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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

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

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

Notwithstanding the foregoing, terms used in ‘“Statement of Tax Benefits”, “Financial Information”,
“Description of Equity Shares and Terms of the Articles of Association”, “Outstanding Litigation and Material
Developments” and “Key Regulations and Policies” beginning on pages 90, 191, 476, 421 and 133, respectively,
shall have the meaning ascribed to such terms in these respective sections.

General Terms

Term Description

“our Company”, “the |Sterling and Wilson Solar Limited, a company incorporated under the Companies Act,
Company” or “the|2013, and having its registered and corporate office at 9" Floor, Universal Majestic, P L
Issuer” Lokhande Marg, Chembur (West), Mumbai 400 043

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

Company Related Terms

Term Description
Appointed Date The date from which the Scheme of Arrangement was considered to have taken effect
i.e. April 1, 2017
“Articles of | Articles of Association of our Company, as amended

Association” or “AoA”

Audit Committee The audit committee of the board of directors, as described in “Our Management-
Committees of our Board” on page 161

“Auditors” or “Statutory | Statutory auditors of our Company, namely, B S R & Co. LLP, Chartered Accountants
Auditors”

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

Brand Sharing | Agreement dated September 26, 2018 between our Company and SPCPL. For details
Agreement see “History and Certain Corporate Matters — Other material agreements” on page 141
of this Red Herring Prospectus

Carved Out Combined | The carved out combined financial statements of the Solar EPC Division of SWPL, its
Financial Statements subsidiaries and a joint venture related to the Solar EPC Division of SWPL, which
comprise the carved out combined balance sheet as at March 31, 2017 and March 31,
2016 and the related carved out combined statement of profit and loss, carved out
combined statement of changes in owner’s net investment and carved out combined
statement of cash flows for the financial years then ended, and a summary of the
significant accounting policies and other explanatory information prepared in
accordance with the IndAS and the Guidance Note on Combined and Carved-Out
Financial Statements issued by the ICAI

Chief Financial Officer |Chief financial officer of our Company, Bahadur Dastoor




Term

Description

Company Secretary and
Compliance Officer

Company Secretary and Compliance Officer of our Company, Jagannadha Rao Ch. V.

Corporate Social
Responsibility

Committee

The corporate social responsibility committee of our Board, as described in “Our
Management- Committees of our Board” on page 161

CRISIL Report

The report titled “Solar Power EPC Market in India” released in March 2019 prepared
by CRISIL Research

Demerger

The demerger of the Solar EPC Division from SWPL into our Company pursuant to the
Scheme of Arrangement with effect from the Appointed Date

Director(s)

Director(s) on the Board of our Company

Equity Shares

Equity shares of our Company of face value of %1 each

Framework Agreement

Framework agreement dated October 11, 2018 between our Company and SWPL. For
details see “History and Certain Corporate Matters — Other material agreements” on
page 141 of this Red Herring Prospectus

Group Companies

The companies as disclosed in “Our Group Companies” beginning on page 180

IHS Report The report titled “Market Data for Solar EPC Industry” prepared by IHS Markit dated
February 11, 2019 (PDF) and March 26, 2019 (excel tables)
Ind AS 110 Indian Accounting Standard on Consolidated Financial Statements

IPO Committee

The IPO Committee of our Board, as described in “Our Management- Committees of
our Board” on page 161

Independent Directors

Independent directors on our Board, and eligible to be appointed as independent
directors under the provisions of the Companies Act and the SEBI Listing Regulations.
For details of the Independent Directors, see “Our Management” beginning on page
155

Key Managerial | Key managerial personnel of our Company in terms of Regulation 2(1) (bb) of the SEBI
Personnel ICDR Regulations and as disclosed in “Our Management” beginning on page 155
Manager The manager of our Company, Kannan Krishnan

Materiality Policy

The policy adopted by our Board on April 1, 2019, for identification of material: (a)
outstanding litigation proceedings; (b) Group Companies; and (c) material creditors,
pursuant to the requirements of the SEBI ICDR Regulations and for the purposes of
disclosure in this Red Herring Prospectus

Material Subsidiaries

Sterling and Wilson International Solar FZCO, Sterling and Wilson Engineering (Pty)
Limited, Sterling Wilson — SPCPL — Chint Moroccan Venture and Sterling and Wilson
Middle East Solar Energy L.L.C. have been identified as material subsidiaries of our
Company in terms of the SEBI Listing Regulations

“Memorandum of
Association” or “MoA”

Memorandum of Association of our Company, as amended

NCLT, Mumbai National Company Law Tribunal, Mumbai Bench

Nomination and | The nomination and remuneration committee of our Board, as described in “Our
Remuneration Management- Committees of our Board” on page 161

Committee

Non- executive | A Director not being an Executive Director

Director(s)

Promoter Group

The persons and entities constituting the promoter group of our Company in terms of
Regulation 2(1) (pp) of the SEBI ICDR Regulations, as disclosed in “Our Promoters
and Promoter Group” beginning on page 171




Term

Description

Promoter(s)/Promoter
Selling Shareholder(s)

The promoters of our Company, namely, Shapoorji Pallonji and Company Private
Limited and Khurshed Yazdi Daruvala

Registered and

Corporate Office

The registered office and corporate office of our Company, which is located at 9" Floor,
Universal Majestic, P L Lokhande Marg, Chembur (West), Mumbai 400 043

“Registrar of

Companies” or “RoC”

Registrar of Companies, Maharashtra at Mumbai.

Restated Consolidated
Summary Financial
Information

The restated consolidated summary financial information of our Company and our
subsidiaries, which comprises of restated consolidated summary statement of assets and
liabilities as at March 31, 2019 and March 31, 2018, the restated consolidated summary
statement of profit and loss (including other comprehensive income), the restated
consolidated summary statement of changes in equity and the restated consolidated
summary statement of cash flows for the Fiscal ended March 31, 2019 and for the period
beginning from March 9, 2017 to March 31, 2018 and the summary statement of
significant accounting policies read together with the annexures and notes thereto and
other restated financial information, prepared in terms of the requirements of Section
26 of the Companies Act, the SEBI ICDR Regulations and the Guidance Note on
Reports in Company Prospectuses (Revised 2019) issued by the ICAI, as amended from
time to time.

Shareholder(s)

Equity shareholders of our Company, from time to time

Scheme of Arrangement

The scheme of arrangement between SWPL and our Company under Sections 230 to
232 of the Companies Act, 2013, approved by the NCLT, Mumbai in relation to the
demerger of the Solar EPC Division from SWPL into our Company.

Solar EPC Division

The business on a going concern basis, of setting up of projects on an EPC contract
basis in relation to solar power of SWPL, as on the Appointed Date, which was
transferred to our Company pursuant to the Scheme of Arrangement

SPCPL

Shapoorji Pallonji and Company Private Limited

Stakeholders’
Relationship Committee

The stakeholders’ relationship committee of our Board as described in “Our
Management- Committees of our Board” on page 161

Subsidiaries

Subsidiaries of our Company as disclosed in the “Our Subsidiaries” on page 144,
namely, Sterling and Wilson International Solar FZCO; Sterling and Wilson (Thailand)
Limited*, Sterling and Wilson — Waaree Private Limited, Sterling and Wilson Saudi
Arabia Limited*, Sterling and Wilson Brasil Servicos Ltda, Esterlina Solar Engineers
Private Limited, Sterling Wilson — SPCPL — Chint Moroccan Venture, Sterling and
Wilson Middle East Solar Energy L.L.C., Sterling and Wilson Singapore Pte. Limited,
Sterling and Wilson Engineering (Pty) Limited, Sterling and Wilson Solar Solutions
Inc., Renovable Energia Contracting S.L.*, Sterling and Wilson Solar Solutions LLC,
GCO Electrical Pty. Limited, Sterling and Wilson Solar Australia Pty Ltd, Sterling and
Wilson Solar Malaysia SDN BHD, Sterling and Wilson International LLP, Sterling and
Wilson Kazakhstan LLP and Sterling and Wilson Solar LLC.

*Our Company is in the process of completing the relevant statutory and regulatory
procedures to transfer the legal ownership of such Subsidiaries, to give effect to the
Scheme of Arrangement approved by the NCLT, Mumbai through its order dated March
28, 2018.

SWFZCO

Sterling and Wilson International Solar FZCO

SW FZCO Brand
Agreement

Agreement dated September 26, 2018 between SPCPL and SW FZCO

SWPL

Sterling and Wilson Private Limited




Offer Related Terms

Term

Description

Acknowledgement Slip

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

“Allot”, “Allotment” or
“Allotted”

Unless the context otherwise requires, transfer of Equity Shares offered by the Promoter
Selling Shareholders pursuant to the Offer to the successful Bidders

Allotment Advice

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

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor

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

Anchor
Allocation Price

Investor

The price at which Equity Shares will be allocated to Anchor Investors in terms of this
Red Herring Prospectus, which will be decided by our Company and the Promoter
Selling Shareholders, in consultation with the GCBRLMs and BRLMs during the
Anchor Investor Bidding Date

Anchor Investor
Application Form

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

Anchor
Bidding Date

Investor

The day, being one Working Day prior to the Bid/Offer Opening Date, on which Bids
by Anchor Investors shall be submitted, prior to and after which the GCBRLMs and
BRLMs will not accept any Bids from Anchor Investors, and allocation to Anchor
Investors shall be completed, in this case being August 5, 2019

Anchor Investor Offer
Price

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

Anchor Investor Pay-In
Date

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.

Anchor Investor Portion

Up to 60% of the QIB Portion consisting of [e] Equity Shares aggregating up to
14,062.50 million, which may be allocated by our Company and the Promoter Selling
Shareholders in consultation with the GCBRLMs and BRLMs, to Anchor Investors on a
discretionary basis, in accordance with the SEBI ICDR Regulations.

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

Application Supported
by Blocked Amount or
ASBA

An application, whether physical or electronic, used by ASBA Bidders to make a Bid
and authorize an SCSB to block the Bid Amount in the specified bank account
maintained with such SCSB or to block the Bid Amount using the UPI Mechanism

ASBA Account

A bank account maintained with an SCSB which may be blocked by such SCSB or the
account of the RIBs blocked upon acceptance of UPI Mandate Request by the RIBs using
the UPI Mechanism, to the extent of the Bid Amount of the ASBA Bidder

ASBA Bidders

All Bidders except Anchor Investors

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

AXis Axis Capital Limited




Term

Description

Bankers to the Offer

Collectively, the Escrow Collection Banks, Refund Bank, Sponsor Bank and Public
Offer Account Bank

Basis of Allotment

Basis on which Equity Shares will be Allotted to successful Bidders under the Offer, as
described in “Offer Procedure” beginning on page 459

Bid

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

Bid Amount

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

Bid cum Application
Form

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

Bid Lot

[e] Equity Shares and in multiples of [®] Equity Shares thereafter

Bid/Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which
the Designated Intermediaries will not accept any Bids, being August 8, 2019, which
shall be published in all editions of the Indian Express (a widely circulated English
national daily newspaper), and all editions of Jansatta (a widely circulated Hindi national
daily newspaper), and in the Mumbai edition of Mumbai Tarun Bharat (a widely
circulated Marathi daily newspaper).

In case of any revisions, the extended Bid/Offer Closing Date shall also be notified on
the websites and terminals of the members of the Syndicate, as required under the SEBI
ICDR Regulations and communicated to the Designated Intermediaries and the Sponsor
Bank

Bid/Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, being August 6, 2019, which shall
be published in all editions of the Indian Express (a widely circulated English national
daily newspaper), all editions of Jansatta (a widely circulated Hindi national daily
newspaper), and in the Mumbai edition of Mumbai Tarun Bharat (a widely circulated
Marathi daily newspaper, Marathi also being the regional language of Maharashtra).

Bid/Offer Period

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

Bidder

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

Bidding Centers

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

Book Building Process

Book building process, as provided in Schedule XII1 of the SEBI ICDR Regulations, in
terms of which the Offer is being made

Book Running Lead
Managers or BRLMs

The book running lead managers to the Offer namely, Indusind Bank Limited and YES
Securities (India) Limited




Term

Description

Broker Centres

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

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

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

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at the
Designated RTA Locations in terms of the 2018 Circular on Streamlining of Public Issues

The higher end of the Price Band, above which the Offer Price and the Anchor Investor
Offer Price will not be finalised and above which no Bids will be accepted

Agreement dated July 27, 2019 entered into amongst our Company, the Promoter Selling
Shareholders, the Registrar to the Offer, the GCBRLMs, the BRLMs and the Bankers to
the Offer for the appointment of the Sponsor Bank in accordance with the 2018 Circular
on Streamlining of Public Issues), the collection of the Bid Amounts from Anchor
Investors, transfer of funds to the Public Offer Account and where applicable, refunds of
the amounts collected from Bidders, on the terms and conditions thereof

“CAN” or
“Confirmation of
Allocation Note”
“Collecting  Registrar
and Share

Transfer Agents” or
“CRTAs”

Cap Price

Cash  Escrow  and
Sponsor Bank
Agreement

Client ID

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

“Collecting Depository
Participant” or “CDP”

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

CS

Credit Suisse Securities (India) Private Limited

Cut-off Price

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

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

Demographic Details

Details of the Bidders including the Bidder’s address, name of the Bidder’s
father/husband, investor status, occupation and bank account details and UPI 1D, where
applicable

Designated CDP

Locations

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

Designated Date

The date on which funds are transferred from the Escrow Accounts and the amounts
blocked are transferred from the ASBA Accounts, as the case may be, to the Public Offer
Account or the Refund Account, as appropriate, in terms of this Red Herring Prospectus
and the Prospectus, after the finalisation of the Basis of Allotment in consultation with
the Designated Stock Exchange, following which the Board of Directors may Allot
Equity Shares to successful Bidders in the Offer

Designated
Intermediaries

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




Term Description

Designated RTA | Such locations of the RTAs where Bidders can submit the ASBA Forms to RTASs.

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

Designated SCSB | Such branches of the SCSBs which shall collect the ASBA Forms, a list of which is

Branches available on the website of SEBI at
http://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

Designated Stock | BSE Limited

Exchange

Deutsche Deutsche Equities India Private Limited

“Draft Red Herring|The draft red herring prospectus dated April 15, 2019 issued in accordance with the SEBI

Prospectus” or “DRHP”

ICDR Regulations, which did not contain complete particulars of the price at which the
Equity Shares will be Allotted and the size of the Offer

EEA European Economic Area

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

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

Escrow Collection | The Banks which are clearing members and are registered with SEBI as bankers to an

Banks issue and with whom the Escrow Accounts will be opened, in this case being ICICI Bank
Limited and Axis Bank Limited

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

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

IFL IIFL Securities Limited*
*Pursuant to the transfer of merchant banker registration, issued under the SEBI
(Merchant Bankers) Regulations, 1992, from IIFL Holdings Limited, as approved by
SEBI vide letter dated July 12, 2019, with continuance of registration number

I-Sec ICICI Securities Limited

Indusind Indusind Bank Limited

General Information | The General Information Document for investing in public issues prepared and issued in

Document accordance with the circular (CIR/CFD/DIL/12/2013) dated October 23, 2013, notified

by SEBI and updated pursuant to the circular (CIR/CFD/POLICYCELL/11/2015) dated
November 10, 2015, the circular (CIR/CFD/DIL/1/2016) dated January 1, 2016 and

(SEBI/HO/CFD/DIL/CIR/P/2016/26)  dated  January 21, 2016, circular
(SEBI/HO/CFD/DIL2/CIR/P/2018/138) dated November 1, 2018, circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/50  dated  April 3, 2019, circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019 and circular no.

SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 issued by SEBI. The General
Information Document is available on the websites of the Stock Exchanges, the
GCBRLMs and the BRLMs.




Term

Description

“GCBRLMs” or “Global
Coordinators and Book
Running Lead Managers”

The global co-ordinators and book running lead managers to the Offer namely, ICICI
Securities Limited, Axis Capital Limited, Credit Suisse Securities (India) Private
Limited, Deutsche Equities India Private Limited, IIFL Securities Limited* and SBI
Capital Markets Limited

*Pursuant to the transfer of merchant banker registration, issued under the SEBI
(Merchant Bankers) Regulations, 1992, from IIFL Holdings Limited, as approved by
SEBI vide letter dated July 12, 2019, with continuance of registration number

Mobile App(s)

The  mobile  applications listed on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognisedFpi=yes&intmld
=40 or such other website as may be updated from time to time, which may be used by
RIBs to submit Bids using the UPI Mechanism

Mutual Fund Portion

5% of the Net QIB Portion, or [®] Equity Shares aggregating to not less than ¥468.75
million, which shall be available for allocation to Mutual Funds only on a proportionate
basis, subject to valid Bids being received at or above the Offer Price

Mutual Funds

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

Net Offer Proceeds

The proceeds from the Offer less the Offer related expenses (other than listing fees)

Net QIB Portion

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

“Non-Institutional
Bidder” or “NIBs”

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

Non-Institutional
Portion

The portion of the Offer being not more than 15% of the Offer consisting of [e] Equity
Shares aggregating up to 34,687.50 million at the Offer Price, which shall be available
for allocation on a proportionate basis to Non-Institutional Bidders, subject to valid Bids
being received at or above the Offer Price

Non-Resident

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

Offer

The initial public offering of the Equity Shares of our Company by way of an offer for
sale of up to [e] Equity Shares for cash at a price of ¥ [e] each, aggregating up to ¥
31,250.00 million at the Offer Price comprising of an offer for sale of up to [e] Equity
Shares by SPCPL aggregating up to ¥ 20,833.33 million at the Offer Price and up to [e]
Equity Shares by Khurshed Yazdi Daruvala aggregating up to ¥ 10,416.67 million at the
Offer Price.

Offer Agreement

The agreement dated April 15, 2019 amongst our Company, the Promoter Selling
Shareholders and the GCBRLMs and BRLMSs, pursuant to which certain arrangements
are agreed to in relation to the Offer

Offer Price

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

The Offer Price will be decided by our Company and the Promoter Selling Shareholders,
in consultation with the GCBRLMSs and BRLMs on the Pricing Date, in accordance with
the Book Building Process and in terms of this Red Herring Prospectus
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Term

Description

Price Band

Price band of a minimum price of ¥ [e] per Equity Share (Floor Price) and the maximum
price of X [e] per Equity Share (Cap Price) including any revisions thereof. The Price
Band and the minimum Bid Lot for the Offer will be decided by our Company and the
Promoter Selling Shareholders in consultation with the GCBRLMs and BRLMs, and will
be advertised, in all editions of the Indian Express (a widely circulated English national
daily newspaper) and all editions of Jansatta (a widely circulated Hindi national daily
newspaper) and in the Mumbai edition of Mumbai Tarun Bharat (a widely circulated
Marathi daily newspaper, Marathi also being the regional language of Maharashtra) at
least two Working Days prior to the Bid/Offer Opening Date, with the relevant financial
ratios calculated at the Floor Price and at the Cap Price, and shall be made available to
the Stock Exchanges for the purpose of uploading on their respective websites

Pricing Date

The date on which our Company and the Promoter Selling Shareholders in consultation
with the GCBRLMs and BRLMs, will finalise the Offer Price

Prospectus

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

Public Offer Account

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

Public Offer Account
Bank

The bank with which the Public Offer Account is opened for collection of Bid Amounts
from Escrow Accounts and ASBA Account on the Designated Date, in this case being
YES Bank Limited

“QIB  Category” or

“QIB Portion”

The portion of the Offer (including the Anchor Investor Portion) being not less than 75%
of the Offer consisting of [®] Equity Shares aggregating to not less than ¥23,437.50
million, which shall be Allotted to QIBs (including Anchor Investors)

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

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

“Red Herring
Prospectus” or “RHP”

This red herring prospectus dated July 29, 2019 issued in accordance with Section 32 of
the Companies Act, 2013 and the provisions of the SEBI ICDR Regulations, which does
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 Bid/Offer Opening Date shall be at least three Working Days after the registration
of Red Herring Prospectus with the RoC. This Red Herring Prospectus will become the
Prospectus upon filing with the RoC after the Pricing Date

Refund Account

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

Refund Bank

The Banker to the Offer with whom the Refund Account is opened, in this case being
YES Bank Limited

Registered Brokers

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

Registrar Agreement

The agreement dated April 10, 2019 among our Company, the Promoter Selling
Shareholders and the Registrar to the Offer in relation to the responsibilities and
obligations of the Registrar to the Offer pertaining to the Offer

“Registrar and Share
Transfer Agents” or
“RTAs”

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at
the Designated RTA Locations as per the lists available on the websites of BSE and NSE

“Registrar to the Offer”
or “Registrar”

Link Intime India Private Limited
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Term

Description

“Retail Individual
Bidder(s)” or “RIB(s)”

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

Retail Portion

The portion of the Offer being not more than 10% of the Offer consisting of [e] Equity
Shares aggregating up to ¥3,125.00 million, which shall be available for allocation to
Retail Individual Bidders in accordance with the SEBI ICDR Regulations, subject to
valid Bids being received at or above the Offer Price

Revision Form

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

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

Rule 144A Rule 144A under the U.S. Securities Act
SBICAP SBI Capital Markets Limited
“Self-Certified The banks registered with SEBI, offering services:(a) in relation to ASBA (other than

Syndicate Bank(s)” or
“SCSB(s)”

using the UPI Mechanism), a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognisedFpi=yes&intmlid
=34 and
https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognisedFpi=yes&intmlid
=35, as applicable or such other website as may be prescribed by SEBI from time to time;
and (b) in relation to ASBA (using the UPI Mechanism), a list of which is available on
the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognisedFpi=yes&intmlid
=40, or such other website as may be prescribed by SEBI from time to time

Share Escrow Agent

Escrow agent appointed pursuant to the Share Escrow Agreement, namely, Link Intime
India Private Limited

Share
Agreement

Escrow

Agreement dated July 27, 2019 entered into amongst the Promoter Selling Shareholders,
our Company and the Share Escrow Agent in connection with the transfer of Equity
Shares under the Offer by such Promoter Selling Shareholders and credit of such Equity
Shares to the demat account of the Allottees

Specified Locations

Bidding centres where the Syndicate shall accept ASBA Forms from Bidders

Sponsor Bank

The Banker to the Offer registered with SEBI, which has been 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 RIBs using the UPI Mechanism and carry out any other
responsibilities in terms of the 2018 Circular on Streamlining of Public Issues, in this
case being ICICI Bank Limited

Stock Exchanges

Collectively, BSE Limited and National Stock Exchange of India Limited.

Syndicate Agreement

Agreement dated July 27, 2019 entered into amongst our Company, the Promoter Selling
Shareholders, the GCBRLMs, BRLMs and the Syndicate Member in relation to
collection of Bid cum Application Forms by Syndicate

Syndicate Member

An intermediary (other than the GCBRLMs and BRLMs) registered with SEBI who are
permitted to accept bids, applications and place order with respect to the Offer and carry
out activities as an underwriter, namely, SBICAP Securities Limited

Syndicate

Together, the GCBRLMs, BRLMs and the Syndicate Member

“Systemically Important
Non-Banking Financial
Company” or “NBFC-
SIS’

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

Description

Underwriters

[e]

Underwriting
Agreement

The agreement among the Underwriters, our Company and the Promoter Selling
Shareholders to be entered into on or after the Pricing Date

UPI ID

ID created on Unified Payment Interface (UPI) for single-window mobile payment
system developed by the NPCI

UPI Mandate Request

A request (intimating the RIB by way of a notification on the Mobile App and by way
of a SMS directing the RIB to such Mobile App) to the RIB initiated by the Sponsor
Bank to authorise blocking of funds in the relevant ASBA Account through the Mobile
App equivalent to the Bid Amount and subsequent debit of funds in case of Allotment

UPI Mechanism

The mechanism that may be used by an RIB to make a Bid in the Offer in accordance
with the 2018 Circular on Streamlining of Public Issues

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

YES Securities (India) Limited

Working Day
Y-sec
2018 Circular on

Streamlining of Public
Issues

Circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018 read with
the circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, the circular
no. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019 and the circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 issued by SEBI

Technical / Industry Related Terms

Term Description
BoS Balance of system
CEA Central Electricity Authority
EPC Engineering, procurement and construction
FiP Feed-in premiums
FiT Feed-in tariff
GW Gigawatt
GWac Giga-watt alternating current
Hz Hertz
IEC International Electrotechnical Commission
IPP Independent power producer
ISA International Solar Alliance
ITC Federal Energy Investment Tax Credit, a federal policy by the united states
kVA Kilo-Volt-Amperes
kKWh Kilo-Watt Hour
LCOE Levelized cost of electricity
MNRE Ministry of New and Renewable Energy, Government of India
MW Megawatt
MWh Mega-Watt Hour
MWp Mega-Watt Peak
O&M Operations and maintenance
PPA Power purchase agreement
PR Performance Ratio
PV Photovoltaic
RET Renewable Energy Target
RPS Renewable Portfolio Standards
SPV Solar photovoltaic
SRES Small-scale Renewable Energy Scheme
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Term Description
Vv Volt
Conventional and General Terms / Abbreviations
Term Description

44?”’ “RS.”, “RUpeeS” or
“INR”

Indian Rupees

AED United Arab Emirates Dirham

AGM Annual general meeting

AlF Alternative Investment Fund as defined in and registered with SEBI under the SEBI AIF
Regulations

“AS” or “Accounting | Accounting Standards issued by the Institute of Chartered Accountants of India

Standards”

AUD Australian dollar

Baht Thai Baht

“Bn” or “bn” Billion

BIS Bureau of Indian Standards

BSE BSE Limited

CAGR Compound Annual Growth Rate, which is computed by dividing the value of an
investment at the year-end by its value at the beginning of that period, raise the result to
the power of one divided by the period length, and subtract one from the subsequent
result: ((End Value/Start VValue)”™(1/Periods) -1

CARO Company Auditor’s Report Order, 2016

Category | FPI(s)

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

Category Il FPI(s)

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

Category 111 FPI(s)

FPIs who are registered as “Category III foreign portfolio investors” under the SEBI
FP1 Regulations

CDSL

Central Depository Services (India) Limited

China

People’s Republic of China

Companies Act, 1956

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

Companies Act/
Companies Act, 2013

Companies Act, 2013, along with the relevant rules, regulations, clarifications, circulars
and notifications issued thereunder

“CRISIL” or “CRISIL |CRISIL Limited
Research”
CY Calendar Year

Depositories

Together, NSDL and CDSL

Depositories Act

Depositories Act, 1996,

DIN Director Identification Number

DIPP The Department for Promotion of Industry and Internal Trade (formerly, known as the
Department of Industrial Policy and Promotion)

DP ID Depository Participant’s Identification

“DP” or “Depository | A depository participant as defined under the Depositories Act

Participant”

EBITDA Consolidated / Combined profit for the period / year after income tax plus finance costs,

total tax expense, and depreciation and amortization expense

Adjusted EBITDA

Consolidated / Combined profit for the period / year after income tax plus finance costs,
total tax expense, depreciation and amortization expense and share of (loss) of equity
accounted investees (net of income tax)

EBITDA Margin

EBITDA as a percentage of total income

Adjusted EBITDA
Margin

Adjusted EBITDA as a percentage of total income

13




Term

Description

EGM Extraordinary general meeting

EPS Earnings per share in accordance with Indian Accounting Standard 33 (Ind AS 33) —
Earnings per share

FDI Foreign direct investment

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

FEMA Regulations

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

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

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

With respect to our Company, references to Fiscal 2018, shall mean the period from
March 9, 2017 to March 31, 2018

FIPB The erstwhile Foreign Investment Promotion Board

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

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

GDP Gross domestic product

“Gol” or “Government”

Government of India

Gross Margin

Gross Margin represents the revenue for the period from either EPC and O&M services
minus the costs of construction materials, stores and spare parts, purchase of traded
goods, changes in inventories of stock-in-trade and direct project costs, in each case that
are attributable to such service. Gross Margin % is the gross margin as a percentage of
total revenue for such service

GST Goods and services tax

ICAI The Institute of Chartered Accountants of India
IFRS International Financial Reporting Standards
IHS Markit IHS Markit Ltd

IMF International Monetary Fund

“Income Tax Act” or “IT
Act”

Income Tax Act, 1961

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

India Republic of India

Indian GAAP Generally Accepted Accounting Principles in India

IPO Initial public offering

IST Indian Standard Time

MCLR Marginal cost of funds based lending rate

MCA Ministry of Corporate Affairs, Government of India

MYR Malaysian Ringgit

“Mn” or “mn”

Million

“N.A.” or “NA”

Not Applicable

NACH National Automated Clearing House
NAV Net Asset Value
NEFT National Electronic Fund Transfer

Net Working Capital

(Trade receivables + advance to vendors + Inventories) minus (Trade Payables +
Advance from Customers)

No. Number

NPCI National Payments Corporation of India

NR Non-resident

NRE Account Non Resident External Account

NRI A person resident outside India, who is a citizen of India as defined under the Foreign
Exchange Management (Deposit) Regulations, 2016 or an ‘Overseas Citizen of India’
cardholder within the meaning of Section 7(A) of the Citizenship Act, 1955

NRO Account Non Resident Ordinary Account

NSDL National Securities Depository Limited
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Term Description
NSE National Stock Exchange of India Limited
“OCB” or “Overseas|A company, partnership, society or other corporate body owned directly or indirectly to

Corporate Body”

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

OMR Omani Rial

p.a. Per annum

P/E Ratio Price/Earnings Ratio

PAN Permanent Account Number

R$ Brazilian Real

RBI Reserve Bank of India

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

Return on Net Worth or
RONW

Return on Net worth for Equity Shareholders (%) = Restated Consolidated net profit
after tax, available for equity shareholders/Restated net worth for the equity
shareholders at the end of the period

RTGS Real Time Gross Settlement

SAR Saudi Riyal

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

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

SEBI AIF Regulations

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

SEBI FPI Regulations

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

SEBI FVCI Regulations

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

SEBI
Regulations

Listing

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

SEBI ICDR Regulations

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018

SEBI SBEB Regulations

Securities and Exchange Board of India (Share Based Employee Benefits) Regulations,
2014

SEBI VCF Regulations

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

U.S. Securities Act

U.S. Securities Act of 1933

SGD

Singapore dollar

STT

Securities Transaction Tax

Takeover Regulations

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

Trademarks Act

Trade Marks Act, 1999

UPI Unified Payments Interface, a payment mechanism that allows instant transfer of money
between any two persons bank account using a payment address which uniquely identifies
a person’s bank account

“U.S.” or “USA” or|United States of America

“United States”

U.S. GAAP Generally Accepted Accounting Principles in the United States of America

“USD” or “US$” United States Dollars

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

Regulations

Wilful Defaulter(s)

Wilful defaulter as defined under Regulation 2(1) (lll) of the SEBI ICDR Regulations

ZAR

South Africa Rand
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Certain Conventions

All references to “India” contained in this Red Herring Prospectus are to the Republic of India. All references to
the “Government”, “Indian Government”, “GOI”, “Central Government” or the “State Government” are to the
Government of India, central or state, as applicable.

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

Financial Data

Unless stated otherwise, the financial information in this Red Herring Prospectus is derived from the Restated
Consolidated Summary Financial Information pertaining to our Company and/or the Carved Out Combined
Financial Statements pertaining to the Solar EPC Division. Certain additional financial information pertaining to
our Group Companies is derived from their respective financial statements.

The Restated Consolidated Summary Financial Information of our Company included in this Red Herring
Prospectus are as at and for the Fiscal ended March 31, 2019 and as at the end of and for the period of March 9,
2017 to March 31, 2018 prepared in terms of the requirements of Section 26 of the Companies Act, the SEBI
ICDR Regulations and the Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by the
ICAI, as amended from time to time.

The Carved Out Combined Financial Statements of the Solar EPC Division included in this Red Herring
Prospectus are as at and for the Fiscals ended March 31, 2017 and March 31, 2016 prepared in accordance with
IndAS and the Guidance Note on Combined and Carved-Out Financial Statements. Since the Appointed Date of
the Scheme of Arrangement pursuant to which the Solar EPC Division was transferred to our Company was April
1, 2017, the Carved Out Combined Financial Statements have been prepared as at and for the Fiscals ended March
31, 2017 and March 31, 2016 in relation to the Solar EPC Division. For further information, see “Restated
Consolidated Summary Financial Information” and “Carved Out Combined Financial Statements” beginning on
page 192 and 313 respectively.

In this Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts
listed are due to rounding off. All figures in decimals have been rounded off to the second decimal and all
percentage figures have been rounded off to two decimal places. In certain instances, (i) the sum or percentage
change of such numbers may not conform exactly to the total figure given; and (ii) the sum of the numbers in a
column or row in certain tables may not conform exactly to the total figure given for that column or row.

EBITDA, Adjusted EBITDA, EBITDA Margin and Adjusted EBITDA Margin (the “Non-GAAP measures’’)
presented in this Red Herring Prospectus are supplemental measures of our performance and liquidity that are not
required by, or presented in accordance with, Ind AS, IFRS or US GAAP. Furthermore, these Non-GAAP
measures, are not a measurement of our financial performance or liquidity under Indian GAAP, IFRS or US
GAAP and should not be considered as an alternative to net profit/loss, revenue from operations or any other
performance measures derived in accordance with Ind AS, IFRS or US GAAP or as an alternative to cash flow
from operations or as a measure of our liquidity. In addition, Non-GAAP measures used are not a standardised
term, hence a direct comparison of Non-GAAP measures between companies may not be possible. Other
companies may calculate Non-GAAP measures differently from us, limiting its usefulness as a comparative
measure.

Further, any figures sourced from third party industry sources may be rounded off to other than to the second
decimal to conform to their respective sources.

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

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”, “Our Business”
and “Management’s Discussion and Analysis of Financial Conditional and Results of Operations™ beginning on
pages 28, 115 and 398, respectively, and elsewhere in this Red Herring Prospectus have been calculated on the
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basis of our Restated Consolidated Summary Financial Information and/or our Carved Out Combined Financial
Statements.

Currency and Units of Presentation

All references to:

. “Rupees” or ‘X or “INR” or “Rs.” or “Re.” are to Indian Rupee, the official currency of the Republic of
India;

. “USD” or “US$” are to United States Dollar, the official currency of the United States; and

. “EUR” or “€” are to Euro, the official currency of the European Union;

. “AED” are to the United Arab Emirates Dirham, the official currency of the United Arab Emirates;

. “ZAR” are to South African Rand, the official currency of South Africa

. “R$” are to Brazilian Real, the official currency of Brazil;

. “Baht” are to Baht, the official currency of Thailand;

. “SAR” are to Saudi Riyal, the official currency of Saudi Arabig;

. “SGD” are to Singapore Dollar, the official currency of Singapore;

. “KZT” are to Kazakhstani Tenge, the official currency of Kazakhstan;

. “OMR” are to Omani Rial, the official currency of Oman;

. “AS$” are to Australian Dollar, the official currency of the Commonwealth of Australia;

. “MYR” are to Malaysian Ringgit, the official currency of Malaysia; and

. “Philippine Peso” are to Philippine Peso, the official currency of Philippines.

Our Company has presented certain numerical information in this Red Herring Prospectus in “million” units. One
million represents 1,000,000 and one billion represents 1,000,000,000. However, where any references that may
have been sourced from third party sources are expressed in denomination other than millions or billions, such
figures appear expressed in such denominations as provided in their respective industry sources.

Time

All references to time in this Red Herring Prospectus are to Indian Standard Time.

Exchange Rates

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

converted into Indian Rupees, at any particular rate or at all.

The following table sets forth, for the periods indicated, information with respect to the exchange rate between
the Rupee and certain currencies:

(Amount in € unless otherwise specified)

As at
AL March 31, 2019 March 31, 2018 March 31, 2017 March 31, 2016
1USS 69.32 64.82 64.84 66.33
1EUR 77.76 80.62 69.25 75.10
1 AED 18.87 17.65 17.62 18.00
1ZAR 477 5.48 4.82 4.46

Source: www.oanda.com
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Industry and Market Data

Unless stated otherwise, industry and market data used in this Red Herring Prospectus is derived from
BloombergNEF, the report titled “Solar Power EPC Market in India” released in March 2019 prepared by CRISIL
Research (“CRISIL Report”) and the report titled “Market Data for Solar EPC Industry” prepared by IHS Markit
dated February 11, 2019 (PDF) and March 26, 2019 (excel tables).

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

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

Industry publications generally state that the information contained in such publications has been obtained from
publicly available documents from various sources believed to be reliable but their accuracy and completeness
are not guaranteed and their reliability cannot be assured. Accordingly, no investment decisions should be based
on such information. Although we believe the industry and market data used in this Red Herring Prospectus is
reliable, it has not been independently verified by us, the Promoter Selling Shareholders or the GCBRLMs and
BRLMs or any of their affiliates or advisors. The data used in these sources may have been re-classified by us for
the purposes of presentation. Data from these sources may also not be comparable.

The extent to which the market and industry data used in this Red Herring Prospectus is meaningful depends on
the reader’s familiarity with and understanding of the methodologies used in compiling such data. There are no
standard data gathering methodologies in the industry in which business of our Company is conducted, and
methodologies and assumptions may vary widely among different industry sources. Such data involves risk,
uncertainties and assumptions, and is subject to change based on various factors. Accordingly, investment
decisions should not be based solely on such information. For details in relation to the risks involving the industry
data, see “Risk Factors” beginning on page 28.

NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED STATES

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

This Red Herring Prospectus has been prepared on the basis that all offers of Equity Shares will be made pursuant
to an exemption under the Prospectus Directive, as implemented in Member States of the European Economic
Area (“EEA”), from the requirement to produce a prospectus for offers of Equity Shares. The expression
“Prospectus Directive” means Directive 2003/71/EC of the European Parliament and Council EC (and
amendments thereto, including the 2010 PD Amending Directive and Prospectus Regulations (EU) 2017/1129, to
the extent applicable and to the extent implemented in the Relevant Member State (as defined below)) and includes
any relevant implementing measure in each Member State that has implemented the Prospectus Directive (each a
“Relevant Member State”). Accordingly, any person making or intending to make an offer within the EEA of
Equity Shares which are the subject of the placement contemplated in this Red Herring Prospectus should only
do so in circumstances in which no obligation arises for our Company, the Promoter Selling Shareholders or any
of the GCBRLMs and BRLMs to produce a prospectus for such offer. None of our Company, the promoter Selling
Shareholders and the GCBRLMs and BRLMs have authorized, nor do they authorize, the making of any offer of
Equity Shares through any financial intermediary, other than the offers made by the GCBRLMs and BRLMs
which constitute the final placement of Equity Shares contemplated in this Red Herring Prospectus.

INFORMATION TO DISTRIBUTORS (AS DEFINED BELOW)

Solely for the purposes of the product governance requirements contained within: (a) EU Directive 2014/65/EU
on markets in financial instruments, as amended (“MiFID 11”); (b) Articles 9 and 10 of Commission Delegated
Directive (EU) 2017/593 supplementing MiFID 1II; and (c) local implementing measures (together, the “MiFID
Il Product Governance Requirements”), and disclaiming all and any liability, whether arising in tort, contract
or otherwise, which any “manufacturer” (for the purposes of the MiFID II Product Governance Requirements)
may otherwise have with respect thereto, the Equity Shares have been subject to a product approval process, which
has determined that such Equity Shares are: (i) compatible with an end target market of retail investors and
investors who meet the criteria of professional clients and eligible counterparties, each as defined in MiFID II;
and (ii) eligible for distribution through all distribution channels as are permitted by MiFID II (the “Target
Market Assessment”). Notwithstanding the Target Market Assessment, “distributors” (for the purposes of the
MiFID Il Product Governance Requirements) (“Distributors”) should note that: the price of the Equity Shares
may decline and investors could lose all or part of their investment; the Equity Shares offer no guaranteed income
and no capital protection; and an investment in the Equity Shares is compatible only with investors who do not
need a guaranteed income or capital protection, who (either alone or in conjunction with an appropriate financial
or other adviser) are capable of evaluating the merits and risks of such an investment and who have sufficient
resources to be able to bear any losses that may result therefrom. The Target Market Assessment is without
prejudice to the requirements of any contractual, legal or regulatory selling restrictions in relation to the Offer.

For the avoidance of doubt, the Target Market Assessment does not constitute: (a) an assessment of suitability or
appropriateness for the purposes of MiFID II; or (b) a recommendation to any investor or group of investors to
invest in, or purchase, or take any other action whatsoever with respect to the Equity Shares. Each Distributor is
responsible for undertaking its own target market assessment in respect of the Equity Shares and determining
appropriate distribution channels.
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FORWARD-LOOKING STATEMENTS

This Red Herring Prospectus contains certain “forward-looking statements”. These forward-looking statements
generally can be identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”, “estimate”,
“intend”, “objective”, “plan”, “propose”, “project”, “will”, “will continue”, “will pursue” “seek to”, “shall” or
other words or phrases of similar import. Similarly, statements whether made by us or any third parties that
describe our strategies, objectives, plans or goals are also forward-looking statements. All forward-looking
statements are subject to risks, uncertainties and assumptions about us that could cause actual results to differ
materially from those contemplated by the relevant forward-looking statement.

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

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

e PV solar and related technologies being regarded as not suitable for widespread adoption, or if demand for
solar power fails to develop or takes longer to develop.

e  Our inability to participate in and/or win bids or solar power EPC and O&M projects.
e Customer or supplier concentration.

e Any failure to adapt and overcome the economic, regulatory, social and political uncertainties arising as a
result of our global business operations.

o  Failure to obtain requisite regulatory or statutory approvals.

e  Our relationship with our customers and suppliers being hampered and/or the premature termination of
existing agreements by our customers.

e  Retain and/or attract key managerial personnel, design and engineering team and other key personnel.
e  Fluctuations in exchange rate.

For further discussion on factors that could cause actual results to differ from expectations, see “Risk Factors”,
“Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
beginning on pages 28, 115 and 398, respectively. By their nature, certain market risk disclosures are only
estimates and could be materially different from what actually occurs in the future. As a result, actual gains or
losses could materially differ from those that have been estimated.

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

Forward-looking statements reflect current views as of the date of this Red Herring Prospectus and are not a
guarantee of future performance. These statements are based on our management’s beliefs and assumptions, which
in turn are based on currently available information. Although we believe the assumptions upon which these
forward-looking statements are based are reasonable, any of these assumptions could prove to be inaccurate, and
the forward-looking statements based on these assumptions could be incorrect. Neither our Company, our
Directors, the Promoter Selling Shareholders, the GCBRLMs and BRLMSs nor any of their respective affiliates
have any obligation to update or otherwise revise any statements reflecting circumstances arising after the date
hereof or to reflect the occurrence of underlying events, even if the underlying assumptions do not come to
fruition. In accordance with the SEBI ICDR Regulations, our Company and the GCBRLMs and BRLMs will
ensure that the investors in India are informed of material developments pertaining to our Company and the
Offered Shares from the date of this Red Herring Prospectus until the time of the grant of listing and trading
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permission by the Stock Exchanges. The Promoter Selling Shareholders shall, severally and not jointly, ensure
that investors are informed of material developments in relation to statements and undertakings specifically made
or confirmed by such Promoter Selling Shareholder from the date of this Red Herring Prospectus and the
Prospectus until the grant of listing and trading permission by the Stock Exchanges.
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SUMMARY OF THE OFFER DOCUMENT

This section is a general summary of certain disclosures included in this Red Herring Prospectus and is not
exhaustive, nor does it purport to contain a summary of all the disclosures in this 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 Red Herring Prospectus, including the
sections titled “Risk Factors”, “Our Business”, “Industry Overview”, “Capital Structure”, “The Offer” and
“Outstanding Litigation and Material Developments” beginning on pages 28, 115, 98, 75, 63 and 421 respectively
of this Red Herring Prospectus. References to “Fiscal 2018 or the “Fiscal ended March 31, 2018 in relation to
our Company in this section shall be deemed to mean the period of March 9, 2017 i.e. the date of incorporation
of our Company to March 31, 2018 as disclosed in the “Restated Consolidated Summary Financial Information”
on page 192 of this Red Herring Prospectus.

Primary business of our Company

We are a global pure-play, end-to-end solar EPC solutions provider. We provide EPC services primarily for utility-
scale solar power projects with a focus on project design and engineering and manage all aspects of project
execution from conceptualizing to commissioning. We also provide O&M services, including for projects
constructed by third-parties. We currently have a presence across 26 countries and as of March 31, 2019, we had
205 commissioned and contracted solar power projects with an aggregate capacity of 6,870.43 MWp.

Primary business of the industry in which our Company operates

The use of solar energy has become increasingly competitive over the years due to the declining costs associated
with its use, making this a key factor driving the global growth of the solar industry. The solar EPC industry is
highly fragmented but has been tending towards increased consolidation in recent years. Successful solar EPC
solutions providers have not only offered the most competitive prices but have also demonstrated a track-record
of strong design and engineering capabilities, on-time project completion and as expected or higher plant
performance. Key market barriers to entering the solar EPC industry include financial capability, track-record and
experience, and local licenses.

Name of Promoters

Our Promoters are SPCPL and Khurshed Yazdi Daruvala. For details, see “Our Promoters and Promoter Group”
on page 171 of this Red Herring Prospectus.

Offer Size
Offer for sale W@ Up to [e] Equity Shares, aggregating up to ¥ 31,250.00 million
Of which:
Offer for Sale by SPCPL® Up to [#] Equity Shares, aggregating up to ¥20,833.33 million
Offer for Sale by Khurshed Yazdi Daruvala® Up to [@] Equity Shares, aggregating up to 10,416.67 million

(1) The Offer has been authorised by resolutions of our Board at their meetings held on April 1, 2019 and July 22, 2019.

(2) The Equity Shares being offered by the Promoter Selling Shareholders are eligible for being offered for sale pursuant to the Offer in terms
of the SEBI ICDR Regulations. For details of authorizations received for the Offer, see “Other Regulatory and Statutory Disclosures”
beginning on page 432.

For details of the offer structure, please see “Offer Structure” on page 455 of this Red Herring Prospectus.

Objects of the Offer

The objects of the Offer are to achieve the benefits of listing the Equity Shares on the Stock Exchanges and for
the Offer of the Equity Shares by the Promoter Selling Shareholders. Further, our Company expects that listing
of the Equity Shares will enhance our visibility and brand image and provide liquidity to our Shareholders and
will also provide a public market for the Equity Shares in India. Our Company will not directly receive any
proceeds from the Offer and all the Offer Proceeds will be received by the Promoter Selling Shareholders, in
proportion to the Offered Shares sold by the respective Promoter Selling Shareholders as part of the Offer.
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The Promoter Selling Shareholders shall utilise a portion of the Net Offer Proceeds, towards funding full
repayment of the loans due to our Company and Sterling and Wilson International Solar FZCO from SWPL and
Sterling and Wilson International FZE (a subsidiary of SWPL) respectively, within 90 days from the date of listing

of the Equity Shares.

Aggregate pre-Offer Shareholding of Promoter Selling Shareholders and Promoter Group

S. Category of Shareholders No. of Equity Shares % of total pre-Offer paid up Equity
N. Share capital
Promoter Selling Shareholders
1. |SPCPL 105,466,670 65.77
2. | Khurshed Yazdi Daruvala 53,452,930 33.33
Total 158,919,600 99.10
Other members of the Promoter Grou
1. |Kainaz Khurshed Daruvala (jointly with 200 Negligible
Khurshed Yazdi Daruvala)
2. | Pervin Zarir Madan 100 Negligible
3. | Zarine Yazdi Daruvala 80 Negligible
4. | Zenobia Farhad Unwalla (jointly with 20 Negligible
Farhad Homi Unwalla)
5. | Pallon Shapoorji Mistry 720,000 0.45
6. | Cyrus Pallonji Mistry 720,000 0.45
Total 1,440,400 0.90

Summary of Financial Information

Certain financial information regarding our Company and the SWPL-Solar EPC Division as derived from the
Restated Consolidated Summary Financial Information and the Carved Out Combined Financial Statements
respectively are set forth below:

(in ¥ million other than share data)

Pertaining to the SWPL- Solar EPC
Division (as derived from the Carved
Out Combined Financial Statements)

Pertaining to our Company
(as derived from the Restated
Consolidated Summary Financial
Information)

PETUEHETE As on March 31, |As on March 31, As on March 31, ?i 02%232:2
2016 and for the {2017 and for the 2018 and for the ' .
. . . for the Fiscal
Fiscal ended Fiscal ended Fiscal ended ended March
March 31, 2016 | March 31, 2017 March 31, 2018
31, 2019
Equity Share capital Not applicable Not applicable 160.36 160.36
Owners’ net investment (769.47) 566.15 Not applicable Not applicable
Restated consolidated net| Not applicable Not applicable 3,834.95 10,229.00
worth for Shareholders *
Total Income 27,464.67 16,500.65 68,844.20 84,499.33
Combined profit for the 1,253.63 314.32 4,505.35 6,382.33
year / Consolidated profit
for the year/period after
income tax
Earnings per equity share
(face value of I10 each
split into face value of %1
each post the balance sheet
dates) ®
- Basic Not applicable Not applicable 29.97 39.85
- Diluted Not applicable Not applicable 29.97 39.85
Net asset value per Not applicable Not applicable 25.42 63.79
share**$
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Particulars

Pertaining to the SWPL- Solar EPC
Division (as derived from the Carved
Out Combined Financial Statements)

Pertaining to our Company
(as derived from the Restated
Consolidated Summary Financial
Information)

As on March 31,
2016 and for the
Fiscal ended
March 31, 2016

As on March 31,
2017 and for the
Fiscal ended
March 31, 2017

As on March 31,
2018 and for the
Fiscal ended
March 31, 2018

As on March
31, 2019 and
for the Fiscal
ended March
31, 2019

Total borrowings

3.09

3,151.28

1,841.37

22,277.76

*With respect to the Restated Consolidated Summary Financial Information as on March 31, 2018 and March
31, 2019, net worth is equal to Equity Share capital + other equity (including legal reserve, retained earnings
and effective portion of cash flow hedge).

**Net asset value per share at the end of a year/ period has been defined as the restated consolidated net worth
for Equity Shareholders at the end of such year/period divided by the weighted average humber of equity shares
outstanding during the period.

$ For the purposes of calculation of net asset value per share and earnings per share, the per share data, has been
adjusted retrospectively to give effect to split of each equity share of ¥10 each into 10 Equity Shares of face value
of <1 each, as approved by our Shareholders on January 11, 2019.

Qualifications of the Auditors

There were no auditor qualifications which require corrective adjustments and which have not been given effect
to in the Restated Consolidated Summary Financial Information and the Carved Out Combined Financial
Statements.

Summary of Outstanding Litigation and Material Developments

A summary of outstanding litigation proceedings as on the date of this Red Herring Prospectus as disclosed in the
section titled “Outstanding Litigation and Material Developments” in terms of the SEBI ICDR Regulations and
the Materiality Policy is provided below:

Type of Proceedings Number of cases R?r?r%lﬁﬂgn)

Cases against our Company

Other pending material litigation proceedings 1 218.98**
Total 1 218.98
Cases by our Company

Criminal proceedings 2 6.00
Other pending material proceedings 1# 65.667 "
Total 3 71.66
Cases against our Promoters

Criminal proceedings 1 -
Actions by statutory and regulatory authorities 2 1.10
Claims related to direct and indirect taxes 41 29,559.99
Other pending material litigation gs 21,336.02%
Total 52 50,897.11
Cases by our Promoters

Criminal proceedings 3 100.00
Other pending material litigation 16 116,645.79
Total 19 116,745.79

*To the extent quantifiable.

** Based on the exchange rate of the US$ to the Indian Rupee as on March 31, 2019, rounded off to the second decimal (1US$ =69.32).
$ These also include the counter-claims made against SPCPL in relation to arbitration proceedings initiated by SPCPL.

# This proceeding is a counter-claim made by our Company in relation arbitration proceedings initiated against us.
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For further details of the outstanding litigation proceedings, see “Outstanding Litigation and Material
Developments” beginning on page 421.

Risk Factors

Investors should see “Risk Factors” beginning on page 28 to have an informed view before making an investment

decision.

Summary of Contingent Liabilities of our Company

Details of the contingent liabilities of our Company as on March 31, 2019 to the extent not provided for in the
Restated Consolidated Summary Financial Information, are set forth below:

Particulars

Amount (in ¥ million)

Claims not acknowledged as debt

1.72

For further details, see “Restated Consolidated Summary Financial Information-Annexure VI-Note 42” on page

256.

Summary of Related Party Transactions

(Zin million

Pertaining to the SWPL- Solar
EPC Division (as derived from the
Carved Out Combined Financial

Pertaining to our Company
(as derived from the Restated
Consolidated Summary Financial

Nature of transaction Statements) Information)
Fiscal 2016 Fiscal 2017 Fiscal 2018* Fiscal 2019

Income from works 2,408.49 437.29 3,108.89 4,796.72
contracts

Purchase / Receiving of - - 7.17 28.81
services

Purchases of construction - - 625.07 81.11
material
Advance received from - - 693.09 301.56
customers

Management support fees - 65.15 60.00 103.41
Interest income - - 1,596.55
Remuneration paid - - - 66.98
Interest expense - - - 0.25
Reimbursement of expenses - - - 343.05
Short term borrowings - - - 1,700.00
received

Short term borrowings - - - 1,700.00
repaid

Short term borrowings 3.07 - - -
outstanding

Loan given - - - 18,025.35
Loan repaid 542.47 3.07 - 8,969.49
Interest receivable - - - 1,588.13
Advance from customer 104.69 145.63 260.60 6.61
Trade Receivables 240.30 279.83 1,791.43 2,885.33
Trade payable - - 37.41 362.22
Other receivables 1,538.17 2,201.19 10,298.76 1.38
Other Payables - 11.18 19.79 26.30
Gross amount due from - - 15.31 75.94
customer
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Pertaining to the SWPL- Solar Pertaining to our Company
EPC Division (as derived from the (as derived from the Restated
Carved Out Combined Financial Consolidated Summary Financial
Nature of transaction Statements) Information)
Fiscal 2016 Fiscal 2017 Fiscal 2018* Fiscal 2019
Loan receivable - - - 19,354.63
Recoverable expenses 22.08 15.24 - 38.25
Unbilled Receivables 41.15 0.54 - -
Equity shares issued - - 160.40 -
Equity shares cancelled - - 0.36 -
Corporate Guarantee - - 259.29 -
received
Corporate Guarantee - - 259.29 277.76
outstanding

* The period from March 9, 2017 to March 31, 2018.

For details of the related party transactions, as per the requirements under Ind AS 24 Related Party Disclosures’
and as reported in the Restated Consolidated Summary Financial Information and the Carved Out Combined
Financial Statements, see “Restated Consolidated Summary Financial Information” and “Carved Out Combined
Financial Statements” beginning on page 192 and page 313 respectively.

Financing Arrangements
There have been no financing arrangements whereby our Promoters, members of the Promoter Group, directors
of SPCPL, our Directors and their relatives have financed the purchase by any other person of securities of our

Company during a period of six months immediately preceding the date of this Red Herring Prospectus.

Weighted average price at which the equity shares of our Company were acquired by each of our Promoter
Selling Shareholders in the one year preceding the date of this Red Herring Prospectus

Our Promoters have not acquired any equity shares of our Company in the one year preceding the date of this Red
Herring Prospectus.

Average Cost of Acquisition

The average cost of acquisition per Equity Share by our Promoter Selling Shareholders as at the date of this Red
Herring Prospectus is:

Name of the Promoter Selling Number of Equity Shares Average cost of acquisition per
Shareholders Equity Share (in %) *

SPCPL 105,466,670 Nil

Khurshed Yazdi Daruvala 53,452,930* Nil

*In addition to the above, Khurshed Yazdi Daruvala is the second holder with respect to 200 Equity Shares held by Kainaz
Khurshed Daruvala.
#As certified by Kalyaniwalla & Mistry LLP, Chartered Accountants, by way of their certificate dated April 15, 2019.

Details of pre-Offer Placement

Our Company does not contemplate any issuance or placement of Equity Shares from the date of this Red Herring
Prospectus till the listing of the Equity Shares.

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

Our Company has not issued any Equity Shares for consideration other than cash in the one year preceding the
date of this Red Herring Prospectus.
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Split / Consolidation of equity shares of our Company in the last one year

Pursuant to a resolution passed by our Shareholders at their meeting held on January 11, 2019, each equity share
of our Company of face value I 10 was sub-divided into 10 Equity Shares of face value of ¥ 1 each. Please see
“Capital Structure-Notes to the Capital Structure-Equity Share capital history of our Company” beginning on
page 75 for further details.

27



SECTION II: RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider all of the information
in this Red Herring Prospectus, including the risks and uncertainties described below, before making an
investment in the Equity Shares. The risks and uncertainties described in this section are not the only risks that
we currently face. Additional risks and uncertainties not presently known to us or that we currently believe to be
immaterial may also have an adverse impact on our business, results of operations, cash flows and financial
condition. If any or a combination of the following risks, or other risks that are not currently known or are
currently deemed immaterial, actually occur, our business, results of operations, cash flows and financial
condition may be adversely affected, the price of the Equity Shares could decline, and you may lose all or part of
your investment.

In making an investment decision, as prospective investors, you must rely on your own examination of us and the
terms of the Offer, including the merits and the risks involved. You should consult your tax, financial, legal
advisors about the particular consequences of investing in the Offer. To obtain a complete understanding of our
business, you should read this section in conjunction with the sections titled “Industry Overview”, “Our
Business”, “Financial Information” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” beginning on pages 98, 115, 191 and 398, respectively, of this Red Herring Prospectus,
as well as the other financial and statistical information contained in this Red Herring Prospectus.

This Red Herring Prospectus also contains forward-looking statements that involve risks, assumptions, estimates
and uncertainties. Our actual results could differ materially from those anticipated in these forward-looking
statements as a result of various factors, including the considerations described in this section and elsewhere in
this Red Herring Prospectus. See “Forward Looking Statements” on page 20 of this Red Herring Prospectus.
Unless otherwise expressly stated or the context otherwise requires, the financial information used in this section
is derived from the Restated Consolidated Summary Financial Information or the Carved Out Combined
Financial Statements, as the case may be.

We describe in this Red Herring Prospectus the businesses that have been contributed to us by Sterling & Wilson
Private Limited (“SWPL”), as part of our demerger from SWPL (the “Demerger”), as if they were our businesses
for all historical periods described. The Demerger was conducted pursuant to the Scheme of Arrangement that
was effective from April 1, 2017 (the “Appointed Date ”). Accordingly, the operational and financial information
for Fiscal 2017 included in this section, are prior to the Appointed Date of the Demerger and may not be reflective
of our performance as a standalone company.

As used in this Red Herring Prospectus, the terms “we”, “us” or “our” may, depending on the context, refer to
the Solar EPC Division of SWPL prior to the Demerger or to Sterling and Wilson Solar Limited and its
Subsidiaries after giving effect to the Demerger.

Our financial year ends on March 31 of each year. Accordingly, references to Fiscals 2017 and 2019 are for the
12-month period ended March 31 of that year. References to Fiscal 2018 mean the period from March 9, 2017 to
March 31, 2018, reflecting the incorporation of our Company as a separate company on March 9, 2017. We did
not recognize revenue from operations or incur any expenses in our Company from March 9, 2017 to March 31,
2017; therefore, there is no impact to our Restated Consolidated Summary Statement of Profit and Loss for Fiscal
2018 from this additional 22-day period.

Internal Risk Factors

1. If'solar photovoltaic (“PV”) and related technologies are regarded as unsuitable for widespread adoption,
or if demand for solar power does not develop or takes longer to develop than we anticipate, our revenues
may decline and we may be unable to sustain our profitability.

The solar power market is still developing and the extent of acceptance of solar power as a form of energy
generation remains uncertain. In many of the geographies in which we operate, the solar power market is at
an early stage or nascent stage of development and we cannot assure that a sustainable market for solar power
will emerge in those countries. Historical and current market data on the solar power industry are not as
readily available as those for more established industries where trends can be assessed more reliably from
data gathered over a longer period of time.

In addition, according to CRISIL Research, demand for solar power has not developed as fast as many market
players have anticipated although the solar industry continues to experience increasingly lower costs,
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improved efficiency and higher electricity output. Many factors may affect the viability of widespread
adoption of solar power technology and demand for solar power and the need for and viability of solar power
projects, including but not limited to:

e cost-effectiveness, performance and reliability of solar power compared to traditional energy sources and
other renewable energy sources and the availability of grid capacity to dispatch power generated from
solar power projects;

e success of other alternative energy generation technologies such as wind power, hydroelectric power and
biomass power;

e public perceptions of the direct and indirect benefits of adopting renewable energy technology;
o the availability of suitable storage solutions for solar energy to ensure continuity of energy supply;
e price volatility of solar power equipment such as modules, inverters, trackers and transformers;

o fluctuations in economic and market conditions that may affect the viability of traditional and other
alternative renewable energy sources such as increases or decreases in the prices of oil and other fossil
fuels;

e decreases in capital expenditures by end-users of solar power projects;
o the cost of capital and availability of credit, loans and other forms of financing for solar power projects;

o the availability of government subsidies and incentives to support the development of the solar power
industry, such as capital cost rebates, feed-in tariffs, tax credits, net metering and other incentives to end
users; and

¢ regulations and policies governing the solar power or electric utility industries that may present technical,
regulatory or economic barriers to the establishment of solar power projects and the purchase and use of
solar energy.

If solar PV technology is regarded as unsuitable for widespread adoption or the demand for solar power or
solar power projects fails to develop or takes longer to develop than we anticipate, our revenues may decline
and we may be unable to sustain our profitability.

We may work on projects for a limited number of customers in a financial period. The loss of a key
customer in a financial period could significantly reduce our revenue and could have a material adverse
effect on our business, future prospects, results of operations and financial condition.

The following table provides the percentage of our revenue from operations contributed by our top two
customers and top five customers for the periods indicated:

For the year ended March 31,
2017 2018" 2019
- SWPL - Solar
EAR T EPC Division Sterling and Wilson Solar Limited (post
(Prior to Demerger)
Demerger)

(% of revenue from operations)
Top two customers in terms of revenue generated 49.42% 57.28% 36.86%
Top five customers in terms of revenue generated 62.70% 76.44% 53.68%

*For the period from March 9, 2017 to March 31, 2018.

We neither assure you that we will be able to maintain the historic levels of business from our key customers
or that we will be able to replace these key customers should we lose any or all of them. Since we are
dependent on our key customers for a significant portion of our operations, the loss of any one of our key
customers or a significant reduction in demand from such key customers could have a material adverse effect
on our business, future prospects, results of operations and financial condition.

Several of our key raw materials and components are sourced from a single or a limited group of local or

global third-party suppliers giving rise to supplier concentration risks. Any restrictions in supply or defects
in quality could cause delays in project construction or implementation and impair our ability to provide
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our services to customers at a price that is profitable to us which could have a material adverse effect on
our business, financial condition and results of operations.

Our failure to obtain raw materials and components that meet our quality, quantity and cost requirements in
a timely manner could interrupt or impair our ability to provide our services or increase our operating costs.
We depend on a limited number of suppliers for our key raw materials. For example, In Fiscals 2017, 2018
and 2019 our top 10 suppliers constituted 73.32%, 67.66% and 45.46% of the aggregate costs of construction
materials, stores and spare parts, purchase of traded goods, changes in inventories of stock-in-trade,
respectively. As a result, any failure of any of our suppliers to perform could disrupt our global supply chain
and materially and adversely affect our operations. For example, we depend on a single supplier for PV cells
that are critical for PV modules and any failure to receive the PV cells on time could materially and adversely
affect our operations.

In addition, we engage with local and global suppliers for raw materials for our projects and any adverse
regulations for engaging local suppliers; import and export restrictions; transportation and related
infrastructure failures; or deterioration in diplomatic relationships and bilateral trade disputes could increase
supply costs which could have a material adverse effect on our operations and financial condition. For
instance, anti-dumping and countervailing or anti-subsidy duties imposed on solar PV cells imported from
certain countries, such as China, may restrict our choice of suppliers, which may result in increased supply
costs for our projects, materially and adversely affecting our profitability, financial condition and results of
our operations.

Further, some of our suppliers are small companies that may be unable to supply our increasing demand for
raw materials and components as we expand our business. We may be unable to identify suppliers in new
markets or qualify their products for use in our business in a timely manner and on commercially reasonable
terms. We may also be subject to adverse local regulations for appointing suppliers. Any constraints on our
suppliers may result in an inability for us to meet our development plans and our obligations under our
customer contracts, which may have a material adverse effect on our business. In addition, reductions in our
order volume may put pressure on suppliers and could result in increased material and component costs,
materially and adversely affecting our business, financial condition and results of operations.

Our global business operations are subject to global and local risks related to economic, regulatory and,
social and political uncertainties, any of which could have a material adverse effect on our business,
financial condition and results of operations.

Currently, we have a presence across 26 countries. We use our subsidiaries and branch offices (which include
SWPL’s branch offices) globally for our operations. Our business is therefore subject to diverse and
constantly changing economic, regulatory and social and political conditions in the jurisdictions in which we
operate. Operating in the international markets exposes us to a number of risks globally including, without
limitation:

e compliance with local business, environmental, safety, health and other labour laws and regulations,
which can be onerous and costly as the magnitude and complexity of, and continual amendments to,
those laws and regulations are difficult to predict and the liabilities, costs, obligations and requirements
associated with these laws and regulations can be substantial;

e dependence on governments, utility companies and other entities for electricity, water,
telecommunications, transportation and other utilities or infrastructure needs;

o difficulties with local operating and market conditions, particularly regarding customs, taxation and
labour;

o (difficulties in organizing a skilled workforce for efficient execution of solar power plants including
processing visas or entry permits quickly and repeatedly for our personnel,

e economic and financial conditions, including the stability of credit markets, foreign currency fluctuations
and controls, particularly the ability to repatriate funds to India and other countries;

e changes in solar industry practices or trends, for example, with the reduction of solar module costs, there
is a noticeable shift towards balance of system solutions, in India and outside India;

e changes in government regulations, policies, tax, subsidies and incentives, including transfer pricing
rules; and
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e political risks, risks of expropriation and nationalization of assets, potential losses due to civil unrest,
acts of terrorism and war, regional and global political or military tensions, strained or altered foreign
relations and protectionism.

To the extent that our operations are affected by unexpected and adverse economic, regulatory and, social
and political conditions in the countries in which we operate, we may experience operational disruptions, loss
of assets and personnel and other indirect losses that could materially and adversely affect our business,
financial condition and results of operations.

We operate in a competitive industry and as such we may not be successful in bidding for and winning
bids for solar power projects to grow our business globally, which may have a material adverse effect our
business, financial condition, results of operations and prospects.

Our business depends on our ability to continually win bids for solar power projects and our current business
strategy focuses on increasing the number of solar power projects to which we provide EPC services and
expanding our operations into new geographies. We bid for solar power projects and compete with other EPC
solutions providers based on, among other things, pricing, technical and design and engineering expertise,
financing capabilities, past experience, amount and type of guarantees given and track-record. The bidding
and selection process is also affected by a number of factors, including factors which may be beyond our
control, such as market conditions or government incentive programs. Our market position therefore depends
on our financing, development and operation capabilities, reputation, experience and track-record. We believe
our primary competitors are traditional global and local EPC solutions providers and solar power companies
that have their own in-house operations and maintenance (“O&M?”) operations. Our competitors may have
greater financial resources, a more effective or established local business presence with specific regional
advantages or a greater willingness or ability to operate with little or no operating margins for sustained
periods of time. Some of our competitors may have advantages over us in terms of greater operational,
technical, management or other resources in particular markets or in general, better track records, stronger
lender relations, as well as know-how of regulatory and political challenges in the geographies in which we
operate or into which we intend to expand our operations. Our competitors may also have more experience
than us in this business and a longer track record of operations. Further, as we have only been operating as a
separate, independent company for two years, we may not meet the bid requirements of track-record or
technical and financial specifications on our own. For example, in Vietnam, we faced difficulties in satisfying
bid requirements because we were not able to demonstrate the required period of prior EPC experience. Such
requirements could have a material adverse effect on our business, financial condition, results of operations
and prospects and give a competitive advantage to other market players. Any increase in competition during
the bidding process or reduction in our competitive capabilities could have a material adverse effect on our
market share and on the margins we generate from our solar power project portfolio.

In addition, our competitors may choose to enter into strategic alliances or form affiliates with other
competitors to our detriment. Suppliers or subcontractors may merge with our competitors which may limit
the choice of subcontractors we have available to us which may limit the flexibility of our overall service
capabilities. There can be no assurance that our current or potential competitors will not offer the services we
provide comparable or superior to those that we offer at the same or lower prices; adapt more quickly to
industry challenges; or expand their operations at a faster pace than we do. Increased competition may result
in price reductions, reduced profit margins and loss of market share, thereby causing a material adverse effect
on our operations, prospects and financial condition.

We may be unable to accurately estimate costs under fixed-price EPC contracts, fail to maintain the quality
and performance guarantees under our EPC contracts and we may experience delays in completing the
construction of solar power projects, which may increase our construction costs and working capital
requirements, and may have a material adverse effect on our financial condition, cash flow and results of
operations.

We enter into fixed-price EPC contracts with most of our customers. We estimate essential costs, such as the
cost of construction materials and direct project costs, at the time we enter into an EPC contract for a particular
project and these are reflected in the overall fixed-price that we charge our customers for the solar power
project. However, these cost estimates are preliminary, and at the time we submit bids for a project or enter
into EPC contracts, we may not have finalized these costs in our related contracts with subcontractors,
suppliers and other parties involved in the solar power project. Our EPC contracts may include provisions
allowing for changes by our customers to the scope of work. Such provisions generally allow us to reprice
the EPC contract and charge our customer for any additional work. Other than through such changes, we
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generally cannot reprice or renegotiate an EPC contract once it has been entered into with our customer. As
aresult, any failure to accurately estimate costs could result in our actual costs exceeding our estimated costs,
thereby causing an increase in our construction costs and working capital requirements, and as a result, we
may incur losses.

Under our EPC contracts we also typically provide certain performance guarantees that require us to complete
the solar power project in accordance with a specified timeline and to be responsible for the solar power
project maintaining a specified plant performance ratio for a specified time period, typically for up to two
years after commissioning of the solar power project. Any failure to maintain these performance guarantees
may subject us to penalties under our EPC contracts, such as requiring us to perform remediation work to
meet the guarantees, pay liquidated damages or allowing the counterparty to terminate the EPC contract. As
a result, we may face losses under a particular project, may not be able to achieve our expected margins and
may record an overall loss in the relevant financial period. As at March 31, 2019, we had a provision for
liquidated damages of ¥460.39 million for time/cost overruns at our projects, which are based solely on
management estimates. However, we cannot assure that any actual liquidated damages that we are required
to pay as a result of such delays would not exceed the amount of such provision. Additionally, with respect
to our solar power project in Abu Dhabi, we received notices for liquidated damages for not meeting
performance ratios, aggregating to ¥ 59.32 million between May 4, 2019 and July 9, 2019 primarily due to
the faulty performance of certain equipment supplied by one of our suppliers. While we believe we have
recourse for an amount in excess of these losses in the form of contractual performance guarantees from the
supplier, in the event we are unsuccessful in recovering these losses under the performance guarantees from
the supplier it could have an adverse impact on our financial condition and results of operations. We may also
fail to complete our solar power projects by the specified timeline due to construction delays as a result of
various factors, including unanticipated changes in engineering design; increase in the cost of equipment,
materials or manpower; shortages of skilled labour; supply shortages or delays in the delivery of equipment
and materials to the project site; unforeseen conditions or occurrences, including the inability of the customer
to obtain the requisite environmental and other approvals, resulting in delays and increased costs; adverse
local weather conditions; suppliers’ or subcontractors’ failure to perform; disputes, delay or failure in
obtaining required cash inflow and financial assistance from our customers; or delays caused by us or due to
factors outside our control. For example, the execution of a project in Argentina was delayed due to high
velocity winds. We also experienced delay in the execution of a project in Namibia due to a transporters’
strike that disrupted operations. We also faced delays in completing the construction of a solar power project
in Morocco for various reasons, including extreme weather conditions and certain topographical challenges.
Another project in Zambia was delayed due to difficult topographical conditions, such as sinkholes and
limestone. Delays in project completion may subject us to penalties under our EPC contracts and harm our
reputation with our customers and other stakeholders. Furthermore, delays on our part, beyond a specified
period stipulated in the contract, may require us to purchase the solar power project from the developer, which
could have a material adverse effect on our financial condition, cash flow and results of operations.

We as well as our Promoters may be involved in certain legal proceedings, which may materially and
adversely affect our business financial condition and results of operations.

We may be involved in disputes with various parties, including local governments, suppliers, customers and
subcontractors. These disputes may lead to legal or other proceedings and may result in substantial costs,
delays in our development and operation schedule, and the diversion of resources and management’s
attention, regardless of the outcome. We may also have disagreements with regulatory authorities in the
course of our operations, which may subject us to administrative proceedings and unfavourable decisions that
result in penalties or delay or disrupt the development and operations of our facilities.

We as well as our Promoters are involved in certain legal proceedings in the ordinary course of business,
which are pending at various levels of adjudication in different fora across various jurisdictions.

According to the Materiality Policy, any outstanding litigation proceedings, other than criminal proceedings,
statutory or regulatory actions and taxation matters, is considered material if the monetary amount of claim
by or against: (a) our Company, our Subsidiaries and/or Promoters (individually or in the aggregate), in any
such pending matter is in excess of ¥321.61 million or if the outcome of any such litigation could have a
material and adverse effect on our position, business, operations, prospects and reputation; and (b) our
Directors, the outcome of any such litigation could have a material and adverse effect on our position,
business, operations, prospects and reputation. Further, pursuant to the SEBI ICDR Regulations, we are
required to disclose all outstanding litigation proceedings involving our Group Companies, which may have
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a material adverse effect on our Company.

A summary of outstanding litigation proceedings as on the date of this Red Herring Prospectus as disclosed
in the section titled “Outstanding Litigation and Material Developments” in terms of the SEBI ICDR
Regulations and the Materiality Policy is provided below:

Type of Proceedings Number of cases (?'?r:nrzl:l“to n)

Cases against our Company

Other pending material litigation proceedings 1 218.98**
Total 1 218.98
Cases by our Company

Criminal proceedings 2 6.00
Other pending material proceedings 1# 65.66" "
Total 3 71.66
Cases against our Promoters

Criminal proceedings 1 -
Actions by statutory and regulatory authorities 2 1.10
Claims related to direct and indirect taxes 41 29,559.99
Other pending material litigation gs 21,336.02%
Total 52 50,897.11
Cases by our Promoters

Criminal proceedings 3 100.00
Other pending material litigation 16 116,645.79
Total 19 116,745.79

*To the extent quantifiable.

** Based on the exchange rate of the US$ to the Indian Rupee as on March 31, 2019, rounded off to the second decimal (1US$ =69.32).
$ These also include the counter-claims made against SPCPL in relation to arbitration proceedings initiated by SPCPL.

# This proceeding is a counter-claim made by our Company in relation arbitration proceedings initiated against us.

This Red Herring Prospectus contains information from BloombergNEF and industry reports, which we
have commissioned from CRISIL Research and IHS Markit.

The information in this section and the sections entitled “Summary of the Offer Document”, “Our Business”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Industry
Overview” on pages 22, 115, 398 and 98, respectively, of this Red Herring Prospectus includes information
that is derived from BloombergNEF and certain industry reports by CRISIL Research and IHS Markit that
we commissioned in connection with the Offer for the purpose of confirming our understanding of the
industry. Neither we, nor any of the Book Running Lead Managers, their associates or affiliates or any other
person connected with the Offer has verified the information provided by BloombergNEF or included in the
industry reports of CRISIL Research and IHS Markit. CRISIL Research and IHS Markit have advised that
while they have taken due care and caution in providing the information and in preparing the reports, as
applicable, based on information obtained from sources which they consider reliable, they in no way
guarantee the accuracy, adequacy or completeness of the industry reports or the data therein and are neither
responsible for any errors or omissions nor for the results obtained from the use of the information derived
from the industry reports. The information derived from BloombergNEF and the industry reports highlight
certain industry and market data relating to us and our competitors. Such data is subject to many assumptions.
There are no standard data gathering methodologies in our industry, and methodologies and assumptions may
vary widely among different industry sources. Further, such assumptions may change based on various
factors. We cannot assure you that the assumptions inherent in the information provided by BloombergNEF,
CRISIL Research or IHS Markit are correct or will not change and accordingly our position in the market
may differ from that presented in this Red Herring Prospectus. Further, the industry reports are not a
recommendation to invest or disinvest in us or any company to which reference is made in the industry
reports. CRISIL Research and IHS Markit have each stated that they disclaim responsibility for any loss or
damage arising from the use of the industry information or industry reports, as applicable. You are advised
not to unduly rely on the industry reports or industry information when making your investment decision.
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9.

We have, and may continue to have, negative cash flows from operating activities
The following table sets forth a summary of our Statement of Cash Flows for the periods indicated:

For the Year Ended March 31,

2017 | 2018 2019
® in million)
SWPL - Solar EPC
Division Sterling and Wilson Solar Limited
(Prior to Demerger) (Post-Demerger)
Net cash flows generated from/(used in)
operating activities..........cc.coeevereneennnn (3,186.38) 2,510.58 (7,233.44)
Net cash flows generated from/ (used in)
investing activities.........c..ccoovvereieene. (20.59) (187.42) (9,288.33)
Net cash flows generated from/(used in)
financing activities...........c..ccoeevevienennns 3,242.66 (1,409.72) 19,722.09
Cash and cash equivalents at the end of the
1] ¢ oo [OOSR 37.64 954.66 4,207.70

* For the period from March 9, 2017 to March 31, 2018.

We had negative cash flow from operating activities of (3,186.38) million and %(7,233.44) million in Fiscals
2017 and 2019, respectively. In Fiscal 2017 we had negative cash flow from operating activities primarily
because of interest bearing credit given to a customer amounting to 22,770.71 million led to an increase in our
working capital. The amount was subsequently collected in Fiscal 2018. We also recorded negative cash flow
from operating activities in Fiscal 2019 due to reduction in a large advance from customer on substantial
completion of the project which led to an increase in our working capital.

For further details, see “Restated Consolidated Summary Financial Information”, “Carved Out Combined

Financial Statements” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 192, 313 and 398, respectively, of this Red Herring Prospectus. We cannot assure you
that our net cash flows will be positive in the future.

10.

11.

One of our Promoter Selling Shareholders has encumbered their Equity Shares with a deposit accepting
housing finance company. Any exercise of such encumbrance by such deposit accepting housing finance
company could dilute the shareholding of such Promoter and consequently dilute the aggregate
shareholding of our Promoters, which may materially and adversely affect our business and financial
condition.

The Equity Shares offered by the Promoter Selling Shareholders as part of the Offer are free from any
encumbrances and eligible in terms of the SEBI ICDR Regulations. However, up to 35.76% of our Equity
Shares held by SPCPL shall be pledged in favour of a deposit accepting housing finance company, namely,
Housing Development Finance Corporation Limited after creation of lock-in in accordance with Regulation
16(b) of the SEBI ICDR Regulations. Any default under the agreements pursuant to which these Equity
Shares are pledged will entitle the pledgee to enforce the pledge over these Equity Shares. If this happens,
the aggregate shareholding of the Promoters may be diluted and we may face certain impediments in taking
decisions on certain key, strategic matters. As a result, we may not be able to conduct our business or
implement our strategies as currently planned, which may materially and adversely affect our business and
financial condition. Further, any rapid sale of Equity Shares by such third parties may materially and
adversely affect the price of the Equity Shares.

Any significant dilution in the shareholding of the SP Group in our Company (as a result of any enforcement
of the pledge against SPCPL) may have a material adverse effect on us, our business and our financial
condition including our reputation and ability to access capital, credit ratings and industry talent.

Our EPC contracts generally include provisions permitting our customers to terminate the agreement at
their convenience. If our EPC contracts are terminated prematurely, we may not receive payments
otherwise due to us which may result in a material adverse effect on our business, financial condition and
results of operations.

Our EPC contracts typically include provisions permitting our customers to terminate the EPC contract prior
to the issue of a notice to proceed (“NTP”) or at their convenience with a relatively short notice period. In
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such circumstances, we are generally able to recover actual costs incurred until that time, but we do not
recover the full payment that would otherwise have been due to us under the contract. If our customers cancel
some of our significant EPC contracts and we are unable to secure new contracts on substantially the same
terms, or if our customers use such termination rights as leverage to re-negotiate the terms and conditions of
the EPC contract, including pricing terms, changes to the scope of work or delivery schedule, this may
materially and adversely affect our business, financial condition and results of operations.

We depend on various subcontractors and suppliers to procure materials and construct and provide our
services and solutions. We are exposed to risks arising from the pricing, timing or quality of their services,
equipment and supplies and warranties given. This may materially and adversely affect our business,
profitability, financial condition and results of operations.

We enter into contracts with subcontractors and suppliers to supply equipment, materials and other goods and
services for our EPC and O&M businesses and for providing certain services related to our operations. We
are subject to the risk that suppliers or subcontractors may not perform their obligations under their respective
contracts with us. If suppliers or subcontractors fail to deliver components on time or deliver components
with manufacturing defects; do not comply with the specified quality standards and technical specifications;
do not comply with local regulations; cause or are subject to accidents on the solar power project site;
otherwise fail to perform their obligations; terminate their contracts with us; or are subject to insolvency
proceedings, we may be unable to fulfil our warranty obligations under our EPC contracts with customers.
We may also suffer disruptions in our operations and may need to enter into new contracts with other suppliers
or subcontractors at a higher cost which we may not be able to recover from our customers under our EPC
contracts. Such events could have a material and adverse effect on our ability to fulfil our obligations to our
customers and meet agreed timelines and may cause an increase in our construction costs and working capital
requirements. If any shutdowns continue for extended periods, this could give rise to contractual penalties or
liabilities under our EPC contracts, a delay or inability to recognize revenues, loss of customers and damage
to our reputation. Although we are entitled to compensation from such suppliers and subcontractors for certain
solar power equipment failures and defects in certain cases, these arrangements may not fully compensate us
for the damage and loss suffered as a result thereof.

Our profitability largely depends on our ability to manage costs relating to our EPC operations. Our most
significant cost is the cost of construction materials, including modules, inverters and trackers, the prices of
which are subject to price volatility. We seek to manage the cost of some of these materials by entering into
pre-bid pricing arrangements for modules and inverters with our key suppliers at competitive rates. These
pre-bid pricing arrangements are typically valid for a couple of months. We do not, however, enter into pre-
bid pricing arrangements with our key suppliers for materials other than modules and inverters and cannot
manage volatility in the prices of those raw materials, cannot assure that the supply of these materials will be
at competitive rates. Any failure to enter into pre-bid arrangements with our suppliers, the termination of the
pre-bid arrangement by our supplier or a delay in entering into the EPC contract, could subject us to price
escalation risks, which could have a material adverse effect on our financial condition and results of
operations.

We also make advance payments in connection with our procurement agreements for equipment and materials
used in our operations. We may not be able to recover such advance payments and would suffer further losses
if any subcontractor, supplier or specialist agency fails to fulfil its delivery obligations under its contract,
including failing to provide sufficient quantities of materials of such quality as specified in the contract. In
addition, to the extent that there is collateral or security attached to our advance payments, it is uncertain
whether the advance payment can be repaid in full upon enforcement of such collateral or security. Any
negotiation or litigation arising out of disputes with subcontractors, suppliers and specialist agencies could
distract management from the day-to-day operation of our business, subject us to potentially significant legal
expenses, the forfeiture of our advance payments to these subcontractors, suppliers and specialist agencies
and interrupt our operations, which could materially and adversely affect our business, financial condition
and results of operations.

We are also required to negotiate product and performance warranties and related insurance, for ourselves
and our customers, with suppliers. Our failure to negotiate the product and performance warranties and
procure insurances from suppliers for the required scope and period or at all, exposes us to the risks of
compensating our customers for any defects in the modules or inverters. Where the warranty period by our
suppliers is shorter in duration than our warranty obligations under the EPC contract, we may be exposed to
further claims in case of defects and this may materially and adversely affect our profitability and financial
condition.

35



13.

14.

Orders in our order book may be delayed, modified or cancelled, and letters of intent may be withdrawn or
may not translate to confirmed orders, which may have a material adverse effect on our business, results
of operations and financial condition.

Our order book, which we define as the value of solar power projects for which we have entered into
definitive EPC contracts minus the revenue already recognized from those projects, was ¥38,315.77 million,
as of March 31, 2019. Order book projects only represent business that is considered ‘firm’, although
cancellations or unanticipated variations or scope or schedule adjustments may occur. Due to changes in
project scope and schedule, we cannot predict with certainty when, or if the solar power projects in our order
book will be performed. In addition, when a project proceeds as scheduled, it is possible that our customers
may default and fail to pay amounts due. We cannot guarantee that the income anticipated in our order book
will be realized on time, or at all. Any project cancellations or scope adjustments, which may occur from
time to time, could reduce the amount of our order book and the income and profits that we ultimately earn
from the contracts. Any delay, cancellation or payment default could have a material adverse effect on our
business, results of operations and financial condition.

For some of the contracts in our order book, our customers are obliged to perform or take certain actions,
such as acquiring land, securing rights of way, clearing forests, supplying owner-supplied material, securing
required licenses, authorizations or permits, making advance payments or procuring financing, approving
designs, approving supply chain vendors and shifting existing utilities. If customers do not perform these and
other actions in a timely manner or at all, and the possibility of such failure is not provided for in the EPC
contract, our projects could be delayed, modified or cancelled and as a result, our business, results of
operations and financial condition could be materially and adversely affected.

As at March 31, 2019, letters of intent for projects for which we have won the bid, but have not yet executed
definitive EPC contracts, was ¥39,081.60 million (of which ¥21,959.31 million were converted into definitive
EPC contracts since March 31, 2019). Before entering into a binding contract with us, our customers generally
issue letters of intent which they can withdraw at any time before entering into an EPC contract. As such,
issued letters of intent may not lead to confirmed orders, which could impact our operations and financial
condition. There have been instances in the past where letters of intent have been withdrawn and we cannot
guarantee that customers will enter into a definitive contract with us after issuing a letter of intent.

We have entered into certain related party transactions in the past and may continue to do so in the future
on an arm’s length basis.

We have entered, and are likely to continue to enter, into transactions with related parties, including our
Promoters and our Group Companies on an arm’s length basis. The following table provides an overview of
our related party transactions for Fiscals 2017, 2018, and 2019 as a percentage of total revenue from
operations in the relevant period.

For the year ended March 31,

Related party transactions 2017 2018 2019
SWPL — Solar EPC Sterling and Wilson Solar
Division (Prior to Limited
Demerger) (Post-demerger)

(as a % of Revenue from operations)

Total income 2.67% 4.52% 7.76%
Expenditure 0.40% 1.01% 0.76%
Liabilities 0.97% 1.70% 0.85%
Assets 15.22% 17.62% 29.06%
Off Balance Sheet Items - 0.75% 0.34%

For more information on our prior related party transactions, see “Summary of the Offer Document -
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Summary of Related Party Transactions” on page 25 of this Red Herring Prospectus.

We have entered into certain loan arrangements with our related parties arising due to the Demerger. Under
the terms of these loans, our related parties are required to make interest payments to us. We cannot assure
you that the related parties will continue to be able to repay the principal amounts under these loans or that
they will continue to be able to service the interest payable to us. Any failure by our related parties or their
inability to repay the loans or pay interest due to us could have a material adverse impact on our operations,
prospects and financial condition.

We believe that all of our related party transactions are in compliance with applicable law. Further, the
transactions into which we have entered and any future transactions into which we may enter into with our
related parties have involved or could potentially involve conflicts of interest. In addition, the Companies
Act, 2013 and the SEBI Listing Regulations have brought into effect significant changes to the Indian
company law framework including specific compliance requirements such as obtaining prior approval from
the audit committee, board of directors and shareholders for certain related party transactions. There can be
no assurance that such transactions would be approved. There can also be no assurance that we would be
able to maintain existing terms, or in case of any future transactions with related parties. While we have
entered into transactions with related parties on an arm’s length basis, we cannot assure you that any related
party transactions in future, individually or in the aggregate, will not be negatively perceived or have an
adverse effect on our results of operations and financial condition.

15. We depend on SWPL for certain services as a result of the Demerger and we may encounter difficulties
adjusting to operating as a separate company after the Demerger, which may materially and adversely
affect our business, financial condition, cash flow, prospects and results of operations. Further, we also
depend on our Prompter, SPCPL, for use of their intellectual property, termination of which may adversely
affect our prospects and results of operations.

We began operations in 2011 as a business segment of SWPL and with effect from the Appointed Date, we
completed our Demerger from SWPL on May 14, 2018. See “History and Other Corporate Matters — Mergers
or Amalgamation” on page 140 of this Red Herring Prospectus for more information on the Demerger. We
have historically operated as part of SWPL’s corporate organization, and SWPL has provided us with various
corporate functions. Following the Demerger, SWPL is under no obligation to provide assistance other than
the services agreed under the Framework Agreement. Under the Framework Agreement, we depend on SWPL
for utilizing some of its branch offices for our operations. SWPL, certain of its foreign branch offices and
project offices (the “Foreign Branches”) and certain of its subsidiaries (the “SWPL Relevant Subsidiaries™)
have been authorized to represent us in connection with our contracts entered into prior to the Demerger until
the expiration such contracts or the novation of such contracts. SWPL, the Foreign Branches and the SWPL
Relevant Subsidiaries have been authorized to execute necessary project-related documentation, tracking
payment due dates, notifying us of impending payments, initiating or defending any action, suit or other legal
proceedings and generally facilitating dealing with counterparties in relation to such contracts. Any failure
by SWPL, the Foreign Branches or the SWPL Relevant Subsidiaries in performing these services efficiently
or on time could have a material adverse effect on our financial condition, cash flows and results of operations.

We also depend on SWPL for certain transitional services, such as information technology, human resources
and taxation. If SWPL fails to provide the quality of services necessary to operate effectively, our business,
financial condition and results of operations may be materially and adversely affected. In addition, these
services may not be sufficient to meet our needs, and, after the Framework Agreement with SWPL expires
or if it is terminated, we may not be able to replace these services at all or obtain these services at prices and
on terms as favourable as we currently have. Any failure or significant downtime in our own financial or
administrative systems or in SWPL’s financial or administrative systems during the transitional period could
impact our results and prevent us from paying our suppliers and employees, or performing other
administrative services in a timely manner and could materially harm our business, financial condition and
results of operations. Because our business has historically operated as part of the wider SWPL’s
organization, we may be unable to successfully establish the infrastructure or implement the changes
necessary to operate wholly independently, or may incur additional costs that could materially and adversely
affect our business.

Additionally, under the Framework Agreement, SWPL has granted us the right to use all logos and brands
of SWPL. Further, our Subsidiary, SW FZCO and our Company have entered into brand sharing agreements
dated September 26, 2018 with SPCPL (the “Brand Sharing Agreements”) under which we have the right
to use intellectual property belonging to the SP group and to benefit from the SP Group’s track record of
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17.

project execution in bidding for large scale projects. For further details in relation to the Framework
Agreement and Brand Sharing Agreements, please see section the section titled “History and Other
Corporate Matters — Other Material Agreements” on page 141 of this Red Herring Prospectus.

We believe that we benefit in reputational terms with customers, as well as in terms of access to capital, credit
ratings and industry talent as a result of being a part of the SP Group and S&W. In order to benefit from the
goodwill attached to SP and S&W brands we will need to expend significant time, effort and resources to
continue to maintain the “SP” and “S&W” brand names in the marketplace. If we are unsuccessful in
maintaining the brand identity or if SWPL or SPCPL terminates the Framework Agreement or the Brand
Sharing Agreement, and as a result we are not able to use the “SP”” and “S&W” brand and logo, our business,
results of operations and prospects may be materially and adversely affected.

In addition, as result of the Demerger, we have limited experience in conducting our operations on a
standalone basis and we may encounter operational, administrative and strategic difficulties as we adjust to
operating as a standalone company. This may cause us to react more slowly than our competitors to market
conditions, may divert our management’s attention from running our business or may otherwise harm our
operations.

We are required to provide bank guarantees and performance guarantees under our EPC contracts. Any
inability to arrange such guarantees or the invocation of such guarantees may materially and adversely
affect our ability to bid for new projects and have a material adverse effect on our future revenues and
business prospects.

As is customary in the EPC services industry, we are usually required to provide financial and performance
bank guarantees to secure our financial and performance obligations under the respective contracts for our
projects. These guarantees are typically required to be provided within a few days of the signing of an EPC
contract and remain valid until the expiration of the defect liability period prescribed in that EPC contract.
Where any such guarantee is invoked during the subsistence of a contract, we are likely to be required to
replace such guarantee with another guarantee. In certain cases we may also be required to provide additional
guarantees in case performance ratios are not met on the date of commissioning of the project for so long as
such defect continues. In addition, letters of credit are often required to satisfy payment obligations to
suppliers and subcontractors. We may not be able to continue to obtain new financial and performance bank
guarantees in sufficient quantities to match our business requirements. If we are unable to provide sufficient
collateral to secure the financial bank guarantees, performance bank guarantees or letters of credit, our ability
to enter into new contracts or obtain adequate supplies could be limited. Providing security to obtain letters
of credit, financial and performance bank guarantees also increases our working capital requirements. Our
ability to obtain such guarantees or letters of credit depends upon our capitalization, working capital,
available credit facilities, past performance, management expertise and reputation and certain external
factors, including the overall capacity of the surety and letter of credit market. Surety companies and banks
consider such factors by reference to the amount of our backlog and their underwriting standards, which may
change from time to time. Events that adversely affect the insurance and bonding markets, and the banking
markets generally, may result in bonding, financing or letters of credit becoming more difficult to obtain in
the future, or being available only at a significantly greater cost. If we are not able to continue obtaining new
letters of credit, bank guarantees and performance bank guarantees in sufficient quantities to match our
business requirements, it could have a material adverse effect on our future revenues and business prospects.

We may be subject to unforeseen costs, liabilities or obligations when providing O&M services. In addition,
certain of our O&M contracts include provisions permitting the counterparty to terminate the agreement
without cause. This may materially and adversely affect our business, financial condition and results of
operations.

We provide ongoing O&M services to our customers for whom we have commissioned solar power projects
under separate O&M contracts as well as to third-parties, pursuant to which we generally perform standard
activities associated with operating a fully or partially commissioned solar power project, including
monitoring, control, trouble-shooting and security on a 24/7 basis, data recording and reporting, compliance
activities, energy forecasting, scheduled and unscheduled maintenance, cleaning and overall operational
management of the project. We may not be successful in winning separate O&M service contracts or in
renewing expired contracts, which may materially and adversely affect our O&M business. Furthermore, we
estimate the cost of performing these services at the time we enter into the O&M contract for a particular
project, and these are reflected in the prices we charge our customers, including certain contracts which
feature fixed pricing. If our estimates of O&M costs prove inaccurate, our growth strategy and results of
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operations could be materially and adversely affected. Because of the potentially long-term nature of these
O&M contracts, the material adverse effect on our results of operations could be significant, particularly if
our costs are not capped under the terms of the O&M contracts.

In addition, certain of our O&M contracts include provisions permitting the counterparty to terminate the
agreement without cause or for convenience. We are generally able to recover actual costs incurred until that
time, but we do not recover the full payment that would otherwise have been due to us under the contract.
The exercise of such termination rights, or the use of such rights as leverage to re-negotiate terms and
conditions of the O&M contract, including pricing terms, could materially and adversely affect our business,
financial condition and results of operations.

We may not be successful in implementing our global expansion strategy effectively, which could have a
material adverse effect on the long-term growth of our business, our financial condition and results of
operations.

As part of our expansion strategy, we focus on new markets and conduct on-the-ground market diligence to
tap new opportunities and where necessary, expand our operations through acquisitions and equity
investments. As we grow, we expect to encounter additional challenges to our global network supply chain,
internal processes, external construction management, capital commitment process, project funding
infrastructure, financing capabilities and regulatory compliance. Our existing operations, personnel, systems
and internal controls may not be adequate to support our growth and may require us to make additional
unanticipated investments in our infrastructure. To manage the future growth of our operations, we will be
required to improve our administrative, operational and financial systems, procedures and controls, and
expand, train and manage our growing employee base. If we are unable to manage our growth effectively, we
may not be able to take advantage of market opportunities, execute our business strategies successfully or
respond to competitive pressures. As a result, our business, prospects, financial condition and results of
operations could be materially and adversely affected. Additional difficulties executing our growth strategy,
particularly in new geographical locations, may include, among other things, accurately prioritizing
geographic markets for entry; including estimates on addressable market demand; obtaining construction,
environmental and other permits and approvals; managing local operational, capital investment or sourcing
regulatory requirements; adopting changes in foreign currency controls and foreign exchange policy;
managing fluctuations in the economy and financial market, as well as credit risks; managing possible
unfavourable labour conditions or employee strikes; and sourcing cost-competitive financing on attractive
terms.

In connection with our growth strategy, we may acquire companies or technologies; enter into joint ventures
or other strategic initiatives; establish permanent branch offices; or make equity investments in companies
executing projects under our co-development model to facilitate our operations and business expansion
strategy. We may not realize the anticipated benefits of such business combinations or acquisitions. The risks
associated with such transactions may include difficulty in integrating and managing the operations and
personnel of the acquired or partner company; difficulty in achieving profitable commercial scale from
acquired technologies; difficulty in maintaining controls, procedures and policies during the transition and
integration; disruption of our ongoing business and distraction of our management and associates from other
opportunities and challenges due to integration issues; and difficulty integrating the acquired or partner
company’s accounting, management information and other administrative systems. For example, we have
adopted a co-development business to secure EPC rights through equity investments in project companies in
the United States. Any delay by the developer to commence EPC operations on the project, or the cancellation
of the solar power project by the developer, could require us to keep our equity investment locked-in for a
longer duration in case of a delay or cause us to withdraw our equity investment in the project at a lower
purchase price, causing a material adverse effect on our financial condition and business operations.

Any failure by our customers to meet their contractual commitments, the insolvency or liquidation of our
customers, or our inability to enter into or renew our contracts with customers, could materially and
adversely affect our working capital requirements, our business, results of operations, financial condition
and cash flow.

We depend on our customers to fulfil their contractual obligations under our EPC contracts with them. Our
EPC services are provided under fixed-price short-term EPC contracts to private and state-owned solar power
developers. Any reduction, delay or cancellation of orders from one or more of our significant customers;
unilateral change of contractual technological specifications by one or more of our customers; failure to reach
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an agreement with our customers on the pricing terms or sales volumes under various contracts; loss of one
or more of our significant customers and our failure to identify additional or replacement customers; or failure
of any of our significant customers to make timely payment, may cause material fluctuations, or a decrease,
in our working capital requirements and our revenue.

In our EPC business, our customers generally make milestone payments in relation to portions of work
completed. Our customers generally inspect and confirm the work progress before making such milestone
payments. Our customers may disagree with our assessment of the progress of completed work and there is
no assurance that we will be able to fully collect our fees as originally contracted. In the event that we are
unable to collect our fees in full and on time, our working capital requirements could increase beyond our
estimates and our cash flow and financial condition may be materially and adversely affected.

Our financial condition, profitability and cash flow are also dependent on the creditworthiness of our
customers and their ability to pay us promptly when due. Our customers may have low credit ratings and any
inability to comply with their contractual payment obligations or the commencement of any insolvency or
liquidation proceedings against them during the term of the EPC project could cause working capital
shortages and materially and adversely affect our business, results of operations, financial condition and cash
flow.

We are required to maintain certain licenses, approvals, registrations, consents and permits in the ordinary
course of business, and the failure to maintain them may materially and adversely affect our operations.

Our business is highly regulated and we require a number of licenses, approvals, registrations, consents and
permits to operate our business in India and globally. As we expand our operations globally and enter new
markets, we may not be familiar with local regulations and may need to incur additional costs to ensure
regulatory compliance. In addition, we may need to apply for approvals, including the renewal of approvals
which may expire, from time to time, as and when required in the ordinary course of business. If we fail to
obtain or renew such licenses, approvals, registrations, consents and permits in a timely manner, we may not
be able to execute solar power projects in accordance with the terms of our EPC contracts with our customers,
or at all, which could affect our business, financial condition and results of operations. We are required to
obtain and maintain consents, approvals, registrations and permits with respect to the provision of EPC, O&M
and solar rooftop services and solutions for the solar power projects.

Furthermore, government approvals and licenses are subject to numerous conditions, including adherence to
emission standards and regular monitoring and compliance requirements, some of which are onerous and
require us to incur substantial expenditure. We may incur substantial costs, including clean up and/or
remediation costs, fines and civil or criminal sanctions, as a result of violations of or liabilities under
environmental or health and safety laws, which may have a material adverse effect on our business or financial
condition. We cannot assure you that approvals, licenses, registrations, consents and permits issued to us
would not be suspended or revoked in the event of 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 licenses, approvals, registrations, consents or permits, or any suspension or revocation of any
approvals, licenses, registrations and permits that have been or may be issued to us, may materially and
adversely affect our operations. See “Government and Other Approvals” on page 430 of this Red Herring
Prospectus for more details, including such approvals for which applications are pending before relevant
authorities.

Our success will depend on our ability to attract and retain our key managerial personnel, our design and
engineering team and other key personnel. Failure to do so may have a material adverse effect on our
business, financial condition and results of operations.

We are dependent on the services of our executive officers and other members of our senior management
team. The loss of one or more of these key employees or any other member of our senior management team
could have a material adverse effect on our business. We may not be able to retain or replace these key
employees and may not have adequate succession plans in place. Several of our current key employees,
including our executive officers are subject to employment laws of the jurisdictions in which they operate
and to arrangements that contain post-employment non-competition provisions. However, these arrangements
permit our employees to terminate their employment with us upon little or no notice and the enforceability of
the non-competition provisions in certain jurisdictions including India, is uncertain.
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In addition, we are dependent on the services of our design and engineering team globally. We benefit from
the cost advantages of having the entirety of our design and engineering team in India. However, the demand
for specialist design engineers has increased in India, resulting in a shortage of, and increasing costs to hire,
such specialists. We face a continuous challenge to recruit and retain a sufficient number of suitably skilled
personnel, particularly as we implement our growth and expansion strategy. Generally, there is significant
competition for management, engineering and design and other skilled personnel in the businesses in which
we operate, and it may be difficult to attract and retain the skilled personnel we need. In particular, even if
we were to increase our pay structures to attract and retain such personnel, we may be unable to compete with
other companies for suitably skilled personnel to the extent they are able to provide more competitive
compensation and benefits. Furthermore, we may not be able to redeploy and retrain our employees to keep
pace with continuing changes, evolving standards and changing customer preferences. The loss of key
personnel and our inability to recruit suitable replacements may have a material adverse effect on our
business, financial condition and results of operations.

These key personnel possess technical and business capabilities that would be difficult to replace. The loss
or diminution in the services of our senior management or other key team members or our failure to maintain
the necessary management and other resources to operate and grow our business could have a material adverse
effect on our business, results of operations, financial condition and prospects. In addition, as our business
develops and expands, we believe that our future success will depend on our ability to attract and retain highly
skilled and qualified personnel globally, which cannot be guaranteed.

Currently, pursuant to the terms of our Framework Agreement with SWPL, we rely on SWPL for the group
HR services, information technology services, indirect tax services and common management services. See
“History and Certain Corporate Matters — Other material agreements” on page 141 of this Red Herring
Prospectus for further details.

Technological changes, evolving customer requirements and emerging industry trends may affect our
business, may render our current technologies obsolete and may require us to make substantial capital
investments.

Our future success depends, in part, on our ability to respond to technological advances, evolving customer
requirements and emerging industry standards and practices on a cost-effective and timely basis. The
development and implementation of such technology entails technical and business risk and not insignificant
implementation costs. We cannot assure you that we will be able to successfully implement new technologies
or adapt our processing systems to evolving customer requirements or emerging industry standards. Changes
in technology may make newer solutions more competitive than ours or may require us to make additional
capital expenditure to upgrade our facilities and technology. If we are unable, for technical, legal, financial
or other reasons, to adapt in a timely manner to changing market conditions, evolving customer requirements
or technological changes, our business, financial condition and results of operations could be materially and
adversely affected.

We are dependent on the capacity and reliability of the communications, information and technology systems
supporting our operations, whether developed, owned and operated by us or by third parties. Operational
risks, such as trading or operational errors or interruptions of our financial, accounting, trading, compliance
and other data processing systems, whether caused by the failure to prevent or mitigate data losses and other
security breaches, or other cyber security threats or attacks, fire or other disaster, power or
telecommunications failure, could result in a disruption of our business and/or cause reputational damage,
and may have a material adverse effect on our business, financial condition and results of operations. We
cannot assure you that we will be able to complete our current technology initiatives or achieve the anticipated
efficiencies. Furthermore, unavailability of, or failure to retain, well-trained employees capable of constantly
servicing our Information Technology (“IT”) system, such as our Computerized Monitoring System
(“CMS”) and our Computerized Maintenance Management System (“CMMS?”) that is in the process of being
implemented, may lead to inefficiencies or disruption of the IT system and consequently our business and
operations. We cannot assure you that we will be able to improve our project management and execution
systems and upgrade our technology infrastructure at a rate commensurate with the increase in the size and
complexity of the projects that we may undertake in the future. Any resulting impairment in our project
management and execution capabilities may have a material adverse effect on our business, prospects,
financial condition and results of operations.
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Our design, research and development efforts may not yield meaningful results and this may materially
and adversely affect our business profitability and financial condition.

We devote substantial resources to our design and engineering functions and innovative engineering efforts
that continually seek to improve the efficiency of our solutions and services. For example, we are currently
developing a research and design centre in Rajasthan to this effect. As at March 31, 2019 our design and
engineering team comprises 154 personnel. However, there is no guarantee that any of our research and
development activities will yield meaningful results, can be used for our commercial operations or will
generate any revenue. There can be no guarantee that our technologies and installation solutions will suit the
local conditions, environmental characteristics or comply with the regulations or approval requirements of
the various regions and countries in which we operate and such conditions may change in the future, rendering
our research and development efforts unsuitable. Technical and operational issues or other problems may
delay or hinder our research and development processes and increase our costs and lack of regulatory
approvals may cause us to expend more time and resources in the design process. Furthermore, our research
and development activities may not always keep pace with our competitors. If we fail to design, research and
develop suitable solutions and services for our projects, this may affect our ability to win bids and/or to
successfully implement our existing projects and our business profitability and financial condition may be
materially and adversely affected.

Our business operations rely on consistent solar weather conditions and unfavourable solar weather
conditions could have a material adverse effect on our business, financial condition and results of
operations.

Solar power is highly dependent on weather conditions and the profitability of our operations depends not
only on observed solar conditions at the project site but also on the consistency of those solar conditions.
Unfavourable weather conditions could impair the effectiveness of solar power projects; reduce their output
beneath their rated capacity; require the shutdown of key equipment; impede the operation of solar power
projects; and could materially and adversely affect our forecasted revenues and cash flows. Sustained
unfavourable weather could also unexpectedly delay the installation of solar power projects, which could
result in a delay in project completion and could have a material adverse effect on our business, financial
condition and results of operations.

Our business, financial condition and results of operations could be materially and adversely affected by
strikes, work stoppages and/or increased wage demands by our employees or any other kind of dispute with
our employees and other workers.

We had 1,160 full-time employees as at March 31, 2019. None of our employees are members of labour
unions and we have had no instances of strikes or labour unrest since we commenced operations. However,
we cannot guarantee that our employees will not join labour unions in the future and as a result we may
experience disruptions in our operations due to disputes or other problems with our workforce. Efforts by our
employees to modify compensation and other terms of employment may also divert management’s attention
and increase operating expenses or lead to delays in executing our solar power projects, which may result in
penalties under our EPC contracts. The occurrence of such events could materially adversely affect our
business, financial condition and results of operations.

From time to time, we also enter into contracts with subcontractors and other independent contractors to
complete specific assignments and these subcontractors are required to provide the labour necessary to
complete such assignments. We do not have control over their day-to-day affairs. Although we do not engage
these labourers directly, it is possible under the local laws of the countries in which we operate, that we may
be held responsible for wage payments to labourers engaged by subcontractors should the subcontractors
default on wage payments. Any requirement to fund such payments may materially and adversely affect our
business, financial condition and results of operations.

Our operations may cause injury to people or property and therefore could subject us to significant
disruptions in our business, legal and regulatory actions, costs and liabilities which could materially and
adversely affect our business, financial condition and results of operations.

Our operations require our employees and other workers to work under potentially dangerous circumstances.
Our operations could lead to mechanical and electrical failures due to improper installation of components
and power cables, accidents or malfunctions at project sites, including malfunctions of port facilities, rail and
road connectivity to project sites, corrosion of equipment and weather-related or other risks related to
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structural integrity post-commissioning. Operation of equipment and machinery can be dangerous and may
cause significant personal injury to our employees or other persons, severe damage to and destruction of
property, plant and equipment, and contamination of, or damage to, the environment. For example, an
employee working on the construction of our solar project in South Africa was fatally injured in a workplace
accident. Such situations could significantly disrupt our operations, subject us to legal and regulatory actions
and additional costs and liabilities, which could materially and adversely affect our business, financial
condition and results of operations.

Environmental obligations and liabilities could have a material adverse effect on our business, financial
condition, cash flow, and results of operations.

Our operations involve the use, handling, generation, processing, storage, transportation, and disposal of
certain materials during the construction process of solar power projects. We are subject to extensive
environmental laws and regulations at local, state, national, and international levels and, during the project
construction process, we often prepare environmental impact assessment reports as part of the permitting
process. We have to obtain certain environmental permits in order to conduct our business. These
environmental laws and regulations include those governing the discharge of pollutants into the air and water,
the use, management, and disposal of certain materials, the clean-up of work sites and occupational health
and safety. As we execute our long-term strategic plans and expand our business into foreign jurisdictions
worldwide, our environmental compliance burden may continue to increase both in terms of magnitude and
complexity. We have incurred and may continue to incur significant costs in complying with these laws and
regulations. In addition, violations of, or liabilities under environmental laws or permits may result in
restrictions being imposed on our operating activities or in our being subjected to substantial fines, penalties,
criminal proceedings, third-party property damage or personal injury claims, clean-up and/or other costs.
Such solutions could also result in substantial delay to or the termination of projects under construction within
our systems business, which could materially and adversely affect our results of operations. While passage
of climate change legislation or other regulatory initiatives that regulate or restrict emissions of greenhouse
gases may encourage use of solar power and accordingly increase demand for our projects and services, this
could also cause us to incur additional direct costs in complying with any new environmental regulations
during our engineering and construction processes, as well as increased indirect costs resulting from our
customers and/or suppliers, incurring additional compliance costs that get passed on to us. Future
developments such as more aggressive enforcement policies, the implementation of new, more stringent laws
and regulations or the discovery of currently unknown environmental conditions may entail additional costs
that could have a material adverse effect on our business, financial condition, cash flow and results of
operations.

As a significant percentage of our sales are denominated in foreign currency, we are exposed to currency
translation and transaction risks which may have a material adverse effect on our business, financial
condition and results of operations.

The Indian Rupee has been volatile and as of March 31, 2019, the Indian Rupee was ¥69.44 compared to one
US$ and ¥77.98 compared to one Euro. Although our reporting currency is the Indian Rupee, we conduct
certain business operations and incur costs, such as local manpower and equipment leasing costs, in the local
currency of most countries in which we operate. In addition, payments under most of our EPC contracts with
our customers outside India are denominated in U.S. dollars and certain acquisitions and equity investments
are made in foreign currency. As a result, we are subject to currency translation and transaction risk. Because
our financial results are reported in Indian Rupees, if we generate revenue or earnings in other currencies, the
translation of those results into Indian Rupees can result in a significant increase or decrease in the amount
of those revenues or earnings. Further, to the extent that we are unable to match revenues received in foreign
currencies with costs paid in the same currency, exchange rate fluctuations between such currencies could
have a material adverse effect on our liquidity or our ability to efficiently utilize our working capital.
Therefore, volatility in currency exchange rates may have a material adverse effect on our business, financial
condition and results of operations.

In conducting our business, we also use various derivative and non-derivative instruments to manage risks
arising from fluctuations in exchange rates, interest rates and commodity prices. For details of the hedging
program of our Company, see “Management’s Discussion and Analysis of Financial Condition and Results
of Operations — Currency risk ” on page 419. Such instruments are used for risk management purposes only
and, in the last few years, their use has been very limited. However, we cannot assure you that we will be
able to successfully hedge our risks or that we will not incur such losses in the future.
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We may not have sufficient insurance coverage to cover all possible economic losses. If we incur an
uninsured loss or a loss that significantly exceeds the limits of our insurance policies, the resulting costs
may have a material adverse effect on our business, financial condition and results of operations.

Our operations carry inherent risks of personal injury and loss of life, damage to or destruction of property,
plant and machinery and damage to the environment, and are subject to risks such as fire, theft, flood,
earthquakes and terrorism. We maintain robust insurance coverage, in amounts we believe are commercially
appropriate, including insurance against damage, loss of profit and business interruption, marine inland transit
and third party liability insurance with respect to our assets. The percentage of assets covered under insurance
as a percentage of our total assets as of March 31, 2019 was 66.58%. However, such insurance may not
adequately cover all losses or liabilities that may arise from our operations, including, but not limited to, when
the loss suffered is not easily quantifiable. Even where we have made a claim under an existing insurance
policy, we may not be able to successfully assert our claim for any liability or loss under such insurance
policy. If our losses significantly exceed our insurance coverage or cannot be recovered through insurance,
our business, financial condition and results of operations could be materially and adversely affected.

In addition, we are obliged to maintain insurance policies under the majority of our EPC contracts and a
failure to maintain adequate insurance coverage could trigger an event of default thereunder. However, we
may not be able to maintain insurance of the types or at levels which we deem necessary or adequate or at
rates which we consider reasonable, in particular, if our premium levels increase significantly when we renew
our insurance policies. If we are unable to pass increased insurance costs onto our customers, the costs of
higher insurance premiums could have a material adverse effect on our business, prospects, financial
condition and results of operations. Furthermore, the occurrence of an event for which we are not adequately
or sufficiently insured or for which insurance is not available in the market, or the successful assertion of one
or more large claims against us that exceed available insurance coverage, or changes in our insurance policies
(including premium increases or the imposition of large deductible or co-insurance requirements), could have
a material adverse effect on our business, prospects, financial condition and results of operations. We cannot
assure you that any claim under the insurance policies maintained by us will be honoured fully or on time.
Any payments we make to cover any losses, damages or liabilities or any delays we experience in receiving
appropriate payments from our insurers could have a material adverse effect on our business, financial
condition and results of operations. See “Our Business- Insurance” on page 131 of this Red Herring
Prospectus for more details.

Our financial information and certain key performance indicators prior to the Demerger may not be
representative of our results as an independent company.

We began our operations in 2011 as the Solar EPC Division of SWPL and demerged from SWPL with effect
from the Appointed Date. We were incorporated on March 9, 2017. As a result, our Restated Consolidated
Summary Financial Information for the period from March 9, 2017 to March 31, 2018, to which we refer as
“Fiscal 2018, and for Fiscal 2019 were prepared on an actual basis after the Demerger. For comparative
purposes, we have prepared Carved Out Combined Financial Statements for the financial year prior to the
Demerger, Fiscal 2017, on a “carve-out” basis as if we had been in existence as a standalone company since
April 1, 2016 and as at March 31, 2017. Similarly, certain key performance indicators for Fiscal 2017 are
presented on a carve-out basis. We have made numerous estimates, assumptions and allocations in our
financial information and key performance indicators as SWPL did not account for us, and we did not operate,
as a standalone business for any period prior to April 1, 2017. The use of such assumptions and estimates
means that the Restated Consolidated Summary Financial Information, Carved Out Combined Financial
Statements or key performance indicators for periods prior to our Demerger presented in this Red Herring
Prospectus may not to be representative of what our financial condition, results of operations and cash flow
would have been had we been a separate standalone entity during the periods presented. Furthermore, neither
the Restated Consolidated Summary Financial Information nor the Carved Out Combined Financial
Statements cannot be used to forecast or accurately predict our future performance with any degree of
certainty.

We are required to obtain prior consent from our lenders under some of our financing agreements before
undertaking certain actions. Our inability to meet our obligations, conditions and restrictions imposed by
our financing agreements could materially and adversely affect our ability to conduct our business and
operations. Furthermore, our operations are subject to certain restrictions imposed under certain facilities
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utilised by us with the combined limits sanctioned to SWPL. which may limit our flexibility in operating
our business and may result in a material adverse effect on our business and financial conditions.

As on June 30, 2019, our aggregate outstanding borrowings (on a consolidated basis) was ¥67,413.66 million
which comprised of facilities that we directly availed and facilities utilised within the combined limits
sanctioned to SWPL (the “SWPL Facilities”).

The outstanding borrowings directly availed by us (on a consolidated basis) as on June 30, 2019 was
64,578.07 million. The documentation in relation to working capital facilities directly availed by us contains,
and documents governing our future indebtedness may contain, numerous financial and operating covenants
that may limit the discretion of management with respect to certain business matters. These covenants place
restrictions on, among other things, our ability to: effect any change in the nature of our business or
undertaking any new business, operations or projects; effect any change in our capital structure; undertake or
permit any reorganization, amalgamation, reconstruction, takeover, substantial change of ownership or
shareholding or any other scheme of arrangement or compromise affecting our present constitution; effect
any change in the management set-up; change the practice with regard to remuneration of directors; make
any alteration to the Memorandum of Association or Articles of Association attempting or purporting to
alienate or create any mortgage, charge, pledge, hypothecation or lien or encumbrance over our assets; and
undertake guarantee obligations or extend letters of comfort on behalf of any other company, person, trust or
any third party. Certain of our existing debt financing agreements also require, and documents governing our
future indebtedness may require, us to furnish certain security in favour of the relevant lender and meet certain
financial ratios and tests.

Further, as on June 30, 2019, we had utilised facilities aggregating to ¥2,835.59 million in connection with
our business from the SWPL Facilities. We cannot assure you that we will be able to negotiate more
favourable terms with our future lenders compared to the terms of the limits utilised by us from the SWPL
Facilities.

Our ability to comply with these and other provisions of the existing or future debt agreements is dependent
on our future performance, which will be subject to many factors, some of which are beyond our control. The
breach of any covenants applicable to us or non-compliance with any of financial ratios and tests applicable
to us could result in an event of default under the existing debt agreements, which, if not cured or waived,
could result in acceleration of the related debt and the acceleration of debt under other debt instruments that
may contain cross-acceleration or cross-default provisions. Further, variable rate indebtedness subjects us to
the risk of higher interest rates, which could cause our future debt service obligations to increase significantly
and may impair our ability to raise future debt or impede business operations.

We recognize revenue based on the ‘Percentage of Completion Method’ of accounting on the basis of our
management’s estimates of the project cost. Changes to applicable accounting standards that alter the
Percentage of Completion Method may materially and adversely affect our operations.

We recognize revenue generated from our projects on the basis of the ‘Percentage of Completion Method’ of
accounting. Under this method, revenues from sales are recognized as a percentage of the actual project cost
incurred against the total estimated cost of the project. Although this method of accounting is widely used in
the industry, we cannot assure you that these estimates will match the actual costs incurred with respect to
the projects. The effect of such changes to estimates, is recognized in the financial statements of the period
in which such changes are determined. Therefore, our revenue recognition is based on the number of projects
that qualify for such revenue recognition that are under execution during a period. This may lead to significant
fluctuations in our revenues in accounting periods. Currently, we follow accounting standards prescribed
under applicable laws. In the event of any change in law or IndAS, which results in a change to the method
of revenue recognition, the results of our operations may be materially and adversely affected.

We have availed ourselves of certain borrowings which may be recalled by our lenders at any time. Any
such recall of borrowings may have a material adverse effect on our business, cash flow, financial
condition and results of operations.

We and one of our Subsidiaries, Sterling and Wilson International Solar FZCO have utilized certain financing
facilities outstanding (including secured cash credit facilities and working capital demand loans), which may
be recalled by the lenders at any time during the tenor of such facilities with or without the existence of an
event of default. We had outstanding unsecured loans of ¥19,506.28 million as of March 31, 2019. In the
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event that a lender or a combination of lenders, seeks a repayment of such facilities, we would have to explore
alternative sources of financing, which may not be immediately available on commercially reasonable terms,
or at all. If we are unable to procure such financing, we may not be able to meet our working capital
requirements. As a result, any such recall of our borrowings may materially and adversely affect our business,
cash flow, financial condition and results of operations.

Contingent liabilities could adversely affect our financial condition

We had contingent liabilities of ¥1.72 million as of March 31, 2019. For further details regarding our
contingent liabilities, see “Management’s Discussion and Analysis on Financial Position and Results of
Operations - Contingent Liabilities and Commitments” on page 418. Our contingent liabilities may become
actual liabilities. In the event that any of our contingent liabilities materialize, our business, financial
condition and results of operations may be adversely affected. Furthermore, there can be no assurance that
we will not incur similar or increased levels of contingent liabilities in the current fiscal year or in the future

Our investments in certain countries are subject to foreign ownership and investment restrictions which
could have a material adverse effect on our business, financial condition and results of operations.

We are subject to foreign ownership and investment restrictions in some of the jurisdictions in which we
operate and those into which we intend to expand. This may affect our ability to assert operational control
over such operations or to expand our operations in these jurisdictions. For example, we are subject to foreign
ownership laws which provide that nationals must hold a certain percentage of the shares of our subsidiaries
incorporated in each of the United Arab Emirates (“UAE”). UAE law contains local ownership requirements
stating that nationals of the UAE must, directly or indirectly, be the legal/registered owners of at least 51%
of the share capital of UAE companies and accordingly foreign investors cannot acquire more than 49% of
such share capital. Companies which are registered in a free zone in the UAE are exempt from this
requirement and may be 100% non-UAE-owned. One of our UAE-based subsidiaries, Sterling and Wilson
Middle East Solar LLC, is directly held by our wholly-owned subsidiary, Sterling and Wilson International
Solar FZCO, a free zone company, which is considered a foreign entity under UAE law and may not hold
more than 49% of Sterling and Wilson Middle East Solar LLC. In order to secure beneficial ownership of our
UAE operations above the UAE foreign ownership restriction threshold, we have adopted the approach taken
by many non-UAE-owned companies operating in the UAE by implementing a commonly used nominee
arrangement whereby Sterling and Wilson FZCO holds 49% of the share capital of Sterling and Wilson
Middle East Solar LLC and the remaining 51% is held by a UAE national, Mr. Ahmed Mohammed Jassim
Aljassim, for our benefit.

Our ownership structure for Sterling and Wilson Middle East Solar LLC could be unilaterally challenged
before a UAE court, which could decide that the ownership structure violates public policy, morals or law in
the UAE. There could be a number of adverse implications for us if our nominee arrangements and ownership
structure for Sterling and Wilson Middle East Solar LLC were to be successfully challenged or an
enforcement action initiated, including our beneficial ownership through the trust and sponsorship
arrangements being deemed void, which could result in a loss of revenue from the Sterling and Wilson Middle
East Solar LLC and could have a material adverse effect on our business, financial condition and results of
operations.

An increase in interest rates or tightening of the supply of capital in the global financial markets could
make it difficult for our customers to finance their solar power projects, potentially reducing the demand
for our services and solutions which may have a material adverse effect on our business, financial
condition and results of operations. Further, such conditions could also impact our ability to obtain
funding at optimal costs.

Many of our customers depend on debt and/or equity financing to fund the initial capital expenditure
requirement to develop, engineer and build their solar power projects. As a result, an increase in interest rates,
or a reduction in the supply of project debt financing or tax equity investments, could reduce the number of
solar power projects that receive financing or could otherwise make it difficult for our customers to secure
the financing they require. This could result in us receiving fewer services and solutions orders, which could
have a material adverse effect on our business, financial condition and results of operations.

Macroeconomic, political and market conditions may adversely affect the availability and terms of short and

long-term funding, volatility of interest rates, the credit quality of our counterparties, currency exchange rates
and inflation. Our borrowing costs and access to capital may be adversely affected if our corporate credit
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rating or the credit ratings assigned to our debt are downgraded.

Cyber security risks, breaches and/or malfunction of any of our systems could disrupt our operations and
could materially and adversely affect our business, financial condition and results of operations.

We rely on our information technology systems for our operations and their reliability and functionality is
critical to our business success. Our growing dependence on our IT infrastructure, applications and data has
caused us to have a vested interest in its reliability and functionality which can be affected by a number of
factors, including, but not limited to, the increasing complexity of the IT systems, frequent change and short
life span due to technological advancements and data security. If our IT systems malfunction or experience
extended periods of downtime, we may not be able to run our operations safely or efficiently. We are subject
to cyber security risks and may incur costs to minimize those risks. Cyber security breaches, such as
unauthorized access, accidents, employee errors or malfeasance, computer viruses, computer hackings or
other disruptions could compromise the security of our data and infrastructure, thereby exposing such
information to unauthorized access by third parties. Techniques used to obtain unauthorized access to, or to
sabotage, systems change frequently and generally are not recognized until launched against a target. We may
be required to deploy significant capital and other resources to remedy, protect against or alleviate these and
related problems, and we may not be able to remedy these problems promptly, or at all. Any security breaches
that occur could disrupt our operations, increase our security costs, or expose us to potential losses due to
data corruption or information leakage, which could have a material adverse effect on our business, financial
condition and results of operations.

Further, any damage or system failure that causes interruptions or delays in the input, retrieval or transmission
of data could disrupt our normal operations and possibly interfere with our ability to undertake projects
pursuant to the requirements of our contracts. Should such an interruption or delay occur, we can neither
assure you that it will not result in the loss of data or information that is important to our business nor that we
will be able to restore our operational capacity within a sufficiently adequate time-frame to avoid disruptions
to our business. If our systems malfunction or experience extended periods of downtime, we will not be able
to run our operations safely or efficiently. We may suffer losses in revenue, reputation, volume of business,
and our business, financial condition and results of operation may be materially and adversely affected.

We may infringe the intellectual property rights of others and we may face claims that may be costly to
resolve and/or limit our ability to use such technology in the future which may have a material adverse
effect on our business, financial condition and results of operations.

As we expand our business, third parties may assert that our technologies or techniques violate their
intellectual property rights. Successful intellectual property claims against us could result in significant
financial liability or prevent us from operating all or part of our business. Despite our efforts to comply with
the intellectual property rights of others, we cannot determine with certainty whether we are infringing any
existing third-party intellectual property rights which may force us to alter our technologies, obtain additional
licenses or cease significant portions of our operations. We may also be susceptible to claims from third
parties asserting infringement and other related claims. Regardless of their merits, such claims could
materially and adversely affect our relationships with current or future customers, result in costly litigation,
cause product shipment delays or stoppages, divert management’s attention and resources, subject us to
significant liabilities, require us to enter into additional royalty or licensing agreements or require us to cease
certain activities. Any of the foregoing could materially and adversely affect our business, financial condition
and results of operations.

Our Registered and Corporate Office is located on leased premises. We cannot assure you that the lease
agreement will be renewed upon termination or that we will be able to lease other premises on the same or
similar commercial terms.

We do not own the premises upon which our Registered and Corporate Office is located. We have been
authorized to use such premises by a member of our Promoter Group, Transtel Utilities Private Limited,
pursuant to their letter dated June 11, 2018. We cannot assure you that we will be able to retain and possession
of the premises on the same or similar terms or at all, or find an alternative location on similar terms
favourable to us, or at all.

In addition, free zone entities in Dubai are required to enter into lease agreements for leasing business
premises procure regulation and approvals. Any failure to maintain these lease agreements or approvals by
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Sterling and Wilson International Solar FZCO could cause its license to be challenged by the authorities,
which could even be cancelled for continued failure to maintain these lease agreements and approvals, and
could materially impact our operations in the Middle East and North Africa region, and have an adverse
impact on our financial condition, business and results of operations.

External Risks

40.

41.

42,

Our business operates in many locations around the world and relies on global supply chains. The
occurrence of various socio-political and/or environmental events may disrupt our operations which may
have a material adverse effect on our business, financial condition and results of operations.

We currently have a presence in 26 countries globally and the occurrence of external social and political
and/or environmental events, including, but not limited to, civil unrest, acts of terrorism and war, regional
and global political or military tensions, strained or altered foreign relations, protectionism, strikes, flooding,
drought, fire, earthquake, sandstorm, high velocity wind, tsunami and pandemic, in those territories and in
other territories involved in our supply chains, may disrupt our operations and may have a material adverse
effect on our business, financial condition and results of operations.

The solar power industry is heavily influenced by government regulations and policies. Any changes in
such regulations and policies, including any reduction, modification, delay or elimination of economic
incentives in the solar power industry may have a direct impact on our business and could have a material
adverse effect on our business, prospects, financial condition and results of operations.

The cost of solar energy currently exceeds, and we believe will continue to exceed in the near term, the cost
of conventional fossil fuel energy and certain non-solar renewable energy, particularly in light of low oil
prices in recent years. For example, according to IHS Markit, in both India and the United States, the levelized
cost of electricity (a measure used to calculate the average total cost of producing electricity over a 25-year
system lifetime) of solar PV systems remains higher than other traditional sources of energy such as coal and
gas. Many governments have recognized solar power as a viable alternative to conventional power, as
demonstrated by the establishment of the International Solar Alliance (“ISA”) in 2016, and have as a result,
used policy initiatives to encourage or accelerate the development and adoption of solar power and other
renewable energy sources. The solar power industry is heavily influenced by government regulations and
policies, as well as policies adopted by electric utilities companies. Examples of government-sponsored
financial incentives to promote solar power include capital cost rebates, feed-in tariffs, tax credits, net
metering and other incentives to end-users, distributors, system integrators and manufacturers of solar
products. For example, in India, complementary central and state government policies, such as the National
Tariff Policy in 2016 together with infrastructure support through the Solar Park Policy in 2014 has continued
to drive growth of the solar power industry. Similarly, in Africa and the Middle East, government initiatives,
such as South Africa’s Renewable Energy IPP Procurement Programme and Dubai’s Clean Energy 2050
plan, have also driven the solar power industry’s growth. However, government incentive programs are
expected to gradually decrease in scope or be discontinued as solar power technology improves and becomes
more affordable relative to other types of energy. Governments may reduce or eliminate existing incentive
programs for political, financial or any other reasons, which is difficult for us to predict. In addition, an
economic downturn could impair the fiscal ability of some governments to maintain existing incentive
programs or to offer new incentive programs. Electric utilities companies that do not use solar energy and
that have significant political lobbying power may also seek legislative changes in their markets that may
materially and adversely affect the development and commercial acceptance of solar power. Until the solar
power industry reaches such a scale that it becomes cost-effective on non-subsidized basis, a significant
reduction in the scope or discontinuation of government incentive programs could reduce demand for solar
power projects and, as a result, cause a decrease in the demand for our services and solutions, which could
have a material adverse effect on our business, prospects, financial condition and results of operations.

Changing laws, rules and regulations and legal uncertainties, including adverse interpretation or
application of tax laws and regulations, may materially and adversely affect our business, prospects, future
financial performance, the trading price of the Equity Shares, financial condition and results of
operations.

Currently, we have a presence across 26 countries. We use our subsidiaries and branch offices (which include
SWPL’s branch offices) globally for our operations. As a result, our business, prospects, financial condition
and results of operations could be materially and adversely affected by changes in law, or interpretations of
existing laws, rules and regulations, or the promulgation of new laws, rules and regulations in India and other
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countries, applicable to us and our business, including potentially adverse tax consequences, such as scrutiny
of transfer pricing arrangements by authorities in the countries in which we operate, or implementation of
potential tariffs and other barriers to trade.

Governmental and regulatory bodies in India and other countries may enact new regulations or policies, which
may require us to obtain approvals and licenses from applicable governments and other regulatory bodies, or
impose onerous requirements and conditions on our operations, in addition to those which we are in the
process of obtaining. Any such changes and the related legal uncertainties with respect to the implementation
of new regulations or owing to the overlap of different legal regimes may have a material adverse effect on
our business, prospects, financial condition and results of operations.

For example, in India, as of July 1, 2017, a national goods and service tax (“GST”) replaced taxes levied by
central and state governments with a unified tax regime in respect of certain goods and services for the whole
of India. However, given the recent introduction of the GST in India, there is no well-established practice
regarding the implementation of, and compliance with, GST. Further, as GST is implemented, we cannot
assure you that we will not be required to comply with additional procedures or obtain additional approvals
and licenses from the government and other regulatory bodies or that they will not impose onerous
requirements and conditions on our operations. As the taxation system in India will see significant changes
as a result of GST, its consequent effects cannot be determined at present and we cannot assure you that such
effects will not have a material adverse effect our business, future financial performance and the trading price
of the Equity Shares.

The application of GST and other applicable laws, rules and regulations to our business or to our equipment
suppliers, now or in the future, may be subject to interpretation by relevant authorities, and, if amended or
notified, could result in increased tax payments to us (prospectively or retrospectively) or to our equipment
suppliers (thereby increasing their costs and the rates they charge us for their services), which could affect
our business, prospects, financial condition and results of operations. Further, there is a risk that the Indian
Income Tax Department may assess our tax liability to be materially different from the provision that we have
carried in our books for the past periods.

Changes in international trade policies and the imposition of trade barriers or anti-dumping duties on
solar equipment imports may increase our costs and materially and adversely affect our margins, growth
prospects and results of operations.

Changes in international trade policies, increases or changes in duties, quotas, tariffs and other trade
restrictions may affect our ability to import raw materials from suppliers in certain countries. The Ministry
of Finance of the Government of India recently imposed a safeguard duty at the rate of 25% ad valorem minus
anti-dumping duty payable on the import of solar panels from July 30, 2018 to July 29, 2019 (inclusive),
which will be lowered to a safeguard duty at the rate of 20% from July 30, 2019 to January 29, 2020
(inclusive) and 15% for the six months from January 30, 2019 to July 29, 2020 (inclusive). Such safeguard
duty will not apply to import of solar panels from countries notified as developing countries by the Central
Board of Excise and Customs, Department of Revenue, Ministry of Finance, pursuant to notification no.
19/2016-Customs (N.T.) dated February 5, 2016, as amended except the People’s Republic of China and
Malaysia. While certain solar power producers approached the High Court of Orissa and obtained an interim
stay on July 23, 2018, the Supreme Court of India overturned this order on September 10, 2018, and
accordingly, while the proceedings remain ongoing, the safeguard duty continues to be in effect.

Further, pursuant to the Public Procurement (Preference to Make in India) Order, 2017 dated June 15, 2017
issued by the DIPP (the “Make in India Order™) to promote the manufacture and production of goods and
services in India, with a view to enhancing income and employment, the Ministry of New and Renewable
Energy, Government of India (“MNRE”) issued the Memorandum of Implementation of Public Procurement
(Preference to Make in India) Order for Renewable Energy Sector, dated December 11, 2018 (“Make in
India Renewable Energy Order™), directing all departments, attached offices or subordinate offices of the
MNRE or autonomous bodies controlled by the Government of India or government companies (as defined
under the Companies Act) to adhere to the Make in India Order with respect to all of their procurements.
Grid-connected solar power projects, apart from civil construction, central ministries, departments, and
central public sector undertakings, are required to give preference to domestically manufactured components,
with solar PV modules required to be 100% locally manufactured and other components such as inverters
required to be at least 40% locally manufactured. With respect to off-grid or decentralized solar power
projects (apart from civil construction projects) the requirement of local content in solar street lights, solar
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home lighting systems, solar power packs or micro grids, solar water pumps, inverters, batteries and any other
solar PV balance of system is at least 70%. However, products purchased for research and development
purpose or demonstration projects are exempt from the Make in India Renewable Energy Order. If the
procurement exceeds 100 million, the local supplier would be required to provide a certificate from the
statutory or cost auditor of the company or from a practicing cost or chartered accountant, giving the
percentage of local content.

In September 2018, the President of the United States announced the imposition of tariffs of 10% to a list of
imports from China that includes PV inverters and module level power electronics. These tariffs were
originally scheduled to increase to 25% on January 1, 2019, but the increase has been delayed while
negotiations between the United States and China continue. Our various inverter suppliers are still
determining how they will manage these tariffs. We are currently seeing various responses to the 10% tariff,
ranging from no price increases to passing on the majority of the tariff to the purchaser. We are also seeing a
disparity in supplier pricing in relation to the potential implementation of the 25% tariff. Additionally, it
remains unclear whether the tariff applies to all components that accompany an inverter, or just the inverter
itself.

Such measures could further increase the cost to us of solar panels and other system components and any
ability to pass on these costs to our customers could potentially cause a material adverse effect on our costs,
results of operations and business prospects. If we are required to pay higher prices, accept less favourable
terms or purchase solar modules or other system components from alternative, higher-priced sources, or if
supply is otherwise constrained, our costs may increase significantly and it may be less economically
beneficial for us to serve certain markets, which would materially and adversely affect our margins, results
of operations and growth prospects.

Financial instability in other countries may cause increased volatility in Indian financial markets and may
have a material adverse effect on our business and the trading price of the Equity Shares.

The Indian economy is influenced by economic and market conditions in other countries, including, but not
limited to, the conditions in the United States, Europe and certain economies in Asia. Financial turmoil in
Asia and elsewhere in the world in recent years has affected the Indian economy. Any worldwide financial
instability may cause increased volatility in the Indian financial markets and, directly or indirectly, materially
and adversely affect the Indian economy and financial sector and its business.

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 impact the Indian economy. Financial disruptions in the
future could materially and adversely affect our business, prospects, financial condition and results of
operations.

The global credit and equity markets have experienced substantial dislocations, liquidity disruptions and
market corrections. In Europe, the exit of the United Kingdom from the European Union, and any prolonged
period of uncertainty which results, could have a significant negative impact on international markets. These
could include further falls in stock exchange indices and/or greater volatility of markets in general due to the
increased uncertainty. These and other related events could have a significant impact on the global credit and
financial markets as a whole, and could result in reduced liquidity, greater volatility, widening of credit
spreads and a lack of price transparency in the global credit and financial markets.

There are also concerns that a tightening of monetary policy in emerging markets and some developed
markets will lead to a moderation in global growth. In particular, as China is one of India’s major trading
partners, there are rising concerns regarding the United States limiting trade and/or imposing a tariff on
imports from China and of a possible slowdown in the Chinese economy. Such factors might also result in a
slowdown in India’s export growth momentum and could materially and adversely affect our operating results
and financial performance.

In response to such developments, legislators and financial regulators in the United States and other
jurisdictions, including India, have implemented a number of policy measures designed to add stability to the
financial markets. However, the overall long-term impact of these and other legislative and regulatory efforts
on the global financial markets is uncertain, and they may not have had the intended stabilizing effects. Any
significant financial disruption in the future could have a material adverse effect on our cost of funding, loan
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portfolio, business, future financial performance and the trading price of the Equity Shares. Adverse economic
developments overseas in countries where we have operations could have a material adverse effect on our
business and the trading price of the Equity Shares.

Any constraints in the availability of the electricity grid, including our inability to obtain access to
transmission lines in a timely and cost-effective manner, could materially and adversely affect our
business, results of operations and cash flow.

Solar power projects and our customers rely on transmission lines and other transmission and distribution
facilities to transmit power to electricity grids. If transmission and distribution networks are not readily
available, which is the case in certain countries in which we operate, we engage contractors to build
transmission lines and other related infrastructure, which may extend project timelines and increase project
costs. Transmission and distribution facilities are typically owned and operated by state governments or
public entities and in many of the countries in which we operate, including India, power transmission
infrastructure, including the electricity grid, is less developed than in many more developed countries. As a
result, the transmission and dispatch of the full output of our renewable energy assets may be curtailed due
to fluctuating power voltages, causing grid constraints, such as grid congestion and restrictions on
transmission capacity of the grid. Due to less developed grid infrastructure where our energy assets are
established, the electricity generated by solar power projects in such areas may cause frequency disturbances
that may lead to power curtailments, a limitation that we currently face. Such events could reduce the net
power generation of renewable energy assets. If construction of renewable energy assets outpaces
transmission capacity of electricity grids, we may be dependent on the construction and upgrade of grid
infrastructure by the government or public entities of those countries. We cannot assure you that the relevant
government or public entities will do so in a timely manner, or at all, which in turn could have a material
adverse effect on the solar power industry, and consequently on our business, results of operations and cash
flow.

If global inflation rates were to rise, we may not be able to increase the prices of our services in order to
pass costs on to our customers and our profits may decline. This may have a material adverse effect on our
business, prospects, financial condition and results of operations.

Global inflation rates have been volatile in recent years, and such volatility may continue in the future.
According to CRISIL Research, inflation rates have risen strongly in regions like Africa, while in regions like
India, the Middle East, the United States and South America, inflation rates are expected to remain moderate.
Increasing inflation could cause a rise in the price of transportation, wages, raw materials and other expenses,
and we may be unable to reduce our costs or fully pass the increased costs on to our customer by increasing
the price that we charge for our services, and our business, prospects, financial condition and results of
operations may therefore be materially and adversely affected.

Significant differences exist between Indian Accounting Standards (“IndAS”) and other accounting
principles, such as the generally accepted accounting principles in the US (“US GAAP”) and International
Financial Reporting Standards (“IFRS”), which may be material to an investor’s assessment of our
financial condition.

The financial statements included in this Red Herring Prospectus have been prepared in accordance with
IndAS, as applicable, in the relevant period of reporting. We have not attempted to quantify the impact of US
GAAP or IFRS on the financial data included in this Red Herring Prospectus, nor do we provide a
reconciliation of our financial statements to those of US GAAP or IFRS. US GAAP and IFRS differ in
significant respects from IndAS. Accordingly, the degree to which the IndAS financial statements, which are
restated as per the SEBI ICDR Regulations included in this Red Herring Prospectus, will provide meaningful
information is entirely dependent on the reader’s level of familiarity with Indian accounting practices. Any
reliance by persons not familiar with Indian accounting practices on the financial disclosures presented in this
Red Herring Prospectus should be limited accordingly.

Fluctuation in the exchange rate between the Indian Rupee and foreign currencies may have a material
adverse effect on the trading price of, and returns on, 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
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time that it takes to undertake such conversion may reduce the net dividend foreign investors receive. In
addition, any adverse movement in currency exchange rates during a delay in repatriating outside India the
proceeds from a sale of Equity Shares, for example, because of a delay in regulatory approvals that may be
required for the sale of Equity Shares may reduce the proceeds received by Equity Shareholders. For example,
the exchange rate between the Rupee and the U.S. dollar has fluctuated substantially in recent years and may
continue to fluctuate substantially in the future, which may have a material adverse effect on the trading price
of our Equity Shares and returns on our Equity Shares, independent of our operating results.

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

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

Risks Related to the Offer

50.

51.

52.

We will continue to be controlled by our Promoters after the completion of the Offer.

As of the date of this Red Herring Prospectus, our Promoters hold 99.10% of our issued, subscribed and paid-
up Equity Share capital. Upon completion of the Offer, our Promoters will continue to exercise control over
us, which will allow them to vote together on certain matters in our general meetings. Accordingly, the
interests of our Promoters in their capacity as our Shareholders may conflict with your interests and the
interests of our other shareholders.

We cannot assure payment of dividends on the Equity Shares in the future.

While any declarations of dividends will be at the discretion of our Board and subject to Shareholder approval
as set out in the chapter entitled “Dividend Policy” on page 190 of this Red Herring Prospectus, the amount
of future dividend payments by us, if any, will depend upon our future earnings, financial condition, cash
flow, working capital requirements, capital expenditures, applicable Indian legal restrictions and other
factors. We may decide to retain all of our earnings to finance the development and expansion of its business
and therefore, we may not declare dividends on the Equity Shares. Additionally, in the future, we may be
restricted by the terms of our loan agreements to make any dividend payments unless otherwise agreed with
our lenders.

After the Offer, the price of our Equity Shares may be highly volatile, or an active trading market for our
Equity Shares may not develop.

The price of our Equity Shares on the Stock Exchanges may fluctuate after the Offer as a result of several
factors, including: volatility in the Indian and global securities market; our operations and performance;
performance of our competitors; adverse media reports about us or the solar power projects industry
generally; changes in the estimates of our performance or recommendations by financial analysts; significant
developments in India’s economic liberalization and deregulation policies; and significant developments in
India’s fiscal regulations. There has been no public market for our Equity Shares prior to the Offer and the
price of the Equity Shares may fluctuate after the Offer.

If the stock price of the Equity Shares fluctuates after the Offer, investors could lose a significant part of their
investment. As of the date of this Red Herring Prospectus, there is no market for the Equity Shares. Following
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the Offer, the Equity Shares are expected to trade on the Stock Exchanges. We cannot assure you that active
trading in the Equity Shares will develop after the Offer or, if such trading develops, that it will continue.
Investors might not be able to sell the Equity Shares rapidly at the quoted price if there is no active trading in
the Equity Shares.

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 are generally taxable in India. A securities transaction tax (“STT”) is levied on
and collected by an Indian stock exchange on which equity shares are sold. The Finance Act, 2018 has levied
taxes on such long-term capital gains exceeding Z0.10 million arising from sale of equity shares on or after
April 1, 2018, while continuing to exempt the unrealized capital gains earned up to January 31, 2018 on such
equity shares. Accordingly, you may be subject to payment of long-term capital gains tax in India, in addition
to payment of STT, on the sale of any Equity Shares held for more than 12 months. STT will be levied on
and collected by a domestic stock exchange on which the Equity Shares are sold.

Further, any gain realized on the sale of listed equity shares held for a period of 12 months or less will be
subject to short-term capital gains tax in India. Capital gains arising from the sale of the Equity Shares may
be partially exempt or exempt from taxation in India in cases where such exemption is provided under a treaty
between India and the country of which the seller is resident. Generally, Indian tax treaties do not limit India’s
ability to impose tax on capital gains. As a result, residents of other countries may be liable for tax in India
as well as in their own jurisdiction on a gain resulting from the sale of the equity shares.

The Offer Price of our Equity Shares may not be indicative of the market price of our Equity Shares after
the Offer.

The Offer Price will be determined pursuant to the Book Building Process and may not be indicative of prices
that will prevail in the open market following the Offer. The market price of the Equity Shares may be
influenced by many factors, some of which are beyond our control, including:

o the failure of security analysts to cover the Equity Shares after this Offer, or changes in the estimates of
our performance by analysts;

o the activities of competitors and suppliers;

o future sales of the Equity Shares by us or our shareholders;

e investor perception of us and the industry in which we operate;

e our quarterly or annual earnings or those of our competitors;

e developments affecting fiscal, industrial or environmental regulations;

e the public’s reaction to our press releases and adverse media reports; and

e general economic conditions.

As a result of these factors, investors may not be able to resell their Equity Shares at or above the Offer Price.
In addition, the stock market often experiences price and volume fluctuations that are unrelated or
disproportionate to the operating performance of a particular company. These broad market fluctuations and
industry factors may materially reduce the market price of the Equity Shares, regardless of our performance.
There can be no assurance that the investor will be able to resell their Equity Shares at or above the Offer
Price.

Investors may have difficulty enforcing foreign judgments against us or our management.

We are a limited liability company incorporated under the laws of India. The majority of our Directors are
residents of India. A substantial portion of our assets and the assets of our Directors resident in India are
located in India. As a result, it may be difficult for investors to effect service of process upon us or such
persons outside India or to enforce judgments obtained against us or such parties outside India.

Recognition and enforcement of foreign judgments is provided for under Section 13 of the Code of Civil
Procedure, 1908 (“CPC”) on a statutory basis. 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
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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 a 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 (vi) where the judgment sustains a claim founded on a breach
of any law then in force in India. Under the CPC, a court in India shall, upon the production of any document
purporting to be a certified copy of a foreign judgment, presume that the judgment was pronounced by a court
of competent jurisdiction, unless the contrary appears on record. However, under the CPC, such presumption
may be displaced by proving that the court did not have jurisdiction.

India is not a party to any international treaty in relation to the recognition or enforcement of foreign
judgments. Section 44A of the CPC provides that where a foreign judgment has been rendered by a superior
court, within the meaning of that Section, in any country or territory outside of India which the Gol has by
notification declared to be in a reciprocating territory, it may be enforced in India by proceedings in execution
as if the judgment had been rendered by the relevant court in India. However, Section 44A of the CPC is
applicable only to monetary decrees not being of the same nature as amounts payable in respect of taxes,
other charges of a like nature or of a fine or other penalties. The United Kingdom, Singapore and Hong Kong
have been declared by the Government of India to be reciprocating countries for the purposes of Section 44A
of the CPC.

The United States and India do not currently have a treaty providing for reciprocal recognition and
enforcement of judgments, other than arbitration awards, in civil and commercial matters. Therefore, a final
judgment for the payment of money rendered by any federal or state court in the United States on civil
liability, whether or not predicated solely upon the federal securities laws of the United States, would not be
enforceable in India. However, the party in whose favour such final judgment is rendered may bring a new
suit in a competent court in India based on a final judgment that has been obtained in the United States. The
suit must be brought in India within three years from the date of the judgment in the same manner as any
other suit filed to enforce a civil liability in India.

Further, there may be considerable delays in the disposal of suits by Indian courts. It is unlikely that a court
in India would award damages on the same basis as a foreign court if an action was brought in India.
Furthermore, it is unlikely that an Indian court would enforce a foreign judgment if that court were of the
view that the amount of damages awarded was excessive or inconsistent with public policy or Indian practice.
It is uncertain as to whether an Indian court would enforce foreign judgments that would contravene or violate
Indian law. However, a party seeking to enforce a foreign judgment in India is required to obtain approval
from the RBI under the Foreign Exchange Management Act, 2000 (“FEMA”) to execute such a judgment or
to repatriate any amount recovered.

QIBs and Non-Institutional Bidders 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, and Retail Individual Investors
are not permitted to withdraw their Bids after closure of the Offer.

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 Bidders can revise
their Bids during the Bid/Offer Period and withdraw their Bids until closure of the Offer.

Therefore, QIBs and Non-Institutional Bidders would not be able to withdraw or lower their Bids,
notwithstanding adverse changes in international or national monetary policy, financial, political or economic
conditions, our business, results of operations or financial condition, or otherwise, between the dates of the
submission of their Bids and the Allotment.

While we are required to complete Allotment pursuant to the Offer within six Working Days from the
Bid/Offer Closing Date or such other period as may be prescribed, events affecting the Bidders’ decision to
invest in the Equity Shares, including material adverse changes in international or national monetary policy,
financial, political or economic conditions, our business, results of operations 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 limit the Bidders’ ability to sell the Equity Shares Allotted
pursuant to the offer or cause the trading price of the Equity Shares to decline on listing.
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Any future issuance of Equity Shares may dilute your shareholding and sales of the Equity Shares by any
of our Promoters or other major shareholders 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, may lead to the dilution of investors’
shareholdings in us. Any future issuances of Equity Shares (including under any employee benefit scheme)
or the disposal of Equity Shares by any of our Promoters or the perception that such issuance or sales may
occur, including to comply with the minimum public shareholding norms applicable to listed companies in
India may adversely affect the trading price of the Equity Shares, which may lead to other adverse
consequences including difficulty in raising capital through offering of the Equity Shares or incurring
additional debt. There can be no assurance that we will not issue further Equity Shares or that shareholders
will not dispose of Equity Shares. Any future issuances could also dilute the value of your investment in the
Equity Shares. In addition, any perception by investors that such issuances or sales might occur may also
affect the market price of the Equity Shares.

We will not receive any proceeds from the Offer. Our Selling Shareholders will receive the entire proceeds
from the Offer.

This Offer comprises an offer for sale by the Promoter Selling Shareholders. The Net Proceeds from the Offer
will be paid directly to the Promoter Selling Shareholders. We will not directly receive any Net Proceeds
from the Offer and will accordingly not have direct access to such funds. However, the Promoter Selling
Shareholders shall utilize a portion of the Net Offer Proceeds to fund complete repayment of loans due to our
Company and Sterling and Wilson International Solar FZCO from SWPL and Sterling and Wilson
International FZE (a subsidiary of SWPL), respectively, within 90 days of the listing of the Equity Shares.
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SECTION I11: INTRODUCTION
SUMMARY OF FINANCIAL INFORMATION
The following tables set forth the summary financial information derived from the Restated Consolidated
Summary Financial Information as of the end of and for the period from March 9, 2017 to March 31, 2018 and
the Fiscal ended March 31, 2019 and from the Carved Out Combined Financial Statements as of and for the
Fiscals ended March 31, 2017 and March 31, 2016.
The summary financial information presented below should be read in conjunction with “Financial Information”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on

pages 191 and 398, respectively.

[The remainder of this page has intentionally been left blank]
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Audited Carved Out Combined Balance Sheet pertaining to the Sterling and Wilson Private Limited - Solar
EPC Division and the Restated Consolidated Summary Statement of Assets and Liabilities pertaining to

our Company

(in Tmillion)

Particulars

Pertaining to the SWPL- Solar
EPC Division (as derived from
the Carved Out Combined
Financial Statements)

Pertaining to our Company(as
derived from the Restated
Consolidated Summary
Financial Information)

As at March As at March As at March 31, | Asat March
31, 2016 31, 2017 2018 31, 2019

Assets
Non-current assets
Property, plant and equipment 60.95 76.11 202.15 265.41
Capital work-in-progress - - 28.74 -
Goodwill - - - 31.15
Other intangible assets 5.65 8.75 10.36 18.33
Financial assets
(i) Loans - - - 11.72
Deferred tax assets (net) 10.20 111.14 110.23 321.23
Non-current tax assets (net) 4.77 12.31 10.21 -
Other non-current assets - - 53.95 24.47
Total non-current assets 81.57 208.31 415.64 672.31
Current assets
Inventories 13.34 149.24 185.56 131.47
Financial assets
(i) Investments - 3.30 1.59 1.69
(ii) Trade receivables 4,682.59 6,480.05 18,214.70 19,002.18
(iii) Cash and cash equivalents 2.10 37.64 954.66 4,207.70
(iv) Bank balances other than cash and cash 307.2 71.03 86.67 337.71
equivalents
(v) Loans 15.96 28.01 93.63 19,533.94
(vi) Derivatives - - - 39.53
(vii) Other financial assets 1,832.00 3,296.15 10,298.76 2,416.78
Current tax assets (net) - - 9.00 8.39
Other current assets 197.45 511.61 18,943.60 7,567.49
Total current assets 7,050.64 10,577.03 48,788.17 53,246.88
Total assets 7,132.21 10,785.34 49,203.81 53,919.19
Equity and liabilities
Equity
Equity share capital - - 160.36 160.36
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Particulars

Pertaining to the SWPL- Solar
EPC Division (as derived from
the Carved Out Combined
Financial Statements)

Pertaining to our Company(as
derived from the Restated
Consolidated Summary
Financial Information)

As at March As at March As at March 31, | Asat March
31, 2016 31, 2017 2018 31, 2019

Other equity - -
- Capital reserve on demerger - - (1,817.37) (1,817.37)
- Capital reserve - - (16.50) (16.50)
- Foreign currency translation reserve - - (35.18) 14.93
- Legal reserve - - 2.65 2.65
- Effective portion of cash flow hedge - - - -
- Retained earnings - - 3,671.95 10,065.99°
Owners' net investment (769.47) 566.15 - -
Total equity attributable to owners of the - - 1,965.91 8,410.06
Company
Total equity based on Owners’ net (769.47) 566.15 - -
investment
Non-controlling interests - - (27.15) (34.85)
Total equity (769.47) 566.15 1,938.76 8,375.21-
Non - current liabilities
Financial liabilities
Borrowings 0.02 0.02 0.02 0.02
Provisions 11.15 31.86 55.74 86.11
Total non - current liabilities 11.17 31.88 55.76 86.13
Current liabilities
Financial liabilities
(i) Borrowings 3.07 3,151.26 1,841.35 22,277.74
(ii) Trade payables
- Total outstanding dues of micro - - - 19.28
enterprises and small enterprises
- Total outstanding dues of creditors other 6,738.47 4,625.98 37,397.94 19,106.21
than micro enterprises and small enterprises
(iii) Derivatives 31.88 194.49 104.21 -
(iv) Other financial liabilities 21.3 26.04 204.84 337.52
Other current liabilities 771.86 1,810.41 7,025.59 2,446.03
Provisions 32141 379.13 551.97 768.50
Current tax liabilities (net) 2.52 - 83.39 502.57
Total current liabilities 7,890.51 10,187.31 47,209.29 45,457.85
Total equity and liabilities 7,132.21 10,785.34 49,203.81 53,919.19
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Audited Carved Out Combined Statement of Profit and Loss pertaining to the Sterling and Wilson Private
Limited - Solar EPC Division and the Restated Consolidated Summary Statement of Profit and Loss pertaining
to our Company

(in ¥ million other than share data)

Pertaining to the SWPL- Solar Pertaining to our Company(as
EPC Division (as derived from derived from the Restated
the Carved Out Combined Consolidated Summary Financial
Financial Statements) Information)
Particulars
For the period
. . beginning March .
Fiscal 2016 Fiscal 2017 | ¢ oLy 1o March | Fiscal 2019
31, 2018

Income
Revenue from operations 27,394.29 16,402.71 68,717.08 82,404.08
Other income 70.38 97.94 127.12 2,095.25
Total income 27,464.67 16,500.65 68,844.20 84,499.33
Expenses
Cost of construction materials, stores and spare 18,871.09 11,760.15 53,734.49 56,090.93
parts
Purchase of traded goods/ stock-in-traded 9.56 - - -
goods
Changes in inventories of stock-in-trade (13.34) (129.68) 118.97 12.67
Direct project costs 5,204.02 2,640.57 7,336.27 16,450.41
Employee benefits expense 329.82 599.84 986.24 1,778.88
Other expenses 1,104.95 983.06 1,163.60 1,650.18
Total expenses 25,506.10 15,853.94 63,339.57 75,983.07
Adjusted Combined/Consolidated earnings 1,958.57 646.71 5,504.63 8,516.26
before interest, tax, depreciation and
amortisation, share of (loss) of equity
accounted investees (net of income tax)
(Adjusted EBITDA)
Share of (loss) of equity accounted investees (net - (0.19) - -
of income tax)
Combined/ consolidated earnings before 1,958.57 646.52 5,504.63 8,516.26
interest, tax, depreciation and amortisation
(EBITDA)
Finance costs 6.31 28.03 186.17 846.51
Depreciation and amortisation expense 9.34 15.66 31.68 78.04
Combined/ consolidated profit before income 1,942.92 602.83 5,286.78 7,591.71
tax
Tax expense:
Current tax 692.31 387.25 850.14 1,392.56
Current tax for earlier periods - - - 28.22
Deferred tax (credit) (3.02) (98.74) (68.71) (211.40)

689.29 288.51 781.43 1,209.38
Combined/ consolidated profit for the period 1,253.63 314.32 4,505.35 6,382.33
after income tax
Other comprehensive income
Items that will not be reclassified subsequently
to profit or loss combined / consolidated
(i) Remeasurements of defined benefit liability (0.78) (6.35) (2.46) (5.24)
(if) Income tax relating to the items that will not 0.27 2.20 0.86 1.83
be reclassified to profit or loss
Items that will be reclassified subsequently to
profit or loss combined/consolidated
(i) Exchange differences in translating financial (6.68) (5.28) (14.54) 53.23
statements of foreign operations
(ii) Effective portion of gain/ (loss) on hedging - (33.12) 33.12 -
instruments in cash flow hedges
Other comprehensive income for the period, (7.19) (42.55) 16.98 49.82
net of tax
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Pertaining to the SWPL- Solar
EPC Division (as derived from
the Carved Out Combined
Financial Statements)

Pertaining to our Company(as
derived from the Restated
Consolidated Summary Financial
Information)

Particulars
For the period
. . beginning March .
Fiscal 2016 Fiscal 2017 9, %017 tg March Fiscal 2019
31, 2018
Total comprehensive income for the period 1,246.44 271.77 4,522.33 6,432.15
Combined/ consolidated profit attributable
to:
Owners of the Company 1,253.63 314.32 4,521.76 6,389.89
Non-controlling interests - - (16.41) (7.56)
Combined/ consolidated profit for the period 1,253.63 314.32 4,505.35 6,382.33
Other comprehensive income attributable to:
Owners of the Company (7.19) (42.55) 19.16 46.55
Non-controlling interests - - (2.18) 3.27
Other comprehensive income for the period (7.19) (42.55) 16.98 49.82
Total comprehensive income attributable to:
Owners of the Company 1,246.44 271.77 4,540.92 6,436.44
Non-controlling interests - - (18.59) (4.29)
Total comprehensive income for the period 1,246.44 271.77 4,522.33 6,432.15
Earnings per equity share
Basic and diluted earnings per share (Rs) (face NA NA 29.97 39.85
value of Rs 10 split into face value of Re 1 each
post balance sheet date)
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Audited Carved Out Combined Statement of Cash Flows pertaining to the Sterling and Wilson Private Limited -
Solar EPC Division and the Restated Consolidated Summary Statement of Cash Flows pertaining to our Company

(in Tmillion)
Pertaining to the SWPL- Solar Pertaining to our Company(as
EPC Division (as derived from derived from the Restated
the Carved Out Combined Consolidated Summary
. Financial Statements) Financial Information)
Particulars _
For the period
. . beginning March .
Fiscal 2016 Fiscal 2017 9, 2017 to March Fiscal 2019
31,2018

A. Cash flow from operating activities
Combined/ consolidated profit before tax 1,942.92 602.83 5,286.78 7,591.71
Adjustments for :
Depreciation and amortisation expense 9.34 15.66 31.68 78.04
Provision for bad and doubtful debts - 291.64 135 200.00
Write back of provision for bad and doubtful debts - (5.00) - -
(net)
Bad debts written off 6.42 5.00 29.02 43.28
Loans and advances written off 0.04 0.60 2.54 -
Supplier balances/liabilities written back (0.13) (3.17) - (20.08)
Provision for foreseeable losses - - - -
Provision no longer required written back - - (9.30) -
Profit/ (loss) on sale of property, plant and equipment - 0.01 (0.43) 4.37
(net)
Provision for onerous contracts - - 14.50 -
Finance costs 6.31 28.03 186.17 846.51
Interest income (26.87) (89.77) (5.68) (1,634.39)
Financial assets measured -t FVTPL - net change in - - (108.81) -
fair value
Provision for mark-to-market (gain)/ loss on 19.50 13.62 57.6 (39.53)
derivative instruments (net)
Unrealised Foreign exchange loss/ (gain)(net) - (122.35) 64.63 87.68
Share of Loss of Associates - 0.19 - -
Operating profit before working capital changes 1,957.53 737.29 5,562.20 7,157.59
Changes in working capital :
Decrease / (increase) in inventories 16.65 (135.89) (36.32) 67.89
(Increase) / decrease in trade receivables (3,447.88) (2,010.49) (10,337.15) (1,083.40)
(Increase) in loans and advances (13.95) (12.59) (50.02) (97.40)
(Increase) in other current financial assets* (4,119.96) (541.42) (22,553.54) 12,521.16
Decrease/ (increase) in other current assets 60.02 (362.42) (5,136.19) (1,973.64)
Decrease in restricted cash - - 1.03 (61.84)
Increase/ (decrease) in trade payables, other current 6,190.30 (850.87) 35,846.70 (22,784.31)
liabilities and provisions
Decrease in other non-current assets - - - 29.47
Net changes in working capital (1,314.82) (3,913.68) (2,265.49) (13,382.10)
Cash flow (used) in/ generated from operating 642.71 (3,176.39) 3,296.71 (6,224.51)
activities
Income tax (paid) (net) (37.80) (4.73) (773.77) (1,055.69)
Effects of exchange differences on translation of (6.70) (5.26) (12.36) 46.76
assets and liabilities
Net cash flow (used in)/ generated from operating 598.21 (3,186.38) 2,510.58 (7,233.44)
activities (A)
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Particulars

Pertaining to the SWPL- Solar
EPC Division (as derived from
the Carved Out Combined
Financial Statements)

Pertaining to our Company(as
derived from the Restated
Consolidated Summary
Financial Information)

For the period
beginning March

Fiscal 2016 Fiscal 2017 9, 2017 to March Fiscal 2019
31, 2018

B. Cash flow from investing activities
Investment in government securities (net) - (3.30) - -
(Purchase) of property, plant and equipment, capital (64.79) (33.92) (181.14) (98.61)
work in progress and intangible assets
(Investment in) / redemption of fixed deposits (net) - - (16.66) (189.21)
Proceeds from sale of property, plant and equipment - - 2.98 13.34
(Investment in) / redemption of treasury bills (net) - - 1.72 (0.10)
Interest received 26.87 11.12 5.68 46.27
Loans given to related parties* - - - (18,025.35)
Loans repaid by related parties - - - 8,969.49
Acquisition of subsidiary - - - (4.16)
Decrease/ (increase) in bank balances other than cash (9.41) 5.51 - -
and cash equivalents
Net cash (used in)/ generated from investing (47.33) (20.59) (187.42) (9,288.33)
activities (B)
C. Cash flow from financing activities
Proceeds from / (repayment) of secured short-term - - (1,309.90) 928.14
borrowings (net)
Proceeds from unsecured short-term borrowings - - - 27,956.27
(Repayment) of unsecured short-term borrowings (542.47) (3.07) - (8,450.00)
Secured loans obtained (net) - 3,273.76 - -
Payment of Equity Dividend tax - - (2.82) -
Finance costs paid (6.31) (28.03) (97.00) (712.32)
Net cash flow generated from/ (used in) financing (548.78) 3,242.66 (1,409.72) 19,722.09
facilities (C)
Net movement in currency translation (D) - (0.15) 1.84 46.30
Cash and cash equivalents of subsidiaries acquired - - 39.38 6.42
during the period
Net increase in cash and cash equivalents (A + B + 2.10 35.54 915.28 3,246.62
C+D)
Cash and cash equivalents at the beginning of the - 2.10 - 954.66
period
Cash and cash equivalents at the end of the period 2.10 37.64 954.66 4,207.70

*during the Fiscal ended March 31, 2019, receivables from related party amounting to ¥10,298.76 million have been

converted into loan.
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THE OFFER

Offer comprising of the offer for sale by the Promoter
Selling Shareholders®®

Up to [e] Equity Shares, aggregating up to ¥ 31,250.00
million

The Offer consists of:

A) QIB Portion®®

[e] Equity Shares, aggregating to not less than ¥
23,437.50 million

of which:

(i) Anchor Investor Portion

[e] Equity Shares, aggregating up to 14,062.50
million

of which:

Available for allocation to Mutual Funds only

[e] Equity Shares, aggregating up to ¥4,687.50 million

Balance for all QIBs including Mutual Funds

[e] Equity Shares, aggregating up to ¥9,375.00 million

(i)

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

[e] Equity Shares, aggregating to not less than
%9,375.00 million

of which:

(@) Mutual Fund Portion

[®] Equity Shares, aggregating to not less than ¥468.75
million

(b) Balance for all QIBs including Mutual
Funds

[e] Equity Shares, aggregating to not less than
¥8,906.25 million

B) Non-Institutional Portion

[e] Equity Shares, aggregating up to ¥4,687.50 million

C) Retail Portion

[e] Equity Shares, aggregating up to ¥3,125.00 million

Pre and post Offer Equity Shares

Equity Shares outstanding prior to the Offer

160,360,000 Equity Shares

Equity Shares outstanding after the Offer

160,360,000 Equity Shares

Utilisation of Net Proceeds

See “Objects of the Offer” beginning on page 84 for
information about the use of the Net Proceeds. Our
Company will not directly receive any proceeds from
the Offer

@
@

The Offer has been authorized by resolutions passed by our Board at its meetings held on April 1, 2019 and July 22, 2019.

The Equity Shares being offered by the Promoter Selling Shareholders are eligible for being offered for sale pursuant to the Offer in

terms of the SEBI ICDR Regulations. SPCPL has consented to participate in the Offer pursuant to a resolution of its board of directors
dated February 25, 2019 and, pursuant to consent letters dated April 1, 2019 and July 22, 2019. Khurshed Yazdi Daruvala has
consented to participate in the Offer pursuant to consent letters dated April 1, 2019 and July 22, 2019.

©)]

Our Company and the Promoter Selling Shareholders may, in consultation with the GCBRLMs and BRLMs, allocate up to 60% of the

QIB Portion to Anchor Investors on a discretionary basis. The QIB Portion will accordingly be reduced for the Equity Shares allocated
to Anchor Investors. One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds, subject to valid Bids being
received from domestic Mutual Funds at or above the Anchor Investor Allocation Price. In the event of under-subscription in the Anchor
Investor Portion, the remaining Equity Shares shall be added to the QIB Portion. 5% of the Net QIB Portion shall be available for
allocation on a proportionate basis to Mutual Funds only, and the remainder of the Net QIB Portion shall be available for allocation
on a proportionate basis to all QIB Bidders (other than Anchor Investors), including Mutual Funds, subject to valid Bids being received
at or above the Offer Price. In the event the aggregate demand from Mutual Funds is less than as specified above, the balance Equity
Shares available for Allotment in the Mutual Fund Portion will be added to the QIB Portion and allocated proportionately to the QIB
Bidders (other than Anchor Investors) in proportion to their Bids. For details, see “Offer Procedure” beginning on page 459.

4

Under-subscription, if any, in the Net QIB Portion would not be allowed to be met with spill-over from other categories or a combination

of categories. Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in any category except the
QIB Portion, would be allowed to be met with spill over from any other category or combination of categories at the discretion of our
Company and the Promoter Selling Shareholders in consultation with the GCBRLMs and the BRLMs and the Designated Stock
Exchange. In the event of under-subscription in the Offer, Equity Shares shall be allocated in the manner specified in the section “Terms

of the Offer” beginning on page 451.
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Allocation to all categories, except the Anchor Investor Portion and the Retail Portion, if any, shall be made on a
proportionate basis, subject to valid Bids received at or above the Offer Price. The allocation to each Retail
Individual Bidder shall not be less than the minimum Bid Lot, subject to availability of Equity Shares in Retail
Portion, and the remaining available Equity Shares, if any, shall be Allocated on a proportionate basis. For further
details, see “Offer Procedure” beginning on page 459.

For details of the terms of the Offer, see “Terms of the Offer” beginning on page 451.
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GENERAL INFORMATION

Our Company was originally incorporated at Mumbai on March 9, 2017 as Rashmika Energy Private Limited, as
a private limited company under the Companies Act, 2013, pursuant to a certificate of incorporation dated March
10, 2017 issued by the RoC. Subsequently, the Solar EPC Division of Sterling and Wilson Private Limited was
demerged into our Company pursuant to the order dated March 28, 2018 of the National Company Law Tribunal,
Mumbai with the appointed date for the transfer of such Solar EPC Division being April 1, 2017. Thereafter, to
reflect the association of our Company with the Sterling and Wilson group, the name of our Company was changed
to Sterling and Wilson Solar Private Limited pursuant to the resolution passed by our Shareholders at their EGM
held on March 29, 2018 and the certificate of incorporation pursuant to change of hame was issued by the RoC
on April 24, 2018.

Subsequently, our Company was converted into a public limited company pursuant to the approval of our
Shareholders at an EGM held on January 11, 2019. Consequently, the name of our Company was changed to
Sterling and Wilson Solar Limited and a fresh certificate of incorporation consequent upon conversion from
private company to public company was issued by the RoC on January 25, 2019. For further details regarding the
changes in our name and registered office, see “History and Certain Corporate Matters” on page 138.

Registered and Corporate Office
Sterling and Wilson Solar Limited
9™ Floor, Universal Majestic

P.L. Lokhande Marg, Chembur (West)

Mumbai 400043.
Telephone no.: +91 22 2548 5300

Company registration number and corporate identity number
The registration number and corporate identity number of our Company are as follows:

() Registration number: 292281
(b) Corporate identity number: U74999MH2017PLC292281

Registrar of Companies

Our Company is registered with the Registrar of Companies, Maharashtra at Mumbai, which is situated at the
following address:

100, Everest, Marine Drive
Mumbai 400 002.

Board of Directors

The Board of Directors of our Company comprises the following:

Name Designation DIN Address
Khurshed Yazdi Daruvala Chairman and Non- 00216905 3705, The Address Downtown
Executive Non- Dubai Residences, Downtown
Independent Director Dubai, Mohammed Bin Rashid
Boulevard, Dubai, United Arab
Emirates
Pallon Shapoorji Mistry Non-Executive Non- 05229734 | Sterling Bay 103, Walkeshwar
Independent Director Road, Malabar Hill, Mumbai 400
006
Bikesh Ogra Non-Executive Non- 08378235 |Villa B-105, Executive Towers
Independent Director Podium VI, Villa B-105
Happiness ST. PO Box 4321,
Dubai, United Arab Emirates
Keki Manchersha Elavia Independent Director 00003940 |Flat no. 603, 36AB, 36" Road,
Bandra (West), Mumbai 400 050
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Name Designation DIN Address

Arif Saleh Doctor Independent Director 08390169 |S3003, The Imperial, B.B.
Nakashe Marg, Tardeo, Mumbai
400 034

Rukhshana Jina Mistry Independent Director 08398795 |Flat no. 19, Rose Minar, 87,

Chapel Road, Near Mount Carmel
Church, Bandra (West), Mumbai
400 050

For further details in relation to our Directors, see “Our Management” beginning on page 155.
Company Secretary and Compliance Officer

Jagannadha Rao Ch. V. is the Company Secretary and Compliance Officer of our Company. His contact details
are as follows:

Jagannadha Rao Ch. V.

9™ Floor, Universal Majestic

P.L. Lokhande Marg, Chembur (West)
Mumbai 400 043.

Telephone no.: +91 22 2548 5300
E-mail: ir@sterlingwilson.com

Investor Grievances

Bidders can contact the Company Secretary and Compliance Officer and/or the Registrar to the Offer in case of
any pre- Offer or post- Offer related problems such as 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, Bidders may also write to the
GCBRLMs and BRLMs, in the manner provided below.

All Offer related grievances, other than by Anchor Investors, may be addressed to the Registrar to the Offer, with
a copy to the relevant Designated Intermediary, with whom the ASBA Form was submitted, quoting the full name
of the sole or first Bidder, ASBA Form number, Bidders’ DP ID, Client ID, PAN, address of the Bidder, number
of Equity Shares applied for, date of ASBA Form, name and address of the relevant Designated Intermediary,
where the Bid was submitted and ASBA Account number (for Bidders other than RIBs using the UPI Mechanism)
in which the amount equivalent to the Bid Amount was blocked or the UPI ID in case of RIBs using the UPI
Mechanism. Further, the Bidder shall enclose the Acknowledgement Slip or provide the acknowledgement
number received from the Designated Intermediaries in addition to the documents/information mentioned
hereinabove.

In terms of SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/22, dated February 15, 2018, any ASBA Bidder
whose Bid has not been considered for Allotment, due to failure on the part of any SCSB, shall have the option to
seek redressal of the same by the concerned SCSB within three months of the date of listing of the Equity Shares.
SCSBs are required to resolve these complaints within 15 days, failing which the concerned SCSB would have to
pay interest at the rate of 15% per annum for any delay beyond this period of 15 days.

All 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, Bid cum Application Form number, Bidders’ DP ID, Client ID, PAN, date of
the Bid cum Application Form, address of the Bidder, number of the Equity Shares applied for, name and address
of the relevant Designated Intermediary, unique transaction reference number, the name of the relevant bank, Bid
Amount paid on submission of the Bid cum Application Form and the name and address of the GCBRLM or
BRLM where the Bid cum Application Form was submitted by the Anchor Investor.

All grievances relating to Bids submitted with Registered Brokers, may be addressed to the Stock Exchanges,
with a copy to the Registrar to the Offer. Further, Bidders shall also enclose a copy of the Acknowledgment Slip
received from the Designated Intermediaries in addition to the information mentioned hereinabove.

66



Global Co-ordinators and Book Running Lead Managers

ICICI Securities Limited

ICICI Centre

H.T. Parekh Marg, Churchgate

Mumbai 400 020.

Telephone no.: +91 22 2288 2460
E-mail: swsl.ipo@icicisecurities.com
Investor grievance e-mail:
customercare@icicisecurities.com
Website: www.icicisecurities.com
Contact Person: Payal Kulkarni/ Rishi Tiwari
SEBI Registration No.: INM000011179

Credit Suisse Securities (India) Private Limited

9™ Floor, Ceejay House

Dr. Annie Besant Road, Worli

Mumbai 400 018.

Telephone no.: + +91 22 6777 3885

E-mail: list.sterlingwilsonsolaripo@credit-suisse.com
Investor grievance e-mail: list.igcellmer-bnkg@credit-
suisse.com

Website: www.credit-suisse.com

Contact Person: Nipun Jain

SEBI Registration No.: INM000011161

IIFL Securities Limited*

10" Floor, IIFL Centre

Kamala City, Senapati Bapat Marg

Lower Parel (West)

Mumbai 400 013

Telephone no.: +91 22 4646 4600

E-mail: sterlingwilson.ipo@iiflcap.com

Investor grievance E-mail: ig.ib@iiflcap.com

Website: www.iiflcap.com

Contact Person: Devendra Maydeo/ Aditya Agarwal
SEBI Registration No.: INM000010940

*Pursuant to the transfer of merchant banker
registration, issued under the SEBI (Merchant Bankers)
Regulations, 1992, from IIFL Holdings Limited, as
approved by SEBI vide letter dated July 12, 2019, with
continuance of registration number

Book Running Lead Managers

Indusind Bank Limited

11" Floor, Tower 1, One Indiabulls Centre,
841, Senapati Bapat Marg

Elphinstone Road

Mumbai 400 013

Telephone no.: +91 22 7143 2208
E-mail: joshi.rahul@indusind.com

Investor grievance e-mail:
investmentbanking@indusind.com

Website: www.indusind.com
Contact person: Rahul Joshi
SEBI Registration No.: INM000005031

Axis Capital Limited

Axis House, Level 1

C-2 Wadia International Centre

Pandurang Budhkar Marg, Worli

Mumbai 400 025

Telephone no.: +91 22 4325 2183

E-mail: swsl.ipo@axiscap.in

Investor grievance e-mail: complaints@axiscap.in
Website: www.axiscapital.co.in

Contact Person: Mangesh Ghogle/Bhumika Gangar
SEBI Registration No.: INM000012029

Deutsche Equities India Private Limited

The Capital, 14th floor

C -70, G Block, Bandra Kurla Complex

Mumbai 400 051

Telephone no.: +91 22 7180 4444

Email: swsl.ipo@db.com

Investor grievance e-mail: Complaints.Deipl@db.com
Website: www.db.com/India

Contact Person: Viren Jairath

SEBI Registration No.: INM000010833

SBI Capital Markets Limited

202, Maker Tower ‘E’

Cuffe Parade

Mumbai 400 005

Telephone no.: +91 22 2217 8300
Email: swsl.ipo@sbicaps.com
Investor grievance
email:investor.relations@sbicaps.com
Website: www.shicaps.com

Contact Person: Aditya Deshpande
SEBI Registration No.: INM000003531

YES Securities (India) Limited

IFC, Tower 1&2, Unit No. 602 A,

6th Floor, Senapati Bapat Marg,

Elphinstone (West),

Mumbai 400 013

Telephone no.: +91 22 3012 6776

E-mail: swsl.ipo@ysil.in

Investor grievance e-mail: igc@ysil.in

Website: www.yesinvest.in

Contact Person: Nikhil Bhiwapurkar / Ronak Shah

SEBI Registration No.: MB/INM000012227
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Inter-se Allocation of Responsibilities among the GCBRLMs and BRLMs

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

e Finalising media, marketing, public relations strategy
and publicity budget including list of frequently
asked questions at retail road shows

e Finalising collection centres

IIFL, Indusind, Y-Sec

Sr. No. Activity Responsibility Co-ordinator

1. Capital structuring with the relative components and | I-Sec,  Axis, CS, I-Sec
formalities such as type of instruments, size of issue, etc. | Deutsche, SBICAP,

IIFL, Indusind, Y-Sec

2. Due diligence of our Company’s | I-Sec, Axis, CS, I-Sec
operations/management/business /legal etc., drafting and | Deutsche, SBICAP,
design of DRHP, RHP and Prospectus, abridged | IIFL, Indusind, Y-Sec
prospectus and application form. Ensure compliance and
completion of prescribed formalities with the Stock
Exchanges, SEBI and RoC including finalisation of RHP,

Prospectus and RoC filing, follow up and co-ordination till
final approval from all regulatory authorities
3. Drafting and approval of statutory advertisement I-Sec, Axis, CS, I-Sec
Deutsche, SBICAP,
IIFL, Indusind, Y-Sec

4, Drafting and approval of all publicity material other than | 1-Sec,  Axis, CS, IFL
statutory advertisements including corporate | Deutsche, SBICAP,
advertisements, brochures, filing of media compliance | IIFL, Indusind, Y-Sec
report with SEBI, etc.

5. Appointment of Registrar to the Offer, Printers, Banker(s) | 1-Sec,  Axis, CS, AXis
to the Offer, Advertising agency etc (including | Deutsche, SBICAP,
coordinating all agreements to be entered with such | IIFL, Indusind, Y-Sec
parties)

6. Preparation of road show presentation I-Sec, Axis, CS, CS

Deutsche, SBICAP,
IIFL, Indusind, Y-Sec
7. Preparation of FAQs for the road show team I-Sec, Axis, CS, Deutsche
Deutsche, SBICAP,
IIFL, Indusind, Y-Sec

8. International institutional marketing of the Offer, which | I-Sec,  Axis, CS, CS
will cover, inter alia: Deutsche, SBICAP,
e Finalizing the list and division of international | IIFL, Indusind, Y-Sec

investors for one-to-one meetings
e Finalizing international road show and investor
meeting schedules

9. Domestic institutional marketing of the Offer, which will | 1-Sec,  Axis, CS, I-Sec
cover, inter alia: Deutsche, SBICAP,
e  Finalizing the list and division of domestic investors | IIFL, Indusind, Y-Sec

for one-to-one meetings
e Finalizing domestic road show and investor meeting
schedules

10. Conduct non-institutional marketing of the Offer, which | I-Sec, = Axis, CS, IFL
will cover, inter-alia: Deutsche, SBICAP,
e Finalising media, marketing and public relations | IIFL, Indusind, Y-Sec

strategy
e Formulating strategies for marketing to Non-
Institutional Bidders

11. Conduct retail marketing of the Offer, which will cover, | I-Sec,  Axis, CS, Axis

inter-alia: Deutsche, SBICAP,
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Follow-up with bankers to the issue and Self Certified
Syndicate Banks to get quick estimates of collection
and advising the issuer about the closure of the issue,
based on correct figures, finalisation of the basis of
allotment or weeding out of multiple applications,
listing of instruments, dispatch of certificates or
demat credit and refunds and coordination with
various agencies connected with the post-issue
activity such as registrars to the issue, bankers to the
issue, Self Certified Syndicate Banks etc. including
responsibility for underwriting arrangements, as
applicable.

Payment of the applicable Securities Transaction Tax
(“STT”) on sale of unlisted equity shares by the
Promoter Selling Shareholders under the Offer for
Sale included in the Issue to the Government and
filing of the STT return by the prescribed due date as
per Chapter VII of Finance (No. 2) Act, 2004
Co-ordination with SEBI and Stock Exchanges for
refund of 1% security deposit and submission of all
post Offer reports including the initial and final post
Offer report to SEBI

IIFL, Indusind, Y-Sec

Sr. No. Activity Responsibility Co-ordinator
e  Finalising centres for holding conferences for brokers
etc.
e Follow-up on distribution of publicity and Offer
material including form, RHP/Prospectus and
deciding on the quantum of the Offer material
12. e Co-ordination with Stock Exchanges for book | I-Sec,  Axis, CS, SBICAP
building process, filing of letters including software, | Deutsche, SBICAP,
bidding terminals, mock trading IIFL, Indusind, Y-Sec
e Co-ordination for Anchor issue process
e Payment of 1% security deposit to the designated
stock exchange
13. Managing the book and finalization of pricing in | I-Sec, Axis, CS, IIFL
consultation with our Company and the Promoter Selling | Deutsche, SBICAP,
Shareholders IIFL, Indusind, Y-Sec
14, Post-issue activities, which shall involve essential follow- | I-Sec,  Axis, CS, AXis
up steps including: Deutsche, SBICAP,

Legal Counsel to our Company and Promoter Selling Shareholders as to Indian Law

Khaitan & Co

One Indiabulls Centre

13" Floor, Tower 1

841 Senapati Bapat Marg
Mumbai 400 013

Telephone no.: +91 22 6636 5000

Legal Counsel to the GCBRLMs and BRLMs as to Indian Law

AZB & Partners

AZB House, Peninsula Corporate Park
Ganpatrao Kadam Marg, Lower Parel
Mumbai 400 013

Telephone no.: +91 22 6639 6880

International Legal Counsel to our Company

Latham &Watkins LLP
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9 Raffles Place

#42-02 Republic Plaza
Singapore 048 619

Telephone no.: +65 6536 1161

International Legal Counsel to the GCBRLMs and BRLMs

Sidley Austin LLP

Level 31,

Six Battery Road
Singapore-049909

Telephone no.: +65 6230 3900

Statutory Auditors to our Company

B SR & Co. LLP, Chartered Accountants

Lodha Excelus, 5" Floor

Apollo Mills Compound, N.M. Joshi Marg

Mahalaxmi, Mumbai 400 011.
Telephone no.: +91 22 4345 5300
E-mail: agodbole@bsraffiliates.com

ICAI Firm Registration No.: 101248W/W-100022

Peer review certificate No.: 011748

Changes in the auditors

There has been no change in our Statutory Auditors since incorporation.

Registrar to the Offer

Link Intime India Private Limited
C-101, 1% Floor, 247 Park

L.B.S Marg, Vikhroli (West)
Mumbai 400 083

Telephone no.: +91 22 4918 6200

E-mail: sterlingwilson.ipo@linkintime.co.in

Investor Grievance E-mail: sterlingwilson.ipo@linkintime.co.in

Website: www.linkintime.co.in
Contact Person: Shanti Gopalkrishnan
SEBI Registration No.: INR0O00004058

Bankers to our Company

Union Bank of India

Union Bank Bhavan, 15 Floor

Vidhan Bhavan Marg, Nariman Point
Mumbai 400 021

Telephone no.: +91 2289 2011

E-mail: cksahu@unionbankofindia.com
Website: www.unionbankofindia.co.in
Contact person: Chandan Sahu

Deutsche Bank AG

Hindustan Times House

18-20, Kasturba Gandhi Marg
New Delhi 110 001

Telephone no.: +91 11 7110 9500
E-mail: divya.soni@db.com
Website: www.db.com/India
Contact person: Divya Soni

ICICI Bank Limited

ICICI Bank Towers, Bandra Kurla Complex

Axis Bank Limited

Jeevan Prakash Building, Ground Floor

Sir PM Road, Fort, Mumbai 400 001
Telephone no.: +91 22 4086 7336/7474
E-mail: fort.operationshead @axisbank.com
Website: www.axisbank.com

Contact person: Sudhir Raje

Hongkong and Shanghai Banking Corporation Limited
52/60, 5" Floor, Mahatma Gandhi Road

Fort, Mumbai 400 001

Telephone no.: +91 22 2268 5570

E-mail: shraddha.bagla@hsbc.co.in

Website: www.hsbc.co.in

Contact person: Shraddha Bagla

Indusind Bank Limited
Peninsula Corporate Park, Tower A, 4" Floor
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Mumbai 400 051 Ganpatrao Kadam Marg, Off Senapati Bapat Marg

Telephone no.: +91 22 4008 6454 Lower Parel, Mumbai 400 013
E-mail: jain.neha@icicibank.com Telephone no.: +91 22 4368 0352
Website: www.icicibank.com E-mail: Pritesh.Desai@indusind.com
Contact person: Neha Jain Website: www.indusind.com

Contact person: Pritesh Desai

State Bank of India RBL Bank Limited

Corporate Accounts Group, Branch 6" Floor, Tower 2 B

Neville House, 3 Floor, J.N. Heredia Marg One Indiabulls Centre

Ballard Estate, Mumbai 400 001 841, Senapati Bapat Marg
Telephone no.: +91 22 61542851 Mumbai 400 013

E-mail: amt5.09995@sbi.co.in Telephone no.: +91 22 4302 0600
Website: www.sbi.co.in E-mail: manan.mehta@rblbank.com
Contact person: D Venkateswaran Website: www.rblbank.com

Contact person: Manan Mehta

YES Bank Limited

Indiabulls Financial Centre, Ground Floor
Senapati Bapat Marg, Lower Parel
Mumbai 400 013

Telephone no.: +91 22 3347 9458

E-mail: sumit.mittal @yesbank.in
Website: www.yesbank.in

Contact person: Sumit Mittal

Syndicate Member

SBICAP Securities Limited

Marathon Futurex, 12th Floor, A & B-Wing

N. M. Joshi Marg Lower Parel,

Mumbai — 400 013

Telephone no.: +91 22 4227 3300

E-mail: archana.dedhia@sbicapsec.com

Investor grievance e-mail: complaints@sbicapsec.com
Website: www.sbismart.com

Contact Person: Ms. Archana Dedhia

SEBI registration No.: INZ000200032

Bankers to the Offer
Escrow Collection Bank (resident) and Sponsor Bank

ICICI Bank Limited

Capital Markets Division, 1st Floor

122, Mistry Bhavan, Dinshaw Vachha Road
Backbay Reclamation, Churchgate

Mumbai 400 020

Telephone no.: +91 22 6681 8911/23/24
E-mail: kmr.saurabh@icicibank.com
Website: www.icicibank.com

Contact Person: Saurabh Kumar

SEBI Registration No.: INBI00000004

Escrow Collection Bank (non-resident)
Axis Bank Limited
Jeevan Prakash Building, Ground Floor

Sir P M Road, Fort
Mumbai 400 001
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Telephone no.: +91 22 4086 7336/7474
E-mail: fort.operationshead @axisbank.com
Website: www.axisbank.com

Contact Person: Mehdiali Fatteh

SEBI Registration No.: INBI00000017

Public Offer Account Bank and Refund Bank

YES Bank Limited

YES Bank Tower, Indiabulls Financial Centre, 7t Floor
Elphinstone (West), Senapati Bapat Marg

Mumbai 400 013

Telephone no.: +91 22 3347 7374/7259

E-mail: dibtiservices@yesbank.in

Website: www.yeshank.in

Contact Person: Alok Srivastava/ Shankar Vichare
SEBI Registration No.: INB100000935

Designated Intermediaries

Self-Certified Syndicate Banks

The list of SCSBs notified by SEBI for the ASBA process is available on the SEBI website at
https://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 SCSB Branches with which an ASBA Bidder (other than an RIB using the UPI
Mechanism), not Bidding through Syndicate/Sub Syndicate or through a Registered Broker, may submit the
ASBA Forms, is available at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34, and at such other
websites as may be prescribed by SEBI from time to time.

Further, the branches of the SCSBs where the Designated Intermediaries could submit the ASBA Form(s) of
Bidders (other than RIBs) is provided on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 which may be
updated from time to time or at such other website as may be prescribed by SEBI from time to time.

Self-Certified Syndicate Banks eligible as Issuer Banks for UPI

The list of SCSBs through which Bids can be submitted by RIBs using the UPI Mechanism, including details such
as the eligible Mobile Apps and UPI handle which can be used for such Bids, is available on the website of the
SEBI at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40, which may
be updated from time to time or at such other website as may be prescribed by SEBI from time to time.

Syndicate SCSB Branches

Inrelation to Bids (other than Bids by Anchor Investors and RIBs) submitted under the ASBA process to a member
of the Syndicate, the list of branches of the SCSBs at the Specified Locations hamed by the respective SCSBs to
receive deposits of Bid cum Application Forms from the members of the Syndicate is available on the website of
the SEBI at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35, which
may be updated from time to time or any such other website as may be prescribed by SEBI from time to time. For
more information on such branches collecting Bid cum Application Forms from the Syndicate at Specified
Locations, see the website of the SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 or any such other
website as may be prescribed by SEBI from time to time.

Registered Brokers

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

Registrar and Share Transfer Agents

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

Monitoring Agency

The Offer being made by way of an offer for sale of the Equity Shares by the Promoter Selling Shareholders, there
is no requirement to appoint a monitoring agency in relation to the Offer.

Appraising Entity

No appraising entity has been appointed in relation to the Offer.

Credit Rating

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

IPO Grading

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

As this is an offer of Equity Shares, no trustee has been appointed for the Offer.

Filing of the Draft Red Herring Prospectus and this Red Herring Prospectus

A copy of the Draft Red Herring Prospectus was filed with SEBI at Corporation Finance Department, Division of
Issues and Listing, SEBI Bhavan, Plot No. C4 A, ‘G’ Block, Bandra Kurla Complex, Bandra (East), Mumbai 400
051 on April 16, 2019 and through the SEBI Intermediary Portal at https://siportal.sebi.gov.in, in accordance with
SEBI circular bearing reference SEBI/HO/CFD/DIL1/CIR/P/2018/011 dated January 19, 2018 on April 15, 2019.

A copy of this Red Herring Prospectus, along with the documents required to be filed, will be delivered for
registration to the RoC in accordance with Section 32 of the Companies Act, 2013, and a copy of the Prospectus
required to be filed under Section 26 of the Companies Act, 2013 will be delivered for registration to the RoC
situated at the address mentioned below.

Registrar of Companies, Maharashtra at Mumbai
100, Everest, Marine Drive
Mumbai 400 002.

Book Building Process

The book building process, in the context of the Offer, refers to the process of collection of Bids from investors
on the basis of this Red Herring Prospectus and the Bid cum Application Form within the Price Band, which will
be decided by our Company and the Promoter Selling Shareholders in consultation with the GCBRLMs and
BRLMs, and advertised in all editions of the Indian Express (a widely circulated English national daily newspaper)
and all editions of Jansatta (a widely circulated Hindi national daily newspaper) and the Mumbai edition of
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Mumbai Tarun Bharat (a widely circulated Marathi newspaper, Marathi being the regional language of Mumbai
where our Registered Office is located), at least two Working Days prior to the Bid/Offer Opening Date and shall
be made available to the Stock Exchanges for the purpose of uploading on their respective websites. The Offer
Price shall be determined by our Company and the Promoter Selling Shareholders in consultation with the
GCBRLMs and BRLMs after the Bid/ Offer Closing Date.

All investors, other than Retail Individual Bidders and Anchor Investors, shall only participate through
the ASBA process by providing the details of their respective ASBA Account in which the corresponding
Bid Amount will be blocked by the SCSBs. Retail Individual Bidders may participate through the ASBA
process by either; (a) providing the details of their respective ASBA Account in which the corresponding
Bid Amount will be blocked by the SCSBs or; (b) through the UP1 Mechanism. Anchor Investors are not
permitted to participate in the Offer through the ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are not permitted to
withdraw or lower the size of their Bids (in terms of the quantity of the Equity Shares or the Bid Amount)
at any stage. Retail Individual Bidders can revise their Bids during the Bid/ Offer Period and withdraw
their Bids until the Bid/ Offer Closing Date. Further, Anchor Investors cannot withdraw their Bids after
the Anchor Investor Bidding Date. Allocation to QIBs (other than Anchor Investors) and Non-Institutional
Buyers will be on a proportionate basis while allocation to Anchor Investors will be on a discretionary basis.
For further details, see “Terms of the Offer” and “Offer Procedure” beginning on pages 451 and 459,
respectively.

The process of Book Building under the SEBI ICDR Regulations and the Bidding Process are subject to change
from time to time and the investors are advised to make their own judgment about investment through this process
prior to submitting a Bid in the Offer. Bidders should note that the Offer is also subject to obtaining (i) final
approval of the RoC after the Prospectus is filed with the RoC; and (ii) final listing and trading approvals from
the Stock Exchanges, which our Company shall apply for after Allotment.

For further details on the method and procedure for Bidding, see “Offer Procedure” beginning on page 459.
Underwriting Agreement

After the determination of the Offer Price, but prior to the filing of the Prospectus with the RoC, our Company
and the Promoter Selling Shareholders will enter into an Underwriting Agreement with the Underwriters for the
Equity Shares proposed to be offered through the Offer. The Underwriting Agreement is dated [e]. Pursuant to
the terms of the Underwriting Agreement, the obligations of the Underwriters will be several and will be subject
to certain conditions specified therein.

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

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

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

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

In the opinion of the Board of Directors, the resources of the Underwriters are sufficient to enable them to
discharge their respective underwriting obligations in full. The Underwriters are registered with SEBI under
Section 12(1) of the SEBI Act or registered as brokers with the Stock Exchange(s). The Board of Directors/ IPO
Committee, at its meeting held on [e], has accepted and entered into the Underwriting Agreement mentioned
above on behalf of our Company. Allocation among the Underwriters may not necessarily be in proportion to
their underwriting commitment. Notwithstanding the above table, each of the Underwriters shall be severally
responsible for ensuring payment with respect to the Equity Shares allocated to Bidders procured by them, in
accordance with the Underwriting Agreement.

Subject to the applicable laws and pursuant to the terms of the Underwriting Agreement, the GCBRLMs and
BRLMs will be responsible for bringing in the amount devolved in the event that the Syndicate Member does not
fulfil their underwriting obligations.
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CAPITAL STRUCTURE

The share capital of our Company as on date of this Red Herring Prospectus is set forth below:;

Aggregate nominal Aggregate value at
value (in%) Offer Price (in)*
A |AUTHORIZED SHARE CAPITAL
500,000,000 equity shares of face value of X1 each 500,000,000 -
1,000,000 preference shares of face value of ¥100 each 100,000,000 -
TOTAL 600,000,000 -
B |ISSUED, SUBSCRIBED AND PAID-UP CAPITAL
BEFORE THE OFFER
160,360,000 equity shares of face value of ¥ 1 each 160,360,000 [e]
C |PRESENT OFFER IN TERMS OF THIS RED
HERRING PROSPECTUS
Offer for sale of up to [e] Equity Shares aggregating up [e] [e]
to ¥31,250.00 million W@
which includes
Up to [e] Equity Shares aggregating up to 3¥20,833.33 [e] [e]
million by SPCPL
Up to [e] Equity Shares aggregating up to ¥10,416.67 [e] [e]
million by Khurshed Yazdi Daruvala
D |ISSUED, SUBSCRIBED AND PAID-UP CAPITAL
AFTER THE OFFER
160,360,000 equity shares of face value of ¥ 1 each 160,360,000 [e]
E |SECURITIES PREMIUM ACCOUNT Nil
Before the Offer
After the Offer
*  To be updated upon finalization of the Offer Price.
(1)  The Offer has been authorised by our Board pursuant to resolutions at its meetings held on April 1, 2019 and July 22, 2019.
(2) SPCPL has consented to participate in the Offer pursuant to a resolution of its board of directors dated February 25, 2019 and pursuant

to consent letters dated April 1, 2019 and July 22, 2019. Khurshed Yazdi Daruvala has consented to participate in the Offer pursuant to
consent letters dated April 1, 2019 and July 22, 2019. The Equity Shares being offered by the Promoter Selling Shareholders are eligible
for being offered for sale pursuant to the Offer in terms of the SEBI ICDR Regulations.

Notes to the Capital Structure

1.

Equity share capital history of our Company

a) The history of the equity share capital of our Company is set forth in the table below.

No. of equity Offer Cumulative Qumulatlvg
Date of h Face Pri Reason/Nature of Form of ber of paid up equity
Allotment SNAres —lysalue ® rice Allotment consideration | Y™ share capital
allotted ® equity shares ®
March 10, 2017 30 10 10|Initial subscription to|Cash 30 300
the MoA @
April 1, 2017 3,558 10 10|Conversion of loan to|Other than cash 3,588 35,880
equity @
March 31, 2018 16,036,000 10 -|Allotment pursuant to|Other than cash 16,039,588 160,395,880
the Scheme of
Arrangement @
March 31, 2018 (3,588) 10 -|Cancellation of Equity - 16,036,000 160,360,000
Shares pursuant to the
Scheme of
Arrangement )
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. . Cumulative
No. of equity Offer Cumulative paid up equity

shares Face Price Reason/Nature of Form of number of
Value }) Allotment consideration . share capital
allotted ®) equity shares ®

Pursuant to a Shareholders’ resolution dated January 11, 2019, each equity share of our Company of face value
of ¥ 10 each was split into 10 equity shares of face value of ¥ 1 each. Accordingly, the issued, subscribed and
paid-up equity share capital of our Company was sub-divided from 16,036,000 equity shares of face value of ¥

10 each to 160,360,000 Equity Shares of face value of ¥ 1 each.

(1) 10 equity shares of face value of & 10 each allotted to Ravi Ananthakrishnan, Aniruddha Choudhuri and Kalpathy Hariharan
Parameswaran. The Board approved the issuance of share certificates to such allottees in its meeting held on March 15, 2017.

(2) 3,558 equity shares of face value of ¥10 each allotted to SWPL.

(3)Pursuant to the scheme of arrangement between SWPL and our Company sanctioned vide order dated November 29, 2017 passed by NCLT,
Mumbai (“Scheme of Arrangement ”), our Company allotted 16,036,000 equity shares of face value of 10 each to the shareholders of SWPL
in the following manner: 10,546,667 equity shares of face value of 10 each allotted to SPCPL, 144,000 equity shares of face value of ¥10
each allotted to Pallonji Shapoorji Mistry, 5,345,293 equity shares of face value of ¥10 each allotted to Khurshed Yazdi Daruvala, 20 equity
shares of face value of ¥10 each allotted to Kainaz Khurshed Daruvala (jointly with Khurshed Yazdi Daruvala), 10 equity shares of face
value of ¥10 each allotted to Zarine Yazdi Daruvala and 10 equity shares of face value of ¥10 each allotted to Pervin Zarir Madan (jointly
with Khurshed Yazdi Daruvala). Please see “History and Other Corporate Matters” beginning on page 138 for further details in relation to
the Scheme of Arrangement.

(4) The Equity Share capital of our Company which was in existence prior to the Scheme of Arrangement was cancelled in accordance with
the terms of the Scheme of Arrangement. Accordingly, 3,588 equity shares of face value of 10 each of our Company held by SWPL (3,578
equity shares of face value of 10 each) and Khurshed Yazdi Daruvala jointly with SWPL (10 equity shares of face value of 10 each) were
cancelled.

Date of
Allotment

2. Equity Shares issued for consideration other than cash

Except as set forth below, our Company has not issued any Equity Shares for consideration other than cash:

Date of Number of Face value | Issue price | Reason for Benefits accrued to
allotment N @i A IGEEES equity shares ® ® allotment our Company
SWPL was issued
Equity  Shares in
consideration for
April 1, Conversion of | SWPL  funding the
2017@ SWPL 3,558 10 101 Joan to equity | entire formation
expenses  of  our
Company aggregating
to ¥35,580
March 31, | SPCPL 10,546,667 To enable the Solar
2018 Pallonji Shapoorji 144,000 EPC division and
Mistry other businesses of
Khurshed Yazdi 5,345,293 SW\APnLhto capitfilise'tpn
Daruvala gro opportunities
Kainaz Khurshed 20 ':J:gﬂ?ﬁptto inan independent
Daruvala (jointly the Scheme manner with focused
Vo Do w0 | of Is%i?:?ﬁihs;pt’ion and
Yazdi Daruvala
Zarine Yaz)di 10 grrangement superior efficiency.
Daruvala
Pervin Zarir 10
Madan  (jointly
with  Khurshed
Yazdi Daruvala)
TOTAL 16,039,558

@ The 3,558 equity shares of €10 each allotted to SWPL on April 1, 2017 were cancelled on March 31, 2018 in accordance with the terms
of the Scheme of Arrangement . For further details see ““- Notes to the Capital Structure- Equity Share capital history of our Company” on
page 75.

@ Allotment pursuant to the Scheme of Arrangement. Please see “History and Other Corporate Matters-Mergers or Amalgamation”
beginning on page 140 for further details in relation to the Scheme of Arrangement.

3. Our Company does not have any outstanding preference shares as on the date of filing of this Red Herring
Prospectus.

4. Except as disclosed above, our Company has not issued any Equity Shares or preference shares for
consideration other than cash or out of revaluation of reserves at any time since incorporation.
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Except as disclosed above, our Company has not issued or allotted any Equity Shares pursuant to any schemes
of arrangement approved under Sections 230-234 of the Companies Act, 2013.

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

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

Shareholdi | No. of Number of Equity
o .
Number of Voting Rights held r;%’San?n/o Ioé kﬁ? n Shagi;g:ﬁﬂggd or
Sharehol | in each class of securities (1X) No. of g quity -
ding as a Equity full Shares encumbered
% of total Shares conversion XI1) (XI)
No. of No of Voting Rights - of
no. of underlyin . No. of
No. No. of | shares : convertible .
No. of fully Total No. of | Equity g o Equity
of - Partly |underly .| securities
Category of paid up . - shares held | Shares outstandi Shares held
Category Sharehol Shar . paid-up ing _ leul (asa :
0] G ehol =Y Equity |deposit (= (s ng percentage P50 As a % no
() Shares held (I\V)+(V)+ | as per Total |convertibl - % of dematerializ
ders Shares ory of diluted |No of total
(i (1v) held (V) |receipts (V1) SCRR) Class asa e Equit total No. shares ed form
O/IF)) (VI As| (Equity) Total % of | securities Sﬂarg (é) shares (@) held (X1V)
a % of (A+B |(including capital) held b
(A+B+C2 +C) |warrants) (QI): (b) (®)
) Q)| v+
As a % of
(A+B+C2)
(A) |Promoterand| 8 |160,360,000 - - 160,360,000 100 160,360,000 |160,360,000| 100 - 100 0 0 0 160,360,000
Promoter
Group
(B) Public 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
© Non 0] 0 0 0 0 0 0 0 0 0 0 0 0 0] 0
Promoter-
Non Public
(C1) |Shares 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
underlying
depository
receipts
(C2) |[Shares held| 0 0 0 0 0 0 0 0 0 0 0 0 0 0] 0
by employee
trusts
Total 8 |160,360,000 0 0 160,360,000 100 160,360,000 |160,360,000| 100 0 100 0 0 0 160,360,000
(A+B+C)

* Up to 57,347,979 Equity Shares shall be pledged by SPCPL with Housing Development Finance Corporation Limited (a deposit accepting housing finance company) after creation of
lock-in in accordance with Regulation 16(b) of the SEBI ICDR Regulations.
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8.

Other details of Shareholding of our Company

(@ Ason the date of the filing of this Red Herring Prospectus, our Company has eight Shareholders.

(b) Setforth below is a list of Shareholders holding 1% or more of the paid-up share capital of our Company,
on a fully diluted basis, as on the date of filing of this Red Herring Prospectus.

Percentage of the pre-
Sr. No. Name of the Shareholder No. of Equity Shares Offer Equity Share
Capital (%)**
1. |SPCPL 105,466,670 65.77
2. | Khurshed Yazdi Daruvala 53,452,930* 33.33
Total 158,919,600* 99.10

*In addition to the above, Khurshed Yazdi Daruvala is the second holder with respect to 200 Equity Shares held by Kainaz
Khurshed Daruvala.

(c) Setforth below is a list of Shareholders holding 1% or more of the paid-up share capital of our Company,
on a fully diluted basis, as of 10 days prior to the date of filing of this Red Herring Prospectus.

Percentage of the pre-
Sr. No. Name of the Shareholder No. of Equity Shares Offer Equity Share
Capital (%)**
1. |SPCPL 105,466,670 65.77
2. | Khurshed Yazdi Daruvala 53,452,930* 33.33
Total 158,919,600* 99.10

*In addition to the above, Khurshed Yazdi Daruvala is the second holder with respect to 200 Equity Shares held by Kainaz
Khurshed Daruvala.

(d) Setforth below isa list of Shareholders holding 1% or more of the paid-up share capital of our Company,
on a fully diluted basis, as of the date one year prior to the date of filing of this Red Herring Prospectus:

. Percentage of the pre-
Sr. No. Name of the Shareholder N 217 EF T sq%rzgé); et vl i Offer E%uity Shapre
Capital (%)
1. |SPCPL 10,546,667 65.77
2. | Khurshed Yazdi Daruvala 5,345,293* 33.33
Total 15,891,960* 99.10

*In addition to the above, Khurshed Yazdi Daruvala was the second holder with respect to 20 equity shares of €10 each held by
Kainaz Khurshed Daruvala and 10 equity shares of €10 each held by Pervin Zarir Madan.

(e) Setforth below is a list of Shareholders holding 1% or more of the paid-up share capital of our Company,
on a fully diluted basis, as of the date two years prior to the date of filing of this Red Herring Prospectus:

- Percentage of the pre-
Sr. No. Name of the Shareholder NG Eif ey Shl%rg‘;?; B VRO Offer E?quity Sh;re
Capital (%)
1. SWPL 3,578* 99.72
Total 3,578* 99.72

*In addition to the above, SWPL was the second holder with respect to 10 equity shares of €10 each held by Khurshed Yazdi

Daruvala.

Except for the Equity Shares which may be issued pursuant to an employee stock option scheme proposed to
be instituted by our Company, subject to Shareholders’ approval, our Company presently does not intend or
propose to alter its capital structure for a period of six months from the Bid/Offer Opening Date, by way of
split or consolidation of the denomination of Equity Shares, or by way of further issue of Equity Shares
(including issue of securities convertible into or exchangeable, directly or indirectly for Equity Shares),
whether on a preferential basis, or by way of issue of bonus Equity Shares, or on a rights basis, or by way of
further public issue of Equity Shares, or otherwise. However, if our Company enters into acquisitions, joint
ventures or other arrangements, our Company may, subject to necessary approvals, consider raising additional
capital to fund such activity or use Equity Shares as currency for acquisitions or participation in such joint
ventures.
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10. Details of Shareholding of our Promoters, members of the Promoter Group and directors of SPCPL in
our Company

As on the date of this Red Herring Prospectus, our Promoters hold 158,919,600 Equity Shares, equivalent to
99.10% of the issued, subscribed and paid-up Equity Share capital of our Company, as set forth in the table

below.
Pre-Offer Equity Share Capital FESHOTET E_qUI*ty ST
Sr. No. Name of the Shareholder : Qapltal
No. of Equity % of total No. of Equity | % of total
Shares Shareholding Shares Shareholding
SPCPL 105,466,670 65.77 [o] [o]
Khurshed Yazdi Daruvala** 53,452,930 33.33 [e] [e]
Total 158,919,600 99.10 [o] [o]

* Subject to finalisation of Basis of Allotment.
**|n addition to the above, Khurshed Yazdi Daruvala is the second holder with respect to 200 Equity Shares held by Kainaz Khurshed
Daruvala.

Build-up of the Promoters’ shareholding in our Company

The build-up of the Equity shareholding of our Promoters since incorporation of our Company is set
forth in the table below.

Date of
Name of Nature of Allotment/ | No. of equity A val_ue Offer Price/ Transfer Price
. per equity .
Promoter transaction Transfer / shares per equity share (%)
L share (%)
Transmission
SPCPL Allotment March 31, 1,05,46,667 10 -
pursuant to the | 2018
Scheme of
Arrangement
Sub-division of | January 11, 105,466,670 1 -
equity shares 2019
held
Total 10,54,66,670
shareholding
Khurshed Transfer from March 1, 2018 10 10 10
Yazdi Kalpathy
Daruvala* Hariharan
Parameswaran”
Cancellation of | March 31, (10) 10 -
Equity Shares 2018
pursuant to the
Scheme of
Arrangement
Allotment March 31, 5,345,293 10 -
pursuant to the |2018
Scheme of
Arrangement”™
Sub-division of | January 11, 53,452,930 1 -
equity shares 2019
held
Total shareholding 53,452,930™

* SWPL was the second holder with respect to such 10 equity shares of face value of 210 each.

**|n addition to the above, Khurshed Yazdi Daruvala is the second holder with respect to 200 Equity Shares held by Kainaz
Khurshed Daruvala.

All the Equity Shares held by our Promoters were fully paid-up on the respective dates of allotment or
acquisition, as the case may be, of such Equity Shares. Further, except as provided below with respect to
SPCPL, none of the Equity Shares held by our Promoters are pledged:

As on date of this Red Herring Prospectus, details of the Equity Shares held by SPCPL that shall be
pledged in favour of a deposit taking housing finance company namely, Housing Development Finance
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Corporation Limited pursuant to a financing facility availed by SPCPL from Housing Development
Finance Corporate Limited are set forth below:

Name of Pled No. of Equity No. of Equity Pérce_ntagﬁ ol i t.Ot?I
Promoter edgee Shares held Shares pledged £TUig7 AL
pledged (in %)
Housing Development Up to
SPCPL Finance Corporation 105,466,670 P - Up to 35.76%*
Limited 57,347,979

*Such Equity Shares shall be pledged after creation of lock-in instructions in accordance with Regulation 16(b) of the SEBI ICDR
Regulations.

The details of the shareholding of the members of the Promoter Group (other than our Promoters) and
the directors of SPCPL as on the date of filing of this Red Herring Prospectus are set forth in the table
below.

Sr. Name of the Shareholder Pre-Offer* Post-Offer

No. No. of % of the total Equity No. of % of the total
Equity Share Capital Equity Equity Share
Shares Shares Capital

Members of the Promoter Group (other than the Promoters)
1. Kainaz Khurshed Daruvala

(jointly with Khurshed Yazdi 200 Negligible 200 Negligible
Daruvala)
2. Pervin Zarir Madan 100 Negligible 100 Negligible
3. Zarine Yazdi Daruvala 80 Negligible 80 Negligible
4. Zenobia  Farhad  Unwalla
(jointly with Farhad Homi 20 Negligible 20 Negligible
Unwalla)

5. Pallon Shapoorji Mistry (also a

director of SPCPL) 720,000 0.45 720,000 0.45
6. Cyrus Pallonji Mistry 720,000 0.45 720,000 0.45
Total 1,440,400 0.90 1,440,400 0.90

Except, Pallonji Shapoorji Mistry who transferred 72,000 equity shares each of ¥ 10 each to Pallon
Shapoorji Mistry and Cyrus Pallonji Mistry respectively, none of the members of the Promoter Group,
the Promoters, the directors of SPCPL, our Directors and their relatives have purchased or sold any
securities of our Company during the period of six months immediately preceding the date of this Red
Herring Prospectus.

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

11. Details of Promoters’ contribution and lock-in

Pursuant to Regulations 14 and 16 of the SEBI ICDR Regulations, an aggregate of 20% of the fully
diluted post-Offer Equity Share capital of our Company held by the Promoters shall be locked in for a
period of three years as minimum promoters’ contribution from the date of Allotment (“Promoters’
Contribution”), and the Promoters’ shareholding in excess of 20% of the fully diluted post-Offer Equity
Share capital shall be locked in for a period of one year from the date of Allotment.

Details of the Equity Shares to be locked-in for three years from the date of Allotment as Promoters’
Contribution are set forth in the table below.
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Date up
Date of Pae r: %r]:t TIE
allotme Gy No. of gt]he die
NS 67 nt of Nature of No. of Equity e acquisition Equity post- 6L
the . Value | price per Shares
the transaction Shares held . Shares Offer
Promoter . ® Equity . . are
equity Share (3) locked-in | paid-up subiect
shares capital )
to lock-
) in
SPCPL March | Allotment pursuant 105,466,670 1 Nil | 21,392,024 13.34 [e]
31,2018 | to the Scheme of
Arrangement
Khurshed | March | Allotment pursuant 53,452,930 1 Nil| 10,679,976 6.66 [e]
Yazdi 31,2018 | to the Scheme of
Daruvala Arrangement
Total 32,072,000 20.00

* All the Equity Shares were fully paid-up on the respective dates of allotment or acquisition, as the case may be, of such Equity Shares

(@ Our Promoters have given consent to include such number of Equity Shares held by them as may
constitute 20% of the fully diluted post-Offer Equity Share capital of our Company as Promoters’
Contribution. Our Promoters have agreed not to sell, transfer, charge, pledge or otherwise encumber in
any manner, the Promoters’ Contribution from the date of filing the Draft Red Herring Prospectus, until
the expiry of the lock-in period specified above, or for such other time as required under SEBI ICDR
Regulations, except as may be permitted, in accordance with the SEBI ICDR Regulations.

(b) Our Company undertakes that the Equity Shares that are being locked-in are not ineligible for
computation of Promoters’ Contribution in terms of Regulation 15 of the SEBI ICDR Regulations. In
this connection, we confirm the following:

(i)

(i)

(iii)

(iv)

Except as provided below, the Equity Shares offered for Promoters’ Contribution do not include
equity shares acquired in the three immediately preceding years (a) for consideration other than
cash involving revaluation of assets or capitalisation of intangible assets; or (b) resulting from a
bonus issue of Equity Shares out of revaluation reserves or unrealised profits of our Company or
from a bonus issuance of equity shares against equity shares, which are otherwise ineligible for
computation of Promoters’ Contribution;

The Equity Shares included in Promoters’ Contribution have been allotted pursuant to the Scheme
of Arrangement approved by the NCLT, Mumbai under Sections 230 to 234 of the Companies
Act, 2013 and are accordingly eligible for computation towards minimum Promoters’
Contribution under Regulation 15(1)(b) of the SEBI ICDR Regulations;

Our Company has not been formed by the conversion of a partnership firm or a limited liability
partnership firm into a company and hence, no Equity Shares have been issued in the one year
immediately preceding the date of this Red Herring Prospectus pursuant to conversion from a
partnership firm; and

The Equity Shares forming part of the Promoters” Contribution are not subject to any pledge.

12. Details of other lock-in

13.

14.

In addition to the 20% of the fully diluted post-Offer shareholding of our Company held by the Promoters
and locked in for three years as specified above, the entire pre-Offer Equity Share capital of our Company
will be locked-in for a period of one year from the date of Allotment, including any unsubscribed portion of

the Offer.

Lock-in of Equity Shares Allotted to Anchor Investors

Any Equity Shares Allotted to Anchor Investors in the Anchor Investor Portion shall be locked in for a period
of 30 days from the date of Allotment.

Recording on non-transferability of Equity Shares locked-in

As required under Regulation 20 of the SEBI ICDR Regulations, our Company shall ensure that the details
of the Equity Shares locked-in are recorded by the relevant Depository.
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15.

16.

17.

18.

19.

20.

21.

22.

Other requirements in respect of lock-in

Pursuant to Regulation 21 of the SEBI ICDR Regulations, Equity Shares held by our Promoters and locked-
in, as mentioned above, may be pledged as collateral security for a loan granted by a scheduled commercial
bank, a public financial institution, NBFC-SI or a deposit accepting housing finance company, subject to the
following:

(a) With respect to the Equity Shares locked-in for one year from the date of Allotment, such pledge of the
Equity Shares must be one of the terms of the sanction of the loan.

(b) With respect to the Equity Shares locked-in as Minimum Promoters’ Contribution for three years from
the date of Allotment, the loan must have been granted to our Company or our Subsidiaries for the
purpose of financing one or more of the objects of the Offer, which is not applicable in the context of
this Offer

However, the relevant lock-in period shall continue post the invocation of the pledge referenced above, and
the relevant transferee shall not be eligible to transfer to the Equity Shares till the relevant lock-in period has
expired in terms of the SEBI ICDR Regulations.

In terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by our Promoters and locked-
in, may be transferred to any member of our Promoter Group or a new promoter, subject to continuation of
lock-in applicable with the transferee for the remaining period and compliance with provisions of the
Takeover Regulations.

Further, in terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by persons other than
our Promoter prior to the Offer and locked-in for a period of one year, may be transferred to any other person
holding Equity Shares which are locked-in along with the Equity Shares proposed to be transferred, subject
to the continuation of the lock-in with the transferee and compliance with the provisions of the Takeover
Regulations.

Employee Stock Option Scheme

Our Board in its meeting held on March 27, 2019 has, subject to Shareholders’ approval, approved the
institution of an employee stock option scheme to grant employee stock options aggregating up to 16,03,600
employee stock options i.e. 1% of the current paid-up Equity Share capital of our Company which shall be in
accordance with the SEBI SBEB Regulations.

All Equity Shares issued pursuant to the Offer shall be fully paid-up at the time of Allotment and there are no
partly paid-up Equity Shares as on the date of this Red Herring Prospectus.

As on the date of this Red Herring Prospectus, the GCBRLMs and BRLMs and their respective associates,
as defined under the Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992, as
amended, do not hold any Equity Shares of our Company. The GCBRLMs and BRLMs and their affiliates
may engage in transactions with and perform services for our Company in the ordinary course of business or
may in the future engage in commercial banking and investment banking transactions with our Company for
which they may in the future receive customary compensation.

Our Company, the Promoter Selling Shareholders, our Directors and the GCBRLMs and BRLMs have no
existing buyback arrangements and or any other similar arrangements for the purchase of Equity Shares being
offered through the Offer.

Except Khurshed Yazdi Daruvala and Pallon Shapoorji Mistry, none of our Directors or Key Managerial
Personnel of our Company hold any Equity Shares as on the date of this Red Herring Prospectus. For details,
see “Our Management-Shareholding of Directors in our Company” beginning on page 159.

Except for participation by our Promoter Selling Shareholders, Khurshed Yazdi Daruvala and SPCPL in the
Offer, the members of our Promoter Group will not participate in the Offer.

There are no outstanding warrants, options or rights to convert debentures, loans or other convertible
instruments into Equity Shares as on the date of this Red Herring Prospectus.
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OBJECTS OF THE OFFER

The objects of the Offer are to achieve the benefits of listing the Equity Shares on the Stock Exchanges and for
the Offer of the Equity Shares by the Promoter Selling Shareholders. Further, our Company expects that listing
of the Equity Shares will enhance our visibility and brand image and provide liquidity to our Shareholders and
will also provide a public market for the Equity Shares in India.

Utilisation of the Net Offer Proceeds by Promoter Selling Shareholders

Our Company will not directly receive any proceeds from the Offer (the “Offer Proceeds”) and all the Offer
Proceeds will be received by the Promoter Selling Shareholders, in proportion to the Offered Shares sold by the
respective Promoter Selling Shareholders as part of the Offer. For details of Offered Shares by each Promoter
Selling Shareholder, see “Other Regulatory and Statutory Disclosures” beginning on page 432.

The Promoter Selling Shareholders shall utilise a portion of the Net Offer Proceeds, towards funding full
repayment of the loans due to our Company and Sterling and Wilson International Solar FZCO from SWPL and
Sterling and Wilson International FZE (a subsidiary of SWPL) respectively within 90 days from the date of listing
of the Equity Shares.

Offer related expenses

The total Offer related expenses are estimated to be approximately ¥ [e] million. The Offer related expenses
consist of listing fees, selling commission and brokerage, fees payable to the GCBRLMs and BRLMs, legal
counsels, Registrar to the Offer, Bankers to the Offer including processing fee to the SCSBs for processing ASBA
Forms submitted by ASBA Bidders (other than RIBs) procured by the Syndicate and submitted to SCSBs,
brokerage and selling commission payable to Registered Brokers, SCSCBs, RTAs and CDPs, fees payable to the
Sponsor Bank, printing and stationery expenses, advertising and marketing expenses and all other incidental
expenses for listing the Equity Shares on the Stock Exchanges. The breakup of the estimated Offer expenses is
set forth below:

As a % of
] total
@ [o)
Activity Am?nlémon)(?m estimated O'A;e?' S/iOZ((E)L)
Offer related
expenses
Fees payable to the GCBRLMs and BRLMs
[e] [e] [e]
Selling commission payable to SCSBs for Bids directly
procured by them and processing fees payable to SCSBs for
Bids (other than Bids submitted by RIBs using the UPI o] [o] [o]

Mechanism) procured by the members of the Syndicate, the
Registered Brokers, CRTAs or CDPs and submitted to SCSBs
for b|ocking(2)(3)(4)(5)(7)

Selling commission and Bidding charges payable to members
of the Syndicate (including their  Sub-Syndicate [e] [e] [e]
Members)©©)©)

Selling commission and bidding charges payable to Registered [o] [o] [o]
Brokers, Collecting CRTAs and CDPs

Processing fees payable to the Sponsor Bank®(?) [e] [e] [o]
Fees payable to Registrar to the Offer [e] [e] [e]
Printing and stationery expenses [e] [e] [e]
Advertising and marketing expenses [e] [e] [e]

Others:

(i) Listing fees;

(if) SEBI, BSE and NSE processing fees;
(iii) Book-building software fees [e] [e] [e]
(iv) Other regulatory expenses

(v) Fees payable to legal counsels; and
(vi) Miscellaneous

Total estimated Offer expenses [e] [e] [e]

84



(1) The Offer expenses will be incorporated in the Prospectus on finalization of the Offer Price.

(2) Selling commission payable to the SCSBs on the portion for Non-Institutional Bidder, which are directly bidded by them
would be as follows:

| Portion for Non-Institutional Bidders | 0.20% of the Amount Allotted* (plus applicable taxes) |
* Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price

No additional processing / uploading charges shall be payable by our Company to the SCSBs on the Bid cum Application
Form directly procured by them.

(3) Selling commission payable to the members of the Syndicate on the portion for Non-Institutional Bidder, which are
directly procured by them would be as follows:

| Portion for Non-Institutional Bidders | 0.20% of the Amount Allotted* (plus applicable taxes) |
* Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price

SCSBs will be entitled to a processing fees of T 10 (plus applicable taxes) per valid Bid cum Application Form, for
processing the Bid cum Application Form procured by the members of the Syndicate, from Non-Institutional Bidders
and submitted to the SCSBs for blocking.

The Syndicate will be entitled to bidding charges: ¥ 10 (plus applicable taxes) per valid Bid cum Application Form
uploaded by the members of the Syndicate for applications for Non-Institutional Bidders using Syndicate ASBA
mechanism. The terminal from which the Bid has been uploaded will be taken into account in order to determine the
total bidding charges payable to the relevant member of Syndicate.

Selling Commission in Retail Individual Bidder category for SCSBs and members of the Syndicate.

(4) Selling commission payable to the SCSBs on the portion for Retail Individual Bidder, which are directly bidded by them
would be as follows:

[ Portion for Retail Individual Bidders | 0.35% of the Amount Allotted™ (plus applicable taxes) |
* Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price

No additional processing / uploading charges shall be payable by our Company to the SCSBs on the Bid cum Application
Form directly procured by them.

For avoidance of doubt, if a Syndicate ASBA Application on the Bid cum Application Form number / series of a member
of the Syndicate / Sub-Syndicate Member, is bidded by an SCSB, the Selling Commission will be payable to the SCSB
and not to the member of the Syndicate / Sub-Syndicate Member.

(5) Selling commission payable to members of the Syndicate (including their Sub-Syndicate Members) for Retail Individual
Bidders using 3-in 1 type accounts- (linked online trading, demat & bank account) provided by some of the brokers
which are members of Syndicate (including their Sub-Syndicate Members) would be as follows:

[ Portion for Retail Individual Bidders | 0.35% of the Amount Allotted* (plus applicable taxes) |
* Amount Allotted is the product of the number of Equity Shares Allotted and the Issue Price

The Selling Commission payable to the members of the Syndicate / Sub-Syndicate Members will be determined on the
basis of the Bid cum Application Form number / series allocated to them, provided that the Bid cum Application Form
is also bidded by the respective member of the Syndicate / Sub-Syndicate Member.

SCSBs will be entitled to a processing fees of % 10 (plus applicable taxes) per valid Bid cum Application Form, for
processing the Bid cum Application Form procured by the members of the Syndicate, the Registered Broker, CRTAs or
CDPs from Retail Individual Bidders and submitted to the SCSBs for blocking.

The Syndicate will be entitled to bidding charges: € 10 (plus applicable taxes) per valid Bid cum Application Form
uploaded by the members of the Syndicate for applications made by Retail Individual Bidders using 3-in-1 type accounts.
The terminal from which the Bid has been uploaded will be taken into account in order to determine the total bidding
charges payable to the relevant member of Syndicate.

(6) Selling commission payable to members of the Syndicate (including their Sub-Syndicate Members) on the portion for
Retail Individual Bidders (using the UPI mechanism) which are procured by members of Syndicate (including their Sub-
Syndicate Members), would be as follows:

| Portion for Retail Individual Bidders | 0.35% of the Amount Allotted* (plus applicable taxes) |
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* Amount Allotted is the product of the number of Equity Shares Allotted and the Issue Price

The Selling Commission payable to the members of the Syndicate / Sub-Syndicate Members will be determined on the
basis of the Bid cum Application Form number / series allocated to them, provided that the Bid cum Application Form
is also bidded by the respective member of the Syndicate / Sub-Syndicate Member.

The Sponsor Bank will be entitled to processing fees of ¥ 8 (plus applicable taxes) per valid Bid cum Application Forms
of Retail Individual Investors (using the UPI mechanism). The Sponsor Bank shall be responsible for making payments
to the third parties such as remitter bank, NPCI and such other parties as required in connection with the performance
of its duties under the SEBI circulars, the Syndicate Agreement and other applicable laws.

The Syndicate will be entitled to bidding charges: < 10 (plus applicable taxes) per valid Bid cum Application Form
uploaded by the members of the Syndicate for applications made by Retail Individual Bidders using the UPI Mechanism.
The terminal from which the Bid has been uploaded will be taken into account in order to determine the total bidding
charges payable to the relevant member of Syndicate.

In addition to the selling commission referred above, any additional amount (s) to be paid by our Company and Promoter
Selling Shareholders shall be as mutually agreed amongst the GCBRLMs and BRLMs, the Syndicate Member and our
Company before opening of the Offer.

Selling Commission to Registered Brokers, CRTAs and CDPs for applications procured in the Retail Individual Bidder
and Non Institutional Bidder categories

(7) Selling commission payable to the Registered Brokers, CRTAs and CDPs on the portion for Retail Individual Bidders
(using the UPI mechanism ) and on the portion of Non-Institutional Bidders which are procured by the Registered Broker
or CRTAS or CDPs, would be as follows:

Portion for Retail Individual Bidders (using the UPI | 0.35% of the Amount Allotted* (plus applicable taxes)
Mechanism)
Portion for Non-Institutional Bidders 0.20% of the Amount Allotted* (plus applicable taxes)

* Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price

Further, the Registered Brokers, CRTAs and CDPs will be entitled to Bidding Charges: < 10 (plus applicable taxes) per
valid Bid cum Application Form. The terminal from which the Bid has been uploaded will be taken into account in order
to determine the total bidding charges payable to the relevant Registered Brokers, CRTAs and CDPs.

SCSBs will be entitled to a processing fees of < 10 (plus applicable taxes) per valid Bid cum Application Form, for
processing the Bid cum Application Form procured by Registered Brokers, CRTAs and CDPs, from Non-Institutional
Bidders and submitted to the SCSBs for blocking.

The Sponsor Bank will be entitled to processing fees of' T 8 (plus applicable taxes) per valid Bid cum Application Forms
of Retail Individual Investors (using the UPI mechanism). The Sponsor Bank shall be responsible for making payments
to the third parties such as remitter bank, NPCI and such other parties as required in connection with the performance
of its duties under the SEBI circulars, the Syndicate Agreement and other applicable laws.

The Offer expenses shall be payable within 30 working days post the date of receipt of the final invoice from the
respective intermediaries by our Company in accordance with the arrangements/agreements with the relevant
intermediary.

Subject to applicable law, other than the listing fees which will be paid by our Company, all costs, fees and
expenses with respect to the Offer will be shared amongst our Promoter Selling Shareholders, on a pro rata basis,
in proportion to the number of Equity Shares sold by each Promoter Selling Shareholder in the Offer, upon the
successful completion of the Offer.

Upon commencement of listing and trading of the Equity Shares on the Stock Exchanges pursuant to the Offer,
other than the listing fees, each Promoter Selling Shareholder shall severally reimburse our Company for any
expenses in relation to the Offer paid by our Company on behalf of the respective Promoter Selling Shareholder,
on a pro rata basis in proportion to their respective portion of the Offered Shares.

Monitoring Utilization of Funds

As the Offer is an offer for sale and our Company will not directly receive any proceeds from the Offer, our
Company is not required to appoint a monitoring agency for the Offer.
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BASIS FOR OFFER PRICE

The Offer Price will be determined by our Company and the Promoter Selling Shareholders, in consultation with
the GCBRLMs and the BRLMs on the basis of assessment of market demand for the Equity Shares through the
Book Building Process and on the basis of the following qualitative and quantitative factors. The face value of the
Equity Shares is ¥1 each and the Offer Price is [®] times the face value at the lower end of the Price Band and [e]
times the face value at the higher end of the Price Band. Investors should also refer to the sections “Our Business”,
“Risk Factors”, “Restated Consolidated Summary Financial Information”, “Carved Out Combined Financial
Statements” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on
pages 115, 28, 192, 313 and 398 respectively, to have an informed view before making an investment decision.

Qualitative Factors

We believe the following are our competitive strengths:

o We were the largest global EPC solutions provider based on annual installations of utility-scale PV systems
of more than five MWp in 2018 according to IHS Markit.

e We are a comprehensive end-to-end EPC solutions provider with a global execution track record.

o We have a dedicated design and engineering team focussed on innovation and developing efficient and cost
effective engineering solutions.

e We have a strong relationship with customers and other key stakeholders.

e We benefit from the brand reputation, industry relationships and project management expertise of the SP
group and the Sterling and Wilson group.

e We have experienced strong growth and financial performance backed by an asset-light business model.

e We have experienced key managerial personnel, project management and operational team with experience
in the global solar EPC industry.

For further details, please see “Our Business” on page 115 of this Red Herring Prospectus.

Quantitative factors

Some of the information presented in this section relating to our Company for the period of March 9, 2017 to
March 31, 2018 and the nine months ended December 31, 2018 is derived from the Restated Consolidated
Summary Financial Information. Some of the quantitative factors, which form the basis for computing the Offer
Price, are as follows:

1. Basic Earnings Per Share (Basic EPS) & Diluted Earnings Per Share (Diluted EPS)

Financial Period Basic EPS () Diluted EPS )
Period of March 9, 2017 to March 31, 2018 (pertaining to our Company as 29.97 29.97
derived from the Restated Consolidated Summary Financial Information) ) )

Fiscal 2019 (pertaining to our Company as derived from the Restated 39.85 39.85

Consolidated Summary Financial Information)

@ Basic EPS and Diluted EPS calculations are in accordance with Indian Accounting Standard 33 (Ind AS 33) - Earnings
per share.

@ Earning per share (Basic) = Restated Consolidated net profit after tax, available for equity shareholders
Weighted average number of equity shares outstanding during the period/Fiscal
@  Earning per share (Diluted) = Restated Consolidated net profit after tax, available for equity shareholders
Weighted average number of diluted potential equity shares outstanding
during the period/Fiscal

) Weighted average number of equity shares is the number of equity shares outstanding at the beginning of
the period adjusted by the number of equity shares issued during the period multiplied by the time
weighting factor. The time weighting factor is the number of days for which the specific shares are

outstanding as a proportion of total number of days during the period.
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2.

®  The above statement should be read with significant accounting policies and notes on Restated Financial
Information as appearing in the section titled “Restated Consolidated Summary Financial Information”

beginning on page 192.

Price Earning (P/E) Ratio in relation to the Price Band of ¥ /e to ¥ /e/ per Equity Share of <1 each

Financial Period

P/E ratio at the lower
end of the Price Band
(no. of times)”

P/E ratio at the lower
end of the Price Band
(no. of times)*

Based on Basic EPS for the period of March 9, 2017 to March
31, 2018 (pertaining to our Company as derived from the

[e]

[e]

Restated Consolidated Summary Financial Information)

Based on Diluted EPS for the period of March 9, 2017 to

March 31, 2018 (pertaining to our Company as derived from

the Restated Consolidated Summary Financial Information)
*will be populated in the Prospectus

[e] [e]

There are no listed entities in India whose business portfolio is comparable with that of our business.

3. Return on Net Worth (RONW)
Financial Period RoNW (%)
As of the end of the period of March 9, 2017 to March 31, 2018 (pertaining to our 118%
Company as derived from the Restated Consolidated Summary Financial Information) 0
As of the end of Fiscal 2019 (pertaining to our Company as derived from the Restated 62%
Consolidated Summary Financial Information)
Notes:
@ Return on Net Worth (%) = Restated Consolidated net profit after tax, available for equity shareholders divided by
Restated consolidated net worth for the equity shareholders at the end of the period/Fiscal
@ Net worth for calculating ratios is Equity share capital plus other equity (including legal reserve, retained earnings
and effective portion of cash flow hedge).
4. Net Asset Value per Equity Share of face value of ?1 each
(i) Asof March 31, 2019, our net asset value per Equity Share was ¥ 63.79 as per the Restated Consolidated
Summary Financial Information.
(ii) After the Offer:*
(@) Atthe Floor Price: X [e]
(b) Atthe Cap Price: X [o]
(iii) Offer Price:*X [eo]
“will be populated in the Prospectus.
Notes:
@ Offer Price per Equity Share will be determined on conclusion of the Book Building Process.
@ Net Asset Value Per Equity Share = Restated net worth for the equity shareholders at the end of the Fiscal/ Weighted
average number of equity shares outstanding during the Fiscal
@  Net worth has been computed by aggregating share capital and reserves and surplus as per the restated financial
information. There is no revaluation reserve or miscellaneous expenditure (to the extent not written off)
@ Net worth for calculating ratios = Equity share capital + Other equity (includes Legal reserve, Retained earnings and
Effective portion of cash flow hedge).
5. Comparison of Accounting Ratios with Listed Industry Peers

There are no listed entities in India whose business portfolio is comparable with that of our business.

The Offer Price is [®] times of the face value of the Equity Shares.
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The Offer Price of I [e] has been determined by our Company and the Promoter Selling Shareholders in
consultation with the GCBRLMs and BRLMs, on the basis of demand from investors for Equity Shares through
the Book Building Process and, is justified in view of the above qualitative and quantitative parameters.

Investors should read the above-mentioned information along with “Risk Factors”, “Our Business”, “Restated
Consolidated Summary Financial Information”, “Carved Out Combined Financial Statements” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations™ on pages 28, 115,
192, 313 and 398, respectively, to have a more informed view. The trading price of the Equity Shares could decline
due to the factors mentioned in the “Risk Factors” on page 28 and you may lose all or part of your investments.
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STATEMENT OF TAX BENEFITS

[The remainder of this page has intentionally been left blank]
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STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY,
ITS MATERIAL SUBSIDIARIES AND SHAREHOLDERS OF THE COMPANY UNDER THE
APPLICABLE TAX LAWS IN INDIA AND IN RESPECTIVE COUNTRIES (IN THE CASE OF
MATERIAL SUBSIDIARIES)

The Board of Directors

Sterling and Wilson Solar Limited

(formerly known as Sterling and Wilson Solar Private Limited)
9th Floor, Universal Majestic,

P.L. Lokhande Marg, Chembur (W),

Mumbai — 400043

Maharashtra, INDIA

Dear Sirs

Sub: Statement of possible Special tax benefit ('the Statement') available to Sterling and Wilson
Limited, its Material Subsidiaries and the shareholders of the Company prepared to comply
with the requirements of the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018, as amended (the 'SEBI ICDR Regulations’).

We hereby report that the enclosed Statement prepared by Sterling and Wilson Solar Limited (formerly
known as Sterling and Wilson Solar Private Limited) (the 'Company') states the possible special tax
benefits available to the Company and to the shareholders of the Company under the Income-tax Act,
1961 and Income tax Rules, 1962 including amendments made by Finance Act 2018 (hereinafter
referred to as ‘Income Tax Laws’), the Central Goods and Services Tax Act, 2017, Integrated Goods
and Services Tax Act, 2017, respective State Goods and Services Tax Act, 2017, Customs Act, 1962,
Customs Tariff Act, 1975 as amended, the rules and regulations there under, Foreign Trade Policy,
presently in force in India, and also to its the Material Subsidiaries of the Company under the
respective tax laws of their country as on the signing date, for inclusion in the Red Herring Prospectus
and Prospectus for the proposed initial public offering of the Company through an offer for sale of
equity shares by certain existing shareholders. These benefits are dependent on the Company or its
Material Subsidiaries or the shareholders of the Company fulfilling the conditions prescribed under the
relevant provisions of the Tax Laws. Hence, the ability of the Company or its Material Subsidiaries or
the shareholders of the Company to derive the special tax benefits is dependent upon fulfilling such
conditions, which is based on business imperatives the Company may face in the future and
accordingly, the Company or its Material Subsidiaries or the shareholders of the Company may or may
not choose to fulfill.

With respect to the special tax benefits in the overseas jurisdictions in the case of 4 Material
Subsidiaries listed below, we have relied upon the Management Representation and confirmation
received from the Tax Advisors of the respective Material Subsidiary of the Company as the case may
be as listed in Annexure 1.
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Following are the Material Subsidiaries as identified by the Company-

Material Subsidiaries

Sterling and Wilson Engineering (Pty) Ltd.- Cape Town, South Africa
Sterling & Wilson International Solar FZCO- Dubai, UAE

Sterling & Wilson Middle East Solar Energy LLC- Dubai, UAE
Sterling Wilson-SPCPL-Chint Moroccan Venture

The benefits discussed in the enclosed Statement cover only special tax benefits available to the
Company, or its Material Subsidiaries and to the shareholders of the Company and are not exhaustive
and also do not cover any general tax benefits available to the Company. Further, any benefits
available under any other laws within or outside India have not been examined and covered by this
Statement.

Further, the preparation of the enclosed Statement and its contents was the responsibility of the
management of the Company. We were informed that this Statement is only intended to provide
general information to the investors and is neither designed nor intended to be a substitute for
professional tax advice. In view of the individual nature of the tax consequences and the changing tax
laws, each investor is advised to consult his or her own tax consultant with respect to the specific tax
implications arising out of their participation in the proposed offer.

We have conducted our examination in accordance with the ‘Guidance Note on Reports or Certificates
for Special Purposes (Revised 2016)’ (‘the Guidance Note’) issued by the Institute of Chartered
Accountants of India (‘ICAI’). The Guidance Note requires that we comply with ethical requirements
of the Code of Ethics issued by the ICALI

We have complied with the relevant applicable requirements of the Standard on Quality Control
(SQC) 1, Quality Control for Firms that Performs Audits and Reviews of Historical Financial
information and Other Assurance and Related Services Engagements

We do not express any opinion or provide any assurance as to whether:

o the Company or its Material Subsidiaries or the shareholders of the Company will continue to
obtain these benefits in future; or

o the conditions prescribed for availing the benefits ,where applicable, have been / would be met
with.

The contents of the enclosed Statement are based on the information, explanations and representations
obtained from the Company and on the basis of our understanding of the business activities and
operations of the Company and its Material Subsidiaries

Our views expressed herein are based on the facts and assumptions indicated to us. No assurance is
given that the revenue authorities/courts will concur with the views expressed herein. Our views are
based on the existing provisions of law and its interpretation, which are subject to change from time to
time. We do not assume responsibility to update the views consequent to such changes. We shall not
be liable to the Company for any claims, liabilities or expenses relating to this assignment except to
the extent of fees relating to this assignment, as finally judicially determined to have resulted primarily
from bad faith or intentional misconduct. We will not be liable to any other person in respect of this
Statement.
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This statement is solely for your information and not intended for general circulation or publication
and is not to be reproduced or used for any other purpose without our prior written consent, other than
for inclusion of extracts of this statement in the Red Herring Prospectus, and the Prospectus and
submission of this statement to the Securities and Exchange Board of India, the stock exchanges where
the Equity Shares of the Company are proposed to be listed, the relevant Registrar of Companies in
India in connection with the proposed offer, as the case may be.

For BSR & Co. LLP
Chartered Accountants

Firm's Registration No: 101248W/W-100022

Aniruddha Godbole

Partner

Membership No: 105149

Unique Document Identification Number: 19105149AAAACH4687

Mumbai
9 July 2019
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STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY,
ITS MATERIAL SUBSIDIARIES AND SHAREHOLDERS OF THE COMPANY UNDER THE
APPLICABLE TAX LAWS IN INDIA AND IN RESPECTIVE COUNTRIES (IN THE CASE OF
MATERIAL SUBSIDIARIES)

A. Direct Taxation

Benefits available to Sterling and Wilson Solar Limited including (formerly known as Sterling and
Wilson Solar Private Limited) (‘the Company’) its Material Subsidiaries - viz. (i) Sterling &
Wilson International Solar FZCO- Dubai, UAE; (ii) Sterling & Wilson Middle East Solar Energy
LLC- Dubai, UAE, (iii) Sterling and Wilson Engineering (Pty) Ltd.- Cape Town, South Afica,
and (iv) Sterling Wilson-SPCPL-Chint Moroccan; and the Shareholders of the Company under the
Income-tax Act, 1961 and Income tax Rules, 1962 including amendments made by Finance Act
2018 (hereinafter referred to as ‘Income Tax Laws’) are as under.

1 Special Tax Benefits available to the Company

The Company is neither eligible nor is availing any special corporate tax benefits under the
provisions of the Indian Income-tax Act, 1961 read with the relevant Income-tax Rules, 1962.

2 Special Tax Benefits available to the Material Subsidiaries of the Company

None of the Material Subsidiaries including Overseas Subsidiaries of the Company enjoy or avail
any special corporate tax benefits under the provisions of the applicable Income-tax Laws of
those overseas countries.

3 Special Tax Benefits available to the Shareholders of the Company

The shareholders of the Company are also not eligible to any special tax benefits under the
provisions of the Indian Income-tax Act, 1961 read with the relevant Income-tax Rules, 1962.
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B. Indirect Taxation

Benefits available to Sterling and Wilson Solar Limited including its (formerly known as Sterling
and Wilson Solar Private Limited and prior to that as Rashmika Energy Private Limited) (‘the
Company’); its Material Subsidiaries viz. (i) Sterling & Wilson International Solar FZCO- Dubai,
UAE; (ii) Sterling & Wilson Middle East Solar Energy LLC- Dubai, UAE, (iii) Sterling and
Wilson Engineering (Pty) Ltd.- Cape Town, South Africa, and (iv) Sterling Wilson-SPCPL-Chint
Moroccan Venture ; and the Shareholders of the Company under the Central Goods and Services
Tax Act, 2017, Integrated Goods and Services Tax Act, 2017, respective State Goods and Services
Tax Act, 2017, Goods and Services Tax (Compensation to States) Act, 2017, Customs Act, 1962,
Customs Tariff Act, 1975 as amended, the rules and regulations there under, Foreign Trade Policy
are as under.

1 Special Tax Benefits available to the Company

The Company is in the business of executing EPC contracts for construction of solar power plant.

Most of the goods and services in which the company is dealing in, attract the standard customs
duty rate and standard GST rate.

Certain goods attract concessional customs duty and / or GST rates, in accordance with the
concessional tax rate prescribed for goods used for solar power plant, under the Customs and / or
GST schedules read with notifications issued under Customs Tariff Act, 1975 and / or Central
Goods and Services Tax Act, 2017, Integrated Goods and Services Tax Act, 2017, respective
State Goods and Services Tax Act, 2017 and Goods and Services Tax (Compensation to States)
Act, 2017.

2 Special Tax Benefits available to the Material Subsidiaries of the Company

None of the Material Subsidiaries including overseas subsidiaries of the Company enjoy or avail
any special indirect tax benefits under the provisions of the applicable GST / VAT Laws of those
overseas countries.

3 Special Tax Benefits available to the Shareholders of the Company

The shareholders of the Company are also not eligible to any special tax benefits under the
provisions of the Customs Tariff Act, 1975 and / or Central Goods and Services Tax Act, 2017,
Integrated Goods and Services Tax Act, 2017, Union Territory Goods and Services Tax Act,
2017, respective State Goods and Services Tax Act, 2017 and Goods and Services Tax
(Compensation to States) Act, 2017 read with the relevant [Central Goods and Services Tax
Rules, 2017, Integrated Goods and Services Tax Rules, 2017, Union Territory Goods and
Services Tax Rules, State Goods and Services Tax Rules, 2017 and notifications issued under
these Acts and Rules.]
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Note:

1. We have not considered the general tax benefits available to the Company, its Material Subsidiaries or
shareholders of the Company.

2. The above is as per the prevalent Tax Laws as on date.

3. The above Statement of possible special tax benefits sets out the provisions of Tax Laws in a summary
manner only and is not a complete analysis or listing of all the existing and potential tax consequences of
the purchase, ownership and disposal of Equity Shares.

4. This Statement does not discuss any tax consequences in any country outside India of an investment in the

Equity Shares. The subscribers of the Equity Shares in the country other than India are urged to consult
their own professional advisers regarding possible income-tax consequences that apply to them.

For Sterling and Wilson Solar Limited
(formerly known as Sterling and Wilson Solar Private Limited)

Bahadur Dastoor
Chief Financial Officer

Mumbai
9 July 2019

96



ANNEXURE I

With respect to the special tax benefits in the overseas jurisdictions in the case of 4 Material
Subsidiaries listed below, we have relied upon the Management Representation and confirmation
received from the Tax Advisors of the respective Material Subsidiary or Branch of the Company as the
case may be whose names are as under:

Sr | Name of the Material | Nature of | Overseas Overseas Tax Advisors of
Subsidiary including overseas | the Entity | jurisdiction | the Company
subsidiary

1 Sterling and Wilson Material South BDO Business Services (Pty)
Engineering (Pty) Ltd.- Cape Overseas Africa Ltd.,, Cape Town, South
Town, South Africa Subsidiary Africa

2 | Sterling & Wilson Material UAE Moore Stephens, Dubai
International Solar FZCO- Overseas
Dubai, UAE Subsidiary

3 Sterling &Wilson Middle Material UAE Moore Stephens, Dubai
East Solar Energy LLC- Overseas
Dubai, UAE Subsidiary

4 Sterling Wilson-SPCPL-Chint Material Morocco KPMG Morocco
Moroccan Venture subsidiary
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SECTION IV: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

The information in this section is derived from BloombergNEF and certain industry reports by IHS Markit and CRISIL
Research — an S&P Global Company — that we commissioned in connection with the Offer for the purpose of confirming
our understanding of the industry. Neither we, nor any of the Book Running Lead Managers, any of their associates or
affiliates or any other person connected with the Offer has verified the information provided by BloombergNEF or included
in the industry reports of IHS Markit and CRISIL Research. IHS Markit and CRISIL Research have advised that while
they have taken due care and caution in providing the information and in preparing the reports, as applicable, based on
information obtained from sources which they consider reliable, they in no way guarantee the accuracy, adequacy or
completeness of the industry reports or the data therein and are neither responsible for any errors or omissions nor for
the results obtained from the use of the information derived from the industry reports. The information derived from
BloombergNEF and the industry reports highlight certain industry and market data relating to us and our competitors.
Such data is subject to many assumptions. There are no standard data gathering methodologies in our industry, and
methodologies and assumptions may vary widely among different industry sources. Further, such assumptions may change
based on various factors. We cannot assure you that the assumptions inherent in the information provided by
BloombergNEF, IHS Markit or CRISIL Research are correct or will not change and accordingly our position in the market
may differ from that presented in this Red Herring Prospectus. Further, the industry information provided in this section
is not a recommendation to invest or disinvest in us or any company to which reference is made herein. IHS Markit and
CRISIL Research have each stated that they disclaim responsibility for any loss or damage arising from the use of the
industry information or industry reports, as applicable. You are advised not to unduly rely on the industry reports or
industry information when making your investment decision.

References to years in this section are references to calendar years unless otherwise expressly stated. Figures pertaining
to photovoltaic installations attributed to IHS Markit are expressed in terms of direct current unless specifically stated to
be alternating current.

Overview of the Global Solar Power Industry

Renewable energy sources, such as solar energy, have become significant contributors to power capacity growth additions
globally. The global energy landscape has been transforming, with a rapid uptake in renewable energy sources, such as
solar energy, as a result of increasing cost competitiveness, improving technology and robust government approaches to
climate change. According to IHS Markit, the share of solar photovoltaic (“PV”) generation capacity annual additions in
global power generation capacity annual additions has increased from 9.8% in 2012 to 25.3% in 2018, and could increase
to 38.4% in 2022. The figure below depicts the year-on-year share of solar PV and share of renewable energy in global
power generation capacity annual additions.

Share of solar PV and renewables in global power generation capacity annual additions
% of annual additions (% of giga-watt alternating current (“GWac "))

2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022
Solar PV 9.8% 122% 118% 143% 214% 293% 253% 30.6% 33.7% 36.2% 38.4%
Renewables 30.7% 29.3% 325% 39.1% 41.0% 50.1% 47.1% 553% 59.5% 61.1% 65.0%

Notes: Autonomy scenario. Renewables include solar PV, concentrated solar power, onshore wind, offshore wind, geothermal, biomass and waste and
ocean power
Source: IHS Markit

According to IHS Markit, by 2022, total cumulative installed solar PV generation capacity could reach nearly 1,090 giga-
watt direct current (“GWhnc”) globally, compared to less than 100 GWobc at the end of 2012. The share of solar PV
generation capacity in installed power capacity has been growing across the regions. In India, the share of solar PV
generation capacity in installed power capacity base has grown from 1% in 2012 to 6% in 2018, and is expected to increase
to 12% in 2022. The figure below depicts the year-on-year share of solar PV generation capacity in installed power capacity
base across the regions.

Share of solar PV in installed power capacity base
(% of cumulative GWac at year end)

2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022

India 1% 1% 1% 2% 3% 5% 6% 8% 10% 12% 12%
South East Asia 0% 1% 1% 1% 2% 2% 3% 3% 4% 6% 7%
Middle East & North Africa 0% 0% 0% 0% 1% 1% 1% 2% 2% 3% 4%
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Share of solar PV in installed power capacity base
(% of cumulative GWac at year end)

2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022

Rest of Africa 0% 0% 1% 1% 2% 2% 2% 3% 3% 4% 5%
Europe 6% 7% 7% 8% 8% 9%  10% 10% 11% 12%  13%
United States 1% 1% 2% 2% 3% 4% 5% 5% 7% 8% 8%

Latin America 0% 0% 0% 0% 1% 1% 2% 3% 4% 5% 4%

Australia 4% 5% 6% 7% 8% 9%  13%  16% 20% 23%  22%
Rest of World 1% 1% 2% 3% 5% 7% 8% 9% 10% 11%  11%
Grand total 2% 2% 3% 3% 4% 5% 6% 8% 9% 10% 10%

Notes: Autonomy scenario. Egypt and Turkey are included within Middle East & North Africa; Bangladesh is included within South East Asia;
Kazakhstan is included within Europe; Rest of World primarily constitutes China and Japan
Source: IHS Markit

According to IHS Markit, annual solar PV installations have seen strong growth globally, increasing from 31.6 giga-watts
(“GW?”) in 2012 to 103.0 GW in 2018, representing a growth of 21.8% CAGR. Regionally, for the period from 2012 to
2018, annual solar PV installations increased by 9.9 GW in India, 0.7 GW in South East Asia, 4.5 GW in the Middle East
& North Africa, 1.1 GW in the rest of Africa, 6.9 GW in the United States, 5.8 GW in Latin America, 3.6 GW in Australia
and 46.1 GW in the rest of the world (primarily in China and Japan).

According to IHS Markit, the global annual solar PV installations run-rate could increase to 148.4 GW by 2021.
Regionally, for the period from 2018 to 2021, annual solar PV installations is expected to grow at 11.7% CAGR in India,
70.6% CAGR in South East Asia, 22.2% CAGR in the Middle East & North Africa, 42.0% CAGR in the rest of Africa,
30.0% CAGR in Europe, 17.4% CAGR in the United States, 5.4% CAGR in Latin America and 8.1% in Australia. On an
aggregate basis, this represents a cumulative 20.0% CAGR growth in annual solar installations in India, South East Asia,
the Middle East & North Africa, the rest of Africa, Europe, the United States, Latin America and Australia from 49.1 GW
in 2018 to 84.8 GW in 2021.

The figure below depicts the regional year-on-year growth in solar PV generation capacity annual additions.

Annual solar PV installations

Annual Installations 2018-
2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2021

(GW) CAGR
India 08 12 11 30 55 78 107 129 141 15.0 11.7%
South East Asia 04 08 07 13 18 04 11 42 47 5.1 70.6%
Middle East & North 01 03 04 11 18 34 46 5.6 53 8.4 22.2%
Africa

Rest of Africa 01 03 12 06 11 08 12 24 2.9 35 42.0%
Europe 178 112 75 84 68 74 106 185 207 234  30.0%
United States 35 49 65 84 161 106 104 132 159 16.7 17.4%
Latin America 02 03 07 18 18 33 6.0 7.4 7.9 7.0 5.4%
Australia 10 08 09 10 08 19 46 5.8 6.0 59 8.1%
Grand Total (excluding 39 198 190 254 357 356 491 700 777 848  20.0%
Rest of World)

Rest of World 78 189 245 317 428 588 539 591 627 636 5.7%
Grand Total 316 386 436 571 785 945 1030 1291 1404 1484  12.9%

Notes: Egypt and Turkey are included within Middle East & North Africa; Bangladesh is included within South East Asia; Kazakhstan is included within
Europe; Rest of World primarily constitutes China and Japan
Source: IHS Markit

The cumulative annual solar PV installations in India, South East Asia, the Middle East & North Africa, the rest of Africa,
Europe, the United States, Latin America and Australia increased from 64 GW in a three year period over 2013 to 2015 to
120 GW in a three year period over 2016 to 2018 representing a 87.7% increase. This is likely to increase by 232 GW in
a three year period over 2019 to 2021 representing a further 92.9% increase. The figure below depicts the cumulative three
year growth in solar PV generation capacity annual additions in India, South East Asia, the Middle East & North Africa,
the rest of Africa, Europe, the United States, Latin America and Australia.
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Cumulative annual solar PV installations in select markets
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Growth of the Solar Power Industry
Declining costs of solar energy

The use of solar energy has become increasingly competitive over the years due to the declining costs associated with its
use, making this a key factor driving the global growth of the solar industry. Solar energy has emerged as a low-cost source
of energy and has become lower in cost than traditional energy sources, such as coal and gas, in some key markets.
Awarded tender prices for large solar PV projects have fallen below the cost of conventional power generation in several
markets with high solar resources.

According to THS Markit, in India, the levelized cost of electricity (“LCOE”) (a measure used to calculate the average
total cost of producing electricity over a 25-year system lifetime) of solar PV systems decreased sharply between 2012 and
2018, and is expected to continue to decrease until 2030. In comparison, other sources of energy in India, such as coal,
have seen a general increase in costs in recent years. The figure below depicts the year-on-year changes in LCOE of solar
PV systems in India, in comparison with traditional energy sources, such as coal and gas.
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Notes: Real 2017 USD, Coal - scrubbed super critical, Gas - combined cycle steam turbine (CCGT)
Source: IHS Markit

According to IHS Markit, in the United States, the LCOE of solar PV systems has also generally decreased between 2012
and 2018, and is expected to continue to decrease until 2030. In contrast, traditional sources of energy in the United States,
such as coal and gas, have seen an increase in costs in recent years. The figure below depicts the year-on-year changes in
LCOE of solar PV systems in the United States, in comparison with traditional energy sources, such as coal and gas.
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The declining costs of using solar energy can be attributed to a decrease in the costs of solar PV systems. According to
BloombergNEF’s 4Q 2018 Global PV Market Outlook report published November 19, 2018, the average global total
utility-scale PV systems cost decreased from $1.82/watt in 2012 to $0.89/watt (DC) in 2018, and is expected to further
decrease to $0.70/watt (DC) in 2022. The figure below depicts the year-on-year global average cost of major components
in utility-scale PV systems.
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Average global total utility-scale PV systems cost
Source: BloombergNEF

A key driver of this decline in costs of solar PV systems is the decreasing costs of solar PV modules over the years, with
the average price of solar PV modules decreasing by 68.5% between 2012 and 2018, according to BloombergNEF. The
share of modules and invertors as a percentage of total PV system costs has declined globally from 58.3% in 2012 to 38.4%
in 2018 and is expected to further decline to 33.8% by 2022. Improvement of module efficiency, while not directly affecting
the module price, lowers the per watt spending of non-module components in the system. The figure below depicts the
year-on-year change in composition break-up of global utility-scale PV system costs.
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Average global utility-scale PV systems cost by major component
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The decline in cost of solar modules has contributed to bringing down the costs of generating PV electricity, making solar
energy competitive with retail energy prices in most developed markets, and with wholesale energy prices in areas with
significant solar energy resources. In the countries that first developed specific support schemes for PV, the most common
approach was the fixed feed-in tariff (“FiT”), paying the system owner for each unit of electricity produced. In 2008,
government-set feed-in tariffs for P\V-generated power were in general above US$450/mega-watt hour (“MWh”). In 2018,
many government support policies adopted tenders instead of fixed feed-in tariffs, with low-end bids from companies with
access to low-cost financing coming in below US$40/MWh. According to IHS Markit, further declines in the cost of solar
energy may continue driving global deployment of solar PV systems to generate electricity.

Favorable regulatory environment for growth of the solar energy sector

In recent years, governments across the world have made increasing commitments to combat climate change and lower
dependency on fossil fuels. One such action has been to set targets to increase the share of renewable energy in the
electricity mix. These targets have, in most cases, been followed by direct support policies. Such support policies for solar
energy include fixed FiTs, tariffs set by competitive tenders, tax credits, and net-metering. This has created a favorable
regulatory environment for growth of the renewable energy sector, including the solar power industry. The table below
summarizes the main policy and regulatory drivers for solar energy in each region.

Overview of Main Policy Drivers for Solar PV by Region

Examples of PV/renewable

Region Residential Commercial Utility-scale energy targets
Africa e  Self-consumption Power purchase Tenders (e.g. the e South Africa: 1.59 GW PV
agreements (PPAs) Renewable Energy by 2020; 7.96 GW by 2030
(e.g. Morocco) Independent Power e  Nigeria: 2 GW PV by 2020;
Tax benefits (e.g. from Producer Programme 5 GW by 2030
South African Revenue (REIPPP) in South
Services (SARS)) Africa)
Subsidies (e.g. Capital Scaling Solar Program
Subsidy Scheme in by World Bank and
Ghana) GetFiT by Kfw
Tenders Entwicklungsbank
Self-consumption (e.g. GmbH
South Africa) International Solar
Alliance
Australia e  Self-consumption Renewable Energy RET e Queensland: 3 GW of PV
o  Small-scale Renewable Target (RET) Bilateral PPAs rooftop systems by 2020
Energy Scheme PPAs Merchant
(SRES) Self-consumption
. FiT
Europe e  FiT (e.g. Germany) FiP (Feed-in Tenders (e.g. France, e  France: 20.6 GW PV by end
. Net-metering (e.g. premiums) Germany, Ireland, of 2023; 35.6-44.5 GW by
Netherlands) Tenders (e.g. France, Russia, Italy, Spain, end of 2028
. Self-consumption Germany) Kazakhstan) . Switzerland: annual PV
. Investment subsidy Self-consumption (e.g. PPAs (e.g. Spain, production target — 1,260
(e.g. Austria) Portugal) Portugal) GWh by 2020; 7000 GWh
e Tax benefits (e.g. by 2035; > 11,000 GWh by
Italy) 2050
. Building codes
India e Net-metering Net-metering, Tenders (e.g. e 100 GW PV by 2022
e Subsidy investment subsidy Kamataka State tender
for 1.2 GWAc)
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Generation-based
incentive (e.g. Delhi
rooftop PV policy)
Self-consumption
FiT

(e.g. Gujarat Solar
Power Policy 2015)
FiT

Latin .
America

Self-consumption (e.g.

Ecuador)
Net-metering

Net-metering (e.g.
Brazil)
PPAs

Tenders (e.g. 250
MWac Sol de
Vallenar project in
Chile)

Merchant (e.g. Chile,
Mexico)

PPAs (e.g. Chile,
Mexico)

Colombia: 6.5% share of
renewables in national grid
by 2020

Argentina: 20% renewables
in electricity mix by 2025
Chile: 20% renewables on
electricity mix by 2025

Middle East o

Net-metering (e.g.
Jordan)

FiT (e.g. Egypt)
Self-consumption

Net-metering (e.g.
Jordan)
PPAs

FiT (e.g. Egypt)

Tenders (e.g. Egypt,
or the 1 GW project in
Konya under the
Renewable Energy
Resources Zone Areas

Jordan: 600 MW solar (PV
and concentrated solar
power (CSP)) by 2020

scheme (YEKA
scheme)
SouthEast e  FiT e  Tenders (e.g. Ministry e Tenders (e.g. e Vietnam: 850 MW PV by
Asia e Net-metering (e.g. of Energy and Mineral Malaysia) 2020; 4 GW by 2025; 12
Malaysia, Vietnam) Resources (MEMR) e Merchant (e.g. GW by 2030
e  Self-consumption decree 12/2017 in Philippines)
Indonesia) e  FiT (e.g. Vietnam)
e  Self-consumption e Negotiated PPA (e.g
Bangladesh)
United e Net-metering (e.g. e |ITC e RPS e No federally mandated
States California) e  PPAs . ITC renewable energy target
e  Federal energy e  Renewable Portfolio e PPAs e  Massachusetts: 1.6 GW of
investment tax credit Standards (RPS) PV by 2020 through SREC

(ITC)
Self-consumption

Self-consumption

program plus 1.6 GW
through Solar Massachusetts
Renewable Target (SMART)
program

New Jersey: 5.1% solar
renewable portfolio standard
by 2021

Rest of the .
World .

Source: IHS Markit

FiT

Self-consumption (e.g.

Japan)

FiT
Self-consumption
Tenders

Tenders (e.g. Japan)
FiT

South Korea: Approx. 30.8
GW PV in the period 2018 —
2030

Taiwan: 6.5 GW PV by end
of 2020; 20 GW by end of
2025; 30 GW by end of
2030

In combination with declining solar technology costs, many governments have noticed that the cost of new support schemes
for solar PV has declined, lowering the total cost of generating electricity in suitable locations. This has encouraged the
rapid deployment of PV globally. Supportive policies continue to be a major driver for global PV deployment, even as

such schemes adapt to declining costs.

According to CRISIL Research, due to favorable policy, the low tariff discovery that results from competitive bidding
processes and declining solar technology costs, tariffs for solar energy have declined globally, notably in comparison to
coal-based energy. The table shows the decline in average solar energy tariffs across major regions from 2013 to 2018.

Average solar energy tariffs across major regions

Solar auction/FiT price
(US$/KWh)

India

Middle East & North Africa

South Africa
Latin America

Source: CRISIL Research

2013

0.12
0.17
0.10
0.10

2014

0.11
0.17
0.10
0.12

2015

0.08
0.17
0.07
0.09

2016

0.07
0.16
0.07
0.08

2017

0.05
0.06
0.07
0.08

2018

0.04
0.03
0.06
0.08

As the chart below shows, weighted average solar energy tariffs for India have fallen significantly from Rs. 7.4/unit in
2013 to Rs. 2.7/unit in 2018, representing a decline in approximately 18% CAGR, and are now lower than tariffs for coal-

based energy.
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Solar energy tariffs vs. coal-based energy tariffs

Notes:
c Coal
el 7450 tariffs
6.700 are for
7
g 5.580
_ 4 810
— 2 52 38
§ b i
= 4 4.6
E . 4.1 2738
9 3.015
1
0
2013 2014 2015 2016 20107 2018
Coal Tariffs Solar Tariffs

financial year; only competitively bid tariffs included; no competitively bid coal projects in 2018; coal tariffs include fixed and variable costs
Source: CRISIL Research

Greater efficiency in installation and commissioning process

Another factor driving the growth of the solar energy industry is the efficient installation process of solar PV plants.
Gover