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Fresh Issue size™

Offer for Sale size

Total Offer size™

Eligibility an

d Reservation

Fresh Issue and g ] Equity Shares of |Up to [e] Equity UP to [e] Equity Shares | The Offer is being made pursuant to Regulation 6(2) of the Securities and Exchange Board of
Offer for Sale | face value of upto T2 | Shares  of  face | of face value of T 2 each | India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (“SEBI
each aggregating up to | value of ¥ 2 each|aggregating up to 3 |ICDR Regulations™) as it does not fulfil requirements under Regulation 6(1)(a) of the SEBI

20,000.00 million | aggregating up to ¥ | 30,000.00 million

ICDR Regulations. For further details, see “Other Regulatory and Statutory Disclosures -
10,000.00 million

Eligibility for the Offer” on page 530. For details in relation to share reservation among Qualified
Institutional Buyers (“QIBs”), Non-Institutional Investors (“NI1s”), Retail Individual Investors
(“R11s™) and Eligible Employees (defined below), see “Offer Structure” beginning on page 554.

| |

Name of the Selling Shareholder Type Number of Equity Shares offered/ amount Weighted averagescrgst o{ acquisition per
Equity Share (in
ACME Cleantech Solutions Private Limited Promoter Selling Up to [] Equity Shares of face value 2 each aggregating 2831
Shareholder up to ¥ 10,000.00 million

" As certified by S. Tekriwal & Associates, Chartered Accountants, by way of their certificate dated July 2, 2024.

This being the first public issue of our Company, there has been no formal market for the Equity Shares. The face value of the Equity Shares is ¥ 2 each. The Floor Price, the Cap Price and

the Offer Price, as determined by our Company, in consultation with the book running lead managers (“Book Running Lead Managers” or “BRLMs”), in accordance with the SEBI ICDR

Regulations and on the basis of the assessment of market demand for the Equity Shares by way of the Book Building Process, and as stated in “Basis for Offer Price”, beginning on page 116,

shou d not be taken to be indicative of the market price of the Equity Shares after such Equity Shares are listed. No assurance can be given regarding an active and/ or sustained trading in the
Equity Shares nor regarding the price at which the Equity Shares will be traded after listing.

Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in the Offer unless they can afford to take the risk of losing their entire
investment. [nvestors are advised to read the risk factors carefully before taking an investment decision in the Offer. For taking an investment decision, investors must rely on their own
examination of our Company and the Offer, including the risks involved. The Equity Shares in the Offer have not been recommended or approved by the Securities and Exchange Board of India
“SEBI”32n0r does SEBI guarantee the accuracy or adequacy of the contents of this Draft Red Herring Prospectus. Specific attention of the investors is invited to “Risk Factors” beginning
0n page

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Red Herring Prospectus contains all information with regard to our Company and
the Offer, which is material in the context of the Offer that the information contained in this Draft Red Herring Prospectus is true and correct in all material aspects and is not misleading in
any material respect, that the opinions and intentions expressed herein are honestly held and that there are no other facts, the omission of which makes this Draft Red Herring Prospectus as a
whole or any of such information or the expression of any such opinions or intentions, misleading in any material respect. Further, the Promoter Selling Shareholder, accepts responsibility for
and confirms that the statements made or confirmed by such Promoter Selling Shareholder in this Draft Red Herring Prospectus to the extent of information specifically pertaining to it and/or
the Offered Shares and assumes responsibility that such statements are true and correct in all material respects and not misleading in any material respect. Tﬁe Promoter Selling Shareholder

assumes no responsibility for any other statement in this Draft Red Herring Prospectus, including, inter alia, any of the statements made by or relating to our Company or our Company’s
business.

The Equity Shares offered through the Red Herring Prospectus are proposed to be listed on the Stock Exchanges being BSE Limited (“BSE”) and National Stock Exchange of India Limited
(“NSE, and together with the BSE, the “Stock Exchanges”™). For the purposes of the Offer, the Designated Stock Exchange shall be [e].

NAME AND LOGO CONTACT PERSON TELEPHONE AND E-MAIL
Nuvama Wealth Management Limited (Formerly Manish Tejwani Tel: +91 22 4009 4400
known as Edelweiss Securities Limited) Email: acme.ipo@nuvama.com
ICICI Securities Limited Abhijit Diwan / Tel: +91 22 6807 7100
Namrata Ravasia Email: acmeipo@icicisecurities.com
JM Financial Limited Prachee Dhuri Tel: +91 22 6630 3030
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KFin Technologies Limited
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ANCHOR INVESTOR BID/ OFFER DATE [o] [¢] |BID/OFFER CLOSES ON

" Our Company, in consultation with the BRLMs, may consider participation by Anchor Investors in accordance with the SEBI ICDR Regulations. The Anchor Investor Bid/Offer Period shall be one Working Day prior to the Bid/Offer Opening Date.

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

" Our Company, in consultation with the BRLMs, may consider issue of specified securities, as may be permitted under the applicable law, aggregating up to X 4,000.00 million prior to filing of the Red Herring Prospectus with the RoC (“Pre-1PO Placement”). The Pre-IPO
Placement, if undertaken, will be at a price to be decided by our Company, in consultation with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to compliance with Rule
19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue. Prior to the completion of the Offer; our Company shall appropriately intimate the subscribers to the Pre-IPO
Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further; relevant disclosures in
relation to such intimation to the subscribers to the Pre-IPO Placement (if undertaken) shall be appropriately made in the relevant sections of the Red Herring Prospectus and the Prospectus.

# UPI mandate end time and date shall be at 5:00 pm on the Bid/Offer Closing Date.
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ACME SOLAR HOLDINGS LIMITED

Our Company was originally incorporated as “ACME Solar Holdings Private Limited” at Haryana, India, as a private limited company under the Companies Act, 2013, pursuant to a certificate of incorporation dated June 3, 2015, issued by
the Registrar of Companies, Delhi and Haryana at New Delhi. Upon the conversion of our Company into a public limited company, pursuant to a board resolution dated May 1, 2017 and a shareholders’ resolution dated May 2, 2017, the name
of our Company was changed to “ACME Solar Holdings Limited”, and a fresh certificate of incorporation dated May 12, 2017 was issued by the RoC. Pursuant to a board resolution dated January 21, 2020 and a shareholders’ resolution
dated January 24, 2020, our Company was converted into a private limited company and consequently, the name of our Company was changed to “ACME Solar Holdings Private Limited”, and a fresh certificate of incorporated dated July 1,
2020, was issued by the Registrar of Companies, New Delhi. Subsequently, pursuant to a board resolution dated May 27, 2024, and a shareholders’ resolution dated June 7, 2024, our Company was converted into a public limited company and
consequently, the name of our Company was changed to “ACME Solar Holdings Limited” and a fresh certificate of incorporation dated June 22, 2024 was issued by the Registrar of Companies, Delhi and Haryana at New Delhi. For details in

relation to the changes in the registered office of our Company, see “History and Certain Corporate Matters - Changes in the registered office of our Company” on page 241.
Corporate Identity Number: U40106HR2015PLC102129
Registered and Corporate Office: Plot No. 152, Sector 44, Gurugram 122 002, Haryana, India
Contact Person: Rajesh Sodhi, Assistant Vice President, Company Secretary and Compliance Officer; Tel: +91 124 7117000; E-mail: cs.acme@acme.in; Website: www.acmesolar.in

INITIAL PUBLIC OFFERING OF UP TO [¢] EQUITY SHARES OF FACE VALUE OF% 2 EACH (“EQUITY SHARES”) OF ACME SOLAR HOLDINGS LIMITED (OUR “COMPANY” OR THE “ISSUER”) FOR CASH AT A PRICE
OFX [¢] PER EQUITY SHARE INCLUDING A SECURITIES PREMIUM OF X [o] PER EQUITY SHARE (THE “OFFER PRICE”) AGGREGATING UP TO ¥ 30,000.00 MILLION (THE “OFFER”). THE OFFER COMPRISES A
FRESH ISSUE OF [o] EQUITY SHARES BY OUR COMPANY AGGREGATING UP TO  20,000.00 MILLION (THE “FRESH ISSUE”) AND AN OFFER FOR SALE OF UP TO [¢] EQUITY SHARES (THE “OFFERED SHARES”)
AGGREGATING UP TO 10,000.00 MILLION (THE “OFFER FOR SALE”) BY ACME CLEANTECH SOLUTIONS PRIVATE LIMITED (REFERRED TO AS THE “PROMOTER SELLING SHAREHOLDER”)

THE OFFER INCLUDES A RESERVATION OF UP TO [¢] EQUITY SHARES, AGGREGATING UP TO 2 [¢] MILLION (CONSTITUTING UP TO [¢]% OF THE POST OFFER PAID-UP EQUITY SHARE CAPITAL OF OUR
COMPANY), FOR SUBSCRIPTION BY ELIGIBLE EMPLOYEES (THE “EMPLOYEE RESERVATION PORTION”). THE OFFER LESS THE EMPLOYEE RESERVATION PORTION IS HEREINAFTER REFERRED TO AS
THE “NET OFFER”. THE OFFER AND THE NET OFFER SHALL CONSTITUTE [e]% AND [e]%, RESPECTIVELY, OF THE POST-OFFER PAID-UP EQUITY SHARE CAPITAL OF OUR COMPANY. OUR COMPANY MAY, IN
CONSULTATION WITH THE BOOK RUNNING LEAD MANAGERS (“BRLMS”), OFFER A DISCOUNT OF UP TO % [¢] ON THE OFFER PRICE TO ELIGIBLE EMPLOYEES BIDDING IN THE EMPLOYEE RESERVATION
PORTION (“EMPLOYEE DISCOUNT”).

OUR COMPANY, IN CONSULTATION WITH THE BRLMS, MAY CONSIDER ISSUE OF SPECIFIED SECURITIES, AS MAY BE PERMITTED UNDER THE APPLICABLE LAW, AGGREGATING UP TO ¥ 4,000.00 MILLION
PRIOR TO FILING OF THE RED HERRING PROSPECTUS WITH THE ROC (“PRE-IPO PLACEMENT”). THE PRE-IPO PLACEMENT, IF UNDERTAKEN, WILL BE AT A PRICE TO BE DECIDED BY OUR COMPANY, IN
CONSULTATION WITH THE BRLMS. IF THE PRE-IPO PLACEMENT IS COMPLETED, THE AMOUNT RAISED PURSUANT TO THE PRE-IPO PLACEMENT WILL BE REDUCED FROM THE FRESH ISSUE, SUBJECT TO
COMPLIANCE WITH RULE 19(2)(B) OF THE SECURITIES CONTRACTS (REGULATION) RULES, 1957, AS AMENDED. THE PRE-IPO PLACEMENT, IF UNDERTAKEN, SHALL NOT EXCEED 20% OF THE SIZE OF THE
FRESH ISSUE. PRIOR TO THE COMPLETION OF THE OFFER, OUR COMPANY SHALL APPROPRIATELY INTIMATE THE SUBSCRIBERS TO THE PRE-IPO PLACEMENT, PRIOR TO ALLOTMENT PURSUANT TO THE
PRE-IPO PLACEMENT, THAT THERE IS NO GUARANTEE THAT OUR COMPANY MAY PROCEED WITH THE OFFER OR THE OFFER MAY BE SUCCESSFUL AND WILL RESULT INTO LISTING OF THE EQUITY SHARES
ON THE STOCK EXCHANGES. FURTHER, RELEVANT DISCLOSURES IN RELATION TO SUCH INTIMATION TO THE SUBSCRIBERS TO THE PRE-IPO PLACEMENT (IF UNDERTAKEN) SHALL BE APPROPRIATELY
MADE IN THE RELEVANT SECTIONS OF THE RED HERRING PROSPECTUS AND THE PROSPECTUS.

THE PRICE BAND, THE EMPLOYEE DISCOUNT AND THE MINIMUM BID LOT WILL BE DECIDED BY OUR COMPANY IN CONSULTATION WITH THE BRLMS, AND WILL BE ADVERTISED IN ALL EDITIONS OF [o]
(A WIDELY CIRCULATED ENGLISH NATIONAL DAILY NEWSPAPER) AND ALL EDITIONS OF [o] (A WIDELY CIRCULATED HINDI NATIONAL DAILY NEWSPAPER, HINDI ALSO BEING THE REGIONAL LANGUAGE
OF HARYANA WHERE OUR REGISTERED AND CORPORATE OFFICE IS LOCATED), AT LEAST TWO WORKING DAYS PRIOR TO THE BID/ OFFER OPENING DATE AND SHALL BE MADE AVAILABLE TO THE STOCK
EXCHANGES FOR UPLOADING ON THEIR RESPECTIVE WEBSITES, INACCORDANCE WITH THE SEBI ICDR REGULATIONS.

In case of any revision in the Price Band, the Bid/ Offer Period shall be extended for at least three additional Working Days after such revision of the Price Band, subject to the total Bid/ Offer Period not exceeding 10 Working Days. In cases of force majeure,
banking strike or similar unforeseen circumstances, our Company may, for reasons to be recorded in writing, extend the Bid/ Offer Period for a minimum of one Working Day, subject to the Bid/ Offer Period not exceeding 10 Working Days. Any revision
in the Price Band, and the revised Bid/ Offer Period, if applicable, shall be widely disseminated by notification to the Stock Exchanges, by issuing a public notice and also by indicating the change on the websites of the BRLMs and at the terminals of the
Members of the Syndicate and by intimation to Designated Intermediaries and Sponsor Bank(s), as applicable.

The Offer is being made in terms of Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended (the “SCRR”), read with Regulation 31 of the SEBI ICDR Regulations. The Offer is being made through the Book Building Process
in accordance with Regulation 6(2) of the SEBI ICDR Regulations wherein not less than 75% of the Net Offer shall be available for allocation on a proportionate basis to QIBs (the “QIB Portion”), provided that our Company in consultation with the
BRLMs, may allocate up to 60% of the QIB Portion to Anchor Investors and the basis of such allocation will be on a discretionary basis by our Company in consultation with the BRLMS, in accordance with the SEBI ICDR Regulations (the “Anchor
Investor Portion”), of which one-third shall be reserved for domestic Mutual Funds, subject to valid Bids being received from the domestic Mutual Funds at or above the price at which allocation is made to Anchor Investors (“Anchor Investor Allocation
Price”). In the event of under-subscription or non-allocation in the Anchor Investor Portion, the balance Equity Shares shall be added to the remaining QIB Portion (“Net QIB Portion”). Further, 5% of the Net QIB Portion shall be available for allocation
on a proportionate basis only to Mutual Funds, subject to valid Bids being received at or above the Offer Price, and the remainder of the Net QIB Portion shall be available for allocation on a proportionate basis to all QIBs (other than Anchor Investors),
including Mutual Funds, subject to valid Bids being received at or above the Offer Price. Further, not more than 15% of the Net Offer shall be available for allocation to Non-Institutional Investors (“Non-Institutional Category”) of which one-third
shall be available for allocation to Bidders with an application size of more than ¥ 200,000 and up to ¥ 1,000,000 and two-thirds shall be available for allocation to Bidders with an application size of more than ¥ 1,000,000 and under-subscription in either
of these two subcategories of Non-Institutional Category may be allocated to Bidders in the other sub-category of Non-Institutional Category in accordance with the SEBI ICDR Regulations, subject to valid Bids being received at or above the Offer
Price. Further, not more than 10% of the Net Offer shall be available for allocation to Retail Individual Investors (“Retail Category”), in accordance with the SEBI ICDR Regulations, subject to valid Bids being received from them at or above the Offer
Price. Further, Equity Shares will be allocated on a proportionate basis to Eligible Employees applying under the Employee Reservation Portion, subject to valid Bids received from them at or above the Offer Price. All Bidders (except Anchor Investors)
shall mandatorily participate in this Offer only through the Application Supported by Blocked Amount (“ASBA”) process and shall provide details of their respective bank account (including UPI ID (defined hereinafter) in case of UPI Bidders (defined
hereinafter)) in which the Bid Amount will be blocked by the Self Certified Syndicate Banks (“SCSBs”) or the Sponsor Bank(s), as the case may be. Anchor Investors are not permitted to participate in the Offer through the ASBA process. For details, see

“Offer Procedure” beginning on iage 560.

This being the first public issue of our Company, there has been no formal market for the Equity Shares. The face value of the Equity Shares is ¥ 2 each. The Floor Price, the Cap Price and the Offer Price, as determined by our Company, in consultation
with the BRLMs, in accordance with the SEBI ICDR Regulations and on the basis of the assessment of market demand for the Equity Shares by way of the Book Building Process, and as stated in “Basis for Offer Price”, beginning on page 16, should
not be taken to be indicative of the market price of the Equity Shares after such Equity Shares are listed. No assurance can be given regarding an active and/ or sustained trading in the Equity Shares nor regarding the price at which the Equity Shares will
be traded after listing.

Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in the Offer unless they can afford to take the risk of losing their entire investment. Investors are advised to read the risk factors carefully
before taking an investment decision in the Offer. For taking an investment decision, investors must rely on their own examination of our Company and the Offer, including the risks involved. The Equity Shares have not been recommended or approved

bi the SEBI, nor does SEBI iuarantee the accuraci or adeiuaci of the contents of this Draft Red Herrini Prosiectus Sieciﬁc attention of the investors is invited to “Risk Factors” beiinnini on iaie 32.

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Red Herring Prospectus contains all information with regard to our Company and the Offer, which is material in the context of the Offer, that the
information contained in this Draft Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held and that there are no other facts, the
omission of which makes this Draft Red Herring Prospectus as a whole or any of such information or the expression of any such opinions or intentions, misleading in any material respect. Further, the Promoter Selling Shareholder, accepts responsibility
for and confirms that the statements made or confirmed by such Promoter Selling Shareholder in this Draft Red Herring Prospectus to the extent of information specifically pertaining to it and/or the Offered Shares and assumes responsibility that such
statements are true and correct in all material respects and not misleading in any material respect. The Promoter Selling Shareholder assumes no responsibility for any other statement in this Draft Red Herring Prospectus, including, inter alia, any of the
statements made by or relating to our Company or our Company’s business.

The Equity Shares offered through the Red Herring Prospectus are proposed to be listed on the Stock Exchanges. Our Company has received in-principle approvals from BSE and NSE for listing of the Equity Shares pursuant to their letters dated [¢] and
[e], respectively. For the purposes of the Offer, [#] shall be the Designated Stock Exchange. A signed copy of the Red Herring Prospectus and the Prospectus shall be filed with the RoC in accordance with Section 26(4) and Section 32 of the Companies
Act, 2013. For details of the material contracts and documents available for inspection from the date of the Red Herring Prospectus until the Bid/ Offer Closing Date, see “Material Contracts and Documents for Inspection” beginning on page 617.
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801 - 804, Wing A, Building No 3,
Inspire BKC, G Block Bandra Kurla
Complex, Bandra East, Mumbai 400 051
Maharashtra, India

Tel: +91 22 4009 4400
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ICICI Venture House
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Tel: +91 22 6807 7100

E-mail: acmeipo@icicisecurities.com
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customercare@icicisecurities.com
Contact person: Abhijit Diwan /
Namrata Ravasia

Website: www.icicisecurities.com
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INM000011179

[o]

JM Financial Limited

7 Floor, Cnergy, Appasaheb
Marathe Marg

Prabhadevi, Mumbai 400 025
Maharashtra, India

Tel: +91 22 6630 3030

E-mail:
acmesolaripo@jmfl.com
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Contact person: Prachee Dhuri
Website: www.jmfl.com
SEBI Registration No.:
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BID/ OFFER OPENS ON

Kotak Mahindra Capital Company
Limited
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India

Tel: +91 22 4336 0000

E-mail: acmesolar.ipo@kotak.com
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kmecredressal@kotak.com

Contact Person: Ganesh Rane
Website: https:/investmentbank.
kotak.com

SEBI Registration No.: INM000008704

[o]
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Motilal Oswal Investment Advisors
Limited

Motilal Oswal Tower, Rahimtullah,
Sayani Road, Opposite Parel ST
Depot, Prabhadevi Mumbai 400 025,
Maharashtra, India

Tel: +91 22 7193 4380

E-mail: acmeipo@motilaloswal.com
Investor grievance e-mail:
moiaplederessal @motilaloswal.com
Contact person: Ritu Sharma
Website: www.motilaloswalgroup.com
SEBI Registration No.: INM000011005

KFin Technologies Limited Selenium,
Tower-B, Plot No. 31 and 32 Financial
District Nanakramguda, Serilingampally
Hyderabad 500 032 Telangana, India
Tel: +91 40 6716 2222

E-mail: acmesolar.ipo@kfintech.com
Investor grievance e-mail:
einward.ris@kfintech.com

Contact Person: M. Murali Krishna
Website: www.kfintech.com

SEBI Registration No.: INR000000221

[o]

* Our Company, in consultation with the BRLMs, may consider participation by Anchor Investors. The Anchor Investors shall Bid during the Anchor Investor Bidding Date, i.e., one Working Day prior to the Bid/Offer Opening

Date.

“Our Company, in consultation with the BRLMs, may consider closing the Bid/ Offer Period for QIBs one day prior to the Bid/Offer Closing Date, in accordance with the SEBI ICDR Regulations.
#UPI mandate end time and date shall be at 5:00 pm on the Bid/Offer Closing Date.
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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, shall have the meaning as provided below. References to any legislation, act, regulation,
rule, guideline, policy, circular, notification or clarification shall be to such legislation, act, regulation, rule,
guideline, policy, circular, notification or clarification as amended 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 Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulations, 2018, as amended (“SEBI ICDR Regulations”), the
Securities Contracts (Regulation) Act, 1956, as amended (“SCRA”), the Depositories Act, 1966, as amended or
the rules and regulations made thereunder. Unless the context otherwise requires, all references to ‘we’, ‘us’ and
‘our’ are to our Company and our Subsidiaries, on a consolidated basis.

Notwithstanding the foregoing, terms in “Statement of Possible Special Tax Benefits”’, “Industry Overview”,
“Key Regulations and Policies in India”, “Financial Information”, “Unaudited Proforma Financial
Information”, “QOutstanding Litigation and Material Developments” and “Main Provisions of the Articles of
Association”, beginning on pages 125, 148, 232, 341, 441, 500, and 583, respectively, will have the meaning

ascribed to such terms in those respective sections.

General Terms

Term

Description

Company or Issuer

ACME Solar Holdings Limited, a public limited company incorporated under the
Companies Act, 2013. Unless the context otherwise indicates, all references to the

terms. The terms “we”, “us” and “our” refer to our Company, our Subsidiaries on a
consolidated basis, as applicable as at and during such Fiscals

Company Related Terms
Term Description

Aarohi Solar Aarohi Solar Private Limited
ACME Aklera ACME Aklera Power Technology Private Limited
ACME Alpha ACME Alpha Renewables Private Limited
ACME Cleantech ACME Cleantech Solutions Private Limited
ACME Deoghar ACME Deoghar Solar Power Private Limited
ACME Dhaulpur ACME Dhaulpur Powertech Private Limited
ACME Eco Clean ACME Eco Clean Energy Private Limited
ACME Gamma ACME Gamma Urja Private Limited
ACME Heergarh ACME Heergarh Powertech Private Limited
ACME Hybrid ACME Hybrid Urja Private Limited
ACME Jaisalmer ACME Jaisalmer Solar Power Private Limited
ACME Jodhpur ACME Jodhpur Solar Power Private Limited
ACME Magadh ACME Magadh Solar Power Private Limited
ACME Mahbubnagar ACME Mahbubnagar Solar Energy Private Limited
ACME Nalanda ACME Nalanda Solar Power Private Limited
ACME Odisha ACME Odisha Solar Power Private Limited
ACME Phalodi ACME Phalodi Solar Energy Private Limited
ACME Pokhran ACME Pokhran Solar Private Limited
ACME PV ACME PV Powertech Private Limited
ACME Raipur ACME Raipur Solar Power Private Limited
ACME Raisar ACME Raisar Solar Energy Private Limited

ACME Renewable Resources

ACME Renewable Solutions
ACME Renewtech

ACME Rewa

ACME Sidlaghatta

ACME Sigma Urja

ACME Sikar

ACME Solar Energy

ACME Renewable Resources Private Limited
ACME Renewable Solutions Private Limited
ACME Renewtech Private Limited

ACME Rewa Solar Energy Private Limited
ACME Sidlaghatta Solar Energy Private Limited
ACME Sigma Urja Private Limited

ACME Sikar Solar Private Limited

ACME Solar Energy Private Limited




Term

Description

ACME Solar Energy (M.P.)
ACME Solar Rooftop
ACME Solar Technologies
ACME Sun

ACME Surya

ACME Surya Power
ACME Technology

ACME Urja

ACME Urja One

ACME Urja Two

ACME Venus

ACME Yamunanagar
Articles or  Articles of
Association

Assignment Deed

Assistant  Vice  President,
Company  Secretary  and
Compliance Officer

Audit Committee

Auditors or Joint Statutory
Auditors
Board or Board of Directors

Chartered Engineer
Chief Financial Officer/ CFO

Corporate Promoter(s)
CRISIL Report

CRISIL/ CRISIL MI&A
CSR Committee

Dayakara Solar

Dayanidhi Solar
Deed of Novation

Direct Subsidiaries

ACME Solar Energy (Madhya Pradesh) Private Limited
ACME Solar Rooftop Systems Private Limited

ACME Solar Technologies (Gujarat) Private Limited
ACME Sun Power Private Limited

ACME Surya Modules Private Limited

ACME Surya Power Private Limited

ACME Solar Power Technology Private Limited
ACME Urja Private Limited

ACME Urja One Private Limited

ACME Urja Two Private Limited

ACME Venus Urja Private Limited

ACME Yamunanagar Solar Power Private Limited

The Articles of Association of our Company, as amended from time to time

Assignment Deed dated February 14, 2017, entered into among ACME Cleantech, our
Company and ACME Solar Energy Private Limited. For details, see “History and
Certain Corporate Matters — Summary of Shareholders’ Agreement and other
agreements” on page 272

The assistant vice president, company secretary and compliance officer of our Company,
namely Rajesh Sodhi. For details, see “Our Management — Key Managerial Personnel
and Senior Management’ beginning on page 329

The audit committee of our Board, as described in “Qur Management - Committees of
the Board — Audit Committee”’ on page 321

The current joint statutory auditors of our Company, namely, M/s Walker Chandiok &
Co. LLP and M/s S. Tekriwal & Associates, Chartered Accountants

The board of directors of our Company (including any duly constituted committee
thereof). For details, see “Our Management” beginning on page 316

Ravinder Kumar Khera, Independent Chartered Engineer

Purushottam Kejriwal. For details, see “Our Management — Key Managerial Personnel
and Senior Management’ beginning on page 329

ACME Cleantech Solutions Private Limited and MKU Holdings Private Limited
Industry report titled “Strategic assessment of power and renewable energy sector in
India” dated June 2024 prepared by CRISIL Market Intelligence & Analytics, appointed
by our Company on February 27, 2024, exclusively commissioned by and paid for in
connection with the Offer and shall be available on the website of our Company at
https://acmesolar.in/investor-corner/investor-resources/industry-reports, and has also
been included in “Material Contracts and Documents for Inspection — Material
Documents”

CRISIL Market Intelligence & Analytics, (MI&A), a division of CRISIL Limited

The corporate social responsibility committee of our Board, as described in “Our
Management — Board Committees — CSR Committee” on page 326

Dayakara Solar Power Private Limited

Dayanidhi Solar Power Private Limited

Deed of Novation dated June 25, 2024, entered into among ACME Cleantech Solutions
Private Limited, our Company, ACME Solar Technologies (Gujarat) Private Limited,
ACME Raipur Solar Power Private Limited, ACME Solar Rooftop Systems Private
Limited, Dayanidhi Solar Power Private Limited, Vishwatma Solar Energy Private
Limited, Niranjana Solar Energy Private Limited, Aarohi Solar Private Limited , ACME
Jaisalmer Solar Power Private Limited, Nirosha Power Private Limited, ACME Nalanda
Solar Power Private Limited, ACME Magadh Solar Power Private Limited, Dayakara
Solar Power Private Limited Grahati Solar Energy Private Limited, ACME PV
Powertech Private Limited, ACME Solar Power Technology Private Limited, ACME
Yamunanagar Solar Power Private Limited, ACME Mahbubnagar Solar Energy Private
Limited, ACME Jodhpur Solar Power Private Limited, ACME Rewa Solar Energy
Private Limited, ACME Sidlaghatta Solar Energy Private Limited, ACME Heergarh
Power Technology Private Limited and ACME Aklera Power Technology Private
Limited. For details, see “History and Certain Corporate Matters — Summary of
Shareholders’ Agreement and other agreements” on page 272

The subsidiaries of our Company in which we have a direct shareholding:

Sr. No. Name of the Company
1. ACME Solar Rooftop Systems Private Limited
2. ACME Solar Power Technology Private Limited
3. Aarohi Solar Private Limited




Term

Director(s)
Equity Shares
ESOP Scheme

Executive Director

Grahati
Group Companies

Independent Director(s)

Individual Promoters
IPO Committee

Key Managerial Personnel

Manoj Kumar  Upadhyay
Family
Material Subsidiary

Description
4. Niranjana Solar Energy Private Limited
5. Dayanidhi Solar Power Private Limited
6. Vishwatma Solar Energy Private Limited
7. ACME Jaisalmer Solar Power Private Limited
8. ACME Sidlaghatta Solar Energy Private Limited
9. ACME Heergarh Powertech Private Limited
10. ACME Aklera Power Technology Private Limited
11. ACME Deoghar Solar Power Private Limited
12. ACME Dhaulpur Powertech Private Limited
13. ACME Raisar Solar Energy Private Limited
14. ACME Phalodi Solar Energy Private Limited
15. ACME Pokhran Solar Private Limited
16. ACME Sikar Solar Private Limited
17. ACME Renewable Resources Private Limited
18. ACME Renewable Solutions Private Limited
19. ACME Urja Private Limited
20. ACME Surya Modules Private Limited
21. ACME Venus Urja Private Limited
22. ACME Solar Energy Private Limited
23. ACME Surya Power Private Limited
24. ACME Sun Power Private Limited
25. ACME Gamma Urja Private Limited
26. ACME Hybrid Urja Private Limited
27. ACME Urja One Private Limited
28. ACME Urja Two Private Limited
29. ACME Solartech Private Limited
30. ACME Renewtech Private Limited
31. ACME Alpha Renewables Private Limited
32. ACME Sigma Urja Private Limited

For details, see “History and Certain Corporate Matters — Subsidiaries of our Company
— Direct Subsidiaries” on page 275

The director(s) on our Board. For details, see “Our Management” beginning on page
315

The equity shares of our Company of face value of % 2 each

The ACME Employee Stock Option Plan 2024

The executive director(s) on our Board. For details, see “Our Management’ beginning
on page 315

Grahati Solar Energy Private Limited

Our group companies identified in accordance with SEBI ICDR Regulations, whereunder
the term “group company” includes (i) companies (other than our Promoters and
Subsidiaries) with which there were related party transactions during the period ended
March 31, 2024, March 31, 2023 and March 31, 2022, in accordance with Ind AS 24,
and (ii) any other companies as considered material by our Board, in accordance with our
Materiality Policy, and as identified in “Our Group Companies” beginning on page 527
The independent director(s) on our Board. For details, see “Our Management”
beginning on page 315

Mamta Upadhyay and Manoj Kumar Upadhyay

The IPO committee of our Board constituted to facilitate the process of the Offer,
comprising Manoj Kumar Upadhyay, Nikhil Dhingra and Shashi Shekhar

The key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the
SEBI ICDR Regulations and as disclosed in “Our Management — Key Managerial
Personnel and Senior Management — Key Managerial Personnel” on page 329

Manoj Kumar Upadhyay, Mamta Upadhyay, Medha Upadhyay, Aum Upadhyay, and
lineal descendants of Manoj Upadhyay

For the purpose of statement of possible special tax benefits available to our Company’s
material subsidiaries, ACME Solar Energy and ACME Heergarh have been identified as
Material Subsidiaries in accordance with Regulation 16(1)(c) of the SEBI Listing
Regulations. For further details, see “Statement of Possible Special Tax Benefits”
beginning on page 125

For the purposes of disclosures in “Other Financial Information” beginning on page
453, such subsidiaries of our Company have been identified as material subsidiaries
which are material in terms of the requirements specified under paragraph 11, I(A)(ii)(b)




Term

Description

Materiality Policy

Memorandum of Association
MKU Holdings

Niranjana Solar

Nirosha Power

Nomination and Remuneration
Committee

Non-Compete Agreement

Non-Executive Director

Promoter Group

Promoter
Shareholder/Selling
Shareholder
Promoter Trust/
Family Trust
Promoters

Selling

Upadhyay

Registrar of Companies or RoC

Restated Consolidated
Financial Information

Risk Management Committee

Senior Management

Shareholders
Split of Equity Shares/ Split

of Schedule VI of the SEBI ICDR Regulations

ACME Solar Energy and ACME Heergarh have been identified as material subsidiaries
for the purposes of due diligence and disclosure of material approvals of our material
subsidiaries. For further details, see “Government and Other Approvals” beginning on
page 523

Further, one Independent Director of our Company i.e., Atul Sabharwal has also been
appointed as independent directors on the board of directors of ACME Solar Energy in
accordance with the requirements under Regulation 24 of the SEBI Listing Regulations.
For further details, see “Our Management — Corporate Governance” on page 321
Policy for identification of (i) companies to be disclosed as group companies; (ii) material
outstanding civil litigation proceedings involving our Company, our Subsidiaries, our
Promoters and our Directors; and (iii) material creditors of the Company, pursuant to the
disclosure requirements under SEBI ICDR Regulations, as adopted by the Board
pursuant to its resolution dated June 26, 2024

The Memorandum of Association of our Company, as amended from time to time
MKU Holdings Private Limited

Niranjana Solar Energy Private Limited

Nirosha Power Private Limited

The nomination and remuneration committee of our Board, as described in “Our
Management — Board Committees — Nomination and Remuneration Committee” on
page 324

Non-Compete Agreement dated June 25, 2024, entered into among our Company, MKU
Holdings Private Limited and ACME Cleantech Solutions Private Limited. For details,
see “History and Certain Corporate Matters — Summary of Shareholders’ Agreement
and other agreements” on page 272

The non-executive director(s) on our Board. For details, see “Our Management”
beginning on page 315

The individuals and entities constituting the promoter group of our Company in terms of
Regulation 2(1)(pp) of the SEBI ICDR Regulations. For details, see “Our Promoters and
Promoter Group” beginning on page 333

ACME Cleantech Solutions Private Limited

Upadhyay Family Trust, formed pursuant to the trust deed dated June 18, 2024. For
details, see “Our Promoter and Promoter Group” on page 333

The promoters of our Company, namely, Mamta Upadhyay, Manoj Kumar Upadhyay,
ACME Cleantech Solutions Private Limited, MKU Holdings Private Limited and
Upadhyay Family Trust

The Registrar of Companies, Delhi and Haryana at New Delhi

The restated consolidated financial information of our Company as at and for the years
ended March 31, 2024, March 31, 2023 and March 31, 2022, comprising the restated
consolidated statement of assets and liabilities as at March 31, 2024, March 31, 2023 and
March 31, 2022, the restated consolidated statement of profit and loss (including other
comprehensive income), the restated consolidated statement of changes in equity, the
restated consolidated cash flow statement for the years ended March 31, 2024, March 31,
2023 and March 31, 2022, and, the summary statement of material accounting policies
and other explanatory information prepared in accordance with Section 26 of Part I of
Chapter III of the Companies Act, 2013, as amended, the Securities and Exchange Board
of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended,
and the Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by
the ICAI, as amended from time to time

The risk management committee of our Board, as described in “Qur Management —
Board Committees — Risk Management Committee”’ on page 326

The senior management of our Company in terms of Regulation 2(1)(bbb) of the SEBI
ICDR Regulations and as disclosed in “Our Management — Key Managerial Personnel
and Senior Management — Senior Management’ on page 329

The shareholders of our Company from time to time

Pursuant to resolutions passed by our Board and the Shareholders in their meetings dated
May 27, 2024 and June 7, 2024, respectively, the authorized share capital of our
Company was sub-divided from 1,000,000,000 equity shares of face value of % 10 each
t0 5,000,000,000 Equity Shares of face value of X 2 each and accordingly the total number
of Equity Shares issued as on that date i.e., 104,441,582 Equity Shares of face value of
10 each has been sub-divided into 522,207,910 Equity Shares of face value of 2 each




Term

Description

Stakeholders’
Committee

Relationship

Step-Down Subsidiaries

Subsidiaries

Technical Consultant
Transfer Agreement

Unaudited Proforma Financial
Information

Vishwatma Solar
VRS Infotech

The stakeholders’ relationship committee of our Board, as described in “Qur
Management — Board Committees — Stakeholders’ Relationship Committee” on page
325

The step-down subsidiaries of our Company as set forth hereunder:

Sr. No. Name of the Company
Grahati Solar Energy Private Limited

Dayakara Solar Power Private Limited

ACME Solar Energy (Madhya Pradesh) Private Limited
ACME Odisha Solar Power Private Limited

Nirosha Power Private Limited

ACME Solar Technologies (Gujarat) Private Limited
ACME Raipur Solar Power Private Limited

ACME Nalanda Solar Power Private Limited

9. ACME Magadh Solar Power Private Limited

10. ACME PV Powertech Private Limited

11. ACME Yamunanagar Solar Power Private Limited
12. ACME Mahbubnagar Solar Energy Private Limited
13. ACME Rewa Solar Energy Private Limited

14. ACME Jodhpur Solar Power Private Limited

15. ACME Eco Clean Energy Private Limited

ol el Bl Rl Fal ad Ll

For details, see “History and Certain Corporate Matters — Subsidiaries of our Company
— Step-Down Subsidiaries” on page 275
Collectively, Direct Subsidiaries and Step-Down Subsidiaries

For details, see “History and Certain Corporate Matters — Subsidiaries of our
Company” on page 275

For the purpose of financial information derived from Restated Consolidated Financial
Information which has been included in this Draft Red Herring Prospectus, “subsidiaries”
would mean subsidiaries of our Company as at and for the relevant Financial Year(s)
TUV SUD South Asia Private Limited

Agreement for Transfer of Employee dated June 25, 2024, entered into between ACME
Cleantech Solutions Private Limited and our Company. For details, see “History and
Certain Corporate Matters — Summary of Shareholders’ Agreement and other
agreements” on page 272

The proforma consolidated financial information of our Company comprising the pro
forma consolidated statement of profit and loss for the year ended March 31, 2024 and
related notes

Vishwatma Solar Energy Private Limited

VRS Infotech Private Limited

Offer Related Terms
Term Description
Abridged Prospectus Abridged prospectus means a memorandum containing such salient features of

Acknowledgement Slip

Allot or Allotment or Allotted

Allotment Advice

Allottee
Anchor
Price

Investor Allocation

Anchor Investor Application
Form

Anchor Investor Bidding Date

prospectus as may be specified by SEBI in this regard

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

Unless the context otherwise requires, allotment or transfer, as the case may be of Equity
Shares offered pursuant to the Fresh Issue and transfer of the Offered Shares by the
Promoter Selling Shareholder pursuant to the Offer for Sale to the successful Bidders
Advice or intimation of Allotment sent to the successful Bidders who have Bid in the
Offer or are to be Allotted the Equity Shares after the Basis of Allotment has been
approved by the Designated Stock Exchange

A successful Bidder to whom an Allotment is made

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

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

The date, one Working Day prior to the Bid/ Offer Opening Date, on which Bids by




Term

Description

Anchor Investor Offer Price

Anchor Investor Pay-in Date

Anchor Investor Portion

Anchor Investor(s)

ASBA Account

ASBA Bid
ASBA Bidder(s)
ASBA Form

ASBA or Application
Supported by Blocked
Amount

Banker(s) to the Offer

Basis of Allotment

Bid Amount

Bid cum Application Form
Bid Lot
Bid(s)

Anchor Investors shall be submitted and allocation to Anchor Investors shall be
completed

The price at which the Equity Shares will be 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 in consultation with
the BRLMs

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

Up to 60% of the QIB Portion which may be allocated by our Company in consultation
with the BRLMSs, to Anchor Investors and the basis of such allocation will be on a
discretionary basis by our Company, in consultation with the BRLMs, 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

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in
accordance with the SEBI ICDR Regulations and the Red Herring Prospectus, and who
has Bid for an amount of at least ¥ 100 million

Account maintained with an SCSB which may be blocked by such SCSB or the account
of the UPI Bidders blocked upon acceptance of UPI Mandate Request by UPI Bidders
using the UPI mechanism to the extent of the Bid Amount of the ASBA Bidder

A Bid made by an ASBA Bidder

Any Bidder (other than an Anchor Investor) in the Offer who intends to submit a Bid
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

An application, whether physical or electronic, used by ASBA Bidders, other than
Anchor Investors, to make a Bid and authorising an SCSB to block the Bid Amount in
the specified bank account maintained with such SCSB and will include amounts blocked
by UPI Bidders using the UPI mechanism

Collectively, the Escrow Collection Bank, the Refund Bank, the Public Offer Account
Bank and the Sponsor Bank(s), as the case may be

Basis on which Equity Shares will be Allotted to successful Bidders under the Offer,
described in “Offer Procedure” beginning on page 560

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

In the case of RIls Bidding at the Cut off Price, the Cap Price multiplied by the number
of Equity Shares Bid for by such RIIs and mentioned in the Bid cum Application Form
However, Eligible Employees applying in the Employee Reservation Portion can apply
at the Cut-off Price and the Bid Amount shall be Cap Price net of Employee Discount,
multiplied by the number of Equity Shares Bid for by such Eligible Employee and
mentioned in the Bid cum Application Form

The maximum Bid Amount under the Employee Reservation Portion by an Eligible
Employee shall not exceed % 500,000 (net of Employee Discount, if any). However, the
initial Allotment to an Eligible Employee in the Employee Reservation Portion shall not
exceed ¥ 200,000 (net of Employee Discount, if any). Only in the event of an
undersubscription in the Employee Reservation Portion, such unsubscribed portion may
be Allotted on a proportionate basis to Eligible Employees Bidding in the Employee
Reservation Portion, for a value in excess of ¥ 200,000 (net of Employee Discount, if
any) subject to the total Allotment to an Eligible Employee not exceeding X 500,000 (net
of Employee Discount, if any)

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

[e] Equity Shares

An indication by a ASBA Bidder to make an offer during the Bid/Offer Period pursuant
to submission of the ASBA Form, or on the Anchor Investor Bidding Date by an Anchor
Investor, pursuant to the submission of the Anchor Investor Application Form, to
subscribe to or purchase Equity Shares at a price within the Price Band, including all
revisions and modifications thereto, to the extent permissible under the SEBI ICDR
Regulations, in terms of the Red Herring Prospectus and the Bid cum Application Form.
The term ‘Bidding’ shall be construed accordingly




Term

Description

Bid/ Offer Closing Date

Bid/ Offer Opening Date

Bid/ Offer Period

Bidder or Applicant

Bidding Centres

Book Building Process

Book Running Lead Managers
or BRLMs
Broker Centres

CAN or Confirmation of
Allocation Note
Cap Price

Cash Escrow and Sponsor
Bank Agreement

CDP or Collecting Depository
Participant

Client ID

Except in relation to any Bids received from the Anchor Investors, the date after which
the Designated Intermediaries will not accept any Bids, which shall be notified in all
editions of [e] (a widely circulated English national daily newspaper) and all editions of
[®] (a widely circulated Hindi national daily newspaper, Hindi also being the regional
language of Haryana where our Registered Office and Corporate is situated) and in case
of any revision, the extended Bid/Offer Closing Date shall also be notified on the website
and terminals of the Members of the Syndicate and communicated to the designated
intermediaries and the Sponsor Bank, as required under the SEBI ICDR Regulations

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

Except in relation to any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, which shall be notified in all
editions of [e] (a widely circulated English national daily newspaper), and all editions of
[®] (a widely circulated Hindi national daily newspaper, Hindi also being the regional
language of Haryana where our Registered and Corporate Office is situated) and in case
of any revision, the extended Bid/ Offer Opening Date also to be notified on the website
and terminals of the Members of the Syndicate and communicated to the Designated
Intermediaries and the Sponsor Bank, as required under the SEBI ICDR Regulations
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 Bidders can submit
their Bids, including any revisions thereof, in accordance with the SEBI ICDR
Regulations and in accordance with the terms of the Red Herring Prospectus. Provided
that the Bidding shall be kept open for a minimum of three Working Days for all
categories of Bidders, other than Anchor Investors

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

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

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

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

The book running lead managers to the Offer, being Nuvama, I-Sec, JM Financial, Kotak
and Motilal Oswal

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

Notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who
have been allocated the Equity Shares, after the Anchor Investor Bidding Date.

The higher end of the Price Band, above which the Offer Price and Anchor Investor Offer
Price will not be finalised and above which no Bids will be accepted. The Cap Price shall
not be more than 120% of the Floor Price, provided that the Cap Price shall be at least
105% of the Floor Price

The agreement to be entered into amongst our Company, the Promoter Selling
Shareholder, the Registrar to the Offer, the BRLMs, the Escrow Collection Bank(s), the
Public Offer Account Bank(s), the Sponsor Bank, and the Refund Bank(s) for, among
other things, collection of the Bid Amounts from the Anchor Investors and where
applicable, refunds of the amounts collected from Anchor Investors, on the terms and
conditions thereof

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 in terms of
circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI
as per the lists available on the websites of the BSE and the NSE

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



http://www.nseindia.com/

Term

Description

Cut-Off Price

Demographic Details

Designated CDP Locations

Designated Date

Designated Intermediary(ies)

Designated RTA Locations

Designated SCSB Branches

Designated Stock Exchange
Draft Red Herring Prospectus
or DRHP

Eligible Employee(s)

Offer Price, which shall be any price within the Price Band, finalised by our Company in
consultation with the BRLMs

Only Retail Individual Bidders and Eligible Employees Bidding under the Employee
Reservation Portion are entitled to Bid at the Cut-off Price. QIBs (including Anchor
Investor) and Non-Institutional Bidders are not entitled to Bid at the Cut-off Price

The details of the Bidders including the Bidder’s address, name of the Bidder’s father/
husband, investor status, occupation, bank account details and UPI ID, as applicable
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, respectively) as updated from time to time

The date on which the Escrow Collection Bank(s) transfers funds from the Escrow
Account, and funds blocked by the SCSBs and Sponsor Bank are transferred from the
ASBA Accounts, as the case may be, to the Public Offer Account or the Refund Account,
as appropriate, after finalisation of the Basis of Allotment, in terms of the Red Herring
Prospectus following which the Equity Shares will be Allotted in the Offer

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

In relation to ASBA Forms submitted by RlIIs, Non-Institutional Bidders Bidding with
an application size of up to X 500,000 (not using the UPI Mechanism) and the Eligible
Employees Bidding in the Employee Reservation Portion by authorising an SCSB to
block the Bid Amount in the ASBA Account, Designated Intermediaries shall mean
SCSBs

In relation to ASBA Forms submitted by UPI Bidders where the Bid Amount will be
blocked upon acceptance of UPI Mandate Request by such UPI Bidders, Designated
Intermediaries shall mean Syndicate, sub-syndicate/agents, Registered Brokers, CDPs,
SCSBs and RTAs. In relation to ASBA Forms submitted by QIBs (excluding Anchor
Investors) and Non Institutional Bidders (not using the UPI mechanism), Designated
Intermediaries shall mean Syndicate, sub-Syndicate/ agents, SCSBs, Registered Brokers,
the CDPs and RTAs

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

The details of such Designated RTA Locations, along with names and contact 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, respectively) as updated
from time to time

Such branches of the SCSBs which shall collect the ASBA Forms used by the Bidders, a
list of  which is available on  the website  of  SEBI at
http://www .sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=
35, updated from time to time, or at such other website as may be prescribed by SEBI
from time to time

[e]

This draft red herring prospectus dated July 2, 2024 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

Permanent employees of our Company and its Subsidiaries (excluding such employees
not eligible to invest in the Offer under applicable laws, rules, regulations and guidelines),
as on the date of filing of the Red Herring Prospectus with the RoC and who continue to
be a permanent employee of our Company and its Subsidiaries until the submission of
the ASBA Form and is based, working and present in India as on the date of submission
of the ASBA Form; or Director of our Company, whether a whole-time Director or
otherwise, who is eligible to apply under the Employee Reservation Portion under
applicable law as of the date of filing of the Red Herring Prospectus with the RoC and
who continues to be a Director of our Company until submission of the ASBA Form and
is based, working and present in India or abroad as on the date of submission of the ASBA
Form, but not including (i) Promoters; (ii) persons belonging to the Promoter Group; and
(iii) Directors who either themselves or through their relatives or through any body
corporate, directly or indirectly, hold more than 10% of the outstanding Equity Shares of
our Company




Term

Description

Eligible NRI(s)

Employee Discount

Employee Reservation Portion

Escrow Account(s)

Escrow Collection Bank

First or sole Bidder

Floor Price

Fresh Issue

Fugitive Economic Offender

General Information
Document

Gross Proceeds
I-Sec

JM Financial

Kotak

Monitoring Agency
Monitoring
Agreement

Motilal Oswal
Mutual Fund Portion

Agency

The maximum Bid Amount under the Employee Reservation Portion by an Eligible
Employee shall not exceed X 500,000 (net of Employee Discount, if any). However, the
initial Allotment to an Eligible Employee in the Employee Reservation Portion shall not
exceed X 200,000 (net of Employee Discount, if any). Only in the event of an under-
subscription in the Employee Reservation Portion post initial Allotment, such
unsubscribed portion may be Allotted on a proportionate basis to Eligible Employees
Bidding in the Employee Reservation Portion, for a value in excess of X 200,000 (net of
Employee Discount, if any) subject to the total Allotment to an Eligible Employee not
exceeding % 500,000 (net of Employee Discount, if any)

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 Bid cum Application Form and the
Red Herring Prospectus will constitute an invitation to purchase the Equity Shares

Our Company, in consultation with the BRLMs, may offer a discount of up to [#]% on
the Offer Price (equivalent of X [e] per Equity Share) to Eligible Employees which shall
be announced at least two Working Days prior to the Bid / Offer Opening Date

The portion of the Offer being up to [®] Equity Shares aggregating up to X [@] million
which shall not exceed 5% of the post Issue Equity Share capital of our Company,
available for allocation to Eligible Employees, on a proportionate basis

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

Bank which is a clearing member and registered with SEBI as a banker to an issue, and
with whom the Escrow Account(s) will be opened, in this case being [®]

The 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

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

The issue of up to [®] Equity Shares at X [®] per Equity Share (including a premium of %
[e] per Equity Share) aggregating up to % 20,000.00 million by our Company

Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement of
specified securities, as may be permitted under the applicable law, aggregating up to
4,000.00 million prior to filing of the Red Herring Prospectus with the RoC. The Pre-IPO
Placement, if undertaken, will be at a price to be decided by our Company, in consultation
with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to
the Pre-IPO Placement will be reduced from the Fresh Issue, subject to compliance with
Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended. The Pre-
IPO Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue. Prior
to the completion of the Offer, our Company shall appropriately intimate the subscribers
to the Pre-IPO Placement, prior to allotment pursuant to the Pre-IPO Placement, that there
is no guarantee that our Company may proceed with the Offer or the Offer may be
successful and will result into listing of the Equity Shares on the Stock Exchanges.
Further, relevant disclosures in relation to such intimation to the subscribers to the Pre-
IPO Placement (if undertaken) shall be appropriately made in the relevant sections of the
Red Herring Prospectus and the Prospectus

An individual who is declared a fugitive economic offender under section 12 of the
Fugitive Economic Offenders Act, 2018

The General Information Document for investing in public offers, prepared and issued in
accordance with the circular (SEBI/HO/CFD/DIL1/CIR/P/2020/37) dated March 17,
2020, issued by SEBI and the UPI Circulars, as amended from time to time. The General
Information Document shall be available on the websites of the Stock Exchanges and the
BRLMs

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

ICICI Securities Limited

JM Financial Limited

Kotak Mahindra Capital Company Limited

[o]

The agreement to be entered into between our Company and the Monitoring Agency prior
to filing of the Red Herring Prospectus

Motilal Oswal Investment Advisors Limited

The portion of the Offer being 5% of the Net QIB Portion consisting of [®] 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




Term

Description

Mutual Funds

NBFC-SI

Net Offer

Net Proceeds

Net QIB Portion
Non-Institutional Bidder(s) or
Non-Institutional —Investor(s)

or NII(s) or NIB(s)
Non-Institutional Portion

Non-Resident

Nuvama
Offer

Offer Agreement

Offer for Sale

Offer Price

Offered Shares

Pre-IPO Placement

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

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

The Offer less Employee Reservation Portion

Proceeds of the Fresh Issue less our Company’s share of the Offer expenses. For further
details regarding the use of the Net Proceeds and the Offer expenses, see “Objects of the
Offer” beginning on page 101

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

Bidders that are not QIBs or RlIIs or the Eligible Employees Bidding in the Employee
Reservation Portion who have Bid for Equity Shares for an amount more than ¥ 200,000

The portion of the Offer being not more than 15% of the Net Offer consisting of [e@]
Equity Shares which shall be available for allocation to Non-Institutional Bidders, of
which (a) one-third portion shall be reserved for applicants with application size of more
than ¥ 200,000 and up to X 1,000,000, and (b) two-thirds portion shall be reserved for
applicants with application size of more than X 1,000,000, provided that the unsubscribed
portion in either of such sub-categories may be allocated to applicants in the other sub-
category of, subject to valid Bids being received at or above the Offer Price

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

Nuvama Wealth Management Limited (formerly known as Edelweiss Securities Limited)
Initial public offering of up to [e®] Equity Shares for cash at a price of X [e] per Equity
Share aggregating up to ¥ 30,000.00 million comprising the Fresh Issue and the Offer for
Sale. The Offer comprises the Net Offer and Employee Reservation Portion

Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement of
specified securities, as may be permitted under the applicable law, aggregating up to
4,000.00 million, prior to filing of the Red Herring Prospectus with the RoC. The Pre-
IPO Placement, if undertaken, will be at a price to be decided by our Company, in
consultation with the BRLMs. If the Pre-IPO Placement is completed, the amount raised
pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to
compliance with Rule 19(2)(b) of the SCRR, as amended. The Pre-IPO Placement, if
undertaken, shall not exceed 20% of the size of the Fresh Issue. Prior to the completion
of the Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO
Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no
guarantee that our Company may proceed with the Offer or the Offer may be successful
and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant
disclosures in relation to such intimation to the subscribers to the Pre-IPO Placement (if
undertaken) shall be appropriately made in the relevant sections of the Red Herring
Prospectus and the Prospectus. For further information, see “The Offer” beginning on
page 75

The agreement dated July 2, 2024 executed amongst our Company, the Promoter Selling
Shareholder and the BRLMs, pursuant to which certain arrangements are agreed to in
relation to the Offer

The offer for sale of up to [®] Equity Shares aggregating up to % 10,000.00 million by
the Promoter Selling Shareholder in the Offer. For further information, see “The Offer”
beginning on page 75

The final price at which Equity Shares will be Allotted to successful Bidders other than
Anchor Investors in terms of the Red Herring Prospectus

The Ofter Price will be decided by our Company in consultation with the BRLMs on the
Pricing Date, in accordance with the Book-Building Process and in terms of the Red
Herring Prospectus

A discount of up to [®] % on the Offer Price (equivalent of X [e] per Equity Share) may
be offered to Eligible Employees Bidding in the Employee Reservation Portion. This
Employee Discount, if any, will be decided by our Company in consultation with the
BRLMs

Up to [e] Equity Shares aggregating up to ¥ 10,000.00 million being offered for sale by
the Promoter Selling Shareholder in the Offer

Our Company, in consultation with the BRLMs, may consider a pre-IPO placement
specified securities, as may be permitted under the applicable law, aggregating up to
4,000.00 million prior to filing of the Red Herring Prospectus with the RoC. The Pre-IPO
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Term

Description

Price Band

Pricing Date

Prospectus

Public Offer Account

Public Offer Account Bank

QIB Bid/ Offer Closing Date

QIB Bidders
QIB Portion

QIBs or Qualified Institutional
Buyers

Red Herring Prospectus or
RHP

Refund Account

Refund Bank

Registered Brokers

Registrar Agreement

Registrar to the Offer or

Placement, if undertaken, will be at a price to be decided by our Company, in consultation
with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to
the Pre-IPO Placement will be reduced from the Fresh Issue, subject to compliance with
Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended. The Pre-
IPO Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue. Prior
to the completion of the Offer, our Company shall appropriately intimate the subscribers
to the Pre-IPO Placement, prior to allotment pursuant to the Pre-IPO Placement, that there
is no guarantee that our Company may proceed with the Offer or the Offer may be
successful and will result into listing of the Equity Shares on the Stock Exchanges.
Further, relevant disclosures in relation to such intimation to the subscribers to the Pre-
IPO Placement (if undertaken) shall be appropriately made in the relevant sections of the
Red Herring Prospectus and the Prospectus

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

Provided that the Cap Price shall be at least 105% of the Floor Price and shall not be
greater than 120% of the Floor Price

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

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, the size of the Offer and certain other information, including any addenda
or corrigenda thereto

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

Bank which is a clearing member and registered with SEBI as a banker to an issue, and
with whom the Public Offer Account(s) will be opened

In the event our Company in consultation with the BRLMSs, decide to close Bidding by
QIBs one day prior to the Bid/Offer Closing Date, the date one day prior to the Bid/Offer
Closing Date; otherwise it shall be the same as the Bid/Offer Closing Date

QIBs who Bid in the Offer

The portion of the Offer (including the Anchor Investor Portion) being not less than 75%
of the Net Offer consisting of [®] Equity Shares, available for allocation to QIBs
(including Anchor Investors) on a proportionate basis (in which allocation to Anchor
Investors shall be on a discretionary basis, as determined by our Company in consultation
with the BRLMs up to a limit of 60% of the QIB Portion), subject to valid Bids being
received at or above the Offer Price or Anchor Investor Offer Price (for Anchor Investors)
Qualified institutional buyers as defined under Regulation 2(1)(ss) of the SEBI ICDR
Regulations

The red herring prospectus to be issued in accordance with Section 32 of the Companies
Act, 2013, and the 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 filed with the RoC at least three working days before the Bid/Offer Opening Date
and will become the Prospectus upon filing with the RoC after the Pricing Date

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

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

Stock brokers registered with SEBI under the Securities and Exchange Board of India
(Stock Brokers and Sub-Brokers) Regulations, 1992 and the stock exchanges having
nationwide terminals, other than the Members of the Syndicate and eligible to procure
Bids in terms of Circular No. CIR/CFD/14/2012 dated October 4, 2012, issued by SEBI
The agreement dated July 2, 2024 entered into between our Company, the Promoter
Selling Shareholder and the Registrar to the Offer, in relation to the responsibilities and
obligations of the Registrar to the Offer pertaining to the Offer

KFin Technologies Limited
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Term

Description

Registrar

Resident Indian

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

Retail Portion

Revision Form

RTAs or Registrar and Share
Transfer Agents

Self  Certified
Bank(s) or SCSB(s)

Syndicate

Share Escrow Agent
Share Escrow Agreement

Specified Locations
Sponsor Bank

Sub-Syndicate Members

Syndicate Agreement

Syndicate Members

Syndicate or Members of the
Syndicate

Underwriters

Underwriting Agreement

UPI
UPI Bidders

A person resident in India, as defined under FEMA

Individual Bidders, who have Bid for the Equity Shares for an amount which is not more
than ¥ 200,000 in any of the bidding options in the Offer (including HUFs applying
through their karta and Eligible NRI Bidders) and does not include NRIs (other than
Eligible NRIs)

The portion of the Offer being not more than 10% of the Net Offer consisting of [e]
Equity Shares, available for allocation to Retail Individual Investors as per the SEBI
ICDR Regulations, which shall not be less than the minimum Bid Lot, subject to valid
Bids being received at or above the Offer Price

Form used by the Bidders to modify the quantity of the Equity Shares or the Bid Amount
in any of their Bid cum Application Forms 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 and Eligible Employees Bidding in the Employee Reservation Portion
can revise their Bids during the Bid/ Offer Period and withdraw their Bids until the Bid/
Offer Closing Date

The registrar and share transfer agents registered with SEBI and eligible to procure Bids
at the Designated RTA  Locations in terms of circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, issued by SEBI

The banks registered with SEBI, offering services in relation to ASBA (other than
through UPI Mechanism), a list of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 or
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 or
such other website as updated from time to time, and (ii) The banks registered with SEBI,
enabled for UPI Mechanism, a list of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 or
such other website as updated from time to time

Applications through UPI in the Offer can be made only through the SCSBs mobile
applications (apps) whose name appears on the SEBI website. A list of SCSBs and mobile
application, which, are live for applying in public issues using UPI Mechanism is
appearing in the “list of mobile applications for using UPI in Public Issues” displayed on
the SEBI website at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43.
The said list shall be updated on the SEBI website from time to time

[e]

The agreement to be entered into between our Company, the Promoter Selling
Shareholder and the Share Escrow Agent in connection with the transfer of the Offered
Shares by the Promoter Selling Shareholder and credit of such Offered Shares to the
demat account of the Allottees in accordance with the Basis of Allotment

Bidding Centres where the Syndicate shall accept ASBA Forms from Bidders

Bank(s) registered with SEBI which will be appointed by our Company to act as a conduit
between the Stock Exchanges and the National Payments Corporation of India in order
to push the mandate collect requests and/ or payment instructions of the UPI Bidders and
carry out other responsibilities, in terms of the UPI Circulars

The sub-syndicate members, if any, appointed by the BRLMs and the Syndicate
Members, to collect ASBA Forms and Revision Forms

The agreement to be entered into between our Company, the Registrar to the Offer, the
Promoter Selling Shareholder, the BRLMs and the Syndicate Members in relation to the
procurement of Bid cum Application Forms by the Syndicate

Syndicate members as defined under Regulation 2(1)(hhh) of the SEBI ICDR
Regulations

The BRLMs and the Syndicate Members

[e]

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

Unified Payments Interface, which is an instant payment mechanism, developed by NPCI
Collectively, individual investors who applied as (i) Retail Individual Bidders in the
Retail Portion; (ii) Non-Institutional Bidders and (iii) Eligible Employees who applied in
the Employee Reservation Portion and with an application size of up to ¥ 500,000 in the
Non-Institutional Portion bidding under the UPI Mechanism through ASBA Form(s)
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Term

Description

UPI Circulars

UPI ID

UPI Mandate Request

UPI Mechanism

UPI PIN

Wilful Defaulter or Fraudulent
Borrower

Working Day

submitted with Syndicate Members, Registered Brokers, Collecting Depository
Participants and Registrar and Share Transfer Agents

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

SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018,
SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI
circular number SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28,2019, SEBI circular
number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI circular number
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular
number SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, SEBI circular
number SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI  circular
number SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, SEBI circular number
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, SEBI master circular with
circular number SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17, 2023 (to the
extent that such circulars pertain to the UPI Mechanism), SEBI master circular with
circular number SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023, SEBI
circular number SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023, and any
subsequent circulars or notifications issued by SEBI in this regard, along with the
circulars issued by the Stock Exchanges in this regard, including the circular issued by
the NSE having reference number 25/2022 dated August 3, 2022, and the circular issued
by BSE having reference number 20220803-40 dated August 3, 2022 and any subsequent
circulars or notifications issued by SEBI or Stock Exchanges in this regard

ID created on Unified Payment Interface (UPI) for single-window mobile payment
system developed by the National Payments Corporation of India

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

The bidding mechanism that shall be used by UPI Bidders to make a Bid in the Offer in
accordance with UPI Circulars

Password to authenticate UPI transaction

Wilful defaulter or fraudulent borrower as defined under Regulation 2(1)(111) of the SEBI
ICDR Regulations

All days other than second and fourth Saturday of the month, Sunday or a public holiday,
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, the expression
“Working Day” shall mean all days on which commercial banks in Mumbai are open for
business, excluding all Saturdays, Sundays or public holidays; and (c) with reference to
the time period between the Bid/ Offer Closing Date and the listing of the Equity Shares
on the Stock Exchanges, the expression ‘Working Day’ shall mean all trading days of
Stock Exchanges, excluding Sundays and bank holidays, in terms of the circulars issued
by SEBI

Technical/ Industry Related Abbreviations

Term

Description

AC

Alternate Current

ACME Trademarks

The trademarks for our logo and other associated trademarks with the brand
“ACME?” that have been assigned to us and to one of our subsidiaries, ACME Solar
Energy, for an indefinite period, by our Promoter, ACME Cleantech, pursuant to an
assignment deed dated February 14, 2017 for a one-time consideration of % 1,000.00
each by our Company and ACME Solar Energy. Pursuant to such assignment deed,
we have the right to use, for ourselves and our present and future subsidiaries for our
business
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Term Description

Allotted capacity Capacity allotted by the off-taker in the letter of award

ALMM Approved List of Models and Manufacturers

Average CUF Average CUF refers to the weighted average of CUF of Installed Capacity in the
portfolio as on given date

BESS Battery Energy Storage System is a form of storage technology and can be used for
a wide range of grid support activities, such as energy time shift, distribution
deferral, and energy arbitrage

CAGR Compounded Annual Growth Rate

Capacity (MW) The rated capacity to be installed on the AC side as per the terms of PPA.

Cash RoE Cash Return on Equity is calculated as cash profit (PAT + depreciation) for the year
divided by equity.

COD Commercial Operation Date is the date on which the project is commissioned and
synchronized with the respective grid or substation

CUF Capacity Utilisation Factor is the quantum of energy the plant is able to generate
compared to its maximum rated capacity

DC Direct Current

Divested Project SPVs Special Purpose Vehicles divested by our Company

DSO Days of Sales Outstanding. It is calculated as Trade Receivables divided by Revenue
from Operations multiplied by 365 (number of days in a year).

EBITDA EBITDA is calculated as Earnings before interest, taxes, depreciation and
amortisation and exceptional items

EBITDA Margin It is calculated as EBITDA divided by Revenue from Operations.

EPC Engineering, Procurement and Construction

Exceptional Item

FDRE

GDP
GHI

Grid Availability

GVA
Hybrid Projects

IMF
Installed Capacity
Interest Rate

IPP

ISTS
KWh
LOA

LPS Rules

MW
MWp
Net Debt

Net worth

NSO

Those items which meet the test of materiality and test of incidence but are not part
of company’s usually course of business

Firm and dispatchable renewable energy configurations like assured peak power,
round the clock renewable energy with firm delivery of power at rated capacity at
any hour of the day as per demand or load following power delivery as specified by
discoms and renewable energy projects with firm delivery of power for fixed hours
of requirement by discoms

Gross Domestic Product

Global Horizontal Irradiance which represents the total amount of shortwave
radiation received from above by a surface which is horizontal to the ground and its
levels vary during a period due to changes in solar irradiation, temperature, cloud
cover, dust levels and the bell curve of the sun’s activity cycle

Grid availability refers to the percentage of time that the electrical grid is available
to accept and distribute the electricity generated by the power plant

Gross Value Added

Large grid connected wind-solar PV hybrid system for optimal and efficient
utilization of transmission infrastructure and land, reducing the variability in
renewable power generation and achieving better grid stability

International Monetary Fund

Represents total operational capacity as on the given date.

It is the rate of interest charged for the loan/s availed by the borrower as per the loan
agreements

Independent Power Producers

Inter-State Transmission System

Kilo Watt Hour

Letter of award

The Electricity (Late Payment Surcharge and Related Matters) Rules, 2022 notified
by the Ministry of Power, Government of India.

Mega Watt

Mega Watt Peak

It is calculated by subtracting a company's total cash and cash equivalents, bank
balances from its total borrowing

Net worth means the aggregate value of the paid-up share capital and all reserves
created out of the profits and securities premium account and instruments entirely in
the nature of equity after deducting the aggregate value of the accumulated losses,
deferred expenditure and miscellaneous expenditure not written off, as per the
audited balance sheet, but does not include reserves created out of revaluation of
assets, write-back of depreciation and amalgamation.

National Statistical Office
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Term

Description

0&M
O&M Cost
Off-taker

Operational Projects
Other Income

P50

P75

PAT

PAT Margin
Plant Availability

PLF
PLI
Portfolio

PPA
PPA Tenor

Project Cost
Project SPV

PV
Quoted capacity
RE

Revenue from Operations

SCOD

SGD
Tariff

Total Revenue
Under
Projects
Under
Projects
WSH
WTG

Construction

Construction

Operational and Maintenance

Expense incurred towards operation and maintenance of the project

An off taker is the counterparty with which the PPA is contracted for purchase of
power generated from specific power projects as per PPA terms

Projects which have achieved their commercial operation date and obtained a
commissioning certificate

Income generated by our Company from sources other than the usual course of
business.

Is it essentially a statistical level of confidence suggesting that the predicted
resource/energy yield may be exceeded with 50% probability

Is it essentially a statistical level of confidence suggesting that the predicted
resource/energy yield may be exceeded with 75% probability

Profit or loss after tax for the given period

It is calculated as PAT divided by Total Revenue

Plant availability refers to the percentage of time that the power plant is capable of
producing electricity as designed. It is a measure of the operational readiness of the
plant’s equipment and systems

Plant Load Factor

Production Linked Incentives

Operational Projects, Under Construction Awarded Projects and Under Construction
Contracted Projects

Power Project Agreement

The tenor for which the Power Purchase Agreement shall remain in force as per the
terms of the PPA.

The total capitalised cost incurred for setting up the project.

Special Purpose Vehicle incorporate to undertake a relevant renewable power
project

Photovoltaic

Capacity quoted by ACME Group in the tender documents/bidding documents
Renewable Energy

Revenue is the income earned in the usual course of business of the entity through
sale of electricity

Scheduled Commercial Operation Date is the date on or before which the project has
to achieve COD as per terms of PPA

Safeguard Duty

The rate per unit at which electricity is supplied to the off-taker as per the terms of
PPA.

It is sum of Revenue from Operations and Other Income

Awarded Projects for which we have received a LOA from the off-taker but have not signed a
PPA and the contracted capacity details for such projects are as per the LOA.
Contracted Projects for which a power purchase agreement has been signed but the project has

not achieved its commercial operation date
Wind solar hybrid
Wind Turbine Generation Systems

Conventional and General Terms or Abbreviations

Term Description

AGM Annual General Meeting

AIF An alternative investment fund as defined in and registered with SEBI under the Securities
and Exchange Board of India (Alternative Investment Funds) Regulations, 2012

BSE The BSE Limited

CCD(s) Compulsorily Convertible Debentures

Category II FPI FPIs registered as “Category II foreign portfolio investors” under the Securities and
Exchange Board of India (Foreign Portfolio Investors) Regulations, 2014

CDSL Central Depository Services (India) Limited

CERC Central Electricity Regulatory Commission

CIN Corporate Identity Number

Companies Act, 1956

Companies Act, 2013

Companies Act
CSR
Depositories
Depositories Act

/

The erstwhile Companies Act, 1956 along with the relevant rules made thereunder

The Companies Act, 2013, along with the relevant rules, regulations, clarifications,
circulars and notifications issued thereunder, as amended to the extent currently in force
Corporate Social Responsibility

NSDL and CDSL

The Depositories Act, 1996, read with regulations framed thereunder
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Term

Description

DDT

DIN

DP ID

DP or Depository Participant
EGM

Electricity Act

EPS

FCNR

FDI

FDI Circular

FEMA

FEMA
Instruments Rules
Financial Year or Fiscal or
Fiscal Year

FPI(s)

FVCI

Non-Debt

Gol or Government or
Central Government

GST

HUF

ICAI

IFRS

Income Tax Act
Income Tax Rules
Ind AS

Indian GAAP

IPO
IREDA
IST

MoA
MCA

Mn or mn
N.A.
NEFT
NPCI
NRI

NSDL

NSE

OCB or Overseas Corporate
Body

P/E Ratio
PAN

PAT

PFC

RBI

REC
Regulation S
RTGS

Rule 144A

Dividend distribution tax

Director Identification Number

Depository Participant’s Identity Number

A depository participant as defined under the Depositories Act

Extraordinary General Meeting

The Electricity Act, 2003

Earnings Per Share

Foreign currency non-resident account

Foreign Direct Investment

The consolidated FDI Policy, issued by the Department of Promotion of Industry and
Internal Trade, Ministry of Commerce and Industry, Government of India, and any
modifications thereto or substitutions thereof, issued from time to time

The Foreign Exchange Management Act, 1999, read with rules and regulations thereunder
Foreign Exchange Management (Non-debt Instruments) Rules, 2019 issued by the
Ministry of Finance, Gol

The period of 12 months commencing on April 1 of the immediately preceding calendar
year and ending on March 31 of that particular calendar year

Foreign portfolio investors as defined under the SEBI FPI Regulations

Foreign venture capital investors as defined and registered under the SEBI FVCI
Regulations

The Government of India

Goods and services tax

Hindu undivided family

The Institute of Chartered Accountants of India

International Financial Reporting Standards of the International Accounting Standards
Board.

The Income-tax Act, 1961, read with the rules framed thereunder

The Income-tax Rules, 1962

The Indian Accounting Standards prescribed under section 133 of the Companies Act,
2013, as notified under Companies (Indian Accounting Standard) Rules, 2015, as amended
Accounting standards notified under section 133 of the Companies Act, 2013, read with
Companies (Accounting Standards) Rules, 2006, as amended and the Companies
(Accounts) Rules, 2014, as amended

Initial public offering

Indian Renewable Energy Development Agency Limited

Indian Standard Time

Memorandum of Association

The Ministry of Corporate Affairs, Government of India

Million

Not applicable

National Electronic Fund Transfer

National Payments Corporation of India

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

National Securities Depository Limited

The National Stock Exchange of India Limited

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

OCBs are not allowed to invest in the Offer
Price / earnings ratio

Permanent account number

Profit after tax

Power Finance Corporation Limited
Reserve Bank of India

REC Limited

Regulation S under the U.S. Securities Act
Real time gross settlement

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

SCRA The Securities Contracts (Regulation) Act, 1956

SCRR The Securities Contracts (Regulation) Rules, 1957

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

SEBI Act The Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations The Securities and Exchange Board of India (Alternative Investment Funds) Regulations,
2012

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

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

SEBI ICDR Regulations The Securities and Exchange Board of India (Issue of Capital and Disclosure

SEBI Listing Regulations
SEBI ICDR Master Circular
SEBI RTA Master Circular

SEBI SBEB & SE
Regulations
SEBI VCF Regulations

SERC

SPV

State Government
Stock Exchanges
Takeover Regulations

TAN

U.S. GAAP

U.S. Securities Act
VCFs

Year/ Calendar Year

Requirements) Regulations, 2018

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

SEBI master circular bearing reference number SEBI/HO/CFD/PoD2/P/CIR/2023/00094
dated June 21, 2023

SEBI master circular bearing number SEBI/HO/MIRSD/POD-1/P/CIR/2024/37 dated
May 7, 2024

Securities and Exchange Board of India (Share Based Employee Benefits and Sweat
Equity) Regulations, 2021

Erstwhile, the Securities and Exchange Board of India (Venture Capital Fund) Regulations,
1996

State Electricity Regulatory Commission

Special Purpose Vehicles

The government of a state in India

Collectively, the BSE and NSE

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

Tax deduction account number

Generally accepted accounting principles in the United States of America

The United States Securities Act of 1933, as amended

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

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

Certain Conventions

All references in this Draft Red Herring Prospectus to ‘India’ are to the Republic of India and its territories and
possessions and all references herein to the ‘Government’, ‘Indian Government’, ‘Gol’, ‘Central Government’ or
the ‘State Government’ are to the Government of India, central or state, as applicable. Unless otherwise specified,
any time mentioned in this Draft Red Herring Prospectus is in Indian Standard Time. Unless otherwise stated, all
references to page numbers in this Draft Red Herring Prospectus are to page numbers of this Draft Red Herring
Prospectus.

Currency and Units of Presentation

All references to “Rupee(s)”, “Rs.” or “T” or “INR” are to Indian Rupees, the official currency of the Republic
of India. All references to “U.S. Dollar(s)” or “USD” or “US Dollar” are to United States Dollars, the official
currency of the United States of America.

Exchange Rates

This Draft Red Herring Prospectus contains conversion of U.S. Dollar into Rupees that have been presented solely
to comply with the requirements of the SEBI ICDR Regulations. These conversions should not be considered as
a representation that such U.S. Dollar amounts have been, could have been or can be converted into Rupees at any
particular rate, the rates stated below or at all. Unless otherwise stated, the exchange rates referred to for the
purpose of conversion of U.S. Dollar amounts into Rupee amounts, are as follows:

(in3)
Currency Exchange rate as on
March 31, 2024 March 31, 2023 March 31, 2022
USD 83.37" 82.22 75.81

Source: www.fbil.org.in
*represents the rate on previous working day being March 28, 2024

Financial and Other Data

Unless stated or the context requires otherwise, the financial information in this Draft Red Herring Prospectus is
derived from our Restated Consolidated Financial Information. The Restated Consolidated Financial Information
comprises the restated consolidated financial information of our Company as at and for the years ended March
31, 2024, March 31, 2023 and March 31, 2022, comprising the restated consolidated statement of assets and
liabilities as at March 31, 2024, March 31, 2023 and March 31, 2022, the restated consolidated statement of profit
and loss (including other comprehensive income), the restated consolidated statement of changes in equity, the
restated consolidated cash flow statement for the years ended March 31, 2024, March 31, 2023 and March 31,
2022, and, the summary statement of material accounting policies and other explanatory information prepared in
accordance with Section 26 of Part I of Chapter III of the Companies Act, 2013, as amended, the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended, and the
Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by the ICAI as amended from time
to time. The Restated Consolidated Financial Information has been prepared to comply in all material respects
with the Indian Accounting Standards as prescribed under Section 133 of the Act read with the Companies (Indian
Accounting Standards) Rules, 2015 (as amended from time to time), presentation requirements of division II of
Schedule I1I to the Companies Act, 2013, as applicable to the consolidated financial statements and other relevant
provisions of the Companies Act, 2013.

For further information of our Company’s financial information, please see “Financial Information” beginning
on page 341. We have also included in this Draft Red Herring Prospectus, the Unaudited Proforma Financial
Information which includes the pro forma consolidated statement of profit and loss for the year ended March 31,
2024 and related notes.

For further details, see “Unaudited Proforma Financial Information” on page 441, “History and Certain
Corporate Matters — Details regarding material acquisitions or divestments of business/ undertakings, mergers,
amalgamations, any revaluation of assets, etc. in the last 10 years” on page 244, and “Risk Factors — 31. The
Unaudited Pro Forma Financial Information is presented for illustrative purposes only and may not be
indicative of our future performance” on page 53.
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There are significant differences between Indian GAAP, Ind AS, U.S. GAAP and IFRS. Our Company does not
provide reconciliation of its financial information to IFRS or U.S. GAAP. For details, see “Risk Factors —56.
Significant differences exist between Indian Accounting Standards (“Ind AS”) used to prepare our Restated
Consolidated Financial Information, such as the United States Generally Accepted Accounting Principles
(U.S. GAAP) and the International Financial Reporting Standards (“IFRS”), which may affect investors’
assessment of our Company’s financial condition.” on page 56. Our Company has not attempted to explain those
differences or quantify their impact on the financial data included in this Draft Red Herring Prospectus and it is
urged that you consult your own advisors regarding such differences and their impact on our financial data.
Accordingly, the degree to which the financial information included in this Draft Red Herring Prospectus will
provide meaningful information is entirely dependent on the reader’s level of familiarity with Indian accounting
policies and practices, the Companies Act, Ind AS, and the SEBI ICDR Regulations. Any reliance by persons not
familiar with Indian accounting policies and practices on the financial disclosures presented in this Draft Red
Herring Prospectus should, accordingly, be limited.

Our Company’s fiscal year commences on April 1 of each year and ends on March 31 of the next year.
Accordingly, all references to a particular fiscal year (referred to herein as “Fiscal”, “Fiscal Year”) are to the 12
months ended March 31 of that particular year, unless otherwise specified. Further, unless indicated otherwise or
unless the context requires otherwise, all references to a year in this Draft Red Herring Prospectus are to a calendar
year.

All the figures in this Draft Red Herring Prospectus have been presented in million or in whole numbers where
the numbers have been too small to present in million unless stated otherwise. One million represents 1,000,000
and one billion represents 1,000,000,000. Certain figures contained in this Draft Red Herring Prospectus,
including financial information, have been subject to rounding adjustments. Any discrepancies in any table
between the totals and the sum of the amounts listed are due to rounding off. All figures in decimals have been
rounded off to the two decimal points. In certain instances, (i) the sum or percentage change of such numbers may
not conform exactly to the total figure given, and (ii) the sum of the figures in a column or row in certain tables
may not conform exactly to the total figure given for that column or row. However, figures sourced from third-
party industry sources may be expressed in denominations other than million or may be rounded off to other than
two decimal points in the respective sources, and such figures have been expressed in this Draft Red Herring
Prospectus in such denominations or rounded-off to such number of decimal points as provided in such respective
sources.

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 32, 201 and 455, respectively, and elsewhere in this Draft Red Herring Prospectus have been calculated on
the basis of amounts derived from the Restated Consolidated Financial Information.

Non-Generally Accepted Accounting Principles Financial Measures

This Draft Red Herring Prospectus contains certain non-GAAP financial measures and certain other statistical
information relating to our operations and financial performance like net worth, earnings before interest, taxes,
depreciation and amortization expenses (“EBITDA”), EBITDA Margin, PAT Margin, net debt to equity ratio,
and cash return on equity (together, “Non-GAAP Measures”) that are not required by, or presented in accordance
with, Ind AS, Indian GAAP, or IFRS. Further, these non-GAAP measures are not a measurement of our financial
performance or liquidity under Ind AS, Indian GAAP, IFRS or U.S. GAAP and should not be considered in
isolation or construed as an alternative to cash flows, profit/ (loss) for the years/ period or any other measure of
financial performance or as an indicator of our operating performance, liquidity, profitability or cash flows
generated by operating, investing or financing activities derived in accordance with Ind AS, Indian GAAP, IFRS
or U.S. GAAP. We compute and disclose such non-Indian GAAP financial measures and such other statistical
information relating to our operations and financial performance as we consider such information to be useful
measures of our business and financial performance. These non-Indian GAAP financial measures and other
statistical and other information relating to our operations and financial performance may not be computed on the
basis of any standard methodology that is applicable across the industry and therefore may not be comparable to
financial measures and statistical information of similar nomenclature that may be computed and presented by
other companies and are not measures of operating performance or liquidity defined by Ind AS and may not be
comparable to similarly titled measures presented by other companies. For the risks relating to our Non-GAAP
Measures, see “Risk Factors — 55. We have in this Draft Red Herring Prospectus included certain non-GAAP
financial measures and Key Performance Indicators (“KPIs”) that may vary from any standard methodology
that is applicable across our industry. We rely on certain assumptions and estimates to calculate such measures,
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therefore such measures may not be comparable with financial, operational or industry-related statistical
information of similar nomenclature computed and presented by other similar companies™ on page 65.

Industry and Market Data

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

The extent to which industry and market data set forth 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 we conduct our business, and methodologies
and assumptions may vary widely among different industry sources. Accordingly, no investment decision should
be made solely on the basis of such information. Such data involves risks, uncertainties and numerous assumptions
and is subject to change based on various factors, including those disclosed in “Risk Factors — 49. Industry
information included in this Draft Red Herring Prospectus has been derived from an industry report
exclusively commissioned and paid for by us for such purpose.” on page 63.

Unless stated otherwise, industry and market data used in this Draft Red Herring Prospectus is derived from the
report titled, “Strategic assessment of power and renewable energy sector in India” dated June 2024 (“CRISIL
Report”) prepared by CRISIL Market Intelligence & Analytics, a division of CRISIL Limited (“CRISIL
MI&A/CRISIL”) appointed by our Company pursuant to an engagement letter dated February 27, 2024, and
such CRISIL Report has been commissioned by and paid for by our Company, exclusively in connection with the
Offer. Further, CRISIL pursuant to their consent letter dated June 25, 2024, has accorded its no objection and
consent to use the CRISIL Report in connection with the Offer and has also confirmed that it is an independent
agency, and that it is not related to our Company, our Directors, our Promoters, our Key Managerial Personnel or
our Senior Management or the BRLMs.

The CRISIL Report is available on the website of our Company at https://acmesolar.in/investor-corner/investor-
resources/industry-reports and has also been included in “Material Contracts and Documents for Inspection —
Material Documents” on page 617.

CRISIL has required us to include the following disclaimer in connection with the CRISIL Report:

“CRISIL Market Intelligence & Analytics (CRISIL MI&A), 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). 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. 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. Acme Solar Holdings Limited will be responsible for ensuring compliances and
consequences of non-compliances for use of the Report or part thereof outside India. CRISIL MI&A operates
independently of and does not have access to information obtained by CRISIL Ratings Limited, which may, in its
regular operations, obtain information of a confidential nature. The views expressed in this Report are that of
CRISIL MI&A and not of CRISIL Ratings Limited. No part of this Report may be published/reproduced/extracted
in any form without CRISIL’s prior written approval.”

In accordance with the SEBI ICDR Regulations, the section “Basis for Offer Price” beginning on page 116,
includes information relating to our peer group companies and industry averages. Such information has been
derived from publicly available sources. Such industry sources and publications are also prepared based on
information as at specific dates and may no longer be current or reflect current trends. Industry sources and
publications may also base this information on estimates and assumptions that may prove to be incorrect.

Notice to prospective investors in the United States

The Equity Shares have not been recommended by any U.S. federal or state securities commission or regulatory
authority. Further, the foregoing authorities have not confirmed the accuracy or determined the adequacy of this
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Draft Red Herring Prospectus or approved or disapproved the Equity Shares. Any representation to the contrary
is a criminal offence in the United States. In making an investment decision, investors must rely on their own
examination of our Company and the terms of this Offer, including the merits and risks involved. The Equity
Shares have not been and will not be registered under the U.S. Securities Act of 1933, as amended or any other
applicable law of the United States and, unless so registered, may not be offered or sold within the United States
except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the U.S.
Securities Act and applicable state securities laws. Accordingly, the Equity Shares are being offered and sold (a)
in the United States only to persons reasonably believed to be “qualified institutional buyers” (as defined in Rule
144 A under the U.S. Securities Act) pursuant to the private placement exemption set out in Section 4(a) of the
U.S. Securities Act and (b) outside the United States in reliance on Regulation S and the applicable laws of the
jurisdiction where those offers and sales occur.

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

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

This Draft Red Herring Prospectus contains certain “forward-looking statements”. All statements regarding our
expected financial condition and results of operations, business, plans and prospects are forward looking
statements, which may include statements with respect to our business strategy, our revenue and profitability, our
goals and other such matters discussed in this Draft Red Herring Prospectus regarding matters that are not
historical facts. These forward-looking statements generally can be identified by words or phrases such as “aim”,
“anticipate”, “believe”, “goal’, “expect’, “estimate”, “intend”’, “likely to”, “objective”, “plan”, “projected”,
“should” “will”, “will continue”, “seek to”, “will pursue” or other words or phrases of similar import. Similarly,
statements that describe our expected financial conditions, results of operations, strategies, objectives, prospects,
plans or goals are also forward-looking statements. However, these are not the exclusive means of identifying
forward-looking statements. All forward-looking statements whether made by us or any third parties in this Draft
Red Herring Prospectus are based on our current plans, estimates, presumptions and expectations and are subject
to risks, uncertainties and assumptions about us that could cause actual results to differ materially from those

contemplated by the relevant forward-looking statement.

Actual results may differ materially from those suggested by the forward-looking statements due to risks or
uncertainties associated with the expectations with respect to, but not limited to, regulatory changes pertaining to
the industry in which our Company has businesses and our ability to respond to them, our ability to successfully
implement our strategy, our growth and expansion, technological changes, our exposure to market risks, general
economic and political conditions in India and globally which have an impact on our business activities or
investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest
rates, foreign exchange rates, equity prices or other rates or prices, the performance of the financial markets in
India and globally, incidence of any natural calamities and/or acts of violence, changes in laws, regulations and
taxes and changes in competition in our industry.

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

e inability to grow our portfolio of renewable energy power projects;

e dependence on the power purchase agreements for the revenue of operations and sale of power;

e dependence on the top 10 off-takers, which contributed 89.97%, 89.15% and 87.77% of our revenue
from operations in Fiscal 2024, 2023 and 2022, respectively;

e dependence on our top supplier, ACME Cleantech for purchases and absence of definitive supply

agreements with our vendors for the supply of components;

dependence on the continued relationship with our one of our Promoters, ACME Cleantech;

lack of experience of commissioning wind, hybrid and FDRE power projects;

constraints in the availability of electricity grid and inability to obtain access to transmission lines; and

inability of receiving approvals for use of land for developing the projects.

For a further discussion on factors that could cause our actual results to differ from our expectations, see “Risk
Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on pages 32, 201 and 455, 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.

Forward-looking statements reflect our views as of the date of this Draft Red Herring Prospectus and are not a
guarantee of future performance. These statements are based on our management’s beliefs and assumptions, which
in turn are based on the 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. None of our Company, Directors,
the Promoter Selling Shareholder, and the BRLMs or 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. There can be no assurance to
Bidders that the expectations reflected in these forward-looking statements will prove to be correct. Given these
uncertainties, Bidders are cautioned not to place undue reliance on such forward-looking statements and not to
regard such statements to be a guarantee of our future performance.

In accordance with regulatory requirements of SEBI and as prescribed under applicable law, our Company will
ensure that investors in India are informed of material developments from the date of filing of the Red Herring
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Prospectus until the date of Allotment. In accordance with the requirements of SEBI, the Promoter Selling
Shareholder will ensure that investors are informed of material developments in relation to the statements and
undertakings specifically undertaken or confirmed by it in the Red Herring Prospectus until the date of Allotment.
Only statements and undertakings which are specifically confirmed or undertaken by the Promoter Selling
Shareholder to the extent of information pertaining to it and/or the Offered Shares, as the case may be, in this
Draft Red Herring Prospectus shall be deemed to be statements and undertakings made by such Promoter Selling
Shareholder.
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SUMMARY OF THE OFFER DOCUMENT

This section is a general summary of certain disclosures included in this Draft Red Herring Prospectus and is
neither exhaustive, nor does it purport to contain a summary of all the disclosures in this Draft Red Herring
Prospectus or all details relevant to prospective investors. This summary should be read in conjunction with, and
is qualified in its entirety by, the more detailed information appearing elsewhere in this Draft Red Herring
Prospectus, including the sections titled “Risk Factors”, “The Offer”, “Capital Structure”, “Objects of the
Offer”, “Industry Overview”, “Our Business”, “Financial Information”, “Outstanding Litigation and
Material Developments”, “Offer Procedure” and “Main Provisions of the Articles of Association” beginning

on pages 32, 75, 90, 101, 148, 201, 341, 500, 560 and 583, respectively, of this Draft Red Herring Prospectus.
Summary of Business

We are a renewable energy company in India with a portfolio of solar, wind, hybrid and firm and dispatchable
renewable energy (“FDRE”) projects. We develop, build, own, operate and maintain utility scale renewable
energy projects (through our in-house engineering, procurement and construction (“EPC”) division and operation
and maintenance team), and generate revenue through the sale of electricity to various off-takers including central
and state government-backed entities. As of the date of this Draft Red Herring Prospectus, we have an aggregate
operational capacity of 1,320 MW (1,802 MWp); under construction contracted capacity of 2,220 MW and under
construction awarded capacity of 1,810 MW.

For further information, see “Our Business” on page 201.
Summary of Industry

Renewable sources are a clean source of energy, preventing the release of pollutants into the air. While there are
multiple renewable sources that can be utilised, solar, wind, small hydro, biomass, and bagasse remain key
sources. (Source: CRISIL Report)

Renewable energy installations have increased fivefold to approximately 191 GW as of March 2024, as compared
with approximately 63 GW as of March 2012. As of March-2024, installed grid connected renewable energy
generation capacity (including large hydro) in India constituted approximately 43% of the total installed
generation base in India. (Source: CRISIL Report)

For further information, see “Industry Overview” on page 148.

Key Performance Indicators

(figures in Z million, unless stated otherwise)

Particulars Restated Consolidated Financial Adjusted for Acquisition/Divestment
Information
Fiscal 2024 | Fiscal 2023 | Fiscal 2022 | Fiscal 2024 | Fiscal 2023 | Fiscal 2022
Operational
Installed Capacity (total 1,320% 1,459 1,159 1,320% 1,459 1,159
MW) as on
Under Construction 1,650 1,800 1,750 1,650 1,800 1,750
Contracted as on
Under Construction 2,380 100 675 2,380 100 675
Awarded as on
Average CUF for the 24.59 22.08 21.93 24.59 22.08 21.93

assets held as on last
date of the financial
year (%) ¥

Average Grid 99.40 99.37 99.30 99.40 99.37 99.30
Availability for the
assets held as on last
date of the financial
year (%) D

Average Plant 99.41 99.23 99.69 99.41 99.23 99.69
Availability for the
assets held as on last
date of the financial
year (%) @

Financial
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Revenue from 13,192.50 12,949.04 14,879.02 10,676.24 NA NA

Operations

Total Revenue 14,662.67 13,613.73 15,627.26 11,905.57 NA NA

EBITDA 10,891.95 11,725.93 12,403.22 8,579.17 NA NA

EBITDA Margin (as a 82.56 90.55 83.36 80.36 NA NA

% of Revenue from

Operations)

PAT 6,982.27 (31.74) 620.10 119.41 NA NA

PAT Margins (as % of 47.62 (0.23) 3.97 1.00 NA NA

Total Revenue)

Net debt/Equity(x) 2.66 3.85 3.56 2.66 NA NA

Cash RoE (% of 38.84 25.34 31.87 8.48 NA NA

Equity)

DSO (Days) 116 197 228 144 NA NA
Notes:

(1)Average CUF, average grid availability and average plant availability includes calculations for installed capacity at the end year &
excludes assets which were monetized during the year.

(2) EBITDA: EBITDA is calculated as earnings before interest, taxes, depreciation and amortisation and exceptional items

(3) EBITDA Margin: EBITDA / Revenue from operations

(4) PAT: Profit after tax

(5) PAT Margin: PAT / total revenue

(6) Net debt/Equity(x): (Long term borrowing + Short term borrowing — Cash and cash equivalents — Other Bank balances)/ total equity
attributable to shareholders of the Company

(7) Cash RoE (% of Equity): (Profit after tax + Depreciation) / Equity

*In addition, our Company has signed a share purchase agreement dated September 27, 2023, for the sale of 20 MW in ACME Sidlaghatta
Solar Energy Private Limited with Blupine Energy Private Limited. The long stop date for the sale and purchase of ACME Sidlaghatta is one
year after the expiry from the execution date of the share purchase agreement, i.e., September 27, 2023, subject to completion of the conditions
precedent.

NA: Not available since the proforma financial information for Fiscal 2023 and Fiscal 2022 is not available

For further information, see “Basis for Offer Price — Key Performance Indicators” on page 119.
Promoters

The Promoters of our Company are Mamta Upadhyay, Manoj Kumar Upadhyay, ACME Cleantech Solutions
Private Limited, MKU Holdings Private Limited and Upadhyay Family Trust.

For further details, see “Our Promoters and Promoter Group” on page 333.
Offer Size

The following table summarizes the details of the Offer. For further details, see “The Offer” and “Offer Structure”
on pages 75 and 554, respectively.

Offer) [®] Equity Shares of face value 2 each, aggregating up to ¥ 30,000.00 million

of which

Fresh Issue()® [e] Equity Shares of face value X 2 each, aggregating up to % 20,000.00 million

Offer for Sale® Up to [e] Equity Shares of face value % 2 each, aggregating up to ¥ 10,000.00 million by the

Promoter Selling Shareholder
which includes

Employee Reservation Up to [e] Equity Shares aggregating up to X [®] million
Portion®
Net Offer Up to [e] Equity Shares aggregating up to X [e] million

@ Our Board has authorised the Offer pursuant to their resolution dated June 22, 2024. Our Shareholders have authorised the Fresh Issue
pursuant to their special resolution dated June 24, 2024.

Our Board has taken on record the consent for the Offer for Sale of the Promoter Selling Shareholder pursuant to its resolution dated
June 26, 2024. The Promoter Selling Shareholder has confirmed that the Offered Shares have been held by them for a period of at least
one year prior to the filing of this Draft Red Herring Prospectus and are accordingly eligible for being offered for sale in the Offer in
compliance with the SEBI ICDR Regulations. The Promoter Selling Shareholder has authorized the inclusion of the Offered Shares in
the Offer for Sale. For details of authorizations received for the Offer for Sale, see “Other Regulatory and Statutory Disclosures-
Authority of the Offer” beginning on page 529.

Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement of specified securities, as may be permitted under
the applicable law, aggregating up to Z 4,000.00 million prior to filing of the Red Herring Prospectus with the RoC. The Pre-IPO
Placement, if undertaken, will be at a price to be decided by our Company, in consultation with the BRLMs. If the Pre-IPO Placement
is completed, the amount raised pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to compliance with

)

3)
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Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended. The Pre-IPO Placement, if undertaken, shall not exceed
20% of the size of the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the
Pre-IPO Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may proceed
with the Offer or the Offer may be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant
disclosures in relation to such intimation to the subscribers to the Pre-IPO Placement (if undertaken) shall be appropriately made in
the relevant sections of the Red Herring Prospectus and the Prospectus.

@ In the event of under-subscription in the Employee Reservation Portion (if any), the unsubscribed portion will be available for allocation
and Allotment, proportionately to all Eligible Employees who have Bid in excess of T 200,000 (net of Employee Discount, if any), subject
to the maximum value of Allotment made to such Eligible Employee not exceeding ¥ 500,000 (net of Employee Discount, if any). The
unsubscribed portion, if any, in the Employee Reservation Portion after allocation of up to Z 500,000 (net of Employee Discount, if any),
shall be added to the Net Offer. Our Company, in consultation with the BRLMs, may offer a discount of up to [#]% on the Offer Price
(equivalent of T [®] per Equity Share) to Eligible Employees bidding in the Employee Reservation Portion which shall be announced
two Working Days prior to the Bid/Offer Opening Date. For further details, see “Offer Procedure” and “Offer Structure” on pages
560 and 554, respectively.

The Offer and Net Offer shall constitute [®]% and [®]%, respectively, of the post-Offer paid up Equity Share
capital of our Company. See “The Offer” and “Offer Structure” beginning on pages 75 and 554, respectively.

Objects of the Offer

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

Sr. No Particulars Amount
(in % million)®
1. Repayment/prepayment, in full or in part, of certain outstanding 15,000.00
borrowings availed by our Subsidiaries.
2. General corporate purposes" [e]
Total Net Proceeds [e]

@ To be finalized upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount utilised for
general corporate purposes shall not exceed 25% of the Gross Proceeds.

@ Qur Company, in consultation with the BRLMs, may consider a Pre-IPO Placement of specified securities, as may be permitted under the
applicable law, aggregating up to I 4,000.00 million prior to filing of the Red Herring Prospectus with the RoC. The Pre-IPO Placement,
if undertaken, will be at a price to be decided by our Company, in consultation with the BRLMs. If the Pre-IPO Placement is completed,
the amount raised pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of
the Securities Contracts (Regulation) Rules, 1957, as amended. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size of
the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO Placement,
prior to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer
may be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such
intimation to the subscribers to the Pre-IPO Placement (if undertaken) shall be appropriately made in the relevant sections of the Red
Herring Prospectus and the Prospectus.

For further details, see “Objects of the Offer” on page 101.

Aggregate pre-Offer Shareholding of our Promoters (including the Promoter Selling Shareholder) and
members of our Promoter Group

The aggregate pre-Offer equity shareholding and percentage of the pre-Offer paid-up Equity Share capital, of each
of our Promoters (including the Promoter Selling Shareholder) and members of our Promoter Group as on the
date of this Draft Red Herring Prospectus is set forth below:

S.No. Name of the Shareholder Pre-Offer
Number of Equity Shares Percentage of Equity Share capital
Promoters
1. ACME Cleantech® 522,207,910 100.00
Total 522,207,910 100.00

@ Also the Selling Shareholder
@ Manoj Kumar Upadhyay, Mamta Upadhyay, MKU Holdings, VRS Infotech, Nikhil Dhingra and Chandan Mukherjee have been
nominated to hold five Equity Shares each on behalf of one of our Corporate Promoters, ACME Cleantech.

Except as disclosed above, none of our other Promoters and members of the Promoter Group hold any Equity
Shares of our Company.

For further details, see “Capital Structure” beginning on 90.

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

(2 in million, unless otherwise specified)

Particulars As at and for the year As at and for the year ended As at and for the year ended
ended March 31, 2024 March 31, 2023 March 31, 2022

Revenue from 13,192.50 12,949.04 14,879.02
operations
Profit/(loss) for the 6,982.27 (31.74) 620.10
year
Basic EPS (3)" 12.55 (0.06) 1.12
Diluted EPS (3)®@" 12.55 (0.06) 1.12
Net Asset Value per 49.62 36.39 36.55
Equity Share (3)*®
Total borrowings® 82,166.63 86,573.49 75,636.02
Equity Share capital 1,044.42 1,044.42 1,044.42
Net Worth® 25,912.98 19,005.63 19,087.63

*Adjusted for the split of equity shares from face value of T 10 each to X 2 each, as approved by our Board and the Shareholders pursuant to
their resolutions dated May 27, 2024, and June 7, 2024, respectively.

Notes:

(1)

)
3)

“)
o)

Basic EPS (%) = Restated net profit/loss attributable to equity shareholders / weighted average number of shares outstanding
during the year.

Diluted EPS (%) = Restated net profit/loss attributable to equity shareholders / weighted average number of dilutive equity shares.
Net asset value per Equity Share (%) = Net worth / Number of equity shares and potential equity shares on account of compulsory
convertible debentures outstanding as at the end of year. For the purposes of the above, “net worth” means the aggregate value
of the paid-up share capital and all reserves created out of the profits and securities premium account and instruments entirely in
the nature of equity after deducting the aggregate value of the accumulated losses, deferred expenditure and miscellaneous
expenditure not written off, as per the audited balance sheet, but does not include reserves created out of revaluation of assets,
write-back of depreciation and amalgamation.

Total borrowings represent sum of short-term borrowings and long term borrowings.

Net worth means the aggregate value of the paid-up share capital and all reserves created out of the profits and securities premium
account and instruments entirely in the nature of equity after deducting the aggregate value of the accumulated losses, deferred
expenditure and miscellaneous expenditure not written off, as per the audited balance sheet, but does not include reserves created
out of revaluation of assets, write-back of depreciation and amalgamation.

For further details, see “Restated Consolidated Financial Information” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” beginning on pages 341 and 455, respectively.

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

The Joint Statutory Auditors have not made any qualifications in their examination report, which have not been
given effect to in the Restated Consolidated Financial Information.

Summary of Outstanding Litigation and Material Developments

A summary of outstanding litigation proceedings involving our Company, our Subsidiaries, our Promoters and
our Directors, as disclosed in this Draft Red Herring Prospectus, is provided below.

Category of Criminal Tax Statutory Disciplinary Material Aggregate
individuals/entities proceedings  proceedings or actions by the civil amount
regulatory SEBI or Stock litigations as  involved”
actions Exchanges per the (inX
against our Materiality million)
Promoters in Policy
the last five
years, including
outstanding
action
Company
By our Company 1 8@ Nil Nil 7 1,826.50%
Against our Company Nil 9 2 Nil 2 260.68
Directors
By our Directors Nil Nil Nil Nil Nil Nil
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Category of Criminal Tax Statutory Disciplinary Material Aggregate

individuals/entities proceedings  proceedings or actions by the civil amount
regulatory SEBI or Stock litigations as  involved”
actions Exchanges per the (ink
against our Materiality million)
Promoters in Policy
the last five
years, including
outstanding
action
Against our Directors 1 1 Nil Nil 1 0.14
Promoters
By the Promoters 1 2@ Nil Nil 5 982.78
Against our Promoters 18 49 3 Nil 5 2,630.39
Subsidiaries
By our Subsidiaries 1 5@ Nil Nil 10 2,718.80
Against our 2 15 7 Nil 15 1,579.54
Subsidiaries

* To the extent quantifiable.

*In relation to the ongoing proceedings between our Company and Promax Power Limited (“Promax”), our Company and Promax have
opted for an amicable resolution for all past, present and future disputes and have entered into a settlement agreement dated May 10, 2024,
pursuant to which our Company has paid X 7.80 million excluding GST to Promax as a one-time lumpsum settlement amount on May 10,
2024, and June 21, 2024. Therefore, this case has not been included for the purpose of calculating the aggregate amount involved. For further
details, see “Outstanding Litigation and Material Developments” beginning on page 500.

3The Office of the Labour Officer, Rajgarh had filed a complaint dated September 20, 2020, under violation of section 12(1) and section 22
of the Minimum Wages Act, 1948, against one of our Corporate Promoters, ACME Cleantech, and one of our Individual Promoters, Manoj
Kumar Upadhyay and ACME Solar Energy (M.P.). Therefore, whilst both ACME Cleantech and Manoj Kumar Upadhyay are named in the
complaint, this matter has been accounted for only once. Further, for the purpose of calculating the aggregate amount involved, the monetary
liability, to the extent quantifiable, has been taken into account only once. For further details, see “Outstanding Litigation and Material
Developments” beginning on page 500.

@Includes eight writ petitions filed by the Company, one writ petition filed by one of our Corporate Promoters and five writ petitions filed by
our Subsidiaries challenging various provisions of direct and indirect tax laws, and one appeal filed by one of our Corporate Promoters
before the Customs Excise & Service Tax Appellate Tribunal towards claim of service tax refund. For further details, see “Outstanding
Litigation and Material Developments” beginning on page 500.

As on the date of this Draft Red Herring Prospectus, there is no outstanding litigation involving our Group
Companies which may have a material impact on our Company.

For further details of the outstanding litigation proceedings, see “QOutstanding Litigation and Material
Developments” beginning on page 500.

Risk Factors

Investors are advised to read the risk factors carefully before taking an investment decision in the Offer. A list of
the top 10 risks that impact us is provided below:

e inability to grow our portfolio of renewable energy power projects;

e dependence on the power purchase agreements for the revenue of operations and sale of power;

e dependence on the top 10 off-takers, which contributed 89.97%, 89.15% and 87.77% of our revenue

from operations in Fiscal 2024, 2023 and 2022, respectively;

e dependence on our top supplier, ACME Cleantech for purchases and absence of definitive supply
agreements with our vendors for the supply of components;
dependence on the continued relationship with our one of our Promoters, ACME Cleantech;
lack of experience of commissioning wind, hybrid and FDRE power projects;
constraints in the availability of electricity grid and inability to obtain access to transmission lines;
inability of receiving approvals for use of land for developing the projects;
dependence on fulfilment of obligations by the counterparties to the power purchase agreements; and
concentration of our power projects in the states of Rajasthan, Andra Pradesh and Telangana and
subsequent policy changes in such states.

Please see “Risk Factors” beginning on page 32.
Summary of Contingent Liabilities

The following is a summary table of our contingent liabilities as per Ind AS 37 as on March 31, 2024, as indicated
in our Restated Consolidated Financial Information.
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(in T million)

Sr. No.  Particulars As on March 31, 2024

1. Disputed demand for income tax 338.25
2. Disputed demand for sales tax 86.90
3. Guarantees issued including financial guarantees 3,720.81
Total 4,145.96

For further details, please see “Restated Consolidated Financial Information — Note 48 — Contingent
Liabilities”, “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and
“Qutstanding Litigation and Material Developments” beginning on pages 421, 455 and 500, respectively.
Summary of Related Party Transactions

The following is the summary of transactions with related parties as at and for Fiscals 2024, 2023 and 2022, as

per the requirements under Ind AS 24:

(< in million)

Sr.
No

20

Related parties with
whom transactions
have taken place

ACME Cleantech
Solutions Private
Limited

MKU Holdings
Private Limited
SMSW Lab &
Research Center LLP
ACME Cleantech
Solutions Private
Limited

ACME Cleantech
Solutions Private
Limited

Banola Power Private
Limited

Yogesh Power Private
Limited

Mahisagar Power
Private Limited
Moolchand Industrial
Estates Private
Limited

Sunworld Innovations
Private Limited
Dubey Energy Private
Limited

Sanchaya Power
Private Limited
Indigenous Power
Private Limited
Midastouch Power
Private Limited
ACME Cleantech
Solutions Private
Limited

ACME Green
Hydrogen and
Chemicals Private
Limited

Renewable Greentech
Solitaire India Pvt Ltd
ACME Cleantech
Solutions Private
Limited

ACME Cleantech
Solutions Private
Limited

ACME Cleantech
Solutions Private
Limited

Nature of
transaction

Purchase of goods and
services from

Purchase of goods and
services from
Purchase of goods and
services from

Sale of goods and
services to

Reimbursement
expenses borne by

Reimbursement
expenses borne by
Reimbursement
expenses borne by
Reimbursement
expenses borne by
Reimbursement
expenses borne by

Reimbursement
expenses borne by
Reimbursement
expenses borne by
Reimbursement
expenses borne by
Reimbursement
expenses borne by
Reimbursement
expenses borne by
Expenses made on
behalf of

Expenses made on
behalf of

Expenses made on
behalf of

Project management
service income

Interest income on
loan given

Interest expense on
loan taken

Fiscal 2024

14,493.77

508.72

170.87

416.97

0.08
0.07

0.06

0.07
0.07
0.01
0.01
0.01

39.60

299.85

Fiscal 2023

7,738.28

30.86

39.38

0.07
0.07

0.05

0.07

0.07

0.01

210.00

42.16

21.97

Fiscal 2022

9,085.34

7.24

130.10

0.07

0.68

0.07

191.00

39.57
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Sr. Related parties with Nature of Fiscal 2024 Fiscal 2023 Fiscal 2022
No whom transactions transaction

have taken place

21 ACME Cleantech Operation and 549.83 518.30 500.52
Solutions Private maintenance expenses
Limited given to

22 ACME Cleantech Repayment of loan 5,129.90 5,526.14 4,965.04
Solutions Private given
Limited

23 ACME Cleantech Receipt of borrowings 593.96 3,810.41 4,000.22
Solutions Private
Limited

24 ACME Cleantech Repayment of 157.43 50.13 1.12
Solutions Private borrowing taken from
Limited

25 ACME Cleantech Loan given 3,295.00 1,829.13 -
Solutions Private
Limited

26 Shashi Shekhar Short term employee - 12.27 11.19

benetfits

27 Manoj Kumar Short term employee - - -
Upadhyay benefits

28 Rajesh Sodhi Short term employee 6.41 5.70 7.17

benefits

29 Atul Sabharwal Sitting fees paid 0.18 0.18 0.24

30 Venkatraman Sitting fees paid - 0.06 0.45
Krishnan

For details of our aggregate amount of related party transactions as a percentage of nature of transactions, see
“Risk Factors — 30. We have in the past entered into a number of related party transactions and may continue
to enter into related party transactions in the future on an arm’s length basis, and there can be no assurance
that we could not have achieved more favourable terms if such transactions had not been entered into with
related parties™ on page 52.

For details of the related party transactions in accordance with Ind AS 24, see “Restated Consolidated Financial
Information — Note 43 — Related Party Disclosures” on page 387.

Financing Arrangements

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

Details of price at which specified securities were acquired by our Promoters (including the Promoter
Selling Shareholder), members of the Promoter Group and shareholders with right to nominate directors
or other rights in the last three years preceding the date of this Draft Red Herring Prospectus

None of the Promoters (including the Promoter Selling Shareholder) and members of the Promoter Group have
acquired” specified securities in the last three years preceding the date of this Draft Red Herring Prospectus.

* Manoj Kumar Upadhyay, Mamta Upadhyay, MKU Holdings, VRS Infotech, Nikhil Dhingra and Chandan Mukherjee have been nominated
to hold five Equity Shares each on behalf of one of our Corporate Promoters, ACME Cleantech.

As on the date of this Draft Red Herring Prospectus, there are no Shareholders with a right to nominate directors
or with any other rights.

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

None of the Promoters (including the Promoter Selling Shareholder) have acquired” any Equity Shares in the last
one year preceding the date of this Draft Red Herring Prospectus.

* Manoj Kumar Upadhyay, Mamta Upadhyay, MKU Holdings, VRS Infotech, Nikhil Dhingra and Chandan Mukherjee have been nominated
to hold five Equity Shares each on behalf of one of our Corporate Promoters, ACME Cleantech.

Average Cost of Acquisition of Equity Shares of the Promoters (including the Promoter Selling
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Shareholder)

The average cost of acquisition per Equity Share of our Promoters (including the Promoter Selling Shareholder)
as on the date of this Draft Red Herring Prospectus is as follows.

Sr. Name Number of Equity Shares Average cost of acquisition per
No. Equity Share (in )"
Promoters

1. ACME Cleantech"® 522,207,910* 28.31

Note: The Company has split the Equity Shares from face value of % 10 each to X 2 each, as approved by our Board and the Shareholders
pursuant to their resolutions dated May 27, 2024, and June 7, 2024, respectively.

W Also the Promoter Selling Shareholder

@ 4s certified by S. Tekriwal & Associates, Chartered Accountants, by way of their certificate dated July 2, 2024.

* Manoj Kumar Upadhyay, Mamta Upadhyay, MKU Holdings, VRS Infotech, Nikhil Dhingra and Chandan Mukherjee have been nominated
to hold five Equity Shares each on behalf of one of our Corporate Promoters, ACME Cleantech.

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

Period Weighted average cost of Cap Price is ‘x’ times the Range of acquisition price:
acquisition weighted average cost of lowest price — highest price
(in %) acquisition” (in )
Last one year Nil - -
Last 18 months Nil - -
Last three years Nil - -

# 4s certified by S. Tekriwal & Associates, Chartered Accountants, by way of their certificate dated July 2, 2024.
* To be updated upon finalization of the Price Band.

Details of Pre-IPO Placement

Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement of specified securities, as
may be permitted under the applicable law, aggregating up to < 4,000.00 million prior to filing of the Red Herring
Prospectus with the RoC. The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company,
in consultation with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-
IPO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the Securities
Contracts (Regulation) Rules, 1957, as amended. The Pre-IPO Placement, if undertaken, shall not exceed 20% of
the size of the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the
subscribers to the Pre-IPO Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no
guarantee that our Company may proceed with the Offer or the Offer may be successful and will result into listing
of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the
subscribers to the Pre-IPO Placement (if undertaken) shall be appropriately made in the relevant sections of the
Red Herring Prospectus and the Prospectus.

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

Our Company has not issued any Equity Shares for consideration other than cash or bonus issue in the one year
preceding the date of this Draft Red Herring Prospectus.

Split / Consolidation of Equity Shares in the last one year

Except as disclosed below, 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.

Pursuant to resolutions passed by our Board and the Shareholders in their meetings dated May 27, 2024, and June
7, 2024, respectively, the authorized share capital of our Company was sub-divided from 1,000,000,000 equity
shares of face value of % 10 each to 5,000,000,000 Equity Shares of face value of X 2 each.

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

Our Company has not sought for any exemptions from complying with any provisions of securities laws, as on
the date of this Draft Red Herring Prospectus.
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SECTION II - RISK FACTORS

An investment in Equity Shares involves a high degree of risk. Potential investors should carefully consider all
the information in this Draft Red Herring Prospectus, including the risks and uncertainties described below,
before making an investment in the Equity Shares. The risks described below are not the only ones relevant to us
or our Equity Shares, the industry in which we operate. Additional risks and uncertainties, not currently known
to us or that we currently do not deem material may also adversely affect our business, results of operations, cash
flows and financial condition. If any of the following risks, or other risks that are not currently known or are not
currently deemed material, actually occur, our business, results of operations, cash flows and financial condition
could be adversely affected, the price of our Equity Shares could decline, and investors may lose all or part of
their investment. In order to obtain a complete understanding of our Company and our business, prospective
investors should read this section in conjunction with “Qur Business”, “Industry Overview”, “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and “Restated Consolidated
Financial Information” on pages 201, 148, 455 and 341, respectively, as well as the other financial and
statistical information contained in this Draft Red Herring Prospectus. In making an investment decision,
prospective investors must rely on their own examination of us and our business and the terms of the Olffer
including the merits and risks involved.

Prospective investors should consult their tax, financial and legal advisors about the particular consequences of
investing in the Offer. Unless specified or quantified in the relevant risk factors below, we are unable to quantify
the financial or other impact of any of the risks described in this section. Prospective investors should pay
particular attention to the fact that our Company is incorporated under the laws of India and is subject to a legal
and regulatory environment, which may differ in certain respects from that of other countries.

This Draft Red Herring Prospectus also contains certain forward-looking statements that involve risks,
assumptions, estimates and uncertainties. Our actual results could differ from those anticipated in these forward-
looking statements as a result of certain factors, including the considerations described below and elsewhere in
this Draft Red Herring Prospectus. For further information, see “Forward-Looking Statements” on page 22.

Unless otherwise indicated or unless context requires otherwise, the financial information included herein is
based on our Restated Consolidated Financial Information included in this Draft Red Herring Prospectus. For
further information, see “Restated Consolidated Financial Information” on page 341. We have also included
Unaudited Pro Forma Consolidated Financial Information to show the impact of the sale of the Divested Projects
SPVs made during Fiscal 2024 on our statement of profit and loss for Fiscal 2024. For further details, see
“Unaudited Proforma Financial Statements’ on page 441.

Unless the context otherwise requires, in this section, references to “we”, “us” and “our” are to ACME Solar
Holdings Limited on a consolidated basis while references to “our Company” or “the Company”, are to ACME
Solar Holdings Limited on a standalone basis. Further, references to the “ACME Group” include MKU Holdings
Private Limited, ACME Cleantech and its subsidiaries.

Unless otherwise indicated, industry and market data used in this section has been derived from industry
publications, in particular, the report titled “Strategic assessment of power and renewable energy sector in India”
dated June 2024 (the “CRISIL Report”) prepared and issued by CRISIL Market Intelligence & Analytics,
appointed by us on February 27, 2024 and exclusively commissioned and paid for by us in connection with this
Offer. A copy of the CRISIL Report is available on the website of our Company at https.//acmesolar.in/investor-
corner/investor-resources/industry-reports. The data included herein includes excerpts from the CRISIL Report
and may have been re-ordered by us for the purposes of presentation. There are no parts, data or information
(which may be relevant for this Offer), that has been left out or changed in any manner. Unless otherwise indicated,
financial, operational, industry and other related information derived from the CRISIL Report and included herein
with respect to any particular year refers to such information for the relevant calendar year. Also see, “Certain
Conventions, Presentation of Financial, Industry and Market Data and Currency of Presentation — Industry
and Market Data” on page 20.

Internal Risk Factors
1.  We may not be able to grow our portfolio of renewable energy power projects as we rely on highly
competitive renewable energy power project auctions. Further, our future growth is significantly

dependent on successfully executing our Under Construction Awarded Projects and Under Construction
Contracted Projects. In the event, we are not successful in executing our future projects, our business
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and results of operations may be adversely impacted.

As of the date of this Draft Red Herring Prospectus, we have an aggregate operational capacity of 1,320 MW
(1,802 MWp); under construction contracted capacity of 2,220 MW and under construction awarded capacity of
1,810 MW. Our strategy to grow our business includes expanding and diversifying our renewable energy portfolio
to include hybrid, FDRE and pump storage projects for which we have to participate in bids and bid against other
renewable energy players. We compete for project awards based on, among other things, pricing, technical and
engineering expertise, financing capabilities, past experience and track record. The bidding and selection process
is also affected by a number of factors, including those beyond our control, such as market conditions or
government incentive programs. We only submit bids for those renewable energy auctions where we are
comfortable with the policies, incentives, credit history of the off-taker, and evacuation infrastructure availability,
transmission systems, water, roads and communications networks and other ancillary infrastructure, competitive
intensity, capacity on offer and restrictions on maximum/minimum bid quantity. However, it is difficult to predict
whether and when we will be awarded a new renewable power project. Further, post June, 2025, an annual increase
of 25% in the inter-state transmission system charges (“ISTS”) will be applicable for solar, wind, hydro PSP, and
Battery Energy Storage System sources, resulting in the applicability of 100% of ISTS charges from July 2028.
(Source: CRISIL Report)

In addition, the rules of the auction process may change. For example, in our experience, most national auctions
currently use the reverse auction structure, in which several bidders simultaneously bid for the same project.
Currently, wind capacity is auctioned based on single stage, two envelope closed bidding process. (Source:
CRISIL Report) There can be no assurance that the central and state governments will continue to allow us to
utilize such bidding structures and any shift away from the current structures could increase competition and
benefit other bidders more than us, which can adversely affect our business, results of operations and cash flows.

The table below sets forth the percentage of bids the ACME Group won against the total bids that it participated
in and those that came up for auction in the Indian solar power sector in the last three Fiscals:

Particulars Fiscal 2024 Fiscal 2023 Fiscal 2022
Capacity of bids auctioned (in MW)! 49,000 12,000 18,000
Capacity of bids participated in (in MW) 18,850 4,800 6,185
Quoted capacity (in MW) 3,900 2,300 4,485
Allotted capacity (in MW) 2,3807 150 675
Percentage of bids won against capacity of total bids 61.03% 6.52% 15.05%

ACME Group quoted (Bid Success Ratio)
@ Source: CRISIL Report
Notes:
@ This includes 320 MW of the FDRE project being undertaken by ACME Sun Power Private Limited with SJVN allocated as part of a
green shoe option.

In addition, the government conducted tender processes may be subject to change in qualification criteria,
unexpected delays and uncertainties. There can be no assurance that the projects for which we bid will be tendered
within a reasonable time, or at all. In the event that new projects which have been announced and which we plan
to bid for are not put up for tender within the announced timeframe, or qualification criteria are modified such
that we are unable to qualify, our business, prospects, financial condition, cash flows and results of operations
could be materially and adversely affected.

2.  We are dependent on our Power Purchase Agreements (“PPA”) to sell power and generate our revenue
from operations. Further, the terms of our PPAs may expose us to certain risks that may affect our future
results of operations and cash flows.

As on the date of this Draft Red Herring Prospectus, all of our Operational Projects were with central and state
government entities and government-backed corporations at pre-determined tariffs while except one of our
project, all of our Under Construction Contracted Projects and Under Construction Awarded Projects are with
central and state government entities and government-backed corporations. We typically enter into long term
PPAs for a period of 25 years and sell power generated from our power projects to central and state government
entities and government-backed corporations at pre-determined tariffs. Under our PPAs, we are required to furnish
and maintain a performance bank guarantee from the date of signing the PPA to the date as specified in the PPA.
In the event there are any delays in commissioning of our projects, it may result in liquidation of performance
bank guarantees and on complete liquidation, the non-commissioned capacity is likely to be terminated by the
offtaker. While there have been no such instances where our performance bank guarantees have been invoked in
the last three Fiscals, we cannot assure you that such instances will not happen in future. Further, in the event we
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seek an extension of the term of a PPA, we are not likely to be able to renegotiate the terms of the PPA to include
a higher tariff rate.

Further, in the event there is excess generation of electricity above the stipulated capacity, the offtaker is only
obliged to accept the partial additional generation at reduced tariffs, which may result in loss of additional revenue
from operation for sale of power.

Typically once we have won a bid, we are awarded a letter of award, subsequent to which we sign the PPAs. In
the event there are delays in the execution of PPAs, we may not be able to develop the projects on time which
may impact our operational capacity as well as result in loss of revenue from operations from sale of power. For
example, despite the letter of award being issued to our Company on April 20, 2023 in relation to the hybrid
project with SECI with a capacity of 380 MW, the PPA is yet to be signed. Such factors may limit our business
flexibility, expose us to an increased risk of unforeseen business and industry changes and could have an adverse
effect on our business, results of operations and cash flows. Further, our profitability is largely a function of our
ability to manage our costs during the terms of our PPAs and operate our power projects at optimal levels. If we
are unable to manage our costs effectively or operate our power projects at optimal levels, our business and results
of operations may be adversely affected.

As counterparties in our PPAs are central or state government entities or government-backed corporations, our
ability to negotiate the terms of the PPAs, which are generally standard form contracts, is limited. As a result, the
PPAs may contain terms that may be onerous to us, such as penalties, fines and charges imposed by the offtaker
under any statute or regulation in relation to delay in commissioning of project shall be payable by us. In the event
we default in fulfilling our obligations under the PPAs, such as not supplying the minimum amount of power
specified in the PPAs or failing to obtain regulatory approvals, licenses and clearances by ourselves, we may be
liable for penalties and, in certain specified events, face the risk of the PPAs being terminated.

The table below provides penalties paid by our SPVs for delay in commissioning of solar power projects:

Particulars Fiscal 2024 Fiscal 2023 Fiscal 2022
Penalties paid (% million) Nil 43.96) Nil
@ Paid by ACME Heergarh due to delay in commissioning caused due to delay in supply of components on account of global supply chain
issues.

The PPAs may be terminated prematurely by counterparties for a variety of reasons which inter-alia, includes
failure to commission the project by scheduled commercial operation date, failure to supply power in terms of the
relevant PPA, our specific Project SPVs voluntarily or involuntarily becoming insolvent or breach of any other
material terms of the PPAs.

We have in the past terminated a PPA in December 2023 with one of the state electricity distribution company on
account of force majeure events continuing for more than 180 days. While we did not incur any liability on account
of termination of such PPA, we cannot assure you that we will not incur any liability for the termination of a PPA
in the future.

The termination of any of our PPAs could adversely affect our reputation, business, results of operations and cash
flows as well as our ability to enter into new PPAs in the future. Any failure to supply power from the scheduled
commercial operation date may also result in the encashment of performance bank guarantees provided by us
under the terms of our PPAs.

3. Our business is dependent on our top 10 off-takers, which contributed 89.97%, 89.15% and 87.77% of
our revenue from operations in Fiscal 2024, 2023 and 2022, respectively. The loss of any of these off-
takers could have an adverse effect on our business, financial condition, results of operations and cash

flows.

We generate a significant portion of our revenues from, and are therefore dependent on, certain key off-takers for
a substantial portion of our business. The table below sets forth our revenue from our top off-taker, top 5 off-
takers and top 10 off-takers, including as a percentage of our revenue from operations for the Fiscals indicated:
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Particulars Fiscal 2024 Fiscal 2023 Fiscal 2022

Amount Percentage of Amount X Percentage of Amount Percentage of
R million) Revenue from million) Revenue from (X million) Revenue from
Operations Operations Operations
(%) (%) (%)
Top 1 off-taker 2,949.62 22.36% 2,574.55 20.26% 2,587.27 18.82%
Top 5 off- 9,890.78 74.97% 9,159.05 72.08% 9,266.87 67.40%
takers
Top 10 off- 11,868.75 89.97% 11,327.48 89.15% 12,068.47 87.77%
takers™®

Note: These include revenue from entities which have been divested off in the respective years.

* Qur top 10 off-takers in the last three Fiscals include SECI, Telangana State Southern Power Distribution Company Limited, Andhra
Pradesh Southern Power Distribution Company Limited, the Northern Power Distribution Company of Telangana Limited, Punjab State
Power Corporate Limited, Maharashtra State Electricity Distribution Company Limited, Uttarakhand Power Corporation Limited, NTPC
Limited, Uttar Pradesh Power Corporation Limited, Bangalore Electricity Supply Company Limited, MP Power Management Company
Limited and a state government entity. Please note that our top 10 off-takers in respective years may be different.

If the financial condition of these off-takers deteriorate or they are compelled to change the source of their
renewable energy supplies, it may impact the demand for electricity produced by our renewable power projects,
which in turn could have an adverse impact on our business, results of operations and cash flows.

Further, since we are dependent on some of our key off-takers for a substantial portion of our business, the loss
of any such off-taker or a substantial reduction in demand from such key off-takers could have an adverse effect
on our business, results of operations and cash flows. Further, we expect that we will continue to be reliant on
certain off-takers in relation to renewable energy projects for the foreseeable future. Accordingly, any failure to
maintain our relationships with these off-takers could have an adverse effect on our business, results of operations
and cash flows.

4.  We procured 79.37%, 69.84% and 69.95% of our total purchases in Fiscal 2024, 2023 and 2022,
respectively from ACME Cleantech, our top supplier. Further, we do not have definitive supply
agreements with our vendors for the supply of components and any interruptions in supply could
adversely affect our business, financial condition, results of operations and cash flows.

We do not enter into long-term agreements with our suppliers and typically source the components that we require
through purchase orders. Our suppliers may not perform their obligations in a timely manner or at all, resulting in
delays in commencement of our projects. While there has been no instance during the last three Fiscals where the
non-performance of obligations by our suppliers had an adverse impact on our results of operations, we cannot
assure that such instances will not arise in the future. The tables below provides the details of total purchases from
ACME Cleantech, our top supplier, purchases from whom constituted more than 50% of our total purchases in
the last three Fiscals:

Name of Fiscal 2024 Fiscal 2023 Fiscal 2022
Supplier Amount Percentage of Amount Percentage of Amount Percentage of
(X million) Total (X million) Total (X million) Total
Purchase® Purchase® Purchase®
(%) (%) (%)
ACME 15,043.61 79.37% 8,256.57 69.84% 9,585.87 69.95%
Cleantech

O Total purchases is defined as amount spent by us for procurement of components for our projects and spare parts for O&M services.
Historically, ACME Cleantech has been our top supplier as it has been the EPC contractor for majority of our projects especially procuring
modules and provided O&M services for majority of our Operational Projects. Our Company pursuant to internal restructuring has taken
over the EPC and O&M operations. For further information, see “QOur Business — Project Develop Mechanism - Internal Restructuring”
on page 222,

Also see “- We have in the past entered into a number of related party transactions and may continue to enter
into related party transactions in the future on an arm’s length basis, and there can be no assurance that we
could not have achieved more favourable terms if such transactions had not been entered into with related
parties.” on page 52.

If our suppliers are unable to provide us the quantity of components that we require, we may have to source
components from other suppliers and may have to incur additional expenses and experience delays in our
timelines. We may also be required to replace a supplier if its products or services do not meet our safety, quality
or performance standards. While there have been no instances where we were not able to receive adequate
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components from our suppliers or had to change any supplier on account of quality of safety standards in the last
three Fiscals, we cannot assure you that such instances will not happen going forward.

5.  Our Company, ACME Cleantech and ACME Solar Energy have received certain office orders from the
Directorate of Enforcement in connection with investigations under the Foreign Exchange Management
Act, 1999, as amended. MKU Holdings has also received a questionnaire from the Directorate of
Enforcement and subsequently, notices from the Assistant Commissioner of Police, Economic Offences
Wing, Gurugram and the Office of the Assistant Commissioner of Police, Delhi, Economic Offences Wing
in connection with an ongoing investigation being undertaken under the provisions of Prevention of
Money Laundering Act, 2002 against IREO group of companies.

Our Company received various office orders from the Directorate of Enforcement, Chandigarh (“Directorate of
Enforcement”) in connection with an investigation under FEMA, directing it to furnish certain information
including such as details of bank accounts in which foreign inward / outward remittances were received / sent,
FDI received along with details of foreign entities from whom, such investment was received, details of certain
prior transactions with third parties including details of agreements with them, fund received and details of projects
sold to them, details of exports and imports, among others.

Further, ACME Cleantech also received multiple office orders from the Directorate of Enforcement in connection
with an investigation under FEMA, directing it to furnish certain information including such as details of all
directors of the company, copies of income tax returns of the company from fiscal 2003, details of all bank
accounts of the company and its directors operated from 2002, details of movable and immovable properties
within and outside India, certain information regarding overseas investments made, details of all cases booked by
the police, income tax department, directorate of enforcement or any other investigative agencies against the
company and its directors, and information regarding the status of final award dated January 24, 2019 awarded by
the Singapore International Arbitration Center in relation to the arbitration proceedings between ACME Cleantech
and CEEG (Shanghai) Solar Science Technology Co Ltd (“CEEG”) pursuant to which, ACME Cleantech had
contended that CEEG had breached the terms of their agreement to supply modules within the stipulated timelines
despite advance payment having being made by ACME Cleantech, among others.

Furthermore, ACME Solar Energy also received an office order dated October 6, 2021 from the Directorate of
Enforcement in connection with an investigation under FEMA, directing it to furnish certain information including
such as details of its business profile, list of its bank accounts along with the respective bank branch addresses,
details of advance export payments received against which export was not completed, details of exports made
against which proceeds have not been realised, details of inward remittances received as FDI, and copies of income
tax returns and audit reports for the financial year 2017 until the date of such office order. For further details of
these matters, see “QOutstanding Litigation and Material Developments” on page 500.

While each of our Company, ACME Cleantech and ACME Solar Energy have responded to each of such office
orders providing the information sought, there can be no assurance that the Directorate of Enforcement will not
seek further documents or information in relation to such investigation. In the event we are unable to adequately
address the queries sought by either the Directorate of Enforcement or by any other similar authority, we may be
subjected to an adverse ruling or a penalty which may have an adverse impact on our reputation, business, results
of operations and financial condition.

Separately, our Promoter MKU Holdings received a questionnaire pursuant to an email dated July 20, 2023
(“Email”) from the Directorate of Enforcement seeking certain information in respect of an investigation being
undertaken under the provisions of Prevention of Money Laundering Act, 2002 against IREO group of companies
(“IREO”) alleging money laundering by way of misappropriation and diversion / siphoning of funds, resulting in
delay / non-delivery of a project to homebuyers. Given that MKU Holdings had also invested towards this project,
the Directorate of Enforcement had sought responses to certain queries including whether the nature of booking
made was commercial or residential, the built-up / carpet area and purchase price of the booked unit, the delivery
date promised, among others. MKU Holdings, pursuant to its response dated August 1,2023, addressed the queries
set out in the Email.

Thereafter, the Assistant Commissioner of Police, Economic Offences Wing, Gurugram and the Office of the
Assistant Commissioner of Police, Delhi, Economic Offences Wing also issued notices to MKU Holdings seeking
certain information in relation to the investigation against IREO. MKU Holdings, while responding to these
notices and providing the information sought, clarified that a deed of settlement dated September 12, 2022 (“Deed
of Settlement”) had been entered into pursuant to which, IREO had already paid the initial instalment of the
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agreed refundable amount along with interest and had also agreed to pay the second instalment along with interest.
Pursuant to the Deed of Settlement, it was also agreed that Oberoi Realty Limited (“ORL”), who IREO had
entered into a MOU with, would undertake the development/redevelopment of the project. MKU Holdings in its
response dated February 19, 2024, further confirmed that IREO had represented to it about the development and
progress of the project and consequently, MKU Holdings did not have any pending grievance against IREO. No
further communication has been received by MKU Holdings in this regard. For further details of these notices,
see “Outstanding Litigation and Material Developments” on page 500.

6.  We are dependent on our relationship with one of our Promoter’s, ACME Cleantech and any adverse
developments in such relationship may adversely affect our business and reputation.

One of our Promoter’s, ACME Cleantech has been our largest supplier of components in the last three Fiscals,
which primarily includes solar PV modules. The tables below provides the details of total purchases from ACME
Cleantech, our top supplier, purchases from whom constituted more than 50% of our total purchases in the last
three Fiscals:

Name of Fiscal 2024 Fiscal 2023 Fiscal 2022
Supplier Amount Percentage of Amount Percentage of Amount Percentage of
(X million) Total (X million) Total (X million) Total
Purchase(") Purchase(") Purchase®
(%) (%) (%)
ACME 15,043.61 79.37% 8,256.57 69.84% 9,085.34 69.95%
Cleantech

@ Total purchases is defined as amount spent by us for procurement of components for our projects and spare parts for O&M services.
Historically, ACME Cleantech has been our top supplier as it has been the EPC contractor for majority of our projects especially
procuring modules and provided O&M services for majority of our Operational Projects. Our Company pursuant to internal restructuring
has taken over the EPC and O&M operations. For further information, see “Our Business — Project Develop Mechanism - Internal
Restructuring” on page 22.

The trademark “ACME” registered under class 35, “ACME Logo” registered under classes 9 and 38 and “ACME
Label” registered under classes 37, 40, 29, 31 and 32, in India (“ACME Trademarks”), have been assigned to
us and to ACME Solar Energy for an indefinite period by ACME Cleantech pursuant to an assignment deed dated
February 14, 2017, by and among ACME Cleantech, our Company and ACME Solar Energy for a one time
consideration of X 1,000.00 each by our Company and ACME Solar Energy. Pursuant to such assignment deed,
our Company has the right to use the trademark and logo for our business. We believe our use of the name and
logo is vital to our competitiveness and our brand success.

In addition, ACME Cleantech has significantly invested in our business, through a combination of equity and debt
financing into our Company and our Project SPVs. The table below provides details of loans received from ACME
Cleantech in the last three Fiscals as a percentage total borrowings (consisting of long-term borrowings and short
term borrowings):

Particulars Fiscal 2024 Fiscal 2023 Fiscal 2022
Amount Percentage Amount Percentage Amount Percentage
(X million) of total (X million) of total (X million) of total
borrowings borrowings borrowings
(%) (%) (%)
Loans received from 451.97 0.55% 15.44 0.02% 1,731.17 2.29%
ACME Cleantech

ACME Cleantech has also supported us, from time to time, with bank guarantees for the security we are required
to submit at the time of submitting bids, and has also provided us with support for the performance guarantees
and corporate guarantees for our Project SPVs which are required to be in place for the development phase of a
project. If we are unable to obtain such support from ACME Cleantech in future, our business and results of
operations may be adversely affected.

Also see “ - We have in the past entered into a number of related party transactions and may continue to enter
into related party transactions in the future on an arm’s length basis, and there can be no assurance that we
could not have achieved more favourable terms if such transactions had not been entered into with related
parties.” on page 52.
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Our Company has entered into a non-compete agreement dated June 25, 2024 (“Effective Date”) with ACME
Cleantech and MKU Holdings under which (a) all the subsidiaries of MKU Holdings and ACME Cleantech, other
than our Company and our Subsidiaries, directly and indirectly, will not carry on, or engage in any business that
competes with the renewable energy business of our Company and our Subsidiaries, and (b) that all the
subsidiaries of MKU Holdings and ACME Cleantech, other than our Company and our Subsidiaries shall not
undertake EPC and O&M related business other than undertaking supply of modules and wind turbines for the
existing renewable energy projects as on the Effective Date which are being implemented by our Company by
itself or through our Subsidiaries. Further, under the terms of the non-compete agreement, three wind power
projects managed by two companies which are under corporate insolvency resolution process, may be owned, and
operated by MKU Holdings, subject to receipt of necessary approval in this regard in accordance with applicable
law.

Further, in order to bring all the capabilities of EPC and O&M operations within the purview of our Company,
our Company entered into an agreement for the transfer of employees with ACME Cleantech on June 25, 2024
(“Transfer Agreement”). Pursuant to the Transfer Agreement, certain employees of ACME Cleantech who are
engaged in EPC and O&M operations of the projects shall be transferred to the rolls of our Company with effect
from February 1, 2025, thus giving us the capability to undertake integrated EPC and O&M operations in-
house.

Further, ACME Cleantech had entered into O&M agreements with our project SPVs pursuant to which it provided
O&M services for such projects. On June 25, 2024, our Company and ACME Cleantech entered into a deed of
novation dated pursuant to which ACME Cleantech agreed to novate all of its rights, obligations, interest and title
under the O&M agreements to our Company.

For further information, see “History and Certain Corporate Matters — Summary of Shareholders’ Agreement
and other agreements” on page 272.

We cannot assure you that our relationship with ACME Cleantech will not deteriorate in the future. Our credit
ratings and ability to raise financing are also affected by ACME Cleantech’s creditworthiness, and the loss of its
support could adversely affect our business and reputation.

7. While we have extensive experience in commissioning solar power projects, we do not have experience in
commissioning wind, hybrid FDRE power projects and closed loop pump storage projects. Without prior
experience in commissioning such projects we could encounter delays, and unexpected costs,
undermining project viability and profitability.

While we have extensive experience in construction, operating and commissioning solar power projects, we have
no prior experience in operating wind power projects, hybrid power projects, FDRE projects and closed loop
pump storage projects.

The following table provides an overview of our Under Construction Contracted Projects and Under Construction
Awarded Projects, as of the date of this Draft Red Herring Prospectus:

Particulars Contracted Solar (AC) Solar (DC) Wind Battery
Capacity (AC) MW MW3 MWp? MW?3 MWh?
Under Construction Contracted! 2,220 2,298 3,350 355 1,596
Under Construction Awarded? 1,810 2,263 3,282 537 2,800

@ Our Under Construction Contracted Projects comprise those projects for which a power purchase agreement has been signed but the
project has not achieved its commercial operation date.

@ Qur Under Construction Awarded Projects comprise those projects for which we have received a letter of award (“LOA”) from the off-
taker but have not signed a PPA and the contracted capacity details for such projects are as per the LOA.

@ The current configuration of solar, wind and battery energy storage system (“BESS ") has been identified based on our initial assessments
and may undergo change on account of change in capital expenditure cost of these resources and will be finalized at the stage of financial
closure.

In addition to the projects mentioned above, ACME Cleantech has signed a memorandum of understanding with
the Government of Uttar Pradesh for the development of a 600 MW closed loop pump storage project in the state
by ACME Urja Two Private Limited, the relevant project SPV. On June 17, 2024, our Company acquired the
entire equity share capital of ACME Urja Two Private Limited
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The FDRE and hybrid projects require installation of higher capacity and forecasting of such higher installed
capacity in these projects may expose us to higher penalties or wastage of more excess power than we have
factored in our model at the time of bidding. Without prior experience in setting up such projects, we may
encounter difficulties in commissioning them, which may potentially cause project delays, cost overruns, and sub-
optimal performance. Further, such projects require specialized knowledge for efficient installation and
maintenance. Unlike solar panels, which have relatively standardized installation procedures, FDRE and hybrid
projects require precise engineering and mechanical expertise. Inexperienced handling of components and systems
could lead to operational inefficiencies, increased downtime, and heightened safety risks. Further, without prior
experience in navigating the legal and regulatory landscape for such projects, we may also encounter delays,
compliance issues, and unexpected costs which may undermine viability and profitability from these projects
undermining project viability and profitability.

8.  Anmy constraints in the availability of the electricity grid, including our inability to obtain access to
transmission lines in a timely and cost-efficient manner, could adversely affect our business, results of
operations and cash flows.

We rely on transmission grids and other transmission and distribution facilities that are owned and operated by
the respective state governments or public entities who are our customers. If construction of our renewable energy
projects outpaces transmission capacity of electricity grids, we may be dependent on the construction and upgrade
of grid infrastructure by the relevant state government or public entities. We cannot assure you that the relevant
government or public entities will do so in a timely manner, or at all. The curtailment of our power projects’ output
levels will reduce our electricity output and limit operational efficiencies, which in turn could have an adverse
effect on our business, results of operations and cash flows.

Further, we are responsible for establishing last mile access to available transmission networks, for which we may
engage contractors to build transmission lines and other related infrastructure. Any delay in this last mile access
will delay our commissioning of projects and may result in liquidation of performance bank guarantees submitted
on per day basis and on complete liquidation, the non-commissioned capacity is likely to be terminated by offtaker.
For example, the transmission lines for certain of our Under Construction Contracted Portfolio (ACME Raisar,
ACME Dhaulpur, ACME Deoghar and ACME Phalodi, each with 300 MW contracted capacity) got delayed due
to constraints on overhead lines imposed by the Supreme Court of India pursuant to its order dated April 19, 2021.
Further, any delay in obtaining right of way passage may also delay the construction of transmission line.

Further, Ministry of New and Renewable Energy, Government of India has granted ‘Must Run’ status to
renewable power projects, which means evacuation of power from solar and wind power plants should not be
curtailed for factors other than on account of grid safety or safety of equipment or personnel. With increased
renewable energy adoption, the grid stability may get impacted and we may have to stop producing electricity
during the period when electricity cannot be transmitted. Further, we have faced certain instances in the state of
Rajasthan, Andhra Pradesh, Telangana and Karnataka where the transmission of power got impacted on account
of grid failure or other grid related issues, however, there was no financial impact. Our PPAs generally do not
contain “take-or-pay” provisions and as a result any grid breakdown will mean that we cannot supply electricity
generated by us which will result in non-payment of tariffs by the off-taker for that period and no recourse on our
part against the off-taker. Such events outside of our control could reduce the net power generation of our solar
power projects and adversely affect our revenues. To the extent that any of the foregoing affects our ability to sell
electricity to the grid, our business, results of operations and cash flows could be adversely affected.

9. A certain portion of the land on which our renewable power projects are or will be located may require
certain approvals and permits in order for us to use such land for developing such projects. In the event
we are unable to obtain such approvals and permits, our business, results of operations, cash flows and
financial condition could be adversely affected.

Some of our renewable power projects are located, or will be located, on agricultural land, land owned by the state
governments or land owned by private parties. The land title transfer process is dependent on the type of land on
which the renewable power projects are, or will be, located, and the policies of the relevant state governments in
the places in which such land is located. In the case of land acquired from private parties which is agricultural
land, the transfer of such land from agriculturalists to non-agriculturalists such as us and the use of such land for
non-agricultural purposes may require an order from the relevant state land or revenue authority allowing such
transfer or use. For more details, see “Government and Other Approvals” on page 523. In addition, we are yet to
enter into lease deeds for majority of our Under Construction Awarded Projects and certain of our Under
Construction Contracted Projects. For further information, see “Qur Business — Overview” on page 201.
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We cannot assure you that the relevant approvals will be received, or that lease or sub-lease deeds will be executed
in a timely manner, such that the operation of our solar power projects will be unaffected. In certain cases, any
delay in the construction or commissioning of a power project may result in termination of the lease. Further, the
terms of lease and sub-lease agreements may not be coterminous with the lifetime of the power projects.
Accordingly, we may have to obtain extensions of the terms of such leases and sub-leases for the remainder of the
terms of the corresponding PPAs. In the event that the relevant third party does not renew the lease or sub-lease
agreements, we may be forced to remove our equipment at the end of the lease and our business, results of
operations, cash flows and financial condition could be adversely affected.

In general, land required for a renewable energy projects needs to be contiguous. However, certain portion of the
land on which our renewable power projects are or will be located may not be contiguous due to various reasons
including lands under litigation, sand dunes, water channels/bodies, railway tracks, high transmission lines, forest
land, revenue issues and landowner’s unwillingness to lease. If we are unable to obtain contiguous parcels of
land, we may not be able to set up our projects in a manner we desire and our business and operations may be
adversely affected.

10. There is a limited pool of potential purchasers of utility scale quantities of electricity and the possibility
that counterparties to our PPAs may not fulfill their obligations could expose us and our power projects
to risks which could have an adverse effect on our business, results of operations and cash flows.

Since the transmission and distribution of electricity are controlled by the central and state utility providers in
India, there is a concentrated pool of potential buyers for grid connected utility scale electricity generated by our
projects, which may restrict our ability to negotiate favorable terms under new PPAs and could affect our ability
to find new customers for the electricity generated by our plants. Further, if the financial condition of these central
and state utility providers deteriorates or other policies to which they are currently subject and that compels them
to source renewable energy change, demand for electricity produced by our plants could be negatively affected.

Additionally, there may be delays associated with collection of receivables from our off-takers. Although the
central and state governments in India have taken steps for improving the financial health and operational
efficiency of state-owned discoms across the country through schemes such as Ujwal DISCOM Assurance Yojana
(Source: CRISIL Report), there can be no assurance that the utility companies that are currently our customers
will pay our tariffs on time or at all as stipulated in the PPAs. For Fiscal 2024, 2023 and 2022, our trade receivables
were X 4,208.85 million, % 6,992.97 million and X 9,314.38 million, respectively.

11. Majority of our Operational Projects are located in the states of Andhra Pradesh, Rajasthan and
Telangana which contributed 63.22%, 55.77% and 60.10% of our revenue from operations in Fiscal 2024,
2023 and 2022, respectively. Any change in governmental policies or occurrence of natural disasters in
any of these states may impact our impact on our business, results of operations and cash flows.

According to the CRISIL Report, states like Gujarat, Rajasthan, Madhya Pradesh, Andhra Pradesh, Karnataka,
and Tamil Nadu offer more solar irradiance as compared to other parts of India which makes them desirable for
installing solar projects.As of March 31, 2024, 18 out of our 28 Operational Projects are located in the states of
Andhra Pradesh Rajasthan, and Telangana representing 85.07% of our total Operational Projects capacity. The
table below sets forth our revenues generated from projects in these states and as a percentage of our revenue from
operations for the Fiscals indicated:

State Fiscal 2024 Fiscal 2023 Fiscal 2022

Revenue Percentage of Revenue Percentage of Revenue Percentage of
from revenue from from revenue from from revenue from

operations operations operations operations operations operations

(X million) (%) (X million) (%) (X million) (%)

Andhra Pradesh 1,994.78 15.12% 1,989.05 15.65% 1,901.77 13.83%
Rajasthan 3,719.98 28.20% 2,499.85 19.67% 2,215.27 16.11%
Telangana 2,625.84 19.90% 2,598.06 20.45% 4,146.85 30.16%
Total 8,340.60 63.22% 7,086.96 55.77% 8,263.89 60.10%

Our operations are susceptible to local and regional factors, such as accidents, political factors, economic and
weather conditions, natural disasters, and demographic and population changes, the outbreak of infectious diseases
and other unforeseen events and circumstances.
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The table below provides details of the instances of natural disasters which impacted our operations in the last
three Fiscals:

S. No. Name of Name of Place Brief Description Estimated
State Company of incident / loss R
Site million)
1 Rajasthan ACME Bhadla 220 KV transmission line- 1 tower 7.55
Jodhpur& Rewa Rajasthan collapsed due to wind storms

Solar Power
Private Limited

2 Rajasthan ACME Village Badisid, = Modules and structures were damaged 2.02
Heergarh Jodhpur, due to high speed wind storm — 119
Powertech Rajasthan. modules damaged
Private Limited
3 Rajasthan ACME Village Badisid, = Modules and structures were damaged 6.24
Heergarh Jodhpur, due to high speed wind storm — 343
Powertech Rajasthan. modules damaged
Private Limited
4 Rajasthan ACME Jodhpur Bhadla Damaged erected modules and MMS 24.07
Solar Power Rajasthan structures due to cyclonic storm- 2,640
Private Limited module damaged.
5 Rajasthan ACME Bhadla 220 KV transmission line-1. Three 7.49
Jodhpur& Rewa Rajasthan towers collapsed due to wind storms

Solar Power
Private Limited
6 Rajasthan ACME Bhadla 220 KV transmission line- 1. Two 5.54
Jodhpur& Rewa Rajasthan towers collapsed due to wind storms
Solar Power
Private Limited

Any disruptions, damage or destruction of such projects may adversely affect our ability to meet our contractual
obligations and customers’ demand and the loss of any one of our key customers or a significant reduction in
demand from such customers could adversely affect our business, results of operations and cash flows.

12.  We may face significant risks in relation to upgrading and improving our renewable energy projects that
could result in reduced power generation and increased expenses in the maintenance of our renewable
energy projects.

Our renewable energy projects require periodic upgrading and improvement including undertaking “repowering”
in which we install additional modules to counter module degradation. Changes in technology and module
degradation may require us to incur additional capital expenditure to upgrade our projects. The development and
implementation of such technology entails technical and business risks and significant costs. Any unexpected
operational or mechanical failure, including failure associated with breakdowns and forced outages, and any
decreased operational performance, could reduce our facilities’ generating capacity to below expected levels and
reduce our revenues as a result of generating and selling less power. Unanticipated capital expenditure associated
with maintaining, upgrading or repairing our facilities may also reduce profitability, especially since we will not
be able to pass on any unexpected costs in relation to the projects to our off-takers. While there have been no
material equipment malfunction or failure during the last three fiscals, we cannot assure you that such instances
will not arise in the future.

If we fail to properly operate and maintain our solar or other renewable energy projects, such projects may
experience decreased performance, reduced useful life or shut downs. We may also experience an increase in the
cost of operating a project on account of several factors including costs related to labor, equipment, insurance and
taxes. If we cause any damage to third parties while operating or maintaining our projects, we may become liable
for the consequences of any resulting damage. While there have been no such instances in the last three Fiscals,
we cannot assure you that such instances will not happen in future. We may also experience equipment
malfunction or failure, leading to unexpected maintenance needs, unplanned outages or other operational issues.
In addition, inconsistencies in the quality of solar panels, PV modules, balance-of-system equipment or
maintenance services for our solar power projects may affect the system efficiency of such projects. While our
solar panels, inverters, modules and other system components are generally covered by manufacturers’ warranties,
which are typically for five to 25 years any failure to operate as specified may require us to make a claim against
the manufacturer under such warranty. However, the warranties may not be sufficient to cover all of our expense
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and losses. In addition, these manufacturers could cease operations and may no longer honor the warranties, fully,
in part or on time, which would require us to incur the costs associated with replacing or repairing the faulty
component.

To the extent that any of the foregoing affects our ability to sell electricity to the grid or central or state
transmission units, or we incur increased costs in relation to operating and maintaining our renewable energy
projects, our business, financial condition and results of operations could be adversely affected.

13. We are exposed to risks associated with time and cost overruns, delays or under-estimations of our costs
of construction, which may affect the economic viability of our renewable energy projects.

Submitting a competitive bid for a renewable energy project requires extensive research, planning, and due
diligence and capacity to operate with low operating margins for sustained period of time. If we miscalculate or
misjudge our tariff rates and incorrectly factor the costs of construction, development, land acquisition and price
of the components, the economics of successful bids may be affected and the projects may become economically
unviable. For instance, we estimate prices for system components and factor these costs into our bids, and if these
prices vary from what we had anticipated, the profitability of our successful bids maybe adversely affected. Our
suppliers may attempt to renegotiate supply contracts, if there is an increase in component prices, which may also
increase our capital expenditure. We may also be required to incur unanticipated capital expenditure for
interconnection rights, regulatory approvals, preliminary engineering permits, and legal and other expenses which
could adversely affect the profitability of the projects and, as a result, our profitability.

Construction of our renewable energy projects may be adversely affected by circumstances outside our control,
including inclement weather, adverse geological and environmental conditions, failures to receive regulatory
approvals on schedule or third party delays in providing supplies and other materials. Changes in project plans or
designs, or defective or delayed execution, may increase our costs from our initial estimates. Moreover, local
political changes as well as demonstrations or protests by local communities or special interest groups could result
in, or contribute to, project development time and cost overruns for us. While there have been no significant time
and cost overrun for our project completion in the last three Fiscals, we cannot assure you that such instances will
not happen in future. However, one of our Project SPVs, ACME Heergarh had not commissioned the project
within the scheduled timelines. The table below sets forth liquidated damages paid by ACME Heergarh for failing
to commission its project within the scheduled timelines in Fiscal 2023:

Name of the SPV Amount of liquidated damages
(X million)
ACME Heergarh 43.96

We may not be able to recover any losses in connection with construction cost overruns or delays. Our PPAs
require that we bring renewable energy power projects to commercial operation by certain dates contained in the
PPAs. If we are unable to adhere to such stipulated timelines for reasons other than as specifically contemplated
in the PPAs, it could result in penalties, including reducing the stipulated tariff, us paying liquidated damages to
the off-taker in proportion to the amount of power not supplied, or granting the off-taker the right to draw on
performance bank guarantees provided by us.

The occurrence of any of the events discussed above could results in us failing to generate our expected return
from our projects and adversely affect our business and results of operations.

14. Our in-house engineering, procurement and construction (“EPC”) operations expose us to certain risks
such as price fluctuation in the cost of equipment and components to develop our renewable energy
Dprojects.

We conduct EPC operations which expose us to certain risks such as price fluctuation in the cost of equipment
and components to develop our power projects. Additionally, we are primarily responsible for all equipment and
construction defects. While we typically obtain warranties from our equipment suppliers, we are responsible for
initiating claims against equipment suppliers during the warranty period and which could cause delays in the
completion of our renewable energy projects. We cannot assure you that we will be successful with such claims
against our suppliers or that these claims will be resolved in a timely manner, or at all.

The table below sets forth warranty claims received by us for equipment supplies as a percentage of our revenue
from operations for the years indicated:
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Particulars Fiscal 2024 Fiscal 2023 Fiscal 2022

Amount Percentage of Amount Percentage of Amount Percentage of
(X million) Revenue from (X million) Revenue from (X million) Revenue from
Operations Operations (%) Operations
(%) (%)
Warranty claims 2.40 0.02% - - - -

received by us in

relation to modules
Note: In addition, we have also signed a warranty settlement agreement on March 28, 2024 with the supplier for 3.2 MW of additional module
which are yet to be dispatched. We cannot assure you that such module will be delivered in a timely manner or at all.

15. We may not be able to identify or correct defects or irregularities in title to the properties which we own,
lease or intend to acquire in connection with the development of our solar power projects as land title in
India can be uncertain. Additionally, certain land on which our solar power projects are located or will
be located may be subject to third party rights or onerous conditions which may adversely affect its use.

There is no central title registry for immoveable property in India and the documentation of land records in India
has not been fully digitized. Property records in India are generally maintained at the state and district level and
in local languages, and are updated manually through physical records. Therefore, property records may not be
available online for inspection, may be illegible, untraceable, and incomplete, may not have been updated, may
be inaccurate in certain respects, or may have been kept in poor condition, which may impede title investigations
or our ability to rely on such property records. Title to land in India is often fragmented, and in many cases, land
may have multiple owners. Title may also suffer from irregularities, such as non-execution or non-registration of
conveyance deeds and inadequate stamping, and may be subjected to encumbrances that we are unaware of and
that may not be apparent on the face of the relevant documentation. Any defects in, or irregularities of, title may
result in a loss of development or operating rights over the land, which may prejudice the success of our power
projects and require us to write off substantial expenditure in respect of our renewable energy projects. From time
to time, we have been involved in litigation including in relation to proceedings by third parties relating to
mutation and encroachment of the land parcels on which our projects are located. For details in relation to certain
outstanding litigation pertaining to land parcels, see “Qutstanding Litigation and Other Material Developments™
on page 500.

Improperly executed, unregistered or insufficiently stamped conveyance instruments in a property’s chain of title,
unregistered encumbrances in favor of third parties, rights of adverse possessors, ownership claims of family
members of prior owners or third parties, or other defects that a purchaser may not be aware of can affect title to
a property. We may also acquire land from power of attorney holders, who are authorized to transfer land on
behalf of the owners of such land. We cannot assure you that any such power of attorney that has been granted is
valid or entitles the power of attorney holder to exercise the right to transfer rights over such land. As a result,
potential disputes or claims over title to the land on which our solar power projects are located or will be
constructed may arise. However, an adverse decision from a court or the absence of an agreement with such third
parties may result in additional costs and delays in the construction and operating phases of any solar power
projects situated on such land. Also, such disputes, whether resolved in our favor or not, may divert management’s
attention, harm our reputation or otherwise disrupt our business.

Some properties used for our solar and wind power projects are subject to other third party rights such as right of
passage and rights to place cables and other equipment on the properties, which may result in certain interferences
with our use of the properties. Our rights to the properties used for our solar and wind power projects may be
challenged by property owners and other third parties for various other reasons as well. Any such challenge, if
successful, could impair the development or operations of our solar and wind power projects on such properties.

16. If we are not able to source funding for our future renewable energy projects in a timely manner, our
business, results of operations and financial condition may be adversely impacted.

As of March 31, 2024, we had total borrowings (consisting of long-term borrowings and short term borrowings)
of ¥ 82,166.63 million. Our debt/ equity ratio was 3.17 as of March 31, 2024.We generally invest equity of
approximately 25% of the total project cost in each renewable power project. For the remaining approximately
75% of the total project cost, we source funding from number of lenders. Under the letter of award, achieving
financial closure is one of the condition precedent generally within 12-18 months from the date of signing of the
PPA. In the event, we are not able to source these funds at favourable interest rates, our business, results of
operations and financial condition may be adversely impacted.
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17.  Our development of renewable power projects may be restrained by our inability to identify or acquire
suitable land sites. If we are unable to identify suitable land on commercially acceptable terms, our ability
to develop new renewable energy projects on a timely basis or at all might be affected, which could result
in the imposition of penalties and/or reductions in tariffs which could adversely affect our business,
financial condition and results of operations.

Our ability to realize our business and growth plans is dependent on our ability to develop and secure rights to
sites suitable for the development of our renewable energy projects. We require suitable land upon which we
develop our renewable energy projects. Suitable sites are determined on the basis of cost, solar radiation, wind,
grid connection infrastructure and other relevant factors. Identifying particular site for our renewable energy
projects by way of a lease or outright purchase which cater to all our requirements, is a costly and time consuming
affair, the success of which cannot be assured. Even when we have identified a suitable site to set up our renewable
energy projects, our ability to obtain control of the land on which our renewable energy projects will be located
is subject to our ability to finance the transaction and competition from other renewable power producers that may
have better access to local government support or financial or other resources. Further, large, utility-scale solar
and wind power projects must be interconnected to the grid in order to deliver electricity, which requires us to
find suitable sites with capacity on the grid available.

We are required to bear the cost of the development of the solar and wind power project and factor these costs
when we submit our bids. In the event that the cost of land is more than anticipated, the economic viability of the
project will be affected, thereby adversely affecting our results of operations and cash flows. If we are unable to
find or obtain control for suitable sites on commercially acceptable terms, our ability to develop new renewable
energy projects on a timely basis or at all might be affected, which could result in the imposition of penalties
and/or reductions in tariffs which could adversely affect our business, financial condition and results of operations.
While there have been no such instances where we initiated development of a project which was not made
operational, however, we cannot assure you that such instances will not happen going forward.

18. The reduction, modification or elimination of government and economic incentives may reduce the
economic benefits of our existing renewable energy projects and our opportunities to develop or acquire
new renewable energy projects.

The development and profitability of renewable energy projects in the locations in which we operate are dependent
on policy and regulatory frameworks that support such developments. Changes in policies could lead to a
significant reduction in or a discontinuation of the support for renewable energy projects in such locations.
Without such support, renewable energy projects might not be commercially viable in such locations.

The imposition of extra duties being levied on sources of energy which cause carbon dioxide pollution for the
purpose of reducing greenhouse gas emissions has indirectly supported the expansion of power generated from
renewable energy and, in turn, renewable energy projects in general. If such direct and indirect government
support for renewable energy (in particular, solar and wind power) is terminated or reduced, it would make
producing electricity from solar and wind power projects less competitive and reduce demand for new renewable
energy projects.

In addition, the projects in which government entities participate may be subject to delays, extensive internal
processes, policy changes, changes due to local, national and internal political pressures and changes in
governmental or external budgetary allocation and insufficiency of funds. Since government entities are the off
-takers for such projects, these projects are directly and significantly dependent on their support. Any withdrawal
of support or adverse changes in their policies may lead to the agreements being renegotiated and could also
adversely affect the financing, capital expenditure, revenues, development or operations relating to the projects.

19. Changes in technology may render our current technologies obsolete or require us to make substantial
capital investments. Failure to respond to current and future technological changes in an effective and
timely manner may adversely affect our business and results of operations.

As part of our business, we leverage technology to improve efficiency, plant availability and output. However,
the technology required for renewable energy power projects are subject to continuous change and development.
Some of our existing technologies and processes in the renewable energy business may become obsolete or
perform less efficiently compared to newer and better technologies and processes.
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The cost of upgrading or implementing new technologies, upgrading our existing equipment or expanding capacity
could be significant and may adversely affect our results of operations if we are unable to pass on such costs to
our customers or recover such costs from revenue. Failure to respond to current and future technological changes
in an effective and timely manner may adversely affect our business and results of operations.

20. Restrictions on renewable energy equipment imports may increase our costs of procurement of such
equipment.

Certain of our components such as solar PV module and inverters, are imported from China by ACME Cleantech,
which is our top supplier. Any restrictions, either from the central or state governments or government-backed
corporations, or from any other authorised bilateral or multilateral organisations or because of sanctions, on such
imports may adversely affect our business, results of operations and prospects. Going forward, while China
module prices are expected to remain soft due to excess manufacturing capacity coupled with subdued
international demand (mainly due to US aversion to China imports and high inventory levels in EU), domestic
prices are expected to hover around US$ 0.18-0.21/Wp in 2024 due to inadequate, albeit growing, domestic supply
and ALMM implementation from April 2024 onwards. (Source: CRISIL Report) As aresult, only ALMM enlisted
manufacturer can supply modules to government and government-assisted projects. Projects under open access
and rooftop solar by private parties are also brought into the ambit of ALMM. (Source: CRISIL Report)

The table below provides details our expenses on equipment primarily originating from China as a percentage of
total expenses in the following Fiscals:

Particulars Fiscal 2024 Fiscal 2023 Fiscal 2022
Amount Percentage of Amount Percentage of Amount R Percentage of
R million) Total Purchase (X million) Total Purchase million) Total Purchase
(%) (%) (%)
Expenses on 12,646.02 66.72% 7,731.22 65.40% 7,855.34 57.32%
imported
components
primarily
originating
from China

In the event there are any changes in the government policy, we may have to incur additional expenses on purchase
of such equipment, which we may not be able to reflect in our tariff rate, thereby impacting our margins.

21. The delay between making significant upfront investments in our power projects and receiving revenue
could adversely affect our liquidity, business and results of operations.

There are generally many months between our initial upfront investment in bidding at renewable energy auctions
and the date on which we commence to receive revenue from the sale of electricity generated by such power
projects. Such initial investments include engineering and procurement, land costs and project analysis and
feasibility studies, among others. We have historically relied on our own equity contributions and debt to pay for
costs and expenses incurred during project development. Renewable power projects typically generate revenue
only after becoming commercially operational, once they start to sell electricity to the grid. There may be long
delays from winning a bid and entering into a PPA, to obtaining the initial land and interconnection assessments,
to the projects becoming commercially operational, due to the timing of auctions, financing and construction
cycles, receipt of approvals and grid connectivity processes. There is no assurance that our success in auctions
will necessarily lead to execution of corresponding PPAs promptly, or at all.

Between our initial investments in the development of the renewable power projects and their connection to the
transmission grid, there may be adverse developments, such as unfavorable environmental or geological
conditions, labor strikes, panel shortages or monsoon weather. We may not be able to obtain all of the approvals
and consents as anticipated and we may not be able to obtain project level debt financing as anticipated. The
timing gap between our upfront investments and actual generation of revenue, or any added delay in between due
to unforeseen events, could put strains on our liquidity and resources, and adversely affect our profitability, results
of operations and cash flows.

Also see, “ - We are dependent on our Power Purchase Agreements (“PPA”) to sell power and generate our

revenue from operations. Further, the terms of our PPAs may expose us to certain risks that may affect our
future results of operations and cash flows.” on page 33.
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22. Bids for pumped storage power projects are limited. We cannot assure you that we will be able to win bids
to increase our pump storage projects which could impact our business, revenue from operations and
cash flows.

The identified potential of pumped hydro storage projects in India is about 124 GW (comprising 114 PHSP).
However, the operational capacity of PHSP is merely 4.7 GW. While several provisions are proposed to facilitate
the allocation and development of pump hydro storage projects have been formulated by the Gol, (Source: CRISIL
Report) however, in our experience bids for such projects in India are currently limited.

While our Company has acquired 100% of the equity share capital of ACME Urja Two Private Limited for the
development of a 600 MW closed loop pump storage project in the state of Uttar Pradesh, however, cannot assure
you that on account of limited bids in India, we will be able to adequately diversify our renewable energy product
portfolio.

23.  Our business is subject to environmental conditions, seasonal fluctuations and natural calamities that
may have an adverse impact on our business, financial condition and results of operations.

The revenues generated by our renewable power projects are proportional to the amount of electricity generated,
which in turn is dependent upon prevailing environmental conditions. Our power generation is highly dependent
on weather conditions and the profitability of our operations depend not only on observed weather conditions
at the project site but also on the consistency of those weather conditions. We base our investment decisions with
respect to each renewable energy project on the findings of related studies conducted on-site.

However, operating results for renewable energy projects vary depending on natural variations from season to
season and from year to year and may also change permanently because of climate change or other factors
(including conditions resulting from man-made causes, such as smog from crop burning), which are beyond our
control. In addition, the amount of electricity our projects produce is dependent in part on the amount of sunlight
or irradiation. For instance, there may be a fall in electricity generation due to certain environmental conditions,
such as, cloudy weather, sandstorms, heavy rainfall, solar eclipse and environment pollution.

The seasonality of our energy production may also create increased demands on our working capital reserves and
borrowing capacity under our outstanding debt during periods where cash generated from operating activities is
lower.

24. We face significant competition, including from both traditional and renewable energy companies, and
any failure to respond to market changes in the renewable energy industry could adversely affect our
business, financial condition and results of operations.

We face significant competition in the industry in which we operate. Our primary competitors are local and
international developers and operators of renewable energy projects. We also compete with traditional energy
companies such as utilities generating power from conventional fossil fuels.

Our competitors may have advantages over us in terms of greater operational, financial or technical management,
or other resources and may be able to achieve better economies of scale and lower cost of capital. Our market
position depends on our financing, development and operation capabilities, reputation and track record. Any
increase in competition during the bidding process or reduction in our competitive capabilities could have an
adverse impact on our market share and on the margins we generate from our solar and wind power projects.
Some of the key players include ReNew Power (approximately 8.3 GW operational wind and solar power
projects), Adani Green Energy Limited (approximately 10.9 GW operational wind, solar and hybrid power
projects), NTPC Green Energy Limited (approximately 3.5 GW operational solar and wind power projects),
TATA Power Renewable Energy Limited (approximately 4.5 GW operational solar and wind power projects),
Greenko (5.4 GW of operational wind and solar power projects) and Avaada Energy Private Limited (operational
approximately 4.0 GW of solar power projects) as of March 31, 2024. (Source: CRISIL Report)

Our competitors may also ally or form affiliates with other competitors to our detriment. As our competitors grow
in scale, they may establish in-house EPC and O&M capabilities, which could offset any advantage we currently
have over many of them. Moreover, suppliers or contractors may merge with our competitors, which may limit
our choices of suppliers or contractors and hence affect the flexibility of our overall project execution capabilities.

46



New competitors that are not currently in the market may emerge as the solar and wind power industry grows and
evolves. There can be no assurance that our current or potential competitors will not win bids for solar and wind
power projects or offer services comparable or superior to those that we offer at the same or lower prices or adapt
to market demand more quickly than we do. Increased competition may result in price reductions, reduced profit
margins and loss of market share.

We face competition from developers of other renewable energy facilities, including wind, hybrid, biomass,
nuclear and hydropower. If these non-solar renewable sources become more financially viable, our business,
financial condition and results of operations could be adversely affected. Competition from such producers may
increase if the technology used to generate electricity from these other renewable energy sources becomes more
sophisticated, or if the Indian government elects to further strengthen its support of such renewable energy sources.

As we also compete with utilities generating power from conventional fossil fuels, a reduction in the price of coal
or diesel could make the development of solar and wind energy less economically attractive and we could be at a
competitive disadvantage.

25. Weincurred loss for the year of ¥ 31.74 million in Fiscal 2023. We cannot assure you that going forward
we will continue to generate profits which may impact our business and results of operations.

We incurred a loss for the year of X 31.74 million in Fiscal 2023. During Fiscal 2022, while our loss before
exceptional items was (X 2,271.37) million, however, we generated a profit for the year of X 620.10 million
primarily on account of exceptional items, i.e., divestment of 510 MW of projects to investors, and such exceptional
items amounted to X 3,295.63 million in Fiscal 2022.

Further, certain of our Subsidiaries have incurred loss for the year in the last three Fiscals:

SPV Name Profit/(Loss) for the year
(X million)
Fiscal 2024 Fiscal 2023 Fiscal 2022
ACME Solar Energy Private Limited 1,012.59 (163.97) (8.91)
ACME Solar Energy (Madhya Pradesh) Private Limited 207.63 (10.27) 53.85
ACME Odisha Solar Power Private Limited 126.41 33.56 (10.47)
ACME Jaisalmer Solar Power Private limited 35.36 (40.71) (28.73)
Vishwatma Solar Energy Private limited 21.89 (40.96) (25.88)
Dayanidhi Solar Power Private limited 127.57 (53.16) (53.37)
Niranjana Solar Energy Private Limited 32.16 (46.34) (35.67)
ACME Jodhpur Solar power Private Limited (51.84) (150.45) (288.18)
ACME Rewa Solar Energy Private Limited (60.40) (177.26) (296.54)
Aarohi Solar Private Limited 55.99 (97.34) (109.68)
ACME Raipur Solar Power Private Limited 77.54 21.86 (32.63)
Vittanath Power Private Limited 251.04 (0.09) (0.86)
ACME PV Powertech Private Limited 187.10 7.14 (233.68)
ACME Solar Power Technology Private Limited 233.08 89.78 (148.00)
Sunworld Energy Private Limited 11.50 11.10 (2.75)
ACME Yamuna Nagar Solar Power Private Limited 35.09 (63.14) (58.83)
ACME Mahbubnagar Solar Energy Private Limited 38.08 (20.29) (181.23)
ACME Deoghar Solar Power Private Limited (1.58) (0.16) (0.33)
ACME Kittur Solar Energy Private Limited (0.35) 0.29 12.13
Acme Sidlaghatta Solar Energy Private Limited 11.49 (9.06) 16.04
ACME Kudligi Solar Energy Private Limited (8.45) (8.66) (12.90)
ACME Sandur Solar Energy Private Limited (7.72) (0.64) 21.19
ACME Raisar Solar Energy Private Limited (0.16) (0.10) (0.11)
ACME Phalodi Solar Energy Private Limited (0.16) (0.37) (0.63)
ACME Heergarh Powertech Private Limited 23.95 (187.31) (0.60)
ACME Aklera Power Technology Private Limited (3.75) (0.65) (0.51)
Acme Renewable Solutions Private Limited (0.04) (0.04) (1.22)
Acme Urja Private Limited (0.04) (0.04) (1.22)
Acme Surya Modules Private Limited (0.04) (0.04) (1.22)
Acme Eco Clean Energy (0.06) (0.03) (1.27)
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SPV Name Profit/(Loss) for the year

(X million)
Fiscal 2024 Fiscal 2023 Fiscal 2022

Acme Sun Power Private Limited (0.006) (0.04) (0.04)
Acme Pokhran Solar Private Limited (0.07) (0.03) (3.63)
ACME Sikar Solar Private Limited (0.21) (0.03) (0.39)
ACME Urja Two Private Limited (formerly known as ACME

Pushkar Solar Private Limited) (0.05) (0.04) (0.04)
ACME Urja One Private Limited (formerly known as ACME

Barmer Solar Private Limited) (0.04) (3.61) (0.04)
Acme Surya Power Private Limited (0.04) (0.04) (0.04)
ACME Dhaulpur Powertech Private Limited (0.17) (0.04) (0.32)
Acme Solartech Private Limited (0.03) (0.03) 0.00
Acme Delta Urja Private Limited (formerly known as ACME

Surya Energy Private Limited) (0.03) (0.03) 0.00
Acme Renewable Resources Private Limited (0.02) (0.03) 0.00

The table below provides details of our net debt to equity ratio, and days of sales outstanding during the last three
Fiscals:

Particulars Fiscal 2024 Fiscal 2023 Fiscal 2022
Net debt to equity ratio() 2.66 3.85 3.56
Days of Sales outstanding® 116 197 228

W Net debt to equity is calculated as net debt for the year (calculated as short-term borrowings plus long term borrowings less cash and

cash equivalents and other bank balances) divided by total equity attributable to shareholders of the holding company.
Days of sales outstanding calculated as Trade Receivables divided by Revenue from Operations multiplied by 365 (number of days in a
year).

2)

We cannot assure you that going forward, we will not incur any losses, which could adversely affect our business
and results of operations.

26. Undertaking acquisitions or divestments may subject us to additional risks that may adversely affect our
business, financial condition, results of operations and prospects.

A principal component of our growth is to continue to explore acquisition and divestment opportunities. We
pursue selective acquisition and divestment of projects. We have divested certain of our Project SPVs in the past
and may continue to undertake such divestments in the future. During Fiscals 2024, 2023 and 2022, we divested
369 MW, nil and 510 MW of projects, respectively. For details, see “History and Certain Corporate Matters -
Details regarding material acquisitions or divestments of business/undertakings, mergers, amalgamation, any
revaluation of assets, etc. in the last 10 years” on page 244.

While we evaluate divestment opportunities based on the commercial considerations, there may be ongoing
indemnity obligations. Pursuant to our agreements with the acquirer of the divested entities, we may be obligated
to indemnify the acquirer to the extent of any losses suffered by the acquirer in terms of our contractual agreement
including the losses relating to the ongoing litigation matters at the time of such divestment. On June 3, 2024, one
of the acquirers of our subsidiaries issued a notice alleging the breach and non-fulfillment of our obligations as
envisaged under the securities purchase agreement entered into with them. While we had responded on June 13,
2024, to their notice, we cannot assure you that there will not be such instances in future. We will actively address
any challenges arising from such instance to mitigate their impact on our overall performance. Further, if there
are any adverse outcome of litigation for which we have agreed to indemnity the acquirers under the share
purchase agreements, it could have an adverse effect on our business, financial condition, results of operations
and prospects. In addition, pursuant to our divestment agreements, there is a certain amount of consideration which
is payable by the purchaser as deferred purchase consideration, subject to and in accordance with the conditions
set out in our agreements. In the event we are unable to receive such consideration, our business and results of
operations may be adversely affected.

27.  We have certain contingent liabilities that have been disclosed in our financial statements, which if they
materialize, may adversely affect our results of operations, cash flows and financial condition.

As at March 31, 2024, our contingent liabilities as per Ind AS 37 that have been disclosed in our Restated
Consolidated Financial Information, were as follows:
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Particulars Amount

(X million)
Disputed demand for income tax 338.25
Disputed demand for sales tax 86.90
Guarantees issued including financial guarantees 3,720.81
Total 4,145.96

If a significant portion of these liabilities materialize, it could have an adverse effect on our business, cash flows,
financial condition and results of operations. For further information on contingent liabilities as per Ind AS 37 as
of March 31, 2024, see “Restated Consolidated Financial Information — Note 48 - Contingent Liabilities” on
page 421.

28.  Our Joint Statutory Auditors have included certain emphasis of matters in their examination report on
the Restated Consolidated Financial Information. There can be no assurance that any similar emphasis
of matters will not form part of our financial statements for the future fiscal periods, which could subject
us to additional liabilities due to which our reputation and financial condition may be adversely affected

The Joint Statutory Auditors have included the following Emphasis of Matters in the examination report on the
Restated Consolidated Financial Information:

Fiscal 2023

“We draw attention to note 44(B)(iii) of the accompanying consolidated financial statements which describes that
the Board of Directors in its meeting held on 15 June 2023 have approved and subsequently filed the composite
scheme of arrangement (“Scheme”) with the Hon ble National Company Law Tribunal for their approval which
involves demerger of solar and wind business (demerged undertaking) of the ACME Solar Holdings Private
Limited into Acme Cleantech Solutions Private Limited (‘the Resulting Company’) on a going concern basis and
amalgamation of the Company with its remaining business with and into M/s MKU Holding Private Limited (the
“Transferee Company”) and upon such Scheme becoming effective the ACME Solar Holdings Private Limited
shall stand dissolved without further process of winding up. Our opinion is not modified in respect of this matter.

We draw attention to Note 44(B)(i) to the accompanying consolidated financial statements, related to the
recoverability of dues aggregating to Rs.1,081.73 million as at 31 March 2023 from Southern Power Distribution
Company of Andhra Pradesh Limited, in relation to the alleged excess installed DC capacity matter that is
currently under dispute and pending before the Andhra Pradesh Electricity Regulatory Commission for
resolution. Based on internal assessment and legal opinion obtained, the management believes that the aforesaid
dues are fully recoverable and accordingly, no adjustment is required in the accompanying consolidated financial
statements. Our opinion is not modified in respect of this matter.”

Fiscal 2022

“We draw attention to Note 43(B)(i) to the accompanying consolidated financial statements, related to the
recoverability of dues from Southern Power Distribution Company of Andhra Pradesh Limited by certain
subsidiary companies, as further detailed in the said note, which are currently under litigation before the Hon'ble
Supreme Court of India. Based on internal assessment and legal opinion obtained, the management is of the view
that the aforesaid dues are fully recoverable and accordingly, no adjustment is required in the accompanying
consolidated financial statements of the Group. Our opinion is not modified in respect of this matter.”

The opinion of our Joint Statutory Auditors is not modified in respect of these matters. There are no qualifications
or adverse remarks per the requirements of the Companies (Auditor's Report) Order, 2020, in the auditor's report
pertaining to the audited consolidated financial statements for the financial years ended March 31, 2024, March
31, 2023, and March 31, 2022. There can be no assurance that any similar emphasis of matters will not form part
of our financial statements for the future fiscal periods, which could subject us to additional liabilities due to which
our reputation and financial condition may be adversely affected.

29. There have been delays in payment of statutory dues by our Company and our Subsidiaries in Fiscal
2024, 2023 and 2022. Inability to make timely payment of our statutory dues could result us into paying
interest on the delay in payment of statutory dues which could adversely affect our business, our results
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of operations and financial condition.
There have been delays in payment of statutory dues, including employee state insurance corporation, provident
fund, professional tax and income tax amongst others towards regulatory authorities by our Company and our

Subsidiaries as highlighted below:

Tax Deducted at Source (“TDS”) and Tax Collected at Source (“TCS”)

Name of Entity Relevant Month Fiscal Interest amount Month of Reason for delay
Act (in%) deposit

ACME Green Shakti TDS March 2021 2021-22 90 May 2021 .

. .. Non-Deduction
Private Limited
Acme Renewable TDS March 2021 2021-22 90 May 2021 .

. . .. Non-Deduction

Solutions Private Limited
Acme Urja Private TDS March 2021 2021-22 90 May 2021 .

.. Non-Deduction
Limited
Agme Suqq Modules TDS March 2021 2021-22 90 May 2021 Non-Deduction
Private Limited
Acme Samparkya TDS March 2021 2021-22 90 May 2021 Non-Deduction
Acme Deoghar TDS March 2021 2021-22 597 May 2021 Non-Deduction
A§me So@ar.Holdmg TDS March 2021 2021-22 900 May 2021 Non-Deduction
Private Limited
Acme Nirosha TDS March 2021 2021-22 1 ,376 May 2021 Non-Deduction
Acme Jodhpur TDS March 2021 2021-22 1 ,4 13 June 2021 Non-Deduction
Acme Magadh TDS March 2021 2021-22 11 ,734 June 2021 Non-Deduction
Acme Nalanda TDS March 2021 2021-22 1 6,755 June 2021 Non-Deduction
Acme Rewa TDS March 2021 2021-22 835 June 2021 Non-Deduction
Acme Solar Holding TDS March 2021 2021-22 3,375 June 2021 .

; . Non-Deduction
Private Limited
Acme Solar Energy(MP) TCS June 2021 2021-22 336 July 2021 Short TCS
Private Limited Collected
Acme Raipur Solar TCS June 2021 2021-22 203 July 2021 Short TCS
Power Private Limited Collected
Mihit Solar Power TCS June 2021 2021-22 979 July 2021 Short TCS
Private Limited Collected
Acme Solar Rooftop TCS June 2021 2021-22 386 July 2021 Short TCS
Systems Private Limited Collected
Acme Fazilka Power TCS June 2021 2021-22 33 July 2021 Short TCS
Private Limited Collected
Acme Warangal Solar TCS June 2021 2021-22 30 July 2021 Short TCS
Power Private Limited Collected
Acme Narwana Solar TCS June 2021 2021-22 32 July 2021 Short TCS
Power Private Limited Collected
Neemuch Solar Power TCS June 2021 2021-22 32 July 2021 Short TCS
Private Limited Collected
Purvanchal Solar Power TCS June 2021 2021-22 32 July 2021 Short TCS
Private Limited Collected
Rewanchal Solar Power TCS June 2021 2021-22 28 July 2021 Short TCS
Private Limited Collected
Acme Chittorgarh Solar TCS June 2021 2021-22 1,231 July 2021 Short TCS
Energy Private Limited Collected
ACME Solar Holdin TDS September 2021- 10,200 Dec 2021 .
Private Limited S021 2022 TDS late deduction
ACME Solar Holdin; TDS October 2021 2021- 15,332 Dec 2021 .
Private Limited ¢ 2022 TDS late deduction
ACME Solar Holdin TDS November 2021- 4,026 Dec 2021 .
Private Limited 2021 2022 TDS late deduction
ACME Solar Holdin TDS December 2021- 372 Dec 2021 .
Private Limited 2021 2022 TDS late deduction
ACME Panipat Solar TDS December 21 2021- 32 January 2022 Delayed deposit
Private Limited 2022
Nirosha Power Private TDS March 2022 2022- 81,955 May 2022 Delayed deposit
Limited 2023
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Name of Entity Relevant Month Fiscal Interest amount Month of Reason for delay

Act (in) deposit
Acme Yamunanagar TDS March 2022 2022- 53,986 May 2022
Solar Power Private 2023 Delayed deposit
Limited
Acme Mahbubnagar TDS March 2022 2022- 82,073 May 2022
Solar Energy Private 2023 Delayed deposit
Limited
Acme Solar TDS March 2022 2022- 9,739 July 2022
Technologies (Gujarat) 2023 Short Deduction
Private Limited
Acme Solar Energy(MP TDS March 2022 2022- 16,568 July 2022 .
Private Limited B 2023 g Short Deduction
Acme Odisha Solar TDS March 2022 2022- 17,046 July 2022 Short Deduction
Power Private Limited 2023
Acme Jodhpur Solar TDS March 2022 2022- 31,676 July 2022 .
Power Private Limited 2023 g Short Deduction
Acme Raipur Solar TDS March 2022 2022- 15,900 July 2022 .
Power PriSate Limited 2023 Y Short Deduction
Acme Magadh Solar TDS March 2022 2022- 5,615 July 2022 .
Power Pri%ate Limited 2023 ! Short Deduction
Acme Nalanda Solar TDS March 2022 2022- 8,032 July 2022 Short Deduction
Power Private Limited 2023
N}ro'sha Power Private TDS March 2022 2022- 17,681 July 2022 Short Deduction
Limited 2023
Acme PV TDS March 2022 2022- 28,130 July 2022 .
Powertech Private Limited 2023 ! Short Deduction
Acme Yamunanagar TDS March 2022 2022- 9,814 July 2022
Solar Power Private 2023 Short Deduction
Limited
Acme TDS March 2022 2022- 14,712 July 2022
Mahbubnagar Solar 2023 Short Deduction
Energy Private Limited
Acme Rewa Solar TDS March 2022 2022- 31,676 July 2022 .
Energy Private Limited 2023 ! Short Deduction
Acme Solar Ener: TDS March 2022 2022- 26,771 September .
Private Limited 2023 S02 Short Deduction
Acme Solar Holdings TDS March 2022 2022- 4,227 September .
Private Limited 2023 202 Short Deduction
Acme Solar Power TDS July 2023 2023- 910  August 2023 Delayed deposit
Technology 2024
Acme Solar Holdings TDS March 2023 2023- 12,600 September Delayed deposit
Private Limited 2024 2023
Acme Solar Holdings TDS March 2024 2023- 24,828 April 2024 Non-Deduction
Private Limited 2024
Acme Solar Holdings TDS March 2024 2023- 18,638  April 2024 Non-Deduction
Private Limited 2024
Acme Solar Ener; TDS January2024 2023- 2,92,161 May 2024 .
Private Limited & Y 2024 ! Non-Deduction
Acme Pokhran Solar TDS March 2024 2023- 551 May 2024 Non-Deduction
Private Limited 2024
Acme Heergarh TDS January 2024 2023- 5,141 May 2024
Powertech Private 2024 Short deduction
Limited

Provident Fund (“PF”’), Employee State Insurance (“ESI”) and Professional Tax (“PT”)

Name of Entity Relevant Act Due date Amount Date of Delay in Reason for delay
(in%) Deposit days
?gvm;erﬁ;gi?erg Powertech PF JuznOeZ;S, 3,763 Sle it%l;; ’ 90 Late payment
Prvae Limed o PF R L Late payment
Iércivmaieriit%?ég Powertech PF Augg;t} 15, 3,763 Sle g ,t;r(r)ﬂzj ; r 29 Late payment
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Name of Entity Relevant Act Due date Amount Date of Delay in Reason for delay
(in) Deposit days

B NI BEEET % Lucmymen

pomeStiane uwe il gies WSS 0 Leemmen

Further, during the last three Fiscals there have been no unpaid dues towards provident fund for applicable
employees. The table below provide for which the provident fund is applicable, and the relevant paid and unpaid
dues is as follows:

Fiscal No. of Employees Total amount due Paid Unpaid
(in X million) (in ¥ million) (in X million)
Fiscal 2024 248 24.69 24.69 Nil
Fiscal 2023 209 20.32 20.32 Nil
Fiscal 2022 131 18.51 18.51 Nil

We cannot assure you that going forward we will be able to make timely payment of our statutory dues which
could result us into paying interest on the delay in payment of statutory dues which could adversely affect our
business and our results of operations and financial condition.

30. We have in the past entered into a number of related party transactions and may continue to enter into
related party transactions in the future on an arm’s length basis, and there can be no assurance that we
could not have achieved more favourable terms if such transactions had not been entered into with related
parties.

We have in the ordinary course of business entered into transactions with related parties in the past and from time
to time, we may enter into related party transactions in the future. While we believe that all such related party
transactions that we have entered into are conducted on an arms’ length basis in accordance with the Companies
Act and other applicable regulations pertaining to the evaluation and approval of such transactions and all related
party transactions that we may enter into post-listing, will be subject to Board or Shareholder approval, as
necessary under the Companies Act and the Listing Regulations, in the interest of the Company and its minority
Shareholders and in compliance with the Listing Regulations, we cannot assure you these arrangements in the
future, 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, cash flows and prospects. While
such related party transactions will be undertaken in accordance with the applicable requirements under the SEBI
Listing Regulations, the same related party transactions may potentially involve conflicts of interest and there can
be no assurance that we will be able to address such conflict of interest in future.

The table below provides details of our aggregate amount of related party transactions in the last three Fiscals:

Particulars Amount in Asa Amount in As a Amount in As a
Fiscal 2024 Percentage of Fiscal 2023 Percentage of Fiscal 2022 Percentage of
(% million) Total (X million) Total (X million) Total
Purchases Purchases Purchases
(%) (%) (%)
Related Party 15,552.33 82.05% 8,256.57 69.84% 9,585.87 69.95%
- Purchase of
Goods &
Services
Total 18,953.59 - 11,821.71 - 13,704.43 -
Purchases
Particulars Amount in As a Amount in As a Amount in Asa
Fiscal 2024 Percentage of Fiscal 2023 Percentage of Fiscal 2022 Percentage of
(¥ million) Revenue (¥ million) Revenue (¥ million) Revenue
from from from
Operations Operations Operations
(%) (%) (%)
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Related Party 170.87 1.30% 30.86 0.24% 7.24 0.05%

- Sale of
Goods &
Services
Related Party - 0.00% 210.00 1.62% 191.00 1.28%
- Project
management
service
income
Total 13,192.50 - 12,949.04 - 14,879.02 -
Revenue
from
operations
Particulars Amount in Asa Amount in As a Amount in Asa
Fiscal 2024 Percentage of Fiscal 2023 Percentage of Fiscal 2022 Percentage of
(< million) Total Interest (< million) Total Interest (< million) Total Interest
Income (%) Income (%) Income (%)
Related Party 299.85 24.81% 42.16 7.86% 39.57 7.71%
- Interest on
Inter corporate
Deposits
Total Interest 1,208.58 - 536.15 - 513.08 -
Income
Particulars Amount in As a Amount in As a Amount in As a
Fiscal 2024 Percentage of Fiscal 2023 Percentage of Fiscal 2022 Percentage of
(¥ million) Total (< million) Total (< million) Total
Borrowings Borrowings Borrowings
Availed (%) Availed (%) Availed (%)
Related Party (1,715.73) 17.32% (964.82) 9.81% 436.53 11.80%
- Loan taken/
(paid) (net)
Total 9,903.51 - 9,832.35 - 3,698.29 -
Borrowings
Availed
Particulars Amount in Asa Amount in As a Amount in Asa
Fiscal 2024 Percentage of Fiscal 2023 Percentage of Fiscal 2022 Percentage of
(< million) Loans Given (< million) Loans Given (< million) Loans Given
(%) (%) (%)
Related Party (1,283.25) 100.00% 1,779.20 100.00% 1,365.74 100.00%
- Loan
Given/(receive
d) (net)
Total Loan (1,283.25) - 1,779.20 - 1,365.74 -
Given

Further, certain related party transactions undertaken by our Company such as loan given / (received) (net)
constituted more than 10% of total transactions of similar nature in the last three Fiscals.

For further information on our related party transactions, see “Summary of the Offer Document — Summary of
Related Party Transactions” on page 28.

31. The Unaudited Pro Forma Consolidated Financial Information is presented for illustrative purposes only
and may not be indicative of our future performance.

In this Draft Red Herring Prospectus, we have included Unaudited Pro Forma Consolidated Financial Information
(read with the notes to the Unaudited Pro Forma Consolidated Financial Information and prepared in accordance
with the basis of preparation note and adjustments stated therein) to show the divestment of 15 companies for
Fiscal 2024 including 14 erstwhile SPVs with total installed capacity of 369 MW of projects. The Unaudited Pro
Forma Consolidated Financial Information has been prepared by combining the audited consolidated financial
statements of our group, audited special purpose interim financial statements of these SPVs and audited financial
information of these SPVs for the relevant year, as provided under the basis of preparation note in the Unaudited
Pro Forma Consolidated Financial Information. As the Unaudited Pro Forma Consolidated Financial Information
are prepared for illustrative purposes only, it is, by its nature, subject to change and may not give an accurate
picture of the actual financial results of operations that would have occurred had such transactions by us been
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effected on the dates they are assumed to have been effected, and is not intended to be indicative of our future
financial results of operations. In addition, the Unaudited Pro Forma Consolidated Financial Information are
unaudited and have not been prepared in accordance with the requirements of the U.S. Securities and Exchange
Commission or U.S. GAAP. Further, the rules and regulations related to the preparation of the Unaudited Pro
Forma Consolidated Financial Information in other jurisdictions may vary significantly from the basis of
preparation as set out in the Unaudited Pro Forma Consolidated Financial Information included in this Draft Red
Herring Prospectus. Therefore, the Unaudited Pro Forma Consolidated Financial Information should not be relied
upon as if it has been prepared in accordance with those standards and practices. If the various assumptions
underlying the preparation of the Unaudited Pro Forma Consolidated Financial Information do not come to pass,
our actual results could be materially different from those indicated in the Unaudited Pro Forma Consolidated
Financial Information.

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

We are exposed to foreign exchange risks, since we import certain components such as inverters from countries
outside India, in particular China. Although we closely follow our exposure to foreign currencies, and budget for
currency depreciation while bidding for new projects, however, it may be inadequate to protect us against
incurring potential losses if currencies fluctuate significantly.

The table below sets forth details of certain parameters of our foreign currency exposure for the years indicated:

Particulars Fiscal
2024 2023 2022
Foreign Currency Purchases (% million) 51.81 Nil 92.73
Foreign Currency Expenses as a Percentage of Total Purchases (%) 0.27% - 0.68%

While we have hedged our external commercial borrowings and our capital expenditure costs denominated in U.S.
Dollars against foreign currency fluctuations, however, we do not have a policy for hedging our foreign currency
payables, and we cannot assure you that we will not incur potential losses if currencies fluctuate significantly.

There is no guarantee that we may be able to manage our foreign currency risk effectively or mitigate exchange
exposures, at all times and our inability may harm our results of operations and cause our results to fluctuate
and/or decline.

33. We are required to comply with certain restrictive covenants under our financing agreements. Any non-
compliance may lead to, amongst others, accelerated repayment schedule and suspension of further
drawdowns, which may adversely affect our business, results of operations, financial condition and cash

flows.

As on May 31, 2024, our total secured outstanding borrowings (fund and non-fund on a consolidated basis) of X
103,140.19 million. Some of the financing arrangements entered into by us include conditions that require our
Company and our Subsidiaries to obtain respective lenders’ consent prior to carrying out certain activities
(including certain corporate actions) and entering into certain transactions. Failure to meet these conditions or
obtain these consents could have significant consequences on our business and operations. These covenants vary
depending on the requirements of the financial institution extending such loan and the conditions negotiated under
each financing agreement. Some of the corporate actions that require prior consents or intimations to be made to
certain lenders include, amongst others, (a) changes to the capital structure of our Company or its shareholding
pattern; (b) amendments to memorandum and/or articles of association of our Company, (c) changing the
constitution/composition of the Board; (d) undertaking any merger, de-merger, consolidation, reorganization,
dissolution, reconstitution, scheme of arrangement or compromise with creditors or shareholders; (e) change in
nature of our Company from a ‘private limited company’ or to undertake any capital expenditure or invest in any
project. While we have received all relevant consents required for the purposes of this Offer and have complied
with these covenants, a failure to comply with such covenants in the future may restrict or delay certain actions
or initiatives that we may propose to take from time to time.

In addition, while there has been no violation of any restrictive covenants and no event of default has occurred
and we have not rescheduled repayment of loans in relation to debt financing availed by our Company and our
Subsidiaries in the past three Fiscals, we cannot assure that this will continue to be the case in the future. Further,
while there have not been any invocation of personal guarantees of Promoters and / or guarantees issued by our
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Company in the past three Fiscals and there has been no default in any loan repayment, we cannot assure that this
will continue to be the case in the future.

Certain of our secured borrowing facilities may also permit the lenders to recall the loan on demand. Such recalls
on borrowed amounts may be contingent upon happening of an event beyond our control and there can be no
assurance that we will be able to persuade our lenders to give us extensions or to refrain from exercising such
recalls which may adversely affect our operations and cash flows. A failure to observe the covenants under our
financing arrangements or to obtain necessary consents/ waivers may lead to acceleration of amounts due under
such facilities enforcement of security, appointment of nominee directors and triggering of cross default provisions
under other financing arrangements, which may entitle the lender(s) to an absolute right to convert entire
outstanding facilities and/or unpaid interest into fully paid-up Equity Shares of our Subsidiaries. If the obligations
under any of our financing documents are accelerated, we may have to dedicate a portion of our cash flow from
operations to make payments under such financing documents, thereby reducing the availability of cash for our
working capital requirements and other general corporate purposes. In addition, during any period in which we
are in default, we may be unable to raise, or face difficulties raising, further financing.

For further details of the terms and conditions of our borrowing arrangements, see “Financial Indebtedness” on
page 494.

34. One of our Subsidiaries, ACME Aklera Power Technology Private Limited has availed certain unsecured
loans from our Promoter, ACME Cleantech, that may be recalled by ACME Cleantech at any time and
ACME Aklera Power Technology Private Limited may not have adequate funds to make timely payments
or at all.

One of our Subsidiaries, ACME Aklera Power Technology Private Limited has availed unsecured loans from our
Promoter ACME Cleantech, which may be recalled at any time.

The table below provides details of unsecured loans as follows:

Name of the Amount availed Amount Name of the Term of the Rate of Interest
Entity (X million) outstanding as Promoter Loan (%)

on March 31,

2024 X million)
ACME Aklera 451.97 451.97 ACME Repayment on Nil
Power Technology Cleantech demand

Private Limited

Such loan may not be repayable in accordance with any agreed repayment schedule and may be recalled by ACME
Cleantech at any time. In the event that ACME Cleantech seeks a repayment of any such unsecured loan, ACME
Aklera would need to find alternative sources of financing, which may not be available on commercially
reasonable terms, or at all. As a result, any such demand may materially and adversely affect our business, cash
flows, financial condition and results of operations.

35. Owur ability to access capital at attractive costs depends on our credit ratings. Non-availability of credit
ratings or a poor rating may restrict our access to capital and thereby adversely affect our business,
financial conditions, cash flows and results of operations.

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

Rating Agency Credit Rating Fiscal
CRISIL Ratings Limited Al 2022
CRISIL Ratings Limited Al 2023
CRISIL Ratings Limited Al 2024

Credit ratings reflects the opinion of the rating agency on our management, track record, diversified clientele,
increase in scale and operations and margins, medium term revenue visibility and operating cycle.

While we have not experienced downgrading in our credit ratings received recently, including in the last three

Fiscals, however, we cannot assure you that such instances will not happen going forward. Any downgrade in our
credit ratings or our inability to obtain such credit rating in a timely manner or any non-availability of credit
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ratings, or poor ratings, could increase borrowing costs, will give the right to our lenders to review the facilities
availed by us under our financing arrangements and adversely affect our access to capital and debt markets, which
could in turn adversely affect our interest margins, our business, results of operations, financial condition and cash
flows.

36. Our long term financing agreements provide for payment of interest at variable rates and any increases
in interest rates may adversely affect our results of operations.

Our long term borrowings with variable interest rates aggregated to X 56,280.71 million as of March 31, 2024
which constituted 68.87% of our total borrowings from banks and financial institutions. As a result, we are
susceptible to fluctuations in interest rates and associated risks. Any increase in interest rates may have an adverse
effect on our business, results of operations, cash flows and financial condition. See “Financial Indebtedness”
on page 494 for a description of interest typically payable under our financing agreements.

37. We may not be able to adequately protect our intellectual property rights which could harm our
competitiveness.

Any improper use or infringement of the “ACME” name and associated logo 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 properties. While there have been no
intellectual property misappropriation or litigations in the last three Fiscals, we cannot assure you that such
instances will not happen in future.

Enforcement of our intellectual property rights could be time consuming and costly. We may not be able to
immediately detect and remediate unauthorized use of our intellectual property. In the event that the measures
taken by us or the protection afforded by law do not adequately safeguard our intellectual property rights, we
could suffer losses in revenue and profit due to competing offerings of services that exploit our intellectual
properties. We cannot assure that any of our intellectual property rights will not be challenged by third parties.
Adverse rulings in any litigation or proceedings could result in the loss of our proprietary rights and subject us to
substantial liabilities, or even disrupt our business operations.

38. There are outstanding legal proceedings involving our Company, Subsidiaries, and Promoters. Further,
we have in the past made applications for compounding of certain non-compliances under Foreign
Exchange Management Act and condonation of delay under Companies Act.

There are outstanding legal proceedings against our Company, Promoters, and Subsidiaries, which are pending at
various levels of adjudication before various courts, tribunals and other authorities.

A summary of such outstanding legal proceedings involving our Company, Subsidiaries, and Promoters as on
the date of this Draft Red Herring Prospectus is set out below:

Category of Criminal Tax Statutory Disciplinary Material Aggregate
individuals/entities proceedings  proceedings or actions by the civil amount
regulatory SEBI or Stock litigations as  involved”
actions Exchanges per the (ink
against our Materiality million)
Promoters in Policy
the last five
years, including
outstanding
action

Company
By our Company 1 8@ Nil Nil 7  1,826.50%
Against our Company Nil 9 2 Nil 2 260.68
Directors
By our Directors Nil Nil Nil Nil Nil Nil
Against our Directors 1 1 Nil Nil 1 0.14
Promoters
By the Promoters 1 2@ Nil Nil 5 982.78
Against our Promoters 18 49 3 Nil 5 2,630.39
Subsidiaries
By our Subsidiaries 1 5@ Nil Nil 10 2,718.80
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Category of Criminal Tax Statutory Disciplinary Material Aggregate

individuals/entities proceedings  proceedings or actions by the civil amount
regulatory SEBI or Stock litigations as  involved”
actions Exchanges per the (ink
against our Materiality million)
Promoters in Policy
the last five
years, including
outstanding
action
Against our 2 15 7 Nil 15 1,579.54
Subsidiaries

* To the extent quantifiable.

*In relation to the ongoing proceedings between our Company and Promax Power Limited (“Promax”), our Company and Promax have
opted for an amicable resolution for all past, present and future disputes and have entered into a settlement agreement dated May 10, 2024,
pursuant to which our Company has paid 3 7.80 million excluding GST to Promax as a one-time lumpsum settlement amount on May 10, 2024
and June 21, 2024. Therefore, this case has not been included for the purpose of calculating the aggregate amount involved. For further
details, see “Outstanding Litigation and Material Developments” beginning on page 500.

5The Office of the Labour Officer, Rajgarh had filed a complaint dated September 20, 2020, under violation of section 12(1) and section 22
of the Minimum Wages Act, 1948, against one of our Corporate Promoters, ACME Cleantech, and one of our Individual Promoters, Manoj
Kumar Upadhyay and ACME Solar Energy (M.P.). Therefore, whilst both ACME Cleantech and Manoj Kumar Upadhyay are named in the
complaint, this matter has been accounted for only once. Further, for the purpose of calculating the aggregate amount involved, the monetary
liability, to the extent quantifiable, has been taken into account only once. For further details, see “Outstanding Litigation and Material
Developments” beginning on page 500.

@Includes eight writ petitions filed by the Company, one writ petition filed by one of our Corporate Promoters and five writ petitions filed by
our Subsidiaries challenging various provisions of direct and indirect tax laws, and one appeal filed by one of our Corporate Promoters
before the Customs Excise & Service Tax Appellate Tribunal towards claim of service tax refund. For further details, see “‘Outstanding
Litigation and Material Developments” beginning on page 500.

As on the date of this Draft Red Herring Prospectus, there are no litigation involving the Group Companies which
may have a material impact on our business, and results of operations.

Further, as at March 31, 2024, we have not considered any provisions for any possible liabilities arising out of
these litigation and have accordingly not made any such provisions. In addition, we cannot assure you that no
additional liability will arise out of these proceedings. Decisions in such proceedings adverse to our interests may
have an adverse effect on our reputation, business, financial condition, results of operations and cash flows.

For further information, see “Qutstanding Litigation and Other Material Developments” at page 500.

Our Company had also in the past, made an application dated June 27, 2022, for compounding of non-compliance
under Section 9(6) of Foreign Exchange Management (Non-debt Instruments) Rules, 2019 for delay in receipt of
deferred consideration in connection with divestment of its shareholding in one of its erstwhile subsidiaries.
Pursuant to an order dated February 23, 2023, issued by the RBI, the non-compliance was compounded with an
aggregate penalty of 0.05 million to be paid by us. Additionally, one of our Subsidiaries, ACME Phalodi, had
filed an application dated August 18, 2021, seeking condonation of application under Companies Act for delay of
1,143 days in filing the required e-form MGT-14 within 30 days of the board meeting. Further, pursuant to an
order dated November 2, 2021, issued by the Deputy Director, Ministry of Corporate Affairs, a non-compliance
in relation to a delayed filing of e-form MGT-14 was condoned. Any such repeated non-compliances may be
detrimental to the interest of our Company and may have a material adverse effect on our reputation as well as
results of operations. We cannot assure that there will not be any fines imposed on us for non-compliances in
future.

39. We are required to obtain certain approvals, licenses, registrations and permissions for operating our
business, and the failure to obtain, maintain or renew them could adversely affect our business, results
of operations and financial condition.

We are required to maintain various approvals, licenses, registrations and permissions for operating our business,
some of which may have expired and for which we may have either made or are in the process of making an
application for obtaining the approval or its renewal. Additionally, we may need to apply for more approvals in
the future and we cannot assure you that we will make these applications and filings on time in the future. There
can be no assurance that the relevant authorities will issue such permits or approvals in the time frame anticipated
by us or at all. Failure by us to renew, maintain or obtain the required permits or approvals at the requisite time
may result in the interruption of our operations and may have a material adverse effect on our business, results of
operations and financial condition.

57



Furthermore, our regulatory permits and approvals are subject to numerous conditions, some of which are onerous
and require us to make substantial expenditure. If we fail to comply, or a regulator claims we have not complied
with these conditions, our business, financial condition and results of operations would be materially adversely
affected. Further, we cannot assure that the approvals, licenses, registrations and permits issued to us would not
be suspended or revoked in the event of non-compliance or alleged non-compliance with any terms or conditions
thereof, or pursuant to any regulatory action. Any failure to renew the approvals that have expired or apply for
and obtain the required approvals, licenses, registrations or permits, or any suspension or revocation of any of the
approvals, licenses, registrations or permits that have been or may be issued to us, may impede our operations.
For details of pending approvals relating to our business and operations, see “Government and Other Approvals”
on page 523. Such pending material approvals do not have any financial impact, we cannot assure you that we
will receive such approvals on time or at all. While there have been no such instances of any show-cause notices
in relation to non-compliance with any licenses and approvals, we cannot assure you that that we will not receive
any such notices in future.

In addition, few of the SPVs of our Company are required to maintain licenses obtained under the Manufacture
and Other Operations in Warehouse (no. 2) Regulations, 2019 ("MOOWR Scheme"), which permits our SPVs,
a deferral of customs duty and consequentially, integrated goods and services tax paid on import of capital goods,
machinery, inputs etc. required for carrying out manufacturing or other operation in a private bonded warehouse
in terms of Section 58 read with Section 65 of the Customs Act, 1962. We may face imminent threat of revocation
of licenses under MOOWR Scheme due to several reasons such as declaring the inapplicability of the MOOWR
Scheme by administrative bodies like Central Board of Indirect Taxes and Customs for warehousing of solar
power generating units like solar panels, solar cells amongst others.

Six of our SPVs were granted MOOWR License in 2021 as per MOOWR Regulations. Under the MOOWR
License, a company is permitted for deferral from payment of import duties till the time the goods are moved out
of the bonded warehouse. On July 9, 2022, instructions were issued by the Central Board of Indirect Taxes
(“CBIC”) declaring the inapplicability of the MOOWR Scheme for warehousing of solar power generating units
such as solar panels, solar cells etc. with resulting goods being ‘electricity’. We had challenged the same before
Delhi High Court and the final order has been passed on May 6, 2024, whereby the instruction dated July 9, 2022
along with its’ consequent show cause notices has been quashed and the licenses are held valid by the Delhi High
Court. However, in the event the custom department files an appeal against the said Delhi High Court Order and
if the Supreme Court decides the case in favour of custom department, then our Company may be liable to pay
the applicable import duties.

The approvals we require are subject to numerous conditions and we cannot assure you that such approvals would
not be suspended or revoked in the event of non-compliance or alleged non-compliance with any terms or
conditions thereof, or pursuant to any regulatory action. If we fail to comply with the applicable regulations or if
the regulations governing our business are amended, or if there is any adverse interpretation of applicable
regulations by any judicial, regulatory or administrative authority, we may incur increased costs, be subject to
penalties, have our approvals and permits revoked or suffer a disruption in our operations, any of which could
adversely affect our business and results of operations. If we fail to obtain or renew such approvals, licenses,
registrations and permissions, in a timely manner or at all, our business, results of operations and financial
condition could be adversely affected. For further details of key regulations applicable to our business and our
operations, see “Key Regulations and Policies in India” on page 232.

Further, approvals granted to us may also be challenged by other parties, in future. For instance, while our
Company had made applications for grant of connectivity at Fatehgarh-II, substation for 850 MW and at
Ananthpuram and Kurnool substations for 400 MW (Wind) and 400 MW (Solar), respectively, to Central
Transmission Utility of India Limited, basis which the connectivity was granted to us for Ananthpuramu and
Kurnool while it is yet to be granted at Fatehgarh-II, however, certain third parties have challenged the
connectivity granted to us. Amidst the ongoing litigation in relation to approval of connectivity, an adverse
outcome of such litigation could impact the connectivity granted to us. Moreover, Nirosha Power has received a
notice dated April 25, 2024 from Uttar Pradesh Pollution Control Board regarding alleged non-compliance with
the provisions of the Water (Preventions and Control of Pollution) Act, 1974 and the Air (Preventions and Control
of Pollution) Act, 1981 in relation to submission of compliance report for the conditions stipulated in the no
objection certificate issued to Nirosha Power for operating in the industry. For further details of litigation in
relation to connectivity, see “Qutstanding Litigation and Other Material Developments” on page 500.

40. The performance of our solar power projects is affected by varying radiation levels and it can only be
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estimated based on historical average Global Horizontal Irradiance (“GHI”) data and soiling losses,
which may fluctuate during a period and lead to the unreliability of such predictions.

To estimate the performance of our solar power projects, we rely on a group of metrics, including the GHI (which
represents the total amount of shortwave radiation received from above by a surface which is horizontal to the
ground) and soiling losses which may vary during a period due to changes in solar irradiation, temperature, cloud
cover, dust levels and the bell curve of the sun’s activity cycle. Variances in these metrics make it difficult to
accurately predict the expected annual energy production. Inaccurate estimations of the performance and
miscalculation of direct normal irradiance of our solar power projects could adversely affect our business, results
of operations, financial condition and prospects. We cannot assure you that we will not be affected by such
inaccurate estimations and miscalculations.

41. We do not own majority of the land on which are projects are located and will be located and our
Registered and Corporate Office is located on premises not owned by us and sub-leased to us by one of
our Promoter, ACME Cleantech. If these leases or sub-leases are terminated or not renewed on terms
acceptable to us, it could adversely affect our business, results of operations, and cash flows.

Our registered and corporate office is located at Plot Number — 152, Sector 44, Gurugram 122 002, Haryana,
India. The property on which our registered and corporate office is located has been leased by our corporate
Promoter ACME Cleantech with effect from February 1, 2024 from one of our Promoter Group member, VRS
Infotech pursuant to an agreement dated February 1, 2024, and has been sub-leased by ACME Cleantech to us for
a period of seven months with a lock-in over the entire term with effect from June 1, 2024 until December 31,
2024 pursuant to a sub-lease dated June 17, 2024. The transaction between ACME Cleantech and our Company
has been conducted on arm’s length basis and we shall pay a monthly lease rent and applicable tax for the sub-
lease to ACME Cleantech. Further, our renewable power projects are located primarily on land, among others,
owned by respective Project SPVs or leased from third parties including members of our Group Companies. For
details, see “Summary of the Offer Document— Summary of Related Party Transactions” and “Restated
Consolidated Financial Information™ on page 28 and 387, respectively. We may not be able to renew or extend
the lease agreement at commercially acceptable terms, or at all.

The following table sets forth the details of our Registered and Corporate Office, as of March 31, 2024:

Promoter/Promoter
Particulars Address Owned / Leased Group/GrouQ
Company/Third
Party
Gurugram, Haryana Plot Number — 152, Sector 44, Gurugram 122 Sub-Leased from Promoter
002, Haryana, India ACME Cleantech

The table below sets forth the details of projects where land is leased from our Group Companies, as of March 31,
2024:

Name of the SPV Lessor Area
(Acres)
Viswatma Solar Energy Private Limited Midastouch Power Private Limited 25.34
ACME lJaisalmer Solar Power Private Limited  Indigenous Power Private Limited 33.75
ACME Jaisalmer Solar Power Private Limited Sanchaya Power Private Limited 46.01
Viswatma Solar Energy Private Limited Dubey Energy Private Limited 50.14
Aarohi Solar Power Private Limited Yogesh Power Private Limited 50.26
Aarohi Solar Power Private Limited Banola Power Private Limited 53.05
Aarohi Solar Power Private Limited Mahisagar Power Private Limited 38.71
Aarohi Solar Power Private Limited Sunworld Innovations Private Limited 51.01
ACME Odisha Solar Power Private Limited Midastouch Power Private Limited 13.59
ACME Odisha Solar Power Private Limited Midastouch Power Private Limited 12.42
ACME Odisha Solar Power Private Limited Sanchaya Power Private Limited 20.83
ACME Odisha Solar Power Private Limited Sanchaya Power Private Limited 18.20
ACME Odisha Solar Power Private Limited Indigenous Power Private Limited 4.25
ACME Odisha Solar Power Private Limited Indigenous Power Private Limited 14.66
ACME Odisha Solar Power Private Limited Midastouch Power Private Limited 0.55
ACME Odisha Solar Power Private Limited Indigenous Power Private Limited 1.74
ACME Odisha Solar Power Private Limited Indigenous Power Private Limited 4.75
ACME Odisha Solar Power Private Limited Midastouch Power Private Limited 2.12
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Name of the SPV Lessor Area

(Acres)
Dayanidhi Solar Power Private Limited Sunworld Innovations Private Limited 148.17
Nirajana Solar Private Limited Sunworld Innovations Private Limited 69.00
Aarohi Solar Power Private Limited Saibliss Power Private Limited 51.33
ACME Odisha Solar Power Private Limited Saibliss Power Private Limited 10.95
ACME Odisha Solar Power Private Limited Saibliss Power Private Limited 1.90
ACME Odisha Solar Power Private Limited Saibliss Power Private Limited 13.60

We may also be required to vacate the premise at short notice as prescribed in the lease agreement, and we may
not be able to identify and obtain possession of an alternate location, in a short period of time. Occurrence of any
of the above events may have an adverse effect on our business, results of operations, and cash flows. Further,
any adverse impact on the ownership rights of our landlords may impede our effective future operations. We may
also face the risk of being evicted in the event that our landlord allege a breach on our part of any terms under
these lease/ leave and license agreements and there is no assurance that we will be able to identify suitable
locations to re-locate our operations.

42. We depend on the performance of management and other personnel, and if we are unable to attract,
retain, and motivate these and other employees, our business, results of operations and financial
condition could be harmed.

Our success and growth depend upon consistent and continued performance of our employees with direction and
leadership from senior management. From time to time, there may be changes in our executive management team
or other key employees to enhance the skills of our teams or as a result of attrition. The loss of one or more of our
Key Managerial Personnel, Senior Management or other key employees could adversely affect our functions and
business operations. Our KMPs include our chief financial officer and company secretary and in the last three
years, our previous chief financial officer, Neeraj Gupta resigned in Fiscal 2024.

Except as disclosed below, there are no other changes in our Key Managerial Personnel or Senior Management”
during the three years immediately preceding the date of this Draft Red Herring Prospectus are set forth below:

Name

Purushottam Kejriwal
Rajesh Sodhi
Devendra Singh
Ashutosh Singh

Atma Godara

Amit Maheshwari
Amit Gupta

Rishi Kumar Mishra
Manish Jha

Ankit Verma

Ankur Kumar

Neeraj Gupta

Virendra Kumar Dubey
Rahula Kumar Kashyapa
Sunil Jayantilal Modi
Vandana Madhusudan
Nitin Mittal

Ravindra Kumar Goyal
Arvind Jhalani

Rajat Vijay Seksaria

Amit Batra

Ramesh Kumar S

Date of Change
June 22, 2024
June 22, 2024
June 10, 2024
June 1, 2024

June 1, 2024

June 1, 2024

June 1, 2024

May 30, 2024
April 24,2024
March 28, 2024
March 15, 2024
February 29, 2024
February 29, 2024
July 28, 2023
August 12, 2022
February 24, 2022
November 30, 2023
September 26, 2023
July 31, 2023
April 30, 2023
March 31, 2023

October 27, 2022

Reasons

Appointed as the Chief Financial Officer
Appointed as the Compliance Officer
Appointed as the Chief Development
Officer — Renewable Business

Appointed as the Vice President,
Operations and Maintenance (O&M Head)
Appointed as the Vice President — Human
Resources

Appointed as the Executive Vice President
— Legal

Resignation as the Executive Vice President
— Legal and Land

Appointed as the Senior Vice President —
Engineering and Strategic Procurement
Appointed as the Chief Operating Officer,
Renewable Business

Appointed as the Executive Vice President,
Corporate Finance

Resignation as the Chief Operating Officer
Resignation as the Chief Financial Officer
Resignation as the Senior Vice President
Appointed as the Chief Commercial
Officer, Renewable Business

Resignation as the Vice President,
Operation and Maintenance (O&M Head)
Resignation as the Assistant Vice President,
Human Resources

Resignation as the Vice President
Resignation as the Executive Vice President
Resignation as the Vice President
Resignation as the Chief Executive Officer
Resignation as the Assistant Vice President,
O&M

Resignation as the President
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Name Date of Change Reasons
Tushar Goyal February 14, 2022 Appointed as the Assistant Vice President,
Regulatory

The tables below provide the employee benefits expenses as a percentage of our total expenses in the last three
Fiscals:

Fiscal 2024 Fiscal 2023 Fiscal 2022
Particulars Amount Percentage of Amount Percentage of Amount Percentage of
(X million) total expenses (X million) total expenses (X million) total expenses
(%) (%) (%)
Employee 589.95 4.52% 346.44 2.45% 382.37 2.14%
Benefits
Expenses

The following table sets forth our overall attrition rate as of the periods indicated:

Particulars As of March 31, 2024 As of March 31, 2023 As of March 31, 2022
Opening balance 163 135 127
Closing balance 214 163 135
New joining 129 113 66
Resignation 78 85 58
Attrition Rate(%)® 26.71% 34.27% 30.05%

Note:
W New joining and resignation include inter group companies’ employee transfer
@ Attrition rate has been calculated as the number of employees who have resigned during the period, divided by the number of employees

existing as of the beginning oftheperiod and the numbers of employees who have joined during the period.

If we fail to identify and recruit strategic personnel, our business and results of operations could be adversely
affected. Any loss of members of our senior management team or key personnel could significantly delay or
prevent the achievement of our business objectives and could harm our business and customer relationships. We
may need to invest significant amounts of cash and equity to attract and retain new employees, and we may never
realize returns on these investments. If we are not able to retain and motivate our current personnel or effectively
retain employees, our ability to achieve our strategic objectives, and our business, results of operations and
financial condition could be adversely affected.

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

Our activities are labour intensive, require our management to undertake significant labour interface, and expose
us to the risk of industrial action. As on March 31, 2024, we had 214 permanent employees. We may be subject
to industrial unrest, slowdowns, and increased wage costs, which may adversely affect our business, financial
conditions, cash flows and results of operations. While we consider our relationship with our employees to be
good and there has been no such instance in the three Fiscals of any disruptions in work due to disputes or other
problems with our work force, we could experience disruptions in work due to disputes or other problems with
our work force in future, which may adversely affect our ability to perform our business operations.

Our Company also appoints independent contractors who in turn engage on-site contract labour for performance
of certain of our ancillary operations. As of March 31, 2024, we have 189 off-roll employees. Although we do not
engage these laborers directly, it is possible under Indian law that we may be held responsible for wage payments
to laborers engaged by contractors should the contractors default on wage payments. Any requirement to fund
such payments may adversely affect our business, financial conditions, cash flows and results of operations.
Furthermore, pursuant to the provisions of the Contract Labour (Regulation and Abolition) Act, 1970, we may be
directed to absorb some of these contract laborers as our employees. Any such order from a court or any other
regulatory authority may adversely affect our business, cash flows and results of operations.

Further, work stoppages due to strikes or other events could result in slowdowns or closures of our operations
which could have an adverse effect on our business, cash flows and results of operations. While our labours are
not unionized and there has been no instance in the last three Fiscals where we experienced work stoppages due
to strikes or labour unrest that resulted in closure of our operations, there is no assurance that we may not
experience any such events in the future.
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44. An inability to maintain adequate insurance cover in connection with our business may adversely affect
our operations and profitability.

Our insurance policies may not provide adequate coverage in certain circumstances and are subject to certain
deductibles, exclusions and limits on coverage. In addition, our insurance coverage expires from time to time.
While there has been no instance in the last three Fiscals where any event occurred where we experienced losses
exceeding our insurance coverage, there is no assurance that such instance will not arise in the future. During
Fiscal 2024, 2023 and 2022, insurance claim received amounted to % 58.86 million, X 4.67 million and X 17.49
million, respectively which are reflected in our other income.

The following tables set forth details of coverage of our insurance policies against the total insurable assets for
our Operational Projects which includes plant and machinery in the years indicated:

Fiscal 2024 Fiscal 2023 Fiscal 2022
I Percentage of I Percentage of I Percentage of
Particulars nsurance the Total nsurance the Total nsurance the Total
Coverage I bl Coverage I bl Coverage I bl
( million) nsurabe ® million) fsurable ( million) fsurab’e
Assets Assets Assets

Coverage of 74,666.24 119.31% 77,815.01 114.53% 49,071.88 83.13%
Insurance
Policies

*Insurable Assets includes plant and machinery (excluding freehold land, vehicles, right of use assets and buildings).

To the extent that we suffer loss or damage for which we did not obtain or maintain insurance, and which is not
covered by insurance or exceeds our insurance coverage or where our insurance claims are rejected, the loss would
have to be borne by us and our results of operations, cash flows and financial condition may be adversely affected.
Additionally, if we fail to comply with insurance regulatory requirements in the regions where we operate, or
other regulations governing insurance coverage, our brand, reputation, business, and results of operations could
be adversely affected.

45. If we are subject to any fraud, theft, or embezzlement by our employees, it could adversely affect our
reputation, results of operations and financial condition.

Our business is subject to incidents of vendor, contractor, employee fraud, theft or embezzlement. We take
reasonable steps to maintain appropriate procedures for compliance and disclosure and to maintain effective
internal controls over our financial reporting so that we produce reliable financial reports and prevent financial
fraud. Any lapses in judgment or failures that result from human error can affect the accuracy of our financial
reporting, resulting in a loss of investor confidence and a decline in the price of our Equity Shares. While there
have been no such instances of lapses of internal controls, we cannot assure you that this will not occur in the
future.

Further, our operations are subject to anti-corruption laws and regulations. If we are not in compliance with
applicable anti-corruption laws, we may be subject to criminal and civil penalties, which could have an adverse
impact on our business, financial condition, results of operations and liquidity. Likewise, any investigation of any
potential violations of anti-corruption laws by the relevant authorities could also have an adverse impact on our
business and reputation. While there have been no instances of any violations of anti-corruption laws in the last
three Fiscals, we cannot assure you that there will be no such instances in future.

46. Our funding requirements and proposed deployment of the Net Proceeds are based on management
estimates and may be subject to change based on various factors, some of which are beyond our control.
While our Company will receive proceeds from the Fresh Issue, it will not receive any proceeds from the
Offer for Sale.

We intend to use the Net Proceeds for the purposes described in “Objects of the Offer - Details of the Objects of
the Fresh Issue” on page 102 of this Draft Red Herring Prospectus. As on the date of this Draft Red Herring
Prospectus, our funding requirements are based on management estimates and our current business plans and is
subject to change in light of changes in external circumstances, costs, business initiatives, other financial
conditions or business strategies. While we will use the Net Proceeds towards repayment/prepayment, in full or
in part, of certain outstanding borrowings availed by our Company and Subsidiaries, and towards general
corporate purposes, the amount of Net Proceeds to be used will be based on our management’s discretion.
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However, our internal management estimates may exceed fair market value or the value that would have been
determined by third party appraisals and as a consequence, we may be required to reschedule or reallocate our
capital expenditures which may have an adverse impact on our business, results of operations and cash flows.
Further, while our Company will receive proceeds from the Fresh Issue, it will not receive any proceeds from the
Offer for Sale. The Promoter Selling Shareholder will receive the entire proceeds from the Offer for Sale (after
deducting applicable Offer expenses) and our Company will not receive any part of the proceeds of the Offer. For
further information, see “The Offer” and “Objects of the Offer” on pages 75 and 101, respectively.

The deployment of the Net Proceeds will be at the discretion of our Board. However, the deployment of the Net
Proceeds will be monitored by a monitoring agency appointed pursuant to the SEBI ICDR Regulations. We may
have to reconsider our estimates or business plans due to changes in underlying factors, some of which are beyond
our control, such as interest rate fluctuations, changes in input cost, and other financial and operational factors.

Accordingly, prospective investors in the Offer will need to rely upon our management’s judgment with respect
to the use of proceeds. If we are unable to deploy the Net Proceeds in a timely or an efficient manner, it may affect
our business and results of operations.

47. Any variation in the utilization of the Net Proceeds would be subject to certain compliance requirements,
including prior shareholders’ approval.

We propose to utilize the Net Proceeds towards (i) Repayment/prepayment, in full or in part, of certain outstanding
borrowings availed by our Company and Subsidiaries; and (ii) general corporate purposes in the manner specified
in “Objects of the Offer” on page 101. At this stage, we cannot determine with any certainty if we would require
the Net Proceeds to meet any other expenditure or fund any exigencies arising out of competitive environment,
business conditions, economic conditions or other factors beyond our control. In accordance with Sections 13(8)
and 27 of the Companies Act, 2013, we cannot undertake any variation in the utilization of the Net Proceeds
without obtaining the shareholders’ approval through a special resolution. In the event of any such circumstances
that require us to undertake variation in the disclosed utilization of the Net Proceeds, we may not be able to obtain
the shareholders’ approval in a timely manner, or at all. Any delay or inability in obtaining such shareholders’
approval may adversely affect our business or operations. In light of these factors, we may not be able to undertake
variation of objects of the Offer to use any unutilized proceeds of the Offer, if any, or vary any terms of any
contract if such variation is in the interest of our Company. This may restrict our Company’s ability to respond to
any change in our business or financial condition by re-deploying the unutilized portion of Net Proceeds, if any,
which may adversely affect our business and results of operations.

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

As on the date of this Draft Red Herring Prospectus, our Corporate Promoter, ACME Cleantech, holds 100.00%
of the paid-up equity share capital of our Company on a fully diluted basis (includes five Equity Shares each held
as a nominee of ACME Cleantech by our Individual Promoters i.e., Manoj Kumar Upadhyay, Mamta Upadhyay,
our Corporate Promoter i.e., MKU Holdings and VRS Infotech, Nikhil Dhingra and Chandan Mukherjee). For
further information on their shareholding pre and post-Offer, see “Capital Structure” on page 90. After the
completion of the Offer, our Corporate Promoter will continue to collectively hold majority of the shareholding
in our Company and will continue to exercise significant influence over our business policies and affairs and all
matters requiring Shareholders’ approval, including the composition of our Board, the adoption of amendments
to our constitutional documents, the approval of mergers, strategic acquisitions or joint ventures or the sales of
substantially all of our assets, and the policies for dividends, lending, investments and capital expenditure or any
other matter requiring special resolution. This concentration of ownership also may delay, defer or even prevent
a change in control of our Company and may make some transactions more difficult or impossible without the
support of these stockholders. The interests of the Promoters as our controlling shareholders could conflict with
our interests or the interests of our other shareholders. We cannot assure you that the Promoters will act to resolve
any conflicts of interest in our favour and any such conflict may adversely affect our ability to execute our business
strategy or to operate our business. For further information in relation to the interests of our Promoters in our
Company, please see “Our Management’ and “Our Promoters and Promoter Group” on pages 315 and 333,
respectively.

49. Industry information included in this Draft Red Herring Prospectus has been derived from an industry

report exclusively commissioned and paid for by us for such purpose. Further, this Draft Red Herring
Prospectus contains information from technical reports by TUV SUD South Asia Private Limited
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appointed by our Company.

We have used the report titled “Strategic assessment of power and renewable energy sector in India” dated June
2024 prepared by CRISIL MI&A appointed pursuant to engagement letter dated February 27, 2024 for purposes
of inclusion of such information at an agreed fees to be paid by our Company. This report is subject to various
limitations and based upon certain assumptions that are subjective in nature. While certain information have been
rearranged, however, there are no parts, data or information (which may be relevant for the proposed Offer), that
has been left out or changed in any manner. Furthermore, industry sources and publications are also prepared
based on information as of specific dates and may no longer be current or reflect current trends. You should
consult your own advisors and undertake an independent assessment of information in this Draft Red Herring
Prospectus based on, or derived from, the CRISIL Report before making any investment decision regarding the
Offer.

Further, we appointed TUV SUD South Asia Private Limited to undertake technical analysis of, and prepare
technical reports, on each of our projects. TUV SUD South Asia Private Limited prepared the TUV Reports based
on information it was provided with as of specific dates. The TUV Reports among others provide details of the
proposed power generation scheme, annual energy yield, solar irradiation in the site locations, wind availability,
evacuation of generated power, features of main plants and equipment including the inverter system, electrical
systems, environmental aspects, and schedule for project implementation. Opinions in the TUV Reports are based
on estimates, projections, forecasts and assumptions which may prove to be incorrect.

Also see, “Certain Conventions, Presentation of Financial, Industry and Market Data — Industry and Market
Data” on page 18.

50. Our Promoters ACME Cleantech and MKU Holdings, certain of their Subsidiaries and Group Companies
are engaged, or are authorized by their constitutional documents to engage, in business activities which
are similar to those undertaken by our Company and Subsidiaries. Further, our Promoter Manoj Kumar
Upadhyay may have interest in business similar to ours, which may result in conflicts of interest with us.

Our Promoters, ACME Cleantech and MKU Holdings, certain of their Subsidiaries and Group Companies, are
currently engaged in and/or authorized under their respective memoranda of association to carry on the business
of development, establishment, maintenance and operation of solar power plants which is similar to the business
of our Company. For details, see “History and Certain Corporate Matters — Confirmations — Common pursuits”
and “Group Companies — Common Pursuits” on pages 314 and 528, respectively. Further, our Individual
Promoters, Manoj Kumar Upadhyay is on the board of directors of ACME Cleantech and MKU Holdings.

Our Company has entered into a non-compete agreement dated June 25, 2024 (“Effective Date”) ACME
Cleantech and MKU Holdings under which (a) all the subsidiaries of MKU Holdings and ACME Cleantech, other
than our Company and our Subsidiaries, directly and indirectly, will not carry on, or engage in any business that
competes with the renewable energy business of our Company and our Subsidiaries, and (b) that all the
subsidiaries of MKU Holdings and ACME Cleantech, other than our Company and our Subsidiaries shall not
undertake EPC and O&M related business other than undertaking supply of modules and wind turbines for the
existing renewable energy projects as on the Effective Date which are being implemented by our Company by
itself or through our Subsidiaries. Further, under the terms of the non-compete agreement, three wind power
projects managed by two companies which are under corporate insolvency resolution process, may be owned, and
operated by MKU Holdings, subject to receipt of necessary approval in this regard in accordance with applicable
law.

While we will adopt necessary procedures and practices as permitted by law to address any instances of conflict
of interest, if and when they may arise, we cannot assure you that these or other conflicts of interest will be
resolved in an impartial manner.

51. Certain of our Directors, Promoters, members of our Senior Management and Key Managerial Personnel
have interests in our Company in addition to their remuneration and reimbursement of expenses.

Manoj Kumar Upadhyay, Mamta Upadhyay, MKU Holdings, VRS Infotech and Nikhil Dhingra have been
nominated to hold five Equity Shares each on behalf of one of our Corporate Promoters, ACME Cleantech.
Further, certain of our Directors, Promoters, members of our Senior Management and Key Managerial Personnel
are interested in our Company, in addition to regular remuneration or benefits and reimbursement of expenses to
the extent of their shareholding, direct and indirect, and benefits therefrom. For such transactions between our
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Company on one hand and the Directors and the Senior Management, on the other hand, see “Summary of the
Offer Document— Summary of Related Party Transactions” on page 28.

52. The average cost of acquisition of Equity Shares by our Promoter Selling Shareholder, ACME Cleantech
is T 28.31 which may be less than the Offer Price.

The average cost of acquisition of Equity Shares by our Selling Shareholder, ACME Cleantech may be less than
the Offer Price. The details of the average cost of acquisition of Equity Shares held by ACME Cleantech is set
out below:

S. Name of the Selling Shareholder Number of Equity Average cost of
No. Shares acquisition per
Equity Share (in 3)*

Promoter Selling Shareholder
1. ACME Cleantech 522,207,910 28.31
*As certified by S. Tekirwal & Associates, Chartered Accountants, by way of their certificate dated July 2, 2024.

53. We have refinanced some of the debts of certain of our Project SPVs through green bonds, wherein the
non-convertible debentures were subscribed by India Cleantech Energy, whose green bonds were listed
on the Singapore Stock Exchange

We have refinanced the debt of certain of our Project SPVs through green bonds wherein the Project SPVs issued
unlisted NCDs in Fiscal 2022 for a total amount of % 24,855.25 million (US$ 334.00 million) including a top up
debt of % 5,029.30 million (US$ 67.58 million) to India Cleantech Energy, whose green bonds are listed on the
Singapore Stock Exchange.

While we have not had any issuances of non-compliance with any applicable rules and regulations in the past in
connection to such green bonds issued by India Cleantech Energy, if we fail to comply with applicable rules and
regulations, we may be subject to certain actions, which may have an adverse effect on our business, results of
operations, financial condition and cash flows.

54. We have not declared any dividends in the last three Fiscals and we cannot assure you that we will be
able to payment of dividends on our Equity Shares in the future.

The dividend distribution policy of our Company was approved and adopted by our Board pursuant to its
resolution dated June 22, 2024. Further, we have not declared dividends on our Equity Shares for the period from
April 1, 2024 until the date of this Draft Red Herring Prospectus, and the last three Fiscals. Our ability to pay
dividends in the future will depend upon our future results of operations, financial condition, cash flows, sufficient
profitability, working capital requirements and capital expenditure requirements and other factors considered
relevant by our directors and shareholders. Our ability to pay dividends may also be restricted under certain
financing arrangements that we may enter into. We cannot assure you that we will be able to pay dividends on the
Equity Shares at any point in the future. For further details information, see “Dividend Policy” on page 340.

55. We have in this Draft Red Herring Prospectus included certain non-GAAP financial measures and Key
Performance Indicators (“KPIs”) that may vary from any standard methodology that is applicable across
our industry. We rely on certain assumptions and estimates to calculate such measures, therefore such
measures may not be comparable with financial, operational or industry-related statistical information
of similar nomenclature computed and presented by other similar companies.

We have included certain financial and operational measures in this Draft Red Herring Prospectus, which we
believe to be non-GAAP financial measures (“Non-GAAP Measures”) and KPIs, in accordance with the SEBI
ICDR Regulations. We compute and disclose such KPIs relating to our operations and financial performance as
we consider such information to be useful measures of our business and financial performance, and because such
measures are frequently used by securities analysts, investors and others to evaluate the operational performance
of companies such as us. These KPIs may not be computed on the basis of any standard methodology that is
applicable across the industry and therefore may not be comparable to financial and operational measures, and
industry-related statistical information of similar nomenclature that may be computed and presented by other
companies pursuing similar business. We have included certain industry information in this Draft Red Herring
Prospectus from the CRISIL Report, and the CRISIL Report highlights certain industry and market data relating
to us and our competitors, which may not be based on any standard methodology and are subject to various
assumptions.
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Further, while after listing of the Equity Shares, we will continue to disclose the KPIs in accordance with the
applicable laws, however, as the industry in which we operate continues to evolve, the measures by which we
evaluate our business may change. Our internal systems and tools have a number of limitations, and our
methodologies or assumptions that we rely on for tracking these metrics may also change over time, which could
result in unexpected changes to our metrics, including the metrics we publicly disclose, or our estimates of our
category position. In addition, if the internal tools we use to track these measures under-count or over-count
performance or contain algorithmic or other technical errors, the data and/or reports we generate may not be
accurate. We calculate measures using internal tools, which are not independently verified by a third party. Any
real or perceived inaccuracies in such metrics may harm our reputation and adversely affect our stock price,
business, results of operations, and financial condition. Further, Non-GAAP measures presented in this Draft Red
Herring Prospectus is a supplemental measure of our performance and liquidity that is not required by, or
presented in accordance with, Ind AS, Indian GAAP, IFRS, U.S. GAAP or any other GAAP. Further, these Non-
GAAP Measures are not a measurement of our financial performance or liquidity under Ind AS, Indian GAAP,
IFRS, U.S. GAAP or any other GAAP and should not be considered in isolation or construed as an alternative to
cash flows, profit for the years or any other measure of financial performance or as an indicator of our operating
performance, liquidity, profitability or cash flows generated by operating, investing or financing activities derived
in accordance with Ind AS, Indian GAAP, IFRS, U.S. GAAP or any other GAAP. In addition, these Non-GAAP
Measures are not standardized terms, hence a direct comparison of these Non-GAAP Measures between
companies may not be possible. Other companies may calculate these Non-GAAP Measures differently from us,
limiting its usefulness as a comparative measure. Although such Non-GAAP Measures are not a measure of
performance calculated in accordance with applicable accounting standards, our Company’s management believes
that they are useful to an investor in evaluating us as they are widely used measures to evaluate a company’s
operating performance.

Also, see “— Industry information included in this Draft Red Herring Prospectus has been derived from an
industry report exclusively commissioned by and paid for by us for such purpose.”, “Basis for Office Price”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 63,
116 and , respectively.

56. Significant differences exist between Indian Accounting Standards (“Ind AS”) used to prepare our
Restated Consolidated Financial Information, such as the United States Generally Accepted Accounting
Principles (U.S. GAAP) and the International Financial Reporting Standards (“IFRS”), which may
affect investors’ assessment of our Company’s financial condition.

Our Restated Consolidated Financial Information included in this Draft Red Herring Prospectus are prepared
under Ind AS, which differs from accounting principles with which prospective investors may be familiar, such
as Indian GAAP, IFRS and U.S. GAAP.

Accordingly, the degree to which the Restated Consolidated Financial Information included in this Draft Red
Herring Prospectus, will provide meaningful information is entirely dependent on the reader’s level of familiarity
with Indian accounting practices. Persons not familiar with Indian accounting practices, Ind AS, the Companies
Act and the SEBI ICDR Regulations should limit their reliance on the financial disclosures presented in this Draft
Red Herring Prospectus.

External Risk Factors
57. Financial instability in other countries may cause increased volatility in Indian financial markets.

The Indian market and the Indian economy are influenced by economic and market conditions in other countries,
including conditions in the United States, Europe and certain economies in Asia. Financial turmoil in foreign
countries in recent years has adversely affected the Indian economy. Any worldwide financial instability may
cause increased volatility in the Indian financial markets and, directly or indirectly, adversely affect the Indian
economy and financial sector and us.Furthermore, economic developments globally can have a significant impact
on India. Concerns related to a trade war between large economies or significant changes in crude prices may lead
to increased risk aversion and volatility in global capital markets and consequently have an impact on the Indian
economy. In addition, China is one of India’s major trading partners and there are rising concerns of a possible
slowdown in the Chinese economy as well as a strained relationship with India, which could have an adverse
impact on the trade relations between the two countries. The sovereign rating downgrades for Brazil and Russia
(and the imposition of sanctions on Russia) have also added to the growth risks for these markets. These factors
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may also result in a slowdown in India’s export growth. In response to such developments, legislators and financial
regulators in the United States and other jurisdictions, including India, implemented a number of policy measures
designed to add stability to the financial markets. However, the overall long-term effect of these and other
legislative and regulatory efforts on the global, financial markets is uncertain, and they may not have the intended
stabilizing effects. Any significant financial disruption could have an adverse effect on our business, financial
condition, cash flows and results of operation.

These developments, or the perception that any of them could occur, have had and may continue to have an
adverse effect on global economic conditions and the stability of global financial markets, and may significantly
reduce global market liquidity, restrict the ability of key market participants to operate in certain financial markets
or restrict our access to capital. This could have an adverse effect on our business, financial condition, cash flows
and results of operations and reduce the price of our Equity Shares.

58. Natural or man-made disasters could adversely affect our business.

Natural disasters (such as cyclones, flooding, and/or earthquakes), epidemics, pandemics and man-made disasters,
including acts of war, terrorist attacks, and other events, many of which are beyond our control, may lead to
economic instability, including in India or globally, which may in turn adversely affect our business, financial
condition, and results of operations.

Our operations may be adversely affected by natural disasters, and/or severe weather, which can result in damage
to our property generally reduce our productivity and may require us to evacuate personnel and suspend
operations. Any terrorist attacks or civil unrest as well as other adverse social, economic, and political events in
India could have a negative effect on us. 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 price
of the Equity Shares.

A number of countries in Asia, including India, as well as countries in other parts of the world, are susceptible to
contagious diseases and, for example, have had confirmed cases of diseases such as the highly pathogenic H7N9,
H5N1, and HINI strains of influenza in birds and swine and more recently, the SARS-CoV-2 virus and the
monkeypox virus. Another outbreak of the COVID-19 pandemic or future outbreaks of SARS-CoV-2 virus or a
similar contagious disease could adversely affect the global economy and economic activity in the region. As a
result, any present or future outbreak of a contagious disease could have an adverse effect on our business and the
trading price of the Equity Shares.

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

Our borrowing costs and our access to the debt capital markets depend significantly on the sovereign credit ratings
of India. India’s sovereign debt rating could be downgraded due to various factors, including changes in tax or
fiscal policy or a decline in India’s foreign exchange reserves, which are outside our control. Set forth below is
India’s sovereign debt rating from certain rating agencies.

Name of Agency Rating Outlook Date

Fitch BBB- Stable January 16, 2024
Moody’s Baa3 Stable August 18, 2023
DBRS BBB (low) Positive May 14, 2024
S&P BBB- Positive May 29, 2024

Any adverse revisions to sovereign credit ratings for India and other jurisdictions we operate in by international
rating agencies may adversely impact our ability to raise additional financing and the interest rates and other
commercial terms at which such financing is available, including raising any overseas additional financing. This
could have an adverse effect on our ability to fund our growth on favorable terms and consequently adversely
affect our business and financial performance and the price of the Equity Shares.

60. We may be affected by competition laws in India, the adverse application or interpretation of which could
adversely affect our business.

The Competition Act, 2002 (“Competition Act”) was enacted for the purpose of preventing practices that have
or are likely to have an adverse effect on competition in India and has mandated the Competition Commission of
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India to prevent such practices. Under the Competition Act, any arrangement, understanding or action, whether
formal or informal, which causes or is likely to cause an appreciable adverse effect on competition (“AAEC”) is
void and attracts substantial penalties. Further, any agreement among competitors which, directly or indirectly,
involves determination of purchase or sale prices, limits or controls production, or shares the market by way of
geographical area or number of subscribers in the relevant market is presumed to have an appreciable adverse
effect in the relevant market in India and shall be void. The Competition Act also prohibits abuse of a dominant
position by any enterprise. On March 4, 2011, the Indian central government notified and brought into force the
combination regulation (merger control) provisions under the Competition Act with effect from June 1, 2011.
These provisions require acquisitions of shares, voting rights, assets or control or mergers or amalgamations that
cross the prescribed asset-and turnover-based thresholds to be mandatorily notified to, and pre-approved by, the
CCI. In addition, on May 11, 2011, the CCI issued the Competition Commission of India (Procedure for
Transaction of Business Relating to Combinations) Regulations, 2011, as amended, which sets out the mechanism
for implementation of the merger control regime in India.

The Competition (Amendment) Act, 2023 (“Competition Amendment Act”) was notified on April 11, 2023,
which amends the Competition Act and gives the CCI additional powers to prevent practices that harm
competition and the interests of consumers. The Competition Amendment Act, inter alia, modifies the scope of
certain factors used to determine AAEC, reduces the overall time limit for the assessment of combinations by the
CCI from 210 days to 150 days and empowers the CCI to impose penalties based on the global turnover of entities,
for anti-competitive agreements and abuse of dominant position.

The Competition Act aims to, among others, prohibit all agreements and transactions which may have an AAEC
in India. Consequently, all agreements entered by us could be within the purview of the Competition Act. Further,
the CCI has extraterritorial powers and can investigate any agreements, abusive conduct, or combination occurring
outside India if such agreement, conduct, or combination has an AAEC in India. However, the impact of the
provisions of the Competition Act on the agreements entered by us cannot be predicted with certainty at this stage.
However, since we pursue an acquisition driven growth strategy, we may be affected, directly or indirectly, by
the application or interpretation of any provision of the Competition Act, or any enforcement proceedings initiated
by the CCI, or any adverse publicity that may be generated due to scrutiny or prosecution by the CCI or if any
prohibition or substantial penalties are levied under the Competition Act, it would adversely affect our business,
results of operations, cash flows, and prospects.

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

The Indian market and the Indian economy are influenced by economic and market conditions in other countries,
including conditions in the United States, Europe and certain emerging economies in Asia. Financial turmoil in
Asia, United States, United Kingdom, Russia and elsewhere in the world in recent years has adversely affected
the Indian economy. Any worldwide financial instability may cause increased volatility in the Indian financial
markets and, directly or indirectly, adversely affect the Indian economy and financial sector and us. Although
economic conditions vary across markets, loss of investor confidence in one emerging economy may cause
increased volatility across other economies, including India. Financial instability in other parts of the world could
have a global influence and thereby negatively affect the Indian economy. Financial disruptions could adversely
affect our business, prospects, financial condition, results of operations and cash flows. Further, economic
developments globally can have a significant impact on our principal markets. Concerns related to a trade war
between large economies may lead to increased risk aversion and volatility in global capital markets and
consequently have an impact on the Indian economy. These developments, or the perception that any of them
could occur, have had and may continue to have an adverse effect on global economic conditions and the stability
of global financial markets, and may significantly reduce global market liquidity, restrict the ability of key market
participants to operate in certain financial markets or restrict our access to capital. This could have an adverse
effect on our business, financial condition and results of operations and reduce the price of the Equity Shares.

62. Changing laws, rules or regulations and legal uncertainties in India, including adverse application of

taxation laws and regulations, may adversely affect our business, results of operations, financial
condition and cash flows.
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The regulatory and policy environment in which we operate is evolving and is subject to change.

There is generally no tax on the electricity generation, however, states such as Madhya Pradesh have levied taxes
on generation and we may face similar risk in states we operate as there could be new levies on account of this.

Unfavorable changes in or interpretations of existing, or the promulgation of new, laws, rules and regulations
including foreign investment and stamp duty laws governing our business and operations could result in us being
deemed to be in contravention of such laws and may require us to apply for additional approvals. For instance,
the Supreme Court of India has in a decision clarified the components of basic wages which need to be considered
by companies while making provident fund payments, which resulted in an increase in the provident fund
payments to be made by companies. Any such decisions in future or any further changes in interpretation of laws
may have an impact on our results of operations.

Further, any future amendments may affect our tax benefits such as deductions for income earned by way of
dividend from investments in other domestic companies.

Furthermore, changes in capital gains tax or tax on capital market transactions or the sale of shares could affect
investor returns. As a result, any such changes or interpretations could have an adverse effect on our business and
financial performance. For further discussion on capital gains tax, see - Risks Relating to the Equity Shares
and this Offer - Investors may be subject to Indian taxes arising out of capital gains on the sale of the Equity
Shares” on page 72.

We cannot predict the impact of any changes in or interpretations of existing, or the promulgation of, new laws,
rules and regulations applicable to us and our business. Unfavorable changes in or interpretations of existing, or
the promulgation of new laws, rules and regulations including foreign investment and stamp duty laws governing
our business and operations could result in us, our business, operations or group structure being deemed to be in
contravention of such laws and/or may require us to apply for additional approvals. We may incur increased costs
and expend resources relating to compliance with such new requirements, which may also require significant
management time, and any failure to comply may adversely affect our business, results 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.

Further, the Government of India has recently introduced various amendments to the Income Tax Act, vide the
Finance Act, 2024. We have not fully determined the impact of these recent and proposed laws and regulations
on our business, financial condition, future cash flows and results of operations. Unfavourable changes in or
interpretations of existing, or the promulgation of new, laws, rules and regulations including foreign investment
and stamp duty laws governing our business and operations could result in us being deemed to be in contravention
of such laws and may require us to apply for additional approvals.

63. If inflation were to rise in India, we might not be able to increase the prices of our services at a
proportional rate thereby reducing our margins.

Inflation rates in India have been volatile in recent years, and such volatility may continue in the future. India has
experienced high inflation in the recent past. Increased inflation can contribute to an increase in interest rates and
increased costs to our business, including increased costs of wages and other expenses relevant to our business.
Further, a rise in inflation in other countries, such as in the United States of America or United Kingdom, may
lead to an increase in the interest rates in India and depreciation in the value of the Rupee which in turn make the
components imported by our Company costlier.

High fluctuations in inflation rates may make it more difficult for us to accurately estimate or control our costs.
Any increase in inflation in India can increase our expenses, which we may not be able to adequately pass on to
our customers, whether entirely or in part, and may adversely affect our business and financial condition. In
particular, we might not be able to reduce our costs or increase the price of our products to pass the increase in
costs on to our customers. In such case, our business, results of operations, cash flows and financial condition may
be adversely affected.
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Further, the Government of India has previously initiated economic measures to combat high inflation rates, and
it is unclear whether these measures will remain in effect. There can be no assurance that Indian inflation levels
will not worsen in the future.

64. Compliance with provisions of Foreign Account Tax Compliance Act may affect payments on the Equity
Shares.

The U.S. “Foreign Account Tax Compliance Act” (or “FATCA”) imposes a new reporting regime and potentially,
imposes a 30% withholding tax on certain “foreign passthru payments” made by certain non-U.S. financial
institutions (including intermediaries). If payments on the Equity Shares are made by such non-U.S. financial
institutions (including intermediaries), this withholding may be imposed on such payments if made to any non-
U.S. financial institution (including an intermediary) that is not otherwise exempt from FATCA or other holders
who do not provide sufficient identifying information to the payer, to the extent such payments are considered
“foreign passthru payments”. Under current guidance, the term “foreign passthru payment” is not defined and it
is therefore not clear whether and to what extent payments on the Equity Shares would be considered “foreign
passthru payments”. The United States has entered into intergovernmental agreements with many jurisdictions
(including India) that modify the FATCA withholding regime described above. It is not yet clear how the
intergovernmental agreements between the United States and these jurisdictions will address “foreign passthru
payments” and whether such agreements will require us or other financial institutions to withhold or report on
payments on the Equity Shares to the extent they are treated as “foreign passthru payments”. Prospective investors
should consult their tax advisors regarding the consequences of FATCA, or any intergovernmental agreement or
non-U.S. legislation implementing FATCA, to their investment in Equity Shares.

65. U.S. holders should consider the impact of the passive foreign investment company rules in connection
with an investment in our Equity Shares.

A foreign corporation will be treated as a passive foreign investment company (“PFIC”) for U.S. federal income
tax purposes for any taxable year in which either: (i) at least 75% of its gross income is “passive income” or (ii)
at least 50% of its gross assets during the taxable year (based on of the quarterly values of the assets during a
taxable year) are “passive assets,” which generally means that they produce passive income or are held for the
production of passive income.

There can be no assurance that our Company will or will not be considered a PFIC in the current or future years.
The determination of whether or not our Company is a PFIC is a factual determination that is made annually after
the end of each taxable year, and there can be no assurance that our Company will not be considered a PFIC in
the current taxable year or any future taxable year because, among other reasons, (i) the composition of our
Company’s income and assets will vary over time, and (ii) the manner of the application of relevant rules is
uncertain in several respects. Further, our Company’s PFIC status may depend on the market price of its Equity
Shares, which may fluctuate considerably.

66. Investors may not be able to enforce a judgment of a foreign court against us, our Directors, and executive
officers in India respectively, except by way of a law suit in India.

We are incorporated under the laws of India and most of our Directors, Key Management Personnel and Senior
Management Personnel reside in India. All of our assets are also located in India. Where investors wish to enforce
foreign judgments in India, they may face difficulties in enforcing such judgments. India exercises reciprocal
recognition and enforcement of judgments in civil and commercial matters with a limited number of jurisdictions.
In order to be enforceable, a judgment obtained in a jurisdiction which India recognises as a reciprocating territory
must meet certain requirements of the Civil Procedure Code, 1908 (the “CPC”).

India is not a party to any international treaty in relation to the recognition or enforcement of foreign judgments.
Recognition and enforcement of foreign judgments is provided for under Section 13, 14 and Section 44A of the
CPC on a statutory basis. Section 44A of the CPC provides that where a certified copy of a decree of any superior
court, within the meaning of that Section, obtained in any country or territory outside India which the government
has by notification declared to be in a reciprocating territory, may be enforced in India by proceedings in execution
as if the judgment had been rendered by a district court in India. However, Section 44A of the CPC is applicable
only to monetary decrees and does not apply to decrees for amounts payable in respect of taxes, other charges of
a like nature or in respect of a fine or other penalties and does not apply to arbitration awards (even if such awards
are enforceable as a decree or judgment).
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Among other jurisdictions, the United Kingdom, United Arab Emirates, Singapore and Hong Kong have been
declared by the government to be reciprocating territories for the purposes of Section 44A of the CPC. The United
States has not been declared by the Gol to be a reciprocating territory for the purposes of Section 44A of the CPC.
A judgment of a court of a country which is not a reciprocating territory may be enforced in India only by a suit
upon the judgment under Section 13 of the CPC, and not by proceedings in execution. Section 13 of the CPC
provides that foreign judgments shall be conclusive regarding any matter directly adjudicated upon except: (i)
where the judgment has not been pronounced by a court of competent jurisdiction; (ii) where the judgment has
not been given on the merits of the case; (iii) where it appears on the face of the proceedings that the judgment is
founded on an incorrect view of international law or refusal to recognize the law of India in cases to which such
law is applicable; (iv) where the proceedings in which the judgment was obtained were opposed to natural justice;
(v) where the judgment has been obtained by fraud; and/ or (vi) where the judgment sustains a claim founded on
a breach of any law then in force in India. The suit must be brought in India within three years from the date of
judgment in the same manner as any other suit filed to enforce a civil liability in India.

It cannot be assured that a court in India would award damages on the same basis as a foreign court if an action
were brought in India. Furthermore, it is unlikely that an Indian court will enforce foreign judgments if it views
the amount of damages awarded as excessive or inconsistent with Indian practice. A party seeking to enforce a
foreign judgment in India is required to obtain prior approval from the RBI to repatriate any amount recovered
pursuant to the execution of such foreign judgment.

Risks Relating to the Equity Shares and this Offer
67. The trading volume and market price of the Equity Shares may be volatile following the Offer.

The market price of the Equity Shares may fluctuate as a result of, among other things, the following factors, some
of which are beyond our control:

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;

additions or departures of key management personnel;

changes in exchange rates;

fluctuations in stock market prices and volume; and

general economic, market and stock market conditions.

Changes in relation to any of the factors listed above could adversely affect the price of the Equity Shares.

68. Fluctuation in the exchange rate between the Indian Rupee and foreign currencies may have an adverse
effect on the value of our Equity Shares, independent of our operating results.

On listing, our Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in respect
of our Equity Shares will also be paid in Indian Rupees and subsequently converted into the relevant foreign
currency for repatriation, if required. Any adverse movement in currency exchange rates during the time taken for
such conversion may reduce the net dividend to foreign investors. In addition, any adverse movement in currency
exchange rates during a delay in repatriating the proceeds from a sale of Equity Shares outside India, for example,
because of a delay in regulatory approvals that may be required for the sale of Equity Shares may reduce the
proceeds received by Shareholders. For example, the exchange rate between the Indian Rupee and the U.S. dollar
has fluctuated substantially in recent years and may continue to fluctuate substantially in the future, which may
have an adverse effect on the returns on our Equity Shares, independent of our operating results.

69. Pursuant to listing of the Equity Shares, we may be subject to pre-emptive surveillance measures
like Additional Surveillance Measure (“ASM”) and Graded Surveillance Measures (“GSM”) by the
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Stock Exchanges in order to enhance market integrity and safeguard the interest of investors.

SEBI and the Stock Exchanges, in the past, have introduced various pre-emptive surveillance measures with
respect to the shares of listed companies in India (the “Listed Securities”) in order to enhance market integrity,
safeguard the interests of investors and potential market abuses. In addition to various surveillance measures
already implemented, and in order to further safeguard the interest of investors, the SEBI and the Stock Exchanges
have introduced additional surveillance measures (“ASM”) and graded surveillance measures (“GSM”).

ASM is conducted by the Stock Exchanges on Listed Securities with surveillance concerns based on certain
objective parameters such as share price, price-to-earnings ratio, percentage of delivery, client concentration,
variation in volume of shares and volatility of shares, among other things. GSM is conducted by the Stock
Exchanges on Listed Securities where their price quoted on the Stock Exchanges is not commensurate with, among
other things, the financial performance and financial condition measures such as earnings, book value, fixed assets,
net-worth, other measures such as price-to-earnings multiple and market capitalization and overall financial
position of the concerned listed company, the Listed Securities of which are subject to GSM.

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

Upon listing, the trading of our Equity Shares would be subject to differing market conditions as well as other
factors which may result in high volatility in price, low trading volumes, and a large concentration of client
accounts as a percentage of combined trading volume of our Equity Shares. The occurrence of any of the
abovementioned factors or other circumstances may trigger any of the parameters prescribed by SEBI and the
Stock Exchanges for placing our securities under the GSM and/or ASM framework or any other surveillance
measures, which could result in significant restrictions on trading of our Equity Shares being imposed by SEBI
and the Stock Exchanges. These restrictions may include requiring higher margin requirements, requirement of
settlement on a trade for trade basis without netting off, limiting trading frequency, reduction of applicable price
band, requirement of settlement on gross basis or freezing of price on upper side of trading, as well as mentioning
of our Equity Shares on the surveillance dashboards of the Stock Exchanges. The imposition of these restrictions
and curbs on trading may have an adverse effect on market price, trading and liquidity of our Equity Shares and
on the reputation and conditions of our Company. Any such instance may result in a loss of our reputation and
diversion of our management’s attention and may also decrease the market price of our Equity Shares which could
cause you to lose some or all of your investment.

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

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares
in an Indian company is generally taxable in India. Any capital gain realized on the sale of listed equity shares on
a Stock Exchange held for more than 12 months immediately preceding the date of transfer will be subject to long
term capital gains in India at the specified rates depending on certain factors, such as whether the sale is undertaken
on or off the Stock Exchanges, the quantum of gains and any available treaty relief. Accordingly, you may be
subject to payment of long term capital gains tax in India, in addition to payment of Securities Transaction Tax
(“STT”), on the sale of any Equity Shares held for more than 12 months immediately preceding the date of
transfer. STT will be levied on and collected by a domestic stock exchange on which the Equity Shares are sold.
Further, any capital gains realized on the sale of listed equity shares held for a period of 12 months or less
immediately preceding the date of transfer will be subject to short term capital gains tax in India as well as STT.

Capital gains arising from the sale of the Equity Shares will not be chargeable to tax in India in cases where relief
from such taxation in India is provided under a treaty between India and the country of which the seller is resident
read with the Multilateral Instrument (“MLI”), if and to the extent applicable, and the seller is entitled to avail
benefits thereunder. 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 the Equity Shares. No dividend distribution tax is required to be paid in respect of dividends declared,
distributed or paid by a domestic company after March 31, 2020, and accordingly, such dividends would not be
exempt in the hands of the shareholders, both resident as well as non-resident. Our Company may or may not
grant the benefit of a tax treaty (where applicable) to a non-resident shareholder for the purposes of deducting tax
at source pursuant to any corporate action including dividends. Our Company cannot predict whether any tax laws
or other regulations impacting it will be enacted, or predict the nature and impact of any such laws or regulations
or whether, if at all, any laws or regulations would have a material adverse effect on our Company’s business,
financial condition, results of operations and cash flows.
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71.  Any future issuance of Equity Shares may dilute your shareholding and sale of Equity Shares by the
Promoter may adversely affect the trading price of the Equity Shares.

We may be required to finance our growth, whether organic or inorganic, through future equity offerings. Any
future equity issuances by us, including a primary offering or through exercise of employee stock options, may
lead to the dilution of investors’ shareholdings in our Company. Any future equity issuances by us (including
under an employee stock option scheme) or disposal of our Equity Shares by the Promoters or any of our other
principal shareholders or any other change in our shareholding structure to comply with minimum public
shareholding norms applicable to listed companies in India or any public perception regarding such issuance or
sales 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 our Equity Shares or incurring additional debt. There can
be no assurance that we will not issue further Equity Shares or that our existing shareholders including our
Promoters will not dispose of further Equity Shares after the completion of the Offer (subject to compliance with
the lock-in provisions under the SEBI ICDR Regulations) or pledge or encumber their Equity Shares. Any future
issuances could also dilute the value of shareholder’s investment in the Equity Shares and adversely affect the
trading price of our Equity Shares. Such securities may also be issued at prices below the Offer Price. We may
also issue convertible debt securities to finance our future growth or fund our business activities. In addition, any
perception by investors that such issuances or sales might occur may also affect the market price of our Equity
Shares.

72.  Foreign investors are subject to investment restrictions under Indian law that limit our Company'’s ability
to attract foreign investors, which may adversely affect the trading price of the Equity Shares.

Pursuant to the Press Note No. 3 (2020 Series), dated April 17, 2020, issued by the DPIIT, which has been
incorporated as the proviso to Rule 6(a) of the FEMA Non-debt Instrument Rules, all investments under the
foreign direct investment route by entities of a country which shares land border with India or where the beneficial
owner of the Equity Shares is situated in or is a citizen of any such country, can only be made through the
Government approval route, as prescribed in the Consolidated FDI Policy dated October 15, 2020 and the FEMA
Non-debt Instrument Rules. Further, in the event of transfer of ownership of any existing or future foreign direct
investment in an entity in India, directly or indirectly, resulting in the beneficial ownership falling within the
aforesaid restriction/purview, such subsequent change in the beneficial ownership will also require approval of
the Government of India.

We cannot assure investors that any required approval from the RBI or any other governmental agency can be
obtained on any particular terms or at all. For further information, see “Restrictions on Foreign Ownership of
Indian Securities” on page 582.

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

The determination of the Price Band is based on various factors and assumptions, and will be determined by our
Company in consultation with the BRLMs. Furthermore, the Offer Price of the Equity Shares will be determined
by our Company in consultation with the BRLMs through the Book Building Process. These will be based on
numerous factors, including factors as described under “Basis for Offer Price” on page 116 and the Offer Price
determined by the Book Building Process may not be indicative of the market price for the Equity Shares after
the Offer.

Based on Fiscal 2024, the enterprise value (“EV”’) to EBITDA ratio is [®] and price to equity ratio at Offer Price
is[®]. The average P/E and EV/EBITDA of the listed peer set is [®] while our Company’s P/E and EV/EBITDA
will be at premium of [@] times at the higher price band and [e] times at the lower price band. For further details,
see “Basis for Offer Price” on page 116.

In addition to the above, the current market price of securities listed pursuant to certain previous initial public
offerings managed by the BRLMs is below their respective issue price. For further details, see “Other Regulatory
and Statutory Disclosures — Price information of past issues handled by the BRLMs” on page 536. The factors
that could affect the market price of the Equity Shares include, among others, broad market trends, financial
performance and results of our Company post-listing, and other factors beyond our control. We cannot assure you

73



that an active market will develop or sustained trading will take place in the Equity Shares or provide any
assurance regarding the price at which the Equity Shares will be traded after listing.

74. 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 the submission of their Bid, and Retail
Individual Investors are not permitted to withdraw their Bids after closure of the Bid/ Offer Closing Date.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are required to pay the Bid Amount
on submission of the Bid and are not permitted to withdraw or lower their Bids (in terms of quantity of Equity
Shares or the Bid Amount) at any stage after submitting a Bid. Retail Individual Investors can revise or withdraw
their Bids at any time during the Bid/ Offer Period and withdraw their Bids until the Bid/ Offer Closing Date but
not thereafter. Therefore, QIBs and Non-Institutional Investors will not be able to withdraw or lower their Bids
following adverse developments in international or national monetary policy, financial, political or economic
conditions, our business, results of operations, cash flows or otherwise at any stage after the submission of their
Bids. While we are required to complete all necessary formalities for listing and commencement of trading of the
Equity Shares on all Stock Exchanges where such Equity Shares are proposed to be listed, including Allotment,
within three Working Days from the Bid/ Offer Closing Date or such other period as may be prescribed by the
SEBI, events affecting the investors’ decision to invest in the Equity Shares, including adverse changes in
international or national monetary policy, financial, political or economic conditions, our business, results of
operations, cash flows or financial condition may arise between the date of submission of the Bid and Allotment.
We may complete the Allotment of the Equity Shares even if such events occur, and such events may limit the
Investors’ ability to sell the Equity Shares Allotted pursuant to the Offer or cause the trading price of the Equity
Shares to decline on listing.

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

Under the Companies Act, a company having share capital and incorporated in India must offer pre-emptive rights
to its holders of equity shares 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 the adoption of a special resolution by holders of three-fourths of the equity shares voting on such
resolution.

However, if the law of the jurisdiction the investors are in, does not permit them to exercise their pre-emptive
rights without our Company 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 we elect 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 such 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.

76. A third-party could be prevented from acquiring control of us post Offer, because of anti-takeover
provisions under Indian law.

There are provisions in Indian law that may delay, deter or prevent a future takeover or change in control of our
Company. Under the Takeover Regulations, an acquirer has been defined as any person who, directly or indirectly,
acquires or agrees to acquire shares or voting rights or control over a company, whether individually or acting in
concert with others. Although these provisions have been formulated to ensure that the interests of
investors/shareholders are protected, these provisions may also discourage a third party from attempting to take
control of our Company subsequent to completion of the Offer. Consequently, even if a potential takeover of our
Company would result in the purchase of the Equity Shares at a premium to their market price or would otherwise
be beneficial to our shareholders, such a takeover may not be attempted or consummated because of Takeover
Regulations.
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SECTION III - INTRODUCTION
THE OFFER

The following table summarises the Offer details:

Offer®) Up to [e] Equity Shares of face value X 2 each aggregating up
to % 30,000.00 million

Of which:

Fresh Issue(M© [e] Equity Shares of face value ¥ 2 each aggregating up to
20,000.00 million

Offer for Sale® Up to [e] Equity Shares of face value % 2 each aggregating up

to % 10,000.00 million
which includes:

Employee Reservation Portion”) Up to [e] Equity Shares aggregating up to % [@] million
Net Offer Up to [e] Equity Shares, aggregating up to X [@] million
The Net Offer comprises of:
A. QIB Portion®® Not less than [e] Equity Shares

Of which:

Anchor Investor Portion® Up to [e] Equity Shares

Net QIB Portion (assuming Anchor Investor Portion  Up to [@] Equity Shares

is fully subscribed)

Of which:

Mutual Fund Portion (5% of the Net QIB Portion) [®] Equity Shares
Balance of QIB Portion for all QIBs including [e] Equity Shares
Mutual Funds

B. Non-Institutional Portion® Not more than [e] Equity Shares
Of which:
One-third available for allocation to Bidders with [e] Equity Shares
an application size of size of more than ¥ 200,000
and up to X 1,000,000
Two-thirds available for allocation to Bidders with ~ [e] Equity Shares
an application size of more than X 1,000,000

C. Retail Portion Not more than [e] Equity Shares

Pre and post-Offer Equity Shares
Equity Shares outstanding prior to the Offer (as on the 522,207,910 Equity Shares

date of this DRHP)
Equity Shares outstanding after the Offer [®] Equity Shares
Use of Net Proceeds See “Objects of the Offer” beginning on page 101 for

information about the use of the proceeds from the Fresh Issue.
Our Company will not receive any proceeds from the Offer for
Sale.

) Our Board has authorised the Offer pursuant to their resolution dated June 22, 2024. Our Shareholders have authorised the Fresh Issue
pursuant to their special resolution dated June 24, 2024.

@ Qur Board has taken on record the consent for the Offer for Sale of the Promoter Selling Shareholder pursuant to its resolution dated

June 26, 2024. The Promoter Selling Shareholder has confirmed that the Offered Shares have been held by them for a period of at least

one year prior to the filing of this Draft Red Herring Prospectus and are accordingly eligible for being offered for sale in the Offer in

compliance with the SEBI ICDR Regulations. The Promoter Selling Shareholder has authorized the inclusion of the Offered Shares in the

Offer for Sale. For details of authorizations received for the Offer for Sale, see “Other Regulatory and Statutory Disclosures- Authority

of the Offer” beginning on page 529.

Our Company, in consultation with the BRLMs, may allocate up to 60% of the QIB Portion to Anchor Investors and the basis of such

allocation will be on a discretionary basis by our Company, in consultation with the BRLMs 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. In the event of under-subscription in the Anchor Investor

Portion, the balance Equity Shares in the Anchor Investor Portion shall be added to the QIB Portion. For further details, see “Offer

Procedure” beginning on page 560.

@ Not more than 15% of the Net Offer shall be available for allocation to Non-Institutional Investors of which one-third of the Non-
Institutional Portion will be available for allocation to Bidders with an application size of more than I 200,000 and up to Z 1,000,000
and two-thirds of the Non-Institutional Portion will be available for allocation to Bidders with an application size of more than I
1,000,000 and under-subscription in either of these two sub-categories of Non-Institutional Portion may be allocated to Bidders in the
other sub-category of Non-Institutional Portion.

®) Under-subscription, if any, in the QIB Portion would not be allowed to be met with spill-over from other categories or a combination of

3,

K
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categories. Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in any category, except in the QIB
Portion, would be allowed to be met with spill over from any other category or combination of categories at the discretion of our Company,
in consultation with the BRLMs and the Designated Stock Exchange subject to applicable law. 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 547.

Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement of specified securities, as may be permitted under
the applicable law, aggregating up to I 4,000.00 million prior to filing of the Red Herring Prospectus with the RoC. The Pre-IPO
Placement, if undertaken, will be at a price to be decided by our Company, in consultation with the BRLMs. If the Pre-IPO Placement is
completed, the amount raised pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to compliance with Rule
19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended. The Pre-IPO Placement, if undertaken, shall not exceed 20%
of the size of the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-
IPO Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may proceed with
the Offer or the Offer may be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant
disclosures in relation to such intimation to the subscribers to the Pre-IPO Placement (if undertaken) shall be appropriately made in the
relevant sections of the Red Herring Prospectus and the Prospectus.

The Employee Reservation Portion shall not exceed 5% of our post-Offer paid-up Equity Share capital. In the event of under-subscription
in the Employee Reservation Portion (if any), the unsubscribed portion will be available for allocation proportionately to all Eligible
Employees who have Bid in excess of < 200,000 (net of Employee Discount, if any), subject to the maximum value of allocation made to
such Eligible Employee not exceeding I 500,000 (net of Employee Discount, if any). The unsubscribed portion, if any, in the Employee
Reservation Portion (after allocation up to ¥ 500,000 net of Employee Discount, if any), shall be added to the Net Offer. Our Company,
in consultation with the BRLMs, may offer a discount of up to [®]% on the Offer Price (equivalent of T [®] per Equity Share) to Eligible
Employees bidding in the Employee Reservation Portion which shall be announced two Working Days prior to the Bid/Offer Opening
Date. For further details, see “Offer Procedure” and “Offer Structure” on pages 560 and 554, respectively.

(

)

(

N

Allocation to all categories of Bidders shall be made in accordance with SEBI ICDR Regulations. The allocation
to each Retail Individual Investor shall not be less than the minimum Bid Lot, subject to availability of Equity
Shares in the Retail Category and the remaining available Equity Shares, if any, shall be allocated on a
proportionate basis. The allocation to each Non-Institutional Investor shall not be less than the minimum non-
institutional application size, subject to availability of Equity Shares in the Non-Institutional Category and the
remaining available Equity Shares, if any, shall be allocated on a proportionate basis in accordance with the
conditions specified in this regard in Schedule XIII to the SEBI ICDR Regulations. For further details, see “Offer
Structure”, “Terms of the Offer” and “Offer Procedure” beginning on pages 554, 547 and 560, respectively.
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SUMMARY FINANCIAL INFORMATION
The summary financial information presented below should be read in conjunction with “Restated Consolidated
Financial Information” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on pages 341 and 455, respectively. The following tables set forth summary financial
information derived from our Restated Consolidated Financial Information.

[Remainder of the page intentionally left blank]
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ACME Solar Holdings Limited (formerly known as ACME Solar Holdings Private Limited )
CIN - U40106HR2015PLC102129

R dC lidated S of Assets and Liabilities
In Rs. million unless otherwise stated
. As at As at As at
Particulars
31 March 2024 31 March 2023 31 March 2022
Assets

Non current assets
Property, plant and equipment
Investment property
Right-of-use assets
Capital work-in-progress
Intangible assets
Financial assets

Investments

Loans

Other financial assets
Deferred tax assets (net)
Non current tax assets (net)
Other non current assets
Total non current assets

Current assets
Financial assets
Investments
Trade receivables
Cash and cash equivalents
Other bank balances
Loans
Other financial assets
Other current assets

Assets held for sale
Total current assets

Total assets

Equity and liabilities

Equity

Equity share capital

Instrument entirely in the nature of equity

Other equity

Equity attril to Shareholders of the C
Non-controlling interests

Total equity

Liabilities

Non current liabilities
Financial liabilities

Long term borrowings

Lease liabilities

Other financial liabilities
Provisions
Deferred tax liabilities (net)
Other non current liabilities
Total non current liabilities

Current liabilities
Financial liabilities
Short term borrowings
Lease liabilities
Trade payables
Total outstanding dues of micro enterprises and small enterprises
Total outstanding dues of creditors other than micro enterprises and small enterprises
Other financial liabilities
Other current liabilities
Provisions
Current tax liabilities (net)
Total current liabilities
Total equity and liabilities
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63.525.28 61.723.93 57.210.63
14.02 - -
4,039.62 458518 4560.17
28228.13 2147336 12.728.02
028 030 032
- 226.67 24533
1,168.02 - -
549.42 1.618.32 122337
1,928.50 247551 1.597.55
315.62 898.05 412.69
2,619.85 1,846.82 7.489.98
102,388.74 94,848.14 85,468.06
1.498.68 - -
4208.85 6.992.97 931438
3,088.55 547449 4,784.56
10,057.16 7,910.09 2,846.35
- 3,439.39 1,623.18
1,586.90 2.154.37 3.188.85
10.986.28 1.050.03 1.641.74
31,426.42 27,021.34 23,399.06
126.10 0.05 0.05
31,552.52 27,021.39 23,399.11
133,941.26 121,869.53 108,867.17
1,044.42 1,044.42 1,044.42
6.500.00 6.500.00 6.500.00
18.368.56 1146121 1154321
25912.98 19,005.63 19,087.63
- 298.99 1,003.92
25,912.98 19,304.62 20,091.55
76.964.28 80.992.60 69.508.98
2,882.00 3.253.29 3,198.00
1,035.10 381.06 -
65.10 52.89 2436
2,119.85 1.600.13 901.29
10.702.16 6.588.91 2.681.99
93,768.49 92,868.88 76,314.62
520235 5.580.89 6.127.04
305.55 308.73 311.34
66.93 70.38 366.01
670.65 550.72 2,364.09
6.718.84 2.403.39 2.868.27
1,030.72 777.04 418.18
5.06 475 243
259.69 0.13 3.64
14,259.79 9,696.03 12,461.00
133,941.26 121,869.53 108,867.17




ACME Solar Holdings Limited (formerly known as ACME Solar Holdings Private Limited )

CIN - U40106HR2015PLC102129

Restated C: lidated S of Profit and Loss
In Rs. million unless otherwise stated
. For the year ended For the year ended For the year ended
Particulars
31 March 2024 31 March 2023 31 March 2022
Revenue

Revenue from operations
Other income
Total revenue

Expenses

Cost of material consumed

Employee benefits expense

Finance costs

Depreciation and amortisation expense
Other expenses

Total expense

Profit/ (loss) before exceptional items
Exceptional Items

Profit/ (loss) before tax

Tax expense

Current tax expense

Income tax adjustment relating to earlier year
Deferred tax (credit)/ expense

Total tax (credit)/ expense

Profit/ (Loss) for the year

Other comprehensive income
Items that will not be reclassified to profit and loss
Remeasurements of defined benefit plans

Income tax relating to items that will not be reclassified to profit or loss

Other comprehensive income

Total comprehensive income/ (expense)

Profit/ (Loss) attributable to :
-Owners of ACME Solar Holdings Limited
-Non-controlling interest

Other comprehensive income attributable to :
-Owners of ACME Solar Holdings Limited
-Non-controlling interest

Total comprehensive income/ (expense) attributable to :
-Owners of ACME Solar Holdings Limited
-Non-controlling interest

Earnings/ (Loss) per equity share attributable to owners of the holding company

Basic earnings/ (loss) per share
Diluted earnings/ (loss) per share

The accompanying notes are an integral part of the restated consolidated financial

information

This is the restated consolidated statement of profit and loss refered to in a report of

even date.
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13,192.50 12,949.04 14,879.02
1,470.17 664.69 748.24
14,662.67 13,613.73 15,627.26
- - 938.50
589.95 346.44 382.37
7,672.93 8,090.97 9,960.08
3,081.38 4,848.02 5,462.75
1,710.60 876.67 1,154.93
13,054.86 14,162.10 17,898.63
1,607.81 (548.37) (2,271.37)
7.490.90 394.36 3.295.63
9,098.71 (154.01) 1,024.26
1,069.21 55.48 27.26
0385 1.46 (135.02)
1,046.38 (179.21) 511.92
2,116.44 (122.27) 404.16
6,982.27 (31.74) 620.10
1.80 033 295
(0.45) (0.09) (0.75)
1.35 0.24 2.20
6,983.62 (31.50) 622.30
6,982.27 (31.41) 620.34
- (0.33) (0.24)

135 0.24 214

- - 0.06
6.983.62 (31.17) 622.48
- (0.33) (0.18)

12.55 (0.06) 112
12.55 (0.06) 112



ACME Solar Holdings Limited (formerly known as ACME Solar Holdings Private Limited )
CIN - U40106HR2015PLC102129
Restated Consolidated Statement of Cash Flows

In Rs. million unless otherwise stated

Particulars

For the year ended
31 March 2024

For the year ended
31 March 2023

For the year ended
31 March 2022

A CASH FLOWS FROM OPERATING ACTIVITIES
Profit/ (Loss)/ before tax
Adjustments for:
Depreciation and amortisation expense
Finance costs
Interest income
Amortisation of deferred income
Amortisation of deferred expenses
Profit on sale of investments (refer note 41)
Impairment loss on fair value of asset held for sale
Contingent consideration related to investment disposed in earlier years
Insurance claim received
Gain on sale of fixed assets (net)
Excess provisions written back
Net foreign exchange difference
Operating profit before working capital changes
Movement in working capital
(Decrease)/ increase in trade receivables
Decrease in other current and non-current financial assets
Decrease/ (increase) in other current and non-current assets
(Decrease)/ increase in trade payables
(Decrease)/ increase in other current and non-current financial liabilities
Increase in current and non-current provisions
Asset:

ssified as held for sale

Increase in other current and non-current liabilities

Cash flows generated from operating activities post working capital changes
Income tax paid received (net)

Net cash flows generated from operating activities (A)

B CASH FLOWS FROM INVESTING ACTIVITIES
Payment made for purchase of property, plant and equipment
(including capital work-in-progress, capital creditors and capital advances)
Payment made for purchase of investment property(including capital work-in-progress, capital creditors and capital advances)
Sale of purchase of property, plant and equipment
Acquisition of non-controlling interest in subsidiary company - compulsorily convertible debenture
Interest received
Proceeds from sale of investment
Proceeds related to investment disposed in earlier years
Payment made for purchase of commercial paper
Payment made for purchase of OCDs
Payment made for purchase of equity shares of UK entities
Contingent consideration related to investment disposed in earlier years
Fixed deposits (made)/ matured during the year
Loans received from/ (given to) related parties (net)
Net cash flows used in investing activities (B)

C CASH FLOWS FROM FINANCING ACTIVITIES*
Proceeds from non convertible debentures issued
Repayment of non convertible debentures
Proceeds from long term borrowings
Repayment of long term borrowings
(Repayment)/ proceeds from short term borrowings (net)

Payment of lease liabilities (including interest paid on lease liabilities Rs. 288.30 million (31 March 2023: Rs. 308.64 Million and 31 March 2022: Rs. 287.18

Million)

Finance costs paid

Share issue expenses

Net (repayment)/ proceeds from issuance of equity shares to non-controlling interest
Net (repayment)/ proceeds from issuance of compulsorily convertible debenture

Net cash flows from/ (used in) financing activities (C)

Increase in cash and cash equivalents (A+B+C)

Cash and cash equivalents at the beginning of the vear

Cash and cash equivalents transferred on sale of subsidiaries
Cash and cash equivalents at the end of the year (refer note 16)

*Refer note 47 for reconciliation of liabilities from financing activities

The accompanying notes are an integral part of the restated consolidated financial information
This is the restated consolidated statement of cash flows refered to in a report of even date.
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909871 (154.01) 1,024.26
3.081.38 4.848.02 546275
7.672.93 8.090.97 9.960.08
(1,208 58) (536.15) (513.08)
(180.37) (106.38) (153.50)
10.02 10.68 936
(7.216.29) (225.67) (3.295.63)
12228 - -
(274.61) (168.69) -
(58.86) (4.67) -
4.52) (0.33) -
(0.14) ©.17) (22.30)
0.51) (1.68) (3.68)
11,041.44 11,742.92 12,468.26
236239 232141 (3.986.25)
444.30 236.21 873.90
(10,172.11) 587.85 (997.04)
117.99 (2,110.00) 1,259.58
5.130.95 (64.85) 69.65
1252 3118 807
546221 43753 109.22
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GENERAL INFORMATION

Our Company was originally incorporated as “ACME Solar Holdings Private Limited” at Haryana, India, as a
private limited company under the Companies Act, 2013, pursuant to a certificate of incorporation dated June 3,
2015, issued by the Registrar of Companies, Delhi and Haryana at New Delhi. Upon the conversion of our
Company into a public limited company, pursuant to a board resolution dated May 1, 2017, and a shareholders’
resolution dated May 2, 2017, the name of our Company was changed to “ACME Solar Holdings Limited”, and
a fresh certificate of incorporation dated May 12, 2017, was issued by the RoC. Pursuant to a board resolution
dated January 21, 2020, and a shareholders’ resolution dated January 24, 2020, our Company was converted into
a private limited company and consequently, the name of our Company was changed to “ACME Solar Holdings
Private Limited”, and a fresh certificate of incorporated dated July 1, 2020, was issued by the Registrar of
Companies, New Delhi.

Subsequently, pursuant to a board resolution dated May 27, 2024, and a shareholders’ resolution dated June 7,
2024, our Company was converted into a public limited company and consequently, the name of our Company
was changed to “ACME Solar Holdings Limited” and a fresh certificate of incorporation dated June 22, 2024 was
issued by the RoC.

Corporate Identity Number: U40106HR2015PLC102129
Company Registration Number: 102129
Registered and Corporate Office of our Company

ACME Solar Holdings Limited
Plot No. 152, Sector 44
Gurugram 122 002, Haryana
India

For details of change in the registered office of our Company, see “History and Certain Corporate Matters —
Changes in the registered office of our Company” on page 241.

Address of the Registrar of Companies

Our Company is registered with the RoC located at the following address:
Registrar of Companies, Delhi and Haryana at New Delhi

4" Floor, IFCI Tower

61, Nehru Place

New Delhi 110 019
India

Board of Directors of our Company

Details regarding our Board of Directors as on the date of this Draft Red Herring Prospectus are set forth below:

Name and Designation DIN Address
Manoj Kumar Upadhyay 01282332 706B, The Magnolias, DLF Link, DLF City Golf
Chairman and Managing Director Course Road, Gurugram 122 002, Haryana, India
Nikhil Dhingra 07835556 C -401, Central Park-1, Golf Course Road, Sector-42,
Whole-Time Director and Chief Executive Officer Gurugram, Haryana 122 002, India
Shashi Shekhar 01747358 B1/17, Second Floor, Vasant Vihar, Vasant Vihar — 1,
Whole-Time Director and Vice Chairman South-West Delhi, Delhi — 110057, India
Atul Sabharwal 07845048 6708 Tulip Hill Ter, Bethessda MD 20816-1033, USA
Independent Director
Sanjay Dhawan 01275608 933, Sector-17B, Gurugram, 122 001, Haryana, India
Independent Director
Anuranjita Kumar 05283847 W30074, Wellington Estate, DLF Phase-5,
Independent Director Gurugram, Haryana 122 009, India

For brief profiles and further details of our Directors, see “Our Management’ beginning on page 315.
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Filing of this Draft Red Herring Prospectus

A copy of this Draft Red Herring Prospectus has been uploaded on the SEBI Intermediary Portal at
https://siportal.sebi.gov.in, in accordance with Regulation 25(8) of the SEBI ICDR Regulations and the SEBI
ICDR Master Circular and at cfddil@sebi.gov.in, in accordance with the instructions issued by the SEBI on March
27,2020, in relation to “Easing of Operational Procedure — Division of Issues and Listing — CFD” and will also
be filed with the SEBI at the following address:

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 (E)

Mumbai 400 051,

Mabharashtra, India

A copy of the Red Herring Prospectus, along with the material contracts and documents required to be filed with
the RoC in accordance with Section 32 of the Companies Act, and a copy of the Prospectus shall be filed with the
RoC at 4th Floor, IFCI Tower 61, Nehru Place New Delhi 110 019 India, as required under Section 26 of the
Companies Act and through the electronic portal at http://www.mca.gov.in/mcafoportal/loginvalidateuser.do.

Company Secretary and Compliance Officer

Rajesh Sodhi is the Assistant Vice President, Company Secretary and Compliance Officer of our Company. His
contact details are set forth below:

Rajesh Sodhi

Plot No. 152, Sector 44
Gurugram 122 002, Haryana
India

Tel: +91 124 7117000
E-mail: cs.acme@acme.in

Investor Grievances

Investors may contact the Company Secretary and Compliance Officer or the Registrar to the Offer in case
of any pre-Offer or post-Offer related grievances including non-receipt of letters of Allotment, non-credit
of Allotted Equity Shares in the respective beneficiary account, non-receipt of refund orders or non-receipt
of funds by electronic mode, etc. For all Offer related queries and for redressal of complaints, investors
may also write to the BRLMs.

All Offer-related grievances, other than of Anchor Investors, may be addressed to the Registrar to the Offer with
a copy to the relevant Designated Intermediary(ies) with whom the Bid cum Application Form was submitted,
giving full details such as name of the sole or first bidder, Bid cum Application Form number, Bidder’s DP ID,
Client ID, PAN, address of Bidder, number of Equity Shares applied for, ASBA Account number in which the
amount equivalent to the Bid Amount was blocked or the UPI ID (for UPI Bidders who make the payment of Bid
Amount through the UPI Mechanism), date of Bid cum Application Form and the name and address of the relevant
Designated Intermediary(ies) where the Bid was submitted. Further, the Bidder shall enclose the Acknowledgment
Slip or the application number from the Designated Intermediaries in addition to the documents or information
mentioned hereinabove. All grievances relating to Bids submitted through Registered Brokers may be addressed
to the Stock Exchanges with a copy to the Registrar to the Offer. The Registrar to the Offer shall obtain the
required information from the SCSBs for addressing any clarifications or grievances of ASBA Bidders.

All Offer-related grievances of the Anchor Investors may be addressed to the Registrar to the Offer, giving full
details such as the name of the sole or first bidder, Anchor Investor Application Form number, Bidders’ DP ID,
Client ID, PAN, date of the Anchor Investor Application Form, address of the Bidder, number of the Equity Shares
applied for, Bid Amount paid on submission of the Anchor Investor Application Form and the name and address
of the BRLMs where the Anchor Investor Application Form was submitted by the Anchor Investor.
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Book Running Lead Managers

Nuvama Wealth Management Limited (Formerly
known as Edelweiss Securities Limited)

801 - 804, Wing A, Building No 3

Inspire BKC, G Block Bandra Kurla Complex
Bandra (East) Mumbai 400 051

Maharashtra, India

Tel: +91 22 4009 4400

E-mail: acme.ipo@nuvama.com

Investor grievance e-mail:
customerservice.mb@nuvama.com

Website: www.nuvama.com

Contact Person: Manish Tejwani

SEBI Registration Number: INM000013004

JM Financial Limited

7% Floor, Cnergy

Appasaheb Marathe Marg, Prabhadevi
Mumbai 400 025

Maharashtra, India

Tel: +91 22 6630 3030

E-mail: acmesolaripo@jmfl.com

Investor grievance e-mail: grievance.ibd@jmfl.com
Website: www.jmfl.com

Contact Person: Prachee Dhuri

SEBI Registration Number: INM000010361

Motilal Oswal Investment Advisors Limited
Motilal Oswal Tower, Rahimtullah,
Sayani Road, Opposite Parel ST Depot,
Prabhadevi Mumbai 400 025,
Maharashtra, India

Tel: +91 22 7193 4380

E-mail: acmeipo@motilaloswal.com
Investor grievance e-mail:
moiaplederessal@motilaloswal.com
Website: www.motilaloswalgroup.com
Contact Person: Ritu Sharma

SEBI Registration No.: INM000011005

ICICI Securities Limited

ICICI Venture House

Appasaheb Marathe Marg

Prabhadevi, Mumbai 400 025
Maharashtra, India

Tel: +91 22 6807 7100

E-mail: acmeipo@icicisecurities.com
Investor grievance e-mail:
customercare@icicisecurities.com
Website: www.icicisecurities.com
Contact person: Abhijit Diwan / Namrata Ravasia
SEBI registration no.: INM000011179

Kotak Mahindra Capital Company Limited
27 BKC, 1st Floor, Plot No. C — 27

“G” Block, Bandra Kurla Complex

Bandra (East) Mumbai 400 051
Maharashtra, India

Tel: +91 22 4336 0000

E-mail: acmesolar.ipo@kotak.com
Investor grievance e-mail:
kmeccredressal@kotak.com

Website: https://investmentbank kotak.com
Contact Person: Ganesh Rane

SEBI Registration No.: INM000008704

Statement of inter-se allocation of responsibilities amongst the BRLMs

The responsibilities and coordination by the BRLMs for various activities in the Offer are as follows:

Sr. No. Activity

Responsibility Co-ordinator

All BRLMs Nuvama

1. Capital structuring, positioning strategy, due diligence of our

Company including its operations/management, legal etc. Drafting and
design of the Draft Red Herring Prospectus, the Red Herring
Prospectus, this Prospectus, abridged prospectus and application form.
The BRLMs shall ensure compliance with the SEBI ICDR Regulations
and stipulated requirements and completion of prescribed formalities
with the Stock Exchanges, RoC and SEBI and RoC filings and follow
up and coordination till final approval from all regulatory authorities.

Drafting and approval of statutory advertisements

Drafting and approval of all publicity material other than statutory
advertisement as mentioned above including corporate advertising,
brochure, etc. and filing of media compliance report.

Appointment of intermediaries —Registrar to the Offer, advertising
agency, printers including co-ordination for agreements to be entered
into with such intermediaries.
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Sr. No.

Activity

Responsibility

Co-ordinator

10.

11.

12.

Appointment of intermediaries — Bankers to the Offer, Monitoring

Agency, Sponsor Banks, and other intermediaries including co-

ordination for agreements to be entered into with such intermediaries.

Preparation of road show marketing presentation & FAQ

International institutional marketing of the Offer, which will cover,

inter alia:

o Institutional marketing strategy;

e  Finalizing the list and division of international investors for one-
to-one meetings; and

e Finalizing international road show and investor meeting schedule

Domestic institutional marketing of the Offer, which will cover, inter

alia:

o Institutional marketing strategy;

»  Finalizing the list and division of domestic investors for one-to-
one meetings; and

o  Finalizing domestic road show and investor meeting Schedule

Retail - non-institutional marketing of the Offer, which will cover,

inter alia:

«  Finalising media, marketing, public relations strategy and
publicity

¢ Budget including list of frequently asked questions at retail road
shows

»  Finalising collection centres

»  Finalising application form

»  Finalising centres for holding conferences for brokers etc.

*  Follow - up on distribution of publicity; and

e Offer material including form, Red Herring Prospectus/
Prospectus and deciding on the quantum of the Issue material

Managing the book and finalization of pricing in consultation with the

Company

Coordination with Stock Exchanges for book building software,

bidding terminals, mock trading, anchor coordination, anchor CAN

and intimation of anchor allocation.

Post bidding activities including management of escrow accounts,

coordinate non-institutional allocation, coordination with registrar,

SCSBs and Bank to the Issue, intimation of allocation and dispatch of

refund to bidders, etc.

Post-Issue activities, which shall involve essential follow-up steps
including allocation to Anchor Investors, follow-up with Bankers to
the Issue and SCSBs to get quick estimates of collection and advising
our Company 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 registrar to the Issue,

Bankers to the Offer, SCSBs including responsibility for underwriting
arrangements, as applicable.

Co-ordination with SEBI and Stock Exchanges for submission of all
post Offer reports including the initial and final post Issue report to
SEBL.

All BRLMs

All BRLMs
All BRLMs

All BRLMs

All BRLMs

All BRLMs

All BRLMs

All BRLMs

Motilal

JM Financial
JM Financial

Nuvama

Kotak

JM Financial

I-Sec

Motilal

Syndicate Members

(o]

Legal Counsel to the Company as to Indian Law

Shardul Amarchand Mangaldas & Co
Amarchand Towers

216, Okhla Industrial Estate Phase I11
New Delhi 110 020
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Delhi, India
Tel: +91 11 4159 0700

Registrar to the Offer

KFin Technologies Limited

Selenium, Tower B, Plot No. 31 and 32

Financial District, Nanakramguda, Serilingampally
Hyderabad 500 032

Telangana, India

Tel: +91 40 6716 2222/ /1800 309 4001

E-mail: acmesolar.ipo@kfintech.com

Investor grievance ID: einward.ris@kfintech.com
Contact Person: M. Murali Krishna

Website: www kfintech.com

SEBI registration number: INR000000221

Bankers to the Offer

Escrow Collection Bank

(o]

Public Offer Account Bank

(o]

Refund Bank

(o]

Sponsor Bank

[e]

Joint Statutory Auditors to our Company

Walker Chandlok & Co. LLP, Chartered
Accountants

21stFloor, DLF Square

Jacaranda Marg, DLF Phase II

Gurugram 122 002

Haryana, India

Tel: +91 124 462 8000

E-mail: anamitra.das@walkerchandiok.in

Firm Registration Number: 001076N/N500013
Peer Review Certificate Number: 014158

Changes in auditors

S. Tekriwal & Associates, Chartered Accountants
B4/237, LGF, Safdarjung Enclave

New Delhi 110 029, India

Tel: +91 11 4103 0302

E-mail: sta_cal989@yahoo.com

Firm Registration Number: 009612N

Peer Review Certificate Number: 016910

There has been no change in the joint statutory auditors of our Company during the last three years preceding the

date of this Draft Red Herring Prospectus
Bankers to our Company

Axis Bank Limited

HDFC Bank Limited

Address: 4,5,6 Greenwood Plaza, Sector 45, Gurgaon, Address: SS Plaza, Sector 47, Gurugram, Harayana

Haryana
Tel: +91 98916 85862

Tel: +91 83758 02801
E-mail: nikhil.arora2@hdfcbank.com

E-mail: Sector45gurgaon.branchhead@axisbank.com Website: https://www.hdfcbank.com

Website: https://www.axisbank.com
Contact person: Jitendar Gahlan

Contact person: Nikhil Arora
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ICICI Bank Limited Indian Bank Limited

Address: Sector 14, Gurgaon Address: G 41, Connaught Place, New Delhi 110 001
Tel: +91 98996 30900 Tel: 011 23712164

E-mail: varun.garg@icicibank.com E-mail: newdelhimain@indianbank.co.in
Website: https://www.icicibank.com Website: https://www.indianbank.in
Contact person: Varun Garg Contact person: Sonam Verma

IndusInd Bank Limited Kotak Bank Limited

Address: Barakhamba, New Delhi 110 001 Address: Kotak Aerocity, IBIS Commercial
Tel: +91 96508 94400 Block, New Delhi 110 037

E-mail: vikas.bhandari@indusind.com Tel: +91 11 66176000

Website: https://www.indusind.com E-mail:varun.kapoor@kotak.com/

Contact person: Vikash Bhandari anchit.aggarwal@kotak.com

Website: https://www .kotak.com
Contact person: Anchit Aggarwal/Varun Kapoor
UCO Bank Limited
Address: BO-FCC,5 Parliament Street, New Delhi
110 001
Tel: 011-49498202/205/209/215
E-mail: ndifcc@ucobank.co.in
Website: https://ucobank.com
Contact person: B.S. Bhakuni

Self-Certified Syndicate Banks

The list of SCSBs notified by SEBI for the ASBA process is available at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, or at such other website as may be
prescribed by SEBI from time to time. A list of the Designated Branches of the SCSBs with which an ASBA
Bidder (other than UPI Bidders using the UPI Mechanism), not bidding through Syndicate/ Sub Syndicate or
through a Registered Broker, RTA or CDP may submit the Bid cum Application Forms, is available at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 or at such other
websites as may be prescribed by SEBI from time to time.

Self-Certified Syndicate Banks and mobile applications enabled for Unified Payment Interface Mechanism

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI Circular
No. SEBI/HO/CFD/DIL2/CIR/P/2019/85  dated July 26, 2019 and SEBI Circular No.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, UPI Bidders using the UPI Mechanism may only apply
through the SCSBs and mobile applications whose names appears on the website of the SEBI, which may be
updated from time to time. A list of SCSBs and mobile applications, which are live for applying in public issues
using UPI Mechanism is provided as ‘Annexure A’ for the SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2019/85  dated July 26, 2019 and is also available on
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 for SCSBs and
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43 for mobile
applications or at such other websites as may be prescribed by SEBI from time to time.

Syndicate Self-Certified Syndicate Banks Branches

In relation to Bids (other than Bids by Anchor Investors and RlIls) 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 (www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35) and updated from
time to time or any such other website as may be prescribed by SEBI from time to time.

Registered Brokers

Bidders can submit ASBA Forms in the Offer using the stockbroker network of the Stock Exchanges, i.e., through
the Registered Brokers at the Broker Centres. The list of the Registered Brokers eligible to accept ASBA Forms,
including details such as postal address, telephone number and e-mail address, is provided on the websites of the
Stock Exchanges at www.bseindia.com and www.nseindia.com, as updated from time to time.
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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 the Stock Exchanges at
www.bseindia.com/Static/Markets/PublicIssues/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
their name and contact details, is provided on the websites of the Stock Exchanges at
www.bseindia.com/Static/Markets/PublicIssues/RtaDp.aspx? and
www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time to
time.

Grading of the Offer
No credit agency registered with SEBI has been appointed for grading for the Offer.
Monitoring Agency

Our Company will appoint a monitoring agency prior to the filing of the Red Herring Prospectus in accordance
with Regulation 41 of SEBI ICDR Regulations, for monitoring of the utilisation of the proceeds from the Fresh
Issue. For details in relation to the proposed utilisation of the proceeds from the Fresh Issue, please see “Objects
of the Offer” beginning on page 101.

Experts
Except as stated below, our Company has not obtained any expert opinions:

Our Company has received written consent dated July 2, 2024 from M/s. Walker Chandiok & Co. LLP and M/s
S. Tekriwal & Associates, Chartered Accountants, Joint Statutory Auditors, holding a valid peer review certificate
from ICALI, to include their name as required under Section 26 (5) of the Companies Act, 2013 read with the SEBI
ICDR Regulations, in this Draft Red Herring Prospectus, and as an “expert” as defined under Section 2(38) of the
Companies Act, 2013 to the extent and in their capacity as our Joint Statutory Auditors, and in respect of their (i)
examination report dated June 26, 2024, relating to the Restated Consolidated Financial Information; (ii) report
dated June 26, 2024, on our Unaudited Proforma Financial Information; and (ii) the statement of special tax
benefits of the Company dated July 2, 2024, included in this Draft Red Herring Prospectus and such consent has
not been withdrawn as on the date of this Draft Red Herring Prospectus.

Our Company has received written consents each dated July 2, 2024 from M/s S. Tekriwal & Associates,
Chartered Accountants, to include their name as required under section 26(5) of the Companies Act, 2013 read
with SEBI ICDR Regulations, in this DRHP, and as an “expert” as defined under section 2(38) of the Companies
Act, 2013 in respect of their certificates in connection with the Offer and in respect of the statement of special tax
benefits of the Material Subsidiaries i.e, ACME Solar Energy and ACME Heergarh dated July 2, 2024.Our
Company has received written consent dated July 2, 2024 from Ravinder Kumar Khera, Independent Chartered
Engineer, to include their name as required under Section 26(5) of the Companies Act, 2013 read with the SEBI
ICDR Regulations, in this Draft Red Herring Prospectus, and as an “expert” as defined under Section 2(38)
of the Companies Act, 2013 in respect of the certification issued by them in their capacity as an independent
chartered engineer to our Company and such consent has not been withdrawn as on the date of this Draft Red
Herring Prospectus.

Such consents have not been withdrawn as on the date of this Draft Red Herring Prospectus. The term “experts”
and consent thereof does not represent an expert or consent within the meaning under the U.S. Securities Act.

Appraising Entity

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

As the Offer is of Equity Shares, credit rating is not required.

Debenture Trustees

As the Offer is of Equity Shares, the appointment of debenture trustees is not required.
Green Shoe Option

No green shoe option is contemplated under the Offer.

Book Building Process

Book building, in the context of the Offer, refers to the process of collection of Bids from Bidder on the basis of
this Draft Red Herring Prospectus, the Bid cum Application Forms and the Revision Forms within the Price Band
which will be decided by our Company, in consultation with the BRLMs and minimum Bid lot which will be
decided by our Company, in consultation with the BRLMs and advertised in all editions of [®] (a widely circulated
English national daily newspaper) and all editions of [@] (a widely circulated Hindi national daily newspaper,
Hindi also being the regional language in the place where our Registered and Corporate 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 purposes of uploading on their respective website. The Offer Price shall be determined by our Company, in
consultation with the BRLMs after the Bid/Offer Closing Date.

All Investors (other than Anchor Investors) shall mandatorily participate in the Offer only through the
ASBA process by providing details of their respective ASBA Account in which the corresponding Bid
Amount will be blocked by SCSBs, or in the case of UPI Bidders, by using the UPI Mechanism. Anchor
Investors are not permitted to participate in the Offer through the ASBA process.

In terms of the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are not permitted to
withdraw their Bid(s) or lower the size of their Bid(s) (in terms of quantity of Equity Shares or the Bid
Amount) at any stage. Retail Individual Bidders and Eligible Employees Bidding in the Employee
Reservation Portion (subject to the Bid Amount being up to ¥500,000) can revise their Bid(s) during the
Bid/Offer Period and withdraw their Bid(s) until Bid/Offer Closing Date. Anchor Investors are not allowed
to revise and withdraw their Bids after the Anchor Investor Bid/Offer Period. Except Allocation to Retail
Individual Bidders, Non-Institutional Bidders and the Anchor Investors, Allocation in the Offer will be on
a proportionate basis. Further, allocation to Anchor Investors will be on a discretionary basis. Each Bidder
by submitting a Bid in the Offer, will be deemed to have acknowledged the above restrictions and the terms
of the Offer. For further details on the Book Building Process and the method and process of Bidding, see “Terms
of the Offer”, “Offer Procedure” and “Offer Structure” beginning on pages 547, 560 and 554, respectively.

The Book Building Process is subject to change. Bidders are advised to make their own judgment about an
investment through this process prior to submitting a Bid.

Investors should note the Offer is also subject to filing of the Prospectus and obtaining final listing and trading
approvals of the Stock Exchanges, which our Company shall apply for after Allotment within three Working Days
of the Bid/Offer Closing Date or such other time period as prescribed under applicable law.

For an illustration of the Book Building Process, price discovery process and allocation, see “Offer Procedure”
beginning on page 560.

Underwriting Agreement

After the determination of the Off