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SECTION I - GENERAL

DEFINITIONS AND ABBREVIATIONS

Company Related Terms

Term

Description

“NCC Limited” or “the

Company” or “our Company” or

“we” or “us” or “our”

NCC Limited, a public limited company incorporated under the
Companies Act, 1956 and having its registered office NCC House,
Madhapur, Hyderabad — 500 081

Articles/Articles of
Association/AoA

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

Board / Board of Directors

The board of directors of our Company or a committee thereof

Compliance Officer and
Company Secretary

Mr. M.V. Srinivasa Murthy

Director(s)

Any or all director(s) of our Company, as the context may require

Equity Share(s)

The equity share(s) of our Company having a face value of ¥ 2 each

GDRs

GDRs outstanding as of the date of this Draft Letter of Offer in
relation to 23.48 million GDRs issued by the Company in Fiscal
2006

Group Companies

Companies, firms, ventures, etc. promoted by the Promoters of our
Company

Memorandum/Memorandum of
Association

Memorandum of Association of our Company, as amended from
time to time

Promoters

The Promoter(s) of the Company namely Dr. A.V.S. Raju, Mr. Alluri
Ananta Venkata Ranga Raju, Mr. Alluri Sreemannarayana Raju, Mr.
Alluri Gopala Krishnam Raju, Mr. Alluri Narayana Raju, Mr. Alluri
Venkata Narasimha Raju, Mr. Jampana Venkata Ranga Raju, Mr.
Alluri Srinivasa Rama Raju and Mr. Alluri Kodanda Harinatha Sri
Rama Raju

Promoter Group

Promoter group of the Company as determined in terms of
Regulation 2(1)(zb) of the SEBI (ICDR) Regulations

Registered Office

NCC House, Madhapur, Hyderabad — 500 081

Statutory Auditors /Joint
Statutory Auditors

Joint Statutory Auditors of our Company, namely, M/s. M. Bhaskara
Rao & Co, Chartered Accountants and M/s. Deloitte Haskins &
Sells, Chartered Accountants

Subsidiaries

Subsidiaries of the Company being, NCC Infrastructure Holdings
Limited, NCC Urban Infrastructure Limited, NCC Vizag Urban
Infrastructure Limited, Nagarjuna Construction Co.Ltd and Partners
LLC, OB Infrastructure Limited, Aster Rail Private Limited, NCC
Power Projects (Sompeta) Private Limited, NCC Infrastructure
Holdings Mauritius Pte. Limited, Nagarjuna Construction Company
International LLC, Nagarjuna Contracting Co.LLC, Patnitop
Ropeway and Resorts Limited, Western UP Tollway Limited,
Vaidehi Avenues Limited, NCC International Convention Centre
Limited, NCC Oil & Gas Limited, Nagarjuna Construction Company
(Kenya) Limited, Naftogaz Engineering Private Limited*, Liquidity
Limited, Dhatri Developers & Projects Private Limited, Sushanti
Avenues Private Limited, Sushruta Real Estates Private Limited,
PRG Estates Private Limited, Thrilekya Real Estates Private
Limited, Varma Infrastructure Private Limited, Nandyala Real
Estates Private Limited, Kedarnath Real Estates Private Limited,
AKHS Homes Private Limited, JIC Homes Private Limited,
Sushanthi Housing Private Limited, CSVS Property Developers




Term

Description

Private Limited, Vera Avenues Private Limited, Sri Raga Nivas
Property Developers Private Limited, VSN Property Developers
Private Limited, M A Property Developers Private Limited, Vara
Infrastructure Private Limited, Sri Raga Nivas Ventures Private
Limited, Mallelavanam Property Developers Private Limited, Sradha
Real Estates Private Limited, Sripada Homes Private Limited, NJC
Avenues Private Limited, NCC Urban Lanka (Private) Limited, Al
Mubarakia Contracting Company LLC, NCCA International Kuwait
General Contracting Company LLC, NCC W.L.L., Qatar, Samashti
Gas Energy Limited, NCC Infra Limited, NCC Urban Homes Pvt
Ltd, NCC Urban Ventures Pvt. Ltd, NCC Urban Meadows Private
Limited, NCC Urban Villas Private Limited, Nagarjuna Suites
Private Limited

* Notice was served by the Ministry of Corporate Affairs on July 15,
2011 under section 560(3) of the Companies Act, 1956 for striking
off the name and dissolution of Naftogaz Engineering Private
Limited and the same is under process.

Issue Related Terms

Term

Description

Abridged Letter of Offer

The abridged letter of offer to be sent to the Eligible Equity
Shareholders of our Company with respect to this Issue in
accordance with the provisions of the SEBI (ICDR) Regulations and
the Companies Act

Allottee(s)

The successful applicant(s) eligible for Allotment of the Rights
Equity Shares pursuant to the Issue

Allotment/Allotted

Unless the context otherwise requires, the Allotment of the Rights
Equity Shares pursuant to the Issue to the Allottees

Applicant(s)

The Eligible Equity Shareholders and/or the Renouncees who are
entitled to apply or have applied for the Rights Equity Shares under
the Issue, as the case may be

Application

Application made by the Applicant whether submitted by way of the
CAF or the SAF or in the form of a plain-paper Application, to
subscribe to the Rights Equity Shares issued pursuant to the Issue at
the Issue Price

Application Amount

The aggregate value of the Application indicated in the Application
Form or the SAF or in the plain paper application, payable at the
time of the Application

Application Form

The form in terms of which an Applicant shall make an Application
to subscribe to the Rights Equity Shares pursuant to the Issue,
including plain-paper Applications

ASBA/Application Supported by
Blocked Amount

An Application (whether physical or electronic) used compulsorily
by ASBA Applicants to make an application authorizing the SCSB
to block the amount payable on application in the ASBA account

ASBA Account

Account maintained with a SCSB and specified in the CAF or plain
paper Application, as the case may be, for blocking the amount
mentioned in the CAF, or the plain paper Application, as the case
may be

ASBA Applicant(s)

Applicants who;

= hold the Equity Shares in dematerialized form as on the Record
Date and have applied towards his/her Rights Entitlements or




Term

Description

additional Rights Equity Shares in the Issue in dematerialized
form;

= have not renounced his/her Rights Entitlements in full or in part;

= are not a Renouncee;

= apply through a bank account maintained with one of the SCSBs;
and

= have not split the CAF

Please note that, in terms of SEBI circular CIR/CFD/DIL/1/2011
dated April 29, 2011, QIB Applicants, Non-Institutional Investors
(including all companies and bodies corporate) and other Applicants
whose application amount exceeds ¥ 200,000 can participate in the
Issue only through the ASBA process, subject to them complying
with the requirements of SEBI circular dated December 30, 2009.
Further, all QIB Applicants and Non-Institutional Investors are
mandatorily required to use the ASBA facility, even if Application
Amount does not exceed < 2,00,000

Bankers to the Issue

The bankers to the Issue being [e]

BSE

BSE Limited

Composite Application Form/CAF

Form used by an Investor to make an Application for Allotment of
the Equity Shares in the Issue, or renounce his Rights Entitlement or
request for the SAFs, and used by sole Renouncee to make an
Application for Allotment of the Equity Shares in the Issue to the
extent of renunciation of Rights Entitlement in their favour

Consolidated Certificate

In case of request for allotment of the Rights Equity Shares in
physical form, our Company would issue one single certificate for
the Rights Equity Shares allotted to one folio

Controlling Branches of the
SCSBs

Such branches of the SCSBs which coordinate Applications under
the Issue by the ASBA Investors with the Registrar to the Issue and
the Stock Exchanges and a list of which is available
at http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-
Intermediaries

Designated Branches

Such branches of the SCSBs which shall collect the CAF or the
plain paper Application, as the case may be, from the ASBA
Investor and a list of which is available
on http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-
Intermediaries

Designated Stock Exchange

[e]

Draft Letter of Offer/DLOF

This Draft letter of offer dated June 30, 2014 issued by the Company
in accordance with the SEBI (ICDR) Regulations and filed with
SEBI for its observations.

Eligible Equity Shareholder(s)

The holder(s) of the Equity Shares as on the Record Date

Insurance Company

An insurance company registered with the Insurance Regulatory
and Development Authority in India

Investor(s) The Eligible Equity Shareholders of our Company on the Record
Date i.e. [e], and the Renouncees

I-Sec ICICI Securities Limited

Issue This issue of [e] Equity Shares of face value of ¥ 2 each (“Rights

Equity Shares”) of the Company for cash at a price of ¥ [e]
(including a premium of I [e]) per the Rights Equity Share not
exceeding an amount of ¥ 6,000 million by the Company to the
Eligible Equity Shareholders of the Company in the ratio of [e]
Rights Equity Shares for every [e] full paid-up Equity Shares held
on the Record Date, i.e. [e] (the “Issue”). The Issue Price of each
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Term

Description

Rights Equity Share is [e] times the face value of the Rights Equity
Share

Issue Closing Date

[e]

Issue Opening Date

[e]

Issue Price

3 [e] per Rights Equity Share

Issue Proceeds

The monies received by our Company pursuant to issue of the
Rights Equity Shares which are allotted pursuant to the Issue

Lead Managers

ICICI Securities Limited and SBI Capital Markets Limited

Letter of Offer/LOF

The letter of offer to be filed with the Stock Exchanges after
incorporating SEBI’s observations and comments on the Draft Letter
of Offer

Listing Agreement

Listing agreements entered into between the Company and the Stock
Exchanges

Monitoring Agency

[e]

Mutual Fund

A mutual fund registered with SEBI under the SEBI (Mutual Funds)
Regulations, 1996, as amended

Net Proceeds

The Issue Proceeds less the Issue related expenses. For further
details, see the section “Objects of the Issue” on page 63

Non Institutional Investor(s)

All Investors including sub-accounts of Flls registered with SEBI,
which are foreign corporates or foreign individuals, that are not
QIBs or Retail Individual Investors and who have applied for the
Equity Shares for an cumulative amount more than ¥ 2,00,000.

Non Retail Investor(s)

Investors who are QIBs or Non Institutional Investors

NSE National Stock Exchange of India Limited

QIB(s) / Qualified Institutional Qualified institutional buyers as defined under Regulation 2 (1)(zd)
Buyer(s) of the SEBI (ICDR) Regulations.

Record Date [e]

Registered  Foreign  Portfolio | Foreign portfolio investors as defined under the SEBI FPI
Investors/  Foreign  Portfolio | Regulations

Investors/ Registered FPIs/ FPIs

Registrar to the Issue or Registrar

Karvy Computershare Private Limited, situated at Plot No. 17-24,
Vittal Rao Nagar, Madhapur, Hyderabad — 500 081

Renouncee(s)

Any person(s) who have/has acquired Rights Entitlements from the
Eligible Equity Shareholders

Retail Individual Investor(s)

Individual Investors who have applied for the Rights Equity Shares
for an amount not more than ¥ 200,000 (including HUFs applying
through their Karta)

Rights Entitlement

The number of the Rights Equity Shares that an Eligible Equity
Shareholder is entitled to in proportion to his/ her shareholding in
our Company as on the Record Date

Rights Equity Shares

The Equity Shares offered and to be issued and allotted pursuant to
the Issue

SAF(s)

Split Application Form(s)

SBI Caps

SBI Capital Markets Limited

Self Certified Syndicate Bank or
SCSB

The banks which are registered with SEBI under the SEBI (Bankers
to an Issue) Regulations, 1994 and offers services of ASBA,
including blocking of bank account and a list of which is available
on http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-
Intermediaries

Stock Exchanges

The NSE and the BSE

Working Day

Any day, other than Sunday or public holidays, on which
commercial banks are open for business in Mumbai

Conventional and General Terms




Term

Description

Civil Procedure Code

Code of Civil Procedure, 1908, as amended

Client ID

Beneficiary account identity

Companies Act

Companies Act, 1956 , as amended (without reference to the sections
thereof that have ceased to have effect upon notification of sections
of the Companies Act, 2013) (the “Companies Act, 1956”) read
with the applicable provisions of the Companies Act, 2013, to the
extent notified and in effect (the “Companies Act, 2013”), and
together with the Companies Act, 1956, the “Companies Act”)

Competition Act

The Competition Act, 2002, as amended

Consolidated FDI Policy

Circular 1 of 2014, issued by the Department of Industrial Policy
and Promotion, Ministry of Commerce and Industry, Government of
India, effective from April 17, 2014

Depository

A depository registered with SEBI under the SEBI (Depositories and
Participants) Regulations, 1996, as amended

Depositories Act

The Depositories Act, 1996, as amended

Depository Participant or DP

A depository participant as defined under the Depositories Act

FEMA

Foreign Exchange Management Act, 1999, as amended, together
with rules and regulations thereunder

Flls

Foreign institutional investors as defined under the SEBI FPI
Regulations

FIl Regulations

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

Financial Year/Fiscal

The period of 12 months beginning April 1 and ending March 31 of
that particular year, unless otherwise stated

FVCI or foreign venture capital
investors

Foreign venture capital investors (as defined under the Securities
and Exchange Board of India (Foreign Venture Capital Investors)
Regulations, 2000) registered with SEBI

Gratuity Act

Payment of Gratuity Act, 1972, as amended

IT Act

The Income Tax Act, 1961, as amended

Indian GAAP

The generally accepted accounting principles in India

Industrial Policy

The industrial policy and guidelines issued by the Ministry of
Industry, Gol

Insider Trading Regulations

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

Non Resident

Persons resident outside India as defined in the FEMA

Notified Sections

Sections of the Companies Act, 2013 that have been notified by the
Government of India

Portfolio Investment Scheme

The portfolio investment scheme of RBI specified in Schedule 2 of
the Foreign Exchange Management (Transfer or Issue of Security
by a Person Resident Outside India) Regulations, 2000, as

amended

Qualified Foreign Investors/ QFI | Qualified foreign investors as defined under the SEBI FPI
Regulations

Regulation S Regulation S under the Securities Act

Rupees /X / Rs. The lawful currency of India

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

SEBI AIF Regulations

Securities and Exchange Board of India (Alternative Investment
Funds) Regulations, 2012, as amended

SEBI (ICDR) Regulations

The Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2009, as amended

SEBI FPI Regulations

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




Term

Description

Securities Act

The United States Securities Act of 1933, as amended

Supreme Court

Supreme Court of India

Takeover Regulations

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

U.S. GAAP

Generally accepted accounting principles in the United States of
America

VCF(s) or Venture capital funds

Venture capital funds as defined and registered with SEBI under
the Securities and Exchange Board of India (Venture Capital
Fund) Regulations, 1996 or the SEBI AIF Regulations, as the case
may be

Abbreviations

Term Description

AS Accounting Standards issued by ICAI

AGM Annual General Meeting

BSE BSE Limited

CAGR Compounded Annual Growth Rate

CDSL Central Depository Services (India) Limited

DP ID Depository participant identity

EGM Extra ordinary general meeting

EPS Earnings per equity share, i.e., net profit after tax attributable to
equity shares for a financial year divided by the weighted average
number of equity shares during the financial year

GDP Gross Domestic Product

Gol or Government Government of India

HUF Hindu Undivided Family

ICAI Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

I.T. Act Income Tax Act, 1961, as amended

MCA Ministry of Corporate Affairs

MoU Memorandum of Understanding

NSDL National Securities Depository Limited

PAN Permanent Account Number allotted under the I.T. Act

RBI Reserve Bank of India

R&D Research and Development

RoC The Registrar of Companies, Andhra Pradesh at Hyderabad

SCRA Securities Contracts (Regulation) Act, 1956, as amended

SCRR Securities Contracts (Regulation) Rules, 1957, as amended

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

The words and expressions used but not defined herein shall have the same meaning as is assigned to such
terms under the Companies Act, the Depositories Act and the rules and regulations made thereunder.

Notwithstanding the foregoing, terms under the sections titled “Financial Statements” and “Statement of
Tax Benefits” on pages 109 and 70, respectively, shall have the meanings given to such terms in these
respective sections.



NOTICE TO INVESTORS

The distribution of this Draft Letter of Offer and the issue of the Equity Shares on a rights basis to persons
in certain jurisdictions outside India may be restricted by legal requirements prevailing in those
jurisdictions. Persons into whose possession this Draft Letter of Offer, Letter of Offer, Abridged Letter of
Offer or the CAF may come are required to inform themselves about and observe such restrictions. We are
making this Issue of the Equity Shares on a rights basis to the Eligible Equity Shareholders and will
dispatch this Draft Letter of Offer, the Letter of Offer, the Abridged Letter of Offer and the CAFs to such
shareholders who have provided an Indian address. Those overseas shareholders who do not update our
records with their Indian address or the address of their duly authorized representative in India, prior to the
date on which we propose to dispatch the Letter of Offer, the Abridged Letter of Offer and the CAFs, shall
not be sent this Draft Letter of Offer, the Abridged Letter of Offer and the CAFs. No action has been or will
be taken to permit this Issue in any jurisdiction where action would be required for that purpose, except that
this Draft Letter of Offer has been filed with SEBI for observations. Accordingly, the Rights Equity Shares
may not be offered or sold, directly or indirectly, and this Draft Letter of Offer may not be distributed in
any jurisdiction, except in accordance with legal requirements applicable in such jurisdiction. Receipt of
this Draft Letter of Offer will not constitute an offer in those jurisdictions in which it would be illegal to
make such an offer and, under those circumstances, this Draft Letter of Offer must be treated as sent for
information only and should not be copied or redistributed.

The GDRs of our Company were issued pursuant to the deposit agreement between the Company and
Deutsche Bank Trust Company Americas (“Depositary”) dated December 14, 2005 (“Deposit
Agreement”). Pursuant to the provisions of the Deposit Agreement, the Depositary has appointed ICICI
Bank Limited, Mumbai as Custodian to receive and hold on its behalf the share certificates in respect of
certain equity shares. Our GDRs are listed on the Luxembourg Stock Exchange.

The Depositary for the Equity Shares underlying the GDRs will deal with the Rights Entitlements
corresponding to the GDRs in accordance with the applicable laws and in the manner specified in the
Deposit Agreement, entered into for the issuance of the GDRs.

The Rights Entitlements and the Rights Equity Shares of our Company have not been and will not be
registered under the United States Securities Act of 1933, as amended, (“Securities Act”), or any U.S.
state securities laws and may not be offered, sold, resold or otherwise transferred within the United
States of America or the territories or possessions thereof, (“United States” or “U.S.”), or to, or for
the account or benefit of, “U.S. persons” (as defined in Regulation S under the Securities Act,
(“Regulation S”), except in a transaction exempt from the registration requirements of the Securities
Act. The rights referred to in this Draft Letter of Offer are being offered in India, but not in the
United States. The offering to which this Draft Letter of Offer relates is not, and under no
circumstances is to be construed as, an offering of any Rights Equity Shares or rights for sale in the
United States or as a solicitation therein of an offer to buy any of the said Rights Equity Shares or
rights. Accordingly, this Draft Letter of Offer and the enclosed CAF should not be forwarded to or
transmitted in or into the United States at any time. Neither our Company nor any person acting on
behalf of our Company will accept subscriptions or renunciation from any person, or the agent of
any person, who appears to be, or who our Company or any person acting on behalf of our Company
has reason to believe is, either a “U.S. person” (as defined in Regulation S) or otherwise in the United
States when the buy order is made. Envelopes containing a CAF should not be postmarked in the
United States or otherwise dispatched from the United States or any other jurisdiction where it
would be illegal to make an offer under this Draft Letter of Offer, and all persons subscribing for the
Rights Equity Shares and wishing to hold such Rights Equity Shares in registered form must provide
an address for registration of the Rights Equity Shares in India. Our Company is making this Issue
of the Rights Equity Shares on a rights basis to its Eligible Equity Shareholders and the Abridged
Letter of Offer and the CAF will be dispatched to the Eligible Equity Shareholders who have an
Indian address.



Any person who acquires rights and the Rights Equity Shares will be deemed to have declared,
represented, warranted and agreed, (i) that it is not and that at the time of subscribing for the Rights
Equity Shares or the Rights Entitlements, it will not be, in the United States when the buy order is
made, (ii) it is not a “U.S. person” (as defined in Regulation S), and does not have a registered
address (and is not otherwise located) in the United States, and (iii) is authorised to acquire the rights
and the Rights Equity Shares in compliance with all applicable laws and regulations.

Our Company reserves the right to treat as invalid any CAF which: (i) does not include the
certification set out in the CAF to the effect that the subscriber is not a “U.S. person’ (as defined in
Regulation S), and does not have a registered address (and is not otherwise located) in the US and is
authorized to acquire the rights and the Rights Equity Shares in compliance with all applicable laws
and regulations; (ii) appears to our Company or its agents to have been executed in or dispatched
from the US; (iii) where a registered Indian address is not provided; or (iv) where our Company
believes that the CAF is incomplete or acceptance of such CAF may infringe applicable legal or
regulatory requirements; and our Company shall not be bound to allot or issue any Rights Equity
Shares or Rights Entitlement in respect of any such CAF. Our Company is informed that there is no
objection to a US shareholder selling its rights in India. Rights Entitlement may not be transferred or
sold to any U.S. person.

The contents of this Draft Letter of Offer should not be construed as legal, tax or investment advice.
Prospective investors may be subject to adverse foreign, state or local tax or legal consequences as a
result of the offer of the Rights Equity Shares. As a result, each investor should consult its own
counsel, business advisor and tax advisor as to the legal, business, tax and related matters concerning
the offer of the Rights Equity Shares. In addition, neither our Company nor the Lead Managers are
making any representation to any offeree or purchaser of the Rights Equity Shares regarding the
legality of an investment in the Rights Equity Shares by such offeree or purchaser under any
applicable laws or regulations.



PRESENTATION OF FINANCIAL INFORMATION AND USE OF MARKET DATA

Unless stated otherwise, the financial information and data in this Draft Letter of Offer is derived from our
Company’s audited consolidated and standalone financial statements for the Financial Year ended March
31, 2014 prepared in accordance with Indian GAAP, applicable accounting standards and guidance notes
issued by the ICAI, the applicable provisions of the Companies Act, 1956 and other statutory and/or
regulatory requirements.

Our Company“s fiscal year commences on April 1 and ends on March 31 of the following calendar year, so
all references to a particular fiscal year are to the twelve-month period ended March 31 of that year. Our
Company is an Indian listed company and prepares its financial statements in accordance with Indian
GAAP, applicable accounting standards and guidance notes issued by the ICAI, the applicable provisions
of the Companies Act, 1956 and other statutory and/or regulatory requirements. Indian GAAP differs
significantly in certain respects from IFRS. Neither the information set forth in our financial statements nor
the format in which it is presented should be viewed as comparable to information prepared in accordance
with IFRS or any accounting principles other than principles specified in the Indian accounting practices.

In this Draft Letter of Offer, the audited consolidated and standalone financial statements for the Financial
Year ended March 31, 2014, certified by the Auditors has been included. For details of such financial
statements, please see the section titled “Financial Statements” on page 109. We publish our financial
statements in Indian Rupees.

In this Draft Letter of Offer, any discrepancies in any table between the total and the sums of the amounts
listed are due to rounding off, and unless otherwise specified, all financial numbers in parenthesis represent
negative figures. Numerical values have been rounded off to two decimal places.

Unless stated otherwise, throughout this Draft Letter of Offer, all figures have been expressed in Rupees in
millions.

Currency of Presentation

All references to the “Rupees” or “X” or “Rs.” are to Indian Rupees, the official currency of the Republic of
India, all references to the “Omani rial” are to the currency of Oman and all references to the “Qatari riyal”
are to the currency of Qatar.

Unless stated otherwise, throughout this Draft Letter of Offer, all figures have been expressed in millions.
In this Draft Letter of Offer, any discrepancies in any table between the total and the sums of the amounts
listed are due to rounding-off, and unless otherwise specified, all financial numbers in parenthesis represent
negative figures.

All references to “India” contained in this Draft Letter of Offer are to the Republic of India, all references
to the “US”, or the “U.S.” or the “USA” is to the United States of America. In this Draft Letter of Offer,
references to the singular also refers to the plural and one gender also refers to any other gender, wherever
applicable.



FORWARD LOOKING STATEMENTS

Our Company has included statements in this Draft Letter of Offer which contain words or phrases such as
“may”, “will”, “aim”, “believe”, “expect”, “will continue”, “anticipate”, “estimate”, “intend”, “plan”, “seek
to”, “future”, “objective”, “goal”, “project”, “should”, “potential” and similar expressions or variations of

such expressions, that are or may be deemed to be forward looking statements.

All forward looking statements are subject to risks, uncertainties and assumptions about our Company that
could cause actual results to differ materially from those contemplated by the relevant forward-looking
statement. Actual results may differ materially from those suggested by the forward looking statements due
to risks or uncertainties associated with our expectations with respect to, but not limited to, factors
affecting:

e |ong term nature of our projects expose us to a variety of implementation risks, including construction
delays, delay or disruption in supply of raw materials, delays in acquisition of land, unanticipated cost
increases, cost overruns and disputes with our joint venture partners;

e delay in connection with the collection of receivables from our clients or defaults in customer

payments;

general, political, economic, social and business conditions in India and other countries;

the Company’s ability to successfully implement its strategy and its growth and expansion plans;

performance of the Indian debt and equity markets;

occurrence of natural calamities or natural disasters affecting the areas in which we have operations;

changes in laws and regulations that apply to companies in India and other jurisdictions where we

operate;

e  changes in the foreign exchange control regulations in India;

o the Company’s ability to successfully implement its long-term projects and execute its contracts; and

e changes to laws, regulations and policies applicable to companies in the industries in which the
Company is involved.

For a further discussion of factors that could cause our Company‘s actual results to differ, please refer to
the section titled “Risk Factors” on page 11. By their nature, certain market risk disclosures are only
estimates and could be materially different from what actually occurs in the future. As a result, actual future
gains or losses could materially differ from those that have been estimated. Neither our Company nor the
Lead Managers nor any of its respective affiliates or advisors have any obligation to update or otherwise
revise any statements reflecting circumstances arising after the date hereof or to reflect the occurrence of
underlying events, even if the underlying assumptions do not come to fruition. In accordance with SEBI /
Stock Exchanges requirements, our Company and Lead Managers will ensure that Investors are informed
of material developments until the time of the grant of listing and trading permission for the Rights Equity
Shares by the Stock Exchanges.
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SECTION Il - RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider all the
information in this Draft Letter of Offer, including the risks and uncertainties described below, before
making an investment in our Equity Shares. To obtain a complete understanding, you should read this
section in conjunction with the section “Our Business” beginning on page 84 as well as the other financial
and statistical information contained in this Draft Letter of Offer. The risks and uncertainties described in
this section are not the only risks and uncertainties we currently face. Additional risks and uncertainties
not known to us or that we currently deem immaterial may also have an adverse effect on our business,
financial condition and results of operations. If any of the following risks, or other risks that are not
currently known or are now deemed immaterial, actually occur, our business, results of operations and
financial condition could suffer, the price of our Equity Shares could decline, and you may lose all or part
of your investment.

Internal risk

Risks Relating to Our Business

1. There are outstanding litigation proceedings against our Company and our Subsidiaries, an
adverse outcome in which could have a material adverse impact on our reputation, business,
financial condition, results of operations and cash flows.
Our Company and our Subsidiaries are involved in certain legal proceedings. A summary of all
material litigation and disputes involving potential financial implication of ¥ 276.34 million (1% of
the consolidated networth of the Company as on March 31, 2014) or more and certain other litigation
which we consider material is in the following tables:

Litigation against our Company:

(in X million)
Nature of Litigation Number of Outstanding Litigation Amount Involved
Criminal Proceedings 01 Nil
Civil Proceedings 06 2,815
Notices Nil Nil
Total 07 2,815
Litigation by our Company:
(in T million)
Nature of Litigation Number of Outstanding Litigation Amount Involved
Criminal Proceedings 07 591.30
Civil Proceedings 09 269.00
Avrbitration Proceedings 02 532.03
Tax Proceedings 04 2,559.84
Notices Nil Nil
Total 22 3,952.17
Litigation against our subsidiaries:
(in ¥ million)
Nature of Litigation Number of Outstanding Litigation Amount Involved
Criminal Proceedings Nil Nil
Civil Proceedings Nil Nil
Notices Nil Nil
Total Nil Nil
Litigation by our subsidiaries:
(in T million)
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Nature of Litigation Number of Outstanding Litigation Amount Involved
Criminal Proceedings Nil Nil
Civil Proceedings 01 Nil
Avrbitration Proceedings 02 2,285.17
Notices Nil Nil
Total 03 2,285.17

Please see the section “Outstanding Litigations and Other Defaults” on page 204 for further details of
the aforementioned legal proceedings.

These legal proceedings are pending at different levels of adjudication before various courts and
tribunals. The amounts claimed in these proceedings have been disclosed to the extent ascertainable
and include amounts claimed jointly and severally from us and other parties. Such proceedings could
divert management time and attention, and consume financial resources in their defence or
prosecution. Should any new developments arise, such as any change in applicable Indian law or any
rulings against us by appellate courts or tribunals, we may need to make provisions in our financial
statements that could increase expenses and current liabilities. An adverse outcome in any such
proceedings may affect our business, results of operations and financial condition.

Given the long-term nature of many of our projects, we face various implementation risks and our
inability to successfully manage such risks may have an adverse impact on the functioning of our
business.

Some of the projects that we undertake are by their nature long term and, consequently expose us to a
variety of implementation risks, including construction delays, delay or disruption in supply of raw
materials, delays in acquisition of land, unanticipated cost increases, cost overruns and disputes with
our joint venture partners. While we believe that we have successfully managed the implementation
risks we have faced in the past, there can be no assurance that we will be able to continue to
effectively manage any future implementation risks, which may or may not be of a nature familiar to
us. Our future results of operations may be adversely affected if we are unable to effectively manage
the implementation risks we face.

On fixed-price, lump-sum or turn-key contracts, the Company is exposed to increases in the cost of
construction materials, fuel, and equipment other than for specified force majeure events which
cannot be passed on. This may affect our margins and in turn our operations, financial condition
and cash flows.

We contract to provide services mostly on the basis of a fixed price per unit of work or a lump sum
price for the project as a whole and rarely on a cost-plus-fee basis. Under the terms and conditions of
such fixed-price or lump-sum contracts, we generally agree to a fixed price for providing engineering,
procurement and construction services for the part of the project contracted to us. In the case of
turnkey contracts, we generally agree to deliver completed facilities which are in a ready-to-operate
condition. Increases in the costs of materials and labour as well as changes in applicable taxation
structures or change in the scope of work resulting in an increase in the expenditure are sometimes
covered by suitable escalation clauses under such contracts. However, in contracts that lack such
provisions or in which the escalation clauses are only limited, we bear all or a portion of the risks of
such increases, a factor which we take into account when determining our contract prices. Contract
prices are based on a number of assumptions underlying our bids for such contracts. If any of these
estimates prove to be inaccurate, or circumstances change, cost overruns could occur and we would
experience reduced profits or, in some cases, losses. Variations in the costs from those estimated by us
could be caused by various factors, including:

changes in economic conditions;

increases in the price and availability of labour, equipment and materials;

unanticipated changes in engineering design of the project;

inaccuracies of drawings and technical information provided by clients on which bids were
based,;

e unforeseen design and engineering construction conditions, site and geological conditions,
which may result in delays;
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inability of the clients to obtain requisite environmental and other approvals;
delays in the delivery of equipment and materials to the project site;
unanticipated increases in equipment costs;

changes in applicable taxation structure; and

delays caused by local and seasonal weather conditions.

Under item rate contracts, we quote rates for individual items of work based on a schedule of
quantities or bill of quantity (“BOQ”), which is furnished by our customers. The BOQ is an estimate
of the quantity of activities involved and these quantities may be varied by the parties during the
course of the project.

Although the additional costs associated with the variation in quantities may not pass to us, we would
still bear risks associated with any increase in actual costs for construction activities exceeding the
agreed rate, unless such item rate contracts contain price escalation clauses which adequately address
our increased rates.

These factors could adversely affect our profitability on the affected contracts, and may result in
reduced profitability or losses on our project. Depending on the size of such projects, the resulting
deviation from estimated contract performance could have a significant effect on our results of
operations.

Delays associated with the collection of receivables from our clients or defaults in customer
payments may adversely affect our business, results of our operations, cash flows, and financial
condition.

Because of the nature of our contracts, we sometimes commit resources to projects prior to receiving
advances, progress or other payments from the customer in amounts sufficient to cover expenditures
as they are incurred. There may be delays associated with the collection of receivables from our
clients, including government owned, controlled or funded entities and related parties. As at March
31, 2014, and September 30, 2013 on a consolidated basis, ¥ 4,014.42 million and  5,172.49 million
respectively and 24 %, 32 % of our total trade receivables, respectively were outstanding for a period
exceeding six months from the date of due payment. Our operations involve significant working
capital requirements and delayed collection of receivables could adversely affect our liquidity,
business, cash flows and results of operations. In addition, we may be subject to additional regulatory
or other scrutiny associated with commercial transactions with government owned, controlled or
funded entities. We are also currently engaged in certain recovery measures involving disputes with
our customers, for details see “Outstanding Litigations and Other Defaults” on page 204.

Demand for our services is dependent on industry and general economic conditions and there can
be no assurance that future fluctuations in economic or business cycles, or other events that could
influence GDP growth, will not have a material adverse effect on our business, cash flows and
results of operations .

The demand for our infrastructure development services is dependent on the level of domestic,
regional and global economic growth and international trade. As such, we are vulnerable to general
economic downturns. Our industry is also directly affected by changes in Government spending and
capital expenditures by our customers. The rate of growth of India’s economy and of the economies of
Oman and the United Arab Emirates (“UAE”) and of the demand for infrastructure services in India
and in Oman and the UAE may fluctuate over the years. During periods of strong economic growth,
demand for our services may grow at a rate equal to, or even greater than, that of the GDPs of the
countries we operate in. Conversely, during periods of slow GDP growth, such demand may exhibit
slow or even negative growth. Global economic developments have adversely affected the Indian,
Omani and UAE markets. The real estate industry is also experiencing a significant downturn. There
can be no assurance that future fluctuations in economic or business cycles, or other events that could
influence GDP growth, will not have a material adverse effect on our business, cash flows and results
of operations.

Our order book may be subject to unexpected delays, modifications, cancellations or non-payment
by our clients and, therefore, may not necessarily indicate our future earnings. If the Company
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does not achieve expected turnover and margins or suffers losses on one or more of these contracts,
this could reduce our total income or cause us to incur losses.

As of March 31, 2014, our order book was ¥ 209,560 million. Order book refers to expected future
income under signed contracts or contracts, where binding letters of intent or letters of award have
been received. Our order book projects represent only business we consider to be firm, although
project cancellations or scope adjustments may occur from time to time due to either a client’s or our
default, incidents of force majeure or legal impediments. For example, in some of the contracts in our
order book, our clients are obliged to perform or take certain actions, such as:

e  acquiring land,;

e  securing right of way;

e  clearing forests;

e  supplying material to the contractors is to be supplied by owners;
e  securing required licenses, authorisations or permits;

e making advance payments or opening of letters of credit;

e approving supply chain vendors; and

e  shifting existing utilities.

If a client does not perform such actions in a timely manner, or at all, and the possibility of such
failure is not provided for in the contract, our projects could be delayed, modified or cancelled.
Projects could also be removed from our order book as a result of financing difficulties or payment
default by a client. Some projects may remain in our order book for an extended period of time. We
cannot guarantee that the income anticipated in our order book will be realised, or, if realised, will be
realised on time or result in profits. Any reduction in the amount of our order book would reduce the
income and profits that we expected to earn, which could adversely affect our results of operations.

If we cannot pre-qualify and bid for large and complex infrastructure projects in our own right,
and we are unable to find suitable joint venture partners, we may be ineligible for bidding for
certain infrastructure-related contracts and projects , or if we are unable to manage such projects,
then it may adversely affect on our strategies and growth prospects.

Most large and complex infrastructure projects are awarded by the Government or State Governments
or their respective authorised agencies following competitive bidding processes and satisfaction of
certain prescribed pre-qualification criteria. In selecting contractors for major projects, clients
generally limit the tender to contractors that have pre-qualified based on several criteria including
experience in executing large projects, strong engineering capabilities for technically complex
projects, the ability to take on further projects and sufficient financial resources or ability to access
funds. As financial strength is generally measured as the average net worth for the past three years,
any failure to increase our net worth may constrain our ability to bid for larger projects on a
standalone basis, particularly as projects become larger and pre-qualification criteria become more
stringent.

Where we are not able to pre-qualify in our own right to bid for large infrastructure development
projects, we are required to partner and collaborate with other, often bigger, companies in bids for
such projects. We face competition from other bidders in a similar position to us in looking for
suitable joint venture partners with whom to partner in order to meet the pre-qualification
requirements. If we are unable to partner with other companies, or lack the credentials to be the
partner-of-choice for other companies, we may lose the opportunity to bid for, and therefore fail to
increase or maintain our volume of new projects, which could affect our growth plans.

We may not be selected for any of the projects for which we have submitted a bid and we may end
up incurring significant costs in preparation and submission of such bid and our competitors may
be selected for such bids which may result in loss of future revenues.

As a part of our business, we bid for projects on an ongoing basis. Projects are awarded following
competitive bidding processes and satisfaction of other prescribed pre-qualification criteria. Once the
prospective bidders satisfy the pre-qualification requirements of the tender, the project is usually
awarded based on the price of the contract quoted by the prospective bidder. We generally incur
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significant costs in the preparation and submission of bids, which are one-time costs. We cannot
assure you that we would bid where we have been qualified to submit a bid or that our bids, when
submitted or if already submitted, would be accepted. Further, there may be delays in the bid selection
process owing to a variety of reasons which may be outside our control and our bids, once selected,
may not be finalised within the expected time frame. As a result, our results of operations from period
to period may not be comparable.

Delays in the completion of current and future projects may cause cost overruns, lower returns on
capital and reduced revenue for the project companies, as well as failure to meet scheduled debt
service payment dates and we may be subject to liquidated damages and penalties which could have
an adverse effect on our financial condition and operating results.

Typically, our projects are subject to specific completion schedule requirements. We provide our
customers with performance guarantees which require us to complete our projects within a specified
timeframe. Our infrastructure development projects are typically required to achieve commercial
operation no later than the scheduled commercial operations date specified under the relevant
concession agreements, subject to certain exceptions such as the occurrence and continuance of force
majeure events that are not within the control of our project companies. Failure to adhere to
contractually agreed timelines for reasons other than specifically contemplated in such contracts could
result in us or one of our project companies being required to pay liquidated damages or penalty
amounts, lead to forfeiture of security deposits, and/or invocation of performance guarantees. Rates of
liquidated damages would ordinarily range between 5% to 10% of the total project costs. In some
cases, our customers may be entitled to appoint, at our expense, third parties to complete the work.

There can be no assurance that we will be able to complete our current and future projects within
specified schedules or at all. Timely completion of these projects is subject to various execution risks
as well as other matters, including securing financing and the relevant approvals for such projects. For
infrastructure projects under development or in the award stage, the agreements or the letters of award
also require that the project companies achieve financial closure by a date specified in the relevant
concession agreement. We have applied for extensions of project completion dates in certain of our
contracts and are yet to receive such consents. We cannot assure you that we will not be required to
pay liquidated damages in relation to these extensions.

Delays may result in cost overruns, lower returns on capital and reduced revenue for the project
companies, as well as failure to meet scheduled debt service payment dates and increased interest
burdens from our financing arrangements for the projects. Our clients may impose penalties and
liquidated damages in respect of delays and deduct these amounts from the contractual price payable
to us. Our project lenders may also impose additional restrictive covenants or other less favourable
terms where existing financing arrangements have to be rescheduled or restructured due to delays.
Moreover, any loss of goodwill could also adversely affect our ability to pre-qualify for future
projects.

A significant part of our business transactions are with governmental entities or agencies. If there
is any change in the government, or budgetary allocations by governments, or downturn in
available work in a particular sector as a result of shifts in government policies or priorities or
exhaustion of government’s development budgets, our financial results and business prospects may
be adversely affected. which present particular risks.

The Central and State Governments in India are making substantial investments in infrastructure
development and construction, with the consequence that our business is highly dependent on projects
undertaken by governmental entities and are funded by the Central Government, State Governments
or international and multi-lateral development finance institutions. As of March 31, 2014, 79% of our
order book was derived from contracts awarded by various governmental entities. For the year ended
March 31, 2014 76% of our revenue was derived from transactions with such entities.

Changes in the Central Government and/or State Governments, scaling back of government policies,
initiatives or budgetary allocation, or the insufficiency of funds on the part of governmental entities
could result in delays to our projects with such entities. Government projects may also be subject to
political or financial pressures that may lead to such agreements being restructured or renegotiated by
these entities, which could adversely affect our business and results of operations. We also face the
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risk of non-payment or delay in the collection of receivables from Government or State Government
owned or controlled entities. As our operations involve significant working capital requirements, non-
payment or delayed collection of our receivables could adversely affect our liquidity which may, in
turn, affect our financial condition and results of operations. Failure by our project companies to make
timely payments could result in a loss on our investment in these project companies if lenders trigger
enforcement of their security under the financing agreements due to a project company payment
default.

In addition, some of our government contracts contain unilateral termination provisions in favour of
the governmental entity. Such provisions generally state that the governmental entity has the right to
terminate the contract for convenience, without any reason, at any time after providing us with
reasonable notice and compensation. In the event that one or more of our material contracts are
terminated, our business and results of operations may be adversely affected, in particular if the
compensation from the Government is inadequate. In addition, documentary closure or completion of
government contracts, including the release of performance guarantees, retention money and final
acceptance notices, generally takes significant amounts of time and is subject to delays, which also
adversely affects our financial condition and results of operations.

We depend on sub-contractors for the timely and successful completion of some of our projects and
failure on the part of our sub-contractors to perform their obligations in a timely manner or at all
could adversely affect our ability to complete projects in a timely manner at commercially viable
terms or at all due to termination by our customer, which in turn could subject us to time and cost
overruns, defaults under the contracts for such projects and loss of revenue and profitability.

We are sub-contractors on some of our projects and we sub-contract work on almost all of our
projects. When we are a sub-contractor, payment on such projects depends upon the performance of
the principal contractor and/or other project sub-contractors and when we sub-contract, payments
from our clients depend on our sub-contractors’ performance. A completion delay on the part of a
principal or subcontractors, for any reason, could result in delayed payment to us. The execution risks
we face in subcontracted projects include:

e our principal or sub-contractors may not be able to complete the project construction on
time, within budget or to the specifications and standards that have been set in the contracts;

e our principal or sub-contractors may not be able to obtain adequate working capital or other
financing on favourable terms as and when required to complete construction;

e where we sub-contract, we may not be able to pass on certain risks to sub-contractors such
as unforeseen site and geological conditions which may make the site unsuitable for the
project;

e as we expand geographically, we may have to use sub-contractors with whom we are not
familiar, which could increase the risk of cost overruns, construction defects and failures to
meet scheduled completion dates; and

o where we sub-contract work, we remain responsible for the sub-contracted work which
means clients still have recourse to us in respect of actions, omissions and defects by our
sub-contractors.

Delays in the acquisition of private land and/or eviction of encroachments from Government or
State Government owned land by the Government or State Governments may adversely affect the
timely performance of our contracts leading to disputes with the Government or State
Governments. These factors could have an adverse effect on our revenues, business, financial
condition and results of operations.

In all of our government contracts for road and railway development projects, the Government or the
State Governments are required to facilitate the acquisition or lease of, or secure rights of way over,
tracts of private land and/or to hand over unencumbered government land free of encroachments.
Delays in such acquisition or lease or securing rights of way over such private lands or in the eviction
of encroachments may delay project implementation prescribed by the relevant concession agreement
or the implementation agreement and cause consequent construction delays. This may lead to disputes
and cross-claims for liquidated damages between our project companies and the governmental entity.
For example, the Orai- Bhognipur-Barah road project and the Western U.P. Toll Road Project were
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delayed on account of delay on the part of NHAI in handing over the project land. Even if we are not
penalised for such delays, delays in the acquisition of the land may lead to payment delays or disputes
with the governmental entity in connection with a completed project’s eligibility for an early
completion bonus. Any delays or inability to complete such acquisitions may also result in cost
increases in the price of construction materials from original estimates, which cannot generally be
passed on to clients and may also adversely affect our ability to mobilise equipment and labour on
rescheduled dates. Moreover, we may be exposed to legal proceedings or claims by landowners
objecting to the acquisition of their lands for our projects. These factors could have an adverse effect
on our revenues, business, financial condition and results of operations.

Sometimes, subject to receipt of permission from lenders, construction of a project will commence
even before all the land required by the project has been acquired or leased or rights of way have been
secured by the relevant governmental entity. Our project companies may be entitled to terminate such
contracts on the basis of the governmental entity counterparty’s default such as the failure to acquire
or lease the requisite land or right of way. Although the relevant project company may be entitled to a
termination payment from the governmental entity, if this payment is not sufficient to cover debt
service payments to lenders, we may be required to cover any shortfall between the debt amount
outstanding and the termination payment or recover any amounts already spent on the project.

We operate in an industry that is capital intensive in nature and we may not be able to raise the
required capital on favourable terms, or at all, for future projects which may have an adverse effect
on our business and results of operations.

Infrastructure projects are typically capital intensive and require high levels of financing, including
debt financing. Under BOT and BOOT projects, our long-term capital requirements are expected to
increase significantly and in particular we may need to increase our capital contribution in our project
companies to fund our equity investments in these projects. If we decide to raise additional funds
through the issuance of equity or equity-linked instruments, the interests of our existing shareholders
will be diluted. If we decide to meet our capital requirements through debt financing, our interest
obligations will increase and we may be subject to additional restrictive covenants.

Our financing for projects in the past has been a combination of our net working capital and debt
financing, and in respect of two BOT projects i.e. Western UP Tollway and Pondichherry-
Tindivanam, grants from the Government and mobilisation advances from customers, which typically
range from 5.00% to 15.00% of the project cost. We cannot assure that market conditions and other
factors would permit us to obtain future financing on terms acceptable to us, or at all. Our ability to
arrange financing on a substantially non-recourse basis and the cost of capital of such financing are
dependant on numerous factors, including general economic and capital market conditions, credit
availability from banks, investor confidence, the continued success of our current projects and other
laws that are conducive to our raising capital in this manner. Changes in the global and Indian credit
and financial markets have recently significantly diminished the availability of credit and led to an
increase in the cost of financing. In many cases, the markets have exerted downward pressure on the
availability of liquidity and credit capacity. Our attempts to obtain future financings on favourable
terms may not be successful. In addition, our ability to raise funds, either through equity or debt, is
limited by certain restrictions imposed under Indian law. We cannot assure you that we will be able to
raise adequate capital in a timely manner and on acceptable terms, or at all. This may adversely affect
our business prospects, financial condition and results of operations.

Floating rate debt in an environment of rising interest rates affects our interest expense in respect
of our borrowings, and our interest income in respect of our interest on short-term deposits, which
could reduce the profitability of our projects and affect our results of operations.

As our infrastructure development and construction business and our real estate business are capital
intensive, we are exposed to interest rate risks. The profitability of our projects is affected by, among
other things, the prevailing interest rates. Changes in prevailing interest rates affect our interest
expense in respect of our borrowings, and our interest income in respect of our interest on short-term
deposits with banks and loans to associates. Our current debt facilities carry interest at floating rates
as well as fixed rates with the provision for periodic reset of interest rates. As of March 31, 2014, our
floating rate indebtedness constituted significant portion of our total indebtedness. India has
experienced rising interest rates and until recently the economic downturn had led to further increases
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in interest rates. Although we may decide to engage in interest rate hedging transactions or exercise
any right available to us under our financing arrangements to terminate the existing debt financing
arrangement on the respective reset dates and enter into new financing arrangements, there can be no
assurance that we will be able to do so on commercially reasonable terms, that our counterparties will
perform their obligations, or that these agreements, if entered into, will protect us adequately against
interest rate risks.

We have debt agreements which contain restrictive covenants, placing significant limitations on us,
which could restrict our ability to conduct our business and grow our operations and increases in
interest rates may impact our results of operations.

Some debt agreements entered into by us contain restrictive covenants, which, among other things,
restrict our ability to raise additional equity, incur additional debt, pay dividends, make investments,
engage in transactions with affiliates, create liens, mortgage, charge or create any security on the
assets, sell assets or acquire facilities or other businesses and change capital structure, amongst other
things. Any default of such restrictions will entitle the respective lenders to call a default against us,
enforce remedies under the terms of the financing documents, that could include, among other things,
acceleration of repayment of the amounts outstanding under the financing documents, enforcement of
the security interest created under the financing documents, taking possession of the secured assets or,
at their option, terminate the relevant loan agreements.

A default by us under the terms of any financing document may also trigger a cross-default under our
other financing documents, or our other agreements or instruments containing cross-default
provisions, which may individually or in the aggregate, have an adverse effect on our business, results
of operations, financial condition and credit rating.

Also, we may have to dedicate a substantial portion of our cash flow from operations to make
payments under the financing documents, thereby reducing the availability of our cash flow to fund
capital expenditures, meet working capital requirements and use for other general corporate purposes.
Such defaults may also result in a decline in the trading price of the Equity Shares and you may lose
all or part of your investment. If the lenders of a material amount of the outstanding loans declare an
event of default simultaneously, we may be unable to pay our debts as they fall due. For details of our
total outstanding loans, see “Principal Terms of Loans and Assets Charged as Security” on page 192.

The Blackstone Investors may continue to exercise a significant influence over us and their
interests in our business may be different to other shareholders.

The Blackstone Investors currently have significant holding of our issued and outstanding share
capital. Immediately following the consummation of the Issue, and assuming that the Blackstone
Investors participate to full extent of their Rights Entitlement, the Blackstone Investors will continue
to have significant holding of our issued and outstanding share capital. For further details on the
Blackstone Investors’ shareholding see “Capital Structure” on page 56. The Blackstone Investors have
entered into a shareholders’ agreement among our Promoters, us and certain others whereby the
Blackstone Investors are entitled to nominate two directors to our Board and have the right to
nominate an observer to the boards of our Subsidiaries, namely, NCC Infrastructure Holdings Limited
and NCC Urban Infrastructure Limited. Under the shareholders’ agreement, as amended our Board
will need the affirmative vote from the Blackstone Investors’ nominee to our Board for certain
reserved matters such as any further issuances of any securities and amendments to our Memorandum
and Articles of Association. In connection with this Issue, the Blackstone Investors have provided
their consent vide their later dated June 20, 2014.

These rights may result in delays, deferments, or may make some transactions more difficult or
impossible without the Blackstone Investors’ support. Additionally, the shareholders’ agreement
provides that we shall indemnify the Blackstone Investors for losses that they may sustain as a result
of misrepresentations or a breach of any representation or warranty contained in the shareholders’
agreement by us, our failure to fulfil any covenant, agreement or condition in the shareholders’
agreement and for any claim that is made against the Blackstone Investors arising out of any act, deed
or omission by us. The Blackstone Investors’ interests may conflict with your interests. For further
details on the Blackstone Investors’ rights see “Our Management” on page 96.
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17. We may be in breach of foreign investment guidelines applicable in India. Any possible non-
compliance with FEMA regulations could subject us to penalty or compounding proceedings by the
RBI.

Foreign investments in companies in India are governed by the provisions of the Foreign Exchange
Management (Transfer or Issue of Security by a Person Resident Outside India) Regulations, 2000
(“FEMA Regulations”) issued by the RBI under the Foreign Exchange Management Act, 1999
(“FEMA") and various press notes that are issued by the Government from time to time. The Foreign
Investment Promotion Board (“FIPB”) functioning under the Ministry of Finance, Government of
India (“MoF”), considers foreign investment proposals which require prior regulatory approval.

Blackstone GPV Capital Partners (Mauritius) V-A Limited and Blackstone FP Capital Partners
(Mauritius) V-FII Limited (collectively the “Blackstone Investors™) subscribed to Equity Shares in
the Company in October 2007. Blackstone GPV Capital Partner (Mauritius) V-H Limited
(“Blackstone V-H”) filed an application with the FIPB in October 2007 seeking approval for
subscribing to convertible warrants that the Company intended to issue at the time.

The FIPB in its letter dated March 5, 2008 granted an “after the fact” approval for foreign
collaboration subject to (i) the Company engaging in compounding proceedings with the RBI, for its
then existing 40.30% foreign equity participation in the Company’s equity shareholding and for acting
as a “foreign owned holding company” without prior FIPB approval, in contravention of Press Note 9
of 1999 issued by the Government (“Press Note 9”), and (ii) compliance with applicable regulations
while further investing any part of the foreign investment into the Company’s Subsidiaries.

The approval also indicated that further foreign direct investment by way of issue of convertible
warrants to Blackstone V-H be subject to a separate application to be made to the FIPB post-
compounding. Compounding is a procedure for determining the penalty payable by a company for a
contravention of foreign exchange regulations. Once a contravention has been compounded, no
further proceedings may be initiated against a company for the contravention so compounded.

The Company did not proceed with compounding proceedings with the RBI at the time as it sought to
contest the matter with the FIPB, stating that the Company is not a “foreign owned holding company”
and that Press Note 9 was not relevant in the Company’s context. The Company has also stated that
the 40.30% foreign owned equity share capital in the Company was owned by non-resident Indians
and FllIs, which were permitted investments under the FEMA Regulations and the press notes that
were applicable at the time.

Subsequently, the Department of Industrial Policy & Promotion, Government of India issued Press
Note 2 of 2009 (“Press Note 2”) and Press Note 4 of 2009 (“Press Note 4”) whereby Indian
companies that are “owned and controlled” by resident Indians are, subject to certain conditions, not
required to seek FIPB approval for foreign investment. The Company wrote to the FIPB in April 2009
asking that the FIPB reconsider its earlier view on the basis of the revised press notes. Through a
letter in July 2009, the FIPB rejected the Company’s contentions and stated that the applicability of
Press Note 2 and Press Note 4 are not retrospective in nature.

As a result, the Company’s obligation to approach the RBI for compounding the foreign equity
participation to the extent of 40.30% of its equity share capital remains outstanding. The Company
has vide its letter dated March 15, 2010 requested FIPB to reconsider its conditions in relation to the
compounding before the RBI as the Company has cancelled the issuance of convertible warrants that
the Company intended to issue at the time of seeking FIPB approval. The Company has not received
any further communication in relation to this subject matter from FIPB. If the Company is
unsuccessful in overturning the FIPB’s decision or to get the compounding approval from the RBI, we
can provide no assurance as to the penalties that may be assessed against us for contravention of
foreign investment law and failing to satisfy the compounding obligation and such penalties may
include monetary penalties and/or possibly, non monetary sanctions under applicable law

There can also be no assurance as to the position the FIPB will take in our ongoing discussions with
them (as mentioned above), or that significant monetary penalties or other regulatory penalties under
applicable law will not be imposed on the Company pursuant to any compounding proceedings that
the Company may decide to initiate with the RBI.
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We have in the past entered into related party transactions and may continue to do so in the future.
It is likely that we will continue to enter into related party transactions in the future and such
transactions, individually or in the aggregate, may have an adverse effect on our financial
condition, cash flows and results of operations.

We have, in the course of our business, entered into transactions with related parties. There can be no
assurance that we could not have achieved more favourable terms had such transactions not been
entered into with these related parties. Such related party transactions may give rise to potential
conflicts of interest with respect to dealings between us and the related parties. Furthermore, it is
likely that we will continue to enter into related party transactions in the future and such transactions,
individually or in the aggregate, may have an adverse effect on our financial condition, cash flows and
results of operations. For details of related party transactions entered into by us, see “Related Party
Transactions—Financial Information” beginning on pages 142 and 176, respectively.

We have a number of contingent liabilities and our profitability could be adversely affected if any
of these contingent liabilities materialises.

Majority of our projects are covered by guarantees, which may include advance payment guarantees,
bid guarantees, performance guarantees or retention money guarantees, some of which are substantial
and some of which may be issued by our bankers and be secured by our assets. Most projects include
performance guarantees ranging from one to four years and covering 2.5% to 10.00% of the contract
price. The outstanding advance payment guarantees, bid bonds and performance guarantees covering
our projects and other contingent liabilities as of March 31, 2014, were X 41,727.26 million. If any of
these contingent liabilities materialise, our profitability may be adversely affected. For a more detailed
description of our contingent liabilities, see “Contingent Liabilities —Financial Information”.

We face significant competition from other engineering construction companies. If we are unable
to bid for and win engineering construction projects, both large and small, or compete with larger
competitors, we could fail to increase, or maintain, our volume of order intake and our results of
operations may be materially adversely affected.

We are increasingly involved in larger projects with stringent pre-qualification requirements where
there is intense competition. We compete against international engineering and construction
companies or their regional operating entities, as well as other Indian infrastructure developers and
construction companies. Most infrastructure development and construction contracts and projects are
awarded through competitive bidding processes and satisfaction of other prescribed pre-qualification
criteria. While service quality, technological capacity and performance, health and safety records and
personnel, as well as reputation and experience, are important considerations in client decisions, price
is a major factor in most tender awards. Once prospective bidders clear the technical requirements of
the tender, the contract is usually awarded to the most competitive financial bidder. Our industry has
been frequently subject to intense price competition. This competitive bidding process may have an
adverse affect on the profit margins that we are able to attain.

Some of our competitors are larger than us and have greater financial resources. They may also
benefit from greater economies of scale and operating efficiencies. Competitors may, whether through
consolidation or growth, present more credible integrated and/or lower cost solutions than we do. Our
competitors with greater financial resources and greater economies of scale may be able to pre-qualify
in their own right and/or attract a joint venture partner more easily than us. See “Risk Factors — If we
cannot pre-qualify and bid for large and complex infrastructure projects in our own right, and we are
unable to find suitable joint venture partners, we may be ineligible for bidding for certain
infrastructure-related contracts and projects, or if we are unable to manage such projects, then it may
adversely affect on our strategies and growth prospects.” on page 14. There can be no assurance that
we can continue to compete effectively with our competitors in the future, and any such failure may
have an adverse effect on our business, financial condition and results of operations.

The Government proposes to enact the Real Estate (Regulation and Development) Bill, 2013 (the

“Real Estate Bill””) with respect to real estate projects. Pending the Real Estate Bill becoming a
statute, our Company is currently not in a position to analyze the requirements that our Company
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may have to comply with in accordance with the Real Estate Bill and accordingly predict the impact
it may have on our business, prospects, financial condition and results of operations.

The Government of India proposes to enact the Real Estate Bill which is expected to include, inter
alia, requirements to register real estate projects and obtain a certificate of registration and other
approvals from the relevant authority constituted thereunder. Failure to comply with such provisions
may attract penalties from the relevant authorities and/ or cause delays in the completion of a project.
The Real Estate Bill is yet to be approved by the Parliament of India and will require publication in
the Official Gazette before becoming a law. There is no certainty that the Real Estate Bill will be
passed in its current form, or at all, and our Company is accordingly not in a position to analyze the
requirements that our Company may have to comply with and the implications of the same on our
business and results of operations. At this stage, we cannot predict with certainty the impact of the
Real Estate Bill on our business and operations, if enacted.

The risks associated with BOT and BOOT projects includes risks in relation to delays in completion
of related project components, failure to achieve financial closure for the relevant project and
liquidity risk that could adversely affect our financial results.

As governmental and regulatory authorities seek greater private sector participation, we expect our
exposure to BOT and BOOT projects, particularly in the area of transportation and power, to increase.
Road projects could be toll based or annuity based. In the case of toll projects, the toll revenue is a
function of actual traffic volume. Adverse deviations between actual traffic volumes and our
estimates, delays in completion of related project components or failure to achieve financial closure
for the relevant project could result in significant loss of revenue in toll collection. In addition, the
Government’s model concession agreement limits and regulates increases in toll charges and as a
result we may not increase our toll charges to cover increases in costs. See “Risk Factors - Contracts
awarded to us by governmental entities are standard form government contracts and contain many
terms that favour the governmental entity and may be prejudicial to our rights under such contracts.
Our inability to exercise control over the terms of our arrangements with governmental entities may
adversely affect our results of operations” on page 22. In power projects, in which the plant is
operated for the concession period, we may also suffer significant loss of revenue if the project does
not meet performance requirements. Further, we could face substantial losses if we inaccurately
forecast the returns from BOT and BOOT projects.

BOT and BOOT projects require significant initial capital investments with potential returns spread
over a longer period of time. This requires us to commit significant amounts of capital for a period
with a limited return in the short term and may adversely affect our liquidity.

Our business faces adverse weather conditions and natural disasters that could cause significant
interruptions of operations which leads to delay in completion of projects undertaken by us within
the stipulated time leading to cost escalation or termination of the project, which in turn could
adversely affect our results of operations. Further, the operation of infrastructure assets involves
many risks and we may not have sufficient insurance coverage in respect of our economic losses
which could adversely affect our financial results.

Extended periods of adverse weather conditions or periods of heavy or sustained rainfall or any such
extreme weather condition could result in delays or disruptions to our operations during critical
periods and consequently result in reduced sales and profits. The procurement and construction works
carried out in respect of our projects also involve a number of hazards including earthquakes,
flooding, and landslides. Natural disasters may cause significant interruption to our operations,
disruption to our properties and damage to the environment that could have an adverse impact on us.
Additionally, operating infrastructure assets involves many risks and hazards which may adversely
affect our profitability, including:

adverse changes in market demand or prices for the products or services that the project, when
the willingness and ability of consumers to pay for infrastructure services;

shortages of or adverse price movements for construction materials;

design and engineering defects;

breakdown, failure or substandard performance of equipment;
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temporary non-availability of machines and equipment
improper installation or operation of equipment;
labour disturbances;

environmental hazards;

industrial accidents; and

terrorist activities.

Not all of the above risks may be insurable or possible to insure on commercially reasonable terms.
We maintain insurance coverage, including business interruption insurance with respect to each of our
operating road projects, which we believe is customary for the infrastructure industries in India and
jurisdictions in which we operate. Our insurance, however, may not provide adequate coverage in
certain circumstances and is subject to certain deductibles, exclusions and limits on coverage. For
example, the insurance policies for our road projects do not cover losses caused by our failure to
maintain such roads to agreed standards. We cannot assure you that the operation of our infrastructure
assets will not be affected by any of the incidents and hazards listed above, or that the terms of our
insurance policies will be adequate to cover any damage caused by any such incidents and hazards.
Should an uninsured loss or a loss in excess of insured limits occur, we would lose the anticipated
revenue from the construction contract and, in the case of our projects, the loss of our investment in
the relevant project company.

Contracts awarded to us by governmental entities are standard form government contracts and
contain many terms that favour the governmental entity and may be prejudicial to our rights under
such contracts. Our inability to exercise control over the terms of our arrangements with
governmental entities may adversely affect our results of operations.

The counterparties to most of our construction contracts are governmental entities. We have had only
a limited ability to negotiate the terms of these contracts, which means that many terms in our
contracts tend to favour our clients. The relevant terms of certain contracts that we believe present
risks to our business are as follows:

e itis not always clear whether design review and approval by a client releases us from design and
engineering liability, in particular latent defects;

e to the extent defects in site or geological conditions were unforeseen or latent from our
preliminary investigations, design and engineering prior to submitting a bid, we may assume the
risks associated with such defects and may not have any recourse to our clients;

e itis not always clear whether liability is excluded for defects arising after the end of the defect
liability period;

e inmany cases, our clients have the discretion to grant time extensions;

e in some of the contracts, there is no cap on our liability as contractor, and it is not always clear
whether we can be liable for consequential or economic loss to our clients; and

e our governmental entity counterparties may have the right to terminate our contracts for
convenience, without any reason, at any time after providing us with notice that generally varies
from a period of 30 to 90 days.

Within the context of our BOT business, the nature of our contracts with various governmental
entities is such that we have limited control over the terms relating to collection of tolling revenues.
Generally, the governmental entity that has granted the relevant BOT concession to us unilaterally
determines the terms on which we may collect tolling revenues, and we are not permitted to amend
such tolling rates without the prior written consent of such governmental entity. The tolling rates set
by governmental entities, depend on the nature of vehicles that use the roads that makeup our BOT
projects. In setting tolling rates that apply to such vehicles, governmental entities may give greater
consideration to various socio-economic goals of the Government, rather than to the efficiencies of
our business. Recently there has been public opinion against tollways in certain parts in India,
especially in Maharashtra, where the state government has decided to cancel toll collection on certain
roads and have exempted certain class of vehicles from toll collection on all the tollways in
Maharashtra. We are also subject to arbitration proceedings with respect to the Meerut-
Muzaffarnagar and Orai-Bhognipur sectors. See “Outstanding Litigations and Other Defaults” on
page 204. Additionally, our BOT-BOOT-BOO Power projects will be subject to fixed tariffs that are
determined by the Central Government, the State Government or the state agencies responsible. Our
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inability to exercise control over the terms of our tolling and tariff arrangements with governmental
entities may adversely affect our results of operations.

We may encounter problems relating to the operations of our joint ventures, which could impose
additional financial and performance obligations resulting in reduced profits or, in some cases,
significant losses from the joint venture and may cause financial liability and may adversely affect
our business and financial condition.

As a consequence of qualification and client requirements, and to mitigate risks associated with
projects, we enter into various joint ventures with domestic as well as international construction
companies as part of our business. We anticipate that our future projects will continue to be developed
and maintained through joint ventures as we continue to jointly bid for contracts with suitable joint
venture partners. The success of these joint ventures depends significantly on the satisfactory
performance by our joint venture partners and fulfilment of their obligations. Our liability in relation
to the projects being executed by our joint ventures is typically joint and several. If our joint venture
partners fail to perform these obligations satisfactorily, the joint venture may be unable to perform
adequately or deliver its contracted services. For example, in fiscal 2009 we exited from our joint
venture with Naftogaz India Private Limited which resulted in a decrease in our turnover and order
book for the year. In such cases, we may be required to make additional investments or provide
additional services to ensure the adequate performance and delivery of the contracted services as bid
documents typically provide that we are jointly and severally liable to clients as a member of such
joint ventures in our projects. These additional obligations could result in reduced profits or, in some
cases, significant losses for us. The inability of a joint venture partner to continue with a project due to
financial or legal difficulties could mean that we would bear increased and possibly sole responsibility
for the completion of the project and bear a correspondingly greater share of the financial risk of the
project. In some cases, we may not be able to provide the services which our joint venture partners
have failed to provide, due to our lack of experience or expertise in certain areas and we may not be
successful in finding suitable substitute partners. However, in the recent past our Company has not
entered in the joint ventures at significant level and the volume of business through the joint ventures
has declined significantly over the period of time.

In addition, we may also need the cooperation and consent of our various joint venture partners in
connection with the operations of our joint ventures, which may not always be forthcoming. We may
have disagreements with our joint venture partners regarding the business and operations of the joint
ventures. We cannot assure you that we will be able to resolve such disputes in a manner that will be
in our best interests, especially where we have minority stakes in the joint ventures. If we are unable
to successfully manage relationships with our joint venture partners, our projects and our profitability
may suffer. In addition, our joint venture partners may have economic or business interests or goals
that are inconsistent with ours. Any of these factors could adversely affect our business, financial
condition and results of operations.

The nature of our construction business exposes us to liability claims and contract disputes in
relation to, among other things, quality of subcontractors work, latent defects and vendors’
products which could results in material liabilities, loss in revenues and increased expenses.

We are involved in large projects where design, construction or systems failures can result in
substantial injury or damage to third parties. We could face significant claims for damages in respect
of, among other things:

defects in the quality of our or our subcontractors’ design, construction, engineering or planning;
latent defects;

commercial and environmental matters;

our supply chain vendors’ products; or

failure of our project management techniques.

Although we maintain insurance in respect of our projects in accordance with industry standards and
we selectively seek backup guarantees from our suppliers and sub-contractors, there can be no
assurance that such measures will be sufficient to cover liabilities resulting from claims. Any liability
in excess of our insurance payments, reserves or backup guarantees could result in additional costs,
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which would reduce our profits. In addition, as we increase our own design capabilities, we will no
longer have recourse to third parties for failures in design of those projects. In addition, if there is a
customer dispute regarding our performance, the customer may delay or withhold payment to us. If
we were ultimately unable to collect these payments, our profits would be reduced.

We require certain approvals or licenses in the ordinary course of business and any inability to
procure any or all such licences or retain them in a timely manner, or at all, could expose us to
significant risk including abandonment and/or delay of certain project and an adverse effect on
business, revenue and financial results.

We require certain approvals, licenses, registrations and permissions for operating our business and
are also required to obtain certain consents and permissions including labour related consents and
permissions pursuant to our EPC contracts and concession agreements. Some of these approvals may
have expired for which we may have either made or may be in the process of making an application
for obtaining their approval or renewal. If we fail to obtain or retain any of these approvals or licenses,
or renewals thereof, in a timely manner, or at all, our business may be adversely affected.
Furthermore, government approvals and licenses are subject to numerous conditions, some of which
are onerous and require us to make substantial expenditure. If we fail to comply, or a regulator claims
we have not complied, with these conditions, our business, financial condition and results of
operations could be adversely affected.

Our business is subject to a variety of safety, health and 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, financial condition, cash flows and results of operation.

As a construction company, we are required to comply with various laws and regulations relating to
the environment. Some of our project operations are subject to environmental laws and regulations
including the Environmental Protection Act 1986, the Air (Prevention and Control of Pollution) Act
1981, the Water (Prevention and Control of Pollution) Act 1974 and other regulations promulgated by
the Ministry of Environment and the Pollution Control Boards (PCBs) of the relevant states. We may
incur substantial costs in complying with environmental laws and regulations. There can be no
assurance that compliance with such laws and regulations will not result in completion delays or
material increases in our costs or otherwise have an adverse effect on our financial condition and
results of operations.

We believe environmental regulation of industrial activities in India will become more stringent in the
future. The scope and extent of new environmental regulations, including their effect on our
operations, cannot be predicted with certainty. The costs and management time required to comply
with these requirements could be significant. The measures we implement in order to comply with
these new laws and regulations may not be deemed sufficient by governmental authorities and our
compliance costs may significantly exceed our estimates. If we fail to meet environmental
requirements, we may also be subject to administrative, civil and criminal proceedings by
governmental authorities, as well as civil proceedings by environmental groups and other individuals,
which could result in substantial fines and penalties against us as well as orders that could limit or halt
our operations.

There can be no assurance that we will not become involved in future litigation or other proceedings
or be held responsible in any such future litigation or proceedings relating to safety, health and
environmental matters in the future, the costs of which could be material. Clean-up and remedial
costs, as well as damages, other liabilities and related litigation, could adversely affect our business,
financial condition and results of operations.

We will continue to be controlled by our Promoters and certain Promoter Group entities after the
completion of the Issue and our Promoters may take or block actions with respect to our business,
which may conflict with our interests or the interests of our minority shareholders.

The pre-1ssue shareholding of our Promoters and Promoter Group, as on March 31, 2014 was 20.41%.
The Promoters and members of the Promoter Group intend to subscribe to the full extent of their
Rights Entitlement in the Issue, and further intend to subscribe to additional Equity Shares for any
unsubscribed portion in the Issue. Subscription to Rights Entitlement as well as acquisition of
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additional Equity Shares and consequent allotment of Equity Shares by the Company shall be subject
to aggregate shareholding of the Promoters and Promoter Group not exceeding 25% of the issued,
outstanding and fully paid up equity share capital of the Company after the Issue and in compliance
with the provisions of the Takeover Regulations. For details, see “Capital Structure” on page 56.
Consequently, our Promoters will continue to exercise significant control over us, including being
able to control the composition of our Board and determine matters requiring shareholder approval or
approval of our Board. Our Promoters may take or block actions with respect to our business, which
may conflict with our interests or the interests of our minority shareholders. By exercising their
control, our Promoters could delay, defer or cause a change of our control or a change in our capital
structure, delay, defer or cause a merger, consolidation, takeover or other business combination
involving us, discourage or encourage a potential acquirer from making a tender offer or otherwise
attempting to obtain control of us.

We have not obtained trademark registrations for our corporate name “NCC” and our logo. If we
are not successful in enforcing our intellectual property rights for any reason, it may have an
adverse effect on our reputation, goodwill, business, prospects, financial condition and results of
operations.

We believe that there is significant goodwill associated with our brand “NCC” which has contributed
significantly towards our success. However, we have not registered any copyright, trademark,
tradename or other intellectual property right in relation to our brand or our logo, as it appears on the
cover page of this Draft Letter of Offer. As a result, we may not be able to prevent the use of this
name or variations thereof by any other party, nor ensure that we will continue to have a continued
right of usage. We further cannot assure you that our goodwill in such brand name or logo will not be
diluted by third parties due to our failure to register the same, which in turn would have a material
adverse effect on our reputation, goodwill, business, prospects, financial condition and results of
operations.

We are dependent on our senior management personnel as well as the availability of qualified
personnel and an inability to attract, recruit and retain our senior management and other key
personnel could adversely affect our business and results of operations.

We are dependent on our Directors, senior management and other key personnel, including skilled
project management personnel, for setting our strategic direction and managing our business, which
are crucial to our success and business strategy. We do not maintain “key man” insurance for these
individuals.

Our success also depends on appropriately qualified employees for our various projects. As at March
31, 2014, our Company had 4,590 employees in India, excluding contract labour. A significant
number of our employees are skilled engineers, quantity surveyors and financial modellers, and we
face strong competition in recruiting and retaining such skilled and professionally qualified staff. Our
ability to meet continued success and future business challenges, including our ability to expand our
operations, depends on our ability to attract, recruit and retain experienced, talented and skilled
professionals. Due to the current limited pool of skilled personnel, competition for senior
management, commercial and finance professionals and engineers in our industry is intense. We may
also need to increase our pay structures to attract and retain such personnel, which could affect our
profit margins. Our relationships with key employees could deteriorate due to disputes related to,
among other things, wages or benefit level; such disputes would adversely affect our operations and
could potentially damage our reputation. Further, there can be no assurance that increased salaries will
result in a lower rate of attrition. The loss of services of our Directors, senior management or other
key personnel or our inability to recruit or train a sufficient number of experience personnel or our
inability to manage the attrition levels in different employee categories may have an adverse effect on
our results of operations.

We maintain a workforce based upon current and anticipated workloads. If we do not receive
future contract awards or if these awards are delayed, we could incur significant costs.

Our estimates of future performance depend on, among other things, whether and when we will
receive certain new contract awards. While our estimates are based upon our best judgment, these
estimates can be unreliable and may frequently change based on newly available information. In the
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case of large-scale projects where timing is often uncertain, it is particularly difficult to predict
whether or when we will receive a contract award. The uncertainty of contract awards and timing can
present difficulties in matching our workforce size with our contract needs. If the award of an
expected contract is delayed or not received, we could incur costs due to maintaining under-utilised
staff and facilities which would have the effect of reducing our profits.

Increasing levels of compensation for employees and workers in India may reduce our
international competitive advantage and result in lower profit margins.

Levels of compensation for employees and workers in India have historically been significantly lower
than levels of compensation outside India for comparably skilled professionals and unskilled workers,
which has been one of our competitive strengths in our international projects. However, recent
significant compensation increases in India could reduce some of this competitive advantage and may
negatively affect our profit margins. Employee and worker levels of compensation in India are
increasing at a faster rate than outside of India, which could result in increased salary costs of
engineers, managers and other professionals and workers. We may need to continue to increase the
levels of our employee and worker compensation to remain competitive and manage attrition. Any
such increases could have an adverse effect on our business and results of operations, particularly
outside of India.

Our success depends upon our ability to sustain effective implementation of our business and
growth strategy. Failure to manage our growth could disrupt our business and reduce our
profitability.

We have experienced high growth in previous years and expect our businesses to continue to grow,
including our International Business. Although we plan to continue to expand our scale of operations
through organic growth or investments in other entities, we may not grow at a rate comparable to our
growth rate in the past, either in terms of income or profit. Even then, we expect our future growth to
place significant demands on our management and operations and require us to continuously evolve
and improve our financial, operational and other internal controls across the organisation. In
particular, continued expansion increases the challenges involved in:

e maintaining high levels of project control and management, and client satisfaction;

e  recruiting, training and retaining sufficient skilled management and technical and marketing
personnel;

e adhering to health, safety and environment and quality and process execution standards that meet
client expectations;

e  operating in jurisdictions where we have limited experience;

e  preserving a uniform culture, values and work environment in operations within and outside
India;

e Increase in funding requirement; and

e developing and improving our internal administrative systems, particularly our financial,
operation and other internal control systems.

Any inability to manage our growth may have an adverse effect on our business and results of
operations. We may not be successful in implementing our strategies.

Our operations in foreign countries are subject to political, economic, regulatory and other risks of
doing business in those countries. Our failure to manage our geographically diverse operations
successfully, including our ability to react quickly to changing business and market conditions and
comply with a range of industry and legal standards and procedures, could adversely affect our
business and operations.

We have international operations, currently centred in the Middle East, and we have plans to further
expand our operations to other jurisdictions. Our International division accounted for 12% of our total
turnover for both the years ended March 31, 2013 and 2014. Consequently, we are subject to the
jurisdiction of other tax authorities and regimes. As some of our clients are foreign government-
owned entities, we are subject to additional risks, such as risks associated with uncertain political and
economic environments and government instability, as well as legal systems, laws and regulations that
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are different from the legal systems, laws and regulations with which we are familiar in India, and
which may be less established or predictable than those in more developed countries. In addition, we
could be subject to expropriation or deprivation of assets or contract rights, foreign currency
restrictions, exchange rate fluctuations and unanticipated taxes or encounter potential incompatibility
with foreign joint venture partners. Our international operations are also vulnerable to the economic
conditions in such countries.

We are currently executing projects in Oman, Sri Lanka, Nepal, Qatar and the UAE, and some of our
employees travel to these countries. In order to manage our day-to-day operations, we must overcome
social, cultural and language barriers and assimilate different business practices. In addition, we are
required to create compensation programs, employment policies, codes of conduct and other
administrative programs that comply with the laws and customs of these jurisdictions. Our failure to
manage our geographically diverse operations successfully, including our ability to react quickly to
changing business and market conditions and comply with a range of industry and legal standards and
procedures, could adversely affect our business and operations.

The tax benefits that our Development Businesses enjoy under the provisions of the Income Tax
Act may not continue indefinitely that would adversely impact our tax incentives and, consequently,
our tax liabilities and our profits.

Because of the nature of our business, certain projects being developed by our Development Business

enjoy tax benefits under the Indian Income Tax Act, including:

e a deduction equal to 100.00% of the profit from certain projects that we are developing/
maintaing for a period of 10 consecutive assessment years;

e  profits derived from certain types of housing projects approved before March 31, 2007 are not
taxable; and

e  certain income by way of dividends, interest on long term finance and long term capital gains
from investments/long term loans are not taxable, subject to specified conditions.

Some of these benefits are available only for a specified period of time and others are available only
in respect of specific projects. As and when the specified period of time expires or specified projects
are completed, our tax liabilities may increase, reducing our profitability. Further, there can be no
assurance that the Government would not amend these provisions to our detriment, or that after the
expiry of the specified period of time, the Government would extend these tax benefits or that it
would not enact laws in the future that would adversely impact our tax incentives and, consequently,
our tax liabilities and our profits.

We may not maintain historical dividends in the future.

While we have paid dividends in the past, there can be no assurance as to whether we will pay
dividends in the future and, if so, the level of such future dividends. Our declaration, payment and
amount of any future dividends is subject to the discretion of the Board, and will depend upon, among
other factors, our earnings, financial position, cash requirements and availability of profits, as well as
the provisions of relevant laws in India from time to time.

Some of our properties in our real estate business may be subject to irregularities in title and some
of our agreements may be inadequately stamped, which may result in the loss of title or
development rights over land, and the cancellation of our development plans in respect of such land
as a result of which our financial position and results of operations may be adversely affected.

We conduct due diligence prior to the acquisition of land for development of projects for our real
estate business but may not be able to assess or identify accurately certain risks and liabilities
associated with irregularities of title. As a result, some of our properties in respect of which we have
development rights may have one or more irregularities of title, including non-execution of
conveyance deeds for transfer of property, inadequate stamping and/or non-registration of deeds and
agreements. If we do not have, or are unable to obtain clear title to these lands and are unable to
develop such lands, our financial position and results of operations may be adversely affected.
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Fluctuations in market conditions between the time we acquire land and sell developed projects on
such land may affect our ability to sell our projects at expected prices, which could adversely affect
our revenues and profit margins.

We may be subject to significant fluctuations in the market value of land and inventories. We could be
adversely affected if market conditions deteriorate further as we have been purchasing land during
stronger economic periods. Moreover, real estate investments are relatively illiquid, which may limit
our ability to vary our exposure in certain investments in order to respond to changes in economic or
other conditions. Recently, real estate prices in India have declined after experiencing a period of
significant increases. We cannot assure you that prices will increase or that the price of real estate in
the areas where we are developing projects or India as a whole will not continue to experience
declines. These factors can negatively affect the demand for and pricing of our developed and
undeveloped properties and, as a result, may negatively affect our business, financial condition and
results of operations.

We may be unable to successfully identify and acquire suitable parcels of land for development or
entering into development agreements for suitable sites in locations with growth potential and at
reasonable cost, which may adversely affect our growth, business and prospects.

Our ability to identify suitable parcels of land for development is a vital element of our real estate
business and involves certain risks, including identifying and acquiring appropriate land, appealing to
the tastes of residential customers, understanding and responding to the requirements of commercial
clients. We have an internal assessment process for land selection and acquisition which includes a
due diligence exercise to assess the title of the land and its suitability for development and
marketability. Our internal assessment process is based on information that is available or accessible
to us. There can be no assurance that such information is accurate or complete. Any decision based on
inaccurate or incomplete information may result in certain risks and liabilities associated with the
acquisition of such land, which could adversely affect our business, financial condition and results of
operations.

In addition, our inability to acquire contiguous parcels of land may affect some of our existing and
future development activities. We acquire parcels of land at various locations, which can be
subsequently consolidated to form a contiguous land area, upon which we can undertake
development. In the future, we may not be able to acquire contiguous parcels of land on terms that are
acceptable to us, which may affect our ability to consolidate these parcels of land into a contiguous
land area. Failure to acquire such parcels of land may cause delay or force us to abandon or modify
the development of land that we have acquired at certain locations, which may result in a failure to
realise profit on our initial investment. Accordingly, an inability to acquire contiguous parcels of land
may adversely affect business prospects, financial conditions and results of operations.

The real estate sector is subject to extensive government regulation, which may subject us to
regulatory action in the future, including penalties, seizure of land and other civil or criminal
proceedings which may affect the development of our projects, and as a result, adversely affect our
business, financial condition and results of operations.

The real estate sector in India is heavily regulated by the Central Government, State Governments and
local authorities. Real estate developers need to comply with a number of requirements mandated by
Indian laws and regulations, including policies and procedures established by local authorities. For
example, we are subject to various Land Ceiling Acts, in particular the Urban Land Ceiling and
Regulation Act, in certain states, which regulate the amount of land that can be held under single
ownership. Additionally, in order to develop and complete a real estate project, developers must
obtain various approvals, permits and licences from the relevant administrative authorities at various
stages of project development. We may encounter major problems in obtaining the requisite approvals
or licenses, may experience delays in fulfilling the conditions precedent to any such approvals and we
may not be able to adapt ourselves to new laws, regulations or policies that may come into effect from
time to time with respect to the real estate sector. There may also be delays in obtaining requisite
approvals and the schedule of development and sale or letting of our projects could be substantially
disrupted. Although we believe that our projects are in compliance with applicable laws and
regulations, there could be instances of non-compliance, which may subject us to regulatory action in
the future, including penalties, seizure of land and other legal proceedings.
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Sales of our real estate projects will be affected by the ability of our prospective customers to
purchase property and availability of financing to potential customers, particularly buyers of
residential properties. This may affect the ability of our customers to finance the purchase of their
residential properties and may consequently affect the demand for our projects.

The real estate market is significantly affected by changes in economic conditions, government
policies, interest rates, income levels, demographic trends and employment, among other factors. Our
business may be adversely affected by a general rise in interest rates in India. In addition, rising
interest rates could discourage our customers from borrowing to finance real estate purchases,
particularly the customers of residential properties, to obtain financing for the purchase of our
completed projects. As such, our business could be adversely affected if the demand for, or supply of,
real estate financing at attractive rates and other terms were to be adversely affected. The interest rate
at which our real estate customers may borrow funds for the purchase of our properties affects the
affordability of our real estate projects. A large number of our customers, especially buyers of
residential properties belonging to the mid-income segment, finance their purchases by raising loans
from banks and other lenders. Availing home loans for residential properties has become particularly
attractive due to income tax benefits available to home owners. The attractiveness of home loans may
however, be affected if such income tax benefits are withdrawn or the interest rates on such loans
continue to increase. This may affect the ability of our customers to finance the purchase of their
residential properties and may consequently affect the demand for our projects.

Additionally, stricter provisioning and risk weightage norms imposed by the RBI in relation to real
estate loans by banks and finance companies could reduce the attractiveness of property or developer
financing and the RBI or the Government of India may take further measures designed to reduce or
having the effect of reducing credit to the real estate sector. In the event of any change in fiscal,
monetary or other policies of the Government of India and a consequent withdrawal of income tax
benefits, our business and results of operations may be adversely affected.

There may be potential conflicts of interest between us and NCC Urban Infrastructure.

AVSR Holdings, a company controlled by our Promoters, has a 20.00% interest in our subsidiary
NCC Urban Infrastructure. Although we intend that all transactions between us and NCC Urban
Infrastructure will be on an arm’s length basis and that material transactions in real estate will be
subject to third party valuations, there will be a potential conflict between the interests of those
Promoters and our other shareholders. We cannot assure you that such conflicts will always be
resolved in our favour. While we have, through the shareholders’ agreement with the Blackstone
Investors, sought to address potential conflicts of interest, we do not have any such mechanism for
addressing potential conflicts of interest with our Promoters.

Renunciation amongst Non-Resident and resident Investors is subject to obtaining the approval
from RBI.

Any renunciation (i) from a resident Eligible Equity Shareholder to a Non Resident, or (ii) from a Non
Resident Eligible Equity Shareholder to a resident, or (iii) from a Non Resident Eligible Equity
Shareholder to a Non Resident is subject to obtaining prior approval from RBI under the FEMA. Our
Company has made an application to RBI for the same. For further details, please see “Terms of the
Issue” on page 219. In the event RBI does not grant such approval, the renunciation of rights
entitlement by, and to, persons resident outside India may not be possible.

We have limited experience in developing and operating power projects. Any inability to effectively
manage and operate our operational power plants or develop or operate our under-development or
planned power projects could adversely affect our business, prospects, financial condition and
results of operations.

We do not have the experience to demonstrate our ability to develop and manage our BOT-BOOT-
BOO power projects including our ability to manage the power business. Power plants have long
gestation periods of typically three to five years, due to the process involved in commissioning power
projects. This process typically includes the process of applying for and obtaining government
approvals, including permission for acquiring land, environmental approvals and approvals for the use
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of water, entering into fuel supply agreements, evacuation agreements, financing agreements, raw
material agreements and obtaining detailed project reports, after which the construction process can
commence. Additionally, evacuating or “wheeling” power from each power projects poses significant
challenges due to transmission constraints. Further evacuation infrastructure from the sub-station to
high voltage transmission lines needs to be made available by the relevant authorities. If such
transmission lines are not made available by the time our power projects are ready to commence
operation, it could adversely affect our financial position and results of operations.

We also have no experience in building and operating hydro-electric power projects. Hydro-electric
power generation is dependent on the amount and location of rainfall, sunshine, snow melt and river
flows in those regions, which vary considerably from quarter to quarter and from year to year. The
levels of hydro-electric production can, therefore, vary from period to period. In years of less
favourable hydrological conditions, hydro-electric plants generate less electricity, which reduces the
amount of electricity that they are able to generate and sell. Power plants typically require months or
even years after being commissioned before positive cash flows can be generated, if at all. As a result,
the probable impact of the power projects on our financial performance is difficult to evaluate. Any
inability to effectively manage and operate our operational power plants or develop or operate our
under-development or planned power projects could adversely affect our business, prospects, financial
condition and results of operations.

External Risks

The continuation or recurrence of systemic events such as the recent global economic meltdown,
instability of economic policies and the political situation in India or globally may adversely affect
our performance.

Conditions outside India, such as continued slowdowns in the economic growth of other countries
may adversely impact the growth of the Indian economy, and Government policy may change in
response to such conditions. The consequent slowdown in the Indian economy may adversely affect
our business, including our ability to implement our business strategy. The current economic policies
of the Government may change further to respond to the recent global economic meltdown or a
recurrence thereof. Particularly, there may be changes to specific laws and policies affecting the
industry and other policies affecting foreign investment in our business. Any significant shift or
change in India‘s economic policies and regulations may disrupt economic conditions in India and this
may in turn affect our business, financial condition and results of operations. Our business, and the
market price and liquidity of our Equity Shares, may be affected by reactionary changes in interest
rates, changes in government policy, taxation, social and civil unrest and other political, economic or
other developments in or affecting India on account of any changes in the global economic changes.
The Indian financial market and the Indian economy are influenced by economic and market
conditions in other countries. Financial turmoil in Asia, the United States, Europe and elsewhere in
the world in recent years has affected the Indian economy. 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. The recent global economic
downturn had a severe impact on the Indian equity markets. The Indian stock exchanges experienced
significant volatility, with the BSE index declining by almost 50.0% over the second half of 2008 and
early part of 2009. A loss in investor confidence in the financial systems of other markets may
increase volatility in Indian financial markets and, indirectly, in the Indian economy in general,
thereby adversely affecting our business, financial condition, cash flows and results of operations.

The real estate industry has witnessed significant downturns in the past, and any significant
downturn in the future could adversely affect our business, financial condition and results of
operations.

Economic developments within and outside India adversely affected the property market in India and
our overall business in the recent past. The global credit markets have experienced, and may continue
to experience, significant volatility and may continue to have an adverse effect on the availability of
credit and the confidence of the financial markets, globally as well as in India. As a result of the
global downturn, the real estate industry also experienced a downturn. It resulted in an industry-wide
softening of demand for property due to a lack of consumer confidence, decreased affordability,
decreased availability of mortgage financing, and resulted in large supplies of apartments.
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Even though the global credit and the Indian real estate markets have shown signs of recovery, market
volatility and economic turmoil may continue to exacerbate industry conditions or have other
unforeseen consequences, leading to uncertainty about future conditions in the real estate industry.
These effects include, but are not limited to, a decrease in the sale of, or market rates for, our projects,
delays in the release of certain of our projects in order to take advantage of future periods of more
robust real estate demand and the inability of our contractors to obtain working capital. We cannot
assure you that the government’s responses to the disruptions in the financial markets will restore
consumer confidence, stabilise the real estate market or increase liquidity and availability of credit.
Any significant downturn in future would have an adverse effect on our business, financial condition
and results of operations.

We cannot predict the effect of the formation of the new State of Telangana will have on our
business.

Headquarters of our Company and some of its projects are located in the newly formed State of
Telangana. The impact and implication of the formation of the new State, including implementation of
new legislations or government policies on our business and operations is not clear as on date.

A slowdown in economic growth in India could cause our business to suffer.

Our performance and growth are dependent on the health of the Indian economy and that of the States
in which we operate. The economy could be adversely affected by various factors such as political or
regulatory action, including adverse changes in liberalisation policies, social disturbances, terrorist
attacks and other acts of violence or war, natural calamities, interest rates, commodity and energy
prices and various other factors. Any slowdown in the Indian economy or of those States where we
operate may adversely affect our business and financial performance and the price of our Equity
Shares.

Political instability or changes in the Government of India could adversely affect economic
conditions in India generally and our business, prospects, financial condition and results of
operations.

The Government of India has traditionally exercised, and continues to exercise, a significant influence
over many aspects of the economy. Our business, and the market price and liquidity of our Equity
Shares, may be affected by interest rates, changes in government policy, taxation, social and civil
unrest and other political, economic or social developments in or affecting India. Since 1991,
successive Indian governments have pursued policies of economic liberalisation and financial sector
reforms. However, the rate of economic liberalisation could change and we cannot assure you that
such policies will be continued. A change in the government or in the government’s future policies
could affect business and economic conditions in India and could also adversely affect our business,
prospects, financial condition and results of operations.

Indian corporate and other disclosure and accounting standards differ from those observed in
other jurisdictions such as U.S. GAAP and IFRS.

Our financial statements are prepared in accordance with Indian GAAP, which differs in significant
respects from U.S. GAAP and IFRS. As a result, our financial statements and reported earnings could
be significantly different from those which would be reported under U.S. GAAP or IFRS, which may
be material to your consideration of the financial information prepared and presented in accordance
with Indian GAAP contained in this Draft Letter of Offer. You should rely on your own examination
of our Company, the terms of the Issue and the financial information contained in this Draft Letter of
Offer.

Restrictions on FDI in the real estate sector may hamper our ability to raise additional capital,
which could adversely affect our business and prospects.

The Government of India permits foreign direct investment (“FDI”) of up to 100.0% in townships,
housing, built-up infrastructure and construction development projects, subject to certain restrictions
under the Consolidated FDI Policy. Our inability to raise additional capital as a result of these and
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other restrictions could adversely affect our business and prospects. Under the foreign exchange
regulations currently in force in India, transfers of shares between non-residents and residents are
permitted subject to compliance with the pricing guidelines and reporting requirements specified by
the RBI. If the transfer of shares is not in compliance with such pricing guidelines or reporting
requirements or certain other conditions, then the prior approval of the RBI will be required.
Additionally, shareholders who seek to convert the Rupee proceeds from such sale of shares in India
into foreign currency and repatriate that foreign currency from India will require the approval from the
RBI, unless such sale is made on a stock exchange in India through a stock broker at the market price,
and a no objection or tax clearance certificate from the income tax authority. We cannot assure you
that any required approval from the RBI or any other Government agency can be obtained on any
particular terms or at all.

Our business may be adversely affected by changes in competition law in India.

The Competition Act, 2002, as amended (the “Competition Act”), was enacted for the purpose of
preventing practices having an appreciable adverse effect on competition in India, and has mandated
the Competition Commission of India (the “CCI”) to regulate such anti-competitive practices. Under
the Competition Act, any arrangement, understanding or action, whether formal or informal, which
causes or is likely to cause an appreciable adverse effect on competition in India are void and may
result in substantial penalties. any agreement among competitors which directly or indirectly involves
determination of purchase or sale prices, limits or controls production, shares the market by way of
geographical area or number of customers in the relevant market or directly or indirectly results in
bid-rigging or collusive bidding is presumed to have an appreciable adverse effect on competition in
the relevant market in India and is considered void. Further, the Competition Act prohibits the abuse
of dominant position by any enterprise. If it is proved that the contravention committed by a company
took place with the consent or connivance or is attributable to any neglect on the part of, any director,
manager, secretary or other officer of such company, that person shall be guilty of the contravention
and may be punished. If we or any of our employees is penalised under the Competition Act, our
business may be adversely affected.

On March 4, 2011, the Government of India notified and brought into force the provisions under the
Competition Act in relation to combinations (the “Combination Regulation Provisions™) with effect
from June 1, 2011. The Combination Regulation Provisions require that acquisition of shares, voting
rights, assets or control or mergers or amalgamations, which cross the prescribed asset and turnover
based thresholds, shall be mandatorily notified to and pre-approved by the CCI. In addition, on May
11, 2011, the CCI issued the final Competition Commission of India (Procedure in regard to the
transaction of business relating to combinations) Regulations, 2011, which sets out the mechanism for
implementation of the Combination Regulation Provisions under the Competition Act. The manner in
which the Competition Act and the CClI affect the business environment in India may adversely affect
our business.

It may not be possible for you to enforce any judgment obtained outside India against us, our
management or any of our respective affiliates in India, except by way of a suit in India on such
judgment.

We are incorporated under the laws of India and all of our Directors and executive officers reside in
India. Nearly all of our assets, and the assets of our Directors and officers, are located in India. As a
result, you may be unable to:

o  effect service of process outside of India upon us and such other persons or entities; or
e enforce in courts outside of India judgments obtained in such courts against us and such other
persons or entities.

Section 44A of the Indian Code of Civil Procedure, 1908, as amended, provides that where a foreign
judgment has been rendered by a court 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. The
United Kingdom has been declared by the Government to be a reciprocating territory for the purposes
of Section 44A. However, the United States has not been declared by the Government to be a
reciprocating territory for the purposes of Section 44A. A judgment of a court in the United States
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may be enforced in India only by a suit upon the judgment, subject to Section 13 of the Indian Code
of Civil Procedure, 1908, 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. Generally, there are considerable delays in
the disposal of suits by Indian courts. It is unlikely that a court in India would award damages on the
same basis as a foreign court if an action 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 Indian practice. A party seeking to enforce a foreign judgment in India is required to
obtain prior approval from the RBI under FEMA to repatriate any amount recovered.

Our transition to the use of the IFRS converged Indian Accounting Standards may adversely affect
our financial condition and results of operations.

On February 25, 2011, the Ministry of Corporate Affairs, Government of India (“MCA”), notified
that the IFRS converged Indian Accounting Standards (“IND AS”) will be implemented in a phased
manner and stated that the date of implementation of IND AS will be notified by the MCA at a later
date. As of date, there is no significant body of established practice on which to draw from in forming
judgments regarding the implementation and application of IND AS. Additionally, IND AS has
fundamental differences with IFRS and as a result, financial statements prepared under IND AS may
be substantially different from financial statements prepared under IFRS. As we adopt IND AS
reporting, we may encounter difficulties in the ongoing process of implementing and enhancing our
management information systems. The adoption of IND AS by us and any failure to successfully
adopt IND AS in accordance with the prescribed timelines could have an adverse effect on our
financial condition and results of operations.

The occurrence of natural or man-made disasters could adversely affect our results of operations
and financial condition.

The occurrence of natural disasters, including hurricanes, floods, earthquakes, tornadoes, fires,
explosions, pandemic disease and man-made disasters, including acts of terrorism and military
actions, could adversely affect our results of operations or financial condition. The potential impact of
a natural disaster such as the H5N1 “avian flu” virus or the HIN1 “swine flu” virus on our results of
operations and financial condition is highly speculative, and would depend on numerous factors. We
cannot assure prospective investors that such events will not occur in the future or that our results of
operations and financial condition will not be adversely affected.

Terrorist attacks, civil unrest and other acts of violence or war involving India and other countries
could adversely affect the financial markets and our business.

Terrorist attacks and other acts of violence or war may negatively affect the Indian markets on which
our Equity Shares trade and also adversely affect the worldwide financial markets. These acts may
also result in a loss of business confidence, and adversely affect our business. In addition, any
deterioration in relations between India and its neighbouring countries might result in investor
concern about stability in the region, which could adversely affect the price of our Equity Shares.
India has also witnessed civil disturbances in the past and it is possible that future civil unrest as well
as other adverse social, economic and political events in India could have a negative effect on us.
Such incidents could also create a greater perception that investment in Indian companies involves a
higher degree of risk and could have an adverse affect on our business and the price of our Equity
Shares.

Any downgrading of India’s debt rating by an independent agency may adversely affect our ability
to raise debt financing.

Any adverse revisions to India’s credit ratings for domestic and international debt by international
rating agencies may adversely affect our ability to raise additional financing and the interest rates and
other commercial terms at which such additional financing is available. This could have an adverse
effect on our project expenditure plans, business and financial performance.
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A decline in India’s foreign exchange reserves may affect liquidity and interest rates in the Indian
economy, which could adversely impact our financial condition.

According to a report released by RBI, India’s foreign exchange reserves totalled over US$ 309
billion as of April 25, 2014. Any declines in foreign exchange reserves could adversely impact the
valuation of the Rupee and could result in reduced liquidity and higher interest rates that could
adversely affect our future financial performance and the market price of the Equity Shares.

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

The regulatory and policy environment in which we operate is evolving and subject to change. There
can be no assurance that the Gol may not implement new regulations and policies which will require
us to obtain approvals and licenses from the Gol and other regulatory bodies or impose onerous
requirements, conditions, costs and expenditures on our operations. Any such changes and the related
uncertainties with respect to the implementation of the new regulations may have a material adverse
effect on our business, financial condition and results of operations. In addition, we may have to incur
capital expenditures to comply with the requirements of any new regulations, which may also
materially harm our results of operations.

Any changes to applicable laws, including the instances briefly mentioned below, may adversely
affect our business, financial condition, results of operations and prospects, to the extent that we are
unable to suitably respond to and comply with such changes in applicable law and policy:

e  The Companies Bill, 2012 was passed by the Lok Sabha on December 18, 2012, and by the Rajya
Sabha on August 8, 2013. It received presidential assent on August 29, 2013 and has been
enacted as the Companies Act, 2013 pursuant to notification in the Official Gazette on August 30,
2013. Under Section 1 of the Companies Act, 2013, the Gol has the power to appoint different
dates for different provisions of the Companies Act, 2013 to come into force. Majority of the
sections of the Companies Act, 2013 have been notified and the corresponding sections of the
Companies Act 1956, have ceased to have effect from such date. Although the Companies Act,
2013, is not yet fully operational, it envisages significant changes to the Indian company law
framework, including the issue of capital by companies, corporate governance, audit matters and
corporate social responsibility, the introduction of a provision allowing the initiation of class
action suits in India against companies by shareholders or depositors, a restriction on investment
by an Indian company through more than two layers of subsidiary investment companies (subject
to certain permitted exceptions), prohibitions on loans to directors and insider trading and
restrictions on directors and key managerial personnel from engaging in forward dealing. Various
provisions of the Companies Act, 2013 are subject to detailed rules and further directions issued
and to be issued by the Gol. In particular, we will be required to amend our articles of association
in order to comply with the Companies Act, 2013. We will therefore in future be required to
make suitable provisions for corporate social responsibility ("CSR") initiatives to at least 2% of
our average net profit made during three immediately preceding financial years. We have not yet
determined other significant impact of this legislation on our business.

e The Government of India proposes to revamp the implementation of direct taxes by way of the
introduction of the Direct Taxes Code (the "DTC"). If the DTC is passed in its present form by
both houses of the Indian Parliament and approved by the President of India and then notified in
the Gazette of India, the tax impact discussed in this Draft Letter of Offer will likely be altered by
the DTC.

e  Further, the Government of India proposes for implementation of Goods and Services Tax (the
“GST”). If the GST is passed in its present form by both houses of the Indian Parliament and
approved by the President of India and then notified in the Gazette of India, the tax impact
discussed in this Draft Letter of Offer will likely be altered by the GST.

e The General Anti Avoidance Rules ("GAAR™) have recently been notified by way of an
amendment to the Income Tax Rules, 1962, and are scheduled to come into effect from April 1,
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2016. While the intent of this legislation is to prevent business arrangements set up with the intent
to avoid tax incidence under the Income Tax Act, certain exemptions have been notified, viz., (i)
arrangements where the tax benefit to all parties under the business arrangement is less than ¥ 30
million, (ii) where Foreign institutional Investors ("FIIs") have not taken benefit of a double tax
avoidance tax treaty under Section 90 or 90A of the Income Tax Act and have invested in listed
or unlisted securities with SEBI approval, (iii) where a non-resident has made an investment,
either direct or indirect, by way of an offshore derivative instrument in an Fll, or (iv) where any
income is accruing from transfer of investments made before August 30, 2010, provided in all
cases that the GAAR will apply to any business arrangement pursuant to which tax benefit is
obtained on or after April 1, 2015, irrespective of the date on which such arrangement was
entered into.

We have not determined the impact of these recent and proposed laws and regulations on our
business. Uncertainty in the applicability, interpretation or implementation of any amendment to, or
change in, governing law, regulation or policy in the jurisdictions in which we operate, including by
reason of an absence, or a limited body, of administrative or judicial precedent may be time
consuming as well as costly for us to resolve and may impact the viability of our current business or
restrict our ability to grow our business in the future. Further, if we are affected, directly or indirectly,
by the application or interpretation of any provision of such laws and regulations or any related
proceedings, or are required to bear any costs in order to comply with such provisions or to defend
such proceedings, our business and financial performance may be adversely affected.

Risks Related to the Equity Shares

After this Issue, our Equity Shares may experience price and volume fluctuations or an active
trading market for our Equity Shares may not develop.

The price of the Equity Shares may fluctuate after this Issue as a result of several factors, including
volatility in the Indian and global securities markets, the results of our operations, the performance of
our competitors, developments in the Indian real estate sector and changing perceptions in the market
about investments in the Indian real estate sector, adverse media reports on us or the Indian real estate
sector, changes in the estimates of our performance or recommendations by financial analysts,
significant developments in India’s economic liberalisation and deregulation policies, and significant
developments in India’s fiscal regulations. Further, the price at which the Equity Shares are initially
traded may not correspond to the prices at which the Equity Shares will trade in the market
subsequent to this Issue.

Conditions in the Indian securities market may affect the price or liquidity of the Equity Shares.

The Indian securities markets are smaller than securities markets in more developed economies.
Indian stock exchanges have in the past experienced substantial fluctuations in the prices of listed
securities. These exchanges have also experienced events 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 securities from trading, limited price movements and
restricted margin requirements. Further, disputes have occurred on occasion between listed companies
and the Indian stock exchanges and other regulatory bodies that, in some cases, have had a negative
effect on market sentiment. If similar events occur in the future, the market price and liquidity of the
Equity Shares could be adversely affected.

There are restrictions on daily movements in the price of the 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.

The Equity Shares will be subject to a daily circuit breaker imposed on listed companies by all stock
exchanges in India which does not allow transactions beyond certain volatility in the price of the
Equity Shares. This circuit breaker operates independent of the index-based market-wide circuit
breakers generally imposed by SEBI on Indian stock exchanges. The percentage limit on our
Company’s circuit breaker is set by the stock exchanges based on the historical volatility in the price
and trading volume of the Equity Shares. The stock exchanges are not required to inform our
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65.

66.

67.

68.

Company of the percentage limit of the circuit breaker from time to time, and may change it without
our Company’s knowledge. This circuit breaker would effectively limit the upward and downward
movements in the price of the Equity Shares. As a result of this circuit breaker, we cannot make any
assurance regarding the ability of shareholders to sell the Equity Shares or the price at which
shareholders may be able to sell their Equity Shares.

There may be less information available about companies listed on Indian securities markets than
companies listed on securities markets in other countries.

There may be less publicly available information about Indian public companies, including us, than is
regularly disclosed by public companies in other countries with more mature securities markets. There
is a difference between the level of regulation and monitoring of the Indian securities markets and the
activities of investors, brokers and other participants in those markets, and that of markets in other
more developed economies. In India, while there are certain regulations and guidelines on disclosure
requirements, insider trading and other matters, there may be less publicly available information about
Indian companies than is regularly made available by public companies in many developed
economies. As a result, you may have access to less information about our business, results of
operations and financial condition, and those of our competitors that are listed on the Stock
Exchanges, on an ongoing basis, than you may in the case of companies subject to the reporting
requirements of certain other countries.

Economic developments and volatility in securities markets in other countries may cause the price
of our Equity Shares to decline.

The Indian economy and its securities markets are influenced by economic developments and
volatility in securities markets in other countries. Investors’ reactions to developments in one country
may have adverse effects on the market price of securities of companies located in other countries,
including India. Any worldwide financial instability could also have a negative impact on the Indian
economy, including the movement of exchange rates and interest rates in India. Negative economic
developments, such as rising fiscal or trade deficits, or a default on sovereign debt, in other emerging
market countries may affect investor confidence and cause increased volatility in Indian securities
markets and indirectly affect the Indian economy in general.

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

Any future equity issuances by us may lead to the dilution of your shareholding in our Company. Any
future equity issuances by us or sales of our Equity Shares by our Promoters or other major
shareholders may adversely affect the trading price of the Equity Shares. In addition, any perception
by investors that such issuances or sales might occur could also affect the trading price of our Equity
Shares.

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

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 has been paid on the transaction.
The securities transaction tax 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 recognised stock exchange and as a result
of which no securities transaction tax 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.

You may not receive the Equity Shares that you subscribe in the Issue until fifteen days after the
date on which this Issue closes, which will subject you to market risk.

The Equity Shares that you purchase in the Issue may not be credited to your demat account with the
depository participants until approximately 15 days from the Issue Closing Date. You can start trading
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such Equity Shares only after receipt of the listing and trading approval in respect thereof. There can
be no assurance that the Equity Shares allocated to you will be credited to your demat account, or that
trading in the Equity Shares will commence within the specified time period, subjecting you to market
risk for such period. Further, there is no guarantee that the Equity Shares will be listed on NSE and
BSE in a timely manner, or at all.

PROMINENT NOTES

1.

Issue of [e] Equity Shares at a premium of X [@] per Equity Share for an amount not exceeding I
6,000 million on a rights basis to the existing Equity Shareholders in the ratio of [®] Equity Share(s)
for every [®] fully paid-up Equity Share(s) held by the existing Equity Shareholders on the Record
Date.

As on March 31, 2014, our net worth on a consolidated basis was I 27,634.23 million (excluding
revaluation reserves), and on standalone basis was I 25,202.73 million (excluding revaluation
reserves) as described in the section “Financial Information”.

For details of our transactions with related parties during the preceding financial year, i.e., Fiscal
Year 2014, the nature of transactions and the cumulative value of transactions, please refer to the
section ““Financial Information— Related Party Transactions” beginning on pages 142 and 176,
respectively.

There has been no financing arrangement whereby the Promoter Group, the directors of our
Promoters, our Directors and their relatives have financed the purchase by any other person of
securities of our Company other than in the normal course of business of the financing entity during
the period of six months immediately preceding the date of filing of this Draft Letter of Offer with
SEBI.

37



SECTION 111 - INTRODUCTION

THE ISSUE

The Board of Directors of our Company have, pursuant to a resolution passed on April 9, 2014 authorized

this offer of the Rights Equity Shares.

The following is a summary of the Issue. This summary should be read in conjunction with, and is qualified
in its entirety by, more detailed information in the section titled “Terms of the Issue” on page 219.

Rights Equity Shares being
offered by our Company

[e] Rights Equity Shares

Rights Entitlement for the
Rights Equity Shares

[e] Rights Equity Shares for every [e] Equity Shares held on the
Record Date i.e. [e].

Record Date

[e]

Face Value per Rights Equity
Share

% 2 each

Issue Price per Rights Equity
Share

T [e] at a premium of X [e] per Rights Equity Share

Equity Shares outstanding
prior to the Issue

256,583,810 Equity Shares

Issue size

Not exceeding X 6,000 million

Equity Shares outstanding
after the Issue

[e] Equity Shares

Terms of the Issue

Please refer to the section titled “Terms of the Issue” on page 219

Use of Issue Proceeds

For further information, see the section titled “Objects of the Issue”
on page 63

Payment terms

The payment terms available to the Investors are as follows:

Due Date

Amount

On Application of the Rights
Equity Shares

3 [e] per Rights Equity Share which constitutes 100 % of the Issue
Price.
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SUMMARY OF FINANCIAL STATEMENTS

The following tables set forth the summary financial information derived from our audited consolidated
and standalone financial statements for the Financial Year ended March 31, 2014 prepared in accordance
with Indian GAAP and the Companies Act, 1956.

Our summary financial information presented below, is in I millions and should be read in conjunction
with the financial statements and the notes thereto included in the section titled “Financial Statements™,
respectively, of this Draft Letter of Offer.

Audited Standalone Balance Sheet as at 31%* March, 2014

(X in million)
As at 31% March, 2014 As at 31% March, 2013
EQUITY AND LIABILITIES
Shareholder’s Funds
Share Capital 513.17 513.17
Reserves and Surplus 24,689.56 24,167.17
25,202.73 24,680.34
Non Current Liabilities
Long-term Borrowings 732.15 1716.18
Deferred Tax Liabilities (Net) 124.86 231.21
Other Long-term Liabilities 631.77 543.37
Long-term Provisions 197.41 176.53
1,686.19 2,667.29
Current Liabilities
Short-term Borrowings 22,327.17 18,842.60
Trade Payables 15,389.67 13,989.99
Other Current Liabilities 26,542.47 20,696.67
Short-term Provisions 126.44 396.81
64,385.75 53,926.07
Total 91,274.67 81,273.70
ASSETS
Non Current Assets
Fixed Assets
Tangible Assets 6,866.69 7,122.58
Intangible Assets 49.65 62.81
Capital Work in Progress 103.62 61.24
Non Current Investments 11,643.08 12,536.23
Long Term Loans and
Advances 2,564.46 3,201.66
Other Non Current Assets 1,187.34 1,506.42
22,414.84 24,490.94
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As at 31% March, 2014

As at 31 March, 2013

Current Assets

Current Investments 0.03 0.03
Inventories 15,987.50 14,263.53
Trade Receivables 13,410.13 11,429.52
Cash and Bank Balances 687.86 800.04

Short Term  Loans and
AdVances 28,174.77 21,126.48
Other Current Assets 10,599.54 9,163.16
68,859.83 56,782.76
Total 91,274.67 81,273.70
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Audited Standalone Statement of Profit and Loss for the year ended 31% March, 2014

& in million)
Year ended March Year ended March
31, 2014 31, 2013

REVENUE
Revenue from Operations 61,173.02 57,249.18
Other Income 1,535.30 1,258.89
Total Revenue 62,708.32 58,508.07

EXPENSES
Cost of Materials Consumed 28,682.83 22,794.36
Construction Expenses 26,649.39 27,431.07
Changes in Inventories of Work in Progress (2,593.64) (1,997.06)
Employee Benefits Expense 2,403.92 2,426.98
Finance Costs 4,659.85 4,070.38
Depreciation and Amortization Expense 895.13 920.22
Other Expenses 1,981.94 1,884.90
Total Expenses 62,679.42 57,530.85
Profit Before Tax 28.90 977.22
Tax Expense (376.25) 350.56
Profit for the Year 405.15 626.66

Earnings per share of face value of ¥ 2 each

- Basic and Diluted - . 1.58 2.44
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Cash Flow Statement for the year ended March 31, 2014

(X in million)

Particulars

Year Ended
March 31, 2014

Year Ended
March 31, 2013

A. Cash flow from operating activities

Net Profit before tax 28.90 977.22
Adjustments for:
Depreciation and amortisation expense 895.13 920.22
(Profit) on sale / write off of assets 7.93 (108.00)
Finance costs 4659.85 4,070.38
Interest income (1,392.49) (1,041.65)
Net (gain) on sale of investments (162.20) -
Provision for Doubtful Trade Receivables / Advances 419.03 70.00
Rental income from operating leases (14.94) (31.49)
Net unrealised exchange loss 3.71 -
4,416.02 3,879.46
Operating profit before working capital changes 4,444.92 4,856.68
Changes in working capital:
Adjustments for (increase) / decrease in operating assets:
Inventories (1,723.97) (1,928.28)
Trade receivables (2,002.14) 1,635.25
Short-term loans and advances (3,035.82) 850.67
Long-term loans and advances - 68.63
Other current assets (751.79) (1,222.48)
Other non-current assets 319.07 (167.55)
Adjustments for increase / (decrease) in operating
liabilities:
Trade payables 1,399.68 1,565.82
Other current liabilities 4,764.31 (1,540.10)
Other long-term liabilities 88.40 149.97
Short-term provisions 5.27 6.76
Long-term provisions 20.88 (5.39)
(916.11) (586.70)
Cash generated from operations 3,528.81 4,269.98
Net income tax (paid) 170.04 (584.67)
Net cash flow from operating activities (A) 3,698.85 3,685.31

B. Cash flow from investing activities
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Particulars Year Ended Year Ended

March 31, 2014 March 31, 2013
Capital expenditure on fixed assets (761.69) (1,270.34)
Proceeds from sale of fixed assets 85.30 821.64
Bank balances not considered as Cash and cash equivalents (87.59) (23.39)
Purchase of long-term investments — Subsidiaries (2,616.27) 1,933.95
Purchase of long-term investments — others (18.38) (17.50)
Refund of share application money 2,689.78 -
Proceeds from sale of long-term investments 1,877.36 -
Advance received towards sale of shares 1,000.00 -
Loans given to subsidiaries, associates and other body (1,077.84) (1,290.92)
corporate
Inter Corporate Deposits given (3,587.87) -
Loans realised from subsidiaries, associates and other body 46.85 0.02
corporate
Interest received 704.19 487.92
Rental income from operating leases 14.94 31.49
Net cash flow from / (used in) investing activities (B) (1,731.22) 672.87
C. Cash flow from financing activities
Repayment of Debentures (800.00) (1,050.00)
Proceeds from long term borrowings 254.75 292.97
Repayment of Long term borrowings (442.85) (845.68)
Net increase / (decrease) in short term borrowings 3,484.57 1,512.05
Finance cost paid (4,573.69) (4,047.71)
Dividend & Tax on dividend paid (90.18) (89.47)
Net cash flow (used in) financing activities (C) (2,167.40) (4,227.84)
Net increase / (decrease) in Cash and cash equivalents (199.77) 130.34
(A+B+C)
Cash and cash equivalents at the beginning of the year 650.97 520.63
Cash and cash equivalents at the end of the year 451.20 650.97
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Audited Consolidated Balance Sheet as at 31% March, 2014

& in million)
As at 31° March, As at 31° March,
2014 2013
EQUITY AND LIABILITIES
Shareholder’s Funds
Share Capital 513.17 513.17
Reserves and Surplus 27,121.06 26,452.94
27,634.23 26,966.11
Minority Interest 3,705.26 1,488.52
Non Current Liabilities
Long-term Borrowings 11,685.29 13,297.51
Deferred Tax Liabilities (Net) 124.86 231.22
Other Long-term Liabilities 945.60 594.72
Long-term Provisions 657.79 422.83
13,413.54 14,456.28
Current Liabilities
Short-term Borrowings 25,285.48 23,088.08
Trade Payables 20,195.54 18,249.85
Other Current Liabilities 30,830.08 26,724.93
Short-term Provisions 501.98 835.09
76,813.08 68,897.95
Total 121,566.11 111,898.86
ASSETS
Non Current Assets
Fixed Assets
Tangible Assets 10,932.11 10,669.89
Intangible Assets 14,827.66 17,127.77
Capital Work in Progress 237.49 69.61
Goodwill on Consolidation 730.84 294.01
Non Current Investments 2,773.84 6,256.80
Deferred Tax Assets (Net) 511 0.53
Long Term Loans and Advances 2,543.76 3,301.66
Other Non Current Assets 1,265.42 1,544.45
33,316.23 39,264.72
Current Assets
Current Investments 8,306.24 454.30
Inventories 24,702.27 21,961.25
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As at 31 March,

As at 31 March,

2014 2013
Trade Receivables 16,575.08 14,075.58
Cash and Bank Balances 1,629.14 2,494.23
Short-term Loans and Advances 23,780.78 21,319.50
Other Current Assets 13,256.37 12,329.28
88,249.88 72,634.14
Total 121,566.11 111,898.86
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Audited Consolidated Statement of Profit and Loss for the year ended 31* March, 2014

& in million)
Year ended March | Year ended March
31, 2014 31, 2013

REVENUE
Revenue from Operations 74,631.51 69,683.62
Other Income 1,055.43 909.77
Total Revenue 75,686.94 70,593.39

EXPENSES
Cost of Materials Consumed 32,068.33 25,419.45
Construction Expenses 31,703.37 31,408.29
Changes in Inventories of Work in Progress (3,134.93) (1,490.91)
Employee Benefits Expense 3,809.19 3,692.93
Financial Costs 6,541.15 5,950.85
Depreciation and Amortization Expense 2,354.47 2,284.08
Other Expenses 2,615.74 2,427.27
Total Expenses 75,957.32 69,691.96
Profit Before Tax (270.38) 901.43
Tax Expense (373.90) 381.28
Profit After Tax Before Minority Interest 103.52 520.15
Share of (Profit)/Loss transferred to Minority Interest 122.75 111.38
Profit After Tax After Minority Interest 226.27 631.53
Share of Loss from Associate Companies (193.47) (67.71)
Consolidated Profit for the period 32.80 563.82

Earnings per equity share of face value of ¥ 2 each

- Basic and Diluted - X. 0.13 2.20
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Consolidated Cash Flow Statement for the year ended March 31, 2014

(X in million)

Particulars Year Ended March 31, 2014 Year Ended March 31, 2013
A. Cash flow from operating
activities
(Loss) / Profit before tax (270.38) 901.43
Adjustments for:
Depreciation and amortisation 2,354.47 2,284.08
Loss / (Profit) on sale / write 9.70 (68.47)
off of assets
Finance costs 6,541.15 5,950.85
Interest income (686.55) (618.97)
Dividend income (5.35) -
Provision for Doubtful Trade 419.03 70.00
Receivables / Advances
Rental income from operating (16.62) (30.97)
leases
Net unrealised exchange loss 3.71 -
8,619.54 7,586.52
Operating profit before 8,349.16 8,487.95
working capital changes
Changes in working capital:
Adjustments for (increase) /
decrease in operating assets:
Inventories (2,741.02) (1,390.49)
Trade receivables (2,519.36) 2,837.14
Short-term loans and advances (2,929.35) 785.53
Long-term loans and advances 502.98 (133.88)
Other current assets (779.25) (1,703.71)
Other non-current assets 279.38 (213.14)
Adjustments  for increase /
(decrease) in operating
liabilities:
Trade payables 1,945.69 2,007.67
Other current liabilities 3,486.51 5,613.63
Other long-term liabilities 350.87 91.96
Short-term provisions 1.38 352.48
Long-term provisions 234.96 101.41
(2,167.21) 8,348.61

47




Particulars Year Ended March 31, 2014 Year Ended March 31, 2013
Cash generated from 6,181.95 16,836.56
operations

Income Tax Paid (Net) 161.96 (639.59)
Net cash flow from operating 6,343.91 16,196.97
activities (A)

B. Cash flow from investing

activities

Capital expenditure on fixed (1,573.07) (1,102.38)
assets

Proceeds from sale of fixed assets 1,075.91 2,589.28
Bank balances not considered as 113.87 (16.76)
Cash and cash equivalents

Purchase of Current investments (4,414.94) 151.63
Purchase  of long-term - (3.92)
investments

Proceeds from sale of long-term 2,085.77 1,183.76
investments

Advance sale  consideration - 499.54
received

Advance received towards sale of 1,000.00 -
shares

Loans (given) - Associates (69.06) (204.28)
Loans (given) / realized — Other (0.93) 135.81
Body Corporates

Interest received 532.97 432.34
Dividend received 5.35 -
Rental income from operating 16.62 30.97
leases

Foreign Exchange translation 561.15 242.23
adjustment (arising on

consolidation)

Net cash flow from / (used in) (666.36) 3,938.22
investing activities (B)

C. Cash flow from financing

activities

Debentures - Issued / (redeemed) 2,666.00 (1,107.84)
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Particulars Year Ended March 31, 2014 Year Ended March 31, 2013
Long term Borrowings - repaid (4,805.07) (13,243.06)
(net)

Short term  Borrowings - 2,240.89 274.85
borrowed (net)

Finance Cost (6,440.40) (5,900.05
Dividend and Dividend Tax paid (90.19) (89.46)
Net cash flow (used in) (6,428.77) (20,065.56)
financing activities (C)

Net increase / (decrease) in (751.22) 69.63
Cash and cash equivalents
(A+B+C)

Cash and cash equivalents at the 1,721.46 1,651.83
beginning of the year
Cash and cash equivalents at 970.24 1,721.46

the end of the year
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GENERAL INFORMATION

Our Company was incorporated as a public limited company named ‘Nagarjuna Construction Company
Limited” at Hyderabad on March 22, 1990 under the Companies Act, 1956. Subsequently the name of our
Company was changed to ‘NCC Limited’ pursuant to fresh certificate of incorporation dated February 25,
2011. The corporate identity number of our Company is L72200AP1990PLC011146.

Registered Office of our Company

NCC House, Madhapur

Hyderabad — 500 081

Andhra Pradesh, India

Telephone: +91 40 2326 8888

Facsimile: +91 40 2312 5555

Website: www.ncclimited.com

Email: ncc.rights@nccltd.in

Registration No.: 01-11146

Corporate Identity No.: L72200AP1990 PLC011146

Address of the RoC

Registrar of Companies, Hyderabad
2nd Floor, CPWD Building

Kendriya Sadan, Sultan Bazar, Koti
Hyderabad - 500195

Telephone: +91 40 4657937, 4652807
Fax: +91 40 4652807

Email: roc.hyderabad@mca.gov.in

The Equity Shares of our Company are listed and traded on the Stock Exchanges. Our GDRs are listed on
the Luxembourg Stock Exchange.

Company Secretary and Compliance Officer

Mr. M.V. Srinivasa Murthy

Company Secretary and Senior Vice President (Legal)

NCC House, 9™ Floor

Madhapur

Hyderabad — 500 081

Andhra Pradesh, India

Telephone: +91 40 2326 8888

Fax: +91 40 2312 5555

Website: www.ncclimited.com

Email: srinivasamurthy.mv@nccltd.in;
ho.secr@nccltd.in

Lead Managers to the Issue:

ICICI Securities Limited

ICICI Centre, H.T. Parekh Marg,
Churchgate, Mumbai 400 020
Telephone: +91 22 2288 2460

Facsimile: +91 22 2282 6580

Email: ncc.rights@icicisecurities.com
Website: www.icicisecurities.com
Contact Person: Ayush Jain/ Satish Arcot
SEBI Registration No.: INM000011179

SBI Capital Markets Limited
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202, Maker Tower ‘E’

Cuffe Parade, Mumbai 400 005

Maharashtra, India

Telephone: +91 22 2217 8300

Facsimile: +91 22 2218 8332

Email: ncc.rights@sbicaps.com

Website: www.shicaps.com

Contact Person: Nikhil Bhiwapurkar/Sambit Rath
SEBI Registration No.: INM000003531

Domestic Legal Advisor to the Issue

J Sagar Associates

Vakils House,

18, Sprott Road

Ballard Estate

Mumbai- 400 001

Telephone: +91 22 4341 8600
Facsimile: +91 22 4341 8617

Email: mumbai@jsalaw.com

Statutory Auditors of our Company

M/s. Deloitte Haskins & Sells, Chartered Accountants
1-8-384 & 385, 3rd Floor Gowra Grand

Sardar Patel Road, Secunderabad - 500 003

Telephone: +91 40 6603 2600

Facsimile: +91 40 6603 2714

Firm Registration Number: 008072S

M/s. M. Bhaskara Rao & Co, Chartered Accountants
6-3-652 5-D, 5th Floor, ‘KAUTILYA’

Amrutha Estates, Somajiguda,

Hyderabad - 500 082

Telephone: +91 40 2339 3900

Facsimile: +91 40 2339 9248

Firm Registration Number: 000459S

Registrar to the Issue

Karvy Computershare Private Limited
Plot No. 17-24, Vittal Rao Nagar
Madhapur, Hyderabad — 500 081
Telephone: +91 40 44655000

Facsimile: +91 40 23431551

Email: ncc.rights@karvy.com

Website: www.karisma.karvy.com
Contact Person: Mr. Rakesh Santhalia
SEBI Registration No.: INR000000221

Note: Investors are advised to contact the Registrar to the Issue / Compliance Officer in case of any pre-
Issue / post-Issue related problems such as non-receipt of the Letter of Offer / Abridged Letter of Offer /
CAF / allotment advice / share certificate(s) / refund orders.

Bankers to the Issue:
[e]
Refund Banker
[e]
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Self Certified Syndicate Bankers (SCSB):

The list of banks that have been notified by SEBI to act as SCSBs for the Applications Supported by
Blocked Amount Process is provided at http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-
Intermediaries. For details on designated branches of SCSB collecting the CAF, please refer the above
mentioned SEBI link.

Please note that, in terms of SEBI circular CIR/CFD/DIL/1/2011 dated April 29, 2011, QIB
Applicants, Non-Institutional Investors (including all companies and bodies corporate) and other
Applicants whose application amount exceeds ¥ 200,000 can participate in the Issue only through the
ASBA process, subject to them complying with the requirements of SEBI circular dated December
30, 2009. Further, all QIB Applicants and Non-Institutional Investors are mandatorily required to
use the ASBA facility, even if application amount does not exceed ¥ 2,00,000.

Please note that all (i) who have applied through split application forms, (ii) who have renounced their
Rights Entitlement and (ii) Renouncees (including the Renouncees who are Individuals), shall apply in
the Issue only through the non-ASBA process.

Retail Individual Investors may optionally apply through the ASBA process, provided that they are eligible
ASBA Investors.

Please note that subject to SCSBs complying with the requirements of SEBI Circular No.
CIR/CFD/DIL/13/2012 dated September 25, 2012 within the periods stipulated therein, ASBA
Applications may be submitted at all branches of the SCSBs.

All grievances relating to the ASBA process may be addressed to the Registrar to the Issue, with a
copy to the SCSB, giving full details such as name, address of the applicant, number of the Rights
Equity Shares applied for, amount blocked, ASBA account nhumber and the Desighated Branch of
the SCSB where the CAF was submitted by the ASBA Investors.

For more details on the ASBA process, please refer to the details given in the CAF and also please refer to
the section titled “Terms of the Issue” on page 219.

Subscription by our Promoters and/or Promoter Group

The Promoters and the members of the Promoter Group of our Company have confirmed that they intend to
subscribe to the full extent of their Rights Entitlement in the Issue and have confirmed that the subscription
and consequent Allotment shall be in such a manner that the aggregate shareholding of the Promoter and
the members of the promoter group shall not exceed 25% of the post Issue capital of our Company. In
addition to subscription to their Rights Entitlements, the Promoters and members of the Promoter Group
have further confirmed that they intend to subscribe to additional Equity Shares for any unsubscribed
portion in the Issue, subject to aggregate shareholding of the Promoters and Promoter Group not exceeding
25% of the post Issue capital of our Company.

Monitoring Agency

The Company has appointed [®] as the monitoring agency to monitor the utilization of the Net Proceeds in
terms of Regulation 16 of the SEBI (ICDR) Regulations.

Impersonation

As a matter of abundant caution, attention of the Investors is specifically drawn to the provisions of sub-
Section (1) of Section 38 of the Companies Act, 2013 which is reproduced below:

“Any person who makes or abets making of an application in a fictitious name to a company for acquiring,

or subscribing for, its securities; or makes or abets making of multiple applications to a company in

different names or in different combinations of his name or surname for acquiring or subscribing for its

securities; or otherwise induces directly or indirectly a company to allot, or register any transfer of,

securities to him, or to any other person in a fictitious name, shall be liable for action under Section 447.”
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Expert
Except as stated below, our Company has not obtained any expert opinions:

The Company has received consent from the Joint Statutory Auditors, M/s. Deloitte Haskins & Sells,
Chartered Accountants and M/s. M. Bhaskara Rao & Co, Chartered Accountants to include their names as
“Experts” under Section 2(38) read with Section 26 of the Companies Act, 2013 in this Draft Letter of
Offer in relation to their report on the audited consolidated and standalone financial statements of the
Company for the year ended March 31, 2014 provided under section “Financial Statements” on page 109,
and the tax benefit statement provided under section “Statement of Tax Benefits” on page 70. Further, the
Company has received consent from M/s. Deloitte Haskins & Sells, Chartered Accountants and M/s. M.
Bhaskara Rao & Co, Chartered Accountants to include their name as an “Expert” under Section 2(38) read
with Section 26 of the Companies Act, 2013 in this Draft Letter of Offer in relation to their report on the
audited consolidated and standalone financial statements of the Company for the year ended March 31,
2014 provided under section “Financial Statements” on page 109. Further, these consents have not been
withdrawn as of the date of this Draft Letter of Offer.

Listing on the Stock Exchanges

The Equity Shares of our Company are listed and traded on the NSE and BSE. The GDRs of our Company
are listed on the Luxembourg Stock Exchange.We have received in-principle approvals for listing of the
Rights Equity Shares from the NSE by letter dated [e] and from the BSE by letter dated [e]. The
Designated Stock Exchange for the purposes of the Issue is [®]. We will make applications to the Stock
Exchanges for final listing and trading approval in respect of the Rights Equity Shares being offered in
terms of this Draft Letter of Offer.

Trustees

As this is an Issue of the Rights Equity Shares, the appointment of trustee/s is not required.
Underwriting

Our Company has not currently entered into any underwriting arrangement. We may enter into such an
arrangement for the purpose of this Issue at an appropriate time and on such terms and conditions as we
may deem fit. In the event our Company enters into such an arrangement, which shall be done, prior to the
filing of the Letter of Offer with the Designated Stock Exchange, we shall disclose the details of the
underwriting arrangement in the Letter of Offer as required under the SEBI (ICDR) Regulations.

Statement of responsibility of the Lead Managers

The following table sets forth the inter se allocation of responsibilities for various activities among the
Lead Managers:

Sr. Activities Responsibilty Co-ordination
No.
1. Capital structuring with the relative I-Sec, SBI Caps I-Sec

components and formalities, type of
instruments of the Issue in
conformity  with  the ICDR
Regulations, undertaking liaison with
SEBI and the Stock Exchanges
(including  obtaining in-principle
listing approval), as may be required
under the prevailing framework of
regulations/ rules/ guidelines issued
by the SEBI and the Stock
Exchanges. Co-ordination with SEBI
and assisiting the company in seeking
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Sr.
No.

Activities

Responsibilty

Co-ordination

requisite approvals / exemptions from
any other regulator

Assisting our Company and its legal
advisors in drafting the draft and final
Letter of Offer; conduct due diligence
as may be required on our Company
and assist in compliance with
regulatory requirements of the SEBI
and the Stock Exchanges.Drafting
and design of Abridged Offer
Document and CAF

I-Sec, SBI Caps

1-Sec

Drafting and design of statutory and
non-statutory advertisement/
publicity material including
newspaper  advertisements  and
brochure

I-Sec, SBI Caps

SBI Caps

Selection of agencies connected with
the issue - finalizing printers,
advertisement agency and monitoring
agency

I-Sec, SBI Caps

1-Sec

Selection of agencies connected with
the issue — finalizing banker to the
issue (selecting collection centers as
per Schedule 11l of the SEBI ICDR
Regulations) and Registrar to the
issue

I-Sec, SBI Caps

SBI Caps

Marketing strategy which will cover,

inter alia:

=  Finalising the list and division of
investors for one to one
meetings;

=  Finalising road show schedule
and investor meeting schedules;
and

=  Preparation of Investor
Presentation.

Distribution of publicity and Issue

materials including application form

and Letter of Offer

I-Sec, SBI Caps

1-Sec

Co-ordination ~ with  the  Stock
Exchanges for IBBS software and
payment of security deposit to the
designated stock exchange.

I-Sec, SBI Caps

SBI Caps

Follow-up with the Bankers to the
Issue to get quick estimates of
collection and advising such Banks
about closure of the Issue, based on
the reported figures.

I-Sec, SBI Caps

SBI Caps

The post-Issue activities will involve
essential  follow-up steps, which
include finalization of basis of
allotment or weeding out of multiple
applications, listing of instruments
and dispatch of certificates and
refunds, with the various agencies
connected with the work such as the
Registrar to the Issue, the Bankers to

I-Sec, SBI Caps

SBI Caps
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Sr. Activities Responsibilty Co-ordination
No.

the Issue, and the bank handling
refund business. Whilst, many of the
post issue activities will be handled
by other intermediaries, the
designated Lead Manager shall be
responsible for ensuring that these
agencies fulfill their functions and
enable them to discharge this
responsibility  through  suitable
agreements with the Issuer Company.

Credit Rating

As this is an Issue of the Rights Equity Shares, we are not required to obtain a credit rating in connection
with the Issue and/or the Rights Equity Shares.

Appraising Entity

None of the purposes for which the Net Proceeds are proposed to be utilized have been financially
appraised by any banks or financial institution.

Book Building Process
As the Issue is a rights issue, the Issue shall not be made through the book building process.
Minimum Subscription

If our Company does not receive the minimum subscription of 90% of the Issue, or the subscription level
falls below 90%, after the Issue Closing Date on account of withdrawal of applications, our Company shall
refund the entire subscription amount received within 15 days from the Issue Closing Date (in case the
Issue is non-underwritten) or shall refund the entire subscription amount received within 70 days from the
Issue Closing Date, in the event the minimum subscription including devolvement obligation paid by the
Underwriter has not been received within 60 days of the Issue Closing Date (in case the Issue is
underwritten).

Principal terms of loans and assets charged as security
For details in relation to the principal terms of loans and assets charged as security in relation to our

Company, please see the section titled “Principal Terms of Loans and Assets Charged as Security” on page
192
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CAPITAL STRUCTURE

Our share capital as on the date of filing of this Draft Letter of Offer is set forth below:

(¥in millions except share data)

Aggregate Value at |Aggregate
nominal value Value at

Issue

Price

A)|AUTHORISED SHARE CAPITAL

75,00,00,000 Equity Shares of ¥ 2 each 1,500.00

B)|ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL
BEFORE THE ISSUE

Issued share capital:

25,68,33,810 Equity Shares* of X 2 each 513.67

Subscribed and paid up share capital:

25,65,83,810 Equity Shares of X 2 each# 513.17

C)|PRESENT ISSUE IN TERMS OF THIS DRAFT LETTER OF
OFFER

[] Equity Shares of % 2 each fully paid up [e] [e]

D)|PAID UP EQUITY SHARE CAPITAL AFTER THE ISSUE
(ASSUMING FULL SUBSCRIPTION FOR AND
ALLOTMENT OF THE RIGHTS ENTITLEMENT)

[e] Equity Shares of % 2 each fully paid up [e]

E) |SHARE PREMIUM ACCOUNT

~

Before the Issue 14,649.35

After the Issue (assuming full subscription for and allotment of the [e]
Rights Entitlement)

* In Fiscal 2006, the Company issued 23.48 million GDRs representing 2,34,83,360 Equity Shares of the Company and
39,700 GDRs are outstanding as of March 31, 2014.

# Pursuant to a resolution passed by the shareholders of our Company at their EGM held on November 16, 2004, our
Company had undertaken a preferential allotment for allotment of 3,000,000 equity shares of face value of ¥10 each
to select investors and 1,000,000 warrants to its promoters (as then categorized). However, two of such select investors
viz ASK Securities Private Limited and ASK Equity Research Private Limited, were not allotted 50,000 equity shares of
face value of ¥ 10 each (which pursuant to sub-division of the share capital of the Company were 250,000 equity
shares of face value of ¥2 each) of the Company originally allocated to them, as they had undertaken a sale of equity
shares of the Company during a period of six months prior to the relevant date, and therefore, had been rendered
ineligible for the said preferential allotment, in terms of relevant provisions of Chapter XIII of the SEBI (Disclosure
and Investor Protection) Guidelines, 2000.

Notes to the Capital Structure

1. Outstanding Instruments:
Our Company has no outstanding instruments for conversion into the Equity Shares or instruments
giving any options for conversion into the Equity Shares, as on the date of this Draft Letter of
Offer.

2. Shareholding Pattern:

The table below presents our Company’s shareholding as on March 31, 2014:
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Category of No. of Total no. Total no. of Total Shares pledged or
shareholder share- of shares shares held in shareholding as otherwise encumbered
holders dematerialized a % of total no. number of
form of shares shares
as a % of total
no. of shares

Asa |Asa%of| Number of As a % of

% of | (A+B+C) shares total

(A+B) number of

shares

(A) Shareholding of Promoter and Promoter Group
(1) Indian
Individuals / Hindu 31 3,36,94,808 3,36,94,808 13.13 13.13 2,46,40,299 73.13
Undivided Family
Bodies Corporate 5 1,86,66,942 1,86,66,942 7.28 7.28 63,85,807 34.21
Sub Total 36 5,23,61,750 5,23,61,750 20.41 20.41 3,10,26,106 59.25
(2) Foreign
Total shareholding 36 5,23,61,750 5,23,61,750 20.41 20.41 3,10,26,106 59.25
of Promoter and
Promoter Group
(A)
(B) Public Shareholding
(1) Institutions
Mutual Funds/UT] 24 2,19,15,109 2,19,09,109 8.54 8.54 -
Financial 8 6,80,185 6,79,185 0.27 0.27 -
Institutions/Banks
Foreign 50 9,17,83,260 9,17,65,760 35.78 35.77 -
Institutional
Investors
Sub Total 82 11,43,78,554 11,43,54,054 44.58 44.58 -
(2) Non-
Institutions
Bodies Corporate 934 1,50,45,684 1,50,21,424 5.86 5.86 - -
Individuals
Individual 59689 3,22,37,280 3,08,04,626 12.57 12.56 - -

shareholders
holding nominal
share capital up to
1 lakh
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Category of No. of Total no. Total no. of Total Shares pledged or
shareholder share- of shares shares held in shareholding as otherwise encumbered
holders dematerialized a % of total no. number of
form of shares shares
as a % of total
no. of shares
Asa |Asa%of| Number of As a % of
% of | (A+B+C) shares total
(A+B) number of
shares
Individual 45 3,80,81,062 3,79,84,062 14.84 14.84 - -
shareholders
holding nominal
share capital in
excess of ~ 1 lakh
Others
(i) Trusts 3 20,600 20,600 0.01 0.01 - -
(i) Clearing 344 26,41,500 26,41,500 1.03 1.03 - -
Members
(iif) Foreign 1 761 761 0.00 0.00 - -
Bodies-DR
(iv) Non Resident 969 17,76,919 17,76,919 0.69 0.69 - -
Indians
Sub Total 61985 8,98,03,806 8,82,49,892 35.01 35.00 -
Total Public 62067 20,41,82,360 20,26,03,946 79.59 79.58 - -
shareholding (B)
Total (A)+(B) 62103 25,65,44,110 25,49,65,696 100.00 99.98 3,10,26,106 12.09
(C) Shares held by - - - - - - -
Custodians and
against which
Depository
Receipts have
been issued
(1) Promoter and - - - - - - -
Promoter Group
(2) Public 1 39,700 39,700 - 0.02 - -
Sub Total 1 39,700 39,700 - 0.02 - -
Total (A)+(B)+(C) 62104 25,65,83,810 25,50,05,396 100.00 100.00 3,10,26,106 12.09

Details of securities held by our Promoters and Promoter Group

The table below presents the details of the securities of our Company held by our Promoters and
Promoter Group as on March 31, 2014 including details of lock-in, pledge and/or encumbrance on

such securities:
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Total Equity Shares

Equity Shares pledged or otherwise

held encumbered
ilr- ’g';’:‘me ﬁf,ghe As a % of %of | Asa%of
0. areholder ; ;
Number total pgld Number Total total pgld up
up capital shares capital
held
1 A V S R Holdings | 1,27,84,300 4.98| 53,10,807 41,54 2.07
' Private Limited
Alluri Ananta | 59,31,740 2.31| 43,75,000 73.76 1.71
2. Venkata Ranga
Raju
Alluri 39,93,330 1.56| 39,90,000 99.92 1.56
3. Srimannarayana
Raju
Alluri Venkata | 39,63,720 1.54| 36,68,119 92.54 1.43
4. Satyanarayana
Raju
5 Alluri Gopala| 39,30,080 1.53| 21,75,000 55.34 0.85
' Krishnam Raju
6 Alluri Venkata | 36,85,750 1.44| 33,85,000 91.84 1.32
' Narasimha Raju
7 Alluri  Narayana | 33,63,680 1.31| 18,25,180 54.26 0.71
' Raju
8 Alluri  Srinivasa| 26,16,770 1.02| 25,90,000 98.98 1.01
' Rama Raju
9 Arnesh  Ventures | 19,66,000 0.77 - - -
' Private Limited
Avathesh Property | 18,54,000 0.72 - - -
10. | Developers Private
Limited
1 Alluri Venkata| 17,57,210 0.68| 14,17,000 80.64 0.55
" | Satyanarayanamma
Jampana Venkata| 15,53,500 0.61 - - -
12. .
Ranga Raju
AV S R Holdings | 13,62,867 0.53| 10,75,000 78.88 0.42
13. . -
Private Limited
14. | A Narayana Raju 7,25,000 0.28 7,25,000 100.00 0.28
Narasimha 6,99,775 0.27 - - -
15. | Developers Private
Limited
16. | Swetha Manthena 4,98,200 0.19 4,90,000 98.35 0.19
17. | Arundhati Alluri 3,34,535 0.13 - - -
18. |J Sowjanya 2,05,000 0.08 - - -
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Total Equity Shares

Equity Shares pledged or otherwise

held encumbered
ilr. glr?mer?flghe As a % of % of As a % of
0. areholder f ;
Number total pgld Number Total total p«::’lld up
up capital shares capital
held

Jampanna Venkata 1,47,777 0.06 - - -
19. .

Ranga Raju
20. | Alluri Swetha 1,46,097 0.06 - - -
21. | J Sri Devi 1,24,000 0.05 - - -
99 Subhadra 98,226 0.04 - - -

© | Jyothirmayi A

Gopala 80,000 0.03 - - -
23. | Krishnamraju

Alluri
24. | Chaitanya Varma 70,950 0.03 - - -
25. | Alluri Bharathi 57,258 0.02 - - -
26. | Alluri Arundhathi 56,491 0.02 - - -
27. | Alluri Sridevi 52,562 0.02 - - -
28. | Jampana Sridevi 47,434 0.02 - - -
29 Jampanna Krishna 47,260 0.02 - - -

| Chaitanya Varma

Alluri  Subhadra 43,970 0.02 - - -
30. . .

Jyothirmayi

Alluri Nilavathi 33,822 0.01 - - -
3L .

Devi
32. | Alluri Shyama 32,378 0.01 - - -
33. | Alluri Suguna 31,478 0.01 - - -

Jampanna 30,000 0.01 - - -
34, .

Sowjanya

Sri Harsha Varma 25,500 0.01 - - -
35. .

Alluri

Bhupathi Raju 11,090 - - - -
36.

Kausalya

Total 5,23,61,750 20.41 | 3,10,26,106 59.25 12.09

Persons and Entities owning more than 1% (one percent) of our Equity Shares:

The table below presents the details of the securities held by persons belonging to the category
“Public” individually holding more than 1% of the total number of the Equity Shares /
shareholding in the Company as on March 31, 2014.
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Total Equity Shares held
Er' Name of the Shareholder As a % of total
e Number . .
paid up capital
1 Blackstone Gpv Capital 2,53,99,699 9.90
' Partners Mauritius V-Altd
2. | Warhol Limited 2,53,84,700 9.89
3. Jhunjhunwala Rekha Rakesh 2,46,08,266 9.59
4 Citigroup  Global  Markets 1,21,90,265 4.75
' Mauritius Private Limited
5 Dsp Blackrock India T.1.G.E.R. 1,11,11,157 4.33
' Fund
6 Beacon India Private Equity 98,18,207 3.83
' Fund
7. Uti - Equity Fund 62,26,198 243
8. Rakesh Jhunjhunwala 50,00,000 1.95
9 Doric Asia Pacific Small Cap 37,72,572 1.47
' (Mauritius) Limited
Aviva Life Insurance Company 34,99,811 1.36
10. R
India Limited
Dimensional Emerging Markets 26,21,585 1.02
11.
Value Fund
Total 12,96,32,460 50.52

The Promoters and the Promoter Group have not acquired any Equity Shares in the last one year
immediately preceding the date of this Draft Letter of Offer, other than as mentioned below:

Sr. Name of Total No. | Consideration Nature of Date of
No. | Promoter/Promoter | of Equity (R/equity consideration Transaction
Group Entity Shares share)
1 Jampana Sridevi 35,000 10,49,365.00 Cash April 13,2013
' 36,000 11,95,949.00 Cash April 29, 2013
5 Jampana  Venkata 7687 2,28,075.00 Cash April 14,2013
) Ranga Raju 54,000 17,95,097.80 Cash April 29, 2013
61,090 13,99,571.90 Cash June 26, 2013
3 Jampana Sowjanya 35,000 10,51,381.00 Cash April 14,2013
' 45,000 14,95,184.50 Cash April 29, 2013
1,00,000 22,19,000.00 Cash June 27, 2013
4 Jampana Krishna 18,681 5,89,921.69 Cash May 4, 2013
' Chaitanya Varma

In Fiscal 2006, the Company issued 23.48 million GDRs at a price of USD 5.11 per GDR
representing 2,34,83,360 Equity Shares of the Company, which were listed on the Luxembourg
Stock Exchange and traded on the portal platform of the National Association of Securities
Dealers Automated Quotations or NASDAQ as ‘permitted securities’. 39,700 GDRs are
outstanding as of March 31, 2014.
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10.

11.

Participation in the Issue by the Promoters and Promoter Group:

The Promoters and the members of the Promoter Group of our Company have confirmed that they
intend to subscribe to the full extent of their Rights Entitlement in the Issue and have confirmed
that the subscription and consequent Allotment shall be in such a manner that the aggregate
shareholding of the Promoter and the members of the promoter group shall not exceed 25% of the
post Issue capital of our Company. In addition to subscription to their Rights Entitlements, the
Promoters and members of the Promoter Group have further confirmed that they intend to
subscribe to additional Equity Shares for any unsubscribed portion in the Issue, subject to
aggregate shareholding of the Promoters and Promoter Group not exceeding 25% of the post Issue
capital of our Company.

The terms of issue to the Eligible Equity Shareholders have been presented under the section titled
“Terms of the Issue” on page 219.

At any given time, there shall be only one denomination of Equity Shares of our Company.
We have not revalued our assets during the last five Financial Years.
All the Equity Shares of our Company are fully paid up and there are no partly paid up Equity

Shares as on the date of this Draft Letter of Offer. Further, the Rights Equity Shares when issued
shall be fully-paid up.
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OBJECTS OF THE ISSUE
The Objects of the Issue are:

1.  Repayment/ pre-payment, in full or in part, of certain loans availed by our Company; and
2. General corporate purposes.

We intend to utilize the proceeds of the Issue after deducting expenses relating to the Issue (“Net Proceeds
of the Issue” or “Net Proceeds”), which is estimated at X [e] million for the abovementioned objects.

The main objects set out in the Memorandum of Association enable us to undertake our existing activities.
The loans availed by our Company, which are proposed to be repaid/ pre-paid, in full or part, from Net
Proceeds of the Issue, are for activities carried out as enabled by the objects clause of the Memorandum of
Association.

Proceeds of the Issue

The details of the Issue Proceeds are as follows:

S. Description Estimated Amount
No. (X in millions)

1 Gross Proceeds of the Issue 6,000

2 Issue Expenses* [e]

3 Net Proceeds of the Issue* [e]

*To be finalised upon determination of the Issue Price

Means of Finance

Our Company proposes to meet the entire requirement of funds for the proposed objects of the Issue from
the Net Proceeds. Accordingly, the Company confirms that there is no requirement to make firm
arrangements of finance through verifiable means towards at least 75% of the stated means of finance,
excluding the amount to be raised from the Issue.

Utilisation of Net Proceeds of the Issue

The details of utilization of the Net Proceeds will be in accordance with the table set forth below:

Sr. Particulars Estimated
No. amount to
be utilized
®in
million)
1 | Repayment/ pre-payment, in full or in part, of certain loans availed by our Company 5,000.00
2 | General Corporate Purposes [e]
Total [e]

Schedule of Deployment

Our Company proposes to deploy the entire Net Proceeds towards the objects as described herein during
financial year 2015.

The funds deployment described herein is based on management estimates and current circumstances of
our business. Given the dynamic nature of our business, we may have to revise our funding requirements
and deployment on account of variety of factors such as our financial condition, business and strategy,
including external factors which may not be within the control of our management. This may entail
rescheduling and revising the planned funding requirements and deployment and increasing or decreasing
the funding requirements from the planned funding requirements at the discretion of our management.
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Accordingly, the Net Proceeds of the Issue would be used to meet all or any of the purposes of the funds
requirements described herein.

Details of the Objects of the Issue:
The details in relation to objects of the Issue are set forth herein below.
1. Repayment/ pre-payment, in full or in part, of certain loans availed by our Company:

Our Company has entered into financing arrangements with various banks/ financial institutions. These
arrangements include secured and unsecured loans from banks/ financial institutions and others. For details
of our debt financing arrangements, see the section titled “Principal Terms of Loans and Assets Charged as
Security” on page 192.

Our Company proposes to utilize an estimated amount of ¥ 5,000.00 million from the Net Proceeds towards
repayment/ pre-payment, in full or in part, of certain loans availed by our Company. Our Company may
repay or refinance some of its existing loans set out in the table below prior to Allotment. Accordingly, we
may utilize the Net Proceeds for repayment or pre-payment of any such refinanced loans. However, the
aggregate amount to be utilized from the Net Proceeds towards repayment/pre-payment of loans (including
refinanced loans availed) would not exceed ¥ 5,000.00 million.

We believe that such repayment/ pre-payment will help reduce our outstanding indebtedness and our debt-
equity ratio. We believe that reducing our indebtedness will result in an enhanced equity base, assist us in
maintaining a favourable debt-equity ratio in the near future and enable utilization of our internal accruals
for further investment in business growth and expansion in new projects. In addition, we believe that the
strength of our balance sheet and the leverage capacity of our Company will improve significantly which
shall enable us to raise further resources in the future at competitive rates to fund potential business
development opportunities and plans to grow and expand our business in the coming years.

The following table provides details of certain loans availed by our Company out of which we may repay/
pre-pay, in full or in part, any or all of the loans from the Net Proceeds, without any obligation to any

particular bank/ financial institution:

Sr.

No.

Name of
Lender and
nature, date
of the loan
agreement

Purpose  of
loan *

Amount
sanctioned
(in ¥ million)

Total
Amount
outstanding
ason
31.03.2014
(in X million)

Total
Amount
outstanding
ason
31.05.2014
(in X million)

Rate
interest

(per
annum)

of

Repayment
Schedule

Prepayment
penalty

ICICI Bank

Limited

Redeemable,
Non-
covertible
debentures

Debenture
Trustee
Agreement
dated October
29, 2010 and
Information
memorandum
dated August
10, 2010

General
corporate
purposes

2,000.00

1,000.00

1,000.00

9.50%

Final
redemption
date on
August 11,
2015

Nil

Syndicate
Bank, Bank
of Baroda,
Corporation
Bank,
Central Bank

Medium term
resources and
general
corporate
purposes

1,000

400.00

400.00

10.50%

Final
redemption
date on July

24,2014

Nil
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Sr.

No.

Name of
Lender and
nature, date
of the loan
agreement

Purpose  of
loan *

Amount
sanctioned
(in X million)

Total
Amount
outstanding
ason
31.03.2014
(in X million)

Total
Amount
outstanding
ason
31.05.2014
(in X million)

Rate
interest

(per
annum)

of

Repayment
Schedule

Prepayment
penalty

of India,
General
Insurance
Corporation
of India,
Allahabad
Bank and
Andhra
Bank.

Debenture
Trustee
Agreement
dated
September 15,
2009 and
Information
memorandum
dated August
10, 2010

LIC of India

Redeemable
non-covertible
debentures

Debenture
Trustee
Agreement
dated  April
23, 2009,
Information
memorandum
dated January
30, 2009 and
letter dated
May 13, 2014

General
corporate
requirements

1,000.00

500.00

450.00

12.20%

Repayable
on or before
September

30, 2014

Nil

ING  Vysya
Bank Limited

Facility
Agreement
dated June 19,
2013; Renewal
letter dated
May 31, 2014

Working
capital
requirements

500.00

250.00

250.00

14.50%

Repayable
within
period of 4
months i.e.
before
September
30, 2014.

Nil

DBS Bank
Limited

Sanction letter|
dated June 22|
2011 and
Renewal letter
dated April 23,
2014

Working
capital loan

1,500.00

490.00

490.00

12.75%

Three equal
instalments
on
September
30, 2014,
November
28, 2014 and
December
31, 2014

Nil

Standard
Chartered

Bank Limited

Retention
receivable
discounting

2,000.00

948.07

592.76

14.75%

Repayable
within a

Nil

65




Sr. Name of | Purpose of | Amount Total Total Rate of | Repayment Prepayment
No. | Lender and | loan* sanctioned Amount Amount interest Schedule penalty
nature, date (inX million) | outstanding outstanding (per
of the loan ason ason annum)
agreement 31.03.2014 31.05.2014
(inX million) | (in< million)
facility period of
Sanction letter one year ie.
ggt)et(;mber 6 September 5,
2013, 2014
7. Vijaya Bank Short  term 600.00 600.00 600.00 12.55% Eight equal Nil
workin
Sanction memo capitalg and guarterly
dated general instalments
December 17, corporate of ¥ 75
2013 purpose million each
commencing
after a
moratorium
period of 12
months from
the date of
disbursemen
t ie.
December
23, 2013.
8. Syndicate Short  term 1,000.00 1,000.00 1000.00 12.75% Bullet form % on balance
Bank Limited | loan - atthe end of due if paid
_ Working 12 months  before six
Sanction letter| capital fromthe months and 1%
dated  August requirements
10, 2013 for date o_f on bglance dl_Je
infrastructure release i.e. |if paid after six
projects. August 14, months.
2013
9. Lakshmi Short term 1,000.00 250.00 400.00 14.00% Repayable in Nil
Vilas Bank | loan - five equal
Limited General monthly
corporate instalments
Sanction purposes of ¥ 200
letter dated million each
February 21, commencing
2014 from 20"
month from
the date of
first
drawdown
i.e. March
26, 2014
10. | Standard Overdraft 800 800 800 14.75% Repayable Nil
Chartered facility (partof & (partof & (part of & within a
Bank 3,000 3,000 3,000 period of
million loan | million loan | million loan one year i.e.
Sanction sanctioned) sanctioned) | sanctioned) November
letter dated 12,2014
November
13, 2013 for
3 3,000
million
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Sr. Name of | Purpose of | Amount Total Total Rate of | Repayment Prepayment
No. | Lender and | loan* sanctioned Amount Amount interest Schedule penalty
nature, date (in X million) | outstanding outstanding (per
of the loan ason ason annum)
agreement 31.03.2014 31.05.2014
(inX million) | (in< million)
overdraft
facility
Total 6,238.07 5,982.76
Notes:

1. The loans and debentures raised from the aforesaid lenders have been utilized for the purpose for which they were raised as
mentioned above, other than temporary deployment of funds in deposit accounts.

2. The rate of interest with respect to the loans included under serial numbers 4 to 10 vary based on respective bank lending rates.

3. General corporate purpose includes utilisation of the aforesaid loans for investment/loans or deposits to subsidiaries of the
Company and for payment of dividend to shareholders of the Company.

*The amount outstanding as of May 31, 2014 has been certified by M/s. Deloitte Haskins & Sells, Chartered Accountants, (Firm
Registration No. 008072S) and M/s. M. Bhaskara Rao & Co, Chartered Accountants (Firm Registration No. 000459S) vide their
certificate dated June 30, 2014. Further, M/s. Deloitte Haskins & Sells, Chartered Accountants and M/s. M. Bhaskara Rao & Co,
Chartered Accountants, have confirmed that these borrowings have been utilized for the purposes for which they were availed.

For details in relation to the security created for the loans mentioned above, please see the section titled
“Principal terms of Loans and Assets Charged as Security” on page 192.

Some of our loan agreements provide for the levy of prepayment penalties or premium. We will take such
provisions into consideration while deciding the loans to be repaid and/ or pre-paid from the Net Proceeds.
Payment of such pre-payment penalty or premium, if any, and interest outstanding on these loans as on date
shall be made by our Company out of the Net Proceeds of the Issue. In the event the Net Proceeds of the
Issue are not sufficient for the said payment of pre-payment penalty or premium, our Company shall make
such payment from its internal accruals. We may also be required to provide notice to some of our lenders
prior to prepayment.

The selection of loans proposed to be repaid and/ or pre-paid from our loan facilities provided above shall
be based on various factors including, (i) any conditions attached to the loans restricting our ability to
prepay the loans and time taken to fulfill such requirements, (ii) receipt of consents for prepayment or
waiver from any conditions attached to such prepayment from our respective lenders, (iii) terms and
conditions of such consents and waivers, (iv) levy of any prepayment penalties and the quantum thereof,
(v) provisions of any law, rules, regulations governing such borrowings, and (vi) other commercial
considerations including, among others, the interest rate on the loan facility, the amount of the loan
outstanding and the remaining tenor of the loan. For details, please see the risk factors “We have debt
agreements which contain restrictive covenants, placing significant limitations on us, which could restrict
our ability to conduct our business and grow our operations and increases in interest rates may impact our
results of operations” in the section titled “Risk Factors” on page 18.

2. General Corporate Purposes

Our Board, will have flexibility in applying the balance amount towards general corporate purposes,
subject to such utilization not exceeding 25% of the Net Proceeds of the Issue, including, strengthening
marketing capabilities and brand building exercises, meeting our working capital requirements, routine
capital expenditure, funding our growth opportunities, including strategic initiatives, partnerships, joint
ventures, and meeting of exigencies which our Company may face in course of business or any other
purpose as may be approved by the Board.

The quantum of utilization of funds towards each of the above purposes will be determined by the Board of
Directors based on the amount actually available under the head “General Corporate Purposes” and the
business requirements of the Company, from time to time.

3. Issue Expenses

The estimated Issue related Expenses are as follows:
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S. Activity Expense Amount Percentage of Percentage of Issue

No. (inXmillions)* | Total Estimated Size*
Issue
Expenditure*
1. Fees payable to [e] [e] [e]

intermediaries  (including
the Lead Managers, Legal

Counsels, Auditors,
Registrars, Escrow
Collection Banks,

Underwriters  and  the
Monitoring Agency)

2. Printing and stationery, [e] [e] [e]
distribution, postage, etc

3. Advertising and marketing [e] [e] [e]
expenses

4. Fees  paid/payable to [e] [e] [e]
regulatory/statutory
agencies

5. Other and miscellaneous [e] [e] [e]
expenses
Total [e] [e] [e]

* To be determined on finalization of the Issue Price and updated in the Letter of Offer at the time of filing
with Stock Exchanges.

Bridge Financing

As at the date of this Draft Letter of Offer, our Company has not availed of any bridge financings.
However, our Company may raise further loans prior to Allotment to refinance certain of its existing
indebtedness. For more details for such refinancings, please see “—Details of the Objects of the Issue—
Repayment/pre-payment, in full or in part, of certain loans availed by our Company” on page 64.

Interim Use of Funds:

Our Board will have flexibility in deploying the Net Proceeds. Pending utilization of the Issue Proceeds for
the purposes described above, we intend to temporarily invest the funds in high quality interest bearing
liquid instruments including investment in money market mutual funds, principal protected funds, listed
debt instruments, rated debentures, fixed deposits with banks and other interest bearing securities for the
necessary / interim duration. Such investments will be approved by the Board or its committee from time to
time, in accordance with its investment policies.

Monitoring Utilization of Funds from lIssue

Our Company shall appoint a monitoring agency for the Issue prior to the filing of the Letter of Offer. Our
Board will monitor the utilisation of the proceeds of the Issue. We will disclose the utilisation of the
proceeds of the Issue under a separate head along with details, for all such proceeds of the Issue that have
not been utilised. We will indicate investments, if any, of unutilised proceeds of the Issue in the balance
sheet of our Company for the relevant fiscal years subsequent to the listing.

Pursuant to clause 49 of the Listing Agreement, our Company shall on a quarterly basis disclose to the
audit committee of the Board of Directors the uses and applications of the Issue Proceeds. On an annual
basis, our Company shall prepare a statement of funds utilised for purposes other than those stated in this
Draft Letter of Offer and place it before the audit committee of the Board of Directors. Such disclosure
shall be made only until such time that all the Issue Proceeds have been utilised in full. The statement shall
be certified by the statutory auditor of our Company. Furthermore, in accordance with clause 43A of the
Listing Agreement, our Company shall furnish to the Stock Exchanges on a quarterly basis, a statement
including material deviations, if any, in the utilisation of the proceeds of the Issue from the objects of the
Issue as stated above. This information will also be published in newspapers simultaneously with the
interim or annual financial results, after placing the same before the audit committee of the Board of
Directors.
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Other Confirmations:

There are no existing or anticipated transactions in relation to the utilization of Net Proceeds with any of
our Promoters, Directors, Key Managerial Personnel or Group Companies and no part of the Net Proceeds
is intended to be paid by our Company as consideration to any of our Promoter, Directors, Key Managerial
Personnel or Group Companies.
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STATEMENT OF TAX BENEFITS

June 30, 2014

The Board of Directors,
NCC Limited,
Hyderabad.

Dear Sirs,
Re: Statement of possible tax benefits available to NCC Limited (“The Company”) and its
shareholders
We refer to the proposed rights issue of the shares of NCC Limited (“the Company”) and enclose a Note
(Refer annexure) showing the possible tax benefits available to the company and its shareholders as per the
provisions of the Income Tax Act, 1961 (“IT Act”) (incorporating amendments introduced by Finance Act,
2014) and the Wealth Tax Act, 1957 for inclusion in the Prospectus. Several of these benefits are dependent
on the Company or its shareholders fulfilling the conditions prescribed under the relevant provisions of the
statute. Hence, the ability of the Company or its shareholders to derive these direct tax benefits is
dependent upon their fulfilling such conditions.
The possible direct tax benefits discussed in the enclosed annexure are not exhaustive. This statement is
only intended to provide general information to the investors and is neither designed nor intended to be a
substitute for professional tax advice. In view of the individual nature of the tax consequences and the
changing tax laws, each investor is advised to consult their own tax consultant with respect to the specific
tax implications arising out of their participation in the issue. We are neither suggesting nor are we advising
the investor to invest money based on this statement.
The benefits outlined in the enclosed statement are based on the information and particulars provided by
the Company.
We do not express any opinion or provide any assurance whether:

e The Company or its shareholders will continue to obtain these benefits in future; or

e The conditions prescribed for availing the benefits have been or would be met with.

Limitations

Our views expressed herein are based on the facts and assumptions indicated above. No assurance is given
that the revenue authorities/courts will concur with the views expressed herein. Our views are based on the
existing provisions of law and its interpretation, which are subject to change from time to time. We do not
assume responsibility to update the views consequent to such changes. The views are exclusively for the
limited use of NCC Limited in connection with its rights issue referred to herein above and shall not,
without our prior written consent, be disclosed to any other person.

The Direct Taxes Code (‘Code’) has been presented in the Parliament for approval and once approved
would be enacted as a law. We are unable to express any opinion on the effect of the same on the
shareholders as the Code has not yet been approved.

This statement has been prepared solely in connection with the offering of Equity shares by the company
under the Securities & Exchange Board of India (“SEBI™") (Issue of Capital and Disclosure Requirements)
Regulations, 2009, as amended (the Offering).

If this Note is to be included in any offering document prepared in connection with the offering and thereby
associating our name with this Note (either as Preparer or otherwise), the same shall be subject to our
prior written consent.

For Deloitte Haskins & Sells

For M. Bhaskara Rao & Co.,

Chartered Accountants

Chartered Accountants

Firm Registration No. 008072S

Firm Registration No. 000459S

Ganesh Balakrishnan

M V Ramana Murthy

Partner

Partner

Membership No. 201193

Membership No. 206439

Place: Hyderabad

Date:  June 30, 2014




Annexure: 1
NOTE ON POSSIBLE TAX BENEFITS AVAILABLE TO NCC LIMITED AND TO ITS
SHAREHOLDERS

UNDER THE INCOME TAX ACT, 1961 (the IT Act)

NCC Limited (“the Company’) is an Indian Company, subject to tax in India. NCC Limited is taxed on its
profits. Profits are computed after allowing all reasonable business expenditure, laid out wholly and
exclusively for the purposes of the business, including depreciation.

Considering the activities and the business of NCC Limited, the following benefits may be available to
them.

l. SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY

In accordance with and subject to the provisions of Section 80-1A of the IT Act, the company is
eligible to claim as a deduction, from the taxable income, a tax holiday benefit of 100 percent of
the profit derived from an undertaking which develops or begins to operate any infrastructure
facility. The company is eligible to claim this deduction for ten out of the first fifteen assessment
years starting from the year in which the undertaking develops or begins to operate the
infrastructure facility.

However, the aforesaid deduction is not available while computing tax liability of the Company
under Minimum Alternative Tax (‘MAT’). Such MAT paid/payable on the book profits of the
Company computed in terms of the provisions of IT Act, read with the Companies Act, 1956
would be eligible for credit against tax liability arising under normal provisions of IT Act.

Further, such credit would not be allowed to be carried forward and set off beyond tenth
assessment year immediately succeeding the assessment year in which such credit becomes
allowable.

Il.  SPECIAL TAX BENEFITS AVAILABLE TO THE SHAREHOLDERS
There are no special tax benefits available to the shareholders.

1. GENERAL TAX BENEFITS AVAILABLE TO THE COMPANY

1. As per Sec.10(2A) any share income to the company as a partner in the total income of a firm
is exempt from being included in total income of the company.

2. Under section 24(a) of the IT Act, the company is eligible for a deduction of thirty percent of
the annual value of the property (i.e. actual rent received or receivable on the property or any
part of the property which is let out).

3. Under section 24(b) of the IT Act, where the property has been acquired, constructed,
repaired, renewed or reconstructed with borrowed capital, the amount of interest payable on
such capital shall be allowed as a deduction in computing the income from house property. In
respect of property acquired or constructed with borrowed capital, the amount of interest
payable for the period prior to the year in which the property has been acquired or constructed
shall be allowed as deduction in computing the income from house property in 5 equal
installments beginning with the year of acquisition or construction.

4. Subject to compliance of certain conditions laid down in Section 32 of the IT Act, the
company will be entitled to a deduction for depreciation in respect of tangible assets and
intangible assets being in the nature of know-how, patents, copyrights, trademarks, licenses,
franchises or any other business or commercial rights of similar nature acquired on or after 1st
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10.

11.

12.

13.

14.

day of April, 1998 at the rates prescribed under the Income Tax Rules, 1962. Unabsorbed
depreciation, if any, shall be carried forward for set off in the subsequent years indefinitely.

The company will be entitled to amortize preliminary expenses being the expenditure incurred
on public issue of shares in connection with extension of its undertaking or setting up of new
undertaking, under section 35D(2)(c)(iv) of the IT Act, subject to the nature of expense and
limit specified in Section 35D(3) of the IT Act.

Under section 35DD of the IT Act, for any expenditure incurred wholly and exclusively for
the purposes of amalgamation or demerger, the company is eligible for deduction of an
amount equal to one-fifth of such expenditure for each of the five successive years beginning
with the year in which amalgamation or demerger takes place.

The company will be entitled to claim expenditure incurred in respect of voluntary retirement
scheme under section 35DDA of the IT Act in five equal annual installments subject to
conditions specified in that section.

The Company will be entitled to claim contribution made to approved institution engaged in
carrying eligible project or scheme under section 35AC as deduction from the business
income.

Under section 71 of the IT Act, business loss suffered by the company during the year is
allowed to be set-off against income from any other head.

Under section 72 of the IT Act, the company is entitled to carry forward business losses that
cannot be set off against permitted sources of income in the relevant assessment year, for a
period of 8 consecutive assessment years immediately succeeding the assessment year when
the losses were incurred, and set off such losses against income chargeable under the head
“Profits and gains from business or profession” in such assessment year. However, only such
losses which have been determined in pursuance of a return filed in accordance with Sec.139
of the IT Act shall be carried forward and set off under section 72 of the IT Act.

Under section 79 of the IT Act, the carry forward and set off of business losses of a listed
company would not be impacted on a change in shareholding pattern of the company.

Under section 115JB of the IT Act, in case the income tax payable under the normal
provisions of the IT Act is less than 18.5% of the book profits of the company, then such book
profit would be deemed to be the total income of the Company for that year and Minimum
Alternate Tax (MAT) payable on such total income would be at the rate of 18.5% plus
applicable surcharge and education cess.

Under section 115JAA(1A) of the IT Act, where any tax is paid under the MAT provisions for
any assessment year commencing on the 1st day of April 2006, credit in respect of tax so
paid shall be allowed to the company in accordance with the provisions of the IT Act. Tax
credit eligible to be carried forward will be the difference between the MAT paid and the tax
computed as per the normal provisions of the IT Act for that assessment year. Such MAT
credit is allowed to be carried forward for set off purposes for up to ten years succeeding the
year in which the MAT credit becomes allowable.

Under section 1150 of the IT Act, for the purpose of payment of dividend distribution tax
(DDT) on the dividends, the dividends so declared, distributed or paid by the domestic
company shall be reduced by the dividends received from its domestic subsidiary provided
such subsidiary has paid DDT on the same. For the said purpose, a company shall be a
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subsidiary of another company, if such other company, holds more than half in nominal value
of the equity share capital of the former mentioned company.

Dividend Income

1.

As per the provisions of Section 10(34) of the IT Act, any income by way of dividends
referred to in Section 115 — O (i.e. dividends declared, distributed or paid on or after 1 April,
2003) received from domestic company is exempt from income-tax .

As per Section 10(35) of the IT Act, the following income will be exempt in the hands of the
Company:

a. Income received in respect of the units of a Mutual Fund specified under clause
(23D) of Section 10; or

b. Income received in respect of units from the Administrator of the specified
undertaking; or

c. Income received in respect of units from the specified company.

However, this exemption does not apply to any income arising from transfer of such units by
the unit holder.

For this purpose (i) “Administrator” means the Administrator as referred to in Section 2(a) of
the Unit Trust of India (Transfer of Undertaking and Repeal) Act, 2002 and (ii) “Specified
Company” means a Company as referred to in Section 2(h) of the said Act.

However, in view of the provisions of Section 14A of the IT Act, no deduction is allowed in
respect of any expenditure incurred in relation to earning such dividend income. The quantum
of such expenditure liable for disallowance is to be computed in accordance with the
provisions contained therein.

Also, Section 94(7) of the IT Act provides that losses arising from the sale/transfer of shares
or units purchased within a period of three months prior to the record date and sold/transferred
within three months or nine months respectively after such date, will be disallowed to the
extent dividend income on such shares or units is claimed as tax exempt.

Capital Gains

1.

As per section 2(42A) of the IT Act, shares held in a company or any other security listed in a
recognized stock exchange in India or units of the Unit Trust of India or units of a mutual
fund specified under section 10(23D) of the IT Act or zero coupon bonds will be considered
as short term capital asset if the period of holding of such shares, units or security is twelve
months or less. If the period of holding is more than twelve months, it will be considered as
long term capital asset as per section 2(29A) of the IT Act. In respect of other assets, the
determinative period of holding is thirty six months as against twelve months mentioned
above. Further, gain/loss arising from the transfer of short term capital asset and long term
capital asset is regarded as short term capital gains/loss and long term capital gains/loss
respectively.

Under Section 10 (33) of the IT Act, any income arising from the transfer of a capital asset,
being a unit of the Unit Scheme, 1964 referred to in Schedule | to the Unit Trust of India
(Transfer of Undertaking and Repeal) Act, 2002 (58 of 2002) and where the transfer of such
asset takes place on or after the 1st day of April 2002 is exempt under provisions for
computation of income under the head Income from Business or book profits u/s 115JB.
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Under Section 10(38) of the IT Act, long term capital gains arising to the company on transfer
of long term capital asset being an equity share in a company or a unit of an equity oriented
fund will be exempt in the hands of the Company, provided such transaction is chargeable to
securities transaction tax.

For this purpose, “Equity Oriented Fund” means a fund —
a. where the investible funds are invested by way of equity shares in domestic

companies to the extent of more than sixty five percent of the total proceeds of such
funds; and

b. which has been set up under a scheme of a Mutual Fund specified under Section
10(23D) of the IT Act.

The Long Term Capital gains exempt under Section 10(38) would be liable to MAT under
Section 115JB of the IT Act.

Under Second Proviso to Section 48 of the IT Act, the long term capital gains (in cases not
covered under section 10(38) of the IT Act) of the Company arising on transfer of capital
assets other than bonds and debentures (not being capital indexed bonds) will be computed
after applying the relevant indexation on the cost of acquisition and cost of improvement. The
resulting long term capital gains would be charged @ 20% as per Section 112 of the IT Act
plus applicable surcharge and education cess. Alternatively, at the option of the company, in
respect of long term capital gains from the sale of listed securities or units or zero coupon
bonds where the tax payable in respect of any such long term capital gains exceeds 10% of the
amount of capital gains arrived at without indexing the cost, the capital gains is charged at a
concessional rate of 10% plus applicable surcharge and education cess.

Under Section 54EC of the IT Act and subject to the conditions and to the extent specified
therein, long-term capital gains (in cases not covered under Section 10(38) of the IT Act)
arising on the transfer of a long-term capital asset will be exempt from capital gains tax if the
capital gains are invested in a “long term specified asset” within a period of 6 months from
the date of such transfer. If only part of the capital gain is so reinvested, exemption available
shall be in the same proportion as the cost of long term specified assets bears to the whole of
the capital gain. However, if the assessee transfers or converts the long term specified asset
into money within a period of three years from the date of its acquisition, the amount of
capital gains exempted earlier would become chargeable to tax as long-term capital gains in
the year in which the long term specified asset is transferred or converted into money.

“Long term specified asset” for the purpose of making investment under Section 54EC of the
IT Act, means any bond, redeemable after three years and issued on or after the 1st day of
April 2007:

a. by the National Highways Authority of India constituted under Section 3 of the
National Highways Authority of India Act, 1988 or;

b. by the Rural Electrification Corporation Limited, a company formed and registered
under the Companies Act, 1956.

The investment in the long term specified Asset made by the Company on or after April 1,
2007 during the financial year should not exceed 50 lakhs rupees.

The cost of the long term specified assets, which has been considered under this section for
calculating capital gain, shall not be allowed as a deduction from the Income Tax under
Section 80C for any assessment year beginning on or after 1 April, 2006.

Under Section 111A of the IT Act, short term capital gains arising to the Company from the
sale of a short term capital asset being an equity share or a unit of an equity oriented fund will
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be taxable at the rate of 15% (plus applicable surcharge and education cess) where such
transaction is chargeable to securities transaction tax. Short Term Capital Gains arising from
transfer of Shares in a Company, other than those covered by Section 111A of the IT Act,
would be subject to tax as calculated under the normal provisions of the IT Act.

For this purpose, ‘equity oriented fund’ would have the same meaning as specified in section
10(38) above.

7. Short-term capital loss suffered by the company during the year is allowed to be set-off
against short-term as well as long-term capital gains of the said year. Balance loss, if any,
could be carried forward for eight years for claiming set-off against subsequent years’ long-
term/short term capital gains.

Long-term capital loss suffered during the year is allowed to be set-off against long-term
capital gains. Balance loss, if any, could be carried forward for eight years for claiming set-off
against subsequent years’ long-term capital gains.

Losses arising on the purchase and sale of such shares which are speculative in nature shall be
allowed to be set off only against the profits arising on speculative transactions alone. The
unabsorbed losses, if any, shall be allowed to be carried forward for a period not exceeding
four assessment years immediately succeeding the assessment year in which the loss is first
computed and set off against the profits arising from the sale of such shares.

Income from buy back of shares

As per section 10(34A) of the IT Act, any income arising to the Company being a
shareholder, on account of buy back of shares (not being listed on a recognized stock
exchange) by a company as referred to in section 115QA of the IT Act will be exempt from
tax. Such income is also exempt from tax while computing book profit for the purpose of
determination of MAT liability.

Other Deductions

A deduction amounting to 100% or 50%, as the case may be, of the sums paid as donations to
various entities is allowable as per section 80G of the IT Act.

A deduction amounting to 100% of any sum contributed to any political party or an electoral
trust is allowable under section 80GGB of the IT Act while computing total income.

GENERAL TAX BENEFITS AVAILABLE TO RESIDENT SHAREHOLDERS

1. As per the provisions of Section 10(34) of the IT Act, any income by way of dividends
referred to in Section 115 O (i.e. dividends declared, distributed or paid on or after 1 April,
2003) received from domestic company is exempt from income tax in the hands of
shareholder.

However, in view of the provisions of Section 14A of the IT Act, no deduction is allowed in
respect of any expenditure incurred in relation to earning such dividend income. The quantum
of such expenditure liable for disallowance is to be computed in accordance with the
provisions contained therein.

Also, Section 94(7) of the IT Act provides that losses arising from the sale/transfer of shares
within a period of three months prior to the record date and sold/transferred within three
months after such date, will be disallowed to the extent dividend income on such shares is
claimed as tax exempt.
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As per the provisions of Section 10(38) of the IT Act, long term capital gains arising on sale
of equity shares in the Company would be exempt from tax where such transaction has
suffered securities transaction tax.

Under Second Proviso to Section 48 of the IT Act,, the long term capital gains (in cases not
covered under section 10(38) of the IT Act) of the Shareholder arising on transfer of capital
assets other than bonds and debentures (not being capital indexed bonds) will be computed
after applying the relevant indexation on the cost of acquisition and cost of improvement. The
resulting long term capital gains would be charged to tax @ 20% as per Section 112 of the IT
Act plus applicable cess. Alternatively, at the option of the shareholder, in respect of long
term capital gains from the sale of listed securities or units or zero coupon bonds where the
tax payable in respect of any such long term capital gains exceeds 10% of the amount of
capital gains arrived at without indexing the cost, the capital gains is charged at a
concessional rate of 10% (plus applicable surcharge and education cess).

Under Section 54EC of the IT Act and subject to the conditions and to the extent specified
therein, long-term capital gains (in cases not covered under Section 10(38) of the IT Act)
arising on the transfer of a long-term capital asset will be exempt from capital gains tax if the
capital gains are invested in a “long term specified asset” within a period of 6 months from
the date of such transfer. If only part of the capital gain is so reinvested, exemption available
shall be in the same proportion as the cost of long term specified assets bears to the whole of
the capital gain. However, if the assessee transfers or converts the long term specified asset
into money within a period of three years from the date of its acquisition, the amount of
capital gains exempted earlier would become chargeable to tax as long-term capital gains in
the year in which the long term specified asset is transferred or converted into money.

“Long term specified asset” for the purpose of making investment under Section 54EC of the
IT Act, means any bond, redeemable after three years and issued on or after the 1st day of
April 2007:

a. by the National Highways Authority of India constituted under Section 3 of the
National Highways Authority of India Act, 1988 or;

b. by the Rural Electrification Corporation Limited, a company formed and
registered under the Companies Act, 1956.

The investment in the long term specified Asset made by the Shareholders on or after April 1,
2007 during the financial year should not exceed 50 lakhs rupees.

The cost of the long term specified assets, which has been considered under this section for
calculating capital gain, shall not be allowed as a deduction from the Income Tax under
Section 80C for any assessment year beginning on or after 1 April, 2006.

As per the provisions of Section 54F of the IT Act and subject to the conditions specified
therein, long-term capital gains(which are not exempt under Section 10(38) of the IT Act)
arising to an individual or a Hindu Undivided Family (“HUF”) on transfer of shares of the
Company will be exempt from capital gains tax if the sale proceeds from transfer of such
shares are used for purchase of residential house property within a period of 1 year before or
2 years after the date on which the transfer took place or for construction of residential house
property within a period of 3 years after the date of such transfer.

As per section 74 short term capital loss suffered during the year is allowed to be set-off
against short-term as well as long term capital gain of the said year. Balance loss, if any,
could be carried forward for eight years for claiming set-off against subsequent years’ short
term as well as long-term capital gains.
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Long term capital loss suffered during the year is allowed to be set-off against long term
capital gains. Balance loss, if any, could be carried forward for eight years for claiming set-off
against subsequent years’ long term capital gains.

Losses arising on the purchase and sale of such shares which are speculative in nature shall be
allowed to be set off only against the profits arising on speculative transactions alone. The
unabsorbed losses, if any, shall be allowed to be carried forward for a period not exceeding
four assessment years immediately succeeding the assessment year in which the loss is first
computed and set off against the profits arising from the speculative transactions in those
years.

In terms of section 36(1)(xv) of the IT Act, STT paid in respect of the taxable securities
transactions entered into in the course of the business by a shareholder is allowed as a
deduction if the income arising from such taxable securities transactions is included in the
income computed under the head ‘Profit and gains of business or profession’.

As per the provisions of Section 111A of the IT Act, short-term capital gains from the sale of
equity shares of the Company would be taxable at a rate of 15 percent (plus applicable
surcharge and education cess) where such transaction has suffered securities transaction tax.
Short Term Capital Gains arising from transfer of Shares in a Company, other than those
covered by Section 111A of the IT Act, would be subject to tax as calculated under the
normal provisions of the IT Act.

Under section 80CCG of the IT Act, a resident individual being a new retail investor will be
allowed deduction of 50% of amount invested in listed equity shares or listed units of equity
oriented mutual fund in accordance with Rajiv Gandhi Equity Savings Scheme 2013 subject
to maximum deduction of INR 25,000 and fulfillment of other conditions as prescribed.

GENERAL TAX BENEFITS AVAILABLE TO NON-RESIDENTS SHAREHOLDERS
(OTHER THAN NON-RESIDENT INDIANS, MUTUAL FUNDS, Flls AND
FOREIGN VENTURE CAPITAL INVESTORYS)

1.

Under the provisions of Section 10(34) of the IT Act, any income by way of dividends
referred to in Section 1150 (i.e. dividends declared, distributed or paid on or after 1 April,
2003) received on investment in the shares of the company is exempted from the tax.

However, in view of the provisions of Section 14A of the IT Act, no deduction is allowed in
respect of any expenditure incurred in relation to earning such dividend income. The quantum
of such expenditure liable for disallowance is to be computed in accordance with the
provisions contained therein.

Also, Section 94(7) of the IT Act provides that losses arising from the sale/transfer of shares
within a period of three months prior to the record date and sold/transferred within three
months after such date, will be disallowed to the extent dividend income on such shares is
claimed as tax exempt.

Under the provisions of Section 10(38) of the IT Act, long-term capital gains arising on
transfer of equity shares in the company would be exempt from tax provided such transaction
is chargeable to securities transaction tax.

Under Section 111A of the IT Act, short-term capital gains arising from the sale of an equity
share, being a short term capital asset in the company, would be taxable at a concessional rate
of 15 percent (plus applicable surcharge and education cess) where such transaction is liable
to securities transaction tax. Short Term Capital Gains arising from transfer of shares in the
company, other than those covered by Section 111A of the IT Act, would be subject to tax as

calculated under the normal provisions of the IT Act.
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4. In terms of the first proviso to Section 48 of the IT Act, in case of a non-resident, while
computing the capital gains (in cases not covered under section 10(38) and not subject to
section 111A of the Act) arising from transfer of shares in or debentures of the company
acquired in convertible foreign exchange (as per exchange control regulations), protection is
provided from fluctuations in the value of rupee in terms of foreign currency in which the
original investment was made. Cost indexation benefits will not be available in such a case.
The Capital gains/loss in such a case is computed by converting the cost of acquisition, sales
consideration and expenditure incurred wholly and exclusively in connection with such
transfer into same foreign currency which was utilized in the purchase of shares.

5. Under the provisions of Section 54EC of the IT Act and subject to the conditions and to the
extent specified therein, long-term capital gains (which are not exempt under Section 10(38)
of the IT Act) would not be chargeable to tax to the extent such capital gains are invested in
long term specified assets within 6 months from the date of transfer and held for a period of 3
years, from the date of acquisition, in bonds issued by:

a. National Highway Authority of India constituted under Section 3 of the National
Highway Authority of India Act, 1988;

b. Rural Electrification Corporation Limited, the company formed and registered
under the Companies Act, 1956;

If only part of the capital gain is so reinvested, exemption available shall be in the same
proportion as the cost of long term specified assets bears to the whole of the capital gain.
However, in case the long term specified asset is transferred or converted into money within
three years from the date of its acquisition, the amount so exempted shall be chargeable to tax
during the year such transfer or conversion into money takes place. The investment in the
long term specified asset made by the Shareholder on or after April 1, 2007 during the
financial year should not exceed 50 lakhs rupees

The cost of long term specified assets, which has been considered under this Section for
calculating capital gain, shall not be allowed as a deduction from the Income Tax under
Section 80C for any assessment year beginning on or after 1 April, 2006.

6. Under the provisions of Section 54F of the IT Act and subject to the conditions specified
therein, long-term capital gains (which are not exempt under Section 10(38) of the IT Act)
arising to an individual or a Hindu Undivided Family (‘HUF’) on transfer of shares of the
Company will be exempt from capital gains tax if the sale proceeds from such shares are used
for purchase of residential house property within a period of 1 year before or 2 years after the
date on which the transfer took place or for construction of residential house property within a
period of 3 years after the date of such transfer.

7. Under Section 90(2) of the IT Act, provisions of the Double Taxation Avoidance Agreement
(DTAA) between India and the country of residence of the Non-Resident would prevail over
the provisions of the IT Act to the extent the DTAA is more beneficial to the Non-Resident.

Losses arising on the purchase and sale of such shares which are speculative in nature shall be
allowed to be set off only against the profits arising on speculative transactions alone. The
unabsorbed losses, if any, shall be allowed to be carried forward for a period not exceeding
four assessment years immediately succeeding the assessment year in which the loss is first
computed and set off against the profits arising from the sale of such shares.

VI. GENERAL TAX BENEFITS AVAILABLE TO NON-RESIDENT INDIAN
SHAREHOLDERS
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Under the provisions of Section 10(34) of the IT Act, any income by way of dividends
referred to in Section 1150 (i.e. dividends declared, distributed or paid on or after 1 April,
2003) received on investment in the shares of the company is exempted from the tax and are
not subjected to any deduction of tax at source.

However, in view of the provisions of Section 14A of the IT Act, no deduction is allowed in
respect of any expenditure incurred in relation to earning such dividend income. The quantum
of such expenditure liable for disallowance is to be computed in accordance with the
provisions contained therein.

Also, Section 94(7) of the IT Act provides that losses arising from the sale/transfer of shares
within a period of three months prior to the record date and sold/transferred within three
months after such date, will be disallowed to the extent dividend income on such shares is
claimed as tax exempt.

Under the provisions of Section 10(38) of the IT Act, long-term capital gains arising on
transfer of equity shares in the company would be exempt from tax provided such transaction
is chargeable to securities transaction tax.

Under Section 111A of the IT Act, short-term capital gains arising from the sale of an equity
share, being a short term capital asset in the company, would be taxable at a concessional rate
of 15 percent (plus applicable surcharge and education cess) where such transaction is liable
to securities transaction tax. Short Term Capital Gains arising from transfer of shares in the
company, other than those covered by Section 111A of the IT Act, would be subject to tax as
calculated under the normal provisions of the IT Act.

In terms of the first proviso to Section 48 of the IT Act, in case of a non-resident, while
computing the capital gains (in cases not covered under section 10(38) and not subject to
section 111A of the Act) arising from transfer of shares in or debentures of the company
acquired in convertible foreign exchange (as per exchange control regulations), protection is
provided from fluctuations in the value of rupee in terms of foreign currency in which the
original investment was made. Cost indexation benefits will not be available in such a case.
The Capital gains/loss in such a case is computed by converting the cost of acquisition, sales
consideration and expenditure incurred wholly and exclusively in connection with such
transfer into same foreign currency which was utilized in the purchase of shares.

Under the provisions of Section 54EC of the IT Act and subject to the conditions and to the
extent specified therein, long-term capital gains (which are not exempt under Section 10(38)
of the IT Act) would not be chargeable to tax to the extent such capital gains are invested in
long term specified assets within 6 months from the date of transfer and held for a period of 3
years, from the date of acquisition, in bonds issued by:

a. National Highway Authority of India constituted under Section 3 of the National
Highway Authority of India Act, 1988;

b. Rural Electrification Corporation Limited, the company formed and registered under the
Companies Act, 1956;

If only part of the capital gain is so reinvested, exemption available shall be in the same
proportion as the cost of long term specified assets bears to the whole of the capital gain.
However, in case the long term specified asset is transferred or converted into money within
three years from the date of its acquisition, the amount so exempted shall be chargeable to tax
during the year such transfer or conversion into money takes place. The investment in the
long term specified asset made by the Shareholder on or after April 1, 2007 during the
financial year should not exceed 50 lakhs rupees
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The cost of long term specified assets, which has been considered under this Section for
calculating capital gain, shall not be allowed as a deduction from the Income Tax under
Section 80C for any assessment year beginning on or after 1 April, 2006.

Under the provisions of Section 54F of the IT Act and subject to the conditions specified
therein, long-term capital gains (which are not exempt under Section 10(38) of the IT Act)
arising to an individual or a Hindu Undivided Family (‘HUF”) on transfer of shares of the
Company will be exempt from capital gains tax if the sale proceeds from such shares are used
for purchase of residential house property within a period of 1 year before or 2 years after the
date on which the transfer took place or for construction of residential house property within a
period of 3 years after the date of such transfer.

Losses arising on the purchase and sale of such shares which are speculative in nature shall be
allowed to be set off only against the profits arising on speculative transactions alone. The
unabsorbed losses, if any, shall be allowed to be carried forward for a period not exceeding
four assessment years immediately succeeding the assessment year in which the loss is first
computed and set off against the profits arising from the sale of such shares.

Special provisions relating to taxation of Income from Investment and long term capital gains

(other than those exempt under section 10(38) of the IT Act):

a. A non-resident Indian, i.e. an individual being a citizen of India or a person of Indian
origin has an option to be governed by the special provisions contained in Chapter XIIA
of the Act, i.e. “Special provisions relating to certain incomes of non-residents”.

b. Under section 115E of the IT Act, where shares in a company are subscribed for in
convertible foreign exchange by a non-resident Indian, capital gains arising to such non-
resident Indian on transfer of shares held for a period exceeding 12 months shall (in case
not covered under section 10(38) of the IT Act) be taxed at a flat rate of 10% (plus
applicable educational cess) without indexation benefit, but with protection against
foreign exchange fluctuation under the first proviso to section 48 of the IT Act.

¢. Under section 115F of the IT Act, long term capital gains (not covered under section
10(38) of the IT Act) arising to a non-resident Indian from the transfer of shares of the
company subscribed to in convertible foreign exchange shall be exempt from income tax
if the entire net consideration is reinvested in specified new assets within six months from
the date of transfer. If only a part of the net consideration is so invested, the exemption
shall be proportionately reduced. The amount so exempted shall be chargeable to tax
subsequently, if the new assets are transferred or converted into money within three years
from the date of their acquisition.

d. Under section 115G of the IT Act, non-resident Indians are not obliged to file a return of
income, if their only source of income is income from specified investments or long term
capital gains or both arising out of specified investments acquired, purchased or
subscribed in convertible foreign exchange, provided tax has been deducted there from as
per the provisions of Chapter XVI1-B of the IT Act.

e. Under section 115H of the IT Act, where a non-resident becomes assessable as resident
in India, he may furnish to the Assessing Officer a declaration in writing along with his
return of income under section 139 for that assessment year, to the effect that the
provisions of Chapter XII-A shall continue to apply to him in relation to the investment
income derived from any specified investments for that year and any subsequent
assessment years until such investments are transferred or converted into money.

f.  Under section 1151 of the IT Act, a non-resident Indian may elect not to be governed by
the provisions of Chapter XII-A of the IT Act for any assessment year by furnishing his
return of income under section 139 of the IT Act declaring therein that the provisions of
this Chapter shall not apply to him for that assessment year. In such a case, the tax on
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VII.

VIII.

10.

Investment income and long term capital gains shall be computed in accordance with the
normal provisions of the IT Act.

Under Section 90(2) of the IT Act, provisions of the Double Taxation Avoidance Agreement
(DTAA) between India and the country of residence of the Non-Resident Indian would
prevail over the provisions of the IT Act to the extent the DTAA is more beneficial to the
Non-Resident Indian.

In terms of section 36(1)(xv) of the IT Act, STT paid in respect of the taxable securities
transactions entered into in the course of the business by a shareholder is allowed as a
deduction if the income arising from such taxable securities transactions is included in the
income computed under the head *Profit and gains of business or profession’.

GENERAL TAX BENEFITS AVAILABLE TO MUTUAL FUNDS

As per section 10(23D) of the Act, any income of Mutual Funds registered under the Securities
and Exchange Board of India Act, 1992 or regulations made thereunder, Mutual Funds set up by
public sector banks or public financial institutions or authorized by the Reserve Bank of India will
be exempt from income tax, subject to such conditions as the Central Government may, by
notification in the Official Gazette, specify in this behalf.

GENERAL TAX BENEFITS AVAILABLE TO FOREIGN INSTITUTIONAL
INVESTORS (‘FlIs’)

1.

Under the provisions of section 10(34) of the IT Act, dividend income (referred to in Section
115-0 of the IT Act) received on the shares of a domestic company would be exempt from tax
in the hands of the shareholders of the company and are not subjected to deduction of tax at
source.

However, in view of the provisions of Section 14A of the IT Act, no deduction is allowed in
respect of any expenditure incurred in relation to earning such dividend income. The quantum
of such expenditure liable for disallowance is to be computed in accordance with the
provisions contained therein.

Also, Section 94(7) of the IT Act provides that losses arising from the sale/transfer of shares
within a period of three months prior to the record date and sold/transferred within three
months after such date, will be disallowed to the extent dividend income on such shares is
claimed as tax exempt.

Under the provisions of Section 10(38) of the IT Act, long term capital gains arising on
transfer of equity shares of the company would be exempt from tax where the sale transaction
is liable to securities transaction tax.

Under the provisions of Section 111A of the IT Act, short-term capital gains arising from
transfer of equity share in the Company would be taxable at a concessional rate of 15 percent
(plus applicable surcharge and education cess) where such transaction of sale is liable to
securities transaction tax.

Under the provisions of section 54EC of the IT Act and subject to the conditions and to the
extent specified therein, long-term capital gains (which are not exempt under Section 10(38)
of the IT Act) would not be chargeable to tax to the extent such capital gains are invested in
long term specified assets within 6 months from the date of transfer and held for a period of 3
years, from the date of acquisition, in bonds issued by:

a. National Highway Authority of India constituted under Section 3 of the National
Highway Authority of India Act, 1988;
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b. Rural Electrification Corporation Limited, the company formed and registered under the
Companies Act, 1956;

If only part of the capital gain is so reinvested, exemption available shall be in the same
proportion as the cost of long term specified assets bears to the whole of the capital gain.
However, in case the long term specified asset is transferred or converted into money within
three years from the date of its acquisition, the amount so exempted shall be chargeable to tax
during the year such transfer or conversion into money takes place. The investment in the
Long Term Specified Asset made by the Shareholder on or after April 1, 2007 during the
financial year should not exceed 50 lakhs rupees

5. Where the Foreign Institutional Investor is a corporate assessee, to the extent its business
consists of purchase and sale of shares of other companies, provisions of Explanation to
Section 73 may be attracted. In other words, the losses arising on the purchase and sale of
such shares shall be allowed to be set off only against the profits arising on the sale of such
shares. The unabsorbed losses, if any, shall be allowed to be carried forward for a period not
exceeding four assessment years immediately succeeding the assessment year in which the
loss is first computed and set off against the profits arising from the sale of such shares.

6. Under the provisions of Section 115AD of the IT Act, income (other than income by way of
dividends referred to in Section 115-O of the IT Act or capital gains referred to in section
10(38) and 111A of the IT Act) of Flls arising from securities (other than the units purchased
in foreign currency referred to Section 115AB of the IT Act) would be taxed at concessional
rates, as follows:

Nature of income Rate of tax
%
Income in respect of securities 20 (refer note)
Long term capital gains 10
Short term capital gains 30

Note: Any income by way of interest in respect of a rupee denominated bond of an Indian
Company would attract tax of five per cent.

The above tax rates would be increased by the applicable surcharge and education cess. The
benefits of indexation and foreign currency fluctuation protection as provided under Section
48 of the IT Act are not available.

7. As per section 196D(2) of the IT Act, no deduction of tax at source will be made in respect of
income by way of capital gain arising from the transfer of securities referred to in section
115AD.

8. As per Section 90(2) of the IT Act, provisions of the Double Taxation Avoidance Agreement
between India and the country of residence of the FII would prevail over the provisions of the
IT Act to the extent the DTAA provisions are more beneficial to the FlI.

IX. GENERAL TAX BENEFITS AVAILABLE TO VENTURE CAPITAL COMPANIES /
FUNDS

1. Under section 10(23FA) of the IT Act, any income by way of dividends (other than dividends
referred to in section 1150) or long term capital gains of a venture capital fund or venture
capital company from investment in equity shares of a venture capital undertaking (engaged
in specified businesses) would be exempt from tax subject to the conditions specified.

2. Under Section 90(2) of the IT Act, provisions of the Double Taxation Avoidance Agreement
(DTAA) between India and the country of residence of the Fund (if non- resident) would
prevail over the provisions of the IT Act to the extent the DTAA is more beneficial to the
non-resident..
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NEW AMENDMENTS UNDER THE IT ACT

The Government of India has recently made amendments in the existing income tax laws to
incorporate provisions relating to General Anti-Avoidance Rules (GAAR). GAAR would be
effective from Financial Year 2015-2016 (Assessment Year 2016-17).

UNDER THE WEALTH TAX ACT, 1957

Assets as defined under Section 2(ea) of the Wealth tax Act, 1957 does not include shares in
companies and hence, shares of the Company held by the shareholders would not be liable to
wealth tax.

Notes:

a.

The above statement of Possible Direct Tax Benefits sets out the provisions of law in a
summary manner only and is not a complete analysis or listing of all potential tax
consequences of the purchase, ownership and disposal of equity shares.

The above statement of Possible Direct Tax Benefits sets out the possible tax benefits
available to the Company and its shareholders under the current tax laws presently in force
in India. Several of these benefits are dependent on the company or its shareholders fulfilling
the conditions prescribed under the relevant tax laws.

We hereby give our consent to include our above referred opinion regarding the tax benefits
available to the Company and to its shareholders in the offer document which the Company
intends to submit to the Securities and Exchange Board of India, Mumbai.

Legislation, its judicial interpretations and the policies of the regulatory authorities are
subject to change from time to time, and these may have a bearing on the above. Accordingly,
any change or amendment in the law or relevant regulations would necessitate a review of the
above. Unless specifically requested, we have no responsibility to carry out any review of our
comments for changes in laws or regulations occurring after the date of issue of this note.

This statement is only intended to provide general information to the investors and is neither
designed nor intended to be a substitute for professional tax advice. In view of the individual
nature of the tax consequences, the changing tax laws, each investor is advised to consult his
or her own tax consultant with respect to the specific tax implications arising out of their
participation in the issue.

In respect on non-residents, the tax rates and the consequent taxation mentioned above shall
further be subject to any benefits available under the Double Taxation Avoidance Agreement,
if any, between India and the country in which the non-resident has fiscal domicile.

The statement of possible tax benefits enumerated above is as per the Income Tax Act, 1961
as amended by the Finance Act 2014.
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SECTION IV - ABOUT THE COMPANY

OUR BUSINESS
Overview

We are one of the largest construction companies in India based on our sales in fiscal 2014. We provide
construction services as EPC contractor, principal contractor and sub-contractor across a diverse range of
sectors. We also undertake development of projects as a developer in addition to providing services as a
pure contractor. We have been listed on the BSE since 1992 and the NSE since 2003. We had total
consolidated income and profit after tax of ¥ 75,686.94 million and ¥ 32.80 million, respectively, in fiscal
2014.

Our operations are divided into Construction and Development Business.

Our Construction Business comprises our Building & Housing division, where we undertake the
construction of industrial buildings, commercial buildings, housing projects, IT parks and shopping malls,
sports complexes and hospitals; our Water & Environment division, where we undertake the construction
and design of water supply projects, water treatment plants, underground drainage works, sewage treatment
projects and storm water drainage projects; our Transportation division, where we undertake the
construction, realignment, widening, strengthening, rehabilitation, upgrading and maintenance of bridges
and flyovers for highways, carriageways and roads in India; our Irrigation division, where we undertake
integrated engineering and design works for implementing irrigation projects such as canals, dams,
reservoirs, spill ways and aqueducts; our Electrical division, where we undertake the design, engineering,
erecting, testing and commissioning of electricity transmission and distribution lines, sub-stations and over-
head electricity lines, undertake project electrification and system improvement projects; our International
division, where we undertake construction projects in Oman, UAE, Sri Lanka, Nepal and Qatar that are
similar to certain projects executed by our Building & Housing, Transportation and Water & Environment
divisions; and our Other Divisions comprising Metals where we undertake the setting up, expansion and
building of steel and other metal plants across India on an EPC basis; Mining where we undertake mining
activities such as blast hole drilling, controlled blasting, excavation, loading, transportation of coal and
dumping; Oil & Gas where we undertake the construction of infrastructure for various refinery expansion
projects as well as constructing and maintaining pipelines required to transport oil and gas to the end
customer; Power where we undertake “balance of plant” or “BOP” works comprising the civil, structural,
mechanical and electrical works for thermal and hydro power plants on EPC basis; and Railways where we
undertake track laying, signaling and communications and railway siding work.

Our Development Business comprises (i) transportation, where we develop, operate and maintain road
projects on a “build, operate and transfer”, or “BOT”, basis; (ii) power, where we undertake the
development of power plants on a “build, own, operate and transfer”, or “BOOT?”, basis or a “build, own
and operate”, or “BOO” basis; and (iii) real estate, where we undertake the development of residential and
commercial real estate projects.

Given below are the turnovers of our Company for fiscal 2014 and fiscal 2013:

Fiscal Year 2014.......ccccvvvviiiiiiiiiiiiiineene, 7. 75,686.94 million

Fiscal Year 2013.......ccccoiviiiiiiiiiiii e, ?. 70,593.39 million

Competitive Strengths

We see the following as our principal competitive strengths:

Experience, size and know-how

To overcome infrastructure constraints in India, the Government has initiated an ambitious programme of
infrastructure investment, involving both the public and private sectors. As a result of this programme,

infrastructure spending has increased over the last couple of years. In fiscal years 2014 and 2013,
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Government spending in infrastructure construction was ¥ 7,100 billion and ¥ 6,200 billion, respectively
(Source:www.ibef.org). Given the scale of such infrastructure spending, the Government has been
encouraging private sector participation through public-private-partnership projects or PPP projects on a
BOT basis. However, participation by private sector entities is determined on the basis of certain pre-
qualification requirements such as technical expertise and financial capacity.

With over 36 years of experience in executing projects, beginning with the buildings sector including
housing, and subsequently expanding to water and environment sectors, the transportation sector, the
irrigation sector and the electrical sector across the country, we believe we have developed in depth
industry expertise across infrastructure projects. We have undertaken certain projects on a BOT basis as
well. Prior experience in BOT projects is an important prequalification criterion for certain projects. This
track record enables us to meet the technical prequalification requirements for bidding for potential
projects. For more details of our current projects, please see “—Our Construction Business” on page 88.

Additionally, we are one of the largest construction companies in India based on sales in fiscal 2014. We
believe that the “NCC” brand is also recognised across India for the projects we undertake and we believe
has contributed significantly towards our success.

Ability to identify trends early and take advantage of opportunities

We have over the years demonstrated our ability to identify trends and take advantage of the opportunities
presented by the Indian infrastructure sector. For example:

e We established our Transportation division in 1998, just before the Government began to increase
its spending on roads under the NHDP from ¥ 546.00 billion in the 9th Five-Year Plan to ¥ 2,400
billion in the 12th Five-Year Plan.

e We established our Electrical division in 1999, ahead of the regulatory reforms in the power sector
initiated in 2003.

e We established our Irrigation division in 2004, ahead of the State Government of Andhra
Pradesh’s decision to spend ¥460.00 billion on irrigation projects by 2009.

e We established the Power division in 2007, making us well positioned to capitalise on the
Government’s stated aim of increasing India’s power generating capacity; we established our
Metals division in 2007 and our Mining division in 2008, ahead of the expected capital
expenditure in these sectors by the Government, State Governments and private mining and metal
companies.

e We also established our International division in 2005, which focuses on projects in countries such
as Oman, UAE and Qatar where exists a significant trend of large construction projects.

e We also established our Power Division, Metals Division, and Railways Division to diversify our
business and products offering.

Strong Order Book and diversified portfolio across various sectors and geographic locations

The Company’s total outstanding Order Book on a consolidated basis as on March 31, 2014 was ¥ 209,560
million, well diversified across sectors and geographies.

Our projects are geographically dispersed across various states in the country and overseas. Through a
presence in different sectors and in different regions of the country and internationally, we are able to
mitigate the concentration risks associated with operations in specific segment and specific states in India.
Additionally, we have been undertaking overseas projects in international locations such as Oman, UAE,
Sri Lanka, Nepal and Qatar. For more details of our international business, please see “—Our Construction
Business—International Division” beginning on page 92.

We have a nationwide presence across India and currently provide services across 26 states. In addition, we
are currently executing projects in five countries internationally. Our operations are supported by our
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corporate headquarters in Hyderabad, our regional offices in Ahmedabad, Bengaluru, Bhopal,
Bhubaneswar, Chennai, Delhi, Kochi, Kolkata, Lucknow and Mumbai and our overseas offices in Dubai,
Doha, Muscat and Riyadh.

We believe we have created a diversified and sustainable business model, which has grown our revenues.
We also believe that such a diversified business portfolio diminishes the risks associated with the dynamics
of any particular industry while also simultaneously helping us to benefit from the synergies of operating
diverse businesses.

Proven execution capabilities
On-time performance

We have a record of timely completion of large projects. We have received early completion or
performance bonuses from our clients in relation to the following projects:

e The National Academy of Construction, Hyderabad
e Times of India Print City Project, Navi Mumbai
e Maharashtra Jeevan Pradikaran, Maharashtra

Demonstrated ability to work successfully in partnerships

We have demonstrated our ability to work successfully with many domestic partners, such as Somdatt
Builders Limited, Unitech Limited, KMC Constructions Limited (“KMC”) and I&LFS Engineering
Limited, as well as international partners, such as POSCO E&C of South Korea, LG Engineering &
Construction and Daelim Industrial Corporation of South Korea (“Daelim”), and P.T. Sumber Mitra Jaya,
Indonesia, on a wide variety of projects in various parts of India.

We have established good working relationships with many sub-contractors supporting our various
divisions. Such relationships facilitate an efficient deployment of human resources and extend our
execution capabilities.

Project management capabilities

We believe that we have established a reputation for efficient project management and execution with on
site decision making capabilities, efficient deployment of equipment and other resources, as well as
strategic purchasing capabilities. Since we engage in bulk purchases of our principal raw materials, such as
steel and cement, we are usually able to obtain volume discounts from our suppliers. Our organisational
structure allows on site decision making, so that project managers can rapidly respond to changing terms
and conditions throughout the life of a project. We also undertake a review process on site, at a regional
level and at corporate headquarters that constantly seeks to streamline our project management capabilities.

In addition, our project management capabilities allows us to maximise our flexibility and efficiency by
allowing us to transfer our management, workers and machinery from business division to business
division depending on which division has the greatest need at a particular point in time.

Acknowledged reputation
We have received several awards from various industry bodies. These include:

e An award from Construction World in 2008 for being one of the most admired construction
companies in India.

e An award from the South Asian Federation of Accountants (SAFA) in 2010 for the Company’s
Annual Report and Accounts for the year 2008-09 being awarded Certificate of Merit the “Best
Presented Accounts and Corporate Governance Disclosures Awards2009”.

e An award from the ICAI Awards for Excellence in Financial Reporting 2010 adjudging the
Company’s Annual Report and Accounts for the year ended March 31, 2009 as the 2" best under
the category Infrastructure & Construction Sector.
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Experienced management team and highly qualified staff

We have 4,590 employees (including 6 whole-time Directors) as of March 31, 2014 for our Indian
operations. This manpower comprises of an experienced management team and a qualified and skilled
work force. Our 36 years history in the Indian construction industry enables us to accurately estimate and
manage costs for the fixed-cost projects for which we bid. Almost two thirds of our managers have
engineering degrees and many have spent their entire career with us. We provide our staff with a high
growth environment and continuous training programmes. We believe that the combination of these factors
enables us to retain our employees.

Strategy

Our vision is to be a world-class construction and infrastructure enterprise committed to quality, timely
completion of projects, customer satisfaction, continuous learning and enhancement of stakeholders’ value.
To achieve this goal, we have identified four primary strategic objectives for our future development:

Enhance our execution capabilities

Quality of product and timely completion of projects are critical to success in the construction industry. As
a result, we aim to:

consistently deliver a quality product meeting all relevant specifications and requirements;

e achieve enhanced customer satisfaction through cost effective and timely completion;

e increase the size and capabilities of our in house design and engineering teams;

e  motivate and train our staff for continual improvement of productivity and quality standards; and
e  update and implement our procedures in line with developments in international standards.
Continue to selectively focus on international markets that fit within our broad strategic vision

We are undertaking certain international building/housing, water pipeline and road projects in Oman, UAE,
Sri Lanka, Nepal and Qatar and we have, as of March 31, 2014, two subsidiary companies in those
locations to spearhead these activities in the region. We believe that there will be many opportunities for us
to participate in large infrastructure projects in the region. Our international operations will further decrease
the risks associated with our business model by reducing our dependence on the construction sector in
India. We also believe that our international operations will enhance our expertise and strengthen our
capabilities.

Continue to expand our focus on our core construction and other businesses and leverage the
established “NCC” brand presence

We have significant experience in our existing business divisions and an established brand name with 36
years of experience in undertaking various construction and other projects. We intend to leverage our brand
name and experience in undertaking construction projects, including large infrastructure projects; and
consolidate our position further in the construction sector. For more details of our Construction Business,
please see “—Our Construction Business” beginning on page 88. In addition, we continue to selectively
focus on projects in the following divisions:

Metal division

Rapidly growing demand for steel and other metals in India is resulting in considerable investment in this
sector. Most steel companies, both state and privately owned, are increasing their production capabilities,
primarily through larger blast furnaces. For example, Steel Authority of India Limited and Rashtriya Ispat
Nigam Limited are expanding their production capacities. We anticipate that the expansion plans of the
Indian steel industry will result in increased demand for steel related infrastructure services.
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Mining division

Our Mining division has been formed to take advantages of the growing opportunities that the mining
industry offers in India. The Ministry of Mines, Government of India, which is responsible for policies in
relation to the mineral wealth in India has undertaken steps to increase private participation in exploration
and mining activities across India. The Ministry of Mines’ agenda is primarily driven by the National
Mineral Policy of 2008, which recognises that the private sector will play an important role in investing in
and operating mines. Steps have already been taken for suitable regulatory changes to facilitate private
participation in the sector. We are actively looking to obtain the skill sets and the experience in the mining
business in India.

Railway division

Our Railway division was formed to take advantages of the growing opportunities that the railways offer in
India. Recently, the Government of India has announced that modernization and revamping of railways is
on top of its infrastructure agenda and the Government will launch a Diamond Quadrilateral project of high
speed trains. We will be looking forward to participate in the proposed infrastructure projects in the
railways sector.

Reduce existing high interest debt

We have significant financing obligations due to the nature of our business comprising undertaking
Construction and Development projects. We intend to reduce our existing high interest debt by raising
equity financing to retire our existing indebtedness in part, including through the utilisation of proceeds of
this Rights Issue amongst other things. We believe that reducing our consolidated indebtedness would
enable us to increase our efficiencies and streamline our operations, thereby resulting in higher margins.

Our Order Book

In our industry, order book is considered an indicator of potential future performance since it represents a
portion of anticipated future revenue stream. Our strategy is not focused solely on order book additions but,
rather, on capturing quality order book with potentially high margins. Our order book includes only our
proportionate share of joint venture contracts, where we have joint ventures.

As of March 31, 2014, we had contracts for ongoing projects with an order book of ¥ 209,560 million.

Our Construction Business

Our Construction business comprises of seven divisions, each of which is described below:

Buildings & Housing Division

We have been operating our Buildings & Housing division since the inception of the Company.

Our Buildings & Housing division primarily constructs:

industrial buildings;

commercial buildings;

housing projects;

IT parks and shopping malls;

sports complexes and stadia; and
hospitals and educational buildings.

Some selected ongoing major projects currently undertaken by our Buildings & Housing division are set
forth below:

e CRSSG-NCC-JV (NBCC - ESI Hospital, Mandi): This project involves construction of Employee
State Insurance Corporation Medical College comprising of Hospitals, Buildings, Medical and
Nursing College Hostels, Residential Complex including allied services at Mandi (Himachal
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Pradesh). This project commenced in July, 2009 and is scheduled to be handed over in July, 2013.
However, our Company has applied for an extention till June, 2015. The contract value of this
project is ¥ 6,005.61 million.

NBCC - Kidwai Nagar Pkg- II: This project involves the construction of social structures, Type
VI and Type VII Quarters along with other allied services like redevelopment of Kidwai Nagar
(East New Delhi). This project is awarded by National Buildings Constructions Corporation
Limited, New Delhi. This project commenced in September, 2013 and is scheduled to be
completed by September, 2015. The contract value of this project is ¥ 5,038.39 million.

U.P. Housing and Development Board Project: This project involves engineering, procurement
and construction of multi-storeyed residential flats including basement based on conventional
R.C.C. monolithic shear wall concept using aluminium form work including soil testing, structure
design, construction of boundary wall and all site internal development etc., as per drawing &
design complete in all respects ready to move in for living condition. These works have to be
taken up in three different locations at Mandakini Enclave, Alakananda Enclave & Bhagirathi
Enclave at Sector-2A, Awadh Vihar Yojana, Sultanpur Road, Lucknow (U.P.). This project
commenced in January, 2014 and is scheduled to be completed by January, 2016. The contract
value of this project is ¥ 9,020.54 million.

Rajiv Gandhi Institute of Petroleum Technology at Jais, Raibareli: This project involves
composite works for setting up of Rajiv Gandhi Institute of Petroleum Technology at Jais,
Raibareli (U.P). This project is awarded by Engineers India Limited, New Delhi. This project
commenced in September, 2013 and is scheduled to be completed by December, 2015. The
Contract value of this project is ¥ 3,015.40 million.

Infrastructure Development Work at six locations in Arunachal Pradesh: This project involves
construction of landing ground, security wall, watch towers, roads, office and administrative
buildings, hard standing, resurfacing of runways and external services such as roads, paths, drains,
external electrification, external water supply, drainage, sewage systems and allied works at six
locations in the state of Arunachal Pradesh. This project is awarded by Chief Construction
Engineer (North East Project), CCE (NEP), New Delhi, on behalf of the President of India. This
project commenced in October, 2013 and is scheduled to be completed by April, 2015. The
contract value of this project is ¥ 7,451.75 million.

Transportation Division

We established our Transportation division in fiscal 1998 to take advantage of the opportunities in this
sector, which was growing as a result of the NHDP. Our Transportation division undertakes the following
types of projects:

construction of new two, four and six lane highways;

realignment of existing highways and construction of new bypasses;
widening and strengthening of existing carriageways;

rehabilitation and upgrading of existing roads;

construction of bridges and flyovers; and

routine maintenance of highways;

Some of the larger projects currently undertaken by this division include the following:

Hyderabad Growth Corridor Limited — Outer Ring Road Pkg-Il: This project involves
construction of Eight Lane Access Controlled Expressway as Outer Ring Road to Hyderabad City
in the state of Andhra Pradesh in the stretches from Shamirpet to Pedda Amberpet from k.m.
61.700 to k.m. 95.000 (Northern Arc) (Package-11 from Keesara to Ghatkesar from k.m. 72.000 to
k.m. 83.000) being taken up with the loan assistance of Japan International Cooperation Agency
under Phase-2 programme. This project is awarded by Hyderabad Growth Corridor Limited,
Hyderabad. We commenced work on this project in May, 2010 and the project was scheduled to
be completed by November, 2012. However, the client has given further extension for the period
upto March, 2014. We have applied for an extension for a period upto February, 2015 and expect
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to complete the project by end of February, 2015. The contract value of this project is ¥ 3,478.39
million.

Hyderabad Growth Corridor Limited — Outer Ring Road Pkg-Ill: This project involves
construction of Eight Lane Access Controlled Expressway as Outer Ring Road to Hyderabad City
in the state of Andhra Pradesh in the stretches from Shamirpet to Pedda Amberpet from k.m.
61.700 to k.m. 95.000 (Northern Arc) (Package-Ill from Ghatkesar to Pedda Amberpet from k.m.
83.000 to k.m. 95.000) being taken up with the loan assistance of Japan International Cooperation
Agency under Phase-2 programme. This project is awarded by Hyderabad Growth Corridor
Limited, Hyderabad. We commenced work on this project in May, 2010 and the project was
scheduled to be completed by November, 2012. However, the client has given further extension
for the period upto December, 2013. We have applied for an extension for the period upto January,
2015 and expect to complete the project in all aspects. The contract value of this project is
2,995.13 million.

Water & Environment Division

Our Water & Environment division was formed in fiscal 1998 and undertakes the following types of

projects:

water supply projects;

water treatment plants;
underground drainage works;
sewage treatment projects;

storm water drainage projects; and
lift irrigation schemes.

The projects are primarily funded construction projects, which we carry out on an EPC or an item rate

contract

Some of

basis. We are also responsible for the design of some of these projects.

the larger projects currently undertaken by our Water & Environment division include the

following:

SAUNI YOJANA Link 3, Package-11, Gujarat: This project involves Engineering, Procurement and
Construction (EPC) Contract for Construction of Intermediate Pumping Station at Chainage 12.7
Km near Khatadi Village and supplying and laying of twin MS pipeline (Pumping) of 3000mm
dia. (ID) and plate thickness of 17.5mm from Pumping Station to chainage 41.8 k.m. near village
Than (29.1 k.m. length) with all allied works etc., complete including operation and maintenance
of the commissioned project for 10 years. This project is awarded by Water Resources, Water
Supply and Kalpsar Department, Rajkot, Gujarat. This project commenced in March 2014 and is
scheduled to be completed by March 2016. The contract value of this project is ¥8310.50 million.

SAUNI YOJANA Link 3, Package-I, Gujarat: This project involves Engineering, Procurement and
Construction (EPC) Contract for Construction of Pumping Station at Wadhwan Bhogavo I
Reservoir and supplying and laying of twin MS pipeline (pumping) of 3000mm dia. (ID) and plate
thickness of 17.5mm from Pumping Station to chainage 12.7 km (12.7 km length near Khatdi
Village) with all allied works etc., complete including operation and maintenance of the
commissioned project for 10 years. This project is awarded by Water Resources, Water Supply
and Kalpsar Department, Rajkot, Gujarat. This project commenced in March 2014 and is
scheduled to be completed by March 2016. The contract value of this project is I 4,548.23
million.

RAMSAR Water Supply Project Jodhpur, Rajasthan: This project involves execution of works
related to “Narmada based Transmission & Cluster Water Supply Project of 205 villages of
Ramsar & Sheo Tehsils of District Barmer” viz. 33/11/0.415 KV switch yard, Construction of
RWR, Water Treatment Plant, P, L&J of Raw and Clear Water Pipe line, Construction of RCC
clear water and overhead reservoirs, and civil, mechanical, electrical and instrumentation works at
various pumping stations. To complete job as per scope & specifications on Single Point
responsibility basis turnkey job contract including necessary design and operation & maintenance
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for 10 years followed by 1 year of defect liabililty period. This project is awarded by PHED,
Jodhpur and the contract value is ¥ 6,395.00 million. This project commenced in November, 2013
and is scheduled to be completed by November, 2017.

e JHUN JHUNU-Water Supply Project Pkg-1, Rajasthan: This project involves work of providing,
laying, jointing, testing and commissioning of MS transmission pipe lines, construction of RWR,
WTP, CWR, Pumping Stations and allied works of design, manufacturing, transportation,
construction, installation, testing, commissioning, trail run including operations and management
for 10 years after completion followed by a defect liability period of 1 year under package-I of
Integrated Tharanagar- Jhun Jhunu — Sikar — Khetri Drinking Water Supply Project from IGNP
system on Single Point responsibility basis turnkey contract. This project is awarded by PHED,
Bikaner Region and the contract value is ¥ 5,883.30 million. This project commenced in August,
2013 and is scheduled to be completed by August, 2016.

e MELUR Pkg-ll, Madhurai, Tamilnadu: This project involves water supply scheme to
municipalities of Melur, Avaniapuram, and Thirumangalam, town panchayats of A. Vallalapatri,
Vilangudi, Paraval, Thirunagar, Alanganallur and Palamedu and 1430 Rural habitations in
Madurai district and Singampunari town panchayat in Sivagangai district including paid
maintenance for one year. For the Package-Il, the tender has been accepted and the work order is
issued. This project is awarded by Tamilnadu Water Supply and Drainage Board, Ganesh Nagar,
Madurai and Contract value is ¥ 3236.62 million. This project is commenced in January, 2012 and
is scheduled to be completed in July, 2014.

Power Division

The power division was formed in fiscal 2007 to explore opportunities in providing turnkey EPC services
to the power sector.

Some of the larger projects currently undertaken by our Power division include the following:

e Nellore Power Plant: This project involves setting up of a pulverized coal fired power plant
consisting of 2x660MW supercritical boiler based plant and other related works like onshore
services, offshore services, civil construction, erection works and supplying of engineering
equipment, design thereof for the facility. The project commenced in March, 2012 and is
scheduled to be completed by August, 2015. The contract value of this project is ¥51,103.60
million.

Electrical Division

Our Electrical division was started in the year 1998 and undertakes the following types of projects:
o the design, engineering, erecting, testing and commissioning of transmission and distribution lines,
substations and overhead lines;
e  project electrification; and
e  system improvement projects.

Some of the larger projects currently undertaken by this division include the following:

e RAPDRP-Kochi. This project involves strengthening, improvement and augmentation of
distribution system in Kochi under APDRP scheme on turnkey basis. We were awarded this
contract by the Kerala State Electricity Board (Distribution Central), Ernakulam in September,
2013. This project commenced in October, 2013 and is expected to be completed by September,
2015. The total project cost is X 2,439.70 million.

e RAPDRP-Erode: This is a turnkey contract for the supply, test, transport, construction, erection,
testing and commissioning of sub-transmission lines, distribution lines, power transformers, new
sub-stations, augmentation of existing sub-station distribution transformers of varying capacities,
renovation and modernisation works along with strengthening works in 7 towns of Erode Region
under R-APDRP (Part B) scheme in Tamil Nadu state. We were awarded this contract by the
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Tamil Nadu Generation and Distribution Corporation Limited. This project commenced in March
2013 and is expected to be completed by June, 2014. The total project cost is ¥ 2,575.78 million.

RAPDRP-Trichy: This is a turnkey contract for the supply, test, transport, construction, erection,
testing and commissioning of sub-transmission lines, distribution lines, power transformers, new
sub-stations, augmentation of existing sub-station distribution transformers of varying capacities,
renovation and modernisation works along with strengthening works in 14 towns of Trichy Region
under R-APDRP (Part B) scheme in Tamil Nadu State. We were awarded this contract by the
Tamil Nadu Generation and Distribution Corporation Limited. This project commenced in March
2013 and is expected to be completed by June, 2014. The total project cost is ¥ 1,750.77 million.

Irrigation Division

Our Irrigation division was formed in fiscal 2005 to explore opportunities created by the increased focus of
the Central and State Governments on improving agriculture. This division has a team of skilled specialists
involved in integrated engineering and design works for implementing irrigation projects. Our irrigation
division undertakes primarily design and construction works for tunnels, canals, barrages and reservoirs for
agriculture purposes.

Some of the larger projects currently undertaken by this division include the following:

Gandak Canal Project — Bihar: This project involves execution of Restoration of Eastern Gandak
Canal System including Gandak Barrage and its appurtenants under Rashtriya Sam Vikash Yojana
(including Overall Implementation Schedule). This project is awarded by Chief Engineer, Water
Resources Department, Government of Bihar. We commenced work on this project in October,
2009 and after an extension was scheduled to be completed in March, 2014. We have received
further extension till March, 2015 and expect to complete the project by end of this period. The
contract value of this project is ¥ 4,488.36 million.

Kutchh Branch Canal Package-l — SSNNL, Gujarat: This project involves design, testing,
commissioning and operation & maintenance for 5 years of Kutchh Branch Canal Package — I of
Engineering, Procurement, Construction and Commissioning (EPC) basis between Ch 82.300 kms
to Ch 112.50 kms including earthwork, structures, lining, service road, cr/hr/escape gates, stop
locks, control cabins etc. This project is awarded by Sardar Sarovar Narmada Nigam Limited, a
wholly owned Government of Gujarat undertaking, Gandhinagar. We commenced work on this
project in February, 2011 and the project was scheduled to be completed in January, 2013.
However, we have applied for an extension of time up to July, 2015.. The contract value of this
project is ¥ 4,024.50 million.

Saradhi Barrage : This project involves construction of Saradhi Barrage with vertical lift gates
and other appurtenant work across Mahanadi river and construction of bridge including operation
and maintenance for two years after completion in District Janjgir-Champa. This project is
awarded by Office of the Executive Engineer, Water Resources Division, Raigarh. We
commenced work on this project in August, 2011 and the project was scheduled to be completed
by December, 2014. The contract value of this project is ¥ 3,990.27 million.

International Division

Our International division was formed in 2005 to explore contracting opportunities for infrastructure
projects outside India. This division currently primarily undertakes projects, as a contractor, in the building
and housing, transportation and water and environment sectors, and is currently operating in Oman, the
UAE, Sri Lanka and Qatar.

Some of the larger projects currently undertaken by this division include the following
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e Quriyat Housing Project, Muscat : This project involves the construction of 718 houses in Quriyat
city, Oman. The contract value of this project is Omani Riyal 81.99 million. We commenced work
in October 2008 and the project is scheduled to be completed by December, 2014. This project
was awarded by Muscat Municipality, Oman.

e Qatar Petroleum Project, Qatar : This project involves construction of EPIC of Phase 1 of new
NGL support Campus at Mesaieed, Doha and Qatar. The Contract value of this project is Qatari
Riyal 232.28 millions. We commenced work in April, 2012 and the project was scheduled to be
completed by October, 2014. However, the Company has requested for extension and expects to
complete the work by June, 2015. This project was awarded by Qatar Petroleum, Qatar.

e Batinah Road Project, Muscat : This project involves laying of the roads from Sohar Port to
Khatmat Mallaha and interchange. The Contract value of this project is Omani Riyals 149
millions. We commenced work in October, 2009 and the project is scheduled to be completed in
August 2014,

Other Divisions
Metals Division

Our Metals division was formed in fiscal 2008 to explore the potential of the metal sector. We have entered
into a MoU with POSCO E&C of South Korea, which is one of the largest steel producers in the world to
facilitate and augment our business prospects in this sector. Our metals division undertakes primarily civil
construction, mechanical and electrical works comprising of Balance of Plant works for the setting up of
facilities in the steel sector.

Some of the larger projects currently undertaken by this division include the following:

e Gerdau Steel, Tadipatri: This project involves, Civil, Structural, Fabrication, Equipment, Erection,
Mechanical & Electrical works & Commissioning of 0.20 MTPA non recovery type Coke Oven
Plant for Gerdau Steel India Limited, Coke Oven Plant at Tadipatri District, Ananthpur. The
contract was awarded by Gerdau Steel India Limited, Bangalore. We commenced work on this
project in August, 2013 and it is scheduled to be completed by September, 2015. The contract
value of this project is ¥ 1195.85 million.

Railways Division

The railways division was formed in fiscal 2009 to explore opportunities in providing the following
services to the railways sector:

e Dedicated freight corridors
e  Zonal railway projects
e  Private railway sidings

Some of the larger projects currently undertaken by our railways division include the following:

e NCC-PREMCO JV (RVNL Pkg-Il, Bhimavaram): This project involves Construction of Roadbed,
Major and Minor Bridges, Track Linking (Excluding Supply of Rails and PSC sleepers), General,
Electrical, Traction and Signal & Telecommunication works (Outdoor) in connection with
Doubling with Railway Electrification of Town stations (Excluding Moturu & Bhimavaram Town
Yards) on Vijayawada divisions of South Central Railway. Gudivada Bhimavaram Section from
Km. 51.50 to Km.105.00 between Moturu & Bhimavaram town stations on Vijayawada Division
of South Central Railway. This project is awarded by Rail Vikas Nigam Limited, Secunderabad.
The project commenced in April, 2013 and is scheduled to be completed by April, 2015. The
contract value of this project is ¥ 2090 million.

e RVNL-BBSR Pkg Il & Ill: This project involves Construction of Roadbed, 4 Major Bridges,
Minor Bridges, Track Linking (Excluding Supply of Rails, thick web switches and PSC line
sleepers), S&T and OHE & General Electrical works in connection with doubling between Jaroli
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(Incl.) and Jakhapura (Incl.) (170.903 KM) on Khurda Road Division of East Coast Railway in the
State of Orissa, India — Contract Package 2 between Basantpur (excl.) and KM - 136.00 (63.00
KM) & Contract Package 3 between KM 136.000 and Jakhapura (Incl.) (43.31 KM). This project
is awarded by Rail Vikas Nigam Limited, Secunderabad. The project commenced in August,
2011 and is scheduled to be completed by August, 2014. The contract value of the project being
executed by the Company is ¥ 2,150.30 million.

Our Development Business

Our Development business comprises developing, operating and maintaining road projects on a BOT and
BOOT basis, developing power projects on a BOT, BOOT and BOO basis and our Real Estate
Development Business.

In order to focus our attention on long term infrastructure projects for roads and power, we have formed a
subsidiary company called NCC Infrastructure Holdings Limited. Our BOT Road Projects business entails
developing and maintaining road projects on a BOT/BOQOT basis.

Our significant BOT and BOOT Road Projects include:

¢ Orai-Bhognipur-Barah Road Project. This project involves the design, engineering, construction,
development, finance, operation and maintenance of the Orai-Bhognipur section from km.
220.000 to km. 255.000 of NH-25 and the Bhognipur-Barah section from km. 421.200 to 80 km.
449.000, of the NH-2 in the State of Uttar Pradesh, on a BOT annuity basis. We are undertaking
this project in joint venture with KMC through a project SPV, OB Infrastructure Limited
(“OBIL™). The project is operational under annuity period.

e Pondicherry-Tindivanam Toll Road Project. This project involves the design, engineering,
finance, construction, operation and maintenance of a four-lane road in the Pondicherry-
Tindivanam section from km. 0.000 to km. 37.920 of the NH-66 in the State of Tamil Nadu on a
BOT toll basis. We are undertaking this project in joint venture with IL&FS Engineering and
Construction Company Limited (formerly Maytas Infra Limited) through a project SPV,
Pondicherry Tindivanam Tollway Limited (“PTTL”). The project is operational under toll
collection period.

e Western U. P. Toll Road Project. This is a project for strengthening and four-laning of an existing
carriageway from Meerut to Muzaffarnagar on the NH-58 in the State of Uttar Pradesh. We are
undertaking this project in joint venture with MIPL and Gayatri Projects Limited (“Gayatri”)
through a project SPV, Western U.P. Tollway Limited (“WUPTL"). The project is operational
under toll collection period.

e Bangalore Elevated Toll Road Project. This is a project for the capacity improvement of a stretch
of road connecting the Silk Board Junction to Electronics City, Bangalore in the State of
Karnataka between km. 8/765 to km. 33/130 of the NH-7 involving (i) the construction of a
fourlane elevated highway between km. 9/5 and km. 18/750; (ii) improvement of the grade of the
section between km. 8/765 and km. 18/750, including the construction of six underpasses; and (iii)
the O&M of an expanded section between km. 18/750 and km. 33/130 upon its handover to
NHAI. We are undertaking this project in joint venture with Soma Enterprise Limited (“Soma”)
and MIPL through a project SPV, Bangalore Elevated Tollway Limited (“BETL"). The project is
operational under toll collection period.

All our Road Projects have achieved commercial operations and generating revenues.

Real Estate Business

In order to focus our attention on Real Estate development, we have formed a subsidiary company, NCC
Urban Infrastructure Limited, in fiscal 2006. As of March 31, 2014, 80.00% of the equity share capital of

this company was held by us and the balance is held by our Promoters.

Our Real Estate division primarily develops:
e Housing Projects
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e  Commercial premises such as business premises and malls; and
e Hotels

Some of the larger projects currently undertaken by this division include the following:

e Tellapur Technocity Project. This project is being carried out through an SPV, Tellapur
Technocity Private Limited, in which, as of March 31, 2014, we held 26.00% of the equity share
capital. Our partners for this project are ICICI Venture Funds Management Company Limited and
Tishman Speyer India Masterfund Limited. This project involves the development of an integrated
township on approximately 100 acres of land at Tellapur, Gachibowli, Hyderabad. The township
will be a mix of commercial, residential and recreational space.

e Jubilee Hills Project. The project company Jubilee Hills Landmarks Projects Private Limited, in
which, as of March 31, 2014, we had a 25.00% of the equity share capital, is a SPV promoted by a
consortium comprising ourselves, ICICI Ventures (India Advantage Funds Ill and IV) and Hill
County Properties Limited (formerly Maytas Properties Limited). This is a six-acre development
situated at Jubilee Hills, Hyderabad. The SPV has signed a Joint Development Agreement with
M/s. Mantri Developers of Bangalore to develop a highend residential complex with a total built-
up area of 9,00,000 square feet.

e NCC Vizag Project. This project is being carried out through an SPV, NCC Vizag Urban
Infrastructure Limited, in which, as of March 31, 2014, we held 95.00% of the equity share
capital. The project involves development of 97.30 acres of land for both residential and
commercial purposes entailing 4.9 million sq. ft of total built up area of which 75.00% will be
residential and 25.00% will be commercial.

Property

The following table sets forth information concerning certain of the principal properties through which we
carry on our business in India.

Type of Property/Location Details Owned/Leased Main Use

Buildings

Batavia Chambers, Kumara Flat 301 (1,215 sq. ft.), Flat 302 Owned Office

Park (East), Bangalore .......... (1,215 sq. ft.), Flat 303 (1,800 sq.

ft.)

Deepthi Classic, M.V. Road, Flat 402 (1,300 sq. ft.) Owned Office

Andheri (E), Mumbai ...........

ECO Space, Business Park, 5" 7,831 sq. ft Owned Kolkata

Floor, New Town, Kolkatta. Regional
Office

NCC House, Madhapur, 309,110 sq. ft Leased Corporate

Hyderabad...................... Office

We intend to acquire or lease additional premises for offices and other purposes relating to our business,
both in India and abroad, as the need arises.

Intellectual Property
We seek to protect our intellectual property rights to the fullest extent practicable. We believe that we are
not dependent on any of our intellectual property rights individually, although collectively, they are of

material significance to our business. We do not have any registered trademark, tradename, copyright or
other intellectual property right in or to the name “NCC Limited” or our logo “NCC”.
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OUR MANAGEMENT

Board of Directors

As per the Articles of Association of our Company, we must have a minimum of 3 and maximum of 18
Directors. At present, our Company has 14 Directors, of which we have 6 Executive Directors, 3 Non
Executive and Non-Independent Directors, and 5 Non Executive and Independent Directors.

Not less than two-thirds of the total number of Directors shall be elected Directors who are liable to retire
by rotation. At the Company’s AGM, one-third of the Directors for the time being who are liable to retire
by rotation shall retire from office. A retiring director is eligible for re-election. The quorum for meetings
of the Board of Directors is one-third of the total number of Directors, or two Directors, whichever is
higher, provided that where at any time the number of interested Directors exceeds or is equal to two-thirds
of the total strength, the number of remaining Directors present at the meeting, being not less than two,
shall be the quorum.

The Directors of the Company are not required to hold any Equity Shares to qualify to be a Director.

The following table sets forth details regarding the Board of Directors of the Company as on the date of this
Draft Letter of Offer:

Sl. Name, Designation, Age Date of Other Directorships
No. | Father’s/Husband’s Name, | (inyears) | Appointment/
DIN, Address, Term and Re-
Occupation appointment
1. | Mr. Alluri Ananta Venkata 59 April 1,2012 | 1. NCC Urban Infrastructure
Ranga Raju Limited;
2. NCC Infrastructure Holdings
Father’s Name: Dr. AV.S. Limited;
Raju 3. Vaidehi Avenues Limited;
4. NCC Infra Limited,;
Designation: Managing 5. NCC Power Projects
Director Limited,;
6. Tellapur Technocity Private
Address: Plot No. 174, Road Limited.
No. 13, Jubilee Hills,
Hyderabad- 500 033, Andhra
Pradesh.
Occupation: Company
Director
DIN: 00019161
Term: Re-appointed  with
effect from April 1, 2012 for a
period of 5 years.
2. | Mr. Alluri Gopala Krishnam 55 April 1, 2012 | 1. NCC Finance Limited;
Raju 2. NCC Urban Infrastructure
Limited;
Father’s Name: Dr. AV.S. 3. NCC Infrastructure Holdings
Raju Limited;
4. Vaidehi Avenues Limited.
Designation: Executive
Director
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Sl. Name, Designation, Age Date of Other Directorships
No. | Father’s/Husband’s Name, | (inyears) | Appointment/
DIN, Address, Term and Re-
Occupation appointment

Address: Plot No. 284, Road

No. 25, Jubilee Hills,

Hyderabad- 500 033 Andhra

Pradesh.

Occupation: Company

Director

DIN: 00019100

Term: Re-appointed  with

effect from April 1, 2012 for a

period of 5 years.

3. | Mr. Alluri 56 May 1, 2014 1. NCC Vizag Urban

Sreemannarayana Raju Infrastructure Limited;
2. NCC Oil & Gas Limited;

Father’s Name: Dr. AV.S. 3. Vaidehi Avenues Limited.

Raju

Designation:  Whole- time

Director

Address: Plot No. 285, Road

No. 25, Jubilee Hills,

Hyderabad-500 033, Andhra

Pradesh.

Occupation: Company

Director

DIN: 00017416

Term: Re-appointed  with

effect from May 1, 2014 for a

period of 5 years.

4. | Mr. Alluri Venkata 52 May 30, 2011 | 1. NCC Vizag Urban
Narasimha Raju Infrastructure Limited.
Father’s Name: Dr. AV.S.

Raju
Designation:  Whole- time
Director

Address: Plot No. 168-A Road
No. 10  Jubilee Hills,
Hyderabad- 500 033, Andhra
Pradesh.

Occupation:
Director

Company

DIN: 00018965
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Sl. Name, Designation, Age Date of Other Directorships
No. | Father’s/Husband’s Name, | (inyears) | Appointment/
DIN, Address, Term and Re-
Occupation appointment
Term: Re-appointed  with
effect from May 30, 2011 for a
period of 5 years.
5 | Mr. Alluri Kodanda 44 November 4, 1. Ranga Agri Impex Private
Harinatha Sri Rama Raju 2011 Limited;
2. Nirathi Agro Farms Private
Father’s Name: Dr. AV.S. Limited;
Raju 3. Aparaajita Fashions Private
Limited;
Designation:  Whole- time 4. Samarjith  Hotels  and
Director Resorts Private Limited,;
5. Abhinav Technology
Address: Plot No. 168-A Road Solutions Private Limited;
No. 10  Jubilee  Hills, 6. Sri AKHS Green Lands
Hyderabad- 500 033, Andhra Private Limited,;
Pradesh. 7. Mobilium Infosystems
Private Limited,;
Occupation: Company 8. Greenex Energy India
Director Private Limited,;
9. Indian Heritage Resorts
DIN: 00027402 Private Limited,;
10.Avya ESCO Private
Term: Appointed with effect Limited;
from November 4, 2011 for a 11.Avya Hotels Private
period of 5 years. Limited;
12.Avya Green Technologies
Private Limited,;
13.Avya Energy Ventures
India Private Limited;
14.Avya Creations Private
Limited.
6. | Mr. Jampana Venkata 55 April 1, 2012 1. Brindavan Infrastructure
Ranga Raju Company Limited.

Father’s Name : Mr. J. Rama
Raju
Whole-

Designation: time

Director

Address: 11, HIG, A-Sector,

New Yelahanka Town,
Bangalore- 560 064.
Occupation: Company
Director

DIN: 00020547

Term: Re-appointed  with
effect from April 1, 2012 for a
period of 5 years.
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Sl. Name, Designation, Age Date of Other Directorships
No. | Father’s/Husband’s Name, | (inyears) | Appointment/
DIN, Address, Term and Re-
Occupation appointment
7. | Mr. Alluri Narayana Raju 47 September 26, | 1. NCC Oil & Gas Limited,;
2012 2. NCC Urban Infrastructure
Father’s Name: Dr. AV.S. Limited,
Raju 3. Western UpP Tollway
Limited,
Designation: Non Executive 4. NCC Vizag  Urban
Director Infrastructure Limited;
5. Patnitop Ropeway & Resorts
Address: Plot No. 168A Road Limited,;
No. 10  Jubilee  Hills 6. Tellapur Technocity Private
Hyderabad- 500 033 Andhra Limited,;
Pradesh. 7. Nextgreen Infrastructure
Private Limited;
Occupation: Company 8. NAFTOGAZ Engineering
Director Private Limited;
9. Prakrithi  Realty  Private
DIN: 00026723 Limited,
10. Natural Buildtech Private
Term: Re-appointed  with Limited;
effect from September 26, 11. Jubilee Hills Land Mark
2012, liable to retire by Projects Private Limited,;
rotation. 12. Sri Harsha Warehousing
Private Limited,;
13. Prakrithi Promoters Private
Limited;
14. Nagarjuna Contracting
Company, LLC;
15. Nagarjuna Facility
Management Services
Limited;
16. Nagarjuna Construction
Company International
LLC;
17. Nagarjuna Construction
Company & Partners LLC;
18. Nagarjuna Construction
Company (Kenya) Limited;
19. Al Mubarikia Contracting
Co. LLC Dubai.
8. | Mr. Prathipati Abraham 75 September 27, | 1. GVK Power and
2013 Infrastructure Limited;
Father’s Name: Mr. P. 2. JSW Energy Limited,;
Sundaram 3. Taj GVK Hotels & Resorts
Limited;
Designation: Independent 4. Lanco Amarkantak Power
Director Limited;

Address: Prathipati’s villa Plot
no. 116A/A Road no. 12,
M.L.A. Colony, Banjara Hills,
Hyderabad- 500 034, Andhra
Pradesh.

Occupation:  1AS
Senior bureaucrat.

(Red.)

5. Raj West Power Limited;

6. Orient Green Power
Company Limited;

7. Vijay Electricals Limited;

8. Lanco Infratech Limited;

9. NCC Infrastructure
Holdings Limited,;

10.G V K Energy Limited,;

11.Visaka Industries Limited.

99




Sl.
No.

Name, Designation,
Father’s/Husband’s Name,
DIN, Address, Term and
Occupation

Age
(in years)

Date of
Appointment/
Re-
appointment

Other Directorships

DIN: 00280426

with
27,

Term:  Re-appointed
effect from September
2013.

Mr. Ramachandra
Venkataramana Shastri

Father’s
Shastri

Name: Mr. V.T.

Designation:
Director

Independent

Address: B-24, Oakyard 38"
Cross, East End Main Road,
Jayanagar, om Block,
Bangalore- 560 069,
Karnataka.

Occupation: Retired chairman
and managing director of
Canara Bank.

DIN: 00026892

Term: Re-appointed  with
effect from August 12, 2011.

69

August 12,
2011

1. Religare Invesco Trustee
Co. Limited.

10.

Mr. Amit Dixit

Father’s Name : Dr. Mahendra
Kumar Dixit

Designation: Non Executive
Director

Address: Imperial Apartment-

2101, South Tower, BB
Nakashe =~ Marg,  Tardeo,
Mumbai- 400 034
Maharashtra.

Occupation: Joint managing
director of Blackstone India
Private Limited.

DIN: 01798942

Term: Re-appointed  with
effect from May 15, 2014, the
term of appointment is due to
be regularized at the
forthcoming Board Meeting of

42

May 15, 2014

=

Jagran Prakashan Limited;

Midday Infomedia Limited;

3. Monnet Ispat and Energy
Limited;

4. MB Power
Pradesh) Limited;

5. Monnet Power Company

Limited;

N

(Madhya

6. Igarashi  Motors  India
Limited;
7. Jagran Media  Network

Investment Private Limited;

8. Blackstone Advisors India
Private Limited;

9. S H Kelkar and Company
Private Limited;

10.Hindustan Power Projects
Private Limited;

11.Salt Bidco;

12.Hummingbird
Airlines Limited;

13.Seaplane Holding Cayman
Limited;

14.Salt Topco;

15.Maldivian Air Taxi Private

Island
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Sl. Name, Designation, Age Date of Other Directorships
No. | Father’s/Husband’s Name, | (inyears) | Appointment/
DIN, Address, Term and Re-
Occupation appointment
our Company. Limited;
16.Trans Maldivian Airways
Private Limited.
11. | Mr. Utpal Sheth 43 October 11, 1. Aptech Limited;
2013 2. Chanakya Corporate
Father’s Name : Mr. Services Private Limited,;
Hemendra Sheth 3. Clue Leasing and Finance
Private Limited,;
Designation: Non Executive 4. Cineline India Limited;
Director 5. Concord Biotech Limited,;
6. Caerus Advisors Private
Address: 2901, 29" Floor, B Limited;
Wing, Beaumonde, A.S. 7. Chanakya Wealth Creation
Marathe Marg, Prabhadevi, Private Limited,;
Mumbai- 400 025 8. Enlightened Buildcon
Mabharashtra. Private Limited,;
9. HRS Insight  Financial
Occupation: Investment Intermediaries Private
Analyst Limited;
10. Hillcroft Investments
DIN: 00081012 Company Private Limited;
11.Insight Asset Management
Term: Appointed with effect (India) Private Limited;
from October 11, 2013, the 12.Kanakia Hospitality Private
term of his appointment shall Limited:;
be regularized at the 13.Praj Industries Limited;
forthcoming AGM. 14.Metro  Shoes  Limited
(Alternate Director);
15.Rare Equity Private
Limited;
16.Race Ahead Properties
Private Limited,;
17.Trust Capital Holdings
Private Limited,;
18.Trust Plutus Wealth
Managers (India) Private
Limited;
19.Trust Plutus Family Office
& Investment Advisors
(India) Private Limited.

12. | Mr. Thothala 58 September 26, | 1. MCA Management
Narayanaswamy 2012 Consultants Limited;
Manoharan 2. MCA Financial and Capital

Advisors Private Limited,;

Father’s Name: Late Mr. 3. MCA Technology
Thothala Narayanaswamy Solutions Private Limited;
Lakshmaiya 4. Tech Mahindra Limited,

5. Nani Palkivala Arbitration
Designation: Independent Centre.
Director
Address: No. 2 C. P.
Ramasamy Street,

Abiramapuram, Chennai-600
018 Tamil Nadu.
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SI.

No.

Name, Designation,
Father’s/Husband’s Name,
DIN, Address, Term and
Occupation

Age
(in years)

Date of
Appointment/
Re-
appointment

Other Directorships

Occupation: Practising
Chartered Accountant

DIN: 01186248

Term: Appointed with effect
from September 26, 2012.

13.

Mr. Anil Prakash Gupta

Father’s Name: Mr. Ram

Gupta

Designation:
Director

Independent

Address: Sea Court- 3, Pent
House- 3, Jaypee Gardens, G
Block, Surajpur Kasha Road,
Greater Noida- 201 306

Occupation: Senior business
advisor.

DIN: 02498457

Term: Appointed with effect
from September 26, 2012.

57

September 26,
2012

Nil

14.

Mr. Hemant Madhusudan
Nerurkar

Father’s Name : Madhusudan
Mahadev Nerurkar

Designation:
Director

Independent

Address: Flat no. 1201, Lodha

Grandeur, Sayania Road,
Opposite Parel bus stand,
Prabhadevi, Mumbai India-
400 025.

Occupation: Retired company
executive.

DIN: 00265887
Term: Appointed with effect

from April 9, 2014 for a
period of 5 years.

65

April 9, 2014

1. TRL Krosaki
Limited;
2. Tega Industries Limited.

Refractories
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Brief Biography of Directors

Mr. Alluri Ananta Venkata Ranga Raju, aged 59 years, is the Managing Director of our Company. He
has experience of 40 years in the construction and infrastructure development and allied fields. He has been
on our Board since the inception of our Company and has been paid a total remuneration of ¥ 21.30 million
in Fiscal 2014.

Mr. Alluri Gopala Krishnam Raju, aged 55 years, is the Executive Director of our Company. He holds a
degree of bachelors in commerce from Osmania University and master of business administration from
University of Poona and has 32 years of experience in the construction industry, finance and manufacturing
and allied fields. He has been on our Board since the inception of our Company and has been paid a total
remuneration of ¥ 11.10 million in Fiscal 2014.

Mr. Alluri Sreemannarayana Raju, aged 56 years, is the Whole-time Director of our Company. He has
experience of 35 years in the construction industry. He has been on our Board since the inception of our
Company and has been paid a total remuneration of ¥ 11.03 million in Fiscal 2014.

Mr. Alluri Venkata Narasimha Raju, aged 52 years, is the Whole-time Director of our Company. He has
experience of 28 years in the construction industry. He has been on our Board since June 1, 1999 and has
been paid a to