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OUR PROMOTERS: TOMASO CARRARO, ENRICO CARRARO, CARRARO S.p.A. AND CARRARO INTERNATIONAL S.E.

INITIAL PUBLIC OFFERING OF [#] EQUITY SHARES BEARING FACE VALUE OF ¥ 10 EACH (THE “EQUITY SHARES") OF CARRARO INDIA LIMITED (THE “COMPANY" OR “ISSUER") FOR CASH AT A PRICE OF [«] PER EQUITY SHARE
BEARING FACE VALUE OF 10 EACH (THE "OFFER PRICE") AGGREGATING UP TO % 12,500.00 MILLION (THE “OFFER") COMPRISING AN OFFER FOR SALE OF [«] EQUITY SHARES BEARING FACE VALUE OF ¥ 10 EACH AGGREGATING
UPTOZ 12,500.00 MILLION BY CARRARO INTERNATIONAL S E_(THE “PROMOTER SELLING SHAREHOLDER", AND SUCH OFFER FOR SALE, THE “OFFER FOR SALE", AND SUCH EQUITY SHARES BEARING FACE VALUE OF ¥ 10 EACH,
THE "OFFERED SHARES"). THE OFFER WOULD CONSTITUTE [-]%OFTHE POST-OFFER PAID-UP EOU!T\" SHARE CAPITAL OF OUR COMPANY,

ﬂETAIL‘UFﬂl.!m FO!!I-L!

| NAME OF THE SELLING SHAREHOLDER I TIPE I EQUITY {IN T MILLION) [ AVERAGE COST OF AC EQUITY SHARE N T\ |
plamroienslonm S8 Promoles Suting Sharshokhw | [ Equty Shares offuce veiue of 2 18 vach sgoragating op 2 T13,560.00 millioe [ 1513 |
*dy contified by J.C. Bhalls £ Co, C hylﬂfulm 16, 2034,

We are an independent tier 1 solution provider of axles, transmission systems and gears for the
agricultural tractor and construction vehicle industries in India.

The Offer is being made through the Book Building Process in accordance with Regulation 6(1) of the SEBI ICDR Regulations.
+ QIB Portion: Not more than 50% of the Offer « Non-Institutional Portion: Not less than 15% of the Offer « Retail Portion: Not less than 35% of the Offer

PRICE BAND: ¥668 TO Z704 PER EQUITY SHARE OF FACE VALUE OF 310 EACH
THE FLOOR PRICE AND THE CAP PRICE ARE 66.80 TIMES AND 70.40 TIMES THE FACE VALUE OF THE EQUITY SHARES RESPECTIVELY.
BIDS CAN BE MADE FOR A MINIMUM OF 21 EQUITY SHARES AND IN MULTIPLES OF 21 EQUITY SHARES THEREAFTER
THE PRICE TO EARNINGS RATIO BASED ON DILUTED EPS FOR FISCAL 2024 AT THE UPPER END OF THE PRICE BAND IS 64.00 TIMES
AS COMPARED TO THE AVERAGE INDUSTRY PEER GROUP PE RATIO OF 55.80 TIMES.
WEIGHTED AVERAGE RETURN ON NET WORTH FOR LAST THREE FULL FINANCIAL YEARS IS 14.52%

In accordance with the recommendation of Committee of Independent Directors of our Company, pursuant to their resolution dated December 16, 2024, the above
provided price band is justified based on quantitative factors/ KPls disclosed in the “Basis for Offer Price” section on page 108 of the RHP vis-a-vis the weighted
average cost of acquisition ("WACA") of primary and secondary transactions, as applicable, disclosed in the “Basis for Offer Price" section on page 108 of the
RHP and provided below in this advertisement.

In making an investment decision and purchase in the Offer, potential investors must only rely on the information included in the Red Herring Prospectus and the
terms of the Offer, including the merits and risks involved and not rely on any other external sources of information about the Offer available in any manner.

RISKS TO INVESTORS:
For details, refer to “Risk Factors” on page 25 of the RHP.
1) Dependence on Customers: We are dependent on certain key customers for a significant portion of our revenue. The following table sets forth details of
revenue generated and contribution to total revenue from our top five customers and top 10 customers on consolidated customer group basis, which
consolidate revenue contribution by customer entities in the same group, for the periods and years indicated:

T in millions, except percentages
Particulars For six months ended September 30, For Fiscals ended March 31,
2024 2023 2024 2023 2022
* Revenue from top five customers on 6,361.51 | 69.55% s,wﬁf"‘aﬁfﬁs% 12,409.77 | 69.37% | 12,406.91| 72.42% |10,959.99 | 73.19% |
consolidated customer groups basis
Revenue from top 10 customers on 8,037.27 | 87.88% |
consolidated customer groups basis

2) Dependence on Carraro Group: We depend partially on other entities in |  the tractor or construction vehicles markets can adversely impact our
the Carraro Group for our operations, such as the license of the Carraro |  business, financial condition, results of operations, cash flows and
brand, customer sourcing, procurement, R&D and general support of our prospects.

operations. The Carraro Group was our largest customer in the six ' 5) Financial Performance Risk - Our EBITDA margins and PAT margins were

months ended _Sapternher 30, 2024 and 2023 and Fiscals 2_024. 2023and | |ower than the EBITDA margins and PAT margins of our industry peers in
2022. For the six months ended September 30. 2024 and Fiscal 2024, we the six months ended Septeml:ler 30. 2024 and September 30. 2023 and

derived 33.27% and 33.91% of our total revenue from the Carraro Group Fiscals 2024. 2023 and 2022, as disclosed in this Red Herring P ot
and have purchased 3.81% and 4.91% of our raw materials from the S ; o At e )
Carraro Group, respectively. Any disruption in this relationship could
have amaterial adverse impact on our operations.

3) Related party transactions with Carraro Group: We have entered into and . . .
may continue to enter into related party transactions with the Carraro 6)i Seasonalily Risk: The sales of ‘our agricultural tractor products are

Group, Directors and Key Managerial Personnel. We incurred 33.89% and infl_uencad by the cyclicalit?f and seasonality of demand in the counh:iea in
34.67% of our total income and 6.70% and 8.63% of our total expensesin | Which we operate. According to the Markets and Markets Report, in the
transactions with related parties in the six months ended September 30, Indian agricultural market, tractor demand typically peaks between June
2024 and Fiscal 2024, respectively. Such transactions may require and November, which is driven by the arrival of the monsoon, the Kharif
significant capital outlay and there can be no assurance that we will be |  CTOP season, preparations for the upcoming rabi planting season,
able to make a return on these transactions or investments. increased harvesting activities, and improved rural cash flow during this

4) Industry Risk - We are dependent on the performance of the tractor and perit‘n:l. ‘The demand fo_r our e:fponed product; also depends on the
construction vehicle markets, as our agricultural tractors sector and |  cyclicality and seasonality of agricultural tractors in each country.
construction vehicles sector constituted 45.05% and 41.29% of our 7) Manufacturing Risk: We currently manufacture our axles, transmissions
revenue from product sector only for Fiscal 2024, 49.37% and 38.43% of |  and gears at our manufacturing plants in Pune, India. Any disruptions or
our revenue for Fiscal 2023 and 50.59% and 36.12% of our revenue for stoppages at our manufacturing plants could adversely impact our

Fiscal 2022, respectively. Any adverse changes in the conditions affecting operations, financial condition and results of operations.

8,22311“ 85.57% | 15,276.60 | 85.39% | 14,887.95 | B86.90% |13,209.33 | 88.21%

and we cannot assure you that we will be able to continue to improve our
EBITDA margins and PAT margins in comparison to our competitors or at
all.
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Revenue Concentration: We rely on our extensive global customer base of original equipment manufacturers (“OEM") to whom we sell our products in India
and across the world. The following table sets forth the geographical breakdown of our revenue (including revenue from ultimate customers which we sourced
through Carraro Drive Tech ltalia S.p.A.) for the six months ended September 30, 2024 and 2023 and the past three Fiscals:

9) Weighted average cost of acquisition of all shares transactad in the last one
year, eighteen months and three years preceding the date of the Red Herring

For six months ended September 30, For Fiscals ended March 31,
2024 2023 2024 2023 2022
Revenue | %oftotal | Revenue |%oftotal| Revenue | % oftotal = Revenue | %oftotal | Revenue | % of total
contribution | revenue | contribution | revenue | contribution | revenue | contribution | revenue | contribution | revenue
(in  million, except otherwise stated)

India 5,955.68 65.40% 6,110.48 63.91% 11,412.99 64.13% | 10,531.12 | 61.81% 9,419.47 63.20%

Exports " 3,150.68 34.60% 3,450.89 36.09% 6,384,05 35.87% 6,506.37 | 38.19% 5,483.61 36.80%

~ European Union 3,027.09 33.24% 3,350.11 35.04% 6,164.34 34.64% 5885.77 | 34.55% 4,907.91 32.93%

- Asia 90.85 1.00% 42.86 0.45% 142.53 0.80% 104.46 0.61% 119.98 0.81%

(excluding India)

- Americas 24.48 0.27% 33.27 0.35% 77.00 0.43% 516.14 3.03% 455.72 3.06%
- Rest of the world 8.26 0.09% 24,65 0.26% 0.18 0.00% 0.00 0.00% 0.00 0.00%
Note:

1) We exp ly inAsi tv InAsi gindia) and tsida of Asia through Carraro Drive Tech lalfa§.p.A.

10) Tho book running lead managers {“BRLlls“} have handled 61 public offers
in the past three Financial Years, out of which 16 offers have closed below

An indicative tmetable in respect of the Offar is 53¢ out below:
‘Submission of Bids (other than Bids from Anchor krvestors).

Prospectus: the offer price on the listing date:
Retloa Meighiedy || o Briceils g ot Name of BRLM Total Issues Closed
Average ‘X' times the | acquisition price: Public lssues below Offer Price
Cost of Weighted Lowest Price -
Acquisition | Average Cost Highest Price Axis Capital Limited 40 1
(in3)* of Acquisition (in T)* BNP Paribas 2 NIL
Lastone year 10 70.40 10-10 Nuvama Wealth 14 5
Lasteighteen months 10 70.40 10-10 Management Limited
Lastthree years 10 70.40 10 Common Issues by BRLM 5 0
* As certified by J.C. Bhalla & Co., Charfered Accountants, by way of their certificate dated December 16,
2024, Total 61 16
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