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Type Fresh Issue | Offer for Sale | Total Offer Eligibility and Reservation
sizé™ size size
Fresh [ 6 ]Equity | Upto22,000,766| [ O ] E| The Offer is being made pursuant to Regulatid?) 6{ the Securities an
Issue and Shares of | Equity Shareof | Shares of | Exchange Board of India (Issue of Capital and Disclosure Requiren
Offer for| facevalueofff ace v dlll facevalueof Regul ati ons, 2 OSEBI ,ICDR Reguiatiorsh hsethe
Sale 1 each| eachaggregating 1 each| Company did not fulfillthe requirement undeRegulatiors 6(1)Ya) and
aggregating | to [ onjillion aggregating | 6(1)(b) of SEBI ICDR Regulatons For f ur t h@ther
up t o to [ 6| Regulatory and Statutory DisclosurésEligibility for the Offer6 o n
31,000 million 447. For details in relation to share reservation amdpgalified
million I nstitut i QBsd|)NorB unysetrist u(tfii oMllad ) ,I n
I ndi vi du alRIlisio)EligibtetEmploayeesand Eligible HMCL
Shareholderss e ©ffefiStructured beginningon paget69.

DETAILS OF THE SELLING SHAREHOLDERS, OFFER FOR SALE AND WEIGHTED AVERAGE COST OF ACQUISITION

Name of the Selling Type of Selling Number of Offered Shareg A mo u n A\éviligsmgg A(\e/relrzagueithshtac;L
Shareholders Shareholder million) * d (pi ﬁ*g y)

Tarun Sanjay Mehta Promoter Selling Up to 1,000,000Equity Share®f face value 21.09
Shareholder of aggrebatindo [ 6] mil li o

Swapnil Babanlal Jain Promoter Selling Up to 1,000,000Equity Share®f face value 2109
Shareholder of aggrebatingo [ 6] mi l |l i o

Caladium Investment Pte L| Corporate Selling Up t010,520,000Equity Sharesf face value| 204.24
Shareholder of aggrepbatingo [ 6] mi l |l i o

National Investment and Corporate Selling Up to 4,616,519Equity Share®f face value 183.71

Infrastructure Fund |l Shareholder of aggrepbatingo [ 6] mil |l i o

Internet Fund Il Pte. Ltd. | Corporate Selling Up to 4,000,000Equity Sharesof face value 3858
Shareholder of aggrebatingo [ 6] mil li o

3State Ventures Pte. Ltd. | CorporateSelling | Up to480,000Equity Share®f face value of 187.36
Shareholder atgregatindo [ 6] mil I i g

[ITM Incubation Cell Corporate Selling| Up t0310,495Equity Share®f face value of Nil™
Shareholder aigregatingo [ 8] mi Il |l i on

IITMS Rural Technology ar] Corporate Selling| Up to41,910Equity Sharee f f ac e 8.31

Business Incubator Shareholder 1 aggregatingo [ onjillion

Amit Bhatia Individual Selling | Up t018,531Equity Share® f f ac e 184.82
Shareholder laggregatingo [ 6] mi Il I i on

Karandeep Singh Individual Selling | Up to13,311 Equity Sharee@ f f ac e 183.78
Shareholder laggregatingo [ 6] mi l 1l i on
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not be considered to be indicative of the market price of the Equity Shares after the Equity Shares are listed. Nocassbeagnen

regarding an active or sustaineading in the Equity Shares or regarding the price at which the Equity Shares will be traded after lig
GENERAL RISK

Invesments in equity and equitselated securities involve a degree of risk and investors should not invest any funds in the Offer un
can afford to take the risk of losing their entire investment. Investors are advised to read the risk factorsedoedulgking an investme
decision in the Offer. For taking an investment decision, investors must rely on their own examination of our Compan@fie

*All or a certain portion of th©ffered Shares dhe Selling Shareholdaiincludes Equity Shares that will be acquired upon conversiéieférence Shargsior to the filing
of the Red Herring Prospectuss applicable.

" Assuming conversion of Preference Shares
"As certified by Manian & Rao, Chartered Accountants, by way of their certificate S8aptembe®, 2024.
"This includesequitysharesacquired pursuant to the incubation agreement dated December 23, 2013 superseded by the graduation agreement datecl Zidtétzerd]

@This includes shares acquired pursuant to bonus issuance of equity shares and Preference Shares.
This being the first public issue of our Company, there has been no formal market for the Equity Shares of our Compaeyaite 6f
the Equity Shareis s 1 per Equity Sharelhe Floor Price, the Cap Price and the Offer Price, as determined by our Company, in con

book

assessment
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including the risks involved. The Equity Shares in the Offer have not been recommended or approved by the SecuritiesmgadBact]
of | ®BEBI6A ,( imor does SEBI guarantee the accuracy or adequacd
of the i nvesRiskFastordeginningonpgagdd t o N

OURCOMPANY®6S AND SELLI NG SHAREHOLDERS® ABSOLUTE K
Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Red HermhgsRiasiaéns
all information with regard to our Company and the Offer, which is material in the context of the Offer, thatrthatioh contained in thi
Draft Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material retgeopitias andg
intentions expressed herein are honestly held and that there are no other factissiba ofiwhich makes this Draft Red Herring Prospe
as a whole or any of such information or the expression of any such opinions or intentions, misleading in any materialirdmreeach
of the Selling Shareholders, severally and not jointlgepts responsibility for and confirnesly the statementspecificallymadeby such
Selling Shareholdeiia this Draft Red Herring Prospectus to the extdéimformationspecifically pertaining to it and/or its respective port
of the Offered Shares and assumes responsibility that such statements are true and correct in all material respeésteadthganrany
material respect. Each of the Selling Shareholdemass no responsibility for any other statemeligclosureor undertakingn this Draft
Red Herring Prospectus, includingter alia, any of the statementdisclosures or undertakingsadeby or relating to our Company or o
Co mp a ny 6 soranyosher perssrgs) any other Selling Shareholders.

The Equity Shares offered through the Red Herring Prospectus are proposed to be listed on the Stock Exchangek lheinmg BBBEG
and National St oc k ENSEardrogether ovith the BSE]j tli8todk Exohangedéd) . ( iFor t he pu

the Designated Stock Exchange shalN&E
BOOK RUNNING LEAD MANAGERS

NAME AND LOGO CONTACT PERSONYS) TELEPHONE AND E -MAIL
I‘AX'S CAPITAL Axis Capital Limited Sagar Jatakiya Tel: +91 22 4325 2183 :
E-mail: atherenergy.ipo@axiscap.in
‘v} HSBC HSBC Securities and Capital Rishi Tiwari / Tel: +91 22 6864 1289
V N Markets (India) Private Limited Sumant Sharma E-mail: atheripo@hsbc.co.in

. o . Tel: +91 22 6630 3030

IJM FINANCIAL JM Financial Limited Prachee Dhuri E-mail: atherenergy.ipo@jmfl.com
Nomura Financial Advisory and Vishal Kanjani / Tel: +91 22 4037 4037

NOMNURA Securities (India) Private Limited Arun Narayana E-mail: atheripo@nomura.com

REGISTRAR TO THE OFFER
NAME OF REGISTRAR CONTACT PERSON TELEPHONE AND E -MAIL
Tel: +91 81 0811 494&-mail:

Link Intime India Private Limited Shanti Gopalkrishnan . U .
atherenergy.ipo@Ilinkintime.co.in
BID/ OFFER PERIOD
ANCHOR INVESTOR [ 6] BID/ OFFER [ 0] BID/ OFFER [ 6
BIDDING DATE OPENS ON CLOSES ON

" Our Company, in consultation with the BRLMs, may consider participation by Anchor Investocsidance with the SEBI ICDR Regulations. The Anchor Investddfiid/
Period shall be one Working Day prior to the EBiffer Opening Date.

* Our Company, in consultation with the BRLMs, may consider closing th@fidPeriod for QIBs, one Working Day prior to the Biffer Closing Date in accordance with
the SEBI ICDR Regulations.

™ Our Company, in consultation with the BRLMs, may consider issue of specified securities, as may be permitted underlthe applitaa w, a g g6r2@0milliani n
prior to filing of the ReRlelRDPlagemandy) .P r ToliB@Ridten®ns if undertaken, will lee atRa @rice t¢ bie decided by our Company,

consultation with the BRLMs. If the PH@O Placement is completed, the amount raised pursuant to thEPPrélacement will be reduced from the Fresh Issue estittp
compliance with Rule 19(2)(b) of tisecurities Contracts (Regulation) Rules, 1957a s a nS€RRI gTte PfefPO Placement shall not exceed 20% of the size of th
Fresh IssuePrior to the completion of the Offer, our Company shall appropridtglynate the subscribers to the PO Placement, prior to allotment pursuant to the Pre
IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may be successfekaltidnidlllisting of the Equity Shazen the
Stock Exchanges. Further, relevant disclosures in relation to such intimation to the subscribers tolB@ Placement (if undertaken) shall be appropriately made in the
relevant sections of the RHP and Prospectus

#UPI mandate end time and date shall be at 5:00 prtherBid/Offer Closing Date.
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Our Company was or iAsherfEretgy Brivaie himitett pacsr aat @d i avsatfe | iprovisiores df the Gompaaies Act, A 3p@iriant ta ahcertificate of incorporation
dated October 21, 2013, issued by the Registrar of Companies, Tamil Nadu, Chennai, Andaman and Nicobar Islands. Pchangetitothe registered office of our Company, a certificate of
registration dated Ma31, 2016, was issued by the Registrar of Companies, Karnataka at Bangalore. Upon the conversion of our Companydrtmiteegdutdmpany, pursuant to a board
resolution datedunel8 2024a nd a s h asoletiorodatedeire 2192024e t he name of our AthenBnergyyimitedhs amd nay efdr ¢ ©oh fAicer t i f i
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INITIAL PUBLIC OFFERING OF [ 8HQUITY SHARESOF FACE VALUE OF 1EACH ( i EQUB A X RE ®BATHER ENERGY LIMITED (OUR7i COMP ANORJHE i | SSUE

FORCASHAT APRICEOF [ GPEREQUITY SHAREINCLUDING A SECURITIES PREMIUM OF [ SPEREQUITY SHARE(THEfA OF F BRI C BGGQREGATING TO [ OMILLION

(THE i OF F E RIdE OFFER COMPRISES A FRESH ISSUEOF [ 6HQUITY SHARES OF FACE VALUE OF 1BY OUR COMPANY AGGREGATING UPTO 31,000MILLION (THE

i FRE 68 S UEND)AN OFFER FOR SALE OF UPTO 22,000,766EQUITY SHARESOF FACE VALUE OF 1EACH AGGREGATING TO [ OMILLION COMPRISING UPTO 1,000,000

EQUITY SHARESOF FACE VALUE OF 1EACH AGGREGATING TO [ OMILLION BY TARUN SANJAY MEHTA , UPTO 1,000,000EQUITY SHARESOF FACE VALUE OF 1EACH

AGGREGATING TO [ OMILLION BY SWAPNIL BABANLAL JAIN (TOGETHER THE iPROMOTER SELLING SHAREHOLDERSO )UP TO 10,520,000EQUITY SHARES OF FACE

VALUE OF 1EACH AGGREGATING TO [ OMILLION BY CALADIUM INVESTMENT PTELTD, UPTO 4,616,51EQUITY SHARESOF FACE VALUE OF 1AGGREGATING TO [ &

MILLION BY NATIONAL INVESMENT AND INFRASTRUCTURE FUND Il , UP TO 4,000,000EQUITY SHARESOF FACE VALUE OF 1EACH AGGREGATING TO [ &MILLION BY

INTERNET FUND lll PTE.LTD., UPTO 480,000EQUITY SHARESOF FACE VALUE OF 1EACH AGGREGATING TO [ OMILLION BY 3STATE VENTURESPTE.LTD.,UPTO 310,495

EQUITY SHARESOF FACE VALUE OF 1EACH AGGREGATING TO [0 MILLION BY IITM INCUBATION CELL, UP TO41910EQUI TY SHARES OF FACE VA

AGGREGATI NG TO [ GITMSNRURAL TECNNCB.@GY AND BUSINESS INCUBATOR (TOGETHER THE ACORPORATE SELLING SHAREHOLDERS 0), UP TO 18,531
EQUI TY SHARES OF FACE VALUE OF 1 EACH AGGREGATI NABD DROTO 13, J1IEJQUMITLYL ISGIM REEYS /AOMI T AEHA TVIAA
AGGREGATI NG TO [6] MILLION BY KARANDEEP SINGH (TOGETHER TANETOBETMER WITHDTHA IPRGVEOTHRISELEGING Hi

SHAREHOLDERS AND THE CORPORATE SELLING SHAREHOLDERS REFERREDTOASTHEA SELLISMBREHOLDERSO) .

THE OFFER INCLUDES A RESERVATION OF[ O6EQUITY SHARESOF FACE VALUE OF 1EACH,AGGREGATING TO [ OMILLION (CONSTITUTING UPTO[ ¢ ]O% THE POST
OFFER PAID-UP EQUITY SHARE CAPITAL OF OUR COMPANY, FOR SUBSCRIPTION BY ELIGIBLE EMPLOYEES (THE i E MP L O YRESERVATION PORT | OAND) A
RESERVATION OFUPTO[ GERQUITY SHARESAGGREGATING UPTO [ MILLION (CONSTITUTING UPTO[ 6 ]ORTHE POST-OFFER PAID-UPEQUITY SHARE CAPITAL) FOR
SUBSCRIPTION BY ELIGIBLE HMCL SHAREHOLDERS ( i SHA RE H ORESERVATION P OR T | QNHE)OFFER LESSTHE EMPLOYEE RESERVATION PORTION AND THE
SHAREHOLDER RESERVATION PORTION IS HEREINAFTER REFERRED TO ASTHE i NE@F F E RTBlIE OFFER AND THE NET OFFER SHALL CONSTITUTE [ 6 ]AMD [ 0]
RESPECTIVELY, OF THE POST-OFFER PAID-UP EQUITY SHARE CAPITAL OF OUR COMPANY. OUR COMPANY MAY IN CONSULTATION WITH THE BRLMS, OFFER A
DISCOUNT OF [ ON THE OFFER PRICE TO ELIGIBLE _EMPLOYEES BIDDING IN THE EMPLOYEE RESERVATION PORTION ( A EMP L ODYIEECOUNT 0)

THE PRICE BAND, EMPLOYEE DISCOUNT, IF ANY, AND THE MINIMUM BID LOT WILL BE DECIDED BY OUR COMPANY IN CONSULTATION WITH THE BRLMS, AND WILL BE
ADVERTISEDI N ALL EDI TI ONS OF [06] (A WIDELY CIRCULATED ENGLI SH NATI ONAL DAI LY NEWSPWHIBRAL,
DAI LY NEWSPAPER), AND [08] EDI TI ONS ORANNADA DAIL NEWSPERER, KENNADABEMNGHIBE REGIONAL LANGUAGE OF KARNATAKA
WHERE OUR REGISTERED OFFICE IS LOCATED), AT LEAST TWO WORKING DAYS PRIOR TO THE BID/ OFFER OPENING DATE AND SHALL BE MADE AVAILABLE TO THE
STOCK EXCHANGES FOR UPLOADING ON THEIR RESPECTIVE WEBSITES, IN ACCORDANCE WITH THE SEBIICDR REGULATIONS.

OUR COMPANY, IN CONSULTATION WITH THE BRLMS, MAY CONSIDER AN ISSUE OF SPECIFIED SECURITIES AS MAY BE PERMITTED UNDER THE APPLICABLE LAW
AGGREGATING UP TO 6,200MILLION PRIOR TO FILING OF THE RED HERRING PROSPECTUSWITH THE ROC ( BRE-IPO PLACEMENT 0 )THE PRE-IPO PLACEMENT, IF
UNDERTAKEN, WILL BEAT A PRICE TO BE DECIDED BY OUR COMPANY, IN CONSULTATION WITH THE BRLMS. IF THE PRE-IPO PLACEMENT IS COMPLETED, THE AMOUNT
RAISED PURSUANT TO THE PRE-IPO PLACEMENT WILL BE REDUCED FROM THE FRESHISSUE,SUBJECT TO COMPLIANCE WITH RULE 19(2)(B)OF THE SCRR. THE PRE-IPO
PLACEMENT SHALL NOT EXCEED 20% OF THE SIZE OF THE FRESHISSUE.PRIOR TO THE COMPLETION OF THE OFFER, OUR COMPANY SHALL APPROPRIATELY INTIMATE
THE SUBSCRIBERSTO THE PRE-IPO PLACEMENT, PRIOR TO ALLOTMENT PURSUANTTO THE PRE-IPO PLACEMENT, THAT THERE ISNO GUARANTEE THAT OUR COMPANY
MAY PROCEEDWITH THE OFFER OR THE OFFER MAY BE SUCCESSFULAND WILL RESULT INTO LISTING OF THE EQUITY SHARESON THE STOCK EXCHANGES. FURTHER,
RELEVANT DISCLOSURESIN RELATION TO SUCHINTIMATION TO THE SUBSCRIBERSTO THE PRE-IPO PLACEMENT (IF UNDERTAKEN) SHALL BE APPROPRIATELY MADE
IN THE RELEVANT SECTIONS OF THE RHP AND PROSPECTUS

In case of any revision in the Price Band, the Bid/ Offer Period shall be extended for at least three additional WorlafigrBagh revision of the Price Band, subject to the total Bid/ Offer Period
exceeding 10 Working Days. In cases of forceeu, banking strike or similanforeseerircumstances, our Company may, for reasons to be recorded in writing, extend the Bid/ Offer Period for a n
of oneWorking Day, subject to the Bid/ Offer Period not exceeding 10 Working Days. Any revistbe irice Band, and the revised Bid/ Offer Period, if applicable, shall be widely dissemina
notification to the Stock Exchanges, by issuing a public notice and also by indicating the change on the websites ofsten8RLEhe terminals of the Mbers of the Syndicate and by intimation
Designated Intermediaries and Sponsor Bank(s), as applicable.

The Offer is being made in terms of Rule 19(2)(b) ofSi&kRread with Regulation 31 of the SEBI ICDR Regulations. The Offer is being made through the Book Building Process in avithrRagcsation 62)
of the SEBI ICDR Regulations whereimterms of Regulation 32(2) of the SEBI ICDR Regulations, not less than 75%iNgttBéer shall be available for allocation on a proportionate baggiadified Institutional
BuyeQ@IBso ( iand s ucQIBRoriand pravided that dueCorfipany in caristion with the BRLMs, may allocate up to 60% of the ®@HiBtion to Anchor Investors on a discretionary basis in accord
with the SEBI ICDR Regulations, of which at least-tinied shall be available for allocation to domestic Mutual Funds, subject to valid Bids being received from domestiahtigwzlidabove the Anchor Investol
Allocation Price. In the event of undsubscription or nomllocation in the Anchor Investor Portion, the balance Equity Shares shall be added to the Net QIB Padinismn5%uof the Net QIB Portion shall b|
available for allocation on a proportionate basis only to Mutual Funds and the remainder of the Net QIB Portion sthelileéaadiocation on a proportionate basis to all QIB Bidders (other than Anchdohsye|
including Mutual Funds, subject to valid Bids being received at or abo@fferePrice. However, if the aggregate demand from Mutual Funds is less than 5% of the QIB Portion, the balance Equity &hie
for allocation in the Mutual Fund Ram will be added to the remaining QIB Portion for proportionate allocation to QIBs. Further, not more than 13%etoDffershall be available for allocation to Ndmstitutional
Bidders out of which (@) ome hi rd of such portion shall be r es e 20006 nfdo rul@@@OAgland¢ba twethisd ofssuch portian phalll bé reserved forrappkcal
with applicat i &000G0@pmvwdeddhit thenunsubscribed portion in either of suckcaeiories may be allocated to applicants in the othecatagory of Nornstitutional Bidders and not mor
than 10% of théNet Offershall be available for allocation Rils in accordance with the SEBI ICDR Regulations, subject to valid Bids being received from them at or abffes fre. All potential Bidders
(except Anchor Investors) are required to maSBRa) opibyessi bysprohedAppgl deatibe Btppbete
using UPI Mechanism) (as defined hereinafter) in which theéABidunt will be blocked by the SCSBs or the Sponsor Banks, as applicable, to partiche®ffiert Anchor Investors are not permitted to participg
in the Anchor Investor Portion of ti@éffert hr ough t he ASBA pOffer®recedsr® MPergi etiddbgl on pagei

This being the first public offer of our Company, there has been no formal market for the Equity Shares. The face edfiapiitf Bhares is 1. The Offer Price/ Floor Price/ Cap Price, as determined
justified by our Company n consul tation with the BRLMs in accor damsdes Wiotrhbotithiegos HRagese6cskd® it bR takgrutd ke tndicativ
of the market price of the Equity Shares after such Equity Shares are listed. No assurance can be given regardingdmastistaéned trading in the Equity Shares nor regarding the price at whi
Equity Shaes will be traded after listing.

=

GENERAL RISK
Investments in equity and equitglated securities involve a degree of risk and investors should not invest any funds in the Offer unless they caaldftrd tsk of losing their entire investment. Invest
are advised to read the risk factorsedally before taking an investment decision in the Offer. For taking an investment decision, investors must rely on theinomation of our Company and the Offg
including the risks involved. The Equity Shares have not been recommended or apprihe8HBI, nor does SEBI guarantee the accuracy or adequacy of the contents of this Draft Red Herring Prq

Specific attenti on ®ikkFactombdginningapay86s i s i nvited to 0
COMPANYO®S AND SELLI NG SHAREHQRQESPEGNSBRITABSOLUTE

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Red HerritigsRiaistaéns all information with regard to our Company and the Offer, whi
material in the context of the Offer, that theoimhation contained in this Draft Red Herring Prospectus is true and correct in all material aspects and is not mislegdmgenial respect, that the opinio
and intentions expressed herein are honestly held and that there are no other factssite eimvhich makes this Draft Red Herring Prospectus as a whole or any of such information or the expreg
any such opinions or intentions, misleading in any material redfeect. of the Selling Shareholdesgverally and not jointly, accepts responsibility for and confirms only the statements specifically m
such Selling Shareholders in this Draft Red Herring Prospectus to the extent of information specifically pertainingptats e@spective pddn of the Offered Shares and assumesponsibility that such|
statements are true and correct in all material respects and not misleading in any materialEasheaiftthe Selling Shareholder assumes no responsibility for any other stattiswdosure oundertaking

in this Draft Red Herring Prospectus, includiirger alia,a n o f the statements made b or r e dr any othergperson(s) any otheiCSeliing $hargholders. g

The Equity Shares offered through the Red Herring Prospectus are proposed to be listed on the Stock Exchanges. OursGengieeg tmarinciple approvals from BSE and NSE for listing of the Equ|
Shares pursuant to their letters dgtedahd[ @ fjespectively. For the purposes of the Off¢8E shall be the Designated Stock Exchamysigned copy of the Red Herring Prospectus and the Prosp
shall be filed with the RoC in accordance with Section 26(4) and Section 32 of the Companies Act, 28é@ils®f the material contracts and documents available for inspection from the date of t|
Herring Prospectus unt i |MatetiaeComracts and Ddciments fof Inspectiomeginnibgon pageb18 e e i

BOOK RUNNING LEAD MANAGER S REGISTRAR TO THE OFFER

AXIS CAPIAL NOMURA intime
S CAPTA APHSBC | A M EnanciaL \ LINK

Axis Capital Limited HSBC Securities and Capital JM Financial Limited Nomura Financial Advisory and | Link Intime India Private Limited
Axis House 1% Floor Markets (India) Private Limited 7" Floor, Cnergy Securities (India) Private Limited C-101, F'Floor, 247 Park
P.B.Marg, Worli 52/60, Mahatma Gandhi Road, Fort| Appasaheb Marathe Marg| Ceejay House, Level 11 Plot H L.B.S. Marg, Vikhroli(Wes)
Mumbai 400 025, Maharashtra, Indi§ Mumbai 400 001 Prabhadevi Shivsagar Estate, Dr. Annie Besa| Mumbai 400 083
Telephone:+91 22 4325 2183 Maharashtra, India Mumbai 400 025, Maharashtra, Indig Road, Worli, Mumbai 400 018) Maharashtra, India
Email: atherenergy.ipo@axiscap.in | Telephone:+91 22 6864 1289 Telephone +91 22 6630 3030 Maharashtra, India Tel: +91 810 811 4949

Email: atheripo@hsbc.co.in E-mail: atherenergy.ipo@jmfl.com Telephone +91 22 4037 4037




Investor grievance email | Investor grievance emai Investor Grievance email | E-mail: atheripo@nomura.com E-mail:
complaints@axiscap.in investorgrievance@hsbc.co.in grievance.ibd@jmfl.com Investor Grievance email atherenergy.ipo@linkintime.co.in
Website: www.axiscapital.co.in Website: Website: www.jmfl.com investorgrievancem@nomura.com Investor grievance email:
Contact Person Sagar Jatakiya https://iwww.business.hsbc.co.infen | Contact Person Prachee Dhuri Website: atherenergy.ip@linkintime.co.in
SEBI Registration No.: gb/regulations/hsbsecuritiesand SEBI Registration No: www.nomuraholdings.com/company| Website www.linkintime.co.in
INM000012029 capitatmarket INM000010361 group/asial/india/index.html Contact Person Shanti
Contact Person Rishi Tiwari / Contact Person: Vishal Kanjani /| Gopalkrishnan
Sumant Sharma Arun Narayana SEBI Registration No.:
SEBI Registration No.: SEBI Registration No.: | INR000004058
INM000010353 INM000011419

BID/ OFFER PROGRAMME
ANCHOR INVESTOR BID/ OFFER OPENS ON [ 0]
BIDDING DATE
" Our Company mayin consultation with the BRLMspnsider participation by Anchor Investors. The Anchor Investors shall Bid during the Anchor Investor Bidding DateVi/erkimgeDay prior to the Bid/Offer Opening Date.
* Our Company may, in consultation with the BRLMSs, consider closing th©8é/Period for QIBs one day prior to the Bid/Offer Closing Date, in accordance with the SEBI ICDR Regulations.
#UPI mandate end time and date shall be at 5:00 pm on the Bid/Offer Closing Date.

BID/ OFFER CLOSES ON
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SECTION | T GENERAL

DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise

indicates or implies, shall have the meaning as provided b&legwords 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 Securities and Exchange Board of India Act, 199B] tGOR
Regulations, the Securities Contracts (Regulation) Act, 1956, theaCtmtiRegulation) Rules, 1957, the

Depositories Act, 196, each as amended or the rules and regulations made thereunder.

Not wi thstandi

respective sections.

ng t he BésisforOffar Priced , Stafeenentd SpacmleTdx Benefits,i
filndustry Overview , KeyiRegulations and Policies in Indéa, Hisibry and Certain Corporate Mattets,
fiFinancial Informationd , Oufstanding Litigation and Material Developmenis,fiOther Regulatory and
Statutory Disclosures , Offér Procedur®
166, 176, 277, 286, 431, 446, 475 and 500respectively, will have the meaning ascribed to such terms in those

a Prdvisions of the Articles of Association,

References to any legislation, act, regulation, rule, guideline, pdaioyylar, notification or clarificationshall

be to such legislation, act, regulation, rule, guideline, polsgular, notification or clarificationas amended,
supplemented or renacted from time to timend any reference to a statutory provision shall include any
subordinate legislation made from time to time under that provision. This Draft Red Herring Prospetiiss
information based on the extant provisions of Indian kwd thejudicial, regulatory and administrative
interpretations thereofurther, the Offer related terms used but not defined in this Draft Red Herring Prospectus
shall have the meaning ascribed to such terms under the General Information Docmmeste of any
inconsistency between the definitions given below and the definitions contained in the General Information

Document, the definitions given below shall prevail.

General Terms

Term
Our Company or the Compan
or the Issuer

Description
Ather Energy Limiteda public limited company, incorporated under the Compa
Act, 1956, having its Registered Office 3 Floor, Tower D, IBC Knowledge Park
#4/1 Bannerghatta Main RoadaBgalore560 029, Karnataka, Indidll references to
the terms fweo, fuso and Aour o are t

Company Related Terms

Term
Articles  or  Articles  of
Association
Audit Committee
Auditors or Statutory Auditors
Board or Board of Directors
Chief Executive Officer or CEC
Chief Financial Officer or CFO
Chief Technical Officer or CTC
Company Secretary an
Compliance Officer

Corporate Office

Corporate Promoter/ HMCL
Corporate Sellinghareholders

CRISIL

Description
The articles of association of our Company, as amended from time to time.

The audit commi ttee of OoruanagBroeati 8qard
Committees Audit Committe® on page301

The current statutory auditors of our Company, namely, Deloitte Haskins &
Chartered Accountants.
The board of
294

The chief executive officer of our Company, nameirun Sanjay Mehta=or details,
s e Our Managemend on page294.

The chief financial officer of our Company, namephil Dilipkumar ParekhFor
det ai Owr Managemenbion page294

The chief technical officer of our Company, nham@lyapnil Babanlal Jairor details,
s e Our Managemend on page294.

The company secretary and compliance officer of our Company, namely,
Aggar wal F ®@ur Mdnageraendlos page29¢ e A

The corporate office of our Company situated &t E@or, Tower D, IBC Knowledge
Park, #4/1 Bannerghatta Main Road, Bengaluru 560 029, Karnataka, India.

Hero MotoCorp Limited

Collectively, Caladium Investment Pted, Internet Fund Il Pte. Ltd., Natione
Investment and Infrastructure Fundriggresented by and acting through its investm
manager, National Investment and Infrastructure Fund Lin)jt88tate Ventures Pte
Ltd., IITM Incubation Cell and IITMS Rural Technology and Business Incubator
CRISIL Market Intelligence & Analytics, a division of CRISIL Limited

director s dur ManagemeGboompager

beginning

on



Term
CRISIL Report

D&B
D&B Report

Director(s)

Equity Shares

ESOP Scheme
Executive Director(s)
Group Company
Independent Director(s)
Individual Promoters

Individual SellingShareholders
IPO Committee

Key Managerial Personnel

Materiality Policy

Memorandum of Association
Nomination and Remuneratio
Committee

Non-Executive Director(s)

Preference Shares

Promoter Group

Promoter Selling Shareholders
Promoters

Registered Office

Registrar of Companies or Rot
Restated Financial Informatior

Risk Management Committee
Selling Shareholders

Senior Management

Description
I ndustry rAsspssment of tEiedtric ®wbhedier Industry in India d a
September2024 prepared by CRISIL, appointed by our CompanyMay 7, 2024
exclusively commissioned by and paid for in connection with the Offer and is ava
on the website of our Company ahttps://www.atherenergy.com/investo
relations/drhpdocuments
Dun & Bradstreet Information Services of India Private Limited
The report i n r el RrdjectGastVettingRepbriddat&iBeptenter
6, 2024 issued by D&B
The director(s) on our Board. Fdre t a i Ogr Managensenbfon page294.
The equity shares of deach.Company of
Ather EnergyESOPPIan2024, as amended from time to time
The executive director(s) on our Board, namely, Tarun Sanjay Mehta and S\
Babanl al Jai nOurMapagemdnd dngpagé?®., see 0
Our group company, being Her oOuFGroug
Company begi nnidd@g on page
The independent director(s) on our Board, nani&yishik DuttaNeelam Dhawaand
Sanjay NayakF o r  d e t @Qur Masagemerns en pdge294
Collectively, Tarun Sanjay Mehta and Swapnil Babanlal Jain
Collectively, Amit Bhatia and Karandeep Singh
The IPO committee of our Board for the purpose of the Offer, comprising Dire
namely, Tarun Sanjay Mehta, Niranjan Kumar Gupta, Pankaj Sood and '
Shrivastava.
The key managerial personnel of our Company in terms of Regulation 2(1)(bb)
SEBI | CDR Regul at i o Quw ManagdmenrtisKeydMasagdria
Personnel and Senior ManagementKey Managerial Personnél on page309.
Policy for identification of (i) companies to be disclosed as group companies
material outstanding civil litigation proceedings involving our Company, our Prom
and our Directors; and (iii) material creditors of the Company, pursuant to thesdisc
requirements under SEBI ICDR Regulations, as adopted by the Board pursuar
resolution datedugust 27,2024.
The memorandum of association of our Company, as amended from time to time
The nomination and remuneration arn
Managementi Board Committee$ Nomination and Remuneration Committéeon
page304
The norexecutived i r ect or (s) on o WurMBnagemehd oa gage!
294
Collectively, the Series SeédOne CCPS, Series SeedTwo CCPS, Series Seéd
Three CCPS, Series Seéd-our CCPS, Series A CCPS, Series B CCPS, Serie
CCPS, Series C CCPS, Series C1 CCPS, Series D CCPS, Series E CCPS, S
CCPS, Series E2 CCPSeries F CCPS and CCPS (includes Series G CCPS).
The individuals and entities constituting the promoter group of our Company in
of Regulation 2(1) (pp) of t heOusHEdnoters
and Promoter Group on page312
Collectively, Tarun Sanjay Mehta and Swapnil Babanlal Jain.
The promoters of our Company, namely, Tarun Sanjay Mehta, Swapnil Babanla
andHMCL
The registered office of our Company situated"aF®or, Tower D, IBC Knowledge
Park, #4/1 Bannerghatta Main Roagmgalore560 029, Karnataka, India.
The Registrar of Companies, Karnatak®angalore
The restated financial information of our Company for the financial years ended !
31, 2024, March 31, 2023 and March 31, 2022 comprising the restatedent of
assets and liabilities as at March 31, 2024, March 31, 2023 and March 31, 20:
restated statement of profit and loss (including other comprehensive income
restated statement of changes in equity and the restated statement ajvedsh tthe
years ended March 31, 2024, March 31, 2023 and March 31, 2022, the sumn
material accounting policies and other explanatory information prepared in accot
with Section 26 of Part | of Chapter Il of the Companies Act, 2013, as ame3iEBd,
ICDR Regulations, as amended, and the Guidance Note on Reports in Co
Prospectuses (Revised 2019) issued by the ICAI, as amended
The risk management commi t tCueMamafgemeriu
Board Committee$ Risk Management Committ@eon page306
Collectively, the Promoter Selling Shareholders, the Corporate Selling Shareholde
the Individual Selling Shareholders.
The senior management of our Company in terms of Regulation 2(1)(bbbb) of the
| CDR Regul at i on sOuaMadagemeni ey MManbgermlePersonnal

2



Term

Series A CCPS
Series B CCPS
Series B1 CCPS
Series C CCPS
Series C1 CCPS
Series D CCPS
Series E CCPS
Series E1 CCPS
Series E2 CCPS
Series F CCPS
Series G CCPS
Series Seed Four CCPS

Series Seed One CCPS
Series Seed Three CCPS
Series Seed Two CCPS

SHA

SHA Amendmentcum Waiver
Agreement

Shareholders
Stakehol der so
Committee

Description

and Senior Managemerit Senior Managemeri on page309.

Series A compulsorily convertible pr
Series B compulsorily convertible pr
Series Bl compulsorily convertible p
Series C compulsorily convertible pr
Series Cl compulsorily convertible p
Series D compulsorily convertible pr
Series E compul sorily convertible pr
Series E1 compulsorily convertible p
Series E2 compulsorily convertible p
Series F compulsorily convertible pr
Series G compulsorily convertible pr
SeriesSeed Four compul sorily convertible
each.

Series Seedl One compul sorily convertible ¢
each.

SeriesSeed Three compul sorily convertible
each.

Series Seed Two compul sorily convertible ¢
each.

Amended and Restated Sharehol dersbéo
amongour Company, Tarun Sanjay Mehta, Swapnil Babanlal Jain, Mehta Family
Tarun Swarna Family Trust, Jain Family Trust, Swapnil Jain Family Trust, Internet
Il Pte. Ltd., HMCL, Caladium Investment Pte Ltd, 3State Ventures Pte. Ltd., II’
Rural Tecmology and Business Incubator, NK Squared, Kamath Associate, Na
Investment and Infrastructure Fundriggresented by and acting through its investm
manager, Natinal Investment and Infrastructure Fund LimitedndiaJapan Fund
(represented by and acting through its investment manager, National Investme
Infrastructure Fund Limited Venkatachary Srinivasan, [ITM Incubation Cell, Art
Vinayak, Achal Kothari, Asha Krishnakumar, R. Mahadevan, Abhishek Venkatare
Gurusankar Sankararaman, Jayaprakash Vijayan, Volpi Cupal Trust, Sagar
Pushpala, InnoVen Capital India Fund, Heraldu&@e Ventures, Guerilla Venture
Private Limited, Amit Bhatia, Karandeep Singnd Amod Malviya.

Amendment cum waiver and consent agreement dggptembeb, 2024to the SHA
entered into amongur Company, Tarun Sanjay Mehta, Swapnil Babanlal Jain, M
Family Trust, Tarun Swarna Family Trust, Jain Family Trust, Swapnil Jain Family T
Internet Fund Il Pte. Ltd., HMCL, Caladium Investment Pte Ltd, 3State Venture:
Ltd., ITMS Rural Technology and Business Incubator, NK Squared, Kai
Associatg, National Investment and Infrastructure Fundréipfesented by and actin
through its investmembhanager, National Investment and Infrastructure Fund Linpjte
India-Japan Fundrépresented by and acting through its investment manager, Nat
Investment and Infrastructure Fund LimijedVenkatachary Srinivasan, IITMh
Incubation Cell, Arun Vinayak, Achal Kothari, Asha Krishnakumar, R. Mahade
Abhishek Venkataraman, Gurusankar Sankararaman, Jayaprakash Vijayan, Volp
Trust, Sagar Meher Pushpala, InnoVen Capital India Fund, Heraldr&y/entures,
Guerilla Ventures Private Limited, Amit Bhatkéarandeep Singh and Amod Malviye
The equity shareholders and preference shareholders of our Company from time
The st akehol der s b relationship C 0 mMurt
Management Board Committee$ St akehol der sd Rebapage
305

Offer Related Terms

Term
Abridged Prospectus

Acknowledgement Slip

Allot or Allotment or Allotted

Allotment Advice

Description
Abridged prospectus meansnzemorandum containing such salient features of
prospectus as may be specified by SEBI in this regard.
The slip or document issued by the relevant Designated Intermediary(ies) to the
as proof of registration of the Baim Application Form.
Unless the context otherwise requires, allotment or transfer, as the case may be o
Shares offered pursuant to the Fresh Issue and transfer of the Offered Share:
Selling Shareholders pursuant to the Offer for Sale to the successful Bidders.
Advice or intimation of Allotment sent to the successful Bidders who have Bid il
Offer or are to be Allotted the Equity Shares after the Basis of Allotment has
approved by the Designated Stock Exchange.




Term
Allottee
Anchor Investor Allocation
Price

Anchor Investor Application
Form

Anchor Investor Bid/ Offer
Period or Anchor Investo
Bidding Date

Anchor Investor Offer Price

Anchor Investor Payn Date

Anchor Investor Portion

Anchor Investor(s)

ASBA Account

ASBA Bid
ASBA Bidder(s)
ASBA Form

ASBA or Application
Supported by Blocked Amount

Axis Capital
Banker(s) to the Offer

Basis of Allotment

Bid Amount

Description
A successful Bidder to whom an Allotment is made.
The price at which Equity Shares will be allocated to Anchor Investors according
terms of the Red Herring Prospectus, which will be decided by our Comipa
consultation with the BRLMs during the Anchor Investor Bid/Offer Period.
The form used by an Anchor Investor to make a Bid in the Anchor Investor Portio
which will be considered as application for Allotment in terms of the Red Herrit
Prospectus and under the SEBI ICDR Regulations.
The date, one Working Day prior to the Bid/ Offer Opening Date, on which Bid
Anchor Investors shall be submittgatjor to and after which the Book Running Le:
Managers will not accept any Bids from Anchor Investmg allocation to Anchol
Investors shall be completed.
The price at which the Equity Shares will be Allotted to Anchor Investors in tern
the Red Herring Prospectus and the Prospectus, which price will be equal to or
than the Offer Price but not higher than the Cap Price.
The Anchor Investor Offer Price will be decided by our Company in consultation
the BRLMs.
With respect to Anchor Investor(s), it shall be the Anchor Investor Bidding Date, &
the event the Anchor Investor Allocation Price is lower than the Offer Price, not
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 consult
with the BRLMs, to Anchor Investors and the basis of such allocation will be
discretionary basis by our Company, in consultation with the BRLMs, in accorc
with the SEBI ICDR Regulations. Onthird of the Anchor Investor Portion shall k
reserved for domestic Mutual Funds, subject to valid Bids being received from doi
Mutual Funds at or above the Anchor Investor Allocation Price.
A Qualified Institutional Buyer, applying under the Anchor Investor Portior
accordance with the SEBI ICDR Regulations and the Red Herring Prospectus, ai
has Bid for an amlbonnt of at | east
Account maintained with an SCSB which may be blocked by such SCSB or the a
of the UPI Bidders blocked upon acceptance of UPI Mandate Request by UPI B
using the UPI mechanism to the extent of the Bid Amount of the ASBA Bidder.
A Bid made by an ASBA Bidder.
Any Bidder (other than an Anchor Investor) in the Qffer
An application form, whether physical or electronic, used by ASBA Bidders whick
be considered as the application for Allotment in terms of the Red Herring Pros
and the Prospectus.
An application, whether physical or electronic, used by ASBA Bidders, other
Anchor Investors, to make a Bid and authorising an SCSB to block the Bid Amo
the specified bank account maintained with such SCSB and will inelpplécations
made by UPI Bidders using the UPI Mechanism where the Bid Amount will be blc
upon acceptance of UPI Mandate Request by the UPI Bidders using the UPI
Axis Capital Limited
Collectively, the Escrow Collection Bank(s), the Refund Bank(s), the Public (
Account Bank(s) and the Sponsor Bank(s), as the case may be.
Basis on which Equity Shares will be Allotted to successful Bidders under the ¢
d e s c r i Offer @rocedur®fi on 44ba g e
The highest value of optional Bids indicated in the Bid cum Application Form,
payable by the Bidder or blocked in the ASBA Account of the ASBA Bidder, as the
may be, upon submission of the Bid in the Offer, as applicable.
In the case oRlls Bidding at the Cut off Price, the Cap Price multiplied by the nun
of Equity Shares Bid for by such Rlls and mentioned in the Bid cum Application F
However, Eligible Employees applying in the Employee Reservation Portion can
at the Cutoff Price and the Bid Amount shall be Cap Price net of Employee Disc
if any, multiplied by the number of Equity Shares Bid for by such Eligible Emplc
andmentioned in the Bid cum Application Form.

The maximum Bid Amount under the Employee Reservation Portion by an Eli
Empl oyee shall not exceed 500, 000

initial Allotment to an Eligible Employee in the Employee Reservation Portion sha
exceed 200,000 (net of Empl oyee Disc
undersubscription in the Employee Reservation Portion post initial Allotment,
unsubscribed portion may be Allotted on a proportionate basis to Eligible Empl

BiddingintheEmpoyee Reservation Portion, f
Employee Discount, if any) subject to the total Allotment to an Eligible Employet
exceeding 500, 000 (net of Employee




Term

Bid cum Application Form
Bid Lot
Bid(s)

Bid/ Offer Closing Date

Bid/ Offer Opening Date

Bid/ Offer Period

Bidder or Applicant

Bidding Centres

Book Building Process

Book Running Lead Manager
or BRLMs
Broker Centres

CAN or Confirmation of
Allocation Note
Cap Price

Description

Eligible HMCL Shareholders applying in the Shareholder Reservation Portion (st
to the Bid Amount bei ng u poffttice an@ thedBid
amount shall be Cap Price multiplied by the number of Equity Shares Bid for by
Eligible HMCL Shareholdesand mentioned in the Bid cum Application Form

The Anchor Investor Application Form or the ASBA Form, as the context requires
[ 6] Equity Shares of face value of

An indication by a ASBA Bidder to make an offer during the Bid/Offer Period purs
to submission of the ASBRorm, or on the Anchor Investor Bidding Date by an Anc
Investor, pursuant to the submission of the Anchor Investor Application Forr
subscribe to or purchase Equity Shares at a price within the Price Band, includ
revisions and modifications e¢heto, to the extent permissible under the SEBI IC
Regulations, in terms of the Red Herring Prospectus and the Bid cum Application
The term 6Biddingod6 shall be construe
Except in relation to any Bids received from the Anchor Investors, the date after
the Designated Intermediaries will not accept any Bids, which shall be notified
editions of [O0] (a widely circuloatsed
(a widely <circulated Hindi national
circulated Kannada daily newspaper, Kannada being the regional language of Kai
where our Registered Office is located) and in case of any revisiorexterded
Bid/Offer Closing Date shall also be notified on the website and terminals ¢
Members of the Syndicate and communicated to the designated intermediaries
Sponsor Bank, as required under the SEBI ICDR Regulations.

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

Except in relation to any Bids received from the Anchor Investors, the date on whi
Designated Intermediaries shall start accepting Bids, which shall be notified
editions of [O0] (a widely circulmg eda
(a widely circulated Hindi national
circulated Kannada daily newspaper, Kannada being the regional language of Ka
where our Registered Office is located) and in case of any revisioextémreded Bid/
Offer Opening Date also to be notified on the website and terminals of the Memk
the Syndicate and communicated to the Designated Intermediaries and the <
Bank, as required under the SEBI ICDR Regulations.

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

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

Any prospective investor who makes a Bid pursuant to the terms of the Red H
Prospectus and the Bid cum Application Form and unless otherwise stated or ir
includes an Anchor Investor.

Centresat which the Designated Intermediaries shall accept the ASBA Faems
Designated SCSB Branches for SCSBs, Specified Locations for Members 1
Syndicate, Broker Centres for Registered Brokers, Designated RTA Locations for
and Designated CDP Locations for CDPs.

Book building process, as provided in Schedule XllI of the SEBI ICDR Regulatior
terms of which the Offer is being made.

The book running lead managers to the Offer, being Axis Capital, HSBC, JM Fin:
and Nomura.

Broker centres notified by the Stock Exchanges where ASBA Bidders can subr
ASBA Forms to a Registered Broker, provided that Retail Individual Investors may
submit ASBA Forms at such broker centres if they are Bidding using the
Mechanism. Thaletails of such Broker Centres, along with the names and co
details of the Registered Brokers are available on the respective websites of the
Exchanges at www.bseindia.com amgw.nseindia.com

Notice or intimation of allocation of the Equity Shares sent to Antingstors, who
have been allocated the Equity Shares, after the Anchor Investor Bidding Date.
The higher end of the Price Basdipject to any revisions theretdyove which the Offel
Price and Anchor Investor Offer Price will not be finalised and above which no



http://www.nseindia.com/

Term
Cash Escrow and Sponsor Bal

Agreement

CDP or Collecting Depository
Participant

Client ID

Cut-Off Price

Demographic Details

Designated CDP Locations

Designated Date

Designated Intermediary(ies)

Designated RTA Locations

Designated SCSB Branches

Designated Stock Exchange
Draft Red Herring Prospectus
or DRHP

Eligible Employee(s)

Description
will be accepted. The Cap Price shall not be more than 120% of the Floor Price, pr
that the Cap Price shall be at least 105% of the Floor Price.
The agreement to be entered into among our Company, the Selling Sharehold
Registrar to the Offer, the BRLMs, the Escrow Collection Bank(s), the Public (
Account Bank(s), the Sponsor Bank(s), and the Refund Bank(s) for, among other
collection of the Bid Amounts from the Anchor Investors and where applicable, re
of the amounts collected from Anchor Investors, on the terms and conditions thel
A depository participant as defined under the Depositories Act, 1996, registere:
SEBI and who is eligible to procure Bids at the Designated CDP Locations in ter
circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and ¢
applicablecirculars issued by SEBI as per the lists available on the websites of the
Exchanges.
Client identification number maintained with one of the Depositories in relation t
dematerialised account.
Offer Price, which shall be any price within the Price Band, finalised by our Com
in consultation with the BRLMs.
Only Retail Individual BiddersEligible Employees Bidding under the Employ:
Reservation Portiorand Eligible HMCL Shareholders Bidding in the Shareholc
Reservation Portioare entitled to Bid at the Gufff Price. QIBs (including Anchot
Investor) and Notinstitutional Bidders are not entitled to Bid at the -GfitPrice.
The details of the Bidder s i nBcilduddeirndg
husband, investor status, occupation, bank account details, PAN and UPI
applicable.
Such locations of the CDPs where Bidders can submit the ASBA Forms. The def
such Designated CDP Locations, along with names and contact details of the
eligible to accept ASBA Forms are available on 1
respectivevebsitef the StockExchangegwww.bseindia.com anc
www.nseindia.com, respectively) as updated from time to time.
The date on which the Escrow Collection Bank(s) transfer funds from the E:
Account to the Public Offer Account or the Refund Account, as the case may be,
the instructions are issued to the SCSBs (in case of UPI Bidders using th
Mechanism, nistruction issued through the Sponsor Bank(s)) for the transfer ¢
relevant amounts blocked by the SCSBs in the ASBA Accounts to the Public
Account and/ or are unblocked, as the case may be, in terms of the Red
Prospectus and the Prospest after finalization of the Basis of Allotment
consultation with the Designated Stock Exchange, following which Equity Share
be Allotted to successful Bidders in the Offer.
SCSBs, Syndicate, stfyndicate, Registered Brokers, CDPs and RTAs who
authorised to collect ASBA Forms from the ASBA Bidders, in relation to the Offer
In relation to ASBA Forms submitted by UPI Bidders where the Bid Amount wil
blocked upon acceptance of UPI Mandate Request by such UPI Bidders using t
Mechanism, Designated Intermediaries shall mean Syndicatesyadirate/agents
Registered Brkers, CDPs, SCSBs and RTAs.
In relation to ASBA Forms submitted by QIBs (excluding Anchor Investors) and |
(not using UPI Mechanism), Designated Intermediaries shall mean Syndicate
syndicate/ agents, SCSBs, Registered Brokers, the CDPs and RTAs
Such locations of the RTAs where Bidders can submit the ASBA Forms to RTAs.
The details of such Designated RTA Locations, along with names and contact de
the RTAs eligible to accept ASBA Forms are available on the respective websites
Stock Exchanges (www.bseindia.com and www.nseindia.com, respectively) as u
from time to time.
Suchbranches of the SCSBs which shall collect the ASBA Forms used by the Bit
a list of which is available on the website of SEBI
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&inti
35, updated from time to time, or at suchestwebsite as may be prescribed by SE
from time to time.
NSE.
This draft red herring prospectus da8eptembe8, 2024 issued in accordance with tl
SEBI ICDR Regulations, which does not contain complete particulars of the pr
which the Equity Shares will be Allotted and the size of the Offer, including any adc
or corrigenda thereto.
Permanent employees of our Company (excluding such employees not eligible tc
in the Offer under applicable laws, rules, regulations and guidelines), as on the
filing of the Red Herring Prospectus with the RoC and who continue to be a patn
employee of our Company until the submission of the ASBA Form and is b




Term

Eligible HMCL Shareholders

Eligible NRI(s)

Employee Discount

Employee Reservation Portion

Escrow Account(s)

Escrow Collection Bank(s)

First Bidder or Sole Bidder

Floor Price

Fresh Issue

Description
working and present in India or abroad as on the date of submission of the ASBA
or Director of our Company, whether a whailme Director or otherwise, who is eligibl
to apply under the Employee Reservation Portion under applicable law as ofktloé
filing of the Red Herring Prospectus with the RoC and who continues to be a Di
of our Company until submission of the ASBA Form and is based, working and pi
in India or abroad as on the date of submission of the ASBA Form, but not inc{)d
Promoters; (ii) persons belonging to the Promoter Group; and (iii) Directors who
themselves or through their relatives or through any body corporate, direc
indirectly, hold more than 10% of the outstanding Equity Shares of our Company

The maximum Bid Amount under the Employee Reservation Portion by an Eli
Empl oyee shall not exceed 500,000
initial Allotment to an Eligible Employee in the Employee Reservation Portion sha
exceed 200, 000 (net of Employee Discoeo
subscription in the Employee Reservation Portion post initial Allotment, :
unsubscribed portion may be Allotted on a proportionate basis to Eligible Empl
BiddingintheEmp | oyee Reservation Portion, f
Employee Discount, if any) subject to the total Allotment to an Eligible Employe¢
exceeding 500,000 (net of Employee
Individuals and HUFs who are the public equity shareholderslesb MotoCorp
Limited, one of our Promoters (excluding such persons who are not eligible to inv
the Offer under applicable laws, rules, regulations and guidelines) as on the date
filing of the Red Herring Prospectus.

The maximum Bid Amount under théMCL Shareholders Reservation Portion by
Eligible HMCL Shareholder shall not excee200,000

NRI(s) from jurisdictions outside India where it is natlawful to make an offer o
invitation under the Offer and in relation to whom the Bid cum Application Form
the Red Herring Prospectus will constitute an invitation to purchase the Equity St
Qur Company, in consultation with ¢t
Oof fer Price (equivalent of [ 0] per
announced at least two Working Days prior to the Bid / Offer Opening Date.
The portion of the Offer being [ 0] [
up to [ 6] million which shall not
our Company, available for allocation to Eligible Employees, on a proportiorsite k

The maximum Bid Amount under the Employee Reservation Portion by an Eli

Empl oyee shall not exceed 500,000
initial Allotment to an Eligible Employee in tiéMCL ShareholdeReservation Portior
shall not exceed 2 0 0, OsOb3criptiod inlthe Empioye

Reservation Portion, the unsubscribed portion will be available for allocation
Allotment, proportionately to all Eligible Employees who have Bidektess of
200, 000,
Account(s) opened with the Escrow Collection Bank and in whose favour Ar
Investors will transfer the money through direct credittNEFT/RTGS/NACH in res
of the Bid Amount while submitting a Bid.
Bank(s) which are clearing members and registered with SEBI as a banker to a
under the SEBI BTI Regulations, and with whom the Escrow Account(s) will be op
in this case beinfj 6 ] .
The Bidder whose name shall be mentioned in the Bid Appiication Form or the
Revision Form and in case of joint Bids, whose name shall also appear as the first
of the beneficiary account held in joint names.
The lower end of the Price Band, subject to any revision theretdeing less than th
face value of the Equity Sharest, or above which the Offer Price and the Ancl
Investor Offer Price will be finalised and below which no Bids will be accepted.
The issue of 0Hquity Share f face valate of[ 0]l pra
(including a pr emi umaggdgatingip fo631,009reillion I&q
our Company.

Our Company, in consultation with the BRLMs, may consider dPeePlacemendf

speci fied securities, as may be pern
6,200million prior to filing of the Red Herring Prospectus with the RoC. ThelP@&
Placement, if undertaken, will be at a price to be decided by our Compar
consultation with the BRLMs. If the PI®O Placement is completed, the amount rai
pursuant tathe PrelPO Placement will be reduced from the Fresh Issue, subje




Term

Fugitive Economic Offender

General Information Documen

Gross Proceeds
HSBC

HMCL Shareholder
Reservation Portion

JM Financial
Monitoring Agency
Monitoring Agency Agreement

Mutual Fund Portion

Mutual Funds
Net Offer

Net Proceeds

Net QIB Portion

Nomura

Nor+Institutional Bidder(s) or
NortInstitutional Investor(s) ot
NII(s) or NIB(s)
NonInstitutional Portion

Non-Resident

Offer

Description
compliance with Rule 19(2)(b) of the SCRRhe PrelPO Placement shall not excet
20% of the size of the Fresh Issieior to the completion of the Offer, our Compa
shall appropriately intimate the subscribers to thelP& Placement, prior to allotmer
pursuant to the Ps#O Placement, that there is no guarantee that our Company
proceed with the Offer or the f8f may be successful and will result into listing of t
Equity Shares on the Stock Exchanges. Further, relevant disclosures in relatich
intimation to the subscribers to the PRO Placement (if undertaken) shall |
appropriately made in the relevant sections of the RHP and Prospectus.
An individual who is declared a fugitive economic offender under section 12 ¢
Fugitive Economic Offenders Act, 2018.
The General Information Document for investing in public offers, prepared and i
in accordance with the circular (SEBI/HO/CFD/DIL1/CIR/P/2020/37) dated Marct
2020,issued by SEBI and the UPI Circulars, as amended from time to time. The G
Information Document shall be available on the websites of the Stock Exchang
the BRLMs.
The gross proceeds of the Fresh Issue that will be available to our Company.
HSBC Securities and Capital Markets (India) Private Limited
The portion of the Offer being [0] ;
up to [ 6] mi | | i 90 ofwhkOffer kize avhilatlelfor alazation
to Eligible HMCL Shareholdes, on a proportionate basis
JM Financial Limited
[ 0]
The agreement to be entered into between our Company aMbthisring Agency
prior to filing of the Red Herring Prospectus.
The portion of the Offer being 5% of
of face value of 1 each, wh i c Irundsloryl
on a proportionate basis, subject to valid Bids being received at or above the Offe
Mutual funds registered with SEBI under the Securities and Exchange Board of
(Mutual Funds) Regulations, 1996.
The Offer less the Employee Reservation Portaond the HMCL Shareholder
Reservation Portian
Proceeds of the Fresh |Issue | ess our
details regarding the use of tObjectshfahe
Offer0 begi nnil#é#2g on page
The QIB Portion less the number of Equity Shares Allotted to the Anchor Investo
Nomura Financial Advisory and Securities (India) Private Limited
Bidders that are not QIBs or Rlls and who have Bid for Equity Shares for an at
mo r e t h a n(but notnBlu@ingONRIB other than Eligible NRIs)

The portion of the Offer being not
Equity Shares of face value of 1 ec
Institutional Bidders, of which (a) ortlird portion shall be reserved for applicants w
application size of more t han -third2porion
shall be reserved for applicants wit
that the unsubscribed portion in either of such-catiegories may ballocated to
applicants in the other sudategory of Nofinstitutional Bidders, subject to valid Bid
being received at or above the Offer Price.

A person resident outsidadia, as defined under FEMA and includes NRIs, FPIs
FVCls.

I nitial publ i c of foefr ifnagc eo fv a[l dule Bogfu i t
of [ 6] per Egmpiisingsf aBdslalsseaggregating up to31,000million
andan Offer for Sale.The Offer comprises the Net Offdhe Employee Reservatiol
Portionand theHMCL Shareholder Reservation Portion

Our Company, in consultation with the BRLMs, may consider dR@ePlacement ol
speci fied securities, as may be pern
6,200million, prior to filing of the Red Herring Prospectus with the RoC. ThelP&
Placement, if undertaken, will be at a price to be decided by our Compar
consultation with the BRLMs. If the RPI®O Placement is completed, the amount rai
pursuant tathe PrelPO Placement will be reduced from the Fresh Issue, subje
compliane with Rule 19(2)(b) of the SCRR, as amendétk PrelPO Placement shal
not exceed 20% of the size of the Fresh IsBuer to the completion of the Offer, ot
Company shall appropriately intimate the subscribers to thtPRyélacement, prior tc
allotment pursuant to the PHeO Placement, that there is no guarantee that
Company may proceed with the Offer or théeDmay be successful and will result in




Term

Offer Agreement

Offer for Sale

Offer Price

Offered Shares

PrelPO Placement

Price Band

Pricing Date

Prospectus

Public Offer Account

Public Offer Account Bank(s)

QIB Bid/ Offer Closing Date

QIB Bidders
QIB Portion

Description

listing of the Equity Shares on the Stock Exchanges. Further, relevant disclost
relation to such intimation to the subscribers to thelP& Placement (if undertaker
shall be appropriately made in the relevant sections of the RHP and Praspectus
The agreement dateSleptember 92024 executed among our Company, the Sel
Shareholders and the BRLMs, pursuant to which certain arrangements are agre
relation to the Offer.

Theoffer for sale of up t€2,000,76@&quity Sharese f f ace val ue of
t o[ Onpillion by the Selling Shareholders in the Offer. For further information,
fitTheOffed begi nni8BAg on page

The final price at which Equity Shares will be Allotted to successful Bidders othet
Anchor Investors in terms of the Red Herring Prospecthg. Offer Price will be
decided by our Company in consultation with the BRLMs on the Pricing Dat
accordance with the BoeRuilding Process and in terms of the Red Herring Prospe:

A discount of [ 0] % on the Offer Pri
offered to Eligible Employees Bidding in the Employee Reservation Portion.
Employee Discount, if any, will be decided by our Company in consultation witt
BRLMs.

Upt022,000,766Equi ty Shares of face v hobnjll®on
being offered for sale by the Selling Shareholdletse Offer for Sale

Our Company, in consultation with the BRLMs, may consider a further isst
specified securities, as may be pern
6,200million prior to filing of the Red Herring Prospectus with the RoC. ThelP@
Placement, if undertaken, will be at a price to be decided by our Compar
consultation with the BRLMs. If the RIEO Placement is completed, the amount rai
pursuant tathe PrelPO Placement will be reduced from the Fresh Issue, subje
compliance wit Rule 19(2)(b) of the SCRRhe PrelPO Placement shall not exce¢
20% of the size of the Fresh Isst&ior to the completion of the Offer, our Compa
shall appropriately intimate the subscribers to thelP@ Placement, prior to allotmer
pursuant to the Pf#O Placement, that there is no guarantee that our Company
proceed with the Offer or the fef may be successful and will result into listing of t
Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation
intimaton to the subscribers to the RRO Placement (if undertaken) shall |
appropriately made in the relevant sections of the RHP and Prospectus

The price band ranging from the Fl oo

of [ 0] Share inclullirg ariy teyisions thereof. The Price Band and mini
Bid Lot, as decided by our Company in consultation with the BRLMs will be adver
in all editions of [0] (a widely cir
of [ ddel(ya aiircul ated Hindi national

widely circulated Kannada daily newspaper, Kannada being the regional langu
Karnataka where our Registered Office is located), at least two Working Days p
the Bid/Offe Opening Date with the relevant financial ratios calculated at the F
Price and at the Cap Price, and shall be made available to the Stock Exchange:
purpose of uploading on their respective websites.

Provided that the Cap Price shall be at least 105% of the Floor Price and shall
greater than 120% of the Floor Price.

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

The Prospectus to be filed with the RoC on or after the Pricing Date in accordanc
Section 26 of the Companies Act, 2013, and the SEBI ICDR Regulations conte
inter alia, the Offer Price, the size of the Offer and certain other information, inclu
any addenda or corrigenda thereto.

The bank account opened with the Public Offer Account Bank under Section 4C
the Companies Act, 2013, to receive monies from the Escrow Account and fro
ASBA Accounts on the Designated Date.

Bank(s) which are clearing members and registered with SEBI as bankers to ar
and with whom the Public Offer Account(s) will be opened.

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

QIBs who Bid in the Offer.

The portion of the Offer (including the Anchor Investor Portion) being not less than
of the Net Offer consistingdd]Equi ty Shares of face
allocation to QIBs (including Anchor Investors) on a proportionate basis (in w




Term

QIBs or Qualified Institutional
Buyers
Red Herring Prospectus or RH

Refund Account(s)
Refund Bank(s)

Registered Brokers

Registrar Agreement

Registrar to the Offer o
Registrar

Resident Indian

Retail Individual Bidder(s) or
Retail Individuallnvestor(s) or
RII(s) or RIB(s)

Retail Portion

Revision Form

RTAs or Registrar and Shar
Transfer Agents

Self Certified Syndicate
Bank(s) or SCSB(s)

Share Escrow Agent
Share Escrow Agreement

Description
allocation to Anchor Investors shall be on a discretionary basis, as determined
Company in consultation with the BRLMs up to a limit of 60% of the QIB Porti
subject to valid Bids being received at or above the Offer Price or Anchor Investor
Price (for Anchor Investors).
Qualified institutional buyers as defined under Regulation 2(1)(ss) of the SEBI |
Regulations.
The Red Herring Prospectus to be issued in accordance with Section 32
Companies Act, 2013, and the provisions of the SEBI ICDR Regulations, which w
have complete particulars of the Offer Price, including any addenda or corri
thereto. TheRed Herring Prospectus will be filed with the RoC at least three wor
days before the Bid/Offer Opening Date and will become the Prospectus upon
with the RoC after the Pricing Date.
The account opened with the Refund Bank(s), from which refunds, ibattye whole
or part of the Bid Amount to Anchor Investors shall be made.
The Banker(s) to the Offer with whom the Refund Account(s) will be opened, ir
case being [O0].
Stock brokers registered with SEBI under the Securities and Exchange Board o
(Stock Brokers an®ubBrokerg Regulations, 1992 and the stock exchanges ha
nationwide terminals, other than the Members of the Syndicate and eligible to p
Bids in terms of Circular No. CIR/CFD/14/2012 dated Octob@042 issued by SEBI
and the UPI Circulars.
The agreement dat&eptember 8024 entered into between our Company, the Sel
Shareholders and the Registrar to the Offer, in relation to the responsibilitie
obligations of the Registrar to the Offer pertaining to the Offer.
Link Intime India Private Limited

A person resident in India, as defined under FEMA.

Individual Bidders, who have Bid for the Equity Shares foamountwhich is not more
t han 200,000 in any of the biddin
through their karta and Eligible NRI Bidders) and does not include NRIs (other
Eligible NRIs).

The portion of the Offer being not
Equity Shares of face value of 1 e
Investors as per the SEBI ICDR Regulations, which shall not be less than the mii
Bid Lot, subject to valid Bids being received at or above the Offer Price.

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

QIB Bidders and Notinstitutional Bidders are not allowed to withdraw or lower th
Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage. F
Individual Bidders Eligible Employeesand Eligible HMCL Shareholdersan revise
their Bids during the Bid/ Offer Period and withdraw their Bids until the Bid/ O
Closing Date.

The registrar and share transfer agents registered with SEBI and eligible to procu
at the Designated RTA Locations in terms of circular
CIR/CFD/POLICYCELL/11/2015 dated November P015,issued by SEBI.

The banks registered with SEBI, offering services in relation to ASBA (other
through UPI Mechanism), a list of which is available on the website of SE}
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=3
www.sebi.gov.in/ebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=3&
such other website as updated from time to time, and (ii) The banks registere
SEBI, enabled for UPI Mechanism, a list of which is available on the website of
at www.sebi.gov.in/sebiwébther/OtherAction.do?doRecognisedFpi=yes&intmlid=
or such other website as updated from time to time.

Applications through UPI in the Offer can be made only through the SCSBs n
applications (apps) whose name appears on the SEBI website. A list of SCSI
mobile application, which, are live for applying in public issues using UPI Mecha
isappeang in the #Alist of mobile applic
on the SEBI website a
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=4
The said list shall be updated on the SEBI website from time to time.

[ 6] .

The agreement to be entered into among our Company, the Selling Shareholders
Share Escrovigent in connection with the transfer of the Offered Shares by the S¢
Shareholders and credit of such Offered Shares to the demat account of the Allo
accordance with the Basis of Allotment.
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Term
Specified Locations
Sponsor Bank (s)

SubSyndicate Members

Syndicate Agreement

Syndicate Members
Syndicate or Members of th
Syndicate

Underwriters

Underwriting Agreement

UPI

UPI Bidders

UPI Circulars

UPI'ID

UPI Mandate Request

Description
Bidding Centres where the Syndicate shall accept ASBA Forms from Bidders.
Bank(s) registered with SEBI which will be appointed by our Company to act
conduit between the Stock Exchanges and the National Payments Corporation ¢
in order to push the mandate collect requests and/ or payment instructions of t|
Biddersand carry out other responsibilities, in terms of the UPI Circulars, in this
being [0].
The subsyndicate members, if any, appointed by the BRLMs and the Sync
Members, to collect ASBA Forms and Revision Forms.
The agreement to be entered into among our Company, the Registrar to the Of
Selling Shareholders, the BRLMs and the Syndicate Members in relation t
procurement of Bid cum Application Forms by the Syndicate.
Syndicate members as defined under Regulation 2(1)(hhh) of the SEBI
Regulations.
The BRLMs and the Syndicate Members.

[ 6]

The agreement to be entered into among the Underwriters, our Company, the
Shareholders and the Registrar, on or after the Pricing Date but prior to filing
Prospectus with the RoC.

Unified Payments Interface, which is an instant payment mechanism, develog
NPCI.

Collectively, individual investors who applied as (i) Retail Individual Bidders in
Retail Portion (ii) Non-Institutional Bidders(iii) Eligible Employees who applied ir
the Employee Reservation Portion and
of Employee Discount, if any) in the Ndnstitutional Portiorand (iv) Eligible HMCL
Shareholdexin the Eligible HMCL Reservation Portion (subject to the Bid Amoul
bidding under the UPI Mechanism through ASBA Form(s) submitted with Synd
Membes, Registered Brokers, Collecting Depository Participants and Registra
Share Transfer Agents.

Pursuant to Circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2
issued by SEBI, all individual investors applying in public issues where the applic
amount is up to 500,000 are requi
provide heir UPI ID in the Bid cum Application Form submitted with: (i) a syndic
member, (ii) a stock broker registered with a recognized stock exchange (whose
is mentioned on the website of the stock exchange as eligible for such activity),
deposiory participant (whose name is mentioned on the website of the stock exc
as eligible for such activity), and (iv) a registrar to an issue and share transfer
(whose name is mentioned on the website of the stock exchange as eligible fc
activity).

SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, Z
SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, S
circular number SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, ¢
circular number SEBI/B/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SE
circular number SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019,
circular number SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, <
circular number SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/teld March 16, 2021
SEBI circular number SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, !
circular number SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SI
circular number SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, S
circular number SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, £
master circular with circular number SEBI/HO/MIRSD/PQIP/CIR/2024/37 datec
May 7, 2024 (to the extent that such circulars pertain to the UPI Mechanism),
ICDR Master Cicular, SEBI circular number SEBI/HO/CFD/TPD1/CIR/P/2023/1
dated August 9, 2023, and any subsequent circulars or notifications issued by <
this regard, along with the circulars issued by the Stock Exchanges in this r
including the circular iaged by the NSE having reference number 25/2022 dated At
3, 2022, and the circular issued by BSE having reference number 202208@3ed
August 3, 2022 and any subsequent circulars or notifications issued by SEBI or
Exchanges in this regard.

ID created on Unified Payment Interface (UPI) &nglewindow mobile payment
system developed by the National Payments Corporation of India.

A request (intimating the UPI Bidder by way of a notification on the UPI applice
and by way of a SMS directing the UPI Bidder to such UPI application) to the
Bidder initiated by the Sponsor Bank to authorise blocking of funds on the
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Term Description

application equivalent to Bid Amount and subsequent debit of funds in ca

Allotment.

The bidding mechanism that shall be used by UPI Bidders to make a Bid in the C

accordance witlUPI Circulars.

UPI PIN Password to authenticate UPI transaction.

Wilful Defaulter or Fraudulent Wilful defaulter or fraudulent borrower as defined under Regulation 2(1)(lll) of the ¢

Borrower ICDR Regulations.

Working Day All days other than second and fourth Saturday of the month, Sunday or a public h
on which commercial banks in Mumbai are open for busimpessjded,however, with
reference to (a) announcement of Price Band; and (b) Bid/ Offer Period, the expr
iWor king Dayo shall mean all days o1
for business, excluding all Saturdays, Sundays or public holidays; amith(cgference
to the time period between the Bid/ Offer Closing Date and the listing of the E
Shares on the Stock Exchanges, the
days of Stock Exchanges, excluding Sundays and bank holidays, in téh@siofulars
issued by SEBI.

UPI Mechanism

Technical/ Industry and BusinessRelated Abbreviations

Term Description
2 Wo Two-wheeler
ADC Ather Drive Controller

Adjusted Gross Margin Total income less cost of material consumed, purchas®okin-trade and change il
inventories of finished goods, steoktrade and workn-progress
Adjusted Gross Margin % Adjusted Gross Margin divided by total income

Adjusted Gross Margir Adjusted Gross Margin less government subsidies under the FAME scheme

Excluding Subsidies
APDS

Ather Product Development System

AIS Automotive Industry Standards
API Application Programming Interface
ARAI Automotive Research Association of India

Ather Data Platform

A cloud management software developedhouse that processes data from BAWs
in realtime and extracts insights

ASDK Ather Software Development Kit

BIS Bureau of Indian Standards

BMS Battery management system

BOM Bill of materials

COGS Sum of cost of materials consudyeurchase of stoel-trade, change in inventories «
finished goods, stoek-trade and workin-progress

CSR Corporate social responsibility

DC-DC Converter

An electronic circuit or electromechanical device that converts a source ofcdinezit
(BC6) from one voltage |l evel to anott

DMS Dealer management system

DSIR Department of Scientific and Industrial Research

E2W Electric twowheeler

EBITDA Earnings before exceptional items and tax plus finance adtepreciation anc

EBITDA Margin %
EHSS

amortization expenses
EBITDA divided by total income
Environmental, health, safety and social

EMPS 2024 Ministry of Heavy I ndustries, Gover
scheme subsidy provided to customers who purchase EVs in order to encourag
adoption of electric mobility and the development of its manufacturing ecosystt
India

ESG Environmental, social and governance

EVs Electric vehicles

FAME Ministry of Heavy Industriesover nment of I ndiads f a
of hybrid and electric vehicles subsidy provided to customers who purchase EVs it
to encourage Faster Adoption Of Electric Mobility and the development o
manufacturing ecosystem in India

GHG Greenhouse gas

HMI Human machine interaction

ICE Internal combustion engine

LECCS Light Electric Combined Charging System
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Term
LFP
MCU
MES
NMC
OEM
OTA
PCBA
PLMS
PMSM
Production Linked
Scheme

R&D
SIPCOT
SOP
TAAS
TCO
VCU

Incentive

Description

Lithium-fero phosphate

Motor control unit

Manufacturing execution system

Nickel manganese cobalt oxide

Original equipment manufacturer

Overthe-air

Printed circuit board assembly

Product lifecycle management system

Permanent magnet synchronous motor

Productionlinked incentive schemaunched by the Government of India across vari
sectors to boost domestic manufacturing, reduce import dependence, encourage
and generate employment

Research and development

State Industrial Promotion Corporation of Tamil Nadu

Start of Product

Think As A Species

Total cost of ownership

Vehicle Control Unit

Conventional and General Terms or Abbreviations

Term
or Rs. or Rupees or INR
AGM
AlF

BangaloreBengaluru
BSE

CAGR

Category | AlF

Category | FPI
Category Il AIF
Category Il FPI

CCPS

CDSL

CIN

Companies Act
Companies Act, 1956
Companies Act, 2013

DDT
Depositories
Depositories Act
DIN

DP ID

DP or Depository Participant
EGM

EIA Notification
EPS

ESOP

Factories Act
FCNR

FDI

FDI Policy

FEMA

Description
Indian rupees
Annual General Meeting.
An alternative investment fund as defined in and registered with SEBI unde
Securities and Exchange Board of India (Alternative Investment Funds) Regule
2012.
The term Bangalore has been interchangeably used as Bengaluru
BSE Limited.
Compound annual growth rate
Al Fs registered as fACategory | al t e
Exchange Board of IndigAlternative Investment Funds) Regulations, 2012.
FPIl's registered as f@dCategory | fore
Exchange Board of India (Foreign Portfolio Investors) Regulations, 2014.
Al Fs registered as fACategory 11 al te
Exchange Board of India (Alternative Investment Funds) Regulations, 2012.
FPI's registered as fACategory 1|1 for
Exchange Board of India (Foreign Portfolio Investors) Regulations, 2014.
Compulsorily convertible preference shares.
Central Depository Services (India) Limited.
Corporate Identity Number.
The Companies Act, 1956 and tBempanies Act, 2013, as applicable.
The erstwhile Companies Act, 1956 along with the relevant rules made thereund
Companies Act, 2013, along with the relevant rules, regulations, clarifications, cir
and natifications issued thereunder, as amended to the extent currently in force.
Dividend distribution tax.
NSDL and CDSL.
The Depositories Act, 1996, read with regulations framed thereunder.
Directorldentification Number.
Depository Participantds I dentity
A depository participant as defined under the Depositories Act.
Extraordinary General Meeting.
Environmental Impachssessment Notification, 2006.
Earnings Per Share.
Employee stock option plan
Factories Act, 1948
Foreign currency neresident account.
Foreign Direct Investment.
The consolidated FDI Policy, issued the Department of Promotion of Industry ai
Internal Trade, Ministry of Commerce and Industry, Government of India, anc
modifications thereto or substitutions thereof, issued from time to time.
The Foreign Exchange Management Act, 1999, read with rules and regul
thereunder.

N u
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Term
FEMA Non-Debt Instruments
Rules
Financial Year or Fiscal o
Fiscal Year
FPI(s)
FVCI

Gol or Government or Centre
Government

GST

HUF

ICAI

IFRS

Income Tax Act
Income Tax Rules
Ind AS

India
Indian GAAP

IPO

IST

IT Act
MCA

Mn or mn
N.A.
NAV
NBFC-SI

NEFT
NPCI
NRI

NSDL
NSE
OCB or Overseas Corporal
Body

P/E Ratio

PAN

PAT

RBI

Regulation S

RTGS

Rule 144A

SCORES

SCRA

SCRR

SEBI

SEBI  (Merchant Bankers
Regulations

SEBI Act

SEBI AlIF Regulations

SEBI BTI Regulations
SEBI FPIRegulations

SEBI FVCI Regulations

Description
Foreign Exchange Management (Naebt Instruments) Rules, 2019 issued by
Ministry of Finance, Gol.
The period of 12 monthmommencing on April 1 of the immediately preceding calen
year and ending on March 31 of that particular calendar year.
Foreign portfolio investors as defined under the SEBI FPI Regulations.
Foreign venture capital investors defined and registered under the SEBI FV
Regulations.
The Governmentf India.

Goods and services tax.

Hindu undivided family.

The Institute of Chartered Accountants of India.

International Financial Reporting Standards of the International Accounting Star
Board.

The Incometax Act, 1961, read with the rules framed thereunder.

The Incometax Rules, 1962.

The Indian Accounting Standards prescribed under section 133 of the Companit
2013, as notified under Companies (Indian Accounting Standard) Rules, 20:
amended.

Republic of India.

Accounting standards notified under section 133 of the Companie24@, read with
Companies (Accounting Standards) Rules, 2006, as amended and the Con
(Accounts) Rules, 2014, as amended.

Initial public offering.

Indian Standard Time.

The Information Technology Act, 2000

The Ministry ofCorporate Affairs, Government of India.

Million.

Not applicable.

Net asset value

A systemically important nebanking financial company as defined under Regula
2(1)(iii) of the SEBI ICDR Regulations.

National Electronic Fund Transfer.

National Payments Corporation of India.

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

The National Stock Exchange of India Limited.

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

Price / earnings ratio.

Permanent account number.

Profit after tax.

Reserve Bank of India.

Regulation S under the U.Securities Act.

Real time gross settlement.

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

SEBI complaints redress system.

The Securities Contracts (Regulation) Act, 1956.

The Securities Contracts (Regulation) Rule57.

The Securities and Exchange Board of India constituted under the SEBI Act, 199

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

The Securities and Exchange Boardrafia Act, 1992.

The Securities and Exchange Board of India (Alternative Investment Fi
Regulations, 2012.

The Securities and Exchange Board of India (Bankers to an Issue) Regulations, .
The Securities and Exchange Board of India (Foreign Portfolio Investors) Regule
2014.

The Securities and Exchange Board of India (Foreign Venture Capital Inve
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Term
SEBI ICDR Master Circular
SEBI ICDR Regulations
SEBI Listing Regulations
SEBI RTA Master Circular
SEBI SBEB & SE Regulations
SEBI VCFRegulations
State Government
Stock Exchanges
Takeover Regulations
TAN
u.s.
U.S. Dollar(s) or USD or US
Dollar
U.S. GAAP
U.S. QIBs

U.S. Securities Act
VCFs

Year/ Calendar Year/ CY

Description
Regulations, 2000.
SEBI master circular bearing reference num
SEBI/HO/CFD/PoD2/P/CIR/2023/00094 dated June 21, 2023.
The Securities and Exchange Board of India (Issue of Capital and Discl
Requirements) Regulations, 2018.
The Securities and Exchange Board of India (Listing Obligations and Disclt
Requirements) Regulations, 2015.
SEBI master circular bearing number SEBI/HO/MIRSD/POB/CIR/2024/37 datec
May 7, 2024.
Securities and Exchange Board of India (Share Based Employee Benefits and
Equity) Regulations, 2021.
Erstwhile, the Securities and Exchange Board of India (Venture Capital F
Regulations, 1996.
The government of a state in India.
Collectively, the BSE and NSE.
The Securities anéExchange Board of India (Substantial Acquisition of Shares
Takeovers) Regulations, 2011.
Tax deduction account number.
The United States of America
United States Dollar

Generallyaccepted accounting principles in the United States of America.
Persons reasonably believed to be
144A under the U.S. Securities Act in the United States

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

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

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

Certain Conventions

Al l references in this Draft Red Herring Prospectus
possessions and all references herein to the 6Governr
the 6Stat e Gotheesoverrmeent tofdindia, icemtralt oo state, as applicable. Further, references to
Bangalore shall be construed to be to Bengaluru, aneveisa.

Unless otherwise specified, any time mentioned in this Draft Red Herring Prospectus is in Indian Standard Time.
Unless indicated otherwise, all references to a year in this Draft Red Herring Prospectus are to a calendar year.

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

Currency and Units of Presentation

All references tdi Ru p e e ( sQrid ¢ orfii RN &dio Indian Rupees, the officialrrencyof the Republic
of India. All referencestd U. S. DorlilUSmosy D D oareltoaUnited States Dollars, the official
currency of the United States of America.

Exchange Rates

This Draft Red Herring Prospectus contains conversion of U.S. Dollar into Rupees that have been presented solely
to comply with the requirements of the SEBI ICDR Regulatidhgse conversiorghould not be considered as

a representation that such U.S. Dollar amounts have been, could have been or can be converted into Rupees at any
particular rate, the rates stated below or at all. Unless otherwise stetazkchange rates referred to for the
purpose of conversion &f.S. Dollar amountito Rupee amountsre as follows:

(inm ~
Currency Exchange rate as on
March 31, 2024 March 31, 2023 March 31, 2022
1USD 83.37 82.22 75.81

Sourcewww.fbil.org.in
Note: If the reference rate is not available on a particular date due to a public holiday, exchange rates of the prekiogsD&pihas been

disclosed. The reference rates are rounded off to two decimal places.
Financial and Other Data

Unless stated or the context requires otherwise, the financial information and the financial ratios in this Draft Red
Herring Prospectus is derived from our Restated Financial Information.

The restated financial information of our Company for the financial years ended March 31, 2024, March 31, 2023
and March 31, 2022 comprising the restated statement of assets and liabilities as at March 31, 2024, March 31,
2023 and March 31, 2022, the reésthstatement of profit and loss (including other comprehensive income), the
restated statement of changes in equity and the restated statement of cash flow for the years ended March 31,
2024, March 31, 2023 and March 31, 2022, the summary of mater@alrdicg policies and other explanatory
information prepared in accordance with Section 26 of Part | of Chapter Il of the Companies Act, 2013, the SEBI
ICDR Regulations, as amended, and the Guidance Note on Reports in Company Prospectuses (Revised 2019)
issued by the ICAlas amended

For further information of our HEramildnfoymatienobegimegq ci a l i
on page319.

OQur Companyés fiscal year commences on April 1 of €
Accordingly, all references t o FHscap aFistal Yeawol,imdncili scal vy

Year0) are to the 12 months ended March 31 of that par!

The degree to which the financial information included in this Draft Red Herring Prospectus will provide
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meaningf ul i nformation is entirely dependent on the |
and practices, Ind AS, the Companies Act, 2013, and the SEBI ICDR Regulations. Any reliance by persons not
familiar with Indian accounting pizies and practices on the financial disclosures presented in this Draft Red

Herring Prospectus should, accordingly, be limited. There are significant differences between Ind AS, Indian
GAAP, U.S. GAAP and IFRS. Our Company does not provide reconciliatits 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 t hei r Rigkiac@arsitindamn our f
accounting standard (Al nd AS0) and other accounting
standards (Al FRS0) gnadcUripted Qtcztoesntdeamempalinci pl es (
di fferences, which may be material t®onpage8lest or sdé asse

All the figures in this Draft Red Herring Prospectus have been presented in million or in whole nhumbers where
the numbers have been too small to presentillion unless stated otherwise. One million represents 1,000,000
and one billion represents 1,000,000,000. Certain figures contained in this Draft Red Herring Prospectus,
including financial information, have been subject to rounding adjustments. Ceytaésfin decimals have been
rounded off to the two decimal pointany discrepancies in any tabletween the totals and the sum of the
amounts listed are due to rounding off. In certain instances, (i) the sum or percentage change of numbers may not
conform exactly to the total figure given, and (ii) the sum of the figures in a column or row in tartagimay

not conform exactly to the total figure given for that column or row. Figures sourced fronpahiydindustry

sources may be expressed in denominations other than million or may be rounded off to other than two decimal
points in the respectivsources, and such figures have been expressed in this Draft Red Herring Prospectus in
such denominations or roundeff to such number of decimal points as provided in such respective sources

Unl ess the context otherwise i ndiRskaFacoss, ,OufBuginegee r cent a
andMamagement 6s Discussion and Analysis of ohi3ageisal
225and396, respectively, and elsewhere in this Draft Red Herring Prospectus have been calculated on the basis

of amounts derived from the Restated Financial Information.

Non-Generally Accepted Accounting Principles Financial Measures

This Draft Red Herring Prospectus contaiestain noRGAAP financial measures and certain other statistical
information relating to our operations and financial performance like Adjusted Gross MEBGI)A, EBITDA

Margin, Profit / (Losg for the year Margin andertain other supplemental statistical information relating to our
operations anfinancial performancé t o g eNomr@AAR Medsure jhat are not required by, or presented

in accordance with, Ind AS, Indian GAAP, or IFRS. Further, theseGRAP measures are not a measurement

of our financial performance or liquidity under Ind AS, Indian GAAP, IFRS or U.S. GAAP and should not be
consideed in isolation or construed as an alternative to profit/ (loss) for the years, cash flows, liquidity or any
other measure of financial performance or as an indicator of our operating performardigy, ljgefitability or

cash flows generated by operating, investing or financing activities derived in accordance with Ind AS, Indian
GAAP, IFRS or U.S. GAAP. We compute and disclose suchimdian GAAP financial measures and such other
statistical infomation relating to our operations and financial performance as we consider such information to be
useful measures of our business and financial performance. TheBali@mnGAAP financial measures and other
statistical and other information relating ta aperations and financial performance may not be computed on the
basis of any standard methodology that is applicable across the industry and therefore may not be comparable to
financial measures and statistical information of similar nomenclature tlyabeneomputed and presented by
other companies and are not measures of operating performance or liquidity defined by Ind AS and may not be
comparable to similarly titted measures presented by other companies. For the risks relating te @AARoN
Measures  sRis& Fafitorsi We track certain operational metrics and ndBAAP (generally accepted
accounting principles) measures for our operations with internal systems and tools and do not independently
verify such metrics. Certain of our operational metrics are subject to inhéhallenges in measurement and

any real or perceived inaccuracies in such metrics may adversely affect our business and repiatatigrage

73.

Industry and Market Data

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

Unless stated otherwise, industry and market data used in this Draft Red Herring Prospectus is derived from the
r e p or tAsgessmdnteofE|ectrit Twdheeler Industry in India d Septerdber2024( GRISIL Reporto )
prepared byCRISIL appointed by our Company pursuant to an engagement letterMayed, 2024 and such

CRISIL Report has been commissioned by and paid for by our Company, exclusively in connection with the
Offer. FurtherCRISIL pursuant to their consent letter daBsptembed, 2024 has accorded its no objection and
consent to use theRISIL Reportin connection with the Offesndhas also confirmed that it is an independent
agency, and that it is not related to our Company, our Directors, our Promoters, our Key MaPagsriael or

our Senior Management the BRLMs

The CRISIL Report is available on the website of our Companytads://www.atherenergy.com/investor
relations/drhpdocuments

CRISIL MI&A has required us to include the following disclaimer in connection witGRISIL Report

iCRI SI'L MI &A, a division of CRISIL Limited (ACRI SI LO)
Report based on the Information obtained by CRISIL from sources which it considers reliable. However, CRISIL

does not guarantee the accuracy, adeyyuar completeness of the Data/ Report and will not be responsible for

any errors or omissions or for the results obtained from the use of Data/ Report. The CRISIL Report is not a
recommendation to invest / disinvest in any company covered in the CR[RItt. CRISIL especially states that

it has no financial liability whatsoever to the subscribers/ users/ transmitters/ distributors of the Report. CRISIL
Research operates independently of, and doesgsnot h a\
Divisions, which may, in their regular operations, obtain information of a confidential nature. The views
expressed in the CRISIL Report are that of CRISIL Research and not of CRISIL Ratings Division. No part of the
CRISIL Report may be published/reptuced i n any form withowt CRISIL6s p

The extent to which industry and market data set forth in this Draft Red Herring Prospectus is meaningful depends

on the readerés familiarity with and understanding o
no standard data gathering madblogies in the industry in which we conduct our business, and methodologies

and assumptions may vary widely among different industry sources. Accordingly, no investment decision should

be made solely on the basis of such information. Such data invislkgsuncertainties and numerous assumptions

and is subject to change based o rRiskFadorsbWehavieased or s, i
information from the CRISIL Report which we commissioned and paid for exclusively in relation to the Offer

and any reliance on information therein is subject to inherentrisks o n 72 a g e

I n accordance with the SEBhBsisfoCOfer PiR@® g winalfbaogedes t he s
information relating to our peer group companies and industry averages. Such information has been derived from
publicly available sources. Such industry sources and publications are also prepared based on information as at
specific dates and mayo longer be current or reflect current trends. Industry sources and publications may also

base this information on estimates and assumptions that may proviacorbect.

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 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, inclddemerits and risks involved. The Equity
Shares offered in the Offer have not been and will not be registered under the U.S. Securities Act or any other
applicable law of the United States and, unless so registered, may not be offered or sold withite¢thStates

18



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 Statesontyo per sons reasonably believed to be Aqual.i
144A under the U.S. Securities Act andSrQB®er rfeod ttc ei |
avoidance of doubt, the term U.S. QIBs does not rgfea category of institutional investor defined under
applicable I ndian regulations and r efiBst)r eidn ttor a ms atchti
exempt from the registration requirements of the U.S. Securities Act and (b) outside of the United States in
offshore transactions as defined in and in compliance with Regulation S and the applicable laws of the jurisdiction
where thoseo f f er s and s alGther Regulaory rared dStatutorySselosuids Eligibility and

Transfer Restricionsd o n 450.a g e

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 gghicable laws of such jurisdiction.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Pr-ocpkichngsstcane memtssac.er Alali ns ti.
expected financial condition and results agerations, business, plans and prospects are forward looking
statements, which may include statements with respect to our business strategy, our revenue and profitability, our
goals and other such matters discussed in this Draft Red Herring Prospeatdingegnatters that are not

historical facts. These forwatdoo ki ng st at ements generally cambobe iden
fianticipated , beliéve , goald , expécd , estimat® , inteido , likelfy too , objdttive , plard , projécted |,

fishouldo wiflio ,will Bontinued ,seekto ,willpursued or ot her words or phrases of
statements that describe our expected financial conditions, results of operations, strategies, objectives, prospects,
plans or goals are also forwambking statementddowever, these are not the exclusive means of identifying
forward-looking statement®ll forward-looking statements whether made by us or any third parties in this Draft

Red Herring Prospectus are based on our current plaimsaes, presumptions and expectations and are subject

to risks, uncertainties and assumptions about us that could cause actual results to differ materially from those
contemplated by the relevant forwdaoibking statement.

Actual results may differ materially from those suggested by the forlwakihg statements due to risks or
uncertainties associated with the expectations with respect to, but not limited to, regulatory changes pertaining to
the industry in which our Compg has businesses and our ability to respond to them, our ability to successfully
implement our strategy, our growth and expansion, technological changes, our exposure to market risks, general
economic and political conditions in India and globally whi@veéh an impact on our business activities or
investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest
rates, foreign exchange rates, equity prices or other rates or prices, the performance arfictae firarkets in

India and globally, incidence of any natural calamities and/or acts of violence, changes in laws, regulations and
taxes and changes in competition in our industry.

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

we have experiencddsses and negative cash flows experienced by us from operations since inception;

our limited operating history makes evaluating our business and future prospects gdifficult

our dependence on thdemand for and adoption of E2Ws;

our ability to attract customers;

our competitiveness within the highly competitive Indian automotive market depends on our ability to

successfully develop, market and deliew and quality EV models and launch new associated services;

defects or quality issues in our EVs, software, charging infrastructure, accessories or the components used in

the manufacture of our EVs (electric vehicles) may cause us to fail to meet industry standards or advertised

performance levels;

1 we currently derive our revenue predominantly from the sale of limited electriw/ihweler models. If our
E2Wsare not wellreceived by the market, our business and future prospects

1 if our E2Wsdo not meet the promised level of performance and quality, we may be required to undertake
product recalls or other corrective actipns

9 failure of our suppliers to deliver components used in our E2¥/sagreed, may cause delays in our
manufacturing and delivery timelines or an increase in the retail price of ounB¥s;

1 the retail prices of our electric twwheelers are susceptible to a reduction or elimination of government

incentives or the ineligibility of our electric tawheelers for such incentives. The increase in retail price

could affect customer demand and imfuadversely impact our business and prospects.

= =4 =4 =8 -4

=

For a further discussion on factors that coRi¢ékd cause
Factorsd ,OurfBusines® aMand@&@gement 6s Di scussion and Analysis of
Operation® o n 36, 22p amsl 396, respectively. By their nature, certain market risk disclosures are only
estimates and could be materially different from what actually occurs in the future. As a result, actual gains or
losses could materially differ from those that have been estimated.

Forwardlooking statements reflect our views as of the date of this Draft Red Herring Prospectus and are not a
guarantee of future performance. These statements are
in turn are based on tleirrentlyavailable information. Although we believe the assumptions upon which these
forward-looking statements are based are reasonable, any of these assumptions could prove to be inaccurate, and
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the forwardlooking statements based on these assumptions could be incorrect. None of our Company, Directors,
the Selling Shareholderand the BRLMsor 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 comeitiorfr@here can be no assurance to
Bidders that the expectations reflected in these forlaoking staterents will prove to be correct. Given these
uncertainties, Bidders are cautioned not to place undue reliance on such {flookarg statements and not to

regard such statements to be a guarantee of our future performance.

In accordance with regulatory requirements of SEBI and as prescribed under applicable law, our Company will
ensure that investors in India are informed of material developments from the date of filing of the Red Herring
Prospectus until the date of Allotmte In accordance with the requirements of SEBI, each of the Selling
Shareholders, shall, severally and not jointly, ensure that our Company is informed of material developments in
relation to the statements and undertakings specifically made or confiynitéal relation to its portion of Offered

Sharesn the Red Herring Prospectus until the date of Allotment. Only statements and undertakings which are
specifically confirmed or undertaken by each of the Selling Shareholders to the extent of information pertaining

to it and/or its respective portion dfet Offered Shares, as the case may be, in this Draft Red Herring Prospectus
shall be deemed to be statements and undertakings made by such Selling Shareholder, as of the date of this Draft
Red Herring Prosgrtus.
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SUMMARY OF THE DRAFT OFFER DOCUMENT

This section is a general summary of certain disclosures included in this Draft Red Herring Prospectus and is not
exhaustive, nor does it purport to contain a summary of all the disclosures in this Draft Red Herring Prospectus
or all details relevant to prspective investorshis 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 t heRislsFactdr® ,6The Offerd ,t Gajiital Stilictured, AObjects of the Offar ,
filndustry Overview ,AiOur Busines® fiFinancial Informationo ,AiOur Promoters and Promoter Group
fiOutstanding Litigation and Material DevelopmerisfiOffer Procedur® a fPmbvisidns of the Articles of
Associatio beginning on page36, 87, 103 142, 183 225 319 312 431, 475and500, respectively.

Summary of Business

We are a pure play EV company that designgsgiroducts groundip in India. Since our inception in 2013, we

have focused on product and technology development in India in order to build an E2W ecosystem. Our E2W
portfolio currently consists of two product lingse Ather 450 and the Ather Riz@mprising a total of seven
variants. Our E2Ws are complemented by our product ecosystem, which comprises our charging infrastructure,
accessories and the Atherstadke focus ondeliveringquality productsand user experienseOur products are
positionedat premium prices in their respective segments

For furt heQurBlgnes®i lon,2bage i
Summary of Industry

According to the CRISIL Report, India is the largest global motorised 2W market by volume with 18.4 million
units solddomestically in Fiscal Year 2024. Currently, exports account for 15% to 20% of the overall 2W sales.
There is a clear shift towards preferences for more premium vehicles within the 2W industry. The launch of EVs
at competitive prices with advanced featusedriving consumer interest and accelerating the growth of E2Ws,
which is expected to reach 20. 122 million units by Fiscal Year 2031. Electrification and premiumisation
trends hence present a large domestic and international opportunity for E2A¢ play

For f ur t h elndustheQvenields ,0 nsl@dea gfe

Promoters

The Promoters of our Company are Tarun Sanjay Mehta, Swapnil Babanlal Jain and Hero MotoCorp Limited.
For f ur t h eQurRiombters ahdsPromater @rop o n 3)2a g e

Offer Size

The following table summari zes t TheOfttre t a@fférSfiuotireot he Of f
beginning ormpages87 and469, respectively.

Offer [ GHqui ty Shares of face v[adnilien of 1
of which

Fresh Issu@® [ quity Shares ofafgrcegatBlDgmitigh t a
Offer for Salé&® Upto22,000,76(Equi ty Shares of face vladnilien

by the Selling Shareholders

The Offer consists of:
Employee Reservation Porti®h [ 0 ] Equiotfya csh avrad sueh ,ofagdlregating up
HMCL Shareholder Reservatic[ 0 ] Equiotfy fScer esad ue adgr dgating up
Portiorf®
Net Offer [ 6] Equity Shareschf BbBageegaktiuegoto
(1) The Offer has been authorized by a resolution of our Board datgdst 272024 Our Shareholders have authorised the Fresh Issue

pursuant to their special resolution passed at the EGM dagg:mber 52024

(2) Our Board has taken on record the authorisations for the Offer for Sale by each of the Selling Shareholders pursuestltgida r
dated Septembes, 2024. For details of authorisations recei @hed from th
Regulatory and Statutory Disclosuré&sAuthority for the Offeri Consents from the Selling Shareholdérs o n 446.& e ©ffered
Shares are eligible for being offered for sale in the Offer in compliance with the SEBI ICDR Regulations. Furth&elkag
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Shareholder has, severally and not jointly, confirmed compliance with and will severally and not jointly comply with ittesond
specified in Regulation 8A of the SEBI ICDR Regulations, to the extent applieable. f ur t h e The®#etoa ialdher isee 0
Regulatory and Statutory Disclosureseginningon pages87 and 446, respectively.

(3) Our Company, in consultation with the BRLMs, may consider d@ePlacement of specified securities, as may be permitted under
the applicabl e | a&200miligngprice tp diling af the Reg Hetring Prospectus with the RoC. ThelP@
Placement, if undertaken, will be at a price to be decided by our Company, in consultation with the BRLMs. JfRbeAtaeement
is completed, the amount raised pursuarth® PrelPO Placement will be reduced from the Fresh Issue, subject to comptigthce
Rule 19(2)(b) of the SCRRhe PrelPO Placement shall not exceed 20% of the size of the Fresh Bsfureto the completion of the
Offer, our Company shall appropriately intimate the subscribers to théAFRDePlacement, prior to allotment pursuant to the P©
Placement, that there is no guarantee that our Company may proceed with the Offer deitimea®fe successful and will result into
listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation tosatiomnto the subscribers to
the PrelPO Placement (if undertaken) shall be appropriately made in the relevant sections of the RHP and Prospectus

(4) As on the date of this Draft Red Herring Prospectus, therel d436,522 Preference Shares that autstanding. Prior to filing of
the Red Herring Prospectus with the RoC the following CCPS will convert maximum of up to 269,196,676 Equity Sharesrineaccorda
with the SEBI ICDR Regulations

(&) 710 Series SeedOne CCPS shall be converted to 185,&HQity Shares

(b) 530 Series Seedl'wo CCPS shall be converted to 138,B2{uity Shares.

(c) 350 Series Seedrhree CCPS shall be converted to 91,Bsfuity Shares

(d) 21,900 Series Seedrour CCPS shall be converted to 5,715, 8uity Shares.

(e) 74,732 Series £CPS shall be converted to 19,505,85fuity Shares

(f) 99,826 Series B CCPS shall be converted to 26,05&688y Shares

(g) 29,347 Series B1 CCPS shall be converted to 8,14@&qudity Shares

(h) 29,699 Series C CCPS shall be converted to 7,75E86ity Shares

(i) 20,688 Series C1 CCPS shall be converted to 5,40E86iy Shares.

() 88,040 Series D CCPS shall be converted to 22,97&44d@y Shares.

(k) 193,789 Series E CCPS shall be converted to 50,57&8aRy Shares.

() 51,359 Series E1 CCPS shall be converted to 13,40&£698y Shares

(m) 204,391Series E2 CCPS shall be converted to 53,346ty Shares

(n) 74,148 Series F CCPS shall be convettpdoa maximum of 19,352,628 Equity Shares.

(o) 18,088 CCPS shall be converted to 4,720,968, Equity Shares and 16,528,925 Series G CCPS shall beiptorzariegimum
of 31,826,050 Equity Shares

5) El'i gible Employees bidding in the Employee Reservatio® Portion
(net of Employe®iscount, if any). However, the initial Allotment to an Eligible Employee in the Employee Reservation Portion shall
not exceed T 200,000 (net of Empl-supgseriptiorDn teecEmpiayde ResenfatiomPostion.(if | n t he
any), theunsubscribed portion will be available for allocation and Allotment, proportionately to all Eligible Employees who have Bid

in excess of 7 200,000 (net of Employee Discount, i ployeeny ), subj
not exceeding ~ 500,000 (net of Employee Discount, iton any). Th
after allocation of up to ™ 500,000 (net of Empl oyeubatoDi scount,

with the BRLMs, may ofQfefrera HRriiscceo u(netq uoifv gloelmté oonf tthel 6] per Equi't
in the Employee Reservation Portion which shall be announced two Working Days prior to the Bid/Offer OpeniRgrDartiner
det ai |Offer Praceder® i a ©ffer Siructured beginningon pageg75and469, respectively.

(6) The HMCL Shareholder Reservation Portion shall not exceed 10% of the Offenwi@able for allocation to Eligible HMCL

Shareholders, on a proportionate baslhe unsubscribed portion, if any, in the Shareholder Reservation Portion, shall be added to
the Net Offer. F Offer Sfructurad h em 4@9atgai | s, see 0

The Of fer shal |l c eOfferpaidupeguishirédchpital ad dur Gomparygedhet Offerd
a n dOffdi Structured beginning on page®7 and469, respectively

Objects of the Offer

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

S. No Particulars Amount
(in  million) @
1. Capital expenditure to be incurred by our Company for establishr 9,272
of an E2W factory ilrMaharashtralndia
2. Repayment/ prpayment, in full or part, of certain borrowings 3,782
availed by our Company
3. Investment in research and development 7,500
4. Expenditure towards marketing initiatives 3,000
5. General corporate purpoes [ o
6 Total Net Proceeds [ &

(1) To be finalized upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. Thetdisedint
for general corporate purposes shall not exceed 25% of the Gross Proceeds.

23



(2) Our Company, in consultation with the BRLMs, may consider df@ePlacement of specified securities, as may be permitted under
the applicabl e | &200miliangudor tefidjng of thexRed HepingtPmspectus with the RoC. ThelP@ Placement,
if undertaken, will be at a price to be decided by our Company, in consultation with the BRLMs. IfifA© Placement is completed,
the amount raised pursuanttioe PrelPO Placement will be reduced from the Fresh Issue, subject to compligthdgule 19(2)(b) of
the SCRRThe PrelPO Placement shall not exceed 20% of the size of the FreshPsgrdo the completion of the Offer, our Company
shall appropriately intimate the subscribers to the-F?© Placement, prior to allotment pursuant to theP© Placement, that there
is no guarantee that our Company may proceed with the Offer or fee @4y be successful and will result into listing of the Equity
Shares on the Stock Exchanges. Further, relevant disclosures in relation to smeliontto the subscribers to the PiRO Placement
(if undertaken) shall be appropriately made in the relevant sections of the RHP and Praspectus

For further details, se@bjects of the Offed on pagel42

Aggregate preOffer Shareholding of our Promoters, members of our Promoter Group and Selling
Shareholders

The aggregate pr®ffer shareholding and percentage of the@ffer paidup Equity Share capital, of each of
our Promoters, members of deromoter Group and Selling Shareholders as on the date of this Draft Red Herring
Prospectus is set forth below:

S. No Name of the Number of Number of Number of Equity Percentage of
shareholder Equity Sharesof Preference Sharesof face value of pre-Offer
face val Shares 1 each, o EquityShare
each diluted basis capital, on a
fully diluted
basis (%)
Promoters
1. Tarun Sanjay Mehta 10,841,418 37,074 20,517,732 6.63
2. Swapnil Babanlal Jair 10,841,418 37,074 20,517,732 6.63
3. HMCL 1,337,625 433,938 115,083,252 37.20
Total (A) 23,020,461 508,086 156,118,716 50.47
Promoter Group
4. Mehta Family Trust 783,000 - 783,000 0.25
5. Tarun Swarna Family 522,000 - 522,000 0.17
Trust
6. Swapnil Jain Family 652,500 - 652,500 0.21
Trust
7. Jain Family Trust 652,500 - 652,500 0.21
Total (B) 2,610,000 - 2,610,000 0.84
Selling Shareholders*
8. Caladium Investment 26,100 178,116 46,514,376 15.04
Pte Ltd
9. National Investment 26,100 78,107 20,412,027 6.60

and Infrastructure
Fund Il (represented
by and acting through
its investment
manager, National
Investment and
Infrastructure Fund

Limited)

10. Internet Fund Il Pte. 26,100 75,612 19,760,832 6.39
Ltd.

11. 3State Ventures Pte. - 10,950 2,857,950 0.92
Ltd.

12. IITM Incubation Cell 1,372,860 - 1,372,860 0.44

13. IITMS Rural - 710 185,310 0.06

Technology and
Business Incubator

14. Amit Bhatia - 71 18,531 0.01
15. Karandeep Singh - 51 13,311 Negligible™
Total (C) 1,451,160 343,617 91,135,197 29.46
Total (D=A+B+C) 27,081,621 851,703 249,863,913 80.77

* Swapnil Babanlal Jain and Tarun Sanjay Mehta are also Promoter Selling Shareholders.
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** | ess than 0.005%
A Calculated on the basis of total Equity Shares held and such number of Equity Shares on a fully diluted basis, incledihicthosl|
result upon conversion of outstanding Preference Shares and vested optionhaBER0DP Scheme.

For furtherd e t a i ICapital Stricter® be gi nnild3g on page
Summary of Selected Financial Informationderived from our Restated Financial Information

The summary of selected financial information of our Company derived from the Restated Financial Information
is set forth below:

(" in million, unless otherwise specifjed

Particulars As at and for the year  As at and for the year  As at and for the year
ended March 31, 2024 ended March 31, 2023 ended March 31, 2022
Equity Share capital ) 241,640 241,640 241,440
Instruments entirely equity in nature 8 6 7
Net Worth 5,459 6,137 2,249
Revenue from operations 17,538 17,809 4,089
Lossfor the year (10,597) (8,645) (3,441)
Earnings per share
-Basic earnings ¢ 47) (48) (27)
-Diluted earnings:s 47) (48) (27)
Net Asset Value (NAV) per Equity 24 34 18
Sharé( )
Current borrowings 2,840 3,647 1,897
Noncurrent borrowings 309 1,205 1,087
Total borrowings 3,149 4,852 2,984

* The Board of Directors in its meeting held on June 18, 2024 and Shareholders of the Company in the EGM held on Jurspgig\zaP4
the issuance of bonus equity sharé dfeach in the ratio of 260:1 and 224:1 for the equity sharésloéach and for the equity share§ of
37 each respectively and also approved thediutsion of 3,530 equity shares™0f37 each into 130,610 equity shares of each. The
conversion ratio of the CCPS into Equity Shares and the employee stock options along withpisrmption have been adjusted accordingly.
The number of shares used for the calculation of earnings per share, and net asset value per share have been adjustedtfto pur
Paragraph 64 of Ind AS 33fiEarnings Per Shag prescribed under Section 133 of the Companies Act,.2013

Notes:

A. The ratios have been computed as follows:

i. Basic EPS is calculated as loss for the year attributable to owners of our Company divided by the weighted averageEquith&tafres
outstanding during the year.

ii. Diluted EPS is calculated as loss for the year attributable to owners of our Company divided by the weighted avergef itqulty
Shares outstanding during the year adjusted for the effects of all dilutive potential Equity Shares.

ii.hNet Asset Value per Equity Share (in 7 ) is computed &gityNet Worth

Shares outstanding during the year

B. Accounting and other ratios are derived from the Restated Financial Information.

C. Networth means the aggregate value of the pgicshare capital and all reserves created out of the profits and securities premium account
and debit or credit balance of profit and loss account, after deducting the aggregate value of the accumulatedefesssd expenditure

and miscellaneous expenditure not written off as per the restated financial information, but does not include reser/estoéeggaluation

of assets, writdback of depreciation and amalgamation

D. Total borrowings means total abn-current borrowings and current borrowing

E. Weighted average number of equity shares (including equivalent number of equity shares on conversion of instrureatgigntine
nature) is the number of equity shares outstanding at the beginning of the year adjusted by the number of egissugitbdering the year
multiplied by the time weighting factor. The time weighting factor is the number of days for which the specific shatetaadinguas a
proportion of total number of days during the year

F. Earnings per share calculations are in accordance with I nd AS
G. For reconciliation of NofFGA AP me a s ur e Dther pihaacalsirformatomei Réconciliation of NoRGAAP Measure8 0 n
page393

For f ur t h e rFinadotal laformhaton - Restaed Rinancial Informatio®  a ©tther Financial
Informationd o n 3p%and898 respectively

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

The Statutory Auditors have not made any qualifications in their examination report, 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 Promoters, our Directors and our
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Group Company, as disclosed in this Draft Red Herring Prospectus, is provided below:

Category of Criminal Tax Statutory Disciplinary actions Material Aggregate
individuals/  proceedings proceedings or by the SEBI or Stock civil amount

entities regulatory Exchanges against our litigations involved"

actions Promoters in the last  as per the (in m
five years, including  Materiality
outstanding action Policy

Company
By our Nil Nil NA NA Nil Nil
Company
Against our Nil 26 Nil Nil Nil 796.44°
Company
Directors
By our Nil Nil Nil NA Nil Nil
Directors
Against  our 1 14 Nil Nil Nil Nil
Directors
Promoters
By the 1 Nil Nil NA Nil Nil
Promoter$
Against  our 9 84 1 Nil Nil 103,482.15
Promoter%
Group Company
By our Group Nil Nil Nil Nil Nil N.A.
Company
Against  our Nil Nil Nil Nil Nil N.A.
Group
Company

" To the extent quantifiable.

™ This amount excludes interest and penalty.
#All litigations reflected hereunder are related to our Caiqte Promoter.
This amount includes interest and penalty wherever applicable.

As on the date of this Draft Red Herring Prospectus, our Company does not have any Subsidiaries.

For further

det ai

Developments b egi nni43lg

Risk Factors

| s
on

of
page

t

he

oQuitstandirey nLidigatioly and Matdriad at i o n

Pl easRiskfaterd i b e gi nni36 thvestars ammevised to read the risk factors carefully before
making an investment decision in the Offer.

Summary of Contingent Liabilities

The following is a summary table of our contingent liabilities as per Ind AS 37 as at March 31, 2024 as indicated

in our Restated Financial Information:

(in  million)
Particulars As at March 31, 2024
Claims against the Company not acknowledged as debt (Custom Duties, GST and litiga 9

For further details, please s@@nancial Information - Restated Financial Informatiori Note357 Contingent

Liabilities and Commitmenty M@nagement 0s

Di

scussi

on

and

Anal ysi s

of Operation® andfOutstanding Litigation and Material Developmeris b e gi n ni 3ry39@aml43l,a g e s

respectively.

Summary of Related Party Transactions

The following is the summary of transactions with related parties as at and for Fiscals 2024, 2023 and 2022, as
per the requirements under Ind AS 24.
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(T in million)
S. Related parties with whom transactions have taken place Nature of transaction Fiscal Fiscal Fiscal
No 2024 2023 2022
1. Hero MotoCorp Limited Issue of compulsorily 5,000 2,625 -
convertible preference
shares
2. Hero MotoCorp Limited Issue of Equity Share: - - 49
on exercise of the righ
to subscribe
3. Hero MotoCorp Limited Issue of bonus 283 - -
compulsorily
convertible preference
share
4. Hero MotoCorp Limited Issue of compulsorily - 1,500 -
convertible preference
shares on conversio
of compulsorily
convertible debentures
5. Hero MotoCorp Limited Issue of compulsorily - - 1,500
convertible debenture:
6.  Hero MotoCorp Limited Revenue from QO™ - -
charginginfrastructure
usage
7. Hero MotoCorp Limited Expense on chargin 1 - -
infrastructure usage
8. Hero MotoCorp Limited Fair valuation impact (84) 367 19
of right to subscribe
liability
9. Hero FinCorp Limited Term loan taken - 1,500 1,300
10. HeroFinCorp Limited Repayment of term 1,064 1,319 445
loan
11. Hero FinCorp Limited Interest on term loan* 216 175 253
12. Hero FinCorp Limited Deposit given to / (295) 295 -
(refunded by) lender
13. Hero FinCorp Limited Interest subvention 3 - -
14. HeroFinCorp Limited Commission income 1 - -
15. Hero FinCorp Limited Fair valuation impact (12) 22 10
of right to subscribe
liability
16. Sachin Bansal Issue of Equity Share: - - 197
on exercise of right tc
subscribe
17. Managerial remuneration paid to key managerial personi Employee benefits** 214 76 36
18. Managerial remuneration paid to key managerial personi Share based payment 667 399 9
*Excludes 7~ 16 million (March 31, 2023: 7 resthtédstatement of profit & lddsaanc h 3 1,
account of effective interest rate calculation as per Ind AS.
**The actuarial valuation report of gratuity and compensated absence liabilities are taken for the entire Company withdutcatipn to
any specific employee, hence it is not included in related party transaction
*** Denotes an amount |l ess than = 0.5 million.
Note: Al related party transactions were entered at armdéds | ength

For details of the related party transactions in accordance with Ind AS ##isagacial Information - Restated
Financial Information i Note367 Related party disclosuréson page374.

Financing Arrangements

There have been no financing arrangements whereby our Promoters, members of our Promoter Group, our
Directors and their relatives have financed the purchase by any other person of securities of our Company (other
than in the normal course of the businesjng a period of six months immediately preceding the date of this

Draft Red Herring Prospectus.
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Details of price at which specified securitiesf our Companywere acquired by our Promoters, members of
the Promoter Group, Selling Shareholders and Shareholders with right to nominate directors or other
specialrights in the last three years preceding the date of this Draft Red Herring Prospectus

Except as disclosed belowpne of thePromoters, members of the Promoter Group, Selling Shareholders or
Shareholders with right to nominate directors or ofipercialrights acquired specified securities in the last three
years preceding the date of this Draft Red Herring Prospectus. The details of price at which specified securities
acquired are as follows:

Name of acquirer/  Nature of the Nature of Face Date of Number of  Acquisition price
shareholder transaction specified value acquisition specified per specified
securities (in securities security
Promoters
TarunSanjay Bonus issue Equity Shares 1 June 22, 10,348,000 N.A.
Mehtd® 2024
Exercise of Equity Shares 1 July 4, 2024 453,618 Negligible™
stock options
pursuant to the
Companies
(Share Capital
and Debentures)
Rules, 2014
Private SeriesFCCPS 1 July 9, 2024 37,074 11,674
placement
Swapnil Babanlal Bonus issue Equity Shares 1 June 22, 10,348,000 N.A.
Jairf® 2024
Exercise of Equity Shares 1 July 4, 2024 453,618 Negligible™
stock options
pursuant to the
Companies
(Share Capital
and Debentures)
Rules, 2014
Private SeriesFCCPS 1 July 9, 2024 37,074 11,674
placement
Hero MotoCorp Rights issue Equity Shares 1 February 21, 998 1
Limited 2022
Private Series ECCPS 10 May 18, 53,652 48,926
placement 2022
Allotment on Series ECCPS 10 May 18, 30,658 48,926
conversion of 2022
compulsorily
convertible
debentures of
face val
each
Rights issue Series E2 10 September 113,404 44,090
CCPS 12, 2023
Bonus issue CCPS 10 December 7, 1,720 N.A.
2023
Bonus issue CCPS 10 December 7, 4,700 N.A.
2023
Transferfrom Series CCCPS 10 March 20, 7,759 44,090
Sachin Bansal 2024
Transferfrom Series D CCPS 10 March 20, 20,189 44,090
Sachin Bansal 2024
Transferfrom Series Seed 37 March 20, 3,672 44,090
Sachin Bansal FourCCPS 2024
Bonus issue Equity Shares 1 June 22, 285,480 N.A.
2024
Transferfrom Series C CCPS 10 August 2, 8,450 55,000
Sachin Bansal 2024
Transferfrom Series D CCPS 10 August 2, 5,543 55,000
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Name of acquirer/
shareholder

Promoter Group
Mehta Family Trust

Tarun
Family Trust

Babanlal Girdharilal
Jain

Jain Family Trust

Swapnil JairFamily
Trust

Selling Shareholders
Amit Bhatia

Karandeep Singh

Caladium
Investment Pte Ltd

National Investment
and Infrastructure
Fund Il
(represented by and
acting through its
investment
manager, National
Investment and
Infrastructure Fund
Limited)

Nature of the
transaction

Sachin Bansal
Transferfrom

Sachin Bansal
Transfer from
Sachin Bansal

Gift from Tarun

Sanjay Mehta
Bonus issue

Swarna Gift from Tarun

Sanjay Mehta
Bonus issue

Gift from
Swapnil
Babanlal Jain
Bonus issue

Gift from
Swapnil
Babanlal Jain
Bonus issue

Gift from
Babanlal

Girdharilal Jain

Private
placement
Bonus issue

Private
placement
Bonus issue

Private
placement
Private
placement
Private
placement
Rights issue

Bonus issue
Bonus issue
Bonusissue
Private
placement
Private
placement

Bonus issue

Bonus issue

Nature of

specified

securities
CCPS

Equity Shares

Equity Shares
Equity Shares
Equity Shares
Equity Shares

Equity Shares

Equity Shares

Equity Shares

Equity Shares

Equity Shares

Series E CCPS

CCPS

Series E CCPS

CCPS

Series E CCPS

Equity Shares

Series E1
CCPS
Series E2
CCPS
CCPS

CCPS

Equity Shares

Series E CCPS

Equity Shares
CCPS

Equity Shares

Face
value
(in

10

1

10

10

10

10

10

10

10

10

10

10

10

10

10

1

29

Date of
acquisition

2024
August 2,
2024
August 5,
2024

March 26,
2024
June 22,
2024
March 26,
2024
June 22,
2024
June 4, 2024

June 22,
2024
June 6, 2024

June 22,
2024
August 7,
2024

May 18,
2022
December 7,
2023
May 18,
2022
December 7,
2023
May 18,
2022
May 18,
2022
November
9, 2022
September
12, 2023
December 7,
2023
December 7,
2023
June 22,
2024
May 18,
2022
May 18,
2022
December 7,
2023
June 22,
2024

Number of
specified
securities

4,495

1,051,047

3,000
780,000
2,000
520,000

2,500

650,000

2,500

650,000

652,500

70

1

50

1
30,558
100
51,276
90,723
4,936
623
26,000
76,546
100
1,561

26,000

Acquisition price
per specified
security
55,000

210.73

N.A.
N.A.
N.A.
N.A.

N.A.

N.A.

N.A.

N.A.

N.A.

48,926
N.A.
48,926
N.A.
48,926
48,926
78,008
44,090
N.A.
N.A.
N.A.
48,926
48,926
N.A.

N.A.



Name of acquirer/

shareholder

Internet Fund Ill Pte

Ltd

3State Ventures Pte

Ltd.
IITM Incubation
Cell

Shareholders wittright to nominate directors or other rights
Sanjay

Tarun
Mehtd®

Swapnil Babanlal

Jair@

Hero MotoCorp
Limited

Nature of the
transaction

Bonus issue

Transfer from
Binny Bansal
Bonus issue

Bonus issue

Exercise of
stock options
pursuant to the
Companies
(Share Capital
and Debentures)
Rules, 2014
Private
placement
Bonus issue

Exercise of
stock options
pursuant to the
Companies
(Share Capital
andDebentures)
Rules, 2014
Private
placement
Rights issue

Private
placement
Allotment on
conversion of
compulsorily
convertible
debentures of
face val
each
Rights issue

Bonus issue
Bonus issue

Transferfrom
Sachin Bansal
Transferfrom
Sachin Bansal
Transferfrom
Sachin Bansal
Bonus issue

Transferfrom
Sachin Bansal
Transferfrom
Sachin Bansal
Transferfrom
Sachin Bansal
Transfer from

Nature of
specified
securities
Equity Shares
Series Seed
Four CCPS
Equity Shares
Equity Shares

Equity Shares

Series F CCPS
Equity Shares

Equity Shares

Series F CCPS
Equity Shares
Series E CCPS

Series E CCPS

Series E2
CCPS
CCPS
CCPS

Series C CCPS
Series D CCPS
Series Seed
FourCCPS
Equity Shares
Series C CCPS
Series D CCPS
CCPS

Equity Shares
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Face
value
(in

1

37

1

1

1

1

1

1

1

10

10

10

10

10

10

10

37

10

10

10

1

Date of
acquisition

June 22,
2024
July 22,
2022
June 22,
2024

June 22,
2024
July 4, 2024

July 9, 2024

June 22,
2024
July 4, 2024

July 9, 2024

February 21,
2022
May 18,
2022
May 18,
2022

September
12, 2023
December 7,
2023
December 7,
2023
March 20,
2024
March 20,
2024
March 20,
2024
June 22,
2024
August 2,
2024
August 2,
2024
August 2,
2024
August 5,

Number of
specified
securities

26,000
10,950

1,367,600

10,348,000

453,618

37,074
10,348,000

453,618

37,074
998
53,652

30,658

113,404
1,720
4,700
7,759

20,189
3,672

285,480
8,450
5,543
4,495

1,051,047

Acquisition price

per specified
security
N.A.
48,900

N.A.

N.A.

Negligible™

11,674
N.A.

Negligible™

11,674

48,926

48,926

44,090
N.A.
N.A.

44,090

44,090

44,090
N.A.

55,000

55,000

55,000

210.73



Name of acquirer/ Nature of the Nature of Face Date of Number of  Acquisition price

shareholder transaction specified value acquisition specified per specified
securities (in securities security
Sachin Bansal 2024
Caladium Private Series ECCPS 10 May 18, 30,558 48,926
Investment Pte Ltd placement 2022
Private Equity Shares 10 May 18, 100 48,926
placement 2022
Private Series E1 10 November 51,276 78,008
placement CCPS 9, 2022
Rights issue Series E2 10 September 90,723 44,090
CCPS 12, 2023
Bonus issue CCPS 10 December 7, 4,936 N.A.
2023
Bonus issue CCPS 10  December 7, 623 N.A.
2023
Bonus issue Equity Shares 1 June 22, 26,000 N.A.
2024
National Investment Private Series ECCPS 10 May 18, 76,546 48,926
and Infrastructure placement 2022
Fund Il Private Equity Shares 10 May 18, 100 48,926
(represented by and placement 2022
acting through its Bonus issue CCPS 10  December 7, 1,561 N.A.
investment 2023
manager, National Bonus issue Equity Shares 1 June 22, 26,000 N.A.
Investment and 2024
Infrastructure Fund
Limited)
Internet Fund Ill Pte  Bonus issue Equity Shares 1 June 22, 26,000 N.A.
Ltd 2024
* As certified byManian & Rao, Chartered Accountants, by way of their certifidatedSeptember 2024.
** This is less than 7 1.

@Tarun Sanjay Mehta an8wapnil Babanlal Jain are also Promoter Selling Shareholders.

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

The weighted average price at which equity shares were acquired by our Promoters and the Selling Shareholders
in the last one year preceding the date of this Draft Red Herring Prospectus is as follows:

Weighted average price of
Name Number of equity shares acquired in last one yeal equity shares acquired in the
|l ast one" ye

Promoters

Tarun Sanjay Meh@ 10,801,618 Negligible?
Swapnil Babanlal Jaf 10,801,618 Negligible?
Hero MotoCorp Limited 1,336,527 165.717

Selling Shareholders
Caladium Investment Pte Ltd 26,000 Nil3
National Investment and 26,000 Nil3
Infrastructure Fund Il
(represented by and acting
through its investment
manager, National Investment
and Infrastructure Fund
Limited)
Internet Fund 111 Pte. Ltd 26,000 Nil3
3State Ventures Pte. Ltd. Nil N.A.L
IITM Incubation Cell 1,367,600 Nil3
IITMS Rural Technology and Nil N.AL
Business Incubator
Amit Bhatia Nil N.AL
Karandeep Singh Nil N.AL
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* As certified byManian & Rao, Chartered Accountants, by way of their certificate daégdember 2024.
@ Tarun Sanjay Mehta and Swapnil Babanlal Jain are also Promoter Selling Shareholders.

! No Equity Shares were acquired.

2This is less than 7 1.

3This include€Equity $ares acquired pursuant to the bonus issue.

The weighted average price at which preference shares were acquired by our Promoters and the Selling
Shareholders in the last one year preceding the date of this Draft Red Herring Prospectus is as follows

Weighted average price of

Name Number of preference shares acquired in last one yea preference shares acquired
in the | astf
Promoters
Tarun Sanjay Meh@& 37,074 11,674.00
Swapnil Babanlal Jaf 37,074 11,674.00
Hero MotoCorp Limited 169,932 43,611.26
Selling Shareholders

Caladium Investment Pte 96,282 41,544.39
Ltd
National Investment and 1,561 Nilt

Infrastructure Fund Il
(represented by and acting
through its investment
manager, National
Investment and
Infrastructure Fund

Limited)

Internet Fund 111 Pte. Ltd. Nil N.A.2
3State Ventures Pte. Ltd. Nil N.A.2
IITM Incubation Cell Nil N.A.2
IITMS Rural Technology Nil N.A.2
and Business Incubator

Amit Bhatia 1 Nil
Karandeep Singh 1 Nilt

* As certified byManian & Rao, Chartered Accountants, by way of their certificate daegiember 2024.
@Tarun Sanjay Mehta and Swapnil Babanlal Jain are also Promoter Selling Shareholders.

1 This includesreferenceShares acquired pursuant to bonus issue of CCPS.

2No Preference Shares were acquired.

Average Cost of Acquisition of Equity Shares for our Promoters and the Selling Shareholders

The average cost of acquisition per Equity Share for our Promoters and the Selling Shareholders as on the date of
this Draft Red Herring Prospectus is as follows:

S. Name Number of Equity Shares of face Average cost of acquisition per
No. val ue of #1 e Equity SHKar e
Promoters
1. Tarun Sanjay Meh@ 20,517,732 21.09
2. Swapnil Babanlal Jafh 20,517,732 21.09
3.  Hero MotoCorp Limited 115,083,252 146.01
Selling Shareholders
4, Caladium Investment Pte Ltd 46,514,376 204.24
5. National Investment anc 20,412,027 183.71

Infrastructure Fund 1l

(represented by and actin
through its investment manage

National Investment anc
Infrastructure Fund Limited
6. Internet Fund 1l Pte. Ltd. 19,760,832 38.58
7. 3State Ventures Pte. Ltd. 2,857,950 187.36
8.  IITM Incubation Cell 1,372,860 Nil™
9. IITMS Rural Technology anc 185,310 8.31
Business Incubator
10. Amit Bhatia 18,531 184.82
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S. Name Number of Equity Shares of face Average cost of acquisition per
No. value of #1 e Equity SHhar e
11. Karandeep Singh 13,311 183.78
* As certified byManian & Rao, Chartered Accountants, by way of their certificate daemiember 2024.
# Assuming conversion of Preference Shares.
™ This includes equity shares acquirpdrsuant to the incubation agreement dated DecembeP@B3 superseded by the graduation
agreement dated October 14, 2014 and bonus issue.
@Tarun Sanjay Mehta and Swapnil Babanlal Jain are also Promoter Selling Shareholders.
A This includes shares acquired pursuant to bonus issuance of shaigsandPreference Shares.

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

Period Weighted average Cap Price is Range of acquisition
cost of acquisition weighted average cost of price: lowest price’
(i ) acquisition® hi ghest pri

Last one year preceding the de 123.76 [ © Nil?t 0210.73
of this Draft Red Herring
Prospectus
Last 18 months preceding the de [ © Nil2t 0210.73
of this Draft Red Herring 123.76
Prospectus
Last three years preceding the d: 148.25 [ © Nil?t 0298.88
of this Draft Red Herring
Prospectus

#As certified by Manian & Rao, Chartered Accountants, by way of their certificate Sapgdmber 2024.

" Assuming conversion of Preference Shares into maximum number of Equity SharéseFoai | s of the CCPS, see fAC:

beginning on page 109.
To be updated upon finalization of the Price Band.
2 Includesequityshares acquired by way of gifts, bonus issuances and split undertaken by the Company.

Details of PrelPO Placement

Our Company, in consultation with the BRLMs, may consider allR@ePlacement of specified securities, as
may be permitted under t he6,20Qmilibn pdoatb filieg ofitteRed Haringr e gat i
Prospectus with the RoC. The RRO Placement, if undertaken, will be at a price to be decided by our Company,
in consultation with the BRLMs. If the RiPO Placement is completed, the amount raised pursu#m re

IPO Placement will be reduced from the Fresh Issue, subject to complihdeule 19(2)(b) of the SCRR, as
amendedThe PrelPO Placement shall not exceed 20% of the size of the FreshPsgureo the completion of

the Offer, our Company shall appropriately intimate the subscribers to the®lacement, prior to allotment
pursuant to the Ps#O Placement, that there is no guarantee that our Company may proceed with the Offer or
the Ofer may be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further,
relevant disclosures in relatiom such intimation to the subscribers to the @ Placement (if undertaken) shall

be appropriately made in the relevant sections of the RHP and Prospectus

Issue of Equity Shares for consideration other than cash dyonus issue in the last one year

Except as disclosed below, our Company has not issued Equity Shares for consideration other than cash or bonus
in the one year preceding the date of this Draft Red Herring Prospectus:

Date of Nature of Details of allottees Number of equity Face Issue Nature of
allotment  allotment shares allotted value price per  consideration
per Equity
Equity Share ()
Share
()
June 22, Bonus Issue Allotment of 790,720 790,720 1 N.A. N.A.
2024 in the ratio equity shares tc

of 224:1 (in Venkatachary Srinivasan
respect  of

outstanding

equity shares

of face value

of 3
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Date of
allotment

Nature of
allotment

as on the
record date
i.e., June 21,
2024)

Bonus Issue
in the ratio
of 260:1 (in
respect  of
outstanding

Equity
Shares of
face value of

1 ec:
on the record
date i.e.,
June 21,
2024)

Details of allottees

Allotment of 10,348,000
Equity Shares to Tarun
Sanjay Mehta,allotment
of 780,000Equity Shares
to Mehta Family Trust,
adlotment of 520,000
Equity Shares to Tarun
Swarna Family Trust,
alotment of 10,348,00C
Equity Shares to Swapnil
Babanlal Jain,allotment
of 650,000Equity Shares
to Babanlal Girdharilal
Jain allotment of 650,000
Equity Shares to Jain
Family Trust,alotment of
2,189,200 Equity Shares
to Arun Vinayak
Srinivasan, allotment of
1,367,600 Equity Shares
to IITM Incubation Cell,
adlotment of 1047,020
Equity Shares to Sachir
Bansal, alotment of
343,200 Equity Shares to
Asha Krishnakumar,
dlotment of 285,480
Equity Shares to Hero
MotoCorp Limited,
adlotment of 171,600
Equity Shares to Achal
Kothari, dlotment of
57,200Equity Shares to R.
Mahadevan,alotment of
26,000 Equity Shares to
Internet Fund Il Pte Ltd.,
dlotment of 13,000
Equity Shares to
NKSquared,allotment of
13,000 Equity Shares to
Kamath Associa®
dlotment of 26,000
Equity Shares to National

Investment and

Infrastructure  Fund I
(represented by  anc
acting through its
investment managet

Nationd Investment and
Infrastructure Fund
Limited), allotment of
6,500 Equity Shares to
Abhishek Venkataramal
and allotment of 26,000
Equity Shares to

Number of equity Face

shares allotted value
per

Equity

Share

)

28,867,800

Issue Nature of
price per  consideration
Equity
Share ()
N.A. N.A.

34



Date of Nature of Details of allottees Number of equity Face Issue Nature of

allotment  allotment shares allotted value price per  consideration
per Equity
Equity Share ()
Share

)

Caladium Investment Pt
Ltd

Split / Consolidation of Equity Shares in the lasbne year

Except for the subdivision of 3,530 equity shares of
1 on June 21, 2024, our Company has not wundertaken

the date of this Draft Red HergrProspectus.

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

Our Company has not sought for any exemptions from complying with any provisions of securities laws, as on
the date of this Draft Red Herring Prospectus
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SECTION Il T 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 describecbleéboay
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 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 ristkeat 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 EquitgsShauld decline, and you

may | ose all or part of your investmentQurBugnessemor e de
filndustry Overvievd KBy Regulations and Policies in India Restated Financial Informatio®@ and
AiManagement 6s Discussion and Analysis od dn d@asnge sl Cc

183 277, 319and 396, 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 andsriskolved, and you should consult your tax, financial and
legal advisors about the particular eeequences 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 finatrof other countries.

This Draft Red Herring Prospectus also contains forwimmking 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 oftedn factors, including but not limited to the considerations described below

and el sewhere in this Draft RrodvardleakingiStalgmeRs ocmpegd ge .
20.

Unless otherwise indicated, industry and market data used in this section have been derived from the report titled
AAssessment wlie&€l ectlrmadudtwoy i,8024 pnepared and idsaed BydCCRISIE,pt e mb e
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 CRISIL Report is available at the followidipmkveb
https://lwww.atherenergy.com/investaiations/drhpdocuments The data inluded herein includes excerpts

from the CRISIL Report and such excerpts may have bawdeead by us for the purposes of presentation. There

are no parts, data or information which may be relevant for the proposed Offer, that has been left out or changed

in any manner. Unless otherwise indicated, all financial, operational, industry and other related information

derived from the CRISIL Report and included herein with respect to any particular year, refers to such information

for the relevant year. For furh er det ai Ii $Ve hapelused mfermasion dromfihe CRISIL Report

which we commissioned for industry related data in this Draft Red Herring Prospectus and any reliance on

such information is subject to inherent risksd  almdaktryfOverviewws o n {2 argl £88 respectively.

Unless otherwise indicated or unless context requires otherwise, the financial information in this section has been
derived from the Rest at Redtated Fimaacialclnfoamatiod n 6 o r 3fpa@ue o n . Sece
financial year commences on April 1 and ends on March 31 of the subsequent year, and references to a particular
financial year are to the 12 months ended March 31 of that year. The risk factors have been ordered on the basis

of their materiality.

INTERNAL RISKS

1. We have incurred losses and negative cash flows from operations since incorporation. There is no
assurance that we will be cost effective in our operations or achieve profitability in the future.

We derive our revenue principally from sales of our electricumoe e |E2W® ) ( A suppl ement e
sales of the Atherstack, accessories and other services. Some of the accessories include sidesteps, seat
covers, tyre pressure monitoring systems and helmets. We also offer services such as charging services,
warranty programs and soffne subscription programs. The table below shows our revenue from
operations as well as our loss before tax and negative cash flows from operating activities for the Fiscal
Years indicated.
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Fiscal Year

2024 2023 2022
(T million)
Revenudrom operations 17,538 17,809 4,089
Loss before tax (10,597) (8,645) (3,441)
Net cash used in operating activities (2,676) (8,713) (2,284)

SedMamagement 8s Discussion and Analysis off Financ

Principal Components of Statement of Profit and Lasthcomei Revenue from Operatiols on page

397andMamagement 6s Discussion and Analysis of Finan

i Cash Flowsi Operating Activitie® o n 4l5a g e

We may continue to incur operating losses as we invest in expanding our manufacturing capabilities,
distribution network, product portfolio and charging infrastructure. We may not realise expected returns
from such investments in the future. Our ability achieve profitability, positive cash flows from
operating activities and a net working capital surplus will depend on many factors, including our ability

to increase our total revenue, fully utilise our production capacity to produce E2Ws at scalépoontro
costs, increase sales of our E2WSs in India, Nepal, and Sri Lanka and any other international markets that
we enter, expand our charging infrastructure, and expand our business internationally. We cannot assure
you that our expansion into internatibmaarkets will be profitable, nor can we guarantee that our
products can be sold at favourable margins. Failure to become profitable would materially and adversely
affect the value of your investment in our Company.

Our limited operating history makes evaluating our business and future prospects difficult.

Our Company was incorporated in 2013 and launched our first E2W, the Ather 450, in June 2018. As we
have a limited operating history, there is a limited historical basis on which we can make judgements
regarding our ability to develop, manufacture, andvdelE2Ws or their components or our results of
operations, including our ability to achieve profitability in the futu@er historical revenue growth
should not be considered indicative of our future performance.

Further, when analysing our business and prospects, consideration should also be given to the risks and
challenges our Company faces as a new entrant to the EV industry. These include, our ability to develop
our underlying technologies, navigate the dyraBEV regulatory framework domestically and abroad,
manufacture reliable E2Ws, related components and accessories, expand our product portfolio and
enhance our brand image. If we are unsuccessful in addressing any or all of the risks and challenges we
faceas a pure play EV company, our business and prospects may be materially and adversely affected.

Our future growth is dependent on the demand for and adoption of electricwieelers. If the market
does not develop as we expect, or develops at a speed that is slower than anticipated, our business,
prospects, financial condition and operating results will bdeafted.

Demand for our E2Ws and services greatly depends on the demand for EVs in the Indian EV market,
and in particular, E2ZWs. According to the CRISIL Report, in the last two to three years, EV offerings
have increased muifold with the entry of new playersxpansion of legacy players and profile
expansion of current players. HowedGE®), vebmgaesd
options are still at a nascent stage. Further, there is generally a limited awareness and understanding of
the benefis such as a lower total cost of ownership, that EVs offer beyond environmental gains. The
limited awareness and understanding of these benefits may restrict the mass scale adoption of EVs,
according to the CRISIL Report. Factors that may influence theiaday EVs include:

i perceptions about EV quality, safety, design, performance and cost, especially if adverse events
or accidents occur that are linked to the quality, safety or durability of EVs, whether such vehicles
are produced by us or other companies;

i uncertainty about EV resale value;

i developments in alternative technologies in ICE vehicles, such as advanced diesel, hydrogen,
ethanol, fuel cells, or compressed natural gas, improvements in the fuel economy or other features
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of ICE vehicles, or lower cost of gasoline, which lower the total cost of ownership of ICE

vehicles;
i the availability of service and spare parts and component replacement costs for EVS;
i the environmental consciousness of consumers;
i access to charging stations, standardisation o

about convenience and cost to charge an EV;

i traffic congestion resulting in lower demand for private passenger vehicles;

i insurance premiums for EVs;

1 the availability of tax and othgovernmental subsidies and incentives to purchase and operate
EVs; and

i macroeconomic factors.

If the market for EVs does not develop as we expect, or develops more slowly than we expect, our
business, prospects, financial condition and operating results will be affected.

Our business could be adversely affected if we are not able to attract customers.

Our success depends on our ability to attract customers to purchase our E2Ws, accessories, Atherstack
and charging services. The table below summarises the growth in our customer base for the Fiscal Years
indicated. While our customer base grew over thst figee Fiscal Years, we cannot guarantee that such

a trend will continue in the future.

As at March 31,

2024 2023 2022
Customersthousand}p 114 85 23
Growth @6) 34% 270% 360%

We allocate significant resources to advertising and marketing activities, including promotional
discounts on our E2Ws, and there can be no assurance that such efforts will yield their expected benefits
in terms of attracting customers to us. For the Figears indicated, our advertisement and marketing
expenses weras follows:

Fiscal Year
2024 2023 2022
Advertisement and marketin 1,071 2,259 539
expense ( mi | |
Advertisement and marketin 6% 13% 13%

expense as a percentage
revenue fronoperations (%)
*Figures are inclusive of applicable tax.

For further detail s o®urBusimessnvanketirgd | g2 ange i at i ves,

Our ability to attract customers depends on many factors, including timely delivery of E2Ws and
devel oping software that meet customersdé requirem
standards, effective advertising, providing high quadifier sales services, partnering with quality

service providers and dealerships, expanding our charging infrastructure, as well as growing our brand

and reputation in the E2W market.

While we have not experienced any material issues in addressing customer complaints regarding any of

our products and services in Fiscal Years 2024, 2023 and 2022, and have set in place customer grievance
redressal mechanisms, any deficiency in the redress o f our customersd compl ¢
customer satisfaction which may impact our reputation and bifafat. any of these reasons, we are not
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able to attract and retain customers, our business, prospects, financial condition, results of operations and
cash flows would be materially harmed.

Our competitiveness within the highly competitive Indian automotive market depends on our ability
to develop, market and delivaew and quality electric twevheeler models and launch new associated
services. There is no assurance that we will be able to successfully compete in the markets we currently
operate in or those that we plan to expand into, which accordingly may affecbasmess, operations

and financial condition.

We compete with both E2W manufacturers and traditional automotive companies in the highly
competitive Indian automotive industry. We cannot assure you that we will be able to compete
successfully within India, or in other jurisdictions that we expand i@or existing and future
competitors may have significantly greater experience and financial, technical, manufacturing, marketing
and other resources than we do and may be able to devote greater resources to the design, development,
manufacturing, market@) sales and support of their vehicles.

According to the CRISIL Report, Indiads 2W indust
contributing more than 80% of annual sales. Competition has intensified over the years with the entry of

new age players, such as our company, acaprtinthe CRISIL ReportS e dndustry Overview

Competitive landscape of the domestic twheeler industry o n 20ia g e

Our ability to remain competitive depends on our ability to fund, design, develop, manufacture, market
and deliver new and quality E2W models with improved features to the market. If our E2Ws fail to
achieve market acceptance, we may not recover the Icapigstments made into the product. If our
competitors introduce new vehicles or services that successfully compete with or surpass the quality or
performance of our vehicles or services at more competitive prices, we may be unable to satisfy existing
cugomers or attract new customers at the price levels that would allow us to generate attractive rates of
return on our investment. Other factors that may adversely affect our competitiveness include our ability
to control costs, quality of our products, angorate new technologies, offer quality customer service
through our retail partners and maintain effective and efficient quality and safety controls, including
within our manufacturing lines.

We have received customer complaints pertaining to our products in the past. There is no assurance
that we will not receive similar complaints in the future or that we will be able to address such customer
complaints in a timely manner or at all.

While any E2W we deliver must meet the relevant EV standards prescribed by the Automotive Research
Associ ati ARAI®mY dmditahd AAut omotive I ndustry Standa
these testing and approval protocols may not succeed in identifying and addressing all latent, potential

and other defects.

We received customer complaints from time to time relating to our prodiatinstance, we received

product failure complaints on range prediction issues on the charge of our earlier Ather 450 model,
durability issues with our transmission belt, motoraffit due to harness issues and inadequate product

design for our mud flapaVhile we were able to address such complaints through design modifications

and offered complementary extended warranty coverage and replacements, there is no assurance that we
will be able to adequately address future product failures. We were not required to compensate such
customers in relation to such complaints in Fiscal Years 2024, 2023 and 2022. While such incidents have
not had a material effect on our businesscamnot assure you that incidents arising from defects in the
E2Ws wil |l not cause us to incur si ¢gdhefithionoomt cos't
cells used in our electictwwheel er s6 batteries could catych on f
manufactured, managed or controlled. Such instances could subject us to adverse publicity, which may
impact our brand, business, prospects, financial condition and results of operations.

In the ordinary course of business, our Company has been made party to certain proceedings before
various consumer dispute redressal commissions by our customers aiifieginglia (i) delivery of
defective vehicle, range issues, underperformance and failure of battery, erroneous display of range, (ii)
delay in delivery of our E2W postdvance payment and deficiency in products, and (iii) improper
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servicing of E2WSs, deficiency in service and unavailability of spare parts.

For details on litigation initiated Ouystamdinggt omer s
Litigation and Material Development$ Litigation involving our Companyi Litigation against our
Companyi Other Matter® o n 432ag e

Our electric twowheelers, software, charging infrastructure, accessories or the components used in
the manufacture of our electric twavheelersmay be defective or havguality issues, and may fail to
meet industry standards or advertised performance levels.

Any design or manufacturing defects found in our E2Ws, charging infrastructure or accessories, whether
relating to our software or hardware, or product failures that cause them not to perform as designed or as
advertised or that require repair, increaseslikelihood ofmotor vehicle accidents, fires, explosions or

other incidents. The ov¢hea i IOTAO) sof tware updates to the Ather:
perform as expected.

We cannot guarantee that the components sourced from suppliers will be free from defects or quality
issues. While we provide our suppliers with the design and/or performance specifications for our E2W
components and in some instances, necessary toolsitdanaure our components, we cannot guarantee

that the quality of the components manufactured by them will be consistent with our specifications and

wi || be consistent across multiple suppliers. We
applicable government motor vehicle safety standards with respect to the supplied E2W components,
ethical business practices, such as environmental responsibilities, industry standards on sustainability,

fair wage practices and compliance with child labour Jaamsong others. While our suppliers provide

product warranties, we may not be able to recover all the losses incurred from them.

Further, any defects or quality issues with these E2W components or any incidentsofmmpbiance

by these suppliers could result in quality issues with our E2Ws, interruptions or delays in the supply of
components and consequently adversely impact mndbimage and results of operations. While we

have been able to address customer complaints arising in connection with defects or quality issues with
the E2W components, there is no assurance that we will be able to adequately address such issues in the
future.

We currently derive our revenue predominantly from the sale of limited electricwheeler models.
If our electric twowheelers are not welleceived by the market, our business and future prospects
could be adversely impacted.

We mainly derive our revenue from the sale of E2Ws, with our E2W portfolio comprising variants of the
Ather 450series and the Ather Rizta series.

The following table provides details of our current portfolio of E2Ws as at July 31, 2024.

Month and year of Price ( )
E2W Model commencement of Segment 2024 (exclusive of
delivery tax)®
Ather 450S August 2023 Performance scooter 117,489
Ather 450X (2.9 kWh) August 2023 Performance scooter 142,646
Ather 450X (3.7 kWh) September 2023 Performance scooter 157,046
Ather 450 Apex February 2024 Performance scooter 194,946
Ather Rizta Z (2.9 kWh) May 2024 Convenience scooter 127,046
Ather Rizta Z (3.7 kwWh) July 2024 Convenience scooter 147,047
Ather Rizta S August 2024 Convenience scooter 112,046

(1) Prices shown are eshowroom prices in New Delhi, India, net of subsidies and discounts.

In Fiscal Year 2024, our revenue from the sale of E2Ws was primarily dependent on the sale of Ather
450X (3.7 kwh). There is no assurance that our future revenue will be more evenly distributed across
our E2W offerings. The following table provides a bid@mkn of the revenue contribution of each of our
E2W variants in the past three Fiscal Years.
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Fiscal Year

E2W Model 2024 2023 2022
Revenue Revenue SR
contributio contributio S
n n contribution
Revenue asa Revenue as a Revenue as atl
Contributio percentage Contributio percentage Contributio %?rrzer;r&‘lg:
n ( m ofrevenue n ( m ofrevenue n ( fr(;/m u
from from g
: . operations
operations operations (%)©
(%) ©® (%) ©
Ather 4508 2,777 16% - - - -
Ather 450%2 5,905 34% 14,327 80% 3,703 91%
Ather 450X 1,578 9% - - - -
(2.9 kwhy3
Ather 450X 5,355 31% - - - -
(3.7 kwhy?
Ather 450 91 1% - - - -
Apex®
Notes:

(1) We recognised revenue from sales of Ather 48@&ng in AugusR023.

(2) The Ather 450X with 2.BWh battery capacity was launched in January 2020 and was succeeded by the Ather 450X (Gen 3) with 3.7 kWh
battery capacity launched in July 2022. Following that, the Ather 450X (Gen 3.1) was launched in January 2023. The A(GaEmd3ax
was succeeddoly the Ather 450X (2.9 kWh) and Ather X%8.7 kWh) variants, launched in August 2023

(3) We recognised revenue from the Ather 450X (2.9 kWh) starting in August 2023.

(4) We recognised revenue from the Ather 450X (3.7 kWh) starting in September 2023.

(5) We recognised revenue from sales of Ather 450 Apex startirebiuary2024.

(6) E2W sales contributed 90%, 80% and 91% of the revenue from operations in the Fiscal Years 2024, 2023 and 2022.

The following table provides a breakdown of our sales volume by E2W models in the past three Fiscal
Years.

Fiscal Year
E2W Model 2024 2023 2022
(units)
Ather 4508 22,712 - -
Ather 450X? 39,067 92,093 23,402
Ather 450X (2.9 kWh()*) 11,249 - -
Ather 450X (3.7 kWH)‘) 35,999 - -
Ather 450 Ape#) 550 - -
Total©® 109,557 92,093 23,402
Notes:

(1) We recognised revenue from sales of Ather 45&%ing in Augus2023.

(2) The Ather 450X with 2.9 kWh battery capacity was launched in January 2020 and was succeeded by the Ather 450X (G&nk®yhwvith 3.
batterycapacity launched in July 2022. Following that, the Ather 450X (Gen 3.1) was launched in January 2023. The Ather 45aX (Gen 3.
was succeeded by the Ather 450X (2.9 kWh) and Ather 450x (3.7 kWh) variants, launched in August 2023

(3) We recognised revenue from the Ather 450X (2.9 kWh) starting in August 2023.

(4) We recognised revenue from the Ather 450X (3.7 kWh) starting in September 2023.

(5) We recognised revenue from sales of Ather 450 Apex startirebinary2024.

(6) The Ather Rizta is not included in the table as customer delivery commenced in May 2024. As at June 30, 2024, we ha8,8déened
bookings (bookings after accounting for cancellations) for the Ather Rizta variants.

S e ©ur Business Overviewi Our Product Ecosystern Our E2W o n 228a g e

Customers who book our E2Ws may terminate their bookings for reasons beyond our control, including
changes in their preferences, their perception of EVs in general, changes in the subsidies available or the
quality of our E2Ws or their financial situaticdBustomers who cancel their bookings are able to receive

a full refund of their booking amount, which rang
encompass high range and low range models, with corresponding profit margins. A growthnmethe de

of our lower range E2Ws may not result in a significantly positive change to our results of operations.

If our electric twowheelers do not meet the promised level of performance and quality, we may be
required to undertake product recalls @ther corrective actions.

If any of our E2Ws, their components or accessories prove to be defective-oompliant with
applicable government motor vehicle safety standards due to human error or otherwise, we or our
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10.

11.

suppliers may be compelled to initiate product recalls. While we have not undertaken any product recalls
under the Motor Vehicles Act, 1988, in Fiscal Years 2024, 2023 and 2022, there is no guarantee that we

will not be required to or opt to recall our ERWr accessories in the future. Such inspections, recalls,

repairs and replacements involve significant expenses, the possibility of lawsuits, and diversion of
management 6s attention and other resour ea$. Any o
loss of revenue, delivery delays, customer complaints, breach of warranty and related consumer
protection claims and significant warranty and lawsuits, and in turn, materially and adversely affect our
business, financial condition, results of opiers and prospects.

The retail prices of ourelectric twoewheelers are susceptible to a reduction or elimination of
government incentives or the ineligibility of our electric tweheelers for such incentives. The increase
in retail price could affect customer demand and in turn, adversely impacttmsginess and prospects.

We benefit from certain government incentives such as the Faster Adoption and Manufacturing of

El ectFtAME® ) (Bubsidy, which was introduced by the t
and expired on March 31, 2024, and superseded by the Electric Mobility Promotion Scheme 2024
(BMPS2026) effective from April 1, 2024. Reducti on,
incentives, or anyeduction, elimination, nereceipt or delays in receivirggich incentives, could reduce

the demand for E2Ws and potentially result in us becoming less price competitive compared to
conventional ICE 2Wdror instance, the benefits we avail from the total enhanced outlay under EMPS

2024 may reduce or we may be rendered ineligible themfoheextensionin the pastn the duration

of theEMPS 2024 from July 31, 2024 to September 30, 2024 not beecurrent in the future. Further,

the eligible EV category under EMPS 2024 extends beyond E2Ws and covers thiestniheelers as

well which impacts the aggregate disbursable outlay under EMPS 2024 in respect oV#liatswe

are not compelled to do so, such policy changes may require us to pass on the additional expenses to our
consumers, thereby increasing the retail price of our E2Ws. For example, the Government of India has

in the past recalled and scaled back] aray in the future recall or scale back, the benefits available to

EV manufacturers under its schemes, increasing the costs borne by EV manufdeturesample,

pursuant to a notification dated May 19, 2023 from the Ministry of Heavy Industries, Government of

I ndia, the cap on incentives for the FAME scheme
per kWh, with effect from June 1, 2023. Asesult of the reduced subsidy, our customers faced an
increase in the retail price of our E2Ws ranging
decrease in our revenue from operationsfranv , 809 mi I Il i on i n Fi scial Year

f

Fi scal Year 2024. ManadeamdrhteGs dRitsad d ssi osneeanid An

Condition and Results of OperatiorisSummary Results of Operationsiscal Year 2024 compared
to Fiscal Year 2023 Revenue from operatioris o n 406.a g e

While we may be eligible for future schemes from the Indian or foreign governments, there is no
assurance that we will be successful in such applications and nor can we guarantee that the funds allocated
under such schemes will be available to us in alyimeanner

Availability of government subsidies may be critical to accelerating the adoption of E2WSs. In the absence
of such support, we cannot assure you that consumers will continue to purchase E2WSs at the same pace
in light of competition from conventional ICE 2Wat are manufactured by lostanding industry

players whose cost structures may be lower than ours onsubsitised basis.

If our electric twowheelers become ineligible for tHelectric Mobility Promotion Scheme 2024r
such incentives are reduced or eliminated, the retail price of elactric twewheelerscould increase
and demand for our products may decline.

With effect from April 1, 2024, the FAME subsidies were replaced by the EMPS 2024 subsidy. The

EMPS 2024 subsidywasr i gi nal ly a | imited funding scheme of
31, 2024. On July 26, 2024, the Ministry of Heavy Industries announced an extension of the EMPS 2024
subsidy up to September 30, 202 diliomiWehaveaobtaiieth cr ea s e
EMPS 2024 subsidies for Ather 450S, Ather 450X and Ather Rizta (S and Z). The Ather 450 Apex does

not benefit from the EMPS 2024 subsid@here is no guarantee that this scheme will be further extended

or be replaced with anothecheme.
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The following table summarises details of BRIPS 2024subsidy, customs exemptions which we or

our products qualify for, as at the date of this Draft Red Herring Prospectus:

Incentive Model Date of Letter Duration Eligibility Incentive  Application /
Scheme of Award Requirements / Amount Claim Status
Targets
Ather April 1, 2024
450S to August 7,
March 26, 2024 2024- We are
in the process
and July 31, .
2024 of ext_er_1d|ng
the validity of
this
certification.
Ather \yorch 26, 2024 April 1, 2024
450X
2.9 and July 31, to September
KWh) 2024 30, 2024
We make claims
EMPs AN \iarch 25,2024 April 1, 2024 AS_ Per EMPS for
450X 2024 guidelines 10,000 / .
2024 and July 31, to September reimbursement
. (3.7 and ARAI E2W
subsidy 2024 14, 2024 I on a monthly
kWh) certifications .
basis
Ather  \1ay 28, 2024 May 28, 2024
Rizta Z
2.9 and July 31, to September
KWh) 2024 30, 2024
Ather " 5ne 20, 2024 June 20, 2024
Rizta Z
(3.7 and July 31, to September
KWh) 2024 30, 2024
Ather May 28, 2024 May 28, 2024
RiztaS and July 31, to September
2024 30, 2024

Under the EMPS 2024, we and our retail partners submit subsidy claims for E2WSs sold that meet the
government 6s performance and efficiency eligibil.@i
government. There is no assurance that we or out pataners will submit these claims in a timely

manner or with the accurate documents, and such occurrences could result in delays in subsidy payouts

or claims being withheld until issues are resolved. The applicable subsidy is priced into the retail pric

of our E2Ws. In addition, we may not be eligible for certain incentives that our competitors receive, such

as the Production Linked Incentive scheme, which may reduce our competitiveness. For further details

on the EMPS 2024, refer tiKey Regulations and Policies in India Government Plans and Policiés

on page279.

If we fail to meet the requirements of the EMPS 2024, our vehicles would no longer be eligible for the
EMPS 2024 subsidy of 10,000 per vehicle as at
for the EMPS 2024 subsidy, we may become less catmpetue to higher product pricing and increased
expenditures (absent subsidies), potentially impacting our business and financial performance.
Uncertainty in the applicability, interpretation or implementation of any amendment to, or change in,
governinglaw, regulation or policy related to EMPS 2024 may adversely impact our business and
financial conditionsNew laws, regulatory changes and interpretations of such requirements on the extent
of localisation required in the supply chain may prevent us from successfully claiming these subsidies
and benefits, further increapsidesmg our operating co

Se
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12. If our suppliers fail to deliver components used in ogllectric twvowheelersn accordance with agreed
volumes and schedules arcrease their prices, we may face delays in our manufacturing and delivery
timelines or be required to increase the retail price of @lectric twewheelers

Our E2Ws contain components purchased from various domestic and foreigpattyrduppliers, which
expose us to the risk of component shortages. The table below shows the total cost of materials consumed
for our E2Ws as a percentage of our expenseséofFiscal Years indicated.

Fiscal Year
2024 2023 2022
(T mi | | iothenwjse indicdtesl)s s
Cost of materials consumed 15,792 15,370 3,482
Cost of materials consumed as 59% 58% 46%
percentage of total expenses (%)
Total expenses 26,742 26,663 7,579

SedMamagement s Di scus si onCorditich antl Reslltg sf Ogeratoifis Fi nanc
Principal Components of Statement of Profit and Los&xpensed Cost of materials consuméd o n
page398

The table below provides a breakdown of key E2W components for the Ather 450X (2.9 kWh) and Ather
450X (3.7k Wh) wvariants as a peBOMéenht &ge ohebellrespemat &
the dates indicated.

E2W Component March 31,

2024 2023 2022
Ather 450X (2.9 kWHY)
Mechanical 35% - 34%
Battery pack 31% - 29%
Electronics 34% - 37%
Total 100% - 100%

Note:

(1) We first delivered the Ather 450X (which had a battery capacity of 2.9 kWh) in Fiscal Year 2021, which was succeeded by
the Ather 450X (Gen 3) (3.7 kWh) in Fiscal Year 2023, before relaunching the Ather 450X (2.9 kWh) in Fiscal Year 2024.

E2W Component March 31,

2024 2023 2022
Ather 450X (3.7 kWHY)
Mechanical 32% 28% -
Battery pack 33% 40% -
Electronics 35% 32% -
Total 100% 100% -

Note:
(1) We launched the Ather 450X (Gen 3) (3.7 kWh) in Fiscal Year 2023, whicdue@eeded by the Ather 450X (3.7 kWh) in

Fiscal Year 2024.

We domestically sourced 72%, 70% and 80% of our cost of materials confamtled Fiscal Years
2024, 2023 and 2022, respectively. Some of our key E2W components, such asidithicetis are
imported. In Fiscal Years 2024, 2023 and 2022, we imported suppliesCindm, Hong Kong SAR,
Singapore and South Korékhe table below shows the cost of imported materials consumed by country
as a percentage of the total cost of materials consumed for our E2Ws for the Fiscal Years indicated.

Country Fiscal Year

2024 2023 2022
China 28% 10% -
Hong Kong SAR 0%* 0%* 0%*
Singapore 0%* 0%* 0%*
South Korea 0%* 20% 20%
Total 28% 30% 20%

*Denotes less than 0.5%.
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13.

Our top 10 suppliers who collectively supplied 75% of our total purchases (i.e. sum of the purchase of
raw materials and components consumed, and purchase ofrstoale) in Fiscal Years 2022 to 2024,

were Bharat FIH Limited, Zhengzhou BAK Battery Co Ltd, LG Energy Solutions Ltd, Mahle Electric
Drives India Private Limited, Rockman Industries Limited, IPEC India Private Limited, Brembo Brake
India Private Limited, Gates Unitta India Company Private tadhi Gabriel India Limited and INDIC

EMS Electronic$rivate Limited.

While the majority of our components by BOM value are sourced from more than one supplier, the
number of suppliers of electronic components, lithiom cells, seat locks and side stand sensors are
more limited.Unexpected changes in business conditions, quality of the components, poor business
ethics, materials pricing, including inflation of raw material costs and currency fluctuations, labour
issues, wars, trade policies, natural disasters, health epidemigsaaddmics, trade and shipping

disruptionsport congestions, cyberattacks and other fac
affect these suppliersd ability to provide an ad
pricing.

The unavailability of any component or inability of suppliers to supply such components to a satisfactory
quality could result in production delays or line stoppages, and consequently delivery delays, as well as
idle manufacturing facilities, longer seririg times and product design changes. It could also impact our
capacity expansion and our ability to fulfil other obligations under customer conkactsxample, a

global shortage of semiconductors between Fiscal Years 2021 anihg@#3ed our supplghain and
production. Our suppliers may discontinue the supply of certain components for a variety of reasons
including, as a result of their corporate strategglignment or insolvency.

While we have not faced any material difficulties in retaining our suppliers or finding alternative
suppliers or experienced any material supply shortages in Fiscal Years 2024, 2023 and 2022, other than
the aforementioned semiconductor shortage, we camssire you that we will be able to continue
retaining our suppliers on commercially favourable terms or to find alternative suppliers or maintain a
steady supply of components. Such occurrences could result in increased production costs, which could
resultin an increase in the retail price of our E2Ws and adversely affect sales of our E2Ws.

Any disruptions in the availability and any changes in the pricing and quality of lithisom cells
could cause significant disruptions to and adversely impact our business operations.

We sourced our lithiuaon cells, one of the critical components in our E2Ws, from two foreign suppliers
located in China and South Korea in the last three Fiscal Years. As we rely on foreign suppliers for the
supply of lithiumion cells and our general miase agreements with our cell suppliers do not specify
terms such as price and quantum, we face more pronounced risks relating to the availability, pricing and
quality of lithiumrion cells. These risks include disruptions in the supply of lithimmcels due to a
demand surplus for lithiusion cells or quality issues or recalls by cell manufacturers.

The growth in popularity of EVs without a significant expansion in cell production capacity could result

in shortages and cause suppliers to increase their prices, thereby increasing our own production costs.

An increase in the cost of, or decrease iratrelable supply of, raw materials used in cell manufacturing,

such as lithium, nickel, cobalt, manganese oxides, aluminium, graphite, copper and other minerals, or

the occurrence of natural disasters, logistical interruptions, local disruptions, triaidéiagrs or labour
shortages could also affect our suppliersdéd manuf a

Further, in relation to the sourcing lithidion cells from China, we may experience supply disruptions

and increased costs in the event of any changes in the polices, rules and regulations of the Indian or
Chinese government relating to imports or expiooi: China, whether as a resultggolitical factors

or for other reasons, such as the implementation of trade tariffs or a complete halt on imports from China.
While we have not experienced any material disruptions in the supply of or adverse ahtrgpscing

or quality of the lithiursion cells that we imported in the past three Fiscal Years, there is no assurance
that such risks will not materialise in the future. We cannot assure you that in the event of such
occurrences, we will be able to diralternative suppliers of lithiwion cells in a timely manner in
sufficient quantities, to our required specifications and quality levels, or at reasonable prices.

Any of the aforementioned events would impact our projected manufacturing and delivery timelines, and
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14.

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

I f our retail partners or authorised distributor
service centres fail to provide satisfactory customer service, or we fail to retain or attract retail
partners, our business, prospects, financial conalitj results of operations and cash flows could be
adversely affected.

Our distribution network comprisexperience centres and service centres, which are opbyettecd-

party retail partners and an authorised distribukerat March 31, 2024, we had9&tail partners and

one authorised distributor operating all our experience centres and service centres in India and Nepal,
other than one experience centre in India that we operated. The following table provides a breakdown of
our retail partners and ddrised distributor in India and Nepal as at the dates indicated.

As at March 31,

2024 2023 2022
India (Retail Partners) 129 68 24
Nepal (Authorised Distributor) 1 - -
Total 130 68 24

For further details, please sé®ur Businessi Business Descriptiori Our Distribution and Service
NetworkdO o n 266.a g e

While we are not aware of any material issues in the past three Fiscal Years, any misconduct, negligence
or failure on the part of our retail partners to follow protocols or any deficiency in the quality of the
customer service that they provide could adely affect our business, reputation, results of operations

and financial condition. There can be no assurance that we will be able to maintain acceptable
arrangements with our partners.

Although our thirdparty service providers may have experience in servicing ICE vehicles or other EVSs,

they may have limited experience in servicing our E2Ws. Servicing E2Ws is different from servicing

ICE vehicles and requires certain specialised skis.instancesafety precautions in handling batteries

and high voltage electricals and awareness of vehicle software integration are required in servicing E2Ws.

If our retail partners fail to provide satisfactory service, we may suffer adverse impkcatiaur

reputation and may be subject to lawsuits. Our retail partners may also have insufficient resources or
inventory to meet our customersd service requirer
portfolio and the volume of Ather E2Ws dahcreases. Similarly, while some of our thpdrty dealers

have experience selling ICE vehicles at scale, they may have more limited experience selling E2Ws.

We may also face difficulties in retaining our retail partners or recruiting new retail partners or authorised
distributors. This can be due to various factors, including profitability concerns or more competitive
terms of arrangement being offered by competitors. In cases where a retail partner or authorised
distributor notifies us of their intention to close their experience centre or service centre, we may opt to
either allow it to close or in some cases acquire such a centre and operate it oaredvieserim until

a new retail partner or authorised distributor can be recruited. Operating such experience or service
centres in the interim will give rise to additional expenses for our Company. The closing of key
experience and service centres,tipatarly in cities with a limited number of experience and service
centres, may cause us to lose customers within such cities and adversely affect the quality of services to
existing customers. While our r ednsferalingpactanouer sd c |
business, there is no assurance that this will continue to be the case in the future. For example, a retail
partner in Mumbai resigned, and to maintain the continuity of our business in this location, we opened a
company owned andperated experience centre at the same location in April 2024. Further, in Fiscal
Year 2024, 11% of our revenue from operations was attributable to one retail partner. As a result, the
retirement of the aforementioned retail parther may have an advesa onpour business and financial
condition if we are unable to find an appropriate substitute in a timely manner or at all.

As we continue to grow, additional pressure may be placed on our customer support team or retail

partners, and we may be unable to quickly adapt to the increase in customer demand for technical support.
This can negatively impact customer experience atigfaetion. If we are unable to address the service
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requirements of our customers, our business, prospects, financial condition, results of operations, and
cash flows could be materially and adversely affected.

. We currently depend on our Hosur Factory for the assembly and manufacturing of our electrie two
wheelers and battery packs, and any disruptions to the operations of our Hosur Factory could
materially adversely affect our business, financial condition arebults of operations.

We assemble our E2Ws and manufacture battery packs at our two manufacturing facilities near Hosur,
Tami |l N aHbsur Factoty®) ,i wh i cassembly and testirey of E2Ws, battery packs and
electronic box builds as well as manufacturing spares for sale.

The table below sets out the total E2Ws assembled and batteries manufactured at our Hosur Factory for
the Fiscal Years indicated.

Units Produced Fiscal Year

2024 2023 2022
E2W 108,344 93,948 22,644
Battery packs 109,359 96,253 23,100

S e eOur Businessi Business Descriptiori Our Operations Ecosysterii Our Manufacturing
Facilitiesd o n 260.a g e

Risks affecting the operation of our Hosur Factory may include political and regional strife, labour
shortages, severe weather and natural disasters such as earthquakes, hurricanes, fires, epidemics,
pandemics, floods and lengthy power outages. Furthecpuld face shortages or disruptions in supply

of electricity and water locally, which may cause delays and disrupt the expansion of our production
capacity. We may encounter quality, process or other issues when increasing the number of assembly
lines toincrease our production capacifyny disruptions to our manufacturing facilities could cause
delivery delays anddversely affect our business, financial condition and results of operations. While

we have not experienced any material disruptions at our manufacturing facilities during Fiscal Years
2024, 2023 and 2022, we cannot guarantee that such disruptions witcnotn the future.

. Our business and prospects depend significantly on our ability to build our Ather brand. We may not
succeed in continuing to develop and strengthen the Ather brand, and our reputation, brand and sales
could be harmed by complaints and negative publicityaeding our Company or products.

Our business and prospects depend on our ability to develop and strengthen the Ather brand which
depends significantly on the success of our marketing efforts and our ability to provide high quality
E2Ws, an integrated ecosystem with useful software amtivee features and a high quality customer
experience.

Our ability to develop and strengthen our brand will depend on the success of our traditional branding

and marketing efforts, as well as naditional initiatives such as the building of online forums, our
6Community Day6 evenfFumhHbHeothwe ohfkenhdetevanhtbise
Proceeds to fund our adverti si ng Objecd ofthaOfficiet i ng ef
Expenditure towards marketing initiativés o n 168 & lese initiatives may not achieve thesiled

results. The following table sets out our advertisement and marketing expenses for the Fiscal Years
indicated.

Fiscal Year
2024 2023 2022
(T million)
Advertisement andnarketing 1,071 2,259 539
expense
Advertisement and marketin 6% 13% 13%
expenses as a percentage
revenue from operations (%)
*I'nclusive of 7164 million, 7221 million and "84 million as taxes for
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For further detail s o®urBusimessnvankdtrgd | mrg26aage i ati ves,

Our current and potential competitordilia and internationally may have greater marketing resources
than us. If we fail to develop and strengthen our brand, our business, prospects, financial condition and
operating results will be materially and adversely impacted.

Furthermore, our reputation and brand are vulnerable to many threats that can be difficult or impossible
to predict or control, and costly or unfeasible to remediate. Since we are a cofetingebrand, and
particularly given the popularity of social madany negative publicity about us, such as complaints by

our customers or reviews that compare us unfavourably to competitors, alleged misconduct, unethical
business practices, safety breaches, or other improper activities, or rumours, whether deliberate
otherwise, that relate to our business, directors, officers, employees, or shareholders, can harm our
reputation, business, and results of operations.

While we have not received any such complaints in the past three Fiscal Years, we cannot assure that
these will not arise in the future. These allegations, even if unproven, may lead to inquiries,
investigations, or other legal actions against us by reggylar government authorities as well as private
parties and could cause us to incur significant costs to defend ourselves. Any negative market perception
or publicity regarding our suppliers, Promoters or other business partners that we closely caitherate

or any regulatory inquiries or investigations and lawsuits initiated against them, may also have an impact
on our brand and reputation, or subject us to regulatory inquiries or investigations or lawsuits. Further,
perceived or actual concerns ontbat deterioration that are often associated with EVs could also
negatively impact customer confidence in EVs. Any negative publicity about the general auto industry,
especially the EV industry, could also indirectly affect customer perception of ourcts@hd brand.

If we are unable to maintain a good reputation or further enhance our brand recognition, our ability to
attract and retain a critical mass of customers, 4béndy partners, and key employees could be harmed
and, as a result, our businefigancial position, and results of operations could be materially and
adversely affected.

. An excess or shortage in our inventory of electric twueelers and components and underutilisation
of our manufacturing capacity could result in additional costs or production delays and limit our
ability to leverage economies of scale.

Any excess or shortage in our inventory of E2Ws or their components due to failure to accurately estimate
demand for our products, or any misallocation of production capacity, could increase operating costs or
result in delayed production and longer wajttimes, and in turn, cause us to lose customers. The table
below sets out our inventories as at the dates indicated.

As at March 31,

2024 2023 2022
(in = million)
Inventories 1,167 2,574 607

SedMamagement s Di scussi onCorditiah antl Resllty of Ogeratmfis Fi nanc
Summary Results of OperatiorisSelected Restated Statement of Assets and Liabilitieso n 41g.a g e

We are exposed to inventory risks that may adversely affect our operating results as a result of increased
competition, seasonality, new model launches, rapid changes in vehicle life cycles and pricing, defective
vehicles, changes in consumer demand amdwmer spending patterns, among other factors. As a
company with limited operating history in a relatively nascent segment within the automotives industry,

we have I imited insights into consumer trends in
competitive landscape that may emerge and affect our business. We may misjudge customer demand,
resulting in inventory buildup, hi gher storage co

premises, reduced margins due to discounted E2W aadepossible significant inventory writkown.

While we endeavour to predict these trends and avoid overstocking or understocking issues, demand for
our E2Ws can change significantly between the time the inventory or components are ordered and the
date ofsale.
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While we have not experienced any instances of inventory excess or shortage that had a material impact
on our business in the past three Fiscal Years, there is no assurance that this will not occur in the future.
If we are unable to match the timing andantities of component purchases to our actual needs or
successfully implement automation, inventory management and other systems to accommodate the
increased complexity in our supply chain and parts management, we may incur unexpected production
disruption storage, transportation and wtaff costs, which may harm our business and operating
results. The lead times for materials and E2W components that we order from our suppliers may vary
significantly and depend on factors such as the specific supgigiract terms and demand for each

E2W component at a given time. If we fail to order sufficient quantities of raw materials and/or product
components in a timely manner, the production and delivery of E2Ws to our customers could be delayed,
which would ham our business, prospects, financial condition, results of operations, and cash flows. For
certain suppliers, we may be required to pay additional expenses if our purchase volumes fall short of
the agreed prerder amounts, in accordance with the termhefrelevant agreements.

18. In Fiscal Year 2024, our Hosur Factory had a capacity utilisation rate of 29% for both of our electric
two-wheeler assembly and battery pack manufacturing lines. Low capacity utilisation rates of our
Hosur Factory may limit our ability to leverage econorsief scale.

Our Hosur Factory had a total installed capacity of 420,000 units for E2W assembly per annum and
379,800 for battery pack manufacturing per annum in Fiscal Year 2024. Our battery pack manufacturing
capacity is being expanded to manufacture 531,120 unitgepe. We may not be able to fully utilise

such capacity if demand for our E2Ws does not meet our expectations.

The table below provides our annual installed capacity, effective annual capacity, annual production and
capacityutilisation rate for E2W assembly in the Fiscal Years indicated.

Fiscal Year 2024 Fiscal Year 2023 Fiscal Year 2022

E2W Annual Effective Annual Capacity Annual Effective Annual Capacity Annual Effective Annual Capacity
models Installed Annual Production Utilisation Installed Annual Production Utilisation Installed Annual Production Utilisation

Capacity® Capacity® (units) (%)@ Capacity® Capacity® (units) (%)@ Capacity® Capacity® (units) (%)@

(units) (units) (units) (units) (units) (units)
Ather 450S 22,814 23
j;%%‘,y 84,814 93,925 40% 22,644 20%

420,000 379,800 29% 266,850 232,475 113,700 113,700
Ather 450
688 -

Apex
Ather Rizta 28 - - - -
Total 420,000 379,800 108,344 29% 266,850 232,475 93,948 40% 113,700 113,700 22,644 20%
The following table provides a summary of the Hosur

capacity, annual production and capacity utilisation for production of battery packs as at and for the Fiscal Years
indicated.

Fiscal Year 2024 Fiscal Year 2023 Fiscal Year 2022
Battery Annual Effective Annual Capacity Annual Effective Annual Capacity Annual Effective Annual Capacity
Models Installed Annual Production Utilisation Installed Annual Production Utilisation Installed Annual Production Utilisation
Capacity® Capacity®@ (units) (%)@ Capacity® Capacity®@ (units) (%)@ Capacity®® Capacity®@ (units) (%)@
(units) (units) (units) (units) (units) (units)
29 kw
(Gen 2) 379.800 379.800 1007 20% 232,475 232,475 10,660 41% 121,200 113,700 23,100 20%
3.7 kw ' ' 73,635 85,593
2.9 kW 34,627 - - - -
Total 379,800 379,800 109,359 29% 232,475 232,475 96,253 41% 121,200 113,700 23,100 20%

(1) Annualinstalled capacity: maximum amount of production that the Hosur Factory can achieve in a Fiscal Year, assuming that all
machines are running at full speed and considering 15% standard losses, 300 days a year. It is determined after takiogrintbea
product with maximum power output and can be produced in the specific production line.

(2) Effective annual capacity: actual amount of production that the Hosur Factory can achieve in a Fiscal Year, assumingabhireds
are running at full speed considering 15% standard losses, 300 days a year. It is determined after taking into @&ccapatity of
the general assembly plant and depends on inputs from the battery plant. The E2W production capacity of the Hosur Factory is
constrained by its battery production capacity.

(3) Capacity utilisation: actual production during the relevant Fiscal Year divided by the effective annual installed capheityasur
Factory as at the end of the relevant Fiscal Year.

(4) The Ather 450X with 2.9 kWh battergpacity was launched in January 2020 and was succeeded by the Ather 450X (Gen 3) with 3.7
kWh battery capacity launched in July 2022. Following that, the Ather 450X (Gen 3.1) was launched in January 2023. 26@*Ather
(Gen 3.1) was succeeded by the AgEOX (2.9 kWh) and Ather 450X (3.7 kWh) variants, launched in August 2023.

For a further breakdown of 0 U Our Buaimesst Busipessut i | i s a
Descriptioni Our Operations Ecosysterih Our Manufacturing Facilitiesi Our Hosur Factoryd o n
page260.
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19.

In Fiscal Year 2024, we had a capacity utilisation rate of 29% across both our E2W assembly and battery
pack manufacturing lines in our Hosur Factory. If demand for our E2Ws does not increase and we are
unable to expand our operations at the Hosur Fact@rymay not realise operational efficiencies and
certain economies of scale.

Further, upon the completion of Phase 1 of the Factory 3.0, if we do not have sufficient customer orders
to fully utilise the additional production capacity at the Factory 3.0, in addition to any remaining
production capacity at the Hosur Factory, we mgyeeence increased costs and lower profit margins.

We cannot assure you that we will be able to achieve high capacity utilisation rates in the future, which
in turn could limit our ability to leverage economies of scale, thereby adversely affecting rgimsma

and results of operations.

We are highly dependent on the services of Tarun Sanjay Mehta and Swapnil Babanlal Jain, Key
Managerial Personnel, Senior Management and other qualified personnel, and we may experience
disruptions to our business if we lose their services.

Our success substantially depends on the ongoing service and reputation of Tarun Sanjay Mehta and
Swapni l Babanl al Jai n, as wel |l as KNMPbe efnfdo rStesn i afr
Management. We had turnover in some of our KMP, Senior Management and others, including certain
senior executives, in Fiscal Years 2024, 2023 and 2022, and are in the process of identifying successors

for certain rolesFor details of change in Key Managerial Personnel and Senior Management in the last

three yearsp | e a s ©ur $Managenfenti Changes in Key Managerial Personnel and Senior
Managemend o n 3ljlage

The following tablesummarises the total number of our permanent employees (excludes consultants,
trainees and interns) and attrition rate of permanent employees in Fiscal Years 2024, 2023 and 2022.

As at March 31, / Fiscal Year

2024 2023 2022
Total number opermanent 1,424 1,370 768
employees
Total number of permaner 257 171 134
employee exits
Attrition rate) 18% 16% 21%
Note:

(1) Attrition rate is calculated as the total number of permanent employees wad\wititin the relevant Fiscal Year divided
by the average total number of permanent employees as at the beginning and end of the relevant Fiscal Year.

If any of our KMPs or Senior Management leave due to death, disability, or other reasons, or if their
reputation is harmed, our business may be disrupted, and our financial condition adversely affected. We
may incur additional costs to recruit, train, aethin qualified personnel. If any of our KMP or Senior
Management join a competitor or start a competing company, we may lose customerlpknand

key staff. Although there are nammpete provisions contained in their letters of appointment or
employnent agreements, as applicable, these may not be enforceable in disputes. While we have not had
any adverse publicity related to this staff turnover in the past, there is no assurance that it would not occur
in the future. Such instances could harm ourtamn and impede our ability to attract new talent, which

may negatively impact our business operations.

If any of our key employees, including our KMP and Senior Management, choose to discontinue their

roles or become unable to continue their roles, finding suitable replacements in a timely manner could

prove challenging. We may not be able to replace theai.8As our brand gains recognition, we face

an increased risk of our employees being targeted by competitors or other businesses for recruitment.
The sector we operate in is known for its high demand for skilled professionals and competition for such

individuals, and we cannot guarantee our success in retaining or hiringss&fiDur Management

Changes in Key Managerial Personnel and Senior Managendento n 3ld.a g e

Furthermore, as our Company is relatively young and we operate in a nascent industry, our ability to staff
and train new employees in our operations may not meet the growing demands of our business, especially
with the expansion of our Factory 3.0. Thisynmaaterially and adversely affect our ability to grow our
business and our results of operations. In addition, because our E2Ws are based on a different technology
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platform than conventional ICE vehicles, individuals with sufficient training in such E2Ws may not be
available to hire. We will therefore need to expend significant time and expenses in hiring and training
new employees. We also employ personnel on aactngl basis, such as in our manufacturing facilities
and our Corporate Office, and we cannot assure you that we will be able to recruit qualified and
adequately trained personnel to meet the growing demands of our business.

We run the risk of employee misconduct or the failure of our internal processes and procedures to identify
and prevent such misconduct. For instance, in the recent past, we have had an allegation pertaining to
unfair means in our recruitment process andhaxee taken actions in respect of such instance. Any such
instances in future may also adversely affect our reputation, thereby adversely impacting our business,
results of operations and financial condition.

20. We require a significant amount of capital and our future capital needs may require us to obtain
additional loans and borrowings or issue equity or debt securities, which may impose restrictions on
our business activitiesyand dilute our sharehol de

We need significant capital to, among other things, conduct R&D, invest in technologies and product
development including sales and marketing, capital expenditure, construct the Factory 3.0, expand our
production capacity and fund organic growth initiasiead general corporate purposes. The table below
sets out our total capital expenditure in Fiscal Years 2024, 2023 and 2022.

Fiscal Year
Particulars 2024 2023 2022
(T million)
Total Capital Expenditure 1,159 1,318 722

For furtheManadeamernt 6 se@i ficussi on and Analysis of
of Operationsi Capital Expenditursd o n 413.a g e

We expect our capital expenditures to continue to be significant in the foreseeable future as we expand
our business. Our limited operating history makes it difficult to accurately forecast our future capital
requirements.

We may in the future seek equity or debt financing to finance a portion of our capital expenditures or
refinance our debt. Such financing may not be available to us in a timely manner or on commercially
acceptable terms, or at all. In addition, our futtepital needs and other business reasons may require

us to issue additional equity or debt securities (including convertible debt securities) or obtain a credit
facility. The issuance of additional equity securities or debt securities convertible irnttoceyld dilute

our sharehol dersd shareholding. Our ability to ob
of factors, including general market conditions, business performance and investor acceptance of our
business plan. Our outstandinglebtedness may also affect our ability to obtain financing in a timely
manner and on reasonable terms. These factors may make the timing, amount, terms and conditions of
such financing unattractive or unavailable to us. If we are unable to raise stfficids, we will have

to significantly reduce our spending, delay or cancel our planned activities. We might not be able to
obtain any funding or service any of the debts we incurred, which could mean that we would be forced
to curtail or discontinue oumperations thus causing our business, financial condition and prospects to be
materially and adversely affected.

The incurrence of indebtedness would require us to use a portion of our future cash flows from operations
to pay interest and principal on our indebtedness, thereby resulting in an increase in debt service
obligations. Our financing arrangements may afspdse certain operating and/or financial covenants

that restrict our operations, limit our ability to implement our business strategy, heighten our vulnerability
to downturns in our business, the industry, or in the general economy, prevent us frorada&irngge

of business opportunities as they arise, or prevent us from being able to pay dividends to our shareholders.
For further details, sek filf we are unable to comply with repayment and other covenants in our
financing agreements, our business, financial condition and cash flows could be adversely affected

on pages3.

21. Our research and development efforts may not yield expected results.
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Technological innovation is important to our success. We have developed most of our technelogies in
house and have invested in our R&D efforts and expect to continue doing so in the future. R&D activities
are inherently uncertain, and there can be no assarthat we will continue to achieve technological
breakthroughs and successfully commercialise such breakthroughs. The following table sets out our
R&D expenditure for the Fiscal Years indicated.

Fiscal Year
20241 20232 20223
( "million) unless otherwise indicated
Manpower 1,518 1,204 575
% of total income 8% 7% 14%
Non-manpower 847 712 435
% of total income 5% 4% 11%
Total R&D Expenditure 2,365 1,916 1,010
% of total income 13% 11% 24%
@ I ncl us i 2millioroak taXes. 1 4
@ I ncl us i 2milioroak taXes. 1 3
® I ncl us i5million asftax&s. 5

SedMamagement s Discussion and Analysis off Financ
Principal Components of Statement of Profit aassi Expensed R&D expenditur® o n 398a g e

For instance, we are currently invested in developing battery packs that utilise cells of other types of

chemistry and we cannot assure you that we will be able to recoup our investments. A delay in the
development or regulatory approval (if applicablefezhnologies for our new E2W models could delay

our expected timelines to bring new E2Ws to market or to provide upgrades to existing models or

generally fail to meet customer demand, which would in turn damage our brand and reputation, adversely
affect aur business, financial condition, results of operations, cash flows and prospects and cause liquidity
constraints.

. We may experience delays, disruptions or cost overruns in the construction of the Factory 3.0 at
Chhatrapati Sambhajinagar (formerly AurangabagdMaharashtra, India, which could adversely
affect our business, prospects, financial condition and results of operation.

Weplan to construct the Factory 3.0 at Chhatrapati Sambhajinagar (formerly Auranyéddzatashtra,
India,on a 95year leased property bothphases, having a total production capacity of 1 million E2Ws
per year upon completion of constructionbofth phases to achieve a total production capacity of 1.42
million of E2Ws per year across all our manufacturing facilitidsis first phase ofactory 3.0 is
proposed to be financed through the Net Procaadsexpected to be completed in March 2027, with a
production capacity of 0.5 million E2Ws per year, based on the D&B Reportfurther details on
ti melines, pr oj e cQbjects ofsthe Offein Qapithl expehditarg tp besneuered iy
our Company for establishment of an E2W factory in Maharashttadiad o n 14d.a g e

However, if, amongst other factors, the market demand is weak, we may not complete or may delay the
construction of the two phases of Factory 3.0. Further, we could experience delays, disruptions or other
difficulties during construction, such as labousrdptions, technological advancement rendering the
purchased software redundant, foreign exchange rate fluctuations and failure to receive approvals from
relevant government and statutory authorities. These may cause us to incur additional expenses and
experience cost overruns or face difficulties in meeting the demand for our products as we continue to
grow our business, thus adversely affecting our business, prospects, financial condition and results of
operation. For further details in relation to timmalaosts overruns, please $i€ 9,272million of the

Net Proceeds are intended to be utilised for funding our capital expenditure requirements to construct

our Factory 3.0 at Chhatrapatsambhajinagar (formerly Aurangabad), Maharashtra. We have relied
onthirdparti esd quotations in estimating the total
financial institution or other independent agency have appraised this progect

Under Indian laws, the construction of manufacturing facilities is subjedntt, alia, government
supervision and approval procedures, including but not limited to project approvals and filings,
construction land and project planning approvals, environment protection approvals, pollution discharge
permits, drainage licence, factory and lablicences, work safety approvals, fire protection approvals,
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23.

and the completion of inspection andOlgectmfedhpt ance
Offer i Details of the Objects Capital expenditure to be incurred by our Company for establishment
of an E2W factory in Maharashtra, Indid Government and Other Approvals o n 152a g e

In response to our proposal to set up Factory 3.0 for undertaking certain capital investment and providing
employment at Factory 3.0, tB®vernment of Maharashtra has issued an offer letter in accordance with
which our Company has been offered incentives and exemptions including in relation to electric duties,
capital subsidy, industrial promotion subsidy, stamp duties subject to coneplidtic the Electric

Vehicle Policy, 2018. The land on which we propose to construct Factory 3.0 has been leased to us by

the Maharashtra | ndMBLG) ad n d owe sthd pelehsemdedidatetid (ifint o

August 1, 2024 with MITL for geriod of 95 years. As part of the terms and conditions of théeask

deed, before commencing construction, we are required to obtain approval of the plans and specification
of Factory 3.0 within 24 months from the date of execution of thdeade deg with MITL, obtain a

consent to establish from Maharashtra Pollution Control Board, and we are required to complete
construction within five years from the date of execution of thelesate deed with MITL. If we fail to

comply with such terms and conditis, we may be subject to fines, penalties, legal proceedings and
cancellation of the sulease/ allotment of land.

There is no assurance that we will be able to comply with the requirements of government supervision
or procure requisite business approvals in a timely manner or at all. While we have not experienced any
such delays in the execution of our expansion pteja the past three Fiscal Years, any such delays
could result in us becoming subject to administrative uncertainty, fines, or the suspension of use of such
project. Any of the foregoing could materially and adversely affect our business operations.

Any failure of our products or technology systems, breaches in data security or privacy concerns, and
any failure on our part to address such issues, could harm our reputation and growth prospects, and
cause us to incur substantial costs to remedy suchess

Our products and technology systems are vulnerable to damage or interruptions from, among others, fire,
natural disasters, power loss, telecommunications failures, errors, glitches, bugs, vulnerabilities or design
defects, which could result in serviceamuptions or system failures, and our systems are subject to
certain technical limitations that may compromise our ability to meet our objectives.

We may face technological failures, such hardware failures, product software failures, and internal
software failures. We have experienced minor hardware failures in the past (although none have
materially affected our operations), and such hardware dailomay occur in the future. In addition, the
product software updates that we deploy through
software or otherwise have unintended consequences, including software failure. While we have not
faced any raterial product software failures in the past three Fiscal Years, such issues may be difficult
to detect and may only be discovered after the OTA update has been released for external or internal use.
Further, failure of our internal information systemhieglogy may disrupt our operations and prevent us

from delivering our products and services in a timely manner. Whilst we have not experienced any
material internal software failures in the past three Fiscal Years, we cannot assure you that this will not
happen in the future.

If we are unable to prevent or effectively remedy such software and hardware issues in a cost effective
and timely manner, our business, prospects, financial condition, results of operations, and cash flows
could be adversely affected. In the event thattechnology systems are unable to handle the additional

business volume, our service capabilities, operating efficiency and future business volume may decline.

While we have designed, implemented and tested security measures intended to prevent unauthorised
access to our product and internal information technology networks, databases and our E2Ws and their
systems and have not experienced any such attackspgaghéackers may, in the future, attempt to gain

unauthorised access to modify, alter, and use our networks, E2Ws, and systems to gain control of, or to

b

O

change, our E2Wsé functionality, cust omer i nter

compuer denial of service attacks; or gain access to data stored in or generated by the E2Ws.
Vulnerabilities could be identified in the future and our remediation efforts may not be successful. Any
unauthorised access to or control of our E2Ws or their sysiemnsy loss of data could result in legal
claims or proceedings against us. Our data centres are also subjectdodrsakotage, and intentional
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25.

acts of vandalism, and to potential disruptions caused by earthquakes, hurricanes, floods, fires and other
natural disasters, power losses, and disruptions in telecommunications services. Some of our systems are
not fully redundant, and our disaster reagvelanning cannot account for all eventualities. While we

have not experienced any such attacks on or disruptions to our data centres in Fiscal Years 2024, 2023
and 2022, we could experience lengthy interruptions in our service if such events maniflestvéVh

have obtained coverage under our cyber security insurance policy, there is no assurance that we will be
covered for all losses incurred. Further, reports of unauthorised access to our E2WSs, their systems, or
data as well as other factors that give perception that our E2Ws, their systems, or data are capable of
being hacked, could negatively affect our brand and harm our business, financial condition, results of
operations, and prospects.

The lithium-ion cells used in ouelectric twew h e e bateryspacks could catch on fire or vent smoke
even if properly manufactured, managed or controlled. Such instances could subject us to adverse
publicity, which may impact our brand, business, prospects, financial condition and results of
operations.

We manufacture our E2W battery packs using lithiamcells imported from thirgbarty suppliers. Even

if properly manufactured, stored or managed or if exposed to environmental stressors;dithats

may release the energy they contain by ventingkenor may catch fire and ignite surrounding objects.

Our batteries undergo various tests, such as over temperature testing, mechanical drop testing and
extreme vibration testing. Our battery systems comply with and are tested for AIS 156, the latest
propcsed standard for India by the Ministry of Road Transport and Highways. Despite these tests, our
E2Ws or their battery packs have experienced certain failures in the past three Fiscal Years. While these
past failures have neither had a material impact erbasiness nor have they resulted in any bodily
injuries or deaths, there is no assurance that we will not experience failures in the future that could result
in bodily injury or death and could subject us to litigation, including product liability cldighdactions
(including product recalls), or redesign efforts, all of which would be time consuming, expensive and
could harm our brand. However, there is no assurance that we will not face any lawsuits or product
liability claims in the future, which add require us to pay substantial monetary compensation and our
insurance coverage might not be sufficient to cover all such potential product liability claims. This in
turn could affect our brand, business, prospects, financial condition and resuksations.

In addition, we store the lithiuion cells at our facilities. While we have implemented safety procedures
related to the handling of the lithidion cells and have not faced any material safety issues in Fiscal
Years 2024, 2023 and 2022, any mishandlingrdum-ion cells at our facilities or during transportation
between our facilities could lead to safety issues or fires which could disrupt our operations. Such damage
or injury could lead to adverse publicity and potentially a safety recall. Moreangrfailure of a

com

petitordéds EV or energy storage product or neg

lithium-ion cells for automotive applications, the social and environmental impacts of mineral mining or
procurement associated with tilenstituents of lithiumon cells, or any future incident involving
lithium-ion cells, such as a vehicle or other fire, may result indirect adverse publicity for us and our
products. Such adverse publicity could negatively affect our brand and harm mesbuginancial
condition, results of operations and prospects.

Our statutory auditors have identified certain emphasis of matters in their auditor reports.

Our statutory auditors have noted an emphasis of matter in their auditor report for Fiscal Year 2022 as
highlighted in the table below.

Emphasis of matters

We draw attention to Note 1.2 to the financial statementsreqfhrd to the basis of preparatic

ggszczal Year of the fina_ncial statements. As mentioned therein, the Company has incurred a net los
(standalone) 3,441 Million during the year ended March 31, 2022 and, as of that date, has accumula
of Rs. 9,629 Million. FurtherthEo mpany és current | iabild.i
Rs. 1,017 Million. However, the financial statements of the Company have been prepar
going concern basis for the reasons stated in the said Note.
We cannot assure you that our Statutory Auditords
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similar matters or other emphasis of matters, adverse remarks, observations or other matters and that
such matters will not otherwise affect our results of operations and cash flows in the future. For further
i nf or ma tRestatrd Finaneia Inf@rmatiori Emphasis of Matted o n 321ia g e

26. The driving range of our electric twavheelers on a single battery charge decreases over time and this
may negatively impact customersd decision to ado
ascertain the deterioration rate of our battery packs.

The rate at which the driving range of our E2Ws on a single battery charge declines depends on usage,
time and charging patterns. The following table provides a comparison of the ARAI certified driving
range on a single battery comparison to our peers.

Company Model Range (ARAI certified)
Ather Energy Limited Rizta S 123 km
Rizta Z (2.9 kWh) 123 km
Rizta Z (3.7 kWh) 159 km
450S 115 km
450 X (2.9 kWh) 111 km
450 X (3.7 kWh) 150 km
450 Apex 157 km
Bajaj Auto Limited Chetak Premium (2024 ecPac# 126 km
Chetak Premium (2024%tandard 126 km
Chetak Urban ( 2024} ecPac# 113 km
Chetak Urban ( 2024%tandard 113 km
Ola Electric Mobility Limited S1X+ (3Kwh) 151 km
S1X (2kwh/3Kwh) 95 km/143 km
S1X (4 kWh) 190 km
S1X+ (3 kWh) 151 km
S1 Air (3 kwh) 151 km
S1 Pro (2nd gen) 195 km
TVS Electric Mobility Limited iQube ST 100 km
iQube 100 km
iQube S 100 km
TVS X 140 km
Greaves Electric Mobility Private Magnus LT 81 km
Limited Zeal Ex 100 km
Magnus EX 100 km
Primus 107 km
Okinawa Autotech Prasie Pro 81 km
Ridge+ 81 km
Ridge+(GPS) 81 km
Dual 100 129 km
Ridge 100 149 km
Ipraise + 137 km
Okhi-90 161 km
Hero MotoCorp Limited V1 Plus 143 km
V1 Pro 165 km

(Source: CRISIL

As customers use E2Ws for various purposes, in differing manners and durations, the performance of the

battery packs in our E2Ws may vary and decline ai
i nstance, t he f r equenc hargiogf pattarns cansall kesule in &cxelerateda g e  a
deterioration of the battery packdés ability to ho

cycles in the past, our limited operating history means that we are unable to accurately assesk the actua
deterioration of our battery packs in the future. The decline in driving range on a single battery charge
over time may negatively affect potential <cust ome
our business and financial operations.

27. The wider distribution networks of certain of our competitors may provide them with a competitive
edge.
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Certain of our competitors, including those that are incumbent ICE players, have a wider distribution
reach than our company. As a result, they may have a higher rate of market penetration than us in certain
markets and we may face entry barriers to sisfaly compete with them. Further, wider distribution
networks may lead to greater brand visibility and recognition, which could entrench customers in those
regions to our competitors. Extensive distribution channels may also offer better convenieisceeto en
higher product availability and faster delivery times, which could promote brand loyalty. As a result of
these factors, our business, prospects, financial condition, results of operations and cash flows may be
adversely affected.

. Any insufficiency of our warranty reserves to cover future warranty claims could have an adverse
impact on our financials.

As we commenced the delivery of our E2Ws in September 2018, we have a limited operating history in

terms of responding to warranty claims and have experienced a limited number of warranty claims
relating to our E2Ws to date. Therefore, we have a limitesishgpon which to estimate our future

expenses related to warranty claims and the appropriate level of warranty provisions that we should
maintain. We have warranty provisions of 1,076 1
31, 2024, March 312023 and March 31, 2022, respectively. The amount of the warranty reserve
represents our best estimate of the projected costs to repair or replace items under warranties, as well as

the nature and frequency of future clailBse &Mafmage ment 6 s Di scussion and A
Condition and Results of OperatiorisSummary Results of OperatiorisSelected Restated Statement

of Assets and Liabilite3 o n 4lgage

We currently offer a thregear/30,000 km (whichever is earlier) warranty for all our E2W models. We
offer a fiveyear/60,000 km (whichever is earlier) warranty for the Ather 450 Apex battery pack, while
the battery packs for other E2W models come witlhradyear/30,000 km (whichever is earlier)
warranty; with an extended battery warranty option available for an additional two years/30,000 km
(whichever is earlierjotalling to five years/60,000 km (whichever is earlier), for an additional fee. Our
warrarty program is intended to cover all parts and labour costs to repair defects in manufacturing and
workmanship. We also offer battery replacements for any batteries whosefgtatdth falls below 70%

within the coverage periodVe plan to introduce a new extended battery warranty program in the first
half of Fiscal Year 2025, which will extend the battery warransigbtyeais /80,000 km (whichever is
earlier).

While we have completed the standard warranty cycles for our Ather 450 and Ather 450X scooters, we
cannot guarantee that our warranty reserves will be sufficient in the future. As at March 31, 2024, we
have not received aryustomer claims under the extended battery warranty. Nonetheless, we may, in the
future, face significant warranty claims, resulting in substantial expenses that could materially and
adversely affect our financial condition, results of operations, anggutss As we aim to increase sales
volumes and expand our product line, we could see a rise in warranty claims, necessitating an increase
in our warranty reserves.

We monitor and adjust warranty provisions based on actual and estimated future warranty costs. For
instance, we took into account the battery warranty claims from our customers relating to battery
performance in Fiscal Years 2023 and 2022 when settingiscal Year 2024 provisions. Although we

have an insurance policy to underwrite liabilities for the-wear extended warranty period for our

batteries, ourthirgp ar t y partners cover only wup to 100, 000
Anybatery failures exceeding 100,000 in repair cost
is no assurance that these insurance policies or provisions will sufficiently cover all incurred costs. We
cannot guarantee that costs associated with extendeahiyaclaims will not adversely affect our future

results of operations or that our warranty provisions will be adequate to cover all future claims.

. The automotive industry and its technology are rapidly evolving and may be subject to unforeseen
changes which could adversely affect the demand for our electric-wheelers or increase our
operating costs.

We may be unable to keep up with changes in EV technology or alternatives to electricity as a fuel source
and, as a result, our competitiveness may suffer. We have invested in our R&D capabilities to keep up
with these technological trends and have sebautR&D expenses in the table below, as at the dates
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30.

indicated.

Fiscal Year
20249 20232 2022
(T million) wunless othe
Manpower 1,518 1,204 575
% of total income 8% 7% 14%
Norn-manpower 847 712 435
% of total income 5% 4% 11%
Total R&D Expenditure 2,365 1,916 1,010
% of total income 13% 11% 24%
@ I ncl us i 2mélioroak taXes. 1 4
@ I ncl us i 2millioroak taXes. 1 3
® I ncl us i5milion asftaxés 5

Se Maim a g e ndsaussidrs and Analysis of Financial Condition and Results of Operatidns
Principal Components of Statement of Profit and Lds&xpensed R&D expenditur®® o n 398a g e

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 and introduction of new and enhanced E2Ws. Any

of these, including any failure by us to antitipa cust omer sd rapidly changing
preferences, could result in the loss of competitiveness of our E2Ws, decreased revenue, and a loss of
market share to competitors. Our R&D efforts may not be sufficient to adapt to changes in EV
tecology.

Our E2Ws may not compete effectively with alternative systems if we are not able to source and integrate
the latest technology into our E2Ws. The introduction and integration of new technologies into our E2Ws
may increase our costs and capital expendittegaired for the production and manufacture of our
E2Ws. In addition, upgrades and adaptations to our E2Ws may also require, from time to time, planned
and temporary manufacturing shutdowns. Plant shutdowns, whether associated with product changes or
othe factors, can have a negative impact on our revenues and a negative impact on our working capital.
If we are unable to implement new technologies or adjust our manufacturing operations in a cost efficient
manner, if we experience delays in achieving tredoing, or if planned manufacturing shutdowns last
longer than projected, our business, prospects, financial condition, results of operations, or cash flows
would be materially and adversely affected.

Wemayface challenges in the provision of charging solutions to customers, and inadequate access to
our charging infrastructure could materially and adversely affect demand for alectric twe
wheelers

We may face challenges in our expansion of the Ather Grid. The following table sets out details of the Ather
Grid as at March 31, 2024, March 31, 2023 and March 31, 2022.

As at March 31,

2024 2023 2022
Fast Chargers 1,973 1,175 291
Neighbourhood Chargéts 510 - -

Note:
(1) We began commissioning neighbourhood chargers in Fiscal Year 2024.

For further darBasindss Busimeds ®esaigtiofisOareChaiiging Infrastructured on
page230.

While we provide a portable charger with every E2W we sell, our abilities to provie®f-batne
charging solutions and continue the expansion of our charging infrastructure depenganneuships

with third-parties to install and maintain our charg@&ise cost of setting up chargers in each location also
differs depending on factors such as the distance of electrical cabling required, requirement of civil work
and other branding requiremenifie successful setup of our chargers also depends upoadbipt of
necessary private and government approvals, the criteria for which varies by state and location. While
we have not faced any material challenges in establishing and growing our charging infrastructure in
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32.

33.

Fiscal Years 2024, 2023 and 2022, we may nonetheless face delays in the continued expansion of our
charging infrastructure.

If our continued expansion of the Ather Grid cannot keep pace with the increasing demand for our
charging infrastructure, customer wait timmay increase, which may resultdnstomer dissatisfaction
and adversely affect our brand and demand for our E2Ws.

Our sales are geographically concentrated, exposing us to additional risks of business disruptions.

Sales from our retail centres in south zones in India contributes to a significant portion of our revenue.

Due to this geographical concentration, any occu
disrupt our sales activities and reduce our oveeddls volume, thereby adversely affecting our business,

operating results and financial condition. The following table provides a breakdown of our E2W sales
volumes by region.

Fiscal Year

Zones 2024 2023 2022
(Units)

South 74,372 68% 60,977 66% 15,199 65%
North 9,315 9% 7,389 8% 1,973 8%
East 6,006 5% 3,049 3% 297 1%
West 17,899 16% 19,737 22% 5,566 24%
Central 1,704 2% 941 1% 367 2%
Exports to Nepal 281 0%* - - - -
Total 109,577 100% 92,093 100% 23,402 100%

*Denotes less thaf.5%.

S e é@ur MBusiness- Our Strategiesi Expand and deepen our distribution network in India and
beyond on 230age

Natural disasters, regional unrest and regulatory changes in south zones in India could have a
disproportionate impact on tldemand for our E2Ws. Although we have not experienced any major
disruptions to our sales in south zones in India in Fiscal Years 2024, 2023 and 2022, we cannot guarantee
that such disruptions will not occur in the future.

If our customers alter or customise owelectric twowheelers with aftermarket parts oseverely
damage our electric twavheelers, suctelectric twewheelersmay not operate properly and impact
our reputation.

Customers may alter or customise our E2Ws with aftermarket parts or severely damage our E2Ws
through accidents or by using improper external cabling or unsafe charging outlets, such as incorrect
chargers or plug points. Such actions can severely damageanpr omi se our E2Ws 6 pc¢
safety, charging systems and security systems, and in the case of severe damages, expose our customers
to injury from high voltage electricity or cause our batteries to catch on fire. For example, in Fiscal Year
2022, thebattery case of one of our E2Ws was severely damaged due to a traffic accident. Following
routine service, water inadvertently seeped into the battery, which subsequently caught on fire. While
this incident did not have a material impact on our busingssause any bodily injuries, and we are not

aware of any other material incidents arising from modifications or misuse in Fiscal Years 2024, 2023
and 2022, there is no assurance that they will not arise in the future. Any injuries resulting from such
actions could result in adverse publicity, which would negatively affect our brand and thus harm our
business, prospects, financial condition, results of operations and cash flows.

Failure to comply or a delay in complying with motor vehicle standataisl down by the Automotive
Research Association of India could materially and adversely affect our business and results of
operations.

Our E2Ws are required to adhere to the safety standards mandated in India, as specified by the ARAI.
To obtain a certificate of compliance with Central Motor Vehicle Rules, 1989, the ARAI conducts tests
to ensure that components automobile lamps, indigasignalling/lighting devices, wheel rims, spray
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suppression, horn, tyre, bulb and retro reflectors comply with the safety standards under Rule 124 of the
Centr al Mot or Vehicle Rul es, 1989. I f our E2Ws
not be deemed fit for road use and cannot be getkdo the public. Additionally, the compliance
certificate can be suspended or revoked if a certified E2W model is discovered to have defects that lead
to quality or safety issues, or if it fails to meet certification standards during subsequent inspectio
While we possess the required certifications for our E2Ws, there is no assurance that we will be able to
maintain or renew such certifications. If a certificate of compliance for any of our E2Ws is revoked or
suspended, that model cannot be delivesett], imported or utilised in any commercial capacity from

the date of such revocation or suspension. Thereforecarpliance with the required safety standards
could have a significant and detrimental impact on our business operations and finarmiadgveré.

While we have not experienced any instances ofawonpliance with standards of motor vehicles set by
ARAI and other industry standards in the past three Fiscal Years, there is no guarantee that such instances
of noncompliance will not occur irhe future.

Further, whilst our E2Ws may meet all the necessary standards laid down by ARAI, there may be a delay
in receiving such certificates of compliance. These delays could result in fines or delayed launches, which
have the ability to materially affect our bnegs and results of operations. While we have not experienced
any delays in compliance with the ARAI standards in Fiscal Years 2024, 2023 and 2022, there is no
assurance that such delay will not occur in the future.

34.7 9,272 million of the Net Proceeds are intended to be utilised for funding our capital expenditure

requirements to construct Phase 1 of Factory 3.0 @hhatrapati Sambhajinagar (formerly

Aurangabad) Maharashtra We have reliedothird-p ar t i es 6 quotations in esti

our capital expenditure and no bank, financial institution or other independent agency have appraised
this project.

We intend to use the Net Pr oceedsObfectsoofrthetOffab s Of f er

beginningon pagel42 The objects of the Offer comprise ¢@pital expenditure to be incurred by our
Company for establishment of Factory 3.0 in Maharashtra; (ii) repaymenpapneent, in full or part,

of certain borrowings availed by our Company; (iii) investment in R&D; (iv) expenditure towards
marketing initatives; and (v) general corporate purposes.

In relation to the construction of our Factory 3.0, the total cost of this project is estimatedlobe 226 . 9 9

million. We have relied on the D&B Report for our estimation. We have not placed any orders for plants
or machinery for our Factory 3.0 as on the date of this Draft Red Herring Prospectus, and we cannot
assure you that such orders will be plaicea timely manner. In the event of any delay for placing these
orders, the proposed schedule, implementation and deployment of the Net Proceedsxtesylee er

varied accordingly. In addition, we have not entered into any definitive agreements wigbathied to

utilise the Net Proceeds for this project and have rather relied on their quotations to provide the necessary
figures for the D&B Report. st of these quotations are valid for a certain period of time and may be
subject to revisions and other commercial and technical conditions. There is no assurance that the actual
costs incurred in relation to constructing our Factory 3.0 will be singilant not exceed the amounts
indicated in the thirgbarty quotations. Further, we may ultimately contract with vendors other than those

t hat had previously submitted quot atObjectsefthée or var

Offer 1 Capital expenditure to be incurred by our Company for establishment of an E2W factory in
Maharashtra Indiad o n 14da g e

If we areunable to procure the requisite materials from the contracted vendors, there is no assurance that
we will be able to identify alternative vendors to provide us the materials that satisfy our requirements at
acceptable prices and in a timely manner. Ouiilitato undertake construction work and procure plant

and machinery at acceptable prices or in a timely manner, may result in an increase in the cost of Factory
3.0, the proposed scheduled implementation and deployment of the Net Proceeds may be @axtended
may vary accordingly, thereby resulting in an adverse effect on our business, prospects and results of
operations.

Furthermore, the completion of Factory 3.0 is also dependent on the performance of external agencies
which are responsible fointer alia, undertaking construction work, installation and commissioning of
machinery and supply and testing of equipment. If the performance of these agencies is inadequate, it
may result in incremental cost and time overruns which could adversely affect owskuesial results
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of operations. Although we have not experienced any material delays in the commencement of operations
at ourotherfacilities, there is no assurance that delays will not occur in the future. Such delays may be
caused by events beyond our control and may affect our ability to complete the Factory 3.0 in accordance
with the proposed schedule of implementation, whicHdchave an adverse impact on our growth,
prospects, cash flows and financial condition.

Further, the D&B Report provides that there may be inter alia (i) time and cost overrun in relation to
completion and operationalisation of line8 df Phase 1 of Factory 3.0, (ii) risks in relation to obtaining
required approvals from governmental auities in a timely manner, (iii) technological risks, (iv) force
majeure events, etc. The abawentioned issues may arise due to lack of availability of funds, improper
implementation, dependence on third parties regarding machineries and software. iFtivéherquired
government approvals are not obtained in a timely manner, it can cause delay in initiating production or
installation of machineries, in relation to Phase 1. Any delay in financing this project could significantly
delay our plans to expdrour operations and achieve economies of scale for our E2Ws.

The functioning of our electric twawheelers is highly dependent on the health and functioning of key
components, such as our battery packs. If customers perceive the cost of replacing these components
in our electric twewheelers to be high, they may chemnot to purchase our electric tweheelers.

Our E2Ws are comprised of key components such as our battery packs, and the functioning of our E2Ws
depends heavily on the state of health of these components. Our battery packs constitute a significant
portion of our BOM. For instance, the battery pacldenap 3% of the BOM for the Ather 450X (2.9

kwh) variant, as at March 31, 2024. The lithion cells used in our battery packs are designed for
single use, which means that they cannot be repaired or reused. Once the battery packs installed in our
E2Ws each the end of their lifecycles, they would need to be replaced.

Some of our customers may consider the cost of replacing the battery packs in our E2Ws to be high, and
in such cases, they may elect to purchase other 2Ws instead. As a result, we may lose customers or
experience a lower demand for our E2Ws, which willeadgly impact our business and prospects.

Compared to internal combustion engine tweheelers, the network of repair and service centres for
electric twowheelers have a much restricted geographical spread, which may deter customers from
purchasing our electric twewheelers.

According to the CRISIL Report, E2W repair and service centres have a much restricted geographical
spread as compared to those available for ICE 2Ws. As a result, customers might be hesitant to purchase
our E2W due to concerns about the availability arwssibility of repair and service centres compared

to the wellestablished networks for ICE 2Ws. This perceived lack of support and service options for
E2Ws could slow down the adoption of EVs as customers may prefer the security of the established ICE
sewvice infrastructure. These could, in turn, adversely affect our future sales, business, prospects,
financial condition, results of operations and cash flows.

We may not be able to prevent others from unauthorised use of our intellectual property and may in
the future become subiject to patent, trademark and/or other intellectual property infringement claims.

We rely on a combination of trademarks, designs, patents, domain names, trade secrets, proprietary
technologies, and similar intellectual property to establish and protect our rights in our technology and
intellectual property. The table below sets out tiaenber of our registered intellectual propeatyd
pendingapplicationsas at the dates indicated.

Intellectual Property As at August 31, 2024
Registered intellectual property
Patents 45
Design registrations 199
Trademarks 291
Pending pplications in respect dfitellectual property
Patent applications 210
Design registration applications 11
Trademark applications 93
Total 849
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SeefiOur Business Other Business Descriptioh Intellectual Property) on page274.

While weundertake to register our intellectual property, there is no assurance that such applications will
be granted. An intellectual property registration granted to us may not be sufficient to protect our
intellectual property rights. We may also be suscepttbleclaims from thirdparties asserting
infringement and other related claims. While we have not been subject to any material intellectual
property claims in Fiscal Years 2024, 2023 and 2022, there were instances of unauthorised usage of our
intellectual poperty by thirdparties in such Fiscal Years. For instance, in Fiscal Year 2024, an
unaut horised party misused the 6Atherd brand name
all unauthorised usages were remedied in Fiscal Years 2024, 20282hdollowing the service of
necessary notices, monitoring unauthorised use of our intellectual property is difficult and costly, and the
steps we will take to prevent misappropriation in the future may not be successful. From time to time,
we may have taesort to litigation to enforce our intellectual property rights, which could result in
substantial costs and diversion of our resources. Implementation and enforcement of Indian laws relating
to intellectual property have historically been deficient iaeffective, and may not be as effective as in

the United States or other developed countries. Failure to defend, maintain or protect these rights could
harm our business. Any unauthorised use of our intellectual property byp#riids may adversely

affect our current and future revenues and our reputation.

We may in the future become party to additional, intellectual property infringement claims or
proceedings. Companies, including our competitors, or individuals, may hold or obtain patents,
trademarks or other proprietary or intellectual property rightsvibald prevent, limit or interfere with

our ability to make, use, develop, sell, or market our E2Ws or EV accessories, which could make it more
difficult for us to operate our business. From time to time, we may receive inquiries from holders of
patents otrademarks inquiring whether we infringe their proprietary rights or may have lawsuits filed
against us by holders of patents, trademarks, trade secrets or other intellectual property or proprietary
rights alleging that we are infringing, misapproprigtidiluting or otherwise violating their rights, or

may be required to execute settlement agreements. Litigation or other legal proceedings relating to
intellectual property claims, regardless of merit, may cause us to incur significant expenses and divert
the attention and resources of our management and key personnel. If we are determined to have infringed
uponathirgpartyds intellectual property rights, we ma)
incorporate or use the intellectual propeight under dispute, incur additional costs in redesigning our
products, pay royalties, licensing fees or other damages or obtain a licence from the holder of the
infringed intellectual property which may not be available on reasonable terms or at lallicBnces

could be norexclusive, thereby giving our competitors and other tpadies access to the same
technologies licensed to us. Any of the foregoing events would adversely affectsingss, prospects,
financial condition, results of operations, and cash flows.

Our business may be adversely affected by our failure to obtain, renew, or maintain the statutory and
regulatory permits and approvals required.

Operation of our R&Xacilities and manufacturing facilities is contingent upon obtaining the required
environmental and other operational permits and from various government entities. We currently possess
all the requisite approvals to carry out our existing plans and openatacilities. Further, our approvals

may expire from time to time and we may be required to make applications for such renewals. The
construction or operation of Factory 3.0 and any future facility may require additional land use,
environmental and opating permits. For details of the material licences, registrations and approvals for
our Co mp @avernmens ancOther ApprovalsMaterial Approvals obtained in relation to our
Company o0 n 442 &\Vpile we have not experienced any material delays, denials or restrictions on
any of the applications for or assignment of the permits to operate our manufacturing facilities in Fiscal
Years 2024, 2023 and 2022, we cannot assure you that we will noiegxgeany such delays, denials

or restrictions on anof the applications for or assignment of the permits to operate our facility or any
future facility we may acquire or construct. Such events could adversely affect our ability to execute on
our business plans and objectives.

While there have been no regulatory proceedings or actions initiated against us in relation to the
inaccuracies or neavailability of the corporate recordse have filed the MGTL4 form filings in
relation to the amendmesf our MoA and AoAapproved by our Shareholders on September 5, 2024,
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for which RoC approval is pendinghere is no assurance that wi be able tareceivetheapprovalon
time as required under the Companies Act, 2013.

. We are subject to various environmental, health and safety laws and regulations and failure to comply
with such laws and regulations could subject us to fines, penalties, suspensions or revocations of our
permits and other consequences.

Our manufacturing facilities are subject to a wide range of increasingly strict environmental, health and
safety laws and regulations in India, including the Water (Prevention and Control of Pollution) Act 1974,
the Air (Prevention and Control of Pollution) Act 1981, the Environment Protection Act 1986 and the
Hazardous and Other Wastes (Management and Tramdary Movement) Rules, 2016, the Battery
Waste Management Rules, 2022, thé/Bste Management Rules, 2022, the Plastic Waste Management
Rules, 2016, as well as the rules and regulations implemented thereunder. Such laws and regulations
address, among oththings, air emissions, wastewater discharges, releases into the environment, human
exposure to hazardous materials, the storage, treatment, transportation and disposal of wastes and
hazardous materials, the investigation and eclganof contamination, prcess safety, and the
maintenance of health and safety conditions in the workplace, and impose certain restrictions or onerous
conditions on our business operations. We are required to comply with applicable battery disposal
regulations and may face issugih the disposal and recycling of our lithidion cells and battery
modules. For example, under the Battery Waste Management Rules, 2022, as a producer of EV batteries,
we are responsible for the batteries that we introduce into the market, includiniggtizat the batteries

are recycled and/or refurbished. Furthermore, many of our operating permits require that we comply with
applicable environmental, health and safety laws and regulations. While we are not aware of any
violations of applicable enviromental, health or safety requirements in Fiscal Years 2024, 2023 and
2022, there is no assurance that we will be able to remain in compliance. Violations of such laws and
regulations could subject us to significant fines and penalties, the suspensicaticgvor nofrenewal

of our permits, production delays or limitations, imprisonment, or the closure of our plants. We have
incurred, and will continue to incur, substantial ongoing capital and operating expenditures to ensure
compliance with applicablengironmental, health and safety laws and regulations. For further details in
connection with the applicable regul atorkKgy and
Regulations and Policiesy Indiad b egi nni2hitg on page

. Our use of open source software in our applications can subject our proprietary software to general
release and subject us to litigation, claims or proceedings.

Our development and deployment processes for our E2Ws incorporate open source software, which
carries the risk of potential claims from thjpdrties alleging infringement or n@ompliance with open

source licensing terms. While we are not aware of acly slaims made against us in Fiscal Years 2024,

2023 and 2022, we cannot assure you that we will not be subject to such challenges in the future. While
we will monitor the use of open source software and try to ensure that open source software is not used
in a manner that would subject our proprietary source code to general release and restrictions, such use
could occur as open source licence terms are often ambiguous and have generally not been interpreted
by Indian or foreign courts.

The technical and legal risks associated with using open source software can be higher than those
associated with using commercially licensed tpedty software. Our reliance on open source software

for certain parts of our platform means that any urtdeteerrors or defects could disrupt our deployment

or compromise the functionality of our systems, potentially damaging our reputation. Moreover, the
publicly accessible nature of open source software could make it easier for malicious parties to launch
cyberattacks against our platform. While none of the foregoing risks have materialised in Fiscal Years
2024, 2023 and 2022, if such risks materialise in the future, our business, prospects, financial condition,
results of operations, and cash flows cowddhnaterially and adversely affected.

. Failure to renew our leases or service agreements, or secure new leases for our manufacturing
facilities, experience centres, research and development facilities and Registered, Corporate and zonal
offices could cause business disruptions.

Our Registered Office, Corporate Office, zonal offices, manufacturing facilities and R&D facilities in
India are located on leased properties or licenced under service agreements. While all lease deeds for the
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premises are adequately stamped and registered, we cannot assure you that this will continue to be the
case in the future. We typically renew these lease agreements and deeds, and service agreements
periodically, as part of our regular business practiaeftere is no assurance that future renewals will

be concluded on commercially acceptable terms. Should any of our leases or service agreements be
terminated or not renewed by the respective lessor or licensor, it could lead to significant disruptions to
our business activities.

We cannot assure you that we will be able to find suitable alternative locations on terms that are
commercially viable, or at all. Additionally, any regulatory raompliance by our landlords, or any
negative changes to their title or ownership righth&groperties, could cause substantial operational
disruptions and reputational harms, particularly if we are compelled to vacate the premises as a result of
such issues. An increase in our rent and associated costs, such as set up and interior destsation
without a corresponding increase in sales could result in a materially adverse effect on our profitability,
cash flow and overall financial performance.

. If we are unable to comply with repayment and other covenants in our financing agreements, our
business, financial condition and cash flows could be adversely affected.

We haveenterednto shortterm and longerm loanagreementwvith certainbanks, norbanking financial

institutions and alternate investment funds. As at March 31, 2024, we had total outstanding borrowings
(consisting of longerm borrowings and shertter m b or r owi n g s Jhe following tahlel 4 9 mi |
summarises our total borrowings on a consolidated basis as at the dates indicated.

As at March 31,

2024 2023 2022
(T million)
Long-term 309 1,205 1,087
borrowings
Shortterm 2,840 3,647 1,897
borrowings
Total 3,149 4,852 2,984

For f ur t h &nancihldndebtedness soened2ffia g e

Certain of our borrowings contain restrictive covenants, including, but not limited to, requirements that
we obtain consent from the lenders prior to undertaldagain matters such as amending our
constitutional documents, altering our capital structure, changing our shareholding, any further issuances
of shares, changing the management, dilution of P
of the bard of directors. Further, in terms of security, we are required to create a hypothecation of our
movable properties, including present and future current assets, stocks of raw materials, goods in process,
semifinished goods, finished goods, book debtewat Registered and Corporate Office, present and
future book charge on the brand, intangibles of technology stock and product. Additionally, we are
required to, among others, maintain the total outstanding liabilities to tangible net worth ratio, nash bur
coverage, net debt to tangible net worth ratio, current ratio, minimum unencumbered cash, cap on long
term debt and cap on net debt. While instances otoarpliance in Fiscal Years 2024, 2023 and 2022,

have not been material and we have received elssary waivers from the relevant lenders, there can

be no assurance that we will be able to comply with these financial or other covenants or that we will be
able to obtain consents necessary to take the actions that we believe are required to ogecateoand
business in the future. Any fluctuations in the interest rates assigned to our debt instruments may also
directly impact the interest costs of our loans. Our ability to make payments on and refinance our
indebtedness will depend on our continaddity to generate cash from our future operations. We may

not be able to generate enough cash flow from operations or obtain enough capital to service our debt in
the future.

For the purpose of the Offer, the intimations to and consents from our lenders as required under the
relevant loan documents for undertaking activities relating to the Offer have been obtained. A failure to
observe the covenants under the financing arrargés or to obtain necessary waivers may lead to the
termination of our credit facilities, acceleration of amounts due under such facilities, suspension of
further access/withdrawals, either in whole or in part, for the use of the facility and/or restguofu
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our debt.

Any failure to comply with the conditions and covenants in our financing agreements that is not waived
by our lenders or guarantors or otherwise cured could lead to a termination of our credit facilities,
foreclosure on our assets such as our manufactplamgs, acceleration of all amounts due under such
facilities, trigger crosslefault provisions under certain of our other financing agreements, any of which
could adversely affect our financial condition and our ability to conduct our business andeémtpbeim
business plans.

There are outstanding legal proceedings against our Company, Promoters as well as certain of our
Directors. Any adverse decision in such proceedings may render us/them liable to liabilities/penalties
and may adversely affect our business, cash flows armlitation.

As at the date of this Draft Red Herring Prospectus, there are outstanding legal proceedings involving
our Company and our Promotensd certain of our Directors. These proceedings are pending at different
levels of adjudication before various courts, tribunals, enquiry officers and appellate tribunals.

A summary of the outstanding matters set out below includes details of criminal proceedings, tax
proceedings, statutory and regulatory actions and material civil litigation as defined in the section
fiOutstanding Litigation and Material Developmeni®eginningon paget31, involving our Company
andPromotersand certain of our DirectorajJongwith the amount involved, to the extent quantifiable,

has been set out below:

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

Promoters in the Policy
last five years,

including
outstanding
action

Company
By our Nil Nil NA NA Nil Nil
Company
Against our Nil 26 Nil Nil Nil 796.44"
Company
Directors
By our Nil Nil Nil NA Nil Nil
Directors
Against our 1 14 Nil Nil Nil Nil
Directors
Promoters
By the 1 Nil Nil NA Nil Nil
Promoter$
Against our 9 84 1 Nil Nil 103,482.15
Promoter$
Group Company
By our Nil Nil Nil Nil Nil N.A.
Group
Company
Against our Nil Nil Nil Nil Nil N.A.
Group
Company

" To the extent quantifiable.

™ This amount excludes interest and penalty

“This amounincludesinterest and penaltwherever applicable.

“All litigations reflected hereunder arelated to our Corporate Promoter.

We cannot provide any assurance that these legal proceedings will be decided in our favour or that we
will not, in the future, be implicated in lawsuits or legal proceedings, including in relation to tax matters,
civil disputes, labour and service mattesttutory notices and regulatory petitions. We may incur
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substantial costs in defending ourselves in such legal proceedings and settlement of disputes and any
applicable fines or penalties, and such legal proceedings would divert the time and resources of our
management. Thus, any legal proceedings to whiclrevpaaty and any adverse decisions arising from

such proceedings could have a material adverse effect on our business, reputation, prospects, results of
operations, financial condition and cash flows, and cause a delay in the implementation of ouorcurrent
future projects.

Further, we received a show cause notice dated March 29, 2023 from IFCI Limited on behalf of the MHI,
seeking a reply in relation to certain matters including with respect tnlusion of orboard chargers

in EVs, under the FAME Scheme |l and Phaseciacturing Program Guidelines. We submitted
detailed responses to ARAI dated April 12, 2023 and May 2, 2023 offering a refund of the amount
invoiced for the offboard / portable chargers to our customers, which amounted to an aggregate of
appr ox i ra&ghilienfor our Company. In this regard, by way of our letters dated March 12, 2024,
March 22, 2024 and July 9, 2024 to the Ministry of Heavy Industries, our Company submitted that it has
concluded the process of processing the refunds for tHeoaffi / portable chargers to 92% of the
customers, having submitted statutory auditor certificates to IFCI Limited in this regard periaidally

has paiddepositto IFCI towards processinguch pendingefunds. Our Company would process the
refunds for theemaining norresponsive customers, once approached by such cust@ueSompany
hasalsord eposi ted an amount of 168 million as diff el
MHI. Our Company further requested the MHI to release all pending subsidy claims and reimbursements
of refunds for the chargers made by our Company to theraasspof which certain amounts are pending

to be released to us, and treat the matter pertaining to thecstluse notice dated March 29, 2023 as
closed. However, #re is no assurance that all such subsidy claims will be released to us, in entirety.

In addition, we receive correspondences and notices from various authorities from time to time, such as
from the director of factories, | abour inspector/
etc over the course of our operations, in respeathich we provide our responses to such authorities.

There can be no assurance that such authorities will find our responses satisfactory and not initiate
proceedings/ impose penalties in relation thereto.

We had 9 million of contingent I|iabilities as at
wort h, and capital commitments of 7406 million
materialise, it may affect our results of operations, financ@ndition and cash flows.

The following table sets forth details of our contingent liabilities and capital commitments as at March
31, 2024 as per Ind AS 37 and set out in the Restated Financial Information. The table below summarises
our contingent liabilities as at March 31, 2024

Particulars As at March 31, 2024

(in = million)
Contingent Liabilities
Claims against the Company not acknowledged as 9
(Custom Duties, GST & litigation)
Capital Commitments
Estimated amount of contracts remaining to be exec 406
onaccount of capital account and not provided for (ne
advances)

SedMamagement 8s Discussion and Analysis off Financ
Summary Results of OperatiorisContingent Liabilities and Commitmends o n 417.a g e

If a significant portion of these liabilities materialise, it could have an adverse effect on our business,
cash flows, financial condition and results of operations. Moreover, our future contingent liabilities (if
any) may crystallise and become actuadbilities. In the event that any of our future contingent liabilities
become noftontingent, our business, financial condition, cash flows and results of operations may be
adversely affected.

The Ather Grid may not be interoperable with other electvice hi cl e pl ayersdé chargin
and this may deter potential customers from purchasing our electrictvweelers.
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Our charging connector technologyfie Li ght El ectric CoEaGdonapdl Char gi
protocol are recognised as an official Indian standard, having been publishedBuwyreha of Indian

St andBIsdd)s i(nfi August 2023 and March 2024, respecti
Hero MotoCorp Limited. Nonetheless, there is no assurance that other players will not adopt a different
charging standard. If other EV players adopt a different charging standard that is not compatible with our

E2WSs our customers will have limited access to the public charging infrastructures available in India

and face difficulties in charging their E2Ws during commute, due to their dependency on the Ather Grid

and other LECCS chargers. This may reduce the denearalf E2Ws as well as the demand for the

Ather Grid charging services outside our existing customer base.

To the extent that we are wunable to meet our cus
providing accessible charging solutions, our business, prospects, financial condition, results of operations

and cash flows may be materially and adversaffiected. For further details on our charging

i nfrastr uctQurBusinesg IOther Business Beascrigtiofi Our Charging Infrastructured

on page230.

46. The power used to charge our electric twdeeler battery packs are partly generated by fon
renewable sources and the use of these may not be environmentally sustainable.

Our Company and our customers partly use mmewable energy sources to charge our E2Ws. The use

of such norrenewable energies to power our E2Ws may have a negative impact on the environment. In
addition, the perceived environmental costs of charging BaWéries may deter customers who are
originally drawn to E2Ws for their environmentally friendly reputation. This could impact the demand

for our E2Ws as customers may instead choose to purchase ICE 2Ws, which could result in a decrease
in the sales ofar E2Ws thus adversely impacting our business, prospects, financial condition, results of
operations and cash flows.

47. The manufacturing of our electric twavheelers and later discharge of our battery packs are associated
with environmental hazards, especially given that our lithition cells are not designed to be repaired
or reused.

The manufacturing of E2Ws can have significant environmental impacts. These include air pollution
from the mining of raw materials required for our lithiiom cells, large volumes of water consumed
during the mining process and the sizeable carbon footipam the transportation of the lithivion

cells to our facilities to be assembled into battery packs. In addition, as our {itmwaells are designed

for onetime use and therefore cannot be repaired or reused, the improper disposal or improliyey recy

of such cells may result in the release of hazardous waste material into the environment, posing risks of
toxic exposure to humans and potential contamination of natural habitawrding to the CRISIL

Report, the net carbon dioxide emissions from an E2W is three tonnes during its entire lifecycle as
compared to 4.8 tonnes for an ICE 2W.

While no material instances of environmental harm have occurred in the past three Fiscal Years, should

our E2Ws or their manufacturing processes cause environmental harm that exceeds the parameters set

by relevant laws and regulations, we could face subatanonetary fines and penalties, the suspension,
revocation or nomenewal of our permits, production delays or limitations, imposition of terms of

i mprisonment, or the closure ofi Woaresubpedttmarious For f
environmental, health and safety laws and regulations and failure to comply with such laws and
regulations could subject us to fines, penalties, suspensions or revocations of our permits and other
consequencas on 6 age

48.7 7,500 million of the Net Proceeds are intended to be utilised for investment into our research and
development requirements, which constitutes a significant portion of the Net Proceeds proposed to be
raised from the Offer. There is no assurance that suclvestment will proceed as planned and nor
can we guarantee that it will result in the creation of tangible asset®itrerwiseachieve resultor
outcomesas anticipated.

We intend to use the Net Pr oceedsObfectsoofrthetOffab s Of f er
on pagel42 The objects of the Offer comprise ¢@pital expenditure to be incurred by our Company
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for establishment of Factory 3.0 in Maharashtra; (ii) repaymentpgyment, in full or part, of certain
borrowings availed by our Company; (iii) investment in R&D; (iv) expenditure towards marketing
initiatives; and (v) general corporate purposes.

In relation to our R&D investments, we intend to
constitutes a significant portion of the Net Proceeds we propose to raise from the Offer. Our R&D
expenditures include, among others, the design and devetdprosts in relation to our key E2W
components, new motorbike platform, Atherstack, accessories and charging technology. For further

det ai Djects of theeOfféF Investment in research and developmént o n 156.a g e

There is no assurance that our R&D activities will result in the creation of any tangible assets for our
Company, nor can we guarantee that our investments can achieve the expected results. Failure to do so
may adversely impact our business, prospectanéial condition, results of operations, and cash flows.

. Customers may face difficulties charging their electric tmdneelers, particularly during long distance
travels, as a result of inadequate access to public charging infrastructure. This in turn, could
materially and adversely affect demand for our electiieo-wheelers.

According to the CRISIL Report, while E2Ws are so
limited public charging infrastructure poses a threat to the mass adoption of EVs primarily due to, among
others, the anxiety of being unable to find aditional charger in case of sudden need. The demand for

our E2Ws therefore depends, in part, on the availability of public charging infrastructure, particularly for
customers wishing to charge their E2WSs during long distance travels. If customers antiiffjcaities

in ontheroad charging, it may deter potential customers from purchasing our E2Ws and choose ICE
alternatives instead. This in turn, would adversely affect our business, prospects, financial condition,
results of operations and cash flows.

For further details on o WurBesinesd QtherBgsinéssDescapsonr uct ur ¢
i Our Charging Infrastructured on page257.

. We collect and process significant information about our customers and their vehicles and are subject
to various laws, regulations, rules, policies and other obligations regarding cybersecurity, privacy,
data protection and information security, and failerto comply with them, or any loss, unauthorised
access or data leakage could subject us to significant reputational, financial, legal and operational
consequences.

Collection, possession, transmission and use of personal data subjects us to laws, rules and regulations
in India relating to the collection, storage, use, sharing, disclosure, protection and security of personal
information, as well as requests from redaty and government authorities relating to such data. In
addition to the information we collect from our customers to complete a sale or transaction, we receive
data from multiple sources such as, among others, the Ather app and our E2Ws. The ded acdlec
processed by the Ather Data Platform, which gives us intelligence on customer cohort usage patterns,
product performance, pesales journey and charging insights.

Data collection and analysis help us customise and optimise the driving and riding experiences of our
E2Ws and provide additional features such as Trip Planner. For example, we are required to comply with
the Information Technology Act, 2000 and the rufegified thereunder, including the Information
Technology (Reasonable Security Practices and Procedures and Sensitive Personal Data or Information)
Rules, 2011, which prescribieter alia, directions for the collection, disclosure, transfer and protection

of sensitive personal data. We could become subject to similar burdens in other jurisdictions into which
we expand our business, including requirements to notify relevant government agencies of any data
breach and restrictions on our use of such infomna®ur users may in the future choose not to provide

this data, which may harm our business and our ability to properly maintain the vehicle.

These laws, rules, and regulations evolve frequently, and their scope may continually change, through

new legislation, amendments to existing legislation, and changes in enforcement. For example, we are
subjecttothdi gi t al Personal D &Data PrdtectiortAet@ X | owh iAch , r 0 i3v
Presidentdéds assent on August 11, 2023 and will <co
may, by notification in the Official Gazette, appoint and different dates may be appointed for different
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provisions of this legislation. The Data Protection Act, when notified, would require data fiduciaries
(persons who alone or in conjunction with other persons determine purpose and means of processing of
personal data), such as us, to implement organmsa@md technical measures to ensure compliance with
obligations imposed under the Data Protection Act, protect personal data and impose reasonable security
safeguards to prevent breach of personal data and establish mechanism for redressal of gfidaesaces o
principals. In case we are notified as a significant data fiduciary under the Data Protection Act, we may
have additional obligations imposed on @hanges in laws or regulations relating to privacy, data
protection, and information security, particularly any new or modified laws or regulations, such as the
General Data Protection Regulation adopted by the European Union, or changes to the fitterpreta
enforcement of such laws or regulations, that require enhanced protection of certain dgpe®ohew
obligations with regard to data retention, transfer, or disclosure, could require us to modify our existing
systems or invest in new technologies to ensure compliance with such applicable laws, which may require
us to incur additional expenses

We have, in the normal course of business, shared the personal data of our customers, employees or
vendors with thiregparties like SaaS platforms for carrying out various processes, including but not
limited to analysing, storing, or optimisation. Althougk have taken reasonable preventive measures
under the applicable laws to protect such personal data, there is a possibility of theft or loss of the personal
data in the possession of such thpatties on account of acts or omissions on their partct kss or

theft of personal data from thihrties occurs, it may have a negative impact on our reputation and may
also give rise to regulatory actions against us.

Compliance with such laws, rules and regulations can be expensive, and may place restrictions on the
conduct of our business and the manner in which we interact with our customers. Failure to comply with
applicable laws and regulations could result in k&tgpuy enforcement actions against us. For example,

our misuse of or failure to secure personal information could result in violation of data privacy laws and
regulations, proceedings against us by governmental entities or others, and/or result iargitjabitity

and damage to our reputation and credibility. These possibilities, if borne out, could have a negative
impact on revenues and profits. We may face difficulties or delays in identifying or otherwise responding

to any attacks or actual or poti@hsecurity breaches or threats. A breach in our data security could create
system disruptions or slowdowns and provide malicious parties with access to sensitive information
stored on our networks, including information on our products, customersgsigss) resulting in data

being publicly disclosed, altered, lost, or stolen, which could subject us to liability and adversely impact
our financial condition. Such security breaches could also adversely impact the safety of our retail
partners, employeeand customers. We may incur significant financial and operational costs to
investigate, remediate and implement additional tools, devices and systems designed to prevent actual or
perceived privacy breaches and other privacy incidents, as well as costsply with any notification
obligations resulting from any such incidents. While we are not aware of any material data breaches or
similar losses to our systems in Fiscal Years 2024, 2023 and 2022, we cannot assure you that the security
measures that weave implemented will be able to prevent such incidents from occurring. Any actual,
alleged or perceived failure to prevent a security breach or to comply with our privacy policies ok privacy
related | egal obl i gat i on s orany ntheoagtual, gllegedtor perceivad h a t
data security incident that we or our partners suffer, could damage our reputation, cause a loss in
customers and sales and cause us to incur additional costs to remedy the issues, notify relevant regulators
and/a affected individuals, and manage any resulting liabilities, regulatory investigations, enforcement
actions or legal proceedings.

We have engaged in, and may continue to engage in, related party transactions, which could give rise
to conflicts of interest.

We have in the course of our business entered into transactions with related parties. Details of the related
party transactions with our Promoters, entities which our Promoters have significant influence over and
our KMPs in Fiscal Years 2024, 2023 an®2G@espectively, are set out below. These related party
transactions were undertaken in compliance with applicable provisions of the Companies Act, 2013 and
other applicable laws.
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Name ofRelated Name of Fiscal Year

Party Transaction 2024 2023 2022
(T million)
H_er_o MotoCorp Issue _ of compulsorily 5000 2625 )
Limited convertible preference shares
Issue of equity shares o ) ) 49
exercise of right to subscribe
Issue of bonus compulsoril
; 283 - -
convertible preference shares
Issue of compulsorily
convertible preference shares « ) 1500 )
conversion of compulsorily '
Convertible debentures
Issue of compulsorily . ) 1,500
convertible debentures
Revenue from charging o i i
Infrastructure usage
Expense on charginy 1 ) )
infrastructure usage
Fair valuation impact of right tc
subscribe liability (84) 367 19
Hero FinCorp Term loan taken - 1,500 1,300
Limited® Repayment of term loan 1,064 1,319 445
Interest on term lodf 216 175 253
IDeposnt given to (refunded by) (295) 205 )
ender
Interest subvention 3 - -
Commission income 1 - -
Fair valuation impact of right tc
subscribe liability (12) 22 10
Managerial Employee benefitd 214 76 36
remuneration paic 667 399 9
to key managerial Sharebased payments
personnel
*Denotes an amountlessthian0 . 5 mi | | i on.
Notes:
1) Hero FinCorp Limited is an entity in which Hero MotoCorp Limited has significant influence.
2) Excludes 16 million, 717 million and 7~ 10202&hand Marchi8l, 2022, at Mar c |
respectively, charged to statement of profit and loss on account of effective interest rate calculation as per Ind AS.
?3) The actuarial valuation report of gratuity and compensated absence liabilities are taken for the entire Company without
any bifurcation to any specific employee, hence it is not included in related party transaction.
4) Al l related party transactions were entered at an ar mds |

For details of the related party transacti@esfiRestated Financial Informatiori Notes forming part
of the Restated Financial Informatiori Note 36- Related Party Disclosuréson page374.

As disclosed in the table above, we have entered into certain related party transactions with Hero
MotoCorp Limited, one of our Promoters and Hero FinCorp Limited, our Group Company an entity in
which Hero MotoCorp Limited has significant influence inchgliin relation to certain borrowings
availed by us. While we believe that all such tra
we cannot guarantee you that these transactions were on the most advantageous terms possible compared
to what we nmght have secured from unrelated parties. It is likely that we will engage in transactions with
related parties in the future. While any such future transactions following our listing will be subject to
approval by our Audit Committee, Board, or Sharehal@earrequired by the Companies Act, 2013, and

the SEBI Listing Regulations, we cannot ensure that all existing agreements and future transactions will
serve the best interests of our Company and our minority shareholders or be fully compliant with the
SEBI Listing Regulations. Whether individually or collectively, these transactions could potentially
impact our financial status and operational results negatively.

Transactions with our related parties could potentially involve conflicts of interest, as the interests of
such entities and their shareholders may not align with the interests of our Company and our shareholders,
particularly in relation to the negotiatiof, and certain other matters related to, our transactions with
such entities. Conflicts of interest may also arise in connection with the exercise of contractual remedies
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under these transactions such as defaults. There can be no assurance that we will be able to address such
conflicts of interest in the future.

Our insurance policies may not be sufficient to protect us from all business risks, and if our insurance
coverage is inadequate, it may have an adverse effect on our business, financial condition and results
of operations.

We maintain insurance which we believe to be typical in our industry in India and in amounts which we

believe to be commercially appropriate for a variety of risks, incluplingerty insurancer(clusive of

fire and special perils and burglary insurance), electronic equipment insurance, machinery breakdown
insurance, portable electronics equipment insurance, money insurance, marine insurance, commercial
general liabil it yofifniscuerrasnéc el,i adbiirleicttyo risnés eameadn c e, C )
insurance

The following table summarises our gross insured assets as a percentage of total assets as at the dates
i ndicated. F o OurBusiness ldsertinaed | e n 276.a g e f

As at March 31,

2024 2023 2022
Insured assets aparcentage 20% 2506 26%
of total asset¥
Insurance coverageas a
percentage of theinsured 208% 218% 123%

assetd)

Note:
(1) Insured assets include gross property, plant and equipment (excluding vehicles) and inventories (excluding raw rtratesigl in

While we have not experienced any material uninsured liabilities in Fiscal Years 2024, 2023 and 2022,
there is no assurance that our insurance will adequately cover all losses or liabilities that may arise from
our operations, particularly when the losdfened is not easily quantifiable. As per our Restated
Financial Information, we had no insurance claim receivables as at March 31, 2024, March 31, 2023 and
March 31, 2022, respectively.

Our insurance policies contain exclusions and limitations on coverage, and, accordingly, we may not be
insured for certain risks and may not be successful in asserting claims for part of, or the full amount of,
any liability or losses. There can be no assue that in the future we will be able to maintain insurance

of the types or at levels which we deem necessary or adequate or at premiums which we deem to be
commercially acceptable, or that any claim under the insurance policies maintained by us will be
honoured fully, in part or on time. We would be liable for any uninsured losses, which could result in an
adverse effect on our business operations, financial conditions and results of operations. Even if we are
able to successfully make a claim for oogdes, we may be required to pay higher insurance premiums

in the future. If we are unable to pass the effects of higher premiums to our customers, such additional
costs could have a material adverse effect on our costs and profitability.

We may not be able to sustain historical revenue growth rates anchitorical performance may not
be indicative of our future growth or financial results.

Our business has grown substantially since inception, although we experienced a period of revenue
decline in Fiscal Year 2024 due to the FAME subsidy redudfiencannot assure you that our historical
growth rate will be sustainable or achieved at all in the future or that we will be able to successfully
execute our business strategies. If we are not able to manage our growth or execute our strategies
effectively, our business and prospects may be materially and adversely affected. The table below sets
outour revenue from operations in the Fiscal Years indicated.

Fiscal Year
2024 2023 2022
(T million)
Revenue from Operations 17,538 17,809 4,089
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SedMafmagement 6s Discussion and Analysis ofi Financ

Principal Components of Statement of Profit and Ldsincomei Revenue from Operatiols on page
397.

We may also experience a decline in our revenue growth rate as a result of a number of factors, including
slowing demand for our products and services, stalled growth of our charging infrastructure and
distribution network, increasing competition, a deseedn the growth of our overall market and
increasing regulatory costs, any of which would have a material adverse impact on our cash flows,
financial condition and results of operation.

Management judgement is used when ascertaining our funding requirements and the proposed
deployment of Net Proceeds. We have not entered into any definitive arrangements to utilise certain
portions of the Net Proceeds of the Offer.

The Objects of the Offer have not been appraised by any bank or financial institution. Our funding
requirement is based on management estimatesent state of our business and prevailing market
conditions, which are subject to changes in external factors. These factors include financial and market
conditions, market feedback and demand of our products, competition, business strategy and
interestexchange rate fluctuations, which may not be within the control of our manag&mamt.the
competitive landsape of our industry, there may be a need to periodically revise our business plan and
management estimates, which could lead to changes in our funding needs. These internal estimates could
vary from those that might be obtained through tpiadty appraials, potentially necessitating
adjustments to our expenditure projections, subject to applicable $agvsObjdtts of the Offad o n
pageld2

Should actual expenses exceed projections or if there is a shortfall in the required funds, we will seek
additional capital by any means available, including internal accruals and securing further equity or debt
financing. Such measures could negativefeafour business operations, financial performance, and
cash flow. Investors in our Equity Shares are therefore relying on our management's discretionary
judgements regarding the use of the Net Proceeds from the Offer.

Further, pursuant to Section 27 of the Companies Act, 2013 and other applicable law, a special resolution
of the Shareholders and Promoters or controlling Shareholders is required for any variation in the Objects
of the Offer. This provides an exit opparity to the Shareholders who do not agree to vary the Objects

of the Offer, at such price and in such manner in accordance with applicable law.

Our Company, in accordance with the applicable law and to attain the Objects set out above, will have
the flexibility to deploy the Net Proceeds. Pending utilisation ofNkReProceeds for the purposes
described above, our Company may temporarily deposit the Net Proceeds with one or more scheduled
commercial banks included in the Second Schedule of Reserve Bank of India Act, 1934 as may be
approved by our Board. We will appoiatMonitoring Agency for monitoring the utilisatiaf Gross
Proceeds in accordee with Regulation 41 of the SEBI ICDR Regulations and the Monitoring Agency

will submit its report to us on a quarterly basis in accordance with the SEBI ICDR Regulations.

There may be injuries sustained by people or damage to property within our manufacturing and
research and development facilities.

Our manufacturing operations expose us to health and safety risks. Our factories require individuals to
work with chemicals, equipment and other hazardous materials. We have implemented and plan to
continue enforcing safety protocols and maintain adeguat@ance coverage, including insurance
policies for accidents. Despite these measures, risks of unforeseen accidents, such as fires, explosions,
electrical hazards or machinery accidents, occurring at one of our facilities remain pertinent. Such an
accident or breach of safety standards could lead to injuries among our workforce, damage to property
or equipment, production or shipment delays, environmental harm, or could necessitate a temporary halt
in operations and result in liabilities. In such cades,factory medical officer wiltypically examine

and clear the worker when they return to work post recovery.

While we have not faced any material accidents or defaults in the Fiscal Years 2024, 2023 and 2022,
there have been certain instances of minor injuries suffered by our factory workers. For example in Fiscal
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Year 2024, two workers suffered minor finger injuries at the Hosur Factory and returned to work after
recovering from their injuries and being cleared by the factory medical officer. Any such incidents in the
future may result in disruption to our operatidegal and regulatory consequences and reputational
damage, which may have a negative effect on our business, results of operations, financial condition,
cash flows and prospects.

We have used information from the CRISIL Report which we commissioned and paid for exclusively
in relation to the Offer and any reliance on information therein is subject to inherent risks.

For industry related data in this Draft Red Herring Prospectus, we have derived the information from the
CRISIL Report, which we commissioned and paid for, exclusively for the purpose of this Offer. The data
included herein includes excerpts from the CRIRBEeport and such excerpts may have beesrdered

by us for the purposes of presentatibhere are no parts, data or information which may be relevant for

the proposed Offer, that has been left out or changed in any m@iheénformation is subject t@rious
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. None of our Company, our Directarst Promoter, our Key Managerial Personnel, our Senior
Management or the BRLMare related to CRISIL. Accordingly, investors should read the industry
related disclosures in this Draft Red Herring Prospectus in this context. Industry sources and pgblicatio
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 proveetmcorrect. Accordingly, investors should not place undue
reliance on, or base their investment decision solely on this information. For further detéildedam
ConventionsUseof Financial Information and Market Dataand Currency of Presentation Industry

and Market Data on pagel?.

As we operate in the competitive Indian automobile market, we may face downward pricing pressures
that may require us to reduce the price of our electric twbeelers. A reduction in the price of our
electric twewheelers will reduce profitability, which it adversely affect our business, prospects and
results of operations.

We operate in the competitive Indian automobile market. Certain of our competitors may, due to their
size or market penetration, be able to source raw materials at lower prices or manufacture-their two
wheelers more cosfficiently. In light of the redudn in production costs, and other relevant
considerations, our competitors may price their 2Ws at lower price points. To remain competitive, we
may be compelled to reduce the prices of our E2Ws and such reduction in pricing without any cost
reductions wil harm our ability to achieve profitability. As a result, our business, prospectus and results
of operations may be adversely affected.

Our limited operating history makes it difficult for us to judge the exact nature and effect of seasonality
on our business.

The performance of our business could fluctuate significantly between different time periods, due to
various factors, including seasonal trends that
to the CRISIL Report. Demand in the automotive indusstpically peaks between January and March,
reduces from April to July before increasing again during the festive seasons from September to
December. Our Company was incorporated in 2013 and launched our first E2W in June 2018. Given our
limited operatindhistory, it is difficult for us to accurately predict the exact nature or effect of seasonality

on our results of operations. Moreover, if the revenue generated from the sales of our E2Ws does not
align with our projections, our business may be adveafédgted as many of our operational costs are

fixed and predicated on expected yearly revenue figures.

Certain of our Promoters, Directors, Key Managerial Personnel and Senior Management have
interests in our Company in addition to their remuneration and reimbursement of expenses.

Certain of our Promoters, Directors, KMPs and Senior Management have interests in our Company
beyond the reimbursement of expenses incurred and normal remuneration or benefits, including
shareholdings. The shareholding of our Promoters as at date ofdfiisied Herring Prospectus is as
follows:
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Pre-Offer
Percentage of

Face value pre-Offer
Name Number of Face value per Number of er Equity Share
Equity Equity Share  Preference Pre?erence capital, on a
Shares () shares Share () fully diluted
basis (%)
Tarun Sanjay Mehta 10, 84: 1 37,04 1 6. 63%
Swapnil Babanlal Jain 10, 84: 1 37,07 1 6. 63%
Hero MotoCorpLimited 1, 337 1 430, 2 10 37.20¢%
3,67 37
Total 23,020,461 508, 0 50. 47%

+ Calculated on the basis of total Equity Shares held and such number of Equity Shares on a fully diluted basis, incliding thos
which will result uporconversion of outstanding Preference Shares and vested options under ESOP Scheme.

S e &uniinary of the Offer Document fiCapital Structure , OurfiManagementi Shareholding of
our Directors in our Company , OuriiPromoter and Promoter Group Interests of Promoters
beginning on page22, 103 299and315, respectively

Their interest could be in the form of Equity Shares held by them as well as to the extent of any dividends,
bonuses, or other distributions on such Equity Shares. In addition, Tarun Sanjay Mehta and Swapnil
Babanlal Jain, two of our Promoters, have pled8el19,357 Equity Shares each, held by them,
aggregating to 2.02% of the paig share capital of our Compaag a fully-diluted basisin favour of

360 ONE Pri beededdi) masedec@uii ty for a | oan availed
to certain securities of our Comparihe pledged shares are not being offered in the Offer for Sale, and

if they are proposed to be, will be temporarily released from the pledge on or before the Anchor Investor
Bid/Offer Period and rpledged immediately after the implementation of the siagubckin under
Regulation 16(1)(b) of the SEBI ICDR Regulations post Allotment of the Offered Skarefurther

det ai [CapitasSerieturei iHistory of Share Capital held by the Promotérs o n 125 dngase

of any default by Tarun Sanjay Mehta or Swapnil Babanlal Jain, the Lender may invoke the pledge and
they may not be in control of the rights as a shareholder in relatgrctopledged Equity Shares. For
further details, seé fiRisk Factors - Our Promoter, Hero MotoCorp Limited, is a shareholder of
companies and is itself engaged in a similar line of business to ours. Any conflict of interest which
may occur as a result could adversely affect our business, prospects, results of operatioisaaria
conditiond fiCapital Structure , OurfiManagementi Interests of Directors , OurfiPromoters and
Promoter Groupi Interests of Promoters b e g i n n i 88d03@90 amuiA Frespectively.

We track certain operational metrics and ngBAAP (generally accepted accounting principles)
measures for our operations with internal systems and tools and do not independently verify such
metrics. Certain of our operationametrics are subject to inherent challenges in measurement and
any real or perceived inaccuracies in such metrics may adversely affect our business and reputation.

Certain of our operational metrics are prepared with internal systems and tools that are not independently
verified by any thirdparty and which may differ from estimates or similar metrics published by third
parties due to differences in sources, methagiek, or the assumptions on which we rely. Such
operational metrics include sales volumes, order fulfilment numbers and after sales service volumes. Our
internal systems and tools have a number of limitations and our methodologies for tracking these metri
may change over time, which could result in unexpected changes to our metrics, including the metrics
we publicly disclose. If the internal systems and tools we use to track these metriesaumder over

count performance or contain algorithmic oheat technical errors, the data we report may not be
accurate. While these numbers are based on what we believe to be reasonable estimates of our metrics
for the applicable period of measurement, there are inherent challenges in measuring how our platform
is used across large populations. Limitations or errors with respect to how we measure data or with
respect to the data that we measure may affect our understanding of certain details of our business, which
could affect our londerm strategies. Further,tlaugh information relating to installed capacities,
historical production and capacity utilisation of the manufacturing facilities are verified by the
independent chartered engineer, such verification is subject to assumptions and estimates that may not
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be accurate. If our operating metrics are not accurate representations of our business, if investors do not
perceive our operating metrics to be accurate, or if we discover material inaccuracies with respect to
these figures, we expect that our businesgg tation, financial condition and results of operations would

be adversely affected.

Further, these operational metrics and other-@GA&MP metrics presented in this Draft Red Herring
Prospectus, such as EBITDA, EBITDA Margin (%), Adjusted Gross Margin, Adjusted Gross Margin

(%), Net Worth, Return on Net Worth (%), Net Asset Value per Edtlitare Profit / (Losg For The

Year Margin (%), Cost of Goods Sold and Working Capital Days are supplemental measure of our
performance and liquidity that is not required by, or presented in accordance with, Indian accounting

st andalASDb )(,A GAAPani nternational fIFRSapcobal Unepedt En
generally acceptedSaGAérynt iIFug t hreirncit hlese M@tri cs
of our financial performance or liquidity under Ind AS, Indian GAAP, IFRS or U.S. GAAP and should

not be considered in isolation or construed as an alternative to cash flows, profit/(loss) for the period/yea

or any other measure of financial performance or as an indicator of our operating performance, liquidity,
profitability or cas flows generated by operating, investing or financing activities derived in accordance

with Ind AS, Indian GAAP, IFRS or U.S. GAAP. Although these@®HRAP metrics are not a measure

of performance calculated in accordance with applicable accountingrstsnalar management believes

that they are useful to an investor in evaluating
operating performance. In addition, these are not standardised terms, hence a direct comparison of these
measures lieeen companies may not be possible. Other companies may calculate these measures
differently from us, limiting its usefulness as a comparative measure.

Our business may be adversely affected by labour unrest and union activities.

The following table sets out the total number of our curresrbiremployees as at the dates indicated.

As at March 31,
2024 2023 2022
Onroll employees 1,458 1,487 820

S e ©ur Businessi Other Business Description Employeeé o n 2%%a g e

None of our employees were members of labour unions as at March 31, 2024, though we cannot
guarantee you that our employees will not join labour unions in the future. Union membership can result

in higher employee costs, operational restrictions and isedeask of disruption to operations. Efforts

by our employees to modify compensation and other
attention and increase operating expenses or lead to production delays. While we have not experienced
any disrytions in our operations due to disputes or other problems with our workforce in Fiscal Years

2024, 2023 and 2022 there is no assurance that such problems will not arise. The occurrence of such
events could materially and adversely affect our businessdial condition and results of operations.

We may also depend on other companies with unionised workforces, such as raw material and EV

component suppliers, and trucking and freight companies. Any work stoppages or strikes organised by

such unions, including contract labourers who are engagedfby the production of our E2Ws, could

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

In addition, while we do not engage thijpdrty workforces directly, it is possible under Indian law that

we may be held responsible for wage payments to labourers engaged by contractors should the
contractors default on wage payments. Any requirementib$uch payments may adversely affect our
results of operations.

Our international operations and business expansions abroad may subject usnfavourable
regulatory, political, currency, tax, and labour conditions, which could harm our business, prospects,
financial condition, results of operations, and cash flows.

In November 2023, we opened our first outlet in Kathmandu, Nepal through an authorised distributor.
Further, in August 2024, we announced our plans to enter into the Sri Lankan market. As part of our
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business strategy, we plan to further expand our business into other international markets. Heightened
geopolitical and economic tensions may affect our ability to expand outside of India, which may also be

affected by protectionist policies from the gowment of the target market. As we depend on certain EV
components from suppliers, some of which are overseas, tariffs by the Indian government on such
suppliers may also affect the cost of our products.

Conductingandlaunchinginternationabperationsequire closeoordinatiorof activitiesacrossmultiple
jurisdictionsandtime zonesandconsumesignificantmanagememesourcesWe will also besubjectto
anumberof risksassociatedvith internationabusinessctivitiesthat mayincreaseur costsimpactour

ability to sellour E2Ws and require significant management attention. These risks include:

i difficulties attractingcustomersn newjurisdictions;

i being subject to foreign government taxes, regulationspanchit requirements, especially in

relation to the incorporation of a company under foreign laws;

1 difficulty in staffing and managing foreign operations and complying with foreign labour laws

and regulation;

1 conforming our E2Ws to applicable international regulatory requirements where our E2Ws are

sold and serviced, which requirements may change over time;

i fluctuations in foreign currency exchange rates and interest rates, including risks related to any

foreign currency swap or other hedging activities we may undertake;
changes in diplomatic and trade relationships;

expenditures related to foreign lawsuits and liability;
difficulties protecting or procuring intellectual property rights;
laws and business practices favouring local companies;

= =4 =48 =481

pandemics; and
the strength of international economies.

=

United States and foreign government trade restrictions, tariffs and price or exchange controls;

political instability, natural disasters, wars or events of terrorism and health epidemics and

If we fail to successfully address these risks, our business, prospects, financial condition, results of

operations, and cash flows could be materially harmed.

We are subject to risks associated with exchange rate fluctuations.

Although our reporting currency is the Indian Rupee, we export some EV components and plan to further
expand sales of our E2Ws into international markets. We also source certain EV components from
foreign suppliers. As such, a portion of our revenue apdreses are denominated in foreign currencies,
subjecting us to risks stemming from fluctuations in currency exchange rates. Any appreciation of the
Indian Rupee would reduce the revenue received from exports, while any depreciation of the Indian

Rupee woud increase the cost of imported EV components. In addition, our use of import financing,

whereby the loans are denominated in U.S. dollars, further expose us to foreign exchange rate

fluctuations, which can affect our net profit, finance costs and maiiesfollowing table sets out our

exchange rate fluctuation losses, and as a percentage of revenue from operations for the Fiscal Years

indicated.
Particulars &-cAhEal
2024 2023 2022
Exchange rate f 7 22 20
million)
Exchange rate fluctuation loss as 0.04% 0.12% 0.49%
percentage of revenue from operatic
(%0)

SedMamagement s Discussion and Anal ysi s

ofi

Fi

Summary Results of Operatioris Quantitative andQualitative Disclosures about Market Risis 0 n

page417.
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To date, we do not have a hedging policy and have not entered into any hedging transactions in an effort

to reduce our exposure to foreign currency risk. While we may decide to enter into hedging transactions

in the future, the availability and effectivesseof these hedges may be limitedaddition, the policies

of the Reser vBBIB)anhay fchamndge f(rfiom ti me to ti me, \
effectively hedge our foreign currency exposures and may have an adverse effect on our business,
financial condition, cash flows and results of operations.

We may not be able to pay dividends in the future.

OQur Company6s ability t o dtersalfaciols sutheas ehrningistdlality,d s wi |
past dividend trends, free cash flow for the period under consideration, borrowing capacity, profitability

of our Company during the period under consideradiwh external factors, including but not limited to

the macreeconomic environmentnarket conditions, prevailing legal requirements and regulatory
conditions or restrictions laid down under the applicable laws including tax laws and industok outlo

for business in which our Company operatasaddition, the ability of our Company to pay dividends

may be impacted by a number of factors, including change in tax laws, restrictive covenants under the

loans or financing arrangements our Comparguisently availing of or may enter into to finance our

funding requirements for our business activitiégrtther, our Compankas not declared and paid any

dividend in the past three Fiscal Years or up to the date of this Draft Red Herring Progpagitisns

regarding the declaration and distribution of dividends are at the discretion of our Board and will be made

in line with our dividend distribution policy. These decisions will be based on a variety of considerations

that our Board considerspeent such as the factors outividlended abov
Policd on 38age

We are or may be subject to risks associated with strategic alliances or acquisitions

We have entered into and may in the future enter into strategic alliances, such as joint ventures or equity
investments, with various thiparties to further our business purpose from time to time. For example,

we have entered intae col | aboration agreement HWILd&)h dHetreod Mo
November 2 3CollaBotatoB Agteenterd )i, pursuant to which our (
have agreed to collaborate on enabling the interoperability of charging stations and other ancillary
activities. Pursuarib the Collaboration Agreement, our Company and HMCL have agreed to develop

and set up a charging management system in relation to interoperability between the charging stations of

our Company and of HMCL, t hoCGPWgh oAxerm rcdh argd ey ,p OEi Vnst
and EVs of our Company will be able to access and charge at both charging stations of our Company and
HMCL, respectively, and s uRoaminglSessigte. wroaurl df wret hreerf ed
s e Elistdty and Certain Corporat Mattersi Other material agreemens o n 292a g e

Thesealliances could expose us to various risks, including those associated with sharing proprietary
information, norperformance by the thirgarty and increased expenses in establishing new strategic
alliances. Our capacity to oversee or influence our pa'taetions is limited, and to the extent any of

these associates encounter negative publicity, our own reputation may be affected due to our association

with them. Additionally, inefficiencies in processes or inadequate training of personnel could lead to
operational shortcomings and el evated expenses. F
use of licensed technologies, including product recalls, safety issues, or resulting legal disputes, could
negatively har m t he riékAmdyematdiallppanchadversely Affegt ounblsingsh, e s e
results of operation and financial conditions.

Moreover, we may acquire additional assets, products, technologies or businesses that are
complementary to our current operations. In addition to shareholder approvals, these acquisitions may
also require regulatory approvals and compliance with relevatiad or foreign laws, potentially
causing delays and additional costs, and could disrupt our business strategy if not obtained. Past and
future acquisitions and the subsequent integration of new assets and businesses into our own require
significant attetion from our management and could result in a diversion of resources from our existing
business, which in turn could have an adverse effect on our operations. There is no guarantee that
acquired assets or businesses will yield the expected financiaigeAgquisitions could result in the

use of substantial amounts of cash, potentially dilutive issuances of equity securities, the occurrence of
significant goodwill impairment charges, amortisation expenses for other intangible assets and exposure
to potenial unknown liabilities of the acquired busineddoreover, the costs of identifying and
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consummating acquisitions may be significant.

66. There have beemertain instances of delays in payment of statutory dues in the past. Any delay in
payment of statutory dues in future, may result in the imposition of penalties and in turn may have an
adverse effect on our business, financial condition, results of operation eah flows

Our Company is required to pay certain statutory dues including employee provident fund contributions

and employee state insurance contributions wunder
Provisions Act, 1952 an dAct 1948, réspeptivety yGS€E, profesSona t e | n
taxes and labour welfare fund. In compliance with the provisions of the |non¥#ct, we are also

required to deduct taxes at source at prescribed rates. Set out below are the details of statutory dues paid

for the Fiscal Years indicated.

Fiscal Year
Statutory Dues 2024 2023 2022

(T million)
Empl oyee provident 240 187 84
Empl oyee state ins NA NA NA
Professional taxes 3 3 1
Goods and service 1,454 1,411 389
Labour wel fare fun 0* 0* 0*
Tax deducted at s o 1,020 623 281

*Denoteslessthah 0. 5 mi | | i on.

There have been certain instances of delays in payment of statutory dues in the past by our Company,
which occur in the ordinargourse of making such payments including due to administrative or logistical
issues, clerical errors, technical difficulties. The details of such delays are set out below

Fiscal Year
Statutory Dues 2024 2023 2022

(T million)
Provi demintfrumdti on o* 36 13
Empl oyee state insu NA NA NA
Professional taxes 0* 0* 0*
Labour wel fare funi o* - -
Goods and service - 0* 0*
Tax deducted at S 0l - 11 41
*Denoteslessthah 0. 5 mi | | i on.

As at the date of thiBraft Red Herring Prospectus, there are no outstanding delays in the payment of
statutory dues. However, we cannot assure you that there will not be any delays in the future. Any delay
in payment of statutory dues in future, may result in the impositipemdlties and in turn may have an
adverse effect on our business, financial condition, results of operation and cash flows.

67. We have not been able to obtain records of all the prior work experience of certain of our Directors to
supplement their past work experience. Accordingly, limited disclosure has been made for their
profiles in this Draft Red Herring Prospectus.

In relation to our Directordyeelam Dhawan and Sanjay Nayale have not been able to trace complete
records of their past work experience. Accordingly, we have limited the disclosure in respect of their

aggregate years of their prior work experience in this Draft Red Herring Prospectus. In this regard, see,
fiOur Management Brief profiles of our Director® on page 297

EXTERNAL RISKS
Risks Related to India

68. Changing laws, rules and regulations and legal uncertainties in India may adversely affect our
business, prospects and results of operations.
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The regulatory and policy environment in which we operate is evolving and subject to change. Such
changes, including the instances mentioned below, may adversely affect our business, results of
operations, financial condition, cash flows and future prdspéc the extent that we are unable to
suitably respond to and comply with any such changes in applicable law and policy. Adverse
modifications to, or changes in interpretations of, existing policies, laws, rules or regulations, or the
introduction of nevstatutes, rules or regulations (including those related to foreign investment and stamp
duty) that govern our business activities could lead to our operations being considered@apl@ant

or adversely affect our business, prospects and operatiftsrégr example, regulatory authorities in

India and abroad may introduce new rules or policies, or pass new legislations that impact EVs or the
broader automotive sector. Such circumstances could result in additional compliance obligations,
necessitatingis to secure further approvals and licences from relevant government and regulatory
agencies, who may impose stringent conditions. It could also cause uncertainty in our business practices,
potentially disrupting our operations. Adapting to such charméd cesult in higher costs and additional
demands on our management and resources. Any lapses in compliance could negatively impact our
business operations, financial performance, cash flow, and growth prospects.

Additionally, the Government of | ndWagestCad® )i ntr od:?
(b) the Code on Sarial BegdrityGode& uyr i to/), 2 00ddupati onal
Wor king Conditions Code, 2020; and (d) Labbue | ndust
Code®») which consolidate, Ssubsume and replace numé
Government of India has postponed the enactment of the respective Labour Codes, and they shall come

into forcefrom such dates as may be notified. It is possible that different provisions within the Labour

Codes may come into effect at various times. While the rules for implementation under these codes have

not been notified in its entirety, as an immediate cor=msopl their introduction could potentially

increase our company's financial obligations, negatively affecting our profit margins. We have not yet

fully assessed the impact that these or similar laws might have on our business operations, which could
potentally limit our ability to expand in the future. For instance, the Social Security Code is designed to
standardise social security benefits for employees, which were previously divided under various acts

with differing scopes and coverage. Additionallye iWages Code restricts the portion of wages that can

be excluded from calculations for employment benefits (such as gratuity and maternity benefits) to a
maximum of 50% of the total wages paid to employees. The enforcement of these laws could lead to

highe employee and labour costs, which in turn could have a detrimental effect on our operational

results, cash flow, business, and overall financial health.

Further,pursuant to the Finand®lo.2) Act of 2024, notified on August 16, 202#he Government of

India has introduced new income tax slabs, an increase in standard deduction and an increase in the
deduction available in respect of private sector
10% to 14% of the salary of therm®rned employees. There is no certainty on the impact of the full

union budget on tax laws or other regulations, which may adversely affect our business, financial
condition, results of operations or on the industry in which we operate.

. Challenging economic conditions may affect consumer demand for new vehicles, particularly electric
vehicles.

Economic conditions in India have a significant impact on our revenues and financial results as we derive
a majority of our revenues from India. Economic conditions in India are sensitive to global economic
conditions, as well as changes in domestic ecimand political policies and the expected or perceived
overall economic growth rate in India. Our revenue and profitability are strongly correlated to
discretionary consumer spending, which is influenced by general economic conditions, unemployment
levels the availability of discretionary income and consumer confidence. Recessionary economic cycles,
a protracted slowdown or worsening of the global or Indian economy, increased unemployment in India,
rising interest rates or other industmjde cost presses could also affect consumer behaviour and lead
to a decline in our sales and earnings. Discretionary consumer spending also is affected by other factors,
including changes in tax rates and tax credits, interest rates and the availability and termaroércon
credit. During future periods of economic weakness, we may experience a decline in the demand for our
E2Ws, which could harm our business, prospects and operating results. Accordingly, any events that
have a negative effect on the Indian economyndbeeign economies or that negatively affect consumer
confidence in the economy, including disruptions in credit and stock markets, and actual or perceived
economic slowdowns, may harm our business, prospects and operating results.
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70. Indian financial markets could be subject to increased volatility due to financial instability in other
countries.

Our business operations and primary market are predominantly concentrated in India, a country whose
economic landscape is affected by global market trends, especially those in emerging Asian economies.

While each country's economic conditions are unique, investor sentiment in one country can negatively
impact the securities market in another. Historically, several Asian currencies have experienced
devaluation against the U.S. Dollar due to a varietyaofdrs. A decline in investor confidence in the
financial systems of other emerging markets could lead to heightened volatility in India's financial
markets and indirectly affect the Indian economy in general. Global financial instability could also
adveregly influence the Indian economy, potentially affecting our business, future financial performance,
and the value of our Equity Shares. Additionally, concerns about trade conflicts between major
economies could lead to greater risk aversion and volatilitye global capital markets, which may, in

turn, impact the Indian economy.

China is one of India's significant trade partners, and any economic downturn in China or adverse
developments in the bilateral relationship could negatively affect trade between the two nations. Our
Company and our suppliers import certain component&28Ys from China; therefore, any tension in

trade relations between India and China could disrupt the supply of these components. Such disruptions
could have a detrimental effect on our business operations, financial health, and operational results.

The global credit and equity markets have occasionally faced severe dislocations, liquidity issues, and
market corrections. In response to these events, policymakers and regulators in various countries,
including the United States and India, have enactealsnores aimed at stabilising the financial markets.

The longterm effects of these legislative and regulatory actions on the global financial markets remain
unclear, and may not achieve the desired effect of market stabilisation. Should the currergeshimlen

the global credit markets persist or if significant financial disruptions arise, these conditions could
negatively impact our business, future financial performance, and the trading price of our Equity Shares.

71. Increase in Indian inflation may lead to increased costs and a decline in profits.

We mayexperience inflation volatility in India and continue to face historically persistent high inflation
rates. Escalating inflation may increase interest rates and operational costs, including transportation,
salaries, and other businestated expenses, ragely impacting our financial health. Inflationary
pressures could also complicate cost estimation and management. Should operating expenses rise due to
inflation, our inability to fully transfer these costs to customers could adversely affect owatplitfit

and financial standing. Moreover, inflatiamduced interest rate rises could slow economic growth and
credit expansion, further straining our financial performance. Our future success depends on our ability
to increase revenue to counterbalandiation-related cost hikes, failing which our business prospects,
financial condition, operational results, and cash flow could suffer. Although the Government of India
has implemented measures to mitigate inflation, there can be no assurance thatdsasesmemain
effective.

72. Events beyond our control such as natural disasters, fires, epidemics, pandemics, acts of war, terrorist
attacks and civil unrest could materially and adversely affect our business.

Our business, financial condition, and operational results are susceptible to risks from natural disasters
like typhoons, droughts, floods, monsoons, earthquakes, and fires, as well as global health crises,
including epidemics and pandemics such as COYADAdditionally, geopolitical conflicts, including

the RussidUkraine war and Isragbaza unrest, acts of war, terrorism, civil disturbances, and economic
instability can materially disrupt our operations. These events, often beyond our control, mawp result
property repairs, personnel evacuation, or operational suspension. Geopolitical tensions, such as those
arising from conflicts between Russia and Ukraine or Israel and Hamas, could lead to embargoes,
airspace restrictions, or retaliatory actions agaswmpanies, with unpredictable impacts on our
business. Such incidents could hinder our production, disrupt our technology systems or platform, affect
sales, and result in unforeseen expenses or delays, such as disruptions in our delivery schedule.
Consegently, these factors could have a material adverse effect on our business, financial condition, and
results of operations.
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73.Any domestic or international rating agencieso6 do
our business.

Several factors could lead to a downgrade of India's sovereign debt rating, including changes in tax or
fiscal policies or a decrease in India's foreign exchange reserves, all of which are beyond our company's
control. Should international rating agendiegise India's creditworthiness for domestic or international
debt, it could significantly affect our ability to secure additional external financing and the terms of such
financing, particularly from international markets.

Our Company's ability to access debt capital markets and our cost of borrowing are heavily reliant on

Il ndi ads credit ratings. As of recent assessment s,
a Astabled outl ook mImgafivedadBBBwi i Ih AulGssabR&@3oatl o
January 2024, and confirmed as BBB #Al owdo by DBRS

long-term sovereign credit as BBBnd shorterm as A3 , both with a fAstabl eodo ot
adjugments to these ratings could impair our ability to obtain additional financing on favourable terms,
or any at all. Such a downgrade could be triggere

over which we have no control. Such downgradecamgequently, our overall financial health may also
be. This may negatively impact our business operations, cash flow, financial condition, and the valuation
of our Equity Shares.

74. Indian law investment restrictions imposed on foreign investors may limit our ability to attract such
investors, which can adversely impact the market price of our Equity Shares.

Currently, Indian foreign exchange regulations allow for the transfer of shares betweessidents

and residents, provided they adhere to sespecific norms, certain restrictions and meet the Reserve

Bank of RBIadi pobsc{fAg guidelines and reporting requ
with these guidelines, requirements, or fall under specific exceptions, prior regulatory approval is
necessary. Moreover, foreign investments are generally permitted sarmass sectors of the India

economy without caps or the need for prior approvals, except where specifically restricted. However,
foreign investors must comply with certain procedures prescribed for such investments. The RBI, along

with relevant ministries and departments, are nasite for such approvals.

Shareholders intending to convert the Rupee proceeds from the sale of shares into foreign currency and
repatriate it out of India must obtain either aoigection certificate or a tax clearance certificate from

the Indian income tax authorities. This cersion is contingent upon the shares being held on a
repatriable basis and the sale being conducted in accordance with the pricing guidelines or with the
necessary regulatory approval for both the sale and the remittance of sale proceeds.

Additionally, as per the Press Note No. 3 (2020 Series) issued by the Department for Promotion of

I ndustry and DPIiTog r noanl Alprrade 1(7A 2020, i nvest ment
countries that share a land border with India are subject to government approval. This also applies to any
change in beneficial ownership of existing or future foreign direct investments inian émdity, which

results in the ownership falling under the aforementioned restrictions, necessitating the Government of
India's approval. The Ministry of Finance further amended the FEMAdgbh Instruments Rules on

April 22, 2020, to reflect this change. We cannot guarantee that the necessary approvals from the RBI or

other government agencies will be granted under spetgfims, conditions, or at all. For further

i nf or ma tRestictions e Eareigi Ownership of Indian Securités begi nni4d88g on page

75. Investors may have difficulty enforcing foreign judgements against us or our management.

Our Company is incorporated under the laws of India and all of our Directors are residents of India. All

of our Companybs assets are | ocated in India. As
India to effect service of process on ussach persons from their respective jurisdictions outside of

India, or to enforce against them judgements obtained in courts outside of India predicated upon our civil
liabilities or our Directors under laws other than Indian Law.

Recognition and enforcement of foreign judgements is provided for under Sections 13 and 44A of the
Code of Civil CPCoc.edunrdei,a 1.i908no(ti a party to any i
the recognition or enforcement of foreign judgements. India has reciprocal recognition and enforcement
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76.

77.

of judgements in civil and commercial matters with only a limited number of jurisdictions, such as the
United Kingdom. United Arab Emirates, Singapore and Hong Kong SAR. In order to be enforceable, a
judgement from a jurisdiction with reciprocity must meettain requirements established in the CPC.

The CPC only allows for the enforcement and execution of monetary judgements that are not related to
taxes, other governmental levies, fines or penalties from reciprocating territories. Judgements or decrees
from countries that do not have a reciprocal arrangement with India, such as the United States, cannot be
executed through Indian legal proceedings. If a party receives a final judgement for monetary
compensation from a court in a netiprocating territorythey have the option to initiate a new lawsuit

in an Indian court based on that judgement, provided they do so within three years of the judgement date.
However, it is improbable that an Indian court would grant damages in the same manner as the foreign
court if a case were filed in India. Moreover, Indian courts are unlikely to enforce foreign judgements
that they consider to be excessive or in conflict with Indian public policy.

Il ndi an accounting standard (Al nd ASO0) and other
financi al reporting standards (Al FRS0) and Unit ec
(AUS GAAPO) have significant odiifnfversda maed, awlsiests mr
financial condition.

For the purposes of disclosure in this Draft Red Herring Prospectus, the SEBI ICDR Regulations requires
us to prepare and present our Restated Financial Information. This Restated Financial Information has
been derived from our audited financial stateméotsthe Fiscal Years 2024, 2023 and 2022, and
prepared in accordance with the Ind AS. Ind AS differs from other accounting frameworks that potential
investors might be more accustomed to, such as Indian GAAP, IFRS, or U.S. GAAP. We have not
measured theqtential effect of U.S. GAAP or IFRS on the financial data presented herein, nor have we
reconciled our financial statements to those standards.

The relevance of the audited financial statements for the Fiscal Years 2024, 2023 and 2022 prepared in
accordance with Ind AS, which are restated as per the requirements of the Companies Act, SEBI ICDR
Regulations, and the Guidance Note on ReportsinCoryjpd s Pr ospectuses (Revised
is dependent on the reader's familiarity with Indian accounting practices. Those not familiar with Indian
accounting standards should exercise caution when relying on the financial information provided in this

Draft Red Herring Prospectus. We also advise prospective investors to review the specific accounting
policies used to prepare our financial statements and to consult with professional advisors to better
understand the differences between Ind AS and otteuating principles that they may be more

familiar with.

We may be affected by competition law in India.

The Compet it iCompetitooActdo )2 @yu(fates activities that
ef fect on competition i AAEEdh)e, rletl ea chahtoepetdiersk ed ny na
agreement or arrangement, understanding or action in concert between enterprises, whether formal or
informal, which causes or is likely to cause an AAEC. Agreements between competitors that involve
price-fixing, limiti ng production or supply, market sharing, or any other activity that leads ttigdinig

or collusive bidding are typically assumed to adversely affect competition. Additionally, the Competition

Act prohibits the abuse of a dominant market position by any enterprise. Under the merger control
regulations of the Act, certain acquisitions, mergers htalgamations that exceed specified asset and
turnover thresholds must be notified toCGxn)d appro
before they can proceed. Violations of the Competition Act can result in significant financial penalties.

The Competition (Amendment) Act, 2023, which came into force on April 11, 2023, grants the CCI
greater authority to prevent practices that harm competition and consumer interests, aims to facilitate the
ease ofloing business in India and promotes transparency. Among other changes, the amendment adjusts
the criteria for determining the AAEC, shortens the time frame for the CCI to review mergers, and allows
the CCI to levy penalties based on the global turnoveafdcompetitive agreements and abuse of
dominance.

Given that the Competition Act seeks to prevent any agreements or transactions that may negatively
affect competition in India, all of our agreements could fall under its purview. The CCI also has
jurisdiction beyond India's borders to investigate anyeageats or behaviours occurring outside the
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country if such agreement has an AAEC in India. However, the implications of the Competition Act on
our agreements are not entirely certain. We are not currently party to any legal proceedings, nor have we
received any notices regarding roompliance withthe Competition Act. The interpretation or
application of the Competition Act to any future mergers, acquisitions, or amalgamations we propose, as
well as any enforcement actions initiated by the CCI or negative publicity arising from such scrutiny,
couldpotentially impact our business operations, financial condition and results of operations.

78. Fluctuations in the exchange rate between the Indian Rupee and foreign currencies may have an
adverse effect on the value of our Equity Shares, independent of our operating results.

On listing, our Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in
respect of our Equity Shares will also be paid in Indian Rupees and subsequently converted into the
relevant foreign currency for repatriation, if requir Any adverse movement in currency exchange rates
during the time taken for such conversion may reduce the net dividend to foreign investors. In addition,
any adverse movement in currency exchange rates during a delay in repatriating the proceesiddrom a

of Equity Shares outside India, for example, because of a delay in regulatory approvals that may be
required for the sale of Equity Shares may reduce the proceeds received by Shareholders. For example,
the exchange rate between the Indian Rupee antl 8. dollar has fluctuated substantially in recent
years and may continue to fluctuate substantially in the future, which may have an adverse effect on the
returns on our Equity Shares, independent of our operating results.

79. Pursuant to listing of the Equity Shares, we may be subject togmgptive surveillance measures like
Additional Surveillance Measure (AASMO) and Grade
Exchanges in order to enhance market integrity and safegutire interest of investors.

SEBI and the Stock Exchanges have introduced variousrpptive surveillance measures aimed at
maintaining market integrity and protecting investors interests. To further these objectives, SEBI and the

Stock Exchanges have introduced the ASM and GSM. elhesasures apply to the securities of
companies based on a set of objective criteria, including significant fluctuations in price and trading
volume, high concentration of trading by certain client accounts, average delivery percentage, and
securitesexpei enci ng unusual price increases that are n
and fundamentals, such as earnings, book value, fixed assets, net wortlp-paingngs ratio, and

market capitalisation.

Upon listing, our Equity Shares will be subject to varying market conditions and other factors that could
lead to substantial price volatility, low trading volumes, and a high concentration of trading by certain
client accounts. If any of these factorsacor if other conditions arise, they may activate the thresholds

set by SEBI and the Stock Exchanges for placing our securities under the ASM and/or GSM frameworks
or other surveillance measures. This could lead to significant trading restrictionsnipedsgd on our

Equity Shares by SEBI and the Stock Exchanges. Such restrictions might include higher margin
requirements, tradfr-trade settlement without netting off, limitations on trading frequency, reduced
price bands, settlement on a gross basg foeeze on the upper price limit during trading. Our Equity
Shares may also be listed on the surveillance dashboards of the Stock Exchanges. The imposition of these
trading restrictions and limitations could negatively impact the market price, tradingyacind
liquidity of our Equity Shares, as well as our c
divert the attention of our management, potentially harm our reputation, and lead to a decrease in the
market price of our Equity Shares. This,turn, could result in prospective investors experiencing a
partial or total loss of their investment.

Risks Related to the Offer

80. Our Promoters will be able to exercise substantial control over our Company and may have interests
that are different from those of our other Shareholders.

Upon completion of this offering, our Promoters, HMCL, Tarun Sanjay Mehta and Swapnil Babanlal
Jain, will hold approximately [ 1%, [, 1% and[, ]% of our outstanding shares of common stock as

the controlling shareholders, respectively. As a result, our Promoters will be able to exercise a significant
level of control over all matters requiring shareholder approval, including the election obmdirect
amendment of our constitutional documents and approval of significant corporate transactions and any
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82.

other approvals which require a majority vote of shareholders eligible to vote. This control could have
the effect of delaying or preventing a change of control of our Company or changes in management and
will make the approval of certain transactions idifft or impossible without the support of such
Promoters. While the actions carried out by our Companyligtisg will be subject to Board and
Shareholder approval, as required under the Companies Act, 2013, and the SEBI Listing Regulations,
any such coflict may adversely affect our ability to execute our business strategy or to operate our
business.

Our Corporate Promoter, Hero MotoCorp Limited, is a shareholder of companies that are in similar
lines of business as us, and is itself engaged in a similar line of business aBuuther, certain
Directors who are nominees of Hero MotoCorp Limited on our Board, are engaged in such business
to the extent of being the senior management of Hero MotoCorp Limitédy conflict of interest

which may occur as a result could adversely affect our business, prospects, results of operations and
financial condition.

Our Corporate Promoter, HMCL, is a shareholder of Zero Motorcyoteswhich manufactures and

sells motorcycles outside of India, and Gogoro Inc., which focuses on swappable battery technology for
E2Ws on a subscriptiebased model and also has its own series of E2Ws. Both companies are involved
in a similar line of businasas our Company. Further, HMCL is involved in a similar line of business as
our Company. Our Corporate Promoter currently has two E2W models under the VIDA brand and has
announced planto launch new products in the mahd affordable E2W spac&ccordingly, our Non
executive Directors, Niranjan Kumar Gupta, chief executive officer of HMCL and Ram Kuppuswamy,
chief procurement officer of HMClwho are nominees of HMCL on our Boaate also involved in a

similar line of business as that of our Company to the extent they are part of the senior management of
HMCL.

To address any conflict of interest which may arise in the future, we will adopt the necessary procedures
and practices as permitted by applicable law. We cannot assure you that our Corporate Bnaohitster
nominees on our Boarwill not favour the interests of such other companies over our interests or that
we will be able to suitably resolve any such conflict without an adverse effect on our business or
operations.

Our Equity Shares have not been traded on any public exchange prior to this Offer, and it is uncertain
whether an active trading market for our Equity Shares will develop. Further, the Offer Price may not
be indicative of the market price of our Equity Stes after this Offer.

Before this Offer, our Equity Shares have not been traded on any public markets, and we cannot guarantee
that a robust trading market will develop or be maintained subsequent to this Offer. The Offer Price for
our Equity Shares will be established by oonfany in consultation with the BRLMs through the book
building process. This price may not reflect the actual market value of our Equity Shares when trading
begins or at any subsequent point.

There has been significant volatility in the Indian stock markets in the recent past, and the trading price
of our Equity Shares after this Offer could fluctuate significantly as a result of market volatility or due
to various internal or external riskacluding but not limited to those described in this Draft Red Herring
Prospectus. The market price of our Equity Shares may be influenced by many factors, some of which
are beyond our control, including:

i The failure of analysts to cover the Equity Shares after this Offer, or change&stithates
of our performance by analysts;
i The activities of competitors and suppliers;
i Future sales of the Equity Shares by us or our shareholders;
1 Investor perception of us and the industry in which we operate;
i Our quarterly or annual earningstbose of our competitors;
1 Developments affecting fiscal, industrial or environmental regulations;
i The public's reaction to our press releases and adverse media reports; and
i General economic conditions.
These widespread market shifts and sesparcific trends could materially reduce the market price of
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85.

our Equity Shares, independent of our actual operational results. Additionally, afterthensixlock

in period ends for certain portions of the {@#er Equity Share capital, pi@ffer shareholders may
choose to sell their shareholding in our Compal®pending on prevailing market conditions and their
investment strategies. Any perception by investors that such sales might occur or actual sales by such
pre-Offer shareholders could adversely affect the trading price of our Equity Shares. As aegaltid

of our Equity Shares may be volatile, and investors might not be able to sell their shares at or above the
Offer Price, or at all. Should the market price of our Equity Shares decline, investors lose some or all of
their investment.

No proceeds from the Offer for Sale portion will be received by our Company.

The Offer includes an offer for sale of up to 22,000,766 Equity Shares by the Selling Shareholders. The
proceeds from the Offer for Sale will be transferred to each of the Selling Shareholders, in proportion to

the number of Equity Shares each has salderOffer for Sale. Our Company will not benefit financially

from the proceeds of the Equity Shares sold by the Selling Shareholders in the Offer. For details, see
fiObjects of the Offad b egi nnil#2g on page

Our Company has issued specified securities during the preceding oneatearprice that may be
below the Offer Price.

Our Company has issued Equity Shares in the preceding one year from the date of this Draft Red Herring
Prospectugi) by way of a bonus issue on June 2@24 to its Equity Shareholders aifid) pursuant to
anissuance anéxercise of stock options pursuant to the Companies (Share Capital and Debentures)
Rules, 2014y Tarun Sanjaehta and Swapnil Babanlal Jain, on July 4, 2@24ther, our Company

has issued preference shares in the preceding one year from the date of this Draft Red Herring
Prospectus,: (i) by way of a rights issue on September 12, 2023 to HMCL, Caladium Investment Pte Ltd,
Abhishek Venkatraman and Herald Squsfentures(represented by its managing partner, Rajeev
Mantri), (ii) pursuant to a bonus issoe December 7, 2023 to certain preference shareholders, (iii) by
way of a private placement of Series F CCPS to Tarun Sanjay Mehta and Swapnil Babanlal Jain on July
9, 2024 and (iv) by way of a private placement of Series G CCPS teJajpizn Fundrepresented by

and acting through its investment manager, National Investment and Infrastructure Fund )Lonited
September 4, 2024~0or furthemM™Madagaemknat 6seBi sficussi on and Ar
Condition and Results of Operations Significant Dewelopments After March 31, 2024 that May

Affect Our Future Results of Operatiois 0 n 420. Sugheissuances were at a price that may be lower
than the Offer Price. The price at which specified securities have been issued by our Company in the
preceding one year is not indicative of the price at which they will be issued or traded after listing. Fo
detail s on s ucCéapitabStrictureinNotes te Capital Steuctuiié¢ Issue of specified
securities at a price lower than the Offer Price in theta®gad o n 120a g e

Investors may be subject to Indian taxes arising out of capital gains on the sale of the Equity Shares.

Under current Indian tax laws, unless specifically exempted, any capital gains arising from the sale of
our Equity Shares are generally taxable in In@ains from the sale of Equity Shares by an Indian
resident, which are held for more than 12 months but sold outside of a recognised stock exchange without
the payment of STT, are also subject to lbexgn capital gains tax in India. Similarly, gains frone th

sale of Equity Shares held for 12 months or less, including those sold outside of a recogrised stoc
exchange where no STT is paid, will be taxed as gbart capital gaindPursuant to the Finan{ido.2)

Act of 2024, ay the capital gains arising from the sale of listed equity shares held for a period exceeding
12 months, will be subject to tax at the rate of 12.5%. Similarly, $&iort capital gains tax is levied at

a rate of 20%. Furthen long-termany of thecapital gains arising from sale of listed equity shares on
which STT has been paid on transfer and at the time of acquisition (unlessquidition was through

a notified transaction) wil/l be exempt up to 12

Further,ss ecur i t i es &TT@a)n swicltli ome tlaxvi(d&id on and coll ect
on which our Equity Shares are sold.

Consequently, international residents may be liable for taxation in India on gains from the sale of our
Equity Shares, while also facing tax obligations in their own countries, depending on the provisions of
any applicable tax treaty or the laws of thespective jurisdictions.
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The Finance Act, 2019 amended the Indian Stamp Act of 1899, effective from July 1, 2020, and clarified
that payment of stamp duty on the sale of securities through stock exchanges rests with the buyer, unless
agreed otherwise. In other cases, such asftna®r consideration through a depository, the transferor
bears the stamp duty. The stamp duty rate for the transfer of securities (excluding debentures) on a
delivery basis is set at 0.015%, and for1g@fivery transfers, it is 0.003% of the considiermaamount.

The Finance Act, 2020 introduced changes to the tax regime, including a simplified alternate direct tax
system. It also provided that the dividend distribution tax for dividends declared, distributed, or paid by
domestic companies after March, 2020 will not be payable. Consequently, such dividends will not be
exempt in the hands of the shareholders, and that such dividends are likely to be subject to tax deduction
at source. Investors are advised to consult with their tax advisors to undettsaimplications of
investing or trading in our Equity Shares.

There is no certainty on the impact of tleeently enactethx laws or othetax laws andegulations,

which may adversely affect our business, financial condition, results of operations or on the industry in
which we operate. Investors are advised to consult their own tax advisors and to carefully consider the
potential tax consequences of diagy investing or trading in our Equity Shares. Unfavourable changes

in or interpretations of existing, or the promulgation of new laws, rules and regulations, governing our
business and operations could result in us being deemed to be in contravestitinlafvs requiring us

to apply for additional approvals.

86. QIB Bidders and Nonlinstitutional Bidders are not permitted to withdraw or lower their Bids at any
stage after submitting a Bid and Retail Individual Investors, Eligible Employees and Eligible HMCL
Shareholders are not permitted to withdraw their Bids afRid/Offer Closing Date.

Pursuant to the SEBI ICDR Regulations, QIB Bidders andINstitutional Bidders are required to pay

the Bid Amount on submission of the Bid and are not permitted to withdraw or lower their Bids (in terms
of quantity of Equity Shares or the Bid Amount)aay stage after submitting a Bid. Retail Individual
Bidders, Eligible Employees and Eligible HMCL Shareholders can revise their Bids during the Bid/Offer
Period and withdraw their Bids until Bid/Offer Closing Date.

Our Company is required to fulfil all listing formalities and initiate trading of our Equity Shares on all

the Stock Exchanges where they are intended to be listed, including the Allotment as per the Offer, within

three Working Days from the Bid/Offer Clag Date or such other timeline as may be prescribed under
applicable law. Nevertheless, between the time of bid submission and the allotment of shares, various
events could influence the bDbiddersd dednclede on t o i
significant changes in international or domestic monetary policies, or shifts in financial, political, or
economic conditions, as well as changes in our business operations, financial performance, or condition.

Even if such events occur, our Compamay proceed with the allotment of Equity Shares. These
occurrences may restrict the bidd-efferofmapdadtba ty t o
decrease in the trading price of our Equity Shares once they are listed.

87. There is no guarantee that the Equity Shares of our Company will be listed on the Stock Exchanges
in a timely manner or at all.

In accordance with applicable Indian law and practice, permission for listing and trading of our Equity
Shares will not be granted until after certain actions have been completed in relation to this Offer and
until the Allotment of Equity Shares pursuaatthis Offer. In accordance with current regulations and
circulars issued of SEBI, our Equity Shares are required to be listed on the Stock Exchanges within such
time as mandated under UPI Circulars, subject to any change in the prescribed timelineegattis
However, we cannot assure you that the trading in our Equity Shares will not be delayed due to various
factors such as market conditions and developments, or at all. Any failure or delay in obtaining final
listing and trading approvals may restgour ability to dispose of your Equity Shares.

88. Any future issuance of Equity Shares or securities linked to Equity Shares may dilute your
shareholding, and our major shareholdersd sale of
Equity Shares6é trading prices.

We may be required to finance our growth through future equity offerings. Issuing more equity, whether
through a primary offering or by allotting Equity Shares to employees when they exercise vested options
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89.

90.

granted under our ESOP Plan 2024 or any extant employee stock option plan of our Company, could

result in the dilution of existing investorsd sha

will not issue more Equity Shares or that our Sharadsldill not sell their holdings. Any future issuance
could also diminish the value of current investments in our Equity Shares anf oharges associated

with such issuance will increase our expenditures. Furthermore, investor concerns about potential
issuances or disposals might negatively impact the market price of our Equity Shares.

Significant sales, or the perception that such sales will occur, including the pledging or encumbrance of
our Equity Shares by our major shareholders or Promoters after this Offer is complete, could depress the
market price of our Equity Shares, even #gh actions are in compliance with the latlprovisions

under the SEBI ICDR Regulations. Such market activity could also significantly hinder our ability to
secure capital in the future, whether through the sale of Equity Shares or by taking on &deiibna

Shar ehol der dndlianrlaw ghéytbesmore tintitedithan under the laws of other jurisdictions.

Our Articles of Association, composition of our Board, Indian laws governing our corporate affairs, the
validity of corporate procedur es, directorsd fi
sharehol dersé ri ght s oseapplicabletogompanias im otfier jurisdictioris.yrhef r o m
rights afforded to shareholders under Indian legislation may not be as comprehensive or robust as those
granted in other jurisdictions. Consequently, investors might encounter more difficultiegdisiage

their shareholder rights within an Indian company compared to their experiences with entities in other

legal jurisdictions.

The Offer Price of our Equity Shares, our prie-earnings ratio and our enterprise value to earnings

before interest, taxes, depreciation and amortis

trading price of our Equity Shares upon listing on thédgk Exchanges subsequent to the Offer and,
as a result, you may lose a significant part or all of your investment.

While the Offer Price ultimately determines our market capitalisation, which will be decided by our
Company in consultation with the BRLMs through the book building process, our enterprise value to
EBITDA ratio for Fiscal Year 2024 is set out below.

Particulars Ratio vis-a-vis Floor Price Ratio vis-a-vis Cap Price
(In multiples, unless otherwise specified)
Enterprise value to EBITDA [ 6] [ 0]

Further, our Offer Price, thaultiples and ratio specified above may not be comparable to the market
price, market capitalisation and priteearnings ratios of our peers and would be dependent on the
various f act oBasisfor @ftef Puicbe cb ewgn chenril®By on page

Accordingly, any valuation exercise undertaken for the purposes of the Offer by our Company and the
Selling Shareholders in consultation with the BRLMs, would not be based on a peer benchmark. The
relevant financial parameters on the basis of which PracelBvill be determined, have been disclosed

u n d Basis fir Offer Pricé@ o0 n 1band shall be disclosed in the price band advertisement. For
details of compar i s onBasisifar @fferlPiiceét ed lfdagres, pl ease
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SECTION Il T INTRODUCTION

THE OFFER

The following table summarisetetails of the Offer

Offer®@ [ 6] Equiotfy ficer eeshaggrefyat i
[ 6] million
of which:
Fresh Issu® [ O6Hquity Share@ f f ac e eaehlaggegating up tol
31,000million
Offer for Salé&® Up to 22,000,766Equity Shareso f f ace veadh!

aggregating to [ onjillion
The Offer consists of:

Employee Reservation Portién [ 61 Equiotfy fShceer mamchlaggrefgat i
[ 6] million
HMCL Shareholder Reservation Portitn [ 6] Equity Shares of face
[ 6] million
Net Offer [ 6] Equiotfy fSieaer esshl uaeg gorfe g al
million
The Net Offeconsistof:
A. QIB Portion ®® Notlesst h a nEqyitpSharees f f ace eaehl ue
Of which:
Anchor Investor Portion [ O6Bquity Share@ f f ace eachl ue of 1
Net QIB Portionlassuming Anchor Investor Portic [ OHquity Sharee f f ace eaachl ue of 1
is fully subscribed)
Of which:
Mutual Fund Portion (5% of the Net QIB Portion [ 6Hquity Sharee f f ace eaehl ue of 1
Balance of QIB Portion for all QIBs includin [ OHquity Sharee f f ace eaechl ue of 1
Mutual Funds
B. Non-Institutional Portion X" Not morethan[ OHquity Sharee f f ace eaechl ue
Of which:
Onethird available for allocation to Bidders wit [ O0Hquity Share¢ f f ace eaehl ue of 1
an applicati on 209,000 and of
t o 1,000,000
Two-thirds available for allocation to Bidders wit [ OHquity Share® f f ace eachl ue of 1
an application size o
C. Retail Portion Not morethan[ OHquity Sharee f f ace eaehl ue

Pre and postOffer Equity Shares

Equity Shares outstanding prior to the Offer (as on tl 30,807,39&quity Sharee f f ace eaehl ue of
date of thiDraft Red Herring Prospectus

Equity Shares outstanding after the Offer [ 6Hquity Share@ f f ace eachl ue of 1

Use of Net Proceeds S e ©bjdtts of the Offadon pagel42for details regardinthe

use of the proceeds from the Fresh Issue. Our Company wi
receive any proceeds from the Offer for Sale.

@ Our Board has authorised the Offer pursuant to their resolution dateglist 272024.0ur Shareholders have authorised the Fresh
Issuepursuant to their special resolution dat8éptember 2024 Our Company, in consultation with the BRLMs, may consider a Pre
IPO Placemenbf specified securities, as may be permitted undeatpep | i cabl e | a v,200aidian progaefiingofthe t o ~
Red Herring Prospectus with the RoC. The-M® Placement, if undertaken, will be at a price to be decided by our Company, in
consultation with the BRLMs. If the PieO Placement is completed, the amount raised pursuatitetd®relPO Placement will be
reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) ®CRIe The PrelPO Placement shall not exceed 20% of
the size of the Fresh IssWrior to the completion of the Offer, our Company shall appropiyiategimate the subscribers to the PIrRO
Placement, prior to allotment pursuant to the fR® Placement, that there is no guarantee that our Company may proceed with the
Offer or the Offer may be successful and will result into listing of the Equitg$ba the Stock Exchanges. Further, relevant disclosures
in relation to such intimation to the subscribers to the-F® Placement (if undertaken) shall be appropriately made in the relevant
sections of the RHP and Prospectus

(2

Our Board has taken on record thethorisationsfor the Offer for Sale bgach ofthe Selling Shareholders pursuant to its resolution
datedSeptembe8, 2024 Each Selling Shareholder hasverally and not jointlyauthorized the inclusion df respective portion of the
Of fered Shares in the Offer for Sale. F or QthertRaguldt@wy andfStatatary hor i zat i

87



Disclosures- Authority of the Offeri Consents from the Selling Shareholdérs o n 446&gch Selling Shareholder has, severally
and not jointly, confirmed that the Offered Shares are eligible for being offered for sale in the Offer in compliance SEBItKCDR
Regulations. Further, each Selling Shareholder, ls@verally and not jointlyconfirmed compliance with and will comply with the
conditions specified in Regulation 8A of the SEBI ICDR Regulations, to the extent appficalilether details s Summary of the
Draft Offer Documend a ©ther Regulatory and Statutory Disclosures o n 232 and4el& respectively.

®Eligible Employees bidding in the Employee ReservationlOPortion n
(net of Employee Discount, if any). However,ittigal Allotment to an Eligible Employee in the Employee Reservation Portion shall not
exceed T 200, 000 (net dnfthe Bven df engerulscriptiorsirctioe Employee ReservatioryPortion (if any), the
unsubscribed portion wild.l be available for allocat iO®0@0(pet oporti on
of Employee Discounifany) , subject to the maxi mum value of allocation made t
of Employee Disaunt if any). The unsubscribed portion, if any,tinh e Empl oyee Reservation Portion (af:t
net of Employee Discounif any), shall be added to the Net Offer. Our Company, in consultation with the BRLMs, may offer a discount
of [6] % on the Offer Price (equivalent of 7= [08] per d&topuity Shar
which shall be annoured two Working Days prior to the Bid/Offer Opening Date. For further detail$i@&er Procedur® andfiOffer
Structured beginningon pagest75and469, respectively.

(4

TheHMCL Shareholder Reservation Portion shall not exck@% of the Offer siz&he unsubscribed portion, if any, in the Shareholder

Reservation Portion, shall be added to the Net Offiels by EligibleHMCL Shareholders in thelMCL Shareholder Reservation Portion,

the Net Offer portion and the Employee Reservation Portion (if eligible) shall not be treated as multiple Bids subjecalbdedppits.

If an EligibleHMCL Shareholder is Bidding inttédMCLS har ehol der Reservation Portion up to = 2
HMCL Shareholdes in the Retail Portion or No#nsttutional Portion and Employee Reservation Portion (if eligible and subject to

applicable limits) shall not be treated as multiple Bids. Therefore, Eligi#dCL Shareholders bidding in theEMCL Shareholder
Reservation Portion (subject to the Bid Amount being ap to 7= 20
Portion (if eligible and subject to applicable limits) and such Bids shall not be treated as multiple Bids. re furt d e t @ffed s, see 0
Structured o n 4fRa g e

6

Our Company may, in consultation with the BRLMs, allocate up to 60% of the QIB Portion to Anchor Irorestdiscretionary basis

in accordance with the SEBI ICDR Regulations. &higd of the Anchor Investor Portion shall be reserved for domestic Mutual Funds,
subject to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation Priceeir tieieder
subscription in the Anchor Investor Portion, the balance Equity Shares in the Anchor Investor Portion shall be addNettQle
Portion. Further, 5% of theNetQIB Portion shall be available for allocation on a proportionate basis to MEuads only, and the
remainder of the QIB Portion shall be available for allocation on a proportionate basis to all QIB Bialthers than Anchor
Investors), including Mutual Funds, subject to valid Bids being received at or al@ftr Price. However, if the aggregate demand
from Mutual Funds is less than as specified above, the balance Equity Shares available for Allotment in the Mutual Band|Rwmeti
added to the QIB Portion and allocated proportionately the QIB Bidd®te( than Anchor Investors) in proportion to their Bifier
further dFerRrocédare) o e elfba ge

® Not morethan 15% of the Net Offer shall be available for allocation to INwtitutional Investors of which ortaird of the Nor
I nstitutional Portion wildl be available for all ocatlio@0o@t o Bi dder
and twothirds of the NoA nst i tuti onal Portion wildl be available for allocati
1,000,000 and undesubscription in either of these two soategories of Noinstitutional Portion may be allocad to Bidders in the
other subcategory of Nosinstitutional Portion.

™ Subject to valid Bids being received at or above the Offer Price, tsutescription, if any, in any category, except in the QIB Portion,
would be allowed to be met with spill over from any other category or combination of categories at the discretic®oofigany in
consultation with the BRLMs and the Designated Stock Exchange subject to applicabladawsubscription, if any, in the Net QIB
Portion would not be allowed to be met with spifler from other categories or a combination of categotieshe event of under
subscription in the Offer, Equity Shar es Termsadfthe Offeri Midimumc at ed i n
Subscriptiord on page466.

Pursuant to Rule 19(2)(b) of the SCRR, the Offer is being made for dt |&aktf the posOffer paidup Equity

Share capital of our Company. Allocation to all categories of Bidders shall be made in accordance with SEBI
ICDR Regulations. The allocation to each Retail Individual Investor shall not be less than the minimum Bid Lot,
subject to availability of Equity Shares in the Retail Category and the remaining available Equity Shares, if any,
shall be allocated on a proportionate basis. The allocatieacto Norinstitutional Investor shall not be less than

the minimum nofinstitutional application size, subject to availability of Equity Shares in thelhiitutional
Category and the remaining available Equity Shares, if any, shall be allocated guodiqrate basis in
accordance with the conditions specified in this regard in Schedule XlIl to the SEBI ICDR Regulations.
Allocation to Anchor Investors shall be on a discretionary basis in accordance with the SEBI ICDR Regulations.
For further details,es eOffér Structured , Teriins of the Offed  a @ffér Pfocedur®beginningon pageg69,
462and475, respectively.
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SUMMARY FINANCIAL INFORMATION

The summary financial information presented below should be readin j u n ¢ tFinanaal Inforrhation f

- Restated Financial Informatio® aMand@gement 6 s Di scussion and Anal ysi s
Results of Operations b e gi n ni 8l§and386 rgspegtieely. The following tables set forth summary

financial information derived from our Restated Financial Information.

[The remainder of this page has been intentionally left Blank
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GENERAL INFORMATION

Our Company was or iAherrEnergl Brivate himitaat papsrvasatineitdd cargpanyi under

the provisions of the Companies Act, 1956 pursuant to a certificate of incorporation dated October 21, 2013,
issued by the Registrar of Companies, Tamil Nadu, Chennai, Andaman and Nicobar Islands. Pursuant to a change

in the egistered office of our Company, a certificate of registration dated May 31, 2016, was issued by the
Registrar of Companies, Karnataka at Bangalore. Upon the conversion of our Company into a public limited
company, pursuant to a board resolution dated 18#024and a sharehol dersd resol uti
the name of our CoAthpr&meygy bivdted , c haenmdg ead ftreesth certi ficat e
August 27, 2024was issued by the Registrar of Compani@ntral Processing Centre

Corporate Identity Number: U40100KA2013PLC093769
Company Registration Number:093769

Registered Office of our Company

3 Floor, Tower D

IBC Knowledge Park, #4/1 Bannerghatta Main Road
Bangalore560 029

Karnataka, India

For details of change inthee gi st er ed of f i c dlisteryf andoGentain Carporpte Majters s ee 0
Changes in the registered office of our Compa@ny o n 286.a g e

Corporate Office of our Company

13" Floor, Tower D

IBC Knowledge Park, #4/1 Bannerghatta Main Road
Bengaluru 560 029

Karnataka, India

Address of the RoC

Our Company is registered with the RoC located at the following address:
Registrar of Companies, Karnataka at Bengaluru

0OE6 Wing, 2nd Floor, Kendriya Sadana
Koramangala

Bengaluru 560 034
Karnataka, India

Board of Directors of our Company

Our Board comprises the following Directors, as on the date of filing of this Draft Red Herring Praspectus

Name, Designation and DIN Address
Tarun Sanjay Mehta Flat A 603, Mantri Sarovar, Opposite Agara Lake, H
Executive Director and Chief Executive Officer Layout, Bengaluru 560 102, Karnataka
DIN: 06392463
Swapnil Babanlal Jain Huron, H1302, SNN Raj Lakeview, Pha Ranka Colony
Executive Director and Chief Technical Officer Road, Ranka Colony,Munivenkatappa LayoutBangalore
DIN: 06682759 South Bengaluru 560 076, Karnataka
Niranjan Kumar Gupta Flat No- 703, Tower B, Bestech Park View Spa Sector
Nonexecutive Director Gurugram 122 018, Haryana
DIN: 07806792
Nilesh Shrivastava D-18, 3rd Floor, Saket, Delhi 110 017, New Delhi

Nominee Director

DIN: 09632942

Pankaj Sootl C2106, OberoExquisite, Opposite Oberoi Woods, Gorega
Nominee Director East, Mumbai 400 063, Maharashtra

DIN: 05185378
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Name, Designation and DIN Address

Ram Kuppgswa. Y Tower A3, Apt 1501, Sector 30, World Spa East, Gurugi
Non-executive Director
122 001, Haryana

DIN: 09817635

Kaushik Dutta A-843, Lavy Pinto Block, Asiad Games Village, Kf
Independent Director Gaon, New Delhi 110 049

DIN: 03328890

Neelam Dhawan Ci 3/10, DIf City, Phase |, Near Park, Gurugram, Harya
Chairperson andndependenbirector 122 001

DIN: 00871445

Sanjay Nayak N- 8, Assetz 27 Park Avenue, ®24nain roagd HSR Layout
Independent Director Sector |, Bengaluru, Karnataka, 560102

DIN: 01049871
INominee of HMCL
2Nominee of National Investment and Infrastructure Fund I
3Nominee of Caladium Investment Ptd.Lt

For further det aiOurdMamademendu ro D29t eegd or s, see A
Filing of this Draft Red Herring Prospectus

A copy of this Draft Red Herring Prospectus has been uploaded on the SEBI Intermediary Portal at
https://siportal.sebi.gov.in, in accordance with Regulation 25(8) of the SEBI ICDR Regulations SEBI ICDR

Master Circular andt cfddil@sebi.gov.in, in accordance with the instructions issued by the SEBI on March 27,
2020, in relation t o diEQvsionohlsswes andlstni @Rk D® nath d Pwiolcle dalr -
filed with the SEBI at the following address:

Securities and Exchange Board of India

Corporation Finance Department, Division of Issues and Listing

SEBI Bhavan, Pl ot No. C4 A, 0Gd Bl ock
Bandra Kurla Complex Bandra (E)

Mumbai 400 051,

Maharashtra, India

A copy of the Red Herring Prospectus, along with the material contracts and documents required to be filed with
the RoC in accordance with Section 32 of the Companies Act, and a copy of the Prospectus shall be filed with the
RoC as required under Section6 2of the Companies Act and through the electronic portal at
http://www.mca.gov.in/mcafoportal/loginvalidateuser.do

Company Secretary and Compliance Officer

Puja Aggarwals the Company Secretary and Compliance Officer of our Company. Her contact details are set
forth below:

Puja Aggarwal

3 Floor, Tower D

IBC Knowledge Park, #4/1 Bannerghatta Main Road
Bengalurus60 029

Karnataka, India

Tel: +91 806646 5750

E-mail: cs@atherenergy.com

Investor Grievances

Investors may contact the Companysecretary and Compliance Officer or the Registrar to the Offer in case
of any pre-Offer or post-Offer related grievances including nonreceipt of letters of Allotment, noncredit

of Allotted Equity Shares in the respective beneficiary account, nereceipt of refund orders or non-receipt

of funds by electronic mode, etc. For all Offer related queries and for redressal of complaints, investors
may also write to the BRLMs.

All Offer-related grievances, other than of Anchor Investors, may be addressed to the Registrar to the Offer with
a copy to the relevant Designated Intermediary(ies) with whom the Bid cum Application Form was submitted,
giving full details such as nameofhe sol e or first bidder, Bid cum Appl
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Client ID, PAN, address of Bidder, number of Equity Shares applied for, ASBA Account number in which the
amount equivalent to the Bid Amount was blocked or the UPI ID (for UPI Bidders who make the payment of Bid
Amount through the UPI Mechanism), date af Bum Application Form and the name and address of the relevant
Designated Intermediary(ies) where the Bid was submitted. Further, the Bidder shall enclose the Acknowledgment
Slip or the application number from the Designated Intermediaries in addittbe tthcuments or information
mentioned hereinabove. All grievances relating to Bids submitted through Registered Brokers may be addressed
to the Stock Exchanges with a copy to the Registrar to the Otfier.Registrar to the Offer shall obtain the
required information from the SCSBs for addressing any clarifications or grievances of ASBA Bidders

All Offer-related grievances of the Anchor Investors may be addressed to the Registrar to the Offer, giving full
details such as the name of the sole or first bidder
Client ID, PAN, date of the Andr Investor Application Form, address of the Bidder, number of the Equity Shares

applied for, Bid Amount paid on submission of the Anchor Investor Application Form and the name and address

of the BRLMs where the Anchor Investor Application Form was subchlity the Anchor Investor.

Book Running Lead Managers

Axis Capital Limited

Axis House 15 Floor

P.B. Marg, Worli

Mumbai 400 025, Maharashtra, India

HSBC Securities and Capital Markets (India)
Private Limited

52/60,Mahatma Gandhi Road, Fort

Mumbai 400 001

Telephone +91 22 4325 2183

Email: atherenergy.ipo@axiscap.in

Investor grievance email complaints@axiscap.in
Website: www.axiscapital.co.in

Contact Person Sagar Jatakiya

SEBI Registration No.: INM000012029

JM Financial Limited

7th Floor, Cnergy

Appasaheb Marathe Marg, Prabhadevi
Mumbai400 025, Maharashtra, India

Telephone +91 22 6630 3030

E-mail: atherenergy.ipo@jmfl.com

Investor Grievance email grievance.ibd@jmfl.com

Maharashtra, India

Telephone +91 22 6864 1289

Email: atheripo@hsbc.co.in

Investor grievance emai
investorgrievance@hsbc.co.in

Website https://www.business.hsbc.co.infe
gb/regulations/hsbsecuritiesandcapitatmarket
Contact Person Rishi Tiwari / Sumant Sharma
SEBI Registration No: INM000010353

Nomura Financial Advisory and Securities (India)
Private Limited

Ceejay House, Level 11 Plot F, Shivsagar Estate,
Annie Besant Road, Worli, Mumbai 400 01
Maharashtra, India

Telephone +91 22 4037 4037

E-mail: atheripo@nomura.com

Website www.jmfl.com
Contact Person Prachee Dhuri
SEBI Registration No: INM000010361

Investor Grievance email investorgrievances
in@nomura.com

Website
www.nomuraholdings.com/company/group/asia/in
a/index.html

Contact Person Vishal Kanjani / Arun Narayana
SEBI Registration No: INM000011419

Statement of interse allocation of responsibilities amongst the BRLMs

The responsibilities and coordination by the BRLMs for various activities in the Offer are as follows:

S.No Activity Responsibility Co-ordinator

1. Capital structuringpositioning strategy and due diligence of the Comp. All BRLMs Axis Capital
including its operations/management/business plans/legal, etc. Draftin
design of the Draft Red Herring Prospectus and of statutory advertisel
including a memorandum containing salient featofabe Prospectus. Th
BRLMs shall ensure compliance with stipulated requirements
completion of prescribed formalities with the Stock Exchanges, RoC
SEBI including finalization of Prospectus and RoC filing

2. Drafting andapproval of all statutory advertisements

All BRLMs Axis Capital
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S.No
3.

10.

11.

12.

13.

14.

Activity
Drafting and approval of all publicity material other than statut All BRLMs
advertisements as mentioned in point 2 above, including corp
advertising and brochures and filing of media compliance report with £
Appointment of Registrar to the Offer and Bankers to the Offer inclur All BRLMs
co-ordination for their agreements

Appointment of all other intermediaries (including coordination of All BRLMs
agreements)

Preparation of road show presentation and FAQs All BRLMs

International institutional marketing of the Offer, which will cover, inter All BRLMs
alia:
1 Institutional marketing strategy

1 Finalizing the list and division dhternational investors for orte-
one meetings

1 Finalizing international road show and investor meeting schedules

Domestic institutional marketing of the Offer, which will cover, inter alic All BRLMs
1  Finalizing the list and division afomestic investors for orte-one
meetings

1 Finalizing domestic road show and investor meeting schedules
Conduct norinstitutional marketing of the Offer All BRLMs

Conduct retail marketing of the Offer, whiefill cover, interalia: All BRLMs

1 Finalizing media, marketing, public relations strategy and publicity
budget

Finalizing collection centres
Finalizing commission structure

Finalizing centres for holding conferences for brokers etc.

= =4 =4 -9

Follow-up ondistribution of publicity and Offer material including
form, RHP/Prospectus and deciding on the quantum of the Offer
material

Coordination with Stock Exchanges for book building software and bid All BRLMs
terminals

Managing anchor book related activities, coordination with St All BRLMs
Exchanges for anchor intimation, submission of letters regulators

completion of anchor allocation

Managing the book and finalization of pricing in compliance with SI All BRLMs
ICDR Regulations

PostOffer activitiesi Post bidding activities including management All BRLMs
escrows accounts, mock trading, coordinate-institutional allocation,
coordination with Registrar, SCSBs and Bankers to the Offer, intimatic

allocation and dispatch of refundBidders, etc.

PostOffer activities, which shall involve essential follayp steps including
allocation to Anchor Investors, followp with Bankers to the Offer an
SCSBs to get quick estimates of collection and advising the Issuer abc
closure of the Offer, basemh correct figures, finalisation of the basis
allotment or weeding out of multiple applications, listing of instrume
dispatch of certificates or demat credit and refunds and coordination
various agencies connected with the goffer activity sich as registrar tc
the Offer, Bankers to the Offer, SCSBs including responsibility
underwriting arrangements, as applicable.

Payment of the applicable securities transactions tax on sale of ur
equity shares by the Selling Shareholders under the Offer for Sale 1
Government.

Responsibility

Co-ordinator
HSBC

Nomura
Nomura

Nomura

HSBC

JM Financial

Axis Capital

Axis Capital

JM Financial

HSBC

HSBC

JM Financial
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S.No Activity Responsibility  Co-ordinator
Submission of all post Offer reports including the final post Offer repo
SEBI

Syndicate Members
[ 6]
Legal Counsel to the Company as to Indian Law

Shardul Amarchand Mangaldas & Co
Prestige Sterling Square

Madras Bank Road, Off Lavelle Road
Bengaluru 560 001

Karnataka, India

Telephone +91 80 6674 9999

Amarchand Towers

216, Okhla Industrial Estate Phase llI
New Delhi 110 020

Delhi, India

Telephone +91 11 4159 0700

Registrar to the Offer
Link Intime India Private Limited

C-101, 1st Floor, 247 Park

L.B.S. Marg, Vikhroli (West)

Mumbai 400 083

Maharashtra, India

Telephone +91810 811 4949

E-mail: atherenergy.ipo@Ilinkintime.co.in

Investor Grievance Email: atherenergy.ipo@linkintime.co.in
Website www.linkintime.co.in

Contact person Shanti Gopalkrishnan

SEBI Registration No: INR0O00004058

Statutory Auditors to our Company

Deloitte Haskins & Sells,Chartered Accountants
Prestige Trade Tower, Level 19

46, Palace Road, High Grounds

Bengaluru 560 001

Karnataka, India

Email: gusingh@deloitte.com

Telephone: 9180 6188 6000

Peer Review Certificate No.014126

Firm Registration No.: 008072S

Changes in auditors

There has been no change in the statutory auditors of our Company in the three years preceding the date of this
Draft Red Herring Prospectus.

Bankers to the Offer

Escrow Collection Bank(s)

[ 0]

Public Offer Account Bank(s)
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[ 0]

Refund Bank(s)
[ 6]

Sponsor Bank(s)
[ 6]

Bankers to our Company

Axis Bank Limited The Hongkong and Shanghai Corporation
Level 3, No.8, MG. Road, Bengaluru 560 OC Limited

Karnataka No. 7, M.G. Road, Bengaluru,

Telephone 080 68047352 Karnataka 560 001

E-mail: Naveen.inmadar@axisbank.com Telephone + 91 40 66162080

Website www.axisbank.com E-mail: Apurba.mukherjee@hsbc.co.in
Contact person Naveen Inamdar Website www.hsbc.co.in

Contact person Apurba Mukherjee

Self-Certified Syndicate Banks

The list of SCSBs notified by SEBI for the ASBA process is available at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, or at such other website as may be
prescribed by SEBI from time to time. A list of the Designated Branches of the SG®BBshich an ASBA

Bidder (other than UPI Bidders using the UPI Mechanism), not bidding through Syndicate/ Sub Syndicate or
through a Registered Broker, RTA or CDP may submit the Bid cum Application Forms, is available at
https://www.sebi.gov.in/sebiweb/atOtherAction.do?doRecognisedFpi=yes&intmld=34 or at such other
websites as may be prescribed by SEBI from time to.time

Self-Certified Syndicate Banks and mobile applications enabled for UPI Mechanism

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI Circular
No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 201%nd SEBI Circular No.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, UPI Bidders using the UPI Mechanism may only apply
through the SCSBs and mobile applications whose names appears on the website of the SEBI, which may be
updated from time to timé list of SCSBs and mobile applications, using the UPI handles and which are live for
applying in mblic issues wusing UPI mechanism is available on the website of SEBI at
https://lwww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 and
https://lwww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmid=43, respectively, as
updated from time to time and at such other websites as may be prescribed by SEBI from time to time

Syndicate SCSB Branches

In relation to Bids (other than Bids by Anchor Investors and RIls) submitted under the ASBA process to a member
of the Syndicate, the list of branches of the SCSBs at the Specified Locations nhamed by the respective SCSBs to
receive deposits of Bid cum Apgtion Forms from the members of the Syndicate is available on the website of

the SEBI (www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35) and updated from
time to time or any such other website as may be prescribed by SEBIrfrerottime.

Registered Brokers

Bidders can submit ASBA Forms in the Offer using the stockbroker network of the Stock Exchanges, i.e., through
the Registered Brokers at the Broker Centres. The list of the Registered Brokers eligible to accept ASBA Forms,
including details such as postaldress, telephone number ancha&il address, is provided on the websites of the
Stock Exchanges at www.bseindia.com and www.nseindia.com, as updated from time to time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as
address, telephone number andnail address, is provided on the websites of the Stock Exchanges at
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https://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and https://www.nseindia.com/products
services/initialpublic-offeringsasbaprocedures respectively, as updated from time to.time

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as
their name and contact details, is provided on the websites of the Stock Exchanges at
http://www.bseindia.com/Static/Markets/Publiclssues/Rtalppas and https://www.nseindia.com/products
services/initialpublic-offeringsasbaprocedures respectively, as updated from time to.time

Grading of the Offer
No credit agency registered with SEBI has been appointed for graiding Offer
Monitoring Agency

Our Company will appoint a monitoring agency prior to the filing of the Red Herring Prospeeitsoidance

with Regulation 41 of SEBI ICDR Regulations, for monitoring of the utilisation of the Gross Proceeds. For details

in relation to the proposed util i s aObjeotnofthefOffdbbne pr oc e
pagel42

Experts
Except as stated below, our Company has not obtained any expert opinions:

(i) Our Company has received written consent d&egtember 92024 from Deloitte Haskins & Sells,
Chartered Accountantlolding a valid peer review certificate from ICAI, to include their name as required
under Section 26(5) of the Companies Act, 2013 read with the SEBI ICDR Regulations, in this Draft
RedHerring Prospectus, and as an fiexperto as define
the extent and in their capacity as our Statutory Auditors, and in respect of their (i) examination report
datedAugust 27 20240n theRestated Financial Information; and (ii) their report d&eptember 5, 2024
on the statement of possible special tax benefits available to the Company and its Shaiebiidieds
in this Draft Red Herring Prospectus and such consent has not been withdrawn as on the date of this Draft
Red Herring Prospectusio we v er , the term fAeoperrte@rasenficams dire
ficonsent o within the meaning under the U.S. Securi

(i) Our Company has received written consent d&eptember 92024 fromManian & Rao,Chartered
Accountantsholding a valid peer review certificate from ICAl, to include their name as required under
Section 26(5) of the Companies Act, 2013 read with the SEBI ICDR Regulations in this Draft Red Herring
Prospectus, and as an A e x)pfahe Campanies Adte2013 m eespectiai der S
the various certifications issued by them in their capacity as an independent chartered accountant to our
Company and such consent has not been withdrawn as on the date of this Draft Red Herring Prospectus.

(iif) Our Company has received a written consent daggpdembeb, 2024 from M/s. RBSA Advisors LLP, to
include their name as an fAexperto as defined unde:]
to the extent and in their capacity as the independent chartered engineer and in respect of the certificate
issuedby them and included in this Draft Red Herring Prospectus and such consent has not been withdrawn
as on the date of this Draft Red Herring Prospectus.

(iv) Our Company has received a written consent daggdembe, 2024 from LexOrbis Intellectual Property
Attorneys & Advocates, as intellectual property consultant to include to include its name as required under
Section 26(5) of the Companies Act, 2013 in this
definedunder Section 2(38) of the Companies Act, 2013.

Appraising Entity
None of the objects for which the Net Proceeds will be utilised have been appraised by any agency.
Credit Rating

As the Offer is of Equity Shares, credit rating is not required.

100



Debenture Trustees

As theOffer is of Equity Shares, the appointment of debenture trustees is not required.
Green Shoe Option

No green shoe option is contemplated under the Offer.

Book Building Process

The Book Building Process, in the context of the Offer, refers to the process of collection of Bids from Bidders

on the basis of the Red Herring Prospectus, the Bid cum Application Forms and the Revision Forms within the

Price Bandvhich will be decided by our Company, in consultation with the BRENt will be advertised in all
editions of [ 0] (a widely <circulated English nationa
Hi ndi nati onal dai |l y news p a pcelated Kammada ddidnewspagerr, Kanmadas o f |
being the regional language of Karnataka, where our Registered Office is located), at least two Working Days

prior to the Bid/Offer Opening Date and shall be made available to the Stock Exchanges for the plirposes o
uploading on their respective websites. Pursuant to the Book Building Process, the Offer Price shall be determined

by our Company, in consultation with the BRLMs after the Bid/Offer Closing.Date

All Investors (other than Anchor Investors) shall mandatorily participate in the Offer only through the
ASBA process by providing details of their respective ASBA Account in which the corresponding Bid
Amount will be blocked by SCSBs, or in the case of URidders, by using the UPI Mechanism. Anchor
Investors are not permitted to participate in the Offer through the ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs and No#institutional Bidders are not permitted to
withdraw their Bid(s) or lower the size of their Bid(s) (in terms of the quantity of the Equity Shares or the
Bid Amount) at any stage.RIBs can revise their Bid(s) during the Bid/Offer Period and withdraw their
Bid(s) until Bid/Offer Closing Date. Anchor Investors cannot withdraw their Bids after the Anchor Investor
Bidding Date. Except for Allocation to RIBs, NIBs and the Anchor Investors, allocation intie Offer will be
on a proportionate basis. Further, allocation to Anchor Investors will be on a discretionary basigor further
details on the Book Building Process and the method and process of Biddififjeses of the Offed AOffer
Procedur® a n ©ffefiStructured b e gi n n i 463 47®and469 egpectvely.

The Book Building Process is subject to change, from time to time. Bidders are advised to make their own
judgment about an investment through this process prior to submitting a Bid.

Bidders should note that the Offer is also subject to (ithe final approval of the RoC after the Prospectus
is filed with the RoC, and (ii) our Company obtaining final listing and trading approvals from the Stock
Exchanges, which our Company shall apply for after Allotment.

For an illustration of the Book Building Process, price discovery process and allocatif®ffeed’rocedur®
on paged75

Underwriting Agreement

Prior to the filing of the Red Herring Prospectus or Prospectus with the RaPplsable, and in accordance

with the nature of underwriting which is determined in accordance with Regulation 40(3) of SEBI ICDR
Regulations, our Company and the Selling Shareholders will enter into the Underwriting Agreement with the
Underwriters for tk Equity Shares proposed to be offered through the Offer. The extent of underwriting
obligations and the Bids to be underwritten by each BRLM shall be as per the Underwriting Agreement. Pursuant
to the terms of the Underwriting Agreement, the obligatidriseoUnderwriters will be several and will be subject

to certain conditions to closing, as specified therein.

The Underwriters have indicated their intention to underwrite the following number of Equity Shares:

(This portion has been intentionally left blank and will be completed before filing of the Red Herring Prospectus
or Prospectus with the RoC, as applicable)
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Name, address, telephone number andmail  Indicative number of Equity Shares to  Amount underwritten

address of the Underwriters be Underwritten ( in mil
[ 0] [ 0] [ 0]
[ 0] [ 0] [ 0]
[ 0] [ 0] [ 0]
[ 0] [ 0] [ 0]
Total [ 6] [ 6]

The abovementioned amounts are provided for indicative purposes only and would be finalized after the pricing
and actual allocation and subject to the provisions of Regulation 40 of the SEBI ICDR Regulations.

In the opinion of our Board, the resources of the Underwriters are sufficient to enable them to discharge their
respective underwriting obligations in full. The Underwriters are registered with the SEBI under Section 12(1) of

the SEBI Act or registered asokers with the Stock Exchange(s). Our Board/ IPO Committee, at its meeting held

on [0], has approved the execution of the Under writi:H

Allocation amongst the Underwriters may not necessarily be in proportion to their underwriting commitments
set forth in the table above. Notwithstanding the above table, the Underwriters shall be severally responsible for
ensuring payment with respect tquity Shares allocated to Investors procured by them in accordance with the
Underwriting Agreement.
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CAPITAL STRUCTURE

The share capital of our Company, as on the date of this Draft Red Herring Prospectus, is set forth below:

S.

(i n , except
N Particul ar s Aggregate Aggregat
val ue at Of fe
A. AUTHORI| SED GAIRIRTIEAL
Equity Shares comprising:
6000, PMPWIi ty Shares of face v 6 00 O, -
Preference Shares comprising:
710 Ser-i0me £LPE of face value 26, -
530 Ser-iTavn ELPEv dlf ud aafe 37 19, -
350 Ser-iTdhg e®ee«dPS of face val 12, -
21,900 SeFroiuers C3xPeSd of face val 810, -
74,732 Series A CCPS of face 74, -
99,826 Serifeasc eB v&aQ@ RS ooff 10 998, -
29,347 Series B1 CCPS of face 293, -
29,699 Series C CCPS of face 296, -
20,688 Series Cl CCPS of face 206, -
88,040 Seriesvad u@ChS of 1f0a e c 880, -
193,789 Series E CCPS of face 1, 93° -
51,359 Series E1 CCPS of face 513, -
229,120 Series E2 CCPS of fac 2,29: -
74,148 SerievaFuGCRBS$S ofl feacd 74, -
3456,3CPIS of face value of 395630 -
Tot al 100, 00
.l SSUED, SUBSCRI| BEDP AANHDAREAI@MAPI TAL BEFORE THE Ol
CONVERSI ON OF PREFERENCE SHARES AS ON THE DATE
PROSPECTUS
Equity Shares comprising:
30,807,396 Equity Shares of f 30, 80 -
Preference Shares comprising:
710 Ser-i0me £€CPE of face value 26, -
530 Ser-iTevo E£€LPE of face value 19, -
350 Ser-iTdhgs e®ed&dPS of face val 12, -
21, 900 SeFroiuers CXxPeSd o f face val 810, -
74,732 Series A CCPS of face 74, -
99,826 Series B CCPS of face 998, -
29,347 &€PSesfBface value of 293, -
29,699 Series C CCPS of face 296, -
20,688 Series C1 CCPS of face 206, -
88,040 Series D CCPS of face 880, -
193,789 Serfieace EvLICPS of 10 1, 93° -
51,359 Series E1 CCPS of face 513, -
204,391 Series E2 CCPS of fac 2, 04: -
74,148 Series F CCPS of face 74, -
16,547,013 CCPSlbferdalt*e val ue 165, 4° -
Tot al 204, 41«
.l SSUED, SUBSCRI BEDP ASBAREAI CTAPI TAL BEFORE THE
CONVERSI ON OF PREFERENCE SHARES
[ 6] Equi tfya cSh avrdebsa echfo f [ 6 [ @
.PRESENT OPEERS>)
Of fer of [&8] EquitiyeStlres of [ ¢ [ &
Of whi ch:
Fresh || 8&qwe toyf Shares ledallgrecg [ ¢ [ &
up to 38300 mi Il |l i on
[ ¢ [ &

Of fer for 22al0@bqg&¥i6tbp Bhbaresl
each by the Seé(3)ling Sharehol
The Offer includes:

Empl oyee Reservati 8halbesfaoa
le alcth

Sharehol der RederlwWd$ hEmoue Rigya ¢ &
lea@h

o
d
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S. N Particul ar s Aggregate Aggregat
val ue at Of fe

Net Offer of [O0] EquletaychShar e [ ¢ [ &
E.|l SSUED, SUBSCRI B-EP BNRRBACAPI TAL AFTER THE OFFEF

[ Bjgui t yofShfaaes leathe of [ & -
F.SECURITI ES PREMI UM ACCOUNT

Before the Offer 33, 466,

After the Offer [ &
‘To be updated upon finalisation of the Offer Price, and subject t
*Assumisngbdgadilpti on in the Offer.
“I'ncludes 18,088 CCPS and 16,528,925 Series G CCPS.
(1) For details in relation to the changes in the Hdwtthoaryi saendd sChearrtea i

(2)

@)

CorporatieAnmbantdment s to our Memor andum 0o fonAXxdSdgeei ati on in the | ast
As on the date of this Dr dfft 4B&6d 5R&r Pired ePreospdeSthws estoh dhibd i ame o
Red Herring Prospectus with tthoenakad Ghutnthe fZ GApEQWE hGvV EBLCRECSe@wi ddncony
with the SEBI | CDR Regul ations:

(a)10 Ser-Cme &£€LE shall beEqgwintvyer $lealreo® 185, 310

(b)530 Ser-Tovd EE€CLE shaltlt 3BeBgWintve r Slear e

(c)350 Ser-iThhsese&€PS shall BeucowvB8haedsto 91,350

(d)21, 900 S<Froiuers CXePeSd s hal | beEgqointver $rear ¢o 5,715,900

(e)d4, 732 Seriescon\erPtSed hteaqUu Ll thye568b6a 056 8

(f)99,826 Series B CCPS shBlduUi thye Sarvees ted to 26,054,586
(9g)29,347 Series Bl CCPS shthapuilt beShcaoomerserted to 8,146,071
(h)29,699 Series C CCPS silEglli tlye Shamesrted to 7,751,961
(i)0,688 Series Cl CCPS skhauiltebeSktaoamverted to 5,400, 351
(j)88,040 Series D CCPS shhRdqui tbhey Smanvested to 22,978,440
(k)X93,789 Series E CCPS slglli tye Shameerted to 50,578,929
(1)51,359 Series E1 CCPS stiglli tlye Shamesrted to 13,404,699
(m)204,391Series E2 CCPS s hEaluli thye Schoarveesr t ed to 53,346,051
(n)”4,148 Series F CCP® sahamaki memconvan; 882, 628 Equity Shares.
(0)18, 088 CCPS shal, |7 2I0E qOubicBn v e $lhee, de2680,an2d5 S bdril és bGuECOR8ert ed

maxi m3m, 82Bq W50y Shares.

Our Board has authorised the POidgest 2PR24suBut Sbatbkordeesohaveo
|l ssue pursuant toSsepeeSmbBORdsoFuttbaerdabed Board has taken on re
by the Selling Sharehol dSeptpomb@®a8dt to its resolution dated
The Selling Shareholders, severally and not joinbrybecongfiof met lea
for sale in the Offer in accordance with the Regslasieoer@&l oy ah
not jointly, confirmed that it is in compliance wittoh tthhee ecxotnednitt i
applicable to it as on the date of thisp®riaén Redt Her ©fi hgr Pros p8
on authorisation of the Selling Shareholders Tme r@f a@tdhoenr t o t he
Regul atory and St abteugtionrnyi 805 nsélohl6opsaegseess c t i vel y

Our Company, in consultationl ROtmhl & hemedBRiL Msf, gmaec icfoinesd dse c war iPtriee
the applicable 6 a2m)iOlddgaore patiiomrg ttoo f7i i ng of t he -IRRA PHearcreimegn tP,r o
if undertaken, wildl be at ac opnrsiuclet attoi obne wlietchi Rt@hdé IbByR ohhw .n tC ofimpt almey mp
the amount r ai seldP @ uPrlsaucaenmte ntto wihlel Poree reduced from the Fresh | ss
the SCRR.

El'i gi ble Empl ogmplsopée dReageti natihen Portion must ensure that the
(net of Employee Discount, if any). However, the inintisdalal All otm
not exceed T 2P0oYeOO Dnetooht E i fsuadrmsy). pltn otnhd neweret Eafp | bryckeer Re s ¢
the unsubscribed portion will be available for all 6ca&t0i0grm 0@r opor
(net oye&mplscount), subject to the maximum value of allocation
of Empl oyee Discount). The unsubscribed portion, i fOamet oh the
Empoyee Discount), shall be added to the Net Offer. Oum Company,
the Offer Price (equivalent of 7 [ 6] per Equity Sharhegwlht o EIl i gi

be announced two Working Days prior toOffierBiPd bDR@ieEceOPpENnuoagu Dat
beginnindg7amédpgespectivel y.

TheHMCL Shareholder Reservation Portion shall not exc&e#b of the Offer sizélhe unsubscribed portion, if any, in tRMCL

Shareholder Reservation Portion, shall be added to the Net ®figs. by EligibleHMCL Shareholders in théIMCL Shareholder

Reservation Portion, the Net Offer portion and the Empld¥eservation Portion (if eligible) shall not be treated as multiple Bids

subject to applicable limitéf an EligibleHMCL Shareholder is Bidding inthdMCLS h ar e hol der Reser vati on Por ti
application by such EligiblelMCL Shareholdesin the Retail Portion or No#nstitutional Portion and Employee Reservation Portion

(if eligible and subject to applicable limits) shall not be treated as multiple Bids. Therefore, Bijliite Shareholders bidding in the

HMCL Shareholder Reservation Portidns ubj ect to the Bid Amount being up to ~ 200,
Employee Reservation Portion (if eligible and subject to applicable limits) and such Bids shall not be treated as nudtipler Bi

further OfHea Strudiusd sre 4§0dig e
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Date of Natur e Det aialld odft ees Numbeir Cumul a Face vallssue pCumul atiy Natur e

all ot me equil number equity )s equity up equitconside
sharecequi ty () capital
all ot
October Al |l ot men Al | ot ment of 5, 01 10, C 10, C 10 10 100, 00 Cash
pursuant Tarun Sanjay Meht
subscripshares to Swapnil
t he subscribers t o t
Memor and Associati on)
Associ at
October Pursuant Al l ot ment of 526 521 10, ¢ 10 N. A 105, 26 Consi de
incubati I ncubation Cell ot her t
agreemen Cash
December
2013 S uf
by the g
agreemen
October
Al l ot men Al |l ot ment of 353 35 10, ¢ 371 7, 08 235,87 Cash*
pursuant Venkatachary Srin
conversi conversion coofmp @I5
250, 000 convertible deben
compul soeach
converti
debentur
face vV a
each

Pursuant to a special resolution passed by our Sharwadlodaesfs exi d4thien g xd utaloo rdii ;
subdivided in the ratio of Ig:uli @ yt s harle,sl @5, 0 AQ ed ivvail dueed ilntecmclhQ5,32 6B 0e equi ty s
Thereafter, the aatGhmpasgdwabaredapdsiediided i1ntld 9105, 2680eaqbit®, SBAregqguofyfaba
CCPS of face value 37 each and 74,732 Series A Preference Shares of face val
March 30 Private All ot ment of 100 101 108, 1 10, 06 235, 97 Cash
Pl acemenlnternet Fund 1[I 11
Septembe All ot men Al |l ot ment of 25 25 108, 1 1 235, 99 Cash
2016 pursuant Abhi shek Venkatar

exercise
ESOPs wun
At her
ESOP 2aMi]
Compani e
(Share
and Deb¢
Rul es, 2
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Date of Natur e Det aialld odft ees Numbeir Cumul a Face vallssue pCumul atiy Natur e

all ot me equil number equity )s equity up equitconside
sharecequi ty () capital
all ot
October Private Al |l ot ment of 220 221 109, 1 N. A 236, 21 Consi de¢
Pl acemen Mahadevan ot her
Cash*
January Private Al 1l ot ment of 100 101 1009, 1 20, 20 236, 31 Cash
Pl acemen Mot oCorp Limited
May 27, Private All otment of 100 | 101 1009, 1 73,82 236, 41 Cash
Pl acemenBansal
February Rights i All ot ment of 4, 0: 5,0 114, 1 1 241, 44 Cash
2022 Sachin Bansal and
Hero MotoCorp Lim
Ma g 8, 20 Private All ot ment of 100 201 114, 1 48, 92 241, 614 Cash
Pl acemen Nati onal Il nvest me
Fund reEpresented
through i ts i nv
Nati onal Il nvest me
Fund LDi mintdedl 00 Ec
Cal adium I nvest me
Pursuant to a speci al resolution passed by our ShandhofgddrS3ategbietexshasebddb
into 130,610 Equity Shares of face value 1 each.
June 22, Bonus i All ot ment of Shao e 790, 905, 1 N. A 1,032, . N. A.
the rati Venkatachary Srin
(in res
outstand
equity <
face val
each as
record (
June 21,
Bonus i All ot ment oEfquiG,y3 28, 86" 29, 77: 1 N. A 29,900, N. A.
the rati to Tarun Sanjay
(in res 780, 000 Equity Sh
outstandTruyufat | ot ment of
Equity SShares to Tarun !
face val Al l ot ment of 10, 3
each as to Swapnil Babanl
record (650, 000 Equity S
June 21, Gridharil al Jain

Equity Shares t Q
Al |l ot ment of 2,18
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Date of Natur e Det aialld odft ees Numbeir Cumul a Face vallssue pCumul atiy Natur e

all ot me equil number equity )s equity up equitconside

sharecequi ty () capital
all ot

Arun Vinayak Srin

1,367,600 Equity

|l ncubation Cell ,

Equity Shares T

Al'l ot ment of 343,

Asha Kri shnakuma

285, 480 Equity

Mot oCor p edLi miAl |l o

171,600 Equity sh

Al |l ot ment of 57, 2

Mahadevan, Al l ot m

Shares to Il nterne

Al 1l ot ment of 13, C

NKSquared, Allotm
ShatesKamath Asso
of 26,000 Equity

Il nvest ment and I r
(represented by art
invest ment man a
Il nvest ment and |

Lim)tedAl |l ot ment
Shares to Abhishe
Al l ot ment of 26, C
Caladium I nvest me
July 4, Exercise of stock Al | ot ment of 453, 907, 30, 80° 1 Negl i*gtie 30,807, Cash
options pursuant Tar un Sanjay Meht
to theCompanies Shares to Swapni l
(Share  Capital
and Debentures

Rules, 2014
*Consideration was paid at the time of issue of the compulsorily convertible debentures of face \
**Consideration of 7 220 was ©paid f osrertvhiec essh aprreosv i bdeeidn gb ya IR.o tMaehda dienv alni epuu rosfu atnhte ted vtihseoraydvi sory a
1,859,926.
** * The v aslsuwee opfr itchee per equity share is nominal and |l ess than 7 1.
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2. Preference share Campdamny hi story of our

The following table sets forth the history of the preference share capital
Dat e Nat ure Detail NumbelFace |l ssue NatureCumul aCumul a Conver Number of Esti m
all ot all ot all ottpref el per per consi denumber paiudp Rati oShares to beprice
shar¢prefe prefe PreferPrefer (Equi conversicEquit
all ot shar)e shar)e Share Share Share Shar «
capi(t al Prefer (base
Shar e convert
rati o
)
Seri esOBse edCPS
OctobeConver All ot me 71 371 21,69 Cas 71 26,270 261 185, 8. ¢
2014 of | 71 Seri
togeth -One CC
t he i 11 TMS
accrue Technol
amount and Bu
1,540 I ncubat
pursua
t he
agreem
dat ed
5, 201
amendm
ther et
Series
One CC
March Suthi vi si on ofOnge CiCPSy Blded acfe 370 ieCanceh QP SS eorfi efsa cSee evdad wlet iorf g 130V ek la@CHSR r C
2015 value of 37 each
Seri esTWeedCPS
NovemkPrivat Al Il ot me 53 37128, 30 Cas 53 45,880 261 138, 10.
13, 2CPl acem53 Seri
-Two CC
Raj i R a
March Suthi vi si on ofTwderCiCPS ®dedace val ueiTwfo CTPE eodcHhH atce vadiudes o ge BMwde 2@ f
2015 value of 37 each.
Seri esTlseeae CCPS
NovemkPrivat Al Il ot me 35 37128,57 Cas 35 58,830 261 91, ¢ 10.
13, 2CPl acem35 Seri
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Ma
20
Se
N o
13

N G
oc

< S R

]

=35

PreferPrefer (Equi

Shar

2,

Nat ur eCumul aCumul a Conver
consi denumber

e

Number of Esti m
Rati oShares to beprice
conversicEquit

p a4iudp

Shar e Shar e Shar «
capi(t al Prefer (base
Shar e converl
ratio

)

GCRS eafc hf 4 e Bwsalll wes n@fe ¢ MB BEDa Sk

1

869130 261 5,715 10.

e val uiekF oafiCP S3 700f efaacche tvoal ®ueeruilodfs nHPe7e dd BD hr 9 CTCF

74,

89,

99,

Nat ure Detail NumbeliFace |l ssue
ot allotr allottprefe] per per
shar(prefe prefe
all ot shar)e shar)e
-Three
to Vish
Subr ama
ch Subivision odfThSeri €LCPSeod face val uBhrde
5 face value of 37 each
i esF®ere dCCPS
emkPrivat Al |l ot me 2,1 37128, 31 Cas
2CPl acem11, 095
SeedFou
CCPS
Sachin
and 1
Seri es-
Four CcC
Binny B
ch Suthivision ofFoser iCELSSodd f ac
5 face value of 37 each
ies A CCPS
ch Privat All ot me 74, 1 1 10, 06 Cas
5 Pl acem 74, 732
A CCPS
I nterne
[ Pt e
ies B CCPS
uar Privat Al |l ot me 89, ¢ 10 20, 20 Cas
7 Pl acem89, 258
B CCPS
Her o
Mot oCor
Limited
e 1Prefer All ot me 9,9 10 20, 20 Cas
7 all otm9, 928 ¢
CCPS to
Mot oCor

]

P

1

943862 261 19, 50! 38.
1,836,442 261 23,291 77
1,935,722 261 2,591 77

110



Limited

beRights

Al l ot me
160 Sel
CCPS ya
Prakash
Viajanl 6!
Series
to Gur
Sankar a
160 Sel
CCPS
Vol-Qupa
Family
and 160
B CCPS
Sagar
Pushpal

64

10 20, 20

Cas

99, ¢

1,942,122 261

167Q

77.

Ser i

May
2019

e
2

Conver
of
compul
conver
debent
of fac
100 e

s B1 CCPS
7

Al l ot me
29,347
B1 CCP
Her o
Mot oCor
Limited
pursuan
conver s
t he 6
compul s
convert
debentu
face
100 ea

29, ¢

10 44, 29

Cas|

29, ¢

2235592 277.57

146

159.

Ser i

May
2019

e
2

Privat

s C CCPS
7

Al l ot me

Placem?29,699

29, ¢

10 73, 82

Cas

29, ¢

2532582 261.01

751

282.
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C CCPS
Sachin

Cl1 CCPS

N G
oc o
o< —

N — =

Privat Al Il ot me

Pl acem?20, 688
cl1 CCP
Her o
Mot oCor
Limited

20, ¢

10 40, ¢

20,

€

2,739462

261.0:

5,400

155.

Ser i

es

D CCPS

Nove
7, 2

mk
0z

Privat Al Il ot me

Pl acem30, 475
D CCPS
Her o
Mot oCor
Limited
57,565
D CCPS
Sachin

88, C

10 29, ¢

88,

(

3,619862

261

22,97

113.

Ser i

es

E CCPS

May
2022

1E€

Conver All ot me
of 30, 658
compul E CCPS
conver Hero
debent Mot oCor
of fac Limited
100 e pursuan
convers
30, 658
compul s
convert
debentu
face
100 ea

30, ¢

10 48, ¢ Cas

30,

€

3,926442

261

8,001

187.

Privat All ot me

163,

10 48, ¢

193,

5,557,752

261

42,57

187.
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Pl acem76, 546

E CCPS
Nati ona
Il nvestn
and

I nfrast
Fund (|
represc
by and

through
investnm
manager
Nati ona
Il nvestn

Square
Venture
represc
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by
managin
partner
Raj eev
Man)t ri
Series
to Gu ¢
Ventur e
Private

Limited
Series
to A
Bhati a,
Series
to Kar
Singh ¢
Series
to Al
Mal vi ya
Series CCPS
Novemt Al l ot me 51, ¢ 10 78,00 Cas 51, & 6,071,342 261 13, 40. 298.
9, 20Z2Placemb1, 276
E1l CCP
Cal adi u
Il nvestn
Lt d an
Series
CCPS
Her al d

Venture
represc
by
managin
partner
Raj eev




Man) r i

Seri es

E 2

CCPS

SeptenRights All ot me

12

2¢C

113,404
E2 CCP
Her o
Mot oCor
Limited
90, 723
E2 CCP
Cal adiu
Il nvestn
Ltd, 37
E2 CCP
Abhi she
Venkatr
and 227
E2CCPS
Her al d
Ventur e
represc
by
managin
partner
Raj eev
Man) r i

204,

10 44, 09

Cas

204,

8,115252

261

53,346,0

168.

F CCPS

T 70

rivat
|l acem37, 074

Al l ot me

F CCPS
Tarun
Me ht a
37,074
F CCPS
Swapni

74,

74,

1

8,189400

261

Up 1t9%, 352

44 .

115



Bonus

Babanl a

Al l ot me 4, 4 10 N. A N. A 4, 4 8,234,350 261 1,173 N. A
4, 4960 n
CCPS
Sachin
in the
1,000: 6
(1, ObOdON
CCPS of
each fo
6,607 S
CCPS of
each)

Al l ot me 4,7 10 N. A N. A 9,1 8,281,350 261 1,226 N. A
4, 7 000 n
CCPS to
Mot oCor

| ot me 3,9 10 N. / N. A 13, 1 8,320,850 261 1,030 N. A

I nfrast
Fund
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represc
by and
through
investn

manager
Nati ona
Il nvestn
and

I nfrast
Fund VUi,
623 bon
CCPS
Cal adi u
Il nvestn
Ltd,
bonuGCP
to H
Mot oCor
Limited
bonuGCP
t o I ni
Capital
Fund,
bonuGCP
to He
Square
Ventur e
represce
by
managin
partner
Raj eev
Man) ri
bonuGCP
t o A
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Bhati a,
bonuGCP

to Kar
Singh,
bonuGCP
to Al

CCPS
10 each

Al |l ot me
4, 9360 n
CCPS
Cal adiu
Il nvestn
Lt d,bon7u
CCPS
Her al d
Venture
represce
by
managin
partner
Raj eev
Man)} rin
rati o
1,000:1
( 1, Ob0dOn
CCPS of
each fo

10

18, «C

8,370,280

261
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Dat e Nat ure Detail NumbelFace |l ssue NatureCumul aCumul a Conver Number of Esti m
all ot all ot all ottpref el per per consi denumber paiudp Rati oShares to beprice
shar¢prefe prefe PreferPrefer (Equi conversicEquit
all ot shar)e shar)e Share Share Share Shar «
capi(t al Prefer (base
Shar e converlt
rati o
)
10, 387
E1 CCPES
10 each
SeptenPrivat All ot mel1l6, 52 10 36. Cas 16401:173, 605 1.9: Up 3tlo, 826" ( 188.
4 20z2Pl aceml16, 528,
Series
CCPS
I ndiag alt
Fund
represc
by and
through
investnm

manager

Nati ona

Il nvestn

and

I nfrast

Fund Di
*Consideration was paid at the ti msobffasesueabtietthhgOGoempaaohsory convertible debenture
“The issue price for Sdnires HoOWEGR®ri,st’Thikl,®d4d cmeares the maxi mum number of tEguing yofShtamesi ¢ hrae may
""Thiesue price for Series G CCPS is ~ 363 peErqusihtayr eS.h aHoewse vtehra,t tnhaiys bien diiscsauteeds utphoen ntaoxnivneurns i nounmbi enr aocf

Terms of conversion of Preference Shares

As on the date of this Draft RPerde fheerrernicneg Shhraorsepse ctthuast, atrhee roeu tasrtea nld7i,nd4g3 6w h5i 2c2h  wi |

Sha,preisor to filing of the Redf oHelrorwinngg Psrhoaslple cbteu sc ownivtehr ttehde iRwo Cactchoer dance with t
(ajJl10 Ser-i0me E£€LPE shall b eE cwintvye r3headr eso 185, 310
(b330 Ser-iTewvd EE€FPE s haltdl 3BeBg3wintvyer Sear es
(c350 Ser-iThhg e®e&€LCPS shall Beuictomvemareasto 91, 350
(d21, 900 SeFroiuers CXePeSd s hal l b eEqwintvye rSheadr eso 5, 715, 900
(ejJ4, 732 Series A CCPS shmdui tbhye Shwarvees t ed to 19, 505, 052
(f99,826 Series B CCPS shedui thye Shoanrveesr t ed to 26, 054, 586
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(929,347 Series B1 CCPS shuilt ypeShcaornevserted to 8, 146, 071

(h29, 699 Series C CCPS skgulitheSbanesrted to 7,751,961

(i20,688 Series Cl CCPS stuilt yopeShcaornevserted to 5,400, 351

(j98, 040 Series D CCPS shmdui tbhye Sarveegs t ed to 22,978,440

(k293,789 Series E CCPS skEglLuitpeSbaneserted to 50,578,929

(151,359 Series E1 CCPS skguitbheSbaneserted to 13,404,699

(m304,391Series E2 CCPS slteaqluli tlye Shamwesrted to 53,346, 051

(njJ4, 148 Series F CLPSE ahmbki memcohveé®tadal2, 628 Equity Shares

(028,088 CCPS shall be converted to 4,720,968, &Emwoi ay mBkamesn afnd3L1Le 8288 098D5 |
3.Secondary Transactions

The details of secondary tr@ommany omys oudr sPreamdti erds ,s emambdrixe sofoft marPr omoter

the table bel ow:

Date of transfer Number of Nature of Details of transferor(s) Details of transferee(s) Transfer/ Face value per  Transfer Nature of

of securities securities securities transmission security price of consideration

Transferred security

Promoter: Tarun Sanjay Mehta

May 16, 2014 421 Equity Shares Tarun Sanjay Mehta Arun Vinayak Srinivasan  Transfer 10 10 Cash

March 10, 2015 33 Equity Shares Tarun Sanjay Mehta Achal Kothari Transfer 10 10 Cash

March 10, 2015 66 Equity Shares Tarun Sanjay Mehta Asha Krishnakumar Transfer 10 7,744.05 Cash

March 26, 2024 3,000 Equity Shares Tarun Sanjay Mehta Mehta Family Trust Gift 1 N.A. N.A.

March 26, 2024 2,000 Equity Shares Tarun Sanjay Mehta Tarun Swarna Family Trus Gift 1 N.A. N.A.

Promoter: Swapnil Babanlal Jain

May 16, 2014 421 Equity Shares Swapnil Babanlal Jain Arun Vinayak Srinivasan  Transfer 10 10 Cash

March 10, 2015 33 Equity Shares Swapnil Babanlal Jain Achal Kothari Transfer 10 10 Cash

March 10, 2015 66 Equity Shares Swapnil Babanlal Jain Asha Krishnakumar Transfer 10 7,744.05 Cash

June 4, 2024 2,500 Equity Shares Swapnil Babanlal Jain Babanlal Girdharilal Jain  Gift 1 N.A. N.A.

June 6, 2024 2,500 Equity Shares Swapnil Babanlal Jain Jain Family Trust Gift 1 N.A. N.A.

Promoter: Hero MotoCorp Limited

March 20, 2024 7,759 Series C CCPS Sachin Bansal Hero MotoCorp Limited Transfer 10 44,090 Cash

March 20, 2024 20,189 Series D CCPS Sachin Bansal Hero MotoCorp Limited Transfer 10 44,090 Cash
Series SeedFour Sachin Bansal Hero MotoCorp Limited Transfer 37 44,090 Cash

March 20, 2024 3,672 CCPS

August 2, 2024 8,450 Series C CCPS Sachin Bansal HeroMotoCorp Limited Transfer 10 55,000.00 Cash

August 2, 2024 5,543 Series D CCPS Sachin Bansal Hero MotoCorp Limited Transfer 10 55,000.00 Cash

120



Date of transfer Number of Nature of Details of transferor(s) Details of transferee(s) Transfer/ Face value per  Transfer Nature of
of securities securities securities transmission security price of consideration
Transferred security
August 2, 2024 4,495 CCPS Sachin Bansal Hero MotoCorp Limited Transfer 55,000.00 Cash
August 5, 2024 1,051,047  Equity Shares Sachin Bansal Hero MotoCorp Limited Transfer 210.73 Cash
Promoter Group:Mehta Family Trust
March 26, 2024 3,000 Equity Shares Tarun Sanjay Mehta Mehta Family Trust Gift N.A. N.A.
Promoter Group:Tarun Swarna FamilyTrust
March 26, 2024 2,000 Equity Shares Tarun Sanjay Mehta Tarun Swarna FanyilTrust  Gift N.A. N.A.
Promoter Group:Jain Family Trust
June 6, 2024 2,500 Equity Shares Swapnil Babanlal Jain Jain Family Trust Gift N.A. N.A.
Promoter Group:Babanlal Girdharilal Jain
June 4, 2024 2,500 Equity Shares Swapnil Babanlal Jain Babanlal Girdharilal Jain  Gift N.A. N.A.
August 7, 2024 652,500 Equity Shares Babanlal Girdharilal Jain  Swapnil Jain Family Trust Gift N.A. N.A.
Promoter Group:Swapnil Jain Family Trust
August 7, 2024 652,500 Equity Shares Babanlal Girdharilal Jain  Swapnil Jain Family Trust Gift N.A. N.A.
Selling Shareholder: Internet Fund Ill Pte. Ltd
September 29, 530 Series Seetdl Two  Raji Raju Internet Fund 11l Pte. Ltd. Transfer 10,227.27 Cash
2015 CCPS
September 29, 350 Series Seet Vishalakshy Subramaniar Internet Fund Ill Pte. Ltd.  Transfer 10,227.27 Cash
2015 Three CCPS
Selling Shareholder: 3State Ventures Pte. Ltd.
July 22, 2022 10,950 Series Seedl Four Binny Bansal 3State Ventures Pte. Ltd. Transfer 48,900 Cash
CCPS
[ The remainder of this page has been intentional
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4. Shares issued for c¢onseixddrualtiinogn bootnhuesr itshsauma nccaes) h
Except as disclosed below, our Company has not i ssuec
its incorporation:
Date o Reason Details / Name Face v | ssue Benefits
all otm all otm per ec pursuant
shar)e all ot me
October PursuantAll ot ment of 521 10 N. A. Assi stan
20114 incubatill TM I ncubati on form of
agreemer infrastr
December mentor sh
2013 such S urf
super sec applicab
the grac incubate
agreemer company
October its b
20114 succeed.
October Private Al Il ot me &q u iSif § r2e29 N. A. RMahadev
2016 Pl acemerR. Mahadevan advised
Company
overall
strategy
assisted
Company
compl i an
applicab
and pr
ot her se
* Consideration of 7 220 was paid for the shares beisn@nal It ot ttehce i
advisory agreement dated December 29, 2015 for a value amounting t
Our Company has not issued any prefexehcadi slgabesausoi
since its incorporation.
5. Shares issued out of revaluation reserves
Our Company has not i ssued any equity shares or pr
i ncorporation.
6. |l ssue of equity shares pursuant to Se&etcitdmans3 2B Ot d
234 of the Companies Act, 2013
Our Company has not allotted any equity shares pur s
of the Companies Act, 1956 or Sections or Section
7. lssue of specified securitidsn athea |parsitc ey elaower t ha
Except for the below allotment(s), our Company has
year preceding the date of this Draft Red Herring
Price:
Date of Numb: Fac Det ail seeosf ¢ | ssu Natur Whetlt Reaso
of ecval priceConsicall ot Nature
shar per equi on are jallotm
all o equi shar)e of t transi
s ha Pr oma
() Gr ou
June 22, 790, 1 Al'l ot ment of 79 N. A N. No Bonus
to Venkatachary
28, 86 1 Al 1l ot ment of 1 N. A N. Yes, Bonus
Shares t o Taru Tarun
Al'l ot ment of 78 Sanj a
to Mehta Family Me ht a

122



123

n

Date of Numb: Fac Det ai | geeosf ¢ | ssu Natur Whetl Reaso
of ecval priceConsicall ot Nature
shar per equi on are jallotm
all o equi shar)e of t trans:H

s ha Pr omo
() Gr ou
520, 000 Equity Swapn
Swarna Fa®@illptm Baban
10,348,000 Equ Jain,
Swapni |l Babanl a Babanlal
650, 000 Eq ubBabaylal Girdharila
Girdharilal  Jain Al l ot I Jain
650, 000 Equity Me ht a
Family , Arlust me Famil
2,189,200 Equi Trust
Vinayak Sriniva Fami |l
1,367,600 Equit Trust
I ncubation Cel Tarun
1,047,020 Equit Swarn
Bansal, Al Il ot m Fami |l
Equity Shares Trust
Kri shnakumar , Her o
28,480 Equwi ttyo Mot oC
Mot oCor p Limite Li mit
171,600 Equity ar e
Kot hari, All otm i ndiv
Shares to R. Ma S g
of 26,000 Equi't entit
Fund [ Pt e L for mi
13,000 Equity part
NKSquared, fAI1Z Pr omo
Equity Shares Group
Associates, Al
Equity Shares
I nvest ment and
Il lrepresented \
through its in
Nati onal Il nve
I nfrastructure)
All ot meh®0 oEq®Bi
Abhi shek Venke
Al'l ot ment of 26
to Caladium | nv
907, 2 Al'l ot ment of 45 Negli CasYes, Exercise ol
to Tarun Sanjay * Tar un stock options
Equity Shares t Sanj a pursuant to the
Jain Me h t a Companies
Swa p n (Share Capita
Babanand
Jul 2024 Jai n Debentures)
i ndi v Rules, 2014
sf orm
a par
our
Pr omo
Group
*The valsuseueofprtihcee promegal tgndhbhesesi shan 7 1.
Except for the below allotment(s), our Company has
preceding the date of this Draft Red Herring Prospect



Datod

(
September204, 310

December

July

a

9,

Nu mb
of
Pref
ce Pret
Shar enc
all o Shai

)

Fac
v al
per

4, 49¢E10

4, 70C10

3,95C10

4,94C210

Details of « |IssuNatur
priceConsiallotte
Prefe atiopart
e Sh Pr omo
() Gr oufg
Al 1l ot ment of 1 44, 09Cash Ye sler
CCPS to Her o Mc Mot oC
90,723 Series E Li mi
I nvest ment Pt e f ons pa
CCPS to Abhi sh of
and 227 Series Pr om
Square Vemptrerses Gr o
managi ng partne
Al l ot menboa@GHRS N. A N. A No
Sachin Bansal
1,000: 6, 60AQCGHRS
10 each for €
CCPS of 10 ea
Al l ot menboa@GHRS N. A N. A Ye sler
Her o MotoCorp L Mot oC
of 1,000: bo4a@GP Li mi
of 10 each fo fons pa
Cl CCPS of 10 of
Prom
Gr o
Al l ot mentboa@GRS N. A N. A Ye sler
National Il nvest Mot oC
Limitepgrdsent ed Li mi
through its in fons pa
Nati onal Il nve of
I nfrastructu).,e Prom
bonu€CPS t o Gr o
l nvest ment Plt en
CCPS to Her o M ¢
3bon@GPS to I nn
I ndi a FhbodC€E€R
Her al d Squar €
(represented by
partner, Ra,j kd&n
CCPS t o Ami tborE
CCPS to Karande
bon@GPS to Amod
t he rati o of 1
bon@WGPS of 1
49,006 Series E
Al l ot mentboo@GP 3 N. A N. A No
Cal adium I nvest
bon CLPS t o Her
VentumreprecSente
managing partnk
t he rati o of 1
bon@WGPS of 1
10, 387 Series \
each)
All ot ment of 37 11, 6 Cash YeTar
to Tarun Sanjay San_
Series F CCPS t Me ht a
Jain Swap
Baba
Jain
indiv
f or mi
part
Prom
Gr o

Whet h Reason/

of al
ot rans

Ri ght ¢

Bonus

Bonus

Bonus

Bonus

Prin
Pl ace
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Datod all Numb Fac Details of i« |IssuNatur Whet h Reason/

of val priceConsiall otte of al
Pref( per Prefe atiopart «otrans
ce Pref e Sh Pr omo
Shar enc () Gr oufg
all o Shaj
()
Septemberl6, 5210 Al 1l ot ment of 1¢ 363 Cash No Prin
5 CCPS to-JapRaadi ¢ Pl ace
(represented by
its invest ment
I nvest ment and
Lim)ted
8. |l ssue of equity shares under employee stock option

Except pur suant to the exercise of empl oyee stock
Company has not issued any equity sihirdlpéesGapmidteal e mp
StrutEquiety share capital omilytagrey of our Company

9. Hi stoofr yt he share capital held by the Promoters

As on the date of this Draft Red Herring Prospectu
Shares and 508,086 Pref:0ébdbtetBrarespuedhiphdbcame biet
capital of our Company, on a fully diluted basis.

Promoters are in dematerialised form.
Our Promo$eaemjayraMeamt a has pledged 3,119, 357 Equity
Swapni l Babanlal Jain has pl eggeepd exe®ld nyxa7 gE ewiatt ye
of t hep patiar e capi t(adn offuloluyr, ddiolmuptfaemdy olua s iof) 360 One
(hendér as security for a |l oan availed by them for
Company. FotRicd«t F@kgtoasa@aeofi our Promoters, Director
and ®SrenManagement have interests in our Company

rei mbur sement phied gheapgensskesienfghet ed i n tdaredf Gfafyeer f or

proposedwt bl bbe temporaril yrr dled@dsedtthromntcheorpl ed
Periodplaeadged i mmedi ately after th-eni mptdeme Regtui ar
16(1)(b) of the SEBI | CDR Regul ations post Al Il ot me
a)Bui-dpd of Promotersé shareholding in our Company
Set forth bel ow iup tofe ocamquiPtryo mohamre Itsudinlcde i ncor por
Dat e Number o Face Il ssut Nat ur ¢ Natur e % of % of
al l otr shares per e acquisconsi di transac pr-@f f e po®©Of f
trans all otted/ shar)e trans equityequity
d price capita capit
equit fully
shar)e basi s
Tarun Sanjay Meht a
Octobei 5,0 1 1 Cash All ot ment Negl i* [ ©
2013 to i
subscript
Me mor and!
Associ ati
May 16, (42 1¢C 1 Cash Transfer Negl e [ ©

Tarun
Me ht a t o«
Vi naSYraikni
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Dat e
all otr
trans al

Number o Face
shares per

|l otted/
d

shar)e

1

N
oW
b=
oo

(6 1

N
oW
b=
oo

N Z
oo
N-‘
~O

June 2. 10, 348, 1

July 4, 453, 61:

Tot al (
Swapni |
Octobel
2013

10,841, 418
Babanl al
5,0

Jain
1C

(42 1¢

h (3 1

(6 1¢

I's

e acqui
trans
price
equit
shar)e

S U«
€C

1¢C

77 4 4

Equity

speci al
exi sti
kar es
ach.

ng
of

Natur e
onsi d:i

Cash

Cash

resol

uti on
aut hori sed

face val

% of
pr-@f

Natur e % of

transac

capi

O O

t
t
y
i
Transfer
shares f

Sanj ay %
Achal Kot

Transfer
shares f
Sanj ay N
As ha

Kri shnak:i
passed
share
ue 1

Negl i* [

by our
capital
each, 3,530

fepoOf fi
yequity
a

t

St

C
(

Thereabdbu@Gmpamnlye wast h arc8BEad eglh

Series

N A

NA

1 Neglii

Shar

1 ¢

1¢C

1¢

74

$haaeb, 08, adeegai uy
A Preference

N A

NA

N. A

es

Cash

Cash

Cash

Cash

shares of
Shares of
Gi ft fro Negl " [
Sanj ay N
Me ht a
Trust

Gi ft fro
Sanj ay %
Tar un
Family Ti
Al l ot ment 3.3 [
Sanj ay

pursuant

i ssu i n

260:
out s
shar
of
recor
June
Al l ot
Equit
Tar un
Meht a upc
exercise of stocl
options pursuant t
the Companies
(Share Capital an
Debentures) Rule:
2014

Negl i* [

(
n

[T 0]

k<3l\)§3_|4(119)

[

d
0
e

[ T o

1,
e

nt
S

Al l ot ment
to i
subscript
Me mor and
Associ ati
Transfer
Swa
Jai
Vin
Tr a
s ha
Swa
Jai

Negl i [

Negl i* [

r Negl i* [

ST T 35 Q9 3T S

A
o

—
>

Tr an Negl i* [

f ac
f ac

(0]
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Dat e
all otr
trans al

Nu

N
ow
==
oo

DRk < ==

June 4,

June 6,

mber o
shares

|l otted/
d

Face
per
shar)e

e acqui

speci al
existi

| ssut Natur e
sconsi di
trans
price
equit
shar)e

resol

ng

of face

ries

N A N A

NA NA

uti on
aut hori sed
v al

Natur e
transac

shares
Swapni |l
Jain to
Kri shnak:!

ue 1

Gi ft fro
Babanl al
Babanlal
Girdharilal Jain
Gi ft fro

Baba
Jain
Al l o

June 2.

nl al
Fami
t ment

July 4,

I (10,
Mot o

N >
oc
N Q@
I

453,

841,418
Li

Corp
10

99

285,

051

1

mited
1

1

Equity

Negl i* N .

Shares

20, 2¢ Cash

1 Cash

2107 Cash

ni l
pur

Swap
Jain
bonus
rati o
respe
out st
shar e
of
recor
June
Al l o 1
Equity S
Swapni l

J a u p oerercise
of stock options
pursuant to the
Companies (Shar
Capital anc
Debentures) Rule:
2014

Al
Mo
pu
pr
Al
Mo
pu
i s
Al
Mo

ot meni
oCorp

suant

ate |
t meni
Corp

uant

e

t meni
Corp

uant

i n

C ”WOoOOoOCcCcwooc<

= --

-~ 3 ® O

% of
pr-@f
equit
capi
full
b a

S

passed b
share c
each,
Thereadu@®@mpamnhlye wast h oarc8B2ad edh
aeB, 08, acdeegai uy
A Preference

shares
Shares

Negl

Negl

3.

Negl

Negl

t
y
i

% of
fepoOf fi
yequity
a

y our St
apital ¢
3,530
of f ac

of f ac
it [ ©

i* [ 8

i* [ 6

it [ ©
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Dat e Number o Face Il ssut Natur e Natur e % of % of
allotr shares per e acquisconsi di transac pr-@f f e po®©Of f
trans all otted/ shar)e trans equityequity
d price capita capit
equit fully
shar)e basi s
Bansal t
Mot oCor p
Tot al (1,337,625 Equity Shares 0. 4 [ ©
Tot al 23,020,461 Equity Shares 7.4 [ ©
(A+B+C)

*The valsuseueofprtihcee per equity share is nominal and | ess than 7 1.

NCalculated on the basis of total Equity Shares hel d awhd cshucwhi Inuml

result upon conversion of outstanding Preference Shares and vested

+This value is |l ess than 0.05%

Set forth below isuphefpoafePeometeharesei hboel dncorpor
Dat e Number Face Il ssut Natur ¢ Natur e % of % of
all otr preferenc per acquisconsi di transac pr-@f fe po®©f f €
trans all otteprefe trans equity equity

transfe e sha price capita capft
prefeil fully
shar)e basi s
Tarun Sanjay Meht a
Series F CCPS
Jul 202437, 074 Se 1 11, .60 Cash Al'l ot ment 1 [
CCPS Sanj ay
pursuant
pl acement
Tot al (37,074 Series F CCPS 1 [
Swapnil Babanlal Jain
Series F CCPS
July 9,337,074 Se 1 11, .60 Cash All ot ment 1 [ O
CCPS Swapni l
Jain pur
private p
Tot al (37,074 Series F CCPS 1 [ ©
Hero MotoCorp Limited
Seri esFdSweredCCPS
March 3,672 Ser | 37 44,00 Cash Transfer 0.3 [
2024 Four CCPS Sachi B
Her o Mo
Limited
Series B CCPS
January89, 258 Se| 1C 20, 2« Cash All ot ment 7.5 [
2017 CCPS Mot oCor p
pursuant
private
June 1t9, 928 Ser| 1C 20, 2¢C Cash All ot ment 0. 8 [
Mot oCor p
pursuant
preferent
all ot ment
Series B1 CCPS
May 27,29, 347 Se| 1C 44, 2¢ Cash'All ot ment 2.6 [
CCPS Mot oCor p
pursuant
conver si
66, 320
compul soi
convertil
debentur ¢
val ue 1
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Number
preferenc

all otte

transf e

Dat e
ot r
trans

es C CCPS
h 7,759 Ser

HO

Series D CCPS
emb¢30, 475
2020 CCPS

Sel

rch 20, 189
24 CCPS

Se

st 5,543 Ser |

N >

ugu
024
Ser i @GP E

May 18,30, 658
CCPS

Se

18,53, 652
CCPS

May Se|

Series E2 CCPS
Septemil113, 404
2023 CCPS

S

CCPS
Decembe¢l, 720
2023

CCP

700 CCFP

Face

prefe

e

per

s ha

10

10

10

10

10

10

10

10

10

10

10

Natur

€

sconsi di

I ssut
acqui
trans
price
pref el
shar)e

44, 0¢

55, 0¢(

40, 6¢(

29, 5¢

44, 0¢

55, 0

48, 9:

48, 9:

44, 0¢

N. A

N. A

Cash

Cash

Cash

Cash

Cash

Cash

Cash*

Cash

Tr
fr

ttder o

Natur e

transac

ansfer
om Sacl
Mo
mited
ansfer
om Sacl
Her o
mi t ed

< »mWoocom<DT

c woo
@]
o
=
o©

me n 1
orp
ant

o~

u
e
0: 4
00
10
y

oOoOoOcCc »nw oo

(

QOCD O O >

e 4
CCPS
ch)

| ot ment
toCorp
rsuant

—

%

o< 9O
Q — T C

of

pr-@f

t

%

y €49
a ¢

0

of
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Dat e Number Face Il ssut Natur e Natur e % of % of
all otr preferenc per acqui sconsi d:i transac pr-@f fe po®Of fe
trans all otteprefe trans equity equity
transfe e sha price capita capft
pref el fully
shar)e basi s
i ssue in
1,000: 4, -
CCPS of
for ever
Series C.
10 eacl
4,495 CCP: 10 55,00 CasTransfer 0. 3 [ 6
August from Sacl
2024 t Her o Mo
Limited
Tot al (3,672 SdFoes E€PS, 99, 186 Series B C 36. 7 [ ©
Series C CCPS, 20,688 Series Cl1 CCPS
113,404 Series E2 CCPS, 10,915 CCPS
Total 43.C [ O
*Consideration was paid at the time of isswWweach.the compulsorily ¢
#Subject to finalization of basis of Allotment.
A"Calculated on the basis of total Equity Shares hel d awhd cshuowhi | ndumi
result upon conversion of outstanding Preference Shares and vested
+ Shares acquired pursuant to the bonus issue
b)Sharehof dowmg Promotsef soandPmembéer Group
Name Pr-ef f er Po©f ffer
Number of Face Number Face vPercent Numbe Percen
Shar es val u Prefer:« per pr-ef fe of Eq of +po
per share«Prefer Equity Shar ¢ of f er
Equi Shar)e capital Equi t
Shar)e fully ¢ Shar e
basi §&" capita
Promoters
Tarun S 10, 84 1 37, ¢C 1 6. 6: [ © [ ©
Me ht a
Swapni |l 10, 84 1 37, ¢C 1 6. 6: [ © [ ©
Babanl a
Her o 1, 337 1 430, 10 3@.% [ © [ 6
Mot oCor 3,6 37 0. 3:
Limited
Tot al ( 23,021 508, 50. 4 [ o [ O
Promoter Group
Mehta F 783, 1 Ni N. / 0. 2! [ © [ 6
Trust
Tarun S 522, 1 Ni N. / 0. 1" [ © [ ©
Family
Swapni |l 652, 1 Ni N. / 0. 2: [ © [ ©
Family
Jain Fa 652, 1 Ni N. / 0. 2: [ © [ 6
Trust
Tot al ( 2,610 Ni 0. 8¢ [ © [ ©
Tot al ( 25, 63! 508, 51. 3 [ & [ 6
Note: To be updated at the Prospectus stage.
#Subject to finalization of basis of Allotment.
*Assuming conversion of CCPS.
ACalculated on the basis of total Equity Shares hel d awhd cshucwhi Inumt

result upon conversion of

outstanding Preference

130

Shares and vested



Excepti s@#d osed above, as on the date of this Draft R
Promoter Group hollhde any ekquirtsy oSh aruees .Cor porate Pr omo

c)Details of minimum Promotersé contribution and | ock

egulations 14 and 16 of the SEBbsICDR R«
Share capital of our Company held by ou
dod loplked od of eighteen months or any

y

m

law, ménBmbpihbeedad eCloht@®UdrboRricomot er s shar e
I

E

c

Pur suant t R
Of fer Equi
contributi
applicabl e
of 20% shal

0
t
2]

be | ocked in f oAl laotpnreento.d ur sHrxo nootnet rhss

23,020, 461 guity Shares and 508, 08f6 tPhefiegewmed, Shuab s
pa-ug share apital of our Company, on a fully dilute:¢
Our Promoters have given their consent to include su
may <constitute 20% -Of farheEduwiltly Shdrud eda piotsdl of 0
Contribution. Our Poodiodpose havel lagrtereansxnfoer t charge,

any manner the Promotersé Contribution from the date
t he -ilnocpgkeri od specified above, oE B If olr C3RI chie gou lhaetri otni sme
may be permitted, in accordance with the SEBI | CDR Re

Thaeetails of Equity Shares helidn bfyoroumi nPirnoumo tRerrosmo twehri ¢
for a period of eighteen months or such other period

date of AllotmenutasnPromoter pdoConedi bel ow:
Na me Numbe Numbe Dat e Face All otm Nature %of tDate
t he of Eqof Eqallotrval ue Acqui s transa postto wh
Promot Shar: Shar tranfs Equi  price of f e t he
hel d | ock¢ Share Equit paiugp Equi
i Shar e Capit Shar
ar e
subij
to 1«
in
[ 6] [ 6] [ 6] [ 6] [ 6] [ 6] [ 6] [ 6] [ 6]
[ 6] [ 6] [ 6] [ 6] [ 6] [ 6] [ 6] [ 6] [ 6]
Tot a [ 6] [ 6] [ 6] [ 6] [ 6] [ 6] [ 6] [ 6]
Note: To be updated at the Prospectus stage.
*Equity Shareapwarse ofnulthey paite of all otment/acquisition.
** Subject to finalisation of Basis of Allotment.

OQu€ompany undertakes that thei fEqgaitygn &fh aitneesl atghi dbtd ea rfec
computation of Promotersdé CohEBI blu@DPR nRalodiea ti éRoeagisul | sa to
butulpd of the share capitadi sheolrdd Y dihre Erqamdtye rShag ec
Promotemlpégeparticular, these Equity Shares do not ¢

(iEquity Shares acquired during the i mmedDeaatty pr
Red Herring Prospectus (a) for consideration ot he
of intangible assets, or (b) as a result of bonu
unrealised profitasgadrnsftr oEngqulboryusShias sedei ghbtle &oe
computation of Promotersd Contribution;

(iEqQuity Shares acquired or subscribed to during th
Prospectus, at a price |l ower than the price at wt

the Offer;

(i©®un Company has not been formed by the conversio
l'iability partnership firm and hence, the Equity
preceding the date of tphurss uDarmtf tt oRecdo nHee rrsiinogn Pfrroocs

or |limited liability partnership; and
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(iEQuity Shares held by the Promoters that are subj

10.Det awifl sshare c-iapi faft o kanbynt s her period as may
applicable | aw

I n terms of Regulation 17 of the SEBI | CDR Regul ati or

(i the Promoterdéds Contribution ansi nanex cEqgsusi &of Skraan
Contribution, which shall/l be |l ocked in as above

(iiEuity Shares allotted by our Company to EIligibl
SEBI @&BB¥egul ations), whet her andiocluding tine léggl heasor e mp | 0
nominees of any deceased employees egregloyees under an empl oyee stock
Of fer; and

(iitih)e Of fered Shares successfully transferred by t

Thenti ©OéfpreEquity Share capital of our Company, shal
Regul ations, be |l ocked in for a periogd odafhesi xt hnmon tthse
SharesNhéelidnhby | nvest ment anrldaplannf rFausntdr,u catnudr d nFuwnvde nl IC,
al lwhafch are SEBI nragicorernead eAwkFds h Regul ati oAsl7(c) ¢
required under Regulation 20mpanyheh&8EBI eh€DRe Regat a
Equity Shiamear ¢ oc&keadr ded by the relevant Depository.

In terms of Regulation 21 of the SEBI | CODNhiRehgualraet i o
| occkedas per Regulation 16 of the SEBI | CDR Regul at i
banks or public financi al i ankt ngi dnmaocesydsmp@ine &Is |
housing finasceotbmpenibéssecurity for | oans granted &
Equity Shares is one of the tlerlimsr lowi Itlh ec osnatnicntuieo npeudr
i nvocation of the pledge and the transferee of the E
to transfer the Equity -iSthapreersi oudntsitli ptunlea teexdp i arbyo voef t h e

In terms of Regul aRegnl 28Ri ohst hEgB8EBY swiiBRé&s ahel ¢l olo K e

in pursuant to Regulation 16 of the SEBI IsCDR aRggul a
member of the Promoter Group or to ainty inrewt tpg omanes ,
transferees for the remaining period and compliance

and such tr armef eerleiegi 9H &l It onottr-iamsperi adhemtitpull attehde i
Regul aatsi oenxspihr ed. The Equity Shares hel di byf prera omer io
of six months from the date of All otment in the Offe
Shares whiem,arsaublj@echkhatioon hafnctahmd itinhoec khands of t he
remaining period and compliance with the provisions ¢

11Loeikn of Equity Shares to be Allotted, iif any, to t

50%tdoEqui ty Shares allotted to Anchor | nvesitnorfsorunader
period 90 days from the date of Al hotomenéd padi otheof et
the date of All ot ment .

12 Details of sales or purchases of securities of 0
Corporate Promoter, the members of our Promoter Gr
the six months preceding theedatus of this Draft Re

Ot her than as mentioned bel ow, there has been no sal
Promoters, directors of our Corporate Promoter, t he
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relatives during the six months preceding the
Name o Promot Sal e/ purcha Numb¢Numh FaccPric Date
Pr omot Pr omo of ec r ovalu whic whic
Pr omot Gr oup shar equi equi equi equi
Group/ [ Direct subscshar shar shar shar
of Pronm Promot d/ s ol was wa s
Direct Direct purctk subs subs
Rel ati v Rel ati d ed/ e
Direct Direct
Tarun Sa Promo- Gi ft - 3, 01 1 N. A.Mar cl
Me ht a 26, ‘
Tarun Sa Pr omo- Gi ft - 2, 01 1 N. A Mar ct
Me ht a 26, ‘
Swapni |l Pr omo- Gi ft - 2,51 1 N. AJune
Jain 2024
Swapni |l Pr omo- Gi ft - 2, 51 1 N. AJune
Jain 2024
Babanlal Pr omo- Gi ft _ 65 2 1 N. A Augu:
Girdharilal Jain Group ! 7, 2 (
Her o Mot Purchase 1 210. Auguc:
Limited ~'omo 1,051 - 5. 091
Mehta Fa Promo- Gi ft 3 00 ) 1 N. A Mar cl
Trust Group ' 26, y
Tarun Sw Promo- Gi ft 5 00 ) 1 N. A Mar cl
Family T Group ' 26, .
Babanlal Pr omo- Gi ft 5 50 . 1 N. AJune
Girdharilal Jain Group ' 20214
. Pr omo- Gi ft 1 N. AJune
Jain Fan Group 2,50 - 2024
Swapni l Pr omo- Gi ft 652 1 - 1 N. A Augu:
Family T Group v 7, 2 (
Ot her than as mémtsi breedh el sva, et ber ogur chase of
Promoters, directors of our Corporate Promoter
relatives during the six mont hsPrporsepceecdtiunsg. t he
Name of Pr Promo- Sal € Number Face Numb e Price Dat e
Promoter « Promo purctlt prefer of prefe whi ct whi ct
Director ol Groupg shareprefe share prefer prefert
Directors/ Direct subscr shar shares shar e:
Director Pr omo- pur chée subscr subscr
Direc sol d sol d
Rel at i
Direc
Hero MotoCo Promo Purct?7, 759 1¢C - 44, ‘Mar ch
C CCP 2024
Hero MotoCo Promo Purct20, 189 1¢C - 44, Mar ch
D CCP 2024
Hero MotoCo Promo Purct3, 672 37 - 44, Mar ch
Seed | 2024
CCPS
Hero MotoCo Promo Purclt8, 450 1¢ ) 55 August
C CCP ' 2024
Hero MotoCo Promo Purcltd4, 495 1 . 55, tAugust
2024
Hero Mot oCo Promo Purctb5, 543 1 55, August
D CCP ) 2024
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The table below represents the shareholding pattern of our Company as on the d

CateCategc(Number NumberNumINumbe TotaShareh Number of Votin Number Sharehol Number Number Number

(Il )sharetsharehfully r ¢ shar numbemas a % each class ofEquity a % ass LockedEquity Equity
(1) (Il'l'lEquiSsthw par under share number (1 X) Under |l full conEquity pl edge: hel d
hel d pai Deposface v share Out st a convert (XI'l') otherwdemater
(I'V) up Recei Rethel(cal cu conver securit encumb e form
Equ (V1) (VIl per ScC securi percent (X111 (X1V)
Sha =(1 V) 1957) Number of voTot (includilutedNumbAs iNumbAs ¢
hel (VI)(VIIlIIl) CclassCla Totaas Warran capita (a)of 1 (a)of t
(V) of (A+ Equi eg % ¢ (X) (X1)y= (" Sha Shart
Shar Ot h (A+ As a % held hel d
s + (A+B+C:
(A)Promot 7 25,630 - - 25,631 83.2025,63 - 25,6383. 133,009 52.91¢9% - - 6,233.9 25,630
and pr 4
group
(B)Publ i c 25 5,176 - - 5,176 16.805,176 - 5,17616. 136, 09 47.099 - - - - 4,255,
(C)No-n - - - - - - - - - - - - - - - - -
prombt
non pu
(ClEquity - - - - - - - - - - - - - - - - -
shares
under |
deposi
receirpg
(C2Equity - - - - - - - - - - - - - - - - -
shares
by emg
trusts
Tot al 32 30,807 - - 30,80 100.030,80 - 30,8010'" 269,19 100.00 - - 6,233.9 29,886
4

*As of the date of thi3, IDIr%,f25 ReHq wHietry S &hgp ePgaoMdpblcdlubsy,, IRF uBqui ty Shares held by @®wapmblerRabanl al J
"Calculated on the basis of total Equity Shares held whdcbhuwh|l humbsesul bf ugqoni tgyn®baseenoonfaobiubt gnd

NotAes: on the date of this Dr dfftt 4BR&6d 5R&r Pired ePreaspdESthes e stolt dhrhd i amge obdbut beaRddnberring Prospectus wit
269, 196, 676i BgeioryaBlcear st h the SEBI | CDR Regul ations
(a)10 Ser-Omae €S shall beEgwintvier$lealreo 185, 310
(b)530 Ser-Tewvds EE€LE shall beEquwintver $fear ¢e®. 138, 330
(c)350 Ser-Ths ege€CPS shall Beucowv8haedsto 91, 350
(d)21, 900 S<Froiuers CePeSd s hal | beEgowinver $lear ¢e®. 5, 715, 900
(e)4, 732 Series A CCPS shmddi tbye Sharvested to 19,505,052
(f)Y9,826 Series B CCPS shmldUi thye Smanrvees t ed to 26, 054, 586
(9g)29,347 Serstkal Blb&eCP®OGnvEqiedy.t 5h8&8r 46, 071
(h)29,699 Series C CCPS slEglli tlye Shamesrted to 7,751,961
(i)20,688 Series Cl1 CCPS shauilt beSkaomeeserted to 5,400, 351



040 Seri
, 789 Ser
359 Seri
,391Seri
148 Seri
088 CCPS

s D CCPS shBdui tbhey Shavested to
es E CCPS sikgluli tlye Shameerted to
s E1 CCPS sikgl tlye Shtamesrted to
s E2 CCPS s healuli thye Schoarrweesr t ed t o
s F CCP®% shamaki memconveant 862, 62
shall be converted to 4,720, 968
[ The remainder
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22,978,440

50,578,929
13,404,699
53,346,051

Equity Shares

B gt woi tay nfahxa rmeusm eonfd 3116, ,852268 ,0%5205 ESjeuriiteys SG aC @RS s hal
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14 As on the date of this Draft R®