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NOTICE TO INVESTORS 

 
Our Company accepts full responsibility for the information contained in the Preliminary Placement Document 
and to the best of our knowledge and belief, having made all reasonable enquiries, confirm that the Preliminary 
Placement Document contains all information with respect to our Company and the Equity Shares, which is 
material in the context of this Issue. The statements contained in the Preliminary Placement Document relating 
to our Company and the Equity Shares are, in material respects, true and accurate and not misleading, the 
opinions and intentions expressed in the Preliminary Placement Document with regard to our Company and the 
Equity Shares are honestly held, have been reached after considering all relevant circumstances, are based on 
information presently available to our Company and are based on reasonable assumptions. There are no other 
facts in relation to our Company and the Equity Shares, the omission of which would, in the context of the Issue, 
make any statement in the Preliminary Placement Document misleading in any material respect. Further, all 
reasonable enquiries have been made by our Company to ascertain such facts and to verify the accuracy of all 
such information and statements. The Global Co-ordinator and Book Running Lead Manager (“GC-BRLM”) 
has not separately verified the information contained in the Preliminary Placement Document (financial, legal or 
otherwise). Accordingly, neither the GC-BRLM nor any of its members, employees, counsel, officers, directors, 
representatives, agents or affiliates makes any express or implied representation, warranty or undertaking, and 
no responsibility or liability is accepted, by the GC-BRLM, as to the accuracy or completeness of the 
information contained in the Preliminary Placement Document or any other information supplied in connection 
with the Equity Shares proposed to be issued pursuant to this Issue. Each person receiving the Preliminary 
Placement Document acknowledges that such person has relied on neither the GC-BRLM nor on any person 
affiliated with the GC-BRLM in connection with its investigation of the accuracy of such information or its 
investment decision, and each such person must rely on its own examination of our Company and the merits and 
risks involved in investing in the Equity Shares issued pursuant to the Issue. 
 
No person is authorized to give any information or to make any representation not contained in the Preliminary 
Placement Document and any information or representation not so contained must not be relied upon as having 
been authorized by or on behalf of our Company or the GC-BRLM. The delivery of the Preliminary Placement 
Document at any time does not imply that the information contained in it is correct as at any time subsequent to 
its date. 
 
The Equity Shares have not been approved, disapproved or recommended by the regulatory authority in 

any jurisdiction. No regulatory authority has passed on or endorsed the merits of this Issue or the 

accuracy or adequacy of the Preliminary Placement Document. Any representation to the contrary may 

be a criminal offence. 
 
The distribution of the Preliminary Placement Document and the Issue may be restricted by law in certain 
jurisdictions. As such, the Preliminary Placement Document does not constitute, and may not be used for or in 
connection with, an offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is not 
authorized or to any person to whom it is unlawful to make such offer or solicitation. Accordingly, the Equity 
Shares in this Issue may not be offered or sold, directly or indirectly, and neither the Preliminary Placement 
Document nor any Issue material in connection with the Equity Shares issued pursuant to this Issue may be 
distributed or published in or from any country or jurisdiction, except under circumstances that will result in 
compliance with any applicable rules and regulations of any such country or jurisdiction. 
 
In making an investment decision, investors must rely on their own examination of our Company and the terms 
of the Issue, including merits and risk involved. Investors should not construe the contents of the Preliminary 
Placement Document as legal, tax, accounting or investment advice. Investors should consult their own counsel 
and advisors as to business, legal, tax, accounting and related matters concerning this Issue. In addition, neither 
our Company nor the GC-BRLM is making any representation to any offeree or subscriber of such Equity 
Shares pursuant to this Issue, regarding the legality of an investment in the Equity Shares by such offeree or 
subscriber under applicable legal, investment or similar laws or regulations. Each subscriber of the Equity 
Shares in this Issue is deemed to have acknowledged, represented and agreed that it is eligible to invest in India 
and in our Company under Indian law, including Chapter VIII of the SEBI (ICDR) Regulations and that it is not 
prohibited by the SEBI or any other statutory authority from buying, selling or dealing in securities. Each 
subscriber of Equity Shares in this Issue also acknowledges that it has been afforded an opportunity to request 
from our Company and review information relating to our Company and such Equity Shares. 
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REPRESENTATIONS BY INVESTORS 
 
By subscribing to any Equity Shares under this Issue, you are deemed to have acknowledged and agreed as 
follows: 
 

• you are a qualified institutional buyer as defined in Regulation 2(1)(zd) of the SEBI (ICDR) 
Regulations ("QIB") and undertake to acquire, hold, manage or dispose of any Equity Shares that are 
allocated to you for the purposes of your business in accordance with Chapter VIII of the SEBI (ICDR) 
Regulations; 

 

• you confirm that if you are allotted Equity Shares pursuant to the Issue, you shall not, for a period of 
one year from date of Allotment, sell the Equity Shares so acquired, otherwise than on a recognized 
stock exchange; 

 

• you are, and at the times the offer of Equity Shares was made to you and your buy order for the Equity 
Shares was originated you were, located outside the United States (within the meaning of Regulation 
S); 

 

• you are aware that the Equity Shares have not been, and will not be, registered under the regulations of 
the SEBI or under any other law in force in India. The Preliminary Placement Document has not been 
verified or affirmed by the SEBI or the Stock Exchanges and will not be filed with the Registrar of 
Companies. The Preliminary Placement Document has been filed with the Stock Exchanges. A copy of 
the Placement Document will be filed with the Stock Exchanges and will be displayed on the websites 
of our Company and the Stock Exchanges; 

 

• you are entitled to subscribe for such Equity Shares under the laws of all relevant jurisdictions which 
apply to you and that you have fully observed such laws and obtained all such governmental and other 
consents in each case which may be required thereunder and complied with all necessary formalities; 

 

• you confirm that, either: (i) you have not participated in or attended any investor meetings or 
presentations by our Company or our agents ("Company Presentations") with regard to our Company 
or the Issue; or (ii) if you have participated in or attended any Company Presentations: (a) you 
understand and acknowledge that the GC-BRLM may not have knowledge of the statements that our 
Company or our agents may have made at such Company Presentations and are therefore unable to 
determine whether the information provided to you at such Company Presentations may have included 
any material misstatements or omissions and accordingly you acknowledge that the GC-BRLM has 
advised you not to rely in any way on any information that was provided to you at such Company 
Presentations, and (b) confirm that, to the best of your knowledge, you have not been provided any 
material information that was not publicly available; 

 

• neither our Company nor the GC-BRLM is making any recommendation to you or advising you 
regarding the suitability of any transactions that you may enter into in connection with the Issue. Your 
participation in the Issue is on the basis that you are not and will not be a client of the GC-BRLM and 
that the GC-BRLM does not have any duty or responsibility to you for providing the protection 
afforded to its clients or customers or for providing advice in relation to the Issue and is in no way 
acting in a fiduciary capacity; 

 

• you are aware and understand that the Equity Shares are being offered only to QIBs and are not being 
offered to the general public. Further, you are aware and understand that the allotment of the Equity 
Shares shall be on a discretionary basis; 

 

• you have made, or been deemed to have made, as applicable, the representations set forth under 
"Transfer Restrictions"; 
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• you have been provided a serially numbered copy of the Preliminary Placement Document and have 
read the Preliminary Placement Document in its entirety; including, in particular, the section titled 
"Risk Factors"; 

 

• that in making your investment decision, (i) you have relied on your own examination of our Company 
and the terms of the Issue, including the merits and risks involved, (ii) you have made and will 
continue to make your own assessment of our Company, the Equity Shares and the terms of the Issue, 
(iii) you have relied upon your own investigations and resources in deciding to invest in  the Equity 
Shares, (iv) you have consulted with your own independent advisors or otherwise have satisfied 
yourself concerning, without limitation, the effects of local laws, including any applicable securities 
law and (v) you have relied solely on the information contained in the Preliminary Placement 
Document and no other disclosure or representation by our Company or any other party and (vi) you 
have received all information that you believe is necessary or appropriate in order to make an 
investment decision in respect of our Company and  the Equity Shares; 

 

• the GC-BRLM has not provided you with any tax advice or otherwise made any representations 
regarding the tax consequences of  the Equity Shares (including but not limited to the Issue and the use 
of the proceeds from the Equity Shares). You will obtain your own independent tax advice from a 
reputable service provider and will not rely on the GC-BRLM when evaluating the tax consequences in 
relation to the Equity Shares (including but not limited to the Issue and the use of the proceeds from the 
Equity Shares). You waive, and agree not to assert, any claim against the GC-BRLM with respect to 
the tax aspects of  the Equity Shares or as a result of any tax audits by tax authorities, wherever 
situated; 

 

• you have such knowledge and experience in financial and business matters as to be capable of 
evaluating the merits and risks of the investment in such Equity Shares and you and any accounts for 
which you are subscribing to the Equity Shares (i) are each able to bear the economic risk of the 
investment in the Equity Shares, (ii) will not look to our Company and / or the GC-BRLM for all or 
part of any such loss or losses that may be suffered, (iii) are able to sustain a complete loss on the 
investment in the Equity Shares, (iv) have no need for liquidity with respect to the investment in the 
Equity Shares, and (v) have no reason to anticipate any change in your circumstances, financial or 
otherwise, which may cause or require any sale or distribution by you of all or any part of the Equity 
Shares allotted to you pursuant to the Issue; 

 

• that, where you are subscribing for  the Equity Shares for one or more managed accounts, you represent 
and warrant that you are authorised in writing by each such managed account to subscribe to  the 
Equity Shares for each managed account and to make (and you hereby make) the acknowledgements 
and agreements herein for and on behalf of each such account, reading the reference to "you" to include 
such accounts; 

 

• you are not a promoter and are not a person related to the promoters, either directly or indirectly and 
your bid does not directly or indirectly represent the promoter or promoter group or person related to 
the promoters of our Company; 

 

• you have no rights under a shareholders' agreement or voting agreement with the promoters or persons 
related to the promoters, no veto rights or right to appoint any nominee director on the Board of 
Directors of our Company other than such rights acquired in the capacity of a lender not holding any 
Equity Shares of our Company, which shall not be deemed to be a person related to the promoter; 

 

• you have no right to withdraw your Bid after closure of the Issue;  
 

• you are eligible to Bid for Equity Shares so allotted to you by this Issue. You further confirm that your 
holding upon such issue of the Equity Shares shall not exceed the level permissible, as per any 
applicable law or regulation; 
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• the Bids submitted by you would not eventually result in triggering a tender offer under the Securities 
and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 1997, as 
amended (the "Takeover Code"); 

 

• to the best of your knowledge and belief, together with other QIBs in the Issue that belong to the same 
group or are under common control as you, the allotment under the present Issue shall not exceed 50% 
of the Issue. For the purposes of this representation: (a) the expression 'belong to the same group' shall 
derive meaning from the concept of 'companies under the same group' as provided in sub-section (11) 
of Section 372 of the Companies Act, 1956 (the "Companies Act"); and (b) "control" shall have the 
same meaning as is assigned to it by Clause (c) of Regulation 2 of the Takeover Code; 

 

• you shall not undertake any trade in the Equity Shares credited to your depository participant account 
until such time that the final trading approval for  the Equity Shares is issued by the Stock Exchanges; 

 

• you are aware that in-principle approvals under Clause 24(a) of the Listing Agreement have been 
received from the Stock Exchanges and application for Listing and Trading for the Equity Shares shall 
be made after allotment of Equity Shares; 

 

• you are aware and understand that the GC-BRLM will have entered into a Memorandum of 
Understanding with our Company whereby the GC-BRLM has, subject to the satisfaction of certain 
conditions set out therein, undertaken to use its reasonable endeavors as an agent of our Company to 
seek to procure subscription for  the Equity Shares; 

 

• that the contents of the Preliminary Placement Document are exclusively the responsibility of our 
Company and that neither the GC-BRLM nor any person acting on its behalf has, or shall have, any 
liability for any information, representation or statement contained in the Preliminary Placement 
Document or any information previously published by or on behalf of our Company and will not be 
liable for your decision to participate in this Issue based on any information, representation or 
statement contained in the Preliminary Placement Document or otherwise. By accepting a participation 
in this Issue, you agree and confirm that you have neither received nor relied on any other information, 
representation, warranty or statement made by or on behalf of the GC-BRLM or our Company or any 
other person and, to the greatest extent permitted by law, neither the GC-BRLM nor our Company nor 
any other person will be liable for your decision to participate in the Issue based on any other 
information, representation, warranty or statement that you may have obtained or received, whether 
contained in the Preliminary Placement Document or otherwise; 

 

• As stated in the preceding clause herein, the only information you are entitled to rely on, and on which 
you have relied on, in committing yourself to acquire the Equity Shares is contained in the Preliminary 
Placement Document, such information being all that you deem necessary to make an investment 
decision in respect of the Equity Shares. You have neither received nor relied on any other information 
given or representations, warranties or statements made by the GC-BRLM (including any view, 
statement, opinion or representation expressed in any research published or distributed by the GC-
BRLM or their respective affiliates or any view, statement, opinion or representation expressed by any 
staff (including research staff) of the GC-BRLM or its affiliates) or our Company and the GC-BRLM 
will not be liable for your decision to accept an invitation to participate in the Issue based on any other 
information, representation, warranty or statement; 

 

• you agree to indemnify and hold our Company and the GC-BRLM harmless from any and all costs, 
claims, liabilities and expenses (including legal fees and expenses) arising out of or in connection with 
any breach of the representations and warranties in this paragraph. You agree that the indemnity set 
forth in this paragraph shall survive the resale of the Equity Shares by or on behalf of the managed 
accounts; 

 

• that our Company, the GC-BRLM, and our respective affiliates and others will rely on the truth and 
accuracy of the foregoing representations, warranties, acknowledgements and undertakings, which are 
irrevocable; 
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• all statements other than statements of historical fact included in the Preliminary Placement Document, 
including, without limitation, those regarding our Company's financial position, business strategy, 
plans and objectives of management for future operations (including development plans and objectives 
relating to our Company's projects under execution, orders in hand), are forward-looking statements. 
Such forward-looking statements involve known and unknown risks, uncertainties and other important 
factors that could cause actual results to be materially and adversely different from future results, 
performance or achievements expressed or implied by such forward-looking statements. Such forward-
looking statements are based on numerous assumptions regarding our Company's present and future 
business strategies and the environment in which our Company will operate in the future. You should 
not place undue reliance on forward-looking statements, which speak only as at the date of the 
Preliminary Placement Document; Our Company assumes no responsibility to update any of the 
forward-looking statements contained in the Preliminary Placement Document; 

 

• that you are eligible to invest in India under applicable law, including the Foreign Exchange 
Management (Transfer or Issue of Security by Person Resident Outside India) Regulations, 2000, as 
amended from time to time ("Security Regulations"), and have not been prohibited by the SEBI from 
buying, selling or dealing in securities; 

 

• you understand that the GC-BRLM does not have any obligation to purchase or acquire all or any part 
of the Equity Shares purchased by you in the Issue or to support any losses directly or indirectly 
sustained or incurred by you for any reason whatsoever in connection with the Issue, including non-
performance by our Company of any of our respective obligations or any breach of any representations 
or warranties by our Company, whether to you or otherwise; 

 

• that you are a sophisticated investor who is seeking to subscribe to the Equity Shares in this Issue for 
your own investment and not with a view to distribution. In particular, you acknowledge that (i) an 
investment in the Equity Shares involves a high degree of risk and that the Equity Shares are, therefore, 
a speculative investment, (ii) you have sufficient knowledge, sophistication and experience in financial 
and business matters so as to be capable of evaluating the merits and risk of the purchase of Equity 
Shares, and (iii) you are experienced in investing in private placement transactions of securities of 
companies in a similar stage of development and in similar jurisdictions and have such knowledge and 
experience in financial, business and investments matters so as to render you capable of evaluating the 
merits and risks of your investment in Equity Shares; and 

 

• that each of the acknowledgements and agreements set out above shall continue to be true and accurate 
at all times up to and including the allotment of the Equity Shares and the listing and commencement 
of trading of Equity Shares, wherever the context may require. 

 

OFF-SHORE DERIVATIVE INSTRUMENTS (P-NOTES) 

 
Foreign Institutional Investors as mentioned under the SEBI (ICDR) Regulations or their sub-accounts (together 
referred to as "FIIs"), including FII affiliates of the GC-BRLM, were permitted under Regulations 15A (1) of 
the Securities and Exchange Board of India (Foreign Institutional Investors) Regulations, 1995, as amended, to 
issue, deal in or hold, off shore derivative instruments such as participatory notes, equity linked notes or any 
other similar instruments against  Equity Shares allocated in the Issue (all such off shore derivative instruments 
referred to herein as "P-Notes"), for which they may receive compensation from the purchasers of such 
instruments. SEBI vide Securities and Exchange Board of India (Foreign Institutional Investors) (Amendment) 
Regulations, 2008, as further amended by the Securities and Exchange Board of India (Foreign Institutional 
Investors) (Second Amendment) Regulations, 2008 ("Amendment Regulations") has stated that no FII shall 
issue any offshore derivative instruments to any person other than a person regulated by an appropriate foreign 
regulatory authority, that they should be issued after compliance with ‘know your client' norms and the FIIs are 
required to cancel, redeem or close out such offshore derivative instruments so issued to a person other than a 
person regulated by an appropriate foreign regulatory authority, before March 31, 2009. FII's are also required to 
ensure that no further issue or transfer is made of any P-Notes issued by or on behalf of it to any person other 
than a person regulated by an appropriate foreign regulatory authority. Further, no sub-account shall, directly or 
indirectly, issue offshore derivative instruments: and the offshore derivative instruments issued directly or 
indirectly by a sub-account, before the commencement of the Amendment Regulations and outstanding as at 
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such commencement shall be cancelled or redeemed or closed out before March 31, 2009. FII's are also required 
to furnish information regarding such P-Notes in such format and at such intervals as is prescribed by SEBI 
from time to time.  
 
P-Notes have not been and are not being offered or sold pursuant to the Preliminary Placement Document. 
Neither the Preliminary Placement Document nor the Placement Document contains or will contain any 
information concerning P-Notes, or the issuer(s) of any such P-Notes, including, without limitation, any 
information regarding any risk factors relating thereto. 
 
Any P-Notes that may be issued are not securities of our Company and do not constitute any obligations of, 
claims on, or interests in our Company. Our Company has not participated in any offer of any P-Notes, or in the 
establishment of the terms of any P-Notes, or in the preparation of any disclosure related to any P-Notes. Any P-
Notes that may be offered are issued by, and are solely the obligations of, third parties that are unrelated to our 
Company. Our Company does not make any recommendation as to any investment in P-Notes and does not 
accept any responsibility whatsoever in connection with any P-Notes.  
 
Any P-Notes that may be issued are not securities of the GC-BRLM and do not constitute any obligations of, or 
claims on, the GC-BRLM. 
 
Prospective investors interested in purchasing any P-Notes have the responsibility to obtain adequate disclosure 
as to the issuer(s) of such P-Notes and the terms and conditions of any such P-Notes from the issuer(s) of such 
P-Notes. Neither SEBI nor any other regulatory authority has reviewed or approved any P-Notes or any 
disclosure related thereto. Prospective investors are urged to consult with their own financial, legal, accounting 
and tax advisors regarding any contemplated investment in P-Notes, including whether P-Notes are issued in 
compliance with applicable laws and regulations. 
 
DISCLAIMER CLAUSE OF THE STOCK EXCHANGES 

 
As required, a copy of the Preliminary Placement Document has been submitted to the Stock Exchanges. The 
Stock Exchanges do not in any manner: 
 
(1) warrant, certify or endorse the correctness or completeness of any of the contents of the Preliminary 

Placement Document; 
 
(2) warrant that our Company's Equity Shares issued pursuant to this Issue will be listed or will continue to 

be listed on the Stock Exchanges; or 
 
 
(3) take any responsibility for the financial or other soundness of our Company, its management or any 

scheme or project of our Company;  
 
and it should not for any reason be deemed or construed to mean that the Preliminary Placement Document has 
been cleared or approved by the Stock Exchanges. Every person who desires to apply for or otherwise acquires 
any Equity Shares of our Company pursuant to this Issue may do so pursuant to an independent inquiry, 
investigation and analysis and shall not have any claim against the Stock Exchanges whatsoever by reason of 
any loss which may be suffered by such person consequent to or in connection with such 
subscription/acquisition, whether by reason of anything stated or omitted to be stated herein or for any other 
reason whatsoever. 
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ENFORCEMENT OF CIVIL LIABILITIES 
 

Our Company is a limited liability company incorporated under the laws of India. Substantially all directors and 
executive officers of our Company are residents of India and a substantial portion of the assets of such persons 
and of our Company are located in India. As a result, it may not be possible for investors to effect service of 
process upon our Company or such persons outside India or to enforce judgments obtained against such parties 
outside India. 
 
Recognition and enforcement of foreign judgments is provided for under Section 13 of the Code of Civil 
Procedure, 1908 (the "Civil Code") on a statutory basis. Section 13 of the Civil Code provides that a foreign 
judgment shall be conclusive regarding any matter directly adjudicated upon except:  
 
(a) where the judgment has not been pronounced by a court of competent jurisdiction; 
(b) where the judgment has not been given on the merits of the case; 
(c) 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; 
(d) where the proceedings in which the judgment was obtained were opposed to natural justice; 
(e) where the judgment has been obtained by fraud; or 
(f) where the judgment sustains a claim founded on a breach of any law than in force in India. 
 
Under the Civil Code, 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.  
 
India is not a signatory to any international treaty in relation to the recognition or enforcement of foreign 
judgments. Section 44A of the Civil Code provides that where a foreign judgment has been rendered by a 
superior court, within the meaning of such Section, in any country or territory outside India which the 
Government has by notification declared to be 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 Civil Code 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.  
 
A few countries like the United Kingdom, Singapore and Hong Kong, amongst others, have been declared by 
the Central Government to be reciprocating territories for the purposes of Section 44A.  
 
A judgment of a court of a country which is not a reciprocating territory may be enforced only by a suit upon the 
judgment and not by proceedings in execution. Such a suit must be filed 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. 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 foreign judgments if that court were of the view 
that the amount of damages awarded was excessive or inconsistent with the public policy of India. A party 
seeking to enforce a foreign judgment in India must obtain approval from the RBI to execute such a judgment or 
to repatriate outside India any amount recovered, and we cannot assure that such approval will be forthcoming 
within a reasonable period of time, or at all, or that conditions of such approvals would be acceptable. It is 
unlikely that an Indian court would enforce foreign judgments that would be contrary to or in violation of Indian 
law. We cannot assure you that Indian courts and/or authorities would not take a longer amount of time to 
adjudicate and conclude similar proceedings in their respective jurisdictions. 
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION 
 
Our Company publishes its financial statements in Rupees. Our Company's financial statements included herein 
have been prepared in accordance with Indian GAAP. Unless otherwise indicated, all financial data in the 
Preliminary Placement Document are derived from our Company's financial statements prepared in accordance 
with Indian GAAP. Indian GAAP differs in certain significant respects from International Financial Reporting 
Standards ("IFRS"), US GAAP and other international accounting systems. 
 
Our Company's Fiscal commences on April 1 of each year and ends on March 31 of the succeeding year, so all 
references to a particular Fiscal are to the twelve-month period ended on March 31 of that year. The audited 
financial statements of our Company for the years ended March 31, 2008 and March 31, 2009 and the unaudited 
financial results (limited reviewed) for the half year ended September 30, 2009 were prepared in accordance 
with Indian GAAP, are included in the Preliminary Placement Document and are referred to herein as the 
"Financial Statements". 
 
In the Preliminary Placement Document, all references to "you" are to the prospective investors in Equity Shares 
issued pursuant to the Issue, all references to "India" are to the Republic of India and all references to the 
"Government" are to the Government of India (unless the context otherwise requires). All references to 
"Rupees" or "Rs." are to the lawful currency of India. All references to "U.S. dollars", "dollars", "$", "USD" and 
"US$" are to the lawful currency of the United States of America. All references to "£" are to the lawful 
currency of the United Kingdom. All references to "�" are to the lawful currency of the member states of the 
European Union that adopted it as the single currency.  
 
In the Preliminary Placement Document, certain monetary amounts have been subject to rounding adjustments; 
accordingly, figures shown as totals in certain tables may not be an arithmetic aggregation of the figures which 
precede them.  
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INDUSTRY AND MARKET DATA 
 
Information regarding markets, market size, market share, market position, growth rates and other industry data 
pertaining to our Company's business contained in the Preliminary Placement Document consists of estimates 
based on data reports compiled by professional organisations and analysts, on data from other external sources, 
and on our Company's knowledge of our revenues and markets. In some cases, there is no readily available 
external information (whether from trade associations, government bodies or other organisations) to validate 
market-related analyses and estimates, requiring our Company to rely on internally developed estimates. While 
our Company has compiled, extracted and reproduced market or other industry data from external sources, 
including third parties or industry or general publications, our Company has not independently verified that data. 
Our Company cannot assure potential investors of the accuracy and completeness of, and takes no responsibility 
for, such data. Our Company takes responsibility for accurately reproducing such information but, subject to the 
next sentence, accepts no further responsibility in respect of such information and data. Our Company confirms 
that such information and data have been accurately reproduced. Several reports also expressly disclaim legal 
responsibility and liability of the person/ organization preparing the report for any loss or damage resulting from 
the contents of such reports. Accordingly, the GC-BRLM and we do not take any responsibility for the data, 
projections, forecasts, conclusions or any other information contained in this section. Certain information 
contained herein pertaining to prior years is presented in the form of estimates as they appear in the respective 
reports/ source documents. The actual data for those years may vary significantly and materially from the 
estimates so contained. Similarly, while our Company believes its internal estimates to be reasonable, such 
estimates have not been verified by any independent source and our Company cannot assure potential investors 
as to their accuracy.  
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FORWARD-LOOKING STATEMENTS 
 
The Preliminary Placement Document includes statements that are, or may be deemed to be, "forward-looking 
statements". These statements express views of the management of our Company and expectations based upon 
certain assumptions regarding trends in the Indian and international financial markets and regional economies, 
the political climate in which our Company operates and other factors. These forward-looking statements can be 
identified by the use of forward-looking terminology, including the words "believes", "estimates", "anticipates", 
"expects", "intends", "may", "will", "plans" or "should" or, in each case, their negative or other variations or 
comparable terminology or by discussions of strategies, plans, objectives, goals, future events or intentions. All 
statements regarding our Company's expected financial condition and results of operations, business plans 
projects under execution, orders-in-hand and prospects are forward-looking statements. These forward-looking 
statements include statements as to our Company's business strategy, revenue and profitability and other matters 
discussed in the Preliminary Placement Document regarding matters that are not historical facts. They appear in 
a number of places throughout the Preliminary Placement Document and include statements regarding the 
intentions, beliefs or current expectations of our Company concerning, among other things, the results of 
operations, financial condition, liquidity, prospects, growth, strategies and dividend policy of our Company and 
the industry in which we operate. 
 
By their nature, forward-looking statements involve known and unknown risks and uncertainties because they 
relate to events, and depend on circumstances, that may or may not occur in the future. Forward-looking 
statements are not guarantees of future performance. Our Company's actual results of operations, financial 
condition, liquidity, dividend policy and the development of the industry in which we operate may differ 
materially from the impression created by the forward-looking statements contained in the Preliminary 
Placement Document. In addition, even if the results of operations, financial condition, liquidity and dividend 
policy of our Company and the development of the industry in which we operate are consistent with the 
forward-looking statements contained in the Preliminary Placement Document, those results or developments 
may not be indicative of results or developments in subsequent periods. 
 
Important factors that could cause actual results and property valuations to differ materially from our 
expectations include, but are not limited to, the following: 
 

• the growth of the infrastructure sector and the availability of  infrastructure financing in India; 

• the performance of industrial sector and the prevailing condition of the industrial sector; 

• the effect of changes in our accounting policies; 

• the extent to which our projects qualify for percentage of completion revenue recognition; 

• our ability to manage our growth effectively; 

• costs and availability of equipment and materials; 

• cost overruns, delays and disruptions in completion of projects; 

• outcome of legal or regulatory proceedings to which we, are a party to or might become involved in; 

• changes in government policies, laws and regulations that apply to our customers, infrastructure and 
construction industry; 

• increasing competition in and the conditions of our customers, infrastructure and construction industry;  

• changes in political and social conditions in India; 

• our ability to compete effectively, particularly in new markets and business lines; 

• potential mergers, acquisitions or restructurings; 

• changes in the foreign exchange control regulations in India; and 

• other factors discussed in the Preliminary Placement Document, including "Risk Factors". 
 
Additional factors that could cause actual results, performance or achievements to differ materially include, but 
are not limited to, those discussed under "Risk Factors", "Management's Discussion and Analysis of Financial 
Condition and Results of Operations" and "Business". These forward-looking statements speak only as of the 
date of the Preliminary Placement Document. Our Company and the GC-BRLM expressly disclaim any 
obligation or undertaking to release publicly any updates or revisions to any forward-looking statement 
contained herein to reflect any changes in our Company's expectations with regard thereto or any change in 
events, conditions or circumstances on which any such statements are based. 
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The forward-looking statements contained in the Preliminary Placement Document are based on the beliefs of 
the management of our Company, as well as the assumptions made by, and information currently available to, 
the management of our Company. Although our Company believes that the expectations reflected in such 
forward-looking statements are reasonable at this time, we cannot assure investors that such expectations will 
prove to be correct. Given these uncertainties, investors are cautioned not to place undue reliance on such 
forward-looking statements. If any of these risks and uncertainties materialise, or if any of our Company's 
underlying assumptions prove to be incorrect, our Company's actual results of operations or financial condition 
could differ materially from that described herein as anticipated, believed, estimated or expected. All subsequent 
written and other forward-looking statements attributable to our Company in the Preliminary Placement 
Document are expressly qualified in their entirety by reference to these cautionary statements. 
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DEFINITIONS AND GLOSSARY 
 
Definitions of certain terms used in the Preliminary Placement Document. 
 
The following list of defined terms is intended for the convenience of the reader only and is not exhaustive; 
 

Terms Description 

“J. Kumar Infraprojects 

Limited”,  “JKIL” “We”, 

“us”, “our”, “Issuer”, “the 

Company” and “our 

Company”,  

Unless the context otherwise indicates or implies, refers to J. Kumar 
Infraprojects Limited, where the contents refer to J. Kumar Infraprojects 
Limited it may also refer to J. Kumar & Co., proprietary concern of 
Jagdishkumar M. Gupta, our promoter. 

Allocated or Allocation 

 

The determination of successful Bidders pursuant to receipt of Bid-cum-
Application Form from QIBs by our Company in consultation with the GC-
BRLM in compliance with Chapter VIII of the SEBI (ICDR) Regulations 
 

Allotment or Allotted 

 

Unless the context otherwise requires, the allotment of Equity Shares to the 
successful Bidders pursuant to this Issue 
 

Allottee QIBs who are allotted Equity Shares pursuant to this Issue 
 

Bid-cum-Application Form 

 

The form which the QIBs are required to complete and return to the GC-BRLM, 
and pursuant to which they apply for the Equity Shares 
 

Articles / Articles of 

Association 

 

Articles of Association of J. Kumar Infraprojects Limited 

AS Accounting Standards as issued by the Institute of Chartered Accountants of 
India 
 

Auditors / Statutory 

Auditors 

Gupta Saharia & Co., Chartered Accountants 
 

Board of Directors or 

Board 

 

Board of Directors of J. Kumar Infraprojects Limited or a Committee 
constituted thereof 

Bid An indication of interest to subscribe for Equity Shares of our Company, made 
pursuant to a Bid-cum-Application Form 
 

Bidders QIBs who have made a Bid 
 

Bidding Period/Issue 

Period/ Bid/Issue Period 

 

The period between the Bid Opening Date and Bid Closing Date, inclusive of 
both dates, during which QIBs may submit their Bids 
 

Bid Closing Date 

 

[�] 2009, i.e. the date on which our Company (or the GC-BRLM on behalf of 
our Company) shall cease acceptance of duly completed Bid-cum-Application 
Forms for the Issue, from QIBs 
 

Bid Opening Date 

 

 [�], 2009, i.e. the date on which our Company (or the GC-BRLM on behalf of 
our Company) shall commence the acceptance of duly completed Bid-cum-
Application Forms for the Issue, from QIBs 
 

BOLT BSE's online trading facility 
 

BSE Bombay Stock Exchange Limited 
 

CAGR Compounded Annual Growth Rate 
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Terms Description 

CAN or Confirmation of 

Allocation Note 

 

The valid, binding and irrevocable contract for the QIBs to pay the entire Issue 
Price for all the Equity Shares allocated to such QIBs pursuant to this Issue 
 

CDSL 

 

Central Depository Services (India) Limited 
 

Chapter VIII  Refers to Chapter VIII of the SEBI (ICDR) Regulations, 2009 that deals with 
Qualified Institutions Placement 
 

Civil Code or Code 

 

The Code of Civil Procedure, 1908 of India, as amended 
 

Committee Committee of the Board of Directors 
 

Companies Act or 

Companies Act, 1956 

 

The Companies Act, 1956 of India, as amended 

Directors 

 

Directors of J. Kumar Infraprojects Limited 

Delisting Regulations 

 

The Securities and Exchange Board of India (Delisting of Equity Shares) 
Regulations, 2009, as amended 
 

Depositories Act 

 

The Depositories Act, 1996, as amended 
 

Depository 

 

A depository registered with SEBI under the Securities and Exchange Board of 
India (Depositories and Participant) Regulations, 1996, as amended 
 

Depository Participant 

 

A depository participant as defined under the Depositories Act 
 

EGM 

 

Extraordinary General Meeting 
 

Equity Shares Equity Shares with full voting rights of J. Kumar Infraprojects Limited of face 
value of Rs.10 each, unless otherwise specified in the context thereof 
 

Equity Shareholders/  

Shareholders 

Persons holding Equity Shares of J. Kumar Infraprojects Limited, unless 
otherwise specified in the context thereof 
 

Escrow Agent / Collection 

Bank/ Escrow Bank/ 

Designated Bank 

 

YES Bank Limited 

Escrow Cash Account / 

Escrow Account 

 

 

A special bank account opened by our Company entitled "J Kumar - QIP 
Escrow Account" with the Escrow Agent in terms of the arrangement between 
our Company, GC-BRLM and the Escrow Agent 
 

FDI 

 

Foreign Direct Investment in an Indian company, in accordance with applicable 
law 
 

FEMA 

 

The Foreign Exchange Management Act, 1999, as amended and the Regulations 
framed thereunder 
 

FII 

 

Foreign Institutional Investor [as defined under Section 2(f) the Securities and 
Exchange Board of India (Foreign Institutional Investors) Regulations, 1995, as 
amended], registered with SEBI under applicable laws in India 
 

FII Regulations 

 

Securities and Exchange Board of India (Foreign Institutional Investors) 
Regulations, 1995, as amended 
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Terms Description 

Financial Year or Fiscal 

Year or Fiscal 

 

A period of twelve months ending March 31 of that particular year, unless 
otherwise stated 
 

Floor Price 

 

Rs. [�], per Equity Share calculated in accordance with Regulation 85 of the 
SEBI (ICDR) Regulations 
 

FSMA 

 

The Financial Services and Markets Act, 2000 of the United Kingdom 
 

GAAP 

 

Generally Accepted Accounting Principles 
 

GDP 

 

Gross Domestic Product 
 

GoI or Government 

 

Government of India, unless otherwise specified 
 

GOM Government of Maharashtra 
 

IAS 

 

International Accounting Standards 
 

IFRS 

 

International Financial Reporting Standards 
 

Income Tax Act or IT Act 

 

The Income Tax Act, 1961 of India, as amended 
 

India 

 

The Republic of India 
 

Indian GAAP 

 

Generally accepted accounting principles followed in India 
 

Insider Trading 

Regulations 

 

The Securities and Exchange Board of India (Prohibition of Insider Trading) 
Regulations, 1992, as amended 
 

Issue 

 

The offer and issuance of Equity Shares to Qualified Institutional Buyers, 
pursuant to Chapter VIII of the SEBI (ICDR) Regulations. The Equity Shares 
offered pursuant to this Issue are being offered and sold outside the United 
States in reliance on Regulation S 
 

Issue Price 

 

A price of Rs. [�] per Equity Share, finalised by our Company, in consultation 
with the GC-BRLM 

 

Issue Size 

 

The issue of [�] Equity Shares aggregating to Rs. [�] million 
 

Global Co-ordinator and 

Book Running Lead 

Manager 

 

Anand Rathi Advisors Limited or ARAL or GC-BRLM 

Listing Agreements 

 

The agreement executed by a listed company with each of the Stock Exchanges 
 

Memorandum / 

Memorandum of 

Association 

The Memorandum of Association of J. Kumar Infraprojects Limited 

MOU 

 

Memorandum of Understanding executed among our Company and the GC-
BRLM 
 

Mutual Fund 

 

A mutual fund registered with SEBI under the Securities and Exchange Board 
of India (Mutual Funds) Regulations, 1996, as amended 
 

Non-Resident Indian(s) or 

NRI 

Non-Resident Indian, as defined under FEMA 
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Terms Description 

 

NSDL 

 

National Securities Depository Limited 
 

NSE 

 

National Stock Exchange of India Limited 
 

OCB or Overseas 

Corporate Body 

 

A company, partnership, society or other corporate body owned directly or 
indirectly to the extent of at least 60% by NRIs including overseas trusts, in 
which not less than 60% of beneficial interest was irrevocably held by NRI’s 
directly or indirectly and which was in existence on September 16, 2003 and 
immediately before such date was eligible to benefits under the general 
permission granted to OCBs under FEMA 
 

PAN 

 

Permanent Account Number 
 

Pay-In Date 

 

The last date specified in the CAN sent to QIBs, as applicable 
 

Placement Document 

 

The Placement Document dated [�] issued in accordance with Chapter VIII of 
the SEBI (ICDR) Regulations 
 

Preliminary Placement 

Document 

 

The Preliminary Placement Document dated December 02, 2009 issued in 
accordance with Chapter VIII of the SEBI (ICDR) Regulations 
 

QIBs or Qualified 

Institutional 

Buyers 

 

A Qualified Institutional Buyer as defined under Regulation 2(1)(zd) of the 
SEBI (ICDR) Regulations 
 

RBI 

 

The Reserve Bank of India 
 

Registrar of Companies or 

RoC 

 

The Registrar of Companies, Mumbai having its office situated at Everest, 100 
Marine Drive, Mumbai 400002, Maharashtra, India 
 

Registered Office 

 

The registered office of our Company located at 16-A, Andheri Industrial 
Estate, Veera Desai Road, Andheri (West), Mumbai – 400058  
 

Regulation S 

 

Regulation S under the U.S. Securities Act 
 

Relevant Member State 

 

Each Member State of the European Economic Area, which has implemented 
the Prospectus Directive 2003/71/EC 
 

SCRA 

 

The Securities Contracts (Regulation) Act, 1956, of India, as amended 
 

SCRR 

 

The Securities Contracts (Regulation) Rules, 1957, of India, as amended 
 

SEBI 

 

The Securities and Exchange Board of India 
 

SEBI Act 

 

The Securities and Exchange Board of India Act, 1992, as amended 
 

SEBI DIP Guidelines / DIP 
Guidelines 

The Securities and Exchange Board of India (Disclosure and Investor 
Protection) Guidelines, 2000, as replaced by the SEBI (ICDR) Regulations 
 

SEBI (ICDR) Regulations / 

ICDR Regulations  

The Securities And Exchange Board Of India (Issue Of Capital And Disclosure 
Requirements) Regulations, 2009 
 

SEC The Securities Exchange Commission of the United States of America 
 

Security Regulations The Foreign Exchange Management (Transfer or Issue of Security by a Personon 
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Terms Description 

 Outside India Regulations), 2000 
 

SEZ 

 

Special Economic Zone established in accordance with the SEZ Act 
 

SEZ Act 

 

The Special Economic Zone Act, 2005 of India, as amended 
 

SFA 

 

Chapter 289 of the Singapore, Securities and  Futures Act,  
 

SICA 

 

The Sick Industrial Companies (Special Provisions) Act, 1985, of India, as 
amended 
 

SPV 

 

Special Purpose Vehicle 
 

State 

 

Any state in the Republic of India 
 

State Government 

 

Government of a State 
 

Stock Exchanges 

 

Bombay Stock Exchange Limited and National Stock Exchange of India 
Limited (BSE and NSE) 
 

STT 

 

Securities Transaction Tax 
 

Takeover Code 

 

The Securities and Exchange Board of India (Substantial Acquisition of Shares 
and Takeovers) Regulations, 1997, as amended 
 

UK 

 

The United Kingdom of Great Britain and Northern Ireland 
 

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

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

 

TECHNICAL AND INDUSTRY RELATED TERMS 

����

Terms Description 

BOQ 

 

Bill of Quantities 
 

BOT  

 

Build Operate and Transfer 
 

BOOT 

 

Build Own, Operate and Transfer 
 

CBD Central Business District 
 

CFI Construction Federation of India 
 

CFS Container Freight Station 
 

CIDCO City and Industrial Development Corporation of Maharashtra Limited 
 

CMLR Chembur Mankhurd Link Road 
 

CPM PERT  Criticial Path Method and Project Evaluation and Review Technique 
 

EEH Eastern Express Highway 
 

EMD Eastern Money Deposit 
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Terms Description 

 

LoI Letter of Intent 
 

MCGM Municipal Corporation of Greater Mumbai 
 

MHADA Mumbai Housing and Area Development Authority 
 

MKVDC Maharashtra Krishna Valley Development Corporation 
 

MMRDA Mumbai Metropolitan Regulatory Development Authority 
 

MRVC Mumbai Rail Vikas Corporation 
 

MRTS Mass Rapid Transit System 
 

MSRDC Maharashtra State Road Development Corporation 
 

NABARD National Bank for Agriculture and Rural Development 
 

NIT Notice Inviting Tender 
 

NHAI National Highways Authority of India 
 

NHDP National Highways Development Project 
 

O & M Operations and Maintenance 
 

PCMC Pimpri Chinchwad Municipal Corporation 
 

PPP Public- Private Partnership 
 

PWD Public Works Department 
 

RCC Reinforced Cement Concrete 
 

RMC Ready Mix Concrete 
 

ROB Railway Over Bridge 
 

RUB Railway Under Bridge 
 

WEH Western Express Highway 
 



       J.  Kumar - Preliminary Placement Document�

� - 19 - 

DETAILS OF GLOBAL CO-ORDINATOR AND BOOK RUNNING LEAD MANAGER AND OTHER 

ADVISORS TO THE ISSUE 

 

Company Secretary  

Mrs. Poornima Reddy 

16-A, Andheri Industrial Estate 
Veera Desai Road, 
Andheri (West), 
Mumbai – 400 058, India 
Tel.: +91-22-2673 0291 
Fax: +91-22-2673 0814 
E-mail: poornima.reddy@jkumar.com 
Website: www.jkumar.com 

 

Global Co-ordinator and Book Running Lead Manager 
Anand Rathi Advisors Limited 
11th Floor, Times Tower, Kamala City, 
Senapati Bapat Marg, Lower Parel, 
Mumbai – 400 013, India 
Tel: +91-22-4047 7000 
Fax: +91-22-4047 7070 
E-mail: jkumar.qip@rathi.com  
Website: www.rathi.com 
SEBI Registration Number: MB / INM000010478 
Contact Person: Akshay Bhandari / Rajesh Biyani 

 

 

Legal Advisors to the Issue International Legal Advisors as to Selling Restrictions  

Rajani Associates 

Advocates and Solicitors 
204-207, Krishna Chambers 
59, New Marine Lines 
Mumbai – 400 020, India 
Tel: +91-22-4096 1000 
Fax: +91-22-4096 1010 
E-mail: sangeeta@rajaniassociates.net 
Website: www.rajaniassociates.net 
Contact Person: Ms. Sangeeta Lakhi 
 

Dorsey & Whitney (Europe) LLP 

21 Wilson Street,  
London,  
United Kingdom  
EC2M 2TD 
Tel. No: +44 (0)20 7588 0800  
Fax No: +44 (0)20 7588 0555 
Website: www.dorsey.com 

 

 

Statutory Auditors 

Gupta Saharia & Co. 

Chartered Accountants 
4, Atlanta, Evershine Nagar,  
Malad (West),  
Mumbai – 400 064, India 
Tel: +91-22-2844 3301 
Fax: +91-22-2844 3299 
E-mail: pawangupta2003@yahoo.com 
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SUMMARY OF BUSINESS 
 
The following summary provides an overview of the information contained in the Preliminary Placement 

Document. Because this is a summary, it does not contain all the information that may be important to you. You 

should read the entire Preliminary Placement Document, including the Financial Statements, before you decide 

to invest in the Equity Shares. There are risks associated with any investment. Some of the particular risks in 

investing in the Equity Shares are set out in the section entitled "Risk Factors". You should read that section 

carefully before you decide to invest in the Equity Shares.  

 

In this section any references to ‘we’, ‘us’, ‘our’ in this section wherever relating to past history or activities 

refers to the history of our activities carried out by J. Kumar & Co. (Proprietary concern) of Mr. Jagdishkumar 

M. Gupta our promoter and Chairman-cum-Managing Director. 

 

In this section, unless the context requires otherwise, any reference to "Our Company" refers to J. Kumar 

Infraprojects Limited. Unless otherwise stated, all financial and other data regarding our Company's business 

and operations presented in this section is on a consolidated basis. The data below is based on management 

estimates and has not been independently appraised or verified. Reliance on such data should accordingly be 

limited.  

                       

Overview 

We are a civil engineering and infrastructure development Company with a primary focus on development of 
flyovers, skywalks, roads, bridges, airport runways, commercial and residential buildings, railway buildings, 
sports complexes, and irrigation projects. We also undertake the piling of foundation work using hydraulic 
piling rigs for major real estate and infrastructure companies. We have been most active in Mumbai, Pune, 
Aurangabad and Vidharbha region of Maharashtra for the infrastructure projects, whereas have been 
undertaking piling contracts for projects across India. 
 
Our core areas of expertise in the construction of infrastructure projects can be segregated in different business 
verticals as follows: 
  

I TRANSPORTATION ENGINEERING  
 
Construction of: 

 
(a) Flyovers  
(b) Skywalks 
(c) Rigid and flexible pavement roads 
(d) Pedestrian subways 
(e) Bridges 
(f) Rail Over Bridges “ROB”, Rail Under Bridges “RUB” 
(g) Storm Water Drainage Systems  
(h) Grade Separators 
(i) Airport runways 

 

II CIVIL CONSTRUCTION 
 

Construction of: 
 

(a) Railway Terminus  / Stations  
(b) Commercial buildings  
(c) Sports complexes 
(d) Swimming pools 
 

III IRRIGATION PROJECTS 
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Construction of: 
(a) Earthen dams 
(b) Minor Irrigation tanks 
(c) Spillways 
(d) Canals 
(e) Aqueducts 
 

IV PILING  
 

We deploy state of the art hydraulic piling rigs to undertake piling of foundation works for various real 
estate and infrastructure companies. 

 

We undertake design and construction of projects as per the client’s specific requirements on a turnkey 
basis and also undertake construction of flyovers, skywalks, roads, bridges, buildings, irrigation 
projects and other infrastructure projects on contract basis. 
 
We are registered independently as:  
 

• Class I A contractor with Public Works Department “PWD”, Government of Maharashtra 

• Group A, Class I A with Vidharbha Irrigation Development Corporation “VIDC”, Nagpur 

• We are registered with Muncipal Corporation of Greater Mumbai “MCGM” under various 
categories signifying the maximum amount of work which can be undertaken: 

 

Parameters 

of MCGM 

Construction of 

Category Buildings Flyovers Roads Sewage Water Supply  

Grade AA AA AA A B 

Work Limit Without limit Without limit Without limit Upto Rs. 3 Crores Upto Rs. 1 
Crore 

    
Over the years we have been executing projects for various government / semi-government authorities 
including:  
 

• Maharashtra State Road Development Corporation Limited 

• Mumbai Metropolitan Regulatory Development Authority 

• Municipal Corporation of Greater Mumbai 

• Pimpri Chinchwad Municipal Corporation  

• Mumbai Rail Vikas Corporation 
 

Apart from the above government clients, we undertake contracts from various private sector entities 
including: 
 

• Larsen & Tourbo Limited 

• Pipavav Shipyard Limited 

• JSW Energy Limited  

• Indiabulls Real Estate Limited 

• Multi Commodity Exchange of India Limited 

• Punj Lloyd Limited 

• SMC Infrastructures Private Limited 
 

For the years ended March 31, 2009 and March 31, 2008, our total income was Rs. 4,136.14 million 
and Rs. 2,170.23 million respectively, and for the six months ended September 30, 2009 our total 
income was Rs. 2,963.47 million. In the years ended March 31, 2009 and 2008, we earned a profit after 
tax of Rs. 329.28 million and Rs. 194.97 million respectively, and for the six months ended September 
30, 2009 we earned a profit after tax of Rs. 320.82 million. As on September 30, 2009 our Order Book 
stands at Rs. 14,681.60 million, which comprises of some un-commenced projects and unfinished 
portion of projects under execution. 
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Some of the key infrastructure projects under execution include: 

• Flyover including subway across S.V. Road at the Junction of Barfiwala Lane, Mumbai 

• Flyover near Times of India Building at Malad on Western Express Highway, Mumbai 

• Design and Construction of four  flyovers at Dr. Babasaheb Ambedkar Marg , Mumbai 

• Construction of flyover at Kapurwadi Junction on Thane Ghodbunder Raod, Mumbai 

• Development of skywalk at various Railway stations in Mumbai and suburbs of Mumbai 

• Improvement of road connecting Bandra Kurla Complex and LBS Marg Mumbai 

• Construction of road BRTS from Nasik Phata flyover approach to Kaspati Vasti Mumbai 

• Construction of eastern freeway section from Panjarapol to Chembur Mankurd Link Road, Mumbai 

• Concreting of  Andheri (W) and others roads in paver blocks in Khar West,  Mumbai 

• Concreting of Film City road, Goregaon (E) from Walbhat Bridge to Film City Gate, Mumbai 

• Training of Mithi River from Custom Colony FOB to Pipeline Road, Powai, Mumbai 

• Construction of new bridge across Mithi River on piling foundation, Mumbai 

• Construction of bridge and flyover on Mula River, Holkar Bridge Pune 

• Construction of ROB at Milan subway including vehicular underpass, Mumbai 

• Construction of ROB at Jogeshwari (South) in Mumbai 

• Construction of ROB across Western Railway Tracks between Dahisar and Mira Road, Mumbai 

• Dahegaon (Gargoti) M.I Tank Taluk, Ralegaon Dist Yavatmal Construction of earthwork of Dam 
Yavatmal 

• Lower Wardha Mail Canal- Construction of Barrage at Pulgaon on Wardha River, Amravati 

• Earthwork and structure in various parts of Bembla Main Canal 

• Widening, Constructing, Training, Reconstructing, Cleaning and Improvement of various nallas in 
Mumbai 

• Piling work using hydraulic piling rig for various real estate and infrastructure companies 

�

 

For further details of our projects under execution and orders-in-hand, please see the paragraph titled 

“Order Book” in the section titled Business Overview. 
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SUMMARY OF THE ISSUE 

 

This following is general summary of the terms of the Issue; this summary should be read in conjunction with, 

and is qualified in its entirety by more detailed information appearing in the Preliminary Placement Document, 

including "Risk Factors". 

  

Company / Issuer 
 

J. Kumar Infraprojects Limited 
 

Issue 
 

[�] Equity Shares of Rs. [�] each for cash at a price of Rs. [�] per Equity Share, 
aggregating to Rs. [�] million 
 

Issue Price per Equity 
Share 

[�] 
 

Issue Size The issue of [�] Equity Shares aggregating to Rs. [�] million 
 

Equity Shares 
outstanding prior and 
after the Issue 

24,724,420 Equity Shares are issued and outstanding immediately prior to the Issue. 
Immediately after this Issue, [�] Equity Shares will be issued and outstanding. 

Eligible Investors QIBs as defined in Regulation 2(1)(zd) of the SEBI (ICDR) Regulations 
 

Listing Our Company shall make applications to the Stock Exchanges to obtain Listing and 
Trading approvals for the Equity Shares offered through the Preliminary Placement 
Document. 
 

Transferability 
Restriction 
 

The Equity Shares being allotted pursuant to this Issue shall not be sold for a period of 
one year from the date of Allotment except on a recognised stock exchange in India. 
Please refer to the section titled "Selling Restrictions" and "Transfer Restrictions" 
relating to the sale of the Equity Shares. 
 

Ranking The Equity Shares being issued pursuant to this Issue shall be subject to the provisions 
of our Company's Memorandum and Articles of Association and shall rank pari passu 
in all respects with the existing Equity Shares including rights in respect of dividends. 
The shareholders will be entitled to participate in dividends and other corporate 
benefits, if any, declared by our Company after the date of allotment, in compliance 
with the Companies Act. Shareholders may attend and vote in shareholders' meetings 
in accordance with the provisions of the Companies Act and our Company's Articles 
of Association. Also, see "Description of Equity Shares". 
 

Use of Proceeds The proceeds of the Issue are estimated to be approximately Rs. [�] million, before 
deducting the Issue expenses.  
 
Subject to compliance with applicable laws and regulations, we intend to use the net 
proceeds received from the Issue to fund our expansion plans, meet our working 
capital requirements and for any other permissible uses. 
 

Risk Factors Prior to making an investment decision in this Issue, please refer sections titled "Risk 
Factors", "Financial Statements" and "Management's Discussion & Analysis Of 
Financial Condition And Results Of Operations". 
 

Security Codes 

 

ISIN            : INE576I01014 

BSE Code   : 532940 
NSE Code   : JKIL - EQ 
Bloomberg  : JKIL IN EQUITY 
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SELECTED FINANCIAL INFORMATION OF OUR COMPANY 

 

The selected audited financial information for the years ended March 31, 2008 and March 31, 2009 and the 
unaudited financial results (limited reviewed) for the half year ended September 30, 2009 should be read in 
conjunction with our Company's audited financial statements and schedules and notes thereto and our 
Company’s unaudited financial results (limited reviewed) for the half year ended September 30, 2009 included 
in the Preliminary Placement Document. 
 
The selected audited balance sheet data and profit and loss data for the years ended March 31, 2008 and March 
31, 2009 and cash flow data for the years ended March 31, 2008 and March 31, 2009 set forth below have been 
derived from our Company's audited financial statements for such years, which have been prepared in 
accordance with Indian GAAP and have been audited by the statutory auditors of our Company, Gupta Saharia 
& Co., Chartered Accountants. 
 
Neither the information set forth below nor the format in which it is presented should be viewed as comparable 
to information prepared in accordance with IAS/IFRS or other accounting principles. 
 
Indian GAAP differs in certain material respects from IAS, IFRS and US GAAP. 
 
The selected Financial Statements set forth below should be read in conjunction with "Management's Discussion 
and Analysis of Financial Condition and Results of Operations" and our financial statements included in the 
Preliminary Placement Document. 
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BALANCE SHEET AS AT MARCH 31, 2009 AND 2008 
  (Rs. in million)  

Particulars Schedule 2009 2008 

SOURCES OF FUNDS       

SHAREHOLDERS' FUNDS       

Share Capital  A 207.24 207.24 

Reserves and Surplus B 1,300.53 1,019.75 

LOAN FUNDS        

Secured Loans  C 485.08 382.61 

Unsecured Loans D 0.00 0.00 

DEFFRRED TAX LIABILITY (Refer Note 4)   25.00 11.39 

        

TOTAL   2,017.85 1,620.99 

APPLICATION OF FUNDS        

FIXED ASSETS  E     

Gross Block   1212.51 673.31 

Less:- Depreciation and Amortisation   201.76 95.50 

 Net Block   1010.75 577.81 

        

INVESTMENTS  F 9.53 184.11 

        

CURRENT ASSETS, LOANS AND ADVANCES        

Inventories G 362.32 61.59 

Sundry Debtors H 296.66 149.70 

Cash and Bank Balances I 242.50 442.49 

Other Current Assets J 151.68 78.96 

Loans and Advances K 749.94 417.20 

  Total (I) 1,803.10 1,149.94 

        

LESS: CURRENT LIABILITIES AND 

PROVISIONS  

      

Current Liabilities L 521.54 174.49 

Provisions M 330.87 172.71 

  Total (II) 852.41 347.20 

        

NET CURRENT ASSETS (I) - (II)   950.69 802.74 

MISCELLANEOUS EXPENDITURE    46.88 56.33 

(to the extent not written off or adjusted)       

 TOTAL   2,017.85 1,620.99 

NOTES TO ACCOUNTS T     
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PROFIT AND LOSS ACCOUNT FOR THE YEARS ENDED MARCH 31, 2009 AND 2008 

 

(Rs. in million) 

Particulars Schedule 2008-09 2007-08 

INCOME     

Income from Operations N 4,064.61 2,142.42 

Other Income O 71.53 27.81 

TOTAL   4,136.14 2,170.23 

      

EXPENDITURE     

Construction Expenses P 3,139.46 1,593.13 

Employment Remuneration & Benefits Q 87.97 39.53 

Administrative, Selling and General Expenses R 233.24 120.83 

Interest and Finance Charges S 79.82 59.97 

Depreciation and Amortisation   106.71 60.92 

TOTAL   3,647.20 1,874.38 

PROFIT BEFORE TAX   488.94 295.85 

Add/ (Less) : Provision for Taxation     

- Current Tax   (144.58) (95.13) 

- Deferred Tax (Charge) / Credit    (13.62) (4.45) 

- Fringe Benefit Tax   (1.46) (1.30) 

PROFIT AFTER TAX   329.28 194.97 

      

 Less: Appropriations :      

Proposed Dividend on Equity Shares   41.45 31.09 

Corporate Tax on Proposed Dividend on Equity 
Shares 

  7.05 5.28 

Balance carried to Balance Sheet   280.78 158.60 

Earning per share of Rs. 10 each (Basic and 

Diluted) (Refer Note 9) (in Rs.) 

  15.89 9.41 

NOTES TO ACCOUNTS T   
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 CASH FLOW STATEMENT FOR THE YEARS ENDED MARCH 31, 2009 AND MARCH 31, 2008 

 

(Rs. in million) 

Particulars 2008-09 2007-08 

CASH FLOW FROM OPERATING ACTIVITIES   

Net Operating Profit before Taxation &    

Extraordinary Item 488.94 295.85 

Adjustment for:   

Depreciation 106.25 60.72 

Dividend Received (9.85) (0.42) 

Interest & Rent Received (28.97) (17.85) 

Preliminary Expenses W/off 11.71 - 

Interest & Finance Charges paid 79.82 59.97 

Operating Profit before working capital changes 647.90 398.27 

Adjustment for changes in Working Capital:   

Inventories (300.73) (28.71) 

Debtors (146.96) (136.91) 

Loans & Advances (332.75) (298.71) 

Other Current Assets  (72.72) (69.62) 

Current Liabilities & Provision 347.05 66.11 

Movement in Working capital limits (506.11) (467.85) 

Cash generated from operation 141.80 (69.58) 

Net Cash from Operating Activities        (A) 141.80 (69.58) 

    

CASH FLOW FROM INVESTING ACTIVITIES   

Purchase of Fixed Assets (539.20) (287.92) 

Investment in Mutual Funds & Joint Venture (5.42) (3.91) 

(Purchase)/Redemption of Fixed Assets 180.00 (180.20) 

Dividend Received 9.85 0.42 

Interest & Rent Received 28.97 17.85 

Net Cash from Investing Activities        (B) (325.79) (453.76) 

    

CASH FLOW FROM FINANCING ACTIVITIES   

Dividend Paid (36.37) - 

Increase in Long Term Borrowing 102.46 118.16 

Decrease in Unsecured Loan - (1.00) 

Increase in Share Capital - 82.29 

Increase in Share Premium - 771.03 

Increase in Share Application - - 

Interest & Finance charges paid (79.82) (59.97) 

IPO Expenses/ Preliminary Expenses (2.27) (54.97) 

Net Cash from Financing Activities      (C) (16.00) 855.55 

Net Increase/( Decrease) in Cash & Cash  (199.99) 332.21 

Equivalent  (A+B+C)   

    

Cash & Cash Equivalent at the beginning of the year 442.48 110.28 

    

Cash & Cash Equivalent at the end of year 242.49 442.49 
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RECENT DEVELOPMENTS 

 
LIMITED REVIEW REPORT FOR THE QUARTER ENDED AND YEAR TO DATE AS ON 

SEPTEMBER 30, 2009 

 

 

GUPTA SAHARIA & CO. 

Chartered Accountants 
4, Atlanta,  
Evershine Nagar, 
Malad (West), 
Mumbai – 400 064 
 

LIMITED REVIEW REPORT 

To, 

The Board of Directors, 

J. Kumar Infraprojects Limited  

We have reviewed the accompanying statement of unaudited financial results of J. Kumar Infraprojects Ltd for 
the quarter ended and year to date as on 30th September, 2009. This statement is the responsibility of the 
Company's Management and has been approved by the Board of Directors. Our responsibility is to issue a report 
on these financial results based on our review. 

We conducted our review in accordance with the Standard on Review Engagement (SRE) 2400, Engagements to 
Review Financial Statements issued by the Institute of Chartered Accountants of India. This standard requires 
that we plan and perform the review to obtain moderate assurance as to whether the financial statements are free 
of material misstatement. A review is limited primarily to inquires of company personnel and analytical 
procedures applied to financial data and thus provides less assurance than an audit. We have not performed an 
audit and accordingly, we do not express an audit opinion. 

Based on our review conducted as above, nothing has come to our attention that causes us to believe that the 
accompanying statement of unaudited financial results, prepared in accordance with applicable Accounting 
Standards notified pursuant to the Companies (Accounting Standards) Rules, 2006 as per Section 211 (3C) of 
the Companies Act, 1956 and other recognized accounting practices and policies, have not disclosed the 
information required to be disclosed in terms of Clause 41 of the Listing Agreement including the manner in 
which it is to be disclosed, or that it contains any material misstatement. 

Further, we also report that we have, on the basis of the books of account and other records and information and 
explanations given to us by the management, also verified the number of shares as well as percentage of 
shareholdings in respect of aggregate amount of public shareholdings, as furnished by the company in terms of 
Clause 35 of the Listing Agreement and found the same to be correct. 

For and on behalf of 

GUPTA SAHARIA & CO. 

Chartered Accountants 

 

 

 

PAWAN GUPTA 

Partner 

Membership No.: 071471 

Mumbai: 24
th

 October, 2009  
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Unaudited Financial Results For The Quarter Ended September 30, 2009 
(Rs. in million) 

3 Months Ended Half Year Ended Previous 

Accounting 

Year Ended 

PARTICULARS 

(30/09/09) (30/09/08) (30/09/09) (30/09/08) (31/03/2009) 

 Unaudited Unaudited Unaudited Unaudited Audited 

1. Income           

(a) Net Sales/Income from Operations 1233.37 717.32 2725.37 1570.58 3895.37 

(b) Other Operating Income 181.05 51.62 215.76 92.62 169.24 

Total 1414.41 768.94 2941.13 1663.20 4064.61 

2. Expenditure           

a. Increase/decrease work in progress  (16.86) (20.83) (124.94) (2.42) (223.37) 

b. Construction and other cost  894.38  532.85  2,128.84  1,122.78  2,824.66  

c. Employees cost  41.76  17.06  63.66  31.95  87.97  

d. Labour Wages 73.26  52.17  165.86  126.32  332.36  

e. Depreciation  35.66  23.00  70.98  39.69  106.71  

f. Other expenditure  75.87  74.51  127.09  142.68  439.05  

Total  1,104.06  678.75  2,431.49  1,461.00  3,567.38  

3. Profit from Operations before, 

Interest and Exceptional Items     (1-2) 310.35  90.19  509.63  202.19  497.23  

4. Other Income 8.95  20.59  22.34  33.91  71.53  

5. Profit before Interest and 

Exceptional Items      (3+4) 
319.30  110.78  531.97  236.10  568.76  

6. Interest & Financial Charges 18.88  17.70  45.95  30.90  79.82  

7. Profit after Interest but before 

Exceptional Items     (5-6) 300.42  93.09  486.02  205.20  488.94  

8. Exceptional items - - - - - 

9. Profit (+)/ Loss (-) before tax   (7+8) 
300.42  93.09  486.02  205.20  488.94  

10.Tax expense 102.11  30.99  165.20  67.99  159.66  

11.Net Profit (+)/ Loss (-) from 

Ordinary Activities after tax      (9-10) 198.31  62.10  320.82  137.21  329.28  

12. Extraordinary Items (net of tax 
expense Rs. Nil) - - - - - 

13. Net Profit(+)/ Loss (-) for the 

period     (11-12) 198.31  62.10  320.82  137.21  329.28  

14. Paid-up equity share capital (Face 
Value of the Share Rs. 10) 247.24  207.24  247.24  207.24  207.24  

15. Reserves excluding Revaluation 
Reserves as per balance sheet of 
previous accounting year - - - - 1,300.53  

16. Earnings Per Share (EPS)           

a) Before Extraordinary Item                                       
1) Basic                                                               

Rs.8.02/- Rs. 3.00/-  Rs.12.98/-  Rs.6.62/- Rs.15.89/- 

2) Diluted  Rs.8.02/- Rs. 2.51/-  Rs.12.98/-  Rs.5.55/- Rs.13.32/- 

b) After Extraordinary Item                                         
1) Basic                                                              

                -                  -                   -                  -   
                     

-   

2) Diluted  
                -                  -                   -                  -   

                     
-   

17. Public Shareholding           
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3 Months Ended Half Year Ended Previous 

Accounting 

Year Ended 

PARTICULARS 

(30/09/09) (30/09/08) (30/09/09) (30/09/08) (31/03/2009) 

 Unaudited Unaudited Unaudited Unaudited Audited 

- No. of shares 9,568,500 7,968,510 9,568,500 7,968,510 7,968,510 

- Percentage of shareholding 38.70% 38.45% 38.70% 38.45% 38.45% 

18. Promoters and Promoter group 

Shareholding  
          

a) Pledged/Encumbered            

.-Number of  Shares    
4,000,000  

--- 
   

4,000,000  
--- 

        
2,025,000  

.-Percentage of Shares (as a % of total 
shareholding   of promoter and promoter 
group) 

26.39% --- 26.39% --- 15.87% 

.-Percentage of shares (as a % of the 
total share capital of the company) 16.18% --- 16.18% --- 9.77% 

b) Non-encumbered             

.-Number of shares  11,155,920 --- 11,155,920 --- 1,07,30,920 

.-Percentage of Shares (as a % of total 
shareholding   of promoter and promoter 
group) 

73.61% --- 73.61% --- 84.12% 

.-Percentage of shares (as a % of the 
total share capital of the company) 45.12% --- 45.12% --- 51.78% 

 

Notes: 

 
1. The above results, subjected to a “Limited Review” by the Statutory Auditors, have been reviewed by 

the Audit Committee and taken on record by the Board of Directors at its meeting held on October 24, 
2009. 

2. Information on Investor Complaints:- 
 

At the beginning of the quarter Nil 

Received during the quarter 5 

Resolved during the quarter 5 

At the end of the quarter Nil 

 
3. The company has a single business segment namely construction. 
4. The figures for the previous period have been re-grouped and/or rearranged wherever considered 

necessary. 
5. Other operating income includes a sum of Rs. 1466 lacs, additional income declared by the company 

for the current year during the course of search under Section 132 of Income Tax Act, 1961 as carried 
out by the Income Tax Department. 

6. During the Quarter 40,00,000 outstanding convertible warrants have been converted into Equity Shares 
as per the terms of issue. 
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RISK FACTORS  
 

Investment in Equity Shares of our Company involves a high degree of risk. Investors should carefully consider 

the risks described below before making an investment decision. If any of the risks described below actually 

occur, our Company's business, results of operations and financial condition may be adversely affected, the 

trading price of our Equity Shares may decline and you may lose all or part of your investment. 

 

Unless specified or quantified in the relevant risk factors below, the financial implications of any of the risks 

mentioned below may not be possible to quantify. 

 

The risks enumerated herein below are not exhaustive. We may be subject to several other risks, some of which 

may not be presently known to us or which we currently consider immaterial. Any one or more risks not 

enumerated herein below, if they occur, may have a material adverse impact on our Company's business, results 

of operations and financial condition. 

 

The Preliminary Placement Document also contains forward-looking statements that involve risks and 

uncertainties. Our actual results could differ materially from those anticipated in these forward-looking 

statements as a result of certain factors, including the considerations described below and elsewhere in the 

Preliminary Placement Document. Prospective investors should pay particular attention to the fact that we are 

an Indian company and are subject to a legal and regulatory environment which may differ in certain respects 

from that of other countries.  

 

Prior to making an investment decision, prospective investors and purchasers should carefully consider all of 

the information contained in the Preliminary Placement Document (including the financial statements 

incorporated in the Preliminary Placement Document). 

 

Risks Relating to our Company 

 

We and two of our promoter directors are involved in legal proceedings. Any unfavorable outcome of the 

proceedings against us may adversely impact our business and financial condition. Any unfavourable 

outcome against them may impose monetary liability on them and otherwise adversely impact them.����

����

We and two of our promoter directors, Mr. Jagdishkumar M. Gupta and Mr. Nalin J. Gupta, are involved in 
legal proceedings and claims in relation to certain matters. These legal proceedings are pending at different 
levels of adjudication before various courts and tribunals. Any unfavorable decision against our Company and 
promoters resulting in imposition of a monetary liability could have an adverse impact on our financials. 

 

Total number of pending cases Type of Legal 

Proceedings Cases filed by our 

Company 

Cases filed against 

our Company 

Amount involved (Rs. in million, 

approximate amount) 

Civil cases  Nil 2 10.50 

Customs cases  Nil 1 73.32 

Income- Tax cases Nil 1 Not quantifiable 

Excise cases Nil 1 Not quantifiable 

 

There are certain pending Income Tax appeals pending against our promoters. A classification of these appeals 
are given in the following table: 

 

Total number of pending cases Type of Legal 

Proceedings Cases filed by our 

promoters 

Cases filed against our 

promoters 

Amount involved 

(Rs. in million) 

Income Tax cases  Nil 2 � For assessment year 2001-
2002: 0.18 million 

� For Assessment Year 2003-
04: 1.73 million 

 

We have not registered certain charges on our assets required to be registered by us pursuant to the 
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provisions of the Companies Act, 1956. 

����

As per the provisions of Section 125 of the Companies Act, 1956, we are required to register charges created on 
our assets within thirty days of their creation, by filing of the requisite forms with the RoC. On six occasions in 
the past, we have not filed the requisite forms with the RoC within the aforesaid thirty-day period. We are 
currently, in the process of filing the requisite forms. A penalty may be imposed on our Company by the RoC 
for the non-compliance of due registration of such charges.  

 

Our promoters have pledged Equity Shares of our Company as security/ additional security under various 

financing documents. In the event of an defaults under the financing documents, the lenders may sell the 

pledged Equity Shares in the open market resulting in a substantial reduction of the promoters’ 

shareholding, which may result in a change of control of our Company and could affect the trading of the 

Equity Shares. 

 
As on September 30, 2009, our promoters have pledged 40,00,000 Equity Shares in our Company, which 
approximately amounts to 26.39% of promoters holding, as security for working capital loans / credit facilities 
received from banks and financial institutions for our Company. Given that a substantial portion of the 
shareholding of the promoters has been pledged to banks and financial institutions, if there is any default under 
the financing documents, or if the Equity Shares of our Company fall below a certain pre-determined threshold 
limit and our Company is unable to provide suitable additional security, margin calls would be triggered, the 
pledgee(s) could call for additional security, or they may sell the Equity Shares pledged to them in the open 
market, thereby reducing the shareholding of our promoters. In the event there is a substantial sale of Equity 
Shares in the open-market by any pledgees(s), it may lead to further reduction in the market price, which may 
trigger sales by further pledgee(s) and may lead to loss of control of our promoters on our Company. The 
interests of the new promoters, if any, may not be aligned with or could conflict with the interests of other 
shareholders and this may adversely affect our operations.  
 
The Takeover Code and the Listing Agreement have been amended in 2009 to provide for disclosure of pledged 
(in case of Takeover Code) / encumbered (in case of Listing Agreement) shares held by promoters. The 
Takeover Code requires disclosure in case of pledge and release of pledge by promoters while the Listing 
Agreement requires disclosures of encumbrances on promoter shareholding on a quarterly basis with financial 
statements. Disclosures in the public domain of further pledge(s) or sale of pledged Equity Shares would have a 
negative impact on public perception regarding our Company and consequently on the price of our Equity 
Shares. 

 

A significant part of our business transactions are with governmental or semi- government authorities, and 

any change in government policies or focus may affect our business and results of operations. 

 

During Fiscal 2009 the contracts executed for governments or government entities formed 67% of our total 
revenues and 33% was from private organizations. Government focus on and sustained increase in budgetary 
allocation for investments in the infrastructure sector, and the development of a structured and comprehensive 
infrastructure policy that encourages greater private sector participation as well as increased funding by 
international and multilateral development financial institutions in infrastructure projects in India have resulted 
in or are expected to result in the commencement of several large infrastructure projects in India. If there is any 
change in the Government or in governmental policies, practices or focus that results in a slowdown in 
infrastructure projects, our business and results of operations may be adversely affected. 

 

We have been subject to search by the Income Tax authorities under Section 132 of the Income Tax Act, 

1961. 
 
A search was conducted at our office premises by the Income Tax authorities pursuant to the power granted to 
them under Section 132 of the Income Tax Act, 1961. Pursuant to the search an amount of Rs. 519.5 million has 
been accounted for.  
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We have certain pending inquiries under the provisions of the Customs Act, 1962. 

 

We have been subject to certain inquiries about evasion of Customs duty in contravention of the provisions of 

the Customs Act, 1962 (�Customs Act�). Pursuant to Section 108 of the Customs Act, from the Directorate of 

Revenue Intelligence, Mumbai Zonal Unit, we have received summons for an inquiry in connection with the 
import of certain machinery based on an exemption from payment of customs duty (hydraulic drilling rig HR- 
180 under notification under Cus 21/2002) seeking further clarifications relating to the same. Our Company has 
gone in for settlement with the relevant authorities and paid an amount of Rs. 73.32 million. The outcome of the 
same is pending. �
 

We have certain pending inquiries under the provisions of the Central Excise Act, 1944. 
 
Our Company received a summons dated September 18, 2009 under Section 14 of the Central Excise Act, 1944, 
from the Directorate General of Central Excise Intelligence, Mumbai Zonal Unit, for an inquiry in connection 
with evasion of excise duty relating to pre-cast panels being made at Wadala Yard. The summons pertains to 
seeking facts and documents relevant to the afore-mentioned inquiry.  
 

Our Business is dependent on the implementation of the Central and State budget allocation to the building 

and infrastructure sectors. Policies and political situation in the country will have an impact on our 

performance. 
 
Demand for our construction services is principally dependent on sustained economic development in the 
regions in which we operate. In addition, demand for our infrastructure services is largely dependent on 
government policies relating to infrastructure development and budgetary allocations made by governments for 
such development, as well as funding provided by international and multilateral development financial 
institutions for infrastructure projects. Investment by the private sector in infrastructure projects is dependent on 
the potential returns from such projects and is therefore linked to Government policies relating to private sector 
participation and the sharing of risks and returns from such projects. A reduction of capital investment in the 
building or infrastructure sectors for any reason could have a material adverse effect on our business, results of 
operations and financial condition. 

 

Our profitability and results of operations may be adversely affected in the event of increase in the price of 

raw materials and labour. 
 
The cost of raw materials and labour constitutes a significant part of our operating expenses. Our construction 
operations require various construction raw materials including steel and cement. Our ability to pass on 
increases in the purchase price of raw materials, fuel and other inputs to our clients may be limited to the 
escalation provisions in the contracts.  
 

Our construction contracts are dependent on adequate and timely supply of key raw materials such as steel 

and cement at commercially acceptable prices. 
 
Timely and cost effective execution of our projects is dependant on the adequate and timely supply of key raw 
materials. We have not entered into any long-term supply contracts with our suppliers. Additionally, we 
typically use third-party transportation providers for the supply of most of our raw materials. Transportation 
strikes by, for example, members of various Indian truckers’ unions and various legal or regulatory restrictions 
placed on transportation providers have had in the past, and could have in the future, an adverse effect on our 
receipt of supplies. Further, transportation costs have been steadily increasing, and the prices of raw materials 
themselves can fluctuate. If we are unable to procure the requisite quantities of raw materials in time and at 
commercially acceptable prices, our ability to execute contracts in a timely manner and the performance of our 
business and results of operations may be adversely affected. 
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We have high working capital requirements. If we are unable to generate sufficient cash flows to allow us to 

make required payments on our debt or fund working capital requirements, there may be an adverse effect on 

our results of operations. 

 
Our business requires a huge amount of working capital. In many cases, significant amounts of working capital 
are required to finance the purchase of materials, the hiring of equipment and the performance of engineering, 
construction and other work on projects before payments are received from clients. In certain cases, we are 
contractually obligated to our clients to fund the working capital requirements of our projects. 
 
Our working capital requirements may increase if, under certain contracts, payment terms do not include 
advance payments or such contracts have payment schedules that shift payments toward the end of a project or 
otherwise increase our working capital burdens. In addition, our working capital requirements have increased in 
recent years because we have undertaken a growing number of projects within a similar timeframe and due to 
the growth of our Company’s business generally. We have in the past experienced delays in receipt of our dues 
from the client’s, all of these factors may result, or have resulted, in increases in our working capital needs. 
 
It is customary in the industry in which we operate to provide bank guarantees or performance bonds in favour 
of clients to secure obligations under contracts. These may extend, wholly or partly, for a period of 12 – 60 
months even after the date of completion of a project. If we are unable to provide sufficient collateral to secure 
the letters of credit, bank guarantees or performance bonds, our ability to enter into new contracts or obtain 
adequate supplies could be limited. Providing security to obtain letters of credit, bank guarantees and 
performance bonds increases our working capital needs. We may not be able to continue obtaining new letters 
of credit, bank guarantees, and performance bonds in sufficient quantities on commercially acceptable terms, or 
at all, to match our business requirements. 
 

Projects included in our order book may be delayed, cancelled or not fully paid for by our clients, which 

could materially harm our cash flow position, revenues and earnings. 
 
Our order book does not necessarily indicate future earnings related to the performance of that work. Order 
Book projects represent business that is considered firm, but cancellations or scope or schedule adjustments 
have occurred in the past and may occur. We may also encounter problems executing the project as ordered, or 
executing it on a timely basis. Moreover, factors beyond our control or the control of our clients may postpone a 
project or cause its cancellation, including delays or failures to obtain necessary permits, authorizations, 
permissions, right-of-way, and other types of difficulties or obstructions. Due to the possibility of cancellations 
or changes in project scope and schedule, as a result of exercise of our clients’ discretion, problems we 
encounter in project execution, or reasons outside our control or the control of our clients, we cannot predict 
with certainty when, if or to what extent an Order Book project will be performed. Delays in the completion of a 
project can lead to clients delaying or refusing to make payment to us of some or all of the amounts we expect to 
be paid in respect of the project. Even relatively short delays or surmountable difficulties in the execution of a 
project could result in our failure to receive, on a timely basis or at all, the final payments due to us on a project. 
These payments often represent an important portion of the margin we expect to earn on the project. In addition, 
even where a project proceeds as scheduled, it is possible that the contracting parties may default or otherwise 
fail to pay amounts owed. Any delay, reduction in scope, cancellation, execution difficulty, payment 
postponement or payment default in regard to order book projects or any other uncompleted projects, or disputes 
with clients in respect of any of the foregoing, could materially harm our cash flow position, revenues and 
earnings. 

 

An inability to manage our growth could disrupt our business and reduce our profitability. 
 
We have experienced high growth in recent years and expect our construction and infrastructure business to 
continue to grow as we gain greater access to financial resources. We expect this growth to place significant 
demands on us and require us to continuously evolve and improve our operational, financial and internal 
controls across our organization. In particular, continued expansion increases the challenges involved in: 
 

• preserving a uniform culture, values and work environment across our projects; 

• developing and improving our internal administrative infrastructure, particularly our financial, 
operational, communications, internal control and other internal systems; 
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• recruiting, training and retaining sufficient skilled management, technical and marketing personnel; 

• maintaining high levels of client satisfaction; and 

• adhering to health, safety, and environmental standards. 
 
Any inability to manage our growth may have an adverse effect on our business and results of operations. 

 

Contracts awarded to us by governments or semi-government authorities may be unilaterally terminated. 
 
One of the standard conditions in contracts typically awarded by governments or government-backed entities is 
that the government or entity, as the client, has the right to terminate the contract without any reason, at any time 
after providing us with notice that may vary from a period of 30 to 90 days. In the event that a contract is so 
terminated, our results of operations may be adversely affected. 

 

Our indebtedness and the conditions and restrictions imposed on us by our financing agreements could 

adversely affect our ability to conduct our business. 

 
As of March 31, 2009 our Company had a total amount of Rs. 485.08 million outstanding from different 
lenders, including against equipment and machinery as collateral security. As on March 31, 2009 the secured 
loans so obtained consists of working capital limits of Rs. 343.88 million and term loans for equipment 
financing for 139.06 million. In respect of various agreements entered into by our Company with the lenders, we 
are bound by certain restrictive covenants. A majority of these covenants, in relation to the equipment finance 
agreements, are specific to the conduct of our Company in relation to the hypothecated assets under those 
agreements, and those covenants are asset-specific. Other than the asset-specific covenants, as per the loan 
agreements, we require written consent from the lenders in relation to certain actions/matters, amongst others, 
including entering into any scheme of amalgamation or merger/ demerger/ reconstruction, declaration of any 
dividends if there are any arrears in making any payment of amount(s) due to our lender(s), entering into any 
arrangement for settlement of litigation for any such amount which would have a material adverse effect on our 
Company, not to change/ vary our constitution, name, location of the unit, product line, technical process and 
machinery and godown, not to have any banking account or borrowing arrangements and not open or operate 
such accounts with any other bank(s), not to make any changes to the general nature or scope of the business 
from that carried on by our Company,  formulate any scheme of amalgamation or merger or reconstuction, 
effect any adverse changes in our Company’s capital structure, make any drastic changes in its management set-
up, approach capital markets for mobilizing resources either in the form of debts or equity, approach 
prepayment of the outstanding principal amount of the facility on full or in part before the due date, before 
creating any further security/ collateral/ personal or corporate guarantee which is more favourable to such 
lender/ bank than the terms agreed to amongst others. 
 
Our Company is in receipt of the necessary NoC from the consortium, to enable our Company to raise additional 
capital pursuant to this Issue.  

 

Our business may be adversely affected by losses from uninsured projects or losses exceeding our insurance 

limits.  

 
Our operations are subject to hazards inherent in providing engineering and construction services, such as risk of 
equipment failure, work accidents, fire, earthquake, flood and other force majeure events, acts of terrorism and 
explosions including hazards that may cause injury and loss of life, severe damage to and the destruction of 
property and equipment and environmental damage. We may also be subject to claims resulting from defects 
arising from engineering, procurement or construction services provided by us within the warranty periods 
extended by us, which can range from 12 to 60 months from the date of commissioning. 
 
We avail of Contractors’ All Risk (CAR) policies and Workmen’s Compensation policies for our contracts with 
Government authorities, semi-government authorities controlled by Government authorities, if the contracts so 
specifically require. We do not typically avail of either CAR policies or Workmen’s Compensation policies in 
contracts with private parties (where we typically rely upon insurance availed by the private party awarding the 
contract), and in our contracts with Government authorities/statutory corporations controlled by Government 
authorities, if the contracts do not specifically require the same. We may not be adequately insured in case of 
loss or liability in contracts, specifically where we have not availed of CAR policies, and in relation to contracts 
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where we have not availed of workmen’s compensation policies. We do not have a loss of profits policy. 
 
If we suffer any losses, damages and liabilities in the course of our operations, we may not have sufficient 
insurance or funds to cover any such losses. In addition, any payment we make to cover any uninsured losses, 
damages or liabilities could have a material adverse effect on our business, financial condition and results of 
operations. 

 

Most of our projects are based in the State of Maharashtra. 
 
We have been active in Mumbai, Pune, Aurangabad and Vidharbha region of Maharashtra. Our operations are 
heavily dependent on work continuing to come in from Maharashtra, and our work in the past has also been 
focused on Maharashtra. This makes us dependent on Maharashtra State policies and Maharashtra State 
Government’s focus on and sustained increase in budgetary allocation for investments in the infrastructure 
sector. 

 

Our operations are subject to physical hazards and similar risks that could expose us to material liabilities, 

loss in revenues and increased expenses. 

 
While construction companies, including us, conduct various scientific and site studies during the course of 
bidding for projects, there are always anticipated or unforeseen risks that may come up due to adverse weather 
conditions, geological conditions, specification changes and other reasons. Additionally, our operations are 
subject to hazards inherent in providing engineering and construction services, such as risk of equipment failure, 
work accidents, fire or explosion, including hazards that may cause injury and loss of life, severe damage to and 
destruction of property and equipment and environmental damage. 
 
We may also be subject to claims resulting from defects arising from engineering, procurement and/or 
construction services provided by us within the warranty periods stipulated in our contracts, which typically 
range from 12-60 months from the date of commissioning. Actual or claimed defects in equipment procured 
and/or construction quality could give rise to claims, liabilities, costs and expenses, relating to loss of life, 
personal injury, damage to property, damage to equipment and facilities, pollution, inefficient operating 
processes, loss of production or suspension of operations. Our policy of covering these risks through contractual 
limitations of liability, indemnities and insurance may not always be effective. We cannot assure that we would 
be able to limit or mitigate the liabilities involved, and the same may have a material adverse effect on our 
business, results of operation and financial condition. 

 

Our operations are seasonal and are adversely affected by difficult working conditions and extreme high 

temperatures during summer months and during monsoons, which restrict our ability to carry on 

construction activities and fully utilize our resources. 

 

Our revenues are based on the percentage of completion method. Since revenues are not recognized until they 
are in a reasonable progress on a contract, revenues recorded in the first half of our financial year between April 
and September are traditionally lower compared to revenues recorded during the second half of our financial 
year. During periods of curtailed activity due to adverse weather conditions, we may continue to incur operation 
expenses, but our revenues from operations may be delayed or reduced. 
 

Our operations are sensitive to weather conditions. 

 

We have business activities that could be materially and adversely affected by severe weather. Severe weather 
conditions may require us to evacuate personnel or curtail services and may result in damage to our fleet of 
equipment or to our facilities, resulting in the suspension of operations, and may further prevent us from 
delivering materials to our project sites in accordance with contract schedules or generally reduce our 
productivity. 
 
Difficult working conditions and extremely high temperatures also adversely affect our operations during 
summer months and during monsoon, which restrict our ability to carry on construction activities and fully 
utilize our resources. We record contract revenues for those stages of a project that we complete, after we 
receive certification from the client that such stage has been successfully completed. Since revenues are not 
recognized until we make progress on a contract and receive such certification from our clients, revenues 
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recorded in the first half of our financial year between April and September are traditionally substantially lower 
compared to revenues recorded during the second half of our financial year. During periods of curtailed activity 
due to adverse weather conditions, we may continue to incur operating expenses, but our revenues from 
operations may be delayed or reduced. 

 

Our business is subject to a variety of environmental laws and regulations. Any failure on our part to comply 

with applicable environmental laws and regulations could have an adverse effect on our business. 
 
Our operations are subject to numerous environmental protection laws and regulations, which are complex and 
stringent. We regularly perform work in and around sensitive environmental areas such as rivers, lakes, 
coastlines and forests. The client may not be able to obtain and handover possession of the site due to problems 
related to displacement and rehabilitation of the project affected people. Significant fines and penalties may be 
imposed for non-compliance with environmental laws and regulations and certain environmental laws provide 
for strict liability for remediation of releases of hazardous substances, rendering a person liable for 
environmental damage without regard to negligence or fault on the part of such person. Furthermore, we incur 
significant expenditure relating to operating methodologies and standards in order to comply with applicable 
environmental laws and regulations. 
 
Our clients are generally responsible for obtaining environmental permits required to proceed with the project. 
Any failure or inability by our clients to obtain / retain the requisite permits may have an adverse effect on our 
business and results of operations. However, in order to avoid any retroactive action being taken against our 
Company due to any non-compliance related to environmental laws, we follow Health, Safety and 
Environmental (HSE) regulations. 

� �

Such laws and regulations may expose us to liability arising out of the conduct of operations or conditions 
caused by others, or for our own acts including those that were in compliance with all applicable laws at the 
time such acts were performed. Sanctions for failure to comply with these laws, rules and regulations, many of 
which may be applied retroactively, may include administrative, civil and criminal penalties, revocation of 
permits and corrective action orders. 

 

We have certain contingent liabilities that may adversely affect our financial condition. 

 

Clients of construction companies usually demand performance guarantees from construction companies as a 
safety net against potential defaults by the construction companies.  
 
Hence, construction companies often carry substantial contingent liabilities for the projects they undertake. The 
contingent liabilities consist principally of performance bank guarantees. If we are unable to complete a project 
on schedule, the client may invoke such performance guarantees. If we are unable to pay or otherwise default on 
our obligations, our lenders may be required pursuant to the relevant letters of credit or guarantees to cover the 
full or remaining balance of our obligations. In the event that any of these contingent liabilities materialize our 
financial condition may be adversely affected. 

 

Substantially a major portion of our assets has been secured under our financing arrangements. 
 
We maintain bank facilities and term loans with Indian banks and other financial institutions, generally with 
maturities of three to five years, to provide us with general working capital and operational flexibility in 
connection with our business. We also receive funds from banks and other financial institutions pursuant to 
infrastructure project specific loans. 
 
For our financing arrangements, we have created a charge, substantially on our assets in respect of various 
borrowings. We grant security interests in the assets of each of our infrastructure projects pursuant to the 
corresponding financing agreement.  
 
In the event of a default by us on our financing agreements, our charged assets could be seized leaving us with 
fewer assets with which to operate our business, adversely affecting our business prospects. This could also 
result in us having difficulty obtaining further working capital through borrowings from these or other lenders 
given our lack of substantial additional security capable of being charged.  
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Our revenues largely depend on acceptance of the bids submitted to the Government and other agencies. Our 

performance could be affected in case majority of the bids are not accepted/awarded. 
 
Our business is substantially dependent on infrastructure projects undertaken by governmental authorities and 
other entities funded by Governments or international and multilateral development finance institutions. 
Contracts awarded by central, state and local governmental authorities are tender based. We compete with 
various infrastructure companies while submitting the tender to Government and other agencies. In case we do 
not qualify or are not amongst the lowest bidders, we stand to lose the business. We cannot assure that any of 
the bids we submit would be accepted/awarded to us; therefore our ability to procure the business by bidding at 
the lowest rates is crucial for our revenues. 
 

Contracts in the infrastructure sector are awarded on the basis of pre-qualification criteria and competitive 

bidding processes. We face intense competition from big international and domestic construction companies. 

Once the technical requirements of the tender are cleared, the contract is usually awarded on the basis of the 

competitive price quoted by the bidder.  
 
In selecting contractors for the project, clients generally limit the tender to contractors they have pre-qualified, 
based on several criterion including experience, technical capacity and performance, quality standards, ability to 
execute the project within the present timeframe and sophisticated machines. Disqualification on any of these 
grounds will make us ineligible for bidding. These pre-qualification criteria are at the discretion of the client and 
we cannot assure that we would continue to meet the pre-qualification criterion of our existing clients or 
prospective client’s. This would have an adverse impact on us procuring new projects and subsequently the 
financial performance of our Company. 

 

Risks Relating to India 
 

A deterioration of general economic conditions, including a slowdown in economic growth in India, could 

have an adverse effect on our business. 

 

Our performance is highly correlated to general economic conditions in India, which are in turn influenced by 
global economic factors. Any event or trend resulting in a deterioration in whole or in part of the Indian or 
global economy may directly or indirectly affect or performance, including the quality and growth of our assets. 
Any volatility in global commodity prices, in particular steel, could adversely affect our costs, results of 
operations and financial condition. 

  

A significant change in the Central and State Governments' economic liberalization and deregulation 

policies could disrupt our Company's business. 
 
In the recent years, India has been following a course of economic liberalization and our Company's business 
could be significantly influenced by economic policies adopted by the Government. Since 1991, successive 
Indian Governments have pursued policies of economic liberalization and financial sector reforms.  
 
The GoI has at various times announced its general intention to continue India's current economic and financial 
liberalization and deregulation policies. However, allegations of corruption and protests against privatizations, 
which have occurred in the past, could slow the pace of liberalization and deregulation. The rate of economic 
liberalization could change, and specific laws and policies affecting foreign investment, currency exchange rates 
and other matters affecting investment in India could change as well. 
 
The Government has traditionally exercised and continues to exercise influence over many aspects of the 
economy. Our Company's business and the market price and liquidity of its Equity Shares may be affected by 
interest rates, changes in Government policy, taxation, social and civil unrest and other political, economic or 
other developments in or affecting India. 
 
The new Government, which came to power in May 2009, is headed by the Indian National Congress. Although 
the previous Government (which was a coalition government also headed by the Indian National Congress) had 
announced policies and taken initiatives that supported the economic liberalization policies pursued by previous 
Governments, the rate of economic liberalization could change, and specific laws and policies affecting the 
industrial and energy sector, foreign investment and other matters affecting investment in our Company's 
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securities could change as well. Whilst the new Government is expected to continue the liberalization of India's 
economic and financial sectors and deregulation policies, there can be no absolute assurance that such policies 
will be continued. 
 
A change in the Government's policies in the future that could adversely affect business and economic 
conditions in India and could also adversely affect our Company's financial condition and results of operations. 
A significant change in India's economic liberalization and deregulation policies could disrupt business and 
economic conditions in India generally, and specifically those of our Company, as substantially all of the 
Company's assets are located in India. 
 

Financial instability in other countries, particularly countries with emerging markets, could disrupt Indian 

markets and our Company's business and cause volatility in our Equity Share prices. 
 
The Indian financial markets and the Indian economy are influenced by economic and market conditions in 
other countries, particularly emerging market countries in Asia. Although economic conditions are different in 
each country, investors' reactions to developments in one country can have adverse effects on the securities of 
companies in other countries, including India. A loss of investor confidence in the financial systems of other 
emerging markets may cause volatility in Indian financial markets and, indirectly, in the Indian economy in 
general. Any worldwide financial instability could also have a negative impact on the Indian economy. This in 
turn could negatively impact the movement of exchange rates and interest rates in India. 

 
Accordingly, any significant financial disruption could have an adverse effect on our Company's business, 
future financial performance and the share prices of our Equity Shares.  

 

If regional hostilities, terrorist attacks or social unrest in India increase, our Company's business could be 

adversely affected and there can be volatility in the price of our Equity Shares. 
 
South Asia has from time to time experienced instances of civil unrest and hostilities among neighbouring 
countries, including between India and Pakistan. Military activity or terrorist attacks in India, for instance the 
recent terrorist attack in Mumbai, could influence the Indian economy by creating a greater perception that 
investments in India involve higher degrees of risk. These hostilities and tensions could lead to political or 
economic instability in India and have a material adverse effect on the Indian economy, our Company's business 
and future financial performance and the trading price of our Equity Shares. Further, India has also experienced 
social unrest in some parts of the country. If such tensions occur in other parts of the country, leading to overall 
political and economic instability, it could have a materially adverse effect on our Company's business, future 
financial performance and the price of our Equity Shares. 
 

Natural calamities could have a negative impact on the Indian economy and cause our Company's business 

to suffer. 
 
India has experienced natural calamities such as earthquakes, a tsunami, floods and drought in the past few 
years. The extent and severity of these natural disasters determine their impact on the Indian economy. For 
example, as a result of drought conditions in the country during Fiscal 2003, the agricultural sector recorded a 
negative growth of 5.2%. The erratic progress of the monsoon in 2004 affected sowing operations for certain 
crops. Monsoon this year has been below normal so far, and this has led to several districts in the country being 
declared rainfall-deficient and drought-prone, and this is expected to lead to a drop in agricultural production, 
prolonged spells of below normal rainfall or other natural calamities could have a negative impact on the Indian 
economy, adversely affecting our Company's business and the price of Equity Shares.  
 

Conditions in the Indian securities market may affect the price or liquidity of Equity Shares.  
 
The Indian securities markets are smaller and may be more volatile than securities markets in more developed 
economies. The regulation and monitoring of Indian securities markets and the activities of investors, brokers 
and other participants differ, in some cases significantly, from those in the United States and Europe. Indian 
stock exchanges have in the past experienced substantial fluctuations in the prices of listed securities. Indian 
stock exchanges have experienced problems that have affected the market price and liquidity of the securities of 
Indian companies, such as temporary exchange closures, broker defaults, settlement delays and strikes by 
brokers. In addition, the governing bodies of the Indian stock exchanges have from time to time restricted 
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securities from trading, limited price movements and increased margin requirements. Similarly, adverse 
conditions in global securities market have also adversely affected sentiments in Indian markets. If similar 
problems occur in the future, the market price and liquidity of Equity Shares could be adversely affected. 
Historical trading prices, therefore, may not be indicative of the prices at which Equity Shares will trade in the 
future.   
 

Significant differences exist between Indian GAAP and other accounting principles, such as US GAAP and 

IFRS, which may be material to investors' assessments of our Company's financial condition. 
 
As stated in the reports of our Company's statutory auditors included in the Preliminary Placement Document, 
its financial statements are prepared and presented in conformity with Indian GAAP, consistently applied during 
the periods stated, except as provided in such reports, and no attempt has been made to reconcile any of the 
information given in the Preliminary Placement Document to any other principles or to base it on any other 
standards. Indian GAAP differs from accounting principles and auditing standards with which prospective 
investors may be familiar in other countries. 

 
We do not provide a reconciliation of our financial statements to IFRS or U.S. GAAP or a summary of principal 
differences between Indian GAAP, IFRS and U.S. GAAP relevant to our business. Furthermore, we have not 
quantified or identified the impact of the differences between Indian GAAP and IFRS or between Indian GAAP 
and U.S. GAAP as applied to our financial statements. As there are significant differences between Indian 
GAAP and IFRS and between Indian GAAP and U.S. GAAP, there may be substantial differences in our results 
of operations, cash flows and financial position if we were to prepare our financial statements in accordance 
with IFRS or U.S. GAAP instead of Indian GAAP. The significant accounting policies applied in the 
preparation of our Indian GAAP financial statements are as set forth in our financial statements included in the 
Preliminary Placement Document. Prospective investors should review the accounting policies applied in the 
preparation of our financial statements, and consult their own professional advisors for an understanding of the 
differences between Indian GAAP and IFRS and between Indian GAAP and U.S. GAAP and how they might 
affect the financial information contained in the Preliminary Placement Document. 

 

There may be less company information available in the Indian securities markets than securities markets in 

developed countries. 
 

There may be differences between the level of regulation and monitoring of the Indian securities markets and 
the activities of investors, brokers and other participants and that of the markets in the United States and other 
more developed countries. SEBI is responsible for approving and improving disclosure and other regulatory 
standards for the Indian securities markets. SEBI has issued regulations on disclosure requirements, insider 
trading and other matters. There may, however, be less publicly available information about Indian companies 
than is regularly made available by public companies in more developed countries. 
 

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

Our Company's Articles of Association and Indian law govern our Company's corporate affairs. Legal principles 
relating to these matters and the validity of corporate procedures, Directors' fiduciary duties and liabilities, and 
shareholders' rights may differ from those that would apply to a company/body corporate in another jurisdiction. 
Shareholders' rights under Indian law may not be as extensive as shareholders' rights under the laws of other 
countries or jurisdictions. Investors may have more difficulty in asserting their rights as a shareholder than as a 
shareholder of a corporation in another jurisdiction. 

 

Investors may not be able to enforce a judgment of a foreign court against our Company. 
 
Our Company is a limited liability company incorporated under the laws of India. Substantially all of our 
Directors and executive officers are residents of India and a substantial portion of the assets of such persons and 
of our Company are located in India. As a result, it may not be possible for investors to effect service of process 
upon our Company or such persons outside India or to enforce judgments obtained against such parties outside 
India. 
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Recognition and enforcement of foreign judgments is provided for under Section 13 and Section 44A of the 
Civil Code on a statutory basis. Section 13 of the Civil Code provides that foreign judgments shall be conclusive 
regarding any matter directly adjudicated upon except: (i) where the judgment has not been pronounced by a 
court of competent jurisdiction; (ii) where the judgment has not been given on the merits of the case; (iii) where 
it appears on the face of the proceedings that the judgment is founded on an incorrect view of international law 
or 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; or (vi) where the judgment sustains a claim founded on a breach of any law then in force in India. Under 
the Civil Code, a court in India will, upon the production of any document purporting to be a certified copy of a 
foreign judgment, presume that a court of competent jurisdiction pronounced the judgment, unless the contrary 
appears on record. 

 
India is not a party to any international treaty in relation to the recognition or enforcement of foreign judgments. 
Section 44A of the Civil Code 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 India which the Government has by 
notification declared to be 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 Civil Code is 
applicable only to monetary decrees which are not of the same nature as amounts payable in respect of taxes, 
other charges of a like nature or in respect of a fine or other penalties. 

 
The United Kingdom, Singapore and Hong Kong have been declared by the Government to be a reciprocating 
territory for the purposes of Section 44A of the Civil Code. A judgment of a court of a country, which is not a 
reciprocating territory, may be enforced in India only by a suit upon the judgment under Section 13 of the Civil 
Code, and not by proceedings in execution. 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. It is unlikely that a 
court in India would award damages on the same basis as a foreign court if an action is brought in India. 
Furthermore, it is unlikely that an Indian court would enforce foreign judgments if it viewed the amount of 
damages awarded as excessive or inconsistent with public policy. A party seeking to enforce a foreign judgment 
in India is required to obtain approval from the RBI to repatriate outside India any amount recovered and any 
such amount may be subject to in come tax in accordance with applicable laws. 

 

Any downgrading of India's sovereign debt rating by an international rating agency could have a negative 

impact on our Company's business. 
 
Any adverse revisions to India's credit ratings for domestic and international sovereign debt by international 
rating agencies may adversely impact our Company's ability to raise additional financing, and the interest rates 
and other commercial terms at which such additional financing may be available. This could have an adverse 
effect on our Company's business and future financial performance, its ability to obtain financing for capital 
expenditures and the trading price of the Equity Shares. 
 

Risks Relating to Equity Shares 

 

After this Issue, the price of our Equity Shares may be highly volatile. 
 
The price of our Equity Shares on the Stock Exchanges may fluctuate after this Issue as a result of several 
factors, including: 

• volatility in the Indian and global securities market or in the Rupee's value relative to the U.S. dollar, 
the Euro and other foreign currencies; 

• our profitability and performance; 

• perceptions about our future performance or the performance of Indian companies in general; 

• performance of our competitors and the perception in the market about investments in the infrastructure 
sector; 

• adverse media reports on us or the Indian infrastructure sector;  

• changes in the estimates of our performance or recommendations by financial analysts; 

• significant developments in India's economic liberalisation and deregulation policies;  

• significant developments in India's fiscal and environmental regulations; and 

• the performance of the Indian and global economy. 
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There can be no assurance that an active trading market for our Equity Shares will be sustained after this Issue, 
or that the price at which our Equity Shares have historically traded will correspond to the price at which Equity 
Shares are offered in this Issue or the price at which our Equity Shares will trade in the market subsequent to 
this Issue. Our Share price may be volatile and may decline post listing. 

 

Fluctuations in the exchange rate between the Rupee and the United States dollar could have a material 

adverse effect on the value of the Equity Shares, independent of our Company's operating results. 
 

The Equity Shares are quoted in Rupees on BSE and NSE. Any dividends in respect of such Equity Shares will 
be paid in Rupees and subsequently converted into U.S. dollars for repatriation. Any adverse movement in 
exchange rates during the time of such conversion may reduce the net dividend to investors. In addition, any 
adverse movement in 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 net proceeds received by shareholders. 
 
The exchange rate between the Rupee and the U.S. dollar has changed substantially in the last two decades and 
could fluctuate substantially in the future, which may have a material adverse effect on the value of the Equity 
Shares and returns from the Equity Shares, regardless of our Company's operating results.  

 

Future issuances or sales of Equity Shares could significantly affect the trading price of the Equity Shares. 
 

Any future issuance of Equity Shares by our Company or the disposal of Equity Shares by any of the major 
shareholders of our Company or the perception that such issuance or sales may occur may significantly affect 
the trading price of the Equity Shares.  

 
There can be no assurance that our Company will not issue further Equity Shares or that the shareholders will 
not dispose of, pledge or otherwise encumber their Equity Shares. 

 

There is no guarantee that Equity Shares issued pursuant to the Issue will be listed on the BSE and the NSE 

in a timely manner or at all. 

 
In accordance with Indian law and practice, permission for trading of Equity Shares issued pursuant to the Issue 
will not be granted until after those Equity Shares have been issued and allotted. Approval will require all other 
relevant documents authorizing the issuing of Equity Shares to be submitted. There could be a failure or delay in 
listing Equity Shares on the BSE and the NSE. Any failure or delay in obtaining the approval would restrict 
your ability to dispose of your Equity Shares. Further, historical trading prices, therefore, may not be indicative 
of the prices at which Equity Shares will trade in the future. 
 

An investor will not be able to sell any of Equity Shares subscribed in the Issue other than across a 

recognised Indian stock exchange for a period of 12 months from the date of allotment of Equity Shares in 

the Issue. 
 
Pursuant to the SEBI (ICDR) Regulations, for a period of 12 months from the date of the allotment of Equity 
Shares in the Issue, QIBs subscribing for Equity Shares in the Issue may only sell their Equity Shares on any 
recognised stock exchange in India where Equity Shares of our Company are listed, and may not enter into any 
off-market trading in respect of these Equity Shares. Our Company cannot be certain that these restrictions will 
not have an impact on the price of Equity Shares.  

 

Investors may be subject to Indian taxes arising out of the acquisition, holding and disposal of our Equity 

Shares. 

����

Non-resident investors may be subject to taxation in their tax domiciles or other jurisdictions where they pay 
taxes. Potential investors should consult their professional tax advisors for the legal implications of, and taxation 
applicable to, the acquisition, holding and disposal of our Equity Shares. 
 
In particular, interest and dividends payable to non-resident investors may be subject to withholding tax. 
 



       J.  Kumar - Preliminary Placement Document�

� - 43 - 

Further, capital gains arising from the sale of our Equity Shares are generally taxable in India. Any gain realised 
on the sale of our Equity Shares on a stock exchange held for more than 12 months will not be subject to capital 
gains tax in India if the securities transaction tax (“STT”) has been paid on the transaction. The STT will be 
levied on and collected by an Indian stock exchange on which our Equity Shares are sold. Any gain realised on 
the sale of our Equity Shares held for more than 12 months to an Indian resident, which are sold other than on a 
recognized stock exchange and as a result of which no STT has been paid, will be subject to capital gains tax in 
India. Further any gain realised on the sale of our Equity Shares held for a period of 12 months or less will be 
subject to capital gains tax in India. Capital gains arising from the sale of our Equity Shares will be exempt from 
taxation in India in cases where an exemption is provided under a treaty between India and the country of which 
the seller is a resident. Generally, Indian tax treaties do not limit India’s ability to impose tax on capital gains. 
As a result, residents of other countries may be liable for tax in India as well as in their own jurisdictions on 
gains upon a sale of Equity Shares. For more information, see “Taxation Aspects Relating to the Instrument”. 
However, capital gains on the sale of Equity Shares purchased in the Issue by residents of certain countries will 
not be taxable in India by virtue of the provisions contained in the taxation treaties between India and such 
countries. 
 

A third party could be prevented from acquiring control of our Company because of anti-takeover provisions 

under Indian law. 
 

There are provisions in Indian law that may discourage a third party from attempting to take control of our 
Company, even if a change in control would result in the purchase of Equity Shares at a premium to the market 
price or would otherwise be beneficial to investors. The Takeover Code contains certain provisions that may 
delay, deter or prevent a future takeover or change in control of our Company. Any person acquiring either 
"control" or an interest (either on its own or together with parties acting in concert with it) in 15% or more of 
Equity Shares of our Company must make an open offer to acquire at least another 20% of the outstanding 
Equity Shares of our Company. A takeover offer to acquire at least another 20% of the outstanding Equity 
Shares of our Company (or a lower percentage in certain circumstances) also must be made in the circumstances 
detailed in the section on "Indian Securities Market". These provisions may discourage or prevent certain types 
of transactions involving an actual or threatened change in control of our Company. For more information, see 
"Indian Securities Market". 

 

Foreign investors are subject to foreign investment restrictions under Indian law that limit our Company's 

ability to attract foreign investors, which may adversely impact the market price of Equity Shares. 
 

Under the foreign exchange regulations currently in force in India, transfers of shares between non-residents and 
residents are freely permitted (subject to certain exceptions) if they comply with the pricing guidelines and 
reporting requirements specified by the RBI. If the transfer of shares, which are sought to be transferred, is not 
in compliance with such pricing guidelines or reporting requirements or fall under any of the exceptions referred 
to above, then the prior approval of the RBI will be required. Additionally, shareholders who seek to convert the 
Rupee proceeds from a sale of shares in India into foreign currency and repatriate that foreign currency from 
India will require a no objection/tax clearance certificate from the income tax authority.  

 
Our Company cannot assure investors that any required approval from the RBI or any other Government agency 
can be obtained on any particular terms or at all. 
 

Risks relating to trading of our Equity Shares 
 
There may not be an active or liquid market for our Equity Shares, which may cause the price of Equity Shares 
to fall and may limit your ability to sell Equity Shares. The offer price of Equity Shares being issued in this 
Issue will be determined by us in consultation with the GC-BRLM based on the Bids received in compliance 
with Chapter VIII of the SEBI (ICDR) Regulations, and it may not necessarily be indicative of the market price 
of Equity Shares after this Issue is complete. You may be unable to resell your Equity Shares at or above the 
offer price and, as a result, you may lose all or part of your investment. The price at which Equity Shares will 
trade after this Issue will be determined by the marketplace and may be influenced by many factors, including: 
 

• our financial results and the financial results of the companies in the businesses we operate in; 

• the history of, and the prospects for, our business and the sectors and industries in which we compete; 
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• an assessment of our management, our past and present operations, and the prospects for, and timing 

• of, our future revenues and cost structures; 

• the present state of our development; and 

• the valuation of publicly traded companies that are engaged in business activities similar to ours. 
 

In addition, the Indian stock market has from time to time experienced significant price and volume fluctuations 
that have affected the market prices for the securities of Indian companies. As a result, investors in Equity 
Shares may experience volatility in the value of Equity Shares regardless of our operating performance or 
prospects. 
 
There are restrictions on daily movements in the price of Equity Shares, which may adversely affect a 
shareholder’s ability to sell, or the price at which it can sell, Equity Shares at a particular point in time. 
 
We are subject to a daily “circuit breaker” imposed by all stock exchanges in India, which does not allow 
transactions beyond specified increases or decreases in the price of Equity Shares. This circuit breaker operates 
independently of the index-based market-wide circuit breakers generally imposed by SEBI on Indian stock 
exchanges. The maximum movement allowed in the price of Equity Shares before the circuit breaker is 
triggered is determined by the Stock Exchanges based on the historical volatility in the price and trading volume 
of Equity Shares. 
 
The Stock Exchanges do not inform us of the triggering point of the circuit breaker in effect from time to time 
and may change it without our knowledge. This circuit breaker limits the upward and downward movements in 
the price of Equity Shares. As a result of this circuit breaker, no assurance may be given regarding your ability 
to sell your Equity Shares or the price at which you may be able to sell your Equity Shares at any particular 
time. 
 
There is no guarantee that Equity Shares being issued in this Issue will be available for trading on the Stock 
Exchanges in a timely manner or at all, and any trading closure at the Stock Exchanges may adversely affect the 
trading price of our Equity Shares. 
 
Pursuant to Indian regulations, certain actions must be completed before Equity Shares being issued in this Issue 
can be listed and trading may commence. In accordance with Indian law and practice, permission for trading of 
Equity Shares will not be granted until those Equity Shares have been issued and allotted. Approval will require 
all other relevant documents authorizing the issuance of Equity Shares to be submitted. There could be a delay 
or failure in listing Equity Shares in the Stock Exchanges. Any failure or delay in obtaining the approval would 
restrict your ability to dispose of your Equity Shares. The regulation and monitoring of Indian securities markets 
and the activities of investors, brokers and other participants differ, in some cases significantly, from those in 
Europe and the U.S. A closure of, or trading stoppage on, the BSE or the NSE could adversely affect the trading 
price of Equity Shares. Historical trading prices, therefore, may not be indicative of the prices at which Equity 
Shares will trade in the future. Our stock price may be volatile and you may be unable to resell your shares at or 
above the Issue price or at all. 
 

Your ability to sell your Equity Shares to a resident of India may be subject to delays if RBI approval is 

required. 
 
Under current Indian regulations and practice, approval of the RBI is required for the sale of Equity Shares by a 
non-resident to a resident of India unless the sale is made on a stock exchange in India through a stock broker or 
a merchant banker registered with SEBI at the market price or in accordance with the terms of the pricing 
guidelines specified by the RBI in case of an off-market transfer. The conversion of the Rupee proceeds from 
such sale into foreign currency and the repatriation of that foreign currency from India also requires the approval 
of the RBI. As foreign exchange controls are in effect in India, the RBI will approve the price at which Equity 
Shares are transferred based on a specified formula and a higher price per Equity Share may not be permitted. 
Approvals required from the RBI or any other government agency may not be obtained on terms favorable to a 
non-resident investor or at all. Further, prior to the repatriation of sale proceeds, a non objection/tax clearance 
certificate from the income tax authority or the provision of an undertaking in the prescribed format along with a 
certificate from an accountant would be required. We cannot guarantee that any approval will be obtained in a 
timely manner or at all. Because of possible delays in obtaining requisite approvals, investors in the Equity 




