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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates or implies or unless otherwise specified, the following terms and
abbreviations have the following meanings in this Draft Red Herring Prospectus, and references to any statutes,
legislations, rules, guidelines, regulations, circulars, notifications, clarifications, directions, or policies shall
include any amendments, clarifications, modifications, replacements or re-enactments thereto, from time to time
and any reference to a statutory provision shall include any subordinate legislation made from time to time under
that provision. In case of any inconsistency between the definitions given below and the definitions contained in
the General Information Document (as defined below), the definitions given below shall prevail.

Unless the context otherwise indicates, all references to “the Company”, and “our Company ”, are references to
Carraro India Limited, a public limited company incorporated in India under the Companies Act, 1956 with its
Registered Office at B2/2 MIDC, Ranjangaon, Pune 412 220, Maharashtra, India. Furthermore, unless the
context otherwise indicates, all references to the terms “we”, “Us” and “‘our” are to our Company. However, for
the purpose of the financial and operating information and the Restated Financial Information included in this
Draft Red Herring Prospectus, for each of the Fiscals 2024, 2023 and 2022 is in relation to the Company, on a
standalone basis.

The words and expressions used in this Draft Red Herring Prospectus but not defined herein, shall have, to the
extent applicable, the meanings ascribed to such terms under the Companies Act, 2013, the SEBI ICDR
Regulations, the SCRA, the Depositories Act or the rules and regulations made thereunder, as applicable.
Notwithstanding the foregoing, the terms used in “Basis for Offer Price”, “Statement of Possible Special Tax
Benefits”, “Our Business”, “Industry Overview”, “Key Regulations and Policies in India”, “Restated
Financial Information”, “Outstanding Litigation and Material Developments”, “Government and Other
Approvals”, “Restrictions on Foreign Ownership of Indian Securities” and “Main Provisions of the Articles
of Association” beginning on pages 98, 109, 180, 119, 219, 256, 352, 362, 410 and 412, respectively, shall have
the meanings ascribed to such terms in the relevant sections.

Company Related Terms

Term Description
Articles of  Association/ The articles of association of our Company, as amended
Acrticles/ AcA
Audit Committee The audit committee of our Board, as described in “Our Management — Committees of the

Board - Audit Committee” on page 239

Auditors/ Statutory Auditors  The current independent statutory auditors of our Company, being Deloitte Haskins & Sells
LLP

Axis Axis Capital Limited

Board/ Board of Directors The board of directors of our Company, as described in “Our Management — Board of
Directors” on page 232

BNP BNP Paribas

Carraro Group Collectively, Carraro S.p.A. and any company that is (i) directly or indirectly owned or
controlled by Carraro S.p.A., or (ii) is under the same direct or indirect ownership or control
of Carraro S.p.A., unless otherwise specified

Chairman The chairman of the Board of our Company, being Ettore Francesco Sequi

Company Secretary and The company secretary and compliance officer of our Company, being Jui Bhargave

Compliance Officer

Corporate Promoter(s) The corporate promoters of our Company, being Carraro S.p.A. and Carraro International
S.E.

Corporate Social The corporate social responsibility committee of our Board, as described in “Our

Responsibility Committee Management — Committees of the Board — Corporate Social Responsibility Committee ” on
page 243

CTIPL Carraro Technologies India Private Limited

Director(s) The director(s) on our Board, as appointed from time to time and as described in “Our
Management” beginning on page 232

Equity Shares The equity shares of our Company bearing face value of % 10 each

Whole-time Director and The whole-time director and chief financial officer of our Company, being Davide Grossi

Chief Financial Officer

Finaid S.p.A. Finanziaria Attivita Industriali Diversificate Societa per Azioni

Group Companies In terms of SEBI ICDR Regulations, the term “group companies” includes companies (other
than our Corporate Promoters and Subsidiary) with which there were related party




Term

Independent Dir

Individual Prom
IPO Committee

ector(s)

oter(s)

Key Managerial Personnel/

KMP

Markets and Markets
Markets and Markets Report

Materiality Policy

Memorandum of Association

/ MoA
Nomination

and

Remuneration Committee

Non-Executive Director(s)

Nuvama
Promoter(s)

Promoter Group

Promoter
Shareholder

Selling

Registered Office

Registrar of Companies/ RoC

Restated
Information

Risk
Committee
RoC Delhi

Financial

Management

Senior Management

Shareholder(s)
Simest S.p.A.
Stakeholders
Committee
Subsidiary

Relationship

Description
transactions as disclosed in the Restated Financial Information and any other companies as
considered material by our Board, in accordance with the Materiality Policy and as described
in “Our Group Companies” beginning on page 364
The non-executive independent director(s) on our Board. For details, see “Our
Management” beginning on page 232
The individual promoters of our Company, being Tomaso Carraro and Enrico Carraro
The IPO committee of our Board to facilitate the process of the Offer
Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI ICDR
Regulations and Section 2(51) of the Companies Act, 2013, and as described in “Our
Management — Key Managerial Personnel and Senior Management — Key Managerial
Personnel” on page 247
Markets and Markets Research Private Limited
Report titled “Strategic Analysis of the Indian Agricultural Tractor and Construction Vehicle
Component Market” dated August 22, 2024 prepared by Markets and Markets commissioned
and paid for by our Company in connection with the Offer. A copy of the Markets and
Markets Report is available on the website of our Company at
https://www.carraroindia.com/investors
The policy adopted by our Board on August 23, 2024 for identification of companies,
considered material by our Company, for the purposes of disclosure as Group Companies,
material outstanding litigation and outstanding dues to material creditors, in accordance with
the disclosure requirements under the SEBI ICDR Regulations
The memorandum of association of our Company, as amended

The nomination and remuneration committee of our Board, as described in “Our
Management — Committees of the Board — Nomination and Remuneration Committee” on
page 241

The non-executive non-independent director(s) on our Board. For details, see “Our
Management” beginning on page 232

Nuvama Wealth Management Limited (formerly known as Edelweiss Securities Limited)
The Individual Promoters, being Tomaso Carraro and Enrico Carraro and the Corporate
Promoters, being Carraro S.p.A. and Carraro International S.E.

The persons and entities constituting the promoter group of our Company in terms of
Regulation 2(1)(pp) of the SEBI ICDR Regulations, as disclosed in “Our Promoters and
Promoter Group” beginning on page 250

Carraro International S.E.

The registered office of our Company, situated at B2/2 MIDC, Ranjangaon, Pune 412 220,
Mabharashtra, India

Registrar of Companies, Maharashtra at Pune

Restated financial information of our Company, which comprises the restated statement of
assets and liabilities as at March 31, 2024, March 31, 2023 and March 31, 2022, restated
statements of profit and loss (including other comprehensive income), restated statement of
changes in equity and restated statement of cash flows for the Financial Years ended March
31, 2024, March 31, 2023 and March 31, 2022, and a summary of material accounting
policies and the other explanatory information for each of the Financial Years ended March
31, 2024, March 31, 2023 and March 31, 2022, prepared in accordance with the requirements
of Section 26 of Part | of Chapter 111 of the Companies Act, 2013, relevant provisions of the
SEBI ICDR Regulations, and the Guidance Note on Reports on Company Prospectuses
(Revised 2019) issued by the ICAI, as amended from time to time, read with the general
directions dated October 28, 2021 received from SEBI

The risk management committee of our Board, as described in “Our Management —
Committees of the Board — Risk Management Committee” on page 244

Registrar of Companies, Delhi and Haryana at New Delhi

Senior management of our Company in terms of Regulation 2(1) (bbbb) of the SEBI ICDR
Regulations, and as described in “Our Management — Key Managerial Personnel and
Senior Management — Senior Management” on page 247

The holders of the Equity Shares from time to time

Societa Italiana Per Le Impresse Miste All Estero

The stakeholders’ relationship committee of our Board, as described in “Our Management
— Committees of the Board — Stakeholders’ Relationship Committee” on page 243

The subsidiary of our Company as on the date of this Draft Red Herring Prospectus, namely
Carraro Technologies India Private Limited, as described under “History and Certain
Corporate Matters — Our Subsidiary” on page 230

Carraro Technologies India Private Limited became a subsidiary of our Company, with effect
from June 28, 2024. For further details, see “History and Certain Corporate Matters —




Term

Description

Details regarding material acquisitions or divestments of business/undertakings, mergers,
amalgamation, any revaluation of assets, etc. in the last 10 years — Acquisition of Carraro
Technologies India Private Limited” on page 228

However, the financial and operating information and the Restated Financial Information
included in this Draft Red Herring Prospectus, for each of the Fiscals 2024, 2023 and 2022
is in relation to the Company, on a standalone basis. Accordingly, the terms “we”, “us” and
“our”, in the above context, are to be read as our Company.

Offer Related Terms

Term
Abridged Prospectus

Acknowledgment Slip

Allotment Advice

Allotted/ Allotment/ Allot
Allottee

Anchor Investor

Anchor Investor Allocation

Price

Anchor Investor Application
Form

Anchor Investor Bidding
Date

Anchor Investor Offer Price

Anchor Investor Pay-in Date

Anchor Investor Portion

Application Supported by

Blocked Amount/ ASBA

ASBA Account

ASBA Bidders

ASBA Form

Banker(s) to the Offer
Basis of Allotment

Bid

Description
A memorandum containing such salient features of a prospectus as may be specified by SEBI
in this behalf
The slip or document issued by the respective Designated Intermediary(ies) to a Bidder as
proof of registration of the Bid cum Application Form
The note or advice or intimation of Allotment, sent to each successful Bidder who has been
or is to be Allotted the Equity Shares after approval of the Basis of Allotment by the
Designated Stock Exchange
Unless the context otherwise requires, transfer of Equity Shares pursuant to the Offer for Sale
to successful Bidders
A successful Bidder to whom the Equity Shares are Allotted
A QIB, who applies under the Anchor Investor Portion in accordance with the requirements
specified in the SEBI ICDR Regulations and the Red Herring Prospectus and who has Bid
for an amount of at least 100 million
The price at which Equity Shares will be allocated to the Anchor Investors in terms of the
Red Herring Prospectus and the Prospectus, which will be determined by our Company, in
consultation with the BRLMs on the Anchor Investor Bidding Date
The application form used by an Anchor Investor to make a Bid in the Anchor Investor
Portion and which will be considered as an application for Allotment in terms of the Red
Herring Prospectus and the Prospectus
The date, one Working Day prior to the Bid/ Offer Opening Date, on which Bids by Anchor
Investors shall be submitted, prior to and after which BRLMs will not accept any Bids from
Anchor Investors and allocation to the Anchor Investors shall be completed
The final price at which the Equity Shares will be Allotted to Anchor Investors in terms of
the Red Herring Prospectus and the Prospectus, which will be a price equal to or higher than
the Offer Price but not higher than the Cap Price. The Anchor Investor Offer Price will be
decided by our Company in consultation with the BRLMs
With respect to Anchor Investor(s), it shall be the Anchor Investor Bidding Date, and in the
event the Anchor Investor Allocation Price is lower than the Offer Price, not later than two
Working Days after the Bid/Offer Closing Date
Up to 60% of the QIB Portion, which may be allocated by our Company in consultation with
the BRLMs, to Anchor Investors, on a discretionary basis, in accordance with the SEBI ICDR
Regulations. One-third of the Anchor Investor Portion shall be reserved for domestic Mutual
Funds only, subject to valid Bids being received from domestic Mutual Funds at or above the
Anchor Investor Allocation Price, in accordance with the SEBI ICDR Regulations
An application (whether physical or electronic) by an ASBA Bidder to make a Bid authorizing
the relevant SCSB to block the Bid Amount in the relevant ASBA Account and will include
application made by UPI Bidders using UPI Mechanism, where the Bid Amount will be
blocked upon acceptance of UPI Mandate Request by UPI Bidders using UPI Mechanism
A bank account maintained with an SCSB by an ASBA Bidder, as specified in the ASBA
Form submitted by ASBA Bidders for blocking the Bid Amount mentioned in the relevant
ASBA Form which may be blocked by such SCSB or the account maintained by a UPI Bidder
linked to a UPI ID, which is blocked upon acceptance of a UPI Mandate Request made by
the UPI Bidders, to the extent of the Bid Amount of the ASBA Bidders
All Bidders except Anchor Investors
An application form, whether physical or electronic, used by ASBA Bidders to submit Bids,
which will be considered as the application for Allotment in terms of the Red Herring
Prospectus and the Prospectus
Collectively, the Escrow Collection Bank(s), Refund Bank(s), Public Offer Account Bank(s)
and the Sponsor Bank(s), as the case may be
The basis on which the Equity Shares will be Allotted to successful Bidders under the Offer,
described in “Offer Procedure” beginning on page 390
An indication to make an offer during the Bid/Offer Period by an ASBA Bidder pursuant to
the submission of an ASBA form, or on the Anchor Investor Bidding Date by an Anchor
Investor, pursuant to submission of a Bid cum Application Form, to purchase our Equity




Term

Bid Amount

Bid cum Application Form
Bid Lot

Bid/ Offer Closing Date

Bid/ Offer Opening Date

Bid/ Offer Period

Bidder

Bidding Centres

Book Building Process

Book Running Lead
Managers/ BRLMs

Broker Centres

Cap Price

Description
Shares at a price within the Price Band, including all revisions and modifications thereto, to
the extent permissible under the SEBI ICDR Regulations and in terms of the Red Herring
Prospectus and the Bid cum Application Form. The term ‘Bidding’ shall be construed
accordingly
The highest value of optional Bids indicated in the Bid cum Application Form and payable
by the Bidder or blocked in the ASBA Account of the ASBA Bidder, as the case may be,
upon submission of the Bid in the Offer, as applicable
In the case of Retail Individual Investors Bidding at the Cut-off Price, the Bid Amount is the
Cap Price multiplied by the number of Equity Shares Bid for by such Retail Individual
Investor and mentioned in the Bid cum Application Form
The ASBA Form or Anchor Investor Application Form, as the context requires
[®] Equity Shares of face value of ¥ 10 each and in multiples of [e] Equity Shares of face
value of T 10 each thereafter
Except in relation to any Bids received from the Anchor Investors, the date after which the
Designated Intermediaries will not accept any Bids, being [e], which shall be published in
[e] editions of [] (a widely circulated English national daily newspaper), all editions of [e]
(a widely circulated Hindi national daily newspaper) and [e] editions of [e] (a widely
circulated Marathi daily newspaper, Marathi being the regional language of Maharashtra,
India, where our Registered Office is located) and in case of any revision, the extended Bid/
Offer Closing Date shall also be notified on the website and terminals of the Members of the
Syndicate and communicated to the designated intermediaries and the Sponsor Bank(s), as
required under the SEBI ICDR Regulations.
Our Company, in consultation with the BRLMs, may consider closing the Bid/Offer Period
for QIBs one Working Day prior to the Bid/Offer Closing Date in accordance with the SEBI
ICDR Regulations.
Except in relation to any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, being [e], which shall be published in
[e] editions of [e] (a widely circulated English national daily newspaper), all editions of [e]
(a widely circulated Hindi national daily newspaper) and [e] editions of [e] (a widely
circulated Marathi daily newspaper, Marathi being the regional language of Maharashtra,
India, where our Registered Office is located), and in case of any revision, the extended
Bid/Offer Opening Date also be widely disseminated by notification to the Stock Exchanges
by issuing a public notice and also by indicating the change on the respective websites of the
BRLMs and at the terminals of the Members of the Syndicate and by intimation to the
Designated Intermediaries and the Sponsor Bank(s), as required under the SEBI ICDR
Regulations
Except in relation to any Bids received from the Anchor Investors, the period between the
Bid/Offer Opening Date and the Bid/Offer Closing Date, inclusive of both days during which
prospective Bidders (excluding Anchor Investors) can submit their Bids, including any
revisions thereof in accordance with the SEBI ICDR Regulations and the terms of the Red
Herring Prospectus. Our Company in consultation with the BRLMs, may consider closing the
Bid/Offer Period for the QIB Portion one Working Day prior to the Bid/ Offer Closing Date
in accordance with the SEBI ICDR Regulations
Any prospective investor who makes a Bid pursuant to the terms of the Red Herring
Prospectus and the Bid cum Application Form and unless otherwise stated or implied, and
includes an ASBA Bidder and an Anchor Investor
Centres at which the Designated Intermediaries shall accept the Bid cum Application Forms,
being the Designated SCSB Branches for SCSBs, Specified Locations for the Syndicate,
Broker Centres for Registered Brokers, Designated RTA Locations for RTAs and Designated
CDP Locations for CDPs
The book building process as described in Part A of Schedule XIII of the SEBI ICDR
Regulations, in terms of which the Offer is being made
The book running lead managers to the Offer, in this case being Axis Capital Limited, BNP
Paribas and Nuvama Wealth Management Limited (formerly known as Edelweiss Securities
Limited)
Broker centres of the Registered Brokers where ASBA Bidders can submit the ASBA Forms
(in case of RlIs only ASBA Forms under UPI) to a Registered Broker. The details of such
broker centres, along with the names and contact details of the Registered Brokers, are
available on the respective websites of the Stock Exchanges at www.bseindia.com and
www.nseindia.com, and updated from time to time
The higher end of the Price Band above which the Offer Price and Anchor Investor Offer
Price will not be finalised and above which no Bids will be accepted, including any revisions
thereof. The Cap Price shall be at least 105% of the Floor Price and shall not be more than
120% of the Floor Price




Term
Cash Escrow and Sponsor
Bank Agreement

Client ID

Collecting Depository
Participants/ CDPs

Collecting Registrar and
Share Transfer Agents/
RTAs

Confirmation of Allocation
Note/ CAN
Cut-off Price

Cut-Off Time

Demographic Details

Designated CDP Locations

Designated Date

Designated Intermediaries

Designated RTA Locations

Designated SCSB Branches

Designated Stock Exchange
Draft Red Herring
Prospectus/ DRHP

Eligible FPI(s)

Eligible NRI(s)

Description
The agreement to be entered into amongst our Company, the Promoter Selling Shareholder,
the Syndicate Members, the Registrar to the Offer, the BRLMs and the Banker(s) to the Offer
for, among other things, appointment of the Escrow Collection Bank, the Public Offer
Account Bank(s) and Sponsor Bank(s), collection of the Bid Amounts from the Anchor
Investors, transfer of funds to the Public Offer Account, and where applicable, remitting
refunds, if any, to such Bidders, on the terms and conditions thereof.
Client identification number maintained with one of the Depositories in relation to the demat
account.
A depository participant, as defined under the Depositories Act, 1996 and registered under
SEBI Act and who is eligible to procure Bids at the Designated CDP Locations in terms of
circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and the UPI
Circulars, issued by SEBI and the Stock Exchanges, as per the list available on the websites
of the Stock Exchanges, www.bseindia.com and www.nseindia.com, as updated from time to
time
Registrar and share transfer agents registered with SEBI and eligible to procure Bids at the
Designated RTA Locations in terms of circular no. (CIR/CFD/POLICYCELL/11/2015) dated
November 10, 2015 issued by SEBI as per the list available on the respective websites of the
Stock Exchanges (www.bseindia.com and www.nseindia.com), as updated from time to time
and the UPI Circulars
Notice or intimation of allocation of the Equity Shares to be sent to Anchor Investors, who
have been allocated the Equity Shares, on or after the Anchor Investor Bidding Date
The Offer Price, finalised by our Company in consultation with the BRLMs, which shall be
any price within the Price Band. Only Retail Individual Investors Bidding under the Retail
Portion are entitled to Bid at the Cut-off Price. QIBs (including Anchor Investors) and Non-
Institutional Investors are not entitled to Bid at the Cut-off Price
For all pending UPI Mandate Requests, the Sponsor Bank(s) shall initiate requests for
blocking of funds in the ASBA Accounts of relevant Bidders with a confirmation cut-off time
of 5.00 p.m. on after the Bid/Offer Closing Date
The details of the Bidders including the Bidder’s address, name of the Bidder’s
father/husbhand, investor status, occupation, bank account details and UPI ID, as applicable
Such centres of the Collecting Depository Participants where ASBA Bidders can submit the
ASBA Forms (in case of UPI Bidders only ASBA Forms under UPI). The details of such
Designated CDP Locations, along with the names and contact details of the CDPs eligible to
accept ASBA Forms are available on the respective websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com) and updated from time to time
The date on which the funds from the Escrow Account are transferred to the Public Offer
Account or the Refund Account, as appropriate, and the relevant amounts blocked in the
ASBA Accounts are transferred to the Public Offer Account(s) and/or are unblocked, as
applicable, in terms of the Red Herring Prospectus and the Prospectus, after finalization of
the Basis of Allotment in consultation with the Designated Stock Exchange, following which
the Board of Directors may Allot Equity Shares to successful Bidders in the Offer
SCSBs, Syndicate, sub-Syndicate, Registered Brokers, CDPs and RTAs who are authorised
to collect ASBA Forms from the ASBA Bidders, in relation to the Offer
Such centres of the RTAs where ASBA Bidders can submit the ASBA Forms (in case of UPI
Bidders, only ASBA Forms under UPI) to RTAs. The details of such Designated RTA
Locations, along with the names and contact details of the RTAs eligible to accept ASBA
Forms are available on the respective websites of the Stock Exchanges (www.bseindia.com
and www.nseindia.com) and updated from time to time
Such branches of the SCSBs which shall collect the ASBA Forms used by the Bidders, a list
of which is available on the website of SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35,
updated from time to time, or at such other website as may be prescribed by SEBI from time
to time
National Stock Exchange of India Limited
This draft red herring prospectus dated August 23, 2024 filed with SEBI and Stock Exchanges
and issued in accordance with the SEBI ICDR Regulations, which does not contain complete
particulars of the price at which our Equity Shares will be Allotted and the size of the Offer,
and includes any addenda or corrigenda thereto
FPIs that are eligible to participate in this Offer in terms of applicable laws, other than
individuals, corporate bodies and family offices
A non-resident Indian, resident in a jurisdiction outside India where it is not unlawful to make
an offer or invitation under the Offer and in relation to whom the Red Herring Prospectus and
the Bid Cum Application Form constitutes an invitation to subscribe or purchase for the
Equity Shares




Term
Escrow Account(s)

Escrow Collection Bank(s)

First Bidder

Floor Price

General Information

Document/ GID

Mutual Fund Portion

Net Proceeds
Net QIB Portion
Non-Institutional Portion

Non-Institutional Investors/
Nlls

Offer

Offer Agreement

Offer for Sale

Offer Price

Offered Shares

Price Band

Pricing Date

Prospectus

Public Offer Account(s)

Description
Account(s) opened with the Escrow Collection Bank for the Offer and in whose favour the
Anchor Investors will transfer money through direct credit or NEFT or RTGS or NACH in
respect of the Bid Amount when submitting a Bid
A bank, which is a clearing member and registered with SEBI as a banker to an issue under
the SEBI BTI Regulations and with whom the Escrow Account will be opened, in this case
being [e]
The Bidder whose name appears first in the Bid cum Application Form or the Revision Form
and in case of joint Bids, whose name appears as the first holder of the beneficiary account
held in joint names
The lower end of the Price Band, subject to any revisions thereof, at or above which the Offer
Price and the Anchor Investor Offer Price will be finalised and below which no Bids will be
accepted and which shall not be less than the face value of the Equity Shares
The general information document for investing in public issues, prepared and issued in
accordance with the circular (SEBI/HO/CFD/DIL1/CIR/P/2020/37) dated March 17, 2020
and the circular (SEBI/HO/CFD/DIL2/CIR/P/2020/50) dated March 30, 2020 notified by
SEBI and the UPI Circulars and any subsequent circulars or notifications issued by SEBI, as
amended from time to time. The General Information Document shall be available on the
websites of the Stock Exchanges and the BRLMs
5% of the Net QIB Portion or [e] Equity Shares which shall be available for allocation to
Mutual Funds only, on a proportionate basis, subject to valid Bids being received at or above
the Offer Price
Proceeds of the Offer less Offer expenses
The QIB Portion less the number of Equity Shares Allotted to Anchor Investors
The portion of the Offer being not less than 15% of the Offer consisting of [e] Equity Shares
which shall be available for allocation to Non-Institutional Investors, of which (a) one-third
portion shall be reserved for applicants with a Bid size of more than 20.20 million and up to
%1.00 million, and (b) two-thirds portion shall be reserved for applicants with a Bid size of
more than %1.00 million, provided that the unsubscribed portion in either of such sub-
categories may be allocated to applicants in the other sub-category of Non-Institutional
Investors, subject to valid Bids being received at or above the Offer Price
Bidders that are not QIBs or RIls and who have Bid for Equity Shares for an amount more
than %0.20 million (but not including NRIs other than Eligible NRIs)
The initial public offering of Equity Shares comprising the Offer for Sale
The agreement dated August 23, 2024, entered into among our Company, the Promoter
Selling Shareholder and the BRLMSs, based on which certain arrangements are agreed to in
relation to the Offer
The offer for sale of [e] Equity Shares aggregating up to ¥ 18,116.52 million by the Promoter
Selling Shareholder in the Offer. For further details, see “The Offer” beginning on page 67
The final price at which Equity Shares will be Allotted to the successful Bidders (except
Anchor Investors), as determined in accordance with the Book Building Process and
determined by our Company in consultation with the BRLMs, on the Pricing Day, in terms
of the Red Herring Prospectus. Equity Shares will be Allotted to Anchor Investors at the
Anchor Investor Offer Price in terms of the Red Herring Prospectus
The Equity Shares offered by the Promoter Selling Shareholder in the Offer by way of Offer
for Sale
Price band ranging from a Floor Price of Z[e] per Equity Share to a Cap Price of Z[e] per
Equity Share, including revisions thereof, if any. The Price Band will be decided by our
Company in consultation with the BRLMSs, and the minimum Bid Lot size will be decided by
our Company in consultation with the BRLMs, and advertised in [e] editions of [@] (a widely
circulated English national daily newspaper), all editions of [e] (a widely circulated Hindi
national daily newspaper) and [e] editions of [e] (a widely circulated Marathi daily
newspaper, Marathi being the regional language of Maharashtra, India, where our Registered
Office is situated), at least two Working Days prior to the Bid/ Offer Opening Date, with the
relevant financial ratios calculated at the Floor Price and at the Cap Price and shall be made
available to the Stock Exchanges for the purpose of uploading on their websites
The date on which our Company in consultation with the BRLMSs, shall finalize the Offer
Price
The prospectus to be filed with the RoC for this Offer on or after the Pricing Date in
accordance with the provisions of Section 26 of the Companies Act, 2013 and the SEBI ICDR
Regulations, containing the Offer Price, the size of the Offer and certain other information,
including any addenda or corrigenda thereto
The bank account(s) to be opened with the Public Offer Account Bank under Section 40(3)
of the Companies Act, 2013 to receive monies from the Escrow Account(s) and the ASBA
Accounts on the Designated Date




Term
Public Offer Account
Bank(s)

QIB Portion

Qualified Institutional
Buyers/ QIBs

Red Herring Prospectus/
RHP

Refund Account
Refund Bank(s)

Registered Brokers

Registrar Agreement

Registrar to the Offer
Retail Portion

Retail Individual Investors/
Rlls

Revision Form

Self-Certified Syndicate
Banks/ SCSBs

Description
The bank, which is a clearing member and registered with SEBI as a banker to an issue under
the SEBI BTI Regulations, with whom the Public Offer Account will be opened for collection
of Bid Amounts from the Escrow Account(s) and ASBA Accounts on the Designated Date,
in this case being [e]
The portion of the Offer (including the Anchor Investor Portion) being not more than 50% of
the Offer consisting of [e] Equity Shares of face value of X 10 each, available for allocation
to QIBs (including Anchor Investors) on a proportionate basis (in which allocation to Anchor
Investors shall be on a discretionary basis, as determined by our Company, in consultation
with the BRLMs up to a limit of 60% of the QIB Portion), subject to valid Bids being received
at or above the Offer Price or Anchor Investor Offer Price (for Anchor Investors)
A qualified institutional buyer as defined under Regulation 2(1)(ss) of the SEBI ICDR
Regulations
The red herring prospectus to be issued in accordance with Section 32 of the Companies Act,
2013 and the SEBI ICDR Regulations, which will not have complete particulars of the price
at which the Equity Shares shall be Allotted and which shall be filed with the RoC at least
three Working Days before the Bid/Offer Opening Date and will become the Prospectus after
filing with the RoC after the Pricing Date, including any addenda or corrigenda thereto
The account opened with the Refund Bank from which refunds, if any, of the whole or part
of the Bid Amount shall be made to Anchor Investors
The bank which is a clearing member registered with SEBI under the SEBI BTI Regulations,
with whom the Refund Account will be opened, in this case being [e]
Stock brokers registered with SEBI and the stock exchanges having nationwide terminals,
other than the members of the Syndicate and eligible to procure Bids in terms of circular
(CIR/CFD/14/2012) dated October 4, 2012 and the UPI Circulars, issued by SEBI
The agreement dated August 23, 2024, entered into among our Company, the Promoter
Selling Shareholder and the Registrar to the Offer in relation to the responsibilities and
obligations of the Registrar to the Offer pertaining to the Offer
Link Intime India Private Limited
The portion of the Offer being not less than 35% of the Offer consisting of [e] Equity Shares
of face value of X 10 each, available for allocation to Retail Individual Investors as per the
SEBI ICDR Regulations, which shall not be less than the minimum Bid Lot, subject to valid
Bids being received at or above the Offer Price
Individual Bidders, whose Bid Amount for Equity Shares in the Offer is not more than 0.20
million in any of the bidding options in the Offer (including HUFs applying through their
karta and Eligible NRIs and does not include NRIs other than Eligible NRIs)
The form used by the Bidders to modify the quantity of Equity Shares or the Bid Amount in
any of their Bid cum Application Forms or any previous Revision Form(s), as applicable.
QIBs Bidding in the QIB Portion and Non-Institutional Investors Bidding in the Non-
Institutional Portion are not permitted to withdraw their Bid(s) or lower the size of their Bid(s)
(in terms of quantity of Equity Shares or the Bid Amount) at any stage. Retail Individual
Investors can revise their Bids during Bid/Offer period and withdraw their Bids until
Bid/Offer Closing Date
The banks registered with SEBI, offering services in relation to ASBA (other than through
UPI Mechanism), a list of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 or
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35, as
applicable, or such other website as updated from time to time, and (ii) The banks registered
with SEBI, enabled for UPI Mechanism, a list of which is available on the website of SEBI
at www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40, or
such other website as updated from time to time

In relation to Bids (other than Bids by Anchor Investor) submitted to a member of the
Syndicate, the list of branches of the SCSBs at the Specified Locations named by the
respective SCSBs to receive deposits of Bid cum Application Forms from the members of the
Syndicate is available on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35)
and updated from time to time. For more information on such branches collecting Bid cum
Application Forms from the Syndicate at Specified Locations, see the website of the SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35
as updated from time to time

Applications through UPI in the Offer can be made only through the SCSBs mobile
applications (apps) whose name appears on SEBI website. A list of SCSBs and mobile
application, which, are live for applying in public issues using UPI Mechanism is appearing
in the “list of mobile applications for using UPI in public issues” displayed on SEBI website




Term

Share Escrow Agent

Share Escrow Agreement

Specified Locations

Sponsor Bank(s)

Stock Exchanges
Sub-Syndicate Members

Syndicate Agreement

Syndicate Members

Syndicate or members of the
Syndicate

Underwriters

Underwriting Agreement

UPI
UPI Bidders

UPI Circulars

UPI ID
UPI Mandate Request

Description
at www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43. The
said list shall be updated on SEBI website
The share escrow agent appointed pursuant to the Share Escrow Agreement, in this case being
[e]
Agreement to be entered into among the Promoter Selling Shareholder, our Company and the
Share Escrow Agent in connection with the transfer of the Offered Shared and credit of such
Equity Shares to the demat account of the Allottees
Bidding Centres where the Syndicate shall accept Bid cum Application Forms, a list of which
will be included in the Bid cum Application Form
The Banker(s) to the Offer registered with SEBI, which have been appointed by our Company
to act as a conduit between the Stock Exchanges and NPCI in order to push the UPI Mandate
Request by a UPI Bidder in accordance with the UPI Mechanism and carry out other
responsibilities, in terms of the UPI Circulars, in this case being [e]
Together, BSE and NSE
The sub-syndicate members, if any, appointed by the BRLMs and the Syndicate Members, to
collect ASBA Forms and Revision Forms.
The agreement to be entered into among the members of the Syndicate, our Company, the
Promoter Selling Shareholder and the Registrar to the Offer in relation to the collection of
Bid cum Application Forms by the Syndicate
Intermediaries registered with SEBI and permitted to carry out activities as an underwriter, in
this case being [e]
Together, the BRLMs and the Syndicate Members

[e]

The agreement to be entered into among our Company, the Promoter Selling Shareholder, the
Registrar to the Offer and the Underwriters, on or after the Pricing Date but before filing of
the Prospectus

Unified Payments Interface, which is an instant payment mechanism, developed by NPCI
Collectively, individual investors applying as Retail Individual Investors in the Retail Portion,
and individuals applying as Non-Institutional Investors with a Bid Amount of up to ¥ 0.50
million in the Non-Institutional Portion.

Pursuant to SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022, all
individual investors applying in public issues where the application amount is up to X 0.50
million shall use UPI and shall provide their UPI ID in the bid-cum-application form
submitted with: (i) a syndicate member, (ii) a stock broker registered with a recognized stock
exchange (whose name is mentioned on the website of the stock exchange as eligible for such
activity), (iii) a depository participant (whose name is mentioned on the website of the stock
exchange as eligible for such activity), and (iv) a registrar to an issue and share transfer agent
(whose name is mentioned on the website of the stock exchange as eligible for such activity).
SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018, SEBI
circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI circular no.
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2020 dated March 30, 2020, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular no.
SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, SEBI master circular no.
SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023, SEBI circular no.
SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023 along with the circular issued
by the NSE having reference no. 25/2022 dated August 3, 2022 and the notice issued by BSE
having reference no. 20220803-40 dated August 3, 2022 (to the extent these circulars are not
rescinded by the SEBI RTA Master Circular 2024), SEBI RTA Master Circular 2024 (to the
extent applicable) and any subsequent circulars or notifications issued by SEBI or the Stock
Exchanges in this regard.

1D created on the UPI for single-window mobile payment system developed by the NPCI

A request (intimating the UPI Bidders, by way of a notification on the UPI linked mobile
application and by way of an SMS directing the UPI Bidders to such UPI linked mobile
application) to the UPI Bidders initiated by the Sponsor Bank(s) to authorize blocking of
funds equivalent to the Bid Amount in the relevant ASBA Account through the UPI linked
mobile application, and the subsequent debit of funds in case of Allotment




Term
UPI Mechanism

UPI PIN
Working Day(s)

Description
The Bidding mechanism that may be used by UPI Bidders to make ASBA Bids in the Offer
in accordance with the UPI Circulars
Password to authenticate UPI transaction
All days on which commercial banks in Mumbai, Maharashtra, India are open for business,
provided however, for the purpose of announcement of the Price Band and the Bid/Offer
Period, “Working Day” shall mean all days, excluding all Saturdays, Sundays and public
holidays on which commercial banks in Mumbai, Maharashtra, India are open for business
and the time period between the Bid/Offer Closing Date and listing of the Equity Shares on
the Stock Exchanges, “Working Day” shall mean all trading days of the Stock Exchanges
excluding Sundays and bank holidays in India, as per the circulars issued by SEBI from time
to time

Conventional and General Terms and Abbreviations

Term
Air Act
AGM
AIF(s)

Bn/bn

BSE

CAGR

Calendar Year/ CY

CDSL
CIN
Companies Act, 1956

Companies Act, 2013
Consolidated FDI Policy

Consumer Protection Act
Copyright Act
COVID - 2019/ COVID-19

CPC
CSR
Depositories Act

Depository

DIN

DP ID

DP/ Depository Participant
DPIT

EGM

EPS

ESG

EXIM

FCNR Account

FDI

FEMA

FEMA Rules

Financial Year/ Fiscal/
Fiscal Year

FIR

FPIs

Fraudulent Borrower

FTA

Fugitive Economic Offender

Description
The Air (Prevention and Control of Pollution) Act, 1981
Annual general meeting of shareholders under the Companies Act, 2013
Alternative Investment Funds as defined in and registered with SEBI under the SEBI AlF
Regulations
Billion
BSE Limited
Compounded Annual Growth Rate
Unless the context otherwise requires, shall refer to the twelve month period ending
December 31
Central Depository Services (India) Limited
Corporate Identity Number
The erstwhile Companies Act, 1956 read with the rules, regulations, clarifications and
modifications thereunder
The Companies Act, 2013 read with rules, regulations, clarifications and modifications
thereunder
The Consolidated FDI Policy, effective from October 15, 2020, issued by the DPIIT, and any
modifications thereto or substitutions thereof, issued from time to time
The Consumer Protection Act, 2019
The Copyright Act, 1957
A public health emergency of international concern as declared by the World Health
Organization on January 30, 2020 and a pandemic on March 11, 2020
The Code of Civil Procedure, 1908
Corporate social responsibility
The Depositories Act, 1996, read with the rules, regulations, clarifications and modifications
thereunder
A depository registered with the SEBI under the Securities and Exchange Board of India
(Depositories and Participants) Regulations, 1996
Director Identification Number
Depository Participant’s identity number
A depository participant as defined under the Depositories Act
Department for Promotion of Industry and Internal Trade, Ministry of Commerce and
Industry (formerly Department of Industrial Policy and Promotion), Gol
Extra-ordinary general meeting
Earnings per share
Environmental, Social and Governance
Export-import
Foreign Currency Non Resident (Bank) account established in accordance with the
provisions of FEMA
Foreign direct investment
The Foreign Exchange Management Act, 1999 read with rules and regulations thereunder
The Foreign Exchange Management (Non-debt Instruments) Rules, 2019
The period of 12 months commencing on April 1 of the immediately preceding calendar year
and ending on March 31 of that particular calendar year
First information report
Foreign portfolio investor registered with SEBI pursuant to the SEBI FPI Regulations
Fraudulent borrower as defined under Regulation 2(1)(Ill) of the SEBI ICDR Regulations
The Foreign Trade (Development and Regulation) Act, 1992
An individual who is declared a fugitive economic offender under section 12 of the Fugitive
Economic Offenders Act, 2018




Term
FVCI

GDP

Gol/ Central Government/
Indian Government

GST

HUF(s)

ICAI

ICAI Guidance Note on
Company Prospectus

IEC

IFRS

Income Tax Act
Ind AS

Ind AS 24

Ind AS Rules
Indian GAAP

INR/ Indian Rupees/ Rupee/
3/ Rs.

IPO

IST

IT Act

KPI

MCA

MSME

Mutual Funds

NACH
NAV

NBFC-SI

Non-GAAP
NR/Non-Resident

NRE

NRI

NRO

NSDL

NSE

OCBY/ Overseas Corporate
Body

OcClI
Occupational Conditions
Code

PAN

PAT

PCB

P/E Ratio
RBI
Regulation S
RTGS

Rule 144A
SCRA
SCRR

Description
Foreign venture capital investors registered with SEBI pursuant to the SEBI FVCI
Regulations
Gross Domestic Product
The Government of India

Goods and services tax

Hindu undivided family(ies)

Institute of Chartered Accountants of India

Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by the Institute
of Chartered Accountants of India

Importer-exporter code number

The International Financial Reporting Standards issued by the International Accounting
Standard Board

The Income-tax Act, 1961

The Indian Accounting Standards notified under Section 133 of the Companies Act, 2013
read with Companies (Indian Accounting Standards) Rules, 2015 and other relevant
provisions of the Companies Act, 2013

The Indian Accounting Standard 24, “Related Party Disclosures”, notified under Section 133
of the Companies Act, 2013 read with Companies (Indian Accounting Standards) Rules,
2015

The Companies (Indian Accounting Standards) Rules, 2015, as amended

Generally Accepted Accounting Principles in India notified under Section 133 of the
Companies Act, 2013 and read together with paragraph 7 of the Companies (Accounts)
Rules, 2014 and Companies (Accounting Standards) Amendment Rules, 2021

Indian Rupee, the official currency of the Republic of India

Initial public offering

Indian Standard Time

The Information Technology Act, 2000

Key performance indicators

The Ministry of Corporate Affairs, Government of India

Micro, small or a medium enterprise

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

National Automated Clearing House

Net asset value, being the total equity attributable to equity holders of the parent divided by
weighted average numbers of equity shares outstanding during the year for basic EPS
Systemically important non-banking financial company

Non-generally accepted accounting principle

A person resident outside India, as defined under the FEMA and includes an NRI
Non-Resident External

Non-Resident Indian

Non-Resident Ordinary

National Securities Depository Limited

National Stock Exchange of India Limited

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

Other comprehensive income

The Occupational Safety, Health and Working Conditions Code, 2020

Permanent account number

Profit after tax

Pollution Control Board

Price/Earnings Ratio

Reserve Bank of India

Regulation S under the U.S. Securities Act

Real Time Gross Settlement

Rule 144A under the U.S. Securities Act

The Securities Contracts (Regulation) Act, 1956
The Securities Contracts (Regulation) Rules, 1957
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Term
SEBI
SEBI Act
SEBI AIF Regulations

SEBI BTI Regulations
SEBI FPI Regulations
SEBI FVCI Regulations

SEBI ICDR Regulations

SEBI RTA Master Circular
2024
SEBI Listing Regulations

SEBI Merchant Bankers
Regulations
SEBI Takeover Regulations

STT

Trademark Act

U.S. GAAP

U.S. Securities Act
US$/ USD/ US Dollar
USA/ U.S./ US

VCF

Water Act
Wilful Defaulter

Description
The Securities and Exchange Board of India constituted under section 3 of the SEBI Act
The Securities and Exchange Board of India Act, 1992
The Securities and Exchange Board of India (Alternative Investment Funds) Regulations,
2012
The Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994
The Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019
The Securities and Exchange Board of India (Foreign Venture Capital Investor) Regulations,
2000
The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018
SEBI master circular no. SEBI/HO/MIRSD/POD-1/P/CIR/2024/37 dated May 7, 2024, to
the extent it pertains to UPI
The Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015
The Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992

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

Securities Transaction Tax

The Trade Marks Act, 1999

Generally Accepted Accounting Principles in the United State of America

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

United States Dollar, the official currency of the United States of America

The United States of America

Venture capital funds as defined in and registered with the SEBI under the erstwhile
Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1996 or the
SEBI AIF Regulations, as the case may be

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

Wilful Defaulter as defined under Regulation 2(2)(lll) of the SEBI ICDR Regulations

Industry Related Terms

Term
Capital Employed
Child parts
EBIT
EBIT Margin
EBITDA
EBITDA Margin
HP
IP
Net Debt

Net Debt to EBITDA ratio
Net Working Capital
Net worth

OEM

Profit after tax margin/ PAT
Margin

R&D

Return on Equity

Return on capital employed/
RoCE
RoNW

Tier 1 suppliers
WD

Description
The sum of (i) tangible net worth, (ii) total debt and (iii) deferred tax liabilities
Sub-parts or smaller parts which are integrated into larger components
Restated profit before tax for the year plus finance cost
EBIT as a percentage of total income
Profit before tax for the year plus finance cost and depreciation and amortization expense
EBIDTA as a percentage of total income
Horse power
Intellectual property
(i) The sum of other financial assets and cash and cash equivalents, minus (ii) the sum of
current and non-current borrowings, current and non-current lease liabilities and other
financial liabilities
Net debt divided by EBITDA
Difference between current assets and current liabilities
The aggregate value of the paid-up share capital and all reserves created out of the profits,
securities premium account and debit or credit balance of profit and loss account, after
deducting the aggregate value of the accumulated losses, deferred expenditure and
miscellaneous expenditure not written off, as per the audited balance sheet, but does not
include reserves created out of revaluation of assets, write-back of depreciation and
amalgamation
Original equipment manufacturer
Restated profit after tax for the year divided by revenue from operations

Research and development

Restated profit after tax for the year divided by average equity, which is the average of
opening and closing total equity

EBIT divided by capital employed

Return on Net Worth means profit after tax for the year divided by the Net Worth at the end
of the respective year

Suppliers which supply manufactured products directly to an OEM

Wheel Drive
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SUMMARY OF THE OFFER DOCUMENT

The following is a general summary of certain disclosures included in this Draft Red Herring Prospectus and the
terms of the Offer and is neither exhaustive, nor does it purport to contain a summary of all the disclosures in this
Draft Red Herring Prospectus or all details relevant to prospective investors. This summary should be read in
conjunction with, and is qualified in its entirety by, the more detailed information appearing elsewhere in this
Draft Red Herring Prospectus, including the sections titled “Risk Factors”, “The Offer”; “Capital Structure”,
“Objects of the Offer”, “Our Business”, “Industry Overview”, “Our Promoters and Promoter Group”,
“Restated Financial Information ”, “Outstanding Litigation and Material Developments”, “Offer Procedure”
and “Main Provisions of the Articles of Association” beginning on pages 24, 67, 83, 96, 180, 119, 250, 256,
352, 390 and 412, respectively.

Summary of our primary business

We are a technology driven integrated supplier that develops complex engineering products and solutions for
OEM customers. As an independent tier 1 solution provider of axles, transmission systems and gears for the
agricultural tractor and construction vehicle industries in India, we support the full value chain of services with
in-house R&D and manufacturing capabilities. We provide a diverse range of products including axles and
transmission systems of different HP ranges for off-highway vehicles in the agricultural tractor and construction
vehicle sectors, as well as gears, shafts and ring gears for industrial and automotive vehicles.

Summary of the industry in which we operate

The global and Indian off-highway markets encompass construction vehicles and agricultural equipment
(including tractors) segments. Global sales of construction vehicles and agricultural tractors are projected to
increase from 3,560,000 units in CY 2023 to 4,640,000 units by CY2029. The agricultural tractors volume in India
grew at CAGR of 5.9% from 804,000 units in CY2019 to 1,011,000 thousand units in CY2023. The sales volume
of construction vehicles in India increased at CAGR of 4.2% from 92,000 thousand units in CY2019 to 109,000
thousand units in CY2023 and is expected to grow at CAGR of 5.0% from CY 2024 to CY2029 (Source: Markets
and Markets Report).

Promoters

Our Promoters are Tomaso Carraro, Enrico Carraro, Carraro S.p.A. and Carraro International S.E. For further
details, see “Our Promoters and Promoter Group” beginning on page 250.

Offer Size

Offer of [e] Equity Shares of face value X 10 each of aggregating up to ¥ 18,116.52 million by the Promoter
Selling Shareholder. For details, see “Other Regulatory and Statutory Disclosures™ beginning on page 366.

The Offer would constitute [#]% of the post-Offer paid-up Equity Share capital of our Company. For further
details, see “The Offer” and “Offer Structure” beginning on pages 67 and 387, respectively.

Objects of the Offer

Our Company will not receive any proceeds from the Offer. The objects of the Offer are to (i) carry out the Offer
for Sale of [e] Equity Shares of face value of X 10 each aggregating up to X 18,116.52 million by the Promoter
Selling Shareholder; and (ii) achieve the benefits of listing the Equity Shares on the Stock Exchanges. For further
details, see “Objects of the Offer” beginning on page 96.

Aggregate Pre-Offer Shareholding of Promoters, members of the Promoter Group and the Promoter
Selling Shareholder

Except as disclosed below, our Promoters and the members of our Promoter Group do not hold any Equity Shares
in our Company:

No. of Equity Shares of face % of Equity Share capital
G O S el ele value of ¥ 10 each held
Promoters
Carraro International S.E”* 56,851,531 99.99
Carraro S.p.A. 1 Negligible

Promoter Group
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No. of Equity Shares of face % of Equity Share capital
value of ¥ 10 each held
Siap S.p.A. 6 Negligible
Total 56,851,538 100.00
" Carraro International S.E. is also participating in the Offer as the Promoter Selling Shareholder.
" Including 1 Equity Share each jointly held with Tomaso Carraro, Enrico Carraro, Enrico Gomiero and Davide Grossi, respectively, with
Carraro International S.E. being the first holder.

Name of Shareholder

For further details, see “Capital Structure” beginning on page 83.
Summary of selected financial information derived from the Restated Financial Information

The summary of certain financial information as set out under the SEBI ICDR Regulations as of and for the years
ended March 31, 2024, March 31, 2023, and March 31, 2022, derived from the Restated Financial Information is
set forth below.

(Z in million, other than share data)

Particulars As at and for the financial year ended March 31,
2024 2023 2022
Equity share capital 568.52 568.52 568.52
Net worth 3,851.85 3,458.73 3,027.70
Revenue from operations 17,704.54 16,951.17 14.815.62
Restated profit/ (loss) for the year 605.81 468.01 207.69
Basic Earnings/(loss) per Equity Share 10.66 8.23 3.65
Diluted Earnings/(loss) per Equity Share 10.66 8.23 3.65
Net asset value per Equity Share 67.75 60.84 53.26
Total borrowings 2,125.46 1,883.30 1,781.38

Notes:

1. Net worth shall mean the aggregate value of the paid-up share capital and all reserves created out of the profits, securities premium
account and debit or credit balance of profit and loss account, after deducting the aggregate value of the accumulated losses, deferred
expenditure and miscellaneous expenditure not written off, as per the audited balance sheet, but shall not include reserves created out
of revaluation of assets, write-back of depreciation and amalgamation.

Basic EPS = Profit for the year / Weighted average number of ordinary shares (numbers)

Diluted EPS = Profit for the year / Weighted average number of ordinary shares (numbers)

Net asset value per Equity Share = Total equity / Weighted average number of ordinary shares (numbers)

Total borrowings = Non-current borrowings (Secured from banks + Loan from related parties) + Current borrowings (Working capital
loans repayable on demand from banks + Current maturities of long term borrowings)

arown

For details, see “Restated Financial Information” and “Other Financial Information” beginning on pages on
pages 256 and 316, respectively.

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

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

Summary of outstanding litigation

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

Disciplinary
actions by . Aggregate
.. S the SEBI or 'V'ate.”a' amount
Criminal Tax or pending .
Name " 8 Stock o involved
proceedings  proceedings  regulatory civil .
. Exchanges L (in%
actions . litigation TR
against the million)
Promoter
Company
By the Company Nil Nil NA NA Nil Nil
Against the Company Nil 34 1 NA Nil 3,066.68
Subsidiary
By the Subsidiary Nil Nil NA NA Nil Nil
Against the Subsidiary Nil 1 Nil NA Nil 1.68
Directors
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Disciplinary

actions by . Aggregate
Criminal Tax Stat:;mry Ugeeias e geagggézl .amount
AEIUE proceedings  proceedings  regulatory SIS civil I e
actions ST ES litigation {0
against the million)
Promoter
By the Directors Nil Nil NA NA Nil Nil
Against the Directors Nil Nil Nil NA Nil Nil
Promoters
By the Promoters Nil Nil NA NA Nil Nil
Against the Promoters Nil 12 Nil Nil Nil 137.41

*To the extent quantifiable, and inclusive of accrued interest, to the extent quantified in the demand notices.

As on the date of this Draft Red Herring Prospectus, there is no pending litigation involving our Group
Companies which will have a material impact on our Company. For further details of the outstanding litigation
proceedings, see “Outstanding Litigation and Other Material Developments” beginning on page 352.

Risk factors

The following is a summary of the top ten risk factors in relation to our Company:

1.

10.

We derived 70.10% and 86.29% of our revenue from our top 5 and top 10 customers, respectively, in
Fiscal 2024, and any inability to retain our key customers or attract new customers and expand our
customer network, could negatively affect our business and results of operations.

We depend partially on other entities in the Carraro Group for our operations, such as the license of the
Carraro brand, customer sourcing, procurement, R&D and general support of our operations. Any
disruption in this relationship could have a material adverse impact on our operations.

We have entered into and may continue to enter into related party transactions with the Carraro Group,
Directors and Key Managerial Personnel. Such transactions may require significant capital outlay and
there can be no assurance that we will be able to make a return on these transactions or investments.

Any actual or perceived defects in our axles, transmissions, gears or after-sales services may adversely
impact our reputation and ability to sell our products, result in claims for damages and even lead to
product recalls or similar actions, which could have an adverse impact on our operations.

We currently manufacture our axles, transmissions and gears at our manufacturing plants in Pune, India.
Any disruptions or stoppages at our manufacturing plants could adversely impact our operations,
financial condition and results of operations.

We heavily rely on our extensive global customer base of OEM customers and our inability to maintain
the stability of our OEM customer base and attract additional customers may have a material adverse
effect on our results of operations and financial condition.

Our Company, our Subsidiary and our Promoters are involved in outstanding legal proceedings and any
adverse outcome in any of these proceedings may adversely impact our business, reputation, financial
condition and results of operations.

Our agricultural tractor business is seasonal in nature and a decrease in our sales during some quarters
could have an adverse impact on our financial performance.

Increases in the prices of, or our failure to obtain raw materials, parts and other materials required for
our operations could adversely affect our business and results of operations.

We depend on our suppliers for raw materials, parts and other materials. Any interruption in the
availability of raw materials, parts and other materials, or any disruption, breakdown or shutdown of our
suppliers or any instability of our supplier base could adversely impact our operations.

Specific attention of Investors is invited to the section “Risk Factors” beginning on page 24. Investors are advised
to read the risk factors carefully before taking an investment decision in the Offer.
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Summary of contingent liabilities

The following is a summary table of our contingent liabilities as at March 31, 2024 as per Ind AS 37 as derived
from the Restated Financial Information:

(Z in million)
Particulars As at March 31, 2024
Income tax matters® @ @) 1,796.07
Indirect tax matters 9.20
Total 1,805.27

(1) Income tax matters represent claims against the Company not acknowledged as debts.

(2) Future cash flows in respect of above matter are determinable only on receipt of judgements / decisions pending at various forums /
authorities.

(3) The Company has ongoing disputes with income tax authorities relating to tax treatment of certain items. These mainly include
disallowed expenses, tax treatment of certain expenses claimed by the Company as deductions, transfer pricing and such similar matters.
Most of these disputes and/or disallowances, being repetitive in nature, have been raised by the income tax authorities consistently in
most of the years. The Company has a right of appeal to the Commissioner of Income Tax (Appeals), or CIT (A), the Dispute Resolution
Panel, or DRP, and to the Income Tax Appellate Tribunal, or ITAT, against adverse decisions by the assessing officer, DRP or CIT (A),
as applicable. The income tax authorities have similar rights of appeal to the ITAT against adverse decisions by the CIT (A) or DRP.
The Company has a further right of appeal to the High Court of Bombay or Supreme Court against adverse decisions by the appellate
authorities for matters involving substantial question of law. The income tax authorities have similar rights of appeal. The amounts
involved are based on the demand notices received by the Company. See “Outstanding Litigation and Material Developments — Tax
Proceedings Involving our Company ” on page 353, for more details of certain material tax proceedings involving our Company.

For further details of the contingent liabilities, see “Financial Information — Restated Financial Information —
Note 33 — Contingent liabilities and commitments” on page 295.

Summary of related party transactions

The following is the summary of transactions with related parties for Fiscals 2024, 2023 and 2022, as per the
requirements under Ind AS 24 read with the SEBI ICDR Regulations and as derived from the Restated Financial

Information:

(% in million)
Particulars Fiscals ended
Nature _of Relateq parties with whom Nat_u re 01_‘ 2024 2023 2022
transaction transactions have taken place relationship
Siap S.p.A. Fellow subsidiaries 647.48 467.19 346.93
Carraro Drive Tech Italia S.p.A. Fellow subsidiaries 136.58 140.70 120.75
Carraro China Drive Systems Fellow subsidiaries 43.91 49.06 100.23
Purchase of raw Carraro Drive Tech Do Brazil Fellow subsidiaries - - 0.01
material Carraro Argentina S.A. Fellow subsidiaries - 0.03 -
Bhavani Synchrotec Private Ltd Fellow subsidiaries 0.05 - -
Ultimate holding
Carraro S.p.A. company 17.18 14.46 6.96
If’urcha}se of Carraro S.p.A. Ultimate holding 271,08 ) )
intangible assets company
Purchase of fixed Carraro Drive Tech Do Brazil Fellow subsidiaries - - 7.89
assets Carraro Drive Tech Italia S.p.A. Fellow subsidiaries - 1.87 -
Carraro S.p.A. Ultimate holding 54 o9 56.11 407.50
Royalty charged company
Carraro Drive Tech Italia S.p.A. Fellow subsidiaries 199.91 365.11 -
Carraro Drive Tech Italia S.p.A. Fellow subsidiaries 5,944.82 5,505.39  4,482.46
Carraro China Drive Systems Fellow subsidiaries 95.78 90.98 103.59
Sale of goods Carraro Argentina S.A. Fellow subsidiaries 4.92 17.35 26.08
Siap S.p.A. Fellow subsidiaries 6.05 5.16 4.47
Carraro S.p.A. Ultimate — Holding 5 5, 10.52 24.62
Company
Sale of fixed assets Carraro Drive Tech Italia S.p.A. Fellow subsidiaries 5.27 - -
Carraro China Drive Systems Fellow subsidiaries 0.58 - -
. Carraro S.p.A. Ultimate holding 4 5, 13.57 10.01
Other services company
rendered Cﬁ!”afo . Technologles India Fellow subsidiaries 2.70 2.03 2.28
Private Limited
Professional fees Carraro S.p.A. Ultimate holding 60.44 Nil Nil
company
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Nature of
transaction

Corporate service
charges

Rent and other
expenses

Reimbursement of
expenses

Expenses
reimbursement
received

Warranty claims
paid

Remuneration paid

Dividend paid
Interest on loan
availed

Particulars
Related parties with whom
transactions have taken place
Carraro Finance S.A.
Carraro  Technologies
Private Limited

Carraro S.p.A.

Carraro Drive Tech Italia S.p.A.
Carraro  Technologies
Private Limited

Carraro S.p.A.

Carraro China Drive Systems
Carraro China Drive Systems
Carraro Drive Tech Italia S.p.A.
Carraro International S.E.

Siap S.p.A.

Carraro S.p.A.

Carraro Drive Tech Italia S.p.A.
Carraro China Drive Systems

Balaji Gopalan
Sudhendra Mannikar
Davide Grossi

Jui Bhargave

Rakhi Makhloga
Carraro International S.E.

Carraro Finance S.A.

India

India

Nature of
relationship
Fellow subsidiaries

Fellow subsidiaries

Ultimate
company
Fellow subsidiaries

holding

Fellow subsidiaries

Ultimate
company
Fellow subsidiaries
Fellow subsidiaries
Fellow subsidiaries
Fellow subsidiaries
Fellow subsidiaries
Ultimate holding
company

Fellow subsidiaries
Fellow subsidiaries

holding

Key managerial
personnel
Key managerial
personnel
Key managerial
personnel
Key managerial
personnel
Key managerial
personnel

Holding company

Fellow subsidiaries

2024
16.15
20.60

122.39
63.39
3.92

1.44

1.19

1.82
35.89

27.75
17.94
7.69

0.63

220.00
37.27

Fiscals ended

2023 2022
8.67 9.19
111.07 165.89
22.24 154.21
3.42 9.02

- 9.69
0.03 -
0.22 1.71
6.41 0.73

- 0.70

- 2.81
38.86 35.68

- 0.67
22.59 31.00
14.32 19.40
5.89 -
0.74 0.80
50.00 -
19.30 -

Financing arrangements

There have been no financing arrangements whereby our Promoters, members of the Promoter Group, directors
of our Corporate Promoters, our Directors, and any of their relatives (as defined under the Companies Act, 2013)
have financed the purchase by any other person of securities of our Company other than in the normal course of
the business of the financing entity during a period of six months immediately preceding the date of this Draft

Red Herring Prospectus.

Weighted average cost of acquisition of all shares transacted in the last one year, eighteen months and three

years preceding the date of this Draft Red Herring Prospectus

The details of weighted average cost of acquisition of all shares transacted in the last one year, eighteen months,

and three years preceding the date of this Draft Red Herring Prospectus is as follows:

Period

Weighted Average Cost

Cap Price is ‘X’ times

Range of acquisition

of Acquisition (in ¥)" the Weighted Average price: Lowest Price —

Cost of Acquisition™ Highest Price (in )"
Last one year 10 [e] [e]
Last eighteen months 10 [e] [e]
Last three years 10 [e] [e]

* As certified by J.C. Bhalla & Co., Chartered Accountants, by way of their certificate dated August 23, 2024.

™ To be updated upon finalization of the Price Band.

Details of price at which specified securities were acquired by our Promoters, members of Promoter Group
and Shareholders, Promoter Selling Shareholder with right to nominate directors or other special rights in

the last three years preceding the date of this Draft Red Herring Prospectus

Except as stated below, none of the Promoters, members of our Promoter Group, Promoter Selling Shareholder
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or Shareholders with right to nominate directors or other special rights have acquired any specified securities in
the last three years immediately preceding the date of this Draft Red Herring Prospectus:

S.No. Name of acquirer/ Date of acquisition Number of Face value (in %) Acquisition price
shareholder of specified specified securities per specified
security security (in %)
1. Tomaso Carraro** July 3, 2024 1 10 10
2. Enrico Carraro® July 3, 2024 1 10 10
3. Carraro S.p.A." July 3, 2024 1 10 10

"1 Equity Share each jointly held with Carraro International S.E., being the first holder.
# Also the Individual Promoters
" Also one of the Corporate Promoters

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

The weighted average price at which the Equity Shares were acquired by our Promoters and our Promoter Selling
Shareholder in the one year immediately preceding the date of this Draft Red Herring Prospectus is as follows:

S. No. Name Number of specified Weighted average price of
securities acquisition/ transfer per
Equity Share (in )"
1. Tomaso Carraro™ 1 10
2. Enrico Carraro™ 1 10
3. Carraro S.p.A. 1 10

*As certified by J.C. Bhalla & Co., Chartered Accountants, by way of their certificate dated August 23, 2024.
# Carraro International S.E. is also participating in the Offer as the Promoter Selling Shareholder.
1 Equity Share each jointly held with Carraro International S.E., being the first holder.

Average cost of acquisition of Equity Shares of our Promoters and Promoter Selling Shareholder

The average cost of acquisition per Equity Share of our Promoters and Promoter Selling Shareholder as at the date
of this Draft Red Herring Prospectus is as follows:

S. No. Name of Promoter Number of Equity Shares Average cost of acquisition
(of face value of ¥ 10 each) per Equity Share (in )"
held
1. Tomaso Carraro™ 1 311.63
2. Enrico Carraro™ 1 34.75
3. Carraro S.p.A. 1 39.09
4 Carraro International S.E.* 56,851,531 15.18

* As certified by J.C. Bhalla & Co., Chartered Accountants, by way of their certificate dated August 23, 2024.
# Carraro International S.E. is also participating in the Offer as the Promoter Selling Shareholder.
1 Equity Share each jointly held with Carraro International S.E., being the first holder.

Details of Pre-1PO Placement

Our Company does not contemplate any fresh issuance of specified securities from the date of this Draft Red
Herring Prospectus till the listing of the Equity Shares.

Issue of equity shares for consideration other than cash in the last one year

Our Company has not issued any equity shares for consideration other than cash during a period of one year
preceding the date of this Draft Red Herring Prospectus.

Split/ consolidation of Equity Shares in the last one year

Our Company has not undertaken any split or consolidation of Equity Shares in one year preceding the date of
this Draft Red Herring Prospectus.

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

Our Company has not sought any exemption from complying with any provisions of securities laws from SEBI.
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

All references in this Draft Red Herring Prospectus to “India” are to the Republic of India and its territories and
possessions and all references herein to the “Government”, “Indian Government”, “Gol”, “Central Government”
or the “State Government” are to the Government of India, central or state, as applicable. All references herein to
(1) “US”, the “U.S.” or the “United States” are to the United States of America and its territories and possessions;
and (ii) “Italy” are to Italy and its territories and possessions.

Unless indicated otherwise, all references to time in this Draft Red Herring Prospectus are to Indian Standard
Time (“IST”). Unless indicated otherwise, all references to a year in this Draft Red Herring Prospectus are to a
calendar year.

Unless indicated otherwise, all references to page numbers in this Draft Red Herring Prospectus are to page
numbers of this Draft Red Herring Prospectus.

Financial Data

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

Unless indicated otherwise, the financial information in this Draft Red Herring Prospectus is derived from our
Restated Financial Information. The Restated Financial Information included in this Draft Red Herring Prospectus
is as of and for the Financial Years ended March 31, 2024, March 31, 2023 and March 31, 2022, and have been
prepared based on our audited financial statements for each of the years ended March 31, 2024, 2023 and 2022
prepared in accordance with Ind AS and restated by our Company in accordance with the requirements of Section
26 of Part | of Chapter 111 of the Companies Act, 2013, relevant provisions of the SEBI ICDR Regulations and
the Guidance Note on Reports on Company Prospectuses (Revised 2019) issued by the ICAI as amended from
time to time read with the general directions dated October 28, 2021 received from SEBI. As the acquisition of
CTIPL was completed in June 2024 (i.e., after March 31, 2024), the Restated Financial Information were prepared
on a standalone basis and do not consolidate the financial information pertaining to CTIPL. For further details,
see “Restated Financial Information™ beginning on 256.

Unless the context otherwise requires, any percentage, amounts, as set forth in “Risk Factors”, “Summary of the
Offer Document”, “Our Business” and “Management’s Discussion and Analysis of Financial Conditions and
Results of Operations” beginning on pages 24, 12, 180 and 320, respectively and elsewhere in this Draft Red
Herring Prospectus have been calculated on the basis of our Restated Financial Information unless otherwise
stated.

As on the date of this Draft Red Herring Prospectus, our Subsidiary is CTIPL, as described under “History and
Certain Corporate Matters — Our Subsidiary” on page 230. CTIPL became a subsidiary of our Company, with
effect from June 28, 2024. For further details, see “History and Certain Corporate Matters — Details regarding
material acquisitions or divestments of business/undertakings, mergers, amalgamation, any revaluation of
assets, etc. in the last 10 years — Acquisition of Carraro Technologies India Private Limited” on page 228.
However, the financial and operational data and the Restated Financial Information included in this Draft Red
Herring Prospectus are in relation to our Company, on a standalone basis.

There are significant differences between the Ind AS, the International Financial Reporting Standards issued by
the International Accounting Standard Board (the “IFRS”) and the Generally Accepted Accounting Principles in
the United States of America (the “U.S. GAAP”). Our Company does not provide reconciliation of its financial
information to IFRS or U.S. GAAP. Our Company has not attempted to explain those differences or quantify their
impact on the financial data included in this Draft Red Herring Prospectus and it is urged that you consult your
own advisors regarding such differences and their impact on our Company’s financial data. Accordingly, the
degree to which the financial information included in this Draft Red Herring Prospectus will provide meaningful
information is entirely dependent on the reader’s level of familiarity with Indian accounting practices. Any
reliance by persons not familiar with accounting standards in India, the Ind AS, the Companies Act, 2013 and the
SEBI ICDR Regulations, on the financial disclosures presented in this Draft Red Herring Prospectus should
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accordingly be limited. For details see, “Risk Factors — We track certain operational metrics and non-GAAP
measures for our operations. Certain of our operational metrics are subject to inherent challenges in
measurement and any real or perceived inaccuracies in such metrics may adversely affect our business and
reputation” on page 57.

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”, “Our Business”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations™ beginning on
pages 24, 180 and 320, respectively, and elsewhere in this Draft Red Herring Prospectus have been calculated on
the basis of our Restated Financial Information.

Certain figures contained in this Draft Red Herring Prospectus, including financial information, have been subject
to rounding adjustments. All decimals have been rounded off to two decimal points. In certain instances, (i) the
sum or percentage change of such numbers may not conform exactly to the total figure given; and (ii) the sum of
the numbers in a column or row in certain tables may not conform exactly to the total figure given for that column
or row. However, where any figures that may have been sourced from third-party industry sources, including the
Markets and Markets Report, are rounded off to other than two decimal points in their respective sources, such
figures appear in this Draft Red Herring Prospectus as rounded-off to such number of decimal points as provided
in such respective sources.

Non-Generally Accepted Accounting Principles Financial Measures

Certain non-generally accepted accounting principle (“Non-GAAP”) measures, such as EBIT, EBITDA, EBIT
Margin, EBITDA Margin, Capital Employed, Return on Capital Employed, Profit After Tax Margin, Return on
Equity, Net Worth, RoONW, Net Asset Value per Equity Share, Net Debt to EBITDA Ratio, Net Working Capital,
Net Working Capital Turnover Ratio and Operational Working Capital (“Non-GAAP Measures”) presented in
this Draft Red Herring Prospectus are a supplemental measure of our performance and liquidity that are not
required by, or presented in accordance with Ind AS, IFRS or U.S. GAAP. Further, these Non-GAAP Measures
are not a measurement of our financial performance or liquidity under Ind AS and should not be considered in
isolation or construed as an alternative to cash flows, profit/(loss) for the year or any other measure of financial
performance or as an indicator of our operating performance, liquidity, profitability or cash flows generated by
operating, investing or financing activities derived in accordance with Ind AS. In addition, the Non-GAAP
Measures as used by the Company and their definition as set out herein, are not a standardised term, hence a direct
comparison of similarly titled Non-GAAP Measures between companies may not be possible. Other companies
may calculate the Non-GAAP Measures differently from us, limiting its usefulness as a comparative measure.
Although the Non-GAAP Measures are not a measure of performance calculated in accordance with applicable
accounting standards, our Company’s management believes that they are useful to an investor in evaluating us
because they are widely used measures to evaluate a company’s operating performance. For details see, “Risk
Factors — We track certain operational metrics and non-GAAP measures for our operations. Certain of our
operational metrics are subject to inherent challenges in measurement and any real or perceived inaccuracies
in such metrics may adversely affect our business and reputation.” on page 57.

Industry and Market Data

Unless stated otherwise, industry and market data used in this Draft Red Herring Prospectus has been obtained or
derived from the Markets and Markets Report and publicly available information as well as other industry
publications and sources. The Markets and Markets Report has been exclusively commissioned and paid for by
our Company, pursuant to an engagement letter dated May 15, 2024, for the purposes of confirming our
understanding of the industry in which our Company operates, in connection with the Offer.

The Markets and Markets Report 1is also available at our Company’s website at
https://www.carraroindia.com/investors/investor-information/other-documents.

Markets and Markets is an independent agency and is not a related party of our Company, its Subsidiary,
Promoters, Directors, Key Managerial Personnel, Senior Management or the Book Running Lead Managers.

Industry publications generally state that the information contained in such publications has been obtained from
publicly available documents from various sources believed to be reliable but their accuracy, completeness and
underlying assumptions are not guaranteed and their reliability cannot be assured. The data used in these sources
may have been reclassified by us for the purposes of presentation. Data from these sources may also not be
comparable. The extent to which the industry and market data presented in this Draft Red Herring Prospectus is
meaningful depends upon the reader’s familiarity with and understanding of the methodologies used in compiling
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such data. There are no standard data gathering methodologies in the industry in which we conduct our business
and methodologies and assumptions may vary widely among different market and industry sources.

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various
factors, including those discussed in “Risk Factors — We have used information from the Markets and Markets
Report which we commissioned for industry related data in this Draft Red Herring Prospectus and any reliance
on such information is subject to inherent risks” on page 37. Accordingly, investment decisions should not be
based solely on such information.

Currency and Units of Presentation

All references to “Rupees” or “¥” or “Rs.” or “INR” are to Indian Rupees, the official currency of the Republic
of India. All references to “US$”, “U.S. Dollar”, “USD” or “U.S. Dollars” are to United States Dollar, the official
currency of the United States of America. All references to “Euro”, “EURQO” and “€” are to Euros, the official
currency of the European Union. All references to “JPY” and “¥” are to Yen, the official currency of Japan. All
references to “CNY” are to Chinese Yuan, the official currency of the People's Republic of China.

In this Draft Red Herring Prospectus, our Company has presented certain numerical information. All figures have
been expressed in millions or in whole numbers where the numbers have been too small to represent in millions,
except where specifically indicated. One million represents 10 lakhs or 1,000,000 and 10 million represents one
crore or 10,000,000. However, where any figures that may have been sourced from third party industry sources
including the Markets and Markets Report are expressed in denominations other than millions in their respective
sources, such figures appear in this Draft Red Herring Prospectus expressed in such denominations as provided
in such respective sources.

Exchange Rates

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

The following table sets forth as of the dates indicated, information with respect to the exchange rate between the
Indian Rupee, the U.S. Dollar, the Euro, the Yen and the Chinese Yuan:

(in%)
Currency Exchange rate as on Exchange rate as on Exchange rate as on
March 31, 2024 March 31, 2023 March 31, 2022
1 US$ 83.37 82.22 75.81
1 EURO 90.22 89.61 84.66
1JPY 55.09 61.80 62.23
1CNY 11.54 11.95 11.96

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

Notice to Prospective Investors in the United States

The Equity Shares have not been recommended by any U.S. federal or state securities commission or regulatory
authority. Furthermore, the foregoing authorities have not confirmed the accuracy or determined the adequacy of
this Draft Red Herring Prospectus or approved or disapproved the Equity Shares. Any representation to the
contrary is a criminal offence in the United States. In making an investment decision, investors must rely on their
own examination of our Company and the terms of the Offer, including the merits and risks involved. The Equity
Shares have not been and will not be registered under the United States Securities Act of 1933, as amended (the
“U.S. Securities Act”) or any other applicable law of the United States and, unless so registered, may not be
offered or sold within the United States except pursuant to an exemption from, or in a transaction not subject to,
the registration requirements of the U.S. Securities Act and applicable state securities laws. Accordingly, the
Equity Shares are being offered and sold (a) in the United States only to persons reasonably believed to be
“qualified institutional buyers” (as defined in Rule 144A under the U.S. Securities Act and referred to in this Draft
Red Herring Prospectus as “U.S. QIBs”; for the avoidance of doubt, the term U.S. QIBs does not refer to a
category of institutional investor defined under applicable Indian regulations and referred to in this Draft Red
Herring Prospectus as “QIBS”) in transactions exempt from or not subject to the registration requirements of the
U.S. Securities Act and in reliance on Rule 144A and (b) outside of the United States to investors in offshore
transactions (as defined in Regulation S) in reliance on Regulation S and the applicable laws of the jurisdiction
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where those offers and sales occur. See “Other Regulatory and Statutory Disclosures — Eligibility and Transfer
Restrictions” on page 369.

The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other jurisdiction

outside India and may not be offered or sold, and Bids may not be made, by persons in any such jurisdiction
except in compliance with the applicable laws of such jurisdiction.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain “forward-looking statements”. All forward-looking statements
are subject to risks, uncertainties, expectations and assumptions about us that could cause actual results to differ
materially from those contemplated by the relevant forward-looking statement. All statements regarding our
expected financial condition and results of operations, objectives, business, plans and prospects are forward
looking statements, which include statements with respect to our business strategy, our expected revenue and
profitability, our goals and other matters discussed in this Draft Red Herring Prospectus, regarding matters that
are not historical facts. These forward-looking statements can generally be identified by words or phrases such as
“aim”, “anticipate”, “believe”, “expect”, “estimate”, “intend”, “likely to”, “objective”, “plan”, “propose”,
“project”, “will continue”, “seek to”, “strive to”, “will pursue”, “will achieve” or other words or phrases of
similar import. Similarly, statements which describe our strategies, objectives, plans or goals are also forward-
looking statements.

These forward-looking statements are based on our current plans, estimates and expectations, and are subject to
risks, uncertainties and assumptions about us that could cause actual results to differ materially from those
contemplated by such forward-looking statements. This could be due to risks or uncertainties associated with our
expectations with respect to, but not limited to, regulatory changes in the industry we operate in and our ability to
respond to them, our ability to successfully implement our strategy, our growth and expansion, technological
changes, our exposure to market risks, general economic and political conditions in India that may have an impact
on our business or investments, monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence
in interest rates, foreign exchange rates, equity prices or other rates and prices, the general performance of Indian
and global financial markets, changes in the competitive landscape and incidence of any natural calamities and/or
violence.

Significant factors that could cause our actual results to differ materially include, but are not limited to our ability
to:

. Our inability to retain our key customers or attract new customers and expand our customer network;

. Our dependence partially on other entities in the Carraro Group for our operations, such as the license of
the Carraro brand, customer sourcing, procurement, R&D and general support of our operations;

. Our related party transactions with the Carraro Group, Directors and Key Managerial Personnel;
) Any actual or perceived defects in our axles, transmissions, gears or after-sales services;
. Any disruptions or stoppages of manufacturing of our axles, transmissions and gears at our

manufacturing plants in Pune, India; and

) Reliance on our extensive global customer base of OEM customers and our inability to maintain the
stability of our OEM customer base and attract additional customers.

For a further discussion of factors that could cause our actual results to differ from expectations, see “Risk
Factors”, “Our Business”, “Industry Overview”, and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” beginning on pages 24, 180, 119 and 320, respectively. By their nature,
certain market risk disclosures are only estimates and could be materially different from what actually occurs in
the future. As a result, actual future gains or losses could materially differ from those that have been estimated.
Forward-looking statements reflect our current views as of the date of this Draft Red Herring Prospectus and are
not a guarantee of future performance. These statements are based on our management’s beliefs and assumptions,
which in turn are based on currently available information. Although we believe that the assumptions on which
such statements are based are reasonable, any such assumptions as well as the statements based on them could
prove to be inaccurate.

We cannot assure Bidders that the expectations reflected in these forward-looking statements will prove to be
correct. Given these uncertainties, Bidders are cautioned not to place undue reliance on such forward-looking
statements and not to regard such statements as a guarantee of our future performance.

Neither our Company, our Promoters, Directors, nor the Syndicate, or any of their respective affiliates have any
obligation to update or otherwise revise any statements reflecting circumstances arising after the date hereof or to
reflect the occurrence of underlying events, even if the underlying assumptions do not come to fruition.
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In accordance with the SEBI ICDR Regulations and as prescribed under applicable law, our Company will ensure
that Bidders in India are informed of material developments, pertaining to our Company and the Equity Shares
forming part of the Offer from the date of this Draft Red Herring Prospectus until the time of the grant of listing
and trading approvals by the Stock Exchanges. Further, in accordance with the requirements of SEBI and as
prescribed under the applicable law, our Promoter Selling Shareholder, in respect of statements made by it in this
Draft Red Herring Prospectus and its Offered Shares, shall ensure (through our Company and the BRLMs) that
the investors are informed of material developments in relation to statements specifically confirmed or undertaken
by it in this Draft Red Herring Prospectus until the time of the grant of listing and trading approvals by the Stock
Exchanges, with respect to their Offered Shares pursuant to the Offer.
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SECTION Il - RISK FACTORS

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

We have described the risks and uncertainties that we believe are material, but these risks and uncertainties may
not be the only risks relevant to us, our Equity Shares, or the industry in which we currently operate or propose
to operate. Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify
the financial or other implications of any of the risks mentioned in this section. If any or a combination of the
following risks actually occur, or if any of the risks that are currently not known or deemed to be not relevant or
material now actually occur or become material in the future, our business, cash flows, prospects, financial
condition and results of operations could suffer, the trading price of our Equity Shares could decline, and you
may lose all or part of your investment. In order to obtain an understanding of our Company and our business,
prospective investors should read this section in conjunction with, see “Our Business”, “Industry Overview”,
“Key Regulations and Policies in India”, “Restated Financial Information” and “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” on pages 180, 119, 219, 256 and 320,
respectively, as well as other financial information included elsewhere in this Draft Red Herring Prospectus. In
making an investment decision, you must rely on your own examination of our Company and the terms of the
Offer, including the merits and risks involved, and you should consult your tax, financial and legal advisors about
the particular consequences of investing in the Offer. Prospective investors should pay particular attention to the
fact that our Company is incorporated under the laws of India and is subject to a legal and regulatory environment
which may differ in certain respects from that of other countries.

This Draft Red Herring Prospectus also contains forward-looking statements that involve risks, assumptions,
estimates and uncertainties. Our actual results could differ materially from those anticipated in these forward-
looking statements as a result of certain factors, including but not limited to the considerations described below
and elsewhere in this Draft Red Herring Prospectus.

Our fiscal year ends on March 31 of each year, and references to a particular Fiscal are to the 12 months ended
March 31 of that year. Unless otherwise indicated, or if the context requires otherwise, the financial information
included herein is based on our Restated Financial Information for Fiscals 2024, 2023 and 2022 included in this
Draft Red Herring Prospectus. For further information, see “Restated Financial Information” on page 256. In
June 2024, we completed our acquisition of Carraro Technologies India Private Limited (“CTIPL”). As the
acquisition was completed after March 31, 2024, the Restated Financial Information and financial information
in this section are prepared on a standalone basis and do not consolidate the financial information for CTIPL.
We have also included various operational and financial performance metrics in this Draft Red Herring
Prospectus, some of which have not been derived from the Restated Financial Information. The manner of
calculation and presentation of some of the operational and financial performance metrics, and the assumptions
and estimates used in such calculations, may vary from that used by other companies in India and other
jurisdictions.

Unless otherwise indicated, industry and market data used in this section has been derived or extracted from the
report titled ‘Strategic Analysis of the Indian Agricultural Tractor and Construction Vehicle Component Market’
dated August 22, 2024 prepared and issued by Markets and Markets Research Private Limited, which has been
commissioned and paid for by us and prepared, only for the purposes of understanding the industry exclusively
in connection with the Offer (the “Markets and Markets Report”). The Markets and Markets Report will be made
available on the website of our Company at https://www.carraroindia.com/investors/investor-information/other-
documents from the date of this Draft Red Herring Prospectus until the Bid/Offer Closing Date. Unless otherwise
indicated, all financial, operational, industry and other related information derived from the Markets and Markets
Report and included herein with respect to any particular year, refers to such information for the relevant year.
For further details, see “Risk Factors — Internal Risks — We have used information from the Markets and
Markets Report which we commissioned for industry related data in this Draft Red Herring Prospectus and
any reliance on such information is subject to inherent risks. ” and “Industry Overview” on pages 37 and 119,
respectively.

All references to “Carraro Group” refer to Carraro S.p.A. and any company that is (i) directly or indirectly
owned or controlled by Carraro S.p.A., or (ii) is under the same direct or indirect ownership or control of Carraro
S.p.A., unless otherwise specified.
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INTERNAL RISKS

1. We derived 70.10% and 86.29% of our revenue from our top five and top 10 customers, respectively,
in Fiscal 2024, and any inability to retain our key customers or attract new customers and expand our
customer network, could negatively affect our business and results of operations.

We are dependent on certain key customers for a significant portion of our revenue. The following table sets forth
details of revenue generated and contribution to total revenue from our top five customers and top 10 customers
on consolidated customer group basis, which consolidate revenue contribution by customer entities in the same
group, for the years indicated:
Z in millions, except percentages
For Fiscals ended March 31,
2024 2023 2022

12,409.77 70.10% 12,406.91 73.19% 10,959.99  73.98%

Particulars

Revenue from top five customers on
consolidated customer groups basis
Revenue from top 10 customers on consolidated

. 15,276.60 86.29% 14,887.95 87.83% 13,209.33  89.16%
customer groups basis

For breakdown of revenue from the top five and top 10 customers, see “Our Business — Description of Our
Business and Operations — Sales and Distribution — Customer Relationships and Network™ on page 214 for
further details.

As such, the loss of one or more of these significant or key customers or a reduction in the amount of business we
obtain from them could have a material adverse effect on our business, results of operations, financial condition
and cash flows. While such instances have not occurred in the last three Fiscals, we cannot assure you that we
will be able to maintain historic levels of business and/or negotiate and enter into contracts on terms that are
commercially viable with our significant or key customers or that we will be able to significantly reduce customer
concentration in the future.

Furthermore, the Carraro Group was our largest customer in terms of revenue contribution on consolidated group
basis in Fiscals 2024, 2023 and 2022, representing 34.27%, 33.21% and 31.33% of our total revenue for the same
periods, respectively. Any adverse change in our business relationship with this related party, including contract
renegotiation, termination, or changes in purchasing behavior, could lead to a material decline in our revenue and
profitability. Furthermore, there can be no assurance that we will be able to renew the contracts with such related
party on commercially favorable terms or at all, or our interests would always align, and no conflicts of interest
would arise. Therefore, reliance on our related party for a material portion of our revenue could negatively impact
our financial performance and operational stability, see “~ Internal Risks — We depend partially on other entities
in the Carraro Group for our operations, such as the license of the Carraro brand, customer sourcing,
procurement, R&D and general support of our operations. Any disruption in this relationship could have a
material adverse impact on our operations” on page 26 for further details.

Furthermore, although we usually enter into long-term contracts with our customers of at least five years, we do
not have exclusive contracts with our customers and the orders are placed on an as-needed basis. The volumes
that our customers require from us are also subject to fluctuations, depending on various factors such as end
consumers’ demand for our customers’ products, monsoon, and availability of government subsidies, and there is
no assurance that they will continue to demand for our services on the same volumes and terms as are currently
subsisting. As such, our business is dependent on our ability to maintain and strengthen our relationships and
arrangements with existing customers. Our relationship with our customers is dependent to a large extent on our
ability to regularly meet their requirements, including by price competitiveness, efficient and timely deliveries
and consistent quality. In the event we are unable to meet such requirements in the future, it may result in a
decrease in orders or cessation of business from the affected customers. There are also a number of factors relating
to our customers beyond our control that might result in the termination of our arrangement or the loss of a
customer relationship, including changes in the demand for their products that may adversely affect the volumes
required from us. Further, the deterioration of the financial condition or business prospects of these customers
could reduce demand for our products and could result in a significant decline in the revenues we derive from
such customers. Adverse changes in our relationships with our customers or the inability to develop new services
and solutions for existing customers or to successfully establish relationships with new customers, could therefore
limit our business prospects, which could adversely affect our financial performance.
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We depend partially on other entities in the Carraro Group for our operations, such as the license of
the Carraro brand, customer sourcing, procurement, R&D and general support of our operations. Any
disruption in this relationship could have a material adverse impact on our operations.

As of the date of this Draft Red Herring Prospectus, the entities forming part of the Carraro Group, namely Carraro
International S.E., Siap S.p.A. and Carraro S.p.A., collectively own 100% of the Equity Share capital of our
Company. Carraro Drive Tech Italia S.p.A., was our largest customer in Fiscals 2024, 2023 and 2022. The
following table sets forth the percentage of revenue and purchase of raw materials from other entities from the
Carraro Group for the years indicated:

Particulars For Fiscals ended March 31,
2024 2023 2022
Revenue frc_)m operations from Carraro Drive Tech Italia 5.944.82 5,505.39 4.482.46
S.p.A. (Z million)
: : 0
Revenue from Carraro Dr_|ve Tech Italia S.p.A. as a % of 33.58% 32.48% 30.25%
total revenue from operations of the Company
E?I\I/;egnu)e from operations from the Carraro Group (% 6,069.67 5,629.40 4.641.22
0
Revenue fro_m the Carraro Group as a % of total revenue 34.28% 33.21% 31.33%
from operations of the Company
ﬁ:q(ialsﬁoor:‘)raw materials purchased from Carraro Group (2 845 20 67144 574.88
i 0,
Cost of raw materials purchased from Carraro Group as a % 4.95% 4.07% 3.90%

of total expenses of the Company

Further, we have considerable collaboration with other entities in the Carraro Group (which includes our Group
Companies) in our business operations, such as:

(i)

(i)

(iii)

(iv)
v)

(vi)

(vii)

using the Carraro corporate name, logo and trademarks pursuant to a license from Carraro S.p.A., see
“History and Certain Corporate Matters — Details of the shareholder’s agreements and other material
agreements — Name, logo and trademark license agreement dated March 31, 2013 entered into
between our Company and one of our Corporate Promoters, Carraro S.p.A. read with amendment
agreement dated April 5, 2013 (“Trademark Agreement”)” on page 229 for further details;

using the sub license from Carraro Drive Tech Italia S.p.A., see “History and Certain Corporate Matters
— Details of the shareholder’s agreements and other material agreements — Sub license agreement
dated June 30, 2023 entered into between one of our Group Companies, Carraro Drive Tech Italia
S.p.A., and our Company (“Sub License Agreement”)” on page 230 for further details;

sourcing the Carraro Group’s customers through transactions with related parties, including, in particular,
manufacturing and selling axles, transmission systems and related components to Carraro Drive Tech
Italia S.p.A., which is part of the Carraro Group and the Carraro Group’s driveline business leader;

selling and purchasing various components to and from entities within the Carraro Group;

using Carraro S.p.A’s R&D services to support our development needs and collaborating with the R&D
centers owned by the Carraro Group on product design and development;

subsequent to Carraro S.p.A.’s transfer of the worldwide exclusive rights, title and interest in the IP rights
of certain products customized for the Indian market to our Company to support our development needs,
engaging Carraro S.p.A. for its engineering support services on the maintenance of products and child
parts, see “History and Certain Corporate Matters — Details of the shareholder’s agreements and other
material agreements — Intellectual property assignment agreement dated October 1, 2023 entered into
between our Company and omne of our Corporate Promoters, Carraro S.p.A. (“IP Assignment
Agreement”)” and “History and Certain Corporate Matters — Details of the shareholder’s agreements
and other material agreements — Intercompany engineering service agreement dated October 1, 2023
entered into between one of our Corporate Promoters, Carraro S.p.A. and our Company
(“Engineering Service Agreement”)” on pages 229 and 230, respectively, for further details;

availing certain unsecured external commercial borrowings from Carraro Finance S.A.; and
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(viii)  relying on the Carraro Group’s expertise with respect to management of sales and market, cost planning,
industrial development, supply chain, sourcing and asset management, finance and administration,
controlling, legal, human resources, technical assistance, quality assurance and other incidental activities.

Further to the above, in June 2024, we completed our acquisition of CTIPL from one of our Corporate Promoters,
Carraro International S.E., pursuant to which we have also acquired the R&D center in Pune, India and the R&D
team of CTIPL.

While exercising their rights as our shareholders, Carraro International S.E., Carraro S.p.A. and Siap S.p.A. may
take into account not just our interests but also their interests and the interests of their affiliates, including other
companies forming a part of the Carraro Group. Our interests and the interests of the Carraro Group and its
affiliates and subsidiaries may not always align, potentially giving rise to various conflicts of interest between us
and the Carraro Group and its affiliates and subsidiaries in a number of areas relating to our business and
relationship, including the incurrence of indebtedness, financial commitments, sales and marketing functions,
research and development activities, indemnity arrangements, service arrangements and potential acquisitions of
businesses or properties. Furthermore, the Carraro Group is engaged in business ventures within the automotive
components industry that may compete with us, either directly or indirectly. In the future, the Carraro Group may
also launch new brands or new products that directly or indirectly compete with us. Also, there can be no assurance
that the fees paid to Carraro Group companies in consideration of their support and services, including but not
limited to the royalty payment for the use of the Carraro corporate name, logo and trademarks, will be on terms
acceptable to us or within our preferred budget. Such conflicts of interest may not be resolved in our favor, which
may adversely affect the interests of prospective investors. If any of the Carraro Group’s affiliates terminate their
agreements or collaboration with us, or if a material adverse change occurs in the Carraro Group’s business or our
relationship with the Carraro Group, or if the fees paid to Carraro Group companies in consideration of their
support and services significantly increase, our business and results of operations may be adversely affected. For
additional risks related to our related party transactions see “— We have entered into and may continue to enter
into related party transactions with the Carraro Group, Directors and Key Managerial Personnel. Such
transactions may require significant capital outlay and there can be no assurance that we will be able to make
a return on these transactions or investments” on page 27.

3. We have entered into and may continue to enter into related party transactions with the Carraro
Group, Directors and Key Managerial Personnel. Such transactions may require significant capital
outlay and there can be no assurance that we will be able to make a return on these transactions or
investments.

We have entered into and will continue to enter into transactions with several related parties of our Company in
compliance with the Companies Act, 2013. Such related parties include certain of our Corporate Promoters,
Carraro S.p.A., Carraro International S.E., Carraro Drive Tech Italia and other fellow subsidiaries in the Carraro
Group, our Directors and Key Managerial Personnel. These related party transactions have been carried out in the
ordinary course of business and on an arm’s length basis, in compliance with all the applicable laws. Our related
party transactions include, among others, sale of goods and fixed assets, purchase of raw materials, purchase of
intangible, semi-finished and fixed assets, royalty payments for the use of the Carraro corporate name, logo and
trademarks, royalty payments for the use of IP rights of products which belong to Carraro S.p.A., fees for services
rendered or availed, fees for R&D services, professional fees, corporate service charges, warranty claims paid and
managerial remuneration. For further details, see “Summary of the Offer Document — Summary of related party
transactions” on page 15.

The following table sets out details of our income and expenses with related parties in the years indicated:

Particulars For Fiscals ended March 31,
2024 2023 2022
(in % million unless otherwise indicated)
Total income 17,876.33 17,149.60 15,035.42
— Total income from related party 6,080.31 5,645.00 4,653.51
— Income from related parties as a % of total 34.01% 32.92% 30.95%
Total expenses 17,059.12 16,515.76 14,750.32
— Expenses incurred in transactions with related parties 1,479.37 1,300.90 1,371.89
— % of expenses incurred in transactions with related 8.67% 7.88% 9.30%

parties as a % of total expenses

It is likely that we will continue to enter into such related party transactions in the future. Some of these
transactions may require significant capital contribution and there can be no assurance that we will be able to
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make a return on these transactions and investments. All related party transactions that we may enter into will be
subject to the approval of our audit committee, and to the extent required, the approval of our public Shareholders,
as may be required under the Companies Act, 2013 and the SEBI Listing Regulations. There can be no assurance
that such approvals will be issued to us in a timely manner, or at all. Further, we cannot assure you that such
transactions, individually or in the aggregate, will perform as expected or result in the benefit envisaged therein,
or that we could not have undertaken such transactions on more favorable terms with any unrelated parties.
Furthermore, any future transactions with our related parties could potentially involve conflicts of interest which
may be detrimental to our Company. There can be no assurance that we will be able to address such conflicts of
interest in the future or that we could not have obtained more favorable terms had such transactions been entered
into with unrelated parties.

4. Any actual or perceived defects in our axles, transmissions, gears or after-sales services may adversely
impact our reputation and ability to sell our products, result in claims for damages and even lead to
product recalls or similar actions, which could have an adverse impact on our operations.

We primarily design and manufacture axles and transmission systems for agriculture tractors and construction
vehicles such as backhoe loaders, soil compactors, cranes, self-loading concrete mixers and small motor graders.
These products are required to meet precise and specific requirements including in terms of quality, measurements
and tolerances. Failure by us to achieve or maintain compliance with these requirements or quality standards may
disrupt our ability to supply products sufficient to meet our customers’ demands, lead to the cancellation of
existing and future orders, result in us incurring costs for repairing or replacing defective products as well as
conducting product recalls and paying warranty and liability claims, any of which could have a material adverse
effect on the Carraro brand image, our business, financial condition, results of operations and cash flows. Our
axles, transmissions and gears may be subject to defects that may require us to remedy these defects through recall
campaigns and repurchases. We cannot assure you that we will be able to detect and fix any defects in our axles,
transmissions and gears on a timely basis, or at all. In addition, while we have not been subject to any penalties
for defects in our products in the past three Fiscals, we could be subject to civil or criminal penalties or may incur
various costs, including significant costs for repairs, if defects are found in our products in the future. Concerns
about the quality and safety of our products or compliance with regulations, whether raised internally or by
regulators or consumer advocates, and whether or not based on scientific evidence or supported by data, could
result in production delays, recalls, lost sales, governmental investigations, regulatory action, private claims,
lawsuits and settlements and reputational damage, which can also result in substantial damage to brand and
consumer trust in our axles, transmissions and gears, relationship with customers and our market position. In
addition, any perceived or actual defect in our axles, transmissions, gears or after-sale services in our customers’
end-products could also result in customer claims for damages. While we have not received any customer claims
or regulatory actions in the last three Fiscals, we cannot assure that such claims or actions will not be initiated
against us in the future. In defending such a claim, we could incur substantial costs and be subject to negative
publicity which could adversely affect our business and results of operations.

Additionally, we offer standard warranties to our customers, for a period until the earlier of the 18" month from
date of invoice or 1,500 operation hours of the end-product in which our product is incorporated, which obligate
us to repair or replace defective products. If a significant number of our products require repair or replacement,
or if we incur substantial costs addressing warranty claims, this could have an adverse effect on our business and
financial condition. Furthermore, failure to promptly address warranty claims may harm our reputation and
customer relationships. For further details, see “— Internal Risks — Our warranty reserves may be insufficient to
cover future warranty claims, which could adversely affect our financial condition and results of operations”
on page 46.

Further, we rely on third-party suppliers for components and raw materials used to manufacture our products. If
our suppliers provide defective goods, we may face significant product liability claims or warranty claims, which
could result in increased costs and damage to our reputation. We may be held liable for defects in the products we
sell, even if the defect originated with our suppliers. Under agreements typically entered into with our suppliers,
we are indemnified against product liability costs for the components used to manufacture axles, transmissions
and gears sold in India and losses related to defects in the design or manufacturing of our products, including
defects in materials, and/or manufacturing processes or techniques, wherein such defects give rise to a product
liability claim against us or a loss are arising from the materials we supply from our suppliers for the purpose of
manufacturing our products. While the majority of our contracts with suppliers include indemnification provisions
for liabilities arising from product defects and product liability insurance policies, such recourses are subject to
limitations set for the contracts, and there is no assurance that we will be able to claim losses from suppliers due
to product liability claims or recalls resulting for defective supplies. In the past, we had an instance of brake
malfunction owing to defective part components provided by our supplier, and as a result we paid the warranty
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expenses to the relevant customer, which were partially settled by compensation received from the relevant
supplier, with the remaining balance settled with our internal cash resources. For further details, see
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Our Results of
Operations — Fiscal 2023 Compared to Fiscal 2022 — Expenses — Other expenses” on page 397. While we have
not experienced any product recalls in the past three Fiscals and the percentage of overall rejection for our products
is low at 0.01% for each of Fiscals 2024, 2023 and 2022, there is no assurance that we will not be subject to
product recalls or increased product rejections in the future and that our insurance coverage will be sufficient to
cover our product liability if and when such recall or rejection arises.

5. We currently manufacture our axles, transmissions and gears at our manufacturing plants in Pune,
India. Any disruptions or stoppages at our manufacturing plants could adversely impact our
operations, financial condition and results of operations.

We manufacture all of our axles and transmissions at our driveline and gears manufacturing plants. We own and
operate two manufacturing plants in Pune, India, and events impacting this geographical area may disrupt our
production and operations. Our manufacturing plants are also subject to operating risks such as the breakdown or
failure of equipment, disruption in power supply or processes, severe weather conditions, performance below
expected levels of efficiency, obsolescence, labor disputes, natural disasters, industrial accidents, infectious
diseases, political instability, the need to comply with the directives of relevant government authorities and the
requirement to obtain certain material approvals to operate our manufacturing plants. Although we have
experienced delays and increase transit time in container deliveries amidst the Red Sea crisis, we have not
encountered any instances of disruption in power supply or processes, labor disputes, industrial accidents and
other material operational risks in the past. However, we cannot assure you that our manufacturing plants will not
be subject to operating risks in the future. Further, we may encounter manufacturing difficulties such as increased
manufacturing costs and delays in production resulting from events beyond our control. Some of these events
include:

. forced or voluntary closure of manufacturing plants, including as a result of regulatory inspections and
problems with supply chain continuity, including as a result of natural or man-made disasters at our
facilities or our suppliers’ facilities;

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

. labor disputes, strikes or lock-outs that may result in temporary shutdowns or manufacturing disruptions;
) local community, political or other opposition;

. shortage of qualified personnel;

. interruptions in supply of water and electricity or other resources;

o changes in applicable laws and regulations impacting our manufacturing facilities where we operate;

. failure or bottlenecks in production processes, especially due to inadequate supply of utilities such as

power and water or failure to implement debottlenecking measures to reduce idle time or improve
operating efficiency by reducing plant outages, wastage, yield losses or otherwise; and

. other malicious acts, technical issues, terrorism, catastrophic events such as natural disasters, natural
calamities and other force majeure events.

While we have not faced any instances of material disruptions at our manufacturing plants in the last three Fiscals
except for the government-mandated national lockdown during the COVID-19 outbreak, we cannot assure that
we shall not be subject to any such difficulties in the future which could have an adverse impact on our business
results of operations and financial condition.
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6. We heavily rely on our extensive global customer base of OEM customers and our inability to maintain
the stability of our OEM customer base and attract additional customers may have a material adverse
effect on our results of operations and financial condition.

We rely on our extensive global customer base of original equipment manufacturers (“OEM”) to whom we sell
our products in India and across the world. The following table sets forth the geographical breakdown of our
revenue (including revenue from ultimate customers which we sourced through Carraro Drive Tech Italia S.p.A.)
for the past three Fiscals:

For Fiscals ended March 31,
2024 2023 2022
Revenue % of total Revenue % of total Revenue % of total
contribution revenue contribution revenue contribution revenue
(in % million, except otherwise stated)

India 11,415.69 64.82% 10,533.14 62.48% 9,417.19 63.87%

Exports @ 6,196.24 35.18% 6,324.07 37.52% 5,326.08 36.13%

— Europe 5,976.53 33.93% 5,703.47 33.83% 4,750.39 32.22%

— Asia (excluding India) 142.53 0.81% 104.46 0.62% 119.98 0.81%

— Americas 77.00 0.44% 516.14 3.10% 455.72 3.09%

— Rest of the world 0.18 0.00% 0.00 0.00% 0.00 0.00%
Note:

(1) We export directly to some customers in Asia (excluding India) and indirectly to some customers in Asia (excluding India) and customers
outside of Asia through Carraro Drive Tech Italia S.p.A.

The success of our business depends on maintaining good relationships with our OEM customers (including the
international OEM customers sourced through Carraro Drive Tech Italia S.p.A.) and ensuring that they find our
products to be commercially remunerative and have continuing demand from customers. In addition, our business
growth depends on the ability of our Company and the Carraro Group to attract additional customers. As at the
date of this Draft Red Herring Prospectus, we do not have any arrangements with our customers which requires
them to exclusively purchase our products for manufacturing of their products. We usually enter into long-term
contracts with our customers of at least five years, with additional schedules executed based on each new order
received. However, there can be no assurance that we will be able to renew the contracts with our customers on
commercially favorable terms or at all, or that our current customers will continue to do business with us, or that
we can continue to attract additional customers. We may also incentivize our customers to renew their contracts
with us and to maintain stability of our customer base. However, if we fail to maintain the stability of our customer
base and attract additional customers, our sales and market share may decline which would have a material adverse
impact on our business, financial condition, results of operations and cash flows.

7. Our Company, our Subsidiary and our Promoters are involved in outstanding legal proceedings and
any adverse outcome in any of these proceedings may adversely impact our business, reputation,
financial condition and results of operations.

In the ordinary course of business, our Company, our Subsidiary and our Promoters are involved in certain legal
proceedings pending at different levels of adjudication before various courts and tribunals. A summary of
outstanding litigation proceedings involving our Company, our Subsidiary and our Promoters, as disclosed in
“Outstanding Litigation and Material Developments” on page 352 is provided below:

Disciplinary
actions b . Aggregate
_— S the SEBI c))lr Mate_nal ggognt
Criminal Tax or pending .
NE proceedings  proceedings  regulatory SRS civil ke
actions Sy Es litigation anse
against the million)
Promoter
Company
By the Company Nil Nil NA NA Nil Nil
Against the Company Nil 34 1 NA Nil 3,066.68
Subsidiary
By the Subsidiary Nil Nil NA NA Nil Nil
Against the Subsidiary Nil 1 Nil NA Nil 1.68
Directors
By the Directors Nil Nil NA NA Nil Nil
Against the Directors Nil Nil Nil NA Nil Nil
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Disciplinary

Statutor’ AT (57 Material O TR
Criminal Tax or ¢ e Sl @ pending .amount
AEIUE proceedings  proceedings  regulatory SIS civil I e
actions ST ES litigation (11
against the million)”
Promoter
Promoters
By the Promoters Nil Nil NA NA Nil Nil
Against the Promoters Nil 12 Nil Nil Nil 137.41

*To the extent quantifiable, and inclusive of accrued interest, to the extent quantified in the demand notices.

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

Involvement in such proceedings could divert our management’s time and attention and consume financial
resources. Furthermore, adverse orders could have an adverse impact on our business, results of operations and
financial condition. We cannot assure you that these legal proceedings will be decided in our favor or in favor of
our Directors, Promoters and Subsidiary and that no further liability will arise out of these proceedings or would
not have a material adverse effect on the business, operations and financial condition of our Company. Even if we
are successful in defending such cases, we may be subject to legal and other costs incurred pursuant to defending
such litigation, and such costs may be substantial and not recoverable. Our Company is in the process of litigating
these matters, and based on the assessment in accordance with applicable accounting standards, our Company has
not made provisions in relation to such proceedings or the other pending legal proceedings. In the event of any
adverse rulings in these proceedings or consequent levy of penalties, we may need to make payments or make
provisions for future payments, and which may increase expenses and current or contingent liabilities. For details
of our contingent liabilities, see “Summary of the Offer Document — Summary of contingent liabilities”, “— We
have certain contingent liabilities that have not been provided for in our Restated Financial Information, which
if materialize, may adversely affect our financial condition” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations — Contingent Liabilities” on pages 15, 48 and 342, respectively.
Furthermore, there may be certain outstanding matters for which the aforementioned parties may not have been
served with summons or relevant case documents, which may result in adverse findings against us. An adverse
outcome in any of these proceedings, either individually or in aggregate, may affect our reputation, business
operations, cash flows, financial condition, results of operations and prospects.

8. Our agricultural tractor business is seasonal in nature and a decrease in our sales during some
quarters could have an adverse impact on our financial performance.

The sales of our agricultural tractor products are influenced by the cyclicality and seasonality of demand in the
countries in which we operate. According to the Markets and Markets Report, in the Indian agricultural market,
tractor demand typically peaks between June and November, which is driven by the arrival of the monsoon, the
Kharif crop season, preparations for the upcoming rabi planting season, increased harvesting activities, and
improved rural cash flow during this period. The demand for our exported products also depends on the cyclicality
and seasonality of agricultural tractors in each country. We also expect our period-to-period results of operations
to vary based on our operating costs, which we anticipate will increase significantly in future periods as we, among
other things, design, develop, and manufacture newer products, expand and further equip our manufacturing plant
to manufacture such products, open new manufacturing plants, increase our sales and marketing activities, and
increase our general and administrative functions to support our growing operations. Any increases in our
operating costs may also lead to a commensurate increase in the price of our products which may lead to a resultant
decrease in demand for our products. As a result of these factors, we believe that period-to-period comparisons of
our results of operations are not necessarily meaningful and that these comparisons cannot be relied upon as
indicators of future performance. Moreover, our results of operations may not meet the expectations of equity
research analysts or investors. If this occurs, the trading price of our shares could fall substantially either suddenly
or over time.

9. Increases in the prices of, or our failure to obtain raw materials, parts and other materials required
for our operations could adversely affect our business and results of operations.

We source a wide range of raw materials including, among others, casting materials, steel and components such
as bearings and forgings and other proprietary components from a combination of domestic and foreign suppliers
for our manufacturing operations. For further details in relation to procurement of our raw materials, see “Our
Business — Description of our Business and Operations — Procurement and Raw Materials” on page 209. The
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table below shows the cost of materials consumed as a percentage of our total expenses, revenue from operations
and total income, for the years indicated:

Particulars For Fiscals ended March 31,
2024 2023 2022
Cost of materials consumed (Z million) 13,372.42 12,905.08 11,408.61
Cost of materials consumed as a % of total expenses 78.39% 78.14% 77.34%
Cost of materials consumed as a % of revenue from
operations 75.53% 76.13% 77.53%
Cost of materials consumed as a % of total income 74.81% 75.25% 75.88%

Our cost of materials consumed has been increasing year-on-year, largely in line with an increase in revenue from
our operations. For more details, please see “Management’s Discussion and Analysis of Financial Condition
and Results of Operations — Key Components of Income and Expenses — Expenses — Cost of materials
consumed” on page 329. The cost of the raw materials and parts is primarily affected by global commaodity prices
and our ability to effectively negotiate with our suppliers. For example, as per the Markets and Markets Report,
pricing and availability of casting materials, including steel and other proprietary components, can be highly
volatile due to numerous factors beyond the control of any individual company, including general economic
conditions, global production capacity, import levels, fluctuations in raw material costs, sales levels, competition,
labor costs, trade policies, and foreign currency exchange rates. In addition, according to Markets and Markets,
the price of steel has increased by around 20% in the past year, which has resulted in a significant increase in the
cost of production for construction vehicle manufacturers. In Fiscals 2024, 2023 and 2022, steel constituted
38.79%, 39.97% and 39.87% of the cost of materials consumed and 29.61%, 30.26% and 30.34% of our total
expenses, respectively. Increase in the price of steel has also contributed to the increase in the cost of materials
consumed in the last three Fiscals, as illustrated on the table above. According to Markets and Markets, the
ongoing conflict between Russia and Ukraine has disrupted global supply chains, leading to significant price
increases for key commaodities like oil, gas, steel, nickel, copper, and aluminum, and such prices remain volatile
as geopolitical tensions continue to escalate. The extent and duration of the military action, sanctions and resulting
market disruptions could be significant and could result in increases in commodity, freight, logistics and supply
costs and could potentially have substantial impact on our business for an unknown period of time. External factors
such as currency fluctuations, tariffs, shortages in raw materials and other economic or political conditions of the
countries where our suppliers are located may also result in increases in costs of raw materials and parts, which
could increase our production and delivery costs and reduce our margins, and in some cases, cause delays in our
supplies. Continued fluctuations in the cost of materials, supply interruptions or material shortages have a direct
impact on our ability to manufacture new products on time and within budget. See “— External Risks — Natural
disasters, fires, epidemics, pandemics, acts of war, terrorist attacks, civil unrest and other events could
materially and adversely affect our business” on page 58.

We have in the past experienced cost fluctuations for these raw materials due to volatility in the commodity
markets. Price increases and surcharges imposed by our suppliers may have an adverse effect on our business and
results of operations. If we are unable to predict and manage these additional costs, find alternative sources of
supply, or are unable to pass the price increase in our supplies to our customers, our business, financial condition
and results of operations may be adversely affected. For further details, see “Management’s Discussion and
Analysis of Financial Condition and Results of Operations — Principal Factors Affecting our Financial
Condition and Results of Operation — Cost and availability of raw materials” on page 327.

10. We depend on our suppliers for raw materials, parts and other materials. Any interruption in the
availability of raw materials, parts and other materials, or any disruption, breakdown or shutdown of
our suppliers or any instability of our supplier base could adversely impact our operations.

As of March 31, 2024, we have a supplier base of 189 suppliers spanning across eight states in India and 68
suppliers internationally. For a breakdown of our procurement of different raw materials, see “Our Business —
Description of Our Business and Operations — Procurement and Raw Materials” on page 209 for further details.
Although there may be multiple suppliers that provide certain raw materials and parts that we need for our
operations, as part of our localization strategy and to maintain consistency in quality and quantity of supplies, we
strategically review our supply chain from time to time and we endeavor to further localize our supplier base.

Any failure by our suppliers to provide raw materials and parts to us on time or at all, or as per our specifications
and quality standards for reasons such as capacity limitations, breakdowns, mold or machine failures, industrial
relations and safety issues, or any disruption in our suppliers’ manufacturing processes could have an adverse
impact on our ability to meet our manufacturing and delivery schedules, which in turn could adversely affect our
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sales, margins and customer relations. If we are unable to find a suitable replacement in a timely manner, or at all,
our business, financial condition, results of operations and cash flows could be materially and adversely affected.
While there has been no instance where any of our suppliers did not perform its obligations in a timely manner in
the last three Fiscals which had an adverse impact on our operations and our financial position, there can be no
assurance that such instance will not arise in the future.

Further, we strategically review our supply chain from time to time and we endeavor to further localize our
supplier base. The following table sets forth the percentage of supplies sourced from our top-five suppliers, top
10 suppliers, domestic and overseas suppliers, for the years indicated:

Particulars For Fiscals ended March 31,
2024 2023 2022

Cost of materials consumed (< million) 13,372.42 12,905.08 11,408.61

- : 0 .
Top five suppliers as a % of total costs of materials 21.76% 21.33% 20.56%
consumed

- 0 -

Top 10 suppliers as a % of total costs of materials 32.38% 31.95% 31.39%
consumed
P . . -
if\) ;)r:d?;)st of materials consumed from domestic suppliers 73.18% 74.58% 73.17%
% of cost of materials consumed from overseas suppliers 26.82% 25.42% 26.83%

Although we do not have exclusive agreements with our suppliers, we enter into long-term contracts with some
of our key suppliers for at least three years and engage some of our suppliers on purchase order basis. However,
in the event that we are unable to renew the contracts with our key suppliers on commercially favorable terms, or
at all, we may have to seek alternative suppliers as replacements which may result in increased costs and cause
delays in our manufacturing and sale schedules, which in turn could adversely affect our business, results of
operations and reputation. While we have not faced any past instances of suppliers being unable to supply us the
desired quantity of raw materials or any instance where we were unable to find a replacement for any particular
supplier in a timely manner, in the past three Fiscals, we cannot assure that such instances will not arise in the
future. Delays in replacing our limited source suppliers could also cause disruptions in our supply chain.
Furthermore, if we seek to diversify suppliers in the future, we may not be able to do so on terms acceptable to us
or within our preferred timeframe or budget. Our reliance on a selected group of suppliers may also constrain our
ability to negotiate our arrangements, which may have an impact on our ability to procure an uninterrupted supply
of raw materials, which in turn may affect our profit margins and financial performance.

The operations of our suppliers could be affected by external factors that are out of our control, such as adverse
weather conditions, labor strikes, facility malfunctions and shortages of supplies, among others, which could have
material adverse effect on our supplies and production. In addition, we provide detailed specifications for our
components and gears to our suppliers, which may include drawings, documents, and samples. We are therefore
subject to risks of our suppliers disclosing our proprietary information to third parties without our consent, which
may cause our competitors to gain access to our processes and technologies, which could have a material adverse
impact on our sales and results of operations. See also “— Internal Risks — We may be unable to adequately
protect our intellectual property rights and may be subject to intellectual property infringement claims, either
of which may substantially harm its business” on page 36.

In addition, a majority of our supplies are sourced from within India and imported from overseas. Negative
incidents involving these regions may materially impede our supply chain and operations. See also “— External
Risks — Natural disasters, fires, epidemics, pandemics, acts of war, terrorist attacks, civil unrest and other
events could materially and adversely affect our business” on page 58. We therefore depend on the economic,
tariffs and political conditions of these countries. In addition, in case any of our imports are subject to concessional
duty of customs, we will take the benefit of the same, as may be eligible. For example, we benefited from Indian
export incentive initiatives which provided refunds on local duties, taxes and levies based on production volume
of eligible products in previous Fiscals. However, customs duties are subject to periodic review and further, any
free trade agreement basis which concessional duties may be available are also subject to review and negotiations
among the governments of these respective countries. Any withdrawal of concessional duties or reduction in the
trade concessions availed under any trade arrangements between India and other nations, or our inability to be
eligible for such concessional duty benefits, could adversely affect us in terms of rise in the applicable customs
duties, which could increase our costs for sourcing parts and materials, which were previously under a
concessional duty regime.
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Further, any import of goods from related parties are subject to specific provisions and assessments by the Indian
Customs Special Valuation Branch (“SVB”), to determine if the transaction value declared is at arm’s length
meaning the relationship between the parties has not influenced the declared value for the purpose of paying
customs duties. Such SVB assessments may take time to complete and in the interim, goods may be provisionally
cleared with loading of customs duties and additional duties imposed at a later stage. The delay in completion of
SVB proceedings may impact the supply of material to our operations and any additional duties charges may
result in increased costs for these imports, which could adversely affect our business and results of operations.

11. Our future success depends on our ability to identify market trends, innovate and meet evolving
customer demands and preferences profitably. If we are unable to do so, our sales, business and results
of operations would be adversely affected.

We have a unique market position as a one-stop shop tier 1 OEM supplier in India that develops tailor-made
solutions to our India-based customers by covering the full value chain from designing to manufacturing of axels
and transmissions. Our success depends on our ability to identify market trends and develop, introduce,
manufacture and deliver tailor-made solutions in line with customer demands, at a certain scale and profitably.
For example, according to the Markets and Markets Report, OEMs look beyond traditional purchasing factors like
price, design, performance, brand image, and features and focus on new priorities such as fuel efficiency,
environmental impact, and innovative features to meet evolving consumer demands. We have in the past launched
new products with pilot customers to perceive market interest, such as our portal axle 20.08P and our T135
transmission system which were launched with our pilot customers. However, we may fail to identify market
trends and customer demands in India and our export markets, and react to these changes (including by adapting
our strategy and business plan as necessary), and our attempts to position the Carraro brand and/or optimize our
product portfolio to take advantage of market trends and consumer demand may be ineffective. A misjudgment
in our strategy or delayed recognition of market trends and customer needs and tastes in individual markets or
other changes in regulatory requirements could lead to a decline in demand, sales and profitability of our products
and damage our reputation. Furthermore, our success also depends on our OEM customers’ ability to identify and
create demands for new products. For example, Mahindra launched the haulage tractor (haul master), a chassis-
based tractor with our Company to address the emerging need for tractors that are suitable for haulage use with
lower costs of ownership and performance stability, and such customer launched the RoadMaster G75 & G90
Smart to address the demand for customized models in the reference market of motor graders with less than 100
HP, for which we manufactured axles and transmission systems. Our customer identified the demand for such
products and we worked with our customer since the concept stage of launching the product and supplied axles
and transmission systems for the relevant product, see “Our Business — Strengths — Customer-centric offering
of customized solutions to a longstanding OEM customer base” on page 186, there is no assurance that these
efforts will yield commercially viable solutions or results, that we will be able to replicate our success with one
customer for other customers, or that we will be able to alter our vehicle mix in time or at all if there are any
changes in market trends or customer demands. If the products we manufacture lose popularity in export markets,
our export sales will likely decrease.

Our ability to provide tailor-made solutions to our OEM customers is also affected by our ability to negotiate and
maintain arrangements at reasonable terms with our suppliers; our ability to maintain and further develop our
R&D and manufacturing capabilities; our ability to manage a large work force in different divisions and
implement and enhance administrative infrastructure, safety, systems and processes; our ability to secure the
necessary parts, services or licenses on acceptable terms and in a timely manner; our ability to maintain effective
and efficient quality and safety controls; our ability to design and manufacture axles, transmissions and gears
without defects that require us to undertake repairs or take field actions, such as issuing product recalls or changing
vehicle designs; and our ability to obtain the required regulatory approvals and certifications. Failure to manage
or respond effectively to the above risks would have a negative impact on our ability to respond to changes in
customer preferences, demand, and could result in a decline in the sale for our products, thereby in our market
share, and prevent us from acquiring new customers and retaining existing customers, which in turn may adversely
affect our business, results of operations, financial condition and cash flows. The success of our business depends
on our ability to anticipate, gauge and react in a timely and cost-effective manner to changes in customer
preferences for our products, including their focus on sustainability and environmental awareness. Further, failure
to accurately estimate the supply and demand for our axles, transmissions and gears may lead to a shortage or
excess in inventory, which in turn could prevent us from effectively managing our manufacturing requirements,
resulting in additional costs and production delays. Low demand for our axles, transmissions and gears and low
capacity utilization of our manufacturing facilities may limit our ability to leverage economies of scale. For further
details, see “— Errors in forecasting demand for our axles, transmissions and gears could result in the
misallocation of production capacity which, in turn, could lead to decreased efficiency, increased cost and lost
opportunities” on page 35.
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12. Disruptions of transportation network and transportation infrastructure or deficiencies in service
provided by our logistic service providers may have an adverse effect on our business and results of
operations.

We depend on the transportation and logistics networks, and the connectivity and conditions of the road, rail, sea
and general transportation infrastructure in India and outside in India. We also rely on third parties for
transportation services for both domestic sales and exports. Our supplies of raw materials and parts, and delivery
of our products and spare parts may be adversely affected if our suppliers cannot deliver raw materials and parts
to us on time, or if we are unable to transport our products to our customers on time, due to inadequacies of the
transportation infrastructure in India, disruptions in railway, road or sea transportation networks due to weather
related events, labor strikes, wars or otherwise. Although these instances did not have a significant impact on our
operations and we have not experienced any delay or disruption of our transportation network and delivery in the
past, there is no assurance that such delays will not occur in the future or at all. Further, our transit insurance does
not cover delays in raw materials and parts supply or transportation of products and any claims brought against
us by customers, which could require us to expend significant resources to defend such claims, which would have
a material impact on our financial condition.

While the Government of India has announced and implemented several initiatives such as National Infrastructure
Pipeline, Gati Shakti National Mater Plan and National Logistics Policy to improve the transportation
infrastructure in the country, we cannot assure you that the road, rail and general transportation infrastructure will
improve to a level or be maintained at such level that would result in improvement in our business or that the
planned improvements to such infrastructure will be completed in a timely manner, or at all. Any disruption of or
failure of the transportation network in and outside India, could have an adverse impact on demand for our axles,
transmissions and gears, our supplies and production schedule as well as delivery of axles, transmissions and gears
to our customers, and in turn have an adverse impact on our operations. Although we have not experienced any
delay in third party delivery in the past, any failure by these service providers to transport our products to our
customers on time and in marketable condition or any service deficiency caused by these service providers could
have a material impact on our operations.

13. Errors in forecasting demand for our axles, transmissions and gears could result in the misallocation
of production capacity which, in turn, could lead to decreased efficiency, increased cost and lost
opportunities.

While we manufacture a significant portion of our products for sale based on confirmed orders under direct
contractual arrangements, we determine the quantities manufactured for sales pursuant to management estimates
based on historical levels of sales, actual sale orders on hand and the anticipated production requirements taking
into consideration any expected fluctuation in raw material prices and delivery delay. Our ability to accurately
forecast customer demand for our products is affected by various factors, including:

. a substantial increase or decrease in the demand for our products or for similar offerings of our
competitors;

. changes in customers’ requirements and model mix;

. aggressive pricing strategies employed by our competitors;

. failure to accurately forecast or changes in customer acceptance of our products;

. limited historical demand and sales data for our products in newer markets;

. fluctuations in foreign currencies; and

. weakening of general economic conditions or customer confidence that could reduce the sale of our
products.

We maintain an inventory level that we think is appropriate to meet our customer demands and target to review
our customer portfolio and demand on a monthly basis for more accurate inventory planning and adjustment.
Inventory levels that exceed customer demand may result in inventory write-downs or write-offs or we may be
required to sell our excess inventory at discounted prices, which will adversely affect our gross margins and
negatively impact our reputation and brand exclusivity. If we overestimate the demand for our products due to
changes in market trends, we may have an excess inventory of raw materials and parts and may incur costs of
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manufacturing additional products, capital cost, costs of storage and potential compensation to our suppliers.
Furthermore, if we have an excess inventory of raw materials and parts or if we produce excess inventory that
cannot be sold, we may be required to write off significant portions of our inventory, which would directly impact
our profitability and financial position. If we underestimate our requirements, our suppliers may supply inadequate
inventory, which could result in delays in manufacturing due to a shortage of raw materials and parts. The lead
time for raw materials and parts that we order from our suppliers may vary significantly and depend on factors
such as the specific supplier, contract terms and demand for each raw material and parts at a given time. If we fail
to order sufficient quantities of raw materials and parts in a timely manner, the delivery of products to our
customers could be delayed, which would harm our business, reputation, prospects, financial condition, results of
operations and cash flows.

In addition, we may not be able to profitably utilize our capacity if demand for our products does not meet our
expectations. In the past three Fiscals, our driveline manufacturing plan and gear manufacturing plant were
underutilized by 7-20%, which indicates our capacity and readiness for future expansion in production volume.
There is no assurance that we will profitably utilize our capacity in the future. The following table sets forth the
installed capacity, actual production and capacity utilization across our driveline manufacturing plant and gears
manufacturing plant for the years indicated:

Particulars” For Fiscals ended March 31,
2024 2023 2022
Installed Actual Capacity Installed Actual Capacity Installed Actual Capacity
production production  Utilization®  production production  Utilization® production production Utilization®
capacity  (in nos.) capacity  (in nos.) capacity  (in nos.)
(in nos.) (in nos.) (in nos.)
Driveline 178,660 129,606 81.07% 173,600 132,169 80.20% 159,900 131,286 82.11%
manufacturing
plant
Gears 1,800,000 1,618,845 89.94% 1,800,000 1,676,707 93.15% 1,800,000 1,525,468 84.75%
manufacturing
plant

*As certified by Avinash Pawar, Chartered Engineer, by way of his certificate dated August 23, 2024.

Note:

(1) Asall products vary significantly in terms of value addition, cost, weight, input resources etc., the Total Capacity Utilization is calculated
by using a common factor (weight in kilogram in this case) so as to make all the product lines at par and comparable. In some product
lines, where, production is drastically reduced due to fewer customer orders, no weightage is given.

For further details, see “Our Business — Description of our Business and Operations — Manufacturing —
Capacity and Capacity Utilization” on page 206.

We cannot assure you that we will be able to achieve high capacity utilization rates in the future. Any reduction
in our capacity utilization could limit our ability to leverage our economies of scale, thereby adversely affecting
our margins and results of operations.

14. We may be unable to adequately protect our intellectual property rights and may be subject to
intellectual property infringement claims, either of which may substantially harm its business.

We distinguish ourselves from other market players with our ability to provide tailor-made solutions to our
customers covering full value chain from designing to manufacturing. R&D is an important part of our business
model and we regard our trademarks, patents and other similar intellectual property rights as critical to our success
and have obtained or applied for trademarks and patents for various products and technologies. We have invested
significant resources to develop our own intellectual property. See “Our Business — Description of Our Business
and Operations — Intellectual Property” on page 212. While the intellectual property rights acquired or developed
by us have not been patented or registered due to the lack of prerequisites, we consider such intellectual property
rights as our valuable assets and trade secrets, given they are fully developed, marketable products tailored to
Indian market requirements. Further, we include non-compete and non-disclosure clauses as part of employment
agreements to prevent misuse of our IP rights and proprietary designs. However, policing unauthorized use of
intellectual property rights is difficult and sometimes practically infeasible, and there is no assurance that the steps
we have currently taken will prevent misappropriation or infringement of our intellectual property rights. Any
misappropriation of such intellectual properties rights could materially and adversely affect our results of
operations and financial condition.

As part of the Carraro Group, we use the Carraro corporate name, logo and trademarks which are licensed to us
and other members of the Carraro Group by Carraro S.p.A. pursuant to the Trademark Agreement. We also
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manufacture and sell products of which IP rights is sub-licensed to our Company by Carraro Drive Tech Italia
S.p.A. Subsequent to Carraro S.p.A.’s transfer of the worldwide exclusive rights, title and interest in the IP rights
of certain products customized for the Indian market to our Company pursuant to the IP Assignment Agreement,
for which Carraro S.p.A. provides engineering support services on the maintenance of products and child parts
pursuant to the Engineering Service Agreement to support our development needs, such products tailored for the
Indian market were carved out from the scope of products under the Trademark Agreement and will continue to
bear the Carraro corporate name, logo and trademarks. Any unauthorized or inappropriate use of the Carraro
brand, trademarks and other related intellectual property rights by others in their corporate names, product brands
or otherwise could harm the Carraro brand image, competitive advantages and business, and dilute or harm our
reputation and brand recognition. While we have not faced any instances of such misappropriation of our
intellectual property by third parties, there is no assurance that we may not be subject to such instances in the
future. For further details, see “History and Certain Corporate Matters — Details of the shareholder’s agreements
and other material agreements — Name, logo and trademark license agreement dated March 31, 2013 entered
into between our Company and one of our Corporate Promoters, Carraro S.p.A. read with amendment
agreement dated April 5, 2013 (“Trademark Agreement”)”, “History and Certain Corporate Matters — Details
of the shareholder’s agreements and other material agreements — Intellectual property assignment agreement
dated October 1, 2023 entered into between our Company and one of our Corporate Promoters, Carraro S.p.A.
(“IP Assignment Agreement”)”, “History and Certain Corporate Matters — Details of the shareholder’s
agreements and other material agreements — Intercompany engineering service agreement dated October 1,
2023 entered into between one of our Corporate Promoters, Carraro S.p.A. and our Company (“Engineering
Service Agreement”)” and “History and Certain Corporate Matters — Details of the shareholder’s agreements
and other material agreements — Sub license agreement dated June 30, 2023 entered into between one of our
Group Companies, Carraro Drive Tech Italia S.p.A., and our Company (“Sub License Agreement”)” on pages
229 and 230, respectively.

In addition, we share information of our proprietary design with third-party suppliers to enable the manufacturing
of our proprietary components. Despite our efforts to protect our proprietary rights such as entering into non-
disclosure agreements or including confidentiality clauses in our supply agreements with the third-party suppliers
to whom we share proprietary information, we may be subject to occasional leaks. While we have not been subject
to any breaches in non-disclosure agreements or confidentiality clauses in the last three Fiscals, we cannot assure
that we may not face such instances in the future. Moreover, we use the Carraro cartouche in the drawings to
identify such objects as Carraro property. Nevertheless, third parties may attempt to copy or otherwise obtain and
use our intellectual property or seek court declarations that they do not infringe upon our intellectual property
rights. Monitoring unauthorized use of our intellectual property is difficult and costly, and we cannot assure you
that the steps we have taken or will take will prevent misappropriation of our intellectual property. While we have
not encountered any IP rights infringement in the past which required us to take legal actions, we may have to
resort to litigation to enforce our IP rights in the future, which could result in substantial costs and diversion of
our resources.

15. We have used information from the Markets and Markets Report which we commissioned for industry
related data in this Draft Red Herring Prospectus and any reliance on such information is subject to
inherent risks.

We have commissioned and availed the services of an independent third-party research agency Markets and
Markets Research Private Limited to prepare the report titled “Strategic Analysis of the Indian Agricultural
Tractor and Construction Vehicle Component Market” dated August 22, 2024 (the “Markets and Markets
Report”), for purposes of inclusion of such information in this Draft Red Herring Prospectus to understand the
industry in which we operate pursuant to an engagement letter dated May 15, 2024. A copy of the Markets and
Markets Report is available on the website of our Company at https://www.carraroindia.com/investors/investor-
information/other-documents. The information is subject to various limitations, highlights certain industry and
market data relating to us and our competitors which may not be based on any standard methodology and is based
upon certain assumptions that are subjective in nature. Neither our Company, nor the BRLMs are related to
Markets and Markets. In addition, we have not independently verified such third-party information. Further, the
paid and commissioned report is not a recommendation to invest or disinvest in our Company and shall not be
construed as specialist advice or investment advice. Accordingly, investors should read the industry related
disclosures in this Draft Red Herring Prospectus in this context. The Markets and Markets Report may use certain
methodologies for market sizing and forecasting and may include numbers relating to our Company that differ
from those we record internally. Industry sources and publications are also prepared based on information as of
specific dates and may no longer be current or reflect current trends. Industry sources and publications may also
base their information on estimates, projections, forecasts and assumptions that may prove to be incorrect.
Statements from third parties that involve estimates are subject to change, and actual amounts may differ
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materially from those included in this Draft Red Herring Prospectus. Accordingly, investors should not place
undue reliance on, or base their investment decision solely on this information. For further details, see “Certain
Conventions, Use of Financial Information and Market Data and Currency of Presentation — Industry and
Market Data” on page 19.

16. We may not be able to compete successfully in the highly competitive and fast evolving agricultural
tractor and construction vehicle market.

We face significant competition in our business from other manufacturers and suppliers of axles and transmission
systems. According to the Markets and Markets report, factors that affect the Indian agricultural tractor market
include, among others, adoption of electric tractors, credit availability to farmers for farm mechanization,
dependence on imports for Indian tractor components, market saturation in the Northern and Western India
regions. Further, according to Markets and Markets report, the factors impacting the competition in the
construction industry include increased demand for compact construction vehicles, increasing demand for rental
vehicles, upcoming CEV V regulations, total cost of ownership, aftermarket services, and better financing options.
For further details, see “Industry Overview” on page 119. Our existing and future competitors may have
significantly greater financial resources that can be devoted to design, development, manufacturing, marketing,
advertising, sales and support of their products. They may also have technical and manufacturing capabilities
and/or marketing, distribution and service network and brand recognition that is comparable to, or more developed
than, our own. Our competitors may innovate faster and more efficiently, and new technologies may increase
competitive pressures by enabling competitors to offer more efficient or lower-cost products. If our competitors’
products surpass ours in terms of quality or performance or are offered at more competitive prices, or if this
becomes the prevailing perception among consumers, our profitability and results of operations may be materially
and adversely affected and we may not be able to maintain our current market position or lose market share.

In India, we face competition from domestic and foreign agricultural tractor and construction vehicle
manufacturers. According to the Markets and Markets Report, our competitors include ZF, Dana, and Comer
amongst others. There is no assurance that we will be able to maintain our market share with the increase in
competition. If our market share declines, our business, prospects, financial condition and results of operations
may be materially and adversely affected. As we export our products to various regions outside India, in particular
through transactions with related parties, we are also subject to competitive pressures in these markets.

Further, production overcapacity within the industry may continue to increase, prompting manufacturers like us
to reduce product prices and offer marketing incentives, such as discounts, on products to maintain and grow
market share. Further, an increase in competition could lower unit sales which may result in further downward
pricing pressure and adversely affect our business, financial condition and results of operations. Our ability to
adequately respond to the rapid changes in the global agricultural tractor and construction vehicle market and to
maintain our competitiveness will be fundamental to our success in existing and new markets.

In addition, if our competitors consolidate or enter into other strategic partnerships, strategic alliances or joint
ventures, they may be able to achieve greater economies of scale. For example, according to Markets and Markets,
in December 2023, ZF India announced it was planning to manufacture transmissions for off-highway vehicles at
its new Coimbatore plant for domestic and exports market. Any failure by us to develop new or enhanced
technologies or processes, or to react to changes in existing technologies, could materially delay our development
of new and enhanced products, which could result in the loss of competitiveness of our products, decreased
revenue and a loss of market share to competitors.

We also face the risk of customers engaging in backward integration and beginning to manufacture the products
that we currently supply for them. If our customers decide to engage in backward integration or manufacture our
products internally, it could significantly reduce the demand for our products, which would have a material
adverse effect on our business and results of operations. Additionally, such backward integration could intensify
the competition in the market and lead to pricing pressures, which would further impact our profitability. We may
also incur increased costs as we strive to innovate and differentiate our product offerings to retain our customer
base.

17. Our global operations involve challenges and risks that could increase our expenses, adversely affect
our results of operations and require increased time and attention from our management.

We sell our axles, transmissions and gears in India, export directly to Asia (excluding India) and indirectly to
customers outside of Asia through Carraro Drive Tech Italia S.p.A. The following table sets forth the geographical
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breakdown of our revenue (including revenue from customers sourced through Carraro Drive Tech Italia S.p.A.)
for the past three Fiscals:

For Fiscals ended March 31,
2024 2023 2022
Revenue % of total Revenue % of total Revenue % of total
contribution revenue contribution revenue contribution revenue
(in < million, except otherwise stated)

India 11,415.69 64.82% 10,533.14 62.48% 9,417.19 63.87%

Exports @ 6,196.24 35.18% 6,324.07 37.52% 5,326.08 36.13%

— Europe 5,976.53 33.93% 5,703.47 33.83% 4,750.39 32.22%

— Asia (excluding India) 142.53 0.81% 104.46 0.62% 119.98 0.81%

— Americas 77.00 0.44% 516.14 3.10% 455.72 3.09%

— Rest of the world 0.18 0.00% 0.00 0.00% 0.00 0.00%
Note:

(1) We export directly to some customers in Asia (excluding India) and indirectly to some customers in Asia (excluding India) and customers
outside of Asia through Carraro Drive Tech Italia S.p.A.

A significant portion of our revenue was derived from exports in the past three Fiscals. However, there is no
assurance that we will be able to maintain or grow our revenue from exports in the future. Any decline in our
exports in the future may adversely affect our business, cash flows, results of operations and future prospects.

Further, our global operations subject us to risks inherent in doing business in such geographies. Some of these

risks include,

. the unexpected deterioration of the relationship between India and countries to which we export our
products to or from which we import our raw materials, including the imposition of trade and economic
sanctions and the revocation of free trade agreements;

. the failure to comply with a variety of international, national and local legal and regulatory requirements,
including consumer protection, data protection, labor, intellectual property, tax and trade law, as well as
tariffs, export quotas, customs duties or other trade restrictions;

. the potential for unexpected changes in legal, political, regulatory, social and economic conditions or
policies in the countries in which our products are sold and in countries from which we source raw
materials from third-party suppliers;

. exposure to liabilities under various anti-corruption and anti-money laundering laws;

. the need to adjust our business approach effectively to target customers in the various countries in which
we operate, and adapt our product offering and our logistics, payment, fulfilment and customer care
practices to take account of local preferences, customs and practices; and

. increasing rates of inflation and foreign exchange fluctuations, which would affect our profitability.

The occurrence of any of the risks described above could have a material adverse effect on our business, financial
condition, cash flows, results of operations and prospects.

18. We are dependent on the performance of the tractor and construction vehicle markets. Any adverse
changes in the conditions affecting the tractor or construction vehicles markets can adversely impact
our business, financial condition, results of operations, cash flows and prospects.

We derive a significant portion of our revenue from operations from the design and manufacture of axles and
transmission systems for agricultural tractors and construction vehicles such as backhoe loaders, soil compactors,
cranes, self-loading concrete mixers and small motor graders. The following tables provide a breakdown of our
revenue by type of products for the years indicated:
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For Fiscals ended March 31,

2024 2023 2022
% of % of % of
Bl Revenue Revenue Revenue
Revenue  fromsales Revenue  from sales Revenue  from sales
of of of
products products products
(in < million, unless otherwise specified)

Revenue by product sector 17,611.93 100.00%  16,857.21 100.00% 14,743.27 100.00%
— Agricultural Tractors 7,933.86 45.05% 8,323.09 49.37% 7,459.03 50.59%
— Construction Vehicles 7,271.77 41.29% 6,477.44 38.43% 5,325.70 36.12%
— Others 2,406.30 13.66% 2,056.68 12.20% 1,958.53 13.28%

Our agricultural tractors business is heavily dependent on the performance of the tractor market globally and in
India, and we are exposed to fluctuations in the performance of the tractor market. While we have not experienced
any significant decline in sales or revenue in the past three Fiscals, if demand for tractors in India or abroad
decreases in the future, our business, results of operations, financial condition, cash flows and prospects may be
materially and adversely affected.

The tractor market may be affected by, among others, monsoon, government minimum support prices and
government incentives. These and other factors may negatively contribute to changes in the prices of and demand
for tractors and may have a material adverse effect on our business, financial condition, results of operations and
cash flows.

Our construction vehicles business is also heavily dependent on the performance of the construction vehicles
market globally and in India, and we are exposed to fluctuations in the performance of the construction vehicles
market. While we have not experienced any significant decline in sales or revenue in the past three Fiscals, if
demand for construction vehicles in India or abroad decreases in the future, our business, results of operations,
financial condition, cash flows and prospects may be materially and adversely affected.

The construction vehicle industry may be affected by, among others, level of economic activity and government
spending, economic growth, availability of supporting government initiatives, the level of urbanization and
industrialization, and large-scale infrastructure projects. These and other factors may negatively contribute to
changes in the prices of and demand for construction vehicles, which may have a material adverse effect on our
business, financial condition, results of operations and cash flows.

19. We may not be successful in implementing our growth strategy.

Our growth strategy involves focusing on product and application innovation with an aim to increase market
penetration, developing future-ready technologies to drive product innovations, further localization of our supply
chain and digitalization our production flow and generating a visualized shop flow for easier tracking and quality
assurance in order to increase production efficiency. We face numerous challenges in implementing our growth
strategy, including our ability to develop new or enhanced technologies or processes necessary to drive product
innovations or digitalization, or availability of local suppliers providing raw materials and parts as per our
specifications and quality standards to support our localization strategy.

Furthermore, there can be no assurance that we will have the financial resources to make all the investments we
have planned, and, as a result, we may be subject to delays in implementing our growth strategy. Increase in our
Indian market penetration may also strain our existing management resources and operational, financial and
management information systems to the point where they are no longer adequate to support our operations and
require us to make significant expenditures in these areas.

20. We or the Carraro Group may not succeed in continuing to establish, maintain and strengthen the
“Carraro” brand and the “Carraro” brand could be harmed by complaints and negative publicity, in
India and globally, which could have an adverse impact on our reputation, business, results of
operations and financial condition.

As part of the Carraro Group, we use the Carraro corporate hame, logo and trademarks in our operations, as per
the Trademark Agreement between Carraro S.p.A. and our Company dated March 31, 2013, as amended by the
amendment agreement dated April 5, 2013. We also manufacture and sell products of which IP rights is sub-
licensed to our Company by Carraro Drive Tech Italia S.p.A. For further details, see “History and Certain
Corporate Matters — Details of the shareholder’s agreements and other material agreements — Name, logo and
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trademark license agreement dated March 31, 2013 entered into between our Company and one of our
Corporate Promoters, Carraro S.p.A. read with amendment agreement dated April 5, 2013 (“Trademark
Agreement”)” and “History and Certain Corporate Matters — Details of the shareholder’s agreements and other
material agreements — Sub license agreement dated June 30, 2023 entered into between one of our Group
Companies, Carraro Drive Tech Italia S.p.A., and our Company (“Sub License Agreement”)” on pages 229
and 230, respectively.

The success of our business depends on our and the Carraro Group’s ability to develop, maintain and strengthen
the “Carraro” brand, which depends heavily on the success of the Carraro Group’s marketing efforts. To promote
the “Carraro” brand further, we may be required to evolve our marketing practices, which could result in
significant advertising expenses through traditional media such as television, radio and print as well as social
media. The Carraro Group’s current and potential competitors, particularly components manufacturers for
agricultural tractors and construction vehicles that are headquartered in India, the United States and Europe may
have greater name recognition, longer operating histories, broader customer relationships and substantially greater
marketing resources than we do. We may not be able to invest adequately in marketing or customer engagement,
which could lead to losing customers to such competitors. If we or the Carraro Group fail to preserve the value of
the “Carraro” brand, maintain our reputation, or attract consumers to our brand through, for example, quality after-
sale services to our customers, our business could be adversely impacted.

Negative media publicity generated on social media or other media platforms due to any complaints and any
negative media publicity about our products or the industry we operate in, or product or service quality problems
of other manufacturers in the industry we operate, including our competitors, may also negatively impact our or
the Carraro Group’s reputation and the “Carraro” brand. Adverse information, whether accurate or not, can rapidly
spread through social media and other online channels, potentially damaging our reputation and brand image.
Furthermore, managing and mitigating the effects of such negative publicity can divert our management’s
attention and resources, and may require significant expenditures. The rapid and widespread dissemination of
negative news on social media or other media channels could have a material adverse effect on our business,
financial condition, and results of operations.

Also, any actual or perceived defects in products or services of any member of the Carraro Group may be attributed
to the Carraro brand as a whole. If we or the Carraro Group are unable to maintain our reputation or further
enhance our brand recognition, our ability to attract and retain a critical mass of customers, third-party partners
and key employees could be harmed and, as a result, our business, financial position and results of operations
could be materially and adversely affected. Our brand image may also be affected negatively if customers believe
we are no longer able to innovate and/or offer high-quality axles, transmissions and gears that meet evolving
customer demands which, in turn, would affect our sales, business and results of operations. For more details, see
“— Internal Risks — Our future success depends on our ability to identify market trends, innovate and meet
evolving customer demands and preferences profitably. If we are unable to do so, our sales, business and results
of operations would be adversely affected” on page 34.

21. We are exposed to risks in connection with the potential failure or non-performance of distributors or
authorized dealers that provide after-sales services to our customers.

We rely on various third-party service providers for after-sales services. Our after-sales services network in India
includes distributors or authorized dealers that sell our spares. Our Company supports the OEM after-sales
network under the “train the trainer” program in which we provide training to trainers in our OEM customers’
after-market services team on documentation and solutions for repair and maintenance issues. Any failure of these
distributors or authorized dealers to perform their duties adequately could lead to customer dissatisfaction, which
in turn could adversely affect our customer relations and reputation. Furthermore, any failure or inadequacy in the
quality of the after-sales services can increase warranty claims, product returns and legal liabilities, adversely
affecting our business and financial condition. Furthermore, the failure of these providers to comply with
regulatory standards or contractual obligations can also expose us to legal risks and penalties. Our reliance on
third-party after-sales service providers and the potential consequences of their failure or non-performance could
adversely materially impact our business, financial condition, and results of operations.
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22. We require certain approvals and licenses in the ordinary course of business and are subject to costs,
risks and uncertainties, including those associated with laws and regulations in domestic and foreign
jurisdictions in which we operate, and the failure to obtain or retain them in a timely manner may
materially adversely affect our operations.

Our operations are subject to extensive government regulation, and we are required to obtain and maintain a
number of statutory and regulatory permits and approvals under central, state and local government rules in India,
generally for carrying out our business. In addition, to operate our manufacturing plants, we require land use and
environmental permits and other operating permits, including consents to establish and operate from central, state,
and local government entities. While we currently have the necessary approvals to carry out and perform our
current plans and operations at our manufacturing plants, our approvals may expire from time to time in the
ordinary course and we may be required to make applications for such renewals. If we fail to obtain or retain any
of these approvals or licenses, or renewals thereof, in a timely manner, it may disrupt our operations, result in the
imposition of penalties and may materially and adversely affect our business, results of operations and financial
condition. While there has been no instance where we failed to obtain regulatory approvals in the last three Fiscals
which had an adverse material impact on the financials of the Company, there is no assurance that such instance
will not arise in the future. Further, while there has been no instance in the last three Fiscals where our licenses or
approvals were suspended or cancelled by any regulatory authority which impacted our operations, there is no
assurance that such instance will not arise in the future, which could adversely affect our business, results of
operations and financial condition. For further details on the material approvals and licenses required for our
business, see “Government and Other Approvals” on page 362.

A few of these approvals are granted for a limited duration or are subject to certain conditions, including periodic
renewal and maintenance standards. While there was no past instance of non-compliance with conditions of the
approvals, we cannot assure you that these approvals would not be suspended or revoked in the event of non-
compliance or alleged non-compliance with any terms or conditions thereof, or pursuant to any regulatory action.
If there is any failure by us to comply with the applicable regulations, or if the regulations governing our business
are amended, we may incur increased costs, be subject to penalties, have our approvals and permits revoked or
suffer a disruption in our operations, any of which could adversely affect our business. Delays, denials or
restrictions on maintaining or procuring permits for our operations could adversely affect our ability to execute
our business plans and objectives. See also “— External Risks — Changing regulations in India could lead to new
compliance requirements that are uncertain” on page 59.

23. We are subject to substantial government regulations, which are subject to change, and the failure to
comply with such regulations may materially adversely affect our operations.

The markets and customers we serve are subject to substantial government regulations, which often differ by state,
region and country. We can be impacted by expected and unexpected changes in the legal and regulatory
environments in India and the countries where we export our axles, transmissions and gears. Our operations and
manufacturing processes are subject to various laws and regulations governing, among other things, emissions to
air, discharge to waters and the generation, handling, storage, transportation, treatment and disposal of waste and
other materials. For details regarding environmental regulations applicable to our Company, please see “Key
Regulations and Policies in India” on page 219. We are also subject to domestic, regional, and foreign laws and
regulations governing, among other things, environmental regulations, health and safety of employees, labor and
accounting laws, foreign trade and investment, import and export license requirements, tariffs and taxes and
intellectual property enforcement issues. We have incurred, and will continue to incur, substantial ongoing capital
and operating expenditures to ensure compliance with current and future environmental, health and safety laws
and regulations or their more stringent enforcement. Violations of such laws and regulations could result in the
imposition of significant fines and penalties, the suspension, revocation or non-renewal of our permits, production
delays or limitations, imposition of terms of imprisonment or the closure of our plants. Other environmental,
health and safety laws and regulations could impose restrictions or onerous conditions on the availability or the
use of raw materials we need for our manufacturing processes. Uncertainty in the application, interpretation or
implementation of any amendment to, or change in, governing law, regulation or policy, including by reason of
an absence, or a limited body, of administrative or judicial precedent may be time consuming as well as costly for
us to resolve and may impact the viability of our current business or restrict our ability to grow our businesses in
the future.

From time to the time, the Government of India and certain state governments may introduce new laws and
regulations (some of which could be applied retrospectively) that may impact the costs of our products and raw
materials, our sales, profit margins and results of operations. If we are unable to comply with any applicable
domestic or foreign laws, our business, results of operations and financial condition could be adversely affected.
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Further, changes in domestic and foreign laws, regulations and policies, including restrictions on trade, import
and export license requirements, tariffs and taxes, intellectual property enforcement issues as well as changes in
policies relating to foreign trade and investment, may affect our ability to operate and the manner in which we
manage our business in the countries in which we operate.

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

We utilize third-party business software and solutions to support our operations and office automation systems
that span across our network infrastructure, including enterprise resource planning, manufacturing execution
systems and data warehouse. We regularly review and update our systems to ensure operation efficiency to align
with and support our business needs, and periodically assess our IT system to ensure security and quality of our
information technology infrastructure. For further details, see “Our Business — Description of our Business and
Operations — Information Technology” on page 212. We plan to continue to increase our use of technology in
the future. However, these systems are potentially vulnerable to damage or interruption from a variety of sources,
which could result in a material adverse effect on our operations. A large-scale information technology
malfunction could disrupt our business or lead to disclosure of, and unauthorized access to, sensitive information
of our Company. Our systems are also potentially vulnerable to data security breaches, whether by employees or
others that may expose sensitive data, including data of customers, to unauthorized persons. Such data security
breaches could lead to unauthorized access to our systems, misappropriation of data and unforeseen disclosure or
transfer of data. Our ability to keep our business operating depends on the proper and efficient operation and
functioning of various information technology systems, which are susceptible to malfunctions and interruptions
(including those due to cyberattacks, equipment damage, power outages, computer viruses and a range of other
hardware, software and network problems). We have been subject to a ransomware attack in the past which was
contained immediately with no data breach or production downtime and encountered two instances of interruption
to our infrastructure or data communication in the past three Fiscals which did not cause material adverse impact
to our operations, financials and IT systems. However, we cannot assure that we will not encounter any such
malfunction or disruptions in the future which may interrupt our business operations and result in economic losses.
Any failure of our information technology systems could also cause damage to our reputation which could harm
our business. Any of these developments, alone or in combination, could have a material adverse effect on our
business, financial condition, results of operations and cash flows.

Any failure in overhauling or updating our information technology systems in a timely manner could cause our
operations to be vulnerable to external attacks and inefficient. Hence, any failure or disruption in the operation of
these systems or the loss of data due to such failure or disruption (including due to human error or sabotage) may
affect our ability to conduct our normal business operations, which may materially adversely affect our business,
financial condition, results of operations, cash flows and prospects. In addition, technological advances from time
to time may result in our systems, methods or processing facilities becoming obsolete.

Further, unavailability of, or failure to retain, well trained employees capable of constantly servicing our
information technology systems may lead to inefficiency or disruption of our information technology systems,
thereby adversely affecting our ability to operate efficiently. We are also partially dependent on external vendors
for certain elements of our operations and are exposed to the contractual risks and operational risks of such
external vendor Their failure to perform their contractual obligations could materially and adversely affect our
business, results of operations and cash flows.

25. Our business depends on adequate and uninterrupted availability of power, fuel and water, and any
disruption to power or water sources could increase our production costs and may have an adverse
impact on our operations.

We require substantial power and fuel for our manufacturing facilities. The following table sets forth our power
and fuel expenses in the years indicated:

Fiscal
2024 2023 2022
Expenses % of total Expenses % of total Expenses % of total
expenses expenses expenses
(in ¥ million, unless otherwise stated)
Power and fuel expenses 277.14 1.62% 270.87 1.64% 253.60 1.72%
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If energy costs were to rise, or if electricity supplies or supply arrangements were disrupted, our profitability could
decline. Energy prices can be affected by numerous factors beyond our control, including global and regional
supply and demand, carbon taxes, inflation, political and economic conditions, and applicable regulatory regime.

While we produce solar power in-house in our manufacturing plants, we also source the electricity requirements
for our manufacturing facilities from a single supplier. Similarly, we source water for our manufacturing facilities
from a single supplier. If our electricity and water suppliers increase the price for electricity and water, we may
not be able to adequately pass on such increase to our customers. Any significant increase in the cost of water,
electricity and fuel could adversely affect our profitability and operating margins. Additionally, we may not be
able to maintain our relationship with our suppliers on terms favorable to us or at all or find an alternative supplier
on short notice. Further, natural disasters or adverse conditions may occur in the geographical areas in which we
operate including severe weather, tropical storms, floods, excessive rainfalls as well as other events beyond our
control. If for any reason electricity or water is not available, we may need to shut down our plants until an
adequate supply of electricity or water is restored. Interruptions of electricity or water supply can also result in
production shutdowns, increased costs associated with restarting production and the loss of production in progress.
While we have not faced such instances in the last three Fiscals, we cannot assure that production shutdowns will
not occur in the future.

26. Our business depends substantially on the continued efforts of our management including our Key
Managerial Personnel and our Senior Management and other qualified personnel, and our operations
may be disrupted if we lose their services.

Our success depends substantially on the continued efforts of our management including members of our Senior
Management, Key Managerial Personnel and other qualified personnel with expertise in various areas. In
particular, since we differentiate ourselves from other market players with our integrated R&D and manufacturing
capabilities, we depend on R&D employees of CTIPL for innovating, designing and differentiating our products.
Competition for qualified and skilled personnel in our industry is intense and we may not continue to be successful
in our efforts to attract and retain qualified personnel. The specialized skills we require in our industry are difficult
and time-consuming to acquire and, as a result, are in short supply. Our competitors may offer compensation and
remuneration packages beyond what we are offering to our employees. We may also be required to increase our
levels of employee compensation more rapidly than in the past to remain competitive in attracting employees that
our business requires. Our Key Managerial Personnel and Senior Management have been with our Company for
an average of more than 6.5 years. If one or more of our Key Managerial Personnel, our Senior Management or
other qualified personnel including the R&D employees of CTIPL, are unable or unwilling to continue their
services with us, we might not be able to replace them easily, in a timely manner, or at all, or have access to such
seconded experienced personnel, which could have a material adverse impact on our business, results of
operations, financial position and cash flows. As we build our brand and become more well-known across our
existing markets and target markets, the risk that our competitors or other companies may poach our talent
increases. Our industry is characterized by high demand and intense competition for talent, and therefore we
cannot assure you that we will be able to attract, hire, train or retain engineers, qualified staff or other highly
skilled employees.

Furthermore, our ability to train and integrate new employees into our operations may not meet the growing
demands of our business, which may materially and adversely affect our ability to grow our business and our
results of operations. Any negative publicity arising from such turnover may adversely affect our reputation and
our ability to attract talent. The table below provides our permanent employee attrition rate and Key Managerial
Personnel and Senior Management attrition rate for the last three Fiscals:

Particulars For Fiscals ended March 31,
2024 2023 2022
(in %)
Permanent employee attrition rate 7.58% 4.34% 3.36%
Key Managerial Personnel and Senior Management 12.50% 12.50% 0.00%

attrition rate

If any of our members of our Key Managerial Personnel, our Senior Management or other qualified personnel
terminates their services with us due to death, disability or any other reason, or if their reputation is adversely
impacted by personal actions or omissions or other events within or outside their control, our business may be
disrupted, our financial condition and results of operations may be materially and adversely affected and we may
incur additional expenses to recruit, train, and retain qualified personnel. If any of our Key Managerial Personnel,
our Senior Management or other qualified personnel joins a competitor or forms a competing company, we may
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lose customers, know-how and key professionals and staff members. If we are unable to effectively manage our
hiring needs or successfully integrate and retain new hires, our efficiency, ability to meet forecasts and
productivity levels could suffer, which could adversely affect our business, financial condition, cash flows and
results of operations.

217. We engage contractors and sub-contractors in our production processes, and their failure to complete
the project on time or at all may adversely affect our business and profitability.

We engage independent contractors in our non-core production processes. As on March 31, 2024, we had engaged
39 contractors and 703 contractual temporary employees. Any delays by our contractors and contractual
temporary employees to complete the relevant production process in a timely and successful manner could result
in our inability to meet project timelines. While there had been no such instances of delays in the last three Fiscals,
we cannot assure that we will not experience any such delays in the future. In case of such delays, we may be held
accountable for the consequences of such non-compliance which may result in fines, penalties or other regulatory
actions, leading to disruption of operations and impact on financial performance.

28. We may not realize the anticipated benefits of existing or future strategic alliances, acquisitions,
divestitures, or business strategies.

We may in the future enter into strategic alliances, including joint ventures or minority equity investments, with
various third parties to further our business purpose from time to time. These investments could subject us to a
number of risks, including risks associated with sharing proprietary information with and non-performance by
third parties, and increases in expenses in establishing new strategic alliances, any of which may materially and
adversely affect our business. We may have limited ability to monitor or control the actions of these third parties.
To the extent any of the third parties from our strategic alliance, joint venture, acquisition or divestiture
investments suffers negative publicity or harm to their reputation from events relating to their businesses, we may
suffer negative publicity or harm to our reputation by virtue of our association with any such third party. We
cannot assure you that we will be able to identity suitable acquisition opportunities, negotiate favorable terms or
successfully acquire identified targets.

On June 28, 2024, our Company successfully completed the acquisition of CTIPL from the erstwhile shareholder
of CTIPL, who is also one of our Corporate Promoters, i.e., Carraro International S.E. For further details in relation
to the acquisition, see “History and Certain Corporate Matters — Details regarding material acquisitions or
divestments of business/undertakings, mergers, amalgamation, any revaluation of assets, etc. in the last 10
years — Acquisition of Carraro Technologies India Private Limited” on page 228. While we do not believe we
are subject to any significant integration risks on account of the acquisition, the success of such acquisition or
other acquisitions that we may undertake from time to time depends, in part, on our ability to realize the anticipated
growth opportunities and synergies from integrating these businesses, which requires substantial management
attention and efforts as well as additional expenditures.

29. We are subject to strict quality requirements and any product defect issues or failure by us or our raw
material suppliers to comply with quality standards may lead to the cancellation of existing and future
orders, recalls or exposure to potential product liability claims.

We face an inherent business risk of exposure to product defects and subsequent liability claims if the use of any
of our products results in personal injury or property damage.