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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or
implies, or unless otherwise specified, shall have the meaning as provided below. References to any legislation, act,
regulation, rules, guidelines or our Articles of Association, Memorandum of Association, policies shall be to such legislation,
act or regulation, as amended from time to time and any reference to a statutory provision shall include any subordinate
legislation made from time to time under that provision.

The words and expressions used in this Draft Red Herring Prospectus but not defined herein, shall have, to the extent
applicable, the meanings ascribed to such terms under the Companies Act, the SEBI ICDR Regulations, the SCRA, the
Depositories Act or the rules and regulations made thereunder.

Notwithstanding the foregoing, terms used in “Statement of Special Tax Benefits”, “Financial Information”, “Main
Provisions of Articles of Association”, “Outstanding Litigation and Material Developments” and “Key Regulations and
Policies in India” beginning on pages 84, 162, 287, 254 and 133, respectively, shall have the meaning ascribed to such terms
in these respective sections.

General Terms

Term Description

“our Company”, “the Company” or | Uniparts India Limited, a company incorporated under the Companies Act, 1956, and
“the Issuer” having its registered office at Gripwel House, Block — 5, Sector C 6 & 7, Vasant Kunj,
New Delhi 110 070, India

“we”, “us”, or “our” Unless the context otherwise indicates or implies, our Company together with its
Subsidiaries, on a consolidated basis

Company Related Terms

Term Description

Ambadevi Ambadevi Mauritius Holding Limited

“Articles of Association” or “AoA” | Articles of Association of our Company, as amended

Ashoka Ashoka Investment Holdings Limited

Audit Committee The audit committee of our Board, as described in “Our Management” beginning on
page 143

“Auditors” or “Statutory Auditors” |Statutory auditors of our Company, namely, Rakesh Banwari & Co., Chartered
Accountants

“Board” or “Board of Directors” Board of directors of our Company or a duly constituted committee thereof

Chief Financial Officer Chief financial officer of our Company

Company Letter Agreement The Letter Agreement dated September 22, 2014, entered into by and amongst our

Promoters, Ambadevi, Ashoka and our Company.

Corporate Office The corporate office of our Company located at Ground Floor, SB Tower, Plot 1A/1,
Sector 16 A, Film City, Noida 201 301, India

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

Committee Management” beginning on page 143

Director(s) Director(s) on the Board

Equity Shares Equity shares of our Company of face value of 210 each

ESOP Employee Stock Option Plan

ESOP 2007 Uniparts Employee Stock Option Plan — 2007, as amended from time to time

Executive Directors Executive Directors of our Company

GFPL The Wgolly-owned subsidiary of our Company, namely Gripwel Fasteners Private
Limite




Term

Description

Group Company

Companies (other than our Promoters and Subsidiaries) with which there were related
party transactions as disclosed in the Restated Financial Statements as covered under
the applicable accounting standards, and as disclosed in “Our Group Company”
beginning on page 259

Individual Selling Shareholders

Together, Andrew Warren Code, Bradley Lorenz Miller, Craig A Johnson, Dennis
Francis DeDecker, Diana Lynn Craig, James Norman Hallene, Kevin John Code, Marc
Christopher Dorau, Mark Louis Dawson, Mary Louise Arp, Meher Soni, Melvin Keith
Gibbs, Misty Marie Garcia, Pamela Soni, Walter James Gruber and Wendy Reichard
Hammen

Investor Selling Shareholders

Together, Ashoka and Ambadevi

Independent Directors

Independent Directors on our Board, and eligible to be appointed as independent
directors under the provisions of the Companies Act, 2013 and the SEBI Listing
Regulations. For details of the Independent Directors, see “Our Management”
beginning on page 143

Investment Agreement Investment Agreement dated September 13, 2007, entered into by and amongst our
Promoters, Ambadevi, Ashoka and our Company. For details, see “History and Certain
Corporate Matters” beginning on page 136

Kavee Uniparts Kavee B.V., our Company’s erstwhile joint venture with Kramp

Key Managerial Personnel

Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI
ICDR Regulations as disclosed in “Our Management” beginning on page 143

Kramp

Kramp Groep B.V., our erstwhile joint venture partner

“Memorandum of Association” or
“MOA”

Memorandum of Association of our Company, as amended

Nomination and Remuneration

Committee

The nomination and remuneration committee of our Board, as described in “Our
Management” beginning on page 143

Nominee Director

Nominee Director of our Company

Olsen Investors

Collectively, Kevin John Code, Dennis Francis DeDecker, Andrew Warren Code,
James Norman Hallene, Mark Louis Dawson, Melvin Keith Gibbs, Marc Christopher
Dorau, Bradley Lorenz Miller, Walter James Gruber, Mary Louise Arp, Diana Lynn
Craig, Wendy Reichard Hammen, Craig A Johnson and Misty Marie Garcia

Promoter Group

The persons and entities constituting the promoter group of our Company in terms of
Regulation 2(1)(pp) of the SEBI ICDR Regulations, as disclosed in “Our Promoters
and Promoter Group” beginning on page 158

Promoters Letter Agreement

The Letter Agreement dated September 22, 2014, entered into by and amongst our
Promoters, Ambadevi, Ashoka and our Company.

Promoters

The promoters of our Company, namely, Gurdeep Soni and Paramjit Singh Soni

Registered Office

The registered office of our Company located at Gripwel House, Block — 5, Sector C 6
& 7, Vasant Kunj, New Delhi 110 070, India

“Registrar of Companies” or “RoC”

Registrar of Companies, National Capital Territory of Delhi and Haryana at Delhi

Restated Financial Statements

Restated consolidated financial statements of our Company as at and for the six month
period ended September 30, 2018 and for the Fiscals ended March 31, 2018, 2017 and
2016 (prepared in accordance with Ind AS read with Section 133 of the Companies
Act, 2013) which comprises the restated Ind AS consolidated statement of assets and
liabilities, the restated Ind AS consolidated statement of profit and loss and the restated
Ind AS consolidated statement of cash flows and notes thereto

Selling Shareholders

Together, the Individual Selling Shareholders and the Investor Selling Shareholders

SHA

Shareholders’ agreement dated September 25, 2007, entered into by and amongst our
Promoters, Ambadevi, Ashoka and our Company, as amended by agreements dated
September 7, 2010 and February 18, 2013 read along with the deed of accession dated
May 31, 2012 by which Karan Soni became a party to the said shareholders’ agreement
dated September 25, 2007 and two separate deeds of accession, each dated July 4,




Term

Description

2012, by which Meher Soni became a party to the said shareholders’ agreement dated
September 25, 2007, a supplemental deed dated January 30, 2014 to the said
shareholder’s agreement dated September 25, 2007 amongst our Promoters, Ambadevi,
Ashoka, Karan Soni, Meher Soni and our Company (together, the “SHA Parties”), and
an amendment and termination agreement dated December 3, 2018 entered into
between SHA Parties. For details, see “History and Certain Corporate Matters”
beginning on page 136

Shareholders

Equity shareholders of our Company, from time to time

SKG

The Group Company of our Company, namely, SKG Engineering Private Limited

Stakeholders’ Relationship
Committee

The stakeholders’ relationship committee of our Board, as described in “Our
Management” beginning on page 143

Subsidiaries Subsidiaries of our Company, namely, GFPL, UUL, UEBV, UIG and UOI
UEBV The wholly-owned subsidiary of our Company, namely, Uniparts Europe B.V.
uIG The wholly-owned subsidiary of our Company, namely, Uniparts India GmbH
Uniparts Group The Company along with its Subsidiaries

uUol The wholly-owned subsidiary of UUL, namely, Uniparts Olsen Inc.

UuUL The wholly-owned subsidiary of our Company, namely, Uniparts USA Limited

Offer Related Terms

Term

Description

Acknowledgement Slip

The slip or document issued by a Designated Intermediary to a Bidder as proof of
registration of the Bid cum Application Form

“Allot”, “Allotment” or “Allotted”

Unless the context otherwise requires, allotment of Equity Shares pursuant to the Fresh
Issue and transfer of Equity Shares offered by the Selling Shareholders pursuant to the
Offer for Sale to the successful Bidders

Allotment Advice

Note or advice or intimation of Allotment sent to the Bidders who have been or are to
be Allotted the Equity Shares after the Basis of Allotment has been approved by the
Designated Stock Exchange

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in
accordance with the requirements specified in the SEBI ICDR Regulations and the Red
Herring Prospectus

Anchor Investor Allocation Price

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

Anchor Investor Application Form

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

Anchor Investor Bid/Offer Period

The day, being one Working Day prior to the Bid/Offer Opening Date, on which Bids
by Anchor Investors shall be submitted, prior to and after which the BRLMs will not
accept any bids from Anchor investors, and allocation to Anchor Investors shall be
completed

Anchor Investor Offer Price

Final price at which the Equity Shares will be issued and Allotted to Anchor Investors
in terms of the Red Herring Prospectus and the Prospectus, which price will be equal to
or higher than the Offer Price but not higher than the Cap Price. The Anchor Investor
Offer Price will be decided by our Company and the Investor Selling Shareholders, in
consultation with the BRLMs




Term

Description

Anchor Investor Portion

Up to 60% of the QIB Portion which may be allocated by our Company and the
Investor Selling Shareholders in consultation with the BRLMs, to Anchor Investors on
a discretionary basis, in accordance with the SEBI ICDR Regulations.

One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds,
subject to valid Bids being received from domestic Mutual Funds at or above the
Anchor Investor Allocation Price

Application Supported by Blocked
Amount or ASBA

An application, whether physical or electronic, used by ASBA Bidders to make a Bid
and authorize an SCSB to block the Bid Amount in the ASBA Account

ASBA Account

A bank account maintained with an SCSB and specified in the ASBA Form submitted
by Bidders for blocking the Bid Amount mentioned in the ASBA Form

ASBA Bidders

All Bidders except Anchor Investors

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

AXxis Axis Capital Limited

Banker(s) to the Offer Collectively, the Escrow Collection Bank(s), Refund Bank(s) and Public Offer

Account Bank(s)

Basis of Allotment

Basis on which Equity Shares will be Allotted to successful Bidders under the Offer, as
described in “Offer Procedure” beginning on page 277

Bid

An indication to make an offer during the Bid/Offer Period by an ASBA Bidder
pursuant to submission of the ASBA Form, or during the Anchor Investor Bid/Offer
Period by an Anchor Investor pursuant to submission of the Anchor Investor
Application Form, to subscribe to or purchase the Equity Shares of our Company at a
price within the Price Band, including all revisions and modifications thereto as
permitted under the SEBI ICDR Regulations. The term “Bidding” shall be construed
accordingly

Bid Amount

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

Bid cum Application Form

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

Bid Lot

[e] Equity Shares

Bid/Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which
the Designated Intermediaries will not accept any Bids, being [e], which shall be
published in [®] editions of [e@] (a widely circulated English national daily newspaper),
and [e] editions of [e] (a widely circulated Hindi national daily newspaper, Hindi also
being the regional language of New Delhi, where our Registered Office is located). In
case of any revisions, the extended Bid/Offer Closing Date shall also be notified on the
websites and terminals of the Syndicate Members, as required under the SEBI ICDR
Regulations. Our Company and the Investor Selling Shareholders may, in consultation
with the BRLMs, consider closing the Bid/Offer Period for the QIB Category one
Working Day prior to the Bid/Offer Closing Date in accordance with the SEBI ICDR
Regulations

Bid/Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on which
the Designated Intermediaries shall start accepting Bids, being [e], which shall be
published in [@] editions of [e] (a widely circulated English national daily newspaper),
and [e] editions of [e] (a widely circulated Hindi national daily newspaper, Hindi also
being the regional language of New Delhi, where our Registered Office is located)

Bid/Offer Period

Except in relation to Anchor Investors, the period between the Bid/Offer Opening Date
and the Bid/Offer Closing Date, inclusive of both days, during which prospective
Bidders can submit their Bids, including any revisions thereof, in accordance with the
SEBI ICDR Regulations




Term

Description

Bidder

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

Bidding Centers

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

Book Building Process

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

Book Running Lead Managers or
BRLMs

The book running lead managers to the Offer namely, Axis Capital Limited, Motilal
Oswal Investment Advisors Limited and SBI Capital Markets Limited

Broker Centres

Broker centres notified by the Stock Exchanges where Bidders can submit the ASBA
Forms to a Registered Broker

The details of such Broker Centres, along with the names and contact details of the
Registered Broker are available on the respective websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com)

“CAN” or “Confirmation of|Notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who
Allocation Note” have been allocated the Equity Shares, after the Anchor Investor Bid/Offer Period
Cap Price The higher end of the Price Band, above which the Offer Price and the Anchor Investor

Offer Price will not be finalised and above which no Bids will be accepted

Cash Escrow Agreement

Agreement to be entered into by our Company, the Selling Shareholders, the Registrar
to the Offer, the BRLMs and the Bankers to the Offer for collection of the Bid
Amounts from Anchor Investors, transfer of funds to the Public Offer Account and
where applicable, refunds of the amounts collected from Bidders, on the terms and
conditions thereof

Client ID

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

“Collecting Depository Participant”
or “CDP”

A depository participant as defined under the Depositories Act, 1996, registered with
SEBI and who is eligible to procure Bids at the Designated CDP Locations as per the
list available on the websites of BSE and NSE

Cut-off Price

Offer Price, finalised by our Company and the Investor Selling Shareholders, in
consultation with the BRLMSs, which shall be any price within the Price Band

Only Retail Individual Bidders are entitled to Bid at the Cut-off Price. QIBs and Non-
Institutional Bidders are not entitled to Bid at the Cut-off Price

Demographic Details

Details of the Bidders including the Bidder’s address, name of the Bidder’s
father/husband, investor status, occupation and bank account details

Designated CDP Locations

Such locations of the CDPs where Bidders can submit the ASBA Forms. The details of
such Designated CDP Locations, along with names and contact details of the
Collecting Depository Participants eligible to accept ASBA Forms are available on the
respective  websites of the Stock Exchanges (www.bseindia.com and
www.nseindia.com)

Designated Date

The date on which funds are transferred from the Escrow Account and the amounts
blocked by the SCSBs are transferred from the ASBA Accounts, as the case may be, to
the Public Offer Account or the Refund Account, as appropriate, in terms of the Red
Herring Prospectus and the Prospectus, following which the Board may Allot Equity
Shares to successful Bidders in the Offer

Designated Intermediaries

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




Term

Description

Designated RTA Locations

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

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

Designated SCSB Branches

Such branches of the SCSBs which shall collect the ASBA Forms, a list of which is
available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes

Intermediaries or at such other website as may be prescribed by SEBI from time to
time

Designated Stock Exchange

[e]

“Draft Red Herring Prospectus” or

“DRHP”

This draft red herring prospectus dated December 5, 2018 issued in accordance with
the SEBI ICDR Regulations, which does not contain complete particulars of the price
at which the Equity Shares will be Allotted and the size of the Offer including any
addenda or corrigenda thereto

Eligible NRI(S)

NRI(s) from jurisdictions outside India where it is not unlawful to make an offer or
invitation under the Offer and in relation to whom the ASBA Form and the Red
Herring Prospectus will constitute an invitation to subscribe to or to purchase the
Equity Shares

Escrow Account

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

Escrow Collection Bank(s)

Banks which are clearing members and registered with SEBI as bankers to an issue and
with whom the Escrow Accounts will be opened, in this case being [e]

First Bidder

Bidder whose name shall be mentioned in the Bid cum Application Form or the
Revision Form and in case of joint Bids, whose name shall also appear as the first
holder of the beneficiary account held in joint names

Floor Price

The lower end of the Price Band, subject to any revision thereto, at or above which the
Offer Price and the Anchor Investor Offer Price will be finalised and below which no
Bids will be accepted

Fresh Issue

The fresh issue of [e] Equity Shares aggregating up to ¥ 1,000 million by our Company

Maximum RIB Allottees

Maximum number of RIBs who can be allotted the minimum Bid Lot. This is
computed by dividing the total number of Equity Shares available for Allotment to
RIBs by the minimum Bid Lot

Motilal Oswal

Motilal Oswal Investment Advisors Limited

Mutual Fund Portion

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

Mutual Funds

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

Net Proceeds

Proceeds of the Fresh Issue less our Company’s share of the Offer related expenses.
For further information about use of the Offer Proceeds and the Offer related expenses,
see “Objects of the Offer”” beginning on page 76

Net QIB Portion

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

“Non-Institutional Bidder”

“NIBs”

or

All Bidders that are not QIBs or Retail Individual Bidders and who have Bid for Equity
Shares for an amount more than % 200,000 (but not including NRIs other than Eligible
NRISs)

Non-Institutional Portion

The portion of the Offer being not less than 15% of the Offer consisting of [e] Equity
Shares which shall be available for allocation on a proportionate basis to Non-
Institutional Bidders, subject to valid Bids being received at or above the Offer Price




Term

Description

Non-Resident

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

Offer

The public issue of [®] Equity Shares of face value of 310 each for cash at a price of R
[®] each, aggregating up to X [@] million comprising the Fresh Issue and the Offer for
Sale

Offer Agreement

The agreement dated December 5, 2018 amongst our Company, the Selling
Shareholders and the BRLMSs, pursuant to which certain arrangements are agreed to in
relation to the Offer

Offer for Sale

The offer for sale of 13,060,770 Equity Shares aggregating up to I [e] million,
comprising 2,154,192 Equity Shares by Ambadevi aggregating up to X [e] million and
7,180,642 Equity Shares by Ashoka aggregating up to X [e] million, and 177,378
Equity Shares by Andrew Warren Code aggregating up to X [e] million and 16,366
Equity Shares by Bradley Lorenz Miller aggregating up to X [e] million and 5,010
Equity Shares by Craig A Johnson aggregating up to X [e] million and 57,420 Equity
Shares by Dennis Francis DeDecker aggregating up to X [e] million and 8,340 Equity
Shares by Diana Lynn Craig aggregating up to X [e] million and 177,378 Equity Shares
by James Norman Hallene aggregating up to X [e] million and 177,378 Equity Shares
by Kevin John Code aggregating up to X [@] million and 7,710 Equity Shares by Marc
Christopher Dorau aggregating up to X [e] million and 20,870 Equity Shares by Mark
Louis Dawson aggregating up to X [e] million and 10,440 Equity Shares by Mary
Louise Arp aggregating up to X [e] million and 1,444,280 Equity Shares by Meher
Soni aggregating up to X [e] million and 41,730 Equity Shares by Melvin Keith Gibbs
aggregating up to T [e] million and 826 Equity Shares by Misty Marie Garcia
aggregating up to X [e] million and 1,534,548 Equity Shares by Pamela Soni
aggregating up to X [e] million and 24,706 Equity Shares by Walter James Gruber
aggregating up to X [e] million and 21,556 Equity Shares by Wendy Reichard Hammen
aggregating up to X [e] million

Offer Price

The final price at which Equity Shares will be Allotted to successful Bidders, other
than Anchor Investors. Equity Shares will be Allotted to Anchor Investors at the
Anchor Investor Offer Price in terms of the Red Herring Prospectus. The Offer Price
will be decided by our Company and the Investor Selling Shareholders, in consultation
with the BRLMs on the Pricing Date, in accordance with the Book-Building Process
and in terms of the Red Herring Prospectus

Offer Proceeds

The proceeds of the Fresh Issue which shall be available to our Company and the
proceeds of the Offer for Sale which shall be available to the Selling Shareholders. For
further information about use of the Offer Proceeds, see “Objects of the Offer”
beginning on page 76

Price Band

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

Pricing Date

The date on which our Company and the Investor Selling Shareholders in consultation
with the BRLMSs, will finalise the Offer Price

Prospectus

The Prospectus to be filed with the RoC after the Pricing Date in accordance with
Section 26 of the Companies Act, 2013, and the SEBI ICDR Regulations containing,
inter alia, the Offer Price that is determined at the end of the Book Building Process,
the size of the Offer and certain other information, including any addenda or corrigenda
thereto




Term

Description

Public Offer Account

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

Public Offer Account Bank

The bank with which the Public Offer Account is opened for collection of Bid
Amounts from Escrow Account and ASBA Account on the Designated Date, in this
case being [@]

“QIB Category” or “QIB Portion”

The portion of the Offer (including the Anchor Investor Portion) being not more than
50% of the Offer consisting of [e] Equity Shares which shall be Allotted to QIBs
(including Anchor Investors)

“Qualified Institutional Buyers” or
“QIBs” or “QIB Bidders”

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

“Red Herring Prospectus” or “RHP”

The red herring prospectus to be issued in accordance with Section 32 of the
Companies Act, 2013 and the provisions of the SEBI ICDR Regulations, which will
not have complete particulars of the price at which the Equity Shares will be offered
and the size of the Offer including any addenda or corrigenda thereto

The Red Herring Prospectus will be registered with the RoC at least three days before
the Bid/Offer Opening Date and will become the Prospectus upon filing with the RoC
after the Pricing Date

Refund Account(s)

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

Refund Bank(s)

The Banker(s) to the Offer with whom the Refund Account(s) will be opened, in this
case being [e]

Registered Brokers

Stock brokers registered with the stock exchanges having nationwide terminals, other
than the BRLMs and the Syndicate Members and eligible to procure Bids

Registrar Agreement

The agreement dated December 3, 2018 among our Company, the Selling Shareholders
and the Registrar to the Offer in relation to the responsibilities and obligations of the
Registrar to the Offer pertaining to the Offer

“Registrar and Share Transfer |Registrar and share transfer agents registered with SEBI and eligible to procure Bids at

Agents” or “RTAs” the Designated RTA Locations as per the lists available on the websites of BSE and
NSE

“Registrar to the Offer” or|Link Intime India Private Limited

“Registrar”

“Retail Individual Bidder(s)” or|Individual Bidders who have Bid for the Equity Shares for an amount not more than

“RIB(s)” %200,000 in any of the bidding options in the Offer (including HUFs applying through

their karta and Eligible NRIs and does not include NRIs other than Eligible NRIs)

Retail Portion

The portion of the Offer being not less than 35% of the Offer consisting of [e] Equity
Shares which shall be available for allocation to Retail Individual Bidders in
accordance with the SEBI ICDR Regulations, subject to valid Bids being received at or
above the Offer Price

Revision Form

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

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

SBICAP

SBI Capital Markets Limited

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

The banks registered with SEBI, offering services in relation to ASBA, a list of which
is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and updated from
time to time and at such other websites as may be prescribed by SEBI from time to
time



http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes

Term

Description

Share Escrow Agent

Escrow agent appointed pursuant to the Share Escrow Agreement, namely, [e]

Share Escrow Agreement

Agreement to be entered into amongst the Selling Shareholders, our Company and the
Share Escrow Agent in connection with the transfer of Equity Shares under the Offer
for Sale by such Selling Shareholders and credit of such Equity Shares to the demat
account of the Allottees

Specified Locations

Bidding centres where the Syndicate shall accept ASBA Forms from Bidders

Syndicate Agreement

Agreement to be entered into among our Company, the Registrar to the Offer, the
Selling Shareholders, the BRLMs and the Syndicate Members in relation to collection
of Bid cum Application Forms by Syndicate

Syndicate Members

Intermediaries registered with SEBI who are permitted to carry out activities as an
underwriter, namely, [®]

Syndicate

Together, the BRLMs and the Syndicate Members

Systemically Important
Banking Financial Company

Non-

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

Underwriters

[e]

Underwriting Agreement

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

Working Day

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

Technical / Industry Related Terms

Term Description
3PL 3-Point Linkage systems
CAD Computer-aided design
CFM Construction, forestry and mining
CNC Computer numerical control
CNH CNH Global N.V.

CRISIL Report

Report titled “Global market assessment of 3PL and PMP products in Agriculture and
Construction Equipments” dated November 29, 2018 prepared by CRISIL Research

Direct Exports

Our export sales from Indian locations directly to overseas customers

EDI Electronic data interchange

FIFO First-in-first-out

GKN GKN Walterscheid GmbH

F&S Report Report titled “Global Mobile Hydraulic Equipment Market, Forecast to 2023 —
Renewed Investments in Infrastructure, Logistics, and Energy to Support the Recovery
in the Mobile Hydraulic Equipment Sector” dated July 2018 prepared by Frost &
Sullivan

HYD Cylinder Hydraulic cylinder

International Sales Our sales in regions outside India

John Deere Deere & Company

Kubota Kubota Manufacturing of America Corporation

Local Deliveries Sales from our manufacturing facilities in their respective domestic markets

MIG Metal inert gas

OEM(s) Original equipment manufacturer(s)

OHVs Off-highway vehicles

PCFC Pre-shipment credit in foreign currency(ies)

PMP Precision machined parts

PTO Power take off

SPM Special purpose machinery




TAFE Tractors and Farm Equipment Limited

VMC Vertical machining center

Warehouse Sales Sales from our warehousing facilities in their respective domestic markets
Yanmar Yanmar Company Limited

Conventional and General Terms / Abbreviations

Term

Description

“2”, “RS.”, “RUpeeS” or “INR”

Indian Rupees

AGM

Annual general meeting

AlF Alternative Investment Fund as defined in and registered with SEBI under the SEBI
AIF Regulations
Air Act Air (Prevention and Control of Pollution) Act, 1981

“AS” or “Accounting Standards”

Accounting Standards issued by the ICAI

“Bn” or “bn” Billion
BSE BSE Limited
CAGR Compound Annual Growth Rate, which is computed by dividing the value of an

investment at the year-end by its value at the beginning of that period, raise the result
to the power of one divided by the period length, and subtract one from the subsequent
result : ((End Value/Start Value)(1/Periods) -1

Category | FPI(s)

FPIs who are registered as “Category I foreign portfolio investors” under the SEBI FPI
Regulations

Category Il FPI(s)

FPIs who are registered as “Category II foreign portfolio investors” under the SEBI
FPI Regulations

Category 111 FPI(s)

FPIs who are registered as “Category III foreign portfolio investors” under the SEBI
FPI Regulations

CDSL

Central Depository Services (India) Limited

Companies Act

Companies Act, 1956 and the Companies Act, 2013, as applicable

Companies Act, 1956

Companies Act, 1956 (without reference to the provisions thereof that have ceased to
have effect upon notification of the sections of the Companies Act, 2013) along with
the relevant rules made thereunder

Companies Act, 2013

Companies Act, 2013, to the extent in force pursuant to the notification of the Notified
Sections, along with the relevant rules, regulations, clarifications, circulars and
notifications issued thereunder

“CRISIL” or “CRISIL Research”

CRISIL Limited

CY

Calendar Year

Depositories

Together, NSDL and CDSL

Depositories Act

Depositories Act, 1996

DIN

Director Identification Number

DP ID

Depository Participant’s Identification

“DP” or “Depository Participant”

A depository participant as defined under the Depositories Act

EBITDA

Earnings before Interest, Taxes, Depreciation and Amortization, which is calculated by
adding finance cost and depreciation and amortization expense to Profit before
exceptional items

EGM

Extraordinary General Meeting

Environment Protection Act

The Environment Protection Act, 1986

EPS

Earnings per Share

Factories Act

Factories Act, 1948
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Term

Description

FDI

Foreign Direct Investment

FEMA

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

FEMA Regulations

Foreign Exchange Management (Transfer or Issue of Security by a Person Resident
Outside India) Regulations, 2017

“Financial Year”, “Fiscal”, “fiscal”,
“Fiscal Year” or “FY”

Unless stated otherwise, the period of 12 months ending March 31 of that particular
year

FIPB The erstwhile Foreign Investment Promotion Board

FPI(s) Foreign Portfolio Investors as defined under the SEBI FPI Regulations

Frost & Sullivan Frost & Sullivan (India) Private Limited

FVCI Foreign Venture Capital Investors as defined and registered under the SEBI FVCI
Regulations

GDP Gross domestic product

“Gol” or “Government”

Government of India

GST

Goods and services tax

Hazardous Waste Rules

Hazardous and Other Wastes (Management and Transboundary Movement) Rules,
2016

ICAI

The Institute of Chartered Accountants of India

IMF

International Monetary Fund

“Income Tax Act” or “IT Act”

Income Tax Act, 1961

Ind AS Indian Accounting Standards as referred to in and notified by the Ind AS Rules
Ind AS Rules The Companies (Indian Accounting Standard) Rules, 2015

India Republic of India

Indian GAAP Generally Accepted Accounting Principles in India

IPO Initial public offering

IRDAI Insurance Regulatory and Development Authority of India

ISO International Organization for Standardization

IST Indian Standard Time

MCLR Marginal cost of funds based lending rate

MCA Ministry of Corporate Affairs, Government of India

“Mn” or “mnn

Million

MT Metric Tonne

“N.A.” or “NA” Not Applicable

NACH National Automated Clearing House
NAV Net Asset Value

NEFT National Electronic Fund Transfer
No. Number

Notified Sections

The sections of the Companies Act, 2013 that were notified by the Ministry of
Corporate Affairs, Government of India

NR Non-resident
NRE Account Non Resident External Account
NRI A person resident outside India, who is a citizen of India as defined under the Foreign

Exchange Management (Deposit) Regulations, 2016 or an ‘Overseas Citizen of India’
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Term

Description

cardholder within the meaning of Section 7(A) of the Citizenship Act, 1955

NRO Account Non Resident Ordinary Account

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

“OCB” or “Overseas Corporate | A company, partnership, society or other corporate body owned directly or indirectly

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

p.a. Per annum

P/E Ratio Price/Earnings Ratio

PAN Permanent Account Number

RBI Reserve Bank of India

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

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

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

SEBI Act Securities and Exchange Board of India Act 1992

SEBI AIF Regulations

Securities and Exchange Board of India (Alternative Investments Funds) Regulations,
2012

SEBI FPI Regulations

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

SEBI FVCI Regulations

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

SEBI Listing Regulations

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

SEBI ICDR Regulations

Securities and Exchange Board of India (Issue of Capital and Disclosure

Requirements) Regulations, 2018

SEBI SBEB Regulations

Securities and Exchange Board of
Regulations, 2014

India (Share Based Employee Benefits)

SEBI VCF Regulations

Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1996, as
repealed by the SEBI AlIF Regulations

Stock Exchanges

Together, BSE and NSE

STT

Securities Transaction Tax

Takeover Regulations

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

Trademarks Act

Trade Marks Act, 1999

UPI

Unified Payments Interface

“U.S.” or “USA” or “United States”

United States of America

U.S. GAAP

Generally Accepted Accounting Principles in the United States of America

“USD” or “US$”

United States Dollars

U.S. Securities Act

U.S. Securities Act of 1933
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Term

Description

VAT

Value Added Tax

VCFs

Venture Capital Funds as defined in and registered with SEBI under the SEBI VCF
Regulations

Wilful Defaulter(s)

Wilful defaulter as defined under Regulation 2(1)(lll) of the SEBI ICDR Regulations
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PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Certain Conventions
All references to “India” contained in this Draft Red Herring Prospectus are to the Republic of India.

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

Financial Data

Unless stated otherwise, the financial information in this Draft Red Herring Prospectus is derived from our Restated Financial
Statements. Certain additional financial information pertaining to our Group Company is derived from its financial
statements. The Restated Financial Statements included in this Draft Red Herring Prospectus are as at and for the six month
period ended September 30, 2018 and the Fiscals ended March 31, 2018, March 31, 2017 and March 31, 2016, and have been
prepared in accordance with Ind AS as prescribed under Section 133 of Companies Act, 2013 read with Companies (Indian
Accounting Standards) Rules, 2015 and other relevant provisions of the Companies Act, 2013 and the guidance notes issued
by ICAI. For further information, see “Financial Information” beginning on page 162.

In this Draft Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are
due to rounding off. All figures in decimals have been rounded off to the second decimal and all percentage figures have been
rounded off to two decimal places.

Our Company’s financial year commences on April 1 and ends on March 31 of the next year. Accordingly, all references to a
particular financial year, unless stated otherwise, are to the 12 month period ended on March 31 of that year. Unless stated
otherwise, or the context requires otherwise, all references to a “year” in this Draft Red Herring Prospectus are to a calendar
year.

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”, “Our Business” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on pages 21, 113 and
241, respectively, and elsewhere in this Draft Red Herring Prospectus have been calculated on the basis of our Restated
Financial Statements.

Consequent to the introduction of Goods and Service Tax (“GST”) central excise and value added tax have been subsumed
into GST. In accordance with Ind AS 18, GST is not considered a part of revenue unlike excise duties which used to be
included in revenue prior to July 1, 2017. Accordingly, our results of operations and our EBITDA for Fiscal 2018 are not
directly comparable with the previous Fiscals.

Currency and Units of Presentation

All references to:

o “Rupees” or “X” or “INR” or “Rs.” are to Indian Rupee, the official currency of the Republic of India;
. “USD” or “US$” are to United States Dollar, the official currency of the United States; and
o “EUR” or “€” are to Euro, the official currency of the European Union.

Our Company has presented certain numerical information in this Draft Red Herring Prospectus in “million” units. One
million represents 1,000,000 and one billion represents 1,000,000,000.

Exchange Rates

This Draft Red Herring Prospectus contains conversion of certain other currency amounts into Indian Rupees. These
conversions should not be construed as a representation that these currency amounts could have been, or can be converted
into Indian Rupees, at any particular rate or at all.

The following table sets forth, for the periods indicated, information with respect to the exchange rate between Rupee and
US$ (in Rupees per US$); and Rupee and € (in Rupees per €):

(Amount in Z, unless otherwise specified)

Currency As at
September 30, 2018* March 31, 2018** March 31, 2017 March 31, 2016
1 US$ 72.55 64.04 64.84 66.33
1€ 84.10 69.25 69.25 75.10

Source: RBI Reference Rate
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*  Exchange rate as on September 28, 2018, as RBI reference rate is not available for September 30, 2018 and September 29, 2018 being a Saturday and
Sunday, respectively.

**  Exchange rate as on March 28, 2018, as RBI reference rate is not available for March 31, 2018, March 30, 2018 and March 29, 2018 being a Saturday
and public holidays, respectively.

Industry and Market Data

Unless stated otherwise, industry and market data used in this Draft Red Herring Prospectus has been obtained or derived
from the report titled “Global market assessment of 3PL and PMP products in Agriculture and Construction Equipments ”
dated November 29, 2018 prepared by CRISIL Research (“CRISIL Report”) and the report titled “Global Mobile Hydraulic
Equipment Market, Forecast to 2023 — Renewed Investments in Infrastructure, Logistics, and Energy to Support the Recovery
in the Mobile Hydraulic Equipment Sector” dated July 2018 prepared by Frost & Sullivan (“F&S Report”).

The CRISIL Report has been prepared at the request of our Company. In relation to the CRISIL Report, please see below the
disclaimer specified in their consent letter dated November 30, 2018 issued to our Company:

“CRISIL Research, a division of CRISIL Limited (CRISIL) has taken due care and caution in preparing this report (Report)
based on the Information obtained by CRISIL from sources which it considers reliable (Data). However, CRISIL does not
guarantee the accuracy, adequacy or completeness of any material contained in or referred to in the Report. While CRISIL
takes reasonable care in preparing the Report, CRISIL shall not be responsible for any errors or omissions in or for the
results obtained from the use of or decision made based on the Report. This Report is not a recommendation to invest /
disinvest in any entity covered in the Report and no part of this Report should be construed as an expert advice or investment
advice or any form of investment banking within the meaning of any law or regulation. CRISIL undertakes no responsibility
to update the contents of the Report for any changes which may take place post the date of issuance of this Report. CRISIL
especially states that it has no liability whatsoever to the subscribers / users / transmitters / distributors of this Report.
Without limiting the generality of the foregoing, nothing in the Report is to be construed as CRISIL providing or intending to
provide any services in jurisdictions where CRISIL does not have the necessary permission and/or registration to carry out its
business activities in this regard. Uniparts India Limited will be responsible for ensuring compliances and consequences of
non - compliances for use of the Report or part thereof outside India. CRISIL Research operates independently of, and does
not have access to information obtained by CRISIL’s Ratings Division / CRISIL Risk and Infrastructure Solutions Ltd (CRIS),
which may, in their regular operations, obtain information of a confidential nature. The views expressed in this Report are
that of CRISIL Research and not of CRISIL’s Ratings Division / CRIS. No part of this Report may be published/reproduced in
any form without CRISIL s prior written approval.”

Industry publications generally state that the information contained in such publications has been obtained from publicly
available documents from various sources believed to be reliable but their accuracy and completeness are not guaranteed and
their reliability cannot be assured. Accordingly, no investment decisions should be based on such information. Although we
believe the industry and market data used in this Draft Red Herring Prospectus is reliable, it has not been independently
verified by us, the Selling Shareholders or the BRLMs or any of their affiliates or advisors. The data used in these sources
may have been re-classified by us for the purposes of presentation. Data from these sources may also not be comparable. Such
data involves risk, uncertainties and assumptions, and is subject to change based on various factors. Accordingly, investment
decisions should not be based solely on such information. For details in relation to the risks involving the CRISIL Report and
F&S Report, see “Risk Factors” beginning on page 21.

The extent to which the market and industry data used in this Draft Red Herring Prospectus is meaningful depends on the
reader’s familiarity with and understanding of the methodologies used in compiling such data. There are no standard data
gathering methodologies in the industry in which business of our Company is conducted, and methodologies and assumptions
may vary widely among different industry sources.

15



FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain “forward-looking statements”. These forward-looking statements

EEENT CEENTI CERNTY

generally can be identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”, “estimate”, “intend”,
“objective”, “plan”, “propose”, “project”, “will”, “will continue”, “will pursue” or other words or phrases of similar import.
Similarly, statements that describe our strategies, objectives, plans or goals are also forward-looking statements. All forward-
looking statements are subject to risks, uncertainties and assumptions about us that could cause actual results to differ

materially from those contemplated by the relevant forward-looking statement.

Actual results may differ materially from those suggested by forward-looking statements due to risks or uncertainties
associated with expectations relating to, inter alia, regulatory changes pertaining to the industries in India in which we
operate and our ability to respond to them, our ability to successfully implement our strategy, our growth and expansion,
technological changes, our exposure to market risks, general economic and political conditions in India which have an impact
on its business activities or investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated
turbulence in interest rates, foreign exchange rates, equity prices or other rates or prices, the performance of the financial
markets in India and globally, changes in domestic laws, regulations and taxes and changes in competition in the industries in
which we operate.

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

e Dependence on limited number of customers for a significant portion of our revenues.

e Inability to accurately forecast demand for our products.

e  Exposure to foreign currency exchange rate fluctuations.

e Inability to retain and hire Key Managerial Personnel or to maintain good relations with our workforce.

e  Work stoppages, strikes or other types of conflicts with our employees or contract workers.

e Availability and cost of raw materials and labour.

e Cyclical effects in the global and domestic economy, specifically in the agriculture and CFM sectors.

o Insufficient cash flows to enable us to fund working capital requirements or to service our short term (current) borrowing.

For further discussion on factors that could cause actual results to differ from expectations, see “Risk Factors”, “Our
Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on
pages 21, 113 and 241, respectively. By their nature, certain market risk disclosures are only estimates and could be
materially different from what actually occurs in the future. As a result, actual gains or losses could materially differ from
those that have been estimated.

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

Forward-looking statements reflect current views as of the date of this Draft Red Herring Prospectus and are not a guarantee
of future performance. These statements are based on our management’s beliefs and assumptions, which in turn are based on
currently available information. Although we believe the assumptions upon which these forward-looking statements are based
are reasonable, any of these assumptions could prove to be inaccurate, and the forward-looking statements based on these
assumptions could be incorrect. Neither our Company, our Directors, the Selling Shareholders, the BRLMs nor any of their
respective affiliates have any obligation to update or otherwise revise any statements reflecting circumstances arising after the
date hereof or to reflect the occurrence of underlying events, even if the underlying assumptions do not come to fruition. In
accordance with the SEBI ICDR Regulations, our Company and the BRLMs will ensure that the investors in India are
informed of material developments until the time of the grant of listing and trading permission by the Stock Exchanges. Each
of the Selling Shareholders shall ensure that it will keep the Company and BRLMs informed of all material developments
pertaining to its respective portion of the Equity Shares under the Offer for Sale and itself, as Selling Shareholder from the
date of the Red Herring Prospectus until receipt of final listing and trading approvals by the Stock Exchanges for this Offer,
that may be material from the context of the Offer.
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SUMMARY OF THE OFFER DOCUMENT

Summary of Business

We are a global manufacturer and supplier of engineering systems, solutions, assemblies and components, including 3-point
linkage (“3PL”) systems and precision machined parts, primarily catering to off-highway vehicles in the agriculture, and
construction, forestry and mining (“CFM”) sectors. We also have a presence in the complementary product verticals of
hydraulic cylinders and power take off applications. We have a global footprint, primarily serve OEMs (across 25 countries
during Fiscal 2018), through our global service delivery model based on our dual-shore integrated manufacturing,
warehousing and supply chain management systems and solutions. We also cater to the aftermarket requirements of our
customers.

Summary of Industry

Across product lines, the Company primarily caters to off-highway vehicles in the agriculture and CFM sectors. A major
driver of 3PL demand is tractors, which is, in turn, a function of agriculture growth. The world market for 3PL is estimated at
US$ 390-410 million in 2017, which grew at a CAGR of around 1% during 2013-2017. Key driver for the construction
equipment industry is investment in infrastructure projects. The world market for PMP for articulated joints is estimated to be
US$ 409 million in 2017. Within the hydraulics industry, hydraulic cylinders generated the highest revenue in 2017 (30.6%
revenue share).

Promoters

Our Promoters are Gurdeep Soni and Paramjit Singh Soni.

Offer Size

Offer [e] Equity Shares, aggregating up to X [e] million

of which

Fresh Issue® [e] Equity Shares, aggregating up to ¥ 1,000 million
Offer for Sale® 13,060,770 Equity Shares, aggregating up to % [e] million

(1) The Offer has been authorized by a resolution of our Board dated November 23, 2018 and the Fresh Issue has been authorized by a special resolution of
our Shareholders, dated November 27, 2018.

(2) The Equity Shares being offered by the Selling Shareholders have been held for a period of at least one year immediately preceding the date of this Draft
Red Herring Prospectus with the SEBI, and are eligible for being offered for sale pursuant to the Offer in terms of the SEBI ICDR Regulations. For
details of authorizations received for the Offer for Sale, see “Other Regulatory and Statutory Disclosures” beginning on page 261.

Objects of the Offer

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

Particulars Amount
(In X million)

Prepayment/ repayment of all or a portion of the outstanding loan facilities availed by our Company 750.00

General corporate purposes” [o]

*  The amount utilised for general corporate purposes shall not exceed 25% of the Gross Proceeds of the Fresh Issue.

Pre-Offer Shareholding of Promoters, Promoter Group and Selling Shareholders

S. No. Category of Shareholders No. of Equity Shares % of total paid up Equity Share capital
1. Promoters (A) 21,550,660 47.75
2. Promoter Group (B) 12,439,520 27.56
3. Investor Selling Shareholders (C1) 9,334,834 20.68

Individual Selling Shareholders* (C2) 7,926,628 17.56
4. Selling Shareholders* (C = C1+ C2) 17,261,462 38.24

*  The Individual Selling Shareholders include Meher Soni and Pamela Soni who form part of our Promoter Group.

Summary of Financial Information

(in < million other than share data)

Particulars Six months ended Fiscal
September 30, 2018 2018 2017 2016

Share capital 446.20 446.20 446.20 446.20
Net worth 3,884.51 3,645.10 3,178.53 2,941.98
Revenue (total income) 5,157.11 8,461.86 7,031.47 7,795.20
Profit after tax 441.74 535.33 265.20 447.12
Earnings per share (basic and diluted)

- Basic 10.02 12.14 6.01 10.14
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Particulars Six months ended Fiscal
September 30, 2018 2018 2017 2016
- Diluted 9.79 11.86 5.88 9.91
Net asset value per equity share 86.07 80.76 70.42 65.18
Total borrowings 3,131.22 2,471.25 1,947.86 2,303.93

Qualifications of the Auditors
The Restated Financial Statements do not contain any qualification requiring adjustments by the Auditors.
Summary of Outstanding Litigation

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

Type of Proceedings* Number of cases Amount**
(X in million)

Cases against our Company

Actions taken by statutory or regulatory authorities 1 0.23

Direct and indirect taxes 35 78.10

Total 36 78.33
Cases by our Company

Criminal proceedings 1 19.22

Other pending material litigation 1 67.89

Total 2 87.11

Cases against our Directors***

Direct and indirect taxes 6 1.76

Total 6 1.76
Cases against our Promoters

Direct and indirect taxes 6 1.76

Total 6 1.76
Cases against our Subsidiaries

Direct and indirect taxes 5 1.62

Total 5 1.62

*  There is no pending litigation involving our Group Company which will have a material adverse impact on our Company.
**  To the extent quantifiable.
*** Cases against our Directors include the cases against our Promoters.

For further details of the outstanding litigation proceedings, see “Outstanding Litigation and Material Developments”
beginning on page 254.

Risk Factors
Please see “Risk Factors” beginning on page 21.
Summary of Contingent Liabilities of our Company

As of September 30, 2018, our capital and other commitments (contingent liabilities) not provided for in our Restated
Financial Statements are as follows:

(in < million)
Particulars As of September 30, 2018
Claims against the company not acknowledged as debt:
Sales tax matters 2.34
Service tax matters 0.23
Custom matters 1.60
Excise matters 0.94
Labour matters Not Ascertainable
Sales tax liability against pending forms 0.74
Income tax demands 0.36
Others
Guarantees given on behalf of the Company by the banks:
Sales tax matters 0.03
Pollution Control Board 0.02
Excise matters 0.50
Custom matters 0.00
Gas connections 2.68
SBLC (Stand By Letter of Credit) for wholly owned Subsidiaries 9.25
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Particulars As of September 30, 2018

Bond cum Legal Undertaking to Andhra Pradesh Special Economic Zone and Noida Special Economic 1,699.73
Zone

In addition estimated amount of contracts remaining to be executed on capital accounts and not provided for (net of advances) is < 120.24 million. For
details of our capital and other commitments see “Financial Statements - Annexure VI: Notes to Restated Consolidated Financial Information — 37.
Capital and other commitments” on page 217.

For details, see “Financial Statements” on page 162.

Summary of Related Party Transactions

(in Z million)
Particulars Six months ended Fiscal
September 30, 2018 2018 2017 2016

Purchase of tangible asset - - - 67.02
Rent paid 0.94 1.83 1.58 5.27
Current account payments - - - 0.08
Dividend paid 34.00 - - 25.50
Sitting fees 0.58 0.80 1.10 0.99
Salary and allowances 1.14 2.36 2.36 2.32
Commission - 1.10 - -
KMP remuneration 60.13 113.60 109.39 106.08
ESOP granted to KMP - - - 2.78

For details of the related party transactions and as reported in the Restated Financial Statements, see “Financial Information”
beginning on page 162.

Financing Arrangements

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

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

None of our Promoters or the Selling Shareholders acquired any Equity Shares in the one year preceding the date of this Draft
Red Herring Prospectus.

Average Cost of Acquisition

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

Name Number of Equity Shares held ason | Average cost of Acquisition per
September 30, 2018 Equity Share (in Rs.)*

Promoters

Gurdeep Soni 14,955,570 9.97
Paramjit Singh Soni 6,595,090 17.69
Investor Selling Shareholders**

Ambadevi 2,154,192 88.45
Ashoka 7,180,642 88.45
Individual Selling Shareholders

Andrew Warren Code 177,378 105.74
Bradley Lorenz Miller 16,366 105.73
Craig A Johnson 5,010 105.74
Dennis Francis DeDecker 57,420 105.74
Diana Lynn Craig 8,340 105.74
James Norman Hallene 177,378 105.74
Kevin John Code 177,378 105.74
Marc Christopher Dorau 7,710 105.74
Mark Louis Dawson 20,870 147.36
Mary Louise Arp 10,440 105.74
Meher Soni*** 5,200,000 5.10
Melvin Keith Gibbs 41,730 105.74
Misty Marie Garcia 826 105.61
Pamela Soni**** 1,979,520 9.50
Walter James Gruber 24,706 105.73
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Name

Number of Equity Shares held as on
September 30, 2018

Average cost of Acquisition per
Equity Share (in Rs.)*

21,556

105.73

Wendy Reichard Hammen

As certified by Rakesh Banwari & Co., Chartered Accountants, by way of their certificate dated November 28, 2018.
**  PineBridge Investments Asia Limited manages and/or are advisors on the investments of Ashoka and Ambadevi. PineBridge Investments does not have

any direct shareholding in our Company.

*** Meher Soni, daughter of our Promoter, Paramjit Singh Soni, forms part of the Promoter Group of our Company. Further, she is not involved in the

affairs of our Company.

**** Pamela Soni, wife of our Promoter, Gurdeep Soni, forms part of the Promoter Group of our Company. Further, she is not involved in the affairs of our

Company.

Details of pre-Offer Placement

Our Company does not contemplate any issuance or placement of Equity Shares from the date of this Draft Red Herring

Prospectus till the listing of the Equity Shares.

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

Our Company has not issued any Equity Shares for consideration other than cash in the one year preceding the date of this

Draft Red Herring Prospectus.

Split / Consolidation of Equity Shares in the last one year

Our Company has not undertaken a split or consolidation of the Equity Shares in the one year preceding the date of this Draft

Red Herring Prospectus.
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SECTION II: RISK FACTORS

Any investment in equity shares involves a high degree of risk. You should carefully consider all the information in this Draft
Red Herring Prospectus, including the risks, uncertainties and challenges described below, before making an investment in
our Equity Shares. The risks described below are not the only ones relevant to us or our Equity Shares or the industry in
which we operate. Additional risks and uncertainties not presently known to us or that we deem immaterial may also impair
our business, results of operations, financial condition or cash flows. You should read this section in conjunction with “Our
Business”, “Industry Overview” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 113, 87 and 241, respectively, as well as the other financial and statistical information contained in
this Draft Red Herring Prospectus.

If any or a combination of the following risks, or other risks and uncertainties that are not currently known or are now
deemed immaterial, actually materialize, our business, financial condition, results of operations and prospects may suffer, the
trading price of our Equity Shares may decline, and all or part of your investment in our Equity Shares may be lost. Unless
otherwise stated, we are not in a position to specify or quantify the financial or other risks mentioned here.

Unless otherwise stated, the financial information in this section is derived from our Restated Financial Statements.

Unless stated otherwise, industry and market data used in this section has been obtained or derived from publicly available
information as well as industry publications, other sources, the report titled “Global market assessment of 3PL and PMP
products in Agriculture and Construction Equipments” dated November 29, 2018, prepared by CRISIL Research, a division
of CRISIL Limited (“CRISIL” or “CRISIL Research” and such report, the “CRISIL Report”) on our request and the report
titled “Global Mobile Hydraulic Equipment Market, Forecast to 2023 — Renewed Investments in Infrastructure, Logistics,
and Energy to Support the Recovery in the Mobile Hydraulic Equipment Sector” dated July 2018 prepared by Frost &
Sullivan (the “F&S Report”). Unless otherwise indicated, all financial, operational, industry and other related information
derived from the CRISIL Report or the F&S Report and included herein with respect to any particular year refers to such
information for the relevant calendar year. We commissioned the CRISIL Report for the purposes of confirming our
understanding of the industry in connection with the Offer. Neither our Company, nor any other person connected with the
Offer, including the BRLMSs, has independently verified the information in the CRISIL Report or other publicly available
information cited in this section. In this regard also see, “Risk Factors — This Draft Red Herring Prospectus contains
information from industry sources including a report commissioned from CRISIL Limited. Prospective investors are advised
not to place undue reliance on such information.” on page 43.

This Draft Red Herring Prospectus contains forward-looking statements that involve risks and uncertainties. Our actual
results may differ materially from those anticipated in these forward-looking statements as a result of certain factors,
including the considerations described below and elsewhere in this Draft Red Herring Prospectus. See “Forward-Looking
Statements” on page 16. In making an informed decision, prospective investors must rely on their own examination of the
Company and the terms of the Offer, including the merits and risks involved.

Internal Risk Factors
Risks Relating to Our Business

1. We depend on a limited number of customers for a significant portion of our revenues. The loss of a major
customer or significant reduction in production and sales of, or demand for our products from, any of our major
customers may adversely affect our business, financial condition, results of operations and prospects.

A majority of our revenue from operations is from sales to Original Equipment Manufacturers (“OEMS”). These
constituted 82.46%, 85.03%, 84.48% and 84.00% of our revenue from operations for the six months ended
September 30, 2018 and in Fiscals 2018, 2017 and 2016, respectively, within which we depend on a limited number
of customers for a significant portion of our revenues. Revenue from our top 10 customers across product segments
and geographies constituted 77.01%, 77.01%, 77.72% and 79.34% of our revenue from operations for the six months
ended September 30, 2018 and Fiscals 2018, 2017 and 2016, respectively. Set forth below are details of our product
specific aggregate revenue from our top 10 customers in each product segment for the six months ended September
30, 2018 and the last three Fiscals.

(in < million, except percentage)

Six months ended Fiscal 2018 Fiscal 2017 Fiscal 2016
September 30, 2018

Revenue from top ten customers (3PL) 2,001.17 3,374.77 2,856.63 3,238.50
Revenue from top ten 3PL customers as a 81.69% 81.96% 83.57% 84.31%
percentage of 3PL total sales

Revenue from top ten customers (PMP) 2,204.57 3,513.73 3,003.26 3,265.61
Revenue from top ten PMP customers as a 91.37% 92.47% 96.64% 95.03%

percentage of total PMP sales

21



Six months ended Fiscal 2018 Fiscal 2017 Fiscal 2016
September 30, 2018

Revenue from top ten! customers (PTO) 42.99 98.74 83.19 87.90
Revenue from top ten! PTO customers as a 100.00% 100.00% 100.00% 100.00%
percentage of total PTO sales

Revenue from top ten? customers (HYD Cylinders) 13.35 25.60 19.11 15.59
Revenue from top ten? HYD Cylinder customers as 100.00% 100.00% 100.00% 100.00%
a percentage of total HYD Cylinder sales

B We have a single customer in our PTO segment.
2 We have three customers in our HYD Cylinder segment.

For details of our key customers, see “Our Business” on page 113.

Demand for our products is directly related to the production and sales of off-highway vehicles (“OHVs”) by our
major customers. OHV production and sales may be affected by general economic or industry conditions, including
seasonal trends in the agricultural sector and cyclical effects in the construction, forestry and mining (“CFM”)
sector, recessionary trends in the global and domestic economies, volatility in new housing construction as well as
evolving regulatory requirements, government initiatives, trade agreements and other factors. For risks relating to
cyclical effects which affect our business see “— Our business is impacted by cyclical effects in the global and
domestic economy, specifically in the agriculture and CFM sectors, which may have an adverse effect on our
business, financial condition, results of operations and prospects” on page 27.

It is difficult to forecast events which affect the profitability and liquidity of our customers or the success or
sustainability of any strategies undertaken by any of our major customers in response to the current economic or
industry environment. Unfavourable industry conditions can also result in an increase in commercial disputes and
other risks of supply disruption. A sustained decline in the demand for products produced by our OEM customers
could prompt them to cut their production volumes, directly affecting the demand from OEMSs for our products.

As our business is currently concentrated among relatively few significant customers, we may experience reduction
in cash flows and liquidity if we lose one or more of our major customers or if the amount of business from one or
more of them is significantly reduced for any reason, including as a result of a dispute with or disqualification by a
major customer.

If we are unable to accurately forecast demand for our products, our business, cash flows, financial condition,
results of operations and prospects may be adversely affected.

The volume and timing of sales to our customers may vary due to variation in demand for our customers’ products,
our customers’ attempts to manage their inventory, design changes, changes in their product mix, manufacturing
strategy and growth strategy, and macroeconomic factors affecting the economy in general and our customers in
particular. Our inability to accurately forecast the level of customer demand for our products, process innovation and
value engineering costs as well as inability to accurately schedule our raw material purchases and production and
manage our inventory may adversely affect our business and cash flows from operations. In particular, our inability
to accurately forecast demand for products in our emerging product verticals, comprising complementary product
verticals of hydraulic cylinders and power take off (“PTO”) applications, may hinder our planned growth in these
verticals.

Although we have entered into long-term customer agreements with certain of our key OEM customers in
accordance with which such customers provide us with forecasts of business volumes which enable us to predict our
income for a portion of our business, the actual orders are only placed by way of on-going purchase orders. OEMs
develop new models and refine existing models on an on-going basis and may also phase out some of their existing
models. Any or all of these developments by the OEMs may result in changes in product specifications, timing of
procurement, etc. of the products/components that they source from our Company and our Subsidiaries. The time
taken by these OEMs for new product development and enhancements/refinements is difficult to estimate or predict
as these are normally elongated which include conceptualization phase to development phase and then field testing
and trials. This is particularly true for OHVs where the long lead times for new OHV models, and related programs
for the development and manufacture of our products may make it difficult to predict the timing of income that we
will earn in respect of new programs. In addition, actual production volumes may vary from these estimates due to
variations in consumer demand for the related products leading to underutilized capacity or incurring additional
expenditure to deploy additional resources to meet delivery timelines.

Additionally, in the event of significant cuts in production schedules announced by customers with little advance
notice, we may be unable to respond with corresponding production and inventory reductions and we may be
required to reorganize our production schedules. Such instances may occur from time to time in the ordinary course
of business, including due to changes in product specifications, extremity of weather condition, seasonal/cyclical
nature of the sectors in which we operate and global economic downturns affecting the OHV sector, amongst other
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things. In particular, we faced such cuts in production, which had materially affected our business during the global
financial crisis in 2008 and again during the agriculture and CFM sector slow-down particularly between 2014 and
2016 and there can be no assurance that such instances will not occur in the future. While we have not historically
tracked details of revenue losses occurring on this account, a significant reduction in demand for our products from a
major customer may have an adverse effect on our business, financial condition, results of operations and prospects.

Further, our global service delivery model could also lead to increased inventory at our warehouses. Sales from our
warehousing facilities (“Warehouse Sales™) contributed to 38.45%, 34.66%, 31.66% and 31.30% of our revenue
from operations for the six months ended September 30, 2018 and Fiscals 2018, 2017 and 2016, respectively, and we
expect that the proportion of our Warehouse Sales may increase as compared to export sales from Indian locations
directly to overseas customers (“Direct Exports”) and sales from our manufacturing facilities in their respective
domestic markets (“Local Deliveries”), going forward. As a result, this may lead to a mismatch between increased
inventory maintained at our warehouses and actual delivery schedules. Set forth below is a detailed break-up of our
revenue from operations from such Warehouse Sales, Direct Exports and Local Deliveries for the six months ended
September 30, 2018 and for the last three Fiscals.

(in T million)

Particulars Six months ended For the year ended March 31
September 30, 2018 2018 2017 2016

Warehouse Sales - sales from our warehousing 1,982.78 2,033.13 2,226.15 2,440.15
facilities in their respective markets
Direct Exports — export sales from Indian 1,152.72 2,106.88 1,862.39 2,124.59
locations directly to overseas customers
Local Deliveries — sales from our manufacturing
facilities in their respective domestic markets 1.809.18 3,091.96 2,691.16 2.970:50

Moreover, as many of our operating expenses are relatively fixed, an unanticipated change in customer demand or
preferences may adversely affect our liquidity and financial condition. We typically commit to order raw materials
and bought-out components from our own suppliers based on customer forecasts and orders. Cancellation by
customers or delay or reduction in their orders or instances where anticipated orders fail to materialize can result in
mismatch between our inventories of raw materials and bought-out components and of manufactured products,
thereby increasing our costs relating to maintaining our inventory and reduction of our margins, which may
adversely affect our profitability and liquidity. From time to time, in the ordinary course of business, our customers
may announce reorganization in product scheduling, including due to such unanticipated changes in customer
preferences, cancellation by customers or delay or instances where anticipated orders fail to materialize, owing to
which our products may become obsolete or unutilized, which adversely affect our business, financial condition,
results of operations and prospects. While we have not historically tracked such instances or any resultant loss and
believe that such instances in the past have not been significant, there can be no assurance that such instances in the
future will not have a material adverse effect on our liquidity, profitability and financial condition. Further, since
finished inventory is maintained at our manufacturing facilities and warehouses in anticipation of demand, such
products may be susceptible to unanticipated changes in customer preferences which may render our finished
products obsolete or unutilized in meeting demand to the extent anticipated, thereby adversely affecting our liquidity
and financial position.

We are exposed to foreign currency exchange rate fluctuations, which may harm our results of operations and
cause our results to fluctuate.

We are exposed to foreign exchange rate fluctuations in respect of (i) our foreign currency denominated borrowings
(mainly in US$), (ii) currency mismatches between our revenues and expenses, and (iii) currency translation losses
for the purpose of preparing our consolidated financial statements (which are presented in Indian Rupees), on
account of our global operations.

Our revenues, operating expenses and finance costs are influenced by the currencies of those countries where we
manufacture and/or sell our products (for example, the United States, Europe and Japan). The exchange rate between
the Indian Rupee and these currencies, primarily the US$, has fluctuated in the past and our results of operations
have been impacted by such fluctuations in the past and may be impacted by such fluctuations in the future. For
example, during times of strengthening of the Indian Rupee, we expect that our overseas sales and revenues will
generally be negatively impacted as foreign currency received will be translated into fewer Indian Rupees. However,
the converse positive effect of depreciation in the Indian Rupee may not be sustained or may not show an
appreciable impact in our results of operations in any given financial period due to other variables impacting our
business and results of operations during the same period. Moreover, as a majority of our long-term (non-current)
and working capital borrowings are US$ denominated, we expect that our cost of borrowing as well as our cost of
raw materials and components incurred by our foreign Subsidiaries may rise during a sustained depreciation of the
Indian Rupee against the US$. Set forth below is a detailed break-up of our foreign currency inflows and outflows
for the six months ended September 30, 2018 and the last three Fiscals.
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Six months ended Fiscal 2018 Fiscal 2017 Fiscal 2016
September 30, 2018

Amount % to Amount % to Amount % to Amount % to
in Revenue (Rin Revenue (Rin Revenue Rin Revenue
million) from million) from million) from million) from

operations operations operations operations
Revenue from Operations 3,191.05| 100.00%| 5,335.89| 100.00%| 4,222.38| 100.00%| 4,606.50| 100.00%
Within India 1,246.74| 39.07%| 2,111.97| 39.58%| 1,719.92| 40.73%| 1,644.28| 35.69%
Outside India 1,944.31| 60.93%| 3,223.92| 60.42%| 2,502.46| 59.27%| 2,961.22| 64.31%
Operating Expenses incurred in 92.81 2.91% 101.10 1.89% 110.74 2.62% 109.19 2.37%
Foreign Exchange
Total Operating Expenses 2,946.69| 92.34%| 4,922.49| 92.25%| 3,854.79| 91.29%| 4,075.45| 88.47%
Operating Expenses incurred in 3.15% 2.05% 2.87% 2.68%
Foreign Exchange as % of total
Operating Expenses
Finance Costs incurred in
Foreign Exchange
Interest Paid on PCFCs Loans 21.81 0.68% 32.25 0.60% 25.69 0.61% 25.81 0.56%
Total Finance Cost 46.00 1.44% 57.60 1.08% 60.53 1.43% 70.05 1.52%
Finance Cost incurred in Foreign 47.42% 55.99% 42.44% 36.85%
Exchange as % of total Finance
Cost

Current Borrowing incurred in 1,392,03| 85.06%| 1,251.67| 92.55%]| 1,061.86| 93.83% 982.11| 83.87%
Foreign Exchange

Non-current Borrowing (Term 239.05| 99.73% 246.39| 99.63% 164.91| 99.14% 75.38| 28.87%
Loans) incurred in Foreign

Exchange

Total Borrowing 1,876,26 1,560.85 1,297.97 1,432.08
Receivables in Foreign Currency 669.55 612.35 622.38 677.99

Total Receivables 1,033.24 951.62 857.29 886.29
Receivables in Foreign Currency 64.80% 64.35% 72.60% 76.50%

as % Total Receivables

For further details, see “Financial Statements” on page 162.

While we seek to pass on all losses on account of foreign currency fluctuations to our customers, our ability to
foresee future foreign currency fluctuations is limited. As most of our products are priced in foreign currencies, the
strengthening of these currencies against the Indian Rupee results in gains and the weakening of these currencies
results in losses for our Company. The price list of our products, based on which orders are placed, are generally
fixed for a certain period in advance. As an effort to mitigate any significant currency fluctuations, we typically
agree to renegotiate/reset prices of our products on a periodic basis including adjustments on account of currency
fluctuations beyond a specified range (which may vary between customers, depending on terms negotiated with such
customers from time to time). The said permitted adjustments in our price list are generally effected with a
prospective effect and may not be adequate to fully set-off the effect of foreign currency fluctuations, which may
result, as earlier mentioned, in either losses or gains for our Company.

Under our Forex Risk Management and Hedging Policy, our Forex Risk Hedging Committee (comprising of
Gurdeep Soni, our Chairman and Managing Director who is also one of our Promoters, Sanjiv Kashyap, our Chief
Financial Officer and Herbert Coenen, who is one of our executive Directors and the managing director of our
subsidiary UIG) and our treasury team (Sanjiv Kashyap, our Chief Financial Officer who is assisted by an associate
vice president from our corporate controls division) monitor our foreign exchange exposure on a monthly basis in
terms of booked exposures (comprising an outstanding foreign currency transaction not as yet settled), economic
exposure (in terms of foreign exchange rate movements which are more favourable for our competitors located in
other jurisdictions) and local foreign currency exposure (comprising liquidity or cash holding in a currency other
than Indian Rupees). While we seek to hedge our foreign currency exchange risk by entering into forward exchange
contracts or matching our revenue and expenses currency as much as possible, any action that we may take and any
amounts that we spend or invest in order to hedge the risks to our business due to fluctuations in currencies may not
adequately hedge against any losses and we cannot assure you of the sufficiency of these procedures or whether the
procedures we have in place will be successful in managing our foreign currency exposure. See “Financial
Statements — Annexure VI — 42. Financial Risk Management Objectives and Policies” on page 182.
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A failure to comply with financial and other restrictive covenants imposed on us under our financing agreements
may cause us to default on these agreements, which may adversely affect our ability to conduct our business and
operations.

As on September 30, 2018, our total long-term (non-current) borrowings from banks, financial institutions and
related parties including current maturities of ¥ 118.90 million amounted to X 339.60 million, while our total short
term (current) borrowings from banks amounted to X 2,791.63 million. For details of our indebtedness, see
“Financial Indebtedness” and “Financial Statements — Annexure VI — 14. Borrowings” on pages 238 and 190,
respectively. Our leverage has several important consequences, including the following:

. a portion of our cash flow from operations will be used towards repayment of debt, which will reduce the
availability of cash to fund working capital requirements, capital expenditures, acquisitions and other
general corporate purposes;

. our borrowing cost and the existence of encumbrances on a significant portion of our immovable properties
may constrain our ability to raise incremental financing in the future, at commercially reasonable terms. For
instance, our facilities in Noida, Georgia and one of our facilities in Ludhiana are mortgaged in favour of
our lenders, in connection with our secured borrowings. While there have not been any instances in the past
of enforcement of security interests owing to an event of default in relation to any properties mortgaged by
us in favor of our lenders under any of our financing agreements, which have restricted our ability to
operate our business at such locations, in the event of enforcement of an event of default in connection with
such secured borrowings (which is not waived or cured) in the future, our ability to continue to operate our
business at such locations may be restricted. For details in relation to security interest created in favour of
our lenders, see “Financial Indebtedness” and “Financial Statements — Annexure VI — 14. Borrowings” on
pages 238 and 190, respectively; and

. fluctuations in interest rates may affect our cost of borrowing, as all or a substantial part of our borrowings
is at floating rates of interest.

In particular, our financing agreements require us to maintain certain financial ratios including debt-equity ratio, and
to obtain the consent of, or to intimate, our lenders for certain actions including prepayment of any outstanding
borrowings, effecting any change in shareholding or directorship of our Company, raising further loans or incurring
any major capital expenditure through our Company or our Subsidiaries, issuance of guarantees by our Company or
our Subsidiaries, extending loans or advances to affiliates, or making any material amendments in our Memorandum
and Articles of Association or in the constitutional documents of our Subsidiaries. Our failure to comply with
financial or restrictive covenants or periodic reporting requirements or to obtain our lenders’ consent to take
restricted actions in a timely manner or at all may result in the declaration of an event of default by one or more of
our lenders, which may accelerate repayment of the relevant loans or increase applicable interest rates or cause the
termination of our credit facilities or lead to the exercise of rights to convert the outstanding amounts into Equity
Shares, or trigger the invocation of security under our financing arrangements or cross-defaults under certain of our
other financing agreements. For instance, due to an inability to maintain certain financial ratios in the past, we were
charged additional interest with effect from March 2009 until July 31, 2009 (excluding for June 2009), under the
terms of a foreign currency denominated loan facility sanctioned to our Subsidiary, Uniparts Olsen Inc. (“UOI”).
However, the defaults were subsequently waived pursuant to an amendment agreement and this facility was repaid in
full by UOI and the security was released in April 2013.

An event of default may also affect our ability to raise additional funds or renew maturing borrowings to finance our
existing operations and pursue our growth initiatives. The termination of, or declaration or enforcement of default
under, any financing agreement (if not waived or cured) may have an adverse effect on our business, financial
condition, results of operations and prospects.

Our Company, its Subsidiaries and certain of our Directors and Promoters are involved in certain legal
proceedings, which, if determined adversely, may adversely affect our business and financial condition.

Our Company, its Subsidiaries and certain of our Directors and Promoters are involved in certain legal proceedings
(including central excise and sales tax and commercial disputes) at different levels of adjudication before various
courts, tribunals and appellate authorities. In the event of adverse rulings in these proceedings or consequent levy of
penalties by other statutory authorities, our Company, Subsidiaries, Directors or Promoters may need to make
payments or make provisions for future payments, which may increase expenses and current or contingent liabilities
and also adversely affect our reputation.

A summary of the proceedings involving our Company, Subsidiaries, Directors and Promoters is provided below:
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S. Name of Entity Criminal Tax Statutory/ Material civil Aggregate
No. Proceedings proceedings Regulatory litigation amount involved”
proceedings (in T million)
1. Company
By the Company 1 - - 1 87.11
Against the Company - 35 1 - 87.44
2. Promoters
By the Promoters - - - - -
Against the Promoters - 6 - - 1.76
3. Directors (Not including
Promoters)
By the Directors - - - - -
Against the Directors - - -
Total 1 41 1 1 176.31

For further details see “Outstanding Litigation and Material Developments” on page 254.

If we are unable to retain and hire Key Managerial Personnel or to maintain good relations with our workforce,
our business and financial condition may be adversely affected.

Our ability to provide high-quality products and services and to manage the complexity of our business depends, in
part, on our ability to retain and attract skilled personnel in the areas of management, product engineering, design,
manufacture, servicing, sales, IT and finance. Competition for such personnel is intense and the cost of retaining or
replacing such personnel may affect our profitability. In addition, our strategies for growth have placed, and are
expected to continue to place, increased demands on our management’s and employees’ skills and resources. Our
future performance would depend on the continued service of our management, key managerial personnel and our
employees, and the loss of any Key Managerial Personnel and the inability to find an adequate replacement may
impair our relationship with key customers and our level of technical expertise, which may adversely affect our
business, financial condition, results of operations and prospects. In particular, we rely on the experience and
industry relationships of our Promoter, Chairman and Managing Director, Gurdeep Soni, Promoter and Vice
Chairman, Paramjit Singh Soni, our Director, Herbert Coenen, and our Group Chief Operating Officer, Sudhakar
Kolli. Further, while we maintain a directors and officers liability policy, we have not obtained and do not maintain
any key man insurance for our employees, Directors or Promoters. Should the involvement of such persons in our
business reduce, or should our relationship with these persons deteriorate for any reason in the future, our business,
financial condition, results of operations and prospects may be adversely affected.

We may be subject to work stoppages, strikes or other types of conflicts with our employees or contract workers in
the future which may adversely impact our business and financial condition.

Our manufacturing activities are labour intensive, require our management to undertake significant labour interface,
and expose us to the risk of industrial action. Currently, in our U.S. and European operations (where none of our
employees are represented by a labour union) and in our Indian operations (where we do not have any recognized
trade unions), we have maintained a generally positive working environment.

However, in the past, our Company and our Subsidiaries have lost time on account of strikes or labour unrest in the
past. In 2009, at our Noida facility, the factory management decided to withdraw the sale and attendance incentive
scheme due to which workers at the factory went on strike from April 16, 2009 to April 24, 2009 and again from
May 19, 2009 to June 22, 2009. Negotiations were conducted between the management and the workers in the
presence of a magistrate and the Assistant Labour Commissioner, Noida, pursuant to which a settlement was reached
and the strike was called off on June 22, 2009. On January 7, 2012, 80 workers at our Visakhapatnam facility went
on a strike demanding absorption of 150 contract workers into the Company rolls. The strike was called off on
January 13, 2012 pursuant to an agreement entered into by the management and the workers. In September 2014,
workers at the Visakhapatnam facility went on a strike. Operations were shut for eight days and the strike was
subsequently called off.

Although these incidents were resolved, we cannot ensure that we will not be subject to work stoppages, strikes or
other types of conflicts with our employees or contract workers in the future. Further, we cannot ensure that our
employees will not unionize in the future. Any such event, at our current facilities or at any new facilities that we
may commission or acquire in the future, may adversely affect our ability to operate our business and serve our
customers and impair our relationships with key customers and suppliers, which may adversely impact our business
and financial condition.

Availability and cost of raw materials and labour may adversely affect our business, financial condition, results of
operations and prospects.
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10.

Our business, financial condition, results of operations and prospects are significantly impacted by the availability
and cost of raw materials, particularly steel, power and fuel as well as employee benefit expenses. Steel accounted
for 68.77%, 69.85%, 69.08% and 70.36% of our raw material in value terms for the six months ended September 30,
2018 and in Fiscals 2018, 2017 and 2016, respectively. We purchase steel required for our manufacturing facilities in
India primarily through spot contracts in the domestic and international markets. Steel used for products
manufactured in our facility at Eldridge, lowa, is primarily sourced in the U.S. from distributors.

While we are not significantly dependent on any single raw material supplier, raw material supply and pricing can be
volatile due to a number of factors beyond our control, including global demand and supply, general economic and
political conditions, transportation and labour costs, labour unrest, natural disasters, competition, import duties,
tariffs and currency exchange rates, and there are uncertainties inherent in estimating such variables, regardless of
the methodologies and assumptions that we may use. This volatility in commaodity prices (in particular, the cost of
steel) can significantly affect our raw material costs. Further, volatility in fuel prices can also affect commodity
prices worldwide which may increase our raw material costs.

Our employee benefit expenses accounted for 20.41%, 20.89%, 22.43% and 20.42% of our total revenue for the six
months ended September 30, 2018 and in Fiscals 2018, 2017 and 2016, respectively. Our employee benefit expenses
are affected by statutorily prescribed minimum wage as well as wage payments following retrenchment. In recent
times, labour related costs have been rising in India. For instance, in Fiscal 2018, minimum wages across states in
India were increased by a higher than usual margin which in turn affected our costs. In order to retain flexibility and
control costs, we appoint independent contractors who, in turn, engage on-site contract labour to perform certain
operations. Although we do not engage these labourers directly, in the event of default by any independent
contractor, we may be held responsible for any wage payments that must be made to such labourers. If we are
required to pay the wages of the contracted employees, our results of operations may be adversely affected.

Further, we depend on a steady supply of power for our manufacturing operations for which we are entirely
dependent on the state grids. India suffers from significant energy shortages and power outages, particularly during
the summer months, which has resulted in increased power costs in recent years. In the event of unavailability of
constant power supply, we will be dependent on our backup power supply which may not be adequate to operate our
facilities at full capacity. Further, the cost of backup power may increase in the event of such unavailability of
power.

While we typically agree to renegotiate/reset prices of our products to include adjustments beyond a specific range
(which may vary between customers), as this is done on a periodic basis and prices are otherwise generally fixed, we
may not be able to pass on increase in raw material or labour costs to our customers within this range or at all.

To the extent that we are unable to successfully manage related risks and secure adequate supplies of raw materials
and labour on commercially reasonable terms or to pass on price increases to our customers, our profitability may be
adversely impacted.

Our business is impacted by cyclical effects in the global and domestic economy, specifically in the agriculture
and CFM sectors, which may have an adverse effect on our business, financial condition, results of operations
and prospects.

Our sales volumes, profitability and liquidity are closely tied to the level of agricultural and CFM activity
worldwide, as our customers and end-users operate in the agriculture and CFM sectors and are, therefore, affected by
factors that affect the agriculture and CFM sectors, including the levels of investment and production in these
specific sectors of the global and domestic economies. The overall contribution of the agriculture and CFM sectors
to overall economic growth and stability further underlines the impact caused by the level of activity in the
agriculture and CFM sectors.

In particular, the agricultural sector is inherently seasonal and is further impacted by factors including agricultural
commaodity prices, costs of fertilizers and adverse weather conditions. If we are unable to adequately anticipate and
respond to changing conditions affecting the agriculture and CFM sectors and the related cyclical effects on our
customers, vendors and on our own operations, our business, financial condition, results of operations and prospects
may be adversely affected.

Moreover, the seasonal nature of the agricultural sector as well as other cyclical effects in the economy may, at
times, hinder comparison of our financial statements for any given fiscal quarter from our financial statements for
any other given fiscal quarter.

We have significant amounts of short term (current) borrowings. If we experience insufficient cash flows to

enable us to fund working capital requirements or to service our short term (current) borrowings, there may be an
adverse effect on our business, financial condition, results of operations and prospects.
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11.

12.

Our business requires a high amount of working capital, primarily on account of high inventory levels and trade
receivables owing to multiple levels of operations, including backward integrated manufacturing operations as well
as forward integrated warehousing. Hence, we have availed a significant amount of short term (current) borrowings
to enable us to finance our operating cycle. The details of our inventory and trade receivables, including the number
of days for inventory and trade receivables for the six months period ended September 30, 2018 and Fiscals 2018,
2017 and 20186, is as follows:

(in % million, except day-wise data)

Particulars Six months ended Fiscal 2018 Fiscal 2017 Fiscal 2016
September 30, 2018
Inventory (closing) 3,784.95 3,041.80 2,273.54 2,287.21
Trade receivables 1,453.67 1,156.99 1,008.25 983.03
Inventory days® 134 131 118 107
Receivables days® 52 50 52 46

@ Where inventory days = closing inventory / revenue from operations x 365
@ Where receivable days = closing receivables / revenue from operations x 365
* 183 for the six months ended September 30, 2018

Our working capital requirements have also increased significantly in recent years due to the general growth in our
business, our greater focus on expanding our global service delivery model increased inventories maintained by us
due to a growing proportion of Warehouse Sales by us in recent years.

Set forth below are details of our short term (current) borrowings as a percentage of total borrowings and our interest
costs on such short term (current) borrowings as a percentage of our profit.

(in % million, except % data)

Particulars Fiscal 2018 Fiscal 2017 Fiscal 2016

Short term (current) borrowings (working capital) 2,103.56 1,629.10 1,872.09
Total borrowings 2,471.25 1,947.86 2,303.93
Short term (current) borrowings as percentage of total 85.12% 83.64% 81.26%
borrowings (%)

Interest costs on short term (current) borrowings 59.32 47.93 49.87
Profit for the year 535.33 265.20 447.12
Interest cost on short term (current) borrowings as a 11.08% 18.07% 11.15%
percentage of profit for the year

For details of our short term (current) borrowings, including the key terms of agreements with our lenders for such
short term (current) borrowings, see “Financial Indebtedness” on page 238.

If a significant customer defaults on or delays payment on any order to which we have devoted significant resources,
it may affect our profitability and liquidity and decrease capital resources available to us for other uses, including our
obligations under the credit facilities granted to us by our lenders as well as our ability to fund payables to our
suppliers, which may further result in reduced availability of raw materials and/or increased raw material costs. If we
are unable to finance our working capital needs or to secure other financing, when needed, on acceptable commercial
terms, it may adversely affect our business, financial condition, results of operations and prospects.

We are subject to risks arising from interest rate fluctuations which could adversely affect our results of
operations, planned expenditures and cash flows.

As of September 30, 2018, 89.04% of our indebtedness, excluding bill discounting, was at floating interest rates
while 10.96% of our indebtedness was at fixed interest rate or hedged against interest rate risks. For details of our
indebtedness, see “Financial Indebtedness” and “Financial Statements — Annexure VI — 14. Borrowings” on pages
238 and 190, respectively. If the interest rates of our existing or future borrowings increase significantly, our cost of
funds will increase. A further increase in interest rates may have an adverse effect on our results of operations and
financial condition. While we could consider refinancing the loan or hedging interest rate risks in appropriate cases,
there can be no assurance that we will be able to do so on commercially reasonable terms or at all, that our
counterparties will perform their obligations, or that these agreements, if entered into, will protect us adequately
against interest rate risks. Further, if such arrangements do not protect us adequately against interest rate risks, they
would result in higher costs.

We may face an adverse impact on our sales and earnings as a result of risks associated with our international
sales and multi-location operations.
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13.

We have operations and assets located in India, the U.S. and Europe. For the six months period ended September 30,
2018 and Fiscals 2018, 2017 and 2016, our revenue from operations outside India (“International Sales) amounted
to ¥ 4,251.28 million, % 6,938.09 million, ¥ 5,721.95 million and X 6,590.59 million, respectively, amounting to
82.44%, 81.99%, 81.38% and 84.55% of our revenue from operations as on these dates, respectively. Further our
revenues are significantly dependent on the economic cycles in the U.S. and Europe, and the demand for agricultural
and CFM machinery.

A key part of our long-term strategy is to increase our manufacturing, distribution and sales presence in international
markets. We are affected by risks inherent in International Sales and operations, including:

. economic cycle and demand for our products in the international markets;

. currency exchange rate fluctuations;

o regional economic or political uncertainty;

. currency exchange controls;

. differing accounting standards and interpretations;

. differing labour regulations;

o differing domestic and foreign customs, tariffs and taxes;

. current and changing regulatory environments;

. difficulty in staffing and managing widespread operations;

. coordinating and interacting with local representatives and counterparties to fully understand local business

and regulatory requirements; and
. availability and terms of financing.

Selling products in international markets and maintaining and expanding international operations require significant
coordination, capital and resources. Moreover, the length and complexity of our internal production chain make us
vulnerable to numerous risks, many of which are beyond our control, which may cause significant interruptions or
delays in production or delivery of our products to our customers.

To the extent that we are unable to effectively manage our global operations and risks such as the above (in
particular, as we implement our strategy to enter into new markets where we do not have local knowledge and
resources), we may be unable to grow or maintain our sales and profitability, or we may be subject to additional
unanticipated costs or legal or regulatory action. As a consequence, our business, financial condition, results of
operations and prospects may be adversely affected.

An adverse determination in a significant product liability or performance improvement claim or significant
replacement costs may adversely affect our business, financial condition, results of operations and prospects.

The use of our products, often under extreme conditions, carries an inherent risk of product liability claims arising
from personal injury, death or property damage due to equipment failure, work accidents, fire or explosion, if our
products are defective or are used incorrectly by our customers (or by their customers, who are the end-users).

We have also entered into warranty agreements with certain key OEM customers, where we have long-term supply
arrangements with such customers. To the extent that such OEM customers provide a warranty to their end users and
incur warranty costs for non-conformity of their products to agreed specifications or standards, our supply
arrangements with our OEM customers typically allow us to review warranty claims in order to determine if the
failure was caused by a manufacturing defect in our products. If it is determined that the failure was on account of a
manufacturing defect in our products, we are typically required to promptly correct or replace those defective
products at our own expense and prepare a written corrective action plan, failing which, we may be required to
reimburse our OEM customers at parts acquisition cost, with additives to cover administrative, labour, material and
other such costs. We have designed our warranty policy to ensure customer satisfaction. The standard warranty
period for our products is 12 to 24 months but, in the case of certain specified types of equipment in which our
components are used, may extend to 36 months or longer. We provide product improvement programs to certain
customers, whereby, if a particular product or batch of products is not found conforming to the specified quality
standards, the product is replaced, followed by a correction program. Where we have not entered into warranty
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agreements with certain of our customers, our customers can raise debit notes equal to or more than the selling price
of the products that are rejected and physically returned to us or scrapped at the customer’s end after our approval.

There is a risk that we may incur higher than expected warranty or performance improvement costs or become aware
of a defective or underperforming product. Further, we may be subject to claims arising from alleged, suspected or
actual defects in the products that we manufacture, within the warranty periods extended by us, which may require
us to conduct product recalls, or we may be required or requested to participate in product recalls conducted by our
OEM customers due to alleged, suspected or actual defects in equipment manufactured by them for their own
customers. In Fiscal 2015, one of our customers notified us of a warranty claim relating to a specific part supplied by
us which had not been properly heat treated and thus allegedly caused defects in the assembly ultimately sold by
such customer to its end users. We had outsourced this specific part for heat treatment. We were first notified of a
potential claim in August 2014, the amount of which was then unknown. Based upon the data provided to the
Company by such customer in 2015, the customer experienced the majority of claims relating to this item in 2012
and 2013. In 2016, we settled this claim for US$ 1.68 million with such customer and recorded a liability for the full
amount in accrued expense. We expected to be reimbursed US$ 425,000 by the vendor to whom we had outsourced
the part for heat treatment. During Fiscal 2017, the vendor reimbursed the Company US$ 100,000 or  6.49 million,
with the remaining monthly payments coming in the form of credits for services. As of September 30, 2018, the
receivable from the vendor was approximately ¥ US $ 168,000 or X 12.19 million and is included in other
receivables. The expense, net of the reimbursement, totalling US$ 1.26 million or ¥ 82.06 million was recorded in
cost of goods sold during Fiscal 2016.

While we maintain insurance coverage, including a product liability insurance covering product recall expenses,
product guarantee and financial losses, in keeping with what we believe to be the industry standard, we cannot assure
you that we are sufficiently insured against punitive damage awards. In the event that any significant product
liability, performance improvement or replacement claims are brought against us, which are not entirely covered by
insurance or result in recoveries in excess of our insurance coverage, it may adversely affect our business, financial
condition, results of operations and prospects. Further, despite insurance coverage, in the event of any future
accident or liability involving our products, our customers may delay or withhold payments to us and/or seek to
enforce warranty or performance improvement claims against us, and which in turn may, to that extent, diminish our
reputation among our customers, suppliers, lenders, investors and the public, making it difficult for us to operate our
business and compete effectively, which may adversely affect our business, financial condition, results of operations
and prospects.

We are currently named in the caution list of the Export Data Processing and Monitoring System of the Reserve
Bank of India.

Exports from India and are required to be conducted in accordance with the Foreign Exchange Management (Export
of Goods and Services) Regulations, 2015 and the Foreign Trade Policy (2015 — 2020) issued by the Directorate
General of Foreign Trade which functions under the Ministry of Commerce and India, Department of India,
Government of India. Exporters are required to realize and repatriate to India the full value of the goods, software
and services exported within a stipulated period from the date of export, which is nine months and fifteen months for
units located in Special Economic Zones and goods exported to a warehouse established outside India, respectively.
Pursuant to the Reserve Bank of India circular no. RB1/2015-16/414 A.P. (DIR Series) Circular No.74 dated May 26,
2016, the procedure for cautioning/de-cautioning exporters was streamlined with the establishment of the Export
Data Processing and Monitoring System of the Reserve Bank of India (the “EDPMS”). The EDPMS is an automated
processing system where exporters lodge export details through their authorized dealer banks. The names of
exporters for whom shipping bills remain open for more than two years are automatically placed in the caution list
by the EDPMS and are automatically de-cautioned once related bills are realized and closed or once an extension for
realization is granted.

Exporters placed in the caution list are restricted from availing certain facilities such as not being permitted to
receive long term export advance (which is otherwise permitted up to a tenor of ten years for exporters having more
than three years of satisfactory track record) and not being permitted to remit export claims on application (which is
otherwise permitted if the relative export proceeds have already been realized and repatriated to India). In addition,
authorised dealer banks of caution listed exporters require the prior approval of the Reserve Bank of India for issuing
guarantees for such exporters.

We were included in the caution list on March 1, 2016 on account of shipping bills which were outstanding for more
than two years, and as of October 31, 2018, after exercising the option to self-write off our Company has seven
shipping bills outstanding in EDPMS while our subsidiary, GFPL has 12 shipping bills outstanding in the EDPMS
for periods up to December 31, 2016. We will continue to appear in the EDPMS caution list unless we opt to self-
write off the remaining unrealized export bills or if are able to realize our outstanding bills. While we have exercised
the option to self-write off in consultation with our authorised dealer banks in the past, we cannot assure you that we
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will be able to exercise such and other options in respect of all our unrealized export bills and we cannot assure you
that we will be able to realize our outstanding bills in a timely manner or at all.

Failure or disruption of our IT and/or ERP systems, or cybercrimes or similar disruptions, may adversely affect
our business, financial condition, results of operations and prospects.

We have implemented various information technology (“IT”") and/or enterprise resource planning (“ERP”) solutions
to cover key areas of our operations. For instance, we have implemented ERP systems across our operations in the
U.S., Germany and our Visakhapatnam, Noida and one of our Ludhiana facilities in India, and we are in the process
of implementing ERP at our other Ludhiana facility to consolidate data and other key performance parameters at the
global level. Other significant ERP solutions include systems designed to provide data security and to allow for
collaboration of information across the network, as well as supply chain solutions to cover critical processes in
relation to customers and suppliers across our manufacturing facilities. Further, we are dependent on technology in
relation to customer order management and dispatches, production planning and reporting, manufacturing processes
on the shop floor, financial accounting and scheduling raw material purchase and shipments. We rely on our IT
infrastructure to provide us with connectivity and data backup across our locations and functions. While the ERP
solutions that we have implemented have enabled us to improve our working capital cycles, despite an increase in
our Warehouse Sales, we can provide no assurance that we will be able to do so in the future.

We believe that we have deployed adequate IT disaster management systems including data backup and retrieval
mechanisms, in all our facilities. However, any failure or disruption in the operation of these systems or the loss of
data due to such failure or disruption (including due to human error or sabotage) may affect our ability to plan, track,
record and analyze work in progress and sales, process financial information, manage our creditors, debtors and
hedging positions, or otherwise conduct our normal business operations, which may increase our costs and otherwise
adversely affect our business, financial condition, results of operations and prospects.

In addition, our systems and proprietary data stored electronically may be vulnerable to ransomware attacks,
computer viruses, cybercrime, computer hacking and similar disruptions from unauthorized tampering. If such
unauthorized use of our systems or those of our customers were to occur, data related to our customers, products,
product development pipeline, payment systems and other information could be compromised. For instance, in
Fiscal 2018, certain of our customers received fraudulent emails from unauthorized third parties requesting them to
change their existing payment details for the Company. While we did not suffer any loss as a result of such
fraudulent emails, the occurrence of such events could adversely affect our relations with our customers, our
business, financial condition and results of operations.

If we are unable to successfully identify and integrate acquisitions, our growth strategy and prospects may be
adversely affected.

We have in the past relied on inorganic growth as a key part of our growth strategy (including our strategy of
examining opportunities for forward integration, expanding into complementary product verticals, new customer
acquisition and exploring newer markets where we do not currently have a presence). We may seek to identify and
complete acquisitions and investments that meet our strategic and financial return criteria. However, there can be no
assurance that we will be able to identify suitable acquisition or investment targets, arrange adequate financing on
commercially reasonable terms for planned acquisitions or investments, negotiate commercially reasonable terms for
the acquisition of, or investment in, target companies or businesses, integrate their operations with our own, retain
key employees and customers critical for the target entity and realize our expectations and strategic objectives from
planned acquisitions and investments. We cannot assure you that our acquisitions will prove value accretive.

Strategic acquisitions and investments involve several risks, including the following:
. difficulties in arranging adequate financing (whether debt or equity or a combination thereof) on
commercially reasonable terms, to complete our planned investments or acquisitions in the budgeted time,

cost and manner;

. difficulties or delays in obtaining lender consents required under our financing agreements, prior to
undertaking any planned investments or acquisitions;

. potential assumption of unanticipated liabilities and contingencies, including claims from current or former
creditors, customers, suppliers, employees and other third parties;

. potential adverse short-term effects on operating results through increased costs or otherwise;

. unforeseen difficulties in extending disclosure and other internal controls and procedures over financial and
other reporting and in performing the required assessment and remediation at the newly acquired business;
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. unforeseen difficulties in assimilating the operations, personnel, management information systems and
other administrative systems of acquired businesses and in transitioning existing operations, users and
customers onto our platforms;

. potential disagreements with strategic partners and collaborators;
. diversion of management time and focus, and managing the realignment of our management resources; and
. possible impairment of relationships with customers, suppliers and employees of acquired businesses as a

result of changes in ownership and management;

. unforeseen difficulties in complying with regulatory requirements that may be applicable, in case the target
is in a different jurisdiction; and

. difficulties in repatriating funds in case acquisition is made in a jurisdiction which has such restrictions.

For instance, in 2007 we had entered into a joint venture with Kramp Groep B.V. (“Kramp”) pursuant to which we
had invested in Uniparts Kavee B.V. (“Kavee™), primarily for the production of hydraulic cylinders. We sold our
entire interest in Kavee to Kramp with effect from April 1, 2012. We incurred a net loss of € 275,001 (X 17.76
million on cost basis) on account of this transaction. We believe we have benefited from this transaction due to
exposure we gained by our involvement in a new product line as well as industry knowledge of the European
markets, although we believe that the long-term focus of Kavee on this product and its customer strategy, including
its serviceability, was not aligned to our overall focus and strategy and hence we divested our equity stake in the
venture. There can be no assurance that we will be able to succeed in similar ventures in the future.

While we believe that strategic acquisitions can improve our competitiveness and profitability, we may be unable to
complete planned acquisitions or investments on schedule or as budgeted or at all, or our due diligence processes
may fail to identify all the challenges and liabilities involved in the acquisition or investment. Further, we may be
required to expend significant resources and management attention towards such strategic acquisitions which may
not fructify. There can be no assurance that any businesses acquired or invested in will perform in accordance with
our expectations or that our judgments concerning the value, strengths and weaknesses of businesses acquired or
invested in will prove to be correct. Any such risks mentioned above, may reduce our profitability, increase our
operating costs, interest and amortization expenses, require us to obtain additional debt and/or equity financing,
dilute our goodwill and brand value or otherwise have an adverse effect on our business, financial condition, results
of operations and prospects.

We outsource a portion of our manufacturing processes to certain sub-contractors, which presents numerous
risks.

The processing of some of our intermediate products in India and the U.S. is outsourced. Some of the outsourced
processing is undertaken within the premises of our facilities. We depend on the expertise of such sub-contractors
and rely on them to provide satisfactory products and levels of service. Thus, our manufacturing and warehousing
model presents numerous risks, including the following:

. interruptions to the operations of our sub-contractors due to strikes, lockouts, work stoppages or other forms
of labour unrest, breakdown or failure of equipment as well as accidents;

. failure by our sub-contractors to comply with applicable law and the directives of relevant governmental
authorities;

. insufficient quality controls or failures in the quality controls of our sub-contractors;

. significant adverse changes in the financial or business conditions of our sub-contractors;

. performance by our sub-contractors below expected levels of output or efficiency;

. the possibility that our competitors will engage our sub-contractors, directly or indirectly, and thereby

reduce the manufacturing capacity available to us;

. any inability on our part to renew existing agreements with or find replacements for existing sub-
contractors;
. misappropriation of intellectual property by our sub-contractors; and
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. sub-standard products impacting our production schedules or adversely impacting our relationships with
key customers.

We have in the past been subject to a warranty claim in respect of a component which had been outsourced. In Fiscal
2015, one of our customers notified us of a warranty claim relating to a specific part supplied by us which had not
been properly heat treated and thus allegedly caused defects in the assembly ultimately sold by such customer to its
end users. We had outsourced this specific part for heat treatment. While we settled this claim with the customer in
2016, a portion of the reimbursement from the vendor is still outstanding. As of September 30, 2018, the receivable
from the vendor was approximately US$ 168,000 or X 12.19 million which is included in other receivables. The
expense, net of the reimbursement, totalling US$ 1.26 million or X 82.06 million was recorded in cost of goods sold
during Fiscal 2016.

We cannot assure you that such incidents will not occur in the future or that we will be successful in continuing to
receive uninterrupted supply of intermediate products from our sub-contractors at prices acceptable to us, or at all.
Any disruption or inefficiencies in the supply chain network may adversely affect our business and results of
operations.

We are subject to various laws and regulations in jurisdictions where we operate, including environmental and
health and safety laws and regulations, which may subject us to increased compliance costs, which may in turn
result in an adverse effect on our financial condition.

Our operations are subject to central, state, local and foreign laws and regulations relating to the protection of the
environment and occupational health and safety, including those governing the generation, handling, storage, use,
management, transportation and disposal of, or exposure to, environmental pollutants or hazardous materials
resulting from our manufacturing processes. For instance, we require approvals under the Water (Prevention and
Control of Pollution) Act, 1974 and the Air (Prevention and Control of Pollution) Act, 1981, in order to establish and
operate our manufacturing facilities in India. Recently, our August 11, 2018 application for abstraction of ground
water for use in one of our Noida facility was rejected by the Central Ground Water Board, Ministry of Water
Resources for failing to submit a certificate of non-availability of water from the local governmental water supply
agency along with our application. While we have re-submitted our application on November 14, 2018, we cannot
assure you that we will not be required to submit further documents or fees or that we will be able to obtain this
approval.

Our operations, facilities and properties in the United States and Germany are also subject to evolving international,
local and federal laws including the Foreign Corrupt Practices Act of 1977 and Foreign Account Tax Compliance
Act of 2010, state and local environmental and occupational health and safety laws and regulations, including those
governing air emissions, wastewater discharge and the storage and handling of chemicals and hazardous substances.

If we fail to comply with such laws and regulations, we could be subject to significant fines, penalties, costs,
liabilities or restrictions on operations, which could negatively affect our financial condition. Regulatory permits
required for our operations may also be subject to periodic renewal and, in certain circumstances, modification or
revocation. Environmental and occupational health and safety laws and regulations, and the interpretation and
enforcement thereof, are subject to change and have tended to become stricter over time, in India and internationally.
While we are not aware of any outstanding material claims or obligations, we may incur substantial costs, including
clean up or remediation costs, fines and civil or criminal sanctions, and third-party property damage or personal
injury claims, as a result of violations of or liabilities under environmental or health and safety laws or
noncompliance with permits required at our facilities, which, as a result, may have an adverse effect on our business
and financial condition. For instance, we were required to temporarily shut down operations at one of our Noida
facilities for a period of approximately one month, pursuant to notices issued by the National Green Tribunal in July
2013 on account of alleged non-compliance with environmental pollution norms. Although the notices were set aside
by the National Green Tribunal on September 10, 2013, we cannot assure you that a similar situation will not recur
in the future.

As we supply to the North American and other international markets, we are subject to the jurisdiction of the United
States and other foreign federal and state regulatory agencies. While we seek to maintain relevant insurance cover
and have never had any of our products recalled and are not aware of any current defects in our products that require
a recall, we cannot assure you that no such event or circumstance will arise in the future.

In addition, some of our principal customers are agricultural and CFM companies, whose operations are
geographically diverse and subject to or affected by a wide array of regulations in the jurisdictions where they
operate, such as applicable environmental and health and safety laws and regulations. As a result of changes in
regulations and laws relating to such sectors, our customers’ operations may be disrupted or curtailed. The cost of
compliance with such laws and regulations may also induce certain customers to discontinue or limit certain
operations or discourage them from developing new opportunities. As a result of these factors, demand for our
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products may be negatively affected by regulations adversely impacting the industries and geographies in which our
principal customers operate.

If more stringent labour laws or other industry standards in India become applicable to us, our profitability may
be adversely affected.

We are subject to a number of stringent labour laws. India has stringent labour legislation that protects the interests
of workers, including legislation that sets forth detailed procedures for dispute resolution and employee removal and
legislation that imposes financial obligations on employers upon retrenchment and periodic revisions to minimum
wage. We are also subject to international, federal, state and local laws and regulations, in all jurisdictions where we
have operations, governing our relationships with our employees, including those relating to minimum wage,
overtime, working conditions, hiring and firing, non-discrimination, work permits and employee benefits.

If labour laws become more stringent or are more strictly enforced, it may become difficult for us to maintain
flexible human resource policies, discharge employees or downsize, any of which could have an adverse effect on
our business, results of operations, financial condition and cash flows.

Failure to obtain or renew necessary regulatory approvals may adversely affect our business and financial
condition.

We are required to obtain various regulatory approvals and registrations for our operations, including consents from
the local pollution control boards in India to establish and operate our manufacturing facilities in India, and
registrations with the relevant tax and labour authorities in India as well as in the U.S. Failure to obtain and maintain
any required approvals and registrations may have an adverse effect on our business, financial condition, results of
operations and prospects. Further, our approvals and registrations are subject to numerous conditions (for instance,
including periodic reporting or audit requirements), some of which may require us to undertake substantial
compliance-related expenditure. Breach or non-compliance with specified conditions may result in the suspension,
withdrawal or termination of our approvals and registrations or the imposition of penalties by the relevant
authorities. As on the date of this Draft Red Herring Prospectus, our Company has applied for but not received, the
following approvals:

Description Date of Application

Consent to operate under the Air Act, the Water Act and the Hazardous Wastes Act for our Ludhiana October 24, 2018
facility

Application for permission to abstract ground water for industrial use” for our Noida facility November 14, 2018

Application for obtaining no objection certificate from the Chief Fire Officer, Noida for our Subsidiary | September 4, 2018
GFPL’s manufacturing facility at Noida

*

Previous application dated August 11, 2018 rejected by the Central Ground Water Board, Ministry of Water Resources.

In addition, we will apply for an approval from the RBI for transfer of Equity Shares held by Meher Soni on a non-
repatriation basis pursuant to the Offer for Sale, immediately upon filing of this Draft Red Herring Prospectus with
the SEBI.

A suspension, cancellation or refusal to extend our approvals and registrations may require us to cease production at
some or all of our manufacturing facilities (or may affect other aspects of our operations), which may have an
adverse effect on our business, financial condition, results of operations and prospects.

Our operational flexibility may be limited in certain respects on account of our obligations under some of our
major long-term customer agreements.

We have entered into long-term customer agreements with some of our key customers. Our pricing terms, payment
cycles and permitted adjustments are generally set out in advance in our customer contracts or purchase orders and
we also renegotiate/reset prices on a periodic basis including for adjustments beyond a specified range in the event of
significant unanticipated changes in, for instance, raw material prices or currency exchange rate fluctuation. Due to
committed delivery schedules at a pre-agreed price, we may not be able to adequately adjust our inventory and raw
material costs in the event of an unanticipated change or cancellation in orders from our customers and we may,
therefore, in certain events, incur additional costs that we are unable to pass through to our customers or be required
to write off certain expenses. For instance, in the event of any inability to deliver our products on a timely basis, we
may be subject to certain penalties including the requirement to bear additional freight costs (including air freight)
under the terms of our arrangements with our customers.

Due to the packaging, transport and labelling laws that apply to our customers in the jurisdictions in which they
operate, we are also required to adhere to standards specified by our customers in relation to the delivery of our
products to them and any non-conformity with such specifications may result in the rejection of an order even where
there is neither any defect in our product nor any delay or deficiency in the delivery. In the event that we are unable
to adhere to specified safety, quality and competitive standards and specifications on packaging transport and
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labelling, including in relation to on-time delivery or on-site or off-site inspections of our products and facilities or in
relation to our committed reporting requirements or the requirement to obtain adequate product liability insurance,
we may not be able to continue to enjoy our relationships with such major customers on the same terms over the
long-term, or at all. Some of our major long-term customer agreements also require us to obtain the prior approval of
our customers before implementing any significant change in manufacturing method, supplier base, factory location,
part specification or shipment carrier or prior to sub-contracting or assigning any of our obligations. There can be no
assurance that any such consent, if sought by us, will be received within a reasonable time or at all. While various
terms of our long-term customer agreements with major customers generally allow us a right of consultation as to
difficulties faced by us or provide for certain decisions or adjustments to be made as per mutual agreement, our
customers are generally permitted under the terms of such agreements to exercise a high level of discretion.
Consequently, we are exposed to the risk that our submissions or requests as to price adjustments or delivery
schedules or otherwise may not be agreed to by our customers or our customers may not accede to provide consents
sought by us. Any such significant operational constraint may adversely affect our business, financial condition,
results of operations and prospects.

Further, under some of our long-term customer agreements, we are required to provide an annual cost reduction in
relation to our products. Although we continue to focus on value engineering and process innovation, there can be no
assurance that such initiatives will enable us to maintain or improve our margins. Any significant cost reductions that
we are not able to compensate for through value engineering and process innovation may, therefore, reduce our
profitability.

We are also bound by confidentiality obligations under our non-disclosure agreements with our customers to protect
their intellectual property, including in relation to technical data such as product designs, drawings, prototypes and
any other intellectual property or proprietary data that may have been shared with us by our customers. While we
believe that we have not been in breach of any such confidentiality obligations, an inadvertent breach or any misuse
of intellectual property or proprietary data by any of our employees or sub-contractors may expose us to expensive
infringement claims and may diminish our goodwill and reputation among our customers, suppliers, lenders,
investors and the public, making it difficult for us to operate our business and compete effectively.

An inability to manage our growth may disrupt our business and reduce our profitability.

As part of our growth strategy, we are committed to continuing to diversify our product offerings, customer base and
geographic footprint and minimizing our exposure to individual market and segment declines. Our growth requires
us to continuously invest in our operations, evolve and improve our operational, financial and internal controls and
administrative infrastructure. In particular, this significantly increases the challenges involved in:

. maintaining high levels of customer satisfaction;

. acquiring new customers and increasing/maintaining contribution from existing customers;

o maintaining the quality and precision level of our products;

. preserving a uniform work culture and environment across our sites and maintaining and improving

operational synergies between our sites, including our international locations;

. arranging for adequate financial resources (whether in the form of debt or equity or a combination thereof)
for planned improvements and expansions;

. obtaining required lender consents;

. managing our relations with our labour force and successfully resolving any labour disputes that may arise
from time to time; and

. recruiting, training and retaining sufficient skilled technical, marketing and management personnel.

An inability to manage our growth, including as a result of a failure to adequately respond to any such challenges,
risks or uncertainties, may disrupt our business and reduce our profitability.

Our reliance on third parties for certain aspects of our business, including raw material suppliers, transporters of
our raw materials and products and logistic / warehouse service providers, exposes us to certain risks.

We rely on third parties for the supply of raw materials, components, contract labour and power required for the
manufacture of our products, as well as for performance of certain processes and services carried out at our
manufacturing, warehousing and office premises including waste management and facility management functions.
Our ability to identify and build relationships with reliable vendors worldwide contributes to our growth and our
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successful management of our inventory as well as other aspects of our operations. Although we have an in-house
vendor rating process, we cannot assure you that this process entirely eliminates the risk of un-reliable vendors. Our
raw material and component suppliers may fail to consistently deliver products of acceptable quality and within
stipulated schedules, or the contractors to whom we have outsourced certain processes and services at our
manufacturing, warehousing or office premises may not fulfill specified performance standards, which may
adversely affect our operations. We may be required to replace a vendor if its products or services do not meet our
safety, quality or performance standards or if a vendor should unexpectedly discontinue operations due to reasons
beyond its or our control (including financing constraints caused by credit market conditions).

Factors such as the financial instability of suppliers, vendors’ noncompliance with applicable laws, trade restrictions,
labour disputes, currency fluctuations, changes in tariff or import policies, severe weather, political uncertainty,
terrorist attacks and transport capacity and cost may disrupt our supply chains, which may result in increased costs or
delivery delays. Further, increase in competition and/or our competitors having established operations and long-term
relationships with suppliers may see us facing challenges to secure adequate supply of raw materials or may increase
our overall cost of raw materials. Therefore, there is no assurance that third party suppliers will be able to meet their
contractual commitments to us, or that we will not be required to incur additional costs to remedy any deficiencies in
their services or to obtain alternative sources of supply in the event that our contracted suppliers should default or be
delayed in their performance. A significant disruption in supply of raw material, contract labour, power or third party
services for our warehousing operations may, in turn, disrupt our operations and adversely affect our inventory
management, business and financial condition, at least until alternative sources of supply of goods and services are
arranged.

We also use, and intend to continue to use, third party transporters for the supply of our raw materials and for
deliveries of our products to our customers. Increased transportation costs as well as interruptions due to strikes by
members of truckers’ unions or shipping delays or adverse weather conditions or inadequate transport infrastructure
may, to the extent that our losses are not covered by insurance, adversely affect the timely receipt of our raw
materials as well as products, resulting in an adverse impact on our business, financial condition, results of
operations and prospects.

Activities involving our manufacturing process can be dangerous and can cause injury to people or property in
certain circumstances. A significant disruption at any of our manufacturing facilities may adversely affect our
production schedules, costs, sales and ability to meet customer demand.

Our business involves complex manufacturing processes that can be dangerous to our employees. Although we
employ safety procedures, including providing safety equipment on the shop floor, in the operation of our facilities
and maintain what we believe to be adequate insurance, there is a risk that an accident or death may occur in any of
our facilities. An accident may result in destruction of property or equipment, environmental damage, manufacturing
or delivery delays, or may lead to suspension of our operations and/or imposition of liabilities. Any such accident
may result in litigation, the outcome of which is difficult to assess or quantify, and the cost to defend litigation can
be significant. As a result, the costs to defend any action or the potential liability resulting from any such accident or
death or arising out of any other litigation, and any negative publicity associated therewith, may have a negative
effect on our business, financial condition, results of operations and prospects. While we maintain legally mandated
insurance policies such as accident and medical insurance policies for our employees and a public liability insurance,
we cannot assure you that the coverage under such policies will be sufficient to cover loss sustained or that an
affected employee or third party will not additionally seek legal recourse against us.

In particular, if operations at our manufacturing facilities were to be disrupted as a result of any significant
workplace accident, equipment failure, natural disaster, power outage, fire, explosion, terrorism, adverse weather
conditions, labour dispute, obsolescence or other reasons, our financial performance may be adversely affected as a
result of our inability to meet customer demand or committed delivery schedules for our products. For instance, in
August 2005, a warehouse owned by UUL located in Augusta, Georgia collapsed during construction. During this
period, warehousing operations of UUL were carried out from a public warehouse. We incurred warehousing
charges for use of the public warehouse as well as additional legal fees in this regard. Further, in October 2013, a fire
affected the heat treatment area of our Visakhapatnam facility. The delivery schedule to our customers during the
period from November 2013 to March 2014 was adhered to by outsourcing the heat treatment process to third parties
and supplies to our customers were fulfilled without any stoppages. Our Company incurred expenses of X 13.06
million towards outsourcing of the heat treatment process on account of this fire and also incurred additional freight
cost to meet our customers’ delivery schedules. Since that time we have completed repairs at the Visakhapatnam
facility heat treatment area.

Interruptions in production may also increase our costs and reduce our sales, and may require us to make substantial
capital expenditures to remedy the situation or to defend litigation that we may become involved in as a result, which
may negatively affect our profitability, business, financial condition, results of operations and prospects.
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The discontinuation or loss of business, with respect to a particular OHV model for which we are a significant
supplier could reduce our sales and profitability.

Purchase orders from our customers generally provide for the supply of a customer’s periodic requirements for
components for a particular OHV model, rather than for the supply of a customer’s requirements for components for
the life of a particular OHV model or for the purchase of a specific quantity of components. Therefore, in the event
that a particular OHV model is discontinued by our customer or demand for a particular OHV model is significantly
less than anticipated by the relevant customer, it may adversely affect our inventory management and, in turn, our
sales and profitability could be adversely affected. In addition, it is possible that our customers could elect to
internally manufacture components that are currently produced by outside suppliers, such as us, or source the
products from an alternate supplier.

The reduction in demand for, and sales of, our products for any such reason may have a consequent adverse impact
on our business, financial condition, results of operations and prospects, particularly to the extent that we are unable
to sell or appropriately dispose of the inventory that we maintain or are required to continue maintaining for any
OHV models that are discontinued by our customers (for which we are not fully compensated by them) or for which
there is no longer any significant demand in the markets in which our customers operate.

We face competition in all our product lines, including from competitors that may have greater financial and
marketing resources. Failure to compete effectively may have an adverse impact on our business, financial
condition, results of operations and prospects.

Our domestic and international operations are subject to competitive pressures in all our product lines. We compete
directly and indirectly with other manufacturers and suppliers of engineered components to OEMs (including OEMs
that produce such components for their own use) and in the aftermarket. We compete on the performance,
functionality, customer service and support, availability, price and brand recognition of our products. Increased
competition may force us to improve our process, technical, product and service capabilities and / or lower our prices
or result in loss of customers, which may adversely affect our profitability and market share, in turn, affecting our
business, financial condition, results of operations and prospects.

The greater financial, marketing, technological and other resources of certain of our competitors may enable them to
commit larger amounts of capital in response to changing market conditions, or to achieve substantially more market
penetration in certain segments of those markets in which we operate or to anticipate the course of market
developments and trends more effectively than we do and to develop product and process innovations and
capabilities that may put us at a disadvantage. We may also face competition from new entrants in the market as well
as aggressive pricing and marketing strategies by other manufacturers trying to gain market share. Further,
competitors in other countries may be more competitive in terms of pricing due to lower labour and other costs.
Moreover, some of the other component manufacturers that we compete with may have the benefit of greater
consolidation and integration (for instance, including captive consumption of components produced by them) or
greater diversification (in terms of other businesses that are not exposed to the economic and financial pressures that
affect the OHV components manufacturing business or the agriculture and CFM segments) or lower costs in relation
to manufacturing structures and lower costs of transportation in our key markets.

There are several competing producers of varying size and in various geographical markets. Therefore, as the
parameters of competition in this business are less firmly established than in certain other types of businesses, we
believe that it is difficult to predict how the competitive landscape of our business will develop over the long term.
General competitive factors in the market, which may affect the level of competition over the short and medium
term, include vulnerability to overall macroeconomic factors, time to market, product features, design, quality, price,
delivery, warranty, general customer experience and relationships between producers and their customers.

We have compounded delayed filing of certain records with the Reserve Bank of India in the past.

Our Company received a letter dated August 21, 2014 from the Reserve Bank of India (“RBI”) stating that four
remittance transactions undertaken by our Company under the overseas direct investment mechanism in relation to
Uniparts USA Limited (“UUL”) were reported with inordinate delay on June 4, 2014, June 2, 2014 and June 12,
2014 (for two transactions). There was also a delay in reporting the acquisition of UOI by UUL. The RBI in its letter
stated that such delay was in contravention of regulation 6(2)(vi) of RBI natification no. FEMA120/RB-2004 dated
July 7, 2004, as amended, and advised our Company to compound the aforementioned delay. We have subsequently
compounded this delay pursuant to an order dated March 16, 2015 of the RBI and payment of % 2.53 million. While
we believe that there have been no material non-compliance in the past, and that material information required for
investors to make their investment decision in this Offer has been disclosed in this Draft Red Herring Prospectus, we
cannot assure you that we will not be penalized for delay in regulatory filings in the future.

Our dependence on our Subsidiary, UOI, exposes us to significant risks.
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We currently conduct a significant portion of our operations, especially in the U.S., through our 100% Subsidiary,
UOI, which contributed 38.61%, 37.86%, 37.96% and 38.67% of our revenue from operations as of September 30,
2018 and Fiscals 2018, 2017 and 2016, respectively. We, therefore, rely on UOI for expanding our market share and
business in the U.S for U.S. produced products and products from our Indian manufacturing facilities, and
consequently our revenues, our free cash flows, investment income, financing proceeds, dividends and other
permitted payments. Further, a significant diminution in the value of our investment in UOI may have an adverse
effect on our financial condition, results of operations and prospects.

As UOI is a separate and distinct legal entity, it has no obligation to pay dividends and may be restricted from doing
so by law or contract, including applicable laws, charter provisions and the terms of its financing arrangements. We
cannot assure you that UOI will generate sufficient profits and cash flows, or otherwise be able to pay dividends to
us in the future. In addition, our financial condition may be adversely affected, should our equity stake in UQI be
diluted or if it ceases to be our subsidiary.

If we fail to maintain an effective system of internal controls, we may not be able to successfully manage, or
accurately report, our financial risks.

Effective internal controls are necessary for us to prepare reliable financial reports and effectively avoid fraud.
Moreover, any internal controls that we have or may implement, or our level of compliance with such controls, may
deteriorate over time due to evolving business conditions.

There can be no assurance that deficiencies in our internal controls will not arise in the future, or that we will be able
to implement, and continue to maintain, adequate measures to rectify or mitigate any such deficiencies in our
internal controls. Any inability on our part to adequately detect, rectify or mitigate any such deficiencies in our
internal controls may adversely impact our ability to accurately report, or successfully manage, our financial risks,
and to avoid fraud.

Our insurance coverage may not adequately protect us from all material risks and liabilities.

Our business, including our manufacturing operations in particular, carry an inherent risk of exposure to substantial
liability for product liability, property damage, personal injury or death, environmental pollution or other damage.
We maintain insurance coverage in respect of our buildings, plant and machineries, fixtures and fittings, other
equipment and inventories, covering losses due to fire (including standard fire and allied perils) and burglary, as well
as fidelity guarantee and money insurance policies. In addition, we cover our employees under group accident and
medical insurance programs, except in respect of locations where our workforce is covered under the ESI scheme.
However, our insurance is subject to customary deductibles, exclusions and limits which may prevent us from fully
recovering our losses, or our insurance may not be adequate to cover our liabilities. There may also be certain types
of risks for which we are not covered. Further, there is no assurance that insurance will be generally available in the
future or, if available, that the premiums will be commercially justifiable. If we incur substantial liability which is
not covered by insurance or exceed policy limits, our business, financial condition, results of operations and
prospects may be adversely affected.

Our strategy to enhance engineering, product innovation and design competence may not yield the expected
benefits.

We focus on process and product innovation and value engineering solutions in order to meet the requirements of a
wider range of OHVSs, geographies, applications and other customer specifications, so as to strengthen and diversify
our product portfolio and enhance our profit margins. Towards this objective, we continue to develop our in-house
value engineering and process innovation capabilities as well as exploring opportunities for collaboration and
inorganic growth as well as by continuing to work closely with our customers to upgrade and customize our
products.

In our experience, the agriculture and CFM sectors have been tending towards increased mechanization, especially
in recent years. Our customers, especially global OEMSs, are increasingly developing larger, more technically
complex products, projects, processes and applications. To meet our customers’ requirements, we must regularly
update existing technology or know-how or acquire or develop new technology or know-how. In addition, shifts in
customer demand can render existing technologies and machinery obsolete, requiring additional capital expenditures
and/or write-downs of assets. Our failure to anticipate and adequately respond to evolving technical and
technological specifications and market trends may adversely affect our business, financial condition, results of
operations and prospects.

Planned product upgrades may be subject to unanticipated delays or our competitors’ products may be more
effective or innovative and/or less expensive or may garner larger market share due to other reasons beyond our
present knowledge or control, thus yielding lower sales and profits relative to our expectations.
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Contingent liabilities which have not been provided for may adversely affect our financial condition.

As of September 30, 2018, our capital and other commitments (contingent liabilities) not provided for in our
Restated Financial Statements are as follows:

(in € million)
Particulars As of September 30, 2018
Claims against the company not acknowledged as debt:
Sales tax matters 2.34
Service tax matters 0.23
Custom matters 1.60
Excise matters 0.94
Labour matters Not Ascertainable
Sales tax liability against pending forms 0.74
Income tax demands 0.36
Others
Guarantees given on behalf of the company by the banks:
Sales tax matters 0.03
Pollution Control Board 0.02
Excise matters 0.50
Gas connections 2.68
SBLC (Stand By Letter of Credit) for wholly owned Subsidiaries 9.25
Bond cum Legal Undertaking to Andhra Pradesh Special Economic Zone and Noida 1,699.73
Special Economic Zone

* In addition estimated amount of contracts remaining to be executed on capital accounts and not provided for (net of advances) is € 120.24
million. For details of our capital and other commitments see “Financial Statements - Annexure VI: Notes to Restated Consolidated
Financial Information — 37. Capital and other commitments” on page 217.

Our ascertainable contingent liabilities constitute 44.24% of our net worth as on September 30, 2018. If these
contingent liabilities materialize, fully or partly, our financial condition may be adversely affected. For details, see
“Financial Statements” and “Outstanding Litigation and Material Developments” on pages 162 and 254,
respectively.

Certain of our immovable properties in India and overseas, and machinery are leased by us. If we are unable to
renew existing leases or relocate our operations on commercially reasonable terms, there may be an adverse
effect on our business, financial condition and operations.

Certain of our manufacturing and warehousing facilities in India and overseas are held by us on leasehold basis,
from third parties, related parties and certain Government authorities on certain terms and conditions. For instance,
in relation to our leased premises in Ludhiana, the Promoters are required to maintain 51% shareholding. Further, the
leases for these premises require periodic renewal and are subject to periodic escalation of lease payments. Some of
our leased premises in Noida, Ludhiana and in the United States have lessor lock-in periods ranging from two to five
years which is shorter than the time period for which we expect to utilize these premises and therefore in the event of
any such termination we may be required to either re-negotiate terms or shift our operations to alternate locations on
expiry. As on March 31, 2018, 2017 and 2016, our total lease rentals paid under leases relating to land, building
premises and machinery amounted to % 162.50 million, X 164.42 million and % 126.14 million, respectively.

If we are unable to renew certain or all of these leases on commercially reasonable terms, we may suffer a disruption
in our operations or be unable to continue to operate from those locations in the future (and may, to that extent, need
to revise our raw material sourcing, product manufacturing and raw material and product inventory schedules and/or
incur significant costs to relocate or expand our operations elsewhere in order to continue to honour our
commitments to our customers). In addition, the terms of certain of our leases require us (as the lessee) to incur
certain repair and maintenance costs from time to time and to bear utility charges, and include conditions which may
restrict our operational flexibility in certain respects, for instance, requiring us to obtain the lessor’s prior consent for
certain actions (including making significant structural alterations to the factory building, which may be required if
we were to undertake a significant expansion in the future, or for undertaking a corporate restructuring or to sublet,
transfer, assign, charge or mortgage such properties).

For details of our immovable properties, see “Our Business — Immovable Properties” on page 131.

Some of the loans availed by us and our Subsidiaries may be recalled by the lenders at any time, which may lead
to default in terms of such financing agreements.

As on September 30, 2018, our loans from banks, which are repayable on demand, amounted to X 3,131.22 million
and are liable to be recalled by the respective lenders at any time. Any failure to service such indebtedness, comply
with a requirement to obtain lender consent or otherwise perform such obligations under such financing agreements
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may lead to a termination of one or more of our credit facilities or penalties and acceleration of amounts due under
such credit facilities, which may adversely affect our business, financial condition, results of operations and
prospects.

Three of our manufacturing facilities are operated on industrial land allotted to us by industrial development
corporations. Failure to comply with the conditions of use of such land could result in an adverse impact on our
business and financial condition.

We have five manufacturing facilities in India, of which three of our facilities (both of our facilities in Ludhiana and
one of our facilities in Noida) are operated on industrial land allotted to us by state owned industrial development
corporations, specifically the Punjab Small Industries & Export Corporation Limited in Punjab and the New Okhla
Industrial Development Authority in Noida (together the “IDCs”). Under the terms of the lease by which land was
allotted to us, we are required to comply with certain ongoing conditions, including achieving the investment
commitment set out in the project report, adhering to the timelines for completion of setting up of the manufacturing
facility, and commencement of manufacturing activity. If we fail to meet any such conditions, we may be required to
incur additional liability. Further, according to the various statutory rules under which each of the IDCs function,
they also retain the power to cancel allotment of land in the event of breach of any rules of allotment. Cancellation of
the land allotted by way of lease to us could have an impact on our financial condition which could adversely impact
our results of operations and financial condition.

There are several restrictions on SEZs and underlying SEZ land in India, which may adversely affect our
Visakhapatnam facility and one of our Noida facilities.

One of our Noida facilities and our Visakhapatnam facility are situated in special economic zones (“SEZS”) and our
leases for these premises, therefore, restrict our ability to use these locations to manufacture products for domestic
sales (i.e., other than for exports) or to undertake any new line of business. Under the prevailing law governing SEZs
in India, the land area in an SEZ may be demarcated into a processing area for setting up units for manufacture of
products or provision of services, or an area exclusively for trading or warehousing purposes, or a non-processing
area for other activities. The lease period for space in the processing area or the free trade and warehousing zone
within an SEZ has to be for a minimum period of five years. Moreover, the developer cannot remove goods from the
SEZ to the domestic tariff area (“DTA”) without permission from the relevant authority and, where applicable,
certain duties are to be paid for clearance of goods in DTA. There are also certain restrictions on transfer of SEZ
units, including the requirement to obtain the approval of the relevant authority for any proposed sale or transfer of
an SEZ unit and a lock-in period in terms of the SEZ land having been leased for a minimum period of five years
and a minimum operating history of at least two years from commencement of operations of the SEZ unit proposed
to be sold or transferred.

Further, the approvals received by us to develop, operate and maintain the SEZs are subject to us fulfilling certain
conditions, including compliance with environmental safety standards, applicable standards relating to planning,
sewage disposal, pollution control, labour laws and execution of certain guarantees. In the event we are unable to
comply with the restrictions under the laws governing SEZs in India, our rights to use our units demarcated as SEZs
may be suspended or withdrawn and the guarantees provided by us may be invoked against us as a penalty, which
may in turn adversely affect our business, financial condition, results of operations and prospects.

In the event that regulatory authorities allege non-compliance of the Special Economic Zones Rules, 2006 and
subject us to regulatory action for any reason in the future, we may be subject to consequences including penalties or
seizure of land. Any such action or any changes to the SEZ regime may adversely affect our business, financial
condition, results of operations and prospects.

We are entitled to certain tax benefits under the Special Economic Zones Act, 2005 (“SEZ Act”) and other fiscal
statutes. These tax benefits are available for a definite period of time, which, on expiry or if withdrawn
prematurely, may adversely affect our business, financial condition, results of operations and prospects.

We are entitled to claim certain direct tax exemptions or reimbursements on account of parts of our manufacturing
facility in Noida and the whole of our manufacturing facility in Visakhapatnam being situated in SEZs. For instance,
we are entitled to exemptions from (or refunds on account of) the following duties and levies:

° duty on import/domestic procurement of goods for development, operation and maintenance of SEZ
operations;

° payment of excise duty for goods brought from a DTA into the SEZ for its authorized operations;

° payment of central sales tax, value added tax and service tax, which is applicable in case of petroleum

products; and
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° payment of income tax for a period of 15 years from commencement of production at the SEZ, as follows:

o 100% deduction of income from profits and gains from exports for the first five years;
o 50% deduction of income from profits and gains from exports for the next five years;
o 50% deduction of income from profits and gains from exports, which have been credited to the

reserve account to be utilized for the purpose of the said business for the next five years.
For further details, see “Statement of Special Tax Benefits” on page 84.

Our profitability will be affected to the extent that such benefits are not available beyond the periods currently
contemplated. Our profitability may be further affected in the future if any benefit under the statute is reduced or
withdrawn prematurely or if we are subject to any dispute with the tax authorities in relation to these benefits.
Further, under the SEZ Act, we are required to maintain positive net foreign exchange earning that is to be calculated
cumulatively for a period of five years from the commencement of our operations carried out from the SEZs. If we
fail to maintain positive net foreign exchange earnings, we would be subject to penalties as prescribed under the
Foreign Trade (Development and Regulation) Act, 1992, including penalties of up to five times the value of the
goods in respect of which contravention is made. In the event that any adverse development in the law or the manner
of its implementation affect our ability to benefit from these tax incentives, our business, financial condition, results
of operations and prospects may be adversely affected.

Our Promoters have provided personal guarantees for a significant portion of our borrowings and collateral to
secure certain of our loans. Our business, financial condition, results of operations and prospects may be
adversely affected by the revocation of all or any of the personal guarantees provided by our Promoters in
connection with our Company’s borrowings.

Our Promoters have provided personal guarantees for a significant portion of our borrowings and collateral to secure
certain of our loans. See “Financial Statements — Annexure VI — 14. Borrowings” on page 190. If any of these
guarantees are revoked or if such collateral is proved insufficient, our lenders may require alternative guarantees or
collateral or cancellation of such facilities, entailing repayment of amounts outstanding under such facilities. If we
are unable to procure alternative guarantees satisfactory to our lenders, we may need to seek alternative sources of
capital, which may not be available to us at commercially reasonable terms or at all, or to agree to more onerous
terms under our financing agreements, which may limit our operational flexibility. Accordingly, our business,
financial condition, results of operations and prospects may be adversely affected by the revocation of all or any of
the personal guarantees provided by our Promoters in connection with our Company’s borrowings.

We have entered, and will continue to enter, into related party transactions which may involve conflicts of
interest. Further, our Promoters and Directors have interests in us other than reimbursement of expenses
incurred and normal remuneration or benefits and in one of our Group Companies which is authorised to engage
in the same line of business as our Company.

We have, in the ordinary course of our business, entered into transactions with certain related parties. We have in the
past and may in the future purchase goods and samples from and sell goods to related parties. In addition, our
Reqgistered Office is leased by us from a member of our Promoter Group, Soni Holdings (Partnership Firm).

Further, our Promoters (who are also Directors of our Company), Gurdeep Soni and Paramjit Singh Soni, receive
remuneration and benefits from our Subsidiaries GFPL and UUL, respectively. One of our Directors, Herbert
Coenen, receives remuneration and benefits as managing director of our Subsidiary, UIG and may be deemed to be
interested to the extent that he has been granted ESOPs pursuant to ESOP 2007. Our Promoters and Directors are
also interested in relation to lease rentals paid by the Company and in relation to certain property acquired by the
Company. For details, see “Capital Structure”, “History and Certain Other Corporate Matters”, “Our
Management”, “Our Promoters and Promoter Group” and “Financial Statements” on pages 64, 136, 143, 158 and
162, respectively.

While, in our view, all such related party transactions that we have entered into are conducted on an arm’s length
basis, we cannot assure you that we could not have achieved more favourable terms had such arrangements not been
entered into with related parties. Further, we cannot assure you that these or any future related party transactions that
we may enter into, individually or in the aggregate, will not have an adverse effect on our business, financial
condition, results of operations and prospects.

Further, our Group Company SKG Engineering Private Limited (which is also a member of our Promoter Group) is
authorised pursuant to its memorandum of association to engage in businesses similar to that of our Company.
Although it is presently not engaged in business similar to that of our Company, we have not entered into any non-
compete agreement with our Group Company or any member of our Promoter Group and we cannot assure you that
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we will not have a potential conflict of interest with our Group Company. For details, see “Our Promoters and
Promoter Group” on page 158.

Grants of stock options under our employee stock option plan may result in a charge to our profit and loss
account and, to that extent, reduce our profitability and financial condition.

As on the date of this Draft Red Herring Prospectus, 936,488 stock options have been granted to eligible employees
and are outstanding under the Uniparts Employee Stock Option Plan-2007 (“ESOP 2007”).

Under Ind AS, the grant of employee stock options results in a charge to our Company’s profit and loss account
equal to the intrinsic value (which will amortize over the vesting period of these stock options) based on the
difference between the fair value of our Equity Shares determined at the date of grant and the exercise price. Our
expenses related to ESOP 2007 amounted to X 0.29 million for Fiscal 2018 and an aggregate of < 2.55 million for the
period Fiscals 2016 to 2018.

Our quarterly results may fluctuate significantly due to seasonality which could have a negative effect on the
price of our Equity Shares.

Our quarterly results of operations may fluctuate significantly as a result of a variety of factors, including the
seasonal nature of the sectors in which we operate. For instance, a significant portion of our operating profit and cash
flows have historically been realized during the first and fourth quarters of each year, primarily due to seasonality
and weather conditions. As a result, our financial statements for consecutive quarters may not be directly comparable
with each other. Moreover, any significant disruption in our operations or other factors that result in a significant
shortfall compared with our expectations for the first and fourth quarters could, consequently, result in a significant
shortfall in sales and operating cash flows for the full year.

We may not be able to adequately protect our intellectual property rights, including the use of the “Uniparts”
name and associated logo, which could harm our competitiveness.

We believe that the use of our name and logo is vital to our competitiveness and success and for us to attract and
retain our clients and business partners. Any improper use or infringement by any party could adversely affect our
business, financial condition and results of operations. We cannot assure you that the measures we have taken will be
sufficient to prevent any misappropriation of our intellectual property.

Enforcement of any intellectual property rights could be time consuming and costly. We may not be able to establish
our rights to such intellectual property in the absence of relevant registrations and accordingly may not be able to
take appropriate action or prevent the use of such name or logo by third parties. In the event that the measures we
take do not adequately safeguard our intellectual property rights, we could suffer losses due to competing offerings
of services that exploit our name and logo.

We may also be subject to claims for breach of intellectual property by third parties in the event we are unable to
secure adequate protection in relation to our name and logo. UIG, our Subsidiary in Germany, received a letter dated
June 18, 2015 from a representative of Unipart Group Limited (“UGL”), which is a third party, requiring us to cease
using the mark “UNIPART” in Europe claiming that they hold registrations for the term “Unipart” under various
classes in Europe as Community Trade Marks. While we have sought to resolve the dispute amicably, we have not
received any communication from UGL since September 2017. However, we cannot assure you we will be
successful in reaching an amicable settlement or that UGL will not initiate legal proceedings against us in the future.

We have sustained negative cash flows from operations in the past and may experience earnings declines or
operating losses in the future.

We have sustained negative net cash flow from operating activities for the six months period ended September 30,
2018 and Fiscal 2018, largely due to increase in inventory (including from Warehouse Sales) which led to an
increase in our working capital requirements necessitated by growth in our business during these periods as detailed
below:

. Our net cash used in operating activities for the six months ending September 30, 2018 was % 207.57
million primarily due to increase in working capital by ¥ 722.27 million. The working capital increased
because of the increase in inventory by X 743.15 million due to increase in Warehouse Sales.

. Our net cash used in operating activities in Fiscal 2018 was X 56.26 million primarily due to increase in

working capital by ¥ 776.16 million consequent to the increase in inventory by I 768.26 million. This
increase in working capital requirements was consistent with the growth in our business during Fiscal 2018.
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We cannot assure you that we can sustain profitability or avoid losses in the future. We expect that our operating
expenses will increase in the future, as a result of our proposed projects. As a result, any decrease or delay in
generating additional income, including sales revenues, could result in substantial operating losses.

For further details, see “Financial Statements” on page 162.

There can be no assurance that the objects of the Offer will be achieved within the time frame expected or at all,
or that the deployment of the Net Proceeds in the manner intended by us will result in any increase in the value of
your investment. Further, the plan for deployment of the Net Proceeds has not been appraised by any bank or
financial institution.

Our Company intends to use approximately X 750 million of the Net Proceeds to prepay or repay certain debt of our
Company, subject to the relevant prepayment conditions.

The details of the debt identified to be repaid using the Net Proceeds have been disclosed in the section titled
“Objects of the Offer” on page 76. The use of the Net Proceeds for purposes identified by our management may not
result in actual growth of our business, increased profitability or an increase in the value of your investment.

Further, the plans for deployment of the Net Proceeds are in accordance with our own estimates and have not been
appraised by any bank, financial institution or any other external agency. Our Company may have to revise its
management estimates from time to time on account of various factors beyond its control, such as market conditions,
competitive environment, and interest or exchange rate fluctuations and consequently its requirements may change.

Any variation in the utilisation of the Net Proceeds as disclosed in this Draft Red Herring Prospectus is subject to
certain compliance requirements, including prior Shareholders’ approval.

We propose to utilise a substantial portion of the Net Proceeds to prepay or repay certain debt of our Company. For
further details of the proposed objects of the Offer, see “Objects of the Offer” on page 76. We currently cannot
determine if we will require the Net Proceeds to meet any other expenditure or fund any exigencies arising out of our
competitive environment, business conditions, economic conditions or other factors beyond our control. In
accordance with Section 27 of the Companies Act, 2013, and Regulation 59 read with Schedule XX of the SEBI
ICDR Regulations, we cannot vary the utilisation of the Net Proceeds as disclosed in this Draft Red Herring
Prospectus without obtaining the Shareholders’ approval through a special resolution. In the event of any such
circumstances that require us to vary the disclosed utilisation of the Net Proceeds, we may not be able to obtain the
Shareholders’ approval in a timely manner, or at all. Further, in compliance with the Companies Act, 2013, any
dissenting shareholders may be required to be provided with an exit right, on terms and conditions specified under
Schedule XX of the SEBI ICDR Regulations and applicable law. Any delay or inability in obtaining such
Shareholders’ approval or inability to provide an exit to dissenting shareholders may adversely affect our business.

Accordingly, we may not be able to vary the objects of the Offer to use unutilised proceeds of the Offer, if any, for
any purpose other than as disclosed in this Draft Red Herring Prospectus even if such variation is in the interest of
our Company. This may restrict our ability to respond to any change in our business or financial condition by
redeploying any unutilised portion of the Net Proceeds, which may adversely affect our business.

This Draft Red Herring Prospectus contains information from industry sources including a report commissioned
from CRISIL Limited. Prospective investors are advised not to place undue reliance on such information.

We have commissioned the CRISIL Report titled “Global market assessment of 3PL and PMP products in
Agriculture and Construction Equipments” dated November 29, 2018 pursuant to an engagement between CRISIL
Limited and our Company. The report uses certain methodologies for market sizing and forecasting of the industry
and is subject to certain disclaimers set out in “Presentation of Financial, Industry and Market Data” on page 14.
Neither we, nor the BRLMSs, their associates or affiliates, nor any other person connected with the Offer have
verified the information provided by CRISIL Limited, F&S and other industry sources.

CRISIL Limited has advised that, while it has taken due care and caution in preparing the CRISIL Report based on
the information obtained by it from sources which it considers reliable, it does not guarantee the accuracy, adequacy
or completeness of any material contained in or referred to in the CRISIL Report, is not responsible for any errors or
omissions in or for the results obtained from the use of or decision made based on the CRISIL Report and is not
responsible to update the contents of the CRISIL Report for any changes which may take place post the date of
issuance of the CRISIL Report. The CRISIL Report highlights certain industry and market data relating to our
Company, its competitors and customers. Such data is subject to many assumptions. There are no standard data
gathering methodologies in the industry in which we conduct our business, and methodologies and assumptions may
vary widely among different industry sources. Further, such assumptions may change based on various factors. We
cannot assure you that CRISIL Limited’s assumptions are correct or will not change and, accordingly, our position in
the market may differ from that presented in this Draft Red Herring Prospectus. Further, the CRISIL Report is not a
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recommendation to invest or disinvest in our Company or any company covered in the CRISIL Report. CRISIL has
stated that it is not responsible for any loss or damage arising from the use of the CRISIL Report. You are advised
not to unduly rely on the CRISIL Report when making your investment decision.

We have also relied on certain other industry sources, including the F&S Report for industry related data that has
been disclosed in this Draft Red Herring Prospectus. These reports use certain methodologies for market sizing and
forecasting. We have not independently verified such data and therefore, while we believe them to be true, we
cannot assure you that they are complete or reliable.

Accordingly, investors should read the industry-related disclosure in this Draft Red Herring Prospectus in this
context. Industry sources and publications are also prepared based on information as of specific dates and may no
longer be current or reflect current trends. Industry sources and publications may also base their information on
estimates, projections, forecasts and assumptions that may prove to be incorrect. While industry sources take due
care and caution while preparing their reports, they do not guarantee the accuracy, adequacy or completeness of the
data. Accordingly, investors should not place undue reliance on, or base their investment decision solely on, this
information.

For further details, see “Industry Overview” beginning on page 87.

External Risk Factors

47.

48.

The occurrence of natural or man-made disasters could adversely affect our results of operations, cash flows and
financial condition. Hostilities, terrorist attacks, civil unrest and other acts of violence could adversely affect the
financial markets and our business.

The occurrence of natural disasters, including cyclones, storms, floods, earthquakes, tsunamis, tornadoes, fires,
explosions, pandemic disease and man-made disasters, including acts of terrorism and military actions, could
adversely affect our results of operations, cash flows or financial condition. For instance, on October 12, 2014,
Cyclone Hudhud caused damage to the building, plant and machinery at our Visakhapatnam facility and our
operations were suspended for approximately a week. While we were able to recover an insurance claim aggregating
% 29.79 million we suffered a net loss of % 8.69 million on account of damage to our facility.

Terrorist attacks and other acts of violence or war may adversely affect the Indian securities markets. In addition,
any deterioration in international relations, especially between India and its neighbouring countries, may result in
investor concern regarding regional stability which could adversely affect the price of the Equity Shares. In addition,
India has witnessed local civil disturbances in recent years and it is possible that future civil unrest as well as other
adverse social, economic or political events in India could have an adverse effect on our business. Such incidents
could also create a greater perception that investment in Indian companies involves a higher degree of risk and could
have an adverse effect on our business and the market price of the Equity Shares.

Our business is affected by global economic conditions, especially in the geographies we cater to, which may have
an adverse effect on our business, financial condition, results of operations and prospects.

Our business depends substantially on global economic conditions. The global economic downturn, which began in
2008, coupled with the global financial and credit market disruptions, weakened end markets, diminished demand
and credit availability, and increased borrowing costs. A significant majority of the end users of our products are
located and operating in North and South America, Europe, Japan and India and some of them were adversely
impacted by the economic downturn in these economies, disruption in banking and financial systems, economic
weakness, unfavourable government policies, rising inflation, lowering of spending power and customer confidence,
and political uncertainty.

There may also be a number of secondary effects of an economic downturn, such as the insolvency of suppliers or
customers, delays in deliveries by suppliers, payment delays and/or stagnant/lower demand by customers. Cuts in
federal or central, state and local government investment as well as consequent impairment in infrastructural
facilities and infrastructural growth can also drag global and national growth rates down. We are thus unable to
predict with any degree of certainty the volumes of federal or central, state and local government investment, or the
effects of regulatory intervention.

In June 2016, a majority of voters in the United Kingdom elected to withdraw from the European Union in a national
referendum. On March 29, 2017, the British Prime Minister delivered a notice to the European Council pursuant to
Article 50 of the Treaty of the European Union to initiate the formal process of withdrawal from the European
Union. The Article 50 notice dated March 29, 2017, started a two-year period for the United Kingdom to negotiate
the terms of its exit from the European Union, although this period can be extended with the unanimous agreement
of the European Council. The United Kingdom and the European Union are currently engaged in negotiations to
structure their post-Brexit relationship, but significant uncertainty remains about the future relationship between the
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United Kingdom and the European Union. Further, starting from early 2018, U.S. President Donald J. Trump
announced the imposition of tariffs on goods from certain countries, such as China, entering the United States and
recently both China and the U.S. have each imposed additional tariffs. The United States may also in the future
impose tariffs on the importation of other products that may affect the global economy. Although we do not
currently export any such products to the United States, it is not yet clear what impact these tariffs may have or what
actions other governments, including the Chinese government, may take in retaliation. These developments have had
and may continue to have a material adverse effect on global economic conditions and the stability of global and
Indian financial markets and may significantly reduce global and Indian market liquidity and restrict the ability of
key market participants to operate in certain financial markets. For instance, in the second half of 2018, there has
been significant volatility in the Indian stock markets due to the financial issues surrounding Infrastructure Leasing
& Financial Services Limited as well as liquidity issues amongst financial institutions due to various factors.

If we are unable to successfully anticipate and respond to changing economic and credit market conditions, our
business, financial condition, results of operations and prospects may be adversely affected.

Political, economic or other factors that are beyond our control may have an adverse impact on our business,
financial condition, results of operations and prospects.

We are dependent on domestic, regional and global economic and market conditions. Our performance, growth and
market price of our Equity Shares are and will be dependent to a large extent on the health of the economy in which
we operate. There have been periods of slowdown in the economic growth of India. Demand for our products may
be adversely affected by an economic downturn in domestic, regional and global economies. Economic growth in the
countries in which we operate is affected by various factors including domestic consumption and savings, balance of
trade movements, namely export demand and movements in key imports (oil and oil products), global economic
uncertainty and liquidity crisis, volatility in exchange currency rates, and annual rainfall which affects agricultural
production. Consequently, any future slowdown in the Indian economy could harm our business, results of
operations, financial condition and cash flows. Also, a change in the government or a change in the economic and
deregulation policies, including in respect of tariff and non-tariff barriers, could adversely affect economic
conditions prevalent in the areas in which we operate in general and our business in particular and a downgrade of
India’s sovereign rating by international credit rating agencies, a decline in foreign exchange reserves or high rates
of inflation in India could increase our costs without proportionately increasing our revenues, and as such decrease
our operating margins.

These factors include the government’s policy and priorities regarding different regional economies across India and
the general condition and prospects of the overall economy of India. Any significant reduction in the Indian
government’s budget relating to housing or infrastructure spending could have a material and adverse effect on our
business, financial position and results of operations.

Changing laws, rules and regulations and legal uncertainties, including adverse application of corporate and tax
laws, may adversely affect our business, financial condition, results of operations and prospects.

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 and prospects, to
the extent that we are unable to suitably respond to and comply with any such changes in applicable law and policy.
For example, the Government of India implemented a comprehensive national goods and services tax regime with
effect from July 1, 2017 that combines multiple taxes and levies by the federal and state governments in to a unified
tax structure. In addition, the GAAR became effective from April 1, 2017. The tax consequences of the GAAR
provisions being applied to an arrangement could result in denial of tax benefit amongst other consequences. In the
absence of any precedents on the subject, the application of these provisions is uncertain and may or may not have
an adverse tax impact on us. We have not determined the impact of such proposed legislations on our business. In
addition, unfavourable changes in or interpretations of existing, or the promulgation of new, laws, rules and
regulations including foreign investment laws governing our business, operations and group structure could result in
us being deemed to be in contravention of such laws and/or may require us to apply for additional approvals. We
may incur increased costs and other burdens relating to compliance with such new requirements, which may also
require significant management time and other resources, and any failure to comply may adversely affect our
business, results of operations and prospects. Uncertainty in the applicability, interpretation or implementation of
any amendment to, or change in, governing law, regulation or policy, including by reason of an absence, or a limited
body, of administrative or judicial precedent may be time consuming as well as costly for us to resolve and may
impact the viability of our current business or restrict our ability to grow our business in the future.

Significant differences exist between Ind AS and other accounting principles, such as US GAAP and IFRS,
which may be material to investors' assessments of our Company's financial condition. Our failure to successfully
adopt IFRS may have an adverse effect on the price of our Equity Shares.
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Our financial statements are prepared and presented in conformity with Ind AS. Ind AS differs in certain significant
respects from U.S. GAAP and other accounting principles with which prospective investors may be familiar in other
countries. If our financial statements were to be prepared in accordance with such other accounting principles or U.S.
GAAP, our results of operations, cash flows and financial position may be substantially different. Prospective
investors should review the accounting policies applied in the preparation of our financial statements, and consult
their own professional advisers for an understanding of the differences between these accounting principles and
those with which they may be more familiar.

Our ability to invest in overseas subsidiaries and joint ventures may be constrained by Indian and foreign laws,
which may adversely affect our growth strategy and business prospects.

Under Indian foreign investment laws an Indian company is permitted to invest in its overseas joint ventures or
subsidiaries up to 400% of its net worth as on the date of its last audited balance sheet. This limit also applies to any
other form of financial commitment by the Indian company, including in terms of a loan, guarantee or counter
guarantee. However, any financial commitment exceeding US$ 1 billion (or its equivalent) in a financial year would
require prior approval of the Reserve Bank of India, even when the total financial commitment of the Indian
company is within the eligible limit as mentioned above.

Other restrictions include the restriction on an Indian company from providing an “open ended” guarantee for an
overseas entity (i.e., not specifying the amount and period of the guarantee upfront). Investment or financial
commitment not complying with the stipulated requirements is permitted with the RBI’s prior approval. In addition,
there are certain routine procedural and disclosure requirements in relation to any such overseas direct investment.
These limitations on overseas direct investment may constrain our ability to acquire or increase our stake in overseas
entities as well as to provide other forms of financial support to such entities, which may adversely affect our growth
strategy and business prospects.

Our ability to raise capital outside India may be constrained by Indian law, which may adversely affect our
financial condition, results of operations and prospects.

Under India's policy on external commercial borrowing (“ECB”), as notified by the RBI and currently in force
(“ECB Policy”), ECB by an eligible borrower under the manufacturing sector is permitted under the automatic route
up to US$ 750 million in a year, with a minimum average maturity of one year for ECB up to US$ 50 million for
companies in the manufacturing sector, three years for ECB up to US$ 50 million and five years for ECB beyond
US$ 50 million, for permissible end-uses. End uses for ECB which are not permitted include investment in capital
market, equity investment in India, working capital, general corporate purposes, repayment of existing Indian Rupee
denominated borrowings, investment in real estate or purchase of land (except when used for affordable housing as
defined in the Harmonised Master List of Infrastructure Sub-sectors notified by Government of India, construction
and development of SEZ and industrial parks/integrated townships) and on-lending or investment for acquisition of a
company or part thereof (other than an overseas subsidiary or joint venture, subject to existing laws and regulations
governing overseas direct investment by Indian companies). Further, the ECB Policy limits the all-in-cost with a
spread over 450 basis points per annum over the London Interbank Offered Rate for six months or applicable
benchmark for the respective currency. ECB not complying with these requirements is permitted with prior approval
of the RBI, in accordance with the ECB Policy. In addition, there are certain routine procedural and disclosure
requirements in relation to any such ECB.

These limitations on ECB may constrain our ability to raise cost effective funding for implementing asset purchases,
refinancing existing indebtedness, or financing acquisitions and other strategic transactions in the future, which may
adversely affect our business, financial condition, results of operations and prospects.

Investors may not be able to enforce a judgment of a foreign court against us.

Our Company is incorporated under the laws of India. A majority of our Directors and Key Managerial Personnel
are residents of India and a significant portion of our operating assets are located in India. As a result, it may not be
possible for investors to effect service of process on us or such persons outside India or enforce judgments obtained
against such parties outside India.

India has reciprocal recognition and enforcement of judgments in civil and commercial matters with only a limited
number of jurisdictions, such as the United Kingdom, Singapore and Hong Kong. In order to be enforceable, a
judgment from a jurisdiction with reciprocity must meet certain requirements of the Indian Code of Civil Procedure,
1908 (“CPC”). The CPC only permits the enforcement and execution of monetary decrees in the reciprocating
jurisdiction, not being in the nature of any amounts payable in respect of taxes, other charges, fines or penalties.
Judgments or decrees from jurisdictions which do not have reciprocal recognition with India cannot be enforced by
proceedings in execution in India. Therefore, a final judgment for the payment of money rendered by any court in a
non-reciprocating territory for civil liability, whether or not predicated solely upon the general laws of the non-
reciprocating territory, would not be enforceable in India.
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The party in whose favour a final foreign judgment in a non-reciprocating territory is rendered may bring a fresh suit
in a competent court in India based on the final judgment within three years of obtaining such final judgment.
However, it is unlikely that a court in India would award damages on the same basis as a foreign court if an action
were brought in India or that an Indian court would enforce foreign judgments if it viewed the amount of damages as
excessive or inconsistent with Indian public policy.

Risks Related to our Equity Shares

55.

56.

57.

Our Promoters and Promoter Group will retain majority shareholding in our Company following the Offer,
which will allow them to exercise significant influence over us and may cause us to take actions that are not in
our or your best interest.

After the completion of this Offer, our Promoters and Promoter Group will collectively hold a significant portion of
our Company’s issued and outstanding Equity Shares. So long as our Promoters and Promoter Group own a
significant portion of our Equity Shares, they will be able to significantly influence the election of our Directors and
control most matters affecting our Company, including our business strategies and policies, decisions with respect to
mergers, business combinations, acquisitions or dispositions of assets, dividend policies, capital structure and
financing, and may also delay or prevent a change of management or control, even if such a transaction may be
beneficial to other shareholders of our Company. The interests of our Promoters and Promoter Group, as the
controlling shareholders of our Company, may also conflict with our Company's interests or the interests of our
Company's other shareholders. As a result, our Promoters and Promoter Group may take actions that conflict with
our Company's interests or the interests of other shareholders of our Company.

There is no guarantee that our Equity Shares will be listed on the Stock Exchanges in a timely manner or at all,
which may restrict your ability to dispose of our Equity Shares.

In accordance with 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 Allotment of Equity Shares
pursuant to this Offer. Trading in our Equity Shares is currently expected to commence within six Working Days
from the Bid/Offer Closing Date or such other period as may be specified under applicable law. However, we cannot
assure you that the trading in our Equity Shares will commence in a timely manner or at all. Any failure or delay in
obtaining final listing and trading approvals may restrict your ability to dispose of your Equity Shares.

Our Equity Shares have not been publicly traded prior to this Offer. After this Offer, our Equity Shares may
experience price and volume fluctuations and an active trading market for our Equity Shares may not develop.
Further, the price of our Equity Shares may be volatile, and you may be unable to resell your Equity Shares at or
above the Offer Price, or at all.

Prior to this Offer, there has been no public market for our Equity Shares. An active trading market on the Stock
Exchanges may not develop or be sustained after this Offer. Listing and quotation does not guarantee that a market
for the Equity Shares will develop or, if developed, that there will be sufficient liquidity for the Equity Shares in
such a market. The Offer Price of the Equity Shares is proposed to be determined through a book building process
and may not be indicative of the market price of the Equity Shares at the time of commencement of trading of the
Equity Shares or at any time thereafter.

The trading price of our Equity Shares after this Offer may be subject to significant fluctuations due to the following
factors, some of which are beyond our control:

. quarterly variations in our results of operations;

. results of operations that vary from the expectations of securities analysts and investors;

. results of operations that vary from those of our competitors;

. changes in expectations as to our future financial performance, including financial estimates by research

analysts and investors;

. a change in research analysts’ recommendations;

. announcements by us or our competitors of significant acquisitions, strategic alliances, joint operations or
capital commitments; announcements by third parties or governmental entities of significant claims or

proceedings against us;

. new laws and governmental regulations applicable to our industry;

47



58.

59.

60.

61.

. additions or departures of key management personnel;

. changes in exchange rates;
. fluctuations in stock market prices and volume; and
. general economic and stock market conditions, including stock market volatility caused by the adverse

impact of issues related to large listed companies.

Changes in relation to any of the factors listed above could adversely affect the price of the Equity Shares. The
market price of the Equity Shares may decline below the Offer Price and investors may not be able to re-sell Equity
Shares at or above the Offer Price resulting in a loss of all or part of the investment.

Fluctuation in the exchange rate between the Indian Rupee and other 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 required. Any adverse movement in currency exchange rates during the time that it takes to
undertake such conversion may reduce the net dividend to foreign investors. In addition, any adverse movement in
currency exchange rates during a delay in repatriating outside India the proceeds from a sale of Equity Shares, 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 Equity Shareholders.

For example, the exchange rate between the Indian Rupee and the US$ has fluctuated substantially in recent years, in
particular has significantly declined in the year 2018, and may continue to fluctuate substantially in the future, which
may have an adverse effect on the trading price of our Equity Shares and returns on our Equity Shares, independent
of our operating results.

You may be subject to Indian taxes arising out of capital gains on the sale of our Equity Shares.

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares in an
Indian company is generally taxable in India. A securities transaction tax (“STT”) is levied on and collected by an
Indian stock exchange on which equity shares are sold. As stipulated by the Finance Act, 2017, where no STT had
been paid at the time of acquisition of such equity shares on or before October 1, 2004, the beneficial capital gains
provisions under the Income Tax Act would not be available (except in specified cases). Prior to April 1, 2018, all
long term capital gains on sale of listed security on stock exchange, subject to payment of STT, were exempt from
tax. However, the Finance Act, 2018, has now levied taxes on such long term capital gains arising from sale of
equity shares on or after April 1, 2018. However, where specified conditions are met, such long term capital gains
are only taxed to the extent they exceed X 100,000 and unrealised capital gains earned up to January 31, 2018
continue to be exempt.

Further, any gain realized on the sale of our Equity Shares held for a period of 12 months or less will be subject to
short term capital gains tax in India. Capital gains arising from the sale of the Equity Shares will be exempt from
taxation in India in cases where the exemption from taxation in India is provided under a treaty between India and
the country of which the seller is a resident. Generally, Indian tax treaties do not limit India’s ability to impose tax
on capital gains. As a result, residents of other countries may be liable for tax in India as well as in their own
jurisdiction on a gain upon the sale of Equity Shares. Accordingly, you may be subject to payment of long term
capital gains tax in India, in addition to the payment of STT, on the sale of Equity Shares held for more than 12
months. STT will be levied on and collected by a domestic stock exchange on which our Equity Shares are sold.

Our Company’s ability to pay dividends in the future will depend on our future cash flows, working capital
requirements, capital expenditures and financial condition.

Our ability to pay dividends in the future will depend on our earnings, financial condition, cash flow, working capital
requirements, capital expenditure and restrictive covenants of our financing arrangements. Any future determination
as to the declaration and payment of dividends will be at the discretion of our Board and will depend on factors that
our Board deems relevant, including among others, our future earnings, financial condition, cash requirements,
business prospects and any other financing arrangements. Additionally, our ability to pay dividends may also be
restricted by the terms of financing arrangements that we may enter into. Dividends distributed by us will attract
dividend distribution tax at rates applicable from time to time. We cannot assure you that we will be able to pay
dividends in the future. For further details, see “Dividend Policy” on page 161.

QIBs and Non-Institutional Investors are not permitted to withdraw or lower their Bids (in terms of quantity of
Equity Shares or the Bid Amount) at any stage after submitting a Bid.
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Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are not permitted to withdraw or
lower their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid. Retail
Individual Investors can revise their Bids during the Bid/ Offer Period and withdraw their Bids until Bid/Offer
Closing Date. While our Company is required to complete Allotment pursuant to the Offer within six Working Days
from the Bid/Offer Closing Date, events affecting the Bidders” decision to invest in the Equity Shares, including
material adverse changes in international or national monetary policy, financial, political or economic conditions,
our business, results of operation or financial condition may arise between the date of submission of the Bid and
Allotment. Our Company may complete the Allotment of the Equity Shares even if such events occur, and such
events limit the Bidders’ ability to sell the Equity Shares Allotted pursuant to the Offer or cause the trading price of
the Equity Shares to decline on listing.

Government regulation of foreign ownership of Indian securities may have an adverse effect on the price of our
Equity Shares.

Foreign ownership of Indian securities is subject to Government regulation. In accordance with foreign exchange
regulations currently in effect in India, under certain circumstances, the RBI must approve the sale of the Equity
Shares from a non-resident of India to a resident of India or vice-versa if the sale does not meet certain requirements
specified by the RBI. Additionally, any person who seeks to convert the Indian Rupee proceeds from any such sale
into foreign currency and repatriate that foreign currency from India is required to obtain a no-objection or a tax
clearance certificate from the Indian income tax authorities. As provided in the foreign exchange controls currently
in effect in India, the RBI has provided that the price at which the Equity Shares are transferred be calculated in
accordance with internationally accepted pricing methodology for the valuation of shares at an arm’s length basis,
and a higher (or lower, as applicable) price per share may not be permitted. We cannot assure investors that any
required approval from the RBI or any other government agency can be obtained on terms favorable to a non-
resident investor in a timely manner or at all. Because of possible delays in obtaining requisite approvals, investors
in the Equity Shares may be prevented from realizing gains during periods of price increase or limiting losses during
periods of price decline.

Any future issuance of Equity Shares may dilute your shareholding, and sales of Equity Shares by our major
shareholders may adversely affect the trading price of our Equity Shares.

We may be required to finance our growth through future equity offerings. Any future equity issuances by our
Company, including a primary offering, may lead to the dilution of investors’ shareholdings in the Company. Any
future issuances of Equity Shares or the disposal of Equity Shares by our shareholders or the perception that such
issuance or sale may occur, may adversely affect the trading price of the Equity Shares, which may lead to other
adverse consequences including difficulty in raising capital through offering of the Equity Shares or incurring
additional debt. Any future issuances could also dilute the value of your investment in the Equity Shares. In addition,
any perception by investors that such issuances or sales might occur may also affect the market price of the Equity
Shares.

Holders of Equity Shares may be restricted in their ability to exercise pre-emptive rights under Indian law and
thereby suffer future dilution of their ownership position.

Under the Companies Act, a company having share capital and incorporated in India must offer its holders of equity
shares pre-emptive rights to subscribe and pay for a proportionate number of equity shares to maintain their existing
ownership percentages before the issuance of any new equity shares, unless the pre-emptive rights have been waived
by adoption of a special resolution by our Company.

However, if the laws of the jurisdiction the investors are located in do not permit them to exercise their pre-emptive
rights without our filing an offering document or registration statement with the applicable authority in such
jurisdiction, the investors will be unable to exercise their pre-emptive rights unless our Company makes such a
filing. If our Company elects not to file a registration statement, the new securities may be issued to a custodian, who
may sell the securities for the investor’s benefit. The value the custodian receives on the sale of such securities and
the related transaction costs cannot be predicted. In addition, to the extent that the investors are unable to exercise
pre-emptive rights granted in respect of the Equity Shares held by them, their proportional interest in our Company
would be reduced.

Rights of shareholders under Indian law may be more limited than under the laws of other jurisdictions.

Indian legal principles related to corporate procedures, directors’ fiduciary duties and liabilities, and shareholders’
rights may differ from those that would apply to a company in another jurisdiction. Shareholders’ rights including in
relation to class actions, under Indian law may not be as extensive as shareholders’ rights under the laws of other
countries or jurisdictions. Investors may have more difficulty in asserting their rights as shareholder in an Indian
company than as shareholder of a corporation in another jurisdiction.
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SECTION IlI: INTRODUCTION

THE OFFER

OfferW@

[e] Equity Shares, aggregating up to Z [e] million

of which

Fresh Issue®

[e] Equity Shares, aggregating up to % 1,000 million

Offer for Sale® comprises:

13,060,770 Equity Shares, aggregating up to X [e] million

A) Investor Selling Shareholders
(i) Ambadevi 2,154,192 Equity Shares, aggregating up to X [e] million
(ii) Ashoka 7,180,642 Equity Shares, aggregating up to X [e] million
B) Individual Selling Shareholders

(i) Andrew Warren Code

177,378 Equity Shares, aggregating up to X [e] million

(ii) Bradley Lorenz Miller

16,366 Equity Shares, aggregating up to X [e] million

(iii) Craig A Johnson

5,010 Equity Shares, aggregating up to Z [e] million

(iv) Dennis Francis DeDecker

57,420 Equity Shares, aggregating up to X [e] million

(v) Diana Lynn Craig

8,340 Equity Shares, aggregating up to X [e] million

(vi) James Norman Hallene

177,378 Equity Shares, aggregating up to X [e] million

(vii) Kevin John Code

177,378 Equity Shares, aggregating up to X [e] million

(viii)Marc Christopher Dorau

7,710 Equity Shares, aggregating up to X [e] million

(ix) Mark Louis Dawson

20,870 Equity Shares, aggregating up to X [e] million

(x) Mary Louise Arp

10,440 Equity Shares, aggregating up to X [e] million

(xi) Meher Soni

1,444,280 Equity Shares, aggregating up to X [e] million

(xii) Melvin Keith Gibbs

41,730 Equity Shares, aggregating up to X [e] million

(xiii)Misty Marie Garcia

826 Equity Shares, aggregating up to X [e] million

(xiv)Pamela Soni

1,534,548 Equity Shares, aggregating up to X [e] million

(xv) Walter James Gruber

24,706 Equity Shares, aggregating up to X [e] million

(xvi)Wendy Reichard Hammen

21,556 Equity Shares, aggregating up to X [e] million

The Offer comprises:

A) QIB Portion®®

Up to [e] Equity Shares

of which:
(i) Anchor Investor Portion Not more than [e] Equity Shares
of which:

Available for allocation to Mutual Funds only

[e] Equity Shares

Balance for all QIBs including Mutual Funds

[e] Equity Shares

(i)

Net QIB Portion (assuming Anchor Investor Portion is
fully subscribed)

[e] Equity Shares

of which:

(@) Mutual Fund Portion

[e] Equity Shares

(b) Balance for all QIBs including Mutual Funds

[e] Equity Shares

B) Non-Institutional Portion®

Not less than [e] Equity Shares

C) Retail Portion®

Not less than [e] Equity Shares

Pre and post Offer Equity Shares

Equity Shares outstanding prior to the Offer

45,133,758 Equity Shares

Equity Shares outstanding after the Offer*

[e] Equity Shares

Utilisation of Net Proceeds

See “Objects of the Offer” beginning on page 76 for information
about the use of the Net Proceeds. Our Company will not receive any
proceeds from the Offer for Sale.

*  To be updated upon finalization of the Offer Price.

@
@

of our Shareholders, dated November 27, 2018.

The Offer has been authorized by a resolution of our Board dated November 23, 2018 and the Fresh Issue has been authorized by a special resolution

The Equity Shares being offered by the Selling Shareholders have been held for a period of at least one year immediately preceding the date of this

Draft Red Herring Prospectus with the SEBI, and are eligible for being offered for sale pursuant to the Offer in terms of the SEBI ICDR Regulations.
For details of authorizations received for the Offer for Sale, see “Other Regulatory and Statutory DiscClosures” beginning on page 261.

©)]

Our Company and the Investor Selling Shareholders may, in consultation with the BRLMSs, allocate up to 60% of the QIB Portion to Anchor Investors

on a discretionary basis. The QIB Portion will accordingly be reduced for the Equity Shares allocated to Anchor Investors. One-third of the Anchor
Investor Portion shall be reserved for domestic Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or above the Anchor
Investor Allocation Price. In the event of under-subscription in the Anchor Investor Portion, the remaining Equity Shares shall be added to the QIB
Portion. 5% of the QIB Portion (excluding Anchor Investor Portion) shall be available for allocation on a proportionate basis to Mutual Funds only,
and the remainder of the QIB Portion (excluding Anchor Investor Portion) shall be available for allocation on a proportionate basis to all QIB Bidders
(other than Anchor Investors), including Mutual Funds, subject to valid Bids being received at or above the Offer Price. In the event the aggregate
demand from Mutual Funds is less than as specified above, the balance Equity Shares available for Allotment in the Mutual Fund Portion will be added
to the QIB Portion and allocated proportionately to the QIB Bidders (other than Anchor Investors) in proportion to their Bids. For details, see “Offer

Procedure” beginning on page 277.
4)

Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in any category except the QIB Portion, would be allowed

to be met with spill over from any other category or combination of categories at the discretion of our Company, the BRLMs and the Designated Stock
Exchange. In the event of under-subscription in the Offer, Equity Shares shall be allocated in the manner specified in the section “Terms of the Offer”

beginning on page 271.
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Allocation to all categories, except the Anchor Investor Portion and the Retail Portion, if any, shall be made on a
proportionate basis, subject to valid Bids received at or above the Offer Price. The allocation to each Retail Individual Bidder
shall not be less than the minimum Bid Lot, subject to availability of Equity Shares in Retail Portion, and the remaining

available Equity Shares, if any, shall be Allocated on a proportionate basis. For further details, see “Offer Procedure”
beginning on page 277.

For details of the terms of the Offer, see “Terms of the Offer” beginning on page 271.
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SUMMARY OF FINANCIAL INFORMATION

The summary financial information presented below should be read in conjunction with “Financial Information” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on pages 162 and
241, respectively.

[The remainder of this page has intentionally been left blank]
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Restated Consolidated Statement of Assets and Liabilities
(All amounts in millions of INR, unless stated otherwise)

Particulars As at September 30, As at March 31, As at March 31, As at March 31,
2018 2018 2017 2016
Proforma Ind AS Proforma Ind AS
ASSETS
I. Non-Current assets
(a) Property, plant and equipment 2,282.48 1,913.72 1,884.69 1,927.48
(b) Capital work-in-progress 124.71 283.95 100.10 20.18
(c) Goodwill 604.90 584.82 597.35 598.33
(d) Other Intangible assets 17.66 17.77 21.16 30.49
(e) Intangible assets under development 24.93 21.60 18.01 4.48
(f) Financial assets
(i) Loans 6.08 227 1.87 2.48
(ii) Other non-current financial assets 51.11 48.46 38.36 38.38
(g) Income Tax Assets (net) 71.61 96.40 82.68 138.00
(h) Other Non-Current Assets 44.50 54.73 27.36 11.49
II. Current assets
(a) Inventories 3,784.95 3,041.80 2,273.54 2,287.21
(b) Financial assets
(i) Trade receivables 1,453.67 1,156.99 1,008.25 983.03
(ii) Cash and cash equivalents 102.66 90.44 54.59 49.65
(iii) Bank Balances other than (ii) above - 1.05 1.77 1.02
(iv) Derivative instruments (65.72) 1.92 44.90 31.34
(v) Other current financial assets 0.61 0.63 0.52 0.62
(c) Other current assets 402.51 420.81 305.79 369.28
Total assets 8,906.66 7,737.36 6,460.94 6,493.46
EQUITY AND LIABILITIES
(a) Equity share capital 446.20 446.20 446.20 446.20
(b) Other equity 3,438.31 3,198.90 2,732.33 2,495.78
Total equity 3,884.51 3,645.10 3,178.53 2,941.98
Liabilities
I. Non-current liabilities
(a) Financial liabilities
(i) Borrowings 220.70 242.98 178.67 298.19
(b) Provisions 145.05 112.97 83.31 61.64
(c) Deferred tax liabilities (net) 259.36 248.50 288.46 269.38
(d) Other non-current liabilities 17.53 22.75 29.74 40.55
I1. Current liabilities
(a) Financial liabilities
(i) Borrowings 2,791.63 2,103.56 1,629.10 1,872.09
(ii) Trade payables
- Total outstanding dues to micro enterprises and small
enterprises 6.25 - - -
- Total outstanding dues other than to micro enterprises and
small enterprises 1,052.31 875.48 605.10 578.46
(iii) Other current financial liabilities (other
than (c)) 118.90 124.71 140.09 133.65
(b) Other current liabilities 338.87 292.33 265.34 206.29
(c) Provisions 50.98 55.33 51.37 45.61
(d) Current Tax Liabilities (net) 20.57 13.65 11.23 45.62
Total liabilities 5,022.15 4,092.26 3,282.41 3,551.48
Total equity and liabilities 8,906.66 7,737.36 6,460.94 6,493.46
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Restated C lidated St t of Profit and Loss
(All amounts in millions of INR, unless stated otherwise

Particulars

For the Period ended

For the Year ended

For the Year ended For the Year ended

Marech 31, 2017

March 31, 2016

September 30, 2018 March 31,2018 ProformaInd AS  Proforma Ind AS
Income
Revenue from operations 5,157.11 8,461.86 7,031.47 7,795.20
Other income 3.89 9.30 20.72 20.23
Total income (i) 5,161.00 8,471.16 7,052.19 7,815.43
Expenses
Cost of raw materials and components consumed 2,176.41 3,369.36 2,389.33 2,813.98
Purchase of Stock-in- trade - - 1.37 3.03
Changes in Inventories (616.83) (548.01) 27.06 (52.59)
Excise duty on sale of goods - 44.04 106.47 106.35
Employee benefits expense 1,053.55 1,769.58 1,581.81 1,595.76
Finance costs 70.22 90.32 86.55 100.48
Depreciation and amortisation expense 111.06 208.53 197.66 184.89
Other expenses 1,764.63 2,831.10 2,266.87 2,446.03
Total expenses (ii) 4,559.04 7,764.92 6,657.12 7,197.93
Profit before exceptional items and tax (i - ii) 601.96 706.24 395.07 617.50
Exceptional items gain/(loss)/prior period items - - - -
Profit before tax 601.96 706.24 395.07 617.50
Tax expense
-For Current year 121.05 195.15 100.09 137.13
MAT credit 13.40 13.63 20.64 33.55
Deferred tax (Credit)/Charge 25.77 (37.88) 9.14 (0.29)
Total tax expense 160.22 170.90 129.87 170.39
Profit for the period / year 441.74 535.33 265.20 447.12
Other comprehensive income¢
a) Other Comprehensive Income that will be reclassified to profit or loss in subsequent period
- Net movement on cash flow hedges (65.72) 1.92 44.90 31.34
- Exchange differences in translating the financial statements of foreign operations (93.14) (64.14) 1.80 (80.92)
- Income tax effect (22.25) 0.67 15.38 10.69
(136.61) (62.89) 31.32 (60.27)
b) Other Comprehensive Income that will not to be reclassified to profit or loss in subsequent
period
- Re-measurement gains / (losses) of defined benefit plans (17.13) (9.07) (10.31) (5.82)
- Income tax effect (5.80) (2.90) (2.08) (0.56)
(11.33) (6.17) (8.23) (5.26)
Other comprehensive income for the period / year (a+b (147.94) (69.06) 23.08 (65.53)
Total comprehensive income for the period / yeai 293.80 466.27 288.28 381.59
Profit is attributable to:
Owners of the Company 441.74 535.33 265.20 447.12
Non-controlling interest - - - -
441.74 535.33 265.20 447.12
Other comprehensive income is attributable to
Owners of the Company (147.94) (69.06) 23.08 (65.53)
Non-controlling interest - - - -
(147.94) (69.06) 23.08 (65.53)
Total comprehensive income is attributable to
Owners of the Company 293.80 466.27 288.28 381.59
Non-controlling interest - - - -
293.80 466.27 288.28 381.59
Earnings per Equity Share
Basic (Amount in INR) 10.02 12.14 6.01 10.14
Diluted (Amount in INR) 9.79 11.86 5.88 9.91
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Restated Consolidated Statement of Cash Flow
(All amounts in millions of INR, unless stated otherwise)

Particulars

For the Year ended For the Year ended

forhe e bttt S s
’ ’ Proforma Ind AS  Proforma Ind AS

A: CASH FLOW FROM OPERATING ACTIVITIES:
Profit before tax 601.96 706.24 395.07 617.50
Adjustments to reconcile profit before tax to net cash flows

- Depreciation and amortization on continuing operations 111.06 208.53 197.66 184.89

- Share issue expenses written off - - (52.51) -

- Deferred Tax 13.14 0.15 (3.36) 8.32

- Employee Benefits Expense 0.02 0.29 0.77 1.49

- Loss/(profit) on sale of fixed assets 0.56 (2.09) 4.06 1.00

- Interest Expenses 59.08 72.60 71.80 85.89

- Profit on sale of Investments - - (0.13) -

- Effects of Consolidation (134.91) (55.16) 8.48 (97.16)

- Interest Income (1.75) (1.88) (4.58) (8.44)
Operating profit before working capital changes 649.16 928.67 617.26 793.49
Movement in working capital :
Increase/(decrease) in trade payable 183.08 270.38 26.64 (32.87)
Increase/(decrease) in current provisions (4.35) 3.96 5.76 3.66
Increase/(decrease) in non-current provisions 14.95 20.59 11.36 5.81
Increase/(decrease) in other current liabilities other than Deferred Government Gran (5.07) (11.28) (10.82) (5.83)
Increase/(decrease) in Deferred Government Grant (0.15) 4.29 - -
Increase/(decrease) in other current liabilities 79.18 (12.31) 54.88 4.75
Increase/(decrease) in current tax liabilities 6.93 243 (34.39) 44.58
Increase/(decrease) in other current financial liabilities (5.82) (15.38) 6.44 (5.30)
Decrease/(increase) in trade receivables (296.68) (148.74) (25.24) (64.75)
Decrease/(increase) in derivative instruments 1.92 44.90 31.34 17.15
Decrease/(increase) in inventories (743.15) (768.26) 13.67 (53.43)
Decrease/(increase) in other current assets 18.30 (115.02) 63.50 (94.41)
Decrease/(increase) in other current financial assets 0.02 (0.12) 0.11 0.03
Decrease/(increase) in other non-current assets 10.23 (27.37) (15.87) 7.62
Decrease/(increase) in Income Tax Assets 24.79 (13.72) 55.32 46.00
Decrease/(increase) in non-current loans (3.81) (0.40) 0.61 1.65
Decrease/(increase) in other non-current financial assets (2.65) (10.10) 0.02 (6.49)
Cash generated from/(used in) operations (73.12) 152.52 800.59 661.66
Direct taxes paid (net of refunds) (134.45) (208.78) (120.73) (184.08)
Net cash flow from/ (used in) operating activities (207.57) (56.26) 679.86 477.58
B: CASH FLOW FROM INVESTING ACTIVITIES
(Purchase)/ sale of property, plant and Equipment; including intangible assets,
CWIP and capital advances (305.86) (426.30) (252.22) (406.95)
Proceeds from sale of property, plant & equipment 4.09 7.82 4.83 4.39
Interest income 1.75 1.89 4.58 8.44
Profit on sale of investments - - 0.13 -
Net cash flow from/ (used in) investing activities (300.02) (416.59) (242.68) (394.13)
C: CASH FLOW FROM FINANCING ACTIVITIES
Proceeds/(Repayment) of long-term borrowings (22.28) 64.30 (119.51) (17.16)
Current borrowings repayments (net) 688.07 474.46 (242.99) 167.79
Dividends Paid (including dividend distribution tax (54.41) - - (40.93)
Interest paid (59.08) (72.60) (71.80) (85.89)
Net cash flow from/ (used in) financing activities 552.30 466.16 (434.30) 23.81
Net Increase/(Decrease) in Cash and Cash Equivalents 44.71 (6.69) 2.88 107.26
Cash and cash equivalent balance at the beginning of the yeai 91.49 56.36 50.67 36.09
Net Increase/(Decrease) in Temporary Overdraft (32.64) 39.29 4.17 (94.64)
Effects of exchange difference on cash and cash equivalent held in foreign currency (0.90) 2.53 (1.36) 1.95
Cash and cash equivalent balance at the end of the period/year [refer note 10] 102.66 91.49 56.36 50.67
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Restated Consolidated Statement of Cash Flow
(All amounts in millions of INR, unless stated otherwise)

Cash and Cash equivalents for the purpose of cash flow statement

For the Period ended

For the Year ended

For the Year ended

For the Year ended

Particulars March 31, 2017 March 31, 2016
September 30, 2018 March 31,2018 Proforma Ind AS  Proforma Ind AS
Balances with banks:
In cash credit and current accounts 96.42 87.25 52.37 47.09
In EEFC accounts 3.08 0.00 0.00 043
In other bank balances - 1.05 1.77 1.02
Cash on hand 3.16 3.19 222 2.13
Total 102.66 91.49 56.36 50.67
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GENERAL INFORMATION

Our Company was incorporated as “Uniparts India Limited” under the Companies Act, 1956 at Delhi, pursuant to a certificate
of incorporation dated September 26, 1994 issued by the RoC. Our Company received a certificate of commencement of
business on September 7, 1998 from the RoC.

Registered Office

Uniparts India Limited
Gripwel House

Block — 5

SectorC6 &7

Vasant Kunj

New Delhi 110 070
India

Corporate Office

Uniparts India Limited
Ground Floor, SB Tower
Plot 1A/1, Sector 16 A

Film City

Noida 201 301

India

Registration Number: 061753

Address of the RoC

Our Company is registered with the RoC situated at:

National Capital Territory of Delhi and Haryana
4™ Floor, IFCI Tower

61, Nehru Place

New Delhi 110 019

India

Board of Directors

The Board of our Company comprises of the following:

Name Designation DIN Address
Gurdeep Soni Chairman and Managing|00011478 Silveroak Estates, 142, Mall Road, Kishan Garh, Vasant Kunj,
Director New Delhi, 110 070, India

Paramjit Singh Soni Executive Director 00011616 596, High Hampton, Dr. Martinez, GA 30907-9183, USA

Herbert Coenen Executive Director 00916001 Vinxeler Street, 74A, Koenigswinter, 53639, Germany

Ashish Kumar Agarwal* | Nominee Director 00139386 B 402, Vivarea Tower, Sane Guruji Marg, Near Mahalaxmi
Station, Jacob circle, Mumbai 400 011, India

Alok Nagory Independent Director 00478140 7/197, Swaroop Nagar, Kanpur 208 002, India

M.R. Umarji Independent Director 00307435 B-702, Pataliputra CHS, 4 Bunglows, Near Kamdhenu
Department Store, Andheri (West), Mumbai 400 053, India

Sharat Krishan Mathur Independent Director 01217742 E-323/2, Greater Kailash — I, New Delhi 110 048, India

Shradha Suri Independent Director 00176902 N-101, Panchsheel Park, New Delhi 110 017, India

*  Upon listing and commencement of trading of the Equity Shares and simultaneous termination of the SHA, Ashish Kumar Agarwal will resign from our

Board.

For further details in relation to our Directors, see “Our Management” beginning on page 143.
Company Secretary and Compliance Officer

Mukesh Kumar is the Company Secretary, Compliance Officer and Associate Vice President - Legal of our Company. His
contact details are as follows:

Mukesh Kumar
Ground Floor, SB Tower
Plot 1A/1, Sector 16 A
Film City
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Noida 201 301

India

Tel: + 91 120 458 1400

E-mail: compliance.officer@unipartsgroup.com

Statutory Auditors to our Company

Rakesh Banwari & Co., Chartered Accountants
10/52, 2™ Floor, Subhash Nagar

New Delhi 110 027

India

Tel: +91 11 4502 4859

E-mail: rbandco@hotmail.com

Firm Registration No.: 009732N

Peer Review Number: 011320

Changes in the auditors

Except as disclosed below, there has been no change in the statutory auditors during the three years immediately preceding

the date of this Draft Red Herring Prospectus:

Name of the Auditors

Date of change Reason for change

S.C. Varma and Co., Chartered Accountants
A-60, NDSE, Part I,

New Delhi 110 049

India

E-mail: scvarma@scvandco.com

Firm Registration No.: 000533N

Peer Review Number: 005944

Sep

tember 22, 2017 Completion of term of appointment

Rakesh Banwari & Co., Chartered Accountants
10/52, 2" Floor, Subhash Nagar,

New Delhi 110 027

India

E-mail: rbandco@hotmail.com

Firm Registration No.: 009732N

Peer Review Number: 011320

Sep

tember 22, 2017 Appointment as Statutory Auditors

Book Running Lead Managers

Axis Capital Limited

Axis House, Level 1

C-2 Wadia International Centre,

P. B. Marg, Worli, Mumbai 400 025
India

Tel: +91 22 4325 2183

E-mail: uil.ipo@axiscap.in

Investor grievance e-mail: complaints@axiscap.in
Website: www.axiscapital.co.in
Contact Person: Bhumika Gangar

SEBI Registration No.: INM000012029

SBI Capital Markets Limited

202, Market Tower ‘E’

Cuffe Parade,

Mumbai 400 005

India

Tel: +91 22 2217 8300

E-mail: uniparts.ipo@sbicaps.com

Investor grievance e-mail: investor.relations@sbicaps.com
Website: www.shicaps.com

Contact Person: Karan Savardekar/ Janardhan Wagle
SEBI Registration No.: INM000003531

Syndicate Members
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Motilal Oswal Investment Advisors Limited
Motilal Oswal Tower

Rahimtullah Sayani Road

Opposite Parel ST Depot, Prabhadevi

Mumbai 400 025

India

Tel: +91 22 3846 4200

E-mail: uniparts.ipo@maotilaloswal.com
Investor grievance e-mail: moiaplredressal@motilaloswal.com
Website: www.motilaloswalgroup.com
Contact Person: Keyur Desai/ Kristina Dias
SEBI Registration No.: INM000011005



[e]
Indian Legal Counsel to our Company

Cyril Amarchand Mangaldas
4% floor, Prius Platinum

D-3, District Centre

Saket, New Delhi 110 017
India

Tel: +91 11 6622 9000

Indian Legal Counsel to the Book Running Lead Managers

Shardul Amarchand Mangaldas & Co
Amarchand Towers

216, Okhla Industrial Estate

Phase 111, New Delhi 110 020

India

Tel: +91 11 4159 0700

Indian Legal Counsel to the Investor Selling Shareholders

Khaitan & Co

One Indiabulls Centre
13" Floor, Tower 1

841 Senapati Bapat Marg
Mumbai 400 013

India

Tel: +91 22 6636 5000

Registrar to the Offer

Link Intime Private Limited

C-101, 1% Floor, 247 Park,

L.B.S Marg, Vikhroli (West)

Mumbai 400 083

India

Tel: +91 22 4918 6200

E-mail: uniparts.ipo@Ilinkintime.co.in
Investor grievance e-mail: uniparts.ipo@linkintime.co.in
Website: www.linkintime.co.in
Contact Person: Shanti Gopalkrishnan
SEBI Registration No.: INRO00004058

Bankers to the Offer
[e]
Bankers to our Company

Citibank N.A.

1t Floor, DLF Capitol Point

Baba Kharak Singh Marg, Connaught Place
New Delhi 110 001

India

Tel: +91 124 418 6912

E-mail: shrey.agarwal @citi.com

Website: www.online.citibank.co.in
Contact person: Shrey Agarwal

RBL Bank Limited

One Indiabulls Centre
Tower 2B, 6™ Floor

841 Senapati Bapat Marg

DBS Bank Limited

Capitol Point, Baba Kharak Singh Marg
Connaught Place

New Delhi 110 001

India

Tel: +91 011 6653 8800

E-mail: vikramg@dbs.com

Website: www.dbshank.com

Contact person: Vikram Gupta

Kotak Mahindra Bank Limited

Kotak Aerocity, 1%t Floor, Asset Area 9
IBIS Commercial Block, Delhi Aerocity
New Delhi 110 037
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mailto:communications@yesbank.in

Lower Parel (W) India

Mumbai 400 013 Tel: +91 011 6617 6143

India E-mail: ashish.sabharwal @kotak.com
Tel: +91 022 4302 0609 Website: www.kotak.com

E-mail: secretarial@rblbank.com Contact person: Ashish Sabharwal

Website: www.rblbank.com
Contact person: Vinay Tripathi

Indusind Bank Limited

3 Floor, Tower B, Building No. 10
Cybercity, Phase 2

Gurgaon 122 002

India

Tel: +91 0124 474 9500

E-mail: divya.mehta@indusind.com
Website: www.indusind.com
Contact person: Divya Mehta

Designated Intermediaries
Self Certified Syndicate Banks

The list of banks that have been notified by SEBI to act as the SCSBs for the ASBA process is provided on the website of
SEBI 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. For a list of branches of SCSBs named by the respective SCSBs to receive ASBA Forms from the
Designated Intermediaries and updated from time to time, refer to the above-mentioned link or any such other website as may
be prescribed by SEBI from time to time.

Syndicate SCSB Branches

In relation to Bids (other than Bids by Anchor Investors) submitted under the ASBA process to a member of the Syndicate,
the list of branches of the SCSBs at the Specified Locations named by the respective SCSBs to receive deposits of Bid cum
Application Forms from the members of the Syndicate is available on the website of the SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and updated from time to time or any such other website
as may be prescribed by SEBI from time to time. For more information on such branches collecting Bid cum Application
Forms from the  Syndicate at  Specified Locations, see the website of the SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or any such other website as may be prescribed by SEBI
from time to time.

Registered Brokers

The list of the Registered Brokers eligible to accept ASBA forms, including details such as postal address, telephone number
and e-mail  address, is provided on the websites of the BSE and the NSE at
www.bseindia.com/Markets/Publiclssues/brokercentres_new.aspx? and
www.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.htm, respectively, as updated from time to time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as address,
telephone  number and e-mail address, is provided on the websites of Stock Exchanges at
www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and
www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, 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 hame and
contact details, is provided on the websites of BSE at www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and on the
website of NSE at www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, as updated from time to time.

Monitoring Agency

Our Company shall appoint a monitoring agency in relation to the Fresh Issue, if required under Regulation 41 the SEBI
ICDR Regulations prior to filing of the Red Herring Prospectus.

60


http://www.indusind.com/

Appraising Entity

None of the objects for which the Net Proceeds will be utilised have been appraised by any agency.

Inter-se Allocation of Responsibilities

The following table sets forth the inter-se allocation of responsibilities for various activities among the BRLMs for the Offer.

S. No Activity Responsibility Co-ordination
1. e Capital structuring with the relative components and formalities such as|Axis, Motilal Oswal, Axis
composition of debt and equity, type of instruments, and positioning strategy SBICAP
e Pre-Issue due diligence of the Company including its
operations/management/business plans/legal etc., drafting and design of DRHP,
RHP and Prospectus, ensure compliance and completion of prescribed formalities
with the Stock Exchanges, SEBI and RoC including finalisation of RHP,
Prospectus and RoC filing
2. Drafting and approval of all advertisements, publicity material, including corporate | Axis, Motilal Oswal, Axis
advertising, brochures, etc. SBICAP
3. Appointment of Registrar to the Offer, Advertising agency (including coordinating | Axis, Motilal Oswal, SBICAP
all agreements to be entered with such parties) SBICAP
4, Appointment of Printers, Banker(s) to the Offer (including coordinating all | Axis, Motilal Oswal, Motilal Oswal
agreements to be entered with such parties) SBICAP
5. Preparation of roadshow presentation and FAQs for the roadshow team Axis, Motilal Oswal, Axis
SBICAP
6. International institutional marketing of the Offer, which will cover, inter alia: Axis, Motilal Oswal, Axis
e  Finalizing the list and division of international investors for one-to-one SBICAP
meetings
e  Finalizing international road show and investor meeting schedules
7. Domestic institutional marketing of the Offer, which will cover, inter alia: Axis, Motilal Oswal, Motilal Oswal
e  Finalizing the list and division of domestic investors for one-to-one meetings SBICAP
e  Finalizing domestic road show and investor meeting schedules
8. Non-Institutional and Retail marketing of the Offer, which will cover, inter alia: Axis, Motilal Oswal, SBICAP
e  Formulating marketing strategies, preparation of publicity budget SBICAP
e  Finalise media and PR strategy
e  Finalising centres for holding conferences for press and brokers
e  Finalising collection centres;
e  Follow-up on distribution of publicity and Issuer material including form,
prospectus and deciding on the quantum of the Offer material
9. Co-ordination with Stock Exchanges for book building software, bidding terminals, | Axis, Motilal Oswal, SBICAP
mock trading and for deposit of 1% security deposit and intimation of anchor SBICAP
allocation
10. |Finalization of pricing in consultation with the Company Axis, Motilal Oswal, Axis
SBICAP
11. Post-issue activities, which shall involve essential follow-up steps including | Axis, Motilal Oswal, Motilal Oswal
follow-up with bankers to the issue and Self Certified Syndicate Banks to get quick SBICAP
estimates of collection and advising the issuer about the closure of the issue, based
on correct figures, finalisation of the basis of allotment or weeding out of multiple
applications, listing of instruments, dispatch of certificates or demat credit and
refunds and coordination with various agencies connected with the post-issue
activity such as registrars to the issue, bankers to the issue, Self-Certified Syndicate
Banks etc. Including responsibility for underwriting arrangements, as applicable,
coordinating with Stock Exchanges and SEBI for release of 1% security deposit
post closure of the Issue and payment of STT on behalf of the Selling Shareholders

Credit Rating

As this is an offer of Equity Shares, there is no credit rating for the Offer.
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IPO Grading

No credit rating agency registered with SEBI has been appointed for grading the Offer.

Trustees

As this is an offer of Equity Shares, the appointment of trustees is not required.

Filing of this Draft Red Herring Prospectus

This Draft Red Herring Prospectus has been filed with the Securities and Exchange Board of India at:

Securities and Exchange Board of India
Corporation Finance Department

Division of Issues and Listing

SEBI Bhavan, Plot No. C4 A, ‘G’ Block
Bandra Kurla Complex

Bandra (East)

Mumbai 400 051, India

The Red Herring Prospectus and Prospectus will be filed along with the material contracts and documents referred to in the
Red Herring Prospectus at:

Registrar of Companies

National Capital Territory of Delhi and Haryana
4™ Floor, IFCI Tower

61, Nehru Place

New Delhi 110 019

India

Book Building Process

The book building process, in the context of the Offer, refers to the process of collection of Bids from investors on the basis
of the Red Herring Prospectus and the Bid cum Application Form within the Price Band, which will be decided by our
Company and the Investor Selling Shareholders in consultation with the BRLMs, and advertised in [e] editions of [e] (a
widely circulated English national daily newspaper) and [e] editions of [e] (a widely circulated Hindi national daily
newspaper, Hindi also being the regional language of New Delhi 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 purpose of
uploading on their respective websites. The Offer Price shall be determined by our Company and the Investor Selling
Shareholders in consultation with the BRLMs after the Bid/ Offer Closing Date.

All Bidders, except Anchor Investors, can participate in the Offer only through the ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are not permitted to withdraw
or lower the size of their Bids (in terms of the quantity of the Equity Shares or the Bid Amount) at any stage. Retail
Individual Bidders can revise their Bids during the Bid/ Offer Period and withdraw their Bids until the Bid/ Offer
Closing Date. Further, Anchor Investors cannot withdraw their Bids after the Anchor Investor Bid/ Offer Period.
Allocation to QIBs in the QIB Portion (other than the Anchor Investor Portion) will be on a proportionate basis and
allocation to Anchor Investors will be on a discretionary basis. For further details, see “Terms of the Offer” and “Offer
Procedure” beginning on pages 271 and 277, respectively.

The process of Book Building under the SEBI ICDR Regulations and the Bidding Process are subject to change from
time to time and the investors are advised to make their own judgment about investment through this process prior to
submitting a Bid in the Offer.

Bidders should note that the Offer is also subject to obtaining (i) final approval of the RoC after the Prospectus is filed with
the RoC; and (ii) final listing and trading approvals from the Stock Exchanges, which our Company shall apply for after
Allotment.

For further details on the method and procedure for Bidding, see “Offer Procedure” beginning on page 277.

62



Underwriting Agreement

After the determination of the Offer Price, but prior to the filing of the Prospectus with the RoC, our Company and the Selling
Shareholders will enter into an Underwriting Agreement with the Underwriters for the Equity Shares proposed to be offered
through the Offer. Subject to the applicable laws and pursuant to the terms of the Underwriting Agreement, the BRLMs will
be responsible for bringing in the amount devolved in the event that the Syndicate Members do not fulfil their underwriting
obligations. The Underwriting Agreement is dated [®]. Pursuant to the terms of the Underwriting Agreement, the obligations
of the Underwriters will be several and will be subject to certain conditions specified therein.

The Underwriters have indicated their intention to underwrite the following number of Equity Shares:

(This portion has been intentionally left blank and will be completed before filing the Prospectus with the RoC.).

Name, address, telephone number and e-mail address of the Indicative Number of Equity Shares to Amount
Underwriters be Underwritten Underwritten
(X in millions)

[e] [e] [e]

The above-mentioned is indicative underwriting and will be finalised after determination of Offer Price and Basis of
Allotment and subject to the provisions of the SEBI ICDR Regulations.

In the opinion of the Board, the resources of the Underwriters are sufficient to enable them to discharge their respective
underwriting obligations in full. The Underwriters are registered with SEBI under Section 12(1) of the SEBI Act or registered
as brokers with the Stock Exchange(s). The Board/ IPO Committee, at its meeting held on [e], has accepted and entered into
the Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment.
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CAPITAL STRUCTURE
The Equity Share capital of our Company as on the date of this Draft Red Herring Prospectus is set forth below:

(In T except share data)

Aggregate value at face Aggregate value at Offer
value Price

A |AUTHORIZED SHARE CAPITAL

60,000,000 Equity Shares of face value of 210 each 600,000,000 -

B |ISSUED, SUBSCRIBED AND PAID-UP CAPITAL BEFORE
THE OFFER

45,133,758 Equity Shares of face value ¥ 10 each 451,337,580 -

C |PRESENT OFFER IN TERMS OF THIS DRAFT RED
HERRING PROSPECTUS

Offer of [e] Equity Shares®®) [] [e]

of which

Fresh Issue of [e] Equity Shares® [e] 1,000,000,000

Offer for Sale of 13,060,770 Equity Shares® 130,607,700 [o]

E |ISSUED, SUBSCRIBED AND PAID-UP CAPITAL AFTER THE
OFFER

[e] Equity Shares of face value of ¥ 10 each” [e] [e]

D |SECURITIES PREMIUM ACCOUNT |

Before the Offer 789,301,437

After the Offer [e]

*  To be updated upon finalization of the Offer Price.
(1) The Offer has been authorized by a resolution of our Board dated November 23, 2018 and the Fresh Issue has been authorized by a special resolution
of our Shareholders, dated November 27, 2018.
(2) The Equity Shares being offered by the Selling Shareholders have been held for a period of at least one year immediately preceding the date of this
Draft Red Herring Prospectus with the SEBI, and are eligible for being offered for sale pursuant to the Offer in terms of the SEBI ICDR Regulations.
For details of authorizations received for the Offer for Sale, see “Other Regulatory and Statutory Disclosures” beginning on page 261.

Notes to the Capital Structure
1. Equity Share Capital History of our Company

The history of the Equity Share capital of our Company is set forth in the table below.

Date of Name(s) of allottee(s) Nature of No. of Equity| Face |lIssue price| Form of
Allotment Allotment Shares Value |per Equity | consideration
Allotted ®) | Share )

October 3, 1994 |10 Equity Shares each to Kirpal|lnitial subscription 70 10 10.00 Cash
Singh, Gurdeep Soni, Paramjit Singh|to the Memorandum
Soni, Harjit K. Singh, Pamela Soni,|of Association

Sarabjit Soni and Joginder S. Chatha

December 14,190 Equity Shares to Paramjit Singh|Preferential 90 10 10.00 Cash
1998 Soni allotment
March 28, 2000 1,990 Equity Shares to Harjit K.|Preferential 99,750 10 10.00 Cash

Singh, 19,590 Equity Shares to|allotment
Kirpal Singh, 19,590 Equity Shares
to Gurdeep Soni, 19,590 Equity
Shares to Sarabjit Soni, 19,500
Equity Shares to Paramjit Singh Soni
and 19,490 Equity Shares to Pamela
Soni

March 31, 2005 |3,217,500 Equity Shares to Gurdeep |Preferential 7,992,990 10 10.00 Cash
Soni, 3,217,500 Equity Shares to|allotment
Paramjit Singh Soni, 466,090 Equity
Shares to Pamela Soni, 466,000
Equity Shares to Sarabjit Soni
385,100 Equity Shares to Kirpal
Singh and 240,800 Equity Shares to
Harjit K. Singh
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Date of
Allotment

Name(s) of allottee(s)

Nature of
Allotment

No. of Equity
Shares
Allotted

Face
Value

®

Issue price
per Equity
Share <)

Form of
consideration

February 2, 2007

1,294,840 Equity Shares to Gurdeep
Soni, 1,294,840 Equity Shares to
Paramjit Singh Soni, 194,240 Equity
Shares to Sarabjit Soni, 194,236
Equity Shares to Pamela Soni,
161,880 Equity Shares to Kirpal
Singh, 97,120 Equity Shares to
Harjit K. Singh, and 4 Equity Shares
to Angad Soni

Bonus issue in the
ratio of two Equity
Shares for every five
existing Equity
Shares

3,237,160

10

N.A.

February 2, 2007

Uniparts ESOP Trust

Preferential
allotment

350,400

10

135.00

Cash

June 12, 2007

59,126 Equity Shares to Andrew
Warren Code, 59,126 Equity Shares
to James Norman Hallene, 59,126
Equity Shares to Kevin John Code,
19,140 Equity Shares to Dennis
Francis DeDecker, 13,910 Equity
Shares to Melvin Keith Gibbs,
10,435 Equity Shares to Mark Louis
Dawson, 8,235 Equity Shares to
Walter James Gruber, 7,185 Equity
Shares to Wendy Reichard Hammen,
5,455 Equity Shares to Bradley
Lorenz Miller, 3,480 Equity Shares
to Mary Louise Arp, 2,780 Equity
Shares to Diana Lynn Craig, 2,570
Equity Shares to Marc Christopher
Dorau, 1,670 Equity Shares to Craig
A. Johnson and 275 Equity Shares to
Misty Marie Garcia

Preferential
allotment

252,513

10

294.71

Cash

September
2007

25,

1,957,331 Equity Shares to Ashoka
and 587,199 Equity Shares to
Ambadevi

Preferential
allotment

2,544,530

10

294.75

Cash

March 27, 2009

436,216 Equity Shares to Ashoka
and 130,865 Equity Shares to
Ambadevi

Preferential
allotment

567,081

10

10.00

Cash

August 4, 2009

2,492 595 Equity Shares to Gurdeep
Soni, 2,492,595 Equity Shares to
Paramjit Singh Soni, 1,196,774
Equity Shares to Ashoka, 359,032
Equity Shares to Ambadevi, 339,920
Equity Shares to Sarabjit Soni,
309,934 Equity Shares to Pamela
Soni, 175,200 Equity Shares to
Uniparts ESOP Trust, 29,563 Equity
Shares to Andrew Warren Code,
29,563 Equity Shares to James
Norman Hallene, 29,563 Equity
Shares to Kevin John Code, 24,986
Equity Shares to Angad Soni, 9,570
Equity Shares to Dennis Francis
DeDecker, 6,955 Equity Shares to
Melvin Keith Gibbs, 5,218 Equity
Shares to Rini Kalra, 5,000 Equity
Shares to Arjun Soni, 4,118 Equity
Shares to Walter James Gruber,
3,593 Equity Shares to Wendy
Reichard Hammen, 2,728 Equity
Shares to Bradley Lorenz Miller,
1,740 Equity Shares to Mary Louise
Arp, 1,390 Equity Shares to Diana
Lynn Craig, 1,285 Equity Shares to
Marc Christopher Dorau, 835 Equity
Shares to Craig A. Johnson and 138

Rights issue of one
Equity Share for
every two existing
Equity Shares held
as on the record date
being July 4, 2009

7,522,295

10

45.00

Cash
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Date of Name(s) of allottee(s) Nature of No. of Equity| Face |lIssue price| Form of
Allotment Allotment Shares Value |per Equity| consideration
Allotted ®) | Share ®)

Equity Shares to Misty Marie Garcia

April 4, 2014 7,477,785 Equity Shares to Gurdeep|Bonus issue in the| 22,566,879 10 - N.A.
Soni, 3,590,321 Equity Shares to|ratio of one Equity
Ashoka, 3,297,545 Equity Shares to|Shares for  each
Paramjit Singh Soni, 2,600,000|Equity Share held by
Equity Shares to Meher Soni,|the existing
2,600,000 Equity Shares to Karan|Shareholders

Soni, 1,077,096 Equity Shares to
Ambadevi, 989,760 Equity Shares to
Pamela Soni, 525,600 Equity Shares
to Uniparts ESOP Trust, 25,000
Equity Shares to Angad Soni, 88,689
Equity Shares to Andrew Warren
Code, 88,689 Equity Shares to James
Norman Hallene, 88,689 Equity
Shares to Kevin John Code, 28,710
Equity Shares to Dennis Francis
DeDecker, 20,865 Equity Shares to
Melvin Keith Gibbs, 12,353 Equity
Shares to Walter James Gruber,
10,778 Equity Shares to Wendy
Reichard Hammen, 10,435 Equity
Shares to Mark Louis Dawson, 8,183
Equity Shares to Bradley Lorenz
Miller, 5,220 Equity Shares to Mary
Louise Arp, 5,218 Equity Shares to
Rini Kalra, 5,000 Equity Shares to
Arjun Soni, 4,170 Equity Shares to
Diana Lynn Craig, 3,855 Equity
Shares to Marc Christopher Dorau,
2,505 Equity Shares to Craig A.
Johnson and 413 Equity Shares to
Misty Marie Garcia

Our Company has not issued any Equity Shares or preference shares for consideration other than cash or out of
revaluation of reserves at any time since incorporation.

Our Company has not issued or allotted any Equity Shares pursuant to any scheme of arrangement approved under
Sections 391-394 of the Companies Act, 1956 or Sections 230-234 of the Companies Act, 2013.

Our Company has not issued any Equity Shares during a period of one year preceding the date of this Draft Red
Herring Prospectus.
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Shareholding Pattern of our Company

The table below presents the shareholding pattern of our Company as on the date of this Draft Red Herring Prospectus.

Category| Category of No. of No. of fully| No. of No. of Total No. | Shareholding |Number of Voting Rights held in No. of Shareholding, as | No. of locked | Number of | No. of Equity
() Shareholder [Shareholders| paidup | Partly shares of shares | as a % of total each class of securities (1X) Equity a % assuming in Equity |Equity Shares| Shares held in
(1) (1) Equity |paid-up| underlying held no. of Equity Shares | full conversion of Shares pledged or | dematerialized
Shares | Equity | depository | (VII)= Shares underlying convertible (XI11) otherwise form
held Shares | receipts | (IV)+(V)+ | (calculated as outstanding | securities (as a encumbered X1V)
(1v) held (V) ()] ()] per SCRR) convertible | percentage of (XI111)
(V1) Asa % No of Voting Rights securities | diluted Equity | No. | Asa % [No.|As a % of
of (A+B+C2) Class Total |Totalasa| (including | Share capital) | (a) | of total | (a) | total
(Equity) 9% of warrants) | (XI)= (VII)+(X) shares shares
(A+B+C) (X) As a % of held held
