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SECTION I - GENERAL

DEFINITIONS AND ABBREVIATIONS

In this Draft Red Herring Prospectus, unless the context otherwise requires, the terms and
abbreviations stated hereunder shall have the meanings as assigned therewith.

“Usher Eco Power Limited,
“our Company”, “the
Company”, “UEPL”, “the
Issuer Company”, “the
Issuer” us” and “our”

CLITS

we”,

Unless the context otherwise requires, refers to Usher Eco Power Limited, a
public limited company incorporated under the Companies Act.

Company related terms

Term

Description

Atrticles / Articles of
Association

The Articles of Association of our Company.

Auditors

The statutory auditors of our Company, being M/s. Haribhakti & Co., Chartered
Accountants.

Board of Directors / Board

The Board of Directors of our Company or a committee thereof duly constituted.

Corporate Promoter/UAL

Usher Agro Limited.

Group Entities / Group
Companies

Includes entities constituting companies, firms, ventures etc. promoted by the
promoters of the issuer as defined under the SEBI ICDR Regulations irrespective
of whether such entities are covered under Section 370(1)(b) of the Companies
Act, 1956 or not. For further details, please refer to the chapter titled “Our Group
Entities” beginning on page 143 of this Draft Red Herring Prospectus.

Individual Promoters

Dr. Vinod Kumar Chaturvedi and Mr. Manoj Chaturvedi.

Key Managerial Personnel

Means those officers of our Company other than Executive Directors at the
immediate level below our Board of Directors. For details, please refer to the
chapter titled “Our Management” beginning on page 122 of this Draft Red
Herring Prospectus.

Promoter(s)

Unless the context otherwise requires, refers to Dr. Vinod Kumar Chaturvedi, Mr.
Manoj Chaturvedi and Usher Agro Limited.

Promoter Director(s) /
Individual Promoter(s)

Unless the context otherwise requires, refers to Dr. Vinod Kumar Chaturvedi and
Mr. Manoj Chaturvedi.

Promoter Group

Includes such persons and entities constituting our Promoter Group in terms of
Regulation 2(zb) of the SEBI ICDR Regulations. For details, please refer to the
chapter titled “Our Promoter Group” beginning on page 142 of this Draft Red
Herring Prospectus.

Registered Office

The registered office of our Company located at 424, Laxmi Plaza, Laxmi
Industrial Estate, New Link Road, Andheri (West), Mumbai- 400 053,
Mabharashtra.

Issue Related Terms

Term

Description

Allot / Allotment / Allotment
of Equity Shares

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

Allocation / Allocation of
Equity Shares

Allocation of Equity Shares pursuant to this Issue.

Allottee

A successful Bidder to whom Allotment is made.

Anchor Investor

A Qualified Institutional Buyer, applying under the Anchor Investor Portion, with
a minimum Bid of ¥ 1,000 lacs.

Anchor Investor Bid/Issue
Period

The day, one Working Day prior to the Bid/Issue Opening Date, on which Bids by
Anchor Investors shall be submitted and allocation to Anchor Investors shall be
completed. Anchor Investors are not permitted to withdraw their Bids after the
Anchor Investor Bid/Issue Period.

Anchor Investor Allocation
Notice

Notice or intimation of allocation of Equity Shares sent to Anchor Investors who
have been allocated Equity Shares after the Anchor Investor Bid/ Issue Period.

Anchor Investor Issue Price

The final price at which the Equity Shares will be issued and Allotted to Anchor
Investors under the Anchor Investor Portion in terms of the Red Herring
Prospectus and the Prospectus, which price may be equal to or higher than the
Issue Price but not higher than the Cap Price. The Anchor Investor Issue Price will
be decided by our Company, in consultation with the BRLMs.

Anchor Investor Pay-in Date

It shall be the date by which, if the Issue Price is higher than the Anchor Investor
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Term

Description

Issue Price, the Anchor Investor shall bring in the additional amount.

Anchor Investor Portion

Up to 30% of the QIB Portion consisting of up to [®] Equity Shares, which may
be allocated by our Company, in consultation with the BRLMs, to Anchor
Investors on a discretionary basis. 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 Investors Issue Price.

Applications Supported by

An application, whether physical or electronic, used by Bidders, other than

Blocked Amount / ASBA Anchor Investors, to make a Bid authorising an SCSB to block the Bid Amount in
the ASBA Account maintained with the SCSB. ASBA is mandatory for QIBs
(except Anchor Investors) and Non Institutional Bidders participating in the Issue.

ASBA Account Account maintained by an ASBA Bidder with an SCSB which will be blocked by
such SCSB to the extent of the Bid Amount of the ASBA Bidder.

ASBA Bidder Prospective investors (except Anchor Investors) in this Issue who intend to Bid/
apply through ASBA.

BAN Beneficiary Account Number

Banker(s) to the | The banks which are clearing members and registered with SEBI as Bankers to

Issue/Escrow Collection | the Issue with whom the Escrow Accounts will be opened, being [e].

Bank(s)

Basis of Allotment

The basis on which the Equity Shares will be Allotted as described under the
chapter titled “Issue Procedure — Basis of Allotment” beginning on page 228 of
this Draft Red Herring Prospectus.

Bid

An indication to make an offer during the Bid/Issue Period by a Bidder pursuant
to submission of the Bid cum Application Form, or during the Anchor Investor
Bid/Issue Period by the Anchor Investors, to subscribe to or purchase the Equity
Shares of our Company at a price within the Price Band, including all revisions
and modifications thereto in terms of the Red Herring Prospectus.

Bid Amount

The highest Bid Price indicated in the Bid cum Application Form.

Bid / Issue Closing Date

Except in relation to any Bids received from Anchor Investors, the date after
which the members of the Book Running Lead Managers and the SCSBs will not
accept any Bids for this Issue, which shall be notified in a widely circulated
English national daily newspaper and a Hindi national daily newspaper and a
Marathi newspaper each with wide circulation and in case of any revision, the
extended Bid/Issue Closing Date also to be notified on the websites and terminals
of the Book Running Lead Managers and SCSBs, as required under the SEBI
ICDR Regulations.

Bid cum Application Form

The form in terms of which the Bidder shall make an offer to subscribe to the
Equity Shares of our Company and which will be considered as the application for
Allotment in terms of the Red Herring Prospectus and Prospectus.

Bid/ Issue Opening Date

Except in relation to any Bids received from Anchor Investors, the date on which
the members of the Book Running Lead Managers and SCSBs shall start
accepting Bids for this Issue, which shall be the date notified in a widely
circulated English national daily newspaper, a Hindi national daily newspaper and
a Marathi daily newspaper, each with wide circulation and in case of any revision,
the extended Bid/Issue Opening Date also to be notified on the websites and
terminals of the Book Running Lead Managers and SCSBs, as required under the
SEBI ICDR Regulations.

Bid Lot

[¢] Equity Shares and in multiples of [®] Equity Shares thereafter.

Bid Price

The prices indicated against each optional Bid in the Bid cum Application Form.

Bidder

Any prospective investor who makes a Bid pursuant to the terms of the Red
Herring Prospectus vide the Bid cum Application Form.

Bidding Centre

A centre for acceptance of the Bid cum Application Form.

Bidding Period

Except in relation to Anchor Investors, the period between the Bid / Issue Opening
Date and the Bid / Issue Closing Date inclusive of both days and during which
prospective Bidders can submit their Bids, inclusive of any revision thereof.

Book Building Process /
Book Building

Book building mechanism as provided in Part A of Schedule XI of the SEBI
ICDR Regulations, in terms of which this Issue is made.

BRLM(s) / Book Running
Lead Manager(s)

The Book Running Lead Managers to this Issue, in this case being IDBI Capital
Market Services Limited and SMC Capitals Limited.

CAN/ Confirmation of
Allocation Note

The note or advice or intimation including any revisions thereof, sent to each
successful Bidder indicating the Equity Shares allocated after discovery of the
Issue Price in accordance with the Book Building Process.

Cap Price

The higher end of the Price Band, above which the Issue Price will not be
finalised and above which no Bids will be accepted.

Controlling Branches of
SCSBs

Such branches of the SCSBs which co-ordinate Bids under this Issue by the
ASBA Bidders with the Registrar to the Issue and the Stock Exchanges and a list
of which is available at http://www.sebi.gov.in/pmd/scsb.pdf, or at such other
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Term Description
website as may be prescribed by SEBI from time to time.
Cut off / Cut off Price The Issue Price finalized by our Company in consultation with the BRLMs which

shall be any price within the Price Band. Only Retail Individual Bidders are
entitled to Bid at the Cut-off Price. QIBs and Non-Institutional Bidders are not
entitled to Bid at the Cut-off Price.

Demographic Details

The demographic details of the Bidders, including address, Bidders’ bank account
details, MICR code and occupation derived by the Registrar to the Issue from the
PAN, DP ID and Client ID mentioned in the Bid cum Application Form.

Depository / Depositories

NSDL and CDSL, the depositories registered with SEBI under the Securities and
Exchange Board of India (Depositories and Participant) Regulations, 1996, as
amended from time to time.

Depository Participant or DP

A depository participant as defined under the Depositories Act.

Designated Branches

Such branches of the SCSBs which shall collect the Bid cum Application Form
from the ASBA Bidders and a list of which is available on www.sebi.gov.in.

Designated Date

The date on which funds are transferred from the Escrow Account(s) to the Public
Issue Account and the amount blocked by the SCSBs are transferred from the
ASBA Accounts to the Public Issue Account, as the case may be, after the
Prospectus is filed with the RoC, following which the Board of Directors shall
Allot Equity Shares to the Allottees.

Designated Stock Exchange

[e] is the designated stock exchange for the purpose of this Issue.

Draft Red Herring Prospectus
/ DRHP

This draft red herring prospectus dated February 2, 2012 filed with SEBI and
issued in accordance with the SEBI ICDR Regulations, which does not contain,
inter alia, complete particulars of the price at which the Equity Shares are issued.

Eligible NRIs

NRIs from such jurisdiction outside India where it is not unlawful for our
Company to make this Issue or an invitation under this Issue and in relation to
whom the Red Herring Prospectus constitutes an invitation to Bid for the Equity
Shares, pursuant to the terms thereof.

Equity Shares

Equity Shares of our Company of face value of ¥ 10 each.

Escrow Account

Account(s) opened with the Escrow Collection Bank(s) for the Issue and in whose
favour the Bidders (excluding ASBA Bidders) will issue cheques or drafts in
respect of the Bid Amount.

Escrow Agreement

The agreement dated [e] among our Company, the Registrar, the Book Running
Lead Managers, Syndicate Members and the Escrow Collection Bank(s) for
collection of the Bid Amounts and remitting refunds, if any of the amounts to the
Bidders (excluding ASBA Bidders) on the terms and conditions thereof.

Escrow Collection Bank(s)

[e] being the bank(s) appointed under Escrow Agreement, which are clearing
member/s and registered with SEBI as Banker(s) to the Issue with whom the
Escrow Account for the Issue will be opened.

First Bidder

The Bidder whose name appears first in the Bid cum Application Form or the
Revision Form, as the case may be

Floor Price

The lower end of the Price Band, at or above which the Issue Price will be
finalized and below which no Bids will be accepted including any revisions
thereof

GIR Number

General Index Registry Number.

IPO Grading Agency

[®], the credit rating agency appointed by our Company, in consultation with the
Book Running Lead Managers for grading this Issue.

IDBI Caps

IDBI Capital Market Services Limited.

Issue

Public Issue of [®] Equity Shares with a face value of ¥ 10 each of Company for
cash at a price of T [@] per Equity Share (including a share premium of ¥ [e] per
Equity Share) aggregating to ¥ 8,500 lacs.

Issue Price

The final price at which Equity Shares will be issued and Allotted to the
successful Bidders in terms of the Red Herring Prospectus and the Prospectus.
The Issue Price will be decided by our Company in consultation with the BRLMs
on the Pricing Date.

Provided that for the purposes of the Anchor Investors, this price shall be the
Anchor Investor Issue Price.

Issue Proceeds

Proceeds to be raised by our Company through this Issue.

Listing Agreement

Equity listing agreements to be entered into by our Company with the Stock
Exchanges.

Merchant Banker Merchant banker as defined under the Securities and Exchange Board of India
(Merchant Bankers) Regulations, 1992 as amended.
Mutual Funds A mutual fund registered with SEBI pursuant to the SEBI (Mutual Funds)

Regulations, 1996, as amended from time to time.

Mutual Fund Portion

5% of the QIB Portion (excluding the Anchor Investor Portion) or [e] Equity
Shares available for allocation to Mutual Funds only, on a proportionate basis.

Net Proceeds

Net proceeds of the Issue after deducting the Issue related expenses.
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Term

Description

NIF

National Investment Fund set up by resolution F. No. 2/3/2005-DD-II dated
November 23, 2005 of Government of India published in the Gazette of India.

Non Institutional Bidders

An investor other than a retail individual investor and qualified institutional buyer.

Non Institutional Portion/ | The portion of the Issue being not less than 15% of the Issue consisting of not less

Non Institutional Bidders | than [®] Equity Shares available for Allocation to Non Institutional Bidders.

Portion

NRE Account Non-Resident External Account.

NRO Account Non-Resident Ordinary Account.

OCB / Overseas Corporate A company, partnership, society or other corporate body owned directly or

Body indirectly to the extent of at least 60% by NRIs, including overseas trust in which
not less than 60% of beneficial interest is irrevocably held by NRIs directly or
indirectly as defined under Foreign Exchange Management (Deposit) Regulations,
2000.

Pay-in Date With respect to QIB Bidders, the Bid Closing Date or last date as specified in the

CAN sent to Bidders.

Pay-in-Period

Except with respect to ASBA Bidders, the period commencing on the Bid/ Issue
Opening Date and extending until the Bid/ Issue Closing Date.

Payment through electronic

Payment through ECS, NEFT, Direct Credit or RTGS, as applicable.

transfer of funds

Price Band Price band of a minimum price (Floor Price) of ¥ [e] and a maximum price (Cap
Price) of ¥ [e] including any revisions thereof.

Pricing Date The date on which our Company in consultation with the Book Running Lead
Managers finalizes the Issue Price.

Prospectus The prospectus to be filed with the RoC for this Issue after the Pricing Date in

terms of Section 56, 60 and 60B of the Companies Act, containing, among other
things, the Issue Price that is determined at the end of the Book Building Process,
the size of the Issue and certain other information and including any addenda or
corrigenda thereof.

Public Issue Account

The bank account opened with the Bankers to the Issue by our Company under
Section 73 of the Companies Act to receive monies from the Escrow Account(s)
and the ASBA Accounts, on the Designated Date.

QIBs/ Qualified Institutional
Buyers

“qualified institutional buyer” means:
1) a mutual fund, venture capital fund and foreign venture capital
investor registered with SEBI;

(i1) a foreign institutional investor and sub-account (other than a sub-
account which is a foreign corporate or foreign individual),
registered with SEBI;

(iii) a public financial institution as defined in section 4A of the
Companies Act, 1956;

(iv) a scheduled commercial bank;

) a multilateral and bilateral development financial institution;

(vi) a state industrial development corporation;

(vii) an insurance company registered with the Insurance Regulatory
and Development Authority;

(viii) a provident fund with minimum corpus of twenty five crore rupees;

(ix) a pension fund with minimum corpus of twenty five crore rupees;

(x) National Investment Fund set up by resolution no. F. No. 2/3/2005-
DDII dated November 23, 2005 of the Government of India
published in the Gazette of India;

(xi) insurance funds set up and managed by army, navy or air force of
the Union of India; and

(xii) insurance funds set up and managed by the Department of Posts,

India.

QIB Portion

The portion of the Issue (including the Anchor Investor Portion) being a minimum
[e] Equity Shares to be Allotted to QIBs, including Anchor Investors.

Red Herring Prospectus/RHP

The red herring prospectus to be issued in accordance with Sections 56, 60 and
60B of the Companies Act and the SEBI ICDR Regulations, which does not have
complete particulars on the price at which the Equity Shares are offered and size
of this Issue. The red herring prospectus will be filed with the RoC at least three
days before the opening of this Issue and will become a Prospectus after filing
with the RoC, the copy that includes the details of pricing and Allocation and final
size of this Issue.

Refund Account(s) The account opened with the Refund Banker, from which refunds of the whole or
part of the Bid Amount (excluding the ASBA Bidders), if any, shall be made.
Refund Banker(s) The bank(s) which is/ are clearing members and registered with SEBI as Bankers

to the Issue, at which the Refund Accounts will be opened, in this case being [e].

Registrar/ Registrar to this

Registrars to the Issue in this instance being, Bigshare Services Private Limited,

4
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Term Description

Issue having Registered Office at E/2, Ansa Industrial Estate, Saki Vihar Road, Saki
Naka, Andheri (E), Mumbai — 400 072, Maharashtra.

Resident Retail Individual | Retail Individual Bidder who is a person resident in India as defined in the

Bidders Foreign Exchange Management Act, 1999 and who has Bid for Equity Shares for
an aggregate amount not more than ¥ 2,00,000 in all of the bidding options in the
Issue.

Retail Portion The portion of the Issue being not less than 35% of this Issue, consisting of [e]
Equity Shares, available for allocation to Retail Bidders on a proportionate basis.

Revision Form The form used by the Bidders to modify the quantity of Equity Shares or the Bid
price in any of their Bid cum Application Forms (if submitted in physical form) or
any previous Revision Form(s), as the case may be.

RTGS Real Time Gross Settlement.

Self  Certified Syndicate | Shall mean a Banker to an Issue registered under SEBI (Bankers to an Issue)

Banks (SCSBs) Regulations, 1994 and which offers the service of making Application/s
Supported by Blocked Amount including blocking of bank account and a list of
which is available on www.sebi.gov.in.

SCSB Agreement The agreement to be entered into between the SCSBs, the Book Running Lead
Managers, the Registrar to the Issue, our Company only in relation to the
collection of Bids from the ASBA Bidders and payment of funds by the SCSBs to
the Public Issue Account.

SMC Caps SMC Capitals Limited.

Stock Exchanges BSE Limited and National Stock Exchange of India Limited.

Sub-Account Sub-accounts registered with SEBI under the Securities and Exchange Board of
India (Foreign Institutional Investor) Regulations, 1995, as amended.

Syndicate The BRLMs and Syndicate Member(s)

Syndicate Agreement The agreement dated [®] between our Company, [@] and [e], in relation to the
collection of Bids in this Issue (excluding Bids from ASBA Bidders).

Syndicate Member(s) Intermediaries registered with SEBI who are permitted to carry out activities as an
underwriter, in this case being [e].

Syndicate = Members  in | The Syndicate/Sub-Syndicate Members located in 12 centres — Mumbai, Chennai,

Specified Cities / Syndicate
ASBA Locations

Kolkata, Delhi, Ahmedabad, Rajkot, Jaipur, Bangalore, Hyderabad, Pune, Baroda
and Surat who shall accept the Bid cum Application Forms.

SEBI vide Circular (no. CIR/CFD/DIL/1/2011) dated April 29, 2011 has listed 12
bidding centres for availing ASBA facility through Syndicate/Sub-Syndicate
Members.

Transaction Registration Slip/
TRS

The slip or document issued by the members of the Syndicate or the SCSBs upon
demand as the case may be; to the Bidders as proof of registration of the Bid.

Underwriters

The BRLMs and Syndicate Member(s).

Underwriting Agreement

The agreement dated [®] between the Underwriters to the Issue and our Company
to be entered into on or after the Pricing Date.

Working Day(s)

Unless the context otherwise requires:
(i) Till the Bid / Issue closing date: All days other than a Saturday, Sunday or a
public holiday;
Post the Bid / Issue closing date: All days other than a Sunday or a
public holiday
And on which commercial banks in Mumbai are open for business in accordance
with the SEBI circular no. CIR/CFD/DIL/3/2010 dated April 22, 2010

(i)

Technical and Industry Related Terms

Term Description

ABETS Advanced Bioresidue Energy Technologies Society

ata Atmospheres Absolute

16 MW Plant 16 MW biomass (rice husk-fired) based co-generation power plant at Tehsil
Chhata, Mathura, Uttar Pradesh

Biomass based co- | 18 MW biomass (rice husk-fired) based co-generation power plant to be set up at

generation power | Tehsil Chhata, Mathura, Uttar Pradesh

project/co-generation power

project/Project

BOT Build-Operate-Transfer

BM Build Margin

BU Billion Unit

CDM Clean Development Mechanism

CEA Central Electricity Authority

CER Certified Emission Reductions
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Term Description
CERC Central Electricity Regulatory Commission
CIL Confederation of Indian Industry
CcM Combined Margin
CPCB Central Pollution Control Board
CTU Central Transmission Ultility as defined in the Electricity Act, 2003
Cu.m. Cubic meter
DCS-SCADA Distributed and Supervisory Control Systems
DM De-mineralised
EPC Engineering-Procurement-Construction
ESP Electrostatic Precipitator
ETP Effluent Treatment Plant
GENCO Generation Company
GHG Greenhouse Gases
IMF International Monetary Fund
IPPs Independent Power Producers
IPSIT Indian Institute of Science Precipitated Silica Technology
KV Kilo Volt
KW/kW Kilo Watt
LT Low Tension
MITCON MITCON Engineering & Consultancy Services Limited
MNES Ministry of Non-conventional Energy Sources
MNRE Ministry of New and Renewable Energy
MoP Ministry of Power
MT Million Tons
Mu Million Units
MW Megawatts
NEDA Non-Conventional Energy Development Agency
NHAI National Highways Authority of India
NLDC National Load Dispatch Centre
O&M Operation and Maintenance
oM Operating Margin
PLF Plant Load Factor
PPA Power Purchase Agreement
PRDSH Pressure Reducing and De-Super Heating station
RCC Reinforced Cement Concrete
REC Renewable Energy Certificate
RLDC Regional Load Dispatch Centre
RMSA Raw Material Supply Agreement
R&D Research and Development
RPO Renewable Purchase Obligations
SEBs State Electricity Boards
SERC State Electricity Regulatory Commission
SLDCs State Load Despatch Centres
SPV Special Purpose Vehicle
STG Steam Turbine Generator
STP Sewage Treatment Plant
STU State Transmission Utility
T&D Transmission and Distribution
TG Turbine Generator
TPH Tons Per Hour
TPTCL Tata Power Trading Company Limited
UMPP Ultra Mega Power Project
UNFCCC United Nations Framework Convention on Climate Change
UPPCL Uttar Pradesh Power Corporation Limited
VERs Verified Emission Reductions

Conventional/General Terms/Abbreviations

Abbreviation

Full Form

Alc

Account
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Abbreviation Full Form
AGM Annual General Meeting
AS Accounting Standards issued by the Institute of Chartered Accountants of India.
AY Assessment Year; the period of twelve months commencing from the first day of
April every year
BAN Beneficiary Account Number
Bn/bn Billion
BSE BSE Limited
CAGR Compounded Annual Growth Rate
CDSL Central Depository Services (India) Limited
CIN Corporate Identity Number
CLRA Contract Labour (Regulation and Abolition) Act, 1970 as amended from time to

time.

Companies Act

The Companies Act, 1956, as amended from time to time.

Depositories Act

The Depositories Act, 1996, as amended from time to time.

DIN Director’s Identification Number

DIPP Department of Industrial Policy and Promotion, Ministry of Commerce and
Industry, Government of India

DP ID Depository Participant’s Identity

DRHP Draft Red Herring Prospectus

EBIDTA Earnings before Interest, Depreciation, Tax, Amortisation and extraordinary items

ECB External Commercial Borrowing

ECS Electronic Clearing System

EGM Extraordinary General Meeting

EPF Act Employees Provident Fund and Miscellaneous Provisions Act, 1952

Electricity Acts Electricity Act, 2003

EPS Earnings Per Share

ESI Employee’s State Insurance

ESIC Employee State Insurance Corporation

FCNR Account Foreign Currency Non Resident Account

FDI Foreign Direct Investment

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

FEMA Regulations Foreign Exchange Management (Transfer or Issue of Security by a Person
Resident Outside India) Regulations, 2000, as amended.

FII Foreign Institutional Investor, as defined under the FII Regulations and registered
with SEBI under applicable laws in India

FIPB Foreign Investment Promotion Board

FY / Financial Year / fiscal

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

FVCI

Foreign Venture Capital Investor as defined in and registered under the FVCI
Regulations

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

GDP Gross Domestic Product

Gol/ Government Government of India

HUF Hindu Undivided Family

ICAI The Institute of Chartered Accountants of India

i.e. That is

IEC International Electrotechnical Commission

IFRS International Financial Reporting Standards

Indian GAAP Generally Accepted Accounting Principles in India

1PO Initial Public Offer

IREDA Indian Renewable Energy Development Agency

IS International Standard

IT Information Technology

I.T. Act The Income Tax Act, 1961, as amended from time to time

km/kms Kilometre(s)

Lakh(s) / Lac(s) / lakh(s) | 0.10 million

lacs(s)

Ltd. Limited.

MICR Magnetic Ink Character Recognition

MoA Memorandum of Association

MOU Memorandum of Understanding

Mn/mn Million

M.P Madhya Pradesh
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Abbreviation Full Form

N.A. Not Applicable

NAV Net Asset Value being paid-up equity share capital plus free reserves (excluding
reserves created out of revaluation, preference share capital and share application
money) less deferred expenditure not written off (including miscellaneous
expenses not written off) and debit balance of ‘profit and loss account’, divided by
number of issued equity shares outstanding at the end of financial year.

NEFT National Electronic Fund Transfer

NFE Net Foreign Exchange Earnings

NHPC National Hydroelectric Power Corporation

NPV Net Present Value

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

NTPC National Thermal Power Corporation

p.a. Per Annum

PAN Permanent Account Number

PAT Profit After Tax

PBT Profit Before Tax

P/E Ratio Price/Earnings Ratio

RBI Reserve Bank of India

RHP Red Herring Prospectus

RoC Registrar of Companies, Maharashtra at Mumbai

RoNW Return on Net Worth

I/Rs./ Rupees / INR Indian Rupees, the legal currency of the Republic of India

SCRA Securities Contracts (Regulation) Act, 1956, as amended from time to time.

SCRR Securities Contracts (Regulation) Rules, 1957, as amended from time to time.

SEBI Securities and Exchange Board of India

SEBI Act Securities and Exchange Board of India Act, 1992, as amended from time to time.

SEBI ICDR Regulations Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009, as amended from time to time.

SEBI Insider Trading | SEBI (Prohibition of Insider Trading) Regulations, 1992, as amended from time to

Regulations time, including instructions and clarifications issued by SEBI from time to time.

Takeover Code

Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeover Regulations), 2011, as amended from time to time.

US/U.S/U.S.A

The United States of America

US$ /USD / U. S. Dollars

United States Dollars, the official currency of the United States of America

U.S. GAAP

Generally Accepted Accounting Principles in the United States of America.

U.S. Securities Act

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

The words and expressions used but not defined herein shall have the same meaning as is assigned to
such terms under the Companies Act, the Securities Contracts (Regulation) Act, 1956, as amended, the
Depositories Act and the rules and regulations made thereunder or such other applicable laws as

amended from time to time.

Notwithstanding the foregoing:

(1) Under the chapter titled “Main Provisions of the Articles of Association of our Company”
beginning on page 267 of this Draft Red Herring Prospectus, defined terms shall have the
meaning given to such terms in that chapter;

(i) Under the chapter titled “Financial Statements” beginning on page 155 of this Draft Red
Herring Prospectus, defined terms shall have the meaning given to such terms in that chapter;

(iii) In the paragraphs titled “Disclaimer Clause of BSE Limited” and “Disclaimer clause of
National Stock Exchange of India Limited” on page 213 of this Draft Red Herring Prospectus,
defined terms shall have the meaning given to such terms in those paragraphs;

(iv) Under the chapter titled “Statement of Tax Benefits” beginning on page 70 this Draft Red
Herring Prospectus, defined terms shall have the meaning given to such terms in that chapter.
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PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Financial data

Unless indicated otherwise, the financial data in this Draft Red Herring Prospectus is derived from our
restated financial statements prepared in accordance with the Indian GAAP, the Companies Act and
SEBI ICDR Regulations which are included in this Draft Red Herring Prospectus, and set out under the
chapter titled “Financial Statements” beginning on page 155 of this Draft Red Herring Prospectus.

The financial year of our Company commences on April 1 of each year and ends on March 31 of the
next year. All references to a particular financial year are to the 12 month period ended March 31 of
that year. In this Draft Red Herring Prospectus, any discrepancies in any table between the total and the
sums of the amounts listed are due to rounding-off.

There are significant differences between Indian GAAP, IFRS and US GAAP. Our Company has not
attempted to quantify their impact on the financial data included herein and urges you to consult your
own advisors regarding such differences and their impact on our Company’s financial data.
Accordingly to what extent, the 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 / Indian GAAP. 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.

Any percentage amounts, as set forth in “Risk Factors”, “Our Business”, “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” and elsewhere in this Draft Red
Herring Prospectus unless otherwise indicated, have been calculated on the basis of our Company’s
restated standalone financial statements prepared in accordance with Indian GAAP.

Currency and Units of presentation

All references to “India” are to the Republic of India and all references to the “Government” are to the
Government of India.

In this Draft Red Herring Prospectus, references to “Rupees” or “Rs.” “%” are to Indian Rupees, the
official currency of the Republic of India. All references to “US$” or “USD” or “U.S. Dollars” are to
United States Dollars, the official currency of the United States of America.

All references to ‘million’ / ‘Million’ / ‘Mn’ refer to one million, which is equivalent to ‘ten lakhs’ or
‘ten lacs’, the word ‘lacs / Lakhs / lac’ means ‘one hundred thousand’ and ‘Crore’ means ‘ten millions’
and ‘billion / bn. / Billions’ means ‘one hundred crores’. Throughout this Draft Red Herring
Prospectus, all figures have been expressed in lacs, unless otherwise stated.

Market and Industry Data

Unless stated otherwise, industry data used throughout this Draft Red Herring Prospectus has been
obtained from publicly available sources.

Industry publications generally state that the information contained in those publications has been
obtained from sources believed to be reliable but that their accuracy and completeness are not
guaranteed and their reliability cannot be assured. Although we believe industry data used in this Draft
Red Herring Prospectus is reliable, it has not been verified by any independent source.

Further, the extent to which the market data is presented in this Draft Red Herring Prospectus is
meaningful depends on the reader’s familiarity with and understanding of the methodologies used in
compiling such data. There are no standard data gathering methodologies in the industry in which we
conduct our business, and methodologies and assumptions may vary widely among different industry
sources. Due to possibly flawed or ineffective collection methods or discrepancies between published
information and market practice and other problems, the statistics herein may be inaccurate or may not
be comparable to statistics produced elsewhere and should not be unduly relied upon. Further, there is
no assurance that they are stated or compiled on the same basis or with the same degree of accuracy as
may be the case elsewhere.
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FORWARD LOOKING STATEMENTS

We have included statements in this Draft Red Herring Prospectus which contain words or phrases
such as “will”, “aim”, “is likely to result in”, “believe”, “expect”, “will continue”, “anticipate”,
“estimate”, “intend”, “plan”, “contemplate”, “seek to”, “future”, “objective”, “goal”, “project”,
“should”, “will pursue” and similar expressions or variations of such expressions, that are “forward-
looking statements”. Similarly, statements that describe our objectives, strategies, plans or goals are
also forward looking statements.

These forward-looking statements are based on our current plans and expectations and are subject to a
number of uncertainties and risks that could significantly affect our current plans and expectations and
our future financial condition and results of operations. Important factors that could cause actual results
to differ materially from our expectations include, but are not limited to, the following:

e General economic and business conditions in the markets in which we operate and in the
local, regional, national and international economies;
e  Changes in laws and regulations relating to the sectors/areas in which we operate;

e The performance of the Indian and global financial markets;

e Increased competition or other factors affecting the industry segments in which our Company
operates;

e Our ability to successfully implement our growth strategy and expansion plans, and to
successfully launch and implement various financial products;

e  Our power generation capacity;

e Our ability to meet our capital expenditure requirements and/or increase in capital
expenditure;

e Fluctuations in operating costs and impact on the financial results;
e Our ability to attract and retain qualified personnel,

e Currency exchange rate fluctuations;

e Increases in interest rates;

e  Changes in technology;

e Industry trends;

e Changes in political and social conditions in India, the monetary and interest rate policies of
India and other countries, inflation, deflation, unanticipated turbulence in interest rates, equity
prices or other rates or prices;

e Receipt of appropriate approvals or licenses;

e Reduction or elimination of government subsidies and economic incentives;

e  Market fluctuations and industry dynamics beyond our control;

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

e Conflicts of interest with affiliated companies, our Promoter Group / Group Companies and
other related parties;

e Contingent liabilities, environmental problems and uninsured losses; and

e Changes in government policies and regulatory actions that apply to or affect our business;

For further discussion of factors that could cause our actual results to differ, please refer to the section
titled “Risk Factors” and the chapter “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” beginning on pages 12 and 181 respectively of this Draft Red Herring
Prospectus. 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.

10
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Neither our Company, its Directors and officers, the Underwriters, nor any of their respective affiliates
or associates has 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
Book Running Lead Managers will ensure that investors in India are informed of material
developments until such time as the grant of the final listing and trading permissions by the Stock
Exchanges for the Allotment.

11
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SECTION II - 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 our 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 92 and 181, 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 and
results of operations 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 and financial condition.

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.

Unless otherwise stated, the financial information of our Company used in this section is derived from
our restated financial statements prepared under Indian GAAP and restated in accordance with the

SEBI ICDR Regulations.

INTERNAL RISK FACTORS

1.  We may be unable to complete the construction of our project on time, and/ or our
construction costs could increase to levels that could make the proposed Project too expensive
to complete or unprofitable to operate.

Our 16 MW Plant is scheduled to be commissioned from March 2012 and are proposing to develop
another 18 MW from the proceeds of this Issue. In this regard, we may experience delays in the
completion of our project and the total construction cost of this project may exceed our estimated
budget. We may suffer significant construction delays or construction cost increases as a result of a
variety of factors, including failure to receive turbines or other critical components and equipment from
third parties on schedule and according to design specifications, failure to complete interconnection to
transmission networks, failure to receive quality and timely performance of third-party services, failure
to secure and maintain required regulatory and environmental permits or approvals, adverse weather,
environmental and geological conditions and force majeure or other events out of our control. Any of
these factors could give rise to construction delays and construction costs in excess of our budgets,
which could prevent us from completing construction of the project, cause defaults under our financing
transactions and impair our business, financial condition and results of operations.

For more information on the project that has experienced time and cost overruns, please refer to the
chapter titled “History and Certain Corporate Matters” on page 114 of this Draft Red Herring
Prospectus. For details on the utilisation of the proceeds of the Issue, please refer to the chapter titled
“Objects of the Issue” beginning on page 62 of this Draft Red Herring Prospectus.

2. Our Corporate Promoter, Usher Agro Limited is involved in certain legal proceedings.

Our Corporate Promoter, Usher Agro Limited is involved in certain litigations. The legal proceeding as
mentioned below is pending with the concerned adjudicating authority.

12
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Type of Legal Proceedings Total number of pending | Financial Implications in I
cases

Application on appeal pertaining to Value Added 1 2,19,47,561

Tax

Application on appeal pertaining to Central Sales 1 20,06,615

Tax

Total 2 2,39,54,176

For details relating to the litigation involving our Corporate Promoter, please refer to chapter titled
“Outstanding Litigation and Other Material Developments” beginning on page 200 of this Draft Red
Herring Prospectus.

3. Our Company does not have any operating history which makes it difficult to measure our
future performance effectively. Any inability to effectively implement and operate our co-
generation power project could adversely affect our business prospects, financial condition and
results of operation.

We currently have no power project in operation or other revenue generating operations, and we have
no operating history from which you can evaluate our business, future prospects and viability.
However we are in the process of commencing commercial operation of our 16 MW Plant situated at
Tehsil Chhata, Mathura, Uttar Pradesh and is scheduled to commence operation from March 2012.
Thus, we do not have experience that demonstrates our ability to develop and manage medium scale
power project including our ability to manage the growth of our business. The development of power
projects involves various risks, including among others, regulatory risk, construction risk, financing
risk and the risk that such projects may prove to be unprofitable. Implementing power project also
poses significant challenges to our management, administrative, financial and operational resources.
Any inability to effectively implement and operate our co-generation power project could adversely
affect our business prospects, financial condition and results of operation

4. Our Company has faced time and cost overrun in the past with respect to the implementation
of its 16 MW Plant. There is no assurance that we may not face any time and cost overrun with
respect to our proposed Project.

Our Company was supposed to commence operations of its 16 MW Plant in July 2011, however the
operations are now expected to commence from March 2012. The time overrun has been on account of
delay in installation of plant and machinery and civil construction work. Further the total cost overrun
for the 16 MW Plant as per management estimate is I 189 lacs. The cost overrun is on account of
increase in pre-operative expenses due to delay in execution of the project. As per our management
estimates the proposed Project shall commence commercial operations on September 2013. However,
there is no assurance that we will be able to complete the Project as per the timelines in the schedule of
implementation. For details relating to the time and cost overrun of our 16 MW Plant, please refer to
chapter titled “History and Other Corporate Matters” beginning on page 114 of this Draft Red Herring
Prospectus. For details on the schedule of implementation of our proposed Project, please refer to
chapter titled “Objects of the Issue” beginning on page 62 of this Draft Red Herring Prospectus.

5. We have not entered into long term raw material supply agreements with fuel suppliers for
100% of our fuel requirement. We may not be able to secure fuel at competitive prices which
may have an adverse effect on our business prospects, financial condition and results of
operations.

Our power projects, both the 16 MW Plant and the proposed Project, are primarily rice husk fired
projects, although other biomass fuel like bagasse can also be used. The success of our operations will
depend on, among other things, our ability to source fuel at competitive prices. We have an agreement
with UAL for supply of rice husk which is valid for a period of three years which, we believe, will
allow us to meet some of our raw material requirements. However, we have not entered into long term
raw material/fuel supply agreements with suppliers for the entire amount of fuel required for our power
projects. Further, the amount of energy generated and the profitability of biomass power plants are
highly dependent on the availability and quality of fuel. Various factors, including climate change, crop
productivity and labour shortages may contribute to the availability and quality of fuel necessary for
our biomass projects. If we cannot secure adequate supplies of fuel, over and above the supply from
UAL, energy output at our biomass power plants will decline. There can be no assurance that we will
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be able to obtain the balance fuel requirement from other suppliers in sufficient quantities or on
commercially acceptable terms, or at all, which could have an adverse effect on our business, financial
condition and results of operations.

6. We have limited experience in managing challenges related to biomass based co-generation
power business. Any failure to manage such challenges could delay our ability to generate
revenue from such projects, which could have a material adverse impact on our business,
financial condition and results of operations.

We have limited experience in biomass based co-generation power business. Though our Promoters
have already set up a 1 MW captive power plant to supply power for its existing milling operations, our
Promoters are not experienced in biomass based co-generation power projects. We are in the process of
commencing commercial power generation at our 16 MW Plant. We cannot assure you that we will be
able to effectively implement this Project and manage our growth, which may adversely affect our
business operations and financial condition. We are subject to various risks including, among others,
regulatory risks, construction risks, financing risks and the risk that these projects may prove
unprofitable. We have little experience in developing, commissioning, operating and managing power
plants or in competing in the commercial power generation business. Any failure to manage such
challenges could delay our ability to meet our customer’s requirements and delay our ability to
generate revenue from such projects, which could have a material adverse impact on our business,
financial condition and results of operations.

7. Our Project may have a long gestation period and substantial capital outlay before we begin to
realize any benefits or returns on investments, which could adversely affect our results of
operations.

Due to the nature of our business, our Project may have a long gestation period and substantial capital
outlay before completion and may require a considerable amount of time before positive cash flows
can be generated. The time and costs required in completing a project may be subject to increases due
to factors including shortages of materials, equipment, skilled personnel and labour, adverse weather
conditions, natural disasters, labour disputes, 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. Any delay in implementation of our Project could adversely affect our results of
operations.

8.  We have not entered into any Power Purchase Agreement (PPA) for our proposed Project. Any
failure on our part to enter into off-take arrangements could have material adverse effect on
our business and financial performance.

As on date of this Draft Red Herring Prospectus, we have a Power Purchase Agreement with Tata
Power Trading Company Limited for purchase of power generated at our 16 MW Plant at Tehsil
Chhata, Mathura, Uttar Pradesh, which is scheduled for commencement of power generation in March
2012. However, for our proposed Project, for which we propose to raise funds through this Issue, we
have not entered into any power purchase agreement. We propose to sell power generated from the
proposed Project to state run utility companies and industrial consumers, either through entering into
long term power purchase agreement and/or on merchant basis/ spot sales. It is likely that any decision
by these entities regarding the purchase of power from us will depend upon a variety of factors, some
of which are beyond our control, such as the demand for power, the availability of alternative sources
of supply, and the competitiveness of the various potential power producers. We cannot assure you that
we will be able to enter into off-take arrangements on terms that are favourable to us, or at all, despite
the existing demand supply gap for power in India. Failure to enter into off-take arrangements in a
timely manner and on terms that are commercially acceptable to us could adversely affect our business,
financial condition and results of operations.

9. We have not entered into any definitive agreement or placed orders for the plant and
machinery required for our proposed power plant. Further, there may be a delay in delivery of
the plant and machinery of such order for the proposed Project, which in turn could adversely
affect our business prospects, financial condition and results of operation.

We have not yet entered into any definitive agreements or placed orders for any plant and machinery.
As a result, at the time of placing the orders, the price of the machineries may vary from the existing
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price as per the estimated cost specified under the chapter titled “Objects of the Issue” and hence the
total fund requirement may increase. Further, there is no assurance that plant and machinery for which
the order would be placed for the proposed Project would be delivered as per the implementation
schedule, which in turn may impact the total project cost, financial condition, results of operation and
liquidity position adversely.

10. Our business is subject to extensive government regulation and changes in these regulations or
in their implementation could disrupt our operations and adversely affect our results of
operations.

Our business is subject to significant national and state environmental laws and regulations, which
govern the discharge, emission, storage, handling and disposal of a variety of substances that may be
used in or result from our operations. We expect that environmental laws will continue to become
stricter. Compliance with current and future environmental regulations may require substantial capital
expenditure. We may be required to bear additional expenditure for establishment of additional
infrastructure for monitoring pollution impact and effluent discharge. We could be subject to
substantial civil and criminal liability and other regulatory consequences if any environmental hazard is
found at the site of our power plant, or if the operation of any of our power plant results in any
contamination of the environment. The commencement of environmental actions against us or the
imposition of any penalties or fines on us as a result of such contamination could have a material
adverse effect on our business prospects and results of operations. For details relating to regulations
applicable to our industry please refer to chapter titled “Regulations and Policies in India” beginning
on page 100 of this Draft Red Herring Prospectus.

11. We rely on transmission lines and other transmission facilities that are owned and operated by
government or public entities. Where we may not have access to available transmission and
distribution networks, we may have to engage contractors to build transmission lines, which
exposes us to transmission line development risk and which may delay and increase the costs
of our projects.

Consistent with industry practice, we depend on electric transmission lines owned and operated by
government or public entities to deliver the electricity we sell. Currently we do not have access to
transmission and distribution network and we may not be able to secure access to the available
transmission and distribution networks at reasonable prices or at all. Moreover, in the event of a failure
in the transmission facilities, we may lose revenues. Transmission limitations may cause us to curtail
our production of electricity, impairing our ability to fully capitalize on our plant’s potential. Any such
failure could have a material adverse effect on our business, financial condition and results of
operations. The extent and reliability of the Indian electricity grid could adversely affect our results of
operations and financial condition.

India’s physical infrastructure, including its electricity grid, is less developed than that of many
developed countries. The transmission and dispatch of the full output of our plant may be curtailed as a
result of grid constraints, such as grid congestion, restrictions on transmission capacity of the grid and
restrictions on electricity during certain periods. As the electricity we generate is not stored and must
be transmitted or utilised once generated, we may have to stop producing electricity during the period
when electricity is unable to be transmitted due to grid congestion or other grid constraints. Such
events could reduce the net power generation of our plant which in turn could have an adverse effect
on our results of operations and financial condition.

12.  We have not yet identified the additional land for the purpose of biomass storage, which may
affect our profitability and financial conditions.

The proposed Project shall be set up on the existing land owned by our Company. Further, our
Company is proposing to utilize ¥ 773 lacs of the proceeds of the Issue towards acquiring additional
land for biomass storage, extension of switch yard, essential quarters etc. However, as on date of this
Draft Red Herring Prospectus, our Company is yet to identify the land for such acquisition. There is no
assurance that we will be able to identify and acquire the required land as per our schedule of
implementation. For details relating to the land owned by our Company, please refer to the chapter
titled “Our Business” beginning on page 92 of this Draft Red Herring Prospectus.
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13. There are limited number of customers for purchase of power generated by our cogeneration
power projects. Any inability or failure by these customers to meet their contractual
commitments may have material adverse affect on our business.

There are limited number of customers for purchase of power generated by our cogeneration power
projects. As on the date of this Draft Red Herring Prospectus, we have entered into Power Purchase
Agreement with Tata Power Trading Company Limited for our 16 MW Project. Any inability or failure
by these customers to meet their contractual commitments or insolvency or liquidation of our
customers may have material adverse affect on our business, results of operations and financial
position. In addition we may be subject to additional regulatory or other scrutiny associated with
commercial transactions with government owned or controlled entities or agencies.

14. We have not entered into construction contracts with any of the contractors. Any delay or
deviation in our construction schedule could lead to time and price escalation of the project.

We have not entered into construction contracts for our proposed Project. The principal raw materials
used in construction of power project include cement and steel besides installation of boilers, turbines,
generators and other equipments. The cost of these contracts is ultimately affected by the availability,
cost and quality of raw materials. The prices and supply of these and other raw materials depend on
factors not within our control, including general economic conditions, competition, production levels,
transportation costs and import duties. Price increases or shortages in these raw materials could
adversely affect our ability to develop our power project in line with our projected budget and we may
not be able to complete our power project as scheduled, which would have an adverse effect on our
business, financial condition and results of operations.

15. Our Company did not comply with Section 383A of the Companies Act, regarding the
appointment of whole time company secretary. Such non-compliance may result into penalties
or other action on our Company by the statutory authorities.

Our Company did not comply with Section 383A of the Companies Act, 1956 regarding the
appointment of whole-time company secretary between March 2010 and November 2011. Our
Company or our officers may be liable for imposition of fines for such non-compliance under Section
383A of the Companies Act, 1956, for the aforesaid period. However, our Company has appointed Ms.
Deepika Sabni as the Company Secretary w.e.f. November 11, 2011.

16. We expect to receive certain tax benefits, which may not be available to us in the future.

In accordance with and subject to the condition specified in Section 80 IA of” the Income Tax Act,
1961, we would be entitled to deduction of 100% of profits derived from the generation of power for
any 10 consecutive assessment years out of 15 years beginning from the year in which the company
starts generating power, subject to compliance with conditions specified in Section 80 IA. Deduction
u/s. 80-IA (iv) shall be available only in respect of an undertaking which starts generating power on or
before March 2012. For details of the tax benefits available to us, see the chapter titled “Statement of
Tax Benefits” on page 70 of this Draft Red Herring Prospectus.

17. Revenues from our co-generation power projects are exposed to market electricity prices and a
decline in market electricity prices below anticipated levels could have a material adverse effect
on our business and financial performance.

Pricing for part of the electricity proposed to be sold by our power projects depends on market prices.
Market prices may be volatile and are affected by various factors, including the cost of raw materials
used as sources of energy, average rainfall levels, the cost of power plant construction, the
technological mix of installed generation capacity and user demand. In certain cases, we may enter into
long-term agreements for the sale of electricity at a benchmark price. If the market price for electricity
rises above anticipated levels, we may be unable to supply electricity to customers who are willing to
pay a higher price, which will disadvantage our business in relation to our competitors. In certain other
cases, the prices we may charge for our electricity are set by regulatory entities and/or by the
governments through a tariff system. There can be no assurance that the market price for electricity
will remain at levels that would enable us to maintain profit margins at our desired rates of return. A
decline in market prices below anticipated levels in these cases could have a material adverse effect on
our business, financial condition and results of operations.
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18. Our proposed Project requires significant capital expenditure and if we are unable to obtain
the necessary funds on acceptable terms, we may not be able to fund our proposed Project and
our business may be adversely affected.

The setting up of a cogeneration power project is a capital intensive business. Our estimated Project
cost is ¥ 9,700 lacs, for which we have received sanction letter from Axis Bank Limited for ¥ 3000 lacs
as a secured loan. The implementation of our power project is also subject to a number of variables,
and the actual amount of capital required to implement the power project may differ from our
estimates. We cannot guarantee that the funding requirements of our Project will not exceed these
estimates. If the funding requirement of the Project increases, we will require additional sources of
finance, which may not be readily available, or may not be available on commercially reasonable
terms. In addition, our existing financing agreement provides that we need to obtain approval of our
existing lender for incurring further indebtedness. We cannot assure you that we will receive such
approvals in a timely manner or at all. If we are unable to raise the capital needed to fund the cost of
our power project, or experience any delays in raising such funds, there could be an adverse effect on
our ability to complete the power project and on our revenues and profitability.

19. Our Company is exposed to currency exchange risks. Any adverse fluctuations in currency
exchange rates may adversely affect our financial condition and result of our operations

While most of our revenues and expenses are expected to be denominated in Indian Rupees, our debt
funding is via an external commercial borrowing (“ECB”). Since we have to repay the loan in dollar
terms while our revenues are denominated in Indian Rupees, we are exposed to currency risk on our
ECB facility. The exchange rate between the Rupee and the U.S. Dollar has fluctuated substantially in
the recent years and may continue to fluctuate significantly in the future. We currently have not hedged
our currency risk using hedging instruments and cannot assure you that we will do so in future.
Depreciation of the Indian Rupee against foreign currencies may adversely affect our results of
operations. The aggregate amount of unhedged outstanding balance as on December 31, 2011 is USD
13.25 million.

20. Our Company currently does not have any financing in place for working capital
requirements. Any failure to maintain adequate working capital or obtain financing for our
working capital requirements could have a material adverse effect on our business and
financial results.

As most of our financing arrangements are project-specific, we do not currently have any financing in
place for our Company’s working capital requirements. From time to time, our plans may change due
to changing circumstances, business developments or investment opportunities or unforeseen
contingencies. If our plans do change, we may have to seek additional debt financing or raise
additional equity, which we may not be able to accomplish on commercially reasonable terms or
quickly enough to meet our working capital needs. We cannot assure you that we will be able to
maintain adequate working capital or obtain or raise adequate financing to fund future working capital
requirements on acceptable terms, in time or at all. Any failure to maintain adequate working capital or
obtain financing for our working capital requirements could have a material adverse effect on our
business and financial results.

21. We require several licenses/ approvals/ permissions for carrying on our business. If our
Company is unable to obtain required approvals and licenses in a timely manner, our business
and operations may be adversely affected. Further, we have not applied for licenses/ approvals/
permissions in relation to the objects of this Issue.

We require certain approvals, licenses, registrations and permissions for operating our Company’s
business, for some of which, our Company has either made or is in the process of application. As on
date of this Draft Red Herring Prospectus, we have applied for certain licenses/approvals/permissions,
and are in the process of application for the remaining. If our Company fails to obtain these approvals/
registrations/ licenses/ permissions, or renewals thereof, in a timely manner, or at all, our Company’s
operations would be adversely affected, having a material adverse effect on our business, results of
operations and financial condition. Our Company has applied for the following licenses with respect to
the 16 MW Plant, which we have yet not received:

License which have been applied for but yet not been approved/ granted:

17



U usHer

Sr. Approval sought Authority Date of Application
No.
1. Consent for ground water use for new | Central Ground Water November 27, 2008
16 MW biomass (Rice husk based) | Authority

power plant at Tehsil Chhata, Mathura,
Uttar Pradesh

2. Clearance by Airports Authority of
India for chimney height

The Airport Authority of India August 11, 2011

3. Approval for access to private property | National Highways Authority June 1, 2009
along National Highway at 109 km | of India (NHAI)
Stone

4. Application to obtain grant for the | U. P. New And Renewable March 11, 2011

cogeneration power plant from Non- | Energy Development Agency

Conventional Energy Development
Agency, (NEDA) U. P. , Government
of Uttar Pradesh
5. No Objection Certificate for the plant Chief Fire Officer, Regional January 31, 2011
Office, Mathura
6. Boiler Approval under Indian Boiler | The Director of Boiler, September 21, 2011
Act, 1923 Kanpur, Uttar Pradesh

As on date of this Draft Red Herring Prospectus, we have not made application for any permits relating
to the proposed Project. We cannot assure you that we will be able to obtain and comply with all
necessary licenses, permits and approvals required for our plants, or that changes in the governing
regulations or the methods of implementation will not occur. Additionally, if we fail to comply with all
applicable regulations or if the regulations governing our business or their implementation change, we
may incur increased costs or be subject to penalties, which could disrupt our operations and adversely
affect our business and results of operations. For details on government/statutory approvals obtained by
our Company, please refer to the chapter titled “Government and Other Approvals” beginning on page
204 of this Draft Red Herring Prospectus.

22. We have experienced negative cash flows in prior periods. Any negative cash flows in the
future would adversely affect our results of operations and financial condition.

We have in the past, experienced negative cash flows, the details of which are set out below:

Particulars March 31, March 31, March 31, March 31, September
2008 2009 2010 2011 30,2011
Net Cash from Operating 32,71,942 (41,96,750) (12,47,604) 58,13,450 3,64,69,070

Activities

Net Cash from Investing | (4,06,56,159) | (3,10,60,397) | (1,94,59,944) | (26,43,83,924) | (35,55,44,542)
Activities
Net Cash from Financing 4,01,37,166 3,39,99,117 | 27,07,40,992 25,54,18,103 9,96,10,868
Activities
Net increase/(decrease) in 27,52,949 (12,58,030) | 25,00,33,444 (31,52,371) | (21,94,64,604)

Cash and Cash Equivalents

Negative cash flows over extended periods, or significant negative cash flows in the short term, could
materially impact our ability to operate our business and implement our growth plans. As a result, our
business, financial condition and results of operations could be materially and adversely affected. For
further details please refer to chapter titled “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and Annexure — II1 titled “Summary Statement of Restated Cash
Flows” under the chapter titled “Financial Statement” beginning on pages 181 and 155 of this Draft
Red Herring Prospectus.

23. Increase in interest rates could adversely affect our financial condition.
We are exposed to interest rate risk as we have not entered into any swap or interest rate hedging
transactions in connection with our loan agreement or other material agreements. We may enter into

interest hedging contracts or other financial arrangements in the future to minimize our exposure to
interest rate fluctuations. We cannot assure you, however, that we will be able to do so on
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commercially reasonable terms or any of such agreements we enter into will protect us fully against
our interest rate risk. Any increase in interest expense may have an adverse effect on our financial
condition.

24. Our Promoters and Directors are interested in our Company.

Our Individual Promoters Dr. Vinod Kumar Chaturvedi and Mr. Manoj Chaturvedi are also
executive directors of our Company and are interested to the extent of remuneration payable to
them for their services as executive directors of our Company and also to the extent of Equity
Shares held by them. Our Promoter Directors are also interested in the transactions entered into
between our Company and our Promoter Group/Group Entities.

Also, our independent directors, Mr. Ajay Prakash Arora and Mr. Vijay Ranchan are also
shareholders of our Company and are interested to the extent of such shareholding. Further, all our
non-executive Directors are also interested to the extent of sitting fees payable to them for attending
meetings of the Board of Directors or a committee thereof.

Further, our Company has entered into a Trademark License Agreement dated October 15, 2011, with

i

- . . H
our Corporate Promoter, Usher Agro Limited, for use of its registered trademark “ @ = .

For further details, please refer to the Annexure — XVI titled “Related Party Transaction” under
the chapter titled “Financial Statements” and the chapters titled “Our Management”, “Our
Promoters and Their Background” and “Government and Other Approvals” beginning on pages
155, 122, 135 and 204 of this Draft Red Herring Prospectus.

25. Possible conflict of interest between UAL and our Company may affect implementation of our
business strategy which could adversely affect our result of operations.

Our Corporate Promoter, Usher Agro Limited also generates electricity for its internal consumption.
However, we cannot assure that UAL will continue to generate electricity only for internal
consumption and may sell power commercially. This may affect implementation of our business
strategy which could adversely affect our result of operations.

26. There has been a short fall in the promise vs performance relating to the public issue of our
Corporate Promoter, UAL in 2006

Our Corporate Promoter, UAL had made a public issue of 1,20,12,000 equity shares of face value of I
10 each at a premium of ¥ 5 per equity share, aggregating to ¥ 18,01,80,000 in September 2006.
However, there has been a short fall in the performance relating to the use of the issue proceeds as
against the promise set out in its offer document. The details of the shortfall are as follows:

Sr. Objects of the Issue as Amount | Performance Reasons for variation in the
No. provided in the offer to be R in lacs) performance
document utilized as
stated in
the offer
document
R in lacs)

1. Part finance the wheat roller 747.90 757.85 | Due to variation in configuration of
flour mill project at Mathura certain machinery there has been an
including working capital increase in cost.

2. To Fund modernization of rice 413.75 387.44 | Efficiencies in project implementation and
mill plant situated at Mathura good bargain price terms with machinery

suppliers, the company was able to save as
against the estimated project cost.

3. To fund co-generation power 345.18 475.69 | Due to changes and modification in boiler
project at Mathura configuration, updation in  turbine

technology and increase in electrical
equipment cost.
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Sr. Objects of the Issue as Amount | Performance Reasons for variation in the
No. provided in the offer to be R in lacs) performance
document utilized as
stated in
the offer
document
( in lacs)

4. To meet long term working 175.00 19.45 | The remaining issue proceeds have been
capital requirements for used towards this head. The company has
existing operations subsequently tied up for the shortfall in

meeting long term working capital
requirements.

5. Issue Expenses 120.00 161.40 | Asactual

For details relating to the public issue of our Corporate Promoter, please refer to chapter titled “Our
Promoters and their Background” beginning on page 135 of this Draft Red Herring Prospectus.

27. Some of our group companies have incurred losses in the previous fiscals.

Except for Usher Agro Limited, five of our Group Companies have incurred losses previously.

(<in lacs)
Name of the Group Company FY 2009 FY 2010 FY 2011
Usher Oils and Foods Limited (1.29) (0.09) (13.23)
Usher Infra Logic Limited (1.20) (5.83) 1.45
Narayani Nivesh Nigam Private Limited (3.12) (1.63) (17.54)
Vedika Finance Private Limited (23.20) 0.45 (5.06)
Usher Capitals Limited (2.13) (1.53) (13.79)

28. We have entered into, and may continue to enter into, related party transactions which have
involved or could potentially involve conflicts of interest and impose certain liabilities on our
Company. Further, any inability to obtain terms from third parties similar to the terms we
receive from related parties for future transactions could materially and adversely affect our
business, financial condition and results of operations.

We have, in the course of our business, entered into transactions with related parties that include
entities forming part of Promoter Group/Group Companies. The transactions we have entered into and
any future transactions with our related parties have involved or could potentially involve conflicts of
interest and impose certain liabilities on our Company. There can be no assurance that such
transactions, individually or in the aggregate, will not have an adverse effect on our financial condition
and results of operations.

For further details, please refer to the chapter titled “Our Group Entities” and the Annexure — XVI
titled “Related Party Transaction” under the chapter titled “Financial Statements” and beginning
on page 143 and 155 respectively of this Draft Red Herring Prospectus.

29. Our success largely depends on the experience of our Promoters and our ability to attract and
retain our skilled key managerial personnel. Any inability to retain them could adversely affect
our business prospects, financial condition and results of operation.

We depend on the expertise, experience of our Promoters who jointly have over 4 years of
experience in the field of power generation and continued efforts of our key managerial personnel.
If either of our Promoters is unable or unwilling to continue in his present position, our business
could be adversely affected. Further, if one or more members of our key managerial personnel are
unable or unwilling to continue in his/her present position, it could be difficult to find a
replacement and our business could be adversely affected. It is possible that we may not be able to
retain our existing key managerial personnel or may fail to attract/ retain new employees at
equivalent positions in the future. As such, any loss of any of our Promoters or key managerial
personnel could adversely affect our business, operations and financial condition. For further
details on our Promoters and the key managerial personnel of our Company please refer to the
chapters titled “Our Promoters’ and their Background” and “Our Management” beginning on
pages 135 and 122 respectively of this Draft Red Herring Prospectus.
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30. We are subject to certain restrictive covenants under the loan facility towards our 16 MW Plant
provided to us by Axis Bank which could have material adverse effect on our business and
financial performance. Further, our lenders have charge over our movable and immovable
properties in respect of finance availed by us.

Our Company has availed secured loan from Axis Bank Limited. As on December 31, 2011 the total

outstanding amount in the name of our Company is USD 13.25 million. Our loans are secured by

creating a charge over our movable and immovable properties. In the event we default in repayment of
the loans availed by us and any interest thereof, our properties may be forfeited to our lenders. Our
lender has certain restrictive rights which include:

e Conclude any fresh borrowing arrangement either secured or unsecured with any bank or
financial institutions, borrower or otherwise, not create any further charge over their fixed assets
without prior approval in writing;

e Undertake any expansion or fresh project or acquire fixed assets, while normal capital
expenditure e.g., replacement of parts, can be insured

e Invest by way of share capital in or lend or advance to or place deposits with any other concern
(normal trade credit or security deposit in the routine course of business or advances to
employees can, however be extended)

e Formulate any scheme of amalgamation with any other borrower or reconstruction, or acquire
any company;

e  Undertake guarantee obligations on behalf of any other borrower or any third party

e Declare dividend for any year except out of profits relating to that year after making all the due
and necessary provisions provided that no default had occurred in any repayment obligation;

e Make any repayment of the loans, deposits and discharge other liabilities except those shown in
the funds flow statement from time to time;

e Make any change in their management set-up.

Further, our Company for its proposed Project, is in the process of availing ¥ 3000 lacs loan from Axis
Bank Limited. The sanction letter dated December 7, 2011 issued by Axis Bank Limited to our
Company has certain restrictive terms as follows:

e The project shall be completed in all respects and commercial operations should commence by
September 30, 2013.

e  UAL shall not dilute their stake in UEPL below 51%.

e UAL shall arrange funds or meet any cost overrun of the Project Cost/shortfall in resources of the
Project in respect of completion of the Project.

e  UAL shall retain management control of the UEPL during the tenor of the facility.

For further information on the financing and loan agreements along with the total amounts outstanding
and the details of the repayment schedule please refer to chapter titled “Financial Indebtedness”
beginning on page 181 of this Draft Red Herring Prospectus.

In the event the lenders refuse to grant the requisite approvals, such refusal may adversely impact our
business. Further, any breach by us of any of the conditions imposed by such approvals granted by the
lenders may be considered as a default of our obligations under such loan agreements.

31. Our success depends on the reliable and stable supply of water to our power project. Any
disruption in availability of water could adversely affect our power generation capacity.

Our co-generation power projects will require a substantial amount of water, which is critical to the
operations of our power project. The water requirements of the power plant will be met from the
borewells at the plant site which we believe would be sufficient to meet our requirement. However, in
the event of water shortages or insufficiency of ground water resources, our power project may be
required to reduce water consumption, which would reduce our power generation capability.

32. Our success depends on stable and reliable transportation infrastructure. Any disruption in the
transportation infrastructure could impair our ability to procure raw material, thus affecting
our results of operations.

We are dependent on various forms of transport, such as roadways and railways, both during
construction of our co-generation power project and during its operation. Further, disruptions of
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transportation services because of weather related problems, strikes, lock-outs, inadequacies in the road
or rail infrastructure, or other events could impair the ability of our suppliers to deliver fuel and other
raw materials. We can provide no assurance that such disruptions due to the occurrence of any of the
factors cited above will not occur in the future.

33.  We may not be able to carry out effective O&M activities for our power project which could
adversely affect our business prospects, financial condition and results of operation.

We currently intend to carry out in-house O&M activities for our power project, in which we do not
have any prior experience. We intend to build a team of experienced and qualified engineers and
technicians to operate and maintain our power project. If we are not successful in operating and
maintaining our power project on cost effective terms or at all, our financial position, business
prospects and results of operations could be adversely affected.

34. The operations of our co-generation power project may be adversely affected by any
breakdown of key equipment, civil structure and/ or transmission system.

The breakdown or failure of generation equipment or other key equipment or of a civil structure can
disrupt generation of electricity by the power plant and result in the performance being below the
expected capacity utilization. Further, any breakdown or failure of the transmission system can disrupt
the transmission capacity the plant. These events may result in our inability to generate power as well
as loss of revenues and increased cost towards repairs & maintenance.

35.  We may not have adequate insurance to cover all of the hazards of our business. If we were to
incur a serious uninsured loss or a loss that significantly exceeded the limits of our insurance
policies, it could have a material adverse effect on our business, financial condition or results
of operations.

We presently maintain such insurance coverage as we believe is adequate for our present level of
operations and coverage of normal risk associated with the operation of our business. We have
obtained “Erection All Risk Insurance” cover from National Insurance Company for our plant and
machinery, erection cost including salaries and wages, buildings and third party liability. Our insurance
policy, however, may not provide adequate coverage in certain circumstances and are subject to certain
deductibles, exclusions and limitations on risk coverage and claims. We cannot assure you that the
terms of our insurance policy will be adequate to cover any damage or loss suffered by us or that such
coverage will continue to be available on reasonable terms or will be available in sufficient amounts to
cover one or more large claims, or that the insurer will not disclaim coverage as to any future claim. A
successful assertion of one or more large claims against us that exceeds our available insurance
coverage or changes in our insurance policies, including premium increases or the imposition of a
larger deductible or co-insurance requirement, could adversely affect our business, financial condition
and results of operations.

36. The deployment of the issue proceeds is entirely at the discretion of the issuer and is not
subject to any monitoring by any independent agency.

Our estimated fund requirements are based on our current business plan and strategy. However, we
operate in a highly competitive and dynamic industry, and as such, we may have to revise our business
and capital outlay plans from time to time. Accordingly, prospective investors will need to rely upon
the judgment of our management with respect to the use of the proceeds of the Issue. Our allocation of
the proceeds of the Issue is based on current plans and business conditions. The amounts and timing of
any expenditure will vary depending on the amount of cash generated by our operations, competitive,
market as well as technological developments, and the number and type of new acquisitions and
investments we undertake. Accordingly, subject to “Objects of the Issue” on page 62, our management
will have considerable discretion in the application of the proceeds of the Issue. Our management’s
judgment will have to be relied upon regarding the application of the Issue proceeds. We may be
unable to use the Issue proceeds for the intended purpose and the Issue proceeds, pending investment
in our businesses, may be placed in interest/dividend bearing instruments including mutual funds,
deposits with banks and other investment-grade interest bearing securities. These investments may not
produce returns or decline in value, which may cause the price of our Equity Shares to decline. Since
the expected size of the fresh Issue is less than ¥ 50,000 lacs, we are not required to appoint a
monitoring agency under the SEBI ICDR Regulations. Hence, the deployment of Issue proceeds is at
the discretion of our Company and will not be subject to monitoring by any independent agency. We
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cannot assure you that we will be able to conduct our affairs in a manner similar to that of a business
that is subject to monitoring by an independent agency.

37. We have issued Equity Shares, in the last twelve months, at a price which may be lower than
the Issue Price.

Our Company has issued Equity Shares to the following persons in the year preceding the date of this
Draft Red Herring Prospectus, which may be at a price lower than the Issue price:

Sr. | Name of  the | Date of | Whether Belongs | Number of Equity | Issue | Reasons
No. | Shareholder Issue to Promoter Group | Shares (Face value | Price | for Issue
0of T 10 each) ®
1. Usher Agro Limited | August 13, Yes 32,49,231 | 10 Preferential
2011 Allotment
2. Dr. Vinod Kumar | August 13, Yes 2,60,969 | 10 Preferential
Chaturvedi 2011 Allotment
3. Mr. Manoj | August 13, Yes 1,00,000 | 10 Preferential
Chaturvedi 2011 Allotment
4. Vedika Finance | August 13, Yes 5,10,000 | 10 Preferential
Private Limited 2011 Allotment
5. Narayani Nivesh | August 13, Yes 5,10,000 | 10 Preferential
Nigam Private | 2011 Allotment
Limited
6. Mr. Vijay Ranchan October 24, Independent 10,000 | 10 Preferential
2011 Director Allotment
7. Major General | October 24, Independent 10,000 | 10 Preferential
Vinod Kumar | 2011 Director Allotment
Khanna
8. Mr. Ajay Prakash | October 24, Independent 10,000 | 10 Preferential
Arora 2011 Director Allotment
9. Mr. S.P. Arora October 24, No 10,000 | 10 Preferential
2011 Allotment
10. | Mr. Dinesh Gupta October 24, No 70,000 | 10 Preferential
2011 Allotment
11. | Mrs. Anita Gupta October 24, No 30,000 | 10 Preferential
2011 Allotment
12. | Mr. Satish | October 24, No 70,000 | 10 Preferential
Kusumbiwal 2011 Allotment
13. | Mrs. Madhu | October 24, No 30,000 | 10 Preferential
Kusumbiwal 2011 Allotment

38. Changes in technology may impact our business by making our power plant less competitive or
obsolete which could adversely affect our business prospects, financial condition and results of
operation.

Our future success will depend in part on our ability to respond to technological advances and
emerging power generation industry standards and practices on a cost-effective and timely basis.
Changes in technology and high fuel costs may make other generation plants more competitive than
ours or may require us to make additional capital expenditures to upgrade our facilities. In addition,
there are other technologies that can produce electricity, most notably fuel cells, micro turbines,
windmills and photovoltaic (solar) cells. If we are unable, for technical, legal, financial or other
reasons, to adapt in a timely manner to changing market conditions, customer requirements or
technological changes, our business and our financial performance could be adversely affected.

39. Our results of operations could be adversely affected by strikes, work stoppages or increased
wage demands by our employees or any other kind of disputes with our employees.

We cannot assure that we will not experience disruptions to our operations due to disputes or other
problems with our work force, which may adversely affect our business and results of operations. We
may enter into contracts with independent contractors to complete specified assignments and these
contractors are required to source the labour necessary to complete such assignments. Although we do
not propose to engage those labourers directly, it is possible under Indian law that we may be held
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responsible for wage payments to labourers engaged by contractors should the contractors default on
wage payments. Any requirement to fund such payments may adversely affect our business, financial
condition and results of operations.

40. Activities in the power generation business can be dangerous and can cause injury to people or
property in certain circumstances which could cause significant disruption in our business,
and subject us to legal and regulatory actions, costs and liabilities, which could adversely affect
our business, financial condition and results of operations.

The power generation business requires us to work under potentially dangerous circumstances, with
highly flammable materials. Despite compliance with requisite safety requirements and standards, our
operations are subject to hazards associated with handling of such flammable materials. If improperly
handled or subjected to unsuitable conditions, these materials could hurt our employees or other
persons, cause damage to our properties and properties of others and harm the environment. This could
cause significant disruption in our business and subject us to legal and regulatory actions, costs and
liabilities, which could adversely affect our business, financial condition and results of operations.

41. If we are unable to implement our growth strategies in a timely manner, our business and
results of operations could be adversely affected.

The success of our business will depend greatly on our ability to implement our business strategies
effectively. For detail description of our business strategies please refer to the chapter titled “Our
Business” beginning on page 92 of this Draft Red Herring Prospectus. Implementation of our business
strategies has placed and is expected to continue to place, significant demands on our management,
capital, administrative and human resources. Our growth strategies involve risks and difficulties, many
of which are beyond our control and accordingly there can be no assurance that we will be able to
complete our plans on schedule or without incurring additional expenditures or at all. There can be no
assurance that we will be able to execute our strategy on time and within the estimated budget in the
future. If we are unable to implement our business and growth strategy, this may have an adverse effect
on our business, financial condition and results of operations.

42. The premises used as our registered office is not owned by us, and have been taken on leave
and license. Any failure to renew these said agreements or procure new premises could
adversely affect our results of operation.

Our Company has entered into a Leave and License Agreement dated February 11, 2011 with Usher
Oils and Foods Limited for use of our Registered Office situated at 424, Laxmi Plaza, Laxmi Industrial
Estate, New Link Road, Andheri (West), Mumbai- 400053, Maharashtra for a term of 5 years with
effect from February 11, 2011. The aforesaid agreement has termination clauses, and may be
terminated prior to its validity period.

There can be no assurance that this agreement would be renewed upon expiry or termination or on
terms and conditions not acceptable to us. Any failure to renew the said agreement or procure new
premises will increase our costs or force us to look out for alternative premises which may not be
available or which may be available at higher rental costs. Any or all of these factors may have a
material adverse effect upon our business, results of operations and financial condition.

43. The name and logo “ v T used by our Company is a registered trademark in the name of
our Corporate Promoter, UAL and is used by us under terms of a license agreement. In the
event of termination of the agreement or any infringement of this trademark, we may not have
any immediate recourse, which may adversely affect our ability to conduct our business as well
as affect our reputation and consequently, our results of operations.

Our Corporate Promoter, Usher Agro Limited has registered its trademark = bearing
registration no. 1784746 issued by the Registrar of Trademarks under the Trade Marks Act, 1999 and
valid upto May 12, 2019. We have entered into a Trademark License Agreement dated October 15,
2011 for the use of this trademark. In the event of termination of the Trademark License Agreement,
we will have to discontinue the use of the said trademark.

There can be no assurance that we or UAL have taken all adequate steps at all times to prevent third
parties from using the trademark or from naming any products using this trademark. In addition, there can
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be no assurance that third parties will not assert rights in, or ownership of this trademark we use or other
intellectual property rights. In the event of any infringement of this trademark, we may not have any
immediate recourse, which may adversely affect our ability to conduct our business as well as affect
our reputation and consequently, our results of operations.

44. Our ability to pay dividends in the future will depend upon our future earnings, financial
condition, cash flows, working capital requirements and capital expenditures and the terms of
our financing arrangements.

We have not paid any dividends in the past and there can be no assurance that we will pay dividends in
the future. The declaration of dividends would be recommended by our Board of Directors, at its sole
discretion, and would depend upon a number of factors, including Indian legal requirements, our future
earnings, financial condition, cash flows, working capital requirements and capital expenditures. Our
ability to pay dividends is also restricted under certain financing arrangements that we have entered
into and expect to enter into. In the past, we have not made dividend payments to holders of Equity
Shares. We may be unable to pay dividends in the near or medium term, and our future dividend policy
will depend on our capital requirements and financing arrangements for the power projects, financial
condition and results of operations.

45. We would continue to be controlled by our Promoters after the Issue, and our remaining
shareholders would not be able to affect the outcome of most items requiring shareholder
voting. Their interests may conflict with your interests as a shareholder.

Post this Issue, our Promoters and Promoter Group will own [@]% of our fully diluted Equity Share
capital. Accordingly, our Promoters will continue to have control over our business including matters
relating to any sale of or substantially all of our assets, the timing and distribution of dividends and the
election, termination or appointment of our officers and directors. This control could delay, defer, or
prevent a change in control in our Company, impede a merger, consolidation, takeover or other
business combination involving our Company, or discourage potential acquirers from making an offer
or otherwise attempting to obtain control over our Company even if it is in its best interest. Our
Promoters may also influence our material policies in a matter that could conflict with the interests of
our other shareholders.

EXTERNAL RISK FACTORS

1. There could be political, economic or other factors that are beyond our control but may have a
material adverse impact on our business and results of operations should they materialize.

The following external risks may have a material adverse impact on our business and results of
operations should any of them materialize:

e Political instability, a change in the Government or a change in the economic and deregulation
policies could adversely affect economic conditions in India in general and our business in
particular;

e slowdown in economic growth in India could adversely affect our business and results of
operations. The growth of our business and our performance is linked to the performance of the
overall Indian economy.

e Civil unrest, acts of violence, terrorist attacks, regional conflicts or situations or war involving
India or other countries could materially and adversely affect the financial markets which could
impact our business. Such incidents could impact economic growth or create a perception that
investment in Indian companies involves a higher degree in risk which could reduce the value of
our Equity Shares

e Natural disasters in India may disrupt or adversely affect the Indian economy, the health of which
our business depends on;

e Any downgrading of India's sovereign rating by international credit rating agencies may negatively
impact our business and access to capital. In such event, our ability to grow our business and
operate profitably would be severely constrained,

e Instances of corruption in India have the potential to discourage investors and derail the growth
prospects of the Indian economy. Corruption creates economic and regulatory uncertainty and
could have an adverse effect on our business, profitability and results of operations; and
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e The Indian economy has had sustained periods of high inflation. Should inflation continue to
increase sharply, our profitability and results of operations may be adversely impacted.

2. Significant differences exist between Indian GAAP and other accounting principles such as US
GAAP and IFRS, which may be material to investors’ assessment of our financial condition.
Our failure to successfully adopt IFRS could have a material adverse effect on our business and
results of operations.

Our financial statements are prepared in accordance with Indian GAAP, which differs in certain
respects from IFRS. As a result, our financial statements and reported earnings could be different from
those which would be reported under IFRS. Such differences may be material. We have not attempted
to quantify the impact of IFRS on the financial data included in this Draft Red Herring Prospectus, nor
do we provide a reconciliation of our financial statements to those of IFRS. Accordingly, the degree to
which the Indian GAAP 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. Because differences exist between Indian GAAP and IFRS, the financial
information in respect of our Company contained in this Draft Red Herring Prospectus may not be an
effective means to compare us with other companies that prepare their financial information in
accordance with IFRS. 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. In
making an investment decision, investors must rely upon their own examination of our Company, the
terms of the Issue and the financial information relating to our Company. Potential investors should
consult their own professional advisers for an understanding of these differences between Indian
GAAP and IFRS, and how such differences might affect the financial information contained herein.
Because there is significant lack of clarity on the adoption of and convergence with IFRS we have not
determined with any degree of certainty the impact that such adoption will have on our financial
reporting. There can be no assurance that our financial condition, results of operations, cash flows or
changes in shareholder's equity will not appear materially worse under IFRS than under Indian GAAP.
As we transition to IFRS reporting, we may encounter difficulties in the ongoing process of
implementing and enhancing our management information systems and internal controls. Moreover,
there is increasing competition for the small number of IFRS experienced accounting personnel
available as more Indian companies begin to prepare IFRS financial statements. There can be no
assurance that our adoption of IFRS and any failure to successfully adopt IFRS will not adversely
affect our reported results of operations or financial condition.

3. Wage pressures in India may prevent us from sustaining our competitive advantage and may
reduce our profit margins.

Wage costs in India have historically been significantly lower than wage costs in the United States of
America, Europe and other developed economies for comparably skilled professionals, which has been
one of India’s competitive strengths. However, wage increases in India may prevent us from sustaining
this competitive advantage and may negatively affect our profit margins. We may need to continue to
increase the levels of our employee compensation to remain competitive and manage attrition.
Compensation increases may result in an adverse effect on our business, financial condition and results
of operations.

4. We cannot guarantee the accuracy of facts and other statistics with respect to India, the Indian
economy and the power sector contained in this Draft Red Herring Prospectus.

Facts and other statistics in this Draft Red Herring Prospectus relating to India, the Indian economy and
the Indian power sector have been derived from various publications that we believe to be reliable.
However, we cannot guarantee the quality or reliability of such source of materials. While we have
taken reasonable care in the reproduction of the information, the same has not been prepared or
independently verified by us, the BRLMs or any of our or their respective affiliates or advisers and,
therefore, we make no representation as to the accuracy of such facts and statistics, which may not be
consistent with other information compiled within or outside India. Due to possibly flawed or
ineffective collection methods or discrepancies between published information and market practice and
other problems, the statistics herein may be inaccurate or may not be comparable to statistics produced
for other economies and should not be unduly relied upon. Further, there is no assurance that they are
stated or compiled on the same basis or with the same degree of accuracy as may be the case
elsewhere. In all cases, investors should give consideration as to how much weight or importance they
should attach to or place on such facts or statistics.
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5. Rights of shareholders under Indian law may be more limited than under the laws of other
jurisdictions.

Our Articles of Association, regulations of our directors and Indian law govern our corporate affairs.
Legal principles related to these matters and the validity of corporate procedures, directors’ fiduciary
duties and liabilities, and shareholders’ rights may differ from those that would apply to a company 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 under the laws of other countries or jurisdictions. Investors may have more difficulty in
asserting their rights as shareholder than as shareholder of a corporation in another jurisdiction.

Risks Related to Equity Shares

6. An active trading market for the Equity Shares may not develop and the price of the Equity
Shares may be volatile.

Prior to the Issue, there has been no public market for the Equity Shares of our Company. An active

public trading market for the Equity Shares may not develop or, if it develops, may not be maintained

after the Issue. Our Company, in consultation with the BRLMs, will determine the Issue Price. The

Issue Price may be higher than the trading price of our Equity Shares following the Issue. As a result,

investors may not be able to sell their Equity Shares at or above the Issue Price or at the time that they

would like to sell. The trading price of the Equity Shares after the Issue may be subject to significant

fluctuations and be influenced by many factors, including:

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

e the history of, and the prospects for, our business and the sectors and industries in which we
compete;

e an assessment of our management, our past and present operations, and the prospects for, and
timing of, our future revenues and cost structures;

e the present state of our development;

e the valuation of publicly traded companies that are engaged in business activities similar to ours,
economic conditions in India;

e the volatility of the BSE, NSE and securities markets elsewhere in the world;

the performance of our competitors and the perception in the market about investments in the

power sector;

adverse media reports on us or the Indian power sector;

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

significant developments in India's economic liberalization and deregulation policies; and

significant developments in India's fiscal and environmental regulations.

There can be no assurances that the prices at which the Equity Shares are initially traded will

correspond to the prices at which the Equity Shares will trade in the market subsequently. In addition,

the Indian stock market has from time to time experienced significant price and volume fluctuations

that have affected the market prices for the securities of Indian companies. As a result, investors in the

Equity Shares may experience a decrease in the value of the Equity Shares regardless of our operating

performance or prospects.

There is no guarantee that the Equity Shares will be listed on the BSE and the NSE in a timely manner
or at all, and any trading closures at the BSE and the NSE may adversely affect the trading price of our
Equity Shares.

In accordance with Indian law and practice, permission for listing of the Equity Shares will not be
granted until after those Equity Shares have been issued and allotted. Listing approval will require all
relevant documents authorizing the issuing of Equity Shares to be submitted. In accordance with
section 73 of the Companies Act, in the event that the permission of listing the Equity Shares is denied
by the Stock Exchanges, we are required to refund all monies collected to investors. There could be a
failure or delay in listing the Equity Shares on the BSE and the NSE. Any failure or delay in obtaining
the approval would restrict your ability to dispose of your Equity Shares.

In addition, pursuant to Indian regulations, certain actions are required to be completed before the

Equity Shares can be listed and trading may commence. Investors' book entry or dematerialized
electronic accounts with depository participants in India are expected to be credited only after the date
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on which the issue and allotment is approved by our Board of Directors. There can be no assurance that
the Equity Shares allocated earlier to investors will be credited to their dematerialized electronic
accounts, or that trading will commence on time after Allotment has been approved by our Board of
Directors, or at all.

7. There are restrictions on daily movements in the price of the Equity Shares, which may
adversely affect a shareholder's ability to sell, or the price at which it can sell, Equity Shares at
a particular point in time.

Following the Issue, we will be subject to a daily “circuit breaker” imposed by all stock exchanges in
India, which does not allow transactions beyond specified increases or decreases in the price of the
Equity Shares.

This circuit breaker operates independently of the index-based, market-wide circuit breakers generally
imposed by SEBI on Indian stock exchanges. The percentage limit on our circuit breakers will be set
by the stock exchanges based on the historical volatility in the price and trading volume of the Equity
Shares. The stock exchanges will not inform us of the percentage limit of the circuit breaker in effect
from time to time and may change it without our knowledge. This circuit breaker will limit the upward
and downward movements in the price of the Equity Shares. As a result of this circuit breaker, no
assurance can be given regarding your ability to sell your Equity Shares or the price at which you may
be able to sell your Equity Shares at any particular time.

8. Future issuances or sales of the Equity Shares by any existing shareholders could significantly
affect the trading price of the Equity Shares.

The Equity Shares offered in the Issue will be freely tradable without restriction in the public market,
unless purchased by our affiliates. The existing shareholders will be entitled to dispose of their Equity
Shares following the expiration of a one year “lock-in” period, other than the Equity Shares of our
Promoters that will be locked in for three years. Any future equity issuances by us or sales of our
Equity Shares by our Promoters may adversely affect the trading price of our Equity Shares. In
addition, any perception by potential investors that such issuances or sales might occur could also
affect the trading price of our Equity Shares.

Furthermore, the market price of our Equity Shares could decline if some of our existing shareholders
sell a substantial number of Equity Shares subsequent to listing or the perception that such sales or
distributions could occur. This, in turn, could make it difficult for you to sell Equity Shares in the
future at a time and at a price that you deem appropriate.

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

The Indian economy and its securities markets are influenced by economic developments and volatility
in securities markets in other countries. Investor's reactions to developments in one country may have
adverse effects on the market price of securities of companies situated in other countries, including
India. For instance, the recent financial crisis in the United States and European countries lead to a
global financial and economic crisis that adversely affected the market prices in the securities markets
around the world, including Indian securities markets. Negative economic developments, such as rising
fiscal or trade deficits, or a default on national debt, in other emerging market countries may affect
investor confidence and cause increased volatility in Indian securities markets and indirectly affect the
Indian economy in general.

The Indian stock exchanges have experienced temporary exchange closures, broker defaults, settlement
delays and strikes by brokerage firm employees. In addition, the governing bodies of the Indian stock
exchanges have from time to time imposed restrictions on trading in certain securities, limitations on
price movements and margin requirements. Furthermore, from time to time, disputes have occurred
between listed companies and stock exchanges and other regulatory bodies, which in some cases may
have had a negative effect on market sentiment.

10. You will not be able to immediately sell any of the Equity Shares you purchase in the Issue on
an Indian Stock Exchange.
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The Equity Shares will be listed on the NSE and the BSE. Pursuant to Indian regulations, certain
actions must be completed before the Equity Shares can be listed and trading may commence.
Investors' book entry, or “demat”, accounts with depository participants in India are expected to be
credited within two working days of the date on which the basis of allotment is approved by the
Designated Stock Exchange. We are required to allot and list the Equity Shares within 12 Working
Days of the Bid/Issue Closing Date. You can start trading in the Equity Shares only after they have
been credited to your demat account and listing and trading permissions are received from BSE and
NSE. We cannot assure you that the Equity Shares will be credited to investors' demat accounts, or that
trading in the Equity Shares will commence, within the time periods specified above. Any failure or
delay in obtaining the approval may restrict your ability to dispose of your Equity Shares as allotted.

11. A third party could be prevented from acquiring control of our Company because of anti-
takeover provisions under Indian law.

There are provisions in Indian law that may delay, deter or prevent a future takeover or change in
control of our Company, even if a change in control would result in the purchase of your Equity Shares
at a premium to the market price or would otherwise be beneficial to you. Such provisions may
discourage or prevent certain types of transactions involving actual or threatened change in control of
us. Under the takeover regulations in India, an acquirer has been defined as any person who, directly or
indirectly, acquires or agrees to acquire shares or voting rights or control over a company, whether
individually or acting in concert with others. Although these provisions have been formulated to ensure
that interests of investors/shareholders are protected, these provisions may also discourage a third party
from attempting to take control of our Company. Consequently, even if a potential takeover of our
Company would result in the purchase of the Equity Shares at a premium to their market price or
would otherwise be beneficial to its stakeholders, it is possible that such a takeover would not be
attempted or consummated because of the Indian takeover regulations.

Prominent Notes

1. Our Company, Promoters, Directors, Promoter Group or persons in control of our Company have
not been prohibited or debarred from accessing the capital market by SEBI. Also, none of our
Promoter, directors or persons in control of our Company was or is a promoter, director or person
in control of any other company that is debarred from accessing the capital market under any
order or directions made by SEBI. Further, our Company, it’s Promoters, their relatives,
Directors, Promoter Group or persons in control of our Company are not declared as wilful
defaulters by RBI / Government Authorities and there are no violations of securities laws
committed in the past or pending against them.

2. This Issue is being made through a 100% Book Building Process, wherein atleast 50% of the
Issue will be allocated to Qualified Institutional Buyers (“QIBs”) on a proportionate basis,
subject to valid bids being received at or above the Issue Price. Provided that our Company may,
in consultation with the BRLMs, allocate up to 30% of the QIB Portion to Anchor Investors on a
discretionary basis out of which one-third shall be reserved for domestic Mutual Funds. 5% of the
QIB Portion (excluding the Anchor Investor Portion) shall be available for allocation on a
proportionate basis to Mutual Funds only, and the remainder of the QIB Portion shall be available
for allocation on a proportionate basis to all QIB Bidders, including Mutual Funds, subject to
valid Bids being received at or above the Issue Price. If at least 50% of the Issue cannot be
Allotted to QIBs, then the entire application money will be refunded forthwith. Further, not less
than 15% of the Issue shall be available for allocation on a proportionate basis to Non-
Institutional Bidders and not less than 35% of the Issue shall be available for allocation on a
proportionate basis to Retail Individual Bidders, subject to valid Bids being received at or above
the Issue Price. Bidders may participate in this Issue through the ASBA process by providing the
details of the respective bank accounts in which the corresponding Bid Amounts will be blocked
by the Self Certified Syndicate Banks (“SCSBs”). For details refer to chapter titled “Issue
Procedure” beginning on page 228 of this Draft Red Herring Prospectus.

3. The net worth of our Company, before the Issue as per our restated financial statements as at
March 31, 2011 and September 30, 2011 was X 18,83,47,285 and X 23,40,19,998 respectively.

4.  The Net Asset Value per Equity Share as per our restated financial statement was % 9.67 as on
March 31,2011 and ¥ 9.71 as on September 30, 2011.
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Any clarification or information relating to this Issue shall be made available by the BRLMs and
our Company to the public and investors at large and no selective or additional information
would be made available only to a section of the investors in any manner. Investors can contact
the Compliance Officer and / or the Registrar to the Issue and / or Book Running Lead Managers,
i.e. Mr. Krishna Suvarna, Bigshare Services Private Limited, IDBI Capital Market Services
Limited or SMC Capitals Limited respectively, for any complaints pertaining to this Issue at the
Pre-Issue or Post-Issue stage.

The following table represents average cost of acquisition of Equity Shares by our Promoters as
on date of this Draft Red Herring Prospectus. For details, please refer to sub-heading titled
“Details of the build up of Promoters’ shareholding in our Company” under the chapter titled
“Capital Structure” beginning on page 51 under of this Draft Red Herring Prospectus.

Sr.

No.

Name of the Promoters Average cost of acquisition (in )

Dr. Vinod Kumar Chaturvedi 13.86

Mr. Manoj Chaturvedi 10.00

Usher Agro Limited 10.00

10.

11.

12.

In the event of the Issue being oversubscribed, the allocation shall be on a proportionate basis to
QIBs, Retail Individual Bidders and Non-Institutional Bidders. For further details, please refer to
the chapter titled “Issue Procedure” beginning on page 228 of this Draft Red Herring Prospectus.

Trading in Equity Shares of our Company for all the investors shall be in dematerialized form
only.

Under-subscription, if any, in any category, except in the QIB Portion, shall be allowed to be met
with spill-over from the other categories, at the sole discretion of our Company, in consultation
with the BRLMs and the Designated Stock Exchange. Allocation in all the categories shall be on
a proportionate basis.

We have not issued any shares for consideration other than cash.

For details of Group Entities having business interest in or other interest in our Company, please
refer to the Annexure — XVI titled “Related Party Transaction” under the chapter titled
“Financial Statements” beginning on page 155 of this Draft Red Herring Prospectus.

The details of transactions by our Company with our Group Entities during the last financial year
ending March 31, 2011 is as follows:

Details of the transactions with our Related Parties

For the six For FY For FY For FY For FY
months’ 2011 2010 2009 2008
period
ended
September
30, 2011

A. Tssue of Equity Share Capital 46,302,000 91,170,000 37,670,000 | 48,163,000 16,695,000
B.  Share  Application  Money - | 47,897,000 | 107,870,000 | 39,148,000 | 45,085,000
Received
B. Rent , Electricity & Telephone 343,823 282,412 120,000 106,333 ;
Exp. Paid
C. Reimbursements

@) Incurred by related parties on | (45957 | | 194680 | 1,007,329 843,194 -
our behalf

b) Incurred for related parties - 6,314,595 - - -
D. Amount Received 500,000 6,300,000 1,351,674 482,500 -
E. Amount Repaid 2,175,957 1,194,689 2,479,003 1,432,027 -
F. Interest Received - 25,890 - - -
F. Director Remuneration 730,000 600,000 600,000 460,000 -
A. Personal Guarantees 597,867,166 | 463,020,500 | 248,270,000 - -
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For the six For FY For FY For FY For FY
months’ 2011 2010 2009 2008
period
ended
September
30,2011
2. Closing Balances
A. Equity Capital held 239,490,000 | 193,698,000 | 102,528,000 | 64,858,000 16,695,000
B. Director Remuneration payable 305,000 468,896 291,070 - -
C. Rent , Electricity & Telephone 249,456 ) ) ) )
Expenses Payable
D. Share Application Money 0] 46,302,000 89,575,000 19,375,000 | 28,390,000

For details relating the financial information of our Company, please refer to chapter titled “Financial
Statements” beginning on page 155 of this Draft Red Herring Prospectus.

13.

14.

15.

16.

Our Company was incorporated as Usher Eco power Limited vide Certificate of incorporation
dated July 20, 2007 bearing CIN U40102MH2007PLC172552 under the Companies Act by the
RoC. At the time of incorporation, the registered office of our Company was situated at 212,
Laxmi Plaza, Laxmi Industrial Estate, New Link Road, Andheri (West), Mumbai — 400053,
Mabharashtra. With effect from February 11, 2011, the Registered Office of our Company has
been shifted to its current address situated at 424, Laxmi Plaza, Laxmi Industrial Estate, New
Link Road, Andheri (West), Mumbai — 400 053, Maharashtra.

Except, as disclosed under the chapter titled “Capital Structure” beginning on page 51 of this
Draft Red Herring Prospectus, neither our Promoters nor our Directors have purchased or sold
any Equity Shares, during a period of six months preceding the date on which this Draft Red
Herring Prospectus is filed with SEBI.

We and the BRLMs are obliged to keep this Draft Red Herring Prospectus updated and inform
the public of any material change / development until the listing and trading of the Equity Shares
offered under the Issue commences.

None of our Promoters, Directors and their relatives, Promoter Group or Group Entities, have

entered into any financing arrangement or have financed the purchase of securities of our
Company during the last six months prior to the date of this Draft Red Herring Prospectus.
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SECTION III - INTRODUCTION
SUMMARY OF INDUSTRY

The information in this section has been extracted from various websites and publicly available
documents from various industry sources. Neither we, nor any other person connected with the Issue
has independently verified or attempted to verify the information provided in this section. 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. Accordingly, investment decisions should
not be based to an undue extent on such information. Industry sources and publications are also
prepared based on information and estimates as of specific dates and may no longer be current. The
data may have been reclassified by us for the purpose of presentation.

Overview of the Indian Economy

India had a GDP on a purchasing power parity basis (equalized exchange rates) of an estimated US $
4.046 trillion in calendar 2010. (Source: United States Central Intelligence Agency Factbook). This
made the Indian economy the fifth largest in the world after the European Union, United States, China
and Japan.

The broad-based recovery of the Indian economy started in the second half of FY 2010 and continued
through the first quarter of FY 2011. The Indian economy exhibited robust acceleration in the pace of
recovery in the fourth quarter of FY 2010 led by strong growth in industrial activities. GDP growth in
the first quarter of FY 2011 showed a significant recovery from the 5.8 % growth recorded during the
second half of FY 2009 and also grew over the 7.7% figure of previous quarter by recording a figure of
8.5%, mainly on account of the investment component. However, the growth rates of GDP at market
prices and all its components were lower in the first quarter of 2011-12 than in the corresponding
quarter of the previous year, which was 9.1% (Source: RBI’s Macroeconomic and Monetary
Developments Second Quarter Review 2011-12 dated October 24, 2011)

The global growth projection for 2011 was lowered to 4.0% from 4.3%. The IMF lowered the estimate
for both, advanced economies, which saw the deepest cut, as well as for emerging and developing
economies. It also lowered its growth forecast for India to 7.8% (for 2011) at market prices
corresponding to 7.6% at factor cost (for 2011-12 and 2012-13). (Source: World Economic Outlook,
IMF, September, 2011)

Overview of the Power Sector

With the rapid fiscal expansion and growth of the economy, India has always been a power deficit
country. According to the Central Electricity Authority's (“CEA”) monthly review of the power sector
(“CEA Monthly Review”) published in September 2011, the total energy deficit and peak power
deficit for the period April 2011 to August 2011 was approximately 5.90% and 8.2%, respectively. The
peak power and energy shortages have been primarily attributed to sluggish capacity addition due to a
myriad of reasons. The Indian economy is based on planning through successive five year plans (“Five
Year Plans”) that set out targets for economic development in various sectors, including the power
sector. During the 9th Five Year Plan (1997-2002) (“9" Plan”), capacity addition achieved was 19,015
MW, which was 47.5% of the 40,245 MW targeted under the 9th Plan. During the course of the 10th
Five Year Plan (2002 to 2007) (“10™ Plan”™), capacity addition achieved was 21,180 MW, which was
51.6% of the 41,110 MW targeted under the 10" Plan. (Source: White Paper on Strategy for 11th Plan,
prepared by the CEA and the Confederation of Indian Industry, August 2007). The current revised
capacity target for the 11th Five Year Plan (2007-2012) (“11™ Plan”) is 78,700 MW. As of September
30, 2011, capacity addition achieved over the 11th Plan has been 63.55% of the target addition or
50,015.41 MW. The total installed power generation capacity in India was 182,344.62 MW as of
September 30, 2011. The planned capacity addition for the financial year 2011-2012 was 17,716 MW
of which 49.21% has been achieved in the first two quarters. (Source: CEA Monthly Review,
September 2011).
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Renewable Power Generation

During the last few decades, the demand for electricity in India has increased greatly, primarily due to
the rapid rate of urbanization and industrialization. The conventional fossil fuel resources for power
generation are fast depleting and there is a growing concern over the environmental degradation caused
by conventional power plants.

Against such implications, power generation from non-conventional resources assumes greater
significance. The importance of renewable energy was recognized in the country in the early 1970s.
India has today one of the largest programmes for renewable energy. The Ministry of Non-
conventional Energy Sources (“MNES”) created in 1992 was the nodal agency of the Government of
India for all matters relating to new and renewable energies. It was renamed to Ministry of New and
Renewable Energy (“MNRE”) in 2006. The national programme covers the entire gamut of
technologies, including improved chulhas, biogas plants, short rotation fuel wood tree species,
biomass, solar thermal and solar photovoltaic systems, wind farms, wind mills, biomass based
cogeneration, small and micro hydro electric systems, energy recovery from urban, municipal and
industrial wastes, hydrogen energy, ocean energy, fuel-cells and gasohol etc. In each of these areas,
there are programmes of resource assessment, research and development and technology
commercialization.

Fossil fuels and hydro-electricity will continue to play a dominant role in the country’s energy sector in
the next few decades. However, fossil fuel resources are limited, and non-renewable energy sources,
therefore need to be used prudently. At the same time the existing technologies of production,
transmission and distribution of electricity as well as end-use have inherent inefficiencies. It is,
therefore, imperative to diversify the country’s energy supply.

India and renewable power

Renewable energy is seen as an effective option for ensuring access to modern energy services. In
addition, it also provides a degree of national energy security. Today, India is at the forefront of
international effort to harness renewable energy resources and has one of the largest and most broad-
based programmes in non-conventional energy. There is significant potential in India for generation of
power from renewable energy sources such as wind, small hydro, biomass and solar energy which can
be seen from the growth in the installed power generation capacity of renewable sources since the
beginning of the 9" Plan (April 1, 2007). However, with the recent thrust from the government through
policies and initiatives, the current plan i.e. 11™ Plan has seen the maximum capacity addition for
power generated through renewable means. Till September 2011, around 13,500 MW of renewable
power generation capacity has added. As of September 2011, around 21,000 MW of installed capacity
is generated through renewable sources constituting 11.53% of the total installed power generation
capacity as compared to a miniscule 2% of the total installed power generation capacity at the end of
March 2002 (Source: CEA Monthly Review, March 2002 — 2011, September 2011)

Biomass

Biomass has always been an important energy source for the country considering the benefits it offers.
It is renewable, widely available and carbon-neutral. Biomass is also capable of providing firm energy.
According to MNRE, about 32% of the total primary energy used in the country is still derived from
biomass and more than 70% of the country’s population depends upon it for its energy needs. Biomass
power generation in India is an industry that attracts investments of over ¥ 600 crores every year,
generating more than 5000 million units of electricity and yearly employment of more than 10 million
man-days in the rural areas.

Biomass materials used for power generation include bagasse, rice husk, straw, cotton stalk, coconut
shells, soya husk, de-oiled cakes, coffee waste, jute wastes, groundnut shells, saw dust etc.
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SUMMARY OF BUSINESS

Overview

We are an independent renewable energy-based power co-generation company. Our first rice husk
fired 16 MW biomass based cogeneration eco friendly power project (“16 MW Plant”), located at
Tehsil Chhata, Mathura, Uttar Pradesh is nearing completion and awaits connection to the state grid.

Our 16 MW Plant has been set up on a land admeasuring 4.16 hectares. The primary fuel source for the
plant is rice husk, however the technology employed permits us to use other biomass fuels such as
feedstock which includes bagasse, etc. The area in proximity to the power plant, we believe, is
sufficiently irrigated and can provide a sustainable source of agro residues to be utilized as feedstock.
Further, UAL will be supplying us with rice husk for our existing power plant, for which we have
entered into a Raw Material Supply agreement with them.

We propose to set up another rice husk based biomass co-generation power plant at Tehsil Chhata,
Mathura, Uttar Pradesh having an installed power generation capacity of 18 MW from the proceeds of
this Issue. This co-generation power plant will be set up on the existing land available with us.

Our Company is also planning to take up Silica production and has entered into a Technology Transfer
Agreement (“TTA”) with Advanced Bioresidue Energy Technologies Society (“ABETS”) located at
Indian Institute of Science, Bengaluru. We will be able to generate precipitated Silica from rice husk
ash using this technology. In the future, we also intend to commercialize the technology and
development experience by setting up power generation and silica plants on EPC/BOT basis in the
vicinity of areas which have sufficient raw material availability.

Business Operations

We propose to commence commercial power generation at our 16 MW Plant from March 2012.
Towards this, we have entered into a Power Purchase agreement (“PPA”) with Tata Power Trading
Company Limited (“TPTCL”) for supply of upto 16 MW of power. For more details on the terms of
PPA, please refer to the chapter titled “Our Business” beginning on page 92 of this Draft Red Herring
Prospectus.

According to our current growth plans and based on commitment and development of our proposed
Project, we expect the aggregate installed capacity of our biomass plants to increase by 18 MW in the
Financial Year ending March 31, 2014. This will lead to us having an aggregate capacity of 34 MW by
FY 2014.

Our Competitive Strengths
We believe that our primary competitive strengths include the following:
Strategic location of plants and proximity to raw materials

The site for our plants is located about 6 km from Kosikalan, a town near National Highway 2 (Delhi-
Agra), Mathura in Uttar Pradesh. The site is about 36 kms from Mathura. The plant site and adjoining
villages are well connected by roads and hence transportation happens uninhibited. We believe that we
will be able to secure adequate fuel for our plant considering the fact that Mathura and regions around
it are part of the rice growing belt of northern India. Further, other biomass fuel like bagasse is also
available in the region. We have also entered into a Raw Material Supply Agreement (“RMSA”) with
UAL, our Corporate Promoter, for the supply of rice husk to be used as fuel for our plant. We estimate
that our arrangement with UAL will enable us to meet majority of our fuel requirements. However, if
UAL is not able to supply rice husk as per the RMSA, we believe that we will be able to source it
adequately from other parties due to it being widely available.

Further, the location of power plant enables power to be directly fed to the local substation,

consequently minimizing transmission and distribution (T&D) losses and the requirement of long
feeder lines.
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Rice husk as our choice of fuel

We will primarily be using rice husk to fuel our power plant. Rice husk, because of its various
properties, makes for a very appropriate choice as fuel for us. One of the main reasons is that it is
widely available since rice processing is an organized industry and being done on a large scale. Also,
once paddy is processed for extracting rice, the rice husk left behind has no other use except for being
burnt to produce heat and because of its low density and voluminous nature, it is expensive and
difficult to store or transport so many such mills are eager to dispose it at the lowest cost.

Further, rice husk has a higher calorific value than bagasse which, apart from being used as fuel, is also
required in the paper industry. We believe that the above reasons will enable us to procure rice husk in
adequate quantities and also help us in meeting efficiency and generation requirements.

Use of emergent technology

The boiler being used by us is more efficient as compared to a traditional one. Further, the modern
technology used in the boiler can be used to burn husk at a specified temperature, which will allow us
to use the ash generated for extraction of silica. We have acquired a patented technology from ABETS
for extraction of precipitated silica from rice husk ash. This silica will be cheaper as raw material cost
and cost of conversion will be lower as compared to the traditional route of silica production.

Our power plants are located in areas with significant power deficits

The power sector in our country is characterized by power shortages that have only amplified with the
economic development of the country. Uttar Pradesh, where our current and proposed plants are
located, recorded a shortfall of 11,446 MU in 2010-11 and is expected to grow to 19,436 MU in 2011-
12 (Source: Generation Balance Report for 2011-12 by the Central Electricity Authority). As a result,
we will be able to evacuate all the power that is produced in the plant, after auxiliary consumption, and
are inclined to believe that we would be able to sell all the power that we will generate.

Incentives to produce power from renewable energy sources

The government has carried out a series of regulatory reforms in the sector and has provided an
impetus to the utilization of renewable sources for generating energy, the results of which can be seen
from figures of September 2011, showing around 21,000 MW of installed capacity being generated
through renewable sources, constituting 11.53% of the total installed power generation capacity. This,
when compared to 2% contribution to the total installed power generation capacity at the end of March
2002, shows a significant growth in power generation from renewable energy sources (Source: CEA
Monthly Review, March 2002 — 2011, September 2011). Further, the government has put in place many
promotional policies, assistance schemes and fiscal incentives for equipments, projects and tariffs
which, we believe will bolster us to tap additional opportunities in the renewable energy space.

We have strong management skills

Our directors have varied experience in the fields of agriculture commodities, banking, power,
administration, etc. UAL, our Corporate Promoter, has been in the business of rice processing since
1996. UAL has been running a rice husk fired power plant of 1 MW since 2008 for captive
consumption at its plant located at Mathura. Further, we have successfully completed construction of a
16 MW Plant at Tehsil Chhata, Mathura, Uttar Pradesh which is expected to commence power
generation from March 2012.

CDM benefits

We use biomass as our source of fuel instead of fossil fuels, which entitles us to carbon credits under
Kyoto Protocol. We are in the process of registering our 16 MW Plant for CDM benefits with
UNFCCC.

Our Strategy
Our objective is to become an established player in the renewable energy space and contribute

positively in bridging the gap between the country’s demand and supply of power by employing
efficient practices for utilization of renewable sources for generating energy.
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Establish our position in the country’s renewable energy space

We have already set up our first rice husk fired co-generation power plant having 16 MW capacity
which is scheduled to be commissioned from March 2012. This facility, apart from supplying power to
UAL, will supply the remaining capacity to a leading power supply company via a power purchase
agreement which is already in place. With the experience and technical knowhow gained through this
project, we propose to set up another plant with an installed power generation capacity of 18 MW
through the proceeds of this issue, which will take our total installed capacity to 34 MW. In the future,
we also intend to commercialize the technology and development experience by setting up power
generation plants on EPC/BOT basis in the vicinity of areas which have sufficient raw material
availability.

Additional revenue generation by further processing of by-product

After the rice husk is burnt in the boiler for generation of steam, we will use the ash generated to
produce silica. We have acquired a patented technology from ABETS for the same. Further, we also
intend to commercialize the technology and development experience by setting up similar silica
generation plants on EPC/BOT basis for other power plants.

Identifying entities for alliances or strategic acquisitions as a method of supplementing growth with
a view to build a portfolio of projects with attractive returns

We believe our experience of successfully setting up a power plant has garnered us the expertise to
identify prospective partners for alliances, be it technical, commercial or financial, so as to derive value
out of the alliance. We may also look at strategic acquisitions as a means of growth as and when there
is a value driven opportunity present in the market. Our aim is to create a diversified portfolio of
renewable energy projects with a focus on achieving attractive returns from power sales and reduce
risks associated from concentration of business to a select set of projects.

Employ best industry practices with supplemental processes for setting up projects with a view to
reduce installation costs as well as increase operating efficiencies

We intend to employ cost efficient methods and equipments for setting up of our projects so as to
reduce installation costs. We also plan to continuously work on the entire value chain, right from
procurement of raw materials to supply of power, on both, our existing plant as well as upcoming
plant, so as to improve efficiencies which in turn will result in the improvement of our profitability. We
plan to achieve this by focusing on renewable energy projects with diverse fuel sources, location and
delivery arrangements, strengthen our plant installation knowhow, identify and acquire renewable
energy assets in the market, and continue to develop long term and value driven relationships with
suppliers as well as customers.

Pursue contract based model as a core strategy to improve profitability

We aim to improve profitability on the power we generate from new as well as existing plant by
entering into favourable combinations of power purchase contracts with private electricity supply
companies, central government agencies, private industrial and commercial consumers, etc. by taking
advantage of regulatory incentives and strategically locating our projects in high electricity demand
zones.

To attract, retain and train qualified personnel

Our Company recognizes work force as an integral part of industry and business. We have a strong
human resources team that carries out recruitment, training, and promotion and transfer schemes. We
have a timely appraisal system that recognizes employee potential for promotion and incentivisation.
Our HR policy is dynamic and flexible enough to meet the timely needs of our Company. Our
Company believes in the principle of ‘Right person for the right job’ while recruiting and promoting
employees. Our Company also believes in balancing the team by regularly recruiting young
professionals directly from universities through campus interviews to ensure that the team is a right
blend of youth and experience.
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SUMMARY OF FINANCIAL INFORMATION

The following tables set forth a summary of the financial information derived from the restated financial statements of our

Company as of and for the FY 2008, FY 2009, FY 2010, FY 2011 and six months’ period ended September 30, 2011.

These financial statements have been prepared in accordance with the Companies Act, Indian GAAP and accounting standards
prescribed by ICAI and restated as per the SEBI ICDR Regulations and presented under the chapter titled “Financial
Statements” beginning on page 155 of this Draft Red Herring Prospectus. The summary financial information presented below
should be read in conjunction with the restated financial statements, the notes thereto and under the chapters titled “Financial
Statements” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on pages

155 and 181 of this Draft Red Herring Prospectus.

Annexure - 1
Summary Statement of Restated Assets & Liabilities

(Amount in Rs.)
. As at
Sr. No. Particulars 30-Sep-11 31-Mar-11 31-Mar-10 31-Mar-09 | 31-Mar-08
(A). Fixed Assets
I. Tangible Assets
Gross Block 63,119,222 62,950,047 58,537,718 58,537,718 37,691,200
Less : Depreciation 622,493 367,784 127,416 60,364 8,013
Net Block 62,496,729 62,582,263 58,410,302 58,477,354 37,683,187
11. Intangible Assets(Net) 992,700 1,029,467 -
II1. Capital Work in
Progress
including Capital advances 604,478,724 258,969,791 11,231,078 1,989,451 337,080
IV. Pre Operative Expenses 128,981,690 51,473,614 19,600,524 11,249,751 2,635,892
Sub Total (A) 796,949,843 374,055,135 89,241,904 71,716,556 40,656,159
(B). Investments - - - - -
Sub Total (B) - - - - -
Current Assets, Loans and
(C). Advances
Inventories - - - - -
Sundry Debtors - - - - -
Cash & Bank Balances 30,026,913 248,491,517 254,772,151 1,494,919 2,752,949
Loans and Advances 52,089,777 85,024,822 94,218,017 7,952,507 2,222,660
Sub Total (C) 82,116,690 333,516,339 348,990,168 9,447,426 4,975,609
(D). Liabilities and Provisions
Secured Loans 599,666,970 466,375,334 248,269,000 - -
Unsecured Loans - - - - -
Current Liabilities 44,900,924 6,343,935 1,333,449 792,435 1,271,942
Provisions 178,641 202,920 54,808 - -
Share Application Money 300,000 46,302,000 90,575,000 19,375,000 28,390,000
Sub Total (D) 645,046,535 519,224,189 340,232,257 20,167,435 29,661,942
(E). Net Worth (A+B+C-D) 234,019,998 188,347,285 97,999,815 60,996,547 15,969,826
(F). Represented by -
Share Capital 241,005,000 194,703,000 102,533,000 64,863,000 16,700,000
Reserves & Surplus - - - - -
Less : Miscellaneous
Expenditure not written off - - - - 584,139
Less : Profit & Loss Account 6,985,002 6,355,715 4,533,185 3,866,453 146,035
Net Worth (F) 234,019,998 188,347,285 97,999,815 60,996,547 15,969,826
Notes:
The above statement should be read with the Notes to the Summary Statement of Restated Assets and Liabilities, Profits & Losses
and Cash Flows as appearing in Annexure [V.
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(Amount in Rs.)

Sr For the six For the year For the year For the year For the
No' Particulars months ended ended ended ended period ended
' 30-Sept-11 31-Mar-11 31-Mar-10 31-Mar-09 31-Mar-08
(A). | Income
Net sales of products manufactured by the
Company - - - - -
Other Income 37,480 49,842 80,317
Increase /(Decrease) in Stock - - - - -
Total 37,480 49,842 80,317 - -
(B). | Expenditure
Raw Material Consumed - - - - -
Staff Cost - - - - -
Other Manufacturing Expenses - - - - -
Administration Expenses 630,000 1,798,839 747,049 70,000 -
Selling & Distribution Expenses - - - - -
Finance Expenses - - - 3,628,079 -
Depreciation / Amortisation 36,767 73,533 - - -
Preliminary Expenses written off - - - 22,339 146,035
Total 666,767 1,872,372 747,049 3,720,418 146,035
Net Proft / (Loss) before Extra
(C). | Ordinary Items & Tax (A-B) (629,287) (1,822,530) (666,732) (3,720,418) (146,035)
(D). | Current tax - - - - -
Net Proft / (Loss) before Extra
(E). | Ordinary Items (C-D) (629,287) (1,822,530) (666,732) (3,720,418) (146,035)
(F). | Less : Extra Ordinary Items - - - - -
Net Proft / (Loss) after Extra Ordinary
(G). | Items & Tax (E-F) (629,287) (1,822,530) (666,732) (3,720,418) (146,035)
Notes:

The above statement should be read with the Notes to the Summary Statement of Restated Assets and Liabilities, Profits & Losses and Cash
Flows as appearing in Annexure [V.
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Annexure - 111
Summary Statement of Restated Cash Flows

(Amount in Rs.)

Sr. Particulars For the six For the year For the year For the year For the period
No. months ended ended ended ended ended
30-Sept-11 31-Mar-11 31-Mar-10 31-Mar-09 31-Mar-08
A. CASH FLOW FROM
OPERATING ACTIVITIES
Net Profit/(Loss) before Tax (629,287) (1,822,530) (666,732) (3,720,418) (146,035)
Less: Other Income (37.480) (29.842) (80.317)
Less: Preliminary expenses written
off 0 22,339 146,035
Add: Depreciation\Amortisation
36,767 73,533
Operating Profit/(Loss) before
working capital changes
(630,000) (1,778,839) (747,049) (3,698,079) 0
Adjustments for movement in
working capital:
Increase/(Decrease) in Sundry
Creditors & Other Payables
38,606,989 5,010,486 541,014 (479,507) 1,271,942
(Increase) / Decrease in Loans &
Advances (1,504,171) 2,581,803 (1,032,007) (19,164) 2,000,000
36,472,818 5,813,450 (1,238,042) (4,196,750) 3,271,942
Add / (Less) : Direct Taxes
(3,748) 0 (9,562)
Cash from / (Used in) Operating
Activities (A) 36,469,070 5,813,450 (1,247,604) (4,196,750) 3,271,942
B. CASH FLOW FROM
INVESTING ACTIVITIES
Increase in Balance in Pre
Operative Expenditure during the
year (77,508,076) (31,873,090) (8,350,773) (8,613,859) (2,635,892)
Adjustments for:
Depreciation 254,709 244912 67,052 52,351 8,013
Unrealised Foreign Exchange
Fluctuation Loss
51,146,053 (2,823,838) 480,212
Interest and Financial charges paid 13.959.463 13.912.331 75,067
Upfront Fees Amortised 3.305.696 6.611.393
Provision for Gratuity 103,181 148,112 54,808
Provision for Leave Encashment
75,460 0
(8,663,514) (13,780,180) (7,673,634) (8,561,508) (2,627,879)
Less: Gratuity paid to trust
(202,920) 0 0 0 0
(8,866,434) (13,780,180) (7,673,634) (8,561,508) (2,627,879)
(Increase) / Decrease in Capital
Work in Progress
(345,508,933) (247,738,713) (9,241,627) (1,652,371) (337,080)
Purchase of Fixed Assets (169,175) (5,563,039) (20,846,518) (37,691,200)
Sale of Fixed Assets 0 44190 0
Investment in Fixed Deposit Receipt (1,000,000) (2,625,000) 0
I I
nterest Income 0 28.818 80317 0
Refund of Fixed Deposit Receipt
2,625,000
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(Amount in Rs.)
Sr. Particulars For the six For the year For the year For the year For the period
No. months ended ended ended ended ended
30-Sept-11 31-Mar-11 31-Mar-10 31-Mar-09 31-Mar-08
Cash from / (Used in) Investing
Activities (B) (355,544,542) (264,383,924) (19,459,944) (31,060,397) (40,656,159)
C. CASH FLOW FROM
FINANCING ACTIVITIES
Proceeds from Borrowings 83,700,613 221433434 247,170,000
Repayments of Borrowings
(417,348)
Refund of loan processing fees
31,171,000 0 0
Interest and Financial charges paid
(15,143,397) (13,912,331) (75,067)
Upfront charges and loan processing
fees paid (84,062,141)
Pre IPO Expenses paid (1,161,800) (5,148,883) (4,222,660)
Proceeds from Issue of Shares 0 37,670,000 19,773,000 16,700,000
Preliminary Expenses (730.174)
Increase /(Decrease) in Share
Application Money 300,000 47,897,000 71,200,000 19,375,000 28,390,000
Cash from / (Used in) Financing
Activities (C) 99,610,868 255,418,103 270,740,992 33,999,117 40,137,166
Net Increase/ (Decrease) in Cash &
Cash Equivalents (A)+(B)+(C) (219,464,604) (3,152,371) 250,033,444 (1,258,030) 2,752,949
Cash & Cash equivalent as at
beginning of the year 248,491,517 252,147,151 1,494,919 2,752,949 0
Cash & Cash equivalent as at end of
the year 29,026,913 248,491,517 252,147,151 1,494,919 2,752,949
Effect of Exchange rate changes
503,263 (618,788)
Net Increase/ (Decrease) in Cash &
Cash Equivalents (219,464,604) (3,152,371) 250,033,444 (1,258,030) 2,752,949
Notes:

i) The above statement should be read with the Notes to the Summary Statement of Restated Assets and Liabilities, Profits & Losses and Cash
Flows as appearing in Annexure IV.
ii) Figures in bracket indicate cash outflow
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THE ISSUE

The following table summarizes the Issue details:

Issue of Equity Shares

Public Issue®™
ublic Issue [e] Equity Shares

Of which:

A. QIB Portion ™ At least [@] Equity Shares
Of which:
Anchor Investor Portion Upto [e] Equity Shares
Balance available for allocation to QIBs other than the [®] Equity Shares

Anchor Investor Portion (assuming the Anchor Investor
Portion is fully subscribed)

Of which:

Auvailable for allocation to Mutual Funds only (5% of [®] Equity Shares
the QIB Portion (excluding the Anchor Investor

Portion))

Balance for all QIBs including Mutual Funds [e] Equity Shares
B. Non-Institutional Portion Not less than [e] Equity Shares
C. Retail Portion Not less than [e] Equity Shares

Pre and post-Issue Equity Shares

Equity Shares outstanding prior to the Issue 2,43,40,500 Equity Shares

Equity Shares outstanding after the Issue [®] Equity Shares

Use of Issue Proceeds

See the chapter titled “Objects of the Issue” beginning on page 62 of this Draft Red Herring Prospectus for
information about the use of the Issue Proceeds.

Allocation to all categories, except the Anchor Investor Portion, if any, shall be made on a
proportionate basis.

Notes:

a. The Issue has been authorized by the Board of Directors pursuant to a board resolution dated August 29, 2011 and by the
shareholders resolution passed at the AGM dated September 30, 2011 under section 81(14) of the Companies Act. c. The Issue
comprises [8]% of our post-Issue Equity Share capital.

b. This Issue is being made through a 100% Book Building Process, wherein atleast 50% of the Issue will be allocated to
Qualified Institutional Buyers (“QIBS”) on a proportionate basis, subject to valid bids being received at or above the Issue
Price. If at least 50% of the Issue cannot be Allotted to QIBs, then the entire application money will be refunded forthwith.

Our Company may, in consultation with the BRLMs, allocate up to 30% of the QIB Portion to Anchor Investors on a
discretionary basis. 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 done to other Anchor Investors.
For further details, see “Issue Procedure” on page 228 of this Draft Red Herring Prospectus. Assuming Anchor Investor Portion
is fully subscribed, out of the QIB Portion (excluding the Anchor Investor Portion), 5% 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 QIBs
(other than Anchor Investors) and Mutual Funds, subject to valid Bids being received from them at or above the Issue Price.
However, if the aggregate demand from Mutual Funds is less than [®] Equity Shares, the balance Equity Shares available for
Allotment in the Mutual Fund Portion will be added to the QIB Portion and allocated proportionately to the QIB Bidders (other
than Anchor Investors) in proportion to their Bids.

¢. Under-subscription, in any category, except in the QIB Portion, would be met with spill-over from other categories, at the sole
discretion of our Company, in consultation with the BRLMs and the Designated Stock Exchange.

For details of the terms of the Issue, please refer to the chapter titled “Terms of the Issue” beginning on
page 219 of this Draft Red Herring Prospectus.
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GENERAL INFORMATION

Our Company was incorporated as Usher Eco Power Limited vide Certificate of incorporation dated
July 20, 2007 bearing CIN U40102MH2007PLC172552 by the Registrar of Companies, Maharashtra
at Mumbai, under the Companies Act.

Registered Office of our Company

424, Laxmi Plaza, Laxmi Industrial Estate
New Link Road, Andheri (West)
Mumbai-400 053,

Mabharashtra

Tel: +91-22-3938 1100;

Fax: +91-22-3938 1123;

Website: www.usherecopower.com

Registrar of Companies

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

100, Everest Building,

Marine Lines,

Mumbai — 400 002,
Maharashtra

Tel. No: +91-22-2281 2639
Facsimile: +91-22-2281 1977
Email: roc.mumbai@mca.gov.in

Board of Directors

Our Board of Directors as on the date of this Draft Red Herring Prospectus are:

Sr. Age
N(; Name Designation (in DIN Address
. years)
1. Dr. Vinod Kumar Managing 46 00325197 1402, 14™ Floor, La Serena
Chaturvedi Director CHS. Limited, J. P Road,
Andheri  (West), Mumbai-
400058, Maharashtra
2. Mr. Manoj Chaturvedi Joint Managing 38 00616061 346, Nagla Paisa, Mathura,
Director Uttar Pradesh
3. Mr. Ajay Prakash Arora Independent 70 01055020 305, Wing 3-B, Dheeraj
Director Enclave, CHS., Opposite Bhor
Ind, Off W.E. Highway,
Borivali (East), Mumbai -—
400066, Maharashtra
4. Mr. Vijay Ranchan Independent 68 01602023 Plot No. 131, Sector 8-C,
Director Gandhi Nagar - 382008, Gujarat
5. Major General Vinod Independent 75 01050554 E — 170, Greater Kailash, Part —
Kumar Khanna Director 11, New Delhi — 110 048
6. Dr. Palakat Joseph Paul Independent 61 02223538 No. 671, 5M Main, MES Road,
Director Muthyalama Nagar, Bengaluru
— 560054, Karnataka

For further details of our Directors, please refer to chapter titled “Our Management” on page 122 of
this Draft Red Herring Prospectus.

Company Secretary

Ms. Deepika Sabni

Usher Eco Power Limited

424, Laxmi Plaza, Laxmi Industrial Estate
New Link Road, Andheri (West)
Mumbai-400 053,
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Mabharashtra

Tel: +91-22-3938 1100

Fax: +91-22-3938 1123

Email: cs@usherecopower.com

Compliance Officer

Mr. Krishna Suvarna

Chief Finance Officer and Compliance Officer
Usher Eco Power Limited

424, Laxmi Plaza, Laxmi Industrial Estate
New Link Road, Andheri (West)

Mumbai-400 053,

Mabharashtra

Tel: +91-22-3938 1100

Fax: +91-22-3938 1123

Email: compliance@usherecopower.com

Investors can contact the Compliance Officer and / or the Registrar to the Issue in case of any
pre-Issue or post-Issue problems such as non-receipt of letters of Allocation, credit of allotted
Equity Shares in the respective beneficiary account, non-receipt of refund orders, etc.

Book Running Lead Managers

IDBI Capital Market Services Limited
3rd Floor, Mafatlal Centre,

Nariman Point,

Mumbai — 400 021,

Maharashtra

Tel.: +91-22-4322 1212

Fax: +91-22- 2285 0785

Email: ushereco.ipo@jidbicapital.com
Investor Grievance
redressal@idbicapital.com

Contact person: Mr. Hemant Bothra/ Mr. Keyur
Desai

SEBI Registration No.:INM000010866

1d:

SMC Capitals Limited

3rd Floor, ‘A’ wing, Laxmi Tower,
Bandra Kurla Complex, Bandra (East),
Mumbai — 400 051,

Maharashtra

Tel.:+91-22-6138 3838
Fax:+91-22-6138 3899

Email: ushereco.ipo@smccapitals.com
Investor Grievance
investor.grievance@smeccapitals.com
Contact person: Mr. Abhishek Gaur
SEBI Registration No.: MB/INM000011427

1d:

Legal Advisors to the Issue

M/s. Crawford Bayley & Co.

Advocates and Solicitors

State Bank Buildings, 4™ floor,

N. G. N. Vaidya Marg,

Fort,

Mumbai — 400 023,

Mabharashtra

Tel: +91-22-2266 3713

Fax: +91-22-2266 0355

E-mail: sanjay.asher@crawfordbayley.com
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Bankers to our Company

Allahabad Bank Allahabad Bank

Worli Branch, Tilak Dwar

Manish Commercial Center, Mathura- 281 001,

216-A, Dr. Annie Besant Road, Uttar Pradesh

Worli, Tel: +91-5652-500 705

Mumbai-400030, Fax: +91-5652-501 545

Mabharashtra E-mail: br.mathura@allahabadbank.in

Tel: +91-22-2493 0744 Contact Person: Mr. Gopal Krishna Khanna

Fax: +91-22-2492 7798
E-mail: br.mumworli@allahabadbank.co.in
Contact Person: Mr. K.S. S. Murthy

Axis Bank Axis Bank

Building No. 788/789, Laxmi The Mall,

Khasra No. 861/862, 867, Laxmi Industrial Estate,

Mani Ramvas, Shivshakti Palace, New Link Road, Andheri (W),
Nandgaon Road, Kosikalan, Mumbai- 400053,

Uttar Pradesh — 281403 Mabharashtra

Tel: +91-5662-232 901/232 902 Tel: +91-22-6604 4747

Fax: +91-5662-232 905 Fax: +91-22-6604 4798

E-mail: kosikalan.operationshead@axisbank.com | E-mail: neeta.pai@axisbank.co.in
Contact Person: Mr. Neeraj Khandelwal Contact Person: Ms. Neeta Pai

Registrar to this Issue

Bigshare Services Private Limited

E/2, Ansa Industrial Estate, Saki Vihar Road,
Saki Naka, Andheri (E),

Mumbai — 400 072,

Maharashtra

Tel.: +91-22-4043 0200

Fax: +91-22-2847 5207

Email: ipo@bigshareonline.com

Investor Grievance Id: ipo@bigshareonline.com
Website: www.bigshareonline.com

Contact person: Mr. Ashok Shetty

SEBI Registration No.: INR 000001385

All grievances pertaining to the Issue must be addressed to the Registrar to the Issue 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 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 Issue, 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 Syndicate ASBA Locations, 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, as the case may be, where the ASBA Bid was submitted and
ASBA Account number in which the amount equivalent to the Payment Amount was blocked.

It may be noted that pursuant to SEBI Circular (no. CIR/CFD/DIL/1/2011) dated April 29, 2011 SEBI
has decided to make the ASBA facility mandatory for non-retail investors i.e. QIBs and Non
Institutional Investors in all public/rights issues opening on or after May 2, 2011.

Statutory Auditors
M/s. Haribhakti & Co.
Chartered Accountants

701, Leela Business Park,
Andheri Kurla Road,
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Andheri (E),

Mumbai — 400 059

Maharashtra

Tel: +91-22-6672 9999

Fax: +91-22-6672 9777

E-Mail: chetan.desai@bdoindia.co.in
Contact person: Mr. Chetan Desai

Bankers to the Issue
[e]

Syndicate Members
[*]

Refund Bank
[e]

Self Certified Syndicate Banks

The list of Designated Branches that have been notified by SEBI to act as SCSBs for the ASBA
process is available at http://www.sebi.gov.in/pmd/scsb.html. For more information on the Designated
Branches collecting Bid cum Application Forms, see the above mentioned SEBI link.

Syndicate SCSB Branches

In relation to ASBA Bids submitted to a member of the Syndicate, the list of branches of the SCSBs at
the Syndicate ASBA Locations (Mumbai, Chennai, Kolkata, Delhi, Ahmedabad, Rajkot, Jaipur,
Bengaluru, Hyderabad, Pune, Vadodara and Surat) named by the respective SCSBs to receive deposits
of Bid cum Application Forms from the members of the Syndicate is available at
http://www.sebi.gov.in/pmd/scsb-asba.html. For more information on such branches collecting Bid
cum Application Forms from the members of the Syndicate at Syndicate ASBA Locations, see the
above mentioned SEBI link.

Brokers to the Issue

All brokers registered with SEBI and member of the recognized stock exchange(s) can act as brokers to
the Issue.

Statement of Inter Se Allocation of Responsibilities

The following table sets forth the allocation of responsibilities relating to the Issue, between IDBI
Capital Market Services Limited and SMC Capitals Limited:

Activities Responsibility Co-ordinator

Capital structuring with relative components and formalities. IDBI Caps, IDBI Caps
SMC Caps

Due diligence of Company’s operations/ management/ business IDBI Caps, IDBI Caps

plans/ legal etc. Drafting and design of Draft Red Herring SMC Caps

Prospectus and of statutory advertisement including memorandum
containing salient features of the Prospectus.

The BRLMs shall ensure compliance with stipulated requirements
and completion of prescribed formalities with the Stock
Exchanges, RoC and SEBI, including finalisation of Prospectus

and RoC filing.

Drafting and approval of all statutory advertisements. IDBI Caps, SMC Caps
SMC Caps

Issue Marketing IDBI Caps, IDBI Caps

e  Preparation and finalization of the road-show presentation, SMC Caps

e  Preparation of FAQs for the road-show team, and
e Approval of all non-statutory advertisement including
corporate advertisements.
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Activities Responsibility Co-ordinator
Appointment of other intermediaries: Printers and Advertisement IDBI Caps, IDBI Caps
Agency, Escrow collection banks and Registrar SMC Caps

Retail / HNI marketing strategy which will cover, among other IDBI Caps, SMC Caps
things, SMC Caps

e Finalizing centers for holding conferences for brokers, etc

e  Formulating media, marketing and, Public relations strategy;

e Follow-up on distribution of publicity and Issue material
including Bid cum application forms, Draft Red Herring
Prospectus and deciding on the quantum of the Issue material,

e  Finalizing collection centers.

Institutional marketing of the Issue, which will cover, among other IDBI Caps, IDBI Caps
things, SMC Caps
e  Finalizing the list and division of investors for one to one

meetings;
e Finalizing road show schedule and investor meeting

schedules.
Co-ordination with Stock Exchanges for book building software, IDBI Caps, SMC Caps
bidding terminals and mock trading. SMC Caps
Managing the book and finalization of pricing in consultation with IDBI Caps, IDBI Caps
our Company. SMC Caps
The Post bidding activities including management of Escrow IDBI Caps, SMC Caps
Accounts, co-ordination of allocation and intimation of allocation SMC Caps

with Registrar and Banks, Refund to Bidders, etc. The post Issue
activities of the Issue will involve essential follow up steps, which
include finalisation of listing and trading of instruments, despatch
of certificates, demat and delivery of shares and refunds, with the
various agencies connected with the work such as Registrar to the
Issue, Bankers to the Issue and the bank handling refund business.
The BRLMs shall be responsible for ensuring that these agencies
fulfill their functions and enable it to discharge this responsibility
through suitable agreements with the Issuer Company.

Credit Rating

As this is an Issue of Equity Shares, credit rating is not required.

IPO Grading

This Issue has been graded by [e], a SEBI registered credit rating agency, as [®] indicating [e]
fundamentals. The IPO Grading is assigned on a five point scale from 1 to 5, with IPO grade 5/5
indicating strong fundamentals and TPO Grade 1/5 indicating poor fundamentals. A copy of the report
provided by [e], furnishing the rationale for its grading will be annexed to the Red Herring Prospectus

to be filed with the RoC and will be made available for inspection at our Registered Office from 10.00
a.m. to 4.00 p.m. on Working Days during the Bid/ Issue Period.

Expert Opinion

Except for the report of [@] in respect of the PO grading of the Issue (a copy of which will be annexed
to the Red Herring Prospectus), furnishing the rationale for its grading which will be provided to the
Designated Stock Exchange and the reports of the Auditors of our Company on the restated financial
statements and the “Statement of Tax Benefits”, included in this Draft Red Herring Prospectus, our
Company has not obtained any expert opinions.

Trustees

As this is an Issue of Equity Shares, the appointment of Trustees is not required.

Monitoring Agency
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As the net proceeds of the Issue will be less than ¥ 50,000 lacs, under the SEBI ICDR Regulations it is
not required that a monitoring agency be appointed by our Company.

Project Appraisal
The Project has not been appraised by any independent agency.
Book Building Process

“Book building” refers to the process of collection of Bids from investors on the basis of the Red
Herring Prospectus, the Bid cum Application Forms. The Issue Price shall be determined by our
Company, in consultation with the Book Running Lead Managers, after the Bid/Issue Closing Date.
The principal parties involved in the Book Building Process are:

1. Our Company;

2. The Book Running Lead Managers;

3. The Syndicate Members who are intermediaries registered with SEBI or registered as
brokers with any of the Stock Exchanges and eligible to act as underwriters;

4. The Registrar to the Issue;

5. The Escrow Collection Banks; and

6. SCSBs.

This Issue is being made through a 100% Book Building Process, wherein atleast 50% of the Issue will
be allocated to Qualified Institutional Buyers (“QIBs”) on a proportionate basis, subject to valid bids
being received at or above the Issue Price. Out of portion available for allocation to the QIBs, 5% of
the QIB Portion (excluding Anchor Investor Portion) shall be available for allocation on a
proportionate basis to Mutual Funds only and the remaining QIB Portion shall be available for
allocation on proportionate basis to all QIBs, including Mutual Funds, subject to valid Bids being
received at or above the Issue Price. If at least 50% of the Issue cannot be Allotted to QIBs, then the
entire application money will be refunded forthwith. Further, not less than 15% of the Issue shall be
available for allocation on a proportionate basis to Non-Institutional Bidders and not less than 35% of
the Issue shall be available for allocation on a proportionate basis to Retail Individual Bidders, subject
to valid Bids being received at or above the Issue Price and Bidders may participate in this Issue
through the ASBA process by providing the details of the respective bank accounts in which the
corresponding Bid Amounts will be blocked by the Self Certified Syndicate Banks (“SCSBs”). For
details refer to chapter titled “Issue Procedure” beginning on page 228 of this Draft Red Herring
Prospectus.

QIBs and Non-Institutional Bidders can participate in the Issue only through the ASBA process
and Retail Individual Bidders have the option to participate through the ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs bidding in the QIB Portion (excluding the
Anchor Investor Portion) are not allowed to withdraw their Bids after the Bid/Issue Closing Date
and Anchor Investors cannot withdraw their Bids after the Anchor Investor Bid/Issue Period.
Further, allocation to QIBs (excluding Anchor Investor Portion) will be on a proportionate basis.
For further details, refer chapter titled “Issue Procedure” beginning on page 228 of this Draft
Red Herring Prospectus.

Our Company will comply with the SEBI ICDR Regulations and any other ancillary directions issued
by SEBI for this Issue. In this regard, our Company has appointed the Book Running Lead Managers to
manage this Issue and procure subscriptions to this Issue.

Steps to be taken by the Bidders for making a Bid or application in this Issue:
1. Check eligibility for making a Bid (For further details, see “Issue Procedure - Who Can Bid”
beginning on page 231 of this Draft Red Herring Prospectus). Specific attention of ASBA
Bidders is invited to chapter titled “Issue Procedure” beginning on page 228 of this Draft Red

Herring Prospectus.

2. Ensure that you have a PAN and the demat account details including DP ID, Client ID and
PAN are correctly mentioned in the Bid cum Application Form. Based on these three
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parameters, the Registrar to the Issue will obtain details of the Bidders from the Depositories
including Bidder’s name, bank account number etc.;

3. 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 I.T. Act in the Bid cum Application Forms (please refer to the
paragraph titled ““PAN” or “GIR” Number” under the chapter titled “Issue Procedure”
beginning on page 250 of this Draft Red Herring Prospectus).

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

5. Bids by ASBA Bidders will have to be submitted to the designated branches of the SCSBs or
to the members of the Syndicate at the Syndicate ASBA Locations (Mumbai, Chennai,
Kolkata, Delhi, Ahmedabad, Rajkot, Jaipur, Bengaluru, Hyderabad, Pune, Vadodara and
Surat). 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 that location for the
members of the Syndicate to deposit Bid cum Application Forms (a list of such branches is
available at http://www.sebi.gov.in/pmd/scsb-asba.html).

6. Bids by ASBA Bidders may be submitted in the physical mode to the Syndicate at the
Syndicate ASBA Locations 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 to ensure that
the Bid cum Application Form is not rejected.

7. Bids by QIBs (except Anchor Investors) and Non Institutional Bidders shall be submitted only
through the ASBA process;

Ilustration of Book Building Process and the Price Discovery Process

(Investors should note that the following is solely for the purpose of illustration and is not specific to
this Issue and excludes bidding by Anchor Investors or bidding under the ASBA process.)

Bidders can bid at any price within the Price Band. For instance, assuming a price band of ¥ 20 to ¥ 24
per share, an issue size of 3,000 equity shares and receipt of five bids from bidders, details of which are
shown in the table below, the illustrative book would be as given 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 as shown below indicates the demand for the shares of the issuer company
at various prices and is collated from bids from various investors.

Bid Quantity Bid Price ) 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., T 22 in the above
example. The issuer, in consultation with Book Running Lead Managers, will finalise the issue price at
or below such cut-off, i.e., at or below ¥ 22. All bids at or above this issue price and cut-off bids are
valid bids and are considered for allocation in the respective categories.

The process of Book building under the SEBI ICDR Regulations is relatively new and is subject to
change, from time to time. The ASBA process has been notified vide SEBI Circular dated August 28,
2008 and is a new process. Accordingly, investors are advised to make their own judgment about
investment through this process of Book Building (including through ASBA process) prior to making a
Bid.
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Withdrawal of this Issue

In accordance to SEBI ICDR Regulations, our Company in consultation with Book Running Lead
Managers, reserve the right not to proceed with the Issue at anytime including after the Bid/Issue
Opening Date, without assigning reasons thereof. In the event of withdrawal of this Issue after the
Bid/Issue Closing Date, but before allotment, the reasons therefore shall be disclosed in a public notice
which shall be published within two days of the Bid/Issue Closing Date in English and Hindi daily
national newspapers and one Marathi daily newspaper, each with wide circulation and the Stock
Exchanges shall be informed promptly. The Book Running Lead Managers, through the Registrar to
the Issue shall notify the SCSBs to unblock the bank accounts of the ASBA Bidders within one day
from the date of receipt of such notification. The notice of withdrawal shall be issued in the same
newspapers where the pre-Issue advertisements have appeared and the Stock Exchanges shall also be
informed promptly.

Further, in the event our Company, in consultation with the Book Running Lead Managers withdraw
the Issue after the Issue Closing Date and subsequently we decided to proceed with the public offering,
a fresh offer document will be filed with SEBI/RoC.

Notwithstanding the foregoing, this Issue is also subject to obtaining (i) the final listing and trading
approvals of the Stock Exchanges, which our Company shall apply for after Allotment, and (ii) the
final RoC approval of the Prospectus after it is filed with the RoC.

In accordance with the SEBI ICDR Regulations, QIBs bidding in the QIB Portion (excluding the
Anchor Investor Portion) are not allowed to withdraw their Bids after the Bid/Issue Closing Date
and Anchor Investors cannot withdraw their Bids after the Anchor Investor Bid/Issue Period.

Bid/Issue Programme

Bidding Period

BID/ISSUE OPENS ON* [e]

BID/ISSUE CLOSES | [e]
ON**

*Our Company, in consultation with the BRLMs, may consider participation by Anchor Investors. The Anchor Investor Bid/ Issue Period shall be one Working
Day prior to the Bid/ Issue Opening Date.
**Qur Company in consultation with the BRLMs, may consider closing the Bid/Issue Period for QIBs one working day prior to the Bid/Issue Closing Date.

Bids and any revision in Bids shall be accepted only between 10 a.m. and 5 p.m. (Indian Standard
Time) during the Bidding Period as mentioned above at the Bidding Centres mentioned on the Bid cum
Application Form or, in case of Bids submitted through ASBA, the Designated Branches of the SCSBs
and the bidding centres of the Syndicate Members at the Syndicate ASBA Locations, except that on
the Bid/Issue Closing Date, Bids shall be accepted only between 10 a.m. and 3 p.m. (Indian
Standard Time) (excluding ASBA Bidders) and uploaded until (i) 4 p.m. in case of Bids by QIB
bidders, Non-Institutional Bidders where the Bid Amount is in excess of ¥ 2,00,000 and (ii) until 5
p.m. in case of Bids by Retail Individual Bidders, where the Bid Amount is up to ¥ 2,00,000, which
may be extended up to such time as deemed fit by the Stock Exchanges after taking into account the
total number of applications received up to the closure of timings and reported by Book Running Lead
Managers to the Stock Exchanges within half an hour of such closure. Due to limitation of the time
available for uploading the Bids on the Bid/Issue Closing Date, the Bidders, are advised to submit their
Bids one day prior to the Bid/Issue Closing Date and, in any case, no later than 3 p.m. (Indian Standard
Time) on the Bid/Issue Closing Date. Bidders are cautioned that in the event a large number of Bids are
received on the Bid/Issue Closing Date, as is typically experienced in public offerings in India, which
may lead to some Bids not being uploaded due to lack of sufficient time to upload, such Bids that
cannot be uploaded will not be considered for allocation under this Issue. Such Bids that cannot be
uploaded will not be considered for allocation under the Issue. Further, if such Bids are not uploaded,
the Issuer, BRLMs, Syndicate Members and the SCSB will not be responsible. Bids will be accepted
only on Working Days, i.e., Monday to Friday (excluding any public holidays). Bids by ASBA Bidders
shall be uploaded by the SCSBs in the electronic system to be provided by the NSE and the BSE.

In case of discrepancy in the data entered in the electronic book vis-a-vis the data contained in the
physical Bid form, for a particular Bidder, the details as per physical application form of that Bidder
may be taken as the final data for the purpose of Allotment. In case of discrepancy in the data entered
in the electronic book vis-a-vis the data contained in the physical or electronic Bid cum Application
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Form, for a particular ASBA Bidder, the Registrar to the Issue shall ask the relevant SCSB for rectified
data.

On the Bid/Issue Closing Date, extension of time may be granted by the Stock Exchanges only for
uploading the Bids received by Retail Individual Bidders after taking into account the total number of
Bids received up to the closure of timings for acceptance of Bid cum Application Forms as stated
herein and reported by the Book Running Lead Managers to the Stock Exchange within half an hour of
such closure.

Our Company, in consultation with the Book Running Lead Managers, reserves the right to revise the
Price Band during the Bidding Period in accordance with the SEBI ICDR Regulations provided that the
Cap Price should not be more than 120% of the Floor Price. Subject to compliance with the above-
mentioned condition, the Floor Price can move up or down to the extent of 20% of the Floor Price
advertised at least two Working days before the Bid/Issue Opening Date.

In case of revision of the Price Band, the Issue Period will be extended for three additional working
days after revision of the Price Band subject to the total Bid / Issue Period not exceeding 10 working
days. Any revision in the Price Band and the revised Bid / Issue, if applicable, will be widely
disseminated by notification to the BSE and the NSE, by issuing a press release and also by indicating
the changes on the websites of the BRLMs and at the terminals of the Syndicate.

Underwriting Agreement

After the determination of the Issue Price, but prior to filing of the Prospectus with the RoC, our
Company will enter into an Underwriting Agreement with the Underwriters for the Equity Shares
proposed to be offered through this Issue, except such Equity Shares as are required to be compulsorily
allotted to QIBs under the QIB Portion. It is proposed that pursuant to the terms of the Underwriting
Agreement, the Underwriters shall be responsible for bringing in the amount devolved to fulfil their
underwriting obligations. Pursuant to the terms of the Underwriting Agreement, the obligations of the
Underwriters are several and are subject to certain conditions to closing, as specified therein.

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

Details of the Underwriters Indicated Number of | Amount Underwritten
Equity Shares to be | in lacs)
Underwritten
[e] [] [e]
[e] (] [e]
Total [e] [e]

The above-mentioned amount is indicative and will be finalised afier determination of the Issue Price
and finalization of the Basis of Allotment.

Based on a certificate given by the Underwriters we confirm that the resources of the Underwriters are
sufficient to enable them to discharge their respective underwriting obligations in full. The above-
mentioned Underwriters are registered with SEBI under Section 12(1) of the SEBI Act or registered as
brokers with the Stock Exchanges. Our Board of Directors, at its meeting held on [e], has accepted and
entered into the Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in the proportion of their underwriting
commitments. 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 Underwriters, in addition to other obligations defined in
the Underwriting Agreement, will also be required to procure/subscribe for Equity Shares to the extent
of the defaulted amount in accordance with the Underwriting Agreement.

The underwriting arrangements mentioned above shall not apply to the subscriptions by the ASBA
Bidders in this Issue.
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CAPITAL STRUCTURE

The Equity Share capital of our Company as on the date of this Draft Red Herring Prospectus with
SEBI is set forth below:

(Amount in %)
Sr. No. | Particulars Aggregate Aggregate
Value at Value at
Nominal Issue Price
Price
A. Authorised Share Capital
5,00,00,000 Equity Shares of ¥ 10 each 50,00,00,000
B. Issued, Subscribed and Paid-Up Capital before this Issue
2,43,40,500 Equity Shares of ¥ 10 each 24,34,05,000
C Present Issue to the public in terms of this Draft Red Herring
’ Prospectus*
Issue of [®] Equity Shares of ¥ 10 each [e] [e]
Of which:
QIB Portion of at least [®] Equity Shares [o] [e]
Of which:
Anchor Investor Portion [o] [o]
Balance available for allocation to QIBs other than the Anchor
Investor Portion (assuming the Anchor Investor Portion is fully
subscribed)
Of which:
Available for allocation to Mutual Funds only (5% of the QIB
Portion (excluding the Anchor Investor Portion)) [o] [o]
Balance for all QIBs including Mutual Funds [e] [e]
Non- Institutional Portion of not less than [e] Equity Shares [e] [e]
Retail Portion of not less than [@] Equity Shares [e] [e]
D. Issued, Subscribed and Paid-Up Share Capital after the Issue
[#] Equity Shares Equity Shares of ¥ 10 each [e]
E. Securities Premium Account
Before the Issue Nil
After the Issue [e]

* This Issue is being made through a 100% Book Building Process, wherein atleast 50% of the Issue will be allocated to
Qualified Institutional Buyers (“QIBS”) on a proportionate basis, subject to valid bids being received at or above the Issue
Price. Provided that our Company may, in consultation with the BRLMs, allocate up to 30% of the QIB Portion to Anchor
Investors on a discretionary basis out of which one-third shall be reserved for domestic Mutual Funds. 5% of the QIB Portion
(excluding the Anchor Investor Portion) shall be available for allocation on a proportionate basis to Mutual Funds only, and the
remainder of the QIB Portion shall be available for allocation on a proportionate basis to all QIB Bidders, including Mutual
Funds, subject to valid Bids being received at or above the Issue Price. If at least 50% of the Issue cannot be Allotted to QIBs,
then the entire application money will be refunded forthwith.

Notes to Capital Structure:

1. Details of increase in authorised share capital

Date of the Meeting Particulars of Increase

Upon Incorporation
on July 20, 2007

Original authorised share capital of ¥ 1,00,00,000 comprising of 10,00,000 Equity Shares
of T 10 each.

March 25, 2008 Increase in authorised share capital from ¥ 1,00,00,000 comprising of 10,00,000 Equity

Shares of T 10 each to ¥ 6,00,00,000 comprising of 60,00,000 Equity Shares of T 10 each.

June 27, 2008 Increase in authorised share capital from ¥ 6,00,00,000 comprising of 60,00,000 Equity

Shares of ¥ 10 each to ¥ 25,00,00,000 comprising of 2,50,00,000 of T 10 each.

September 30, 2011 Increase in authorised share capital from ¥ 25,00,00,000 comprising of 2,50,00,000
Equity Shares of ¥ 10 each to ¥ 50,00,00,000 comprising of 5,00,00,000 Equity Shares of

T 10 each.

This Issue has been authorized by resolution of our Board of Directors dated August 29, 2011, and by a resolution
passed by our shareholders pursuant to Section 81(14) of the Companies Act, at the AGM held on September 30,
2011.
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2. Share Capital History of our Company in respect of Equity Shares

Our existing Equity Share capital has been subscribed and allotted as under:

Date of No. of Face Issue Nature of Nature of Cumulative Cumulative
Allotment Equity Value Price Consideration allotment number of Equity Share
Shares ((9) () | (cash/bonus/other| Equity Shares capital )
than cash)
September 14, 50,000 10 10 Cash Subscribers to 50,000 5,00,000
2007 the
Memorandum

December 10, 50,000 10 10 Cash Preferential 1,00,000 1,00,00,000
2007? allotment

March 28, 2008® | 15,70,000 10 10 Cash Preferential 16,70,000 1,67,00,000
allotment

September 30, | 48,16,300 10 10 Cash Preferential 64,86,300 6,48,63,000
2008 allotment

March 10, 2010 © | 37,67,000 10 10 Cash Preferential 1,02,53,300 10,25,33,000
allotment

August 22,2010 ©[ 92,17,000 10 10 Cash Preferential 1,94,70,300 | 19.47,03,000
allotment

August 13,20117] 46,30,200 10 10 Cash Preferential 2,41,00,500 | 24,10,05,000
allotment

October 24,2011 | 2,40,000 10 10 Cash Preferential 2,43,40,500 | 24,34,05,000
®) allotment

Dnitial allotment of 50,000 Equity Shares at the time of subscription of the Memorandum of Association of our Company to Dr-
Vinod Kumar Chaturvedi (24,750 Equity Shares), Mr. Manoj Chaturvedi (24,750 Equity Shares), Mr. Ajay Prakash Arora (100
Equity Shares), Ms. Sangeeta Kumbhar (100 Equity Shares), Mr. Shambhu Singh (100 Equity Shares), Mrs. Samata V
Chaturvedi (100 Equity Shares) and Mr. Rajesh Malpani (100 Equity Shares).

@ Preferential allotment of 50,000 Equity Shares to Usher Agro Limited (1,000 Equity Shares) and Transform Engineering
Private Limited (49,000 Equity Shares).

@ Preferential allotment of 1,570,000 Equity Shares to Transform Engineering Private Limited (7,69,300 Equity Shares), Mr.
Manoj Chaturvedi (3,92,500 Equity Shares) and Usher Agro Limited (4,08,200 Equity Shares)

@ Preferential allotment of 48,16,300 Equity Shares to Usher Agro Limited (8,46,300 Equity Shares), Dr. Vinod Kumar
Chaturvedi (9,01,800) Mr. Manoj Chaturvedi (3,07,500 Equity Shares), Transform Engineering Private Limited (2,230,700
Equity Shares), Vedika Finance Private Limited (5,30,000 Equity Shares).

e Preferential allotment of 37,67,000 Equity Shares to Dr. Vinod Kumar Chaturvedi (5,00,000 Equity Shares) and User Agro
Limited.(32,67,000 Equity Shares).

® Preferential allotment of 92,17,000 Equity Shares to Usher Agro Limited (91,17,000 Equity Shares) and Prabhu Share
Trading and Investment Company Limited (1,00,000 Equity Shares).

(7) Preferential allotment of 46,30,200 Equity Shares to Usher Agro Limited (32,49,231), Dr. Vinod Kumar Chaturvedi
(2,60,969), Mr. Manoj Chaturvedi (1,00,000), Vedika Finance Private Limited (5,10,000), Narayani Nivesh Nigam Private
Limited(5,10,000).

® Preferential allotment of 2,40,000 Equity Shares to Mr. Vijay Ranchan (10,000 Equity Shares), Mr. Ajay Prakash Arora
(10,000 Equity Shares) Mr. S.P. Arora (10,000 Equity Shares), Major General Vinod Kumar Khanna (10,000 Equity Shares),
Mr. Dinesh Gupta (70,000 Equity Shares), Mrs. Anita Gupta (30,000 Equity Shares), Mr. Satish Kusumbiwal (70,000 Equity
Shares), Mrs. Madhu Kusumbiwal (30,000 Equity Shares).

1. As on the date of this Draft Red Herring Prospectus, our Company has not issued any Equity
Shares out of revaluation reserves.

2. As on the date of this Draft Red Herring Prospectus, our Company has not issued any Equity
Shares for consideration other than cash.

3. We have not allotted any Equity Shares in terms of any scheme approved under Sections 391-394
of the Companies Act.

4. Our Company does not have any Employee Stock Option Scheme /Employee Stock Purchase Plan
for our employees and we do not intend to allot any shares to our employees under Employee
Stock Option Scheme / Employee Stock Purchase Plan from the proposed issue. As and when,
options are granted to our employees under the Employee Stock Option Scheme, our Company
shall comply with the SEBI (Employee Stock Option Scheme and Employees Stock Purchase
Plan) Guidelines 1999.
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5.

Issue of Equity Shares one year preceding this Draft Red Herring Prospectus:

Our Company has issued Equity Shares to the following persons in the year preceding the date of this
Draft Red Herring Prospectus, which may be at a price lower than the Issue price:

Sr. | Name of the Shareholder Date of Issue Whether Number of | Issue Reasons for

No. Belongs to Equity Price | Issue

Promoter Shares ((9)
Group (Face
value of ¥
10 each)
1 Usher Agro Limited August 13,2011 Yes 32,49,231 | 10 Preferential
Allotment
2. Dr. Vinod Kumar Chaturvedi August 13,2011 Yes 2,60,969 | 10 Preferential
Allotment
3. Mr. Manoj Chaturvedi August 13,2011 Yes 1,00,000 | 10 Preferential
Allotment
4, Vedika Finance Private Limited August 13,2011 Yes 5,10,000 | 10 Preferential
Allotment
5 Narayani Nivesh Nigam Private | August 13,2011 Yes 5,10,000 | 10 Preferential
Limited Allotment
6. Mr. Vijay Ranchan October 24, Independent 10,000 | 10 Preferential
2011 Director Allotment
7. Major General Vinod Kumar Khanna October 24, Independent 10,000 | 10 Preferential
2011 Director Allotment
8. Mr. Ajay Prakash Arora October 24, Independent 10,000 | 10 Preferential
2011 Director Allotment
9. Mr. S.P. Arora October 24, No 10,000 | 10 Preferential
2011 Allotment
10. | Mr. Dinesh Gupta October 24, No 70,000 | 10 Preferential
2011 Allotment
11. | Mrs. Anita Gupta October 24, No 30,000 | 10 Preferential
2011 Allotment
12. | Mr. Satish Kusumbiwal October 24, No 70,000 | 10 Preferential
2011 Allotment
13. | Mrs. Madhu Kusumbiwal October 24, No 30,000 | 10 Preferential
2011 Allotment
3. Promoters’ Contribution and Lock-in details:

(a) Details of the build up of Promoters’ shareholding in our Company:

Date of No. of Equity Face value of |Issue/Acquisiti| Nature of Nature of transaction
allotment/transfer Shares Equity Share | on price per | consideration | (allotment/gift/transfer)
) Equity Share | (cash, bonus,
() other than
cash)
BUILD-UP OF PROMOTERS
Dr. Vinod Kumar Chaturvedi
September 14, 2007 24,750 10 10 Cash Initial subscription
October 22, 2007 (12,500) 10 10 Cash Transferred to Usher
Agro Limited
September 30, 2008 9,01,800 10 10 Cash Preferential Allotment
January 28, 2010 9,90,300 10 20.20 Cash Transfer from Transform
Engineering Private
Limited
March 10, 2010 5,00,000 10 10 Cash Preferential Allotment
December 21, 2010 (51,000) 10 10 Cash Transferred to Ms. Nidhi
Kansal
May 4, 2011 (51,000) 10 10 Cash Transferred to Ms. Nidhi
Kansal
|August 13,2011 2,60,969 10 10 Cash Preferential Allotment
January 17, 2012 51,000 10 10 Cash Transferred from Ms.
Nidhi Kansal
Sub Total (A) 26,14, 319|
Mr. Manoj Chaturvedi
September 14, 2007 24,750, 10 10 Cash Initial subscription
October 22, 2007 (12,500) 10 10 Cash Transferred to Usher
Agro Limited
March 28, 2008 3,92,500 10 10 Cash Preferential Allotment
September 30, 2008 3,07,500) 10 10 Cash Preferential Allotment

53




U usHer

Promoters (A+B+C+)

Date of No. of Equity Face value of |Issue/Acquisiti| Nature of Nature of transaction
allotment/transfer Shares Equity Share | on price per | consideration | (allotment/gift/transfer)
) Equity Share | (cash, bonus,
® other than
cash)
[August 13, 2011 1,00,000 10 10 Cash Preferential Allotment
Sub Total (B) 8,12,250
Usher Agro Limited
October 22, 2007 12,500 10 10 Cash Transfer from Dr. Vinod
Kumar Chaturvedi
October 22, 2007 12,500 10 10 Cash Transfer from Mr. Manoj
Chaturvedi
December 10, 2007 1,000 10 10 Cash Preferential allotment
March 28, 2008 4,08,200) 10 10 Cash Preferential Allotment
September 30, 2008 8,46,300 10 10 Cash Preferential Allotment
March 10, 2010 32,67,000) 10 10 Cash Preferential Allotment
August 22,2010 91,17,000 10 10 Cash Preferential Allotment
|August 13, 2011 32,49,231 10 10 Cash Preferential Allotment
Sub Total (C) 1,69,13,731
Total Shareholding of 2,03,40,300,

BUILD-UP OF PROMOTER GROUP

Mrs. Samata Chaturvedi
September 14, 2007 100| 10 10 Cash Initial subscription
Sub Total (D) 100)
Vedika Finance Private Limited

September 30, 2008 5,30,000 10 10 Cash Preferential Allotment

January 28, 2010 8,18,300 10 20.22 Cash Transfer from Transform
Engineering Private Limited

January 28, 2010 2,700 10 20.22 Cash Transfer from Transform
Engineering Private Limited

August 13,2011 5,10,000 10 10 Cash Preferential Allotment

Sub total (E) 18,61,000

Narayani Nivesh Nigam Private Limited

January 28, 2010 12,37,700) 10 20.20 Cash Transfer from Transform
Engineering Private Limited

[August 13, 2011 5,10,000 10 10 Cash Preferential Allotment

Sub Total (F) 17,47,700|

Total of Promoter Group 36,08,800

Shareholding (D+E+F)

(b). Details of the shareholding of our Promoters and our Promoter Group as on the date of this Draft

Red Herring Prospectus:
Pre-Issue Post-Issue
No. of Equity % No. of Equity %
Shares” Shares
A. Promoters
Dr. Vinod Kumar Chaturvedi 26,14, 319 10.74 [e] [e]
Mr. Manoj Chaturvedi 8,12,250 3.34 [e] [e]
Usher Agro Limited 1,69,13,731 69.49 [o] [e]
Sub-Total (A) 2,03,40,300 83.57 [e] [o]
B. Promoter Group
Mrs. Samata Chaturvedi 100 - [e] [e]
Vedika Finance Private Limited 18,61,000 7.65 [e] [e]
Narayani Nivesh Nigam Private 17,47,700 7.18 [e] [e]
Limited
Sub-Total (B) 36,08,800 14.83 [e] [e]
Promoter and Promoter Group 2,39,49,100 98.40 [e] [e]
Sub Total (A+B)
Others (C) 3,91,400 1.6 [e] [e]
Total (A+B+C) 2,43,40,500 100.00 [e] [e]

(c). Details of Promoters’ contribution locked in for three years
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Pursuant to the Regulation 32(1)(a) and 36 (a) of ICDR Regulations, an aggregate of 20% of the post-
Issue shareholding shall be locked-in for a period of three years from the date of commencement of
commercial production or date of allotment in the Issue, whichever is later.

The details of such lock-in are given below:

Name of Date of Face [Issue/Acquisition| Nature of | Nature of transaction Ll;o. of| PercentagelPercentage
the allotment/transf | value |price per Equity [consideration|(allotment/gift/transfer) Equity| of pre- of post-
Promoter er of Share ) (cash, bonus, Shares| Issue Issue
Equity| other than locked|Capital (in|Capital (in
Share cash) in %) %)
()

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

The Promoters’ contribution has been brought in to the extent of not less than specified minimum lot
and from 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 connection, we confirm the
following:

@) The Equity Shares offered for minimum 20% Promoters’ contribution have not been acquired
in the last three years for consideration other than cash and revaluation of assets or
capitalization of intangible assets or bonus shares out of revaluation reserves, or unrealised
profits of our Company or from a bonus issue against Equity Shares which are otherwise
ineligible for computation of Promoters' contribution;

(ii) The Equity Shares offered for minimum 20% Promoters’ contribution does not include any
Equity Shares acquired during the preceding one year at a price lower than the price at which
the Equity Shares are being offered to the public in the Issue;

(iii) The Equity Shares offered for minimum 20% Promoters’ contribution were not issued to our
Promoters upon conversion of a partnership firm;

@iv) The Equity Shares offered for minimum 20% Promoters, contribution are not subject to any
pledge; and
W) The Equity Shares offered for minimum 20% Promoters’ contribution does not consist of

Equity Shares for which specific written consent has not been obtained from our Promoters
for inclusion of their subscription in the minimum Promoters, contribution subject to lock-in.

(d). Details of share capital locked in for one year

In addition to the lock-in of the Promoters’ Contribution, the entire pre-Issue Equity Share capital of
our Company, shall be locked in for a period of one year from the date of Allotment as per Regulation
36 (b) and 37 of the SEBI ICDR Regulations. The Equity Shares subject to lock-in will be transferable
subject to compliance with the SEBI ICDR Regulations, as amended from time to time.

(e). Other requirements in respect of lock-in

The locked in Equity Shares held by our Promoters, as specified above, may be pledged only with
scheduled commercial banks or public financial institutions as collateral security for loans granted by
such banks or financial institutions, provided that the pledge of the Equity Shares is one of the terms of
the sanction of the loan. Provided that if any Equity Shares are locked in as minimum Promoters’
contribution, under Regulation 39(a) of the SEBI ICDR Regulations, the same may be pledged, only if,
in addition to fulfilling the above requirement, the loan has been granted by such banks or financial
institutions for the purpose of financing one or more of the objects of the Issue.

Pursuant to Regulation 40 of the SEBI ICDR Regulations, the Equity Shares held by our Promoters
may be transferred inter se 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
SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, as applicable.
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The Equity Shares held by persons other than Promoters’ prior to the Issue may be transferred to any
other person holding Equity Shares which are locked-in as per Regulation 37 of the SEBI ICDR
Regulations, subject to the continuation of the lock-in in the hands of transferees for the remaining
period and compliance with the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations,
2011.

Further our Promoters have given an undertaking dated February 2, 2012 stating that the Promoters’
contribution subject to lock in shall not be disposed/sold/transferred by our Promoters during the
period starting from the date of filing of this Draft Red Herring Prospectus with SEBI till the date of
commencement of lock-in period as stated in this Draft Red Herring Prospectus.

f. Lock-in of Equity Shares to be Allotted, if any, to the Anchor Investor

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.

4. Shareholding Pattern of our Company

Details of shareholding of our Company as on the date of filing of this Draft Red Herring Prospectus:

Category | Category of Number of Total Number of Total shareholding as Shares Pledged or
code Shareholder Shareholders | number of Equity Shares a percentage of total otherwise
Equity held in number of Equity encumbered
Shares dematerialized Shares
form
As a Asa Numbe As a
percent | percentag r of percent
age e of Equity age
of(A+B) | (A+B+C) Shares
(A) Shareholding
of Promoter
and Promoter
Group®
1 Indian
(a) Individuals/
Hindu
Undivided
Family 3 34,26,669 25,65,600 14.08 14.08 0 0.00
(b) Central
Government/
State
Government(s
) 0 0 0 0 0 0 0
(c) Bodies
Corporate 3 2,05,22,431 38,69,200 84.31 84.31 0 0
(d) Financial
Institutions/
Banks 0 0 0 0 0 0 0
(e) Any Others
(Specify) 0 0 0 0 0 0 0
Sub
Total(A)(1) 6 2,39,49,100 64,34,800 98.39 98.39 0 0.00
2 Foreign
0 0 0 0 0 0 0
a Individuals
(Non-
Residents
Individuals/Fo
reign
Individuals) 0 0 0 0 0 0 0
b Bodies
Corporate 0 0 0 0 0 0 0
c Institutions
0 0 0 0 0 0 0
d Any
Others(Specif
y) 0 0 0 0 0 0 0
Sub
Total(A)(2) 0 0 0 0 0 0 0
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Category
code

Category of
Sharehold

Number of
Sharehold

S

Total
number of
Equity
Shares

Number of
Equity Shares
held in
dematerialized
form

Total shareholding as
a percentage of total
number of Equity
Shares

Shares Pledged or
otherwise
encumbered

Asa
percent
age
of(A+B)

As a
percentag
e of
(A+B+C)

Asa
percent
age

Numbe
r of
Equity
Shares

Total
Shareholding
of Promoter
and Promoter
Group (A) =
AMHA)Q2)

2,39,49,100

64,34,800

98.39

98.39

(B)

Public
shareholding’

Institutions

NA NA

NA NA

(2)

Mutual Funds/
UTI

0.000

0.000

(b)

Financial
Institutions /
Banks

0.000

0.000

©

Central
Government/
State
Government(s

)

(d)

Venture
Capital Funds

Insurance
Companies

0.00

0.00

®

Foreign
Institutional
Investors

0.00

0.00

(®)

Foreign
Venture
Capital
Investors

()

Any Other
(specify)

Sub-Total
@)

0.00

0.00

B2

Non-
institutions

NA NA

(2

Bodies
Corporate

1,00,000

0.41

0.41

(®)

Individuals

Individuals -i.
Individual
shareholders
holding
nominal share
capital up to ¥
1 lac

30,300

30,000

0.12

0.12

1I

ii. Individual
shareholders
holding
nominal share
capital in
excess of T 1
lac.

2,61,100

2,51,000

1.07

©

Any Other
(specify) NR

0

0

0.00

0.00

(c-)

NSDL
(Transit)

0.00

0.00

(c-ii)

Trusts

0.00

0.0

(c-iil)

Overseas
Bodies

0.00

0.00
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Category | Category of Number of Total Number of Total shareholding as | Shares Pledged or
code Sharehold Shareholders | number of Equity Shares a percentage of total otherwise
Equity held in number of Equity encumbered
Shares dematerialized Shares
form
As a As a Numbe As a
percent | percentag r of percent
age e of Equity age
of(A+B) | (A+B+C) Shares
Corporates
(c-iv) Societies
0 0 0 0.00 0.00
(c-v) KARTA /
HUF 0 0 0 0.00 0.00
(c-vi) NRI
0 0 0 0.00 0.00
Sub-Total
B)(2) 13 3,91,400 2,81,000 1.61 1.61
Total Public
(Sg)aieholdmg NA NA
B)M)+(B)(2) 13 3,91,400 2,81,000 1.61 1.61
TOTAL
(A)+(B) 19 2,43,40,500 67,15,800 100.00 100.00 0 0.00
© Shares held by
Custodians
and against
which NA NA NA
Depository
Receipts have
been issued
GRAND
TOTAL
(A)+(B)+H(C) 19 2,43,40,500 67,15,800 100.00 100.00 0 0.00

As on date of this Draft Red Herring Prospectus, 67,15,800 Equity Shares are in dematerialised form
and 1,76,24,700 Equity Shares are in physical form.

5. The list of shareholders of our Company and the number of Equity Shares held by them is as
under:

a. Our top 10 shareholders as on the date of this Draft Red Herring prospectus.

Sr. Name of the Shareholder No. of Shares of face | % of issued
No. value ¥ 10 capital
1. Usher Agro Limited 1,69,13,731 69.48
2. Dr. Vinod Kumar Chaturvedi 26,14,319 10.74
3. Vedika Finance Private Limited 18,61,000 7.64
4. Narayani Nivesh Nigam Private Limited 17,47,700 7.18
5. Mr. Manoj Chaturvedi 8,12,250 3.33
6. Prabhu Share Trading and Investment Company Private Limited 1,00,000 0.41
7. Mr. Dinesh Gupta 70,000 0.28
8. Mr. Satish Kusumbiwal 70,000 0.28
9. Ms. Nidhi Kansal 51,000 0.20
10. Mrs. Anita Gupta 30,000 0.12
11. Mrs. Madhu Kusumbiwal 30,000 0.12
Total 2,43,00,000 99.83
b. Our top 10 shareholders 10 days prior to the date of filing this Draft Red Herring Prospectus:
Sr. Name of the Shareholder No. of Shares of face | % of issued
No. value ¥ 10 capital
1. Usher Agro Limited 1,69,13,731 69.48
2. Dr. Vinod Kumar Chaturvedi 26,14,319 10.74
3. Vedika Finance Private Limited 18,61,000 7.64
4. Narayani Nivesh Nigam Private Limited 17,47,700 7.18
5. Mr. Manoj Chaturvedi 8,12,250 3.33
6. Prabhu Share Trading and Investment Company Private Limited 1,00,000 0.41
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Sr. Name of the Shareholder No. of Shares of face | % of issued

No. value 3 10 capital
7. Mr. Dinesh Gupta 70,000 0.28
8. Mr. Satish Kusumbiwal 70,000 0.28
9. Ms. Nidhi Kansal 51,000 0.20
10. Mrs. Anita Gupta 30,000 0.12
11. Mrs. Madhu Kusumbiwal 30,000 0.12
Total 2,43,00,000 99.83

c. Our top 10 shareholders two years prior to the date of this Draft Red Herring Prospectus.

Sr. No. Name of the Shareholder No. of Shares of face | % of issued
value 3 10 capital
1. Transform Engineering Private Limited 30,49,000 47.00
2. Usher Agro Limited 12,80,500 19.74
3. Dr. Vinod Kumar Chaturvedi 9,14,050 14.09
4. Mr. Manoj Chaturvedi 7,12,250 10.98
5. Vedika Finance Private Limited 5,30,000 8.17
6 Mr. Ajay Prakash Arora 100 | Negligible
7. Mrs. Samata Chaturvedi 100 | Negligible
8. Mr. Shambhu Singh 100 | Negligible
9. Ms. Sangeeta Khumbar 100 | Negligible
10. Mr. Rajesh Malpani 100 | Negligible
Total 64,836,300 100.00
6. The shareholding of the directors of our Corporate Promoter, UAL in our Company is as below:
Sr. Name of the Director No of Equity Shares Percentage (%) of holding in
No. held our Company
1. Dr. Vinod Kumar Chaturvedi 26,14, 319 10.74
2. Mr. Manoj Chaturvedi 8,12,250 3.34
3. Mr. Vijay Ranchan 10,000 0.04
4. Mr. Ajay Prakash Arora 10,100 0.04
5. Dr. Shri Prakash Arora 10,000 0.04
6. Mr. N. Krishnan NIL 0.00
Total 34,56,669 14.20
7. Except as mentioned below, there has been no purchase or sale of Equity Shares by our Promoter

Group and/or by the directors of the company which is a promoter of the Issuer and/or by the
directors of the Issuer and their immediate relatives (as defined under sub-clause (ii) of clause (zb)
of sub-regulation 10 of Regulation (2) of SEBI ICDR Regulations) within six months immediately
preceding the date of this Draft Red Herring Prospectus.

IName of theDate of Numb [Face |Issue/AcquisitiNature of(Nature of transaction
Promoter/Promoter transfer er ofivalue jon price perjconsiderati |(gift/transfer)
Group [Equity jof quity Shareon (cash,
Shares [Equit|(%) bonus,

y other than

Share cash)

9]
Dr. Vinod Kumar|January 17, 51,000 10| 10|Cash Transferred from Ms. Nidhi
Chaturvedi 2012 Kansal
8. There has been no financing arrangement whereby our Company, Promoter Group, Promoters,

Directors and their relatives have financed the purchase by any other person of securities of our
Company during the six months immediately preceding the date of this Draft Red Herring
Prospectus with SEBI.

Our Company, our Promoters, Promoter Group, our Directors and the BRLMs to this Issue have
not entered into any buy-back arrangements or any other arrangements for purchase of Equity
Shares issued by our Company through this Draft Red Herring Prospectus. Further our Company
has not entered into any safety net arrangement.
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An over-subscription to the extent of 10% of the Issue to the public can be retained for the purpose
of rounding off to the nearest multiple of minimum bid lot while finalizing the Basis of Allotment.
In the event that the aggregate demand in the QIB Portion has been met, any under-subscription
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. In such an event the Equity Shares held by our Promoter(s) and subject to lock-in shall
be suitably increased so as to ensure that 20% of the post issue paid up capital shall be locked in.

All the existing Equity Shares of our Company are fully paid-up. Further, all the Allottees will be
issued fully paid-up Equity Shares under this Issue.

Our Company presently does not intend to alter its capital structure for a period of six months
from the Bid/ Issue 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) on a preferential basis or issue of bonus or
rights or further public issue of Equity Shares or qualified institutions placement or otherwise, or if
we enter into acquisitions, joint ventures or other arrangements, subject to necessary approvals,
consider raising additional capital to fund such activity or use Equity Shares as currency for
acquisition or participation in such joint ventures.

As on date of this Draft Red Herring Prospectus with SEBI, the entire Issued Share Capital of our
Company is fully paid-up.

Our Company undertakes that at any given time, there shall be only one denomination for the
Equity Shares of our Company and our Company shall comply with such accounting and
disclosure norms as specified by SEBI from time to time.

As on the date of this Draft Red Herring Prospectus, our Company has 19 shareholders.

None of the Equity Shares held by our Promoters have been pledged with any scheduled
commercial bank or public financial institution as collateral security for loan granted by such bank
or institution, or creditor/lender.

Our Company has not raised any bridge loan against the proceeds of this Issue.

As regards the Issue, we have obtained consent from our lender, Axis Bank Limited vide letter
dated December 15, 2011.

Our Promoters and members of Promoter Group will not participate in this Issue.

There would be no further issue of capital whether by way of issue of bonus shares, preferential
allotment, rights issue or in any other manner during the period commencing from submission of
this Draft Red Herring Prospectus with SEBI until the Equity Shares issued through the Prospectus
are listed or application moneys refunded on account of failure of Issue.

A Bidder cannot make a Bid for more than the number of Equity Shares being issued through this
Issue, subject to the maximum limit of investment prescribed under relevant laws applicable to
each category of investor.

No payment, direct or indirect in the nature of discount, commission, allowance or otherwise shall
be made either by our Company, our Promoters, Promoter Group or our Directors to the persons
who receive allotments, if any, in this issue.

The BRLMs and their associates does not hold any Equity Shares of our Company.

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

We shall ensure that any transactions by our Promoters and the members of our Promoter Group,

if any, between the date of registering the Red Herring Prospectus and the Bid/Issue Opening
within 24 hours of such transaction being completed.
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26. Our Company has not made any public issue since its incorporation.
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OBJECTS OF THE ISSUE
The objects of the Issue are:

e Tosetupal8 MW Rice Husk based Biomass Co-generation power plant; and
e  General corporate purposes.

In addition, our Company wants to realize the benefits of listing its Equity Shares on the Stock
Exchanges.

The main objects of our Memorandum of Association permit us to undertake our existing activities and
the activities for which the funds are being raised by us, through the present Issue.

Requirement of Funds

Our Company has appointed MITCON Consultancy and Engineering Services Limited as the
consultant for the development and setting up of our proposed Project. MITCON has prepared and
issued a Detailed Project Report dated January 17, 2012 (“DPR”) outlining the technical and financial
details of the proposed Project. Based on the DPR, the total fund requirement for the proposed Project
i$ ¥ 9,700 lacs.

Particulars Amount  in lacs)
Gross proceeds to be raised through the Issue (“Gross Proceeds”) 8,500
Issue related expenses of our Company [e]*
Net proceeds of the Issue after deducting the Issue related expenses of our Company [e]
(“Net Proceeds”)

*Will be filled at the time of filing the Prospectus
Our Company intends to utilize the Net Proceeds for financing the objects of the Issue.
Utilization of Gross Proceeds

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

Sr. No | Particulars Amount  in lacs)
1. Setting up of a 18 MW Rice Husk based Biomass Co-generation power plant 6,700

2. General Corporate Purpose [e]

3. Issue Related Expenses [e]
Total 8,500

Our funding requirements and deployment of the Net Proceeds are based on current conditions and are
subject to change in light of changes in external circumstances or in our financial condition, business or
strategy. Our management, in response to the competitive and dynamic nature of the industry, will
have the discretion to revise its business plan from time to time. This may also include rescheduling the
proposed utilization of Net Proceeds and increasing or decreasing expenditure for a particular Object
vis-a-vis the utilization of Net Proceeds. We may also reallocate expenditure to the other activities. In
certain cases, the delays may be caused due to external factors such as change in prevailing economic
conditions, which consequently, may change our fund requirements. Any such change in our plans may
require rescheduling of our current plans or discontinuing existing plans and an increase or decrease in
the fund requirements for the objects of the Issue, at the discretion of our Company.

Means of finance
Based on the DPR, the total fund requirement for the proposed Project is T 9,700 lacs. The following

table details the total cost of the Project and the amount proposed to be financed through the Gross
Proceeds of the Issue:

Sr.No | Particulars Amount X in lacs)
1. Total Cost of the Project 9,700
2. Term Loan from Bank* 3,000
3. Funded through the Net Proceeds of the Issue 6,700
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*For details relating to the terms of this sanction, please refer to the chapter titled Financial Indebtedness
beginning on page 192 of this Drafi Red Herring Prospectus.

The shortfall in Net Proceeds, if any, shall be met through internal accruals, borrowings and / or further
issue of capital. Further, in the event that estimated utilization out of the Net Proceeds in a fiscal is not
completely met, the same shall be utilized in the next fiscal. Our Company has made firm
arrangements for financing at least 75% of the stated means of finance excluding the amount proposed
to be raised through the Issue.

Details of objects of the Issue

Setting up of the 18 MW Rice Husk based Biomass Co-generation power plant

Particulars Amount (Tin lacs)
Land 773
Site Development 45
Civil works & Buildings 1,132
Plant and Machinery 6,424
Other interface equipment and Fixed Assets 369
Preliminary and Pre-Operative Expenses 545
Contingencies 255
Margin money for working capital 156
Total 9,700

i) Land

The proposed Project shall be set up on the existing land owned by our Company. However, we
will be acquiring additional land for biomass storage, extension of switch yard, essential quarters
etc. We will fund this acquisition from the Net Proceeds and the cost of acquiring this land is
estimated at ¥ 773 lacs. For details relating to the land owned by our Company, please refer to
chapter titled “Our Business” beginning on page 92 of this Draft Red Herring Prospectus.

ii) Site Development

According to the DPR prepared by MITCON, site development for the proposed Project will
include levelling, fencing, gating, internal roads and storm drains. This would entail the following

expenditure:
Site Development Amount R in lacs)
Levelling 10
Fencing 15
Gates 5
Internal roads & storm drains 15
Total 45

iii) Civil Works and Buildings

Based on the DPR prepared by MITCON, the civil works required for setting up the plant will
include foundations for boiler, other auxiliary equipment and miscellaneous civil works in the
boiler area, TG building including TG deck foundation, transformer & switch yard foundations,
DM plant & lab building foundations and civil works for ACC, fuel & ash storage and handling,
pipes and cable ducts, RCC chimney and miscellaneous civil works, etc. Based on the DPR
prepared by MITCON, the estimated costs would be as indicated in the following table:

Particulars Total Amount
R in lacs)

Co-generation plant administration office & essential staff quarters 40
Foundation for boiler, other auxiliary equipment & miscellaneous civil work in boiler area 240
TG building, including foundations 440
Transformers & Switchyard 30
Water supply system, civil works including reservoir 40
DM plant and Lab building, foundations and miscellaneous civil works 40
Ash storage and handling 20
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Particulars Total Amount
R in lacs)

Pipes & cable ducts, civil works 40
Fuel storage and handling, civil works 50
RCC Chimney 90
Shed for rice husk storage 40
Miscellaneous Civil works 40
RCC Consultant’s fees (2%) 22
Total 1,132

iv) Plant and Machinery

The cost of plant and equipment for the proposed Project, according to the DPR prepared by
MITCON, is estimated to be I 6,424 lacs. The plant will have 1 turbine generator of 18 MW
capacity. Majority of the equipment and systems required will be sourced indigenously. The main
items of equipment for the biomass power plant and their estimated erected costs are as follows:

Description of equipment Invoice Price (X | Taxes & Duties | Total ( in lacs)

in lacs) (14%)
HP Boilers (80 TPH x 88 kg/cm2, 515 Deg.C) 2,400 336 2736
& auxiliaries, viz. ESP, fans, pumps, deaerater,
HP heater etc., incl. E&C
Steam Turbine and auxiliaries (I x 18 MW 1,300 182 1482
capacity double extraction cum condensing
type, 85 kg/cm? pressure, 515 Deg.C.)
Piping, valves, fittings, PRD, etc 60 8 68
Electrical Evacuation system 550 77 627
Additional bay at 132kV substation 90 13 103
DCS, control cabling 120 17 137
ACC, circulation pumps, piping 450 63 513
Fuel handling system 430 60 490
Ash handling system & silo 55 8 63
DM water plant, tank & pumps, Dearator tank, 180 25 205
Caustic storage tank, unloading / metering
pumps, HCL Tank, etc.
Total 5,635 789 6,424

v) Other interface equipment and fixed assets

Other interface equipment and fixed assets for the biomass project, as per the DPR, have been

estimated at ¥ 369 lacs and are indicated in the following table:

Particulars Total Estimated Amount
(R in lacs)

Spares & Miscellaneous Tools & Tackles 25
Chemical lab equipment including On line water analysers, control 20
valves etc.

Fire fighting equipments (Fire Hydrant) 50
Vehicles, office equipments and misc. 20
Air conditioning & ventilation system 20
Monorail hoist & EOT 50
DG set & fuel oil tank 110
Storage tanks, piping, etc. 20
Tractors for rice husk (4) 36
Borewells (3) 18
Total 369

vi) Preliminary and Pre-operative expenses

Preliminary and Pre-operative expenses have been estimated by MITCON in the DPR as under:

Particulars

| Amount R in lacs)
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a. Preliminary expenses:
Preparation of DPR 4
Legal fees and other expenses 5
Total preliminary expenses 9

b. Pre-operative expenses:
Establishment charges S
Travelling Expenses 10
Start up expenses including wages & salaries 15
Project Management Expenses 15
Project Insurance during construction 32
Interest on Loans during construction 328
Mortgage expenses, bankers charges, stamp duty, etc. 32
Detailed Engineering services 64
Upfront fees 35
Total pre-operative expenses 536

Total (a+b) 545

vii) Contingencies

Based on the DPR prepared by MITCON, the contingencies have been worked out for the non-
firm items of land, site development, civil structures, plant & machinery and miscellaneous fixed
assets. They cumulate to ¥ 255 lacs.

viii) Margin money for working capital requirements

Based on DPR, margin money for working capital requirements works out to ¥ 156 lacs.

Working Capital Requirements (Tin lacs)
Particulars Stocking Level (Days) 1° operating year
No. of Working Days in Year 330
Biomass 45 165
Salaries, Wages, consumables, water & Overheads 30 23
Debtors 30 437
Total Current Assets 626
Less: Creditors 45 0
Net Working Capital 626
Stipulated Margin money 156
Maximum permissible Bank Borrowings 469

(ix) General Corporate Purposes

The Net Proceeds will be first utilized towards the objects of the Issue mentioned above. The
balance is proposed to be utilized for general corporate purposes and any other purposes that our
Company may deem appropriate, subject to compliance with the necessary statutory provisions.
Our management, in accordance with the policies of the Board of Directors, will have flexibility in
utilizing any surplus amounts.

Issue Expenses

The Issue related expenses include, among others, issue management fees, selling and underwriting
commissions, printing and distribution expenses, legal fees, advertisement and marketing expenses,
SEBI filing fees, bidding software expenses, IPO grading expenses, Registrar’s fees, depository fees
and listing fees. The details of the estimated Issue related expenses are as follows:

. Estimated |% of the Total Estimated| % of total
Particulars

Amount* Issue Expenses Issue Size
Lead Management, Marketing and Selling Commissions [o] [e] [o]
Underwriting commission, brokerage and selling [e] [e] [e]

Commission *

o]

Registrar to the Issue’s fees

IPO Grading Expenses °]

o]

Advertisement and Marketing Expenses

[
[
[
[e]

Printing and Stationery, Distribution, Postage, etc.
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q Estimated |% of the Total Estimated| % of total

Particulars 4
Amount* Issue Expenses Issue Size

Others (SEBI filing fees, bidding software expenses, [e] [e] [o]
depository charges, listing fees, legal fees etc.)
Total [e] [e] [e]
*Will be incorporated at the time of filing of the Prospectus.
Schedule of Implementation
The proposed implementation schedule for the project is as under:
Particulars Month/Year of Commencement Completion
Acquisition of Land January 2012 June 2012
Development of Land June 2012 July 2012
Civil Work July 2012 February 2013
Plant and Machinery

e  Placement of Order April 2012 January 2013

e  Erection of Equipment December 2012 June 2013
Commissioning & Testing August 2013
Commercial Production September 2013

Funds Deployed

We have incurred the following expenditure on the project till December 31, 2011. The same has been
certified by our statutory auditors M/s. Haribhakti & Co., Chartered Accountants vide their certificate

dated January 21, 2012.

Particulars Amount ] in lacs)
Land Nil
Computers Nil
Capital Work in progress Nil
Capital Advance Nil
Pre-Operative Expenses 3.31
Total 3.31
Sources of Funds Deployed
Particulars Amount R in lacs)
Equity Contribution 3.31
Total 3.31
Proposed deployment of funds
The year-wise break-up of proposed deployment of funds is as given below:
K in lacs)
Sr. | Particulars Already FY 2012 FY 2013 FY 2014 Total
No incurred till
December
31,2011
1. Land - - 773.00 - 773.00
Site Development - - 45.00 - 45.00
3. Civil works & - - 1,000.00 132.00 1132.00
buildings
4. Indigenous Plant and - - 5,900.00 524.00 6424.00
Machinery for
modernization
5. Other interface - - 169.00 200.00 369.00
equipment and Fixed
Assets
6. Preliminary and Pre- 3.31 119.69 257.00 165.00 545.00
Operative Expenses
7. Contingencies - - - 256.00 256.00
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Sr. | Particulars Already FY 2012 FY 2013 FY 2014 Total
No incurred till
December
31,2011
8. Margin money for - - - 156.00 156.00
working capital
Total 3.31 119.69 8144.00 1433.00 9700.00

Interim Use of Funds

Our management, in accordance with the policies established by our Board of Directors from time to
time, will have flexibility in deploying the Net Proceeds. Pending utilization for the purposes described
above, we intend to temporarily invest the funds from the Net Proceeds in high quality, interest bearing
liquid 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 Board
of Directors or a committee thereof from time to time, in accordance with our investment policies. Our
Company confirms that pending utilization of the Net Proceeds, it shall not use the funds for any
investment in equity or equity linked securities.

Appraisal

The Project has not been appraised by any independent agency.

Bridge Financing Facilities

We have currently not raised any bridge loans against the Net Proceeds of the Issue.
Monitoring of Utilisation of funds

The appointment of monitoring agency is not required in accordance with Regulation 16(1) of SEBI
(Issue of Capital and Disclosure Requirements) Regulations, 2009. We have therefore not appointed
any Monitoring Agency for the purpose of monitoring the utilization of Issue proceeds. We will
disclose the utilization of the proceeds under a separate head in our Company’s balance sheet for the
financial year 2012 and 2013, clearly specifying the purpose for which such proceeds have been
utilized. We will, in our balance sheet for the Financial Years 2012 and 2013, provide details, if any, in
relation to all such proceeds of the Issue that have not been utilized thereby also indicating
investments, if any of such unutilized proceeds of the Issue.

Pursuant to Clause 49 of the Listing Agreement, our Company shall, on a quarterly basis, disclose to
the Audit Committee the uses and applications of the proceeds of the Issue. On an annual basis, our
Company shall prepare a statement of funds utilized for purposes other than those stated in this Draft
Red Herring Prospectus and place it before the Audit Committee. Such disclosure shall be made only
until such time that all the proceeds of the Issue have been utilized in full. The statement shall be
certified by the statutory auditors of our Company. Furthermore, in accordance with Clause 43A of the
Listing Agreement, our Company shall furnish to the stock exchanges on a quarterly basis, a statement
including material deviations if any, in the utilization of the proceeds of the Issue from the objects of
the Issue as stated above.

This information will also be published in newspapers simultaneously with the interim or annual
financial results, after placing the same before the Audit Committee.

Other confirmations

No part of the Net Proceeds of the Issue will be paid as consideration to Promoter, Directors, Promoter
Group and key managerial personnel.
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BASIS FOR ISSUE PRICE

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

Investors should read the following summary along with the section titled “Risk Factors” and the
chapters titled “Our Business” and “Financial Statements” beginning on page 12, 92 and 155 of this
Draft Red Herring Prospectus, respectively, to have an informed view before making an investment
decision.

Qualitative Factors

Some of the qualitative factors which form the basis for computing the Issue Price are:
e  Strategic location of plants and proximity to raw materials

e Rice husk as the choice of fuel

e  Future earnings from recognition of carbon credits

e  Use of emergent technology

Quantitative Factors

1. Basic & Diluted Earnings Per Share (EPS):

. Standalone (Basic Standalone (Diluted .
R (T R per Equit)S Sharl) R per Equit(y Share)) WEIET
FY 2011 (0.11) (.09) 3
FY 2010 (0.10) (.09)
FY 2009 (0.91) (.59) 1
Weighted Average (0.24) (.17)

The standalone Basic & Diluted EPS for the six months’ period ended September 30, 2011 is ¥ (0.03)

per share (not annualised)

Note: 1) The basic and diluted EPS have been calculated in accordance with Accounting Standard 20
“Earnings per Share” issued by the Institute of Chartered Accountants of India.
2) The face value of each Equity Share is ¥ 10 each

2. Price/ Earnings Ratio (P/E) in relation to the Issue Price of ¥ [e]:

Particulars At the Lower Band of ¥ [e] per | At the Upper Band of X [e]
Equity Share per Equity Share
Based on the Basic & Diluted EPS for the six [o] [o]
months’ period ended September 30, 2011
Based on the weighted average of Basic &
Diluted EPS for the six months’ period ended [e] [e]
September 30, 2011
Industry P/E —Power Generation
Particulars Industry P/E
Highest (Orient Green Power Company Limited) 126.32
Lowest (Tata Power Company Limited) 2.69
Average 37.99
Source: P/E is based on the closing price as on February 1, 2012 on BSE Limited.
3. Return on net worth
Year Standalone (%) Weights

FY 2011 (0.97) 3
FY 2010 (0.68) 2
FY 2009 (6.10) 1
Weighted Average (1.73)
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Note: The return on net worth is arrived at by dividing restated net profit/(loss) after tax by restated
net worth as at the end of the year/ period.

4. Minimum Return on total net worth after Issue needed to maintain pre-Issue EPS

q At the Lower Band of X [e] per At the Upper Band of X [e] per
Particulars Equity Share Equity Share
Minimum required RoONW for [o] [o]
maintaining EPS
5. Net Asset Value Per Share (NAV)
Particulars NAV

As at September 31, 2011 9.71
As at March 31, 2011 9.67

After Issue

[e]

Before Issue

[e]

Note:

1)  Net Asset Value per Equity Share represents net worth at the end of the year/ period, as restated
divided by the number of Equity Shares outstanding at the end of the period/ year.
2)  Post issue Net Assets Value per Equity Share will be calculated when issue price per share is

determined.

6. Comparison with Industry Peers

Face Book

Name of the company Value ) EPS ) P/E value ) RoNW
Usher Eco Power Limited# 10 (0.11) - 9.67 (0.97%
Peer Group* - Power Generation

Torrent Power Limited 10 22.56 9.36 101.3 22.26%
Reliance Infrastructure Limited 10 40.41 13.59 642.5 6.29%
Tata Power Company Limited 1 40.87 2.69 448.4 9.11%
Orient Green Power Company Limited 10 0.11 126.32 243 0.46%

#For consistency with peers the financials have been taken as on March 31, 2011 — Based on Restated Financial
Statements

*For Peer Group: The EPS, RONW and NAV figures are based on the latest audited standalone results and annual
report filed with the BSE Limited for FY 2011 and P/E is based on the closing price as on February 1, 2012 on
BSE Limited.

Though a part of the business is similar to ours, the size of the peer group mentioned above is not comparable in
absolute terms.

The face value of the Equity Shares is ¥ 10 and the Issue 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. The Issue Price
will be determined by our Company in consultation with the BRLMs on the basis of assessment of
market demand for the offered Equity Shares through the Book Building Process. The BRLMs believe
that the Issue Price of X [@] is justified in view of the above qualitative and quantitative parameters.
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STATEMENT OF TAX BENEFITS
To

The Board of Directors

Usher Eco Power Limited

424, Laxmi Plaza, Laxmi Industrial Estate
New Link road, Andheri (west),

Mumbai — 400053

India

Statement of Possible Tax Benefits available to Usher Eco Power Ltd. and its Shareholders
Dear Sirs,

We hereby report that the enclosed annexure states the tax benefits available to Usher Eco Power
Limited (herein after referred as “Company”) and its shareholders under the provisions of the Income
Tax Act, 1961 (provisions of Finance Act, 2011), and other direct and indirect tax laws presently in
force in India. Several of these benefits are dependent on the Company or its shareholders fulfilling the
conditions prescribed under the relevant tax laws. Hence, the ability of the Company or its
shareholders to derive the tax benefits is dependant upon fulfilling such conditions which, based on
business imperatives the Company faces in the future, the Company may or may not choose to fulfill.

The benefits discussed in the 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, each investor is
advised to consult their own tax consultant with respect to the specific tax implications arising out of
their participation in the issue.

We 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
(i) the conditions prescribed for availing the benefits have been / or would be met with.

The contents of this Annexure 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 and interpretations of the current relevant laws. We do not assume responsibility towards
or accept liability to any other person for the contents of this Statement.

This report is intended solely for your information and for the inclusion in the offer document in
connection with the proposed public issue of the Company and is not to be used, referred to or
distributed for any other purpose without our prior written consent.

For Haribhakti & Co.
Chartered Accountants,
Firm Registration No. 103523W

(Nimesh Jambusaria)
Partner
Membership No.: 038979

Place: Mumbai
Date: January 21, 2012

ANNEXURE TO STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO USHER
ECO POWER LIMITED AND TO ITS SHAREHOLDERS

The information provided below 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
purchase, ownership and disposal of equity shares, under the tax laws presently in force in India. It
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is not exhaustive or comprehensive analysis and is not intended to be a substitute for professional

advice.

YOU SHOULD CONSULT YOUR OWN TAX ADVISORS CONCERNING THE INDIAN TAX
IMPLICATIONS AND CONSEQUENCES OF PURCHASING, OWNING AND DISPOSING
OF EQUITY SHARES IN YOUR PARTICULAR SITUATION.

Under the Income-Tax Act, 1961 (“the Act”):

I. Benefits available to the Company

1.

As per the provisions of Section 32 of the Act, the company is eligible to claim depreciation
on tangible and specified intangible assets as explained in the said section and the relevant
Income Tax rules there under.

In accordance with and subject to the conditions specified in Section 32(1)(iia) of the Act, the
company is entitled to an additional depreciation allowance of 20% of the cost of new
machines acquired and put to use during a year.

Since the company proposes to be engaged in the business of generation of power, by virtue
of clause (i) of sub-section (1) of section 32 of the Act, the Company has an option to claim
depreciation on straight line method on actual cost of the assets instead of written down value
method on written down value of block of assets, in respect of the assets acquired on or after
1** April 1997. It may be mentioned here that once the option is exercised, it will apply for all
subsequent assessment years.

Unabsorbed depreciation if any, for an Assessment Year can be carried forward & set off
against any source of income in subsequent Assessment Years as per section 32 subject to the
provisions of sub-section (2) of section 72 and sub-section (3) of section 73 of the Act.

The Company proposes to be engaged in generation of power and therefore it is eligible for
100% deduction of profits and gains from the business of generation of power, under section
80-IA (iv) of Act, for a period of 10 consecutive years in a block of 15 years starting from the
year in which the company starts generating power, subject to compliance with conditions
specified in Section 80-IA. It may be mentioned that deduction u/s. 80-IA (iv) shall be
available only in respect of an undertaking which starts generating power on or before 31%
March 2012.

In terms of Section 80JJA, where the gross total income of an assessee includes any profits
and gains derived from the business of collecting and processing or treating of bio-degradable
waste for generating power or producing bio-fertilizers, biopesticides or other biological
agents or for producing bio-gas or making pellets or briquettes for fuel or organic manure,
there shall be allowed, in computing the total income of the assessee, a deduction of an
amount equal to the whole of such profits and gains for a period of five consecutive
assessment years beginning with the assessment year relevant to the previous year in which
such business commences.

It may be noted that deduction with respect to same business profits cannot be claimed
simultaneously u/s. 80-1A as well as u/s. 80JJA.

As per section 10(34) of the Act, any income by way of dividends referred to in Section 115-
O (i.e. dividends declared, distributed or paid on or after 1 April 2003 by domestic

companies) received on the shares of the company is exempt from tax.

As per section 10(35) of the Act, the following income shall be exempt in the hands of the
Company:

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

= Income received in respect of units from the Administrator of the specified
undertaking; or
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= Income received in respect of units from the specified company

However, this exemption does not apply to any income arising from transfer of units of the
Administrator of the specified undertaking or of the specified Company or of a mutual fund,
as the case may be.

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

As per section 10(38) of the Act, long term capital gains arising to the Company from the
transfer of a long term capital asset being an equity share in a company or a unit of an equity
oriented fund where such transaction is chargeable to securities transaction tax would not be
liable to tax in the hands of the Company.

For this purpose, “Equity Oriented Fund” means a fund —

6] Where the investible funds are invested by way of equity shares in domestic
companies to the extent of more than sixty five percent of the total proceeds of such
funds; and

(ii) Which has been set up under a scheme of a Mutual Fund specified under section
10(23D) of the Act.

As per section 115]JB of the Act, while calculating “book profits” the Company will not be
able to reduce the long term capital gains to which the provisions of section 10(38) of the Act
apply and will be required to pay Minimum Alternate Tax @ 18% (plus applicable surcharge
and education cess) of the book profits.

The company will be entitled to amortise preliminary expenditure, being expenditure incurred
on public issue of shares, under section 35D(2)(c)(iv) of the Act, subject to the limit specified
in section 35D(3).

As per section 72 of the Act, business losses if any, for any Assessment Year can be carried
forward and set off against business profits for eight subsequent Assessment Years.

As per section 115JB of the Act, where tax payable by the company is less than 18% of book
profit, Minimum Alternative Tax @ 18%(plus applicable surcharge and education cess) of
book profits is payable.

Under section 115JAA(1A) of the Act, credit is allowed in respect of any Minimum Alternate
Tax (‘MAT’) paid under section 115JB of the Act for any assessment year commencing on or
after April 1, 2006. Tax credit eligible to be carried forward will be the difference between
MAT paid and the tax computed as per the normal provisions of the Act for that assessment
year. Such MAT credit is allowed to be carried forward for set off purposes for up to 10 years
succeeding the year in which the MAT credit is allowable.

As per section 112 of the Act, taxable long-term capital gains, if any, on sale of listed
securities or units or zero coupon bonds (in cases not covered under section 10(38) of the Act)
would be charged to tax at the rate of 20% (plus applicable surcharge and education cess) after
considering indexation benefits in accordance with and subject to the provisions of section 48
of the Act or at 10% (plus applicable surcharge and education cess) without indexation
benefits, at the option of the Company. Under section 48 of the Act, the long term capital
gains arising out of sale of capital assets excluding bonds and debentures (except Capital
Indexed Bonds issued by the Government) will be computed after indexing the cost of
acquisition/improvement.

As per section 5S4EC of the Act and subject to the conditions and to the extent specified
therein, long-term capital gains (in cases not covered under section 10(38) of the Act) arising
on the transfer of a long-term capital asset will be exempt from capital gains tax if the capital
gains are invested in a “long term specified asset” within a period of 6 months after the date of
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12.

such transfer. However, if the assessee transfers or converts the long term specified asset into
money within a period of three years from the date of their acquisition, the amount of capital
gains exempted earlier would become chargeable to tax as long-term capital gains in the year
in which the long term specified asset is transferred or converted into money. However, the
investment in long term specified asset made after April 1, 2007 should not exceed fifty lakh
rupees.

A “long-term specified asset” for making any investment under this section on or after the 1st
day of April, 2007 means any bond redeemable after three years and issued on or after the 1st
day of April, 2007 by the National Highways Authority of India constituted under section 3 of
the National Highways Authority of India Act, 1988 (68 of 1988) or by the Rural
Electrification Corporation Limited, a company formed and registered under the Companies
Act, 1956 (1 of 1956).

As per section 111A of the Act, short term capital gains arising to the Company from the sale
of equity share or a unit of an equity oriented fund transacted through a recognized stock
exchange in India, where such transaction is chargeable to securities transaction tax, will be
taxable at the rate of 15% (plus applicable surcharge and education cess).

I1. Benefits to the Resident Shareholders of the Company under the Income-Tax Act, 1961:

1.

Under Section 10(32) of the Act, any income of minor children clubbed in the total income of
the parent under Section 64(1A) of the IT Act will be exempt from tax to the extent of ¥ 1,500
per minor child.

As per section 10(34) of the Act, any income by way of dividends referred to in Section 115-
O (i.e. dividends declared, distributed or paid on or after 1 April 2003) received on the shares
of the Company is exempt from tax in the hands of the shareholders.

Section 48 of the Act, which prescribes the mode of computation of capital gains, 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, it offers a benefit by permitting substitution of
cost of acquisition / improvement with the indexed cost of acquisition / improvement, which
adjusts the cost of acquisition / improvement by a cost inflation index as prescribed from time
to time.

As per section 10(38) of the Act, long-term capital gains arising to the shareholder from the
transfer of a long-term capital asset being an equity share in the Company or a unit of a equity
oriented fund, where such transaction is chargeable to securities transaction tax would not be
liable to tax in the hands of the shareholder.

As per section 112 of the Act, if the shares of the Company are listed on a recognised stock
exchange, taxable long term capital gains, if any, on sale of the shares of the Company (in
cases not covered under section 10(38) of the Act) would be charged to tax at the rate of 20%
(plus applicable surcharge and education cess) after considering indexation benefits or at 10%
(plus applicable surcharge and education cess) without indexation benefits, whichever is less.

As per section 5S4EC of the Act and subject to the conditions and to the extent specified
therein, long-term capital gains (in cases not covered under section 10(38) of the Act) arising
on the transfer of a long-term capital asset will be exempt from capital gains tax if the capital
gains are invested in a “long term specified asset” within a period of 6 months after the date of
such transfer. If only part of capital gain is so reinvested, the exemption shall be allowed
proportionately. In such a case, the cost of such long term specified asset will not qualify for
deduction under section 80C of the act. However, if the assessee transfers or converts the long
term specified asset into money within a period of three years from the date of their
acquisition, the amount of capital gains exempted earlier would become chargeable to tax as
long-term capital gains in the year in which the long term specified asset is transferred or
converted into money. However, the investment in long term specified asset made after April
1, 2007 should not exceed fifty lakh rupees.
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A “long-term specified asset” for making any investment under this section on or after the Ist
day of April, 2007 means any bond, redeemable after three years and issued on or after the 1st
day of April, 2007 by the National Highways Authority of India constituted under section 3 of
the National Highways Authority of India Act, 1988 (68 of 1988) or by the Rural
Electrification Corporation Limited, a company formed and registered under the Companies
Act, 1956 (1 of 1956).

As per section 54F of the Act, in the case of an individual or a Hindu Undivided Family
(‘HUF”), gains arising on transfer of a long-term capital asset (not being a residential house)
are not chargable to tax if the entire net consideration received on such transfer is invested
within the prescribed period in the residential house. If only a part of such net consideration is
invested within the prescribed period in a residential house, the exemption shall be allowed
proportionately. For this purpose, net consideration means full value of the consideration
received or accruing as a result of the transfer of the capital asset as reduced by any
expenditure incurred wholly and exclusively in connection with such transfer. If the new
residential house is transferred within a period of three years from the date of purchase or
construction, the amount of capital gains on which tax was not charged earlier, will be deemed
to be income chargeable under the head “Capital Gains” of the year in which the residential
house is transferred.

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

As per section 111A of the Act, short-term capital gains arising to the shareholder from the
sale of equity shares of the Company or a unit of equity oriented fund transacted through a
recognized stock exchange in India, where such transaction is chargeable to securities
transaction tax will be taxable at the rate of 15% (plus applicable surcharge and education
cess).

III. Non-Resident Indians/Non Resident Shareholders (Other than FIIs and Foreign Venture
Capital Investors).

L.

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

As per section 10(38) of the Act, long-term capital gains arising to the shareholder from the
transfer of a long-term capital asset being an equity share in the Company, where such
transaction is chargeable to securities transaction tax would not be liable to tax in the hands of
the shareholder.

As per first proviso to section 48 of the Act, in case of a non resident shareholder, the capital
gain/loss arising from transfer of shares of the Company, acquired in convertible foreign
exchange, is to be computed by converting the cost of acquisition, sales consideration and
expenditure incurred wholly and exclusively incurred in connection with such transfer, into
the same foreign currency which was initially utilized in the purchase of shares. Cost
Indexation benefit will not be available in such a case.

As per section 54EC of the Act and subject to the conditions and to the extent specified
therein, long-term capital gains (in cases not covered under section 10(38) of the Act) arising
on the transfer of a long-term capital asset will be exempt from capital gains tax if the capital
gains are invested in a “long term specified asset” within a period of 6 months after the date of
such transfer. However, if the assessee transfers or converts the long term specified asset into
money within a period of three years from the date of their acquisition, the amount of capital
gains exempted earlier would become chargeable to tax as long-term capital gains in the year
in which the long term specified asset is transferred or converted into money. However, the
investment in long term specified asset made after April 1, 2007 should not exceed fifty lakh
rupees.
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A “long-term specified asset” for making any investment under this section on or after the Ist
day of April, 2007 means any bond, redeemable after three years and issued on or after the 1st
day of April, 2007 by the National Highways Authority of India constituted under section 3 of
the National Highways Authority of India Act, 1988 (68 of 1988) or by the Rural
Electrification Corporation Limited, a company formed and registered under the Companies
Act, 1956 (1 of 1956).

5. As per section 54F of the Act, long-term capital gains (in cases not covered under section
10(38) of the Act) arising to an individual or Hindu Undivided Family (HUF) on transfer of
long term capital assets, not being a residential house, will be exempt from capital gain tax
subject to certain conditions, if the net consideration from such shares is used for purchase of
a residential house property within a period of one year before or two years after the date on
which the transfer took place or for construction of residential house property within a period
of three years after the date of transfer. If the new residential house is transferred within a
period of three years from the date of purchase or construction, the amount of capital gains on
which tax was not charged earlier, will be deemed to be income chargeable under the head
“Capital Gains” of the year in which the residential house is transferred.

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

7. As per section 111A of the Act, short-term capital gains arising to the shareholder from the
sale of equity shares of the Company or a unit of equity oriented fund transacted through a
recognised stock exchange in India, where such transaction is chargeable to securities
transaction tax will be taxable at the rate of 15% (plus applicable surcharge and education
cess).

8. Under section 115-C of the Act, the Non-Resident Indian shareholder has an option to be
governed by the provisions of Chapter XIIA of the Act viz. “Special Provisions Relating to
Certain Incomes of Non-Residents” which are as follows:

(i) As per provisions of setionl15D read with section 115E of the Act, where shares in the
Company are acquired or subscribed to in convertible foreign exchange by a Non-
Resident Indian, capital gains arising to the non-resident on transfer of shares held for a
period exceeding 12 months, shall (in cases not covered under section 10(38) of the Act)
be concessionally taxed at the flat rate of 10% (plus applicable surcharge and education
cess) (without indexation benefit but with protection against foreign exchange
fluctuation) and the investment income shall be charged at the flat rate of 20%.

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

(iii) As per section 115G of the Act, Non-Resident Indians 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
specified 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 XVII-B of the Act.

(iv) As per section 115H of the Act, where the Non-Resident Indian becomes assessable as a

resident in India, he may furnish a declaration in writing to the Assessing Officer, along
with his return of income, for the assessment year in which he is first assessable as a
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Resident, under section 139 of the Act to the effect that the provisions of the Chapter XII-
A shall continue to apply to him in relation to such investment income derived from the
specified assets for that year and subsequent assessment years until such assets are
converted into money.

(v) As per section 115-1 of the Act, a Non-Resident Indian may elect not to be governed by
the provision of Chapter XII-A for any assessment year by furnishing his return of
income for that assessment year under section 139 of the Act, declaring therein that the
provisions of Chapter XII-A shall not apply to him for that assessment year and
accordingly his total income for that assessment year will be computed in accordance the
other provisions of the Act.

For the purpose of aforesaid clauses “Non-Resident Indian” means an Individual, being a

citizen of India or a person of Indian origin who is not a “resident”. A person shall be deemed

to be of Indian origin if he, or either of his parents or any of his grand-parents, was born in
undivided India.

The tax rates and consequent taxation mentioned above shall be further subject to any benefits
available under the Tax Treaty, if any, between India and the country in which the non-
resident 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 non-resident.

IV. Foreign Institutional Investors (FIIs)

L.

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

As per section 10(38) of the Act, long-term capital gains arising to the FIIs from the transfer
of a long-term capital asset being an equity share in the Company or a unit of equity oriented
fund where such transaction is chargeable to securities transaction tax would not be liable to
tax in the hands of the FIIs.

As per section 115AD of the Act, FIIs will be taxed on the capital gains that are not exempt
under the section 10(38) of the Act at the following rates:

Nature of income Rate of tax (%)
Long-term capital gains 10
Short-term capital gains (other than referred to section 111A) 30

The above tax rates have to be increased by the applicable surcharge and education cess.

In case of long-term capital gains, (in cases not covered under section 10(38) of the Act), the
tax is levied on the capital gains computed without considering the cost indexation and
without considering foreign exchange fluctuation.

As per section S4EC of the Act and subject to the conditions and to the extent specified
therein, long-term capital gains (in cases not covered under section 10(38) of the Act) arising
on the transfer of a long-term capital asset will be exempt from capital gains tax if the capital
gains are invested in a “long term specified asset” within a period of 6 months after the date of
such transfer. However, if the assessee transfers or converts the long term specified asset into
money within a period of three years from the date of their acquisition, the amount of capital
gains exempted earlier would become chargeable to tax as long-term capital gains in the year
in which the long term specified asset is transferred or converted into money. However, the
investment in long term specified asset made after April 1, 2007 should not exceed fifty lakh
rupees.

A “long-term specified asset” for making any investment under this section on or after the Ist
day of April, 2007 means any bond, redeemable after three years and issued on or after the 1st
day of April, 2007 by the National Highways Authority of India constituted under section 3 of
the National Highways Authority of India Act, 1988 (68 of 1988) or by the Rural

76



U usHer

Electrification Corporation Limited, a company formed and registered under the Companies
Act, 1956 (1 of 1956).

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

6. As per section 111A of the Act, short-term capital gains arising to the shareholder from the
sale of equity shares of the Company or a unit of equity oriented fund transacted through a
recognised stock exchange in India, where such transaction is chargeable to securities
transaction tax will be taxable at the rate of 15% (plus applicable surcharge and education
cess).

7. As per section 196D of the Act, 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.

The tax rates and consequent taxation mentioned above shall be further subject to any benefits
available under the Tax Treaty, if any, between India and the country in which the FII 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.

V. Mutual Funds

1.  As per section 10(23D) of the Act, any income of Mutual Funds registered under the
Securities and Exchange Board of India Act, 1992 or Regulations made thereunder, Mutual
Funds set up by public sector banks or public financial institutions and Mutual Funds
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.

Benefits to shareholders of the Company under the Wealth Tax Act, 1957

1. Shares of the Company held by the shareholder will not be treated as an asset within the
meaning of section 2 (ea) of Wealth Tax Act, 1957. Hence the shares are not liable to Wealth
Tax.

Benefits to shareholders of the Company under the Gift Tax Act, 1958

1. Gift made after 1st October 1998 is not liable for gift tax, and hence, gift of shares of the
Company would not be liable for gift tax.

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.

Notes:

(1) All the above benefits are as per the current tax laws.

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

(iii) 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 investments in the
shares of the company.

(iv) 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 Double Taxation Avoidance
Agreement, if any, that the Indian Government has entered into under section 90 of the Act;
and

77



U usHer

(v) The stated benefits will be available only to the sole/first named holder in case the shares are
held by joint share holders.

No assurance is given that the revenue authorities/courts will concur with the views expressed herein.
Our views are based on the existing provisions of law and its interpretation, which are subject to
change from time to time. We do not assume responsibility to update the views consequent to such
changes. We shall not be liable to Usher Eco Power Limited for any claims, liabilities or expenses
relating to this assignment except to the extent of fees relating to this assignment, as finally judicially
determined to have resulted primarily from bad faith or intentional misconduct. We will not be liable to
any other person in respect of this statement.
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SECTION IV — ABOUT OUR COMPANY
INDUSTRY OVERVIEW

The information in this section has been extracted from various websites and publicly available
documents from various industry sources. Neither we nor any other person connected with the Issue
has independently verified or attempted to verify the information provided in this section. 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. Accordingly, investment decisions should
not be based to an undue extent on such information. Industry sources and publications are also
prepared based on information and estimates as of specific dates and may no longer be current. The
data may have been reclassified by us for the purpose of presentation.

Overview of the Indian Economy

India had a GDP on a purchasing power parity basis (equalized exchange rates) of an estimated US $
4.046 trillion in calendar 2010. (Source: United States Central Intelligence Agency Factbook). This
made the Indian economy the fifth largest in the world after the European Union, United States, China
and Japan.

The broad-based recovery of the Indian economy started in the second half of FY 2010 and continued
through the first quarter of FY 2011. The Indian economy exhibited robust acceleration in the pace of
recovery in the fourth quarter of FY 2010 led by strong growth in industrial activities. GDP growth in
the first quarter of FY 2011 showed a significant recovery from the 5.8 % growth recorded during the
second half of FY 2009 and also grew over the 7.7% figure of previous quarter by recording a figure of
8.5%, mainly on account of the investment component. However, the growth rates of GDP at market
prices and all its components were lower in the first quarter of 2011-12 than in the corresponding
quarter of the previous year, which was 9.1% (Source: RBI’s Macroeconomic and Monetary
Developments Second Quarter Review 2011-12 dated October 24, 2011)

The global growth projection for 2011 was lowered to 4.0% from 4.3%. The IMF lowered the estimate
for both, advanced economies, which saw the deepest cut, as well as for emerging and developing
economies. It also lowered its growth forecast for India to 7.8% (for 2011) at market prices
corresponding to 7.6% at factor cost (for 2011-12 and 2012-13). (World Economic Outlook, IMF,
September, 2011)

The Indian Power Sector
Overview of the Power Sector

With the rapid fiscal expansion and growth of the economy, India has always been a power deficit
country. According to the Central Electricity Authority's (“CEA”) monthly review of the power sector
(“CEA Monthly Review”) published in September 2011, the total energy deficit and peak power
deficit for the period April 2011 to August 2011 was approximately 5.90% and 8.2%, respectively. The
peak power and energy shortages have been primarily attributed to sluggish capacity addition due to a
myriad of reasons. The Indian economy is based on planning through successive five year plans (“Five
Year Plans”) that set out targets for economic development in various sectors, including the power
sector. During the 9th Five Year Plan (1997-2002) (“9™ Plan”), capacity addition achieved was 19,015
MW, which was 47.5% of the 40,245 MW targeted under the 9th Plan. During the course of the 10th
Five Year Plan (2002 to 2007) (“10™ Plan™), capacity addition achieved was 21,180 MW, which was
51.6% of the 41,110 MW targeted under the 10" Plan. (Source: White Paper on Strategy for 11th Plan,
prepared by the CEA and the Confederation of Indian Industry, August 2007). The current revised
capacity target for the 11th Five Year Plan (2007-2012) (“11™ Plan”) is 78,700 MW. As of September
30, 2011, capacity addition achieved over the 11th Plan has been 63.55% of the target addition or
50,015.41 MW. The total installed power generation capacity in India was 182,344.62 MW as of
September 30, 2011. The planned capacity addition for the financial year 2011-2012 was 17,716 MW
of which 49.21% has been achieved in the first two quarters. (Source: CEA Monthly Review,
September 2011).
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Also, when compared to other nations on per capita power consumption, India remains relatively low
at 566 kWh compared to major economies like the United States of America and the United Kingdom.
It is also lower than its peers like China and Brazil whose consumption is higher. The per capita
consumption figure for the World is 2,876 kWh. However, this is also an opportunity for sustainable
growth in demand for power in India.

Structure of the Indian Power Sector

The following diagram depicts the structure of the Indian power industry for generation, transmission,
distribution and consumption:

States

Non-Reform States Reform States
Ministry of
Power Dept. of
Energy

Regulation

Public Sector
Power

Generation generating
Companies

Public sector gri
operating ¢

System Operations NLDCs

Distribution

Retail Supply

The Ministry of Power (“MoP”) is the apex body at central Government level overseeing the
power sector in India. Various public sector organizations, functioning under the aegis of
MoP, generate power. Distribution and transmission is mainly undertaken at the State level
however, some states also have power corporations taking care of generation at the state
level. A central public sector organization handles distribution and development of
connectivity between states.
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Power generation

Power generation in the country is mainly through thermal power stations which use non-renewable
sources of energy. According to CEA, around 1,18,696 MW was generated from thermal power
stations constituting around 65% of the total installed generation capacity as of September 2011 with
54.71% of the capacity coming from coal fired power plants. Nuclear capacity remains restricted at
about 2.62% of the total installed generation capacity. Hydro-electric power, which is considered a
renewable resource, contributed around 38,706 MW constituting 21.2% of the total installed generation
capacity of India. Power generated through renewable sources (mentioned as RES), excluding
hydropower, was around 20,162 MW as of June 2011, constituting around 11% of the total installed
generation capacity.

RES {excluding
Hydro), 11.06%

Muclear, 2.62%

Hydre, 21.23%

Thermal, 65.0¢
%

Source: CEA Monthly Review, September 2011

Installed generation capacity as of September 2011
Energy source Installed generation capacity | % of total installed generation
MW) capacity

Coal 99,753.38 54.71%
Gas 17,742.85 9.73%
Diesel 1,199.75 0.66%
Nuclear 4,780.00 2.62%
Hydro 38,706.40 21.23%
Esgm)* (excluding 20,162.24 11.06%
Total 182,344.62 100.00%

*Figures as of June 2011 and includes small hydro project, biomass gasifier, biomass power, urban &

industrial waste power

Source: CEA Monthly Review, September 2011

Also, majority of the power generation is still done by Government owned organizations, both at the
state as well as at the central level. The private sector contributes only around 23.14% of the total
power generated in the country.

Sector wise installed generation capacity (MW)

State Sector 83,563.65 45.83%
Central Sector 56,572.63 31.03%
Private Sector 42,208.34 23.15%
Total 182,344.62 100.00%

Source: Ministry of Power
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Annual energy generation has increased from 515.2 BU in 2001-02 to 811.1 BU in 2010-11 crossing
the 800 BU mark and showing a CAGR of 5.17%. Year on year, it has grown by 5.55% from the 2009-
10 generation figure of 771.6 BU. Further, according to CEA, thermal power generation achieved a
growth rate of 3.81% with coal based generation showing a rate of 3.99%. Nuclear power generation
showed a growth rate of 41.04% and hydro power generation grew by 10.01% in 2010-11.

Annual energy generation- 2001-02to 2010-11
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Source: Operation performance of generating stations in the country during the year 2010-11 (CEA)
Demand Supply scenario

One of the major characteristics of the Indian power industry has been energy shortages. In the period
between March 31, 2002 and March 31, 2011 the peak demand for power in India increased at a
CAGR of approximately 5.06% and energy requirement increased at a CAGR of 5.71% in the same
period. However, the demand for electricity in India is still substantially in excess of the available
supply. According to CEA, as of March 31, 2011, demand for electricity outstripped supply by 9.84%
in terms of peak requirement and 8.50% in terms of energy requirement. Although power generation
capacity has increased over the years, it has yet to keep pace with the growth in demand as can be seen
by the graph below depicting the shortfall in peak supply and energy availability.

Peak Demand & Supply
140.000

120.000

100.000
80.000 -
60,000 -

40,000

20,000 ~
0 -

2001-022002-032003-042004-052005-062006-072007-032008-092009-102010-11

m Peak Demand (MW)  mPeak Met (MW)

Source: Power scenario at a glance, January 2011 (CEA) & CEA Monthly Review, April 2011
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The table below depicts the peak deficit and energy deficit in value terms as well as percent terms from
end of the 9™ Plan i.e. 2001-02 to 2010-11 which shows that in every fiscal, there has always been a
deficit, be it in the peak level or energy requirement.

Peak Peak Energy Energy
Period Deficit/Surplus Deficit/Surplus deficit/surplus deficit/surplus

MW) (%) (MU) (%)
2001-02 -9,252 -11.79% -39,187 -7.50%
2002-03 -9,945 -12.20% -48,093 -8.81%
2003-04 -9,508 -11.24% -39,896 -7.13%
2004-05 -10,254 -11.66% -43,258 -7.31%
2005-06 -11,463 -12.29% -52,735 -8.35%
2006-07 -13,897 -13.80% -66,192 -9.58%
2007-08 -18,073 -16.60% -73,336 -9.92%
2008-09 -13,024 -11.86% -86,001 -11.07%
2009-10 -15,157 -12.72% -83,950 -10.11%
2010-11 -12,031 -9.84% -73,236 -8.50%

Source: Power scenario at a glance, January 2011 (CEA) & CEA Monthly Review, April 2011

To deliver a sustained economic growth rate of 8% through 2031-32 and to meet the lifeline energy
needs of all citizens, India needs, at least, to increase its primary energy supply by 3 to 4 times and, its
electricity generation capacity/supply by 5 to 6 times of their 2003-04 levels. With 2003-04 as the base,
India’s commercial energy supply would need to grow from 5.2% to 6.1% per annum while its total
primary energy supply would need to grow at 4.3% to 5.1% annually. By 2031-32, power generation
capacity must increase to nearly 8,00,000 MW from 2003-04 capacity of around 1,60,000 MW
inclusive of all captive plants. (Source: Integrated Energy Policy, Report of the Expert Committee,
August 2006 (Planning Commission)).

The following shows a trend of the total installed generation capacity (MW) of India at the end of each
fiscal FY 2002 to FY 2011 and lastly as of September 30, 2011.
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Capacity addition
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At the end of the 6™ Plan i.e. March 31, 1985 the total installed generation capacity was 42,584.72 MW
with thermal capacity being 27,029.70 MW, hydro capacity being 14,460.02 MW and nuclear being
1,095 MW as the chart above shows. This increased to 1,32,329.21 MW at the end of 10" Plan (March
31, 2007) with thermal capacity being 86,014.84 MW, hydro power generating capacity being
34,653.77 MW, nuclear being 3,900 MW and renewable being 7,760.60 MW. Currently i.e. as of
September 30, 2011, total installed power generation capacity is 1,82,344.62 MW. The chart above
shows that there has been maximum capacity addition between the currently running plan i.e. 11" Plan
(till September 30, 2011) and the 10™ Plan. Total installed power generation capacity of around 50,000
MW was added during this period. According to CEA, the 11™ Plan capacity addition target is
78,700.40 MW (shown in detail below), which means an additional capacity of 28,700.40 MW will
have to be added between October 1, 2011 and March 31, 2012 (completion of 11" Plan period).
Further, the planning commission’s anticipation of total generating capacity addition of 92,577 MW to
arrive at a total generating capacity of 2,24,906.21 MW at the end of the 11™ Plan (Source: Eleventh
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Five Year Plan 2007-12, Volume III (Planning Commission)) during the 11™ Plan will be difficult to

attain.

Sector Hydro Thermal Nuclear Total

State 3,482.00 23,301.40 0.00 26,783.40
Central 8,654.00 24,840.00 3,380.00 36,874.00
Private 3,491.00 11,552.00 0.00 15,043.00
Total 15,627.00 59,693.40 3,380.00 78,700.40

Source: Power scenario at a glance, January 2011 (CEA)

To achieve the above capacity targets, the Planning Commission had projected an investment of I
6,66,525 crore (at 2006-07) prices which is around 128% of the anticipated investment of I 2,91,850
crore in the 10™ Plan. For the achievement of this investment target, the central government would
have to spend around 2.5 times more than its anticipated expenditure in the 10" Plan, the state
government, 2.31 times and the private sector, around 2 times more. (Source: Eleventh Five Year Plan
2007-12, Volume III (Planning Commission)).

Renewable Power Generation

During the last few decades, the demand for electricity in India has increased greatly, primarily due to
the rapid rate of urbanization and industrialization. The conventional fossil fuel resources for power
generation are fast depleting and there is a growing concern over the environmental degradation caused
by conventional power plants.

Against such implications, power generation from non-conventional resources assumes greater
significance. The importance of renewable energy was recognized in the country in the early 1970s.
India has today one of the largest programmes for renewable energy. The Ministry of Non-
conventional Energy Sources (“MNES”) created in 1992 was the nodal agency of the Government of
India for all matters relating to new and renewable energies. It was renamed to Ministry of New and
Renewable Energy (“MINRE”) in 2006. The national programme covers the entire gamut of
technologies, including improved chulhas, biogas plants, short rotation fuel wood tree species,
biomass, solar thermal and solar photovoltaic systems, wind farms, wind mills, biomass based
cogeneration, small and micro hydro electric systems, energy recovery from urban, municipal and
industrial wastes, hydrogen energy, ocean energy, fuel-cells and gasohol etc. In each of these areas,
there are programmes of resource assessment, research and development and technology
commercialization.

Fossil fuels and hydro-electricity will continue to play a dominant role in the country’s energy sector in
the next few decades. However, fossil fuel resources are limited, and non-renewable energy sources,
therefore need to be used prudently. At the same time the existing technologies of production,
transmission and distribution of electricity as well as end-use have inherent inefficiencies. It is,
therefore, imperative to diversify the country’s energy supply.

India and renewable power

Renewable energy is seen as an effective option for ensuring access to modern energy services. In
addition, it also provides a degree of national energy security. Today, India is at the forefront of
international effort to harness renewable energy resources and has one of the largest and most broad-
based programmes in non-conventional energy. There is significant potential in India for generation of
power from renewable energy sources such as wind, small hydro, biomass and solar energy which can
be seen from the growth in the installed power generation capacity of renewable sources since the
beginning of the 9™ Plan (April 1, 2007). However, with the recent thrust from the government through
policies and initiatives, the current plan i.e. 11™ Plan has seen the maximum capacity addition for
power generated through renewable means. Till September 2011, around 13,500 MW of renewable
power generation capacity has added.
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As of September 2011, around 21,000 MW of installed capacity is generated through renewable
sources constituting 11.53% of the total installed power generation capacity as compared to a miniscule
2% of the total installed power generation capacity at the end of March 2002.

According to Indian Renewable Energy Status Report (Background Report for DIREC 2010), additions
totalling 15,000 MW are targeted during the 11™ Plan to bring the total installed grid-connected
renewable generating capacity to over 25,000. Wind energy is expected to contribute approximately
two-thirds of the added capacity in this plan period. If India is able to achieve its renewable energy
goals by 2022 (by the end of the 13™ Plan), it will reach a total of 74,000 MW of installed capacity for
wind, solar energy, biomass, and small hydropower, with wind and solar expected to account for more
than 80% of the installed renewable power.

Special emphasis has been given on the generation of grid quality power from renewables. India's
energy scenario calls for the optimum management of all available resources in order to attain the
national goals of development and social equity. A well-balanced energy mix, in which all energy
resources are utilised on the basis of their economic value and environmental costs, is essential for
sustainable development. Renewable energy resources are non-depletable, can effectively meet energy
demand and are environmentally benign.

MNRE classifies renewable sources of power into grid-interactive power and off grid/captive power.
Grid-interactive power is classified into wind power, small hydro power, biomass power, bagasse
cogeneration, waste to power — industrial & urban, and solar power. Off-grid/captive power is
classified into waste to energy — urban or industrial, biomass (non-bagasse) cogeneration, biomass
gasifiers — rural & industrial, aero-generators/hybrid systems, solar power systems (>1 kW) and water
mills/micro hydel. The following table shows the achievements till August 2011 for power generated
through renewable sources:

Achievement Cumulative
Renewable Energy Programme Target for during the Total achievement|  achievement
2011-12 month during 2011-12 upto August
August 2011 2011
Grid-interactive power (MW)
Wind Power 2400 266.00 833.00 14989.00
Small Hydro Power 350 21.00 111.30 3153.93
Biomass Power 460 25.00 86.50 1083.60
Bagasse Cogeneration 12.5 111.50 1779.03
Waste to Power — Urban )5 1.20 1.20 20.20
Waste to Power — Industrial - - 53.46
Solar Power (SPV) 200 8.50 46.16
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Achievement Cumulative
Renewable Energy Programme Target for during the Total achievement| achievement
2011-12 month during 2011-12 upto August
August 2011 2011
Total 3435 325.70 1152.00 21125.38
Off-grid/ captive power (MW,,)
Waste to Energy — Urban - - 3.50
Waste to Energy — Industrial 15.00 0.75 10.18 72.30
Biomass (non-bagasse) Cogeneration 80.00 2.55 31.99 327.95
Biomass Gasifiers — Rural 3.00 0.72 1.20 15.55
IBiomass Gasifiers — Industrial 10.00 2.96 4.50 125.88
Aero-Generators/Hybrid systems 0.50 - 0.12 1.24
SPV Systems (>1kW) 20.00 0.42 3.50 72.50
Water mills/micro hydel 400 Nos. 143 Nos. 143 Nos. 1818 Nos.
Total 128.50 7.40 51.49 618.92

Source: Ministry of New and Renewable Energy
Regulatory Incentives

The central and state Governments have put in place various promotional policies and provide several
regulatory incentives for companies in the renewable energy space.

Fiscal Incentives

Item Description

80% depreciation in the first year can be claimed for the following
equipment required for co-generation systems:

. Back pressure, pass-out, controlled extraction, extraction—
cum-condensing turbine for co-generation with pressure boilers

Accelerated Depreciation

. Vapour absorption refrigeration systems
. Organic rankine cycle power systems
. Low inlet pressures small steam turbines

Ten years tax holiday
Income Tax Holiday

Cust D Concessional customs and excise duty exemption for machinery and
ustoms Du o . .
£ components for initial setting up of projects.

General Sales Tax Exemption is available in certain states

Source: Ministry of New and Renewable Energy

In addition to the above, capital subsidy is given to biomass based power projects, bagasse co-
generation by private sugar mills and bagasse co-generation projects by cooperative/ public sector
sugar mills based on capacity and the state in which the project is located.

Preferential tariffs & Renewable Purchase Obligations

The Electricity Act of 2003, the National Electricity Policy of 2005 and the National Tariff Policy of
2006 outlined the concept of preferred tariffs. Post this, various state electricity regulatory
commissions have set preferential tariffs for power produced from renewable energy sources. Further,
these state electricity regulatory commissions are also required to specify a percentage, called
Renewable Purchase Obligations (“RPO”), which represents the proportion of electricity generated
from renewable energy sources it will purchase out of the total annual purchase of electricity done by
that particular state. The state wise tariffs and RPO as on March 31, 2011 are outlined below:
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State Tariff fixed by Commissions RPO %

Andhra Pradesh | ¥4.28/kWh (biomass) Min. 3.75%
3 3.48/kWh (co-generation)

Chhattisgarh ¥ 3.93/Unit (biomass) 5%

Gujarat T 4.40/Unit (with accelerated depreciation, biomass) 10%
% 4.55/Unit (with accelerated depreciation, for first 10 years, co-generation)

Haryana ¥ 4.00/Unit (biomass) 1%
% 3.74/Unit (co-generation with 3% escalation with base year 2007-08)

Karnataka % 3.66/Unit (on power purchase agreement signing date) & ¥ 4.13/Unit (in the Min.10%
10" year) (biomass)
% 3.59/Unit (on power purchase agreement signing date) & ¥ 4.14/Unit (in the
10" Year) (co-generation)

Kerala % 2.80/Unit (biomass, escalated at 5% for five years from 2000-01 onwards) 3%

Maharashtra T 4.98/Unit (biomass) 6%
% 4.79/Unit (year of commissioning, co-generation)

Madhya % 3.33 to 5.14/Unit paise for 20 years with escalation of 3-8 paise/year 0.8%

Pradesh

Punjab % 5.05/Unit (2010-11, escalated at 5%, biomass) Min. 3%
% 4.57/Unit (2010-11, escalated at 5%, co-generation)

Rajasthan ¥ 4.72/Unit (water cooled, 2010-11) & ¥ 5.17/Unit (air cooled, 2010-11, 1.75%
biomass)

Tamil Nadu 3 4.50-4.74/Unit (2010-11, escalation of 2%, biomass) Min. 13%
% 4.37-4.49/Unit (2010-11, escalation of 2%, co-generation)

Uttaranchal % 3.06/Unit (2010-11, biomass) 9%
% 3.12/Unit (2010-11, new co-generation projects)

Uttar Pradesh % 4.29/Unit (for existing plants) and I 4.38/Unit (for new projects) (escalation 4%
of 4 paise per year with base year being 2006)

West Bengal T 4.36/Unit (fixed for 10 years, biomass) 4%

Bihar 3 4.17/Unit (2010-11, biomass 1.5%
% 4.25/Unit (2010-11, for existing co-generation plants) & I 4.46/Unit (2010-
11, for new co-generation plants)

Orissa % 4.09/Unit

Source: Ministry of New and Renewable Energy

CDM

The Clean Development Mechanism (CDM) under the Kyoto Protocol to United Nations
Framework Convention on Climate Change (UNFCCC) provides an opportunity for the
Indian power sector to earn revenue through the reduction of greenhouse gas emissions
(GHGQ), particularly carbon dioxide (CO,).
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India has tremendous potential for CDM projects. Power generation based on higher
efficiency technologies such as supercritical technology, integrated gasification combined
cycle, and renovation and modernization of old thermal power plants, co-generation along
with renewable energy sources are some of potential candidates for CDM in the power sector.
Energy efficiency and conservation projects also present themselves as eligible CDM
projects, as these would also result in energy savings and displace associated CO, emissions
which otherwise would be produced by grid-connected power stations.

Annex I countries are those that have a limit for the 6 Green House Gases as specified in the
Kyoto Protocol. These parties which have ceilings for GHG emission caps will invest in non-
Annex I countries, which don’t have emission caps, to implement project activities to reduce
GHG emissions. The Credits that are derived from this reduction due to the implementation
of the project are called Certified Emission Reduction or CERs.

The UNFCCC has prescribed a methodological tool that determines the CO, emission factor
for the electricity generated by power plants in an electricity system by calculating the OM
(Operating Margin), Build Margin (BM) as well as the Combined Margin (CM).

For the purpose of setting up a CDM project the basic data that is required is the baseline CO,
emissions so that the reductions may be calculated. The Government of India has published
the baseline data for Carbon Dioxide that is the official baseline data that will be used for all
projects.

Financing Potential

Installed generation capacity as of September 2011

Energy source Installed  generation capacity | % o.f total installed generation

(MW) capacity
Coal 99,753.38 54.71%
Gas 17,742.85 9.73%
Diesel 1,199.75 0.66%
Nuclear 4,780.00 2.62%
Hydro 38,706.40 21.23%
geyl(‘i‘;zv)ible (excluding 20,162.24 11.06%
Total 182,344.62 100.00%
Source: CEA

The above table gives us 2 clear indications. The first is that the installed capacity is skewed towards
thermal power generation. This means there will be a need for fuelling this capacity either with Coal,
Gas or petroleum products. The future plans of expansion also have a positive skew towards coal.
Since the current and future capacity will be predominantly coal-based power generation, this will be a
major source of CO, emissions in the country. Thus, there is a huge potential for funding these
projects.

According to Indian Renewable Energy Status Report (Background Report for DIREC 2010), India has
been at the forefront of receiving CDM benefits. As of January 2010, 1,551 Indian projects have been
granted host country approvals. The projects are in the fields of energy efficiency, fuel switching,
industrial processes, municipal solid waste, and renewable energy. Pending registration by the CDM
executive board, India will generate a total of 627 million CERs before the end of 2012. At a price of
500 per CER, they would be worth ¥ 31,350 crore. In 2009, 478 of the world total 2,011 registered
projects were generated by India. Only China had registered more. As of September 2010, India had
532 registered CDM projects, 426 of which were in the energy sector, with the overwhelming majority
comprised of renewable energy projects.

Biomass
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Biomass has always been an important energy source for the country considering the benefits it offers.
It is renewable, widely available and carbon-neutral. Biomass is also capable of providing firm energy.
According to MNRE, about 32% of the total primary energy used in the country is still derived from
biomass and more than 70% of the country’s population depends upon it for its energy needs. Biomass
power generation in India is an industry that attracts investments of over ¥ 600 crores every year,
generating more than 5000 million units of electricity and yearly employment of more than 10 million
man-days in the rural areas.

Biomass materials used for power generation include bagasse, rice husk, straw, cotton stalk, coconut
shells, soya husk, de-oiled cakes, coffee waste, jute wastes, groundnut shells, saw dust etc.

Biomass power generation in India

According to MNRE, the current availability of biomass in India is estimated at about 500 millions
metric tonnes per year. Studies sponsored by the MNRE has estimated surplus biomass availability at
about 120 — 150 million metric tonnes per annum covering agricultural and forestry residues
corresponding to a potential of about 18,000 MW. This is excluding about 5000 MW of bagasse based
cogeneration potential in major sugar producing states.

According to Indian Renewable Energy Status Report (Background Report for DIREC 2010), in 2008,
the grid-connected capacity additions for biomass power and bagasse cogeneration were 97 MW and
248 MW, respectively. Between April and December 2009, biomass power and bagasse cogeneration
contributed 384 MW of capacity additions bringing the total biomass power and cogeneration capacity
to 2,136 MW. Biomass power projects contributed 125 MW and bagasse cogeneration contributed 259
MW during this period. The total installed grid-connected biomass power and bagasse cogeneration
capacity was 2,322 MW at the end of June 2010.

Currently as per MNRE, 288 biomass power and cogeneration projects aggregating to 2665 MW
capacity have been installed in the country for feeding power to the grid. This consists of 130 biomass
power projects aggregating to 999 MW and 158 bagasse cogeneration projects in sugar mills with
surplus capacity aggregating to 1666 MW. In addition, around 30 biomass power projects aggregating
to about 350 MW are under various stages of implementation and around 70 Cogeneration projects are
under implementation with surplus capacity aggregating to 800 MW.

Statewise biomass power generation capacity (MW)
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Promotional Policy for biomass plants

As per MNRE, central financial assistance, fiscal incentives such as 80% accelerated depreciation,
concessional import duty, excise duty, tax holiday for 10 years etc., are available for biomass power
projects. The benefit of concessional custom duty and excise duty exemption are available on
equipments required for initial set up of biomass projects based on certification by MNRE. In addition,
state electricity regulatory commissions have determined preferential tariffs and Renewable Purchase
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Standards (RPS). Further, Indian Renewable Energy Development Agency (IREDA) provides loan for
setting up biomass power and bagasse cogeneration projects.

Rice Husk based power generation

Amongst the various renewable energy sources, bio-resources, of which agro-residue forms a major
component, hold special promise as future fuel and feedstock. Biomass based systems are the only
energy generating systems, which have the combined benefits of renewability, decentralization, and
availability on demand without the need for separate storage. Rice husk constitutes the largest by-
product of rice milling and one fifth of the paddy by weight consists of rice husk. Rice husk has a
considerable fuel value for a variety of possible industrial uses. Rice husk is a good feedstock for
power generation due to its high calorific value.

Silica production

Ash generated from rice husk can be further processed and silica can extracted. Rice husk ash contains
85%-90% silica. Precipitated silica is a versatile product, both, due to its inherent properties and due to
its manufacturing process being quite flexible allowing production of a variety of grades with a wide
range of physical properties. The consumption industries that have been and will be driving this growth
are green tyres, dental applications, health/nutrition markets, footwear, cosmetics/ pharmaceuticals and
pesticides.
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OUR BUSINESS

Overview

We are an independent renewable energy-based power co-generation company. Our first rice husk
fired 16 MW biomass based cogeneration eco friendly power project (“16 MW Plant”), located at
Tehsil Chhata, Mathura, Uttar Pradesh is nearing completion and awaits connection to the state grid.

Our 16 MW Plant has been set up on a land admeasuring 4.16 hectares. The primary fuel source for the
plant is rice husk, however the technology employed permits us to use other biomass fuels such as
feedstock which includes bagasse, etc. The area in proximity to the power plant, we believe, is
sufficiently irrigated and can provide a sustainable source of agro residues to be utilized as feedstock.
Further, UAL will be supplying us with rice husk for our existing power plant, for which we have
entered into a Raw Material Supply agreement with them.

We propose to set up another rice husk based biomass co-generation power plant at Tehsil Chhata,
Mathura, Uttar Pradesh having an installed power generation capacity of 18 MW from the proceeds of
this Issue. This co-generation power plant will be set up on the existing land available with us.

Our Company is also planning to take up Silica production and has entered into a Technology Transfer
Agreement (“TTA”) with Advanced Bioresidue Energy Technologies Society (“ABETS”) located at
Indian Institute of Science, Bengaluru. We will be able to generate precipitated Silica from rice husk
ash using this technology. In the future, we also intend to commercialize the technology and
development experience by setting up power generation and silica plants on EPC/BOT basis in the
vicinity of areas which have sufficient raw material availability.

Business Operations

We propose to commence commercial power generation at our 16 MW Plant from March 2012.
Towards this, we have entered into a Power Purchase agreement (“PPA”) with Tata Power Trading
Company Limited (“TPTCL”) for supply of upto 16 MW of power. For more details on the terms of
PPA, please refer to the chapter titled “Our Business” beginning on page 92 of this Draft Red Herring
Prospectus.

According to our current growth plans and based on commitment and development of our proposed
Project, we expect the aggregate installed capacity of our biomass plants to increase by 18 MW in the
Financial Year ending March 31, 2014. This will lead to us having an aggregate capacity of 34 MW by
FY 2014.

Our Competitive Strengths
We believe that our primary competitive strengths include the following:
Strategic location of plants and proximity to raw materials

The site for our plants is located about 6 km from Kosikalan, a town near National Highway 2 (Delhi-
Agra), Mathura in Uttar Pradesh. The site is about 36 kms from Mathura. The plant site and adjoining
villages are well connected by roads and hence transportation happens uninhibited. We believe that we
will be able to secure adequate fuel for our plant considering the fact that Mathura and regions around
it are part of the rice growing belt of northern India. Further, other biomass fuel like bagasse is also
available in the region. We have also entered into a Raw Material Supply Agreement (“RMSA”) with
UAL, our Corporate Promoter, for the supply of rice husk to be used as fuel for our plant. We estimate
that our arrangement with UAL will enable us to meet majority of our fuel requirements. However, if
UAL is not able to supply rice husk as per the RMSA, we believe that we will be able to source it
adequately from other parties due to it being widely available.

Further, the location of power plant enables power to be directly fed to the local substation,

consequently minimizing transmission and distribution (T&D) losses and the requirement of long
feeder lines.
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Rice husk as our choice of fuel

We will primarily be using rice husk to fuel our power plant. Rice husk, because of its various
properties, makes for a very appropriate choice as fuel for us. One of the main reasons is that it is
widely available since rice processing is an organized industry and being done on a large scale. Also,
once paddy is processed for extracting rice, the rice husk left behind has no other use except for being
burnt to produce heat and because of its low density and voluminous nature, it is expensive and
difficult to store or transport so many such mills are eager to dispose it at the lowest cost.

Further, rice husk has a higher calorific value than bagasse which, apart from being used as fuel, is also
required in the paper industry. We believe that the above reasons will enable us to procure rice husk in
adequate quantities and also help us in meeting efficiency and generation requirements.

Use of emergent technology

The boiler being used by us is more efficient as compared to a traditional one. Further, the modern
technology used in the boiler can be used to burn husk at a specified temperature, which will allow us
to use the ash generated for extraction of silica. We have acquired a patented technology from ABETS
for extraction of precipitated silica from rice husk ash. This silica will be cheaper as raw material cost
and cost of conversion will be lower as compared to the traditional route of silica production.

Our power plants are located in areas with significant power deficits

The power sector in our country is characterized by power shortages that have only amplified with the
economic development of the country. Uttar Pradesh, where our current and proposed plants are
located, recorded a shortfall of 11,446 MU in 2010-11 and is expected to grow to 19,436 MU in 2011-
12 (Source: Generation Balance Report for 2011-12 by the Central Electricity Authority). As a result,
we will be able to evacuate all the power that is produced in the plant, after auxiliary consumption, and
are inclined to believe that we would be able to sell all the power that we will generate.

Incentives to produce power from renewable energy sources

The government has carried out a series of regulatory reforms in the sector and has provided an
impetus to the utilization of renewable sources for generating energy, the results of which can be seen
from figures of September 2011, showing around 21,000 MW of installed capacity being generated
through renewable sources, constituting 11.53% of the total installed power generation capacity. This,
when compared to 2% contribution to the total installed power generation capacity at the end of March
2002, shows a significant growth in power generation from renewable energy sources (Source: CEA
Monthly Review, March 2002 — 2011, September 2011). Further, the government has put in place many
promotional policies, assistance schemes and fiscal incentives for equipments, projects and tariffs
which, we believe will bolster us to tap additional opportunities in the renewable energy space.

We have strong management skills

Our directors have varied experience in the fields of agriculture commodities, banking, power,
administration, etc. UAL, our Corporate Promoter, has been in the business of rice processing since
1996. UAL has been running a rice husk fired power plant of 1 MW since 2008 for captive
consumption at its plant located at Mathura. Further, we have successfully completed construction of a
16 MW Plant at Tehsil Chhata, Mathura, Uttar Pradesh which is expected to commence power
generation from March 2012.

CDM benefits

We use biomass as our source of fuel instead of fossil fuels, which entitles us to carbon credits under
Kyoto Protocol. We are in the process of registering our 16 MW Plant for CDM benefits with
UNFCCC.

Our Strategy

Our objective is to become an established player in the renewable energy space and contribute

positively in bridging the gap between the country’s demand and supply of power by employing
efficient practices for utilization of renewable sources for generating energy.
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Establish our position in the country’s renewable energy space

We have already set up our first rice husk fired co-generation power plant having 16 MW capacity
which is scheduled to be commissioned from March 2012. This facility, apart from supplying power to
UAL, will supply the remaining capacity to a leading power supply company via a power purchase
agreement which is already in place. With the experience and technical knowhow gained through this
project, we propose to set up another plant with an installed power generation capacity of 18 MW
through the proceeds of this issue, which will take our total installed capacity to 34 MW. In the future,
we also intend to commercialize the technology and development experience by setting up power
generation plants on EPC/BOT basis in the vicinity of areas which have sufficient raw material
availability.

Additional revenue generation by further processing of by-product

After the rice husk is burnt in the boiler for generation of steam, we will use the ash generated to
produce silica. We have acquired a patented technology from ABETS for the same. Further, we also
intend to commercialize the technology and development experience by setting up similar silica
generation plants on EPC/BOT basis for other power plants.

Identifying entities for alliances or strategic acquisitions as a method of supplementing growth with
a view to build a portfolio of projects with attractive returns

We believe our experience of successfully setting up a power plant has garnered us the expertise to
identify prospective partners for alliances, be it technical, commercial or financial, so as to derive value
out of the alliance. We may also look at strategic acquisitions as a means of growth as and when there
is a value driven opportunity present in the market. Our aim is to create a diversified portfolio of
renewable energy projects with a focus on achieving attractive returns from power sales and reduce
risks associated from concentration of business to a select set of projects.

Employ best industry practices with supplemental processes for setting up projects with a view to
reduce installation costs as well as increase operating efficiencies

We intend to employ cost efficient methods and equipments for setting up of our projects so as to
reduce installation costs. We also plan to continuously work on the entire value chain, right from
procurement of raw materials to supply of power, on both, our existing plant as well as upcoming
plant, so as to improve efficiencies which in turn will result in the improvement of our profitability. We
plan to achieve this by focusing on renewable energy projects with diverse fuel sources, location and
delivery arrangements, strengthen our plant installation knowhow, identify and acquire renewable
energy assets in the market, and continue to develop long term and value driven relationships with
suppliers as well as customers.

Pursue contract based model as a core strategy to improve profitability

We aim to improve profitability on the power we generate from new as well as existing plant by
entering into favourable combinations of power purchase contracts with private electricity supply
companies, central government agencies, private industrial and commercial consumers, etc. by taking
advantage of regulatory incentives and strategically locating our projects in high electricity demand
Zones.

To attract, retain and train qualified personnel

Our Company recognizes work force as an integral part of industry and business. We have a strong
human resources team that carries out recruitment, training, and promotion and transfer schemes. We
have a timely appraisal system that recognizes employee potential for promotion and incentivisation.
Our HR policy is dynamic and flexible enough to meet the timely needs of our Company. Our
Company believes in the principle of ‘Right person for the right job’ while recruiting and promoting
employees. Our Company also believes in balancing the team by regularly recruiting young
professionals directly from universities through campus interviews to ensure that the team is a right
blend of youth and experience.

Biomass Power Plant
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Biomass based power plants use agricultural by-products as fuel for generating electricity. Raw
material or fuel or biomass is collected and transmitted to the power plant through a mechanical
conveyor system or directly, where the material is processed and readied for burning. The biomass is
then burnt in a boiler to generate steam. The steam then drives turbines which are connected to
generators / alternators which generate electricity, which is used either for captive consumption or is
transmitted through the power grid to private consumers. Our plant has the capability to use one or
more types of biomass, including rice husk, mustard and soya bean husks, straw, cotton and maize
stalks, coconut and ground nut shells, wood chips and baggasse, as fuels to generate power.

Biomass plants may operate independently or may be in the form of co-generation plants. Co-
generation plants in India use biomass as a fuel in a boiler to produce steam and electricity. The co-
generation plant then supplies power to the grid or power and steam to third parties or it may be used
for captive consumption.

Below is an illustration of the principal equipment and processes of our 16 MW Plant:
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Development of Biomass Power Plant

Our Company follows standard procedures for setting up a power plant. For our 16 MW Plant, we
followed a development process whose brief steps are outlined below:

Site Assessment:

The initial step towards setting up of our 16 MW Plant was a complete survey of the site location
keeping in view its proximity to fuel sources, arrangement of mechanism to transmit fuel to the boilers,
access to roadways and space to construct warehousing facility for storing rice husk stock. Since paddy
cultivation is seasonal, we need to store rice husk to cater to the plant’s requirement for continuous
generation of power throughout the year. Proper care was taken to ensure that sufficient water supply is
available through bores within the premises so that supply of water to the boiler is unhindered. A
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survey was conducted for laying down high tension lines for supply of power to the grid and
constructions of substations in between.

Detailed Feasibility Study

After concluding the site assessment, we identified MITCON, as our advisor for assessing the techno-
commercial viability of the project. Apart from advising us about the techno—commercial viability,
MITCON also advised us on vendor selection, contract finalization and project monitoring in order to
meet the time and efficiency requirements of the project.

Financial Evaluation and Approval

The techno-commercial viability report forms part of a detailed project report given by the consultant.
Upon receipt, the report was critically examined by our finance and technical teams and accordingly,
the management was informed and advised about the viability and break even timelines of the project.
The technical team, with the help of consultants, examined the detailed project report with regards to
efficiency in output, cost of generation of power, maintenance and investment requirements. The
viability report was given to our bankers for their review.

Approvals and Site Allotment

Upon approval of the techno-commercial viability report, the management carried out a detailed
discussion with our project team. The project team ensured the implementation of project according to
predefined timelines for on-time completion. The project team was supported by other functional team
in executing their duties. Further, various approvals were taken from various central, state and other
authorities. For details on the approvals that were taken for the project, please refer to the chapter titled
Government and Other Approvals on page 204 of this Draft Red Herring Prospectus.

Construction and Commissioning

The construction activities were regularly monitored by the finance team to ensure that there were no
cost overruns for the project. The architect and the civil contractors worked jointly to ensure various
civil constructions like foundations, chimney and other civil works were casted and concretized
keeping in mind the concerned load bearings. On completion of relevant foundations, the project team
informed the concerned vendors for erection of the relevant plant at the foundation. All construction
and erections of plants were supervised by the internal team and consultants and the project was then
made ready for commissioning.

For our proposed Project, we intend to follow a process similar to the one outlined above.
Our 16 MW Plant
The construction of 16 MW Plant was commissioned in December 2010 and we expect to commission

the plant from March 2012. The plant encompasses all machineries and equipments from reputed
manufacturers in the industry as detailed below:-
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The plant will run 24 hours a day for approximately 330 days in a year, thus running for 7,920 hours in
a year. Initially, the plant will run at 85% of its installed capacity in the first 2 years and at 90% of the
installed capacity thereafter.

Customers

2 MW of the power generated from the 16 MW Plant will be sold to UAL. This transaction is governed
by a Memorandum of Understanding for Steam & Power Supply (“MoU-SPS”) entered into between
our Company and UAL and is valid for 10 years from the date of the commencement of power
generation. According to this agreement, Usher Agro Limited will pay our Company a fixed tariff.
However, we may decide to supply additional power to UAL, the terms and tariff of which will be
decided at the time of the transaction.

We have also entered into a Power Purchase agreement (“PPA”) with Tata Power Trading Company
Limited (“TPTCL”) for supply of upto 16 MW of power, the rate for which will be reviewed and fixed
periodically. The PPA with TPTCL is valid for a period of 10 years and both these agreements,
together, provide us with an increased visibility on the revenue stream and an assured off-take of the
power generated.

Operations & Maintenance

We will employ a specialized and qualified internal operations and maintenance team. This team will
carry out preventive maintenance in accordance with time lines prescribed under maintenance manuals
provided by the respective plant manufacturers. This model will help us in providing uninterrupted
supply of power to the grid as preventive maintenance will reduce occurrences of plant breakdowns,
thus reducing loss of generation due to breakdown maintenance.

Clean Development Mechanism

Currently, our 16 MW Plant is under process of registration for CDM benefits under Kyoto protocol.
M/s Ernst & Young are advising our Company in the registration process. We also intend to register
our proposed Project for CDM and REC benefits.

Utilities

We will meet our water requirements from bore wells dug on the land on which our plant is located.
Our power requirements will be fulfilled via auxiliary power from the 16 MW Plant as well as from the
proposed Project.

Competition

Of late, the renewable energy space has become very competitive with Government thrust through
economic incentives being a key driver. We mainly face competition on factors such as size,
complexity and location of the project of other power producers, from wind mill, coal and hydro
separately.

We primarily compete with other independent power producers. We also face competition from agro
processing companies which mainly process agricultural produce and have captive power plants which
are fuelled by waste generated out of the process. Most of these companies use the power generated for
their captive consumption however, few of them sell the surplus power to the grid.

Intellectual Property
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For further details please refer chapter titled “Government and Other Approvals” beginning on page
204 of this Draft Red Herring Prospectus.

Employees

As on February 2, 2012, we employ a work force of 30 full-time employees, out of which
approximately 90% are skilled employees including engineers, technicians, accountants, etc. Our
employees have a wide range of experience and expertise in respective fields. We believe that our
relations with our employees are satisfactory.

Our Company believes in maintaining a good relationship with its employees. Our retention efforts
include selecting the right people in our hiring process through adequate screening and through hiring
individuals with relevant experience and skill set, providing opportunities for employees to share
knowledge with one another through training sessions and presentations and offering an attractive,
competitive salary and benefits package.

Corporate Social Responsibility

As on the date of filing this Draft Red Herring Prospectus, we are not carrying out any CSR activity as
we are yet to generate revenue through commercial activity.

Insurance

We are insured against all risks associated with the construction of our 16 MW Plant. The risks usually
covered are material damage due to fire, earthquake, machinery breakdown and loss of profit on
account of machinery break down.

All our vehicles are adequately insured. We believe that the insurance coverage of our power plant is
adequate and standard for the renewable energy industry in India.

Property

Our principal business headquarters are located at 424, Laxmi Plaza, Laxmi Industrial Estate, New
Link Road, Andheri (West), Mumbai — 400053, Maharashtra We use this as our Registered and
Corporate office through a Leave and License Agreement dated February 11, 2011, between Usher
Oils and Foods Limited and our Company and is valid for a term of 5 years, with effect from February
11,2011.

a) Freehold properties of our Company

We have certain freehold properties where we have setup our 16 MW Plant and our proposed Project
would be located. The table below is a summary with details of the same:

Sr. | Name of Vendor(s)/ | Description of Property Agreement | Consideration | Stamp duty,
No. | Donors and date Registration
and
comments
1. Purchase property from | Total area of 0.9566 Hectare | Deed of 342,55,000 | Stamped for ¥
Mrs. Vidyadevi, Mrs. | of agricultural land situated | Sale dated 4,25,500 and
Nirmal Agarwal and | at Khata No 21, Khasra No. | January 29, registered
Mrs. Rukmanidevi 630, Mauja Dautana, Tehsil | 2008
Chhata, Mathura, Uttar
Pradesh
2. Purchase of property | Total area of 1.844 Hectare | Deed of 3 82,02,000 | Stamped for I
from  Mr.  Saurabh | of agricultural land situated | Sale dated 8,20,200 and
Agarwal and Mrs. Renu | at Khata No 83, Khasra No. | March 18, registered
Agarwal 155/1, Mauja  Gauhari, | 2008
Tehsil Chhata, Mathura,
Uttar Pradesh
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Sr. | Name of Vendor(s)/ | Description of Property Agreement | Consideration | Stamp duty,
No. | Donors and date Registration
and
comments
3. Purchase of property | Total area of 1.362 Hectare | Deed  of % 60,60,000 | Stamped for ¥
from  Mr.  Saurabh | of agricultural land situated | Sale dated 6,06,000 and is
Agarwal and Mrs. Renu | at Khata No 21, Khasra No. | March 18, registered
Agarwal 630, Mauja Dautana, Tehsil | 2008

Chhata,
Pradesh

Mathura,  Uttar

b) Leave and License Property of our Company

We have a leave & license property for conducting our business. The property taken up by us on a
leave and license basis is summarised below:

Sr. | Nature of Agreement Description of Property Purpose/Term Rent /
No. Security
Deposit
1. Leave and License Agreement dated | 424, Laxmi Plaza, Laxmi Registered Office and Rent: ¥
February 11, 2011 between Usher | Industrial Estate, New Link | Corporate Office for a 40,000
Oils and Foods Limited and our | Road, Andheri (West), term of 5 years with per
Company Mumbai- 400053, effect from February 11, | month
Maharashtra. 2011 Security
Deposit:
NIL
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REGULATIONS AND POLICIES IN INDIA

The following description is a summary of certain relevant regulations and policies applicable to our
Company’s business as prescribed by the Central and State Governments in India. The information
detailed in this chapter is not exhaustive and has been obtained from publications available in the
public domain, and this section is only intended to provide general information to the investors and are
neither designed nor intended to be a substitute for professional legal advice. For details on
government/statutory approvals obtained by our Company, please refer to the chapter titled
“Government and Other Approvals” beginning on page 204 of this Draft Red Herring Prospectus.

BACKGROUND OF THE POWER SECTOR IN INDIA

Electricity, being an entry in the Concurrent List (Entry 38, List III) of the Seventh Schedule to the
Constitution of India, is regulated by the Central Government and the State Governments. The
electricity sector was liberalized in the 1990s permitting private participation in the generation of
electricity by way of amendments in 1991 and 1998 to the Electricity (Supply) Act, 1948 (the “Supply
Act”),opening generation to private sector and establishment of regional load dispatch centres
(“RLDCs”) and providing for private sector participation in transmission. Since then, several
independent power plants (IPPs) have been set up by private players and power purchase agreements
have been entered into with State Electricity Boards (SEBs) for sale of the power generated by such
IPPs.

THE ELECTRICITY ACT, 2003 (THE “ELECTRICITY ACT”), THE ELECTRICITY
(AMENDMENT) ACT, 2003 AND THE ELECTRICITY (AMENDMENT) ACT, 2007

Prior to 2003, the generation, transmission and supply of electricity were governed by the Indian
Electricity Act, 1910, the Electricity (Supply) Act, 1948 and the Electricity Regulatory Commissions
Act, 1998 (“ERC Act”). The ERC Act provided for the establishment of independent electricity
regulatory commission both at the Central and State levels. These regulatory commissions were set up
with the objective of rationalizing the prevailing electricity tariff regime and promoting and regulating
the electricity industry in the country. The Electricity Act, 2003 (the “Electricity Act”) replaced the
Indian Electricity Act, 1910, Electricity (Supply) Act, 1948 and the ERC Act and consolidated the laws
relating to generation, transmission, distribution, trading and use of electricity and for taking measures
conducive to the development of the electricity industry. Under the Electricity Act, transmission,
distribution and trade of electricity are regulated activities which require licenses from the appropriate
electricity regulatory commission, established under the Electricity Regulatory Commissions Act,
1998, unless exempted by the appropriate government in accordance with the provisions of the
Electricity Act. The respective regulatory commissions determine and supervise the tariff for supply of
electricity from a generating company to any distribution licensee, transmission of electricity, wheeling
of electricity and retail sale of electricity. The Electricity Act was amended in 2007 to exempt captive
power generation plants from licensing requirements for supply to any licensee or consumer. The
Central Government also announced a National Electricity Policy in 2005, to guide the development of
the electricity sector in India. An appellate tribunal has been established under the Electricity Act to
hear appeal against the decisions of the CERC and SERCs.

The salient features of the Electricity Acts are stated in brief below:
Licensing

The Electricity Act stipulates that no person can transmit or distribute or undertake trading in
electricity, unless he is authorised to do so by a license issued under Section 14, or is exempt under
Section 13 of the Electricity Act. The Electricity Act provides for transmission licensee, distribution
licensee and licensee for electricity trading. There can be a private distribution licensee as well.

Generation

Under the Electricity Act, any generating company can establish, operate and maintain a generating
station if it complies with the technical standards relating to connectivity with grid. Approvals from the
Central Government, State Government and the techno-economic clearance from the CEA are no
longer required, except for hydroelectric projects. Generating companies are now permitted to sell
electricity to any licensees and where permitted by the respective state regulatory commissions, to
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consumers. In addition, no restriction is placed on setting up of captive power plant by any consumer
or group of consumers for their own consumption. Under the Electricity Act, no surcharge is required
to be paid on wheeling of power from the captive plant to the destination of the use by the consumer.
This provides financial incentive to large consumers to set up their own captive plants. Through an
amendment in 2007, Section 9 was amended to state that no separate license is required for supply of
electricity generated from the captive power plant to any licensee or the consumer.

The respective regulatory commissions determine the tariff for supply of electricity from a generating
company to any distribution licensee, transmission of electricity, wheeling of electricity and retail sale
of electricity. The CERC has the jurisdiction over generating companies owned or controlled by
Central Government and those generating companies who have entered into or otherwise have a
composite scheme for generation and sale in more than one state.

Transmission

The CERC, by a notification dated May 25, 2010, issued the CERC (Procedure, Terms and Conditions
for grant of Transmission License and other related matters) (Amendment) Regulations, 2010. It
provides, inter alia, that unless a transmission license is revoked earlier, it will continue to be in force
for a period of 25 years from the date of issue. In addition, every transmission licensee is required to
obtain a license from the CERC and the respective SERCs, as the case may be. Transmission licensees
are to comply with grid standards prescribed by the CEA. CEA is required to prescribe certain grid
standards under the Electricity Act and every transmission licensee must comply with such technical
standards of operation and maintenance of transmission lines. Every transmission licensee is required
to obtain a transmission license from the Central Electricity Regulatory Commission (“CERC”) or the
State Electricity Regulation Commission (“SERC”), as may be applicable.

The Electricity Act requires the Central Government to designate one government company as the
central transmission utility (“CTU”) and the respective state governments are to designate one
government company as the state transmission utility (“STU”). The CTU and the STUs are deemed to
be transmission licensees. The CTU and STUs are primarily responsible for the transmission of
electricity, the planning and co-ordination of the transmission system, providing a non-discriminatory
open-access system to any user and developing a coordinated, efficient and integrated inter-state and
intra-state transmission system respectively.CTU and STUs are prohibited from engaging in the
generation and/or trading of electricity.

Under the Electricity Act, the Government of India was empowered to establish the National Load
Dispatch Centre (“NLDC”) and RLDCs for optimum scheduling and dispatch of electricity among the
RLDCs. The RLDCs are responsible for (a) optimum scheduling and dispatch of electricity within the
region, in accordance with the contracts entered into with the licensees or the generating companies
operating in the region; (b) monitoring grid operations; (c) keeping accounts of the quantity of
electricity transmitted through the regional grid; (d) exercising supervision and control over the inter-
state transmission system; and (e) carrying out real time operations for grid control and dispatch of
electricity within the region through secure and economic operation of the regional grid in accordance
with the grid standards and grid code.

The transmission licensee is, amongst other things, required to comply with the technical standards of
operation and maintenance of transmission lines as specified by CEA, directions of the RLDC and
SLDC, building maintaining and operating an efficient transmission system, providing non-
discriminatory open access to its transmission system for use by any licensee or generating company
on payment of transmission charges and surcharge in accordance with the Electricity Act.

Open access has been granted to IPPs subject to availability of adequate transmission capacity as
determined by the CTU/STUs. The provision of open access is subject to the availability of adequate
transmission capacity as determined by the Central / State Transmission Utility. The Act also lays
down provisions for Intra State Transmission, where state commission facilitate and promote
transmission, wheeling and inter-connection arrangements within its territorial jurisdiction for the
transmission and supply of electricity by economical and efficient utilisation of the electricity.

The CERC has, by a notification dated August 7, 2009, issued the CERC (Grant of Connectivity,
Long-term Access and Medium-term Open Access in Inter-State Transmission and Related Matters)
Regulations, 2009, as amended by CERC (Grant of Connectivity, Long-term Access and Medium-term
Open Access in Inter-State Transmission and related matters) (Amendment) Regulations, 2010, dated
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September 3, 2010, which apply to the grant of connectivity, long-term access and medium term open
access, in respect of inter-state transmission system. Further, the nodal agency for the grant of
connectivity, long-term and medium-term open access to the interstate transmission system is the
Central Transmission Utility. The CERC has also notified the CERC (Sharing of Inter State
Transmission Charges and Losses) Regulations, 2010 which came into force from January 1, 2011.

The CERC, has by notification dated September 28, 2010, issued the CERC (Regulation of Power
Supply) Regulations, 2010. These regulations apply to the generating station and the transmission
system where there is a specific provision for regulation of power supply in case of non-payment of
outstanding dues or non maintenance of letter of credit or any other agreed payment security
mechanism in the agreement between any person who has been allocated electricity or being supplied
electricity generated from a generating station through long term access or medium-term open access
or a user of a transmission system of a transmission licensee and generating company or the
transmission licensee as the case may be. This regulation provides inter alia that in the event there are
outstanding dues, or default of payment schedule, the generating company or the transmission licensee,
as the case may be, may serve a notice for regulation of power supply, on the defaulting entity, for
reducing the drawal schedule in the case of the generating company or withdrawal of open
access/access to inter-state transmission system in the case of the transmission licensee.

The CERC by notification dated September 23, 2010, issued CERC (Rates, Charges and Terms and
Conditions for use of Intervening Transmission Facilities) Regulations, 2010. This regulation applies
where inter alia the contracting parties have failed to mutually agree on the rates and charges for the
usage of such intervening transmission facilities. This regulation contains the model terms and
conditions and the rates and charges specified in these regulations shall be the ceiling rates and charges
and the parties may negotiate the rates and charges and the terms and conditions within the broad
framework laid down under the aforementioned regulation.

Trading

Trading (purchase of electricity for resale) for both wholesale and retail supply has been made a
licensed activity. A distribution licensee can undertake distribution, trading and retail supply through
one license. The license to trade in electricity is granted by the relevant electricity regulatory
commission. The CERC, by notification dated February 16, 2009, issued the CERC (Procedure, Terms
and Conditions for grant of trading license and other related matters) Regulations, 2009 as amended
(the “Trading License Regulations”) to regulate the inter-state trading of electricity. The Trading
License Regulations define inter-state trading as transfer of electricity from the territory of one state for
resale to the territory of another state and includes electricity imported from any other country for
resale in any state in India. The criteria for licensing include capital adequacy and technical parameters.
The electricity regulatory commissions have the power to determine the ceiling on trading margins in
intra-state trading of electricity.

In terms of the Trading License Regulations, any person desirous of undertaking inter-state trading in
electricity shall make an application to the CERC for the grant of license. The Trading License
Regulations set out various qualifications for the grant of license for undertaking electricity trading,
including certain technical and professional qualifications and net worth requirements. An applicant is
required to publish notice of his application in daily newspapers to facilitate objections, if any, to be
filed before CERC. Further, a licensee is subject to certain conditions including the extent of trading
margin, maintenance of records and submission of auditors’ report. The existing licensees were
required to meet the net worth, current ratio and liquidity ratio criteria within a period up to March 31,
2010 and are required to pay license fee as specified by the CERC, from time to time. By virtue of the
CERC (Procedure, Terms and Conditions for grant of license and other related matters) (First
Amendment) Regulations, 2010, the existing licensees have been reclassified. The eligibility criteria
include norms relating to capital adequacy and technical parameters. However, the NLDC and RLDC,
Central and State Transmission Utilities and other transmission licensees are not allowed to trade in
power. The relevant electricity regulatory commissions also have the right to fix a ceiling on trading
margins in intra-state trading.

The CERC has, by a notification dated January 11, 2010, issued the CERC (Fixation of Trading
Margin) Regulations, 2010 (the “CERC Trading Margin Regulations *) in relation to the short term
buy-short term sell contracts for the inter-state trading in electricity undertaken by a licensee. The
CERC Trading Margin Regulations state that the licensee shall not charge trading margin exceeding
seven paise/kWh in case the sale price is exceeding Rupees three/kWh and four paise/kWh where the
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sale price is less than or equal to Rupees three/lkWh. This margin shall include all charges, except the
charges for scheduled energy, open access and transmission losses. The trading margin shall be
charged on the scheduled quantity of electricity. The trading margin specified above however, shall be
the cumulative value of the trading margin charged by all the traders involved in the chain of
transactions between the generator and the ultimate buyer, i.e., trading margin in case of multiple trader
to trader transactions shall not exceed the ceiling trading margin specified under the CERC Trading
Margin Regulations.

Distribution and Retail Supply

Distribution is a licensed activity and distribution licensees are allowed to undertake trading without
any separate license. Under the Electricity Act, no license is required for the purposes of supply of
electricity. Thus, a distribution licensee can undertake three activities: trading, distribution and supply
through one license. The distribution licensee may, with prior permission of the appropriate
commission, engage itself in any other activities for optimal utilization of its assets.

Rural Areas

The licensing requirement does not apply in cases of generation and distribution of electricity in rural
areas notified by the State Government, subject to compliance with the requirements specified by the
CEA such as protecting the public from dangers involved, eliminating/reducing the risks of injury,
notify accidents and failures of transmission and supplies of electricity. It shall also be required to
comply with system specifications for supply and transmission of electricity. The Electricity Act
mandates formulation of national policies governing rural electrification and local distribution and
rural off-grid supply including those based on renewable and other non-conventional energy sources.
This policy initiative is expected to give impetus to rural electrification and also conceptualize rural
power as a business opportunity.

NATIONAL ELECTRICITY POLICY (NEP)

The NEP was notified by the Central Government on February 12, 2005, in compliance with Section 3
of the Electricity Act, 2003. The policy seeks to address the following issues:
e  Rural Electrification
Generation
Transmission
Distribution
Recovery of Cost of services & Targeted Subsidies.
Technology Development and Research and Development (R&D)
Competition aimed at Consumer Benefits
Financing Power Sector Programmes Including Private Sector Participation.
Energy Conservation
Environmental Issues
Training and Human Resource Development
Cogeneration and Non-Conventional Energy Sources
Protection of Consumer interests and Quality Standards

Section 5.2.20 of the NEP calls for the utilizing the potential of non-conventional energy resources,
mainly small hydro, wind and bio-mass would also need to be exploited fully to create additional
power generation capacity. With a view to increase the overall share of non-conventional energy
sources in the electricity mix, efforts will be made to encourage private sector participation through
suitable promotional measures.

With respect to the transmission of electricity, the NEP recognizes the need to augment the
transmission capacity in view of the increase planned in generation. The NEP places the responsibility
on the CTU for the national and regional transmission system planning and development and on STU
for the intra-state transmission system. The CTU is required to coordinate with the STUs for
eliminating transmission constraints in a cost-effective manner. The NEP stipulates that the network
expansion should be planned and implemented keeping in view the anticipated transmission demands
on the transmission system in the open access regime. It further states that the prior agreement with the
beneficiaries would not be a pre-condition for network expansion and the CTU and STU should
undertake network expansion after identifying the requirements in consultation with stakeholders and
after taking due regulatory approvals.
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The NEP also recommends the creation of certain special mechanisms to encourage private investment
in the transmission sector in order to meet the objective of ‘Power for all by 2012°.

Modes of Participation in Power Projects

In October 1991, the Government of India announced major policy reforms widening the scope of
private sector participation in power generation. The two modes of participating in power projects are:
(i) the MoU route; or

(ii) the bidding route.

MoU Route

The MoU route involves negotiations between SEBs and the developer. The MOU route is based on a
cost plus approach, with the cost determination usually involving the following:

e  determination of receivables of capital cost. The capital costs are required to be approved by
the CEA;

approval of interest rates and local and foreign debt;

finalizing the term of loans and/or other debt;

finalizing the extent of foreign exchange protection;

fixing operating parameters within the prescribed ceilings;

identifying deemed generation provisions;

evaluating the extent of dispatchability;

evaluating the level of incentive payments;

identifying change in law in terms of taxation or any other matter;

identifying the extent of working capital permissible;

evaluating the premium on fuel prices for assured supply;

identifying fuel supply and transportation risk and issues;

evaluating escalations in operation and maintenance and insurance expenses permissible;
evaluating the extent of maintenance of spares permissible; and

rebates in respect of prompt payment.

The MoU route with a cost plus approach was initially adapted to attract investment. However, there
were several complexities in calculating the above costs despite the capital cost of the project being
frozen by the CEA. Under the Electricity Act, the CEA does not have the power to determine capital
cost for the projects anymore and the requisite filings for approval of capital cost and tariff are with the
regulatory commissions.

Bidding Route

Bidding is based on the bulk power tariff structure. As noted, under the Electricity Act, the regulatory
commission is required to adopt a bid-based tariff, although the bidding guidelines permit the bidding
authority to reject all price bids received. The tariff structure recommends bid evaluation on the basis
of levelised tariff for fixed cost components, escalable and non-escalable costs and certain operational
parameters such as heat rate, auxiliary consumption, etc. Under the bidding route, the IPP sells its
entire output to SEBs and does not trade directly. The revenue from operations of the IPPs under the
bidding route is divided into two streams:

e the fixed or capacity charge covering the payment received by the IPP for the generating
capacity available to the SEB (irrespective of the actual dispatch by the SEB). This fixed or
capacity charge also comprises components in respect of foreign exchange risk; and

e the variable or energy charge, which comprises the fuel cost for the electricity generated and
purchased by the SEB at actuals. The fuel cost is calculated on the heat rate over the life of the
power project and the cost of the fuel.

The bidding guidelines envisage a two-step process — pre-qualification and final bid. Bidders are
required to submit a technical and financial bid at the RFP stage. Increasingly, the trend is to have all
purchase of power and distribution licenses through competitive bids. The Tariff Policy, 2006 requires
that all procurement of power after January 6, 2006 (except for PPAs approved or submitted for
approval before January 6, 2006 or projects whose financing has been tied up prior to January 6, 2006)
by distribution licensees has to be through competitive bidding. Some state regulators have, however,
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continued to purchase power under the MoU route, stating that the Tariff Policy is merely indicative
and not binding.

Standards of Performance

The appropriate commission can set the standards of performance applicable to each licensee or class
of licensees. A licensee failing to meet the performance standards may have to pay compensation to the
person affected by such failure. The licensees are required to submit information about their
performance to the appropriate commission and the appropriate commission shall arrange to publish
such performance-related information at least once a year.

RENEWABLE ENERGY CERTIFICATES MECHANISM

Under the powers vested in the CERC under sub-section (1) of Section 178 and Section 66 read with
clause (y) of sub-section (2) of Section 178 of the Electricity Act, 2003, the CERC (Terms and
Conditions for recognition and issuance of Renewable Energy Certificate for Renewable Energy
Generation) Regulations, 2010 (“REC Regulation”) was enacted which governs the mechanism of the
issuance of the Renewable Energy Certificates (“REC”) and their transferability and saleability in
India.

The CERC designates an agency as the Central Agency which performs the following functions:
1. Registration of eligible entities;
2. Issuance of certificates;
3. Maintaining and settling accounts in respect of certificates; and
4. Repository of transactions in certificates.

The Central Agency also issues the procedure for registration of eligible entities, verification of
generation of electricity, issuance of certificates and incidental matters.

The RECs are of two categories:

1. Solar certificates issued to eligible entities for generation of electricity based on solar as
renewable energy source, and

2. Non-solar certificates issues to eligible entities for generation of electricity based on
renewable energy sources other than solar.

These RECs are sold to the obligated entities to enable them to meet their renewable purchase
obligation for solar and non-solar purchase obligations. A generating company engaged in generation
of electricity from renewable energy sources is eligible to apply for registration for issuance of and
dealing in RECs and must fulfil the conditions enumerated in the REC Regulation. The Central Agency
also holds powers to revoke the registration in accordance with the procedure laid down in the REC
Regulation. The eligible entities are required to apply to the Central Agency for RECs within 3 months
after corresponding generation from eligible renewable energy projects and the application for issuance
of RECs must be made on a fortnightly basis thereafter. These RECs are issued to the eligible entity on
the basis of the units of electricity generated from renewable energy sources and injected into the grid.
The process of certifying the energy injection is stipulated in the detailed procedures that are issued by
the Central Agency.

Each REC issued represents one Megawatt hour of Electricity generated from renewable energy source
and injected into the grid. The REC Regulation mandates that the RECs must be dealt only through the
Power Exchange and not in any other manner. The RECs issued by the Central Agency must be placed
for dealing in any of the Power Exchanges as the REC holder may so deem appropriate and such RECs
shall be available for dealing in accordance with the rules of such Power Exchange. These Power
Exchanges must obtain prior approval of the CERC on the rules and its byelaws including the
mechanism for discovery of price of the RECs in the Power Exchange. These RECs once issued shall
remain valid for a period of 365 days from the date of the issuance of such REC. The REC remains
valid for the said period even though the entity who was issued the REC fails to maintain its
accreditation criteria on a later date. Once the REC has been exchanged by way of sale and purchase in
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the Power Exchange, it shall be deemed to have been extinguished. The CERC shall levy one-time
registration fee, annual fee and transaction fee along with charges for the issuance and dealing in the
REC.

RENEWABLE ENERGY REGULATIONS AND POLICIES IN INDIA

Realising the need for concentrated efforts in the renewable and non-conventional energy resources,
the Government of India established a Commission for Additional Sources of Energy (“CASE”) in the
Department of Science and Technology, in 1981. The mandate of CASE was to promote research and
development activities in the field of renewable energy. CASE was formally incorporated in 1982, in
the then newly created Department of Non-conventional Energy Sources (“DNES”). In 1992 DNES
became the Ministry for Non-conventional Energy Sources, and was re-christened as the Ministry of
New and Renewable Energy, in October 2006. This, at present, is the nodal ministry under the
Government of India, responsible for all matters relating to policy and program initiatives in
furtherance of encouragement of renewable energy resources. The broad aim of the Ministry is to
develop and deploy new and renewable energy for supplementing the energy requirements of the
country.

The Ministry of Non-conventional Energy Sources, in 1993 prepared policy guidelines for promotion
of power generation from renewable energy sources which included provisions such as accelerated
depreciation, concessions regarding the banking, wheeling and third party sale, among others. Some of
the salient features of this policy guideline are - buy back price of ¥ 2.25 per kWh with 5% annual
escalation, with 1993 as base year, concessions regarding the banking, wheeling and third party sale
and fiscal incentives like allowing 100% accelerated depreciation for renewable energy projects were
also given. The Ministry of Non-conventional Energy Sources guidelines were valid for a period of 10
years.

In 1993, the Ministry of Non-conventional Energy Sources appointed the task force and recommended
thrust on bagasse based cogeneration. The National Programme on Bagasse based Co-generation,
launched in 1994, provided for:

i) the subsidies for specific demonstration projects,

il) support for R&D activities, and

iii) support for training, awareness activities, and publicity.

The Ministry has been implementing a scheme for promotion of Grid Interactive Power Generation
Projects based on Renewable Energy Sources which includes projects based on biomass. The
programme also initiated a grid connected biomass gasification R&D-cum- Demonstration project of
500 Kilo Watt (KW) capacity. In last 15 years, a cumulative capacity of 2633 MW has been
commissioned, which comprises of 1636 MW Bagasse Cogeneration Projects and 997 MW of Biomass
Combustion Projects. The States which have taken a leadership position in implementation of biomass
power projects are Andhra Pradesh, Karnataka, Tamil Nadu, Chhattisgarh, Maharashtra, Punjab and
Rajasthan. The capacity of grid connected Biomass Power Project varies from 8-12 MW.

There is capital subsidy, exemption from payment of excise duty on machineries and equipments
purchased for initial setting up of a power plant that are available. Apart from this Clean Development
Mechanism Benefits on Reduction of Certified Emotion Reductions and Preferential tariff for power
exported to grid are also available for biomass power projects.

One ground for justifying the capital subsidy and financial support is that the capital cost of
cogeneration plant is too high, almost equivalent to the cost of a new sugar mill. Besides, there is little
institutional support for getting economic tariffs for the surplus cogenerated electricity. The
programme was modified in August 1995 and subsequently in September 1996 to attract sugar mills in
the co-operative and public sector. The important features of the programme are:

1) Demonstration scheme provides a subsidy up to ¥ 600 lacs per project for 12 projects. The co-
operative and public sector units are offered additional benefits of 200 lacs per Mega Watt
(MW) of surplus power comprising of subsidies and soft loans.

2) Interest subsidy Scheme which provides grants up to ¥ 35 lacs per MW of surplus power to
financial institutions for them to reduce the interest rates on loans.

3) Support to R&D Projects which contribute to enhancement of power potential.

4) Indirect Programmes, like awareness activities such as seminars and business meets in sugar
producing centres funded and run by MNES, technical support like making available services
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of international experts and organizing interaction meetings among the stakeholders like state
governments, utilities, financial institutions, manufacturers, consultants and project parties.
5) International support such as :
e $ 12.5 million USAID/GEF project for promotion of alternative biomass use in co-
generation using off-season and
e an ADB line of credit of $ 100 million.

The 11" Five Year Plan (2007-2012)
The programs proposed under this plan include:

Grid interactive and distributed renewable power

Renewable energy for rural applications

Renewable energy for Urban, Industrial & Commercial Applications;
Research, Design & Development for New & Renewable Energy;; and
Supporting Programmes.

Nk h =

All Research Design and Development activity is also proposed to be brought under a single umbrella
programme. All Research Design and Development activity is also proposed to be brought under a
single umbrella programme.

The Integrated Rural Energy Programme (“IREP”) was initiated in the Planning Commission during
7th Plan and was transferred to MNRE in 1994-95. Support was/ has been extended under this
programme for preparation of state/ district level energy plans, limited extension of renewable energy
systems/ devices, establishment of 5 regional training centres, and staff salaries/ administrative
expenses at the state / district / block levels. It was decided to continue this programme upto 10" Plan
where after the same was to be merged with any existing programme, from the 11™ Plan onwards.
Since this extension programme has already demonstrated its objectives, a provision for only 10" Plan
spill-over liabilities is being proposed.

It has been seen that subsidy for biomass power is sought to be supported only where sustainability of
biomass supplies can be demonstrated since there have been apprehensions about over drawl of forest
resources with fuel wood so obtained being diverted for some such projects. Further, biomass ceases to
be renewable unless a project can demonstrate its sustainability by showing that at least 50 per cent of
fuel-wood requirement would come from dedicated plantations, specially raised for the purpose.

Fiscal Benefits

The Indian Renewable Energy Development Agency has been set up under Ministry for Non-
Conventional Energy Sources and is a specialized financing agency to promote and finance renewable
energy projects, like the following:

e Income tax breaks

Accelerated depreciation

Custom duty/duty free import concessions

Capital/Interest subsidy

Incentives for preparation of Detailed Project Reports (DPR) and feasibility reports

INDIAN ENERGY EXCHANGE FOR ONLINE TRADING IN ELECTRICITY

Indian Energy Exchange (“IEX”) is India’s first nationwide, automated, and online electricity trading
platform. The exchange is planned to be operational in 2008. Approved by CERC on August 31, 2007,
the exchange would enable efficient price discovery and price risk management in the electricity
market besides providing benefits like transparency and cost efficiency to its members. In February
2007, the CERC issued guidelines for grant of permission to set up power exchanges in India. The
exchange is conceived to act as a catalyst for modernisation of electricity trade in the country by
ushering in a transparent and neutral market through technology-enabled electronic trading platform.

INDIAN BOILER ACT 1923 AND INDIAN BOILER REGULATIONS, 1950

The Indian Boiler Act, 1923 and Indian Boiler Regulation, 1950 covers all aspects of registration,
permission, inspection for manufacture and utilization of steam boilers in India. A owner of a boiler to

107



U usHer

register the boiler under the Indian Boiler Act. On receipt of such application the inspector shall visit to
inspect the boiler and determine if it meets the necessary standards and will submit a report to the chief
inspector. Based on the report, the chief inspector shall issue the certificate of registration.

KYOTO PROTOCOL AND CARBON CREDITS

The Kyoto Protocol is a protocol to the International Framework Convention on Climate Change with
the objective of reducing GHG that cause climate change. The Kyoto Protocol was agreed on
December 11, 1997 at the third conference of the parties to the treaty when they met in Kyoto, and
entered into force on February 16, 2005. India ratified the Kyoto Protocol on August 22, 2006.

The Kyoto Protocol defines legally binding targets and timetables for reducing the GHG emissions of
industrialized countries that ratified the Kyoto Protocol. Governments have been separated into
developed nations (who have accepted GHG emission reduction obligations) and developing nations
(who have no GHG emission reduction obligations). The protocol includes “flexible mechanisms”
which allow developed nations to meet their GHG emission limitation by purchasing GHG emission
reductions from elsewhere. These can be bought either from financial exchanges, from projects which
reduce emissions in developing nations under the CDM, the Joint Implementation scheme or from
developed nations with excess allowances.
Typical emission certificates are:

e  Certified Emission Reduction (CER);

e Emission Reduction Unit (ERU); and

e Verified Emission Reduction (VER).
CERs and ERUs are certificates generated from emission reduction projects, under the CDM for
projects implemented in developing countries, and under Joint Implementation (JI) for projects
implemented in developed countries, respectively. These mechanisms are introduced within the Kyoto
Protocol. For projects which cannot be implemented as CDM or JI, but still fulfil the required
standards, VERs can be generated. VERs, however, cannot be used for compliance under the Kyoto
Protocol.

REGULATIONS FOR FOREIGN INVESTMENT
Indian Foreign Investment Regulations

General

Foreign investment in Indian securities is regulated by the Foreign Exchange Management Act, 1999
and the rules, regulations and notifications ("FEMA") issued by the RBI under FEMA. A person
resident outside India can transfer any security of an Indian company or any other security to an Indian
resident only in accordance with the terms and conditions specified in FEMA or as permitted by the
RBI or the Indian Government through the Foreign Investment Promotion Board ("FIPB"). The
Foreign Exchange Management (Transfer or Issue of Security by a Person Resident Outside India)
Regulations, 2000, as amended (the "FEM Securities Regulations") governs the issue of Indian
securities to persons resident outside India and the transfer of Indian securities by or to persons resident
outside India.

The FEM Securities Regulations provide that an Indian entity may issue securities to a person resident
outside India or record in its books any transfer of security from or to such person only in the manner
set forth in FEMA and the rules and regulations made thereunder or as permitted by the RBI.

Foreign direct investment

Foreign direct investment means investment by non-resident entity/person resident outside India in the
capital of the Indian company under Schedule 1 of FEM Securities Regulations ("Foreign Direct
Investment" or "FDI"). The Indian Government, pursuant to its liberalization policy, set up the FIPB
to regulate together with the RBI, all FDI into India.

The Indian Government has from time to time made policy pronouncements on FDI through press
notes and press releases. Recently, the Department of Industrial Policy and Promotion, Ministry of
Commerce and Industry, Government of India (“DIPP”), issued Circular 2 of 2011 (“Circular 2 of
2010”), which, with effect from October 1, 2010, consolidates and supersedes all previous press notes,
press releases and clarifications on FDI issued by the DIPP (“Consolidated FDI Policy”). The
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Government proposes to update the consolidated circular on FDI policy every six months and
therefore, Circular 2 of 2011 is valid until the DIPP issues an updated circular on March 31, 2012.

Subject to certain conditions and exceptions, FDI in most sectors does not require prior approval of the
FIPB, or the RBI, if the percentage of equity holding by all foreign investors does not exceed any
specified sector threshold. These conditions include certain minimum pricing requirements,
compliance with the Takeover Code, and ownership restrictions based on the nature or origin of the
foreign investor.

FDI upto 100% is permitted under the automatic route for (i) generation and transmission of electric
energy produced in-hydro electric, coal/lignite based thermal, oil based thermal and gas based thermal
power plants, (ii) non-conventional energy generation and distribution, (iii) distribution of electric
energy to households, industrial, commercial and other users, and (iv) power trading.

A non-resident entity (other than a citizen of Pakistan or an entity incorporated in Pakistan) can invest
in India, subject to the policy laid down for FDI. A citizen of Bangladesh or an entity incorporated in
Bangladesh can invest in India under the policy laid down for FDI, only under the Government route.
Non resident Indian resident in Nepal and Bhutan as well as citizens of Nepal and Bhutan are permitted
to invest in the capital of Indian companies on repatriation basis, subject to the condition that the
amount of consideration for such investment shall be paid only by way of inward remittance in free
foreign exchange through normal banking channels.

An FII may invest in the capital of an Indian company under the portfolio investment scheme which
limits the individual holding of an FII to 10% of the capital of the company and the aggregate limit for
FII investment to 24% of the capital of the company. This aggregate limit of 24% can be increased to
the sectoral cap/statutory ceiling, as applicable, by the Indian company concerned through a resolution
by its board of directors followed by a special resolution to that effect by its general body of
shareholders. The aggregate FII investment, in the FDI and portfolio investment scheme, should be
within the above caps.

Investment by Foreign Institutional Investors

The FEM Security Regulations enable foreign institutional investors registered with SEBI, including
institutions such as pension funds, investment trusts, asset management companies, nominee
companies and incorporated/institutional portfolio managers ("Foreign Institutional Investors" or
"FIIs"), to make portfolio investments in all securities of listed companies in India. Investments by
registered Foreign Institutional Investors or individuals of Indian nationality or origin residing outside
India ("Non-Resident Indians") made through a stock exchange are known as portfolio investments.
FIIs wishing to invest and trade in Indian securities in India under the FEM Securities Regulations are
required under the SEBI (Foreign Institutional Investors) Regulations 1995 ("FII Regulations") to
register with SEBI and obtain a general permission from the RBI. However, since SEBI provides a
single window clearance, a single application must be made to SEBI.

Foreign investors are not necessarily required to register with SEBI under the FII Regulations as FIIs
and may invest in securities of Indian companies pursuant to the Foreign Direct Investment route
discussed above.

FIIs that are registered with SEBI must comply with the provisions of the FII Regulations. A registered
FII may buy, subject to the ownership restrictions discussed below, and sell freely on the stock
exchange, securities issued by any Indian company, realise capital gains on investments made through
the initial amount invested in India, subscribe to or renounce rights offerings for shares, appoint a
domestic custodian for custody of investments made and repatriate the capital, capital gains, dividends,
income received by way of interest and any compensation received towards sale or renunciation of
rights offerings of shares. No single FII can hold more than ten per cent of the post-issue total paid-up
equity capital of a company. In respect of an FII investing in the shares on behalf of each sub-account
shall not exceed ten per cent of the total paid-up equity capital of the company or five per cent of the
total paid-up equity capital of a company, in case such sub-account is a foreign corporate or a foreign
individual and provided that such investment is made out of funds raised or collected or brought from
outside through normal banking channels and the investment shall also not exceed the overall ceiling
specified for FIIs.

The total holding of all FIIs in a company is subject to a cap of 24% of the total issued capital of a
company which can be increased up to the percentage of the relevant sectoral cap on FDI in respect of
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such company with the passing of a special resolution by the shareholders of the company in a general
meeting.

Under the RBI Notification Number FEMA 20/2000-RB dated May 3, 2000 (as amended from time to
time), a registered FII is permitted to purchase shares/convertible debentures of an Indian company
through public offer/private placement, subject to the FII limits stipulated therein.

Regulation 15A of the FII Regulations provides that an FII may issue, or otherwise deal in, offshore
derivative instruments (an offshore derivative instrument is defined as an instrument, by whatever
name called, which is issued overseas by an FII in respect of securities held by it that are listed or
proposed to be listed on any recognised stock exchange in India (all such offshore derivative
instruments referred to herein as "P-Notes"), directly or indirectly, only in the event (i) such P-Notes
are issued only to persons that are regulated by an appropriate foreign regulatory authority; and (ii)
such P-Notes are issued in compliance with ‘know your client’ ("KYC") requirement. An FII shall
ensure that no further issue or transfer is made of any offshore derivative instruments issued by or on
behalf of it to any person other than a person regulated by an appropriate foreign regulatory authority.
Sub-accounts of FIls are not permitted to issue P-Notes.

ENVIRONMENTAL LAWS
The Environment (Protection) Act, 1986 (the “EPA”)

The EPA is umbrella legislation in respect of the various environmental protection laws in India. The
EPA vests the Government of India with the power to take any measure it deems necessary or
expedient for protecting and improving the quality of the environment and preventing and controlling
environmental pollution. This includes rules for inter alia, laying down the quality of environment,
standards for emission of discharge of environment pollutants from various sources, inspection of any
premises, plant, equipment, machinery, examination of manufacturing processes and materials likely to
cause pollution. Penalties for violation of the EPA include fines up to 100,000 or imprisonment of up
to five years, or both.

There are provisions with respect to certain compliances by persons handling hazardous substances,
furnishing of information to the authorities in certain cases, establishment of environment laboratories
and appointment of Government analysts.

The Water (Prevention and Control of Pollution) Act, 1974 (the “Water Act”)

The Water Act aims to prevent and control water pollution as well as restore water quality by
establishing and empowering the CPCB and the state pollution control boards. Under the Water Act,
any person establishing any industry, operation or process, any treatment or disposal system, use of any
new or altered outlet for the discharge of sewage or new discharge of sewage, must obtain the consent
of the relevant state pollution control board, which is empowered to establish standards and conditions
that are required to be complied with. In certain cases the state pollution control board may cause the
local Magistrates to restrain the activities of such person who is likely to cause pollution. Penalty for
the contravention of the provisions of the Water Act include imposition of fines or imprisonment or
both.

The CPCB has powers, inter alia, to specify and modify standards for streams and wells, while the
state pollution control boards have powers, inter alia, to inspect any sewage or trade effluents, and to
review plans, specifications or other data relating to plants set up for treatment of water, to evolve
efficient methods of disposal of sewage and trade effluents on land, to advise the State Government
with respect to the suitability of any premises or location for carrying on any industry likely to pollute
a stream or a well, to specify standards for treatment of sewage and trade effluents, to specify effluent
standards to be complied with by persons while causing discharge of sewage, to obtain information
from any industry and to take emergency measures in case of pollution of any stream or well. A central
water laboratory and a state water laboratory have been established under the Water Act.

The Air (Prevention and Control of Pollution) Act, 1981 (the “Air Act”)
Pursuant to the provisions of the Air Act, any person, establishing or operating any industrial plant

within an air pollution control area, must obtain the consent of the relevant state pollution control board
prior to establishing or operating such industrial plant. The state pollution control board is required to
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grant consent within a period of four months of receipt of an application, but may impose conditions
relating to pollution control equipment to be installed at the facilities. No person operating any
industrial plant in any air pollution control area is permitted to discharge the emission of any air
pollutant in excess of the standards laid down by the state pollution control board. The penalties for the
failure to comply with the provisions of the Air Act include imprisonment of up to six years and the
payment of a fine as may be deemed appropriate. If an area is declared by the State Government to be
an air pollution control area, then, no industrial plant may be operated in that area without the prior
consent of the state pollution control board.

Under the Air Act, the CPCB has powers, inter alia, to specify standards for quality of air, while the
state pollution control boards have powers, inter alia, to inspect any control equipment, industrial plant
or manufacturing process, to advise the State Government with respect to the suitability of any
premises or location for carrying on any industry and to obtain information from any industry.

The Hazardous Waste (Management, Handling and Transboundary Movement) Rules, 2008 (the
“Hazardous Waste Rules”)

The Hazardous Waste Rules superseded the Hazardous Waste (Management and Handling) Rules,
1989 and regulate the handling, storage, treatment, recycling, import, export, packing, labelling and
transportation of specified hazardous wastes. The rules inter alia apply to an occupier, that is, any
person who has control over the factory or premise which produces any waste which by reason of its
characteristics is likely to cause danger to health or environment. Under the Hazardous Waste Rules,
the occupier is responsible for safe and environmentally sound handling of hazardous wastes which are
generated in its establishment. Every person engaged in generation, processing, treatment and handling
of hazardous wastes is required to obtain authorization under the rules from the relevant state pollution
control board. The state pollution control board is empowered to cancel or suspend an authorization
issued in the event the occupier fails to fulfil the conditions of the authorization or with any provisions
of the Environment Protection Act, 1986. Our Company is required to obtain and maintain statutory
clearances relating to pollution control and environment in relation to its power projects.

LABOUR LAWS
The Factories Act, 1948, as amended (the “Factories Act”)

The Factories Act defines a ‘factory’ to be any premise which employs or employed on any day in the
previous twelve months, ten or more workers and in which a manufacturing process is being carried on
with the aid of power or any premises where there are or were in the previous twelve months, at least
twenty workers working even though there is no manufacturing process being carried on with the aid
of power’. State Governments prescribe rules with respect to the prior submission of plans, their
approval for the establishment of factories and the registration and licensing of factories.

The Factories Act provides that the occupier of a factory (defined as the person who has ultimate
control over the affairs of the factory and in the case of a company, any one of the directors) shall
ensure the health, safety and welfare of all workers while they are at work in the factory, especially in
respect of safety and proper maintenance of the factory such that it does not pose health risks, the safe
use, handling, storage and transport of factory articles and substances, provision of adequate
instruction, training and supervision to ensure workers_ health and safety, cleanliness and safe working
conditions.

Contract Labour (Regulation and Abolition) Act, 1970

The Contract Labour (Regulation and Abolition) Act, 1970 (“CLRA Act”) requires establishments that
employ or have employed on any day in the previous 12 months, 20 or more workmen as contract
labour to be registered and prescribes certain obligations with respect to the welfare and health of
contract labour. The CLRA Act places an obligation on the principal employer of an establishment to
which the CLRA Act applies to make an application for registration of the establishment. In the
absence of registration, contract labour cannot be employed in the establishment. Likewise, every
contractor to whom the CLRA Act applies is required to obtain a licence and not to undertake or
execute any work through contract labour except under and in accordance with the licence issued.

To ensure the welfare and health of contract labour, the CLRA Act imposes certain obligations on the

contractor including the establishment of canteens, rest rooms, washing facilities, first aid facilities,
provision of drinking water and payment of wages. In the event that the contractor fails to provide
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these amenities, the principal employer is under an obligation to provide these facilities within a
prescribed time period. A person in contravention of the provisions of the CLRA Act may be punished
with a fine or imprisonment, or both.

The Employees Provident Fund and Miscellaneous Provisions Act, 1952 (“EPF Act”)

The EPF Act provides for the institution of compulsory provident fund, pension fund and deposit
linked insurance funds for the benefit of employees in factories and other establishments. A liability is
placed both on the employer and the employee to make certain contributions to the funds mentioned
above. Further, the employer is required to maintain records and submit periodic returns with regard to
the implementation of the Act and Schemes.

Employees State Insurance Act, 1948 (the “ESI Act”)

The ESI Act provides for certain benefits to employees in case of sickness, maternity and employment
injury. All employees in establishments covered by the ESI Act are required to be insured, with an
obligation imposed on the employer to make certain contributions in relation thereto. It applies to, inter
alia, seasonal power using factories employing ten or more persons and non-power using factories
employing 20 or more persons. Every factory or establishment to which the ESI Act applies is required
to be registered in the manner prescribed in the ESI Act.

The Workmen’s Compensation Act, 1923

The Workmen's Compensation Act, 1923 (the “WC Act”) aims at providing financial protection to
employees (for their dependants in the event of fatal accidents) by means of payment of compensation
by the employers, if personal injury is caused to them by accidents arising out of and in the course of
their employment. The WC Act makes it obligatory for the employers brought within the ambit of the
Act to furnish, to the State Governments/Union Territory Administrations, annual returns containing
statistics relating to the average number of workers covered under the Act, number of compensated
accidents and the amount of compensation paid.

The Payment of Wages Act, 1936

The Payment of Wages Act, 1936 (the “Act”) is enacted to regulate the period and payment of wages,
overtime wages and deductions from wages and also to regulate the working hours, overtime, weekly
holidays of certain classes of employed persons. The Act contains provisions as to the minimum wages
that are to be fixed by the appropriate governments for the employees, entitlement of bonus of the
employees, fixing the payment of wages to workers and ensuring that such payments are disbursed by
the employers within the stipulated time frame and without any unauthorized deductions.

The Maternity Benefit Act, 1961

The Maternity Benefit Act, 1961(“Maternity Benefit Act”) provides that a woman who has worked
for at least 80 days in the 12 months preceding her expected date of delivery is eligible for maternity
benefits. Under the Maternity Benefit Act, a woman working in a factory may take leave for six weeks
immediately preceding her scheduled date of delivery and for this period of absence she must be paid
maternity benefit at the rate of the average daily wage. The maximum period during which a woman
shall be paid maternity benefit is 12 weeks. Women titled to maternity benefit are also titled to medical
bonus of ¥ 250. Contravention of the Maternity Benefit Act is punishable by imprisonment up to one
year and/ or a fine up to ¥ 5,000.

The Minimum Wages Act, 1948

The State Governments may stipulate the minimum wages applicable to a particular industry. The
minimum wages generally consist of a basic rate of wages, cash value of supplies of essential
commodities at concession rates and a special allowance, the aggregate of which reflects the cost of
living index as notified in the Official Gazette. Workers are to be paid for overtime at overtime rates
stipulated by the appropriate State Government.

Workmen are required to be paid for overtime at overtime rates stipulated by the appropriate
government. Contravention of the provisions of this legislation may result in imprisonment for a term
of up to six months or a fine up to T 500 or both.
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State specific Shops and Commercial Establishments Acts as applicable

Under various state laws dealing with shops and establishments, any shop or commercial establishment
has to obtain a certificate of registration from the supervising inspector and has to comply with certain
rules laid down therein. These statutes and rules and regulations framed thereunder regulate the
opening and closing hours of shops and commercial establishments, daily and weekly work hours,
closing dates and holidays, health and safety of persons working in shops and commercial
establishments, payment of wages, maintenance of records and registers by the employers, among
others.

TAX LAWS AS APPLICABLE
Value Added Tax

Value Added Tax (“VAT”) is a system of multi-point levy on each of the entities in the supply chain
with the facility of set-off input tax whereby tax is paid at the stage of purchase of goods by a trader
and on purchase of raw materials by a manufacturer. Only the value addition in the hands of each of
the entities is subject to tax. VAT is based on the value addition of goods, and the related VAT liability
of the dealer is calculated by deducting input tax credit for tax collected on the sales during a particular
period.

Sales Tax

The tax on sale of movable goods within India is governed by the provisions of the Central Sales Tax
Act, 1956 or relevant state law depending upon the movement of goods pursuant to the relevant sale. If
the goods move inter-state pursuant to a sale arrangement, then the taxability of such sale is determined
by the Central Sales Tax Act, 1956. On the other hand, when the taxability of an arrangement of sale of
movable goods which does not contemplate movement of goods outside the state where the sale is
taking place is determined as per the local sales tax/VAT legislations in place within such state.

LAWS RELATING TO INTELLECTUAL PROPERTY
The Trademarks Act, 1999, the Patents Act 1970 and the Copyright Act, 1957 inter alia govern the law

in relation to intellectual property, including patents, copyrights, trademarks, service marks, brand
names, trade names and research works.
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HISTORY AND CERTAIN CORPORATE MATTERS

Our Company was incorporated a public limited company in the name of Usher Eco Power Limited
under the Companies Act, 1956 vide Certificate of incorporation dated July 20, 2007 issued by the
Registrar of Companies, Maharashtra at Mumbai bearing CIN U40102MH2007PLC172552. The
Registered Office of our Company is situated at 424, Laxmi Plaza, Laxmi Industrial Estate, New Link
Road, Andheri (West), Mumbai — 400 053, Maharashtra.

Our Company is promoted by Usher Agro Limited, Dr. Vinod Kumar Chaturvedi and Mr. Manoj
Chaturvedi. As on date, our Company is a subsidiary of Usher Agro Limited, which is listed on BSE
and NSE.

Our Company is in the business of power generation using eco friendly paddy husk as raw materials. It
has already set up an eco-friendly paddy husk fired 16 MW Plant which is expected commence
commercial production from March 2012. The biomass power project of 16 MW capacity primarily
utilises paddy husk as feed stock. We have entered into Raw Material Supply Agreement on September
26, 2008 (“RMSA”), where in Usher Agro Limited shall supply eco friendly rice husk for its power
plant. However, other biomass fuel like baggasse are also be used as feedstock. Both paddy husk and
bagasse is available in and around Mathura, Uttar Pradesh. The 16 MW Plant has been constructed at
an already acquired land admeasuring 4.16 hectares in Tehsil Chhata, Mathura, Uttar Pradesh. For
details relating to the RMSA, refer to chapter titled “Our Business” beginning on page 92 of this Draft
Red Herring Prospectus.

Further we are in the process of setting up of 18 MW cogeneration power plant. For details relating to
our proposed projects, please refer to chapter titled “Our Business” beginning on page 92 of this Draft
Red Herring Prospectus.

Changes in the Registered Office

At the time of incorporation, the registered office of our Company was situated at 212, Laxmi Plaza,
Laxmi Industrial Estate, New Link Road, Andheri (West), Mumbai- 400053, Maharashtra. With effect
from February 11, 2011, the Registered Office of our Company has been shifted to its current address
situated at 424, Laxmi Plaza, Laxmi Industrial Estate, New Link Road, Andheri (West), Mumbai — 400
053, Maharashtra. The change was undertaken to facilitate administrative convenience.

Major Events:

YEAR KEY EVENTS

2009 Entered into Power Purchase Agreement with Tata Power Trading Company
Limited to sell power generated from 16 MW Plant situated at Tehsil Chhata,
Mathura, Uttar Pradesh.

2010 Sanctioning of External Commercial Borrowing from Axis Bank for a sum of
USD 13.25 million for the 16 MW Plant.

Entered into Technology Transfer Agreement with Advanced Bio-residue
Energy Technologies Society to use the technology using IPSIT process to
manufacture precipitated silica rice from rice husk ash.

Our Main Objects
Our main objects as contained in our Memorandum of Association are:

1. To carry on the business of purchasing, selling, importing, exporting, producing, trading,
manufacturing or otherwise dealing in all aspects of planning, investigation, research, design and
preparation of preliminary, feasibility and definite project reports, construction, generation,
operation and maintenance of Power Stations and Projects, transmission, distribution and sale of
power, power development, ancillary and other allied industries and for that purpose to install,
operate and manage all necessary plant, establishments and works.

2. To undertake the business of other allied / ancillary industries including those for utilization / sale /

supply of steam and ash generated at power stations, and other by-products and to do the deal-in
supply, install, operate, and manage all necessary plants, items of equipment, cables, wires, lines,
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establishments and other works related to Energy and other forms of Energy services like Project
Management, Project Advisory services.

3. To carry on business of manufacturing, producing, processing, generating, accumulating,
distributing, transferring, preserving, mixing, supplying, contracting, as consultants, importers,
exporters, buyers, sellers, assemblers, hirers, repairers, dealers, distributors, stockists, wholesalers,
retailers, jobbers, traders, agents, brokers, representatives, collaborators for merchandising,
marketing managing, leasing, renting, utilizing of electricity, steam, power, solar energy, wind
energy, biomass energy, geothermal energy, hydel energy, tidal and wave energy, and other
conventional, non-conventional and renewal energy sources, waste treatment plants of all kinds
and equipment thereof in India and outside India.

Changes in Memorandum of Association

Sr. Date of shareholder’s Details of Change
No. approval
1. March 25, 2008 Increase in authorised share capital from ¥ 1,00,00,000 comprising of

10,00,000 Equity Shares of ¥ 10 each to ¥ 6,00,00,000 comprising of
60,00,000 Equity Shares of ¥ 10 each.

2. June 27, 2008 Increase in authorised share capital from ¥ 6,00,00,000 comprising of
60,00,000 Equity Shares of ¥ 10 each to ¥ 25,00,00,000 comprising of
2,50,00,000 of T 10 each.

3. September 30, 2011 Increase in authorised share capital from ¥ 25,00,00,000 comprising of
2,50,00,000 Equity Shares of ¥ 10 each to ¥ 50,00,00,000 comprising of
5,00,00,000 Equity Shares of ¥ 10 each.

Other details regarding our Company

For details regarding the description of our activities, the growth of our Company, exports,
technological and managerial competence, the standing of our Company with reference to the
prominent competitors with reference to its products, management, major suppliers and customers,
segment, capacity/facility creation, location of manufacturing facilities, marketing and competition see
“Our Business” and “Our Management” beginning on pages 92 and 122, respectively.

Details regarding acquisition of business/undertakings, mergers, amalgamation, revaluation of
assets

As on date of this Draft Red Herring prospectus, our Company has not carried out any acquisition of
business/undertakings, mergers, amalgamation, revaluation of assets.

Capital raising activities through equity and debt

Except as mentioned in “Capital Structure” on page 51 of this Draft Red Herring Prospectus, our
Company has not raised capital through equity. For a description of our Company’s debt facilities, see
“Financial Indebtedness” on page 192 of this Draft Red Herring Prospectus.

Changes in the activities of our Company since incorporation

There have been no changes in the activities of our Company during the last five years which may have
had a material effect on the profits and loss account of our Company including discontinuance of lines

of business, loss of agencies or markets and similar factors.

Defaults or rescheduling of borrowings with financial institutions/ banks and conversion of loans
into equity

There have been no defaults or rescheduling with financial institutions or banks. Further, none of our
loans have been converted into Equity Shares.

Lock outs and strikes
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As our Company has not yet commenced commercial generation of its power plant there have been no
lock outs or strikes at any of the units of our Company.

Time and cost overruns

We have set up our 16 MW Plant which was scheduled to commence operations in July 2011.
However, the expected time overrun will be about nine months and the proposed date of
commencement of operations is from March 2012. The time overrun has been on account of delay in
installation of plant and machinery and civil construction work. The procurement of machinery was
delayed due to logistical issues in the state of Andhra Pradesh due to political unrest. The foundation
for civil construction work was delayed due to heavy rains in Mathura.

The total cost overrun as per management estimate is ¥ 189 lacs. The cost overrun is on account of
increase in pre-operative expenses due to delay in execution of the project.

Holding company

Except for Usher Agro Limited, one of our Promoters which holds 69.49% Equity Shares of our
Company, our Company does not have any other holding company.

Subsidiaries
As on date of filing of this Draft Red Herring Prospectus our Company has no subsidiaries.
Corporate profile of our Company

For details relating to our corporate profile, our business operations, technology, capacity build up,
managerial competence, market products, approvals related to our business operations, please refer to
chapter titled “Our Business” and “Government and Other Approvals” beginning on page 92 and 204
of this Draft Red Herring Prospectus.

Shareholders of our Company

For details relating to shareholders of our Company refer to chapter titled “Capital Structure”
beginning on page 51 of this Draft Red Herring Prospectus.

Injunction or restraining orders

For details related to litigation or notices issued against our Company refer to chapter titled
“Outstanding Litigation and Material Developments” beginning on page 200 of this Draft Red Herring
Prospectus.

Shareholders’ Agreements

Pursuant to the Share Subscription and Shareholders Agreement (“Subscription Agreement”) dated
April 20, 2007 between Mr. Vinod Kumar Chaturvedi, Mr. Manoj Pathak and Usher Agro Limited
(“Usher Promoters”) and Transform Engineering Private Limited (“Transform”), and the
Supplemental Share Subscription and Shareholders Agreement (“Supplemental Agreement”) dated
September 30, 2008 between Mr. Vinod Kumar Chaturvedi, Mr. Manoj Pathak and Usher Agro
Limited, Transform Engineering Private Limited and Usher Eco Power Limited, Transform and Usher
Promoters were to invest in the share capital of our Company. As per the Subscription Agreement and
the Supplemental Agreement, Transform agreed to be named as a promoter of Usher Eco Power
Limited in the offer document for the purpose of proposed IPO of Usher Eco Power Limited, in terms
of and for the purpose of the erstwhile SEBI (Disclosure and Investor Protection Guidelines), 2000.
Usher Promoters and Transform agreed upon being responsible and liable for the compliances to be
made in accordance with the SEBI (Prohibition of Insider Trading) Regulations, 1992, upon the listing
of the Equity Shares of our Company pursuant to the IPO. All the affirmative rights given to Transform
would cease to exist on the date of listing of the Equity Shares of our Company, pursuant to the
proposed IPO.

Deed of Settlement
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Pursuant to Deed of Settlement dated January 28, 2010 (“Deed”) between Transform Engineering
Private Limited (“Transform”), Mr. Pandoo Naig, Dr. Gautam Deshpande, Dr. Mrs. Sowmya
Deshpande, Oadnap Agrotech Limited, Mr. Vinod Kumar Chaturvedi (“VKC”), Usher Agro Limited,
Mr. Manoj Pathak, Usher Eco Power Limited, Vedika Finance Private Limited (“Vedika”)and
Narayani Nivesh Nigam Private Limited (“Narayani”), the parties have agreed to terminate the
Subscription Agreement dated April 20, 2007 and Supplemental Agreement dated September 30, 2008.
The parties have further agreed to settle all their differences and disputes by executing this Deed.

Some of the key terms of the Deed are as follows:
1.  On the execution of the Deed, Transform shall sell, transfer, deliver to VKC, Vedika and

Narayani its entire shareholding of 30,49,000 Equity Shares in our Company at a price
aggregating to ¥ 6,16,00,000.

Name of the Acquirer Number of shares

Mr. Vinod Kumar Chaturvedi 9,90,300
. . . - 2,700

Vedika Finance Private Limited §.18.300

Narayani Nivesh Nigam Private Limited 12,37,700

Total 30,49,000

2. Upon transfer of shares held by Transform and receipt of consideration as agreed upon in the
Deed, the Subscription Agreement dated April 20, 2007 and the Supplement Agreement dated
September 30, 2008 shall stand terminated. The termination of these agreements is the essence of
this Deed.

3. All the affirmative rights assigned to Transform in the Subscription Agreement shall become null
and void, once the Subscription Agreement stands terminated.

4. Our Company shall reconstitute the board of directors and all the nominee directors of Transform
shall submit their resignation.

5. All disputes and differences among the parties shall stand resolved and settled and none of the
parties shall have any claim against the other arising out of past dealings with each other
including but not limited to shares of our Company.

Collaborations

Our Company has not entered into any collaboration with any third party as per Clause (VIII) (B) (1)
(c) of Part A, Schedule VIII of the SEBI ICDR Regulations.

Acquisitions and mergers

As on the date of this Draft Red Herring Prospectus, our Company has not made any acquisition of
business/undertakings, mergers, acquisition, amalgamation or revaluation of assets.

Joint Ventures

Our Company does not have any joint ventures as on the date of this Draft Red Herring Prospectus.
Strategic Partners

Our Company does not have any strategic partners as on date of this Draft Red Herring Prospectus.
Financial Partners

Our Company does not have any financial partners as on date of this Draft Red Herring Prospectus.
Other Agreements

Except as stated in this chapter and except various agreements/contracts, which have been entered in
regular course of business with our suppliers, customers and lenders, there are no other material

agreements or contracts, which have been entered into within a period of two years prior to the date of
this Draft Red Herring Prospectus.
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SUMMARY OF BUSINESS AGREEMENTS

I. RAW MATERIAL SUPPLY AGREEMENT :

Our Company has entered into Raw Material Supply Agreement (“RMSA”) with Usher Agro Limited
(UAL) dated September 26, 2008. Our Company proposes to set up an eco-friendly rice husk fired 16
MW biomass based cogeneration power project, decentralized generation of renewable energy power,
mainly from rice husk agro residues, in Kosikalan town, in Mathura, Uttar Pradesh. The purpose of the
agreement is to set out the respective rights and liabilities in respect of the purchase and supply of rice
husk and other agro residues (“Raw Materials) from UAL to our Company. The important terms and
conditions as set out in the agreement are as mentioned below:

Price and Supply:
UAL shall supply Raw Materials to our Company on a daily basis at a price fixed on an arm’s

length basis based on the prices of the Raw Materials in the market in and around the area where
the power plant of our Company will be located. The price shall be fixed one week prior to the
commencement of one month and shall remain valid for the entire month. The maximum quantity
of the Raw Material to be supplied would be all the Raw Materials which is produced in the plant
of Usher Agro Limited at Mauja Dautana, Tehsil Chhata, Mathura, Uttar Pradesh. Our Company
shall make payments to UAL on a weekly basis as per bills submitted by UAL. Further UAL is
free to furnish additional quantity to our Company on mutual terms.

Duration:
RMSA shall come into force from the date of inauguration of the 16 MW Plant. RMSA shall be in
force for 36 months from the day of first supply of Raw Materials.

Termination:

Our Company shall be entitled to terminate the agreement forthwith by giving one month’s notice
to UAL. If either Party commits a breach of the terms of the RMSA, and if being a breach capable
of remedy, if not remedied within 15 days of the written request, the other Party shall be entitled to
terminate the RMSA by giving UAL a notice in writing to this effect. If the RMSA gets terminated
on account of breach committed by UAL, UAL shall reimburse Our Company all the advances
that our Company may have paid along with interest from the date of first payment till the date of
full and final receipt of all monies by our Company.

Indemnity:

UAL shall indemnify our Company against any and all damages, claims, suits, actions, judgments,
costs and expenses arising out of or in any way connected with a wilful act or omission by UAL
out of the breach of this Agreement.

Arbitration:

If the negotiations do not resolve the dispute arising in connection with the Agreement, to the
reasonable satisfaction of the Parties, within 7 days of their initiation, then either Party may invoke
arbitration proceedings for the resolution of such dispute or claim, which shall be finally settled in
accordance with the Arbitration and Conciliation Act, 1996.

II. MEMORANDUM OF UNDERSTANDING FOR STEAM AND POWER SUPPLY:

Our Company has entered into a Memorandum of Understanding for Steam and Power Supply
(“MoU”) with Usher Agro Limited dated July 30, 2010. Our Company proposes to set up an eco-
friendly rice husk fired 16 MW biomass based cogeneration power project, decentralized generation of
renewable energy power, mainly from rice husk agro residues, in Kosikalan town, in Mathura, Uttar
Pradesh. The purpose of the MOU is to set out the respective rights and liabilities in respect of the
purchase and supply of steam and power from our Company to UAL. The important terms and
conditions as set out in the MOU are as mentioned below:

i Price and Supply:
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Our Company will provide 2MW power to UAL at a fixed price of ¥ 4.50 per unit (1kWh = 1 unit).
This price is fixed and would remain would remain valid for the entire duration of this MOU. UAL
shall make payments to our Company on a monthly basis as per bills submitted by us.

ii. Duration:
The MoU shall be deemed to come into force on and from the date of inauguration of the 16 MW
Plant. The MoU shall be in force for 120 months from the day of first supply of Steam and Power.

iii. Termination:

UAL shall be entitled to terminate this MOU forthwith by giving one month’s notice to the Supplier. If
either party commits a breach of the terms of this MOU, and if being a breach capable of remedy, if not
remedied within 15 days of the written request, the other Party will be entitled to terminate this MOU
by giving our Company a notice in writing to this effect. If the said MOU gets terminated on account
of breach committed by our Company, then our Company shall reimburse UAL all the advances, along
with interest at 18% p.a. from the date of the first payment till the date of full and final receipt of all
monies by UAL.

iv. Indemnity:
Our Company shall indemnify UAL against any and all damages, claims, suits, actions, judgments,

costs and expenses arising out of or in any way connected with a wilful act or omission by our
Company out of the breach of this MOU.

v. Arbitration:

If the negotiations do not resolve the dispute arising in connection with the MOU, to the reasonable
satisfaction of the Parties, within 7 days of their initiation, then either Party may invoke arbitration
proceedings for the resolution of such dispute or claim, which shall be finally settled in accordance
with the Arbitration and Conciliation Act, 1996.

1. TECHNOLOGY TRANSFER AGREEEMENT

Our Company (“Licensee”) has entered into a Technology Transfer Agreement (“TTA”) with
Advanced Bioredsidue Energy Technologies Society (“Licensor” or “ABETS”) on the March 19,
2010. The licensor owns and controls certain patents and technical information, including but not
limited to engineering and technical data, manufacturing data, drawings, designs, skills, methods,
procedures and facilities relating to the manufacture, sale distribution and use of licensed product being
process and apparatus for the manufacture of precipitated silica from rice husk ash technology
(“Licensed Products”).

By this agreement both the parties aimed at promoting technology possessed by the Licensor in the
market, and working to independently and together in an effective optimized manner to use
Precipitated Silica from rice husk ash technology developed by the licensor called the IPSIT (Indian
Institute of Science Precipitated Silica Technology) process, and also granting the right to use the
technology (“Technology”) to manufacture and market the Licensed Products, to our Company, in the
territory subject to the mutually agreed upon terms and conditions as follows:

1. License, Patents And Referrals

a. The Licensor grants the non exclusive worldwide approval to use the technology during the term
of TTA for manufacturing of Licensed Products, marketing, selling and providing maintenance
support. Our Company shall have the right to make a reasonable number of copies of the
Technology for its internal use and for use by its subcontractors and distributors as permitted
herein.

b. Without any prejudice to the Licensor’s right to use the Technology, the Licensee shall have the
right to sublicense and disclose the Technology to its subcontractors and distributors, for the
purpose of engineering, procuring, constructing, distributing, operating and maintaining the
Licensed Products, on the condition that the latter shall execute confidentiality agreements, which
would contain non-disclosure and limited use obligations.

c. The Licensee may register any patents related to the Licensed Products in any country (in India or
outside), it shall so notify the Licensor, who shall submit applications for registrations with least
delay. The fees and expenses of such patent registration during the term of this agreement are
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subject to prior approval, and shall be initially borne by the Licensee and later deducted from the
royalties to be paid to the Licensor.

d. The Licensor shall solely be responsible to protect the proprietary rights in the patents, and to
defend it against any challenges to bring proceeding for any violation. Upon learning of any
infringement or threat of infringement of the patents, the Licensee shall notify the Licensor in
writing, and give necessary particulars thereof.

e. The Licensor shall keep the Licensee informed of any enquiries including business enquiries
received during the subsistence of this agreement, causing the Licensee to handle such queries.

2. Term

The agreement commences from the effective date hereof and shall continue for a period of 15 years,
and at the end of the aforesaid terms of 15 years, the agreement shall expire, and may be renewable at
the sole option and discretion of ABETS, IISC and such renewed agreement on the same terms as this
agreement or subject to any amendments/changes as suggested and/or accepted by the parties.

3. Termination

The agreement may be terminated in the following cases:
1. Either party may terminate giving a written notice of 90 days if the other party commits breach,
and fails to rectify it within 30-45 days of receipt of such notice.
2. Incase of insolvency of either of the parties, without any notice by either party.
3. Once this Agreement is terminated no royalties/mutual compensation shall be due after the date
of terminations.
4.  The dissolution pursuant to applicable statutory provisions of company law in India.
Any change in the our Company’s name or retransfer of this particular Licensed Products to any
other concern including sister concerns would require prior consent from ABETS, Indian Institute
of Science.
6.  The occurrence of any of the following events shall be immediately be informed to ABETS:
a) The passing of resolution by the share holders of our Company to wind it up
b) The appointment of a liquidator of in a proceeding for the winding up of our Company after
notice issued to our Company, which appointment has not been set aside or stayed with 90
days of such appointment.
¢) The passing by a court of an order of winding up of the Licensee.

(9]

IV. POWER PURCHASE AGREEMENT

Our Company has entered into Power Purchase Agreement (“PPA”) with Tata Power Trading
Company Limited (“TPTCL”) on May 13, 2009. Our Company has agreed to sell power from its 16
MW Plant (which is yet to commence commercial production) to TPTCL for trading either directly or
through power exchange (after meeting the power requirements for their internal consumption and
supply of power to UAL and any other group companies promoted by Mr. Vinod Kumar Chaturvedi
and Mr. Manoj Pathak). The important terms and conditions as set out in the agreement are as
mentioned below:

i. Quantum of Power: Delivery Point:

Upto 16 MW on Round the clock, throughout the year basis from its bio-mass based power plant at
Tehsil Chhata, Mathura, Uttar Pradesh. The actual available quantum would be as per Declared
Capacity by our Company.

ii. Delivery Point:

For the purchase of energy by TPTCL, the Delivery Point shall be 132 kV interconnection points
between Our transmission system and State Transmission Utility (“STU”) (UPPCL) transmission
system at Kosikalan substation in Northern Region.

Our Company will undertake all the necessary steps to obtain open access from STU up to the Delivery
Point.

TPTCL shall obtain all open access approvals from nodal agency for flow of power under open access
rules and regulations.

iii. Validity and Tenure:
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PPA shall be valid and effective from the date of signing by the parties and shall remain in force till the
expiry of ten years from the date of execution of PPA and beyond based on mutual agreement. Both the
parties shall at least six months prior to the expiry of the PPA determine whether they wish to extend
the PPA and the terms and conditions under which they intend to extend.

Our Company shall inform TPTCL at least four months in advance about the likely commercial date of
operation (“COD”), the quantum; duration and period of available power to enable TPTCL make
requisite arrangements for trading of this power.

iv. Trading on power exchange:
Both parties may mutually agree to sell the power through Power Exchange approved by Central
Electricity Regulatory Commission.

v. Liability and Default Compensation:

The purchase of electrical energy by TPTCL from our Company is without any “take or pay liability on
either side” i.e. — There shall be no liability (financial or otherwise, except for the right of termination
of the PPA including as mentioned in the clause “Third party (other than TPTCL) sale” and the clause
“Events of default and termination” on the either side of any deficit in off take or supply of power with
respect to the contracted quantum of power.

vi. Exclusivity for Power Supply:

Our Company will exclusively supply upto 16 MW of power from its plant located in Tehsil Chhata,
Mathura, Uttar Pradesh on Round the clock basis starting likely form April 2010 up to the date of
termination of this Agreement. Our Company will pay a penalty @ 3 % of selling price to TPTCL for
power supplied to third party.
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Under our Articles, our Company is required to have not less than three directors and not more than
twelve directors, subject to Section 252 and 259 of the Companies Act. As on the date of this Draft Red
Herring Prospectus, our Company is managed by Board of Directors comprising of six Directors. In
compliance with the requirements of Clause 49 of the Listing Agreement, our Company has two
executive Directors and four independent Directors.

OUR DIRECTORS
The following table sets forth the details regarding our Board of Directors as on the date of this Draft
Red Herring Prospectus.
Sr. Full Name, Age, Father’s, Date of Appointment and Other
No. | Address, Designation, Status, Terms of Office Directorships/Partnership/HUF/Trusts
Occupation, DIN and
Nationality
1. Dr. Vinod Kumar Chaturvedi | Since incorporation, |Companies
appointed as first Director
Age: 46 Years = Usher Agro Limited
Appointed as Managing |= SJP Real Estate Limited
Father’s Name: Late Mr. | Director vide a board |* Usher Oils and Foods Limited
Murarilal Chaturvedi resolution dated June 25, |= Usher Infra Logic Limited
2008 = Usher Capitals Limited
Residential Address: 1402, = Vedika Finance Private Limited
14th Floor, La Serena CHS. | Term of office: 5 years with [= Narayani Nivesh Nigam Private
Limited, J. P Road, Andheri | effect from June 25,2008 Limited
(West), Mumbai - 400058,
Maharashtra Not liable to retire by
rotation
Designation: Managing
Director
Occupation: Business
DIN: 00325197
Nationality: Indian
2. Mr. Manoj Chaturvedi* Since incorporation, |Companies
appointed as first Director
Age: 38 Years = Usher Agro Limited
Appointed as Joint |= Usher Oils and Foods Limited
Father’s Name: Late Mr. | Managing Director vide a |* Usher Infra Logic Limited
Murarilal Chaturvedi board resolution dated June |®* Usher Capitals Limited
25,2008. = Vedika Finance Private Limited
Residential ~ Address: 346, = Narayani Nivesh Nigam Private
Nagla Paisa, Mathura, Uttar | Term of office: 5 years with | Limited
Pradesh effect from June 25, 2008
Designation: Not liable to retire by
rotation

Whole-time Director
Occupation: Business
DIN: 00616061

Nationality: Indian
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Sr. Full Name, Age, Father’s, Date of Appointment and Other
No. | Address, Designation, Status, Terms of Office Directorships/Partnership/HUF/Trusts
Occupation, DIN and
Nationality
3. Mr. Ajay Prakash Arora Since incorporation, |Companies
appointed as First Director
Age: 70 Years = Usher Agro Limited
Appointed as Independent |= Usher Oils and Foods Limited
Father’s Name: Mr. Madho | Director vide board |= Usher Capitals Limited
Prasad Arora resolution dated March 28, |= Shree Perfect-Tech Solutions Private
2008 Limited
Residential Address: 305, Wing
3-B, Dheeraj Enclave, CHS., | Re-appointed vide an AGM
Opposite Bhor Ind, Off W.E. | resolution dated September
Highway, Borivali  (East), | 30,2011
Mumbai — 400066, Maharashtra
Term of office: Liable to
Designation: Independent | retire by rotation
Director
Occupation: Business
DIN: 01055020
Nationality: Indian
4. Mr. Vijay Ranchan Appointed as Additional |Companies
Director vide a board
Age: 68 Years resolution dated April 7, |= Usher Agro Limited
2008 = Adani Power Limited
Father’s Name: Mr. Pyarelal = Shah Pulp And Paper Mills Limited
Sharma Appointed as Independent |= Pramerica Asset Managers Private
Director vide an AGM Limited
Residential Address: Plot No. | resolution dated June 27, |» Eywa Energy Private Limited
131, Sector 8-C, Gandhi Nagar | 2008 = Vishwa Infrastructure and Services
-382008, Gujarat Private Limited
Term of office: Liable to |* Adani Power Maharashtra Limited
Designation: Independent | Tetire by rotation = Gyscoal Alloys Limited
Director
Occupation: Business
DIN: 01602023
Nationality: Indian
5. Major General Vinod Kumar | Appointed as Independent |Companies

Khanna
Age: 75 Years

Father’s Name: Justice H. R
Khanna

Residential Address: E — 170,
Greater Kailash, Part — II, New
Delhi — 110 048

Designation:
Director

Independent

Occupation: Business
DIN: 01050554

Nationality: Indian

Director w.e.f. March 21,
2011vide a board resolution
dated February 11, 2011

Re-appointed vide an AGM
resolution dated September
30,2011

Term of office: Liable to
retire by rotation

= Sharp Global Limited
= Universal Fincorp Limited
= E — Square Verification Private Limited
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Sr. Full Name, Age, Father’s, Date of Appointment and Other
No. | Address, Designation, Status, Terms of Office Directorships/Partnership/HUF/Trusts
Occupation, DIN and
Nationality
6. Dr. Palakat Joseph Paul Appointed as Independent | Nil
Director vide board
Age: 61 Years resolution dated May 6,

2011 w.e.f. May 18, 2011
Father’s Name: Mr. Joseph
Palakat Verghese Re-appointed vide an AGM
resolution dated September
Residential Address: No. 671, | 30,2011

5" Main, MES Road,

Muthyalama Nagar Term of office: Liable to
Bengaluru _ 56005 4’ retire by rotation
Karnataka

Designation: Independent

Director

Occupation: Business
DIN: 02223538

Nationality: Indian

Note:

**Mr. Manoj Chaturvedi is the brother of Dr. Vinod Kumar Chaturvedi. In some documents his name appears as Manoj Pathak.
Chaturvedi is the broader term in Brahmin community and Pathak is ‘Gotra’ (sub-category) in Chaturvedi Brahmin. He is using
Pathak or Chaturvedi as his surname along with his first name Manoj. We are enclosing identity proof of Mr. Manoj Chaturvedi
and a copy of affidavit dated October 14, 2004 stating this fact with this Draft Red Herring Prospectus.

a. None of the above mentioned Directors are on the RBI List of wilful defaulters as on date.

b. None of the Directors has been (i) prohibited from accessing the capital market under any order or direction passed by SEBI
or any other authority or (ii) refused listing of any of the securities issued by such entity by any stock exchange, in India or
abroad, (iii) or has held current and past directorship(s) in listed companies whose shares have been / were suspended / delisted
from being traded on the BSE Limited/National Stock Exchange of India Limited for a period of more than three months during
the last five years.

As on the date of this Draft Red Herring Prospectus, there are no service contracts entered into by and
between our Directors and our Company whereby benefits would be provided upon termination of
employment.

BRIEF PROFILE OF OUR DIRECTORS

Dr. Vinod Kumar Chaturvedi, aged 46 years, is a Promoter of our Company and was appointed as the
Managing Director of our Company vide a board resolution dated June 25, 2008. He holds a Bachelors
Degree in Commerce (B. Com) from Agra University He also holds a Doctorate in Philosophy in
Applied Business Economics (commerce) on the topic “Prospects and Rationale for Second Green
Revolution” from Dr. Bhimrao Amebdkar University, Agra. He is a fellow member of “The Institute of
Chartered Accountants of India”. Dr. Vinod Kumar Chaturvedi has varied experience in finance,
project and food processing industry. He along with Mr. Manoj Chaturvedi promoted Usher Agro
Limited (our Corporate Promoter) in 1996 and set up a conventional rice milling plant at Mathura. Dr.
Vinod Kumar Chaturvedi was paid a remuneration of ¥ 3,00,000 for FY 2011.

Mr. Manoj Chaturvedi, aged 38 years, is a Promoter of our Company and was appointed as Joint
Managing Director vide a board resolution dated June 25, 2008. He holds a Bachelors degree in
Commerce from Agra University and Bachelors degree in Law from Dr. B. R. Ambedkar University,
Agra. He has over 15 years of experience in food processing industry and he has been involved with
the management of our Company since its inception. He has been actively involved in the
implementation of the projects of our Company. His responsibilities include contributing to the
strategic growth and development of a strong marketing network for our products. Mr. Chaturvedi was
paid a remuneration of ¥ 3,00,000 for FY 2011.
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Mr. Ajay Prakash Arora, aged 70 years, is an Independent Director of our Company and was
appointed as Independent Director vide board resolution dated March 28, 2008. He was further re-
appointed vide an AGM resolution dated September 30, 2011. He holds a Masters Degree in
Commerce from Lucknow University and is a qualified Certified Associate of the Indian Institute of
Bankers (CAIIB). He was previously associated with Central Bank of India and retired as Chief
Manager. Mr. Arora was paid sitting fees of T 65,000 for FY 2011.

Mr. Vijay Ranchan, aged 68 years, is an Independent Director of our Company and was appointed
vide board resolution dated April 7, 2008 and was regularised as independent director vide resolution
passed at the Annual General Meeting dated June 27, 2008. He was in the Indian Administrative
Service (1967 batch) and is currently retired. He has served as the Principal Secretary to the Energy &
Petrochemical Department, Government of Gujarat. Mr. Ranchan was paid sitting fees of ¥ 60,000 for
FY 2011.

Major General Vinod Kumar Khanna, aged 75 years, is an Independent Director of our Company and
was appointed vide a board resolution dated February 11, 2011 with effect from March 21, 2011. He
was further re-appointed vide an AGM resolution dated September 30, 2011. He holds a Masters
degree in Science in Quality and Reliability Engineering from University of Birmingham and has
attended the Signal Officers Degree Engineering Course at The College of Military Engineering Pune
and The School of Signals Mhow. He has also completed Staff Course from Defence Services Staff
College, Wellington, India, Special Weapons Course by Institute of Armament Technology, Pune and
diploma in Business Management & Industrial Administration from Directorate General Resettlement,
Ministry of Defence & Delhi Institute of Management & Services. He is also an associate member of
The Institution of Engineers (India) and a member of The Institution of Electronics and
Telecommunication Engineers. He has also been elected as Fellow Corporate Member of The Institute
of Quality Assurance. He has over 16 years of experience in the food industry. Major General Khanna
has also served in the Indian armed forces and retired as a Major General. As Major General Khanna
had joined our Company in March 21, 2011 no sitting fees was paid to him for FY 2011.

Dr. Palakat Joseph Paul, aged 61 years, is an Independent Director of our Company and was
appointed vide board resolution dated May 6, 2011 with effect from May 18, 2011. He was further re-
appointed vide an AGM resolution dated September 30, 2011. He holds a Doctorate in Philosophy
from Indian Institute of Science, Bangalore. As Dr. Paul had joined our Company in May 18, 2011 no
sitting fees was paid to him for FY 2011.

Family relationship between Directors

Except as disclosed below none of our directors are related to each other as defined under Companies
Act and SEBI ICDR Regulations:

Name Designation Relationship with other Directors

Dr. Vinod Kumar Chaturvedi Managing Director Brother of Mr. Manoj Chaturvedi

Mr. Manoj Chaturvedi Joint Managing Director Brother of Dr. Vinod Kumar
Chaturvedi

BORROWING POWERS OF BOARD OF DIRECTORS

The shareholders of our Company have passed a special resolution at the AGM of our Company held
on June 27, 2008, authorising the Board of Directors of our Company pursuant to Section 293(1)(d) of
the Companies Act, 1956 to borrow, such sum or sums of money as they may deem requisite for the
purpose of the business of our Company not withstanding that the monies to be borrowed together with
the monies already borrowed by our Company (apart from temporary loans obtained from the bankers
of our Company in the ordinary course of business) shall exceed the aggregate of the paid up capital of
our Company and its free reserves, that is to say, reserves not set up for any specific purposes provided
that the total amount together with the monies already borrowed by the Board of Directors shall not at
any time exceed the sum of ¥ 100,00,00,000 (Rupees Hundred Crores).

For further details of the provisions of our Articles of Association regarding borrowing powers, refer to

the chapter titled “Main Provisions of the Articles of Association” beginning on page 267 of this Draft
Red Herring Prospectus.
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REMUNERATION AND BENEFITS TO DIRECTORS

Except as disclosed below, no amount or benefit has been paid or given within the two preceding years
or is intended to be paid or given to any of our officers except the normal remuneration for services
rendered as Directors, officers or employees.

1. Remuneration of Dr. Vinod Kumar Chaturvedi, Managing Director is as follows:

Dr. Vinod Kumar Chaturvedi was appointed as Managing Director vide a board resolution for a period
of 5 years with effect from June 25, 2008.

The details of his remuneration were decided pursuant to a service agreement dated June 25, 2008 and
were revised vide a shareholders’ resolution dated September 30, 2011:

CATEGORY

PARTICULARS

Basic Salary

¥ 3,00,000 per month with annual increments being determined and recommended by the
Remuneration Committee

Bonus

Will be paid in accordance with the Company’s rules

Perquisites and
Allowances

The Managing Director shall be entitled to perquisites like accommodation (furnished or
otherwise) or house rent allowance in lieu thereof, house maintenance allowance, as
permissible under law reimbursement of expenses, allowances for utilities such as gas,
electricity, water, furnishings, repairs and other allowances, medical reimbursement, club fees
and leave travel concession for self and his family; personal accident insurance and such other
perquisites payable in accordance with the rules of the Company or as may be agreed to by the
Remuneration Committee and/or Board of Directors and the Managing Director. However
such perquisites will be subject to a ceiling of 100% of the salary.

Sitting Fees

The Managing Director shall not be entitled to sitting fees but the following perquisites which
shall not be included in the computation of the ceiling on remuneration specified above:
e  Contribution to Provident Fund, Superannuation Fund or Annuity Fund to the extent
these either singly or put together are not taxable under the Income Tax Act, 1961
e  Gratuity payable at the rate not exceeding half a month’s salary for each completed
year of service
e  Earned privilege leave at the rate of one month’s leave for every eleven months of
service. The Managing Director shall be entitled to encash leave at the end of his
tenure as Managing Director.
e  Provision for car and telephone communication facilities at the residence of the
Managing Director shall not be treated as perquisites

2. Remuneration of Mr. Manoj Chaturvedi, Joint Managing Director is as follows:

Mr. Manoj Chaturvedi was appointed as Joint Managing Director vide a board resolution for a period
of 5 years with effect from June 25, 2008.

The details of his remuneration were decided pursuant to a service agreement dated June 25, 2008, and

were revised vide a shareholders’ resolution dated September 30, 2011:

CATEGORY

PARTICULARS

Basic Salary

¥ 1,80,000 per month with annual increments being determined and recommended by the
Remuneration Committee

Bonus

Will be paid in accordance with the Company’s rules

Perquisites and
Allowances

The Joint Managing Director shall be entitled to perquisites like accommodation (furnished or
otherwise) or house rent allowance in lieu thereof, house maintenance allowance, as
permissible under law reimbursement of expenses, allowances for utilities such as gas,
electricity, water, furnishings, repairs and other allowances, medical reimbursement, club fees
and leave travel concession for self and his family; personal accident insurance and such other
perquisites payable in accordance with the rules of the Company or as may be agreed to by the
Remuneration Committee and/or Board of Directors and the Managing Director. However
such perquisites will be subject to a ceiling of 100% of the salary.

Sitting Fees

The Joint Managing Director shall not be entitled to sitting fees but the following perquisites
which shall not be included in the computation of the ceiling on remuneration specified above:
e  Contribution to Provident Fund, Superannuation Fund or Annuity Fund to the extent
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CATEGORY PARTICULARS

these either singly or put together are not taxable under the Income Tax Act, 1961
e  QGratuity payable at the rate not exceeding half a month’s salary for each completed
year of service
e  Earned privilege leave at the rate of one month’s leave for every eleven months of
service. The Joint Managing Director shall be entitled to encash leave at the end of
his tenure as Joint Managing Director.
Provision for car and telephone communication facilities at the residence of the Joint
Managing Director shall not be treated as perquisites

3. Sitting fees payable to Independent Directors

Apart from sitting fees payable for attending board meeting and committee meetings, our non
executive independent directors are not entitled to any remuneration.

Our Board of Directors vide its resolution dated June 25, 2008 has fixed the sitting fee payable for
attending all the board meetings at ¥ 10,000 per meeting. Further, our Board of Directors, vide board
resolution dated June 27, 2009 has fixed the sitting fee payable for attending all the Audit Committe
meeting at ¥ 5,000 per meeting, vide board resolution dated January 27, 2010 has fixed the sitting fee
payable for attending all the meetings of Remuneration Committee, Shareholders’ Grievance
Committee and Allotment and Share Transfer Commitee at I 5,000 per meeting and vide board
resolution dated August 29, 2011 has fixed the sitting fee payable for attending all the Public Issue
Management Committee meetings at ¥ 5,000 per meeting.

Bonus/Profit Sharing Plan for Directors

No portion of the compensation to the Directors was paid pursuant to a bonus or profit sharing plan
since its incorporation.

POLICY ON DISCLOSURES AND INTERNAL PROCEDURE FOR PREVENTION OF
INSIDER TRADING

The provisions of Regulation 12 (1) of the SEBI (Prohibition of Insider Trading) Regulations, 1992
will be applicable to our Company immediately upon the listing of its Equity Shares on the Stock
Exchanges.

Ms. Deepika Sabni, Company Secretary is responsible for setting forth policies, procedures,
monitoring and adherence to the rules for the preservation of price sensitive information and the
implementation of the code of conduct under the overall supervision of the Board of Directors.

SHAREHOLDING OF DIRECTORS

As per our Articles of Association of our Company, a Director is not required to hold any shares in our
Company to qualify him for the office of Director of our Company. The following table details the
shareholding of our Directors in their personal capacity and either as sole or first holder, as on the date
of this Draft Red Herring Prospectus:

Sr. Name of the Director No of Equity Shares Percentage (%) of holding in

No. held our Company
1. Dr. Vinod Kumar Chaturvedi 26,14,319 10.74
2. Mr. Manoj Chaturvedi 8,12,250 3.34
3. Mr. Ajay Prakash Arora 10,100 0.04
4. Major General Vinod Kumar Khanna 10,000 0.04
5. Mr. Vijay Ranchan 10,000 0.04
Total 34,65,569 14.20

For details of payments or benefits paid to our Directors, please refer to the paragraph titled
“Remuneration and Benefits to Directors” in this chapter on page 126 of this Draft Red Herring
Prospectus.

Interest of Directors
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Our executive Directors Dr. Vinod Kumar Chaturvedi and Mr. Manoj Chaturvedi are also Promoters of
our Company. Except for Dr. Vinod Kumar Chaturvedi and Mr. Manoj Chaturvedi, none of our
Directors has any interest in the promotion of our Company. All our executive Directors may be
deemed to be interested to the extent of remuneration payable to them for their services as executive
directors of our Company and all our non executive independent Directors may be deemed to be
interested to the extent of sitting fees payable to them for attending meetings of the Board of Directors
or a committee thereof. All our Directors may be deemed to be interested to the extent of
reimbursement of expenses payable to them under our Articles of Association. All our executive and
non-executive Directors may also be deemed to be interested to the extent of Equity Shares, if any,
already held by them or their relatives or firms, trusts or other entities/ bodies corporate in which they
have interest, and also to the extent of any dividend payable to them and other distributions in respect
of the said Equity Shares.

All our Directors may be deemed to be interested in the contracts, agreements/ arrangements entered
into or to be entered into by our Company with other company in which they hold directorships, or any
partnership firms in which they are partners or any proprietary concerns of which they are proprietors
as declared in their respective declarations.

There is no arrangement or understanding with major shareholders, customers, suppliers or others,
pursuant to which any of the above mentioned Directors were selected as director or member of senior
management.

Further, save and except as stated otherwise under the chapters titled “Our Business”, “Our Promoters
and their Background” and “Financial Statements” beginning on pages 92, 135 and 155, respectively,
of this Draft Red Herring Prospectus, our Directors do not have any other interests in our Company as
on the date of this Draft Red Herring Prospectus.

Our Directors have no interest in any property acquired by our Company within two years from the
date of this Draft Red Herring Prospectus, or proposed to be acquired by our Company.

CHANGES IN THE BOARD OF DIRECTORS DURING THE LAST THREE YEARS

Save and except as mentioned below, only the following changes have taken place in the Board of
Directors of our Company during the last three years:

Name of the Director Date of Appointment Date of Resignation Reason

Mr. Pandoo Naig August 16, 2007 June 30, 2009 Retired

Mr. Srinivasachari Rajagopal May 15, 2008 October 31, 2009 Resignation
Mr. Guru Prasad Kohli September 30, 2008 November 3, 2009 Resignation
Mr. Brij Mohan Verma April 28, 2009 March 21, 2011 Resignation
Major General Vinod Kumar Khanna March 21, 2011 - Appointment
Dr. Palakat Joseph Paul May 18, 2011 - Appointment

CORPORATE GOVERNANCE

The provisions of the Listing Agreement to be entered into with BSE and NSE and the SEBI ICDR
Regulations, 2009 in respect of corporate governance will be applicable to our Company at the time of
seeking in principle approval for listing of our Company’s Equity Shares with the Stock Exchanges.
Our Company has complied with Listing Agreement in respect of corporate governance particularly
those relating to composition of Board of Directors, constitution of the committees such as Audit
Committee, Remuneration Committee, Shareholders/Investors Grievance Committee, Allotment and
Share Transfer Committee and Public Issue Management Committee.

Further, our Company undertakes to take all necessary steps to comply with all the requirements of the
guidelines on corporate governance and adopt the corporate governance code as per Clause 49 of the
Listing Agreement to be entered into with the Stock Exchanges.

COMMITTEES OF THE BOARD
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Audit Committee

Our Company has formed an Audit Committee vide Board Resolution dated June 25, 2008 in compliance
with Section 292A of the Companies Act and Clause 49 of the Listing Agreement. Following the
resignation of Mr. Pandoo Naig and Mr, Srinivasachari Rajagopal (erstwhile members of the Audit
Committee) a board resolution was passed on May 6, 2011, reconstituting the committee. The Audit
Committee consists of the following Directors:

Name of Director Designation in the committee Nature of Directorship
Mr. Ajay Prakash Arora Chairman Independent
Mr. Vijay Ranchan Member Independent
Major General Vinod Kumar Khanna Member Independent

Our Company Secretary, Ms. Deepika Sabni will act as the secretary of the committee.

Terms of Reference

The scope and function of the Audit Committee is in accordance with Section 292A of the Companies
Act and Clause 49 of the Listing Agreement and its terms of reference include the following:

ii.

iii.

iv.

Vi.

Vil.
viii.

iX.

XI.
Xil.

Xiii.

Xiv.

XV.

XVi.

XVii.

Overseeing the Company’s financial reporting process and the disclosure of its financial
information to ensure that the financial statement is correct, sufficient and credible.
Recommending to the Board, the appointment, re-appointment and, if required, the replacement
or removal of the statutory auditor and the fixation of audit fees.
Approval of payment to statutory auditors for any other services rendered by the statutory
auditors.
Appointment, removal and terms of remuneration of internal auditors
Reviewing, with the management, the annual financial statements before submission to the
Board for approval, with particular reference to:

a) Matters required to be included in the Director’s Responsibility Statement to be included

in the Board’s report in terms of clause (2AA) of Section 217 of the Companies Act 1956;
b) Changes, if any, in accounting policies and practices and reasons for the same;
¢) Major accounting entries involving estimates based on the exercise of judgment by
management;

d) Significant adjustments made in the financial statements arising out of audit findings;

e) Compliance with listing and other legal requirements relating to the financial statements;

f) Disclosure of any related party transactions;

g) Qualifications in the draft audit report.
Reviewing, with the Management, the quarterly financial statements before submission to the
Board for approval.
Monitoring the use of the proceeds of the proposed initial public offering of the Company.
Reviewing, with the management, performance of statutory and internal auditors, and adequacy
of the internal control systems.
Reviewing the adequacy of internal audit function, if any, including the structure of the internal
audit department, staffing and seniority of the official heading the department, reporting
structure, coverage and frequency of internal audit.
Discussions with internal auditors on any significant findings and follow up thereon.
Reviewing internal audit reports and adequacy of the internal control systems.
Reviewing management letters / letters of internal control weaknesses issued by the statutory
auditors
Reviewing the findings of any internal investigations by the internal auditors into matters where
there is suspected fraud or irregularity or a failure of internal control systems of a material
nature and reporting the matter to the Board.
Discussion with statutory auditors before the audit commences, about the nature and scope of
audit as well as post-audit discussion to ascertain any area of concern.
To look into the reasons for substantial defaults in the payment to the depositors, debenture
holders, shareholders (in case of nonpayment of declared dividends) and creditors.
To review the functioning of the whistle blower mechanism, when the same is adopted by the
Company and is existing.
Carrying out any other function as may be statutorily required to be carried out by the Audit
Committee.

129




U usHer

Remuneration Committee

The Remuneration Committee has been formed by the Board of Directors at the meeting held on
June 25, 2008, in compliance with the Companies Act and Clause 49 of the Listing Agreement. The
Remuneration Committee has been reconstituted vide board resolution dated August 29, 2011 with the
following Directors:

Name of Director Designation in the committee Nature of Directorship
Mr. Ajay Prakash Arora Chairman Independent

Major General Vinod Kumar Member Independent

Khanna

Mr. Vijay Ranchan Member Independent

Our Company Secretary, Ms. Deepika Sabni will act as the secretary of the committee.
Terms of reference
This committee shall look into the following:

i. To recommend to the Board, the remuneration packages of the Company’s Managing/Joint
Managing/ Deputy Managing/Whole time / Executive Directors, including all elements of
remuneration package (i.e. salary, benefits, bonuses, perquisites, commission, incentives, stock
options, pension, retirement benefits, details of fixed component and performance linked
incentives along with the performance criteria, service contracts, notice period, severance fees
etc.);

ii.  To be authorised at its duly constituted meeting to determine on behalf of the Board of Directors
and on behalf of the shareholders with agreed terms of reference, the Company’s policy on
specific remuneration packages for Company’s Managing/Joint Managing/ Deputy Managing/
Whole-time/ Executive Directors, including pension rights and any compensation payment;

iii. To implement, supervise and administer any share or stock option scheme of the Company.

Shareholders’ Grievance Committee

The Shareholders’ Grievance Committee has been formed by the Board of Directors at the meeting
held on June 25, 2008, in compliance with the Companies Act and Clause 49 of the Listing
Agreement. The Shareholders’/ Investors Grievance Committee has been reconstituted vide board
resolution dated January 27, 2010 with the following Directors:

Name of Director Designation in the committee Nature of Directorship
Mr. Ajay Prakash Arora Chairman Independent

Mr. Vijay Ranchan Member Independent

Mr. Manoj Chaturvedi Member Executive

Our Company Secretary, Ms. Deepika Sabni will act as the secretary of the committee.
Terms of reference

This committee will address all grievances of shareholders/investors in compliance of the provisions of
Clause 49 of the Listing Agreement with the Stock Exchanges and its terms of reference include the
following:

To supervise and ensure:

i.  Efficient transfer of shares; including review of cases for refusal of transfer / transmission of
shares and debentures;

ii.  Redressal of shareholder and investor complaints like transfer of shares, non-receipt of balance
sheet, non-receipt of declared dividends etc;

iii.  Issue of duplicate / split / consolidated share certificates;

iv.  Review of cases for refusal of transfer / transmission of shares and debentures;

v.  Reference to statutory and regulatory authorities regarding investor grievances;

vi. And to otherwise ensure proper and timely attendance and redressal of investor queries and
grievances.
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Allotment and Share Transfer Committee

The Allotment and Share Transfer Committee has been constituted by the Board of Directors at the

meeting held on January 27, 2010.

The Allotment and Share Transfer Committee has been constituted with the following Members:

Name Designation in the committee Nature of Directorship
Mr. Ajay Prakash Arora Chairman Independent

Dr. Vinod Kumar Chaturvedi Member Executive

Mr. Vijay Ranchan Member Independent

Terms of reference

This committee will approve all allotment and share and shall have the following powers:

i.  To approve the allotment of shares;

ii.  To approve the transfer of shares;

iii.  To issue share certificate to allottees;

iv. To approve the issuance of duplicate, replaced, split, consolidated share certificates duly verified,
confirmed and recommended by the Company Secretary.

Public Issue Management Committee

The Public Issue Management Committee has been formed by the Board of Directors at the meeting
held on June 25, 2008 to decide on matters pertaining to proposed Initial Public Offering. Following
the resignation of Mr. Pandoo Naig and to manage the current initial public offer the Public Issue
Management Committee has been reconstituted vide board resolution dated August 29, 2011.

The Public Issue Management Committee has been constituted with the following members:

Name Designation in the committee Nature of Directorship
Dr. Vinod Kumar Chaturvedi Chairman Managing Director

Mr. Ajay Prakash Arora Member Independent

Mr. Krishna Suvarna Member NA

Our Company Secretary, Ms. Deepika Sabni will act as the secretary of the committee.
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ORGANISATIONAL CHART OF OUR COMPANY

[ Board of Directors ]

Company Secretary il Jt. Managing
(Ms. Deepika Sabni) Managing Director D"eCt?f (Mr.
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Chaturvedi) Chaturvedi)
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Engineer (Mr.

Vivek Tripati)

KEY MANAGERIAL PERSONNEL

The key managerial personnel of our Company other than our Executive Directors are as follows:

Name Designation

Mr. Krishna Suvarna Chief Finance Officer and Compliance Officer

Mr. Rakesh Kumar Chaurasia | G.M. — Project

Mr. Yogesh Kumar Chaturvedi | Manager — Accounts & Finance

Mr. Vivek Tripathi Senior Engineer — Electrical

Ms. Deepika Sabni Company Secretary

Mr. Krishna Suvarna, aged 50 years, is the Chief Finance Officer of our Company with an overall
responsibility of supervision of all the activities relating to finance and project of our Company. He has
been associated with our Company since December 15, 2010. He holds a Bachelors degree in
Commerce from Mysore University, Karnataka and is a qualified Chartered Accountant. He has over
24 years of experience in accounts and finance, Mr. Suvarna has previously worked with SSF Plastics
India Private Limited as the Chief Financial Officer and A. K. Oils & Fats (U) Limited as Chief
Finance Manager. He has also been appointed as the Compliance Officer for this Issue. Gross
remuneration paid to Mr. Suvarna for the FY 2011 was ¥ 5,36,897.

Mr. Rakesh Kumar Chaurasia, aged 41 years, is the General Manager (Power Plant Project) of our
Company for overall supervision of erection and commissioning of the eco power co-generation plant.
He has been associated with our Company since March 2, 2011. He holds a Bachelors degree in
Mechanical Engineering from Nagpur University and has been awarded a Certificate of Proficiency as
boiler operation engineer from the Government of Uttar Pradesh under the U. P. Boilers Operation
Engineers Rules, 1964, in the year 2001. Mr. Chaurasia has over 18 years of experience in the field of
energy generation and power plants, having previously worked with Shakumabhri Straw Product
Limited, Moradabad as General Manager (Power Plant), Triveni Engineering & Industries Limited,
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Monnet Industries Limited, Bindal Sponge Limited and Chadha Paper Limited, Bilaspur. Gross
remuneration paid to Mr. Chaurasia for FY 2011 was ¥ 27,581.

Mr. Yogesh Kumar Chaturvedi, aged 33 years, is the Manager (Accounts & Finance) in our
Company with an overall responsibility of handling activities relating to finance and accounts of our
Company. He holds a Bachelors degree in Commerce from Dr. B.R. Ambedkar University, Agra is
also a qualified Chartered Accountant from the Institute of Chartered Accountants of India. He has
been associated with our Company since January 1, 2008. He has over 8 years of experience in
accounts and finance. Gross remuneration paid to Mr. Chaturvedi for FY 2011 was ¥ 5,68,143.

Mr. Vivek Tripathi, aged 25 years, is the Senior Engineer (Electricals) in our Company responsible
for supervision of erection and commissioning of complete TG set, ACC and EOT crane. He has
completed his Bachelors degree in Engineering (Electrical and Electronics) from Vishveshwarya
Institute of Engineering & Technology, Ghaziabad. Mr. Singh has an overall experience of 3 years in
the electrical engineering sector. He has been associated with our Company since June 6, 2011 and has
previously worked with Rana Sugars Power Limited as Senior Engineer (Power Plants). Mr. Tripathi
was appointed as an employee of our Company w.e.f. June 6, 2011.

Ms. Deepika Sabni, aged 25 years is the Company Secretary of our Company. She is a qualified
Company Secretary from Institute of Company Secretaries of India. She holds Bachelor of Commerce
degree from University of Mumbai. Before joining our Company she was working as a trainee
company secretary at Oracle Financial Services Private Limited. Ms. Deepika Sabni was appointed as
an employee of our Company w.e.f. November 11, 2011.

All the Key Managerial Personnel mentioned above are on the payrolls of our Company as the
permanent employees. The Key Managerial Personnel are not related to one another.

Notes:

= There is no arrangement or understanding with major shareholders, customers, suppliers or any
others pursuant to which any of the above mentioned key managerial personnel have been
recruited.

= The Key Management Personnel mentioned above are not related parties as per the Accounting
Standard 18.

= None of our Promoters/Directors have any relationship whatsoever with any of our Key
Managerial Personnel.

Shareholding of Key Managerial Personnel

None of our key managerial personnel holds any Equity Shares in our Company as on date of this
Draft Red Herring Prospectus.

Bonus or profit sharing plan for Key Managerial Personnel

Our Company does not have a performance linked bonus or a profit sharing plans for the Key
Management Personnel.

Interest of Key Managerial Personnel

All our Key Managerial Personnel may be deemed to be interested to the extent of the remuneration
and other benefits in accordance with their terms of employment for services rendered as officers or
employees to our Company. In addition to the aforesaid, no amount or benefit has been paid or given
by our Company during the preceding year to any of our key managerial personnel.

Change in our Key Managerial Personnel

Save and except as mentioned below, there had been no changes in Key Managerial Personnel of our
Company that are not in the normal course of employment, during the last three years:

NJRCTIRUERKS A us2 Sanent Date of Appointment Date of Resignation Reason for
Person Change

Mr. Ahmed Riyaz Khan October 10, 2007 February 4, 2009 Resignation

Mr. Nitin Sharma February 11,2008 February 28, 2009 Resignation
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NJRCTIRUERKS A us2 Sanent Date of Appointment Date of Resignation ol fon
Person Change
Ms. Shreya Ramkrishnan June 25, 2008 March 12,2010 Resignation

Mr. Abhishek Dixit

April 2, 2008

May 13, 2010

Resignation

Mr. Krishna Suvarna December 15,2010 - Appointment

Mr. Rakesh Kumar Chaurasia March 2, 2011 - Appointment
Mr. Vivek Tripathi June 6, 2011 - Appointment
Ms. Deepika Sabni November 11, 2011 - Appointment

Employees

For details of the Employees/ Manpower of our Company, please refer to the chapter titled “Our
Business” beginning on page 92 of this Draft Red Herring Prospectus.

Employees Share Purchase Scheme and Employees Stock Option Scheme

Our Company does not have any Employee Stock Option Scheme /Employee Stock Purchase Plan for
our employees and we do not intend to allot any shares to our employees under Employee Stock
Option Scheme / Employee Stock Purchase Plan from the proposed issue. As and when, options are
granted to our employees under the Employee Stock Option Scheme, our Company shall comply with
the SEBI (Employee Stock Option Scheme and Employees Stock Purchase Plan) Guidelines 1999.

Payment or benefit to officers of our Company

Except for payment of monetary and non-monetary benefits in accordance with the terms of
employment or engagement, we have not paid any amount or given any benefit to any Officer of our
Company in a period of two years before the date of this Draft Red Herring Prospectus, nor is such
amount or benefit intended to be paid or given to any officer as on the date of this Draft Red Herring
Prospectus.
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OUR PROMOTERS AND THEIR BACKGROUND
The Promoters of our Company are:
Individual Promoters

1. Dr. Vinod Kumar Chaturvedi
2. Mr. Manoj Chaturvedi

Corporate Promoter
1. Usher Agro Limited

Details of our Individual Promoters:

Q Dr. Vinod Kumar Chaturvedi
' Address: 1402, 14" Floor, La Serena CHS. Limited, J. P Road, Andheri

(West), Mumbai- 400058, Maharashtra

Dr. Vinod Kumar Chaturvedi, aged 46 years, is a Promoter of our Company
and was appointed as the Managing Director of our Company vide a board
resolution dated June 25, 2008. He holds a Bachelors Degree in Commerce
(B. Com) from Agra University He also holds a Doctorate in Philosophy in
Applied Business Economics (commerce) on the topic “Prospects and
Rationale for Second Green Revolution” from Dr. Bhimrao Amebdkar
University, Agra. He is a fellow member of “The Institute of Chartered
Accountants of India”. Dr. Vinod Kumar Chaturvedi has varied experience
in finance, project and food processing industry. He along with Mr. Manoj
Chaturvedi promoted Usher Agro Limited (our Corporate Promoter) in 1996
and set up a conventional rice milling plant at Mathura. For further
information on other ventures promoted by Dr. Chaturvedi, please refer to
chapter “Our Group Entities” beginning on page 143 of this Draft Red
Herring Prospectus.

Driving License number: V-452/M/88
Passport number: 72085055

Permanent Account Number: AAAPC4940P
Voter ID number: Not Available

Mr. Manoj Chaturvedi*
Address: 346, Nagla Paisa, Mathura, Uttar Pradesh

Mr. Manoj Chaturvedi, aged 38 years, is a Promoter of our Company and
was appointed as Joint Managing Director vide a board resolution dated June
25, 2008. He holds a Bachelors degree in Commerce from Agra University
and Bachelors degree in Law from Dr. B. R. Ambedkar University, Agra. He
has over 15 years of experience in food processing industry and he has been
involved with the management of our Company since its inception. He has
been actively involved in the implementation of the projects of our
Company. His responsibilities include contributing to the strategic growth
and development of a strong marketing network for our products. For further
information on other ventures promoted by Mr. Manoj Chaturvedi, please
refer to chapter “Our Group Entities” beginning on page 143 of this Draft
Red Herring Prospectus.

Driving License number: 2193/MR/2002
Passport number: A8528080

Permanent Account Number: AKEPP2014M
Voter ID number: Not Available

*Mr. Manoj Chaturvedi is the brother of Dr. Vinod Kumar Chaturvedi. In some documents his name appears as
Manoj Pathak. Chaturvedi is the broader term in Brahmin community and Pathak is ‘Gotra’ (sub-category) in
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Chaturvedi Brahmin. He is using Pathak or Chaturvedi as his surname along with his first name Manoj. We are
enclosing identity proof of Mr. Manoj Chaturvedi and a copy of affidavit dated October 14, 2004 stating this fact
with this Draft Red Herring Prospectus

We confirm that the Permanent Account Number, bank account number and passport number
of our Individual Promoters and the Permanent Account Number and bank account number of
Corporate Promoter will be submitted to the NSE and BSE, on which the Equity Shares are
proposed to be listed at the time of filing this Draft Red Herring Prospectus with them.

For more details on Dr. Vinod Kumar Chaturvedi and Mr. Manoj Chaturvedi, please refer to the
chapter titled “Our Management” beginning on page 122 of this Draft Red Herring Prospectus.

Details of our Corporate Promoter
Corporate Information

Our Corporate Promoter, Usher Agro Limited, was incorporated on June 20, 1996, and its registered
office is situated in 422, Laxmi Plaza, Laxmi Industrial Estate, New Link Road, Andheri (W), Mumbai
— 400 053, Maharashtra. UAL is an agri-food processing company primarily engaged in milling and
processing of rice and wheat in Northern India focusing mainly on non-basmati rice and wheat
products such as atta, maida, suji, etc. UAL’s plants are based in Uttar Pradesh and Bihar, which are
among the main rice and wheat growing regions in India. As on date of this Draft Red Herring
Prospectus UAL has three rice milling plants, one at Tehsil Chhata, Mathura, Uttar Pradesh, one at
Mathura, Uttar Pradesh and one at Buxar, Bihar with a total installed capacity of 5,43,600 MTPA and a
wheat roller mill at Mathura, Uttar Pradesh with installed capacity of 75,000 MTPA.

It is listed on BSE since October 6, 2006 and in NSE since July 30, 2010. For further details, please
refer to the chapter titled “Our Group Entities” beginning on page 143 of this Draft Red Herring
Prospectus.

Promoters of UAL

UAL is promoted by Dr. Vinod Kumar Chaturvedi and Mr. Manoj Chaturvedi who are also Individual
Promoters of our Company. There has been no change in control or management of UAL in the three
years immediately preceding the date of filing this Draft Red Herring Prospectus. For further details
refer to the chapter “Our Management” beginning on page 122 of this Draft Red Herring Prospectus.

There has been no change in the controlling interest of our Corporate Promoter in the three years
immediately preceding the filing the draft offer document.

Shareholding Pattern of UAL as on December 31, 2011

Categ Category of Num Total Number of | Total shareholding as Shares Pledged or
ory Shareholder ber of | number of | equity a percentage of total otherwise encumbered
code Share | equity shares held number of equity
holde | shares in shares
s dematerial
ized form
As a As a Number As a
percent | percentag of equity percentage
age eof shares
of(A+B) | (A+B+C)
(X
() (1) (IIT) av) V) (VD) (VII) (VII) (VIID/(IV)*
100
(A) Shareholding of
Promoter and
Promoter Group®
1 Indian
(a) Individuals/ Hindu
Undivided Family*
3 75,07,500 75,07,500 19.73 19.73 0 0.00
(b) Central Government/
State Government(s)
0 0 0 0.00 0.00 0 0.00
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Categ | Category of Num Total Number of | Total shareholding as Shares Pledged or
ory Shareholder ber of | number of | equity a percentage of total otherwise encumbered
code Share | equity shares held number of equity
holde | shares in shares
s dematerial
ized form
Asa Asa Number Asa
percent | percentag of equity percentage
age eof shares
of(A+B) | (A+B+C)
(IX)=
@ (1) (IIT) aIv) V) (VD) (VII) (VIII) (VIID/(IV)*
100
(c) Bodies Corporate
3 34,12,832 34,12,832 8.97 8.97 0 0.00
(d) Financial
Institutions/ Banks 0 0 0 0.00 0.00 0 0.00
(e) Any Others(Specify)
Sub Total(A)(1)
6 1,09,20,332 | 1,09,20,332 28.69 28.69 0 0.00
2 Foreign
a Individuals (Non-
Residents
Individuals/
Foreign Individuals) 0 0 0 0.00 0.00 0 0.00
b Bodies Corporate
0 0 0 0.00 0.00 0 0.00
c Institutions
0 0 0 0.00 0.00 0 0.00
d Any Others(Specify)
Sub Total(A)(2)
0 0 0 0.00 0.00 0 0.00
Total Shareholding
of Promoter and
Promoter Group
(A)=(AD+HA)Q) 6 1,09,20,332 | 1,09,20,332 28.69 28.69 0 0.00
(B) Public
shareholding
1 Institutions
(a) Mutual Funds/ UTI
0 0 0.00 0.00 0 0.00
(b) Financial Institutions
'Banks 2 14,29,433 14,29,433 3.76 3.76 0 0.00
(c) Central Government/
State Government(s)
0 0 0 0.00 0.00 0 0.00
(d) Venture Capital
Funds 0 0 0 0.00 0.00 0 0.00
(e) Insurance
Companies 1 1,19,058 1,19,058 0.31 0.31 0 0.00
(63 Foreign Institutional
Investors 4 29,29,767 29,29,767 7.70 7.70 0 0.00
(2 Foreign Venture
Capital Investors 0 0 0 0.00 0.00 0 0.00
(h) Any Other (specify)
Sub-Total (B)(1)
7 44,78,258 44,78,258 11.77 11.77 0 0.00
B2 Non-institutions
(a) Bodies Corporate
279 1,42,47,752 | 1,42,47,752 37.44 37.44 0 0.00
(b) Individuals
0 0 0 0.00 0.00 0 0.00
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Categ | Category of Num Total Number of | Total shareholding as Shares Pledged or
ory Shareholder ber of | number of | equity a percentage of total otherwise encumbered
code Share | equity shares held number of equity
holde | shares in shares
s dematerial
ized form
Asa Asa Number Asa
percent | percentag of equity percentage
age eof shares
of(A+B) | (A+B+C)
(IX)=
@ (1) (IIT) aIv) V) (VD) (VII) (VIII) (VIID/(IV)*
100
Individuals -i.
Individual
shareholders holding
nominal share
capital up to Rs 1
I lakh 5,514 17,15,369 17,15,254 4.51 4.51 0 0.00
11 ii. Individual
shareholders holding
nominal share
capital in excess of
Rs. 1 lakh. 51 40,53,570 40,53,570 10.65 10.65 0 0.00
(c) Any Other (specify)
(c-1) NSDL (TRANSIT)
6 5,060 5,060 0.01 0.01 0 0.00
(c-ii) NRI
87 22,00,570 22,00,570 5.78 5.78 0 0.00
(c-iii) | KARTA /HUF
178 4,38,128 4,38,128 1.15 1.15 0 0.00
Sub-Total (B)(2)
6,115 | 2,26,60,449 | 2,26,60,334 59.54 59.54 0 0.00
Total Public
(B) Shareholding (B)=
BMD+(B)(2) 6,122 | 2,71,38,707 | 2,71,38,592 | 71.31 71.31 0 0.00
TOTAL (A)+(B) 6,128 | 3,80,59,039 | 3,80,58,934 100.00 100.00 0 0.00
© Shares held by
Custodians and
against  which
Depository
Receipts have been
issued
1 Promoter and
Promoter Group 0 0 0 0 0.00 0 0.00
Public
2 0 0 0 0 0.00 0 0.00
Sub-Total (C) 0 0 0 0 0 0 0.00
GRAND TOTAL
(A)+(B)+(C) 6,128 | 38,059,039 | 3,80,58,934 0 100.00 0 0.00

*2,25,000 equity shares(under the sub heading, total shareholding of promoter and promoter group) belonging to
Mr. V.K. Chaturvedi has been given as margin.

Board of Directors of UAL as on the date of this Draft Red Herring Prospectus

Dr. Vinod Kumar Chaturvedi
Mr. Manoj Chaturvedi;

Mr. Vijay Ranchan;

Mr. Ajay Prakash Arora;

Dr. Shri Prakash Arora; and
Mr. N. Krishnan.

A S

Financial Performance
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(<in lacs)
Particulars For FY
2009 2010 2011

Equity Capital 2,126.22 2,226.22 3,805.90
Reserves and Surplus (except revaluation reserve) 4,422.06 7,780.79 19,781.22
Sales 20,895.03 34,200.41 56,074.57
Profit / (Loss) after tax 1,484.65 2,352.63 3,542.45
Earnings per share (9) 7.26 10.91 11.98
Diluted Earnings per share (9) 7.26 9.69 11.98
Net Asset Value Per Share (9) 30.79 44.95 61.97

Other Information

PAN AAACUI1095N
Bank Account Bank: IDBI Bank Limited
details Account number: 174102000001427

We confirm that the Permanent Account Number and bank account number of our Corporate
Promoter, UAL, will be submitted to the NSE and BSE, on which the specified securities are
proposed to be listed at the time of filing this Draft Red Herring Prospectus with them.

Details of the past issues

Initial Public Offer:

Usher Agro Limited had made a public issue of 1,20,12,000 equity shares of face value of ¥ 10 each at
a premium of I 5 per equity share, aggregating to I 18,01,80,000 in September 2006. The issue
included a net issue to public of 88,12,000 equity share of face value of ¥ 10 each at a premium of ¥ 5
per equity share aggregating to ¥ 13,21,80,000 and promoter contribution of 32,00,000 equity shares of
face value of ¥ 10 each at a premium of ¥ 5 per equity share aggregating to ¥ 4,80,00,000.

The equity shares of Usher Agro Limited are listed on the BSE on October 6, 2006 and on NSE on July
30, 2010.

The proceeds of the issue was utilized for the following purposes:

Sr. Objects of the Issue as Amount | Performance Reasons for variation in the
No. provided in the offer to be R in lacs) performance
document utilized as
stated in
the offer
document
(R in lacs)

1. Part finance the wheat roller 747.90 757.85 | Due to variation in configuration of
flour mill project at Mathura certain machinery there has been an
including working capital increase in cost.

2. To Fund modernization of rice 413.75 387.44 | Efficiencies in project implementation and
mill plant situated at Mathura good bargain price terms with machinery

suppliers, the company was able to save as
against the estimated project cost.

3. To fund co-generation power 345.18 475.69 | Due to changes and modification in boiler
project at Mathura configuration, updation in  turbine
technology and increase in -electrical
equipment cost.

4. To meet long term working 175.00 19.45 | The remaining issue proceeds have been
capital ~ requirements for used towards this head. The company has
existing operations subsequently tied up for the shortfall in

meeting long term working capital
requirements.

5. Issue Expenses 120.00 161.40 | Asactual

Mechanism for redressal of investor grievance
UAL has a shareholders/ investor grievance committee which meets as and when required, to deal and

monitor redressal of complaints from shareholders relating to transfers, non-receipt of balance sheet,
non receipt of dividend declared etc. Typically, the investor grievances are dealt within a fortnight of
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receipt of the complaint from the investor. As on December 31, 2011, there are no investor complaints
pending against the Usher Agro Limited.

Change in Promoter

Pursuant to the Share Subscription and Shareholders Agreement (“Subscription Agreement”) dated
April 20, 2007 between Mr. Vinod Kumar Chaturvedi, Mr. Manoj Pathak and Usher Agro Limited
(“Usher Promoters”) and Transform Engineering Private Limited (“Transform”), and the
Supplemental Share Subscription and Shareholders Agreement (“Supplemental Agreement”) dated
September 30, 2008 between Mr. Vinod Kumar Chaturvedi, Mr. Manoj Pathak and Usher Agro
Limited, Transform Engineering Private Limited and Usher Eco Power Limited, the parties had agreed
to nominate Transform Engineering Private Limited as one of the promoters of our Company along
with the Usher Promoters in the offer document at the time of listing of its Equity Shares. However
pursuant to the Deed of Settlement dated January 28, 2010, Transform transferred and delivered all its
shareholding in our Company to Mr. Vinod Kumar Chaturvedi, Vedika Finance Private Limited and
Narayani Nivesh Nigam Private Limited and the Subscription Agreement and Supplemental
Agreement was terminated. Following the termination of both the agreements, Transform ceased to be
the promoter of our Company. Currently our Company is promoted by Dr. Vinod Kumar Chaturvedi,
Mr. Manoj Chaturvedi and Usher Agro Limited. For details relating to agreements entered into by our
Company, please refer to chapter titled “History and Other Corporate Matters” beginning on page 114
of this Draft Red Herring Prospectus.

Our Promoters’ experience in the current line of business

Apart from almost 15 years of experience in the food industry, our Individual Promoters have almost
four years of experience in the setting up of cogeneration power plant. Our Corporate Promoter, UAL,
has already installed 1 MW of power plant at its Mathura rice milling plant and is utilising husk, a by-
product for power generation. Our Company is in the process of setting up a 16 MW Plant at Tehsil
Chhata, Mathura, Uttar Pradesh, which is expected to commission from March 2012.

Interest of Promoters

Our Individual Promoters are also Directors of our Company. Dr. Vinod Kumar Chaturvedi holds
26,14,319 Equity Shares of our Company and Mr. Manoj Chaturvedi holds 8,12,250 Equity Shares of
our Company and are therefore interested to the extent of their shareholding and the dividend declared,
if any, by our Company.

Except for Equity Shares held by them and remuneration received as directors our Promoters do not
have any interest in the promotion of our Company, or in any property acquired by our Company
within a period of two years before filing this Draft Red Herring Prospectus with SEBI or proposed to
be acquired by our Company as on the date of filing this Draft Red Herring Prospectus with SEBI. For
details of remuneration of our Promoters, please refer to the chapter titled “Our Management”
beginning on page 122 of this Draft Red Herring Prospectus.

Our Promoters do not have any other interests in our Company as on the date of this Draft Red Herring
Prospectus except under the Trademark License Agreement dated October 15, 2011, with our

Company for use of its registered trademar] « Q= and as stated otherwise under the paragraph
titled “Property” on page 98 under the chapter titled “Our Business”, under the paragraphs titled
“Shareholding of our Directors” and “Interest of Directors” under the chapters titled “Our
Management” beginning on page 122 and under the chapter titled “Government and Other
Approvals” beginning on page 204 and under the Annexure — XVI titled “Related Party
Transaction” under the chapter titled “Financial Statements” beginning on page 155 of this Draft
Red Herring Prospectus. Further, our Promoters have given certain personal guarantees in relation to
loan facilities availed by our Company. For details, refer chapter titled “Financial Indebtedness”
beginning on page 192 of this Draft Red Herring Prospectus.

Payments or Benefits to our Promoters
No payment has been made or benefit given to our Promoters in the two years preceding the date of

this Draft Red Herring Prospectus except as mentioned / referred to in this chapter and under the
chapters titled “Our Management” and “Financial Statements” beginning on page 122 and 155
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respectively, of this Draft Red Herring Prospectus. Further, as on the date of this Draft Red Herring
Prospectus, there is no bonus or profit sharing plan for our Promoters.

Companies from which our Promoter has disassociated itself during the preceding three years
Our Promoters have not disassociated themselves from any company in the preceding three years.
Other Confirmations

We confirm that the Permanent Account Number, bank account number and passport number of our
Individual Promoters and the Permanent Account Number and bank account number of Corporate
Promoter will be submitted to Stock Exchange on which the Equity Shares are proposed to be listed, at
the time of filing this Draft Red Herring Prospectus with the Stock Exchange.

Our Company has neither made any payments in cash or otherwise to our Promoters or to firms or
companies in which our Promoters are interested as members, directors or promoters nor have our
Promoters been offered any inducements to become directors or otherwise to become interested in any
firm or company, in connection with the promotion or formation of our Company.

Our Promoters and our Promoter Group, including relatives of our Promoters have confirmed that they
have not been detained as wilful defaulters by the RBI or any other governmental authority. Further,
there are no violations of securities laws committed by our Promoters and Promoter Group in the past
or are pending against them.

Related Party Transactions
For details pertaining to our related party transactions please refer to the Annexure — XVI titled

“Related Party Transaction” under the chapter titled “Financial Statements” beginning on page
155 of this Draft Red Herring Prospectus.
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OUR PROMOTER GROUP
Our Promoter Group includes such persons and entities constituting our Promoter Group in terms of
Regulation 2(zb) of the SEBI ICDR Regulations. Hence, the following natural persons (being the

immediate relative of our Promoters) form part of our Promoter Group:

I. Natural persons who are part of our Promoter Group:

Natural Persons who are part of our Promoter Group due to their relationship with Individual
Promoters Dr. Vinod Kumar Chaturvedi and Mr. Manoj Chaturvedi:

Relationship Promoters
Dr. Vinod Kumar Chaturvedi Mr. Manoj Chaturvedi

Father Late Mr. Murarilal Chaturvedi Late Mr. Murarilal Chaturvedi
Mother Mrs. Rama Devi Chaturvedi Mrs. Rama Devi Chaturvedi
Brother Mr. Manoj Chaturvedi Dr. Vinod Kumar Chaturvedi
Sister Mrs. Meena Chaturvedi Mrs. Meena Chaturvedi

Late Mrs. Beena Chaturvedi Late Mrs. Beena Chaturvedi
Spouse Mrs. Samata Chaturvedi Mrs. Shimla Chaturvedi
Children Mr. Shreyash Chaturvedi Mr. Sudhanshu Chaturvedi

Ms. Shruti Chaturvedi Ms. Sakshi Chaturvedi
Spouse’s Father Mr. N. K. Chaturvedi Mr. Umesh Chand Chaturvedi
Spouse’s Mother Mrs. Shankuntala Chaturvedi Mrs. Motibai Chaturvedi
Spouse’s Brother Mr. Lalit Kishore Chaturvedi Mr. Sanjeev Chaturvedi

Late Mr. K. K. Chaturvedi Mr. Rajeev Chaturvedi
Spouse’s Sister Late Mrs. Mamta Chaturvedi Mrs. Anupam Chaturvedi

I1. Corporate entities forming part of our Promoter Group

As specified in Regulation 2 (zb) of the SEBI ICDR Regulation, the companies that form part of our
Promoter Group are as follows:

Sr. No. | Name

Usher Agro Limited

Usher Capital Limited

Usher Oils and Foods Limited

Usher Infra Logic Limited

Vedika Finance Private Limited

S A Pl Bl I b

Narayani Nivesh Nigam Private Limited
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OUR GROUP ENTITIES

The SEBI ICDR Regulations defined Group Companies to mean companies, firms, ventures etc.
promoted by the promoters of the issuer, irrespective of whether such entities are covered under
Section 370(1)(b) of the Companies Act, 1956 or not. As on the date of this Draft Red Herring
Prospectus the companies promoted by our Promoters comprising our Group Entities are the
following:

Our Group Companies are as follows:

Usher Agro Limited,;

Usher Oils and Foods Limited;

Usher Infra Logic Limited;

Narayani Nivesh Nigam Private Limited; and
Vedika Finance Private Limited; and

Usher Capitals Limited

AR e

1) Usher Agro Limited (“UAL”)

Date of Incorporation June 20, 1996

Registration No (CIN) U01100MH1996PLC100380

Registrar Registrar of Companies, Maharashtra at Mumbai

Registered Office 422, Laxmi Plaza, Laxmi Industrial Estate, New Link Road, Andheri (West),
Mumbai-400 053, Maharashtra.

Nature of Activities UAL is an agri-food processing company primarily engaged in milling and

processing of rice and wheat in Northern India focusing mainly on non-
basmati rice and wheat products such as atta, maida, suji, etc. UAL’s plants
are based in Uttar Pradesh and Bihar, which are among the main rice and
wheat growing regions in India.

Promoters of UAL

UAL, the Corporate Promoter of our Company, is promoted by Dr. Vinod Kumar Chaturvedi and Mr.
Manoj Chaturvedi.

Board of directors

Dr. Vinod Kumar Chaturvedi
Mr. Manoj Chaturvedi;

Mr. Vijay Ranchan;

Mr. Ajay Prakash Arora;

Dr. Shri Prakash Arora; and
Mr. N. Krishnan.

A

Shareholding Pattern of UAL as on December 31, 2011

Categ Category of Num Total Number of | Total shareholding as Shares Pledged or
ory Shareholder ber of | number of | equity a percentage of total otherwise encumbered
code Share | equity shares held number of equity
holde | shares in shares
s dematerial
ized form
Asa Asa Number Asa
percent | percentag | of equity percentage
age eof shares
of(A+B) | (A+B+C)
(IX)=
@ (1) (IIT) av) V) (VD) (VII) (VIII) (VIID/(IV)*
100

(A) Shareholding of
Promoter and
Promoter Group®

1 Indian
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Categ | Category of Num Total Number of | Total shareholding as Shares Pledged or
ory Shareholder ber of | number of | equity a percentage of total otherwise encumbered
code Share | equity shares held number of equity
holde | shares in shares
s dematerial
ized form
Asa Asa Number Asa
percent | percentag of equity percentage
age eof shares
of(A+B) | (A+B+C)
(IX)=
@ (1) (IIT) aIv) V) (VD) (VII) (VIII) (VIID/(IV)*
100
(a) Individuals/ Hindu
Undivided Family*
3 75,07,500 75,07,500 19.73 19.73 0 0.00
(b) Central Government/
State Government(s)
0 0 0 0.00 0.00 0 0.00
(c) Bodies Corporate
3 34,12,832 34,12,832 8.97 8.97 0 0.00
(d) Financial
Institutions/ Banks 0 0 0 0.00 0.00 0 0.00
(e) Any Others(Specify)
Sub Total(A)(1)
6 1,09,20,332 | 1,09,20,332 28.69 28.69 [1) 0.00
2 Foreign
a Individuals (Non-
Residents
Individuals/
Foreign Individuals) 0 0 0 0.00 0.00 0 0.00
b Bodies Corporate
0 0 0 0.00 0.00 0 0.00
c Institutions
0 0 0 0.00 0.00 0 0.00
d Any Others(Specify)
Sub Total(A)(2)
0 0 0 0.00 0.00 0 0.00
Total Shareholding
of Promoter and
Promoter Group
(A)=(AMD+HA)Q) 6 1,09,20,332 | 1,09,20,332 28.69 28.69 0 0.00
(B) Public
shareholding
1 Institutions
(a) Mutual Funds/ UTI
0 0 0.00 0.00 0 0.00
(b) Financial Institutions
'Banks 2 14,29,433 14,29,433 3.76 3.76 0 0.00
(c) Central Government/
State Government(s)
0 0 0 0.00 0.00 0 0.00
(d) Venture Capital
Funds 0 0 0 0.00 0.00 0 0.00
(e) Insurance
Companies 1 1,19,058 1,19,058 0.31 0.31 0 0.00
(63 Foreign Institutional
Investors 4 29,29,767 29,29,767 7.70 7.70 0 0.00
() Foreign Venture
Capital Investors 0 0 0 0.00 0.00 0 0.00
(h) Any Other (specify)
Sub-Total (B)(1)
7 44,78,258 44,78,258 11.77 11.77 0 0.00
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Categ | Category of Num Total Number of | Total shareholding as Shares Pledged or
ory Shareholder ber of | number of | equity a percentage of total otherwise encumbered
code Share | equity shares held number of equity
holde | shares in shares
s dematerial
ized form
Asa Asa Number Asa
percent | percentag of equity percentage
age eof shares
of(A+B) | (A+B+C)
(IX)=
@ (1) (IIT) aIv) V) (VD) (VII) (VIII) (VIID/(IV)*
100
B2 Non-institutions
(a) Bodies Corporate
279 1,42,47,752 | 1,42,47,752 37.44 37.44 0 0.00
(b) Individuals
0 0 0 0.00 0.00 0 0.00
Individuals -i.
Individual
shareholders holding
nominal share
capital up to Rs 1
I lakh 5,514 17,15,369 17,15,254 4.51 4.51 0 0.00
11 ii. Individual
shareholders holding
nominal share
capital in excess of
Rs. 1 lakh. 51 40,53,570 40,53,570 10.65 10.65 0 0.00
(c) Any Other (specify)
(c-1) NSDL (TRANSIT)
6 5,060 5,060 0.01 0.01 0 0.00
(c-ii) | NRI
87 22,00,570 22,00,570 5.78 5.78 0 0.00
(c-iii) | KARTA /HUF
178 4,38,128 4,38,128 1.15 1.15 0 0.00
Sub-Total (B)(2) 6,115 | 2.26,60,449 | 2,26,60,334 | 59.54 59.54 0 0.00
Total Public
(B) Shareholding (B)=
B)M+(B)(2) 6,122 | 2,71,38,707 | 2,71,38,592 | 71.31 71.31 0 0.00
TOTAL (A)+(B) 6,128 | 3,80,59,039 | 3,80,58,934 100.00 100.00 0 0.00
©) Shares held by
Custodians and
against  which
Depository
Receipts have been
issued
1 Promoter and
Promoter Group 0 0 0 0 0.00 0 0.00
Public
2 0 0 0 0 0.00 0 0.00
Sub-Total (C) 0 0 0 0 0 0 0.00
GRAND TOTAL
(A)+(B)+C) 6,128 | 38,059,039 | 3,80,58,934 0 100.00 0 0.00

*2,25,000 equity shares(under the sub heading, total shareholding of promoter and promoter group) belonging to
Mr. V K. Chaturvedi has been given as margin.

Financial Performance
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(<in lacs)
q For FY

Particulars 2009 2010 2011

Equity Capital 2,126.22 2,226.22 3,805.90
Reserves and Surplus (except revaluation reserve) 4,422.06 7,780.79 19,781.22
Sales 20,895.03 34,200.41 56,074.57
Profit / (Loss) after tax 1,484.65 2,352.63 3,542.45
Earnings per share (9) 7.26 10.91 11.98
Diluted Earnings per share (2) 7.26 9.69 11.98
Net Asset Value Per Share () 30.79 44.95 61.97

Public or rights issue in the preceding three years

Public Issue

Usher Agro Limited had made a public issue of 1,20,12,000 equity shares of face value of ¥ 10 each at
a premium of ¥ 5 per equity share, aggregating to ¥ 18,01,80,000 in September 2006. The issue
included a net issue to public of 88,12,000 equity share of face value of ¥ 10 each at a premium of ¥ 5
per equity share aggregating to ¥ 13,21,80,000 and promoter contribution of 32,00,000 equity shares of
face value of ¥ 10 each at a premium of ¥ 5 per equity share aggregating to ¥ 4,80,00,000.

Qualified Institutional Placement

Usher Agro Limited, had made a qualified institutional placement of 1,07,96,800 equity shares of face
value of ¥ 10 each at a price of ¥ 92.62 per equity share (including premium of ¥ 82.62 per equity
shares) to qualified intuitional buyers on November 29, 2010 for the purpose of modernization and
expansion of their rice milling plant, building of silos, expansion of wheat milling capacity and long
term working capital requirement.

Share Quotation
The equity shares of UAL got listed on the BSE on October 6, 2006 and on the NSE on July 30, 2010.

The monthly high and low of the closing market price of the equity shares of UAL having a face value
of ¥ 10 each on BSE for the last six months is as follows:

Month High }) Low )

August 2011 141.50 122.85
September 2011 130.75 121.25
October 2011 128.50 120.10
November 2011 127.80 82.55
December 2011 101.70 54.15
January 2012 54.15 36.15

(Source: BSE Website)

The monthly high and low of the closing market price of the equity shares of UAL having a face value
of ¥ 10 each on NSE for the last six months is as follows:

Month High ) Low @)

August 2011 140.50 122.50
September 2011 130.80 121.60
October 2011 128.90 118.80
November 2011 128.15 82.80
December 2011 101.85 55.50
January 2012 52.75 36.95

(Source: NSE Website)

The market capitalisation of UAL on the closing price of ¥ 42.95 per equity share on the BSE as on
January 27, 2012 was ¥ 16,346.36 lacs.
The market capitalisation of UAL on the closing price of ¥ 42.57 per equity share on the NSE as on
January 27,2012 was ¥ 16,201.73 lacs.

2) Usher Oils and Foods Limited (“UOFL”)
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Date of Incorporation February 20, 2008

Registration No (CIN) U15400MH2008PLC179155

Registrar Registrar of Companies, Maharashtra at Mumbai

Registered Office 424, Laxmi Plaza, Laxmi Industrial Estate, New Link Road, Andheri (West),
Mumbai- 400 053, Maharashtra

Nature of Activities UOFL was formed to carry on the business of milling or to erect, construct,
establish, acquire on lease or hire factories or mills for manufacturing,
processing and refining oil of all varieties and manufacturing, processing,
preparing etc. of various types of food items.

Board of directors
1. Dr. Vinod Kumar Chaturvedi;
2. Mr. Manoj Chaturvedi; and
3. Mr. Ajay Prakash Arora.
Shareholding pattern

The shareholding pattern of UOFL as on the date of this Draft Red Herring Prospectus:

Sr. No. Name of Shareholders Number of Shares of Percentage of
face value X 10 each share capital
(%)

1. | Dr. Vinod Kumar Chaturvedi 49,400 98.80
2. | Mrs. Rutika Pawar 100 00.20
3. | Mr. Yogesh Chaturvedi 100 00.20
4. | Mr. Rajesh Malpani 100 00.20
5. | Ms. Sangeeta Kumbhar 100 00.20
6. | Mr. Dharmendra Jaiswal 100 00.20
7. | Mr. Anil Singh 100 00.20
Total 50,000 100.00

There has been no change in the capital structure in the last six months from the date of this Draft Red
Herring Prospectus.

Financial information

(in lacs)

Particulars For FY
2009 2010 2011

Equity Capital 5 5 5
Reserves and Surplus (except revaluation reserve) Nil Nil Nil
Sales Nil 226.25 4276.59
Profit / (Loss) after tax (1.29) (0.09) (13.23)
Earnings per share (9) (2.60) (0.19) (26.48)
Diluted Earnings per share () (2.60) (0.19) (26.48)
Net Asset Value Per Share (9) 7.40 7.20 (19.27)

The equity shares of UOFL are not listed on any of the stock exchanges and it has not made any
public/rights issue in last five years. Further, no action has been taken against UOFL by any stock
exchange or SEBIL.

UOFL is not a sick company within the meaning of the Sick Industrial Companies (Special Provisions)
Act, 1985 and is not under the Board for Industrial and Financial Reconstruction. UOFL is not under
winding up, however it has negative net worth in FY 2009, FY 2010 and FY 2011. There are no
defaults in meeting any statutory/bank/institutional dues and has not been declared as a wilful defaulter
as per Reserve Bank of India. Further UOFL has not been declared as a defunct company under
Companies Act.

3) Usher Infra Logic Limited (“UILL”)
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Date of Incorporation February 20, 2008

Registration No (CIN) U63000MH2008PLC179148

Registrar Registrar of Companies, Maharashtra at Mumbai

Registered Office 423, Laxmi Plaza, Laxmi Industrial Estate, New Link Road, Andheri (West),
Mumbai- 400 053, Maharashtra

Nature of Activities UILL was incorporated with the object of carrying on the business of

transport, cartage and haulage contractors, carriers, packers, removers,
clearing, forwarding and shipping agents, wharfinger and to handle cargo,
goods, luggage, freight and parcels, whether commercial or otherwise to and
from any part of the world

Board of directors
1. Dr. Vinod Kumar Chaturvedi;
2. Mr. Manoj Chaturvedi; and
3.  Mr. Ramesh Purohit.
Shareholding pattern

The shareholding pattern of UILL as on the date of this Draft Red Herring Prospectus:

Sr. Name of Shareholders Number of Shares of Percentage of
No. face value ¥ 100 share capital
(%)

1. | Dr. Vinod Kumar Chaturvedi 49,400 98.8

2. | Mrs. Rutika Pawar 100 00.2

3. | Mr. Yogesh Chaturvedi 100 00.2

4. | Mr. Rajesh Malpani 100 00.2

5. | Ms. Sangeeta Kumbhar 100 00.2

6. | Mr. Dharmendra Jaiswal 100 00.2

7. | Mr. Anil Singh 100 00.2

Total 50,000 100.00

There has been no change in the capital structure in the last six months from the date of this Draft Red
Herring Prospectus.

Financial information

®in lacs)
Particulars 2009 2010 2011

Equity Capital 5.00 5.00 5.00
Reserves and Surplus (except revaluation reserve) Nil Nil Nil
Sales Nil Nil 181.42
Profit / (Loss) after tax (1.20) (5.83) 1.45
Earnings per share (%) (2.41) (11.64) 291
Diluted Earnings per share (%) (2.41) (11.64) 291
Net Asset Value Per Share (%) 7.58 (4.06) (1.15)

Other disclosures:

The equity shares of UILL are not listed on any of the stock exchanges and it has not made any
public/rights issue in last five years. Further, no action has been taken against UILL by any stock
exchange or SEBIL.

UILL is not a sick company within the meaning of the Sick Industrial Companies (Special Provisions)
Act, 1985 and is not under the Board for Industrial and Financial Reconstruction. UILL is not under
winding up, however it has negative net worth in FY 2009, FY 2010 and FY 2011. There are no
defaults in meeting any statutory/bank/institutional dues and has not been declared as a wilful defaulter
as per Reserve Bank of India. Further UILL has not been declared as a defunct company under
Companies Act.

4) Narayani Nivesh Nigam Private Limited (“NNNPL”)
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Date of Incorporation January 4, 2008

Registration No (CIN) U67100MH2008PTC177327

Registrar Registrar of Companies, Maharashtra at Mumbai

Registered Office 422, Laxmi Plaza, Laxmi Industrial Estate, New Link Road, Andheri (West),
Mumbai- 400 053, Maharashtra

Nature of Activities NNNPL was incorporated to act as investment counsellors in different areas
and to make investment in shares and securities, movable or immovable
properties and to undertake other investment related activities.

Board of directors

1. Dr. Vinod Kumar Chaturvedi and
2. Mr. Manoj Chaturvedi

Shareholding pattern
The shareholding pattern of NNNPL as on the date of this Draft Red Herring Prospectus:
Sr. Name of Shareholders Number of Shares of Percentage of
No. face value ¥ 10 share capital
(%)
1. | Dr. Vinod Kumar Chaturvedi 5000 50.00
2. | Mr. Manoj Chaturvedi 5000 50.00
Total 10,000 100.00

There has been no change in the capital structure in the last six months from the date of this Draft Red
Herring Prospectus.

Financial information

(in lacs)

Particulars For FY
2009 2010 2011

Equity Capital 1.00 1.00 1.00
Reserves and Surplus (except revaluation reserve) Nil Nil Nil
Sales 5.31 22.46 31.02
Profit / (Loss) after tax (3.12) (1.63) (17.54)
Earnings per share (%) (31.20) (16.30) (175.40)
Diluted Earnings per share (%) (31.20) (16.30) (175.40)
Net Asset Value Per Share (%) (21.20) (37.49) (212.88)

The equity shares of NNNPL are not listed on any of the stock exchanges and it has not made any
public/rights issue in last five years. Further, no action has been taken against NNNPL by any stock
exchange or SEBIL.

NNNPL is not a sick company within the meaning of the Sick Industrial Companies (Special
Provisions) Act, 1985 and is not under the Board for Industrial and Financial Reconstruction. NNNPL
is not under winding up, however it has negative net worth in FY 2009, FY 2010 and FY 2011. There
are no defaults in meeting any statutory/bank/institutional dues and has not been declared as a wilful
defaulter as per Reserve Bank of India. Further NNNPL has not been declared as a defunct company
under Companies Act.

5) Vedika Finance Private Limited (“VFPL”)

Date of Incorporation April 9, 1992

Registration No (CIN) U65944MH1992PTC066289

Registrar Registrar of Companies, Maharashtra at Mumbai

Registered Office 423, Laxmi Plaza, Laxmi Industrial Estate, New Link Road, Andheri (West),
Mumbai- 400 053, Maharashtra

Nature of Activities VFPL was incorporated with the object to perform and undertake activities
pertaining to lending and finance, consumer finance, corporate finance and
financing against securities and bills discounting.

Board of directors
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1. Dr. Vinod Kumar Chaturvedi and
2. Mr. Manoj Chaturvedi

Shareholding pattern

The shareholding pattern of VFPL as on the date of this Draft Red Herring Prospectus:

Sr. Name of Shareholders Number of Shares of Percentage of
No. face value ¥ 100 share capital
(%)
1. | Dr. Vinod Kumar Chaturvedi 37,500 62.50
. | Mrs. Samata Chaturvedi 12,800 21.33
3. | Ms. Shruti Chaturvedi 9,700 16.17
Total 60,000 100.00

There has been no change in the capital structure in the last six months from the date of this Draft Red
Herring Prospectus.

Financial information

(Zin lacs)

Particulars For FY
2009 2010 2011

Equity Capital 6.00 6.00 6.00
Reserves and Surplus (except revaluation reserve) Nil Nil Nil
Sales 0.86 31.41 18.97
Profit / (Loss) after tax (23.20) 0.45 (5.06)
Earnings per share (%) (38.68) 0.75 (8.43)
Diluted Earnings per share (%) (38.68) 0.75 (8.43)
Net Asset Value Per Share (%) (2.35) (1.60) (10.04)
Other disclosures:

The equity shares of VFPL are not listed on any of the stock exchanges and it has not made any
public/rights issue in last five years. Further, no action has been taken against VFPL by any stock
exchange or SEBIL.

VFPL is not a sick company within the meaning of the Sick Industrial Companies (Special Provisions)
Act, 1985 and is not under the Board for Industrial and Financial Reconstruction. VFPL is not under
winding up, however it has negative net worth in FY 2009, FY 2010 and FY 2011. There are no
defaults in meeting any statutory/bank/institutional dues and has not been declared as a wilful defaulter
as per Reserve Bank of India. Further VFPL has not been declared as a defunct company under
Companies Act.

6) Usher Capitals Limited (“UCL”)

Date of Incorporation April 29, 2008

Registration No (CIN) U67190MH2008PLC181733

Registrar Registrar of Companies, Maharashtra at Mumbai

Registered Office 423, Laxmi Plaza, Laxmi Industrial Estate, New Link Road, Andheri (West),
Mumbai — 400053, Maharashtra

Nature of Activities UCL was formed to promote formation and mobilization of capital, to manage
capital savings and investments, to purchase, finance, discount bills of
exchange, to borrow, to lend, to negotiate loans and to carry on the business of
financing industrial enterprise etc.

Board of directors

1. Dr. Vinod Kumar Chaturvedi;
2. Mr. Manoj Chaturvedi; and
3. Mr. Ajay Prakash Arora.
Shareholding pattern
The shareholding pattern as on the date of this Draft Red Herring Prospectus:
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Sr. No. Name of Shareholders Number of Shares of Percentage of share
face value I 10 each capital (%)

1. | Dr. Vinod Kumar Chaturvedi 49,400 98.80
2. | Mrs. Rutika Pawar 100 00.20
3. | Mr. Yogesh Chaturvedi 100 00.20
4. | Mr. Rajesh Malpani 100 00.20
5. | Ms. Sangeeta Kumbhar 100 00.20
6. | Mr. Dharmendra Jaiswal 100 00.20
7. | Mrs. Monika Malpani 100 00.20

Total 50,000 100.00

There has been no change in the capital structure in the last six months from the date of this Draft Red
Herring Prospectus.

Financial information

(€in lacs)

Particulars For FY
2009 2010 2011

Equity Capital 5.00 5.00 5.00
Reserves and Surplus (excluding revaluation reserve) Nil Nil Nil
Sales Nil Nil 8.40
Profit / (Loss) after tax (2.13) (1.53) (13.79)
Earnings per share (%) (4.25) (3.06) (27.60)
Diluted Earnings per share (%) (4.25) (3.06) (27.60)
Net Asset Value Per Share (%) 5.75 2.69 (24.9)

The equity shares of UCL are not listed on any of the stock exchanges and it has not made any
public/rights issue in last five years. Further, no action has been taken against UCL by any stock
exchange or SEBI.

UCL is not a sick company within the meaning of the Sick Industrial Companies (Special Provisions)
Act, 1985 and is not under the Board for Industrial and Financial Reconstruction. UCL is not under
winding up, however it has negative net worth in FY 2009, FY 2010 and FY 2011. There are no
defaults in meeting any statutory/bank/institutional dues and has not been declared as a wilful defaulter
as per Reserve Bank of India. Further UCL has not been declared as a defunct company under
Companies Act.

Common Pursuits

Except for the IMW captive power plant set up by UAL at Tehsil Chhata, Mathura, Uttar Pradesh, to
supply power for the rice milling activities none of our Group Companies are in a similar line of
business as our Company.

Business interest of Group Companies

Except for the “Raw Materials Supply Agreement” between Usher Agro Limited and our Company
dated September 26, 2008. “Memorandum of Understanding dated July 30, 2010 and except as stated
in the Annexure — XVI titled “Related Party Transaction” under the chapter titled “Financial
Statements” and under the paragraph titled “Property” under the chapter titled “Our Business”
beginning on pages 155 and 98 respectively, of this Draft Red Herring Prospectus, none of our Group
Companies/associate companies has any business interest in our Company. For details relating to
agreement between Usher Agro Limited and our Company refer to chapter titled “Our Business” and
“History and Other Corporate Matters” beginning on pages 92 and 114 respectively of this Draft Red
Herring Prospectus.

Sales or Purchases between Company and our Group Companies
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For details of sales and purchases between Company, Promoter Group and Group Companies please
refer to the Annexure — XVI titled “Related Party Transaction” under the chapter titled “Financial
Statements” beginning on page 155 of this Draft Red Herring Prospectus.

Disassociated companies
Our Company has not disassociated from any company in the past three years.

Previous Public or Rights Issues by our Group Companies

Except as disclosed in chapter “Our Group Entities”, “Our Promoters and their Background” and
“Other Statutory and Regulatory Matters” beginning on pages 143, 135 and 208 respectively in this
Draft Red Herring Prospectus, our Company, Promoter and Group Entities have not made any public,
rights issue or any placement.

Loss making companies
Except for the following, none of our Group Entities has made a loss in the preceding 3 years.

Usher Capitals Limited

Usher Oils and Foods Limited

Usher Infra Logic Limited

Vedika Finance Private Limited
Narayani Nivesh Nigam Private Limited

Nk

For risks related to loss making group companies please refer to chapter titled “Risk Factors”
beginning on page 12 of this Draft Red Herring Prospectus.
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DIVIDEND POLICY

The declaration and payment of dividends will be recommended by our Board of Directors and
approved by our shareholders, in their discretion, and will depend on a number of factors, including but
not limited to our earnings, general financial conditions, capital requirements and surplus, results of
operations, contractual obligations and overall financial position, applicable Indian legal restrictions,
our Articles of Association and other factors considered relevant by the Board of Directors.

In addition, our ability to pay dividends may be impacted by a number of factors, including restrictive
covenants under the loan or financing arrangements we may enter into to finance our various projects
and also the fund requirements for our projects. Further, pursuant to the terms of the term loans
obtained by our Company, prior written consent of the lenders of our Company is required to pay any
dividends. The Board of Directors may also, from time to time, pay interim dividend. All dividend
payments are made in cash to the shareholders of our Company. Our Company has not declared any
dividends since its incorporation.
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RELATED PARTY TRANSACTION
For details of related party transaction, refer to the Annexure — XVI titled “Related Party

Transaction” under the chapter titled “Financial Statements” beginning on page 155 of this Draft
Red Herring Prospectus.
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SECTION V — FINANCIAL INFORMATION
FINANCIAL STATEMENTS
Auditors’ Report as required by Part I of Schedule II of the Companies Act, 1956

To,

The Board of Directors

Usher Eco Power Ltd.

424 Laxmi Plaza,

Laxmi Industrial Estate,

New Link Road, Andheri (West)
Mumbai — 400053

Dear Sirs,

1. We have examined the financial information of Usher Eco Power Ltd (“the Company”) for the purpose of its inclusion
in Draft Red Herring Prospectus (DRHP) prepared by the Company in connection with its proposed Initial Public
Offering (“IPO”). Such financial information comprises of (A) Financial Information as per Restated Summary
Statements and (B) Other Financial Information which have been approved by the Board of Directors of the Company
and prepared in accordance with the requirement of:

(a) paragraph B (1) of Part IT of Schedule II of the Indian Companies Act, 1956 (“the Act”); and

(b) the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009
(“SEBI Regulations™).

2. We have examined such financial information taking into consideration :
a. the terms of reference agreed with the Company vide engagement letter dated September 26, 2011 relating to work
on such financial information, proposed to be included in the DRHP of the Company in connection with its proposed

IPO; and

b. the Guidance Note (Revised) on Reports in Company Prospectuses issued by the Institute of Chartered Accountants
of India.

Financial Information

3. The financial information referred to above, relating to profits, assets and liabilities and cash flows of the Company is
contained in the following annexures to this report:

a) Annexure I containing the Summary Statement of Restated Assets and Liabilities as at March 31, 2011, 2010, 2009,
2008 and September 30, 2011.

b) Annexure II containing the Summary Statement of Restated Profit and Loss for the years ended March 31, 2011,
2010, 2009, period ended March 31, 2008 and six months ended September 30, 2011.

¢) Annexure III containing the Summary Statement of Restated Cash Flows for the years ended March 31, 2011, 2010,
2009, period ended March 31, 2008 and six months ended September 30, 2011.

d) Annexure I'V containing the Summary of Significant Accounting Policies and Notes to Restated Accounts.

- collectively referred to as the “Restated Summary Statements”

4.  The aforesaid statements have been extracted by the Management from the financial statements of the Company for
those years, which have been audited by us except Cash Flow Statement of the Company for the period ended March 31,
2008, which has been prepared by the Management and reviewed by us.

5.  The Restated Summary Statements have been arrived at after making such adjustments and regroupings as, in our
opinion, are appropriate and more fully described in the notes appearing in Annexure IV to this report. Based on our

examination of the same, we confirm that:

a) there are no extraordinary items, which need to be disclosed separately in the Restated Summary Statements; and
b) there are no qualifications in auditors’ reports that require an adjustment in the Restated Summary Statements.

Other Financial Information
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6.  Other financial information relating to the Company which is based on the Restated Summary Statements is attached in
Annexures V to XVI to this report as listed hereunder:

Annexure V — Statement of Dividend Paid

Annexure VI — Statement of Other Income

Annexure VII — Calculation of Accounting Ratio
Annexure VIII — Capitalization Statement

Annexure IX — Tax Shelter Statement

Annexure X — Statement of Secured Loans

Annexure XI — Statement of Unsecured Loans

Annexure XII — Statement of Investments

9. Annexure XIII — Statement of Sundry Debtors

10. Annexure XIV — Statement of Loans And Advances

11. Annexure XV — Commitments and Contingent Liabilities
12. Annexure XVI — Statement of Related Party Transactions

® Nk W=

7. In our opinion, the financial information of the Company as stated in Para 3 above and Other financial information as
stated in Para 6 above, read with the Significant Accounting Policies enclosed in Annexure IV to this report, after
making such adjustments / restatements and regroupings as considered appropriate, as stated in Notes to Accounts, has
been prepared in accordance with Part II of Schedule II of the Act and the SEBI Regulations.

8. This report should not in any way be construed as a reissuance or redating of the previous audit reports nor should this
be construed as a new opinion on any of the financial statements referred to herein.

9.  We did not perform audit tests for the purposes of expressing an opinion on individual balances or summaries of
selected transactions, and accordingly, we express no such opinion thereon.

10. This report is intended solely for your information and for inclusion in the DRHP in connection with the proposed TPO
of the Company and is not to be used, referred to or distributed for any other purpose without our prior written consent.

For Haribhakti & Co.

Chartered Accountants
Firm Registration No. 103523W

CHETAN DESAI
Partner
Membership No. 17000

Place: Mumbai
Date: January 21, 2012
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Annexure - 1
Summary Statement of Restated Assets & Liabilities

(Amount in Rs.)
. As at
Sr. No. Particulars 30-Sep-11 31-Mar-11 31-Mar-10 31-Mar-09 | 31-Mar-08
(A). Fixed Assets
I. Tangible Assets
Gross Block 63,119,222 62,950,047 58,537,718 58,537,718 37,691,200
Less : Depreciation 622,493 367,784 127,416 60,364 8,013
Net Block 62,496,729 62,582,263 58,410,302 58,477,354 37,683,187
I1. Intangible Assets(Net) 992,700 1,029,467 -
II1. Capital Work in
Progress
including Capital advances 604,478,724 258,969,791 11,231,078 1,989,451 337,080
IV. Pre Operative Expenses 128,981,690 51,473,614 19,600,524 11,249,751 2,635,892
Sub Total (A) 796,949,843 374,055,135 89,241,904 71,716,556 40,656,159
(B). Investments - - - - -
Sub Total (B) - - - - -
Current Assets, Loans and
(C). Advances
Inventories - - - - -
Sundry Debtors - - - - -
Cash & Bank Balances 30,026,913 248,491,517 254,772,151 1,494,919 2,752,949
Loans and Advances 52,089,777 85,024,822 94,218,017 7,952,507 2,222,660
Sub Total (C) 82,116,690 333,516,339 348,990,168 9,447,426 4,975,609
(D). Liabilities and Provisions
Secured Loans 599,666,970 466,375,334 248,269,000 - -
Unsecured Loans - - - - -
Current Liabilities 44,900,924 6,343,935 1,333,449 792,435 1,271,942
Provisions 178,641 202,920 54,808 - -
Share Application Money 300,000 46,302,000 90,575,000 19,375,000 28,390,000
Sub Total (D) 645,046,535 519,224,189 340,232,257 20,167,435 29,661,942
(E). Net Worth (A+B+C-D) 234,019,998 188,347,285 97,999,815 60,996,547 15,969,826
(F). Represented by -
Share Capital 241,005,000 194,703,000 102,533,000 64,863,000 16,700,000
Reserves & Surplus - - - - -
Less : Miscellaneous
Expenditure not written off - - - - 584,139
Less : Profit & Loss Account 6,985,002 6,355,715 4,533,185 3,866,453 146,035
Net Worth (F) 234,019,998 188,347,285 97,999,815 60,996,547 15,969,826
Notes:
The above statement should be read with the Notes to the Summary Statement of Restated Assets and Liabilities, Profits & Losses
and Cash Flows as appearing in Annexure [V.
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(Amount in Rs.)

Sr For the six For the year For the year For the year For the
No. Particulars months ended ended ended ended period ended
: 30-Sept-11 31-Mar-11 31-Mar-10 31-Mar-09 31-Mar-08
(A). | Income
Net sales of products manufactured by the
Company - - - - -
Other Income 37,480 49,842 80,317
Increase /(Decrease) in Stock - - - - -
Total 37,480 49,842 80,317 - -
(B). | Expenditure
Raw Material Consumed - - - - -
Staff Cost - - - - -
Other Manufacturing Expenses - - - - -
Administration Expenses 630,000 1,798,839 747,049 70,000 -
Selling & Distribution Expenses - - - - -
Finance Expenses - - - 3,628,079 -
Depreciation / Amortisation 36,767 73,533 - - -
Preliminary Expenses written off - - - 22,339 146,035
Total 666,767 1,872,372 747,049 3,720,418 146,035
Net Proft / (Loss) before Extra
(C). | Ordinary Items & Tax (A-B) (629,287) (1,822,530) (666,732) (3,720,418) (146,035)
(D). | Current tax - - - - -
Net Proft / (Loss) before Extra
(E). | Ordinary Items (C-D) (629,287) (1,822,530) (666,732) (3,720,418) (146,035)
(F). | Less : Extra Ordinary Items - - - - -
Net Proft / (Loss) after Extra Ordinary
(G). | Items & Tax (E-F) (629,287) (1,822,530) (666,732) (3,720,418) (146,035)
Notes:

The above statement should be read with the Notes to the Summary Statement of Restated Assets and Liabilities, Profits & Losses and Cash
Flows as appearing in Annexure IV.
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Annexure - 111
Summary Statement of Restated Cash Flows

(Amount in Rs.)

Sr. Particulars For the six For the year For the year For the year For the period
No. months ended ended ended ended ended
30-Sept-11 31-Mar-11 31-Mar-10 31-Mar-09 31-Mar-08
A. CASH FLOW FROM
OPERATING ACTIVITIES
Net Profit/(Loss) before Tax (629,287) (1,822,530) (666,732) (3,720,418) (146,035)
Less: Other Income (37.480) (29.842) (80.317)
Less: Preliminary expenses written
off 0 22,339 146,035
Add: Depreciation\Amortisation
36,767 73,533
Operating Profit/(Loss) before
working capital changes
(630,000) (1,778,839) (747,049) (3,698,079) 0
Adjustments for movement in
working capital:
Increase/(Decrease) in Sundry
Creditors & Other Payables
38,606,989 5,010,486 541,014 (479,507) 1,271,942
(Increase) / Decrease in Loans &
Advances (1,504,171) 2,581,803 (1,032,007) (19,164) 2,000,000
36,472,818 5,813,450 (1,238,042) (4,196,750) 3,271,942
Add / (Less) : Direct Taxes
(3,748) 0 (9,562)
Cash from / (Used in) Operating
Activities (A) 36,469,070 5,813,450 (1,247,604) (4,196,750) 3,271,942
B. CASH FLOW FROM
INVESTING ACTIVITIES
Increase in Balance in Pre
Operative Expenditure during the
year (77,508,076) (31,873,090) (8,350,773) (8,613,859) (2,635,892)
Adjustments for:
Depreciation 254,709 244912 67,052 52,351 8,013
Unrealised Foreign Exchange
Fluctuation Loss
51,146,053 (2,823,838) 480,212
Interest and Financial charges paid 13.959.463 13.912.331 75,067
Upfront Fees Amortised 3.305.696 6.611.393
Provision for Gratuity 103,181 148,112 54,808
Provision for Leave Encashment
75,460 0
(8,663,514) (13,780,180) (7,673,634) (8,561,508) (2,627,879)
Less: Gratuity paid to trust
(202,920) 0 0 0 0
(8,866,434) (13,780,180) (7,673,634) (8,561,508) (2,627,879)
(Increase) / Decrease in Capital
Work in Progress
(345,508,933) (247,738,713) (9,241,627) (1,652,371) (337,080)
Purchase of Fixed Assets (169,175) (5,563,039) (20,846,518) (37,691,200)
Sale of Fixed Assets 0 44190 0
Investment in Fixed Deposit Receipt (1,000,000) (2,625,000) 0
I I
nterest Income 0 28.818 80317 0
Refund of Fixed Deposit Receipt
2,625,000
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(Amount in Rs.)
Sr. Particulars For the six For the year For the year For the year For the period
No. months ended ended ended ended ended
30-Sept-11 31-Mar-11 31-Mar-10 31-Mar-09 31-Mar-08
Cash from / (Used in) Investing
Activities (B) (355,544,542) (264,383,924) (19,459,944) (31,060,397) (40,656,159)
C. CASH FLOW FROM
FINANCING ACTIVITIES
Proceeds from Borrowings 83,700,613 221433434 247,170,000
Repayments of Borrowings
(417,348)
Refund of loan processing fees
31,171,000 0 0
Interest and Financial charges paid
(15,143,397) (13,912,331) (75,067)
Upfront charges and loan processing
fees paid (84,062,141)
Pre IPO Expenses paid (1,161,800) (5,148,883) (4,222,660)
Proceeds from Issue of Shares 0 37,670,000 19,773,000 16,700,000
Preliminary Expenses (730.174)
Increase /(Decrease) in Share
Application Money 300,000 47,897,000 71,200,000 19,375,000 28,390,000
Cash from / (Used in) Financing
Activities (C) 99,610,868 255,418,103 270,740,992 33,999,117 40,137,166
Net Increase/ (Decrease) in Cash &
Cash Equivalents (A)+(B)+(C) (219,464,604) (3,152,371) 250,033,444 (1,258,030) 2,752,949
Cash & Cash equivalent as at
beginning of the year 248,491,517 252,147,151 1,494,919 2,752,949 0
Cash & Cash equivalent as at end of
the year 29,026,913 248,491,517 252,147,151 1,494,919 2,752,949
Effect of Exchange rate changes
503,263 (618,788)
Net Increase/ (Decrease) in Cash &
Cash Equivalents (219,464,604) (3,152,371) 250,033,444 (1,258,030) 2,752,949
Notes:

i) The above statement should be read with the Notes to the Summary Statement of Restated Assets and Liabilities, Profits & Losses and Cash
Flows as appearing in Annexure IV.
ii) Figures in bracket indicate cash outflow
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Annexure - IV
Summary of Significant Accounting Policies And Notes to Restated Accounts

A. Table Highlighting Material Adjustment

The summary of results of material adjustments made in the audited financial statements for the respective years and its impact on the profits

of the Company is as follows:

F(:;‘J;lfhsslx For the year For the year For the year F(;;itol:;:
Particulars Notes ended ended ended ended ‘e)n ded
30-Sept-11 31-Mar-11 31-Mar-10 31-Mar-09 31-Mar-08
Profit after Tax as per Audited Financial
Statements (629,287) (1,822,530) (4,294,811) (92,339) (146,035)
Material Adjustments due to
Write off of loan processing fees B.1(a) 3,628,079 (3,628,079)
Restated Profit after Tax (629,287) (1,822,530) (666,732) (3,720,418) (146,035)

B. Note on Material Adjustments

B.1. Material Adjustments relating to previous years

B.1.(a) During the year ended 31st March 2009, the Company had paid processing fees of Rs 36,28,079 for its proposed borrowing from State
Bank of India. The same was shown under Loans & Advances as the loan was to be disbursed in 2009-10 but the loan was cancelled as
a result of which the processing fees was expensed off in the year 2009-10. Accordingly in Restated Financial Information, the
processing fees written off in 2010 has been restated and written off in the year to which it pertains i.e. 31st March 2009.
Corresponding adjustments have been made to Loans & Advances outstanding as on March 31, 2009 and profit/(loss) for the year
ended 31st March 2010.

Restatement affecting Assets as at year end

B.1.(b) The Company had paid processing fees of Rs.84062141 in March 2010 for its External Commercial Borrowing which was amortised

over the period of loan and included under Pre Operative Expenditure in accounts for year ended March 31, 2011. Subsequently, in the
six months ended September 30, 2011, on refund of excess processing fees of Rs.3,11,71,000, the Company wrote back excess
amortisation of borrowing cost of Rs.3896375 for the year ended March 31, 2011 in accounts for six months ended September 30,
2011.
In the restated accounts, adjustment has been made to reflect amortisation of net borrowing cost of Rs.52891141 over the period of
loan from year ended March 31, 2011 in Pre Operative Expenditure and corresponding effect has been given to Unamortised
Borrowing cost included under Loans & Advances as on March 31, 2011 and September 30, 2011. i.e. Unamortised Borrowing cost as
on March 31, 2011 has been increased by Rs.3896375 and corresponding reduction in Pre Operative expenditure as on March 31,
2011.

B.2. Material Reclassifications

Appropriate adjustments have been made in the Restated Summary Statements of Assets and Liabilities, Profits and Losses and Cash
Flows, wherever required, by reclassification of the corresponding items of income, expense, assets and liabilities, in order to bring
them in line with the classification as per audited financials for the six months ended 30th September 2011 and requirements of the
Securities and Exchange Board of India (Issue of Capital & Disclosure Requirements) Regulations, 2009 (as amended)

C. Summary of Significant Accounting Policies And Notes to Restated Accounts

C.1 Significant Accounting Policies

C.1.1. Basis of Preparation of Financial Statements

The Financial statements are prepared on an accrual basis, following the historical cost convention and in accordance with the
Generally Accepted Accounting principles and Accounting Standards prescribed by Companies (Accounting Standard) Rules, 2006
and provisions of the Companies Act, 1956 to the extent applicable and in the manner so required.

C.1.2. Treatment of expenditure during construction period

Expenditure incurred during construction period which is directly or indirectly related to the 16 MW Biomass based power project is
included under Pre-operative Expenses and the same will be allocated to the respective Fixed Assets upon completion of construction.

C.1.3. Fixed Assets

Tangible Assets

Fixed Assets are stated at cost less accumulated depreciation and impairment losses if any. Cost comprises the purchase price and any
attributable cost of bringing the asset to its working condition for its intended use. Borrowing costs relating to acquisition of fixed
assets which takes substantial period of time to get ready for its intended use are also included to the extent they relate to the period till
such assets are ready to be put to use.

All expenditure pertaining to project under construction and other preoperative expenses incurred during the construction period unless
otherwise stated, are capitalized till the commencement of Production /till the date assets are put in use.

Intangible Assets
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Intangible Assets have been recorded on their cost of acquisition.

C.1.4. Depreciation

Tangible Assets

Depreciation on fixed assets is provided on pro-rata basis as per straight line method at the rate and manner specified in Schedule XIV
of the Companies Act, 1956.

Intangible Assets

Intangible Asset represented by Patent & Knowhow is amortized over a period of 15 years on straight line basis, being the period of
license, which is beyond the maximum period of 10 year as specified in Accounting Standard 26 “ Intangible Assets”.

C.1.5. Use of estimates

The preparation of financial statements in conformity with generally accepted accounting principles requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent liabilities at the date of
the financial statements and the results of operations during the reporting period. Although these estimates are based upon
management’s best knowledge of current events and actions, actual results could differ from these estimates.

C.1.6. Impairment

i. The carrying amounts of assets are reviewed at each balance sheet date if there is any indication of impairment based on internal/external
factors. An impairment loss is recognized wherever the carrying amount of an asset exceeds its recoverable amount. The recoverable amount
is the greater of the asset’s net selling price and value in use. In assessing value in use, the estimated future cash flows are discounted to their
present value at the weighted average cost of capital.

ii.  After impairment, depreciation is provided on the revised carrying amount of the asset over its remaining useful life.

C.1.7. Revenue recognition

Revenue is recognized to the extent that it is probable that the economic benefits will flow to the Company and the revenue can be
reliably measured.

Interest:

Revenue is recognised on a time proportion basis taking into account the amount outstanding and the rate applicable.

C.1.8. Borrowing Costs

Upfront fees incurred in connection with arrangement of borrowings are amortized over period of loan.

Borrowing costs (including amortization of upfront fees) directly attributable to the acquisition, construction or production of an asset
that necessarily takes a substantial period of time to get ready for its intended use or sale are capitalized as part of the cost of the
respective qualifying asset. All other borrowing costs are expensed in the period they occur.

C.1.9. Foreign currency translation

a) Initial Recognition

Foreign currency transactions are recorded in the reporting currency, by applying to the foreign currency amount the exchange rate
between the reporting currency and the foreign currency at the date of the transaction.

b) Conversion

Foreign currency monetary items are reported using the closing rate. Non-monetary items which are carried in terms of historical cost
denominated in a foreign currency are reported using the exchange rate at the date of the transaction; and non-monetary items which
are carried at fair value or other similar valuation denominated in a foreign currency are reported using the exchange rates that existed
when the values were determined.

¢) Exchange Differences

Exchange differences arising on the settlement of monetary items not covered above, or on  reporting such monetary items of
company at rates different from those at which they were initially recorded during the year, or reported in previous financial
statements, are recognized as income or as expenses in the year in which they arise.

Exchange differences, in respect of accounting periods commencing on or after 7™ December, 2006, arising on reporting of long-term
foreign currency monetary items at rates different from those at which they were initially recorded during the period, or reported in
previous financial statements, in so far as they relate to the acquisition of a depreciable capital asset, are added to or deducted from the
cost of the asset and are depreciated over the balance life of the asset, and in other cases, are accumulated in a “Foreign Currency
Monetary Item Translation Difference Account” in the enterprise’s financial statements and amortized over the balance period of such
long-term asset/liability but not beyond accounting period ending on or before 31% March, 2012
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C.1.10. Contingent Liabilities

A provision is recognised when an enterprise has a present obligation as a result of past event; and it is probable that an outflow of
resources will be required to settle the obligation, in respect of which a reliable estimate can be made. Liabilities whose future
outcome cannot be ascertained with reasonable certainty, are treated as contingent and disclosed by way of Notes on Accounts.

C.1.11. Earnings Per Share

Basic earning per share is calculated by dividing the net profit or loss for the year attributable to equity shareholders by the weighted
average number of equity shares outstanding during the year.

For the purpose of calculating diluted earnings per share, the net profit or loss for the period attributable to equity shareholders and the
weighted average number of shares outstanding during the period are adjusted for the effects of all dilutive potential equity shares.

C.1.12. Taxation

Tax expense comprises of current and deferred tax. Current income tax is measured at the amount expected to be paid to the tax
authorities in accordance with the Income tax Act, 1961. Deferred income taxes reflects the impact of current year timing differences
between taxable income and accounting income for the year and reversal of timing differences of earlier years.

C.1.13. Employees Retirement Benefits

Contribution to defined contribution scheme such as provident fund is charged to Profit and Loss Account / Capital Work in Progress,
as applicable. The Company also provides for Retirement benefits in the form of Gratuity and leave encashment such defined benefits
are charged to Profit & loss account / Capital work in Progress as applicable, based on Actuarial valuation as at the Balance Sheet date
made by the independent Actuaries.
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C.2 Notes to Restated Accounts

C.2.1. Expenditure / (Earning) in Foreign Currencies

(Amount in Rs.)
For the six months For the year For the year For the year For the period
Particulars ended ended ended ended ended
30-Sept-11 31-Mar-11 31-Mar-10 31-Mar-09 31-Mar-08
Professional & Consultancy Charges - 1,424,537 66,459 - -
Interest on Term Loan (ECB) 13,857,691 13,870,546 75,067 - -
C.2.2. The Company's existing project comprises of setting up an eco-friendly paddy husk fired 16 MW biomass based cogeneration power

project at Chhata, Mathura in the state of Uttar Pradesh, which is included under Capital Work in Progress. The Company now proposes
to set up 18 MW biomass based cogeneration power project at Chhata, Mathura

For the abovementioned projects, the Company had incurred expenses aggregating Rs.83,63,593 up to September 30, 2011 (Rs.
5933343, Rs. 7095143, Rs. 7095143 as at the year ended 31st March 2009, 2010 and 2011 respectively) in connection with its Initial
Public Offering (IPO) and proposes to adjust the Pre IPO expenses with the Securities Premium amount to be received against the future
issue to be made, in terms of Section 78 of the Companies Act, 1956. Hence, till such time, the amount has been included under Loans
and Advances as Pre IPO expenses.

C.23.

Axis Bank Limited has sanctioned a ECB Facility of USD 13.25 million to part finance the existing 16 MW Power Project of the
Company. Out of the sanctioned amount, USD 5.5 million i.e. Rs. 24,82,69,000/- , USD 10.37 million i.e. Rs. 46,30,20,500/- and USD
12.22 million i.e. Rs. 59,78,67,166/- has been drawn till 31st March 2010, 31st March 2011 and 30th September , 2011. The above
sanctioned credit facility is secured by :

a. First Charge on entire Fixed Assets of the Company;

b. Exclusively charge on Debt Service Reserve Account (DSRA) proposed to be created with Bank for an amount equal to

next two quarters installment at any point of time;
c. Personal guarantee of Promoter Directors of the Company.

C.2.4. Segment Information

The Company operates in only one business and geographical segment, i.e. Power Generation in state of Uttar Pradesh. Accordingly,
further disclosures as per Accounting Standard (AS) 17 on “Segment Reporting” are not required.

C.2.5. Remuneration to Directors within limits of Schedule XIII
(Amount in Rs.)
For the six months For the year For the year For the year For the period
Particulars ended ended ended ended ended
30-Sept-11 31-Mar-11 31-Mar-10 31-Mar-09 31-Mar-08
Salary & Other Allowances 730,000 600,000 600,000 460,000 -

Contribution to Provident Fund/

Superannuation Fund - - - - -

Gratuity - - - - -

C.2.6. The Company has not received any intimation from its ‘suppliers’ regarding their status under the Micro, Small and Medium Enterprises

Development Act, 2006 and hence disclosures, if any, relating to amounts unpaid as at the period ended 31st March 2008, year end 31st
March 2009, 2010, 2011 and half year ended 30th September 2011 together with interest paid/payable as required under the said Act
cannot be ascertained and accordingly, no disclosures have been given in this regard. The auditors have relied upon in respect of this
matter

C.2.7. Share Capital Movement :

(a) Further issue and allotment to Promoters and Associate:

Pursuant to the resolution passed under the provision of Section 81(1A) of the Companies Act, 1956 at Annual General Meeting held on
June 27, 2008, the Company has issued and allotted 4,816,300 equity shares of Rs. 10/- each for cash at par to Promoters and their
Associate during the year ended March 31, 2009.

Further, pursuant to the resolution passed under the provision of Section 81(1A) of the Companies Act, 1956 at Annual General Meeting
held on June 30, 2009, the Company has issued and allotted 3767000 equity shares, 9217000 Equity Shares and 4630200 Equity Shares
during the year ended 31st March 2010, 2011 and half year ended 30th September 2011 of Rs. 10 each for cash at par to Promoters ,
their Associates, its Holding Company , other individuals and corporates.

(b) Issue of Share Capital after 30th September 2011

Pursuant to the resolution passed under the provision of Section 81(1A) of the Companies Act, 1956 at Annual General Meeting held on
June 30, 2009, the Company has issued and allotted 2,40,000 Equity Shares of Rs. 10 each for cash at par to other individuals on 24th
October 2011.

C.2.8. The Company has been incorporated on 20th July, 2007 and its first accounts have been drawn till 31st March 2008.
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C.2.9. Disclosure under Accounting Standard 15 (revised 2005) “Employees Benefits” :
The Company has classified various Employees benefits as under:-

(A) Defined Contribution Plans :
- Provident fund
- State Defined Contribution Plans

- Employers’ Contribution to Employees’ Pension Scheme 1995
The provident fund and the state defined contribution plan are operated by the Regional Provident Fund Commissioner. Under the
schemes, the Company is required to contribute a specified percentage of payroll cost to the retirement benefit schemes to fund the
benefits. These funds are recognized by the Income tax authorities.

The Company has recognised the following amounts in the Profit and Loss Account / Capital Work in Progress, as applicable for the

period:
(Amount in Rs.)
For the six months For The Year For The Year For The Year For The Period
Particulars ended ended March ended March ended March ended March
30-Sept-11 31st, 2011 31st, 2010 31st, 2009 31st, 2008
Contribution to Provident Fund 7,681 - - - -
Contribution to Employees Pension
Scheme, 1995 18,478 - - - -
(B). Defined Benefit Plans (For Gratuity and Leave Encashment)
Particulars Gratuity Leave Encashment Gratuity Leave Encashment
For thz;(l;;xinonths For thz;(l;;rinonths For The Year ended For The Year ended
30-Sept-11 30-Sept-11 March 31st, 2011 March 31st, 2011
Discount Rate (Per annum) 8.00% 8.00% 8.00% .
Rate of increase in Compensation
levels 10.00% 10.00% 10.00% -
Rate of Return on Plan Assets 8.00% 8.00% 8.00% .
Expected Avg. remaining working
lives of employees in no. of Years 13 13 11.22 )
(Amount in Rs.)
Gratuity Gratuity Leave Encashment Leave Encashment
Particulars For thz;(lj);rjnonths For The Year ended For thilf:;:;jnonths For The Year ended
30-Sept-11 March 31st, 2011 30-Sept-11 March 31st, 2011
(i) Changes in present value of obligation
Opening Balance of Present Value of
Obligation 2,02,920 54308 :
Liability on transfer in / (out) of
Employees (Net) ) )
Interest Cost 8139 4385 -
Current Service Cost 1,84,643 162452 1,34,353
Benefits Paid - -
Actuarial (Gain)/loss (85537) (18725) (58893)
Closing Balance of Present Value of
Obligation 3.06,101 202920 75460
(Amount in Rs.)
Gratuity Leave Encashment
Particulars For the s(iix (Iinonths For The Year Ended For the s(iix (Iinonths For The Year Ended
ende st ende st
30-Sept-11 31" March, 2011 30-Sept-11 31" March, 2011
(ii) Changes in Fair Value of plan assets
Opening Balance of Present Value of
Plan Assets ) ) ) )
Expected return on Plan assets 4,070 - - -
Contributions 2,02,920 - - -
Benefits Paid - - R R
Actuarial Gain / (Loss) on Plan
assets -4,070 - - -
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Closing Balance of Fair Value of
Plan Assets 2,02,920 - - -
Plan assets Pending Transfer _ 2,02,920 75,460 -
Closing Balance of Fair Value of
Plan Assets net of pending transfer 2.02.920 _ ) z
(iii) Percentage of each category of Plan assets to total fair value of Plan assets as at September, 30™, 2011
Administered by Life Insurance
Corporation of India 100% ) ) )
(iv) Reconciliation of Present Value of Defined Present Obligations and the Fair Value of Assets
Closing Balance of Present Value of
Obligation

3,06,101 2,02,920 75,460 -
Closing Balance of Fair Value of
Plan Assets net of pending transfers 202.920 ) ) )
(Asset) / Liability recognised in the
Balance Sheet

1,03,181 2,02,920 75,460 -
(v) Amounts recognised in the Balance Sheet
Closing Balance of Present Value of
Obligation

3,06,101 2,02,920 75,460 -
Closing Balance of Fair Value of
Plan Assets net of pending transfers 2.02.920 ) ) )
Unfunded Liability recognised in the
Balance Sheet 1,03,181 2,02,920 75,460 -
(vi) Expenses recognised in the Profit and Loss Account
Current Service Cost 1,84,649 1,62,452 1,34,353 -
Interest Cost 8,139 4,385 - -
Expected Return on Plan Assets -4,070 R - -
Net Actuarial (Gain) / Loss -85,537 -18,725 -58,893 -
Expenses recognised in the Profit and
Loss Account 1,03,181 1,48,112 75,460 -
(vii) Experience adjustments
(a) On Plan Liabilities (Gain) / Loss -89.607 -18,725 -58,893 -
On Plan Assets (Gain) / Loss 4,070 - - -
Total Experience Adjustments/(Gain) 85,537 -18,725 58,893 -
(b) Adjustments due to change in
assumptions ) ) ) )

Notes:

1. Leave Encashment Policy has been applicable for employees from the current year
2. In respect of gratuity for year ended March 31st, 2009 and period ended March 31st, 2008, The Payment of Gratuity Act,1972 was not
applicable to the Company and for the year ended March 31, 2010, provision has been made wherever applicable on the assumption that
such benefit was payable to all employees at end of accounting year.

C.2.10. Payment to Auditors

(Amount in Rs.)
Particulars For the six months For The Year For The Year For The Year For The Period
ended ended March ended March ended March ended March
30-Sept-11 31st, 2011 31st, 2010 31st, 2009 31st, 2008
Audit Fees 165,450 330,900 187,510 36,798 30,000
Other including Certification 1,268,450 - 561,800 11,268 -
Total 1,433,900 330,900 749,310 48,066 30,000
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Annexure - V

Statement of Dividend Paid
(Amount in Rs.)
Particulars For the six months For the year ended For the year For the year For the period
ended 31-Mar-11 ended ended ended
30-Sept-11 31-Mar-10 31-Mar-09 31-Mar-08
Equity Shares Face Value
Rs./Share 10 10 10 10 10
Paid-up Equity Share Capital 241,005,000 194,703,000 102,533,000 64,863,000 16,700,000

Final Dividend per Share

Dividend Distribution Tax
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Annexure - VI
Statement of Other Income

(Amount in Rs.)

Particulars For the six For the year For the year For the year For the period

months ended ended ended ended ended

30-Sept-11 31-Mar-11 31-Mar-10 31-Mar-09 31-Mar-08

Interest Income 37,480 28,818 80,317 - -

Miscelleneous Income - 20,000 - - -

Profit /(Loss) on sale of Furniture - 1,024 - - -

Total 37,480 49,842 80,317 - -
Note

The above statement should be read with the Summary of Significant Accounting Policies And Notes to Restated Accounts as appearing in

Annexure [V.
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Annexure — VII
Calculation of Accounting Ratio

Sr. No. Particulars For the six For the year For the year For the For the period
months ended ended ended year ended ended
30-Sept-11 31-Mar-11 31-Mar-10 31-Mar-09 31-Mar-08
(A). Earning Per Share (EPS) (0.03) (0.11) (0.10) (0.91) (1.33)
(B). Diluted Earning Per Share (DPS) (0.03) (0.09) (0.09) (0.59) (0.30)
). Return on Net Worth -0.27% -0.97% -0.68% -6.10% -0.91%
(D). Net Assets Value per share 9.71 9.67 9.56 9.40 9.56
Notes:

1) Diluted EPS for respective years has been computed considering actual number of shares issued subsequently out of share application money
received in those years.
2) Net Assets Value per share, computed as per net equity method, is arrived at as Equity Net Worth at the end of the financial year minus
miscellaneous expenditure not written off and debit balance of profit and loss account divided by the number of equity shares at the end of the

year.

3) Return on Net Worth is arrived at by dividing Profit/(Loss) after tax by total shareholder's fund (Net Worth) at the end of the year/period
4) The above statement should be read with the Summary of Significant Accounting Policies And Notes to Restated Accounts as appearing in
Annexure V.
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(Amount in Rs.) |

Reserve & Surplus

Less: Miscellaneous Expenses not written off

Less: P&L (Dr. Bal) 6,985,002
Total Shareholders' Funds (B) 234,019,998.00
Long Term Debt /Equity Ratio (A)/(B) 2.56:1

Particulars Pre Issue as at Post-issue
30-Sept-2011 (Refer note below)

Borrowings:

Short term debt -

Long term debt (A) 599,666,970.00

Total Debt 599,666,970.00

Shareholders' funds:

Share Capital 241,005,000.00

Notes:

1) Short Term Debt represents debts with original maturity of less than 12 months
2) Long Term Debt represents debts other than short term debts as defined above.
3) Share capital & reserves and Surplus post issue can be calculated only on the conclusion of the Book building process.
4) The Post issue debt equity ratio will be computed on the conclusion of Book building process.
5) Share capital of the company has increased from Rs. 24.10 cr to Rs. 24.34 crore because of further allotment of shares on 24th October, 2011
6) The figures disclosed above are based on Summary Statement of Restated Assets and Liabilities of the Company.
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Annexure — IX

Tax Shelter Statement

(Amount in Rs.)
Particulars For the six For the year For the year For the year For the period
months ended ended ended ended ended
30-Sept-11 31-Mar-11 31-Mar-10 31-Mar-09 31-Mar-08

Net Profit/(Loss) Before Tax (629,287) (1,822,530) (666,732) (3,720,418) (146,035)
Income Tax Rates 30.90% 30.90% 30.90% 30.90% 30.90%
Tax at Notional Rates NIL NIL NIL NIL NIL
Adjustments for:
Permanent Differences - - - - -
Temporary Differences - - - - -
Total Timing Differences NIL NIL NIL NIL NIL
Tax Saving thereon NIL NIL NIL NIL NIL
Tax provided in Books NIL NIL NIL NIL NIL

Notes:

1) The aforesaid statement of tax shelter has been prepared as per audited accounts of Usher Eco power Limited for the respective year.
2) The figures for the half yearly ended 30th September, 2011 are based on the provisional computation of the total income prepared by the
company and are subject to any changes that might be considered by the company at the time of filing of return of income for the assessment year

2012-13.

3) The figures disclosed above are based on Summary Statement of Restated Profit and Loss Account of the Company
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(Amount in Rs.)

Particulars For the six months For the year For the year For the year For the period
ended ended ended ended ended
30-Sept-11 31-Mar-11 31-Mar-10 31-Mar-09 31-Mar-08
From Bank 598,552,412 464,958,182 248,269,000 - -
From Others 1,114,558 1,417,152 -
Total 599,666,970 466,375,334 248,269,000 - -
Note:

The figures disclosed above are based on Summary Statement of Restated Assets and Liabilities of the Company
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Annexure - XI
Statement of Unsecured L.oan

(Amount in Rs.)
Particulars For the six months For the year For the year For the year For the period
ended ended ended ended ended
30-Sept-11 31-Mar-11 31-Mar-10 31-Mar-09 31-Mar-08

Unsecured Loan - - - - -

Total - - - - -

Note:
The figures disclosed above are based on Summary Statement of Restated Assets and Liabilities of the Company
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Annexure - XII
Statement of Investments

(Amount in Rs.)
Particulars For the six For the year For the For the year For the
months ended ended year ended period
30-Sept-11 31-Mar-11 ended 31-Mar-09 ended
31-Mar- 31-Mar-08

10

Investment in Quoted Shares - - - - -

- Long Term Investments - - - - -

- Short Term Investment - - - - -

Investment in Unquoted Shares - - - - -

- Long Term Investments - - - - -

- Short Term Investment - - - - -

- In Equity Share Application Money - - - - -

Note:
The figures disclosed above are based on Summary Statement of Restated Assets and Liabilities of the Company
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Annexure - XIII

Statement of Sundry Debtors

(Amount in Rs.)

Particulars

As at

30-Sep-11 31-Mar-11

31-Mar-10

31-Mar-09

31-Mar-08

Sundry Debtors
(unsecured, considered good) - -

Outstanding for a period exceeding six
month - -

Others - _

Total - -

Note:

The figures disclosed above are based on Summary Statement of Restated Assets and Liabilities of the Company
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(Amount in Rs.)
Particulars As at
30-Sep-11 31-Mar-11 31-Mar-10 31-Mar-09 31-Mar-08

Pre IPO Expenses 8,363,593 7,095,143 7,095,143 5,933,343 -
Deposit 400,000 401,250 1,000,000 2,000,000 2,000,000
Advances Recoverable in cash or kind 338,821 68,118 2,051,171 19,164 222,660
Unamortised Upfront Processing Fees 42,974,053 77,450,749 84,062,141 - -
Advance Tax & Tax Deducted at Source 13,310 9,562 9,562 - -
Total 52,089,777 85,024,822 94,218,017 7,952,507 2,222,660
Note:

The figures disclosed above are based on Summary Statement of Restated Assets and Liabilities of the Company
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Annexure — XV

Commitments and Contingent Liabilities

(Amount in Rs.)
Particulars For the six For the year For the year For the year For the period
months ended ended ended ended ended
30-Sept-11 31-Mar-11 31-Mar-10 31-Mar-09 31-Mar-08
Contingent Liabilities - - - - -
Capital commitment outstanding 74,468,160 239,018,911 84,864,000 253,564,000 4,157,000
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For the six months For the year For the year For the year For the period
ended ended ended ended ended

30" September 2011 | 31 March 2011 31" March 2010 | 31" March 2009 | 31% March 2008

Nature of Relationship Name of Related Name of Related Name of Related Name of Name of Related
Party Party Party Related Party Party

A. Holding Company 1. Usher Agro 1. Usher Agro

Limited Limited

(From 22" August
2010) NIL NIL NIL

B. Name of Key Management 1. Mr. V.K. 1. Mr. VK. 1. Mr. VK. 1. Mr. VK. 1. Mr. VK.
Personnel Chaturvedi Chaturvedi Chaturvedi Chaturvedi Chaturvedi

2. Mr. Manoj 2. Mr. Manoj 2. Mr. Manoj 2. Mr. Manoj 2. Mr. Manoj

Chaturvedi Chaturvedi Chaturvedi Chaturvedi Chaturvedi
C. Enterprises over which Key 1. Vedika Finance 1. Vedika Finance | 1. Usher Agro 1.Vedika 1.Vedika Finance
Management Personnel have Private Limited Private Limited Limited Finance Private Private Limited
significant influence Limited
(with whom transactions have 2. Usher Agro 2. Usher Agro 2.Usher Agro 2.Usher Agro
taken place during the year) Limited Limited Limited Limited

3. Usher Oils & 3. Usher Oils &

Foods Ltd. Foods Ltd.

4. Narayani Nivesh
Nigam Private

4. Usher Capitals
Limited

Limited 5. Narayani
Nivesh Nigam
Private Limited
D. Investing Parties NIl 1. Usher Agro 1. Usher Agro 1. Transform 1. Transform
Limited (upto 21% Limited. Engineering Pvt. | Engineering Pvt.
August, 2010) Ltd. Ltd.
NIL 2. Mr. VK. 2. Mr. VK. 2. Mr. Manoj 2. Mr. Manoj
Chaturvedi (upto Chaturvedi Chaturvedi Chaturvedi
21 August, 2010) (upto 29"
September,
2008)

3. Transform
Engineering Pvt.

3. Usher Agro
Limited (upto

3. Usher Agro
Limited

Ltd.(upto 10" 29th September,
March 2010) 2008
For the period ended | For the year | For the year | For the year | For the period
30" September 2011 | ended 31* March | ended 31° March | ended 31" | ended 311
2011 2010 March 2009 March 2008
1.Transactions during the year
A. Issue of Equity Share
Capital
Name of the Parties
Amt. in Rs. Amt. in Rs. Amt. in Rs. Amt. in Rs. Amt. in Rs.

1. Usher Agro Limited 3,24,92,310 9,11,70,000 3,26,70,000 8,463,000 4,092,000
2. Mr.V K. Chaturvedi 26,09,690 - 50,00,000 9,018,000 247,500
3. Mr. Manoj Chaturvedi 10,00,000 - - 3,075,000 4,172,500
4. Vedika Finance Pvt Ltd. 51,00,000 - - 5,300,000 -
5. Narayani Nivesh Nigam Pvt. 51,00,000 ) .
Ltd.
6. Transform Engg. Pvt Ltd. 22,307,000 8,183,000
B. Share Application Money Amt. in Rs. Amt. in Rs. Amt. in Rs. Amt. in Rs. Amt. in Rs.
Received
Name of the Parties
I.Mr. V.K. Chaturvedi ) 26,09,690 50,00,000 9,018,000 247,500
2. Mr. Manoj Chaturvedi 10,00,000 - - 7,247,500
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3. Usher Agro Limited

) 3,40,87,310 10,28,70,000 27,830,000 4,100,000
4. Vedika Finance Pvt. Ltd. ] 51,00,000 ) 2,300,000 3,000,000
5. Narayani Nivesh Nigam Pvt 51,00,000 ) )
Ltd. -
6.Transform Engineering Pvt ) ) 30,490,000
Ltd -
B. Rent, Electricity & Amt in Rs. Amt in Rs. Amt in Rs. Amt in Rs. Amt in Rs.
Telephone Exp. Paid
1. Usher Agro Limited -
103,570 120,000 106,333 -
2. Usher Oils & Foods Ltd.
240,000 65,715 - - -
3. Narayani Nivesh Nigam Pvt
Ltd. 103,823 113,127 - - -
C. Reimbursements Amt in Rs. Amt in Rs. Amt in Rs. Amt in Rs. Amt in Rs.
a) Incurred by related parties on our behalf
1. Usher Agro Limited
1,675,957 1,194,689 1,007,329 843,194 -
b) Incurred for related parties
1. Usher Oils & Foods Ltd. - 4,500 - - -
2. Usher Capitals Ltd. - 10,095 - - -
3. Usher Agro Ltd. - 6,300,000 - - -
D. Amount Received
1. Usher Agro Limited 5,00,000 6,300,000 1,351,674 482,500 -
E. Amount Repaid
1.Usher Agro Limited 21,75,957
1,194,689 2,479,003 1,432,027 -
F. Interest Received
1.Usher Agro Limited
- 25,890 - -
F. Director Remuneration
1. Mr. V.K. Chaturvedi 4,25,000
300,000 300,000 230,000
2. Mr. Manoj Chaturvedi 3,05,000
300,000 300,000 230,000
G. Guarantee Amt in Rs. Amt in Rs. Amt in Rs. Amt in Rs. Amt in Rs.
Personal Guarantee of Mr. V.K.
Chaturvedi & Mr. Manoj
Chaturvedi and Corporate 59,78,67,166 463,020,500 248,270,000 NIL
Guarantee of Usher Agro
Limited
2. Closing Balances As at As at As at As at As at
) g 30™ September 2011 | 31 March 2011 31 March 2010 | 31° March 2009 | 31* March 2008

A. Equity Capital held
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Name of the Parties Amt. in Rs. Amt. in Rs. Amt. in Rs. Amt. in Rs. Amt. in Rs.
1. Mr. V.K. Chaturvedi 26,143,190 24,043,500 24,043,500 9,140,500 122,500
2. Mr. Manoj Chaturvedi 81,22,500 7,122,500 7,122,500 7,122,500 4,047,500
3. Usher Agro Limited 16,91,37,310 136,645,000 45,475,000 12,805,000 4,342,000
4. Vedika Finance Pvt. Ltd. 1,86,10,000 13,510,000 13,510,000 5,300,000
5. Narayani Nivesh Nigam Pvt. 1,74,77,000 12,377,000 12,377,000 -
Ltd.
6 Transform Engg Pvt Ltd.

30,490,000 8,183,000

B. Director Remuneration payable
Name of Parties
1. Mr. V.K. Chaturvedi 120,526 150,000
2. Mr. Manoj Chaturvedi 3,05,000 348,370 141,070 -
C. Rent, Electricity & Telephone Expnses Payable
1. Narayani Nivesh Nigam Pvt. 33,456 - - -
Ltd.
2. Usher Oils & Food Limited 2,16,000 - - -
D. Share Application Money
1. Usher Agro Limited - 32,492,310 89,575,000 19,375,000 8,000
2. V.K. Chaturvedi 2,609,690
3. Mr. Manoj Chaturvedi 1,000,000 3,075,000
4. Tranform Engineering Pvt Ltd 22,307,000
5. Narayani Nivesh Nigam Pvt. 5,100,000
Ltd.
6. Vedika Finance Pvt Ltd 5,100,000 3,000,000

The figures disclosed above are based on Summary Statement of Restated Assets and Liabilities and Profit and Loss Account of the Company.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

The following discussion of our financial condition and results of operations should be read in
conjunction with our restated financial statements as of and for FY 2008, FY 2009, FY 2010 and FY
2011 and as of and for the six months’ period ended September 30, 2011 prepared in accordance with
the Companies Act and Indian GAAP and restated in accordance with the SEBI ICDR Regulations,
including the schedules, annexures and notes thereto and the reports thereon, included under the
chapter titled “Financial Statements” beginning on page 155 of this Draft Red Herring Prospectus.

Indian GAAP differs in certain material respects from U.S. GAAP and IFRS. 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 under U.S. GAAP
or IFRS. Accordingly, the degree to which the Indian GAAP financial statements included in this Draft
Red Herring Prospectus will provide meaningful information is entirely dependent on the reader’s
level of familiarity with the Companies Act, Indian GAAP and the SEBI ICDR Regulations.

This discussion contains forward-looking statements and reflects our current views with respect to
future events and financial performance. Actual results may differ materially from those anticipated in
these forward-looking statements as a result of certain factors such as those set forth in section titled
“Risk Factors” and the chapter titled “Forward Looking Statements” beginning on pages 12 and 10
respectively, of this Draft Red Herring Prospectus.

Our audited financial statements for FY 2008, FY 2009, FY 2010 and FY 2011 and for half year ended
September 30, 2011 have been restated in accordance with SEBI ICDR Regulations. Such restatement
adjustments have been presented as adjustments to our net profit after tax as audited to calculate our
profit after tax, as restated. The Management's Discussion and Analysis of Financial Condition and
Results of Operations discussions included herein should accordingly be read together with the
discussions on restatement adjustments included under the paragraph titled “Adjustment for
Restatement” under this chapter and “Notes for Statement of Assets and Liabilities” under Annexure —
1V titled “Summary of Significant Accounting Policies and Notes to Restated Accounts” under the
chapter titled “Financial Statements” beginning on page 155 of this Draft Red Herring Prospectus.

Overview

We are an independent renewable energy-based power co-generation company. Our first rice husk
fired 16 MW biomass based cogeneration eco friendly power project (“16 MW Plant”), located at
Tehsil Chhata, Mathura, Uttar Pradesh is nearing completion and awaits connection to the state grid.

Our 16 MW Plant has been set up on a land admeasuring 4.16 hectares. The primary fuel source for the
plant is rice husk, however the technology employed permits us to use other biomass fuels such as
feedstock which includes bagasse, etc. The area in proximity to the power plant, we believe, is
sufficiently irrigated and can provide a sustainable source of agro residues to be utilized as feedstock.
Further, UAL will be supplying us with rice husk for our existing power plant, for which we have
entered into a Raw Material Supply agreement with them.

We propose to set up another rice husk based biomass co-generation power plant at Tehsil Chhata,
Mathura, Uttar Pradesh having an installed power generation capacity of 18 MW from the proceeds of
this Issue. This co-generation power plant will be set up on the existing land available with us.

Our Company is also planning to take up Silica production and has entered into a Technology Transfer
Agreement (“TTA”) with Advanced Bioresidue Energy Technologies Society (“ABETS”) located at
Indian Institute of Science, Bengaluru. We will be able to generate precipitated Silica from rice husk
ash using this technology. In the future, we also intend to commercialize the technology and
development experience by setting up power generation and silica plants on EPC/BOT basis in the
vicinity of areas which have sufficient raw material availability.

Factors Affecting our Results of Operations

Our results of operations, cash flows and financial condition are affected by a number of factors,
including the following:
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Power projects expansion

Our power generation business and, in turn, our results of operations and financial condition are
significantly affected by our ability to grow power generation capacity by successfully completing and
commissioning projects under development. Our first 16 MW Plant is expected to start operations from
March 2012. Further, according to our expansion plans, we expect the installed power generation
capacity of our operations to increase by approximately 18 MW by FY 2014. Successful completion of
our expansion will help us in generating higher revenues. Further, in the future, we will also incur
higher depreciation and other fixed charges due to these expansion plans.

Pace of development of power projects

We will be earning revenue from sale of power generated from our power projects and therefore, our
ability to successfully complete these projects will lead us to generate revenue. Our expectations on the
costs of developing and constructing and the timing of the commencement of operation of our projects
are estimates and subject to delay as a result of any delay or inability to obtain financing and various
other risks and uncertainties. Our future results of operations will therefore depend on the timing of
completion of construction of the projects and successful commencement of operations in these
projects.

The pace at which we develop, construct and implement our projects will have a significant effect on
our capital requirements, financial condition and results of operations. The implementation and
construction of power plants require us to make significant advances and prepayments to vendors and
suppliers of key equipment and materials and to contractors and incur substantial expense relating to
project management and employee costs for implementing projects, interest and financing charges for
debt financing, brokerage costs for land procurement and any other expenses for such projects not
directly related to asset creation. While such expenses are being incurred to implement the project, it
will not be generating any revenue in the corresponding period. In addition, the cost of key equipment
and materials could also fluctuate and increase unexpectedly. If the timing of project implementation is
shortened or costs of developing and construction increase or if we identify attractive opportunities, we
may be required to raise additional debt financing to meet our payment obligations earlier than
expected, which may not be available on commercially reasonable terms or at all.

Changes in grid tariffs

We intend to sell power through a variety of off-take arrangements, including PPAs as well as selling
power at merchant rates to private industrial and corporate consumers and state-owned utilities or state
electricity boards. In case of PPAs, the tariff rates that we are able to obtain for our power projects
depend on the grid tariffs in effect at the time we negotiate our agreements with customers. Such tariff
rates are set by state electricity regulatory commissions and are significantly influenced by government
regulations. We believe our strategy of selling power through arrangements of varying durations and
terms helps us respond quickly to market conditions and benefit from the available opportunities in the
Indian power sector.

Fiscal Incentives

Our Company proposes to be engaged in generation of power and therefore it is eligible for 100%
deduction of profits and gains from the business of generation of power, under section 80-IA (iv) of
Act, for a period of 10 consecutive years in a block of 15 years starting from the year in which the
company starts generating power, subject to compliance with conditions specified in Section 80-IA. It
may be mentioned that deduction u/s. 80-IA (iv) shall be available only in respect of an undertaking
which starts generating power on or before March 31, 2012.

Cost of fuel

The cost of biomass fuel will represent a significant portion of the operating expenses of our biomass
power plant. As a result, our results of operations will be affected by the cost of biomass fuel and the
volatility in its market price. We will be procuring part of our raw material requirements from UAL.
Our ability to procure biomass fuel from other vendors may be subjected to short-term fluctuations in
prices and available supply.

For further discussion of factors that may affect our results of operations, please refer to the section
titled “Risk Factors” beginning on page 12 of this Draft Red Herring Prospectus and for additional
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information, please refer to the restated financial statements included under the chapter titled
“Financial Statements”’ beginning on page 155 of this Draft Red Herring Prospectus.

SIGNIFICANT ACCOUNTING POLICIES
Basis of preparation of financial statements

The financial statements are prepared on an accrual basis, following the historical cost convention and
in accordance with the Generally Accepted Accounting principles and Accounting Standards
prescribed by Companies (Accounting Standard) Rules, 2006 and provisions of the Companies Act,
1956 to the extent applicable and in the manner so required.

Treatment of expenditure during construction period

Expenditure incurred during construction period for the 16 MW Plant is included under capital work-
in-progress and pre-operative expenses and the same will be allocated to the respective fixed assets and
amortised respectively upon commencement of operations.

Fixed Assets

Tangible Assets

Fixed Assets are stated at cost less accumulated depreciation and impairment losses if any. Cost
comprises the purchase price and any attributable cost of bringing the asset to its working condition for
its intended use. Borrowing costs relating to acquisition of fixed assets which takes substantial period
of time to get ready for its intended use are also included to the extent they relate to the period till such
assets are ready to be put to use. Expenditure pertaining to project under construction and other pre-
operative expenses incurred during the construction period, are capitalized upon commencement of
operations / till the date assets are put in use.

Intangible Assets
Intangible Assets have been recorded on their cost of acquisition.

Depreciation

Tangible Assets
Depreciation on fixed assets is provided on pro-rata basis as per straight line method at the rate and
manner specified in Schedule XIV of the Companies Act, 1956.

Intangible Assets

Intangible assets represented by patent & knowhow are amortized over a period of 15 years on straight
line basis, being the period of license, which is beyond the maximum period of 10 year as specified in
Accounting Standard 26 “Intangible Assets”.

Use of estimates

The preparation of financial statements in conformity with generally accepted accounting principles
requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities and disclosure of contingent liabilities at the date of the financial statements and the results
of operations during the reporting period. Although these estimates are based upon management’s
knowledge of current events and actions, actual results could differ from these estimates.

Impairment

i.  The carrying amounts of assets are reviewed at each balance sheet date if there is any indication of
impairment based on internal/external factors. An impairment loss is recognized whenever the
carrying amount of an asset exceeds its recoverable amount. The recoverable amount is the greater
of the asset’s net selling price or value in use. In assessing value in use, the estimated future cash
flows are discounted to their present value at the weighted average cost of capital.

ii. After impairment, depreciation is provided on the revised carrying amount of the asset over its
remaining useful life.

Revenue recognition
Revenue is recognized to the extent that it is probable that the economic benefits will flow to our
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Company and the revenue can be reliably measured.
Interest: Revenue is recognised on a time proportion basis taking into account the amount outstanding
and the rate applicable.

Borrowing Costs
Upfront fees incurred in connection with arrangement of borrowings are amortized over period of loan.

Borrowing costs (including amortization of upfront fees) directly attributable to the acquisition,
construction or production of an asset that necessarily takes a substantial period of time to get ready for
its intended use or sale are capitalized as part of the cost of the respective qualifying asset. All other
borrowing costs are expensed in the period they occur.

Foreign currency translation

i.  Initial Recognition
Foreign currency transactions are recorded in the reporting currency, by applying to the foreign
currency amount the exchange rate between the reporting currency and the foreign currency at the
date of the transaction.

ii. Conversion
Foreign currency monetary items are reported using the closing rate. Non-monetary items which
are carried in terms of historical cost denominated in a foreign currency are reported using the
exchange rate at the date of the transaction; and non-monetary items which are carried at fair value
or other similar valuation denominated in a foreign currency are reported using the exchange rates
that existed when the values were determined.

iii. Exchange Differences
Exchange differences arising on the settlement of monetary items not covered above, or on
reporting such monetary items of company at rates different from those at which they were
initially recorded during the year, or reported in previous financial statements, are recognized as
income or as expenses in the year in which they arise.
Exchange differences, in respect of accounting periods commencing on or after December 7, 2006,
arising on reporting of long-term foreign currency monetary items at rates different from those at
which they were initially recorded during the period, or reported in previous financial statements,
in so far as they relate to the acquisition of a depreciable capital asset, are added to or deducted
from the cost of the asset and are depreciated over the balance life of the asset, and in other cases,
are accumulated in a “Foreign Currency Monetary Item Translation Difference Account” in the
enterprise’s financial statements and amortized over the balance period of such long-term
asset/liability but not beyond accounting period ending on or before March 31, 2012.

Contingent Liabilities

A provision is recognised when an enterprise has a present obligation as a result of past event; and it is
probable that an outflow of resources will be required to settle the obligation, in respect of which a
reliable estimate can be made. Liabilities whose future outcome cannot be ascertained with reasonable
certainty, are treated as contingent and disclosed by way of Notes on Accounts.

Earnings Per Share
Basic earnings per share is calculated by dividing the net profit or loss for the year attributable to
equity shareholders by the weighted average number of equity shares outstanding during the year.

For the purpose of calculating diluted earnings per share, the net profit or loss for the period
attributable to equity shareholders and the weighted average number of shares outstanding during the
period are adjusted for the effects of all dilutive potential equity shares.

Taxation

Tax expense comprises of current and deferred tax. Current income tax is measured at the amount
expected to be paid to the tax authorities in accordance with the Income tax Act, 1961. Deferred
income taxes reflects the impact of current year timing differences between taxable income and
accounting income for the year and reversal of timing differences of earlier years.
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Employees Retirement Benefits

Contribution to defined contribution scheme such as provident fund is charged to Profit and Loss Account / Capital Work in
Progress, as applicable. Our Company also provides for Retirement benefits in the form of Gratuity and leave encashment and
such defined benefits are charged to Profit & loss account / Capital work in Progress as applicable, based on Actuarial valuation as

at the Balance Sheet date made by the independent Actuaries.

Summary Results of Operations

The following is a summary of our profit and loss account as per our restated audited financial statements for the periods

indicated:
Summary Statement of Restated Profit & Loss Account
(Amount in Rs.)
Sr For the six For the year For the year For the year For the
No. Particulars months ended ended ended ended period ended
: 30-Sept-11 31-Mar-11 31-Mar-10 31-Mar-09 31-Mar-08
(A). | Income
Net sales of products manufactured by the
Company - - - - -
Other Income 37,480 49,842 80,317
Increase /(Decrease) in Stock - - - - -
Total 37,480 49,842 80,317 - -
(B). | Expenditure
Raw Material Consumed - - - - -
Staff Cost - - - - -
Other Manufacturing Expenses - - - - -
Administration Expenses 630,000 1,798,839 747,049 70,000 -
Selling & Distribution Expenses - - - - -
Finance Expenses - - - 3,628,079 -
Depreciation / Amortisation 36,767 73,533 - - -
Preliminary Expenses written off - - - 22,339 146,035
Total 666,767 1,872,372 747,049 3,720,418 146,035
Net Proft / (Loss) before Extra
(C). | Ordinary Items & Tax (A-B) (629,287) (1,822,530) (666,732) (3,720,418) (146,035)
(D). | Current tax - - - - -
Net Proft / (Loss) before Extra
(E). | Ordinary Items (C-D) (629,287) (1,822,530) (666,732) (3,720,418) (146,035)
(F). | Less : Extra Ordinary Items - - - - -
Net Proft / (Loss) after Extra Ordinary
(G). | Items & Tax (E-F) (629,287) (1,822,530) (666,732) (3,720,418) (146,035)
Notes:

The above statement should be read with the Notes to the Summary Statement of Restated Assets and Liabilities, Profits & Losses and Cash
Flows as appearing in Annexure [V.
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The following table sets forth information relating to the restatement adjustments for the periods

indicated:
Particulars Notes | For the six For FY For FY For FY For FY

months’ 2011 2010 2009 2008

period

ended
September

30,2011
Profit after Tax as per
Audited Financial (6,29,287) | (18,22,530) | (42,94,811) (92,339) | (1,46,035)
Statements
Material
Adjustments due to
Write off of loan
processing fees B.1(a) 36,28,079 | (36,28,079)
i‘iitated Profit after (6,29.287) | (1822,530) | (6,66,732) | (37,20.418) | (1,46,035)

For further information, please refer to Annexure — IV titled “Summary of Significant Accounting
Policies and Notes to Restated Accounts” under the chapter titled “Financial Statements” beginning
on pagel55 of this Draft Red Herring Prospectus.

Components of Income and Expenditure

Income

Our income comprises income from operations and other income.

Income from Operations

In future, we will generate revenue primarily from generation and sale of electricity generated from our
power plants. However, since currently none of our power plants are operational, we have, till
September 30, 2011, not booked any revenue from our operations.

Other Income

Other income primarily includes Interest Income and miscellaneous income.

Expenditure

Our expenditure comprises (i) raw material consumed, (ii) staff costs, (iii) other manufacturing
expenses, (iv) administrative expenses, (v) selling & distribution expenses (vii) finance expenses (viii)
depreciation and amortization expenses and (ix) Preliminary expenses written off.

Particulars For the six For FY 2011 For FY For FY For FY 2008

months’ 2010 2009

period ended
September

30, 2011
Expenditure
Raw Material
Consumed - - - - -
Staff Cost - - - - R
Other Manufacturing
Expenses - - - - -
Administration
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Particulars For the six For FY 2011 For FY For FY For FY 2008

months’ 2010 2009

period ended
September

30,2011
Expenses 6,30,000 17,98,839 7,47,049 70,000 -
Selling &
Distribution
Expenses ) ) ) ) )
Finance Expenses - - - 36,28,079 -
Depreciation /
Amortisation 36,767 73,533 - - -
Preliminary
Expenses written off - - - 22,339 1,46,035
Total 6,606,767 18,72,372 7,47,049 37,20,418 1,46,035

We are expecting to start power generation in our 16 MW Plant from March 2012. Therefore we have,
till date, not recorded any income and expenses related to operations.

FY 2011 Compared to FY 2010

Total Income

Total income was ¥ 0.50 lacs for the FY 2011 as compared to ¥ 0.80 lacs for the FY 2010. The major
part of income was due to interest earned on bank deposits. The total income consisted of only ‘Other
income’ and no operational income has accrued till date as we are yet to commence commercial

operation of our plant.
Expenditure

Administrative Expenses

Administrative expenses during FY 2011 are I 17.99 lacs as compared to X 7.47 lacs during FY 2010.

Finance Expenses

We have not incurred any finance expenses during FY 2011 and FY 2010. The interest incurred during
the period on our term loan is capitalised and therefore, is not included as part of finance expenses.

Depreciation / Amortisation
Depreciation on fixed assets during FY 2011 is ¥ 0.74 lacs. Further, no Depreciation / Amortization
charges were incurred during FY 2010.

Preliminary Expenses Written off
No preliminary expenses were written off during FY 2011 as well as during FY 2010.

Net Profit / (Loss) Before Extraordinary Items and Tax (After Restatement)

Loss Before Extraordinary Items and Tax during FY 2011 is ¥ 18.22 lacs as compared to ¥ 6.67 lacs

during FY 2010.

FY 2010 Compared to FY 2009

Total Income

Total income was T 0.80 lacs for the FY 2010. We did not have any Income during the year FY 2009.

Expenditure

Administrative Expenses

Administrative Expenses during FY 2010 were I 7.47 lacs as compared to < 0.70 lacs during FY 2009.

Finance Expenses
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During FY 2009, our Company had paid processing fees of ¥ 36.28 for its proposed borrowing from
State Bank of India which, however, was not disbursed and the amount was expensed in FY 2009
itself.

Depreciation / Amortisation
Depreciation on fixed assets during FY 2010 and FY 2009 was nil.

Preliminary Expenses Written off:
Preliminary expenses amounting to < 0.22 lacs were written off during FY 2009.

Net Profit / (Loss) Before Extraordinary Items and Tax (After Restatement)
Loss Before Extraordinary Items and Tax during FY 2010 was ¥ 6.67 lacs as compared to ¥ 37.20 lacs
during FY 2009.

Liquidity and Capital Resources
Our existing project comprises of our 16 MW Plant at Chhata, Mathura in the state of Uttar Pradesh,
which is included under capital work-in-progress.

Axis Bank Limited has sanctioned an ECB Facility of USD 13.25 million to part-finance our 16 MW
Plant. Out of the sanctioned amount, USD 5.5 million i.e. ¥ 24,82,69,000, USD 10.37 million i.e. ¥
46,30,20,500 and USD 12.22 million i.e. ¥ 59,78,67,166 has been drawn till March 31, 2010, March
31, 2011 and September 30, 2011 respectively. We have funded our liquidity requirement through
equity contribution from shareholders and loans as we are yet to start operations. We intend to fund our
operations primarily from cash flow resulting from operating activities, capital contributions from
equity shareholders and borrowings from banks. We require cash primarily for our capital expenditures
and working capital.

Cash Flows
The following table sets forth selected items from our restated cash flow statement for the periods
indicated:

(€in lacs)
Particulars For FY 2011 For FY 2010 For FY 2009
NeF F:gsh provided by/(used in) operating 5313 (12.47) (41.97)
activities
NeF .c_ash provided by/(used in) investing (2,643.84) (194.59) (310.60)
activities
NeF F::_ash provided by/(used in) financing 2.554.18 2.707.41 33999
activities
Net. increase / (decrease) in cash and cash (31.52) 2.500.33 (12.58)
equivalents

Indebtedness

As of September 30, 2011, our total outstanding debt was USD 12.22 million (X 5,978.67 lacs). For
further information on our secured loans, including the restrictive covenants that we are bound by,
please refer to the chapter titled “Financial Indebtedness” beginning on page 192 of this Draft Red
Herring Prospectus.

Capital Expenditure

Our capital expenditures in FY 2009, FY 2010, FY 2011 and the six months’ period ended September
30, 2011 principally consisted of expenditures for the construction of our 16 MW Plant and the
purchase of property, plant and equipment for the same. As of FY 2009, FY 2010, FY 2011 and the six
months’ period ended September 30, 2011 our Gross Block was ¥ 585.38 lacs, ¥ 585.37 lacs, ¥ 629.50
lacs and ¥ 631.19 lacs respectively and outstanding capital work-in-progress of ¥ 19.89 lacs, I 112.31
lacs, ¥ 2589.70 lacs and ¥ 6,044.78 lacs respectively. A major portion of the capital work-in-progress
for the six months’ period ended September 30, 2011 is Civil Works, Building and Plant & Machinery
amounting to I 5,677.85 lacs. We historically have financed our capital expenditure requirements
through equity financing from Promoters and bank borrowings.

Contingent Liabilities

188




U usHer

The following table sets forth the principal components of our contingent liabilities and capital
commitments as of September 30, 2011:

(<in lacs)
Particulars As on March 31, As on March 31, As on March 31,
2011 2010 2009

Contingent Liabilities

Capital commitment outstanding 2,390.19 848.64 2535.64

Note: As on September 30, 2011, our capital commitment outstanding was < 744.68 lacs.
Off-Balance Sheet Transactions

We have not entered into any off-balance sheet transactions.

Related Party Transactions

From time to time, we enter into transactions with companies that are controlled by members of our
Promoter Group and other related parties in the ordinary course of business. For details regarding our
related party transactions, please refer to the Annexure — XVI titled “Related Party Transaction”
under the chapter titled “Financial Statements” beginning on page 155 of this Draft Red Herring
Prospectus.

QUANTITATIVE AND QUALITATIVE INFORMATION ABOUT MARKET RISKS
Interest rate risk

Our cash flow and fair value interest rate risks mainly relate to our fixed and floating rate borrowings.
Any increase in interest rates may adversely affect our ability to service our borrowings and to finance
the development of new projects, all of which may in turn adversely affect our business and results of
operations. We had floating-rate borrowings, as of December 31, 2011, amounting to USD 13.25
million.

Other than bank deposits with fixed interest rate, we have no other significant interest-bearing assets.
Our directors do not consider our Company’s exposure of the bank deposits to interest rate risk to be
significant as interest rates of bank deposits are not expected to fluctuate significantly.

Credit risk

The carrying amounts of bank balances, sundry debtors, loans and advances represent the maximum
credit exposure of our Company. Substantially all of our cash is deposited principally with several
nationwide and regional renowned financial institutions in India without significant credit risk. We do
not expect any losses to result from non-performance of these financial institutions. Accordingly, our
credit risk is primarily attributable to our sundry debtors, which are not secured by any form of credit
support, such as letters of credit, performance guarantees or escrow arrangements. We have no other
financial assets that carry significant exposure to credit risk.

Commodity risk

Once our 16 MW Plant commences operation, we become dependent upon suppliers for our biomass
fuel requirements. We are exposed to fluctuations in the price, availability and quality of the biomass
fuels that we require for the operation of our biomass power plant. We will be subject to variations in
the price of fuel, if any, increased cost of such fuel cannot be passed onto customers, whether due to
fixed price agreements or otherwise. We have entered into RMSA with UAL for procurement of rice
husk by which, we believe, we will be able to meet majority of our fuel requirements. However, in the
event UAL stops supplying us with rice husk, we will have to procure rice husk from other suppliers
for which we have not entered into any supply agreements. Please refer to the chapter titled “Our
Business” beginning on page 92 of this Draft Red Herring Prospectus.

Foreign currency risk
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We operate in India and our transactions arising from our principal activities are expected to be
principally denominated in Rupees, which is our functional currency. However, we have an
outstanding loan denominated in US Dollars. We have not hedged our currency risk arising from ECB.
For related risks, please refer to the section titled “Risk Factors” beginning on page 12 of this Draft
Red Herring Prospectus.

Recent accounting pronouncements

There are no recent accounting pronouncements that are expected to impact our accounting policies or
the manner of our financial reporting. However, the ICAI has announced a road map for the adoption
of, and convergence of Indian GAAP with, IFRS announced by the Ministry of Corporate Affairs, Gol
in January, 2010, pursuant to which we will be required to prepare our annual and interim financial
statements under IFRS beginning with financial year commencing April 1, 2013. The convergence of
certain Indian Accounting Standards with IFRS was notified by the Ministry of Corporate Affairs on
February 25, 2011. Because there is significant lack of clarity on the adoption of and convergence with
IFRS and there is not yet a significant body of established practice on which to draw in forming
judgments regarding its implementation and application, we have not determined with any degree of
certainty the impact that such adoption will have on our financial reporting.

Significant Developments after September 30, 2011

There are no developments after September 30, 2011 that we believe are expected to have a material
impact on our reserves, profits, earnings per Equity Share, book value or ability to pay our liabilities
within the next twelve months.

Unusual or infrequent events or transactions

Except as discussed under the chapter titled “Financial Statement” beginning on page 155 of this Draft
Red Herring Prospectus, there have been no other events or transactions that may be described as
“unusual” or “infrequent”.

Significant economic changes

Except as discussed under the section titled “Risk Factors” and under the chapter titled “Industry
Overview” beginning on pages 12 and 79 respectively of this Draft Red Herring Prospectus, there have
been no other significant economic changes that are likely to have a material adverse impact on our
operations or financial condition.

Known trends or uncertainties

Our business has been impacted and, we expect, will continue to be impacted by the trends identified in
this section and the uncertainties described under the section titled “Risk Factors” beginning on page
12 of this Draft Red Herring Prospectus. Except as described in this Draft Red Herring Prospectus,
there are no other known factors, which we expect to have a material adverse impact on our revenues
or income from continuing operations.

Future changes in relationship between costs and revenues

Except as described in this chapter and under the section titled “Risk Factors” and under the chapter
titled “Our Business” beginning on pages 12 and 92 respectively, of this Draft Red Herring Prospectus,
there is no future relationship between expenditure and income that will have a material adverse impact

on the operations and finances of our Company.

Significant regulatory changes that materially affected or are likely to affect income from
continuing operations

Except as described under the chapter titled “Regulations and Policies in India” beginning on page 100
of this Draft Red Herring Prospectus, there have been no significant regulatory changes that have

materially affected or are likely to affect our income from continuing operations.

The extent to which our business is seasonal
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Our business is not seasonal in nature.
Any significant dependence on a single or few suppliers or customers

We have a PPA with TPTCL for selling power generated from our 16 MW Plant. In the absence of any
other arrangement, we would be dependent on TPTCL for sale of power generated at our 16 MW Plant.
Presently, majority of our raw material would be supplied by UAL. Although we can sell electricity or
procure raw material to and from the market, we may not be able to do so at present rates and
therefore, we face supplier and customer concentration risk.

Competitive Conditions

Please refer to the chapters titled “Our Business”, “Industry Overview” and “Risk Factors” beginning
on pages 92, 79 and 12 respectively of this Draft Red Herring Prospectus for discussions regarding

competition.
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Following is a summary of our Company’s outstanding borrowings as on September 30, 2011:

(Tin lacs)
Nature of borrowing Amount
Secured borrowings 5,978.67
Unsecured borrowings 0.00
Total 5,978.67
Secured borrowings

1. Lender: Axis Bank Limited

This loan has been sanctioned for our 16 MW Plant.

Sanction
Letter
AXISB/DIFC
/ADV/1109/2
009-10 dated
March 2,
2010 and
AXIS/DIFC/
ADV/1110/20
09-10  dated
March 3,
2010

External
Commercial
Borrowings of
USD 13.25
million

ID 10218923)

Secured
Facility
Agreement
dated March
30,2010

Deed of
Hypothecatio
n (Movables,
Plant &
Machinery)
dated March
30,2010

Memorandu
m of Entry
(Equitable
mortgage by
deposit of title
deeds) dated
March 30,
2010

For
Modification
of charge:

Form 8 for
enhancement
of credit
facilities

Supplementa
1 Deed of
Hypothecatio

Form 8 (Charge

Vide Hypothecation Deed dated
March 30, 2010, charge created
on:

All tangible movable machinery,
plant  machinery, fixtures,
fittings, other installation,
cranes, furniture, computers and
other  accessories,  vehicles
together with spare tools and
accessories and all other articles
lying on the premises or in the
godowns of the borrower or in
the course of transit which may
hereinafter be brought, stored or
be lying or upon the said
premises of the borrower

Vide Memorandum of Entry
Equitable Mortgage By Deposit
of Title Deeds dated March 30,
2010, both creating a single
charge:

e  Equitable Mortgage
created for Khata No 21,
Khasra No. 630, Mauja
Dautana, Tehsil Chhata,
Mathura, Uttar Pradesh
admeasuring 1.362 Hec.

e  Equitable Mortgage
created for Khata No 21,
Khasra No. 630, Mauja
Dautana, Tehsil Chhata,
Mathura, Uttar Pradesh
admeasuring 0.9556 Hec.

e  Equitable mortgage
created for Khata No 83,
Khasra No. 155/1, of
Mauja Gauhari, Tehsil
Chhata, Mathura, Uttar
Pradesh admeasuring
1.844 Hec.

Present and future Fixed Assets
consisting of movable plant &
machinery, Spares, tools,
accessories, F&F etc lying at 