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OUR PROMOTER: THE PRESIDENT OF INDIA, ACTING THROUGH THE MINISTRY OF JAL SHAKTI,
GOVERNMENT OF INDIA

TYPE OFFER FOR SALE OFFER  ELIGIBILITY AND SHARE
SIZE SIZE RESERVATION AMONG QIBs, Nlls

AND RIIs
Offer for Sale Up to 32,500,000 Equity 3 [e] The Offer is being made pursuant to
Shares aggregating up to ¥ | million | Regulation 6(1) of the Securities and
[e] million. Exchange Board of India (Issue of Capital

and Disclosure Requirements) Regulations,
2018, as amended (“SEBI ICDR
Regulations™). For details in relation to
share  reservation among Qualified
Institutional  Buyers, Non-Institutional
Bidders, Retail Individual Investors and
Eligible Employees, see “Offer Structure”
on page 375.

OFFER FOR SALE

NAME OF SELLING NUMBER OF EQUITY WEIGHTED AVERAGE COST OF

SHAREHOLDER SHARES OFFERED / ACQUISITION PER EQUITY SHARE
AMOUNT (IN T (NP~
MILLION)

President of India, acting through | Promoter 32,500,000 0.023

the Ministry of Jal Shakti,

Government of India

MAs certified by Serva Associates, Chartered Accountants, our Statutory Auditor to the Offer, pursuant to the certificate dated

September 23, 2022
RISKS IN RELATION TO THE FIRST OFFER

This being the first public offer of Equity Shares of our Company, there has been no formal market for the Equity Shares of
our Company. The face value of the Equity Shares is ¥ 10. The Floor Price, the Offer Price and the Price Band (determined
by our Company and the Selling Shareholder in consultation with the BRLMs and on the basis of the assessment of market
demand for the Equity Shares by way of the Book Building Process, as stated under “Basis for Offer Price” on page 92),
should not be taken to be indicative of the market price of the Equity Shares after the Equity Shares are listed. No assurance
can be given regarding an active or sustained trading in the Equity Shares or regarding the price at which the Equity Shares
will be traded after listing.

Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in the
Offer unless they can afford to take the risk of losing their investment. Investors are advised to read the risk factors carefully
before taking an investment decision in the Offer. For taking an investment decision, investors must rely on their own
examination of our Company and the Offer, including the risks involved. The Equity Shares in the Offer have not been
recommended or approved by the Securities and Exchange Board of India (“SEBI”), nor does SEBI guarantee the accuracy
or adequacy of the contents of this Draft Red Herring Prospectus. Specific attention of the investors is invited to “Risk Factors”
on page 28.
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Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Red Herring
Prospectus contains all information with regard to our Company and the Offer, which is material in the context of the Offer,
that the information contained in this Draft Red Herring Prospectus is true and correct in all material aspects and is not
misleading in any material respect, that the opinions and intentions expressed herein are honestly held and that there are no
other facts, the omission of which makes this Draft Red Herring Prospectus as a whole or any of such information or the
expression of any such opinions or intentions misleading in any material respect. Further, the Selling Shareholder accepts
responsibility for, and confirm, that the statements made or confirmed by it in this Draft Red Herring Prospectus to the extent
that the statements and information specifically pertain to itself and the Equity Shares offered by it under the Offer for Sale,

are true and correct in all material resEects and not misleading in ani material resEect.

The Equity Shares offered through the Red Herring Prospectus are proposed to be listed on BSE Limited (“BSE”) and the
National Stock Exchange of India Limited (“NSE”, and together with BSE, the “Stock Exchanges”). For the purposes of the

Offer, the Designated Stock Exchange shall be [e].
BOOK RUNNING LEAD MANAGERS

Name and Logo of Book Running Contact Person Telephone and E-mail
Lead Manager
ndrajit Bhagat/ Vima el.; +
Q@) IDBI capital Indrajit Bhagat/ Vimal Tel.: +91 22 2217 1953
IDBI Capital Markets & Maniyar Email: wapcos.ipo@idbicapital.com

Securities Limited
T SIMC
&?» capitals

SMC Capitals Limited

Tel: + 91 11 30111000
E-mail: ipo.wapcos@smccapitals.com

Sri Krishna Tapariya

REGISTRAR TO THE OFFER
Name of the Registrar Contact Person Telephone and E-mail

AKFINTECH M Murali Krishna Telephone: +91-40-67162222

SRR Email: fincare.ipo@kfintech.com

KFin Technologies Limited

BID/OFFER PERIOD
Anchor Investor Bid/Offer opens on Bid/Offer closes on**

Bid/Offer
Period*
*Our Company and the Selling Shareholder in consultation with the BRLMs may consider participation by Anchor Investors
in accordance with the SEBI ICDR Regulations. The Anchor Investor Bidding Date shall be one (1) Working Day prior to the
Bid/Offer Opening Date.
**Qur Company and the Selling Shareholder in consultation with the BRLMs may consider closing the Bid/Offer Period for
QIBs one (1) Working Day prior to the Bid/Offer Closing Date in accordance with the SEBI ICDR Regulations.
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WAPCOS LIMITED

Our Company was incorporated as “Water and Power Development Consultancy Services (India) Private Limited” under the provisions of the Companies Act, 1956 on June 26, 1969 as a private limited company and the certificate of
incorporation bearing registration no. 5070 of 1969-70 was issued by the Registrar of Companies, Delhi and Haryana. The word ‘private’ was deleted and the name of our Company was changed to “Water and Power Development Consultancy
Services (India) Limited” with effect from November 21, 1969 and the same was recorded in the certificate of incorporation issued by the Registrar of Companies, Delhi. Pursuant to the passing of a necessary resolution in terms of Section 21
of the Companies Act, 1956 and the approval of the Ministry of Law, Justice & Company Affairs (Company Law Board), the name of our Company was changed to “Water and Power Consultancy Services (India) Limited” and a fresh
certificate of incorporation dated February 12, 1980, consequent to the change of name, was issued by the Assistant Registrar of Companies, Delhi and Haryana. Thereafter, pursuant to the passing of necessary resolution in terms of Section
21 of the Companies Act, 1956 and the approval of Central Government, the name of our Company was again changed to “WAPCOS Limited” as the word “WAPCOS " was abbreviated form of the existing name of the Company, and a fresh
certificate of incorporation dated November 3, 2007, was issued by the RoC. The shareholders of our Company passed the resolution to convert the Company to a public company on February 25, 2021 and RoC granted fresh certificate of
incorporation dated April 27, 2021. For details of change in the name and Registered Office of our Company, please refer “History and Certain Corporate Matters” on page 167 of this Draft Red Herring Prospectus.

Registered Office: 5" Floor, Kailash, 26 Kasturba Gandhi Marg, New Delhi, Delhi - 110001, India; Corporate Office: 76-C, Institutional Area, Sector-18, Gurugram, Haryana — 122015;
Contact Person: Kavita Parmar, Company Secretary and Com ce Offi |: +9 3354532; Em @wapco: Website: www. orporate Identity Number: U74899DL1969G01005070.

OUR PROMOTER: THE PRESIDENT OF INDIA ACTING THROUGH THE MINISTRY OF JAL SHAKTI, GOVERNMENT OF INDIA

INITIAL PUBLIC OFFER OF UPTO 32,500,000 EQUITY SHARES OF FACE VALUE OF % 10 EACH (“EQUITY SHARES”) OF WAPCOS LIMITED (“OUR COMPANY”) THROUGH AN OFFER FOR SALE BY THE
PRESIDENT OF INDIA, ACTING THROUGH THE MINISTRY OF JAL SHAKTI, GOVERNMENT OF INDIA (THE “SELLING SHAREHOLDER”) FOR CASH AT A PRICE* OF X [e] PER EQUITY SHARE
(INCLUIDNG A SHARE PREMIUM OF % [¢] PER EQUITY SHARE) (THE “OFFER PRICE”), AGGREGATING TO % [¢] MILLION (THE “OFFER”).

SUBJECT TO RECEIPT OF NECESSARY APPROVALS FROM THE GOVERNMENT OF INDIA (“GOI”), UP TO [e] EQUITY SHARES MAY BE RESERVED FOR ELIGIBLE EMPLOYEES (DEFINED
HEREINAFTER) (THE “EMPLOYEE RESERVATION PORTION”). THE OFFER LESS EMPLOYEE RESERVATION PORTION (IF ANY) IS REFERRED TO AS THE NET OFFER. THE OFFER WILL COMPRISE
A NET OFFER OF UP TO [¢] EQUITY SHARES AND THE EMPLOYEE RESERVATION PORTION OF UP TO [¢] EQUITY SHARES. THE EMPLOYEE RESERVATION PORTION, IF ANY, SHALL NOT EXCEED
5.00% OF THE POST OFFER PAID UP EQUITY SHARE CAPITAL OF THE COMPANY. THE OFFER AND THE NET OFFER SHALL CONSTITUTE [e] % AND [e] % RESPECTIVELY OF THE POST OFFER
PAID-UP EQUITY SHARE CAPITAL OF OUR COMPANY.

THE FACE VALUE OF EQUITY SHARES IS ¥ 10 EACH. THE OFFER PRICE IS [¢] TIMES THE FACE VALUE OF THE EQUITY SHARES. THE PRICE BAND, THE RETAIL DISCOUNT, EMPLOYEE DISCOUNT,
AS APPLICABLE, AND THE MINIMUM BID LOT SIZE WILL BE DECIDED BY OUR COMPANY AND THE SELLING SHAREHOLDER IN CONSULTATION WITH THE BOOK RUNNING LEAD MANAGERS
(“BRLMS”) AND WILL BE ADVERTISED IN ALL EDITIONS OF THE ENGLISH NATIONAL DAILY NEWSPAPER [¢] AND ALL EDITIONS OF THE HINDI NATIONAL DAILY NEWSPAPER [e] (HINDI BEING
THE REGIONAL LANGUAGE OF NEW DELHI WHEREIN THE REGISTERED OFFICE OF OUR COMPANY IS LOCATED), EACH WITH WIDE CIRCULATION, AT LEAST TWO (2) WORKING DAYS PRIOR
TO THE BID/ OFFER OPENING DATE AND THE ADVERTISEMNT SHALL BE MADE AVAILABLE TO BSE LIMITED (“BSE”) AND NATIONAL STOCK EXCHANGE OF INDIA LIMITED (“NSE”, AND
TOGETHER WITH BSE, THE “STOCK EXCHANGES”) FOR THE PURPOSE OF UPLOADING ON THEIR RESPECTIVE WEBSITES IN ACCORDANCE WITH THE SEBI ICDR REGULATIONS.

*Retail discount of up to ¥ [e] per Equity Share to the Offer Price may be offered to the Retail Individual Bidders and Employee Discount of up to ¥ [e] per Equity Share to the Offer Price may be offered to the Eligible Employees bidding
in the Employee Reservation Portion.

In case of any revision in the Price Band, the Bid/ Offer Period will be extended by at least three (3) additional Working Days after revision of the Price Band, subject to the Bid/ Offer Period not exceeding ten (10) Working Days. In cases
of force majeure, banking strike or similar circumstances, our Company and Selling Shareholder may, in consultation with the BRLMs, for reasons to be recorded in writing, extend the Bid/Offer Period for a minimum of three (3) Working
Days, subject to the Bid/ Offer Period not exceeding ten (10) Working Days. Any revision in the Price Band and the revised Bid/ Offer Period, if applicable, shall be widely disseminated by notification to the Stock Exchanges, by issuing a
press release, and also by indicating the change on the respective websites of the BRLMs and at the terminals of the members of the Syndicate Member(s) and by an intimation to the Designated Intermediaries and the Sponsor Bank(s), as
applicable.

The Offer Is being made through the Book Building Process, in terms of Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended (“SCRR”), read with Regulation 31 of the SEBI ICDR Regulations and in compliance
with Regulation 6(1) of the SEBI ICDR Regulations, wherein not more than 50% of the Net Offer shall be available for allocation on a proportionate basis to Qualified Institutional Buyers (“QIBs” and such portion, the “QIB Portion”),
provided that our Company and the Selling Shareholder in consultation with the BRLMs, may allocate up to 60% of the QIB Portion to Anchor Investors, on a discretionary basis (the “Anchor Investor Portion”), of which one-third shall
be reserved for the domestic Mutual Funds, subject to valid Bids being received from the domestic Mutual Funds at or above the price at which allocation is made to Anchor Investors (“Anchor Investor Allocation Price”), in accordance
with the SEBI ICDR Regulations. In the event of under-subscription or non-allocation in the Anchor Investor Portion, the balance Equity Shares shall be added to the QIB Portion (other than the Anchor Investor Portion) (the “Net QIB
Portion”).

Further, 5% of the Net QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds only and the remainder of the Net QIB Portion shall be available for allocation on a proportionate basis to all QIB Bidders,
including Mutual Funds, subject to valid Bids being received at or above the Offer Price.

Further, not less than 15% of the Net Offer shall be available for allocation to Non-Institutional Bidders, out of which a) one third of such portion shall be reserved for applicants with application size of more than ¥ 2,00,000 and up to ¥
10,00,000; and (b) two-third of such portion shall be reserved for applicants with application size of more than ¥ 10,00,000 in accordance with SEBI ICDR Regulations and not less than 35% of the Net Offer shall be available for allocation
to Retail Individual Bidders in accordance with the SEBI ICDR Regulations, subject to valid Bids being received from them at or above the Offer Price (net of Retail Discount, if any). Subject to receipt of necessary approvals from Gol, up
to [®] Equity Shares may be offered for allocation and Allotment on a proportionate basis to the Eligible Employees Bidding in the Employee Reservation Portion, subject to valid Bids being received from them at or above the Offer Price
(net of Employee Discount, if any). All Bidders (other than Anchor Investors) shall only participate in the Offer through the Application Supported by Blocked Amount (“ASBA”) process by providing details of their respective bank account
and UPI ID in case UPI Bidders using the UPI Mechanism, as applicable, pursuant to which their corresponding Bid Amounts will be blocked by the Self Certified Syndicate Banks (“SCSBs™) or by the Sponsor Banks under the UPI
Mechanism, as the case may be, to the extent of respective Bid Amounts. Anchor Investors are not permitted to participate in the Offer through the ASBA process. For details, please refer “Offer Procedure™ on page 378.

RISKS IN RELATION TO THE FIRST OFFER

This being the first public offer of our Company, there has been no formal market for the Equity Shares of our Company. The face value of the Equity Shares is ¥ 10 each. The Offer Price/Floor Price/Cap Price (as determined and justified
by our Company and the Selling Shareholder, in consultation with the BRLMs), on the assessment of the market demand for the Equity Shares by way of the book building process, as stated in ‘Basis of Offer Price” on page 92) should not
be taken to be indicative of the market price of the Equity Shares after the Equity Shares are listed. No assurance can be given regarding an active or sustained trading in the Equity Shares, nor regarding the price at which the Equity Shares

will be traded after Iistini.

Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in this Offer unless they can afford to take the risk of losing their investment. Investors are advised to read the risk factors
carefully before taking an investment decision in this Offer. For taking an investment decision, investors must rely on their own examination of our Company and the Offer, including the risks involved. The Offered Shares have not been
recommended or approved by the Securities and Exchange Board of India (“SEBI”), nor does SEBI guarantee the accuracy or adequacy of the contents of this Draft Red Herring Prospectus. Specific attention of the investors is invited to the
section titled “Risk Factors” on page 28.

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Red Herring Prospectus contains all information with regard to our Company, and this Offer, which is material in the context of the
Offer, that the information contained in this Draft Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held and that
there are no other facts, the omission of which makes this Draft Red Herring Prospectus as a whole or any of such information or the expression of any such opinions or intentions misleading in any material respect. The Selling Shareholder
accepts responsibility for and confirms the statements made by it in this Draft Red Herring Prospectus to the extent of information specifically pertaining to itself and the Equity Shares being sold by it in the Offer for Sale and assume
responsibility that such statements are true and correct in all material respects and not misleading in any material respect.

LISTING

The Equity Shares when offered through the Red Herring Prospectus are proposed to be listed on the Stock Exchanges. Our Company has received the ‘in-principle’ approvals from BSE and NSE for the listing of the Equity Shares pursuant
to their letters dated [e] and [e], respectively. For the purposes of this Offer, the Designated Stock Exchange shall be [e]. A copy of the Red Herring Prospectus and the Prospectus shall be delivered for filing with the RoC in accordance
with Sections 26(4) and 32 of the Companies Act, 2013. For details of the material contracts and documents that shall be available for inspection from the date of the Red Herring Prospectus, up to the Bid/ Offer Closing Date, please refer
“Material Contracts and Documents for Inspection ” on page 423.

BOOK RUNNING LEAD MANAGERS REGISTRAR TO THE OFFER

- n —, SETRMC
@ IDBI capital S5 SopRtais A KFINTECH
irv—strert Donano
IDBI CAPITAL MARKETS & SECURITIES LIMITED SMC Capitals Limited KFIN TECHNOLOGIES LIMITED
6" Floor, IDBI Towers, 11/6B, “t Floor, (Formerly KFin Technologies Private Limited)
WTC Complex, Shanti Chambers, Pusa Road, Selenium, Tower B, Plot No- 31 & 32,
Cuffe Parade, Mumbai -400005, New Delhi— 110005, India Financial District, Nanakramguda, Serilingampally,
Maharashtra, India. Tel: + 9111 30111000 Hyderabad Rangareddi, Telangana- 500032, India
Tel.: +91 22 2217 1953 E-mail: ipo.wapcos@smccapitals.com Tel: +91 40 6716 2222
Email: wapcos.ipo@idbicapital.com Investor Grievance E-mail: investor.grievance@smccapitals.com Toll free number—- 18003094001
Investor grievance E-mail: redressal@idbicapital.com Website: www.smccapitals.com E-mail: fincare.ipo@kfintech.com
Website: www.idbicapital.com Contact Person: Sri Krishna Tapariya Investor Grievance E-mail: einward.ris@kfintech.com
Contact Person: Indrajit Bhagat/ Vimal Maniyar SEBI Registration No.: INM000011427 Website: www.kfintech.com
SEBI Registration No.: INM000010866 Contact Person: M Murali Krishna

BID/OFFER OPENS ON*
BID/ OFFER CLOSES ON** [e]

* Our Company and the Selling Shareholder, in consultation with the BRLMs, may consider participation by Anchor Investors in accordance with the SEBI ICDR Regulations. The Anchor Investor Bid/Offer Period shall be one (1) Working
Day prior to the Bid/Offer Opening Date.
** Our Company and the Selling Shareholder, in consultation with the BRLMs, may consider closing the Bid/Offer Period for QIBs one (1) Working Day prior to the Bid/Offer Closing Date in accordance with the SEBI ICDR Regulations.

SEBI Registration No.: INR000000221
BID/ OFFER SCHEDULE
[e]
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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations, which unless the context otherwise
indicates or implies, shall have the meaning as provided below. References to any legislation, act, regulation,
rule, guideline, circular, notification or clarification or policy shall be to such legislation, act, regulation, rule,
guideline, circular, notification or clarification or policy, as amended, supplemented or re-enacted from time to
time, and any reference to a statutory provision shall include any subordinate legislation made from time to time
under that provision.

The words and expressions used in this Draft Red Herring Prospectus but not defined herein, shall have, to the
extent applicable, the meaning ascribed to such terms under the Companies Act, the SEBI ICDR Regulations, the
SCRA, the Depositories Act or the rules and regulations made there under.

Notwithstanding the foregoing, terms in the chapters/sections titled “Statement of Possible Special Tax Benefits”,
“Industry Overview”, “Key Regulations and Policies”, “Basis for Offer Price”, “History and Certain Corporate
Matters”, “Financial Information”, “Outstanding Litigation and Other Material Developments”, “Olffer
Procedure”, and “Main Provisions of Articles of Association” beginning on pages 95, 98,161, 92, 167,197, 327,

378 and 402 will have the meaning ascribed to such terms in these respective chapters/sections.

General Terms

Term Description
“the Company”, “our| WAPCOS Limited, a public limited company incorporated under the Companies Act,
Company”, “the Issuer” or| 1956, having its registered office at 5™ Floor, Kailash, 26 Kasturba Gandhi Marg, New
“WAPCOS” Delhi, Delhi—- 110001, India
“we”, “us” or “our” Unless the context otherwise indicates or implies, our Company together with its
Subsidiary, on a consolidated basis
Company Related Terms
Term Description
“Articles” or “Articles of| The articles of association of our Company, as amended from time to time
Association” or “AoA”
Audit Committee The committee of the Board of Directors constituted as our Company’s audit committee in
accordance with Regulation 18 of the SEBI LODR Regulations and Section 177 of the
Companies Act, 2013. For details, please refer “Our Management” on page 175
“Auditors”  or  “Statutory| The current statutory auditors of our Company, namely, Serva Associates, Chartered
Auditors” Accountants

“Board” or “Board of Directors”

The board of directors of our Company or a duly constituted committee thereof

“Chairman cum  Managing
Director” or “CMD”

The chairman cum managing director of our Company, being Rajni Kant Agrawal

Chief Financial Officer” or| The chief financial officer of our Company, being Pankaj Kapoor

“CFO”

Company Secretary and| The company secretary and compliance officer of our Company, being Kavita Parmar

Compliance Officer

Corporate Office Corporate office of our Company located at 76-C, Institutional Area, Sector-18, Gurugram,
Haryana— 122 015

CSR Corporate Social Responsibility

CSR Committee

The corporate social responsibility committee constituted by our Board in accordance with
the Companies Act, 2013. For details, please refer “Our Management” on page 175

Director(s)

The director(s) of the Board of our Company, unless otherwise specified

DIPAM

Department of Investment and Public Asset Management, Ministry of Finance, GOI

Equity Shares

The equity shares of our Company of the face value of X 10 each

Executive Director(s)

The executive director(s) on our Board as disclosed in, “Our Management” on page 175

Fitch Solutions

Fitch Solutions India Advisory Private Limited (erstwhile IRR Advisory Services Private
Limited)

Government Nominee Director

Nominee Director(s) on our Board as appointed by the GOI acting through MoJS

Independent Director(s)

The independent director(s) on our Board as appointed from time to time, as described in
“Our Management” on page 175

Industry Report

Report titled “Industry Research Report on the Consultancy Service Business in India and
Global Countries” dated September 23, 2022 by Fitch Solutions

IPO Committee

The committee constituted by our Board for the Offer
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Description

“KMP” or “Key Managerial
Personnel”

Key managerial personnel of our Company in accordance with Section 2(51) of the
Companies Act and Regulation 2(1)(bb) of the SEBI ICDR Regulations. For details, please
refer “Our Management” on page 175

Materiality Policy

A policy adopted by our Company, in its Board meeting held on September 23, 2022, for
identification of material creditors and material litigations

“Memorandum of Association”
or “MoA”

The memorandum of association of our Company, as amended from time to time

Nomination and Remuneration
Committee

The nomination and remuneration committee of the Board of Directors, constituted in
accordance with Regulation 19 of SEBI LODR Regulations and Section 178 of the
Companies Act. For details, please refer “Our Management” on page 175

“Promoter”
Shareholder”

or “Selling

The President of India, acting through the Ministry of Jal Shakti, Government of India

Registered Office

The registered office of our Company located at h Floor, Kailash, 26 Kasturba Gandhi
Marg, Delhi— 110001, India

“Registrar of Companies” or
“ROC”

The Registrar of Companies, NCT of Delhi and Haryana located at “h Floor, IFCI Tower,
61, Nehru Place, New Delhi-110019

Restated Financial Statements

The restated consolidated financial information of our Company and its Subsidiary, which
comprise the restated consolidated statement of assets and liabilities, the restated
consolidated statement of profit and loss (including other comprehensive income), restated
consolidated statement of cash flows and restated consolidated statement of changes in
equity, for the Fiscals 2022, 2021 and 2020 together with the summary statement of
significant accounting policies, read with annexures and notes thereto prepared in
accordance with the Ind AS, read with the Companies (Indian Accounting Standards) Rules,
2015, and restated in accordance with the SEBI ICDR Regulations and the Guidance Note
on “Reports in Company Prospectuses (Revised 2019)” issued by ICAI

Senior Management Personnel

Senior management of the Company but does not include Key Managerial Personnel and as
disclosed in “Our Management- Key Managerial Personnel and Senior Management
Personnel” on page 192

Shareholders

Holders of the Equity Shares of our Company from time to time

Stakeholders Relationship| The stakeholders relationship committee of the Board of Directors constituted in accordance
Committee with Regulation 20 of the SEBI LODR Regulations and Section 178 of the Companies Act.
For details, please refer “Our Management” on page 175
Subsidiary The subsidiary of our Company namely, National Projects Construction Corporation

Limited. For details, please refer “Our Subsidiary” on page 173

Offer Related Terms

Term

Description

Abridged Prospectus

Abridged prospectus means a memorandum containing such salient features of a prospectus
as may be specified by the SEBI in this behalf

Acknowledgement Slip

The slip or document issued by the Designated Intermediary(ies) to a Bidder as proof of
registration of the Bid cum Application Form

“Allot” or
“Allotted”

“Allotment” or

Unless the context otherwise requires, allotment of Equity Shares pursuant to transfer of
Offered Shares to successful Bidders pursuant to the Offer by the Selling Shareholder

Allotment Advice

Note or advice or intimation of Allotment sent to the successful Bidders who have been or
are to be Allotted the Offered Shares after the Basis of Allotment has been approved by the
Designated Stock Exchange

Allottee

A successful Bidder to whom the Equity Shares are Alloted

Anchor Investor

A QIB, who applies under the Anchor Investor Portion in accordance with the requirements
specified in the SEBI ICDR Regulations and the Red Herring Prospectus and who has Bid
for an amount of at least ¥ 100 million

Anchor Investor Allocation
Price

The price at which Equity Shares will be allocated to the Anchor Investors in terms of the
Red Herring Prospectus and the Prospectus, which will be decided by our Company and the
Selling Shareholder, in consultation with the BRLMs

Anchor Investor Application
Form

Application form used by an Anchor Investor to make a Bid in the Anchor Investor Portion
and which will be considered as an application for Allotment in terms of the Red Herring
Prospectus and Prospectus

Anchor Investor Bid/Offer
Period

One (1) Working Day prior to the Bid/ Offer Opening Date, on which Bids by Anchor
Investors shall be submitted and allocation to Anchor Investors shall be completed

Anchor Investor Bidding Date

The day, being one (1) Working Day prior to the Bid/Offer Opening Date, on which Bids
by Anchor Investors shall be submitted, prior to and after which BRLMs will not accept
any Bids from Anchor Investors and allocation to the Anchor Investors shall be completed

Anchor Investor Offer Price

The final price at which Equity Shares will be Allotted to Anchor Investors in terms of the
Red Herring Prospectus and the Prospectus, which will be a price equal to or higher than
the Offer Price but not higher than the Cap Price
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Description

The Anchor Investor Offer Price will be decided by our Company and the Selling
Shareholder in consultation with the BRLMSs

Anchor Investor Portion

Up to 60% of the QIB Category which may be allocated by our Company and the Selling
Shareholder in consultation with the BRLMSs, to Anchor Investors, on a discretionary basis
in accordance with the SEBI ICDR Regulations

One third of the Anchor Investor Portion is reserved for domestic Mutual Funds, subject to
valid Bids being received from domestic Mutual Funds at or above the Anchor Investor
Allocation Price, in accordance with the SEBI ICDR Regulations

“Application  Supported by
Blocked Amount” or “ASBA”

Application, whether physical or electronic, used by ASBA Bidders to make a Bid and
authorizing an SCSB to block the Bid Amount in the ASBA Account and will include
applications made by UPI Bidders using the UPI Mechanism where the Bid Amount will
be blocked upon acceptance of a UPI Mandate Request made by the UPI Bidders using the
UPI Mechanism

ASBA Account

Bank account maintained with an SCSB by an ASBA Bidder, as specified in the ASBA
Form submitted by ASBA Bidders for blocking the Bid Amount mentioned in the relevant
ASBA Form and includes the account of UPI Bidder which is blocked upon acceptance of
a UPI Mandate Request made by the UPI Bidders using the UPI Mechanism

ASBA Bid

A Bid made by an ASBA Bidder including all revisions and modifications thereto as
permitted under the SEBI ICDR Regulations

ASBA Bidder

Any prospective investor who makes a Bid pursuant to the terms of the Red Herring
Prospectus and the ASBA Form (except Anchor Investors)

ASBA Form

Application form, whether physical or electronic, used by ASBA Bidders to submit Bids,
which will be considered as the application for Allotment in terms of the Red Herring
Prospectus and the Prospectus

Banker(s) to the Offer

Collectively, Escrow Account Bank(s), Public Offer Account Bank(s), Sponsor Bank(s) and
the Refund Bank(s)

Basis of Allotment

The basis on which the Offered Shares will be Allotted to successful Bidders under the
Offer as described in the section titled “Offer Procedure” on page 378

“Bid(s)” or “Bidding”

An indication by a Bidder to make an offer during the Bid/Offer Period pursuant to
submission of the ASBA Form or on the Anchor Investor Bidding Date by an Anchor
Investor pursuant to submission of the Anchor Investor Application Form, to subscribe to
or purchase the Equity Shares at a price within the Price Band, including all revisions and
modifications thereto, as permitted under the SEBI ICDR Regulations and in terms of the
Red Herring Prospectus and the Bid cum Application Form

The term “Bidding” shall be construed accordingly

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application Form and, in the
case of RIBs Bidding at the Cut-off Price, the Cap Price multiplied by the number of Equity
Shares Bid for by such RIB and mentioned in the Bid cum Application Form and payable
by the Bidder or blocked in the ASBA Account of the Bidder, as the case may be, upon
submission of the Bid in the Offer

However, a Bid by an Eligible Employee in the Employee Reservation Portion will be
considered for allocation, in the first instance, for a Bid Amount of up to X 200,000, net of
Employee Discount. In the event of under-subscription in the Employee Reservation Portion
(post the initial Allocation of up to ¥ 200,000 per Eligible Employee), the unsubscribed
portion will be available for allocation and Allotment, proportionately to all Eligible
Employees who have Bid in excess of ¥ 200,000, subject to the maximum value of
Allotment made to an Eligible Employee not exceeding < 500,000.

Bid cum Application Form

The Anchor Investor Application Form or the ASBA Form, as the context requires

Bid Lot

[e] Equity Shares and in multiples of [®] Equity Shares thereafter

“Bid” or “Offer Closing Date”

Except in relation to any Bids received from the Anchor Investors, the date after which the
Designated Intermediaries will not accept any Bids, which shall be notified in all editions
of the English national daily newspaper [®] and all editions of the Hindi national daily
newspaper [®] (Hindi being the regional language of New Delhi, where Registered Office
is located), each with wide circulation and in case of any revision, the extended Bid/ Offer
Closing Date shall be widely disseminated by notification to the Stock Exchanges by issuing
a press release and also by indicating the change on the websites of the BRLMs and at the
terminals of the Syndicate Members, and communicated to the Designated Intermediaries
and the Sponsor Bank, as required under the SEBI ICDR Regulations

Our Company and the Selling Shareholder, in consultation with the BRLMSs, may consider
closing the Bid/ Offer Period for QIBs one (1) Working Day prior to the Bid/ Offer Closing
Date in accordance with the SEBI ICDR Regulations. In case of any revision, the extended
Bid/ Offer Closing Date shall also be notified on the websites of the BRLMs and at the
terminals of the Syndicate Members and communicated to the Designated Intermediaries
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Term

Description

and the Sponsor Banks, which shall also be notified in an advertisement in the same
newspapers in which the Bid/Offer Opening Date was published, as required under the SEBI
ICDR Regulations

“Bid” or “Offer Opening Date”

Except in relation to any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, which shall be notified in all editions
of the English national daily newspaper [®] and all editions of the Hindi national daily
newspaper [®] (Hindi being the regional language of New Delhi wherein our Company’s
Registered Office is located), each with wide circulation

“Bid” or “Offer Period”

Except in relation to any Bids received from the Anchor Investors, the period between the
Bid/ Offer Opening Date and the Bid/ Offer Closing Date, inclusive of both days, during
which prospective Bidders (excluding Anchor Investors) can submit their Bids, including
any revisions thereof in accordance with the SEBI ICDR Regulations, provided that such
period shall be kept open for a minimum of three (3) Working Days

Our Company and the Selling Shareholder in consultation with the BRLMs, may consider
closing the Bid/ Offer Period for QIBs one (1) Working Day prior to the Bid/ Offer Closing
Date in accordance with the SEBI ICDR Regulations

“Bidder” or “Applicant”

Any prospective investor who makes a Bid pursuant to the terms of the Red Herring
Prospectus and the Bid cum Application Form and unless otherwise stated or implied,
includes an Anchor Investor

Bidding Centres

Centres at which the Designated Intermediaries shall accept the ASBA Forms, i.e.,
Designated SCSB Branch for SCSBs, Specified Locations for members of the Syndicate,
Broker Centres for Registered Brokers, Designated RTA Locations for RTAs and
Designated CDP Locations for CDPs

Book Building Process

Book building process, as provided in Schedule XIII of the SEBI ICDR Regulations, in
terms of which this Offer is being made

“Book Running Lead

Managers” or “BRLMs”

The book running lead manager to this Offer, being IDBI Capital Markets & Securities
Limited and SMC Capitals Limited

Broker Centres

The broker centres notified by the Stock Exchanges where Bidders (other than Anchor
Investors) can submit the ASBA Forms to a Registered Broker.

The details of such Broker Centres, along with the names and contact details of the
Registered Brokers are available on the respective websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com, respectively), as updated from time to time

“CAN” or “Confirmation of| Notice or intimation of allocation of Equity Shares sent to Anchor Investors, who have been
Allocation Note” allocated the Equity Shares, on or after the Anchor Investor Bidding Date
Cap Price The higher end of the Price Band, above which the Offer Price and Anchor Investor Offer

Price will not be finalised and above which no Bids will be accepted, including any revisions
thereof. The Cap Price shall be at least 105% of the Floor Price

Cash Escrow and Sponsor Bank
Agreement

The cash escrow and sponsor banks agreement to be entered into between our Company,
the Selling Shareholder, the Book Running Lead Managers, the Registrar to the Offer, the
Banker(s) to the Offer and the Syndicate Members for, inter alia, collection of the Bid
Amounts from the Anchor Investors, transfer of funds to the Public Offer Account and
where applicable, refunds of the amounts collected from the Anchor Investors, on the terms
and conditions thereof, in accordance with the UPI Circulars

Client ID Client identification number maintained with one of the Depositories in relation to the demat
account
“Collecting Depository| A depository participant as defined under the Depositories Act, 1996, registered with SEBI

Participant” or “CDP”

and who is eligible to procure Bids at the Designated CDP Locations in terms of circular
no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI as per the
list available on the respective websites of the Stock Exchanges, as updated from time to
time

Cut-off Price

The Offer Price finalised by our Company and the Selling Shareholder, in consultation with
the BRLMs which shall be any price within the Price Band

Only RIBs Bidding in the Retail Portion and the Eligible Employees bidding in the
Employee Reservation Portion, respectively are entitled to Bid at the Cut-off Price. QIBs
(including Anchor Investors) and Non-Institutional Bidders are not entitled to Bid at the
Cut-off Price

Demographic Details

Details of the Bidders including the Bidders’ address, name of the Bidders’ father/husband,
investor status, occupation, bank account details and UPI ID, wherever applicable

Designated Branches

Such branches of the SCSBs which shall collect the ASBA Forms, a list of which is
available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at such other
website as may be prescribed by SEBI from time to time

Designated CDP Locations

Such locations of the CDPs where Bidders can submit the ASBA Forms
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Term

Description

The details of such Designated CDP Locations, along with names and contact details of the
Collecting Depository Participants eligible to accept ASBA Forms are available on the
respective websites of the Stock Exchanges (www.bseindia.com and www.nseindia.com),
as updated from time to time

Designated Date

The date on which the Escrow Collection Bank transfer funds from the Escrow Account to
the Public Offer Account or the Refund Account, as the case may be, and/or the instructions
are issued to the SCSBs (in case of UPI Bidders using UPI Mechanism, instruction issued
through the Sponsor Bank) for the transfer of amounts blocked by the SCSBs in the ASBA
Accounts to the Public Offer Account or the Refund Account, as the case may be, in terms
of the Red Herring Prospectus and the Prospectus following which Equity Shares will be
Allotted in the Offer

Designated Intermediary(ies)

In relation to ASBA Forms submitted by RIBs authorizing an SCSB to block the Bid
Amount in the ASBA Account, Designated Intermediaries shall mean SCSBs

In relation to ASBA Forms submitted by UPI Bidders where the Bid Amount will be
blocked upon acceptance of UPI Mandate Request by UPI Bidders using the UPI
Mechanism, Designated Intermediaries shall mean syndicate members, sub-syndicate
members, Registered Brokers, CDPs and RTAs

In relation to ASBA Forms submitted by QIBs and NIBs, Designated Intermediaries shall
mean SCSBs, syndicate members, sub-syndicate members, Registered Brokers, CDPs and
RTAs

Designated RTA Locations

Such locations of the RTAs where Bidders can submit the ASBA Forms to RTAs. The
details of such Designated RTA Locations, along with names and contact details of the
RTAs eligible to accept ASBA Forms are available on the respective websites of the Stock
Exchanges (www.bseindia.com and www.nseindia.com)

Designated Stock Exchange

[e]

“Draft Red Herring Prospectus”
or “DRHP”

This draft red herring prospectus dated September 23, 2022 filed with SEBI and Stock
Exchanges, issued in accordance with the SEBI ICDR Regulations, which does not contain
complete particulars of the price at which the Offered Shares will be Allotted and the size
of this Offer, including any addenda or corrigenda thereto

Eligible Employee(s)

A permanent employee of our Company or a Director of our Company, working in India or
outside India, whether whole-time or not as of the date of registration/filing of the Red
Herring Prospectus with the RoC and who is the employee at the time of submission of the
Bid, but not including Directors who either themselves or through their relatives or through
anybody corporate, directly or indirectly, hold more than 10% of the outstanding Equity
Shares of our Company

Directors, Key Managerial Personnel and other employees of our Company involved in the
Offer Price fixation process cannot participate in this Offer (as per Model Conduct,
Discipline and Appeal Rules of CPSEs and office memorandum of DPE dated June 16,
2009 and July 28, 2009) and will not constitute Eligible Employees for the purposes of this
Offer

An employee of our Company who is recruited against a regular vacancy but is on probation
as on the date of submission of the ASBA Form will also be deemed a “permanent
employee” of our Company

Eligible FPI(s)

FPIs from such jurisdictions outside India where it is not unlawful to make an offer /
invitation under the Offer and in relation to whom the ASBA Form and the Red Herring
Prospectus constituted an invitation to subscribe to the Equity Shares

Eligible NRI(s)

NRI(s) from jurisdictions outside India where it is not unlawful to make an offer or
invitation under the Offer and in relation to whom the ASBA Form and the Red Herring
Prospectus will constitute an invitation to purchase the Offered Shares

Employee Discount

Our Company and the Selling Shareholder, in consultation with the BRLMSs, may offer a
discount of up to [#]% to the Offer Price (equivalent of X [e] per Equity Share) to Eligible
Employee(s), subject to necessary approvals as may be required, and which shall be
announced at least two (2) Working Days prior to the Bid / Offer Opening Date

Employee Reservation Portion

The portion of the Offer being up to [®] Equity Shares aggregating up to X [e] million,
available for allocation to Eligible Employee(s), on a proportionate basis.

The Eligible Employee(s) applying in the Employee Reservation Portion can apply at the
Cut-off Price and the Bid Amount shall be Cap Price, multiplied by the number of Equity
Shares Bid for such Eligible Employee and mentioned in the Bid cum Application Form.
Bid by an Eligible Employee in the Employee Reservation Portion will be considered for
allocation, in the first instance, for a Bid Amount of up to % 200,000, net of Employee
Discount. In the event of under-subscription in the Employee Reservation Portion (post the
initial Allocation of up to ¥ 200,000 per Eligible Employee), the unsubscribed portion will
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Description

be available for allocation and Allotment, proportionately to all Eligible Employees who
have Bid in excess of T 200,000, subject to the maximum value of Allotment made to an
Eligible Employee not exceeding X 500,000

Escrow Account(s)

Account(s) opened with the Escrow Collection Bank for the Offer and in whose favour the
Anchor Investors will transfer money through direct credit or NEFT or RTGS or NACH in
respect of the Bid Amount when submitting a Bid

Escrow Collection Bank

Bank(s) which are clearing members and registered with SEBI as banker(s) to an issue under
the Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994 and
with whom the Escrow Account will be opened, in this case being [e]

“First Bidder” or “Sole Bidder”

The Bidder whose name shall be mentioned in the ASBA Form or the Revision Form and
in case of joint Bids, whose name shall also appear as the first holder of the beneficiary
account held in joint names

Floor Price

The lower end of the Price Band, subject to any revision thereto, at or above which the Offer
Price and Anchor Investor Offer Price will be finalized and below which no Bids will be
accepted

General Information Document

The General Information Document for investing in public issues prepared and issued in
accordance with the SEBI circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/37 dated March
17, 2020, issued by SEBI, suitably modified and updated pursuant to, among others, the
circular (SEBI/HO/CFD/DIL2/CIR/P/2020/50) dated March 30, 2020 issued by SEBI and
the UPI Circulars, as amended from time to time

The General Information Document shall be available on the websites of the Stock
Exchanges and the BRLMs

Mutual Fund Portion

5% of the Net QIB Portion, or up to [®] Equity Shares which shall be available for allocation
to Mutual Funds only on a proportionate basis, subject to valid Bids being received at or
above the Offer Price

Mutual Funds

Mutual funds registered with SEBI under the Securities and Exchange Board of India
(Mutual Funds) Regulations, 1996

Net Offer

The Offer, less the Employee Reservation Portion, if any i.e. up to [e]

Net QIB Portion

The QIB Portion less the number of Equity Shares Allotted to the Anchor Investors

“Non-Institutional Bidders” or
€LNIB”

All Bidders that are not QIBs (including Anchor Investors) or Retail Individual Bidders or
Eligible Employees and who have Bid for Offered Shares for an amount more than X
200,000 (but not including NRIs other than Eligible NRIs)

Non-Institutional Portion

The portion of this Offer being not less than 15% of the Net Offer comprising of not less
than [e] Equity Shares which shall be available for allocation to Non-Institutional Bidders,
subject to valid Bids being received at or above the Offer Price

One-third of the portion available to Non-Institutional Bidders shall be reserved for Bidders
with Bid size of more than X 200,000 and up to ¥ 1,000,000; (b) two third of the portion
available to Non-Institutional Bidders shall be reserved for Bidders with Bid size of more
than % 1,000,000

Provided that the unsubscribed portion in either of the sub-categories specified in clauses
(a) or (b) above, may be allocated to Bidders in the other sub-category of Non-Institutional
Bidders, in accordance with the SEBI ICDR Regulations

“Non-Resident” or “NR”

A person resident outside India, as defined under FEMA and includes FllIs, FPIs, FVCls
and Eligible NRIs

“Offer” or “Offer for Sale”

The initial public offering of our Company through the offer for sale of up to 32,500,000
Equity Shares by the Selling Shareholder at the Offer Price of X [e] each, aggregating to X
[®] million, in terms of the Red Herring Prospectus.

Subject to receipt of necessary approvals from the GOI, up to [®]Equity Shares may be
reserved for allocation and Allotment on a proportionate basis to Eligible Employees
Bidding in the Employee Reservation Portion

Offer Agreement

The agreement dated September 23, 2022 entered among our Company, the Selling
Shareholder and the BRLMs pursuant to which certain arrangements are agreed to in
relation to this Offer

Offer Price

The final price (net of Retail Discount and/or Employee Discount, as applicable) within the
Price Band at which the Offered Shares will be Allotted to successful Bidders (except
Anchor Investors) in terms of the Red Herring Prospectus and Prospectus. Equity Shares
will be Allotted to Anchor Investors at the Anchor Investor Offer Price in terms of the Red
Herring Prospectus

The Offer Price will be decided by our Company and the Selling Shareholder in consultation
with the Book Running Lead Managers on the Pricing Date in accordance with the Book
Building Process and the Red Herring Prospectus
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A discount of up to Z [e] per Equity Share (up to [e] % on the Offer Price) may be offered
to Retail Individual Bidder and Eligible Employees bidding in the Retail Portion and
Employee Reservation Portion. This Retail Discount and Employee Discount, if any, will
be decided by our Company and the Selling Shareholder in consultation with the BRLMs

Offer Proceeds

The proceeds of this Offer that are available to the Selling Shareholder For further
information about use of the Offer Proceeds, see “Objects of the Offer” beginning on page
89

Offered Shares

Up to 32,500,000 Equity Shares Being offered for sale by the Selling Shareholder in the
Offer for Sale

Order Book

Means the aggregate contract value of ongoing projects of our Company and Subsidiary as
on March 31, 2022 reduced by the value of work executed by us (including change in the
scope of work of our ongoing projects) until such date and new contracts entered by us,
however, the Order Book do not include any escalation as on the relevant date

Pre-Offer Advertisement

The pre-Offer advertisement to be published by our Company under Regulation 43 of the
SEBI ICDR Regulations and Section 30 of the Companies Act, after filing of the Red
Herring Prospectus with the RoC, in all editions of the English national daily newspaper [®]
and all editions of the Hindi national daily newspaper [®] (Hindi being the regional language
of New Delhi, wherein the Registered Office is located), each with wide circulation,
respectively

Price Band

Price band of a minimum price of % [e] per Equity Share (Floor Price) and the maximum
price of X [e] per Equity Share (Cap Price), including any revisions thereof

The Price Band, the Retail Discount, the Employee Discount and the minimum Bid Lot for
the Offer will be decided by our Company and the Selling Shareholder, in consultation with
the BRLMs and will be advertised at least two (2) Working Days prior to the Bid / Offer
Opening Date, in all editions of the English national daily newspaper [®], and all editions
of the Hindi national daily newspaper [®] (Hindi also being the regional language of New
Delhi, wherein the Registered Office is located), each with wide circulation, respectively

Pricing Date

The date on which the Selling Shareholder and our Company, in consultation with the
BRLMs, will finalize the Offer Price

Prospectus

The prospectus to be filed with the RoC on or after the Pricing Date in accordance with
Section 26 of the Companies Act, and the provisions of the SEBI ICDR Regulations
containing, inter alia, the Offer Price, the size of the Offer and certain other information
including any addenda or corrigenda thereto

Public Offer Account

A bank account to be opened with the Bankers to the Offer by our Company under Section
40(3) of the Companies Act to receive monies from the Escrow Account(s) and ASBA
Accounts on the Designated Date

Public Offer Account Bank

A bank which is a clearing member and registered with SEBI as a banker to an issue and
with which the Public Offer Account, in this case being [e]

“QIBs” or “QIB Bidders”
“Qualified Institutional Buyers”

Qualified institutional buyers as defined under Regulation 2(1)(ss) of the SEBI ICDR
Regulations who Bid on this Offer

“QIB Category” or “QIB
Portion”

The portion of the Net Offer being not more than 50% of the Net Offer or up to [e] Equity
Shares, which shall be available for allocation to QIBs on a proportionate basis, including
the Anchor Investor Portion (in which allocation shall be on a discretionary basis, as
determined by our Company and the Selling Shareholder in consultation with the BRLMs)
subject to valid Bids being received at or above the Offer Price or Anchor Investor Offer
Price (for Anchor Investors)

“Red Herring Prospectus” or
“RHP”

The red herring prospectus to be issued in accordance with Section 32 of the Companies
Act and the provisions of the SEBI ICDR Regulations, which will not have complete
particulars of the Offer Price at which the Equity Shares will be offered and the size of this
Offer, including any addenda or corrigenda thereto.

The Red Herring Prospectus will be filed with the RoC at least three (3) Working Days
before Bid/ Offer Opening Date and will become the Prospectus upon filing with the RoC
after the Pricing Date

Refund Account

The account to be opened with the Refund Bank from which the refunds, if any, of the whole
or part of the Bid Amount to the Bidders shall be made

Refund Bank

The Banker(s) to the Offer with whom the Refund Account will be opened, in this case
being [@]

Registered Brokers

Stock brokers registered under the Securities and Exchange Board of India (Stock brokers)
Regulations, 1992, as amended with the stock exchanges having nationwide terminals, other
than the Book Running Lead Manager and Members of the Syndicate, and eligible to
procure Bids in terms of circular no. CIR/CFD/14/2012 dated October 4, 2012 issued by
SEBI

Registrar Agreement

The agreement dated September 23, 2022 entered into between our Company, the Selling
Shareholder and the Registrar to the Offer in relation to the responsibilities and obligations
of the Registrar to the Offer pertaining to this Offer
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Term

Description

“Registrar and Share Transfer
Agents” or “RTAs”

The registrar and the share transfer agents registered with SEBI and eligible to procure Bids
at the Designated RTA Locations as per the list available on the websites of BSE and NSE
and the UPI Circulars

“Registrar to the Offer” or
“Registrar”

KFin Technologies Limited (formerly, KFin Technologies Private Limited)

Resident Indian

A person resident in India, as defined under FEMA

Retail Discount

Discount of X [e] on the Offer Price, which may be given to Retail Individual Bidders in
the Retail Portion

“Retail Individual Bidder(s)” or
“RIB(s)” or “RII(s)”

Individual Bidders, who have Bid for the Offered Shares for an amount not more than X
200,000 net of Retail Discount, in any of the Bidding options in the Offer (including HUFs
applying through their Karta and Eligible NRIs) and does not include NRIs (other than
Eligible NRIs)

Retail Portion

The portion of Net Offer being not less than 35% of the Net Offer consisting of up to [e]
Equity Shares, available for allocation to Retail Individual Bidder(s) in accordance with the
SEBI ICDR Regulations subject to valid Bids being received at or above the Offer Price

Revision Form

Form used by the Bidders to modify the quantity of the Offered Shares Bid for, or the Bid
Amount in any of their ASBA Forms or any previous Revision form(s), as applicable

QIB Bidders and NIBs are not allowed to withdraw or lower their Bids (in terms of quantity
and of Equity Shares or the Bid Amount) at any stage. RIBs and Eligible Employees bidding
in the Employee Reservation Portion can revise their Bids during the Bid/ Offer Period or
withdraw their Bids until the Bid/Offer Closing Date

“Self-Certified Syndicate
Bank(s)” or “SCSB(s)”

The banks registered with SEBI, which offer the facility of ASBA services, (i) in relation
to ASBA, where the Bid Amount will be blocked by authorising an SCSB, a list of which
is available on the website of SEBI at
https:/www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmid=34
and updated from time to time and at such other websites as may be prescribed by SEBI
from time to time, (ii) in relation to RIBs and Eligible Employee(s) using the UPI
Mechanism, a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=4

0 or such other website as may be prescribed by SEBI and updated from time to time

Applications through UPI in the Offer can be made only through the SCSBs mobile
applications  (apps) whose name  appears on the SEBI  website
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=4
3). A list of SCSBs and mobile application, which, are live for applying in public issues
using UPI Mechanism is provided as Annexure ‘A’ to the SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, which may be updated from time
to time or at such other website as may be prescribed by SEBI from time to time

Share Escrow Agent

The share escrow agent to be appointed pursuant to the Share Escrow Agreement, namely,
[e]

Share Escrow Agreement

The agreement to be entered into amongst the Selling Shareholder, our Company and the
Share Escrow Agent in connection with the transfer of Offered Shares and credit of such
Offered Shares to the demat account of the Allottees

Specified Locations

Bidding Centres where the Syndicate shall accept ASBA Forms from Bidders

Sponsor Bank

The Banker to the Offer registered with SEBI and appointed by our Company and the
Selling Shareholder to act as a conduit between the Stock Exchanges and the NPCI in order
to push the mandate collect requests and / or payment instructions of the UPI Bidders using
the UPI and carry out other responsibilities, in terms of the UPI Circulars, in this case being

[e]

Stock Exchanges

BSE Limited and National Stock Exchange of India Limited

Sub-Syndicate Members

The sub-syndicate members, if any, appointed by the BRLMs and the Syndicate Members,
to collect the ASBA Forms and Revision Forms

Syndicate Agreement

The agreement to be entered into between our Company, the Selling Shareholder, the
BRLMs and the Syndicate Members in relation to the collection of the ASBA Forms by the
Syndicate Members

Syndicate Members

Intermediaries registered with SEBI, who are permitted to accept Bids (other than by
Anchor Investors), Bid cum Application Form (other than Anchor Investor Application
Form) and place orders with respect to the Offer in accordance with the Red Herring
Prospectus and the Syndicate Agreement and who are permitted to carry out activities as an
underwriter, namely, [®]

“Syndicate” or “Members of the
Syndicate”

Together, the BRLMs and the Syndicate Members

Systemically Important Non-
Banking Financial Company

Systemically important non-banking financial company as defined under Regulation
2(1)(iii) of the SEBI ICDR Regulations
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Term

Description

Underwriters

[e]

Underwriting Agreement

The agreement to be entered into among our Company, the Selling Shareholder and the
Underwriters on or after the Pricing Date but prior to the registration of the Prospectus with
the RoC

UPI

Unified payments interface, which is an instant payment mechanism, developed by NPCI

UPI Bidder(s)

Collectively, individual investors applying as (i) RIBs in the Retail Portion, (ii) Non-
Institutional Bidders with an application size of up to ¥ 500,000 in the Non-Institutional
Portion, and (iii) Eligible Employees Bidding under the Employee Reservation Portion, in
each case Bidding under the UPI Mechanism through ASBA Form(s) submitted with
Syndicate Members, Registered Brokers, Collecting Depository Participants and RTAs

Pursuant to circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022 issued
by SEBI, all individual investors applying in public issues where the application amount is
up to X 500,000 shall use the UPI Mechanism and shall provide their UPI ID in the Bid cum
Application Form submitted with: (i) a syndicate member, (ii) a stock broker registered with
a recognized stock exchange (whose name is mentioned on the website of the stock
exchange as eligible for such activity), (iii) a depository participant (whose name is
mentioned on the website of the stock exchange as eligible for such activity), and (iv) a
registrar to an issue and share transfer agent (whose name is mentioned on the website of
the stock exchange as eligible for such activity)

UPI Circulars

The SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018,
SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI circular
no. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI circular no.
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019,
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular no.
SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022,
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022 and any subsequent circulars or
notifications issued by SEBI in this regard

UPI ID

ID created on UPI for single-window mobile payment system developed by the NPCI

UPI Mandate Request

A request (intimating the UPI Bidders by way of a notification on the UPI linked mobile
application and by way of an SMS on directing the UPI Bidders to such UPI linked mobile
application) to the UPI Bidders initiated by the Sponsor Banks to authorise blocking of
funds on the UPI application equivalent to Bid Amount and subsequent debit of funds in
case of Allotment in accordance with UPI Circulars

UPI Mechanism

The bidding mechanism that may be used by a UPI Bidders in accordance with UPI
Circulars to make an ASBA Bid in the Offer

UPI PIN

Password to authenticate UPI transaction

Wilful Defaulter or Fraudulent
Borrower

Wilful defaulter or a fraudulent borrower as defined under Regulation 2(1)(Ill) of the SEBI
ICDR Regulations

Working Day

Any day, other than the second and fourth Saturdays of each calendar month, Sundays and
public holidays, on which commercial banks in Mumbai and Delhi are open for business;
provided however, with reference to (i) announcement of Price Band; and (ii) Bid / Offer
Period, “Working Day” shall mean any day, excluding all Saturdays, Sundays and public
holidays, on which commercial banks in Mumbai and Delhi are open for business; and with
reference to the time period between the Bid/ Offer Closing Date and the receipt of trading
permission for the Offered Shares on the Stock Exchanges, “Working Day” shall mean all
trading days of the Stock Exchanges, excluding Sundays and bank holidays in terms of the
circulars issued by SEBI, including UPI Circulars

Technical/ Industry Related Terms/ Abbreviations

Term Description
ADB Asian Development Bank
AMRUT Atal Mission for Rejuvenation and Urban Transformation
BIS Bureau of Indian Standards
BPO Business process outsourcing
BRICS Brazil, Russia, India, China, and South Africa
CBIP Central Board of Irrigation and Power
CEAI Consulting Engineers Association of India.
Cll Confederation of Indian Industry
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Term

Description

CPPP Central Public Procurement Portal of Government
CRPF Central Reserve Police Force

CWPRS Central Water and Power Research Station

DGPS Differential Geo Positioning System

DMRC Delhi Metro Rail Corporation

DPR Detailed Project Report

DSIDC Delhi State Industrial and Infrastructure Development Corporation Limited
EPZ Export Processing Zones

EIA Environmental Impact Assessment

EPC Engineering, Procurement and Construction

EWS Economically Weaker Section

FICCI Federation of Indian Chambers of Commerce & Industry
GeM Government-e-Marketplace

GIS Geographic information system

GWIS Ground Water Information System

GWP Global water partnership

Ha Hectare

HEP Hydro Electric Project

HIG High Income group

HVAC Heating, ventilation, and air conditioning

HVDC high-voltage, direct current

IARI Indian Agricultural Research Institute

ICID International Commission on Irrigation and Drainage
IGNP Indira Gandhi Nahar Pariyojana

IICPT Indian Institute of Crop Processing Technology
IMarEST Institute of Marine Engineering, Science & Technology
INCOLD International Commission on Large Dams- India
IPDS Integrated Power Development Scheme

1SO International Organization for Standardization
ISRMTT Indian society for rock mechanics and tunneling technology
IWP Indian Water partnership

IWRS Interactive Web Response Systems

JIM Jal Jeevan Mission

Lao PDR Lao People's Democratic Republic

LIG Low Income Group

MB Measurement Book

MIG Metal Inert Gas

MIS Management Information Systems

NIRM National Institute for Rock Mechanics

NIUM National Institute of Unani Medicine

NMCG National Mission for Clean Ganga

NPCC National Projects Construction Corporation Limited
NTPC NTPC Limited, formerly known as National Thermal Power Corporation Limited
NVDA Narmada Valley Development Authority

PMAY Pradhan Mantri Awas Yojana

PMC Project Management Consultant

PMGSY Pradhan Mantri Gram Sadak Yojana

PMKSY Pradhan Mantri Krishi Sinchayee Yojana

PSP Pumped Storage Projects

SAM System Advisory Modelling

SCM Smart City Mission

SCOPE Standing Conference of Public Enterprises

SEZ Special Economic Zone

SPMG State Programme Management Group

STPP Singareni Thermal Power Plant

Conventional and General Terms or Abbreviations

Term Description
“X” or “Rs.” or “Rupee(s)” or| Indian Rupees, the official currency of the Republic of India
“INR”
AGM Annual General Meeting
AlF Alternative Investment Fund as defined in and registered with SEBI under the SEBI AIF
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Term

Description

Regulations

AS/ Accounting Standards

Accounting Standards issued by the Institute of Chartered Accountants of India

ASCE American Society of Civil Engineers

AY Assessment Year

BITS, Pilani Birla Institute of Technology and Science, Pilani
BSE BSE Limited

Bn Billion

CAG Comptroller and Auditor General of India
CAGR Compounded Annual Growth Rate

Category | AIF

AIFs who are registered as “Category I Alternative Investment Funds” under the SEBI AIF
Regulations

Category Il AIF

AlFs who are registered as “Category II Alternative Investment Funds” under the SEBI AIF
Regulations

Category 111 AIF

AIFs who are registered as “Category III Alternative Investment Funds” under the SEBI
AIF Regulations

Category | FPI

FPIs registered as “Category I foreign portfolio investors” under the SEBI FPI Regulations

Category Il FPI

FPIs registered as “Category II foreign portfolio investors” under the SEBI FPI Regulations.

CDSL

Central Depository Services (India) Limited

CIN

Corporate ldentity Number

Companies Act, 1956

The erstwhile Companies Act, 1956, along with the relevant rules thereunder

Companies Act/Companies Act,
2013

The Companies Act, 2013 as amended from time to time, along with the relevant rules made
thereunder

Consolidated FDI Policy

Consolidated Foreign Direct Investment Policy notified by the DPIIT through notification
dated October 15, 2020 effective from October 15, 2020

CPC

Code of Civil Procedure Code, 1908

CPSE

Central Public Sector Enterprise

CPSE Capital Restructuring
Guidelines

Memorandum F. No. PP/14(0005)/2016 dated June 20, 2016, of the Department of Public
Enterprises, Ministry of Heavy Industries and Public Enterprises, GOI read with the
memorandum F. No. 5/2/2016-Policy dated May 27, 2016, of DIPAM

CY Calendar Year

Cz0 Certified Zoning Official

CrPC Code of Criminal Procedure, 1973
D/E Debt to Equity

Depositories

Together, NSDL and CDSL

Depositories Act

The Depositories Act, 1996

DIN Director Identification Number

DPIT Department for Promotion of Industry and Internal Trade, Ministry of Commerce and
Industry, Government of India (formerly known as the Department of Industrial Policy and
Promotion)

DP ID Depository Participant’s Identification Number

“DP” or “Depository| A depository participant as defined under the Depositories Act

Participant”

DPE Department of Public Enterprises, Ministry of Finance, GOI

EBITDA Earnings before interest, taxes, depreciation, and amortization

EGM Extraordinary General Meeting

EPS Earnings Per Share

FCNR Foreign Currency Non-Resident

FDI Foreign Direct Investment

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

FEMA Non-debt Instruments| Foreign Exchange Management (Non-debt Instruments) Rules, 2019, as amended from

Rules time to time

FEMA Regulations

The Foreign Exchange Management (Non Debt Instruments) Rules, 2019, as amended, the
Foreign Exchange Management (Mode of Payment and Reporting of Non Debt
Instruments) Regulations, 2019, as amended, and the Foreign Exchange Management (Debt
Instruments) Regulations, 2019, as amended, as applicable

“Financial Year” or “FY” or
“Fiscal” or “Fiscal Year”

Unless stated otherwise, the period of twelve (12) months ending March 31 of that particular
year

FlI(s) Foreign Institutional Investors as defined under the SEBI FPI Regulations

FPI(s) A foreign portfolio investor as defined under the SEBI FPI Regulations

FVCI Foreign venture capital investors as defined and registered under the SEBI FVCI
Regulations

GDP Gross Domestic Product

GIR General Index Register

“GOI” or “Government”

Government of India including central government and State Government
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Term Description

GST Goods and Services Tax

HV High Voltage

HUF Hindu Undivided Family

IBC Insolvency and Bankruptcy Code, 2016

ICAI The Institute of Chartered Accountants of India

IDA Industrial Dearness Allowance

IFRS International Financial Reporting Standards

1T Indian Institute of Technology

IMEI International Mobile Equipment Identity

Ind-AS Indian Accounting Standards notified under Section 133 of the Companies Act, 2013 read
with Companies (Indian Accounting Standards) Rules, 2015, as amended and other relevant
provisions of the Companies Act, 2013

Ind-AS Rules Companies (Indian Accounting Standards) Rules, 2015

India Republic of India

IPA Indian Ports Association

IPC Indian Penal Code, 1860

IPO Initial Public Offering

IRDAI Insurance Regulatory and Development Authority of India

IST Indian Standard Time

IT Information Technology

IT Act Information Technology Act, 2000

KM Kilometre

KV HVDC Kilovolt high-voltage, direct current

Mn Million

MNC A Multinational Corporation

MCA The Ministry of Corporate Affairs, GOI

MoJS Ministry of Jal Shakti, GOI

MoU Memorandum of Understanding

MPLADS Members in the Parliament Committee for Local Area Development Scheme

MW Megawatt

“N.A.” or “NA” Not Applicable

NACH National Automated Clearing House

NAV Net Asset Value

NEFT National Electronic Fund Transfer

Negotiable Instruments Act

The Negotiable Instruments Act, 1881

NEZ

North East Zone

NPCI National Payments Corporation of India

NRI A person resident outside India, who is a citizen of India or a person of Indian origin and
shall have the meaning ascribed to such term in the Foreign Exchange Management
(Deposit) Regulations, 2016 and in force from time to time

NRO Non-Resident Ordinary

NSDL National Securities Depository Limited

NSE The National Stock Exchange of India Limited

Nwz North West Zone

NzO Northern Zonal Offices

oCB A company, partnership, society or other corporate body owned directly or indirectly to the
extent of at least 60% by NRIs including overseas trusts, in which not less than 60% of
beneficial interest is irrevocably held by NRIs directly or indirectly and which was in
existence on October 3, 2003 and immediately before such date was eligible to undertake
transactions pursuant to general permissions granted to OCBs under FEMA. OCBs are not
allowed to invest in this Offer

oM Office Memorandum

p.a. Per annum

P/E Ratio Price/Earnings Ratio

PAN Permanent Account Number

PAT Profit After Tax (Profit after tax excluding other comprehensive income)

PSU Public Sector Undertaking

Public Liability Act Public Liability Insurance Act, 1991

PZO Purvanchal Zonal Office

RBI The Reserve Bank of India

Regulation S Regulation S of the U.S. Securities Act

ROA Return on Assets

RoCE Return on Capital Employed
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Term Description
RoNW Return on Net Worth
RTGS Real Time Gross Settlement
SCORES SEBI Complaints Redress System
SCRA Securities Contracts (Regulation) Act, 1956
SCRR Securities Contracts (Regulation) Rules, 1957
SEBI The Securities and Exchange Board of India constituted under the SEBI Act
SEBI Act Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations

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

SEBI BTI Regulations

Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994

SEBI FPI Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019, as
amended

SEBI FVCI Regulations

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

SEBI ICDR Regulations

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended

SEBI LODR Regulations

Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended

SEBI Takeover Regulations

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

Securities Act

United States Securities Act of 1933

State Government

The government of a state in India

STT Securities Transaction Tax

SZ0 Southern Zonal Office

ToR Terms of Reference

“U.K.” or “UK” United Kingdom

UPI Unified payments interface, which is an instant payment mechanism, developed by NPCI,
to be used with ASBA for applications in public issues by UPI Bidders

UPz U. P. Zone

“U.S.” or “U.S.A.” or “United
“States”

United States of America, its territories and possessions, any State of the United States, and
the District of Columbia

U.S. GAAP Generally Accepted Accounting Principles in the United States of America
“USD” or “US$” United States Dollars

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

VAT Value Added Tax

WzZ0 Western Zonal Office

Year/ Calendar Year

The twelve (12) months period ending December 31
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
AND CURRENCY OF PRESENTATION

Certain Conventions

All references in this Draft Red Herring Prospectus to “India” are to the Republic of India and its territories and
possessions and all references to the “U.S.”, “U.S.A.” or “United States” are to the United States of America, all
references to “Uganda” are to the Republic of Uganda, all references to “Bangladesh” are to the People’s Republic
of Bangladesh, all references to “Nepal” are to the Federal Democratic Republic of Nepal, all references to
“Zimbabwe” are to the Great Zimbabwe, all references to “Central African Republic” are to the République
Centrafricaine, all references to “Liberia” are to the Republic of Liberia, all references to “Burundi” are to the
Republic of Burundi, all references to “Suriname” are to the Republic of Suriname, all references to “D.R. Congo”
are to the Democratic Republic of Congo, all references to “Mozambique” are to the Republic of Mozambique,
all references to “Togo” are to the Togolese Republic, all references to “Nicaragua” are to the Republic of
Nicaragua, all references to “Gambia” are to the Republic of The Gambia, all references to “Eswatini” are to the
Kingdom of Eswatini, all references to “Niger” are to the Republic of Niger, all references to “Cuba” are to the
Republic of Cuba, all references to “Botswana” are to the Republic of Botswana, all references to “Ethiopia” are
to the Federal Democratic Republic of Ethiopia, all references to “Ghana” are to the Republic of Ghana, all
references to “Indonesia” are to the Republic of Indonesia, all references to “LAO PDR” are to the Lao People’s
Democratic Republic, all references to “Rawanda” are to the Republic of Rwanda, all references to “Myanmar”
are to the Republic of the Union of Myanmar, all references to “Mongolia” are to Mongolia, all references to
“Tanzania” are to the United Republic of Tanzania, all references to “Cambodia” are to the Kingdom of Cambodia,
all references to “Fiji” are to the Republic of the Fiji Islands, all references to “Senegal” are to the Republic of
Senegal.

Unless otherwise specified, any time mentioned in this Draft Red Herring Prospectus is in Indian Standard Time.
Unless indicated otherwise, all references to a year in this Draft Red Herring Prospectus are to a calendar year.

Unless stated otherwise, all references to page numbers in this Draft Red Herring Prospectus are to the page
numbers of this Draft Red Herring Prospectus.

Financial Data

Unless the context requires otherwise, the financial information in this Draft Red Herring Prospectus is derived
from the Restated Financial Statements of our Company. The Restated Financial Statement included in this Draft
Red Herring Prospectus comprise the restated consolidated balance sheet as at March 31, 2022, March 31, 2021
and March 31, 2020, the restated consolidated statement of profit and loss (including other comprehensive
income), the restated consolidated statement of changes in equity, the restated consolidated cash flows for the
years ended March 31, 2022, March 31, 2021 and March 31, 2020 read together with summary statement of
significant accounting policies, annexures and the notes thereto, prepared and presented in accordance with the
Ind AS, as prescribed under Section 26 of the Companies Act, 2013, read with the Companies (Indian Accounting
Standards) Rules, 2015, and restated in accordance with the SEBI ICDR Regulations and the Guidance Note on
“Reports in Company Prospectuses (Revised 2019)” issued by ICAI and other applicable provisions, if any. For
further information, see “Financial Information” beginning on page 197.

Our Company’s Financial Year commences on April 1 and ends on March 31 of the next year. Accordingly, all
references to a particular financial year, unless stated otherwise, are to the twelve (12) months period ending on
March 31 of such year. Unless stated otherwise, or the context requires otherwise, all references to a “year” in this
Draft Red Herring Prospectus are to a calendar year.

There are significant differences between Ind AS, US GAAP and IFRS. Our Company does not provide
reconciliation of its financial information to IFRS or US GAAP. Our Company has not attempted to explain those
differences or quantify their impact on the financial data included in this Draft Red Herring Prospectus and it is
urged that you consult your own advisors regarding such differences and their impact on our Company’s financial
data. For details in connection with risks involving differences between Ind AS, U.S. GAAP and IFRS, please
refer “Risk Factors — Significant differences exist between Ind AS and other accounting principles, such as Indian
GAAP, IFRS and U.S. GAAP, which may be material to investors’ assessment of our financial condition” on page
57. Accordingly, the degree to which the financial information included in this Draft Red Herring Prospectus will
provide meaningful information is entirely dependent on the reader’s level of familiarity with Indian accounting
policies and practices, the Companies Act and the SEBI ICDR Regulations. Any reliance by persons not familiar
with Indian accounting policies, Ind AS, the Companies Act, the SEBI ICDR Regulations and practices on the
financial disclosures presented in this Draft Red Herring Prospectus should accordingly be limited.
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Certain figures contained in this DRHP, including financial information, have been subject to rounding
adjustments. In this Draft Red Herring Prospectus, any discrepancies in any table between the total and the sums
of the amounts listed are due to rounding off. All figures in decimals have been rounded off to the second decimal
and all percentage figures have been rounded off to two decimal places including percentage figures in the sections
titled “Risk Factors”, “Industry Overview” and “Our Business” on pages 28, 98 and 136, of this Draft Red
Herring Prospectus, respectively. In certain instances, (i) the sum or percentage change of such numbers may not
conform exactly to the total figure given; and (ii) the sum of the numbers in a column or row in certain tables may
not conform exactly to the total figure given for that column or row. Further, any figures sourced from third-party
industry sources may be rounded off to other than two decimal points to conform to their respective sources.

Non-GAAP Financial Measures

In evaluating our business, we consider and use hon-GAAP financial measures such as EBITDA and EBITDA
Margin, RoCE, RoE, return on net worth and debt equity ratio to review and assess our operating performance.
These non-GAAP financial measures are not defined under Ind AS and are not presented in accordance with Ind
AS. They may not be comparable to similarly titled measures reported by other companies due to potential
inconsistencies in the method of calculation. We have included these non-GAAP financial measures because we
believe they are indicative measures of our operating performance and are used by investors and analysts to
evaluate companies in the same industry. These non-GAAP financial measures should be considered in addition
to, and not as a substitute for, other measures of financial performance and liquidity reported in accordance with
Ind AS. These measures should not be considered in isolation or construed as an alternative to Ind AS measures
of performance or as an indicator of our operating performance, liquidity, profitability, or results of operations.
The presentation of these non-GAAP financial measures is not intended to be considered in isolation or as a
substitute for the Restated Financial Statements.

Currency and Units of Presentation

All references to:

“Rupees” or “X” or “INR” or “Rs.” are to Indian Rupee, the official currency of the Republic of India;

“USD” or “US$” or “$” are to United States Dollar, the official currency of the United States;

“UGX” are to the Ugandan shilling, the official currency of Uganda;

“BDT” or “B” are to the Bangladeshi taka, the official currency of People's Republic of Bangladesh;

“NPR” or “Re.” are to the Nepalese rupee, the official currency of Federal Democratic Republic of Nepal;

“EUR” or “€” are to Euro, the official currency of the European Union;

“IDR” are to Indonesian Rupiah, the official currency of the Republic of Indonesia; and
“ETB” or “BIRR” or “N1C” are to the Ethiopian birr, the official currency of Ethiopia.

Except otherwise specified, our Company has presented certain numerical information in this Draft Red Herring
Prospectus in “million” units. One million represents 1,000,000 and one billion represents 1,000,000,000.

However, where any figures that may have been sourced from third-party industry sources are expressed in
denominations other than millions, such figures appear in this Draft Red Herring Prospectus in such
denominations as provided in the respective sources.

Exchange Rates

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

The following table sets forth, for the periods indicated, information with respect to the exchange rate between
the Indian Rupee and other currencies:
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(in3)

Currency As on March 31, 2022 As on March 31, 2021 As on March 31, 2020
1 USD 75.81 73.50 75.39
1 UGX 0.02 0.02 0.02
1BDT 0.86 0.85 0.87
1 NPR 0.61 0.62 0.62
1 EUR 84.66 86.10 83.05
1ETB 1.47 1.80 2.27
1IDR 0.0053 0.00504 0.00459

Source: www.rbi.org.in, www.fbil.org.in and www1.0anda.com
Industry and Market Data

Unless stated otherwise, industry and market data used in this Draft Red Herring Prospectus has been obtained or
derived from the report titled “Industry Research Report on the Consultancy Service Business in India and Global
Countries ” dated September 23, 2022 prepared by Fitch Solutions India Advisory Private Limited (erstwhile IRR
Advisory Services Private Limited) (“Industry Report”) and commissioned in connection with the Offer. Fitch
Solutions is an independent agency and has no relationship with our Company or its Directors, Promoter or the
Book Running Lead Managers as on the date of this Draft Red Herring Prospectus. For further details in relation
to risks involving in this regard, see “Risk Factors —Industry information included in this Draft Red Herring
Prospectus has been derived from an industry report commissioned for such purpose. There can be no assurance
that such third-party statistical, financial and other industry information is either complete or accurate” on page
51.

Although the industry and market data used in this Draft Red Herring Prospectus is reliable, industry sources and
publications may base their information on estimates and assumptions that may prove to be incorrect. The data
used in these sources may also have been reclassified by us for the purposes of presentation and may also not be
comparable. The extent to which the industry and market data presented in this Draft Red Herring Prospectus is
meaningful depends upon the reader’s familiarity with, and understanding of, the methodologies used in compiling
such information. There are no standard data gathering methodologies in the industry in which our Company
conducts business and methodologies and assumptions may vary widely among different market and industry
sources. Accordingly, no investment decision should be made solely on the basis of such information. Such data
involves risks, uncertainties and numerous assumptions and is subject to change based on various factors,
including those discussed in the section titled “Risk Factors” on page 28. Accordingly, investment decisions
should not be based solely on such information.

Disclaimer:

“This report is prepared by Fitch Solutions India Advisory Private Limited (FSIAPL) (erstwhile IRR Advisory
Services Private Limited) FSIAPL has taken utmost care to ensure accuracy and objectivity while developing this
report. This report is for the information of the intended recipients only and no part of this report may be published
or reproduced in any form or manner without prior written permission of FSIAPL. ”

Our Company and the Selling Shareholder reserve the right to make changes to any operational terms as may be
necessary to deal with unforeseen circumstances or to remove any operational difficulties including but not limited
to amending the operational terms of the Offer, the Offer Procedure and the Offer Structure, and determine the
method and manner in which such changes shall be disseminated to the public, including post the Bid/ Offer
Opening Date. Such changes may be communicated by notice to the Stock Exchanges.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain “forward-looking statements”. All statements contained in
this Draft Red Herring Prospectus that are not statements of historical fact constitute “forward-looking
statements”. All statements regarding our expected financial condition and results of operations, business, plans
and prospects are “forward-looking statements”. These forward-looking statements generally can be identified by

ER T3 LRI LR N3

words or phrases such as “aim”, “anticipate”, “are likely”, “believe”, “expect”, “estimate”, “intend”, “may”,
“objective”, “plan”, “project”, “will”, “will continue”, “will pursue”, “will likely” or other words or phrases of
similar import. Similarly, statements that describe our expected financial condition, our strategies, objectives,

plans, prospects or goals are also forward-looking statements.

These forward-looking statements are based on our current plans, estimates and expectations and actual results
may differ materially from those suggested by such forward-looking statements. All forward-looking statements
are subject to risks, uncertainties and assumptions about us that could cause actual results to differ materially from
those contemplated by the relevant forward-looking statement. For the reasons described below, we cannot assure
investors that the expectations reflected in these forward-looking statements will prove to be correct. Therefore,
investors are cautioned not to place undue reliance on such forward-looking statements and not to regard such
statements as a guarantee of future performance.

These forward looking statements, whether made by us or a third party, are based on current plans estimates,
presumptions and expectations and are subject to risks, uncertainties and assumptions about us that could cause
actual results to differ materially from those suggested by the forward-looking statements including, but not
limited to, regulatory changes pertaining to the industries in India in which our Company operates 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, general economic and political conditions in India and globally 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, equity prices or other rates or prices, the
performance of the financial markets in India and globally, changes in domestic laws, regulations and taxes and
changes in competition in the industries in which we operate.

Certain important factors that could cause actual results to differ materially from our Company’s expectations
include, but are not limited to, the following:

e our dependence and relationship with on GOI, State Government and government-controlled entities;

projects development in water, power and other infrastructure sectors to generate engineering consultancy
services business;

o  effectively implement our strategies and achieve future growth;

e  retain services of existing members of our management team;

o  effectively implement our strategies and achieve future growth;

e  complete our projects in a timely manner and maintain quality standards;

e  our ability to compete effectively;

e our ability to successfully manage our geographically diverse operations and enter into new geographies.

For further discussion of factors that could cause the actual results to differ from the expectations, see “Risk
Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 28, 136 and 294, respectively. By their nature, certain market risk disclosures are only
estimates and could be materially different from what actually occurs in the future. As a result, actual gains or
losses could materially differ from those that have been estimated and are not a guarantee of future performance.

There can be no assurance to Bidders that the expectations reflected in these forward-looking statements will
prove to be correct. Given these uncertainties, Bidders are cautioned not to place undue reliance on such forward-
looking statements and not to regard such statements to be a guarantee of our future performance.

Our Forward-looking statements reflect current views as of the date of this Draft Red Herring Prospectus and are
not a guarantee of future performance. These statements are based on our management’s beliefs and assumptions,
which in turn are based on currently available information. Given these uncertainties, investors are cautioned not
to place undue reliance on such forward-looking statements and not to regard such statements to be a guarantee
of our future performance. 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
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statements based on these assumptions could be incorrect. Neither our Company, our Promoter, our Directors, the
Selling Shareholder, the BRLMSs nor any of their respective affiliates have any obligation to update or otherwise
revise any statements reflecting circumstances arising after the date hereof or to reflect the occurrence of
underlying events, even if the underlying assumptions do not come to fruition.

In accordance with the SEBI ICDR Regulations, our Company shall ensure that investors in India are informed
of material developments from the date of the Red Herring Prospectus in relation to the statements and
undertakings made by it in this Draft Red Herring Prospectus until the time of the grant of listing and trading
permission for the Equity Shares sold in the Offer by the Stock Exchanges. Further, the Selling Shareholder,
(through our Company and the BRLMS) shall ensure that investors in India are informed of material developments
from the date of the Red Herring Prospectus in relation to the statements and undertakings specifically made or
confirmed by the Selling Shareholder in this Draft Red Herring Prospectus until the time of the grant of listing
and trading permission for the Equity Shares sold in the Offer by the Stock Exchanges.
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SECTION II: OFFER DOCUMENT SUMMARY

This section is a general summary of certain disclosures included in this Draft Red Herring Prospectus and is
neither exhaustive, nor does it purports to contain a summary of all the disclosures in this Draft Red Herring
Prospectus or all details relevant to prospective investors. This section should be read in conjunction with the
“Risk Factors”, “Industry Overview”, “Our Business”, “Capital Structure”, “The Offer”, “Objects of the
Offer”, “Outstanding Litigation and Other Material Developments”, “Offer Procedure”, “Main provisions of
Articles of Association” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on pages 28, 98, 136, 79, 62, 89, 327, 378, 402 and 294, respectively, as well as the
Restated Financial Statements included in “Restated Financial Statements” beginning on page 197.

A.  Summary of the primary business of the Company

We are engaged in engineering consultancy services and construction in the fields of water, power and
infrastructure sectors for businesses and communities in India and overseas. Over the last five (5) decades,
our Company has been providing engineering consultancy services for projects in water, power and
infrastructure sectors which have made significant contribution within India and overseas. We along with
our Subsidiary are also actively involved in construction business and have undertaken various projects in
key sectors in India.

For further details, please refer “Our Business” on page 136.

B. Summary of the Industry in which our Company operates (Source: “Industry Research Report on the
Consultancy Service Business in India and Global Countries” dated September 23, 2022 prepared by
Fitch Solutions)

Engineering consultancy services professionals provide services from concept to commissioning and even
thereafter for operation and maintenance of the asset that is built. The global engineering consultancy market
is about 2.5%-3% of the global engineering services market which is expected to increase from USD 24.9
billion in CY18 to USD 45.5 billion in CY22 growth rate. The engineering consultancy services industry
size is around ~1.2% of the total infrastructure market in India. The engineering consultancy services in India
is expected to grow with the CAGR of 9.4% from USD 3.9 billion in 2021 to USD 5.8 billion in 2031.

For further details, please refer “Industry Overview” on page 98.
C. Promoter of our Company

As on the date of this Draft Red Herring Prospectus, our Promoter is the President of India, acting through
the MoJS, Government of India. For further details, see “Our Promoter and Promoter Group” on page 195.

D. Size of the Offer

The Offer is an initial public offering of up to 32,500,000 Equity Shares through an Offer for Sale by the
Selling Shareholder for cash at an Offer Price of X [@] per Equity Share, aggregating up to X [e®] million.

Subject to receipt of the necessary approval from the GOI, up to [@] Equity Shares may be reserved for
allocation and allotment on a proportionate basis to the Eligible Employees. The Offer less Employee
Reservation Portion, if any, is referred to as the Net Offer. The Offer will comprise Net Offer of up to [e]
Equity Shares, aggregating up to X [e] million and the Employee Reservation Portion of up to [e] Equity
Shares, aggregating up to X [e®] million. The Offer and Net Offer shall constitute [®]% and [#]% of the post-
Offer paid-up Equity Share capital of our Company, respectively.

For further details, please refer “The Offer” on page 62.

E. Objects of the Offer
The objects of the Offer are to (i) achieve the benefits of listing the Equity Shares on the Stock Exchanges;
and (ii) carry out the Offer for Sale of up to 32,500,000 Equity Shares by the Selling Shareholder. The
Selling Shareholder (President of India acting through the Ministry of Jal Shakti, Government of India) will
be entitled to the entire proceeds of the Offer after deducting the Offer expenses and relevant taxes thereon.
Our Company will not receive any proceeds from the Offer.

For further details, please refer “Objects of the Offer” on page 89.
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Aggregate pre-Offer shareholding of the Promoter and promoter group, Selling Shareholder as a
percentage of the paid-up share capital of our Company

The President of India, acting through the MoJS, is our Promoter as well as the Selling Shareholder in the
Offer. Accordingly, please see below the Pre-Offer shareholding of our Promoter/Selling Shareholder:

Name of the Promoters
President of India, acting through the

Number of Equity Shares % of pre-Offer Share Capital

Ministry of Jal Shakti, Government of 130,000,000* 100.00
India
Total 130,000,000* 100.00

*Includes 2600 equity shares each held by Rajni Kant Agrawal, Pankaj Kapoor, Anupam Mishra, Abhay Thakur, Subodh

Yadav, Anand Mohan and Richa Misra on behalf of and as a nominees of our Promoter.

For further details, please refer “Capital Structure” on page 79.
Summary of Restated Financial Statements for the Fiscals 2022, 2021 and 2020.

(% in million except share data)

. Fiscals
S No. Particulars 2022 2021 2020
) Issu_ed and Paid up equity share 1,300.00 1.300.00 1,000.00
: capital

2 Net worth (excluding NCI) 6,882.93 6,428.69 6,075.66

3 Revenue from operations 27,979.93 25,128.73 28,422.21
Net Profit/ (Loss) after tax

4 (excluding NCI & OCl) 687.67 601.47 1,470.97
Earnings per share (in %)

5. e BasicEPS 5.32 4.65 11.33

e  Diluted EPS (in %)
6. Net Asset Value per Equity Share 6.01 5.66 5.37*
7 Total Borrowings 808.53 482.00 40.52

*During the financial year 2020-21, Pursuant to the shareholders resolution passed at the EGM dated February 25,
2021, 10,000,000 Equity Shares of face value of T 100 each were split into 1,00,000,000 Equity Shares of the face value
of T 10 each. Further, our Company has issued 30,000,000 bonus shares in financial year 2021. The Net Assets Value
per share have been calculated on outstanding number of equity shares treating if the share split and bonus issue had
occurred before the beginning of 2019, i.e., the earliest period presented in current year financial statements.

For further details, please refer “Restated Financial Statements” on page 197.

Qualifications by the Statutory Auditor to the Offer which have not been given effect to in the Restated
Financial Statements

The following qualification by the Statutory Auditor to the Offer have not been given effect to in the Restated
Financial Statements:

“That the management of the group has voluntarily changes it’s yearly ECL Provisioning Matrix citing
harmonization of the outliers in the year 3-4 and 4-5 out of 10-year provision policy. The above change has
resulted in increase in the profit of the company during the year to the tune of INR 6243.39 Crores (Refer
to Note 54). In our opinion, a scientific basis after assessment of the Probability of Default and Present
Value loss on account of deferred cash realizations etc. may be considered as a correct basis for the ECL
Provisioning in terms of Ind AS 109. However, neither a scientific basis used at the time of original matrix,
nor the revised matrix has been provided to us during the course of audit. In our opinion the revision of the
ECL matrix by the management has material implication on the profits of the earlier financial years as well
as current year under audit which has been subsumed with in the current year provision expense rather than
disclosing the same as an exceptional item or restatement as a material error in estimation to the respective
financial year(s). In the absence of relevant information being shared with us, the year wise impact could
not be ascertained. Further in the opinion Trade Receivables against projects executed in the Country of
Afghanistan, Sri Lanka etc. carry a significant level of realization risk considering the present economic
and political situation in the countries. However, the company has made provision only as per standard
ECL Matrix against such receivables. Total outstanding receivables from the above 2 countries in INR
2084.76 Lacs (Net of amount received in Apr 22). Similarly balance held in the bank accounts in these
countries may also be subject to repatriation restrictions. (Refer to Note No. 67 & 68).”

Summary of Outstanding Litigations and Material Developments
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Nature of Litigation against our Company ('\;3?;?:; ding @i S Amount Invelved* (in ¥ million)

Criminal Matters 1 Nil

Direct Tax Matters 10 736.96

Indirect Tax Matters 12 1,819.89

Action by regulatory/statutory authorities Nil Nil

Material civil litigations 9 614.11

Nature of Litigation by our Company ('\;lljiz::):r:‘ ding o Cizes Amount Involved* (in % million)

Criminal Matters 1 Nil

Direct Tax Matters 10 736.96

Indirect Tax Matters 12 1,819.89

Action by regulatory/ statutory authorities Nil Nil

Material civil litigation 4 437.497

Nature of Litigation against our Directors ('\;Llj?;tb:r: ding i CEEY Amount Involved (in ¥ million)

Nil Nil Nil

Nature of Litigation by our Directors N7 2237 . @ e Amount Involved (in ¥ million)
Outstanding

Nil Nil Nil

Nature of Litigation against NPCC NUGEREr @ GEEES | o Mo (i oo
Outstanding

Criminal Matters 6 NIL

Direct Tax Matters 10 2,616.27

Indirect Tax Matters 14 188.11

Action by regulatory/statutory authorities NIL NIL

Material civil litigations 19 1,091.68

Nature of Litigation by NPCC gﬂ?;tb;,: ding R el Uy o Iy el £l (4x < il 0n1)

Criminal Matters 4 NIL

Direct Tax Matters 10 2,616.27

Indirect Tax Matters 14 188.11

Action by regulatory/ statutory authorities NIL NIL

Material civil litigation 7 524.64

*The amounts claimed in these proceedings have been disclosed to the extent quantifiable.

For further details on the outstanding litigation against our Company, the Subsidiary, Promoter and
Directors, please see “Outstanding Litigation and Other Material Developments” on page 327. Please also
refer to the risk factor “Risk Factors- There are outstanding litigations involving our Company and our
Subsidiary which, if determined adversely, may adversely affect our business and financial condition”
beginning on page 33.

Risk Factors

For details in relation to the risks involving our Company, including our business, the industry we operate
in and our Equity Shares, please refer “Risk Factors” on page 28.

Summary of our contingent liabilities as indicated in the Restated Financial Statements:

The following is a summary table of our contingent liabilities as per Ind AS 37 (claims/ demands not
acknowledged as debt) of our Company as of March 31, 2022 as indicated in our Restated Financial
Statements

(< in million)

Particulars 31t March 2022

i. Contingent Liabilities-Our Company

1. Claims against the Group not acknowledged as debt. 2735.65
By employees 3.53
By Others 2732.11

(Counter claims of our Company against above claims amounts to € Nil for March 31, 2022.)
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L.

Particulars 31t March 2022
2. Demand cum Show-Cause notice issued by Service Tax Department (The above show-cause 1666.80
notice issued by the Service tax Department in the year 2014. The Group had contested the
said show cause notice and submitted its replies to the department. Several hearings have been
conducted by the department and no further demand notice has been issued after the initial
show cause notice.)
3. Others — Liquidated Damages- Our Company is executing a large number of projects 1031.69
which have long gestation period & require clearances/ approval from various Government
agencies, which is a time-consuming process. The amount depicted in the note relates to the
probable amount of liquidated damages that may be levied on our Company if the project is
not completed in time schedule.
i. Contingent Liabilities-Our Subsidiary
Outstanding claims of contractor pending in arbitration and Courts 1785.02
Service tax and Income tax demands and interest on income tax demand disputed in appeals / 2804.39
rectification
ii. Commitments
1. Bank Guarantees for Performance, Earnest Money Deposits and Security Deposits 8381.74
2. Estimated amount of contracts remaining to be executed on Capital account and not 64.44
provided for
Total 18469.73

For further details on the contingent liabilities, please refer “Restated Financial Statements” on page 197.

Summary of related party transactions of the Company for the last three (3) Fiscal Years as indicated in

the Restated Financial Statements:

(% in million)

. March 31, March 31, March 31,
Nature of the Related party transaction 2022 2021 2020
Transactions with Government Related Entities 596.50 928.77 1,108.55
- Revenue 512.35 837.60 1,096.13
- Procurements 84.16 91.17 12.42
- Training Expenses - - -
Remuneration/sitting fees paid to Directors and Key
managerial personal
Rajni Kant Agrawal 5.11 - -
R. K. Gupta - 6.96 9.81
Pankaj Kapoor 5.75 5.81 6.39
Anupam Mishra 5.29 5.21 4.99
K.K. Kandwal - 4.50 3.64
Kavita Parmar 1.18 0.25 -
Anil Kumar Trigunayat 0.05 - -
Lakhan Lal Sahu 0.05 - -
Partha Sarathi Ghosh 0.05 - -
Jashir Singh Thakur 0.02 - -
Dr Kiran Pandya - - 0.38
Dr S.K Singh - - 0.38
Dr Preeti Madan 0.27 0.35 0.15

For further details on the related party transactions, please refer “Restated Financial Statements — Note

Related Party Disclosures” on page 271.

Financing Arrangements

Neither our Promoter/ Selling Shareholder nor our Directors or their relatives (as defined in the Companies
Act) have entered into any financing arrangements to finance or have financed the purchase by any other
person of the Equity Shares of our Company other than in the normal course of business of the financing
entity during the six (6) months immediately preceding the date of this Draft Red Herring Prospectus.

Details of acquisition of specified securities by our Promoter/Selling Shareholders in the last three (3)

years preceding the date of this DRHP

The cost of acquisition of Equity Shares by our Promoter (who is also a Selling Shareholder) in the last three

(3) years preceding as the date of this Draft Red Herring Prospectus is set forth below:
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S. Name of Promoter Date of Acquisition No. of Equity Shares | Acquisition price
No. acquired per share*
1. President of India acting .

through the MoJS, GOI March 31, 2021 30,000,000 Nil
*The above details have been certified by M/s. Serva Associates, Chartered Accountants, our Statutory Auditor to the
Offer, pursuant to the certificate dated September 23, 2022.

Weighted average price at which the Equity Shares were acquired by our Promoter/Selling Shareholder
in the one (1)/ three (3) year preceding the date of this Draft Red Herring Prospectus

The weighted average price of such Equity Shares acquired by the Promoter in one (1)/ three (3) years
preceding the date of this Draft Red Herring Prospectus is Nil.

Average cost of acquisition of the Equity Shares by the Promoter/Selling Shareholder

The average cost of acquisition per Equity Share by the Promoter/Selling Shareholder as on the date of this
Draft Red Herring Prospectus is as follows:

Name of the Promoter Number of Equity Shares | Average cost of acquisition (in ¥
held* per Equity Share)**
President of India acting through the MoJS, GOI 1,30,000,000 0.023

*Including Equity Shares held by the nominees of the Promoter
**As certified by M/s. Serva Associates, Chartered Accountants, our Statutory Auditor to the Offer, pursuant to the
certificate dated September 23, 2022.

Details of Pre-Offer Placement
Our Company has not entered into any arrangement for pre-Offer placement with any investor or party.
Issue of Equity Shares made in last one (1) year for consideration other than cash

Our Company has not issued any Equity Shares for consideration other than cash in the one (1) year
preceding from the date of this Draft Red Herring Prospectus.

Split or consolidation of Equity Shares in the last one (1) year

Our Company has not undertaken a split or consolidation of the Equity Shares in the one (1) year preceding
the date of this Draft Red Herring Prospectus.

Exemption from complying with any provisions of securities laws, if any, granted by SEBI

Our Company vide its letter dated September 23, 2022 has sought an exemption under Regulation 300 (1)
from strict application of certain requirements under the SEBI ICDR Regulations and Regulation 102 of
SEBI LODR Regulations for the following matters:

(a) Compliance with Regulation 17(1)(a) of the SEBI LODR Regulations in respect of appointment of at
least one (1) independent woman director on the board of directors of our Company;

(b) Compliance with Regulation 24(1) of the SEBI LODR Regulations, wherein at least one independent
director on the Board of Directors of the Company shall be a director on the board of directors of an
unlisted material subsidiary, incorporated in India;

(c) Compliance with the terms of reference of the Audit Committee (as specified in Regulation 18(3) of the
SEBI LODR Regulations;

(d) Compliance with the terms of reference of the Nomination and Remuneration Committee (as specified
in Regulation 19(4) of the SEBI LODR Regulations; and

(e) Requirement of security deposit of 1% of the Offer size as required under Regulation 38 of the SEBI
ICDR Regulations.
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SECTION I1I: RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider all the information
in this Draft Red Herring Prospectus, including the risks and uncertainties described below, before making an
investment in our Equity Shares. The risks described in this section are those that we consider to be the most
significant to our business, results of our operations and financial condition, the Equity Shares, the industry in
which we currently operate or propose to operate, as on the date of this Draft Red Herring Prospectus. In addition,
the risks set out in this section may not be exhaustive and additional risks and uncertainties which are not presently
known to us or that we currently deem immaterial, may arise or may become material in the future. If any or a
combination of the following risks or other risks that are not currently known or are currently deemed immaterial,
actually occur, our businesses, results of operations, financial condition and cash flows could suffer, the trading
price of our Equity Shares could decline, and you may lose all or part of your investment.

This Draft Red Herring Prospectus also contains forward-looking statements that involve risks, assumptions,
estimates and uncertainties. Our actual results could differ materially from those anticipated in these forward-
looking statements as a result of certain factors, including the considerations described below and elsewhere in
this Draft Red Herring Prospectus. For details, see “Forward-Looking Statements” on page 21.

In making an investment decision, as prospective investors, you must rely on your own examination of us and the
terms of the Offer, including the merits and the risks involved. To obtain a complete understanding of our business,
you should read this section in conjunction with the sections titled, “Our Business”, “Industry Overview”,
“Restated Financial Statements”, “Management’s Discussion and Analysis of Financial Condition and Results
of Operations” and “Key Regulations and Policies” beginning on pages 136, 98, 197, 294 and 161, respectively,
as well as the other financial and statistical information contained in this Draft Red Herring Prospectus. Potential
investors should consult their tax, financial and legal advisors about the particular consequences of investing in
the Offer. Unless specified or quantified in the relevant risk factors below, we are unable to quantify the financial
or other impacts of any of the risks described in this section. As a potential investor in the Equity Shares, you
should pay particular attention to the fact that we are subject to a regulatory environment in India which may
differ significantly from that in other jurisdictions.

Unless otherwise indicated or the context otherwise requires, in this section, references to “the Company” or

“our Company” are to WAPCOS Limited on a standalone basis, and references to “the Group”, “we”, “us
“our”, are to WAPCOS Limited and our Subsidiary on a consolidated basis.

i

Unless otherwise indicated, industry and market data used in this section has been derived from the report
“Industry Research Report on the Consultancy Service Business in India and Global Countries ” dated September
23, 2022 (the “Industry Report”) prepared by Fitch Solutions and commissioned in connection with the Offer.
Neither we, nor the BRLMs, nor any other person connected with the Offer has independently verified this
information. Unless otherwise indicated, all financial, operational, industry and other related information derived
from the Industry Report and included herein with respect to any particular year refers to such information for
the relevant fiscal year. For further information, see “Certain Conventions, Presentation of Financial, Industry
and Market Data and Currency of Presentation ” on page 18.

Internal Risk Factors

1. Our Statutory Auditor has issued qualified opinion in respect of its audit report on consolidated
financial statements for Fiscal 2022.

The Statutory Auditor has issued qualified opinion in respect of its audit report on consolidated financial
statements for Fiscal 2022 which are reproduced herein below:

“a. That the holding company is maintaining the books of accounts in decentralized manner where the
physical records pertaining to contract measurements, inspection logs, progress review documents
etc. are kept at the branch or site offices whereas the financial records and accounts are centralized
at the corporate office on a technologically obsolete software application namely, “Foxpro 2.60”
which lacks access controls, posting controls, account classification controls, nomenclature controls
and reporting requirements. That the said system is deprived of requisite IT Controls and reliance is
represented to have been made on Manual Controls by the management. That despite having large
number of projects geographically spread all over India and abroad, the financial data pertaining to
the Project Management is controlled manually and the project reports shared during the course of
audit underwent several corrections and revisions. We performed the analytical procedures for our
sample selection and testing purpose under the current system and expanded the sample size
accordingly and placed reliance on management reports and representations for the purpose of our
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audit.

That in our opinion owing to inadequate internal financial controls and lack of appropriate financial
accounting system, there have been continuous trend of material restatement to the reported
Profitability during the previous financial years on account of errors and omissions identified in the
succeeding years. That whereas the Net Impact on Profit and Loss Account may reduce on account
of netting of prior period income and expenses, the quantum of Prior Period Items identified in
subsequent years have a significant increasing trend.

That during the Financial Year under consideration, the holding company has got disbursed a sum
of INR 40 Crores against Credit Facility of INR 200 Crores from State Bank of India as Working
Capital Loan out of which sum of INR 16 Crores has been utilized for payment of Dividend to the
Shareholders.

That the management of the group has voluntarily changed it’s yearly ECL Provisioning Matrix citing
harmonization of the outliers in the year 3-4 and 4-5 out of 10-year provisioning policy. The above
change has resulted in increase in the profit of the company during the year to the tune of INR 6243.39
Crores (Refer to Note 54). In our opinion, a scientific basis after assessment of the Probability of
Default and Present Value loss on account of deferred cash realizations etc. may be considered as a
correct basis for the ECL Provisioning in terms of Ind AS 109. However, neither a scientific basis
used at the time of original matrix, nor the revised matrix has been provided to us during the course
of our audit. In our opinion the revision of the ECL matrix by the management has material
implication on the profits of the earlier financial years as well as current year under audit which has
been subsumed within the current year provision expense rather than disclosing the same as an
exceptional item or restatement as a material error in estimation to the respective financial year(s).
In the absence of relevant information being shared with us, the year wise impact could not be
ascertained. Further in our opinion Trade Receivables against projects executed in the Country of
Afghanistan, Sri Lanka etc. carry a significant level of realization risk considering the present
economic and political situation in the countries. However, the company has made provision only as
per standard ECL Matrix against such receivables. Total outstanding receivables from the above 2
countries is INR 2084.76 Lacs (Net of amount received in Apr 22). Similarly balance held in the bank
accounts in these countries may also be subject to repatriation restrictions. (Refer to Note No. 67 &
68).

That the direct confirmations could not be received for a substantial number of trade payables, trade
receivables, fixed deposits with the Indian Banks and some foreign banks including all banks in
Afghanistan. Further, as represented by the management owing to government clientele aggressive
or legal measures are not resorted to for the purpose of realization of the dues. In our opinion, there
have been substantial increase in the outstanding receivables and accordingly direct confirmations
from the respective parties is must for assurance on the amount of receivables. That the late delivery
charges or contract deductions (if any) made by such customers or consequential impact of stalled
projects for which no separate record is maintained by the company could not be identified in the
absence of the such external confirmations. Similarly, there are instances of unrealized advances
paid/ security deposits & employee payable/advances for which no confirmations could be obtained
from the respective parties. Furthermore, the confirmations wherever received were in denial to the
book balances and claims which have been represented to be under reconciliation and the balance
as per books duly authenticated by the management is stated to be fully recoverable and likewise all
liabilities are claimed to be duly accounted for. The financial implications (if any) is subject to final
reconciliations with the respective parties.

That the identification of the Trade Payables as Micro and Small has been prepared by the
management and relied upon by us. However, no provision for interest has been made by the company
on the overdue balances outstanding for payment to these MSME vendors since in view of the
management, the payment to such vendors have been made as per terms agreed and duly accepted
by them. In our opinion, the company shall be liable for payment of interest on delayed payments in
terms of the MSME Act, 2006. There are in fact even claims made by the vendors with the Micro and
Small Enterprise Facilitation Council which have been included in the contingent liabilities disclosed
in the financial statements & hence adequate measures be taken for seeking legal immunity (if any)
against consequences of delay in payment to such vendors or the provision for interest on such delay
may be duly provided in the financial statement. (Refer Note 38).”

There is no assurance that our Auditor’s will not issue qualified opinion for any future fiscal periods and
for will not require any adjustment in our financial statements for such future periods or otherwise which
may have an effect on our results of operations and financial condition in such fiscal periods.

We are dependent on and derive a substantial portion of our revenue from the GOI, State Government
and government controlled entities and our relationship with GOI entities and State Government
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exposes us to risks inherent in doing business with them, which may adversely affect our business,
results of operations and financial condition.

We enter into contracts primarily with both GOI, State Government and government-controlled entities for
providing engineering consultancy services and construction. During the Fiscals 2022, 2021 and 2020, we
generated revenue of % 25,668.34 million, % 22,472.79 million and X 25,025.42 million from GOI, State
Government and government controlled entities constituting 91.74 %, 89.43 % and 88.05 % respectively
of total consolidated revenue from the GOI, State Government and government-controlled entities. Since
our business and revenues are substantially dependent on projects awarded by GOI, State Government and
government controlled entities including central, state and local authorities, agencies and the public sector
undertakings such as those described in the chapter titled “Our Business”, any adverse changes in
government policies and budgetary allocation resulting from a change in government policies or priorities,
could materially and adversely affect our financing, capital expenditure, revenues, or operations relating
to our existing and proposed projects. Although we believe that we maintain strong relationships with these
entities/groups, any such relationship could be affected by reasons beyond our control.

Given that we derive a significant portion of our revenue from such GOI, State Government and
government controlled entities, we are exposed to additional risks in doing business with them, which may
adversely affect our business, results of operations and financial condition. These risks include:

. participation in contracts with government entities could subject us to stricter regulatory
requirements which may increase our compliance costs;

. execution of the detailed definitive documentation and agreements with GOI, State Government
and government-controlled entities may take a significant amount of time and may cause delays;

. delays in project implementation and key initiatives where we have invested significant costs;

. delays in payment due to the time taken to complete internal processes of such entities and agencies;

. levy of liquidated damages due to our execution delays, which may adversely affect our profit
margins;

. contracts with government agencies are awarded to the lowest bidder that meets the technical

conditions of the tender, which makes winning such tenders difficult. In addition, if we have to
lower our pricing in order to win tenders, it would exert pressure on our profit margins;

. the tender process is long and may be subjected to significant delays and/or renegotiation of the
terms of the bid or lowering the price for services included in the tender;
) political and economic factors such as pending elections, changes in leadership among key

governmental decision makers, changes or delays in the implementation of government policies,
revisions in tax policies and reduced tax revenues can affect the number and terms of new
government contracts signed,;

. any disinvestment by the GOI of its shareholding in such entities could result in a change in business
operations of such entities, which may impact existing or future business arrangements between our
Company and such entities;

. terms and conditions of contracts, including requests for proposals and tenders tend to be more
onerous and are often more difficult to negotiate than those for other commercial contracts; and
. in the event of any non-payment or delay in payment by customers, we may be unable to make

payments to our third-party contractors who may initiate proceedings against our Company, which
may result in an adverse impact on our business, results of operation and financial conditions.

Also, our contracts with GOI, State Government and government controlled entities agencies usually
contain terms that favour to them, who may terminate the contracts prematurely under various
circumstances beyond our control and as such, we have limited ability to negotiate terms of these contracts
and may have to accept restrictive or onerous provisions. Our inability to negotiate terms that are
favourable to us may have a material impact on our business, results of operations and financial condition.

We procure significant revenue from our engineering consultancy services and construction business
through a bidding process and there can be no assurance that projects for which we bid will be awarded
to us and recorded in our Order Book or that we will actually realize revenues from such projects as a
result of which our financial condition would be materially and adversely affected.

Our business depends significantly on our ability to bid for and be awarded projects in engineering
consultancy and construction projects. We have been, and continue to be, involved in bidding for various
tenders with GOI, State Government and government controlled entities in the future. In accordance with
the terms of these tenders, the bidder who is selected as the lowest bidder (L-1) may sometime be called
for final negotiations on the project. While we have commenced these negotiations, there can be no
assurance that projects for which we are the lowest bidder (L-1) will be awarded to us and recorded in our
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Order Book or that we will actually realize revenue from such awarded projects or, if realized, they will
result in profits. As per standard industry practice, lowest bidders (L-1) must conclude contracts from the
customer, however we cannot assure that the same will be the case every time. Most of the contracts are
subject to cancellation, termination, or suspension at the discretion of the customer at any stage of the
contract. In addition, these contracts may be subject to changes in the scope of services to be provided as
well as adjustments to the costs relating to the contracts. In case of cancellation, termination, suspension
or changes in terms of such contracts, it may have a material adverse impact on our business, results of
operations and financial condition.

Further, in India the projects by GOI, State Government or government controlled entities are typically
awarded after following a competitive bidding process and satisfaction of prescribed qualification criteria.
The criteria generally include experience, technical expertise, reputation and sufficiency of financial
resources. While we have been satisfying pre-qualification criteria to bid for such projects in the past, there
can be no assurance that we will be able to meet such criteria in the future. We spend considerable time
and resources in the preparation and submission of bids, and there can be no assurance that we will be
awarded such contracts. In addition, we cannot assure you that we would bid where we have been qualified
to submit a bid or that our bids, when submitted or if already submitted, would be accepted.

In addition, we also bid for projects overseas via a competitive bidding basis, where we compete with
larger competitors from different countries, having greater industry experience, substantial financial,
technical and other resources to undertake projects. Further, they can also be local players who might have
an established local presence or may be larger than us and have greater financial resources than us, which
may enable them to compete more effectively for projects.

In the event, that new projects which have been announced and which we intend to bid for are not put up
for bidding within the announced timeframe, or qualification criteria are modified such that we are unable
to qualify, our business, prospects, financial condition, cash flows and results of operations could be
materially and adversely affected. There can be no assurance that we will be awarded such projects at the
end of the tender process. Further, in situations where our bids have been successful, there may be delays
in awarding of the projects, which may result in us having to retain resources which remain unallocated,
thereby adversely affecting our financial condition and results of operations.

We derive majority of our revenue from our construction business, where margins are lower compared
to the engineering consultancy services.

Our majority of revenues are generated from construction business. For the Fiscals 2022, 2021 and 2020,
the revenues from our construction business was % 21,022.95 million, X 18,317.57 million and ¥ 19,571.97
million, respectively, which contributed to 75.24%, 72.89% and 68.86% respectively, of our revenue from
operations. As of March 31, 2022, our Order Book from construction business stood at I 184,978.33
million representing 87.95% of the total Order Book. Although, we have higher revenues from construction
business, it has low margins compared to our engineering consultancy business. In case we are unable to
grow in engineering consultancy services, our profitability and cash flow may be adversely impacted.

A portion of our revenue and earnings are dependent on the award of large-scale projects which are not
in our control. In the event we are not awarded any large — scale projects in future, our business, results
of operation and financial conditions may get impacted.

A portion of our revenue is generated from large-scale projects awarded to us from time to time. The timing
of when such projects will be awarded to us is unpredictable and outside our control. We operate in
competitive markets where it is difficult to predict whether we will receive projects since these projects
often involve bidding processes and lengthy negotiations. These processes can be impacted by a variety of
factors including but not limited to governmental approvals, financing contingencies, environmental
conditions and overall market and economic conditions. In addition, during an economic downturn, many
of our competitors may have greater resources than us and may be placed better than us to take greater,
unusual risks or terms and conditions in a contract that we might not deem conducive to us and as a standard
market practice. As a result, we are subject to the risk of losing new projects to competitors. Since a portion
of our revenue is generated from large-scale projects, our results of operations can fluctuate on yearly basis
depending on whether and when a project is awarded and the commencement and progress of work under
awarded contracts. Hence, there is a risk that revenue may not be derived from awarded large — scale
projects as quickly as anticipated which could lead to an adverse impact on our business, results of
operation and financial conditions.

We may not be able to effectively implement our strategies and achieve future growth.
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We intend to increase our clients (both government and private sectors) in India and overseas, by focusing
providing wide range and quality of services, and strengthening systems, control and technology
capabilities. The success of our business in the future will depend largely on our ability to identify, evaluate,
source business opportunities and effectively implement our strategies. For more details, see “Our Business
— Our Business Strategies ” on page 145.

Some of the factors that may have an effect on our business strategies include, among others:

o inability to control and reduce operating costs and to maintain effective quality controls;

. failure to source and develop new services as per the changing market preferences and trends;

o failure to execute agreements with our clients;

o failure to sufficiently upgrade our infrastructure and technology as required to cater to the
requirement of changing demand and market preferences;

. failure to adopt state of the art modern technology and systems to build in quality, reliability and
accuracy;

. inability to maintain highest quality and consistency in our operations;

. failure to diversify into new areas to expand the business in India and overseas;

. changes in the GOI policy or regulation; and

) inability to respond to regular competition.

Further, we expect our future growth to putsignificant pressure on both our management and resources. This
will require us to continuously evolve and improve our operational, financial and internal controls across
our organization. Any failure on our part to implement our strategies due to any reason as attributed above
could be detrimental to our long-term business outlook and our growth prospects. As a result, there can be
no assurance that we will be successful in implementing our current and future strategic plans and any
failure to do so may have a material adverse effect on our prospects and future financial condition and
results of operations.

The contracts in our Order Book may be adjusted or postponed or cancelled by our clients and, therefore
our Order Book is not necessarily indicative of our future revenues or profit. Additionally, even if fully
performed, our Order Book may not be a reliable indicator of our future gross margins.

Our Order Book position as of March 31, 2022 stood at % 25,339.39 million and  1,84,978.33 million for
the engineering consultancy services and construction contracts, respectively, which comprise the
estimated revenues from unexecuted portions of all the existing contracts. Further, the Order Book is
calculated on the basis of the aggregate contract value of our ongoing projects as of such date reduced by
the value of work executed by us (including change in the scope of work of our ongoing projects) until
such date and new contracts entered by us. For the purpose of calculating the Order Book, we do not take
into account any escalation as on the relevant date. Further, the manner in which we calculate and present
our Order Book information may vary from the manner in which such information is calculated and
presented by our competitors. The Order Book information included in this Draft Red Herring Prospectus
is not audited and does not necessarily indicate our future earnings. Our Order Book should not be
considered in isolation or as a substitute for performance measures. We may not be able to achieve our
expected margins or may even suffer losses in one or more of these projects or we may not be able to
realise the revenues which we anticipated in such projects. While our Order Book indicates legally binding
contracts entered into between us and our customers, the contracts require us to comply with certain terms
of the contract including those with respect to delivery schedules, quality of workmanship and any other
conditions as may be specified in the contract. Any actual or perceived non-compliance may lead to our
current orders being modified, cancelled or delayed or certain monetary or other penalties may be imposed
on us. We may encounter problems executing the projects as ordered or executing it on a timely basis.
Moreover, factors beyond our control may postpone a project or cause delays due to failure to obtain
necessary permits, authorizations, permissions, right-of-way and other types of difficulties or obstructions.
For further details, see “Our Business” on page 136.

Due to the possibility of changes in the scope of work and schedule of projects, or problems we may
encounter in project execution or reasons outside our control, we cannot predict with certainty when, if or
to what extent, a project forming part of the Order Book will be performed and this could reduce the income
and profits we ultimately earn from the contracts. Delays in the completion of a project can lead to clients
delaying or refusing to pay the amount, in part or in full, that we expect to be paid in respect of such project.
These payments often represent an important portion of the profit margin we expect to earn on a project.
Any delay, reduction in scope, execution difficulty, payment postponement or payment default in regard

32



to the Order Book projects or any other uncompleted projects, or disputes with clients in respect of any of
the foregoing project, could materially impact our cash flow position, revenues and earnings.

There have been instances in the last three financial years where the scope of work has been modified for
contracts forming part of the Order Book. Accordingly, the realization of the Order Book and the effect on
our results of operations may vary significantly from reporting periods depending on the nature of such
contracts, actual performance of such contracts, as well as the stage of completion of such contracts as of
the relevant reporting date as it is impacted by applicable accounting principles affecting revenue and cost
recognition.

A portion of our revenue is derived from overseas clients and any decrease in revenue or loss of business
from the overseas market may adversely affect our results of operation, financial condition and
profitability.

Since incorporation, our Company has provided engineering consultancy services to various clients in over
fifty (50) countries. Our Company has developed global presence, particularly in South Asia and across
Africa, in areas of water, power and infrastructure sectors by undertaking engineering consultancy services
for various development projects. Presently, our Company has ongoing projects in thirty (30) countriesii.e.,
Bangladesh, Bhutan, Burundi, Botswana, Cambodia, Cuba, Central African Republic, DR Congo,
Eswatini, Ethiopia, Fiji Islands, Ghana, Gambia, Indonesia, Liberia, Lao PDR, Mozambique, Myanmar,
Mongolia, Nicaragua, Niger, Nepal, Rwanda, Suriname, Senegal, Tanzania, Togo, Uganda and Zimbabwe
including India.

As part of our growth strategy, we intend to continue to expand our footprint in overseas markets. Our
revenue from operations outside India was X 1,961.80 million, % 2,213 million and % 2,734.95 million for
Fiscals 2022, 2021 and 2020, respectively, amounting to 28.20 %, 32.49 %, and 30.90 % of our total
consolidated revenue from engineering consultancy services. Further, as of March 31, 2022, our Order
Book position from engineering consultancy services from the overseas market stood at X 4,621.80 million
which constituted 18.23 % of the Order Book from engineering consultancy services.

In case of any volatility in the overseas market, we may have to dedicate a portion of our resources to
ensure that our management has a cogent understanding of the economic and regulatory climate overseas.
Fluctuations in the overseas economies nevertheless will have an impact on the demand of our engineering
consulting services from the overseas market. This in turn may adversely affect our financial position if
our overseas clients decide to disengage our services in an effort to respond economically to a downturn.

There can be no assurance that we will be able to consistently maintain our overseas client base, nor can
we assure that we will broaden our client base to additional national markets. If one or a combination of
the foregoing factors arises, our business, financial condition and profitability may be adversely affected.

There are outstanding litigations involving our Company and our Subsidiary which, if determined
adversely, may adversely affect our business and financial condition.

As on the date of this Draft Red Herring Prospectus, our Company and our Subsidiary are involved in
certain legal proceedings. These legal proceedings are pending at different levels of adjudication before
various courts and tribunals. The amounts claimed in these proceedings have been disclosed to the extent
ascertainable and include amounts claimed jointly and/or severally from us and/or other parties, as the case
may be. Any unfavorable decision in connection with such proceedings, individually or in the aggregate,
could adversely affect our reputation, business, financial condition and results of operations. As on the date
of this Draft Red Herring Prospectus, our Directors are not involved in any legal proceedings.

A summary of the outstanding legal proceedings against our Company and our Subsidiary as disclosed in
this Draft Red Herring Prospectus, have been set out below:

Litigation involving our Company

Sr. No. Nature of Case Number of outstanding Amount involved
cases (in T million)
Litigation against our Company
1. Criminal matters 1 Nil
2. Actions by regulatory/statutory authorities Nil Nil
3. Civil matters above the materiality threshold of % 9 614.11
13 million
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4, Civil matters below the materiality threshold of % 3 20
13 million but otherwise deemed material
5. Civil matters that are non-quantifiable but .
. ; 4 Nil
otherwise deemed material
Litigation by our Company
1. Criminal matters 1 Nil
2. Actions by regulatory/statutory authorities Nil Nil
Civil matters above the materiality threshold of % 4 437 49
13 million
3. Civil matters that are non-quantifiable but .
- - 2 Nil
otherwise deemed material
Tax proceedings involving our Company
1. Direct tax 10 736.96
2 Indirect tax 12 1,819.89

Note: The amounts indicated above are approximate amounts and have been disclosed to the extent
ascertainable.

Litigation involving our Subsidiary

Sr. Nature of Case Number of outstanding Amount involved
No. cases (in T million)
Litigation against our Subsidiary
1. Criminal matters 6 NIL
2. Actions by regulatory/statutory authorities NIL NIL
3. Civil matters above the materiality threshold of X 13 19 1,091.68
million
4. Civil matters below the materiality threshold of % 13 10 113.47
million but otherwise deemed material
5. Civil matters that are non-quantifiable but otherwise 133 7.00
deemed material
Litigation by our Subsidiary
1. Criminal matters 4 NIL
2. Civil matters that are non-quantifiable but otherwise 6 131.76
deemed material
3. Action by regulatory/ statutory authorities 10 2616.27
Tax proceedings involving our Subsidiary
1. Direct tax 10 2,616.27
2 Indirect Tax 14 188.11

Note: The amounts indicated above are approximate amounts and have been disclosed to the extent
ascertainable.

We cannot assure you that these legal proceedings will be decided in favor of our Company and our
Subsidiary or that no further liability will arise out of these proceedings. There can be no assurance that
our Company or our Subsidiary will be able to accurately quantify the potential impact of such proceedings.
Further, an adverse outcome in any of these proceedings may affect our reputation, standing and future
business, and could have an adverse effect on our business, prospects, financial condition and results of
operations. During the last Fiscal 2022, penalties were levied on the then existing functional directors and
KMP of our Company and Subsidiary due to delay in conducting the AGM on account of Covid-19. In the
future, there may be legal proceedings that may arise involving Directors of our Company. For further
details, see “Outstanding Litigation and Other Material Developments” on page 327.

Projects where we provide our services are exposed to various implementations and other risks and
uncertainties which may adversely affect our business, profits, results of operations and financial
condition.

Over the years, our Company has been providing engineering consultancy services from “concept-to-
commissioning” and beyond in water, power and infrastructure sectors in various projects. Such projects
involve various implementation risks including construction delays, unanticipated cost increases, force
majeure events, cost overruns or disputes with our clients.

In addition, even where a project proceeds as scheduled, it is possible that contracting parties may default
and fail to pay amounts owed on the receivables due. If any or all these risks materialise, we may suffer
significant cost overruns, or even losses in these projects due to unanticipated increase in costs as a result
of which our business, profits, results of operations and financial condition may be materially and adversely
affected.
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Our Company has utilised the loan facilities sanctioned for net working capital towards payment of
dividend to its shareholder which could lead to imposition of penal interest or withdrawal of loan
facilities by the lender.

Our Company has been sanctioned corporate term loan facility by the State Bank of India to an extent of
¥ 2,000.00 million vide loan agreement dated December 22, 2021 (“Agreement”) towards shoring net
working capital of our Company. As per the qualification made by the Statutory Auditor on consolidated
and standalone financial statements of the Company for Fiscal 2022, out of the sanctioned facilities, our
Company has utilised an amount of X 160.00 million towards payment of dividend to its shareholder. In
the event the bank does not find the payment of dividend in accordance with the purpose of the financial
facilities, the bank may impose additional interest or recall the said financial facilities or take any other
action which may affect our reputation, operations and financial results.

Our Company may be exposed to foreign exchange control regulations and currency fluctuations.
Fluctuation in the exchange rate between the Indian rupee and foreign currencies may have adverse
effects on our business.

Our business involves dealing with international clients and operations. As such, we are obligated to
conduct such international businesses in accordance with the rules and regulations prescribed under the
FEMA. Further, our Company is required to receive payments from foreign clients within the timeline
stipulated under the applicable law. There have been instances during the last three (3) years where our
Company has incurred foreign exchange losses. For further details, see “Restated Financial Statements”
on page 197. Also, there have been instances, in the past where our Company was involved in various
litigations with foreign parties. In case we are unable to adhere to the timelines prescribed under the
applicable laws, there can be adverse effects on our business, results of operations, financial conditions
and cash flows.

Our revenues and operating expenses are influenced by the currencies of those countries where we provide
engineering consultancy services. The exchange rate between the Indian Rupee and these currencies,
primarily the US Dollar, UGX, BDT, NPR, Euro, ETB and IDR which has fluctuated in the past and our
results of which, our operations have been impacted in the past and may be impacted by such fluctuations
in the future. Although we follow established risk management policies, we are nevertheless exposed to
risks from foreign exchange rate fluctuations since we enter into contracts, with clients which are outside
India, that subjects our Company to currency risk exposure entailing foreign exchange transactions.

We may face challenges to successfully diversify and develop our engineering consultancy services and
to enter into new geographical areas in response to evolving trends and demands which may adversely
affect our growth and impact our profitability.

We provide engineering consultancy services in India and overseas, mainly in the water, power and
infrastructure sectors. Currently, we have ongoing projects in over 25 countries overseas. For further
details, see “Our Business” on page 136. Changes in customer preferences, regulatory or industry trends
or requirements or in competitive technologies may render some of our services less attractive. Our failure
to anticipate changes in technology and/or regulatory changes and/or to successfully develop and introduce
new and enhanced services in a timely basis is a significant factor in our ability to remain competitive.

We intend to increase our geographical coverage and expand into new areas within India and overseas to
provide engineering consultancy services. Diversifying into new geographies may be challenging on
account of our lack of familiarity with social, political, economic and cultural conditions of these regions,
language barriers, difficulties in staffing and managing operations and our reputation in such regions. We
may also require methods of operations, marketing and financial strategies different from those currently
employed in our Company. Further, the implementation of such strategy is subject to a number of risks,
including, but not limited to the risks of:

failing to assimilate new technology and techniques for undertaking studies for projects;
experiencing difficulties in obtaining regulatory approvals;

being adversely affected by changes in market conditions and demands;

experiencing the diversion of our management’s time and attention; and

experiencing difficulties in retaining the key employees who are essential to successfully managing
those businesses.

Therefore, we cannot assure that we will be able to fully and successfully enter into new foreign countries.
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Further, there can be no certainty that we will be able to secure the necessary technological knowledge
through research and development or through technical assistance agreements or otherwise that will allow
us to develop our platform in this manner. If we are unable to obtain such knowledge in a timely manner,
we may be unable to effectively implement our strategies due to which our business and results of operations
may be adversely affected. Moreover, we may be unable to achieve certain engineering developments that
may be necessary for us to remain competitive or that some of our services and/or solutions will remain
accessible.

There cannot be certainty, that we will be able to install and commission the infrastructure required to
provide our services. In case we do not successfully and timely develop a new platform and services in
order to cater to the requirements of our customers and industry trends, there could be a material adverse
effect on our business, financial condition, results of operations and future prospects.

In case we are unable to implement our strategies in an effective manner, we may not be successful in
developing our businesses to the extent of and in accordance with our expectations and business strategies
and there can be no assurance relating to any revenues from or profitability of such strategies we intend to
pursue.

Our expected credit loss (ECL) allowance could be insufficient to cover for impairment losses, which
would have a material adverse effect on our business, financial condition and results of operations.

Risks arising due to non-recoverability of amounts due from the counterparties are inherent in many aspects
of our business. We expect the amount of non-recoverable trade receivables to increase in the future due
to expected growth in our business operations.

In accordance with Ind AS, our Company is required to apply expected credit loss model for measurement
and recognition of impairment loss for financial assets which comprise of cash & cash equivalent, bank
balances, investments, trade receivables, security deposit, retention money etc. Our Company has adopted
simplified approach using the provision matrix method for recognition of expected credit loss on trade
receivables and retention money as there is no risk of default in respect of cash & cash equivalent, bank
balances, investments etc. This adopted provision matrix is based on historical default rates observed over
the expected life of the trade receivables and is adjusted for forward looking estimates. Our Company
updates the historical defaults and changes the forward-looking statements on relevant report date and
thereafter the changes in the forward- looking estimates are analysed.

While working out the ECL provision, the quantum of advance available against a particular project are
set off against the current years outstanding debtors of the respective projects. Further, the quantum of
trade payables in respect of back-to-back contracts shall be set off against the respective project’s trade
receivables of respective years. No provision is made in respect of deferred debts (debtors which have not
become due for payment as at 31 March of respective financial year). Our Company modified the ECL
matrix grade percentages for the Fiscal 2022 on the basis of forward-looking estimates and the modified
ECL grade matrix has been applied in respect of trade receivables / retention money for the Fiscal 2022
which has impacted our financials. Our Auditor has provided modified opinion in respect of change in
ECL matrix for trade receivables. We have not considered the same for restatement as the change is in the
nature of a change in the accounting estimates. For details of the same, please refer to “Restated Financial
Statements” on page 197.

Any failure to comply with the provisions of the contracts entered with our customers, especially the
GOI, State Government and government controlled entities, could have an adverse effect on our
business, financial conditions and results of our operations. Additionally, imposition of liquidated
damages and invocation of performance bank guarantees / indemnity bonds by our customers could
impact our results of operations and we may face potential liabilities from lawsuits and claims by
customers in the future.

The contracts entered with our customers, especially GOI, State Government and government-controlled
entities, contain onerous obligations and are subject to laws which give them certain rights and remedies
including without limitation the following:

. to terminate existing contracts for any default, delay or force majeure conditions;

. to invoke performance guarantee, invoke indemnity clauses etc.;

. to pay compensation to where the contracts are assigned due to third parties due to unsatisfactory
performance of our Company; and

. to levy liquidated damages.
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In the event that our customers enforce any of the above provisions, it could have an adverse effect on our
business operations, financial conditions and results of our operations.

We are also executing significant construction projects on deposit works basis. Under the said arrangement,
our clients provide deposit amount for executing the construction projects in the terms of agreed schedule.
In case our Company fails to meet the timelines, our Company may be required to refund the deposits
along with interest. Further in some of the projects, we are obliged to pay interest on the amount of
advances from clients. As on March 31, 2022, March 31, 2021 and March 31, 2020, the deposits from
clients stood at X 14,830.43 million, X 10,819.63 million and X 10,318.10 million, respectively. While we
make provision for interest payable to the clients in our books to the extent the idle funds have been utilized
by us, we cannot assure you that such provisions will be sufficient to take care of such loans. If we are
required to pay interest which is not provided for, our financials results may have an impact. During Fiscal
2022, 2021 and 2020, the total interest cost provided for are X 40.70 million, X 28.06 million and X 2.09
million respectively.

We cannot assure you that, in the future, such contracts will be completed profitably or on terms that are
commercially acceptable to us. Any time and/or cost overruns on our contract could have a material adverse
effect on our business, results of operations and financial condition. The incurring of such liabilities
pursuant to the imposition of liquidated damages or the invocation of such performance bank guarantees
and indemnity bonds in relation to our contracts could have an adverse effect on our business, results of
operation, and financial condition.

If we are unable to collect our dues and receivables from our customers in accordance with the terms
and conditions of the contracts and payment schedules, our business, results of operations, cash flows
and financial condition could be materially and adversely affected.

Our business depends on our ability to successfully obtain payment from our customers of the amounts
they owe us for work performed in accordance with the terms and conditions of the contract and the agreed
payment schedule. For Fiscals 2022, 2021 and 2020, our debtor cycle based on closing balances was
approximately two hundred and eighty one (281) days, three hundred (300) days and two hundred and
seventy eight (278) days (annualized), respectively, and any increase in our receivable turnover days will
negatively affect our business. In Fiscals 2022, 2021 and 2020, our trade receivables were X 21,525.80
million, ¥ 20,653.05 million and