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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates or implies, the following terms shall have the meanings provided below
in this Draft Red Herring Prospectus, and references to any statute or regulations or policies will include any
amendments or re-enactments thereto, from time to time. In case of any inconsistency between the definitions
given below and the definitions contained in the General Information Document (as defined below), the
definitions given below shall prevail.

Unless the context otherwise indicates, all references to “Precision Camshafts”, “the Company”, “our
Company” and “the lIssuer”, are to Precision Camshafts Limited, a company incorporated in India under the
Companies Act 1956 with its Registered Office at E - 102/103 MIDC, Akkalkot Road, Solapur 413 006,
Maharashtra, India. Furthermore, unless the context otherwise indicates, all references to the terms “we”, “us”
and “our” are to Precision Camshafts Limited, its Subsidiary and Joint Ventures (as defined below) on a

consolidated basis.

Company Related Terms

Term

Description

Precision Camshafts or Our Company or Unless the context otherwise requires, refers to Precision Camshafts Limited, a

the Company or the Issuer

AoA/Articles of Association or Articles

Associate Companies

Auditors
Automotive Mission Plan

Board or Board of Directors
CcDC

CFMA

CPCPL

CSR Committee

Corporate Office

Corporate Selling Shareholder
Director(s)
Domestic Unit

Domestic Unit — Unit |
Domestic Unit — Unit 11
EAA

EMAG

EOU

Equity Shareholders
Equity Shares

Ford Motors
General Motors
Group Entities

Individual Selling Shareholders
Joint Ventures or JVs

MoA/Memorandum of Association

National Auto Policy
NSPCL

NSPCCL

PCL ESOS- 2015

public limited company incorporated under the Companies Act

The articles of association of our Company, as amended

An associate company of our Company, in terms of the definition prescribed under
Section 2(6) of the Companies Act 2013

The statutory auditors of our Company, being SR B C & Co. LLP

the Automotive Mission Plan, 2006-2016

The board of directors of our Company, or a duly constituted committee thereof
Commonwealth Development Corporation, United Kingdom

Changan Ford Mazda Automobile Corporation Limited, China

Clancey Precision Components Private Limited

Corporate social responsibility committee constituted pursuant to a resolution of our
Board dated January 9, 2015; for details, see “Our Management” on page 153

The corporate office of our Company, at D-5, D-6, D-7, D-7/1, M.1.D.C., Chincholi,
Solapur-Pune Highway, Solapur 413 255, Maharashtra, India

Cams Technology Limited

The director(s) on our Board

The units of our Company located at E-90 and E-102/103 located at MIDC,
Akkalkot Road, Solapur, Maharashtra

E-102/103 located at MIDC, Akkalkot Road, Solapur, Maharashtra

E-90 located at MIDC, Akkalkot Road, Solapur, Maharashtra

Examination and Approval Authority

EMAG Holding GmbH, EMAG Automation GmbH and EMAG India Private
Limited, collectively

Export Oriented Unit

A holder of Equity Shares of our Company

The equity shares of our Company of a face value of ¥ 10 each

Ford Motor Company and its subsidiaries and affiliates across geographies

General Motors Company and its subsidiaries and affiliates across geographies
Companies, firms and ventures promoted by the Promoters, irrespective of whether
such entities are covered under Section 370(1)(B) of the Companies Act 1956 and
disclosed in “Our Promoters and Group Entities” on page 165

Mr. Yatin Shah, Dr. Suhasini Shah and Mr. Jayant Aradhaye

The joint ventures of our Company, as identified and described in “History and
Certain Corporate Matters” on page 142

The memorandum of association of our Company, as amended

The National Auto Policy, 2002, as amended

Ningbo Shenglong Powertrain Company Limited

Ningbo Shenglong PCL Camshafts Company Limited

PCL Employees Stock Option Scheme, 2015, the employee stock option plan
established by our Company with effect from December 30, 2014 as described in
“Capital Structure” on page 67
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Term
PCL KESOS 2014

PCLSCL
PCLSHSCCL
Promoters
Promoter Directors
Promoter Group

PSL

PSL Amalgamation Scheme

PVPL

PVPL Amalgamation Scheme

Registered Office

Restated Consolidated
Statements

Restated  Unconsolidated

Statements

Restated Financial Statements

SAIC
Selling Shareholders

Subsidiary
Tata Motors

TMLFSL
ZMM

Offer Related Terms

Description
PCL Key Executives Stock Option Scheme, 2014, the employee stock option plan
established by our Company with effect from January 30, 2014 as described in
“Capital Structure” on page 67
PCL (Shanghai) Company Limited
PCL Shenglong (Huzhou) Specialized Casting Company Limited
Mr. Yatin Shah and Dr. Suhasini Shah
Collectively, our Promoters, who are also our Directors
Persons and entities constituting the promoter group of our Company, pursuant to
Regulation 2(1)(zb) of the SEBI ICDR Regulations
Precision Shellcast Limited
Scheme of amalgamation of PSL with our Company sanctioned by the High Court of
Bombay pursuant to an order dated February 11, 1999 which was subsequently filed
before the RoC on July 21, 1999
Precision Valvetrain Private Limited
Scheme of amalgamation of PVVPL with our Company sanctioned by the High Court
of Bombay pursuant to an order dated February 1, 2008 which was subsequently
filed before the RoC on March 27, 2008
The registered office of our Company situated at E - 102/103 MIDC, Akkalkot
Road, Solapur 413 006, Maharashtra, India
Audited restated consolidated summary statements of assets and liabilities as at
September 30, 2014, March 31, 2014, March 31, 2013 and March 31, 2012 and
audited restated consolidated summary statements of profits and losses and cash
flows for the six months period ended September 30, 2014 and for each of the
financial year ended March 31, 2014, March 31, 2013 and March 31, 2012 along
with schedules of the Company, its Subsidiary and Joint Venutres
Audited restated unconsolidated summary statements of assets and liabilities as at
September 30, 2014, March 31, 2014, March 31, 2013, March 31, 2012, March 31,
2011 and March 31, 2010 and audited restated unconsolidated summary statements
of profits and losses and cash flows for the six months period ended September 30,
2014 and for each of the financial year ended March 31, 2014, March 31, 2013,
March 31, 2012, March 31, 2011 and March 31, 2010 along with schedules of the
Company
The Restated Consolidated Financial Statements and the Restated Unconsolidated
Financial Statements
State Administration for Industry and Commerce
Mr. Yatin Shah, Dr. Suhasini Shah, Mr. Jayant Aradhaye and Cams Technology
Limited
The subsidiary of our Company, as identified and described in “History and
Certain Corporate Matters” on page 142
Tata Motors Company Limited
TML Financial Services Limited
ZMM Technology Limited

Term
Allotted/Allotment/Allot

Allottee
Allotment Advice

Anchor Investor

Anchor Investor Bidding Date

Anchor Investor Offer Price

Anchor Investor Portion

Description
Issue, allotment and transfer of Equity Shares to successful Bidders pursuant to this
Offer
A successful Bidder to whom the Equity Shares are Allotted
The note or advice or intimation of Allotment, sent to each successful Bidder who
has been or is to be Allotted the Equity Shares after approval of the Basis of
Allotment by the Designated Stock Exchange
A QIB, who applies under the Anchor Investor Portion in accordance with the
requirements specified in the SEBI ICDR Regulations
The date one Working Day prior to the Bid/Offer Opening Date on which Bids
by Anchor Investors shall open and allocation to the Anchor Investors shall be
completed
The final price at which Equity Shares will be Allotted to Anchor Investors in
terms of the Red Herring Prospectus and the Prospectus, which will be a price
equal to or higher than the Offer Price but not higher than the Cap Price. The
Anchor Investor Offer Price will be decided by our Company and the Selling
Shareholders in consultation with the BRLMs
Up to 60% of the QIB Category, which may be allocated by our Company and
the Selling Shareholders, in consultation with the BRLMSs, to Anchor Investors,
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Term

Application Supported by Blocked
Amount/ ASBA

ASBA Account

ASBA Bid

ASBA Bidder

Bankers to the Offer/Escrow Collection
Banks

Basis of Allotment

Bid

Bid Amount

Bid cum Application Form

Bid/Offer Closing Date

Bid/Offer Opening Date

Bid/Offer Period

Bidder

Bid Lot
Book Building Process

Book Running Lead Managers/BRLMs

Broker Centres

Cap Price

Description
on a discretionary basis. One-third of the Anchor Investor Portion is reserved for
domestic Mutual Funds, subject to valid Bids being received from domestic
Mutual Funds at or above the Anchor Investor Offer Price
The application (whether physical or electronic) by an ASBA Bidder to make a
Bid authorizing the relevant SCSB to block the Bid Amount in the relevant
ASBA Account
Account maintained with an SCSB which will be blocked by such SCSB to the
extent of the appropriate Bid Amount in relation to a Bid by an ASBA Bidder
and as defined in the Bid cum Application Form
A Bid made by an ASBA Bidder
Any Bidder (other than Anchor Investors) who Bids through the ASBA process
The bank(s) which is/are clearing members and registered with the SEBI as
bankers to the offer, with whom the Escrow Accounts in relation to the Offer will
be opened, in this case being [e]
The basis on which the Equity Shares will be Allotted to successful Bidders under
the Offer, described in “Offer Procedure” on page 343
An indication to make an offer during the Bid/Offer Period by a Bidder (including
an ASBA Bidder), or on the Anchor Investor Bidding Date by an Anchor Investor,
pursuant to submission of a Bid cum Application Form, to subscribe for or
purchase our Equity Shares at a price within the Price Band, including all revisions
and modifications thereto, to the extent permissible under the SEBI ICDR
Regulations
The highest value of the optional Bids as indicated in the Bid cum Application
Form and payable by the Bidder upon submission of the Bid in the Offer
The form in terms of which the Bidder shall make a Bid and which shall be
considered as the application for the Allotment of Equity Shares pursuant to the
terms of the Red Herring Prospectus and the Prospectus
Except in relation to Anchor Investors, the date after which the Syndicate,
Registered Brokers and SCSBs shall not accept any Bids for the Offer, which shall
be published in all editions of Business Standard (a widely circulated English
national newspaper), in all editions of Business Standard (Hindi) (a widely
circulated Hindi national newspaper) and in the Solapur edition of Tarun Bharat (a
widely circulated Marathi newspaper, Marathi being the regional language of
Maharashtra where our Registered and Corporate offices are located). Our
Company and the Selling Shareholders in consultation with the BRLMs, may
decide to close the Bid/Offer Period for QIBs one Working Day prior to the
Bid/Offer Closing Date, subject to the SEBI ICDR Regulations
Except in relation to any Bids received form the Anchor Investors, the date on
which the Syndicate, the Registered Brokers and the SCSBs shall start accepting
Bids for the Offer, which shall be published by our Company in the all edition of
Business Standard, (a widely circulated English national newspaper), all edition of
Business Standard (Hindi) (a widely circulated Hindi national newspaper) and in
the Solapur edition of Tarun Bharat (a widely circulated Marathi newspaper,
Marathi being the regional language of Maharashtra where our Registered and
Corporate offices are located)
Except in relation to Anchor Investors, the period between the Bid/Offer Opening
Date and the Bid/Offer Closing Date, inclusive of both days during which
prospective Bidders (excluding Anchor Investors) can submit their Bids, including
any revisions thereof
Any prospective investor who makes a Bid pursuant to the terms of the Red
Herring Prospectus and the Bid cum Application Form, including an ASBA Bidder
and Anchor Investor
[®] Equity Shares
The book building process as described in Schedule XI of the SEBI ICDR
Regulations, in terms of which the Offer is being made
The book running lead managers to the Offer, in this case being SBI Capital
Markets Limited, HDFC Bank Limited and India Infoline Limited
Broker centres notified by the Stock Exchanges, where Bidders can submit the Bid
cum Application Forms to a Registered Broker. The details of such Broker Centres,
along with the names and contact details of the Registered Brokers are available on
the respective websites of the Stock Exchanges (www.nseindia.com and
www.bseindia.com)
The higher end of the Price Band above which the Offer Price and Anchor Investor
Offer Price will not be finalized and above which no Bids will be accepted,
including any revisions thereof

3
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Term
Client ID
Cut-off Price

Demographic Details

Designated Branches

Designated Date

Designated Stock Exchange

Draft Red Herring Prospectus/DRHP

Eligible NRI

Eligible QFI

Escrow Account(s)

Escrow Agreement

First Bidder

Floor Price

Fresh Issue

General Information Document

HDFC
IHFL
Maximum RII Allottees

Mutual Fund Portion

Net Proceeds

Non-ASBA Mechanism

Description
Client identification number of the Bidder’s beneficiary account
The Offer Price, finalized by our Company and the Selling Shareholders in
consultation with the BRLMs, which shall be any price within the Price Band.
Only Retail Individual Investors are entitled to Bid at the Cut-off Price. QIBs
(including Anchor Investors) and Non-Institutional Investors are not entitled to Bid
at the Cut-off Price
The details of the Bidders including the Bidders’ address, names of the Bidders’
father/husband, investor status, occupations and bank account details
Such branches of the SCSBs which may collect the Bid cum Application Form
used by ASBA Bidders. A list of such SCSBs is available at the website of the
SEBI (http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-
Intermediaries) and updated from time to time
The date on which the Escrow Collection Banks transfer the funds from the
Escrow Accounts to the Public Offer Account(s) or the Refund Account(s), as
appropriate, and the Registrar to the Offer issues instruction to SCSBs for
transfer of funds from the ASBA Accounts to the Public Offer Account(s) in
terms of the Red Herring Prospectus
[o]
This draft red herring prospectus dated March 10, 2015 filed with the SEBI and
issued in accordance with the SEBI ICDR Regulations, which does not contain
complete particulars of the price at which our Equity Shares will be Allotted and
the size of the Offer, including any addenda or corrigenda thereto
A non-resident Indian, resident in a jurisdiction outside India where it is not
unlawful to make an offer or invitation under the Offer and in relation to whom the
Red Herring Prospectus constitutes an invitation to subscribe for the Equity Shares
Qualified Foreign Investors from such jurisdictions outside India where it is not
unlawful to make an offer or invitation under the Offer and in relation to whom the
Red Herring Prospectus constitutes an invitation to purchase the Equity Shares
offered thereby and who have opened dematerialised accounts with SEBI
registered qualified depositary participants as QFIs and are deemed as FPIs under
the SEBI FPI Regulations
Account(s) opened with the Escrow Collection Bank(s) for the Offer and in whose
favour the Bidders (excluding ASBA Bidders) will issue cheques or demand drafts
in respect of the Bid Amount when submitting a Bid
Agreement to be entered into amongst our Company, the Selling Shareholders, the
Registrar to the Offer, the BRLMs, the Syndicate Members, the Refund Bank(s)
and the Escrow Collection Bank(s) for collection of the Bid Amounts and where
applicable remitting refunds, if any, to the Bidders (excluding ASBA Bidders), on
the terms and conditions thereof
The Bidder whose name appears first in the Bid cum Application Form or the
Revision Form and in case of joint Bids, where name shall also appear as the
first holder of the beneficiary account held in joint names
The lower end of the Price Band, and any revisions thereof, at or above which the
Offer Price or the Anchor Investor Offer Price will be finalized and below which
no Bids will be accepted and which shall not be less than the face value of the
Equity Shares
Fresh issue of up to [e] Equity Shares aggregating up to ¥ 2,400 million by our
Company as part of the Offer, in terms of this Draft Red Herring Prospectus
The General Information Document for investing in public issues prepared and
issued in accordance with the circular (CIR/CFD/DIL/12/2013) dated October
23, 2013, notified by SEBI and included in “Offer Procedure” on page 343
HDFC Bank Limited
India Infoline Limited
The maximum number of RIls who can be allotted the minimum Bid Lot. This
is computed by dividing the total number of Equity Shares available for
Allotment to RIls by the minimum Bid Lot
5% of the QIB Category (excluding the Anchor Investor Portion) available for
allocation to Mutual Funds only, on a proportionate basis
Proceeds of the Offer that will be available to our Company, which shall be the
gross proceeds of the Offer less the proceeds of the Offer for Sale (including Offer
Expenses to the extent borne by the Selling Shareholders) and the Offer expenses,
to the extent borne by our Company
RlIs and/or Reserved Categories bidding in their respective reservation portion
by paying the Bid Amount through a cheque or a demand draft
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Term
Non-Institutional Category

Non-Institutional Investors/NIls

Offer

Offer Agreement

Offer for Sale

Offer Price

Price Band

Pricing Date

Prospectus

Public Offer Account

QIB Category

Qualified Institutional Buyers or QIBs

Red Herring Prospectus or RHP

Refund Account(s)

Refund Bank(s)

Registered Brokers

Registrar Agreement

Description
The portion of the Offer, being not less than 15% of the Offer or [e] Equity Shares,
available for allocation on a proportionate basis to Non-Institutional Investors
subject to valid Bids being received at or above the Offer Price
All Bidders, including Category Il FPIs that are not QIBs (including Anchor
Investors) or Retail Individual Investors, who have Bid for Equity Shares for an
amount of more than ¥ 200,000 but not including NRIs other than Eligible NRIs
Public offer of up to [e] Equity Shares for cash at a price of ¥ [e] per Equity
Share, aggregating up to ¥ [e] million, comprising a Fresh Issue of up to [e]
Equity Shares aggregating up to ¥ 2,400 million by our Company and an Offer for
Sale of up to 8,640,000 Equity Shares aggregating up to I [e] million by the
Selling Shareholders. The Offer shall constitute [#]% of the post-Offer paid up
Equity Share capital of our Company.
The agreement dated March 4, 2015 entered into amongst our Company, the
Selling Shareholders and the BRLMs, pursuant to which certain arrangements are
agreed to in relation to the Offer
Offer for sale of up to 8,640,000 Equity Shares being offered by the Selling
Shareholders pursuant to the Red Herring Prospectus
The final price at which Equity Shares will be Allotted to the successful Bidders
(except Anchor Investors), as determined in accordance with the Book Building
Process and determined by our Company and the Selling Shareholders in
consultation with the BRLMs in terms of the Red Herring Prospectus on the
Pricing Date.
Price band of the Floor Price of ¥ [e] and a Cap Price of ¥ [e], including revisions
thereof. The Price Band and the minimum Bid lot for the Offer will be decided by
our Company and the Selling Shareholders in consultation with the BRLMs and
advertised in all editions of Business Standard, (a widely circulated English
national newspaper), all editions of Business Standard (Hindi) (a widely circulated
Hindi national newspaper) and in the Solapur edition of Tarun Bharat (a widely
circulated Marathi newspaper, Marathi being the regional language of Maharashtra
where our Registered and Corporate offices are located), at least five Working
Days prior to the Bid/Offer Opening Date, with the relevant financial ratios
calculated at the Floor Price and at the Cap Price and shall be made available to the
Stock Exchanges for the purpose of uploading on their website
The date on which our Company and the Selling Shareholders in consultation with
the BRLMs, shall finalize the Offer Price
The Prospectus to be filed with the RoC for this Offer on or after the Pricing Date
in accordance with the provisions of Section 26 of the Companies Act 2013 and the
SEBI ICDR Regulations, containing the Offer Price that is determined at the end of
the Book Building Process and including any addenda or corrigenda thereto
The account(s) to be opened with the Banker(s) to the Offer to receive monies from
the Escrow Account(s) and the ASBA Accounts on the Designated Date
The portion of the Offer, being 50% of the Offer or [e] Equity Shares available for
allocation to QIBs on a proportionate basis, including the Anchor Investor Portion
(in which allocation shall be on a discretionary basis, as determined by our
Company and the Selling Shareholders in consultation with the BRLMs), subject to
valid Bids being received at or above the Offer Price
A qualified institutional buyer as defined under Regulation 2(1)(zd) of the SEBI
ICDR Regulations
The red herring prospectus to be issued in accordance with Section 32 of the
Companies Act 2013 and the SEBI ICDR Regulations, which will not have
complete particulars of the price at which the Equity Shares shall be alloted and
which shall be filed with the RoC at least three Working Days before the
Bid/Offer Opening Date and will become the Prospectus after filing with the
RoC after the Pricing Date, including any addenda or corrigenda thereto
Account(s) opened with the Refund Bank(s) from which refunds, if any, of the
whole or part of the Bid Amount shall be made to the Bidders (excluding ASBA
Bidders)
Escrow Collection Bank(s) with whom Refund Account(s) will be opened and
from which a refund of the whole or part of the Bid Amount, if any, shall be made,
in this case being [e]
Stock brokers registered with the stock exchanges having nationwide terminals,
other than the members of the Syndicate
The agreement dated March 3, 2015, entered into among our Company, the Selling
Shareholders and the Registrar to the Offer in relation to the responsibilities and
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Term

Registrar to the Offer
Retail Category

Retail Individual Investors/ Rlls

Revision Form

SBICAP
Self Certified Syndicate Banks or SCSBs

Specified Locations

Stock Exchanges
Syndicate Agreement

Syndicate Members

Syndicate or members of the
Syndicate

Underwriters

Underwriting Agreement

Working Day(s)

Description
obligations of the Registrar to the Offer pertaining to the Offer
Link Intime India Private Limited
The portion of the Offer, being not less than 35% of the Offer or [e] Equity Shares,
available for allocation to Retail Individual Investors, which shall not be less than
the minimum Bid lot per RII, subject to availability in the Retail Category and the
remaining Equity Shares to be Allotted on a proportionate basis
Bidders (including HUFs and Eligible NRIs), whose Bid Amount for Equity
Shares in the Offer is not more than ¥ 200,000
The form used by the Bidders including ASBA Bidders to modify the quantity of
Equity Shares or the Bid Amount in any of their Bid cum Application Forms or
any previous Revision Form(s)
SBI Capital Markets Limited
The banks registered with the SEBI which offer the facility of ASBA and the list of
which is available on the website of the SEBI
(http:/Awww.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries)
and updated from time to time
Bidding centres where the Syndicate shall accept Bid cum Application Forms. A
list of bidding centres is available on the website of the SEBI
(http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries)
and updated from time to time
BSE Limited and National Stock Exchange of India Limited
The agreement to be entered into amongst the members of the Syndicate, our
Company, the Selling Shareholders and the Registrar to the Offer in relation to the
collection of Bids in the Offer (other than Bids directly submitted to the SCSBs
under the ASBA process or to Registered Brokers at the Broker Centres)
Intermediaries registered with the SEBI and permitted to carry out activities as an
underwriter, namely [e]
Collectively, the BRLMs and the Syndicate Members

The members of the Syndicate

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

Any day, other than Saturdays and Sundays, on which commercial banks in India
are open for business, provided however, for the purpose of the time period
between the Bid/Offer Closing Date and listing of the Equity Shares on the Stock
Exchanges, “Working Days” shall mean all days excluding Sundays and bank
holidays in India in accordance with the SEBI circular no. CIR/CFD/DIL/3/2010
dated April 22, 2010

Conventional and General Terms or Abbreviations

Term
AIF(s)
Air Act
Authorised Dealers

AWB
BSE
CAGR

Category Il FPIs

CBEC

Central Sales Tax Act
CLRA

Companies Act

Companies Act 1956
Companies Act 2013

Competition Act

Description
Alternative Investment Funds
Air (Prevention and Control of Pollution) Act, 1981, as amended
Authorised Dealers registered with the RBI under the Foreign Exchange
Management (Foreign Currency Accounts) Regulations, 2000
Air Way Bill
BSE Limited
Compounded Annual Growth Rate computed as ((Final Value/Initial Value)
(1/”)) - 1; where n = Year Final Value — Year Initial Value
FPIs registered as category 11l FPIs under the SEBI FPI Regulations, which shall
include all other FPIs not eligible under category | and Il foreign portfolio
investors, such as endowments, charitable societies, charitable trusts, foundations,
corporate bodies, trusts, individuals and family offices
Central Board of Customs and Excise
The Central Sales Tax Act, 1956, as amended
The Contract Labour (Regulation and Abolition) Act, 1970
Companies Act, 1956, as superseded and substituted by notified provisions of the
Companies Act 2013 read with rules, regulations, clarifications and modifications
thereunder
Companies Act, 1956
Companies Act, 2013 read with rules, regulations, clarifications and
modifications thereunder
The Competition Act, 2002, as amended

6


http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries

PRECISION

Term
Competition Commission
Consolidated FDI Policy

Copyright Act
Customs Act
DTC
Depository

Depositories Act
DP

DP ID

ECB
Environment Protection Act
EPCG Scheme
EPF Act

EPS

ESI Act
Factories Act
FCNR Account

FDI
FEMA

FlI(s)

Financial Year/Fiscal

FPIs

GDP
Gol
Hazardous Wastes Rules

HUF(s)
ICAI
IFSC
IFRS

Income Tax Act

IND (AS)

Indian GAAP

ITC

JPY

LR

Minimum Wages Act
Mutual Funds

NR/ Non-resident
NRE Account

NRI
NRO Account

NSE
PAN

Description
The Competition Commission of India
The current consolidated FDI Policy, effective from April 17, 2014, issued by the
Department of Industrial Policy and Promotion, Ministry of Commerce and
Industry, Government of India, and any modifications thereto or substitutions
thereof, issued from time to time
The Indian Copyright Act, 1957, as amended
The Customs Act, 1962, as amended
Direct Tax Code, 2013
A depository registered with the SEBI under the Securities and Exchange Board of
India (Depositories and Participants) Regulations, 1996
The Depositories Act, 1996
Depository Participant
Depository Participant’s identity number
External Commercial Borrowing
The Environment Protection Act, 1986, as amended
Export Promotion Capital Goods Scheme
The Employees’ Provident Funds and Miscellaneous Provisions Act, 1952
Earnings per share
The Employees’ State Insurance Act, 1948, as amended
The Factories Act, 1948, as amended
Foreign Currency Non Resident (Bank) account established in accordance with
the FEMA
Foreign direct investment
The Foreign Exchange Management Act, 1999 read with rules and regulations
thereunder
Foreign Institutional Investors as defined under Securities and Exchange Board
of India (Foreign Institutional Investors) Regulations, 2000, registered with the
SEBI under applicable laws in India and deemed as FPIs under the SEBI FPI
Regulations
The period of 12 months commencing on April 1 of the immediately preceding
calendar year and ending on March 31 of that particular calendar year
A foreign portfolio investor who has been registered pursuant to the SEBI FPI
Regulations, provided that any QFI or FIl who holds a valid certificate of
registration shall be deemed to be an FPI until the expiry of the block of three
years for which fees have been paid as per the Securities and Exchange Board of
India (Foreign Institutional Investors) Regulations, 1995
Gross Domestic Product
The Government of India
The Hazardous Wastes (Management, Handling and Transboundary Movement)
Rules, 2008, as amended
Hindu Undivided Family(ies)
Institute of Chartered Accountants of India
Indian Financial System Code
International Financial Reporting Standards as issued by the International
Accounting Standards Board
Income Tax Act, 1961
Indian Accounting Standards
Accounting Principles Generally Accepted in India
Input Tax Credit
Japanese Yen, the official currency of Japan
Lorry Receipt
The Minimum Wages Act, 1948, as amended
Mutual funds registered with the SEBI under the Securities and Exchange Board
of India (Mutual Funds) Regulations, 1996
A person resident outside India, as defined under the FEMA and includes a Non-
resident Indian
Non-Resident External Account established and operated in accordance with the
FEMA
Non-Resident Indian
Non-Resident Ordinary Account established and operated in accordance with the
FEMA
The National Stock Exchange of India Limited
Permanent account number
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Term
PAT
Patents Act
Payment of Bonus Act
Payment of Gratuity Act
Public Liability Act
QFI(s)
RBI
RMB
RoC or Registrar of Companies
R&D Act
Rupee or INR or % or Rs.
SCRR
SEBI
SEBI Act
SEBI ICDR Regulations

SEBI FPI Regulations

STT
Takeover Regulations

Trademarks Act

US$ or USD or US Dollar
USA or U.S. or US

U.S. GAAP

U.S. Securities Act

VAT

VCF

Water Act
Workmen’s Compensation Act

Description
Profit after tax
The Patents Act, 1970, as amended
The Payment of Bonus Act, 1965, as amended
The Payment of Gratuity Act, 1972, as amended
The Public Liability Insurance Act, 1991, as amended
Qualified Financial Investor(s) as defined under the SEBI FPI Regulations
The Reserve Bank of India
Renminbi, the official currency of China
The Registrar of Companies, Maharashtra at Pune
The Research and Development Cess Act, 1986, as amended
Indian Rupee, the official currency of the Republic of India
The Securities Contracts (Regulation) Rules, 1957
The Securities and Exchange Board of India constituted under the SEBI Act
The Securities and Exchange Board of India Act, 1992
The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009
Securities and Exchange Board of India (Foreign Portfolio Investors)
Regulations, 2014
Securities Transaction Tax
The Securities and Exchange Board of India (Substantial Acquisition of Shares
and Takeovers) Regulations, 2011
The Trade Marks Act, 1999, as amended
United States Dollar, the official currency of the United States of America
United States of America
Accounting Principles Generally Accepted in the United States of America
The United States Securities Act, 1933
Value Added Tax
Venture Capital Funds as defined in and registered with SEBI under the SEBI
(Venture Capital Fund) Regulations, 1996
Water (Prevention and Control of Pollution) Act, 1974, as amended
The Workmen’s Compensation Act, 1923, as amended

Industry Related Terms

Term
cv
DOHC

FOX, GTDI and Sigma

IC Engine
M&HCV
OEM
OHV

PV
SOHC

Tier | Supplier

Tier 1l Supplier
VVT

Description
Commercial vehicles
Double overhead cam engine
Fox , Gasoline Injection Turbo Injection and Sigma are the three projects, the
production, operation and management of which is undertaken by NSPCCL.
Internal combustion engine
Medium & heavy commercial vehicles
Original equipment manufacturers
Overhead valve engine
Passenger vehicle
Single overhead cam engine
Those camshaft suppliers providing camshaft castings or machined camshafts
directly to the original equipment manufacturers
Those camshaft suppliers providing camshaft castings to third party tier |
suppliers
Variable valve timing

The words and expressions used but not defined in this Draft Red Herring Prospectus will have the same
meaning as assigned to such terms under the Companies Act, 1956, as superseded and substituted by notified
provisions of the Companies Act 2013, SEBI Act, the SCRA, the Depositories Act and the rules and regulations

made thereunder.

Notwithstanding the foregoing, terms in “Statement of Tax Benefits”, “Industry Overview”, “Regulations and
Policies in India”, “Financial Statements”, “Outstanding Litigation and Material Developments” and “Main
Provisions of the Articles of Association”, on pages 95, 109, 134, 170, 306 and 389, respectively, will have the
meaning ascribed to such terms in these respective sections.
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

All references in this Draft Red Herring Prospectus to “India” are to the Republic of India. All references in
this Draft Red Herring Prospectus to the “U.S.”, “USA” or “United States” are to the United States of
America.

Financial Data

Unless indicated otherwise, the financial data in this Draft Red Herring Prospectus is derived from our Restated
Unconsolidated Financial Statemements or Restated Consolidated Financial Statements as at and for the six
month period ended September 30, 2014, fiscals 2014, 2013, 2012, 2011 and 2010, prepared in accordance with
the Indian GAAP and the Companies Act, and restated in accordance with the SEBI ICDR Regulations.

Our Company’s fiscal year commences on April 1 of the immediately preceding calendar year and ends on
March 31 of that particular calendar year, so all references to a particular fiscal year are to the 12 month period
commencing on April 1 of the immediately preceding calendar year and ending on March 31 of that particular
calendar year. The fiscal year of our Subsidiary and Joint Ventures commences on January 1 and ends on
December 31.

There are significant differences between the Indian GAAP, the IFRS and the U.S. GAAP. The reconciliation of
our Restated Financial Statements to IFRS or U.S. GAAP has not been provided in this Draft Red Herring
Prospectus. We have not attempted to explain those differences or quantify the impact of the IFRS or the U.S.
GAAP on the financial data included in this Draft Red Herring Prospectus, and it is urged that you consult your
own advisors regarding such differences and their impact on our financial data. Accordingly, the degree to
which the Restated Financial Statements included in this Draft Red Herring Prospectus will provide meaningful
information is entirely dependent on the reader’s level of familiarity with Indian accounting practices. Any
reliance by persons not familiar with Indian accounting practices, the Indian GAAP, the Companies Act and the
SEBI ICDR Regulations on the financial disclosures presented in this Draft Red Herring Prospectus should
accordingly be limited.

Unless otherwise indicated, any percentage amounts, as set forth in “Risk Factors”, “Our Business” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 12, 120
and 276, respectively, and elsewhere in this Draft Red Herring Prospectus have been calculated on the basis of
our Restated Financial Statements.

Certain figures contained in this Draft Red Herring Prospectus, including financial information, have been
subject to rounding adjustments. All decimals have been rounded off to two decimal points. In certain instances,
(i) the sum or percentage change of such numbers may not conform exactly to the total figure given; and (ii) the
sum of the numbers in a column or row in certain tables may not conform exactly to the total figure given for
that column or row. However, where any figures that may have been sourced from third-party industry sources
are rounded off to other than two decimal points in their respective sources, such figures appear in this Draft
Red Herring Prospectus as rounded-off to such number of decimal points as provided in such respective sources.

Industry and Market Data

Unless stated otherwise, industry and market data used throughout this Draft Red Herring Prospectus has been
obtained from various industry publications and sources, such as Automobile Camshaft Industry dated
December, 2014 issued by ICRA Limited or derived from publicly available information. Industry publications
generally state that the information contained in such publications has been obtained from publicly available
documents from various sources believed to be reliable but their accuracy and completeness are not guaranteed
and their reliability cannot be assured. Although we believe that the industry and market data used in this Draft
Red Herring Prospectus is reliable, it has not been independently verified by us, the Selling Shareholders or the
BRLMs or any of their affiliates or advisors. The data used in these sources may have been reclassified by us for
the purposes of presentation. Data from these sources may also not be comparable. The extent to which the
industry and market data presented in this Draft Red Herring Prospectus is meaningful depends upon the
reader’s familiarity with and understanding of the methodologies used in compiling such data. There are no
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standard data gathering methodologies in the industry in which we conduct our business and methodologies and
assumptions may vary widely among different market and industry sources.

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various
factors, including those discussed in “Risk Factors” on page 12. Accordingly, investment decisions should not
be based solely on such information.

Currency and Units of Presentation

All references to “Rupees” or ‘X or “Rs.” are to Indian Rupees, the official currency of the Republic of India.
All references to “US$”, “U.S. Dollar”, “USD” or “U.S. Dollars” are to United States Dollars, the official
currency of the United States of America. All references to “Renminbi” or “RMB” are to the official currency
of China. All references to “€” or “EUR” are to Euro, the official currency of European Union’s member states.
All references to “GBP” are to Pound Sterling, the official currency of United Kingdom. All references to
“Yen” or “JPY” are to the Japanese yen, the official currency of Japan.

All figures have been expressed in millions, which means, ‘10 lakhs’. However, where any figures that may
have been sourced from third-party industry sources are expressed in denominations other than millions in their
respective sources, such figures appear in this Draft Red Herring Prospectus expressed in such denominations as
provided in such respective sources.

Exchange Rates

This Draft Red Herring Prospectus contains conversions of certain other currencies into Indian Rupees that have
been presented solely to comply with the requirements of the SEBI ICDR Regulations. These conversions
should not be construed as a representation that such currency amounts could have been, or can be converted
into Indian Rupees, at any particular rate, or at all.

The exchange rates between (i) U.S. Dollars, Renminbi, Euro, Pound Sterling and Japanese Yen; and (ii) Rupees
as on September 30, 2014, March 28, 2014, March 28, 2013, March 30, 2012, March 31, 2011 and March 31,
2010 are provided below.

(in 9
Currency Exchange rate Exchange rate Exchange rate Exchange rate ~ Exchange rate Exchange rate
ason as on March 28,as on March 28, as on March 30, as on March as on March
September 30, 2014" 2013™ 2012"" 31, 2011 31, 2010
2014
usD 61.61 60.10 54.39 51.16 44.65 45.14
RMB 10.00 9.76 8.67 8.25 6.91 6.59
EUR 78.21 82.58 69.54 68.34 63.24 60.56
GBP 100.28 99.85 82.32 81.80 71.93 68.03
100 Yen 56.36 58.83 57.76 62.43 54.02 48.44

Source: Reserve Bank of India (“RBI”), www.oanda.com

* Not available for March 29, 2014, March 30, 2014 and March 31, 2014 on account of holidays.
** Not available for March 29, 2013, March 30, 2013 and March 31, 2013 on account of holidays.
*** Not available for March 31, 2012 on account of it being a holiday.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain forward-looking statements. These forward looking
statements generally can be identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”,
“estimate”, “intend”, “objective”, “plan”, “project”, “will continue”, “seek to”, “will pursue” or other words or
phrases of similar import. Similarly, statements which describe our strategies, objectives, plans or goals are also
forward-looking statements.

These forward-looking statements are based on our current plans, estimates and expectations and actual results
may differ materially from those suggested by such forward-looking statements being subject to risks,
uncertainties and assumptions about us that could cause actual results to differ materially from those
contemplated by the relevant forward-looking statement, including, but not limited to:

. Dependence on a limited number of customers and any loss of a major customer or significant reduction
in production and sales of, or demand for our production from our significant customers;

. Failure to comply with strict quality requirements that we are subject to;

. Any inability to successfully diversify our product offerings;

. Foreign currency exchange rate fluctuations;

. Volatility in the supply and pricing of our raw materials;

. Any inability to successfully develop or procure specialized technology;

. A significant dependence on our exports to our international customers and risks inherent in international
sales and operations;

. Expansion of existing capacities has a long gestation period and requires substantial capital outlay before
we realize any benefits or returns on investments;

. Geographical concentration of our manufacturing facilities may restrict our operations and adversely
affect our business and financial condition; and

. Slowdown in the automotive sector, particularly the passenger vehicle market and any adverse changes in

the conditions affecting these markets.

For a further discussion of factors that could cause our actual results to differ, see “Risk Factors”, “Our
Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
on pages 12, 120 and 276, respectively. By their nature, certain market risk disclosures are only estimates and
could be materially different from what actually occurs in the future. As a result, actual future gains or losses
could materially differ from those that have been estimated. Forward-looking statements reflect our current
views as of the date of this Draft Red Herring Prospectus and are not a guarantee of future performance.
Although we believe that the assumptions on which such statements are based are reasonable, any such
assumptions as well as the statement based on them could prove to be inaccurate.

Neither our Company, nor the Selling Shareholders, nor the Syndicate, nor any of their respective affiliates have
any obligation to update or otherwise revise any statements reflecting circumstances arising after the date hereof
or to reflect the occurrence of underlying events, even if the underlying assumptions do not come to fruition. In
accordance with SEBI requirements, our Company and the BRLMs will ensure that investors in India are
informed of material developments, including in respect of the Selling Shareholders as required under applicable
Law or relevant within the context of the Offer, until the receipt of final listing and trading approvals for the
Equity Shares pursuant to the Offer.
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SECTION Il - RISK FACTORS

An investment in equity securities involves a high degree of risk. You should carefully consider all of the
information in this Draft Red Herring Prospectus, including the risks and uncertainties described below, before
making an investment in the Equity Shares. To obtain a complete understanding, you should read this section
together with “Our Business” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” on pages 120 and 276, respectively, as well as the other financial and statistical
information contained in this Draft Red Herring Prospectus.

Any of the following risks as well as the other risks and uncertainties discussed in this Draft Red Herring
Prospectus could have a material adverse effect on our business, financial condition, results of operations and
cash flows and could cause the trading price of our Equity Shares to decline, which could result in the loss of all
or part of your investment. The risks and uncertainties described in this section are not the only risks that we
currently face. Additional risks and uncertainties not known to us or that we currently believe to be immaterial
may also have an adverse effect on our business, results of operations, financial condition and cash flows.

This Draft Red Herring Prospectus contains forward-looking statements that involve risks and uncertainties.
Our actual results could differ materially from those anticipated in these forward-looking statements as a result
of certain factors, including the considerations described below and elsewhere in this Draft Red Herring
Prospectus. The financial and other related implications of risks concerned, wherever quantifiable, have been
disclosed in the risk factors mentioned below. However, there are certain risk factors where the effect is not
quantifiable and hence has not been disclosed in such risk factors. You should not invest in this offering unless
you are prepared to accept the risk of losing all or part of your investment, and you should consult your tax,
financial and legal advisors about the particular consequences to you of an investment in the Equity Shares.

The financial information in this section is derived from our Restated Financial Statements as at and for six
month period ended September 30, 2014 and the years ended March 31, 2014, March 31, 2013, March 31,
2012, March 31, 2011 and March 31, 2010.

Internal Risk Factors
Risks Relating to Our Business

1. We depend on a limited number of customers for significant portions of our revenues. The loss of one
or more of our significant customers or significant reduction in production and sales of, or demand
for our production from our significant customers may adversely affect our business, financial
condition, result of operations and cash flows.

A significant proportion of our revenues have historically been derived from a limited number of customers. Our
significant customers, on a consolidated basis, for the six month period ended September 30, 2014 and for
fiscals 2014, 2013 and 2012 include General Motors and Ford Motors, with General Motors contributing
approximately 36.21%, 36.22%, 43.89% and 40.75% of our turnover (net), respectively and Ford Motors
contributing 25.35%, 22.13%, 19.44% and 19.35% of our turnover (net), respectively, for such periods, across
various geographical locations. For details in relation to transactions with such customers, see “Our Business”
on page 120.

Most of the OEMs including many of our customers operate across diverse geographies and we supply our
products in various geographies in which they operate. For instance, we supply camshafts to General Motors in
Korea, Uzbekistan, United States of America, India, Austria and Brazil and to Ford Motors in Spain, India,
United Kingdom and United States of America. As a result, loss of one or more of our significant customers
operating in a particular region may result in a loss or non renewal of orders from that customer across other
geographies in which it operates. The cumulative loss which may be suffered by us could have a material
adverse effect on our business, financial condition, results of operations and cash flows.

Further, there may be additional factors such as customers losing their market share, changing their sourcing
strategy, replacing existing products with alternative products, etc. which may result in reduction of purchases
made by our customers and consequently affect our business, financial condition, result of operations and cash
flows.
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2. We are subject to strict quality requirements and any failure to comply with quality standards may lead
to cancellation of existing and future orders.

We currently specialize in manufacturing camshafts based on technical specifications and designs provided by
our customers. Given the nature of our products and sector in which we operate, our customers have high and
exacting standards for product quality and quantity as well as delivery schedules. Adherence to quality standards
is a critical factor in our manufacturing process as any defects in camshafts manufactured by our Company or
failure to comply with the design specifications of our customers may lead to cancellation of the supply orders
placed by our customers or non-renewal of contracts or reduction in the volume of orders given to us. For
instance, our purchase contracts with some of our customers contain provisions whereby our contracts
automatically stand reduced to the extent the products are non-conforming with no further notice to our
Company. Further, our agreements with one of our major customer contains a warranty provision which
warrants or guarantees conformity of the products to specifications, drawings, samples or descriptions furnished
by the customers and further warrants that products delivered will be merchantable, of good material and
workmanship and free from any defect. Failure to deliver the products as per specifications of our customers
may result in invocation of such warranties. See — “Risk Factor 18 - We may be subject to risks associated with
product liability, warranty and recalls” on page 23. Further, any failure to make timely deliveries of products as
per our customers’ requirements could result in the cancellation or non-renewal of purchase contracts.

Additionally, prior to entering into the purchase contracts, there is a detailed review process that is undertaken
by our customers. This involves inspection of the manufacturing facilities, review of the manufacturing
processes, review of the raw materials, review of our financial capabilities, technical review of the designs and
specification of the proposed product, review of our logistical capabilities across geographies, review of the
target price by the purchase team of the customer and multiple inspection and review of prototypes of the
product. The finished product delivered by us is further subject to engine and laboratory validation by our
customers. This is an extensive and stringent process undertaken by our customers over a period of two to three
years. Firm orders are placed only after our finished product conforms with the exact requirement of our
customers and successfully passes all validations and quality checks. We are therefore subject to a stringent
quality control mechanism at each stage of the manufacturing process and are required to maintain the quality
and precision level for each product. As a result, we are required to incur significant expense to maintain our
quality assurance systems such as periodic checking by the operators to ensure there is no defect from the
previous stage operator, forming a separate team of engineers responsible for quality assurance both in the
manufacturing facilities, plant and machineries, and in the manufacturing processes. We will continue to incur
substantial portion of our future revenues to manage our product quality and to maintain our existing quality
control which may impact our profitability.

3. Our inability to successfully diversify our product offerings may adversely affect our growth and
negatively impact our profitability.

Presently, we primarily manufacture chilled cast iron camshafts. However, our recent experience indicates that
there is a growing shift from chilled cast iron camshafts to assembled camshafts and ductile iron camshafts in
the passenger vehicle segment of the automotive sector. As part of our growth strategy, we are diversifying and
expanding our business operations from chilled cast iron camshafts to ductile iron camshafts and assembled
camshafts and seek to foray into manufacture and supply of cam modules and sliding cams. We propose to
utilize I 2,000 million from the proceeds of the Fresh Issue towards setting up a new machine shop at Solapur,
Maharashtra for manufacturing ductile iron camshafts. For details, see “Objects of the Offer” on page 82. We
are also in the process of setting up a new machine shop at our Solapur facilities in Maharashtra which will
specifically cater to manufacture of assembled camshafts. In the absence of sufficient customers for our
products, there can be no assurance that we will be successful in selling the increased production of ductile
camshafts or assembled camshafts. This may result in lower capacity utilization and adversely affect our
business, financial condition and result of operations. As a result, we may not be able to achieve projected or
satisfactory levels of sales, profits and/or return on investment on our new products since there is no assurance
that we will receive orders from OEMs or that OEMs will be willing to shift their sourcing from existing
manufacturers to us. Further, we cannot assure you that the transition of our manufacturing facilities and
resources to fulfill production under new product programs will not impact production rates or other operational
efficiency measures at our facilities.
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Further, we have entered into an exclusive agreement with EMAG, a German machining and tooling process
company, for licensing the 'Force Free Heat Shrink' process, which the provider has patented, in order to
strengthen our foray into assembled camshafts and expand our business operations in the European market.
However, there can be no assurance that we will be able to successfully implement or execute our arrangements
with EMAG or in future be able to secure the necessary technological knowledge, through technology
collaboration agreements or otherwise on such terms that are commercially profitable to us or at all, to enable us
to develop products and to expand our product portfolio.

We further cannot assure you that we will succeed in effectively implementing new technology in
manufacturing new products or that we will recover our investments. Any failure in the development or
implementation of our operations is likely to adversely affect our business, results of operations and cash flows..

Venturing into a new product line may require methods of operations and marketing and financial strategies
different from those currently employed in our Company, therefore we cannot assure you that we will be able to
successfully develop our new product lines. Further, we will be subject to the risks generally associated with
new product introductions and applications, including unproven know-how, unreliable technology,
inexperienced staff, delays in product development and possible failure of products to operate properly.

4. We are exposed to foreign currency exchange rate fluctuations, which may harm our results of
operations, impact our cash flows and cause our financial results to fluctuate.

Our financial statements are presented in Indian Rupees. However, our revenues and finance charges are
influenced by the currencies of geographies where we manufacture and/or sell our products (for example, China,
United States of America and Europe). The exchange rate between the Indian Rupee and these currencies,
primarily the USD, has fluctuated in the past and our results of operations and cash flows have been impacted
by such fluctuations in the past and may be impacted by such fluctuations in the future. For example, during
times of strengthening of the Indian Rupee, we expect that our overseas sales and revenues will generally be
negatively impacted as foreign currency received will be translated into fewer Indian Rupees. However, the
converse positive effect of depreciation in the Indian Rupee may not be sustained or may not show an
appreciable impact in our results of operations in any given financial period, due to other variables impacting
our business and results of operations during the same period. Moreover, as a significant part of our long term
borrowings are USD denominated, we expect that our cost of borrowing as well as our cost of raw materials and
components incurred by our foreign Subsidiary and Joint Ventures may rise during a sustained depreciation of
the Indian Rupee against the USD.

We may, therefore, suffer losses on account of foreign currency fluctuations for sale of our products to our
international customers, since we may be able to revise the prices, for foreign currency fluctuations, only on a
periodic basis and may not be able to pass on all losses on account of foreign currency fluctuations to our
customers. Moreover, we may be required to reconfigure our loan portfolio from time to time, so as to
effectively manage our finance charges.

While we currently hedge some of our foreign currency exchange risks by entering into forward exchange
contracts and seek to hedge some of our future transaction by entering into similar transactions, any amount that
we spend or invest in order to hedge the risks to our business due to fluctuations in currencies may not
adequately hedge against any losses that we may incur due to such fluctuations. As on September 30, 2014, our
total unhedged foreign currency receivables amounted to ¥ 826.16 million, our total unhedged foreign currency
loans amounted to ¥ 1,808.02 million, while our total unhedged foreign currency payables amounted to ¥
1,880.41 million, and the total value of our outstanding forward exchange contracts amounted to ¥ 116.21
million, on an unconsolidated basis.

5. Volatility in the supply and pricing of our raw materials may have an adverse effect on our business,
financial condition and results of operations.

The principal raw materials used in our manufacturing process include resin coated sand, pig iron and industrial
metal scraps. During the six month period ended September 30, 2014 and for fiscals 2014, 2013 and 2012 resin
coated sand accounted for 39.31%, 39.60%, 37.72%, and 43.59% respectively, pig iron accounted for 23.74%,
23.23%, 22.21% and 24.72% respectively and industrial metal scraps accounted for 14.58%, 16.00%, 19.07%
and 17.16% respectively of our total cost of raw material consumed, on a consolidated basis. We procure all
these raw materials from third party suppliers in India at spot rate. We do not have long term agreements with
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any of our raw material suppliers and we purchase such raw materials on spot order basis. While we are not
significantly dependent on any single raw material supplier, raw material supply and pricing can be volatile due
to a number of factors beyond our control, including global demand and supply, general economic and political
conditions, transportation and labor costs, labor unrest, natural disasters, competition, import duties, tariffs and
currency exchange rates, and there are inherent uncertainties in estimating such variables, regardless of the
methodologies and assumptions that we may use. Therefore, we cannot assure you that we will be able to
procure adequate supplies of raw materials in the future, as and when we need them on commercially acceptable
terms.

The volatility in commodity prices can significantly affect our raw material costs. According to the ICRA
Research Report, although, the commaodity prices internationally have been falling, since 2011, in the Indian
context, the falling commaodity prices have been accompanied by the depreciation of the Indian Rupeg, resulting
in the landed prices of our key raw materials growing between 2-10% in the last two years. Therefore, if we are
not able to compensate for or pass on our increased costs to customers, such price increases could have a
material adverse impact on our result of operations, financial condition and cash flows. Additionally, we may
not be able to pass on every instance of increase in input cost and may have to pursue internal cost control
measures since certain of our customers have an ability to terminate their contract with us and purchase goods
from other suppliers in the event our goods do not remain competitive in terms of price, technology, etc.

Further, we do not have warehousing capabilities for raw materials at any of our manufacturing facilities and
maintain an inventory stock which may only facilitate our operations for 1-3 days. As a result, in the event there
is any disruption in the timely supply of our raw materials due to transportation strikes or any other external
factors, we may not be able to dispatch our orders on time which may result in cancellation of orders, monetary
claims, liabilities, costs and/or litigation, which would require us to expend considerable resources.

We are also dependent on our raw materials, parts, sub-assemblies, and components being of high quality and
meeting relevant technical specifications and quality standards. Delivered materials may be defective and, as a
result, we might face warranty and damages claims. Production errors may lead to product recalls which could
also lead to compensation claims and significantly damage our reputation and the confidence of present and
potential customers and could have an adverse effect on our business, financial condition, results of operations
and cash flows. See — “Risk Factor 18 - We may be subject to risks associated with product liability, warranty
and recalls” on page 23.

6. Our manufacturing process is dependent on a technology driven production system. Any inability to
successfully develop or procure specialized technology will adversely affect our business, financial
condition, result of operations and cash flows.

We believe that camshafts are a critical engine component and the automobile camshaft industry is a design and
technology driven industry, which requires us to continuously invest in developing technologies, enhancing
designing capabilities and undertaking research and development activities and in certain cases we depend on
our strategic partners for procuring competitive technologies. For instance, we have recently entered into an
exclusive agreement with EMAG, a German machining and tooling process company, for licensing the 'Force
Free Heat Shrink’, a process which the provider has patented in order to strengthen our foray into assembled
camshafts and expand our business operations in the European market.

If we are unable to successfully manage our relationships with our technology partners or collaborators, our
growth and profitability may suffer. Further, dependence on third-party technology partners could lead to
increase in our expenditure for which there may not be any assured returns. Additionally, changes in industry
requirements or in competitive technologies may render certain of our products obsolete or less attractive and
require us to procure or develop modernized technology for which we may need to, in future, execute strategic
arrangements with patent holders of patented technology or other partners.

We cannot assure you that we will be able to enter into any such technical assistance agreements or otherwise
secure the necessary technological knowledge, which will allow us to develop products and to expand our
product portfolio in a suitable manner. If we are unable to obtain such knowledge in a timely manner, or at all,
we may be unable to effectively implement our strategies, and our business, financial condition, results of
operations and cash flows may be adversely affected.
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7. A significant portion of our revenues are dependent on our exports to our international customers.
Any failure to fulfil the requirements of our international customers may adversely affect our
revenues, result of operations and cash flows.

In the six month period ended September 30, 2014 and for fiscal 2014, fiscal 2013 and fiscal 2012, export of
camshafts to our overseas customers accounted for 79.16%, 77.35%, 70.74% and 69.02%, respectively of our
consolidated turnover (net).

As a result, our operations are impacted by various risks inherent in international sales and operations,
including:

currency exchange rate fluctuations;

regional economic or political uncertainty;

currency exchange controls;

differing accounting standards and interpretations;
differing labor regulations;

differing domestic and foreign customs, tariffs and taxes;
current and changing regulatory environments;

difficulty in staffing and managing widespread operations;
coordinating and interacting with local representatives and counterparties to fully understand local
business and regulatory requirements; and

. availability and terms of financing.

To the extent that we are unable to effectively manage our global operations and risks such as the above (in
particular, as we implement our strategy to enter into new markets where we do not have local knowledge and
resources), we may be unable to grow or maintain our sales and profitability, or we may be subject to additional
unanticipated costs or legal or regulatory action. As a consequence, our business, financial condition, results of
operations and cash flows may be adversely affected.

8. Expansion of existing capacities has a long gestation period and requires substantial capital outlay
before we realize any benefits or returns on investments.

Our Company specializes in manufacturing camshafts based on specifications and designs provided by our
customers. Each OEM and every product has a specific technical and product mix requirement. Our future
contracts which contemplate change of technical requirements of existing OEMs or contracts for new products
may require us to set up new facilities, develop suitable technologies and install and commission new
equipment, which will require considerable capital infusion and time.

Prior to entering into the purchase contracts, there is a detailed review process that is undertaken by our
customers. This involves inspection of our manufacturing facilities, review of our manufacturing processes,
review of the raw materials, review of our financial capabilities, technical review of the designs and
specification of the proposed product, review of our logistical capabilities across geographies, review of the
target price by the purchase team of the customer and multiple inspection and review of prototypes of the
product. The finished product delivered by us is further subject to engine and laboratory validation by our
customers. As a result, for orders from new or existing customers for camshafts of such design and specification
that we currently do not manufacture, we have a long realization cycle which may extend up to three years.

Further, the time and costs required in expansion of manufacturing facilities or setting up new facilities may be
subject to substantial increases due to factors including shortages of, or increased market prices for, materials,
equipment, skilled personnel and labor, adverse weather conditions, natural disasters labor disputes with
contractors, accidents, changes in government priorities and policies, changes in market conditions, delays in
obtaining the requisite licenses, permits and approvals from the relevant authorities and other unforeseeable
problems and circumstances. We cannot assure you that we will be able to expand on time, within budget or at
all or that the gestation period will not be affected by any or all of these factors. In addition, our ability to pass
on any higher development costs to our customers is limited due to long-term contracts entered into by the
Company, and expected to be enter into, with our customers. Any of these factors could adversely affect our
business, financial condition, results of operations and cash flows.
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9. Geographical concentration of our manufacturing facilities may restrict our operations and adversely
affect our business and financial condition.

We have supplied and continue to supply our products to customers in different geographies in the world
including Austria, Hungary, Spain, South Korea, United States of America, Brazil, India, the United Kingdom,
Germany, Russia and China. However, we operate our business, including most of our production and
manufacturing processes, out of facilities that are located in Solapur, Maharashtra. As a result, we rely on our
strategic partners and marketing agencies and recruit additional skilled personnel, which help us maintain and
develop strong relationships with our customers in different geographies and expand to new customers. For
instance, in order to strengthen our business operations in Asia, we have recently entered into two joint ventures,
both with Ningbo Shenglong Powertrain Company Limited (“NSPCL”), being Ningbo Shenglong PCL
Camshafts Company Limited (“NSPCCL”) for machining of camshafts and PCL Shenglong (Huzhou)
Specialized Casting Company Limited (“PSSCCL”) for setting up a foundry in China. We are also currently
dependent on various marketing agencies including KorConsulting LLC for servicing our customers in North
America, United Kingdom and Europe, Huppert Engineering for South American customers and T&G Auto-tec
for South Korean customers.

Also, a considerable portion of our revenue is dependent on our exports and 79.16%, 77.35%, 70.74% and
69.02% of our consolidated turnover (net) was from export of camshafts to overseas customers in the six month
period ended September 30, 2014, fiscal 2014, fiscal 2013 and fiscal 2012, respectively. Since, all exports of our
Company are currently routed through our manufacturing facilities located in Solapur, Maharashtra and we do
not own any trucks or commercial vehicles or shipping lines, we typically use third-party logistic providers for
substantially all of our product distribution and as a result incur considerable expenditure on transportation of
our products specially to our overseas customers. Our customers rely significantly on timely deliveries of our
products and any delays in the delivery of a product can lead to clients delaying or refusing to pay the amount,
in part or full, that we expect to be paid in respect of such product.

Additionally, if our existing facilities at Solapur, Maharashtra are harmed or rendered inoperable by natural or
man-made disasters, including earthquakes, fire, floods, acts of terrorism and power outages, it may render it
difficult or impossible for us to efficiently operate our business for some period of time which may adversely
affect our business, financial condition, result of operations and cash flows.

10.  Slowdown in the automotive sector, particularly the passenger vehicle market and any adverse
changes in the conditions affecting these markets can adversely impact our business, results of
operations, financial condition and cash flows.

Our business is heavily dependent on the performance and market trends of the automotive sector, particularly
the passenger vehicle market. Since camshafts are one of the critical engine components, many OEMSs
manufacture camshafts in-house or through captive associates or joint ventures of the OEMs. While some
OEMs such as General Motors, Ford Motors, Hyundai and Fiat have outsourced majority of their camshaft
production, machining operations are still preferred in-house. In line with the general industry trend, we believe
that more engine platforms will be outsourced to third party manufacturers including production and machining
by the OEMs in the future. However, in case the OEMs decide to increase captive manufacturing of critical
engine components including machining, our business, results of operations, cash flows and growth may be
adversely affected.

The sales of our camshafts are directly related to the production and sales of automobiles by our major
customers specifically in the passenger vehicle segment. Critical engine component production and sales may be
affected by general economic or industry conditions, including seasonal trends in the automobile manufacturing
sector, volatile fuel prices, rising employee expenses and challenges in maintaining amicable labor relations as
well as evolving regulatory requirements, government initiatives, trade agreements and other factors. According
to the ICRA Research Report, the global passenger vehicles sales volume declined for two consecutive years by
1.8% and 0.60% in 2008 and 2009, respectively, post the global economic slowdown of 2008. Excluding China,
passenger vehicle sales worldwide shrunk by 3.0% in 2008 and 9.5% in 2009. Post 2010, while the automobile
industry began to recover, the rate of growth was different in different geographies - while the markets in China
recovered in 2010 due to various fiscal incentives, the markets in Japan witnessed growth only in 2012 post the
impact of the Tsunami. Any economic downturn in the automobile manufacturing and sales, both globally and
in regions, in which we operate, may significantly affect our revenues across periods and geographies.
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11.  We may be unable to fulfil the supply volume requirements of our customers or accurately forecast
our revenues, production and sales volumes.

Our customer contracts are often general terms agreements that set out the key terms of agreement and although
our contracts bind our customers for a certain period of time, they do not bind our customers to a specific
product or specification or specific purchase volumes. Our customers do not typically place firm purchase
orders until a short time before the date they expect our products. In addition, the general terms agreements
generally allow a customer to give different specifications for a product by purchase order. For instance, our
purchase contracts with one of our largest OEMs do not contain commitments for purchase of an agreed volume
of goods and instead we rely on the delivery schedules to govern the volume, specifications of goods and other
terms of our sales of products. This customer also has the ability to change the rate of scheduled shipments or
direct temporary suspension of scheduled shipments without any modification to the price for goods or services.
Consequently, there is no commitment on the part of our customers to continue to pass on new work orders to us
and as a result, our sales from period to period may fluctuate depending upon our customers’ requirements and
as a result of changes in our customers’ vendor preferences.

While our management maintains estimates of the likely production plans of customers by facility, and orders
supplies and allocates production capacity on that basis, we are and will continue to be substantially dependent
upon the purchase orders and indicative supply schedules or delivery schedules received from customers before
the manufacturing and shipment of our products is due. Therefore, an unanticipated change in customer demand
may adversely affect our liquidity and financial condition as a result of operating expenses that are relatively
fixed and have been incurred by our Company.

We typically commit to order raw materials and bought-out components from our suppliers based on customer
forecasts and orders. Cancellation by customers or delay or reduction in their orders or instances where
anticipated orders fail to materialize can result in mismatch between our inventories of raw materials and
bought-out components and of manufactured products, thereby increasing our costs relating to maintaining our
raw material inventory and reduction of our margins, which may adversely affect our profitability and liquidity.

Further, since we do not have warehousing capabilities for raw materials at any of our manufacturing facilities,
we maintain an inventory stock which may only facilitate our operations for 1-3 days. If there is any sudden
increase in demand of our products by our customers, we may encounter problems procuring raw material in a
timely manner and fail to deliver the product as ordered, or supply it as per our customers’ schedule. Delays in
the delivery of a product can lead to clients delaying or refusing to pay the amount, in part or full, that we expect
to be paid in respect of such product. Even relatively short delays or surmountable difficulties in the delivery of
a product could result in our failure to receive, on a timely basis or at all, all payments otherwise due to us in
relation to the product. Any delay, reduction in scope, cancellation, execution difficulty, payment postponement
or payment default or disputes with clients in respect of any of the foregoing, could materially harm our cash
flow position, revenues and earnings.

12.  We rely on third-party transportation providers for all of our product distribution and failure by any of
our transportation providers to deliver our products on time or at all could result in lost sales.

We depend on various forms of transport, such as roadways and railways to receive input materials required for
our products and to deliver our finished products to our customers. However, we do not own any trucks or
commercial vehicles and typically use third-party logistic providers for all of our product distribution and input
materials procurement. This makes us dependent on various intermediaries such as international, regional and
domestic logistics companies, container freight station operators and shipping lines. Further, we undertake all
our export activities from the Jawaharlal Nehru Port Trust located at Navi Mumbai, Maharashtra and are
therefore heavily depend on the smooth functioning of the Jawaharlal Nehru Port Trust. Weather-related
problems, strikes, or other events could impair our ability to deliver the requisite quantities of products in time
to our customers including our Joint Ventures which may result in cancellation or non-renewal of purchase
orders, and could adversely affect the performance of our business, results of operations and cash flows.

Disruptions of transportation services because of weather-related problems, strikes, inadequacies in the road or
rail infrastructure, or other events could impair the ability of our suppliers to deliver input materials to us and
our ability to deliver completed products to our customers in a timely manner. Further, since we do not have
warehousing capabilities at any of our manufacturing facilities, we maintain an inventory stock which may only
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facilitate our operations for 1-3 days. As a result, in the event there is any disruption in the supply of our raw
materials, performance of our business, results of operations and cash flows may be adversely affected.

Additionally, if we lose one or more of our transportation providers, we may not be able to obtain terms as
favorable as those we receive from the third party transportation providers that we currently use, which in turn
would increase our costs and thereby adversely affect our operating results. Further, our transportation providers
do not carry any insurance coverage and therefore, any losses that may arise during the transportation process
will have to be claimed under the Company’s marine transit insurance policy. There can be no assurance that we
will receive compensation for any such claims in a timely manner or at all, and consequently, any such loss may
adversely affect our business, financial condition, results of operations and cash flows.

13. Acquisitions and other strategic investments may expose us to uncertainties and risks, any of which
could adversely affect our business, financial condition, result of operations and cash flows.

As a part of our growth strategy, we believe that strategic investments and acquisitions of businesses engaged in
the critical engine component machining industry may act as an enabler for growing our business. Accordingly,
we seek to acquire or make strategic investments in a company or business which is engaged in the same
business as our current business or is engaged in the manufacturing of critical component machining in which
we believe we have acquired significant domain knowledge based on our camshafts manufacturing
experience.The process of integrating an acquired company, business or technology involves unforeseen
difficulties and expenditure. The areas where we face risk include:

. diversion of management time and focus from operating our business to acquisition integration
challenges;

. implementation or remediation of controls, procedures, and policies at the acquired company;

. integration of the acquired company’s accounting, human resources and other administrative systems,
and coordination of product, engineering, sales and marketing functions;

. transition of operations, users and customers onto our existing platforms;

. cultural challenges associated with integrating employees from the acquired company into our
organization, and retention of employees from the businesses we acquire;

. liability for activities of the acquired company before the acquisition, including patent and trademark

infringement claims, violations of laws, commercial disputes, tax liabilities and other known and
unknown liabilities;

. litigation or other claims in connection with the acquired company, including claims from terminated
employees, customers, former stockholders or other third parties;

. failure to successfully further develop any acquired technology; and

. failure to obtain required approvals from governmental authorities on a timely basis, if it all, which

could, among other things, delay or prevent us from completing a transaction, or otherwise restrict our
ability to realize the expected financial or strategic goals of an acquisition.

Acquisitions inherently entail risks which may be presently unknown to us. For example, we may not be aware
of (or have not been able to diligence) all of the risks associated with the acquisitions we may undertake in the
future. It may be difficult for us to conduct a thorough independent due diligence review of non-public
information about the target company. We cannot assure you that our reviews, diligence or inspections (or the
relevant review, diligence or inspection reports on which we have relied) would have revealed all liabilities or
other problems with the business of a target company. Further, following completion of an acquisition, we will
need to make capital expenditures that may be significant to maintain the business we have acquired and to
comply with regulatory requirements. If any unknown liabilities were to materialise or arise after the completion
of the acquisition, it could have an adverse effect on our business and results of operations. Further acquisitions
may not meet our expectations and the realization of the anticipated benefits may be blocked, delayed or
reduced as a result of numerous factors, some of which are outside our control.

Finally, we may be unable to identify attractive acquisitions or investments, in which case our expansion would
be entirely dependent upon organic growth.

14.  We intend to utilize 2,000 million out of the Net Proceeds to establish a new machine shop at our
manufacturing facilities at Solapur, Maharashtra. However, as on the date of this Draft Red Herring
Prospectus, we have not received all statutory approvals, purchased or placed orders for any
equipment.
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We intend to use ¥ 2,000 million out of the Net Proceeds to establish a new machine shop for ductile iron
camshafts at our EOU unit at Solapur, Maharashtra.

While our Board has approved the estimated capacity of 960,000 tons per annum for the new machine shop
proposed to be established at Solapur, Maharashtra, these capacity estimates are not based on any independent
third party reports. In addition, although we have received quotations from various suppliers, we have not yet
purchased any equipment nor placed any orders for any equipment in relation to our planned expansion. For
details, see “Objects of the Offer” on page 82. We may face time and cost overruns during the construction or
implementation of the proposed facilities, including on account of increased costs of sourcing imported and
other equipment (i.e. in excess of the estimates and quotations that we are currently relying on) or increased
costs of labor or design, construction and commissioning of these projects, including on account of
inefficiencies or delays by third party contractors and/or consultants appointed by us, or technical difficulties or
adverse weather conditions during the construction phase. We may have only limited control over the timing
and quality of services, equipment or other supplies from third party contractors and/or consultants appointed by
us, and we may be required to incur additional unanticipated costs to remedy any defect or default in their
services or products or to ensure that the planned timelines are adhered to.

Further, as and when we commission our planned manufacturing facilities, our raw material requirements and
costs as well as our staffing requirements and employee expenses may increase and we may face other
challenges in extending our financial and other controls to our new units as well as in realigning our
management and other resources and managing our consequent growth.

Further, we will need to procure approvals such as, under the Factories Act, 1948, the Contract Labor
(Regulation and Abolition) Act, 1970 (the “CLRA Act”), the Water Act and the Air Act from time to time.

In the event that the risks and uncertainties discussed above or any other unanticipated risks, uncertainties,
contingencies or other events or circumstances limit or delay our efforts to use the Net Proceeds to achieve the
planned growth in our business, the use of the Net Proceeds for purposes identified by our management may not
result in actual growth of our business, increased profitability or an increase in the value of your investment in
our Equity Shares.

15.  We are subject to various law and regulations, in jurisdictions where we operate, including
environmental and health and safety laws and regulations, which may subject us to increased
compliance costs, which may in turn result in an adverse effect on our financial condition.

Our operations are subject to various international, national, state and local laws and regulations relating to the
protection of the environment and occupational health and safety, including those governing the generation,
handling, storage, use, management, transportation and disposal of, or exposure to, environmental pollutants or
hazardous materials resulting from our manufacturing processes. For instance, we require approvals under the
Water Act and the Air Act in order to establish and operate our manufacturing facilities in India, and
registrations with the relevant tax and labor authorities in India. Our operations, facilities and properties in
China are also subject local environmental and occupational health and safety laws and regulations, including
those governing air emissions, wastewater discharge and the storage and handling of chemicals and hazardous
substances and other Chinese laws. There can be no assurance that the relevant authorities will issue such
permits or approvals in the timeframe anticipated by us or at all. Failure by us to renew, maintain or obtain the
required permits or approvals may result in the interruption of our operations and may have a material adverse
effect on our business, financial condition, results of operations and cash flows.

As on the date of this Draft Red Herring Prospectus, our Company has applied for but not received the
following approvals or licenses:

Details Date of Application
Application for renewal of consent to operate under the October 11, 2014
Water Act, the Air Act and the Hazardous Woastes
(Management Handling and Transboundry) Rules provided
in respect of our premises situated E-90, MIDC, Akkalkot
Road, Solapur, Maharashtra for manufacture of camshaft
casting (without electroplating, pickling, painting and
chemical surface activities) with a maximum manufacturing
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Details Date of Application
capacity of 580 MT per month

Application for No Objection Certificate for carrying out January 24, 2015
activities involving fire in the factory building

Application for consent to establish under the Water Act, the February 1, 2015

Air Act and the Hazardous Wastes Rules provided in favour
of our machine shop for manufacturing ductile camshafts

Our Company has also applied to the trademark registry for renewal of its logo under class 12 and class 16 as
appearing on the cover page of this Draft Red Herring Prospectus and such application is currently pending
approval. For details, see “Government and Other Approvals” on page 313.

Additionally, we are required to adhere to certain terms and conditions provided for under the statutory and
regulatory permits and approvals, some of which may require us to undertake substantial compliance-related
expenditure.

We have been granted licences by the Maharashtra Pollution Control Board for our EOU unit and domestic unit
— Unit I to conduct their operations, which are valid until May 31, 2015 and March 31, 2021, respectively.

These licenses set out various conditions that we have to comply with, including:

. Maximum quantities of hazardous goods that can be stored and handled at our facility;

. Maximum limit for daily sewage effluents and methods for sewage effluent disposal;

. Requirement to install a comprehensive control system consisting of control equipment in relation to the
generation of emission and we are to maintain a certain standard in the level of pollutants;

. Monitor emissions and ensure that they do not cause any harm or nuisance to the surroundings;

) Requirement to bring minimum 33% of the available open land under green coverage or tree plantation;
and

. Requirement to provide for an alternate electric power source sufficient to operate all pollution control

facilities installed by us.
For details of our material permits and approvals, see “Government and Other Approvals” on page 313.

Breach or non-compliance with specified conditions may result in the suspension, withdrawal or termination of
our approvals and registrations or the imposition of penalties by the relevant authorities. While we are not aware
of any outstanding material claims or obligations, we may incur substantial costs, including clean up or
remediation costs, fines and civil or criminal sanctions, and third-party property damage or personal injury
claims, as a result of violations of or liabilities under environmental or health and safety laws or noncompliance
with permits required at our facilities, which, as a result, may have an adverse effect on our business, financial
condition and cash flows.

In addition, many of our customers operate from diverse geographies and are subject to or affected by a wide
array of regulations in the jurisdictions where they operate, such as applicable environmental and health and
safety laws and regulations. As a result of changes in regulations and laws relating to such sectors, our
customers’ operations may be disrupted or curtailed. The cost of compliance with such laws and regulations
may also induce certain customers to discontinue or limit certain operations or discourage them from developing
new opportunities. As a result of these factors, demand for our products may be negatively affected by
regulations adversely impacting the industries and geographies in which our principal customers operate.

Further, any change in or expansion of the scope of the regulations governing our environmental obligations, in
particular, would likely involve substantial additional costs, including costs relating to maintenance and
inspection, development and implementation of emergency procedures and insurance coverage or other
additional costs to address environmental incidents or external threats. Our inability to control the costs involved
in complying with these and other relevant laws and regulations could have an adverse effect on our business,
financial condition, results of operations and cash flows.

16.  We are subject to stringent labour laws or other industry standards and any strike, work stoppage or

increased wage demand by our employees or any other kind of disputes with our employees could
adversely affect our business, financial condition, results of operations and cash flows.
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Our manufacturing activities are labour intensive, require our management to undertake significant labor
interface, and expose us to the risk of industrial action. As at September 30, 2014, we had 1,676 employees on
our rolls. We are also subject to a number of stringent labour laws that protect the interests of workers, including
legislation that sets forth detailed procedures for dispute resolution and employee removal and legislation that
imposes financial obligations on employers upon retrenchment. There can be no assurance that we will not
experience disruptions to our operations due to disputes or other problems with our work force such as strikes,
work stoppages or increased wage demands, which may adversely affect our business. Our Company has
recognized a registered labour union, Precision Valvetrain Kamgar Sanghatana at the EOU unit and two
registered labour unions at the domestic unit being Solapur Zilla Mazdoor Sangh for the machine shop division
and Workmen of the Foundry Division, Precision Camshafts Limited, for the foundry division, respectively. Our
Company has entered into memorandum of settlement with all the three recognized trade unions. For details, see
“Our Business” on page 120. While we consider our relations with our employees to be amicable, we have
recently experienced certain labour tensions. For instance, our Company has faced labour disruptions as a result
of stoppage of work by five workers from November 14, 2013 to November 15, 2013 which resulted in loss of
production and for which we have initiated labour proceedings. We are also currently defending certain claims
on account of alleged illegal lay-off initiated by Solapur Zilla Mazdoor Sangh (registered union) and alleged
non payment of wages and alleged unfair dismissal and discharge of employment by certain workers of our
Company. For details, see “Outstanding Litigation and Other Material Developments” on page 306. If labour
laws become more stringent or are more strictly enforced, it may become difficult for us to maintain flexible
human resource policies, discharge employees or downsize, any of which could have an adverse effect on our
business, financial condition, results of operations and cash flows.

We also enter into contracts with independent contractors who, in turn, engage on-site contract labour to
perform certain operations. Although we generally do not engage such labour directly, it is possible under
Indian law that we may be held responsible for wage payments to the labour engaged by contractors should the
contractors default on wage payments. Any requirement to fund such payments will adversely affect us, our
business, financial condition, results of operations and cash flows. Furthermore, under the CLRA, we may be
required to absorb a portion of such contract labour as permanent employees. Any order from a regulatory body
or court requiring us to absorb such contract labour may have an adverse effect on our business, financial
condition, results of operations and cash flows.

17.  There is outstanding litigation involving our Company, which, if determined adversely, may affect
their business and operations and our reputation.

Our Company is involved in certain legal proceedings at different levels of adjudication before various courts,
tribunals and appellate authorities. In the event of adverse rulings in these proceedings or consequent levy of
penalties by other statutory authorities, our Company may need to make payments or make provisions for future
payments, which may increase expenses and current or contingent liabilities and also adversely affect our
reputation.

Brief details of such outstanding litigation as on the date of this Draft Red Herring Prospectus are set forth
hereunder.
(Tin million)

Nature Of Proceedings Number Of Proceedings Amount Involved To The Extent
Ascertainable

Litigation against our Company

Labour Matters 5 2.48
Income Tax 3 8.90
Central Excise Tax 3 2.29
Other Matters 1 3.18
Litigation by our Company
Criminal Matters 1 -
Labour Matters 1 1.45

We cannot assure you that any of the legal proceedings described above will be decided in favour of our
Company. Further, the amounts claimed in these proceedings have been disclosed to the extent ascertainable,
excluding contingent liabilities and include amounts claimed. Should any new developments arise, such as a
change in Indian law or rulings by appellate courts or tribunals, additional provisions may need to be made by
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us in our financial statements, which may adversely affect our business, financial condition, cash flows and
reputation. For further information, see “Outstanding Litigation and Material Developments” on page 306.

18.  We may be subject to risks associated with product liability, warranty and recalls.

We are subject to risks and costs associated with product liability, warranties and recalls, supply of defective
products, parts, or related after-sales services provided by us within the warranty periods stipulated in our
contracts. Most of our agreements contain a warranty provision which warrants or guarantees conformity of the
products to specifications, drawings, samples or descriptions furnished by our customers and further warrants
that the products delivered will be merchantable, of good material and workmanship and free from any defect.
The warranty period in our customer contracts is generally determined as per applicable law, however, the
warranty period may stand extended for such longer period as buyer may offer to its customers for goods
installed on vehicles.

Any defects in the finished products may result in invocation of such warranties and may lead to monetary
claims, liabilities, costs and/or litigation, which would require us to expend considerable resources. There can be
no assurance that we will be able to successfully defend or settle the product liability claims and lawsuits to
which we are and in the future may be subject. Any product liability claims against us could generate adverse
publicity, leading to a loss of reputation, customers and/or increase our costs, thereby materially and adversely
affecting our business, results of operations, financial condition and cash flows.

19.  We face competition in our product line, including from competitors that may have greater financial
and marketing resources. Failure to compete effectively may have an adverse impact on our business,
financial condition, results of operations and cash flows.

We believe that we operate in a highly competitive industry. As OEMs are increasingly affected by innovation
and cost-cutting pressures from competitors, they seek price reductions throughout the term of the contract with
their suppliers. In particular, vehicle manufacturers at times expect lower prices from suppliers for the same, and
in some cases even enhanced, functionality, as well as a consistently high product quality. If we are unable to
offset price reductions through improved operating efficiencies and reduced expenditures, price reductions could
negatively impact our profit margins and cash flows.

Our competitors may pursue an aggressive pricing policy and offer conditions to customers that are more
favourable than those that we offer. Increased consolidation among our competitors or between our competitors
and any of our OEM customers could allow competitors to further benefit from economies of scale, offer more
comprehensive product portfolios and increase the size of their serviceable markets. This could require us to
accept considerable reductions in our profit margins and the loss of market share due to price pressure.
Furthermore, competitors may gain control over or influence our suppliers or customers by shareholdings in
such companies, which could adversely affect our supplier relationships.

Competition in the global critical engine component industry is likely to further intensify in view of the
continuing globalization and consolidation in the automotive industry. Competition is especially likely to
increase in the premium automotive categories as each market participant intensifies its efforts to retain its
position in established markets while also developing a presence in emerging markets. The factors affecting
competition include product quality and features, innovation and product development time, ability to control
costs, pricing, reliability, safety, fuel economy, customer service and financing terms. Some of our competitors
may have certain advantages, including greater financial resources, technology, research and development
capability, greater market penetration and operations in diversified geographies and product portfolios, which
may allow our competitors to better respond to market trends. Accordingly, we may not be able to compete
effectively with our competitors, which may have an adverse impact on our business, results of operations,
financial condition and cash flows.

20.  Our growth is dependent on a continuing relationship with our strategic partners and forming suitable
alliances in future. Any inability to successfully identify and form appropriate alliances, will adversely
affect our growth strategy.

We believe that our efforts at diversifying into new product portfolios and into new domestic or international

markets can be facilitated by entering into strategic alliances with partners whose operations, resources,
capabilities and strategies are complementary to our Company. Our alliance partners either support our
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expansion in various geographical areas or typically possess significant patents or other technology which are
licensed to us. For instance, we had in past entered into an alliance with G Clancey Limited, a European
manufacturer of camshafts, to set up our operations in the European market which was subsequently terminated
pursuant to our Company purchasing shares held by G Clancey Limited in the joint venture. We have recently
entered into an exclusive agreement with EMAG, a German machining and tooling process company in order to
strengthen our foray into assembled camshafts and expand our business operations in the European market. We
also have two joint ventures in China, NSPCCL and PSSCCL, both with NSPCL, formed to strengthen our
business operations in Asia. For details, see “History and Certain Corporate Matters” on page 142.

In order to achieve global growth and recognition, we will have to maintain our existing alliance and take
initiatives to enter into similar alliances. While our relationships with our strategic partners have been good, we
may face unforeseen difficulties as a result of any disagreements with our joint venture partners or other
collaborators on various matters including the conduct of business and operations specifically in cases where
alliances are formed or joint ventures are located in a different jurisdiction. We cannot assure you that we will
be able to resolve such disputes in a manner that will be in our best interests. If we are unable to successfully
manage relationships with our joint venture partners or other collaborators, our growth and profitability may
suffer. Our reliance on strategic partners or other collaborators may increase in sectors where we have limited
experience. Any of these factors could adversely affect our business, financial condition, results of operations,
cash flows and business prospects.

Additionally, we cannot assure you that we will succeed in identifying suitable partners, strategic growth
opportunities or to complete such transactions on commercially viable terms in the future. Any such inability
may adversely affect our competitiveness or growth prospects.

21.  Failure or disruption of our IT and/or ERP systems may adversely affect our business, financial
condition, results of operations, cash flows and prospects.

We have implemented various information technology (“IT”) and/or enterprise resource planning (“ERP”)
solutions to cover key areas of our operations. We are dependent on technology in relation to customer order
management and dispatches, production planning and reporting, manufacturing processes, financial accounting
and scheduling raw material purchase and shipments. We rely on our IT infrastructure to provide us with
connectivity and data backup across our locations and functions. While the ERP solutions that we have
implemented have enabled us to improve our working capital cycles, despite an increase in our sales over the
period, we can provide no assurance that we will be able to do so in the future.

We believe that we have deployed adequate IT disaster management systems including data backup and
retrieval mechanisms, in all our facilities. However, any failure or disruption in the operation of these systems or
the loss of data due to such failure or disruption (including due to human error or sabotage) may affect our
ability to plan, track, record and analyze work in progress and sales, process financial information, manage our
creditors, debtors and hedging positions, or otherwise conduct our normal business operations, which may
increase our costs and otherwise adversely affect our business, financial condition, results of operations and cash
flows.

22. Our operational flexibility may be limited in certain respects on account of our obligations under some of
our major long-term customer agreements.

We have entered into long-term customer agreements with some of our key customers. Our pricing terms,
payment cycles and permitted adjustments are generally set out in advance in our customer contracts or
purchase orders and only allow adjustments at specific intervals and in the event of significant unanticipated
changes in, for instance, raw material prices or currency exchange rate fluctuation. Due to committed delivery
schedules at a pre-agreed price, we may not be able to adequately adjust our inventory and raw material costs in
the event of an unanticipated change or cancellation in orders from our customers and we may, therefore, in
certain events, incur additional costs that we are unable to pass through to our customers or be required to write
off certain expenses.

While various terms of our long-term customer agreements with major customers generally allow us a right of
consultation as to difficulties faced by us or provide for certain decisions or adjustments to be made as per
mutual agreement, our customers are generally permitted under the terms of such agreements to exercise a high
level of discretion. For instance, our customers reserve the right at any time to direct changes, or cause us to
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make changes, to drawings and specifications of the goods or to otherwise change the scope of the work covered
by our long term contract. Price and time for performance resulting from such changes are equitably adjusted by
our customers based on supply of documentation in such form and detail as required by our customer.
Consequently, we are exposed to the risk that our submissions or requests as to price adjustments or delivery
schedules or otherwise may not be agreed to by our customers or our customers may not accede to provide
consents sought by us. Any such significant operational constraint may adversely affect our business, financial
condition, results of operations and cash flows. We are also bound by confidentiality obligations under our non-
disclosure agreements with our customers to protect their intellectual property, including in relation to technical
data such as product designs and drawings that may have been shared with us by our customers. While we
believe that we have not been in breach of any such confidentiality obligations, an inadvertent breach or any
misuse of intellectual property or proprietary data by any of our employees or sub-contractors may expose us to
expensive infringement claims and may diminish our goodwill and reputation among our customers, suppliers,
lenders, investors and the public, making it difficult for us to operate our business and compete effectively.

23.  Our indebtedness and the conditions and restrictions imposed on us by our financing agreements
could adversely affect our ability to conduct our business.

As on January 31, 2015 we had total secured loans of ¥ 1,726.66 million on a consolidated basis. We may incur
additional indebtedness in the future. Our indebtedness could have several important consequences, including
but not limited to the following:

e a portion of our cash flow will be used towards repayment of our existing debt, which will reduce the
availability of cash to fund working capital needs, capital expenditures, acquisitions and other general
corporate requirements;

e our ability to obtain additional financing in the future at reasonable terms may be restricted;

o fluctuations in market interest rates may affect the cost of our borrowings, as our loans are at variable
interest rates;

e currency exchange rate fluctuations for our external commercial borrowings; and

e we may be more vulnerable to economic downturns, may be limited in our ability to withstand competitive
pressures and may have reduced flexibility in responding to changing business, regulatory and economic
conditions.

Most of our financing arrangements are secured by our movable assets and by certain immovable assets. Our
accounts receivables and inventories, including certain machinery and equipment, are subject to charges created
in favor of specific secured lenders. Many of our financing agreements also include various conditions and
covenants that require us to obtain lender consents prior to carrying out certain activities and entering into
certain transactions. Typically, restrictive covenants under financing documents of our Company relate to
obtaining prior consent of the lender for, among others:

e effecting any changes in capital structure;

e any change in management, constitution or control of our Company;

o formulating any scheme of amalgamation, merger or reconstruction;

e invest by way of debt or equity with any third party other than in normal course of business; or
e undertake guarantee obligations on behalf of our Company.

For further details of the restrictive covenants under financing documents of our Company, see “Financial
Indebtedness” on page 302. Failure to meet these conditions or obtain these consents could have significant
consequences for our business.

Any failure to service our indebtedness, perform any condition or covenant or comply with the restrictive
covenants could lead to a termination of one or more of our credit facilities, acceleration of amounts due under
such facilities and cross-defaults under certain of our other financing agreements, any of which may adversely
affect our ability to conduct our business and have a material adverse effect on our business, financial condition,
results of operations and cash flows.

24.  Increases in interest rates may materially impact our results of operations.
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Substantially all of our secured debt carries interest at floating interest rates or at rates that are subject to
adjustments at specified intervals. We are exposed to interest rate risk in respect of contracts for which we have
not entered into any swap or interest rate hedging transactions, although we may decide to engage in such
transactions in the future. We may further be unable to pass any increase in interest expense to our existing
customers. Any such increase in interest expense may have a material adverse effect on our business, financial
condition, results of operations and cash flows. Furthermore, if we decide to enter into agreements to hedge our
interest rate risk, 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 fully
against our interest rate risk.

25.  We are required to comply with several regulatory compliance requirements in India. Any non-
compliance of such regulatory requirements may result in penalties being imposed on us, our
Directors and our officers in default.

Companies in India are subject to several statutes, regulations and rules, some of which may involve varied
interpretations and application of law. We are subject to laws specific to the industry in which we operate, as
well as laws generally governing business in India. For instance, we are required to comply inter alia with the
provisions of the Companies Act, 1956, certain provisions of which have been replaced and superseded by the
Companies Act, 2013 along with the rules notified thereunder. Any non-compliance with regulatory
requirements in India or any adverse interpretation of law in such jurisdictions, may result in civil or criminal
penalties, including monetary penalties being imposed.

For instance, in August 2013, the equity shares of our Company which were held by Tata Capital Financial
Services Limited, one of the erstwhile shareholders of our Company were acquired by CTL, one of our Group
Companies. On or about the same time, our Company subscribed to certain preference shares issued by CTL.
Our Company had at the time of this transaction obtained an opinion from a practising company secretary that
such acquisition of equity shares of our Company by CTL was in accordance with the relevant provisions of the
Companies Act, 1956.

However, we cannot assure you that we will not be penalised in future in case there is any difference in
interpretation by any competent authority. If any adverse order is passed against our Company on any such
matter in future or in case the regulatory authorities take any adverse interpretation of the applicable laws
against our Company, we may be required to compound and/or pay penalty under the applicable laws and the
relevant officers in default may also be subject to such sanctions.

26.  The discontinuation of, the loss of business with respect to, or lack of commercial success of, a
particular vehicle model for which we are a significant supplier could affect our business, financial
condition, results of operations and cash flows.

Although we have generally supplied our products to our customers for a long period of time, our supply
contracts do not provide for the purchase of a minimum quantity of products. Additionally, our purchase orders
and purchase contracts do not provide for any compensation if there is any shortfall in demand for the relevant
vehicle model being manufactured leading to a consequent reduction in the demand for our products. The
discontinuation of, loss of business with respect to, or lack of commercial success of a particular vehicle model
for which we are a significant supplier could reduce our sales and affect our estimates of anticipated sales,
which could have an adverse effect on our business, financial condition, results of operations and cash flows.
Demand for a particular vehicle model may from time-to-time fluctuate sharply, which could have an adverse
effect on our business, financial condition, result of operations and cash flows.

27.  Most of the immovable properties used by us are leased. If we or our business partners are unable to
renew existing leases or relocate operations on commercially reasonable terms, there may be an
adverse effect on our business, financial condition, result of operations and cash flows.

We do not own most of the premises on which we operate. The premises on which our Registered Office,
Corporate Office and manufacturing facilities are located at Solapur, Maharashtra, have been leased to our
Company by Maharashtra Industrial Development Corporation (“MIDC”) under various long term lease
agreements. The premise on which our branch office is located in Pune, Maharashtra, has been leased to us by
certain individuals under leave and license agreement dated September 1, 2014 for a period of 3 years. For
details, see “Our Business” on page 120.
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Our Subsidiary, PCL (Shanghai) Company Limited operates from an office located in Shanghai, China which is
leased from an individual pursuant to a lease agreement dated August 1, 2013. Further, our Joint Venture, NSP
operates from an office in China, leased from NSPCL and PCSSCCL operates from a facility in China which is
leased from Huzhou Shenglong Automotive Powertrain System Company Limited and Huzhou Shenglong
Industrial Technologies Company Limited.

There can be no assurance, that we will be able to continue to occupy the said premises in the future. If any of
the leases are terminated for any reason or are not renewed on favorable terms or at all, we may suffer a
disruption in our operations or increased costs, or both, which may adversely affect our business, financial
condition, results of operations and cash flows.

28.  An inability to manage our growth could disrupt our business and reduce our profitability.

We have experienced growth in recent years and expect our business to continue to grow as we gain greater
access to financial resources. We have been able to increase our consolidated turnover (net) from fiscal 2010 to
fiscal 2014 at a CAGR of 24.90%. We expect this growth to place significant demands on us and require us to
continuously evolve and improve our operational, financial and internal controls across our organization. In
particular, continued expansion increases the challenges involved in:

¢ making accurate assessments of the resources we will require;

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

e developing and improving our internal administrative infrastructure, particularly our financial, operational,
communications, internal control and other internal systems;

e acquiring new customers and increasing or maintaining contribution from existing customer;

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

e maintaining high levels of client satisfaction; and

o adhering to expected performance and quality standards.

Any inability to manage the above factors may have a material adverse effect on our business, financial
condition, results of operations and cash flows.

29.  Our Promoters are first generation entrepreneurs and investors in the Equity Shares will be subject to
all consequential risk associated with such ventures.

Our Promoters, Mr. Yatin Shah and Dr. Suhasini Shah, who have been managing our Company since inception,
are first generation entrepreneurs and do not have any prior experience in manufacturing camshafts. While our
Promoters and members of our senior management team are all professionally qualified and experienced and
have auto component domain knowledge, our experience in manufacturing new product lines and expand in
certain geographies outside India, is relatively limited at present. Further, as we seek to diversify our focus, we
may face the risk that our competitors may be better known in other markets and enjoy better relationships with
customers and international joint venture partners. As a result, we may not be able to efficiently manage or
sustain our growth, as our operations expand. Further, if our Promoters were to be unable or unwilling for any
reason to continue their association with our Company, we may find it difficult to replace them and our future
performance would be materially and adversely affected.

30.  We are dependent on a number of key personnel and the loss of such persons, or our inability to
attract and retain key personnel in the future, could adversely affect our business, growth prospects,
results of operations and cash flows.

Our ability to meet future business challenges depends on our ability to attract, recruit and retain talented and
skilled personnel. We are highly dependent on our Promoters, our Directors, senior management and other key
personnel, including skilled project management personnel. Our management and technical personnel are
supported by other skilled workers who benefit from regular in-house training initiatives and they are also
supported by external consultants with significant industry experience in different geographies who are not
permanent employees of our Company. The loss of any of our Promoters, our Directors, senior management,
external consultants or other key personnel, or an inability to manage the attrition levels in different employee
categories may materially and adversely impact our business, growth prospects, results of operations and cash
flows.
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We face competition to recruit and retain skilled and professionally qualified staff. Due to the limited
availability skilled personnel, competition for senior management and skilled engineers in our industry is
intense. We may experience difficulties in attracting, recruiting and retaining an appropriate number of
managers and engineers for our business needs. The risk could be heightened to the extent we invest in business
of geographical regions in which we have limited experience. We may also need to increase our pay structures
to attract and retain such personnel. Our future performance will depend upon the continued services of these
persons.

31.  Our insurance coverage may not adequately protect us against all material hazards.

Our Company has covered itself against certain risks. Our significant insurance policies consist of fire and
special perils insurance, marine cargo insurance and employees’ compensation insurance. While we believe that
the insurance coverage that we maintain is in accordance with industry custom, there can be no assurance that
any claim under the insurance policies maintained by us will be honored fully, in part or on time, or that we
have taken out sufficient insurance to cover all material losses. To the extent that we suffer loss or damage for
which we did not obtain or maintain insurance, that is not covered by insurance or exceeds our insurance
coverage, the loss would have to be borne by us and our cash flows, results of operations and financial
performance could be adversely affected.

32.  Activities involving our manufacturing process can be dangerous and can cause injury to people or
property in certain circumstances. A significant disruption at any of our manufacturing facilities may
adversely affect our production schedules, costs, sales and ability to meet customer demand.

Our business operations are subject to hazards such as risk of equipment failure, work accidents, fire or
explosion and require individuals to work under potentially dangerous circumstances or with flammable
materials. Although we employ safety procedures in the operation of our facilities and maintain what we believe
to be adequate insurance, there is a risk that an accident or death may occur in one of our facilities. An accident
may result in destruction of property or equipment, environmental damage, manufacturing or delivery delays, or
may lead to suspension of our operations and/or imposition of liabilities. Any such accident may result in
litigation, the outcome of which is difficult to assess or quantify, and the cost to defend litigation can be
significant. As a result, the costs to defend any action or the potential liability resulting from any such accident
or death or arising out of any other litigation, and any negative publicity associated therewith, may have a
negative effect on our business, financial condition, results of operations, cash flows and prospects.

In particular, if operations at our manufacturing facilities were to be disrupted as a result of any significant
workplace accident, equipment failure, natural disaster, power outage, fire, explosion, terrorism, adverse
weather conditions, labor dispute, obsolescence or other reasons, our financial performance may be adversely
affected as a result of our inability to meet customer demand or committed delivery schedules for our products.

Interruptions in production may also increase our costs and reduce our sales, and may require us to make
substantial capital expenditures to remedy the situation or to defend litigation that we may become involved in
as a result, which may negatively affect our profitability, business, financial condition, results of operations,
cash flows and prospects.

33.  Our continued operations are critical to our business and any shutdown of our manufacturing
facilities may have an adverse effect on our business, results of operations, financial condition and
cash flows.

Our manufacturing facilities are subject to operating risks, such as the breakdown or failure of equipment,
power supply or processes, performance below expected levels of efficiency, obsolescence of equipment or
machinery, labour disputes, natural disasters, industrial accidents and the need to comply with the directives of
relevant government authorities. Our customers rely significantly on the timely delivery of our components and
our ability to provide an uninterrupted supply of our products is critical to our business. In addition, certain of
our customers can impose significant penalties on us for any delayed delivery of products or a defect in the
products delivered. In the past, our Company has faced labour disruptions as a result of stoppage of work by five
workers from November 14, 2013 to November 15, 2013 which resulted in loss of production. For details, see
“Qutstanding Litigation and Material Developments” on page 306.
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We also require substantial electricity for our manufacturing facilities most of which is sourced from local
utilities either directly or through trading licensees approved by Central Electricity Regulatory Commission. If
supply is not available for any reason, we will need to rely on alternative sources, which may not be able to
consistently meet our requirements. The cost of electricity purchased from alternative sources could be
significantly higher, thereby adversely affecting our cost of production and profitability. The cost of supplies
may otherwise increase in the future. If for any reason such electricity is not available, including for expansion
our plants, we may need to shut down our plants until an adequate supply of electricity is restored. Interruptions
of electricity supply can also result in production shutdowns, increased costs associated with restarting
production and the loss of production in progress.

Our business and financial results may be adversely affected by any disruption of operations of our product
lines, including as a result of any of the factors mentioned above.

34.  Our contingent liabilities as stated in our Restated Consolidated Financial Statements could adversely
affect our financial condition.

As of September 30, 2014, the following contingent liabilities disclosed as per Accounting Standard — 29 as
stated in our Restated Consolidated Financial Statements:

(Tin million)

SI. No. Contingent Liabilities and Commitments Amount
1. Excise Duty 2.08
2. Service Tax 0.07
3. Provident Fund 1.21
4 Claims against the Company not acknowledged as debts 3.18
Total 6.54

In the event, that any of these contingent liabilities or a material proportion of these contingent liabilities
materialize, our future financial condition, result of operations and cash flows may be adversely affected.

For details, see “Financial Statements — Annexure XVI — Restated Consolidated Statement of Contingent
Liability” on page 266.

35.  Certain of our Promoters, Directors have interests in our Company other than reimbursement of
expenses incurred and normal remuneration or benefits.

Certain of our Promoters and Directors may be regarded as having an interest in our Company other than
reimbursement of expenses incurred and normal remuneration or benefits. Certain Directors and Promoters may
be deemed to be interested to the extent of Equity Shares held by them and by members of our Promoter Group,
as well as to the extent of any dividends, bonuses or other distributions on such Equity Shares.

While, in our view, all such transactions that we have entered into are legitimate business transactions
conducted on an arms’ length basis, we cannot assure you that we could not have achieved more favorable terms
had such arrangements not been entered into with related parties or that we will be able to maintain existing
terms, in cases where the terms are more favorable than if the transaction had been conducted on an arms-length
basis. For instance, Mr. Yatin Shah, Managing Director is also interested in relation to lease rentals paid by the
Company for its property located at Koregaon Park, Pune used as a guest house. For more information, see “Our
Management” and “Our Business” on pages 153 and 120 respectively. There can be no assurance that such
transactions, individually or in the aggregate, will not have an adverse effect on our business, prospects, result of
operations, financial condition and cash flows, including because of potential conflicts of interest or otherwise.
For more information on our related party transactions, see “Financial Statements — Annexure XIX - Restated
Consolidated Statement of Related Party Transactions” on page 270 prepared in accordance with Accounting
Standard -18.

Further, the Companies Act, 2013 has brought into effect certain significant changes providing for stringent
compliance requirements for related party transactions. For further details, see — “Risk Factor 48 - 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 cash flows.” on page 33.
Further, SEBI has recently issued revised corporate governance guidelines by amending Clause 49 of the equity
listing agreement. Pursuant to these guidelines and the Companies Act, 2013, our Company is, inter alia,
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required to obtain prior approval of all our shareholders through special resolution for all future material related
party transactions where any person or entity that is related to our Company will be required to abstain from
voting on such resolutions. We may face difficulties in entering into related party transactions in future due to
these new requirements which may adversely affect our business, results of operations and cash flows.

36.  Conflicts of interest may arise out of common business objects shared by our Company and one of our
Group Entities.

Our Group Entity, CTL, is authorized to carry out, or engage in common business objects with our Company.
As a result, conflicts of interests may arise in allocating business opportunities between our Company and CTL
in circumstances where our respective interests diverge. In cases of conflict, our Promoters may favour CTL in
which our Promoters have interests. Further, there can be no assurance that our Promoters or our Group Entities
or members of the Promoter Group will not compete with our existing business or any future business that we
may undertake or that their interests will not conflict with ours. Any such present and future conflicts could have
a material adverse effect on our reputation, business, result of operations, cash flows and financial condition.
While we have entered into a non-compete arrangement with CTL requiring them to take prior consent from our
Company prior to undertaking or executing any orders or activities that our Company intends to undertake or is
currently carrying out, such non-compete arrangements may be deemed to be non-enforceable under Indian law.

37.  Our management will have broad discretion in how we apply the Net Proceeds, including interim use
of the Net Proceeds, and there is no assurance that the Objects of the Offer will be achieved within the
time frame expected or at all, or that the deployment of the Net Proceeds in the manner intended by us
will result in any increase in the value of your investment.

We intend to use the Net Proceeds for the purposes described under “Objects of the Offer” on page 82. The
Obijects of the Offer include setting up of a new machine shop for manufacturing ductile iron camshafts at our
EOU Division. Our funding requirements and the deployment of the Net Proceeds are based on management
estimates and have not been appraised and will not be monitored by any bank, financial institution or other
independent agency. In response to the dynamic nature of our business, our management will have broad
discretion to revise our business plans, estimates and budgets from time to time. Consequently, our funding
requirements and deployment of funds may change, which may result in rescheduling of the proposed utilization
of the Net Proceeds and increasing or decreasing expenditure for a particular activity, subject to compliance
with applicable law and the investment policies approved by our management. Furthermore, pursuant to Section
27 of the Companies Act 2013, any variation in the objects would require a special resolution of the
shareholders and the promoter or controlling shareholders will be required to provide an exit opportunity to the
shareholders who do not agree to such proposal to vary the Objects in accordance with the Articles of
Association of our Company and as may otherwise be prescribed by the SEBI.

In the case of increase in actual expenses or shortfall in requisite funds, additional funds for a particular activity
will be met by means available to us, including internal accruals and additional equity and/or debt arrangements.
If actual utilization towards the Objects is lower than the proposed deployment, such balance will be used for
future growth opportunities, and general corporate purposes. If estimated utilization of the Net Proceeds is not
completely met in a fiscal year, it shall be carried forward.

Further, our management will have significant flexibility in temporarily investing the Net Proceeds and there
can be no assurance that we will earn significant interest income on, or that we will not suffer unanticipated
diminution in the value of, such temporary investments.

38.  Our Company’s ability to pay dividends in the future will depend on our future cash flows, working
capital requirements, capital expenditures and financial condition.

Our Company has declared and paid dividend at the rate of 10% on the Equity Shares during the last five
financial years. For details, see “Dividend Policy” on page 169. However, the amount of our future dividend
payments, if any, will depend on our future earnings, cash flows, financial condition, working capital
requirements, capital expenditures, applicable Indian legal restrictions and other factors. There can be no
assurance that we will pay dividends in future. We may decide to retain all of our earnings to finance the
development and expansion of our business and, therefore, may not declare dividends on our Equity Shares.
Additionally, in the future, we may be restricted by the terms of our financing agreements in making dividend
payments unless otherwise agreed with our lenders.

30



PRECISION

39. One of our Group Entity and our Subsidiary and Joint Ventures have incurred losses in their
respective preceding fiscal years, which may have an adverse effect on our reputation and business.

One of our Group Entity has incurred losses as shown below for the preceding three fiscals.

(Tin million)
Name of the Group Entity Fiscal 2014 Fiscal 2013 Fiscal 2012
CTL (47.10) - -
Further, our Subsidiary and Joint Ventures have also incurred losses in past as shown below.
(Tin million)
Name of the entity For the financial year ended For the financial year ended
December 31, 2013" @ December 31, 2012" @
PCL (Shanghai) Company Limited (3.14) (4.09)
NSPCCL (40.98) (67.37)
PCSSCCL (1.02) -

Source: www.oanda.com

“The fiscal year of our Subsidiary and Joint Ventures commences on January 1 and ends on December 31.

®Figures in RMB have been converted to INR at an exchange rate of IRMB = &10.12, prevalent on December 31, 2013.
@ Figures in RMB have been converted to INR at an exchange rate of 1IRMB = &8.70, prevalent on December 31, 2012.

We cannot assure you that our Group Entities, Subsidiary or Joint Ventures will not incur losses in any future
periods, or that there will not be an adverse effect on our reputation or our business as a result of such losses.

40.  We had negative cash flows from our investing activities during the six month period ended September
30, 2014, fiscal 2014, fiscal 2013, fiscal 2012 and from our financing activities during the six month
period ended September 30, 2014 and fiscal 2013, on a consolidated basis.

We have sustained negative net cash flow from our investing activities for the six month period ended
September 30, 2014 and in fiscal 2014, fiscal 2013, fiscal 2012 (largely due to purchase of term deposits and
purchase of non current investments and fixed assets), on a consolidated basis and negative cash flows from our
financing activities for the six month period ended September 30, 2014 and fiscal 2013 (largely due to
repayment of long term and short term borrowings and interest on long term and short term borrowings), on a
consolidated basis.

(in < million)
Particulars For the six Fiscal 2014 Fiscal 2013 Fiscal 2012
months
ended
September
30, 2014
Net cash flows used in investing activities (708.05) (995.57) (364.82) (1,065.02)
Net cash flows generated/ (used in) from financing (185.33) 385.75 (113.60) 866.01

activities

Any such negative cash flows in the future could adversely affect our business, financial condition and results of
operations. For details, see “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and “Financial Information” on pages 276 and 170.

41.  Our Auditor’s have mentioned certain audit qualifications in their report on our Restated
Unconsolidated Financial Statements which do not require any corrective adjustments in the financial
information.

Our Auditor’s report on our Restated Standalone Financial Statements contains certain audit qualifications for
last five fiscals which do not require any corrective adjustments in the financial information.

Area of Audit Qualification Fiscal Years
Qualification related to certain transactions of the Joint Ventures Fiscals 2014 and 2013
Outstanding statutory dues Fiscals 2013, 2012, 2011 and 2010
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For details, see Auditor’s report dated March 5, 2015 in relation to the Restated Unconsolidated Financial
Statements included in the section titled “Financial Statements” on page 170 and “Management’s Discussion
and Analysis of Financial Condition and Result of Operations” on page 276.

There is no assurance that our audit reports for any future fiscal periods will not contain qualifications or that
any qualifications, if included, will not require any adjustment in our financial statements for such future fiscal
periods or otherwise impact our financial condition, cash flows and results of operations in such future fiscal
periods.

42.  Our Promoters have provided personal guarantees for a significant portion of our borrowings to
secure certain of our loans. Our business, financial condition, results of operations, cash flows and
prospects may be adversely affected by the revocation of all or any of the personal guarantees provided
by our Promoters in connection with our Company’s borrowings.

Our Promoters have provided personal guarantees for a significant portion of our borrowings to secure certain of
our loans. If any of these guarantees are revoked, our lenders may require alternative guarantees or collateral or
cancellation of such facilities, entailing repayment of amounts outstanding under such facilities. If we are unable
to procure alternative guarantees satisfactory to our lenders, we may need to seek alternative sources of capital,
which may not be available to us at commercially reasonable terms or at all, or to agree to more onerous terms
under our financing agreements, which may limit our operational flexibility. Accordingly, our business,
financial condition, results of operations, cash flows and prospects may be adversely affected by the revocation
of all or any of the personal guarantees provided by our Promoters in connection with our Company’s
borrowings.

43.  Our Company has certain credit facilities that are repayable on demand. Any unexpected demand for
repayment of such facilities by the lenders may adversely affect our business, financial condition, cash
flows and result of operations.

Our Company has availed certain credit facilities that are repayable on demand to the lenders. For further details
of the outstanding secured borrowings of the Company including facilities repayable on demand and amounts
outstanding thereof as on January 31, 2015, see “Financial Indebtedness” on page 302. In the event that the
lenders of such loans call in these loans, alternative sources of financing may not be available on commercially
reasonable terms, or at all. Any such unexpected demand for repayment may materially and adversely affect our
Company’s cash flows, business, financial condition, results of operations and cash flows.

44,  We have made a bonus issue of Equity Shares during the last one year at a price that is below the
Offer Price.

We have in the last twelve months prior to filing this Draft Red Herring Prospectus, made a bonus issue of
Equity Shares by capitalizing the securities premium account. This being a bonus issue, the Equity Shares were
issued to shareholders without any consideration. For further details regarding such issuances of equity shares,
see “Capital Structure” on page 67. Further, there can be no assurance that we will issue bonus shares to our
shareholders in future. Additionally, any future issue of bonus shares may have an adverse effect on the trading
price of our Equity Shares.

External Risk Factors

45.  Our business is affected by global economic conditions, especially in the geographies we cater to,
which may have an adverse effect on our business, financial condition, results of operations and cash
flows.

Our business depends substantially on global economic conditions. According to the ICRA Research Report,
global economy slowed down in 2013 and 2014, with global growth reducing from an annualized rate of 3.9%
in the second half of 2013 to 2.7% in the first half of 2014. Further, in the aftermath of the global economic
crisis, global passenger vehicle sales had declined for two consecutive years, figuring at 1.8% in 2008 and
falling to 0.6% in 2009. Excluding China, passenger vehicle sales worldwide shrunk by 3.0% in 2008 and 9.5%
in 2009 and post 2010, volume growth has been modest even after continuation of various fiscal incentives.

32



PRECISION

There may also be a number of secondary effects of an economic downturn, such as the insolvency of suppliers
or customers, delays in deliveries by suppliers, payment delays and/or stagnant or lower demand by customers.
Cuts in federal or central, state and local government investment as well as consequent impairment in
infrastructural facilities and infrastructural growth can also drag global and national growth rates down.

While the global economy has recovered to some extent, we are unable to predict with any degree of certainty
the pace or sustainability of economic recovery, the volumes of federal or central, state and local government
investment, or the effects of regulatory intervention. If we are unable to successfully anticipate and respond to
changing economic and credit market conditions, our business, financial condition, results of operations and
cash flows may be adversely affected.

46.  Political, economic or other factors that are beyond our control may have an adverse impact on our
business, financial condition, results of operations and cash flows.

The following external risks may have an adverse impact on our business, financial condition, results of
operations and cash flows, should any of them materialize:

e increase in interest rates may adversely impact our access to capital and increase our borrowing costs, which
may constrain our ability to grow our business and operate profitably;

¢ the Indian economy has had sustained periods of high inflation in the recent past. High rates of inflation may
increase our employee costs and decrease demand for our products and services, which may have an adverse
effect on our profitability and competitive advantage, to the extent that we are unable to pass on increased
employee costs by increasing cost of our products and services;

e a downgrade of India's sovereign rating by international credit rating agencies may adversely impact our
access to capital and increase our borrowing costs, which may constrain our ability to grow our business and
operate profitably;

e adecline in India’s foreign exchange reserves may affect liquidity and interest rates in the Indian economy
as well as the valuation of the Indian Rupee, which may adversely impact our financial condition;

o political instability, resulting from a change in government or in economic and fiscal policies, may adversely
affect economic conditions in India; and

e civil unrest, acts of violence, terrorist attacks, regional conflicts or situations or war may adversely affect the
financial markets, which may impact our business, financial condition, results of operations and cash flows.

47.  Natural calamities could have a negative effect on the Indian economy and adversely affect our
business and the price of our Equity Shares.

India has experienced natural calamities such as earthquakes, tsunamis, floods and droughts in the past. The
extent and severity of these natural disasters determines their effect on the Indian economy, as well as on our
business. Further, instances of floods or other natural calamities could have an adverse effect on our business
and the price of our Equity Shares.

48. 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 cash flows.

The regulatory and policy environment in which we operate is evolving and subject to change. Such changes,
including the instances mentioned below, may adversely affect our business, financial condition, results of
operations, cash flows and prospects, to the extent that we are unable to suitably respond to and comply with
any such changes in applicable law and policy.

For instance, the Government of India has proposed a comprehensive national goods and services tax (“GST”)
regime that will combine taxes and levies by the Central and State Governments into a unified rate structure.
Although the Government has announced that it is committed to introduce GST with effect from April 1, 2016,
given the limited availability of information in the public domain concerning the GST, we are unable to provide
any assurance as to this or any other aspect of the tax regime following implementation of the GST. The
implementation of this rationalized tax structure may be affected by any disagreement between certain state
governments, which may create uncertainty. Any such future increases or amendments may affect the overall
tax efficiency of companies operating in India and may result in significant additional taxes becoming payable.
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We have not determined the impact of these recent and proposed legislations 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.

49.  Significant differences exist between Indian GAAP and other accounting principles, such as US
GAAP and IFRS, which may be material to investors' assessments of our financial condition. Our
failure to successfully adopt IND(AS) may have an adverse effect on the price of our Equity Shares.

Our financial statements, including the Restated Financial Statements provided in this Draft Red Herring
Prospectus, are prepared in accordance with Indian GAAP. We have not attempted to quantify the impact of
IFRS or U.S. GAAP on the financial data included in this Draft Red Herring Prospectus, nor do we provide a
reconciliation of our financial statements to those of U.S. GAAP or IFRS. U.S. GAAP and IFRS differ in
significant respects from Indian GAAP. For details, see “Certain Conventions, Use of Financial Information
and Market Data and Currency of presentation” on page 9. Accordingly, the degree to which the Indian GAAP
Restated Financial Statements included in this Draft Red Herring Prospectus will provide meaningful
information is entirely dependent on the reader's level of familiarity with Indian accounting practices. Any
reliance by persons not familiar with Indian accounting practices on the financial disclosures presented in this
Draft Red Herring Prospectus should accordingly be limited.

India has decided to adopt the “Convergence of its existing standards with [FRS” and not the IFRS, which was
announced by the MCA, through the press note dated January 22, 2010. These “IFRS based / synchronized
Accounting Standards” are referred to in India as IND (AS). The Ministry of Corporate Affairs, Government of
India has issued the Companies (Indian Accounting Standards) Rules, 2015 on February 16, 2015 which shall
come into force on April 1, 2015 and pursuant to which the IND (AS) shall be mandatorily applicable to
companies (except banking companies, insurance companies and non-banking financial companies) effective
from (i) the accounting periods beginning on or after April 1, 2016 (with comparatives for the period ending
March 31, 2016 or thereafter), for all companies with net worth of ¥ 5,000 million or more; and (ii) the
accounting periods beginning on or after April 1, 2017 (with comparatives for the period ending March 31, 2017
or thereafter) for listed or to be listed companies (i.e. whose equity and/or debt securities are listed or are in the
process of being listed on any stock exchange in India or outside India) with net worth less than ¥ 5,000 million
and unlisted companies with net worth between ¥ 2,500 million and ¥ 5,000 million. These requirements would
also apply to any holding, subsidiary, joint venture or associate companies of such aforementioned companies.
Further, the Companies Act, 2013 requires the audit report of a company to state the adequacy of internal
financial controls system and its operating effectiveness for financial years commencing on or after April 1,
2015.

Further, we have made no attempt to quantify or identify the impact of the differences between Indian GAAP
and IND(AS) or to quantify the impact of the difference between Indian GAAP and IND(AS) as applied to its
financial statements. There can be no assurance that the adoption of IND(AS) will not affect our reported results
of operations or financial condition. Any failure to successfully adopt IND(AS) may have an adverse effect on
the trading price of our Equity Shares.

Moreover, our transition to IND(AS) reporting may be hampered by increasing competition and increased costs
for the relatively small number of IND(AS)-experienced accounting personnel available as more Indian
companies begin to prepare IND(AS) financial statements. Any of these factors relating to the use of IFRS-
converged Indian Accounting Standards may adversely affect our financial condition.

50.  The requirements of being a listed company may strain our resources.

We are not a listed company and have not, historically, been subjected to the increased scrutiny of our affairs by
shareholders, regulators and the public at large that is associated with being a listed company. As a listed
company, we will incur significant legal, accounting, corporate governance and other expenses that we did not
incur as an unlisted company. We will be subject to the listing agreements with the Stock Exchanges which will
require us to file audited annual and unaudited quarterly reports with respect to our business and financial
condition. If we experience any delays, we may fail to satisfy our reporting obligations and/or we may not be
able to readily determine and accordingly report any changes in our results of operations as promptly as other
listed companies.
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Further, as a listed company, we will need to maintain and improve the effectiveness of our disclosure controls
and procedures and internal control over financial reporting, including keeping adequate records of daily
transactions to support the existence of effective disclosure controls and procedures and internal control over
financial reporting. In order to maintain and improve the effectiveness of our disclosure controls and procedures
and internal control over financial reporting, significant resources and management attention will be required.

As a result, our management’s attention may be diverted from other business concerns, which may adversely
affect our business, financial condition, results of operations and cash flows. In addition, we may need to hire
additional legal and accounting staff with appropriate listed company experience and technical accounting
knowledge, but we cannot assure you that we will be able to do so in a timely and efficient manner.

51.  There may be less information available about companies listed on the Indian securities markets
compared to information that would be available if we were listed on securities markets in certain
other countries.

There may be differences between the level of regulation and monitoring of the Indian securities markets and
the activities of investors, brokers and other participants and that of the markets in the U.S. and certain other
countries. SEBI governs the Indian capital market (along with the Indian stock exchanges, which also govern
the companies whose securities are listed with them) and has issued regulations and guidelines on disclosure
requirements, insider trading, substantial acquisitions and takeovers of listed companies and other matters.
There may, however, be less publicly available information about companies listed on an Indian stock exchange
compared to information that would be available if that company was listed on a securities market in certain
other jurisdictions.

Risks Related to our Equity Shares

52.  Our Promoters and Promoter Group will retain majority shareholding in our Company following the
Offer, which will allow them to exercise significant influence over us and may cause us to take actions
that are not in the best interest of our other shareholders.

After the completion of this Offer, our Promoters and Promoter Group will collectively hold approximately
[#]% of our Company's issued and outstanding Equity Shares, assuming full subscription in the Offer and
assuming no subscription by our Promoters and Promoter Group. So long as our Promoters and Promoter Group
own a significant portion of our Equity Shares, they will be able to significantly influence the election of our
Directors and control most matters affecting our Company, including our business strategies and policies,
decisions with respect to mergers, business combinations, acquisitions or dispositions of assets, dividend
policies, capital structure and financing, and may also delay or prevent a change of management or control, even
if such a transaction may be beneficial to other shareholders of our Company. The interests of our Promoters
and Promoter Group, as the controlling shareholders of our Company, may also conflict with our interests or the
interest of our Company's other shareholders. As a result, our Promoters and Promoter Group may take actions
that conflict with our interests or the interests of other shareholders of our Company.

53.  There is no guarantee that our Equity Shares will be listed on the Stock Exchanges in a timely manner
or at all, which may restrict your ability to dispose of our Equity Shares.

In accordance with Indian law and practice, permission for listing and trading of our Equity Shares will not be
granted until after certain actions have been completed in relation to this Offer and until Allotment of Equity
Shares pursuant to this Offer. Trading in our Equity Shares is expected to commence within 12 Working Days
from the Bid/Offer Closing Date or such other period as may be specified by applicable law. However, we
cannot assure you that the trading in our Equity Shares will commence in a timely manner or at all. Any failure
or delay in obtaining final listing and trading approvals may restrict your ability to dispose of your Equity
Shares.

54.  Our Equity Shares have not been publicly traded prior to this Offer. After this Offer, our Equity
Shares may experience price and volume fluctuations and an active trading market for our Equity
Shares may not develop. Further, the price of our Equity Shares may be volatile, and you may be
unable to resell your Equity Shares at or above the Offer Price, or at all.
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Prior to this Offer, there has been no public market for our Equity Shares. An active trading market on the Stock
Exchanges may not develop or be sustained after this Offer. Moreover, the Offer Price is intended to be
determined through a book-building process and may not be indicative of the price of our Equity Shares at the
time of commencement of trading of our Equity Shares or at any time thereafter.

The trading price of our Equity Shares after this Offer may be subject to significant fluctuations in response to,
among other factors, general economic, political and social factors, developments in India's fiscal regime,
variations in our operating results, market conditions specific to the industry that we operate in, developments
relating to India (as well as other jurisdictions in which we operate) and volatility in the Indian and global
securities market, developments in our business as well as our industry and the perception in the market about
investments in our business, changes in the estimates of our performance or recommendations by financial
analysts and announcements by us or others regarding contracts, acquisitions, strategic partnerships, joint
ventures, or capital commitments. The trading price of our Equity Shares might also decline in reaction to events
that affect the entire market and/or other companies in our industry even if these events do not directly affect us
and/or are unrelated to our business, financial condition, operating results or cash flows.

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

On listing, our Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in respect
of our Equity Shares will also be paid in Indian Rupees and subsequently converted into the relevant foreign
currency for repatriation, if required. Any adverse movement in currency exchange rates during the time that it
takes to undertake such conversion may reduce the net dividend to foreign investors. In addition, any adverse
movement in currency exchange rates during a delay in repatriating outside India the proceeds from a sale of
Equity Shares, for example, because of a delay in regulatory approvals that may be required for the sale of
Equity Shares may reduce the proceeds received by Equity Shareholders.

For example, the exchange rate between the Rupee and the USD has fluctuated substantially in recent years and
may continue to fluctuate substantially in the future, which may have an adverse effect on the trading price of
our Equity Shares and returns on our Equity Shares, independent of our operating results.

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

Under current Indian tax laws, capital gains arising from the sale of equity shares within 12 months in an Indian
company are generally taxable in India. Any gain realized on the sale of listed equity shares on a stock exchange
held for more than 12 months will not be subject to capital gains tax in India if Securities Transaction Tax
(“STT”) is paid on the transaction. STT is levied on and collected by a domestic stock exchange on which
equity shares are sold. Any gain realized on the sale of equity shares held for more than 12 months to an Indian
resident, which are sold other than on a recognized stock exchange and on which no STT has been paid, is
subject to long term capital gains tax in India. Further, any gain realized on the sale of listed equity shares held
for a period of 12 months or less will be subject to short term capital gains tax in India. Capital gains arising
from the sale of equity shares are exempt from taxation in India where an exemption from taxation in India is
provided under a treaty between India and the country of which the seller is resident. Generally, Indian tax
treaties do not limit India’s ability to impose tax on capital gains. As a result, residents of other countries may be
liable to pay tax in India as well as in their own jurisdiction on a gain on the sale of equity shares.

57.  The trading price of our Equity Shares may fluctuate due to volatility of the Indian and global
securities markets.

Stock exchanges in India have in recent years, in line with global developments, experienced substantial
fluctuations in the prices of listed securities. The SENSEX, BSE's benchmark index, reduced by approximately
25%, representing approximately 5,100 points, in the calendar year 2011, subsequently increased by
approximately 25.2%, representing approximately 3,900 points in the calendar year 2012, increased by
approximately 8.1%, representing approximately 1,600 points in the calendar year 2013 and thereafter increased
by approximately 30%, representing approximately 6,400 points in the calendar year 2014. Indian stock
exchanges have also, in the past, experienced temporary closures, broker defaults, settlement delays and strikes
by brokerage firm employees. In addition, Indian stock exchanges have, from time to time, imposed restrictions
on trading in certain securities, limitations on price movements and margin requirements.
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58.  There will be restrictions on daily movements in the price of our Equity Shares, which may adversely
affect your ability to sell, or the price at which you can sell, Equity Shares at a particular point in time.

Subsequent to listing, our Equity Shares will be subject to a daily circuit breaker imposed by the Stock
Exchanges on listed companies which will not allow transactions beyond certain volatility in the trading price of
our Equity Shares, as well as an index-based market-wide circuit breaker. The percentage limit on our
Company's circuit breaker shall be set by the Stock Exchanges based on historic volatility in the price and
trading volumes of our Equity Shares and the index-based market-wide circuit breaker shall be set by the Stock
Exchanges based on market-wide index variation of 5%, 10%, 15% and 20% based on the previous day’s
closing level of the relevant index. The Stock Exchanges are not required to inform our Company of the
percentage limit of the circuit breaker on our Equity Shares from time to time, and may change it without our
knowledge. These circuit breakers will effectively limit upward and downward movements in the price of our
Equity Shares. As a result, there can be no assurance regarding your ability to sell your Equity Shares over the
Stock Exchanges or the price at which you may be able to sell your Equity Shares.

59.  Any future issuance of Equity Shares may dilute your shareholding, and significant sales of Equity
Shares by our major shareholders, may adversely affect the trading price of our Equity Shares.

Future issuances of equity shares by our Company or significant sales of Equity Shares after this Offer will
dilute investors' holdings in our Company. In addition, the perception that such issuance or sales may occur may
adversely affect the trading price of our Equity Shares and impair our future ability to raise capital through
offerings of Equity Shares. We cannot predict the effect that significant sales of Equity Shares by major Equity
Shareholders or the availability of significant numbers of our Equity Shares for future sale may have on the
trading price of our Equity Shares.

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

Under the Companies Act, a company incorporated in India must offer its equity shareholders pre-emptive
rights to subscribe and pay for a proportionate number of equity shares to maintain their existing ownership
percentages prior to issuance of any new equity shares, unless the pre-emptive rights have been waived by the
adoption of a special resolution by holders of three-fourths of the equity shares voting on such resolution.

However, if the law of the jurisdiction that you are in does not permit the exercise of such pre-emptive rights
without our filing an offering document or registration statement with the applicable authority in such
jurisdiction, you will be unable to exercise such pre-emptive rights, unless we make such a filing. If we elect not
to file a registration statement, the new securities may be issued to a custodian, who may sell the securities for
your benefit. The value such custodian receives on the sale of any such securities and the related transaction
costs cannot be predicted. To the extent that you are unable to exercise pre-emptive rights granted in respect of
our Equity Shares, your proportional interests in our Company may be reduced.

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

Indian legal principles related to corporate procedures, directors' fiduciary duties and liabilities, and
shareholders' rights may differ from those that would apply to a company in another jurisdiction. Shareholders'
rights under Indian law may not be as extensive as shareholders' rights under the laws of other countries or
jurisdictions. Investors may have more difficulty in asserting their rights as shareholder in an Indian company
than as shareholder of a corporation in another jurisdiction.

Prominent Notes:

e Initial public offering of up to [®] Equity Shares of face value X 10 each of our Company, for cash at a
price of X [e] per Equity Share aggregating up to X [e] million, consisting of a Fresh Issue of up to [e]
Equity Shares by our Company aggregating up to X 2,400 million and an Offer for Sale of up to 8,640,000
Equity Shares by the Selling Shareholders aggregating up to X [e] million. The Offer shall constitute at
least [#]% of the post-Offer paid up Equity Share capital of our Company.
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The consolidated net worth of our Company as on September 30, 2014 and March 31, 2014 is ¥ 2,051.95
million and ¥ 1,722.22 million, respectively and unconsolidated net worth of our Company is I 2,099.06
million and ¥ 1,750.65 million, respectively.

The consolidated net asset value per Equity Share as on September 30, 2014 and March 31, 2014 is ¥ 25.07
and ¥ 21.04, respectively and unconsolidated net asset value per Equity Share is ¥ 25.65 and ¥ 21.39,
respectively.

Details of the average cost of acquisition per Equity Share by our Promoters as on date of this Draft Red
Herring Prospectus are set forth hereunder.

Promoter Number of Equity Average Cost of Acquisition
Shares Held R®)*
Mr. Yatin Shah 39,378,400 0.25
Dr. Suhasini Shah 10,953,200 1.89

# As certified by DKV & Associates, chartered accountants, by their certificate dated March 2, 2015.

For details of transactions by our Company with our Subsidiary and Group Entities during the last financial
year, including the nature and cumulative value of the transactions, see “Related Party Disclosures” on
page 215 prepared in accordance with Accounting Standard - 18.

There has been no financing arrangement whereby the Promoter Group, our Directors, or any of their
respective relatives have financed the purchase by any other person of securities of our Company other
than in the ordinary course of the business of the financing entity during the six months preceding the date
of the Draft Red Herring Prospectus.

None of our Group Entities have any business or other interest in our Company, except as stated in “Our
Promoters and Group Entities” on page 165, and to the extent of any Equity Shares held by them and to
the extent of the benefits arising out of such shareholding.

The investors may contact any of the BRLMs who have submitted the due diligence certificate to SEBI, for
any complaint pertaining to the Offer. All grievances relating to the non-ASBA process must be addressed
to the Registrar to the Offer quoting the full name of the sole or first Bidder, Bid cum Application Form
number, Bidders’ DP ID, Client ID, PAN, number of Equity Shares applied for, date of Bid cum
Application Form, name and address of the Syndicate Member or the Registered Broker where the Bid was
submitted and cheque or draft number and issuing bank thereof. All grievances relating to the ASBA
process may be addressed to the Registrar to the Offer, with a copy to the relevant SCSB or the member of
the Syndicate if the Bid was submitted to a member of the Syndicate at any of the Specified Locations, or
the Registered Broker if the Bid was submitted to a Registered Broker at any of the Broker Centres, as the
case may be, quoting the full name of the sole or first Bidder, Bid cum Application Form number, Bidders’
DP ID, Client ID, PAN, number of Equity Shares applied for, date of Bid cum Application Form, name and
address of the member of the Syndicate or the Designated Branch or the Registered Broker, as the case may
be, where the ASBA Bid was submitted and ASBA Account number in which the amount equivalent to the
Bid Amount was blocked.
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SECTION Il - INTRODUCTION
SUMMARY OF INDUSTRY

The information in this section is derived from various publicly available sources, government publications and
other industry sources. Unless specifically indicated otherwise, the information in this section has been derived
from the report titled “Automobile Camshaft Industry” dated December, 2014 that has been prepared by ICRA
Research Services (“ICRA Research Report”). The information in this section has not been independently
verified by us, the Book Running Lead Managers, or their respective legal, financial or other advisors, and no
representation is made as to the accuracy of this information. Industry sources and publications generally state
that the information contained therein has been obtained from sources generally believed to be reliable, but
their accuracy, completeness and underlying assumptions are not guaranteed and their reliability cannot be
assured and accordingly, investment decisions should not be based on such information. Industry sources and
publications may also base their information on estimates, projections, forecasts and assumptions that may
prove to be incorrect. Accordingly, investors should not place undue reliance on this information.

Global Economy

According to the IMF, World Economic Outlook (October 2014), the global economy slowed down in 2013 and
2014, with global growth reducing from an annualized rate of 3.9% in the second half of 2013 to 2.7% in the
first half of 2014. Pursuant to an update to this report from the IMF in January, 2015, global growth has
increased in the third quarter of 2014 to 3.75%. The global economy is expected to grow at 3.5% and 3.7% in
2015 and 2016 respectively. (Source: IMF, World Economic Outlook (October 2014); IMF, World Economic
Outlook Update (January 2015))

Against this backdrop, advanced economies are expected a slow recovery, with growth rising to 1.8% in 2014
and to 2.4% in 2015. Growth in emerging market and developing economies is forecasted to rise to 4.3% in
2015. (Source: IMF, World Economic Outlook Update (January 2015))

Overview of the Indian Economy

According the CIA World Factbook, the Indian economy is ranked fourth in the world, on a purchasing power
parity basis, after the United States, the European Union and China.

For the fiscal year 2015, the forecast for real GDP growth rate (at factor cost) in India is estimated 5.5% by the
Reserve Bank of India (“RBI”). The RBI has forecasted industry growth at 3.5% (Source: Macroeconomic and
Monetary Developments 2014-2015 (An Update), RBI website) India is expected to be the fastest growing major
economy by fiscal 2017. (Source: World Bank, Global Economic Prospects, January 2015)

Lending rates have reduced in 2015, with further reductions expected as the economy recovers.

Export growth in India has been robust in 2014. (Source: World Bank, Global Economic Prospects, January
2015) According to the IMF, World Economic Outlook (October, 2014), an increase in exports and investments
is expected in 2015.

Camshafts

Camshafts are required in all automobiles using an internal combustion (“IC”) engine, which includes 2-
wheelers, 3-wheelers, passenger vehicles, commercial vehicles, off roaders and tractors. A camshaft and its
associated parts actuate the opening and closing of the piston valves in an IC engine of an automobile. It is one
of the critical components of an IC engine and the design of the camshaft impacts the engine’s power,
efficiency, mileage and emission.

Camshafts are designed in such a way so as to open the engine valves at the correct time and to keep them open
for the necessary duration for the desired engine performance. The camshaft design, weight, manufacturing
process and machining requirement vary across vehicle categories depending on the desired engine
characteristics. The camshaft generally lasts the life of the IC engine, although it may be replaced if it affects the
engine’s performance significantly over time.

Camshaft manufacturing
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Camshaft manufacturing requires two units: (a) a foundry and (b) a machining and sand core shop. The
manufacturing process is initially capital intensive and associated with a long drawn vendor approval process,
making healthy capacity utilization critical.

Camshaft castings, or un-machined camshafts, are priced according to casting complexity and the material used,
with prevailing raw material prices being taken into account. The machining process contributes to value
addition of 100-200% depending on the complexity of the cam profile and grinding requirements.

Tier | camshaft suppliers provide camshaft castings or machined camshafts directly to the OEMs. Tier Il
camshaft suppliers provide camshaft castings to third party tier | suppliers.

Global Light Vehicle Industry
Light Vehicle Industry

The global light vehicle industry, comprising both passenger vehicles and light commercial vehicles, has
maintained a steady growth over the past three years. The global light vehicle market rate is expected to grow to
approximately 105 million units by 2020, with a 2.6% growth forecast for 2015.

Passenger Vehicles

In the aftermath of the global economic crisis, global passenger vehicle sales had declined for two consecutive
years, figuring at 1.8% in 2008 and falling to 0.6% in 2009. Government intervention in the form of demand
enhancement measures, such as the United States’ ‘cash of clunkers’ scheme and European ‘scrappage
programmes’ helped in increasing global passenger vehicles demand. 2010 witnessed an expansion of 12.4% in
global passenger vehicles volumes.

Indian Light Vehicle Industry

The Indian market registered robust demand growth, with double-digit production volume, in fiscal 2010 and
fiscal 2011, followed by low production volume growth across all automobile segments in the past three years.
Commercial vehicles and, in particular, Medium & Heavy Commercial Vehicles (“M&HCV”) have shown
improvements in fiscal 2015, registering a pick-up in demand and production volumes. Robust sales volumes
have also been recently observed for two-wheelers.

Passenger Vehicles

The domestic passenger vehicles industry had a strong volume CAGR of 16.3% in the period of 2007-2011,
owing to strong economic growth, rising disposable incomes, favourable demographics and low penetration
levels.

Significant capex plans, in the form of Brownfield and Greenfield projects, to the tune of approximately ¥ 280
billion are being developed by passenger vehicles OEMs. For instance, Ford Motors and Maruti are in the midst
of setting-up Greenfield manufacturing units in Gujarat. Maruti Suzuki, as per current plans through Suzuki,
Japan, is investing around % 38 billion in a new plant with initial capacity of 100,000 units, scheduled to
commence operations by 2017.

Global Camshaft Market

Camshaft demand is dependent on automobile demand, as camshafts are required in all IC engines. The key
segment, however, driving camshaft sales is the passenger vehicles segment. Passenger vehicles largely use
either SOHC or DOHC engines, i.e. either single camshaft engines or double camshaft engines. Accordingly,
assuming the demand of passenger vehicles is equally divided between these engines types, the global passenger
vehicle camshaft sales volume is one and a half times the volume of passenger vehicles produced.

Many OEMs manufacture camshafts in-house or through captive associates/JVs. There is a growing trend of

outsourcing manufacturing of camshafts. OEMs like VW and Toyota have large part of camshaft manufacturing
in-house or procure it from captive associates, while OEMs like General Motors, Ford Motors, Hyundai and
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FIAT have outsourced majority of their camshaft production. Reliance on captive manufacturing is expected to
reduce, going forward. However, in-house machining operations are preferred and many OEMs opt to simply
procure camshaft castings from third party vendors.

Camshaft manufacturers with manufacturing abilities across technologies, and with machining set-ups are

expected to benefit from the trend of manufacturing operations being outsourced by OEMs along with
optimization of vendor network.
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SUMMARY OF BUSINESS

This section should be read in conjunction with, and is qualified in its entirety by, the more detailed information
about us and our Restated Financial Statements, including the notes thereto in the sections, "Risk Factors",
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Financial
Statements” on pages 12, 276 and 170, respectively.

Overview

We are one of the world’s leading manufacturer and supplier of camshafts, a critical engine component, in the
passenger vehicle segment based on our estimated global market share by volume according to the ICRA
Research Report. We supply over 150 varieties of camshafts for passenger vehicles, tractors, light commercial
vehicles and locomotive engine applications from our manufacturing facilities in Solapur, Maharashtra.

A majority of our revenue comes from export of camshafts to various OEMs directly and indirectly. We have
long term relationships with several marquee global OEMs, such as General Motors, Ford Motors, Hyundali,
Maruti Suzuki, Tata Motors and Mahindra and Mahindra. As of March 31, 2014, we have supplied over 50
million units of camshafts in the last ten fiscals and have serviced various customers across different
geographies including the United States of America, Brazil, the United Kingdom, Germany, Austria, Hungary,
Russia, South Korea, China and India. Despite a relatively slower period of growth in the automobile industry in
the last five years, we have been able to consistently increase our global market share in passenger vehicle
camshafts market from 5%-6% in 2010 to an estimated 8%-9% in 2014. (Source: ICRA Research Report) We
have recently won the awards for ‘Best Overall Exporter’ and ‘Best Manufacturer Exporter’ from Dun and
Bradstreet India at the Export Credit Guarantee Corporation of India Limited Indian Exporters’ Excellence
Awards under the medium exporters category in March 2015.

We currently have two state-of-the-art manufacturing facilities — an EOU unit and a domestic unit — both
situated at Solapur, Maharashtra. The EOU unit consists of four foundries and two machine shops and products
manufactured at the EOU unit are primarily exported to our overseas customers. The domestic unit consists of
one foundry and one machine shop and we cater to our domestic customers from this manufacturing facility.
Our total manufacturing capacity as on December 31, 2014 was 13.38 million camshaft castings from our
foundries per annum and 2.22 million machined camshafts from our machine shops per annum. According to
the ICRA Research Report, the global passenger vehicle camshaft volume is estimated to be 100 million for
2014 with an estimated market value of ¥ 70,000 million and is expected to grow at 4% to 5% over medium to
long term in line with the growth of the passenger vehicle production which is estimated to grow at a CAGR of
9% to 10% by fiscal 2020. Leveraging our experience, expertise and existing relationship with our customers,
we seek to capitalize on this anticipated global demand for camshafts in the passenger vehicle segment. We also
propose to set up two new machine shops at Solapur, Maharashtra specifically for ductile iron camshafts and
assembled camshafts, respectively, by fiscal 2017 and fiscal 2018 and we also seek to foray into manufacturing
and supply of sliding cams and cam modules in accordance with our expansion strategy.

In order to strengthen our business operations in Asia, we have entered into two joint ventures with NSPCL, the
first, Ningbo Shenglong PCL Camshafts Company Limited, for machining of camshafts and the second, PCL
Shenglong (Huzhou) Specialised Casting Company Limited, for setting up a foundry in China. The machine
shop at Ningbo, China commenced production in April 2013 and the foundry at Huzhou City, China is currently
under construction as on date.

We continue to invest in technologies, designing capabilities and research and development activities. We use
different technologies in our engineering and manufacturing operations including shell sand molding process
technology, special (Al203/ ceramic sand care) technology and GBQII process technology which we believe
provides us a cost competitive advantage among our competitors. We also have a dedicated design and
development team of nine engineers along with a well equipped inspection laboratory and a calibration
laboratory. We have also entered into an exclusive agreement with EMAG, a German machining and tooling
process company, for transfer of certain know-how and technology in order to strengthen our foray into
assembled camshafts and expand our business operations in the European market.

Our Company is promoted by Mr. Yatin Shah and Dr. Suhasini Shah, who have over 20 years of experience in
the critical engine component manufacturing and have established strong business relationships with marquee
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global OEMs. Our Promoters are first generation entrepreneurs who started the business of manufacturing of
critical engine component in 1992.

In the six months ended September 30, 2014, fiscal 2014, fiscal 2013, fiscal 2012, fiscal 2011 and fiscal 2010
our consolidated turnover (net) were ¥ 2,649.73 million, ¥ 4,673.57 million, ¥ 3,588.25 million, ¥ 3,026.13
million, ¥ 2,731.62 million and ¥ 1,920.34 million, respectively. In the six months ended September 30, 2014,
fiscal 2014, fiscal 2013, fiscal 2012, fiscal 2011 and fiscal 2010 our consolidated restated profit were I 358.61
million, ¥ 131.26 million, ¥ 239.19 million, ¥ 185.38 million, ¥ 176.56 million and ¥ 264.20 million,
respectively. We have been able to increase our consolidated turnover (net) from fiscal 2010 to fiscal 2014 at a
CAGR of 24.90%.

Strengths
We believe that the following are our core competitive strengths:

e Leading supplier of camshafts for passenger vehicle engines in India and globally

e Long term relationships with marquee global OEMs

e State-of-the-art manufacturing facilities, technology innovation and engineering expertise
e  Consistent financial performance

e Experienced and qualified team of professionals

Strategies

Our aim is to strengthen our market position and brand recognition, by continuing to pursue the following
growth strategies:

o Diversification of product range

e Increased focus on value added products viz. fully machined camshafts

e  Expansion through inorganic growth

e Increasing geographical penetration and expansion of addressable market
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The following tables set forth the summary financial statements derived from our Restated Consolidated
Financial Statements as of and for six month period ended September 30, 2014, fiscal 2014, 2013 and 2012 and
our Restated Unconsolidated Financial Statements as of and for six month period ended September 30, 2014,
fiscals 2014, 2013, 2012, 2011 and 2010. The Restated Financial Statements have been prepared in accordance
with the Indian GAAP and the Companies Act and restated in accordance with the SEBI ICDR Regulations and
are presented in “Financial Statements” on page 170. The summary financial statements presented below
should be read in conjunction with our Restated Financial Statements, the notes and annexures thereto and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations ”on page 276.

RESTATED UNCONSOLIDATED SUMMARY STATEMENT OF ASSETS & LIABILITES

(Rs.in million)

As at
Particulars 30-Sept- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar-
2014 2014 2013 2012 2011 2010
A. | Equity & liabilities
Share holders' funds
Share capital
- Equity share capital 40.92 40.92 30.92 30.92 30.92 30.92
- Preference share capital - - - - - 88.46
Reserves and surplus 2,058.14 1,709.73 1,071.65 826.62 638.11 502.44
Total of shareholders' funds 2,099.06 1,750.65 1,102.57 857.54 669.03 621.82
B | Non-current liabilities
Long term borrowings 1,127.60 1,247.34 1,288.52 1,422.41 412.56 429.56
Deferred tax liabilities (net) 119.11 149.14 115.66 66.92 60.87 51.01
Trade payables - - 7.38 - - -
Long term provisions - - 3.24 - - 0.11
Total of non-current liabilities 1,246.71 1,396.48 1,414.80 1,489.33 473.43 480.68
C | Current liabilities
Short-term borrowings 400.07 522.11 243.60 154.23 263.13 92.19
Trade payables 601.10 588.13 559.37 338.93 416.67 330.00
Other current liabilities 636.93 645.98 567.98 497.79 353.36 261.75
Short-term provisions 235.22 103.02 49.19 31.00 24.42 35.87
Total of current liabilities 1,873.32 1,859.24 1,420.14 1,021.95 1,057.58 719.81
Totalof A+B+C 5,219.09 5,006.37 3,937.51 3,368.82 2,200.04 1,822.31
D | Assets
Non-current assets
Fixed assets
-Tangible assets 2,067.01 2,224.16 1,984.18 1,035.33 931.95 783.49
-Intangible assets 1.63 2.00 4.93 0.42 0.80 1.12
-Capital work in progress 6.39 3.48 222.80 517.80 34.26 75.90
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As at
Particulars 30-Sept- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar-
2014 2014 2013 2012 2011 2010
2,075.03 2,229.64 2,211.91 1,553.55 967.01 860.51
Non-current investments 733.49 733.49 31.40 7.00 0.13 0.13
Long-term loans and advances 76.85 59.09 93.30 159.95 23.30 65.86
Other non-current assets 25.16 27.91 27.71 49.81 62.16 6.15
Total non-current assets 2,910.53 3,050.13 2,364.32 1,770.31 1,052.60 932.65
Current assets
Inventories 422.93 411.35 362.85 201.35 199.41 101.72
Trade receivables 904.29 1,124.66 836.77 561.50 685.12 416.72
Cash and Bank balances 814.19 267.16 249.76 774.09 181.50 276.30
Short-term loans and advances 145.59 135.64 103.64 46.02 76.28 90.30
Other current assets 21.56 17.43 20.17 15.55 5.13 4.62
Total current assets 2,308.56 1,956.24 1,573.19 1,598.51 1,147.44 889.66
Total of D+E 5,219.09 5,006.37 3,937.51 3,368.82 2,200.04 1,822.31
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RESTATED UNCONSOLIDATED SUMMARY STATEMENT OF PROFITS AND LOSSES

(Rs.in million)

Six months For the year ended
Particulars ended
30-Sept-2014 | 31 Mar- | 31-Mar- | 31-Mar- | 31-Mar- I\/:Iseir
2014 2013 2012 2011 2010

Income:
Sale of manufactured goods 2,575.23 4,566.83 3,657.99 | 3,095.26 | 2,777.92 | 1,907.07
Sale of services 9.04 9.56 10.21 15.96 17.32 21.56
Other operating revenue

Tooling income 7.71 53.29 49.62 3211 29.57 38.16

Scrap sales 0.84 1.61 1.57 1.21 0.49 0.38

Export incentives 44.01 115.96 - - 1.02 0.89
Turnover (gross) 2,636.83 4,747.25 3,719.39 | 3,14454 | 2,826.32 | 1,968.06
Less - excise duty 72.00 152.56 152.44 115.06 94.70 47.72
Turnover (net) 2,564.83 4,594.69 3,566.95 | 3,029.48 | 2,731.62 | 1,920.34
Other income 78.07 123.58 89.00 85.14 41.21 24.67
Total revenue 2,642.90 | 4,718.27 3,655.95 | 3,114.62 | 2,772.83 | 1,945.01
Expenses:
Raw materials consumed 822.20 1,520.02 1,487.84 | 1,224.98 | 1,135.71 683.53
(Increase)/decrease in inventories -6.32 -29.40 -140.15 -4.68 -85.99 -12.18
Employee benefits expense 320.06 1,129.36 387.83 304.13 277.84 174.27
Other expenses 675.77 1,349.42 1,250.44 | 1,078.73 995.68 642.76
Depreciation and amortisation expense 196.70 272.61 189.35 120.44 100.74 92.68
Finance costs 49.87 120.94 105.22 105.12 87.81 68.01
Total expenses 2,058.28 4,362.95 3,280.53 | 2,828.72 | 2,511.79 | 1,649.07
Restated profit before tax 584.62 355.32 375.42 285.90 261.04 295.94
Tax expense:
Current tax 233.36 180.84 78.03 87.75 74.62 53.57
Deferred tax (credit)/charge -18.85
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For the year ended

Six months
Particulars ended

30-5ept2014 | g1mar- | 31-Mar- | 31-Mar- | 31Mar- | 51

2014 2013 2012 2011 2010
33.48 48.74 6.05 9.86 6.53
MAT credit entitlement - - - - - -28.36
Total tax expense 21451 214.32 126.77 93.80 84.48 31.74
Restated profit for the period/year 370.11 141.00 248.65 192.10 176.56 264.20
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RESTATED UNCONSOLIDATED SUMMARY STATEMENT OF CASH FLOWS

(Rs.in million)

Six For the year ended
months
Particulars ended 31- 31- 31- 31- 31-
30-Sept- | Mar- Mar- Mar- Mar- Mar-

2014 | 2014 | 2013 | 2012 | 2011 | 2010

CASH FLOW FROM OPERATING
ACTIVITIES

Profit before tax (as restated)

584.62 355.32 375.42 | 285.90 261.04 295.94
Adjustments to reconcile profit before tax to
net cash flows

Depreciation and amortisation expense 196.70 272.61 189.35 120.44 100.74 92.68
Provision for doubtful debts 1.19 - 1.30 15.87 -2.14 6.13
Bad debts written off - - - - 8.14 -9.83
Loss on sale/scrap of fixed assets (net) - 4.04 13.32 11.90 1.83 14.86
Dividend income on long-term investments 0.02 -0.02 -0.01 -0.01 -0.01 -0.03
Esop expenses - 500.80 - - - -
Interest expenses 40.65 99.95 89.72 93.00 79.22 53.90
Interest income -20.64 -17.44 -20.66 -11.05 -15.61 -14.58
Early redemption charges on redemption of - - - - 2.30 2.34
preference shares

Unrealised foreign exchange (gain)/loss -10.43 -65.79 -6.40 6.86 -6.02 -
Operating profit before working capital 792.11 | 1149.47 642.04 522.91 429.49 441.41

changes (as restated)
Movements in working capital

Increase/(decrease) in trade payables 13.89 20.35 230.43 -73.94 123.86 165.79
Increase/(decrease) in long-term provisions - -3.24 5.53 -2.17 0.96 0.11
(Decrease)/increase in short-term provisions 7.85 -19.51 18.79 2.34 4.86 24.77
Increase/(decrease) in other current liabilities 18.11 78.00 13.82 17.89 26.92 66.42
Decrease/(increase) in trade receivables 220.80 | -255.89 | -293.97 105.21 | -166.81 | -189.25
(Increase)/decrease in inventories -11.58 -48.50 | -161.50 -1.93 -97.71 -13.19
(Increase)/decrease in long-term loans and -1.78 34.21 -5.39 -6.67 -11.13 -31.46
advances
(Increase) in short-term loans and advances 18.25 -32.00 -63.49 13.79 -5.21 -6.26
(Increase)/decrease in other current assets -4.55 2.74 2.28 -7.82 -1.65 -14.06
Decrease/(increase) in other non-current assets - -0.20 2.51 -10.31 - -
Cash generated from operations 1053.10 925.43 391.05 559.30 303.58 444.28
Direct taxes paid (net of refunds) -103.50 | -107.50 -64.67 -62.59 -563.87 -61.53
Net cash generated from operating activities 949.60 817.93 326.38 496.71 249.71 382.75
(A)
CASH FLOW USED IN INVESTING
ACTIVITIES
Purchase of fixed assets, including intangible -137.69 | -295.08 | -656.68 | -686.97 | -158.22 | -257.60
assets and capital work in progress
Proceeds from sale of fixed assets - 0.72 0.82 0.54 1.66 1.79
Payments towards investments in subsidiary - - -2.23 -8.82 - -
Purchase of long term investments - | -620.00 - -0.01 - -
Payments towards investments in joint venture - -82.09 -20.21 - - -
(Investment)/redemption of bank deposits -468.18 82.70 368.32 | -293.23 2350 | -103.25
(original maturity of more than three
months)(net)
Advances given to/repaid by subsidiary (net) - - 0.66 -2.29 - -
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Six For the year ended
months
Particulars ended 31- 31- 31- 31- 31-
30-Sept- Mar- Mar- Mar- Mar- Mar-
2014 2014 2013 2012 2011 2010
Interest received 20.82 17.44 34.91 18.88 16.76 13.21
Dividend received 0.02 0.02 0.01 0.01 0.01 0.03
Net cash generated used in investing activities -585.03 | -896.29 | -274.40 | -971.89 | -116.29 | -345.82
(B)
CASH FLOW FROM/(USED IN)
FINANCING ACTIVITIES
Proceeds from issuance of equity share capital - 10.00 - - - -
Proceeds from long term borrowings - - - | 1244.32 521.02 392.45
Repayment of long term borrowings -132.98 -41.18 | -195.11 | -276.73 | -521.63 | -188.65
Proceeds/(repayment) of short term borrowings -112.23 321.79 89.38 | -108.90 72.92 15.74
(net)
Redemption of preference shares (including - - - - | -115.00 | -120.00
premium)
Early redemption charges on redemption of - - - - -2.30 -2.34
preference shares
Interest paid -40.16 -99.95 | -119.75 | -103.70 -71.66 -54.82
Dividend paid on shares - -3.18 -3.09 -3.09 -26.96 -46.74
Tax on dividend paid - -0.54 -0.50 -0.50 -4.48 -7.94
Net cash generated from/(used in) financing -285.37 186.94 | -229.07 751.40 | -148.09 -12.30
activities (C)
Net Increase/(decrease) in cash and bank 79.20 108.58 | -177.09 | 276.22 -14.67 24.63
balances(A+B+C)
Cash and cash equivalents at the beginning of 220.93 120.81 297.01 20.34 35.62 10.99
the period/ year
Effect of exchange differences on restatement -1.93 -8.46 0.89 0.45 -0.61 -
of foreign currency cash and bank balances
Total cash and cash equivalents at the end of 298.20 220.93 120.81 297.01 20.34 35.62

the period/ year (D+E+F)
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RESTATED CONSOLIDATED SUMMARY STATEMENT OF ASSETS & LIABILITES

(Rs.in million
As at
Particulars
30-Sept-2014 | 31-Mar-2014 | 31-Mar-2013 | 31-Mar-2012
Equity & liabilities
Share holders' funds
Share capital
- Equity share capital 40.92 40.92 30.92 30.92
Reserves and surplus 2,011.03 1,681.30 1,055.70 819.91
Total of shareholders' funds 2,051.95 1,722.22 1,086.62 850.83
Non-current liabilities
Long term borrowings 1,290.86 1,305.18 1,313.06 1,422.41
Deferred tax liabilities (net) 119.11 149.14 115.66 66.92
Trade payables - - 7.38 -
Long term provisions - - 3.24 -
Long term liabilities 2.36 - - -
Total of Non-current liabilities 1,412.33 1,454.32 1,439.34 1,489.33
Current liabilities
Short-term borrowings 492.19 546.35 243.60 154.23
Trade payables 676.03 643.30 563.45 339.25
Other current liabilities 678.53 648.40 573.72 498.45
Short-term provisions 241.32 105.15 51.33 31.00
Total of Current liabilities 2,088.07 1,943.20 1,432.10 1,022.93
Totalof A+B+C 5,552.35 5,119.74 3,958.06 3,363.09
Assets
Non-current assets
Fixed assets
-Tangible assets 2,278.88 2,289.81 1,989.83 1,035.46
-Intangible assets 30.31 213 493 0.43
-Capital work in progress 59.00 49.91 237.34 517.80
2,368.19 2,341.85 2,232.10 1,553.69
Non-current investments 620.14 620.14 0.14 0.14
Long-term loans and advances 78.47 59.91 93.30 158.01
Other non-current assets 25.16 27.91 27.71 49.81
Total Non-current assets 3,091.96 3,049.81 2,353.25 1,761.65
Current assets
Inventories 474.38 435.18 396.43 205.38
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As at
Particulars

30-Sept-2014 | 31-Mar-2014 | 31-Mar-2013 | 31-Mar-2012
Trade receivables 893.19 1,122.18 809.56 556.32
Cash and Bank balances 887.73 341.85 262.43 779.12
Short-term loans and advances 183.53 142.33 105.74 43.73
Other current assets 21.56 28.39 30.65 16.89
Total current assets 2,460.39 2,069.93 1,604.81 1,601.44
Total of D+E 5,552.35 5,119.74 3,958.06 3,363.09
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RESTATED CONSOLIDATED SUMMARY STATEMENT OF PROFITS AND LOSSES

Rs.in million)
Six months
Particulars ended For the year ended
30-Sept-2014 | 31-Mar-2014 | 31-Mar-2013 | 31-Mar-2012

Income:
Sale of manufactured goods 2,660.12 4,645.71 3,679.29 3,091.91
Sale of services 9.04 9.56 10.21 15.96
Other operating revenue

Tooling income 7.71 53.29 49.62 32.11

Scrap sales 0.85 161 1.57 121

Export incentives 44.01 115.96 - -
Turnover (gross) 2,721.73 4,826.13 3,740.69 3,141.19
Less - excise duty 72.00 152.56 152.44 115.06
Turnover (net) 2,649.73 4,673.57 3,588.25 3,026.13
Other income 69.28 125.54 87.19 86.26
Total revenue 2,719.01 4,799.11 3,675.44 3,112.39
Expenses:
Raw materials consumed 865.64 1,543.98 1,518.09 1,225.03
(Increase)/decrease in inventories -20.38 -13.20 -168.21 -8.71
Employee benefits expense 325.19 1,138.17 395.38 308.50
Other expenses 707.61 1,380.48 1,267.12 1,082.78
Depreciation and amortisation expense 205.78 277.77 189.41 120.47
Finance costs 58.09 126.33 105.56 105.14
Total expenses 2,141.93 4,453.53 3,307.35 2,833.21
Restated profit before tax 577.08 345.58 368.09 279.18
Tax expense:
Current tax 237.32 180.84 80.16 87.75
Deferred tax (credit)/charge -18.85 33.48 48.74 6.05
Total tax expense 218.47 214.32 128.90 93.80
Restated profit for the period/year 358.61 131.26 239.19 185.38
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(Rs.in million)

Six months ended

For the year ended

Particulars - -
30-Sept-2014 31-Mar-2014 31-Mar-2013 3128162“

CASH FLOW FROM

OPERATING ACTIVITIES

Profit before tax (as restated) 577.08 345.58 368.09 279.18

Adjustments to reconcile profit

before tax to net cash flows

Depreciation and amortisation

expense 205.78 277.77 189.41 120.47

Provision for doubtful debts 1.19 -8.95 1.30 13.94

Loss on sale/scrap of fixed assets

(net) - 4.04 13.31 11.90

Dividend income on long-term

investments -0.02 -0.02 -0.01 -0.01

Esop expenses - 500.80 - -

Interest expenses 48.71 104.71 90.17 93.00

Interest income -20.63 -17.44 -17.74 -11.05

Unrealised foreign exchange

(gain)/loss -10.43 -65.79 -2.00 5.75

Adjustments for consolidation -7.18 -2.74 0.22

Operating profit before working

capital changes (as restated) 794.50 1,137.96 642.75 513.18

Movements in working capital
Increase/(decrease) in trade

payables 33.66 71.44 231.39 -83.63
Increase/(decrease) in long-term

provisions - -3.24 -5.53 -
(Decrease)/increase in short-term

provisions 7.85 -3.36 18.79 0.17
(Decrease)/increase in other long

term liabilities 2.36 - - -
Increase/(decrease) in other

current liabilities 55.54 49.44 17.37 6.27
Decrease/(increase) in trade

receivables 229.42 -271.66 -252.38 114.87
(Increase)/decrease in inventories -39.19 -38.74 -191.06 -5.96

(Increase)/decrease in long-term

loans and advances -2.58 -2.69 -2.80 -6.31
(Increase) in short-term loans and

advances -13.01 -36.58 -62.01 13.79
(Increase)/decrease in other

current assets 6.40 1.48 -14.67 -9.16

Cash generated from operations 1,074.95 904.05 381.85 543.22

Direct taxes paid (net of refunds) -103.50 -123.65 -72.89 -62.94

Net cash generated from operating

activities (A) 971.45 780.40 308.96 480.28

CASH FLOW USED IN

INVESTING ACTIVITIES

Purchase of fixed assets, including

intangible assets and capital work in

progress -260.33 -472.88 -752.41 -780.76

Proceeds from sale of fixed assets - 0.72 0.82 0.54
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Six months ended

For the year ended

Particulars - ;
30-Sept-2014 31-Mar-2014 3-Mar2013 | SLMAr

Payments towards purchase of non-
current investments - -620.00 - -0.01
(Investments)/redemption of bank -468.18 79.17 368.32 -293.24
deposits (original maturity of more
than three months)(net)
Interest received 20.44 17.44 18.44 8.44
Dividend received 0.02 0.02 0.01 0.01
Net cash generated used in
investing activities (B) -708.05 -995.57 -364.82 -1,065.02
CASH FLOW FROM/(USED IN)
FINANCING ACTIVITIES
Proceeds from issuance of equity
share capital - 10.00 - -
Proceeds from long term borrowings - 131.84 26.94 1,345.10
Repayment of long term borrowings -94.31 - -135.34 -276.73
Proceeds/(repayment) of short term -
borrowings (net) -44.34 346.03 89.38 100.82
Interest paid -46.68 -98.40 -90.99 -97.95
Dividend paid on shares - -3.18 -3.09 -3.09
Tax on dividend paid - -0.54 -0.50 -0.50
Net cash generated from/(used in)
financing activities (C ) -185.33 385.75 -113.60 866.01
Net Increase/(decrease) in cash and
bank balances(A+B+C) 78.07 170.58 -169.46 281.27
Cash and cash equivalents at the
beginning of the period/ year 295.59 133.47 302.04 20.32
Effect of exchange differences on
restatement of foreign currency
cash and bank balances -1.93 -8.46 0.89 0.45
Total cash and cash equivalents at
the end of the period/ year 371.73 295.59 133.47 302.04

(D+E+F)

54




PRECISION

THE OFFER
The Offer Up to [e] Equity Shares
Of which
Fresh Issue” . Up to [e] Equity Shares
Offer for Sale Up to 8,640,000 Equity Shares
The Offer Up to [e] Equity Shares
Of which
A) QIB Category” [e] Equity Shares
Of which
Auvailable for allocation to Mutual Funds only [e] Equity Shares
Balance for all QIBs including Mutual Funds [®] Equity Shares
B) Non-Institutional Category Not less than [e] Equity Shares
C) Retail Category Not less than [e] Equity Shares
Equity Shares outstanding prior to the Offer 81,841,600 Equity Shares
Equity Shares outstanding after the Offer [®] Equity Shares
Use of Offer Proceeds See “Objects of the Offer” on page 82

*

*%k

The Fresh Issue has been authorised by our Board pursuant to a resolution dated November 24, 2014, and by our shareholders
pursuant to a resolution passed at the general meeting held on December 30, 2014.

The Individual Selling Shareholders have authorized their respective participation in the Offer for Sale, pursuant to their letters dated
March 2, 2015 and our Corporate Selling Shareholder has authorized its participation in the Offer for Sale, pursuant to a resolution
passed by its Board of Directors dated March 2, 2015. For details see “Other Regulatory and Statutory Disclosures ” on page 320.
Our Company and the Selling Shareholders, in consultation with the BRLMs, may allocate up to 60% of the QIB Category to Anchor
Investors on a discretionary basis in accordance with the SEBI ICDR Regulations. One-third of the Anchor Investor Portion shall be
reserved for domestic Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or above the price at which
allocation is being made to Anchor Investors. In case of under subscription in the Anchor Investor Portion, the remaining Equity
Shares will be added back to the QIB Category. For further details see “Offer Procedure” on page 343.

Notes

1.

The Offer shall constitute [#]% of our post-Offer equity share capital. As the post Offer capital of our
Company calculated at Offer Price is greater than ¥ 16,000 million but less than or equal to ¥ 40,000
million, the Offer is required to be made for such percentage of Equity Shares issued by the Company
equivalent to the value of ¥ 4,000 million in compliance with Rule 19(2)(b)(ii) of the Securities Contract
(Regulations) Rules, 1957 as amended. Provided further that the Company shall increase its public
shareholding to at least 25% within the period of three years from the date of listing of securities, in the
manner specified by SEBI.

The Offer comprises the Fresh Issue which shall constitute [#]% of our post-Offer equity share capital and
the Offer for Sale shall constitute [#]% of our post-Offer equity share capital.

The Equity Shares being offered pursuant to the Offer for Sale have been held by the Selling Shareholders
for a period of at least one year immediately preceding the date of this Draft Red Herring Prospectus and,
to the extent that the Equity Shares being offered have resulted from a bonus issue, the bonus issue has
been on equity shares held for a period of at least one year prior to the filing of the DRHP. The Equity
Shares being offered in the Offer for Sale issued under a bonus issue, were issued out of free reserves and
share premium existing as at March 31, 2014. For more information, see “Capital Structure” on page 67.

Our Company will not receive any proceeds from the Offer for Sale.
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5. Allocation to all categories, except the Anchor Investor Portion and the Retail Category, if any, shall be
made on a proportionate basis. For details, see “Offer Procedure” on page 343.

6.  Under-subscription, if any, in any category, except the QIB Category, would be met with spill-over from
any other category or categories, as applicable, on a proportionate basis, subject to applicable law.

For details, including in relation to grounds for rejection of Bids, refer to the “Offer Procedure” on page 343.
For details of the terms of the Offer, see “Terms of the Offer” on page 340.
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GENERAL INFORMATION

Our Company was incorporated as ‘Precision Camshafts Private Limited” on June 8, 1992 under the Companies
Act 1956, with the Registrar of Companies, Maharashtra at Mumbai. Pursuant to conversion of our Company to
a public limited company, our name was changed to ‘Precision Camshafts Limited’” and a fresh certificate of
incorporation consequent upon change of name on conversion to public limited company was issued by the
Registrar of Companies, Maharashtra at Mumbai on August 1, 1997. Pursuant to a resolution of the Board dated
January 10, 2001, the registered office of our Company was shifted from 51, Sarvodaya Housing Society, Hotgi
Road, Solapur, 413 003, Maharashtra, India to E 102/103, MIDC, Akkalkot Road, Solapur 413 006,
Mabharashtra, India with effect from January 10, 2001 and relevant filings were made by our Company with the
Registrar of Companies, Maharashtra at Pune. For more information in relation to change in name and
Registered Office of our Company, see “History and Certain Corporate Matters” on page 142.

Registered Office

Details of our Registered Office are set forth hereunder.

E - 102/103 MIDC
Akkalkot Road

Solapur 413 006
Maharashtra, India

Tel: (+ 91 217) 3295433
Fax: (+ 91 217) 2653398
Email: ipo@pclindia.in
Website: www.pclindia.in

Corporate Office

Details of our Corporate Office are set forth hereunder.

D-5, D-6, D-7, D-7/1, MIDC
Chincholi, Solapur-Pune Highway
Solapur 413 255

Maharashtra, India

Tel: (+ 91 217) 3295430

Fax: (+ 91 217) 2357645

Company Registration Number and Corporate Identity Number

The company registration nhumber and corporate identity number of our Company are set forth hereunder.

Details Registration/Corporate Identity number
Company Registration Number 067126
Corporate Identity Number U24231PN1992PLC067126

The Registrar of Companies
Our Company is registered with the RoC, details whereof are set forth hereunder.

The Registrar of Companies, Maharashtra at Pune
PMT Building, Pune Stock Exchange

3rd Floor, Deccan Gymkhana

Pune 411 004

Mabharashtra, India

Tel: (+91 20) 25521376

Fax: (+91 20) 25530042

Board of Directors

57


mailto:ipo@pclindia.in
http://www.pclindia.in/

PRECISION

Details regarding our Board (the “Board” or “Board of Directors” or “Director(s)”) as on the date of the

filing of this Draft Red Herring Prospectus are set forth in the table hereunder.

S Name, Designation, Occupation, Term and DIN Age (years) Address
no.
1. Mr. Yatin Shah 53 51, Sarvodaya Housing Society,
Hotgi Road, Solapur 413 003,
Designation: Chairman and Managing Director Maharashtra India
DIN:00318140
2. Dr. Suhasini Shah 49 51, Sarvodaya Housing Society,
Hotgi Road, Solapur 413 003,
Designation: Whole- time Director Maharashtra India
DIN:02168705
3. Mr. Ravindra Rangnath Joshi 50 17 Model Colony, Jule, Solapur
413 004, Maharashtra India
Designation: Whole- time Director
DIN: 03338134
4. Mr. Jayant Aradhye 73 8389/2B  Onkar, Railway
Lines, Solapur 413 001,
Designation: Non-Executive Non-Independent Director Maharashtra India
DIN: 00409341
5. Mr. Sarvesh Joshi 54 26 Flat No. 12 Harinandan
Bunglow, 9™ Lane, Dahanukar
Designation: Independent Director Colony, Kothrud, Pune 411
029, Maharashtra India
DIN: 03264981
6. Mr. Pramod Mehendale 57 501, Victoria Classic, Off P.
Kheraj Road, Mulund (W) 400
Designation: Independent Director 080, Maharashtra India
DIN: 00026884
7. Mr. Vedant Pujari 36 H. No. 210, Pocket-8, Sarita
Vihar, New Delhi, 110 076,
Designation: Independent Director India
DIN: 07032764
8 Mr. Vaibhav Mahajani 38 Flat No.4, Dhanlaxmi
Apartment,
Designation: Additional Independent Director* Karvenagar,

DIN: 00304851

Pune 411 052
Mabharashtra India

*Pursuant to a resolution passed by our Board of Directors on February 17, 2015, Mr. Vaibhav Mahajani was appointed as an additional
Independent Director and his appointment will be regularized at the next annual general meeting of our Company.

For more information in respect of our Board, see “Our Management” on page 153.

Company Secretary and Compliance Officer

Our Company has appointed Mr. Swapneel Kuber, the Company Secretary of our Company, as the Compliance

Officer, whose Pune office contact details, are set forth hereunder.

Mr. Swapneel Kuber
Gurukrupa, Bunglow No. 70
Shivaji Housing Society
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Senapati Bapat Road

Pune - 411 016
Maharashtra, India

Tel: (+ 91 20) 69401114
Fax: (+ 91 217) 2653398
E-mail: sskuber@pclindia.in

Bidders may contact the Company Secretary and Compliance Officer, the BRLMs or the Registrar to the Offer
in case of any pre-Offer or post-Offer related problems, such as non-receipt of Allotment Advice, or credit of
Allotted Equity Shares in the respective beneficiary account, or Refund Orders.

Chief Financial Officer

Mr. Ravindra Rangnath Joshi
E - 102/103 MIDC

Akkalkot Road

Solapur 413 006
Mabharashtra, India

Tel: (+91217) 3295433
Fax: (+ 91 217) 2653398
E-mail: rrjoshi@pclindia.in

Selling Shareholders

Details of the Selling Shareholders are set forth hereunder.

Name Details

Mr. Yatin Shah Mr. Yatin Shah is the son of Late Mr. Subhash Shah. He
resides at 51, Sarvodaya Housing Society, Hotgi Road,
Solapur 413 003, Maharashtra, India

Dr. Suhasini Shah Dr. Suhasini Shah is the daughter of Late Dr. Vinayak
Chitale and wife of Mr. Yatin Shah. She resides at 51,
Sarvodaya Housing Society, Hotgi Road, Solapur 413
003, Maharashtra, India

Mr. Jayant Aradhye Mr. Jayant Aradhye is the son of Late Mr. Vasudeo
Dattatraya Aradhye. He resides at Omkar, 8389/2b,
Railway Lines, Solapur 413 001, Maharashtra, India

Cams Technology Limited CTL, a public company incorporated on June 7, 2013
under the Companies Act, 1956 and having its registered
office at 51, Sarvodaya Housing Society, Hotgi Road,
Solapur 413 003, Maharashtra India.

The board of directors of CTL comprise:
e  Mr. Yatin Shah;
e  Dr. Suhasini Shah; and
e Mr.R.R. Joshi

Book Running Lead Managers

SBI Capital Markets Limited

202, Maker Tower 'E'

Cuffe Parade

Mumbai 400 005

Maharashtra, India

Tel: (+91 22) 2217 8300

Fax: (+91 22) 2218 8332

E-mail: pcl.ipo@sbicaps.com

Investor Grievance E-mail: investor.relations@sbicaps.com
Website: www.sbicaps.com

Contact Person: Ms. Kavita Tanwani/ Mr. Nikhil Bhiwapurkar
SEBI Registration No.: INM000003531
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HDFC Bank Limited

Investment Banking Group

Unit No 401 & 402, 4th Floor

Tower B Peninsula Business Park

Lower Parel

Mumbai - 400013

Maharashtra, India

Tel : +91 22 33958015

Fax : +91 22 30788584

Email : pcl.ipo@hdfcbank.com

Investor Grievance Email : investor.redressal@hdfcbank.com
Website: www.hdfcbank.com

Contact Person: Mr. Rishi Tiwari/Mr. Keyur Desai
SEBI Registration No.: INM000011252

India Infoline Limited

8th Floor, 1IFL Centre

Kamala City

Senapati Bapat Marg

Lower Parel (West)

Mumbai 400 013

Maharashtra, India

Tel: +91 22 46464600

Fax: +91 22 24931073

Email: pcl.ipo@iiflcap.com

Investor Grievance Email: ig.ib@iiflcap.com
Website: www.iiflcap.com

Contact Person: Mr. Pinkesh Soni/ Mr. Gaurav Singhvi
SEBI Registration No.: INM000010940

Syndicate Members
[e]
Legal Advisors to the Offer as to Indian Law

Amarchand & Mangaldas & Suresh A. Shroff & Co.
Amarchand Towers

216, Okhla Industrial Estate Phase 111

New Delhi 110 020

India

Tel: (+91 11) 2692 0500

Fax: (+91 11) 2692 4900

Registrar to the Offer

Link Intime India Private Limited

C 13, Pannalal Silk Mills Compound
L.B.S. Marg, Bhandup (West)
Mumbai 400 078

Mahasrahstra, India

Tel: (+91 22) 61715400

Fax: (+91 22) 2596 0329

E-mail: pcl.ipo@linkintime.co.in
Website: www.linkintime.co.in
Investor Grievance Email: pcl.ipo@linkintime.co.in
Contact Person: Mr. Sachin Achar
SEBI Reg. No.: INRO00004058
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Investors may contact the BRLMs for any complaint pertaining to the Offer. All grievances relating to the non-
ASBA process must be addressed to the Registrar to the Offer quoting the full name of the sole or first Bidder,
Bid cum Application Form number, Bidders” DP ID, Client ID, PAN, number of Equity Shares applied for, date
of Bid cum Application Form, name and address of the Syndicate Member or the Registered Broker where the
Bid was submitted and cheque or draft number and issuing bank thereof.

All grievances relating to the ASBA process may be addressed to the Registrar to the Offer, with a copy to the
relevant SCSB or the member of the Syndicate if the Bid was submitted to a member of the Syndicate at any of
the Specified Locations, or the Registered Broker if the Bid was submitted to a Registered Broker at any of the
Broker Centres, as the case may be, quoting the full name of the sole or first Bidder, Bid cum Application Form
number, Bidders’ DP ID, Client ID, PAN, number of Equity Shares applied for, date of Bid cum Application
Form, name and address of the member of the Syndicate or the Designated Branch or the Registered Broker, as
the case may be, where the Bid was submitted and ASBA Account number in which the amount equivalent to
the Bid Amount was blocked.

Bankers to our Company

Bank of India Bank of Baroda

1162/6, Shivajinagar, University Road 2, Moledina Road

Pune 411 005 Pune 411 001

Maharashtra, India Maharashtra, India

Tel: (+91 20) 25536090 Tel: (+91 20) 26137530

Fax: (+91 20) 25536134 Fax: (+91 20) 26131710

E-mail: MCB.Pune@bankofindia.co.in E-mail: poocam@bankofbaroda.com
Website: www.bankofindia.co.in Website: www.bankofbaroda.com
Contact Person: Mr. R. C. Behera Contact Person: Mr. R.E Shende

Bank of Baroda, UAE

PO Box 5294, Ras Al Khaimah

United Arab Emirates

Telephone number: (+971) 4 3136 686

Fax number: (+971) 4 3530 839

E-mail: syndicationcentre@bankofbaroda-uae.ae
Website: www.bankofbaroda.com

Contact Person: Mr. Mithlesh Kumar

Bankers to the Offer/Escrow Collection Banks

[e]

Refund Bank

[e]

Self Certified Syndicate Banks

The list of banks that have been notified by SEBI to act as SCSBs for the ASBA process is provided at the
website of the SEBI (http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries) and updated
from time to time. For details on Designated Branches of SCSBs collecting the Bid cum Application Forms,

refer to the website of the SEBI (http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-
Intermediaries).

Syndicate SCSB Branches
In relation to ASBA Bids submitted to a member of the Syndicate, the list of branches of the SCSBs at the
Specified Locations named by the respective SCSBs to receive deposits of Bid cum Application Forms from the

members of the Syndicate is available on the website of the SEBI
(http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries) and updated from time to time.
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For more information on such branches collecting Bid cum Application Forms from the Syndicate at Specified
Locations, see the website of the SEBI (http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-
Intermediaries).

Broker Centres

In accordance with SEBI Circular No. CIR/CFD/14/2012 dated October 4, 2012, Bidders can submit Bid cum
Application Forms with the Registered Brokers at the Broker Centres, a list of which is available at the websites
of the Stock Exchanges at www.bseindia.com and www.nseindia.com. In relation to ASBA Bids submitted to
the Registered Brokers at the Broker Centres, the list of branches of the SCSBs at the Broker Centres named by
the respective SCSBs to receive deposits of the Bid cum Application Forms from the Registered Brokers will be
available on the website of the SEBI (www.sebi.gov.in) and updated from time to time.

Statutory Auditors of our Company (“Auditors”)

SRBC & Co. LLP

C - 401, 4th floor

Panchshil Tech Park, Yerwada
Pune 411 006

Maharshtra, India

Tel: (+91 20) 66036000

Fax: (+91 20) 66015900
E-mail: srbc.co@in.ey.com
Firm Registration No.: 324982E

Our Auditor, by a certificate dated March 10, 2015, have confirmed that they hold a valid peer review certificate
dated March 12, 2014 issued by the Peer Review Board of the Institute of Chartered Accountants of India on
May 2, 2014.

Credit Rating

As the Offer is of Equity Shares, credit rating is not required.

Trustees

As the Offer is of Equity Shares, the appointment of trustees is not required.

IPO Grading

No credit rating agency registered with the SEBI has been appointed in respect of obtaining grading for the
Offer.

Monitoring Agency

As the size of the Fresh Issue is less than ¥ 5,000 million, the appointment of a monitoring agency is not
required, and accordingly no monitoring agency has been appointed in respect of the Offer.

Appraisal Agency

No appraising agency has been appointed in respect of any project of our Company.

Experts

Except for the reports of the Auditors on Restated Unconsolidated Financial Statements and Restated
Consolidated Financial Statements and the Statement of Tax Benefits included in this Draft Red Herring
Prospectus on pages 170, 242 and 95, the certificates received from DKV & Associates, Chartered Accountants
dated March 2, 2015 and the certificate received from Dhananjay Datar and Associates, Architects and Valuers

dated January 15, 2015, our Company has not obtained any expert opinions. However, the term “expert” shall
not be construed to mean an “expert” as defined under the U.S. Securities Act.
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Inter-se Statement of Responsibilities for the Offer

The following table sets forth the responsibilities of the BRLMs in relation to this Offer.

PRECISION

NS(I). Activity Responsibility Coordination
1 Capital structuring with relative components and formalities such as SBICAP,
type of instruments, etc. HDFC, IIFL SBICAP
2. Due diligence of Company’s operations/ management/ business plans/
legal etc. Drafting and design of Draft Red Herring Prospectus, Red
Herring Prospectus and Prospectus including memorandum containing
salient features of the Prospectus. The BRLMs shall ensure
compliance with stipulated requirements and completion of HSE::C'IAEIF;,L SBICAP
prescribed formalities with the Stock Exchanges, RoC and SEBI !
including finalization of Prospectus and RoC filings of the same.
Drafting and approval of all statutory advertisements.
3. Drafting and approval of all publicity material other than
statutory advertisement as mentioned in (2) above including SBICAP, HDFC
corporate advertisement, brochure etc. HDFC, IIFL
4. Appointment of intermediaries viz., Registrar(s), Printers, SBICAP
Escrow Collection Banks, Advertising Agency, etc. HDFC, HEL SBICAP
5. Preparation of roadshow presentation and FAQs SBICAP, HDFC
HDFC, IIFL
6. International and Domestic institutions / banks / mutual
funds marketing strategy
e  Finalizing the list and division of investors for one to one meetings; SBICAP, SBICAP
L . . HDFC, IIFL
e Finalizing the International and domestic road show schedule
and the investor meeting schedules
7. Non-institutional and Retail Marketing of the Issue, which will cover
inter alia:
e  Formulating marketing strategies, preparation of publicity budget;
e  Finalizing media and public relations strategy;
e Finalizing center for holding conferences for press and SBICAP, HDEC
brokers, etc.; HDFC, IIFL
e Follow-up on distribution of publicity and Issue material
including forms, the Prospectus and deciding on the quantum of
Issue material; and
e  Finalizing collection centres
8. Finalization of pricing in consultation with Company SBICAP,
HDFC, IIFL SBICAP
9. Managing the book and coordination with Stock-Exchanges for SBICAP
Book building software, Bidding terminals and mock trading HDFC,IIFi_ HDFC
10. Post Issue activities shall involve follow up steps including
management of escrow accounts, co-ordinate non-institutional and
institutional allocation, intimation of allocation and dispatch of refunds
to bidders etc. The Post Issue activities for the Issue will involve
essential follow up steps, which include the finalization of basis of SBICAP,
Allotment, dispatch of refunds, demat and delivery of shares, HDFC,IIFL SBICAP

finalization of listing and trading of instruments with the various
agencies connected with the work such as the Registrar(s) to the Issue,
Escrow Collection Banks and Self Certified Syndicate Banks and
regular monitoring of investor grievances for redressal

Book Building Process

The Book Building Process, with reference to the Offer, refers to the process of collection of Bids on the basis
of the Red Herring Prospectus and the Bid cum Application Forms. The Price Band, the minimum Bid lot size
for the Offer will be decided by our Company and the Selling Shareholders in consultation with the BRLMs,
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and advertised in the all editions of Business Standard, (a widely circulated English national newspaper), all
editions of Business Standard (Hindi) (a widely circulated Hindi national newspaper) and in the Solapur edition of
Tarun Bharat (a widely circulated Marathi newspaper, Marathi being the regional language of Maharashtra where
our Registered and Corporate Offices are located), at least five Working Days prior to the Bid/Offer Opening
Date, and shall be made available to the Stock Exchanges for the purpose of uploading on their respective
websites. The Offer Price shall be determined by our Company and the Selling Shareholders, in consultation
with the BRLMs, in accordance with the Book Building Process, after the Bid/Offer Closing Date. The principal
parties involved in the Book Building Process are:

our Company;

the Selling Shareholders;

the BRLMs;

the Syndicate Members, who are intermediaries registered with SEBI or registered as brokers with the
Stock Exchanges and eligible to act as Underwriters;

the Registrar to the Offer;

the Registered Brokers;

the Escrow Collection Banks; and

. the SCSBs.

Pursuant to Rule 19(2)(b)(ii) of the SCRR, the Offer is being made for [#]% of the post-Offer paid-up Equity
Share capital of our Company. As the post Offer capital of our Company calculated at Offer Price is X [e],
which is greater than ¥ 16,000 million but less than or equal to ¥ 40,000 million, the Offer is required to be
made for at least such percentage of Equity Shares issued by the Company equivalent to the value of ¥ 4,000
million. The Offer is being made through the Book Building Process where 50% of the Offer will be available
for allocation to QIBs on a proportionate basis, provided that our Company and the Selling Shareholders, in
consultation with the BRLMs, may allocate up to 60% of the QIB Category to Anchor Investors at the Anchor
Investor Offer Price, on a discretionary basis, of which at least one-third will be available for allocation to
domestic Mutual Funds. Further, 5% of the QIB Category (excluding the Anchor Investor Portion) will be
available for allocation on a proportionate basis to Mutual Funds only. The remainder will be available for
allocation on a proportionate basis to all QIBs including Mutual Funds, subject to valid Bids being received at
or above the Offer Price. Further, not less than 15% of the Offer will be available for allocation on a
proportionate basis to Non-Institutional Investors subject to valid Bids being received at or above the Offer
Price. Further, not less than 35% of the Offer will be available for allocation to Retail Individual Investors in
accordance with SEBI ICDR Regulations, subject to valid Bids being received at or above the Offer Price.
Under-subscription, if any, in any category, except the QIB Category, would be met with spill-over from any
other category or categories, as applicable, on a proportionate basis, subject to applicable laws.

QIBs (excluding Anchor Investors) and the Non-Institutional Investors can participate in this Offer only
through the ASBA process and Retail Individual Investors have the option to participate either through
the ASBA process or the Non-ASBA process. Anchor Investors are not permitted to participate through
the ASBA process.

QIBs and Non-Institutional Investors are not permitted to withdraw their Bid(s) or lower the size of their
Bid(s) (in terms of quantity of Equity Shares or the Bid Amount) at any stage. Retail Individual Investors
can revise their Bid(s) during the Bid/ Offer Period and withdraw their Bid(s) until finalization of Basis of
Allotment. Anchor Investors are not allowed to withdraw their Bids after the Anchor Investor Bidding
Date. For further details, see “Offer Structure” on page 335.

Our Company will comply with the SEBI ICDR Regulations and any other ancillary directions issued by SEBI
for the Offer. The Selling Shareholders will comply with the SEBI ICDR Regulations in relation to their
respective Offer for Sale portions. In this regard, our Company and the Selling Shareholders have appointed the
BRLMs to manage the Offer and procure subscriptions to the Offer.

The Book Building process under the SEBI ICDR Regulations is subject to change from time to time and
Bidders are advised to make their own judgment about investment through the Book Building process
prior to making a Bid in the Offer.

Illustration of Book Building and Price Discovery Process (Investors should note that this example is solely
for illustrative purposes and is not specific to the Offer, and also excludes bidding under the ASBA process)
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Bidders can bid at any price within the Price Band. For instance, assume a price band of ¥ 20 to ¥ 24 per equity
share, issue size of 3,000 equity shares and receipt of five bids from bidders, details of which are shown in the
table below. A graphical representation of the consolidated demand and price would be made available at the
bidding centres during the bidding period. The illustrative book below shows the demand for the equity shares
of the issuer company at various prices and is collated from bids received from various investors.

Bid Quantity Bid Amount (%) Cumulative Quantity Subscription
500 24 500 16.67%
1,000 23 1,500 50.00%
1,500 22 3,000 100.00%
2,000 21 5,000 166.67%
2,500 20 7,500 250.00%

The price discovery is a function of demand at various prices. The highest price at which the issuer is able to
issue the desired number of shares is the price at which the book cuts off, i.e., ¥ 22 in the above example. The
issuer, in consultation with the BRLMs will, finalize the issue price at or below such cut-off price, i.e., at or
below ¥ 22. All bids at or above this issue price are valid bids and are considered for allocation in the respective
categories.

Steps to be taken by the Bidders for Bidding

1. Check eligibility for making a Bid (For further details, see “Offer Procedure - Who Can Bid” on page
344).

2. Ensure that you have a dematerialised account and the dematerialised account details are correctly
mentioned in the Bid cum Application Form, as applicable.

3. Ensure correctness of your PAN, DP ID and Client ID mentioned in the Bid cum Application Form.
Based on these parameters, the Registrar to the Offer will obtain the Demographic Details of the Bidders
from the Depositories.

4. Except for Bids on behalf of the Central or State Government officials, residents of Sikkim and the
officials appointed by the courts, who may be exempt from specifying their PAN for transacting in the
securities market, for Bids of all values ensure that you have mentioned your PAN allotted under the
Income Tax Act in the Bid cum Application Form. The exemption for Central or State Governments and
officials appointed by the courts and for investors residing in Sikkim is subject to the Depositary
Participant’s verification of the veracity of such claims of the investors by collecting sufficient
documentary evidence in support of their claims.

5. Ensure that the Bid cum Application Form is duly completed as per instructions given in the Red Herring
Prospectus and in the Bid cum Application Form.

6. Bids by ASBA Bidders will have to be submitted to the designated branches of the SCSBs or to the
Syndicate at the Specified Locations or to the Registered Brokers at the Broker Centres. Ensure that the
SCSB where the ASBA Account (as specified in the Bid cum Application Form) is maintained has
named at least one branch at the Specified Location or the Broker Centre for the members of the
Syndicate or the Registered Broker, respectively, to deposit Bid cum Application Forms (a list of such
branches is available at the website of the SEBI at
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries.

7. Bids by ASBA Bidders may be submitted in the physical mode to the Syndicate at the Specified
Locations or to the Registered Brokers at the Broker Centres and either in physical or electronic mode, to
the SCSBs with whom the ASBA Account is maintained. ASBA Bidders should ensure that the ASBA
Accounts have adequate credit balance at the time of submission to the SCSB or the Syndicate or the
Registered Brokers to ensure that the Bid cum Application Form is not rejected.

8. Bids by non-ASBA Bidders will have to be submitted to the Syndicate (or their authorised agents) at the
bidding centres or to the Registered Brokers at the Broker Centres.
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9. Bids by QIBs (other than Anchor Investors) and Non-Institutional Investors must be submitted through
the ASBA process only.

10.  Bids received from the RllIs at or above the Issue Price may be grouped together to determine the total
demand under this category. If the aggregate demand in this category is less than or equal to the Retail
Category at or above the Issue Price, full Allotment may be made to the Rlls to the extent of the valid
Bids. If the aggregate demand in this category is greater than the allocation to in the Retail Category at or
above the Issue Price, then the maximum number of RIls who can be Allotted the minimum Bid Lot will
be computed by dividing the total number of Equity Shares available for Allotment to RlIs by the
minimum Bid Lot (“Maximum RII Allottees”). The Allotment to the RIIs will then be made in the
following manner:

€)] In the event the number of RIls who have submitted valid Bids in the Issue is equal to or less than
Maximum RII Allottees, (i) all such RllIs shall be Allotted the minimum Bid Lot; and (ii) the
balance available Equity Shares, if any, remaining in the Retail Category shall be Allotted on a
proportionate basis to the RIls who have received Allotment as per (i) above for the balance
demand of the Equity Shares Bid by them (i.e., who have Bid for more than the minimum Bid
Lot).

(b)  In the event the number of RIls who have submitted valid Bids in the Issue is more than
Maximum RII Allottees, the RlIs (in that category) who will then be allotted minimum Bid Lot
shall be determined on the basis of draw of lots.

For details see “Offer Procedure” on page 343.
Underwriting Agreement

After the determination of the Offer Price but prior to the filing of the Prospectus with the RoC, our Company
and the Selling Shareholders will enter into an Underwriting Agreement with the Underwriters for the Equity
Shares proposed to be offered through the Offer. It is proposed that pursuant to the terms of the Underwriting
Agreement, the BRLMs will be responsible for bringing in the amount devolved, in the event any of its or their
Syndicate Members do not fulfil their underwriting obligations. Pursuant to the terms of the Underwriting
Agreement, the obligations of the Underwriters will be several and will be subject to certain conditions to
closing, as specified therein.

The Underwriting Agreement is dated [®]. The Underwriters have indicated their intention to underwrite the
following number of Equity Shares:

This portion has been intentionally left blank and will be filled in before filing of the Prospectus with the RoC

(Zin million)
Name, address, telephone, fax and Indicative Number of Amount
e-mail of the Underwriters Equity Shares to be Underwritten Underwritten

[e] [e] [e]
[e] [e] [e]

The abovementioned amounts are provided for indicative purposes only and would be finalized after the pricing
and actual allocation and subject to the provisions of Regulation 13(2) of the SEBI ICDR Regulations.

In the opinion of our Board (based on representations made to our Company by the Underwriters), the resources
of the Underwriters are sufficient to enable them to discharge their respective underwriting obligations in full.
The Underwriters are registered with the SEBI under Section 12(1) of the SEBI Act or registered as brokers
with the Stock Exchange(s).

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitments set
forth in the table above. Notwithstanding the above table, the Underwriters shall be severally responsible for
ensuring payment with respect to the Equity Shares allocated to investors procured by them. In the event of any
default in payment, the respective Underwriter, in addition to other obligations defined in the Underwriting
Agreement, will also be required to procure subscriptions for/subscribe to Equity Shares to the extent of the
defaulted amount in accordance with the Underwriting Agreement.
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CAPITAL STRUCTURE

Details of the share capital of our Company as of the date of this Draft Red Herring Prospectus is set forth
below.

Aggregate value at Aggregate value at
face value ®) Offer Price )
A. Authorized Share Capital*
100,000,000 Equity Shares of ¥ 10 each 1,000,000,000 -
B. Issued, Subscribed and Paid-up Share Capital prior to the
Offer
81,841,600 Equity Shares of ¥ 10 each 818,416,000 -
C. The Offer**
Offer of up to [e] Equity Shares of ¥ 10 each [e] [e]
Of which:
Fresh Issue of up to [e] Equity Shares of ¥ 10 each [e] [o]
Offer for Sale of up to 8,640,000 Equity Shares of ¥ 10 each [o] [o]
Of which:
QIB Category of [e] Equity Shares*** [e] [o]
Of which:
- [®] Equity Shares shall be available for allocation to Mutual [e] [e]
Funds only
- [e] Equity Shares shall be available for all QIBs including [e] [e]
Mutual Funds
Non Institutional Category of not less than [e] Equity Shares [e] [e]
Retail Category of not less than [e] Equity Shares [e] [o]
D. Issued, Subscribed and Paid-up Share Capital after the Offer
[#] Equity Shares of ¥ [e] each [e] [o]
E. Share Premium Account
Prior to the Offer 157,800,000
After the Offer [e]

*For details in the changes of the authorized share capital of our Company, see “History and Certain Corporate Matters” on page 142.
**The Fresh Issue has been authorized by our Board of Directors pursuant to their resolution dated November 24, 2014 and by our Equity
Shareholders pursuant to their resolution passed at an annual general meeting held on December 30, 2014. The Individual Selling
Shareholders have authorized their respective participation in the Offer for Sale, pursuant to their letters dated March 2, 2015 and our
Corporate Selling Shareholder has authorized its participation in the Offer for Sale, pursuant to a resolution passed by its Board of
Directors dated March 2, 2015. For details, see “Other Regulatory and Statutory Disclosures” on page 320.

***Qur Company and the Selling Shareholders in consultation with the BRLMs may allocate up to 60% of the QIB Portion, consisting of
/®] Equity Shares, to Anchor Investors on a discretionary basis in accordance with the SEBI ICDR Regulations. One-third of the Anchor
Investor Portion shall be reserved for domestic Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or above
the Anchor Investor Offer Price. In case of under-subscription in the Anchor Investor Portion, the remaining Equity Shares will be added to
the QIB Portion. For more information, see “Offer Procedure” on page 343.

Offer for Sale by Selling Shareholders

The Offer comprises an Offer for Sale of upto 8,640,000 Equity Shares aggregating up toX [e] by the Selling
Shareholders.

S. no Name of Selling Shareholders Total number of Equity Maximum number of
Shares currently held Equity Shares offered

for Offer for Sale
1 Mr. Yatin Shah 39,378,400 2,800,000
2 Dr. Suhasini Shah 10,953,200 800,000
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S. no Name of Selling Shareholders Total number of Equity Maximum number of
Shares currently held Equity Shares offered

for Offer for Sale
3 Mr. Jayant Aradhye 11,202,000 2,400,000
4 Cams Technology Limited 16,078,800 2,640,000
Total 77,612,400 8,640,000

The Equity Shares being offered pursuant to the Offer for Sale have been held by the Selling Shareholders for a
period of at least one year immediately preceding the date of this Draft Red Herring Prospectus and, to the
extent that the Equity Shares being offered have resulted from a bonus issue, the bonus issue has been on equity
shares held for a period of at least one year prior to the filing of the DRHP. The Equity Shares being offered in
the Offer for Sale issued under a bonus issue, were issued out of free reserves and share premium existing as at

March 31, 2014.

Notes to Capital Structure

1. Share Capital History
The equity share capital history of our Company is set forth below.
Date of Number of Face Issue/ Nature of Nature of allotment Cumulative
allotment equity shares value Purchas  Consideration paid-up Equity
® e Price Share capital )
R
June 8, 1992 20 100 100 Cash Subscription to the MoA? 2,000
November 31,980 100 100 Cash Preferential Allotment? 3,200,000
21,1993
July 13, 1994 8,000 100 100 Cash Preferential Allotment® 4,000,000
March 5, 62,000 100 100 Cash Preferential Allotment* 10,200,000
1997
June 26, 22,350 100 100 Cash Preferential Allotment® 12,435,000
1997
September 5, 66,360 100 569.62 Cash Preferential Allotment® 19,071,000
1997
March 5, 7,300 100 N.A.  N.A. Bonus issue’ 19,801,000
1999
June 18, 29,400 100 500 Cash Rights Issue® 22,741,000
1999
August 27, 131,901 100 N.A. Consideration Allotment pursuant to the 35,931,100
2000 other than cash scheme of amalgamation
of Precision Shellcast
Limited (“PSL”) and
PCL, approved by the
Court. For details of the
Scheme, please  see
“History and Certain
Corporate Matters” on
page 142.°
April 6, 2001 (7,300) 100 N.A. N.A. Cancellation of bonus 35,201,100
shares™®
March 27, (82,722) 100 N.A. Consideration Buy-back pursuant to a 26,928,900
2008 other Cash Scheme of Arrangement
between Precision
Valvetrain Private
Limited (“PVPL”) and
our Company, approved
by the Court. For details
of the Scheme, please see
“History and Certain
Corporate Matters” on
page 142.
August 14, 39,919 100 3,100.03 Cash Preferential allotment* 30,920,800

2008
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Date of Number of Face Issue/ Nature of Nature of allotment Cumulative
allotment  equity shares value Purchas  Consideration paid-up Equity
® e Price Share capital ()
®
February 27, 100,000 100 100 Cash Allotment against 40,920,800
2014 exercise ~ of  options

granted under ESOP
scheme- PCL KESOS

2014%
December Sub-division of 1 equity share of face value 100 each into 10 Equity Shares of ¥ 10 each. Therefore,
30, 2014 409,208 equity shares of ¥ 100 were split into 4,092,080 Equity Shares of ¥ 10 each.
February 6, 77,749,520 10 N.A.  N.A. Bonus Issue in the ratio of 818,416,000
2015 19:1°
TOTAL 81,841,600 818,416,000

! Subscription to 10 equity shares each to Mr. Yatin Shah and Late Mr. Subhash Shah.

2 Allotment of 500 equity shares each to Mr. B.N. R.R. Suparna and Mr. Yeshwant S. Kelkar, 200 equity shares to Dr. Manjiri V. Chitale,
1,000 equity shares to Mr. Anil W. Mansabdar, 2,720 equity shares to Mr. Yatin Shah, 3,820 equity shares to Late Mr. Subhash Shah, 1,100
equity shares to Ms. Urmila Shah, 2,000 equity shares to Dr. Suhasini Shah, 800 equity shares to Mr. Maneesh Aradhye, 1,000 equity
shares to Dr. Sunita Aradhye, 5,660 equity shares to Mr. Jayant Aradhye and 6,340 equity shares each to Mr. Prabhakar G. Chitale and
Mr. Arvind G. Chitale.

SAllotment of 1,980 equity shares to Mr. Yatin Shah, 1,460 equity shares to Dr. Manjiri Chitale,465 equity shares to Dr. Sunita Aradhye,
2,775 equity shares to Mr. Jayant Aradhye, 1,000 equity shares to Mr. Vijay Aradhye and 320 equity shares to Mr. Prabhakar G. Chitale
“Allotment of 3,265 equity shares to Late Mr. Subhash Shah, 1,035 equity shares to Ms. Urmila Shah, 10,670 equity shares to Mr. Yatin
Shah, 5,720 equity shares to Dr. Suhasini Shah, 1,500 equity shares to Ms. Usha Suparna, 14,160 equity shares to Mr. Jayant Aradhye,
9,750 equity shares to Mr. Arvind G Chitale jointly with Ms. Kanishka P Chitale, 500 equity shares to Mr. Yeshwant S Kelkar, 4,000 equity
shares to Mr. Maneesh Aradhye, 1,000 equity shares to Dr. Sunita Aradhye and 5,200 equity shares each to Mr. Prabhakar G Chitale and
Mr. Arvind G Chitale.

SAllotment of 10,057 equity shares to Dr. Suhasini Shah, 7,823 equity shares to Mr. Jayant Aradhye and 2,235 equity shares each to Mr.
Yatin Shah and Late Mr. Subhash Shah.

®Allotment of 66,360 equity shares to Nandi Investments Limited.

7 Allotment of 7,300 equity shares to Nandi Investments Limited.

8 Allotment of 10,936 equity shares to Nandi Investments Limited,1,394 equity shares to Late Mr. Subhash Shah, 1,600 equity shares to
Subhash Shah (H.U.F.), 790 equity shares to Ms. Urmila Shah, 1,751 equity shares to Mr. Yatin Shah, 816 equity shares to Dr. Suhasini
Shah, 37 equity shares each to Mr. Mahendra M. Deosthali and Ms. Sudhanshu G Joshi, 2,720 equity shares to Mr. Jayant Aradhye, 1,620
equity shares to Dr. Sunita Aradhye, 1,659 equity shares to Mr. Maneesh Aradhye, 40 equity shares to Ms. Jyoti P Wayangankar and 6,000
equity shares to Mr. Arvind G. Chitale.

° Allotment of 7,416 equity shares to Late Mr. Subhash Shah, 5,638 equity shares to Ms. Urmila Shah, 13,813 equity shares to Mr. Yatin
Shah, 2,373 equity shares Dr. Suhasini Shah, 23,220 equity shares to Mr. Jayant Aradhye, 1,720 equity shares to Mr. Maneesh Aradhye,
3,440 equity shares to Ms. Jyoti P. Wayangankar, 28,380 equity shares to Mr. Arvind G. Chitale and 45, 901 equity shares to Nandi
Investments Limited.

1 The Company allotted 7,300 equity shares of 100 each to Nandi Investments Limited on March 5, 1999, which were cancelled on April
6, 2001, pursuant to a resolution passed by our Board of Directors.

HAllotment of 39,919 equity shares to Tata Capital Limited, pursuant to a Share Subscription Agreement dated July 31, 2008.

2 Allotment of 33,600 equity shares to Dr. Suhasini Shah, 1,750 equity shares each to Mr. Achyut Vasudeo Gadre, Mr. Ajitkumar Jugraj
Jain, Mr. Rajkumar Krishnath Kashid and Mr. Madhav Ganpatrao Valase, 1,200 equity shares to Mr. Deepak Prabhakar Kulkarni, 1,000
equity shares to Mr. Pradeep Madhukar Mahindraker, 900 equity shares each to Mr. Kirti Raviprakash Mengar, Mr. Shivram Bhalchandra
Ghanekar, Mr. Sanjeev Nagnath Malvadkar and Mr. Rajesh Ratnakar Gade, 800 equity shares each to Mr. Chidanand Shankar Mundodgi
and Mr. Amol Pradeep Pansare, 500 equity shares each to Mr. Satyavijay Dattatraya Baraskar, Mr. Sidram Gurupaddapa Ujlambe, Ms.
Maithili Mangesh Deshmukh and Ms. Aarohi Devendra Deosthali and 50,000 equity shares to Mr. Yatin Shah.

2 Allotment of 37,409,480 Equity Shares to Mr. Yatin Shah, 15,274,860 Equity Shares to Cams Technology Limited, 10,641,900 Equity
Shares to Mr. Jayant Aradhye, 10,405,540 Equity Shares to Dr. Suhasini Shah, 1,554,010 Equity Shares to Mr. Maneesh Aradhye, 776,150
Equity Shares to Dr. Sunita Aradhye, 661,200 Equity Shares to Mr. Rama Aradhye, 277,400 Equity Shares to Dr. Manjiri Chitale, 228,000
Equity Shares to Dr. Veena Mansabdar, 190,000 Equity Shares each to Mr. Yashwant Kelkar and Mr. Vijaykumar Aradhye, 54,530 Equity
Shares each to Mr. Mahendra Deosthali and Mr. Sudhanshu Joshi, 28,120 Equity Shares to Mr. Kedar Aradhye and 1,900 Equity Shares
each to Mr. Karan Shah and Ms. Tanvi Shah..

(a) Our Company had issued 32,000 redeemable preference shares of ¥ 100 each on November 21, 1993
which were redeemed on March 5, 1997. Our Company had issued 1,807,692 optionally convertible
cumulative redeemable preference shares (“OCCRPS”) of ¥ 100 each at a premium of ¥ 30 per share
to Tata Capital Limited on March 27, 2008. 923,076 OCCRPS were redeemed on February 17, 2010,
461,538 OCCRPS were redeemed on October 4, 2010 and 423,078 OCCRPS were redeemed on
January 3, 2011.

As on the date of this Draft Red Herring Prospectus, the Company does not have any issued, subscribed
or paid-up Preference Share Capital.

2. Issue of Shares for Consideration other than Cash
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Except as detailed below, no shares of the Company have been issued for consideration other than
cash.

Date of Number of Face Issue Benefits accrued to our Company Share Capital
allotment Shares Value Price ®
) )
August 27, 131,901 100 N.A. Allotment pursuant to scheme of 13,190,100
2000 equity amalgamation between PSL and our
shares Company dated February 11, 1999,

approved by the Court, whereby our
Company issued 1.72 equity shares to
each shareholder of PSL for every 1
Equity Share of PSL held. *

March 27, 1,807,692 100 130 Allotment of 1,807,692 OCCRPS to 1,80,769,200

2008

OOCRPS Tata Capital Limited pursuant to a
share subscription agreement dated
March 27, 2008 and scheme of
arrangement between PVPL and our

Company.**
Post sub-division of equity shares
February 6, 77,749,520 10 N.A. Bonus issue in the ratio of 19:1 777,495,200
2015 Equity
Shares

* For details of the scheme of amalgamation and the benefits accrued to our Company, see “History and Certain Corporate Matters” and
“Our Business ” on pages 142 and 120, respectively.

**For details of the share subscription agreement and the scheme of merger between PVPL and our Company and the benefits accrued to
our Company, see “History and Certain Corporate Matters” and “Our Business” on pages 142 and 120, respectively.

The Company allotted 7,300 bonus equity shares of ¥100 each to Nandi Investments Limited on March
5, 1999, which were cancelled on April 6, 2001, pursuant to a resolution passed by our Board of
Directors.

€)] Issue of shares out of Revaluation Reserves
As of the date of this Draft Red Herring Prospectus, our Company has not issued any Equity Shares out
of revaluation reserves since incorporation.
3. Issue of equity shares in the Last One Year
Date of Number of Face Issue Nature of Nature of allotment Equity Share
allotment equity value Price Consideration capital )

shares ®) ®)

Post sub-division of equity shares

February 6, 77,749,520 10 N.A. N.A. Bonus issue in the ratio of 777,495,200
2015 19:1
4, Employee Stock Options
(@) PCL KESOS -2014
Pursuant to a resolution of our Board of Directors dated November 28, 2013, and shareholders’
resolution dated January 30, 2014, our Company had instituted the PCL Key Executives Stock Option
Scheme, 2014 (“PCL KESOS 2014”). In accordance with the PCL KESOS 2014, the aggregate
number of options to be granted shall not exceed 32.34% of the total issued equity share capital of our
Company as on March 31, 2013 (being 100,000 equity shares of ¥ 100 each). Our Company has
granted 100,000 options convertible into 100,000 equity shares of face value of ¥ 100 each to eligible
employees under the PCL KESOS 2014 on November 28, 2013, of which all have been exercised as on
the date of the Draft Red Herring Prospectus.
(b) PCL ESOS- 2015

Pursuant to a resolution of our Board of Directors dated November 24, 2014, and shareholders’
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resolution dated December 30, 2014, our Company has instituted the Precision Camshafts Limited
Employees’ Stock Option Scheme- 2015 (“PCL ESOS- 2015”). In accordance with the PCL ESOS-
2015, the aggregate number of options to be granted shall not exceed 0.73% of the total capital of our
Company (being 600,000 Equity Shares of ¥ 10 each). Our Company has granted 382,950 options on
February 6, 2015, convertible into 382,950 Equity Shares of face value of ¥ 10 each to eligible
employees under the PCL- ESOS 2015 of which all are outstanding and none have vested or been

exercised.

As certified by DKV & Associates, chartered accountants, pursuant to their certificate dated March 2,
2015, PCL ESOS 2015 is in compliance with the Securities and Exchange Board of India (Share Based

Employee Benefits) Regulations, 2014 and the SEBI ICDR Regulations.

Particulars

Details for the

Options granted

Fiscal 2012 Fiscal 2013  Fiscal 2014  As on March 2,
2015
Nil Nil Nil 382,950
Total
Nil Nil Nil 382,950

Pricing formula

Pursuant to the PCL- ESOS 2015, the options are priced at ¥ 10

Vesting period

Pursuant to the PCL- ESOS 2015, the vesting period is from one
to five years, as determined by the Nomination Remuneration

Committee
Options vested (excluding the options that have been Nil Nil Nil Nil
exercised)
Options exercised Nil Nil Nil Nil
The total number of options exercisable at the end of Nil Nil Nil Nil
the year
Options forfeited/lapsed/cancelled Nil Nil Nil Nil
Variation of terms of options Nil Nil Nil No variations in
the terms of the
options
Money realized by exercise of options Nil Nil Nil Nil
Total number of options in force Nil Nil Nil 382,950
Employee wise details of options granted to Name of our Director No. of options granted under
Directors/senior management personnel ESOP Scheme
N.A. N.A.
Name of the senior No. of options granted under
management personnel ESOP Scheme
Mr. Ajitkumar Jain 4,000
Mr. Achyut Gadre 4,000
Mr. M.G. Valse 4,000
Mr. Rajkumar Kashid 4,000
Mr. Deepak Kulkarni 3,000
Total 19,000
Any other employee who receives a grant in any one Name of Employee No. of options granted under
year of options amounting to 5% or more of the options ESOP Scheme
granted during the year
Nil
Identified directors/employees who were granted Nil
options during any one year equal to exceeding 1% of
the issued capital (excluding outstanding warrants and
conversions) of our Company at the time of grant
Fully diluted EPS pursuant to issue of shares on N.A.
exercise of options in accordance with the relevant
accounting standard
Difference, if any, between employee compensation N.A.

cost calculated according using the intrinsic value of
stock options and the employee compensation cost
calculated on the basis of fair value of stock options
and impact on the profits of our Company and on the
EPS arising due to difference in accounting treatment
and for calculation of the employee compensation cost
(i.e., difference of the fair value of stock options over
the intrinsic value of the stock options)
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Particulars

Details for the

Weighted average exercise price and the weighted
average fair value of options whose exercise price

Weighted average exercise price of Options granted during

the year:

either equals or exceeds or is less than the market price

%10

of the stock

Weighted average fair value of options granted during the

year:
3267.80
Method and significant assumptions used to estimate Black Scholes valuation methodology
the fair value of options granted during the year
Method used (all figures as on March 2,2015)

Risk free interest rate 7.70%
Expected life
- Director N,A.
- Employee 3-5 years from the date of grant
Expected volatility 33.5%
Expected dividends Factored in price movement
Exercise Price 10
Price of underlying shares (intrinsic value of share) at 3265.10
the time of the options grant
Intention of the holders of Equity Shares allotted on N.A.
exercise of options to sell their shares within three
months after the listing of Equity Shares pursuant to the
Offer
Intention to sell Equity Shares arising out of the ESOP N.A.
Scheme within three months after the listing of Equity
Shares by directors, senior management personnel and
employees having Equity Shares arising out of the
ESOP Scheme, amounting to more than 1% of the
issued capital (excluding outstanding warrants and
CONVersions)
Impact on the profits and on the Earnings Per Share of N.A.

the last three years if the issuer had followed the
accounting policies specified in clause 13 of the
Securities and Exchange Board of India (Employee
Stock Option Scheme and Employee Stock Purchase
Scheme) Guidelines, 1999 in respect of options granted
in the last three years.

5. Build up of our Promoters’ Shareholding, Promoters’ Contribution and Lock-In

(@) Build up of our Promoters’ shareholding in our Company

As of the date of this Draft Red Herring Prospectus, our Promoters collectively hold 50,331,600 Equity
Shares, which constitutes 61.5% of the issued, subscribed and paid-up Equity Share capital of our

Company.

None of the Equity Shares held by our Promoters is subject to any pledge.

The build-up of the equity shareholding of our Promoters, since the incorporation of our Company is

set forth below.

SUEPLIE Source of Funds/
Date of No. of equity Face value  hase/Sellin

. Cash/other than Nature of allotment
allotment/transfer shares ® g Price Cash
Mr. Yatin Shah
June 8, 1992 10 100 100 Cash Subscription to MOA
November 21, 1993 2,720 100 100 Cash Preferential Allotment
July 13, 1994 1,980 100 100 Cash Preferential Allotment
March 5, 1997 10,670 100 100 Cash Preferential Allotment
June 26, 1997 2,235 100 100 Cash Preferential Allotment
June 18, 1999 1,751 100 500 Cash Rights Issue
August 27, 2000 13,813 100 N.A. Consideration other ~ Allotment pursuant to

than cash the scheme of
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Date of
allotment/transfer

No. of equity
shares

Face value

®

Issue/Purc
hase/Sellin
g Price

Source of Funds/
Cash/other than

Cash

Nature of allotment

March 27, 2008

September 9, 2011

February 26, 2012
September 29, 2012
April 11, 2013

February 27, 2014

July 17, 2014

July 18, 2014

December 30, 2014

10

19,740

56,000
10,063
(20)

50,000

16,400

11,520

100

100

100

100

100

100

100

100

100

N.A.

1,785.71

100
N.A.

100

3,530

Cash

N.A.

Cash

Cash

N.A.

Cash

2,690.97 Cash

amalgamation of
Precision Shellcast
Limited (“PSL”) and
PCL, approved by the
Court. For details of the
Scheme, please see
“History and Certain
Corporate Matters” on
page 142.

Acquisition from Mr.
Gangadhar Shirude,
Secretary Shikshan
Prasark Mandali
Transmission of equity
shares of Late Mr.
Subhash Shah due to
demise of late Mr.
Subash Shah
Acquisition from Mr.
Arvind G. Chitale*
Acquisition from Ms.
Urmila Shah

Gift to Mr. Karan Shah
and Ms. Tanvi Shah
Allotment against
exercise ~ of  options
granted under ESOP
scheme- PCL KESOS
2014

Acquisition of shares
from Mr. Achyut
Vasudeo Gadre, Mr.
Ajitkumar Jugraj Jain,
Mr. Rajkumar
Krishnath Kashid, Mr.
Madhav Ganpatrao
Valase, Mr. Deepak
Prabhakar Kulkarni, Mr.
Pradeep Madhukar
Mahindraker, Mr. Kirti
Raviprakash Mengar,
Mr. Shivram
Bhalchandra Ghanekar,
Mr. Sanjeev Nagnath
Malvadkar, Mr. Rajesh
Ratnakar  Gade, Mr.
Chidanand Shankar
Mundodgi, Mr. Amol
Pradeep Pansare, Mr.
Satyavijay = Dattatraya
Baraskar, Mr. Sidram
Gurupaddapa Ujlambe,
Ms. Maithili Mangesh
Deshmukh and Ms.
Aarohi Devendra
Deosthali

Acquisition of shares
from Mr. Arvind G.
Chitale

Sub-division of 1 equity share of face value ¥100 each into 10 Equity Shares of ¥ 10 each.
Therefore, 409,208 equity shares of ¥ 100 were split into 4,092,080 Equity Shares of ¥ 10 each.
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Date of
allotment/transfer

No. of equity
shares

Face value

®

Issue/Purc
hase/Sellin
g Price

Source of Funds/
Cash/other than
Cash

Nature of allotment

February 6, 2015

37,409,480

10

N.A.

N.A.

Bonus Issue in the ratio
19:1

Total (A)

39,378,400

Dr. Suhasini Shah

November 21, 1993
January 25, 1996

June 15, 1996

October 1, 1996

March 5, 1997
June 26, 1997

March 6, 1998

November 23, 1998

February 9, 1999

March 5, 1999

2,000
(13)

4)

@

5,720
10,057

4

100
100

100

100

100
100

100

100

100

100
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100
100

100

100

100
100

100

100

100

100

Cash
Cash

Cash

Cash

Cash
Cash

Cash

Cash

Cash

Cash

Preferential Allotment
Transfer to Ms. Nilima
Ghosal, Ms. Joyeta
Ghosal, Ms. Rajani
Doke, Ms. Pooja Doke,
Ms. Richa Doke, Ms.
Radha Ramratnam, Mr.
Raja Ramratnam, Ms.
P.K. Ramratnam, Mr.
K.V. Ramratnam, Mr.
AM. Ghosal, Mr. V.D.
Sahastrabuddhe, Ms.
AA. Panse and Ms.
S.M. Deosthali

Ms. Salini Singh, Mr.
V.B. Natu, Ms. R.K.
Damle and Ms. Kirti
Chitale

Transfer to Ms. Smita V.
Natu, Mr. Ashok
Chitale, Ms. T V Natu,
Ms. Kiran Ahuja, Mr.
Nilesh Ahuja, Ms. A. A.
Chitale, Mr.  Vijay
Sahastrabuddhe and Ms.
Ojswini Chawla
Preferential Allotment
Preferential Allotment

Acquisition from Mr.
Vishnu Sahastrabuddhe,
Mr. Vijay
Sahastrabuddhe, Ms.
Savita Deosthali and Ms.
Shalini Singh
Acquisition from Mr.
V.B. Natu, Ms. Smita V.
Natu, Ms. Tanvi Natu,
Ms. Kiran Ahuja, Mr.
Nilesh Ahuja, Mr.
Ashok Chitale, Ms. R.K.
Damle and Ms. Kirti
Chitale

Acquisition from Ms.
Arti Chitale, Ms.
Ojaswini Chitale, Ms.
Nilima Ghosal, Ms.
Joyeta Ghosal, Mr. A.M.
Ghosal, Ms. Rajani
Doke, Ms. Pooja Doke
and Ms. Richa Doke
Acquisition from Mr.
K.V. Ramratnam, Ms.
P.K. Ramratnam, Mr.
Raja Ramratnam, Ms.
Radha Ramratnam and
Ms. A.A. Panse.



PRECISION

Date of
allotment/transfer

No. of equity
shares

Issue/Purc

Face value

hase/Sellin

® g Price

®)

Source of Funds/
Cash/other than
Cash

Nature of allotment

June 18, 1999

August 27, 2000

February 27, 2014

November 24, 2014

December 30, 2014

816
2,373

33,600

200

100
100

100

100

500

N.A.

100

Cash
Consideration other
than cash

Cash

N.A.  NA.

Rights Issue

Allotment pursuant to
the scheme of
amalgamation of PSL
and PCL, approved by
the Court. For details of
the Scheme, please see
“History and Certain
Corporate Matters” on
page 142

Allotment against
exercise of options
granted under ESOP
scheme- PCL KESOS
2014

Gift from Late Dr.
Vinayak Chitale

Sub-division of 1 equity share of face value ¥100 each into 10 Equity Shares of ¥ 10 each.
Therefore, 409,208 equity shares of ¥ 100 were split into 4,092,080 Equity Shares of ¥ 10 each.

February 6, 2015 10,405,540 10 N.A.  N.A. Bonus Issue in the ratio
19:1

Total (B) 10,953,200

Total (A+B) 50,331,600

156,000 equity shares transferred from Mr. Arvind Chitale on February 26, 2012 are jointly held by Mr. Yatin Shah and Dr. Suhasini Shah.
211,520 equity shares transferred from Mr. Arvind Chitale on July 18, 2014 are jointly held by Mr. Yatin Shah and Dr. Suhasini Shah.

Our Promoters have confirmed to our Company and the BRLMs that the Equity Shares held by our
Promoters have been financed from their personal funds and no loans or financial assistance from any
bank or financial institution has been availed by them for such purpose.

(b) Shareholding of our Promoter and our Promoter Group

The table below presents the shareholding of our Promoter and Promoter Group, who hold Equity
Shares as on the date of filing of this Draft Red Herring Prospectus:

Name of Shareholder Pre-Offer Post-Offer *
No. of Equity Percentage of No. of Equity  Percentage of
Shares issued Equity Shares issued Equity
Share capital Share capital
(%) (%)
Promoters
M. Yatin Shah 39,378,400 48.12 36,578,400 [e]
Dr. Suhasini Shah 10,953,200 13.38 10,153,200 [e]
Sub Total (A) 50,331,600 61.50 46,731,600 [e]
Promoter Group
Dr. Manjiri Chitale 292,000 0.36 292,000 [®]
Mr. Karan Shah 2,000 Negligible 2,000 [®]
Ms. Tanvi Shah 2,000 Negligible 2,000 [®]
Cams Technology Limited 16,078,800 19.65 13,438,800 [®]
Sub Total (B) 16,374,800 20.01 13,734,800 [e]
Total Promoter and Promoter Group (A) + 66,706,400 81.51 60,466,400 [e]

(B)

*Assuming full subscription in the Offer, and assuming no participation in the Offer by our Promoter and Promoter Group, other than to the
extent of participation in the Offer for Sale.

(c) Details of Promoter’s Contribution Locked-in for Three Years

Pursuant to the SEBI ICDR Regulations, an aggregate of at least 20% of the post Offer Equity Share
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capital of our Company held by our Promoters shall be locked-in for a period of three years from the
date of Allotment.

279,200 Equity Shares acquired by Mr. Yatin Shah, aggregating to 0.3% of our issued and paid up
capital, are not eligible for Promoters’ Contribution, pursuant to Regulation 33(1)(b) of the SEBI ICDR
Regulations, as these Equity Shares were acquired in last one year from the date of the Draft Red
Herring Prospectus at a price which maybe lower than the Offer Price. Additionally, 5,304,800 Equity
Shares held by Mr. Yatin Shah, aggregating to 6.4% of our issued and paid up capital, have resulted
from a bonus issue against 279,200 Equity Shares of the Company which are ineligible for minimum
Promoters’ Contribution due to the above-mentioned issue. Therefore, pursuant to Regulation
33(1)(a)(ii) of the SEBI ICDR Regulations, a total of 5,584,000 Equity Shares are not eligible for
Promoters’ contribution.

The remaining Equity Shares held by our Promoters, Mr. Yatin Shah and Dr. Suhasini Shah, are
eligible for Promoters’ contribution, pursuant to Regulation 33 of the SEBI ICDR Regulations.

Accordingly, Equity Shares aggregating 20% of the post Offer capital of our Company, held by our
Promoters shall be locked-in for a period of three years from the date of Allotment in the Offer as
follows:

Name of Promoter Number of Equity Face Percentage Percentage
Shares locked-in as part ~ Value of pre- of post-
of Promoter’s ® Offer Offer
Contribution Capital Capital
Mr. Yatin Shah [e] 10 [o] [o]
Dr. Suhasini Shah [e] 10 [e] [e]
Total [e] 10 [e] [e]

For details on build up of Equity Shares held by our Promoters, see “— Build up of our Promoters’
shareholding in our Company” at page 72.

Our Promoters consent to the inclusion of the Equity Shares held by them as part of Promoter’s
contribution subject to lock-in and the Equity Shares proposed to form part of Promoters’ contribution
subject to lock-in shall not be disposed/ sold/ transferred by our Promoters during the period starting
from the date of filing this Draft Red Herring Prospectus with SEBI until the date of commencement of
the lock-in period.

The Promoters’ contribution has been brought in to the extent of not less than the specified minimum
lot and from the persons defined as ‘promoters’ under the SEBI ICDR Regulations. The Equity Shares
that are being locked-in are not ineligible for computation of Promoters’ contribution under Regulation
33 of the SEBI ICDR Regulations. In this respect, we confirm the following:

The Equity Shares offered for minimum Promoters’ contribution have not been acquired in the three
years immediately preceding the date of this Draft Red Herring Prospectus for consideration other than
cash and revaluation of assets or capitalization of intangible assets, nor have resulted from a bonus
issue out of revaluation reserves or unrealized profits of our Company or against Equity Shares which
are otherwise ineligible for computation of Promoter’s contribution;

The minimum Promoters’ contribution does not include any Equity Shares acquired during the one
year immediately preceding the date of this Draft Red Herring Prospectus at a price lower than the
price at which the Equity Shares are being offered to the public in the Offer;

Our Company has not been formed by the conversion of a partnership firm into a company and thus no
Equity Shares have been issued to our Promoters in the one year immediately preceding the date of this
Draft Red Herring Prospectus pursuant to conversion of a partnership firm;

The Equity Shares held by our Promoters and offered for minimum Promoters’ contribution are not
subject to any pledge; and

All the Equity Shares of our Company held by the Promoters and the Promoter Group are held in
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dematerialized form.

(d) Details of Equity Shares Locked-in for One Year
Other than the Equity Shares held by our Promoters, which will be locked-in as minimum Promoters’
contribution for three years and up to 8,640,000 Equity Shares forming part of the Offer for Sale, the
entire pre-Offer Equity Share capital of our Company, comprising [e] Equity Shares, shall be locked-in
for a period of one year from the date of Allotment.
(e) Lock-in of Equity Shares Allotted to Anchor Investors
Any Equity Shares Allotted to Anchor Investors in the Anchor Investor Portion shall be locked-in for a
period of 30 days from the date of Allotment.
f Other requirements in respect of lock-in
Locked-in Equity Shares for one year held by our Promoters may be pledged only with scheduled
commercial banks or public financial institutions as collateral security for loans granted by such banks
or public financial institutions, provided that such pledge of the Equity Shares is one of the terms of the
sanction of the loan. Equity Shares locked-in as Promoters’ contribution can be pledged only if in
addition to fulfilling the aforementioned requirements, such loans have been granted by such banks or
financial institutions for the purpose of financing one or more of the objects of the Offer.
The Equity Shares held by persons other than our Promoters prior to the Offer may be transferred to
any other person holding Equity Shares which are locked-in, subject to the continuation of the lock-in
in the hands of transferees for the remaining period and compliance with the Securities and Exchange
Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, as amended (the
“Takeover Regulations”).
Equity Shares held by our Promoters may be transferred to and among the Promoter Group or to new
promoters or persons in control of our Company, subject to continuation of the lock-in in the hands of
the transferees for the remaining period and compliance with the Takeover Regulations.
6. Shareholding Pattern of our Company
The shareholding pattern of our Company as of the date of this Draft Red Herring Prospectus is set
forth below.
Category Category of shareholder No. of  Total number No. of equity Total Shares
code shareholder of equity shares held in shareholding as a pledged or
S shares  dematerialized percentage of total otherwise
form number of shares encumbered
Asa Asa% No.of Asa%
% of of shares of the
(A+B) (A+B+C) total
number
of
shares
Shareholding of
(A) Promoter and Promoter
Group
1) Indian
@ Indi\_/i(_juals/ Hir}du 5 50,627,600 50,627,600 61.86 61.86 - -
Undivided Family
(b) Central Government/ - - - - - - -
State Government(s)
(c) Bodies Corporate 1 16,078,800 803,940 19.65 19.65 - -
) Financial Institutions/ - - - - - - -
banks
(e) Any other (specify) - - - - - - -
Sub-Total (A)(1) 6 66,706,400 51,431,540 81.51 81.51 - -
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Category Category of shareholder No. of  Total number No. of equity Total Shares
code shareholder of equity shares held in  shareholding as a pledged or
S shares  dematerialized percentage of total otherwise
form number of shares encumbered
Asa Asa% No.of Asa%
% of of shares of the
(A+B) (A+B+C) total
number
of
shares
2) Foreign ; :
Individuals (Non-Resident - - - - - - -
(a) Individuals/ Foreign non
Individuals)
(b) Bodies Corporate - - - - - - -
(c) Institutions - - - - - - -
(d) Qualified Foreign Investor - - - - - - -
(e) Any other (specify) - - - - - - -
Sub Total (A)(2) - - - - - - .
Total Shareholding of 6 66,706,400 51,431,540 81.51 81.51 - -
Promoter and Promoter
Group (A)=
(A)D)+(A)(2)
(B) Public shareholding
Q) Institutions - - - - -
©) Mutual Funds/ UTI - - - - - - -
(b) Financial Institutions/ - - - - - - -
Banks
© Central Government/ - - - - - - -
State Government(s)
(d) Venture Capital Funds - - - - - - -
(e) Insurance Companies - - - - - - -
Foreign Institution - - - - - - -
v Investors
Foreign Venture Capital - - - - - - -
© Investors
(h) Qualified Foreign Investor - - - - - - -
0 Any Other (specify) — - - - - - - -
Foreign company
Sub Total (B)(1) - - - - - - .
) Non-institutions - - - - -
(a) Bodies Corporate - - - - - - -
(b) Individuals - - - - - - - -
i) Individual shareholders - - - - - - -
holding nominal share
capital up to ¥ 0.1 million.
ii) Individual shareholders 10 15,135,200 14,935,200 18.49 18.49 - -
holding nominal share
capital in excess 0f ¥ 0.1
million.
(c) Qualified Foreign Investor - - - - - - -
(d) Any Others (specify) - - - - - - -
Sub Total (B)(2) 10 15,135,200 14,935,200 18.49 18.49 - -
Total public 10 15,135,200 14,935,200 18.49 18.49 - -
shareholding (B)=
(B)D1)+(B)(2)
Total (A)+(B) 16 81,841,600 66,366,740 100.00 100.00 - -
Shares held by - - - - - - -
Custodians and against
© which Depository
Receipts have been
issued
1) Promoter and Promoter - - - - - - -
Group
) Public - - - - - - -
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Category Category of shareholder No. of  Total number No. of equity Total Shares
code shareholder of equity shares held in  shareholding as a pledged or
S shares  dematerialized percentage of total otherwise
form number of shares encumbered
As a Asa% No.of Asa%
% of of shares of the
(A+B) (A+B+C) total
number
of
shares
Total (A)+(B)+(C) 16 81,841,600 66,366,740 100.00 100.00 - -
7. The BRLMs and their respective associates currently do not hold any Equity Shares in our Company.
8. The 10 largest Equity Shareholders of our Company, and the respective number of Equity Shares held

by them as of the date of filing, 10 days prior to the date of filing, and two years prior to the date of
filing of this Draft Red Herring Prospectus, are set forth below.

(a) Set forth below is a list of our 10 largest shareholders as on the date of this Draft Red Herring
Prospectus and as of 10 days prior to the date of filing of this Draft Red Herring Prospectus.
S.No. Name of Shareholder No. of Equity Shares Percentage shareholding
1 Mr. Yatin Shah 39,378,400 48.12%
2 Cams Technology Limited 16,078,800 19.65%
3 Mr. Jayant Aradhye 11,202,000 13.69%
4 Dr. Suhasini Shah 10,953,200 13.38%
5 Mr. Maneesh Aradhye 1,635,800 2.00%
6 Dr. Sunita Aradhye 817,000 1.00%
7 Mr. Rama Aradhye 696,000 0.85%
8 Dr. Manyjiri Chitale 292,000 0.36%
9 Dr. Veena Mansabdar 240,000 0.29%
10 Mr. Yashwant Kelkar 200,000 0.24%
Total 81,493,200 99.57%
(b) Set forth below is a list of our 10 largest shareholders as of two years prior to the date of this Draft Red
Herring Prospectus (prior to sub-division of equity shares).
S. No. Name of Shareholder No. of Equity Shares Percentage shareholding
1. Mr. Yatin Shah 118,992 38.48%
2. Tata Capital Limited 80,394 26.00%
3. Mr. Jayant Aradhye 56,010 18.11%
4, Dr. Suhasini Shah 20,966 6.78%
5. Mr. Arvind Chitale 11,520 3.73%
6. Mr. Maneesh Aradhye 8,179 2.65%
7. Dr. Sunita Aradhye 4,085 1.32%
8. Mr. Rama Aradhye 3,480 1.13%
9. Dr. Manjiri Chitale 1,460 0.47%
10. Mr. Anil Mansabdar 1,200 0.39%
Total 306,286 99.06%
9. As of the date of this Draft Red Herring Prospectus, there is no public shareholder holding more than
1% of the pre-Offer share capital of our Company, except as set forth below.
S. No. Name of Shareholder No. of Equity Shares Percentage shareholding
1. Mr. Jayant Aradhye 11,202,000 13.69%
2. Mr. Maneesh Aradhye 1,635,800 2.00%
3. Dr. Sunita Aradhye 817,000 1.00%
Total 13,654,800 16.69%
10. Except as set forth hereunder, there has been no subscription to or sale or purchase of our Equity

Shares, within the three years immediately preceding the date of this Draft Red Herring Prospectus, by
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our Promoters, Directors or Promoter Group which in aggregate equals or exceeds 1% of the pre-Offer
Equity Share capital of our Company.

S.No. Name of Shareholder Promoter/Director/Promoter Number of Equity Number of Equity
Group Shares subscribed Shares purchased
1 Mr. Yatin Shah Promoter 37,409,480 -
2. Dr. Suhasini Shah Promoter 10,405,540 -
3. Cams Technology Promoter Group 15,274,860 -
Limited
4, Mr. Jayant Aradhye Director 10,641,900 -
11. Under-subscription, if any, in any category, except the QIB Category, would be allowed to be met with

spill-over from any other category or combination of categories at the discretion of our Company in
consultation with the BRLMs and the Designated Stock Exchange.

12. Except as disclosed below, our Company has not allotted any equity shares pursuant to any scheme
approved under Sections 391 to 394 of the Companies Act, 1956.
Date of Number of  Face Issue Benefits accrued to our Company Share Capital
allotment Shares Value Price ®)
®) )
Prior to sub-division of equity shares
August 27, 131,901 100 N.A. Allotment pursuant to scheme of 13,190,100
2000 amalgamation between PSL and our

Company dated February 11, 1999,
approved by the Court, whereby our
Company issued 1.72 equity shares to
each shareholder of PSL for every 1
equity share of PSL held.

13.

14.

15.

16.

17.

18.

19.

As of the date of this Draft Red Herring Prospectus, there are no partly paid-up Equity Shares in our
Company. All the Equity Shares offered through the Offer will be fully paid-up at the time of
Allotment.

None of the members of our Promoter Group, nor our Promoters, nor our Directors and their relatives
have purchased or sold, or financed the purchase of Equity Shares by any other person, other than in
the normal course of business of the financing entity during the period of six months immediately
preceding the date of this Draft Red Herring Prospectus with the SEBI.

However, Dr. Suhasini Shah received 200 equity shares by way of a gift from Late Mr. Vinayak
Chitale on November 24, 2014. In addition, on February 6, 2015 and post the sub-division of the equity
shares of our Company, a bonus allotment in the ratio 19:1 was made to the then existing members of
our Company.

As of the date of this Draft Red Herring Prospectus, our Company has 16 Equity Shareholders.

Over-subscription to the extent of 10% of the Offer to the public can be retained for the purpose of
rounding off to the nearer multiple of minimum allotment lot while finalizing the basis of Allotment.

Our Promoters, members of our Promoter Group, our Directors and the BRLMs have not entered into
any buy-back or standby arrangements for purchase of Equity Shares being offered through the Offer
from any person.

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

Our Company has not raised any bridge loans.
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20.

21.

22.

23.

24.

25.

PRECISION

No payment, direct or indirect in the nature of discount, commission and allowance or otherwise shall
be made either by us or our Promoters to the person who received allotment.

We currently do not intend or propose any further issue of Equity Shares, whether by way of issue of
bonus shares, preferential allotment and rights issue or in any other manner during the period
commencing from the date of this Draft Red Herring Prospectus with the SEBI until the Equity Shares
offered through the Red Herring Prospectus have been listed on the Stock Exchanges or all application
moneys have been refunded, as the case may be.

We currently do not intend or propose to alter our Company’s capital structure for a period of six
months from the Bid/Offer Opening Date, by way of split or consolidation of the denomination of
Equity Shares or, further issue of Equity Shares (including issue of securities convertible into or
exchangeable, directly or indirectly for Equity Shares) whether on a preferential basis or by way of
issue of bonus issue or on a rights basis or by way of further public issue of Equity Shares or qualified
institutional placements or otherwise. However, if we enter into any acquisitions, joint ventures or
other arrangements, we may, subject to necessary approvals, consider raising additional capital to fund
such activity or use the Equity Shares as currency for acquisition or participation in such acquisitions
or joint ventures.

There shall be only one denomination of the Equity Shares, unless otherwise permitted by law. We
shall comply with such disclosure and accounting norms as may be specified by the SEBI from time to
time.

Our Promoters, members of our Promoter Group and Group Entities will not participate in the Offer,
except for any sale of Equity Shares pursuant to the Offer for Sale.

Transactions in Equity Shares by the Promoter and members of the Promoter Group, if any, between

the date of registering the Red Herring Prospectus with the RoC and the Bid/Offer Closing Date shall
be reported to the Stock Exchanges within 24 hours of such transactions being completed.
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OBJECTS OF THE OFFER

The Offer comprises a Fresh Issue by our Company and an Offer for Sale by the Selling Shareholders.
The Fresh Issue
The objects of the Net Proceeds of the Fresh Issue are:

(@) Establishment of a machine shop for ductile iron camshafts at the EOU unit; and
(b) General corporate purposes (together, “Objects of the Offer”).

Further, our Company expects that the listing of the Equity Shares will enhance our visibility and our brand
image among our existing and potential customers.

The main objects clause of our Memorandum of Association enables us to undertake the activities for which the
funds are being raised by us in the Fresh Issue. Further, the activities we have been carrying out until now are in
accordance with the main objects clause of our Memorandum of Association.

Proceeds of the Offer

The details of the proceeds of the Offer are summarized in the table below.

(Tin million)

S. No. Particulars Amount*

@) Gross Proceeds of the Offer [e]

(b) Less: Proceeds of the Offer for Sale (including Offer Expenses [e]
to the extent borne by the Selling Shareholders)

(©) Less: Offer Expenses to the extent borne by our Company** [e]

(d) Net Proceeds of the Fresh Issue (“Net Proceeds”) [e]

*To be finalized upon determination of Offer Price.

**Qur Company will bear all costs, charges, fees and expenses associated with and incurred in connection with this Offer, other
than such costs, charges, fees or expenses required to be borne by our Company and the Selling Shareholders in proportion to the
Equity Shares being offered by each of our Company and the Selling Shareholders in this Offer, in accordance with Applicable
Law.

Utilization of Net Proceeds

The Net Proceeds will be utilized as set forth in the table below.

(Tin million)
S. Particulars Amount
No.
1. Establishment of a machine shop for ductile iron camshafts at the EOU unit 2,000.00
2. General corporate purposes [o]*
Total [o]*

*To be finalized upon determination of the Offer Price.
Schedule of Implementation and Deployment of Funds

We propose to deploy Net Proceeds for the aforesaid purposes in accordance with the estimated schedule of
implementation and deployment of funds set forth in the table below. While as on the date of this Draft Red
Herring Prospectus, our Company has not deployed any funds towards the Objects of the Offer, we propose to
fund any initial expenses relating to the establishment of the machine shop for ductile iron camshafts from our
existing internal accruals until the Net Proceeds are available to our Company for utilization post completion of
the Offer.

(Tin million)
S. Particulars Total estimated Estimated Estimated
No. cost Utilization in fiscal Utilization in fiscal
2016 2017
1. Establishment of a machine shop for ductile 2,301.99 1,082.49 1,219.50
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S. Particulars Total estimated Estimated Estimated
No. cost Utilization in fiscal Utilization in fiscal
2016 2017
iron camshafts at the EOU unit
2. General corporate purposes - [o]* [e]*
Total [e]* [e]*

*To be finalized upon determination of the Offer Price.

Our fund requirements and deployment of the Net Proceeds for the establishment of a machine shop for ductile
iron camshafts at the EOU unit are based on internal management estimates in accordance with our business
plan approved by our Board based on current market conditions, quotations obtained from various vendors and a
certificate from an architect for the building and infrastructure cost. However, such fund requirements and
deployment of funds for the establishment of the machine shop have not been appraised by any bank/financial
institution or any other independent agency. In view of the competitive environment of the industry in which we
operate, we may have to revise our business plan from time to time and consequently our capital and operational
expenditure requirements may also change. Our Company’s historical capital and operational expenditure may
not be reflective of our future expenditure plans. We may have to revise our estimated costs, fund allocation and
fund requirements owing to factors such as economic and business conditions, increased cost of materials,
increased competition and other external factors which may not be within the control of our management. This
may entail rescheduling or revising the planned expenditure and funding requirements, including the
expenditure for a particular purpose at the discretion of our management.

In case of any increase in the actual utilization of funds earmarked for the Objects, such additional funds for a
particular activity will be met by way of means available to our Company, including from internal accruals and
any additional equity and/or debt arrangements. If the actual utilization towards any of the Objects of the Fresh
Issue is lower than the proposed deployment, such balance will be used for future growth opportunities
including funding existing objects, if required and general corporate purposes. In the event the estimated
utilization out of the Net Proceeds in a fiscal is not completely met, the same shall be utilized in the next fiscal.

Details of the Objects
1. Establishment of a machine shop for ductile iron camshafts at the EOU unit

We currently have two state-of-the-art manufacturing facilities — an EOU unit and a domestic unit — both
situated at Solapur, Maharashtra. The EOU unit consists of four foundries and two machine shops and products
manufactured at the EOU unit are primarily exported to our overseas customers. The domestic unit consists of
one foundry and one machine shop and we cater only to our domestic customers from this manufacturing
facility. Our total manufacturing capacity as on December 31, 2014 was 11.94 million camshaft castings per
annum from our foundries at the EOU unit and 1.44 million camshaft castings per annum from our foundry at
the domestic unit; and 1.86 million machined camshafts per annum from our machine shops at the EOU unit and
0.36 million machined camshafts per annum from our machine shop at the domestic unit.

For further details about the manufacturing facilities of our Company, see “Our Business” on page 120.

Leveraging our experience, expertise and existing relationship with our customers, we seek to capitalize on the
anticipated global demand for camshafts in the passenger vehicle segment particularly for the ductile iron
camshafts. Accordingly, we propose to set up a new machine shop at our EOU unit in Solapur, Maharashtra for
manufacturing ductile iron camshafts. This will be the first machine shop to be established by our Company for
ductile iron camshafts. We have also secured orders from Ford Motors for supply of ductile iron camshafts
pursuant to purchase contract dated October 21, 2014.

We propose to utilize an aggregate of ¥ 2,000.00 million towards such establishment of a new machine shop for
ductile iron camshafts at the EOU unit from the Net Proceeds.

Estimated cost
The total estimated cost of the machine shop for ductile iron camshafts at the EOU unit is ¥ 2,301.99 million.
The total cost for this project has been estimated by our management in accordance with our business plan

approved by our Board of Directors pursuant to its meeting dated February 17, 2015 based on quotations
received from third party suppliers and a certificate from an architect for the building and infrastructure cost.

83



PRECISION

However, such fund requirements and deployment of funds have not been appraised by any bank/financial
institution or any other independent agency.

The detailed breakdown of such estimated cost is set forth below.

(Tin million)

S. No. Particulars Estimated cost
1. Building and infrastructure 195.16
2. Plant and machinery 1,761.47
3. Tools and spares cost 12.50
4. Inspection equipment and common facilities 104.15
5. Contingencies 228.71
Total 2,301.99

Means of finance

The total estimated project cost for setting up the new machine shop for ductile iron camshafts at the EOU unit
is ¥ 2,301.99 million. Out of this, we intend to utilize ¥ 2,000.00 million from the Net Proceeds of the Fresh
Issue. The remaining cost of establishment of the machine shop is to be financed through existing and future
internal accrual of our Company. While as on the date of this Draft Red Herring Prospectus, our Company has
not deployed any funds towards the Objects of the Offer, we propose to fund any initial expenses relating to the
establishment of the machine shop from our existing internal accruals until the Net Proceeds are available to our
Company for utilization post completion of the Offer.

Details of means of finance for the machine shop for ductile iron camshafts are set forth below.

(Zin million)

Particulars Amount
Total cost of the project 2,301.99
Amounts already deployed as on February 27, 2015* Nil
Amount proposed to be financed from the Net Proceeds 2,000.00
Funds required excluding funding through the Net Proceeds 301.99
75% of the funds required excluding the Net Proceeds for this Object 226.49
Firm arrangement for over 75% of the funds required excluding the Net Proceeds for

this Object

Funds from the existing identifiable internal accruals 226.49
Cash and bank balances as on January 31, 2015** 877.96

* In accordance with the certificate of DKV & Associates, chartered accountants, dated March 2, 2015, as of February 27, 2015,
our Company has not deployed any funds towards setting up of the new machine shop for ductile iron camshafts at the EOU unit.

**|n accordance with the certificate of DKV & Associates, chartered accountants, dated March 2, 2015, the total cash and bank
balances of our Company as on January 31, 2015 was <877.96 million.

Building and infrastructure

The machine shop for ductile iron camshafts will be set up on the existing land in our EOU unit. Accordingly,
there will be no additional land cost for setting up the machine shop. The building and infrastructure cost for
setting up the new machine shop will include (i) cost of levelling of the plot on which the machine shop will be
set up along with cutting and filling to plinth level, (ii) cost of construction of the machine shop, mezzanine and
coolant trenches, (iii) cost of construction of the coolant building, dewatering and store, (iv) cost of construction
of the high tension yard, main and individual buildings, and (v) cost of construction of compound wall, internal
water bound macadam roads and concrete roads. The cost for building and infrastructure will also include cost
of installing a fire protection system along with a pump house, building sewage treatment plant and drainage
system and constructing an over head tank. Additionally, the new machine shop will also have storm water
drainage system, rain water harvesting and a green belt.

The cost of building and infrastructure is estimated to be I 195.16 million and a detailed break-up of such cost
is set forth below.
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Particulars Area Rate per unit Total estimated
(sg. mt.) ® cost
 in million)
Cost relating to environmental clearance from the - -
MoEF 150
Compound wall 725 10,425.00 per sg. mt. 7.56
Plot levelling, cutting, filling to plinth level 26,500 625 per sg. mt. 16.56
Internal water bound macadam road 7,500 1,114.16 per sg. mt. 8.36
Storm water drainage 900 4,500 per sg. mt. 4.05
Machine shop and mezzanine and coolant trenches
Civil work 6,273 4,489 per sg. mt. 28.16
PEB work 6,273 7,000 per sg. mt. 4391
Mezzanine (east) 423 18,594 per sg. mt. 7.87
Mezzanine (west) 423 18,594 per sg. mt. 7.87
Ready mix concrete 1,100 700 per sg. mt. 0.77
Coolant building, dewatering and store
Civil work 1,099 17,432 per sq. mt. 19.16
PEB work 1,099 7,000 per sq. mt. 7.70
Ready mix concrete 150 700 per sg. mt. 0.11
High tension yard, main and individual building - - 0.15
Fire protection system and pump house - - 16.5
Underground water storage and pump house 200,000 30.00 per sg. mt. 2.48
Sewage treatment plant and drainage - - 4.05
Over head tank 10,000 12.40 per sg. mt. 0.30
Internal concrete road 7,500 894.20 per sg. mt. 6.71
For ready mix concrete 1,300 700 per sg. mt. 0.91
Land scaping and green belt - - 351
Civil cost for rain water harvesting - - 1.00
Consultant’s fees - - 6.00
Total 195.16

Note: The rates mentioned above are exclusive of VAT (5%), service tax (4.09%) and labour cess (1%)
Source: Architect’s certificate dated January 15, 2015 issued by Dhananjay Datar and Associates, Architects and Valuers

Plant and machinery

Plant and machinery to be procured by our Company include lathe machines, milling machines, induction
hardening machines, structure and crack test machines, journal grinder, cam lobe grinder, assembly machines
and other machines.

Our Company has not entered into any contracts or placed any orders for the plant and machinery in relation to
the estimated amount to be deployed. In the event, our Company is able to procure plant and machinery of a
higher or upgraded quality than the plant and machinery for which pro-forma invoices/ quotations have been
obtained by us, we may decide to opt for such plant and machinery. We do not seek to purchase any pre-owned
plant and machinery out of the Net Proceeds.

The cost of plant and machinery is estimated to be ¥ 1,761.47 million.

Set forth below are the details of pro-forma invoices/ quotations received by our Company for the supply of
plant and machinery in relation to the proposed new machine shop for ductile iron camshafts.

Particulars Estimated Cost per Total Name of supplier Date of
guantity unit X in estimated cost quotation
(No. of units) million) ® in million)
VMC 4th Axis - MCV400 28 6.66 186.48 Ace Manufacturing December
Systems Limited 24,2014
CNC Lathe - LT20 CLASSIC 24 3.45 82.70  Ace Designers Limited December
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Particulars Estimated Cost per Total Name of supplier Date of
quantity unit ® in estimated cost quotation
(No. of units) million) ® in million)

23,2014
Induction hardening machine 8 15.20 121.60 EFD Induction December
VM1000 2Y 2Z 27,2014
Magmatic particle inspection 8 1.30 10.38 Magmatic Ndt Systems December
machine Magma 3000B 20, 2014
Structure test machine 4 12.02 48.09 Vivid Tehcnologies November
Eddyvisor - S (Digital)* 16, 2014
Crack test machine Eddyvisor - 4 15.92 63.70  Vivid Tehcnologies November
C (Digital)* 16, 2014
Fiber laser marking YLP-1.0 8 2.87 22.92 IPG Photonics (India) January
/100/20-M Private Limited 12, 2015
Centerdrive CBN Journal 14 21.73 304.22 Komastu Ntc Limited November
Grinder NTG-6SP-3563* 21,2014
CBN cam lobe grinder NTG- 14 40.33 564.58 Komastu Ntc Limited November
CMS-3563* 21,2014
Camlobe deburring m/c 8 3.50 28.00 Grind Master Machines January
CDB600* Private Limited 28, 2015
Tape polishing machine Nano 8 9.00 72.00 Grind Master Machines January
Finish GBQ140 Private Limited 28, 2015
High pressure cleaning machine 8 3.80 30.36 Clean Energy Systems December
23,2014
Special assembly machine Liner 6 2.30 13.77 Kalika Engineers December
Index SPM 25, 2014
Special seal assembly machine 8 2.60 20.76  Kalika Engineers December
SPM 25,2014
Special leak test machine SPM 8 2.80 22.40 Kalika Engineers December
25,2014
Ultrasonic cleaning machine 8 0.68 5.40 Roop Telesonic December
Ultrasonix Limited 23,2014
Special digital multi-gauging 8 3.15 25.22 Baker Guages India January
systems Private Limited 12,2015
Grade sorting multifect - EX 2 1.76 3.52  Technofour January
10, 2015
Electrical panel for machining 8 0.49 3.95 Span Electromech December
line PDB-Panel 25, 2014
Assembly machine VA700T 2 65.70 131.40 Emag Automation January
Gmbh 13,2015

TOTAL 1,761.47

*The quotes were received in foreign currency. The foreign exchange conversion rates are based on the estimation of our Company

i.e. 1USD = ¥63.00; 1 EURO = ¥73.00; 1 JPY = ¥0.53.

Tools and spares cost

The cost of tools and spares is estimated to be ¥ 12.50 million. The cost of the tools and spares include the cost
of procurement of the additional tools and spares required for running the plant and machinery in the new
machine shop for ductile iron camshafts. These tools and spares will be procured from our existing suppliers on

spot basis.

Inspection equipment and common facilities

The inspection equipment and the common facilities to be procured by our Company for setting up the new
machine shop for ductile iron camshafts includes special coolant filtration system, camlobe profile tester,
contour measuring machines, roundness test machines, residual stress management machines, electrical panel

for machining lines, vacuum circuit breaker and other machines.
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Our Company has not entered into any contracts or placed any orders for inspection equipment or common
facilities in relation to the estimated amount to be deployed. In the event, our Company is able to procure such
equipment or facilities of a higher or upgraded quality than the equipment and facilities for which pro-forma
invoices/ quotations have been obtained by us, we may decide to opt for such inspection equipment and
common facilities. We do not seek to purchase any pre-owned inspection equipment and common facilities out

of the Net Proceeds.

The cost of inspection equipment and common facilities is estimated to be ¥ 104.15 million.

Set forth below are the details of pro-forma invoices/ quotations received by our Company for the supply of
inspection equipment and common facilities in relation to the proposed new machine shop for ductile iron

camshafts.
Particulars Estimated Cost per Total Name of supplier Date of
quantity (No. unit @ in  estimated cost guotation
of units) million) ® in million)
Special 12000 LPM coolant 1 17.37 17.37 Veeraja Industries December
filtration system 23,2014
Camlobe profile tester 911-36"* 1 14.13 14.13 Adcole December
24,2014
Camlobe profile tester 1304-04- 1 20.25 20.25 Adcole December
24™ 24,2014
3 axis - CMM Duramax — RT 1 4.52 4.52 Carl Zeiss India (Bangalore) ~ December
Private Limited 23,2014
Contour measuring machine 1 1.44 1.44 Carl Zeiss India (Bangalore) ~ December
Contourecord 1600G-12N* Private Limited 23,2014
Roundness test machine 1 3.84 3.84 Carl Zeiss India (Bangalore) ~ December
Rondcom 54-SD3 High- Private Limited 23,2014
Column*
Surface roughness test machine 2 0.52 1.03 Carl Zeiss India (Bangalore) ~ December
SURFCOM 130* Private Limited 23,2014
Flexible industrial endoscope 2 0.33 0.66 Metalsoft Technologies December
MES 550M Private Limited 12,2014
Image analysis system pro- 1 1.09 1.09 Metalsoft Technologies December
heat/pro-metal Private Limited 25,2014
Stereoscopic microscope MSM 1 0.15 0.15 Metalsoft Technologies December
507 Private Limited 25, 2014
Vertical - table surface grinder 1 0.48 0.48 Prakash Home Industries December
Accurgrind-300 27,2014
Camlobe grinder burn check 1 6.54 6.54 Stresstech Oy December
Camscan 300* 29, 2014
Residual stress measurement 1 13.99 13.99 Stresstech Oy December
xstress 3000 + G2R* 29,2014
Grade Sorting Multifect-EX 1 1.76 1.76 Technofour 10/01/2015
Electrical Panel for Machining 1 0.49 0.49 Span Electromech December
line PDB-Panel 25, 2014
Air Compressor GA 75 VSD A 1 6.25 6.25 Atlas Copco December
FF 26, 2014
Vaccum Circuit Breaker - 1 7.20 7.20 Onkar Trading Co December
Indoor/Outdoor 33KVA/3AF01 28,2014
33KVA/400V Out door 1 2.25 2.25 Mabhati Industries Private January 13,
Transformer 3000 KVA Limited 2015
Furniture 1 0.71 0.71 Nakshatra Woodcrafts December
26, 2014
TOTAL 104.15
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*The quotes were received in foreign currency. The foreign exchange conversion rates are based on the estimation of our Company
i.e. 1USD = ¢63.00; 1 EURO = ¥73.00; 1 JPY = ¥0.53.

Contingencies

We have created a provision for contingency of I 228.71 million to cover logistics costs related to procurement
of equipment from overseas suppliers of plant and machineries, related taxes, levies and other duties, as
applicable, any exchange rate fluctuations and any increase in the estimated cost for the proposed establishment
of the machine shop for ductile iron camshafts.

Proposed schedule of implementation

The expected schedule of implementation for the proposed machine shop of ductile iron camshafts is set forth
below.

Particulars of the activities Construction Estimated date of
commencement date completion

Ground leveling and plinth level construction September 2015 January 2016

Reinforced cement concrete structure and brick work January 2016 February 2016

Roofing and structural work February 2016 March 2016

Trimix flooring March 2016 April 2016

Finishing work, readiness for machine installation and April 2016 June 2016

commissioning

Funds deployed

In accordance with the certificate of DKV & Associates, chartered accountants, dated March 2, 2015, as of
February 27, 2015, our Company has not deployed any funds towards setting up of the new machine shop for
ductile iron camshafts at the EOU unit.

Land

The proposed machine shop for ductile iron camshafts is to be set up on the existing available land in our EOU
unit which has been leased from the MIDC pursuant to three lease agreements dated March 7, 2000, May 25,
2011 and May 25, 2011. These lease agreements are valid for a period of 95 years each. We currently have four
foundries, two machine shops, two administrative blocks including our corporate office, one design and
development center along with an inspection laboratory and a calibration laboratory in our EOU unit situated on
a total of 1,55,125 sq. mt. area. However, we propose to set up the new machine shop on the 8,380.15 sq. mt. of
vacant land available in the EOU unit.

Power

We have electricity supply from Maharashtra Electrical Distribution Company Limited. The connection load is
for 6,912 kW and the contract demand is 4,907 kVa. Accordingly, we believe that the balance power sanction is
sufficient to establish the new machine shop.

Water

We believe we have sufficient water supply from MIDC for setting up the new machine shop for ductile iron
camshafts. If there is any additional water requirement, we will accordingly apply to MIDC for that.

Government and other approvals

We have made an application to the Divisional Fire Officer, MIDC, Solapur, Maharashtra for carrying out
activities involving fire in the factory building. We have also made an application to Sub Regional Officer,
Maharashtra Pollution Control Board for the consent to establish a machine shop for ductile iron camshafts
under the Water Act, the Air Act and the Hazardous Wastes Rules. We will also apply to the Ministry of
Environment, Forest and Climate Change (“MOEF”) for our consent to operate prior to commencement of
operations at our new machine shop for ductile iron camshafts. However, we are yet to receive these approvals
from the relevant authorities. For details, see “Government and Other Approvals” on page 313.
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2. General Corporate Purposes

The Net Proceeds will be first utilized towards the establishment of a machine shop for ductile iron camshafts at
the EOU unit as mentioned above. The balance is proposed to be utilized for general corporate purposes, subject
to such utilization not exceeding 25% of the Net Proceeds, in compliance with the SEBI ICDR Regulations. Our
Company intends to deploy the balance Net Proceeds, if any, for general corporate purposes, subject to above
mentioned limit, as may be approved by our management, including but not restricted to, the following:

(i) strategic initiatives

(if) brand building and strengthening of marketing activities; and

(iif) ongoing general corporate exigencies or any other purposes as approved by the Board subject to
compliance with the necessary regulatory provisions.

The quantum of utilization of funds towards each of the above purposes will be determined by our Board of
Directors based on the permissible amount actually available under the head ‘General Corporate Purposes’ and
the business requirements of our Company, from time to time. We, in accordance with the policies of our Board,
will have flexibility in utilizing the Net Proceeds for general corporate purposes, as mentioned above.

Offer Related Expenses
The total expenses of the Offer are estimated to be approximately I [e] million. The expenses of this Offer

include, among others, underwriting and management fees, printing and distribution expenses, advertisement
expenses,legal fees and listing fees. The estimated Offer expenses are as follows:

(Tin million)
Activity Estimated expenses* Asa % of the As a % of the total
total estimated Offer size
Offer expenses
Fees payable to the Book Running Lead Managers [e] [e] [e]
(including Underwriting commission)
Advertising and marketing expenses [e] [e] [e]
Fees payable to the Registrar to the Offer [e] [e] [e]
Brokerage and selling commission payable to Syndicate** [e] [e] [e]
Brokerage and selling commission payable to Registered [e] [e] [e]
Brokers**
Processing fees to SCSBs for ASBA Applications procured [e] [e] [e]
by the members of the Syndicate or Registered Brokers and
submitted with the SCSBs**
Others (listing fees, legal fees, stationery charges, bankers [e] [e] [e]
to the Offer, auditor’s fees etc.)
Total estimated Offer expenses [e] [e] [e]

*Will be incorporated at the time of filing of the Prospectus.
** Disclosure of commission and processing fees will be incorporated at the time of filing the Red Herring Prospectus.

Our Company will bear all costs, charges, fees and expenses associated with and incurred in connection with
this Offer, other than such costs, charges, fees or expenses required to be borne by our Company and the Selling
Shareholders in proportion to the Equity Shares being offered by each of our Company and the Selling
Shareholders in this Offer, in accordance with Applicable Law.

Interim Use of Net Proceeds

Our management will have flexibility in deploying the Net Proceeds based on the development of the project
and market circumstances. Pending utilization for the purposes described above, we intend to temporarily invest
the funds from the Net Proceeds in interest bearing instruments including investment in money market mutual
funds, deposits with banks and other interest bearing securities for the necessary duration. Such investments will
be approved by our management from time to time. Our Company confirms that, pending utilization of the Net
Proceeds, it shall not use the funds for any investment in any other equity or equity linked securities.

Bridge Loan
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Our Company has not raised any bridge loans which are required to be repaid from the Net Proceeds.
Monitoring of Utilization of Funds

As the size of the Fresh Issue is less than ¥ 5,000 million, the appointment of a monitoring agency is not
required.

Pursuant to Clause 49 of the Equity Listing Agreements, our Company shall on a quarterly basis disclose to the
Audit Committee the uses and application of the Net Proceeds. We will disclose the utilization of the Net
Proceeds under a separate head in our balance sheet(s) until such time as the Net Proceeds remain unutilized
clearly specifying the purpose for which such Net Proceeds have been utilized. In the event that we are unable to
utilize the entire amount that we have currently estimated for use out of the Net Proceeds in a fiscal, we will
utilize such unutilized amount in the next fiscal.

We will also, under a separate head in our balance sheet, provide details, if any, in relation to any amounts out
of the Net Proceeds that have not been utilized, also indicating interim investments, if any, of such unutilized
Net Proceeds.

Further, in accordance with Clause 43A of the Equity Listing Agreements, our Company shall furnish to the
Stock Exchanges on a quarterly basis, a statement indicating material deviations, if any, in the utilization of the
Net Proceeds for the objects stated in this Draft Red Herring Prospectus. This information will also be
advertised in newspapers simultaneously with the interim or annual financial results of our Company after
placing the same before the Audit Committee.

Variation in Objects

In accordance with Section 27 of the Companies Act 2013, our Company shall not vary the Objects of the Fresh
Issue without our Company being authorized to do so by the shareholders by way of a special resolution. In
addition, the notice issued to the shareholders in relation to the passing of such special resolution shall specify
the prescribed details and be published in accordance with the Companies Act 2013. Pursuant to the Companies
Act 2013, the Promoters or controlling shareholders will be required to provide an exit opportunity to the
shareholders who do not agree to such proposal to vary the Objects of the Fresh Issue at the fair market value of
the Equity Shares as on the date of the resolution of our Board recommending such variation in the terms of the
contracts or the objects referred to in the Prospectus, in accordance with such terms and conditions as may be
specified on this behalf by the SEBI.

Other Confirmations

No part of the Net Proceeds of the Fresh Issue will be utilized by our Company as consideration to our
Promoters, members of the Promoter Group, Directors, Group Entities or Key Managerial Personnel.
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BASIS FOR OFFER PRICE

The Offer Price will be determined by our Company and the Selling Shareholders in consultation with the
BRLMs, on the basis of assessment of market demand for the Equity Shares through the Book Building Process
and on the basis of quantitative and qualitative factors as described below. The face value of the Equity Shares
is ¥ 10 each and the Offer Price is [®] times the face value at the lower end of the Price Band and [e] times the
face value at the higher end of the Price Band.

Qualitative Factors
Some of the qualitative factors which form the basis for the Offer Price are:

Leading supplier of camshafts for passenger vehicle engines in India and globally;

Long term relationships with marquee global OEMs;

State-of-the-art manufacturing facilities, technology innovation and engineering expertise;
Consistent financial performance;

Experienced and qualified team of professionals.

For further details see, “Our Business”, “Risk Factors” and “Financial Statements” on pages 120, 12 and 170,
respectively.

Quantitative Factors

The information presented below relating to our Company is based on the Restated Financial Statements
prepared in accordance with Companies Act and SEBI ICDR Regulations.

Some of the quantitative factors which may form the basis for computing the Offer Price are as follows:
1. Basic and Diluted Earnings Per Share (“EPS”), as adjusted for change in capital:

As per our Restated Unconsolidated Financial Statements:

Year ended Basic EPS Diluted EPS Weight
(in%) (in%)

March 31, 2012 3.11 311 1

March 31, 2013 4.02 4.02 2

March 31, 2014 2.22 2.22 3

Weighted Average 2.97 2.97

Six months period ended September 30, 2014 * 4.52 4.52

As per our Restated Consolidated Financial Statements:

Year ended Basic EPS Diluted EPS Weight
(in%) (in%)

March 31, 2012 3.00 3.00 1

March 31, 2013 3.87 3.87 2

March 31, 2014 2.06 2.06 3

Weighted Average 2.82 2.82

Six months period ended September 30, 2014 * 4.38 4.38

# Not Annualized.
Note:
i) Basic EPS: Net Profit after tax as restated divided by weighted average number of Equity Shares
outstanding at the end of the period/ year at the end of the period/ year.

ii) Diluted EPS: Net Profit after tax as restated divided by weighted average number of Equity Shares
outstanding at the end of the period/year for diluted EPS
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iii) Weighted average number of Equity Shares is the number of Equity Shares outstanding at the

iv)

v)

beginning of the year/period adjusted by the number of Equity Shares issued during the year/period
multiplied by the time weighting factor. The time weighting factor is the number of days for which the
specific shares are outstanding as a proportion of the total number of days during the year/period.

The basic and diluted EPS for the financial year ending FY2012, FY2013 and FY2014 on restated
basis, after adjusting for the stock split and bonus issue approved vide shareholders’ resolution dated
December 30, 2014.

The EPS has been calculated in accordance with Accounting Standard 20 — “Earnings Per Share”
issued by the Institute of Chartered Accountants of India.

2. Price/Earning (P/E) ratio in relation to Offer Price of ¥ [e] per Equity Share of ¥ 10 each:

As per our Restated Unconsolidated Financial Statements:

a.
b.
C.

d.

P/E based on basic and diluted EPS at the lower end of the Price Band for Fiscal 2014 is [e]

P/E based on basic and diluted EPS at the higher end of the Price Band for Fiscal 2014 is [e]

P/E based on basic and diluted EPS at the lower end of the Price Band for six months period ended
September 30, 2014 is [®]

P/E based on basic and diluted EPS at the higher end of the Price Band for six months period ended
September 30, 2014 is [®]

As per our Restated Consolidated Financial Statements:

oo

P/E based on basic and diluted EPS at the lower end of the Price Band for Fiscal 2014 is [e]

P/E based on basic and diluted EPS at the higher end of the Price Band for Fiscal 2014 is [e]

P/E based on basic and diluted EPS at the lower end of the Price Band for six months period ended
September 30, 2014 is [®]

P/E based on basic and diluted EPS at the higher end of the Price Band for six months period ended
September 30, 2014 is [®]

3. Return on Net Worth (“RoNW”):

As per our Restated Unconsolidated Financial Statements:

Year ended RoNW (%) Weight
March 31, 2012 22.40% 1
March 31, 2013 22.55% 2
March 31, 2014 8.05% 3
Weighted Average 15.28%

Six months period ended September 30, 2014
#

17.63%

As per our Restated Consolidated Financial Statements:

Year ended RoNW (%) Weight
March 31, 2012 21.79% 1
March 31, 2013 22.01% 2
March 31, 2014 7.62% 3
Weighted Average 14.78%

Six months period ended September 30, 2014 * 17.48%

# Not Annualized.

Note:
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i Return on Net Worth has been computed as Net Profit after tax as divided divided by Net Worth at the
end of the period/year.

ii. Net Worth for Equity Shareholders has been computed as sum of share capital and reserves and surplus
(including Securities Premium, General Reserve, Stock options outstanding and surplus in statement of
profit and loss)

4. Minimum Return on Increased Net Worth for maintaining Pre-Offer EPS for the year ended March
31,2014

As per our Restated Unconsolidated Financial Statements:

Based on the Basic and Diluted EPS:

At the Floor Price — The minimum return on increased net worth required to maintain pre-Offer Basic and
Diluted EPS for the year ended March 31, 2014 is [#]% at the Floor Price

At the Cap Price — The minimum return on increased net worth required to maintain pre-Offer Basic and Diluted
EPS for the year ended March 31, 2014 is [#]% at the Cap Price

As per our Restated Consolidated Financial Statements:

Based on the Basic and Diluted EPS:

At the Floor Price — The minimum return on increased net worth required to maintain pre-Offer Basic and
Diluted EPS for the year ended March 31, 2014 is [#]% at the Floor Price

At the Cap Price — The minimum return on increased net worth required to maintain pre-Offer Basic and Diluted
EPS for the year ended March 31, 2014 is [#]% at the Cap Price

5. Net Asset Value (“NAV”) per Share

As per our Restated Unconsolidated Financial Statements:

Year ended NAYV per Equity Share (in %)
March 31, 2014 21.39
Six month period ended September 30, 2014 25.65

As per our Restated Consolidated Financial Statements:

Year ended NAYV per Equity Share (in %)
March 31, 2014 21.04
Six month period ended September 30, 2014 25.07

Offer Price: T [o]"
Net asset value after the Offer (Unconsolidated): T [e]
Net asset value after the Offer (Consolidated): I [e]

Note: Net Asset Value per Equity Share has been computed as Net Worth for Equity Shareholders divided by
the total number of Equity Shares outstanding at the end of the period/ year (after stock split and bonus issue).

“Offer Price will be determined on the conclusion of the Book Building Process.
6. Comparison of accounting ratios with Industry Peers

There are no listed companies in India that engage in the manufacturing of camshafts. Hence, it is not possible
to provide an industry comparison in relation to our Company.
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The Offer Price of X [e] has been determined by our Company and Selling Shareholders, in consultation with
the BRLMs on the basis of the demand from investors for the Equity Shares through the Book-Building Process
and is justified in view of the above qualitative and quantitative parameters. Investors should read the above
mentioned information along with “Risk Factors” and “Financial Statements” on pages 12 and 170,
respectively, to have a more informed view. The trading price of the Equity Shares of our Company could
decline due to the factors mentioned in “Risk Factors” or any other factors that may arise in the future and you
may lose all or part of your investments.
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STATEMENT OF TAX BENEFITS

STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS
SHAREHOLDERS UNDER THE APPLICABLE LAWS' IN INDIA

To

The Board of Directors
Precision Camshafts Limited,
E 102/103, MIDC,

Akkalkot Road,

Solapur - 413006,

India.

Dear Sirs,

Sub: Statement of Possible Tax Benefits available to Precision Camshafts Limited
(‘the Company’) and its shareholders

We hereby report that the enclosed statement states the possible tax benefits available to the Company and to the
shareholders of the Company under the Income-tax Act, 1961 (Act) and the Wealth-tax Act, 1957 (as amended
by the Finance Act, 2014), presently in force in India. 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 the tax benefits is dependent upon fulfilment of such
conditions, which based on business imperatives the Company faces in the future, the Company may or may not
choose to fulfil.

The benefits discussed in the enclosed statement 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 his or her own tax consultant with respect to the specific tax implications arising out of their
participation in the issue.

We do not express any opinion or provide any assurance as to whether:
i the Company or its shareholders will continue to obtain these benefits in future; or
ii. the conditions prescribed for availing the benefits have been/would be met with.

The contents of the enclosed statement are based on information, explanations and representations obtained
from the Company and on the basis of our understanding of the business activities and operations of the
Company.

ForSRBC &Co LLP
ICAI Firm Registration Number: 324982E
Chartered Accountants

! Applicable Laws here pertains to Income-tax Act, 1961 and Wealth-tax Act, 1957 (as amended by the Finance Act, 2014)
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per Paul Alvares
Partner
Membership Number; 105754

Place: Pune
Date: March 10, 2015
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ANNEXURE TO STATEMENT OF TAX BENEFITS AVAILABLE TO PRECISION CAMSHAFTS
LIMITED (‘THE COMPANY’) AND ITS SHAREHOLDERS

l. UNDER THE INCOME TAX ACT, 1961 (hereinafter referred to as ‘the Act’)
1. SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY UNDER THE ACT

The Company, engaged in manufacturing or production of any article or thing (other than specified in the
Eleventh Schedule to the Act), is entitled to a 200% weighted deduction under section 35(2AB) of the Act in
respect of any expenditure on scientific research (not being expenditure in the nature of cost of any land or
building) on in-house research and development facility as approved by the prescribed authority (i.e.
Department of Scientific and Industrial Research), while computing the taxable income. Currently, the said
deduction is available upto 31 March 2017. Precision Camshaft Limited has obtained the approval and has being
claiming the deduction under section 35(2AB).

2. GENERAL TAX BENEFITS AVAILABLE TO THE COMPANY UNDER THE ACT

The following benefits are available to the Company after fulfilling conditions as per the applicable provisions
of the Act:

2.1  Dividends
2.1.1 Section 10(34) of the Act — Income by way of dividends referred to in section 115-O

Any income to the Company by way of dividends, referred to in section 115-O of the Act, from a domestic
company is exempt from tax under section 10(34) of the Act. Such income is also exempt from tax while
computing book profit for the purpose of determination of liability under the minimum alternate tax (‘MAT”)
provisions.

However, in view of the provisions of Section 14A of the Act, any expenditure incurred in relation to earning
such dividend income which is exempt would not be tax deductible. The quantum of such expenditure liable for
disallowance is to be computed in accordance with the provisions of section 14A read with Rule 8D of the
Income-tax Rules, 1961 (‘the Rules’).

Also, Section 94(7) of the Act provides that losses arising from the sale/ transfer of shares purchased 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 of dividend income on such shares claimed as exempt from tax.

2.1.2 Section 10(35) of the Act — Income from specified units

The following incomes are exempt under section 10(35) of the Act, in the hands of the Company (except income
arising on transfer of units mentioned therein):

a) Income received in respect of the units of a mutual fund specified under clause (23D) of Section 10 of the
Act; 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.

Such income is also exempt from tax while computing book profit for the purpose of determination of MAT
liability.

The provisions restricting tax deductibility of expenditure in respect of exempt income as per section 14A of the
Act and the provisions as per section 94(7) of the Act excluding the losses to the extent of dividend income
(Dividend Stripping) as per conditions prescribed therein is applicable.

Further, as per the provisions of section 94(8) of the Act, if an investor purchases units within three months prior
to the record date for entitlement of bonus units and is allotted bonus units without any payment on the basis of
the original holding on the record date and such person sells / redeems the original units within nine months of
the record date, then the loss arising from sale/ redemption of the original units will be ignored for the purpose
of computing income chargeable to tax and the amount of such loss ignored shall be regarded as the cost of
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acquisition of the bonus units.
2.1.3 Section 10(34A) of the Act - Income from buy back of shares

Income arising to 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 Act will be exempt from tax under section
10(34A) of the Act. Such income is also exempt from tax while computing book profits for the purpose of
determination of MAT liability. In such case, the company buying back the shares is liable to pay additional tax
at the rate of 20% on distributed income being difference between consideration and the amount received by the
company for issue of shares.

2.1.4 Section 10(38) of the Act — Income on transfer of long term listed equity share or mutual fund unit

Income arising to the Company on transfer of equity shares or units of an equity oriented fund held by the
Company will be exempt under section 10(38) of the Act, if the said asset is a long-term capital asset and such
transaction is chargeable to securities transaction tax (STT). These assets turn long term if they are held for
more than 12 months. However, the said exemption will not be available to the Company while computing the
book profit and income tax payable under section 115JB of the Act.

2.1.5 Section 115BBD of the Act - Concessional rate of tax on dividend from foreign subsidiaries

Dividend received by the Company from a foreign company, in which it holds not less than 26% of the equity
share capital is taxed at concessional rate of 15% (plus applicable surcharge and cess) under section 115BBD of
the Act.

Any expenditure incurred in relation to earning such dividend shall not be allowed as a deduction while
computing its taxable dividend income.

2.2 Benefits while computing Profits and Gains of Business or Profession
2.2.1 Section 32AC of the Act — Investment in new plant or machinery

A company engaged in manufacturing business is entitled for additional deduction to the extent of 15% under
section 32AC(1) of the Act, in respect of the cost incurred on the acquisition and installation of such new plant
or machinery, between the period from 1 April 2013 to 31 March 2015 subject to the condition that aggregate
amount of such new assets exceeds Rs 100 crores. The threshold of Rs 100 crores (to be satisfied within 2 years)
has been reduced to Rs 25 crores (to be satisfied in a particular year) from 1 April 2014 with the insertion of
section 32AC(1A) by Finance Act, 2014 (FA). The deduction under section 32AC(1A) of the Act would be
allowed upto FY 2016-17. The deduction can be claimed either under section 32AC(1) or 32AC(1A) of the Act.

The deduction is in addition to the depreciation allowable in accordance with the existing provisions of section
32 of the Act and is not required to be reduced from the written down value of such new plant or machinery for
the purpose of computing depreciation.

In case the new plant or machinery is sold or transferred within a period of five years from the date of its
installation, except in connection with amalgamation or demerger, the deduction claimed in respect of such
assets shall be taxable in the hands of the company in the year of sale or transfer as business income.

2.2.2 Section 35 of the Act — Expenditure on scientific research

Any sum paid by a company to an approved research association which has as its object to undertake scientific
research or to an approved university, college or other institution to be used for scientific research, would be
eligible for weighted deduction to the extent of 175% of the sum so paid under section 35(1)(ii) of the Act,
while computing the taxable income.

Any sum paid by a company to a notified company having its main object to conduct scientific research and
development and fulfils conditions as may be prescribed, shall be eligible for weighted deduction at 125% of
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such sum paid under section 35(1)(iia) of the Act, while computing the taxable income.

Section 35(2AA) of the Act provides that a company shall be eligible for a weighted deduction of 200% in
respect of any sum paid to a specified National Laboratory or a University or an Indian Institute of Technology
or person approved by the prescribed authority with a specific direction that the such sum shall be used for
approved scientific research programme, while computing its taxable income.

2.2.3 Section 35AC of the Act — Expenditure on eligible projects or schemes

The Company is entitled to a deduction of the amount of expenditure incurred on an eligible project or scheme,
or sum paid to specified persons for carrying out any eligible project or scheme under section 35AC of the Act.
The deduction would be allowed only after furnishing a certificate from the specified person or a chartered
accountant, as the case maybe containing details related to such eligible project or scheme.

2.2.4 Section 35CCD of the Act — Expenditure on skill development project

Section 35CCD of the Act provides any expenditure (other than cost of land or building) incurred by a company
on any skill development project notified by the Board shall be eligible for a weighted deduction to the extent of
150% of such expenditure while computing taxable income in accordance with the guidelines as may be
prescribed.

2.2.5 Section 35D of the Act — Amortisation of preliminary expenses

The Company will be entitled for deduction of specified preliminary expenditure (i.e preparation of preliminary
feasibility/ project reports, conducting market survey, legal charges, etc) incurred before the commencement of
the business or in connection with the extension of the undertaking or in connection with the setting up a new
unit under section 35D of the Act, in five equal instalments beginning with the previous year in which such
business commences/ undertaking is extended/ new unit is setup. However, such allowance is capped at 5% of
the cost of the project or capital employed, as the case maybe.

2.2.6 Section 35DD of the Act — Amortisation of expenditure in case of amalgamation or demerger

The Company will be entitled for a deduction of expenditure incurred in connection with an
amalgamation or demerger of an undertaking by way of amortization under section 35DD of the Act,
over a period of 5 successive years, beginning with the year in which such amalgamation or demerger
takes place.

2.2.7 Section 32(1)(iia) of the Act — Additional Depreciation

The Company is entitled to claim additional depreciation allowance under section 32(1)(iia) of the Act of 20%
of the cost incurred on new machinery or plant acquired and installed during the year. However, in case such
new machinery or plant is used for less than 180 days, additional depreciation would be restricted to 10%.

2.2.8 Section 80JJA of the Act — Deduction in respect of employment of new workmen

The company will be entitled to a deduction under section 80JJAA of the Act of 30% of additional wages paid
to new regular workmen in excess of 100 workmen employed in the factory is allowable for three years, subject
to certain conditions. Additional wages means wages paid to new regular workmen in excess of 100 workmen
employed during a particular financial year, provided that increase in number of regular workmen is 10% or
more than the existing number of workmen employed as on the last day of the preceding year.

2.2.9 Section 115JAA - Credit of MAT paid
Where the tax liability of the Company as computed under the normal provisions of the Act, is less than 18.5%
of its book profits after making certain specified adjustments, the Company would be liable to pay MAT at an

effective rate of 20.0078% (including applicable surcharge and cess) of the book profits.

MAT paid shall however be available as credit against the normal income tax liability in subsequent years to the
extent and as per the provisions of section 115JAA of the Act. Such credit can be carried forward for set off

99



PRECISION

upto 10 years.
2.2.10 Section 115-0O of the Act - Tax on distributed profits of domestic companies

As per section 115-O of the Act, domestic companies are liable to pay additional tax at the rate of 15% (plus

applicable surcharge and cess). As per sub-section (1A) to section 115-0, the domestic Company, for computing

the dividend distribution tax (DDT), will be allowed to set-off the dividend received from its subsidiary

company during the financial year against the dividend distributed by it if:

a) the dividend is received from its domestic subsidiary and the subsidiary has paid the DDT payable on
such dividend; or

b) the dividend is received from a foreign subsidiary is subject to payment of tax under section 115BBD of
the Act.

However, the same amount of dividend shall not be taken into account for reduction more than once.

With effect from 1 October 2014, DDT would be paid after grossing up the net profits to be distributed by the
Company. Thus, the effective tax rate for DDT vide FA 2014 stands increased from 16.995% to 19.995%.

2.2.11 Other Deductions

A deduction equal to 100% or 50%, as the case may be, on sums paid as donations to certain specified entities is
allowable as per section 80G of the Act while computing the total income of the Company.

A deduction amounting to 100% of any sum contributed to a political party or an electoral trust, otherwise than
by way of cash, is allowable under section 80GGB of the Act while computing total income of the Company.

2.3 Carry forward and set-off of Business loss and unabsorbed depreciation

Section 71 of the Act provides for setoff of business loss (other than speculative loss), if any, arising during a
previous year against the income under any other head of income (other than income under the head salaries).
Balance business loss, if any, can be carried forward and setoff against business profits for eight consecutive
subsequent years as per the provisions of section 72 of the Act.

Unabsorbed depreciation under section 32(2) of the Act can be carried forward and set-off against any source of
income in subsequent years subject to provisions of section 72(2) of the Act.

As per section 72A of the Act, where the Company amalgamates with another company or in case of demerger
of an undertaking of the Company, the accumulated loss and the unabsorbed depreciation of the amalgamating
company/ relatable to the undertaking(s) transferred shall be deemed to be the business loss/ unabsorbed
depreciation of the amalgamated/ demerged Company for the year in which such amalgamation/ demerger took
place (subject to satisfaction of certain conditions), and accordingly, shall be eligible for being carried forward
and setoff in accordance with the provisions of the Act.

2.4  Capital gains

As per section 2(42A) of the Act, a security (other than a unit) listed in a recognised stock exchange in India or
units of the Unit Trust of India or a unit of an equity oriented fund or zero coupon bonds will be considered
short term capital asset, if the period of holding of such shares, units or security is twelve (12) months or less.

If the period of holding of the abovementioned assets is more than 12 months, it will be considered a long term
capital asset as per section 2(29A) of the Act. In respect of other assets including unlisted securities and a unit of
a mutual fund other than equity oriented mutual fund, the determinative period of holding is thirty six (36)
months.

Section 48 of the Act prescribes the mode of computation of Capital Gains and provides for deduction of cost of
acquisition/ improvement and expenses incurred in connection with the transfer of a capital asset, from the sale
consideration to arrive at the amount of Capital Gains.

However, in respect of long term capital gains, section 48 provide for substitution of cost of acquisition/
improvement with indexed cost of acquisition/ improvement, which adjusts the cost of acquisition/ improvement
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by a cost inflation index as prescribed from time to time. Such indexation benefit would not be available on
bonds and debentures.

As per section 54EC of the Act, capital gains upto Rs. 50 lakhs per annum, arising from the transfer of a long
term capital asset are exempt from capital gains tax provided such capital gains are invested within a period of
six months after the date of such transfer in specified bonds issued by National Highways Authority of India
(NHAI) or Rural Electrification Corporation Ltd (RECL).

Gains arising on transfer of short term capital assets are chargeable in the hands of the Company at the rate of 30
percent (plus applicable surcharge and cess). However, as per section 111A of the Act, short term capital gains
from the sale of equity shares, a unit of an equity oriented fund or a unit of a business trust transacted through a
recognized stock exchange, where such transaction is chargeable to STT, will be taxable at a concessional rate
of 15% (plus applicable surcharge and cess).

Gains arising on the transfer of long term asset are chargeable to tax in the hands of the Company at the rate of
20% (plus applicable surcharge and cess). As per the proviso to section 112 of the Act, the tax on long term
capital gains resulting on transfer of listed securities or units or zero coupon bond shall be restricted at the rate
of 10 percent (plus applicable surcharge and cess) without indexation benefit.
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As per section 70 read with section 74 of the Act, short term capital loss arising during a year is allowed to be
set-off against short term capital gains as well as long term capital gains. Balance loss, if any, shall be carried
forward and set-off against any capital gains arising during subsequent eight assessment years.

As per section 70 of the Act, long term capital loss arising during a year is allowed to be set-off only against
long term capital gains. Balance loss, if any, shall be carried forward and set-off against long term capital gains
arising during subsequent eight assessment years.

Long term capital loss arising on sale of shares or units of equity oriented fund subject to STT is not allowed to
be set-off and carried forward.

3. TAX BENEFITS AVAILABLE TO SHAREHOLDERS OF THE COMPANY

The following tax benefits are available to the shareholders of all companies subject to the fulfilment of the
conditions specified in the Act:

For resident shareholders

3.1  Dividend income earned on shares of the Company will be exempt in the hands of shareholders under
section 10(34) of the Act.

Section 14A of the Act restricts claim for deduction of expenses incurred in relation to income which
does not form part of the total income under the Act. Thus, any expenditure incurred to earn the said
income will not be tax deductible expenditure.

As per section 94(7) of the Act, losses arising from sale/ transfer of shares, where such shares are
purchased within three months prior to the record date and sold within three months from the record date,
will be disallowed to the extent such losses do not exceed the amount of exempt dividend.

3.2 Income arising on transfer of shares of the Company will be exempt under section 10(38) of the Act if
the said shares are long-term capital assets and such transaction is chargeable to STT. These assets turn
long term if they are held for more than 12 months. However, shareholders being companies will not be
able to claim the above exemption while computing the book profit and income tax payable under section
115JB of the Act.

3.3 The long-term capital gains arising to the shareholders of the Company from the transfer of listed
securities or units of an equity oriented fund, not covered under point 3.2 above shall be chargeable to tax
at the rate of 20% (plus applicable surcharge and cess) of the capital gains computed after indexing the
cost of acquisition/ improvement or at the rate of 10% (plus applicable surcharge and cess) of the capital
gains computed before indexing the cost of acquisition/improvement, whichever is lower.

3.4  Incase of an individual or Hindu Undivided Family (HUF), where the total taxable income as reduced by
long-term capital gains is below the basic exemption limit, the long-term capital gains will be reduced to
the extent of the shortfall and only the balance long-term capital gains will be subjected to such tax in
accordance with the proviso to sub-section (1) of section 112 of the Act.

3.5  Short-term capital gains arising on transfer of the shares of the Company will be chargeable to tax at the
rate of 15% (plus applicable surcharge and cess) as per the provisions of section 111A of the Act if such
transaction is chargeable to securities transaction tax. In case of an individual or HUF, where the total
taxable income as reduced by short-term capital gains is below the basic exemption limit, the short-term
capital gains will be reduced to the extent of the shortfall and only the balance short-term capital gains
will be subjected to such tax in accordance with the proviso to sub-section (1) of section 111A of the Act.

3.6 Inaccordance with, and subject to the conditions, including the limit of investment of Rs 50 lakhs, and to
the extent specified in section 54EC of the Act, long-term capital gains arising on transfer of the shares of
the Company not covered under point 3.2 above shall be exempt from capital gains tax if the gains are
invested within 6 months from the date of transfer in the purchase of long-term specified assets. In case
the whole of the gains are not so invested, the exemption shall be allowed on a pro rata basis.
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In accordance with, and subject to the conditions including ownership of not more than one residential
house on the date of transfer (other than the new residential house referred hereinafter) and to the extent
specified in section 54F of the Act, long-term capital gains arising on transfer of the shares of the
Company not covered under point 3.2 above held by an individual or HUF shall be exempt from capital
gains tax if the net sales consideration is utilised, within a period of one year before, or two years after
the date of transfer, for the purchase of a new residential house, or is utilised for construction of a
residential house within three years. If the whole of the net sales consideration is not so utilised, the
exemption shall be allowed on a pro rata basis.

Short Term Capital Loss computed for the given year is allowed to be set-off against Short Term/ Long
Term Capital Gains computed for the said year under section 70 of the Act. However, Long Term capital
Loss computed for the given year is allowed to be set-off only against the Long Term Capital Gains
computed for the said year. Further, as per Section 71 of the Act, short term capital loss or long term
capital loss for the year cannot be set-off against income under any other heads for the same year.

As per Section 74 of the Act, the balance short term capital loss, which is not set off under the provisions
of Section 70 of the Act, is allowed to be carried forward for subsequent eight assessment years for being
set off against subsequent years‘ short term as well as long term gains. However, the balance long term
capital loss of any year is allowed to be set off only against the long term capital gains of subsequent 8
assessment years.

Where the gains arising on the transfer of shares of the company are included in the business income of
an assessee assessable under the head “Profits and Gains from Business or Profession” and on which
securities transaction tax has been charged, such securities transaction tax shall be a deductible expense
from business income as per the provisions of section 36(1)(xv) of the Act.

The characterisation of gains/ losses, arising from sale of shares, as capital gains or business income would
depend on the nature of holding in the hands of the shareholder and various other factors.

For non-resident shareholders

3.10

3.11

3.12

3.13

Dividend income earned on shares of the Company will be exempt in the hands of shareholders under
section 10(34) of the Act.

Section 14A of the Act restricts claim for deduction of expenses incurred in relation to income which
does not form part of the total income under the Act. Thus, any expenditure incurred to earn the said
income will not be tax deductible expenditure.

As per section 94(7) of the Act, losses arising from sale/ transfer of shares, where such shares are
purchased within three months prior to the record date and sold within three months from the record date,
will be disallowed to the extent such losses do not exceed the amount of exempt dividend.

Income arising on transfer of shares of the Company will be exempt under section 10(38) of the Act if
the said shares are long-term capital assets and such transfer is chargeable to STT. These assets turn long
term if they are held for more than 12 months. However, shareholders being companies will not be able
to claim the above exemption while computing the book profit and income tax payable under section
115JB of the Act if the provisions of section 115JB of the Act are applicable.

In accordance with, and subject to section 48 of the Act, capital gains arising on transfer of shares of the
Company which are acquired in convertible foreign exchange and not covered under point 3.11 above
shall be computed by converting the cost of acquisition, expenditure in connection with such transfer and
full value of the consideration received or accruing as a result of the transfer into the same foreign
currency as was initially utilised in the purchase of shares and the capital gains computed in such foreign
currency shall be reconverted into Indian currency, such that the aforesaid manner of computation of
capital gains shall be applicable in respect of capital gains accruing/ arising from every reinvestment
thereafter.

The long-term capital gains arising to the shareholders of the Company from the transfer of listed
securities or units of an equity oriented fund, not covered under points 3.11 above shall be chargeable to
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3.18
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tax at the rate of 20% (plus applicable surcharge and cess) of the capital gains computed as discussed in
para 3.12 or after indexing the cost of acquisition/ improvement or at the rate of 10% (plus applicable
surcharge and cess) of the capital gains computed before giving effect to foreign fluctuation index as
discussed in para 3.12 or before indexing the cost of acquisition/ improvement, whichever is lower.

Short-term capital gains arising on transfer of the shares of the Company will be chargeable to tax at the
rate of 15% (plus applicable surcharge and cess) as per the provisions of section 111A of the Act if such
transaction is chargeable to STT.

In accordance with, and subject to the conditions, including the limit of investment of Rs 50 lakhs, and to
the extent specified in section 54EC of the Act, long-term capital gains arising on transfer of the shares of
the Company not covered under point 3.11 above shall be exempt from capital gains tax if the gains are
invested within 6 months from the date of transfer in the purchase of long-term specified assets. In case
the whole of the gains are not so invested, the exemption shall be allowed on a pro rata basis.

In accordance with, and subject to the conditions including ownership of not more than one residential
house on the date of transfer (other than the new residential house referred hereinafter) and to the extent
specified in section 54F of the Act, long-term capital gains arising on transfer of the shares of the
Company not covered under point 3.11 above held by an individual or HUF shall be exempt from capital
gains tax if the net sales consideration is utilised, within a period of one year before, or two years after
the date of transfer, for the purchase of a new residential house, or is utilised for construction of a
residential house within three years. If the whole of the net sales consideration is not so utilised, the
exemption shall be allowed on a pro rata basis.

Short term capital loss computed for the given year is allowed to be set-off against short term/ long term
capital gains computed for the said year under section 70 of the Act. However, long term capital loss
computed for the given year is allowed to be set-off only against the long term capital gains computed for
the said year. Further, as per Section 71 of the Act, short term capital loss or long term capital loss for the
year cannot be set-off against income under any other heads for the same year.

As per Section 74 of the Act, the balance short term capital loss, which is not set off under the provisions
of Section 70 of the Act, is allowed to be carried forward for subsequent eight assessment years for being
set off against subsequent years® Short Term as well as Long Term Gains. However, the balance long
term capital loss of any year is allowed to be set off only against the long term capital gains of
subsequent 8 assessment years.

Where the gains arising on the transfer of shares of the company are included in the business income of
an assessee assessable under the head “Profits and Gains from Business or Profession” and on which
securities transaction tax has been charged, such securities transaction tax shall be a deductible expense
from business income as per the provisions of section 36(1)(xv) of the Act.

Under the provisions of section 90(2) of the Act, a non-resident will be governed by the provisions of the
Agreement for Avoidance of Double Taxation (AADT) between India and the country of tax residence of
the non-resident and the provisions of the Act apply to the extent they are more beneficial to the assessee.

The characterisation of gains/ losses, arising from sale of shares, as capital gains or business income would
depend on the nature of holding in the hands of the shareholder and various other factors including constitution
of permanent establishment in India.

Besides the above benefits available to non-residents, Non-Resident Indians (NRIs) have the option of being
governed by the provisions of Chapter XII-A of the Act which inter alia entitles them to the following benefits
in respect of income from shares of an Indian Company acquired, purchased or subscribed to in convertible
foreign exchange:

(@)

Under section 115E of the Act, NRIs will be taxed at 10% (plus applicable surcharge and cess) on long-
term capital gains arising on sale of shares of the Company which are acquired in convertible foreign
exchange and are not covered under point 3.11 above.
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Under section 115F of the Act, and subject to the conditions and to the extent specified therein, long-term
capital gains arising to NRIs from transfer of shares of the Company acquired out of convertible foreign
exchange not covered under point 3.11 above shall be exempt from capital gains tax if the net
consideration is invested within 6 months of the date of transfer of the asset in any specified asset or in
any saving certificates referred to in clause (4B) of section 10 of the Act. In case the whole of the net
consideration is not so invested, the exemption shall be allowed on a pro rata basis.

In accordance with the provisions of section 115G of the Act, NRIs are not obliged to file a return of
income under section 139(1) of the Act, if their only source of income is income from investments or
long-term capital gains earned on transfer of such investments or both, provided tax has been deducted at
source from such income as per the provisions of Chapter XV1I-B of the Act.

In accordance with the provisions of section 115H of the Act, when NRIs become assessable as resident
in India, they may furnish a declaration in writing to the Assessing Officer along with their return of
income for that year under section 139 of the Act to the effect that the provisions of Chapter XII-A shall
continue to apply to them in relation to such investment income derived from the specified assets for that
year and subsequent assessment years until such assets are transferred or converted into money.

As per the provisions of section 115-I of the Act, NRIs may elect not to be governed by the provisions of
Chapter XII-A for any assessment year by furnishing their return of income for that year under section
139 of the Act, declaring therein that the provisions of Chapter XII-A shall not apply to them for that
assessment year and accordingly their total income for that assessment year will be computed in
accordance with the other provisions of the Act. The said Chapter inter alia entitles NRIs to the benefits
stated thereunder in respect of income from shares of an Indian company acquired, purchased or
subscribed in convertible foreign exchange.

For Foreign Institutional Investors (Fl11s)

3.20

3.21

3.22

3.23

3.24

3.25

Dividend income earned on shares of the Company will be exempt in the hands of shareholders under
section 10(34) of the Act.

Section 14A of the Act restricts claim for deduction of expenses incurred in relation to income which
does not form part of the total income under the Act. Thus, any expenditure incurred to earn the said
income will not be tax deductible expenditure.

As per section 94(7) of the Act, losses arising from sale/ transfer of shares, where such shares are
purchased within three months prior to the record date and sold within three months from the record date,
will be disallowed to the extent such losses do not exceed the amount of exempt dividend.

Income arising on transfer of the shares of the Company will be exempt under section 10(38) of the Act
if the said shares are long-term capital assets and such transaction is chargeable to securities transaction
tax. These assets turn long term if they are held for more than 12 months.

Under section 115AD(1)(b)(iii) of the Act, income by way of long-term capital gains arising from the
transfer of shares held in the Company not covered under point 3.21 above will be chargeable to tax at
the rate of 10% (plus applicable surcharge and cess).

Short-term capital gains arising on transfer of the shares of the Company will be chargeable to tax at the
rate of 15% (plus applicable surcharge and cess) as per the provisions of section 111A of the Act if such
transaction is chargeable to STT.

Under section 115AD(1)(b)(ii) of the Act, income by way of short- term capital gains arising from the
transfer of shares held in the Company not covered under point 3.23 above will be chargeable to tax at
the rate of 30% (plus applicable surcharge and cess).

Where the gains arising on the transfer of shares of the company are included in the business income of
an assessee assessable under the head “Profits and Gains from Business or Profession” and on which
securities transaction tax has been charged, such securities transaction tax shall be a deductible expense
from business income as per the provisions of section 36(1)(xv) of the Act.
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3.26 Under the provisions of section 90(2) of the Act, a FIl will be governed by the provisions of the
Agreement for Avoidance of Double Taxation (AADT) between India and the country of residence of the
FII and the provisions of the Act apply to the extent they are more beneficial to the assessee.

The characterisation of gains/ losses, arising from sale of shares, as capital gains or business income would
depend on the nature of holding in the hands of the shareholder and various other factors including constitution
of a permanent establishment in India.

3.27 Short term capital loss computed for the given year is allowed to be set-off against short term/ long term
capital gains computed for the said year under section 70 of the Act. However, long term capital loss
computed for the given year is allowed to be set-off only against the long term capital gains computed for
the said year. Further, as per Section 71 of the Act, short term capital loss or long term capital loss for the
year cannot be set-off against income under any other heads for the same year.

As per Section 74 of the Act, the balance short term capital loss, which is not set off under the provisions
of Section 70 of the Act, is allowed to be carried forward for subsequent eight assessment years for being
set off against subsequent years® Short Term as well as Long Term Gains. However, the balance long
term capital loss of any year is allowed to be set off only against the Long Term Capital Gains of
subsequent 8 assessment years.

3.28  As per section 196D, no tax is to be deducted from any income, by way of capital gains arising from the
transfer of shares payable to Foreign Institutional Investor. In respect of non-residents, the tax rates and
consequent taxation mentioned above will be further subject to any benefits available under the Tax
Treaty, if any, between India and the country in which the FIl has Fiscal domicile. As per the provisions
of section 90(2) of the Act, the provisions of the Act would prevail over the provisions of the Tax Treaty
to the extent they are more beneficial to the FII.

For Mutual Funds

3.29 Under section 10(23D) of the Act, any income earned by a Mutual Fund registered under the Securities
and Exchange Board of India Act, 1992, or a Mutual Fund set up by a public sector bank or a public
financial institution, or a Mutual Fund authorised by the Reserve Bank of India would be exempt from
income-tax, subject to such conditions as the Central Government may by notification in the Official
Gazette specify in this behalf.

For Venture Capital Companies/ Funds

3.30 Under Section 10(23FB) of the Act, any income of Venture Capital Company to whom the certificate of
registration is granted before 21/05/2012 under SEBI (Venture Capital Funds) Regulations, 1996 or as a
sub-category | Alternative Investment Fund as is regulated under SEBI (Alternative Investment Funds
Regulations) under the SEBI Act, 1992, would be exempt from income tax, subject to conditions
specified therein.

3.31 As per Section 115U of the Act, any income derived by a person from his investment in Venture Capital
Company/ Venture Capital Fund would be taxable in the hands of the person making an investment in
the same manner as if it were the income accruing or arising to or received by such person had the
investments been made directly in the venture capital undertaking.

1. UNDER THE WEALTH TAX ACT, 1957

General Benefits available to the shareholders of the Company

‘Asset’ as defined under Section 2(ea) of the Wealth-tax Act, 1957 does not include shares in companies and
hence, the shares of the Company held by a shareholder are not liable to wealth-tax.
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The above tax benefit is generally available to the shareholders of all companies subject to the fulfilment of the
conditions prescribed in the Wealth-tax Act, 1957.

1. TAXDEDUCTION AT SOURCE

No income tax is deductible at source from income by way of capital gains arising to a resident shareholder
under the present provisions of the Act. However, as per the provisions of Section 195 of the Act, any income
by way of capital gains payable to non-residents [other than LTCG exempt under section 10(38) of the Act] may
be subject to withholding of tax at the rate under the domestic tax laws or under the tax laws or under the
DTAA, whichever is beneficial to the assessee, unless a lower withholding tax certificate is obtained from the
tax authorities. However, the non-resident investor will have to furnish a certificate of his being a tax resident in
a country outside India and a suitable declaration for not having a fixed base in India, to get the benefit of the
applicable DTAA and such other document as may be prescribed as per the provision of section 90(4) of Act.

The withholding tax rates are subject to the recipients of income obtaining and furnishing a permanent account

number (PAN) to the payer, in the absence of which the applicable withholding tax rate would be the higher of
the applicable rates or 20%, under section 206AA of the Act.
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The above benefits are as per the current tax laws as amended by the Finance (No. 2) Act, 2014 (the FA).
If the provisions of Chapter X-A of the Act relating to General Anti-Avoidance Rules are invoked, the
tax benefits listed hereinabove may or may not be available.

As per the FA, surcharge is to be levied on individuals, HUF, AOP, body of individuals, artificial
juridical person, co-operative society and local authorities at the rate of 10% if the total income exceeds
Rs. 100 lakhs.

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 Shares.

The stated benefits will be available only to the sole/ first named holder in case the shares are held by
joint holders.

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

This statement is intended only to provide general information to the investors and is neither designed
nor intended to be substituted for professional tax advice. In view of the individual nature of tax
consequences, each investor is advised to consult his/her own tax advisor with respect to specific tax
consequences of his/her participation in the scheme.

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 changes
from time to time. We do not assume responsibility to update the views consequent to such changes. We
shall not be liable to any claims, liabilities or expenses relating to this assignment except to the extent of
fees relating to this assignment, as finally judicially determined to have resulted primarily from bad faith
or intentional misconduct. We will not be liable to any other person in respect of this statement.

This statement of possible direct tax benefits enumerated above is as per the Act as amended by the FA.
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 available are dependent on the Company or its shareholders fulfilling the conditions prescribed
under the relevant tax laws.

The information provided above sets out the possible tax benefits available to the shareholders 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, under the current tax laws presently in force in India.
It is not exhaustive or comprehensive and is not intended to be a substitute for professional advice.
Investors are advised to consult their own tax consultant with respect to the tax implications of an
investment in the equity shares particularly in view of the fact that certain recently enacted legislation
may not have a direct legal precedent or may have a different interpretation impacting the benefits, which
an investor can avail.
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SECTION IV: ABOUT THE COMPANY

INDUSTRY OVERVIEW

The information in this section is derived from various publicly available sources, government publications and
other industry sources. Unless specifically indicated otherwise, the information in this section has been derived
from the report titled “Automobile Camshaft Industry” dated December, 2014 that has been prepared by ICRA
Research Services (“ICRA Research Report”). The information in this section has not been independently
verified by us, the Book Running Lead Managers, or their respective legal, financial or other advisors, and no
representation is made as to the accuracy of this information. Industry sources and publications generally state
that the information contained therein has been obtained from sources generally believed to be reliable, but
their accuracy, completeness and underlying assumptions are not guaranteed and their reliability cannot be
assured and accordingly, investment decisions should not be based on such information. Industry sources and
publications may also base their information on estimates, projections, forecasts and assumptions that may
prove to be incorrect. Accordingly, investors should not place undue reliance on this information.

Global Economy

According to the IMF, World Economic Outlook (October 2014), the global economy slowed down in 2013 and
2014, with global growth reducing from an annualized rate of 3.9% in the second half of 2013 to 2.7% in the
first half of 2014. Pursuant to an update to this report from the IMF in January, 2015, global growth has
increased in the third quarter of 2014 to 3.75%. The global economy is expected to grow at 3.5% and 3.7% in
2015 and 2016 respectively. (Source: IMF, World Economic Outlook (October 2014); IMF, World Economic
Outlook Update (January 2015))

Against this backdrop, advanced economies are expected a slow recovery, with growth rising to 1.8% in 2014
and to 2.4% in 2015. Growth in emerging market and developing economies is forecasted to rise to 4.3% in
2015. (Source: IMF, World Economic Outlook Update (January 2015))

Growth in GDP at Constant prices in select economies from 2012 to 2019

Country 2012 2013 2014 2015 2016 2017 2018 2019
Austria 0.9 0.3 1.0 1.9 1.7 1.6 1.5 1.3
Brazil 1.0 2.5 0.3 1.4 2.2 2.7 2.9 3.1
China 7.7 7.7 7.4 7.1 6.8 6.6 6.4 6.3
Germany 0.9 0.5 1.4 1.5 1.8 11 1.4 1.3
India 4.7 5.0 5.6 6.4 6.5 6.6 6.7 6.7
Japan 1.5 1.5 0.9 0.8 0.8 0.9 0.9 1.0
Korea 2.3 3.0 SN 4.0 4.0 A giY i
United Kingdom 0.28 1.7 &2 2.7 24 2.4 24 2.5
United States 2.3 2.2 2.6 udl 3.0 3.0 2.7 2.6

Source: IMF World Economic Outlook Database, October 2014 ; Shaded cells indicate IMF staff estimates
United States

According to the IMF, the economy of the United States has registered a strong recovery from a temporary
setback in the first quarter of 2014. The real GDP is projected to increase by 3.1% in 2015. However, price
pressures remain contained, with consumer price index inflation registered at 1.7% and core personal
consumption expenditure inflation registered at 1.5% in August 2014. (Source: IMF, World Economic Outlook
(October 2014))

The growth rate is expected to increase to about 3.6% in fiscal 2015, boosted by lower oil prices in US Dollars,
an improving labor market, better household balance sheets, favorable financial conditions, a healthier housing

market and higher non-residential investment. (Source: IMF, World Economic Outlook (October 2014); IMF,
World Economic Outlook Update (January 2015))

Western Europe
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Europe has experienced slow growth, as the challenges of inadequate demand, high debt and unemployment are
still present. Due to weak investments and inflation, growth in the euro area has been weak till the third quarter
of 2014. However, steady growth of 1.2% in 2015 and 1.4% in 2016 is expected, predicated on continued
improvements in lending conditions and resilient external demand. (Source: IMF, World Economic Outlook
(October 2014); IMF, World Economic Outlook Update (January 2015))

The United Kingdom has registered, and is expected to continue experiencing, strong growth with demand
becoming more balanced and stronger business investment observed. Increasing house prices and high
household debt of 140% of gross disposable income may affect purchasing power. (Source: IMF, World
Economic Outlook (October 2014))

Asia-Pacific

Although early 2014 saw a decline in export growth and reduced demand in China, growth picked up soon after,
and a strong growth of 5.6% in 2015 is expected. Increased exports, high domestic demand, continued
favourable financial conditions and healthy labor markets are expected to drive growth in the region. (Source:
IMF, World Economic Outlook (October 2014))

In China, recent measures such as higher infrastructure spending, support for small and medium enterprises,
social housing and improved net exports have paved the road to recovery from the slowdown in early 2014.
Further measures are expected to reduce the vulnerabilities faced from rapid credit and investment growth.
Growth was strong at 7.4% in 2014 and is expected to moderate to 6.

8% in 2015. (Source: IMF, World Economic Outlook (October 2014); IMF, World Economic Outlook Update
(January 2015))

In Japan, growth reduced significantly, due to increased consumption tax rates and technical recession in 2014.
However, changes in policy are expected to strengthen growth to 0.6%-0.8% in 2015-2016. (Source: IMF,
World Economic Outlook (October 2014); IMF, World Economic Outlook Update (January 2015))

In Korea, growth is expected to rise to 4% in 2015, compared to 3.7% in 2014, due to increased exports and
investments. (Source: IMF, World Economic Outlook (October 2014))

Overview of the Indian Economy

According the CIA World Factbook, the Indian economy is ranked fourth in the world, on a purchasing power
parity basis, after the United States, the European Union and China.

For the fiscal year 2015, the forecast for real GDP growth rate (at factor cost) in India is estimated 5.5% by the
Reserve Bank of India (“RBI”). The RBI has forecasted industry growth at 3.5%.(Source: Macroeconomic and
Monetary Developments 2014-2015 (An Update), RBI website) India is expected to be the fastest growing major
economy by fiscal 2017. (Source: World Bank, Global Economic Prospects, January 2015)

Lending rates have reduced in 2015, with further reductions expected as the economy recovers.

Export growth in India has been robust in 2014. (Source: World Bank, Global Economic Prospects, January
2015) According to the IMF, World Economic Outlook (October, 2014), an increase in exports and investments
is expected in 2015.

Camshafts

Camshafts are required in all automobiles using an internal combustion (“IC”) engine, which includes 2-
wheelers, 3-wheelers, passenger vehicles, commercial vehicles, off roaders and tractors. A camshaft and its
associated parts actuate the opening and closing of the piston valves in an IC engine of an automobile. It is one
of the critical components of an IC engine and the design of the camshaft impacts the engine’s power,
efficiency, mileage and emission.

Camshafts are designed in such a way so as to open the engine valves at the correct time and to keep them open

for the necessary duration for the desired engine performance. The camshaft design, weight, manufacturing
process and machining requirement vary across vehicle categories depending on the desired engine
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characteristics. The camshaft generally lasts the life of the IC engine, although it may be replaced if it affects the
engine’s performance significantly over time.

Camshaft design

The camshaft consists of a cylindrical rod running across the length of the cylinder block with a number of
oblong lobes (cams) protruding from it, one for each valve. Camshafts convert the rotary motion of the
crankshaft into an oscillating motion of the cam follower (i.e. engine valves) which is a function of the cam
profile. The cams, as they rotate, force the engine valves open by pressing on the valves or on some intermediate
mechanism. The purpose of the cam is to operate the valves in the correct sequence in relation to piston
movement. The camshaft itself is driven by the crankshaft through timing gears.

The two important as