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General Terms

DEFINITIONS AND ABBREVIATIONS

Term Description

AORLO, i our | Unless the context otherwise requires, refersOfoeroi Realty Limited, ¢

it he Co mp a ny company incorporated under the Companies With its registered office a

| ssuer 0 Commerz 3° Floor, International Business Park, Oberoi Garden City,
Western Express Highwagoregaor{East), Mumbai 400 063

Afweo, fiuso, | Unlessthe context otherwise requires, medims Companyand itsSubsidiaries
andits joint ventures

OCPL Oberoi Constructions Private Limited, a subsidiary of the Company

OMPL Oberoi Mall Private Limited, a subsidiary of the Company

SRPL Siddhivinayak Redies Private Limitedajoint ventureof OCPL

Subsidiaries The subsidiaries of the Company afisclosed in the section entitleg

A Sub s iahd Jaint Vemtaréds o n 13da g e

Company Related Terms

Term

Description

Articles of Association

The articleof association of the Company

Auditors

The statutory auditors of the CompaRy Raj & Co, Chartered Accountants

Board of Directors/Board

The board of directors of the Company or a duly constitatemitteethereof

Completedorojects

Projects where atstruction has been completadd an occupation certificate
has been obtained

Director(s)

Thedirector(s) of the Company, unless otherwise specified

Equity Shares

Equity shares of the Company of face value of Rs. 10 each, unless oth
specified

Groy Companies

Companies, firms, ventures promoted by the Promoter, irrespective of wi
such entities are covered under Section 370(1B) of the Companies Act or r

Memorandum/ The memorandum of association of the Company

Memorandum of

Association

Ongoirg project A projectin respect of which the necessary legal documents relating t

acquisition of land or developent rights have been executedus and or key
land related approvals have been obtained and any one of the following ac
are beingundertaken (not necessarily in the sequence set out hereinj+$ag
construction of the project has commencga) initial detailed design for civi
and landscaping is being undertaken and work has commenced on d
design; (c) project launch agty which includes the construction of a shg
residence, sales office and other supporting infrastructure at the project s
commencegor (d) an architect has been appointed and a detailed concept ¢
is being prepared

Plannedproject

A project for which land or development rights have been acquirec
memorandum of understandingr an agreement to acquire or jaint
development agreement has been executed, in each caseelijardirectly or
indirectly, and preliminary management develognt plans are complete

Preference Shares

Redeemablenon-convertible and cumulativereference shares of the Compa
of face value of Rs. 1,000,000 each

Promoter

Promoter of the ComparbeingVikas Oberoi

Promoter Group

Unless the context otherwisequires, refers to such persons and entities w|
constitutethe Promoter Group of the Company and a list of which is provide
the secti on eamtPiomdteeGlows Pornoldoat geer

Registered Office

Commerz 39 Floor, International BusinesPark, Oberoi Garden City, O
Western Express Highway, Goregaon (East), Mumbai 400 063

SSIIl  Indian
Two Limitedor SSII

Investment;

A company duly organised and existing under the laws of Mauatia$aving
its principal place of business &t Bloor, Medine Mews Building, La Chaussé
Port Louis, Mauritius The real estate fund that owB$IIl IndianInvestments
Two Limited is advised by UB. registered investment advisers whi




Term

Description

arewholly-owned subsidiaries of Morgan Stanlégc. and amongst other
activities, it is engaged irinvestingin entities engaged ithe construction an
development sector

Issue Related Terms

Term

Description

Allotment/Allot/Allotted

Unless the context otherwise requires, means the allotment of Equity S
pursuanto this Issue to the successful Bidders

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor

A Qualified Institutional Buyer, applying under the Anchor Investor categ
with a minimum Bid of Rs. 100 million

Anchor Inwestor Bid/lssue

Period

The day one working day prior to the Bid/Issue Opening Daten which Bids
by Anchor Investors shalie submittecandallocation to Anchor Investorshall
be completed

Anchor Investor Issue Price

The final price at which Equity @lnes will be issued and Allotted to Anch
Investors in terms of the Red Herring Prospectus taedProspectus, whict
price will be equal to or higher than the Issue Price but not higher than th
Price. The Issue Price will be decided by the Compargoirsultation with the
BRLMs

Anchor Investor Portion

Up to 30% of the QIB Portion which may be allocated by the Compar
Anchor Investors on a discretionary basis. @mied of the Anchor Investo
Portion shall be reserved for domestic Mutual Fundgestibo valid Bids being
received from domestic Mutual Funds at or above the price at which alloc
is being done totherAnchor Investors

Application Supported by

An application, whether physical or electronic, used by Bgladher than

Blocked Amount/ ASBA Anchor Investorgdo make a Bid authaing an SCSB to block the Bid Amoun
in their specified bank account maintained with the SCSB
ASBA Bidder Any Bidder other than Anchor Investoiatendingto apply throughthe ASBA

process

ASBA Bid cum Applcation
Form or ASBA BCAF

The form, whether physical or electronic, used by an ASBA Bidder to mg
Bid, which will be considered as the application for Allotment for the purp
of the Red Herring Prospectus and the Prospecstdghe same will be avalike
on the website of the Stock Exchanges

ASBA Revision Form

The form used by thASBA Bidders to modify the quantity of Equity Shares
the Bid Amount in any of theiASBA Bid cum Application Forms or an
previousASBA Revision Forn(s)

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

The banks which are clearing members and registered with SEBI as Ban
the Issue with whom the Escrow Account will be opened and in this case
Axis Bank Limited, HDFC Bank Limited, The Hong Kong and Shang
Barking Corporation Limited, Kotak Mahindra Bank Limited a&fandard
Chartered Bank

Basis of Allotment

The basis on whiclthe Equity Shares will be Allotted tsuccessfuBidders
under the Issue and which is describethimsection entitled | s s u euref
Basis of Al 132 mentd on page

Bid

An indication to make an offer during the Bidding/Issue Period Bydder, or
during the Anchor Investor Bid/ IssuePeriod by the Anchor Investgrto
subscribe to the Equity Shares of the Company at a pricenwfith Price Band
including all revisions and modifications thereto

For the purpose of ASBA Bidders, it means an indication to make an
during the Bidding IssuePeriod pursuant to the submission thfe ASBA Bid
cum Application Formo subscribe téhe Equity Shares

Bid Amount

The highest value of the optional Bids indicated in the Bid cum Applice
Form

Bid /Issue Closing Date

The date after which the Syndicate and the SCSBs will not accept any Bi
this Issue, which shall be notified im @&nglish national newspaper, a Hin
national newspaper and a Marathi newspageech with wide circulation




Term

Description

Bid /Issue Opening Date

The date on which the Syndicate and the SCSBs shall start accepting B
the Issue, which shall be the date notifiedan English national newspaper
Hindi national newspaper and a Marathi newspaper, each with wide circula

Bid cum Application Form

The form used by a Bidder to make a Bid and which will be considered
application for Allotment for the purpes of the Red Herring Prospectus and
Prospectuincluding the ASBA Bid cum Application Form (if applicable)

Bidder

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

Bidding/Issue Period

The period between the Bid/Issue Opening Date and the Bid/Issue Closin
inclusive of both days and during which prospective Bidderd the ASBA
Bidderscan submit their Bids

Book Building
Process/Method

Book building process as providadhder Schedule XI of the SEBI Regulatiof
in terms of which the Issue is being made

BRLMs/Book Running
Lead Managers

The Book Running Lead Managers to the Issue, in this case being Kotak,
JP Morgarand Morgan Stanley

Business Day

Any day on whith commercial banks in Mumbai are open for business

CAN/Confirmationof
Allotment Note

Note or advice or intimation oAllotment of Equity Shares sent to the Bidde
who have beerAllotted Equity Sharesafter Basis of Allotment has beg
approved by th®edgnated Stock Exchange

Cap Price

The higher end of the Price Band, above which the Issue Price will n
finalised and above which no Bids will be accepted

Controlling Branches

Such brancéks of the SCS8which coordinatevith the BRLMs, the Registraot
the Issue and the Stock Exchanges

CRISIL

CRISIL Limited

Cut-off Price

The Issue Price, finalised by the Company in consultation with the BRL
Only Retail Individual Bidders whose Bid Amount does not exceed Rs. 10
are entitled to Bid at the Guff Price. No other category of Biddease entitled
to Bid at the Cubff Price

Designated Branches

Such branches of the SCSBs which shall collect the ASBA Bid cum Applic
Forms used bythe ASBA Bidders and a list of which is available
http://www.sebi.gov.in

Designated Date

The date on which funds are transferred from the Escrow Account to the

Issue Accounbr the Refund Account, as appropriate the amount blocked b
the SCSB is transferred from the bank account of the ASBA Bidder feuthiec
Issue Account, as the case may be, after the Prospectus is filed with the
following which the Board of Directors shall Allot Equity Shares to succes
Bidders

Designated Stock Exchang

TheBSE

Draft Red Herring

The Draft Red Heaing Prospectus datethnuary 182010 issued in accordanc|

Prospectus with the SEBI Regulations, filed with SEBI and which does not con
complete particularsfahe price at which the Equity Shares are offered ang
size of the Issue

Eligible NRI NRIs from juiisdictions outside India where it is not unlawful to make an is
or invitation under the Issue and in relation to whom the Red Herring Prosy
constitutes an invitation to subscribe to the Equity Shaffesedherein

Enam Enam Securities Private Litad

Escrow Account

Account opened with the Escrow Collection Bank(s) and in whose favoy
Bidder (excluding the ASBA Bidders) will issue cheques or drafts in respe
the Bid Amount when submitting a Bid

Escrow Agreement

Agreementd a t e do b¢ @téred into by the Company, the Registrar to
Issue, the BRLMSs, the Syndicate Membhehg Escrow Collection Bank(sind
Refund BanKor collection of the Bid Amounts and where applicable, refund
the amounts collected to the Bidders (excluding t&8A Bidders) on the term
and conditions thereof

First Bidder

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

Floor Price

The lower end of the Price Band, @t above which the Issue Price will




Term

Description

finalised and below which no Bids will be accepted

Issue Public issue 089,562,00(Equity Shares for cash at a price of RSpgr Equity
Share aggregating Rs.[ dnjillion

IssueAgreement The agreement enteréato onJanuaryl8, 2010 between the Company and t
BRLMs, pursuant to which certain arrangements are agreed to in relation
Issue

Issue Price The final price at whiclthe Equity Shares will be issued aAdlotted in terms of
the Red Herring Prosptus. The Issue Price will be decided by the Compan
consultation with the BRLMs on the Pricing Date

IssueProceeds The proceeds of the Issue that are available to the Company

JP Morgan J.P. Morgan India Private Limited

Kotak Kotak Mahindra Capital @mpany Limited

Monitoring Agency Axis Bank Limited

Morgan Stanley

Morgan Stanley India Company Private Limited

Mutual Funds

A mutual fund registered with SEBI under the SEBI (Mutual Fur
Regulations, 1996

Mutual Funds Portion

5% of the QIB Portion fecluding the Anchor Investor Portion), ap to
1,186,860 Equity Shares available for allocation to Mutual Funds only, ou
the QIB Portion (excluding the Anchor Investor Portion)

Net Proceeds

The Issue Proceeds less the Issue expenses. For furthrenatibn about use g
the Issue Proceeds and the Issue experdeasesee the section entitle
AObjects of t3Be | ssued on page

Non-Institutional Bidders

All Bidders that are not QIBs or Retail Individual Bidders and who have Bif
Equity Shares foan amounbf more than Rs. 100,000 (but not including NF
other than eligible NRISs)

Non-Institutional Portion

The portion of the Issue being not less tl3a®56,200Equity Shares availabl
for allocation to Nornstitutional Bidders

Non-Resident

A persa resident outside India, as defined under FEMA and includes a
Resident Indian

Price Band

Price Band of a minimum price of Rs.0(Floor Price) and the maximum prig
of Rs.[ 0(Pap Price) andnclude revisions thereofThe Price Band and th
minimum Bid lot size for the Issue will be decided by the Company
consultation with the BRLMs and advertised, at least\Warking Daysprior to
the Bid/ Issue Opening Date, ail editiors of the English national dailyThe
Economic Timesthe Delhi and Mumbaeditiors of the Hindi national daily,
Navbharat Timesndthe Mumbai edition of the regional language newspaps
Maharashtra Times

Pricing Date

The date on which the Company, in consultation with the BRIfiMalisesthe
Issue Price

Prospectus

The Ppspectus to be filed with the RoC in accordance with Section 60 ¢
Companies Act, containingnter alia, the Issue Price that is determined at
end of the Book Building Process, the size of the Issue and certain
information

Public Issue Accont

An account opened with the Bankers to the Issue to receive monies fro
Escrow Accountand from the SCSBs from the bank accounts of the AS
Bidderson the Designated Date

Qualified
Buyers or QIBs

Institutional

Public financial institutions as spéed in Section 4A of the Companies Ac
scheduled commercial banks, mutual fund registered with SEBI, FIl and
account registered with SEBI, other than a-agobount which is a foreig
corporate or foreign individual, multilateral and bilateral depaient financial
institution, venture capital fund registered with SEBI, foreign venture ca
investor registered with SEBI, state industrial development corporg
insurance company registered with IRDA, provident fund with minimum co
of Rs. 250 nilion, pension fund with minimum corpus of Rs. 250 million &
National Investment Fund set up by Government of laaidinsurance funds
set up and managed by army, navy or air force of the Union of India

FVCls registered with SEBI and multilateral apithteral development financiz




Term

Description

institutions are not entitled to participate in the Issue

QIB Portion

The portion of the Issue being at lea3t737,20Equity Shares to be Allotted t
QIBs

Red Herring Prospectus (
RHP

This Red Herring Prospectus isslién accordance with Section 60B of t
Companies Act, which does not have complete particulars of the price at
the Equity Shares are offered and the size of the Issue. The Red H
Prospectus will be filed with the RoC at least three days b#ierBid Opening
Date and will become a Prospectus upon filing with the RoC after the P
Date

Refund Account

The account opened witlhe Escrow Collection Bank(s), from which refun
(excludingrefundsto ASBA Biddes), if any, of the whole or part dhe Bid
Amount shall be made

Refund Bank

Axis Bank Limited

Refunds through electroni
transfer of funds

Refunds througtNECS, direct credit NEFT, RTGS or the ASBA process,
applicable

Registrar /Registrar to th
Issue

Link Intime India PrivateLimited

Retail Individual Bidders

Individual Bidders (including HUFs applying through their kaatad Eligible
NRIs) who have not Bid for Equity Shares for an amoaintmore than Rs
100,000 in any of the bidding options in the Issue

Retail Portion

The porton of the Issue being not less thEh868,600Equity Shares availabl
for allocation to Retail Individual Bidder(s)

Revision Form

The form used by the Bidders, excluding ASBA Bidders, to modify the qua
of Equity Shares or the Bidlmountin any of tteir Bid cum Application Formg
or any previous Revision Form(s)

SEBI Regulations

Securities andExchange Board of India (Issue of Capital and Disclosu
Requirements) Regulations, 2009 as amended from time to time

Self Certified Syndicatq A banker to the Issue registered with SEBI, which offers the facility of A§
Bank(s) or SCSEs) and a list of which is avigble on http://www.sebi.gov.in

Stock Exchanges The BSE and theNSE

Syndicate The BRLMs and the Syndicate Members

Syndicate Agreement

The agreerantd a t e th bd eaté¢red into between the Syndicdte Company
and the Registrain relation to the collection of Bids in this Issue (exclud
Bids from the ASBA Bidders)

Syndicate Members

Kotak Securities Limited

TRS or Transactior| The slip or document issued by a member of the Syndicate or the SCSB (g
Registration Slip requesy, as the case may be, to the Bidder as proof of registration of the Bi
Underwriters The BRLMs and the Syndicate Members

Underwriting Agreement

The agreement among thinderwrites and the Company to be entered into
or after the Pricing Date

Working Day

All days excluding Sundays and bank holidays in Mumbai

Technical/Industry Related Terms

Term

Description

CC

Commencement Certificate

Developable Area

The totalarea which we develop in each of our projects, ifolydarpet area
common area, service and storage area, car parking and other opepna
which we may undertake any development

Efficiency Ratio

It is the ratioof the Internal Floor Area arSaleabdé Area

For the portion of project that has already been sold or leased, it is calcula
the basis of actual obligations of the respective owner or tenant.

For the portion of project that has not been sold or leased, it is bas
management estiaes subject to various factors, such as prevailing m¢
conditions, location of the project and efficiency ratios achieved in portio
the project which have already been leased or sold.




Term

Description

FSI

Floor Space Index, which means the quotient of the rétibeocombined gros
floor area of all floors, excepting areas specifically exempted, to the total a
the plot

Internal Floor Area

Internal floor area is fixed for our Completed projects.

For our Ongoing and Planned projects, internal floor arektermined on the
basis of maximum FSI and assuming maximum TDRs that can be utilised
project (TDRs may not have been actually acquired by us at the time ¢
calculation).

I0OA Intimation of Approval

IOD Intimation ofDisapproval

LOI Letter d Intent

MCGM Municipal Corporationof Greater Mumbai

MHADA Maharashtra Housing Area Development Authority
NA Order Non Agricultural Order

oC Occupation Certificate

Occupancy Level

The combined Saleable Area of the occupied units of a project asem{agye of
the total Saleable Area of the project available for lease

Saleable Area

The part of thedevelopablearea relating to our economic interest in e
property and for which the respective owner or tenant is obliged t@p&yr
which we estimat¢hat respective owner or tenant will pay

SRA

Slum Rehabilitation Authority

TDR

Transferable Development Rights, which means, when in certain circumst
the development potential of land may be separated from the land itself an
be made availabldo the owner of the landn the form of transferabls
development rights

Conventional/General Terms

Term Description
AAl Airport Authority of India
Companies Act Companies Act, 1956, as amended from time to time
AGM Annual General Meeting

AS/ Accounting Standards

Accounting Standards issued Al

AY

Assessment Year

BSE Bombay Stock Exchange Limited

CAGR Compounded Annual Growth Rate

CDSL Central Depository Services (India) Limited

CENVAT Central Value Added Tax

CESTAT Central Excise and 8dce Tax Appellatelribunal

CIN Corporatddentity Number

Depositories NSDL and CDSL

Depositories Act The Depositories Act, 1996 as amended from time to time
DIN Director Identification Number

DP/Depository Participant

A depository participant as fieed under the Depositories Act

DP ID

Depository Participantodés I dentity

EBITDA Earnings Before Interest, Tax, Depreciation and Amortisation

EGM Extraordinary General Meeting

EPS Unless otherwise specified, Earnings Per Share, i.e., profit afterrtaxfifecal
yearless preference dividerehd tax thereodivided by theweighted average
number of equity sharesitstanding

FDI Foreign Direct Investment

FEMA Foreign Exchange Management Act, 1999 read with rules and regulg

thereunder and amendnte thereto

FEMA Regulations

Foreign Exchange Managemefitransfer or Issue of Security by a Perg
Resident Outside India) Regulations, 2000 and amendments thereto
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Term

Description

Fli(s)

Foreign Institutional Investors as defined under SEBI (Foreign Instituti
Investor) Regulations, 1995 registered with SEBI under applicable law
India

Financial YearFiscal FY

Period of12 months ended March 31 of that particular year

FIPB Foreign Investment Promotion Board

FVCI Foreign Venture Capital Investor registeredieinthe Securities and Exchang
Board of India (Foreign Venture Capital Investor) Regulations, 2000,
amended from time to time

GDP Gross Domestic Product

Gol/Government Government of India

HNI High Net worth Individual

HUF Hindu Undivided Family

ICAI The Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

Income Tax Act Income Tax Act, 1961, as amended from time to time

Indian GAAP Generally Accepted Accounting Principles in India

IPO Initial Public Offeling

IRDA Insurance Regulatory and Development Authority

Jv Joint Venture

LIBOR London Interbank Offered Rate

MMT Million Metric Tons

Mn Million

MoEF Ministry of Environment and Forests

MoU Memorandum of Understanding

NAV Net Asset Value

NECS National Electronic Clearing Service

NEFT National Electronic Fund Transfer

NOC No objection certificate

NR Non Resident

NRE Account Non Resident External Account

NRI Non Resident Indian, is a person resident outside India, who is a citiz

India or aperson of Indian origin and shall have the same meaning as as
to such term in the Foreign Exchange Management (Deposit) Regulg
2000, as amended from time to time

NRO Account

Non Resident Ordinary Account

NSDL

National Securities Depository rhited

NSE

National Stock Exchange of India Limited

OCB/ Overseas Corporate
Body

A company, partnership, society or other corporate body owned direct
indirectly to the extent of up to 60% by NRIs including overseas trusts in W
not less than 60%fdeneficial interest is irrevocably held by NRIs directly
indirectly and which was in existence on October 3, 2003 and immedi
before such date was eligible to undertake transactions pursuant to the ¢
permission granted to OCBs under the FEMDXCBs are not allowed to inve
in this Issue

OECD Organization for Economic Cooperation and Development
p.a. per annum

P/E Ratio Price/Earnings Ratio

PAN Permanent Account Number

PAT Profit After Tax

PBT Profit Before Tax

PIO Persons of Indian @yin

RBI Reserve Bank of India

Re. One Indian Rupee
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Term Description
RoC Registrar of Companies, Maharashsimated at Everess" Floor, 100, Marine
Drive, Mumbai 400 002
RoNW Return on Net Worth
Rs/ Rupees Indian Rupees
RTGS Real Time Gross Settlement

SARFAES Act

The Securitisation and Reconstruction of Financial Assets and Enforcem
Security Interest Act, 2002

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

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

S$ Singapore Dolles

SEBI Securities and Exchange Board of India constituted under the SEBI Act, 1
SEBI Act Securities and Exchange Board of India Act 1992, as amended
Securities Act U.S. Securities Act, 1933, as amended

SICA Sick Industrial Companies (Special Prsions) Act, 1985, as amended

SPV Special Purpose Vehicle

Sq. Ft/ sq. ft. Square feet

Sqg. Mtrs/ sg. mtrs.

Square metres

State Government

Government of a State of India

Takeover Code

Securities and Exchange Board of India (Substantial Acquisiti@®@hafes and
Takeovers) Regulations, 1997, as amended

U.S./ United States

United States of America

U.S. GAAP Generally Accepted Accounting Principles in the United States of America
Us$ United States Dollars
VCFs Venture Capital Funds as defined amdjistered with SEBI under the SEL

(Venture Capital Fund) Regulations, 1996, as amended
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PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA

Al | references thsRé&dlHardng Rraspectus are @ the Redublic of laddall references
t o t.B.cearefiolthe United States of America

Financial Data

Unlessotherwise stated, the financial dataf the Companyits subsidiariesand joint venturesn this Red
Herring Prospectus is derived from atwnsolidatecauditedfinancial statements prepared in accordance with
Indian GAAP and restated in accordance with the SEBI Regulateomd included in this Red Herring
Prospectus. Our fiscal year commences on April 1 amts @n March 31 ofhe following year. In this Red
Herring Prospectus, any discrepancies in any tajpi@phs or chartbetween the total and the sums of the
amounts listed are due to roundiof.

There are significant differences between Indian GAARSFand U.S. GAAP. Accordingly, the degree to

which the Indian GAAP financial statements included in this Red Herring Prospectus will provide meaningful
information is entirely dependent on the refayder ds | e
reliance by persons not familiar with Indian accounting practices on the financial disclosures presented in this

Red Herring Prospectus should accordingly be limited. We have not attempted to explain those differences or
quantify their impact on theirfancial data included herein, and we urge you to consult your own advisors
regarding such differences and their impact on our financial data.

Any percentage amounts, as set forthha sections entitted Ri sk FOwBwosisoes 0, i Manage:
Discu s si on and Analysis of Fi nanci adn paGexiid 68tanddzbl and Re
respectivelyand elsewhere in this Red Herring Prospectus, unless otherwise indicated, have been calculated on

the basis of our restated consolidated and urdinieséedsummaryfinancial statements prepared in accordance

with theIndian GAAP.

Currency and units of presentation

Al references to fiRupeesod or fAiRs. 0 are to I ndian RL
ref er enc ease toUntedBtat8stDillars, the official currency of the United States of America. In this
Red Herring Prospectus, the Company has presented c

million represents 1,000,000.
Conversion table for area

In this Red Herring Prospectus, the Company has presented informatated to landn variousunits The
conversion ratio of such unitsas follows

1 hectare = 2.47 acres

1 acre = 4,04685sq. mts.

1 acre = 43,560.00sq. ft.

1sg.mt. = 10.764sq. ft.

Definitions

For definitions, pl easeonse eantdh AAbde etiiindhe seotimrsantitiddend pfa@ e
iMain Provisions of Ar 882 definedsterrnsfhavé thesnteanin@divenamsach &erms p a g e

in the Articlesof Association
Industry and Market Data

Unless stated otherwise, industry data used throughout this Red Herring Prospectus has been obtained from
industry publicationslindustry publications generally state that the information contained in thoseatidvis

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 belieuwbdhiadlustry data used in this Red

Herring Prospectus is reliabié has not been independently verified.

Further, the extent to which tlrdustry andmarket data presented in this Red Herring Prospectus is meaningful



depends on the readerés familiarity with andataunder st
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.



FORWARD-LOOKING STATEMENTS

All statements contained in thRed Herring Prospectufat are not statements of historical fact constitute
Aiforwaokdi ng statements. o Al statement s tharesgitaofdi ng oU
operations, business, plaasd prospects are forwaldoking statements. These forwdabking statements

include statementwith respecto our business strategy, our revenue and profitabdity,projectsand other

matters discussed in thiRed Herring Prospectubat are not itorical facts. Investors can generally identify

forwardl ooki ng statements by terminology such as fai mo
iintendo, @Aobj ectiimaejids, h aflplldoa n of, wifilplroo,j eficwiol,kbrwordsort i nueo,
phrases of similar importAll forward looking statementgwhether made by us or any third parge

predictions andare subject to risks, uncertainties and assumptions about us that could cause actual results to

differ materially from thoseantemplated by the relevant forwdabking statement.

Forwardlooking statements reflect our current views with respect to future events and are not a guarantee of
future performance. These statements asfwhichbratgreake on our
based on currently available information. Although we believe the assumptions upon which these forward
looking statements are based are reasonable, any of these assumptions could prove to be inaccurate, and the
forward-looking statemets based on these assumptions could be incorrect.

Further the etual results may differ materially frothose suggested by the forwdambking statements due to

risks or uncertainties associated with our expectations with respect to, but not limitegulatary changes
pertaining to the industries in India in which we have our businesses and our ability to respond to them, our
ability to successfully implement our strategy, our growth and expansion, technological changes, our exposure
to market risks, gneral economic and political conditions in India, which have an impact on our business
activities or investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence
in interest rates, foreign exchange rates, equitep or other rates or prices, the performance of the financial
markets in India and globally, changes in domestic laws, regulations anddharges in competition in our
industry and incidence of any natural calamities and/or acts of violdnagortant factors that could cause

actual results to differ materially from our expectations include, but are not limited to, the following:

i The performance of, and the prevailing conditions affecting, the real estate market in Mumbai and in
India generally;

i developmentightsin respect of certain of our projects are subject to conditions, certain of which have
not been or may not be satisfied,;

i volatility in prices of, or shortages of, key building materials;

i changes to the FSI/TDR regime in Mumbai;

i financial stability of our tenants, in particular, our key tenants and our hotel and school operators
1 changes to the slum rehabilitation schemes currently in effect in Mumbai; and

i difficulties in expanding our business into additional geographical markeatdin |

For a further discussion of factors that could cause our actual results to giffasesee the sections entitled
ARi sk Factorso and fiManagementdés Discussion and Anal )
on pagesiii and251, repectively.

By their nature, certain 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.The Company the Directorsthe Syndicate and their respective affiliatgsassociateso not have

any obligation to, and do not intend to, update or otherwise revise any statements reflecting circumstances
arising after the date hereof or to reflect theun@nce of underlying events, even if the underlying assumptions

do not come to fruition. In accordance witie SEBI requirementghe Companyand the BRLMs will ensure

that investors in India are informed of material developments until such time astteflisting and trading
permissios by the Stock Exchanges.
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Cautionary Note

Our classification of properties reflects the basis on which we operate our business and may differ from
classifications used by othezal estatelevelopers.

The project ype, description and estimated total Saleable Area with respect to each Planned project represents
estimates by our management on the basis of our current development plans and includes required transferable
devel opment rights ( fBePrRasquiled. Susthprojedis doneotyrepresert commitments

and are subject to change, depending on various factors, including prevailing market conditions, strategy and
customer prefer enc e si Cemnaarsmationsnetles, RediHengrProspdetasdst baseds

on management estimates which may changewendannot assure you of the completeness or the accuracy of

other statistical and financi al dat av. Unless & projectdhas i n t h
already been copleted, we have provided the estimated completion time for such Ongoing and Planned
projects in this Red Herring Prospectus. While these

knowledge, they do not represent commitments and are subgwrnge.
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RISK FACTORS

Investment in the Equity Shares involves a high degree omigk/oushould not invest any funds in the Issue
unless you can afford to take the risk of losing all or a part of your investmémntshould 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. If any or some combination of the following risks actually
occur, our lusiness, prospects, financial condition, results of operations and the value of our properties could
suffer, the trading price of the Equity Shares could decline and you may lose all or part of your investment.
Unless specified or quantified in the relevaisk factors below, we are not in a position to quantify the
financial implications of any of the risks mentioned below. The risks and uncertainties described in this section
are those that our management believes are material, but these risks aninties may not be the only ones

we face. Additional risks and uncertainties, including those that we are not aware of or deem immaterial, may
also result in decreased revenues, increased expenses or other events that could result in a declineién the va
of the Equity Shares.

This Red Herring Prospectus also contains forwkmoking statements that involve risks and uncertainties.

Our actual results could differ materially from those anticipated in these forleatdng statements as a result

ofce tain factors, including considerations described
Statementx0 on page

To obtain a better understanding of our business, you should read this section in conjunction with the other
sections of this RetHe r r i ng Prospectus, including the sections
Di scussion and Analysis of Financi al Conditions and
pagest8, 251 and 151, respectively, together with all other finankciaformation contained in this Red Herring
Prospectus.

INTERNAL RISK FACTORS
RISKS RELATING TO OUR BUSINESS

1. There are outstandinglegal proceedings against the Company and its Subsidiaries, joint ventures,
Directors, Promoter and Group Companies.

A criminal complaint has been filed against the Company, Oberoi Constructions and Vikas Oberoi for
criminal breach of trust and cheating. A criminal case has also been filed against OCPL for criminal
breach of trust and cheating. Six criminal cases havebakso filed against Anil Harish, our Director,

in relation to matters under the Prevention of Food Adulteration Act, 1948 and certain other alleged
violations, in his capacity as a director of a certain other company. A criminal case is also pending
agairst Anil Harish, in his capacity as a director of certain other company, alleging the non
procurement of necessary clearances. For further
Litigation and Mat er i2&l AnDadversebutcqmaennanysod all @inthegea g e
criminal proceedings involving the Directors could have a material adverse effect on the ability of our
Directors to serve our group, as well as on our business, prospects, financial condition and results of
operations.

In addition, there are outstanding legal proceedings involving the Company, its Subsidiaries, joint
ventures, Directors, Promoter and Group Companies. These proceedings are pending at different levels
of adjudication before various courts, tribunals, engaificers, appellate tribunals and arbitrators.

Litigation against the Company

Sr. No. Nature of cases No. of outstanding cases Amount Involved

(in Rs.)
1. Civil proceedings 5 -
2. Consumer cases 1 441,600
3. Criminal proceedings 1 -
4, Tax proceedings 7 -
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Litigation againstthe Subsidiaries

Sr. No. Nature of cases No. of outstanding cases Amount Involved (in
Rs.)

1. Civil proceedings 11 -

2. Consumer cases 1 2,000,000

3. Criminal proceedings 2 -

4, Tax proceedings 10 53,571

Litigation againsthejoint ventures

Sr. No. Nature of cases No. of outstanding cases Amount Involved (in
Rs.)

1. Arbitration proceedings 1 -

2. Civil proceedings 1 -

3. Tax proceedings 2 41,307,213

Litigation againstthe Directors

Sr. No. Nature of cases No. of outstanding cases Amount involved
1. Arbitration proceedings 1 US$375,000 ang
S$7,332,500
2. Civil proceedings 7 -
3. Company petition 1 -
4. Consumer cases 2 Rs.2,441,600
5. Criminal proceedings 8 -
6. Tax proceedings 8 Rs.213,431,818

Litigation againstPromoter

Sr. No. Nature of cases No. of outstanding cases Amount involved

1 Arbitration proceedings 1| US$375,000 and S$7,332,5
2. Civil proceedings 5 -
3. Consumer cases 2 Rs.2,441,600
4 Criminal proceedings 1 -
5 Tax proceedings 7 Rs.213,297,693

Litigation againstGroup Companies

Sr. No. Nature of cases No. of outstanding cases| Amount involved (In Rs.)
1. Civil proceedings 3 -
2. Tax proceedings 11 1,462.00

An adverse outcome in any of these proceedings may affect our reputation and standing and impact our
future business and could have a material adverse effect on our business, prospects, financial condition

and results of operations. The Company cannot assure you that any of these proceedings will be
decided in favour of the Company, the Directors, the Premahe Subsidiaries, joint ventures or

Group Companies, or that no further liability will arise out of these proceedings. For further details of
outstanding litigation against the Company, its Directors, Promoter, Subsidiaries, joint ventures or
GroupCanpani es, pl ease see the section entitled fAOut
on page273

In the past, ourAuditors have qualified their reports with respect to certain accounting policies and
matters.

In the past, ouAuditors have quadfied their reports with respect to us and our Subsidiary, Oberoi
ConstructiondrivateL i mi t ed (AOCPLO), as foll ows:
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€) For the year ended March 31, 2007, the Auditors have reported that the Company has revised
the estimated useful life in respect of certaiangible assets resulting in additional
depreciation of R%.70 million and, consequently, the profit for the year had been
understated to that extent. The effect of the revision in estimated useful life of these assets has
been adjusted to the concedhprior years so as to recompute the profits and losses of those
years considering the uniform estimated useful life of such assets in the Restated Consolidated
Statement of Profits and Losses and Restated Consolidated Statement of Assets and
Liabilities.

(b) For the years ended March 31, 2006, 2007 and 2008, the Auditors have reported that the
Company and OCPL had no formal internal audit system. The Company and OCPL have
adopted a formal internal audit system since the year ended March 31, 2009.

Whilewehave made corrective adjustments where necess
the restatedinancial statementéncluded in this document, we cannot assure you that our Auditors will
not qualify their reports in the future for similar or atieatters.

TheAudi torsdé report for OCPL for the year ended Ma
to the overstatement of OCPLG6s profit and reserve

For the year ended March 31, 2009, with respect to OCPL, the Auditors have reported¢haatha

change in the accounting policy for depreciation on fixed assets from the written down value method to
the straight line method. Due to this change in the accounting policy for depreciation, the depreciation
charge for the year iswer by Rs.9.92 million and the depreciation charge for earlier years amounting

to Rs.7.94 million (net of tax) has been reversed. Consequently, the profit for the year was overstated
by Rs.9.92 million and reserves were overstated byIlRs86 million. The effecof this change in
accounting policy for charging depreciation has been adjusted retrospectively to the concerned prior
years. Profit/ (loss) on assets sold/discarded has been recomputed to give effect to the change in
accounting policy of depreciation. &\tannot assure you that similar or other qualifications will not be
made in future Auditorsd reports.

Certain information in this Red Herring Prospectus is based on management estimates which may
change, and we cannot assure you of the completeness eratcuracy of other statistical and
financial data contained in this Red Herring Prospectus.

Certain information contained in this Red Herring Prospectus, such as the amount of land or
development rights owned by us, the location and type of developther8aleable Area, Developable

Area, Internal Floor Area and Efficiency Ratio, estimated construction commencement and completion
dates, estimated construction costs, our funding requirements and our intended use of proceeds of the
Issue, is based solebn management estimates and our business plan and has not been appraised by
any bank, financial institution or independent agency. The total area of property that is ultimately
developed and the actual togdleableArea may differ from the descriptiond the property presented

herein and a particular project may not be completely booked, sold, leased or developed until a date
subsequent to the expected completion date.

We may also have to revise our funding estimates, development plans (incliygetof proposed
development) and thestimatedconstruction commencement and completion dates of our projects
depending on future contingencies and events, including, among others:

changes in laws and regulations;

competition;

receipt of statutory anakgulatory approvals and permits;

irregularities or claims with respect to title to land or agreements related to the acquisition of
land;

the ability of third parties to complete their services on schedule and on budget;

delays, cost overruns or moiddtions to our ongoing and planned projects;

commencement of new projects and new initiatives; and

changes in our business plans due to prevailing economic conditions.

=A =4 =4 =4

=A =4 -4 -4
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In addition, while facts and other statistics in this Red Herring Prospectus rétatimgja, the Indian

economy, as well as the Indian real estate sector have been based on various publications and reports
from agencies that we believe are reliable, we cannot guarantee the quality or reliability of such
materials. Industry facts andhet statistics have not been prepared or independently verified by us or
any of our respective affiliates or advisers and, therefore we make no representation as to their

accuracy or completeness. These facts and other statistics include the factsistiod staluded in
Al ndustryo.

t he

section

entitl ed

Due to

possi bl

discrepancies between published information and market practice, the statistics herein may be
inaccurate or may not be comparable toigias 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 the case may be, in reports or other publicly available informedarnedg by

the same or different third party analysts.

We hadnegativenet cash flows from operatingnvestingand financing activities in the past and

may do so in the future.

Our net cash flows from operating activities for the years ended MarcB0BY, and 2006 were
negative,amountingto Rs.3,149.55 millionand Rs.13.07 million respectively. Our net cash flows

from investing activities for the three months ended June 30, 2010 and years ended March 31, 2010,
2008, 2007 and 2006 were also negatamounting to R£08.00 million, Rs2,831.96 million,
Rs.5,468.68 million,Rs.439.21 millionand Rs.494.82 million respectively. Further, our net cash
flows from financing activities for the three months ended June 30, 2010 and years ended MMarch 3
2010, 2009 and 2008 were also negative, amounting tBMRE2 million, Rs443.35 million,
Rs.1,648.37 million and R4.,863.36 million, respectively. Wamnticipatethat in the current operating
environment, the domestic credit market for real estatelopment activities remains challenging, as
does the demand scenario from customers. We may therefore experience negative cash flows from
operatinginvestingand financingactivities in the future.

Certain of our Group Companies have incurred loss or have had negative net worth in the three
fiscal years ended March 31, 2010

We have 16 Group Companies and, as set forth belévaf our Group Companies have incurred

losses or have had negative net worth during the three fiscal years ended M&@tD3as per their

respective standalone financial statements). They may continue to incur losses in future periods, which
may have an adverse effect on our results of operations.

The details of the Group Companies which have incurred losses dbentree fiscal years ended
March 31, 2@0 areprovided in the following table:

(Rs.in Million)
Sr. | Name of the Group Company Profit/(Loss) after tax for the year ended
No. March 31, 2008 March 31, 2009 | March 31, 2010
1. Beachwood Properties Privatg (0.73) (0.52) 3.69
Limited
2. Oberoi Consultancy Services (0.01) (0.01)
Private Limited (0.01)
3. Envision Realty Private (0.69) (0.96)
Limited NA
4. R. S. Associates (0.00) - 208.43
5. I-Ven Realty Limited 9.21 (9.05) 0.14
6. | Oberoi Foundatid® (4.53) (50.19) (31.49
7. New Dimension Consultants (0.70) 0.33
Private Limited (2.38)
8. Oberoi Estate Private Limited (0.29) (0.09) (0.03)
9. Myspace Developers Private NA (0.04) (0.01)
Limited
10. |R.S.V. Associates (0.90) (0.00) (0.00)

@ Excess of expenses over ineom

The details of the Group Companies which have had negative net worth during the three fiscal years
ended March 31, 2@ areprovided in the following table:
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(Rs.in Million)

Sr. No. Name of the Group Company Net worth at the year end
March 31, March 31,
March 31, 20(38 2009 2010
1. Wellworth Developers (96.95) (191.88) (84.37)
2. R. S. Associates 1.32 (48.08) 113.07
3. Beachwood Properties Priva (2.01) 1.68
Limited (1.48)
4. Oberoi  Consultancy  Service (0.48) (0.49)
Private Limited (0.47)
5. Envision Realty Private Limited N.A. (0.59) (1.55)
*This represents the net balance of the capital account of the partners in the firm.
For further details of these Group Companies, pl
pageld2

We may have atain contingent liabilities and capital commitments not provided for which may
adversely affect oufinancial condition.

Our contingent liabilities as of June 30, 2010 not provided for (as disclosed in our financial statements)
are agletailedin the fdlowing table:

(In Rs.millions)

Particulars As of June 3Q 2010
Capital Commitment 4,938.70
Capital Commitment to joint venture 140.00
Bank Guarantees 258.45
Indemnity Bond given in favour of the government under EXx| 363.60
Promotion Capital Goods Scherfidet of Bank Guarantees)
Total 5,700.75

Any or all of these contingent liabilities and commitments may become actual liabilities. In the event
that any of ourcontingentliabilities become nowontingent, our business, financial condition and
results of operations may be adversely affected. Our capital commitments not provided for could
adversely affect our financial conditionstichcommitments are not executed according to the terms
and conditions of the respective contracts. For furthfarimation, please see the section entitled
AFi nanci al St a5Lement s0 on page

The Promoterand Group Companies have availed of unsecured loans from related parties.

The Promoter and Group Companies have availed of certain unsecured loans frompiiited

Such loans do not bear any interest and are repayable on demand except debentures of various series
amounting to Rs592.72 million issued by-Yen Realty Limited to the Promoter which have a tenure
ranging from 1860 months and bear an interestlemption premium of 0% to 15% p.a. In the event

that such related parties recall any or all such loans, the Promoter and Group Compaltieged to

find alternative sources of financing, which may not be available on commercially reasonable terms or

at all.

We have not entered into any definitive agreements to use a portion of the proceeds of the Issue and
may investor spend the proceeds of the Issue in ways with which you may not agree.

Our use of the proceeds of the Issue is at the discreftithe ananagement of our Company, although it

i s subject to monitoring by an independent agency
| s sue o0 3%weinferadtp @se a portion of the proceeds from the Issue for the acquisition of land

or land development rights. However, we have not entered into any definitive agreements and do not

have any definite and specific commitments for such acquisitions. We may not be able to conclude

such agreements or commitments on terms anticipated oy asall. As a result, our planned use of

the proceeds of the Issue may change in ways with which you may not agree.
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10.

11.

The fundsproposedto be utilised for general corporate purposes may constitute more than 25% of
the proceeds of the Issue

The Companyntends to use thproceeds of the Issue for the purposes described in the section entitled
AObjects of the | 8% Whie wdrawiemened mtyp cedam cgmanigneents and
agreements for these purposes, as described in that sectioreriie df such commitments or
agreements may be subject to change in light of variations in external circumstances or costs,
competitive pressures, availability of land and other factors which may not be within the control of the
Company, or otherwise as @sult of changes in the financial condition, results of operations, business

or strategy. Furthermore, as the funding requirements are based on management estimates, the
deploymentschedulemay change due to the factors mentioned above. Further, thea@pmpuay

decide to utilise all or a portion of thwoceeds of the Issuslocated to one object towards other
objects where a shortfall has arisen, and it is possible that the allocation towards general corporate
purposes may increase beyond 25% ofpiteeeeds of the Issua the discretion of the management.

We may not hold, or may not be able to prove that we hold, good title to our real estate assets such as
the land situated at Mulund, Mumbai, and we do not have and may notabk to obtain title
insurance guaranteeing title or land development rights.

In India, property records do not provide a guarantee of title. Property records in India have not been
fully computerisedand are generally maintained and updated manually through physical retaids
land-related documents. This process may take a significant amount of time and result in inaccuracies
or errors. Foexample we have identified discrepancies in the land area in revenue records, the area in
title deeds and/or the actual physiae¢a of some of our land. In certain cases our name may not have
been updated in the land records as owners of the land. For extimepdeare discrepancies between

the purchase agreements for certain parcels of land located at Mulund, Mumbai amesjiestive

property cards. While the purchase agreements describe the land area as covering 34,241.65 square
metres and 39,707.80 square metres, the property cards for those properties are for areas of 34,808.09
square metres and 37,745.80 square metspgectively. Similarly, in relation to two parcels of land
pertaining toOberoi Springs, Andheri West, Mumbai,the property card and the development
agreement between OCPL and the owners of one of the parcels of land is for an area of 5,895.30 square
metres, whereas the deed of conveyance in favour of the owners of the property is for 5,638.82 square
metres and in relation to the other parcel of land while the property card provides for an area of 8,208
square metres, the development agreement betw€Eh @nd the owners of the property in relation
thereto is for an area of 8,708 square mettes therefore difficult to obtain and rely on accurate and
up-to-date property records, which could delay or impede our development or acquisition activities.

In addition, we may not have good and marketable title to some of our land as a resulexéausion

or nonregistrationor inadequate stamping of conveyance deeds and other acquisition documents, or
may be subject to, or affected by, encumbrancegha¢h we may not be aware. A portion of land for
which we are seeking to obtain development rights consists of agricultural land. The title to
agricultural land is often fragmented and the land may, in many cases, have multiple owners and
claimants whamay not have perfect title to it. The land may also be subject to acquisition proceedings
under applicable laws. Some of our projects are also being executed through joint ventures with third
parties who may not have good and marketable title. Legpltgis in respect of land title can take
several years and considerable expense to resolve if they become the subject of court proceedings and
their outcome can be uncertain. If we or the owners of the land, with whom we enter into joint venture
or develoent agreements are unable to resolve such disputes with these claimants, we may lose our
interest in such land.

We may not therefore be able to assess or identify disputes, unregistered encumbrances or adverse
possession rights over title to real pragen which we have invested or may invest. Failure to obtain,

or to prove that we hold, good title to a particular plot of land may materially prejudice the success of a
development for which that plot is a critical part, may require us to write offrehqures in respect of

that development and may adversely affect our property valuations and prospects. Prospective
investors should note that neither legal counsel to the Company nor to the Underwriters is providing

opinions in respect of title to ouain d . For details on the 1| and, pl e

Business&@ on page
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The lands registered in our name may have irregularities in title or irregularities may arise in the future.

For example, subsequent to our acquisition of ther@liexotica development site located at Mulund,

Mumbai, the Government of Maharashissueda communicationto the effect that this land is a

private forest under the provisions of the Maharashtra Private Forest (Acquisition Act), 1975. Please
seetheset i on entitled AOQOutstanding Litadrhyyati on and Ma

In addition, title insurance is not commercially available in India to guarantee title or land development
rights in respect of land. The difficulty of obtaining title inswr@nn India means that title records
provide only forpresumptiverather than guaranteed title, and that we face uninsured risk of loss of
lands webelievewe own interests in or have development rights over. We can provide no assurance
that we have, or ay not be able to prove that we hold, valid title or rights in respect of all of the land
we believe we own or have development rights over and are unable to insure against such risk.

We may not beableto successfully identify and acquire suitable landrfdevelopment, which may
adverselyaffect our businessand growth prospects.

Our ability to identify suitable land for development is vital to our business. Once a potential
development site has been identified, site visits and feasibility studies/suake undertaken, which
include detailecanalysesof factors such as regional demographics, gap analysis of current property
development initiatives and market needs, and market trends. Such information may not be accurate,
complete or current. Any deckion to acquire land which is based on inaccurate, incomplete or
outdated information or any change in circumstances may result in certain risks and liabilities
associated with the acquisition of such land, which could adversely affect our businessalfinanc
condition and results of operations.

Our ability to acquire ownership or development rights over suitable sites is dependent on a number of
factors that may be beyond our control. These factors include the availability of suitable land, market
condiions, thewillingnessof land owners to sell or grant development rights over land on attractive
terms, the availability and cost of any required financing, encumbrances on the land, government
directives on land use, and the obtaining of permits and aplsréor land developmentn addition, it

is our normal practice to evidence our preliminary agreements to acquire interest in land in the form of
a memorandum afinderstanding However, conveyance of the land does not occur upon signing of the
memorandm of understanding and formal transfer of title to or interest in land by the seller (at which
time stamp duty becomes payable) is generally completed only after all requisite governmental
consents and approvals have been obtained. Our acquisitioreadsist in land are therefore also
subject to the risk that sellers may during such time identify and transact with alternative purchasers or
decide not to sell the land.

We depend significantly on our success in our residential business as this is omapyifocus.

Our primary focus ion the development of premium residential real estate projects for sale. As of
June 30, 2010, our residential business segment constituted approximately 60.91% of the total
estimated Saleable Area in our Ongoing anchiidd projects. We rely on our ability to understand the
preferences of our residential customers and to develop projects that suit their needs tiVereate
aspirational developments that we believe have distinctive designs or functionalities wlitly qu
construction and finishings, as we believe that this enhances our brand and reputation, and enables us
to sell our units quicklyandat a premium to other competing developmer@air inability to provide
customers with distinctive designs or funotidities and quality construction or our failure to
continually anticipate and respond to customer needs may affect our business and prospects and could
lead to some of our customers switching to our competitors, which could, in turn, materially and
adveregly affect our business prospects, financial condition and results of operations.

Our registered trademark and trade name AOberoi 0
subject to intellectual property disputes.

Our Subsidiary, OCPL, hasregt er ed t he trademark and trade name
registry at Mumbai under Class 36 and Class 37 in respect of construction, builders, developers, etc.

Third parties may infringeiponour trademark and/or trade name, or our joint venturen@es may

misuse thetrademarka nd/ or trade name AfiOberoi o, causing d ¢
reputation and goodwill. Unauthorised use by any third parties dfade naméi Ober oi 0 may al
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cause damage to our business prospects, reputatiaggoaddill and result in a dilution of the value of
our trademark and trade nami.we are not successful in enforcing our intellectual property rights for
any reason, it may have a material adverse effect on our business and competitive position.

OberoiHot el s Private Limited (fAOberooi Hotel so) and
November 27, 2009 pursuant to which OCPL is entif
real estate andonstructionbusinesses and only in conjunction wittmstruction, development, realty

or wordsconnoting real estate affairg\dditionally, in the event OCPL decides to enter into activities

which overlap with the main business and operations of Oberoi Hotels, OCPL may do so provided it

does not use the nkaOberoi. Oberoi Hotels and OCPL have agreed to take fair measures to avoid
consumer confusion with respect to their areas of business. For further details, please see the section
entitled AHIi story aniduntary af ldely Agre€neentd oo rlilea dlat t er s

In addition, although our Promoter has entered into acoompete undertaking with the Company
dated December 23, 2009, for certain identified projects, including projects being developed by
Promoter Group entities over which we have nedicontrol, and in certain circumstances, he can

continue to develop real estate under the fAObero
Company or its Subsidiaries. Pl ease see ithe sect
Sumary of Key Agrléle Aceondinglydanyactions angtee part of our Promoter or

such Promoter Group entities that negatively i mp

adverse effect on our business, financial condition and resudiserations.

We may also be required to defend against charges of infringement of trademark or proprietary rights

of third parties. Thesdefencesould require us to incur substantial expenses and to divert significant

effort of our technical and magament personnel, and could result in our loss of rights to use the
AOberoi 6 brand or require us to pay monetary dam:
third parties. An adverse outcome of any dispute with respect to our trademark roprofivéetary

rights could adversely affect obusinessfinancial condition and results of operations.

Further, we may not havaglequatenechanisms in place to protect our confidential information. While
we do take precautions to protect confidentidbimation against breach of trust by employees,
consultants, customers and suppliers, unauthorised disclosure of confidential information may still
occur.

We will continue tobecontrolled by our Promoter and certain related entities after the completién
the Issue.

As of the date of this Red Herring Prospectus, our Promoter, Vikas Oberoi, and certain members of the
Promoter Group held 89.24% of the issued, subscribed andupa@tuity share capital of the
Company. Upon completion of the Issue, ®uomoter and certain members of the Promoter Group
together willcontinueto own 78.14% of our equity share capitahich will allow them to control the
outcome of matters submitted to our Board or shareholders for approval. After this Issue, ouePromot
will continue to exercise significant control or exert significant influence over our business and major
policy decisions, including but not limited to the following:

1 controlling the election of directors;

1 controlling the selection of senior manageinen

1 approving significant corporate transactions, including acquisitions and disposals of our assets
or business, or change of control transactions;

1 making overall strategic and investment decisions;

i approving our annual budgets; and

i amending our Memoranduand Articles of Association.

The interests of our Promoter and certain members of the Promoter Group may conflict with your
interests and the interests of our other shareholders, and our Promoter and certain members of the
Promoter Group couldnake decisons that may materially and adversely affect our business
operations, and hence the value of your investment in the Equity Shares

Our expansion into new market segments, such as the hospitality and social infrastructure segments,
subjects us to additical risks.
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An important element of our business strategy is to expand into new market segments, such as our
expansion into the hospitality and social infrastructure segments. We developed The Westin Mumbai

Garden City, a 268oom hotel, which is operaleand managed b$tarwood Asia Pacific Hotels and

Resorts Pte. Limited iSt ar wood o) under the Westin brand p u
Agreemenbetweerthe Company and Starwood. We currently plan to develop two additional hotels to

be owned by us ahoperated and managed by third parties. We are also developing the Oberoi
International School, which is leased to and operated by Oberoi Foundation on a revenue share basis.
While we have outsourced, and intend to continue to outsource the operatioraaagement of all

our hotels and Oberoi International School, we remain subject to all of the risks inherent in entering a

new market segment. These include:

i limited management experience in the sector;

i a competitiveenvironment characterised by weltablished and weltapitalised competitors;
and

i limited experience in regulatory issues specific to the particular market segment.

We may therefore not be successful in expanding into new market segments. For example, we have no
operating history in théospitality or social infrastructure segments and our success in these sectors
will depend on our ability to forecast amdspondto demand in an industry in which we have had
limited experience to date and upon our ability to select appropriate locttisesup hotels and social
infrastructure projects, and management companies to operate the hotels profitably.

In addition, the hotel industry entails risks that are distinct from those applicable to our business of
developing residential propertiesrfsale and developing office space and retail properties for sale or
lease, including theupplyof hotel rooms exceeding demand, the failure to attract and retain business
and leisure travellers as well as adverse international, national or regionhbtrageurity conditions.

In particular, the Indian hospitality industry was adversely affected in 2008 and 2009 due to a
combination of factors including the global economic downturn and the related fall in domestic and
international business and leisuravel, the terrorist attacks in Mumbai on November 26, 2008 and the
pandemic caused by the outbreak in 2009 of the HIN1 swine flu virus, which individually, and in the
aggregate, had an impact on tourism and business travel in India. Such developnidntaw®wa
material adverse effect on our hospitality business, results of operations and financial condition.

The development rights in respect of our Planned project at Sangam City, Sangamwadi are subject
to conditions, certain of which have not been aray not be satisfied; if these conditions are not
satisfied, this land may not be available for development by us.

In respect of our Planned project at Sangam City, Sangamwadi, Pune, development agreements have
been executed in favour of our joint ventumetity which is the developer, Sangam City Township
Private Limited (formerly Dharadhar Developers Private Limitéd).of the date of the execution of

the development agreements, the relevant land was agricultural lansomedofthesedevelopment
agreements contain a conditighatthe developer has to obtain the permission for the conversion of the
land from agricultural to neagricultural use within a certain period from the date of execution of the
respective development agreement. If the develtgisrto do so, the owner of the land will have the
option to terminate the development agreement. In respect of certain of these development agreements,
the time period for conversion of the land from agricultural to-agrcultural use has expired atick

owners therefore have the right to terminate these agreements. While none of these development
agreements has bewrminated in the event that we are unable to obtain the requisite permission and
the development agreements terminate, we may not lee tabdevelop the project as presently
envisaged or at all. This may in turn adversely affect our business, financial condition and results of
operation. For further details, pleadds see the se

We may notbe able to fully develop our Planned project at Worli, Mumbai as presently
contemplated.
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Oasis Realty is an unincorporated joint venture betweervbally-ownedsubsidiary, OCPL, Skylark

Build and Shree Vrunda Enterprises to develop a mussddevelopnm of approximately 2.1 million

square feet of Saleable Area in Worli, located on the arterial Annie Besant Road, Worli, Maanbai.
further details of Oasi s Realty, pl ease ©see the
Association of PersorisOa si s Re al188yVWe intend topdavelep the freesale portion of the

project which constituted, as at June 30, 2010, 10.47% of the total Saleable Area of all our Ongoing
and Planned projects. The free sale component represents the portionedfaloprient which can be
commercially exploited to compensate for the obligation of developing the slum rehabilitation
component . OQur joint venture partner is, however
SRA for obtaining additional FSto be utilised for the project. In addition, there arertain
encumbrances on the land that is proposed to be developed and our joint venture partner has not
completed all the formalities, including certain mandatory registrations, required under various
regulations. For example, requisite documentation has not yet been executed with all the slum dwellers
and therefore certain registrations are pending. Our joint venture partner is also liable to make certain
payments to the SRA which, if not duly paidaBltonstitute a charge on the land.

In the event that the Lol for the additional FSI is not received in a timely manner or at all and/or our
joint venture partner isinableto complete all legal formalities, we will be unable to develop our
Planned pragct in its entirety which could adversely affect our business, financial condition and results
of operations.

In addition, we have also identified certain discrepancies in the areas described in the joint venture
agreemenbetweenOCPL and our joint vente partners and the areas approved by the authorities.
Whilst the joint venture agreement provides for an area of 11,600.00 square metres, the plans approved
by SRA specify an area of 12,165.77 square metres as the free sale component.

We have not obtaing certain approvals or permits for some of our projects and may be unable to
obtain orrenewrequired approvals and permits in a timely manner or at all and existing approvals
or permits may be suspended or revoked.

To successfully execute projects anceigie our business, we are required to obtain statutory and
regulatory approvals, licenses, registration and permits and applications need to be made at appropriate
stages of the projects. For example, we are required to obtain the approval of buildsyggyaut

plans, environmental consents and fire safety clearances during various stages of the projects. In
addition, we are required to obtain a certificate of change of land use in respect of our industrial or
agricultural land. We have not yet obtainthis certificate in respect of some of these lands. Where we
develop projects on a joint venture basis, our ability to develop such projects is, in some cases,
dependent on our joint venture partners or other third parties obtaining necessary apprvals a
permits.

Certain approvals that we have applied for are currently pending and we may need to apply for renewal
of approvals which may expire from time to time, in the ordinary course of our business. For further
details of theapprovalsobtained by usand pending approvals, please see the section entitled
AGovernment AppR9%oval soO on page

We may encounter material difficulties in fulfilling any conditions precedent to the approvals described
above or anypprovalshat we may require in the futuregpme of which are onerous and may require

us to incur substantial expenditure that we may not have anticipated. We may also not be able to adapt
to new laws, regulations or policies that may come into effect from time to time with respect to the
property hdustry in general or the particular processes with respect to the granting of the approvals.
There may also be delays on the part of the administrative bodies in reviewing our applications and
granting approval®r the approvals issued to us may be sudpéror revoked in the event of non
compliance or alleged nezompliance with any terms or conditions thereof, or pursuant to any
regulatory actionlf we fail to obtain or renew, or experience material delays in obtaining or renewing,
the requisite governemtal approvals, or if any approvals are suspended or revoked, the schedule of
development and the sale of our projects could be substantially disrupted or impeded, which could have
a material adverse effect on our business, prospects, financial coaditioasults of operations.
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The net tangible book value of the Equity Shares may be significantly less than the Issue Price and
you may incurimmediate and substantial dilution and may experience further dilution of net
tangible book value per share of tHequity Shares in the future.

The Issue Price of our Equity Shares is a multiple of the value of our net tangible assets per share based
on our issued share capital as of the date of this document. Investors who subscribe the Equity Shares
in the Issue matherefore experience immediate and significant dilution of net tangible book value per
share of the Equity Shares they own.

Someor all of our Ongoing and Planned projects may not be completed by their expected completion
dates or at all.

As of June 302010, we had 13 Ongoing projects and 11 Planned projects. For details, please see the
section titled ®&®DWehak precuradepeeliminarypanchitpcapprs and completed
our management development plans for all of our Planned projettsuarently intend to finance a
portion of all of the costs with internal funds. However, we have not yet formulated our financing plans
for these projects, other than with respect to the purchasendf and have not applied for any
regulatory consentsrapprovals for some of these projects. Our Ongoing and Planned projects are
subject to significant changes and modifications from our currently estimated management plans and
timelines as a result of factors outside our control, including, among others:

availability of raw materials and financing;

increases in construction costs;

natural disasters;

reliance on third party contractors; and

the risk of decreased market demand during the development of a project.

=A =4 =4 -4 -4

We may also change our management plamstemelines for strategic, marketing, internal planning

and other reasons. Such changes and modifications may have a significant impact on our Ongoing and
Planned projects, and consequently, we may not develop these projects as planned, or at allywhich ma
have an adverse effect on our business, results of operations and financial condition.

We have not obtained a written title opinion or search report in respect of our development sites in
Juhu, Mumbai and SangamwadPRune.

There may be a number of agrtainties relating to land title in India including, among other things,
difficulties in obtaining title guarantees and fragmented or defective title. As part of our internal
process, we seek to retain lawyers to conduct due diligence and assessno&sgseand/or provide us

title search reports, written or otherwise, prior to acquiring land, entering into joint or sole development
agreements with land owners, and undertaking projects. While we have undertaken enquiries and
conducted due diligence wevganot obtained a title report in respect of our development site at Juhu,
Mumbai as this land is subject to outstanding litigation. For details of the litigation outstanding in
relation to our development site at Juhu, Mumbai, please see the sectibneedtit A Out st andi
Litigation and Material DevelopmentdL i t i gati on against Siddhivinayak
page284. Hence, we may not be aware of all the risks associated with this land.

OCPL, through its joint venture SRPL, has entered intwaater asset purchaagreementvith Tulip

Hospitality Services Limited dated March 31, 2005. The tatahsiderationfor the assets is
Rs.3,490.60million out of which Rs675.00 million has been paid and R5.00 million deposited in

an escrow accounfThis master asset purchase agreement is under dispute and has been referred to
arbitration under Justice S. N. Variava (Retd.). For further details of the arbitration proceeding, please

see the section entitled fOutpmnemsn diigatign againgti gat i or
Siddhivinayak Real ti 8. CBnseaquestlyne furthér odfirtitieedagreements p a g e
have been executed and we have not obtained any title reports in relation to this development site.

Additionally, the Companylso holds a 31.67% interest in Sangam City Township Private Limited, a
special purposeehicle established for a development comprising approximately 56 acres of land at
Sangamwadi, Pune. While we have undertaken enquiries and conducted due diligehaee wet

obtained a title report in respect of our development site at Sangamwadi, Pune because the process of
land aggregation for the project is stihgoing
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Since we have not obtained a title report or search report in respect of these devesitps)eme may

not be aware of all the risks associated with these properties and there may be deficiencies in our title
to this land. In the event that any of these risks materialise, we may not be able to develop our project
as currently planned. We couddso face a risk of loss of the property, the loss of our investment as
well as any future revenues, any of which would have an adverse effect on our business, financial
condition and results of operations.

Additionally, if the dispute in relation to odevelopment site at Juhu, Mumbai is not resolved in our
favour, we could face a risk of loss of the property, the loss of our investment in the property, be
required to paypdditionalamountsor be subject to restrictions and conditions that may have\arse

affect on our business, financial condition and results of operations.

There havebeendelays in the implementation of some of our projects for which we are liable to pay
interest undercertain of our sale agreements and we may encounter delaythénfuture.

There have been delays in the commencement, scheduled implementation and estimated completion of
certain of our projects. These delays have been due to delays in obtaining approvals and delays in
execution, amongtherthings.

Under the sa& agreements which we enter into with our customers, where the customer exercises a
right to cancel the sale on account of delays in the completion and hand over of the project, we are
liable to refund amounts paid to date with interest. The interest lgaigatalculated at a fixed rate for

the period of the delay. In accordance with the provisions of the Maharashtra Ownership of Flats
(Regulation of the Promotion of Construction, Sale, Management and Transfer) Act, 1963, a real estate
developer is requickto pay interest at 9% p.a.

We may also encounter delays in the commencement, scheduled implementation and estimated
completion of oumprojectsin the future, which could result in additional liabilities and may adversely
affect our financial conditionral results of operations.

We depend on various third parties, including our joint venture partners, contractors and
independent service providers, over whom we may have no control.

We depend on various third parties, including our joint venture partr@ngactors and independent
service providers fothe development of all of our projects. Out of our Ongoing and Planned projects,
our five largest on the basis of estimated Saleable Area are listed below:

Sr. No. Project Name Location |Project Type| Status Estimated Saleable
Area (sq. ft.)

1. Oberoi Exquisite Ill | Goregaon (E) Residential |Planned 2,540,840

2. Commerz II- Phase Il| Goregaon (E) Office Ongoing 1,661,65(

3. Oberoi Exotica | Mulund Residential |Planned 1,619,800

4. Oberoi Exoticdl Mulund Residential |Planned 1,581,58(

5. Oasis Residential Worli Residential |Ongoing 1,541,738

We undertake certain projects in cooperation with other real estate development companies or third
parties. For example, the Company holds a Bh.tnterest in Sangam City Township Private Limited,

a special purpose vehicle, established for a development project located in Sangamwadi, Pune and
Oasis Realty, an unincorporated joint venture betweenvbiotly-owned subsidiary, OCPL, Skylark

Build andShree Vrunda Enterprises to develop a mixed development of approximately 2.1 million
square feet of Saleable Area in Worli, MumbArrangements governing our joint ventures may
provide us with only partial control over the operations of the jointtures under certain
circumstances. Where we are a minority participant in a joint venture, there may exist inherent
potential conflicts of interests with our joint venture partners, who may make significant decisions
without our consent that affect ourénésts, such as delaying project execution timetables. In addition,

it may be necessary for us to obtain consent from a joint venture partner before we can cause the joint
venture to make or implement a particular business development decision or butdigtrofits to us

or there may be disputes between us and our joint venture partners, among our joint venture partners or
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between our joint venture partners and the land owner or another third party. These and other factors
may cause our joint venture pra@rs to act in a way contrary or conflicting to our interests, or
otherwise be unwilling to fulfil their obligations under our joint venture arrangements, which could
have a material adverse effect on our business, financial condition and results tibopleraddition,

our joint venture partners may fail to develop the rehabilitation portion of the slum rehabilitation
projects in accordance with the regulations and directives of the Slum Rehabilitation Authority
(ASRAO) over seei ngtheseioe losepartofoeall dusdeveldpementmighys over the
free-sale portion.

Further, we engage independent architects and construction contractors, who may in turn-hire sub
contractors and other third parties, for the design and construction amfrgbrojects. The success of

our projects therefore depends significantly on the performance of various third parties, including our
contractors and service providers. As we do not control any of our contractors or service providers, we
cannot ensure thegerformtheir obligations and services satisfactorily, to a standard that meets our
requirements or targeted quality levels or that they are not involved in corruption or other improper
conduct in relation to our projects. We may also not be able to recomgensation for any resulting
defective work omaterials We may therefore incur losses as a result of our projects being delayed or
disrupted or having to fund the repair of defective work or pay damages to persons who have suffered
loss as a resultfesuch defective work. We may also be required to incur additional cost or time to
develop our projects, which could adversely affect our business, financial condition and results of
operations.

Our joint venture partners, contractors and service pravidery also face financial, legal or other
difficulties which may affect their ability to continue with a project. We may therefore be required to
make additional investments in the joint venture, provide extra funding or become liable for other
obligations which could result in delays to our projects, reduced profits or, in some cases, significant
losses

We may experience volatility in prices of, or shortages of, key building materials.

Our ability to develop projects profitably is dependent upon bilityato source adequate building
supplies for use by our construction contractors.
with our contractors, we generally agree to procure the cement and steel required for our projects,
although we planat outsource such procurement in future projects. We have experienced shortages of
cement and steel in the past and have also experienced significant price volatility in the cement and
steel markets. Such shortages in supply and volatility in prices dfifgyimaterials could arise from
changes in import restrictions, such as changes to customs duties and licensing policies, applicable to
goods (such as certain building materials) imported into India. In addition, our supply chain may be
periodically interupted by circumstances beyond our control, including work stoppages and labour
disputes affecting our suppliers, their distributors, or the transporters of our supplies. During periods of
shortages in building materials, such as cement and steel, we mag able to complete projects
according to our previously established timelines, at our previously estimated project cost, or at all,
which could harm our results of operations dimncial condition. In addition, during periods of
volatility in the priee of building materials, where prices have increased significantly or unexpectedly,
we may not be able to pass the increase in construction costs through to our customers, particularly as
we generally aim to preell a significant portion of our residentianits prior to project completion,

which could reduce or eliminate the profits we attain with regards to our developments.

The Companyhas been declared the highest bidder in relation to a hotel in Goa. However, we have
not made complete payment andetle are certain legal proceedings which may delay or prevent us
from acquiring this property.

The Company has been declared the highest bidder
the State Bank of India has issuednamorandunof sale datedvarch 19, 2010 in the name of our

subsidiary, Triumph Realty Private Limited. Further, we have made a payment 53S0 million

constituting 25% of the bid amount and we would need to make the balance paymend@d.=3.

million to complete our acdsition. For further details regarding the acquisition of the Goa Hotel
Propertypl ease see the section68&ntitled fAiOur Busi ness
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Rita Singh, one of thdirectorsand a shareholder of Hot8hi Siddhi Private Limited, which owns the

Goa HotelProperty, filed a petition before the Company Law Board seeking, among other things, a
declaration that the auction process is null and vbitre can be no certainty that the proceedings will

not be adjudged in favour of Rita Sindg¥or further details o the legal proceedings in relation to the
Goa Hot el Property, pl ease see the section entit)l
iLitigation invol vi 27§ We may n& berapleatm gpraple® nur grquigiton of

the Goa Hal Property and may not be able to commence planning or construction on the Goa Hotel
Property in a timely manner or at all. Additionally, we have already made payment towards 25% of the
bid amount and, in the event of a delay, will not be entitled toiteyest. Moreover, wenay be
required to pay interest on the balance payment of 75% at the prime lending rate from April 19, 2010
until the date of the balance payment.

We relyon the financial stability of our tenants, in particular, our key tenantsnd our hotel and
school operators

The demand for our retail and office space units may be adversely affected by the financial stability of
our tenants and prospective tenants, which may depend on general economic conditions. For example,
during the receneconomic downturn some of our retail tenants terminated their tenancies and we
agreed to grant concessions to several other tenants to enable them to continue operations from the
leased premises. In the event of a default by a tenant and/or termiratidease agreement, we may

suffer a rental shortfall and incur additional costs, including legal expenses, in maintaining, insuring
and reletting the property. If we are unable telet or renew lease contracts promptly, if the rentals

upon such rdeasng or renewals are significantly lower than the expected value or if reserves, if any,

for these purposes prove inadequate, our results of operations, financial condition and the value of our
real estate could be adversely affected.

In addition, some obur retail properties are anchored by key tenants, which, due to size, reputation or
other factors, may be particularly responsible for drawing other tenants and shoppers to such
properties. For example, our Completed retail project, Oberoi Mall, in Gamegdumbai has anchor
tenants such as department stores and a multiplex cinema. Our ability to lease any vacant retail units
and the value of such units could be adversely affected by the loss of an anchor tenant or key tenant in
the event such tenant temates its lease, files for bankruptcy or insolvency or experiences a downturn

in its business.

We depend on third party operators to operate and manage our hospitality and social infrastructure
projects. In outhospitality projects, we currently follovan operating agreement model whereby the
hotel is owned by us and operated by a hotel chain. Our Ongoing social infrastructure project, Oberoi
International School is owned by us and operated by a public charitable trust. If we are unable to
procure operatrs for our hotels and schools or if our existing operating or licence agreements are
terminated, our results of operations, financial condition and the value of our real estate could also be
adversely affected.

We may not bableto manage our growth stategy effectively or it may change in the future.

Our business strategy includes the development of residential, office space, retail and hospitality
projects primarily in Mumbai and in other parts of India, if suitable opportunities arise. Our
developmats have primarily focused on residential projects but, pursuant to this strategy, we currently
have various real estate projects under development, including retail developments and hotels. In the
future, we may decide to undertake projectadditionalbusiness lines of real estate development,
such as IT parks, special economic zones and serviced apartments. As we grow and diversify, we may
not be able to execute our projects efficiently on such an increased scale, which could result in delays,
increasd costs and diminished quality, each adversely affecting our reputation. This future growth may
strain our managerial, operational, financial and other resources. If we are unable to manage our
growth strategy effectively, our business, financial conditoomd results of operations may be
adversely affected. In addition, depending on prevailing market conditions, regulatory changes and
other commercial considerations, we may be required to change our business model and we may
therefore decide not to contiauto follow our business strategies described in this Red Herring
Prospectus.
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We may experience difficulties in expanding our business into additional geographical markets in
India.

While Mumbai remains and is expected to remain our primary focus, sye ewaluate growth
opportunities in other parts dfidia on a casdy-case basis. However, we have limited experience in
conducting business outside Mumbai and have not previously completed any real estate development
projects outside of Mumbai. We may ra# able to leverage our experience in Mumbai to expand into
other cities as a result of various features which may differ in other cities and with which we may be
unfamiliar, such as:

competition;

regulatory and taxation regimes;

business practices asdstoms;

languages;

customer tastes, preferences, behaviour and culture;
construction methods because of different terrains; and
land and related laws applicable in other states.

=A =4 =4 =4 -8 -84

If we enter new markets and geographical areas in India, we are likelynpete not only with

national developers, but also local developers who may have an established local presence, are more
familiar with local regulations, businegsacticesand customs, have stronger relationships with local
contractors, suppliers, relent government authorities, and who have access to existing land reserves,
all of which may give them a competitive advantage over us. Our inability to expand into and compete
successfully in areas outside the Mumbai real estate market may adverselyoaffdatisiness
prospects.

It is difficult to predict our future performance, or compare our historical performance between
periods, as our revenue fluctuates significantly from period to period.

Under the percentage of completion method of revenue réimogrour revenue from sales depends
upon the volume of bookings that we are able to obtain in relation to our projects as well as the rate of
progress of construction. Our bookings depend on our ability to market asselpoair projects and

the willingness of our customers to pay for developments or enter into sale agreements well in advance
of receiving possession of properties, which can be affected by prevailing market sentiment.
Construction progress depends on various factors, including the dlitgilath labour and raw
materials, the timely receipt of regulatory clearances and the absence of contingencies such as litigation
and adverse weather conditions. The occurrefegy such contingencies could cause our revenues to
fluctuate significantlywhich could in turn adversely affect our margins. We also cannot predict when
and at what prices we may acquire the TDRs we require for a given project. In addition, we complete
differing numbers of projects in each period, and cannot predict with dgrthenrate of progress of
construction or time of the completion of our real estate developments due to lags in development
timetables occasionally caused by unforeseen circumstances.

We also derive some recurring revenues from lease income in re§pedain of our office space and

retail developments. Lease payment defaults by tenants would cause us to lose the revenue associated
with such leases. In the event of a tenant default, we may experience delays in enforcing our rights as
landlordand may incur substantiatosts in protecting our investment andeasing our property and

we may not be able todease the property for the rent previously received, if at all.

Our results of operations may also fluctuate from period to period due to anatimbiof other factors
beyond our controlincluding the timing during each year of the sale or rental of properties that we
have developed, and any volatility in expenses such as land and development right acquisition and
constructiorcosts. Depending oour operating results in one or more periods, we may experience cash
flow problems, thereby resulting in our business, financial condition and results of operations being
adversely affected. Such fluctuations may also adversely affect our ability t@figeihg and future
projects.

As a result of one or more of these factors, we may record significant turnover or profits during one
accountingperiod and significantly lower turnover or profits during prior or subsequent accounting
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periods. Therefore, wbelieve that periodo-period comparisons of our results of operations are not
necessarily meaningful and should not be relied upon as indicative of our future performance.

Our transition to IFRS reporting could have a material adverse effect on our repor results of
operationsor financial condition.

Public companies in India, including us, may be required to prepare annual and interim financial
statements under IFRS in accordance with the roadmap for the adoption of, and convergence with,

IFRS announed by the Ministry of Corporate Affairs, Government of India through press note dated
January 22, 2010 (the APress Released) and the cl
the Press Release, t he @Al RRtBe IFFR® GonwemganeenNote, alNot e 0 ) .
companies having a netorth in excess of R&,000 million and below R4.0,000 million as at March

31, 2009, will be required to convert their opening balance sheets as at April 1, 2013 (if the financial

year commences on or aftépril 1, 2013) in compliance with the notified accounting standards which

are convergent with IFRS. Accordingly, we may be required to prepare our annual and interim
financial statements under the accounting standards which are convergent with IFRSpfibdy A

2013. We have not yet determined with any degree of certainty what impact the adoption of IFRS will

have on our financial reporting.

Our financi al condition, results of operations,
appear materigl different under IFRS than under Indian GAAP or our adoption of IFRS may
adversely affect our reported results of operations or financial condition. For example, IFRS may not
permit us to recognise revenues on a percentage of completion method anéhglycarel may be

required to restate our historical financial information and commence recognising revenues only when
construction is completed and a unit is sold. This may have a material adverse effect on the amount of
income recognised during that periadd in the corresponding (restated) period in the comparative

fiscal year/period.

In addition, in our transition to IFRS reporting, we may encounter difficulties in the ongoing process of
implementing and enhancing our management information systemeoWwr our transition may be
hampered by increasing competition and increased ¢ostte relatively small number of IFRS
experienced accounting personnel available as more Indian companies begin to prepare IFRS financial
statements.

We havereversedsane of the revenue recognised in prior periods as a result of cancelled bookings
for certain of our projects and may be required to do so in the future.

We and our customers have cancelled bookings for certain of our projects in recent years. For example,
we have cancelled bookings where our customers have failed to make instalment payments. In
addition, where projects are delayed beyond the scheduled completion date, our customers may have a
right to cancel their bookings. For some of these projects, Wedwgnised all or a portion of the
income fromthesebookings as revenu®Ve have consequently been required to reverse the revenue
recognised from these bookings. If an increasing number of bookings are cancelled in respect of
projects where we have @gnised revenue, this could lead to a decline in our business prospects,
financial position and results of operations.

We may not bable to generate profits at the same rate of return that we earn from our historical
projects.

We acquired a substantigbrtion of the land for our currently Completed, Ongoing and Planned
projects betwee@002and 2005 when land prices were generally lower than prevailing market. prices
The profits that we generateom our projects may not be utilised in our businessraabove the rate

of return that we earn from these projects and we may not utilise capital in the most efficient manner.
For example, there may be periods durvtgch we may deposit funds in fixed deposits or other short

term investments that generataviposttax returns. We may also invest in mutual funds which are
exposed to market and credit risks and may not generate rates of return above the rates of return we
earn on our other investments, or at all, or such investments may result in lossesiluBurtda
generate rates of return on our capital equal to or above the rate of return we earn on our projects may
decrease our return on net worth and capital employed, which may in turn adversely affect our business
prospects, financial condition and réswf operation.
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We may notmaintain adequate insurance coverage to cover all losses or liabilities that may arise
from our operations.

We maintain insurance, including contractor risk and special perils insurance in relation to our projects
undercongructionand public liability insurance in connection with our shopping mall.

We face the rislof losses from a variety of sources, including, but not limited to, risks relating to
construction, catastrophievents terrorist risk, vandalism, theft of ostruction supplies and loss of

business. If we suffer any losses, damages and liabilities in the course of our operations and real estate
development, we may not have sufficient insurance or funds to cover such losses. Additionally, there
may be various ther risks and losses for which we are not insured because such risks are uninsurable

or not insurable on commercially acceptable terms, such as general liability insurance or coverage for
contractor6s l'iability, t i me profit, qpmstougtionc defects @mp | et i
consequenti al damages for a tenantdés | ost profit
events would not be covered by such insurance policies and we would bear the effect of such losses. In
addition, any claimunder the insurance policies maintained by us may not be honoured fully or on

time.

C
S

Furthermore, in the future we may not be able to maintain insurance of the types or at levels which we
deem necessary or adequate. Moreower, payments we make to covany losses, damages or
liabilities or any delays we experience in receiving appropriate payments from our insurers could have
an adverse effect on our financial condition and results of operafdmyssuch uninsured losses or
liabilities could result ira material adverse effect on our business operations, financial conditions and
results of operations.

We may be involved in legal and administrative proceedings arising from our operations from time
to time.

We may be involved from time to time in digpa with various parties involved in the development

and sale of oumproperties such as contractors, sabntractors, suppliers, joint venture partners,
occupants (including slum dwellers), and claimants of title over land and governmental authorities.
These disputes may result in legal and/or administrative proceedings, and may cause us to suffer
litigation costs and project delays. We may, for example, have disagreements over the application of
law with regulatory bodies or third parties in the ordinaoyrse of our business, which may subject us

to administrative proceedings and unfavourable decisions, resulting in financial losses and the delay of
commencement or completion of our projects.

Rehabilitation projects, where we acquire development righexr the freesale portion of the
development, are particularly susceptible to litigation, including claims brought by existing occupants
regarding eligibility for and entitlement to rehabilitation. Such litigation can delay the development of
the entirerehabilitation site, which may result in delays and additional costs to our projects, and could,
in turn, materially and adversely affect our financial condition and results of operations.

We areexposedo third party indemnification and liability claims

Some of the agreements that we have entered into with third parties place indemnity obligations on us
that require us t@ompensatesuch third parties for loss or damage suffered by them on account of a
default or breachy us. In the event that suchitd parties successfully invoke these indemnity clauses
under their respective agreements, we may be liable to compensate them for loss or damage suffered in
respect of such agreements, which may materially and adversely affect our financial condition.

We may be subject to claims resulting from defects in our developments, including claims brought

under theMaharashtraOwnership of Flats (Regulation of the Promotion of Construction, Sale,
Management and Transfer) Act , PldaS6&e the sebtion eiitidedn er s hi
ARegul ati onisStateralvd Ma hiac ias & t rl@sd-or datailsp@ngeming litigation
involving claims from defaults of our devel opmer
Litigation and Material De e | o p me n t 278 Actual or glairged defects in equipment procured

and/or construction quality could give rise to claims, liabilities, costs and expenses, including repairing

the damaged property, or relating to loss of life, personal injury, dateageoperty, damage to
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equipment and facilities, loss of production or suspension of operations. We may also be exposed to
third party liability claims for injury or damage sustained on our properties, such as our mall and hotel.
These liabilities and costtould have a material adverse effect on our business, financial condition and
results of operations.

We face significant competition in the real estate development and hospitality industries. If we are
unable to compete successfully, our business, fioi@h condition and results of operations will be
adversely affected.

The real estate development industry in India, while fragmented, is highly competitive and we face
competition in Mumbai (where our business activities are presently focused) from nesrsergces
including other large Indian real estate development and construction companies. We presently
compete in Mumbai with various regional companies, including Hiranandani Developers Limited, K
Raheja Corp and Indiabulls Real Estate Limited.

We conpete on the basis of location, facilities and supporting infrastructure, services and price and our
growth and success will depend on our ability to accurately identify the needs of our customers across
all market segments and recognise and respond togicigatrends within and across the various
segments. Competitors with greater resources could acquire land in more desirable locations, offer
more attractive prices than we are able to or anticipate or respond sooner to the requirements of
customers. We mapot therefore be able to compete successfully against our existing or potential
competitors.

In addition, increased competition between real estate developers may result in higher costs for land
acquisition, oversupply of properties and a slowdown in approval process for new property
developments by the relevant government authorities, all of which may materially and adversely affect
our business, financial condition and results of operations.

In the hospitality industry, we compete with internatipnagional and local hotel companies, some of
which have greater name recognition and financial resources than we do. Competitive factors at each
hotel destination include room rates, quality of accommodation, hame recognition, service levels and
conveni@ce of location, and to a lesser extent, the quality and scope of other amenities, as well as the
ability to respond to changes in consumer demographics and preferences. New or existing competitors
may offer significantly lower rates than our rates or roffeeater convenience, services or amenities or
significantly expand or improve facilities in the locations in which we operate, thereby adversely
affecting our results of operations.

As we may expand our business activities to include real estate plengib in other regions
throughout India, we may experience competition in the future from competitors with significant
operations elsewhere in India, including the DLF Group and Unitech Limited. In addition, although
land acquisition in India has historigabeen subject to regulatory restrictions on foreign investment, if
these restrictions are relaxed, we may face increased competition from foreign real estate development
firms.

We are dependentupon the experience and skills of our senior managemenarte and skilled
employees.

We believe that our senior management team has contributed significantly to the development of our
business. In particular, Vikas Oberoi, our Chairman and Managing Director, has been instrumental in
the development anicdhplementéion of our business strategy. The loss or interruption of the continued
services of any member of our senior management team, and Vikas Oberoi in particular, would disrupt
our business and adversely affect our financial condition and results of operations

We also believe that the success of our real estate development activities is dependent on our ability to
attract, trainmotivate andretainhighly skilled employees. Our professionally qualified staff members
include engineers, design consultantsrketing specialists, treasury officers, costing consultants,
procurement officers and accountants. In the event we are unable to maintain or recruit a sufficient
number of skilled employees, our business and results of operations may be adversely. affected
Competition for senior management and skilled employees is intense and the pool of qualified
candidates is limited. We may not therefore be able to attract and/or retain suitable senior management
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and skilledemployeesin addition, if any member of owenior management team or any of our other

key personnel joins a competitor or forms a competing company, we may lose key future development
opportunities to our competitors, and our business prospects, financial condition and results of
operations will beadversely affected.

We benefit from our relationship with our Promoter and our business and growth prospects may
decline if we cannot benefit from this relationship in the future.

We benefit in many ways from our relationship with our Promoter, ViBBasroi, as a result of his
reputation, experience and knowledge of the real estate and property development industry. Vikas
Oberoi has been associated with fh®perty development, real estate and construction sector in
Mumbai for over 20 years, has begnimarily responsible for the direction and growth of our business
and has been instrumental in our strategic planning, including identifying our current development
projects.

Further, the Promoter has executed an undertaking dated December 23, 2009\ (&@pmpete
Undertakingbo) to address conflicts of int-erest b
Compete Undertaking, Vikas Oberoi has agreed not to undertake the development or execution of any
new real estate projecdrsoiwnder dryy dtrreeird Mmraared 0
exceptions. For further detail s, p OeraCorporate e e t he
Structur®06 on page

Our growth and future success is influenced, in part, by our continued relationship withObkasi.
We cannot assurgou that we will be ablgo continue to take advantage of the benefits from this
relationship in the future. If we lose orglationshipwith Vikas Oberoi for any reason, our business
and growth prospects may decline and our fomencondition and results of operations may be
adversely affected.

We have entered into related party transactions but may have been able to obtain more favourable
terms if such transactions had been entered into with unrelated parties.

We have entereihto, and may in the future enter into, certain transactions with our Subsidiaries, joint
ventures, directors, employees and their relatives, Promoter and companies controlled by our Promoter,
including companies engaged in our line of business or itetkkreas. For details of our related party
transactions, pl ease see t he secti ond49eThasd t | ed f
transactions were primarily madie the ordinary course of business but we may have been able to
obtainmore favourald terms had such transactions been entered into with unrelated parties. It is likely

that we will continue to enter into further related party transactions in the future.

Some ofour Promoter, our Directors and related entities may be subject to cosfliot interest
because of their interests in other real estate development companies.

Some of our Promoter, Directors and related entities hold interests in other real estate development
companies. Certain of our Promoter Group entities, naiRel$. Esta Developers Private Limited,
BeachwoodPropertiesPrivate Limited, Oberoi Estates Private Limited, New Dimension Consultants
Private Limited, {Ven Realty Limited, Envision Realty Private Limited, R.S. Associates, R.S
Constructions, R.S.V. Associates anllworth Developerdiave similar main objects clauses as our
Company in their respective memoranda of association or partnership agreements, as applicable, and
are engaged in the development of real estate and hence may compete with us to the extiet permi
under the wundertaking dated December 233,0u2009. Pl
Corpor at e St T2uSiuatioms enay thereforgpaasisp evhere such persons are presented with,
or identify, opportunities that may be or areqeived to be in competition with us. They may also be
subject to conflicts of interest with respect to decisions concerning our operations, financial structure or
commercial transactions. These or other conflicts of interest may not be resolved in atialimpar
manner and could have a material adverse affect on our operations.

We are dependent on our IT systems for the execution and management of our projects.

We use information and communication technologies extensively to manage and execute osr project
and to improve our overall efficiency. We have successfully implemented the SAP enterprise resource

XXXI



planning system to help us to manage all of our resources. In addition, our project management team
uses software, such as Microsoft Project, to revievptogress of each project and monitor cost and
time overruns, if any.

Any delay in implementation or any disruption in the functioning of our IT systems could have a
material adverse effect on our business if it causes loss of data or affects outaatyéitk, record and
analyse the progress of our projects, process financial information, manage our creditors and debtors,
or engage in normal business activities.

43. The grant of stock options under our employee stock option plan may result in a chtargar profit
and loss account and may adversely impact our results of operations. In addition, the exercise of
options to subscribe to our Equity Shares may dilute existing holdiofjthe shareholders.

We established our employee stock option plan oo Benb er 4, 2009 (AESOP 20090
by certain employees of the Company. For further details of ESOP 2009, please see the section entitled
ACapit ali NStesrtatletCapitad StructureE mp |l oyee St ock OpfGofteen Pl ano
Red Hering Prospectus. If the exercise price of any option is lower than the fair value of the Equity

Shares as certified by qualified accountants or market price at the time of grant, such grant will result in

a charge to the Comp aegualdosthe prodact of the namber ofl EquitysShasies ¢ 0 u n t
granted and the difference between the exercise price and the fair value, which will be amortised over

the vesting period of the stock option.

Holders of the Equity Shares may experience dilution of $t@reholding to the extent that we issue
Equity Shares pursuant to any stock options.

44, The Company has made investments and advanced-interest bearing unsecured loans to its
Subsidiaries and joint ventures and the same involve a substantial degraskof

As of June 30, 2010, we have made investments in our Subsidiaries and joint ventures in the form of
equity shares and have advanced to our Subsidiaries and joint ventwiesenest bearing unsecured

loans repayable on demard,approximately Rs1,211.19 million and R£146.50 million, respectively

as per our unconsolidated restated financial statements. These investments may be illiquid and we may
not be able to realise any benefits or may have to defer their realisation potentially forde rednbesi

period of time.

Further, we may incur additional costs or be unable to participate in other opportunities which could
have been more lucrative and thereby adversely affecting our financial condition and results of
operations. The loans advancedSubsidiaries and joint ventures may not be repaid on a timely basis
or at all.

RISKS RELATING TO OUR EQUITY SHARES AND THIS ISSUE

45, The Equity Shares issued pursuant to the Issue may not be listed on the Stock Exchanges in a
timely manner,or at all, and any trading closures at the Stock Exchanges may adversely affect the
trading price of our Equity Shares.

In accordance with Indian law and practice, permission for listing and trading of the Equity Shares
issued pursuant to the Issue will not be grdrietil after the Equity Shares have been issued and
allotted. Approval for listing and trading will require all relevant documents authorising the issuing of
Equity Shares to be submitted and there could therefore be a failure or delay in listing tiye Equi
Shares on the Stock Exchanges. Any failure or delay in obtaining such approval would restrict your
ability to dispose of your Equity Shares.

The regulation and monitoring of Indian securities markets and the activities of investors, brokers and
other participants differ, in some cases significantly, from those in Europe and the U.S. The Stock
Exchanges have ithe past experienced problems, including temporary exchange closures, broker
defaults, settlements delays and strikes by brokerage firm emplaykieh, if continuing or recurring,

could affect the market price and liquidity of the securities of Indian companies, including the Equity
Shares, in both domestic and international markets. A closure of, or trading stoppage on, either of the
Stock Exclanges could adversely affect the trading price of the Equity Shares.
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You will not beableto sell immediately on an Indian stock exchange any of the Equity Shares you
subscribein this Issue.

Pursuant to Indian regulations, certain actions must be cteddbefore the Equity Shares can be listed
and trading in the Equity Shares is expected to commence within 12 WorkingoD#yes Bid/Issue
Closing Date There can be no assurance that trading will commence, within th@eineglsspecified

above. Furtherwe are required to make Allotment and despatch / refund orders within 12 Working
Days from the Bid/ Issue Closing Date. If the permission to deal in and for an official quotation of the
Equity Shares is not granted by any of the Stock Exchanges, weqgaiieed to repay, without interest,

all moneys received from bidders in connection with this Issue. If such moneys are not repaid within
eight days after we become liable to repay it (i.e., from the date of refusal or within 15 days from the
date of Bid/Isue Closing Date, whichever is earlier), then we will, on and from the expiry of eight
days, be liable to repay the moneys, with interest at the rate of 15% per annum on the application
money, as prescribed under Section 73 of the Companies Act.

There arerestrictionson daily movements in the price of the Equity Shares, which may adversely
affect as h ar e h ability gor sdlls or the price at which it can sell, the Equity Shares at a
particular point in time.

The price of our Equity Shares will be $eitt to a daily circuit breaker imposed by all stock exchanges

in India which does not allow transactions beyond a certain level of volatility in the price of the Equity
Shares. This circuit breaker operates independently of the-baked marketvide circuit breakers
generally imposethy the SEBI on Indian stock exchanges. The percentage limit on our circuit breaker
is set by the stock exchanges based on the historical volatility in the price and trading volume of the
Equity Shares. The stock exchangesidbinform us of the percentage limit of the circuit breaker from
time to time, and may change it without our knowledge. This circuit breaker effectively limits upward

and downward movements in the price itftodelhtte Equi ty

Equity Shares, or the price at which they can sell the Equity Shares, may be adversely affected at a
particular point in time.

The Equity Shares have never been publicly traded and the Issue may not result in an active or
liquid marketfor the Equity Shares.

Prior to the Issue, there has been no public market for the Equity Shares and an active public market for
the Equity Shares may not develop or be sustained after the Issue. Listing and quotation does not
guarantee that a trading rkat for the Equity Shares will develop or, if a market does develop, the
liquidity of that market for the Equity Shares. Although we currently intend that the Equity Shares will
remain listed on the Stock Exchanges, there is no guarantee of the conistingdof the Equity
Shares. Failure to maintain our listing on the Stock Exchanges or other securities markets could
adversely affect the market value of the Equity Shares.

The Issue Price of the Equity Shares is proposed to be determined following-auilding process

by agreemenbetweerthe BRLMs and the Company on the Pricing Date and may not be indicative of
prices that will prevail in the trading market. You may not be able to resell your Equity Shares at a
price that is attractive to you.

The price of the Equity Shares may be volatile, which could result in substantial losses for investors
acquiring the Equity Shares in the Issue.

The market price of the Equity Shares may be volatile and could fluctuate significantly and rapidly in
responsed, among others, the following factors, some of which are beyond our control:

1 volatility in the Indian and global securities market or in the value of the Rupee relative to the
U.S. Dollar, the Euro and other foreign currencies;

our profitability and peébrmance;

changes in financi al anal ystsdé estimates of
perceptions about our future performance or the performance of Indian companies in general;
performance of our competitors and the perception in the market alestrirents in the real

estate sector;

=a =4 -4 -4
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economic developments in India and in other countries; and
any other political or economic factors.

=A =4 -8 -8 -4

These fluctuations may be exaggerated if the trading volume of the Equity Shares is low. Volatility in
the price ofthe Equity Shares may be wlated or disproportionate to our results of operations. It may
be difficult toassessur performance against either domestic or international benchmarks.

In addition, Indian securities markets are more volatile than the securities markets in ceriiescou
which are members of the OECD. Indian stock exchanges, including the Stock Exchanges, have
experienced substantial fluctuations in the prices of listed securities and problems such as temporary
exchangeclosures broker defaults, settlement delayslastrikes by brokers. The governing bodies of
Indian stock exchanges have also, from time to time, imposed restrictions on trading in certain
securities, limitations on price movements and margin requirements. Further, disputes have occurred
between listd companies, stock exchanges and other regulatory bodies, which in some cases may have
had a negative effect on market sentiment. If such or similar problems were to continue or recur, they
could affect the market price and liquidity of the securitiesndfdn companies, including the Equity
Shares.

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

Under current Indian tax laws and regulations, capital gains arising from the sale of equity shares in
Indian company are generally taxable in India. Any gain realised on the sale of listed equity shares on a
stock exchange held for more than 12 months will not be subject to capital gains tax in India if
SecuritiesTransactionT a x ST{0f) has brethentrangagtiord STd@ will be levied on and
collected by a domestic stock exchange on which the equity shares are sold. Any gain realised on the
sale of equity shares held for more than 12 months to an Indian resident, which are sold other than on a
recoquised stock exchange and on which no STT has been paid, will be subject to long term capital
gains tax in India. Further, any gain realised on the sale of listed equity shares held for a period of 12
months or less will be subject to short term capitahg&ix in India. Capital gains arising from the sale

of the Equity Shares will be exempt from taxation in India in cases where the exemption from taxation
in India is provided under a treaty between India and the country of which the seller is resident.
Generally, Indian tax treaties do not limit Indaability to impose tax on capital gains. As a result,
residents of other countries may be liable for tax in India as well as in their own jurisdiction on a gain
upon the sale of the Equity Shares. In additichanges in the terms of tax treaties or in their
interpretation, as a result of renegotiations or otherwise, may affect the tax treatment of capital gains
arising from a sale of Equity Shares.

Future issuances or sales of the Equity Shares could dilytour shareholding and significantly
affect the tradirg price of the Equity Shares.

The future issuance of Equity Shares by us, the disposal of Equity Shares by any of our major
shareholders or the perception that such issuance or sales may occwadhtythe dilution of your
shareholdingn the Company or significantly affect the trading price of the Equity Shahese sales

could also impair our ability to raise additional capital through the sale of our equity securities in the
future.

Furthemore,under the Securities Contract (Regul ation)
companies are required to maintain public shareholding of at least 25% of their issued share capital.
Pursuant to the Securities Contracts (Regulation) (Amendmeitd} R2010, notified on June 4, 2010

and the natification of the Ministry of Finance, Government of India dated August 9, 2010, the SCRR
were amended to define 6public shareholdingd to
c omp any 6 s ndpromaten grap andasubsidiaries and associates, and excluding shares held by

a custodian against which depository receipts have been issued overseas. Companies, such as ours,
whose draft offer documents were filed with the SEBI on or prior to the conememt of the

Securities Contracts (Regulation) (Amendment) Rules, 2010, are required, on listing, to increase their
public shareholding to at least 25% of its issued share capital within three years of the commencement

of the Securities Contracts (Regida (Amendment) Rules, 2010, i.e. June 4, 2010. Failure to comply
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with the minimum public shareholding provision would require a listed company to delist its shares and
may result in penal action being taken against the listed company pursuant to th&acEHBIis may

require us to issue additional Equity Shares or require our Promoters or Promoter Group to sell their
Equity Shares, which may adversely affect our trading price.

In particular although Equity Shares allotted to Anchor Investors undeAttehor Investor Portion
shall belockedin for a period of 30 days from the date of Allotment of Equity Shares in the Issue, any
substantial sale of our Equity Shares after the expiry of suchiopkriod by the Anchor Investors
could cause the tradingipe of the Equity Shares to fall.

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

We are a real estate development company. Our future ability to pay dividends will depend on the
earnings, financial condition and capital requirements of our Company and our Subsidiaries and the
dividends that ourSubsidiariesdistribute to us. Dividendsdistributed by us will attract dividend
distribution tax at rates applicable from time to time. We cannot assure you that we will generate
sufficient income to cover our operating expenses and pay dividends to our shareholders, or at all.

Our business isapital intensive and we may plan to make additional capital expenditures to complete
the real estate thave are developing. Our ability to pay dividends could also be restricted under
certainfinancingarrangements that we may enter into. We may be arnalpay dividends in the near

or medium term, and our future dividend policy will depend on our capital requirements and financing
arrangements for the real estate projects, financial condition and results of operations.

EXTERNAL RISK FACTORS
RISKS RELATING TO THE REAL ESTATE DEVELOPMENT INDUSTRY IN INDIA

53. Our business is heavily dependent on the performance of, and the prevailing conditions affecting,
the real estate market in Mumbai and in India generally.

Our real estate projects are located pritpan Mumbai. As of June 30, 2010, all our Completed,

Ongoing and Planned projects, other than the Sangam City project, are located in Mumbai. For details

of our projects and |l and reserves, pd8. dmasrault, s ee t he
our business, financiaonditionand results of operations have been and will continue to be heavily
dependent on the performance of, and the prevailing conditions affecting, the real estate market in
Mumbai and in India generally.

The real estatmarketin Mumbai and in India generally may be affected by various factors outside our
control, including, among others:

prevailinglocal economic, income and demographic conditions;

availability of consumer financing (interest rates and eligibilitiecia for loans);
availability of and demand for properties comparable to those we develop;
changes in governmental policies relating to zoning and land use;

changes in applicable regulatory schemes; and

the cyclical nature of demand for and supply of estate.

=4 =4 =4 -4 -8 -9

These factors may result in fluctuations in real estate prices and the availability of land, which may
negatively affect the demand for and the value of our projects, and may result in delays to or the
cancellation of ouprojects the cancelladbn of sales bookings or the termination of lease agreements.

In particular, the real estate market in Mumbai and in India was significantly affected by the global
financial crisis that began in the second half of 2007. During times of crisis, marketesgntnay be
adversely affected, buyers may become cautious, rentals of office space may face downward pressure
and sales or collections could be adversely affected which may have a material adverse effect on our
financial condition and results of operatson

XXXV



54.

55.

Limited availability of land in Mumbai, combined with increased demand for residential, office space
and retail properties, has also resulted in, and is expected to continue to result in, increased competition
to acquire land for the purposes of deyet@nt in Mumbai. This has, in turn, caused an increase in the
price of land inMumbaiand is expected to continue to cause further increases. We may not therefore
be able to afford or may decide not to acquire additional land as a result of such peeseasacr
particularly if we are not able to transfer our acquisition costs to our customers. Regulations by
different local authorities relating to the availability, use or development of land could also lead to
further shortages of suitable and affordahbied available for development.

Our inability to acquire adjoining parcels of land may also affect some of our existing and future
development activities as we acquire parcels of land at various locations, which can be subsequently
consolidated to form aingle land area, upon which we can undertake development. Any failure to
acquireneighbouringparcels of land in the future on terms that are acceptable to us, or ragll

cause a delay or force us to abandon or modify our development plans, whieklveesely affect our

returns on our initial investment.

Our operationscould be adversely affected by changes to the FSI/TDR regime in Mumbai.

We and other developers are subject to municipal planning and land use regulations in effect in
Mumbai and in ther cities in India, including Pune, which limit the maximum square footage of
completed buildings we may construct on plots to specified amounts, calculated based on a ratio of
maximum floor space of completed buildings to the surface area of eacH f{datiqthe floor space
index, or #AFSIO0).

Transferable Devel opment Rights (ATDRsO0) , in the

by the relevant statutory authority (the Municip:

Mumbai), providea mechanisnby which a person, who is unable to use the available FSI of his/her
plot for various reasons, is permitted to use the unused FSI on other properties in accordance with
applicable regulations or transfer theusedrFSI to a third party. Some @fur development sites are
reserved for public purposes or for providing public amenities such as roads, gardens, playgrounds,
hospitals and schools. If we decide to develop such sites, we are required to develop them in
accordance with the applicable resgion and hand over the completed development to the MCGM or
other relevant authority. In return, we are compensated by grants of TDRs in the form whie8l,

can be used by us within the same development or, subject to certain restrictions, wither ano
development or transferred to a third party.

Sometimes, a development site has potential for development, but FSI has already been consumed. In
such cases, we can acquire FSI by way of TDRs and utilise it on such developments. For example, we
acquireTDRs from third parties to enable us to build beyond the approved limit for our buildings
(therefore resulting in an increase in the total Saleable Area of our projects). If we are unable to acquire
such TDRs or if we are unable to acquire them at theaggd price, then this may impact our ability to
complete certaimprojectsdue to us having insufficient FSI or because of a significant increase in the
cost of completing such projects. The price and availability of TDRs may have an adverse affect on our
ability to complete our projects and on our financial condition and results of operations.

In addition, if the regulations were changed to reduce the applicable FSI or to disallow the acquisition
or utilisation of TDRs, we may not be able to develop gojegts to the full extent of their estimated
Saleable Area, and our business, financial condition and results of operations could be materially and
adversely affected.

Our ability to generate revenue could be affected by any changes to the slum rehéibititschemes
currently in effect in Mumbai.

Some of our joint venture partners participate as developers, in slum rehabilitation projects under the

Slum Rehabilitation Scheme (the ASIlum Rehabilit
ControlReqguldt ons f or Gr eater Bombay, 1991 (the ADCRO)
its powers under the Maharashtra Regional and To

Under this scheme, developers are responsible for carrying out the sluniitagfbcomponent and,
as compensation for carrying out such rehabilitation works, they receive development rights from the
Government of Mahar a erhitted ta sell tiieGhMrid¢r ofthe dewetopmerit ghe
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Afrsemd ed port i market, at their bvnedisceeppor and to retain the sale proceeds. We
undertake to develop the frsale portion of such developmenfge are currently developing the free

sale portion of a slum rehabilitation project on a reveshare basis, and may, inetfuture, continue

to develop projects with joint venture partners on such land. If the Slum Rehabilitation Scheme in
effect in Mumbai were to significantlghangeor be terminated, we may be required to purchase
developable land from third parties atrsfgcantly increased costs, and may not be able to acquire
development rights over sufficient suitable land at acceptable costs for our future development projects,
which may in turn adversely affect our business, financial condition and results of @perati

We mayrequire real estate financing, which may not be available to us on commercially viable
terms, or at all.

Our business isyclical and highly capital intensive, requiring substantial capital to develop and market
our projects. We expect that wéll require additional funding to meet our capital expenditure needs,
which could result in incurrence of indebtedness and leverage and therefore, borrowing costs and
require us to comply with certain restrictive covenants.

Our ability toobtainfinandng on favourable commercial terms, if at all, will depend on a number of
factors,including

i our future financial condition, results of operations and cash flows;

i the amount and terms of any existing indebtedness;

i general market conditions and mark&inditions for financing activities by real estate
companies; and

i economic, political and other conditions in India and, in particular, Mumbai.

Challenging conditions such as the recent global financial conditions, including continued disruptions
in thecapital and credit markets as a result of uncertainty, changing or increased regulation of financial
institutions, reduced alternatives or failures of significant financial institutions, may significantly
diminish the availability of credit to us and otwstomers. This may require us to delay or abandon
some or all of our planned projects, reduce planned expenditures and advances to obtain land or
development rights, and reduce the scale of our operatiadsmay adversely affect the sales of, and
marketrates for, our projects, and, consequently, our profitability. In addition, Indian regulations on
foreign investment in housing, builp infrastructure and construction and development projects
impose significant restrictions, which may impact the abditg of financing for our operations.
Further, under current Indian regulations except for certain limited purposes, external commercial
borrowings cannot be raised for investment in real estate, which may further restrict our ability to
obtain necessarfinancing. In the event we are not able to raise additional financing on favourable
terms, or at all, our planned capital expenditure, business, results of operations and prospects could be
adversely affected.

Tax benefitsavailableto us and our custorars may be withdrawn.

Various tax benefits under the Income Tax Act, 19
of residentialpremises who have obtained loans from banks or other financial institutions. For details
of the tax benefits avhia bl e t o us, pl ease see the section ent

44. A change in the law, including the proposed migration to the direct tax code, or in the interpretation
of the law may result in the@iscontinuatioror withdrawal of thes¢ax benefits, which could adversely
affect the ability or willingness of our customers to purchase our residential projects and therefore,
affect our financial condition and results of operations.

In addition, certaintax benefits we had previously clatoch may be denied and we may therefore be

required to pay theelevanttax authorities the amounts in relation to the claimed tax benefits. For
details of our taxation related disputes, pl ease
Material D/ e | o p me n t 278 This coulppaahgrsely affect our financial condition and results of
operations.
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Our business and growth plan could be adversely affected by the incidence and rate of property taxes
and stampduties service and other value addéalxes.

As a property owning and development company, we are subject to the property tax regimes in
jurisdictions inwhich we operate. Stamp duty is payable for the agreements entered into in respect of
the properties we buy and sell. These taxes cowdtease in the future, and new types of property
taxes, stamp duties aserviceand other value added taxes, such as the proposed goods and services
tax legislation, may be introduced which may increase our overall costs. If these property taxes, stamp
duties and service or other value added taxes were to increase, our acquisition costs and sale values
may be affected, resulting in a reduction of our profitability. Any such changes in the incidence or rates
of property taxes or stamp duties or service aifgr value added taxes could have an adverse affect

on our financial condition and results of operations.

We face labourrisks, including potential increases in labour costs.

We operate in a labotintensive industry and we or our contractors hiraiahkabour to work on our
projects. In the event of a labour dispute, if our contractors are unable to successfully negotiate with the
workmen or sukcontractorsit could result in work stoppages or increased operating costs as a result of
higher than amtipated wages or benefits. It may also be difficult to procure the required skilled
workers for existing or futur@rojects Either of these factors could adversely affect our business,
financial condition, results of operations and cash flows. In additi@ may be liable for or exposed

to sanctions, penalties or losses arising from accidents or damages caused by our workers or
contractors.

Our operationsand the work force on our development sites are exposed to various hazards.

We conduct various t& studies prior to the acquisition of any parcel of land and its construction and
development. However, there are certain unanticipated or unforeseen risks that may arise due to
adverse weather argkologicalconditions, such as storms, outbreaks of diseaurricanes, lightning,

floods, landslides, rockslides and earthquakes and other reasons. Additionally, our operations are
subject to hazards inherent in providing these services, such as the risk of equipment failure, impact
from falling objects, colBion, workrelated accidents, fire, or explosion, including hazards that may
cause injury and loss of life, severe damage to and destruction of property and equipment, and
environmental damage. If any one of these hazards or other hazards were to affetireess, our

results of operations may be adversely affedidokeover, any injury to or loss of life of the workers
employed on our construction sites may expose us to liability and / or compensation claims.

Changesin interest rates in India could agersely affect our business and the market for our real
estatedevelopments

Our results of operations, and the purchasing power of our real estate customers, are substantially
affected by prevailing interest rates and the availability of credit in thiadreconomy. Interest rates in

India have fluctuated over the last few years. For exampleStheat e Bank of Il ndi a
Lending Ratewas 10.25% as of January 3, 2005, which was revised to 12.75% as of April 9, 2007,
13.75% as of August 12, 2008ch11.75% as of June 29, 200Bffective July 1, 2010, the SBI Prime
Lending Rate was replaced by the Base Rate. This Base Rate was 7.5% as of August 1, 2010 and may
fluctuate, possibly significantly, in the future.

Our ability to borrow funds for thedevelopment of our real estate projects is affected in part by the
prevailing interest rates available to us from leading Indian banks. Changes in prevailing interest rates
affect our interest expense in respect of our borrowings, and our interest intarspect of our
interest on shoiterm deposits with banks and loans to associates. Significantly, the interest rate at
which we may borrow funds, and the availability of capital to us for development purposes, affects our
results of operations by limitg or facilitating the number of projects we may undertake and
determining the return which we must obtain from each project to meet our obligations under our
borrowings.

Changes in interest rates also affect the ability and willingness of our prospeetivestate customers,

particularly the customers for our residential properties, to obtain financing for their purchases of our
completeddevelopmentsThe interest rate at which our real estate customers may borrow funds for the
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purchase of our propégs affects the affordability and purchasing power of, and hence the demand for,
our real estate developments.

There can be nassurancéhat variations in interest rates and interest rate policy by the RBI will not
adversely affect our financial conditi and results of operations.

A decline inl n d ifoselyrs exchange reserves may affect liquidity and interest rates in the Indian
economy, which could adversely impact our financial condition.

I ndi abs foreign exchange $ 276.86rbiliensas of ¢-¢beudry 2010. appr o
Reserves have declined since March 31, 2008 and further declines in foreign exchange reserves could
adversely impact the valuation of the India Rupee. In addition, it could result in reduced liquidity and

higher interst rates that could adversely affect our future financial performance and the market price of

the Equity Shares.

Our business is subject to extensive regulation, including various environmental laws and
regulations, whichmaybecomemore stringent in thefuture.

The real estate sector in India is heavily regulated by the central, state and local governments. Real
estatedevelopersre therefore required to comply with various Indian laws and regulations, including

policies and procedures established angdlemented by local authorities. Regulatory authorities may

allege that we are not in compliance with applicable laws and regulations and may subject us to
regulatory action including penalties, seizure of land and other civil or criminal proceedingsayVe

also not be able to adapt to new lanegjyulationsor policies that may come into effect from time to

time with respect to the real estate sector, which may cause a delay in the implementation of our
projects. For more information, please seethdsech s ent i tl ed ARegul ®W8i ons ar
and AGovernment 2% proval sd6 on page

In particular, we are subject to various national and local laws and regulations relating to the protection
of the environment. These may require us to inveltigad cleawup hazardous or toxic substances

and materials at propertyand be liable for the costs of removal or remediation of such substances and
materials. Such liability may be imposed irrespective of whether we knew of, or were responsible for,
any environmental damage or pollution or the presence of such substances and materials. The cost of
investigation, remediation or removal of these substances and materials may be substantial.
Environmental laws may also impose compliance obligations on owndreperators of real property

with respect to the management of hazardous materials and other regulated substances. Failure to
comply with these laws can result in penalties or other sanctions and we cannot assure you that we will
be at all times in fultompliance with these regulatory requirements.

Environmental reports that we may request a third party to prepare with respect to any of our properties
may not reveal allenvironmental liabilities or material environmental conditions. Material
environmetal conditions, liabilities or compliance concerns may also arise after a review has been
completed or may arise in the future. In addition, future laws, ordinances or regulations and future
interpretations of existing laws, ordinances or regulations mgyse additional environmental
liability. We may therefore be subject to costs, liabilities or penalties relating to environmental matters
which could materially and adversely affect our business, financial condition and results of operations.

We facesignificant risks before we realise any income from our real estate developments because of
the lengthof time required for completion of each project.

Real estatelevelopmentdypically require substantial capital outlay during the acquisition of land or
development rights and/or construction phases and it may take a year or more before income or
positive cash flows may be generated through sales of a real estate development. Depending on the size
of the development, the time span for completing a reateestevelopment runs into several years.
Consequently, changes in the business environment during the length of time a project requires for
completion may affect the revenue and cost of the development during the period from project
commencement toompleton, directly impacting on the profitability of the project. Factors that may

affect the profitability of a project include the risk that the receipt of government approvals may take
more time than expected, the failure to complete construction accomlingginal specifications,
schedule or budget, and lacklustre sales or leasing of properties. The sales and the value of a real estate
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development project may be adversely affected by a number of factors, including but not limited to the
national, state ah local business climate and regulatory environment, local real estate market
conditions, perceptions of property buyers and tenants in terms of the convenience and attractiveness of
the project and competition from other available or prospective propedieslopments.

If any of the riskddescribedabove materialises, our returns on investment may be delayed and/or lower
thanoriginally expected by us and our financial performance may be adversely affected.

65. The Governmentmay exercise rights of emineémlomain in respect of our lands.

We are subject to the risk that Central or State Governments in India may exercise their rights of
eminent domain, or compulsory purchase in respect of our land. The Land Acquisition Act, 1894
allows the Central andtat Governments to exercise rights of eminent domain or, compulsory
purchase, which, if used in respect of our land, could require us to relinquish land with minimal
compensation. The likelihood of such actions may increase as the Central and State Gévesegken

to acquire land for the development of infrastructure projects such as roads, airports and railways. Any
such action in respect of one or more of our Ongoing or Planned projects could adversely affect our
business.

66. Significant differencesexist béween Indian GAAP and other accounting principles, such as U.S.
GAAP and IFRS,with which investors may be more familiar.

Our financial statements are prepared in accordance with Indian GAAP, which differs in certain
significant respects from IFRS, U.SAAP and other accounting principles and standards. If we were

to prepare our financial statements in accordance with such other accounting principles, our results of
operations, cash flows and financial position may be substantially different. We havewever,
guantified or identified the effects of these differenceshis document. Potential investors should
consult their own professional advisors if they want to understand the differences between Indian
GAAP and those with which they may be moanfliar and how they might affect the information
contained herein.

RISKS RELATING TO THE INDIAN ECONOMY
67. Our businesss substantially affected by prevailing economic conditions in India.

We perform all of our real estate development activities in |radif our projects are located in India,

and thepredominanportion of our customers are Indian companies or Indian nationals. As a result, we

are highly dependent on prevailing economic conditions in India and our results of operation are
significantly affected by factors influencing the Indian economy. Factors that may adversely affect the
Indian economy, and hence our results of operations, include:

i any increase in Indian interest rates or inflation;

i any scarcity of credit or other financing in lagdresulting in an adverse impact on economic
conditions in India and scarcity of financing of our real estate developments and the purchase
thereof by our customers;

1 prevailing income conditions among Indian consumers and Indian corporations;

1 changesinndi ads present tax, trade, fiscal or mone

1 natural disasters, political instability, communal disturbances, riots, civil unrest, terrorism or
military conflict in India or in countries 1in
neghbouring countries;

1 prevailing national, regional or gl obal econ
export markets; and

i other significant regulatory or economic developments in or affecting India or its real estate

development sector.

In addtion to the factors set forth above, our business may be affected by adverse changes specific to
the residential, office space, retail and hospitality real estate markets. Demand in the residential real
estate market may laelverselyaffected by changesish as a decrease in disposable income or a rise in

residential mortgage rates or a decline in the population. Demand for our office space developments
may be adversely affected by deteriorating economic conditions that could prompt current and potential
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tenants to place any expansion plans on hold or to search for locations with lower rental rates. Our
business may also be affected by adverse changes specific to the retail industry, which has historically
been and could be in the future adversely affebigdthe adverse financial condition of some large

retail companies, ongoing consolidation in the retail sector in India, the excess amount of retail space in
a number of Indian regional markets, an increase in consumer purchases through catalogues or the
Internet and reduction in the demand for tenants to occupy our shopping centres as a result of the
Internet and ecommerce, the timing and costs associated with property improvements and rentals, any
changes in taxation and zoning laws and adverse govermegulation. We are also susceptible to
factors which may adversely affect demand in the hospitality industry, such as reduced international
and domestic travel, competition in the industry and new hotel supply in the market (which could harm
our Occupancy evel s) , | abour cost s, wor ker6s compensat.i
of unionisation, operational costs, political instability, terrorist activity and natural disasters.

Natural or manmade disasters in India, including Mumbai, could ka a negative impact on the
Indian economy and cause our business to suffer.

The occurrence of natural disasters, including hurricanes, floods (for example, the heavy floods in
Mumbai on July 26, 2005), earthquakes, tornadoes, fires, explosions, pamiissages, such as the

H5N1 avian flu virus and the HIN1 swine flu virus, and rmaade disasters, including acts of
terrorism and military actions, could adversely affect our results of operations or financial condition.
Although constructed anmhaintainedo withstand certain natural events, our buildings constructed and

in progress may not survive such catastrophic events, or may experience substantial damage. This may
deprive us of rental income with regard to properties that we rent to third parsigls,imdosses with

regard to our works in progress and expose us to claims from our tenants or customers.

Such events could also adversely affect our hospitality business segment. For instance, military activity
or terrorist attacks in India, such as #teoting and bomb attacks in Mumbai in November 2008 as

well as other acts of violence or war may adversely affect our operations, revenues and profitability.
The consequences ahy terrorist attacks or armed conflicts are unpredictable and may indhede t
issuance of travel advisories warning people to defer and/or avoid travel to certain locations in which
we operate, as well as a general reluctance of people to travel. We may not be able to foresee events
that could have an adverse effect on the trawvel hospitality and leisure industry, the locations in
which our hotels are located and our business and results of operations.

Foreign investorsare subject to foreign investment restrictions under Indian law.

Under the foreign exchange regulationsrently in force in India, transfers of shares between non
residents and residents are freely permitted (subject to certain exceptions) if they comply with the
pricing guidelines andeportingrequirements specified by the RBI. If the transfer of sharestisn
compliance with such pricing guidelines or reporting requirements or fall under any of the exceptions,
then theprior approval of the RBI will be required. Additionally, shareholders who seek to convert the
Rupee proceeds from a sale of sharesdtial into foreign currency and repatriate that foreign currency
from India will require a no objection or a tax clearance certificate from the income tax authority. We
cannot assure you that any required approval from the RBI or any other Government cagebey
obtained on any particular terms or at all.

A downgradeo f I ndi abs sovereign debt rating may adve
financing.

Any adverse revisions by international rating agencies to the credit ratings of the Indiamlnation
government 8s sovereign domestic and internationa
financing byresultingin a change in the interest rates and other commercial terms at which we may

obtain such financing. This could have a material adveffect on our capital expenditure plans,
business and financi al performance. A downgradi n¢
may occur, for example, upon a change of government tax or fiscal policy, which are outside our
control.
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Prominent Notes:

1.

The Company was incorporated as Kingston Properties Private Limited on May 8, 1998 under the
Companies Act. The name of the Company was changed to Oberoi Realty Private Limited on October

23, 2009. The Company was converted into a public ddnitcompany on December 14, 2009 and
consequently, the name was changed to Oberoi Realty Limited. For details of changes in the name and
registered office of the Company, pl ease see thi
Matter sdd9on page

Public Issue of 39,562,000 Equity Shares for cash at a price ¢f |Reer Equity Share (including a

share premium of R§. 0 ] per Equity Shladle) mialglgirem.atThg I ®s Res
12.00% of the fully diluted post issue paid up eguagpital of the Company.

The Companyds net worth on a conl942069miion.ed basi s a

The net asset value per Equity Share was6R&.. 06 as at June 30, 2010 a
consolidated financial statements.

The average cost of acquisition per Equity Share by the Promoter B.08s.The average cost of
acquisition has been calculated by dividing the aggregate amount paid by the Promoter to acquire the
Equity Shares held by him with the aggregate number of E§higyes held by the Promoter.

For details of the related party transactions entered into by the Company with its Subsidiaries and the
Group Compani es, pl ease see the sectl49o0n entitl ed

Investors may contact any the BRLMs for any complaints, information or clarifications pertaining to
the Issue.
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SUMMARY OF INDUSTRY AND BUSINESS
SUMMARY OF INDUSTRY
The Real Estate Sector in India

Overview

The real estatsector in India involves the development of residential housing, commercial buildings and office
space, industrial facilities and warehouses, hotels, restaurants, cinemas, trading spaces such as retail outlets and
the purchase and sale of land and langetbgpment rights.

The following factors affect demand and supply in the real estate sector:

i Economic growth As discussed above, the IMF projects positive growth for the Indian economy
during calendar year 2010. | andhateobbeth ther advaricdd ands e x p ¢
the developing economies as a wh&@erce: IMF, World Economic Outlook Upda€@ctober 2009
i Demographic profileThe earning population of India (persons in thes20age bracket) is expected to
increase as a percegtof overall population. This increase in expected to result in greater demand for
housing:
%
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Source CRISIL Research, Housing: Demand Outlook, July 2009

i Interest rates and credit takaf: As shown in the graph below, key interest rates have been reduced by
the RBI over the last year, causing a lowering of ggerates by banks, increased credittakle and
improvement in the real estate markets. The lowering of interest rates is expected to lead to increased
new home purchases, since a large portion of new house acquisitions are financed through banks and
financial institutions.
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Source  RBI, Ministry of Statistics and Programme Implementation (MOSPI)

1 Government policiesA number of RBI initiatives have helpéwme seeker® benefit from financing



from banks. In particular, foreign direct investment (FDI) has also been influential in the sector. As
discussed below, since theespng up of FDI in 2005, a significant amount has been channelled into
the housing and real estate sector.

Historically, the real estate market in India has been characterised by various factors that impeded organised
dealing, such as the absence of atredised title registry providing title guarantee, a lack of uniformity in local

laws and their application, neavailability of bank financing, high interest rates and transfer taxes and a lack of
transparency in transaction values. However, in recensy#he real estate market in India has exhibited a trend
towards greater organisation and transparency in light of various regulatory reforms (discussed below) that have
contributed to organised investment in the real estate market by both domestiateandtional financial
institutions.

Regulatory changes liberalising FDI inflows are expected to further facilitate investment in the Indian real estate
sector. The Government in March 2005 amended existing legislation to allow 100% FDI in the constructi
business. The increase in FDI inflows is expected to help meet the demand for financing in the real estate
industry. As of June 30, 2009, RBI had extended permission for corporate organisations engaged in the
development of integrated townships of atde100 acres to undertake external commercial borrowing through
December 31, 2009.

FDI equity inflow accrued to a total of Rs. 646.6 billion from Jantaugust 2009 $ource:Cushman &
Wakefield, Survival to Revival, 2009DI inflow was directed t@ broad range of industries in India; however,

as indicated in the table below, during the two most recent fiscal years, the housing and real estate sector
attracted a significant amount of foreign investment (Rs. 126 billion in-2008), second only téoreign
investment in the services sector.

Sectors Attracting Highest Amount of FDI

Sector 20071 2008 20081 2009 Change (per cent) in 2008 2009

Services 26,589.3 28,410.7 6.9
Housing & real estate 8,749.3 12,621.2 44.3
Telecommunications 5,102.6 11,726.9 129.8
Construction 6,989.3 8,791.9 25.8
Computer software & hardware 5,623.3 7,328.5 30.3
Automobiles 2,697.0 5,211.7 93.2
Power 3,877.5 4,381.8 13.0
Metallurgical industries 4,686.0 4,156.7 (11.3)
Information & broadcasting 1,290.3 3,492.4 170.7
Chemicals (except fertilizers) 917.6 3,427.1 273.5
Grand total all FDI equity flows 98,664.0 122,919.0 24.6

Source: Department of Industrial Policy and Promoti

Source:Economic Survey 20a8009, Ministry of Finance, Government of India.

FDI inflows into the real estate sector dropped significantly in the last two quarters of 2008 but have recently
gained momentum, with an increase of nearly 28% since the second half of 2008. The cumulative FDI inflow
from April 2000-June 2009 was US$ 6,693 nulti in the housing and real estate sector, as shown in the table
below:

FDI Inflow in Real Estate & Construction (in US$ million)

20061 2007 |2007i 2008 | 2008- 2009 2009-2010(F) | Cumul ative inflow
Housing & Real 467 2,179 2,801 1,181 6,693
Estate
Construction 985 1,743 2,028 603 5,874
(including roads &
highways)

Source: Department of Industrial Policy & Promotion, quoted in Cushman & Wakefield, Survival to Revival, 2009.

As indicated in the table above, for 262910, FDI infows to the housing and real estate sector are expected to
be approximately US$ 1,181 million, with Maharashtra continuing to be the most favoured location for
investment amongst the institutional invest@surce:Cushman & Wakefield, Survival to Revivad09.



SUMMARY OF BUSINESS

OVERVIEW

We are a real estate development company operating in Mumbai, focused on premium developments. We
believe we have an established brand and reputation, and a track record of developing innovative projects
throughour emphasis on contemporary architecture, strong project execution and quality construction in the real
estate industry. While our focus is on residential projects, we have a diversified portfolio of projects covering

key segments of the real estate nearkvhich target the upper end of the respective income or market segment.

We develop residential, office space, retail, hospitality and social infrastructure projects irusexad
singlesegment developments. By integrating residential projectsoffite space, retail, hospitality or social
infrastructure projects, we seek to create fidestinati
of our residential units.

We use a knowledgeased approach from internal and external sourcesnaking land acquisition,
development and lease/sales decisions. We also utilise an outsourcing model that emphasises quality design and
construction. We work with several reputable international architects and domestic architects and contractors.
We lelieve that this outsourcing model provides us with the scalability required to undertake large
developments.

We currently follow a sale model for our residential projects and a lease model for a portion of our office space
and retail projects as we balethis provides us with stable cash flows.oun hospitality projects, we currently
follow an operating agreement model, wherétgy hotel is owned by us and operated by a hotel chain. As of
June 30, 2010, we own 976,679 square feet of Saleable Ama @fompleted office space and retail projects
(including 58,898 square feet of Saleable Area which is occupied by us), which follow the leaseamddel
381,820 square feet of Saleable Area of our Completed hospitality project, which follows the gperatin
agreement model

We currently have 13 Ongoing and 11 Planned projects, which we expect to provide a total Saleable Area of
approximately 20,254,814 square feet. The estimated Saleable Area of our Ongoing and Planned projects as of
June 30, 2010 is sumarised in the table below:

Project Type Ongoing Percentage Planned Percentage Grand Total Percentage
@ of Total of Total of Total
Estimated No. of Ongoing Estimated No. of Planned Estimated | No. of | Estimated
Saleable Areg Projects| Estimated | Saleable Area| Projects| Estimated |Saleable AregdProjects| Saleable
(in sq. ft.) @@ Saleable Areg (in sq. ft) @@ Saleable Area (in sq. ft.) ® Area
Residential 5,820,830 45 57.50% 6,516,171 4 64.31% | 12,337,001 9 60.91%
Office Space 3659990 5 36.16% 373,82 2 3.69% 4,033,802 7 19.92%
Retail 121,095 1 1.20% 279,939 1 2.76% 401,034 2 1.98%
Hospitality 215,280 1 2.13% 1,289,787 1 12.73% 1,505,067 2 7.43%
Social
Infrastructure 305,309 1 3.02% 1,672,602 3 16.51% 1,977,911 4 9.77%
Total 1,01,22504 13 100.00% | 1,01,32,30 11 100.00% | 20,254,814 24 100.00%
@ Information provided in respect of our Ongoing and Planned projects is based on current management plans and subject to
change.
@ We classify our projectea s fACompl et edo, AfOngoingo or fAPlannedo depending or

see the section entitled fADefinitions and Abbreviationso on p

Our Promoter and Promoter Group have been developing real estate since 1983 aisigigiroprietorship firm

and, since 1993, through various projspecific entities. In 2006, the principal business operations of our

various group entities were consolidated under the Company and, following this consolidation, with the
exception of ertain projects which were excluded from our structure for regulatory reasons, all real estate
development activity has been and will continue to be performed by us. The Promoter has, pursuant to an
undertaking dated December 23, 2009, agreed not to akdeitie development or execution of any new real
estate projects under fAOberoi o0 or any other brand na
AHIi story and CerfiSumm&€oypof aKey MA §lil eAs aidune3s2010,ave, page
our Promoter and Promoter Group have completed 33 projects covering approximately 5,018,234 square feet of

Sal eable Area spread across Mumbai . 71 Ddddrigtiansofousee t he
Business Our Business Operatisnd0 0 n74fpra description of the projects developed by us.



In January 2007, SSlll, a company owned by a real estate fund advised by US registered investment advisers
which are whollyowned subsidiaries of Morgan Stanley Inc., invested6R&0 milion in the Company,
comprising Rs5,967 million by way of Equity Shares and R83 million by way of Preference Shares.

Our consolidated total income and consolidated net profit after tax and prior period items as restated were
Rs.809.54 million and Rs349.23 million for the year ended March 31, 2006, 2474.18 million and
Rs.791.56 million for the year ended March 31, 2007, 33585.63 million and R£,951.55 million for the

year ended March 31, 2008, Rs548.91 million and R,523.36million for the year ended March 31, 2009,
Rs.8,054.95 million and R#,576.20 million for the year ended March 31, 2010 andLg88.27 million and
Rs.797.96 million for the three months ended June 30, 2010.

COMPETITIVE STRENGTHS
We believe that the falwing are our primary competitive strengths:
Strong presence in Mumbai

We believe that we have good knowledge of the market and regulatory environment in Mumbai that assists us in
identifying opportunities in Mumbai. Most of our Completed, Ongoing dadrfed projects are located in
Mumbai, which we believe is an attractive real estate market in termstwhs on investment, product
positioning and depth of demand for real estate developments across segments and price points. We also
believe that Mumhi 6 s position as the commerci al capital of
Mumbai population, with a higincome, discerning customer base and an expanding segment of young,
upwardly mobile professionals provide a substantial market for ojgqis

Established brand and reputation

We believeour establishe@nd recognisable brarid a differentiating factor for our customers, whicélps

establish customer confidence, influences buying decisions and has enabled us to achieve premifon prices
our projects. Our Promoter and Promoter Group have been developing real estate since 1983, initially as a
proprietorship firm and, since 1993, through various pregeetific entities. As of June 30, 2010, we, our
Promoter and Promoter Group havdlextively developed 33 projects covering approximately 5,018,234
square feet of Saleable Area. We believe that our established brand, reputation and track record of developing
projects which emphasise contemporary architecture, strong project execqufiaquality constructiorhave

enabled us to achieve bookings for an average of 455 units annuallwé have received the booking deposit

for such units) for the last five financial years, despite booking only 34 residential units for sale in the year
ended March 31, 2009 due to the market conditions in the real estate industry. In the three months ended June
30, 2010, more than 90 residential units have been booked for sale.

We believe that our reputation as a reliable customer and leading develagides us to work with quality
service providers, particularly in times when demand for their services is high. We also believe that our
establishedrand and reputation has enabled and will enable us to obtain development rights, pursuant to which
we develop land owned by a third party on a reveshare basis.

Strong project pipeline providing near term cash flow visibility

We believe that we have a strong project pipeline, which provides near term cash flow visibility. We currently
have 13 Ongoingnd 11 Planned projects, which we expect to provide a total Saleable Area of approximately
20,254,814 square feet. These include five Ongoing and four Planned residential projects with approximately
12,337,001 square feet of estimated Saleable AnemOngoing andwo Planned office space projects with
approximately 4,033,802 square feet of estimated Saleable Area, one Ongoing and one Planned retail project
with approximately 401,034 square feet of estimated Saleable Area and one Ongoing and one Planned
hospitality project with approximately 1,505,067 square feet of estimated Saleable Area. We expect to launch
most of these projects in the market over the next three to five years.

In addition, we generally follow a sale model for our residential ptejand may in the future also follow this
model for some of our office space and retail projects. For these projects we typically receive approximately
20% of the purchase price as down payment at the time of booking a particular unit and the rehraingter t
periodic payments linked to certain other construction milestones while the project is being developed. We
generally launch such projects and commence the sales pfocesportion of the total number of units to be



soldaround the time of commeimg construction
Cash flow stability from our rental properties

We follow a lease model for a portion of our office space and retail properties as we believe this provides us
with a stable stream of cash flow to better manage cyclical risks. Wettyirame one Completed office space
project for lease, Commerz |, with approximately 364,888 square feet of Saleable Area available for lease
(excluding that portion occupied by us) and one Completed retail project for lease with approximately 552,893
squae feet of Saleable AreaThe Occupancy Levels for Commerz | were 25.31% as of April 15, 2008 (when
we started collecting rent), 37.37% as of March 31, 2009, 73.71% as of March 31, 2010 and 77.14% as of June
30, 2010. The Occupancy Levels for Oberoi Madire 68.63% as of May 21, 2008 (when we started collecting
rent), 92.26% as of March 31, 2009, 89.53% as of March 31, 2010 and 88.94 % as of June 3@Ww010.
consolidated rental income from Completed office space and retail projects wa88&Rsnillion (0.06% of our

total income), Rs737.41 million (16.21% of our total income) and B33.52 million (10.35% of our total
income) for the years ended March 31, 2008, March 31, 2009 and March 31, 2010 respectively260@Rs.
million (15.69% of our tadl income) for the three months ended June 30, 2010. Our consolidated rental income
from related parties aggregated B<l7 million for the year ended March 31, 2010 and0R&3 million for the

three months ended June 30, 2010. We also have two Ongffice space projects for leasensisting of
Commerz lI- Phase with approximately725,769squarefeetof Saleable Areand Commerz IT Phase Iwith
approximately 1,61,650 square feeif Saleable Areavhich we expect to complete iyecember 2011 and
December2012 respectively The Company has leased the premises of the Oberoi International School to
Oberoi Foundation and we expect to receive rental income from Oberoi International School once the
occupation certificate for the entire premises is olethi

Strong and stable management team with proven ability

We have a strong and experienced management team with established and structured corporate processes. A
majority of our team members have been with us for more than seven years. We beliea@agement team

has a longerm vision and has proven its ability to identify suitable land parcels and create landmark
Afdestination devel opmentso.

We also believe that their understanding of the market and flexibility in managing our operating aridlfinanc
leverage has enabled us to adapt to the changing market conditions in a focused and constructive manner. For
example, while we leveraged to make acquisitions of land between 2002 and 2005 when our management
anticipated a growth in the real estate kefrwe prudently did not make any land acquisitions in 2007 and 2008
even though we had cash reserves as our management had concerns about the viability of projects.

We believe that the strength of our management team and their understanding of dstateamarket will

enable us to continue to take advantage of current and future market opportunities. We have also established
management training and monitoring programmes for succession planning across various levels of our
organisation.

Financial strength

We strive to maintain a conservative debt policy. As of June 30, 2010, we did not have any secured or
unsecured loansWe believe that we have the ability to leverage our balance sheet to take advantage of a
favourable business cycle or marketpopunity. We have also demonstrated a consistent track record of
profitability with more than R2,500 million in profit for each of the last three financial years. As of June 30,
2010, our consolidated net worth was R%,429.69 million and we had sfa or cash equivalents of825.8

million (including Rs.1,153.28 million investd in debt mutual fund schemedn addition, all of our
development sites which we own are fully paid for, which we believe mitigates one of the risks involved in
project deelopment. We believe that our financial strength and strong project pipeline make us well positioned
for changes in market conditions.

Our proven execution capabilities

We believe that we are a knowledgased organisation and we undertake researcbuoprojects prior to

making any decisions to acquire, develop or sell our properties. Our projects span different segments of the real
estate market, such as residential, office space, retail and hospitality, and different revenue models, such as lease
and sale, and we believe this diversity will allow us to better weather market cycles. We have also demonstrated



our ability to develop projects in diverse market conditions. Our track record of successful developments is due
primarily to our Promoter whhas an established reputation in the industry and has completed a significant
number of projects. Since 1983, we and the Promoter Group have completed 2,976,240 square feet of Saleable
Area of residential projects, 1,107,281 square feet of Saleablecfifice space projects (including 58,898

square feet of Saleable Area which is occupied by us), 552,893 square feet of Saleable Area of retail projects
and 381,820 square feet of Saleable Area of hospitality projects.

Scalability due to our outsourcingnodel

We utilise an outsourcing model that allows scalability and emphasises contemporary design and quality
construction. We have been using this model since 2003 and we believe that this has been a key factor of our
success. We have experienced anghbke design management and project management teams who oversee
and execute all aspects of project development. We also have strong arstalatigg relationships with
external service providers such as architects, landscape planners and contractoussande all of our
construction and design work. This allows us to work with several international architects, such as SCDA
Architects, Singapore and Bentel and Associates, South Africa, and with domestic contractors, such as Larsen &
Toubro Liawi s end & A Toubroo), t hat provide us wi t h i n
construction. We believe that our outsourcing model enables us to leverage the expertise of our service
providers and also enables our management to focus on other agpmatdusiness. We also believe that our
outsourcing model provides us with the scalability required not only to undertake large developments such as
Oberoi Garden City in Mumbai but also to explore opportunities and undertake similar and other dewslopme

in different parts of India.

STRATEGY
The key elements of our business strategy are as follows:
Continued focus on large developments in Mumbai

We intend to continue to focus on Mumbai with a preference for large projects such as the OberoCibgrden
Oberoi Springs and Oberoi Splendor developments. We believe that Mumbaitisaative real estate market

in terms ofreturns on investment, product positioning and depth of demand for real estate developments across
segments and price points. Welieve that there are significant barriers to entry which favour established real
estate developers. We also believe that Mumbai s poc
demographics of the Mumbai population, a higbome, discening customer base and an expanding segment

of young, upwardly mobile professionals provide a substantial market for our developments, which emphasise
contemporary architecture, strong project execution and quality constru€@iorndevelopment sites al@cated

in distinct areas of Mumbai, with different target markets, and we intend to continue to tailor our projects to the
particular requirements of each market. We believe Mumbai will continue to have opportunities for acquiring
land and land developent rights, such as fresmle components of slum rehabilitation schemes and cluster
redevelopment schemes. While Mumbai remains and is expected to remain our primary focus, we are
opportunity centric and have evaluated and will continue to evaluate gopywtrtunities in other parts of India

on a case by case basis.

Flexibility in capital investment and mode of development

We focus on acquiring land for development in the neamediumterm. While we have purchased and will
continue to purchase larfdr development by making upfront payments for the land, we also look to develop
projects through alternative structures that reduce our upfront capital commitnWgat implemented an
investment structure in Pune where we mitigated the risk by payintdpdoland partly in cash and partly in
constructed area. In our Oasis Realty development our joint venture partner is responsible for carrying out the
slum rehabilitation portion and continues to be invested in the development, and we expect to eagrfrmvenu

the development and sale of the feede portion (the portion of the development which can be commercially
exploited to compensate for the obligation of developing the slum rehabilitation component) on a-sheeaue
basis. In this way, we alsoebefit from the slum development expertise of others and thus manage our
development risks. We believe that such development strategies enable our joint venture partner to get more
value out of his land as our brand and the quality of our product arecaddkl value to their property and in

turn enable us to access quality land to develop and sell without significant capital investment.



Continue to strengthen relationships with key service providers

We intend to continue to follow our outsourcingael and further strengthen our relationships with key service
providers such asarchitects and contractorsThis will enable our management to focus more on our core
business by continuing to outsource the design and construction to our service provigeasso believe that

our outsourcing model will enable us to develop projects with quality design and construction as we are able to
access the best service providers in their respective fields to create the type of projects that we believe our
customes want in Mumbai and in other parts of India.

Balanced revenue generation model for cash flow visibility

We intend to maintain a balance of assets developed for sale and assets developed for ownership by us and
leased to third parties to enable us toiewd steady and visible cash flow and better manage cyclical risks. We
believe that our leased properties provide us with a stable income stream which helps to compensate for
volatility in sales of our residential and other projects for sale. In detegnihe proportion of assets to be
retained by us, we consider a number of factors, such as prevailing and expected market conditions, the strategic
nature and location of the asset, and cash flow and other needs of our business.

Aspirational developments

We look to create aspirational developments that we believe have distinctive designs or functionalities with
quality construction and finishings as we believe that this enhances our brand and reputation, and will enable us
to sell our units quickly andta premium to other competing developments. For example, we believe we have
created fdesti nat i o rObemieGasdéno Qityn byn treating a uirdelgrated snined
development which is anchored by a shopping mall, a hotel and an internattomall s



SUMMARY FINANCIAL INFORMATION

The following tables set forth summary financial information derived from our restatsshsolidatecand
consolidated financial statements asaoid for the years eded March 31,2006, 2007,2008 2009, 2010and

three month period ended June 30, 20IRese financial statements have been prepared in accordance with

the Indian GAAP, the Companies Act and the SEBI Regulations and presented under the section entitled
AFanci al St at elbk Thé summagy rinanxial gn®drmation presented below should be read in
conjunction with our restatednconsolidatechnd consolidated financial statements, the notes thereto and the
section entitled AMaAmaglyeins 6ef DFsnasesiah &addition
and AFi nanciompagebland&5h eespectvely

Unconsolidated Summary Statement of Assets and Liabilities, as Restated

Rs. In Million

Particulars as at March March March March March June
31, 2006| 31, D07 | 31, 2008| 31, 2009| 31, 2010| 30, 2010

Fixed Assets

Gross Block 256.75| 304.44| 309.01| 1,296.15| 1,670.73| 4,509.37
Less: Accumulated Depreciation / 13.25 18.02 17.96 46.06 89.85| 123.01
Amortization

Net Block 2439 | 286.42| 291.05| 1,250.09| 1,580.88| 4,386.36
Capital WorkIn-Progress (Including 389.91| 588.19| 2,198.39| 3,454.41| 4,539.55| 1,877.36

Capital Advances)

Net Block including Capital Worin- | A 633.41| 874.61| 2,489.45| 4,704.50| 6,120.43| 6,263.72

Progress

Investments B 0.10| 325.54| 2,816.04| 326.06| 326.04| 788.48
Deferred Tax Asset / (Liabilities) C 0.06 0.79 2.54 1.53 5.11 (8.39)
(Net)

Current Assets, Loans and

Advances :

Inventories 850.41| 1,096.82| 942.58| 1,648.71| 2,080.69| 2,241.82
SundryDebtors 32.97| 100.77 5.17 14.87| 170.54| 124.39
Cash and Bank Balances 4.20| 4,139.49| 280.62| 785.93| 960.09| 1,217.13
Loans and Advances 385.54| 3,398.08| 3,603.57| 2,779.85| 2,693.89| 2,696.91
Other Current Assets 5.23 5.23 5.23 5.23 5.23 5.23

D | 1,27835 | 8,740.38| 4,837.16] 5,234.59| 5,910.44| 6,285.49

Liabilities and Provisions:

Secured Loans 119.34 - - - - -
Unsecured Loans 396.08| 968.86| 296.36| 107.01 - -
Current Liabilities 816.41| 667.06| 628.68| 762.27| 3,037.20| 3,948.40
Provisions 3.07 4.16 7.75 29.82 85.80 21.07

E | 1,334.90| 1,640.08/ 932.79| 899.10| 3,122.99| 3,969.47
Net Worth (A+B+C+D-E) 577.02| 8,301.25| 9,212.40| 9,367.57| 9,239.03| 9,359.83

Net Worth Represented By

Share Capital

Equity 23.00 26.01 26.01 26.01| 2,886.71| 2,886.71
Preference -| 783.00/ 783.00f 571.00] 359.00f 359.00
Reserves and Surplus 554.02| 7,492.24| 8,403.40| 8,770.57| 5,993.31| 6,114.12
Less: Revaluation Reserves - - - - - -
Reserves and Surplus (Net of 554.02| 7,492.24| 8,403.40| 8,770.57| 5,993.31| 6,114.12
Revaluation Reserves)

Net Worth 577.02| 8,301.25| 9,212.40| 9,367.57| 9,239.03| 9,359.83




Unconsolidated Summary Statement of Profits and Losses, as Restated

Rs. In Million
Particulars Year Ended On Quarter
Ended
March March March March March June
31, D06 | 31, 2007| 31, 2008| 31, 2009| 31, 2010/ 30, 2010

Income
Operating Income
Income from Projects 793.05| 990.47| 1,388.87| 497.74| 122.64 92.29
Income from Rooms, Restaurant, - - - - - 69.17
Banquet & Other Services
Rent 15.79 23.80 2.14| 211.23| 275.56 113.53
Total 808.84| 1,014.27| 1,391.01| 708.97| 398.20 274.98
Non Operating Income 0.70 81.02| 288.53| 153.92 54.89 66.73
Total 809.54| 1,095.29| 1,679.54| 862.90| 453.10 341.71
Expenditure
Cost of Costruction / Development / 446.11| 478.77| 674.65| 266.55 55.19 92.37
Hotel Expenses
Employee Cost 4.11 0.52 27.87 65.81 50.20 45.49
Administration Expenses 1.70 2.80 9.37 10.84 20.14 25.03
Interest and Finance Charges 0.01 0.00 0.04 3.50 0.33 0.97
Depreciation / Amortization 1.84 9.44 5.39 28.90 45.06 32.98
Total 453.77| 491.54| 717.32| 375.59| 170.91 196.85
Net Profit before Tax, Prior Period 355.77| 603.75| 962.22| 487.30| 282.18 144.86
and Extraordinary ltems
Less : Extraordinary ltems - - - - - -
Net Profit after Extraordinary Items 355.77| 603.75| 962.22| 487.30| 282.18 144.86
but before Tax and Prior Period Item
Less: Provision for Taxation 4.68 17.11 35.16 47.71 47.26 18.48
Net Profit after Tax and Extraordinat 351.08| 586.64| 927.07| 439.60| 234.93 126.38
Items but before PridPeriod ltems
Less : Prior Period Items 0.28 - 6.07 0.75 (7.85) -
Net Profit after Tax, Extraordinary 350.80| 586.64| 920.99| 438.85| 242.77 126.38
Items and Prior Period Items
Adjustments on Account of (2.92) 9.13 (4.47) 9.60 (3.97) -
Restatenent
Tax (Expense) / Savings on 1.35 (1.44) (0.14) (2.74) (1.13) -
Restatement
Net Profit after Tax, as Restated 349.23| 594.32| 916.38| 445.71| 237.68 126.38
Balance Brought Forward from 1042 | 357.03| 917.87| 1,759.03| 1,669.20 1,777.25
Previous Year, as Restated
Profit Available for Appropriation 359.65| 951.35| 1,834.25| 2,204.74| 1,906.88 1,903.63
Appropriations
General Reserve - 29.33 70.00| 245.00 - -
Capital Redemption Reserve - - - 212.00 - -
Dividend

Equity Shares (Proposed) 2.30 3.54 5.20 5.20 57.73 -

Preference Shares - 0.00 0.00 62.67 60.49 0.00
Corporate Dividend Tax 0.32 0.60 0.02 10.67 11.41 0.00
Balance Carried to Balance Sheet, 357.03| 917.87| 1,759.03| 1,669.20| 1,777.25 1,903.63
as Restated




Unconsolidated Statement of Cash Flows, As Restated

Rs. In Million
Particulars for the Year Ended On Quarter
Ended
March March March March March June
31,2006| 31,2007 31,2008 31,2009| 31,2010f 30,2010
Cash How From
Operating Activities :
Net Profit after prior 352.57 612.88 951.67 496.16 286.06 144.86
period items and before
Tax, as restated
Adjustments for
Depreciation / Amortization 1.84 9.44 5.39 28.90 45.06 3298
Additional Depreciation on 3.14 (3.22) (0.59) (0.71) (3.21) -
account of Restated
Interest Income (0.33) (80.52)| (142.32) (94.60) (35.88) (11.88)
Interest Expenses
- Debited to Profit & Loss 0.01 0.00 0.04 3.50 0.33 0.97
Account
- Allocated to Projects / 9.93 8.32 0.03 5.21 1.54 0.06
Capital Work in Progress
Net Loss on Sale of - - 3.91 1.25 - (0.00)
Investments
Income from Investments - - (142.52) (54.19) (5.80) (3.03)
Dividend From Subsidiary - - (3.67) (5.10) (5.10) (51.10)
Company
Net Loss/(Profit) on Sale off - (0.66) (0.23) (0.01) 0.00 (0.00)
Fixed Assets
Operating Profit/(Loss) 367.14 546.23 671.71 380.41 283.00 112.86
before Working Capital
Changes
Adjustments for
Trade and Other Payables| (331.89) (80.88) (35.87) 134.25| 2,285.21 908.53
Trade and Other 49.31| (215.73) 266.50 (18.95)| (725.47) 18.28
Receivables
Inventory (129.42)| (246.41) 154.24| (706.13)| (431.98)| (161.14)
Cash generated from (44.85) 3.21| 1,056.58| (210.42)| 1,410.76 878.54
Operations
Direct Taxes Paid 20.96 73.23 128.42 76.62 93.63 72.45
Net Cash Inflow (Outflow) (65.81) (7003) 928.17| (287.05)| 1,317.14 806.09
from Operating Activities
Cash Flow From Investing
Activities :
Sale / (Acquisition) of Fixed (200.18)| (374.24)| (1,619.76)| (2,243.29)| (1,457.84)| (176.30)
Assets (including Capital
Work-In-Progress)
Sale/Transfer of Fid - 127.49 0.36 0.06 0.05 0.03
Assets
Interest Income 0.33 21.37 142.32 87.93 34.59 11.88
Dividend Income - - 146.19 59.29 10.90 54.13
Loans and Advances to (238.69)| (2,743.80)| (28502) 866.82 711.38 95.09
Subsidiaries/Joint Ventures
Sale / (Acquisition) of - | (325.44)| (2,494.41)| 2,488.74 0.02| (462.44)
Investments (Net)
Net Cash Inflow (Outflow) (438.55)| (3,294.63)| (4,110.33)| 1,259.53| (700.90)| (477.61)
from Investing Activities
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Particulars for the Year Ended On Quarter
Ended
March March March March March June

31,2006] 31,2007| 31,2008 31,2009] 31,2010/ 30,2010

Cash Flow From

Financing Activities :

Share Application Money 68.90 (68.90) - - - -

Net Increase / (Decrease) i 98.25| (119.34) - - - -

Secured Loans

Increase in Equity Share - 3.01 - - - -

Capital

Increase / (Deease) in - 783.00 - (212.00)| (212.00) -

Preference Share Capital

Security Premium on Issue -| 6,409.00 - -

of Shares

Share Issue Expenses - (68.66) - - (37.26) (8.34)

Net Increase / (Decrease) i 337.98 572.78| (672.50)| (189.35)| (107.01) -

Unsecured Loans

Interest Expenses (9.93) (8.32) (0.06) (8.71) (1.87) (1.03)

Dividend including Tax on (1.15) (2.62) (4.14) (57.13) (83.94) (62.06)

Dividend Distribution

Net Cash Inflow (Outflow) 494.04| 7,499.94| (676.71)| (467.18)| (442.08) (71.43)

from Financing Activities

Net Increase in Cash and (10.31)| 4,135.29| (3,858.87) 505.31 174.16 257.04

Cash Equivalents

Add: Cash and Cash 14.52 4.20| 4,139.49 280.62 785.93 960.09

Equivalents at the beginning

of the year

Cash and Cash Equivalent 4.20| 4,139.49 280.62 785.93 960.09| 1,217.13

at the end of the period /

year
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