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SECTION |: GENERAL
DEFINITIONS AND ABBREVIATIONS

ThisRed Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or impli
or unless otherwise specified, shall have the meaning as provided below. References to any legislations, acts, ragefations, r
guidelines, circulars, notifications, clarifications, directions, or policies shall be to such legislations, acts, reguiaties\s
guidelines, circulars, notifications, clarifications, directions, or policies as amended, updated, supplemeeted;tecor
modified, from time to time, and any reference to a statutory provision shall include any subordinate legislation made, fro
time to time, under such provision.

The words and expressions used in this Red Herring Prospbaotust 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
regulations notified thereunder, as applicable.

The terms not defined herein butusedi®b j ect s off Batshies Ofofrefr@f, aeemnt cebdb, Speci
Al ndustry Overviewo, AKey Regulations and Pol ificRieesst ait ®
Consolidated Findwuitslt ahdif nogmadtiitoma,ti on and Materi al

ADescription of Equity Shares and 118d26m36 148293t30L847,A479t513c | e ¢
and534, respectively, shall have the meanings ascribed to such terms in these respective sections.

General Terms

Term Description

our Company 0/ | HeroMotors Limited, a public limited company incorporated under the Companies Act, 1956
t he I ssuer 0/ |[registered office dtlero Nagar, GT Road, Ludhiana, Punjab41 003, India.
ompanyo

[oR=1=1

we o/ fius o [/ A (Unlessthe contextotherwise indicates or implies, refers to our Company together with our Sub
on a consolidated basis as at and during the relevant period/ Fiscal Year
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Company Related Terms

Term Description

AArticles of AgdArtcles of association of our Company, as amended from time to time
or fAArticleso

Audit Committee The audit committee o fOurdManageBenteConamitteea of thel Boaiid
Audit Committee o n 33 age

fiBoar do or fiBo {dTheboard of directors of o@ompanya s d e s cQui Mlapademer bie gi n n i3b5g
ut i \Amit Gupta, themanaging director anchief executive officer of our Company

AChi ef Exec
fi

AChi ef Fi nanci gUtkarsh Sanghithe chief financial officer of our Company

ACompul sorily Fully and compul sorily convert i bodfeurGomprdydichg
Prefer ence Sh ararenotoutstanding as on the date of this Red Herring Prospectus

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

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

Compliance Officer

Corporate Office Max SquareQffice level, ' FloorPlot No. C3C, Jaypee WishtowrSector 129, Noida, Uttar Prade
201 304, India

Corporate Social ResponsibiliThe corporate soci al responsi bi | iOuryManagemmsant

Committee Committees of the BoaidCorporate Social Responsibility Committee o n 331 a g e

Director(s) The directors on our Board. For details Se€® u r Ma ndhggamngom page315

ESOP 2022 Hero Motors Employees Stock Option Plan 2022

ESOP Plan 1.0 ESOP plan under ESOP 2022

ESOP Plan 2.0 ESOP plan under ESOP 2022

Equity Shares Equity shares of face value of 10 each

Executive Director(s) Executive director (s) of our Company. Puor
Managementbeginningon page315

Group Companies The companies identified as &égroup compan
| CDR Regul ations including t heOurMaaue €Campaniés

beginningon page342

AHEL ofi Wewl ando HewlandEngineering Limited
Hero EDU HeroEDU Systems Private Limited




Term

Description

Hero SHA Amendment Agreeme

The third amendment agreement datede 302025WR WKH 6KDUHKROGHUVTY §
7, 2022 executed between our Compahiero Cycles Limited, South Asia Growth Invest LLC, Sq
Asia EBT Trust, Pankaj Munjal, Charu Munjal, Aditya Munjal, Abhishek Munjal, Bhagy
Investments Private Limited, Om Prakash Pankaj Mukg®P, O P Munjal Holdings and Munjal Sal
Corporation

Hero Thai’ RU 3+07/° 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, 2013 and
/ILVWLQJ 5HIJXODWLRQV )RU IXUWKHU GHW DOuoManRdenrRix
beginningon page315

Individual Promoters

Pankaj Munjal Charu Munjal and Abhishek Munjal

3.H\ 0DQDJHULDO
3.03°

J The key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEB

5HIXODWLRQV D2X G HDRWDLIBERRNDELT pagdls

Materiality Policy

Policy for the identification of (i) companiesto be disclosedas group companies;(ii) material
outstandingivil litigation proceedingnvolving our Company,our Subsidiariespur Promotersand
our Directors;and (iii) materialcreditorsof the Companypursuantto the disclosurerequirement
underSEBI ICDR Regulationsas adopted by the Board pursuant to its resolution detgdst 29
2026

SOHPRUDQGXP RI
30RS$’

$V

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

MSIPL

Munjal STP Industries Private Limited

31RPLQDWLRQ DQG
&RPPLWWHH  RU 31¢%

7KH QRPLQDWLRQ DQG UHPXQHUDWLRQ FRPGU \MiddagémeRrt
Committees of the BoardNomination and Remuneration CommittedR Q SZ¥J H

Nominee Director

The nominee director of our Board. For further details of our nominee directdsebanagemernt
on page315

Non-Executive Director(s)

Non-executive director(s) of our Compariyor further details of our NeBxecutive Directors, s€
VOur Management RQ SIbJH

Non- Independent Director(s)

Non-independent director(s) of our Compaipr further details of our NemdependenDirectors,
V HBurManagement RQ SIHJH

Promoters

Pankaj Munjal, Charu Munjal, Abhishek Munjal and®@/unjal Holdings

Promoter Group

Individuals and entities constituting the promoter group of our Company in terms of Reg
SS RI WKH 6(%, ,&'5 5HJXO D Wl R@Qriotei3 ¥ndsRoviieter G iR
page336

Registered Office

Hero Nagar, GT Road, Ludhiana, Punjab41 003 India

S5HJLVWUDU RI

35R&’

&

The Registrar of Companies, Chandigarh

Registrar of Companies, Delhi a
Haryana

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

Restated Consolidated Finang
Information

Restated consolidated financial information of our Company and our Subsidiariearak fatthe
years ended March 31, 28§March 31, 208 and March 31, 202comprising the restated consolida
statement of assets and liabilities athetears endetarch 31, 208, March 31, 208 and March 31
2024, the restated consolidated staters@fiprofit and loss (including other comprehensive inco
the restated consolidated statersaftchanges in equity, the restated consolidated statsimiecash
flows, for the years ended March 31, 282March 31, 208 and March 31, 202 the summar
statement ofmaterial accounting policies and other explanatory information, prepared as p
requirement of Section 26 of Part | of Chapter 11l of the Companies Act, 3&H,ICDR Regulations
DQG WKH *XLGDQFH 1RWH RQ p5HSRUWYV LQ &RPSDQ\ 3U
RI & KDUWHUHG $FFRXQWDQWYV RI ,QGLD 3,&%,” DV DPH

Risk Management Committee

7KH ULVN PDQDJHPHQW F R POuL MawagkehheBGbnGrittyes Ufltte HB GardRisk
Management Committée RQ S&JH

S6HQLRU ODQDJHPH
RU 3603"

The senior management personnel of our Company in terms of Regulation 2(1) (bbb) of tl
,&'5 GHIXODWLRQV DXUGLYG D R¥BiHheDIG page3ls

36+%7 RU
$IJUHHPHQW’

S6KDU

6KDUHKROGHUVY $JUHHPHQW GDWHG 'HFHPEHU, Hero Cycléf
Limited, South Asia Growth Invest LLC, South Asia EBT Trust, Pankaj Munjal, Charu Munjal, A
Munjal, Abhishek Munjal, Bhagyoday Investments Private Limited, Om Prakash Pankaj MOfg
O P Munjal Holdings and Munjal Sales Corgtion as amened by the amendment agreement da
December 28, 2022he second amendment agreement dated September 22 a202Be thirg
amendment agreement datkae 302025

Shareholder(s)

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

6WDNHKROGHUVY
Committee

7KH VWDNHKROGHUVY UHO D W L RQuvMan&gdfriei Caminiieestof tha/Baa
*t6WDNHKROGHUVY 5SHODRML BBEWVKLS &RPPLWWHH
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Term

Description

iStatut ory Aud i Deloitte Haskins & SellkLP, Chartered Accountants, the statutory auditors of our Company
STP Group Vermogensverwaltung PlettenbergnBH and CO KG along with its group companies

fiSTPLO or A Spur 0 |SpurTechnologies Private Limited

ASubsi di aryo o |The subsidiaries of our Company namely, HEL, Hero Edu, Hero Thai, H¥TWL and MSIPLas
or fASubsidiari ¢gdi s c | otssergand @ertdin Corporate MatteisOur Subsidiaries o n 306a g e

Wholetime Director

Awholet i me director of o uOur®anageraenty .0 nRBidbra geke t &

2022 Scheme of Arrangement

Scheme of arrangement between Hero Cycles Limited, our Company and their respective sha
and creditors, sanctioned by the National Company Law Tribunal, Chandiigachvide its orde
November 4, 2022F o r d e t distdrysand Gera Cdrporate Matters Details regarding
material acquisitions or divestments of business/ undertakings, mergers, amalgamati
revaluation of assets, etc. inthe last 10 ydarso n 30ba g e

Offer Related Terms

Term

Description

Abridged Prospectus

The memorandurdated September 9, 2026ntaining such salient featuresR¥d Herring Prospect
as may be specified [8EBI in this regard

Acknowledgement Slip

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

Al
Al

| ot 0 Allotmentd f

|l ottedo

1 B 14

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

Allotment Advice

A note or advice or intimation of Allotment sent to the successful Bidders who have been or 4
Allotted Equity Shares after the Basis of Allotment has been approved by the Designate|
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 requirements spe
the SEBI ICDR Regulations andistRed Herring Prospectus and who has Bid for an amount
|l east 100 million

Anchor Investor Allocation Price

The price at which Equity Shares will be allocated to the Anchor Investors in termsRédhHerring
Prospectus and the Prospectus, which will be decided by our Company, in consultation with t
Running Lead Managers.

Anchor Investor Application Forn

The application form used by an Anchor Investor to make a Bid in the Anchor Investor Po
accordance with the requirements specified under the SEBI ICDR Regulations and which
considered as an application for Allotment in terms isffed Herring Prospectus and the Prospe

Anchor Investor Bid/Offer Period

One Working Day prior to the Biddffer Opening Date, on which Bids by Anchor Investors sha
submitted, prior to and after which the Book Running Lead Managers will not accept any Bic
Anchor Investors, and allocation to Anchor Investors shall be completed

Anchor InvestoOffer Price

The final price at which the Equity Shares will be Allotted to the Anchor Investors in ternis Rétl
Herring Prospectus and the Prospectus, which price will be equal to or higher tdfetlirice but
not higher than the Cap Price.

The Anchor Investor Offer Price will be decided by our Company in consultation with the,
Running Lead Managers, in terms otRed Herring Prospectus and the Prospectus

Anchor Investor Payn Date

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

Anchor Investor Portion

Up to 60% of the QIB Portionwhich may be allocated byour Company, inconsultation with th
BRLMs, to Anchor Investors on a discretionary basis, in accordance with the SEBI ICDR Regu
out of which 40% shall be available for allocation as follows: (i) 33.33%daresticMutual Funds;
and(ii) 6.67%for Life InsuranceaCompaniegandPension Fundsubjectto valid Bids beingreceived
from the domesticMutual FundsandLife Insurance Companies and Pension Funds, at or abo
Anchor Investor Allocation Price imccordancewith the SEBI ICDR Regulations. Any unde
subscription in the portion amounting to 6.67% reserved for Life Insurance Companies and
Funds may be allocated to domestic Mutual Funds

Application Supported by Blocke

An application, whether physical or electronic, used by ASBA Bidders using the UPI Mechal

Amount or ASBA make a Bid and authorising an SCSB to block the Bid Amount in the relevant ASBA Account g
include applications made by UPI Bidders where the Bid Amounbwilhlocked upon acceptance
UPI Mandate Request by the UPI Bidders using the UPI Mechanism

ASBA Account A bank account maintained by ASBA Bidders with an SCSB and specified in the ASBA

submitted by such ASBA Bidder in which funds will be blocked by such SCSB to the extent
amount specified in the ASBA Forsubmitted by such ASBA Biddemd includes a bank accol
maintained by a UPI Bidder linked to a UPI ID, which will be blocked by the SCSB upon acce
of the UPI Mandate Request in relation to a Bid P BidderBidding through the UPI Mechanis
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Term

Description

AASBA Bi dder s gAllBidders except Anchor Investors
Bidder o
ASBA Form An application form, whether physical or electronic, used by ASBA Bidders to submit Bids,

will be considered as the application for Allotment in terms of ited Herring Prospectus and
Prospectus

Banker(s) to th®ffer

Collectively, the Escrow Collection Bank, Refund Bank, Public Offer Account Bank and S
Banks, as the case maybe

Basis of Allotment

The basis on which Equity Shares will be Allotted to successful Bidders undeffédreFor further
det ai OferProsede® fion 58a g e

Bid

An indication to make an offer during the B@dffer Period by an ASBA Bidder pursuant to submisg
of the ASBA Form, or during the Anchor Investor Bid/ Offer Period by an Anchor Investor, pu
to submission of the Anchor Investor Application Form, to subscribe to or purchase the Equity
at a prce within the Price Band, including all revisions and modifications thereto as permitted
the SEBI ICDR Regulations and in terms aétRed Herring Prospectus and the Bid cum Applica
Form. The term fiBiddingo shall be constru

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application Form and payable
Bidder or blocked in the ASBA Account of the ASBA Bidders, as the case may be, upon sub
of the Bid.

However, RIBs can apply at the Caff Price and the Bid amount shall be Cap Price, multiplie
the number of Equity Shares Bid for by such RIBs mentioned in the Bid cum Application Forn

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 [ 0]

Bid/ Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which the De
Intermediaries will not accept any Bids, which shall be publishedl &ditions ofFinancial Express
an English national daily newspapali, editions ofJansattaa Hindi national daily newspaper a
Ludhianaedition of Daily Suraj a Punjabi daily newspaper (Punjabi being the regional langug
Punjab, where our Registered Office is locatedgh with wide circulation.

In case of any revision, the revised Bid/ Offer Closing Date shall be notified on the website
Book RunningLead Managers and at the terminals of the Syndicate Membhdrcommunicated {
the Designated Intermediaries and the Sponsor $amid shall also be notified in an advertisen
in the same newspapers in which the Bid/ Offer Opening Date will be published

Bid/Offer Opening Date

Except in relation to anBids received from the Anchor Investors, the datevbith the Designate
Intermediaries shall start accepting Bids, beifgdnesday September 16, 202&/hich shall be
published inall editions of Financial Express, an English national daily newspaper, all editi
Jansatta, a Hindi national daily newspaper and all editions of Daily Suraj, a Punjabi daily ne
(Punjabi being the regional language of Punjab, where our Regigifice is located)each with
wide circulation.

Bid/ Offer Period

Except in relation to Anchor Investors, the period between the Bid/ Offer Opening Date and
Offer Closing Date, inclusive of both days, during which Bidders can submit their Bids, includi
revisions thereof, in accordance with the SEBI ICDRyWRations, provided that such period shal
kept open for a minimum of three Working Days.

In cases of force majeure, banking strike or simit#ioreseertircumstances, our Company mégr
reasondo berecordedn writing, extendthe Bid/Offer Periodfor a minimum of one Working Day,
subject to the Bid/Offer Period not exceeding ten Working Days

ABi dder 6 or @ AgdAnyprospective investor who makes a Bid pursuant to the termssd®éld Herring Prospectus a
the Bid cum Application Form and unless otherwise stated or implied, which includes an ASBA
and an Anchor Investor

Bidding Centres The centres at which the Designated Intermediaries shall accept the Bid cum Application Forn
the Designated Branches for SCSBs, Specified Locations for the Syndicate, Broker Ce
Registered Brokers, Designated RTA Locations for RTAs andgbat#d CDP Locations for CDP.

Book Building Process Book building process, as provided in Part A of Schedule XllI of the SEBI ICDR Regulations, ir|
of which theOffer is being made

AfBook Runni ng LThebookrunninglead managers to @féer, namely, Sec, DAM CapitakndJM Financial

iBRL Ms 0

Broker Centres

The broker centres notified by the Stock Exchanges where ASBA Bidders can submit the ASB
to a Registered Broker.

The details of such Broker Centres, along with the names and the contact details of the R
Brokers are available on the respective websites of the Stock Exchangeshéeindia.comand
www.nseindia.com

nfirmati on
ACANO

q

A notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who hay
allocated Equity Shares, after the Anchor Investor Bid/ Offer Period




Term

Description

Cap Price

The higher end of the Price Band, subject to any revisions thereto, above whiffietherice ang
Anchor Investor Offer Price will not be finalised and above which no Bids will be accepted. T
Price shall be at least 105% of the Floor Peind less than or equal to 120% of the Floor Price.

Cash Escrow and Sponsor Be
Agreement

The cash escrow and sponsor bank agreenied September 92026 entered into between a
amongst our Company, the Selling Shareholders, the Book Running Lead Managers, the Re
the Offer, the Banker(s) to the Offer and the Syndicate Mestiberinter alia, collection of the Bi
Amounts from the Anchor Investors, transfer of funds to the Public Offer Account and
applicable, refunds of the amounts collected from the Anchor Investors, on the terms and cq
thereof, in accordance thithe UPI Circulars

Client ID The client identification number maintained with one of the Depositories in relation to demate
account
ACol |l ecting A depository participant as defined under the Depositories Act, 1996 registered with SEBI an

Participanto o

=

eligible to procure Bids from relevant Bidders at the Designated CDP Locations in terms of th
ICDR Master Circular antJPI Circulars issued by SEB&s per the list available on the respec
websites 0BSE and NSE (www.bseindia.com and www.nseindia.camlpdated from time to tin

Crisil Intelligence

Crisil Intelligence a divisionof CRISIL Limited

i CRI SRepord or f
Reporto

The r ep dndustrytAssessmeriPowertrain Solutions and Alloys & MetallicGomponents
datedAugust 2026prepared and issued Brisil Intelligencewhich has been commissioned by
paid for by our Company exclusively for the purposes of the Offer, pursuant to engagement let
December 20, 202dead with engagement letter dated July 16, 202@ CRISIL Report shall b
available on the website of our companytps://www.heromotors.com/investorrelationship

Cut-off Price The OfferPrice finalised by our Company, in consultation with the Book Running Lead Mai
which shall be any price within the Price Band
Only RIBs in the Retail Portion are entitled to Bid at the-@ffitPrice. QIBs (including Anchg
Investors) and Noinstitutional Bidders are not entitled to Bid at the -GfftPrice

DAM Capital DAM Capital Advisors Limited

Demographic Details

The demographic details of the Bidders in
husband, investor status, occupation, bank account details, PAN and UPI ID, where applicab

Designated Branches

Such branches of the SCSBs which shall collect the ASBA Forms from relevant Bidders, a list
is available on the website of SEBI
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmtad=a5such
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 Forms.

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

Designated Date

The date on which the Escrow Collection Bank transfer funds from the Escrow Account to the
Offer Account or the Refund Account, as the case may be, and the instructions are issued to tl
(in case of UPI Bidders using UPI Mechanism, instructisned through the Sponsor Banks for
transfer of amounts blocked by the SCSBs in the ASBA Accounts to the Public Offer Accq
terms of tlis Red Herring Prospectus and the Prospectus, following which the Equity Shares
Allotted in the Offer

Designated Intermediary(ies)

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

In relation to ASBA Forms submitted by RIBs and HNIs bidding with an application siz€®.60D
million (not using UPI Mechanism) by authorising an SCSB to block the Bid Amount in the
Account, Designated Intermediaries shall mean SCSBs.

In relation to ASBA Forms submitted by UPI Bidders where the Bid Amount will be blocked
acceptance of UPI Mandate Request by such UPI Bidder using the UPI Mechanism, De
Intermediaries shall mean Syndicate,-syhdicate/agents, Registered Beak CDPs, and RTAs.

In relation to ASBA Forms submitted by QIBs and Nastitutional Bidders (not using the U
Mechanism), Designated Intermediaries shall mean Syndicatesysdirate/ agents, SCSE
Registered Brokers, the CDPs and RTAs

Designated RTA Locations

Such locations of the RTAs where relevant ASBA Bidders can submit the ASBA Forms to RT]|

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

Designated Stock Exchange

BSE Limited

AiDraft Red
ADRHPO

Her 1

The draft red herring prospectus datéhe 30, 2025read with(i) corrigendum to the DRHP dat
July 29, 2026 (ii) addendum to the DRHP datédigust 28 2026 and (iii) corrigendum to th
addendundatedSeptember 42026 issued in accordance with the SEBI ICDR Regulations, w



http://www.nseindia.com/

Term

Description

does not contain complete particulars of the price at which the Equity Shares will be Allotted
size of the Offerincluding any addenda or corrigenda thereto

Eligible FPI(s) FPI(s) from such jurisdictions outside India where it is not unlawful to make an offer/ invitation
the Offer and in relation to whom the Bid cum Application Form aigiRled Herring Prospect
constitutes an invitation to subscribe to or purchase the Equity Shares

Eligible NRI(s) NRI(s) eligible to invest under Schedule 3 and Schedule 4 of the FEMA NDI Rules, from jurisg

outside India where it is not unlawful to make an offer or invitation under the Offer and in relg
whom the Bid cum Application Form andghiRed Herring Prospectus will constitute an invitatio
subscribe to or purchase the Equity Shares

Escrow Account(s)

The -l6ineon 6 -antebvbesh bearingd account(s) op
whose favour the Bidders (excluding the ASBA Bidders) will transfer money through
credit/NEFT/RTGS/NACH in respect of the Bid Amount when submittiBgda

Escrow Collection Bank

Bank, which are clearing members and registered with SEBI as a banker to an issue under
BTl Regulations and with whom the Escrow Account(a} beeropened, in this case beingIClI
Bank Limited

AFirst Bidder o |The Bidder whose name shall be mentioned in the Bid cum Application Form or the Revisio
and in case of joint Bids, whose name also appeathe first holder of the beneficiary account |
in joint names

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

the Equity Shares, at or above which t#er Price and the Anchor Investor Offer Price will
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 6&900mibjop byeogr &€dmpany u p

Fugitive Economic Offender

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

General Information Document
GID

The General Information Document for investing in public issues, prepared and issued in ac
with the SEBI circular (SEBI/HO/CFD/DIL1/CIR/P/2020/37) dated March 17, 282@ the UP
Circulars and any subsequent circulars or notifications issued by SEBI, as amended from timg
The General Information Document shall be available on the websites of the Stock Exchange
BRLMs.

Gross Proceeds

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

Al ndependent

Accountanto or

Ramesh C Agrawak Co., Chartered Accountants

I-Sec

ICICI Securities Limited

JM Financial

JM Financial Limited

Life Insurance Companies

An entity registered with the Insurance Regulatory and Development Authority of India un
provisions of the Insurance Act, 1938.

Monitoring Agency

CARE Ratings Limitedbeing a credit rating agency registered with SEBI

Monitoring Agency Agreement

The agreementlated September 3, 2026ntered into between our Company and the Monita
Agency

Mutual Fund Portion

5% of the Net QIB Portion or [0] Equity SHh
only on a proportionate basis, subject to valid Bids being received at or above the Offer Price

Net Proceeds

Proceeds | ess

onlljgage

Gr os s
the Offed

our Companyo6s s h @Objects o

Net QIB Portion

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

ANelnnstitutiona
ANI Bso

All Bidders that are not QIBs or RIBs and who have Bid for Equity Shares, for an amount ¢
t han 0.20 million (but not. including NR

NortInstitutional Portion

The portion of theffer being not less than 15% of ttdferc o mpr i sing [ 0] Eq
be available for allocation to Nenstitutional Bidders, subject to valid Bids being received at or &
the Offer Price, in the following manner:

(@  one third of the portion available to Ndmstitutional Bidders shall be reserved for applicd
with an application size of more than

(b)  two third of the portion available to Ndnstitutional Bidders shall be reserved for applicg
with an application size of more than

Provided that the unsubscribed portion in either of thecsitibgories specified in clauses (a) or
may be allocated to applicants in the othercategory of Norinstitutional Bidders.

Non-Resident

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

iNeResi dent |
ANRI (s) o

I

A nonresident Indian as defined under the FEMA NDI Rules




Term

Description

Offer

The initial public offer of up to [O8] Equ
eachincluding a share premi,umaadr e g HOIGOOgIlemny
comprising the Fresh Issue and the Offer for Sale.

Offer Agreement

The offer agreement datddne 30, 2028ead with amendment to offer agreement d@tadust 30
2026 enteredinto amongst our Company, the Selling Shareholders, and the Book Runnin
Managerspursuant to which certain arrangements are agreed to in relationQdéfé¢ne

Offer for Sale

Oof fer for sale of up to [ 04000&gmilliort lyy th& Bedling
Shareholders

Offer Price

The final price at which Equity Shares will be Allotted to ASBA Bidders in termsi®Rid Herringd
Prospectus and the Prospectus. Equity Shares will be Allotted to Anchor Investors at the
Investor Offer Price, in terms ofithRed Herring Prospectus.

The Offer Price will be decided by our Company, in consultation with the Book Running
Managers on the Pricing Date in accordance with the Book Building ProcessisaRédhHerring
Prospectus

Offer Proceeds

The proceeds of the Fresh Issue which shall be available to our Company and the proceeds o
for Sale (net of their proportion of Offeelated expenses and the relevant taxes thereon) whicl
be available to the Selling Shareholders. Fohkrtletails on the use of Offer Proceeds from the R
| s s u eQbjectsefehe Offer o n 1llga g e

Offered Shares

Up to [O6] Equity SA0e00eilionsoffeed by thaSelling §harehpldetsin
Offer for Sale.

Pension Funds

A pension fund with minimum corpus of 25
and Development Authority under the provisions of the Pension Fund Regulatory and Deve
Authority Act, 2013

Price Band

The price band of a minimum price of [ ©
[ 6] per Equity Share (Cap Price) includ

The Price Band and the minimum Bid Lot for the Offer will be decidedoloy Company, if
consultation with the Book Running Lead Managerd will be advertised iall editions ofFinancial
Expressan English national daily newspapeadt editions ofJansattaa Hindi national daily newspap
andLudhianaeditions ofDaily Suraj a Punjabi daily newspaper (Punjabi being the regional lang
of Punjab where our Registered Office is located)ch with wide circulatigrat least two Workin
Days prior to the Bid/ Offer Opening Date and shall be available to the Stock Exchartegiurpos
of uploading on their respective websites.

Pricing Date

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

Promoter Group Sellin
Shareholder

Hero Cycles Limited

Promoter Selling Shareholder

O P Munjal Holdings

Prospectus

The prospectus to be filed with the RoC on or after the Pricing Date in accordance with Secti
the Companies Act, 2013 and the SEBI ICDR Regulations containing, inter alia, the Offer Py
is determined at the end of the Book Building Procéss, size of the Offer and certain ot
information including any addenda or corrigenda thereto

Public Offer Account

The -léineon 6 -antebesh b evhichhas gedropenedsio accotdance with Sect
40(3) of the Companies Act, 2013 with the Public Offer Account Bank to receive monies fr
Escrow Account and the ASBA Accounts on the Designated Date

Public Offer Account Bank

Bank which are a clearing member and registered with SEBI as a banker to an issue, and w
the Public Offer Account for collection of Bid Amounts from Escrow Accounts and ASBA Acc
has beempened, in this case beidgis Bank Limited

QIB Portion The portion of the Offer (including the Anchor Investor Portion) being not more than 50% of th
consisting of not more than [O0] Equity Shasa
Anchor Investors), subject to valid Bids beinga®ed at or above the Offer Price or Anchor Inve|
Offer Price (for Anchor Investors)

iQl Bso or i QI |Qualified institutional buyers as defined under Regulation 2(1)(ss) of the SEBI ICDR Regulati

AQualified I nst

Red Herring
RHPO

1 R 1§

This red herring prospectusated September 9, 2028sued by our Company in accordance
Section 32 of the Companies Act, and the provisions of the SEBI ICDR Regulations debsriot
have complete particulars of the price at which the Equity Shares will be offered and the siz
Offer, including any addenda or corrigenda thereto.

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

Refund Account(s)

The -léneond -anttedbesh bearingd account opened
if any, of the whole or part, of the Bid Amount to the Anchor Investors shall be made




Term

Description

Refund Bank

The Banker to the Offer whidk a clearing member and registered with SEBI as a banker to an
and with whom the Refund Account(ss beemmpened and in this case beih@|Cl Bank Limited.

Registered Brokers

The stock brokersregistered under the Securities and Exchange Board of India (Stock B
Regulations, 2026, as amended with SEBI and the Stock Exchanges having nationwide termin
than the BRLMs and the Syndicate Mendxand eligible to procure Bids in terms of circular no. G
CFD/ 14/ 2012 dated October 4, 2012 issued by SEBI and the UPI Circulars

Registrar Agreement

The registrar agreement datéahe 30, 2025eadwith amendment to theegistraragreementlated
August 30 2026entered into amongst our Company, the Selling Shareholders and the Registr
Offer, in relation to the responsibilities and obligations of the Registrar to the Offer pertaining
Offer

AfRegistrar t o |KFin Technologies Limited

AiRegistraro

iRet ai l I ndiviflndi vidual Bi dders, who have Bid for the E

ARet ai l I ndi vi (any of the bidding options in the Offer (including HUFs applying through their Karta) and E

ARIIT (s)o0o or ARINRIs

Retail Portion The portion of the Offer being not | ess t
shall be available for allocation to RIBs in accordance with the SEBI ICDR Regulations, su
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 Amount in
their Bid cum Application Forms or any previous Revision Form(s), as applicable.
QIB Bidders and Noiinstitutional Bidders are not allowed to withdraw their Bid(s) or lower the
of their Bid(s) (in terms of quantity of Equity Shares or the Bid Amount) at any stage. Anchor In
are not allowed to withdraw their Bids after thachor Investor Bidding Date. RIBs can revise t
Bids during the Bid/ Offer Period and withdraw their Bids until Bid/ Offer Closing Date

ARTAsO or fi R e g|The registrar and share transfer agents registered with SEBI and eligible to procure Bids from

Transfer Agent gBidders at the Designated RTA Locations in term$SBBI ICDR Master Circular as per the lig

availableon the websites of the Stock Exchangesnatv.nseindia.conand www.bseindia.comas
updated from time to time

SCORES

SEBI Complaints Redress System, a centralized web based complaints redressal system laj
SEBI

fiSelf CertifiedSy ndi c at ¢
or ASCSB(s)o

The banks registered with SEBI, offering services (i) in relation to ASBA (other than throug
Mechanism), a list of which is available on the website of SEBI
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 or
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35,
applicable, or such other website as updated from time to time, and (ii) in relation to ASBA (1
UPI Mechanism), a list of which is available on the website B8EBI at
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 or such
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 of the Syndic
list of branches of the SCSBs at the Specified Locations hamed by the respective SCSBs t
deposits of Bid cum Application Forms from the membethefSyndicate is available on the web
of the SEBI
(https:/Iwww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmid=35)
updated from time to time. For more information on such branches collecting Bid cum App
Forms from the $hdicate at Specified Locations, see the website of the SEE
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35
updated from time to time.

Applications through UPI in the Offer can be made only through the SCSBs mobile application
whose name appears on the SEBI website. A list of SCSBs and mobile applications, which
for applying in public issues using UPI mechanismispmwdd as Annexure 0A
no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2@hé the SEBI ICDR Master Circularhe
list is available on the website of SEBI

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

Selling Shareholders

Collectively, the Promoter Selling ShareholdedPromoter Groufselling Shareholder

Share Escrow Agent

The share escrow agent to be appointed pursuant to the Share Escrow Agreement,ki&m
Technologies Limited

Share Escrow Agreement

The share escrow agreemedatedSeptember 3, 202éntered into amongst our Company, the Se
Shareholders and the Share Escrow Agent in connection with the transfer of Equity Shares
Offer for Sale by the Selling Shareholders and credit of such Equity Shares to the demat ac
the Allottees in accordance with the Basis of Allotment

Specified Locations

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



https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=34

Term Description

Sponsor Bank Axis Bank Limited and ICICI Bank Limited being Bankers to the Offer registered with SH
appointed by our Company to act as conduits between the Stock Exchanges and NPCI in ord
the mandate collect requests and / or payment instructions of the UPI Bidders using
Mechanism, in tens of the UPI Circulars

Syndicate Agreement The syndicate agreemedatedSeptember 9, 202éntered inteamongst our Company, the Selli
Shareholders, the Registrar and the members of the Syndicate in relation to collection of
Application Forms by the Syndicate

Syndicate Membaer The intermediay (other than the Book Running Lead Managers) registered with SEBEwhamitted
to carry out activities as an underwriter, nangarekhan LimitedndJM Financial Services Limite

SubSyndicate Members The subsyndicate members, if any, appointed by the Book Running Lead Managers and the S
Members, to collect ASBA Forms and Revision Forms

iSyndi cat ed or |Together, collectively, the Book Running Lead Managemdthe Syndicate Membgr
Syndicat eo

Underwriters [ 6]

Underwriting Agreement The underwriting agreement to be entered into amongst our Company, the Selling Sharehol
the Underwriters, on or after the Pricing Date, but prior to filing the Prospectus with the RoC

UPI Unified paymentdnterface, which is an instant payment mechanism, developed by the NPCI

UPI Bidders Collectively, individual investors applying as Retail Individual Investors in the Retail Pg
individuals applyingasNeh nst i t uti onal I nvestors with =

Institutional Portion, and Bidding under the UPI Mechanikrough ASBA Form(s) submitted wi
Syndicate Member Registered Brokers, Collecting Depository Participants and Registrar ang
Transfer Agents

Pursuant to SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 202
individual investors applying in public i
use UPI and shall provide their UPI ID in the-gidm-application 6rm submitted with: (i) a syndica
member, (ii) a stock broker registered with a recognized stock exchange (whose name is men
the website of the stock exchange as eligible for such activity), (iii) a depository participant
name is mentiorte on the website of the stock exchange as eligible for such activity), and
registrar to an issue and share transfer agent (whose name is mentioned on the website of
exchange as eligible for such activity)

UPI Circulars SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/88ated July 26, 2019, SEBI RTA Master
Circular(to the extent that such circular pertains to the UPI mechanism)and SEBI circy
SEBI/HO/DEPAII/DEPA-II_SRG/P/CIR/2025/86 dated June 11, 2025 (to the extesecirculars
arenotrescindedy the SEBIRTA MasterCircular andhe SEBI ICDRMasterCircular,to the extent
applicable)alongvith the circularissuedby NSE having reference no. 25/2022 dated August 3,
and the circular issued by BSE having refeeamz. 2022080240 dated August 3, 2022 (to the ext
these circulars are not rescinded by the SEBI RTA Master Circular, to the extent applicableg
ICDR Master Circular and any subsequent circulars or notifications issued by SEBI or th
Exchanges inhis regard,

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

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

UPI Mechanism Process for applications by UPI Bidders submitted with intermediaries with UPI as mode of p
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 Regulations

Working Day All days on which commercial banks in Mumpailaharashtraare open for business, provid
however, for the purpose of announcement
Dayo shall mean all days, excluding all S
banks in MumbaiMaharashtrdndia are open for business and the time period between the Bid
Closing Date and |listing of the Equity Sh

trading days of the Stock Exchanges excluding Sundays and bank holidays in led@adaace wit
circulars issued by SEBI

Key performance indicators
A. GAAP Financi al Measur es

Foll owing are the GAAP fBasains ifadro mbfafgeurn efstrigides nt ph g e



Ter m Description

Basic EPS Represent Basic Earnings Per Share (EPS
company generates for each outstanding
Diluted EPS Diluted Earnings Per Share (EPS) is a f

shar e, considering pot enCGoinmeplul@udairws ri toinb |
share and Vested employee stock option

shares
Revenue from |This is a direct measure of how wel | t
million) activities

Restated pfoflWe believe that tracking our profit frd
million) to monitor the overall results of oper a

No+GAAP Financi al Measur es

Foll owi ng-GAA® fheaman al meBasurse § oird efafgafri rtAd@gereo m p a

Term Description
iRo MW or iRet|[lt measures a company's profitability b
Wortho money that equity shareholders have in
sharehol der equity
Net Assets ValRepresendgisarnédevapleue of a fund's or comp
Revenue fronThis is a direct measure of how well t
growt h ( %) activities
Gross Profit |The difference between the revenue gene
Gross Margin |Gross margin expressed as a percentage
material costs relative to sales.
EBI TDA ( in [This measure is used to measure the op
performance indicator of our company.
EBI TDA Margin|/lt indicates the percentage of revenue
Adjusted EBI|This measure is used to measure the op
mi Il ion) performance indicator for valuation.
Adj uEBIETDA Ma|lThis is a direct measure of how wel/l t
activities.
PAT Margin (WProfit after tax expressed as a percent
from operations that translates into ne
Ret urn on Ca|Return on Capital Empl oyed measures a ¢
( %) utilizes its capital to generate profit
Return on EquReturn on equity measures a company's
generates with the money sharehol ders h
Net Debt to E|{This is a performance indicator as | en
creditworthiness and financial stabil it
Fixed Asset T|/As the fixed assets constitute a signif
how effectively the company wuses its fi
Asset TurnoveAs the total assets constitute a signif
how effectively the company wuses its fi
Receivabl e da|Given the nature of business there are
i mportant metric driving operational e x
I nventory day|Given the nature of business Company n
goods basis the forecast |/ business pl ¢
excellence and financi al health of the
Trade payabl efGiven the nature of business there are
therefore it is important metric drivin
No+Fi nanci al Operational Measur es
Foll owing -Areandiealnomper ati onBdsinse afsanoe 64 @ ddremMBPWT icree

beginning2®&mdbp3agespectivel y.

Term Description
Revenue fromThis is a direct measure of how well t}
segment business activities
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Term

Description

Revenue fronmMThis is a direct measure of how wel |l t
Mettalics seglbusiness activities

Revenue from |[This is a direct measure of how wel I t
internationallactivities at I nternati onal Locations
Revenue from |[This is a direct measure of how wel | t
Domestic Cust|lactivities at Domestic Locations
Research & Represents the Investment made by compa4d
expenses devel opment s

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 Metallis business segment, where we are engaged in providing alloy metal
metal and tubular assemblies and component solutions, primarily to automotive OEMs
ATV All-Terrain Vehicles

Adjusted EBITDA

Adjusted EBITDA is calculatedhs restated profit for the year plus total tax expense
exceptional items plus share based payment expenses plus finance costs plus deprec
amortization

Adjusted EBITDA Margin

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

Asset Turnover Ratio

Asset turnover ratio is calculated as total revenue from operations divided by total asset

BPT Bike Powertrain

B&S B&S LLC

BMW BMW-AG

CAN Controller Area Network

Cash Conversion Cycle

Cash conversion cycle is calculated as trade receivable days plus inventory days I¢
payable days

CESTAT Customs Excise and Service Tax Appellate Tribunal

CVP or CVT Continuouty Variable Planetary Transmission or Continuously Variable Transmission
DCT Dual Clutch Transmission

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 costs, deprecia

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

EPR Extended Producer Responsibility
Escorts Escorts Kubota Limited

EV Electric Vehicles

eVTOL Electric vertical takeoff and landing

Fixed Asset Turnover Ratio

Fixed Asset Turnover Ratio is calculated as total revenue from operation divided by (p
plant and equipment plus other intangible assets plus capital work in progress plus in
assets under development)

Formula Motorsport

Formula Motorsport Ltd

G&T

Gears and Transmission

Gross Margin

Gross margin is calculated as Gross Profit divided by revenue from operations

11



Term

Description

Gross Profit

Gross Profit is calculated as revenue from operations minus cost of raw materials cg
minus purchases of sto@k-trade minus changes in inventories of finished goods, wo
progress, stock in trade.

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

ICE Internal combustion engine

Inventory Days

Inventory days is inventory as at the end of the périedenue from operations * 365

Make-to-Print

Maketo-print refers to manufacturers who solely manufacture components based on p|
design specifications, ensuring consistency and adherence to design requirements

Micro-mobility sector

Small, lightweight vehicles like-scooters, bicycles, andkékes used for shodistance travel i
urban areas

NVH

Noise, vibration and harshness requirements of electric vehicles

Net Debt to EBITDA

Net debt to EBITDA is calculated as net debt divided by EBITDA. Net debt is calculated 4
current borrowing plus current borrowing less cash and bank balances

OEM Original Equipment Manufacturers

oTsS OTS refers to off the shelf, i.e., components that are resatle and are available for salg
general public

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

PAT Margin PAT Margin is calculated as restated profit for the year divided by revenue from operatid

Powertrain Solutions

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

PPAP

PPAP refers to production part approval process, i.e., refers to a standardized process
demonstrated that the supplier has met all the requirements of the customer accordin
standards.

Premium /Performance ICH
segment

Vehicles known for their luxury features or strong performance, sometimes both. These
are designed to offer a satisfying driving experience, featuring powerful engines, ad
technology, quality construction, and comfortable user experiencer&@ly, motorcycles wit
engine sizes over 600cc and cars with engine sizes above 2 liters fall into this category

PLI

Production LinkedncentiveScheme

PV

Passenger Vehicles

Receivable Days

Receivable days is trade receivables at the end of the period/ revenue from operations *

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 equity pl
controlling interest plus lonterm borrowings plus sheterm borrowings les cash and cag
balances less current investments which includes include investments in mutual funds n
at fair value through profit or loss and investments in debentures measured at fair value
profit or loss. Average capital employed is cddted as opening capital employed plus clo
capital employed divided by two

Return on Equity

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

RIQ

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 time of developing products

Trade Payable Days

Trade Payable Days is trade payables at the end of the period / revenue from operation

UART

Universal Asynchronous Receiver/Transmitter

Yamaha

Yamaha Motors Co. Ltd, Japan

Conventional and General Terms or Abbreviations

Term Description
i o, MARs. 0, f|Indian Rupees, the official currency of the Republic of India
AlFs Alternative Investments Funds, as defined in, and registered under the SEBI AIF Regulg

12



Term

Description

AGM Annual general meeting

AOP Association of Persons

B.com Bachelor of commerce

BSE BSE Limited

Category | AIF Al Fs who are registered as f@dACategory |
Regulations

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

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

Category | FPIs FPIl's who are registered as f#fACategory |
Regulations

Category Il FPIs FPIl's who are registered as f#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

ACompanies Ac

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

Consolidated FDI Policy

Consolidated Foreign Direct Investment Policy notified by the DPIIT by way of circular b
number DPIIT file number 5(2)/2028DI Policy dated October 15, 2020 effective from Octq
15, 2020

CSR

Corporate Social Responsibility

Depositories

NSDL and CDSL.collectively

Depositories Act

The Depositories Act, 1996, as amended

DIN Director Identification Number

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

DP ID Depository Participantdéds I dentification

DP or Depository Participant]

A depository participant as defined under the Depositories Act

EGM

Extraordinary General Meeting

EPS Earnings Per Share

FCNR Foreign Currency NotfResident

FDI Foreign direct investment

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

i FEMA -dsbd Instrument
Rul eso or #AFH

Foreign Exchange Management (Naebt Instruments) Rules, 2019, as amended

FEMA Regulations

FEMA Nonrdebt Instruments Rules, the Foreign Exchange Management (Mode of Paym
Reporting of Non debt Instruments) Regulations, 2019 and the Foreign Exchange Man
(Debt Instruments) Regulations, 2019, as applicable

AFinanci al Y g Unless stated otherwise, the period of 12 months ending March 31 of that particular yea
AFi scal Year o

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

FVCI(s) Foreign venture capital investors as defined and registered under the SEBI FVCI Regulg
GDP Gross domestic product

iGol O or fi G ol Government of India

ACentral Gove

GST Goods and services tax

HNI High Net Worth Individual

HUF Hindu Undivided Family

ICAI The Institute of Chartered Accountants of India

ICSI The Institute of Company Secretaries of India
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Term Description
IFRS International Financial Reporting Standards, as issued by the International Accounting S
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 Assets
Al nd ASo o| Indian Accounting Standards notified under Section 133 of the Companies Act, 2013 re

Accounting

St

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, read toget
Rule 7 of the Companies (Accounts) Rules, 2014, as amended and Companies (Ac
Standards) Amendment Rules, 2016, as amended

IPO Initial public offering

IRDAI Insurance Regulatory and Development Authority of India
IST Indian Standard Time

IT Information Technology

IT Act The Incometax Act,2025 as amended

KPI Key Performance Indicators

KYC Know your customer

MCA Ministry of Corporate Affairs, Gol

MSMEs Micro, Small, and Medium Enterprises

Mutual Funds

Mutual funds registeredith the SEBlunder the Securities and Exchange Board of India (M
Funds) Regulations, 1996, as amendethe Securities and Exchange Board of India (My
Funds) Regulations, 2026, as applicable

N.A. Not applicable

NACH National Automated Clearing House

ANAVO or i Ne t|Netassetvalue pershare represents net assets divided by total number of shares at the
year. Net assets is total assets minus current liability minusunoant liability minus capita
reserve minus foreign currency translation reserve minagontrolling interest. Total numb
of shares at the end of the year is the number of equity shares outstanding at the end g
plus weighted average number of potential equity shares on account of compulsory co
preference shares / shagrending 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 Indian origin, and sh
the meaning ascribed to such term in the Foreign Exchange Management (Deposit) Regd
2016, as amended or an overseas citizen of India cardholdhén thie meaning of Section 7(
of the Citizenship Act, 1955, as amended

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

iOCBO or A company, partnership, society or other corporate body owned directly or indirectly to the

Corporate

Bod

of at least 60% by NRIs including overseas trusts, in which not less than 60% of beneficial
is irrevocably held by NRIs directly or indirectly andhieh was in existence on October 3, 2
and immediately before such date had taken benefits under the general permission g
OCBs under FEMA. OCBs are not allowed to invest 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 India Act, 1934, as amended
Regulation S Regulation S under the U.S. Securities Act
ARONWO or fi R |Restated profit attributable to equity holders of the parent divided by total equity attribuf]
Wortho equity holders of the parent.

RTGS Real Time Gross Settlement
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Term

Description

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

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

SEBI Securities and Exchange Board of India constituted 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) Regulations, 2
amended

SEBI BTl Regulations

Securities and Exchange Board of India (Bankers tiessug Regulations, 1994, as amende(

SEBI FPI Master Circular

The SEBI master circular n8EBI/HO/AFD/AFD-PoD-2/P/CIR/2024/70 dated May 30, 202

SEBI FPI Regulations

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

SEBI FUTP Regulations

Securities and Exchange Board of India (Fraudulent and Unfair Trade Practices rel
Securities Market) Regulations, 2003, as amended

SEBI FVCI Regulations

Securities and Exchange Board of India (Foreign Venture Capital Investors) Regulation
as amended

SEBI ICDR Regulations

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

SEBI Listing Regulations

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

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

SEBI Mutual Funq Securities and Exchange Board of India (Mutual Funds) Regulations, 2026

Regulations

SEBI ICDR Master Circular

SEBI master circular bearingference number HO/49/14/14(2)2026D-POD2/1/4518/202¢
dated February 9, 2026

SEBI RTA Master Circular

The SEBI master circular n610/38/13/6)2026 MIRSD-POD/1/4298/2026 dated February|
2026

SEBI SBEB & SE Regulatior]

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

SEBI VCF Regulations

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

Systemically important nebanking financial company as defined under Regulation 2(1)(i
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

fiThai Buydpht 0 of Thai Baht, the official currency of Kingdom of Thailand

AU. S. A. 0, fi U [ United States of America

AUnited State

U.S. GAAP Generally Accepted Accounting Principles in the United 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

iUSDG USI$ 0

United States Dollars

VCFs

Venture Capital Funds as defined in and registered with SEBI under the SEBI VCF Reg
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Certain Conventions

Al'l r ef dndigdn ceosnttad nfied in this Red Herring Prospectus ar ¢
and all references herein to the AGovernmento, d@Alndian
are to the Government afdia, central or state, as applicable.

All references to the:
AU. S. o0, AfUSoO, AU. S. A.0 or fAUnited Stateso are to the Ur
AU. K6 or AUnited Kingdomdé is to the United Kingdom and

firThailandd or Athe Kingdom of Thailando refers to Thail

In this Red Herring Prospectus, unless otherwise specified:

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

Financial Data

Unless stated otherwise or the context otherwise requires, the financial information and financial ratios in this Red Herril
Prospectus have been derived from our Restated Restatedo! i
Consolidated Financial Informatian o n 347.a g e

OQur Companyés financi al year commences on April 1 and
this Red Herring Prospectus to a particular Financial Year, Fiscal or Fiscal Year, unless stated otherwise, arentanthe 12
period @mmencing on April 1 of the immediately preceding calendar year and ending on March 31 of that particular calend
year.

Unless the context requires otherwise, the financial information in this Red Herring Prospectus is derived from the restat
consolidated financial information of our Company and our Subsidiasi@s andor theyears ended March 31, 282March

31, 205 and March 31, 202comprising the restated consolidated statement of assets and liabilities as at Marct631, 202
March 31, 208 and March 31, 208 the restated consolidated statements of profit and loss (including other comprehensive
income), the restatl consolidated statements of changes in equity, the restated consolidated statements of cash flows, eact
theyears ended March 31, 282March 31, 208 and March 31, 202 the summary statement of material accounting policies
and other explanatory informatioand restateds per the requirement of Section 26 of Part | of Chapter Il of the Companies
Act, 2013,SEBI ICDRRegulationsand t he Gui dance Note on O6Reports in Corl
the Institute of Chartered Accountars o f I ndia (fAl GAolro)f,u ratsh ea Sutenmafeadfimareciali o n
Informatiord , Redliated ConsolidateBinancial Informatio® aMdndgement 6 s Di scussion ar
Condition and Results of Operatians b e g i n n i 66g347and44@resgeetisely.

There are significant differences between Ind AS, U.S. GAAP and IFRS. Our Company does not provide reconciliation of |
financial information to IFRS or U.S. GAAP. Our Company has not attempted to explain those differences or quantify the
impact on thdinancial data included in this Red Herring Prospectus and it is urged that you consult your own advisors regardir
such differences and their impact on our financial data. Accordingly, the degree to which the financial informationiimcluded
thisRedHer i ng Prospectus wil/|l provide meaningf ul i nformati
Indian accounting policies and practices, the Companies Act, Ind AS and the SEBI ICDR Regulations. Any reliance by persc
not familiar withIndian accounting policies and practices on the financial disclosures presented in this Red Herring Prospect
should, accordingly, be limited. For risks relating to significant differences between Ind AS and other accounting principle
seefiRisk Factorg Significant differences exist between Ind AS and other accounting principles, such as U.S. GAAP and IFR
whichinvestors may be more familiar with and may consider them material to their assessment of our financial comditionn
pages5.

Unless the context otherwise indicates, any percentage amounts or ratios (excluding certain operational metrics)threlating to
financial information of our Company in this Red Herring Prospectus have been calculated on the basis of amounts deri\
from our Restated Consolidated Financial Information

Non-GAAP Financial Measures

Gross Profit, Gross Profit Margin, EBIT, EBITDA, EBITDA Margin, Asset Turnover Ratio, Fixed Asset Turnover Ratio,
Adjusted EBITDA, Adjusted EBITDA Margin, ROCE, Net Asset Value, Net Worth, Return orwligh, Net Asset Value

per sharé Mon-GAAP Measures ) , presented in this Red Herring Prospec
and liquidity that are not required by, or presented in accordance with Ind AS. Further, theSaARrMeasures are not a
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measurement of our financial performance or liquidity under Ind AS and should not be considered in isolation or construed
an alternative to cash flows, prdiitr the years or any other measure of financial performance or as an indicator of our operating
performance, liquidity, profitability or cash flows generated by operating, investing or financing activities deriveddarameo

with Ind AS. In addition, th NonGAAP Measures are not standardised terms, hence a direct comparison of th&€&MARon
Measures between companies may not be possible. Other companies may calculate te@8aMdfteasures differently

from us, limiting its usefulness as a comparative measure. Although suciGAR Measures are not a measure of
performance calculated in accartte with applicable accounting standards, our management believes that they are useful t
an investor in evalwuating us as they are widely used me

Currency and Units of Presentation

All references to:

AfRupee®ooor Ai NRO or ARs. 0 are to Indian Rupee, the
1 AUSDO or AUS$06 are to United States Dollar, the off
1 fiPoundo or AGBPO or fAAd0 are to British Pound Sterl.
1 AEuoboofito are to Euro, the official currency of cer
i AThai B a h tod yodieto Thadi BaBtothe official currency of Kingdom of Thailand
Qur Company has presented certain numerical informati o

represents 1,000,000 and one billion represents 1,000,000,000. However, where any figures that may have been sourced
third-party industry sources are expressed in denominations other than millions, such figures appeaRéu tHisrring
Prospectus in such denominations as provided in the respective sources.

In this Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are d
rounding off. All per share and percentage figures have been rounded off to one/ two decimal places. However, where :
figures may have been sourced from thjpdrty industry sources, such figures may be rounded off to such number of decimal
places as provided in such respective sources.

Exchange Rates

This Red Herring Prospectus contains conversion of certain other currency amounts into Indian Rupees that have been prese
solely to comply with the SEBI ICDR Regulations. These conversions should not be construed as a representation that th
currencyamounts 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 thelRupee :
other foreign currencies:

(Amount ifi , unless otherwise specified)

Currency Exchange rate as at
March 31, 2026 March 31, 2025 March 31, 2024
1USD 94384 8548 8341
1 Euro 10900 9209 89.88
1 GBP 12551 11070 105.03
1 THB 2.89 2.52 2.29

Sourcewww.rbi.org.in www.fbil.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 yearhidlidgylihie 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 Red Herring Prospectus has been obtained or derived fron
CRISIL Report, and publicly available information as well as other industry publications and sources.

Crisil Intelligenceis an independent agency which has no relationship with our Company, our Promoters, any of our Directol
or Key Managerial Personnel or Senior Management Personnel or the Book Running Lead Managers. The CRISIL Report
been exclusively commissioned byroQompany pursuant to an engagement letter dBecember 20, 2024ead with
engagement letter dated Jdly, 2026with CRISIL Limited, for the purposes of confirming our understanding of the industry

in which our Company operates, in connection with the Offer. The CRISIL Report is available on the website of our Compat
at https://www.heromotors.com/investorrelationsfripm the date of this Red Herring Prospectus until the Bid/Offer Closing
Date.

AAbout Crisil Intelligence
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Crisil Intelligence, a division of Crisil Limited, provides independent research, consulting, risk solutions, and datst&sanal

to its clients. Crisil I ntelligence operates i ndetmgsnder
Limited. Crisil I ntelligenceds informed insights and o
impactful decisions for clients across diverse sectors and geograghies. s i | I ntelligenceds ,stro

granular grasp of sectors, proprietary analytical frameworks and risk management solutions backed by deep understanding
technology integration, makes it the partner of choice for public & private organisations;lateitéil agencies, investors and
governments for over three decades.

For the preparation of this report, Crisil Intelligence has relied on third party data and information obtained from sources
which in its opinion are considered reliable. Any forwdmdking statements contained in this report are based on certain
assumptns, which in its opinion are true as on the date of this report and could fluctuate due to changes in factors underlyir
such assumptions or events that cannot be reasonably foreseen. This report does not consist of any investment advice
nothing contaed in this report should be construed as a recommendation to invest/disinvest in any esfitgustry report

is intended for use only within India.

Excerpts of theCRISIL Report,are disclosed in thiRed Herring Prospectwsd there are no parts, information or data from
the CRISIL Reportwhich would be relevant for the Offer that have been left out or changed in any manner by our Compan
for the purposes of this Red Herring Prospecliee data used in these sources may have beelagsfied by us for the
purposes of presentation. Data from these sources may also not be comparable, on account of there being no standard
gathering methodologies in the industry in which the busimdéssur Company is conducted, and methodologies and
assumptions may vary widely among different industyrses.

Accordingly, the extent to which the market and industry data used in this Red Herring Prospectus is meaningful depends
the readerés familiarity with and understanding of the

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various factors, inclt
t hose di Riskbaster® dertainrsections of this 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 su
information for making an investmentaitgon in the Offer is subject to inherent rigks. o n 53 Accprlingly, investment
decisiors should not be based solely on such information.

I n accordance with the SEBasis foQizROffeRRrigeu | oant 126angsees infdingatios e ¢ t
relating to our peer group. Such information has been derived from publicly available sources. Accordingly, no investme
decision should be made solely on the basis of such information.
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FORWARD-LOOKING STATEMENTS

This Red Herring Prospdaomtolkks nggo rett ait resmemd rstéoai M A f ort vinadtredne
are not statements oléokilgys sabement sbact are 6forward

These forward ooki ng st atements generally can be identified |
fexpect 0, ffesti mat eo, Aiintendo, Alikely too, Afobjelctiv
p u r sowuothér words or phrases of similar import. Similarly, statements that describe our strategies, objectives, plans or go
are also forwardooking statements. All forwartboking statements are subject to risks, uncertainties, expectations and
assumptiona about us that could cause actual results to differ materially from those contemplated by the relevant forwar
looking statement.

Actual results may differ materially from those suggested by forleanking statements due to risks or uncertainties associated
with expectations relating to and including, regulatory changes pertaining to the industry ianddither geographies

which we operate and our ability to respond to them, our ability to successfully implement our strategy, our growth ar
expansion, technological changes, our exposure to market risks, general economic and political conditionsnich drildéax
geographies fere we operatehich have an impact avur business activities or investments, the monetary and fiscal policies
of India and other geographies in which we operatélation, 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 glolesly) chang
domesticand relevant internationkws, 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 gtechot lim
to, the following:

1. We generate a portion of our revenue from operations from jurisdictions outside India, in particular, from Europe
which contributed3.5%6, 28.4%%6 and29.33% of our revenue from operations, in the Fis@026, 205 and 202,
respectively. Any adverse events affecting these jurisdictions could have an adverse impact on our revenue frc
operations.

2. Our business is dependent on the performance of certain industries particliddg and two wheelerbpth in the
Indian and overseas markets. Any adverse changes in the conditions affecting these industries can adversely imj
our business, results of operations, cash flows and financial condition

3. We depend on a certain limited set of suppliers for the supply of critical raw materials. Further, we do not hav
definitive supply agreements with all our suppliers for the supply of raw materials. Interruptions in the supply of raw
materials could advesy affect our business, financial condition, results of operations and cash flows

4, We are subiject to strict performance requirements, including, but not limited to, quality and delivery, by our customer
and any failure by us to comply with these performance requirements may lead to recalls or warranty liability claim:s
reduction of shee of business or the cancellation of existing or future orders, which could have a material advers
effect on our business, financial condition, results of operations and cash flows.

5. Our business largely depends upon our top 10 customers. In thesRiB2a| 205 and 202 our revenue from
operations from top 10 customers wa8,661.40mi | | i8601.96mi | | i o &191a86ndillion, representing
72.89%, 78.03%6, and76.98% of our revenue from operations, respectively. The loss of any of these customers could
have a material adverse effect on our business, financial condition, results of operations and cash flows.

6. We may not be able to anticipate and respond swiftly to changing technological and market trends, as well as
develop new products aligned with customer demands in the automotive sector, which could have an adverse imp
on our financial condition.

7. We may not be able to compete effectively in the global powertrain solutions industry which could have a materic
adverse effect on our business, financial condition, results of operations and cash flows.

8. Our operations involve activities and material s wh
operations and/or the imposition of <civil or cri mi:
operationandcfaistharddioal condition.

9. Our inability to maintain and protect our brand and business reputation could adversely affect our business, prospe
and financial performance

10. Our manufacturing facilities and technology centres are subject to operating risks. Any shutdown of our existin
technology centres and manufacturing facilities or future technology centres and manufacturing facilities or any oth
operational problems caad by unforeseen events may reduce sales, market share and adversely affect our busine
cash flows, results of operations and financial condition.

For discussion regarding factors that ¢ o Risk dactora plrsdéstrya ¢ t
Overviewp ,OurfBusines3 aMandgement 6s Discussion and Anal ysis oof F
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on page®1, 148 253 and446, 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 materiallyrditfevdeo
that have been estimated.

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

Forwardlooking statements reflect our current views as of the date of this Red Herring Prospectus and are not a guarante«
future performancéesThese st atements are based on our management 0:
currently available information. Although we believe the assumptions upon which these fookang statements are based

are reasonable, any of these agstioms could prove to be inaccurate, and the foraolting statements based on these
assumptions could bedarrect. Neitheour Company, our Directors, KMPs, tBelling Shareholdershe Syndicate nor any

of their respective affiliates have any obligation to update or otherwise revise any statements reflecting circumsitagnces aris
after the date hereof or to reflect the occurrence of underlying events, even if the underlyingi@assulmpiot come to fruition.

In accordance with the requirements of SEBI, our Company shall ensure that investors are informed of material developme
from the date of tis Red Herring Prospectus in relation to the statements and undertakings made by our Company and eact
the Selling Shareholders, severally and not jointly, in relation to themselves as a Selling Shareholder and theirpedpmattive

of the Offered Shagein this Red Herring Prospectus until the time of the grant of listing and trading permission by the Stocl
Exchanges for th Offer. In this regard, each of the Selling Shareholders shall, severally and not jointly, ensure that ou
Company and the Book Running Lead Managers are informed of material developments in relation to the statements «
undertakings specifically confirrdeor undertaken by such Selling Shareholder in relation to themself as a Selling Shareholde
and their respective portion of the Offered Sharesi&Rbd Herring Prospectus until the time of the grant of listing and trading
permission by th&tock Exchanges for ¢Offer.
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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 tt
information in this Red Herring Prospectus, including the risks and uncertainties described below, before making antnvestme
in the Euity 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
only risks relevant to us, the Equity Shares, or the industry in which we currently operate or propose to operate imalAdditio
risks and uncertainties, not currently known to us or that we currently do not deem material may arise or may become matel
in the future and may also adversely affect our business, results of operations, financial condition and cash flowsalf any o
combination 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 pEcgibf our
Shares and the value of your investments in our Equity Shares could decline, and investors may lose all or part of th
investment. In order to obtain a complete understanding of our Company and our business, prospective investors should r
thissecton n conjunction with #fAlndustry Overviewo, Aiour Bus
AfManagement 6s Discussion and Anal ysis of F#8R83m47aradid6 Co n
respectively, as well as the other financial and statistical information contained in this Red Herring Prospectus.

In making an investment decision, prospective investors must rely on their own examination of us and our business and
terms of the Offer including the merits and risks involved. Potential investors should consult their tax, financial and lege
advisorsabout the particular consequences of investing in the Offer. The financial and other related implications of risk:
concerned, wherever quantifiable, have been disclosed in the risk factors mentioned below. Unless specified or quantifiec
the relevant sk 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
India and is subjet to a legal and regulatory environment, which may differ in certain respects from that of other countries.
Unless otherwise stated, or the context otherwise requires, any referefitbe t6ompany or fiour Company refers to our
Company on a standalonadis, and a reference fave0, fiusd or fiouro refers to our Company together with our Subsidiaries,

on a consolidated basis.

This Red Herring Prospectus also contains certain forAlaoking statements that involve risks, assumptions, estimates and
uncertainties. Our actual results could differ from those anticipated in these fota@kiohg statements as a result of certain
factors, including the considerations described below and elsewhere in this Red Herring Prospectus. For further informatiot
see AFbowhkhirdg Statdimentsd on page

Unless otherwise indicated, the financial information included herein is based on our Restated Consolidated Financi
I nformati on included in this Red Herring Prospectus.
I nformati 8470 on page

Unlessotherwise indicated, industry and market data used in this section has been derived from the industry report title
Al ndust r yiPaoswseerstsrmaeinnt Sol uti ons and AlAugosy, 2802t hBeISIERRepordc)s, C«
exclusively prepared and issued by CRISIL Intelligence, who were appointed by our Company pursuant to an engagement le
dated December 20, 2024ead with engagement letter dated July 16, 2@2@ 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
https://www.heromotors.com/investorrelationshipnless otherwise indicated, financial, operational, industry and other
related information has been derived from the CRISIL Report and such information included herein with respect to ar
particular year refers to such information for the relevant calangear.Industry sources and publications are also pnegga

based on information as of specific dates and may no longer be current or reflect current trends. Industry sources al
publications may also base their information on estimates, projections, forecasts and assumptions that may prove to
incorrect. Acordingly, investors must rely on their independent examination of, and should not place undue reliance on, ¢
base their investment decision solely on this information. The recipient should not construe any of the contents it &isis repo
advice relatingto business, financial, legal, taxation or investment matters and are advised to consult their own busines:
financial, legal, taxation, and other advisors concerning the transacion.s 0 s e e, ACertain Conve
Financiail | ndustry and Ma t6Koeadditibnaltdetails regarding dngydestry and market data used in this
Red Herring Prospectus.

Internal Risk Factors

1. We generate a portion of our revenue from operations from jurisdictions outside India, in particular, from Europe
which contributed 33.59%, 28.45% and 29.33%, of our revenue from operations, in Fiscal 2026, 2025 and 2024,
respectively. Any adverse evenfeating these jurisdictions could have an adverse impact on our revenue from
operations.

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

Fiscal 2026

Fiscal 2025

Fiscal 2024

Revenue from
Operations (

Percentage of
Revenue from

Revenue from
Operations (

Percentage of
Revenue from

Revenue from
Operations (

Percentage of
Revenue from

million) Operations million) Operations million) Operations
(%) (%) (%)
India 6,968.24 58.64% 6,434.91 59.06% 6,249.85 58.72%
Europé? 3,992.19 33.59% 3,099.96 28.45% 3,121.67 29.33%
United States 458.79 3.86% 852.60 7.82%) 819.78 7.70%)
Other®?) 464.2 3.91%) 508.%6 4.67% 452.56 4.25%
Total 11,883.5] 100.00% 10,895.93 100.00% 10,643.86 100.00%

@ Europe includes United Kingdom.
@ Others primarily include Thailand, Singapore, Australia, Japan, New Zealand, and Hong Kong.

An economic slowdown in these geographies/countries or tightening of laws or regulations, particularly in Europe du
to natural or maimade disasters, fires, epidemics, pandemics, acts of war, terrorist attacks, and civil unrest may ha
a significant advese impact on our business, financial condition, cash flows and results of operations. AldR seg k
Factor - Natural or manmade disasters, fires, epidemics, pandemics, acts of war, terrorist attacks, civil unrest and
other events could adversely affear business on 5 ag e

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

To the extent that we are unable to effectively manage our global operations and risks, as we implement our strate
to enter into new marketghere we do not have local knowledge and resources, we may be unable to grow or maintail
our sales and profitability, or we may be subject to additional unanticipated costs or legal or regulatory action. Whil
there have been no such instances where wéohfade any unanticipated costs or any legal or regulatory actions on
account of our exportis the 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 affecte

Our business is dependent on the performance of certain industries particulabdikes and two wheelers, both in
the Indian and overseas markets. Any adverse changes in the conditions affecting these industries can adversely
impact our business, resultf operations, cash flows and financial condition.

In the powertrain sector, we primarily cater to domestic and global original equipment manufacturers whict
manufacture two wheelers;békes and motorsport and performance automotive. Accordingly, we are exposed to
fluctuations in the performance of thasdustries. Our sales are directly dependent on the production levels of these
industries domestically and globally, and are affected by inventory levels of manufacturers operating in thes
industries. The table below sets out the revenue from sale aiqisogenerated from various ense industries and

as a percentage of our revenue operatiomise years indicated

End)se cat Fi scal 202 Fi scal 202 Fi scal 202
Revenueg PercenttRevenuegPercentRevenue Percent
Sal e Revenue€ Sal e Revenueg Sal e Revenu e
Produgq Oper at Produd Oper at Produd Oper at
( mi | (%) ( mi | (%) ( mi | (%)
E-Bikes 1,535.71 12.92% 870.85 7.99% 1,037.41 9.75%
Motorsport and 2,536.93 21.35% 2,835.98 26.03%) 2,928.98 27.52%)
Performance
Automotive
Two Wheelers 4,871.65 41.00% 4,618.0Q 42.38%) 4,404.35 41.37%)|
Other$ 2,939.2 24.73%) 2,571.1(Q 23.60%) 2,273.12 21.36%)
Total 11,883.51 100.00% 10,895.93 100.00% 10,643.86 100.00%

" 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 governme
policies, changes inobsumer demand, product mix shifts favouring other types of vehicles, fuel prices, economic
conditions, demographic trends, empl oyment and inc
supply chain, labour relations, regulatory reguieats, credit availability and cost of credit and general economic and
industry conditions. For example, we experienced a decrease in our revenues generatbikéswagegory in Fiscal

2024, which we believe was primarily on account of slowdown irethi&e market.

If there is a decrease in the demand in the industries we currently supply to, or if there is uncertainty and oth
unexpected fluctuations or changes in regulations, customs, taxes or other barriers or restrictions adversely affect
the market, particakly the vehicle industry, our business, results of operations, financial condition and cash flows
could be adversely affected.
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We depend on a certain limited set of suppliers for the supply of critical raw materfalsther, we do not have
definitive supply agreements with all our suppliers for the supply of raw materialterruptions in the supply of
raw materials could adversely affect our business, financial condition, results of operations and cash flows.

We do not enter into definiteerm agreements with all our suppliers who typically supply us through purchase orders
as entering into purchase orders allows us to customize specifications of our raw materials and maintain cost a
quality of such raw mate&ls. Our suppliers may not perform their obligations in a timely manner or at all, resulting
in delays to our production schedule and adversely affecting our output. Relying on a certain limited set of supplie
for critical raw materials also exposestaghe risk of production disruption as any capacity constraints or supplier
issues could adversely impact our manufacturing operations. While there has been no instance where any of
suppliers did not perform their obligations in a timely mannéhériast three Fiscals which resulted in delays to our
production schedule or have had an adverse impact on our financials or business operations, we cannot assure ths
instance will arise in the future where delay in supply of raw materials neperdomance of obligations would not

have an adverse impact on our results of operations, cash flows, financial condition or business.

The table below provides the number of our suppliers as of the dates indicated:

Particulars As of March 31, 2026 | As of March 31, 2025
Number of suppliers of raw materials 471 464
Note: Number of suppliers include all the suppliers from whom we have made purchases in the relevant Fiscal.

As of March 31, 2024
431

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

Fiscal 2026 Fiscal 2025 Fiscal 2024
Cost of | Percentage | Percentage| Costof | Percentage | Percentage| Costof | Percentage | Percentage
raw of Revenue | of Total raw of Revenue | of Total raw of Revenue | of Total
materials from Expenses | materials from Expenses | materials from Expenses
consumed Operations (%) consumed| Operations (%) consumed| Operations (%)
(%) ( mi (%) ( mi (%)
million)
6,535.02 54.99% 56.64% 6,304.43 57.86% 58.80% 6,404.49 60.17% 60.47%

The table below provides the costrafv materials consumed sourced from our top one, top five and top 10 suppliers
in the years indicated:

Supplier Fiscal 2026 Fiscal 2025 Fiscal 2024
Cost of Raw | Percentage of| Cost of Raw | Percentage of| Cost of Raw | Percentage of
Materials Total Materials Total Materials Total
( mi | [ Expenses (%) ( mi | | Expenses (%)| ( mi | [ Expenses (%)
Top Supplier* 365.80 3.17% 324.44 3.03% 296.10 2.80%
Top 5 Suppliers* 1,410.63 12.23% 1,403.% 13.09% 1,393.24 13.15%)
Top 10 Suppliers* 2,405.32 20.85% 2,339.37 21.82% 2,278.95 21.52%

* Suppliers may vary for each Fiscal. Owp 10 suppliers/vendors did not contributentore than 50% of the total cost of raw materials
consumed for Fiscal 2026, 2025 and 2024 on a consolidated basis.

While we carry out vendor audit assessment as a part of our vendor evaluation process before onboarding a partic
supplier for the supply of critical raw materials for our operations, however, we cannot assure you that the raw materic
that we procurdrom 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 chail
disruptions thereby impacting our aéibnship with our customeré/e may also be required to replace a supplier if its
productsor services do not meet our safety, quality or performance standards. While there has been no instance wh
our suppliers were unable supply us desired quantities of the specific raw materials or any instance where we coulc
not find a replacement for any particular supplier in the last three Fiscals, we cannot assure you that such instan
will not arise in future. In the event ifig of our supplier shows iteability to provide us the specific quantity of raw
materials aneven if we may be able to procure such raw materials from other suppliers, there is no guarantee that v
will be able to do so at the same price or within our delivery timeliwkigh 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.

We are subject to strict performance requirements, including, but not limited to, quality and delivery, by our
customers, and any failure by us to comply with these performance requirements may lead to recalls or warranty
liability claims, reduction of shee of business or the cancellation of existing or future orders, which could have a
material adverse effect on our business, financial condition, results of operations and cash flows.

We are engaged in the manufacturing and supphkastfrange of electrified as well as relectrified powertrains and
alloys and metallics componenihese productare required to meet precise and specific requirements including in
terms of quality, measurements and tolerande&slure by us to achieve or maintain compliance with these

reqguirements or quality standards may disrupt our al
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which may lead to us incurring costs for repairing or replacing defective products or towards any penalty which ma
be imposed on us as well as conducting product recalls and paying warranty and liability claims or the custom
offsetting any such amountisom payments due to us from such customer and/or cancellation of existing and future
orders and/ or, any of which could have a material adverse effect on our business, financial condition, results
operations and cash flows.

Our agreements with customers or purchase orders issued by them, have standard liability clauses in relation to que
and delivery of our products, which ordinarily do not have any limits. Accordingly, we are required to provide warranty
for such qualityand 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 produ
and reimburse our customers for adistrative, labour, 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 defec
products may result in return of such products or rescissidreaupply contract by our customers, or may jeopardise
our business relationship with our customers, and/or our customers initiating litigation against us, which coul
materially harm our reputation, business, financial condition, cash flows and reqptrations.

Although we have obtained comprehensive general liability insurance we may not be covered for all situations th
may arise with regard to any defects in our produets.instance, one of our customers had undertaken a product
recall in Fiscal 2026, claiming delivery of a faulty product by our Company in the opinion of the customer. While we
have engaged in discussions with the customer and clarified that the supptiedtfhas been manufactured, in
accordance with the instructions of the customer, we cannot assure you that we will not be able to subject to any furtl
claims from the customeWhile there have been ratherinstances where we were subject to any product liability
claims inthelast three Fiscals, we cannot guarantee that we can continue to comply with all regulatory requirement
or the quality standards required by our customers and there can be no assurance that no product liability claims v
arise in the future.

Our business largely depends upon our top 10 customers. In Fiscals 2026, 2025 and 2024 our revenue from
operations from t g6p6 11.04 Oc unsitlolmeorns, Was8,”508L. 96 mil l i o
7289%, 78.03% and 76.96% of our revenue from operations, respectively. The loss of any of these customers coulc
have a material adverse effect on our business, financial condition, results of operations and cash flows.

We derive a significant portion of our revenue from operations from our top 10 customers. Loss of all or a substanti
portion of sales to any of our top 10 customers, for any reason (including, due to loss of contracts or failure to negotiz
or renew cotracts with acceptable terms, loss of market share of these customers in their industries, disputes wi
these customers, adverse change in the financial condition of these customers, decline in their sales, labour strike
other work stoppages affectipgoduction of these customers), could have an adverse impact on our business, result
of operations, financial condition and cash flows. While there has been no loss of any of our top 10 custbmers in
last three Fiscals, there is no assurance that such instance will not arise in the future.

The following table sets forth revenue from our top one, top five and top 10 customers for the Fiscals indicated beloy

Categor Fi scal 202 Fiscal 202 Fiscal 2072
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 Customer 4,227.44 35.57% 4,227.91 38.80% 4,045.88 38.01%
Top Five Customers 7,298.8 61.42% 6,907.10 63.39% 6,933.56 65.14%
Top 10 Customers 8,661.4(Q 7289%% 8,501.96 78.03% 8,191.84 76.96%

Notes:

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

(2) For Fiscal 2026, our top 10 customers inclugizer Mobility Private LimitedHero MotoCorp Limited, BMWAG, envioloHMC E Valley,

Makino Auto Industries Private Limited and Ducati. Certain customers have not been disclosed here duedeipioof consent. Further,

contribution of each individual customer to the revenue from operations of our Company has not been separately wioteserve

confidentiality.

For Fiscal 2025, our top 10 customers include Hero MotoCorp Limited, BMB)Venviolo, HWA AG, Makino Auto Industries Private Limited

and Ducati. Certain customers have not been disclosed here due-teagipt of consent. Further, contribution of eachiudlial customer

to the revenue from operations of our Company has not been separately disclosed to preserve confidentiality.

For Fiscal 2024, our top 10 customers include Hero MotoCorp Limited, BMB/Venviolo, HWA AG, Makino Auto Industries Private Limited

and Ducati. Certain customers have not been disclosed here due-teagipt of consent. Further, contribution of eachiudlial customer

to the revenue from operations of our Company has not been separately disclosed to preserve confidentiality.

(©)

4)

Further, the volume and timing of sales to our top 10 customers may vary due to variation in demand for suc
customersdé products or on account of their manuf a
customers, however, their contributionymeot be sufficient to offset demand for our existing customers. In addition,
we have exclusivity arrangements with certain of our customers, where we are required to supply products exclusive
to such customers. Thus, any decrease in the demand faoducts from our key customers, or a termination of our
arrangements altogether, would adversely impact our business, results of operations, financial condition and ce
flows. Also, these customers may demand price reductions and there is no assutavegilhie able to offset any
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reduction of prices to these customers with reductions in our costs or by acquiring new customers. While there ha
been no such instances where any of our customers have demanded price redihetlastithree Fiscals, however,

we cannot assure you that such instances will not happen going forward which would adversely impact our busine
results of operations, financial condition and cash flows.

We may not be able to anticipate and respond swiftly to changing technological and market trends, as well as to
develop new products aligned with customer demands in the automotive sector, which could have an adverse impac
on our financial condition.

Over the years, there has been a significant advancement in vehicle technology. Various new features have been ac
in internal CAdCE )y sfainadn e¢ mgEWan e & 1wa&Ekhiicd etshgm more app
especially the younger buyers. The EV segment has revolutionised the industry in terms of latest technological desic
and offerings and ICE vehicles are following with notable advancements. Thageevehiles offer a wide range of
features and innovations to ensure safer, more efficient and environmentally friendly transportation and that cater
varied consumer need§ource: CRISIL Report)

Our business success hinges on our ability to innovate and manufacture competitive and new products in line wi
trends in the automotive industry that meet the demand of our customers. We invest in our research and developm
capabilities to develop new ggms and components to meet such expectations by collaborating with our key customer
However, any delays in customer product launches or changes in preferences could impact our competitivene
Additionally, unforeseen technological advances or diffiesltin internal development may hinder our ability to
capture the market demanti¢hile there have been no such instances in the last three Fiscals where any of our product
failed to materialize, however, we cannot assure you that any new products that we may launch in future, will be m
with commercial success.

If our technologies become obsolete for various factors, our business and results of operations could be advers
affected. Although we strive to maintain and upgrade our technologies, facilities and machinery, the technologie
facilities and machinery & currently use may become obsolete. The cost of implementing new technologies anc
upgrading our manufacturing facilities could be significant, which could adversely affect our business, results c
operations and financial condition. Any failure on our paueffectively address such situations, innovate and keep up
with technological advancements, could adversely affect our business, results of operations, financial condition a
cash flows.

We may not be able to compete effectively in the global powertrain solutions industry which could have a material
adverse effect on our business, financial condition, results of operations and cash flows.

We compete globally with many other businesses that operate in powertrain solutions and alloys and metallics indust
Theglobal twewheeler industry withessed steady growth between 2020 to 2025, with sales volumes increasing fror
12.54 million units to 16.89 million unit¢Source: CRISIL Report)/e are particularly affected by factors impacting

the premium twewheeler OEMs globally. While fuel efficiency reigns, demand for higher cc motorcycles is rising
globally, even in developing economies. Younger riders prioritize power and performance,samié cultures
associate large motorcycles with freedom and status. Globalndeforhigher cc (>600 cc) motorcycles remained
stable, with its share holding steady at around 14% between 2020 to(3025ce: CRISIL Reportpub600cc
motorcycles will continue to drive industry volumes, higb&placement motorcycles are expected to contribute
increasingly to market value growth due to their premium positioning and higher average selling(poues:
CRISIL Report)

The table below sets forth key players in our respective product segments as per the CRISIL Report:

Products Competitors
Gears & Transmissions ZF Friedrichshafen AG, Musashi Co. Ltd., BorgWarner Inc. and GKN PLC
Hub motors Bafang, Mahle
Transmissions for Bikes andlikes Shimano Inc, Rohloff
Alloys & Metallics Badve Group, Sandhar Technologies, Magnum

During Fiscal 2026, whi | e 14,888.51miléon,aeve fame cdmpetition from largea t |
organisations who possess greater financial resources, patents and underutilized capacity. Major players such
Bafang Electric, and Hyena in the hub motors category operate out of China and we may not effaigmeie with

them on account of lower labour costs, lower tax rates, and export or raw materials subsidies which they may recei
We cannot assure you that we will be able to competeessfully in the future against our existing or potential
competitors or that our business and results of operations will not be adversely affected by increased coRgpetition.
further i nfOorBusiadgss Competitiome eo nfi29fa g e

Our operations involve activities and materials which are hazardous in nature and could result in a suspension of

operations and/or the imposition of civil or criminal liabilities which could adversely affect our business, results of
operations, cash flovand financial condition.
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Our operations are subject to operating risks associated with manufacturing. Certain operations at our manufactur
facilities, including sorage ofpetroleum class Aand B, storage of comprees gases, spillage of chemicals while
handling or vehicle movemeandmaterial handlingan 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 proper
or equipment and the properties of others or to the environment. As pant cdmmitment to operational safety and
regulatory compliance, we routinely conduct tabletop exercises and mock drills to evaluate the effectiveness of o
emergencyeasponse plan. Any gaps identified during these exercises are addressed through updates to the plan.
also uphold preventive and predictive maintenance schedules for all pressure vessels, plant equipment, and petrole
storage systems. This includes sgséic monitoring of stock levels and usage patterns for underground petroleum
tanks. Periodic inspections of safety and pressure release valves are carried out by certipadyhimdfessionals.
Despite ensuring that employee safety manuals covemmdogee safety and environmental procedures are in place
and that hazard identification and risk assessments with respect to our operations are periodically carried out,
operations are subject to significant hazards, including explosions, fires, rnoatHailures and other operational
problems, inclement weather and natural disasters, discharges or releases of hazardous substances, chemicals or ¢
and other environmental risks. While we have not experienced any major accidents at any of ourtumizigufa
facilities during the last three Fiscals, we cannot assure you that going forward considering the nature of our operatio
no such accidents will not happen going forward.

Further, he Uttar Pradesh Pollution Control Board has filed a criminal complaint dated October 23, 2018 before th
Special Court of Judicial Magistrate (Water and Air Pollution Control), Lucknow against our Company, our Directors,
Pankaj Munjal and Pratibha Goyalnd certain erstwhile directors of our Company under Section 43 of the Water
(Prevention and Control of Pollution) Act, 1974, allegdigcharge of untreated effluent and polluted matter (trade
effluents) i nto Q@utstndia LitgationRhdeViaterial DevélapmenitsLiigatiod involving our
Companyi Litigation against our Compaidy 0 n 488 d@ prevent any such instances in the future, we ensure
proper treatment and disposal of all trade and sewage effluent through sewage treatment facilities within o
manufacturing facilities. All requisite monthly and quarterly compliance reports are dloyitteed to the Uttar
Pradesh Pollution Control Board, in accordance with regulatory requirements.

The occurrence of any of these hazards could result in a suspension of operations and/or the imposition of civil
criminal liabilities. We may also face claims and litigation|ndia or overseadiled on behalf of persons alleging
injury predominantly as a result of occupational exposure to hazards at our facilities. For instance, we received a sh
cause notice from Central Pollution Control Board alleging.compliance with Plastic Waste Management Rules,
2016 and a notice from the Uttar Pradeshitteon Control Board, Greater Noida, alleging improper disposal of sump
well water and norsubmission of compliance reports under the Air (Prevention and Control of Pollution) Act, 1981
and the Water (Prevention and Control of Pollution) Act, 1974. Pedse o OusstaralingdLitigation and Material
Development$ Litigation involving our Company Litigation against our Companiy Actions taken by Regulatory

and Statutory Authoritigs o0 n 480, df ghese claims and lawsuits, individually or in the aggte, are resolved
against us, our business, results of operations, cash flows and financial condition could be adversely affected. Furtt
our customers may require us to invest in additional safety protocols which impose incremental expenses and
impact our ability to operate at optimum efficiencies. Any such action by any of our customers may adversely impa
our business, results of operations, cash flows and financial condition.

Our inability to maintain and protect our brand and business reputation could adversely affect our business,
prospects and financial performance.

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

I n addition, we share the trademark and name O6Her oo
trademark and name agreement dated May 20, 2010. Un
the right to use the trademarkamh me &é Her o6 i n relation to the busine
mini mum 26% of our shareholding is owned by Pankaj

our trademark or name, we may be required to build our maocognition afresh or if there is any negative publicity
surrounding the Hero brand on account of these entities, our brand image can be harmed, which could adversely af

our business, financial condition and results of operations.

We have also applied for rmvoTorsemmmwv=pofldeviecet mar k) a
AHer o Motorso in Classes 12, 35, 40 and 42 wunder t

have been objected tmder Section 11 of the Trade Marks Act the ground that same /similar trademarks are on
record of the register for same/similar goddsresponse to these objections, our Company had submitted its reply to
the respective examination reports disputing the grounds of objections raised by the Registrar of Trade Marks. Pursu
to this, the Registrar of Trade Marks has issued a noticedor shuse hearing to our CompaRyrther, certaimther
trademarks filed by our Company have been opposed or ohjdededurther information, seBOur Business
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11.

Intellectual Propertya n dGovarnment and Other Approvalis Intellectual Propertp o n 28& ane 439,
respectively. There can be no assurance that we will be able to register our trademark and theludagw by
removing objections on our trademark applicatjasthat third parties will not infringe our intellectual property,
causing damage to our business prospect sWenraehe unaldet i o
to adequately protect our intellectual property and magudgect to risks of infringement claims. on 3% a g e

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

Our manufacturing facilities and technology centres are subject to operating risks. Any shutdown of our existing
technology centres and manufacturing facilities or future technology centres and manufacturing facilities or any
other operational problems caed by unforeseen events may reduce sales, market share and adversely affect our
business, cash flows, results of operations and financial condition.

As of March 31, 2026, we operated six manufacturing facilities spread across India, the United Kingdom and Thailan
Of these, four facilities are located in India, with three in Ludhiana, Punjab and one in Gautam Buddha Nagar, Utt:
Pradesh. This includeke manufacturing facility for our joint venture with Yamaha Motors Japan, in Ludhiana,
Punjab.In addition, we are in the process of setting up two additional facilities in Ludhramgaband Bengaluru,
Karnataka For further information on our manufacing facilities, seéi Our B i Bt o p eB pagetdl

Further, as of March 31, 2026, we operate t@ahnology centres located in Southam, United Kingdom and at Gautam
Buddha Nagar, Uttar Pradesh, in India, to expand our service offerings to customers across the entire soluti
spectrum, from design and engineering to manufacturing. Our manufacturilitiefaand technology centres are
subject to operating risks and we may encounter manufacturing problems or experience difficulties or delays
production as a result of occurrence of the following everdaybther events beyond our contfolkced or voluntary
closure of manufacturing plants, including as a result of regulatory actions; problems with supply chain continuity
including as a result of natural or marade disasters at any of our manufacturing facilities; manufacturing shutdowns,
breakdown or failure of equipment, equipment performance below expected levels of efficiency, obsolescence of o
equipment and production facilities, industrial accidents and the need to comply with the directigts/arit
government authorities; labour disputes, strikes,-mats that may result in temporary shutdowns or manufacturing
disruptions; any changes in the availability of power or water availability which impacts the entire region; failure of ¢
supplierto provide us with the critical raw materials or components for an extended period of time, which could impac
continuous supply; shortage of qualified personnel; operational or technical issues in our technological centre
changes in applicable local andternational laws and regulations impacting our manufacturing facilities and
technology centres where we operate; and changes in political relationships between India and the countries in wh
we export and local political tensions.

Further, our manufacturing facility in Ludhiana, Punjab is operated by HYM Drive Systems Private Limited, a joint
venture incorporated pursuant to our joint venture agreement dated October 27, 2021, with Yamaha Motors Jar
(WA0). The operations of HYM Drive Systems Private
the terms of the JVA along with (i) addendum and deed of adherence to the JVA each dated March 11, 2022, and
addendum dated August 11, 2023. Weyrha subject to potentiabaflicts or our objectives may not be aligned with
those of our joint venture partner which could potentially impact our manufacturing operations. While our agreemer
with Yamaha Motors Japan includes provisions for conflict resolution and deadlock¢dimebe no assurance that
such measures will be successful, and our operations will not be adversely impacted. For further details, please
fiHistory and Certain Other Corporate Matters<Other material agreemesi o n 3j2a g e

There is no assurance that our business and financial results may not be adversely affected by any disruption
operations at our manufacturing facilities and technology centres, including as a result of any of the factors mention
above. While there havbeen no instances of any shutdown or disruptions in our manufacturing facilities or any
disruptions in our technological centrestlire last three Fiscals, we cannot assure you that such disruptions may not
happen going forwardisruption in our operations may result in reduced production and reduced sales or higher cost
to arrange for alternative arrangements to meet our customer obligatidnsay also lead to loss of business and/or

loss of customer which could adversely affect our business, cash flows, results of operations and financial conditiot

Our Company may not be successful in implementing its strategies, including increasing focus on providing
complete systems and powertrain solution formmbility segment, expanding into other market segments and
geographies which may adversely affect owrsiness, cash flows, results of operations and future prospects.

Set forth below are details of our Gross Profit, Gross Profit Margin, Adjusted EBITDA, Adjusted EBITDA Margin,
restated profit for the year and restated profit for the year margin in the corresponding years:

Particulars Fiscal
2026 2025 2024
Gross Profid) ( million) 4,954.63 4,521.62 4,193.70
Gross Margif?) (%) 41.69% 41.50% 39.40%
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Particulars Fiscal
2026 2025 2024
Adjusted EBITDA? ( million) 1,602.44 1,288.21 1,257.34
Adjusted EBITDA Margitt) (%) 13.48% 11.82% 11.81%
Restated profit for the ye& ( million) 411.68 327.96 170.35
Restated profit for the year marti(%) 3.46% 3.01% 1.60%

Notes:

1. Gross profit is calculated as revenue from operations minus cost of raw materials consumed minus purchaséswad®ahkinus 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 as restated profit for the year plus total tax expense including exceptional items phasstiarayment
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 includes the-taenonc ash share based payment of 7 105.03
Fiscal 2025 and ° 394.62 million in Fiscal 2024.

6. Restated profit for the year margin is calculated as restated profit for the year divided by revenue from operations

For reconciliation in relation t&ross Profit, Gross Profit Margin, Adjusted EBITDA, and Adjusted EBITDA Margin

sedMafiagement 6s Discussion and Analysis ofi NORGARARNC i
Measure® o n 450a g e

The success of our business depends largely on our ability to effectively implement our business strategies. There
no assurance that we will be able to execute our strategies on time and within the estimated budget, or that we \
meet the expectatiorsd our customers. We expect our strategies to place significant demands on our managemel
and other resources and require us to continue growing our product portfolio and improving our operational, financi
and other internal efficiencies. Further, otnategy 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 th
we may expect.

In order to achieve future growth, we may be required to accurately assess new markets, develop new products, fc
relationship with new customers, obtain sufficient financing for our expected capital expenditure, maintain sufficien
operational and finamal controls and make additional capital investments to take advantage of anticipated marke
conditions.If we are unable to execute or manage our strategies effectively, our business and financial results will k
adversely af fOorB8usieedds OuAStrateyied soene2Giia g e

Our Company has availed exemption from SEBI in respect of the requirement of complying with statutorjriock
under SEBI ICDR Regulations in respect of certain Equity Shares, which requires us to comply with certain
conditions including submissions/underkings provided by our Company. Any failure by our Company to comply
with these conditions may lead to namompliance with the exemption granted by SEBI.

Our Company and HeClO )Cyfclleesd Lai npiotiend (pfeti ti on befor
Chandi garNCLT®Be@namdeffr sections 230 to 232, and other
read with the Companies (Compromises, Arrangements and Amalgamation) Rules, 2016, seeking sanction of the 2(
Scheme of Arrangemenit the time of the petition, HCL held 97.58% of the shareholding in our Company and the
remainder 2.42% was held by certain other individuals and entit@sgding a 0.08% stake which was held by public
shareholdersThe 2022 Scheme of Arrangement provided for certain items, including the acquisition by HCL (as the
then majority shareholder of our Company) of equity shares of our Company held by the public shareholders, by w:
of payment of takeover consideratidrne 2022 Scheme of Arrangement provided Hi@t would be deemed to be

the legal and beneficial owner of the equity shares held by the public shareholders of our Company, and these eqt
shares waold be deemed to have been transferred to HOksuant to the sanction of the 2022 Scheme of Arrangement
by theNCLT through its order dated November 4, 208dr Company had undertaken a corporate action to transfer
the equity shares from the public shareholders to the then majority shareholder, HCL. However, as part of this proce
certain public shareholders' demat accounts were found to be inactivleutmréyafrozen, which impacted the ability

to complete the share transfer process. Specifidhllye are 12 shareholders (individuals/entities) holding 95 Equity
Shares of our Company in demat accounts that are inactive or are subject to statutory freezes and therefore the trar
of such 95 Equity Shares to HCL have not been processed as ofelud thés Red Herring Prospectus. As of the date

of this Red Herring Prospectus, these accounts remain listed on our Company's BENPOS statement, and
Depositories have been unable to execute the requested corporate action due to these issues.

Accordingly, pursuant to an application dated December 18, 2024, our Company sought exemption under Regulati
300(1)(c) of the SEBI ICDR Regulations to the SEBI, from strict enforcement of Regulation 17 of the SEBI ICDR
Regulations in relation to imposith of statutory lockn on these 95 Equity Shares held by 12 individuals/entities,
which were required to be transferred to HCL pursuant to the 2022 Scheme of Arrangement, but were not transfert
due to relevant demat accounts being inactive or statfreying of these accounts by their respective brokers, as on
the date of this Red Herring Prospectus. Pursuant to this, SEBI vide its letter dated May 2, 2025, granted the afores
exemption to our Company. The exemption granted by SEBI requires oura@gngpcomply with certain conditions
mentioned in the exemption letter, including compliance by our Company with the submissions and undertakin
provided by our Company to SEBI, and inclusion of requisite disclosures in the Offer Documents. Any clizage in
submissions and undertakings provided by our Company to SEBI, may resulté@ompthiance with the exemption
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granted by SEBI, and SEBI may withdraw the exemption granted to our Contpather,in case these shares are
liquidated by the regulatory authority till the time of Allotment of Equity Shares pursuant to the Offer, our Company
will undertake adequate measures to ensure impositicstatditory lockin on such shares, in accordance with
Regulation 17 of the SEBI ICDR Regulations

In addition to the above, as part of the process under the 2022 Scheme of Arrangement, HCL transferred a takeo
consideration of 7,94,612 to a separate designat
aggregate takeover consideratio o f 7,94,612 was to be paid to 4,3
shares of our Company. Subsequently, HCL was able to disburse thenabiotiened takeover consideration only to
2,038 public shareholders. However, there were 2,290 puidiekolders to whom HCL was unable to transfer an
aggregate consideration of 2,42,667.00 due to cer
of such shareholders or nawailability of their bank account details. Accordinglycshe date of this Red Herring
Prospectus, the remaining takeover consideration remains in the designated bank account of HCL maintained w
ICICI Bank Limited, pending disbursement as per the 2022 Scheme of Arrangement. In case any such individual wi
has not received the consideration may raise an objection, it may affect the reputation of the Company. As of the d
of this Red Herring Prospectus, there are no pending investor complaints in relation to such shareholders.

Certain of our Subsidiaries have suffered losses fime last three Fiscals. There can be no assurance that our
Subsidiaries will be profitable in future, or that we will be able to benefit from the funds we have infused in them.

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

Name of Subsidiary Fiscal 2026 |  Fiscal 2025 |  Fiscal 2024
( million)
Hero Motors Thai Limited (66.71) 31.80] 21.49
HYM Drive Systems Private Limited (49.11) (64.94) (31.41)
Spur Technologies Private Limited (16.87) (12.44) (53.64)
Hero EDU Systems Private Limited (47.43) (8.27) (0.58)
HewlandEngineering Ltd (37.42) 168.28 80.25
Munjal STP Industries Private Limited (1.53) NA NA

Our Company as of March 31, 202&si nvest ed 1, W 8ubsidiariesn Twof our Gubsidiaries, o
HYM Drive Systems Private Limited and Hero EDU Systems Private Limited have been incorporated on February 1.
2022 and December 27, 2022 respectively, to enter into new business for specific markets and we cannot assure
that they will be successful gteveloping products for the particular market. For details in relation to the share capital
and financi al i nf or mat i eélistoryahd Cenain Cdporats Mattais@ur Subsidiarie® | e a
on page306. There can be no assurance that®uwipsidiaries 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, financial conditiol
reputation and cash flows.

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

Our business is capital intensive. We have expanded and upgraded our existing manufacturing fattilitiastin
three Fiscals.

The following tables set forth details of our capital expenditure in the years indicated:

Fiscal 2026 Fiscal 2025 Fiscal 2024

Capital Percentage of the Capital Percentage of the Capital Percentage of the
Expenditure” Gross Block” Expenditure* Gross Block” Expenditure” Gross BlocK”
( mi | | (%) ( mi | | (%) ( mi | | (%)
922.51 9.58% 1,523.97 18.34% 1,328.37 20.15%

Capital Expenditure comprises movement of property plant and equipment, capital work in progress, other intangiblézasgsbte, assets
under developments, capital advance and capital creditors added with depreciation (excluding depreciation draRf@daring the year
and disposal during the year.

Gross Block comprises property, plant and equipment at cost, capital work in progress, intangible assets at cost amel assetgibnder
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,
2026 2025 2024
I nventories ( mi |l |l ion) 2,085.13 1,912.57 1,798.98
Trade Receivabl es ( mi | | 2,529.02 2,023.31 1,947.87
Trade Payables ( million 1,403.44 1,372.07 1,362.47
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Particulars As at March 31,
2026 2025 2024
Inventory Day$§) 64 64 62
Trade receivable Da{s 78 68 67
Trade Payable Da{s 43 46 47

Notes:

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

(2) Debtor days is calculated as value of debtors divided by revenue from operation for a day (revenue from operations 866dzalyby.
(3) Creditor Payable Days is value of trade payable divided by revenue from operation for a day (revenue from operatiofy Gigtiddys).

As a result of our inventory days, we may be required to incur additional costs associated with storage of our invento
While this is typical given the nature of our business wherein our suppliers and customers are located outside Ind
any increase imur inventory days could require us to incur additional expenditure towards our inventory storage
requirements.

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

Our sources of additional capital, where required to meet our capital expenditure plans or funding working capit:
requirement, may include the incurrence of debt or the issue of equity or debt securities or a combination of both. V
i nt end t 600.00tmillibn (as part of th2 Net Proceeds) towards funding capital expenditure through purchas
of equi pment. For further i nfGbjecsafthe Offtr com lighikegtieer, 0w o f
budgeted resources may prove insuffiti® meet our requirements which could 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 intere
and debt repayment obligations will increase, and chale a significant effect on our profitability and cash flows
and we may be subject to additional covenants, which could limit our ability to access cash flows from operations.

In many cases, a significant amount of our working capital is required to finance the purchase of materials and t
performance of manufacturing and other work before payment is received from customers. Our inability to obtai
adequate amount of workingaital 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 ¢
working capital requirements may have an adversecebn our business, results of operations, cash flows and
financial condition.

If we experience a cyber security breach or other security incident or unauthorised parties otherwise obtain access
to our customers data, we may be perceived as not being secure, our reputation may be harmed, demand for ou
platform and products may red@cand we may incur significant liabilities.

Unauthorized use of, or inappropriate access to, our networks, computer systems or services could potentia
jeopardize the security of confidential information. The techniques used to obtain unauthorized access, disable
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 meastaesnibain
means, such as actions (or inactions) by an employee, caresigt 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 significa
resources to protect against security breaches or to address problems causethi@asheh. While there have been

no data breach during the last three Fiscals which had a significant impact on our operations, we cannot assure
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 ar
antivirus mechanism to protect our data. We have also implemented various information technology acceptable us
policy and information ec hnol ogy backup and restoration policy.
tok nowé basis and when access to confidential inform
head of departments. However, we cannot asgurghat the security measures we or our tpiadty service providers

have implementewill be effective against current or future security threats. Our security measures or those of out
third-party service providers could fail and result in unauthorised access to or use of our platform and products
unauthorised, accidental or unlawfutcass 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, rest
of operations, cash flows and financial condition.

Our Company, Subsidiaries, Promoters, Directors, Key Managerial Personnel and members of the Senior
Management are involved in certain legal and regulatory proceedings. Any adverse decision in such proceedings
may have a material adverse effect on our mess, financial condition, cash flows and results of operations.

There are outstanding legal and regulatory proceedings involving our Company, our Subsidiaries our Promotel
Directors, Key Managerial Personnel and members of the Senior Management which are pending at different leve
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of adjudication before various courts, tribunals an
time and attention and consume financial resources in their defence or prosecution. The amounts claimed in the
proceedings have beersdiosed to the extent that such amounts are ascertainable and quantifiable and include amour
claimed jointly and severally, as applicable. Any unfavourable decision in connection with such proceedings
individually or in the aggregate, could adverselfgeif 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 Red Herri
Prospectus is set out below:

Name of Er Cr i mi Tax Statut|Discip|Mater.i Aggr eg
procee|lprocee| regul ajactiong | itigg amoun
procee SEBI i nvol vg
St ock mi | 1"
Exchan
agains
Pr omot
Company
By our Compa 1 Ni Ni N A 1 Ni
Against our 1 1 17 N A Ni 163
Directors #
By the Direc Ni Ni Ni N A Ni Ni
Against the 1 Ni Ni N A 1 Ni
Promoters
By the Promo Ni Ni Ni N A Ni Ni
Against the 1 Ni 1 N i 2 N i
Subsidiaries
By the Subsi N i Ni Ni N A Ni N i
Against the Ni 1 Ni N A Ni 0.
Key Managerial Personnel
By our Key Ni NA Ni N A N A Ni
Personnel
Against our Ni N A Ni N A N A Ni

Personnel
Senior Management

By members d Ni NA Ni N A N A Ni
Management
Against me mtk Ni N A Ni N A N A Ni

Senior Manag
#  Includes matters against our Promoter, Pankaj Munjal

*  To the extent quantifiable

AN The criminal litigation against our Company involves a criminal complaint filed by Uttar Pradesh Pollution Control Boandtamai
Company, our Directors, Pankaj Munjal and Pratibha Goyal, and certain erstwhile directors of our Company, alleging bainpany

was knowingly discharging its untreated effluent and polluted matter (trade effluents) into a drain in violation of prafisMater Act,

1974. For details, se@Outstanding Litigation and Material Developmentkitigation against our CompariyCr i mi nal Li ti gat i
480

Except as di scl os e dutstandihg litigatidn and $/aterial Developnehntditijadon against
our Promotersi Material Civil Litigationd on page 483%ur Group Companies are not a party to any pending
litigations 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, Promote
Directors, Key Managerial Personnel or members of the Senior Management respectively, or that no additional liabili
will arise out of thesgroceedingsFurther, we cannot assure you that there will be no new legal and regulatory
proceedings involving our Company, Subsidiaries, Promoters DirdGtyrdanagerial Personnel or members of the
Senior Management in the futuken adverse outcome gmy of these proceedings may have an adverse effect on our
business, financial position, prospects, cash flows, results of operations and our reputation. For further informatio
s e Outsfanding Litigation and Other Material Developméntso n 449.a g e

We depend on our senior management and other personnel with technical expertise, and if we are unable to recruit
and retain qualified and skilled personnel, our business and our ability to operate or grow our business may be
adversely affected.

Our future performance would depend on the continued service of our Promoter, Pankaj Munjal, Key Manageri
Personnel, Senior Management Personnel, persons with technical expertise, and the loss of any senior employee
the inability to find an adequateplacement may impair our relationship with key customers and our level of technical
expertise, which may adversely affect our business, cash flows, financial condition, results of operations and prospe
While there has been no instancdtirlast thee Fiscals 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 finar
conditions, there is no assurance that such instance will not arise funtuhee Our future success, amongst other
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factors, will depend upon our ability to continue to attract, train and retain qualified personnel, particularly engineer
and other associates with critical expertise, kitmw and skills that are capable of helping us develop technologically
advanced prducts 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 attra
and retain qualified people. The specialised skills we require in our industry are difficult arubtimeming to acquire
and, as a malt, are in short supply.

For further detail s ©OuBuamressiHangan Reboarcés mopnl 29 aegees , s ee i

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 opeltgongy also be required to increase our

levels of employee compensation and benefits more rapidly than in the past to remain competitive in attracting skill
personnelThis could have an adverse effect on our business, financial conditions, cash flows and results of operatior

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

We derive a certain portion of our revenue from operations from our Material Subsidiary, Hewland Engineering
Limited (AHELO). I n t he enthebusinesstogeratonsiofHEL ouybusiness, eesulise
of operations, cash flows and financial condition may be adversely affected.

We derive a portion of our revenue from operations from our Material Subsidiary, HEL located in the United Kingdom
Our Company acquired 32% equity stake in HEL in September 2022HesmInternational B.V., a member of the
Promoter Groupwhich had been associated with HEL since 2017, and we acquired a majority stake by acquiring 199
equity stake in February 2023. HEL specialises in transmission design technology and has an established motorsj
customer basgSource: CRISIL Report)

Prior to the acquisition of
9,141.91 million, respectively.
standalone financial statemts in the Fiscals indicated:

HEL, in Fiscal 2023 an
The table below pr

Fiscal 2026 Fiscal 2025 Fiscal 2024
Revenue from | Percentage of our| Revenue from | Percentage of our| Revenue from | Percentage of our
Operations total consolidated Operations total consolidated Operations total consolidated
( mi | || revenue from ( mi | || revenue from ( mi | || revenue from
operations (%) operations(%) operations(%)
1,349.18 11.35% 1,604.99 14.73% 1,481.14 13.92

In the event there is any impact on the business operations of HEL pursuant to law eecnacmic factors or
change in policy, our overall business, results of operations, cash flows and financial condition may be adverse
affected.

There have been delays in payment of statutory dues by our Company and our Subsidiaries in Fiscal 2026, Fiscal
2025 and Fiscal 2024. Inability to make timely payment of our statutory dues could result us into paying interest
on the delay inpaymentof statutory dues which could adversely affect our business, our results of operations and
financial condition.

Our Company, in the regular course of its operations, is required to pay certain statutory dues including the employ
state insurance contributions, employee provident fund contributions, income tax payments, tax deductions at sour
goods and serviceax, equilization levies and professional taxes.

Except as stated below, there have been no instances of default in the payment or nonpayment of statutory dt

including in relation to Employees State Insurance Corporation, provident fund, goods and services tax and incor
tax by our Company and our Sithiaries during théast thred-iscals:
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S. | Details (including name of the statutory| Amount Involved | Duration of the Due Date Reason for
No. body where the amount was due) (i n 7  m|Default (in days) Delay

1. Provident Fund ** 0.46 22| December 15,202 Delay dug

to technica

error

2. Employees State Insurance** 0.01 1| September 15, 204 Delay dus

to technica

error

3. Professional Tax* 0.01 17| September 30, 204 Delay du€g

to technica

error

4. Provident Fund *** 0.03 29 July 15, 2024 Delay dus

to technica

error

5. Tax Deducted at Source* 0.02 21 February 7, 202{ Inadverten

delay

6. Provident Fund ** 0.03 28| December 15, 202 Delay dusg

to technica

error

7. Provident Fund 0.01 25| November 15, 202| Delay dug

to technica

error

8. Tax Deducted at Source ** 0.05 173| November 07, 202| Inadverten

delay

As certified by Ramesh C Agrawal@b, Chartered Accountantpursuant to their certificate dategeptember 9, 2026

* HYM Drive Systems Private Limited

$  Spur Technologies Private Limited

**  Hero EDU Systems Private Limited

***  HML - Mangli location

Note:

There are certain defaults including in relation to payment of provident fund, Employee State Insurance Corporationsaiohaddée for Fiscal
2026, 2025 and 2024 which are negligible (i.e., b&ld00 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 and our Subsidiaries towar
provident fund, Employees State Insurance Corporation contribution, professional tax, labour welfare fund and incon
tax (TDS) in the last threfiscals:

Name of statute For the year ended For the year ended For the year ended
March 31, 2026 March 31, 2025 March 31, 2024
Number of | Amount | Number of | Amount | Number of [ Amount
employees paid employees paid employees paid
to whom | ( Mi to whom | ( Mi to whom | ( Mi
payable * payable * payable *
Provident fund 16,323 123.36 17,469 125.01 16,299 106.84
Employees State Insurance Corporatig 4,518 3.32 6,439 4.54 6,431 4.55
Professional Tax 1,638 0.33 1,397 0.28 440 0.22
Labour welfare fund 4,348 0.11 4,536 0.11 1,130 0.10
Income Tax TDS 1,318 78.88 1,892 112.54 1,642 72.80

As certified by Ramesh C Agrawal@b, Chartered Accountantpursuant to their certificate dategeptember 9, 2026
*  The number of employees mentioned above are on cumulative basis and have been calculated by adding the total nuriebempl @jigds
month wise for 12 months.

Further, the table below sets details of the delay in statutory dues payable by our Company and our Subsidiaries
relation its employeeis the last thre&iscals

Name of statute For the year ended For the year ended For the year ended
March 31, 2026 March 31, 2025 March 31, 2024

Number of [ Amount | Numberof | Amount | Numberof | Amount

instances delayed instances delayed instances delayed

(_ Million) (_ Million) (_ Million)
Provident fund 3 0.04 1 0.03 1 0.46
Employees State Insurance Corporatig - - 1 0.01 1 -
Professional Tax 5 0.00 2 0.01 10 -
Labour welfare fund 0 - 0 -
Income Tax TDS 1 0.05 - - 0 -

As certified by Ramesh C Agrawal@o, Chartered Accountantpursuant to their certificate date&keptember 9, 2026

The delay in payment of statutory dues payable by our Company and Subsidiaries was primarily due to, among ot}
things, technical error in making the payment on the relevant portals of the regulatory authority and certain inadverte
delays by our Company making payments. While we have taken certain corrective measures such as performing
constant review of the due dates of statutory dues including provident fund and taking steps to deposit the statutc
dues a day in advance, to ensure that such dafaysot repeated, we cannot assure you that going forward we will
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be able to make payment of our statutory dues in a timely manner or at all, which could result in penal or othe
regulatory action including payment of interest on the delay in payment of statutory dues, which could adversely affe
our business and ourgéts of operations and financial condition.

We have provided guarantee and standby letters of credit to lenders for three of our Subsidiaries and any failure to
repay such loans, may affect our business, results of operations and financial condition.

In certain cases we may provide guarantees to lenders for financing provided to our Subsidiaries. As of July 31, 20:
our Company has provided 1,574.62 million of guar
working capital fadities for four of our Subsidiaries, namely Hero Motors Thai Limited, Hewland Engineering
Limited, STPL and Hero EdWhile there have not been any instances in the past of default by our Subsidiaries in
repayment of loans for which guarantees have beevigad by our Company, in the event these Subsidiaries are
unable to repay its loans, our guarantee and standby letters of credit may be invoked by the lenders, which may aft
our business, results of operations and financial condition.

We are subject to risks associated with expansion into gewgraphicregions.

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

By expanding into new geographical regions, we could be subject to additional risks associated with establishing a
conducting operations, includinigck of resources or requisite skill sets to comply with internal controls, manage an
increased compliance burden or potential liability associated with operating in multiple cowotmgdiance with a

wide range of laws, regulations and practices, including uncertainties associated with changes in laws, regulations ¢
practices and their interpretaticimreign ownership constraints and uncertainties with new local business partners;
local preferences and service requiremeftdistuations in foreign currency exchange raiaapility to effectively
enforce contractual or legal rights and adverse tax consequesigegent as well as differing labour and other
regulationsdiffering domestic and foreign customs, tariffs and tar&ppsure to expropriation or other government
actions;changes in geopolitical conditions and diplomatic relations; qibitical, economic and social instability
andforeign 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.

We have in the past acquiradtrategic stake in HEL in 20&2the United Kingdom which gave us acctsadvanced
design and prototyping capabilities and enhanced emmolglity and highperformance transmission solution
offerings.In 2023, we commenced operations in our transmission manufacturing facility at Samut Prakan, Thailanc
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 all «
our investment in such regions, as a result of which our business, results of oparatifinancial conditiomaybe
adversely affected.

We may undertake acquisitions, investments, joint ventuteshnical collaborationsor other strategic alliances,
which may have a material adverse effect on our ability to manage our business, and such undertakings may be
unsuccessful.

We may undertake acquisitions, investments, joint ventures, technical collaborations or other strategic alliances
expand our business operations. We have in the past acquired a strategic stake of 32.00% in HEL in Fiscal 2023
an additional 19.00% dta through exercise of the additional subscription right available to our Company in 2023 and
accordingly HEL became our Subsidiary. Further, we have entered into joint venture with Yamaha Motor Co. Ltd
( Yamahao jn Fiscal 2022 and jointly incorporatedYftM Dr i ve Sy st emsHYRd) vawet i &
interest held by our Company and the remaining 10.00% interest held by Yamabha for electric motors under the bra
OHYM Drive Systems6é; and have al so SaRtgui & eglr Spiuu m Tle
bike components manufacturer in Fiscal 20Qdr Company entered into a joint ventiagreement dated March 7,
2025wi t h t he SViARredterd dgrecérdithe terms and conditions under which the parties shall form,
manage andperate a company in India, that is establistredevelop, manufacture and sell forging components for
the automotive sector and such other comporesitaay be agreed mutually between the parties from time to time.

Pursuant to the JV Agreement, our Company incorporated its Subsidiary, Munjal STP Industries Private Limite
( MSIPLO ) , pursuant to a certificate of i ncorporation

Central Registration Centre, Manesai2 on the date of this Red Herring Prospectus, our Company holds 51% and

High Precision Components International GmbH (a wholly owned subsidiary of Vermogensverwaltung Plettenber
GmbH & Co KG) holds 49% of the issued, subscribed andgaidquity shareapital of MSIPL

For further details i n r elHatoryanhCertam Caporate Mattadss 0 n 3@.a g £ u
Any future acquisitions or joint developments may expose us to new operational, regulatory, market and geograpt
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risks as well as risks associated with additional capital requirements as well as other considerable risks, including:
inability to integrate new operations, personnel, products, services and technologies; unforeseen or hidden liabilitie
including exposure to lawsuits associated with newly acquired companies; the diversion of resources from our existin
businesses; failure to comply with laws and regulations as well as industry or technical standards of the overse
markets into which we may expandjrdnability to generate sufficient revenues to offset the costs and expenses of
such acquisitions or strategic investment; and potential loss of, or harm to employees or customer relationships.

As part of our strategic initiatives, we may from time to time enter inteloding memoranda of understanding or
other preliminary arrangements to explore potential acquisitions, investments, or joint ventures. These documents |
intended to facilitaténitial diligence and discussions with potential targets and do not create binding obligations on
the Company to consummate any such transaction. As of the date of this Red Herring Prospectus, we have not ent
into any definitive or binding agreemetiits the acquisition of any entity or business. There can be no assurance that
any such exploratory discussions will result in a transaction, or that if consummated, such transaction will b
successfully integrated or value accretive to our business.

Any of these events could disrupt our ability to manage our business, which in turn could have a material adver
effect on our financial condition, cash flows and results of operations. Such risks could also result in our failure t
derive the intended befits of the acquisitions, and we may be unable to recover our investment in such initiatives.

Our Promoters and Directors are interested in our Company in addition to their remuneration and reimbursement
of expenses and our Company has acquired and is in the process of acquiring land from certain related parties in
the last five years.

Our Promoters, and Directors are interested in our Company, in addition to regular remuneration or benefits al
reimbursement of expenses, to the extent of their shareholding or the shareholding of their relatives in our Compa
and our Subsidiaries, dir¢ and indirectly; including the dividend payable, if any, and any other distributions in
respect of the Equity Shares held by them in our Company, from time to time. The table below sets forth the details
remuneration and shareholding of our Promaoéig Directors as applicable:

Name Percentage of preOffer | Remuneration for fiscal | Remuneration for Fiscal
Capital on a fully diluted 2026 2026 by our Subsidiaries
basis (%) ( mi | | ( mi |l |
Promoters (including Directors)
OP Munjal Holdings 70.60 Nil Nil
Pankaj Munjal 2.43 Nil Nil
Charu Munjal 0.24 Nil Nil
Abhishek Munjal 0.18 33.62 Nil
Directors (excluding Promoters)
Amit Gupta 144 42.90 5.00
Keshav Misra 0.26 Nil Nil
Kulbir SingH" Nil 0.21 Nil
Pratibha Goyal Nil 0.16 Nil
Sridhar Narayan Nil Nil Nil
Andrew Charles Palmér Nil 0.06 Nil
Ashok Kumar Taneja Nil 0.14 Nil
Jyoti Arord” Nil 0.11 Nil
) Calculated on the basis aftal Equity Shares held arekercise ofrested options under the ESOP 2022.
Pursuant to the resolution dated June 25,2p28 s sed by our Board, the Independent Direc

million per board meeting
#  This amount is paid by Hero Motors Limited account of professional services rendered by the director to Hero Motors Thai Limited. The
same amount has been cross chdigg Hero motors Limited to Hero Motors Thai Limited.

Inadditiontothispur suant to the resolution dated February 17
dated March 12, 2025ubject to the relevant caps under applicable provisions of the Companies Act, 2013, the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, and applicable clauses of 1
Articles of Association of Company and other applicatderd, Andrew Charles Palmer, our NBrecutive
Independent Director, shall be entitled to receive sales commissiceny contracts signed by Company with a
customer as a result of direct initiatives of Andrew Charles Palmer in the following manner: (a) for the first year, 1%
of the actual sales value generated from such customer (first year will be the date of atgmoduction/execution

and actual sales realization); and (b) for the second and third year, 0.5% of the actual sales value generated from ¢
customer.

Our Company has entered into a consulting agreement dated April 1, 2023, further renewed on Marcha2] 2025
thereafter on February 25, 2026,t hNuvonfiax Agreemend ) wi t h Nuv oma x Nutriti
( Muvomax0) pursuant to which our Company has engaged N
to the offer on a noexclusive basis, including assessment and preparatiche Offer, coordination with relevant
intermediaries, strategic planning and advisory for the Offer, as per the terms and conditions set forth in the Nuvom
Agreement. One of our directors, Keshav Misra is the promoter, a director and shareholdepmiai holding
96.00% stake in Nuvomax.
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Our Subsi

di
2 025 Ralméreigrgemend )
Automotive Limited to enhance its operations and business strategy in global market through expert advisory at
consultancy services on the terms and conditions set forth in tmeiPAgreement. Our NeRxecutive Independent

ary,

wi t h Pal

mer

vV e

Director, Andrew Charles Palmer is a founder and director of Palmer Automotive Limited.

Further, certain of our Directors, KMPs and SMPs have also been issued employee stock options. For further deta
s e Eapifal Structuré 0 n 8gandBi5bsrespectively.
Except as disclosed below, none of our Promoters or Directors have any interest in any property acquired in the |
five years or proposed to be acquired of our Company or by our Company or in any transaction by our Company f

a Ouil Mamagemerdt

acquisition of land, consiction of building or supply of machinery.

Li

Hewl ldBbLd) Ehgs neetr éngd Li mi 6 ead ¢dnsult
Aut omotii

mi ted

Name of the Transaction Details Date of Amount Whether
Director/relative transaction Payable Director or
promoter at the
time of
transaction
Pankaj Munjal and Purchase of Mangliand by our Company October 8, 205.38 million| Yes
Abhishek Munjal situated in Ludhiana, Punjab from He|l 2024 paid to Hero
Cycles Limited, in which our Director Cycles Limited
Pankaj Munjal and Abhishek Munjal al
directors*
Pankaj Munjal and Lease deed agreement with Hero Cyd July 1, 2026 7,500 per| Yes
Abhishek Munjal Limited for its business and registered offi month for a
situated in Ludhiana, Punjab, in which o period of 11
Directors Pankaj Munjal and Abhishg months.
Munjal are common directors.
Pankaj Munjal,| Our Subsidiary, HYM Drive System| June 15,| Total lease rento| Yes, however,
Abhishek Munjal,| Private Limited entered into lease de 2022 40.00 Ashok Kumar
Ashok Kumar Taneja| agreement with HMC ® alley Private for the 33year| Taneja and Kulbir
Kulbir Singh and Amit| Limited for a land situated in Ludhiani lease term,| Singh were not
Gupta Punjab. Pankaj Munjal, Amit Gupta ar payable in| Directors at the
Abhishek Munjal, Ashoka Taneja al installments. time of
directors in HMC EValley Privat Limited. transaction
Pankaj Munjal,| Our Subsidiary, STPL entered into leg February 7,| Total leaserento| Yes, however,
Abhishek Munjal,| deed agreement with HMG¥alley Private | 2022 45.00 Ashok Kumar
Ashok Kumar Taneja| Limited for a land situated in Ludhian; for the 33year| Taneja and Kulbir|
Kulbir Singh and Amit| Punjab. Pankaj Munjal, Amit Guptg lease term,| Singh were not
Gupta Ashoka Taneja and Abhishek Munjal g payable in| Directors at the
directors in HMC EValley Private Limited. installments. time of
transaction
Pankaj Munjal and Our Company entered into Lease Deed w January 1, 19, 60 Yes
Abhishek Munjal Hero Cycles Limited for leasing out a lar 2026 month
situated at Lease Premises area 3915.5¢
Ft for warehouse located at Hero Motg
Limited Chandigarh Road, Focal Pair
Phase, Village Mangli, Ludhiana, Punjal
Punjab141010. Pankaj Munjal ani
Abhishek Munjal are directors in He
Cycles Limited.
Amit  Gupta and| Our Subsidiary, Hero EDU entered in| February 1, 100,000 per| Yes
Abhishek Munjal lease deed agreement with our Company| 2025 month
a land situated in 10th K.M. Stone, G.
Road, P.O. Dujana, Dadri Distt., Gautg
Budh Nagar, Uttar Pradesh, Amit Gupta &
Abhishek Munjal are directors in, Hel
EDU
Amit  Gupta and| Our Subsidiary, Hero Edu entered into § August 24, 91,725 per| Yes
Abhishek Munjal lease deed agreement with our Company| 2026 month
a land situated at 7th Floor, Max Squa|
Situated at Plot no. GB, Jaypee wishtown
Noida Sector129, UR201 304 Amit Gupta
and Abhishek Munjal are directors in He
Edu
Amit  Gupta and| Our Company has entered into a r¢ June 22, 5,000 per| Yes
Abhishek Munjal agreement dated July 1, 2026 with Mun| 2026 month
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Name of the Transaction Details Date of Amount Whether
Director/relative transaction Payable Director or
promoter at the

time of
transaction

STP I ndustri esMSRPLA)
for a portion of its premises situated
Phase8, Focal Point, Chandigarh Roa
Ludhiana, Punjab, India- 141010,
admeasuring approximately 221 sq. ft.
the ground floor, for MSIPL's registere
of fice, at a month
period of I (eleven) months with effeg
from June 22, 2026. Our Promoter a
Director, Abhishek Munjal, and ou
Director, Amit Gupta, are also directors

MSIPL.
Pankaj Munjal and Our Subsidiary, Spur Technologies Privd January 1, 5,000 per| Yes
Abhishek Munjal Li mi tSEPio )(,Ai ent er ed | 2026 month

dated January 19, 2026 with Hero Cyc
Limited for an area admeasuring 25 sq.
situated at 2A1001, 10th Floor, Twdg
Horizon Centre, Sectdr 43, DLF Phasé

V, Gurugram, Haryana, India122002, for
the purpose of maintaimg STPL's
registered office,

5,000 for a period of 11 (eleven) mont
with effect from January 1, 2026. Ol
Promoter, Pankaj Munjal, is a promoter @
one of the directors diero Cycles Limited,
and our Promoter, Abhishek Munjal, is ol
of the directors of Hero Cycles Limited.

Amit  Gupta and| Our Subsidiary, Spur Technologies Privdg August 1, 2,800 per| Yes
Abhishek Munjal Li mi tSePdo )(,Ai ent er ed | 2026 month
dated July 30, 2026 with our Company f
an area admeasuring 1,400 sq. ft. on the
Floor of the premises situated at 10th K.
Stone, G.T. Road, P.O. Dujaia203207,
Tehsil Dadri, District Gautam Budh Nagg
Uttar Pradeslet a mont hly

(plus applicable GST) for a period of ]
(eleven) months with effect from August
2026. Abhishek Munjal and Amit Gupta a
directors in Spur Technologies Priva

Limited.
Pankaj Munjal,| Our Subsidiary, Munjal STP Industrig October 29,| Total leaserento] Yes
Abhishek Munjal,| Pr i vat e MSIPoi)t,e de n(tfig 2025 75.00
Amit Gupta, Ashok| lease deed dated December 9, 2025 v for the 33year
Kumar Taneja and HMC E-Valley Private Limited (formerly| lease term,
Kulbir Singh known as Hero Eycles Private Limited), payable in

for 3 acres of land on Block B, Plot No- / installments.

01 (B)01, Khasra No. 27/17, 18, 23, 2
37/4 (Village Bonkar) and KhasraoN4/23,
24, 13/3, 4 (Village Dhanansu) at He
Industrial Park, District Ludhiana, for

period of 33 years commencing fro
October 29, 2025. Our Promoters a
Directors, Pankaj Munjal and Abthisk
Munjal, and our Directors, Amit Guptg
Ashok Kumar Taneja and Kulbir Singh, &
directors of HMC EValley Private Limited
(formerly known as Hero Eycles Private
Limited).

* Certain portion of the Mangliand is yet to be sold by HCL to our Company and a sum of 22.82 million is yet to be paid. An agreement to sell
dated October 11, 2023 has been executed between HCL w@hAlportonr Co
of the | and where our Mangl:i Facility in Ludhiana, page4bj ab i s | o

We may be unable to adequately protect our intellectual property and may be subject to riskingfementclaims

As on the date of this Red Herring Prospectus, our Company has six registered trademarks while our Subsidiary, H
has three registered trademarks; and HYM has one registered trademark, STPL has four registered trademarks
Hero EDU have eleven registdrerademarks. HYM has also filed one patent application in India for hall skssor
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hub-motor with temperature sensors on windirfg: details in relation to registered trademarks of our Company, see
fGovernment and Other Approvdistellectual Propertp o n 488.dgrther, as on the date of this Red Herring

Prospectus, two trademaalpplications filed by our Comparigr registration of its previous log === \which

RO

is not in use currentlirave been opposeBurther,an application fothe trademarkfor the Iogo!:!oE_w. has
been objected and one application filed in relatio
objected. Additionally, one trademark application filed by Hero EDU has been refused. Further, eleven of its
trademark applications have been registefeeh trademarkapplications filed by STPL have also been opposed and
onetrademarka ppl i cati on filed by HYM has b@uwBusiness fintebeetdl F c
P r o p eon paged88.However,there can be no assurance that third parties will not infrpga our intellectual
property, causing damage ¢or business prospects, reputatiand goodwill. Our efforts to protect our intellectual
property may not badequate and may lead to erosion of our business value and our operations could be adverse
affected. Further, the laws of India or other countries where we operate may not protect proprietary rights to the sat
extent as laws in certain other countriestsas the United States. Therefore, our efforts to protect our intellectual
property may not be adequate. Way need to litigate in order to determine the validity of such claims and the scope
of the proprietary right®f others. Further, Pankaj Munjd’romoter and Director of our Company, is currently
involved in litigationin relation to the manner of usage and assignment of "HERO" formative marks and the "H"
Monogr am. For f ur t h e Outstamding Litigedicn iamd Materibl edavel@pmente itgatidn
against our Promoteraterial Civil Litigationd o n 483 Any such litigation could be timmeonsuming and costly

and the outcome cannot be guarantesztordingly, we may not be able to detect any unauthorized use or take
appropriate antimely steps to enforce or protats intellectual propertyA | s o - Gue irabilfty to maintain and
protect our brand and business reputation could adversely affect our business, prospects and financial perormance
on page26.

We may not be able to sustain growth in our revenue from operations and profit for the year in future periods which
could havean adverse impact on our financial condition and results of operation.

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

Particulars Fiscal CAGR Growth

2026 2025 2024 (Fiscal 20242026)%
Revenue from Oper 11,883.5] 10,895.93 10,643.86 5.66%)
Adjusted EBI TDA ( 1,602.44 1,288.2] 1,257.38 12.89%
EBI TDA ( million 1,477.82 1,140.04 826.76] 30.88%
Restated profit & 411.68 327.96 170.35 55.46%
@ The restated profit for the year is including thepm& noncasts har e based payment of - 105.03 mil

Fiscal 2025 and ° 394.62 million in Fiscal 2024

For further information, sekest at ed Consolidated fMManageimaht danf é&dne

Discussion of Financial Condition and Results of Operationso n 3@ 7agd 44§, respectively A decrease in the
demand of our products may result in a decrease in our revenue from operations and profitability. We cannot assi
you that our growth strategy will continue to be successful or our revenue from operations and profits will continue t
increase at the historical rates. Our inability to maragebusiness, profitability and growth strategy could have a
material adverse effect on our business, financial condition, cash flows and results of operations.

Our Promoteris involved in certain Group Companies which are empowered to engage in similar line of businesses
as ours.

Certain of our Group Companies are empowered under their constitutional documents to engage in similar line
business as the Company. However, currently there are no common pursuits between them and accordingly ther
no conflict of interest currentlwith any of these Group Companies. Further, while our Promotersuaently on

the board or holds equity shares in certain of these Group Companies, however Group Companies shall adopt neces
procedures and practices as permitted by law to addrgssstances of conflict of interest, if and when they may
arise. As some of these entities are in similar lines of business to our Company, there can be no assurance that conf
of interest will not occur between our business and the businesses ehsitiels, which could have an adverse effect

on our business, financial condition, cash flows and results of operations. For further details regarding our Grot
Compani OwGroup E@npdhigs o n 342ag e

We have received queries/ requests from certain erstwhile shareholders holding physical share certificates, in
relation to entitlement to shares and dividend, conversion of their physical share certificates into dematerialised
form and the status of shardseld in physical form. We may continue receiving such requests in the future.

Our Company has undertaken two corporate restructuring actions in the past pursuant to which certain individuals a
entities ceased to be shareholders in the Company as provided below:

i 2006 Capital Reduction Pursuant to a scheme of capital reduction of our Company under Sections 100 to
103 of the Companies Act, 1956, which was sanctioned by the Delhi High Court vide order dated May 12
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2006, 49,500,000 preference shares and 53,103,493 equity shares of our Company wer
cancelled/extinguished. As per the scheme, any shareholder holding 10 shares before capital reduction wol
receive 1 equity share of the Company and a fractional entitienfe0.21 post capital reduction. The
shareholders who by virtue of reduction of share capital were entitled to fractional shares were given the valt
of their fractional entitlement by then existing promoter group of our Company, in cakb per fradonal
entitlement. The scheme also provided that to the extent the fractional shares cannot be consolidated, st
shares stand c¢ anc e lCaptal Strudtuoer Shareccapial histery e our Gompassyean A
page85.

In this regard, we have received communication from certain erstwhile shareholders who existed before the capi
reduction in relation to entitlement to shares and dividend, and dematerialisation of such physical share certificate
We have clarified tohtese shareholders that the relevant payment has been made and that they were not entitled to
further payments or issuance of share certificates post reduction as they held less than 10 shares.

1 2022 Scheme of ArrangemenfThe Company undertook a scheme of arrangement in 2022 pursuant to which
26,936 equity shares held by 4,328 public shareholders in our Company were to transferred to HCL. Whil
such equity shares have been transferred in dematerialised form to HCL, there are still certain shareholde
holding physical certificates of such equshares who have written to imsrelation to entitlement to shares
and dividend, andematerialisation of such equity shares. We have clarified to sacbhstiders thathey
were not entitled to issuance of share certificates,tla@dlematerialisation has already happened, and the
relevant equity shares are now owned by HCL in accordance with the scheme.

We may continue to receive queries/ requests from erstwhile shareholders, including in relation to entitlement to sha
and dividend, and to convert their physical share certificates into dematerialised form and the requests for status
physical shareartificates held by such shareholders, which may betiomsuming and resource intensive. As of the
date of this Red Herring Prospectus, there are no pending investor complaints in relation to the aforementioned matt
or otherwise

While our business is not seasonal, however, our business prospects and future financial performance depend on
the demand for our products. Any decrease in demand for such products could adversely affect our business, results
of operations and cash flows.

While our business is not seasonal, however, our business prospects and future financial performance depend on
demand of our automotive and nraatomotive products in India as well as globally. While we anticipate that the
demand of our products in pigular EV industry to grow in future, however, we cannot assure you that this will be
the case in the future and any decrease in preference for EV vehicles will result in a drop in demand for our produc
If the demand for our products does not increagepusiness, results of operations, financial condition and prospects
may be adversely impacted.

Any disruption to power or fuel sources could increase our production costs and adversely affect our business,
financial condition, cash flows and results of operations.

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 2026 Fiscal 2025 Fiscal 2024
Power and Fuel Percentage of Power and Fuel Percentage of Power and Fuel Percentage of
Expenses Total Expenses Expenses Total Expenses Expenses Total Expenses
( mi | | (%) ( mi | | (%) ( mi | | (%)
315.79 2.74% 297.75 2.78%) 281.98 2.66%

In case the cost of power or fuel is increased significantly and we cannot pass on such increase in cost to our custorr
our cost of production and profitability will be adversely affected. Interruptions of electricity supply can result in
production shtdowns; increased costs associated with restarting production and the loss of production in progres
Any significant increase in power price or increased interruptions may require us to add captive power generatic
capacity which will lead to incrementzdpital 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 operatic
will be adversely impacted. While we have not experienegdnaaterial power outages or power and fuel supply
interruptions inthe last three Fiscals, we cannot assure you that no such instances will occur in future which may
disrupt our operations.

Our business and profitability are substantially dependent on the availability of steel, our primary raw material and
any disruption to the timely and adequate supply of steel, may adversely impact our business, results of operations
cash flows and finani@l condition.

We are engaged in the manufacturinget#ctrified as well as nealectrified powertrains and alloys and metallics
componentsrequiring steel of certain technical specifications. While there have been no instances in the last thre
Fiscals, where we were unable to source desired quantity of steel from our vendors, or where we experienc
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unexpected increase in steel price at the time of sourcing steel from our vendors, we cannot assure you that s
instances will not occur going forwawle may experience volatility in the availability of steel. While our
arrangements with customers allow us to seek an upward revision in pricing, our cash flows may still be adverse
affected because of any gap in time between the date of procuremergeopthmary raw materials and date on which

we can reset the prices for our customers, to accourtdantrease in the prices of such raw materials. Our ability to
pass through steel costs or otherwise mitigate these costs increases could adversely affect our business. From tinr
time, commodity prices may also fall rapidly. If this happens, supptiesswithdraw capacity from the market until
prices improve which may cause periodic supply interruptions. If these supply interruptions occur, our costs fc
procuring our primary raw material could increase, and our business, cash flows and resultatiohspssuld be
adversely affected. Any increase in prices of steel could have an impact on our working capital as we would requi
additional funds to procure the necessary steel at the higher prices. As a result, we may be required to allocate a la
portion of our working capital towards purchasing raw materials to maintain our production levels. This increases
allocation towards purchase of steel can potentially strain our working capital availability which could adversely affec
our business, resultd operations, cash flows and financial condition.

We have incurred indebtedness and an inability to comply with repayment and other covenants in our financing
agreements could adversely affect our business, results of operations, cash flows and financial condition.

We have entered into various financing arrangemaitksvarious lenders for various purposes including funding our
working capital requirements. As of March 31, 2026, our outstandingtloag m debt was 9-87 . ¢€
term debt was 3, 0 2--equify ratioiwkg 0i880nr ahility itol pay intenest and regay the
principal for our indebtedness is dependent upon our ability to generate sufficient cash flows to service such debt. A
additional indebtedness we incur may have significant consequences, including, requiongi| significant
portion of our cash flow from operations and other available cash to service our indebtedness, thereby reducing |
funds available for other purposes, including capital expenditure and reducing our flexibility in planning for or reacting
to changes in our business, competition pressures and market conditions.

Our financing arrangements include conditions that
to carrying out certain activities and entering into certain transactions incl@glieffecting changes in capital
structure, including by way of a bonus or split of the Equity Shares, issuance of Equity Shares, (ii) effecting change
in Companyo6s s hgir ehdngelirdthencgnstijuteont af the board of directors of the Company and
management set up of the Company, includihgnges in the key managerial personnel of the Comgdany;
amending the constitutional documents, including but not limited to the memorandum of association and articles
association of the Company in accordance with applicable Failure to meet these conditions or obtain these
consents could have significant consequences on our business and opekatiohthe date of this Red Herring
Prospectus, we have received all consents required from our lenders in connection with the Offer.

erms of security for working capital facility
thecation or charge over our current assets, 3
val ent t o tl10d0We rodr afhte Blyieni2t0.2 6Asowafsh aed diuaomtgal borr
g t ertmeramdi nschfoudtds g dn ¢ n4@70t118M)i | o fi on . BwBtgyher2,02&6s
al outstanding borr owl787g74mipla yi aobnl ew hoi ngth& étneaprude s W aps
standing borrowingenafor alf wr othelachtitie@asnbhy, as s e D ¢
ni sh additional security if required by our | end
respect of transferring or disposing acfervihese oa:
igations, the Il enders have the right fogenf difceéht
ose to enforce security and di spose our assets t
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d results o operations may be adversely affected
Additionally, these financing agreements alt$equeéedqui
ratio, current ratio, fixed asset coverage ratid, e
totaladJalstt/ed tangi ble net worth. Whilteheabertehhas BbBi
can be no assurance that we will be able to comply
be abl e toseomt aneceasherarcynto take the actions that we
Further, whil e-stctherda-h ang thh @ween nmgo imerel ation to borr
any financial i nBeaisttuttihanmres ori shcaand ks, itrher e i-ssc meod wlse
rgstructure our indebtedness in the future.

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 implementation of the Gajts 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) repayment / pre
paymentredemptionin full or in part, of certain outstanding borrowiresiled by our Companyii) funding capital
expenditure of our Company through purchase of equipment redoiiregpacity enhancement of dsautam Buddha
Nagar, Uttar Pradesfacility; and (iii) funding inorganic growth through unidentified acquisitions and general
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corporate purposeand , ad e s ¢ r | @beds of the Ofier o n 1ipld&le®bjects of the Offer have not been
appraised by any agency. WhiRARE Ratings Limited has been appointed astbaitoring agency for monitoring
utilization of the Gross Proceeds, the proposed utilization of Net Proceeds is based on current conditions, our busin
plans and internal management estimates and is subject to changes in external circumstancegroinootstsy
financial conditions, business or strategy. Fortda i | Gbjectsofdhe Offér o n 11@ 8aped on the competitive
nature of our industry, we may have to revise our business plan and/ or management estimates from time to time «
consequently our funding requirements may also change. Accordingly, prospective investors in the Offer will need
rely upon our managementés judgment with respect toc
may exceed fair market value or the value that would have been determined by third party appraisals, which m
require us to reschedule or fleahte capital expenditure and may have an adverse impact on our business, financia
condition, results of operations and cash flows.

Various risks and uncertainties, such as economic trends and business requirements, competitive landscape, as we
general factors affecting our results of operations, financial condition and access to capital and including those
forth in this secthin, may limit or delay our efforts to use the Net Proceeds to achieve profitable growth in our business
Accordingly, use of Net Proceeds for other purposes identified by our management may not result in actual growth
our business, increased profitafyilor an increase in the value of our business and your investment.

Further, certain information contained in this Red Herring Prospectus, such as our funding requirements and o
intended use of the proceeds of the Offer, in addition to not being appraised by any bank, financial institution or agen
are based on managemestimates and internal management information systems and our business plan. We ma
also have to revise our funding estimates, future projects and the estimated commencement and completion date
our future plans depending on future contingencies erehts, including, among others: changes in laws and
regulations; competition; receipt of statutory and regulatory approvals and permits; the ability of third parties t
complete their services on schedule and on budget; delays, cost overruns or nwdfimamur future projects;
commencement of new projects and new initiatives; and changes in our business plans due to prevailing econor
conditions. Accordingly, the schedule of the implementation of the objects for which funds are being raised in thi
Offer, is subject to risk of unanticipated delays in implementation and cost overruns. As a consequence of any increa:
costs, our actual deployment of funds may be higher than our management estimates and may cause an additi
burden on our finance planas a result of which, our business, financial condition, results of operations and cash flows
could be materially and adversely impacted.

Any variation in the utilization of the Net Proceeds would be subject to certain compliance requirements, including
prior shareholdersé approval. While our Company wil
any proceeds from the Offdor Sale.

We intend to use the Net Proceeds of the Fresh Issue portion of the Offer towards (i) repayment / pre
paymentredemptionin full or in part, of certain outstanding borrowiresiled by our Companyii) funding apital
expenditure of our Company through purchase of equipment redoiregbacity enhancement of daautam Buddha
Nagar, Uttar Pradesfacility; and (iii) funding inorganic growth through unidentified acquisitions and general
corporate purposes, dse s ¢ r | Gbjeds ofithe Offtr o n 11g. ke @lanned use of the Netoceeds is based

on current conditions and is subject to changes in external circumstances, costs, other financial conditions or busin
strategies. The deployment of the Net Proceeds is based on management estimates, current circumstances of
business, prevailing market conditions and has not been appraised by any bank, financial institution or othe
independent party. These estimates may be inaccurate, and we may require additional funds to implement the purpc
of the Offer. Accordingly, at thigage, 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 conditior
economic conditions or other factors beyond our contay. 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, resu
of operations and cash flows accordancevith Sections 13(8) and 27 of the @panies 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 R
Herring Prospectus without obtaining the Shdangduah!l de
circumstances that require us to undertake variation in the disclosed utilization of the Net Proceeds, we may not
able to obtain the Sharehol dersé approval in a tin
S h ar e happrava may ddversely affect our business or operations.

In light of these factors, we may not be able to undertake variation of objects of the Offer to use any unutilized procee
of the Offer, if any, or vary the terms of any contract referred to in this Red Herring Prospectus, even if such variatic
is in ourinterest. This may restrict our ability to respond to any change in our business or financial condition by re
deploying the unutilized portion of the Net Proceeds, if any, or varying the terms of any contract, which may adverse
affect our business andsults of operations.

In addition to the Fresh Issue from which our Company will receive proceeds, the Offer includes an Offer for Sale b
the Selling Shareholders. The Selling Shareholders will receive the entire proceeds from the Offer for Sale (aft
deducting applicable Off Expenses) and our Company will not receive any part of such proceeds.
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If our Net Proceeds to be utilised towards inorganic growth through unidentified acquisitions are insufficient for
the cost of our proposed inorganic acquisition, we may have to seek alternative forms of funding.

We intend to utilize a certain amount of the Net Proceeds towards potential acquisitions and strategic initiatives. S
fiObjects of the Offer Funding inorganic growth through unidentified acquisition and other strategic initiatives and
general corporate purposeés o n 130a g e

The actual deployment of funds will depend on various factors, including the timing, nature, size and number c
acquisitions undertaken, as well as general factors affecting our cash flows, results of operation, financial conditic
and access to capitalh&se factors will also determine the form of investment for these potential acquisitions, i.e.,
whether they will be directly done by our Company or through investments in our Subsidiaries, in the form of equity
debt or any other instrument or combinatitvereof, or whether these will be in the nature of business/ asset or
technology acquisitions or joint ventures. We will from time to time continue to seek attractive inorganic opportunities
that may be within India, outside India or both, that we behelidit well with our strategic business objectives and
growth strategies, and the amount of Net Proceeds to be used for acquisitions will be based on decisions of ¢
management and our Board.

We cannot determine whether the amounts deployed from the Net Proceeds will be sufficient to meet the full cost
such acquisitions or investments, which could result in a funding shortfall. While we cannot presently quantify the
amount that will be usedwards such initiatives since such amount will be authorized upon determination of the Offer
Price and updated in the Prospectus prior to filing with the RoC, the cumulative amount to be utilized towards inorgan
growth through acquisition and other $tgic initiatives and general corporate purposes shall not exceed 35% of the
amount raised by our Compangonsequently, we may be required to explore a range of options to raise requisite
capital, including utilizing our internal accruals and/or seeking debt, including from third party lenders or institutions.
There is no assurance that we will be able to successfully integrate the acquired businesses, generate substa
revenue, or achieve any expected benefits on a timely basis or at all.

We are exposed to counterparty credit risk and any delay in receiving payments ofraoeipt of payments may
adversely impact our business, financial condition, cash flows and results of operations.

We are subject to counterparty credit risk and a significant delay in receiving payments-receiph of large
payments from our customers may adversely impact our business, financial condition, cash flows and results
operations. Our operations invelvextending 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
assurance that we will accurately assess the creditworthiness ofistomersin Fiscal 2026, 2025 and 2024, our
Company made a provision for Odidmihltlfobmjrlielcieoinv aabnlde s al
respectively. Further, macroeconomic conditions, such as a potential credit crisis in the global financial system, coL
also result in financial difficulties for our customers, including limited access to the credit markets, insolvency ol
bankruptcy. Sch conditions could cause our customers to delay payment, request modifications of theintpaym
terms, or default on their payment obligations to us, all of which could increase our receivables. The following tabl
sets forth below details of our credit cycle, our trade receivables and trade receivable turnover ratio for top 5 custom
for the @rresponding years:

Particular As of/ For the Year Ended March 31,
2026 2025 2024
Credit Cycle (Number of Days) 78 68 67
Trade Receivable from To 1,689.29 1,312.27 1,149.17
Trade Receivable Ratio for Top 5 customers 4.32 5.26 6.03

If our customers delay or default in making these payments, our profit margins and cash flows could be adverse
affected.

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

We are required to obtain certain approvals, registrations, permissions and licenses under various regulatio
guidelines, circulars and statutes regulated by authorities such as the Government of India, the State Governments
certain other regulatorgnd government authorities, for operating our business such as consent to operate, consent
establish, registration and license to work a factorypljection certificate from fire department, amongst others, all

of which are required to carry out/ umtike 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. The:
approvals, licenses, registrations and permissions may be tstdbjggmerous conditions. In addition, we may be
required to obtain approvals and registrations in countries outside India where we operate, in particular in the Unite
Kingdom and Thailand, where we have manufacturing facilities. If we fail to obtain @oatleof 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 for carrying on a pathictylamay

be suspended or cancelled and we may not be able to carry on such activity, which could adversely affect our busine
results of operations, cash flows and financial condition. While there has been no instance where we failed to obtz
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regulatory approvals in the last three Fiscals which had an adverse material impact on the financials of the Compal
there is no assurance that such instance will not arise in the future. Further, while there has been no instance in the
three Fiscalsvhere our license was suspended or cancelled by any regulatory authority which impacted our operation
there is no assurance that such instance will not arise in the future. Certain of our approvals which have expired or
which we have made applicati® includk registration for principle employer und€ontract Labour (Regulation and
Abolition) Act, 1970 for our Mangli and Spur Facility

Further, in relation to the following approvals obtained for the G.B. Nagar Facility, our Company has filed application:
to obtain a fresh certificate of registration in the name of the Company pursuant to the 2022 Scheme of Arrangeme
as they were in theame of Hero Motors, a division of Hero Cycles Limited:

i Extended Producer Responsibility Certificate under Plastic Waste Management Rules, 2016 issued by Utt
Pradesh Pollution Control Board.

For further information on the nature of approvals and licenses required for our business and for information on tt
materi al appr ov@olesnmenpapd OtherdAppfowvats , o ns 43&dngaddition, we have and may
need to in the future, apply for certain additional approvals, including the renewal of approvals, which may expir
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
relevant governmental or regulatory authorities. Failure to obtain or renew such approvals and licenses in a time
manner would make ouwperations 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 sub
to various conditions, including periodic mmal and 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 actic
compliance costs or liabilities, or could affect our abilityctmtinue to operate at the locations or in the manner in
which we have been operating thus far

We had applied for incentives under certain government schemes in the past for which we did not gaalfy.
inability to obtain such incentives in the future could adversely affect aasults of operations and financial
condition.

We have, in the past, applied for certain incentive schemes for which we did not qualify and, accordingly, did nc
receive the associated benefits. The eligibility requirements, interpretation of applicable criteria and administrativ
procedures governinguch schemes may change over time and are subject to the discretion of the relevant authoritie
As a result, we cannot assure you that we will qualify for, be approved under, or successfully receive incentive
subsidies or other benefits under such sa@win the futureAny failure to obtain expected incentives or benefits,
delays in the approval or disbursement of such incentives, changes in eligibility criteria or the discontinuation c
applicable schemes may adversely affect our results of operatidrf;nancial condition

We are dependent on third parties for the transportation and timely delivery of our products to customers. Any
failure by or loss of a third party transport service provider could result in delays and increased costs, which may
adversely affect our busines

We rely on third parties for the transportation services for the timely delivery of our products to our customers locate
in India and other countries including from manufacturing facilities located outside India. As part of our operations
we have empanleld multiple third party logistics providers who support our operations. The following table sets forth
the freight and forward charges incurred as a percentage of our total expenses in the years indicated:

Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Amount | Percentage| Amount | Percentage| Amount [ Percentage
( mi ) | of Total ( mi ) | of Total ( mi ) | of Total

Expenses Expenses Expenses
(%) (%) (%)
Freight and Forward Charges 180.49 1.56% 152.00 1.42% 149.83 1.41%

We engage thirgbarty logistic service providers to support our transportation requirements on a need basis. While
there have been no such instancabélast three Fiscals, where we experienced any disruptions due to strikes or any
other factors involving our thirgarty logistic service provides, however, we cannot assure you that such instances
may not occur in future. In the event that these third pagfigtic service providers are unable to provide services for
our operations for reasons which &eyond our control and we are unable to secure alternate transport arrangement:
in atimely manner and at an acceptable cost, or at all, our business, cash flows, financial condition, results of operati
and reputation may be adversely affected.

While delivery of products to customers within India is generally shipped by road, the majority of our shipments tc
the foreign markets are by sea and subject to associated risks, including damage or loss of containers due to shipwr
mishandling of ousshipment 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 risk
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during the transit of goods overseasy damage suffered by us in excess@ierage amounts, or in respect of
uninsured events, not covered by such insurance policies will have to be borne by us. In Fiscal 2024, 2025 and 20
we had experienced one, two and one instances, respectively wherein our products got damaged during
transportation against such respective instancéds, b \
million and nil respectivelyWe may also be affected by an iease in fuel costs, as it will have a corresponding
impact on freight charges levied by our third party transportation providers that may have an adverse effect on o
business, financial condition, cash flows and results of operations.

Certain of ourproperties including our Registered Office and Corporate Office, are located on leased premises. If
these leases and license agreements are terminated or not renewed and we are not able to identify alternative
premises on terms acceptable to us, it could adverafict our business, financial condition, results of operations,

and cash flows.

Certain of the land and property on which our offices and facilities are located has been leas€iibRagistered

Office is situated at Hero Nagar, GT Road, Ludhiadd1 003, Punjab, which is leased by our Company from one of
our Group Company and a member of our Promoter Group, Hero Cycles Limited, for a period of 11 months from Jul
01, 2026 untilMay 31, 2027. Our Corporate Office is situated &FHoor, Max Square, situated at Plot No-C3
Jaypee Wishtown, Noid&reater Noida Expressway, Seci®9, Gautam Buddha Nagar 201304, Uttar Pradesh on
premises that are leased by our Company from a third party for a period of nine years with effect from February
2024 until January 31, 2033.

The table below sets forth details of our lease agreements for our manufacturing facilities, as of March 31, 2026:

Manufacturing Facility Address Owned/ | Area (Square| Duration of Lease
Leased Meters) Term
India
GB Nagar FacilityGautam 10th K.M. Stone, G.T. Road, P.O. Dujal Partly owned 127,398.004 July 22, 2021 unti
Buddha Nagar, Uttar 203207, Tehsil Dadri, District Gautg and partly July 21, 2051
Pradesh Budha Nagar, Uttar Pradesh leased
Hero EDU Facility- 10th K.M. Stone, G.T. Road, P.O. Dujal Leased 1,173.59 February 1, 2025 un{
Gautam Buddha Nagar, |203207, Tehsil Dadri, District Gautd January 1, 2035
Uttar Pradesh Budha Nagar, Uttar Pradesh
Mangli Facility - Ludhiana,| PhaseB8, Focal Point, Chandigarh Ro4 Owned 29,339.71 -
Punjaly™ Ludhianal41010, Punjab
HYM Facility -Ludhiana, [Plot No A01, HiTech Cycle Valley Leased 8,093.71 June 15, 2022 un{
Punjab Village - Dhanansu, Ludhiana 141112 June 15, 2055
Punjab
SPUR Facility- Ludhiana, | Plot No A-01, HiTech Cycle Valley Leased 12,140.6q February 7, 2022 unt
Punjab Village - Dhanansu, Ludhiana141112 February 6, 2055
Punjab
Hero Motors Limited Warehouse at Village Bhaganki Ng Leased 789.68 February 1, 2026-
(warehouse) Power Grid Tauru Road Pachgg December 31, 2026
Gurugram122015 (Haryana)
Hero Motors Limited Plot no. 104/1 Village Hale2 Maswad Leased 176.52| February 1, 20261
(warehouse) Indl. Estate Halol Dist. Gujaré889350 December 31, 2026
Hero Motors Limited Khasra No. 764 Salempur Mehdqg Leased 222.97|February 1, 20261
(warehouse) RoshnabadBehind Kavin Care Secter December 31, 2026
Sidcul Roshnabad Haridw&49403
International
Thai Facility- Samut 88/16 Moo. 4, Asia Industrial Estd Leased 3,500.00 June 16, 2026 unf
Prakan, Thailand (Suvarnabhumi), Tambol Klongsu3 June 15, 2029
Amphur Bang Bo, Samutprakarn Provir
Maidenhead, United Waltham Road, White Waltha Leased 4,454.00 September 25, 207
Kingdom Maidenhead SL6 3LR until September 24
2040
**  This forms a part of GB Nagar facility.
***  Certain portion of the Mangli s yet to be sold by HCL to our Company and

dated October 11, 2023 has been executed between HCL and our Company in thissegard. mo r e
portion of the land where our Mangli Facility in Ludhiana, Punjab is located is yet to be registered in the favour of pua @oyn 0

45,
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In addition to the above, our Company is in the process of setting up a new manufacturing facility at (i) Plot N0.18¢
Jakkasandra Industrial Area, Sy No. 96 & 99/1, Jakkasandra Village, Kasaba Hobli, Malur Taluk, KolariDistrict
563130, for the purposd which our Company has entered into a lease agreement which is valid for a period of five
years commencing from Jul7, 2026 and (ii) at BlocB, Plot No. A01 (B)-01,Khasra nd27//17, 18, 23, 24, 37//4
(Village Bonkar), Khasra No. 4//23, 24, 13//3,Millage Dhanasu) at Industrial Park, District Ludhiana, Purfgetb

the purpose of whicbur Subsidiary, MSIPLhas entered into a lease agreement which is valid for a period of thirty
three years from October 29, 2025.

The following table sets forth the details of our technology centres, as of March 31, 2026:
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Technology Centres Address Owned / Leased Area
(Square Meters)
Gautam Buddha Nagq Max Square, Plot No CG8, Jaypee WishtownNoida | Leased 1,294.04
Uttar Pradesh, India Greater Noida Expressway, Sector 129, Gautam Bu
Nagar 201 304, Uttar Pradesh

Southam, Unite Unit 1 Kineton Road Industrial Estate, Kineton Rd Leased 584.82
Kingdom Southam, CV47 ODR

Additionally, our Company has also entered into certain lease agreements with third parties in March, 2025 to set
warehouses in such leased properties.

These lease agreements may be terminated in accordance with their respective terms, and any termination or r
renewal of such leases could adversely affect our operations. In addition, these leases generally have annual/peri
escalation clauses for tgpayments. There can be no assurance that we will be able to retain or renew such leases «
the same or similar terms, or that we will find alternate locations for the existing offices on terms favorable to us, c
at all. Failure to identify suitable préses for relocation of existing properties and facilities, if required, or in relation
to new or proposed properties we may purchase, in time or at all, may have an adverse effect on our production ¢
supply chain, the pace of our projected growth asasgtur business and results of operations. While there have been
no such instances thelast three Fiscals where terminated any of our lease agreements, we cannot assure you that
such instances will happen going forwalm addition, any regulatoryam-compliance by the lessor or us or adverse
devel opment relating to the | essorsd title or owner
our operations, especially if we are forced to vacate the leased space following slchndenes.

We intend to utilize a portion of the Net Proceeds for funding our capital expenditure requirements. Our inability
to successfully implement such capacity expansion or any future capacity expansion plans could have a material
adverse effect on our businegsrospects, operations, prospects or financial results.

We intend to use a portion of the Net Proceeds for funding our capital expenditure requirements which includes, int
alia, the expansion of capacity through the purchase of equipment for our Gautam Buddha Nagar, Uttar Prade
facility. Such expansion ofur 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
entered into any definitive agreements to utilize tle¢ Rroceeds 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 vendc
in relation to such capital expenditure; however most of these quatatievalid for a certain period of time and may

be subject to revisions, and other commercial and technical factors, including financial and market condition, busine
and strategy, competition, negotiation with suppliers, variation in cost estimatecamaof factors, including
changes in design or configuration of the equipment and interest or exchange rate fluctuations and other exter|
factors including changes in the price of the equipment due to variation in commodity prices (including steel) wh
may not be within the control of our management. We cannot assure you that we will be able to undertake such cap
expenditure within the cost indicated by such quotations or that there will not be cost escalations. For details, s
fiObjects ofthe@er0 o n ldage 1

Further, we cannot assure you that we will be able to increase the capacity utilization of our manufacturing plar
including due to any inability to secure orders from customers for our products. Additionally, the capital expenditure
incurred in relatiorto the manufacturing plants is generally long term in nature and may not generate the expecte
returns due to market conditions or due to reduced demand from our customers. Significant adverse changes from
expected returns on investment in manufactuplants could have a material adverse effect on our business, prospects,
operations, prospects or financial results.

A portion of the land where our Mangli Facility in Ludhiana, Punjab is located is yet to be registered in the favour
of our Company.

Our Company had entered into an agreement to sell dated October 11, 2023 with Hero Cycles Limited, one of o
Group Companies and member of our Promoter Group in relation to the Mangli facility, wherein our Promoter, OF
Munjal Holdings holds more than 2086 the equity share capital, to acquire 7.25 acres of the land and the building
constructed thereon located at Chandigarh Road, Focal Point-8hdiiage Mangli, Ludhiana, Punjab, India
1410Mang@hi fari Fory al zwmaéi delrlaitam.n @ff t he2 2t8a t2aDl s al
million has been paid by our Company and accordingly a sale deed dated October 8, 2024, has been registered for |
acres of Mangli facility |l and. The batly@asaledeedisy& ® b3 2
executed and registered in favour of our Company for the remaining 0.60 acres of the Mangli facility land. If the sam
is not executed the validity of the sal e anddryi@dhmp an
same may be affected. The enforceability of the agreement for the pending portion of the Mangli facilty land is als
subject to risks from legal challenges or unforeseen circumstances, potentially hindering our ability to acquire tt
specifid | and. For further information in relatiomuto t
Managemerit a @uil Prdmoters and Promoter Groap o n 3fi5amd 83§, respectively

We are unable to trace some of our historical corporate and secretarial records and there has been a delay in filing
of statutory forms with the RoC with respect to the appointment of an independent director. We cannot assure you
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that no legal proceedings or regulatory actions will be initiated against our Company in the future in in this regard
which may impact our financial condition and reputation.

We have been unable to locate the following secretarial records:

(i) shareholdersd resolution and Form 23 for all otm
3,000,000 Equity Shares, 495,000,000 Preference Shares on August 25, 1998, February 18, 1999, August
1999 and September 28, 2004, respectively; and

(i) Form 21 and Form 23 filed for allotment of 35,000,000 Equity Shares on September 24, 2004.

(iii) offer documents and terms of issue for preferential issue/ private placement for the allotir®#A8f905
Equity Shares, 8,600,000 Equity Shares, 3,000,000 Equity Shares, 495,000,000 Preference Shar
22,785,484 Equity Shares, 4,475,000 Equity Shares, 49,500,000 Preference Shares, 9,375,000 6% Nc
Cumulative Convertible Redeemable Preference Staardsl0,625,000 Preference Shares on August 25,
1998, February 18, 1999, August 23, 1999, September 28, 2004, September 9, 2007, November 23, 2010 «
Septembr 7, 2013.

(iv) board resolution for the issuance of 495,000,000 Preference Shares on September 28, 2004

Additionally, we have been unable to locate certain challans in relation to certain past allotments of Equit
Shares/Preference Shares. We have also not been able to locate certain documents including stamped share tra
forms, delivery instruction slg resolutions, form filings, payment challans, register of transfers, relating to certain
transfers of Equity Shares involving our Promoters, Promoter Group and Selling Shareholders. Therefore, for certe
details of such transfers including the trangface which have been disclosed in this Red Herring Prospectus, we
have relied on other records including investment ledgers, minutes of meetings and certifications from such membe
of the Promoter Group and the Selling Shareholders.

I n addition to the above, the Company has been un
resolution, Form 23 and number and names of allottees fdr,126,142Equity Shares allotted on October 6, 2004,

by it pursuant to the scheme afrangement between Majestic Auto Limited and the Company and their respective
shareholders and creditors approved by the Delhi High Court at New Delhi vide its order dated July 22, 2004, re:
with orders dated May 29, 2004 and July 30, 2004 and the EGlagint of Punjab and Haryana vide its order dated
November 7, 2003Pursuant to the schem#,126,142 Equity Shares of the Company were allotted to the public
shareholders of Majestic Auto Limited, which at that time was a listed compangrdingly, for the purposes of
disclosure of the number of shareholders for the said allotment in this Red Herring Prospectus, we have relied on 1
annual report for Fiscal 2004 for Majestic Auto Limited. The annual report for Fiscal 200dj@dtic Auto Limited
specifesSeptember 30, 2004 as the record date for taking the record of shareholders for allotment of equity shares
the Company pursuant to the scheme and specifies the total shareholders/®il82 @&s on the record date.

In relation to these missing records, we have also relied on the search report dated June 27, 2025 issued by Nee
Gupta, Company Secretaries, engaged by our Compdioyhave independently carried out their search/inspection
of documents available in the digital records maintained on the Ministry of Corporate Affaital at
www.mca.gov.inand carried out a physical search of the documents filed by the Company with the RoC Delhi at 4tt
Floor, IFCI Tower, 61, Nehru Place, New Delti0019 and electronittp with the RoC Chandigarh at 1st Floor,
Corporate Bhawan, Plot NeB, Sector 27B, Chandigarh 160019, Punjab and viewed other records of the Company
located at 10th KM stone, GT Road, Dujana, Dadri, Distt G B Nagar, Uttar Pradesh 203207. Baseoociatses,
Neelam Gupta, practising company secrethag, certified odune 27, 2028hat the corporate records and forms, as
set out above are not traceable at the offices of the RoC, or available on the MCA portal or at the offices of tt
Company. We &ve also submitted letter datédne 28, 202%ith the RoC and Registrar of Companies, Delhi and
Haryana intimating them of such untraceable corporate records and form filings, mentioned above. For furthe
i nf or ma tMaterial, Consraete anéi Documents for Inspection o n 5L aAg eannot assure you that the
abovementioned records will be available in the future. While no legal proceeding or regulatory action has bee
initiated against our Company in relation to such untraceable records as of the date of this Red Herring?respec
cannot assure you that such proceedings will not be initiated against our Company in the future or that such reco
will be available to us in the future

One of our Promoter Group entities, namely Nipman Fastener Industries Private Limited, is currently under the
corporate insolvency resolution process under liquidation under the Insolvency and Bankruptcy Code, 2016.
Additionally, insolvency proceedings have been initiated against one of our Promoter Group members, Priyanka
Malhotra under the Insolvency and Bankruptcy Code, 2016.

The National Company Law TMNCLTBynaldmi NewdDeal Ipiet i €d wmnt
the I nsolvency and B@wmnkragaicystCodre @f016ur (Rromot e
FastenetndustriesPr i vat e Nipinand Xt eand Aii ni ti ated the cor pOCIRROt e i
against Nipman. The NCLT also appointed and grante
professional in this regard. Subsequently, the NCLT ordered the liqaridetNipman and appointed Mr. Dharmendra
Kumar as the liquidator (thé_lquidator "). Nipman is in default of payment of dues, including statutory dues, and of
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loans availed from certain lenders. The liquidation proceedings against Nipman are pending as of the date of this R
Herring Prospectus. As a result, our Company has included the requisite confirmations and disclosures in relation
Nipman in this Red Heing Prospectus to ensure compliance with the disclosure requirements under the SEBI ICDR
Regulations on the basis of certificate dafegbtember 9, 202i8sued by the Liquidator in this regard. Additionally,
insolvency proceedings have been initiatedirsgjaPriyanka Malhotra, one of our Promoter Group members, under
the Insolvency and Bankruptcy Code, 2016. However, such proceedings have not been admitted by the NCLT as
the date of this Red Herring Prospect¥& cannot assure you that any of our Promoter Group members will not be
subject to insolvency proceedings in the future. Any such instances may adversely affect our reputation.

Certain of our Directors was on the board of directors of companies which were struck off in the past.

Pankaj Munjal, our Chairman and N@&xecutive and Noiindependent Director and Kulbir Singh, our NErecutive

and Independent Director, has been on the board of directors of the companies whose names were struck off in
past by the relevant registraf companies on account of, among others,-fiamg of annual returns for three
consecutive years. Set out below are the details of such companies:

Name of the Director Name of the Company Reason
Kulbir Singh Banda Data Processors Private Limited Voluntary strikeoff
Prem Narain Management Consultants Private Limite| Voluntary strikeoff
Citadel Corporate Services Private Limited Nonfiling of annual returns
Persistent Sentinel India Private Limited Nonfiling of annual returns
Pankaj Munjal Hero Associates Limited Voluntary strikeoff

While the aforementioned directoase eligible under the applicable law to serve on our Board, there can be no
assurance that no further action will be taken against such Directors in the future.

The lossof certain independent certification and accreditation of our products and the manufacturing practices
that we have adopted could harm our business.

We obtain and maintain quality certifications and accreditations from independent certification entities and als
comply with prescribed specifications and standards of quality in connection with the products we man&farcture.
further i nfOurBmsness B8usinesOperation® on page271 Such specifications and standards of
quality is an important factor in the success and acceptability of our products. If we fail to comply with applicable
quality standards or if the relevant accreditaticstifate 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 a
our business prospects and financial performance will be rallyeand adversely affectedVe could lose the
certifications and accreditations for certain of our products and manufacturing practices if we are not able to adhere
the quality standards and specifications required under such certifications andatiensdiVhile there have been no
such instances where we had lost any of our accreditations and certificattbedaist three Fiscals, however, we
cannot assure you that no such instances will happen going forward. The loss of such independent certificatior
accreditations, and manufacturing practices may lead to the loss of sigritistorherd$or our products, which could

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

Our inability to accurately forecast demand for products that we manufacture and supply to our customers and
manage our inventory may have an adverse effect on our business, results of operations, financial condition and
cash flows.

Our business depends on our estimate of the demand for our products that we manufacture and supply to our custon
While we maintain reasonable inventory, however, if we underestimate demand or have inadequate capacity due
which we are unable to metite demand for our products, we may manufacture fewer quantities of products than
required, which could result in the loss of business. While we forecast the demand and price for our products al
accordingly plan our production volumes, any error in ouedast could result in a reduction in our profit margins
and surplus stock, which may result in additional storage cost and such surplus stock may not be sold in a time
manner, or at all. Further, if we overestimate demand, we may incur costs to Ipaititycar purchase more raw
materials and manufacture more products than required. Our inability to accurately forecast demand for our produs
and manage our inventory may have an adverse effect on our business, results of operations and finaramal conditi

Our insurance coverage may not be adequate or we may incur uninsured losses or losses in excess of our insuranct
coverage which may impact on our financial condition, cash flows and results in operations.

Our operations are subject to various risks inherent in our industry including defects, malfunctions, and failures
manufacturing equipment, fire, riots, strikes, explosions, accidents and natural digasteissurance covers,
amongst others, marine import export policy, comprehensive general liability insurance, industrial all risk insuranc
policy, director sd aQudnsudndeimaymnot betadequats to completel copeo dny ar il of
our risks and liabilities. Further, thegeno assurance that the insurance premiums payable by us will be commercially
viable or justifiable.

47



48.

We could face liabilities or otherwise suffer losses should any unforeseen incident such as fire, flood, and accider
affect our manufacturing facilities in the countries where our manufacturing facilities are Id¢aitsdhstanding the
insurance coverage that we carry, we may not be fully insured against certain types of risks. There are many evel
other than the ones covered in the insurance policies specified above, that could significantly impact our operatiol
or expose us to thirgarty liabiliies, for which we may not be adequately insured. There can be no assurance that an
claim under the insurance policiemintainedby 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 busir
cash flows, financial condition and results of operations couladversely affectedAny damage suffered by us in
excess of such limited coverage amounts, or in respect of uninsured events, not covered by such insurance polit
will have to be borne by ugVhile there has been no instancéhialast three Fiscals whe any event occurred where

we experienced losses exceeding our insurance coverage, there is no assurance that such instance will not arise i
future.

The following table sets forth details of coverage of our coverage of insurable assets against the percentage of tc
insurable assets in the years indicated:

Particulars As at / For the Year As at / For the Year As at / For the Year
Fiscal 2026 Fiscal 2025 Fiscal 2024
Amount | Percentage| Amount | Percentage| Amount | Percentage
( million) | of the Total| ( million) | of the Total| ( million) | of the Total
Insurable Insurable Insurable
Assets$ (%) Assets (%) Assets (%)
Coverage of Insurable Assets 10,803.31 125.47% 9,471.04 124.81% 7,868.84 129.50%

“Insurable assets include gross block of property, plant and equipment excluding land, capital work in progress and saventorie

While there has not been any instance of damage or loss of uninsured adsetasinthree Fiscals which had an
adverse impact on the Companyds business and resul't
to unforeseen events such as natural disasters, accidents, thefts, or other incidents may impact ofiopesations,

cash flows and financial condition and result in significant monetary losses.

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

Our financial statements are presented in Indian Rupees. However, our revenue is influenced by the currencies that
export in as well as by currencies of countries where we operate. Our foreign currency exposures, exchange r
fluctuations between thadlian Rupee and foreign currencies, especialjJt®$, Euro and GBRnay have a material
impact on our results of operations, cash flows and financial condition. The table below sets forth details of our foreig
currency exposure in the years indicated:

Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024

Amount | Percentage| Amount | Percentage| Amount [ Percentage
( million) | of Revenue| ( million) | of Revenue| ( million) | of Revenue

from from from
Operations Operations Operations

(%) (%) (%)
Foreign Currency Receivables 1,040.52 8.76% 830.99 7.63% 390.34 3.67%
Foreign Currency Payables (178.26 (1.5)% (320.06 (2.94)% (314.58 (2.96)%
Total Foreign Currency Exposure 862.27| 7.26% 510.93 4.69% 75.77 0.71%)
Total of Foreign Currency Exposu 1,029.65 8.66% 737.23 6.77% 370.20 3.48%

(unhedged)

We generally assess our foreign exchange risks on a case to case basis. While we hedge our foreign currency exch
risk in case of our external commercial borrowings, we cannot assure you that our measures will adequately prot
our business operationinancial conditions, results of operations and cash flows from the full effects of exchange
rate fluctuations. Failure to hedge effectively against exchange rate fluctuations may adversely affect our busine
operations, financial conditions, resultsagferations and cash flowd/hile there has not been any instance in the
three Fiscals wherein failure of hedging foreign exchange risks had a material impact on the financials of our Compar
there is no assurance that such instance will not arise in the future.

Further, the table below sets forth details of our foreign exchange fluctuation gain and foreign exchange fluctuatic

loss and gain/(loss) foreign exchange variation (net) as a percentage of our revenue from operiigoyears
indicated
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Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Amount | Percentage| Amount | Percentage| Amount [ Percentage
( million) | of Revenue| ( million) | of Revenue| ( million) | of Revenue
from from from
Operations Operations Operations
Foreign exchange 191.33 1.61% 120.49 1.11% 24.61 0.23%)
million)
Foreign exchange 1.54 0.01% - - 29.81 0.28%
million)
Gain/(loss) on Foreign Exchan 189.79 1.60% 120.49 1.11% (5.20) (0.05)%,
Variation (net) (

We have certain contingent liabilities that have been disclosed in our financial statements, which if they materialize,

may adversely affect our results of operations, cash flows and financial condition.

As of March 31, 2026, March 31, 2025 and March 31, 2024, contingent liabilities that have not been accounted for

our Restated Consolidated Financial Information are as follows:

Particulars As of March 31, As of March 31, As of March 31,
2026 2025 2024
( million)

Sales tax demand - - -
Legal cases of labour pending before labour court 9.89 9.89 9.23
H M Customs and Excise Duty Deferment Bond - - -
Claims against the Company not acknowledged as ¢ 2.33 3.93 3.93
Bank guarantee 21.08 20.74] 32.82
Direct Taxatior Income Tax 1.63 - -
For mor e det Qutstasding lipghteraascemateraledev@lopmentsaterial tax matters involving our
Compang o n 48hage

If a significant portion of these liabilities materialize, it could have an adverse effect on our business, cash flow:
financial condition and results of operations. Furthermore, we cannot assure you that we will not incur similar ol
increased levels of contingent liabilities in the current Fiscal or in the future. For further information of contingent
liability as of March 31, 2026 sRestated Consolidatdeinancial Informationi Note43 - Contingent Liabilitie®

on pagetl15

We enterinto certain related party transactions in the ordinary course of our business and we cannot assure you
that such transactions will not have an adverse effect on our results of operation and financial condition.

We have entered into transactions with related parties in the past and from, time to time, we may enter into relat
party transactions in the ordinary course of business. These transactions mselleicend purchase of goods,
consultancy fees, purchase of service, loan received and paid, issue of share capital, purchase of securities, o
income, royalty income, interest paid, reimbursement of expenses, purchase of property, plant and equifahent, re
expenses / payable, lease liability for ROU ass#tser expense, rent received, remuneration paid to KMPs and
director sitting feesSet forth below are details of our related party transactions in each of the corresponding years:

Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Amount | Percentage| Amount | Percentage| Amount [ Percentage
( mi | of revenue | ( mi | of revenue | ( mi | of revenue
from from from
operations operations operations
(%) (%) (%)
Sum aggregate of related pa 1, 688 9 .9% 1,04 9.5 1,47 13. 8
transactions
Whil e all such transactions have been conducted on

other applicable regulations pertaining to the evaluation and approval of such transactions, all related party transactit
that we may entdnto postlisting will be subject to an approval by our Audit Committee, Board, or Shareholders, as
required under the Companies Act and the SEBI Listing Regulations.r8atdd party transactions in the future or

any other future transactions may paialty involve 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 conditic
results of operations, cash flows and prospects.

Two of our Senior Management Personnel, namely Anil Rathi, the chief operating officer of bike powertrain busines
of our Company, and Chandra Shekhar Mittal, chief operating officer of gear & transmission business of our Compan
have also availedloansfom our Company which amounted to 9.00
July 31, 2026 For further i nformati on oRestaled Consoleldted tFiaathcialp a r
Informationi Related party disclosufieNote 40 on pae415.
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Fraud, theft, employee negligence or similar incidents may adversely affect our results of operations and cash flows.

Our operations may be subject to incidents of theft or damage to inventory in transit. We may also encounter sor
inventory loss on account of employee theft, vendor fraud and general administrative error. While there has been
instance of fraud, theftremployee negligence which we have experienced in the last three Fiscals which had ar
adverse effect on our business operations, there can be no assurance that we will not experience any fraud, tt
employee negligence, security lapse, loss in tramnsiinailar 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 damac
caused by other casualties, could adversely affect our resultsratiops, cash flows and financial condition.

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

Our manufacturing activities are labour intensive, require our management to undertake significant labour interfac
and expose us to the risk of industrial action. The table below provides details of our permanent employees in varic
jurisdictions as oMarch 31, 2026, March 31, 2025, and March 31, 2024:

S. No. Jurisdiction Number of Permanent Employees
As at March 31, As at March 31, As at March 31,
2026 2025 2024
1. India 1, 2 1, 3 1,344
2. Thailand 1 4 2 4 21
3. United Kingdom 11 12 119

The following table sets forth the attrition ratethe years indicated

Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Total number of employees 1, 3 1, 5 1,484
Number of employees exited 32 31 214
Attrition rat€ 22. 2 20. 5 14.42%

Attrition rate is calculated as overall exits including retired employees divided by average number of employees iathgeatev

We may be subject to industrial unrest, slowdowns, and increased wage costs, which may adversely affect our busin
financial conditions, cash flows and results of operations. While we consider our relationship with our employees t
be good and there hagen no such instance in the three Fiscals of any disruptions in work due to disputes or othe
problems with our work force, we could experience disruptions in work due to disputes or other problems with ou
work force in future, which may adversely affecir 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 November 1
2019 and October 22, 2021, respectively pursuant to which mutdahsstts were made and agreed between the
trade unions and our Compankyor more details regarding the disputes with respect to payment of bonus and
per manent infjunction against t he st rOutdtamding kitigatidned | a b
Material Developmentd_itigation by our Comparvaterial Civil Litigationd o n 482a g e

We engage contract labour for carrying out certain of our operations and we are responsible for paying the wages
of such workers. If the independent contractors through whom such workers are hired default on their obligations,
this could have an adversefett on our results of operations and financial condition

We also appoint independent contractors who in turn engagieocontract labour for performance of certain of our
ancillary operations. As on March 31, 2026, we had engaged 707 contract labourers. Although we do not engage th
labourers directly, its possible under Indian law that we may be held responsible for wage payments to labourer
engaged by contractors should the contractors default on wage payments. Any requirement to fund such payments
adversely affect our business, financial conditjiaash flows and results of operations. Furthermore, pursuant to the
provisions of the Contract Labour (Regulation and Abolition) Act, 1970, we may be directed to absorb some of thes
contract labourers as our employees. Any such order from a court otheryregulatory 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 whi
could have an adverse effect on our business, cash flows and results of operations. While there has been no inst:
in the last three Fisds where we experienced work stoppages due to strikes or labour unrest that resulted in closul
of our operations, there is no assurance that we may not experience any such events in the future.

Technology failures could disrupt our operations and adversely affect our business operations and financial
performance.

IT systems are critical to our ability to manage our manufacturing process, inventory management, financi
management, data handling and supply chain management, to maximize efficiencies and optimize costs. Our
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systems enable us to coordinate our operations, from automated manufacturing to logistics and transport, invoicir
customer relationship management and decision sufp@table below sets forth details relating to the cost incurred
towards technology in the years indicated:

Fiscal 2026 Fiscal 2025 Fiscal 2024
Cost incurred Percentage of Cost incurred Percentage of Cost incurred Percentage of
towards Revenue from towards Revenue from towards Revenue from
technology Operations (%) technology Operations (%) technology Operations (%)
( mi )l | i ( mi) | i ( mi )l |
71.91] 0.61%) 66.59 0.61%) 104.89 0.99%)

While there has been no instance in the last three Fiscals where we experienced technology failure which had
adverse impact on our business operations, there 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
infrastructure, we could be subject to transaction errors and processing inefficiencies. Challenges relating to tl
revamping or implementation oéw IT structures can also subject us to certain errors, inefficiencies, disruptions and,
in some instances, loss@fnsumersOur IT systems and the systems of our tpedty IT service providers may also

be vulnerable to a variety of interruptions doeetvents beyond our control, including, but not limited to, natural
disasters, terrorist attacks, telecommunications failures, computer viruses, hackers and other security issues. Althol
we have security initiatives in place to mitigate its risk to thadeerabilities, such measures may not have been
effectively implemented or may not be adequate to ensure that its operations are not disrupted.

We import machinery and raw materials from foreign countries and the same is subject to certain risks which may
adversely affect our business, results of operations, financial condition and cash flows.

We import machinery and raw materials from foreign countries to support our operations. In the past, we have import
machinery from certain countries including European Union, Japan and Taiwan and raw materials from countries su
as South Korea, SinganrChina, United Kingdom and Estonia. However, importing machinery and raw materials
entails several risks and challenges that could adversely affect our business, results of operations, financial condit
and cash flows. For example, changes in goverhpelicies or trade agreements could lead to increased tariffs or
import restrictions, resulting in higher costs or difficulties in importing machinery and raw materials which could lead
to a delay in our operations, impact our production schedules arallduesiness operations.

The table below sets forth our cost of raw materials sourced domestically and outside India for the relevant Fiscals:

Geography Fiscal 2026 Fiscal 2025 Fiscal 2024

Purchases | Percentage| Purchases | Percentage| Purchases | Percentage

of Raw of Total of Raw of Total of Raw of Total
Materials | Purchases| Materials | Purchases| Materials | Purchases

( mi of Raw ( mi of Raw ( mi of Raw

Materials Materials Materials

(%) (%) (%)

India 6,322.82 93.92%) 5,870.45 94.59%) 5,859.37 95.08%
Outside India 409.61 6.08% 335.73] 5.41% 303.17 4.92%
Total Purchases 6,732.43 100.00% 6,206.18 100.00% 6,162.54 100.00%

Furthermore, political, economic, or logistical disruptions in the country of origin could also lead to delays in delivery
interruptions in the supply chain, or challenges in obtaining technical support or raw materials which could impact ot
production shedules or result in a loss of business opportunities. Any of these risks could disrupt our operations, ar
ultimately, adversely affect our business, results of operations, financial condition and casWfidevthere has not

been any instance thelast three Fiscals where we experienced a delay in receiving equipment, plant and machiner
or raw materials necessary for our operations, there is no assurance that such an instance will not arise in the futur

Uncertain and lengthy vendor selection process with our customers may have an adverse impact on our business,
cash flows, financial conditions and results of operations.

We undergo through a vendor selection process with our customers, which can take up to two (2) years from the d
of issue of aRFQeJuéeot sktouregeubusi @ss. During this p
proposal that includes product features, performance specifications, proposed development timeline, produ
validation plan, performance and durability expectations. We k@ raquired to develop and supply concept
prototypes for the customer based on initial design plans.é nour prototype is confirn
specifications and clears the testing phase, we receive firm orders. This vendor selection process is both lengthy
costly. While there has been no instancthelast three Fiscals where any of our prototypes did not translate into firm
orders, we cannot assure you that such instances will not happen going forward. If we fail to convert the RFQ proce
into firm orders, we may not recover these costs. Additiontilgre is no assurance that wél we successful in
securing new customer relationships or that these relationships will result itefomdpusiness. The uncertain and
lengthy vendor selection process could adversely impact our business, cash flows, financial conditions and results
operations.
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Information relating to our annual installed capacity, annual average available capacity, actual production and
the capacity utilization of our manufacturing facilities included in this Red Herring Prospectus is based on various
assumptions and estimates@ future production and capacity utilization may vary.

The information relating to the annual installed capacity, average annual available capacity, actual production al
capacity utilisation of our manufacturing facilities included in this Red Herring Prospectus are based on variou
assumptions and estimatgfur management that have been taken into account by the independent chartered engine
in the calculation of our capacity. As we are diversified between Powertrain Solutions & Alloy & Metallics segments,
capacity assessment has been done in the folipmenner:

1 All manufacturing facilities operate on 300 working days basis except UK Facility, Thailand Facility and
HYM Facility, operating on 247 working days on full financial year basis.

1 For all manufacturing facilities to calculate annual average available capacity, 3 shifts of operations is
considered.

1 Start of production date for new plant / new production line is factored while calculating annual average
available capacity, actual production and consequent capacity utilization.

1  Spur Facility,has six major lines of production, i.e., alloy rim line which started operations from June 2022,
fork line which started operations from November 2022, two engine guard lines which started operation:
from May 2024and October 2024 respectively, handlebar line which started operations from August 2024
and pedal gear change line which started operations from August 2024. Accordingly, annual average availak
capacity and actual production reflects production from the afabperations.

1 Thailand Facility started operations from October 2023 and accordingly annual average available capaci
and actual production reflects production from the date of operations.

Start of production date for new plant / new production line is factored while calculating annual average availabl
capacity, actual production and consequent capacity utilization.

In addition, Hero EDU designs integrated systems and sources these components tsikd sueh as motor,
controller, battery, charger, and sensor amongst others, which are then supplied to relevant OEMs who assemble tf
components into the final prodis at their relevant facilities. Considering that the Hero EDU is not primarily engaged
in manufacturing of components, it is not possible to calculate the installed capacity, annual average available capac
actual production and capacity utilizaticor fany of the years.

Actual production levels and capacity utilization rates may therefore vary significantly from the annual installed an
annual average available installed capacity of our facilities. Undue reliance should therefore not be placed on ©
capacity informatioror historical capacity utilization information for our existing facilities included in this Red
Herring Prospectus.

Please see below segment wise capacity utilisation for the last three Fiscals:

Products
March 31, 2026 March 31, 2025 March 31, 2024
Capacity Utilization | Capacity Utilization | Capacity Utilization
(%) © (%) @ (%) @
GB Nagar Facility
Powertrain 88.25% 82.83% 85.17%
Sheet Metal 74.99% 74.39% 73.72%
Total (A) 78.53% 76.61% 76.43%
Mangli Facility
Powertrain - - -
Alloy & Metal 83.34% 75.47% 76.01%
Total (B) 83.34% 75.47% 76.01%
HYM Facility
Powertrain 14.56% 5.90% 2.11%
Alloy & Metal - - -
Total (C) 14.56% 5.90% 2.11%
Thailand Facility
Powertrain 3.87% 7.45% 11.96%
Alloy & Metal - -
Total (D) 3.87% 7.45% 11.96%
UK Facility
Powertrain 24.19% 31.25% 26.16%
Alloy & Metal -
Total (E) 24.19% 31.25% 26.16%
Spur Facility
Powertrain - - -
Alloy & Metal 50.29% 45.43% 14.72%
Total (F) 50.29% 45.43% 14.72%
TOTAL (A+B+C+D +E+F) 72.71% 71.96% 72.40%
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As certified by Deba Engineers & Consultants, independent chartered engineer, by certificateudatstd?8, 2026
(1) Capacity utilization has been calculated on the basis of actual production in the relevant Fiscal divided by the aniahdd aapiacity
during such Fiscal.

For information regarding c ap aurBusnes® stabbed Capanity,nAnrfua c t
Average Available Capacity, Actual Production and Capacity Utilisétiono n 5Jp a g e

Under-utilization of our manufacturing capacities and an inability to effectively utilize our expanded and proposed
manufacturing capacities could have an adverse effect on our business, prospects, financial performance and cash
flows.

Our ability to maintain our profitability depends, among other factors, on our ability to optimize the product mix to
support higkefficiency products with higher margins with consistent lbergn demand; and the demand and supply
balance of our productas bur existing and target markets. In particular, the level of our capacity utilization can impact
our operating results. The changes in demand for our products could reduce our ability to accurately estimate futt
customer requirements, make it diffictdt schedule production and lead to over production and utilization of our
manufacturing capacity for a particular product. The requirements of our customers are not restricted to one type
product and therefore variations in demand for certain typesoalfucts also requires us to make certain changes in
our manufacturing processes thereby affecting our production schedules. This may lead to over production of cert:
products and under production of some other products resulting in a mismatch ofycapdaitpacity utilization.

Any such mismatch leading to uneilization of our manufacturing facilities could adversely affect our business,
results of operations, financial condition and cash flows. For example, capacity utilization of our HYM veadlity
14.56%and5.90%while Spur facility wass0.29%and45.43%% in Fiscal 2026 and 2025 on account of subdued
demand for the products it manufacturers for the customers.

For further Our BusinessaBusiness Opemtomrs Manufacturing Facilities- Installed Capacity,
Annual Average Available Capacity, Actual Production and Capacity Utilisatioro n 2745 dJgderutilization of

our manufacturing capacities over extended periods, or significant-utiliization in the shorterm, could materially
and adversely impact our business, growth prospects and future financial performance.

Our Promoters and members of our Promoter Group will continue to hold a significant equity stake in our Company
after the Offer and their interests may differ from those of the other shareholders.

As on the date of this Red Herring Prospectus, our Promoters and members of the Promoter Group collectively he
84.67/% of the paieup equity share capital of our Company on a fully diluted basis. For further information on their
shareholding pre and pe&tf f e r Capital Steuctuiie History of the equity share capital held by our Promoters
Shareholding of our Promoters and Promoter Group o n 94 Aftgr ¢he completion of the Offer, our Promoters
along with the members of Promoter Group will congirta collectively hold majority of the shareholding in our
Company and will continue to exercise significant influence over our business policies and affairs and all mattel
requiring Sharehol dersé approval, i tioo lofuachéndngentst thh @ur ¢ o
certificate of incorporation, the approval of mergers, strategic acquisitions or joint ventures or the sales of substantia
all of our assets, and the policies for dividends, lending, investments and capital expenditure theanyatier
requiring special resolution. This concentration of ownership also may delay, defer or even prevent a change in cont
of our Company and may make some transactions more difficult or impossible without the support of thes
stockholders. The terests of the Promoters as our controlling shareholders could conflict with our interests or the
interests of our other shareholders. While our Promotors shall not act in a manner which shall be detrimental to t
interests of the minority shareholderse wannot assure you that the Promoters will act to resolve any conflicts of
interest in our favour and any such conflict may adversely affect our ability to execute our business strategy or
operate our business. For further information in relationadrtterests of our Promoters in our Company, please see
fiOur Managemeidt a @uil Prédmoters and Promoter Groap o n 3f5and83§, respectively.

Certain sections of this 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 an investment dsgsion in the Offer is subject to inherent risks.

We have availed the services of an independent-fiarty research agency, CRISIihtelligence appointedby our
Companypursuant to an engagement letter ddedember 20, 2024ead with engagement letter dated July 16, 2026,
to prepare an ilndustysagsesymentevgedrairt Solutions and Allloyé & Metallics Componeénts
dated August 2026, for purposes of inclusion of such information in this Red Herring Prospectus to understand i
industry in which we operate. For further detailg dadustry Overview 0 n 148 &g €ompany, our Promoters,

our Directors, Key Managerial Personnel and Senior Management are not re@Ri& o Intelligence TheCRISIL
Reporthas been commissioned by our Company exclusively in connection with the Offer for a feERT&IE

Report is subject to various limitations and based upon certain assumptions that are subjective Wimigune

have taken reasonable care in the reproduction of the information, due to possibly flawed or ineffective collectio
methods or discrepancies between published information and market practice and other problems, the statistics hel
may be inaccuate or may not be comparable to statistics produced for other economies and should not be unduly reli¢
upon. Further the commissioned report is rotecommendation to invest or divest in our Compdhrgspective
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investors are advised not to unduly rely on the commissioned report or extracts thereof as included in this Red Herri
Prospectus, when making their investment decisions.

We have entered into a joint venture agreemédmgtween Vermogensverwaltung Plettenberg GmbH and CO KG
along with its group companies (ASTP Groupodo), to es
49% of the share capital of MSIPL.

Our Company entered into a joint venture agreement between Vermogensverwaltung Plettenberg GmbH and CO |
along with its STPrGooupp) cdmpadi edar ¢h 7, 2025 to deve
components for the automotive sector and such other components, pursuant to which our SubsidiaryyadSIPL
incorporated. Our Company will support MSIPL by securing business primarily through its Indian customers, while
the STP Group will utilise its European and American customer base to propm@tsThe STP Group is an indirect
shareholder of MSIPL as the shares of MSIPL are heldibly Precision Componentsternational GmbH, a wholly
owned subsidiary of Vermogensverwaltung Plettenberg GmbH. As per the terms of the joint venture agreement S’
Group will hold 49% of the share capital of MSIPL. As STP Group will hold 49% of the share capital of MSIPL, our
Company will not have full ownership and may be required to seek alignment with STP Group on key strategic an
operational matters. This shdreontrol structure could lead to potential disagreements or delays in deuiskimg,

which may adversely impact the functioning and growth of MSIPL. Any such disagreements could have an adver:
impact on our financial condition, results of operations lamsiness prospects.

Our ability to access capital at attractive costs depends on our credit ratings-dvaiability 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 obperations.

The cost and availability of capital depends on our credit ratings. The following table sets forth our details of cred
rating received in the past three Fiscals:

Rating Agency Instruments Credit Rating Date

CRISIL Limited Bank Loan Facility | Long term- CRISIL A+ /Stable April 24, 2023
Short term CRISIL Al (Reaffirmed)

CRISIL Limited Bank Loan Facility Long term- CRISIL A+ /Stable (Reaffirmed) April 5, 2024
Short term CRISIL Al (Reaffirmed)

CRISIL Limited Bank Loan Facility | Long term- CRISIL A+ /Stable (Reaffirmed) December 11, 2024
Short term CRISIL Al (Reaffirmed)

CRISIL Limited Bank Loan Facility | Long term- CRISIL A+ /Stable (Reaffirmed) July 2, 2025
Short term CRISIL Al (Reaffirmed)

CRISIL Limited Bank Loan Facility Long term- CRISIL A+ /Stable (Reaffirmed) August 24, 2026
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, inclutimigst 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 ratings, or poor ratings, could increase borrowing costs, will give the right to our lendersuto revie
the facilities availed by us under our financing arrangements and adversely affect our access to capital and d
markets, which could in turn adverselffe&t our interest margins, our business, results of operations, financial
condition and cash flows.

We may nosuccessfullyprotect our technical knowhow, which may result in the loss of ogompetitiveadvantage.

We have developed a range of technical kimmw 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
compete more effectively. Our techniéalow-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 lea
either inadvertently or wilfully, at various stages of the manufaxprocess. Although we have not experienced any
such leaks irthe last three Financial Years, we cannot assure you that any of our proprietary knowledge may not b
leaked inadvertently in the future. A significant number of our employees have access to confidential design ar
product information and there can be no aasce that this information will remain confidential. Moreover, certain of
our employees may leave us and join our various competitors. If the confidential technical information irofespect
our products or business becomes available to third parties or to the public, any competitive advantage we may h:
over our competitors could be harmed. If a competitor is able to reproduce or otherwise capitalize on our technolog
it may be difficult expensive, or impossible for us to obtain necessary legal protection. While there has been no suc
instances where any of our confidential information was leaked during the last three Fiscals, we cannot assure you t
no such instances will happen indte. Consequently, any leakage of confidential technical information could have a
material adverse effect on our business, results of operations, financial condition, cash flows, and/or prospects.
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A portion of the Net Proceeds may be utilized for repayment or-pagment ofcertain loans availed by our
Company from ICICI Bank Limited which is an affiliate of ICICI Securities Limited, one of the BRLMs.

We propose to repay or ppay certainloars availed by our Company from ICICI Bank Limited from the Net
Proceeds. ICICI Bank Limited is the parent entity of ICICI Securities Limited, one of our Book Running Lead
Managers and is not an associate of our Company or Subsidiaries in terms of the 8fBhkRankers Regulations.

The loarssanctioned to our Company by ICICI Bank Limited was done as part of their lending activities in the ordinary
course of business and we believe that there is no conflictes&st under the SEBI Merchant Bankers Regulations,

or any other applicable SEBI rules or regulations. The Board of Directors of our Company have chosen the loan a
facilities to be repaid/prepaid based on commercial considerations. For further detail®pfects of the Offér
beginning on pagél4

We have in this Red Herring Prospectus included certain i@AAP financial measures and certain oth@rdustry
measures related to our operations and financial performance. These @&MP measuresand industry measures

may vary from any standard methodology that is applicable across the powertrains industry, alloys and metallics
and therefore may not be comparable with financial or industry related statistical information of similar
nomenclature comped and presented by other companies.

Certain noRGAAP financial measures and certain other industry measures relating to our operations and financic
performance have been included in this Red Herring Prospectus. We compute and disclose Gddhhfimancial
measures and such other industlated 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 ¢
measures are frequently used by securities analyststorg, and others to evaluate the operational performance of
powertrains manufacturers, many of which provide such@AAP financial measures and other industry related
statistical and operational information. Such supplemental financial and operatforrahtion is therefore of limited

utility as an analytical tool, and investors are cautioned against considering such information either in isolation or as
substitute for an analysis of our audited financial statements as reported under applicabiéngcstandards
disclosed elsewhere in this Red Herring Prospectus.

These norGAAP financial measures and such other industry related statistical and other information relating to ou
operations and financial performance may not be computed on the basis of any standard methodology that is applice
across the industry antherefore may not be comparable to financial measures and industry related statistical
information of similar nomenclature that may be computed and presented by other companies. Foféurttzeion,
seMafiagement 6s Di scuss i oahCordiicch andl rRaslltg &fi Operatiofis NdRrGAAR N C i
Measure®6 o n 450a g e

We have issued Equity Shares during the preceding twelve months at a price which may be below the Offer Price.

We have, in the last 12 months prior to filing this
be I ower than the OffeCapirti alei Soroe s ff wo ¢ @ aipli stsaaap$dtfrsy
Sharoers pref eraetn cae psrhiacreesl ower t han theonmO8§gege Price i

Our Company mayot be able to pay dividends in the futur®ur ability to pay dividends in the future witlepend
on our earnings, financial condition, working capital requirements, capital expenditures, and restrictive covenants
of our financing arrangements.

While we have declared final dividend in Fiscal 2025, however, any dividermsdeclared and paid in the future
are required to be recommended lhpprovediby itsGbamnpotders, &t sheirB o
discretion, subject to the provisions of the Articles of Associationagpticable law, including the Companies Act.
Qur Companyds ability to paywpodourfututesrasdits of bperationis, dinaricialt u
condition, cash flows, sufficient profitability, worldrcapital requirements, and capital expenditure requirements. We
cannot assure you that we will generate sufficient revetoums/er our operating expenses and, as such, pay dividends
to our Companyds s har e hwith due past practicest dn &t allf Rott detaile pertamingsto s
dividends declared by our Company in the pastfiB@dadend Policy o n 346.a g e

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

Our Restated Consolidated Financial Information for Fiscals 2026, 2025 and 2024, have been prepared and presel
in conformity with Ind AS. Ind AS differs in certain significant respects from Indian GAAP, IFRS, U.S. GAAP, and
other accounting principlesitl which 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, ¢
flows and financial position may be substantidiifferent. Prospective investors should review the accounting policies
applied in the preparation of our financial statements and consult their own professional advisers for an understand
of the differences between these accounting principles andwligbsehich they may be more familiar. Any reliance

by persons not familiar with Indian accounting practices on the financial disclosures presented in this Red Herrin
Prospectus should be limited accordingly.
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Political, economicor other factors that are beyond our control may have an adverse effect orbasmnessand
results ofoperations

The Indian economy and capital markets are influenced by economic, political and market conditions in India an
globally including adverse geopolitical conditions. The following external risks may have an adverse impact on ou
business and results of op#éoas, should any of them materialize: political instability, resulting from a change in
government or economic and fiscal policies, may adversely affect economic conditions in India. In recent years, Ind
has implemented various economic and politicedmmas. Reforms in relation to land acquisition policies and trade
barriers have led to increased incidents of social unrest in India over which we have no control; instability in othe
countries and adverse changes in geopolitical situations; changegovitimment or a change in the economic and
deregulation policies could adversely affect economic conditions prevalent in the areas in which we operate in gene
and our business in particular; strikes, lmks, work stoppages or increased wage dembgdsmployees, or
vendors; civil unrest, acts of violence, terrorist attacks, regional conflicts or war; instability in the financial markets

and volatility in, and actual or perceived triesods i
any other public health emergency in India or in <c
nei ghbouring countries; a decline in Indiads forei

economy; macroeconomiactors 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; high rates of inflation in Ind
could increase our costs without proportitahaincreasing our revenues, and as such decrease our operating margins;
and 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, coulc
adversely affect our business, results of operations, financial condition and cash flows and the price of the Equi
Shares. Our performance ame fgrowth 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 polic
initiatives and schemes proposed or implementechdiia| however, 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.

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

Natural disasters (such as typhoons, flooding, and/or earthquakes), epidemics, pandemics such d9CanD
martmade disasters, including acts of war, terrorist attacks, and other events, many of which are beyond our contr
may lead to economic instéity, 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 at
the Israel and Palestine has resulted in and matjnoento result in a period of sustained instability across global
financial markets, induce volatility in commodity prices, adversely impact availability of natural gas, increase in supph
chain, logistics times and costs, increase borrowing costs, oatfkav of capital from emerging markets and may
lead to overall slowdown in economic activity in Indtarther, ongoing geopolitical developments, including conflicts
and tensions involving the United States, Israel and Iran, as well as instabilitysropthe Middle East and other
regions, may continue to create uncertainty in global economic and market condtioneperations may be
adversely affected by fires, natural disasters, and/or severe weather, which can result in damage to our property
inventory and generally reduce our productivity, and may require us to evacuate personnel and suspend operatic
Any terrorist attacks or civil unrest as well as other adverse social, economic, and political events in India could ha
a negative effeain us. Such incidents could create a perception that investment in Indian companies involves a high
degree of risk and could have an adverse effect on our business and the price of the Equity Shares. A numbel
countries in Asia, including India, as wak countries in other parts of the world, are susceptible to contagious diseases
and, for example, have had confirmed cases of diseases such as the highly pathogenic H7N9, H5N1, and H1N1 str:
of influenza in birds and swine and more recently, the SSRS-2 virus and the monkeypox virus. Another outbreak

of the COVID-19 pandemic or future outbreaks of SARSV-2 virus or a similar contagious disease could adversely
affect the global economy and economic activity in the region. As a result, any poedeatire outbreak of a
contagious disease could have an adverse effect on our business and the trading price of the Equity Shares.

A downgrade in sovereign credit rating of India and other jurisdictions we operate in may affect the traating
of the Equity Shares.

Our borrowing costs and our access to the debt capital markets depend significantlyawetbigircredit ratings of

I ndi a. I ndi aébs sovereign debt rating could be down
policy or a decline in Indiads forei ényadverse hedsiogsdo r e
sovereigreredit ratinggfor India and other jurisdictions we operatebininternational rating agencies may adversely
impact our ability to raise additional fineing and the interest rates and other commercial terms at which such
financing is available, including raising any overseas additional finan€img could have an adverse effect on our
ability to fund our growth on fawsable terms and consequently adversely affect our business and financial
performance and the price of the Equity Shares.
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We maybeaffected by competition laws in India, the adverse application or interpretation of which could adversely
affect our business.

The Compet it CanpetitbtActd) 2 w@a3d eimacted for the purpose o
likely to have an adverse effect on competition in India and has mandated the Competition Commission of India
prevent such practices. Under the Competition Act, any arrangemeetstardling or action, whether formal or
informal, which causes or is |likely $¥AECOauBsSs wnidpp
substantial penalties. Further, any agreement among competitors which, directly or indimeakhgs determination

of purchase or sale prices, limits or controls production, or shares the market by way of geographical area or numt
of subscribers in the relevant market is presumed to have an appreciable adverse effect in the relevant mirket in Ir
and shall be void. The Competition Act also prohibits abuse of a dominant position by any enterprise. On March -
2011, the Indian central government notified and brought into force the combination regulation (merger control
provisions under the Comfiiion Act with effect from June 1, 2011. These provisions require acquisitions of shares,
voting rights, assetsr control or mergers or amalgamations that cross the prescribed-assdtrnoveibased
thresholds to be mandatorily notified to, and-approved by, the CCI. In additioon May 11, 2011the CCl issued

the Competition Commission of India (Procedure for Transaction of Business Relating to Combinations) Regulation
2011, as amended, which sets out the mechanism for implementation of the coatgs regime in India

The Competition ( A@enpditoreAmendmeitAtty ) 2wWaR2s3 nadit i fi ed on A
amends the Competition Act and gives the CCI additional powers to prevent practices that harm competition and t
interests of consumers. The Competition Amendment iAtgy alia, modifies the scope of certain factors used to
determine AAEC, reduces the overall time limit for the assessment of combinations by the CCI from 210 days to 15
days and empowers the CCI to impose penalties based on the global turnover of entities;clum@etitive
agreements and abuse of dominant position.

The Competition Act aims to, among others, prohibit all agreements and transactions which may have an AAEC
India. Consequently, all agreements entered by us could be within the purview of the Competition Act. Further, tt
CClI has extraterritorial poweashd 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 th
Competition Act on the agreements entered by us ¢drenpredicted with certainty at this stage. However, since we
pursue an acquisition driven growth strategy, we may be affected, directly or indirectly, by the application o
interpretation of any provision of the Competition Act, or any enforcement plimgeseinitiated by the CCI, or any
adverse publicity that may be generated due to scrutiny or prosecution by the CCI or if any prohibition or substanti
penalties are levied under the Competition Act, it would adversely affect our business, resultatidrepecash

flows, and prospects.

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

The Indian market and the Indian economy are influenced by economic and market conditions in other countrie
including conditions in the United States, Europe and certain emerging economies in Asia. Financial turmoil in Asic
United States, United KingdanRussia and elsewhere in the world in recent years has adversely affected the Indiar
economy. Any worldwide financial instability may cause increased volatility in the Indian financial markets and,
directly or indirectly, adversely affect the Indian ecaryoand financial sector and us. Although economic conditions
vary across markets, loss of investor confidence in one emerging economy may cause increased volatility across ot
economies, including India. Financial instability in other parts of the voaldd have a global influence and thereby
negatively affect the Indian economy. Financial disruptions could adversely affect our business, prospects, financ
condition, results of operations and cash flows. Further, economic developments globallyecasibaificant impact

on our principal markets. Concerns related to a trade war between large economies may lead to increased risk aver
and volatility in global capital markets and consequently have an impact on the Indian economy. These developmer
or the perception that any of them could occur, have had and may continue to have an adverse effect on glo
economic conditions and the stability of global financial markets, and may significantly reduce global market liquidity
restrict the ability okey market 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 pi
of the Equity Shares.

Changing lawsrulesor regulations and legal uncertainties in India, including adverse application of taxation laws
andregulations, may adversely affect our business, results of operations, financial conditiorcaskiflows.

The regulatory and policy environment in which we operate is evolving and is subject to change. Unfavorable chang
in or interpretations of existing, or the promulgation of new, laws, rules and regulations including foreign investmen
and stamp duty lawgoverning our business and operations could result in us being deemed to be in contravention c
such laws and may require us to apply for additional approvals. For instance, the Supreme Court of India has ir
decision clarified the components of basic es&gvhich need to be considered by companies while making provident
fund payments, which resulted in an increase in the provident fund payments to be made by companies. Any sL
decisions in future or any further changes in interpretation of laws may hamgact on our results of operations.
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Further, any future amendments may affect our tax benefits such as deductions for income earned by way of divide
from investments in other domestic companies. Furthermore, changes in capital gains tax or tax on capital marl
transactions or the sale sfiares could affect investor returns. As a result, any such changes or interpretations coul
have an adverse effect on our business and financi s
Investors may bsubjectto Indian taxes aging out of capital gains on the saleasfd dividend oithe Equity Shareg

on pagesl.

We cannot predict the impact of any changes in or interpretations of existing, or the promulgation of, new laws, rule
and regulations applicable to us and our business. Unfavorable changes in or interpretations of existing, or t
promulgation of new lawsrules 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
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 managem
time, and any failure to comply may adversely affect our business, results of@peaaid prospects. Uncertainty in

the applicability, interpretation or implementation of any amendment to, or change in, governing law, regulation o
policy, including by reason of an absence, or a limited body, of administrative or judicial preceden¢ trag
consuming as well as costly for us to resolve and may impact the viability of our current business or restrict our abili
to grow our business in the future.

In 2019 and 2020, the Government of India passed new laws relating to social security, occupational safety, industt
relations, and wages, namely the Code on Social Security, 2020, the Occupational Safety, Health and Workil
Conditions Code, 2020, thedru st r i al Rel ations Code, 2020, a nabort he
Code® )On November 21, 2025, the Government notified the Labor Codes as effective and, by the same notificatio
repealed 29 existing central labour laws that stoodwsued by the Labor Codes, including the Employees' Provident
Funds and Miscellaneous Provisions Act, 1952, the Employees' State Insurance Act, 1948, and the Industrial Dispu
Act, 1947, among otherBnplementation is proceeding in phases wherein CeRtris under the Labor Codes were
notified on May 8, 2026, and full operationalization remains contingent on the notification of corresponding rules by
the respective State Governments, since labour is a concurrent subject under the Constitutiorseplahatidy, a
threephased, enterprisgizebased compliance timeline has been contemplated for certain of the Labor Codes, unde
which large establishments would be expected to comply first, followed bgirgd and then smaller establishments

in subsequeryears. The implementation of the Labor Codes and the repeal of the previously existing laws is likely tc
result in changes to the regulatory framework governing our operations, including, but not limited to, employe:
benefits, social security contributis, and working conditions, which could increase the financial burden on our
Company and could adversely impact our business, financial condition, cash flows, results of operations and prospe

The Digital Personal DPDRAcCB ) ot wbt conr Acej vad2pr €5 hd
2023, provides for personal data protection and privacy of individuals, regulates cross border data transfer, a
provides several exemptions for personal data processing by various central govermhstateaor union territory
authorities. The DPDP Act has since been notified and the Ministry of Electronics and Information Technology
Government of India has promulgated the Digital Persoaatla Pr ot ect i o DPDR RUles,, 025
on November 13, 2025. The DPDP Rules establish operational aspects of the personal data protection framewc
including manner of consent notice, form and manner of reporting data breaches to the supervisory authority, mant
of obtaining veffiable consent, obligations of significant data fiduciaries, obligations of consent manager, and
establishment of a fAData Protection Boardo.

Further, the Gol announced the Union Budget for Fiscal 2027, pursuant to which the Finance Act, 2026 has be
enacted. There is no certainty on the impact of the full union budget on tax laws or other regulations, which ma
adversely affect our businessndncial condition, results of operations or on the industry in which we operate.
Additionally, the Government of India has recently enacted the Indomex Act , 2025( Al ftax 20
Rules,2026, to repeal and replace the InctameAct, 1961 andhcometax Rules, 1962 respectively with effect from
Aprill, 2026. While the Government of India has stated that ITA 2025 does not introduce any policy changes and h
primarily been enacted as a simplified, concise, and rdadadly legislation, we camot predict whether such the
transition may create interpretive uncertainty and require changes to our systems, controls, contracts and processe
India. Failure to implement timely changes or accurately comply with could result in higher tax lialudisbslow

timing impacts from withholding, interest and penalties, increased administrative costs, and disputes

Further, on July 1, 2024, the Government implemented The Bharatiya Nyaya Sanhita, 2023, Bharatiya Nagr
Suraksha Sanhita, 2023 and Bhartiya Sakshya Adhiniyam, 2023, which have replaced the Indian Penal Code, 18
Code of Criminal Procedure, 1973 and théian Evidence Act, 1872, respectively.

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

Inflation rates in India have been volatile in recent years, and such volatility may continue in the future. India ha
experienced high inflation in the recent past. Increased inflation can contribute to an increase in interest rates a
increased costs tur business, including increased costs of wages and other expenses relevant to our business.
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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 ¢
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
customers. In such case, dursiness, 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
unclear whether these measures will remain in effect. There can be no assurance that Indian inflation levels will n
worsen in the future

U.S. holdersshould consider the impact of the passive foreign investment company rules in connection with an
investmentin our Equity Shares.

A foreign corporation will be treRFICed BeraUp8ssfede
purposes for any taxable year in which either: (i)
50% of its gross assets during the taxable year (based on of the quarterly values of the assetaxhblageaar) are
Afpassive assets, 0 which generally means that they j
income.

There can be no assurance that our Company will or will not be considered a PFIC in the current or future years. T
determination of whether or not our Company is a PFIC is a factual determination that is made annually after the e
of each taxable yeaand there can be no assurance that our Company will not be considered a PFIC in the currel

taxable year or any future taxable year because, ar
and assets will vary over time, and (ii) the marofethe application of relevant rules is uncertain in several respects.
Further, our Companybés PFIC status may depend on t

considerably.

Risks Relating to the Equity Shares and this Offer

7.

78.

The determination of the Price Band is based on various factors and assumptions and the Offer Price, price to
earnings ratio and market capitalization to revenue multiple based on the Offer Price of our Company, may not be
indicative of the market price obur Company on listing or thereafter.

Our revenue from operations for Fiscal 2026 was 1
earnings ratio and market capitalization to revenue from operations at the upper end of the Price Band:

Particulars Price to Earnings Ratio* Market Capitalization to Revenue*
Fiscal 2026 [ 6] [ 6]
* To be populated at Prospectus stage.

The determination of the Price Band is based on various factors and assumptions and will be determined by c
Company in consultation with the BRLMs. The relevant financial parameters based on which the Price Band will b
determined shall be disclosed hretadvertisement that will be issued for the publication of the Price Band. Further,
the Offer Price of the Equity Shares is proposed to be determined on the basis of assessment of market demand fo
Equity Shares offered through the beukilding proces prescribed under the SEBI ICDR Regulations, and certain
guantitative and qual it aBasivferthé GfferPrice so m IQbaadtle OffeuPricei n
multiples and ratios may not be indicative of the market price of our Company on listing or thereafter.

Prior to the Offer, there has been no public market for our Equity Shares, and an active trading mark&took the
Exchanges may not develop or be sustained after the Offer. Listing does not guarantee that a market for the Eqt
Shares will develop, df developed, the liquidity of such market for the Equity Shares.

The market price of the Equity Shares may be subject to significant fluctuations in response to, amdactather
variations in our operating results, market conditions specific to the pump industry we operate in, developmen
relating to India, annowements by third parties or governmental entities of significant claims or proceedings against
us, volatility in the securities markets in India and other jurisdictions, variations in the growth rate of financial
indicators, variations in revenue or eagsrestimates by research publications, and changes in economic, legal and
other regulatory factors. As a result, we cannot assure you that an active market will develop, or sustained trading v
take place in the Equity Shares or provide any assuranasdieg the price at which the Equity Shares will be traded
after listing. Further, the market price of the Equity Shares may decline below the Offer Price.

The averagecost of acquisition of Equity Shares for our Promoters and Selling Shareholders may be lower than
the Offer Price.

The average cost of acquisition of Equity Shares for our Promoters and Selling Shareholders may be lower than

Offer Price. The details of the average cost of acquisition of Equity Shares held by our Promoters and Sellir
Shareholders as at the dateto$ Red Herring Prospectus is set out below.
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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 Munijal 706,210 0.03
Selling Shareholders (Other than Promoter Selling Shareholder)
Hero Cycles Limited | 7,752,75( 10.07
AN Also a Promoter Selling Shareholder.
# The average cost is 7 0.027 per .Equity Share and has been rount

As certified by Ramesh C Agrawal@b, Chartered Accountantpursuant to their certificate dategeptember 9, 2026
Also a member of Promoter Group
Held by Pankaj Munjal on behalf of O P Munjal Holdings.

+

For more details regarding weighted average cost of acquisition of Equity Shares by our Promoters and Sellir
S h ar e h ol Gheital StructuséeVeeiglited average cost of acquisition of all Equity Shares held by our Promoters
and Selling Shareholders as on the date of this Red Herring Prospectus and acquired in the last one year precedi
the date of this Red Herring Prospecius o n 1Q6.a g e

Thetrading volumeand market price of the Equity Shares may be volatile following the Offer.

Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market on the Stc
Exchanges may not develop or be sustained after the Offer. The determination of the Price Band is based on varif
factors and assumptionand 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 aff
theOfferFor f urt her dBasisdor Ofes Pricepon paget26. s ee i

The market price of the Equity Shares may fluctuate as a result of, among other things, the following factors, some
which are beyond our control: quarterly variations in our results of operations; results of operations that vary from tt
expectations afecurities analysts and investors; results of operations that vary from those of our competitors; change
in expectations as to our future financial performance, including financial estimates by research analysts and investc
achangeinresearchandlys ® r ecommendati ons; announcements by us
strategic alliances, joint operations or capital commitments; announcements by third parties or governmental entiti
of significant claims or proceedings against mesy laws and governmental regulations applicable to our industry;
additions or departures of key management personnel; changes in exchange rates; fluctuations in stock market pr
and volume; and 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.

Pursuantto listing of the Equity Shares, we may be subject to-preptive surveillance measures like Additional
SurveillanceMeasur e (AASMO0) and Graded Surveillance Measu
enhance market integrity and safeguard the interest of investors.

SEBI and the Stock Exchanges, in the past, have introduced varieesiptige surveillance measures with respect
to the shares of | i kisted@ecuttesnpannesrdaer |l ndianhaheeifima
interests of investors and potential market abuses. In addition to various surveillance measures already implement
and in order to further safeguard the interest of investors, the SEBI and th&&thekges have introduced additional
surveill anASMOine a sedd gssuar@iviie i | | &8MDe .measures (A

ASM is conducted by the Stock Exchanges on Listed Securities with surveillance concerns based on certain object
parameters such as share price, pticearnings ratio, percentage of delivery, client concentration, variation in volume
of shares and vadiidity of shares, among other things. GSM is conducted by the Stock Exchanges on Listed Securitie!
where their price quoted on the Stock Exchanges is not commensurate with, among other things, the financ
performance and financial condition measures ficharnings, book value, fixed assets;watth, other measures

such as pricgo-earnings multiple and market capitalization and overall financial position of the concerned listed
company, the Listed Securities of which are subject to GSM.

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

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

may result in a loss of our reputation andedivs i on of our managementds attent
price of our Equity Shares which could cause you to lose some or all of your investment.

Investors may besubjectto Indian taxes arising out of capital gains on the sale afid dividend onthe Equity
Shares

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares in
I ndi an company is generally t axab) ei shoth & théltind of traAsfes e ¢
and acquisition of equity shares (unless exempted) and sucks $bllected by an Indian stock exchange on which
equity shares are sold. Youay be subject to payment of letegrm capital gains tax in India, in addition to payment

of STT, on the sale of any Equity Sharheld for more than 12 months. STT will be levied on and collected by a
domestic stock exchange on which the Equity Shares are sold. Further, any capital gain realized on the sale of |
Equity Shares held for a period of 12 months or less will be dubjsbortterm capital gains tax in India. While non
residents may claim tax treaty benefits in relation to such capital gains income, generally, Indian tax treaties do n

i mit I ndiads right to i mpose t axofanindianagmpanya Whilgrmn n s
residents may claim tax treaty benefits in relation to such capital gains income, generally, Indian tax treaties do n
l'imit I ndiads right to impose tax on capi.tal gains

The Finance Act, 2020 had stipulated that the sale, transfer and issue of certain securities through exchang
depositories or otherwise to be charged with stamp duty. The Finance Act, 2020 also clarified that, in the absence c
specific provision undeasin agreement, the liability to pay stamp duty in case of sale of certain securities through stocl
exchanges will be on the buyer, while in other cases of transfer for consideration through a depository, the onus w
be on the transferor. The stamp duty fransfer of certain securities, other than debentures, on a delivery basis is
currently specified under the Finance Act, 2020 at 0.015% and on-detigary basis is specified at 0.003% of the
consideration amount. These amendments have come intofeffacJuly 1, 2020Earlier, distribution of dividends

by a domestic company was subDTekxt itwm Dheildeamds Dot i
dividends were generally exempt from tax in the hands of the shareholders. However etimengov of India has
amended the IT Act to abolish the DDT regime. Under the extant provisions, any dividend distributed by a domest
company is subject to tax in the hands of the concerned shareholder at the applicable rates. Additionally, the comp:
distributing dividends is required to withhold tax on such payments at the applicable rate. Howevesidwnt
shareholders 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 A
2025, came into force on April 1, 2025 which has introduced various amendments to thellifaeburable changes

in or interpretations of existing, or the promulgation of new, laws, rules and regulations including foreign investmen
and stamp duty laws governing our business and operations could result in us being deemed to be in contraventior
such laws and may requios to apply for additional approvals.

Any future issuance of Equity Shares, or convertible securities or other equity linked instruments by us may dilute
your shareholding and sale of Equity Shares by shareholders with significant shareholding may adversely affect
the trading price of the Equy Shares.

We may be required to finance our growth through future equity offerings. Any future equity issuances by us, includin
a primary offeringof Equity Shares, convertible securities or securities linked to Equity Shares including through the
exercise of employee stock options may | ead to the dilution of investoa
equity issuances by us or sales of our Equity Shares by our sharehafigerdie completion of this Offer, including

by our major shareholders after thmmpletion of this Offer (subject to compliance with the kaclprovisions under

the SEBI ICDR Regulations), or any other change in our shareholding structure to comply with minimum public
shareholding norms applicable to listed companies in Indiaadversely 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 Equit
Shares or incurring additional debt. In addition, any perception by imgdstat sich 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 Sha
convertible securities or securities linked to Equity Sharethairour Shareholders will not dispose of, pledge or
encumber their Equity Shares in the future.

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

Foreign investment in Indian securities is subject to regulation by Indian regulatory authorities. Under foreigr
exchange regulations currently in force in India, transfer of shares betweeasibents and residents are permitted
(subject to certain redttions), 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 ¢
reporting requirements or falls undamy of the exceptions referred to above, then a prior regulatory approval will be
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required. Additionally, shareholders who seek to convert Rupee proceeds from a sale of shares in India into forei
currency and repatriate that foreign currency from India requireabjaztion or a tax clearance certificate from the
Indian income tax athorities.

In addition, pursuant to the Press Note No. 3 (2020 Series), dated April 17, 2020, issued by the DPIIT, which has be
incorporated as the proviso to Rule 6(a) of the FEMA fdeht Instrument Rules, all investments under the foreign
direct investment routby entities of a countrwhich shares land border with India where 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 appro
route, as prescribed in the Consolidatéd Policy dated October 15, 2020 and the FEMA Rules. Subsequently,
pursuant to Press Note No. 2 (2026 Series), dated March 15, 2026 issued by the DPIIT, the Consolidated FDI Pol
has been further amended t o, iomtnerr 0alainad, tde fpirme itdlee
the Government of India shall be required only where citizen(s) and/or entity(ies) of a country sharing a land bord
with India hold, directly or indirectly, individually or cumulatively, more than 10% of teges, capital or profits of

the investor entity, or exercise control over such investor entity, or exercise ultimate effective control over the investe
entity. The Foreign Exchange Management (Mebt Instruments) (Amendment) Rules, 2026 dated May 26,20

and in effect from the date of publication, May 2, 2026, has been enacted to give effect to the Press Note No. 2 (2C
Series).

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 Indi
government experiences extreme idiffty 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 obta
the Indian government 6s aunt@esoorepatiiating the irterest oralividends from thase |
securities or the proceeds from the sale of those securities. There can be no assurance that any approval required

the RBI or any other government agency can be obtained on any partiomisuoteat all.

We cannot assure investors that any required approval from the RBI or any other governmental agency can be obtai
on any particular ter ms oRestrictionsan HoreignOwmersHipwft IrtdianeSecurities f o
on pages32

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

The determination of the Price Band is based on various factors and assumptions, and will be determined by c
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
factor s, i ncl udi ng HBasisddr OffersPrica s o d €36 angtkebCifer Pricenddtermined by

the Book Building Processay not be indicative of the markeiqe 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 offering
managed by the BRLMs is bel ow t hei rOtheriRegplaarytandSeatutons s u
Disclosuresi Price information of past issues handled by the book running lead managers (during the current
financial and two financial year preceding the current financial gearo n 498 & lgedactors that could affect the
market price of the Equity Shares include, among others, broad market trends, financial performance and results
our Company posisting, and other factors beyond our control. We cannot assure you that an active wilarke
develop or sustained trading will take place in the Equity Shares or provide any assurance regarding the price at wh
the Equity Shares will be traded after listing.

QIBs and Nonlnstitutional Investors are not permitted to withdraw or lower their Bids (in terms of quantity of
Equity Shares or the Bid Amount) at any stage after the submission of their Bid, and Retail Individual Investors
are not permitted to withdrawhieir Bids after closure of the Bid/ Offer Closing Date.

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 o
the Bid Amount) at anytage 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 Nemstitutional Investas 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 aftastihiéssion of their Bids. While we are required to
complete all necessary formalities for listing and commencement of trading of the Equity Shares on all Stoc
Exchanges where such Equity Shares are proposed to be listed, including Allotment, withividtkiag Days from

the Bid/ Offer Closing Date or such other period a:
decision to invest in the Equity Shares, including adverse changes in international or national monetary polic
financial political or economic conditions, our business, results of operations, cash flows or financial condition may
arise between the date of submission of the Bid and Allotment. We may complete the Allotment of the Equity Share
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86.

87.

even if such events occur, and such events may | i mi
to the Offer or cause the trading price of the Equity Shares to decline on listing.

Investors may be restricted in their ability to exercise jmptive rights under Indian law and thereby may suffer
future dilution of their ownership position.

Under the Companies Act, a company having share capital and incorporated in India must offer its holders of equ
shares premptive rights to subscribe and pay for a proportionate number of equity shares to maintain their existin
ownership percentagesgfore the issuance of any new equity shares, unless ttmmive rights have been waived

by the adoption of a special resolution by holders of tfwaeths of the equity shares voting on such resolution.

However, if the law of the jurisdiction the investors are in, does not permit them to exercise teanppixe rights
without our Company filing an offering document or registration statement with the applicable authority in such
jurisdiction, the invesirs 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 t
securities for t helueisuttyocastotianredeivesioretheesflé of such Bdewgitiey and the relatec
transaction costs cannot be predicted. In addition, to the extent that the investors are unable to exencig/@re
rights granted in respect of the Equity Shares held by tktesir, proportional interest in our Company would be
reduced.

A third-party could bepreventedrom acquiring control of us post Offer, because of atitikeover provisions under
Indian law.

As a listed Indian entity, there are provisions in Indian law that may delay, deter or prevent a future takeover or chan
in control of our Company. Under the Takeover Regulations, an acquirer has been defined as any person who, dire
or indirectly, aquires or agrees to acquire shares or voting rights or control over a company, whether individually ol
acting in concert with others. Although these provisions have been formulated to ensure that the interests
investors/shareholders are protected, tipegeisions may also discourage a third party from attempting to take control
of our Company subsequent to completion of the Offer. Consequently, even if a potential takeover of our Compar
would result in the purchase of the Equity Shares at a premitmaitanarket price or would otherwise be beneficial

to our shareholders, such a takeover may not be attempted or consummated because of Takeover Regulations
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SECTION IlI: INTRODUCTION

THE OFFER
The following tablesummarizes the Offer details:
Offer of Equity Shard§@ Up to [ 0 Equity Shares of face value of 10 each
aggregating up t010,00000 million
of which:
i. Fresh Issu@® Up to [0] Bof| fade tvglue 8fh 40 eash
aggregat6000)0milpn t o
i. Offer for Salé) Up to [0 ]Equity Sharesof face value of 10 each
aggregat4000p0milwn t o
The Offer comprises of:
A)  QIB Portiort® Not mor e t han offdcé valiepilo eagh
of which:
Anchor Investor Portio® Up to [ 6] @& taceivalug of $Stheach e s
i. 40% of which shall be reserved as under:
33.33% for domestic Mutual Funds; and Up to [ 0] &ftpeeivalug of Stheach e s
6.67% for Life Insurance Companies and Pension Funds Up to [ 0] &fpeeivalug of Stheach e s
ii. Net QIB Portion (assuming Anchor Investor Portion is fiflUp t o [ 0] & tpeeivalug of $theach e s
subscribed)
of which:
Available for allocation to Mutual Funds only (5% of the Net (Up td 0 ] E g u iotface valheaf 16 sach
Portion)
Balance of the Net QIB Portion for all QIBs including Mutual Fun Up to[ 0 ] E g u iofface valheaf 16 sach
B)  Nonnstitutional Portioff) Not | ess t han of[fade]valug gfulio eagh
aggregat idhgliomp t o [
Of which
Onethird available for allocation to Bidders with an application {[ 0 ] E g u iotface valheat 1® sach
of more than 0.20 million ar
Two-third available for allocation to Bidders with an application {[ 6 ] E q u iotface v@lheafr 16 sach
of more than 1.00 million
C)  Retail Portiof? Not | ess t ha noffade)aluEaf ad each
Pre-Offer and post-Offer Equity Shares
Equity Shares outstanding prior to the Offer as on the date of this Red H 382,787,005 Equity Sharesf face value of 10 each
Prospectus
Equity Shares outstanding after the Offer [ 0] E g u iotface valheat 18 sach
Use of Net Proceeds by our Company S e ©bjdtts of the Offér 0 n llgfargletails regardin
the use of proceeds from the Fresh Issue. Our Compan
not receive any proceeds from the Offer for Sale.

(€]

)

(©)]

@)

The Offer has been authorised by our Board pursuant to a resolution passed at its meetingHedidiary 17,2025and August 28, 2026and the
Fresh Issue has been authorised by our Shareholders pursuant to a special resolution passed at their meetiiwpheid1@n 2025Further, our
Board has taken on record the approval for the Offer for Sale by the Selling Shareholders pursuant to its resoluargdst@®, 2026 ach Selling
Shareholder has, severally and not jointly, specifically confirmed that its respective portion of the Offered Shardslare ekgofferedor sale in the
Offer in accordance with the SEBI ICDR Regulations. The details of such authorisations are provided below:

Name of the Selling Shareholder Maximum number/amount of Equi Date of board resolution/ Date of consent letter
Shares offered in the Offer for Sal authorization letter

Promoter Selling Shareholder

O P Munjal Holdings* [ - 80,0@million [ January 10 2025 [ August 27, 2026
Promoter Group Selling Shareholder
Hero Cycles Limited [ ~ 50.00 million [ March 7, 2025 [ August 27, 2026

*Shares held by Pankaj Munjal on behalf of OP Munjal Holdings.

Subject to valid bids being received at or above the Offer Price, under subscription, if any, in any category, exd@{® iRdhen, would be allowed
to be met with spibver from any other category or combination of categories of Bidders at thetitinmf our Company, in consultation with the Book
Running Lead Managers and the Designated Stock Exchange, subject to applicable lawsubsdgption, if any, in the QIB Portion (excluding the
Anchor Investor Portion) will not be allowed to be méhwepill-over from other categories or a combination of categories of Bidders. In the event of
undersubscription in the Offer, the Equity Shares will be allotted in the following order: (i) such number of Equity Shanes bellAllotted by the
Company such that 90% of the Fresh Issue portion is subscribed; (ii) upon achieving (i) above, all the Equity Shares helklling tBaé8eholders
and offered for sale in the Offer for Sale will be Allotted (in proportion to the Offered Shares being mffegeth Selling Shareholder); and (i) once
Equity Shares have been Allotted as per (i) and (ii) above, such number of Equity Shares will be Allotted by the Comgsartlyetdabance 10% of
the Freshissusor furt her details, s50& fATerms of the Offero on page

Our Company, in consultation with the BRLMs, may allocate up to 60% of the QIB Portion to Anchor Investors on a disdvasanaraccordance
with the SEBI ICDR Regulations. The QIB Portion will accordingly be reduced for the Equity Shares allogateltotolnvestorsFurther,40%of the
Anchor Investor Portion shall beeserved as follows(i) 33.33% for domestic Mutual Funds;@hé.67% for Life Insurance Companies and Pension
Funds, subject to valid Bids being received from the domestic Mutual Funds and Life Insurance Companies and Pensiaor Bboge &te Anchor
Investor Allocation Price. Any undsubscription in the pion amounting to 6.67% reserved for Life Insurance Companies and Pension Funds may be
allocated to domestic Mutual Funds. In the event of wsdescription in the Anchor Investor Portion, the remaining Equity Shares shall be added to
the QIB PortionFurther, 5% of the Net QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds only, and the remainder
of the Net QIB Portion shall be available for allocation on a proportionate basis to all QIB Bidders (other than Anchimrdiniesluding Mutual

Funds, subject to valid Bids being received at or above the Offer Price. In the event the aggregate demand from Mutsié$3utidm as specified
above, the balance Equity Shares available for Allotment in the Mutual FunidriPwitl be added to the QIB Portion and allocated proportionately to

the QI B Bidders (other than Anchor I nvestors) inbldroportion to the
The Equity Shares available for allocation to Nostitutional Bidders under the Ndnstitutional Portion, shall be subject to the following: (i) ene

third of the portion available thlonrl nst i t ut i onal Bidders shalll be reserved for applice
T 1.00 mil | i-thirdpfthe podion @vailable tad Nehstitutional Bidders shall be reserved for applicants with applarasize of more than
“1.00 million, pr ovi don th eithdr af the afdneenentionesl sobtegariesmdy leedllogatedto applicants inthe other sub
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category of Noinstitutional Bidders. The allotment to each Nastitutional Bidder shall not be less than the minimum application size, subject to the
availability of Equity Shares in the Nénstitutional Portion, and the remaining Equity Shares, ¥,ashall be allotted on a proportionate basis.

®  Allocation to all categories, except Anchor Investors, if any,-Metitutional Bidders and Retail Individual Bidders, shall be made on a proportionate
basis, subject to valid Bids received at or above the Offer Price. The allocation to each Retailaiddidder 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 ahg,al@dhted on a proportionate
basis. Allocation to Anchor Investors shallbeoa di screti onary basi s. Forb513det ai |l s, see @Offe

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 applica
Allocation to Retail Individual Bidders shall not be less than the minimum Bid Lot, subject to availability of EquityiShares
the Retail Portion, and the remaining available Equity Shares, if any, shall be allocated on a proportionate Hhgid.dDne
theNonl nstitutional Portion shall be reserved for applica
million, two-thirds ofthe NoAd nst i t uti onal Portion shalll be reserved fo
million and the unsubscribed portion in either of the above subcategories may be allocated to Bidders in thecattegiosyb

of NortInstitutional Bidders. The allocation of Equity Shares to each-INstitutional Bidders shall not be less than the
minimum application size, subject to the availability of Equity Shares in thdmgbitutional Portion, and the remaining Equity
Shares, if any, shall be allocated on a proportionate basis in accordance with the SEBI ICDR Regulations. Allocation to Anct
Investors shall be on a discretionary basis in adfeor da
Structur® , Teris of the Offér  a @ffér Pfoceduré o n 5p0a504arsd513 respectively.

For further detail s TefmsoftheOfftre ombQ@afget he Of fer, see @
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SUMMARY OF FINANCIAL INFORMATION

The following tables provide summary of financial informatioroaf Company derived from thHeestated Consolidated
Financial Information

mati on presented below s

The summary of fii nci al infor
tds Discussion and Analysis

na
I nformationo and fiManagemen
pages 347 and 446, respectively.

0
0

(Theremainder of this page is intentionally left blank
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SUMMARY OF RESTATED STATEMENT OF ASSETS AND LIABILITIES

(i n million, except foYy
Particulars As at As at As at
March 31, 2026 March 31, 2025 March 31, 2024

Assets
Non-current assets
Property, plant and equipment 5,273.09 4,953.70 3,603.06
Right-of-use assets 826.70 298.60 354.75
Capital work in progress 666.49 380.99 596.03
Goodwill 79.73 79.73 79.73
Other Intangible assets 260.74 145.33 52.52
Intangible assets under development 283.26 286.35 180.06
Financial assets
(i) Investments 30.02 30.02 15.62
(i) Loans 17.00 13.63 13.11
(i) Other financial assets 49.05 49.76 73.91
Deferred tax asset (net) 55.92 21.44 4.17
Non-current tax assets (net) 50.32 125.39 90.46
Other nonRcurrent assets 66.93 105.83 174.17,
Total non-current assets 7,659.25 6,490.77 5,237.59
Current assets
Inventories 2,085.13 1,912.57 1,798.98
Financial assets 0.00 0.00 0.00
(i) Investments 23.10 21.61 66.76
(i) Trade receivables 2,529.02 2,023.3] 1,947.87
(iii) Cash and cash equivalents 223.92 94.48 422.61]
(iv) Bank balances other than (iii) above 200.00 383.10 460.00
(v) Loans 9.72 11.14 6.02
(vi) Other financial assets 331.31 320.59 201.75
Other current assets 656.83 388.63 456.97
Total current assets 6,059.03 5,155.43 5,360.96
Total assets 13,718.2§ 11,646.2¢ 10,598.55
Equity and Liabilities
Equity
Equity share capital 3,583.36 3,573.84 3,535.78
Other equity 1,163.D 677.06 322.61
Total equity attributable to owners of the Parent 4,746.% 4,250.90 3,858.39
Non-controlling interests 63.52 9.18 (110.23
Total equity 4,810.08 4,260.08 3,748.16
Liabilities
Non-current liabilities
(a) Financial liabilities
(i) Borrowings 987.69 1,233.69 817.53
(i) Lease liabilities 650.99 181.32 233.30
(iii) Others financial liabilities 81.28 81.37 47.08
(b) Provisions 565.64 595.66 736.47
(c) Deferred tax liabilities (net) 177.41 139.32 105.99
Total non-current liabilities 2,463.0] 2,231.34 1,940.37
Current liabilities
(a) Financial liabilities
(i) Borrowings 3,020.20 2,842.53 2,222.45
(i) Lease liabilities 47.30 58.85] 66.63
(iii) Trade payables
- Total outstanding due of micro enterprises and small enterpris 276.49 231.22 171.71]
- Total outstgndlng due of creditors other than micro enterprise| 1,126.97 1,140.89 1,190.78
small enterprises
(ii) Other financial liabilities 1,696.10 648.58 1,019.53
(b) Other current liabilities 184.68 153.00 218.53
(c) Provisions 93.45 79.73 20.41
Total current liabilities 6,445.19 5,154.74 4,910.02
Total equity and liabilities 13,718.2§ 11,646.2( 10,598.55
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SUMMARY OF RESTATED STATEMENT OF PROFIT AND LOSS

(in 7 million, except for
Particulars For the Year ended| For the Year ended| For the Year ended
March 31, 2026 March 31, 2025 March 31, 2024
Income
Revenue from operations (1) 11,883.51 10,895.93 10,643.86
Other income (Il) 283.91 216.40 190.33
Total income (ll1=I+I1) 12,167.42 11,112.33 10,834.19
Expenses
Cost of materials consumed 6,535.02 6,304.43 6,404.49
Purchases of stodk-trade 277.14 76.57 0.00
ig?rzrégees in inventories of finished goods, work in progress, and 11672 (6.69 45 67
Employee benefits expense 1,645.08 1,711.38 1,773.67
Finance costs 408.38 369.84 334.13
Depreciation and amortisation expenses 459.40 379.44 285.51]
Other expenses 2,096.05 1,886.60 1,747.60
Total expenses (1V) 11,537.79 10,721.57 10,591.07
Restated profit before exceptional items and tax (V) 629.63 390.76) 243.12
Exceptional ltems (V1) 19.59 0.00 0.00
Restated profit before tax {1l = V+/-VI) 610.04 390.76) 243.12
Tax expense VIl ):
(a) Current tax 214.37 77.43 12.46
(b) Deferred tax (16.00) (14.63 60.31
Total tax expense 198.36 62.80, 72.77
Restated profit for the period/year (X= VII -VIII )* 411.68 327.96 170.35
Restated other comprehensive income
(i) Items that will not be reclassified to profit or loss
(a) Remeasurement losdgsinson defined benefit plans 78.52 122.77, (48.8)
(ii) Income tax on items that will not be reclassified to profit or lg (19.62 (30.68 (2.36
(i) ltems that will be reclassified to of profit or loss
Ea) !Exchange_ differences in translating the financial stateme 13.26 3.00 (42.37
oreign operations
Restated other comprehensive income for the year, (net of tax) 72.16 95.09 (93.59
Total comprehensive income for the period / year, (net of tax) 483.84 423.05 76.81
Restated profit for the year attributable to:
Equity holder of parent 435.68 252.02 134.17|
Non-controlling interest (24.00 75.94 36.18
411.68 327.96| 170.35
Restated other comprehensive income for the year attributable tg
Equity holder of parent 53.43 53.39 (60.29
Non-controlling interest 18.73 41.70] (33.29
72.16 95.09 (93.59
Restated total comprehensive income for the year attributable tq
Equity holder of parent 489.11] 305.41] 73.90
Non-controlling interest (5.27 117.64 291
483.84] 423.05| 76.81]

*

The restated profit for the year is including the-fe® non cash share based paymefit & 9 4mill®rRin Fiscal 2024
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SUMMARY OF RESTATED STATEMENT OF CASH FLOW

(in million, except for
Particulars For the Year ended| For the Year ended| For the Year ended
March 31, 2026 March 31, 2025 March 31, 2024
Cash flows from operating activities
Restated profit before tax 610.04] 390.76) 243.12
Adjustments for:
Depreciation and amortization 459.40 379.44 285.51]
Finance costs 338.41 304.95] 230.01
Other borrowing costs 69.97 64.89 104.12
Net Foreign currency translation 13.26 3.00 (42.37)
Provision/sundry balances written back (1.91) (20.03) (30.01)
Allowance for expected credit loss 0.43 - -
Unrealized foreign exchange loss (156.21) (13.27) 8.51
Loss/(profit) on sale of property plant equipment (1.61) (1.15) (1.08)
Exceptional items - - -
Share based payment reserves 105.03, 148.17, 394.62
Other non operating Income (0.02) (0.90) (0.30)
Gain on termination on lease (8.04) - (10.51)
Mark to market gain on forward contract (8.49) (2.68) (3.26)
Profit on sale / fair valuation of mutual fund (1.50) (4.92) (8.73)
Interest income (39.94) (47.43) (96.76)
Operating cash flow before working capital changes 1,378.82 1,200.83 1,072.87
Working Capital adjustments:
(Increase) / decrease in trade receivables (454.49 (60.53) 555.53
(Increase) / decrease in inventories (172.56) (113.59), 158.95]
(Increase) / decrease in other financial assets (6.75) (105.56), 193.43]
(Increase) / decrease in other assets (246.08), 46.39 (234.56
Increase / (decrease) in trade payables 29.81 28.54 (92.61)
Increase / (decrease) in other financial liabilities 957.03 (376.04) (304.96
Increase / (decrease) in provisions 62.22 41.28 (3.15)
Increase in other liabilities 31.68 (65.54) 67.58
Cash generated from operations 1579.71 595.78 1,413.08
Income tax paid (net of refunds) (139.29) (112.35), (93.42)
Net cash generated from operating activities (A) 1,440.42 483.43 1,319.66
Cash flows from investing activities
_Purchase of property, plant and equipr_nent (In_cluding Capital V| (758.39 (1,312.55 (1,126.71
in- progress, capital advances and capital creditors)
Purchase of intangible assets and intangible assets under devel (164.12) (21139) (201.66
Proceeds from sale of property, plant and equipment 2.30 2.84 2.50
Investment in debenture/shares - (14.40) (3.81)
(Investment) / sale of mutual fund 0.01 50.07 94.99
Loan given (1.95) (5.64) (15.54)
Interest received 45.19 61.89 85.44
Incrgase/(decrease) in bank balance not considered as cash a| 183.10 76.90 395 52
equivalent
Net cash flow from/ (used in) investing activities (B) (693.89 (1,35231) (769.27
Cash flows from financing activities
Proceeds from long term borrowings 356.27| 862.95 482.50
Repayment of long term borrowings
(478.40) (377.42) (225.31

Proceeds from/repayments of other current borrowings (net) (12.68) 548.04 82.32
Payment of final interim dividend - (94.21) (93.57)
Proceeds from issue naumulative compulsory convertib
preference shares - ) )
Share issue expenses (3.93) (3.15) (2.93)
Proceeds from issue of equity shares 9.53 38.05 -
Capital contribution from nogontrolling interests 50.25 - -
Other borrowing costs (69.99 (64.89) (104.12
Payment of principal portion of lease liabilities (130.19 (68.58) (68.16)
Payment of interest portion of lease liabilities (26.01) (19.02) (18.41)
Interest expenses paid (312.90 (284.86), (255.95
Net cash flow from/(used in) financing activities (C) (617.99 53691 (203.63
Net Increase (decrease) In cash and cash equivalents (A+B+C) 128.58 (331.97) 346.76)
Cash and cash equivalents at the beginning of the year / period 94.48 422.61] 75.58
Effect of exchange rate changes on cash and cash equivalents 0.86 3.84 0.27
Cash and cash equivalents of subsidiary acquired during the ye| - - -
Total cash and cash equivalent 223.92 94.48 422.61
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Particulars

For the Year ended
March 31, 2026

For the Year ended
March 31, 2025

For the Year ended
March 31, 2024

Components of cash and cash equivalents

Cash, Cheque/drafts on hand 19.82 0.03 0.03
With banks- Current account 134.10, 69.45 222.58
With banks- Deposit account 70.00 25.00 200.00
Total cash and cash equivalent 223.92 94.48 422.61
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SUMMARY OF CONTINGENT LIABILITIES

The details of our contingent liabilities as per Ind AS 37 derived fronRestated Consolidated Financial Informatare
set forth in the table below:

(in 7 million, except
Nat ure of Contingent Lia As at March 31,
(i) Contingent liabilities:
-Legal Cases of |l abour pending befol 9.
-Cl ai ms against the Company not ack 2.
-Bank Guarantee 21 .8
| ncomd rteacxt (t axati on) 16 3
(ii) Commitments:
Esti mat eodf acnoonutnrtact s remaining to b 244
Notes:

1. Several Legal Cases of labour pending at labour Court, Civil Court and High Court. The Company has assessed anathatiegeofithese cases,

either individually or in aggregate, are expected to have any material adverse effect on its consatidatéal Statements. Howevemnce it is difficult

for the Company to estimate the timings of the cash outflows, if any, no further provision or separate disclosure isonksiefimccount.

2. Sadhu Forging Limited has filed a suit <c¢l ai ming TH&0o Mobrs himited hao n s
contested the claim on the grounds that the material supplied was defective, rejected, and correspbitdirajedewere raised. Vide order dated
28.01.2026, the Faridabad Court held that it lacks territorial jurisdiction and directed return of the plaint for preseb&ftioe the competent Delhi Court.

While the Faridabad proceedings have concluded, théematay be refiled in Delhi, where the outcome remains uncertain due to both factual and legal
issues involved.

3. A claim of 72.33 millions has been raised by M/ snahtaandcleénng £mitee r p r
provided to the Parent Company. The matter was initially referred to théiffigation Mediation andConciliation Centre, which issued a nstarter

report. Subsequently, the claimant has issued a notice under Section 21 of the Arbitration and Conciliation Act fomirfadiitoation, to which the
Company is in the process of responding. Based efeitts of the case and legal assessment available as at the reporting date, management believes tha
the likelihood of an outflow of economic resources is remote and therefore no provision has been recognised in thstéitemeists.

4. The Company has received an assessment order for Assessment Y&ar 26@8the Income Tax Department involving a transfer pricing adjustment
under Section 92CA of the Incomea x Act, 1961 amounting to " 5.46emahtdiohs” 1PG8smahtit
The Company has deposited 7 .33 millions (being 20% ofax(Appealsgagamstthel ) a
assessment order dated 17 March 2026. Based on legal advicraaratiement's assessment of the merits of the case, the Company believes that it has a
reasonable basis to contest the demand and accordingly no provision has been considered necessary in the financial statements

For further dRegtated Cossplidated Eirmiscial Infoenatioiiote430 , o mMlbp ag e
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SUMMARY OF RELATED PARTY TRANSACTIONS

A summary of related party transactions as per the requirements under Indi ABded Party Disclosures read with SEBI
ICDR Regulations entered into by our Company with related parties as at and for the Financial Years ended Magh 31, 20
March 31, 2025 and March 31, 20)2lerived from ouRestated Consolidated Financial Informatéwe as follows:

(in million, except
Name of the related Particular For the year ended % of revenue | % of revenue | % of revenue
party March March March from from from
31, 2026| 31, 2025| 31, 2024 | operations for | operations for | operations for
Fiscal Year Fiscal Year Fiscal Year
ended March | ended March | ended March
31, 2026 31, 2025 31, 2024
Hero Cycles Limited Sale of Goods 82.77 66.80 57.92 0.70% 0.61% 0.54%
Hero Cycles Limited Purchase of goods 114 0.00 1.92 0.01% 0.00% 0.02%
Hero Cycles Limited Purchase of property, |0.67 - 230.88 |0.00% - 2.17%
land,plant and
equipment
Hero Cycles Limited Purchase of Service |223.36 [223.42 [241.65 |[1.8% 2.05% 2.27%
Hero Cycles Limited Loan Received - - 38.10 - - 0.36%
Hero Cycles Limited Loan Repaid - - 88.10 - - 0.83%
Hero Cycles Limited Purchase of equity - - 111.00 |- - 1.04%
shares
Hero Cycles Limited Other Income - - 30.00 - - 0.28%
Hero Cycles Limited Royalty Income - - 0.0 - - 0.00%
Hero Cycles Limited Reimbursement of (22.10) |10.16 0.38 (0.19%) 0.09% 0.00%
Expenses
Hero Cycles Limited Interest Paid - - 2.94 - - 0.03%
Hero Cycles Limited Rental expense 0.08 0.12 0.04 0.00% 0.00% 0.00%
Hero Cycles Limited Rental Income 0.14 - - 0.00% - -
Hero Cycles Limited Other Expense - - 5.00 - - 0.05%
Hero Cycles Limited Dividend Paid - 1.93 - - 0.02% -
Munjal Kiriu Industries | Sale of Goods 99.49 53.46 - 0.84% 0.49% -
Private Limited
Munjal Kiriu Industries | Purchase of goods 129.29 |254.06 |213.41 [1.09% 2.33% 2.01%
Private Limited
HMC E-Valley Private |Sale of Goods 27481 |83.07 70.84 2.31% 0.76% 0.67%
Limited (formerly known
as Hero ECycles Private
Limited)
HMC E-Valley Private |Purchase of goods 193 2.00 11.80 0.02% 0.02% 0.11%
Limited (formerly known
as Hero ECycles Private
Limited)
HMC E-Valley Private |Purchase of Service |14.51 1.80 - 0.12% 0.02% -
Limited
HMC E-Valley Private | Reimbursement of 9.52 6.78 0.89 0.08% 0.06% 0.01%
Limited (formerly known Expenses
as Hero ECycles Private
Limited)
HMC E-Valley Private |Lease liability paid for | 75.00 15.00 17.70 0.63% 0.14% 0.17%
Limited (formerly known| ROU assets
as Hero ECycles Private
Limited)
HMC E-Valley Private | Other Expense 4.60 4.60 1.68 0.04% 0.04% 0.02%
Limited (formerly known
as Hero ECycles Private
Limited)
Firefox Bikes Private Sale of Goods 5.24 - 0.17 0.04% - 0.00%
Limited
High Rise Industries Sale of Goods 1.71 - - 0.01% - -
High Rise Industries Purchase of goods 153.14 |155.44 [170.59 |1.29% 1.43% 1.60%
High Rise Industries Sale of property, plant| 0.54 - - 0.00% - -
and equipment
ZF Hero Chassis Sale of Goods 8.46 - - 0.07% - -
Systems Private Limited
Oma Private Limited Purchase of goods 0.40 0.14 0.12 0.00% 0.00% 0.00%
Oma Private Limited Purchase of property, |- 1.57 - - 0.01% -
plant and equipment
Lectro EMobility Purchase of goods - - 0.10 - - 0.00%
Private Limited
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Name of the related Particular For the year ended % of revenue | % of revenue | % of revenue
party March | March | March from from from
31, 2026| 31, 2025| 31, 2024 | operations for | operations for | operations for
Fiscal Year Fiscal Year Fiscal Year
ended March | ended March | ended March
31, 2026 31, 2025 31, 2024
Meenakshi Polymer Purchase of goods 8.55 14.83 17.29 0.07% 0.14% 0.16%
Private Limited
Nuvomax Nutritionals | Consultancy Fees 4.43 23.48 18.35 0.04% 0.2% 0.17%
Private Limited
Bhagyoday Investments Loan Repaid - - 50.00 - - 0.47%
Private Limited
Bhagyoday Investments Interest Paid - - 4.14 - - 0.04%
Private Limited
Hero Global Designs | Reimbursement of 0.07 0.13 - 0.00% 0.00% -
Limited Expenses
Hero Global Designs | Other Expense - - 0.24 - - 0.00%
Limited
Amit Gupta Remuneration paid to |47.90 36.47 39.66 0.40% 0.33% 0.37%
Key Management
Personnel
Darpan Vashishtha Remuneration paid to |- - 9.35 - - 0.09%
Key Management
Personnel
Ritesh Agrawal (DOL | Remuneration paid to |5.74 14.33 1.67 0.05% 0.13% 0.02%
25-June2025) Key Management
Personnel
Utkarsh Sanghi (DOJ | Remuneration paid to |5.22 - - 0.04% - -
25-June2025) Key Management
Personnel
Abhishek Munjal Remuneration paid to | 3362 32.76 33.51 0.28% 0.30% 0.31%
Key Management
Personnel
Ruhani Munjal Remuneration paid to |2.42 2.26 2.09 0.02% 0.02% 0.02%
relative
of Key Management
Personnel
Sheeba Dhamija Remuneration paid to |- 0.67 2.10 - 0.01% 0.02%
Key Management
Personnel
Sakshi Dureja Remuneration paid to |- 0.54 - - 0.00% -
Key Management
Personnel
Esha Gupta (DOI28 Remuneration paid to |4.00 1.03 - 0.03% 0.01% -
Feb2026) Key Management
Personnel
Amit Gupta Share issued under |9.51 38.06 - 0.08% 0.35% -
ESOP Scheme
Ms. Pratibha Goyal Directors sitting Fees |0.16 0.15 0.06 0.00% 0.00% 0.00%
Ms. Jyoti Arora Directors sitting Fees |0.11 - - 0.00% - -
Mr. Kulbir Singh Directors sitting Fees [0.21 0.14 0.10 0.00% 0.00% 0.00%
Mr. Ashok Kumar Directors sitting Fees [0.14 0.04 - 0.00% 0.00% -
Taneja
Mr. Gaurav Dalmia Directors sitting Fees |- 0.01 - - 0.00% -
Mr. Andrew Charles Directors sitting Fees |0.06 0.03 - 0.00% 0.00% -
Palmer
“I'ncludes 7 5.00 million paid by subsidiary.

"The

consideration

invol ves

the payment

made Nlvgmaxo yr i Gompany of oc Buv an

being provided by Nuvomax in relation to the Offer on a-exeiusive basis as per the terms and conditions set forth in the Nuvomax Agreement including
assessment and preparation for the Offer, coordination withveglt intermediaries, strategic planning and advisory for the Offer. Keshav Misra, our Non
Executive and Noindependent Director is the promoter and director of Nuvomax and holds 96.00% stake in Nuvomax

Notes:
1.

The Company has given guarantee to finance long term loan taken by subsidiary Spur technologies private limited uptcenxaximusmu r e o
dr a wd omilionsaMarcho3t, 2084 r ¢ h

159.

is

and working capital facilities taken by subsidiary Hero Motors Thai Limitetbupa x i mu m
2025: ~
2025: °
Engineering

31,
31,

00

million.

The

out

standing b

al ance of

1 1 0 .TBiguamantéelisiagplicable till the tenure of lodhe Company has given Standby letter of credit to finance long term loan

The outstanding balancé dr a wd o wn
a) Refer Note 21, for movement of shareholding pattern from erstwhile shareholders to new shareholders.

b)* These are the transactions/ balances taken from entries parked in the books of Hero Motors Limited

c)** The status of stock options pending vesting/exercise, granted to Key Management Personnels are as below:
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as on

Mar c h ¢

470.91 millions and March 31, 2024 ~ Ni |l million§(Ma&chout s

435.56 mi | | Standbylettar ofdredd to finarite vBbrking c&pitalfakilities takien by)subsidiary Hewland

Limited upto maxi mum exposure as on Marchchl 242026 N
as on March 31, 2026 is - 409.17 Lakhs ( Marc



Name of Key Management Amit Gupta Keshav Misra
Personnel

ESOP scheme ESOP 2022 ESOP 2022
ESOP Tranche Tranche 1 Tranche 2 Tranche 1
Exercise price (INR per option) |10 69.4 69.14
Share options outstanding as|47,57,639 49,43,511 39,54,809
Mar 31, 2026 (In Nos)
Share options outstanding as|57,09,167 49,43,511 39,54,809
Mar 31, 2025 (In Nos)
Share options outstanding as|95,15,278 49,43,511 39,54,809
Mar 31, 2024 (In Nos)

[Reminder of the page left blank intentionally]
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GENERAL INFORMATION

Our Companywas i ncorporated in the name of O6Hero Briggs & S
under the Companies Act, 1956, pursuant to a certificate of incorporation dated April 30, 1998 issued by the RoC, Delhi a
Haryana. Thereafter, o@o mpany became a deemed public company and t

Briggs & Stratton Auto Limiteddé with effect from Augus
Act, 2000 and by effect of Section 43A(2A) of theripanies Act, 1956, our Company was again converted into a private

' imited company with effect from June 1, 2001 and the
Stratton Auto Private Li mit ed dthejdinhwwentuecadréement wittpBuiggs & SHratton t
International I nc. (USA) in 2001, the name of our Compa

of incorporation dated April 10, 2003 was issued by the Registrar of CompBeibs and Haryana. Subsequently, the name
of our Company was changed to OHero Auto Limitedod upol
pursuant to a fresh certificate of incorporation issued by the Registrar of Companies, DelbaingamaHFurther, pursuant to

the fresh certificate of incorporation dated September 15, 2004 issued by the Registrar of Companies Delhi and Haryana,
name of our Company was changed to 6Her o Mot simess, whichrnsi t e
the name of our Company as on the date of this Red Herring Prospextdstails of incorporation, changes in the name and
registered offi ce a HistoryeasdCertaifi Cooparate Matishspam30hLagee 06

Corporate Identity Number: U29299PB1998PLC039602
Registration Number: 039602
Registered Office

Hero Nagar,
GT Road, Ludhiana,
Punjabi 141 003, India

For further details of past changes in the registered office address of our Compéhljsteeg and Certain Corporate Matters
I Changes in our Registered Offioen page301

Corporate Office

Max Square

Office level, ' Floor

Plot No. C3C, Jaypee Wishtown,

Sector 129, Noida,

Uttar Pradesh 201 304, India

Tel: +91 120 4412 000

E-mail: investorrelations@heromotors.com
Website www.heromotors.com

Registrar of Companies

Our Company is registered with the Registrar of Companies, Chandsjfadted at:
1st Floor, Corporate Bhawan,

Plot No.4B, Sector 2B,

Chandigarh 160 019, India

Filing

A copy of the Draft Red Herring Prospectugasf i | e d electronically through SE
https://siportal.sebi.gov.in in accordance with the SEBI ICDR Master Circular. Physical copies DfafhRed Herring
Prospectusverealso 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

Bandra (East)

Mumbai

Maharashtra 400 051

This Red Herring Prospectasd 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 es¢kedf Hterring
Prospectus and the Prospectus, respectively, and through the electronicfpdGal.
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Board of Directors

Details regarding our Boaws onthe date of this Red Herring Prospectus are set forth below:

Name Designat.i DI N Addr ess
Pankaj MiChairmanExecN] 00005{B5 Greater Kai |l ash, Part |,
and -INmade p ¢ 110 048
Director
Abhi shek |Whole time D| 05355]B5, HRartGreater Kailash, Grea
Del hi, Del hi 110 048
Amit GupiManaging Dir 029901]Fl at-60a6fE®or ;E, ToRweat eek Ed-DL]
( Be2t)a, SecPONoilda/,, Gautam Bu
Prade®n 301
Keshav MiNo-Executive -|] 00133120, Gol f Links, Lodi Rbh@, 0 H3
I ndependent
Kul bir SiNoExecutive 00204¢§C320, Defence Colony, Lajpat
I ndependent Del-h10 024
Prati bha |NoExecutive 07174¢House No. 8/ 11, Punjab Agric
I ndependent Punjab 1410014
Sridhar |INo-Executive 00137%iFl at 202, Tower D, Raheja Vi
Director Ma h al ax mii,4 OMu ndblali, Mahar ashtr
Andr ew No-Executive 021551The Dower House, The Green,
Pal mer I ndependent Shire NN12 8RD
Ashok NoExecutive 001244Cc6/9, Safdarjung Devel opment A
Tanej a I ndependent 110 016
Jyoti Ar (NoExecutive 003530431, MDC, Sector 61,34Palnlcdhk ul ¢
I ndependent

* Nominee of South Asia Growth Invest LLC and South Asia EBT Trust
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 201 304, India

Tel: 491 120 4412 000

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 Phasdl,

Gurugraml22 002,

Haryana, India

Tel: 491 124 679 2000

E-mail: rkagarwal@deloitte.com

Peer Review No017468

Firm Registration Number: 117366W/W100018

Change in Statutory Auditors since last three years

There has been no change in our statutory auditors in the three years preceding the date of this RHP:

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
Altimus 2202, Level 22
Pandurang Budhkar Marg
Worli, Mumbai 400018
Maharashtra, India

Tel: +91 22 4202 2500

E-mail: hml.ipo@damcapital.in
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E-mail: heromotors.ipo@icicisecurities.com Investor grievance email: complaint@damcapital.in

Investor grievance email: Website: www.damcapital.in
customercare@icicisecurities.com. Contact Person:Puneet Agnihotri/ Chandresh Sharma
Website: www.icicisecurities.com SEBI Registration No.: MB/INM000011336

Contact Person:Namrata Ravasia
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

Cyril Amarchand Mangaldas

Level 1 & 2, Max Towers

Plot No. GO01/A/1

Sector 16B,

Gautam Buddha Nagar, Noida 201 301
Uttar Pradesh, India

Tel: 491 120 669 9000

Registrar to the Offer

KFin Technologies Limited

301, The Centrium,

3rd Floor, 57, Lal Bahadur Shastri Road,

Nav Pada, Kurla (West), Kurla, Mumbai 400070
Maharashtra, India

Tel: +91 40 6716 2222

E-mail: heromotors.ipo@kfintech.com

Investor grievance email: einward.ris@kfintech.com
Website www.kfintech.com

Contact Person M. Murali Krishna

SEBI Registration No: INR0O00000221

CIN: L72400MH2017PLC444072

Bankers to the Offer
Public Offer Account Bank and Sponsor Bank

Axis Bank Limited

MWBC Delhi, 3rd Floor, Plot No. 25, Pusa Road, New DéliiL0 005
Tel: 01147396618

E-mail: cbbnewdelhi.operationshead@axisbank.com

Website: www.Axisbank.com

Contact Person:Supriya Gopi

SEBI Registration Number: INBIO0O000017

CIN: L65110GJ1993PLC020769

Escrow Collection Bank, Refund Bank and Sponsor Bank

ICICI Bank Limited

Capital Market Division

163, 5thFloor, H.T. Parekh Marg
Backbay Reclamation
Churchgate, Mumbai400 020
Telephone:022-68052182
E-mail: Ipocmg@icicibankn
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Website: www.icicibankin

Contact Person:Mr. Varun Badai
SEBI Registration No: INBIO0O000004
CIN: L65190GJ994PLC021012

Bankersto 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: +91 99717 90943

E-mail: naveen.joshi@kotakom
Website: www.kotak.com

Contact Person:Naveen Joshi

ICICI Bank Limited

NBCC Palace, Bhishma Pitamah Marg,

Lodhi Road Quarters, Pragati Vihar

New Delhi, Delhi 110003

Tel: +91 11 3366 7777

E-mail: anup.gupta@icicibank.coand gupta.arpita@icicibank.com
Website: www.icicibank.com

Contact Person:Manju Jain and Arpita Gupta

Syndicate Members

Sharekhan Limited

18t Floor, Tower No. 3, Equinox Business Park,

LBS Marg, Off BKC, Kurla (West), Mumbai 400 070, Maharashtra, India
Telephone Number:+91 22 6750 2000

E-mail: yatish.sarvankar@sharekhan.com

Website: www.sharekhan.com

Contact Person:Arvin Kirtane / YatishSarvankar

SEBI Registration Number: INB231073330/INB011073351

Investor Grievance email: myaccount@sharekhan.com

JM Financial Services Limited

Ground Floor, 2,3&4, Kamanwala Chambers, Sir P.M. Road, Fort,
Mumbaii 400001, Maharashtra, India

TelephoneNumber: +91 22 6136 3400

Email: sona.verghese@jmfl.com/tejas.agrawal@jmfl.com
Website: www.jmfinancialservices.in

Contact person Sona Varghese/Tejas Agrawal

SEBI Registration Number: INZ000195834

Investor Grievance email: ig.distribution@jmfl.com

Designated Intermediaries

Self-Certified Syndicate Banks

The banks registered with SEBI, which offer the facility of ASBA servicg8) (elation 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&intmigir@dpdated 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 Mechahism, a i
of which is available on the website of SEBI at
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmloi=dlch other website as updated from
time to time.
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Self-Certified Syndicate Banksand mobile applications enabled for Unified Payments Interface Mechanism

In accordance with SEBI RTA Master Circular, and SEBI ICDR Master Cirgelad with other applicable UPI Circulars, UPI
Bidders Bidding through UPI Mechanism may apply through the SCSBs and mobile applications, using UPI handles, who
name appears on the SEBI website. A list of SCSBs and mobile applications, which, aredpmyimg 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&intr8ldrd updated from time to time and at such
other websites as may be prescribed by SEBI from time to time.

SyndicateSelfCer t i fi ed SyBrahchesat e Banksd

In relation to Bids (other than Bids by Anchor Investor) submitted under the ASBA process to a member of the Syndicate, t
list of branches of the SCSBs at the Specified Locations hamed by the respective SCSBs to receive deposits of Bid ¢
Application Foms from the members of the Syndicate is available on the website of the SEBI
(http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedi=ges updated from time to time. For more
information on such branches collecting Bid cum Application Forora the Syndicate at Specified Locations, see the website
of the SEBIat http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedss/apdated from time to time.

Registered Brokers

The list of the Registered Brokers eligible to accept ASBA forms, including details such as postal address, telephone num
and email address, is provided on the websites of BSE and N8Ematbseindia.conand 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 Designated RTA Locations, including details such as addres
telephone number and -reail address, is provided on the websites of Stock Exchanges at
www.bseindia.com/Static/Markets/Publiclssues/RtaDp.asgmd https://www.nseindia.com/produeservices/initialpublic-
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 &
contact details, is provided on the websites of BSEvat.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and on the
website of NSE ahttps://www.nseindia.com/produesgrvices/initialpublic-offeringsasbaproceduresas 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 datgatember 9, 20Z6om Deloitte Haskins & Sells LLP, Chartered Accountants
to include their name as required under the SEBI | CDR
defined under section 2(38) of t@®mpanies Act, 201® the extent and in their capacity as our Statutory Auditors and in
respect of their (i) examination report, dafagyust 29, 2026n our Restated Consolidated Financial Information; and (ii) their
report datedseptember 9, 2026n the Statement of Special Tax Benefits in thesl Rlerring Prospectus. However, the term
fexpertodo and Aconsento shall not be construed to mean

Our Company has received written consent d&eptember 9, 20286om The Corporate Practice Limited, to include their
name as required under the SEBI | CDR Regul ations in thi
2(38) of theCompanies Act, 2013, in respect@thtement of Special Tax Benefitgailable to HEL. our Material Subsidiary
under direct and indirect tax laws in force in United Kingdom in this RHP and such consent has not been withdrawn as on-
date ofthis Red Hering ProspectusT he t er m fiexperto shalll not be construe
Securities Act.

Our Companyhas received written consent dat&algust 29, 2026rom Ramesh C AgrawaChartered Accountantiolding

a valid peer review certificate from I CAIl, to inclderde t
Section 2(38) of Companies Act, 2013 in respect of the certificates issued by them in their capacity as an ihdbpeadeth
accountantto our Company.t i s clarified, the term fiexperto shall n

U.S. Secuties Act.

Our Company has received written consent dategust 25, 2026rom Devinder Sheel Jain, on behalf of Deba Engineers &
Consultants, Chartered Engineers and Approved Valuers, an independent chartered terigitiade their name as required
under the SEBI ICDR Regulations in this Red Herring Prospeatusd as an fiexpert o, as defi
Companies Act, 2013 to the extent and in their capacity as an independent chartered engineer in relation to the atextificate d
August 28, 202@ertifying, inter alia, the details of the installed and production capacity of our manufacturing facilities.
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Our Companyhas received written consent dateeptember 9, 202BBom Neelam Guptapracticing company secretartp,
include their name in this Red Herring Prospectus, as
respect of the certificates issued by them in their capacity as a practicing company secretary to our Company.

Such consents have not been withdrawn as on the date of this 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 Limited
operations/management/business plans/legal etc. Drafting and desig
Draft Red Herring Prospectus, Red Herring Prospectus, Prosf
abridged prospectus and application form. The BRLMs shall e
compliance with stipulated requirements and completion of presc
formalities with the Stock Exchanges, RoC and SEBI including finalis
of Prospectus and RoC filing.

2. Capital structuring with the relative components and formalities su{ BRLMs ICICI Securities Limited
type of instruments, size of issue, allocation between primary|
secondary, etc.

3. Drafting and approval of all statutory advertisements BRLMs ICICI Securities Limited

4. Drafting and approval of all publicity material other than statu BRLMs DAM Capital Advisors Limited
advertisement as mentioned above including corporate adver
brochure, etc. and filing of media compliance report

5. Appointment of intermediariesRegistrar to the Offer, advertising agen BRLMs ICICI Securities Limited
Banker(s) to the Offer, Sponsor Banks, printer and other intermed
including coordination of all agreements to be entered into with
intermediaries

6. Preparation of road show presentation and frequently asked questior BRLMs DAM Capital Advisors Limited
7. International institutional marketing of the Offer, which will cover, il BRLMs DAM Capital Advisors Limited
alia:

1 Marketing strategy;

1 Finalizing the list and division of investors for etteone meetings
and

1 Finalizing international road show and investor meeting schedulé

8. Domestic institutional marketing of the Offer, which will cover, inter al BRLMs ICICI Securities Limited
1 Marketing strategy;

1 Finalizing the list and division of investors for etteone meetings
and

1 Finalizing road show and investor meeting schedule

9. i NorrInstitutional and retail marketing of the Issue, which | BRLMs JM Financial Limited
cover, inter alia:

1 Finalizing media, marketing and public relations strategy; and
Finalizing centres for holding conferences for brokers, etc.
Formulating marketing strategies, preparation of publicity budget

Finalizing collection centres;

= =4 -4 -

Follow-up on distribution of publicity and issue material includ
form, RHP, Prospectus and deciding on the quantum of the
material

10. Coordination with Stock Exchanges for book building software, bid BRLMs DAM Capital Advisors Limited
terminals, mock trading, anchor coordination, anchor CAN and intim
of anchor allocation

11. Managing the book and finalization of pricing in consultation with| BRLMs DAM Capital Advisors Limited
Company
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S. No. Activity Responsibility Coordinator

12. Mock Trading and related activities as per SEBI circulars, -pfist| BRLMs JM Financial Limited
activities, which shall involve essential follewp with Bankers to the Offé
and SCSBs to get quick estimates of collection and advising Company
the closure of the Offer, based aorrect figures, finalisation of the basis
allotment or weeding out of multiple applications, listing of instrume
dispatch of certificates or demat credit and refunds, payment of S
behalf of the Selling Shareholders and coordination with uaragencie
connected with the po€dffer activity such as Registrar to the Off
Bankers to the Offer, Sponsor Bank, SCSBs including responsibili
underwriting arrangements, as applicable.

Coordinating with Stock Exchanges and SEBI for submission of alt
Offer reports including the final peSiffer report to SEBI

IPO Grading
No credit rating agency registered with SEBI has been appointed for grading the Offer.
Monitoring Agency

Our Companyhasappoined CARE Ratings Limitedas themonitoring agency in accordance with Regulation 41 of the SEBI
ICDR Regulationsfor monitoring of the utilisation of the proceeds from the Fresh Issue.

CARE Ratings Limited

Address: 4" Floor, Godrej Coliseum Somaiya
Hospital Road Off Eastern

Express Highway Sion (East)

Mumbai 400 022

Tel: 9582415003

E-mail: Pankaj.sharma@careedge.in
Contact person:Mr. Pankaj Sharma
Website: www.careratings.com

SEBI registration number: IN/CRA/004/199
CIN: L67190MH1993PLC0716D

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 Shares, the appointment of debenture trustees is not required.

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 basiRed th
Herring Prospectus and the Bid Cum Application Forms (and the Revision Forms), if any, within the Price Band and tt
minimum Bid Lot which will be decided by our Company in consultation with the Book Rurirdad Managetsand
advertisedn all editions ofFinancial Expressa widely circulated English national daily newspaper, in all editiodsuodatta

a widely circulated Hindi ational daily newspapekudhianaedition ofDaily Suraja widely circulated Punjabi daily newspaper
(Punjabi being the regional language of Punjab, where our Registered Office is)latétadt two Working Days prior to the

Bid/ Offer Opening Date and shall be made available to the Stock Exchanges for the purpose of uploading on their respect
websites. Th@ffer Price shall be determined by our Company in consultation with the Book Running Lead Managers, afte
the Bid/ Offer Closing Date. For furthdre t a i IOffer Prosegl@é fio n 5)3a 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 this the 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
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bidders through the UPI Mechanism. Anchor Investors are not permitted to participate in the Offer through the ASBA
process.

In terms of the SEBI ICDR Regulations, QIBs and Norlinstitutional 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 stag&etall

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, NonInstitutional Bidders and the Anchor Investors, allocation in the Offer will be on a proportionate
basis. Further, allocation to Anchor Investors will be on a tcretionary basis and allocation to the Norinstitutional

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 Profjekttus is
with the RoC; and (ii) final listing and trading approvals of the Stock Exchanges, which our Company shall apply for afte
Allotment as per the prescribed timelines in compliance with the SEBI ICDR Regulations.

For f ur t heTermdd theaOffér Offdt Stricturéfl  a @fiér Pfoceduré o n 5p4a540arsd513 respectively.
For details in relation to filingd nogn #gagehi s Red Herring |
Underwriting Agreement

Our Company and each of the Selling Shareholder intends to, prior to the filing of the Prospectus with the RoC, enter into
Underwriting Agreement with the Underwriters for the Equity Shares proposed to be issued and offered in the Offer.

The Underwriting Agreement is dated [O0]. Pursuant to tt
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 Shares which they shalésubscrit
to on account of rejection of bids, either by themselves or by procuring subscription, at a price which shall not Inethess tha
Offer Price, pursuant to the Underwriting Agreement:

(The Underwriting Agreement has not been executed as on the date of this Red Herring Prospectus. This portion has b
intentionally left blank and will be filled in before, and this portion will be applicable upon the execution of the Utinigrwri
Agreemat and filing of the Prospectus with the RoC, as applicable.)

Na me , Addr es s, Tel|l ndicative Number Amount Under wr
Emai | Address of Under written ( inl 1 i on)
[ 6] [ 6] [6]
[ 6] [ 6] [ 6]
[ 0] [ 8] [ 0]
[ 6] [ 6] [ 6]
[ 6] [ 6] [ 6]
[ 0] [ 8] [ 0]

The abovementioned underwriting commitments are indicative and will be finalised after pricing of the Offer, the Basis c
Allotment and actual allocation in accordance with provisions of the SEBI ICDR Regulations.

In the opinion of our Board (based on representation made to our Company by the Underwriters), the resources of
abovementioned Underwriters are sufficient to enable them to discharge their respective underwriting obligations in full. Tl
abovementionetdnderwriters are registered with the SEBI under Section 12(1) of the SEBI Act or registered as brokers wit
the Stock Exchanges. Our Board/ | PO Committee at its m
Agreement mentioned abowa behalf of our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment set forth ia the tab
above.

Notwithstanding the above table, the Underwriters shall be severally responsible for ensuring payment with respecityo the Eq
Shares allocated to investors respectively procured by them in accordance with the Underwriting Agreement. In the event
any default in payment, the respective Underwriter, in addition to other obligations defined in the Underwriting Agreement
will also be required to procure subscribers for or subscribe to the Equity Shares to the extent of the defaulted amount
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accordance with the Underwriting Agreement. The Underwriting Agreement has not been executed as on the date of this |
Herring Prospectus and will be executed in accordance with applicable laws, after the determination of the Offer Price a
allocation ofEquity 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 Red Herring Prospectus, are as set forth below:

(in geexcept share data)

Particulars Aggregate value at face | Aggregate value at
value Offer Price*
A |AUTHORISED SHARE CAPITAL @
(TXLW\ 6KDUHV RI IDFH YDOXH RI 5,800,000,00 -
&&36 RI IDFH YDOXH RI HDFK 995,000,00( -
Total 6,795,000,00 -
B |ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER
(TXLW\ 6KDUHV RI IDFH YDOXH RI
C |PRESENT OFFER
Offerofupto>"@ (TXLW\ 6 KDUHYV R ¢athagdriegatin@upH >" >
_ PLOOLRQ
of which
Fresh Issue of up te "Eguity SharesR|1 IDFH Y D @&ch aggregatin > >
X 'S V8,R00.00million®
2IIHU IRU 6DOH RI XS WRR I'D'FgH (YBOWM 6D U H >" >
XS WR _ ® PLOOLRQ
D |ISSUED, SUBSCRIBED ANDPAID-UP SHARE CAPITAL AFTER THE OFFER
>"@ XLW\ 6KDUHV RI IDFH YDOXH RI _ HDF > >"
Offer)
E |SECURITIES PREMIUM ACCOUNT
Before the Offefas on date of this Red Herring Prospectus) 6,041,297,95]
After theOffer >"

@)

@

(©)

To be updated upon finalisation of the Offer Price, and subject to the Basis of Allotment

JRU GHWDLOV LQ UHODWLRQ WR WKH FKDQJHV LQ WKH DXWKRULVH @extainDOdrdoratD BattafH O R

+Amendments to our Memorandum of Association in the last 10 yeapage302

Our Board has approved the Offer pursuant to the resolution passed at its meeting held on February 17, 2025 and AuzfystrizBoan

Shareholders have approved the Fresh Issue pursuant to a special resolution passed at their meeting held on MarcRurthé@02br Board has
taken on record the Offer for Sale by the Selling Shareholders pursuant to its resolution dated August 28, 2026.
The Selling Shareholders have severally and not jointly confirmed and approved their respective participation in theSaféeafw their respective

eligibility to participate in the Offer for Sale in accordance with the SEBI ICDR Regulafjigdé) IXUWKHU GHWDLOV VHH 37KH 21IH

5HJXODWRU\ DQG 6W D Wosg¥BAANd491/EsPeRiveyU HV~ R Q
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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 price Nature of consideration Nature of allotment/reduction of Cumulative Cumulative
allotment/ Equity value | per Equity share capital number of | paid-up Equity
reduction of Shares per Share (in Equity Share capital
share allotted Equity ) Shares LQ _
capital Share
(in )
April 30, 95| Allotment of 25 Equity Shares ea| 10 10| Cash Initial subscription to Memorandum 95 950
1998 to Satyanand Munjal, Brijmohan L| Association
and Vijay Munjal and 20 Equit
Shares to Majestic Auto Limited.
August 25 9,026,944 Allotment of 6,357,000 Equit 10 10| Cash Further issue 9,027,03§ 90,270,35(
19987 Shares to Briggs & Strattq
International, Inc., 1,652,820 Equ
Shares to Hero Cycles Limited a
508,560 Equity Shares each
Dayanand Munjal Investmen
Private Limited and Bahadur Cha
Investments Private Limited.
3,686,965 Allotment of 3,686,965 Equit] 10 10| Consideration other than ca Further issue 12,714,00( 127,140,00(
Shares to Majestic Auto Limited. (pursuant to terms of the as
purchase agreement execu
between our Company and Majeg
Auto Limited)
February 18 6,106,007 Allotment of 4,300,000 Equit 10 10| Cash Further issue 18,820,00( 188,200,00(
19997 Shares to Briggs & Strattd
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.
2,494,000 Allotment of 2,494,000 Equit] 10 10| Consideration other than cash (as| Further issue 21,314,00( 213,140,00(
Shares to Majestic Auto Limited. joint venture and other ancilla
agreements executed between
Company and Majestic Aul
Limited.)
August 23 2,130,004 Allotment of 1,500,000 Equit] 10 10| Cash Further issue 23,444,00( 234,440,00(
19997 Shares to Briggs & Strattd

International, Inc., 390,000 Equi
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Date of Number of Details of Allottees Face | Issue price Nature of consideration Nature of allotment/reduction of Cumulative Cumulative
allotment/ Equity value | per Equity share capital number of | paid-up Equity
reduction of Shares per Share (in Equity Share capital
share allotted Equity ) Shares LQ _
capital Share
(in )
Shares to Hero Cycles Limited a|
120,000 Equity Shares each
Dayanand Munjal Investmen
Private Limited and Bahadur Cha
Investments Private Limited.
870,000 Allotment of 870,000 Equity Shar 10 10| Consideration other than cg Further issue 24,314,00( 243,140,00(
to Majestic Auto Limited. (Allotment made to comply with p¥¢
disbursement conditions of lo
availed by the Company, agair
purchase of assets by Majestic A
Limited)
Septembe 35,000,00( Allotment of 13,500,000 Equit] 10 10| Allotment of 35,000,000 Equitf Pursuant to a scheme of arrangen]  59,314,00( 593,140,00(
24, 20041 Shares to Hero Cycles Limite Shares made upon conversion of | between Majestic Auto Limited and t
875,000 Equity Shares to Thak fully convertible debentures held | Company (then known as Hero Al
Devi Investments Private Limite the allottees in the Companhen| Private Limited) and their respecti
8,250,000 Equity Shares to He known as Hero Auto Privalshareholders and creditors approveq
Investments Private Limite Limited), and which were allotted {the Delhi High Court at New Delhi vig
7,375,000 Equity Shares to Baha them in lieu of their preferenqits order dated July 22, 20Ghd the
Chand Investments Private Linmt shareholding in  Majestic Aut High Court of Punjab and Haryana vi
and 1,000,000 Equity Shares eac Limited under the terms of thits order dated November 7, 2003
Dayanand Munjal Investmen scheme of arrangemenbetweer
Private Limited, Anadi Investmen Majestic Auto Limited and th
Private Limited, Puja Investmern Company (then known as Hero Al
Private Limited, Munjal Private Limited) and their respecti
Investments Private Limited al shareholders and creditors appro
Bhagyodaya Investment Priva by the Delhi High Court at New Del
Limited. vide its orde dated July 22, 200dnd
the High Court of Punjab a
Haryana vide its order datg
November 7, 2003.
October 6 1,126,142 Allotment of 1,126,142 Equit 10 10| The Company(then known as Her Pursuant to a scheme of arrangen 60,440,147 604,401,42(
2004 Shares to 5,192 public sharehold Auto Private Limited) allotted| between Majestic Auto Limited and t

of Majestic Auto Limited

approximately 10.39 Equity Shareg
IDFH YDOXH RI _ HO
Private Limited to the shareholders
Majestic Auto Limited for every 10
fully paid up Equity Shares held
them in Majestic Auto Limited.

Company (then known as Hero Al
Private Limited) and their respecti
shareholders and creditors approveq
the Delhi High Court at New Delhi vig
its order dated July 22, 20Ghd the
High Court of Punjab and Haryana vi
its order dated November 7, 2003.
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Date of Number of Details of Allottees Face | Issue price Nature of consideration Nature of allotment/reduction of Cumulative Cumulative
allotment/ Equity value | per Equity share capital number of | paid-up Equity
reduction of Shares per Share (in Equity Share capital
share allotted Equity ) Shares LQ _
capital Share
(in )
July 26,/ (53,103,493] Reduction of 53,103,493 Equity Shares pursuant to a petition under Sections 100 to 103 of the Companies Act, 1956Gfopfele 7,336,649 73,366,488
2006 issued, subscribed and paid share capital of the Company as allowed by the Delhi High Court at New Delhi vide itslatett May 12
2006.
Septembe| 22,785,484 Allotment of 9,398,387 Equit 10 62| Cash Further issue 30,122,137 301,221,328
29, 20071 Shares to Hero Cycles Limite
5,161,290 Equity Shares to He
Investments Private Limite
6,935,484 Equity Shares to Baha
Chand Investments Private Limite
806,452 Equity Shares Dayang
Munjal Investments Private Limitk
and 483,871 Equity Shares
Thakur Devi Investments Priva
Limited
November| 4,475,000 Allotment of 4,475,000 Equit] 10 80| Cash Preferential allotment 34,597,131 345,971,33(
23,2010 Shares to Hero Cycles Limited
Decembe| 318,981,247 Allotment of 9,396,651 Equit 10 Not|{Our Company issued to tlPursuant to a scheme of arrangen| 353,578,38( 3,535,783,80
19, 2022 Shares to Pankaj Munjal, 942,4 applicablg shareholders of Hero Cycles Limitg between Hero Cycles Limited and {
Equity Shares to Charu Munj (i) 81,174 fully paid up Equity Sharf Company and their respecti
707,022 Equity Shares to Adity RlI IDFH YDOXH R1 _ |shareholders and creditors sanctio
Munjal, 706,210 Equity Shares 100 fully paid up Aclass equityby the National Company Lal
Abhishek  Munjal, 10,537,14 VKDUHV RI1 IDFH YDQTribunal, Chandigarh Bench vide
Equity Shares to Pankaj Munjal ( held in Hero Cycles Limited, and (| order dated November 4, 2022.
behalf of Om Prakash Pank one fully paid up Equity Share of fa ; :
Munjal AOP), 23,415,325 Equit YDOXH RI _ DJDLQY ():sr U GHW DHidloly andHierain
. ; porate Matters * Scheme g
Shares to .Bhagyoday Investme_ B-class gq_wty shares held in Hg arrangement between our Compd
Private L|m|ted,2_73,12_3,055 Equi Cycles Limited. and Hero Cycles Limited and the
Shares to Pgnkaj Ml.m]al (on befy respective shareholders and credit
of O P Munjal Holdings), 149,35 3 6EKHPH RI $UU@
Equity Shares to Pankaj Munjal ( page30s.
behalf of Munjal Sales Corporatio|
and 812 Equity Sharesaato Tarur|
Vohra, A.K. Dewan, Pawan Pu
Vipan Kumar Bagai, Arun Jit Sing
Sodhi.
May 8, 2024 2,000,004 Allotment of 2,000,000 Equit] 10 10| Cash Pursuant to exercise of employee st| 355,578,38( 3,555,783,80
Shares to Amit Gupta options under ESOP 2022
July 16, 1,806,111 Allotment of 1,806,111 Equit 10 10| Cash Pursuant to exercise of employee st| 357,384,49] 3,573,844,91
2024 Shares to Amit Gupta options under ESOP 2022
May 5, 2025 951,528 Allotment 951,528 Equity Shares 10 10| Cash Pursuant to exercise of employee st| 358,336,014 3,583,360,19

Amit Gupta

options under ESOP 2022
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Date of Number of Details of Allottees Face | Issue price Nature of consideration Nature of allotment/reduction of Cumulative Cumulative
allotment/ Equity value | per Equity share capital number of | paid-up Equity
reduction of Shares per Share (in Equity Share capital
share allotted Equity ) Shares LQ _
capital Share
(in )
May 29, 951,528 Allotment 951,528 Equity Shares 10 10| Cash Pursuant to exercise of employee st| 359,287,547 3,592,875,47
2026 Amit Gupta options under ESOP 2022
September 4 20,971,941 Allotment of 20,908,283 Equit 10 NA& | NA& Conversion of 20,971,94CCPS of| 380,259,48¢ 3,802,594,88
2026 Shares to South Asia Growth Invi IDFH YDOXH RI _
LLC and 63,658 Equity Shares 20,9971,941 Equity Shares of fg
South Asia EBT Trust YDOXH RI _ HDFK L
September 4 2,527,517 Allotment of 1500,000 Equity 10 69.14| Cash Pursuant to exercise of employee st| 382,787,00§ 3,827,870,05
2026 Shares to Amit Gupta; 200,000 options under ESOP 2022
Equity Shares to Keshav Mist
25,183 Equity Shares to Ral
Chauhan™ and 2,334 Equit
Shares to Esha Gupta

* The paidupVKDUH FDSLWDO RI WKH &RPSDQ\ SXUVXDQW WR WKH VFKHPH RI FDSLWRDUWNGZOWWLRQ ZDVKH GLIIHUEZGEBHR WaH LQX R/
account of fractional shares being rounded off.

Pursuant to the 2022 Scheme of Arrangement, Hero Cycles Limited is the legal and beneficial owner of 95 Equity Shat@ssheldbglders who are appearing on the BENPOS statement of our Company as on the
date of this RHP, on account of rejection ofgorate action for transfer of the Equity Shares from the accounts of the 12 shareholders to HCL due to the relevambagupumsctive or due to statutory freezing of
these accounts by the respective brokers. Our Company had filed an exemplizatiap dated December 18, 2024 under Regulation 300(1)(c) of the SEBI ICDR Regulations from strict enforcement ohR&gulati

of the SEBI ICDR Regulations in relation to imposition of statutory-loacn these 95 Equity Shares held by the 12 shademsl pursuant to which SEBI vide its letter dated May 2, 2025, has granted the aforesaid
exemption to our Company.RU IXUWKHU LQIRUP D W t®ufCoMpahy RdslavValed ExErdptidl/fvom SEBI in respect of the requirement of complyingwtihydtckin under SEBI ICDR Regulations

in respect of certain Equity Shares, which requires us to comply with certain conditions including submissions/undexaldedsy our Company. Any failure by our Company to comply with these conditions may
leadtononFRPSOLDQFH ZLWK WKH H[HPSWIE2BRQ JUDQWHG E\ 6(%, " RQ SDJH

Certain of our corporate and secretarial records in relation to these allotments are not traceable. For further inforrBaBddiDVH VHH 33W¥ Bre)ud&bW B Wrdte some of our historical corporate and
secretarial records. We cannot assure yaat tho legal proceedings or regulatory actions will be initiated against our Company in the future in relation to the corggirfe records which may impact our financial
FRQGLWLRQ DQG UHISEXWDWLRQ ~ RQ SDJH

Held by Orbis Trusteeship Services Private Limited, on behalf of South Asia EBT Trust.

M~ Legal heir of Late Prem Narayan Chauhaur, erstwhile employee.

## The order of the High Court of Delhi sanctioning the Scheme of Capital Reduction was issued on July 12, 2006 and veabwébifegistrar of Companies, NCT of Delhi & Haryana on July 26, 2006.

&  The consideration was paid at the time of allotnedr@CPS

*k

AN

(b) Preference share capital
The history of the preference share capital of our Company is set forth in the table now:
Date of Number of Details of Allottees Face value | Issue price Nature of Nature of |Cumulative | Cumulative
allotment preference per per consideration| transaction | number of paid-up
sharesallotted preference | preference preference | preference
share (in ) | share (in ) shares | share capital
LQ _
September 49,500,000 Allotment of 25,000,000 preference shares to Hero Cycles Lin 10 10| Cash Private 49,500,00¢ 495,000,00(
28, 2004™M 2,000,000 preference shares each to Dayanand Munjal Inves placement
Private Limited and Thakur Devi Investments Private Limi
10,400,000 preference shares to Bahadur Chand Investments
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Date of Number of Details of Allottees Face value | Issue price Nature of Nature of |Cumulative | Cumulative
allotment preference per per consideration| transaction | number of paid-up
sharesallotted preference | preference preference | preference
share (in ) | share (in ) shares | share capital
LQ _
Limited and 10,100,000 preference shares to Hero Investments R
Limited.
July 26, (49,500,000] Reduction of 49,500,000reference shareslotted on September 28, 2004 pursuant to the scheme of capital reduction approve 0 0
2006 Delhi High Court at New Delhi vide its order dated May 12, 2006.
November 49,500,000 Allotment of 49,500,000 6% necumulative convertible redeemal 10 16| Cash Preferential | 49,500,000 495,000,00(
23, 2010 preference shares to Hero Cycles Limited. allotment
July 27, 9,375,000 Allotment of 9,375,000 6% neoumulative convertible redeemal 10 16| Cash Preferential | 58,875,000 588,750,00(
2012™M preference shares to Hero Cycles Limited allotment
September 10,625,000 Allotment of 10,625,000 6% necumulative convertible redeemal 10 16| Cash Preferential | 69,500,00¢ 695,000,00(
17,2013 preference shares to Hero Cycles Limited allotment
February 17|  (69,500,000] Reduction of 69,500,000 6% naumulative convertible redeemable preference staletted on November 23, 2010, July 27, 2 0 0
2016 and September 17, 2013 pursuant to a scheme of arrangement between Hero Cycles Limited and the Company and the
shareholders sanctioned by the High Court of Punjab and Haryana vide its order daled ©015.
December 20,971,941| Allotment of 20,908,283 CCPS to South Asia Growth Invest LLC 10 69.14| Cash Private 20,971,941 209,719,41(
30, 2022 63,658 CCPS to South Asia EBT Trust" placement
September (20,971,941] Allotment of 20,908,283 Equity Shares to South Asia Growth In 10 NA [ NA& Conversion 0 0
4, 2026 LLC and 63,658 Equity Shares to South Asia EBT Trugtirsuant tg of
conversion of CCPS 20,971,941
CCPSof face
valueof _
each into
20,971,941
Equity
Shares 0
face value o
_ H A
the ratio of
1.1

n Held by Orbis Trusteeship Services Private Limited, on behalf of South Asia EBT Trust.

AYAY

FRQGLWLRQ DQG UHISXWDWLRQ ~ RQ SDJH

#
&

Further, there are no outstandimigference shared the Company as on the date détRed Herring Prospectus.

Certain of our corporate and secretarial records in relation to these allotments are not traceable. For further inforr8aiddDVH VHH 33W¥ Are)ud&bly B Wate some of our historical corporate and
secretarial records. We cannot assure yaat tho legal proceedings or regulatory actions will be initiated against our Company in the future in relation to the coiggirefe records which may impact our financial

The order of the High Court of Delhi sanctioning the Scheme of Capital Reduction was issued on July 12, 2006 and veabwébifegistrar of Companies, NCT of Delhi & Haryana on July 26, 2006.
The consideration was paid at the time of allotment of CCPS.

All issuances of our securities since the incorporation of our Company till the date of filing of this Red Herring Praspéctasmpliance with th€ompanies Act, 1956 and
Companies Act, 2013&s applicable

Issue of Equity Shares or preference shares at a price lower than the Offer Price in the last one year
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([FHSW DV G |- BHaf@ Ragithlhidtaty qf our Compafiy R Q &BDPoliHCompany has not issued any Equity Shares or preference shares in the preceding one year at a p
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.

Except for Equity Shares issued pursuant to (isttheeme of arrangement between Majestic Auto Limited and our Company and their respective shareholders and creditors appr
by the High Court of Punjab and Haryana vide its order dated November 7, 2003 and the Delhi High Court at New Delbidaédddted July 22, 2004; and (ii) tlseheme of
arrangement between Hero Cycles Limited and our Company and their respective shareholders and creditors sanctionéhby @wrigany Law Tribunal, Chandidh Bench

vide its order dated November 4, 202r Company has not allotted any shares pursuant to any scheme approved under Sections 391 to 394 of the Compdh@sSkctjdred

230 to 234 of the Companies Act, 2013 as on the date of this Red Herring Prospectus.

Our Company has not allotted any preference shares pursuant to any scheme or arrangement approved under Section$ B8@1Gor&pdroes Act, 1956 or Sections 230 to
234 of the Companies Act, 2013 as on the date of this Red Herring Prospectus.

For further details, please séeShare capital history of our Compahgn pages5.

Issue of Equity Shares for consideration other than cash, bonus issue or out of revaluation of reserves

® As on the date of this Red Herring Prospectus, our Company has not issued any Equity Shares or Preference Sharesatioinofasstales since its incorporation.
(i) Our Company has not issued any preference shares for consideration other than cash or by way of bonus issue as dhitheaethtdasfing Prospectus.

(iii) ([FHSW DV GLVFORVIdsBe &flEquyShar@s®r préfefence shares pursuant to schemes of arrangemént8® dud Company has not issued any
Equity Shares or preference shares for consideration other than cash or by way of bonus issue as on the date of thig Rexptsrus.

Date of allotment Names of allottee Reason/nature of allotment No. of Equity Face value per | Offer price per Nature of
Shares allotted Equity Share Equity Share consideration
LQ _ LQ _

August 25, 1998 | Allotment  of 3,686,964 Allotment pursuant to terms of the asset purchase agre 3,686,965 10 10| Consideration othe
Equity Shares to Majest| executed between our Company and Majestic Auto Lin than cash
Auto Limited.

February 18, 1999 Allotment  of  2,494,00( Allotment as per terms of joint venture and other anci 2,494,000 10 10| Consideration othe
Equity Shares to Majest| agreements executed between our Company and Mg than cash
Auto Limited. Auto Limited.

August 23, 1999 | Allotment of 870,000 Equit| Allotment made to comply with prdisbursemen 870,000 10 10| Consideration othg
Shares to Majestic Auf conditions of loan availed by the Company, against purg than cash
Limited. of assets by Majestic Auto Limited

90



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 okthisg_espectus:

Categ| Categor| Number [Number| Num |Numbe| Total |Sharehol Number of Voting Rights |Number| Total |Sharehol|Number of Number of | Non- Other |Number of| Number
ory y of of of fully |ber off rof |number|ding as a held in each class of |of sharey No of |ding, as g Locked in| Shares | Disposal |encumbra| Shares | of equity
(I) |sharehol sharehol|paid-up|Partl | shares| of % of securities Underlyi| shares % shares | pledged or|Undertaki |nces, if anypledged or] shares

der (ders (Ill) | Equity | y [underly| shares| total (IX) ng on |assuming (XIII) otherwise ng (XVI) otherwise| held in
(D) Shares|paid-| ing held | number Outstan| fully full encumbere|  (XV) encumbergdemateria
held | up [Deposit (VII) |of shares ding |diluted |conversio d# d# lized form
(IV) |Equit| ory |=(IV)+(|(calculate converti| basis n of (XIV) XVI) = | (XVIII)
y |Receipt V)+ |das per ble |(includi |convertib (XIV + XV
Sharg s (V) | SCRR, securitie] ng le + XVI)
s helg (VI) 1957) | Number of Voting |Total s |Warran |securities Num [As alNumb|As a| Num |As a| Num |As a Num |As a
V) (VII) As Rights as a ((includin| tsand | (asa | ber (% of|er (a)|% of| ber |% of| ber |% of| ber |% of
a % of % of g ESOPs)percentag (a) |total total| (a) |total| (a) |total| (a) |total
(A+B+C2 (A+B [Warrant | (XI) e of Shar Shar| Shar Shar Shar
) +C)| sand diluted es es es es es
ESOPs) share held held held held held
(X) capital) (b) (b) (b) (b) (b)
XIh= ona
(VID+(X) fully
As a % of] dilut
(A+B+C2 ed
) basig
Class X|Cla| Total
ss
Y
(A) |Promote 9/327,540| 0 0/327,540| 85.579%4327,540| 327540| 85.57% 327540 84.67% 0] 0.0 0] 0.04 Nil{ Nil| Nil| Nil| Nil{ Nil
rs and 186 186 1864 - 18§ % - 186 % %
Promote 327,540,1
r Group” 6
(B) |Public” 93955,246,8 0 0/55,246,4 14.43%55,246,¢ 55,246,§ 14.43 4,076,4459,323,3 15.33% 0/ 0.04 1,000( 0.2 Nil| Nil| Nil| Nil| Nil| Nil
19 19 19 - 19 % 9 08 %| 000 % 55,246,814
(C) [Non 0] 0.0 0] 0.04 Nil{ Nil| Nil| Nil| Nil{ Nil
Promote - - - % %
r- Non
Public
(C1) |Shares 0 0 0 0.00% 0.0d 0 0.0 0 0.00 Nil| Nil|  Nil| Nil| Nil| Nil
underlyi - - 4 - 1 % - - - % %
ng
deposito
ry
receipts -
(C2) |Shares 0 0 0 0.00% 0.0d 0 0.0 0 0.00 Nil| Nil|  Nil| Nil| Nil| Nil
held by - - 4 - 1 % - - - % %
employe
e trusts -
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Categ| Categor| Number |Number| Num |[Numbe| Total |Sharehol Number of Voting Rights |Number| Total |Sharehol|Number of| Number of Non- Other |Number of| Number
ory y of of of fully |ber off rof |[number|ding as a held in each class of |of sharey No of |ding, as g Locked in| Shares | Disposal |encumbra| Shares | of equity
(I) |sharehol sharehol|paid-up|Partl | shares| of % of securities Underlyi| shares % shares | pledged or|Undertaki |nces, if anypledged or| shares

der |ders (lll)| Equity | y [|underly| shares| total (1X) ng on |assuming (XIII) otherwise ng (XVI1) otherwise| held in
(I Shares|paid-| ing held | number Outstan| fully full encumbere| (XV) encumbergdemateria
held | up |Deposit (VII) |of shares ding |diluted |conversio d# d# lized form
(IV) |Equit| ory |=(IV)+(|(calculate converti| basis n of (XIV) XVI) = | (XVIII)
y |Receiptf V)+ |das per ble [(includi |convertib (XIV + XV
Sharg s (V) | SCRR, securitie] ng le + XVI)
s held (VI) 1957) | Number of Voting |Total S Warran |securities Num |As a|Numb|As a| Num |As a| Num |As a| Num |As a|
V) (VII) As Rights as a|(includin| tsand | (asa | ber |% of| er (a) |% of| ber |% of| ber (% of| ber |% of
a % of % of g ESOPs)percentag (a) |total total| (a) |total| (a) |total| (a) [total
(A+B+C2 (A+B [Warrant | (XI) e of Shar Shar Shar Shar| Shar
) +C)| sand diluted es es es es es
ESOPSs) share held held held held held
(X) capital) (b) (b) (b) (b) (b)
XIh= ona
(VID+(X) fully
As a % of] dilut
(A+B+C2 ed
) basig
Class X|Cla| Total
Ss
Y
Total 948382787 0 0/382787| 100.00% 382,787/ 382787| 100.0 4,076,44386863| 100.00% 0/ 0.04 1,000( 0.2 Nil| Nil| Nil| Nil| Nil| Nil
(A+B+C 005 005 00§ - 005 0% 9 494 %| 000 % 382,787,0
)*** 5

*%

Pursuant to the 2022 Scheme of Arrangement, HCL is the legal and beneficial owner of 95 Equity Shares held by 12 enditiekialsb are appearing on the BENPOS statement of our Company as on the date of this RHP, on
account of rejection of corporatgtion for transfer of the Equity Shares from accounts of the 12 shareholders to HCL due to the relevant accounts beirg ihaetto statutory freezing of these accounts by the respective
brokers. Accordingly, the 95 Equity Shares held by thedi®iduals/entities is being reflected in row (A) (i.e., Promoters and Promoter Group) and not row (B) (i.e., Public)mPangZbad filed an exemption application dated
December 18, 2024 under Regulation 300(1)(c) of the SEBI ICDR Regulations framrgbicement of Regulation 17 of the SEBI ICDR Regulations in relation to imposition of statutemydndkese 95 Equity Shares held by

the 12 shareholders, pursuant to which SEBI vide its letter dated May 2, 2025, has granted the aforesaid ¢xemp@ampany) RU IXUWKHU LQIRUPDW ®QCoMpaky RdslaValed BxEpioll fvom SEBI in
respect of the requirement of complying with statutory-lnaknder SEBI ICDR Regulations in respect of certain Equity Shares, which requires us to complstaiiticaeditions including submissions/undertakings provided by
our Company. Any failure by our Company to comply with these conditions may lead FoRV@FSOLDQFH ZLWK WKH H[HPSWRRQ JUDQWHG E\ 6(%,” RQ SDJH

Pursuant to the 2022 Scheme of Arrangement, HCL is the legal and beneficial owner of 95 Equity Shares held by 12 emntitiskiasthe time of the approval of the 2022 Scheme of Arrangement. However, such 12
individuals/entities are still appearingn the BENPOS statement of our Company as on the date of this RHP, on account of rejection of corporate action fdrthareity Shares from accounts of the 12 shareholders to HCL
due to the relevant accounts being inactive or due to statuteeying of these accounts by the respective brokers. Accordingly, as HCL is the legal and beneficial owner of suctsbarequiych 95 Equity Shares are being
UHIOHFWHG XQGHU WKH 33URPRWHU DQG 3URPRWHU *URXS” FDWHJRU\

*** B ased on beneficiary position statement availabledd S W H 2826 U

#

$PLW *XSWD RXU 0DQDJLQJ 'LUHFWRU DQG &KLHI ([HFXWLYH 2IILFHU RBNOHMIdHoU fin@ cin@tié RulidQiptivd of HEGLIRyHSQANE s \AlIRted 16 Dim@uBuahRdeRQerbiseldd H
employee stock options under ESOP 202200,00CEquity Shares allotted to him pursuant to such exefwse beenpledged in favor of the lender.
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6.

a)

b)

c)

Details of equity shareholding of the major shareholders of our Company:

Set forth below is a list of shareholders holding 1% or more of the issued angopaddity share capital of our
Company, as othe date of this Red Herring Prospectus

S. Name of the Shareholder Pre-Offer Percentage of Pre-Offer Percentage of
No. number of the pre-Offer number of the pre-Offer
Equity Shares Equity Share Equity Shares Equity Share
Capital (%) on a fully diluted | capital on a fully
basis” diluted basis
(W
Promoter
1. O P Munjal Holding8 273,123,054 71.35 273,123,054 70.60
2. Pankaj Munjal 9,400,436 2.46 9,400,436 2.43
Promoter Group
3. Bhagyoday Investments Private Limitg 23,978,804 6.26 23,978,804 6.20
4, Pankaj Munjal (on behalf of Om Praka 10,537,14( 275 10,537,14( 2.72
Pankaj Munjal AOP) )
5. Hero Cycles Limited 7,752,750 2.03 7,752,750 2.00
Other
6. South Asia Growth Invest LLC 46,855,307 12.24 46,855,307 12.11
7 Amit Gupta 5,584,167 1.46 5,584,167 1.44
Total 377,231,659 98.55 377,231,659 97.51

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

n &DOFXODWHG RVRWERB EDMIW\RBIKDUHV KHOG DQG VXFK QXP EH[W BRF YVFV/IAWNH G5 RBWH R @

WKH (623

Set forth below is a list of shareholders holding 1% or more of the issued angppaddiity share capital of our
Company, as of 10 days prior to the date of this Red Herring Prospectus

S. Name of the Shareholder Pre-Offer Percentage of Pre-Offer Percentage of
No. number of the pre-Offer number of the pre-Offer
Equity Shares Equity Share Equity Shares Equity Share
Capital (%) on a fully diluted | capital on a fully
basis” diluted basis
(%)"
Promoter
1. O P Munjal Holding8 273,123,055 76.02 273,123,054 70.60
2. Pankaj Munjal 9,400,436 2.62 9,400,436 2.43
Promoter Group
3. Bhagyoday Investments Private Limitg 23,978,804 6.67 23,978,804 6.20
4. Pankaj Munjal (on behalf of Om Prake 10,537,14( 2.93 10,537,14( 2.72
Pankaj Munjal AOP)
5. Hero Cycles Limited 7,752,75( 2.16 7,752,750 2.00
Other
6. South Asia Growth Invest LLC 25,947,024 7.22 46,855,307 12.11
7 Amit Gupta 4,084,167 1.14 4,084,167 1.06
Total 354,823,374 98.76 375,731,654 97.12

Held by Pankaj Munjal on behalf of O P Munjal Holdings.
A Calculated on the basis of total Equity Shares held and such number of Equity Shares which will result upon convestanmdof@@CPS
and H [H U F eételd Bptions under the ESOP 2022.

Set forth below is a list of shareholders holding 1% or more of the issued angppaddiity share capital of our
Company, as of one year prior to the date of this Red Herring Prospectus:

S. Name of the Shareholder Pre-Offer Percentage of Pre-Offer Percentage of
No. number of the pre-Offer number of the pre-Offer
Equity Shares Equity Share | Equity Shares on| Equity Share
Capital (%) a fully diluted | capital on a fully
basis® diluted basis
("
Promoter
1. O P Munjal Holdings 273,123,055 76.22 273,123,054 71.07
2. Pankaj Munjal 9,400,436 2.62 9,400,436 2.45
Promoter Group
3. Bhagyoday Investments Private Limitg 23,978,804 6.69 23,978,804 6.24
4. Pankaj Munjal (on behalf of Om Praka 10,537,14( 2.94 10,537,14( 2.74
Pankaj Munjal AOP)
5. Hero Cycles Limited 7,752,750 2.16 7,752,750 2.02
Other
6. | South Asia Growth Invest LLC | 25,947,024 7.24] 46,855,301 12.19
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d)

S. Name of the Shareholder Pre-Offer Percentage of Pre-Offer Percentage of

No. number of the pre-Offer number of the pre-Offer
Equity Shares Equity Share |Equity Shares on| Equity Share

Capital (%) a fully diluted | capital on a fully
basis” diluted basis

(%"
7. Amit Gupta 3,907,639 1.09 3,907,639 1.02
Total 354,646,844 98.% 375,555,131 97.73

* Held by Pankaj Munjal on behalf of O P Munjal Holdings.

A Calculated on the basis tital Equity Shares held and such number of Equity Shares which will resultompegrsion of outstanding CCPS

ande x e r cviestee optiofis under the ESOP 2022.

Set forth below is a list of shareholders holding 1% or more of the issued angppaddiity share capital of our

Company, as of two years prior to the date of this Red Herring Prospectus

S. Name of the Shareholder Pre-Offer Percentage of Pre-Offer Percentage of
No. number of the pre-Offer number of the pre-Offer
Equity Shares Equity Share |Equity Shares on| Equity Share
Capital (%) a fully diluted | capital on a fully
basis diluted basis
()"
Promoter
1. O P Munjal Holding’ 273,123,054 76.42 273,123,054 71.50
2. Pankaj Munjal 9,400,436 2.63 9,400,436 2.46
Promoter Group
3. Bhagyoday Investments Private Limitg 23,978,804 6.71 23,978,804 6.28
4. Pankaj Munjal (on behalf of Om Prake 10,537,140 2.95 10,537,140 2.76
Pankaj Munjal AOP)
5. Hero Cycles Limited 7,752,750 2.17 7,752,75( 2.03
Other
6. South Asia Growth Invest LLC 25,947,024 7.26 46,855,307 12.27
Total 350,739,204 98.14 371,647,492 97.30

* Held by Pankaj Munjal on behalf of O P Munjal Holdings.

A Calculated on the basis tidtal Equity Shares held and such number of Equity Shares which will resultoipeersion of outstanding CCPS

ande x e r cviestee optiofs under the ESOP 2022.

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 Shareholder Pre-Offer PostOffer
No. Number of % of total pre- Number of % of total post-
Equity Shares as| Offer paid up Equity Shares | Offer paid up
on the date of Equity Share Equity Share
this Red Herring | capital on a fully capital on a fully
Prospectus diluted basis” diluted basis”
Promoters
1. [0 P Munjal Holdings 273,123,051 70.60 [ [
2. Pankaj Munjal 9,400,43€ 2.43 [ O [ O
3. Charu Munjal 942,425 0.24 [ § [
4. Abhishek Munjal 706,210 0.18 [ © [ ©
Total 284,172,12¢ 73.46 [ § [ 0

* Held by Pankaj Munjal on behalf of O P Munjal Holdings.

*%

the ESOP 2022.

b) Promoter Group (other than our Promoters)

Calculated on the basis of total Equity Shares held and such number of Equity Shares which will result uoncvestee optiofis under

Sl.
No.

Name of the Shareholder

Pre-Offer PostOffer
Number of % of total pre- Number of % of total post-
Equity Shares as| Offer paid up Equity Shares Offer paid up
on the date of equity share equity share

this Red Herring

capital on a fully

capital on a fully

Pankaj Munjal AOP**)

Prospectus diluted basis diluted basis”

Promoter Group

1. Hero Cycles Limited 7,752,750 2.00 [ © [ §
2. Aditya Munjal 707,022 0.18 [ © [ §
3. Pankaj Munjal (on behalf of Munj 392,344 0.10 [ © [ 9§

Sales Corporation)

4. Bhagyoday Investments Private Limitg 23,978,804 6.20 [ O [ O
5. Pankaj Munjal (on behalf of Om Praks 10,537,14( 2.72 [ o [ o
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SiR Name of the Shareholder Pre-Offer PostOffer
No. Number of % of total pre- Number of % of total post-
Equity Shares as| Offer paid up Equity Shares Offer paid up
on the date of equity share equity share
this Red Herring | capital on a fully capital on a fully
Prospectus diluted basis diluted basis”
Total 43,368,06( 11.21 [ © [ §

* Calculated on the basis aftal Equity Shares held and such number of Equity Shares which will resuleuwpanr cvessee optiofis under
the ESOP 2022.
Members of Om Prakash Pankaj Munjal AOP includes Pankaj Munjal an@M/Brakast& Sons (HUF).

*%

¢) Selling Shareholders

S| Name of the Sell Pr-ef f er PoOff f er
No . Number % of toe Number | % of tot
Equity Oof fer p| Equity Oof fer p
hel d as equity equity
date of capita capital
Herrin diluted
Pr ospec¢
Promoter Selling Sharehol der
1. [O P Munjal Holdin 273,11 70 ] [ g [ 6
Promoter Group Selling Sharehol der
2. |[Hero Cycles Limit 7, 7572 2. [ © [
Tot al 280, 81 72. [ © [ ©

* Held by Pankaj Munjal on behalf of O P Munjal Holdings.
**  Calculated on the basis tital Equity Shares held and such number of Equity Shares which will resuleupanr cviesteé optiofis 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 Red Herring Prospectus, our Promoter€iRRMunjal Holdings, Pankaj Munjal, Charu Munjal

and Abhishek Munjah aggregate hold84,172,12@&quity Shares, representing 73.46% of the issued, subscribed and
padup equity share capital of our Company, calcul ate
shareholding are set forth below.

Build-up of the Equity shareholding of our Promoters in our Company

The details regarding the builgh of the Equity shareholding of our Promoters in our Company since incorpasation
set forth in the table below:

Date of No. of Nature of Nature of consideration| Face Issue Percentage | Percentage
allotment/ equity transaction Value Price/ of the pre- | of the post
transfer shares per | Transfer |Offer Equity Offer
equity | price per |share capital| capital (%)
share | equity on a fully
() share( ) | diluted basis
(%)*

O P Munjal Holdings”
May 27, 608,116 Transfer of 608,11| Cash 10 51.38 0.16 [ 0
20102 Equity Shares fron

Thakurdevi

Investment Privat,

Limited
September 8§ 4,865| Transfer of 4,864 Cash 10 5.34| Negligible [ ©
2010 Equity Shares fron

Suresh Chan

Munjal
September & 1,702| Transfer of 1,70] Cash 10 52.51] Negligible [ 0
2010 Equity Shares fron

Ashok Kumar

Munjal
May 21,| (592,327) Transfer of Equity Cash 10 50 (0.15) [ o
2015 Shares to Her

Cycles Limited
July 27, 2015 (22,356)| Transfer of Equity Cash 10 50 (0.01) [ o

Shares to Her

Cycles Limited
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Date of No. of Nature of Nature of consideration| Face Issue Percentage | Percentage
allotment/ equity transaction Value Price/ of the pre- | of the post
transfer shares per | Transfer |Offer Equity Offer
equity | price per |share capital| capital (%)
share | equity on a fully
() share( ) | diluted basis
(%)*
December | 273,123,054 Allotment pursuan| Nil 10 Not 70.60 [ o
19, 2022 to the scheme ¢ applicable
arrangement
between Her(
Cycles Limited anc
the Company
sanctioned by th
National Compan)
Law Tribunal,
Chandigarh Benc
vide its orderdated
November 4, 2022
Sub  Total| 273,123,054 70.60 [ o
(A)
Pankaj Munjal
July 15, 201( 15| Transfer of share Cash 10 62 Negligible [ o
received from|
Brijmohan Lal
Munjal
August 10| 18| Transfer of share Cash 10 62 Negligible [ ©
2010 received from|
Satya Prakas
Alwani
September 3,363| Transfer of share Cash 10 29.74)  Negligible [ ©
27,2018 received from
Mahendra
Girdharilal
December 9,396,651 Allotment pursuan Our Company issued 10 Not 2.43 [ O
19, 2022 to the scheme (the shareholders of He applicable
arrangement Cycles  Limited, (i
between Her( 81,174 fully paid uf
Cycles Limited an{ Equity Shares of fag
the Companyv al ue of
sanctioned by th|every 100 fully paid up A
National Companj class equity shares of fa
Law Tribunaljv al ue of 1
Chandigarh Benc|in Hero Cycles Limited
vide its orderdated and (ii) one fullypaid up|
November 4, 2022 Equity Share of fac
value of 1
outstanding Bclass
equity shares held in He
Cycles Limited.
May 27, 389| Transmission o Not applicable 10 Not Negligible [ ©
2024 shares from (lateg applicable
Sudarshan Kuma
Munjal
Sub  Total| 9,400,43€ 2.43 [ ©
(B
Charu Munjal
December 942,425 Allotment pursuan| Our Company issued 10 Not 0.24 [ O
19, 2022 to the scheme (the shareholders of He applicable

arrangement

between Her(
Cycles Limited an(
the Company
sanctioned by th
National Compan)
Law Tribunal,
Chandigarh Benc
vide its orderdated
November 4, 2022

Cycles  Limited, (i
81,174 fully paid uf
Equity Shares of fag
val ue of

every 100 fully paid up A
class equity shares of fa|
value of 1
in Hero Cycles Limited
and (ii) one fullypaid up
Equity Share of fac
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(b)

Date of No. of Nature of Nature of consideration| Face Issue Percentage | Percentage
allotment/ equity transaction Value Price/ of the pre- | of the post
transfer shares per | Transfer |Offer Equity Offer
equity | price per |share capital| capital (%)
share | equity on a fully
() share( ) | diluted basis
(%)*
value of 1
outstanding Bclass
equity shares held in He
Cycles Limited.
Sub Total 942,425 0.24 [ o
(©)
Abhishek Munjal
December 706,210 Allotment pursuan Our Company issued 10| Not 0.18 [ o
19, 2022 to the scheme (the shareholders of He applicable
arrangement Cycles  Limited, (i
between Her( 81,174 fully paid uf
Cycles Limited an{ Equity Shares of fag
the Companjyv al ue of
sanctioned by th| every 100 fully paid up A
National Companj class equity shares of fa|
Law Tribunal|jv al ue of 1
Chandigarh Benc|in Hero Cycles Limited
vide its orderdated and (ii) one fullypaid up|
November 4, 2022 Equity Share of fac
value of 1
outstanding Bclass
equity shares held in He
Cycles Limited.
Sub  Total 706,210 0.18 [ ©
(D)
Total 284,172,12¢ 73.46 [ ©
(A+B+C+D)

As certified by Neelam Gupta, Practicing Company Secretary, by way of their certificat&dptechber 9, 2026

A Also a Promoter Selling Shareholder. 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 regult tponcvessee optiofs under
the ESOP 2022.

@ Information obtained from the ledger of transferee

All the Equity Shares held lyur Promotersvere fully paidup on the respective dates of allotment/ acquisition of such
Equity Shares.

As on the date of this Red Herring Prospectus, none of the Equity Shares tietdPlbgmoterare pledged or otherwise
encumbered.

Build-up of the Equity shareholding of our members of the Promoter Group in our Company

The details regarding the builg of the equity shareholding of our members of the Promoter Group in our Company
since incorporatiors set forth in the table below:

Date of No. of Nature of Nature of Face Issue Percentage| Percentage
allotment/ equity transaction consideration Value | Price/ of the pre- | of the post
transfer shares per | Transfer Offer Offer
equity | price per Equity capital (%)
share | equity share
() | share( ) | capitalona
fully diluted
basis
(%)
Hero Cycles Limited”
August 25,199y  1,652,82( Further issue Cash 10 10 0.43 [ ©
February 18 1,118,00( Further issue Cash 10 10 0.29 [ ©
1999
August 23, 1994 390,000 Further issue Cash 10 10 0.10 [ ©
April 7, 2003 7,051,06( Transfer from Cash 10 10.08 1.82 [ o
Majestic Auto
Limited
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Date of
allotment/
transfer

No. of
equity
shares

Nature of
transaction

Nature of
consideration

Face
Value
per
equity
share

Issue
Price/
Transfer
price per
equity
share( )

Percentage
of the pre-
Offer
Equity
share
capital on a
fully diluted
basis
(%)*

Percentage|
of the post
Offer
capital (%)

September 24

2004

13,500,00(

Pursuant to a schen
of arrangemer
between Majesti
Auto Limited and the
Company (the
known as Hero Aut
Private Limited) ang
their respectivg
shareholders an
creditors  approve
by the Delhi High
Court at New Delh
vide its order date
July 22, 2004nd the
High Court of Punjal
and Haryana vide it
order dateg
November 7, 2003

Allotment of Equity|
Shares upo
conversion of 0% fully
convertible debentureg
held by the allottees i
the Company (then
known as Hero Aut
Private Limited) and
which were allotted t
them in lieu of thei
preference
shareholding in
Majestic Auto Limited
under the terms of th
scheme 0
arrangementbetween
Majestic Auto Limited
and the Compan
(then known as He
Auto Private Limited
and their respectiv
shareholders an
creditors approved b
the Delhi High Cour|
at New Delhi vide it
order dated July 21
2004 and the High
Court of Punjab an
Haryana vide its orde
dated November
20083.

10

10

3.49

December 13

2004

328,498

from
Auto

Transfer
Majestic
Limited

Cash

10

15.98

0.08

July 26, 2008

(21,122,189

Reduction of capital pursuant to a petition under Sections 1
103 of the Companies Act, 1956 for reduction of the isg
subscribed and paidp share capital of the Company as allowe
the Delhi High Court at New Delhi vide its order dated May

2006.

(5.46)

September 24

2007

9,398,387

Further issue

Cash

10

62

2.43

November 23|

2010

4,475,000

Preferential
allotment

Cash

10

80

1.16

May 21, 2015

592,327

Transfer from On
Prakash Munjal (o
behalf of O P Munjq
Holdings)

Cash

10

50

0.15

June 1, 2015

306

Transfer of 34 Equit
Shares from On
Prakash Munjal, an
272 Equity Share
from Roma Cycl¢
Manufacturing
Company Privat
Limited.

Cash

10

50

Negligible

June 8, 2015

1,795

Transfer from Her
Financial Service
Limited

Cash

10

50

Negligible

June 19, 2015

16,351,60(

Transfer from On

Prakash Munjal (o

Cash

10

50

4.23
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Date of
allotment/
transfer

No. of
equity
shares

Nature of
transaction

Nature of
consideration

Face
Value
per
equity
share

Issue
Price/
Transfer
price per
equity
share( )

Percentage
of the pre-
Offer
Equity
share
capital on a
fully diluted
basis
(%)*

Percentage|
of the post
Offer
capital (%)

behalf of Munjal
Sales Corporation)

July 27, 2015

22,356

Transfer from On
Prakash Munjal (o
behalf of O P Munjg
Holdings)

Cash

10

50

0.01

December 23

2015

(12)

Transfer of 1 Equity
Share each to )
Bharat Goel (i
Jatinder Kuma
Sharma (iii) Ashok
Khanna (iv)
Davinder Kumar (v
Pradeep Kumg
Mehndiratta (v) R K
Trehan (vi) Jagjit Pg
(vii) Shanker Jain
(viii) Rajesh Kuma
Sharma (ix) Avinas
Kumar (x) Hardee
Singh Bindra (xi
Satish Kumar

Cash

10

50

Negligible

December 19

2022

26,936**

Transfer from publi
shareholders of ol
Company pursuant {
the  scheme @
arrangemenietweer
Hero Cycles Limiteg
and the Compan
sanctioned by th
National Compan
Law Tribunal,
Chandigarh  Benc
vide its orderdated
November 4, 2022

Cash

10

29.50

0.01

December 30

2022

(25,947,024

Transfer to Sout
Asia Growth Inves
LLC

Cash

10

69.14

(6.71)

December 3(Q

2022

(87,110)

Transfer to Sout
Asia EBT Trust’

Cash

10

69.14

(0.02)

Sub Total (A)

7,752,75(

2.00

Bhagyodaya Investments Pri

vate Limited

September 24

2004

1,000,000

Pursuant to a schen
of arrangemer
between Majesti
Auto Limited and thg
Company (the
known as Hero Aut
Private Limited) ang
their respectivg
shareholders arn
creditors  approve
by the Delhi High
Court at New Delh
vide its order date
July 22, 2004nd the
High Court of Punjal
and Haryana vide it
order dateq
November 7, 2003.

Allotment of Equity
Shares made upq
conversion of 0% fully
convertible debenture
held by the allottees i
the Company (then
known as Hero Aut
Private Limited) and
which were allotted t
them in lieu of thei
preference

shareholding i
Majestic Auto Limited
under the terms of th
scheme 0
arrangementbetween
Majestic Auto Limited
and the Compan

(then known as Her

10

10

0.26
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Date of No. of Nature of Nature of Face Issue Percentage| Percentage
allotment/ equity transaction consideration Value | Price/ of the pre- | of the post
transfer shares per | Transfer Offer Offer
equity | price per Equity capital (%)
share | equity share
() | share() | capital ona
fully diluted
basis
(%)*
Auto Private Limited
and their respectiv
shareholders an
creditors approved b
the Delhi High Cour
at New Delhi vide it
order dated July 21
2004 and the High
Court of Punjab an
Haryana vide its ordg
dated November
20083.
October 6, 2004 242| Pursuant to a schen The Company (the 10 Not| Negligible [ o
of arrangemer known as Hero Aut applicable
between Majesti( Private Limited
Auto Limited and the¢ allotted approximatel
Company (ther 10.39 Equity Shares
known as Hero Aut{f ace val ug
Private Limited) an¢of Hero Auto Private
their respectiv¢ Limited to the
shareholders ar shareholders q
creditors  approve| Majestic Auto Limited
by the Delhi Highfor every 100 fully
Court at New Delh| paid up Equity Sharg
vide its order date|held by them i
July 22, 2004and thg Majestic Autg
High Court of Punjal Limited.
and Haryana vide it
order dateg
November 7, 2003.
July 26, 2008 (878,826) Reduction of capital pursuant to a petition under Sections 1 (0.23) [ o
103 of the Companies Act, 1956 for reduction of the isg
subscribed and paidp share capital of the Company as allowe
the Delhi High Court at New Delhi vide its order dated May
2006.
July 15, 2010 121,651 Transfer from Anad Cash 10 10 0.03 [ o
Investment  Privat
Limited
91| Transfer from Ram|Cash 10 32.18| Negligible [ ©
Munjal
386| Transfer from Pawa| Cash 10 31.45| Negligible [ o
Kant Munjal
4,099| Transfer from Cash 10 10| Negligible [ o
Rockman Cycl¢
Industries Limited
10,801 Transfer from Cash 10 10.26| Negligible [ ©
Highway Cycles
Industries Limited
121,387 Transfer from Puj{ Cash 10 10 0.03 [ ©
Investment  Privat
Limited
121,387 Transfer from Cash 10 10 0.03 [ ©
Munjal  Investmen
Private Limited
48,554 Transfer from Ashol Cash 10 10.35 0.01 [ ©
Munjal C/O Munjal
Castings
10,721| Transfer from Cash 10 10| Negligible [ o

Sameer Munjal (o
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Date of
allotment/
transfer

No. of
equity
shares

Nature of
transaction

Nature of
consideration

Face
Value
per
equity
share

Issue
Price/
Transfer
price per
equity
share( )

Percentage
of the pre-
Offer
Equity
share
capital on a
fully diluted
basis
(%)*

Percentage|
of the post
Offer
capital (%)

behalf
Exports)

of Herd

401

Transfer from Vijay
Kumar Munjal
(Dayanand and Son

Cash

10

32.20

Negligible

September  §
2010

2,585

Transfer from
Satyanand Munjal

Cash

10

10

Negligible

December 19

2022

23,415,32¢

Allotment pursuan
to the scheme ¢
arrangemenietweer]
Hero Cycles Limiteq
and the Compan
sanctioned by th
National Compan
Law Tribunal,
Chandigarh  Benc
vide its orderdated
November 4, 2022

For details, se
fiHistory and Certair]
Corporate Mattersi
Scheme
arrangement
between ou
Company and Her
Cycles Limited an
their respective
shareholders an
creditor on
305

4 against

Our Company issu€
to the shareholders
Hero Cycles Limited
(i) 81,174 fully paid
up Equity Shares ¢
face val ue
for every 100 fully
paid up Aclass equity
shares of face value

1,000 ea
Hero Cycles Limited
and (ii) one fullypaid
up Equity Share ¢

ace val u
eac
outstanding  Bclass
equity shares held
Hero Cycles Limited.

10

Not
applicable

6.05

Sub Total (B)

23,978,804

6.05

Aditya Munjal

December 19

2022

707,022

Allotment pursuan
to the scheme ¢
arrangemenbetweer]
Hero Cycles Limite(
and the Compan
sanctioned by th
National Compan
Law Tribunal,
Chandigarh  Benc
vide its orderdated
November 4, 2022

For details, se
fiHistory and Certair]
Corporate Mattersi
Details  regarding
material acquisitiong
or divestments
business/
undertakings,
mergers,
amalgamation, an
revaluation of asset
etc. in the last 1

year® o n 30da

Our Company issu€
to the shareholders
Hero Cycles Limited
(i) 81,174 fully paid
up Equity Shares ¢
face val ueg
for every 100 fully
paid up Aclass equity
shares of face value

1,000 ea
Hero Cycles Limited
and (ii) one fullypaid
up Equity Share ¢

ace val u
against eac
outstanding  Bclass
equity shares held
Hero Cycles Limited.

10

Not
applicable

0.18

Sub Total (C)

707,022

0.18

Munjal Sales Corporatiori**
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Date of No. of Nature of Nature of Face Issue Percentage| Percentage
allotment/ equity transaction consideration Value | Price/ of the pre- | of the post
transfer shares per | Transfer Offer Offer
equity | price per Equity capital (%)
share | equity share
() | share() | capital ona
fully diluted
basis
(%)*
January 30 2,000,00( Transfer from Briggy Cash 10 10 0.52 [ o
2003 & Stratton
International Inc.
October 6, 2004 41,832 Transfer from The Company (then 10 12 0.01 [ ©
Majestic Auto known as Hero Aut
Limited Private Limited
allotted approximatel
10.39 Equity Shares
face val ue
of Hero Auto Private
Limited to the
shareholders q
Majestic Auto Limited
for every 100 fully
paid up Equity Share
held by them i
Majestic Auto
Limited.
July 26, 2008 | (1,793,982) Reduction of capital pursuant to a petition under Sections 1 (0.46) [ o
103 of the Companies Act, 1956 for reduction of the isg
subscribed and paidp share capital of the Company as allowe
the Delhi High Court at New Delhi vide its order dated May
2006.
May 27, 2016 6,770,023 Transfer from Herq Cash 10 49.59 1.75 [ o
Investments Privat
Limited
8,514,06¢ Transfer from Cash 10 52.32 2.20 [ o
Bahadur Chan
Investments Privat
Limited
1,051,72( Transfer from Cash 10 49.87 0.27 [ ©
Dayanand  Munjq
Investments Privat
Limited
September  § 7,447| Transfer from Cash 10 52.32| Negligible [ ©
2010 Bahadur Chan
Investments Privat
Limited
8,342| Transfer from Her(¢ Cash 10 49.59| Negligible [ ©
Investments Privat
Limited
September  § (4,865)| Transfer to O FCash 10 5.34| Negligible [ ©
2010 Munjal Holdings
June 19, 2015 | (16,351,600] Transfer to Her¢ Cash 10 50 (4.23) [ o
Cycles Limited
December 19 149,359 Allotment pursuan| Our Company issue 10 Not 0.04 [ o
2022 to the scheme qto the shareholders applicable
arrangemenbetweer| Hero Cycles Limited

Hero Cycles Limiteg
and the Compan
sanctioned by th
National Compan
Law Tribunal,
Chandigarh  Benc
vide its orderdated
November 4, 2022

For details, se
fiHistory and Certair]
Corporate Mattersi

Details  regardin

() 81,174 fully paid
up Equity Shares ¢
face val ue
for every 100 fully
paid up Aclass equity
shares of face value

1,000 ea
Hero Cycles Limited
and (ii) one fullypaid
up Equity Share d

ace valu
against eac
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()

Date of
allotment/
transfer

No. of
equity
shares

Nature of
transaction

Nature of
consideration

Face
Value
per
equity
share

Issue
Price/
Transfer
price per
equity
share( )

Percentage
of the pre-
Offer
Equity
share
capital on a
fully diluted
basis
(%)*

Percentage|
of the post
Offer
capital (%)

material acquisition
or divestments d
business/
undertakings,
mergers,
amalgamation, an
revaluation of asset
etc. in the last 1
year® o n 30dva

outstanding  Bclass
equity shares held
Hero Cycles Limited.

Sub Total (D)

392,344

0.10

Pankaj Munjal (on behalf of Om Prakash Pankaj Munjal AOPY

December 19

2022

10,537,14(

Allotment pursuan
to the scheme ¢
arrangemenbetweer
Hero Cycles Limiteg
and the Compan
sanctioned by th
National Compan
Law Tribunal,
Chandigarh  Benc
vide its orderdated
November 4, 2022

For details, se
fiHistory and Certair]
Corporate Mattersi
Details  regarding
material acquisition
or divestments d
business/
undertakings,
mergers,
amalgamation, an
revaluation of asset
etc. in the last 1
year® o n 30ba

Our Company issu€
to the shareholders
Hero Cycles Limited
(i) 81,174 fully paig
up Equity Shares ¢
face val ue
for every 100 fully
paid up Aclass equity
shares of face value

1,000 ea
Hero Cycles Limited
and (ii) one fully paig
up Equity Share d

ace val u
against eac
outstandig  B-clasg
equity shares held
Hero Cycles Limited.

10

Not
applicable

2.72

Sub Total (E)

10,537,14(

2.72

Total

(A+B+C+D+E)

43,368,06(

11.21

—
O«

*

*%

*kkk

Calculated on the basis @ftal Equity Shares held and such number of Equity Shares which will resuleupanr cvestee optiofis under
the ESOP 2022.
Also a Promoter Group Selling Shareholder.

Pursuant to the 2022 Scheme of Arrangement, Hero Cycles Limited is the legal and beneficial owner of 95 Equity Shar&® held by

shareholders who are appearing on the BENPOS statement of our Company as on the date of this RHP, on account ofawjpotiate of

action for transfer of the Equity Shares from the accounts of the 12 shareholders to HCL due to the relevant accourdsthveiray due

to statutory freezing of these accounts by the respective brokers. Our Company had filed an exepliptitoragated December 18, 2024

under Regulation 300(1)(c) of the SEBI ICDR Regulations from strict enforcement of Regulation 17 of the SEBI ICDR Riegrdktimms

to imposition of statutory loek on these 95 Equity Shares held by the 12 shadehsl pursuant to which SEBI vide its letter dated May 2,

i nf or maur Company hasawiledieRamptibn F a
from SEBI in respect of the requirement of complying wittutstey lockin under SEBI ICDR Regulations in respect of certain Equity Shares,
which requires us to comply with certain conditions including submissions/undertakings provided by our Company. Any failure b
Company to comply with these conditions neadlto norc o mp | i anc e

2025, has granted the aforesaid exemption to our Compaayr

Held by Pankaj Munjal on behalf of Munjal Sales Corporation.
Shares held by Orbis Trusteeship Services Private Limited, on behalf of South Asia EBT Trust.
Order of the High Court of Delhi sanctioning the Scheme of Capital Reduction was issued on July 12, 2006 and was régiftegestrar

of Companies, NCT of Delhi & Haryana on July 26, 2006

(@) Pankaj Munjal; and
(b) Om Prakash& Sons (HUF).

Information obtained from the ledger of transferee
Please note that following are the members of the Om Prakash Pankaj Munjal AOP:

further

wi t h

t he

Build-up of the Equity shareholding of the Selling Shareholders in our Company
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The details regarding the builg of the equity shareholding of the Selling Shareholders, naneliunjal Holdings
and Hero Cycles Limitetlave been disclosezh pages 95 and 97, respectively.

The details of shareholding of Selling Shareholders as on the date of this Red Herring Prospectus are set forth belc

S. Name of the shareholder Pre-Offer Percentage of PostOffer Percentage of
No. number of the pre-Offer number of the postOffer
Equity Shares equity share Equity Shares™ | Equity Share
on a fully diluted | capital on a fully capital (%)"
basis diluted
basis(%)***

Promoter Selling Shareholder
1. | O P Munjal Holdings* | 273,123,051 70.60] e [ &
Promoter Group Selling Shareholder (other than the Promoter Selling Shareholder)
2. |Hero Cycles Limited** 7,752,75( 2.00 [ 9 [ §
Total 280,875,804 72.60 [ § [ §

* Held by Pankaj Munjal on behalf of O P Munjal Holdings. O P Munjal Holdings is also a Promoter of our Company. For ditaisidé

up of Equity s hat idisdtooylofdthe rauity share eapital dieldsbe @ur Pllomoters, members of the teroBroup and

Selling ShareholdersBuild-u p of the Equity shareholding ©f our Promoters in
Hero Cycles Limited is also member of the Promoter Group of our Company. For details of thephofildheir Equity shareholding, please

s e & History of the equity share capital held by our Promoters, members of the Promoter Group and Selling SiraréBuild-up of the
Equity shareholding of our members e®f the Promoter Group in o
Calculatedon the basis of total Equity Shares held and such number of Equity Shares which will resalbugon cvestee optiofis under

the ESOP 2022.

n To be updated at Prospectus stage

*%

*k%k

Shareholding of our Promoters and Promoter Group

The details of shareholding of our Promoters and members of the PromoteraSronthe date of this Red Herring
Prospectus are set forth below:

S. Name of the shareholder Pre-Offer Percentage of PostOffer Percentage of
No. number of the pre-Offer number of the postOffer
Equity Shares equity share Equity Equity Share
on a fully diluted | capital on a fully Shares™Mn capital (%)M
basis diluted
basis(%)

Promoters

1. O P Munjal Holdings” 273,123,054 70.60 [ O [ 0
2. Pankaj Munjal 9,400,434 2.43 [ O [ 0
3. Charu Munjal 942,425 0.24 [ § [ §
4. Abhishek Munjal 706,210 0.18 [ © [ ©
Promoter Group

5. Hero Cycles Limited 7,752,750 2.00 [ O [ 0
6. Aditya Munjal 707,022 0.18 [ O [ 0
7. Pankaj Munjal (on behalf of Munji 392,344 0.10 [ 9 [ o

Sales Corporation)
8. Bhagyoday Investments Private Limitg 23,978,804 6.20 [ 9 [ 0
9. Pankaj Munjal (on behalf of Om Prake 10,537,14( 2.72 [ o [ o
Pankaj Munjal AOP)
Total 327,540,186 84.67 [ O [ 0

AN Held by Pankaj Munjal on behalf of O P Munjal Holdings.

A Calculated on the basis @ftal Equity Shares held and such number of Equity Shalnesh will result upore x e r cviesteé optiniis under
the ESOP 2022

A To be updated at Prospectus stage

Pre-Offer shareholding as at the date of this Red Herring Prospectus and peS€iffer shareholding as at
Allotment for Promoter, members of the Promoter Group and additional top 10 shareholders

Except as disclosed below, none of our Promoter, members of Promoter Group and additional top 10 sharehold
hold any Equity Shares in our Company as at the date of this Red Herring Prospectus:

S. Pr-ef fer sharehol ding at th Pof fer sharehol di ng
N o Prospectus Al |l ot ment * *
Name of the| Number of|SharehqAt the | owgAt the uppe
Shaowmaesa fl on a f price ban price ban
dil ut &d dilute|(Numb|{Shareh|Numb|{Shareh
(in& % of (in 9% of (in %
Equi Equi
Shar Shar
Promoter
1./0 P Munj al 273, 17 70 . % [ © [ © [ © [ ©
2.|Pankaj Mu n j 9, 40 ( 2 3% [ © [ 9§ [ 9§ [ 9§

104



S. Pr-ef fer shareholding at th Po®f fer sharehol di ng

N o Prospectus Al l ot ment * *
Name of thel Number of|[Shareh(At the | owgAt the uppe
Shaowmaesa fl on a f price ban price ban
di | ut éd dilute|Numb|Shareh|{Numb|Shareh
(in®% % of (in 9% of (in %
Equi Equi
Shar Shar
3.|Charu Munj a 942, 0 .42 [ © [ ¢ [ 0 [ 0
4. |Abhi shek Mu 706, 0 .8M [ 9 [ 0 [ O [ o
Promoter Grou
l1.|Hero Cycl es 7,757 2 .0 [ © [ ¢ [ 0 [ 0
2. |Aditya Munj 707, 0 .8M [ 9 [ 0 [ O [ o
3.|Bhagyoday 23,97 620 [ © [ 0 [ 0 [ 0
Private Lim
4 |Pankaj Mu n j 392, 0.% [ § [ 9 [ 0 [ 0
of Munj al
Corporation
5.|Pankaj Mu n j 10,53 2 .2M [ 9 [ 0 [ o [ o

of Om Pr ak
Munj al AOP"
Addi tional t o 10 Sharehol ders

1. ffgth Asia Growth Invey 46,855,307 12.1%% [ 9§ [ 9 [ o [ ©

2 . | Amit Gupta 5,584,167 1.44% [ 9 [ o [ o [

3 . |Keshav Misra 1,000,000 0.26% [0 [ [ 6 [ 6

4 . | Shri Parasrar 0 0 0 0
Commodities Pvt. Ltd. 203,222 0.05% [ [ [ :

5 . |Madhu Dalmia 160,000 0.0%% [ 9 [ o [ o [ o

6.|South Asia 150, 0.0%%

7 . |Vinay Bansal 115,000 0.03% [ g [ 9 [ 9 [ ¢

8 . | Vimal Kumar Bansal 115,000 0.03% [ g [ 9 [ 9 [ ¢

9 . | Shyam Suner Bansal 110,000 0.03% [ g [ 9 [ 9 [ ¢

1 0|vansh Garg 100,000 0.03% [ g [ 9 [ 9 [ ¢

Ot her public Sharehol ders

11]-@ 853,355 0.22% 0 [ o [ o [ o
Tot al 382787,005 9895% [ 9 [ 9 [ 0 [ o

AN Held by Pankaj Munjal on behalf of O P Munjal Holdings.

A Members of Om Prakash Pankaj Munjal AOP includes Pankaj Munjal an@M/Prakast& Sons (HUF).

A Shares held by Orbis Trusteeship Services Private Limited, on behalf of South Asia EBT Trust.

*  The preOffer and posOffer shareholding shall be updated in the Prospectus.

**  Assuming full subscription in the Offer. The po$ter shareholding details as at Allotment will be based on the actual subscription and the
Offer Price and updated in the Prospectus, subject to finalization of the Basis of Allotment.

#  To be updated in the Prospectus.

& Calculated on the basis of total Equity Shares held and such number of Equity Shares which willpesite r ¢ vested ogtibns under
the ESOP 2022

@ Ason the date of this Red Herring Prospectus, our Companyasther public Shareholders (based on beneficiary position statement
availableonS e p t e8n2b26)

Details of price at which specified securities were acquired by 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 years preceding this Red efring Prospectus

Except as disclosed below, our Promoters, members of the Promoter Group, the Selling Shareholders, a
Shareholder(s) with nominee director rights or other rights have not acquired any Equity Shares and CCPS in the |
three years preceding the date d$ tRed Herring Prospectus:

Equity Shares

Name of the Dat e o Number of Equitl Acqui sition
acqui si acquired/allo Equity Sha

Promoters
Pankaj Munj al May 27] 3 8] NA
Promoter Group

Ni |
Sharehol ders with speci al rights (other than Promot
South Asia GiSeptembe 20,908,284 0.0
LLC
South Asi& EfSeptembe 63,658 0.0
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11.

12.

13.

b)

*As certified by Ramesh C Agrawal & Co., Chartered Accountants, pursuant to their certificat&dptechber 9, 2026

** Since Equity Shares were transmitted from Late Sudarshan Kumari Munjal to Pankaj Munijal

# Shares held by Orbis Trusteeship Services Private Limited on behalf offS@EBT Trust.

*** The CCPS held by South Asia Growth invest LLC and South Asia EBThdvasieeiconverted intdequity Shares at a ratio of 1:lpursuant
to the resolution of our Board dated September 4, 2D26 consideration was paid at the time of allotnedrf€CPS.

CCPS
Nil

Weighted average cost of acquisition of all Equity Shares held by our Promoters and Selling Shareholders as
on the date of this Red Herring Prospectus and acquired in the last one year preceding the date of this Red
Herring Prospectus

The weighted average cost of acquisition of Equity Shares held by our Promoters and Selling Shareholders as on
date of this Red Herring Prospectus and acquired in the last one year preceding the date of this Red Herring Prospe
is set as follows:

Name* Number of Equity | Weighted averagel Number of equity [ Weighted average
Shares held as or] cost of acquisition| shares acquired in price of
the date of this | per Equity Share the one year acquisition per
Red Herring (in )| preceding the datg  Equity Share
Prospectus hereof acquired in last
one year (in )*
Promoters
O P Munjal Holding%" 273,123,055 0.03 Nil Nil
Pankaj Munjal 9,400,436 0.04 Nil Nil
Charu Munjal 942,425 0.03 Nil Nil
Abhishek Munijal 706,210 0.03 Nil Nil
Selling Shareholders
Hero Cycles Limited! 7,752,750 10.07| Nil | Nil

A Also a Promoter Selling Shareholder.

*  As certified by Ramesh C Agrawal & Co, Chartered Accountants, pursuant to their certificat&ejptemhber 9, 2026

+  Also a member of Promoter Group

**  Held by Pankaj Munjal on behalf of O P Munjal Holdings.

# The weighted average cost is 7 0.027 per Equity Share and has

Weighted average cost of acquisition of all Equity Shares transacted in the last one year, 18 months and three
years preceding the date of this Red Herring Prospectus by the Promoters, Promoter Group, Selling
Shareholders and Shareholdergntitled with the right to nominate directors or other rights

Peri od* Wei ghted Cap PHrsi coeX{ Range of 4
Cost of A(the Weight|prilewesti
(in ) [ Cost of Ag Hi ghest

(in )
Last 1 year NIL [ 0 NIL
Last 18 months NIL [ O NIL
Last 3 vyears NIL [ O NIL
* As certified by Ramesh C Agrawal & Co., Chartered Accountants pursuant to their certificatSdated e mber 9, 2026

N To be updated in the Prospectus following finalisation of Cap Price, as per the finalised Price Band.
Details of Promotersi® Contribution and Lock

In accordance with Regulation 14 and Regulation 16(1) of the SEBI ICDR Regulations, an aggregate of 20% of the
fully diluted postOffer equity share capital of our Company held by our Promoters, shall be locked in for a period of
threeyearsorsuchotherer i od as prescribed under the SEBI | CDR
contribution fromPtbamotdat 86 o)o,Atdrmd mewro nRriomoter sb
of 20% of the fully diluted posDffer equity share capital shall becked in for a period of one year from the date of
Allotment.

The details of the Equity Shares to be lockefbr a period of three years, or such other period as prescribed under
the SEBI | CDR Regulations from the date of d&Hdelbwot men
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14.

Name of the| Number Date of Nature of Face Issue/ Percentage of| Percentage of| Date up to
Promoter | of Equity | allotment/ | transaction | value | acquisition pre-Offer post-Offer | which the

Shares | transfer of per price per paid-up paid-up Equity

locked-in | the Equity Equity Equity equity share | Equity Share | Shares

Shares Share Shar e| capital (%) | capital (%)* are

() subject to

lock in
[ 6] [ 9 [ 9 [ 9 [ 9 [ 9 [ 9 [ § [ §
[ 6] [ 9 [ 9 [ 9 [ 9 [ 9 [ 9 [ § [ §
[ 0] [ 9 [ § [ 9 [ 9 [ § [ 9 [ § [ §
[ 0] [ 9 [ § [ 9 [ 9 [ § [ 9 [ § [ §
[ 0] [ 9 [ § [ 9 [ 9 [ § [ 9 [ § [ §
[ 6] [ 9 [ 9 [ 9 [ 9 [ 9 [ 9 [ § [ §
Total [ ¢ [ ¢ [ ¢ [ ¢ [ ¢ [ ¢ [ 9 [ 9

Note: To be updated in the Prospectus
* Subiject to finalisation of Basis of Allotment

Our Promoters have given their consent to include such number of Equity Shares held by them as disclosed abc
constituting 20% of the fully diluted pe&f f er equi ty share capital of our
Promoters have agreed nott s el | |, transfer, charge, pl edge or ot
Contribution from the date of filing the Draft Red Herring Prospectus, until the expiry of thanlpekiod specified
above, or for such other time as required under 3EBR Regulations, except as may be permitted, in accordance
with the SEBI ICDR Regulations.

Our Company undertakes that the Equity Shares that are being -locleee not ineligible for computation of

Promotersé contribution in terms of Regul at iupaithel 5 ¢

Equity Share capital held by oBrr 0 mo t e-History oé tkeeequiiy share capital held by our Promaierso n  p a g

95.

I n this connection, we confirm that the Equity Shar

0] have not been acquired during the immediately preceding three years from the date of the Draft Red Herrir
Prospectus and this Red Herring Prospectus for consideration other than cash and any revaluation of ass
or capitalisation of intangible assets wen involved in such transactions;

(i) did not result from a bonus issue of equity sharesuofCompanyduring the immediately preceding three

years from the date of tHeraft Red Herring Prospectus atids Red Herring Prospectus, by utilisation of
revaluation reserves or unrealised profits of our Company, or from bonus issue against Equity Shares whic
are otherwise inelibgtionhbl e for Promotersdé Contri

(iii) are not acquired or subscribed to during the immediately preceding year from the dat®uddftHed
Herring Prospectus and thisis Red Herring Prospectus at a price lower than the price at which the equity
shares are being offered to the public in thee©fand

(iv) are not subject to any pledge or any other erimance.

Our Company has not been formed by the conversion of one or more partnership firms or a limited liability partnersh
firm into a company and nequity Shares have been issued in the one year immediately preceding the date of this Re
Herring Prospectus.

Details of Equity Shares lockeein for six months:

In addition to the 20% of the fully diluted peSifer shareholding of our Company held by our Promoters locked in
for three years and the remaining p@sfer shareholding held by our Promoters in our Company which is locked in
for one year, in terms ofdgjulation 17 of the SEBI ICDR Regulations, the entire@ffer equity share capital of our
Company will be lockedin for a period of six months from the date of Allotment in the Offer, except for (i) any Equity
Shares held by the employees (whether ctisremployees or naind including the legal heirs or nominees of any
deceased employees or-employeeysof our Company which have been or will be allotted to them under the ESOP
2022; (i) 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 ®haies
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15.

16.

17.

18.

19.

20.

are successfully transferred as part of the Offer for Sale. In the event wheie tdckuch preOffer Equity Share
capital of our Company cannot be created, the relevant Depositories, upon instructions from our Company, shall rec
such Equity Sharesa 6mmansf erabl ed6 for such duration of six n

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 bénldakageriod
of 90 days from the date of Allotment and the remaining Equity Shares allotted to Anchor Investors under the Anch
Investor Portion sHbbe lockedin 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 tt
Equity Shares locketh are recorded by the relevant Depository.

Pursuant to Regulation 21(a) of the SEBI ICDR Regulations, the Equity Shares held by our Promoters, which a
lockedin for a period of three years from the date of Allotment may be pledged as collateral security for loans grante
by scheduled commerciabbks, public 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
Offer and pledge of the Equity Shares is a tefreanction of such loans.

Pursuant to Regulation 21(b) of the SEBI ICDR Regulations, the Equity Shares held by our Promoters which a
lockedin for a period of one year from the date of Allotment may be pledged as collateral security for loans grante
by scheduled commercial banksiblic financial institutions, NBFGSI 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 Prowlutdrare lockedn

as per Regulation 16 of the SEBI ICDR Regulatjonay be transferred to any other Promoter or any member of our
Promoter Group or a new promoter, subject to continuation ofitoakplicable with the transferee for the remaining
period (and such transferees shall not be eligible to transfer untkpig ef 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 ot
Promoters) prior to the Offer and lockedfor a period of six months, may be transferred to any other person holding
Equity Shares which aredkedin along with the Equity Shares proposed to be transferred, subject to the continuation
of the lockin with the transferee for the remaining period (and such transferees shall not be eligible to transfer unt
the expiry of the lockn period) and comliance with the provisions of the Takeover Regulations.

Except for the grant of options and/or allotment of Equity Shares upon exercise of options vested pursuant to the ES'
2022 and the Fresh Issumyr 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 (includisgue 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
further public issue of Equity Shares or otherwise.

Except for any issue of Equity Shares pursuant to Fresh Issugramtdof options and/axercise of options vested
under ESOP 2022, there will be no further issue of Equity Shares whether by way of issue of bonus shares, preferen
allotment, rights issue or in any other manner during the period commencing from the date of filing af thés ity
Prospectus with SEBI until the Equity Shares have been listed on the Stock Exchanges.

As onthe date of filingof this Red Herring Prospectus, the total number of Shareholders of our Com@8 is
Additionally, pursuant to the 2022 Scheme of Arrangement, HCL is the legal and beneficial owner of 95 Equity Share
held by 12 individuals/entities who are appearing on the BENPOS statement of our Company as on the date of tl
RHP, on account of rejecti of corporate action for transfer of the Equity Shares from accounts of the 12 shareholder:
to HCL due to the relevant accounts being inactivelue to statutory freezing of these accounts by the respective
brokers. Accordingly, the 95 Equity Shares held by

Except as di s c lidsild-uapofthe Equity shareholdingiofrour fnembers of the Promoter Group in
our Compang a fi Buildfup of the Equity shareholding of our Promoters in our Companyo n 97 and9, s

none of the members of the Promoter Group, Promoters and Directors of our Company nor anyexptbetive
relatives have purchased or sold any securities of our Company during the period of six months immediately precedi
the date of this Red Herring Prospectus
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21.

22.

23.

Date of No. of Nature of Nature of Face | IssuePrice/ [ Percentage of | Percentage of
allotment/ Equity transaction consideration | Value Transfer the pre-Offer the post
transfer Shares per price per Equity Share | Offer capital
Equity Equity capital on a fully (%)
Share Share( ) diluted basis
Q) (%)

May 27,/ (50,000) Transfer of EquityCa s h 1 9 ( (0.01%) [ 9
2026 Shares from Ami

Gupta to Gulsha

Kumar Agarwal
May 29,/ 951,528 Allotment of 951,524Ca s h 1 ( 10 0.2%% [ 0
2026 Equity Shares to Am

Gupta pursuant

exercise of employe

stock options unde

ESOP 2022
May 29,/ (160,000) Transfer of EquitfCa s h 1 ( 90 (0.04%) [ 0
2026 Shares from Ami

Gupta to Madhi

Dalmia
June 03| (100,000) Transfer of EquityCa s h 1 90 (0.03%) [ 9
2026 Shares from Ami

Gupta to Vansh Garg
June 03| (115,000) Transfer of Equity Cash 10 90 (0.03%) [ o
2026 Shares from Ami

Gupta to Vinay Bans:
June 05/ (50,000) Transfer of EquityCash 10 20 (0.01%) [ 0
2026 Shares from Ami

Gupta to Anirudh

Singhal
June 08| (115,000) Transfer of Equity Cash 10 90 (0.03%) [ o
2026 Shares from Ami

Gupta to Vimal

Kumar Bansal
June 10| (110,000) Transfer of Equity Cash 10 90 (0.03%) [ o
2026 Shares from Ami

Gupta to  Shyar

Sunder Bansal
June 22| (75,000) Transfer of EquityCash 10 105 (0.02%) [ 0
2026 Shares from Ami

Gupta to Sambha

Aggarwal
September | 1,500,004 Allotment of| Cash 10 69.14 0.39% [ o
04, 2026 1,500,000 Equity

Shares to Amit Gupt:

pursuant to exercise |

employee stoc

options under ESO

2022
September | 1,000,004 Allotment of| Cash 10 69.14 0.26% [ o
04, 2026 1,000000 Equity|

Shares to Keshg

Misra, pursuant t(

exercise of employe

stock options unde

ESOP 2022

* Calculated on the basis of total Equity Shares held and such number of Equity Bhigfewill result upore x e r cviestee optioifis under

the ESOP 2022.

There have been no financing arrangements whereby our Promoters, members of the Promoter Group, our Direct
and their relatives have financed the purchase by any other person of securities of our Company other than in
normal course of the businesstioé financing entity, during a period of six months immediately preceding the date of

the Draft Red Herring Prospectus and this Red Herring Prospectus.

As on the date of this Red Herring Prospectus, all Equity Shares held by our Promoters are held in dematerializ

form.

Our Company, any of our Directors and fBeok Running Lead Managelrsave not entered intany buy back
arrangements for purchase of Equity Shares from any person.
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24.

25.

26.

27.

28.

29.

30.

31.

32.

The Equity Shares issued and transferred pursuant to the Offer shall be fullypdithe time of Allotment and there
are no partly paidip Equity Shares as on the date of this Red Herring Prospectus.

Except for the Offer for Sale by the Promoter Selling Shareholder, the members of the Promoter Group shall n
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 an
manner, whether in cash or kind or otherwise, to any Bidder for making a Bid, except for fees or commission fa
services rendered in relatido the Offer.

As on the date of this Red Herring Prospectus, none @dalb& Running Lead Manageos their respective associates

(as defined in the SEBI Merchant Bankers Regulations) hold any Equity Shares of our Comp@goK Reinning

Lead Managerand 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 transactic
with our Company for which they may ihe future recei® customary compensation.

Exceptfor options granted under ESOP 202Bere 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 Equits Shares
onthe date of this Red Herring Prospectus.

Except as disclosed below, none of our Directors or Key Managerial Personnel or members of the Senior Managem
hold any Equity Shares of our Company.

S. Name No. of Equi|Percent Percent
t he-Ofrfdt he -@fofs
Equity | Equity
capitalcapital
fuldliy u
basi®*(
1. Pankaj Munj al 9, 40 ( 2. [ o
2. Abhi shek Munj al 706, 0. [ ©
3. Pankaj Munj al on beha 10,583 2. [ o
Munj al® AOP
4 . Pankaj Munjal on beha 273, 17 70. [ 9
5. Pankaj Munj al on be 392, 0. [ 9
Corporation
6 . Amit Gupta 5, 584 14 4 [ o
7. Keshav Misra 1, 00 ( 0. [ o
Tot al 3007 435 7 74 [ O
u

Q.

*Calculated on the basis of total Equity Shares held and such number of Equity Shares which wilboesxercise of vested options under the
ESOP 2022.

** Members of Om Prakash Pankaj Munjal AOP includes Pankaj Munjal and M/s Om Prakash & Sons (HUF).

Sr . Name of Member Share in profit and | osse
AOP

1. Pankaj Munj al 90.

2. M/ s Om Prakash & Sons (HUF) 10. ¢

Tot al 100.

n To be updated at Prospectus stage

Our Company shall ensure that all transactions in the Equity Shamas Gbmpanyoy our Promoters and the
Promoter Group between the date of filing of this Red Herring Prospectus and the date of closure of the Offer shall
be intimated to the Stock Exchanges within 24 hours of such transactions.

All the Equity Shares held by our Promoters, members of the Promoter Group, Directors, Key Managerial Personn
members of Senior Management, employees, QIBs, and entities regulated by the financial sector regulators (as
defined under the SEBI ICDR Regtitms), to the extent applicable, are held in dematerialised form.

Employee Stock Options Scheme of our Company
ESOP 2022

Pursuant to the resolutions passed by the BoalRkgember 1,2028 nd t he Sharehol deousd o
Companyadoptedthé Her o Mot or s Empl oy e e 6BSOP 2022k) .OpTth eo nE PO R n2 @
amended pursuant to the resolutions passenddgusbl220dhe B
The objective of ESOP 2022 is (i) to reward the eligible employees of the Company and its subsidiary company(ie
in India and abroad for their performance and motivate them to contribute to the growth and profitability of the
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Company; (i) to attract and retain talents in the organization; and (iii) to enable employees to get a share in the val
they create for the Company 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 un
the ESOP 2022 have been granted only to persons who are, at the time of grant, employees of theaBdmpany

its subsidiariegas such term is defined under the Companies Act and the SEBI SBEB & SE Regulations, a:
applicable).

As on the date of this Red Herring Prospectus, under ESOP 2022, an aggretja8@f763options have been
granted, of whicl847,186options have either lapsed, been forfeited or cancdl®di46,893ptions are outstanding,
7,555,5340ptions have been vested é8)@36,684 options have been exercised.

Particulars Fiscal 2024 Fiscal 2025 Fiscal 2026 From April 1,
2026 to the date
of filing of this
Red Herring
Prospectus
Options granted 734,775 806,358 121,836 NIL
Options vested (excludin 3,568,179 1,335,676 2,618,443 33,236
options that have bed
exercised)
Options exercised NIL 3,806,111 951,528 3,471,045
Exercise price of options NIL 10 10 (i) 951,528
ESOPs wer
exerci
10; and
(i) 2,527,517
ESOPs wer
exerci
69.14
Options 232,045 137,847 407,714 69,580
forfeited/lapsed/cancelled
Total number of Equity Shar 20,070,524 16,932,924 15,695,51¢ 12,146,899

that would arise as a result
full exercise of options grantg
(net of cancelled options)

Variation of terms of options None None None None
Money realized by exercise NIL 38,061,11( 9,515,28( 184,267,801
options during the year/perio

Total number of options i 20,070,524 16,932,924 15,695,51¢ 12,146,894
force

Employee wise details of options granted to:

Key Managerial Personn| Nil
(KMPs) of the Company

Senior Management Person{| Name of | Total no. Name of Total NIL NIL
(SMPs) of the Company employee of employee | no. of
options options
granted granted
Anil Rathi 50,000
Holger 20,011]|| Chandra 50,000
Jens Pries Shekhar
Agnes 20,136/ || Mittal
Germaine Sanjay 50,000
Madeleine Singh
Ragondet Suryavansh
Ashish 50,000
Narukulla
Gopinath 50,000
MK
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Particulars Fiscal 2024 Fiscal 2025 Fiscal 2026 From April 1,
2026 to the date
of filing of this
Red Herring
Prospectus
Any other employee wh Nil || Name of | Total Name of | Total NIL
received a grant in any o employee | no. of employee| no. of
year of options amounting options options
5% or more of the optior granted granted
granted during the year Ritesh 89,486
Kumar Utkarsh 41,655
Agrawal Sanghi
Anil Rathi 50,000 -
Chandra | 50,000 ||ANY 16,120
Shekhar Thakur
Mittal Raghu 38,878
Ajay Sood 50,000 || Nandan
Sanjay 50,000
Singh Prem 25,183
Suryavansh Narayan
Ashish 50,000 || chahuhah
Narukulla n )
Gopinath 50,000 Rahul . Chauhan. i
MK legal heir oflate Shri
Prem Narayan
ﬁ/lr;orléy 50,000 Chauhan pur erstwhile
Anuj Kumar| 50,000 | EMPloyee.
Singh
Mark 50,000
Ingram
Identified employees wh| Name of | Total no. NIL NIL NIL
were granted options durif [ employee| of options
any one year equal to granted
exceeding 1% of the issu .
capital (excluding outstandir| [ Amit 14,458, 78¢
warrants and conversions) || Gupta
our Company at the time {|Keshav | 3,954,809
grant Misra
Fully diluted EPS on a pr 0. 0. 1 Not applicablg
Offer basis on exercise
options calculated i
accordance with the applica
accounting st
Per Sharebd

Difference between employ
compensation cost calculat
using the intrinsic value (
stock options and th
employee compensation ¢
that shall have been recogni
if our Company had used fg
value of options and impact
this difference on profits a
EPS of our Company for th
last three fiscals

Not applicable, since the fair value using Black Scholes model has been used for ca

employee compensation cost.

Description of the pricin
formula and the method a
significant assumptions us
during the year to estimate t
fair values of optiong
including  weighteehverage
information, namely, risree
interest rate, expected lif
expected volatility, expecte
dividends and the price of t
underlying share in market
the time of grant of the optio

The fair value of option granted is estimated using the Black Scholes Option Pricing mo

Impact on profits and EPS
the last three years if o

Company has complied with the accounting standard issued by the Institute of C
Accountants of India which is in line with the SEBI SBEB & SE Regulations.
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Particulars

Fiscal 2024 Fiscal 2025 Fiscal 2026 From April 1,
2026 to the date
of filing of this
Red Herring
Prospectus

Company had followed th
accounting policies specifie
in Regulation 15 of the ESQ
Regulations in respect
options granted in the last thr
years

Intention of key manageri
personnel, senior managem
and wholetime directors wh
are holders of Equity Shar|
allotted on exercise of optio
to sell their shares within thrg
months after the listing (¢
Equity Shares pursuant to {
Offer

Some of the Key Managerial Personnel or Norecutive Director may sell Equity shares allo
to them pursuant to exercise of the options held by them under ESOP 2022, within three
after the date of listing of the Equity shares of our Company antsa the Offer.

Intention to sell Equity Sharg
arising out of the ESO|
scheme or allotted under
ESOP scheme within thr
months after the listing (¢
Equity Shares by directors, k
managerial personnel, sen
management and employg
having Equity Shares arisif
out of the ESOP schem
amounting to more than 1%
the issued capital (excludir
outstanding warrants a
conversions)

Amit Gupta, our Managing Director and CEO may sell upto 1,000,000 Equity Shares |
him which have been allotted pursuant to exercise of the options held by him under ESC
within three months after the date of listing of the Equity shares d€omnpany pursuant to t
Offer.
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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 dbdincting t
proportion of Offer expenses and relevant taxes thereon. Our Company will not receive any proceeds from the Offer for S
andthe proceeds received from the Offer for Sale will not form part of the Net Proceeds. For further details of the Offer fc

Sal e, pl ease TheCffeob ecal@tusy Reguadory sirel Statditory Disclosuies o n  6faadfi@lsespectively.
Name of the Selling Pre-Offer PostOffer Maximum Date of Date of
Shareholder Number of % of total Number of | % of total ar:rl:(r;zjbn?rc/)f re;)(g)lﬁi%n / clzr:tseernt
Equity pre-Offer Equity post-Offer . o
Shares held paid up Shares paid up Icz)?lertg dS'mLees authlo?[zatlon
as on the | equity share equity share Offer f IS | eter
date of this capital** capital on a erior saie
Red Herring fully diluted
Prospectus basis**
Promoter Selling Shareholder
O P Munjal Holdings * | 273,123,054 70.60 [ § [  Up 8,80.00| January1Q  August27
million 2025 2026
Promoter Group Selling Shareholder
Hero Cycles Limited 7,752,750 2.00 [ § [ gUp t 50.00 March 7,|  August 27
million 2025 2026

* Shares held by Pankaj Munjal on behalf of OP Munjal Holdings.
**  Calculated on the basis tdtal Equity Shares held and such number of Equity Shares which will result upon exercise of vested options under the ESO
2022.

Fresh Issue

Our Company proposes to utilize the Net Proceeds from the Fresh Issue towards funding the following objects:

1. Repayment/prepaymérgdemptionin full or in part, of certain outstanding borrowings availed by our Company;

2. Capital expenditure of our Company through purchase of equipment required for expansion in capacity of our Gaute
Buddha Nagar, Uttar Pradesh facility; and

3. Funding inorganic growth through wuni den wgendral eothoratec q u
purposes.

=13

(col |l ectObjecesd )y, t he

In addition to the above Objects, we expect to receive the benefits of listing of the Equity Shares on the Stock Exuthanges,
creation of a public market for our Equity Shares in India. The main objects and objects incidental and ancillary to the ma
objects set out in our Memorandum of Association enable us: (i) to undertake our existing business activities and deeer activit
set out therein; (ii) to undertake the activities proposed to be funded from the Net Proceeds; and (iii) the activilies towar
which the loans proposed to be repaid/ prepaid from the Net Proceeds were utilized.

Net Proceeds

The details of the Net Proceeds of the Fresh Issue are set out below:

Particul ars Amoum@t mi ||
Gross proceeds of the Fresh |l ssue Up to b
(LessOfkeénted expenses inhYrelation to the Fre [ 6
Net Pridkeeds [ §
@ Seed Offer Related Expensien pagel22
@ To be finalized upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC.
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:
Particul ar s Esti mated
(7 mil i
Repayment/ prepayment/ redemption in full or 1,90
Company;
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Particul ars Esti mated
(7 mi i
Capital expenditure of our Company through 2,00
our Gautam Buddha Nagar, Uttar Pradesh facil
Funding inorganic growth through unidentifi [ §
corporatéd) (Busrposes
Net Pridkeeds [ §

(1) The cumulative amount to be utilized towards inorganic growth through unidentified acquisition and other strategic srétiatigeneral corporate
purposes shall not exceed 35% of the Gross Proceeds from the Fresh Issue. The amount to be utilizzdl fcorgenate purposes shall not exceed
25% of gross proceeds from the Fresh Issue. Further, the amount utilized for the object of funding inorganic growthnidentified acquisitions
and other strategic initiatives shall not exceed 25% of3hess Proceeds from the Fresh Issue

(2) 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
deployment of funds, as set forth in the table below:

Particul ar s Tot al Esti matf Esti mated schedul e
estimautilizat Proceeds
costs Net Pr o Finangqg Finan| Fi nan

Year 2 Year Year
(T million)
Repayment/ prepayment/r 1,900.00 1,900.00 1,900.00 - -

of certain outstandin

Company

Capital expenditure q 2,000.0(9 2,000.0(9 660.00] 600.00] 740.00

purchase of equi pment

our Gautam Buddha Naga3

Funding i norganic gr d [ § [ § [ § [ 0 [ 9

acquisitions and other

corporat@ ({Purposes

Net Proceeds [ § [ § [ § [ § [ 0

@ The cumulative amount to be utilized towards inorganic growth through unidentified acquisition and other strategic snétratigeneral corporate
purposes shall not exceed 35% of the Gross Proceeds from the Fresh Issue. The amount to be utilizzdlfoorgenate purposes shall not exceed
25% of gross proceeds from the Fresh Issue. Further, the amount utilized for the object of funding inorganic growthrtictentified acquisitions and
other strategic initiatives shall not exceed 25% of the GRyeseeds from the Fresh Issue.

@ The amount to be spent towards funding inorganic growth through unidentified acquisitions and other strategic initiatjigasrahdorporate purposes

will be authorized upon determination of the Offer Price and updated in the Prospectus prior twiftitige RoC.

The above fund requirements are based on our current business plan, management estimates, other commercial and tecl
factors including interest rates and other charges, and the financing and other agreements entered into by our Comp
guotations redeed from thirdparty vendors, which are subject to change in the future and have not been appraised by ar
agency. These are based on current conditions and are subject to revisions in light of changes in costs, our finaonial condi
our business opetians or growth strategy or external circumstances which may not be in our cBatrhirther details of our
proposed capit aDetadsofthe Olgectt Qapital expesditige thitough purchase of equipmenéimansion

in capacity of our Gautam Buddha Nagar, Uttar Pradesh fadilityo n 119.a g e

Subject to applicable law, in the event of any increase in the actual utilization of funds earmarked for the purposes set fo
above, such additional funds for a particular activity will be met by way of means available to us, including from interna
accuals. Further, if the actual utilization towards any of the stated objects is lower than the proposed deployment, the balal
remaining may be utilized towards future growth opportunitiae,or more of the other objects as set out atamapr towards

funding any other purpose, and/or general corporate purposes, subject to applicable laws to the extent that (a) thettotal am
to be utilized towards general corporate purposes will not exceed 25% of the Gross Proceeds in accordance with the SEBI IC

Regu| ati ons; (b) the cumulative amount to be wutilized f
growth through unidentified acquisitoasn d ot her strategic initiatives6 ¢hbdaall
amountt o be wutilized for our object of o6funding inorganic

exceed 25% of the Gross Proceeds,d i n compl i ance wit h dtDétals obtiejObjectS iFundirg a s
inorganic growth through unidentified acquisitions and other strategic initiatives and general corporate parpobes | o w &
will be consistent with the requirements of our business. The estimated schedule of deployment of Net Proceeds is indical
and our manageemt may vary the amount to be utilized in a particular Financial Year at its discretion in accordance with
applicable law.

For further information on factors t haRisk Fatprsdoadurffending o u
requirements and the proposed deployment of Net Proceeds are not appraised by any bank, financial institution, or any ot
independent agency, which may affect our business and results of operations. Further, the schedule of the implementatio
the Obgcts for which funds are being raised in the Offer, is subject to risk of unanticipated delays in implementation and co
overrunsdO o red® ag

Means of finance
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The fund requirements for the Objects are proposed to be met from the Net Proceeds and our internal accruals. Accordin
we confirm that there is no requirement to make firm arrangements of finance through verifiable means towards at least 7'
of the stéed means of finance, excluding the amount to be raised through the Fresh Issue as required under Regulation 7(1
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 Company has entered into various borrowing arrangements in the form of terms loans and various fund based
nonfund based working capital facilities. Ason July 31,202@ had outstandi ng milor r ow
in the form of term loan and cash credit / WCDL (excluding overdraft facility availed against fixed deposit) on a
standal one basi s. F o r Fimancial éndebtedhe®s matddiamg,e pl ease see

Our Company intends to utilize an aggregate amount
prepayment/ redemption of all or a portion of certain outstanding borrowings availed by our Company, comprisin
44.49 % of our total borrowingsn a standalone basas of July 31, 2026. Pursuant to the terms of the borrowing
arrangements, prepayment of certain indebtedness may attract prepayment charges as prescribed by the respe
lender. Such prepayment charges, as applicable, will alimded out of the Net Proceeds, as per the requirements
of the Company. If the Net Proceeds are insufficient for making payments for syzdypment penalties or premiums

or interest, such excessive amount shall be met from our internal accruals ofngpar@o Given the nature of the
borrowings and the terms of repayment/ prepayment/ redemption, the aggregate outstanding amounts under
borrowings may vary from time to time and our Company may, in accordance with the relevant repayment schedul
repay @ refinance some of their existing borrowings prior to Allotment. We believe that such repayment or prepaymen
or redemption will help reduce our outstanding indebtedness on a consolidated basis and debt servicing costs :
enable utilization of the inteahaccruals 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 potentia
business development opportunities. The selection of borrowings proposed to be prepaid or repaid or redeen
amongst our borrowing arraegnents 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 prepagpay/ 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
qguantum thereof, (v) provisions of any laws, rules and réigaks governing such borrowings, and (vi) other
commercial considerations including, among others, the amount of the loan outstanding.

The following table sets forth our details of credit rating received as of the date of this Red Herring Prospectus:

Rating Agency Instruments Credit Rating Date

CRISIL Limited Bank Loan Facility Long term- CRISIL A+ /Stable April 24, 2023
Short term CRISIL Al (Reaffirmed)

CRISIL Limited Bank Loan Facility Long term- CRISIL A+ /Stable (Reaffirmed) [April 5, 2024
Short term CRISIL Al (Reaffirmed)

CRISIL Limited Bank Loan Facility Long term- CRISIL A+ /Stable (Reaffirmed) | December 11, 2024
Short term CRISIL Al (Reaffirmed)

CRISIL Limited Bank Loan Facility Long term- CRISIL A+ /Stable (Reaffirmed) |July 2, 2025
Short term CRISIL Al (Reaffirmed)

CRISIL Limited Bank Loan Facility Long term- CRISIL A+ /Stable (Reaffirmed) [August 24, 2026
Short term CRISIL Al (Reaffirmed)

The below table provides the details of thetstanding amourdf borrowings availed by our Company, as on July 31,
2026, which we propose to ppay/ repay, in full or in part, from the Net Proceeds for an aggregate amount of
1,900.00 million:

116



S.| Name of Nature of Date of Sanction/Agreemeni Amount Amount Date of Effective | Repayment | Prepayment penalty| Purpose for Whether
No | the lender/| borrowings Sanctioned| outstanding disbursement Interest | schedule/ conditions which disbursed used for
( i | ason July rate as tenor loan amount was capital
million) 31, 2( on July sanctioned and | expenditure
in million) 31, 2026 utilized (Yes/No)
1. | Axis Bank | Cash Sanction Letter date 1,750.00 1,175.60 July 24, 2026 7.10% 12 months Waived To meet the No
Limited |Credit/Working | November 1, 2022,as last July 25, 2026 pursuant to consen{ working capital
Capital Demand|amended on November 1 July 28, 2026 letter dated May 24| requirements
Loan™ 2025 2024
2. Term Loan | Sanction Letter date 350.00 125.95 December 29, 202] 7.35% | 60 months Waived Capital Yes
November 1, 2022as last January 9, 2023 pursuant to consen expenditure
amended on November 1 March 2, 2023 letter dated May 24
2025 May 31, 2023 2024
June 30, 2023
3. Term Loan Il Sanction letter date 250.00 155.53 December 11, 202] 7.35% | 60 months | Waived pursuant to Capital Yes
November 22, 2023as last January 8, 2024 consent letter dated  expenditure
amended on November ] February 23, 2024 May 24, 2024
2025 June 18, 2024
November 25, 2024
November 27, 2024
December 02, 202
December 11, 202
4, Term Loan lll | Sanction letter dated July 1 400.00 339.39 August 29,2025 | 7.60% | 60 months | Waived pursuant to Capital Yes
2025 October 28, 2025 consent letter dated ~ expenditure
December 5, 2025 May 24, 2024
December 17, 202
January 20, 2026
February 5, 2026
March 19, 2026
April 7, 2026
April 16, 2026
May 5, 2026
May 22, 2026
May 25, 2026
June 2, 2026
June 11, 2026
July 15, 2026
5. ECB for Thai Sanction letter date 289.20 147.38 March 2, 2023 6.65% 60 months Waived Infusion in Hero Yes
Project’ December 26, 2022as last March 20, 2023 pursuant to consen Motors Thai
amended on November 1 letter dated June 3| Limited in the

2025

2024

form of unsecure
loan permitted
under the overseq
investment

guidelines.
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S.| Name of Nature of Date of Sanction/Agreemeni Amount Amount Date of Effective | Repayment | Prepayment penalty| Purpose for Whether
No | the lender/| borrowings Sanctioned| outstanding disbursement Interest | schedule/ conditions which disbursed used for
( i | asonJuly rate as tenor loan amount was capital
million) 31, 2 ( on July sanctioned and | expenditure
in million) 31, 2026 utilized (Yes/No)
6. Kotak |Term Loan Sanction Letter date 250.00 153.28 January 25, 2024| 7.40% | 60 months | Waived pursuant to| For capital Yes
Mahindra December 5, 2023as last April 10, 2024 Sanction Letter date| expenditure
Bank amended on July 15, 2025. June 7, 2024 May 17, 2024
Limited September 4, 2024
September 20, 202
September 26, 202
7. Working Capital | Sanction letter dated June 730.00 322.23 June 19, 2026 7.84% | 12 months | Waived pursuant to| Working Capital No
Demand Loaii" |2023,aslastamended on Jul June 23, 2026 Sanction Letter date
15, 2025 June 24, 2026 May 17, 2024
June 25, 2026
June 26, 2026
June 29, 2026
June 30, 2026
July 29, 2026
July 31, 2026
8. ICICI Term Loan Corporate Rupee Loan 400.00 276.09 May 8, 2024 8.10% | 60 months | Waived pursuant to| Payment of capitg Yes
Bank Facility Agreement dated July 30, 2024 consent letter dated ~ expenditure
Limited April 26, 2024 as last September 4, 2024 June 12, 2024
amended on July 18, 2024 December 2, 2024
December 30, 202
January 22, 2025
January 30, 2025
February 19, 2025
February 27, 2025
March 13, 2025
April 17, 2025
May 27, 2025
9 ICICI Working Capital| Credit Arrangement Letter 900.00 200.00 Audust 19. 2025 7.45% | 12 months | Waived pursuantto| To meet the No
Bank Demand Loan | dated March 1, 2025, as lag 9 ! consent letter dateq working capital
Limited renewed ordanuary 23, 202¢ March 23, 2026 June 12, 2024 requirements
Total 5,319.20 2,895.45
* This includes Loan Equivalent Risk facility amounting to 120.40 million.
** This amounts to $ 3,530,000 as on the date of the sanction of the facility, i.e. December 28, 2022. Current outstaadingis | at ed on the basis of FEDAI rate as on July 31
¥ This includes Treasury Value at Ri sk (Forward Contract) facility amounting to 30.00 million.
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For the purposes of the Offer, we have obtained the necessary consents from the lenders as is required under
relevant loan documentation for undertaking activities in relation to the Offer.

Our Statutory Auditors have issued their report on factual findings datgdst 28, 2026/ A U | &n accordance
with I ndian Standard on Rel ated Ser viumePRocddsds yardihgt 0 O
Financi al I nformati ono, i ssued by the Institute of
have obtaineg the details of utilisation of loan availed, the outstanding balance as on July 31, 2026 and traced tt
amount of utilisation of loan and outstanding balaneationed in the statement to the unaudited books of accounts
of the Company, as applicable, for the period up to July 31, 2026 and found such amounts to be in agreement.

Capital expenditure through purchase of equipment required for expansion in capacity of@autam Buddha
Nagar, Uttar PradesHracility

Our Board, in its meeting dated August 28, 2026 to
proposed to be utilized for purchase of equipment requireeXjpansion in capacitgt our Gautam Buddha Nagar,
Uttar Pradesh facility. Our objective is to further increase the collective contribution from systemsnabdity

related products and services. Battery electric vehicle (B&\és}xpected to emerge as the fagjesiving powertrain
segment, registering a CAGR of 18% to 20%, with volumes increasing from 3.36 million units in 2024 to 11.5to 12.
million units by 2031. $ource: CRISIL RepgrEV penetration in the motorcycle segment is projected to iserea
from 2.0% in 2024 to 10.5% to 12.5% in 2031 at a CAGR of 34% to 38xurce: CRISIL RepgrtFor details, see

fiOur Busines$ Our Strategied8 o0 n 265 d'lgeeefore, in order to cater to this opportunity by securing additional
orders, we propose to expand the existing capacity at our Gautam Buddha Nagar, Uttar Pradesh Facility, by utilisi
a portion of théNet Froceeds. In this regard, please see below product wise capacity utilisation for the last three Fiscal:

| Products |

March 31, 2026 March 31, 2025 March 31, 2024
Installed | Annual Actual Capacity | Installed | Annual Actual Capacity | Installed | Annual Actual Capacity
Capacity | Average |Production|Utilization | Capacity | Average |Production|Utilization | Capacity | Average |Production|Utilization
(No. of | Available | (No. of (%)® (No. of | Available | (No. of (%)® (No. of | Available | (No. of (%)@

parts)® | Capacity | parts)@ parts) @ | Capacity | parts) @ parts)® | Capacity | parts)®@
(No. of (No. of (No. of
parts)® parts) @ parts) ¥

Gautam Buddha Nagar Facility
Powertrain| 72,67,83(0 59,73,55 52,71,47{ 88.25% 72,58,93] 59,66,24¢ 49,41,66 82.839¢ 62,90,01] 51,69,87] 44,03,07 85.17%
Sheet Meta| 2,05,64,20(1,64,04,20(1,23,00,871 74.999%42,03,48,75(1,67,25,0001,24,41,15 74.399%42,03,48,75(1,67,25,00( 1,23,30,25 73.72%
Total (A) |2,78,32,03(2,23,77,7541,75,72,34|  78.53%|2,76,07,68{2,26,91,24{1,73,82,81 76.61%]2,66,38,7612,18,94,87]1,67,33,33 76.43%
Mangli Facility
Powertrain - - - - - - - - - - - -
Alloy & 87,43,131 72,50,250 60,42,25( 83.34% 92,93,131 76,70,25¢ 57,88,904 75.47% 91,82,67( 75,47,400 57,36,60 76.01%
Metal

Total (B) 87,43,13¢ 72,50,25( 60,42,25( 83.34% 92,93,1331 76,70,25( 57,88,90 75.47%| 91,82,67( 75,47,400 57,36,60 76.01%
HYM Facili

Powertrain 1,57,95¢ 1,30,71] 19,033 145694 1,45,95q 1,19,964 7,078 5.9099 1,45,954 98,77( 2,089 2.11%
Alloy & - - - - - - - - - - - -
Metal

Total (C) 1,57,95¢ 1,30,71] 19,033 14.56%| 1,45,95 1,19,964 7,078 5.90%] 1,45,95¢ 98,77( 2,089 2.11%
Thailand Facility

Powertrain 20,629 13,959 540 3.87% 20,629 13,959 1,040 7.45% 20,629 6,98( 835 11.96%
Alloy & - - - - - - - -
Metal

Total (D) 20,624 13,959 540 3.87% 20,629 13,959 1,040 7.45% 20,629 6,98( 835 11.96%
UK Facility

Powertrain| 15,05,63¢ 7,96,13] 1,92,61] 24.199 15,17,35¢ 8,02,324 2,50,750 31.259% 4,79,22 3,24,30 84,840  26.169
Alloy & - - - -
Metal

Total (E) 15,05,634 7,96,13] 1,92,61] 24.19%| 15,17,35¢ 8,02,324 2,50,750 31.25%| 4,79,22 3,24,30 84,840 26.16%
Spur Facilit

Powertrain - - - - - - - - - - - -
Alloy & 81,93,28( 71,30,47( 35,85,78] 50.299 81,93,28Q 34,28,26] 15,557,444 45.43% 19,60,78( 16,11,60Q 2,37,27 14.729
Metal

Total (F) 81,93,28( 71,30,47q 35,85,78] 50.29%| 81,93,28Q 34,28,26] 15,57,444 45.43%| 19,60,780 16,11,604 2,37,27¢ 14.72%)
TOTAL 4,64,52,6643,76,99,2812,74,12,56] 72.71%|4,67,78,03{3,47,26,01]2,49,88,03{ 71.96%]3,84,28,03(3,14,83,92]2,27,94,97] 72.40%

i R R . | |

+E+F)

Note:

* As certified by Deba Engineers & Consultants, independent chartered engineer, by certificatsugatstd8, 2026

(1) Capacity utilization has been calculated on the basis of actual production in the relevant Fiscal divided by the aniaée aapihcity
during such Fiscal.

For further infornmdtisam,l | ade Ca@urc i Bysi mMensxsual Average Avail abl e

on page275

Our Company has received quotations from various suppliers for such equipment and the Company is yet to place :
orders or enter into definitive agreements for purchase of such equipment. Our Company is not related to such suppli
of equipment from whonguotations have been received. We propose to incur capital expenditure for capacity
expansion at ouGautam Buddha Nagar, Uttar Pradesh facBigyexpansion in capacity afur powertrain solutions
related offering For further details of our strategies,e ©ur Busines§ Strategied o0 n 26hag mart of such
expansion, we require amounts fanying machinery for the Gautam Buddha Nagar, Uttar Pradesh fa€ility
Company i nt e208000ntillion frorh thd NetZPeoceeds to purchase such equipment and undertake such
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work, based on our current estimates, the specific number and nature of such equipment, plant and machinery tc
procured by our Company may change, depending on our business requirements, from time to time. Accordingly, t
details of the equipment, pleand machinery to be procured from the Net Proceeds have been suitably updated at th
time of filing this Red Herring Prospectus. An indicative list of such equipment, plant and machinery that we intenc
to purchase, along with details of the quotationshewee received in this respect is set forth below.

Estimated Cost

The table below sets forth the breddwn of the total estimated costs for the purchase of equipment f@aatiam
Buddha Nagar, Uttar Pradesh facility

Sr. | Name of |Quantity | Cost Total Date of | Quotations | Period Description of machines
No. the per unit | estimated | quotation | received of
machine (in costs from validity
million) (in
million)

1. |Gear 4 148.68 5%4.70 |July 28|EMAG July 27, Itis Gear Grinding Machine used {
Grinding G 2026 SuUS.r.l 2027 Grinding purposes for series
250 production with very low cycle tim¢

2. |Gear 4 6938 27753 |July 28|EMAG July 271t is Gear Shaping used to
Shaping 2026 SuUS.rl 2027 internal & external gear teeth.
Machine

3. |OD 6 68383 412.99 |July 21[/EMAG July 20,/ Outside diameter (OD) grinding is
Grinding 2026 SuUS.rl 2027 machining that grinds the out
Machine surface of a cylindrical object wi

perfectly required accuracy.

4. |OD/ID 6 6608 39%6.47 |July 21|EMAG July 20, Outside diameter (OD) & Intern
Grindingi 2026 SuUS.r.l 2027 diameter (ID)grinding is a machi
VL 200GT that grinds the outer & inner surfa
Machine of a cylindrical object with perfect

required accuracy. This removes
geometrical error of OD & ID. Th
is combination of OD & ID Grindin
in same machine.

5 |Gear 6 99.12 5%4.70 |July 28|EMAG July 27, Hobbingmachine that grinds it cu
Hobbing 2026 SuUS.rl 2027 precise external teeth into a me
Machine blank using a rotating screlike

cutter called a hob
Total 26 2,276.40°
(1) Conversion rate for Eur o 1309asofAuguatd42t?6.en taken as 1 G = 7~ 110.

Certain equipment quotations and cost estimates are subject to additional charges including applicable taxes, freighstatzion
costs, forward cost, commissioning charges, transportation costs, packaging costs, insurance, duties, andeathesrgend statutory
levies, as applicable, which will be paid from our internal accruals, as applicable. Further, since most of the quotadreehasourced
from outside India, GST is not applicable on such quotations.

#To be funded from proceeds of the Fresh Issue and internal accruals.

All quotations received from the above suppliers are valid as on the date of this Red Herring Prospectus. However,
have not entered into any definitive agreements with any of the above suppliers which have provided quotations a
there can be no assucanthat the abovementioned suppliers would be engaged to eventually supply the machinery c
that the abovementioned machinery would be purchased at the specified costs. The quantity of machinery to
purchased is based on t mageneenttNo seaoHthns or ased egquipmentdoproposed y 6
to be purchased out of the Net Proceeds. Our Promoters, Directors, Key Managerial Personnel and Senior Managen
do not have any interest in the proposed construction of structural and civil workbag®i of machinery and
upgradation of existing equipment, or in the entities from whom we have obtained quotations in relation to suc
activities.S e ®iskfFactors We intend to utilize a portion of the Net Proceeds for funding our capital expenditure
requirements. Our inability to successfully implement such capacity expansion or any future capacity expansion pla
could have a material adverse effect on our business, prospects, operations, prospects or financialare pate

45.

Any equipment not purchased from the Net Proceeds shall be purchased from our internal accruals. For details of
installed capacity, average annual available capacity, actual production and capacity utdisatioplants in the
Financial Years 20& 2025 and 202  sQuieBudines$ Installed Capacity, Average Annual Available Capacity,
Actual Production and Capacity Utilisation o n 2%bha g e

Our Company shall have the flexibility to deploy such machinery at any of our existing and future plants, accordin
to our business requirements basedFodetails of the risks applicedle e s
in this Rikgaatordl, o3 2lpadie

Funding inorganic growth through unidentified acquisition and other strategic initiatives and general corporate
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purposes

A. Funding inorganic growth through unidentified acquisition

We expect to wutilize [ 0] million of t he Net Pro
acquisitions and other strategic initiatives, subject to (a) the cumulative amount to be utilized for general corpora
purposes and our object@fFundi ng i norganic growth through uniden
shall not exceed 35% of Gross Proceeds; and (b) the
through acquisitions and other strategiciiniét i ves 6 shal |l not exceed 25% of (

In light of the above and in pursuit of our overall strategy of pursuing inorganic growth opportunities, we continue tc
selectively pursue opportunities for evaluating potential targets for strategic investments, acquisitions, an
partnerships, that compleent our business. We have benefited significantly from the acquisitions undertaken by us
in the past. The table below summarizes the key acquisitions that we have undertaken in the past and our sharehol
as on the date of this Red Herring Prospectus.

Sr Na me PerceniyConsi de Countr| Finan| Acqui sition rati

N o Entitlshareh| (in 1i ncorpq Year accrued
acqui g
1.|Spur 100.0 95. I ndi 3 2024|To add new prod.u
Technol capabilities in
Privat e rims, and all o
Li mited strengthened our
portfolio and-heun
expertise in
manufacturing pr
2. |Hewl ang 51% 1.01 Unite 2 0 2 3|To strengthen our design, validati
Engi neg¢ Ki ngdd and prototyping capabilities in hig
Li miteod performance transmission systems.

investment provided a manufacturi
base in the United Kingdom, expand
our global customer reach, and enal
us t o move -fopriptodn

offer valueadded engineerin
solutions, leading to growth in premid
OEM orders.

S e dlistéry and Certain Corporate Matters Our Subsidiarie® o n 3Q6.a g e

We intend to engage in strategic acquisitions though rigorous target selection driven by deep industry insights
identify unique and synergistic opportunities and are currently exploring different options, including inThrelia.
amount of Net Proceeds proposed to be deployed for funding inorganic growth through potential unidentified
acquisitions and strategic initiatives includes ut
management 6s cdr badgeést i mahtstersalaquiSitions@aral stratégsc investments and
partnerships, and other relevant considerations. The actual deployment of funds and the timing of deployment w
depend on a number of factors, including the timing, natize and number of acquisitions or strategic initiatives
proposed, as well as general maapmicro-economic factors affecting our results of operation, financial condition
and access to capital.

Rationale for investments and acquisitions in future:

Strengthening our position in current product segments andgpittation segments we operate in
Improving efficiency and reduce costs through synergies
Adding new products or technologies to our portfolio

= =4 =4 =4

Offering further expansion potential, with entry to new markets or regions

Our acquisition strategy is primarily driven by our Board and the framework and process that would be followed b
us for acquisitions will involve identifying the strategic acquisitions based on the rationale set out above, entering int
requisite nordisdosure agreements and conducting diligence of the target. On satisfactory conclusion of the diligenc
exercise, we will enter into binding agreements to acquire the target based on the approval of our Board and t
shareholders, if required. While the Coang is currently exploring strategic acquisitions, including in India and
outside India, with respect to target entities which are in the same line of business of our Company or in a segme
which is complementary to the business of the Company, as ptststfategy, however, as on the date of this Red
Herring Prospectus, we have not entered into any binding agreements towards any future acquisitions or strate
initiatives for the object set out above. The proposed inorganic acquisitions shall kakerdar accordance with the
applicable laws, including the Companies Act, FEMA and the regulations notified thereunder, as the case may be.
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In Gears and Transmissions, we are seeking synergistic opportunities that enable business growth through acces
new customers, complementary product segments, and adjacent applications, alongside operational efficiencies.

In Bike Powertrain, we are focused on opportunities that bring in advanced technologies and capabilities to strength
our design and engineering proposition.

The amount of Net Proceeds to be used for each individual acquisition and/ or investments will be based on o
management &8s deci sion and may not be the total wvalu
with sufficient financial leerage to pursue such investments. The actual deployment of funds will also depend on :
number of factors, including the timing, nature, size and number of acquisitions undertaken in a particular period, :
well as general factors affecting our results pémtion, financial condition and access to capital. Acquisitions and
inorganic growth initiatives may be undertaken as shased or cash based transactions, or a combination thereof.

Further, in accordance with the SEBI Listing Regulations, with respect to such acquisitions proposed to be made frc
the Net Proceeds, our Company will disclose to the Stock Exchanges, the required details of the acquisition, includi
details of the cogtf acquisition, nature of acquisition and rationale of acquisition, at the relevant stages as prescribe
therein.

B. General corporate purposes

Our Company intends to depl oy t hHemilbmatbvamsgenersledrpor®e o ¢
purposes, subject to such utilization not exceeding 25% of the Gross Proceeds, in accordance with Regulation 7(2]

the SEBI ICDR Regulation&se ner al corporate purposes may include,
l' i ke funding busi ness devel opment initiatives, st
payments towards vendor syotmeen i pyr g asiel &ximgaych e sam
from time to ti me, subject to compliance with appli

The allocation or quantum of utilization of funds towards each of the above purposes will be determined by oL
management, based on the business requirements of our Company and other relevant considerations, from tim
ti me. Our Co mp an lyhave flerildlity e gtiszmeg surplus arhoarits, if any.

Our Promoters, Directors, Key Managerial Personnel, Senior Management, members of the Promoter Group a
Group Companies do not have any interest in the proposed investment to be made by our Company towards gen
corporate purposes.

Offer Related Expenses

The total expenses of the Offer are estimated to be ap
others, listing fees, underwriting commission (if any), selling commission and brokerage, fees payable to the BRLMs, fe!
payable tdegal counsel, fees payable to the Registrar to the Offer, Escrow Collection Bank and Sponsor Bank to the Offe
processing fee to the SCSBs for processing application forms, brokerage and selling commission payable to members of
Syndicate, RegisteréBrokers, RTAs and CDPs, printing and stationery expenses, advertising and marketing expenses and
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 brand
of the Company undertaken in the ordinary course of business by the Company, i.e. any corporate advertisements consis
with past pradgtes of the Company and not including expenses relating to marketing and advertisements undertaken
connection with the Offer which will be borne by the Company , all costs, charges, fees and expenses that are associated
and incurred in @annection with theOffer including, inter-alia, filing fees, book building fees and other charges, fees and
expenses of the SEBI, the Stock Exchanges, the Registrar of Companies and any other Governmental Authority, advertis
printing, road show expenses, accommodation and travel expenses, fegpemsks 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 br
fees (including fees for procuring of applications), bank charges, fees padses of the BRLMs, Syndicate Members,-Self
Certified Syndicate Banks, other Designated Intermediaries and any other consultant, advisor or third party in conhection w
the Offer shall be borne by the Company and each of the Selling Shareholdersomigardp the number of Equity Shares
issued and/or transferred by the Company and each of the Selling Shareholders in the Offer, respectively, except as ma
prescribed by the SEBI or any other regulatory authohitythe event if the Offer is not suessful or consummated, the
Company and each of the Selling Shareholders agree to share the expenses (including all applicable taxes) directéy attribut
to the Offer in proportion to the number of Equity Shares proposed to be issued and/or transfeael bf/the Selling
Shareholders in the Offer, respectively, in accordance with applicablelTtevSelling Shareholders agree that they shall
reimburse the Company for any expenses in relation to the Offer paid by the Company on behalf of the Sedliotd&isa
irrespective of the completion of the Offer directly from the Public Offer Account in the manner as may be set out @r the oth
agreements.

All the expenses relating to the Offer shall be paid by the Company in the first instance and upon commencement df listing
trading of the Equity Shares on the Stock Exchanges pursuant to the Offer, the Selling Shareholders agrees that it sl
reimbuise the Company for any expenses in relation to the Offer paid by the Company on behalf of the Selling Shareholdt
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and the Selling Shareholders authorises the Company to deduct from the proceeds of the Offer for Sale, expenses of the (
required to be borne by the Selling Shareholders

The estimated Offer expenses are as follows:

(_in million)
S. Activity Estimal] As a % of As a %
N o expens esti mated/ total Of
expens e
1. |Fees payabl eimnol udiengBRLMEer [ o [ o [ o
brokerage and selling commi
2.|Selling commi ssion anZ%dmmdo B [ 6 [ 6 [ 6
Charges for Members of the
and €DpP4 (5)(6)
3.|Processing fees payable to |1 [ 9 [ 0 [ 9§
4 . |Fees payable to the Registr [ 0 [ 0 [ §
Ot her expenses:
(i) Listing fees, SEBI and [ o [ o [ ©
building software fees and
(ii)Printing and stationery [ o [ o [ o
(iii Advertising and marketi [ o [ o [ o
(iv) Fees payable to the 1| eg [ 9 [ 9 [ o
(v) Fees payable to Statuto [ o [ o [ o
(vi)Fees payable to the ind [ 9 [ 9 [ o
(viiMiscellaneous expenses | [ o [ o [ o
Tot al E Of if Bvap eerds e s [ o [ o [ o

* To be incorporated in the Prospectus after finalisation of the Offer Price. Offer expenses are estimates and are $isnjget ©Ofter expenses include
goods and services tax, where applicable.

(1) Offerexpenses include applicable taxes, where applic&iffer expenses will be finalized on determinatioi®dfer Price and incorporated at the time

of filing of the Prospectu®ffer expenses are estimates and are subject to change.

(2)Sellingcommission payable to the SCSBs on the portion for RIBs|risttutional Bidders which are directly procured and uploaded by the SCSBs, would
be as follows:

Portion for RIBs* 0.25 % of the Amount Allotted (plus applicable taxes)
Portion for NonlInstitutional Bidders* 0.17 % of the Amount Allotted (plus applicable taxes)
* Amount Allotted is the product of the number of Equity Shares Allotted atdfér@rice.

Selling Commission and bidding charges payable to the SCSBs will be determined on the basis of the bidding terminalifédas tap Bid book of BSE
or NSE.

No additional uploading/ processing fees shall be payable by the Company to the SCSBs on the bid cum application fgrpnealiredtby them.
Processing fees payable to the SCSBs on the portion for Rlls and Nlls (excluding UPI Bids) which are procured by theofibmt&ymsdicate/sub
Syndicate/Registered Broker/RTAs/CDPs and submitted to SCSB for blocking, would be as follows:

Portion for RIBs*
Portion for Nonlnstitutional Bidders*

d application
d application

10 (pl
- 10 (pl

*Processing fees payable to the SCSBs for capturing Syndicate Memksyrflitate (Broker)/Subroker code on the ASBA Form for Nimstitutional
Bidders and Qualified Institutional Bi dder s g,perhalidvapplicatioraviittoupper cappirdy.of5 0
0.50 million processing fees

The total processing fees payable to SCSBs as ment iobapmichblegdxes)lecaseihé | b
tot al upl oading charges [/ processing f e e saxey,aherathd amouet payable do STSBY wduld bemi

proportionately distributed based on the number of valid applications such that the total uploading charges /procegsiagyfeeb | e do not e X
million (exclusive of applicable taxes).

(3)Brokerage, selling commission and processing/uploading charges on the portion for RIBs (using the UPI mechanism)natititvoral Bidders which
are procured by members of the Syndicate (including theiSgmidlicate Members), RTAs and CDPs owufsing 3in-1 type accountdinked online trading,
demat & bank account provided by some of the brokers which are members of Syndicate (including-8yaidisalte Members) would be as follows
(Handling charges to be taken at one time ) :

Portion for RIBs* 0.25% of the Amount Allotted (plus applicable taxes)
Portion for Nonlnstitutional Bidders* 0.17% of the Amount Allotted (plus applicable taxes)
* Amount Allotted is the product of the number of Equity Shares Allotted atdférérice.

(4) The Selling commission payable to the Syndicate-Ssyin di cat e Members (RI | -lnpttiduti @n2al mBi IDde&én ks
million) will be determined on the basis of the application form number / series, provided that libatiappis also bid by the respective Syndicate /-sub
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Syndicate Members. For clarification, if a Syndicate ASBA application on the application form number / series of a gnbiSgtelicate Members, is bid
by an SCSB, the Selling Commission will be payable t8@®&Band not the Syndicate / si8yndicate Members.

ForNonl nstitutional Bidders (above ~ 0. 5 mi ISyndicate Code & ther applicaton ferm AubrBitfed t6 o r
SCSBs for Blocking of the Fund and uploading on the Exchanges platform by SCSBs. For clarification,idfaaeS46S8A application on the application

form number / series of a Syndicate / Symdicate Member, is bid by an SCSB, the Selling Commission will be payablSyndieate / Sub Syndicate
members and not the SCSB

Uploading Charges payable to members of the Syndicate (including thedysulicate Members), RTAs and CDPs on the applications made bBRIBss

and using 3n-1 accounts/Syndicate ASBA mechanism andINstitutional Bidders which are procured by them and submitted to SCSB for blocking or using
3in-l accounts/ Syndicate ASBA mechani sm, waliddpplicatinebidebythefSpnditat (insluding theitub p | v
Syndicate Members), RTAs and CDPs.

Bidding chargespayable on the application made usingnd account s wi | | be subject to a maximum car
the total processing fees exceeds ~ 0.50 mil I-ri otha (lpd wwiss afper i arbtl ieo
as applicable.

The selling commission and bidding charges payable to Registered Brokers, the RTAs and CDPs will be determined offi tine lidsiisig terminal ID as
captured in the Bid Book of BSE or NSE.

(5) Selling commission/ uploading charges payable to the Registered Brokers on the portion for RIBs;|astitid@nal Bidders which are directly procured
by the Registered Broker and submitted to SCSB for processing, would be as follows:

Portion for RIBs* - 0 per wvalid pplication (p

Portion for NonlInstitutional Bidders* T 10 per alid application (p
(6 ) Upl oading charges/ Processing fees for appl i caNomlomsst intaudtei dorya IR Bis
0.2 0.5 million) would be as under:

Members of the Syndicate / RTA™ 20 per valid application (plus applicable

CDPs /Registered Brokers taxes)
* Based on valid applications
The total uploading charges / processing fees payable to Members of the Syndicate, RTAs, CDPs, Registered Brokers wiltbe sub o a ma x i mt
3.00 million (plus applicable taxes). In case the total uploading charges/processing fees payablkedxcéed 3. 00 mi |l I i on, then t he
of the Syndicate, RTAs, CDPs, Registered Brokers would be proportionately distributed based on the number of validsppltatiat the total uploading
charges / processing fees payabledoesyxateed -~ 3. 00 mil l i on.

All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicatardyeesheascrow and Sponsor
Bank Agreement

ICICI Bank NIL charges up to 5,00,000 UPI Mandates & above 5,00,000 UPI mandages$.5+GST per application ma
by UPI Bidders using the UPI mechanism (plus applicable taxes). The Sponsor Bank(s) shall be respo
making payments to third parties such asitter bank, NPCI and such other parties as required in conne
with the performance of its duties under the SEBI circulars, the Syndicate Agreement and other applica
Axis Bank ™ NIL charges per application made by UPI Bi dd
Bank(s) shall be responsible for making payments to third parties such as remitter bank, NPCI and su
parties as required in connection tlvithe performance of its duties under the SEBI circulars, the Syn
Agreement and other applicable laws.

The processing fees for applications made by UPI Bidders using the UPI Mechanism may be released to the remitter bgnéelyS@t®Bsuch banks
provide a written confirmation on compliance with SEBI RTA Master Circular, in a format as prescribeBlbyr&fa time to time and in accordance with
SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022.

Interim Use of Funds

Pending utilization of the Net Proceeds for the purposes described above, we undertake to temporarily deposit the funds fi
the Net Proceeds only with scheduled commercial banks included in the second schedule of the Reserve Bank of India -
1934, as amnded, as may be approved by our Board. In accordance with Section 27 of the Companies Act 2013, our Compz
confirms that it shall not use the Net Proceeds for buying, trading or otherwise dealing in shares of any other listgdbcompan
for any investmehin the equity markets.

Bridge Loan

Our Company has not raised any bridge loans from any bank or financial institution as of the date of this Red HerrihgsProspec
which are required to be repaid from the Net Proceeds.

Monitoring of Utilization of Funds

In terms of Regulation 41 of the SEBI ICDR Regulations, our Company has appointed CARE Ratings Limited to monitor th
utilization of the Gross Proceeds. The Audit Committee and the Monitoring Agency will monitor the utilisation of the Gros:s
Proceeds and ¢hMonitoring Agency shall submit the report required under Regulation 41(2) of the SEBI ICDR Regulations,
on a quarterly basis, until such time as the Gross Proceeds have been utilised in full and Company shall provide deta
information / certificatios obtained from statutory auditors/internal auditor which is a peer reviewed aud#fiyrother peer

reviewed independent chartered accountant, on the utilization of the Net Proceeds to the Monitoring Agency. Our Compg
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 unaler a sepa
head in our balance sheet for such Fiscals as required under applicable law, clearly specifying the purposes for vasieh the G
Proceeds have been utilised, till the time any part of the Gross Proceeds remains unutilised. Our Company will also, in
balance sheet for the applicable Fiscals, provide details, if any, in relation to all such Gross Proceeds that haviliggdeen

if any, of such currently unutilised Gross Proceeds. Further, our Company, on a quarterly basis, shall include the deploym
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of Gross Proceeds under various heads, as applicable, in the notes to our quarterly financial results. Our Compaayewill indic
investments, if any, of unutilised Gross Proceeds in the balance sheet of our Company for the relevant Fiscals subseque
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 or
guarterly basis, a statement indicating (i) deviations, if any, in the actual utilisation of the proceeds of the GralsfRmacee

the Objects as stated above; and (ii) details of category wise variations in the actual utilisation of the Gross Prodeeds fro
Objects as stated above. Pursuant to Regulation 32(3) and Part C of Schedule Il, of the SEBI Listing Regulations, our Comp
shall, on a quarterly basis, disclose to the Audit Committee the uses and applications of the Gross Proceeds. The A
Committee shall make recommendations to our Board for further action, if appropriate. On an annual basis, our Company s
prepare atatement of funds utilised for purposes other than those stated in this Red Herring Prospectus and the Prospectus
place it before the Audit Committee and make other disclosures as may be required until such time as the Gross Praceeds re
unutilised. Such disclosure shall be made only until such time that all the Gross Proceeds have been utilised in full. Tt
statement shall be certified by the Statutory Auditors of our Company in accordance with Regulation 32(5) of SEBI Listin
Regulations.

Variation in Objects of the Offer

In accordance with Sections 13(8) and 27 of the Companies Act and the SEBI ICDR Regulations, our Company shall not v
the objects of the Fresh Issue unless our Company is authorized to do so by way of a special resolution of its Shiaereholder
additon t he notice issued to the Sharehol deNdaiced )n gtedlalt i om
prescribed details and be published in accordance with the Companies Act. The Notice shall simultaneously be published in
newspaprs, one in English and one in Hindi, the vernacular language of the jurisdiction where our Registered Office is situate
Our Promoters and controlling Shareholders, as of the time of such proposed variation, will be required to provide an e
opportuniy to the Shareholders who do not agree to the above stated proposal, at a price and in such manner and subje
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
Selling Shareholders, no part of the Offer Proceeds will be paid to our Promoters, members of the Promoter Group, Grc
Companiespirectors, our Key Managerial Personnel or Senior Management. Our Company has neither entered into nor h
planned to enter into any arrangement/ agreements with our Promoters, members of the Promoter Group, Directors, our |
Managerial Personnel, our SenManagement or our Group Companies in relation to the utilization of the Offer Proceeds.
Further, there are no material existing or anticipated interest of such individuals and entities in the Objects ofeakeepffer

as set out above.

There has been no instance of delays, defaults, rescheduling/restructuring or evergreening in respect of the outstan
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 Manage
on the basis of assessment of market demand for the Equity Shares offered tthe®agik Building Process and on the basis

of quantitative, operational and qualitative fact ohes a:c
Of fer Price is [O0] times the FHloooar PHRriiccee ainsd [[80]] ttiinmeess
Price is[ 0] times thénvasteorvsal Ridk dactord , a i § a mBEmaecial findofmatiod , Ourfi
Business , Restated Consolidated Financial Information avMadh a@ement 6s Discussion an
Condition and Results of Operatians b e g i n n i R21g66, 858 3473, amgl4l6 respectively, 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:
Among I ndiads Leadi ng Suvobilitytindustny sacked by Diverdifeed Praduct atd Serbice Dffelings

We are one of I ndiads | e ambbiliyindusty Saurcd: ©ORIS$L Rpportvith bud reveraie ftom g |
salestoenobi |l ity i nd2®mr |l b@mngi 1112, oraB0.&million, atcpunting for 23.00%, 16.12%
and 2.03®%, respectively of our revenue from operations for Fiscal 2026, 2025 and 2024, respastévahe among the few
companies globally that design higlerformance transmission systems capable of handling tough torque needs while keepin
componentslightei ght and meeti ng noiN¥H0,) vriebgruaitrieomme natnsd ohfa reslhencets

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
premium twewheeler OEMs globallyln the premium twewheeler segment, evhave partnered with OEMs such as BMW,
Ducati and a leading American tweheeler OEM among others, for Powertrain Solutions covering design, development,
prototyping, validation antiigh-volume manufacturing The global e-bike market is projected to reacB.3 million to 14.5

million units by 2031 at a CAGR @6 to 9% (from 2024 to 2031)E-bike sales in Europe are expected to grow at a CAGR of
5% t0 8%, reaching to 10million units by 2031, while the U.S. market are expected to grow at a CAGR of 16% td@t8%.
global twewheeler industry is expected to withess a significant acceleration in electrification through 2031, with electric
motorcycles and scooters gaining share across major markets. EV penetration in the motorcycle segment is projected to incr
from 2.0% in 2025 to 10.5% to 12.5% by 2031, reflecting a robust CAGR of 388%0 supported by improving battery
technology, expanding charging infrastructure, and growing government support for electric nfaiitycements in battery
technology and design have madbilkes a serious contender for commuting, recreation and utility cy¢Bugrce: CRISIL
Report)The contribution of enobility to our sales accounted for 23%00@f our revenue from operations in Fiscal 2026.

Longstanding Relationships with Premier Global Original Equipment Manufacturers and Expertise in Delivering Solutions

We have a diverse and premium customer base, serving clients both in India and internationally. In the automotive sector,
collaborate with global twevheeler OEMs includin@MW, Ducati, and Hero MotoCorglayers from motor sport industries
such as Formula Motorsport and HWA Engineering; global commercial vehicle andadffOEMs such as Escorts; and
enviolo. Our customers in the nesutomotive segment for both electric and 1&dectric powertrain and transmission systems
include global OEMs such &&S, and various @owertrain applications for supercar manufacturers.

Our customer portfolio has been strategically diversified to reduce reliance on domestic customers. The table below provi
revenue from operations generated from domestic customers as a percentage of revenue from operations for Fiscal 2026,
and 2024

Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Amount Percentage of Amount Percentage of Amount Percentage of
( mi | | Revenue from ( mi | | Revenue from| ( mi | | Revenue from
operations operations operations
(%0) (%0) (%0)
Revenue from operations frg 6,968.24 58.64% 6,434.91 59.06% 6,249.85 58.72%
India

Advanced Infrastructure with Geographically Diverse Operations

Our operational strength extends worldwide as we strategically establish manufacturing and assembly facilities to meet dive
market and customer demands. We believe that strategic geographic dispersion of our G&T facilities across India, the Uni
Kingdom, and Thailand allows us to be in close proximity to our customers and offer cost competitive solutions

We have generated significant revenues from international maiketstable below sets forth our revenue from operations
from international customers:
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Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024

Amount Percentage of[ Amount Percentage of | Amount Percentage of

( mi | Revenue from| ( mi | Revenue from | ( mi | Revenue from

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

Revenue from operations frg ;15,7 41.36%  4,461.@ 40949  4,394.01 41.28%
international customers

Strong Research and Development Capabilities and {Jamg Partnerships

Over the years, we have expanded our capabilities to include design and engineering.

The table below provides our research and development expenses as a percentage of revenue from operations and
percentage of total expenses Fiscal 208, 205 and 202

Particul ar s Fi scal 20 Fi scal 20 Fi scal 20
Amounf Percent|] Amounf Percent|] Amoun|[Percent

( mi | Revenue ( mi | Revenue| ( mi [Revenue

oper at.i oper ati operati

Research and Dev| 89%] 7.54% 77 2 . 7.09% 793 7. 4

Legacy of Diverse Growth, Experienced Management Team and Strong Corporate Governance

For

d e t @ur Busines$ ©er €omipetitive Strengths o n 260.a g e

Quantitative Factors

Some of the information presented below relating to our Company is derived from the Restated Consolidated Financ

nf or mat i on. Rdstated Cdnsdidated Financiad lafermafion b e gi nni3#7g on page

Some of the quantitative factors which may form the basis for computing the Offer Price are as follows:

A.

Basic and Diluted Earnings Per Equity Sh@pre (AEPSO0)

Fi scal/ Period Engqg Basic BEP]|Diluted )H Wei ght
March 31, 2024 0. 0. 1
March 31, 2025 0. 0.66 2
March 31, 2026 1.15 1.14 3
Wei ghted Average 0. 0.
Notes:

i)
i)
i)

iv)
v)

Weighted average = Aggregate of yeeise weighted EPS divided by the aggregate of weights i.e. (EPS x Weight) for each year/Total of
weights.

Basic Earnings per Equity Share (7 ) = Net profit a#égemrofBgatk at
Shares outstanding during the year.

Diluted Earnings per Equity Share (7) = Net Profit ardgemoroft ax
potential Equity Shares outstanding during the year.

Earnings per Share calculations are in accordance with the no

The figures disclosed above are based on the Restated Consolidafed Fidancial Statements of the Company.

PricelEarmning( AP/ EO0) r at iPor iicne rBfd deld[i 0ppn Equity Share:

Particul ars P/ E at thé F P/ E at th'e (
(number of (number of

Based on basic EPS fér y [ § [ §
Based on diluted EPS 6or [ § [ §
* To be computed after finalization of Price Band
Notes:
i) P/E ratio = Price per equity share / Earnings per equity share
Industry Peer Group P/E ratio

Particul ars Il ndustry Pe Name of the
Hi ghest 76. 3 Sona BLW Prec
Lowest 17 . CIE Autom
Average 50.

The industry high and low has been considered from the industry peer set provided later in this chapter. For further detilsfi Basi s f ©
Price Comparison of Accounting Ratid® with Listed Industry Peer
The industry P/E ratio mentioned above is computed based on the closing market price of equity shares @epi®mber,72026divided by

the Diluted EPS as on for the financial year ended March 316.202

Retunon Net worth (ARoNWO)

Fiscal/ Period End RoNW (%) Wei ght

March 31, 2024 4 . 1
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S

Fiscal/ Period End RoNW (%) Wei ght
March 31, 2025 7.74 2
March 31, 2026 853 3
Wei ghted Average 7.58
Notes:

D)

i)
ii)

weights.

Weighted average = Aggregate of yaeise weighted RoNW divided by the aggregate of weights i.e. (RaM&Ight) for each year/Total of

Return on Net Worth (%) = Net Profit after tax, as restated / Restated net worth at the end of the year/period.
6 N-wadrth: Net worth is the aggregate value of the pajdshare capital and all reserves created out of the profits, securities premium

account, compulsory convertible cumulative preference shares, share application money pending allotment, denstrgentadgiicit
account, shares options outstanding and debit or credit balance of profit and loss account as per the audited balaboé dbesnot

include foreign currency translation reserve, capital reserve .

iv) The figures disclosed above are based on the Restated Consolidated Fidancial Statements of the Company.
NetAsset Value (ANAVO) per Equity Share

Particul ar s Amoun)t (
As Mar&8h, 6202 122
After the completion of the Offer
-At the Floor Price [ &
-At the Cap Price [ 6
Of fer Price [ 0
*  To be computed after finalization of price band
Notes:

i)
i)

equity shares outstanding at the end of the.yea

Comparison of accounting ratios with Listed Industry Peers

Net asset value per share representsds$setslivided by total number of shares at the end of the year.
Net assets is total assets minus current liability minusausrent liability minus capital reserv@ncluding noncontrolling interest reserve)
minus foreign currency translation reserve minus-gontrolling interest. Total number of shares at the end of the year is the number of

Name of th|Fac| ClosiRevenug Earning Net A Price Retur
Val| Pricdoperat. share Val ue Earnignet w
( on FinandFinanci|[Equity|Rati o for f
sha|Septe|Year 2 2026Y)(|as on Finand Fi nan
7, 20 mi |l l|Bas[Dil d 31, (2l year (Pyear (4
per s
Hero Motorg4 10 Not 118 8381 1.1 1.1 122 Not apj 85%
appli
CIE Automot 10 383.55 94,064.74 | 21.69| 21.69 164.65 17.68 13.18%
Li miOt ed
Endur ance 10| 2,763.20 | 1,45,958.80 | 67.66| 67.66 442.54 40.84 15.29%
Limited
Sona BLW Pi| 10 788.00 44,494.60 | 10.30 | 10.30 93.93 76.50 10.77%
Forgings Li
UNO Minda || 2 1,241.70 | 1,96,575.90 [ 20.78 | 20.75 113.77 59.84 19.59%
Varroc Engi 1 827.05 88,904.93 | 14.73| 14.73 80.45 5615 18.70%
Limited

Source: All the financial information for listed industry peers mentioned above is on a consolidated basis (unless atralatie only on

standalone basis) and is sourced from the annual reports / annual results as available of the respectivefoothpdimancial year ended March

31, 203 submitted to stock exchanges.
Notes:

Basic/diluted earnings per share refers to the basic/diluted earnings per share sourced from the financial statemessgpedtiie peer group

companies for the financial year ended.

Net asset value per equity sharé\et asset value per share representsddésetdivided by total number of shares at the end of the yéetr.

assets is total assets minus current liability minus-ament liability minus capital reserve minus foreign currency translation reserve minus
non-controlling interest. Total number of shares at the end of the year is the number of equity stseesliogt at the end of the year plus

weighted average number of potential equity shares on account of compulseeytitde preference shares / share pending issue
Price/earnings ratio for the peer group has been computed based on the closing market price of equity diFeasoorSeptember 72026
divided by the diluted earnings per share for financial year ended March 34, 202

Return on Net Worth is calculated as Profit for the period / year as a percentage of Net Worth.
In relation to CIE Automative India Ltd., please read Financial Yea62@Calendar year 2@

Key Performance Indicators

The tables below set forth the details of our certain financial data based on our Restated Consolidated Financ
Information, certain noiGAAP measures and KPIs that our Company considers have a bearing for arriving at the
basis for Offer Price. The KPHisclosed below have been approved by a resolution of our Audit Committee dated
September 2026and the Audit Committee has confirmed that other than the KPIs set out below, our Company ha:
not disclosed any other KPIs to investors at any point of tumiagl the three years period prior to the date of this Red

Herring Prospectus. The KPIs disclosed below have been used historically by our Company to understand and anal

its business performance, which helps in analysing the growth of various verticalsc o mp ar i son

listed peers, and other relevant and material KPIs of the business of our Company that have a bearing for arriving
the Basis for Offer Price. The KPIs disclosed below have been certified by Ramesh C Agrawal & Co.,dChartere

128



Accountants, pursuant to certificadatedSeptember 9, 202@hich has been included mMat er i al

Documents for InspectidMat er i al

Dropegeshile nt s 0

Cont

The list of our KPIs along with brief explanation of the relevance of the KPI for our business operations are set

forth below:
Particulars Expl anations

Revenue from oper(fThis is a direct measure of how wel
business activities

Revenue from oper(fThis is a direct measure of how wel
business activities

Gross Profit ( il|The difference between the revenue
goods sol d.

Gross Margin (%) |Gross margin expressed as a percent
managing material costs relative to

EBI TDA ( in mill|This measure is used to measure the
as a performance indicator of our c

EBI TDA Margin (%)t indicates the percentage of reve

Adjusted EBI TDA (|[This measure is used to measure the
as a performance indicator for valu

Adj uEBeHWDA MarginThis is a direct measure of how wel
business activities.

Restated p@ofiin mWe believe that tracking our profit
enables us to monitor tHe nawnernalll pre
Company.

PAT Margin (%) Profit after tax expressed as a per
revenue from operations that transl

Return on CapitallReturn on Capital Employed measures
which it utilizes its capital to ge

Return on Equity [Return on equity measures a company
company generates with the money sh

Net Debt to EBITOThis is a performance indicator as
company's creditworthiness and fina

Fixed Asset TurnoAs the fixed assets constitute a ¢
i mportant to track how effectively

Asset Turnover RaAs the total assets constitute a si
to track how effectively the compan

Receivable days Given the nature of business there
it is important metric driving oper

I nventory days Given the nature of business Compa
finished goods basis the forecast |/
driving operational excellence and

Trade payable day/Given the nature of business there
term and therefore it is important
health of the business

Revenue from ofThis is a direct measure of how wel

international cuslbusiness activities at I nternationa

Revenue from oper(fThis is a direct measure of how wel

Cust omer s business activities at Domestic Loc

Revenue from PowelThis is a direct measure of how wel
focused business activities

Revenue from Al |This is a direct measure of how wel

segment focused business activities

Research and DeveThi s i s direct measur e as how the
devel opment activities in developin

Details of KPIs as of/for the financial years ended March 31, 20& March 31, 205, and March 31, 202

C in million, except
Particulars As of / For the Financial Year ended March 31,
206 2025 2024
Revenue from Operations 11,883.51 10,895.93 10,643.84
Revenue from operations growths (%) 9.06% 2.37% 0.93%
Gross Profif) 4,954.68 4,521.62) 4,193.70)
Gross Margif? (%) 41.69% 41.50% 39.40%
EBITDA® 1,477.82 1,140.04] 862.76
EBITDA Margin® (%) 12.44% 10.46% 8.11%
Adjusted EBITDA! 1,602.44] 1,288.21 1,257.38
Adjusted EBITDA Margif® 13.48% 11.82% 11.81%
Restated profit after tai inGhillio 411.68 327.96 170.35
PAT Margir® (%) 3.46% 3.01% 1.60%
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Particulars As of / For the Financial Year ended March 31,
2026 2025 2024
Return on Equity) (%) 8.56% 7.70% 4.54%
Return on Capital Employ&d(%) 19.77% 18.84% 23.23%
Net Debt to Adjusted EBITD® (in times) 2.24 2.79 1.72
Fixed Asset Turnover Ratf 1.83 1.89 2.40
Asset Turnover Rati®) 0.87 0.94 1.00
Receivable Days" 78 68 67
Inventory Day§? 64 64 62
Trade payable da{}d 43 46 47

Notes:

@ Gross Profit is calculated as revenue from operations minus cost of raw materials consumed minus purchasés-tagokinus changes
in inventories of finished goods, work in progress, stock in trade.

@ Gross Margin is calculated as Gross Profit divided by revenue from operations.

®  EBITDA is calculated as restated profit after tax for the year plus finance costs, depreciation and amortization expExsexpesse.

@ EBITDA Margin is calculated as EBITDA divided by revenue from operations.

®  PAT Margin is calculated as restated profit for fear 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 employeckid aaleglaity
share capital plus other equity plus roantrolling interest plus longerm borrowings plus shoterm borrowings les cash and cash
balances less Current investments which includes include investments in mutual funds measured at fair value througlogzrafitcor
investments in debentures measured at fair value through profit or loss. Average capital employathiedas opening capital employed
plus closing capital employed divided by 2. For Fiscal 2022, the opening capital employed and closing capital employeitiareccas
fiscal 2021 restated consolidated financial information is not prepared

®  Net Debt to Adjusted EBITDA is calculated as net debt divided by Adjusted EBITDA. Net debt is calculatedusseNioiporrowing plus
current borrowing less cash and bank balances

®  Fixed Asset Turnover Ratio is calculated as revenue from operation divided by property plant and equipment plus othler assetgiplus
capital work in progress plus intangible assets under development.

9 Asset TurnoveRatio is calculated as total revenue from operations divided by total assets.

1 Receivable Days isade receivables at the end of the period/ revenue from operations * 365.

(12 Inventory Days isnventory as at the end of the period / revenue from operations * 365.

13 Trade Payable dayis Trade payables at the end of the period / revenue from operations * 365.

4 Adjusted EBITDA is calculated as restated profit after tax for the year plus finance costs, depreciation and amortizatien pup tax
expense plus non cash share based payments including exceptional item.

5 Adjusted EBITDA Margin is calculated as Adjusted EBITDA divided by revenue from operations

(8 The restated profit for the year is including thepr@a x non cash share based payment of ~ 105
Fiscal 2025 and 7394.62 million in Fiscal 2024 and exceptiona
Particulars Fiscal 205 Fiscal 2025 Fiscal 202
Amount Percentage of| Amount Percentage of | Amount Percentage of
( mi | Revenue from| ( mi | Revenue from | ( mi || Revenue from
operations (%) operations (%) operations (%)
Revenue from operatiof 4,915.27 41.36% 4,46102 40.94% 4,394.01 41.28%
from international customer
Revenue from operatiof 6,96824 58.64% 6,434.9 59.06% 62409 58. 1
from Domestic Customers
Revenue from Powertra 6,377.53 53.6/% 5,34247 49.03%) 5,20 48 . §
segment
Revenue from Alloy §& 5,506.98 46.33% 5,553.46 50.97% 5, 44 51. 1
Mettalics segment
Research and Developmg 89591 7.54% 772.68 7.09% 793.13 7.45%
Expense
For details of our other operating metr iQ@usBusinesschasde

fiManagement 6s Discussion and Anal ysi s owofpade®58and4l6 a l
respetively.

Subject to applicable law, our Company confirms that it shall continue to disclose all the above financial data bas
on the Restated Consolidated Financial Information, certarfGh @M P measur es and Bafldfa i n
OfferPricéd section, on a periodic basis, at | east once |
for a duration that is at least the later of (i) one year after the date of listing of the Equity Shares on the StocksExchang
or (i) till the utilizatono f t he Net Pr oce Olbectsafthe @ffirs slecs e dMuodempaie

Description on the historic use of the KPIs by our Company to analyze, track or monitor 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 to re
and assess our financial and operating performance. The presentation of these KPIs are not intended to be consid
in isolation or as aubstitute for the Restated Consolidated Financial Information. We use these KPIs to evaluate oL
financial and operating performance. Some of these KPIs are not defined under Ind AS and are not presented
accordance with Ind AShese KPIs have limitaths 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 metri
should not be considered in isolation or construed as an alternative ASImdeasures of performance or as an
indicator of our operating performance, liquidity, profitability or results of operation. Although these KPIs are not a
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measure of performance calculated in accordance wit
believes that it provides an additional tool for investors to use in evaluating our ongoing operating results and tren
and in comparing our fancial results with other companies in our industry because it provides consistency and
comparability with past financial performance, when taken collectively with financial measures prepared in accordanc
with Ind AS.

Investors are encouraged to review the Ind AS financial measures and not to rely on any single financial or operatiol
metric to evaluate our business. $eBi s k Flaternaldrisks We have in this Red Herring Prospectus included
certain noAGAAP financial measures and certain ottiedustry measures related to our operations and financial
performance. These ngBAAP measureand industry measures may vary from any standard methodology that is
applicable across the powertrains industry, alloys aretatics and therefore may not be comparable with financial

or industry related statistical information of similar nomenclature computed and presented by other copanies.
page55.

Comparisonwith Listed Industry Peers

Set forth below is a comparison of our Financial KPIs with our listed peer group companies:

KPIs Our UNO Minda | Endurance Varroc Sona Blw CIE
Company Ltd. Technologies| Engineering | Precision | Automotive
Limited Ltd. Forgings Ltd | India Ltd."

Revenue from Operation§i n = mi |l | i on)

Financial Year 2024 10,643.84 1,40,308.90 1,02,408.71 75,519.371 31,847.7( 92,803.49

Financial Year 2025 10,895.93 1,67,746.10 1,15,608.1( 81,540.84 35,460.21 89,640.61

Financial Year 2026 11,883.5] 1,96,575.90 1,45,958.8( 88,904.93 44,494.6( 94,064.74

Revenue from operations growths (%)

Financial Year 2024 0.93% 24.87%) 16.32% 9.59% 19.95% 6.02%

Financial Year 2025 2.37% 19.55%) 12.89% 7.97%) 11.34% -3.41%

Financial Year 2026 9.06% 17.19%) 26.25% 9.03%) 25.48% 1.36%

GrossProfitt i n = mil |l i on)

Financial Year 2024 4,193.70 49,671.3( 41,902.99 28,186.1( 18,106.35 43,695.2(

Financial Year 2025 4,521.62 59,065.0( 49,576.9( 29,448.64 20,013.272 42,935.69

Financial Year 2026 4,954.68 70,313.10 61,781.80 31,888.64 23,526.24 46,375.4]

Gross Margin (%)

Financial Year 2024 39.40% 35.40% 40.92% 37.32% 56.85% 47.08%
Financial Year 2025 41.50% 35.21% 42.88% 36.12% 56.44% 47.90%
Financial Year 2026 41.69% 35.77% 42.33% 35.87% 52.87% 49.30%
EBI TDA (in = million

Financial Year 2024 862.76) 18,310.7§ 14,135.99 8,246.14 9,173.29 18,858.29
Financial Year 2025 1,140.04 20,918.9( 16,802.3( 6,628.09 10,829.03 15,001.24
Financial Year 2026 1,47782 25,069.6( 20,686.6( 8,073.86 11,528.3§ 14,660.43

EBITDA Margin (%)

Financial Year 2024 8.11% 13.05%) 13.80% 10.92%) 28.80% 20.32%
Financial Year 2025 1046% 12.47%) 14.53%) 8.13%) 30.54% 16.73%)
Financial Year 2026 12.44% 12.75%) 14.17%) 9.08% 25.91% 15.59%
Adjusted EBITDA (in 7= million)

Financial Year 2024 1,257.38 18,213.9¢ 14,135.99 8,246.14 9,407.74 18,931.44
Financial Year 2025 1,28821 21,008.80 16,680.5( 8,101.44 11,297.8§ 15,060.71]
Financial Year 2026 1,60244 25,425.80 20,896.10 8,510.73 12,279.19 14,660.43

Adjusted EBITDA Margin (%)

Financial Year 2024 1181% 12.98% 13.80% 10.92% 29.54% 20.40%
Financial Year 2025 1182% 12.52%) 14.43%) 9.94% 31.86%) 16.80%
Financial Year 2026 13.48%) 12.93%) 14.32%) 9.57%) 27.60% 15.59%
Restated profit #after t ax in 7 million

Financial Year 2024 170.35 9,247.1(Q 6,804.88 5,320.75 5,177.79 11,251.49
Financial Year 2025 327.96) 10,205.7( 8,363.50 696.76] 5,996.88 8,275.14
Financial Year 2026 41168 12,840.6(Q 9,517.10 2,298.33 6,291.90 8,229.7(

PAT Margin (%)
Financial Year 2024 1.60% 6.59% 6.64% 7.05% 16.26% 12.12%
Financial Year 2025 3.01% 6.08% 7.23% 0.85% 16.91% 9.23%
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KPls Our UNO Minda | Endurance Varroc Sona Blw CIE

Company Ltd. Technologies| Engineering | Precision | Automotive
Limited Ltd. Forgings Ltd | India Ltd. "
Financial Year 2026 3.46% 6.53% 6.52% 2.59% 14.14% 8.75%
Return on Equity (%)
Financial Year 2024 4.54% 17.56% 13.67% 34.86% 18.49% 18.79%
Financial Year 2025 7.70% 16.69% 14.63% 4.36% 10.62% 12.58%
Financial Year 2026 8.56% 17.69% 13.91% 12.64% 10.26% 11.03%

Return on Capital Employed (%)

Financial Year 2024 23.23% 30.17%) 33.62% 34.42%)| 38.11%) 33.92%
Financial Year 2025 18.84% 51.23% 69.29% 69.07% 63.86% 26.07%
Financial Year 2026 19.77%) 28.83% 38.63% 36.53% 27.09% 24.50%

Net Debt to Adjusted EBITDA (in times)

Financial Year 2024 1.72 0.72 0.17 1.31 (0.04) 0.30
Financial Year 2025 279 1.00 (0.07) 0.97 (1.14) 0.13
Financial Year 2026 2.24 0.86 0.09 0.65 (0.09) 0.09
Fixed asset turnover ratio

Financial Year 2024 2.40 4.09 3.01 4.13 1.85 3.21
Financial Year 2025 2.02 3.61 2.88 4.45 1.70 2.99
Financial Year 2026 1.83 3.63 2.67 4.31 1.32 2.95

Asset Turnover Ratio

Financial Year 2024 1.00 1.42 1.30 1.66 0.82 0.95
Financial Year 2025 0.94 1.43 1.26 1.75 0.54 0.92
Financial Year 2026 0.87 1.43 1.26 1.82 0.60 0.87
Receivable days

Financial Year 2024 67 54 45 24 74 25
Financial Year 2025 68 54 45 30 73 26
Financial Year 2026 78 50 46 30 94 24
Inventory days

Financial Year 2024 62 43 31 33 40 46
Financial Year 2025 64 37 30 33 36 44
Financial Year 2026 64 40 29 38 50 44

Trade payable days

Financial Year 2024 47 52 57 58 34 76
Financial Year 2025 46 47 57 59 33 64
Financial Year 2026 43 48 59 60 38 72

* In relation to CIE Automative India Ltd., please read (a) Financial Yea#2@82Calendar year 2@ (b) Financial Year 205 as Calendar
year 202; (c) Financial Year 208 as Calendar year 2@®

Operational parameters

Set forth below is a comparison of Business Segment Revenue wise bifurcation with our listed peer group
companies:

Particulars | Units | Fiscal 2024 | Fiscal 2025 | Fiscal 2026
Our Company
Powertrain Solutions i n 5,202.31 5,342.47 6,377.53
Powertrain Solutions % 48.88 49.03 53.67
A&M in 5,441.55 5,553.46 5,505.9§
A&M % 51.12 50.97| 46.33
UNO Minda Limited
Switches % 26.00% 25.00% 25.00%)
Lighting % 24.00% 23.00% 23.00%)|
Castings % 20.00% 19.00% 19.00%
Green Mobility % 6.00% 8.00% 7.00%
Seating % 8.00% 7.00% 7.00%
Others % 16.00% 18.00% 19.00%
Endurance Technologies Limited
Die Casting % 42.50% 42.40% 46.60%)
Suspension % 25.50% 25.50% 24.70%)
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Particulars Units Fiscal 2024 Fiscal 2025 Fiscal 2026
Disc Brake % 11.20% 11.70% 11.50%
Alloy Wheel % 7.60% 7.60% 7.20%)
After Market % 5.30% 5.10% 4.60%
Transmission % 4.50% 4.00% 3.40%
Others % 3.40% 3.70%) 2.00%)
Varroc Engineering Limited
EBU % 37.80% 37.50% -
PBU % 32.30% 34.70% -
Aftermarket % 8.40% 8.50% -
MBU % 11.90% 11.80% -
Others % 9.60% 7.50% -
Body Parts % - - 35.20%)|
Ice Powertrain % - - 25.10%
Lighting Solutions % - - 16.90%
After Market % - - 10.00%
E-Mobility % - - 6.20%)
HMI Connectivity % - - 3.90%
Overseas % - - 2.70%
Sona BLW Precision Forgings Limited
Differential Assembly % 24.00% 27.00% 11.00%
Micro/Plug-in Hybrid Starter Motors % 24.00% 21.00% 22.00%)
Differential Gears % 32.00% 29.00% 17.00%)
Conventional Starter Motors % 10.00% 9.00% 16.00%
Other Drivetrain Parts % 3.00% 3.00% -
Railway Brake and Suspension System - - 21.00%)
Traction Motors & Controllers % 5.00% 8.00% 7.00%)
Others % 2.00% 3.00% 6.00%
CIE Automative India Ltd
Forging % 38.00% 37.00% 35.00%
Stampings % 20.00% 21.00% 23.00%
Aluminium % 18.00% 19.00% 18.00%
Castings % 11.00% 11.00% 11.00%
Gears/Machining % 6.00% 6.00%, 6.00%
Others % 7.00% 6.00% 7.00%)

Source: CRISIL Report

* In relation to CIE Automative India Ltd., please read (a) Financial Yea#2@82Calendar year 2@ (b) Financial Year 202 as Calendar
year 202}; and (c) Financial Year 20Ras Calendar year 2@

Set forth below is a comparison of other Operational KPIs with our listed peer group companies:

KPIs Our UNO Minda Endurance Varroc Sona BLW CIE
Company Ltd. Technologies | Engineering [ Precision | Automotive
Limited Ltd. Forgings Ltd | India Ltd. "
Revenue from operations from international customers
Financial Year 2024 4,394.01 19,667.1( 26,589.35 9,700.31 20,050.24 39,905.51
Financial Year 2025 4,461.2 16,933.2( 30,201.3¢ 8,871.84 22,317.31 28,685.02
Financial Year 2026 4,915.27 21,750.1( 43,784.0( NA 20,280.24 32,922.7(
Revenue from operations from international customers (%)
Financial Year 2024 41.28% 14.02% 25.96% 12.84% 62.96% 43.00%
Financial Year 2025 40.94% 10.09% 26.12% 10.88% 62.94% 32.00%
Financial Year 2026 41.36% 11.06% 30.00% NA 45.58% 35.00%
Revenue from operations from domestic customers (7 i
Financial Year 2024 6,249.89 1,20,641.8( 75,819.3¢ 65,819.0¢ 11,797.43 52,898.0(
Financial Year 2025 6,434.91 1,50,812.9( 85,406.74 72,669.00 13,142.90 60,955.64
Financial Year 2026 6,96824| 1,74,825.8( 1,02,174.8( NA 24,214.3¢ 61,142.1(
Revenue from operations from domestic customers (%)
Financial Year 2024 58.72% 85.98% 74.04% 87.16% 37.04% 57.00%
Financial Year 2025 59.06% 89.91% 73.88% 89.12% 37.06% 68.00%
Financial Year 2026 58.64% 88.94% 70.00% NA 54.42%) 65.00%
Research and Devel opment Expenses (7 in million)
Financial Year 2024 793.13 2,242 .50 623.22 1,283.19 793.00 Nil
Financial Year 2025 772.68 2,123.3( 861.96 1,629.94 1,141.0(Q Nil
Financial Year 2026 89591 2,609.7( 1,187.8C NA 1,262.0(Q Nil
As a Percentage of Revenue from Operations (%)
Financial Year 2024 7.45% 1.60% 0.61% 1.70% 2.49% Nil
Financial Year 2025 7.0%%0 1.27% 0.75% 2.00% 3.22% Nil
Financial Year 2026 7.54% 1.33% 0.81% NA 2.84% Nil
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Source:Crisil; All the information for the listed peers mentioned above is sourced from audited financial statements, annual repostsrr inve
presentations as submitted to the stock exchanges
* In relation to CIE Automative India Ltd., please read (a) Financial Yea#2@2Calendar year 2@ (b) Financial Year 202 as Calendar

year 202}; and (c) Financial Year 20Ras Calendar year 2@

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 precedinghte date of this Red Herring Prospectus, where such issuance is equal to

or more than 5% of the fully diluted paid-up share capital of our Company in a single transaction or multiple
transactions combined together osaanaespan of rolli

The Company has not issued any Equity Sh@mesluding Equity Shares issued under the ESOP)2022ing the 18
months preceding the date of this Red Herring Prospectus, where such issuance is equal to or more that 5% of the f
diluted paidup share capital of our Company, in a single transaction or multiple transactions combined together ove
a an of rolling 30 daysexcept as follows:

Date of Name of the No. of Compulsory Convertible | No. of Equity Remarks
transaction acquirer Preference shares (CCPS) Shares
September 4, | South Asia Growth| 20,908,283 20,908,283 Conversion of CCPS to
2026 Invest LLC Equity shares in the ratio g
11
South Asia EBT 63,658 63,658 Conversion of CCPS to
Trust Equity shares in the ratio g
11

# Shares held by Orbis Trusteeship Services Private Limited on behalf ofAS@EBT Trust.

Price per share of our Company (as adjusted for corporate actions, including split, bonus issuances) based on
secondary 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 the Draft Red Herring Prospectus / tlis
Red Herring Prospectus, where the acquisition or sale is equal to or more than 5% of the fully diluted paigp
share capital of our Company, in a single transaction or multiple transactios combined together over a span
of rolling 30 days (AiSecondary Transactionso)

There have been no secondary sal e/ acquSewrty(igsion,s wl el
the Promoter, members of the Promoter Group, Selling Shareholders or the Shareholder(s) having the right to nomin
director(s) in our Board are a party to the transaction (excluding gifts), during the 18 months preceding the date of tt
Red Hering Prospectus, where either acquisition or sale is equal to or more than 5% of the fully diluted paid up shal
capital of our Company (calcutt based on the pf@ffer 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 spar
rolling 30 days

TheFl oor Pricandsthé] CapmPsice is [O0] ti mes atwhichthevei g
equity shares were issued by our Companyexcluding Equity Shares issued under the ESOP 2022nd
conversion of CCP$, or acquired or sold bythe Selling Shareholders or other shareholders with rights to
nominate directors are disclosed below:

Past Transactiong Weighted average Floor Price * Cap Price *
cost of acquisition (in ) (in )
(in )
WACA of equity shares that were issued by our Compan Nil & [ 6] ti [ 6] tiy
WACA of equity shares that were acquired or sold by wg Not Applicable [ 6] t i [ 6] t i
secondary transactions
* To be computed after finalization of Price Band.
#  As certified by Ramesh C Agrawal & Co., Chartered Accountants, by way of their certificat&eptechber 9, 2026.
&  The consideration was paid at the time of allotn&#r€CPS
Justification for Basis of Offer price
1. The following provides an explanation to the Cas

acquisition of equity shares that were issued by our Company or acquired or sold ltie Promoters,
members of the Promoter Group, Selling Shareholders or other shareholders with rights to nominate
directors by way of primary and secondary transactions in the last three full Financial Years preceding
the date of this Red Herring Prospectus compar €
2026, 205 and 224

[o6]~
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*  to be computed after finalization of Price Band

2. The following provides an explanation to the Cas
acquisition of equity shares that were issued by our Company or acquired or sold ltiie Promoters,
members of the Promoter Group, Selling Shareholders or other shareholders with rights to nominate
directors by way of primary and secondary transactions in the last three full Financial Years preceding
the date of this Red Herring Prospectus compared to our financial ratios for the Financial Years 262
202 and 204

[6]*
*  to be computed after finalization of Price Band

3. The following provides an explanation to the Ce
acquisition of equity shares that were issued by our Company or acquired by the Promoters, members
of the Promoter Group, Selling Shareholders or other shateolders with rights to nominate directors
by way of primary and secondary transactions in view of external factors, if any

[6]*
*  tobe computed after finalization of Price Band

The Offer Price of [ 6] has been determined by our Col
basis of the demand from investors for the Equity Shares through the Book Building process. Investors should read
abovementioned fnor mat i o n R&sK Faatogd , QuifBubineds a Redtatdd Consolidated Financial Information
beginning on pagel, 253and347respectively, to have a more informed view.

135



STATEMENT S OF SPECIAL TAX BENEFITS
September 92026

To,

The Board of Directors
Hero Motors Limited
Hero Nagar, G.T. Road,
Ludhiana 141003,
Punjab, India

Dear Sir/Madam,

Sub: St atement of possible special tax benefits avail al
accordance with the requirement under Schedule VA Part A i Clause (9)(L) of Securities and Exchange Board of

India (Issue of Capital andDi scl osure Requirements) Regul ations, 2018
direct and indirect tax laws( " St at ement of Possi bl e Special Tax Benefi't

We refer to the proposed initOffarb) pobl tbeofChepiamg. off nt K
herewith t Henexaredodt esnheonwti n(gh t he current position of ispeci
shareholders as per the provisions of the Indian direct and indirect tax laws including the-tacadkoe 2025 read with
Income Tax Rules, 2026, circulars, notifications as amended by the Finance Act 2026 [publish&dMVarcB02026] as
presently in force, the @éral Goods and Services Tax Act, 2017, the Integrated Goods and Services Tax Act, 2017, the Sta
Goods and Services Tax Act as passed by respective State Governments from where the Company and its shareholders o}
and applicable to the Company arglshareholders, Customs Act 1962, the Customs Tariff Act, 1975 and Foreign Trade Policy
2023 (as extended) including the rules, regulations, circulars and notifications issued there under (collectively referred
ATaxation Lawso), |Ir é&leav a n tRFfddat)yhndobd? i6 mdianfar incusion in the Red Herring
Prospectus and the Prospect udorthecpoopoked mitial pukdid offering bflequity Shares f
of the Company, as required under ICDR Regulations.

Several of these benefits are dependent on the Company and its shareholders fulfilling the conditions prescribed under
relevant provisions of the Taxation Laws. Hence, the ability of the Company and its shareholders to derive these special dil
and ndirect tax benefits is dependent upon their fulfilling such conditions which is based on business imperatives that ti
Company and its shareholders may face in the near future and accordingly, the Company and its shareholders may or may
choose to fulf.

The special tax benefits discussed in the enclosed Annexure are neither exhaustive nor conclusive. The contents stated i
Annexure are based on the information and explanations obtained from the Company and on the basis of our understandin
the busiess activities and operations of the Company. This statement is only intended to provide general information to gui
the investors and is neither designed nor intended to be a substitute for professional tax advice. In view of thenatlivedual

of the tax consequences and the changing tax laws, each investor is advised to consult their own tax consultants, with res
to the specific tax implications arising out of their participation in the proposed initial public offering of equitylsh#res
Company Offeroh)e. iWe ar e neither suggesting nor advising t he
this statement.

We do not express any opinion or provide any assurance whether:
1 The Company and its shareholders will continue to obtain these special tax benefits in future; and
1 The conditions prescribed for availing the special tax benefits have been/would be met.

We hereby give our consent to include this report and the enclosed Annexure regarding the special tax benefits available tc
Company and its shareholders in the Offer Documents in relation to the Offer, which the Company intends to file with tt
Securites and Exchange Board of Indthestock exchange(s) (National Stock Exchange of India Limited and BSE Limited)
where the equity shares of the Company are proposed to be distHegistrar of Companies, Chandigarh at Chandigarh
applicable, providethat the below statement of limitation is included in the Offer Documents.

LIMITATIONS

Our views expressed in the enclosed Annexure are based on the facts and assumptions indicated above. No assurance is
that the revenue authorities/courts will concur with the views expressed herein. Our views are based on the existing provisi
of tax laws in force in India and its interpretation, which are subject to change from time to time. We do not assum
responsibility to update the views consequent to such changes. Reliance on the Annexure is on the express understanding
we do not assumesponsibility towards the investors and third parties who may or may not invest in the proposed initial public
offer relying on the Annexure. This statement has been prepared solely in connection with the proposed initial pulgiic offeril
of equity sharesysthe Company, as required under the Securities and Exchange Board of India (Issue of Capital and Disclost
Requirements) Regulations, 2018, as amended.
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For Deloitte Haskins & Sells LLP
Chartered Accountants
(Firm Registration Number: 117366WAX00018)

Rajesh Kumar Agarwal

Partner

(Membership No. 105546)
UDIN: 2610554&JLNDYX8785

Place: Gurugram
Date:September 92026

137



ANNEXURE

STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO HERO MOTORS LIMITED AND ITS
SHAREHOLDERS

The information provided below sets out the possible sp
and its shareholders in a summary manner only and is not a complete analysis or listing of all potential tax consetipgences o
subscription, ownership, and disposal of equity shares of the Company, under the-taxkokaee 2025 [as amended by the
Finance Act 2026 (published on March 30, 20263d with Income Tax Rules, 2026, circulars, naotificatitims Central Goods

and Servies Tax Act, 2017, the Integrated Goods and Services Tax Act, 2017, the State Goods and Services Tax Act as pa
by respective State Governments from where the Company and its shareholders operate and applicable to the Company al
shareholders, Cust@rAct 1962 and Foreign Trade Policy 2023 (as extended) including the rules, regulations, circulars an
notifications issued thereunder presently in force in |

Several of these benefits are dependent on fulfilling the conditions prescribed under the relevant Taxation Laws agdlactual |
status of shareholder. Hence, the ability of the Company and its shareholders to derive the tax benefits is dependent u
fulfilling such conditions, which based on business / commercial imperatives any of them face, may or may not choose to fulf
We do not express any opinion or provide any assurance as to whether the Company and its shareholders will continue to ol
thes benefits in future. The following overview is not exhaustive or comprehensive and is not intended to be a substitute 1
professional advice. In view of the individual nature of the tax consequences and the changing Taxation Laws, each investc
advisal to consult their own tax consultant with respect to the specific tax implications arising out of their participation in the
issue. We are neither suggesting nor 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
SHARE HOLDERS

l. Special Direct tax benefits available to the Company under the Income tax Act, 2025
The Statement of possible tax benefits enumerated b
time to time and as appl i e2d bslperprévisions ¢f Fimace Act 2026 (pWbiished  (
on March 30, 2026).

1) Lower corporate tax rate under Section 200 of the ITA

Section 200 provides an option to a domestic company to pay corporate tax at a reduced rate of 22% (plus applica
surcharge and education cgss

In case the Company opts for tbencessional income tax rate as prescribed under Section 200 of the ITA, it will not
be allowed to claim any of the following deductions/ exemptions:

- Deduction under the provisions of Section 144 (deduction for units in Special Economic Zone);
- Deduction under subection (8) of Section 33 (Additional depreciation);
- Deduction under Section 48 or Section 49 (Investment deposit account, site restoration fund);

- Deduction under subection (2) or sulzlause (a) or sublause (b) or sublause (c) of susection (3) of
Section 45 (Expenditure on scientific research);

- Deduction under Section 46 or salause (a) of sulsection (1) of Section 47 (Deduction for specified
business, agricultural extension project);

- Deduction under sublause (b) of sulsection (1) of Section 47 (Expenditure on skill development);
- Deduction under any provisions of Chapter VIl other than the provisions of Section 146 (Deduction in

respect of employment of new employees) and 14&8d(ction in respect of certain inter
corporatedividends);

t Surcharge at 10% on the tax liability and further, enhanced by an education cess at 4% of the total tax liability angesurchar
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2)

3)

4)

5)

1)

- No setoff of any loss carried forward or depreciation from any earlier assessment year, if such loss ol
depreciation is attributable to any of the deductions referred above;

- No setoff of any loss or allowance for unabsorbed depreciation deemed so under Section 116, if such loss
depreciation is attributable to any of the deductions referred above.

The provisions of Section 206 regarding Minimum AI't
the concessional income tax rate as prescribed under Section 200 of tRetBAtly, the Finance Act 2026 has made
changes in the ITA w.e.f. April 01, 2026 that-séft of MAT credit may be allowed only in the new tax regime (i.e.,
for companies who opt to be governed by the concessional tax rates under tfar Aothestic companies to the
extent of 25% of the tax liability.

The Company has already opted for the concessional rate of tax under this section for which declaration in specifi
form (i.e., Form 1AC) has been filed with the ITA.

Deduction in respect of employment of new employees under Section 146 of the ITA

As per Section 146 of the ITA, an assessee subject to tax audit under Section 63 of the ITA, is entitled to claim
deduction of an amount equal to thirty per cent of additional employee cost incurred in the course of business in t
previous year, for tlee assessment years including the assessment year relevant to the previous year in which su
employment is provided, subject to the fulfilment of prescribed conditions therein.

The deduction under Section 146 is available even if the Company opts for concessional tax rate under Section 20(
the ITA.

Deduction in respect of certain intercorporate dividends under Section 148 of the ITA

As per Section 148 of the ITA, where domestic companies have declared dividend and are also in receipt of t
dividend from another domestic company or a foreign company or a business trust, deduction is allowed with respe
to the dividend received as lgpras the same is distributed as dividend one month prior to the due date of furnishing
the return of income under sglection (1) of Section 263 of the ITA.

The deduction under Section 148 is available even if domestic companies opt for concessional tax rate under Sect
200 of the ITA.

Deduction in respect of expenditure incurred in relation to amalgamation or demerger under Section 52 of the
ITA

As per section 52 of the ITA, where an Indian company, incurs any exp