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SECTION I- GENERAL

DEFINITIONSAND ABBREVIATIONS

Term
“We', “us’, “our”
“our Company”

the Company”,

Description
Unless the context otherwise indicates or implies, refersto TD Power Systems Limited and its
Subsidiary on a consolidated basis

TD Power Systems Limited, on a stand-alone basis

Conventional and General Terms/ Abbreviations

Term

Act or Companies Act
AGM

AY

BSE

CAD

CcC

CDsSL

CENVAT

CHF

CLRA

CST

Depositories Act
Depository/Depositories

DGFT
DPID
DTA
EGM
EPA
EPS
EPFA
EOU
ESl Act
EU
FDI
FEMA

FEMA Regulations
Fli(s)

FIPB
FTP
FvCl

Financial Y ear/ Fiscal/
FY

GDF
Gol/Government
HUF

I.T. Act

IFRS

Indian GAAP
IPO

JPY

MOU

NAV

NECS

NEFT

Description

Companies Act, 1956 as amended from time to time

Annual General Meeting

Assessmernt Year

Bombay Stock Exchange Limited

Canadian Dollar

Cash Credit

Central Depository Services (India) Limited

Certral Vaue Added Tax

Swiss Franc

The Contract Labour (Regulation and Abolition) Act, 1970

Certral Sales Tax

The Depositories Act, 1996 as amended from time to time

A depository registered with SEBI under the SEBI (Depositories and Participant) Regulations,
1996, as amended from time to time, in this case being NSDL and CDSL

Directorate General of Foreign Trade

Depository Participant’s Identity

Domestic Tariff Area

Extraordinary General Meeting

The Environment Protection Act, 1986

Earnings Per Share

The Employees Provident Funds and Miscellaneous Provisions Act, 1952

Export Oriented Units

The Employees’ Sate Insurance Act, 1948

European Union

Foreign Direct Investment

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

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

Foreign Institutional Investors as defined under SEBI (Foreign Institutional
Regulations, 1995 registered with SEBI under applicable lawsin India

Foreign Investment Promotion Board

Foreign Trade Policy, 2009

Foreign Venture Capital Investors registered with SEBI (Foreign Venture Capital |nvestor)
Regulations, 2000

Period of twelve months ended March 31 of that particular year

Gross Domestic Product

Government of India

Hindu Undivided Family

The Income Tax Act, 1961, as amended from time to time
International Financial Reporting Standards

Generally Accepted Accounting Principlesin India

Initial Public Offering

Japanese Yen

Memorandum of Understanding

Shall have the meaning as referred to in section titled “Fnancial Information” on page 163
National Electronic Clearing Service

National Electronic Fund Transfer

Investor)



NFE

NR or Non Resident
NRE Account

NRI

NRO Account
NSDL

NSE

ocB

PAT

PBA

PBT

P/E Ratio

PAN

PGA

PLR

QlB

RBI
RoC/Registrar of
Companies
RONW
Rs./RupeedINR
RTGS

SBAR

SCRA

SCRR

SEBI

SEBI Act

SEBI Regulations

Sec. /S.

SEK

SEZ

Sq. fit.

U.S. / U.SA. / United
States

Net Foreign Exchange

A personresident outside India, as defined under FEMA and includes a Non Resident Indian
Non Resident External Rupee Account

Non Resident Indian, is a person resident outside India, as defined under FEMA and the FEMA
Regulations

Non Resident Ordinary Rupee Account

National Securities Depository Limited

The National Stock Exchange of India Limited

A company, partnership, society or other corporate body owned directly or indirectly to the
extent of at least 60.00% by NRIs including overseas trusts, in which not less than 60.00% of
beneficial interest is irrevocably held by NRIs directly or indirectly as defined under Foreign
Exchange Management (Transfer or Issue of Foreign Security by a Person resident outside India)
Regulations, 2000

Profit After Tax

The Payment of Bonus Act, 1965

Profit Before Tax

Price/Earnings Ratio

Permanent Account Number alotted under thel.T. Act

The Payment of Gratuity Act, 1972

Prime Lending Rate

Qualified Institutional Buyer

The Reserve Bark of India

The Registrar of Companies, Karnataka

Return on Net Worth

Indian Rupees

Real Time Gross Settlement

State Bank Advanced Rate

Securities Contracts (Regulation) Act, 1956, as amended from time to time
Securities Contracts (Regulation) Rules, 1957, as amended from time to time
The Securities and Exchange Board of India constituted under the SEBI Act
Securities and Exchange Board of India Act 1992, as amended from time to time
SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009 as amended from time
totime

Section

Swedish Krona

Special Economic Zone

Square Feet

United States of America

U.S. GAAF Generally Accepted Accounting Principles in the United Sates of America
Securities Act U.S. Securities Act of 1933, as amended from time to time

$USD/USH US Dollar

€ Euro

Issue Related Terms

Term Description

Allotment/Allot(ed)

Allottee
Anchor Investor

Anchor Investor Bid/
Issue Period

Anchor Investor Bidding
Date

Anchor Investor
Confirmation of
Allocation Note

Anchor Investor Issue
Price

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

The successful Bidder to whom the Equity Shares are/ have been allotted

A Qualified Institutional Buyer, applying under the Anchor Investor Portion with a minimum
Bid of Rs. 100.00 million

The date, being the date one day prior to the Bid/lssue Opening Date, prior to and after which
the Syndicate shall not accept Bids from Anchor Investors. Anchor Investors are not permitted
to withdraw their Bids after the Anchor Investor Bidding Date

The date one Working Day prior to the Bid/Issue Opening Date on which Bids by Anchor
Investors shall open and shall be completed

Note or advice or intimation of allocation of Equity Shares (including any revision thereof) sent
to Anchor Investors who have been allocated Equity Shares on the Anchor Investor Issue Period

The final price at which Equity Shares will be Allotted to the Anchor Investors in terms of the
Prospectus, which price will be equal to or higher than the Issue Price but not higher than the




Term

Anchor Investor Portion

ASBA/ Application
Supported by Blocked
Amount

ASBA Account

ASBA Bid cum
Application Form/ ASBA
Form

ASBA Bidder

ASBA Revision Form

Banker(s) to the Issue/
Escrow Collection
Bank(s)

Basis of Allotment

Bid

Bid Amount

Bid cum Application
Form

Bid/ Issue Closing Date

Bid/ Issue Opening Date

Bid/ Issue Period

Bidder

Book Building Process/
Method

BRLMs/Book Running
Lead Managers
Business Day

CAN/ Confirmation of
Allotment Note

Description

Cap Price. The Anchor Investor Issue Price will be decided by our Company in consultation
with the GCBRLM and the BRLMs

Up to 30.00% of the QIB Portion which may be alocated by our Company to the 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 a which allocation is being made to Anchor Investors

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

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

The application form, whether physical or electronic, used by the ASBA Bidder to make a Bid
and which contains an authorisation to block the Bid Amount in an ASBA Account, which will
be considered as an application for the Allotment for the purposes of the Red Herring Prospectus
Any Bidder (except an Anchor Investor) applying through ASBA by way of ASBA Form in
accordance with the terms of the Red Herring Prospectus. All QIBs (except Anchor Investors)
and NorrInstitutional Bidders shall mandatorily participate in the Issue through the ASBA
Process.

The form used by ASBA Bidders to modify the number of Equity Shares or the Bid Price in any
of their ASBA Bid cum Application Forms or any previous ASBA Revision Form(s)

Axis Bank Limited, Citi Bank N.A., Deutsche Bank AG, ICICI Bank Limited. See section titled
“General Information” on page 45

The basis on which Equity Shares will be Allotted to Bidders under the Issue and which is
described in section titled “Issue Procedure” on page 259

Anindication to make an offer during the Bid/ Issue Period by a Bidder pursuant to submission
of the Bid cum Application Form or the ASBA Bid cum Application Form, as the case may be,
or during the Anchor Investor Bid/ Issue Period by the Anchor Investors, to subscribe for or
purchase the Equity Shares a a price within the Price Band, including al revisions and
modifications thereto

The highest value of the optional Bids indicated in the Bid cum Application Form and payable
by the Bidder on submission of the Bid in the Issue

The form in terms of which the Bidder shall make an offer to subscribe or purchase Equity
Shares of our Company and which will be considered as the application for Allotment pursuant
to the terms of the Red Herring Prospectus, including the ASBA Form

Except in relation to the Anchor Investors, the date after which the Syndicate and the SCSBs
will not accept any Bids for the Issue, which shall be notified in a widely circulated English
national newspaper (all editions of Financial Express), a Hindi national newspaper (all editions
of Jansatta) and a Kannada newspaper (all editions of Samyukta Karnataka); with wide
circulation (in the place where the Registered Office is situated) with wide circulation and in
case of any revision of such date, the extended Bid/Issue Closing Date, which shall be notified
on the websites and terminals of each of the Syndicate and the SCSBs as required under the
SEBI Regulations.

Except in relation to the Anchor Investors, the date on which the Syndicate and the SCSBs shall
start accepting Bids for the Issue, which shall be the date notified in awidely circulated English
national newspaper (all editions of Financial Express), a Hindi national newspaper (all editions
of Jansatta) and a Kannada newspaper (all editions of Samyukta Karnataka) (in the place where
the Registered Office is situated) with wide circulation

The period between the Bid/ Issue Opening Date and the Bid/ Issue Closing Date (inclusive of
both days) and during which prospective Bidders other than Anchor Investors can submit their
Bids, including any revisions thereof

Any prospective investor who makes a Bid pursuant to the terms of the Red Herring Prospectus
Book building route as provided in Chapter X| of the SEBI Regulations, in terms of which this
Issue is being made

Book Running Lead Managers to the Issue, in this case being Antique Capital Markets Private
Limited and Equirus Capital Private Limited

Any day other than Saturday and Sunday on which commercial banks in Mumbai, India are
open for business

The note or advice or intimation of allotment of Equity Shares sent to the successful Bidders who
have been allocated Equity Shares after discovery of the Issue Price in accordance with the Book
Building Process, including any revisions thereof

Inrelation to Anchor Investors, the note or advice or intimation of allocation of Equity Shares sent
to the successful Anchor Investors who have been allocated Equity Shares after discovery of the
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Term

Cap Price

Controlling Branches

Cut-off Price

Depository
Depository Participant or

DP
Designated Branches

Designated Date

Designated Stock
Exchange

Draft Red Herring
Prospectus
Eligible NRI

Equity Shares
Escrow Account

Escrow Agreement

First Bidder
Foor Price

GCBRLM/ Global Co-
ordinator and Book
Running Lead Manager
Issue

Issue Agreement

Issue Price

Key Management
Personnel

Listing Agreement
Mutual Fund Portion
Mutual Funds

Net Proceeds of the Issue

Description

Anchor Investor Issue Price, including any revisions thereof

The higher end of the Price Band, above which the Issue Price and the Anchor Investor Issue
Pricewill not be finalized and above which no Bidswill be accepted

Such branches of the SCSBs which co-ordinate Bids under this Issue by the ASBA Bidderswith
the Regigtrar to the Issue and the Stock Exchanges and a list of which is available at
http:/Awww.sebi.gov.inpmd/scsb.html or at such other website as may be prescribed by SEBI
fromtime to time

A price within the price band finalised by our Company in consultation with the GCBRLM and
the BRLMs. A Bid submitted at Cut-off Price by a Retail Individual Bidder is a valid Bid at all
price levels within the Price Band. Only Retail Individual Bidders are entitled to bid at the Cut-
off Price for a Bid Amount not exceeding Rs. 200,000. QIBs and Non+Institutional Bidders are
not entitled to Bid at Cut-off Price

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

A depository participant as defined under the Depositories Act

Such branches of the SCSBs which shall collect the ASBA Forms and a list of which is
available on http://www.sebi.gov.ipmd/scsb.html or at such other website as may be
prescribed by SEBI from time to time

The date on which funds are transferred by the Escrow Collection Banks from the Escrow
Account or the amounts blocked by the SCSBs are transferred from the ASBA Account, as the
case maybe, to the Public Issue Account or the Refund Account, as appropriate, after the
Prospectus is filed with the RoC, following which the Board of Directors shall Allot Equity
Shares to successful Bidders

BSE

The Draft Red Herring Prospectus issued in accordance with Section 60B of the Companies Act
which does not contain complete particulars of the price at which the Equity Shares are offered
and the size of the Issue

NRI from such jurisdiction outside India where it is not unlawful to make an offer or invitation
under the Issue and in relation to whom the Red Herring Prospectus constitutes an invitation to
subscribe or purchase the Equity Shares offered thereby

Equity shares of our Company of Rs. 10 each unless otherwise specified in the context thereof
Account opened with the Escrow Collection Bank(s) for the Issue and in whose favour the
Bidder (excluding the ASBA Bidders) will issue cheques or drafts in respect of the Bid Amount
when submitting aBid

Agreement to be entered into amongst our Company, the Registrar, the GCBRLM, the BRLMs,
the Syndicate Members, Escrow Collection Bank(s) and Refund Banker for collection of the Bid
Amounts and, where applicable, remitting refunds of the amounts collected to the Bidders
(excluding the ASBA Bidders) onthe terms and conditions thereof

The Bidder whose name appears first in the Bid cum Application Form or Revision Form

The lower end of the Price Band, at or above which the Issue Price will be finalized and below
which no Bidswill be accepted

Global Co-ordinator and Book Running Lead Manager to the Issue, in this case being Enam
Securities Private Limited

Issue to the public of [e] Equity Shares at the Issue Price at a price of Rs. [e] per Equity Share
(including a share premium of Rs. [e] per Equity Share) aggregating Rs. 2,270 million

The agreement entered into amongst our Company, the GCBRLM and the BRLMs on February
19, 2011, pursuart to which certain arrangements are agreed to in relation to the Issue

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

The officers vested with executive powers and the officers a the level immediately below the
Board of Directors of the Issuer and includes any other person whom the Issuer may declare asa
key management personnel

Listing agreement, as amended from time to time, to be entered into by the Company with the
Stock Exchanges

5.00% of the QIB Portion (excluding Anchor Investor Portion) or [e] Equity Shares available
for alocation to Mutual Funds only, out of the QIB Portion

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

Proceeds of the Issue, after deducting underwriting and management fees, selling commissions




Term

Non Institutional Bidders
Non Institutional Portion

Pay-in Date
Price Band

Pricing Date

Prospectus

Public Issue Account
QIB Portion

Qualified Institutional
Buyersor QIBs

Refund account

Refund Banker
Refunds through
electronic transfer of
funds

Registrar to the Issue
Retail Individual
Bidder(s)

Retail Portion

Revision Form

RHP or Red Herring
Prospectus

Self Certified Syndicate
Bank or SCSB

Stock Exchanges
Syndicate
Syndicate ASBA Bidders

Syndicate ASBA Centres

Description

and other expenses associated with the Issue

All Bidders that are not QIBs or Retail Individual Bidders and who have Bid for Equity Shares
for an amount more than Rs. 200,000

The portion of the Issue being not less than 15.00% of the Issue consisting of [e] Equity Shares
of Rs. 10 each available for allocation to Non Institutional Bidders

Bid Closing Date or the last date specified inthe CAN sent to Bidders, as applicable

Price band of a minimum price (Floor Price) of Rs. [e] and the maximum price (Cap Price) of
Rs. [e] and includes revisions thereof including any revision to such Floor Price or Cap Price as
may be permitted by the SEBI Regulations. The Price Band and the minimum Bid lot size for
the Issue will be decided by our Company in consultation with the GCBRLM and the BRLMs
and advertised by the Company, at least two Working Days prior to the Bid/ Issue Opening
Date, in two national newspapers, one each in English (all editions of Financial Express) and
Hindi (all editions of Jansatta) and in one Kannada newspaper (all editions of Samyukta
Karnataka); with wide circulation in the place where the Registered Office is situated

The date on which our Company in consultation with the GCBRLM and the BRLMs finalizes
the Issue Price

The Prospectus to be filed with the RoC in terms of Section 60 of the Act containing, inter alia,
the Issue Price that is determined at the end of the Book Building process, the size of the Issue
and certain other information

Account opened with the Bankers to the Issue to receive monies from the Escrow Account and
from the SCSBs from the bank accounts of the Bidders on the Designated Date

The portion of the Issue being up to 50.00% of the Issue consisting of [e] Equity Shares to be
alotted to QIBs on a proportionate basis, including the Anchor Investor Portion

The term “Qualified Institutional Buyers’ or “QIBs’ shal have the meaning ascribed to such
term under the SEBI Regulations and shall mean and include public financial institutions as
defined in Section 4A of the Companies Act, scheduled commercial banks, mutual funds
registered with SEBI, foreign institutional investors and sub-accounts registered with SEBI,
other than a sub-account which is a foreign corporate or foreign individual, multilateral and
bilateral development financial institutions, venture capital funds registered with SEBI, foreign
venture capital investors registered with SEBI, state industrial development corporations,
insurance companies registered with the Insurance Regulatory and Development Authority,
provident funds with a minimum corpus of Rs. 250.00 million, pension funds with a minimum
corpus of Rs. 250.00 million, 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, insurance funds set up and managed by the army, navy or air force of the Union of
India and insurance funds set up and managed by the Department of Posts, India

The account opened with the Refund Banker, from which refunds, (excluding refunds to Bidders
applied through ASBA), if any, of thewhole or part of the Bid Amount shall be made

Axis Bank Limited

Refunds through electronic transfer of funds means refunds through ECS, Direct Credit, NEFT
or RTGS or ASBA process as applicable

Link Intime India Private Limited

Individual Bidders (including HUFs and eligible NRIs) who have Bid for Equity Shares for an
amount less than or equal to Rs. 200,000 in any of the bidding options inthe Issue

The portion of the Issue being not less than 35.00% of the Issue consisting of [e] Equity Shares
of Rs. 10 each available for allocation to Retail Bidder(s)

The form used by the Bidders, excluding Bidders applying through ASBA, to modify the
quantity of Equity Shares or the Bid Price in any of their Bid cum Application Forms or any
previous Revision Form(s)

The Red Herring Prospectus which does not have complete particulars of the price a which the
Equity Shares are offered and filed with RoC in terms of Section 60B of the Companies Act

The banks which are registered with SEBI under the Securities and Exchange Board of India
(Bankers to an Issue) Regulations, 1994 and offers services in relation to ASBA, including
blocking of bank account and a lists of which is avalable on
http:/Aww.sebi.gov.inpmd/scsb.html or at such other website as may be prescribed by SEBI
fromtime to time

BSE and NSE

The GCBRLM, the BRLMs and the Syndicate Members

ASBA Bidders submitting their Bids through the members of the Syndicate or their respective
sub-syndicate members at the Syndicate ASBA Centres.

The bidding centres of the members of the Syndicate or their respective sub-syndicate members
in Mumbai, Chennai, Kolkata, Delhi, Ahmedabad, Rajkot, Jaipur, Bangalore, Hyderabad, Pune,
Baroda and Surat as specified by way of the SEBI circular dated April 29, 2011, bearing no.
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Term

Syndicate Agreement

Syndicate Members
TRS/ Transaction
Registration Slip
Underwriter(s)
Underwriting Agreement

Working Day

Description

CIR/CFD/DIL/1/2011

Agreement to be entered into amongst the Syndicate and our Company in relation to the
collection of Bidsin this Issue (excluding Bids from the Bidders applying through ASBA)
Antique Stock Broking Limited and India Infoline Limited

The dlip or document issued by a member of the Syndicate or the SCSB (only on demand), as
the case may be, to the Bidder as proof of registration of the Bid

The GCBRLM, the BRLMs and the Syndicate Members

The Agreement amongst the Underwriters and our Company to be entered into on or after the
Pricing Date

Any day other than Saturday or Sunday on which commercial barks in Mumbai are open for
business, provided however, for the purposes of the time period between Bid/Issue Closing Date
and listing, “Working Days’ shall mean all days other than Sundays and bank holidays, in
accordance with the SEBI circular dated April 22, 2010.

Company Related Terms

Term
Articled/ Articles of
Association
Audit Committee

Auditors
Board/ Board of Directors
EPC Business

IPO Committee

Memorandum/
Memorandum of
Association/MoA

Group Entities/Group
Companies

Power Project Business
Project Business
Promoter Group
Promoters

Registered Office

Remuneration Committee

RoC/Registrar of
Companies

Share Allotment,
Transfers and I nvestor
Grievance committee

Subsidiary/ DF Power
Toyo Denki

Description
Articles of Association of our Company

The audit committee of our Board of Directors constituted at the Board meeting held on
February 10, 2011, consisting of Nithin Bagamane as Chairman, Dr. Arjun Kalyanpur, Salil
Baldev Tangja and Mohib N. Khericha as members of the committee

The statutory auditors of our Company namely B.K. Ramadhyani & Co.

Board of Directors of our Company or duly constituted committee thereof

Boiler-Turbine Generator island projects and the balance of plant portion for steam turbine
power plants with output capacity from 52 MW up to 150 MW

Committee constituted by our Board at its meeting held on February 18, 2011 consisting of
Mohib N. Khericha, Nikhil Kumar and Nandita L akshmanan

Memorandum of Association of our Company

Includes those companies, firms, ventures, etc. promoted by the Promaters, irrespective of
whether such entities are covered under section 370 (1)(B) of the Companies Act, and as
enumerated in the section titled “ Group Entities’, beginning on page 157

Comprises of our TG island projects and EPC Business

Comprises, supply of equipment (including BoP), installation and commissioning; sale of
turbines; and sale of AC Generators and spares by our branch office

Includes such persons and entities constituting our promoter group pursuant to Regulation 2
(1)(zb) of the SEBI Regulations

Nikhil Kumar, Hitoshi Matsuo, Mohib N. Kherichaand Saphire Finman Services Private
Limited

The registered office of our Company, situated at #27, 28, 29 KIADB Industrial Area Dabaspet,
Nelamangala Taluk, Bangalore 562 111, Karnataka, India

The remuneration committee of our Board of Directors constituted at the Board meeting held on
February 10, 2011, consisting of Dr. Arjun Kalyanpur as the Chairman, Salil Baldev Tangja,
Nandita Lakshmanan and Mohib N. Khericha as members of the committee

The Registrar of Companies, Karnataka

The Share Allotment, Transfers and Investor Grievance committee of our Directors constituted
at their Board meeting held on February 10, 2011, consisting of Salil Baldev Tangja as the
Chairman, Dr. Arjun Kalyanpur, Nandita Lakshmanan and Mohib N. Khericha as the member
of the committee

The subsidiary of our Company, namely, DF Power Systems Private Limited

Toyo Denki Seizo K.K

Industry Related Terms

Term
BHEL
CAGR
CIA

Description

Bharat Heavy Electricals Limited

Compound Annual Growth Rate

Central Intelligence Agency of the United States of America




CIA Factbook

CRISIL Research
Eleventh Plan
1P

KVA

GW

OEMs

PPA

Tenth Plan
UMPP

The World Factbook, reference resource published by the Central Intelligence Agency of the
United States of America, available at: https://www.cia.gov/library/publications/'the-wor | d-factbook/
Research report of CRISIL Limited, Power Generators dated October 2010

Eleventh Five Year Plan for the years 2007 — 2012

Index of Industrial Production

Kilovolt-Ampere

Gigawatt, equivalent to 1,000 MW

Origina Equipment Manufacturers

Power Purchase Agreement

Tenth Five Y ear Plan for the years 2002 — 2007

UltraMega Power Projects proposed by the Government of India




CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA

All references to “Rupees” or “Rs.” are to Indian Rupees, the officia currency of the Republic of India. All
references to “$” or “US$” or “US Dallars’ are to United States Dallars, the officid currency of the United
States of America. All references to “€” are to Euros, the official currency of the European Union. All
references to “C$’ or “CAD” are to Canadian Dallar, the officia currency of Canada. All references to “ CHF”
are to Swiss Franc, the official currency of Switzerland. All references to “SEK” are to Swedish Krona, the
officia currency of Sweden. All referenceto “JPY” are to Japanese Yen, the official currency of Japan.

Financial Data

Unless stated otherwise, the financial data in this Red Herring Prospectus is derived from our Restated
Consolidated Summary Statements as at and for the years ended March 31, 2009, 2010 and 2011 (hereinafter the
“Restated Financial Statements’) which have been prepared in accordance with the requirements of the Act,
the SEBI Regulations and Indian GAAP, which are included in this Red Herring Prospectus on page 163. Our
Fiscal commences on April 1 and ends on March 31 of the next year. All references to a particular Fiscd areto
the twelve-month period ended on March 31 of tha year. All references to consolidated and stand-alone
financia statements shall refer to our restated consolidated and restated stand-alone financia statements.

There are significant differences between Indian GAAP, IFRS and U.S. GAAP. We have not attempted to
explain those differences or quantify their impact on the financia data included herein and we urge you to
consult your own advisors regarding such differences and their impact on our financid data. Accordingly, the
degree to which the Restated Financial Statements will provide meaningful information is entirely dependent on
the reader’s level of familiarity with Indian accounting practices. Any reliance by persons not familiar with
Indian accounting practices on the financial disclosures presented in this Red Herring Prospectus should
accordingly be limited.

We expect to adopt IFRS as our accounting standard for financia years commencing April 1, 2014 or such time
as may be permitted by the applicable laws. For further details, see the section titled “Risk Factors - Our
failureto successfully adopt |FRS could have an adver se effect on the price of our Equity Shares’ on page
23.

In this Red Herring Prospectus, any discrepancies in any table between the totals and the sum of the amounts
listed are due to rounding off.

Exchange Rates

This Red Herring Prospectus contains trandaions of certain US Dallar and Euro into Rupees that have been
presented soldy to comply with the requirements of the SEBI Regulations. These convenience trandations
should not be construed as a representation that those US Dollar and Euro could have been, or can be converted
into Rupees, at any particular rate or at all.

Industry and Market Data

The section titled “ Industry Overview” on page 100 has been derived from areport (“ CRISIL Research”) dated
October, 2010 that the Company has commissioned CRISIL Limited for the purposes of this Red Herring
Prospectus. CRISIL Limited has obtained the information set forth in the CRISIL Research from its databases
and other sources available in the public domain identified in the CRISIL Research. The CRISIL Research
typically states that the information contained therein has been obtained from sources believed to be reliable but
their accuracy and completeness are not guaranteed and their reliability cannot be assured. Accordingly, no
investment decisions should be made based on such information. Although we believe that industry dataused in
this Red Herring Prospectus is reliable, it has not been verified. Similarly, we believe that the interna company
reports are reliable; however, they have nat been verified by any independent sources.

The extent to which the market and industry data used in this Red Herring Prospectus is meaningful depends on
the reader’ s familiarity with and understanding of the methodol ogies used in compiling such data.



FORWARD-LOOKING STATEMENTS

This Red Herring Prospectus contains certain “forward-looking statements’. These forward |ooking statements
can generaly be identified by words or phrases such as “am”, “anticipate’, “believe’, “expect”, “estimate”,
“intend”, “objective’, “plan”, “project”, “will”, “will continug’, “will pursue’, “will likely result”, “
“contemplate”, “seek to’, “future’, “goal”, “should” or cother words or phrases of similar import. Similarly,
statements that describe our objectives, plans or goals are also forward-looking statements.

All forward-looking statements are subject to risks, uncertainties and assumptions that could cause actual results
to differ materially from those contemplated by the relevant forward-looking statement. Important factors that
could cause actud results to differ materially from our expectations include, among others:

1. Anyradica changein technology or devel opment of competitive products;

2. Termination or alteration of the terms of our technol ogy transfer or license agreements;

3. Any significant reduction in the total income we receive from, one or more of our limited number of
customers;

4. Fuctuationsin the price, exchange rate, availability and quality of raw materids;

5. Breakdown or non-availahility of machines and equipment;

6. Failureto manage the proposed expansion in our lines of business;;

7. Failure of information technology system;

8. Failureto obtain regulatory approvals routinely required in the ordinary course of our business;

9. Inability to compete effectively.

For a further discussion of factors that could cause our actual results to differ, see the sections titled “Risk
Factors’” “Our Business’ and “Management’s Discussion and Analysis of Financia Condition and Results of
Operations’” on pages 10, 110 and 204 respectively of this Red Herring Prospectus. By their nature, certain
market risk disclosures are only estimates and could be materiadly different from what actualy occurs in the
future. Asaresult, actual future gains or losses could materially differ from those that have been estimated.

Future looking statements speak only as of the date of this Red Herring Prospectus. Neither we, our Directors,
the members of the Syndicate nor any of their respective affiliates have any obligation to update or otherwise
revise any statements reflecting circumstances arising after the date hereof or to reflect the occurrence of
underlying events, even if the underlying assumptions do not come to fruition. In accordance with SEBI
requirements, the GCBRLM and the BRLMs and our Company will ensure that investors in India are informed
of material developments until such time as the grant of listing and trading permission by the Stock Exchanges.



SECTION II- RISK FACTORS

RISK FACTORS

An investment in equity shares involves a high degree of risk. You should carefully consider all the information
in this Red Herring Prospectus, including the risks and uncertainties described below, before making an
investment in the Equity Shares. The risks and uncertainties described in this section are not the only risks that
we currently face. Additionally, risks and uncertainties not presently 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. If
anyone or some combination of the following risks or other risks that are currently not known or are now
deemed immaterial were to occur, our business, results of operations and financial condition may suffer, and
the price of the Equity Shares may decline and you may lose all or part of your investment. The financial and
other related implications of risks concerned, wherever quantifiable have been disclosed in the risk factors
mentioned below. However there are risk factors where the effect is not quantifiable and hence has not been
disclosed. In making an investment decision, prospective investors must rely on their own examination of our
Company and the terms of the I ssue including the merits and the risks invol ved.

Internal Risk Factors

1. A significant percentage of our restated stand-alone net sales are derived from the sale of steam
turbine generators and any radical change in technology or development of competitive products
may adversely affect our financial condition and result of operations.

For the period ended March 31, 2011, the sale of steam turbine generators contributed 76.14% of our restated
stand-alone net sades. For more details on our product portfolio of steam turbine generators, please see the
section titled ‘Our Business’ on page 110. While we are in the process of growing our product portfalio, any
radical change in the technology for steam turbine generators or the development of steam turbine generators
that prove superior in quality or effectiveness to our generators, could result in us losing market share for our
steam turbine generators. The occurrence of any of these types of events could result in a decrease in our net
sales and consequently, adversely affect our financial condition and result of operations.

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. If we are unable to adapt in a
timely manner to changing market conditions, customer regquirements or technological changes, our business,
financial performance and results of operations could be adversely affected.

2. We are dependent on certain technology transfer agreements for the technology to manufacture
some of our products. Termination or alteration of the terms of these agreements would materially
affect our total income and operations.

In the past we have relied upon, and in the future will continue to rely upon, the provision of technology from
certain technology providers with whom we have executed license agreements for our manufacturing business.
Through these agreements, we have been licensed certain key technologies and intellectua property which we
utilize to manufacture some of our products. Certain of our technology licensing agreements have provided that
upon the expiry of the term of the agreement, we are dlowed to continue using the technology free of additional
royalty or other payments, but the licensor is aso free to license the technology to a third party. For further
information on our license agreements, please section titled “Our Business’ on page 110. If a former licensor
were to license the technology that we had previoudly licensed to a competitor of ours, our business may be
adversdy affected. While, we try to maintain amicable business rel ationships with our licensors to ensure access
to future technology and to ensure support from the licensors when needed, we cannot assure you that these
agreements will not be terminated or that we will be able to obtain access to such future technologies.

If any of these agreements are terminated, we may not be abl e to manufacture our products or if the terms of the
license of these technol ogies are atered, there can be no assurance that we would be able to comply with all the
conditions of the license or we may not be able to manufacture such products in a commercialy viable manner.
If our ability to use such technology was restricted, our total income and operations would be materidly
adversdy affected.
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3. We have not entered into any definitive arrangement to utilize certain portions of the Net Proceeds
of the I ssue.

We intend to utilise the Net Proceeds of the Issue asindicated in the section titled “ Objects of the Issue” on page
67. We propose to utilise a portion of our Net Proceeds of the Issue to constructing a project office in Bangalore.
We have identified potential locations in Bangalore such as Railway Paradlel Road (Kumar Park West), Kumar
Park, Vasanth Nagar and Seshadaripuram Main Road, for setting-up this project office. However, we have not,
as of the date of this Red Herring Prospectus, acquired or finalised a specific parcel of land for this project
office. We have estimated the cost of land in such locations based on areport dated February 10, 2011 prepared
by Shekhar K. Soman, Chartered Engineer pursuant to which the cost of acquiring such land has been based on
the location, demand, availability and proximity to other key locations, among various cther factors. We aso
intend to use a portion of the Net Proceeds of the Issue towards construction of the project office, architect and
project management consultant fees, project contingencies and other expenses for the project office based on the
estimates provided by InForm Architects Private Limited. We may dso require various governmental,
regulatory and other municipal approvds for acquiring the land and setting up and commencing the operation of
our project office. There can be no assurance that these approvals will be obtained within the scheduled time
anticipated by us, or at all. Additionally, a certain portion of the Net Proceeds of the Issue is proposed to be
utilised to acquire certain machinery and other equipments as part of expansion of our manufacturing unit. We
have only received quotations/purchase orders for certain machinery and other equipments we propose to
acquire for expansion of our manufacturing unit. Procurement of machinery and other equipments could entail
significant outlay of cash in addition to the timeframe invol ved in procuring them.

Any delays in the purchase of land, machinery and other equipments, cost overruns, delay in construction of
office space or for other reasons, may mean we do not achieve the economic benefits expected which could
adversdy affect our business, financial condition and results of operations.

4, We derive a significant portion of our net salesfrom a limited number of customers. Thelossof, or a
significant reduction in the net sales we receive from, one or more of these customers, may adversely
affect our business.

We derive a significant portion of our net sales from alimited number of large customers. For the periods ended
March 31, 2011, March 31, 2010 and March 31, 2009, our top ten customers accounted for 76.60%, 68.15% and
43.01%, respectively, of our restated consolidated net sales. The top ten customers contributed 66.03%, 45.77%
and 39.69% of the restated net sales of our Company on a stand-alone basis for the periods ended March 31,
2011, March 31, 2010 and March 31, 2009 respectively. None of our top ten customers are/were related to the
Promoters, Group Companies or Directors. While our top ten customers are not necessarily the same every year,
these customers contribute a significant portion of our total income. In Fisca 2011, our largest customer,
Abhijeet Projects Limited contributed to 23.32% of our restated consolidated net sales. Since there is
competition for the products we provide and we may not be the exclusive supplier to our major customers, the
level of total income from our major customers could vary from period to period. We cannot assure you that we
will be able to maintain the historic levels of business from these customers, or that we will be able to replace
these customers should we lose any/all of them.

5. Our manufacturing business and Power Project Business have a long gestation period and require
substantial capital outlay before we realize any benefits or returns on investments.

Due to the nature of our business, our projects typically have a long gestation period and require substantia
capita outlay before completion. Depending on the output capacity of the generator, the average gestation
period for the completion of a project for the manufacturing business is around 180-240 days, for the Projects
Businessis around 14-16 months and for the EPC Business is around 20-24 months. For further details please
refer to the section titled “Our Business’ on page 110. The time and costs required in completing a project may
be subject to substantia increases as a result of factors including shortages of materids, equipment, skilled
personnel and labor, adverse weather conditions, natura disasters, labor disputes, disputes with contractors,
accidents, changes in local and international government priorities and policies, changes in market conditions,
delays in obtaining the requisite licenses, permits and approvas from the relevant authorities and other
unforeseeable problems and circumstances. We cannot assure you that these projects will be completed in the
time expected or at dl. In addition, failure to complete a project according to its original specifications or
schedule, if at al, may give rise to potentia liabilities and, as a result, there can be an adverse impact on our
reputation, business and financia performance.
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6. Fluctuations in the price, dependence on third party transportation services, availability and quality
of raw materials could cause delay and increase costs.

We rely on third-party suppliers for steel and other raw materials, freight and transportation services, some of
which are procured from outside India. The prices and supply of the raw materials, including transportation
charges, depend on factors not under our control, including genera economic conditions, competition,
production levels, and import duties. Adverse fluctuations in the price, availability and quality of the raw
materials used by us in our manufactured products could have a material adverse effect on our cost of goods
sold or our ahility to meet our customers' demands. As on March 31, 2011 consumption of raw materials, stores,
spare parts and components used in our manufacturing business contributed to 28.82% of the restated
consolidated total expenditure. Purchases for Projects Business and purchases for EPC Business contributed to
56.61% of our restated consolidated total expenditure. The price and availability of such rav materias may
fluctuate significantly, depending on many factors, induding increase in transportation costs, inability of the
foundry to meet our demands within the requisite time, increase in prices of the metals used by us, increase in
charges of the foundries/machining workshops. We aso do not enter into long agreements to supply raw
materials and other requirements for our products. Any material shortage or interruption in the supply or
decrease in the quality of these raw materias due to natural causes or other factors could result in increased
costs of goods sold that we may not be able to pass on to our customers, which in turn would have a material
adverse effect on our margins and results of operations.

Moreover, we fix the price of the products sold by us to our customers at the time the customer places the order
with us. On average, an order for manufacturing generators takes about 180 to 240 days to be completed. An
order under our Projects Business requires 14 to 16 months and an order under our EPC Business requires
between 20 to 24 months. In most cases, we do not have the right to revise the rates once we have accepted the
customer’s order. Thus, the risk of increase in the price of the raw materias from the date the order is placed
until we procure the raw materias is borne entirely by us. This sales model may reduce our operating margins.
A steady increase in the prices of our raw materials may have a material adverse effect on our operating results
and financial condition.

Further, some of our materias are procured from other countries, including China, Japan, South Korea,
Malaysia, Singapore, the United States of America, Canada and several European countries. This exposes usto
risks such as currency fluctuations, political or labour instability and potential import restrictions, duties and
tariffs which may affect our ability to continue to procure these raw materials from such countries. Because
some of the raw materials procured by us are sourced by our suppliers from abroad, political or economic
instability in the countries from where these rav materias are procured or elsewhere could cause substantial
disruption to our suppliers business and consequently our business. Additionally, there could also be certain non
trade barriers or tariffs, which may be imposed by the Indian government or the government of the other
country, which we be may be required to comply with. This could delay deliveries or increase costs, which
could adversely impact our results of operations.

7. Theloss or shutdown of operations at our manufacturing facility may have a material adverse effect
on our business, financial condition and results of operations.

Our manufacturing facility at Bangalore is subject to various operating risks, such as the breakdown or failure
of eguipment, power supply or processes, performance below expected levels of output or efficency,
obsolescence, labour disputes, natural disasters, industria accidents and the need to comply with the
directives of rdevant government authorities. The occurrence of any of these risks could significantly affect
our operating results. Further, our results of operations are aso dependent on the successful operation of our
manufacturing facility. Long periods of business disruption could result in aloss of customers. Although we
take precautions to minimize the risk of any significant operationa problems at our manufacturing facility,
our business, financial condition and results of operations may be adversely affected by any disruption of
operations at our manufacturing facility, including due to any of the factors mentioned above.

8. Our order book may not necessarily indicate what our future sales will be and our actual sales may
be significantly less than estimated sales, which could adversely affect our results of operations and
cash flows.

Our Company defines its order book in terms of our manufacturing business as the vaue and quantity of

generators and motors to be executed based on customer orders and in relation to our Power Project Business as
the value of the projects to be executed based on customer orders. As of June 30, 2011 our consolidated order
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book was Rs. 10,946.88 million.

We receive aletter of intent or a purchase order from our customers, in accordance with which we plan various
aspects of our operations including budgeting, manpower requirements and the raw materials that we are
required to purchase. However, every letter of intent or purchase order from the customer may not result in
actua sdes due to, among other factors, cancdlations, unanticipated variations in scope or schedule
adjustments. There is no assurance that we will be able to make the required operationa adjustments to our
productions plans and the falure to make such adjustments may have a materid adverse effect on our tota
income, cash flows and operations. Further, we may be unable to claim compensation or damages for products
manufactured in accordance with the letter of intent or purchase order, which have not been delivered. We
cannot guarantee that the income anticipated in our order book will be redized, or, if redized, will be redized
on time or result in profits.

For some of the contracts/purchase orders in the order book, our customers have the right to conduct an
inspection, either by themselves or through athird party. If we fail the inspections conducted by our customers,
orders could be delayed, modified or cancelled and as a result, our total income, operations, cash flows and
profitability could be adversely affected.

9. Our business is dependent on a continuing relationship with our key customers, with whom we have
not entered into long-term contracts. Any reduction or interruption in the business of a key
customer, or a substantial decrease in orders placed by a key customer may have an adverse impact
on our total income and operations.

We do not have any long-term contracts obliging any of our customers to purchase our products and/or services
in the future. Also, we rely on various industries such as cement, sted, paper, chemicd, metals, sugar co-
generation, bio-mass power plants, hydro-electric power plants and independent power plants and externa
consultants who place orders with us for various power projects. There is no assurance that we will be able to
maintain historic levels of business from all of our existing customers or to retain our existing customers, or that
we will be ableto replace our customer base in atimely manner or at al, in the event our existing customers do
not continue to purchase products and/ or services from us for any reason. The loss of, or interruption of work
by, asignificant customer or a number of significant customers may have an adverse effect on our total income
and operations, including an interruption or partial or tota work stoppage at our manufacturing facilities.

10. Our contingent liabilities could adversely affect our financial condition.
Our contingent liabilities appearing in our restated financia statements as at March 31, 2011 aggregated to

Rs. 5,455.56 million on a stand-aone basis and Rs. 7,459.91 million on a consolidated basis, the details of
which, are asfollows:

(Rs. inmillion)
Particulars Stand-aloneasat  Consolidated asat March 31,
March 31, 2011 2011

Estimated amount of contract remaining to be executed on

capital account and not provided for (net of advance) 78.92 78.92
Guarantees and counter guarantees given on imports and
sale contracts 1,055.05 3,059.40
Corporate guarantee issued to the bankers of the
Subsidiary 3,790.00 3,790.00
Corporate Guarantee issued on behalf of Subsidiary 450.01 450.01
Bills discounted under Letter of Credit 81.58 81.58
Total 5,455.56 7,459.91

Additionaly, since March 31, 2011 our Company has issued corporate guarantees on behd f of our Subsidiary to
the extent of Rs. 1,750 million.

In the event that any of these contingent liabilities materiaize, our results of operations and financia condition
could be adversely affected.
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11. Because a certain percentage of our net sales is denominated in foreign currency and a significant
percentage of our cost isdenominated in Indian Rupees, we face currency exchange risks.

The exchange rate between the Rupee and the other foreign currencies has changed substantially in recent years
and may continue to fluctuate significantly in the future. In Fiscd 2011, Fiscd 2010 and 2009, we have derived
5.46%, 4.21% and 8.97%, respectively, of our restated consolidated net sales from foreign currency. At the same
time, a substantial proportion of our costs are denominated in Indian Rupees. We expect that a portion of our
total income will continue to be generated in foreign currencies and that a significant portion of our expenses
will continue to be denominated in Indian Rupees. Accordingly, our operating results have been and will
continue to be impacted by fluctuations in the exchange rate between the Indian Rupee and other foreign
currencies. Any strengthening of the Indian Rupee against any foreign currency could adversely affect our
financial condition and results of operations.

12. Our business shall be affected adversely if we are subject to any product related claims.

We are in the business of manufacturing generators which are used in power plants. Therefore, most of our
orders involve manufacturing generators that are critica to the operations of our customer’s businesses. While
we have limited our liability to claims of warranty under some customer contracts for the products that we
manufacture and deliver, any failure on our part to design and manufacture products as per customer
requirements could result in a claim or legal proceeding against us for damages, regardless of our contractual
responsi bility for such afailure or defect. Under the terms of some of our contracts with our customers, there are
obligations on us to indemnify and to pay liquidated damages in the event of any defect or delay in relation to
the supply of our products. Commencement of these lawsuits against us or any negative outcome of litigation
may adversaly affect the results of our operations and our financia condition.

Further, in the event we become subject to product liability or warranty clams caused by defective technology
or components or raw materials obtained from an outside supplier, we may not be able to seek compensation
from the relevant supplier or sub-contractor. Further, warranty claims against suppliers and sub-contractors may
be subject to certain conditions precedent. If no claim can be asserted against a supplier or sub-contractor, or the
amounts that we claim cannot be recovered from either a supplier or sub-contractor or from our insurer, if any,
our business, financial condition and results of operations could be adversely affected.

13. We rely on our information technology system and any failures in our systems could adversely
impact our business.

We rely extensively on our information technology systems for our product designing and to provide us with
connectivity across our business functions through our software, hardware and connectivity systems. Any delay
in implementation or any disruptions in the functioning could disrupt our ability to design our products, track,
record and ana yze the merchandise that we sell and cause disruptions of operations, including, among cthers, an
inability to process shipments of goods, process financial information, deliver products or engage in similar
normal business activities. Additionally, this may also adversely affect our ability to give periodic updates to our
customer, which we are required to do up to the time of delivery or installation for dl of the products we
manufacture.

14. We require regulatory approvals in the ordinary course of our business, and the failure to obtain
themin atimely manner or at all may adversdly affect our operations.

We require regulatory approvals, sanctions, licenses, registrations and permissions for operating our business,
most of which expire in due course from time to time. We generaly apply for renewals of such regulatory
approvals, environmental approvas, licenses, registrations and permissions, prior to or upon their expiry. We
are also required to intimate government agencies for change in our registered office. Please see the section
titled “ Government Approvals’ on page 238 for further details. We cannot assure you that we will obtain all
regulatory approvals, sanctions, licenses, registrations and permissions that we may require in the future, or
receive renewals of existing or future approvals, sanctions licenses, registrations and permissions in the time
frames required for our operations or at al, which could adversely affect our business. Furthermore, our
government approval's and licenses are subject to numerous conditions, some of which are onerous and require
us to make substantial expenditures. If we fail to comply or a regulator aleges that we have not complied with
these conditions, our business, prospects, financial condition and results of operations may be adversely
affected.
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15. Changes in the business plans of our clients or change in relationship with existing clients may
impact our business

Our future success will depend in part on our ability to respond to our customers emerging needs. We cannot
assure you that we will be able to adapt to these changes in a cost effective and timely manner, including any
assurance that we are or will be aware of technological advances and the emerging industry standards practices
on a cost-effective and timely basis. Sudden change in the business plans of our clients or change in our
relationship with these existing clients may make our products and services more competitive or may require us
to incur additional capital expenditures to upgrade our facilitiesin order to provide newer products or servicesto
meet the business plans of our clients. If we are unable to adapt our technology in atimely manner to changing
market conditions and client requirements, our business and our financial performance could be adversely
affected.

16. We sdll our productsin a highly competitive industry. An inability to compete effectively may lead to
a lower market share or reduced operating margins.

The generator as well as the motor manufacturing industry is highly competitive, both in India and
internationally. As a result, to remain competitive in the market, we must continuously strive to reduce our
production and distribution costs and improve our operating efficiencies. If we fail to do so, our competitors
may be able to sdll their products at prices lower than ours, which may have an adverse affect on our market
share and results of operations.

Many of our competitors may be larger than us and may benefit from greater economies of scale and operating
efficiencies. There is no assurance that we can continue to effectively compete with such manufacturers in the
future, and failure to compete effectively may have an adverse effect on our business, financia condition and
results of operations. Moreover, the competitive nature of the manufacturing industry may result in lower prices
for our products and decreased gross profit margins, either of which may materially adversely affect our sales
and profitability.

17. Failure to manage the proposed expansion in our lines of business could disrupt our business and
affect our financial condition.

We continue to identify and target specific project segments and industries where we believe there is potentia
for growth. We intend to expand and diversify our line of business by manufacturing generators beyond 52
MWs. Further as part of our diversified product offerings, we have started manufacture of maotors.

We are embarking on a growth strategy, which involves substantial expansion of our current business as well as
expansion of our manufacturing facilities. Such a growth strategy will place significant demands on our
management as well as our financial, accounting and operating systems. Further, as we scale-up and diversify
our operations, we may not be able to execute our orders efficiently, which could result in delays, loss of
customers, increased costs and di minished quality and may adversely affect our reputation. Such expansion also
increases the challenges involved in preserving a uniform culture, vdues and work environment across our
projects, developing and improving our internal administrative infrastructure, particularly our financid, and
operational infrastructure, communications, internal control and other interna systems; recruiting, training and
retai ning sufficient skilled management, technical and marketing personnel; maintaining high levels of customer
satisfaction; and adhering to hedth, safety, and environmental standards. Our failure to manage our growth
could have an adverse effect on our business, financia condition and results of operations.

18. We may be liable for the quality of technology licensors’, sub-contractors or suppliers work and
may be sued for product or service liability that arises from their work.

The quality and efficiency of our technology licensors, suppliers and sub-contractors have a direct impact on the
overal quaity of our products and the timeliness of their delivery. Consequently, we would have to seek
remedies from o