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SECTION I - GENERAL

DEFINITIONS AND ABBREVIATIONS

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

Company related Terms

Term Description
“M AND B”, “our Company”, “the | M AND B Switchgears Limited, a public limited company incorporated
Company”, “Issuer”, “Issuer | under the Companies Act, 1956.
Company”, “we”, “us” or “our”

“Articles” or “Articles of Association”
or “AoA”

The Articles of Association of our Company, as amended from time to time.

Auditors/Statutory Auditors

The statutory auditor of our Company, being M/s Ashok Khasgiwala and Co,
Chartered Accountants.

Board, Board of Directors or our
Board

The board of directors of our Company, as duly constituted from time to
time.

Director(s)

The director(s) on our Board.

Individual Promoters

Either Mr. Shyam Sunder Mundra or Mr. Vikalp Mundra or Mr. Anurag
Mundra.

» <

“Memorandum”, “our Memorandum”
or “Memorandum of Association”,
“MoA”

The Memorandum of Association of our Company, as amended from time to
time.

Promoters

Mr. Shyam Sunder Mundra, Mr. Vikalp Mundra and Mr. Anurag Mundra.

Group Companies

Companies, firms and ventures promoted by our Promoters, irrespective of
whether such entities are covered under section 370(1)(B) of the
Companies Act and disclosed in chapter titled “Our Group Entities”
beginning on page 158 of this Draft Red Herring Prospectus.

Promoter Group

Includes such persons and entities constituting our promoter group in terms
of Regulation 2(zb) of the SEBI ICDR Regulations.

ACPL Ambika Conductors Private Limited.
AEC Alternate Engineering Company

GEIPL Geeta Electricals Indore Private Limited.
CSSPL C. S. Steels Private Limited.

ITPL Indore Transformers Private Limited.
GJMHUF G. J. Mundra HUF.

SGMHUF S. G. Mundra HUF.

VMHUF Vikalp Mundra HUF.

AMHUF Anurag Mundra HUF.

Registered and Corporate Office

The registered and corporate office of our Company, situated at Survey No.
211/1, Opposite Sector-C and Metalman, Sanwer Road, Industrial Area,
Indore 452 015 Madhya Pradesh, India.

RoC / Registrar of Companies,
Madhya Pradesh & Chhattisgarh

The Registrar of Companies located at 3rd Floor, 'A' Block, Sanjay Complex,
Jayendra Ganj, Gwalior, Madhya Pradesh, India.

Issue Related Terms

Term

Description

Allot / Allotment / Allotment of
Equity Shares

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

Allocation / Allocation of Equity
Shares

Allocation of Equity Shares pursuant to this Issue.

Allottee

A successful Bidder to whom Allotment is made.

Applications Supported by Blocked
Amount / ASBA

Application (whether physical or electronic) used by a Bidder to make a Bid
authorizing the SCSB to block the Bid Amount in the specified bank account
maintained with the SCSBs.

ASBA Account Account maintained by an ASBA Bidder with an SCSB which will be blocked
by such SCSB to the extent of the Bid Amount of the ASBA Bidder.
ASBA Bidder Prospective investors in this Issue who intend to Bid/ apply through ASBA.
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Term

Description

ASBA Bid Cum Application Form

The form, whether physical or electronic, in terms of which an ASBA Bidder
shall make a Bid pursuant to the terms of the Red Herring Prospectus and
which contains an authorisation to block the Bid Amount in an ASBA
Account and which will be considered as the application for Allotment.

ASBA Revision Form

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

Banker(s) to this Issue/Escrow
Collection banks

The banks which are clearing members and registered with the SEBI as
Bankers to the Issue with whom the Escrow Account will be opened, being

[e].

Basis of Allotment

The basis on which the Equity Shares will be Allotted as described in the
chapter titled “Issue Procedure — Basis of Allotment” beginning on page 260
of this Draft Red Herring Prospectus.

Bid

An indication to make an offer during the Bid/Issue Period by a Bidder, to
subscribe to the Equity Shares of our Company at a price within the Price
Band, including all revisions and modifications thereto.

Bid Amount

The highest Bid Price indicated in the Bid cum Application Form or
ASBA Form, as the case may be.

Bid / Issue Closing Date

The date after which the members of the Book Running Lead Manager and
the SCSBs will not accept any Bids for this Issue, which shall be notified in a
widely circulated English national daily newspaper and a Hindi national daily
newspaper and a regional language newspaper each with wide circulation and
in case of any revision, the extended Bid/Issue Closing Date also to be
notified on the website and terminals of the Book Running Lead Manager and
SCSBs, as required under the SEBI ICDR Regulations.

Bid Cum Application Form

The form in terms of which the Bidder shall make an offer to subscribe to the
Equity Shares of our Company and which will be considered as the
application for Allotment in terms of the Red Herring Prospectus and
Prospectus. Unless the context otherwise states in this Draft Red Herring
Prospectus, Bid Cum Application Form includes ASBA Bid Cum Application
Form as may be applicable.

Bid/ Issue Opening Date

The date on which the members of the Book Running Lead Manager and
SCSBs shall start accepting Bids for this Issue, which shall be the date
notified in a widely circulated English national daily newspaper, a Hindi
national daily newspaper and a regional language newspaper, each with wide
circulation and in case of any revision, the extended Bid/Issue Opening Date
also to be notified on the website and terminals of the Book Running Lead
Manager and SCSBs, as required under the SEBI ICDR Regulations.

Bid Price

The prices indicated against each optional Bid in the Bid cum Application
Form and the ASBA Form, as the case may be.

Bidder

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

Bidding Centre

A centre for acceptance of the Bid cum Application Form.

Bidding Period

The period between the Bid / Issue Opening Date and the Bid / Issue Closing
Date inclusive of both days and during which prospective Bidders can submit
their Bids, inclusive of any revision thereof.

Book Building Process / Book
Building

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

BRLM / Book Running Lead
Manager

The sole Book Running Lead Manager to this Issue, in this case being D and
A Financial Services Private Limited.

CAN/ Confirmation of Allocation
Note

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

Cap Price

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

Controlling Branches of SCSBs

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

Cut off / Cut off Price

The Issue Price finalized by our Company in consultation with the BRLM
which shall be any price within the Price Band. Only Retail Individual
Bidders are entitled to Bid at the Cut-off Price. QIBs and Non-Institutional
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Term

Description

Bidders are not entitled to Bid at the Cut-off Price.

Demographic Details

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

Depository / Depositories

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

Depository Participant or DP

A depository participant as defined under the Depositories Act.

Designated Branches

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

Designated Date

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

Designated Stock Exchange

BSE is the designated stock exchange for the purpose of this Issue.

Draft Red Herring Prospectus / DRHP

This Draft Red Herring Prospectus dated January 19, 2011 filed with SEBI
and issued in accordance with the SEBI ICDR Regulations, which does not
contain, infer alia, complete particulars of the price at which the Equity
Shares are issued.

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

Equity Shares Equity Shares of our Company of face value of Rs. 10/- each.

Escrow Account

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

Escrow Agreement

Agreement to be entered into among our Company, the Registrar, the Book
Running Lead Manager, and the Escrow Collection Bank(s) for collection of
the Bid Amounts and remitting refunds, if any of the amounts to the Bidders
(excluding ASBA Bidders) on the terms and conditions thereof.

Escrow Collection Bank(s)

The bank(s), which are clearing member/s and registered with SEBI as
Banker(s) to the Issue with whom the Escrow Account for the Issue will be
opened.

First Bidder

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

Floor Price

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

GIR Number General Index Registry Number.

IPO Grading Agency [e], the credit rating agency appointed by our Company, in consultation with
the Book Running Lead Manager for grading this Issue.

Issue Public Issue of 50,00,000 Equity Shares with a face value of Rs. 10 each of M

AND B Switchgears Limited for cash at a price of Rs. [®] per Equity Share
(including a share premium of Rs. [®] per equity share) aggregating to Rs. [e].

Issue Price

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

Issue Proceeds

Proceeds to be raised by our Company through this Issue.

Merchant Banker

Merchant banker as defined under the Securities and Exchange Board of India
(Merchant Bankers) Regulations, 1992 as amended.

Mutual Funds

A mutual fund registered with SEBI pursuant to the SEBI (Mutual Funds)
Regulations, 1996, as amended from time to time.

Mutual Fund Portion

5% of the QIB Portion equal to a minimum of 125,000 Equity Shares
available for allocation to Mutual Funds only, on a proportionate basis.

Net Proceeds

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

NIF

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

Description

Non Institutional Bidders

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

Non Institutional Portion/ Non
Institutional Bidders Portion

The portion of the Issue being not less than 15% of the Issue consisting of not
less than 7,50,000 Equity Shares available for Allocation to Non Institutional
Bidders.

NRE Account

Non-Resident External Account.

NRO Account

Non-Resident Ordinary Account.

OCB / Overseas Corporate Body

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

Pay-in Date

With respect to QIB Bidders, the Bid Closing Date or last date as specified in
the CAN sent to Bidders.

Pay-in-Period

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

Payment through electronic transfer of
funds

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

Price Band

Price band of a minimum price (Floor Price) of Rs. [e] and a maximum price
(Cap Price) of Rs. [@] including revisions thereof. The Price Band and the
minimum Bid lot size for the Issue will be decided by our Company in
consultation with the Book Running Lead Manager, and advertised in two
daily newspapers (one in English and one in regional newspaper) at least two
Working Days prior to the Bid/ Issue Opening Date.

Pricing Date

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

Prospectus

The Prospectus to be filed with the RoC for this Issue after the Pricing Date in
terms of Section 56, 60 and 60B of the Companies Act, containing, among
other things, the Issue Price that is determined at the end of the Book Building
Process, the size of the Issue and certain other information and including any
addenda or corrigenda thereof.

Public Issue Account

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

QIBs/ Qualified Institutional Buyers

“qualified institutional buyer” means:

) a mutual fund, venture capital fund and foreign venture capital
investor registered with the Board;
(i1) a foreign institutional investor and sub-account (other than a

sub-account which is a foreign corporate or foreign individual),
registered with the Board;

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

(iv) a scheduled commercial bank;

) a multilateral and bilateral development financial institution;

(vi) a state industrial development corporation;

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

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

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

x) National Investment Fund set up by resolution no. F. No.

2/3/2005-DDII dated November 23, 2005 of the Government
of India published in the Gazette of India;

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

Posts, India.

QIB Portion

The portion of the Issue being a minimum 25,00,000 Equity Shares to be
Allotted to QIBs.

Red Herring Prospectus/RHP

The Red Herring Prospectus to be issued in accordance with Sections 56, 60
and 60B of the Companies Act and the SEBI ICDR Regulations, which does
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Term

Description

not have complete particulars on the price at which the Equity Shares are
offered and size of this Issue. The Red Herring Prospectus will be filed with
the RoC at least three days before the opening of this Issue and will become a
Prospectus after filing with the RoC, the copy that includes the details of
pricing and Allocation and final size of this Issue.

Refund Account(s)

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

Refund Banker(s)

The bank(s) which is/ are clearing members and registered with the SEBI as
Bankers to the Issue, at which the Refund Accounts will be opened, in this
case being [e].

Registrar/ Registrar to this Issue

Registrars to the Issue in this instance being, Bigshare Services Private
Limited, having Registered Office at E-2 and 3, Ansa Industrial Estate, Saki-
Vihar Road, Sakinaka. Andheri (E), Mumbai - 400 072.

Resident Retail Individual Bidders

Retail Individual Bidder who is a person resident in India as defined in the
Foreign Exchange Management Act, 1999 and who has Bid for Equity Shares
for an aggregate amount not more than Rs. 2,00,000 in all of the bidding
options in the Issue.

Retail Portion

The portion of the Issue being not less than 35% of this Issue, consisting of
17,50,000 Equity Shares, available for allocation to Retail Bidders on a
proportionate basis.

Revision Form

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

RTGS

Real Time Gross Settlement.

Self Certified Syndicate Banks
(SCSBs)

Shall mean a Banker to an Issue registered under SEBI (Bankers to an Issue)
Regulations, 1994 and which offers the service of making Application/s
Supported by Blocked Amount including blocking of bank account and a list
of which is available on www.sebi.gov.in.

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

Stock Exchanges Bombay Stock Exchange Limited and National Stock Exchange of India

Limited.

Sub-Account

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

Syndicate Agreement

The agreement to be entered into between our Company and the Book
Running Lead Manager, in relation to the collection of Bids in this Issue.

Transaction Registration Slip/ TRS

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

Underwriters

[e].

Underwriting Agreement

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

Technical and Industry Related Terms

Term Description
AAAC All Aluminium Alloy Conductors
AAC All Aluminium Conductor
AC Alternate Current
ACSR Aluminium Conductors Steel Reinforced
APDP Accelerated Power Development Programme
APDRP Accelerated Power Development and Reforms Programme
Amp Ampere
AVR Automatic Voltage Regulator
BG Bank Guarantee
BTU British Thermal Unit
CcC Cash Credit
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Term Description
CEA Central Electricity Authority
CERC Central Electricity Regulatory Commission
CESC Calcutta Electric Supply Corporation
CKm Circuit Kilometer
CMPDIL Central Mine Planning and Design Institute Limited

Conversion Efficiency

The ability of SPV products to convert sunlight into electricity, and
“conversion efficiency rates” are commonly used in the SPV industry to
measure the percentage of light energy from the sun that is actually
converted into electricity.

“Cost per Watt” or “Price per
Watt”

The method by which the cost and price of SPV products, respectively,
are commonly measured in the SPV industry. An SPV product is priced based
on the number of watts of electricity it can generate

CPRI Central Power Research Institute

CRGO Cold-Rolled Grain Oriented

CTU Central Transmission Utility

DG Diesel Generator

DMS Distribution Management System

ECR External Credit Rating

EHVAC Extra High Voltage Alternating Current

EIA US Energy Information Administration

Energy Loss The difference of the electrical energy measured at the terminals of
generator(s)
and receiving end of the transmission lines

EOT Electric Overhead Travelling

EOU Export Oriented Unit

EPC Engineering Procurement and Construction

ERDA Electrical Research and Development Association

ETP Effluent Treatment Plant

FAT Final Acceptance Test

FIT Feed-in-Tariff

FOB Free On Board

GPH Gallon Per Hour

GW Gigawatt, representing 1,000,000,000 watts, a unit of power-generating
capacity or consumption.

GWh Gigawatt Hour

Hz Hertz

HV High Voltage

HVDC High Voltage Direct Current

ICRA Investment Credit Rating Agency

IEC International Electro technical Commission

IEEMA Indian Electrical and Electronics Manufacturers Association

iMaCS ICRA Management Consulting Services Limited

IPP Independent Power Producer

IREDA Indian Renewable Development Agency

INNSM Jawaharlal Nehru National Solar Mission

Kg Kilogram

kWh Kilowatt-hour(s)

kW Kilowatt(s)

KV Kilo Volt

KVA Kilo Volt Ampere

LC Letter of Credit

LTCG Long Term Capital Gain

LV Low Voltage

MAT Minimum Alternate Tax

MCB Main Combiner Box

MECON Metallurgical and Engineering Consultants (India) Limited

mm Millimetre

MMT Million Metric Tonne

MNRE The Ministry of New and Renewable Energy, Government of India

MoP Ministry of Power, Government of India
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Term Description

MPUVNL Madhya Pradesh Urja Vikas Nigam Limited

MT Metric Tonnes

MPMKVVCL Madhya Pradesh Madhya Kshetra Vidyut Vitaran Company Limited

MVA Mega Volt Ampere

MVAR Mega Volt-Amperes Reactive

MU Million Units

MW Megawatt(s) representing 1,000,000 watts, a unit of power-generating
capacity or
consumption.

MWp Megwatt Peak

Manufacturing Yield The number of usable and saleable SPV cells generated from a
manufacturing process over the number of input poly-silicon wafers,
usually expressed as a percentage term. It is arrived at by dividing the total
number of output SPV cells over the number of input wafers.

NDPL North Delhi Power Limited

NLDC National Load Dispatch Centre

NTPC National Thermal Power Corporation

NVVN NTPC Vidyut Vyapar Nigam Limited

NSICL National Small Industries Corporation Limited

OFWF Oil Forced, Water Forced (transformers)

OLTC On Load Tap Changer

ONAN Oil Natural Air Natural (cooling method)

PCU Power Conditioning Units

PLF Plant Load Factor

PGCIL Power Grid Corporation of India Limited

PW Per Watt

QSS Quality Service and Solutions

REC Renewable Energy Certificate

REC Regulation CERC (Terms and Conditions for recognition and issuance of Renewable
Energy Certificate for Renewable Energy Generation) Regulations, 2010

RGGVY Rajiv Gandhi Gramin Vidyutikaran Yojana

RITES Rail India Technical and Economic Services

RLDC(s) Regional Load Despatch Centre

RMS Root Means Square

RTCC Remote Tap Change Center

SCADA Supervisory control and data acquisition

SEB State Electricity Board

SERC State Electricity Regulatory Commission

SESI Solar Energy Society of India

SPV or PV Solar Photo-Voltaic

SSI Small Scale Industry

STCG Short Term Capital Gain

STU State Transmission Utility

STT Securities Transaction Tax

T and D Transmission and Distribution

TRANSCO Transmission Company

UMPP Ultra-Mega Power Projects

W Watt

Conventional/General Terms/Abbreviations

Abbreviation Full Form
Alc Account
AGM Annual General Meeting
AS i&c;ounting Standards issued by the Institute of Chartered Accountants of
ndia.
AY Assessment Year; the period of twelve months commencing from the first day
of April every year
BAN Beneficiary Account Number
Bn Billion
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Abbreviation Full Form

BPLR Benchmark Prime Lending Rate

BS British Standard

BSE Bombay Stock Exchange Limited

CAGR Compounded Annual Growth Rate

CCEA Cabinet Committee on Economic Affairs

CDSL Central Depository Services (India) Limited

CENVAT Central Value Added Tax

CIN Corporate Identity Number

CLRA Cor}tract Labour (Regulation and Abolition) Act, 1970 as amended from time
to time.

CRR Cash Reserve Ratio

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

CST Central Sales Tax Act, 1956, as amended from time to time.

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

Depositories NSDL and CDSL

DIN Director’s Identification Number

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

DP ID Depository Participant’s Identity

DRHP Draft Red Herring Prospectus

DTA Domestic Tariff Area

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

ECS Electronic Clearing System

EGM Extraordinary General Meeting

EPF Act Employees Provident Fund and Miscellaneous Provisions Act, 1952

Electricity Acts Electricity (Supply) Act, 1948, Indian Electricity Act, 1910, Electricity
Regulatory Commissions Act, 1998, Electricity Act, 2003

EPS Earning Per Share

ESI Employee’s State Insurance

ESIC Employee State Insurance Corporation

FCNR Account Foreign Currency Non Resident Account

FDI Foreign Direct Investment

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

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

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

FIPB Foreign Investment Promotion Board

FY or Financial Year

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

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

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

GDP Gross Domestic Product

Gol/ Government Government of India

HUF Hindu Undivided Family

ICAI The Institute of Chartered Accountants of India

i.e. That is

1IEC International Electrotechnical Commission

IFRS International Financial Reporting Standards

Indian GAAP Generally Accepted Accounting Principles in India

IPO Initial Public Offer

IREDA Indian Renewable Energy Development Agency

IS International Standard

1T Information Technology

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

ITC (HS) Indian Trade Classification (Harmonisation System)

Lakhs/Lacs 0.10 million

LOI Letter of Intent

LOP Letter of Permission

Limited/Ltd. Limited.

MICR Magnetic Ink Character Recognition

MoA Memorandum of Association

MOU Memorandum of Understanding

Mn Million

M.P Madhya Pradesh

N.A. Not Applicable
Net Asset Value being paid-up equity share capital plus free reserves

NAV . . .
(excluding reserves created out of revaluation, preference share capital and
share application money) less deferred expenditure not written off (including
miscellaneous expenses not written off) and debit balance of ‘profit and loss
account’, divided by number of issued equity shares outstanding at the end of
Fiscal.

NEFT National Electronic Fund Transfer

NFE Net Foreign Exchange Earnings

NHPC National Hydroelectric Power Corporation

NPV Net Present Value

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

NTPC National Thermal Power Corporation

O and M Operations and Management

p.a. Per Annum

PAN Permanent Account Number

PAT Profit After Tax

PBT Profit Before Tax

PLR Prime Lending Rate

P/E Ratio Price/Earnings Ratio

PSU Public Sector Unit

RBI Reserve Bank of India

RBI Act Reserve Bank of India Act, 1934, as amended from time to time

RHP Red Herring Prospectus

RoC Registrar of Companies, Madhya Pradesh and Chhattisgarh

RoNW Return on Net Worth

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

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

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

SEBI Securities and Exchange Board of India

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

SEBI ICDR Regulations Securities and Exchange Board of India (Issue of Capital and Disclosure

Requirements) Regulations, 2009, as amended from time to time.

SEBI Insider Trading Regulations

SEBI (Prohibition of Insider Trading) Regulations, 1992, as amended from
time to time, including instructions and clarifications issued by SEBI from
time to time.

Sec. Section

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

SEZ Special Economic Zones

SICA Sick Ind'ustrial Companies (Special Provisions) Act, 1995, as amended from
time to time

sq.ft. Square Feet

sq.mtrs. Square Meters

sq.yrds Square Yards

Takeover Code

Securities and Exchange Board of India (Substantial Acquisition of Shares
and Takeover Regulations), 1997, as amended from time to time.

TDS

Tax Deducted at Source

Tehl and Distt.

Tehsil and District

10
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Abbreviation Full Form
U.S. GAAP Generally Accepted Accounting Principles in the United States of America.
U.S.or US or U.S.A The United States of America
VCFs Venture Capital Funds as defined in and registered with SEBI under the VCF
Regulations
VCF Regulations Securities and Exchange Board of India (Venture Capital Funds) Regulations,

1996, as amended

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

Notwithstanding the foregoing: -

(@)

(i)

(i)

(iv)

In the chapter titled “Main Provisions of the Articles of Association of our Company” beginning
on page 268 of this Draft Red Herring Prospectus, defined terms shall have the meaning given to
such terms in that chapter;

In the chapter titled “Financial Information”’ beginning on page 171 of this Draft Red Herring
Prospectus, defined terms shall have the meaning given to such terms in that chapter;

In the paragraphs titled “Disclaimer Clause of Bombay Stock Exchange Limited” and “National
Stock Exchange of India Limited” beginning on page 229 of this Draft Red Herring Prospectus,
defined terms shall have the meaning given to such terms in those paragraphs;

In the chapter titled “Statement of Tax Benefits” beginning on page 86 of this Draft Red Herring
Prospectus, defined terms shall have the meaning given to such terms in that chapter.
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PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Financial data

Unless indicated otherwise, the financial data in this Draft Red Herring Prospectus is derived from our
restated financial statements prepared in accordance with the Indian GAAP, the Companies Act and SEBI
ICDR Regulations which are included in this Draft Red Herring Prospectus, and set out in the chapter titled
“Financial Statements” beginning on page 171 of this Draft Red Herring Prospectus.

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

There are significant differences between Indian GAAP, IFRS and US GAAP. Our Company has not
attempted to quantify their impact on the financial data included herein and urges you to consult your own
advisors regarding such differences and their impact on our Company’s financial data. Accordingly to what
extent, the financial statements included in this Draft Red Herring Prospectus will provide meaningful
information is entirely dependent on the reader’s level of familiarity with Indian accounting practices /
Indian GAAP. Any reliance by persons not familiar with Indian accounting practices on the financial
disclosures presented in this Draft Red Herring Prospectus should accordingly be limited.

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

Currency and Units of presentation

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

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

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

Market and Industry Data

Unless stated otherwise, industry data used throughout this Draft Red Herring Prospectus has been obtained
from the report “Indian Transformer and Solar Power Industries” dated December 2010 by ICRA
Management Consulting Services and for other industry sources.

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

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

We have included statements in this Draft Red Herring Prospectus which contain words or phrases such as

[P T

“will”, “aim”, “is likely to result in”, “believe”, “expect”, “will continue”, “anticipate”, “estimate”,

ELIYs 9 < LIS CLINT

“intend”, “plan”, “contemplate”, “seek to”, “future”, “objective”, “goal”, “project”, “should”, “will pursue”
and similar expressions or variations of such expressions, that are “forward-looking statements”. Similarly,
statements that describe our objectives, strategies, plans or goals are also forward looking statements.

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

e General economic and business conditions in the markets in which we operate and in the local,
regional, national and international economies;

e Changes in laws and regulations relating to the sectors/areas in which we operate;
e  The performance of the Indian and Global financial markets;

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

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

e  Our manufacturing capacity;

e Our ability to meet our capital expenditure requirements and/or increase in capital expenditure;
e  Average selling price of SPV cells;

e  Fluctuations in operating costs and impact on the financial results;

e Our ability to attract and retain qualified personnel;

e  Currency exchange rate fluctuations;

e Increases in interest rates;

e Changes in technology;

e  Volatility in the solar power market, seasonal and other fluctuations and industry trends;

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

e  Receipt of appropriate approvals or licenses;

e Reduction or elimination of government subsidies and economic incentives

e Any adverse outcome in the legal proceedings in which we are involved;

e  Market fluctuations and industry dynamics beyond our control;

e  Occurrence of natural disasters or calamities affecting the areas in which we have operations;
e  Conlflicts of interest with affiliated companies, the promoter group and other related parties;
o Contingent liabilities, environmental problems and uninsured losses; and

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

For further discussion of factors that could cause our actual results to differ, see the chapters titled “Risk
Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
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beginning on pages 16 and 194 respectively of this Draft Red Herring Prospectus. By their nature, certain
market risk disclosures are only estimates and could be materially different from what actually occurs in
the future. As a result, actual future gains or losses could materially differ from those that have
been estimated.

Neither our Company, its Directors and officers, the Underwriters, nor any of their respective affiliates or
associates has any obligation to update or otherwise revise any statements reflecting circumstances
arising after the date hereof or to reflect the occurrence of underlying events, even if the
underlying assumptions do not come to fruition. In accordance with SEBI requirements, our Company and
the Book Running Lead Manager will ensure that investors in India are informed of material
developments until such time as the grant of the final listing and trading permissions by the Stock
Exchanges for the Allotment.
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SECTION 11
RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider all of the
information in this Draft Red Herring Prospectus, including the risks and uncertainties described below,
before making an investment in our Company’s Equity Shares. To obtain a complete understanding of our
Company, you should read this chapter in conjunction with the chapters titled “Our Business” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on
pages 111 and 194 respectively of this Draft Red Herring Prospectus as well as the other financial and
statistical information contained in this Draft Red Herring Prospectus. If any of the following risks occur,
our business, financial condition and results of operations 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 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.

These risks are not the only ones that we face. Our business operations could also be affected by additional

factors that are not presently known to us or that we currently consider being not material to our
operations. Unless otherwise stated in the relevant risk factors set forth below, we are not in a position to
specify or quantify the financial or other implications of any of the risks mentioned herein.

Materiality:

The risk factors have been determined on the basis of their materiality. The following factors have been
considered for determining their materiality:

1. Some events may not be material individually but may be found material collectively.
2. Some events may have a material impact qualitatively instead of quantitatively.
3. Some events may not be material at present but may have material impacts in the future.

L INTERNAL RISK FACTORS
A. RISK RELATING TO OUR COMPANY

1. Our Company and one of our Group Company are parties to certain legal proceedings. Any
unfavourable outcomes in such proceedings may have an adverse impact on our business,
reputation, financial condition and results of operations.

Our Company and one of our Group Entities are involved in certain legal proceedings, which are pending
at different stages of adjudication before the Judicial / Statutory authorities. Any rulings by such authorities
against our Company may have an adverse material impact on their operations. Should any new
developments arise, such as a change in Indian law or rulings against us by appellate courts or tribunals, we
may need to make provisions in our financial statements, which may increase our expenses and our current
liabilities. We can give no assurance that these legal proceedings will be decided in our favour. Further, we
may also not be able to quantify all the claims in which we or any of our Group Entities are involved. Any
adverse decision may have a significant effect on our business, reputation, financial condition and results of
operations. A summary of the pending proceedings is set forth below:

Litigation against our Company

Sr. | Particulars No. of cases/disputes | Amount involved where quantifiable

No.

1. Gratuity claim 1 31,020

2. Income Tax Proceedings 1 1,09,80,010 *
Total 2 1,10,11,030
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*The total claim amount was Rs. 1,09,80,010 and our Company has already deposited a sum of Rs. 30,32, 438 with the tax
authorities.

Litigation filed by our Company

Sr.No | Particulars No. of cases/disputes Amount involved where quantifiable

1. Civil Proceedings 2 | Principal amount of 1,15,21,935/- and interest @ 18% until
date of payment

Principal amount of 3,71,922/- and interest @ 18% until
date of repayment

Total 2 | 1,18,93,857 and interest @ 18% until date of repayment

Litigation by our Group Companies / Entities

Indore Transformers Private Limited

Sr. Particulars No. of Amount involved where quantifiable

No cases/disputes (Rs.)

1. Writ Petition 1 8,78,314
Total 1 8,78,314

For details relating to the past penalties and notices of demand received by our Company which has already
been paid and other litigation details involving our Company, Directors/Promoters and Group Companies,
please refer to chapter titled “Outstanding Litigation and Material Developments” beginning on page 210
of this Draft Red Herring Prospectus.

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

We have in the past, experienced negative cash flows, the details of which are set out below:
(Rs. in Lacs)

Particulars March March March 31, March 31, March 31, October 31,
31,2006 31,2007 2008 2009 2010 2010

Net Cash from Operating (308.68) 82.84 134.57 (161.95) (444.29) 159.88

Activities

Net Cash from Investing 15.94 26.91 3.31 (623.36) (126.12) (100.22)

Activities

Net Cash from Financing 291.73 (85.13) (138.86) 791.59 580.24 (44.80)

Activities

Net increase/(decrease) (1.02) 24.63 (0.99) 6.28 9.83 14.87

in Cash and Cash

Equivalents

Negative cash flows over extended periods, or significant negative cash flows in the short term, could
materially impact our ability to operate our business and implement our growth plans. As a result, our
business, financial condition and results of operations could be materially and adversely affected. For
further details please refer to chapters titled “Financial Statements- Annexure - III” and “Management’s
Discussion And Analysis Of Financial Condition And Results Of Operations” beginning on pages 176 and
194 of this Draft Red Herring Prospectus.

3. One of our Group Company, Geeta Electricals Indore Private Limited has incurred losses
during the fiscal 2010.

Our Group Company, Geeta Electricals Indore Private Limited has incurred loss in the fiscal 2010.

(Rs. in Lacs)
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Name of Group Companies Fiscal 2010
Geeta Electricals Indore Private Limited (2.75)

For further details regarding our Group Companies/entities, please refer to the chapters titled “Our Group
Entities ” beginning on page 158 of this Draft Red Herring Prospectus.

4. Our contingent liabilities could adversely affect our financial condition.
Our Company has the following contingent liabilities for the period ended October 31, 2010 which may

adversely affect its financial conditions.
(Rs. in Lacs)

Particulars Period Ended October 31, 2010
Outstanding Bank Guarantee 207.79
Corporate Guarantee on behalf of others 100.00
Income Tax Demand (Net of tax Deposited) 79.48
Total 387.27

For details, please refer to chapter titled “Financial Statements- Annexure - V>’ beginning on page 179 of
this Draft Red Herring Prospectus.

5. There has been a substiantial increase in sundry debtors in the last few fiscals.

Our Company has witnessed a substantial increase in its sundry debtors in the last few fiscals due to delay
in making payment by our customers. The percentage of sundry debtors to total income for the last five
fiscals and for the period ended October 31, 2010 is as stated below:

(Rs. in Lacs)

Particulars March 31, March 31, March 31, March 31, March 31, October 31,
2006 2007 2008 2009 2010 2010

Total income 1,556.61 1,618.51 1,987.68 2,658.12 3,750.42 2,659.28

Total sundry debtors 504.96 624.72 493.59 858.60 1,684.69 1,704.00

Percentage of  sundry 32.44% 38.60% 24.83% 32.30% 44.92% 64.08%

debtors to total income

6. Our Promoter Directors have interest in certain companies, which are engaged in similar
businesses, which may create a conflict of interest. Further we do not enjoy contractual
protection by way of a non — compete or other agreement or arrangement with our Group
Entities.

Mr. Shyam Sunder Mundra is one of the promoter director of Indore Transformers Limited and director of
C. S. Steels Private Limited, Mr. Anurag Mundra is one of the promoter director of Geeta Electricals
Indore Private Limited and Mr. Vikalp Mundra is director of C. S. Steels Private Limited and partner in
M/s Agartala Electricals LLP which are engaged in the business of manufacture, repair and sale of
transformers which is the similar to the business of our Company. This may create a conflict of interest
with regards to their decisions and interest in our Company. We have not entered into any non — compete or
other agreement or arrangement with any of the companies. For further details please refer to chapter titled
“Our Management - “Interest of Directors” beginning on page 147 of this Draft Red Herring Prospectus.
For details of interest of our Promoter Group in other companies, please refer to chapter titled “Our Group
Entities” beginning on page 158 of this Draft Red Herring Prospectus.

7. We have issued Equity Shares during the last one year at a price that may be below the Issue
Price.

We have in the last twelve months prior to filing this Draft Red Herring Prospectus, issued equity shares at

a price that could be lower than the Issue Price. The price at which the equity shares have been issued in the
last one year is not indicative of the price at which they will be issued or traded. For further details
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regarding such issuances of equity shares, see “Capital Structure” on page 60 of this Draft Red Herring
Prospectus.

8. Post this Issue, our Promoters and Promoter Group will continue to hold majority shares in our
Company.

As on the date of this Draft Red Herring Prospectus our Promoters and Promoter Group collectively hold
94.26% Equity Shares in our Company. Further, post this Issue, our Promoters and Promoter Group will
collectively own 70.69% of our Equity Share capital of which 36.30% shall be controlled by the Promoters.
Accordingly, our Promoters and Promoter Group will continue to have control over our business including
matters relating to any sale of all or substantially all of our assets, the timing and distribution of dividends
and the election, termination or appointment of our officers and directors. This control could delay, defer,
or prevent a change in control in our Company, impede a merger, consolidation, takeover or other business
combination involving our Company, or discourage potential acquirers from making an offer or otherwise
attempting to obtain control over our Company even if it is in its best interest. Our Promoters and Promoter
Group may also influence our material policies in a manner that could conflict with the interests of our
other shareholders.

9. Our logo a appearing on the cover page of this Draft Red Herring Prospectus is not registered

with the trademark registry.

Our Company has not registered our logo ‘@2 appearing on this Draft Red Herring Prospectus nor have we
made any application for registration of the same before the trademark registry. The logo used on our
products is an important asset of our business. We cannot assure you that we will continue to have
uninterrupted use and derived benefit of the logo.

There can be no assurance that we have taken adequate action to prevent third parties from using our logo or
from naming their products using the same logo that we use. In addition, there can be no assurance that third
parties will not assert rights in, or ownership of, our name or the trademarks we use or other intellectual
property rights. As a result of any infringement of our unregistered logo, we may not have any immediate
recourse, which, may adversely affect our ability to conduct our business as well as affect our reputation
and consequently, our results of operations.

10.  We have in the past entered into related party transactions and may continue to do so in the
future.

We have, in the course of our business entered into transactions with related parties that include entities
forming part of Promoter Group/Group Companies.

For further details please refer to chapter titled “Financial Statements- Annexure XV beginning on page
189 of this Draft Red Herring Prospectus.

11.  Our success largely depends on the experience of our Promoters and our ability to attract and
retain our skilled key managerial personnel.

We depend significantly on the expertise, experience of our Promoters who jointly have over 62 years
of experience in the field of manufacture of transformers and continued efforts of our key managerial
personnel. If either of our Promoters is unable or unwilling to continue in his present position our
business could thereby be adversely affected. Further, if one or more members of our key managerial
personnel are unable or unwilling to continue in his/her present position, it could be difficult to find a
replacement and our business could thereby be adversely affected. Opportunities for key managerial
personnel in our industry are immense and it is possible that we may not be able to retain our existing
key managerial personnel or may fail to attract/ retain new employees at equivalent positions in the
future. As such, any loss of any of our Promoters or key managerial personnel could adversely affect
our business, operations and financial condition. For further details on our Promoters and the key
managerial personnel of our Company please refer to the chapters titled “Our Promoters’ and Their
Background” and “Our Management” beginning on pages 155 and 142 respectively of this Draft Red
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Herring Prospectus.

12. Our Secured lenders have charge over our movable and immovable properties in respect of finance
availed by us. We are subject to restrictive covenants under our credit facilities that could limit our
flexibility in managing our business.

Our Company has availed loans from State Bank of India and Axis Bank. As on December 15, 2010 the
total outstanding amount in the name of our Company is Rs. 1,517.12 Lacs. We have secured our loans by
creating a charge over our movable and immovable properties. In the event we default in repayment of the
loans availed by us and any interest thereof, our properties may be forfeited by lenders. Further, there are
certain restrictive covenants in the agreements we have entered into with our lenders. These restrictive
covenants require us to maintain certain financial ratios and seek the prior permission of these banks for
various activities, including, amongst others, selling, leasing, transferring or otherwise disposing of any
part of our business or revenues, effecting any scheme of amalgamation or reconstitution, implementing a
new scheme of expansion or taking up an allied line of business and change in capital structure and
management. Such restrictive covenants in our loan documents may restrict our operations or ability to
expand and may adversely affect our business. Though we have received necessary approval from our
lenders for this Issue, these restrictive covenants may also affect some of the rights of our shareholders,
including the payment of the dividends.

For further information on the financing and loan agreements along with the total amounts outstanding and
the details of the repayment schedule please refer to chapter titled “Financial Indebtedness” beginning on
page 204 of this Draft Red Herring Prospectus.

13. In the past, our projects have been partly financed by our existing banks. There can be no assurance
that we will continue to receive support from the banks for working capital and/ or term loans
required for our regular operations or future expansions.

Our Company has availed loans in the past to fund its operations and projects. As on date we are enjoying
good credibility with these banks and banks have been supporting us by renewal of loans, fresh sanctions,
enhancement of various facilities for existing operation and for other expansion projects. However we
cannot assure you that in the future all our loans shall be granted on terms favourable to us or at all, further
we cannot assure that the bank will continue to support us in all our future endeavours.

14. Our inability to effectively implement our growth strategies or manage our growth could have an
adverse effect on our business, results of operations and financial condition.

A principal component of our strategy is to effectively manage our current transformer manufacturing
business, increase our client base in various geographical areas, as well as the development of new
line businesses by setting up solar power generation unit. This growth strategy will place significant
demands on our management, financial and other resources. It will require us to continuously develop and
improve our operational, financial and internal controls. Continuous growth increases the challenges
involved in financial management, training and recruitment and retaining high quality human resources,
preserving our culture, values and entrepreneurial environment, and developing and improving our
internal administrative infrastructure. Any inability on our part to manage such growth could disrupt our
business prospects and adversely affect our results of operations and financial condition.

15.  Our Promoters, Directors and key managerial personnel may have interest in our Company, other
than reimbursement of expenses incurred or remuneration.

In addition to the Equity Shares held by our Promoters and remuneration paid to our Directors and key
managerial personnel, our Promoters are interested in the transactions entered into between our
Company and our Promoter Group/Group Entities. For further details, please refer to chapter titled
“Related Party Transaction” beginning on page 170 of this Draft Red Herring Prospectus. Further,
one of our key managerial personnel Mr. Amit Neema holds 62,499 Equity Shares constituting 0.61% of
the pre Issue capital of our Company. For details relating to shareholding of our directors and key
managerial personnel, please refer to chapter titled “Our Management” beginning on page 142 of this
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Draft Red Herring Prospectus.

16.  Our manufacturing operations are significantly concentrated in the Indore, Madhya Pradesh and
failure to expand our operations may restrict our growth and adversely affect our business.

As on the date of this Draft Red Herring Prospectus, our manufacturing operations are mainly focused in
Indore, Madhya Pradesh. We do not have any back up site or facility in the event of stoppage of operations.
As such, substantial portion of our revenues are generated from manufacturing operations in Indore,
Madhya Pradesh. We believe that future growth in business and revenues will be achieved through a pan-
India footprint. Failure to expand our operations either through branches, business associates or otherwise
may restrict our growth potential and adversely affect our results of operations. Further, there is no
guarantee that the capital, which is deployed by our Company towards setting up these branches, will
deliver profitable results.

17.  Non-renewal and failure to obtain statutory and regulatory permissions and approvals required to
operate our business may have a material adverse effect on our business.

We require several statutory and regulatory permits, licenses and approvals to operate in the manufacturing
business, some of which our Company has either received, applied for or is in the process of application.
Many of these approvals are granted for fixed periods of time and need renewal from time to time. Non
renewal or renewal of the said permits and licenses would adversely affect our Company’s operations, thereby
having a material adverse effect on our business, results of operations and financial condition. We are also
required to apply for certain approvals at a later juncture with respect to our solar power projects. There can be
no assurance that the relevant authorities will issue any of such permits or approvals in the time-frame
anticipated by us or at all.

Further, some of our permits, licenses and approvals are subject to several conditions and we cannot
provide any assurance that we will be able to continuously meet such conditions or be able to prove
compliance with such conditions to the statutory authorities, which may lead to the cancellation, revocation
or suspension of relevant permits, licenses or approvals. Any failure by us to apply in time, to renew,
maintain or obtain the required permits, licenses or approvals, or the cancellation, suspension or
revocation of any of the permits, licenses or approvals may result in the interruption of our operations and may
have a material adverse effect on the business. If we fail to comply with all applicable regulations or if the
regulations governing our business or their implementation change, we may incur increased costs, be subject to
penalties or suffer a disruption in our business activities, any of which could adversely affect our results of
operations. For further details, please see chapters titled “Regulations and Policies in India” and
“Government and Other Approvals” at pages 129 and 217 respectively of this Draft Red Herring
Prospectus.

18.  Our future funds requirements, in the form of fresh issue of capital or securities and or loans
taken by us, may be prejudicial to the interest of the shareholders depending upon the terms on
which they are eventually raised.

We may require additional capital from time to time depending on our business needs. Any fresh issue of
shares or convertible securities would dilute the shareholding of the existing shareholders and such
issuance may be done on terms and conditions, which may not be favourable to the then existing
shareholders. If such funds are raised in the form of loans or debt, then it may substantially increase our
interest burden and reduce our cash surplus, thus prejudicially affecting our profitability and ability to pay
dividends to our shareholders.

19.  We face risks associated with potential acquisitions, investments, strategic partnerships or other
ventures that could adversely affect our results of operations.

We may acquire or make investments in complementary businesses, technology, services or products or
enter into strategic partnerships with parties who can provide access to those assets, if appropriate
opportunities arise in the future. We may not identify suitable acquisition, investment or strategic
partnership, candidates, or if we do identify suitable candidates, we may not complete those transactions on
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commercially acceptable terms or at all. If we acquire another company, we could have difficulty in
assimilating that company’s personnel, operations, technology and software. In addition, the key personnel
of the acquired company may decide not to work for us. If we make other types of acquisitions, we could
have difficulty in integrating the acquired products, services or technologies into our operations. These
difficulties could disrupt our ongoing business, distract our management and employees and increase our
expenses.

20.  Our insurance coverage may not adequately protect us against possible risk of loss.

Our Company has obtained insurance cover from Tata AIG General Insurance Company Limited for its
building, plant machinery, plinth and stock situated at its manufacturing units at 2/ D-2 Sector D, Sanwer
Road, Industrial Area, Indore, 452001, Madhya Pradesh and at Survey No. 211/1, Sector C, Opposite
Metalman, Sanwer Road, Indore- 452015, Madhya Pradesh. While we believe that we maintain insurance
coverage in amounts consistent with industry norms, our insurance policies do not cover all risks. If
any or all of our facilities are damaged in whole or in part and our operations are interrupted for a
sustained period, there can be no assurance that our insurance policies will be adequate to cover the losses
that may be incurred as a result of such interruption or the costs of repairing or replacing the damaged
facilities. If we suffer a large uninsured loss or any insured loss suffered by us significantly exceeds our
insurance coverage, our business, financial condition and results of operations may be materially and
adversely affected.

B. RISK RELATING TO OUR BUSINESS

Risks related to our existing business of manufacture of transformers

1. For the fiscal 2006, 2007 and 2008 our Company’s turnover from non core business (other than
manufacturing of transformers) constituted more than 25% of the revenue and continues to be more
than ten percent for fiscal 2010 and for period ended October 31, 2010.

For the fiscals 2006, 2007 and 2008, our revenue from non core business such as trading in iron and steel
and scrap trading etc. constituted 52.68%, 27.86%, 34.53% respectively. Further, for fiscal 2010 and for
period ended October 31, 2010 our revenue from non-core business constituted 11.90% and 13.76%
respectively. We cannot assure you that this trend in variation in revenues from non-core business may not
occur in the future.

2. Our Company is dependent on one line of business activity.

As on date of this Draft Red Herring Prospectus, manufacture and sale of transformers is our main business
activity. Our major sales revenue is derived from sale of transformers. Our transformer business have
contributed 47.32%, 72.14%, 65.47%, 94.91%, 88.10% and 86.24% of our total sales revenue for the last
five fiscals 2006, 2007, 2008, 2009, 2010 and for the period ended October 31, 2010 respectively.
Although our strategy is to actively develop other line of business, such as solar power generation business,
our main line of business i.e. manufacture of transformers will continue to constitute a significant portion
of our revenues and operating profit. Until the solar power project is executed and the operations are
stabilised, manufacture and sale of transformers shall continue to be the main constituent of sales and
profitability of our Company. Further, if we are unable to maintain and upgrade our technical know-how
with the new technological developments in our industry, it may adversely affect our sales revenue and
impact our business.

3. Significant portion of our revenues are derived from Government and government-controlled
entities. Further any default/ delay in payment by our customers impacts our cash flows.

Most entities in the power distribution sector are either government or government-controlled entities and
other government entities engaged in business of coal mining. The details of sales to government entities in
the last five fiscals is set out below:

(figures in %)

Particulars | Fiscal | Fiscal | Fiscal | Fiscal | Fiscal | Period \
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2006 2007 2008 2009 2010 ended
October 31,
2010
SEBs/Government controlled utility 54.35 80.47 78.81 82.73 64.99 43.41
company
Public Sector Undertakings 0.00 0.00 0.00 0.00 0.00 1.67
Others 45.65 19.53 21.29 17.27 35.01 54.92

Contracts awarded by Government and government controlled entities are on basis of the tender-based
process. We compete with various other transformer companies while submitting bids to
Government/Government-controlled entities. In case we do not qualify or are not amongst the lowest
bidders, we stand to lose the business. We cannot assure that any of the bids we submit would be
accepted/awarded to us; therefore, our ability to procure the business by bidding at the lowest rates is
crucial for our revenues. Any failure to procure bids by our Company will impact our financial operations.
For details related to our reliance on government sectors, please refer chapter titled “Our Business”
beginning on page 111 of this Draft Red Herring Prospectus.

As our Company supplies transformers to a large customers base including government sectors; a
significant portion of our sale to them is on credit. There is no assurance that we will be able to recover
payment as per the schedule of payment. There has been delay in payment by our customers and
government entities in the past. Any such delay or default of payment by our key customers and
government entities in the future would impact our cash flow position.

4. We face intense competition in our businesses both from organised and unorganised players, which
may limit our growth and prospects.

The industry involving the manufacture and sale of transformers is a fragmented industry, consisting of
large number of unorganized players. Presently there are over 500 transformer manufacturers in India
comprising of both the organised and unorganized players. We may face threat of loss of revenues as a
result of intense competition from these players which may affect our financial performance. Due to the
increase in demand of supply of power in the future a large number of small players may enter this sector
increasing the competition in this field.

We compete on the basis of a number of factors, including quality, price of product, service offerings,
innovation, and reputation. Our competitors may have advantages over us, including, but not limited to:

e  Substantially greater financial resources;

e Longer operating history than in certain of our businesses;

e  Greater brand recognition among consumers;
Larger customer bases in India and overseas; and

e More diversified operations, which allow profits from certain operations to support others with
lower profitability.

For further details, please refer to the paragraph titled “Competition”, as contained in the chapter titled
“Our Business”, beginning on page 111 of this Draft Red Herring Prospectus.

5. High standard of quality control.

With the view to attain higher reliability in power system operation, the quality assurance in the field of
distribution and power transformers has become significant. Our Company has its own skilled in house
quality control and testing capabilities to meet the customer requirements. If our Company fails to meet
the quality test requirements in future, it may have a significant impact on our revenues.

The transformers being a capital investment for the buyers, it is generally supported by a warranty for 1-4
years. In the past there has been instances when the products manufactured by us has not performed as
required due to various external factors beyond our control. However in terms of our warranty clause we
are required to repair the equipment at the site or at our works for which we have to incur additional cost
for repair and maintenance and to and fro transportation charges etc.
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6. Increasing raw material costs could have an adverse effect on our profitability.

Our major raw materials for manufacture of transformers include cold rolled grain oriented silicon steel
(CRGO), copper and aluminium wires/strips, iron and steel, transformer oil etc. These raw materials are
subject to price volatility caused by factors including commodity market fluctuations, quality and
availability of supply, currency fluctuations, consumer demand etc. Raw material price increases result in
corresponding increases in our raw material costs. Though most of our purchase orders have price variation
clause, but these price variation clauses does not guarantee 100% risk coverage. Any high volatility in raw
material prices may therefore impact our profitability.

7. As a manufacturing business, our success depends on the continuous supply and transportation of
raw materials from our suppliers to our facilities and of our products from our manufacturing
JSacilities to our customers, which are subject to various uncertainties and risks.

We depend on road transportation to deliver raw materials from our suppliers to our manufacturing facilities as
well as our products from our manufacturing facilities to our customers. We rely on third parties to provide
such services. Disruptions of road transportation services because of weather-related problems, strikes
and inadequacies in the road infrastructure, or other events could impair our ability to receive raw materials
and to supply our products to our customers. Any such disruptions could materially and adversely affect our
business, financial condition and results of operations.

8.  Our business is largely dependant upon the demand for power generation, transmission and
distribution.

The demand for transformers in India is largely dependent on the power industry. The demand for power in
India is closely linked to economic growth in the country, and to Government policies in the power sector.
As the economy grows, economic activities, such as industrial production and personal consumption, also
tend to expand, which increases the demand for power. If the Indian economy does not continue to grow at
the current rate, it would adversely impact the power sector and hence the demand for transformers, would
have a material adverse effect on our business, financial condition and results of operations.

9. Our Company is exposed to accidents at the manufacturing facilities
Occurrence of accidents at any of our manufacturing facilities may expose our Company to pay
compensation and penalty to our workmen and third parties for any losses or damage to human life/health

or the environment. However, there have been no such incidents previously.

Risks related to our proposed solar power project business

1. Neither our Company nor our Promoters have sufficient experience in building and operating solar
Ppower generation projects which may affect our ability to effectively complete construction of and
manage and operate our solar projects and which in turn shall adversely affect our results of
operation and financial condition.

As on date of this Draft Red Herring Prospectus, all our Promoters have been involved in the business of
manufacture and sale of transformer and have over 62 years of experience jointly. Taking into
consideration the growing demand of power, they are proposing to enter into a new line of power
generation business. Our Company is now in the process of implementing 2MWp solar power project for
which we have appointed TATA BP Solar India Limited as a turnkey solution provider who has the
responsibility of providing equipment, setting up of the plant, commercial production, evacuation of
electricity and as EPC contractor. Further, we intend to use the proceeds of the Issue to set up additional
4MWp solar power generation plant. However, our Promoters have no prior experience in business of
power generation by use of solar energy. We and our Promoters lack the adequate background and
experience in the solar power generation industry and may not have sufficient experience to address the
risks frequently encountered by early stage companies, including our ability to acquire and retain
customers or maintain adequate control of our costs and expenses.
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Our prospects therefore may be considered in light of the risks and uncertainties encountered in evolving
markets and changing trends where demand and supply for solar power may vary. This may hinder us to
execute the project within preset timelines and budgeted costs. As a result we cannot give any assurance
about our business strategy being successful. Further, if we are unsuccessful in addressing such risks, our
business may be materially and adversely affected. Accordingly, investors should consider our business
and prospects in light of the risks, losses and challenges that we face as an early-stage company with
Promoters who lack experience in the solar power project industry and should not rely on our results of
operations for any prior periods as an indication of our future performance.

2.  We have not entered into any power purchase agreement for sale of our power generated from solar
power project.

We may sell power generated by us to SEBs/ utility and distribution companies, large industrial users, power
trading houses, banking of power etc. As on the date of this Draft Red Herring Prospectus we have not
entered into any power purchase agreement for sale of power generated from our 2MWp solar power project
which is under execution or the 4MWp solar power project which is proposed to be set up out of the
proceeds of the Issue with any end user. We are also allowed to evacuate the power generated by us to any
end users/actual users by paying applicable wheeling charges; however as on date we have not entered into
any such wheeling agreement. Any failure by our Company to enter into such agreements prior to the
commencement of operation of our solar power plant may impact our revenues and future prospects.

3. The forecasted demand for solar power is mainly due to renewable purchase obligations
notified/ordered by CERC/SERCs, any change in such renewable purchase obligations may impact
our revenues.

The National Tariff Policy 2006 mandates the SERCs to fix a minimum percentage of energy purchase
from renewable sources of energy. The solar power purchase obligation for States starts with 0.25%
minimum in the current year and is expected to increase gradually over the years and will go up to 3%.
CERC has already issued required notification, but in India, electricity being the subject matter of state,
every SERC has to issue separate notification for the regulation. Some of the SERCs have already issued
the notification for the renewable purchase obligation and some SERCs have not yet issued the final
notification. Any delay or absence of notification may impact demand of solar power which subsequently
impacts our revenues.

For further details in this regard, see chapters titled “Industry Overview” and “Regulations and
Policies in India” on pages 94 and 129 respectively of this Draft Red Herring Prospectus.

4. We have not entered into definitive agreement to utilise the proceeds of the Issue. We may face time
and cost overruns in the project.

Our proposed 4MWp solar power project, which, is intended to be financed from the proceeds of the Issue
is currently in the initial stages of implementation. Our Company has not entered into any definitive
contracts or placed any orders for any plant, machinery or equipments for the proposed project. Whilst the
quotations obtained by us for certain equipments, installation or civil works in connection with the project
is described in “Objects of the Issue” beginning on page 73 of this Draft Red Herring Prospectus, such
costs are subject to change in the light of various factors beyond our control, including delays on increase
in quoted prices by identified vendors. Our inability to control the identified project as per the stated
schedule of implementation may lead to cost over run and may impact our future profitability.

5. Our Company faces certain risks related to its REC.

Our Company proposes to generate income from sale of REC which would be one of the major sources of
revenue. Issue of REC is governed by REC Regulations issued by CERC. Any renewable power generating
company which intends to receive and trade in REC needs the approval of the governing body set up under
the REC Regulations. Our Company as on date has not received any such approval and there can be no
assurance that we will be able to obtain such approval in the future.
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The validity of the REC is only for a period of 365 days form the date of issue and the same can be traded
only on government recognised exchanges. As on date trading in REC is restricted to only two government
recognised power exchanges namely Power Exchange India Limited (PXIL) and Indian Energy Exchange
(IEX) , moreover the actual trading and settlement of REC on these exchanges is at nascent stage. CERC has
prescribed a band of Rs.12,000 to Rs. 17,000/- per REC. This wide price band may give volatility in
Company’s revenue stream. For details related to the regulations related to REC, please refer chapter titled
“Regulations and Policies” beginning on page 129 of this Draft Red Herring Prospectus.

6. Solar power generation tends to decrease during monsoons or fluctuation in solar radiation.

The power generation through solar energy is dependent on the intensity/radiation of sunlight. During
monsoons the availability of sunlight decreases. Further, any extension of monsoon/untimely/unseasonal
rains/weather conditions may impact our power generation, which consequently may affect our revenues.

Solar radiations can be scattered by aerosols, dust particles and other molecules suspended in the air. Major
fluctuations in the local environmental conditions including humidity and temperature impacts the
incidence of solar radiation, which may have an adverse impact on anticipated power generation.

7. Our proposed solar power project for which we intend raising money through the Issue has not
contributed to any revenues of our Company in the previous years.

Our Company is currently in the business of manufacture of transformers and is proposing to enter into the
business of solar power generation. As on date we are in the process of setting up 2MWp solar power
project, and in addition we intend to use the proceeds of the Issue for setting up an addition 4MWp solar
power project. As this is a new line of business proposed by our Company, the industry segment for which
the proceeds of Issue are to be utilised has not contributed to our revenues previously.

RISK RELATING TO THIS ISSUE

1. There has been no public market for our Equity Shares of prior to this Issue so the Issue Price may
not be indicative of the value of the Equity Shares.

Prior to this Issue, there has been no public market for our Equity Shares in India or elsewhere. The Issue
Price as determined by our Company in consultation with the BRLM could differ significantly from the
price at which the Equity Shares will trade subsequent to completion of this Issue. We cannot assure you
that even after the Equity Shares have been approved for listing on the Stock Exchanges, any active trading
market for the Equity Shares will develop or be sustained after this Issue, or that the offering price will
correspond to the price at which the Equity Shares will trade in the Indian public market subsequent to this
Issue.

2. The fund requirement and deployment have not been appraised by any bank or financial institution.

The deployment of funds as described in the chapter titled “Objects of this Issue” beginning on page 73 of
this Draft Red Herring Prospectus is at the discretion of our Company’s Board of Directors. The fund
requirement and deployment is based on internal management estimates and has not been appraised by any
bank or financial institution. Accordingly, within the parameters as mentioned in the chapter titled “Objects
of this Issue” beginning on page 73 of this Draft Red Herring Prospectus, management will have
significant flexibility in applying the proceeds received by our Company from this Issue.

3. We have not entered into any definitive agreements to monitor the utilization of the Issue proceeds.

The deployment of funds as stated in the chapter titled “Objects of the Issue” beginning on page 73 of this
Draft Red Herring Prospectus is entirely at our discretion and is not subject to monitoring by any
independent agency. We have not entered into any definitive agreements to utilise a portion of the Issue
proceeds. All the figures included under the chapter titled “Objects of the Issue” beginning on page 73
of this Draft Red Herring Prospectus are based on our own estimates. In the event, for whatsoever
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reason, we are unable to execute our plans as detailed in the “Objects of the Issue” beginning on page 73 of
this Draft Red Herring Prospectus, we could have unallocated net proceeds. In the event we are unable to
utilize the net proceeds of the issue for the objects specified herein, we shall, with the approval of our
shareholders, deploy the funds for other business purposes in accordance with section 61 of the
Companies Act.

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

Subsequent to listing, we will be subject to a daily circuit breaker imposed on listed companies by all stock
exchanges in India which does not allow transactions beyond certain volatility in the price of the Equity
Shares. This circuit breaker operates independently of the index-based market-wide circuit breakers
generally imposed by SEBI on Indian stock exchanges. The percentage limit on the circuit breaker is set by
the stock exchanges based on the historical volatility in the price and trading volume of the Equity Shares.
The stock exchanges are not required to inform us of the percentage limit of the circuit breaker from time
to time, and may change it without our knowledge. This circuit breaker would effectively limit the upward
and downward movements in the price of the Equity Shares. As a result of this circuit breaker, there can be
no assurance regarding the ability of shareholders to sell the Equity Shares or the price at which
shareholders may be able to sell their Equity Shares.

5. Any sale of the Equity Shares by any of the significant shareholders of our Company may adversely
affect the trading price of the Equity Shares.

Any sales of our Equity Shares by any of our significant shareholders may also adversely affect the trading
price of our Equity Shares. In addition, any perception by investors that such issuances or sales might occur
could also affect the trading price of our Equity Shares.

6. We cannot warrant that our securities will continue to be listed on the Stock Exchanges.

Pursuant to the listing of our securities on the Stock Exchanges, we shall be required to comply
with certain regulations and/or guidelines as prescribed by SEBI and the Stock Exchanges. Our
Company shall endeavour to comply with all regulations to continue listing, however, in the event
of any default to comply with any of the relevant regulations and/or guidelines in a timely manner we may
be subject to certain penalty or other regulatory or punitive actions.

7. There may not be an active or liquid market for our Equity Shares, which may cause the price of our
Equity Shares to fall and may limit an investor's ability to sell our Equity Shares.

The price at which our Equity Shares will trade after this Issue will be determined by the marketplace and
may be influenced by many factors, including:

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

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

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

e significant developments in India’s economic liberalisation and deregulation policies.

In addition, the Indian stock market has from time to time experienced significant price and volume
fluctuations that have affected the market prices for the securities of Indian companies. As a result, investors
in our Equity Shares may experience a decrease in the value of our Equity Shares regardless of our operating
performance or prospects.

8. The ability to sell our Equity Shares by a non resident Indian to a resident Indian may be subject to
certain pricing restrictions.

A person resident outside India (including a Non-Resident Indian) is generally permitted to transfer by way of
sale the shares held by him to any other person resident in India without the prior approval of the RBI or the
FIPB. However, it should be noted that the price at which the aforesaid transfer takes place must comply
with the pricing guidelines prescribed by SEBI and the RBI. The RBI has published a Circular, dated
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October 4, 2004, prescribing the pricing guidelines in the case of a sale of shares by a non-resident to a

resident. The guidelines stipulate that where the shares of an Indian company are traded on a stock exchange:

e the sale may be at the prevailing market price on the stock exchange if the sale is effected through a
merchant banker registered with SEBI or through a stock broker registered with the stock exchange;
or

e if the transfer is other than that referred to above, the price shall be arrived at by taking the average
quotations (average of daily high and low) for one week preceding the date of application.

9. Investors will not be able to sell immediately on an Indian stock exchange any of our Equity Shares
they purchase in the Issue until the Issue receives the appropriate trading approvals.

Our Equity Shares will be listed on the BSE and NSE. Pursuant to Indian regulations, certain actions must
be completed before our Equity Shares can be listed and trading may commence. Investors’ book entry, or
“demat”, accounts with depository participants in India are expected to be credited within two working
days of the date on which the basis of allotment is approved by BSE and NSE. Thereafter, upon receipt of
final approval from BSE and NSE, trading in our Equity Shares is expected to commence within seven
working days of the date on which the basis of allotment is approved by the Designated Stock Exchange.
We cannot assure investors that our Equity Shares will be credited to investors’ demat accounts, or that
trading in our Equity Shares will commence, within the time periods specified above. Any delay in
obtaining the approvals would restrict the investor’s ability to sell our Equity Shares.

10. Any trading closures at the BSE and NSE may adversely affect the trading price of our Equity Shares.

The regulation and monitoring of Indian securities markets and the activities of investors, brokers and
other participants differ, in some cases significantly, from those in Europe and the U.S. BSE have in the past
experienced problems, including temporary exchange closures, broker defaults, settlements delays and strikes
by brokerage firm employees, which, if continuing or recurring, could affect the market price and
liquidity of the securities of Indian companies, including our Equity Shares, in both domestic and
international markets. A closure of, or trading stoppage on, either of the BSE and NSE could adversely affect
the trading price of our Equity Shares.

EXTERNAL RISK FACTORS

1. The recent worldwide economic recession has adversely affected, and may continue to
adversely affect, the solar power industry, our business and our results of operations.

Economic developments outside India have adversely affected the economy, our industry and our
business. Since the second half of 2007, the global credit markets have experienced, and may
continue to experience, significant volatility which have originated from the adverse developments in the
United States and the European Union credit and sub-prime residential mortgage markets. These and
other related events, such as the recent collapse of a number of financial institutions, have had and
continue to have a significant adverse impact on the availability of credit and the confidence of the
financial markets, globally as well as in India.

Our business is affected by domestic and international economic conditions, including rates of economic
growth and the impact that such economic conditions have on consumer spending as the demand
for solar power products is influenced by macroeconomic factors, such as the supply and price of
other energy products, as well as government regulations and policies concerning the solar power industry.
For example, recent economic recession in several key solar power markets resulted in slower investments
in new installation projects that make use of solar power products. The recent downturn in global
economies has led to an increased level of consumer delinquencies, lack of consumer confidence,
decreased market valuations and liquidity, increased market volatility and a widespread reduction of
business activity generally. The cost of solar power systems and modules is high and requires
easy availability of low-cost credit for the end-consumers. The resulting economic pressure and
dampened consumer sentiment has adversely affected the solar power industry and consequently,
our business and our results of operations. The risks associated with availability of credit for the
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end consumers are more acute during periods of economic slowdown or recession because such periods
are accompanied by decreased appetite for credit risk and low levels of liquidity.

In addition, market volatility has been unprecedented in recent months, and the resulting economic
turmoil may continue to exacerbate industry conditions or have other unforeseen consequences,
leading to uncertainty about future conditions in our industry. There can be no assurances that government
responses to the disruptions in the financial markets will restore consumer confidence, stabilize the
markets or increase liquidity and the availability of credit. Furthermore, a decrease in the price of
other energy products, such as oil, coal and natural gas, may reduce the urgency of the market to invest in
alternative energy. Continuation or worsening of this downturn or general economic conditions may have
an adverse effect on our business, liquidity and results of operations

2. If the solar power market is not suitable for widespread adoption, or if sufficient demand for solar
power products does not develop or takes longer to develop than we anticipate, our revenues may not
continue to increase or may even decline, and we may be unable to achieve or sustain our profitability.

The grid connected solar power market is at a relatively early stage of development. Historical and current
market data on the solar power industry are not as readily available as those for other more established
industries where trends can be assessed more reliably from data gathered over a longer period of time.
Many factors may affect the viability of widespread adoption of solar power generation technology
including:

e cost-effectiveness, performance and reliability of solar power generation compared to
conventional and other renewable energy sources;

e success of other alternative and cheaper energy generation technologies, such as wind power,
geo thermal, hydroelectric power and biomass;

e fluctuations in economic and market conditions that affect the viability of conventional and
other renewable energy sources, such as increases or decreases in the prices of oil and
other fossil fuels or decreases in capital expenditures by end users of solar power; and

e deregulation of the electric power industry and the broader energy industry.

3. The occurrence of natural or man-made disasters could adversely affect our results of
operations and financial condition.

The occurrence of natural disasters, including hurricanes, floods, earthquakes, tornadoes, fires,
explosions, pandemic disease and man-made disasters, including acts of terrorism and military actions,
could adversely affect our results of operations or financial condition, including in the following
respects:

Catastrophic loss of life due to natural or man-made disasters could cause us to pay benefits at higher
levels and/or materially earlier than anticipated and could lead to unexpected changes in persistency rates.

*A natural or man-made disaster could result in losses in our projects, or the failure of our
counterparties to perform, or cause significant volatility in global financial markets.

*Pandemic disease, caused by a virus such as H5SN1, the “avian flu” virus, or HIN1, the “swine flu” virus,
could have a severe adverse effect on our business. The potential impact of such a pandemic on our results
of operations and financial position is highly speculative, and would depend on numerous factors,
including: the probability of the virus mutating to a form that can be passed from human to human; the rate
of contagion if and when that occurs; the regions of the world most affected; the effectiveness of
treatment of the infected population; the rates of mortality and morbidity among various segments of
the insured versus the uninsured population; our insurance coverage and related exclusions; the possible
macroeconomic effects of a pandemic on our asset portfolio; the effect on lapses and surrenders of existing
policies, as well as sales of new policies; and many other variables.

4. We cannot guarantee the accuracy or completeness of facts and other statistics with respect to India,
the Indian economy and the solar power industry contained in this Draft Red Herring Prospectus.
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Facts and other statistics in this Draft Red Herring Prospectus relating to India, the Indian economy
and the solar power industry have been derived from various industry publications that we believe to be
reliable. However, we cannot guarantee the quality or reliability of such source of materials. While our
Directors have taken reasonable care in the reproduction of the information, they have not been
prepared or independently verified by us or any of our affiliates or advisers and, therefore, we make
no representation as to the accuracy of such facts and statistics, which may not be consistent with other
information compiled within or outside India. These facts and other statistics include the facts and
statistics included in the chapter titled “Industry Overview” on page 94 of this Draft Red Herring
Prospectus. Due to possibly flawed or ineffective collection methods or discrepancies between
published information and market practice and other problems, the statistics herein may be inaccurate
or may not be comparable to statistics produced elsewhere and should not be unduly relied upon. Further,
there is no assurance that they are sated or compiled on the same basis or with the same degree of accuracy
as may be the case elsewhere.

5. Significant differences exist between Indian GAAP and other accounting principles such as US
GAAP and IFRS, which may be material to investors’ assessment of our financial condition. Our
Sfailure to successfully adopt IFRS effective April 2011 could have a material adverse effect on our
business and results of operations.

Our financial statements are prepared in accordance with Indian GAAP, which differs in certain respects
from IFRS. As a result, our financial statements and reported earnings could be different from
those which would be reported under IFRS. Such differences may be material. We have not attempted
to quantify the impact of IFRS on the financial data included in this Draft Red Herring Prospectus,
nor do we provide a reconciliation of our financial statements to those of IFRS. Accordingly, the degree
to which the Indian GAAP financial statements included in this Prospectus will provide meaningful
information is entirely dependent on the reader's level of familiarity with Indian accounting practices.
Because differences exist between Indian GAAP and IFRS, the financial information in respect of our
Company contained in this Prospectus may not be an effective means to compare us with other
companies that prepare their financial information in accordance with IFRS. Any reliance by
persons not familiar with Indian accounting practices on the financial disclosures presented in this
Prospectus should accordingly be limited. In making an investment decision, investors must rely
upon their own examination of our Company, the terms of the Issue and the financial information
relating to our Company. Potential investors should consult their own professional advisers for an
understanding of these differences between Indian GAAP and IFRS, and how such differences
might affect the financial information contained herein.

The Institute of Chartered Accountants of India, the accounting body that regulates the accounting firms in
India, has announced a road map for the adoption of, and convergence with, IFRS, pursuant to which all
public companies in India, including ours, will be required to prepare their annual and interim
financial statements under IFRS with the fiscal period commencing April 1, 2011. Because there is
significant lack of clarity on the adoption of and convergence with IFRS we have not determined with any
degree of certainty the impact that such adoption will have on our financial reporting. There can be no
assurance that our financial condition, results of operations, cash flows or changes in shareholder's
equity will not appear materially worse under IFRS than under Indian GAAP. As we transition to IFRS
reporting, we may encounter difficulties in the ongoing process of implementing and enhancing our
management information systems and internal controls. Moreover, there is increasing competition for the
small number of IFRS-experienced accounting personnel available as more Indian companies begin to
prepare IFRS financial statements. There can be no assurance that our adoption of IFRS and any failure to
successfully adopt IFRS by April 2011 will not adversely affect our reported results of operations or
financial condition.

6. Political instability or a change in economic liberalization and deregulation policies could

seriously affect business and economic conditions in India generally and our business in
particular.
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The Gol has traditionally exercised and continues to exercise influence over many aspects of the
economy. Our business and the market price and liquidity of our Equity Shares may be affected
by interest rates, changes in government policy, taxation, social and civil unrest and other political,
economic or other developments in or affecting India. The Gol has in recent years sought to implement
economic reforms and the current government has implemented policies and undertaken initiatives that
continue the economic liberalization policies pursued by previous governments. There can be no assurance
that liberalization policies will continue in the future. The rate of economic liberalization could change,
and specific laws and policies affecting the foreign investment and other matters affecting
investment in our securities could change as well. A change in the Gol may result in significant change in
the government policies in the future. Any significant change in such liberalization and deregulation
policies could adversely affect business and economic conditions in India, generally, and could adversely
affect our business, prospects, financial condition and results of operations, in particular.

7. Terrorist attacks and other acts of violence or war involving India and other countries could
adversely affect the financial markets, result in a loss of business confidence and adversely affect our
business, prospects, financial condition and results of operations.

There has recently been an increase in the frequency and scale of terrorism in India and globally. On
November 26, 2008, terrorists attacked two hotels, a railway station, restaurant, hospital, and other
locations in Mumbai causing casualties. In July 2006, a series of seven explosions were launched by
extremists on commuter trains and stations in India. Terrorism is inherently unpredictable and difficult to
protect against. Moreover, even the threat or perception of terrorism can have devastating economic
consequences. Many of our insurance policies specifically exclude recovery for damage that results from
terrorism. Any damage to any of our business as a result of actual or perceived terrorist activities could
reduce our revenues and/or increase our costs, which would adversely affect our business, results
of operations and financial condition.

10. The extent and reliability of Indian infrastructure, to the extent insufficient, could adversely impact
our results of operations and financial condition.

India's physical infrastructure is less developed than that of many developed nations. Any congestion or
disruption with its port, rail and road networks, electricity grid, communication systems or any
other public facility could disrupt our normal business activity. Any deterioration of India's physical
infrastructure would affect the national economy, disrupt the transportation of goods and supplies, and
add costs to doing business in India. These problems could interrupt our business operations, which
could have adverse effect on our results of operations and financial condition.

11. Any downgrading of India's debt rating by an international rating agency could have a
negative impact on our business.

Any adverse revisions to India's credit ratings for domestic and international debt by international
rating agencies may adversely impact our ability to raise additional financing, and the interest rates and
other commercial terms at which such additional financing is available. This could have a material
adverse effect on our business and future financial performance, our ability to obtain financing for capital
expenditures and the trading price of the Equity Shares.

12. Financial instability in Indian (financial markets could adversely affect our results of
operations and financial condition.

The Indian financial market and the Indian economy are influenced by economic and market conditions in
other countries, particularly in Asian emerging market countries. Financial turmoil in global economy in
recent years has affected the Indian economy. Although economic conditions are different in each country,
investors' reactions to developments in one country can have adverse effects on the securities of companies
in other countries, including India. A loss in investor confidence in the financial systems of other emerging
markets may cause increased volatility in Indian financial markets and, indirectly, in the Indian economy in
general.
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13. Wage pressures in India may prevent us from sustaining our competitive advantage and may reduce
our profit margins.

Wage costs in India have historically been significantly lower than wage costs in the United
States, Europe and other developed economies for comparably skilled professionals, which has been
one of India’s competitive strengths. However, wage increases in India may prevent us from sustaining
this competitive advantage and may negatively affect our profit margins. Wages in India are increasing at a
faster rate than in the western countries, which could result in increased costs for software professionals,
particularly project managers and other mid-level professionals. We may need to continue to increase the
levels of our employee compensation to remain competitive and manage attrition. Compensation
increases may result in an adverse effect on our business, financial condition and results of operations and
could cause the price of the Equity Shares to decline.

14. Rights of shareholders under Indian law may be more limited than under the laws of other
Jjurisdictions.

Our Articles of Association, regulations of our directors and Indian law govern our corporate
affairs. Legal principles related to these matters and the validity of corporate procedures, directors’
fiduciary duties and liabilities, and shareholders’ rights may differ from those that would apply to a
company in another jurisdiction. Shareholders’ rights under Indian law may not be as extensive as
shareholders’ rights under the laws of other countries or jurisdictions. Investors may have more difficulty in
asserting their rights under the laws of other countries or jurisdictions. Investors may have more difficulty
in asserting their rights as shareholder than as shareholder of a corporation in another jurisdiction.

Prominent Notes

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

2. This is a Initial Public Offer of 50,00,000 Equity Shares of Rs. 10/- each for cash at a price of Rs.
[e] per Equity Share including a share premium of Rs. [®] per Equity Share for cash aggregating
Rs. [#] Lacs. The issue will constitute 25 % of the post issue paid up capital of the Company.

3. The net worth of our Company, before the Issue as per our restated financial statements as at
March 31, 2010 and for the period ended October 31, 2010 was Rs. 1,050.98 Lacs and Rs.
1,075.87 Lacs respectively.

4. The book value per Equity Share as per our restated financial statement was Rs. 1,224.50 (for a
face value of Rs. 100 per Equity Shares- prior to the sub-division) as of March 31, 2010 and Rs.
10.45 (for a face value of Rs. 10 per Equity Share) for the period ended October 31, 2010.

S. Any clarification or information relating to this Issue shall be made available by the BRLM and
our Company to the public and investors at large and no selective or additional information would
be made available only to a section of the investors in any manner. Investors can contact the
Company Secretary and Compliance Officer and / or the Registrar to the Issue and / or Book
Running Lead Manager, i.e. Ms. Toshiba Sugandhi, BigShare Services Private Limited, D and A
Financial Services Private Limited respectively, for any complaints pertaining to this Issue at the
Pre-Issue or Post-Issue stage.

6. The following table represents average cost of acquisition of Equity Shares by our Promoters as
on date of this Draft Red Herring Prospectus. For details please refer to chapter titled “Capital
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Structure” under sub heading ‘Details of the build up of Promoters’ shareholding in our
Company’ on page 63 of this Draft Red Herring Prospectus.

Sr. Name of the Promoters Average cost of acquisition (in
Rs.)

1. Mr. Shyam Sunder Mundra 2.18

2. Mr. Vikalp Mundra 4.07

3. Mr. Anurag Mundra 7.74

The average cost of acquisition of Equity Shares by our Promoters has been calculated by taking
into account the amount paid by them, to acquire, by way of fresh issuance or transfer, the Equity
Shares, including bonus shares to them. For more information, please refer to the chapter titled
“Capital Structure” beginning on page 60 of this Draft Red Herring Prospectus

The Issue is being made through the 100% Book Building Process wherein at least 50% of the
Issue will be allotted on a proportionate basis to QIBs, of which 5% shall be reserved for Mutual
Funds. Further, not less than 35% of the Issue will be available for allocation on a proportionate
basis to Retail Individual Bidders and not less than 15% of the Issue will be available for allocation
on a proportionate basis to Non-Institutional Bidders, subject to valid bids being received at or
above the Issue Price. If at least 50% of the Issue cannot be Allotted to QIBs, then the entire
application money will be refunded forthwith.

In the event of the Issue being oversubscribed, the allocation shall be on a competitive basis to
Bidders in the QIBs, Retail Individual Bidders and Non-Institutional Bidders. For further details,
please refer to the chapter titled “Issue Procedure” beginning on page 240 of this Draft Red
Herring Prospectus.

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

Under subscription, if any, in any category except the QIB portion shall be allowed to be met with
spill over from the other categories, at the sole discretion of our Company in consultation with the
BRLM. Allocation in all the categories shall be on a proportionate basis.

Except as disclosed in the chapter titled “Capital Structure” beginning on page 60 of this Draft
Red Herring Prospectus, we have not issued any shares for consideration other than cash.

For details of Group Entities having any business interests or other interests in our Company,
please refer to chapter titled “Financial Statements - Related Party Transactions - Annexure XV
beginning on page 189 of this Draft Red Herring Prospectus.

The details of transactions by our Company with our Group Entity during the last year including

the nature and cumulative value of the transaction are disclosed in the chapter titled “Financial
Statements” beginning on page 171 of the Draft Red Herring Prospectus.

Our Company was originally incorporated as M AND B Switchgears Private Limited on June 09,
1999 under the Companies Act, 1956 by converting partnership firm M & B Switchgears under
Part IX of the Companies Act, 1956. Subsequently, our Company was converted into a public
limited company vide fresh Certificate of Incorporation dated November 19, 2010 and the name of
our Company was changed to “M AND B Switchgears Limited”. Our Company has been
allocated Corporate Identification Number U31200MP1999PLCO013571.

Except, as disclosed in the chapter titled “Capital Structure” beginning on page 60 of this Draft
Red Herring Prospectus, neither our Promoters nor our Directors have purchased or sold any
Equity Shares, during a period of six months preceding the date on which this Draft Red Herring
Prospectus is filed with SEBI.
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We and the BRLM are obliged to keep this Draft Red Herring Prospectus updated and inform the
public of any material change / development until the listing and trading of the Equity Shares
offered under the Issue commences.

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

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

The information in the Industry chapter is obtained from the report by IMaCS and from sources whcih are
believed to be accurate and reliable. Although reasonable care has been taken to ensure that the
information herein is true, such information is provided ‘as is’ without any warranty of any kind, and
IMaCS in particular, makes no representation or warranty, express or implied, as to the accuracy,
timeliness or completeness of any such information. All information and estimates contained herein must
be construed solely as statements of opinion, and IMaCS shall not be liable for any losses incurred by
users from any use of this publication or its contents.

The information in this chapter has not been independently verified by us, the BRLM or any of our or their
respective dffiliates or advisors. Industry sources and publications generally state that the information
contained therein has been obtained from sources it believes to be reliable, but their accuracy,
completeness and underlying assumptions are not guaranteed and their reliability cannot be assured.
Industry sources are also prepared based on information as of specific dates and may no longer be current
or reflect current trends. Industry sources and publications may also base their information on estimates,
forecasts and assumptions which may prove to be incorrect. Accordingly, investors should not place undue
reliance on this information. Similarly, internal Company estimates, while believed by us to be reliable,
have not been verified by any independent agencies

In recent decades, the Government of India has focused on infrastructure development with top priority
given to the power sector. Significant reforms have emphasised on developing the competitive
environment, restructuring the industry for higher levels of accountability and investments, and aligning the
electricity market for more efficient outcomes.

According to the CEA, the average per capita electricity consumption in India is 704 kWh as compared to
global average per capita consumption of 2,752 kWh. By 2012, India requires an installed capacity of over
220,000 MW, which translates into opportunities for the associated power transmission and distribution
segments. In addition, several decades of deterioration in power distribution infrastructure prior to reforms
have created a need for investments in the replacement segment. At about 35%, the overall transmission
and distribution (T&D) losses are higher than accepted global standards. Many rural areas in the country
still remain unconnected.

India’s grid interactive installed power generation capacity increased from 152,151 MW as on August 31,
2009 to 164,509 MW as on August 31, 2010. Renewable energy sources accounted for about 10% of the
total installed capacity in August 2010. The private sector is a key driver of renewable power development
with 83% share in total grid-connected renewable power capacity.

Table 1: Installed Power Capacity

(MW)
Aug-2010 Aug-2009
State Private Total Central State Private Total
Thermal 38,482 50,892 17,059 106,433 36,872 47,607 13,393 97,872
Coal/Lignite 31,780 46,222 9,856 87,358 30,233 43,333 6,721 80,287
Gas 6,702 4,067 6,606 17,375 6,639 3,672 6,075 16,386
Diesel - 603 597 1,200 - 603 597 1,200
Hydro 8,685 27,168 1,233 37,086 8,592 27,095 1,230 36,917
Nuclear 4,560 - - 4,560 4,120 - - 4,120
Renewable - 2,789 13,640 16,429 - 2,248 10,995 10,855
Total 51,728 80,849 31,932 164,509 49,584 76,950 25,618 152,151

Source: IMaCS Research
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For the past two decades, India has faced increasing deficit in power supply. Peak shortages affect
industrial margins adversely and lead to grid instability if not managed properly. The average all-India
shortages in 2009-2010 were at 10% for normal energy requirement and about 13% for peak load.

Figure 1: Electricity Shortage
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Source: IMaCS Research

Transformer Market

An extensive transmission and distribution network already exists for evacuation of power and supply to
consumers. Notwithstanding the substantial infrastructure, many regions in the country still suffer from
electricity shortages. The new generation capacity additions as well as targeted increase in per capita
consumption provide potential for further strengthening and expansion of the transmission system. With
adoption of new technology, there has been a significant addition of transmission capacity at the extra-high
voltage levels of over 500 kV. The 765 kV and 500 kV-HVDC technologies have raised grid efficiency and
have strengthened the grid at the inter-regional links.

Table 2: Growth in EHV Sub-stations

(MVA)
Voltage level 6" Plan 7™ Plan 8™ Plan 9" Plan 10" Plan 11" Plan*
765 kV - - - - - 4,500
+ 500 kV HVDC - - - 5,200 8,200 8,700
Converter/BTB Station
400 kV 9,330 21,580 40,865 60,380 92,942 111,202
220 kV 37,291 53,742 84,177 116,363 156, 497 177,189

*Up to second year of 11™ Plan period
Source: IMaCS Research

Regional transmission network expansion is essential for transmission of power across the country, from
abundant generation areas to the deficit areas. As part of its ambitious mission to provide electricity to the
entire country by 2012, the Government has set a target of adding over 60,000 circuit kilometres of new
transmission lines. The integrated grid is expected to carry as much as 60% of the power generated in the
country. The Government is also carrying out expansion of the five regional systems as well as the inter-
regional grid to boost transmission capacity from 17,000 MW to 37,000 MW. The network expansion is
expected to continue beyond 2012 commensurate with generation capacity and demand growth projections.

Power distribution network is vital for electricity supply. However, poor operational efficiencies, under-
recovery of costs and poor collection efficiency of the power utilities remain the key concerns. With the
restructuring of electricity utilities, the focus has shifted to making the distribution segment more efficient
and financially viable. This has created significant opportunities in the segment.
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To continue reforms in the distribution sector, the Cabinet Committee on Economic Affairs (CCEA)
approved a restructured APDRP (R-APDRP) for the Eleventh Plan period as a central sector scheme in July
2008. The focus of this programme is on actual, demonstrable performance in terms of AT&C loss
reduction.

In April 2005, the Government of India launched the RGGVY, a scheme for developing rural electricity
infrastructure and household electrification. As of May 2010, about 83% of targeted villages had been
provided with electric connection. With access to basic connectivity, the actual electricity demand growth
is expected to multiply rapidly in the coming years.

The Union Budget, 2008-09, emphasised on increasing the pace of power generation capacity addition and
continuing the reform process in power distribution. The Government also reduced customs duty on project
imports by 5%. The initiatives for increasing capacity include developing eight ultra-mega power projects
(UMPP) projects, each with a capacity of 4,000 MW, and augmenting capacities in other generation,
transmission and distribution systems.

In the Union Budget, 2009-2010, the allocation under R-APDRP was increased by 160% to Rs 20.8 billion
over the previous budget estimate and by 305% for RGGVY to Rs 22.3 billion. The plan allocation for
power sector, excluding the RGGVY, was more than doubled in the Union Budget, 2010-11 to Rs 51.3
billion.

Growth of power generation capacity and, transmission and distribution network is expected to boost
demand for power and distribution transformers in India. Replacement of transformers installed during the
Sixth Plan (1980-85) and Seventh Plan (1985-89) periods is also expected to add to demand.

In 2009-2010, total production of power and distribution transformers in India was about 176,427 MVA.
Overall economic recovery in India as well as in some of the major export destinations has encouraged the
industry players to take up expansion and green field projects. Investments have been mainly made in
capacities for generators, transformers, switchgears, wires and cables, boilers and turbines.

In order to mobilise resources from private sector, the Government of India issued guidelines for private
sector participation in transmission sector in January 2000. It is estimated that to transmit the increased
generation capacity, as envisaged in Eleventh Plan, to consumers, a matching distribution network of about
1,500,000 ckm of 33 kV, 11 kV and LV lines and 292,000 MVA of distribution transformer capacity will
be needed. Installation of capacitors and re-conductoring of sub-transmission/ distribution network of about
3,000,000 ckm, and augmentation of distribution capacity of 198,000 MVA of various sub-stations would
also be required.

Indian transformer manufacturers are aligning themselves with the changing power generation,
transmission and distribution scenario. While generation capacity is being augmented, smart-grid
technologies are increasingly being deployed to reduce transmission and distribution losses. Going ahead,
greater use of 765 kV extra high voltage (EHV) transmission highways and High Voltage Direct Current
(HVDC) links are expected to open up new opportunities for the industry.

Production of transformers increased at a CAGR of 17% during the period 2004-2010. Of the total

transformers produced in 2009-2010, power transformers contributed 79% while distribution transformers
accounted for 21%.

Table 3: Production of Transformers

2004-05  2005-06  2006-07 2007-08 2008-09

Power Transformers

(MVA) 60,787 62,577 77,674 94,390 119,101 140,048 18.2%
Dist. Transformers (MVA) 19,369 27,181 35,188 40,412 34,272 36,379 13.4%
Total 80,156 89,758 112,862 134,802 153,373 176,427  17.1%

Source: IMaCS Research
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Besides meeting the domestic requirement, India exports transformers to over 50 countries, including the
US, South Africa, Cyprus, Syria, Iraq and countries in Europe, the Middle and Far East. Exports of
transformers grew over five-fold, from Rs 411 million in 2004-05 to Rs 2,132 million in 2009-2010.
During this period, imports grew from RS 321 million to Rs 884 million.

Solar Power Market

Energy from renewable sources has gained significance in the context of high global crude oil prices in
2008 that led to the realisation that diversifying energy risk is important to break the oligopoly of oil
suppliers across the world. Greater awareness of environmental concerns and the drive against rising
greenhouse gases is another reason for adoption of renewable sources of energy that have lower carbon
emissions than conventional fossil-based fuels.

A significant untapped demand in Asia, particularly India and China, also emphasise the need for
diversifying their fuel mix for optimum use of available energy resources with lower carbon emissions.
However, high initial costs and inherent technology as well as supply risks make renewable energy sources
difficult to promote commercially and hence, need to be supported by government incentives and
programmes.

According to the projections of International Energy Outlook, 2010, of the US Energy Information
Administration (EIA), from 2007 to 2035, world renewable-energy use for electricity generation is
expected to grow at an average rate of 3% annually, and the renewable share of world electricity generation
is likely to increase from 18% in 2007 to 23% in 2035. Of the 4.5 trillion kWh of higher renewable
generation 54% during the period 2007-2035, 54% would be because of hydroelectric power, 26% from
wind and the remaining 20% from other sources such as solar, geothermal, biomass, waste, and tidal
energy.

Some of the large users of grid-connected solar power are Germany, Spain, Japan, USA and South Korea.
Solar and wind are intermittent technologies and can be used only when resources are available. Once
installed, the cost of operating wind or solar technologies is generally much lower than the cost of
operating conventional renewable generation. However, high construction costs can make the total cost to
build and operate renewable generators, comparatively higher. The intermittence of wind and solar energy
availability is a key constraint as they are not necessarily available when they are of greatest value to the
system. In most countries, renewable energy is driven by government policies for targeted installed
capacity addition with incentives such as feed-in tariffs, tax exemptions, and market share quotas, to
encourage the construction of renewable electricity facilities even at higher cost than conventional fuel
based power plants.

India has an estimated renewable energy potential of 222,000 MW. Of this, grid connected potential is
132,000 MW. As of March 2010, the actual installed capacity was 17,222 MW, of which grid connected
capacity was 16,817 MW. Central and state governments have provided several incentives for promotion
renewable energy such as preferential purchase rates, obligations for distribution companies to purchase
renewable power up to 10% of the total energy sourced, tax holidays, capital subsidies, import duty
exemptions and accelerated depreciation.

As of March 2010, grid-connected renewable power represents 10% of the total installed power capacity in
the country and just about 4% of the total power generated. Also, India’s solar footprint is extremely small.
However, the assessed potential indicates that when fully harnessed, solar power would emerge as the
renewable energy source with largest share in the renewable pie.

Figure 2: Share of Renewable Power Constituents in Installed Capacity and Assessed Potential
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Since solar power is fairly underdeveloped, the capacity utilisation factor is low at 15-16% and technology
is expensive as compared to other renewable and non-renewable sources of power, the Government of
India is a major driver of the solar power industry. The plan outlay for the Ministry of New and Renewable
Energy (MNRE) was increased by 61%, to Rs 10 billion in the Union Budget, 2010-11 from Rs 6.2 billion
in the previous year. The budget also allocated about Rs 5 billion for setting up solar, small hydro and
micro power projects in the Ladakh region of Jammu & Kashmir.

In January 2008, the MNRE issued guidelines for generation-based incentive for grid-interactive solar
power generation projects at Rs 12 per kWh for solar photovoltaic (SPV) and Rs 10 per kWh for solar
thermal power fed from a power plant of a capacity of 1| MWp and above for a period of 10 years. In
November 2009, the Central Government launched the Jawaharlal Nehru National Solar Mission
(JNNSM). Guidelines for New Grid-Connected Solar Power Projects were released in July 2010. These
developments have opened up a potentially significant market of solar power in the country with economic
viability as a key focus.

Table 4: Jawaharlal Nehru National Solar Mission

MNRE’s JNNSM Targets

To create an enabling policy framework for developing 20,000 MW of solar power by 2022

To increase grid-connected solar power capacity to 1,000 MW by 2013 and 3,000 MW by 2017 through mandatory use
of the renewable purchase obligation (RPO) by utilities backed with preferential tariffs

This capacity can increase significantly — reaching 10,000 MW by 2017 — depending upon the status of international
finance and technology transfer at that time

To create favourable conditions for solar manufacturing capability, particularly solar thermal, for indigenous
production and market leadership

To promote programmes for off-grid applications, reaching 1,000 MW by 2017 and 2,000 MW by 2022

To achieve 15 million sq m solar thermal collector area by 2017 and 20 million by 2022

To deploy 20 million solar lighting systems for rural areas by 2022

Mission to be implemented in three phases with the following targets:

Phase-I (2010-13) Phase-II (2013-17) Phase-III (2017-22)
Solar collectors 7 million sq m 15 million sq m 20 million sq m
Off-grid applications 200 MW 1,000 MW 2,000 MW
Utility power including rooftop 1,000-2,000 MW 3,000-10,000 MW 20,000 MW

Source: IMaCS Research

In order to facilitate grid-connected solar power generation in the first phase, a mechanism of “bundling”
relatively expensive solar power with cheaper power from NTPC’s unallocated quota from coal-based
stations has been proposed. The “bundled power” would be sold to the distribution utilities at the CERC-
determined prices.
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There is significant interest from project developers as evident from the fact that the recently launched
small grid-connected plants scheme attracted applications adding up to about 400 MW, nearly four times
the available capacity. NTPC Vidyut Vyapar Nigam Limited (NVVN) is the nodal agency for entering into
power purchase agreement with solar power developers. As of August 2010, NVVN had signed
Memoranda of Understanding with 16 project developers to set up to 84 MW of solar power projects.
Under migration, 54 MW will be developed through SPV and the remaining 30 MW through solar thermal
technology. These projects are expected to be commissioned by the mid-2011.

The successful implementation of the JNNSM requires the identification of resources to overcome the
financial, investment-related, technological, institutional, and other related barriers. The penetration of
solar power requires substantial support. The policy framework of the INNSM is expected to facilitate the
process of achieving grid parity by 2022.

Market-based trading scheme to promote renewable energy, which was announced by the CERC in January
2010, is likely to help the development of solar power market. Notification to facilitate the renewable
energy certificates (REC) mechanism has been made, under which the distribution companies, captive-
power users, and open access customers across the states have to buy 15% power from renewable sources
by 2020.

The REC scheme is expected to create a national-level market and ensure that every state contributes to
renewable energy development, irrespective of the potential in the state. It is likely to encourage renewable
energy capacity addition in states where there is high potential, as the framework allows cost recovery at
the national level. This would also enable obligated open access entities to purchase renewable energy at
competitive costs. Initially, the REC markets may exist together with the feed-in tariff system, but as the
market matures, feed-in tariffs could be gradually phased out. The price of REC will be as decided in the
power exchange. Renewable power generators, who have not entered into PPA at feed-in-tariff, are eligible
for the REC scheme. The freedom to choose buyers and greater flexibility to decide the price of their
product is expected to encourage investors to set up renewable capacity.
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SUMMARY OF BUSINESS

Our Company is promoted by Mr. Shyam Sunder Mundra, Mr. Vikalp Mundra and Mr. Anurag Mundra.
Our Company is engaged in manufacturing of distribution transformers, power transformers, furnace
transformers and special purpose transformers. Originally Mr. Shyam Sunder Mundra started
manufacturing of transformers in the year 1976 in a proprietorship concern “M & B Switchgears”. Later in
the year 1995, the same was converted into a partnership concern of Mr. Shyam Sunder Mundra, Mr.
Vikalp Mundra and Mr. Anurag Mundra (sons of Mr. Shyam Sunder Mundra). Subsequently, in the year
1999, the partnership firm, was converted under Part IX of the Companies Act, 1956, into an incorporated
entity i.e. M AND B Switchgears Private Limited.

Our Company became a public limited company and a fresh certificate of incorporation was issued on
November 19, 2010, in the name of M AND B Switchgears Limited. Our Company has been allocated
Corporate Identification Number U31200MP1999PLCO013571.

We are in the business of manufacturing transformers for more than 30 years and are a preferred and
regular supplier of quality transformers. We have consolidated our position through continuous
modernisation and expansion and by acquiring latest and sophisticated technology and processes.

We started with a capacity to manufacture 550 transformers per annum and have grown gradually to a
capacity to manufacture 5,109 transformers per annum

Our existing annual production capacity in terms of KVA is 75,000 KVA of transformer per month on
single shift basis. Our annual aggregate capacity is 9,00,000 KVA per annum.

As per our restated financial statements, our total income has increased from Rs. 1,618.51 Lacs in fiscal
2007 to Rs. 3,750.42 Lacs in fiscal 2010, and our Profit after Tax has increased from Rs. 21.29 Lacs to Rs.
92.14 Lacs during the same period. Our Total Income and Profit after Tax as at October 31, 2010 were Rs.
2,659.24 Lacs and Rs. 59.25 Lacs, respectively. Our net sales have increased at a CAGR of 32.00% from
fiscal 2007 to fiscal 2010. Our PAT have increased at a CAGR of 63.00 % from fiscal 2007 to fiscal 2010.

Our major revenue in the last 5 years is from the transformer business.

OUR STRENGTHS

We believe that we are well equipped to sustain and build our position in the markets in which we compete
as well as to utilise the growth opportunities that exist. We believe the following, among others, are our
principal strengths:

1. Qualified and experienced Promoters

Our Promoter Mr.Shyam Sunder Mundra is an Electrical Engineer and Masters in Electronics and Business
Administration and has a total experience of 42 years in the power industry of which 8 years are in Madhya
Pradesh Elecrical Board(MPEB) and remaining 34 years are in the transformer industry. Mr.Vikalp
Mundra, is an Electrical Engineer and Masters in Management and has an experience of 17 years in the
transformer industry and Mr.Anurag Mundra is a Chartered Financial Analyst(CFA) and holds a Master in
Business Administration and has over 11 years experience in the transformer industry.

2. Experience in designing transformers at optimal costs

Our Company specialises in designing of transformers which are specific to the customers’ need achieving
highest possible efficiency with an acceptable trade off in the transformer raw material cost.

3. Research and development and designing capabilities

Due to existence in the industry for past 30 years, our company has developed its brand on technical front.
Our company has developed well-equipped quality control and in-house R & D department. Our Company
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has already developed technology in the field of manufacturing, upgrading, rehabilitation, and life
extension of transformers.

4. Well Equipped Testing facility

Our transformers are subjected to all routine tests as per IS: 2026 standards and customer specifications.
We have equipments and capabilities to conduct various routine, special, type tests and vector tests on the
components and transformers manufactured by us.

Our transformers undergo various technical tests/analysis/evaluation done by various independent agencies,
who conduct inspections on behalf of their customers for pre-despatch inspection for the products which
has given us a repuation of manufacturing products to the clients specifications and expectations as a
preferred vendor.

5. Capable Technical Personnel

Manufacture, repair and maintenance of transformers require capable technical personnel. Our Company is
well equipped with team of qualified engineers and technical staff to handle manufacturing processes
efficiently. Our Company possesses a team of experienced, trained and qualified personnel dedicated to
Research and Development center that also takes care of total quality management.As on October 31, 2010
we have a total of 9 engineers and our total workmen strength is 89.

6. Ability in customization to suit the demand from low, medium, and high capacity transformers

Our Company caters to specific customer requirements, by providing with tailor made transformers as per
the design and specifications required by the customers. Wide product portfolio and ability to cater to
diverse needs of markets. Our product portfolio ranges from power and distribution transformers, rectifier
transformers, furnace duty transformers, dry type transformers, automatic voltage regulators, converter
duty transfomers and other special purpose transformers in both repairing and manufacturing segment, thus
catering to diverse needs of markets.

7. Diversified customer base

We have established good client relationships in domestic markets from whom we get orders for
manufacturing on a continuous basis. Our existing relationship with our clients represents a competitive
advantage in gaining new clients and growing our business. Many of our clients are renowned
SEBs/Government controlled utility company/ Public Sector Undertakings(PSU’s).We are not dependent
on any one industry or sector as we cater to sectors like power, steel, textile, coal and mine, infrastructure,
engineering and automobile, etc. and within each of these sectors we have diversity of clients. Our business
is directly related to the overall industrial growth and is not affected by a downtrend in any particular single
sector.

8. Manufacturing of Quality Products

We have a team of qualified engineers and well equipped manufacturing facilities which enables us to
manufacture products confiring to any specifications, both Indian and international standards. Our
Company enjoys a good reputation among its customers.Our Company has the ISO 9001:2008 and ISO
14001:2004 certifications.

9. Locational Advantage of being in Central India

We are located in heart of India which gives us an logistical advantage and can supply products across
India with ease. Indore is well connected to all industrial towns across India.The infrastructure facility is

also good.

Our Business Strategy
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Our strategy is based on available opportunities, trend of market demands and the projected growth of the
transformer industry. The important elements of our business strategy are stated hereunder:

Our Vision

To offer energy efficient products and solutions to enable uninterruptible and reliable power supply
systems for hazard free use of electrical energy.

1. To focus on higher KVA category transformers and to optimally utilize manufacturing facilities

Higher KVA transformers manufacturing needs a higher technical skill. We are a company promoted by a
well experienced team of engineers. We have over a period of time improved our capabilities to
manufacture higher KVA transformers and have extended our product range through continuous research
and development efforts. We are technically competent to manufacture a variety of product range from a
very simple to a complex product line. Higher KVA transformers typically command better margins as
opposed to lower KVA transformers. We believe that this will help us in optimizing the available plant
capacities and increase our margins in long run.

2. New product development/modifications for the niche business segments

We have the capabilities to modify and develop products for niche business segments. In past we have
manufactured transformers for a diversified range of application such as furnace transformers, special
purpose transformers such as mobile sub-station transformers etc. This was possible through an expert
guidance from and vast experience of our Promoters and our management team. We wish to strive
continuously to identify requirements of new products and applications and quickly provide solutions by
bringing modifications in the existing products or develop a new product in a short possible time.

3. Implement stricter cash management and control measures

The rapid changes in the technology and precise customization of transformers in a broad market base,
calls for a higher inventory levels in future. This may require a higher cash outflow to meet our inventory
and production targets. Foresighting this we have introduced a robust cash management system and control
measure for timely collection of our receivables and efficient system for timely payment to our vendors.

4. Reduce our per MVA manufacturing cost and increase in throughput of our production lines

In order to increase our margins we intend to undertake measures which may reduce our cost of
manufacturing thereby increasing the profits from our operations. We are streamlining our systems and
procedures for manufacturing and increase our manufacturing throughout. We are also working on
gradually move on to a concept of Lean Manufacturing System.

5. We wish to increase our production, reduce our costs by training and development of employees,
setting systems and softwares in place and adopting new quality standards

We plan to upgrade the skills of employee by training and development and keeping the same in mind, we
are planning to implement ERP by SAP and adopt 6 SIGMA quality standards for increasing the
productivity and efficiency of the employees and for expanding our standing on pan India basis. We
believe this will improve the quality of manufacturing and reduce the cost by better concentration,
supervision and control for different activities

6. Diversification of customers, expansion of customer base by marketing our products proactively in
new segments

We started as a transformer manufacturing company selling our transformers to State Electricity Boards /
State Distribution Companies. To meet the challenges of concentration of debtors in a particular segment
for a longer period of time and sometime reduction in the realization of profits we are continuously
pursuing a strategy to expand our market and product base to reduce the reliance on any one segment.
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This pursuit of enhancing business operations and diversifying the risk appetite vis-a-vis the opportunity
available in the energy verticals, our company endeavors to capitalize on a few. Sailing from red ocean
strategy to blue ocean strategy, it provides an uncontested market space with high growth and possible high
profits for the Company.

We have developed a significant presence in, transmission and distribution transformers, and industrial
transformers and intend to maintain a judicious balance between both categories

7. Diversification in business of generation of solar power

We are diversifying into solar power projects as there is a big demand supply gap in the conventional
sources of energy. For this we are in process of setting up 2 MWp of Grid Connected PV Solar Power
Project at Village. Gagorni, Rajgarh District in Madhya Pradesh.The above project will be funded through
internal accruals and a term loan from the banks. Way forward, through the proceeds of this IPO, we wish
to strengthen our presence by installing additional 4 MWp of grid connected PV solar power project.

Further we also intend to increase the scale and geographical coverage of our sales efforts in order to
expand our customer base on a pan India basis. We plan to build and enhance recognition of our
products by increasing our marketing and communications programs and resources. As part of our sales
and marketing strategy, our management attends all major conferences, seminars and exhibitions for
demonstration of our products and technological capabilities.

In addition, we will also seek to develop customers in the market for specialty applications.
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SUMMARY OF FINANCIAL INFORMATION

The following tables set forth summary financial information derived from our restated financial statements
for fiscal years ending March 31, 2006, March 31, 2007, March 31, 2008, March 31, 2009 and March 31,
2010 and for the period ending October 12, 2010. These financial statements have been prepared in
accordance with Part II of Schedule II to the Companies Act and the applicable SEBI ICDR Regulations
and are presented in the chapter titled “Financial Statements” beginning on page 171 of this Draft Red
Herring Prospectus. The summary financial information presented below should be read in conjunction
with our restated financial statements and consolidated restated financial statements, the notes thereto and
the chapter titled “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on page 194 of this Draft Red Herring Prospectus.

Statement of Assets and Liabilities, as Restated

(Rs. in Lacs)

For the Year Ended March 31 Period Ended
S Octob
No Particulars 2006 | 2007 | 2008 2009 2010 31.2010
b

A

Fixed Assets

Gross block 105.51 11093 | 139.87 781.47 918.44 926.69

Less: Depreciation 28.00 34.13 42.22 53.00 81.84 101.13

Total 77.51 76.80 97.65 728.47 836.60 825.56

Less: Revaluation 0.00 0.00 0.00 0.00 0.00

Reserve 0

NET BLOCK 77.51 76.80 97.65 728.47 836.60 825.56

CAPITAL Work -in- 0.00 0.00 0.00 0.00 0.00

Progress 71.98

TOTAL - FIXED

ASSETS (A) 77.51 76.80 97.65 728.47 836.60 897.54
B 0.00 0.00 0.00 0.00 5.00

Investments (B) 5.00
C | Current assets, loans

and advances:

Inventories 272.96 297.18 | 375.60 500.20 357.12 486.20

Receivables 504.96 624.72 | 493.59 858.60 1684.69 1699.00

Cash and bank balances 65.42 90.05 89.06 95.35 105.18 120.05

Loans and advances 198.44 141.13 129.33 148.21 203.19 21606

Deferred Tax Assets 0.00 0.00 0.92 0.00 0.00 0.00

Other Current Assets 0.00 0.00 0.00 0.00 0.00 0.00

1088.5
Total (C) 1041.78 | 1153.08 1 1602.36 2350.19 2521.32
1186.1

Total assets (A + B + C) 1119.29 | 1229.88 6 2330.83 3191.79 3423.86
D | Liabilities and

provisions

Secured loans 331.78 290.74 | 195.19 995.28 1305.51 1226.26

Unsecured loans 12.38 0.00 0.20 15.00 137.27 26472

Deferred Tax Liability 2.10 1.69 0.00 10.34 16.00 21.15

Current liabilities 180.07 | 309.79 | 336.40 578.83 556.40 687.36
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Provisions 19.13 32.54 30.51 41.26 69.10 91.96
Total Liabilities (D) 545.46 634.76 | 562.30 | 1640.72 | 2084.26 2291.44
Share Application Money 0.00 0.00
E | (E) 0.00 253 56.54 56.54
Net worth (A+B+C-D-
F. | E) 573.83 595.12 | 623.86 664.81 1050.98 1075.87
G
Represented by
Share capital
-Equity Share Capital 76.03 76.03 76.03 76.03 85.83 1029.92
-Preference Share Capital 0.00
Less:- Call in Arrears 0
Total(a) 76.03 76.03 76.03 76.03 85.83 1029.92
Reserves and surplus 497.81 519.10 | 547.83 588.78 965.16 80.31
Less: Revaluation
Reserve 0 0 0 0
TOTAL() 497.81 519.10 | 547.83 588.78 965.16 80.31
Less: Miscellaneous 0 0
Expenditure 0 0 0 34.36
(To the extent not written
off)
Total(c) 0.00 0.00 0.00 0.00 0.00 34.36
Net Worth (a+b-c) 573.84 595.13 | 623.86 664.81 1050.98 1075.87
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Summary Statement of Profit and Loss, as Restated

s

(Rs. in Lacs)

For the year ended March 31

Sr For
o . eriod
N Particulars 2006| 2007| 2008| 2009| 2010| 'ended
0 October
31,2010
A | Income
Sales of Products Manufactured
by the Company 816.30 | 1298.46 | 1427.22 | 2648.10 | 3672.08 | 2354.88
Sales of Products Traded by the
Company 778.65 429.13 635.20 126.14 455.00 341.59
Less Excise Duty 116.87 187.14 222.74 294.58 303.97 213.37
Net Sales 1478.08 | 1540.45 | 1839.68 | 2479.66 | 3823.11 | 2483.10
Job work Income 12.18 4.56 9.71 8.30 3.79 0.10
Delivery Charges 14.06 15.33 27.01 27.24 50.42 25.80
Other Income 19.71 33.95 32.87 18.31 16.18 21.16
Profit On Sales Of Assets 0.00 0.00 0.00 0.00 0.00 0.00
Increase/(Decrease) in Inventories 32.59 24.22 78.41 124.61 | -143.08 129.08
Total (A) 1556.61 | 1618.51 | 1987.68 | 2658.12 | 3750.42 | 2659.24
B | Expenditure
Materials consumed 1281.66 | 1304.38 | 1622.67 | 2195.88 | 2927.98 | 2143.12
Wages and Staff Costs 69.73 66.98 89.73 119.00 180.64 123.10
Other manufacturing expenses 0.00 0.00 0.00 0.00 0.00 0.00
Administrative, selling and
distribution expenses 131.10 162.18 170.31 205.15 281.52 173.05
Loss on sales of Fixed assets 0.00 0.00 0.00 0.00 0.00 0.00
Total (B) 1482.48 | 1533.54 | 1882.70 | 2520.03 | 3390.14 | 2439.27
Profit Before Interest,
C | Depreciation and Tax 74.13 84.97 104.98 138.09 360.28 219.97
Depreciation 6.00 6.13 8.09 10.78 28.84 19.29
D | Profit Before Interest and Tax 68.13 78.84 96.89 127.32 331.44 200.68
Financial Charges 40.55 44.35 56.40 64.35 205.81 113.41
Profit after Interest and Before
E | Tax 27.58 34.49 40.49 62.96 125.63 87.26
Preliminary Expenses & Def.
Exp. W/o 0.00 0.00 0.00 0.00 0.00 0.00
F | Profit before Taxation 27.58 34.49 40.49 62.96 125.63 87.26
Provision for Taxation 9.20 12.43 12.90 8.50 27.00 21.80
Provision for Deferred Tax 0.27 -0.41 -2.61 11.27 5.65 5.15
Provision for FBT 0.81 0.76 1.17 1.17 0.00 0.00
Add/Less Tax adjustment 0.63 0.00 0.00 0.00 0.00 0.00
Total 10.91 12.78 11.46 20.93 32.65 26.95
Profit After Tax but Before
G | Extra ordinary Items 16.68 21.71 29.03 42.03 92.98 60.31
Impact of material restatement -
Gratuity provision 0.61 0.42 0.30 1.08 0.84 1.06
H | Net Profit after adjustments 16.07 21.29 28.73 40.95 92.14 59.25
Balance brought forward from the
previous year 33.61 49.68 70.97 99.70 140.65 232.79
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Appropriations
Capitalisation of profits by issue
of Bonus shares 0.00 0.00 0.00 0.00 0.00 210.02
Net Profit / (Loss) carried over
I | to Balance Sheet 49.68 70.97 99.70 140.65 232.79 82.02
Summary Statement of Cash Flow, as Restated
(Rs in Lacs)
For the year ended March 31 For
Sr period
: Particulars ended
No. 2006 2007 2008 2009 2010 | etober
31,2010
Cash Flow from Operating
A Activities
Profit before tax, as restated after 2697 | 3407 40.19| 6188 | 12479 | 8620
adjustment
Adjustments for
Depreciation 6.00 6.13 8.09 10.78 28.84 19.29
Interest Received -17.94 | -32.33 -32.25 -18.24 -15.85 -9.38
Financial Exp. 28.88 31.70 43.51 48.60 177.52 93.00
Operating Income before 4391 | 3957 | 59.55| 103.03 | 31531 | 189.11
working capital changes
Adjustments for:
Decrease/(Increase) in Trade & 9173 | -119.76 | 131.14 | -365.01 | -826.10 | -19.31
Other Receivables
Decrease/(Increase) in Inventories -32.59 | -24.22 -78.41 | -124.61 143.08 | -129.08
Decrease/(Increase) in Loans & 3547 | 6842 | 1341 | 432 264 | -11.63
Advances
Decrease/(Increase) in Misc. Exp 0.00 0.00 0.00 0.00 0.00 0.00
not w/off
Increase/(decrease) in Trade -360.85 | 130.14 | 2691 | 24352 | -21.60 | 132.03
Payables & Provisions
Cash Generated from Operations | -293.25 94.14 152.59 | -147.39 | -391.95 161.11
Direct Taxes (Net) -15.43 -11.30 -18.02 -14.56 -52.34 -1.23
Net Cash Flow from Operating | 30668 | 8284 | 134.57 | -161.95 | -444.20 | 159.88
Activities
Cash Flow from Investing
B Activities
Purchase of Fixed Assets & CWIP (2.00) (5.42) (28.94) | (641.60) | (136.97) -80.23
Investments Made ) ) ) ) (5.00) 0.00
Investments Sold - - - - - 5.00
Interest Received 1794 | 3233 | 3225| 1824 | 1585 938
Public Issue Expenses ) ) ) ) ) -34.36
Net Cash used from Investing
Activities 15.94 26.91 3.31 | (623.36) | (126.12) | (100.22)
C Cash Flow from Financing
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Activities
- Share Capital 220 ) ) ) 9.80 0.00
- Share Premium 23780 ) ) ) 28493 0.00
- Share Application Money ) ) ) 2530 3124 0.00
0.00
Change in the Borrowings
- Loans Receipt (Net) 7461 | (53.43) | (9535)| 81489 | 43249| #4520
- Interest Paid (28.88) | (31.70) | (43.51) | (48.60) | (177.52) | (93.00)
Net Cash Flow from Financing
Activities 291.73 | (85.13) | (138.86) | 791.59 | 580.24 | (44.80)
Net Increase/(Decrease) in Cash
& Cash Equivalents (A+B+C) (1.02) 24.63 (0.99) 6.28 9.83 14.87
Cash & Cash Equivalents at
Beginning of the Year 66.44 65.42 90.05 89.06 95.35 105.18
Cash & Cash Equivalents at End
of the Year 65.42 90.05 89.06 95.35 105.18 120.05
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THE ISSUE

The following table summarizes the Issue details:

Issue of Equity Shares
Public I
ublie fssue 50,00,000 Equity Shares
Of which:
A. QIB Porti
QIB Portion At least 25,00,000 Equity Shares

Of which:

Mutual Fund Portion 1,25,000 Equity Shares

Balance for all QIB portion (including Mutual Funds) 23,75,000 Equity Shares
B. Non-Institutional Portion Not less than 7,50,000 Equity Shares
C. Retail Portion Not less than 17,50,000 Equity Shares

Pre and post-Issue Equity Shares

Equity Shares outstanding prior to the Issue 1,50,00,000 Equity Shares

Equity Shares outstanding after the Issue 2,00,00,000 Equity Shares

Use of Issue Proceeds

See the chapter titled “Objects of the Issue” beginning on page 73 of this Draft Red Herring Prospectus for information
about the use of the Issue Proceeds.

Notes:

a. At least 50% of the Issue shall be allocated to QIBs on a proportionate basis. 5% of the QIB Portion shall be available for
allocation to Mutual Funds only and the remaining QIB Portion shall be available for allocation to the QIB Bidders including Mutual
Funds subject to valid Bids being received at or above the Issue Price. Further, not less than 15% of the Issue will be available for
allocation on a proportionate basis to Non-Institutional Bidders and not less than 35% of the Issue will be available for allocation to
Retail Individual Bidders, subject to valid Bids being received from them at or above the Issue Price. Under-subscription, if any, in
the Non-Institutional and Retail Individual categories would be allowed to be met with spill over from any other category at the
discretion of our Company, the BRLM, in consultation with the Designated Stock Exchange. If at least 50% of the Issue cannot be
Allotted to QIBs, then the entire application money will be refunded forthwith

b. The Issue has been authorized by the Board of Directors pursuant to a board resolution dated November 20, 2010 and by the
shareholders of our Company pursuant to a special resolution dated December 20, 2010 passed at the EGM of shareholders under
section 81(14) of the Companies Act.

c. The Issue comprises 25% of our post-Issue share capital.

For details of the terms of the Issue, refer chapter titled “Terms of the Issue” beginning on page 233 of this
Draft Red Herring Prospectus.
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GENERAL INFORMATION

Our Company was incorporated on June 09, 1999 with the Registrar of Companies, Gwalior, Madhya
Pradesh, bearing the name “M AND B Switchgears Private Limited” with CIN
U31200MP1999PLCO0O13571. A fresh certificate of incorporation was issued on November 19, 2010,
pursuant to change in name from M AND B Switchgears Private Limited to M AND B Switchgears
Limited. The registered office of our Company was shifted from 2-D/2 Sector D, Sanwer Road, Industrial
Area, Indore- 452 015 Madhya Pradesh to Survey No. 211/1, Opposite Sector-C and Metalman, Sanwer
Road, Industrial Area, Indore 452 015, with effect from October 25, 2010.

Registered and Corporate Office of our Company

M AND B Switchgears Limited
Survey No. 211/1,

Opposite Sector- C and Metalman,
Sanwer Road,

Industrial Area,

Indore- 452 015

Madhya Pradesh, India

Tel. No.: +91-731-2722388/2721672
Facsimile: +91-731-2721693
Email: info@mbswitch.com
Website: www.mbswitch.com

Registrar of Companies

Registrar of Companies, Gwalior, Madhya Pradesh and Chhattisgarh
3rd Floor, 'A' Block,

Sanjay Complex,

Jayendra Ganj,

Gwalior,

Madhya Pradesh, India

Tel No.: +91-751-2321907

Facsimile: +91-751-2331853

Email: roc.gwalior@mca.gov.in

Board of Directors

Our Board of Directors as on the date of this Draft Red Herring Prospectus with SEBI is as follows:

Sr. No. Names of the Directors Designation Director Address
Identification
Number
1. Mr. Shyam Sunder Mundra | Chairman and 00113199 191, Saket Nagar, Indore (M.P.)
Managing Director
2. Mr. Vikalp Mundra Wholetime Director 00113145 191, Saket Nagar, Indore (M.P.)
3. Mr. Anurag Mundra Wholetime Director 00113172 191, Saket Nagar, Indore (M.P.)
4. Ms. Aarti Jhaveri Independent Director 00851063 Parishram 43, Keshar Bagh Road, Indore
(M.P)
5. Mr. Narendra Beli Independent Director 03326551 302, Premashram Appartment, 12/7, E,
South Tukoganj, Indore (M.P.)
6. Mr. Nilesh Rathi Independent Director 03329897 78/3, Dravid Nagar, Indore(M.P.)

Company Secretary and Compliance Officer

Ms. Toshiba Sugandhi,

Survey No. 211/1,

Opposite Sector- C and Metalman,
Sanwer Road,
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Industrial Area,

Indore- 452 015

Madhya Pradesh, India

Tel No.: +91-731-2721672
Facsimile No.: +91-731-2721693
Email: toshiba.s@mbswitch.com

Investors can contact the Company Secretary and Compliance Officer and / or the Registrar to the Issue
and / or Book Running Lead Manager, i.e. Ms. Toshiba Sugandhi, BigShare Services Private Limited, D &
A Financial Services Private Limited respectively, in case of any pre-Issue or post-Issue problems, such as
non-receipt of letters of allocation, credit of allotted Equity Shares in the respective beneficiary account or
refund orders, etc.

All grievances relating to the ASBA process may be addressed to the Registrar to the Issue, with a
copy to the SCSBs, giving full details such as application number, name, address of the applicant,
number of Equity Shares applied for, Bid Amount blocked, ASBA Account number and the
Designated Branch of the SCSBs where the ASBA Form was submitted by the ASBA Bidders.

Book Running Lead Manager to the Issue

D & A Financial Services Private Limited,

71, 7th Floor,

Mittal Chambers,

Nariman Point,

Mumbai — 400 021

Maharashta, India

Tel. No: +91-22- 3267-7738

Facsimile: +91-22-6747 8995

E-mail: mbswitch.ipo@dnafinserv.com

Investor Grievance ID: investorgrievance@dnafinserv.com
Website: www.dnafinserv.com

Contact Person: Mr. Lalit Mahajan / Mr. Balakrishnan Iyer
SEBI Registration number: INM00011484

Legal Advisors to this Issue

M/s. Crawford Bayley and Co.

State Bank Buildings,

4th floor, N. G. N. Vaidya Marg

Fort,

Mumbai - 400 023

Maharashtra, India

Tel. No.: +91- 22-2266 8000

Facsimile: +91- 22- 2266 0355

E-mail: sanjay.asher@crawfordbayley.com

Registrar to this Issue

Bigshare Services Private Limited,

E-2 and 3, Ansa Industrial Estate,

Saki-Vihar Road, Sakinaka.

Andheri (E), Mumbai - 400 072,

Mabharashtra, India

Tel. No.: +91-22-2847 0652 / 4043 0200/ 2847 0653
Facsimile: +91-22-2847 5207

E-mail: MandB.ipo@bigshareonline.com

Investor Grievance ID: investor@bigshareonline.com

Website: http://www.bigshareonline.com
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Contact Person: Mr. Ashok Shetty
SEBI Registration number: INR000001385

Lending Banks

State Bank of India

Commercial Branch,

Near GPO, AB Road,

Indore- 452 001,

Madhya Pradesh, India

Tel No.: +91-731-4273208/4273209

Facsimile: +91-731-2707309

Contact Person: E. S. N. Murty, Assistant General Manager & Relationship Manager
Email: sbi.09632@sbi.co.in

Axis Bank Limited

Kamal Palace,

1 Yeshwant Colony,

Y .N.Road,

Indore-452003

Madhya Pradesh, India

Tel No.: +91-731-4295333

Facsimile: +91-731-2436910

Contact Person: Mr. Ranjeet Barnwal
Email: ranjeet.barnwal@axisbank.com

There are no secured loans obtained by us from any financial institutions
Banker to the Company

State Bank of India

Commercial branch,

Near GPO, AB Road,

Indore- 452 001,

Madhya Pradesh, India

Tel No.: +91-731-4273208/4273209
Facsimile: +91-731-2707309
Contact Person: E. S. N. Murty
Email: sbi.09632@sbi.co.in

Axis Bank Limited

Kamal Palace,

1 Yeshwant Colony,

Y.N.Road,

Indore-452003,

Madhya Pradesh, India.

Tel No.: +91-731-4295333

Facsimile: +91-731-2436910

Contact Person: Mr. Ranjeet Barnwal
Email: ranjeet.barnwal@axisbank.com

IDBI Bank Limited
Alankar Chambers,
Ratlam Koti,

A.B. Road,

Indore- 452 001,

Madhya Pradesh, India.
Tel No.: +91-731-4066601
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Facsimile: +91-731-2518101
Contact Person: Mr. Raghvendra Jha
Email: rk.jha@idbi.co.in

CITI Bank Limited

UCI, Apollo Square,

7/2, Race Course Road,
Indore-452003,

Madhya Pradesh, India

Tel. No.: +91-731-4202808
Facsimile: +91-731-4202819
Contact Person: Mr. Kapil Arora
Email: kapil.arora@citi.com

Bankers to the Issue/Escrow Collection Bank(s)
[e]

Syndicate Member(s)

[e]

Self Certified Syndicate Banks (SCSBs)

The SCSB’s as per updated list available on SEBI’s website (www.sebi.gov.in). For details on Designated
Branches of SCSBs collecting the ASBA Form, please refer the above mentioned SEBI link.

Refund Banker(s)
[e]
Statutory Auditors

M/s Ashok Khasgiwala & Co.,

317, Chetak Centre “Annex”,

R.N.T. Marg,

Indore 452 001,

Madhya Pradesh, India

Tel No.: +91-731-2517341

Email: ashokkhasgiwala@yahoo.com
Contact Person: Mr. Avinash Baxi

Statement of Inter-se allocation of responsibilities

As D & A Financial Services Private Limited is the sole BRLM to this issue, inter-se allocation of
responsibility is not applicable.

Credit Rating

As this is an Issue of Equity Shares, credit rating is not required for this Issue.
IPO Grading Agency

[e]

1IPO Grading
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This Issue has been graded by [e], a SEBI registered credit rating agency, and has been assigned the “IPO
Grade [®]” indicating [e] through its letter dated [®], which is valid for a period of [®] months. The TPO
grading is assigned on a five point scale from 1 to 5 wherein an “IPO Grade 5” indicates strong
fundamentals and “IPO Grade 1” indicates poor fundamentals. The rationale furnished by the grading
agency for its grading will be updated at the time of filing of the Red Herring Prospectus with the RoC /
Designated Stock Exchange. Attention of the investors is drawn to the disclaimer of [e®] appearing
beginning on page [®] of the Red Herring Prospectus.

A copy of the report provided by [e] the [PO grading agency will be updated at the time and annexed to the
Red Herring Prospectus and will be made available for inspection at our Registered and Corporate Office
from 11 a.m. to 5 p.m. on Working Days from the date of this Draft Red Herring Prospectus until the
Bid/Issue Closing Date. For details of summary of rationale for the grading assigned by the IPO Grading
Agency, please see the chapter titled “Other Regulatory and Statutory Disclosures” beginning on page 224
of this Draft Red Herring Prospectus.

Expert Opinion

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

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

As the Issue size is less than Rs. 50,000 lakhs, we have not appointed monitoring agency under Regulation
16(1) SEBI ICDR Regulations.

Appraisal Entity

The objects of this Issue have not been appraised by any agency. The objects of this Issue and means of
finance therefore are based on internal estimates of our Company.

Book Building Process

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

1. Our Company;

2. The Book Running Lead Manager;

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

4. The Registrar to the Issue;

5. The Escrow Collection Banks; and

6. SCSB:s.

The Issue is being made through the 100% Book Building Process wherein at least than 50% of the Issue
shall be available for allocation on a proportionate basis to QIBs, 5% of the QIB Portion shall be available
for allocation on a proportionate basis to Mutual Funds only and the remainder shall be available for
allocation on a proportionate basis to all QIB Bidders, including Mutual Funds, subject to valid Bids being
received at or above the Issue Price. Further, not less than 15% of the Issue will be available for allocation
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on a proportionate basis to Non-Institutional Bidders and not less than 35% of the Issue will be available
for allocation on a proportionate basis to Retail Individual Bidders, subject to valid Bids being received at
or above the Issue Price.

In accordance with the SEBI ICDR Regulations, QIB bidders are not allowed to withdraw their Bids
after the Bid/Issue Closing Date. Further, allocation to QIBs will be on a proportionate basis. For
further details, refer chapter titled “Issue Procedure” beginning on page 240 of this Draft Red
Herring Prospectus.

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

The Book Building Process is subject to change. Investors are advised to make their own judgment
about an investment through this process prior to submitting a Bid.

Steps to be taken by the Bidders for making a Bid or application in this Issue:

1. Check eligibility for making a Bid. For further details, see the chapter titled “Issue Procedure”
beginning on page 240 of this Draft Red Herring Prospectus;

2. Ensure that you have a demat account and the demat account details are correctly mentioned in the
Bid cum Application Form or the ASBA Form, as the case may be;

3. Ensure that the Bid cum Application Form or ASBA Form is duly completed as per the
instructions given in this Draft Red Herring Prospectus and in the respective forms;

4. Ensure that you have mentioned your PAN in the Bid cum Application Form or ASBA Form (for
further details, see the chapter titled “Issue Procedure” beginning on page 240 of this Draft Red
Herring Prospectus);

5. Except for bids on behalf of the Central or State Government and the officials appointed by the
courts, for Bids of all values ensure that you have mentioned your PAN allotted under the I.T. Act
in the Bid cum Application Form and the ASBA Form (see the Chapter titled “Issue Procedure”
beginning on page 240 of this Draft Red Herring Prospectus). However, Bidders residing in the
State of Sikkim are exempted from the mandatory requirement of PAN. The exemption is subject
to the Depository Participants’ verifying the veracity of the claim of the investors that they are
residents of Sikkim, by collecting sufficient documentary evidence in support of their address;

6. Ensure the correctness of your Demographic Details (as defined in the chapter titled “Issue
Procedure — Bidder’s Depository Account and Bank Account Details” beginning on page 250 of
this Draft Red Herring Prospectus), given in the Bid cum Application Form or ASBA Form, with
the details recorded with your Depository Participant;

7. Bids by ASBA Bidders will only have to be submitted to the SCSBs at the Designated Branches.
ASBA Bidders should ensure that their bank accounts have adequate credit balance at the time of
submission to the SCSB to ensure that their ASBA Form is not rejected; and

8. Bids by QIBs (but excluding ASBA Bidders) must be submitted to the BRLM and/or their
affiliates.

Illustration of Book Building Process and the Price Discovery Process

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

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

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

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

Withdrawal of this Issue

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

Further, in the event our Company, in consultation with the Book Running Lead Manager withdraw the

Issue after the Issue Closing Date and subsequently we decided to proceed with the public offering, a fresh
offer document will be filed with SEBI/RoC.

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

In terms of the SEBI ICDR Regulations, QIBs bidders shall not be allowed to withdraw their Bids
after the Bid/Issue Closing Date.

Bid/Issue Programme

Bidding Period

BID/ISSUE OPENS ON [o]

BID/ISSUE CLOSES ON [e]

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

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

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

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

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

Underwriting Agreement

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

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

(This portion has been intentionally left blank and will be completed before filing of the Prospectus with
the RoC.)

Details of the Underwriters Indicated Number of Amount Underwritten
Equity Shares to be (Rs.inLacs)
Underwritten

[e] [e] [e]

[e] [] []

Total o] o]

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

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

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

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

In case of under-subscription in the Issue, the Book Running Lead Manager shall be responsible for
invoking underwriting obligations in terms of the SEBI ICDR Regulations.
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CAPITAL STRUCTURE

The Share Capital of our Company as on the date of filing this Draft Red Herring Prospectus is as set forth

below:
(Rs. in
Lacs)
Aggregate
Sr. No Particulars Valu.e at Aggregate V.alue at
nominal Issue Price
value
A . q
Authorised share capital
2,50,00,000 Equity shares of Rs. 10/- each 2,500.00
B Issued, subscribed and paid-up capital before the Issue
1,50,00,000 Equity Shares of Rs. 10/- each 1,500.00
C | Present Issue to the public in terms of this Draft Red Herring
Prospectus
50,00,000 Equity Shares of Rs. 10/- each fully paid up 500.00 [o]
Of which
a. QIB Portion of at least 25,00,000 Equity Shares 250.00 [eo]
b. Non- Institutional Portion of not less than 7,50,000 Equity 75.00 [o]
Shares
c. Retail Portion of not less than 17,50,000 Equity Shares 175.00 [e]
D Paid up share capital after the Issue
2,00,00,000 Equity Shares of Rs. 10/- each 2,000.00 [o]
Securities Premium Account
Before the Issue 11.75
After the Issue* [e]

*The Securities Premium Account after the Issue will be determined after Book Building Process.

Changes in the authorised share capital

(a) The initial authorised share capital of Rs. 60,00,000 divided into 60,000 equity shares of Rs. 100/-
each was increased to Rs. 95,00,000/- divided into 95,000 equity shares of Rs. 100 each pursuant
to shareholders resolution passed at the EGM held on December 16, 2004.

(b)

Notes to

1.

a)

The authorized share capital of Rs. 95,00,000/- divided into 95,000 equity shares of Rs. 100/- each
was increased to Rs. 25,00,00,000/- divided into 25,00,000 equity shares of Rs. 100/- each
pursuant to shareholders resolution passed at the EGM held on October 15, 2010.

The equity share of face value of Rs. 100 each of the Company has been subdivided into 10
Equity Shares of Rs. 10/- each pursuant to shareholders resolution passed at the EGM held on
October 15, 2010. The current authorised share capital of the Company after subdivision is Rs.
25,00,00,000/- divided into 2,50,00,000 Equity Shares of Rs. 10/- each.

the Capital Structure
Share Capital History

History of equity share capital of our Company
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Date of Number Face | Issue Price Nature of Reasons for | Cumulative | Cumulative | Cumulative
allotment of equity | Value (Rs.) consideration allotment number of share share
shares (Rs.) (cash, bonus, equity capital premium
other than shares (Rs.) (Rs.)
cash)
June 9, 1999 50,000 100 100 Cash  (Initial Initial 50,000 50,00,00 Nil
capital at the | Subscription
time of
conversion
from
partnership
firm to private
limited
company)
March 30, 5,426 100 451 Cash Further 55,426 55,42,60 19,04,526
2003 (including Allotment
premium of
Rs. 351)
5,000 100 1000 Cash Further
(including Allotment
March 30, premium of
2005 Rs. 900)
7400 | 100 | 2,100 Cash Further 67.826 | 6782609 2,12,04,526
(including Allotment
premium of
Rs. 2,000)
March 30, 8,200 100 3,000 Cash Further 76,026 76,02,6000 4,49,84,526
2006 (including Allotment
premium of
Rs. 2,900)
August 25, 1,000 100 3,000 Cash Further 77,026 77,02,6000 4,78,84,526
2009 (including Allotment
premium of
Rs. 2,900)
March 30, 8,801 100 3,000 Cash Further 85,827 85,82,700 7,34,07,426
2010 (including Allotment
premium of
Rs. 2,900)

The face value o
10 each pursuant

f the Equity Shares of Rs. 100 each in
t to the shareholders resolution dated

were issued in the place of 85,827 equity shares of face value of Rs. 100.

the share capital of our Company

was sub-divided into 10 Equity Shares of Rs.
hares of face value of Rs. 10

October 15, 2010, as a result 8,58,270 Equity S

8,58,270 10 - - Sub- 8,58,270 85,82,70
October 15, division of
2010 face value
of equity
shares
October 25, 94,40,970 10 - Bonus Bonus in the 1,02,99,24 10,29,92,40!
2010 ratio of 11:1 0
out of free
reserves
December 21, | 47,00,760 10 10.25 Cash Further 1,50,00,00 15,00,00,001 11,75,190
2010 (including allotment 0
premium of
Rs. 0.25)

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

2. Except for the bonus issue 94,40,970 Equity Shares on October 25, 2010 our Company has not

issued any Equity Shares for consideration other than cash.

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

4. Our Company has allotted 94,40,970 Equity Shares by capitalizing a sum of Rs. 9,44,09,700 out
of free reserves of Rs. 9,69,51,505.39 standing on the balance sheet of our Company as on
March 31, 2010.
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5. Our Company does not have any Employee Stock Option Scheme /Employee Stock Purchase
Plan for our employees and we do not intend to allot any shares to our employees under
Employee Stock Option Scheme / Employee Stock Purchase Plan from the proposed issue. As
and when, options are granted to our employees under the Employee Stock Option Scheme, our
Company shall comply with the SEBI (Employee Stock Option Scheme and Employees Stock
Purchase Plan) Guidelines 1999.

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

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

Sr. | Name of the Shareholder Date of Issue Whether | Number of | Issue Price (Rs.) Reasons
No. Belongs Equity for Issue
to Shares
Promoter | (Face
Group value of
Rs. 100
each)
1 Natwarlal Neema HUF March 30, 2010 No 1,074 | 3,000 (including premium of 2900) Further
allotment
2 Mr. Natwarlal Neema March 30, 2010 No 1,635 | 3,000 (including premium of 2900) Further
allotment
3. Ms. Pushpabai Neema March 30, 2010 No 537 | 3,000 (including premium of 2900) Further
allotment
4. Amit Neema HUF March 30, 2010 No 1,092 | 3,000 (including premium of 2900) Further
allotment
5. Mr. Amit Neema March 30, 2010 No 1,417 | 3,000 (including premium of 2900) Further
allotment
6. Ms. Preeti Neema March 30, 2010 No 1,711 | 3,000 (including premium of 2900) Further
allotment
7. Mr. Anurag Neema March 30, 2010 No 150 | 3,000 (including premium of 2900) Further
allotment
8. Anurag Neema HUF March 30, 2010 No 81 | 3,000 (including premium of 2900) Further
allotment
9. Ms. Pranita Neema March 30, 2010 No 37 | 3,000 (including premium of 2900) Further
allotment
10. | Anurag Mundra HUF March 30, 2010 Yes 67 | 3,000 (including premium of 2900) Further
allotment
11. | Mr. Shyam Sunder Mundra March 30, 2010 Yes 360 | 3,000 (including premium of 2900) Further
allotment
12. | Mr. Vikalp Mundra March 30, 2010 Yes 80 | 3,000 (including premium of 2900) Further
allotment
13. | Mr. Aurag Mundra March 30, 2010 Yes 560 | 3,000 (including premium of 2900) Further
allotment
Sub total (A) 8,801
Sr. | Name of the Shareholder Date of Issue Whether | Number of | Issue Price (Rs.) Reasons
No. Belongs Equity for Issue
to Shares
Promoter | (Face
Group value of
Rs. 10
each)
1. Mr. Shyam Sunder Mundra October 25, 2010 Yes 46,04,600 | - Bonus
2. Mr. Vikalp Mundra October 25, 2010 Yes 6,27,000 | - Bonus
3. Mr. Anurag Mundra October 25,2010 Yes 5,42,740 | - Bonus
4. Mr. Sanat Kumar Mandovara October 25, 2010 No 1,100 | - Bonus
5. Ms. Vandana Mundra October 25, 2010 Yes 1,71,600 | - Bonus
6. Ms. Manju Mandovara October 25, 2010 No 1,100 | - Bonus
7. Mr. Narendra Beli October 25, 2010 No 1,100 | - Bonus
8. Ms. Geeta Mundra October 25, 2010 Yes 1,210 | - Bonus
9. Anurag Mundra HUF October 25, 2010 Yes 7,480 | - Bonus
10. | Ms. Sarita Mundra October 25, 2010 Yes 110 | - Bonus
11. | Vikalp Mundra HUF October 25, 2010 Yes 2,15,600 | - Bonus
13. | Ms. Preeti Neema October 25, 2010 No 1,77,320 | - Bonus
14. | Shri Ramchandra Maharaj Trust October 25, 2010 Yes 27,500 | - Bonus
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15. | SVA Family Welfare Trust October 25, 2010 Yes 2494470 | - Bonus
16. | Inox Vanijya Private Limited October 25, 2010 No 1,10,000 | - Bonus
17. | Natwarlal Neema HUF October 25, 2010 No 1,18,140 | - Bonus
18. | Mr. Natwarlal Neema October 25, 2010 No 1,79,850 | - Bonus
19. | Ms. Pushpabhai Neema October 25, 2010 No 59,070 | - Bonus
20. | Amit Neema HUF October 25, 2010 No 14,630 | - Bonus
21. | Mr. Amit Neema October 25, 2010 No 56,870 | - Bonus
22. | Mr. Anurag Neema October 25, 2010 No 16,500 | - Bonus
23. | Anurag Neema HUF October 25, 2010 No 8,910 | - Bonus
24. | Pranita Neema October 25, 2010 No 4,070 | - Bonus
Sub total (B) 94,40,970
Sr. | Name of the Shareholder Date of Issue Whether | Number of | Issue Price (Rs.) Reasons
No. Belongs Equity for Issue
to Shares
Promoter | (Face
Group value of
Rs. 10
each)
1. Mr. Anurag Mundra December 21, 2010 Yes 3,47,532 | 10.25(including premium of Re. 0.25) | Further
allotment
2. Anurg Mundra HUF December 21, 2010 Yes 35,468 | 10.25(including premium of Re. 0.25) | Further
allotment
3. Ms. Geeta Mundra December 21,2010 Yes 5,42,288 | 10.25(including premium of Re. 0.25) | Further
allotment
4. Mr. Shyam Sunder Mundra December 21, 2010 Yes 5,28,388 | 10.25(including premium of Re. 0.25) | Further
allotment
5. Mr. Sanat Kumar Mandovara December 21, 2010 No 45,684 | 10.25(including premium of Re. 0.25) | Further
allotment
6. SVA Family Welfare Trust December 21, 2010 Yes 25,68,148 | 10.25(including premium of Re. 0.25) | Further
allotment
7. Shri Ramchandra Maharaja Trust | December 21, 2010 Yes 5,47,668 | 10.25(including premium of Re. 0.25) | Further
allotment
8. Mr. Vikalp Mundra December 21, 2010 Yes 85,584 | 10.25(including premium of Re. 0.25) | Further
allotment
Sub total (C) 47,00,760
Grand Total 1,41,50,531

3. Promoters’ Contribution and Lock-in details

Pursuant to the SEBI ICDR Regulations, an aggregate of 20% of the post- Issue Equity Share Capital of

our Company shall be locked in by the Promoters for a period of three years from the date of Allotment.

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

Name of the Date of No. of Face |[Issue/Ac| Nature of | Nature of transaction
Promoter allotment/transfer equity | value of | quisition |considerati| (allotment/gift/transfer)
shares equity |price per| on (cash,
share | equity bonus,
(Rs.) share |other than
(Rs.) cash)
June 9, 1999 41,000 100 100 Cash Initial subscription
March 30, 2010 360 100 3,000 Cash Further allotment
October 6, 2010 500 100 3,000 Cash | Transfer of Equity

Neema

Shares from Mr. Amit

Mr. Shyam Sunder The face value of the equity shares of Rs. 100 each in the share capital of our Company was
Mundra sub-divided into 10 equity shares of Rs. 10 each pursuant to the shareholders resolution

dated October 15, 2010. Accordingly 41,860 Equity Shares of Rs. 100 issued to Mr. Shyam

Sunder Mundra were cancelled and new 4,18,600 Equity Shares of Rs. 10 each were issued.

October 15, 2010 4,18,600 - - - Subdivision of face
value of the equity
share.

October 25, 2010 46,04,600 10 -| Bonus Bonus
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Mr. Vikalp Mundra

Name of the Date of No. of Face |Issue/Ac| Nature of | Nature of transaction
Promoter allotment/transfer equity |value of|quisition |considerati| (allotment/gift/transfer)
shares equity (price per| on (cash,
share | equity bonus,
(Rs.) share |other than
(Rs.) cash)
December 21, 2010 5,28,388 10 10.25 Cash
Sub total (A) 55,51,588
June 9, 1999 5,120 100 100 Cash Initial subscription
March 30, 2010 80 100 3,000 Cash Further allotment
October 6, 2010 100 100 3000 Cash Transfer of Equity
Shares from Ms. Preeti
Neema
400 100 3000 Cash Transfer of Equity
Shares from Mr. Amit
Neema

The face value of the equity shares of Rs. 100 each in the share capital of our Company was
sub-divided into 10 equity shares of Rs. 10 each pursuant to the shareholders resolution
dated October 15, 2010. Accordingly 5,700 Equity Shares of Rs. 100 issued to Mr. Vikalp
Mundra were cancelled and new 57,000 Equi

Shares of Rs. 10 each were issued.

October 15,2010

57,000

10

Subdivision of face
value of the equity
share

October 25, 2010

6,27,000

Bonus

Bonus

December 21, 2010

85,584

10.25

Cash

Preferential Allotment

Sub total (B)

7,69,584

Mr. Anurag Mundra

June 9, 1999

3,840

100

100

Cash

Initial subscription

June 30, 2000

16

100

100

Cash

Transfer of one Equity
Shares to each to Ms.
Geeta Mundra, Ms.
Sushila Devi Mundra,
S.G Mundra (HUF),
G.J Mundra (HUF),
Mr. Arvind
Deshpandey, Mr. D.K.
Patodi, Mr. Kanwarlal
Mundra, Mr. N.K.
Sethi, Mr. P.K.
Rakhecha, Ms. Prabha
Maloo, Mr. Rashid
Khan, Ms. Sarla
Mantri, Mr. S.K Beli,
Ms. Leela Lahoti, Mr.
N.K. Lahoti, Mr.
Sumit Maloo.

March 30, 2010

560

100

3,000

Cash

Fresh allotment

October 06, 2010

550

100

3000

Cash

Transfer of Equity Shares

from Amit Neema (HUF)

Mundra were cancelled and new 49,340 Equi

The face value of the equity shares of Rs. 100 each in the share capital of our Company was
sub-divided into 10 equity shares of Rs. 10 each pursuant to the shareholders resolution
dated October 15, 2010. Accordingly 4,934 Equity Shares of Rs. 100 issued to Mr. Anurag

Shares of Rs. 10 each were issued.

49,340, 10 - - Sub-division of face
October 15,2010 value of the equity
share
October 25, 2010 5,42,740, 10 - Bonus Bonus issue
December 21, 2010 3,47,532] 10 10.25 Cash Preferential Allotment
Sub total (C) 9,39,612
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Name of the Date of No. of Face |Issue/Ac| Nature of | Nature of transaction
Promoter allotment/transfer equity |value of|quisition |considerati| (allotment/gift/transfer)
shares equity (price per| on (cash,
share | equity | bonus,
(Rs.) share |other than
(Rs.) cash)

Grand Total 72,60,784
(A+B+C+)

(b). Details of the shareholding of the Promoters and the Promoter Group as on the date of this Draft Red
Herring Prospectus:

Pre-Issue Post-Issue
No. of Equity % No. of Equity %
Shares Shares

A. Promoters

Mr. Shyam Sunder Mundra 55,51,588 37.01 55,51,588 27.76
Mr. Vikalp Mundra 7,69,584 5.13 7,69,584 3.85
Mr. Anurag Mundra 9,39,612 6.26 9,39,612 4.70
Sub-Total 72,60,784 48.41 72,60,784 36.30
B. Promoter Group

Ms.Vandana Mundra 1,87,200 1.25 1,87,200 0.94
Ms. Geeta Mundra 5,44,808 3.63 5,44,808 2.72
Ms. Sarita Mundra 120 - 120 Negligible
Anurag Mundra (HUF) 43,628 0.29 43,628 0.22
Vikalp Mundra (HUF) 2,35,200 1.57 2,35,200 1.18
SVA Family Welfare Trust 52,89,388 35.26 52,89,388 26.45
Shri Ramchandra Maharaj Trust 5,77,668 3.85 5,77,668 2.89
Sub-Total 68,78,012 45.85 68,78,012 34.39
Total (A+B) 1,41,38,796 94.26 1,41,38,796 70.69

(c). Details of Promoter’s contribution locked in for three years
Pursuant to the Regulation 36 (a) of ICDR Regulations, an aggregate of 20% of the post-Issue shareholding
of the Mr. Shyam Sunder Mundra constituting 40,00,000 Equity Shares shall be locked-in for a period of

three years.

The details of such lock-in are given below:

Name of the Date of Face |Issue/Acq| Nature of | Nature of | No. of equity |Percentage of | Percentage of
Promoter allotment/t | value of | uisition |considerati| transaction |shareslocked| pre-Issue post-Issue
ransfer equity |price per| on (cash, |(allotment/gif in Capital Capital
share equity bonus, t/transfer)
(Rs.) share | other than
(Rs.) cash)
Mr. Shyam Sunder | October 25, 10 - Bonus Bonus 40,00,000 26.66% 20%
Mundra 2010

All the shares of our Company held by the Promoters are held in physical form.

The Promoter’s contribution has been brought in to the extent of not less than specified minimum lot and
from persons defined as Promoters under the SEBI ICDR Regulations.

The Equity Shares that are being locked-in are not ineligible for computation of Promoter’s contribution
under Regulation 33 of the SEBI ICDR Regulations. In this connection, we confirm the following:

(1) The Equity Shares offered for minimum 20% Promoters’ contribution have not been acquired in the last
three years for consideration other than cash and revaluation of assets or capitalization of intangible assets
or bonus shares out of revaluation reserves, or unrealised profits of our Company or from a bonus issue
against Equity Shares which are otherwise ineligible for computation of Promoter’s contribution;
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(i1) The Equity Shares offered for minimum 20% Promoters’ contribution does not include any Equity
Shares acquired during the preceding one year at a price lower than the price at which the Equity Shares are
being offered to the public in the Issue;

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

(iv) The Equity Shares offered for minimum 20% Promoters, contribution are not subject to any pledge;
and

(v) The Equity Shares offered for minimum 20% Promoters’ contribution does not consist of Equity Shares
for which specific written consent has not been obtained from our Promoters for inclusion of their
subscription in the minimum Promoters, contribution subject to lock-in.

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

In addition to the lock-in of the Promoter’s contribution, the remaining pre-Issue equity share capital of our
Company, comprising of 1,10,00,000 Equity Shares shall be locked in for a period of one year from the
date of Allotment as per Regulation 36 (b) and 37 of the SEBI ICDR Regulations.

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

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

Pursuant to Regulation 40 of the SEBI ICDR Regulations, the Equity Shares held by the Promoters may be
transferred inter se or to new promoters or persons in control of our Company subject to continuation of the
lock-in in the hands of the transferees for the remaining period and compliance with SEBI (Substantial
Acquisition of Shares and Takeovers) Regulations, 1997, as applicable.

The Equity Shares held by persons other than Promoters’ prior to the Issue may be transferred to any other
person holding Equity Shares which are locked-in as per Regulation 37 of the SEBI ICDR Regulations,
subject to the continuation of the lock-in in the hands of transferees for the remaining period and
compliance with the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 1997.

4. Our shareholding pattern

The table below represents our Equity Shareholding pattern of our Company as on the date of this Draft
Red Herring prospectus as per Clause 35(a) of the Listing Agreement.

Category Category of Number of Total Number of Total shareholding as a Shares Pledged or otherwise
code shareholder shareholders | number of | shares held in percentage of total encumbered
shares | dematerialized number of shares
form
As a As a Number | As a percentage
percentage | percentage of
of of shares
(A+B)[1] (A+B+C)
@ an (] av) V) VD (vi) (4211 (IX)=VIID/1V)*100
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A)

Shareholding
of Promoter
and Promoter
Group|2]

Indian

(@)

Individuals/
Hindu
Undivided
Family

1,41,38,796

94.26

94.26

Nil

N.A.

(b)

Central
Government/
State
Government(s)

Nil

N.A.

©

Bodies
Corporate

Nil

N.A.

(d

Financial
Institutions/
Banks

Nil

N.A.

(e)

Any Other

(specity)

Nil

N.A.

Nil

N.A.

Sub-Total
A1)

10

1,41,38,796

94.26

94.26

Nil

N.A.

Foreign

Nil

N.A.

(@)

Individuals
(Non-Resident
Individuals/
Foreign
Individuals)

Nil

N.A.

(b)

Bodies
Corporate

Nil

N.A.

Institutions

Nil

N.A.

(d)

Any Other
(specity)

Nil

N.A.

Sub-Total
(A)@2)

Nil

N.A.

Total
Shareholding
of Promoter
and Promoter
Group (A)=
ANDHA)2)

10

1,41,38,796

94.26

94.26

Nil

N.A.

®)

Public
shareholding®

Nil

N.A.

Institutions

Nil

Mutual Funds/
UTI

Nil

N.A.

Financial
Institutions/
Banks

Nil

N.A.

(©)

Central
Government/
State
Government(s)

Nil

N.A.

(G

Venture
Capital Funds

Nil

N.A.

(©

Insurance
Companies

Nil

N.A.

®

Foreign
Institutional

Nil

N.A.
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Investors

(g) | Foreign 0 0 0 0 0 | Nil N.A.
Venture
Capital
Investors

(h) | Any Other 0 0 0 0 0 | Nil N.A.
(specity)

Sub-Total 0 0 0 0 0 | Nil NA.
®)1)

-2 | Non- 0 0 0 0 0 | Nil N.A.
institutions

(a) | Bodies 1 1,20,000 0 0.80 0.80 | Nil N.A.
Corporate

(b) | Individuals - Nil NA.

i.  Individual 3 15,360 0 0.10 0.10 | Nil N.A.
shareholders
holding
nominal share
capital up to
Rs. 1 lakh.

ii. Individual 8 7,25,844 0 4.84 4.84 | Nil N.A.
shareholders
holding
nominal share
capital in
excess of Rs. 1
lakh.

(¢) | Any Other 0 0 0 0 0 | Nil N.A.
(specify)

Sub-Total 12 8,601,204 0 5.74 5.74 | Nil N.A.
B)(2)

Total  Public 12 8,61,204 0 5.74 5.74 | Nil N.A.
Shareholding
(B)=

B®(D+(B)(2)

TOTAL 22 | 1,50,00,000 0 100.00 100.00 | Nil N.A.
(A)+(B)

©) Shares held by 0 0 0 0 0 | Nil N.A.
Custodians
and  against
which
Depository
Receipts have
been issued

GRAND 22 | 1,50,00,000 0 100.00 100.00 | Nil N.A.
TOTAL
AI+B)HO)
5. The list of shareholders of the Company and the number of Equity Shares held by them is as
under:

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

Sr. Name of the Shareholder No. of % of issued
No. Shares of capital
face value
Rs.10/-
. Mr. Shyam Sunder Mundra 55,51,588 37.01
2. SVA Family Welfare Trust (held by Mr. Shyam Sunder Mundra as 52,89,388 35.26
trustee on behalf of the trust)
3. Mr. Anurag Mundra 9,39,612 6.26
Mr. Vikalp Mundra 7,69,584 5.13
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5. Shri Ramchandra Maharaj Trust (held by Mr. Vikalp Mundra as trustee 5,77,668 3.85
on behalf of the trust)
6. Ms. Geeta Mundra 5,44,808 3.63
7. Vikalp Mundra HUF 2,35,200 1.57
8. Mr. Natwarlal Neema 1,95,741 1.30
9. Ms. Preeti Neema 1,93,440 1.29
10. | Ms. Vandana Mundra 1,87,200 1.25
Total 1,44,84,229 96.56
b. Our top 10 shareholders 10 days prior to the date of filing this Draft Red Herring Prospectus
Sr. Name of the Shareholder No. of % of
No. Shares of issued
face value capital
Rs.10/-
1. Mr. Shyam Sunder Mundra 55,51,588 37.01
2. SVA Family Welfare Trust (held by Mr. Shyam Sunder Mundra as trustee 52,89,388 35.26
on behalf of the trust)
3. Mr. Anurag Mundra 9,39,612 6.26
4. Mr. Vikalp Mundra 7,69,584 5.13
5. Shri Ramchandra Maharaj Trust (held by Mr. Shyam Sunder Mundra as 5,77,668 3.85
trustee on behalf of the trust)
6. Ms. Geeta Mundra 5,44,808 3.63
7. Vikalp Mundra HUF 2,35,200 1.57
8. Mr. Natwarlal Neema 1,95,741 1.30
9. Ms. Preeti Neema 1,93,440 1.29
10. | Ms. Vandana Mundra 1,87,200 1.25
Total 1,44,84,229 | 96.56
c. Our top 10 shareholders two years prior to the date of this Draft Red Herring Prospectus.
Sr. Name of the Shareholder No. of % of
No. Shares of issued
face value capital
Rs.100/-
1. Mr. Shyam Sunder Mundra 41,000 53.93
2. SVA Family Welfare Trust (held by Mr. Shyam Sunder Mundra as trustee 7,150 9.40
on behalf of the trust)
3. Ms. Sarita Mundra 6,551 8.62
4. Creative World Telefilm Limited 6,550 8.62
5. Mr. Vikalp Mundra 5120 6.73
6. Mr. Anurag Mundra 3,824 5.03
7. Ms. Vandana Mundra 1,560 2.05
8. Vikalp Mundra (HUF) 1,551 2.04
9. Unno Industries Limited 1,250 1.64
10. | Ms. Sushila Devi Mundra 777 1.02
Total 75,333 99.09

Except as disclosed in this chapter “Notes to Capital Structure — Note 2- Promoters’ Contribution
and Lock in details” and as stated below there has been no purchase or sale of Equity Shares by
our Promoter Group and/or by the directors of the Company who are also Promoters of our
Company and by directors of our Company and their immediate relatives (as defined under sub-
clause (ii) of clause (zc) of sub-regulation (10 of regulation (2) of SEBI ICDR Regulations) within
six months immediately preceding the date of this Draft Red Herring Prospectus.
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Name of the Date of No. of equity | Face |Issue/Acq| Nature of Nature of transaction
Promoter/Promoter allotment/transfer shares value of | uisition |consideratio| (allotment/gift/transfer)
Group equity | price per | n (cash,
share equity |bonus, other
(Rs.) share | than cash)
(Rs.)
Anurag Mundra HUF  |October 25, 2010 7,480 10 - Bonus Bonus
December 21, 2010 35,468 10 10.25 Cash Further Allotment
October 6, 2010 409 100 3,000 Cash Transfer from Amit
Neema HUF
Vikalp Mundra HUF  |October 25, 2010 2,15,600 10 -| Bonus | Bonus
December 21, 2010 35,468 10 10.25 Cash Further Allotment
Ms. Vandana Mundra |October 25, 2010 1,71,644 | 10 ‘ - | Bonus | Bonus
October 6, 2010 10 100 2,000 Cash Transfer of one Equity
Share from Ms. Prabha
Maloo, Mr. Rashid Khan,
Ms. Sarala Manti, Mr.
S.K. Beli, Ms. Leela
Lahoti, Mr. N.K. Lahoti,
Mr. Sumit Maloo, G.J.
Mundra HUF, D.K.
Ms. Geeta Mundra Patogi, S.G. Mundra
HUF to Ms. Geeta
Mundra.
October 25,2010 1210 10 - Bonus Bonus
INovember 19, 2010 1200 10 10.25 Cash Transferred from Mr.
Narendra Beli
December 21, 2010 5,42,288 10 10.25 Cash Further Allotment
Ms. Sarita Mundra October 25,2010 110 10 - Bonus Bonus
Shri Ramachandral October 25, 2010 27,500 10 - Bonus Bonus
Maharaj Trust December 21, 2010 5,47,668 10 10.25 Cash Further Allotment
October 6, 2010 777 100 - Gift Gift received from Ms.
SVA Family Welfare Susheela Devi Mundra
Trust October 25, 2010 24,94,470 10 - Bonus Bonus
December 21, 2010 25,68,148 10 10.25 Cash Further Allotment
October 6, 2010 1 100 2,000 Cash Transfer of 10 Equity
G.J. Mundra HUF Shares to Ms. Geeta
Mundra.
October 6, 2010 1 100 2,000 Cash Transfer of 10 Equity
S.G. Mundra HUF Shares to Ms. Geeta
Mundra.

7. There has been no financing arrangement whereby the Company, promoter group, Promoters,
Directors and their relatives have financed the purchase by any other person of securities of our
Company during the six months immediately preceding the date of this Draft Red Herring
Prospectus with the SEBI.

8. Our Company, our Promoters, Promoter Group, our Directors and the BRLM to this Issue have
not entered into any buy-back arrangements or any other arrangements for purchase of Equity
Shares issued by our Company through this Draft Red Herring Prospectus. Further our Company
has not entered into any safety net arrangement.

9. An over-subscription to the extent of 10% of the Issue to the public can be retained for the purpose

70




10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

s

of rounding off to the nearest multiple of minimum bid lot while finalizing the basis of Allotment.
In the event that the aggregate demand in the QIB Portion has been met, any under subscription,
other than the QIB category, would be allowed to be met with spill-over from any other category
or combination of categories at the discretion of our Company in consultation with the BRLM and
the Designated Stock Exchange. In such an event the Equity Shares held by the Promoter and
subject to lock-in shall be suitably increased so as to ensure that 20% of the post issue paid up
capital shall be locked in.

All Equity Shares offered under this Issue shall be made fully paid up or may be forfeited for non
payment of calls within twelve months of allotment of Equity Shares.

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

At least 50% of the Issue shall be allocated to QIBs on a proportionate basis. 5% of the QIB
Portion shall be available for allocation to Mutual Funds only and the remaining QIB Portion shall
be available for allocation to the QIB Bidders including Mutual Funds subject to valid Bids being
received at or above the Issue Price. If at least 50% of the Issue cannot be Allotted to QIBs, then
the entire application money will be refunded forthwith. Further, not less than 15% of the Issue
will be available for allocation on a proportionate basis to Non-Institutional Bidders and not less
than 35% of the Issue will be available for allocation to Retail Individual Bidders, subject to valid
Bids being received from them at or above the Issue Price. Under-subscription, if any, in the Non-
Institutional and Retail Individual categories would be allowed to be met with spill over from any
other category at the discretion of our Company, the BRLM, in consultation with the Designated
Stock Exchange.

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

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

As on the date of this Draft Red Herring Prospectus, our Company has 22 shareholders.

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

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

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

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

A Bidder cannot make a Bid for more than the number of Equity Shares being issued through this

Issue, subject to the maximum limit of investment prescribed under relevant laws applicable to
each category of investor.
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22,

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

The BRLM does not hold any equity shares of our Company.
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OBJECTS OF THE ISSUE
The objects of the Issue are set forth below:

1. To set up our new grid connected 4 MWp solar photovoltaic power plant at Village Gagorni, Distt.
Rajghar, Madhya Pradesh; and
2. To meet General corporate purpose.

The other objects of the Issue also include creating a public trading market for the Equity Shares of our
Company by listing them on BSE and NSE. We believe that the listing of our Equity Shares will enhance
our visibility and brand name and enable us to avail of future growth opportunities.

The main objects clause of our Memorandum of Association enables us to undertake the activities proposed
in terms of the objects of the Issue, for which the funds are being raised through this Issue. Our existing
activities are within the ambit of the objects clause of the Memorandum of Association of our Company.

Cost of project and means of finance

The cost of project and means of finance as estimated by our management are given below:

Cost of the Project
(Rs. In Lacs)
Sr. Object Total Estimated Cost
No.
1. Land 36.28
2. Site development and civil works 300.00
Survey of land and study of incident of radiation and other
3. parameters, including installation and commissioning charges and 540.00
project management and training fee
4. Plant and Machinery 6,220.00
5. Evacuation Infrastructure — cabling from project site to feeder point 40.00
6. General corporate purposes [e]
7. Issue Expenses [e]
Total cost of the project [e]

MEANS OF FINANCE

(Rs. In Lacs)

Sr. No Description Amount
1. Gross proceeds of the Issue(“Issue Proceeds™) [e]
2. Issue related expenses [e]
3. Net proceeds of the issue after deducting the issue related expenses [e]
from the issue proceeds (“Net Proceeds™)
Total [e]

In case the initial public offer does not go as planned, our Company will make alternative arrangements
like availing of fresh loans from bank(s) and/or utilizing internal accruals. In case of excess funds
remaining after deployment as per the objects of the Issue, the same will be utilized for General Corporate
Purposes.

The fund requirement and deployment are based on internal management estimates and have not been
appraised by any bank or financial institution or any independent organization. Our plans are subject to a
number of variables, including possible cost overruns; receipt of critical governmental approvals; and
changes in management’s views of the desirability of current plans, among others.
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In case of any variations in the actual utilization of funds earmarked for the above activities, increased fund
deployment for a particular activity may be met with by our Company’s internal accrual, and/ or the term
loans/working capital loans that may be availed from the Banks/ Financial Institutions.

Appraisal

Our Company has not got its proposed requirements of funds as detailed in this chapter appraised by any
bank or financial institution.

As our Company is arranging the funding for the objects of the issue through issue proceeds, Regulation 4
(2) (g) of the SEBI (ICDR) Regulations 2009 regarding confirmation for firm arrangements of finance
through verifiable means towards 75% of the stated means of finance, excluding the amount to be raised
through proposed Public issue, is not applicable to the company.

OBJECTIVE OF THE PROJECT

We propose to set up a grid connected Solar Photovoltaic power plant with an installed capacity to generate
4MWp of Power at district Rajgarh in Madhya Pradesh. We propose to assign the execution job, excluding
the Land Development and Civil Work, on Turnkey basis as EPC Contractors to TATA BP Solar India
Limited. The details mentioned hereunder are as per the estimates prepared by our management and
quotations received from TATA BP Solar India Limited and others.

PRODUCTION CAPACITY

The solar power plant of 4MWp that we propose to set up through the proceeds of the issue is expected to
generate 6.656 million units of power at 19% plant load factor (PLF).

(Production Capacity is assumed for 365 working days per year with 24 hours a day adjusted for nights and
inadequate availability of solar radiations)

DETAIL OF THE COST OF THE PROJECT
Land
We have acquired the land having area of 14.467 hectares for setting up of the 4AMWp of solar power plant.

This land is situated at village Gagorni, Distt. Rajghar, Madhya Pradesh. Our Company has spent a sum of
Rs. 33.07 Lacs for the acquisition of the Land from the following people.

Sr.No Details of land Area Seller Consideration
1. Survey No. 13/2 7.208 Hectare | Ms.Sangeeta Khandelwal Rs.18.55 Lacs
2. Survey No. 20, 7.259 Hectare | a. Mr.Anil Pandit Rs.14.52 Lacs
23,24,25,27, 28, b. Mr.Sudhir Pandit
30, 37 and 38 c. Ms.Snehalata Pandita
d. Ms. Sheilaben
Total 14.467 Hectares Rs.33.07 Lacs

Note: The sellers are not related to the Promoter, Directors of the Company.

In addition to the above, our Company has spent a sum of Rs. 3.21 Lacs towards transfer and registration of
the foresaid land in the name of the Company.

Site development and civil works

The site development would involve levelling and graveling of site, mass excavation in soil / morum. The
Civil work would involve development of internal roads, pathways and drains, Plain Cement Concrete
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(PCC) and Reinforced Cement Concrete (RCC) Civil work for Module Mounting with reinforcement for
erection of solar modules and other support structure, construction of Control Room, Switch Yard and
other utilities and Fencing of the project site for the entire Perimeter of the land.

The details of various cost components is as follows:-

Rs. In Lacs)
Object Total Name of Date of
Estimated Vendor Quotation
Cost
Site Development & Civil Works - Turnkey work with
material 300 G&P December
Project 15,2010
e Leveling and graveling of site, including mass Construction
excavation in soil/morum, Excavation in Foundation
and plinth, excluding disposal.
Development of Internal Roads and Pathways, Drains.
Soil stablisation with lime, underrimmed piles,
refilling excavated soil, morum filling, PCC and RCC
Civil work for Module Mounting (Including
reinforcement for erection of 22400 numbers of solar
modules with cable trenches and other support
structure, Control Room, Substation, Switch Yard and
other utilities,
Fencing of complete perimeter of site upto the height
of 6 feets with MS angle and barbed wire.
And all the sundry civil work of constructing to
commencing of 4 MWp of Solar Power Generation
Plant.
Total Cost 300
Plant and Machinery
Sr. : . Quantity | Quantit Amot}nt . Date of
No Particular of machinery per y for (Rs. in Name of supplier uotation
MWp 4MWp Lacs) q
A. | PV MODULE
Tata BP Solar December 27,
1. 180Wp Solar Module 5,610 22,440 4,388 India Limited 5010
B. | MODULE MOUNTING STRUCTURES
TATA BP Solar December 27,
1. | 36 Module mounting structure 156 624 460 India Limited 2010
Approved Source
DC CABLING WITH CABLE
C. | & CONNECTING 136
ARRANGEMENTS
String cable from String to SMU Tatg BP. Sf)lar December 27,
. . India Limited 2010
1 with MC connectors on both sides 8.028 32,110
" | 1 Core 4 mm?2 cables - double ’ ?
insulated Copper cable
Tata BP Solar December 27,
2. | MC4 connectors — male 160 640 India Limited 2010
3. | MC4 connectors — female 160 640 Tata BP Solar December 27,
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Quantity | Quantit Amount
Sr. . A A 3 Date of
No Particular of machinery per y for (Rs. in Name of supplier uwotation
MWp | 4MWp Lacs) q
India Limited 2010
Cable from SCB to Inverter 1 core Polycab / December 27,
4. | 70 Sq mm XLPE armored 12,000 48,000 Primecab/equivale 2010
Aluminium nt
Cable gland suitable for 1 core 70 Approved make of | December 27,
5. | sq mm XLPE armored aluminium 64 256 Tata BP Solar 2010
cable India Limited
Aluminium Lugs suitable for 1 core Approved make of | December 27,
6. | 70 Sq mm Aluminium cable (ring 64 256 Tata BP Solar 2010
type) India Limited
Approved make of | December 27,
7. tlrz 0x 40 mm G perforated cable 2,000 | 8,000 Tata BP Solar | 2010
Y India Limited
INVERTER , TRANSFORMER,
D. | PLC, COMBINER BOX & 744
DISCONNECTOR PANELS
IMW bloc - -
Inverter S00kWp 2 8 ABB/Schneider 12); lc (():mber 27,
LT disconnector panel 2 8 ABB / Equivalent 2D()e f gmber 27,
Transformer (ONAN, 1250kVA, Tata BP Solar | December 27,
1 4 India Limited 2010
0.3/33kV)
approved source
. December 27,
PLC 1 4 ABB/equivalent 2010
ABB / Tata BP December 27,
. . Solar India 2010
String combiner box 16 64 Limited approved
source
AC CABLING WITH CABLE
E. | & CONNECTING 140
ARRANGEMENTS
1.1 kV LT XLPE 3.5 core 185 Sq Polycab / December 27,
1 L 230 920 Primecab/ 2010
mm Aluminium Armored cable .
equivalent
1.1 kV LT XLPE 3.5 core 300 Sq Polycab / December 27,
2 L 200 800 Primecab/ 2010
mm Aluminium Armored cable .
equivalent
Cable gland suitable for 3.5 core Approved make of | December 27,
3 185 sq mm XLPE armored 18 72 Tata BP Solar 2010
aluminium cable India Limited
Cable gland suitable for 3.5 core Approved make of | December 27,
4 300 sq mm XLPE armored 10 40 Tata BP Solar 2010
aluminium cable India Limited
Aluminium Lugs suitable for 3.5 Approved make of | December 27,
5 core 185 Sq mm Aluminium cable 72 288 Tata BP Solar 2010
(ring type) India Limited
Aluminium Lugs suitable for 3.5 Approved make of | December 27,
6 core 300 Sq mm Aluminium cable 40 160 Tata BP Solar 2010
(ring type) India Limited
33kV HT EXPE 3 Core Cables Polveab / December 27,
from HT Panel to transformer 3 olyea 2010
7 . 200 800 Primecab
core x 400 Sq mm Aluminium .
/equivalent
armoured cable
HT Cable connection kit - complete Ravehem / December 27,
8 | with all necessary accessories - 50 200 ¥ 2010
equivalent

Heat shrinkable raychem kits
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Sr.
No

Particular of machinery

Quantity
per
MWp

Quantit
y for
4MWp

Amount
(Rs. in
Lacs)

Name of supplier

Date of
quotation

POWER

EVACUATION

SYSTEM

Includes following:

33kV  HT Panel (
includes 2 incomer VCB)
BOS for 33kV, 4MWp
substation+B59

33KV Outdoor PC VCB,
630A, 25KA with Local
Control Cabinet + Steel
support structure

Indoor relay & control
panel for the 33KV VCB
with following items:
relays 50/51, 51/51N, 86,
63X, Mimic & Indication
Lamps

33KV, 200A, Manually
operated Isolator (without
E/Switch), 20kA, 1 sec
33KV, 200A, Manually
operated Isolator (with
E/Switch) , 20kA, 1sec
30KV Lightning
Arrester, 10KA (without
surge counter)

33KV~ Outdoor Live
Tank CT, 200/1/1A, Cl:
0.5/5P10, 10 VA, 18KkA,
Isec

33KV~ Outdoor PT,
33KV/V3/110V/V3/110
V/V3, 50VA, CI:0.5/3P.
Vf=1.2 Cont, 1.5 for 30
secs.

ACSR Conductor (Dog),
Equip Connector, String
Insulators,

33KV~ Outdoor Live
Tank CT, 200/1/1A, Cl:
0.2/0.2, 10 VA,18kA, 1
sec

Galvanised steel support
structure for the CT &
PT, 2 nos Isolators and
only Incoming line H
Structure.

AC Distribution Board
with MCB 125A MCB
Incomer &  outgoing
feeder

DC Distribution Board
with 8 feeders
Marshalling Box for CTs
& PTs

Outdoor Tariff Metering
Cubicle with 0.2 CI L&T
Meter Type ER300P
(Check meter & main

1 Set

272

ABB / Areva /
equivalent

December 27,
2010
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Quantity | Quantit Amount
Sr. q q q q Date of
No Particular of machinery per y for (Rs. in Name of supplier uwotation
MWp 4MWp Lacs) q
meter)
e Battery and Battery
Charger
G | MONITORING 40
1. | Central SCADA system 1 1 ABB / Schneider Decezrgllagr 27,
Approved make of
5 Computer and accessories for local | | Tata BP Solar December 27,
" | monitoring India Limited / 2010
Reputed make
AUXILIARY EQUIPMENTS,
H | INCLUDING AUXILIARY 1 20
TRANSFORMER
1 Unit Auxillary Transformer 11kV / 1 ;rr?(;?aBI})irrSl;)tLég 12); lc (():mber 27,
T | 415V -50kVA
approved source
ABB / Tata BP December 27,
2. | UPS for Inverters 2 _ Solar India 2010
Limited approved
source
I EARTHING AND LIGHTINING 20
ARRESTORS
. Based Ashlok / December 27,
Plant Earth Pits (Copper Plate) on ERS Equivalent 2010
. . Based Indelec / December 27,
Plant Lightning Arrestors on ERS Equivalent 2010
Total Cost (inclusive of Excise Duty, Central Sales Tax @ 2%, 6.220
Transit Insurance and Cost of transportation up to the project site.) ’

Project Management Fee & Training Cost

Our Company proposes to grant the Contract for supply, installation & commissioning of the Solar Power
project to Tata BP Solar India Limited., on a turnkey basis. We are required to pay a sum of Rs. 540 Lacs
to Tata BP Solar India Limited towards Survey of land, Installation, Commissioning, Training and
Management Fee.

(Rs. in
Lacs)
Particulars Amount Name of the Date of Quotation
Service
Provider
Survey of land and study of incident of 540 | Tata BP Solar December 27,
radiation and other parameters, including India Limited 2010
installation & commissioning charges and
project management & training fee
Total Cost (inclusive of Service Tax @ 10.3%) 540

Evacuation Infrastructure — Cabling from Project site to Feeder point

This would involve laying of overhead conductors for a distance of approximately 1 Km from the project
site to the feeder point of Madhya Pradesh Power Transmission Company Limited (MPPTCL) and would
involve installation of Step Up/Step Down Transformers, Fixing up of Power Distribution poles,
Installation of Switching and Connecting equipments etc. The above is expected to cost us a sum of Rs.40
Lacs as per the estimates given hereunder:-
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Object Distance in Rate per Total Name Date of
Kms & Meters of Estimated of Quotation
Quantity in | Cable/ Rate Cost (Rs.) | Turnke
Nos per Pole or y
Equipment contrac
(Rs.). tor

Evacuation Infrastructure — From Project
site to Feeder point

Conductor 3.2 Kms 52,000 1,66,400 | Rathore | December
Enginee | 15,2010
Pole 11 Nos. 15,000 1,65,000 | ring December
Works 15,2010
Insulators 110 Nos. 500 55,000 December
15,2010
Cross Arms 11 Nos. 1,200 13,200 December
15,2010
Bay at Grid as per MPPTCL Specification 1 Nos. 30,00,000 30,00,000 December
consisting mainly of Structure, VCB, 15,2010
Insulators, Isolators, Permissions etc.
Labor Charges paid in lumpsum - 5,00,000 5,00,000 December
15,2010
Others - - 1,00,000 December
15,2010
TOTAL (Inclusive of cost of equipments, 39,99,600

excise duty, central sales tax, transit
insurance and cost of transportation up to
the project site)

Rounded off to 40,00,000

General Corporate Purposes

We propose to use the balance amount of the Net Proceeds of the Issue, approximately Rs. [®] Lacs,
towards general corporate purposes including but not restricted to, brand building exercises, strengthening
of our marketing capabilities and meeting exigencies which we may face in the ordinary course of our
business. This may also include rescheduling the proposed utilization of Issue Proceeds and increasing or
decreasing expenditure for a particular object vis-a-vis the utilization of Issue Proceeds. Our management,
in accordance with the competitive and dynamic nature of our business and the policies of the Board, will
have the flexibility to revise its business plan from time to time and in utilizing the sum earmarked for
general corporate purposes and any surplus amounts from the Net Proceeds of the Issue.

Issue Expenses

The total expenses of this Issue are estimated to be approximately Rs. [®] Lacs. The expenses of the Issue
include, among others, Issue management fees, [IPO grading expenses, selling commissions, underwriting
commissions, printing and distribution expenses, advertisement expenses and listing fees payable to Stock
Exchanges among others. All expenses with respect to the Issue will be allocated on the following basis:

Expenses (Rs. % of Issue % of Issue

Sr. No Activity in Lacs) Size Expenses

Lead management fees, Syndicate fee,
underwriting and selling commission*
*(including commission to SCSBs for ASBA
Applications *)

2 Adpvertising and marketing expenses® [e] [e] [e]

Printing and stationery, including
transportation costs*

Others (Filling fee with SEBI, BSE and NSE,
Registrars fee, Legal fees, listing fees etc and
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Fees payable to Rating Agency*, bidding
software expenses, depository charges etc.,
including travelling, Boarding & Lodging

and reimersement of expenses to
intermediaries).
Total [e] [e] [e]
*will be incorporated after the issue price is finalised.
Estimated Schedule of Implementation
Sr. No Particulars Proposed Month of | Proposed M?nth
Commencement of Completion
To set up solar photovoltaic power plant of capacity of 4 MWp unit at Rajgarh, Madhya Pradesh
1. Acquisition of Land April 2010 October
2010(Completed)
2. Placement of orders to Vendors July 2011 August 2011
3. Site Development & Civil Works August 2011 December 2011
4. Installation & Commissioning of PV Solar Main November 2011 January 2012
Plant
5. Evacuation Infrastructure December 2011 February 2012
6. Commence Feeding Power [Trial Run] February 2012 March 2012
7. Commercial Supply of Power February / March -
2012

Details of funds already deployed for the project and sources of funds deployed

The Funds deployed up to January 04, 2011 towards the object of this issue on the Project as certified by
the statutory auditors of our Company, M/s Ashok Khasgiwala & Co. Chartered Accountants vide their
certificate dated January 4, 2011.

(Rs. In
Lacs)
Sr. Particulars Amount deployed till
No. January 4, 2011
1 Land Acquisition 36.28
2 Advance for Survey of land and study of incident of radiation and 34.19
other parameters
3 Issue Expenses 23.78
Total 94.25

The above mentioned deployment has been financed out of the internal accruals and fresh infusion of
capital. Since the objects of the issue stated are to be funded from this initial public offer. The amount spent
till date on the objects, certified by the statutory auditors, shall be recouped from the public issue proceeds.

Details of balance fund deployment

(Rs. in
Lacs)
Sr. '/Amount Deployed] Amount to be Amount Total
No. Particulars till January 4, Deployed till
2011 March 2012
1 | Land admeasuring 14.467 Hectare 36.28 0 36.28
2 | Site Development & Civil Works 0.00 300.00 300.00
3 | Plant & Machinery 0.00 6220.00 6220.00
4 | Survey of land and study of incident of
radlatlorll and other pargm.ete.rs including 34.19 505.8] 540.00
installation and commissioning charges
including  project management and
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training Fee.
5 | General corporate purposes. 0.00 [o] [e]
6 | Issue Expenses. 23.78 [e] [e]
Total 94.25 [e] [e]
Bridge Loan

We have not entered into any bridge loan facility that will be repaid from the Issue Proceeds.
Interim use of Issue proceeds

Pending utilization of the Issue proceeds for the purposes described above, our management, in accordance
with the approval of the Board of Directors, will have the flexibility in deploying the issue proceeds
received by us. We intend to invest the funds in high quality interest/dividend bearing liquid instruments
including money market mutual funds and deposits with the banks or for reducing overdraft, for the interim
and applicable period.

Monitoring Utilization of Funds

As this is an Issue of less than Rs. 50,000 Lacs, there is no requirement for the appointment of a monitoring
agency, in terms of Regulation 16(1) of the ICDR Regulations.

Our Board will monitor the utilization of the Issue proceeds. We will disclose the details of the utilization
of the Issue proceeds, including interim use, under a separate head in our financial statements for Financial
Years 2010-11 and 2011-12, specifying the purpose for which such proceeds have been utilized or
otherwise disclosed as per the disclosure requirements of our Listing Agreements with the Stock Exchanges
and in particular Clause 49 of the Listing Agreement. The said disclosure shall be made till such time that
the full money raised through the Issue has been fully spent.

No part of the proceeds of the Issue will be paid by us as consideration to our Promoters, our Directors, key
management personnel or companies promoted by our Promoters except in the usual course of business.
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BASIS FOR ISSUE PRICE

Investors should read the following summary along with the chapters titled “Risk Factors” and “Financial
Statements” beginning on pages 16 and 171 respectively and Section titled “About Our Company”
beginning on page 94 of this Draft Red Herring Prospectus. The trading price of the Equity Shares of our
Company could decline due to these risks and you may lose all or part of your investments.

The Issue Price will be determined by our Company in consultation with the BRLM on the basis of
assessment of market demand for the Equity Shares offered by way of Book building.

Qualitative Factors:
Qualified and Experienced Promoters

Our Promoter Mr.Shyam Sunder Mundra is an Electrical Engineer and Masters in Electronics and Business
Administration and has a total experience of 42 years in the power industry of which 8 years are of Madhya
Pradesh Elecrical Board (MPEB) and remaining 34 years are in the transformer industry. Mr.Vikalp
Mundra is an Electrical Engineer and Masters in Management and has an experience of 17 years in the
transformer industry and Mr.Anurag Mundra is a Chartered Financial Analyst (CFA) and holds a Master in
Business Administration and has over 11 years experience in the transformer industry.

Experience in designing transformers at optimal costs

Our Company specializes in designing of transformers which are specific to the customers’ need achieving
highest possible efficiency with an acceptable trade off in the transformer raw material cost.

Research and development and designing capabilities

Due to existence in the industry for past 30 years, our company has developed its brand on technical front.
Our company has developed well equipped quality control and an in-house R & D department. Our
Company has already developed technology in the field of manufacturing, upgrading, rehabilitation, and
life extension of transformers.

Well Equipped Testing facility

Our transformers are subjected to all routine tests as per IS: 2026 standards and customer specifications.
We have equipments and capabilities to conduct various routine, special, type tests and vector tests on the
components and transformers manufactured by us. We have been subject to various independent agencies
inspections on behalf of their customers for pre-dispatch inspection for the products which has given us a
reputation of manufacturing products to the client’s specifications and expectations as a preferred vendor.
Capable Technical Personnel

Manufacture, repair and maintenance of transformers require capable technical personnel. Our Company is
well equipped with team of qualified engineers and technical staff to handle manufacturing processes
efficiently. Our Company possesses a team of experienced, trained and qualified personnel dedicated to
Research and Development center that also takes care of total quality management. As on October 31, 2010
we have a total of 9 engineers and our total workmen strength is 89.

Ability in customization to suit the demand from low, medium, and high capacity transformers

Our Company caters to specific customer requirements, by providing with tailor made transformers as per
the design and specifications required by the customers.

Wide product portfolio and ability to cater to diverse needs of markets.

Our product portfolio ranges from power and distribution transformers, rectifier transformers, furnace duty
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transformers, dry type transformers, automatic voltage regulators, converter duty transformers and other
special purpose transformers in both repairing and manufacturing segment, thus catering to diverse needs
of markets.

Diversified customer base

We have established client relationships in domestic markets from whom we get orders for manufacturing
on a continuous basis. Our existing relationship with our clients represents a competitive advantage in
gaining new clients and growing our business. Many of our clients are renowned Public Sector
Undertakings(PSU’s).We are not dependent on any one industry or sector as we cater to sectors like power,
steel, textile, coal and mine, infrastructure, engineering and automobile, etc. and within each of these
sectors we have diversity of clients. Our business is directly related to the overall industrial growth and is
not affected by a downtrend in any particular single sector.

Manufacturing of Quality Products

We have a team of qualified engineers and well equipped manufacturing facilities which enables us to
manufacture products confirming to any specifications, both Indian and international standards. Our
Company enjoys a good reputation among its customers. Our Company has the ISO 9001:2008 and ISO
14001:2004 certifications.

Locational Advantage of being in Central India

We are located in heart of India which gives us the logistical advantage. We can supply products across
India with ease. Indore is well connected to all industrial towns across India. The infrastructure facility is
also good.

Quantitative Factors

Information presented in this section is derived from our Company’s restated, financial statements.

1. Adjusted Earnings Per Share

Particulars EPS (Rs)* Weights
2007-2008 37.79 1
2008-2009 53.87 2
2009-2010 120.17 3
Weighted Average EPS 84.34

*The face value of shares dring FY 2007-08, 2008-09 & 2009-10 was Rs.100.

For the half year ended October 31, 2010 (Non Annualized); Rs. 0.58/- on face value of Rs.10.

2.  Price/Earnings Ratio (P/E) in relation to Issue Price of Rs. [®] per share

. P/E at th.e lower end P/E at the higher end of
Particulars of the price band the price (Rs. [¢])
(Rs. [e]) ;
a. Based on 2009-10 EPS of Rs.120.17 [e] [e]
b. Based on weighted average EPS of Rs.84.34 [o] [e]
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Industry P/E* - ELECTRIC EQUIPMENT (Figures are on a
Standalone basis)
Highest — Asea Brown Boveri Limited 95.5
Lowest — Modison Metals Limited 6.4
Average 25.90

Source: Capital Market, Volume XXV/22, December 27, 2010 —January09, 2011.

* There is no separate grouping for players in the transformer industry. Since transforemer companies are
covered under Electric Equipment Industry Segment in the above source, we have thereforecomputed the
above ratios, based on the data of tranforemer manufacturing companies only. The data computed is not
based on the entire Electric Industry Segment.

3. Return on Net Worth

Particulars RONW (%) Weights
2007-2008 441 1
2008-2009 6.16 2
2009-2010 8.77 3
Weighted Average RONW 7.171

For the six months period ending October 31, 2010 (Non Annualized); 5.51 %

4. Minimum Return on Net Worth needed after the Issue to maintain pre-Issue EPS of Rs. [o]
is

a) At the higher end of the price band [¢]%

b) At the lower end of the price band [0]%

5. Net Asset Value (Rs.)

IParticulars At the lower end of the Price Band At the higher end of the Price Band
(Rs.[®]) (Rs. [e])
As on March 31, 2010 [e] [e]
After Issue [e] [e]

6. Peer Group
(Rs. In Lacs)

NAV/ Face
Name of Company EPS RaIZ(])i:(x) Rg}j)w ‘],3;(:; V;I:ue.
s.
Rs.

Transformers & Rectifiers
(India) Limited 37.5 8 18.6 77.00 10
Tarapur Transformers
Limited 0.7 43.07 7.7 56.00 10
Voltamp Transformers
Limited 79.5 9.56 27.6 46.00 10
Emco Limited 6.4 10.36 8 94.90 2
M AND B Switchgears
Limited 10.84 [e] 8.77 | 1224.54 100

Note: All the figures are on a standalone basis and are as on March 31, 2010.
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Source: Capital Market, Volume XXV/22, December27, 2010 — January09, 2011.

7.

The face value of our Equity Shares is Rs.10 per share and the Issue Price of Rs. [@] is [e] times
of the face value of our Equity Shares. The final price would be determined on the basis of the
demand from the investors.

The BRLM believes that the Issue Price of Rs. [@] per Equity Shares is justified in view of the
above qualitative and quantitative parameters. The investors may also want to peruse the risk
factors and our financials as set out in the Auditors Report in the Draft Red Herring Prospectus to
have a more informed view about the investment proposition.
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STATEMENT OF TAX BENEFITS

To,

The Board of Directors,

M AND B Switchgears Limited,

Survey No. 211/1, Opposite Sector - C

& Metalman, Sanwer Road Industrial Area,
Indore (M. P.) -452015

Dear Sir,
Sub: Statement of Tax Benefits

We hereby report that the attached Annexure states the possible tax benefits available to M AND B
Switchgears Limited (“the Company”) and to the shareholders of the Company under the Income Tax Act,
1961, Wealth Tax Act, 1957 presently in force in India, subject to the fact that several of these benefits are
dependent on the Company or its shareholders fulfilling the conditions prescribed under the relevant tax
laws and their interpretations. Hence the ability of the Company or its shareholders to derive the tax
benefits is dependent upon fulfilling such conditions, which based on the business imperatives, the
Company may or may not choose to fulfill.

The benefits discussed in the enclosed statement are not exhaustive nor are they conclusive. This statement
is only intended to provide general information and to guide the investors and is neither designed nor
intended to be a substitute for the professional tax advice. In view of the individual nature of the tax
consequences and the changing tax laws, each investor is advised to consult his or her own tax consultant
with respect to the specific tax implications arising out of their participation in the issue.

We do not express any opinion or provide any assurance as to whether:

e The Company or its shareholders will continue to obtain these benefits in future; or
e The conditions prescribed for availing of these benefits have been / would be met with.
e  The revenue authorities/ courts will concur with the views expressed herein.

Our views are based on the information, explanations and representations obtained from the Company and
on the basis of our understanding of the business activities and operations of the Company and
interpretations of the current tax laws. We do not assume responsibility to up-date the views of such
changes. No assurance is given that the revenue authorities/courts will concur with the view expressed
herein. Our views are based on the existing provisions of law and its interpretation, which are subject to
change from time to time. While all reasonable care has been taken in the preparation of this opinion, we
accept no responsibility for any errors or omissions therein or for any loss sustained by any person who
relies on it.

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

For Ashok Khasgiwala and Co.
Chartered Accountants

CA Avinash Baxi

Partner

M. No. : 079922

Date  : December 24, 2010
Place : Indore
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STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS
SHAREHOLDERS

A. SPECIAL TAX BENEFITS TO THE COMPANY

There are no special tax benefits available to the Company.

B.

C.

SPECIAL TAX BENEFITS TO THE SHAREHOLDERS OF OUR COMPANY: NIL

GENERAL TAX BENEFITS, AVAILABLE TO ALL CATEGORIES OF COMPANIES
OR TO THE SHAREHOLDERS OF ANY COMPANY, SUBJECT TO FULFILLING
CERTAIN CONDITIONS AS REQUIRED UNDER THE RESPECTIVE ACTS:

BENEFITS AVAILABLE TO THE COMPANY UNDER THE INCOME TAX ACT, 1961

1.

Under section 10(34) of the IT Act, income by way of dividends referred to in Section 115-O
received by the Company from domestic companies is exempt from income tax.

Under section 112 of the IT Act and other relevant provisions of the IT Act, long term capital
gains, (other than those exempt under section 10(38) of the IT Act) arising on transfer of shares in
the Company, would be subject to tax at a rate of 20 percent (plus applicable surcharge and
education cess) after indexation. The amount of such tax should however be limited to 10% (plus
applicable surcharge and education cess) without indexation, at the option of the shareholder, if
the transfer is made after listing of shares.

Under section 10(38) of the IT Act, long term capital gains arising to a shareholder on transfer of
equity shares in the Company would be exempt from tax where the sale transaction has been
entered into on a recognized stock exchange of India after 1* October, 2004 and is liable to
securities transact ion tax.

Under section 111A of the IT Act and other relevant provisions of the IT Act, short-term capital
gains (i.e., if shares are held for a period not exceeding 12 months) arising on transfer of equity
share in the Company would be taxable at a rate of 15 percent (plus applicable surcharge and
education cess) where such transaction of sale is entered on a recognized stock exchange in India
and is liable to securities transaction tax. Short-term capital gains arising from transfer of shares in
a Company, other than those covered by section 111A of the IT Act, would be subject to tax as
calculated under the normal provisions of the IT Act.

Under section S4EC of the IT Act and subject to the conditions and to the extent specified therein,

long-term capital gains (other than those exempt under section 10(38) of the IT Act) arising on the

transfer of shares of the Company would be exempt from tax if such capital gain is invested within

6 months after the date of such transfer in the bonds (long term specified assets) issued by:

(a) National Highway Authority of India constituted under section 3 of The National highway
Authority of India Act88;

(b) Rural Electrification Corporation Limited, the company formed and registered under the
Companies Act, 1956.

The investment made in the long term assets as specified above by the assessee during any financial year is
subject to maximum of fifty Lacs rupees. If only part of the capital gain is so reinvested, the exemption
available shall be in the same proportion as the cost of long term specified assets bears to the whole of the
capital gain. However, in case the long term specified asset is transferred or converted into money within
three years from the date of its acquisition, the amount so exempted shall be chargeable to tax during the
year such transfer or conversion. The cost of the long term specified assets, which has been considered
under this Section for calculating capital gain, shall not be allowed as a deduction from the income-tax
under Section 80C of the IT Act.
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Deduction under Section 32: As per provisions of Section 32(1)(iia) of the Act, the company is
entitled to claim additional depreciation of 20% of the actual cost of any new machinery or plant
which has been acquired and installed after 31* March, 2005 subject to fulfillment of conditions
prescribed therein.

7. Under section 115JAA (1A) of the Act tax credit shall be allowed in respect of any tax paid
(MAT) under section 115JB of the Act for any Assessment Year commencing on or after 1st April
2006. Under section 115JAA (2A) of the Act, Credit eligible for carry forward is the difference
between MAT paid and the tax computed as per the normal provisions of the Act. Such MAT
credit shall not be available for set-off beyond 10 years immediately succeeding the year in which
the MAT credit initially arose.

BENEFITS AVAILABLE TO RESIDENT SHAREHOLDERS UNDER THE INCOME TAX ACT,
1961

1. Under section 10(34) of the IT Act, income by way of dividends referred to in Section 115-O
received on the shares of the Company is exempt from income tax in the hands of shareholders.

2. Under section 48 of the IT Act, which prescribes the mode of computation of capital gains,
provides for deduction of cost of acquisition / improvement and expenses incurred wholly and
exclusively in connection with the transfer of a capital asset, from the sale consideration to arrive
at the amount of capital gains. However, as per second proviso to section 48 of the IT Act, in
respect of long term capital gains (i.e. shares held for a period exceeding 12 months) from transfer
of shares of Indian Company, it permits substitution of cost of acquisition / improvement with the
indexed cost of acquisition / improvement, which adjusts the cost of acquisition / improvement by
a cost inflation index, as prescribed from time to time.

3. Under section 10(38) of the IT Act, long term capital gains arising to a shareholder on transfer of
equity shares in the Company would be exempt from tax where the sale transaction has been
entered into on a recognized stock exchange of India and is liable to securities transact ion tax.

4. Under section 112 of the IT Act and other relevant provisions of the IT Act, long term capital
gains, (other than those exempt under section 10(38) of the IT Act) arising on transfer of shares in
the Company, would be subject to tax at a rate of 20 percent (plus applicable surcharge and
education cess) after indexation. The amount of such tax should however be limited to 10% (plus
applicable surcharge and education cess) without indexation, at the option of the shareholder, if
the transfer is made after listing of shares.

5. Under section 54EC of the IT Act and subject to the conditions and to the extent specified therein,
long-term capital gains (other than those exempt under section 10(38) of the IT Act) arising on the
transfer of shares of the Company would be exempt from tax if such capital gain is invested within
6 months after the date of such transfer in the bonds (long term specified assets) issued by:

(a) National Highway Authority of India constituted under section 3 of The National highway
Authority of India Act;

(b) Rural Electrification Corporation Limited, the company formed and registered under the
Companies Act, 1956.

The investment made in the long term assets as specified above by the assessee during any financial year is
subject to maximum of Fifty Lacs rupees. If only part of the capital gain is so reinvested, the exemption
available shall be in the same proportion as the cost of long term specified assets bears to the whole of the
capital gain. However, in case the long term specified asset is transferred or converted into money within
three years from the date of its acquisition, the amount so exempted shall be chargeable to tax during the
year such transfer or conversion. The cost of the long term specified assets, which has been considered
under this Section for calculating capital gain, shall not be allowed as a deduction from the income-tax
under Section 80C of the IT Act.
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Under section 54F of the IT Act and subject to the conditions specified therein, long-term capital
gains (other than those exempt from tax under Section 10(38) of the IT Act) arising to an
individual or a Hindu Undivided Family (‘HUF”) on transfer of shares of the Company will be
exempt from capital gains tax subject to certain conditions, if the net consideration from transfer
of such shares are used for purchase of residential house property within a period of 1 year before
or 2 years after the date on which the transfer took place or for construction of residential house
property within a period of 3 years after the date of such transfer.

Under section 111A of the IT Act and other relevant provisions of the IT Act, short-term capital
gains (i.e., if shares are held for a period not exceeding 12 months) arising on transfer of equity
share in the Company would be taxable at a rate of 15 percent (plus applicable surcharge and
education cess) where such transaction of sale is entered on a recognized stock exchange in India
and is liable to securities transaction tax. Short-term capital gains arising from transfer of shares in
a Company, other than those covered by section 111A of the IT Act, would be subject to tax as
calculated under the normal provisions of the IT Act.

In terms of section 36(1)(xv) of the Act, the securities transaction tax paid by the shareholder in
respect of the taxable securities transactions entered into in the course of his business would be
eligible for deduction e from the amount of income chargeable under the head “Profit and gains of
business or profession” arising from taxable securities transactions. As such, no deduction will be
allowed in computing the income chargeable to tax as capital gains, such amount paid on account
of securities transaction tax.

BENEFITS AVAILABLE TO MUTUAL FUNDS

1.

As per the provisions of Section 10(23D) of the IT Act, Mutual Funds registered under the
Securities and Exchange Board of India or Mutual Funds set up by Public Sector Banks or Public
Financial Institutions or authorized by the Reserve Bank of India and subject to the conditions
specified therein, would be eligible for exemption from income tax on their income.

BENEFITS AVAILABLE TO FOREIGN INSTITUTIONAL INVESTORS (‘FIIS’)

1.

(a)
(b)

Under section 10(34) of the IT Act, income by way of dividends referred to in Section 115-O
received on the shares of the Company is exempt from income tax in the hands of shareholders.

Under section 10(38) of the IT Act, long term capital gains arising to a shareholder on transfer of
equity shares in the Company would be exempt from tax where the sale transaction has been
entered into on a recognized stock exchange of India and is liable to securities transaction tax.

Under section 54EC of the IT Act and subject to the conditions and to the extent specified therein,
long-term capital gains (other than those exempt under section 10(38) of the IT Act) arising on
the transfer of shares of the Company would be exempt from tax if such capital gain is invested
within 6 months after the date of such transfer in the bonds (long term specified assets) issued by:

National Highway Authority of India constituted under section 3 of The National Highway
Authority of India Act;
Rural Electrification Corporation Limited, the company formed and registered under the
Companies Act, 1956.

The investment made in the long term assets as specified above by the assessee during any financial year is
subject to maximum of Fifty Lacs rupees. If only part of the capital gain is so reinvested, the exemption
available shall be in the same proportion as the cost of long term specified assets bears to the whole of the
capital gain. However, in case the long term specified asset is transferred or converted into money within
three years from the date of its acquisition, the amount so exempted shall be chargeable to tax during the
year such transfer or conversion. The cost of the long term specified assets, which has been considered
under this Section for calculating capital gain, shall not be allowed as a deduction from the income-tax
under Section 80C of the IT Act.
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Under section 115AD (1)(ii) of the Act short term capital gains on transfer of securities shall be
chargeable @ 30% and 15% (where such transaction of sale is entered on a recognized stock
exchange in India and is liable to securities transaction tax). The above rates are to be increased
by applicable surcharge and education cess.

Under section 115AD(1)(iii) of the Act income by way of long term capital gain arising from the transfer of
shares (in cases not covered under section 10(38) of the Act) held in the company will be taxable @10%
(plus applicable surcharge and education cess). It is to be noted that the benefits of indexation and foreign
currency fluctuations are not available to FIIs.

5.

6.

As per section 90(2) of the IT Act, provisions of the Double Taxation Avoidance Agreement
between India and the country of residence of the FII would prevail over the provisions of the IT
Act to the extent they are more beneficial to the FII.

In terms of section 36(1)(xv) of the Act, the securities transaction tax paid by the shareholder in
respect of the taxable securities transactions entered into in the course of his business would be
eligible for deduction e from the amount of income chargeable under the head “Profit and gains of
business or profession” arising from taxable securities transactions. As such, no deduction will be
allowed in computing the income chargeable to tax as capital gains, such amount paid on account
of securities transaction tax.

BENEFITS AVAILABLE TO VENTURE CAPITAL COMPANIES/ FUNDS

1.

Under section 10(23FB) of the IT Act, any income of Venture Capital companies/ Funds (set up to
raise funds for investment in venture capital undertaking notified in this behalf) registered with the
Securities and Exchange Board of India would be exempt from income tax, subject to conditions
specified therein. As per section 115U of the IT Act, any income derived by a person from his
investment in venture capital companies/ funds would be taxable in the hands of the person
making an investment in the same manner as if it were the income received by such person had the
investments been made directly in the venture capital undertaking.

BENEFITS AVAILABLE TO NON-RESIDENTS/ NON-RESIDENT INDIAN SHAREHOLDERS
(OTHER THAN MUTUAL FUNDS, FIIS AND FOREIGN VENTURE CAPITAL INVESTORS)

1.

Under section 10(34) of the IT Act, income by way of dividends referred to in Section 115-O
received on the shares of the Company is exempt from income tax in the hands of shareholders.

Under section 10(38) of the IT Act, long term capital gains arising to a shareholder on transfer of
equity shares in the Company would be exempt from tax where the sale transaction has been
entered into on a recognized stock exchange of India and is liable to securities transaction tax.

Under the first proviso to section 48 of the IT Act, in case of a non resident shareholder, in
computing the capital gains arising from transfer of shares of the company acquired in convertible
foreign exchange (as per exchange control regulations) (in cases not covered by section 115E of
the IT Act-discussed hereunder), protection is provided from fluctuations in the value of rupee in
terms of foreign currency in which the original investment was made. Cost indexation benefits
will not be available in such a case. The capital gains/ loss in such a case is computed by
converting the cost of acquisition, sales consideration and expenditure incurred wholly and
exclusively in connection with such transfer into the same foreign currency which was utilized in
the purchase of the shares.

Under section 112 of the IT Act and other relevant provisions of the IT Act, long term capital
gains, (other than those exempt under section 10(38) of the IT Act) arising on transfer of shares in
the Company, would be subject to tax at a rate of 20 percent (plus applicable surcharge and
education cess) after indexation. The amount of such tax should however be limited to 10% (plus
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applicable surcharge and education cess) without indexation, at the option of the shareholder, if
the transfer is made after listing of shares.

Under section 54EC of the IT Act and subject to the conditions and to the extent specified therein,
long-term capital gains (other than those exempt under section 10(38) of the IT Act) arising on the
transfer of shares of the Company would be exempt from tax if such capital gain is invested within
6 months after the date of such transfer in the bonds (long term specified assets) issued by:

(a) National Highway Authority of India constituted under section 3 of The National Highway

Authority of India Act;

(b) Rural Electrification Corporation Limited, the company formed and registered under the

Companies Act, 1956.

The investment made in the long term assets as specified above by the assessee during any financial year is
subject to maximum of Fifty Lacs rupees. If only part of the capital gain is so reinvested, the exemption
available shall be in the same proportion as the cost of long term specified assets bears to the whole of the
capital gain. However, in case the long term specified asset is transferred or converted into money within
three years from the date of its acquisition, the amount so exempted shall be chargeable to tax during the
year such transfer or conversion. The cost of the long term specified assets, which has been considered
under this Section for calculating capital gain, shall not be allowed as a deduction from the income-tax
under Section 80C of the IT Act.

6.

Under section 54F of the IT Act and subject to the conditions specified therein, long-term capital
gains (other than those exempt from tax under Section 10(38) of the IT Act) arising to an
individual or a Hindu Undivided Family (‘HUF”) on transfer of shares of the Company will be
exempt from capital gains tax subject to certain conditions, if the net consideration from transfer
of such shares are used for purchase of residential house property within a period of 1 year before
or 2 years after the date on which the transfer took place or for construction of residential house
property within a period of 3 years after the date of such transfer.

Under section 111A of the IT Act and other relevant provisions of the IT Act, short-term capital
gains (i.e., if shares are held for a period not exceeding 12 months) arising on transfer of equity
share in the Company would be taxable at a rate of 15 percent (plus applicable surcharge and
education cess) where such transaction of sale is entered on a recognized stock exchange in India
and is liable to securities transaction tax. Short-term capital gains arising from transfer of shares in
a Company, other than those covered by section 111A of the IT Act, would be subject to tax as
calculated under the normal provisions of the IT Act.

Where shares of the Company have been subscribed in convertible foreign exchange, Non-
Resident Indians (i.e. an individual being a citizen of India or person of Indian origin who is not a
resident) have the option of being governed by the provisions of Chapter XII-A of the IT Act,
which inter alia entitles them to the following benefits:

i. Under section 115E, where the total income of a non-resident Indian includes any income
from investment or income from capital gains of an asset other than a specified asset,
such income shall be taxed at a concessional rate of 20 per cent (plus applicable
surcharge and education cess). Also, where shares in the company are subscribed for in
convertible foreign exchange by a Non-Resident India, long term capital gains arising to
the non-resident Indian shall be taxed at a concessional rate of 10 percent (plus applicable
surcharge and education cess). The benefit of indexation of cost and the protection
against risk of foreign exchange fluctuation would not be available.

il. Under provisions of section 115F of the IT Act, long term capital gains (in cases not
covered under section 10(38) of the IT Act) arising to a non-resident Indian from the
transfer of shares of the Company subscribed to in convertible Foreign Exchange (in
cases not covered under section 115E of the IT Act) shall be exempt from Income tax, if
the net consideration is reinvested in specified assets or in any savings certificates
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referred to in section 10(4B), within six months of the date of transfer. If only part of the
net consideration is so reinvested, the exemption shall be proportionately reduced. The
amount so exempted shall be chargeable to tax subsequently, if the specified assets are
transferred or converted into money within three years from the date of their acquisition.

iii. Under provisions of section 115G of the IT Act, it shall not be necessary for a Non-
Resident Indian to furnish his return of income under section 139(1) if his income
chargeable under the Act consists of only investment income or long term capital gains or
both; arising out of assets acquired, purchased or subscribed in convertible foreign
exchange and tax deductible at source has been deducted there from as per the provisions
of Chapter XVII-B of the IT Act.

iv. In accordance with the provisions of Section 115H of the Act, a Non Resident Indian
become assessable as a resident in India, he may furnish a declaration in writing to the
assessing officer along with his return of income for that year under Section 139 of the
Act to the effect that the provisions of Chapter XII-A shall continue to apply to him in
relation to such investment income derived from the specified assets for that year and
subsequent assessment years until such assets are converted into money.

9. In terms of section 36(1)(xv) of the Act, the securities transaction tax paid by the shareholder in
respect of the taxable securities transactions entered into in the course of his business would be
eligible for deduction from the amount of income chargeable under the head “Profit and gains of
business or profession” arising from taxable securities transactions. As such, no deduction will be
allowed in computing the income chargeable to tax as capital gains, such amount paid on account
of securities transaction tax.

10. As per Section 90(2) of the IT Act, provisions of the Double Taxation Avoidance Agreement
between India and the country of residence of the Non-Resident/ Non- Resident India would
prevail over the provisions of the IT Act to the extent they are more beneficial to the Non-
Resident/ Non-Resident India.

BENEFITS AVAILABLE UNDER THE WEALTH TAX ACT, 1957

Asset as defined under Section 2(ea) of the Wealth tax Act, 1957 does not include shares in companies and
hence, shares of the Company held by the shareholders would not be liable to wealth tax.

Notes:

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

2. The above Statement of Possible Direct Tax Benefits sets out the possible tax benefits available to
the Company and its shareholders under the current tax laws presently in force in India. Several of
these benefits are dependent on the Company or its shareholders fulfilling the conditions
prescribed under the relevant tax laws, including as laid down by the circular 4/2007 dated 15th
June 2007 issued by CBDT concerning capital gain, for availing concessions in relation to capital
gains tax;

3. This statement is only intended to provide general information to the investors and is neither
designed nor intended to be a substitute for professional tax advice. In view of the individual
nature of the tax consequences, the changing tax laws, each investor is advised to consult his or
her own tax consultant with respect to the specific tax implications arising out of their
participation in the issue;
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In respect of non-residents, the tax rates and the consequent taxation mentioned above shall be
further subject to any benefits available under the Double Taxation Avoidance Agreement, if any,
between India and the country in which the non-resident has fiscal domicile; and

The stated benefits will be available only to the sole/first named holder in case the shares are held
by joint share holders.
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SECTION IV — ABOUT OUR COMPANY
INDUSTRY OVERVIEW

The information in the Industry chapter is obtained from the report by IMaCS and from sources which are
believed to be accurate and reliable. Although reasonable care has been taken to ensure that the
information herein is true, such information is provided ‘as is’ without any warranty of any kind, and
IMaCS in particular, makes no representation or warranty, express or implied, as to the accuracy,
timeliness or completeness of any such information. All information and estimates contained herein must
be construed solely as statements of opinion, and IMaCS shall not be liable for any losses incurred by
users from any use of this publication or its contents.

The information in this chapter has not been independently verified by us, the BRLM or any of our or their
respective dffiliates or advisors. Industry sources and publications generally state that the information
contained therein has been obtained from sources it believes to be reliable, but their accuracy,
completeness and underlying assumptions are not guaranteed and their reliability cannot be assured.
Industry sources are also prepared based on information as of specific dates and may no longer be current
or reflect current trends. Industry sources and publications may also base their information on estimates,
forecasts and assumptions which may prove to be incorrect. Accordingly, investors should not place undue
reliance on this information. Similarly, internal Company estimates, while believed by us to be reliable,
have not been verified by any independent agencies

Overview of Indian Economy

Indian economy grew at an average rate of 9% during the period, 2006-08. Following signs of slowdown in
late-2008 because of the global financial crisis, the Indian Government introduced stimulatory fiscal
measures at the beginning of 2009 along with sizeable increase in public outlays. With a subsequent
recovery, the real gross domestic product (GDP) increased 7.4% in 2009-2010. In 2010-11, the expected
real GDP growth is slightly over 8%. As exports have started to grow once again, business investment is
expected to rebound by September 2011. Concerns include increase in long-term interest rates, wide fiscal
gap, and inflationary pressure affecting investments adversely.

Indian economy continues to maintain high growth momentum as the real GDP picks up in the second
quarter of fiscal 2010-11. As per the latest estimates released by the CSO (Central Statistical Organisation),
the real economy expanded by 8.9% during the second quarter (July to September) in 2010-11 compared to
8.7% during the same period of 2009-10.

Figure 3: Quarterly Growth in GDP
(%)
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Industrial GDP recovered sharply from 0.6% in fourth quarter of 2008-09 to 13.8% in the third quarter of
2009-2010, because of substantially higher growth in manufacturing. Global figures on industrial
production, trade and employment also indicate that the rate of contraction may now be starting to
moderate and point towards faster trade growth in 2010. The Indian index of industrial production (IIP)
increased 10.4% in 2009-2010, compared with 2.7% in 2008-09.

Figure 4: Monthly Industrial Production Growth
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Advanced Economies

In 2009-2010, the growth in general industrial production was 10.4% as compared to 2.7% 2008-09. The
corresponding growth in sub sectors of manufacturing and mining was 10.9% and 9.8%, respectively, in
2009-2010 as compared to 2.7% and 2.6% in 2008-09. The growth in electricity was 6% in 2009-2010 as
compared to 2.8% 2008-09.

Figure 5: Quarterly Growth in Industrial Production
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Investment flows in India have increased rapidly because of portfolio equity inflows from foreign
institutional investors. Gross capital inflows increased from US$ 59.37 billion in the fourth quarter of
2008-09 to US$ 90.23 billion in the corresponding period of 2009-2010. Exports increased 2.7%, year-on-
year, in October 2009, representing the first increase in twelve months. Trade growth has rapidly
accelerated since November 2009. Imports growth has been higher than exports reflecting increased crude
oil and other commodity import prices.

The electricity sector has consistently contributed 1.5-1.6% to the total GDP. At current prices, however,
the GDP contribution of electricity was lower in 1.3% of total because of higher inflation in other
commodities and utilities. The three-year compound annual growth rate (CAGR) of electricity GDP was
8% up to 2008-09.

Table 5: Contribution of Electricity to India’s GDP

(Rs Billion)

2004-05  2005-06  2006-07  2007-08  2008-09
Electricity GDP (current prices) 504 552 629 672 694
As % of total GDP 1.7 1.6 1.6 1.5 1.3
Electricity GDP (constant prices) 504 542 604 659 677
As % of total GDP 1.7 1.7 1.7 1.7 1.6

Source: IMaCS Research

During the period 2004-09, expenditure on electricity was about 1% of the total private expenditure on all
goods and services. The three-year electricity expenditure CAGR was 12.7% up to 2008-09.

Table 6: Private Expenditure on Electricity
(Rs Billion)

3-Year
2004-05 2005-06 2006-07 2007-08  2008-09 CAGR
(%)
Electricity 187 194 221 246 277 12.7
As % of total expenditure 1.0 0.9 0.9 0.9 0.9 -

Source: IMaCS Research

Power Sector Overview

In recent decades, the Government of India has focused on infrastructure development with top priority
given to the power sector. Significant reforms have emphasised on developing the competitive
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environment, restructuring the industry for higher levels of accountability and investments, and aligning the
electricity market for more efficient outcomes.

As compared to 23 integrated utilities (SEB), which existed before the electricity reforms began in the
1990s, there are now over 80 utilities with varied ownership structures under the central government, state
government, private utilities, captive power generators, independent power producers (IPP) and merchant
power plants (MPP). Further, market expansion is taking place with the emergence of open access, power
trading companies, power exchanges, rural electrification and various generation projects.

The state transmission utilities (STU) are responsible for inter-state power transmission, while Power Grid
Corporation of India Limited (PGCIL) is responsible at the inter-regional level. Distribution of power is
mostly controlled by state distribution companies. Most states have set up state electricity regulatory
commissions (SERC) for tariff regulation. The Central Electricity Regulatory Authority (CERC) fulfils this
responsibility for the central power utilities. The Central Electricity Authority (CEA) is responsible for
planning and data management.

According to the CEA, the average per capita electricity consumption in India is 704 kWh as compared to
global average per capita consumption of 2,752 kWh. By 2012, India requires an installed capacity of over
220,000 MW, which translates into opportunities for the associated power transmission and distribution
segments. In addition, several decades of deterioration in power distribution infrastructure prior to reforms
have created a need for investments in the segment to revamp the system in almost all states. At about 35%,
the overall transmission and distribution (T&D) losses are higher than accepted global standards. Many
rural areas in the country still remain unconnected. The Rajiv Gandhi Gramin Vidyutikaran Yojana
(RGGVY) provides opportunities for development of rural power distribution infrastructure.

India’s grid interactive installed power generation capacity increased from 152,151 MW as on August 31,
2009 to 164,509 MW as on August 31, 2010. Renewable energy sources accounted for about 10% of the
total installed capacity in August 2010 as compared to 7% in August 2009. The private sector is a key
driver of renewable power development with 83% share in total grid-connected renewable power capacity.
The remaining capacity is with the state utilities.

Table 7: Installed Power Capacity

(MW)
Aug-2010 Aug-2009
State Private Total Central State Private Total
Thermal 38,482 50,892 17,059 106,433 36,872 47,607 13,393 97,872
Coal/Lignite 31,780 46,222 9,856 87,858 30,233 43,333 6,721 80,287
Gas 6,702 4,067 6,606 17,375 6,639 3,672 6,075 16,386
Diesel - 603 597 1,200 - 603 597 1,200
Hydro 8,685 27,168 1,233 37,086 8,592 27,095 1,230 36,917
Nuclear 4,560 - - 4,560 4,120 - - 4,120
Renewable - 2,789 13,640 16,429 - 2,248 10,995 10,855
Total 51,728 80,849 31,932 164,509 49,584 76,950 25,618 152,151

Source: IMaCS Research

For the past two decades, India has faced increasing deficit in power supply. Peak shortages affect
industrial margins adversely and lead to grid instability if not managed properly. The average all-India
shortages in 2009-2010 were at 10% for normal energy requirement and about 13% for peak load.
Although the target set for capacity addition during the Eleventh Plan period is 78,700 MW, only 62,000
MW is expected to be added by the end of the period.

Figure 6: Electricity Shortage
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Transformer Demand Drivers

An extensive transmission and distribution network already exists for evacuation of power and supply to
consumers. Notwithstanding the substantial infrastructure, many regions in the country still suffer from
electricity shortages. The new generation capacity additions as well as targeted increase in per capita
consumption provide potential for further strengthening and expansion of the transmission system.

With adoption of new technology, there has been a significant addition of transmission capacity at the
extra-high voltage levels of over 500 kV. The 765 kV and 500 kV-HVDC technologies have raised grid

efficiency and have strengthened the grid at the inter-regional links.

Table 8: Growth in EHV Sub-stations

(MVA)
Voltage level 6" Plan 7" Plan 8" Plan 9" Plan 10" Plan 11" Plan*
765 kV - - - - - 4,500

+ 500 kV HVDC - - - 5,200 8,200 8,700
Converter/BTB Station

400 kV 9,330 21,580 40,865 60,380 92,942 111,202
220 kV 37,291 53,742 84,177 116,363 156, 497 177,189

*Up to second year of 11™ Plan period
Source: IMaCS Research

Regional transmission network expansion is essential for transmission of power across the country, from
abundant generation areas to the deficit areas. As part of its ambitious mission to provide electricity to the
entire country by 2012, the Government has set a target of adding over 60,000 circuit kilometres of new
transmission lines. The integrated grid is expected to carry as much as 60% of the power generated in the
country. The Government is also carrying out expansion of the five regional systems as well as the inter-
regional grid to boost transmission capacity from 17,000 MW to 37,000 MW. The network expansion is
expected to continue beyond 2012 commensurate with generation capacity and demand growth projections.

Figure 7: Projected Transmission Line Length
(Ckm)
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Power distribution network is vital for electricity supply. However, poor operational efficiencies, under-
recovery of costs and poor collection efficiency of the power utilities remain the key concerns. With the
restructuring of electricity utilities, the focus has shifted to making the distribution segment more efficient
and financially viable. This has created significant opportunities in the segment.

Table 9: Transmission and Distribution Statistics

CAGR
2002-03 2003-04 2004-05 2005-06 2006-07 2007-08 (%)
T&D lines (ckm) 6,553,411 4,878,758 6,570,823 6,778,359 6,939,529 7,278,946  2.1%
11-33 kV lines (ckm) 2,238,958 2,151,942 2,271,361 2,357,168 2,424,545 2,567,049  2.8%
Dist. transformer capacity (MVA) 196,686 206,668 236,070 243,269 262,537 284,365  1.7%
Average T&D losses (%) 32.144 32.898 34.92 32.952 30.608 30.43 -

Source: IMaCS Research

To reform the distribution sector, the Government of India introduced the Accelerated Power Development
Programme (APDP). The aim was to strengthen the transmission and distribution networks and reduce
aggregate technical and commercial (AT&C) losses. Subsequently, incentive financing was integrated with
the existing investment programme in the renamed Accelerated Power Development & Reforms
Programme (APDRP) for the Tenth Plan period (2003-07). After a re-examination of the APDRP, The
Cabinet Committee on Economic Affairs (CCEA) approved a restructured APDRP (R-APDRP) for the
Eleventh Plan period as a central sector scheme in July 2008. The focus of this programme is on actual,
demonstrable performance in terms of AT&C loss reduction.

Projects under the R-APDRP scheme have been taken up in three parts:

e Preparation of baseline data for project area, covering consumer indexing, geographic information
system (GIS) mapping, metering of distribution transformers and feeders, automatic data logging for
all distribution transformers and feeders, supervisory control and data acquisition (SCADA) and
distribution management system (DMS).

Initially, 100% of the funds for the approved projects are to be provided through loans from the
Government of India on terms decided by Ministry of Finance.

e Renovation, modernization and strengthening of 11 kV level substations, transformers/transformer
centres, re-conductoring of lines at 11 kV and lower levels, urban-rural load bifurcation, feeder
separation, load balancing, HVDS (11 kV); laying aerial bunched conductor in high population-density
areas; replacement of electromagnetic energy meters with tamper-proof electronic meters; installation
of capacitor banks and establishing mobile service centres.

Initially, up to 25% funds for the projects are to be provided through loans from the Government of India
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Projects under the R-APDRP scheme have been taken up in three parts:

on terms decided by the Ministry of Finance. For special-category states, loan amount would be 90% of the
project cost. However, the project-wise requirement of gross budgetary support is to be decided by a
steering committee. The remaining funds are to be raised from financial institutions.

e Funding of activities related to promoting reforms in the power sector.

In April 2005, the Government of India launched the RGGVY, a scheme for developing rural electricity
infrastructure and household electrification. The scheme is aimed at providing access to electricity to all
households in five years. Rural Electrification Corporation (REC) is the nodal agency for implementation
of the scheme. As of May 2010, about 83% of targeted villages had been provided with electric
connection. With access to basic connectivity, the actual electricity demand growth is expected to multiply
rapidly in the coming years.

The industrial segment is the largest electricity demand generator and accounts for 45.9% of total
consumption. Agricultural, commercial and domestic consumers account for another 18%, 8.1% and
20.9%, respectively. At an average GDP growth rate of 8%, the overall demand is expected to increase to
about 1,524 billion kWh in 2016-17 and to 3,880 billion kWh by 2031-32.

Table 10: Projected Electricity Demand

Energy Requirement Peak Demand Installed Capacity Required
(Billion kWh) (GW) (GW)
2003-04 633 633 89 89 131 131
2006-07 761 774 107 109 153 155
2011-12 1,097 1,167 158 168 220 233
2016-17 1,524 1,687 226 250 306 337
2021-22 2,118 2,438 323 372 425 488
2026-27 2,866 3,423 437 522 575 685
2031-32 3,880 4,806 592 733 778 960

Source: IMaCS Research

The Union Budget, 2008-09, emphasised on increasing the pace of power generation capacity addition and
continuing the reform process in power distribution. The Government also reduced customs duty on project
imports by 5%. The initiatives for increasing capacity include developing eight ultra-mega power projects
(UMPP) projects, each with a capacity of 4,000 MW, and allocated on the basis of competitive bidding as
well as augmenting capacities in generation, transmission and distribution systems.

In addition, Rs 8 billion was provided for R-APDRP projects in 2008-09 and Rs 5.5 billion for RGGVY.
These initiatives and provisions are expected to boost demand for transformers and switchgears — two
major equipments used in transmission and distribution of power. Moreover, the Budget proposed the
creation of a national fund for transmission and distribution reform. In the Union Budget, 2009-2010, the
allocation under R-APDRP was increased by 160% to Rs 20.8 billion over the previous budget estimate
and by 305% for RGGVY to Rs 22.3 billion. The plan allocation for power sector, excluding the RGGVY,
was more than doubled in the Union Budget, 2010-11 to Rs 51.3 billion.

Growth of power generation capacity and, transmission and distribution network is expected to boost
demand for power and distribution transformers in India. Replacement of transformers installed during the
Sixth Plan (1980-85) and Seventh Plan (1985-89) periods is also expected to add to demand.

In 2009-2010, total production of power and distribution transformers in India was about 176,427 MVA.
Overall economic recovery in India as well as in some of the major export destinations has encouraged the
industry players to take up expansion and green field projects. Investments have been mainly made in
capacities for generators, transformers, switchgears, wires and cables, boilers and turbines.

Table 11: Project Investments as of March 2010
(Rs Billion)
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Outstanding Investments Projects under Implementation

Projects (No.) Investment Projects (No.) Investment

Generators, transformers,

. 5 10.4 3 8.0
switchgears
Wires and cables 11 16.6 8 11.4
Boilers and turbines 23 272.3 12 127.1
Total 39 299.2 23 146.5

Source: IMaCS Research

In order to mobilise resources from private sector, the Government of India issued guidelines for private
sector participation in transmission sector in January 2000. It is estimated that to transmit the increased
generation capacity, as envisaged in Eleventh Plan, to consumers, a matching distribution network of about
1,500,000 ckm of 33 kV, 11 kV and LV lines and 292,000 MVA of distribution transformer capacity will
be needed. Installation of capacitors and re-conductoring of sub-transmission/ distribution network of about
3,000,000 ckm, and augmentation of distribution capacity of 198,000 MVA of various sub-stations would
also be required.

Several policy initiatives that have a direct bearing on the transmission and distribution segments include
the Electricity Act, 2003, the National Electricity Policy, 2005, the National Tariff Policy, 2006,
Renewable Power policies, the Mega Power and Ultra-Mega Power policies and the New Hydropower
Policy, 2008.

Competitive Environment and Key Players — Transformer

India has over 500 transformer manufacturers. Major manufacturers of transformers in India include
EMCO, Bharat Bijlee, Crompton Greaves, Transformers and Rectifiers India Limited (TRIL), Kirloskar
Electric, Voltamp Transformers and Indian subsidiaries of multinational companies such as ABB, Siemens,
and Areva T&D. The industry manufactures a wide range of transformers, such as generation transformers,
distribution transformers, traction and locomotive transformers, and ultra-high-voltage instrument
transformers (1,200 kV). Energy-efficient transformers with low loss and low noise levels that meet
international standards are also produced.

Indian manufacturers are aligning themselves with the changing power generation, transmission and
distribution scenario. While generation capacity is being augmented, smart-grid technologies are
increasingly being deployed to reduce transmission and distribution losses. Going ahead, greater use of 765
kV extra high voltage (EHV) transmission highways and High Voltage Direct Current (HVDC) links are
expected to open up new opportunities for the industry. As the government has initiated bulk tendering of
supercritical power plants, Power Grid Corporation of India Limited (PGCIL) has moved towards
implementation of 800kV HVDC transmission lines and will adopt 1,200 kV AC lines next. The
production of transformers increased at a CAGR of 17% during the period 2004-2010. Of the total
transformers produced in 2009-2010, power transformers contributed 79% while distribution transformers
accounted for 21%.

Table 12: Production of Transformers
2004-05  2005-06  2006-07 2007-08 2008-09 2009-10 CAGR
Power Transformers

(MVA) 60,787 62,577 77,674 94,390 119,101 140,048 18.2%
Dist. Transformers (MVA) 19,369 27,181 35,188 40,412 34,272 36,379 13.4%
Total 80,156 89,758 112,862 134,802 153,373 176,427  17.1%

Source: IMaCS Research

Besides meeting the domestic requirement, India exports transformers to over 50 countries, including the
US, South Africa, Cyprus, Syria, Iraq and countries in Europe, the Middle and Far East. Exports of
transformers grew over five-fold, from Rs 411 million in 2004-05 to Rs 2,132 million in 2009-2010.
During this period, imports grew from RS 321 million to Rs 884 million.

Table 13: Imports and Exports of Transformers
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(Rs Million)

2004-05 2005-06  2006-07 2007-08  2008-09  2009-10 CAGR (%)
Exports 411.0 578.4 932.8 1,279.7 2,1442  2,132.1 39.0%
Imports 321.3 348.3 540.4 732.5 1,492.7 883.5 22.4%

Source: IMaCS Research

The power transmission segment is mainly in the hands of STUs for intra-state power transmission while
inter-state and inter-regional transmission is controlled by PGCIL, which is the biggest driver of new
transmission projects in the country and the associated engineering, procurement and construction (EPC)
contracting and sub-contracting industries. The company’s assets were valued at Rs 477.4 million as of
September 2010. PGCIL carries 51% of the generated power across the country with a transformation
capacity of 89,170 MVA and inter-regional capacity of 27,950 MW.

PGCIL undertakes most of its transmission projects through contractors, although under its supervision and
quality control. As of September 30, 2010, PGCIL had 68 transmission projects at several stages of
implementation with an approved cost of Rs 812.9 billion. These projects involve 45,750 ckm of
transmission lines and 65 new substations including 15 new 765 KV substations and three HVDC stations
with a total power transformation capacity of 111,770 MVA. In the Eleventh Five-Year Plan period, the
company intends to invest Rs 550 billion towards expansion of transmission network and grid
strengthening and preparation of feasibility reports for UMPPs. In the seven years from 2010, PGCIL plans
to invest Rs 1,000 billion on T&D networks.

In addition to PGCIL, there are some private players such as Tata Power, Torrent Power and Reliance
Power, which have recently entered the transmission segment, either as independent operators of small line
sections connecting their power plants to the grid or as joint venture partners for development of new lines.

The power distribution segment is mainly controlled by state utilities, although there are private operators
who control distribution in Delhi and Orissa and some of the major cities of the country. Tata Power,
Reliance Energy, CESC, NOIDA Power, Dishergarh Power and Torrent Power are some of the major
private sector operators.

An analysis of capital expenditure incurred by distribution utilities indicates that in 2008-09, capital
expenditure of power distribution utilities and SEBs in the Northern region accounted for 45% of the total
capital expenditure of all distribution utilities. During the period, 2006-09, the average annual growth in
capital expenditure was about 17%. Some of the states with high capital expenditure in 2008-09 included
Chhattisgarh, Maharashtra, Tamil Nadu and Rajasthan.

Table 14: Region-wise Capital Expenditure by Distribution Utilities and SEBs

(Rs Million)

2006-07 2007-08 2008-09
East 3,620 20,100 15, 740
Northeast 11,550 10,150 11,070
North 87,040 113,290 121,640
South 49,900 57,880 66,610
West 44,600 41,860 54,050
Total 196,710 243,280 269,110

Source: IMaCS Research

Transformer Market Outlook

Electricity demand is a function of consumer demand. However, energy requirement may vary with factors
such as seasonal changes, improvement in technology of power generation and consumption, regional
distribution of consumer segments, prices, structural changes in the economy and per capita income. The
CEA estimates an energy requirement of 7.5% in the Twelfth Five-Year Plan period and 6.6% in the
Thirteenth Five-Year Plan period. Peak load demand is expected to be 7.4% and 6.5%, respectively.

Table 15: Projected Growth Rates
(CAGR %)
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2012-17 2017-22

Electrical energy requirement 7.52 6.58
Peak load 7.39 6.45
Energy consumption 8.45 7.04

Source: IMaCS Research

For a rupee invested in setting up new power generation capacity, an equal investment is required in
transmission and distribution. It is estimated that to transmit the increased generation capacity of 78,000
MW, as envisaged in Eleventh Five-Year Plan period, the matching distribution network requirement is
about 1,500,000 ckm of 33 kV, 11 kV and LV lines and 292,000 MV A of distribution transformer capacity.
Going by a capacity addition plan of another 100,000-120,000 MW in the Twelfth Plan period, the
matching requirement is likely to increase by about 30%. In addition, sub-transmission and distribution
network augmentation, re-conductoring and sub-station up gradation works are expected to continue
through 2012-17.

However, usual constraints include delays in project execution schedules because of factors such as
clearances, availability of equipment, manpower, security and other infrastructure such as roads and
transport.

Global Renewable Power Overview

Energy from renewable sources has gained significance in the context of high global crude oil prices in
2008 that led to the realisation that diversifying energy risk is important to break the oligopoly of oil
suppliers across the world. Greater awareness of environmental concerns and the drive against rising
greenhouse gases is another reason for adoption of renewable sources of energy that have lower carbon
emissions than conventional fossil-based fuels.

Figure 8: Projected World Net Renewable Energy Generation
(Billion kWh)
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A significant untapped demand in Asia, particularly India and China, also emphasise the need for
diversifying their fuel mix for optimum use of available energy resources with lower carbon emissions.
However, high initial costs and inherent technology as well as supply risks make renewable energy sources
difficult to promote commercially and hence, need to be supported by government incentives and
programmes.

According to the projections of International Energy Outlook, 2010, of the US Energy Information
Administration (EIA), from 2007 to 2035, world renewable-energy use for electricity generation is
expected to grow at an average rate of 3% annually, and the renewable share of world electricity generation
is likely to increase from 18% in 2007 to 23% in 2035. Of the 4.5 trillion kilo watt hours of higher
renewable generation 54% during the period 2007-2035, 54% would be because of hydroelectric power,
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26% from wind and the remaining 20% from other sources such as solar, geothermal, biomass, waste, and
tidal energy.

World energy-related carbon dioxide emissions are expected to increase from 29.7 billion metric tons in
2007 to 42.4 billion metric tons in 2035, an increase of 43%. While the US, Canada, Europe, Japan,
Australia and New Zealand and India are likely to decrease per capita carbon-dioxide emissions, countries
such as China, Mexico, South Korea, Russia, Brazil and the Middle East are likely to increase per capita
emissions.

Figure 9: Projected Per Capita CO2 Emissions (2007-2035)
(Metric tonnes per person)
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Since 1990, energy consumption as a share of total world energy use has increased significantly in India
and China, and together they accounted for about 10% of the world’s total energy consumption in 1990 and
20% in 2007. Strong economic growth along with doubling of energy use during the EIA projection period
is likely to result in 30% share in total world energy consumption for 2035 for these two countries. In
contrast, the share of world energy consumption for the US is expected to fall from 21% in 2007 to about
16% in 2035.

Population growth and access to energy resources is expected to increase demand in the Middle East
increases by 82% between 2007 and 2035. In Central and South America and Africa, energy consumption
is expected to increase by 63%. Energy use for the Europe and Eurasia region is likely to increase 17%
from 2007 to 2035, because of population declines and substantial gains in energy efficiency.

The total world energy consumption by industrial sector is expected to increase from 184 quadrillion BTU
in 2007 to 262 quadrillion BTU in 2035. The capacity from of renewable energy sources is likely to
increase from 13 quadrillion BTU to 22 quadrillion BTU, according to EIA.

Figure 10: Projected Hydroelectric and Renewable Power Consumption (2007-2035)
(1,000 Billion BTU)
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Some of the large users of grid connected solar power are Germany, Spain, Japan, USA and South Korea. Solar and
wind are intermittent technologies and can be used only when resources are available. Once installed, the
cost of operating wind or solar technologies is generally much lower than the cost of operating
conventional renewable generation. However, high construction costs can make the total cost to build and
operate renewable generators, comparatively higher. The intermittence of wind and solar energy
availability is another constraint as they are not necessarily available when they are of greatest value to the
system. The use of energy storage combinations such as hydroelectric pumped storage, compressed air
storage, and batteries and a wide geographic dispersal of wind and solar generating facilities help mitigate
these problems. Many countries also have government policies for targeted installed capacity addition and
incentives such as feed-in tariffs, tax incentives, and market share quotas, encourage the construction of
renewable electricity facilities even at higher cost than conventional fuel based power plants.

Table 16: Global Thrust on Renewable Power

Country Policy support
USA Over 50 states require minimum renewable generation or capacity share
Canada Federal government policy called, “ecoENERGY” for renewable power; Provinces have

additional policies such as Ontario Renewable Energy Standard offer Program
Targets 2.5 GW of wind capacity by 2012; Aims to reduce 50% of 2002 level of greenhouse

Mexico L
gas emissions by 2050.
Set binding target to produce 21% of electricity generation from renewable sources by 2010
European Union — target already achieved in 2007; By 2020, 20% of total energy production to come from
renewable resources.
China “"lfhe Golden Sun” programme to subsidise 50% of construction costs of grid-connected solar
plants.
Brazil National Energy Plan 2008-2017 aims to construct 54 GW of installed capacity with non-

hydroelectric capacity.

Source: IMaCS Research

Indian Solar Power Sector Overview

Solar PV industry

The solar PV industry is the fastest growing area in the energy sector and is expected to grow four-folds by
2011. In 2007, of the US$ 71 billion invested in new renewable energy capacity globally, 30% was in solar
PV. The main factors holding back an even faster rate of growth for this energy source is the high cost of
energy production and lack of adequate supply of basic feedstock, particularly polysilicon. The shortage
has caused polysilicon prices to go up from an average US$ 20/kg in 2001 to over US$ 50/kg in 2006. On
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the other hand, the shortage has pushed for higher efficiency in production and the introduction of new
solar PV technologies, i.e. thin film technology.

In 2007, there was an increase in the supply of polysilicon globally by 30%. However, access to adequate
polysilicon supply remained the main bottleneck for growth of the solar PV industry. The global silicon
feedstock capacity servicing the solar PV as well as the semiconductor industry was up from 38,000 tonnes
per annum in 2006 to 52,000 tonnes in 2007.

Currently, the polysilicon manufacturing is dominated by seven major players in the USA, Japan and
Germany. However, after seeing the huge demand for solar PV, a large number of new players have
entered or are set to foray into this space.

Global PV cell production grew by 55% during 2007 (over 2006), with both mono and multi-crystalline
losing ground to thin films. The five largest solar PV cell producing countries were Japan, China, Germany,
Taiwan, and the United States. Recently, China has emerged as a major player in cell production,
displacing Japan as

the second largest producer of solar PV cells in 2007.

Concurrently, thin film technology has evolved with a substantial increase in capacity since 2005 (at almost
80% in 2006 and more than 100% in 2007) due to polysilicon shortage. In the thin films market, significant
expansion is expected in the future and some of the main players lining up are First Solar and Sharp, both
of which hope to have a thin films capacity of 1 GW by 2012.

In recent times, the geographical focus of solar PV manufacturing has shifted towards developing
countries, especially China, India, Malaysia and Taiwan. It is expected that by 2011-12, a sizable chunk of
the manufacturing base will be developed by leading manufacturers in these countries, with India and
China remaining the main strategic choice.

Presently, in India there are around 90 companies into solar PV, which comprise of 9 manufacturers of
solar cells and 19 manufacturers of PV modules. Another 60 companies are engaged in the assembly and
supply of solar PV systems. During FY07, nearly 45 MW of solar cells and 80 MW of SPV modules were
produced in the country, of which over 60 MW of solar PV products were exported.

In 2007, the Government of India announced the Semiconductor Policy that offers a capital subsidy of 20%
for manufacturing plants in SEZs and 25% for manufacturing plants outside SEZs. The subsidy is on the
condition that the net present value of the investment is at least Rs 10 billion. So far, there have been 12
applications for setting up solar PV plants, which cumulatively could bring an investment of about Rs
663.940 billion (approximately US$ 16 billion).

Solar PV is a technology-intensive industry. Over the period, technology interventions have changed the
shape of the industry in terms of cost economics and system efficiency. At present, crystalline silicon
technology dominates the market. It had an overall share of close to 90% of the 2007 production, followed
by 10% by thin films. Besides, new and emerging technologies are still at the research stage. Each
technology has its pros and cons on cost and efficiency.

(Source: Study on Solar Photovoltaic Industry: ISA-NMCC 2008)

India has an estimated renewable energy potential of 222,000 MW. Of this, grid connected potential is
132,000 MW. As of March 2010, the actual installed capacity was 17,222 MW, of which grid connected
capacity was 16,817 MW. Central and state governments have provided several incentives for promotion
renewable energy such as preferential purchase rates, obligations for distribution companies to purchase
renewable power up to 10% of the total energy sourced, tax holidays, capital subsidies, import duty
exemptions and accelerated depreciation.

According to the Ministry of Power, India's total installed capacity as on October 31, 2010 is 167,278.36
MW. Thermal power plants account for 108,602.98 MW, followed by hydro power plants with a capacity
of 37,328.40 MW. Renewable energy sources provide 16,786.98 MW of power and the remaining 4,560
MW comes from nuclear energy.
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Figure 11: Growth in India’s Grid-Connected Installed Renewable Power Capacity
MW)
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As of March 2010, grid-connected renewable power represents 10% of the total installed power capacity in
the country and just about 4% of the total power generated. Also, India’s solar footprint is extremely small.
However, the assessed potential indicates that when fully harnessed, solar power would emerge as the
renewable energy source with largest share in the renewable pie.

Solar Mission Plan:

Under the Solar Mission plan unveiled last year, India is to produce 1,300 MW of power by 2013, an
additional supply of up to 10 GW by 2017 and the rest by 2022 at an overall investment of about $70
billion. India's Solar Mission plan is to make the use of solar-powered equipment and applications
mandatory for hospitals, hotels and government buildings, and encourage use of solar lighting systems in
villages and small towns with micro financing.

Figure 12: Share of Renewable Power Constituents in Installed Capacity and Assessed Potential
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INDIA POWER SECTOR - FUTURE OUTLOOK

Ministry of Power has stated that the scope for investment in the power sector over the next few years is
well over US$ 300 billion and given the large expansion programme in this sector, the country would
definitely need and welcome a large amount of foreign direct investment (FDI).

(Source:http://www.thaindian.com/newsportal/business/indias-power-sector-needs-300-billion-investment- shinde_100439719.html)

Ministry of New and Renewable Energy said that the government is targeting to electrify 10000 remote
villages across the country with an investment of US$ 112.14 million by March 2012.

(Source: http://www.mnre.gov.in/)

India expects investments of up to US$ 55 billion by 2015 in the renewable energy sector, which would
generate 35,000 MW of power, stated by, Indian Renewable Energy Development Agency (IREDA).

(Source: http://www.ireda.gov.in/)

According to the Department of Industrial Policy and Promotion (DIPP), the power sector has attracted
foreign direct investment (FDI) worth US$ 677 million during April to August 2010. The cumulative FDI
received by the power sector between April 2000 and August 2010 was US$ 5.30 billion.

(Source: http://dipp.nic.in/)

Government Policies and Targets for Solar Power

Since solar power is fairly underdeveloped, the capacity utilisation factor is low at 15-16% and technology
is expensive as compared to other renewable and non-renewable sources of power, the Government of
India is a major driver of the solar power industry. The plan outlay for the Ministry of New and Renewable
Energy (MNRE) was increased by 61%, to Rs 10 billion in the Union Budget, 2010-11 from Rs 6.2 billion
in the previous year. The budget also allocated about Rs 5 billion for setting up solar, small hydro and
micro power projects in the Ladakh region of Jammu & Kashmir.

Table 17: Estimated Capital Cost of Development

(Rs Million per MW)

Type Capital cost
Small hydropower 60
Solar PV 180
Solar thermal 130
Wind 60
Biomass 45
Waste-to-energy 45

Source: IMaCS Research

In January 2008, the MNRE issued guidelines for generation-based incentive for grid-interactive solar
power generation projects at Rs 12 per kWh for solar photovoltaic (SPV) and Rs 10 per kWh for solar
thermal power fed from a power plant of a capacity of 1 MWp and above for a period of 10 years. In
November 2009, the Central Government launched the Jawaharlal Nehru National Solar Mission
(JNNSM). Guidelines for New Grid-Connected Solar Power Projects were released in July 2010. These
developments have opened up a potentially significant market of solar power in the country with economic
viability as a key focus.

Table 18: Jawaharlal Nehru National Solar Mission

To create an enabling policy framework for developing 20,000 MW of solar power by 2022

To increase grid-connected solar power capacity to 1,000 MW by 2013 and 3,000 MW by 2017 through mandatory use
of the renewable purchase obligation (RPO) by utilities backed with preferential tariffs

This capacity can increase significantly — reaching 10,000 MW by 2017 — depending upon the status of international
finance and technology transfer at that time
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MNRE’s JNNSM Targets

To create favourable conditions for solar manufacturing capability, particularly solar thermal, for indigenous
production and market leadership

To promote programmes for off-grid applications, reaching 1,000 MW by 2017 and 2,000 MW by 2022

To achieve 15 million sq m solar thermal collector area by 2017 and 20 million by 2022

To deploy 20 million solar lighting systems for rural areas by 2022

Mission to be implemented in three phases with the following targets:

Phase-I (2010-13) Phase-II (2013-17) Phase-III (2017-22)
Solar collectors 7 million sq m 15 million sq m 20 million sq m
Off-grid applications 200 MW 1,000 MW 2,000 MW
Utility power including rooftop 1,000-2,000 MW 3,000-10,000 MW 20,000 MW

Source: IMaCS Research

In order to facilitate grid-connected solar power generation in the first phase, a mechanism of “bundling”
relatively expensive solar power with cheaper power from NTPC’s unallocated quota from coal-based
stations has been proposed. The “bundled power” would be sold to the distribution utilities at the CERC-
determined prices.

The projects for development will be selected so as to provide for deployment of both SPV technology
projects and solar thermal technology in a ratio of 50:50, in MW terms. However, within these two broad
technology groups, the selection of projects would be technology agnostic. Projects that have migrated
from existing arrangement to the JNNSM would also be taken into account in calculating the ratio. Also,
given the requirement to connect the project to the TRANSCO at 33 kV and above, the minimum capacity
of the solar thermal project has been fixed at 5 MW and the maximum at 100 MW.

There is significant interest from project developers as evident from the fact that the recently launched
small grid-connected plants scheme attracted applications adding up to about 400 MW, nearly four times
the available capacity. NTPC Vidyut Vyapar Nigam Limited (NVVN) is the nodal agency for entering into
power purchase agreement with solar power developers. As of August 2010, NVVN had signed
Memoranda of Understanding with 16 project developers to set up to 84 MW of solar power projects.
Under migration, 54 MW will be developed through SPV and the remaining 30 MW through solar thermal
technology. These projects are expected to be commissioned by the mid-2011.

Table 19: Project Developers in MoU with NVVN
Developer name State Capacity (MW) SPV or Solar thermal

MAHAGENCO Mabharashtra 4 SPV
Clover Solar Private Limited Maharashtra 2 SPV
Videocon Industries Maharashtra 5 SPV
Enterprise Business Solution Punjab 5 SPV
Azure Power (Punjab) Private Limited Punjab 2 SPV
Acme Tele Power Limited Rajasthan 10 Solar thermal
Comet Power Private Limited Rajasthan 5 SPV
Refex Refrigerants Limited Rajasthan 5 SPV
Aston Field Solar (Rajasthan) Private Limited Rajasthan 5 SPV
Dalmia Solar Power Limited Rajasthan 10 Solar thermal
Entegra Limited Rajasthan 10 Solar thermal
Entegra Limited Rajasthan 1 SPV
AES Solar Energy Private Limited Rajasthan 5 SPV
Moser Baer Photovoltaic Limited Rajasthan 5 SPV
OPG Energy Private Limited Rajasthan 5 SPV
Swiss Park Vanijya Private Limited Rajasthan 5 SPV
Total - 84 -

Source: IMaCS Research

Outlook for Solar Power

The successful implementation of the JNNSM requires the identification of resources to overcome the
financial, investment-related, technological, institutional, and other related barriers. The penetration of
solar power requires substantial support. The policy framework of the INNSM is expected to facilitate the
process of achieving grid parity by 2022.
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Market-based trading scheme to promote renewable energy, which was announced by the CERC in January
2010, is likely to help the development of solar power market. Notification to facilitate the renewable
energy certificates (REC) mechanism has been made, under which the distribution companies, captive-
power users, and open access customers across the states have to buy 15% power from renewable sources
by 2020. The final regulation on the REC is under formulation and may include two separate renewable
obligations set for each state: solar and non-solar. These two obligations will be accounted for separately,
and thus, there will be two categories of certificates.

The REC scheme is expected to create a national-level market and ensure that every state contributes to
renewable energy development, irrespective of the potential in the state. It is likely to encourage renewable
energy capacity addition in states where there is high potential, as the framework allows cost recovery at
the national level. This would also enable obligated open access entities to purchase renewable energy at
competitive costs. Initially, the REC markets may exist together with the feed-in tariff system, but as the
market matures, feed-in tariffs could be gradually phased out. The price of REC will be as decided in the
power exchange. Renewable power generators, who have not entered into PPA at feed-in-tariff, are eligible
for the REC scheme. The freedom to choose buyers and greater flexibility to decide the price of their
product is expected to encourage investors to set up renewable capacity.
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OUR BUSINESS

Our Company is promoted by Mr. Shyam Sunder Mundra, Mr. Vikalp Mundra and Mr. Anurag Mundra.
Our Company is engaged in manufacturing of distribution transformers, power transformers, furnace
transformers and special purpose transformers. Originally Mr. Shyam Sunder Mundra started
manufacturing of transformers in the year 1976 in a proprietorship concern “M & B Switchgears”. Later in
the year 1995, the same was converted into a partnership concern of Mr. Shyam Sunder Mundra, Mr.
Vikalp Mundra and Mr. Anurag Mundra (sons of Mr. Shyam Sunder Mundra). Subsequently, in the year
1999, the partnership firm, was converted under Part IX of the Companies Act, 1956, into an incorporated
entity i.e. M AND B Switchgears Private Limited.

Our Company became a public limited company and a fresh certificate of incorporation was issued on
November 19, 2010, in the name of M AND B Switchgears Limited. Our Company has been allocated
Corporate Identification Number U31200MP1999PLCO013571.

We are in the business of manufacturing transformers for more than 30 years and are a preferred and
regular supplier of quality transformers. We have consolidated our position through continuous
modernisation and expansion and by acquiring latest and sophisticated technology and processes.

We started with a capacity to manufacture 550 transformers per annum and have grown gradually to a
capacity to manufacture 5,109 transformers per annum

Our existing annual production capacity in terms of KVA is 75,000 KVA of transformer per month on
single shift basis. Our annual aggregate capacity is 9,00,000 KVA per annum.

As per our restated financial statements, our total income has increased from Rs. 1,618.51 Lacs in fiscal
2007 to Rs. 3,750.42 Lacs in fiscal 2010, and our Profit after Tax has increased from Rs. 21.29 Lacs to Rs.
92.14 Lacs during the same period. Our Total Income and Profit after Tax as at October 31, 2010 were Rs.
2659.24 Lacs and Rs. 59.25 Lacs, respectively. Our net sales have increased at a CAGR of 32.00% from
fiscal 2007 to fiscal 2010. Our PAT have increased at a CAGR of 63.00 % from fiscal 2007 to fiscal 2010.

Our major revenue in the last 5 years is from the transformer business.

OUR STRENGTHS

We believe that we are well equipped to sustain and build our position in the markets in which we compete
as well as to utilise the growth opportunities that exist. We believe the following, among others, are our
principal strengths:

1) Qualified and experienced Promoters

Our Promoter Mr.Shyam Sunder Mundra is an Electrical Engineer and Masters in Electronics and Business
Administration and has a total experience of 42 years in the power industry of which 8 years are in Madhya
Pradesh Elecrical Board(MPEB) and remaining 34 years are in the transformer industry. Mr.Vikalp
Mundra, is an Electrical Engineer and Masters in Management and has an experience of 17 years in the
transformer industry and Mr.Anurag Mundra is a Chartered Financial Analyst(CFA) and holds a Master in
Business Administration and has over 11 years experience in the transformer industry.

2) Experience in designing transformers at optimal costs

Our Company specialises in designing of transformers which are specific to the customers’ need achieving

highest possible efficiency with an acceptable trade off in the transformer raw material cost.

3) Research and development and designing capabilities
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Due to existence in the industry for past 30 years, our company has developed its brand on technical front.
Our company has developed well-equipped quality control and in-house R & D separtment. Our Company
has already developed technology in the field of manufacturing, upgrading, rehabilitation, and life
extension of transformers.

4) Well Equipped Testing facility

Our transformers are subjected to all routine tests as per IS: 2026 standards and customer specifications.
We have equipments and capabilities to conduct various routine, special, type tests and vector tests on the
components and transformers manufactured by us.

Our transformers undergo various technical tests/analysis/evaluation done by various independent agencies,
who conduct inspections on behalf of their customers for pre-despatch inspection for the products which
has given us a repuation of manufacturing products to the clients specifications and expectations as a
preferred vendor.

5) Capable Technical Personnel

Manufacture, repair and maintenance of transformers require capable technical personnel. Our Company is
well equipped with team of qualified engineers and technical staff to handle manufacturing processes
efficiently. Our Company possesses a team of experienced, trained and qualified personnel dedicated to
Research and Development center that also takes care of total quality management.As on October 31, 2010
we have a total of 9 engineers and our total workmen strength is 89.

6) Ability in customization to suit the demand from low, medium, and high capacity transformers

Our Company caters to specific customer requirements, by providing with tailor made transformers as per
the design and specifications required by the customers. Wide product portfolio and ability to cater to
diverse needs of markets. Our product portfolio ranges from power and distribution transformers, rectifier
transformers, furnace duty transformers, dry type transformers, automatic voltage regulators, converter
duty transfomers and other special purpose transformers in both repairing and manufacturing segment, thus
catering to diverse needs of markets.

7) Diversified customer base

We have established good client relationships in domestic markets from whom we get orders for
manufacturing on a continuous basis. Our existing relationship with our clients represents a competitive
advantage in gaining new clients and growing our business. Many of our clients are renowned
SEBs/Government controlled utility company/Public Sector Undertakings (PSU’s).We are not dependent
on any one industry or sector as we cater to sectors like power, steel, textile, coal and mine, infrastructure,
engineering and automobile, etc. and within each of these sectors we have diversity of clients. Our business
is directly related to the overall industrial growth and is not affected by a downtrend in any particular single
sector.

8) Manufacturing of Quality Products

We have a team of qualified engineers and well equipped manufacturing facilities which enables us to
manufacture products confiring to any specifications, both Indian and international standards. Our
Company enjoys a good reputation among its customers.Our Company has the ISO 9001:2008 and ISO
14001:2004 certifications.

9) Locational Advantage of being in Central India

We are located in heart of India which gives us an logistical advantage and can supply products across
India with ease. Indore is well connected to all industrial towns across India.The infrastructure facility is

also good.

OUR BUSINESS STRATEGY
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Our Business Strategy

Our strategy is based on available opportunities, trend of market demands and the projected growth of the
transformer industry. The important elements of our business strategy are stated hereunder:

Our Vision

To offer energy efficient products and solutions to enable uninterruptible and reliable power supply
systems for hazard free use of electrical energy.

1. To focus on higher KVA category transformers and to optimally utilize manufacturing facilities

Higher KVA transformers manufacturing needs a higher technical skill. We are a company promoted by a
well experienced team of engineers. We have over a period of time improved our capabilities to
manufacture higher KVA transformers and have extended our product range through continuous research
and development efforts. We are technically competent to manufacture a variety of product range from a
very simple to a complex product line. Higher KVA transformers typically command better margins as
opposed to lower KVA transformers. We believe that this will help us in optimizing the available plant
capacities and increase our margins in long run.

2. New product development/modifications for the niche business segments

We have the capabilities to modify and develop products for niche business segments. In past we have
manufactured transformers for a diversified range of application such as furnace transformers, special
purpose transformers such as mobile sub-station transformers etc. This was possible through an expert
guidance from and vast experience of our Promoters and our management team. We wish to strive
continuously to identify requirements of new products and applications and quickly provide solutions by
bringing modifications in the existing products or develop a new product in a short possible time.

3. Implement stricter cash management and control measures

Due to rapid changes in the technology and precise customization of transformers in a broad market base,
calls for a higher inventory levels in future. This may require a higher cash outflow to meet our inventory
and production targets. Foresighting this we have introduced a robust cash management system and control
measure for timely collection of our receivables and efficient system for timely payment to our vendors.

4. Reduce our per MVA manufacturing cost and increase in throughput of our production lines

In order to increase our margins we intend to undertake measures which may reduce our cost of
manufacturing thereby increasing the profits from our operations. We also intend bringing improvement in
systems and procedures for manufacturing and increase our manufacturing throughput. We are also
working on gradually move on to a concept of Lean Manufacturing System.

5. We wish to increase our production, reduce our costs by training and development of employees,
setting systems and softwares in place and adopting new quality standards

We plan to upgrade the skills of employee by training and development and keeping the same in mind, we
are planning to implement ERP by SAP and adopt 6 SIGMA quality standards for increasing the
productivity and efficiency of the employees and for expanding our standing on pan India basis. We
believe this will improve the quality of manufacturing and reduce the cost by better concentration,
supervision and control for different activities

6. Diversification of customers, expansion of customer base by marketing our products proactively in
new segments
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We started as a transformer manufacturing company selling our transformers to State Electricity Boards /
State Distribution Companies. To meet the challenges of concentration of debtors in a particular segment
for a longer period of time and sometime reduction in the realization of profits we are continuously
pursuing a strategy to expand our market and product base to reduce the reliance on any one segment.

This pursuit of enhancing business operations and diversifying the risk appetite vis-a-vis the opportunity
available in the energy verticals, our company endeavors to capitalize on a few. Sailing from red ocean
strategy to blue ocean strategy, it provides an uncontested market space with high growth and possible high
profits for the Company.

We have developed a significant presence in, transmission and distribution transformers, and industrial
transformers and intend to maintain a judicious balance between both categories

7. Diversification in business of generation of solar power

We are diversifying into solar power projects as there is a big demand supply gap in the conventional
sources of energy. For this we are in process of setting up 2 MWp of Grid Connected PV Solar Power
Project at Village. Gagorni, Rajgarh District in Madhya Pradesh.The above project will be funded through
internal accruals and a term loan from the banks. We expect this project to start generation of power
sometime by August/September 2011. Way forward, through the proceeds of this IPO, we wish to
strengthen our presence by installing additional 4 MWp of grid connected PV solar power project.

Further we also intend to increase the scale and geographical coverage of our sales efforts in order to
expand our customer base on a pan India basis. We plan to build and enhance recognition of our
products by increasing our marketing and communications programs and resources. As part of our sales
and marketing strategy, our management attends all major conferences, seminars and exhibitions for
demonstration of our products and technological capabilities.

In addition, we will also seek to develop customers in the market for specialty applications. We are also
exploring the possibility of arrangements with certain established project execution companies regarding
opportunities for joint participation for power distribution projects and seek a preferred supplier status for
the products manufactured by us.

DETAILS OF BUSINESS OF OUR COMPANY

The Registered and Corporate Office of our Company is currently situated at Survey No. 211/1, Opposite
Metalmen and Sector- C, Sanwer Road, Industrial Area, Indore- 452 015

Our Manufacturing units
Our manufacturing units are situated at

(a)Survey No. 211/1, Opp. Metalmen and Sector C, Sanwer Road Industrial Estate, Indore, 452015 having
a designing and manufacturing facility spread in 92,610 sq. ft. area with the latest machinery/machineries
having a capacity to manufacture 25000 KVA / 25 MVA at 132 KV Class of transformers. This premise is
owned by us.

(b) 2-D/2, Sector D, Sanwer Road Industrial Area Indore, 452015, facility spread over 6247.67 sq. ft. with

all the machinery and capabilities to manufacture upto 8000 KVA transformers. This premise is leased to
us by DIC.
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MANUFACTURING PROCESS

A brief process diagram for manufacturing of transformer is given below

[ Lamination ’
z .

/

Core Building J [ Coil Windings ]

.

Assembly

Processing

]

' v N

Tapping

d * N
Tanking, Oil

Filling, Filtration
N ] S

!

Temperature

‘ Drying &

Control

x

[ Internal Testing

»

y

[ Customer Inspection ’
Dispatch

v

Site Services

Description of manufacturing process

1. Lamination:

B

The lamination is built from Cold-Rolled Grain Oriented Silicon Steel (CRGO) sheets duly annealed.
The joints are mitered and inter leaved to keep no load losses to the minimum possible. Also the
lamination is designed to sustain over fluxing upto 12.5% due to variations in voltage and frequency.
The yokes are clamped together by steel channels with bolts. The top and bottom channels are clamped
together by vertical tie roads to provide rigidity and facilitate lifting of the core and coil assembly.
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2. Core Building

Laminations are cut to size and are assembled piece by piece on Mild Steel (M.S.) Frames with
insulation and built up step by step as per required capacity of transformer and voltage class. All this
work is carried out manually with the help of jigs and fixtures tightened and pressed as per
specifications.

3. Coil Windings

There are two types of windings, mainly High Voltage and Low Voltage. These windings are wound
with electrolytic copper or aluminium of pure quality ordered to pre-determined size in rectangular
sections with insulation covered on bare conductors. Winding is carried out on winding machines with
the help of formers. Insulation in the form of cylinders, wedges, and strips are used to form the coil
with cooling ducts and thus coils are made.

4. Core and coil Assembly

Coils are prepared for lifting and lowered on the core limbs one by one. Prior to carrying out the above
operations, bottom of the core is filled up with insulating blocks, rings, etc. Once all are placed on the
core, top insulations are filled up with rings and blocks to get the clear height to start top lacing of
lamination one by one. Tapping connections and other connections are made and taping is done
wherever required. OLTC connections are made and testing is carried out. Core and coil assembly is
then sent for drying.

5. Drying/Processing

Complete core and winding assembly is placed inside the oven for heating and for vacuuming,
removing moisture, for improving resistance values and shrinkage of coils. This process is repeated to
get the coil heights specified in the drawings.

6. Tappings:

OFF Load Tap Changer:- Generally +5% to -5% tappings are provided on HV windings. These
tappings are set by means of an externally operated tap changer, which should be operated only when
the transformer is disconnected from load.

ON Load Tap Changer:- Generally +5% to -15% tappings are provided. Remote Tap Change Center
(RTCC) & Automatic Voltage Regulator (AVR) can also be supplied as an optional accessory.
Tapping in other steps can be provided as per customers requirement.

7. Tanking, Oil filling and Filtration

The activity involves tightening of connections of OLTC, fitting assembly of bushings, and other
accessories to prepare the transformer for testing. Testing of tank for pressure test and vacuum test is
also done. Oil is filled into the tank after it is filtered. Insulation break down tests are conducted for

values required for different voltage classes and under vacuum. Oil is circulated and core coil
assembly heated till optimum IR values are obtained for testing.

8. Temperature Control
45/ 55 oc of oil / windings (or as per customers specification).
9. Internal Testing

10. Customer Inspection
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This is the quality control activity to check, supervise, approve the quality of work. It is also the
responsibility of the department to see that the work and processes are done as per drawings and
specifications laid down by designers and as required by customers.

11. Dispatch

Transformers are dismantled and made ready for dispatch. Oil in the tank is drained and nitrogen
is filled if it is to be dispatched without oil. All accessories are packed properly in wooden pallets
shaped and marked together with proper documentation.

12. Site Servicing

This activity is for attending to the site complaints, commissioning and erection, which is one of
the scopes for the manufacturers and repairers.

OUR PRODUCTS

Our Company is engaged in manufacture of transformers up to 25 MVA capacity at 132 KV class,
Automatic Voltage Controllers. We have an installed capacity to manufacture 5109 transformers of
different capacities & class. Our Company is an ISO 9001:2008 & ISO 14001:2004 Certified
Company. Our Company is mainly selling its products to various State Electricity Boards, Public Sector
Undertakings, Private sector companies engaged in Generation and Distribution Electricity and other
Industrial undertakings engaged in Steel, Power, Textile, Coal & Mine, Infrastructure, Engineering &
Automobile Sectors etc.

Our Company manufacture following different types of transformers for varied applications:-

Power and distribution transformers,

Rectifier transformers,

Furnace duty transformers [ Arc Furnace & Induction Furnace],
Dry type transformers,

e  Fire Proof transformers

e Potential transformers,

e  Convertor and Special purpose transformers.

We have the capability to manufacture transformers confirming to Indian & International standards such as
IS:2026, IS;1180, BS:171, IEC:76, ASA-C57 etc.

Details of our existing products:

Through continuous research and development, we have successfully extended our product range to
manufacture transformers upto 25,000 KVA at 132 KV class and includes special duty transformers.

The transformers are manufactured in conformance to Indian Standards Specification 1S:2026 and 1S:1180,
International Specification IEC:76 and / or equivalent. However transformers can be supplied conforming
to any other standard if / as specifically required by the customer. Transformers can be designed and
manufactured according to acceptable standard specifications or customer's specifications in terms of
rating, no load loss, impedance, flux density of core, current density, overall tank dimension or any other
technical parameters

Given below are the details of the transformers which are manufactured by us:

Furnace Transformers
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We manufacture furnace and arc furnace transformers for arc furnace/ submerged
arc furnace/ induction furnace applications with capacity of 2SMVA and primary
voltage up to 33 KV class. The secondary voltages of these transformers suit
furnace specifications with 6, 12 & 24 pulse operations

Specifications:

e "Off Circuit Manually Operated" and "On Load Tap Changer" (OLTC)
with AVR and RTCC panel

*  OFWEF cooling with ONAN cooling optional

*  ONAN cooling with conventional pressed steel radiators

» Requisite series reactors for arc furnace transformers to reduce the short
circuit stresses generated in transformer during the furnace operation

» Designed to withstand the harmonics generated due to furnace operation

Distribution Transformers

“AWe specialize in manufacturing distribution transformers from 10 KVA to
" S000KVA capacity with primary voltage of 11KV, 22KVand 33KV and secondary
voltage as per customer's requirement.

The R&D and the design team always bring the best design for various capacities
. of transformers to ensure that the transformers manufactured by us functions with
Thigh efficiency and low energy loss. With the advanced infrastructure and well
qualified engineers, we have a capacity to manufacture 425 transformers a month.

Dry Type Transformer and fire proof Transformers

installed at the load center in enclosed areas.

Range: 200kVA to 5000 kvA, 36 kV Class

use fire resistant insulation.

regularly manufactured and supplied to various reputed clients.

Convertor and Special Purpose Transformers
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We manufacture dry type transformers which has air as the medium of insulation and heat
dissipation. These are nonflammable, maintenance free transformers which can be

Dry type transformers can be installed for special applications in Fire and environmental
safety zone especially near load center and in a fire hazardous place. These transformers

We manufacture power transformer that is known for accepting energy at one voltage and
passing them to other voltage. Power transformers upto 25 MVA and 132 KV class are
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Converter duty transformers are used as set up transformer from generator to line voltage.
Converter duty transformers have range up to 10 MVA with the voltage capacity of up to 33

Quality and quality policy

We are wholly committed to build and sustain ourself as a transformer manufacturing organization where
quality shall be the hallmark of every aspect. We possess a fully-furnished quality control laboratory,
which is carefully monitored under the supervision of qualified team. The department of our quality checks
consists of competent engineers who are engaged in the inspection process right from procurement of raw
materials to final delivery. Our maximum attention is paid to upgrade our skills, quality system and
manufacturing facility to achieve consistent product quality and customer satisfaction. We are committed to
achieve customer satisfaction by designing, manufacturing and supplying transformers as per customer
requirement. We are ISO 9001-2008 & ISO 14001 : 2004 certified

Quality Control

e We make all efforts for up skilling and continual training of employees in order to enhance their
capabilities and competitive skills so that they can achieve its quality objectives.

e Engineering to perfection and meeting the existing standards of domestic and global customers
and broadening its customer base to include international markets as well.

e To initiate quality up-gradation, value addition and forward integration steps to enhance global
competitiveness.

e To continually improve quality management systems to offer product and services which meet the
requirements of our customers in the power sector.

e To improve customer satisfaction in terms of Performance, Reliability & Timely Delivery.

e To establish objectives at all functions and levels and to review these objectives and take
appropriate corrective and preventive actions.

e Testing means to us much more than meeting contractual and standard obligations. Several in-
house tests have been devised by us to ensure quality and reliability in service. For this, we have a
variety of testing equipment, fully fledged laboratory and trained personnel.

Our Testing Capabilities

Our manufacturing facility is fully equipped with all the modern equipments to manufacture a quality
product and conduct tests as per our customers’ requirements.

Our transformers are subjected to all routine tests as per IS standards and specifications. Following are
some of the important tests that are carried by us on every transformer manufactured by us:
1. Induced over potential withstand test.
Separate source high voltage withstand test. Both for primary and secondary.
Measurement of the no load current and no load losses at rated voltage and frequency.
Measurement of impedance voltage and load losses.
Turns ratio on all tap positions on all 3 phases.
Measurement of insulation strength by megger.
Measurement of resistance.
Dielectric strength of oil.
Vector Group tests

A A il

We also have equipments & capabilities to conduct following special tests on the transformer manufactured
by us:

1. Measurement of Zero sequence impedance.
2.  Measurement of acoustic noise level.
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3. Measurement of capacitance and ten delta.
4. Measurement of harmonics of no load current.
5. Partial discharge monitoring test.

Our testing laboratory is equipped to conduct following tests on the completely assembled transformer as
per IS: 2026 and customer specifications.

1. Temperature rise test.

2. Vacuum & pressure test on Tank etc.

Inspection by Independent inspection Agencies

Many of the reputed inspection agencies have, in past, carried our pre-dispatch inspections on behalf of
their clients at our works. Some of the reputed inspection agencies which have seen our manufacturing unit
and conducted tests on the products manufactured by us for and on behalf of some of the clients are:-
e Rail India Technical and Economic Services (RITES,)
Central Mine Planning and Design Institute Limited (CMPDIL),
Metallurgical and Engineering Consultants (India) Limited MECON,
VOLTAC,
ITENG,
Central Power Research Institute (CPRI),
Quality Service and Solutions (QSS), etc.
SGS India

Note: The inspection by these agencies is as per the scope of tests & inspections specified by their clients
and therefore they may be called independent agencies for the limited purpose as per the terms of their
contract.

A large number of transformers manufactured by us in past, have been successfully tested for various
Special & Type Tests viz. Impulse withstand test, Dynamic short circuit test & Heat run test etc. at
Government approved laboratories like Central Power Research Institute, Bhopal, Central Power
Research Institute, Bangalore & Electrical Research and Development Association, Vadodara.

Plant and machinery and other equipments

We give below brief details of some of the major equipments installed at our manufacturing units situated
at Indore-

Name of Equipment No of Machines | Capacity Utility

Coil winding Machines| 11 Machines| up to a capacity of 4 tons For transformer coill

and Formers and 15 Formers winding

Coil compression facilities | 12 No. Up to capacity of 4 MT For coil processing and
assembly

Vacuum Oven fitted With| 1 750mm of Hg heating and To completely dry the

Roots  Blower, control vacuuming core coil assembly|

Panel,  chilling  plant, before tanking.

Thermopac with pumps&
piping and Cooling tower

Electric Oven 4 200C heating Air circulating To pre dry the coil
type assembly
Oil Filtration Machines 2 Up to 750 gph To Filter the Oil

received in tankers to
achieve break down|
voltage of oil

E O T Cranes 4 Up to 39 tons For material handling in|
different sections of
production department
Testing Transformers and] 20 Variety To test the transformers
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Generating Sets

Distribution Transformers 1

200 KVA

To step down electricity
received from M.P,|
Paschim Kshetra V.V.
Co. Ltd.

Our department wise details of plant & machineries along with respective capacities of each of the
machines are stated below:

S. No. | Detail of Plant and machinery Capacity / Range Quantity
A Fabrication
1. Shearing Machine up to 10mm 1
2. Drilling Machine up to 40mm 3
3. Air Compressor Machine 12 kg/ Sq.cm 3
4. Arc Welding Machine 200A 12
5. Press Roll Machine upto 4mm 1
6. Press Brake Machine upto 6mm 1
7. Bend Saw Machine 1.5 Kw 1
8. Gas Cutting Machine upto35 mm 1
9. Power Hacksaw Machine 1.5 Kw 1
10. Bench Grinder Machine 1 mm 1
11. Portable Drills Machine 1/2" 1
12. Bench Drill Machine 1" 1
B Assembly
1. H.V. Winding Machines 20 Kg. 6
2. L.V. Winding Machines 500 Kg. 5
3. Sheet Insulation Machine 12 mm 1
4. Drilling Machine 38 mm 1
5. Grinder Machine 1 mm 1
6. Power Press Machine 6 mm 1
7. Circulating Ring Cutting Machine | 12 mm 1
8. Shearing Machine 12 mm 1
9. Cutter Machine 20 mm 2
10. Air Compressor Machine 4 kg /sq.cm 1
11. Oil Filter Machine Small 250 GPH 1
12. Oil Filter Machine Big 500 GPH 1
13. Crane 20 Ton 1
14. Crane 5 Ton 1
15. Crane 2 Ton 1
16. Hydra Crane 12 Ton 1
17. Baking Oven 200 C 4
C Testing Equipment
1. Booster Transformer 0-2000 V 1
2. High Voltage Set 0-75 KV/400 V 1
3. Ratio Meter 1-2021 1
4. Power Analyzer 600V/80A 1
5. DVDF M-G set 66 KV/100 Hz. 1
6. Step up transformer 0.433/33 KV 1
7. Dimmers 100 A, 0-480 V 1
8. Oil testing set 0-100 KV/250 V 1
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S. No. | Detail of Plant and machinery Capacity / Range Quantity
9. 6 KV HV Test set 0-6 KV/250 V 1
10. Resistance Meters 2000 M ohms 4
11. Tong Testers 0-1000 A 2
12. Insulation Testers upto 5 KV, 20000 M ohms 3
13. Watt meters 600 V,5A 2
14. Ammeters 5 Amps. 1
15. Voltmeters 600 V 1
16. Current Transformers 1.1 Kv,100/5A 6
17. Pressure Gauge 0-14 Kg/sq.cm. 1
18. Vacuum Gauge 0-760 mm of Hg 1
19. Micrometer 25 mm 1
20. Megger upto 5 KV 3
21. Vernier Caliper 30 cm 1
D Oil Storage
Oil Storage Tank 1,20,000Ltrs. 1
E Paint Shop
Spray Painting Machine 1
CAPACITY AND CAPACITY UTILISATION
Transformers
(In Nos.)
For the year ended March 31 For period
ended
Sales 2007 2008 2009 2010 October
31, 2010
Installed —Transformers 1449 1449 1449 2516* 2980*
Production —Transformers 338 427 714 1675 897
Percentage of Capacity Utilisation 23.33% 29.47% 49.28% 67% 30%

Note: Installed capacity is on the basis of Certificate from Department of Industries. The above data being
a technical matter has been relied upon by the auditor as per the representation from the Management.

Note *: The installed capacity is calculated on the weighted average basis for the machines installed during
the year were available for utilization for the part of the outstanding period only.

RAW MATERIAL AND OTHER UTILITIES:
Raw Material required:

Profitability in transformer industry is a combination of two critical factors viz designs of transformer and
optimum utilization of raw materials as the cost raw materials are generally high.

Most of the below mentioned raw material components are indigenously available. Under deficit situations,
the raw material can also be imported. The import of raw material for manufacturing for export can be
made under various Govt. Schemes such as Advance License Schemes etc. However, we do not export
transformers. The combination of procurement of raw material from domestic and overseas markets, help
our company to source good quality of material at bargained price and desired schedules.

List of raw materials and source
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Sr.N | Particulars Manufactured in house / | If Purchased from

0 Purchased from others others, Name of the
suppliers

1. Transformer Tank In house -

2. Core Assembly In house -

3. Core-Coil Assembly In house -

4. Transformer Leg Coils In house -

5. Transformers Bakelite Sheet & Rod | Purchased Surendra Composites (P)
Limited / Lamtuf Plastics
Limited

6. Epoxy Bushings Purchased Baroda Bushings and
Insulators /  Universal
Insulators

7. Porcelene Bushings Purchased Sampat  Ceramics (P)
Limited / Krishna
Ceramics

8. Epoxy Moulded Coils Purchased Baroda Bushings/
Universal

9. Sleeves Purchased Ruchika Traders / Shiv
Enterprises

10. Bimetallic Connector Purchased Engineering Art Industry
/ Nimbus Enterprises

11. Valves Purchased Hari Industries /
Hindustan Valves
Industries

12. Radiators Purchased Lexmark Radiators (P)
Limited / Vinayak
Engineering

13. Breather Purchased M.P. Sales / Press n forge

14. Wheels Purchased Pragatee (India) /
Saubhagya

15. Clamps Purchased Engineering Aid / Nimbus
Enterprises

16. Bucholz Relay Purchased Atvus Industries /
Instrument & Control

17. Oil Gauge Purchased Atvus / Ruchika Traders

18. Temperature Indicator & Controllers | Purchased Atvus / Shakti Sales
Corporation

19. Thermometer Purchased Atvus / Shakti Sales
Corporation

20. Tape Changer Purchased Paragone Engineers/
Alwaye Load Selectors/
Abhishek Enterprises

21. On Loan Tape Changer Purchased On Load Gears / CTR
Manufacturing Industries
Limited

22. CRGO Laminations Purchased Bil Power Ltd. / Mangal
Electrical Industries (P)
Limited

23. Copper / Aluminium Conductors Purchased Signet Conductors (P)
Limited/ Acme Cables and
Conductors (P) Limited /
Mimani Wires (P Limited
/ Ramratna Wires Limited

24, Machinery  Parts, Spares & | Purchased Ruchika Traders / Shiv
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Sr.N | Particulars Manufactured in house / | If  Purchased from
0 Purchased from others others, Name of the
suppliers
Accessories Enterprises
Power

Our Company has adequate power load connection of 100 KW from MP Paschim Kshetra Vidyut Vitaran
Company Limited to carry out our present manufacturing activities

Fuel

Our Company does not require fuel in the manufacturing process.

Water

We do not require water for our manufacturing process. However, we have borewell for Incidental water

use.

Effluent Treatment Plant (ETP)

As there is no effluent from the factory, ETP is not required.

Manpower

The detailed break-up of our employees is as under:

Particulars Management Officers/Clerks Workers Total
Registered & Corporate Office | 4 6 0 10
Transformer Unit 2 12 65 79
Total 6 18 65 89
MAJOR CUSTOMERS

Our Company has in past supplied transformers to a large number of Customers in different segments.

Some of them are as under-

A. | State Electricity Boards B. | Public Sector/Govt. undertakings.
1. | MP Madhya Khestra VV Co Ltd., Bhopal. 1. BHEL,Kolkata .
2. MP Poorva Khestra VV Co Ltd., Jabalpur 2. RDSO, Lucknow.
3. MP Paschim Khestra VV Co. Ltd., Indore 3. CPRI, Bhopal.
4. Chattisgarh State Elect. Board, Raipur 4. East Central Railway,Patna.
5. Tamil Nadu Elect. Board, Chennai 5. Bank Note Press, Dewas .
6. Bihar State Elect. Board, Patna 6. Damodar Valley Corporation,
7. Mabharastra State Elect. Board, Mumbai 7. BSNL.
8. Tripura State Elect. Dist. Co. Ltd., Agartala 8. PHE .
9. Manganese Ore India Ltd., Nagpur.
C. Private Industries
1) | Tenova Multiform , Mumbai 2) Jash Engineering Ltd ,Indore
3) | National Steel and Agro Industries Ltd., Indore 4) Sundram Steel Industries (Vijapor,Ahmedabad )
5) | Radha Krishna Steel Co.Ltd. , Jamshedpur 6) Universal Cables Ltd , Satna
7) | Royal Classik-mill Spinning , Dindigul ( Tamilnadu) 8) ITL Industries Ltd , Indore
9) | Alpa Laboratories Ltd., Indore 10) | Sanfiled (India) Ltd., Bhopal.
11) | Evershine Oleochem Ltd ( Ruchi group ). 12) | Lloyd Insulations Ltd., Pithumpur
13) | Pratibha Syntex Ltd., Pithumpur 14) | PEB Lloyd Ltd., Pithumpur
15) | Fluidomat Ltd, Dewas 16) | Mllika Cast Alloys P Ltd., Pithumpur
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17) | Hitech Valves P. Ltd., Pithumpur 18) | Hira Ferro Alloys Ltd., Raipur
19) | Hira Steel & Power Ltd., Raipur 20) | Godawari Power & Ispat Ltd., Raipur
21) | Shri Nakoda Ispat Ltd., Raipur 22) | Purbanchal Udyog, Kolkata

Mining Companies

South Eastern Coalfields Ltd., Bilaspur

Western Coalfields Ltd., Nagpur

Singreni Coalfileds Ltd., Kothegodam

Central Coalfields Ltd., Ranchi

Bharat Coking Coal Ltd., Dhanbad

D.

1.

2.

3. Northern Coalfields Ltd., Singrauli
4

5

6

7

Mahanadi Coalfields Ltd., Sambalpur.

Marketing Arrangements

Our promoters have long experience of marketing of transformers and other related industrial products.
They have been manufacturing and marketing these products for past over 30 years. We have a good
reputation among our customers most of which consist of government, semi Government, Private sector
companies etc.

Export possibilities and export obligations.

As of now, we do not have any export obligations.

Collaborations

Our Company has not entered into any collaboration for its transformers business.

COMPETITION

The Indian transformer industry is quite competitive. The transformer industry is highly fragmented with
large number of players from organized and unorganized players operating. Further the presence of players
in unorganized segment catering to the smaller rating distribution transformer demand, over a period of
time have moved up the value chain and graduated to higher rating transformers, this further increases the
level of competition in the Industry for providing much better quality transformer at cost effective prices.
Our operations in the transformer industry also compete with those of other well established players, some
of whom have been in operation for a longer period of time than us who have developed there own brand
name in the Industry over the years. The Company faces competition not only from domestic market but
also from international players who have their presence in this space and also manufacture cost effective
transformer but some large players from China are also venturing in Indian market to take advantage of
increasing demand thereby increasing the competition.

BUSINESS UNDER EXECUTION

In view of a substantial gap in the demand — supply of power, our Company is now diversifying into
business of Generation of Solar Power.

We are currently engaged in setting up a power project to generate 2 MWp through Solar PV Cells. The
project is being executed at a plot area of 4.06 hectare at Survey No 13/1/1. Village Gagorni, Tehl and
Distt. Rajghar, MP.

We have conducted Technical Evaluation of the site in order to execute Solar Power Operation. The said
project will be commissioned by Tata BP Solar India Limited on turnkey basis. Tata BP Solar Inida
Limited is a renowned TATA group company providing Solar power solutions.

The above project is expected to cost Rs. 3,350 Lacs which is proposed to be part financed by a Term Loan
of Rs. 2250.00 Lacs and Rs.1100.00 Lacs through internal accruals and equity.
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We have made an application for the above term loan to our existing and other banks. The same is under
active consideration of those banks.In addition to the above we propose to set up 4MWp Solar Power
generation unit through the proceeds of this issue.

Description of solar power generation business:

A Solar Photovoltaic power plant comprises of modules (also called panels) to generate electricity from
Sun-rays; Cables and junction boxes to prepare network of cables to flow the generated current; inverters to
convert DC into AC current; Step-up transformers to increase voltage of the system to be compatible to the
grid, finally an evacuation infrastructure comprising of cable, switchyard and substation for feeding the
power to the grid.

In order to achieve a higher system voltage, modules are connected in Series, called a string. A higher
system voltage has the advantage of less installation work (smaller conductor cross sections). Lower
currents flow at the high efficiency so that cable losses are reduced. The strings are connected with the
photovoltaic branch or the PV distributor (smart connect box). This distributor is connected with the Main
Combiner Box (MCB) which acts as the main DC collecting unit which passes the power to be converted to
the central inverters. Central inverters combine various advantages of the other installation technologies.
Thus the module fields are less sensitive towards partial darkening, as is the case with string inverters.
Furthermore, installations can be expanded with additions of more modules.The AC power from the
inverter is passed through Low voltage panel to the main transformer. From the transformer, the power is
routed through the high voltage panel and eventually to other required measuring & protection devices
before connecting to the grid

Connection diagram of Solar Power (by PV) Plant.

Solar PV Array
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Structure
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Infrastructure and raw materials required

[ ]
[ ]
e  Grid connect equipment
e Monitoring system
e  Master Control Unit
e (Cables & connectors
[ ]
INSURANCE

Solar PV Modules and Module Mounting system

Power Conditioning - Inverters and Frequency Converters

Buildings for housing the electronics (Sub-station)

B

Our Company has obtained insurance cover from Tata AIG General Insurance Company Limited for its
building, plant machinery, plinth and stock situated at its manufacturing units at 2/ D-2 Sector D, Sanwer
Road, Industrial Area, Indore, 452001, Madhya Pradesh and at Survey No. 211/1, Opposite Sector —C and
Metalman, Sanwer Road, Indore- 452015, Madhya Pradesh.

INTELLECTUAL PROPERTY

As on the date of this Draft Red Herring Prospectus, our Company does not have any intellectual property
registered in its name.

PROPERTY

Owned Property

Sr. Details of agreement Location Total Area Purpose of the Property

No

1. Purchase vide sale deed No: | Factory Shed/Structure situated on 2227.67 sq.ft Factory building for
2547 dated January 2, 1997 | 2-D, Sector D-Sanwer Road manufacturing of
from DIC for a total | Industrial transformers (Manufacturing
consideration of Rs. 49,016 Unit 1)

2 Purchase vide sale deed No: | 211/1, village Sukliya, Tehisil and 0.862 hectare Registered office, factory
678 dated October 22, 2008 | District Indore, Madhya Pradesh land  for  manufacturing
from Shri Ramesh Chandra transformer (Manufacturing
for a total consideration of Rs. Unit 2)
2,58,00,000

3. Purchase vide sale deed No: | Survey No 13/1/1 Village Gagorni, 4.06 hectare 2 MWp solar power plant
3498 dated October 15, 2010 | Tehsil and District, Rajghar, under execution
from Mr. Madhya Pradesh
Manish Khandelwal for a
consideration a total of Rs.

10,44,500.

4. Purchase vide sale deed No: | Survey No. 13/2, village Gagorni, 7.208 hectare Proposed 4 MWp solar
3499 dated October 15, 2010 | Tehsil and District, Rajghar, power plant
from Ms. Sangeeta | Madhya Pradesh
Khandelwal for a total
consideration of Rs.

Rs.18,55,500.

5. Purchase vide sale deed No: | Survey No 20.23/24/25/27/28/30/37 7.259 hectare
3549 dated October 21, 2010 | and 38, Village Gagorni, Tehsil and
from Mr. Anil Pandit, Mr. | District, Rajghar, Madhya Pradesh
Sudhir Pandit, Ms.Snehalata
Pandit and Mrs. Sheilaben for
a total consideration of Rs.

14,52,000

6. Purchase vide sale deed No: | Survey No 483/484, 4 hectares Future expansion of business

4545, dated August 31, 2010 | Village Kangdale, Barod, Dist

from Mr. Suraj Singh for a
total consideration of Rs.
Rs.9,00,000

Shahajapur, M.P
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7. Purchase vide sale deed No: | Survey No. 780 Village Kangdale, 0.6 hectare
2099, dated September 9, | Barod, District Shahajapur, Madhya
2010 from Mr. Sewa for a | Pradesh
total consideration of Rs.
Rs.1,35,000.
8. Purchase vide sale deed No | Survey No 652, Village Kangdale, 0.49 hectare

2102 dated September 9, 2010

Barod, District Shahajapur, Madhya

from Mr. Mohan Lal, Mr. | Pradesh
Bapu Lal, Mr. Parvati Bai,
Sar, Ms. Fatti Bai for a total
consideration of Rs. 1,00,000.
Leasehold Properties
Sr. Location Total Area Term of the lease Purpose of the Property
No
1. Plot on which Shed No. 2 is situated 2,227.67 sq.ft Lease agreement dated | Factory building for
at Industrial Area, Sanwer Road, January 2, 1997 with | manufacturing of transformers
Sector-D-2, Sukliya, Indore, Government of Madhya | (Manufacturing Unit 1)
Madhya Pradesh Pradesh, valid for thirty
years with effect from
January 2, 2010 i.e. up to
January 1, 2025 for a total
rent of Rs. 57 per annum
2 Land surrounding Shed No. 2, 4,020.00 sq.ft Lease agreement dated | Factory building for
Sanwer Road, Sector-D-2, Sukliya, January 9, 1984 with | manufacturing of transformers
Indore, Madhya Pradesh Government of Madhya | (Manufacturing Unit 1)

Pradesh, valid for 99 years
with effect from January 9,
1984 i.e. January 8, 2083 for
a total rent of Rs. 18.67 per
annum
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REGULATIONS AND POLICIES IN INDIA

The following description is a summary of certain relevant regulations and policies applicable to our
Company in India. The information below are based on the current provisions of law in India, and the
Jjudicial and administrative interpretations thereof, which are subject to change or modification by
subsequent legislative, regulatory, administrative or judicial decisions. Taxation statutes such as the IT
Act, Central Sales Tax Act, 1956 and applicable local sales tax statutes, labour regulations such as the
Contract Labour (Regulations and Abolition) Act, 1970, Employees’ Provident Fund and Miscellaneous
Act, 1952 and other miscellaneous regulations and statutes such as the Trade Marks Act, 1999 apply to us
as they do to any other Indian company. The information provided below has been obtained from sources
available in the public domain, is not exhaustive, and is only intended to provide general information to the
investors and is neither designed nor intended to be a substitute for professional legal advice.

For details of government approvals obtained by us in compliance with these regulations, see the chapter
titled “Government and Other Approvals” beginning on page 217.

BACKGROUND

The development of electricity industry in India was fashioned by two pieces of legislation namely the
Indian Electricity Act, 1910 and the Electricity (Supply) Act, 1948 (the “Supply Act”). The Indian
Electricity Act, 1910 introduced a licensing system for the electricity industry and the Supply Act was
responsible for introducing greater state involvement in the industry, facilitating regional co-ordination.

The Supply Act promoted state-owned, vertically integrated units through the creation of the SEBs, to
develop ‘Grid System’. Under this legislation, the SEBs were made responsible for generation,
transmission and distribution of electricity within the geographical limits of each State of the Indian Union.
A government department was responsible for the electricity supply in states where SEBs were not set up.
Under the Constitution of India, both the State and Gol have the power to regulate the electricity industry.

In view of the growing interest of the foreign investors government has allowed 100% FDI in generation,
transmission and distribution.

ELECTRICITY ACT, 2003

The Electricity Act is a central unified legislation relating to generation, transmission, distribution, trading
and use of electricity, which seeks to replace the multiple legislations that governed the Indian power
sector.

The most significant reform initiative under the Electricity Act was the move towards a multi buyer, multi
seller system as opposed to the existing structure which permitted only a single buyer to purchase power
from power generators. In addition, Electricity Act provides for a greater flexibility and grants the
respective electricity regulatory commission’s greater freedom in determining tariffs, without being
constrained by rate-of-return regulations. The Electricity Act seeks to encourage competition with
appropriate regulatory intervention. An Appellate Tribunal to hear appeals against the decision of the
CERC and SERCs has been established. However, Electricity Act provided that transmission, distribution
and trade of electricity are regulated activities which require licenses from the appropriate electricity
regulatory commission, unless exempted by the appropriate government in accordance with the provisions
of Electricity Act. It was amended in 2007 to exempt captive power generation plants from licensing
requirements for supply to any licensee or consumer. Government has also announced National Electricity
Policy in 2005 to guide the development of the electricity sector in India.

Licensing

The Electricity Act stipulates that no person can transmit, or distribute or undertake trading in electricity,
unless he is authorized to do so by a license issued under Section 14, or is exempt under Section 13 of the
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Electricity Act. The Electricity Act provides for transmission licensing, distribution licensing and licensing
for electricity trading. There can be a private distribution licensee and licensee for electricity trading. There
can be a private distribution licensee as well.

Generation

Currently, under Indian law, any generating company can establish, operate and maintain a generating
station if it complies with the technical standards relating to connectivity with grid. Approvals from the
Gol, State Government and the techno-economic clearance from the CEA are no longer required, except
for hydroelectric projects. Generating companies are now permitted to sell electricity to any licensees and
where permitted by the respective state regulatory commissions, to consumers.

In addition, no restriction is placed on setting up of captive power plant by any consumer or group of
consumers for their own consumption. Under the Electricity Act, no surcharge is required to be paid on
wheeling of power from the captive plant to the destination of the use by the consumer. This provides
financial incentive to large consumers to set up their own captive plants. Through an amendment in 2007,
Section 9 was amended to state that no separate license is required for supply of electricity generated from
captive power plant to any licensee or the consumer. The respective regulatory commissions determine the
tariff for supply of electricity from a generating company to any distribution licensee, transmission of
electricity, wheeling of electricity and retail sale of electricity. The CERC has the jurisdiction over
generating companies owned or controlled by Gol and those generating companies who have entered into
or otherwise have a composite scheme for generation and sale in more than one state. The SERCs have
jurisdiction over generating stations within the state boundaries, except those under CERC’s jurisdiction.

Transmission

Transmission being a regulated activity, involves intervention of various players. The Gol is responsible for
facilitating transmission and supply, particularly, inter-state, regional and inter-regional transmission. The
Electricity Act vests the responsibility of efficient, economical and integrated transmission and supply of
electricity with the Gol and empowers it to make region-wise demarcations of the country for the same. In
addition, the Gol will facilitate voluntary inter-connections and coordination of facilities for the inter-state,
regional and inter-regional generation and transmission of electricity.

CEA is required to prescribe certain grid standards under the Electricity Act and every transmission
licensee must comply with such technical standards of O andM of transmission lines. In addition, every
transmission licensee is required to obtain a license from the CERC and the respective SERCs, as the case
may be.

The Electricity Act requires the Gol to designate one government company as the central transmission
utility (“CTU”), which would be deemed as a transmission licensee. Similarly, each state government is
required to designate one government company as state transmission utility (“STU”), which would also be
deemed as a transmission licensee. The CTU and STUs are responsible for transmission system
respectively. The Electricity Act prohibits CTU and STU from engaging in the business of generation or
trading of electricity.

Under the Electricity Act, the Gol was empowered to establish the NLDC and RLDCs for optimum
scheduling and dispatch of electricity among the RLDCs. The RLDCs are responsible for (a) optimum
scheduling and dispatch of electricity within the region, in accordance with the contracts entered into with
the licensees or the generating companies operating in the region; (b) monitoring grid operations; (c)
keeping accounts of the quantity of electricity transmitted through the regional grid; (d) exercising
supervision and control over the inter-state transmission system; and (e) carrying out real time operations
for grid control and dispatch of electricity within the region through secure and economic operations of the
regional grid in accordance with the grid standards and grid code.

The transmission licensee is required to comply with the technical standards of O and M of transmission
lines as specified by CEA, building maintaining and operating an efficient transmission system, providing
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non-discriminatory open access to its transmission system for use by any licensee or generating company
on payment of transmission charges and surcharge in accordance with the Electricity Act.

The Electricity Act allows IPPs open access to transmission lines. The provision of open access is subject
to the availability of adequate transmission capacity as determined by the CTU/STU. The Electricity Act
also lays down provisions for intra-State transmission, where state commission facilitate and promote
transmission, wheeling and inter-connection arrangements within its territorial jurisdiction for the
transmission and supply of electricity by economical and efficient utilization of the electricity.

Trading

The Electricity Act specifies trading in electricity as a licensed activity. Trading has been defined as
purchase of electricity for resale. This may involve wholesale supply (i.e., purchasing power from
generators and selling to the distribution licensees) or retail supply (i.e., purchasing from generators or
distribution licensees for sale to end consumers). The license to engage in electricity trading is required to
be obtained from the relevant electricity regulatory commission.

The eligibility criteria include norms relating to capital adequacy and technical parameters. However, the
National and Regional Load Despatch Centres, CTUs, STUs and other transmission licensees are not
allowed to trade in power, to prevent unfair competition. The relevant electricity regulatory commissions
also have the right to fix a ceiling on trading margins in intra-State trading.

SPECIAL INCENTIVE PACKAGE SCHEME

In accordance with the rise in the solar industry globally, the Gol has instituted solar industry programs on
both the demand and the supply side. On the supply side, the Gol announced a semiconductor policy, as
elaborated upon here under, with cabinet-approved incentives to attract foreign investment to the
semiconductor sector, including manufacturers of semiconductors, displays and solar technologies.

The Ministry of Communications and Information notified the Special Incentive Package Scheme to
encourage investment for setting up semiconductor fabrication and other micro and nano technology
manufacture industries in India (such industries hereinafter referred to as the “Industries”), on March 21,
2007 (the “Policy”). The purpose behind the introduction of the Policy was to create a conducive
manufacturing environment for such Industries and offer a package of incentives comparable with other
countries to attract global investment into the manufacturing sector as well as help bridge the viability gap
due to lack of adequate infrastructure and eco-system.

The Policy states that investments made under the Policy would cover the manufacture of all semi-
conductors and eco-system units, namely, displays including liquid crystal displays, organic light emitting
diodes, plasma display panels, any other emerging displays, storage devices, solar cells, photovoltaic, other
advanced micro and nano technology products. Further, only technologically sound, large projects
promoted by professionally qualified and financially sound and reputed players of proven track record shall
be eligible to apply for incentives under the Policy. Additionally, investors who can attract further upstream
or downstream investment shall be encouraged. The Gol or any of its agencies shall provide incentive of
20% of the capital expenditure during the first 10 years (from the commencement of the project) for the
units in SEZ and 25% of the capital expenditure for non-SEZ units. Non-SEZ units shall also be exempt
from countervailing duty. The incentives, if any, offered by the state government or any of its agencies or
local bodies, shall be over and above this amount. However, the special incentive package shall be
available only up to March 31, 2010.

SCHEME ON “DEMONSTRATION AND PROMOTION OF SOLAR PHOTOVOLTAIC
DEVICES/ SYSTEMS IN URBAN AREAS and INDUSTRY” (THE “DEMONSTRATION AND
PROMOTION SCHEME”)

The Demonstration and Promotion Scheme was introduced by the MNRE (Urban, Industrial and
Commercial Group) for the period of 2008-2009 and continues for the 11th plan period as well.
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The major objectives of the Demonstration and Promotion Scheme are: (a) to create awareness and
demonstrate effective alternate solutions for community or institutional solar based systems in urban
areas and industries; (b) to reduce the burden of conventional electricity facing a shortage in cities or towns
facing shortages; and (c) to save highly subsidized diesel in institutions and other commercial
establishments including industry facing huge power cuts. The scheme also aims at the promotion of solar
street lights, solar traffic signals, solar blinkers, solar power packs/inverters etc. An expenditure of Rs.
4,800 Lacs is expected to be incurred under this scheme.

The implementation procedure, as detailed under the scheme, is to be executed through state nodal
agencies and in other specific cases, by other government bodies or other technical organizations
which will also be involved in organizing publicity awareness campaigns and other events such as
conferences, workshops etc. The implementing agencies will be provided service charges @ 2% of central
financial assistance sanctioned for the demonstration projects. The implementing agencies will be free to
decide the capacity and other specifications of systems to be installed in the area and would also ensure that
an annual maintenance contract for five years is included in the total cost of the system.

Financial support is one of the mechanisms under the Demonstration and Promotion Scheme for
promoting the use of solar photovoltaic devices and systems in urban areas. For this purpose, the
Demonstration and Promotion Scheme includes various financial provisions, including those
pertaining to financial support guarantees to programmes under the scheme such as seminars,
conferences, and public awareness programmes. Further, there is a system provided for electricity
conservation where the support is limited up to 1 kW SPV Panel with details as provided in the
scheme. A system of abatement of fuel and other diesel oil is provided with a support limit to 100 KW
power.

GENERAL GOI SUPPORT AND INCENTIVES FOR SOLAR ENERGY
The Jawaharlal Nehru National Solar Mission

The Jawaharlal Nehru National Solar Mission (the “Mission”), based on the National Action Plan on
Climate Change was introduced in November 2009 by the Union Cabinet. It is being launched under the
brand name “Solar India” at an estimated cost of Rs. 4,337,00 Lacs. The Mission anticipates
achieving grid parity by 2022 and parity with coal-based thermal power by 2030. It seeks to establish India
as a global leader in solar energy, by creating the policy conditions for its diffusion across the country as
quickly as possible. The basic idea is to create a policy and regulatory environment which will provide a
predictable incentive structure that enables rapid and large-scale capital investment in solar energy
applications and encourages technical innovation and lowering of costs. It shall also encourage
aggressive research and development department to reduce the cost and improve the overall performance of
this field.

The Mission recommends an installed capacity of 20,000 MWp by the end of the 13th Plan in 2022. The
Mission will adopt a 3-phase approach, spanning the remaining period of the 11th Plan and first year of the
12th Plan (up to 2012-13) as Phase I (“Phase I”), the remaining four years of the 12th Plan (2013-17) as
Phase II and the 13th Plan (2017-22) as Phase III. At the end of each plan, and mid-term during the 12th
and 13th Plans, there will be an evaluation of progress, review of capacity and targets for
subsequent phases, based on emerging cost and technology trends, both domestic and global. The aim
would be to protect the Government from subsidy exposure in case expected cost reduction does not
materialize or is more rapid than expected.

Ajay Shankar Committee Recommendations

The Ajay Shankar Committee (“Committee”) was set up to recommend a policy framework under the
Mission to encourage domestic production of raw materials and components by recommending the
minimum indigenous content required for solar power projects, both solar thermal and photovoltaic.

The Committee on promotion of the domestic content in the implementation of the Mission has
mandated that for Phase I, all deployment in grid connected solar power plants be done using both
photovoltaic cells and modules manufactured in India. It has also recommended the mandatory use of
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Power Conditioning Units (PCUs) made in India, and suggested a review for possible extension to
wafers and silicon made in India.

The final recommendations of the Committee are yet to be made and once finalized; the same would be
incorporated in the guidelines for the Mission.

RENEWABLE ENERGY CERTIFICATES MECHANISM

Under the powers vested in the CERC under sub-section (1) of Section 178 and Section 66 read with
clause (y) of sub-section (2) of Section 178 of the Electricity Act, 2003, the CERC (Terms and Conditions
for recognition and issuance of Renewable Energy Certificate for Renewable Energy Generation)
Regulations, 2010 (“REC Regulation”) was enacted which governs the mechanism of the issuance of the
Renewable Energy Certificates (“REC”) and their transferability and salebility in India.

The CERC designates an agency as the Central Agency which performs the following functions:

1. Registration of eligible entities;

2. Issuance of certificates;

3. Maintaining and settling accounts in respect of certificates; and
4. Repository of transactions in certificates.

The Central Agency also issues the procedure for registration of eligible entities, verification of generation
of electricity, issuance of certificates and incidental matters.

The RECs are of two categories:

1. Solar certificates issued to eligible entities for generation of electricity based on solar as renewable
energy source, and

2. Non-solar certificates issues to eligible entities for generation of electricity based on renewable
energy sources other than solar.

These RECs are sold to the obligated entities to enable them to meet their renewable purchase obligation
for solar and non-solar purchase obligations. A generating company engaged in generation of electricity
from renewable energy sources is eligible to apply for registration for issuance of and dealing in RECs and
must fulfill the conditions enumerated in the REC Regulation. The Central Agency also holds powers to
revoke the registration in accordance with the procedure laid down in the REC Regulation. The eligible
entities are required to apply to the Central Agency for RECs within 3 months after corresponding
generation from eligible renewable energy projects and the application for issuance of RECs must be made
on a fortnightly basis thereafter. These RECs are issued to the eligible entity on the basis of the units of
electricity generated from renewable energy sources and injected into the grid. The process of certifying the
energy injection is stipulated in the detailed procedures that are issued by the Central Agency.

Each REC issued represents one Megawatt hour of Electricity generated from renewable energy source and
injected into the grid. The REC Regulation mandates that the RECs must be dealt only through the Power
Exchange and not in any other manner. The RECs issued by the Central Agency must be placed for dealing
in any of the Power Exchanges as the REC holder may so deem appropriate and such RECs shall be
available for dealing in accordance with the rules of such Power Exchange. These Power Exchanges must
obtain prior approval of the CERC on the rules and its byelaws including the mechanism for discovery of
price of the RECs in the Power Exchange. These RECs once issued shall remain valid for a period of 365
days from the date of the issuance of such REC. The REC remains valid for the said period even though the
entity who was issued the REC fails to maintain its accreditation criteria on a later date. Once the REC has
been exchanged by way of sale and purchase in the Power Exchange, it shall be deemed to have been
extinguished. The CERC shall levy one-time registration fee, annual fee and transaction fee along with
charges for the issuance and dealing in the REC.
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REGULATIONS FOR FOREIGN INVESTMENT
FEMA Regulations

The RBI, in exercise of its power under the FEMA, has notified the Foreign Exchange Management
(Transfer or Issue of Security by a Person Resident Outside India) Regulations, 2000 (“FEMA
Regulations”) to prohibit, restrict or regulate, transfer by or issue security to a person resident outside
India. As laid down by the FEMA Regulations, no prior consents and approvals are required from the
Reserve Bank of India, for Foreign Direct Investment under the ‘automatic route’ within the specified
sectoral caps. In respect of all industries not specified as FDI under the automatic route, and in respect of
investment in excess of the specified sectoral limits under the automatic route, approval may be required
from the FIPB and/or the RBI. As laid down by the FEMA Regulations, no prior consents and approvals is
required from the RBI, for foreign direct investment (“FDI”’) under the automatic route within the specified
sectoral caps.

LAWS APPLICABLE TO OUR MANUFACTURING UNITS
The Factories Act, 1948

The Factories Act, 1948 (the “Factories Act”) seeks to regulate labour employed in factories and makes
provisions for the safety, health and welfare of the workers. The Factories Act defines a ‘factory’ to cover
any premises, which employs ten or more workers and in which manufacturing processes are carried on
with the aid of power, and to cover any premises, where there are at least 20 workers who may or may not
be engaged in an electrically aided manufacturing process. Each State Government has set out rules in
respect of the prior submission of plans and its approval for the establishment of factories and registration
and licensing of factories. The Factories Act also provides for the mechanisms for safety of certain
equipment used in factories, procedures for periodic examination of equipment such as pressure vessels and
lifting tackles, regulation of working conditions within the factories and includes specific provisions
applicable to women and children employed in factories.

The Explosives Act, 1884

The Explosives Act, 1884 (the “Explosives Act”) has been enacted to regulate the manufacture,
possession, use, sale, transport and importation of explosives. Further, no person shall import, export,
transport, manufacture, possess, use or sell any explosive which is not an authorised explosive. The
Explosives Act also prescribes safety standards and qualifications required in order to obtain a license for
the manufacture, use, possession, sale etc., of explosives.

Contract Labour (Regulation and Abolition) Act, 1970

The Contract Labour (Regulation and Abolition) Act, 1970 (“CLRA Act”) requires establishments that
employ or have employed on any day in the previous 12 months, 20 or more workmen as contract labour to
be registered and prescribes certain obligations with respect to the welfare and health of contract labour.
The CLRA Act places an obligation on the principal employer of an establishment to which the CLRA Act
applies to make an application for registration of the establishment. In the absence of registration, contract
labour cannot be employed in the establishment. Likewise, every contractor to whom the CLRA Act
applies is required to obtain a licence and not to undertake or execute any work through contract labour
except under and in accordance with the licence issued.

To ensure the welfare and health of contract labour, the CLRA Act imposes certain obligations on the
contractor including the establishment of canteens, rest rooms, washing facilities, first aid facilities,
provision of drinking water and payment of wages. In the event that the contractor fails to provide these
amenities, the principal employer is under an obligation to provide these facilities within a prescribed time
period. A person in contravention of the provisions of the CLRA Act may be punished with a fine or
imprisonment, or both.

The Employees Provident Fund and Miscellaneous Provisions Act, 1952 (“EPF Act”)

134



s

The EPF Act provides for the institution of compulsory provident fund, pension fund and deposit linked
insurance funds for the benefit of employees in factories and other establishments. A liability is placed both
on the employer and the employee to make certain contributions to the funds mentioned above. Further, the
employer is required to maintain records and submit periodic returns with regard to the implementation of
the Act and Schemes.

Employees State Insurance Act, 1948 (the “ESI Act”)

The ESI Act provides for certain benefits to employees in case of sickness, maternity and employment
injury. All employees in establishments covered by the ESI Act are required to be insured, with an
obligation imposed on the employer to make certain contributions in relation thereto. It applies to, inter
alia, seasonal power using factories employing ten or more persons and non-power using factories
employing 20 or more persons. Every factory or establishment to which the ESI Act applies is required to
be registered in the manner prescribed in the ESI Act.

The Workmen’s Compensation Act, 1923

The Workmen's Compensation Act, 1923 (the “WC Act”) aims at providing financial protection to
employees (for their dependants in the event of fatal accidents) by means of payment of compensation by
the employers, if personal injury is caused to them by accidents arising out of and in the course of their
employment. The WC Act makes it obligatory for the employers brought within the ambit of the Act to
furnish, to the State Governments/Union Territory Administrations, annual returns containing statistics
relating to the average number of workers covered under the Act, number of compensated accidents and the
amount of compensation paid.

The Payment of Wages Act, 1936

The Payment of Wages Act, 1936 (the “Act”) is enacted to regulate the period and payment of wages,
overtime wages and deductions from wages and also to regulate the working hours, overtime, weekly
holidays of certain classes of employed persons. The Act contains provisions as to the minimum wages that
are to be fixed by the appropriate governments for the employees, entitlement of bonus of the employees,
fixing the payment of wages to workers and ensuring that such payments are disbursed by the employers
within the stipulated time frame and without any unauthorized deductions.

The Maternity Benefit Act, 1961

The Maternity Benefit Act, 1961(“Maternity Benefit Act”) provides that a woman who has worked for at
least 80 days in the 12 months preceding her expected date of delivery is eligible for maternity benefits.
Under the Maternity Benefit Act, a woman working in a factory may take leave for six weeks immediately
preceding her scheduled date of delivery and for this period of absence she must be paid maternity benefit
at the rate of the average daily wage. The maximum period during which a woman shall be paid maternity
benefit is 12 weeks. Women titled to maternity benefit are also titled to medical bonus of Rs. 250.
Contravention of the Maternity Benefit Act is punishable by imprisonment up to one year and/ or a fine up
to Rs. 5,000.

The Minimum Wages Act, 1948

The State Governments may stipulate the minimum wages applicable to a particular industry. The
minimum wages generally consist of a basic rate of wages, cash value of supplies of essential commodities
at concession rates and a special allowance, the aggregate of which reflects the cost of living index as
notified in the Official Gazette. Workers are to be paid for overtime at overtime rates stipulated by the
appropriate State Government.

Workmen are required to be paid for overtime at overtime rates stipulated by the appropriate government.
Contravention of the provisions of this legislation may result in imprisonment for a term of up to six
months or a fine up to Rs. 500 or both.

State specific Shops and Commercial Establishments Acts as applicable
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Under various state laws dealing with shops and establishments, any shop or commercial establishment has
to obtain a certificate of registration from the supervising inspector and has to comply with certain rules
laid down therein. These statutes and rules and regulations framed thereunder regulate the opening and
closing hours of shops and commercial establishments, daily and weekly work hours, closing dates and
holidays, health and safety of persons working in shops and commercial establishments, payment of wages,
maintenance of records and registers by the employers, among others.

ENVIRONMENTAL LAWS APPLICABLE
Environmental Regulations

The real estate sector is also subject to central, state and local regulations which are designed to protect the
environment. Among other things, these laws regulate the environmental impact of construction and
development activities, emission of air pollutants and discharge of chemicals into surrounding water
bodies. These various environmental laws give primary environmental oversight authority to the Ministry
of Environment and Forest (“MoEF”), the Central Pollution Control Board (the “CPCB”) and the
respective State Pollution Control Boards. The MoEF is the key national regulatory agency responsible for
policy formulation, planning and co-ordination of all issues related to environmental protection. The CPCB
is the law enforcing body at the national level. It enforces environmental legislation, coordinates the
activities of State Pollution Control Committees, establishes environmental standards and plans and
executes a nationwide programme for the prevention, control and abatement of pollution.

The Environment Impact Assessment Notification S.0. 60(E), issued on 27" January 1994 (the “1994
notification”) under the provisions of the Environment (Protection) Act, 1986, as amended (the “EPA”),
prescribes that new construction products that have an investment of more than Rs.500 million require
prior environmental clearance of the MoEF. The environmental clearance must be obtained from the MoEF
according to the procedure specified in the 1994 Notification. No construction work, preliminary or other,
relating to the setting up of a project can be undertaken until such clearance is obtained.

The application to the MoEF is required to be accompanied by a project report which should include, inter
alia, an Environmental Impact Assessment Report and an Environment Management Plan. The Impact
Assessment Authority evaluates the report and plan submitted. Such assessment is required to be
completed within a period of 90 days from receipt of the requisite documents from the project
developer/manager. Thereafter, a public hearing has to be completed and a decision conveyed within 30
days.

The clearance granted is valid for a period of five years from the commencement of the construction or
operation of the project. The project developer/manager concerned is required to submit a half yearly
report to the Impact Assessment Authority to enable it to monitor effectively the implementation of the
recommendations and conditions subject to which the environmental clearance has been given. If no
comments from the Impact Assessment Authority are received within the time limits outlined above, the
project will be deemed to have been approved by the project developer/manager.

On 14™ September 2006 the Environmental Impact Assessment Notification S.0. 1533 (the “2006
Notification”) was issued in supersession of the 1994 Notification. Under the 2006 Notification, the
environmental clearance process for new projects consists of four stages — screening, scoping, public
consultation and appraisal. After completion of public consultation, the applicant is required to make
appropriate changes in this Draft Environment Impact Assessment Report and the Environment
Management Plan. The final Environment Impact Assessment Report has to be submitted to the concerned
regulatory authority for appraisal. The regulatory authority is required to give its decision within 105 days
of the receipt of the final Environment Impact Assessment Report.

TAX LAWS AS APPLICABLE

Customs Duties
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The Customs Act, 1962 (the “Customs Act”) is to consolidate and amend the laws related to customs. The
Custom Act provides that all importers must file a bill of entry or a cargo declaration, containing the
prescribed particulars for a customs clearance. Additionally, a series of other documents relating to the
cargo are to be filed with the appropriate authority. After registration of the bill of entry, it is forwarded to
the concerned appraising group in the custom house. This is followed by an assessment by the assessing
officer in order to determine the duty liability which is on the basis of statement made in the entry relating
thereto and the documents produced and information furnished by the importer or exporter. Further, all
imported goods are examined for verification of correctness of description given in the bill of entry. Post-
assessment, the importer may seek delivery of the goods from the custodians.

Central Excise

Excise duty imposes a liability on a manufacturer to pay excise duty on production or manufacture of
goods in India. The Central Excise Act, 1944 is the principal legislation in this respect, which provides for
the levy and collection of excise and also prescribes procedures for clearances from factory once the goods
have been manufactured etc. Additionally, the Central Excise Tariff Act, 1985 prescribes the rates of excise
duties for various goods.

Value Added Tax

Value Added Tax (“VAT”) is a system of multi-point levy on each of the entities in the supply chain with
the facility of set-off input tax whereby tax is paid at the stage of purchase of goods by a trader and on
purchase of raw materials by a manufacturer. Only the value addition in the hands of each of the entities is
subject to tax. VAT is based on the value addition of goods, and the related VAT liability of the dealer is
calculated by deducting input tax credit for tax collected on the sales during a particular period.

Sales Tax

The tax on sale of movable goods within India is governed by the provisions of the Central Sales Tax Act,
1956 or relevant state law depending upon the movement of goods pursuant to the relevant sale. If the
goods move inter-state pursuant to a sale arrangement, then the taxability of such sale is determined by the
Central Sales Tax Act, 1956. On the other hand, when the taxability of an arrangement of sale of movable
goods which does not contemplate movement of goods outside the state where the sale is taking place is
determined as per the local sales tax/VAT legislations in place within such state.

Laws relating to Intellectual Property
The Trademarks Act, 1999, The Patents Act 1970 and the Copyright Act, 1957 inter alia govern the law in

relation to intellectual property, including patents, copyrights, trademarks, service marks, brand names,
trade names and research works.

137



a2

HISTORY AND CERTAIN CORPORATE MATTERS

Our Company was originally incorporated as M AND B Switchgears Private Limited on June 09, 1999
under the Companies Act, 1956 by converting partnership firm M AND B Switchgears under Part IX of the
Companies Act, 1956. Subsequently, our Company was converted into a public limited company and a
fresh certificate of incorporation was issued on November 19, 2010 following the change of name to “M
AND B Switchgears Limited”. Our Company has been allocated Corporate Identification Number
U31200MP1999PLCO13571.

Our Company is promoted by Mr. Shyam Sunder Mundra, Mr. Vikalp Mundra and Mr. Anurag Mundra.
Our Company is engaged in manufacture and distribution of transformers including power transformers,
furnace, rectifier transformers and special purpose transformers. Initially one of our promoter, Mr. Shyam
Sunder Mundra had started the transformer business in 1979 as a sole proprietorship concern in the name of
M & B Switchgears. Thereafter the proprietorship concern was converted into a partnership concern in
April 1, 1995 and further into a corporate entity under the name M AND B Switchgears Private Limited on
June 9, 1999. Our Company was subsequently converted into a public limited company and a fresh
certificate of incorporation was issued on November 19, 2010.

Our Company is having two manufacturing units, one situated at 2 — D /2, Sector D, Sanwer Road
Industrial Area, Indore spread across 6,247.67 sq.ft and the other situated at Survey No. 211/1, Opposite
Sector-C and Metalman, Sanwer Road, Industrial Area, Indore (M.P.) spread across 92,610 sq. ft
aggregating to 98,857.67 sq. ft. In addition our Company is in the process of setting up 2MWp solar power
project over a land area of 4.06 hectare at Survey No 13/1/1 Village Gagorni, Tehsil and District, Rajghar,
Madhya Pradesh. We also propose to use the proceeds of the Issue in setting up 4MWp solar power project
over a total land area of 14.467 hectares at Survey No. 13/1/1, 13/2, 20, 23, 24, 25, 27, 28, 30, 37 and 38
Village Gagorani, District Rajgarh, Madhya Pradesh. Our manufacturing units are equipped to
manufacture various transformers with a capacity ranging up to 25,000 KVA at 132 KV. For details related
to our business and various types of transformers manufactured by our Company, refer to chapter titled
“Our Business” beginning on page 111 of this Draft Red Herring Prospectus.

Our turnover and profitability for last five years has been as follows:

(Rs. in Lacs)

For the year ended March 31

2006 2007 2008 2009 2010 Period
ended
Particulars October
31, 2010
Sales 1,556.61 1,618.51 1,987.68 2,658.12 3,750.42 2,659.24
Profit before taxation 27.58 34.49 40.49 62.96 125.63 87.26
Net profit after tax 16.07 21.29 28.73 40.95 92.14 59.25

Changes in Registered Office of our Company

At the time of incorporation our registered office was situated at 2/D-2, Sector- 'D', Sanwer Road Industrial
Area, Indore, Madhya Pradesh. Subsequently our registered office was shifted to Survey No. 211/1,
Opposite Sector — C and Metalman, Sanwer Road, Industrial Area, Indore 452 015, Madhya Pradesh with
effect from October 25, 2010.

Major Events:

DATE KEY EVENTS
June 09, 1999 Conversion from a partnership firm to a private limited company.
Tune 21. 1999 Addition of new products namely Power Transformers and Core Coil Assembly.
’ Increase in manufacturing capacity from 250 KVA to 315 KVA of Distribution
Transformers.
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DATE

KEY EVENTS

November 13, 2003

Order from Asian Development Bank funded project.

July 13, 2005

Increase in manufacturing capacity from 10 KVA to 500 KVA of Distribution

Transformers and 630 KVA to 5,000 KVA of Power Transformers with an annual
quantitative capacity increased to 744 Distribution Transformers and 48 Power
Transformers.

August 15, 2007 Addition of new products namely Dry Type Transformer, Unitised
substation/Transportable substation and Flame Proof Tran switch unit with an
annual quantitative capacity of 45 units each.

Increase in manufacturing capacity to 10,000 KVA of Power Transformers with an
annual quantitative capacity increased to 135 units.

Increase in annual quantitative capacity of Distribution Transformers to 1575 units
Issue of ISO-9001 2008 certification by Alberk QA International Technical Control
and Certification Limited for design, development, manufacturing, erection and
commissioning of power and distribution of transformers.

Increase in annual quantitative capacity of Distribution Transformers, Power
Transformers, Dry Type Transformer, Unitised substation/Transportable substation
and Flame Proof Tran switch unit to 2,880, 240 and 48 units respectively. With this
expansion our annual capacity increased to the current level of 5,109 number of
transformers per. Annum and the same is in line with DIC certification.

Addition of new products namely Booster Transformers and Furnace Transformers
with qualitative capacity of 5 MVA and 25 MVA respectively and an annual
quantitative capacity of 48 units each.

Issue of ISO 14001:2004 certification by QA Certification Services Private Limited
for manufacturing, erection and commissioning of power and distribution of
transformers.

January 22, 2010

May 03, 2010

December 04, 2010

Main Objects of our Company:

The main objects of our Company, as contained in our Memorandum of Association, are as set forth
below:

1. To carry on the business as manufacturers, repairers, importers, exporters, suppliers of selling agents,
distributing agents, intermediaries, representatives for and dealers in transformers, power and
distribution transformers, potential and current transformers, metering sets, voltage stabilisers high and
low tension switchgears, motors, pumps, furnaces, ovens, heating chambers, control equipments,
transmission towers, overhead fittings mining equipment and electrical sub station equipment.

2. To engage, deal, generate, receive, produce, improve, buy, sell, resale, acquire, use, transmit,
accumulate, employ, distribute, develop, handle, protect, consult, supply, captively consume and to act
as agent, broker, representative, consultant, collaborator or otherwise to deal in power/electricity in all
its branches at such place or places in India or abroad as may be permitted by the appropriate
Government, Non-government authorities by establishment of wind power plants, solar power plants,
thermal power plants, hydraulic power plant, atomic power plants and any other type of power
generation plants using conventional and/or non conventional energy sources in use and as may be
developed/invented in future where the use of Transformers, electrical substations, switchgears plays
integral and critical part in operations and to acquire concessions, facilities or licenses from electricity
board, governments, semi government or local authorities for generation, distribution, production,
transmission or use of such power/electricity and to takeover along with all movables and immovable
properties, the exiting facilities on mutually agreed terms from aforesaid authorities.

Changes in Memorandum of Association since Incorporation:

Date of Changes in the Memorandum of Association
shareholder’s
approval

December 16, | Alteration in capital clause following increase in authorised share capital
2004
Clause V of our Memorandum was amended to incorporate the change in the authorized share
capital of our Company. The authorised share capital of our Company was increased from Rs.
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Date of
shareholder’s
approval

Changes in the Memorandum of Association

60,00,000 divided into 60,000 Equity Shares of Rs. 100 to Rs. 95,00,000 divided into 95,000
equity shares of Rs. 100 each.

January 1, 2005

Alteration in Other Object Clause

The “Other Objects” Clause of our Memorandum was amended by insertion of new Clause III (C)
37 stating as follows”

“To carry on the business of trading in agricultural products, metals including precious metals,
precious stones, diamonds, petroleum and energy products and all other commodities and
securities, in spot market, futures and commodity exchanges and all kinds of derivatives of all the
above commodities and securities”.

June 14,2010

Alteration in Other Object Clause

The “Other Objects” Clause of the Memorandum was amended by insertion of new Clause III (C)
38 stating as follows”

“To engage, deal, generate, receive, produce, improve, buy, sell, resale, acquire, use, transmit,
accumulate, employ, distribute, develop, handle, protect, consult, supply, captively consume and to
act as agent, broker, representative, consultant, collaborator or otherwise to deal in
power/electricity in all its branches at such place or places in India or abroad as may be
permitted by the appropriate Government, Non-government authorities by establishment of wind
power plants, solar power plants, thermal power plants, hydraulic power plant, atomic power
plants and any other type of power generation plants using conventional and/or non conventional
energy sources in use and as may be developed/invented in future where the use of Transformers,
electrical substations, switchgears plays integral and critical part in operations and to acquire
concessions, facilities or licenses from electricity board, governments, semi government or local
authorities for generation, distribution, production, transmission or use of such power/electricity
and to takeover along with all movables and immovable properties, the exiting facilities on
mutually agreed terms from aforesaid authorities.”

October 15, 2010

Alteration in the name clause of MoA

Change in the name of our Company from M AND B Switchgears Private Limited to M AND B
Switchgears Limited.

Alteration in capital clause following increase in authorised share capital

Clause V of our Memorandum was amended to incorporate the change in the authorized share
capital of our Company. The authorised share capital of our Company was increased from Rs.
95,00,000 divided into 95,000 equity shares of Rs. 100 to Rs. 25,00,00,000 of 25,00,000 Equity
Shares of Rs. 100 each.

Alteration in capital clause following sub-division of face value of equity shares

Clause V of our Memorandum was amended to incorporate the change in the face value of the
equity shares issued by our Company. Equity Shares of nominal value of Rs. 100 each in the share
capital of our Company was divided into ten equity shares of Rs. 10 each.

Clause V of our Memorandum was amended to incorporate the change in the face value of Equity
Shares issued by the Company. The authorised share capital of Rs. 25,00,00,000 of 25,00,000
Equity Shares of Rs. 100 each was amended to authorised share capital of Rs. 25,00,00,000
divided into 2,50,00,000 Equity Shares of Rs. 10 each.

Alteration in Main Object and Other Object Clause

Clause 38 of Part III (C) in the “Other Objects” of our Memorandum was shifted to the “Main
Objects” as Clause 2 of III (A) after the existing Clause 1.

Holding company

Our Company does not have any holding company.

Subsidiary

140




B

Our Company does not have any Subsidiaries as on date of this Draft Red Herring Prospectus.
Shareholders of our Company

For details relating to shareholders of our Company refer to chapter titled “Capital Structure” on beginning
on page 60 of this Draft Red Herring Prospectus.

Injunction or restraining orders

For details related to litigation or notices issued against our Company refer to chapter titled “Outstanding
Litigation and Material Developments” beginning on page 210 of this Draft Red Herring Prospectus.

Shareholders Agreements

Our Company does not have any subsisting shareholder’s agreement as on the date of this Draft Red
Herring Prospectus.

Collaborations

Our Company has not entered into any collaboration with any third party as per Clause (VIII) (B) (1) (c) of
Part A, Schedule VIII of the SEBI ICDR Regulations.

Material agreements

Apart from letter of intents, project proposals received and purchase orders issued to the Company by
various purchasers, there are no specific agreement related to its business as on the date of this Draft Red
Herring Prospectus.

Joint Ventures

Our Company does not have any joint ventures as on the date of this Draft Red Herring Prospectus.
Strategic Partners

Our Company does not have any strategic partners as on date of this Draft Red Herring Prospectus.

Financial Partners

Our Company does not have any financial partners as on date of this Draft Red Herring Prospectus.
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OUR MANAGEMENT

Under our Articles, our Company is required to have not less than three directors and not more than twelve
directors, subject to Section 252 and 259 of the Companies Act. As on the date of this Draft Red Herring
Prospectus, our Company is managed by Board of Directors comprising of six Directors. In compliance
with the requirements of clause 49 of the Listing Agreement, our Company has three executive Directors
and three independent Directors.

OUR DIRECTORS
The following table sets forth the details regarding our Board of Directors as on the date of this Draft Red
Herring Prospectus.
Sr. | Full Name, Age, Father’s, Address, Date of Appointment and Other Details of current and past
No. Designation, Status, Occupation, Terms of Office Directorships/Partnership/H directorship(s) in listed
DIN and Nationality UF/Trusts companies
1. Mr. Shyam Sunder Mundra Since incorporation, appointed as |Companies Whose shares have been/were
66 Years First Director suspended from being traded
S/o Mr. Gendalal Mundra = Indore Transformers | on the BSE/NSE: NIL
Appointed as Managing Director | Private Limited
191, Opposite Dr. Bansal, on September 01, 2001 = C.S. Steels Private Limited | Which ~ have  been/were
Saket Nagar, Indore (M.P.) delisted from the stock
Appointed as Chairman and | HUF exchange(s): NIL
Designation: Managing Director with effect
from October 15,2010 = G.J. Mundra HUF
Chairman and Managing Director = S.G. Mundra HUF
Term of office: 5 years with effect
from October 15, 2010. Trusts (acting as trustee)
Occupation: Business
DIN: 00113199 Not liable to retire by rotation SVA Family Welfare Trust
Nationality: Indian (Trustee)
2. Mr. Vikalp Mundra Since incorporation, appointed as |Companies Whose shares have been/were
39 Years First Director suspended from being traded
S/0 Mr. Shyam Sunder Mundra = Ambika Conductors Private | on the BSE/NSE: NIL
Appointed as Wholetime Director | Limited
191, Opposite Dr. Bansal, on September 01, 2001 = C.S. Steels Private Limited | Which ~ have  been/were
Saket Nagar, Indore (M.P.) delisted from the stock
Re-appointed as  Wholetime |Partnership Firm exchange(s): NIL
Designation: Director on October 15, 2010
= M/s Agartala Electricals
Wholetime Director Term of office: 5 years with effect LLP
from October 15, 2010.
HUF
Occupation: Business Not liable to retire by rotation
DIN: 00113145 = Vikalp Mundra HUF
Nationality: Indian
Trusts (acting as trustee)
= Pravgya Family Trust
= Pratyush Family Trust
= SVA Family Welfare Trust
= Shri Ramchandra Maharaj
Trust
3. Mr. Anurag Mundra Since incorporation, appointed as |Companies Whose shares have been/were
34 Years First Director suspended from being traded

S/o Mr. Shyam Sunder Mundra

191, Opposite Dr. Bansal,
Saket Nagar, Indore (M.P.)

Appointed as Wholetime Director
on September 01, 2001

= Ambika Conductors Private
Limited

= Geeta Electricals
Private Limited

Indore

on the BSE/NSE: NIL

Which have
delisted  from

been/were
the stock
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Designation:
Wholetime Director
Occupation: Business

DIN: 00113172
Nationality: Indian

Re-appointed  as
Director on October 15, 2010

Term of office: 5 years with effect

from October 15, 2010.

Not liable to retire by rotation

Wholetime

HUF
* Anurag Mundra HUF
Trusts (acting as trustee)

= Ayush Family Trust
* SVA Family Welfare Trust

exchange(s): NIL

Ms. Aarti Jhaveri
39 Years
D/o Late Dr. Laxman Parolkar

Parishram 43, Keshar Bagh Road,
Indore (M.P.)

Designation:
Independent Director
Occupation: Business

DIN: 00851063
Nationality: Indian

Appointed as
Independent Director
November 19, 2010

Liable to retire by rotation

Additional,

on

Companies

= Samaj Private

Limited

Paper

Whose shares have been/were
suspended from being traded
on the BSE/NSE: NIL

Which have
delisted  from
exchange(s): NIL

been/were
the stock

Mr. Narendra Beli
37 Years
S/o Mr. Lalchand Beli

302, Premashram Appartment, 12/7-
E, South Tukoganj, Indore (M.P.)

Designation:
Independent Director
Occupation: Business

DIN: 03326551
Nationality: Indian

Appointed as
Independent Director
November 19, 2010

Liable to retire by rotation

Additional

on

Partnership firms

= M/s Beli Sharma & Co

Whose shares have been/were
suspended from being traded
on the BSE/NSE: NIL

Which have
delisted from
exchange(s): NIL

been/were
the stock

Mr. Nilesh Rathi

40 Years

S/o Mr. S.C. Rathi

78/3, Dravid Nagar, Indore(M.P.)
Designation:

Independent Director
Occupation: Business

DIN: 03329897
Nationality: Indian

Appointed as
Independent Director
November 19, 2010

Liable to retire by rotation

Additional

on

Nil

Whose shares have been/were
suspended from being traded
on the BSE/NSE: NIL

Which have
delisted  from
exchange(s): NIL

been/were
the  stock

Note: None of the above mentioned Directors is on the RBI List of wilful defaulters as on the date of this Draft Red

Herring Prospectus.

None of the Promoters, Promoter Group, Group Companies, Directors or persons in control of our
Company, has been (i) prohibited from accessing the capital market under any order or direction passed by
SEBI or any other authority or (ii) refused listing of any of the securities issued by such entity by any stock

exchange, in India or abroad.

There is no arrangement or understanding with major shareholders, customers, suppliers or others, pursuant
to which any of the above mentioned Directors was selected as director or member of senior management.
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As on the date of this Draft Red Herring Prospectus, there are no service contracts entered into by and
between our Directors and our Company whereby benefits would be provided upon termination of
employment.

Brief Profile of our Directors

Mr. Shyam Sunder Mundra, aged 66 years, is the founder promoter, Chairman and Managing Director of
our Company. He was appointed as the Chairman and Managing Director of our Company with effect from
October 15, 2010 for a period of five years. He holds a degree in Bachelor of Science in Engineering
(Electrical), a Masters degree in Electronics and Servomechanism from Indore University. He has also
completed a Masters degree in Business Administration from Indore University. Mr. Shyam Sunder
Mundra has over 42 years of experience in the power industry and specifically 34 years in the
manufacturing of transformers sector. Previously he had worked for the Madhya Pradesh Electricity Board
for 8 years, before venturing into the transformer business independently. In 1976, he started a
proprietorship firm in the name of M & B Switchgears, which over a period has grown into a corporate
entity. Mr. Shyam Sunder Mundra’s core competency lies in the field of power and transformers which has
given the company an operational benefit through cost, quality and variety. As the Chairman and Managing
Director of our Company he is actively involved in strategies relating to operations and manufacturing.

Mr. Vikalp Mundra, aged 39 years, is the promoter and Wholetime Director of our Company. He was
appointed as the Wholetime Director with effect from October 15, 2010. He holds a degree in Bachelor of
Engineering (Electrical) from Rani Durgavati Vishwa Vidhyalaya, Jabalpur and a Masters degree in
management science from Devi Ahilya Vishwa Vidhyalaya. He has an overall experience spanning 17
years in the transformer sector. He provides strategic direction in selection of technology and machineries,
in setting up new manufacturing facilities, production planning, improvement of production processes, etc.

Mr. Anurag Mundra, aged 34 years, is the promoter and Wholetime Director of our Company. He was
appointed as a Wholetime Director with effect from October 15, 2010. Mr. Anurag Mundra holds a degree
in Bachelor of Commerce from Devi Ahilya University, Indore and has completed his Post-Graduation
Diploma in Business Administration (PGDBA) and Chartered Financial Analyst from Institute of Chartered
Financial Analysts of India, Hyderabad. He joined our Company in 1999 after completing his education.
Mr. Anurag Mundra has accumulated a thorough experience of 11 years in finance and administration of
our Company.

Ms. Aarti Jhaveri, aged 39 years, is the Independent Director of our Company with effect from November
19, 2010. She holds a degree in Bachelor of Engineering (Electrical) from Jiwaji University, Gwalior. She
is also associated with Samaj Paper Private Limited as a director since April 2001. Ms. Jhaveri has over 9
years experience in handling corporate affairs and consultancy services.

Mr. Narendra Beli, aged 37 years, is the Independent Director of our Company with effect from November
19, 2010. He is a practicing Chartered Accountant with offices in Mumbai and Indore and holds a degree in
B.Sc from Maharshi Dayanand University and is a Fellow Chartered Accountant. Mr. Beli has handled
financials of various companies/entities in the course of his profession and brings vast knowledge and an
experience of 16 years, in all the matters relating to finance, taxation, audit, corporate affairs, capital
market etc.

Mr. Nilesh Rathi, aged 40 years, is an Independent Director of our Company and was appointed as an
Independent Director on November 19, 2010. He holds a degree in Bachelor of Commerce from Devi
Ahilya University, Madhya Pradesh and has been running his own business since the last 15 years. Mr.
Rathi adds to our core strategic and financial planning.

Family relationship between Directors

Except as disclosed below none of our directors are related to each other as defined under Companies Act
and SEBI ICDR Regulations:

| Name | Designation | Relationship with other Directors |
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Mr. Shyam Sunder Mundra Chairman and Managing Director Father of Mr. Vikalp Mundra and
Mr. Anurag Mundra

Mr. Vikalp Mundra Wholetime Director Sons of Mr. Shyam Sunder Mundra

Mr. Anurag Mundra Wholetime Director and Brothers

BORROWING POWERS OF BOARD OF DIRECTORS

The borrowing powers of our Company are governed under the Companies Act. The Board of Directors of
our Company has power to borrow up to Rs. 1000 crores as per the members’ resolution passed in the
Extraordinary General Meeting of our Company held on October 15, 2010.

For further details of the provisions of our Articles of Association regarding borrowing powers, refer to the
chapter titled “Main Provisions of the Articles of Association” beginning on page 268 of this Draft Red
Herring Prospectus.

REMUNERATION AND BENEFITS TO DIRECTORS
Except as disclosed below, no amount or benefit has been paid or given within the two preceding years or
is intended to be paid or given to any of our officers except the normal remuneration for services rendered

as Directors, officers or employees.

(Rs. in Lacs)

Name of the Director Designation Gross Salary paid for the FY
2009 - 10

Mr. Shyam Sunder Mundra Chairman and Managing Director 46.80

Mr. Vikalp Mundra Whole Time Director 40.80

Mr. Anurag Mundra Whole Time Director 40.80

1. Remuneration of Mr. Shyam Sunder Mundra, Chairman and Managing Director is as
follows:

Mr. Shyam Sunder Mundra, was one of the subscribers to the Memorandum of Association of our
Company and has been appointed as Chariman and Managing Director with effect from October 15, 2010.
The details of his remuneration are as follows:

CATEGORY PARTICULARS

Basic Salary Up to maximum Rs. 5,00,000/- per month

Perquisites and Allowances e  Medical Reimbursement: Reimbursed during
the year subject to a ceiling of one month’s
salary.

e Leave Travel Concession: Reimbursed once in a
year subject to a maximum of one month’s
salary.

e Our Company shall provide free use of a car
with a driver.

e  Free telephone facility at residence.

e Payment of one Club’s fees including life
membership fees.

e Reimbursement of entertainment expenses
actually and properly incurred in the course of
business of our Company shall be reimbursed.

e  Reimbursement of all actual expenses incurred
for discharging the duty/work of the Company.

Others 10% incentive of net profit subject to minimum of Rs.
6,00,000/- per annum

2. Remuneration of Mr. Vikalp Mundra, Whole Time Director is as follows:
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Mr. Vikalp Mundra, was one of the subscribers to the Memorandum of Association of our Company and
has been appointed on the Board of Directors of our Company as per the Articles of Association. He was
appointed as a Wholetime Director on October 15, 2010.

The details of his remuneration are as follows:

CATEGORY PARTICULARS
Basic Salary Up to maximum Rs. 5,00,000/- per month
Perquisites and Allowances e  Medical Reimbursement: Reimbursed during the year subject to a

ceiling of one month’s salary.
e Leave Travel Concession: Reimbursed once in a year subject to a
maximum of one month’s salary.
Our Company shall provide free use of a car with a driver.
Free telephone facility at residence.
Payment of one Club’s fees including life membership fees.
Reimbursement of entertainment expenses actually and properly
incurred in the course of business of our Company shall be
reimbursed.
e  Reimbursement of all actual expenses incurred for discharging the
duty/work of the Company.

Others 10% incentive of net profit subject to minimum of Rs. 6,00,000/- per annum

3. Remuneration of Mr. Anurag Mundra, Whole Time Director is as follows:

Mr. Anurag Mundra, was one of the subscribers to the Memorandum of Association of our Company and
has been appointed on the Board of Directors of our Company as per the Articles of Association. He was
appointed as a Wholetime Director on October 15, 2010.The details of remuneration are as follows:

CATEGORY PARTICULARS
Basic Salary Up to maximum Rs. 5,00,000/- per month
Perquisites and Allowances e  Medical Reimbursement: Reimbursed during the year subject to a

ceiling of one month’s salary.
e Leave Travel Concession: Reimbursed once in a year subject to a
maximum of one month’s salary.
Our Company shall provide free use of a car with a driver.
Free telephone facility at residence.
Payment of one Club’s fees including life membership fees.
Reimbursement of entertainment expenses actually and properly
incurred in the course of business of our Company shall be
reimbursed.
e  Reimbursement of all actual expenses incurred for discharging the
duty/work of the Company.

Others 10% incentive of net profit subject to minimum of Rs. 6,00,000/- per annum

4. Sitting fees payable to Independent Directors

Currently, the sitting fees payable by our Company to our independent directors is Rs. 1,000/- for every
meeting of the Board attended by them, as approved vide Board resolution dated November 19, 2010.
Other than sitting fees, we do not provide any compensation to any of our non-executive independent
Directors.

POLICY ON DISCLOSURES AND INTERNAL PROCEDURE FOR PREVENTION OF INSIDER
TRADING
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The provisions of Regulation 12 (1) of the SEBI (Prohibition of Insider Trading) Regulations, 1992 will be
applicable to our Company immediately upon the listing of its Equity Shares on the Stock Exchanges.

Ms. Toshiba Sugandhi, Company Secretary and Compliance Officer is responsible for setting forth
policies, procedures, monitoring and adherence to the rules for the preservation of price sensitive
information and the implementation of the code of conduct under the overall supervision of the Board.

SHAREHOLDING OF DIRECTORS

As per our Articles of Association of our Company, a Director is not required to hold any shares in our
Company to qualify him for the office of Director of our Company. The following table details the
shareholding of our Directors in their personal capacity and either as sole or first holder, as on the date of
this Draft Red Herring Prospectus:

Sr. Name of the Directors No of Equity Shares Percentage (%) of holding
No. held in our Company
1. Mr. Shyam Sunder Mundra 55,51,588 37.01
. Mr. Vikalp Mundra 7,69,584 5.13
3. Mr. Anurag Mundra 9,39,612 6.26
Total 72,60,784 48.40

For details of payments or benefits paid to our Executive Directors, please refer to paragraph
‘Remuneration and Benefits to Directors ’ in the chapter titled “Our Management” beginning on page 145
of this Draft Red Herring Prospectus.

None of our Directors or Key Managerial Personnel is appointed pursuant to any arrangement or
understanding with major shareholders, customers or suppliers.

Interest of Directors

Our executive Directors Mr. Shyam Sunder Mundra, Mr. Vikalp Mundra and Mr. Anurag Mundra are also
promoters of our Company. Except for Mr. Shyam Sunder Mundra, Mr. Vikalp Mundra and Mr. Anurag
Mundra, none of our Directors has any interest in the promotion of our Company. All our executive
Directors may be deemed to be interested to the extent of remuneration payable to them for their services as
executive directors of our Company and all our non executive independent Directors may be deemed to be
interested to the extent of sitting fees payable to them for attending meetings of the Board. All our
Directors may be deemed to be interested to the extent of reimbursement of expenses payable to them
under our Articles of Association. All our executive Directors may also be deemed to be interested to the
extent of Equity Shares, if any, already held by them or their relatives or firms, trusts or other entities/
bodies corporate in which they have interest, and also to the extent of any dividend payable to them and
other distributions in respect of the said Equity Shares.

All our Directors may be deemed to be interested in the contracts, agreements/ arrangements entered into or
to be entered into by our Company with other company in which they hold directorships, or any partnership
firms in which they are partners or any proprietary concerns of which they are proprietors as declared in
their respective declarations.

Further, save and except as stated otherwise in the chapters titled “Our Business”, “Our Promoters and
their Background” and “Financial Statements” beginning on pages 94, 155 and 171, respectively, of this
Draft Red Herring Prospectus, our Directors do not have any other interests in our Company as on the date
of this Draft Red Herring Prospectus.

Our Directors have no interest in any property acquired by our Company within two years from the date of
this Draft Red Herring Prospectus, or proposed to be acquired by our Company.

CHANGES IN THE BOARD OF DIRECTORS DURING THE LAST THREE YEARS

Save and except as mentioned below, only the following changes have taken place in the Board of Directors
of our Company during the last three years:
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Name of the Director Date of Appointment Date of Remarks
Resignation

Ms. Aarti Jhaveri November 19, 2010 - Appointment

Mr. Narendra Beli November 19, 2010 - Appointment

Mr. Nilesh Rathi November 19, 2010 - Appointment

None of our Director has been selected as Director or member of senior management pursuant to any
agreement or understanding with major shareholders, customers or others.

CORPORATE GOVERNANCE

The provisions of the Listing Agreement to be entered into with BSE and NSE and the SEBI (ICDR)
Regulations, 2009 in respect of corporate governance will be applicable to our Company at the time of
seeking in principle approval for listing of our Company’s Equity Shares with the Stock Exchanges. Our
Company has complied with Listing Agreement in respect of corporate governance particularly those
relating to composition of Board, constitution of the Committees such as Shareholders/Investors Grievance
Committee, Audit Committee, Remuneration Committee and IPO Committee.

Further, our Company undertakes to take all necessary steps to comply with all the requirements of the
guidelines on corporate governance and adopt the corporate governance code as per Clause 49 of the
Listing Agreement to be entered into with the Stock Exchanges.

COMPOSITION OF THE BOARD OF DIRECTORS

The Board of Directors of our Company has an optimum combination of executive and non-executive
Directors as envisaged in Clause 49 of the Listing Agreement. Our Board has 6 Directors out of which 3
are independent directors in accordance with the requirement of clause 49 of the Listing Agreement of the
Stock Exchanges.

Name of the Director Designation Category
Mr. Shyam Sunder Mundra Chairman cum Managing | Executive and Non Independent
Director
Mr. Vikalp Mundra Wholetime Director Executive and Non Independent
Mr. Anurag Mundra Wholetime Director Executive and Non Independent
Ms. Aarti Jhaveri Director Non Executive and Independent
Mr. Narendra Beli Director Non Executive and Independent
Mr. Nilesh Rathi Director Non Executive and Independent

In terms of the Clause 49 of the Listing Agreement, our Company has already appointed Independent
Directors and constituted the following Committees of the Board:

Audit Committee

Remuneration Committee
Shareholders/Investors Grievance Committee
IPO Committee

bl

Audit Committee

Our Board constituted an Audit Committee, pursuant to the provisions of Section 292A of the Companies
Act. The constitution of the Audit Committee was approved at a meeting of the Board of Directors held on
November 19, 2010. The Audit Committee is responsible for effective supervision of the financial
operations and ensuring that financial, accounting activities and operating controls are exercised as per the
laid down policies and procedures.

The current terms of reference of Audit Committee fully comply with the requirements of Clause 49 of the

Listing Agreement, which will be entered into with the Stock Exchanges in due course. The Audit
Committee consists of the following Directors:
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Sr. Name Designation Nature of Directorship

No.
1. Mr. Narendra Beli Chairman Independent Director and Non-Executive
2. Mr. Nilesh Rathi Member Independent Director and Non-Executive
3. Ms. Aarti Jhaveri Member Independent Director and Non-Executive

Our Company Secretary, Ms. Toshiba Sugandhi will act as the secretary of the Committee.

Powers of the Audit Committee

The audit committee is granted with all the general powers to perform its duties relating to finance
management, taxation, audit, inspection and investigation etc.

bl ol e

To investigate any activity within its terms of reference;

To seek information from any employee;

To obtain outside legal or other professional advice; and

To secure attendance of outsiders with reasonable expertise, if considered necessary

The terms of reference of our Audit Committee are given below:

iii.

Vi.

Vii.
Viii.

Xi.

Xil.
Xiii.

Overseeing the Company’s financial reporting process and the disclosure of its financial
information to ensure that the financial statement is correct, sufficient and credible.
Recommending to the Board, the appointment, re-appointment and, if required, the replacement
or removal of the statutory auditor and the fixation of audit fees.

Approval of payment to statutory auditors for any other services rendered by the statutory
auditors.

Appointment, removal and terms of remuneration of internal auditors

Reviewing, with the management, the annual financial statements before submission to the
Board for approval, with particular reference to:

= Matters required to be included in the Director’s Responsibility Statement to be included in
the Board’s report in terms of clause (2AA) of Section 217 of the Companies Act 1956;

=  Changes, if any, in accounting policies and practices and reasons for the same;

=  Major accounting entries involving estimates based on the exercise of judgment by
management;

=  Significant adjustments made in the financial statements arising out of audit findings;

= Compliance with listing and other legal requirements relating to the financial statements;

= Disclosure of any related party transactions;

*  Qualifications in this Draft audit report.

Reviewing, with the Management, the quarterly financial statements before submission to the
Board for approval.

To monitor the utilisation of proceeds of the proposed initial public offering of the Company
and any other issue of shares of the Company, reviewing the report submitted by monitoring
agency, if any, and to make appropriate recommendations to the Board in this regard
Monitoring the use of the proceeds of the proposed initial public offering of the Company.
Reviewing, with the management, performance of statutory and internal auditors, and adequacy
of the internal control systems.

Reviewing the adequacy of internal audit function, if any, including the structure of the internal
audit department, staffing and seniority of the official heading the department, reporting
structure, coverage and frequency of internal audit.

Discussions with internal auditors on any significant findings and follow up thereon.

Reviewing internal audit reports and adequacy of the internal control systems.

Reviewing management letters / letters of internal control weaknesses issued by the Statutory
Auditors.
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Xiv. Reviewing the findings of any internal investigations by the internal auditors into matters where
there is suspected fraud or irregularity or a failure of internal control systems of a material
nature and reporting the matter to the Board.

xv.  Discussion with statutory auditors before the audit commences, about the nature and scope of
audit as well as post-audit discussion to ascertain any area of concern.

XVI. To look into the reasons for substantial defaults in the payment to the depositors, debenture
holders, shareholders (in case of nonpayment of declared dividends) and creditors.
XVil. To review the functioning of the whistle blower mechanism, when the same isadopted by the
Company and is existing.
XViii. Carrying out any other function as may be statutorily required to be carried out by the Audit
Committee.
XiX. Any other matter as delegated by the board of directors time to time;

REMUNERATION COMMITTEE

The constitution of the Remuneration Committee was approved at a meeting of the Board of Directors held
on November 19, 2010 in accordance with the provision of Article 206 of Article of Association of the
Company.

The terms of reference of Remuneration Committee comply with the requirements of Clause 49 of the
Listing Agreement, which will be entered into with the Stock Exchanges in due course. The committee

consists of three independent Directors.

The Remuneration Committee has been constituted with the following Directors:

Sr. No. Name Designation Nature of Directorship

1. Ms. Aarti Jhaveri Chairman Independent Director and Non- Executive
2. Mr. Narendra Beli Member Independent Director and Non- Executive
3. Mr. Nilesh Rathi Member Independent Director and Non- Executive

Our Company Secretary, Ms. Toshiba Sugandhi will act as the secretary of the Committee.
The terms of reference of our Remuneration Committee are given below:

1. To decide and approve the terms and conditions for appointment of executive directors and/ or
whole time Directors and Remuneration payable to other Directors and matters related thereto.

2. To recommend to the Board, the remuneration packages of the Company’s Managing/Joint
Managing/ Deputy Managing/Whole time / Executive Directors, including all elements of
remuneration package (i.e. salary, benefits, bonuses, perquisites, commission, incentives, stock
options, pension, retirement benefits, details of fixed component and performance linked
incentives along with the performance criteria, service contracts, notice period, severance fees
etc.);

3. To be authorised at its duly constituted meeting to determine on behalf of the Board of Directors
and on behalf of the shareholders with agreed terms of reference, the Company’s policy on
specific remuneration packages for Company’s Managing/Joint Managing/ Deputy Managing/
Whole-time/ Executive Directors, including pension rights and any compensation payment;

4. To implement, supervise and administer any share or stock option scheme of the Company.
SHAREHOLDERS’/ INVESTORS’ GRIEVANCE COMMITTEE
The Shareholders’ / Investors’ Grievance Committee has been constituted by the Board of Directors at the
meeting held on November 19, 2010 in compliance with Clause 49 of the Listing Agreement for looking

into the redressal of shareholders' and investors' complaints like transfer of shares, non-receipt of balance
sheet etc.
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The Shareholders’ / Investors’ Grievance Committee has been constituted with the following Directors:

Sr.No. | Name Designation Nature of Directorship
1. Mr. Nilesh Rathi Chairman Independent Director and Non- Executive
2. Mr. Narendra Beli Member Independent Director and Non- Executive
3. Ms. Aarti Jhaveri Member Independent Director and Non- Executive

Our Company Secretary, Ms. Toshiba Sugandhi will act as the secretary of the Committee.
The terms of reference of our Shareholders’/ Investors Grievance Committee are given below:

To allot the Equity Shares of the Company;

. Efficient transfer of shares; including review of cases for refusal of transfer transmission of shares
and debentures;
ii. Redressal of shareholder and investor complaints like transfer of shares, non-receipt of balance
sheet, non-receipt of declared dividends etc;
iii. Issue of duplicate / split / consolidated share certificates;
iv. Allotment and listing of shares;
V. Review of cases for refusal of transfer / transmission of shares and debentures;
Vi. Reference to statutory and regulatory authorities regarding investor grievances; and to otherwise
ensure proper and timely attendance and redressal of investor queries and grievances.
Vii. To approve transfer/transmission of share/debenture/bonds of the company;
viii. To issue certificate of share/debenture/bonds on allotment thereof and split/consolidation/ renewal
thereof;
ix. To issue duplicate certificates under the seal of the Company.
X. Matters as delegated by board time to time.

In addition we have constituted the following committee:

IPO COMMITTEE

The IPO Committee has been constituted by the Board of Directors at the meeting held on November 19,
2010 in accordance with the provision of Article 206 of the Article of Association of the Company and for
smooth and effective working of Initial Public Offer (IPO) of the company.

The IPO Committee has been constituted with the following Directors:

Sr. No. | Name Designation Nature of Directorship

1. Mr. Shyam Sundra Mundra Chairman Non Independent and Executive Director
Mr. Vikalp Mundra Member Non Independent and Executive Director

3. Mr. Anurag Mundra Member Non Independent and Executive Director

Our Company Secretary, Ms. Toshiba Sugandhi will act as the secretary of the Committee
The terms of reference of our IPO Committee are given below:

i. Appointment of Merchant Banker, Legal Advisor, Registrar and Share Transfer Agent etc. and to
coordinate with them and to ensure proper working

ii. To consult with various authorities including Government, Semi Government and private institutions
including bank etc.

iii. To provide all documents, papers etc required for the purpose of IPO,

iv. To sign, seal, execute etc. any paper, document, deed etc as and when required,

v. To file necessary documents as and when required to various authorities viz. SEBI, ROC, Stock
Exchange etc.

vi. To ensure proper compliance of various act, guideline, rule and regulation, agreements etc.

vii. To ensure smooth and timely working of all proceedings,

viii. Matters as delegated by board time to time.”
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ORGANISATIONAL CHART OF OUR COMPANY

KEY MANAGERIAL PERSONNEL

The key managerial personnel of our Company other than our Executive Directors are as follows:

Name Designation

Mr. Manohar Menghwani G.M. — Marketing

Mr. Nitin Bansal G.M. — Finance

Mr. Amit Neema Vice President — Projects

Mr. Rajesh Mehta G.M. — Operations

Mr. Brajendra Pandey Manager — Finance

Ms. Toshiba Sugandhi Company Secretary and Compliance Officer

Mr. Manohar Menghwani aged 40 years is the G.M. (Marketing) of our Company with an overall
responsibility of marketing of power and distribution transformers manufactured by our Company, brand
building with our customers, develop channel partners, control sales force etc. He has been associated with
our Company since October 20, 2009. He holds a degree in Bachelor of Engineering (Electrical) from
Government Engineering College University, Ujjain, M.P. and a Diploma in Electrical Engineering from
Shri Vaishnav Polytechnic, Indore. With an experience of 15 years in marketing of electrical products, Mr.
Menghwani has previously worked as a Branch manager in BCH Electric Limited, New Delhi from
January 2002 to September 2009. Gross remuneration paid to Mr. Menghwani for the FY 2009-10 was
Rs.1,82,230.

Mr. Nitin Bansal aged 27 years, is the G. M. (Finance) of our Company. He joined our Company on
December 06, 2010. He holds a Bachelors degree in Commerce from Vikram University, Ujjain and is a
qualified Chartered Accountant. Mr. Bansal has an experience of more than 3 years in the field of
Accounts, working with renowned corporate groups in Indian namely Reliance Global Management
Services Limited and accountancy firms namely, Satayanarayan Goyal & Company and Vinod K. Jain &
Company, Indore. Mr. Bansal is responsible for monitoring, analyzing and utlilizing funds of the company
and allied matters including Internal Audit and Cost Control. As Mr. Bansal was appointed as an employee
of our Company w.e.f. December 2010, no remuneration was paid to him for the FY 2009-10.
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Mr. Amit Neema aged 40 years is the Vice President (Projects) in our Company. He joined our Company
on April 01, 2010. He holds a degree in Bachelor of Engineering (Electrical) from Rani Durgavati
University, Jabalpur. Previously, he was engaged in electrical contractual work in Empire Electrical and
Refrigeration and has worked in the electrical industry for over 13 years. As Mr. Neema was appointed as
an employee of our Company w.e.f. April 2010, no remuneration was paid to him for the FY 2009-10.

Mr. Rajesh Mehta aged 38 years is the GM (Operations) in our Company. He has completed his
Bachelors degree in Engineering (Electrical) from Government Engineering College, Rewa and holds a
Diploma in Electrical Engineering from Shri Vaishnav Polytechnic, Indore. Mr. Mehta has an overall
experience of 16 years in the switchgears and transformers sector. He has previously worked with M & B
Switchgears, when it was a partnership firm, Gajra Gears Limited, Dewas as a Junior Engineer, and has
been associated with our Company since its incorporation on June 09, 1999. Gross remuneration paid to
Mr. Rajesh Mehta for FY 2009-10 was Rs.3,23,451.

Mr. Brajendra Pandey aged 36 years is the Manager (Finance) of our Company. He holds Bachelor and
Masters Degrees in Science from Kanpur University and has completed his CA Intermediate from ICAI,
New Delhi. Mr. Pandey has a career spanning 10 years in Accounts, Audits, Taxation and Finance. He has
previously worked with Caps and Seals Indore Private Limited and Samta Foods Limited, as Manager -
Accounts. He has been with our Company since January 01, 2007. Gross remuneration paid to Mr.
Brajendra Pandey for FY 2009-10 was Rs.3,10,771.

Ms. Toshiba Sugandhi, aged 24 years is the Company Secretary and Compliance Officer of our Company.
She is a qualified Company Secretary from Institute of Company Secretaries of India. She has also
completed her Masters in Commerce from Devi Ahilya University, Indore. Before joining our Company on
November 19, 2010 Ms. Sugandhi had previously worked with Flexituff International Limited, Kalani
Group, Indore. She has an experience of 1 year in the field of secretarial compliances and RoC related
matters. As Ms. Sugandhi was appointed as an employee of our Company w.e.f. November 2010, no
remuneration was paid to Ms. Toshiba Sugandhi for the FY 2009-10.

Notes:

= All the Key Managerial Personnel mentioned above are on the payrolls of our Company as the
permanent employees.

= There is no arrangement or understanding with major shareholders, customers, suppliers or any others
pursuant to which any of the above mentioned key managerial personnel have been recruited.

= The Key Management Personnel mentioned above are not related parties as per the Accounting
Standard 18.

= None of the Promoters/Directors of our Company have any relationship whatsoever with any of our
Key Managerial Personnel.

Shareholding of Key Managerial Personnel

Except as set out in the table herein below, none of our key managerial personnel holds any Equity Shares
in our Company as on date of this Draft Red Herring Prospectus.

Name and designation No. of Equity Shares % of pre issue Equity
Share capital
Mr. Amit Neema 62,499 0.61

Vice President — Projects

Bonus or profit sharing plan for Key Managerial Personnel

There is no specific bonus or profit sharing plan for the Key Managerial Personnel other than as may be
decided by the Management.

Change in our Key Managerial Personnel

Save and except as mentioned below, there had been no changes in Key Managerial Personnel of our
Company that are not in the normal course of employment, during the last three (3) years:
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Name of the Key Management Person Date of Appointment Date of Resignation Reason for Change
Mr. Manohar Menghwani October 01, 2009 - Appointment

Mr. Nitin Bansal December 03, 2010 - Appointment

Mr. Amit Neema April 01, 2010 - Appointment

Ms. Toshiba Sugandhi November 15, 2010 - Appointment
Employees

For details of the Employees/ Manpower of our Company, please refer to the paragraph titled “Manpower”
beginning on page 124 under chapter “Our Business” beginning on page 111 of this Draft Red Herring

Prospectus.

Employees Stock Option Scheme

Presently, our Company does not have any Employee Stock Option Scheme or other similar scheme

(ESOP/ESPS) giving options in our Equity Shares to our employees.

Payment or benefit to officers of our Company

Except for payment of monetary and non-monetary benefits in accordance with the terms of employment or
engagement, we have not paid any amount or given any benefit to any Officer of our Company in a period
of two years before the date of this Draft Red Herring Prospectus, nor is such amount or benefit intended to
be paid or given to any officer as on the date of this Draft Red Herring Prospectus.
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OUR PROMOTERS AND THEIR BACKGROUND

The following individuals are the Promoters of our Company:

1. Mr. Shyam Sunder Mundra
2. Mr. Vikalp Mundra
3. Mr. Anurag Mundra

Details of our Individual Promoters:

V- q

Myr. Shyam Sunder Mundra
Address: 191, Saket Nagar, Indore, Madhya Pradesh, India

Mr. Shyam Sunder Mundra, aged 66 years, is the founder promoter,
Chairman and Managing Director of our Company. He was appointed as the
Chairman and Managing Director of our Company with effect from October
15, 2010 for a period of five years. He holds a degree in Bachelor of Science
in Engineering (Electrical), a Masters degree in Electronics and
Servomechanism from Indore University. He has also completed a Masters
degree in Business Administration from Indore University. Mr. Shyam
Sunder Mundra has over 42 years of experience in the power industry and
specifically 34 years in the manufacturing of transformers sector. Previously
he had worked for the Madhya Pradesh Electricity Board for 8 years, before
venturing into the transformer business independently. In 1976, he started a
proprietorship firm in the name of M & B Switchgears, which over a period
has grown into a corporate entity. Mr. Shyam Sunder Mundra’s core
competency lies in the field of power and transformers which has given the
company an operational benefit through cost, quality and variety. As the
Chairman and Managing Director of our Company he is actively involved in
strategies relating to operations and manufacturing.

PAN: ACVPMO0080OH

Passport: E0867872

Driving License No.: MP09R-2010-0011564
Voter’s ID: WMZ8561813

Mr. Vikalp Mundra
Address: 191, Saket Nagar, Indore, Madhya Pradesh, India

Mr. Vikalp Mundra, aged 39 years, is the promoter and Wholetime Director
of our Company. He was appointed as the Wholetime Director with effect
from October 15, 2010. He holds a degree in Bachelor of Engineering
(Electrical) from Rani Durgavati Vishwa Vidhyalaya, Jabalpur and a Masters
degree in management science from Devi Ahilya Vishwa Vidhyalaya. He has
an overall experience spanning 17 years in the transformer sector. He
provides strategic direction in selection of technology and machineries, in
setting up new manufacturing facilities, production planning, improvement of
production processes, etc.

PAN: ACVPMO079N
Passport: E9607734
Driving License No.: MP09R-2009-0466806
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Voter’s ID: WMZ8561839

Mr. Anurag Mundra
Address: 191, Saket Nagar, Indore, Madhya Pradesh, India

Mr. Anurag Mundra, aged 34 years, is the promoter and Wholetime Director
of our Company. He was appointed as a Wholetime Director with effect from
October 15, 2010. Mr. Anurag Mundra holds a degree in Bachelor of
Commerce from Devi Ahilya University, Indore and has completed his Post-
Graduation Diploma in Business Administration (PGDBA) and Chartered
Financial Analyst from Institute of Chartered Financial Analysts of India,
Hyderabad. He joined our Company in 1999 after completing his education.
Mr. Anurag Mundra has accumulated a thorough experience of 11 years in
finance and administration of our Company.

PAN: ABZPM2347L

Passport: E4997540

Driving License No.: MPO9R-2009-0183539
Voter’s ID: WMZ8561854

Undertaking

We confirm that the personal details of our Individual Promoters viz., Permanent Account Numbers, bank
account numbers and passport numbers will be submitted to BSE and NSE on which our securities are
proposed to be listed, at the time of filing this Draft Red Herring Prospectus with such Stock Exchanges.

Change in Promoter
Our Promoters are the original promoters of the Company
Experience of the Promoters in the business of our Company

Our Promoters have an experience of 62 years in our current lines of business. Our Promoters are assisted
by a team of highly qualified professionals to manage the operations of our Company. Our Company is
proposing to set up a 4MWp Solar Power Plant along with its 2MWp Solar Power Plant, which is currently
underexecution. However our Promoters do not have any experience in the solar power plant industry. For
details on risk related to this point, please refer to chapter titled “Risk Factors” beginning on page 16 of this
Draft Red Herring Prospectus.

Interest of Promoters

Our Promoters are also Directors of our Company. Except for remuneration received as directors and
equity shares issued to them, our Promoters do not have any interest:

Other than in the promotion of our Company

e In any property acquired by our Company within a period of two years before filing this Draft Red
Herring Prospectus with SEBI or proposed to be acquired our Company as on the date of filing
this Draft Red Herring Prospectus with SEBI.

e  Where the interest of such a director or promoter consists in being a member of a firm or
company, the nature and extent of the interest of the firm or company, with a statement of all sums
paid or agreed to be paid to him or to the firm or company in cash or shares or otherwise by any
person either to induce him to become, or to qualify him as, a director, or otherwise for services
rendered by him or by the firm or company, in connection with the promotion or formation of the
issuer.
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e In any transaction in acquisition of land, construction of building and supply of machinery, etc.
with full details of the transaction and the amount involved

Our Promoters do not have any other interests in our Company as on the date of this Draft Red Herring
Prospectus except as stated otherwise on page 127 under the sub heading titled ‘Property’ in the chapter
titled “Our Business” beginning on page 111, pages 147 and 147 under the sub-heading titled
‘Shareholding of our Directors’ and ‘Interest of Directors’ in the chapter titled “Our Management”
beginning on page 142 of this Draft Red Herring Prospectus, in the chapter titled “Financial Statements-
Annexure- XV - Related Party Disclosure in accordance with AS-18” beginning on page 189 of this Draft
Red Herring Prospectus and in the chapter titled “Financial Statements” beginning on page 171 of this
Draft Red Herring Prospectus. Further, our Promoters have given certain personal guarantees in
relation to loan facilities availed by our Company. For details, refer chapter titled “Financial
Indebtedness” beginning on page 204 of this Draft Red Herring Prospectus.

Payment or Benefit to our Promoters

No payment has been made or benefit given to our Promoters in the two years preceding the date of this
Draft Red Herring Prospectus except as mentioned / referred to in this chapter and in the chapter titled
“Our Management” and in the chapter titled “Financial Statements” beginning on page 142 and 171
respectively, of this Draft Red Herring Prospectus. Further, as on the date of this Draft Red Herring
Prospectus, there is no bonus or profit sharing plan for our Promoters.

Other Confirmations

Our Company has neither made any payments in cash or otherwise to the Promoters or to firms or
companies in which our Promoters are interested as members, directors or promoters nor have our
Promoters been offered any inducements to become directors or otherwise to become interested in any firm
or company, in connection with the promotion or formation of Our Company.

Our Promoters and Promoter Group, including relatives of the Promoters have confirmed that they have not
been detained as willful defaulters by the RBI or any other governmental authority. Further, there are no
violations of securities laws committed by our Promoters and Promoter Group in the past or are pending
against them.
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OUR GROUP ENTITIES

The SEBI ICDR Regulations defined Group Companies to mean companies, firms, ventures etc. promoted
by the promoters of the issuer, irrespective of whether such entities are covered under Section 370(1)(b) of
the Companies Act, 1956 or not. As on the date of this Draft Red Herring Prospectus the companies
promoted by our Promoters comprising our Group Entities are the following:

Companies:

1. Geeta Electricals Indore Private Limited
2. Ambika Conductors Private Limited

3. C.S. Steels Private Limited

4. Indore Transformers Private Limited

Partnership Concerns:

1. M/s Agartala Electricals LLP
M/s Vibrant Technologies

Trusts:
1. SVA Family Welfare Trust
2. Shri Ramchandra Maharaj Trust
3. Pravgya Family Trust
4. Pratyush Family Trust
5. Ayush Family Trust

Hindu Undivided Family:

1. G.J.Mundra HUF

2. S. G. Mundra HUF
3. Vikalp Mundra HUF
4. Anurag Mundra HUF

Proprietary concern
1. Alternate Engineering Company
COMPANIES

Five largest group entities

The top four Group Companies based on their turnover are as follows:

1. Geeta Electricals Indore Private Limited (“GEIPL”)

Date of Incorporation GEIPL was formed by conversion of a partnership firm M/s. Geeta Electricals,
Indore into a private company as per the provisions of Part IX of the Companies
Act, 1956.June 09, 1999

Registration No ( CIN) U31200MP1999PTC013570

Registrar Registrar of Companies, Gwalior, Madhya Pradesh and Chattisgarh

Registered Office 222 — Sector ‘E’, Sanwer Industrial Area, Indore, Madhya Pradesh 452 001

Nature of Activities GEIPL was incorporated with the object of manufacturing, repairing, importing,

exporting and supplying various types of transformers, metering sets, voltage
stabilizers, high and low tension switchgears pumps, furnaces, ovens, heating
chambers, control equipments, transmission towers, overhead fitting, mining
equipments and electrical sub-station equipments.

Present Activities Presently GEIPL is engaged in trading of Iron & Steel and Electrical Items
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Sr. Name of directors of GEIPL Number of Shares of | Percentage of

No. face value Rs. 100 share capital
(%)

1. | Ms. Geeta Mundra 26,240 49.52

2. | Mr. Anurag Mundra 15,739 29.69

3 Mr. Sanat Kumar Mandovara 8,000 15.09

Total 49,979 94.30

Shareholding pattern

The shareholding pattern of GEIPL as on the date of this Draft Red Herring Prospectus:

Sr. Name of Shareholders Number of Shares of | Percentage of
No. face value Rs. 100 share capital
(%)

1. | Ms. Geeta Mundra 26,240 49.52

2. | Mr. Anurag Mundra 15,739 29.69

3. | Mr. Sanat Kumar Mandovara 8,000 15.09

4. | Mr. Vikalp Mundra 10 0.02

5. | Ms. Vandana Mundra 10 0.02

6. | Ms. Sarita Mundra 3,001 5.66

Total 53,000 100.00

Financial information

(Rs. In Lacs)

For the period ended March 31,
Particulars
2008 2009 2010
Equity Capital 53.00 53.00 53.00
Reserves and Surplus (except revaluation reserve) 37.46 45.69 42.94
Total Income 694.82 800.97 759.76
Profit / (Loss) after tax 7.13 8.23 -2.75
Earnings per share (Rs.) 13.45 15.53 -5.19
Diluted Earnings per share (Rs.) 13.45 15.53 -5.19
Net Asset Value Per Share (Rs.) 170.68 186.21 181.02

Other disclosures:

The equity shares of GEIPL are not listed on any of the stock exchanges and it has not made any
public/rights issue in last five years. Further, no action has been taken against GEIPL by any stock
exchange or SEBI.

GEIPL is not a sick company within the meaning of Sick Industrial Companies (Special Provisions) Act,
1985 and is not under the Board for Industrial and Financial Reconstruction. Further GEIPL is not under
winding up, and does not have a negative net worth. There are no defaults in meeting any
statutory/bank/institutional dues and has not been declared as a wilful defaulter as per Reserve Bank of
India. Further GEIPL has not been declared as a defunct company under Companies Act.
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2. Ambika Conductors Private

Limited (“ACPL”)

Date of Incorporation

July 14, 2005

Registration No ( CIN) U31104TN2005PTC056916
Registrar Registrar of Companies, Tamilnadu
Registered Office No. 20, Phase — V, SIDCO Industrial Estate, Gumidipoondi, Chennai - 600099

Nature of Activities

In the business of manufacturing and carrying on the business of AAC, AAAC,
ACSR and all types of conductors, aluminium wires, stay wire, light and heavy
engineering fabrications, bus and truck body buildings, sheet light fittings,
electrical, sanitary household fittings and PVC wires , copper wires, XLPE and
tropoder cables, steel wiring drawing, wire nails, GI wires, GI Hardware, stay sets,
barbed wires, ferrous and non ferrous wires and cables of all kinds, A.B. switch, nut
bolts, metering sets, voltage stabilizers, high and low tension switchgears, motors,
pumps, furnaces, ovens, heating chambers, control equipments, transmission
towers, overhead mining equipments and electrical sub station equipments,
transformers of all kinds including instrument transformers, and to manufacture,
assemble, market, fabricate, lease, supply, distribute, buy, sell, import, export,
design, manipulate, exchange, alter, improve, prepare, install, maintain, repair, or
otherwise deal in any or all types of electric equipments and their parts, components
or sub-assemblies thereof for commercial, industrial or domestic uses

Present Activities

Presently ACPL is engaged in manufacturing of AAC, AAAC, ACSR and types of
conductors

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

Sr. No. | Name of directors of ACPL Number of Shares of Percentage of share
face value Rs. 100 capital (%)
1. | Mr. Anurag Mundra 7,000 28.00

2. | Mr. Vikalp Mundra 8,500 34.00
Total 15,500 62.00
Shareholding pattern

The shareholding pattern as on the

date of this Draft Red Herring Prospectus:

Sr. No. Name of Shareholders Number of Shares of Percentage of share
face value Rs. 100 capital (%)

1. | Mr. Anurag Mundra 7,000 28.00
2. | Mr. Vikalp Mundra 8,500 34.00
3. | SVA Family Welfare Trust 6,000 24.00
4. | Ramchandra Maharaj Trust 3,000 12.00
5. | Vikalp Mundra HUF 500 02.00

Total 25,000 100.00

Financial information

(Rs. In Lacs)

Particulars For the period ended March 31,
2008 2009 2010
Equity Capital 25.00 25.00 25.00
Reserves and Surplus (excluding revaluation reserve) 16.09 17.47 19.55
Total Income 686.75 398.20 412.59
Profit / (Loss) after tax 6.33 1.38 2.08
Earnings per share (Rs.) 25.34 5.53 8.33
Diluted Earnings per share (Rs.) 25.34 5.53 8.33
Net Asset Value Per Share (Rs.) 162.66 168.44 178.20

Other disclosures:
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The equity shares of ACPL are not listed on any of the stock exchanges and it has not made any
public/rights issue in last five years. Further, no action has been taken against ACPL by any stock exchange
or SEBL

ACPL is not a sick company within the meaning of the Sick Industrial Companies (Special Provisions) Act,
1985 and is not under the Board for Industrial and Financial Reconstruction. Further ACPL is not under
winding up, and does not have a negative net worth. There are no defaults in meeting any
statutory/bank/institutional dues and has not been declared as a wilful defaulter as per Reserve Bank of
India. Further ACPL has not been declared as a defunct company under Companies Act.

3. C.S. Steels Private Limited (“CSSPL”)

Date of Incorporation June 17, 1982

Registration No ( CIN) U28931MP1982PTC001996

Registrar Registrar of Companies, Gwalior, Madhya Pradesh and Chattisgarh
Registered Office 109 — B Sector, Sanwer Road Industrial Area, Indore, Madhya Pradesh
Nature of Activities In the manufacture of transformer and transformer parts; with the object of

manufacturing, fabricating, importing, exporting, buying and selling all types of
ferrous and non ferrous steel, alloy steel, stainless steel, brass, aluminium or of any
other metal utensils, pipes wires, wire products, nails, screws, expanded metal,
hinges, hinge plates etc. and to manufacture and deal in any other engineering
products.

Present Activities Presently CSSPL is engaged in trading of Iron & Steel

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

Sr. No. Name of directors of CSSPL Number of Shares of Percentage of
face value Rs. 100 share capital
(%)
.| Mr. Shyam Sunder Mundra 110 2.20
2. | Mr. Vikalp Mundra 1000 20.00
Total 1,110 22.20
Shareholding pattern

The shareholding pattern of CSSPL as on the date of this Draft Red Herring Prospectus:

Sr. No. Name of Shareholders Number of Shares of Percentage of
face value Rs. 100 share capital
(%)

1. | Ms. Geeta Devi Mundra 220 4.40
2. | Mr. Shyam Sunder Mundra 110 2.20
3. | Mr. Vikalp Mundra 1000 20.00
4. | Mr. Shrevan Kumar Beli 300 6.00
5. | G.J Mundra HUF 940 18.80
6. | S. G Mundra HUF 300 6.00
7. | Ms. Sarita Mundra 746 14.92
8. | Mr. Anurag Mundra 250 5.00
9. | Vikalp Mundra Huf 30 0.60
10. | Ms. Vandana Mundra 500 10.00
11. | Anurag Mundra HUF 200 4.00
12. | Ayush Family Trust 101 2.02
13. | Pratyush Family Trust 101 2.02
14. | Pravgya Family Trust 101 2.02

161




a2

15. | SVA Family Welfare Trust 100 2.00
16. | Shri Ramchandra Maharaj Trust 01 0.02
Total 5,000 100.00

Financial information
(Rs. In Lacs)

For the period ended March 31,
Particulars
2008 2009 2010
Equity Capital 5.00 5.00 5.00
Reserves and Surplus (except revaluation reserve) 14.33 25.41 36.80
Total Income 553.34 453.06 183.34
Profit / (Loss) after tax 5.30 11.07 11.39
Earnings per share (Rs.) 106.00 221.40 227.80
Diluted Earnings per share (Rs.) 106.00 221.40 227.80
Net Asset Value Per Share (Rs.) 386.70 608.11 835.99

Other disclosures:

The equity shares of CSSPL are not listed on any of the stock exchanges and it has not made any
public/rights issue in last five years. Further, no action has been taken against CSSPL by any stock
exchange or SEBI.

CSSPL is not a sick company within the meaning of the Sick Industrial Companies (Special Provisions)
Act, 1985 and is not under the Board for Industrial and Financial Reconstruction. Further CSSPL is not
under winding up, and does not have a negative net worth. There are no defaults in meeting any
statutory/bank/institutional dues and has not been declared as a wilful defaulter as per Reserve Bank of
India. Further CSSPL has not been declared as a defunct company under Companies Act.

4. Indore Transformers Private Limited (“I'TPL”)

Date of Incorporation April 09, 1986

Registration No ( CIN) U31102MP1986PTC003357

Registrar Registrar of Companies, Gwalior, Madhya Pradesh and Chattisgarh

Registered Office 5 — Kanungo Bakhal, Indore, Madhya Pradesh

Nature of Activities The company was incorporated with the object of business of manufacturing,

repairing, importing, exporting, supplying various types of transformers,
metering sets, voltage stabilizers, high and low tension switchgears pumps,
furnaces, ovens, heating chambers, control equipments, transmission towers,
overhead fitting, mining equipments and electrical sub-station equipments.

Present Activities Presently ITPL is engaged in job work of repair and maintenance of electrical
items such as electrical control panels, sub stations and switchyards etc.

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

Sr. No. Name of directors of ITPL Number of Shares of Percentage of
face value Rs.100 share capital
(%)
.| Mr Shyam Sunder Mundra 105 10.00
2. | Ms. Vandana Mundra 20 1.91
Total 125 11.91
Shareholding pattern
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Sr. No. Name of Shareholders Number of Shares of Percentage of
face value Rs.100 share capital
(%)

1. | Ms. Mamta Shukla 22 1.09
2. | Mr Shyam Sunder Mundra 105 10.00
3. | Mr. Shankar Rao 10 0.95
4. | Shyam Sunder Mundra HUF 282 26.88
5. | Mr. Vikalp Mundra 100 9.53
6. | Ms. Geeta Mundra 80 7.63
7. | Ms. Vandana Mundra 20 1.91
8. | Mr. Anurag Mundra 180 17.17
9. | G.J. Mundra HUF 250 23.84
Total 1,049 100.00

Financial information

(Rs. In Lacs)

Particulars For the period ended March 31,
2008 2009 2010
Equity Capital 1.05 1.05 1.05
Reserves and Surplus (except revaluation reserve) 1.94 2.36 2.41
Total Income 1.00 0.75 0.32
Profit / (Loss) after tax 0.35 0.42 0.05
Earnings per share (Rs) 33.08 40.50 4.51
Diluted Earnings per share (Rs) 33.08 40.50 4.51
Net Asset Value Per Share (Rs.) 284.49 325.00 329.52

Other disclosures:

The equity shares of ITPL are not listed on any of the stock exchanges and it has
public/rights issue in last five years. Further, no action has been taken against ITPL by any stock exchange

or SEBI.

not made any

ITPL is not a sick company within the meaning of the Sick Industrial Companies (Special Provisions) Act,
1985 and is not under the Board for Industrial and Financial Reconstruction. Further ITPL is not under
winding up, and does not have a negative net worth. There are no defaults in meeting any
statutory/bank/institutional dues and has not been declared as a wilful defaulter as per Reserve Bank of
India. Further ITPL has not been declared as a defunct company under Companies Act.

PARTNERSHIP CONCERN

1. M/s Agartala Electricals LLP

Date of Partnership Deed

M/s Agartala Electricals LLP is a limited liability partnership firm constituted vide a
Limited Liability Partnership Deed dated June 08, 2010

Registered Office

60, Central Road, PO Agartala, Agartala, Tripura 799 001.

Nature of Activities

The firm is constituted with an object of doing a business of manufacturing of
Electrical Transformers, cables, conductors, execution of electrical turnkey projects.

Partners and their share in the firm as on the date of this Draft Red Herring Prospectus
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Name of Partner

Profit/Loss Sharing %

Mr. Kanak Jain 30.00
Mr. Vikalp Mundra 70.00
Total 100.00

Financial Information

Financial information for the FY 2009-10 is not available as the firm has not yet commenced its
operations.

Other disclosures:
Further the firm has not become bankrupt and does not have a negative net-worth. There are no defaults in
meeting any statutory/bank/institutional dues. No proceedings have been initiated for economic offences

against the firm.

2. M/s Vibrant Technologies

Date of Partnership Deed October 28, 2009

Registered Office M/2, Vardhman Towers, Russel Crossing, Jabalpur, Madhya Pradesh

Nature of Activities The firm is constituted with an object of doing a business of providing
training of Multimedia, Animation and other IT related works.

Partners and their share in the firm as on the date of this Draft Red Herring Prospectus

Name of Partner Profit/Loss Sharing %
Mr. Anand Parmar 50.00
Ms. Vandana Mundra 50.00
Total 100.00

Financial Information

Financial information for the FY 2009-10 is not available as the firm commenced its operation w.e.f.
April 2010.

Other disclosures:

Further the firm has not become bankrupt and does not have a negative net-worth. There are no defaults in
meeting any statutory/bank/institutional dues. No proceedings have been initiated for economic offences
against the firm.

PRIVATE TRUSTS

1. SVA Family Welfare Trust

Date of creation May 24, 2006

Settlors Mr. Vikalp Mundra and Mr. Shyam Sunder Mundra

Registered Office 191, Saket Nagar, Indore 452 001, Madhya Pradesh

Trustees Mr. Shyam Sunder Mundra, Mr. Vikalp Mundra and Mr. Anurag Mundra
Objects:

The Trust has been created exclusively for the purpose of maintenance, education, marriage, medical relief,
household and personal expenses, tours and travels as well as spiritual welfare expenses for the benefit of
existing as well as future family members of Mr. Shyam Sunder Mundra, Mr. Vikalp Mundra and Mr.
Anurag Mundra.
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Financial information:

For the Financial Years 2007-08, 2008-09 and 2009-10, the Gross Total Income of the Trust is Rs.1,09,947,
Rs. 97,063 and Rs. 1,04,037 respectively.

The corpus of the trust as on March 31, 2010 is Rs. 35,57,000 made up of trust fund and accumulated fund.

2. Shri Ramchandra Maharaj Trust

Date of creation May 21, 2006

Settlors Mr. Vikalp Mundra and Ms. Vandana Mundra

Registered Office 191/3, Opposite Dr. Bansal, Saket Nagar, Indore 452 001, Madhya Pradesh.
Trustees Mr. Vikalp Mundra and Ms. Vandana Mundra

Objects:

Shri Ramachandra Maharaj Trust was established by a religious trust deed dated May 21, 2006 between
Mr. Vikalp Mundra and Ms. Vandana Mundra, both referred to as “Settlors”. The registered office of the
Trust is situated at 191/3, Opposite Dr. Bansal, Saket Nagar, Indore 452 001, Madhya Pradesh. The name
Shri Ramchandra Maharaj has been selected from the name of their personal deity Ramchandra Mahara;.

Objects:

To establish a temple of their personal deity or god “Ramchandra Maharaj” at 191/3, Saket Nagar, Indore
for the private worship, daridranarayan seva, bhandara, jagran and the welfare of the poor by the settler,
his family and friends and relatives.

Financial information:

For the Financial Years 2007-08, 2008-09 and 2009-10, the Gross Total Income of the Trust is Rs.1,14,166,
Rs.1,40,620 and Rs.1,40,062 respectively.

The corpus of the trust as on March 31, 2010 is Rs. 25,29,581 made up of trust fund and accumulated fund.

3. Pravgya Family Trust

Date of creation April 17,2005

Settlors Mr. Vikalp Mundra

Registered Office 191/3, Saket Nagar, Opposite Dr. Bansal, Indore 452 018, Madhya Pradesh
Trustees Mr. Vikalp Mundra and Ms. Vandana Mundra

Objects

To hold the trust properties for the maintenance, education, marriage, medical relief of and for the absolute
use, benefit and enjoyment of the sole beneficiary i.e., Miss Pravgya Mundra (Minor) until after she has
attained the age of 18 years.

Financial information

For the Financial Years 2007-08, 2008-09 and 2009-10, the Gross Total Income of the Trust is Rs.
1,65,387, Rs. 2,27,093 and Rs. 2,73,910 respectively.

The corpus of the trust as on March 31, 2010 is Rs. 42,91,308 made up of trust fund and accumulated fund.

4. Pratyush Family Trust

Date of creation April 19, 2005
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Settlor Mr. Vikalp Mundra

Registered Office 191/3, Saket Nagar, Opposite Dr. Bansal, Indore 452 018, Madhya Pradesh.
Trustees Mr. Vikalp Mundra and Ms. Vandana Mundra

Objects

To hold the trust properties for the maintenance, education, marriage, medical relief of and for the absolute
use, benefit and enjoyment of the sole beneficiary i.e., Master Pratyush Mundra (Minor) until after he has
attained the age of 18 years.

Financial information

For the Financial Years 2007-08, 2008-09 and 2009-10, the Gross Total Income of the Trust is Rs. 200,466,
Rs. 222,709 and Rs. 279,113 respectively.

The corpus of the trust as on March 31, 2010 is Rs. 46,26,108 made up of trust fund and accumulated fund.

5. Ayush Family Trust

Date of creation April 11, 2005

Settlor Mr. Anurag Mundra

Registered Office 191/2, Saket Nagar, Opposite Dr. Bansal, Indore 452 018, Madhya Pradesh
Trustees Mr. Anurag Mundra and Ms. Sarita Mundra

Objects

To hold the trust properties for the maintenance, education, marriage, medical relief of and for the absolute
use, benefit and enjoyment of the sole beneficiary i.e., Master Ayush Mundra (Minor) until after he has
attained the age of 18 years.

Financial information

For the Financial Years 2007-08, 2008-09 and 2009-10, the Gross Total Income of the Trust is Rs.
1,92,908, Rs. 2,26,920 and Rs. 2,73,331 respectively.

The corpus of the trust as on March 31, 2010 is Rs. 38,18,697 made up of trust fund and accumulated fund.
HINDU UNDIVIDED FAMILY

1. G.J. Mundra HUF (“GJMHUF”)

GJMHUF is an ancestral HUF with Mr. Shyam Sunder Mundra as its Karta.

Members as on the date of this Draft Red Herring Prospectus

The members of GIMHUF are Mr. Shyam Sunder Mundra, Dr. Ishwar Lal Mundra, Ms. Sushila Devi
Mundra, Ms. Geeta Mundra, Mr. Vikalp Mundra, Mr. Anurag Mundra, Master Pratyush Mundra (Minor)
and Master Ayush Mundra (Minor)

Financial information:

GJMHUEF has no business and operation of its own, and thus there are no financials.

2. S. G. Mundra HUF (“SGMHUF”)

SGMHUF was formed on June 24, 1982, with Mr. Shyam Sunder Mundra as its Karta.
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Members as on the date of this Draft Red Herring Prospectus

The members of SGMHUF are Mr. Shyam Sunder Mundra, Ms. Geeta Mundra, Mr. Vikalp Mundra, Ms.
Vandana Mundra, Master Pratyush Mundra (Minor), Miss Pravgya Mundra (Minor), Mr. Anurag Mundra,
Ms. Sarita Mundra and Master Ayush Mundra (Minor)

Financial information

SGMHUF has no business and operation of its own, and thus there are no financials.

3. Vikalp Mundra HUF(“VMHUF”)

VMHUF was formed on December 24, 1999, with Mr. Vikalp Mundra as its Karta.

Members as on the date of this Draft Red Herring Prospectus

The members of VMHUF are Mr. Vikalp Mundra, Ms. Vandana Mundra, Master Pratyush Mundra (Minor)
and Miss Pravgya Mundra (Minor)

Financial information:

VMHUF has no business and operation of its own, and thus there are no financials.

4. Anurag Mundra HUF (“AMHUF”)

AMHUF was formed on August 05, 2004 with Mr. Anurag Mundra as its Karta.

Members as on the date of this Draft Red Herring Prospectus:

The members of AMHUF are Mr. Anurag Mundra, Ms. Sarita Mundra and Master Ayush Mundra (Minor)
Financial information:

AMHUF has no business and operation of its own, and thus there are no financials.
PROPRIETARY CONCERN

1. Alternate Engineering Company (“AEC”)

AEC

AEC is a sole proprietary concern of Vikalp Mundra HUF. It is currently engaged in commission income
and contracted job work. AEC has its office at 191, Saket Nagar, Indore, Madhya Pradesh.

Financial information

The unaudited revenues sales figures of AEC for fiscals 2008, 2009 and 2010 are Rs. 14.20 lacs, Rs. 17.40
lacs Rs. 20.56 lacs. As the total turnover of the firm is below the audit limit, no separate audit has been
done by AEC.

Common Pursuits
Except as disclosed below, none of our Group Companies are in a similar line of business as our Company.

1. Geeta Electricals Indore Private Limited
2. Indore Transformers Private Limited
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3. C.S. Steels Private Limited
4. M/s Agartala Electricals LLP

Business interest of Group Companies

Except as stated in this chapter and chapter titled “Financial Statements- Annexure- XV - Related Party
Disclosure in accordance with AS-18” beginning on page 189 of this Draft Red Herring Prospectus, none
of our Group Companies/associate companies has any business interest in our Company.

Related Party Transactions

For details pertaining to our related party transactions please refer to ‘Annexure XV’ beginning on page189
in the chapter titled “Financial Statements” beginning on page 171 of this Draft Red Herring Prospectus.

Sales or Purchases between Company and the Group Companies

For details of sales and purchased between Company, Promoter Group and Group Companies please refer
to chapter titled Financial Statements- Annexure- XV - Related Party Disclosure in accordance with AS-
18” beginning on page 189 of this Draft Red Herring Prospectus.

Disassociated companies

Except for Autopal Trade Impex Private Limited the wholly owned subsidiary of our Company, from
which our Company disassociated itself, w.e.f. May 15, 2010 due to commercial reasons, our Company has
not disassociated from any of its Group Companies in the past three years.

Previous Public or Rights Issues by the Group companies

None of our Group Companies/Entities are listed on any stock exchanges.

Sick Companies

None of our Group companies is a sick company within the meaning of the Sick Industrial Companies
(Special Provisions) Act, 1985, as amended, or is under winding up or has any BIFR proceedings initiated
against it. None of our Group Companies has been struck off as a defunct company by any registrar of
companies in India or has a negative net worth.

Loss making companies

Except for Geeta Electricals Private Limited which has incurred loss during the fiscal 2010 none of our
Group Companies has made a loss in the preceding 3 years. For risks related to loss making group

companies please refer to chapter titled “Risk Factors” beginning on page 16 of this Draft Red Herring
Prospectus.
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DIVIDEND POLICY

The declaration and payment of dividends will be recommended by our Board of Directors and approved
by our shareholders, in their discretion, and will depend on a number of factors, including but not limited to
our earnings, general financial conditions, capital requirements and surplus, results of operations,
contractual obligations and overall financial position, applicable Indian legal restrictions, our Articles of
Association and other factors considered relevant by the Board of Directors.

In addition, our ability to pay dividends may be impacted by a number of factors, including restrictive
covenants under the loan or financing arrangements we may enter into to finance our various projects and
also the fund requirements for our projects. Further, pursuant to the terms of the term loans obtained by our
Company, prior written consent of the lenders of our Company is required to pay any dividends. The Board
may also, from time to time, pay interim dividend. All dividend payments are made in cash to the
shareholders of our Company. Our Company has not declared any dividends since its incorporation.
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RELATED PARTY TRANSACTION

For details of related party transaction, refer to heading “Related Party Transactions” chapter titled
“Financial Statements” beginning on page 171 of this Draft Red Herring Prospectus.
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SECTION V - FINANCIAL INFORMATION
FINANCIAL STATEMENTS
AUDITORS REPORT AND FINANCIAL INFORMATION

To,
The Board of Directors,
M AND B Switchgears Limited,
Survey No. 211/1,
Opp. Sector — C & Metalman,
Sanwer Road Industrial Area,
Indore (M. P.) -452015
Subject: Financial Information of M AND B Switchgears Ltd.

Dear Sir,

We have examined the financial information of M AND B Switchgears Limited annexed to this report,
initialed by us for identification, which has been prepared in accordance with the requirements of:

L Paragraph B, of Part I of Schedule II of the Companies Act, 1956 (the Act”), and the amendments
thereof

1L The Securities and Exchange Board of India (Issue of Capital & Disclosure Requirement
Regulation) 2009 issued by the Securities and Exchange Board of India (“SEBI”) and
amendments made thereto from time to time in pursuance of section 11 of the Securities and
Exchange Board of India Act, 1992; and

111 Our engagement with the Company requesting us to examine the financial information referred to
above and proposed to be included in the offer document of the Company in connection with its
Proposed Public Issue.

Iv. The Proposed public issue will be for a fresh issue by the company of 50,00,000 equity shares of
Rs. 10 each, at such premium ,by way of book building process, as may be decided by the Board
of Directors (referred to as ‘the issue’). The Offer is made through the 100 percent book building
process.

V. Financial Information of the Company
We have examined:

1. The attached summary statement of Restated Assets & Liabilities of the Company as at March 31
2006, 2007, 2008, 2009, 2010 and for the period ended October 31, 2010 as prepared by the
management. (Annexure - I).

2. The accompanying summary statement of Restated Profits & Losses of the Company for the
financial years ended March 31 2006, 2007, 2008, 2009, 2010 and for the period ended October
31,2010 as prepared by the management. (Annexure — II)

3. The accompanying summary statement of cash flow of the company for the financial year ended
March 31 2006, 2007, 2008, 2009, 2010 and for the period ended October 31, 2010 as prepared by

the management. (Annexure — I1I)

These statements reflect the Assets and Liabilities and Profit and Losses for each of the
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relevant years as extracted from the balance sheet and profit and loss account for those
years. For our examination, we have placed reliance on the financial statements audited by our self
for the financial year 2006, 2007, 2008, 2009, 2010 and for the period ended October 31, 2010.
These financial statements for all the years have been approved by the Board of Directors of
the Company and adopted by the members of the Company for the respective years. The
Restated financial statements have been made after making such adjustments and regroupings and
after incorporating material amounts and auditor’s qualification requiring adjustments as in our
opinion are appropriate and are described fully in the Notes appearing in Annexure V to this
report.

Based on our examination of these summary statements we confirm that the restated financial
information has been made in accordance with the provisions of sub-clause (B) of clause (IX) of
Part A of Schedule VIII of the SEBI ICDR Regulations, and after incorporating:

a. Adjustments suggested in paragraph 9 of sub-clause (B) of clause (IX) of Part A of Schedule
VIII of the SEBI ICDR Regulations,

b. The prior period items which are required to be adjusted are properly restated.,

There are no extra-ordinary items that need to be disclosed separately in the accounts.

d. The accounting policies applied for each of the years ended March 31, 2006, 2007, 2008,
2009, 2010 and for the period ended October 31, 2010 is materially consistent with the
existing Accounting Standards. (Annexure IV)

e. The Restated profits have been arrived at after charging all expenses including depreciation
and after making such adjustments and regrouping as in our opinion are appropriate in the
year to which they are related as described in restated Financial Statement.

f.  There was no qualification in the audit reports issued by us for the respective years which
would require adjustment in these Restated Financial Statements

g. Other Financial information

o

We have also examined the following financial information relating to the Company prepared by the
management for the purpose of inclusion in the Offer Document :-

1.

.
iii.
iv.
V.
V.
vil.
Viii.
ix.
X1.
Xil.
Xiil.
Xiv.
XV.

XVI.

VIL

Statement of Other Income as appearing in Annexure VI to this report.

Statement of Accounting & Other Ratios as appearing in Annexure VII to this report.

Statement of Capitalization of the company as appearing in Annexure VIII to this report.
Statement of Tax Shelters as appearing in Annexure IX to this report.

Statement of Secured Loans as appearing in Annexure X to this report.

Statement of Unsecured Loans as appearing in Annexure XI to this report.

Statement of Sundry Debtors as appearing in Annexure XII to this report.

Statement of Loans and Advances as appearing in Annexure XIII to this report.

Statement of Contingent Liabilities as appearing in Annexure XIV to this report.

Statement of Related Party Transaction as appearing in Annexure XV to this report.

Statement of Dividend paid as appearing in Annexure X VI to this report

Statement of Long Term Investment as appearing Annexure XVII to this report.

Statement of Expenditure incurred on the proposed Public Issue as appearing Annexure XVIII to
this report.

Details of Qualification in Auditors Report as Appearing in Annexure XIX to this report

Details of Changes in significant Accounting Policies as Appearing in Annexure XX to this report
Material Developments after last Balance sheet date i.e. October 31, 2010 in Annexure XXI.

In our opinion, the above financial information of the Company read with Significant
Accounting Policies & Notes to Accounts attached in Annexure IV & V to this report, after
making adjustments and regrouping as considered appropriate has been prepared in accordance
with Part II of the Schedule II of the Act and the SEBI (ICDR) Regulations issued by SEBI,
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as amended from time to time subject to and read with other notes.

VIIIL. This report should not be in any way construed as a re-issuance or re-dating of any of the
previous audit reports issued by us, nor should this report be construed as a new opinion on
any of the financial statements referred therein.

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

Thanking you

For Ashok Khasgiwala and Co.
Chartered Accountants
(Firm Reg. No. 0743C)

CA Avinash Baxi

Partner

M. No. 79722

Date
Place

: 31.12.2010
: Indore
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Annexure-I
Statement of Assets and Liabilities, as Restated
(Rs. in Lacs)
For the Year Ended March 31 For period
ended
Sr 2006 2007 2008 2009 2010 October 31,
No Particulars 2010
A
Fixed Assets
Gross block 105.51 110.93 | 139.87 781.47 918.44 926.69
Total 77.51 76.80 97.65 728.47 836.60 825.56
Less: Revaluation 0.00 0.00 0.00 0.00 0.00
Reserve 0
NET BLOCK 77.51 76.80 97.65 728.47 836.60 825.56
CAPITAL Work -in- 0.00 0.00 0.00 0.00 0.00
Progress 71.98
TOTAL - FIXED
ASSETS (A) 77.51 76.80 97.65 728.47 836.60 897.54
B 0.00 0.00 0.00 0.00 5.00
Investments (B) 5.00
C | Current assets, loans
and advances:
Inventories 272.96 297.18 | 375.60 500.20 357.12 486.20
Receivables 504.96 624.72 | 493.59 858.60 1684.69 1699.00
Cash and bank ba]ances 65.42 90.05 89.06 95.35 105.18 120.05
Loans and advances 198.44 141.13 | 129.33 148.21 203.19 216.06
Deferred Tax Assets 0.00 0.00 0.92 0.00 0.00 0.00
Other Current Assets 0.00 0.00 0.00 0.00 0.00 0.00
1088.5
Total (C) 1041.78 | 1153.08 1 1602.36 2350.19 2521.32
1186.1
Total assets (A + B + C) 1119.29 | 1229.88 6 2330.83 3191.79 3423.86
D | Liabilities and
provisions
Unsecured loans 12.38 0.00 0.20 15.00 137.27 264.72
Deferred Tax Liability 2.10 1.69 0.00 10.34 16.00 21.15
Current liabilities 180.07 | 309.79 | 336.40 578.83 556.40 687.36
Total Liabilities (D) 545.46 634.76 | 562.30 1640.72 2084.26 2291.44
Share Application Money 0.00 0.00
E | (E) 0.00 25.3 56.54 56.54
Net worth (A+B+C-D-
F. | E) 573.83 595.12 | 623.86 664.81 1050.98 1075.87
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G
Represented by
Share capital
-Equity Share Capital 76.03 76.03 76.03 76.03 85.83 1029.92
-Preference Share Capital 0.00
Less:- Call in Arrears 0
Total(a) 76.03 76.03 76.03 76.03 85.83 1029.92
Reserves and surplus 497.81 519.10 | 547.83 588.78 965.16 80.31
Less: Revaluation
Reserve 0 0 0 0
TOTAL(b) 497.81 519.10 | 547.83 588.78 965.16 80.31
Less: Miscellaneous 0
Expenditure 0 0 0 34.36
(To the extent not written
off)
Total(c) 0.00 0.00 0.00 0.00 0.00 34.36
Net Worth (a+b-c) 573.84 595.13 | 623.86 664.81 1050.98 1075.87

Annexure - I1

Summary Statement of Profit and Loss, as Restated

(Rs. in Lacs)

For the year ended March 31 For
Sr period
- Particulars ended
N 2006 2007 2008 2009 2010 | Octobe
0 r 31,
2010
A | Income
Sales of Products Manufactured
by the Company 816.30 | 1298.46 | 1427.22 | 2648.10 | 3672.08 | 2354.88
Sales of Products Traded by the
Company 778.65 429.13 635.20 126.14 455.00 | 341.59
Less Excise Duty 116.87 187.14 222.74 294.58 303.97 | 213.37
Net Sales 1478.08 | 1540.45 | 1839.68 | 2479.66 | 3823.11 | 2483.10
Job work Income 12.18 4.56 9.71 8.30 3.79 0.10
Delivery Charges 14.06 15.33 27.01 27.24 50.42 25.80
Other Income 19.71 33.95 32.87 18.31 16.18 21.16
Profit On Sales Of Assets 0.00 0.00 0.00 0.00 0.00 0.00
Increase/(Decrease) in Inventories 32.59 24.22 78.41 124.61 | -143.08 129.08
Total (A) 1556.61 | 1618.51 | 1987.68 | 2658.12 | 3750.42 | 2659.24
B | Expenditure
Materials consumed 1281.66 | 1304.38 | 1622.67 | 2195.88 | 2927.98 | 2143.12
Wages and Staff Costs 69.73 66.98 89.73 119.00 180.64 123.10
Other manufacturing expenses 0.00 0.00 0.00 0.00 0.00 0.00
Administrative, selling and
distribution expenses 131.10 162.18 170.31 205.15 281.52 173.05
Loss on sales of Fixed assets 0.00 0.00 0.00 0.00 0.00 0.00
Total (B) 1482.48 | 1533.54 | 1882.70 | 2520.03 | 3390.14 | 2439.27
Profit Before Interest,
C | Depreciation and Tax 74.13 84.97 104.98 138.09 360.28 | 219.97
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Depreciation 6.00 6.13 8.09 10.78 28.84 19.29
D | Profit Before Interest and Tax 68.13 78.84 96.89 127.32 331.44 | 200.68
Financial Charges 40.55 44.35 56.40 64.35 205.81 11341
Profit after Interest and Before
E | Tax 27.58 34.49 40.49 62.96 125.63 87.26
Preliminary Expenses & Def.
Exp. W/o 0.00 0.00 0.00 0.00 0.00 0.00
F | Profit before Taxation 27.58 34.49 40.49 62.96 125.63 87.26
Provision for Taxation 9.20 12.43 12.90 8.50 27.00 21.80
Provision for Deferred Tax 0.27 -0.41 -2.61 11.27 5.65 5.15
Provision for FBT 0.81 0.76 1.17 1.17 0.00 0.00
Add/Less Tax adjustment 0.63 0.00 0.00 0.00 0.00 0.00
Total 10.91 12.78 11.46 20.93 32.65 26.95
Profit After Tax but Before
G | Extra ordinary Items 16.68 21.71 29.03 42.03 92.98 60.31
Impact of material restatement -
Gratuity provision 0.61 0.42 0.30 1.08 0.84 1.06
H | Net Profit after adjustments 16.07 21.29 28.73 40.95 92.14 59.25
Balance brought forward from the
previous year 33.61 49.68 70.97 99.70 140.65 232.79
Appropriations
Capitalisation of profits by issue
of Bonus shares 0.00 0.00 0.00 0.00 0.00 210.02
Net Profit / (Loss) carried over
I | to Balance Sheet 49.68 70.97 99.70 140.65 232.79 82.02

Annexure — I1I

Summary Statement of Cash Flow, as Restated

(Rs in Lacs)

For the year ended March 31 For
period
pIs Particulars ended
No. 2006 2007 2008 2009 2010 October
31,2010
Cash Flow from Operating
A Activities
Profit before tax, as restated after 2697 | 3407 | 40.19| 6188 | 12479 | 8620
adjustment
Adjustments for
Depreciation 6.00 6.13 8.09 10.78 28.84 19.29
Interest Received -17.94 -32.33 -32.25 -18.24 -15.85 -9.38
Financial Exp. 28.88 31.70 43.51 48.60 177.52 93.00
Operating Income before 4391 | 3957| 59.55| 103.03| 31531 189.11
working capital changes
Adjustments for:
Decrease/(Increase) in Trade & 9173 | -119.76 | 131.14 | -365.01 | -826.10 | -19.31
Other Receivables
Decrease/(Increase) in Inventories -32.59 | -24.22 -78.41 | -124.61 143.08 | -129.08
Decrease/(Increase) in Loans & 3547 | 6842 | 1341 432 264 -11.63
Advances
Decrease/(Increase) in Misc. Exp 0.00 0.00 0.00 0.00 0.00 0.00
not w/off
Increase/(decrease) in Trade -360.85 | 130.14 26.91 243.52 -21.60 132.03
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Payables & Provisions
Cash Generated from Operations | -293.25 94.14 152.59 | -147.39 | -391.95 161.11
Direct Taxes (Net) -1543 | -11.30 -18.02 -14.56 -52.34 -1.23
Net Cash Flow from Operating -308.68 | 82.84 | 134.57 | -161.95 | -444.29 | 159.88
Activities
Cash Flow from Investing
B Activities
Purchase of Fixed Assets & CWIP (2.00) (5.42) | (28.94) | (641.60) | (136.97) -80.23
Investments Made ) ) ) ) (5.00) 0.00
Investments Sold - - - - - 5.00
Interest Received 1794 | 3233 | 3225| 1824 | 1585| 938
Public Issue Expenses ) ) ) ) ) -34.36
Net Cash used from Investing
Activities 15.94 26.91 3.31 | (623.36) | (126.12) | (100.22)
Cash Flow from Financing
C Activities
- Share Capital 8.20 ) ) ) 9.80 0.00
- Share Premium 23780 ) ) ) 28423 0.00
- Share Application Money ) ) ) 2530 31.24 0.00
0.00
Change in the Borrowings
- Loans Receipt (Net) 7461 | (53.43) | (95.35)| 81489 | 43249 4820
- Interest Paid (28.88) | (31.70) | (43.51) | (48.60) | (177.52) | (93.00)
Net Cash Flow from Financing
Activities 291.73 | (85.13) | (138.86) | 791.59 | 580.24 | (44.80)
Net Increase/(Decrease) in Cash
& Cash Equivalents (A+B+C) (1.02) 24.63 (0.99) 6.28 9.83 14.87
Cash & Cash Equivalents at
Beginning of the Year 66.44 65.42 90.05 89.06 95.35 105.18
Cash & Cash Equivalents at End
of the Year 65.42 90.05 89.06 95.35 105.18 120.05
Notes:

The above Cash Flow Statement has been prepared under the "Indirect Method" as set out in

Accounting Standard -3 'Cash Flow Statement'.

Previous year's figures have been regrouped / rearranged /recasted wherever necessary to make

them comparable with those of current year.
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Annexure-1V

SIGNIFICANT ACCOUNTING POLICIES

1. BASIS OF ACCOUNTING

The financial statements are prepared under the historical cost convention on an accrual basis of
accounting in accordance with the Generally Accepted Accounting Principles (GAAP), Accounting
Standards Issued by the Institute of Chartered Accountants of India, as applicable, and the relevant
provisions of the Companies Act, 1956.

2. USE OF ESTIMATES:

The preparation of financial statements in conformity with Generally Accepted Accounting Principles
requires estimates and assumptions to be made that affect the reported amounts of assets and
liabilities and disclosure of contingent liabilities on the date of financial statements and the reported
amounts of revenue and expenses during the reported period. Actual results could differ from these
estimates and difference between actual results and estimates are recognized in the period in which the
results are known/materialize.

3. VALUATION OF INVENTORIES (AS-2)

Inventories are valued at lower of cost or market value on FIFO basis. Cost of inventory is generally

comprise of cost of purchase, cost of conversion and other cost incurred in bringing the inventory
to their present  location and condition. The finished goods are valued at cost or realisable value
whichever is less. Work in progress is valued at cost and goods in transit stated at cost.

4. DEPRECIATION (AS-6)

e Depreciation on fixed assets is being provided on straight line method as the rates prescribed in
schedule XIV of the companies Act, 1956.

e  Depreciation on assets added/disposed off during the year has been provided on pro-rata basis
with reference to the month of addition /disposal.

5. REVENUE RECOGNITION (AS-9)

The Company follows the mercantile system of accounting and recognizes income and expenditure
on accrual basis.

6. FIXED ASSETS (AS-10)

Fixed assets are stated at cost of acquisition, net of tax/duty credit availed if any, including any cost
attributable for bringing the assets to its working condition for its intended use; less accumulated
depreciation.

7. INVESTMENTS (AS-13)

Investments are stated at cost. No provision is made for Diminution in the value of investments, if any,
since the same is considered by Board as temporary, while investments are of long-term in nature.
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EMPLOYEE BENEFITS (AS-15)

a) Post- employment benefit plans:

Defined Contribution Plan - Contributions to provident fund and Family Pension Fund are
accrued in accordance with applicable statute and deposited with appropriate authorities.

Defined Benefit Plan - The company has carried out actuarial valuation of gratuity using Projected
Unit Credit Method as required by Accounting Standard 15 “Employee Benefits” (Revised 2005)
and the liability as per actuarial valuation as at year end is recognized in profit and loss account and
balance sheet. The Company makes the provision for leave encashment at the year end as per the
Factories Act 1948 , which is being paid in subsequent year.

b) Short term employment benefits
The undiscounted amount of short term employee benefits expected to be paid in exchange for services
rendered by employees is recognized during the period when the employees renders the services.

These benefits include compensated absence also.

BORROWING COST (AS-16)

Borrowing costs attributable to acquisitions and construction of assets are capitalized as a part of the
cost of such asset up to the date when such asset is ready for its intended use. Other borrowing costs
are charged to Profit & Loss Account.

EARNING PER SHARE (AS-20)

The Company reports basic and diluted Earning Per Share (EPS) in accordance with Accounting
Standard (AS) — 20 on “Earning Per Share”. The basic EPS is computed by dividing the net profit or
loss for the period by the weighted average number of equity shares outstanding during the period.
Diluted EPS is computed by dividing the net profit or loss for the period by the weighted average
number of equity shares outstanding during the period as adjusted for the effects of all dilutive
potential equity shares, except where the results are anti-dilutive. Here, as the financial statements are
prepared for the quarter, the annualized EPS is calculated and disclosed on the face of Profit & Loss
Alc.

TAXES ON INCOME (AS-22)

e Current tax is the amount of tax payable on taxable income for the year as determined in
accordance with the provisions of the Income Tax Act, 1961.

e Deferred Tax is recognized on timing difference between taxable income and accounting income
that originate in one period and are capable of reversal on one or more subsequent period.

e Deferred Tax assets are recognized and carried forward to the extent that there is a reasonable
certainty that sufficient future taxable income will be available against which such deferred tax
assets can be realized.

IMPAIRMENT OF ASSETS (AS-28)

An asset is impaired when the carrying cost of asset exceeds its recoverable value. An impairment loss
is charged to the profit and loss account in the year in which an asset is identified as impaired. An
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impairment loss recognized in prior period is reversed if there has been a change in the estimate of

recoverable amount.

13. SALES

Sales are net of trade discount/ rebate.

ANNEXURE -V
NOTES ON ACCOUNTS

1. Contingent Liabilities :

(Rs. In Lacs)

For the year ended March 31

Particulars 200 For period ended

2006 7 2008 2009 | 2010 October 31, 2010
153.7 212.7

Outstanding Bank Guarantee 0.00 | 0.00 2| 240.71 4 207.79
100.0 100.0

Corporate Guarantee on behalf of others 0.00 | 0.00 0] 100.00 0 100.00

Income Tax Demand (Net of tax

Deposited) 0.00 | 0.00 0.00 0.00 | 79.48 79.48
253.7 392.2

Total 0.00 | 0.00 2 | 340.71 2 387.27

2. In the opinion of the Board of Directors, Current Assets Loans & Advances have value on realization in
the ordinary course of business at least equal to the amount at which they are stated in the Balance Sheet
and that the provision for known liabilities is adequate and reasonable.

3. Previous years figures have been re-grouped or re-arranged wherever considered necessary.

4. Some of the balances of creditors, debtors, deposits and advances are not confirmed.

5. Sundry Creditors does not include any amount due to small-scale industrial undertakings. Information is

based on details provided to us by the company.

6. The company is engaged mainly manufacturing of transformer and as such is the only reportable
segment as per Accounting Standard on segment reporting AS-17 issued by the Institute of Chartered
Accountants of India. Hence segment is not reported.

7. EARNING PER SHARE (EPS)

(Rs. In Lacs)

Sr. For the year ended March 31 For period
No. . ended
Particulars October 31
2006 2007 2008 2009 2010 GRIN
2010
(a) | Net Profit/(Loss) 16.07 21.29 28.73 40.95 92.14 59.26
after tax
(b) | Weighted 67871 76026 76026 76026 76674 10299240
Average Number
of Equity Shares
(in Nos.)
(¢) | Nominal Value of 100 100 100 100 100 10
Per ordinary
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Share
(d) | Basic & Diluted 23.68 28.01 37.79 53.87 120.17 0.58
Earning Per
Share
8. Directors &Auditors Remuneration
(Rs. In Lacs)
For the year ended March 31 For period
Sr. . ended
N Particulars October 31
0 2006 2007 2008 2009 2010 ctober 5%,
2010
a) | Directors
Remuneration
Salary & Allowances 14.70 53.40 33.40 38.40 78.00 66.50
Directors Incentive 42.37 0.00 39.37 50.40 50.40
b) | Auditors
Remuneration
Audit Fees (Including 0.11 0.12 0.19 0.19 0.18 0.22
Service Tax)

9. MATERIAL ADJUSTMENTS RELATED TO PREVIOUS YEAR/ PERIOD

(Rs in Lacs)

For the year ended March 31 For period
= Particulars itz
N 2006 2007 2008 2009 2010 | October 31,

2010
a) | Profit After Tax but
Before Extra 16.68 21.71 29.03 42.03 92.98 60.31
ordinary Items
b) | Provision for
. 0.61 0.42 0.30 1.08 0.84 1.06
Gratuity
©) | Net  Profit after 16.07 21.29 28.73 40.95 92.14 59.25
adjustments

10. Additional Information where applicable pursuant to

Schedules VI of the Company Act 1956, is as under:-

A) Annual Licensed Capacity:

the provisions of paragraph 4c of part I of

Licensed Capacity (As per DIC)

Number of Transformer

Transformers

5109

B) Annual Installed Capacity:

Installed Capacity

Number of Transformer

Transformers

5109

(Quantity in Number of Transformer)
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For the year ended March 31 For period

ended

Sales 2007 2008 2009 2010 October

31, 2010

Installed —Transformers 1449 1449 1449 2516* 2980*
Production —Transformers 338 427 714 1675 897
Percentage of Capacity Utilisation 23.33% 29.47% 49.28% 67% 30%

Note: Installed capacity is on the basis of Certificate from Department of Industries. The above data being
a technical matter has been relied upon by the auditor as per the representation from the Management.

Note *: The installed capacity is calculated on the weighted average basis for the machines installed during
the year were available for utilization for the part of the outstanding period only.

Raw Material Consumed

(Rs. In Lacs)

For the year ended March 31 For
Sr period
. Particulars ended
No. 2006 2007 2008 2009 2010 October
31,2010
(a) | Raw Material
(A) Imported 0 0 0 0 0 0
(B) Indigenous 1407.93 1039.84 1186.75 2195.22 2712.65 1803.78
(b) | FOB Value of 0 0 0 0 0 0
Exports during the
year
I | Value of Imports 0 0 0 0 0 0
during the year (on
CIF Basis)
(d) | Expenditure in 0 0 0 0 0 0
Foreign Currency
Annexure — VI
Statement of Other income, as Restated
(Rs in Lacs)
Related/N
For the year ended March 31 ot Related
Particular to Nature
S ———— Business
CEIOGEENCC Activit
2006 | 2007 | 2008 | 2009 | 2010 31.10.2010 y
Interest 17.94 | 3233 | 3205 | 182 138 9.38 | Related Recurrin
Received 4 5 g
Others
Sales Non-
Tax/ Entry 0 0 0 0] 0.18 1.51 recurrin
Tax Related &
Refund
Sundry
Dr/ Cr 1.77 | 1.62] 063 | 007 | 0.15 10.27 | Related Non-
Balances recurring
W/ off
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Total 19.71 | 33.95 | 32.87 18':1}’ 16'51; 21.16 | -- -

Net Profit

after tax,

as per

Summary

statement 16.07 | 21.29 | 28.73 40'2 92'41‘ 59.26 | -- -

of Profits

and Losses

,as

restated

Percentage

of Other 1226 | 1594 | 1144 | 447 | 17.5 3571 | — _
5 6 1 1 6

Income

ANNEXURE- VII

Statement of Accounting and Other Ratios

For the year ended March 31 For period
ended October
SR - 2006 2007 2008 2009 2010 31, 2010
Net Profit as restated (Rs. in 1607 | 2129| 2873 | 4095 92.14 59.26
Lacs) . . . . . .
Net Worth (Rs. in Lacs) 573.84 | 595.13 | 623.86 | 664.81 | 1050.98 1075.87
Return on Net worth (%) 2.80 3.58 4.41 6.16 8.77 5.51
;ﬁri at the end of year (in 76026 | 76026 | 76026 | 76026 85827 10299240*
(Face Value Rs. 100)
*(Face Value Rs. 10)
Weighted No of Equity Shares | 67871 | 76026 | 76026 | 76026 76674 10299240%
gzs)‘c Earnings per Share (in 2368 | 2801 3779 | 53.87 120.17 0.58
Net Asset Value/Book Value
per share (Based on no of 75479 | 782.80 | 820.59 | 874.45 | 1,224.54 10.45
share at the end of year) (in
Rs.)

Note:-

1. Earnings per share (Rs.) = Profit available to equity shareholders / No. of shares outstanding at the

end of the year

2. Diluted Earnings Per Share(Rs) = Profit available to equity shareholders / Weighted Average no.
of shares outstanding at the end of the year

3. Return on Net worth (%) = Restated Profit after taxation / Net worth x 100

4. Net asset value/Book value per share (Rs.) = Net worth / No. of equity shares

5. The Company does not have any revaluation reserves or extra-ordinary items.

Annexure — VIII

Capitalization Statement

(Rs. In Lacs)

Particulars

Pre Issue
As at 31.10.2010

Post Issue*
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Debt :

Secured

Short term debt 320.95 [e]
Long term debt 905.31 [e]
Unsecured

Short term debt 264.72 [e]
Total Debt 1490.98 [e]
Shareholders Funds

Equity Share Capital 1029.92 [e]
Reserves and Surplus 80.31 [e]
Less: Revaluation Reserves

Less: Misc. Expenditure

Total Shareholders’ Funds 1110.24 [e]
Long Term Debt/ Shareholders’ Funds 0.82 [e]
Total Debt / Shareholders Fund 1.34 [e]

* Post issue calculations can be done

Annexure — IX

only on the conclusion of the book building process.

Statement of Tax Shelter
(Rs. In Lacs)

For the year ended March 31

For
Particulars 2006 | 2007 | 2008 2000 | 2010 I:::;;zg
October
31, 2010
Profit Before Tax after 2697 | 3407 40.19 61.89 | 12479 86.21
restatement adjustment
Tax rate
-- Normal Tax rate 33.66 33.66 30.90 30.90 30.90 30.9
-- Minimum Alternate Tax 8.42 11.22 10.30 10.30 15.45 18.54
Notional Tax at normal rates (A) 9.08 11.47 12.42 19.12 38.56 26.64
Permanent differences
Other adjustments 0.00 0.00 0.00 0.00 0.00 0.00
Disallowances 0.66 0.42 0.80 1.09 0.98 1.06
Total (B) 0.66 0.42 0.80 1.09 0.98 1.06
Timing Differences
Depreciation as per Books 6.00 6.13 8.09 10.78 28.84 19.29
Depreciation as per Income Tax 6.79 4.93 7.46 56.61 69.62 35.94
?;gf;‘;f;g?&egggi"depreciaﬁOn -0.79 120 | 063 | -4583 | -40.78 -16.64
Other adjustments 0.00 0.00 0.00 0.00 0.00 0.00
;‘;ﬁ;ﬁgﬂ‘t"come included in the 0.00 0.00 0.00 0.00 0.00 0.00
Total © -0.79 1.20 0.63 -45.83 -40.78 -16.64
Net Adjustments (B+C) -0.13 1.62 1.43 -44.74 -39.81 -16.64
Tax expense/(savings) thereon (D) -0.04 0.55 0.44 -13.82 -12.30 -5.14
Total Taxation (E = A+D) 9.04 12.01 12.86 5.30 26.26 21.49
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g;zgfgi:‘t’im‘rd losses set off 0.00 0.00 0.00 0.00 0.00 0
Tax effect on the above (F) 0.00 0.00 0.00 0.00 0.00 0
Net tax for the year/period (E+F) 9.04 12.01 12.86 5.30 26.26 21.49
Tax payable as per MAT 2.27 3.82 4.14 6.37 19.28 15.98
Tax expense recognised 8.83 11.87 12.77 6.37 26.26 21.82
Tax as per return of income 9.04 12.01 12.86 6.49 26.26 NA

Tax payable as per computation made for provision for tax.
Annexure — X

Statement of Secured Loans
(Rs. in Lacs)

For the year ended March 31 For
period
Particulars ended
2006 2007 2008 2009 2010 October
31,2010
Term loan from Banks 10.06 11.50 2092 | 45790 | 432.80 392.39
Working Capital / Cash Credit from 321.73 | 279.24 | 17427 | 52574 | 870.17 833.9
Banks
Deposit Loans 0.00 0.00 0.00 0.00 0.00 0.00
Others 0.00 0.00 0.00 11.65 2.54 0.00
Total 331.78 | 290.74 | 195.19 | 995.28 | 1305.51 1226.26
Name of the lender | Facility Sanctioned Amount Rate of Repayment
Amount Outstanding | Interest Schedule
(Rs. In as on
Lacs) 31.10.10 (Rs.
In Lacs)
0.50% above 27 Quarterly
BPLR i.e. @ Instalments
State Bank of India | Term Loan 500.00 392.39 13.50 p.a. starting from
( Variable/ June 2009
Floating)

Securities offered —

Primary security: Exclusive charge: On fixed assets of the Company by way of equitable mortgage of
immovable assets and hypothecation of movable assets at properties situated at 2-D/2, Sector D, Sanwer
Road, Industrial Area, Indore and Survey No. 211/1 Opposite Sector-C and Metalman, Sanwer Road,

Industrial Area, Indore

Collateral security:

o Second charge: Over the entire current assets of the Company

e First pari passu_charge on the following assets by way of equitable mortgage: property situated at

191/1, 191/2, 191/3, 191/4, Saket Nagar, Indore in the name of Ms. Geeta Mundra, Mr. Anurag
Mundra, Mr. Vikalp Mundra and Mr. Shyam Sunder Mundra respectively;
Flat no. 504-Varsha Apartment, 10/1, South Tukoganj, Indore in the name of Mr. Shyam Sunder

Mundra;

e STDR of Rs. 25 Lacs in the name of the Company duly discharged in bank’s favour.
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0.50% above

BPLR i.c. @
State Bank of Cash Credit |  450.00 154.47 13.50 p.a. 12 months
India . .
(floating/vari
able

Securities offered —

Primary security: First pari passu charge with Axis Bank Limited by way of charge over the entire current
assets of the Company.

Collateral security:
o First pari passu charge with Axis Bank Limited by way of equitable mortgage on the following
assets: Property situated at 191/1, 191/2, 191/3, 191/4, Saket Nagar, Indore in the name of Ms.
Geeta Mundra, Mr. Anurag Mundra, Mr. Vikalp Mundra and Mr. Shyam Sunder Mundra
respectively;

e  Flat no. 504-Varsha Apartment, 10/1, South Tukoganj, Indore in the name of Mr. Shyam Sunder
Mundra;

e STDR of Rs. 25 Lacs in the name of the Company duly discharged in bank’s favour.

o Second pari passu charge along with Axis Bank Limited by way of equitable mortgage for: 2-D/2.

Sector D, Sanwer Road, Industrial Area, Indore and Survey No. 211/1, Opposite Sector-C and
Metalman, Sanwer Road, Industrial Area, Indore.

Charge as Period of
State Bank Of Letter of per bank Issuance:
India Credit # 400.00 187.18 norms maximum 120

(variable) days

Securities offered —
Primary security: Bills under the credits accompanied by documents of title to goods, BL/RRs/MTRs/AW
made out/endorsed in favour of bank for purchase of raw materials/stores; extension of charge over current

assets; application cum indemnity letter.

Collateral security (Movable and Immovable): as applicable to cash credit limit.

Tenor:
BGs
favouring
State
Electricit
y Boards
-60
months
including
State clai.m
Bank Of Bank 500.00 207.79 Charge as per bank period;
India Guarantee # norms (variable) Other
BGs- 36
months
including
claim
period
Validity
of
Sanction:
12
months
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# Note LC & BG Limits sanctioned by SBI to the Company are interchangeable to the extent of maximum

of upto Rs.500 Lacs.

Securities offered —

Primary security: Counter Guarantee of the Company; Extension of charge over current assets to to the
Bank; Other security as applicable to Cash Credit Limit

Collateral security: as applicable to cash credit limit

Name of the SN Ol?t;l:::ll(lilitng Repayment
lender Facility AI;IOlIlJllt (Rs. as on 31.10.10 Rate of Interest Schedule
DL (Rs. In Lacs)
For CC- 1
year from
the date of
BPLR-2.10% i.e., sanction;
12.65% p.a. Usance for
chargeable (BPLR= LC-
. Cash 14.75%) monthly maximum
Axis Bank Credit 600.00 492.21 (Variable/ Floating) 120 days;
Commission for LC for BG-
and BG are as per maximum
Banks regular charges | upto 36
months
inclusive of
claim period

Sub limit to Cash Credit Limits
a. Inland Letter of Credit for Rs. 100 Lacs
b. Bank Guarantee of Rs. 100 Lacs

Securities offered —
For CC — Primary security: Pari passu charge with State Bank of India on entire current assets (present
and future) by way of hypothecation.

Collateral security:
e First pari passu charge with State Bank of India by way of equitable mortgage on the following
assets:

Property situated at 191/1, 191/2, 191/3, 191/4, Saket Nagar, Indore in the name of Ms. Geeta Mundra,
Mr. Anurag Mundra, Mr. Vikalp Mundra and Mr. Shyam Sunder Mundra respectively;

e  Flat no. 504-Varsha Apartment, 10/1, South Tukoganj, Indore;

e FDR of Rs. 25 Lacs in the name of the Company.

e Second pari passu charge for the entire fixed assets (present and future) of the Company by way
of equitable mortgage of land and building and other immovable assets and hypothecation of plant
and machineries and other movable assets at properties situated at 2-D/2. Sector D, Sanwer Road,
Industrial Area, Indore and Survey No. 211/1, Opposite Sector-C and Metalman, Sanwer Road,
Industrial Area, Indore.
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For BG: as applicable to CC limit and counter guarantee of the Company

Total Secured
Loans

2450.00 1434.04

Annexure — XI

Statement of Unsecured Loans

(Rs. in Lacs)

For the year ended March 31 For period
Particulars 2006 2007 2008 2009 2010 | 9¢d gc’tgg%
| From Promoters / Directors

Anurag Mundra 0.03 0.00 0.00 0.00 0.35 18.58
S.S. Mundra 0.00 0.00 0.00 0.00 10.39 46.16
G.J. Mundra HUF 3.58 0.00 0.20 0.00 0.00 4.15
Vikalp S. Mundra HUF 1.05 0.00 0.00 0.00 4.06 1.14
S.G. Mundra HUF 5.60 0.00 0.00 0.00 0.00 0.00
Sarita Mundra 0.02 0.00 0.00 0.00 0.00 0.00
Vikalp mundra 0.74 0.00 0.00 5.00 1.65 21.73
Anurag S. Mundra HUF 0.01 0.00 0.00 0.00 0.00 3.64
Geeta Mundra 0.00 0.00 0.00 10.00 0.83 17.04
Sub — Total (a) 11.03 0.00 0.20 15.00 17.27 112.44
From other shareholders
Preeti Neema 0.17 0.00 0.00 0.00 0.00 0.00
S.K. Bali 0.78 0.00 0.00 0.00 0.00 0.00
S.K. Mandowara 0.40 0.00 0.00 0.00 0.00 0.20
Sub — Total (b) 1.35 0.00 0.00 0.00 0.00 0.20
From group company/subsidiaries
and material associate company 0.00 0.00 0.00 0.00 0.00 0.00
Sub — Total © 0.00 0.00 0.00 0.00 0.00 0.00
From Others/Corporate Bodies
Dharmawat Merchandise Ltd. 0.00 0.00 0.00 0.00 35.00 0.00
Sita Shree Food Products Ltd. 0.00 0.00 0.00 0.00 20.00 0.00
Sunitee Chemicals Ltd 0.00 0.00 0.00 0.00 15.00 0.00
Syncom Healthcare Ltd. 0.00 0.00 0.00 0.00 50.00 0.00
Autopal Trade Impex Private
Limited ** 0.00 0.00 0.00 0.00 0.00 152.07
Sub — Total (d) 0.00 0.00 0.00 0.00 120.00 152.07
Total (a+b+c+d) 12.38 0.00 0.20 15.00 137.27 264.71

** The company has ceased to be a subsidiary w.e.f. May 15, 2010.
Note: - All of the above Unsecured Loans are repayable on demand basis and there is no fixed repayment
schedule. As on the date of signing of this audit report all the above outstanding loan has been repaid.

Annexure — XII

Statement of Sundry Debtors

(Rs. in Lacs)

Particulars

For the year ended March 31

For period ‘
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2006 | 2007 | 2008 | 2009 2010 | ©nded ?lc’t;gfz
Outstanding for the period
exceeding Six months 30.46 85.20 28.07 3.45 32.89 89.10
Other Debts 474.50 | 539.53 | 465.52 | 855.15 1651.80 1614.90
Total 504.96 | 624.72 | 493.59 | 858.60 | 1684.69 1704.00

Note:- There are no debtors related to the directors or promoters of M AND B Switchgears Limited, except

stated herein below:

(Rs in Lacs)

For the year ended March 31 For period

Particulars ended October

2006 2007 2008 2009 2010 31, 2010

C S Steels Private Limited 0 186.55 87.89 3.95 0.00 11.46
Geeta Electricals Indore

Private Limited 0 12.64 83.10 1.68 192.62 0.15

TOTAL 0.00 199.19 170.99 5.63 192.62 11.61

Annexure — XIII

Statement of Loans & Advances

(Rs in Lacs)

For the year ended March 31

For period ended

Particulars 2006 2007 2008 2009 2010 October 31, 2010

Advances recoverable in

Cash or in Kind 179.54 106.30 84.09 68.30 61.33 74.80

Deposits 18.90 34.83 45.25 79.91 141.87 141.26
Total 198.44 141.13 129.33 148.21 203.19 216.06

Note: - There are no loans & advances related to the directors or promoters of M AND B Switchgears
Limited, except as stated herein below:

(Rs in Lacs)

For the year ended March 31 For period

. ended October
Particulars 2006 2007 2008 2009 2010 31,2010
C S Steels Private Limited 28.84 0.00 0.00 0.00 0.00 0.00
Total 28.84 0.00 0.00 0.00 0.00 0.00

Annexure — XIV

Statement of Contingent Liabilities

The details of the contingent liability of the company are as follows:

(Rs. In Lacs)

Particulars

For the year ended March 31

For period

2006

2007

2008

2009

ended

2010 | ocgober 31,
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2010
Outstanding Bank
Guarantee 0.00 0.00 153.72 240.71 212.74 207.79
Corporate Guarantee on
behalf of others 0.00 0.00 100.00 100.00 100.00 100.00
Income Tax Demand (Net
of tax Deposited) 0.00 0.00 0.00 0.00 79.48 79.48
Total 0.00 0.00 253.72 340.71 392.22 387.27

Annexure — XV

Related party disclosure in accordance with AS - 18

The company has entered into following related party transactions during financial year ended March 31,
2006, 2007, 2008, 2009, 2010 and for the period ended October 31, 2010. Such parties and transactions are
identified as per accounting standard 18 issued by Institute of Chartered Accountants of India.

List of Related Parties

Sr. No. Name of the Promoters Relationship
1. Mr. Shyam Sunder Mundra Promoter
2. Mr. Vikalp Mundra Promoter
3. Mr. Anurag Mundra Promoter

Sr. No. Name of the Company Relationship
4. G J Mundra (HUF) Promoter Group
5. S G Mundra (HUF) Promoter Group
6. Vikalp S Mundra (HUF) Promoter Group
7. Anurag S Mundra (HUF) Promoter Group
8. Geeta Mundra Promoter Group
9. Sushiladevi Mundra Promoter Group
10. Sarita Mundra Promoter Group
11. Daffodils — proprietor Geeta Mundra* Promoter Group

Sr. No. Name of the Company Relationship
12. C S Steels Private Limited Group / Associate Company
13. Geeta Electricals Indore Private Limited Group / Associate Company
14. Indore Transformer Private Limited Group / Associate Company
15. Autopal Trade Impex Private Limited ** Subsidiary Company

*Proprietorship concern is discontinued with effect from March 31, 2009.
** Our company has sold its entire holding in Autopal Trade Impex Private Limited on May 15, 2010.

Details of the transactions with our Related Parties

(Rs.In Lacs)
Particulars For the year ended March 31 For period ended
2006 2007 2008, 2009 2010, October 31, 2010

Job Work Expenses
C S Steels Pvt Ltd 5.72| 15.24 19.97 21.87 0.80 0.00
Geeta Electricals Indore Pvt Ltd 7.13 4.10 13.96 11.08 3.52 0.00
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Indore Transformer Private

Limited 0.94 0.00 0.27 0.00 0.00

Job Work Income

C S Steels Pvt Ltd 0.00 0 0 0.00 0.00 0.00
Geeta Electricals Indore Pvt Ltd 4.50 2.72 0.60 0.00 1.20 0.17
Purchase of goods

C S Steels Pvt Ltd 236.34 0.00] 267.15 0.00 6.59 3.89
Geeta Electricals Indore Pvt Ltd 135.97| 143.22| 168.71 12.26 279.97 16.44
Sale of goods

C S Steels Pvt Ltd 36747 6743 24.45 0.00 0.00 0.00
Geeta Electricals Indore Pvt Ltd 166.80] 169.33] 267.34 0.00 248.44 151.04
Remuneration paid

S.S. Mundra 7411  21.00 31.02 37.20 46.80 24.50
Vikalp Mundra 7.15 9.00 13.12 16.80 40.80 21.00
Anurag Mundra 0.75| 23.40 28.62 34.80 40.80 21.00
Interest Received

C S Steels Pvt Ltd 3.63] 15.16 24.22 4.18 1.16 0.23
Geeta Electricals Indore Pvt Ltd 11.23 8.94 3.07 8.22 2.94 3.74
Interest Paid

S.S. Mundra 0.00 0.00 0.00 0.00 1.21 0.77
Vikalp Mundra 0.15 0.07 0.00 0.00 0.88 0.09
Anurag Mundra 0.02 0.03 0.00 0.00 0.79 0.14
Anurag S Mundra (HUF) 0.00 0.00 0.00 0.00 0.00 0.14
Sushiladevi Mundra 0.67 0.00 0.00 0.00 0.00 0.00
Sarita Mundra 0.49 0.00 0.00 0.00 0.08 0.00
S G Mundra (HUF) 0.35 0.09 0.00 0.00 0.00 0.00
G J Mundra (HUF) 0.26 0.17 0.02 0.01 0.00 0.15
Vikalp S Mundra (HUF) 0.09 0.02 0.00 0.00 0.27 0.22
Geeta Mundra 0.00 0.00 0.00 0.00 1.02 0.14
Commission paid

S.S. Mundra 14.12 0.00 0.00 0.00 0.00 0.00
Vikalp Mundra 14.12 0.00 0.00 0.00 0.00 0.00
Anurag Mundra 14.12 0.00 0.00 0.00 0.00 0.00
Rent Paid

IL“i‘i‘l)irt‘ZdTra“Sformer Private 072 072 072 075 0.00 0.00
Accounting charges Paid

Daffodils 1.18 1.35 1.95 0.50 NA NA
Investment made

Autopal Trade Impex Pvt. Ltd. NA NA NA NA 5.00 NA
Unsecured Loan Received

S.S. Mundra 0.00 0.00 0.00 0.00 34.12 35.00
Vikalp Mundra 10.00 0.00 0.00 5.00 11.22 20.00
Anurag Mundra 0.00 0.53 0.00 0.00 33.74 18.10
C S Steels Pvt Ltd 213.13| 203.31| 470.04| 29143 568.61 10.00
Geeta Electricals Indore Pvt Ltd 300.82| 53.71 58.50] 510.80 408.84 23.64
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S G Mundra (HUF) 4.45 0.00 0.00 0.00 0.00 0.00
G J Mundra (HUF) 4.20 3.95 0.18 0.00 0.00 4.00
Vikalp S Mundra (HUF) 1.61 0.00 0.00 0.00 35.59 15.98
Geeta Mundra 0.00 0.00 0.00 10.00 19.37 15.00
Anurag Mundra HUF 0.00 0.00 0.00 0.00 0.00 3.50
Unsecured Loan given /
repayment
S.S. Mundra 0.00 0.00 0.00 0.00 24.59 0.00
Vikalp Mundra 9.50 0.80 0.00 0.00 15.37 0.00
Anurag Mundra 0.40 0.56 0.00 0.00 34.00 0.00
C S Steels Pvt Ltd 238.13| 326.56| 374.01| 204.31 568.84 21.23
Geeta Electricals Indore Pvt Ltd 293.50, 102.00f 126.25| 433.11 408.84 39.40
Sushiladevi Mundra 0.73 0.00 0.00 0.00 0.00 0.00
Vikalp S Mundra (HUF) 0.74 1.07 0.00 0.00 31.70 19.12
Sarita Mundra 0.52 0.00 0.00 0.00 0.00 0.00
G J Mundra (HUF) 0.00 7.67 0.00 0.21 0.00 0.00
Geeta Mundra 0.00 0.00 0.00 0.00 19.45 0.00
QOutstanding
Unsecured Loan
Anurag Mundra 0.03 0.00 0.00 0.00 0.35 18.58
S.S. Mundra 0.00 0.00 0.00 0.00 10.39 46.16
G.J. Mundra HUF 3.58 0.00 0.20 0.00 0.00 4.15
Vikalp S. Mundra HUF 1.05 0.00 0.00 0.00 4.06 1.14
S.G. Mundra HUF 5.60 0.00 0.00 0.00 0.00 0.00
Sarita Mundra 0.02 0.00 0.00 0.00 0.00 0.00
Vikalp Mundra 0.74 0.00 0.00 5.00 1.65 21.73
Anurag S. Mundra HUF 0.01 0.00 0.00 0.00 0.00 3.64
Geeta Mundra 0.00 0.00 0.00 10.00 0.83 17.04
Annexure —-XVI
Statement of Dividend paid
For period
Particulars For the Year Ended March 31 ended
October
2006 2007 2008 2009 2010 31, 2010
Equity shares (
1n0s.) 76026 76026 76026 76026 85827 10299240
Face value (Rs.) 100 100 100 100 100 10
Rate of Dividend % 0 0 0 0 0 0
Amount of 0 0 0 0 0 0
Dividend

Annexure - XVII

Schedule of Investments

(Rs. In Lacs)

For the Year Ended March 31

| For ‘
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Particulars period
2006 2007 2008 2009 2010 |  Cnded
October
31,2010
LONG TERM (AT COST)

IN SHARES (UNQUOTED)
Autopal Trade Impex Pvt. Ltd. NA NA NA NA 5.00 NA
Short Term 0.00 0.00 0.00 0.00 0.00 0.00
Total 0.00 0.00 0.00 0.00 5.00 0.00

Annexure — XVIII

The Company has incurred Rs. 34.36 Lacs as expenditure up to October 31, 2010 on the Proposed Project
for which public issue has been intended.

Annexure — XIX

There were no qualifications in the Auditors’ report for the year ending on March 31, 2006, 2007,
2008 ,2009 and 2010 and for period ended October 31, 2010

Annexure — XX

Changes in the Significant Accounting Policies.

There were no changes in the Significant Accounting Policies for the past 5 years and for the period ended
October 31, 2010 except as specified in Annexure V changes made to comply with Accounting Standard —
15 Employee Benefits.

Annexure — XXI

Material Developments after last Balance sheet date i.e. October 31, 2010:

1. The Company has issued 4700760 Equity shares of FV of Rs. 10 each at a premium of Re. 0.25
per share on December 21, 2010 on a preferential allotment basis to Promoter and Promoter

group.

ii. The unsecured loan of Rs.264.71 Lacs, outstanding as on October 31, 2010 has been repaid to the
respective lenders on the date of this report. There are no unsecured loans outstanding in the books
of the Company.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITIONS AND
RESULTS OF OPERATIONS

You should read the following discussion and analysis of our financial condition and results of operations
together with our financial statements included in this Draft Red Herring Prospectus. You should also read
the chapter titled “Risk Factors” beginning on page 16 of the Draft Red Herring Prospectus, which
enumerates number of factors and contingencies that could impact our financial condition and results of
operations. The following discussion relates to our Company on a standalone basis, and unless otherwise
stated, is based on our restated unconsolidated financial statements, which have been prepared in
accordance with Indian GAAP, the accounting standards and other applicable provisions of the Companies
Act, 1956, and the SEBI (ICDR) Regulations, 2009. Our Financial Year ends on March 31 of each year.

Business Overview

Our Company is engaged in the manufacture of distribution transformers, power transformers, furnace
transformers and special purpose transformers. Our Promoters jointly are in the business of manufacturing
transformers for more than 62 years and are preferred and regular suppliers of quality transformers. We
have consolidated our position through continuous modernisation and expansion and by acquiring latest
and sophisticated technology and processes.

We started with a capacity to manufacture 550 numbers of transformers PA and have grown gradually to a
capacity to manufacture 5,109 numbers transformers PA

Our existing annual production capacity is in terms of KVA is 75,000 KVA of transformer per month on
single shift basis. Our annual aggregate capacity is 9,00,000 KVA per annum.

Our company has developed fully equipped quality control and an in-house R & D department. Our
Company has already developed technology in the field of manufacturing, upgrading, rehabilitation, and
life extension of transformers.

Our Company manufacture following different types of transformers for varied applications:-
e  Power & distribution transformers,

e  Rectifier Transformers,

e  Furnace Duty Transformers [ Arc Furnace & Induction Furnace],
e Dry type transformers,

e  Fire Proof transformers

e  Potential Transformers,

e Convertor and Special purpose transformers.

We have the capability to manufacture Transformers confirming to Indian & International standards such
as 1S:2026, IS;1180, BS:171, IEC:76, ASA-C57 etc.

In view of a substantial gap in the demand — supply of power, our Company is now diversifying into
business of Generation of Solar Power.

We are currently engaged in setting up a power project to generate 2 MWp through Solar PV Cells. The
project is being executed at a plot area of 7.028 hectare at Survey No. 13/2, Village Gagorni, Tehl & Distt.
Rajghar, MP.

We have conducted Technical Evaluation of the site in order to execute Solar Power Operation. The said
project will be commissioned by Tata BP Solar India Limited on turnkey basis. Tata BP Solar India

Limited is a renowned TATA group Company providing Solar Solutions.

For further details please refer to the section titles “Our Business” and “Objects of the Issue” beginning on
page 111 and 73 respectively of this Draft Red Herring Prospectus.
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Significant developments subsequent to the last financial year:
Material Developments after last Balance sheet date i.e. October 31, 2010:

e The Company has issued 4700760 Equity shares of FV of Rs. 10 each at a premium of Re. 0.25
per share on December 21, 2010 on a preferential allotment basis to Promoter and Promoter

group.

e  The unsecured loan of Rs.264.71 Lacs, outstanding as on October 31, 2010 has been repaid to the
respective lenders on the date of this report. There are no unsecured loans outstanding in the books
of the Company.

Key factors affecting the results of operation:
Our Company’s future results of operations could be affected potentially by the following factors:

General economic and business conditions: The demand for our products and services is dependent on
general economic conditions in the country. Our operations would be affected by any adverse change in the
Government Policies, Rules & Regulations.

Demand: The prospects and earnings growth of the customers and transformer and power sector in general
will have an impact on our ability to generate revenues.

Competition: Selling prices of our services and products may be affected if competition intensifies.
Further, as a result of increase in scale of operations, adoption of aggressive pricing strategies by our
competitors in order to gain market share or new competitors entering the markets, may adversely affect
our operations and financial results.

Interest Rate Risk:

Increase in operations would require additional working capital. If we are required to finance our
operations by raising working capital borrowings, at fixed /floating rates of interest our cost of servicing
such debt will increase, thereby adversely impacting our results of operations, planned capital expenditures
and cash flows. Our profits will also be impacted by interest rate variation.

Sundry Debtors /Recovery of receivables:

Any delay in the recovery of outstanding receivables, may affect our results of operation, as we may then
have to resort to increased borrowings for our working capital requirements, which may further exert
pressure on outgo towards interest thereby reducing our profits.

Other factors include:

= Non-receipt of pending approvals.

= Prevailing trends in the industry in which we operate.

=  Company’s ability to successfully implement their marketing, business and growth strategies.

=  Changes, if any, in the regulations / regulatory framework / economic policies in India and / or in
foreign countries, which affect international trade.

Discussion on Results of Operation:

The following discussion on results of operations should be read in conjunction with the audited financial
results of our Company for the years ended 31% March, 2006, 2007, 2008, 2009, 2010 and for the period
ended October 31, 2010.

OUR SIGNIFICANT ACCOUNTING POLICIES

For Significant accounting policies please refer to ‘Significant Accounting Policies, “Annexure — IV’

beginning on page 178 under chapter titled “Financial Statements” beginning on page 171 of this Draft
Red Herring Prospectus.
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BREAK-UP OF OUR REVENUES

Product wise Break-up of our revenues:

(Rs. Lacs)
Type of Year ended March 31, | Year ended March 31, | 7 Months period ended
Transformers 2009 2010 October 31, 2010
Upto 100KVA 334.23 12.05% 802.86 19.45% 563.38 20.89%
101 KVA - 1000 KVA 1295.19 46.69% 1254.50 30.40% 174.91 6.49%
Above 1001 KVA 1143.56 41.22% 1603.72 38.86% 1616.49 59.95%
Repairing, Trading &
Others 1.26 0.04% 466.00 11.29% 341.69 12.67%
Total 2774.24 100.00% 4127.08 | 100.00% 2696.47 | 100.00%
RESULTS OF OUR OPERATION
For the period ended October 31, 2010 ( 7 Months)
(Rs. Lacs,
Particulars For the period % to Operating
ended 31.10.10 Income
Income
Turnover 2,696.47
Less Excise Duty 213.37
Net Turnover 2,483.10
Miscellaneous / Other Income 47.06
Increase/ Decrease in Inventory 129.08
Total Income 2,659.24
Expenditure
Material Consumed 2,143.12 80.59%
Personnel Cost 123.10 4.63%
Administrative, Selling and Distribution Expenses 173.05 6.51%
Total Expenditure 2,439.27 91.73%
Profit Before Interest, Depreciation and Tax 219.97 8.27%
Depreciation 19.29 0.73%
Profit Before Interest and Tax 200.68 7.55%
Financial Charges 113.41 4.26%
Profit before Taxation 87.27 3.28%
Tax Expenses 26.95 1.01%
Profit After Tax as Restated 59.25 2.23%
Turnover

We recorded a turnover of Rs. 2,696.47 Lacs and total income Rs. 2,659.24 Lacs during 7 months of
operations in the current fiscal. Our top 3 customers contributed 61.62 % of our turnover. Our top 5
customers contributed 67.41 % of our turnover. Our top 10 customers contributed 72.38 % of our turnover.

Operating Expenses

The total operating expenditure aggregated to Rs. 2,439.27 Lacs which was 91.73% of the total turnover.
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Material Consumed stood at Rs. 2,143.12 Lacs which was 87.86% of the total operating expenses and
80.59% of the total turnover.

Personnel cost stood at Rs. 123.10 Lacs which was 5.05% of the total operating expenses and 4.63% of the
total turnover.

Administrative, Selling and Distribution expenses stood at Rs. 173.05 Lacs which was 7.09% of the total
operating expenses and 6.51% of the total turnover.

Interest and Financial Charges

Our financial charges for the 7 months period ended October 31, 2010 stood at Rs. 113.41 Lacs, which is
4.26% of our total turnover.

Depreciation

We incurred Depreciation cost of Rs. 19.29 Lacs, which is 0.73% of our total turnover.

Tax Expenses

Tax Expenses for the 7 months period ended October 31, 2010 are Rs. 26.95 Lacs which is 1.01% of our
total turnover.

Profits

Our PBIDT stood at 219.97 Lacs for the 7 months period ended October 31, 2010 with the PBIDT margin
of 8.27%. We recorded PBT of Rs. 87.26 Lacs and PBT margin stood at 3.28%. We recorded Net Profit of
Rs. 59.25 Lacs. Our Net Profit Margin stood at 2.23%.

RESULTS OF OUR OPERATIONS
(Rs. In Lacs)

Particulars For the year ended 31st March

31-Mar-07 31-Mar-08 31-Mar-09 31-Mar-10
Turnover 1,727.59 2,062.42 2,774.24 4,127.08
Increase/(Decrease)% 8.32% 19.38% 34.51% 48.76%
Less Excise Duty 187.14 222.74 294.58 303.97
Total Operating Income 1,540.45 1,839.68 2,479.66 3,823.11
Increase/(Decrease)% 4.22% 19.43% 34.79% 54.18%
Miscellaneous / Other Income 53.84 69.59 53.85 70.39
Increase/(Decrease) in Inventory 24.22 78.41 124.61 (143.08)
Total Income 1,618.51 1,987.68 2,658.13 3,750.42
Expenditure
Material Consumed 1,304.38 1,622.67 2,195.88 2,927.98
Increase/(Decrease)% 1.77% 24.40% 35.33% 33.34%
% to Turnover 75.50% 78.68% 79.15% 70.95%
Personnel Cost 66.98 89.73 119.00 180.64
Increase/(Decrease)% -3.94% 33.96% 32.62% 51.80%
% to Turnover 3.88% 4.35% 4.29% 4.38%
Adminstrative, Selling and
Distribution Expenses 162.18 170.31 205.15 281.52
Increase/(Decrease)% 23.71% 5.01% 20.46% 37.23%
% to Turnover 9.39% 8.26% 7.39% 6.82%
Total Operating Expenses 1,533.54 1,882.70 2,520.03 3,390.14
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Increase/(Decrease)% 3.43% 22.77% 33.85% 34.53%
% to Turnover 88.77% 91.29% 90.84% 82.14%
PBDIT 84.97 104.98 138.09 360.28
Increase/(Decrease)% 14.62% 23.55% 31.54% 160.90%
% to Turnover 4.92% 5.09% 4.98% 8.73%
Less: Depreciation 6.13 8.09 10.78 28.84
Increase/(Decrease)% 2.17% 31.97% 33.25% 167.53%
% to Turnover 0.35% 0.39% 0.39% 0.70%
PBIT 78.84 96.89 127.32 331.44
Increase/(Decrease)% 15.72% 22.89% 31.41% 160.32%
% to Turnover 4.56% 4.70% 4.59% 8.03%
Less: Finance Cost 44.35 56.40 64.35 205.81
Increase/(Decrease)% 9.37% 27.18% 14.10% 219.81%
% to Turnover 2.57% 2.73% 2.32% 4.99%
PBT 34.49 40.49 62.96 125.63
Increase/(Decrease)% 25.05% 17.40% 55.50% 99.54%
% to Turnover 2.00% 1.96% 2.27% 3.04%
Taxation Impact 12.78 11.46 20.93 32.65
Increase/(Decrease)% 17.14% -10.33% 82.64% 56.00%
% to Turnover 0.74% 0.56% 0.75% 0.79%
Profit After Tax 21.71 28.73 40.95 92.14
Increase/(Decrease)% 30.16% 33.72% 44.78% 121.22%
% to Turnover 1.26% 1.41% 1.52% 2.25%

Comparison of FY 2010 with FY 2009:

Turnover

The turnover for the FY 2010 was Rs. 4127.08 Lacs as compared to Rs. 2774.24 Lacs during the FY 2009
showing increase of 48.76%. This increase is mainly attributable to increase in revenue from sale of Power
Transformer to MPMKVV Co. Ltd. Bhopal, 22 KV Transformers to TNEB and other Private Industries.
Total Income increased from 2658.13 Lacs for FY 2009 to Rs. 3750.42 Lacs for FY 2010 showing an
increase of 41.09%. This was mainly due decrease in inventory during FY 2010 by Rs. 143.08 Lacs.

Expenditure:

Material Consumed

Material consumed increased to Rs. 2927.98 Lacs for FY 2010 from Rs. 2195.88 Lacs for FY 2009
showing a increase of 33.34%. The raw materials consumption cost was 70.95% of total turnover during
FY 2010 as against that of 79.15% during FY 2009. Our Company could improve the raw material
consumption pattern due to economies of scale and because of efficient use of raw materials in the
production operations.

Personnel Cost
Personnel Cost increased from Rs. 119.00 Lacs for FY 2009 to Rs. 180.64 Lacs for FY 2010 showing an

increase of 51.80%. This increase was mainly due to increase in salaries and wages due to increased
production. Personnel cost stood at 4.29% and 4.38% of turnover for FY 2009 and FY 2010 respectively.
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Administrative, Selling and Distribution Expenses

Administrative, Selling and Distribution Expenses increased from Rs. 205.15 Lacs for FY 2009 to Rs.
281.52 Lacs for FY 2010 showing increase of 37.23%. This increase was mainly due to increase in
travelling, conveyance expenses, printing and stationery expenses. Further, the increase in selling expenses
was mainly due to increase in business promotion expenses. Further, the increase in selling expenses was
mainly due to increase in business promotion expenses. During FY 2010, the Administrative, Selling and
Distribution Expenses was 6.82% of turnover as against 7.39% during FY 2009.

Profit before Depreciation, Interest and Tax (PBDIT)

PBDIT increased from Rs. 138.09 Lacs for FY 2009 to Rs. 360.28 Lacs for FY 2010 showing the increase
of 160.90%, mainly on account of increase in turnover and decrease in consumption of raw materials due to
operational efficiencies. During FY 2010, our Company recorded PBDIT of 8.73% of the turnover as
against 4.98% during FY 2009.

Interest and Financial Charges

Interest and Financial Charges increased from Rs. 64.35 Lacs for FY 2009 to Rs. 205.81 Lacs for the FY
2010 showing the increase of 219.81%. Interest and Financial expenses mainly includes interest and bank
charges, which accounted for 4.99% of turnover during FY 2010 as against 2.32% in the year 2009. The
absolute increase is attributed to increase in the utilisation of working capital due to increase in operations.
Working capital loans outstanding as on March 31, 2009 stood at Rs. 525.74 Lacs and as on March 31,
2010 it stood at Rs. 870.17 Lacs.

Depreciation

Depreciation on fixed assets was 0.70% of turnover during FY 2010 as compared to 0.39% during FY
2009. The total depreciation during FY 2009 was Rs. 10.78 Lacs and during FY 2010 it was Rs. 28.84
Lacs. This increase was mainly due to additions to fixed assets during FY 2010. The gross block of assets
in FY 2009 was Rs. 781.47 Lacs, which increased to Rs. 918.44 Lacs in FY 2010.

Profit after Tax

PAT increased from Rs. 40.95 Lacs for the FY 2009 to Rs. 92.14 Lacs in FY 2010 showing an increase of
121.22%. This increase was due to increase in turnover, operational efficiencies due to economies of scale.
During FY 2010, our Company recorded PAT margin of 2.25% as against 1.52% for FY 2009. Increase in

PAT was also due to the other reasons as detailed above.

Comparison of FY 2009 with FY 2008:

Turnover

The turnover for the FY 2009 was Rs. 2774.24 Lacs as compared to Rs. 2062.42 Lacs during the FY 2008
showing increase of 34.51%. This increase is mainly attributable to increase in revenue from sale of Power
Transform to MPMKVYV Co. Ltd. and to new private customers Total Income increased from 1987.68 Lacs
for FY 2008 to Rs. 2658.13 Lacs for FY 2009 showing an increase of 33.73%.

Expenditure:

Material Consumed

Material consumed increased to Rs. 2195.88 Lacs for FY 2009 from Rs. 1622.67 Lacs for FY 2008
showing a increase of 35.33%. The raw materials consumption cost was 79.15% of total turnover during
FY 2009 as against that of 78.68% during FY 2008. The increase in material consumed is in line with
increase in turnover.
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Personnel Cost

Personnel Cost increased from Rs. 89.73 Lacs for FY 2008 to Rs. 119.00 Lacs for FY 2009 showing an
increase of 32.62%. This increase was mainly due to increase in salaries and wages due to increased
production. Personnel cost stood at 4.35% and 4.29% of turnover for FY 2008 and FY 2009 respectively.

Administrative, Selling and Distribution Expenses

Administrative, Selling and Distribution Expenses increased from Rs. 170.31 Lacs for FY 2008 to Rs.
205.15 Lacs for FY 2009 showing increase of 20.46%. This increase was mainly due to increase in
travelling, conveyance expenses, printing and stationery expenses. During FY 2009, the Administrative,
Selling and Distribution Expenses was 7.39% of turnover as against 8.26% during FY 2008.

Profit before Depreciation, Interest and Tax (PBDIT)

PBDIT increased from Rs. 104.98 Lacs for FY 2008 to Rs. 138.09 Lacs for FY 2009 showing the increase
of 31.54%, mainly on account of increase in turnover. During FY 2009, our Company recorded PBDIT of
4.98% of the turnover as against 5.09% during FY 2008.

Interest and Financial Charges

Interest and Financial Charges increased from Rs. 56.40 Lacs for FY 2008 to Rs. 64.35 Lacs for the FY
2009 showing the increase of 14.10%. Interest and Financial expenses mainly includes interest and bank
charges, which accounted for 2.32% of turnover during FY 2009 as against 2.73% in the year 2008. The
absolute increase is attributed to increase in the utilisation of working capital due to increase in operations
and increase in utilisation of term loans.

Depreciation

Depreciation on fixed assets was 0.39% of turnover during FY 2009, during FY 2008 also it was same at
0.39% of the turnover. The total depreciation during FY 2008 was Rs. 8.09 Lacs and during FY 2009 it was
Rs. 10.78 Lacs. This increase was mainly due to additions to fixed assets during FY 2009. The gross block
of assets in FY 2008 was Rs. 139.87 Lacs, which increased to Rs. 781.47 Lacs in FY 2009.

Profit after Tax

PAT increased from Rs. 28.73 Lacs for the FY 2008 to Rs. 40.95 Lacs in FY 2009 showing an increase of
44.78%. This increase was due to increase in turnover and the other reasons as detailed above. During FY

2009, our Company recorded PAT margin of 1.52% as against 1.41% for FY 2008.

Comparison of FY 2008 with FY 2007

Turnover

The turnover for the FY 2008 was Rs. 2062.42 Lacs as compared to Rs. 1727.59 Lacs during the FY 2007
showing increase of 19.38%. This increase is mainly attributable to increase in revenue from sale of Repair
of Power Transformers & Sale of Power Transformers to MPMKVV Co. Ltd and mining companies. Total
Income increased from 1618.51 Lacs for FY 2007 to Rs. 1987.68 Lacs for FY 2008 showing an increase of
22.81%.

Expenditure:
Material Consumed
Material consumed increased to Rs. 1622.67 Lacs for FY 2008 from Rs. 1304.38 Lacs for FY 2007

showing a increase of 24.40%. The raw materials consumption cost was 78.68% of total turnover during
FY 2008 as against that of 75.50% during FY 2007.
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Personnel Cost

Personnel Cost increased from Rs. 66.98 Lacs for FY 2007 to Rs. 89.73 Lacs for FY 2008 showing an
increase of 33.96%. Personnel cost stood at 3.88% and 4.35% of turnover for FY 2007 and FY 2008
respectively.

Administrative, Selling and Distribution Expenses

Administrative, Selling and Distribution Expenses increased from Rs. 162.18 Lacs for FY 2007 to Rs.
170.31 Lacs for FY 2008 showing increase of 5.01%. This increase was mainly due to increase in travelling
conveyance expenses, printing and stationery expenses. During FY 2008, the Administrative, Selling and
Distribution Expenses was 8.26% of turnover as against 9.39% during FY 2007.

Profit before Depreciation, Interest and Tax (PBDIT)

PBDIT increased from Rs. 84.97 Lacs for FY 2007 to Rs. 104.98 Lacs for FY 2008 showing the increase of
23.55%, mainly on account of increase in turnover. During FY 2008, our Company recorded PBDIT of
5.09% of the turnover as against 4.92% during FY 2007.

Interest and Financial Charges

Interest and Financial Charges increased from Rs. 44.35 Lacs for FY 2007 to Rs. 56.40 Lacs for the FY
2008 showing the increase of 27.18%. Interest and Financial expenses mainly includes interest and bank
charges, which accounted for 2.73% of turnover during FY 2008 as against 2.57% in the year 2007.
Depreciation

The total depreciation during FY 2007 was Rs. 6.13 Lacs and during FY 2008 it was Rs. 8.09 Lacs.
Depreciation on fixed assets was 0.39% of turnover during FY 2008 as compared to 0.35% during FY
2007.

Profit after Tax

PAT increased from Rs. 21.71 Lacs for the FY 2007 to Rs. 28.73 Lacs in FY 2008 showing an increase of
33.72%. This increase was due to increase in turnover and the other reasons as detailed above. During FY

2008, our Company recorded PAT margin of 1.41% as against 1.26% for FY 2007.

Related Party Transactions

For further information pertaining to our related party transactions please refer to ‘Annexure XV’ beginning
on pagel89 in the chapter titled “Financial Statements” beginning on page 171 of this Draft Red Herring
Prospectus.

Financial Market Risks

We are exposed to financial market risks from changes in borrowing costs, interest rates and inflation.
Interest Rate Risk

Our interest rate risk results from changes in interest rates, which may affect our finance expenses. We bear
interest rate risk with respect to the debts, which we have for the period ended October 31, 2010, since the

interest rates could fluctuate in the near future. Any rise in interest rates would result in higher interest
bearing debts.
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Effect of Inflation

We are affected by inflation as it has an impact on the operating cost, staff costs, fuel cost etc. In line with
changing inflation rates, we rework our margins so as to absorb the inflationary impact.

Foreign Exchange Fluctuations

We are exposed to risks from fluctuations in foreign exchange fluctuations, since CRGO Sheets used as a
major raw material for manufacturing transformers is sourced by overseas markets by local traders.

FACTORS THAT MAY AFFECT THE RESULTS OF THE OPERATIONS:

1.

Unusual or infrequent events or transactions including unusual trends on account of business
activity, unusual items of income, change of accounting policies and discretionary reduction of
expenses etc.

There have been no unusual or infrequent events or transactions that have taken place.

Significant economic changes that materially affected or are likely to affect income from
continuing operations.

There are no significant economic changes that may materially affect or likely to affect income from
continuing operations.

Known trends or uncertainties that have had or are expected to have a material adverse impact
on sales, revenue or income from continuing operations.

Apart from the risks as disclosed under chapter titled “Risk Factors” beginning on page 16 in the
Draft Red Herring Prospectus, in our opinion there are no other known trends or uncertainties that have
had or are expected to have a material adverse impact on revenue or income from continuing
operations.

Future changes in relationship between costs and revenues, in case of events such as future
increase in labour or material costs or prices that will cause a material change are known.

Our Company’s future costs and revenues will be determined by demand/supply situation, government
policies and prices quoted by service providers.

Extent to which material increases in net sales or revenue are due to increased sales volume,
introduction of new products or services or increased sales prices.

Increases in revenues are by and large linked to increases in volume of business.
Total turnover of each major industry segment in which the issuer company operated.

For details on the total turnover of the industry please refer to chapter titled “Industry Overview”
beginning on page 94 of the Draft Red Herring Prospectus.

Status of any publicly announced new products or business segment.

Our Company has not announced any new product and segment, other than through the Draft Red
Herring Prospectus.

The extent to which business is seasonal.

Our Company’s business is not seasonal in nature.
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The % of contribution of the Company’s customers in total income from operations is given below:

Customers’ contribution:

(Rs. in Lacs)

Particulars Year ended | 7 months ended
March 31, 2010 October 31, 2010
Top 5 82.66% 74.56%
Top 10 92.10% 89.17%
The % of contribution of the Company’s suppliers in total purchases is given below:
Suppliers’ contribution:
Particulars Year ended | 7 months ended
March 31, 2010 October 31, 2010
Top 5 39.42% 30.41%
Top 10 57.24% 48.62%

Competitive conditions.

Competitive conditions are as described under the chapters titled “Industry Overview” and “Our
Business” beginning on pages 94 and 111, respectively of this Draft Red Herring Prospectus.
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FINANCIAL INDEBTEDNESS

Our Company and our Subsidiaries are enjoying various credit facilities as sanctioned by Bankers and
Financial Institutions for conducting their business operations.

1. Details of Secured Borrowings of our Company

Set forth below is a brief summary of our Company’s Secured Borrowings of Rs. 2,450 Lacs as on
December 15, 2010, from banks and financial institutions together with a brief description of certain
significant terms of such financing arrangements:

(Rs. In Lacs)

Name of | Facility and loan | Amount Rate of Interest | Repaymen | Security Created
Lender documentation Outstanding t Schedule
as on
December 15,
2010 (Rs.)
State 1. Term Loan Agreement | TL Account: | 0.50% below | 27 Primary security:
Bank of dated October 20, 2008 for | Rs. 396.51 | with BPLR with | quarterly Exclusive charge:
India Rs. 500 Lacs Lacs reset option | instalments
Limited# every two years | of Rs. On fixed assets of
# Capex Letter of Credit ie., 13.75% p.a. | 17.86 Lacs | the Company by
(“LC”) of Rs. 300 Lacs (floating and | each way of equitable
[sublimit within the Term monthly starting mortgage of
Loan] compounding) from immovable assets
quarter and hypothecation
ending of movable assets
June 2009 at properties
and last situated at 2-D/2,
instalment Sector D, Sanwer
of Rs. Road, Industrial
17.78 Lacs, | Area, Indore and
ending in Survey No. 211/1
the quarter | Opposite Sector-C
March 31, and Metalman,
2016 Sanwer Road,
Industrial Area,
Indore
Collateral
security:  Second
charge:
Over the entire
current assets of
the Company

First _pari _passu
charge _on __the

Jfollowing assets by

way of equitable
mortgage:

property situated

at 191/1, 19172,
191/3, 191/4, Saket
Nagar, Indore in
the name of Ms.
Geeta Mundra, Mr.
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Name of
Lender

Facility and loan

documentation

Amount
Outstanding
as on
December 15,
2010 (Rs.)

Rate of Interest

Repaymen
t Schedule

Security Created

Anurag  Mundra,
Mr. Vikalp
Mundra and Mr.
Shyam Sunder
Mundra
respectively;

Flat no. 504-
Varsha Apartment,
10/1, South
Tukoganj, Indore
in the name of Mr.
Shyam Sunder
Mundra;

STDR of Rs. 25
Lacs in the name
of the Company
duly discharged in
bank’s favour.

2. Cash Credit Limit of Rs.
450 Lacs vide sanction letter
dated March 28, 2009

Rs. 255.68
Lacs

0.50% above
BPLR ie. @
13.50 p.a.
(floating/variable

)

12 months;

Primary security:
First pari  passu
charge with Axis
Bank Limited by
way of charge over
the entire current
assets  of  the
Company.

Collateral
security: First pari

passu_charge with
Axis Bank Limited

by way of equitable

mortgage on__the
following assets:

Property situated

at 191/1, 19172,
191/3, 191/4, Saket
Nagar, Indore in
the name of Ms.
Geeta Mundra, Mr.

Anurag  Mundra,
Mr. Vikalp
Mundra and Mr.
Shyam Sunder
Mundra
respectively;

Flat no.  504-
Varsha Apartment,
10/1, South
Tukoganj, Indore
in the name of Mr.
Shyam Sunder
Mundra;

STDR of Rs. 25
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Name of
Lender

Facility and loan

documentation

Amount

Outstanding

as
December

on
15,

2010 (Rs.)

Rate of Interest

Repaymen
t Schedule

Security Created

Lacs in the name
of the Company
duly discharged in
bank’s favour.

Second pari_passu

charge along with
Axis Bank Limited

by way of equitable

mortgage for

Jfollowing

properties.

2-D/2. Sector D,
Sanwer Road,
Industrial Area,
Indore and Survey
No. 211/1,
Opposite Sector-C
and Metalman,
Sanwer Road,
Industrial Area,
Indore.

3. Letter of Credit
(Inland/Foreign/Demand/Usa
nce) of Rs. 400 Lacs vide
sanction letter dated March
28,2009 **

Rs. 322.88
Lacs

Charge as per
bank norms
(variable)

Period of
Issuance:
maximum
120 days

Primary security:

Bills

credits
accompanied by
documents of title
to goods,
BL/RRs/MTRs/A

w made
out/endorsed in
favour of bank for
purchase of raw
materials/stores;

extension of
charge over
current assets;
application  cum
indemnity letter.

under the

Collateral
security(Movable
and Immovable):
as applicable to
cash credit limit

4, Bank Guarantee
(Financial/Performance)
Limit of Rs. 500 Lacs vide
sanction letter dated March
28,2009 **

Rs. 21
Lacs

9.17

Charge as per
bank norms
(variable)

Tenor:
BGs
favouring
State
Electricity
Boards -
60 months
including
claim
period;

Primary security:
Counter Guarantee
of the Company;
Extension of
charge over
current assets to to
the Bank; Other
security as
applicable to Cash
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Name of | Facility and loan | Amount Rate of Interest | Repaymen | Security Created
Lender documentation Outstanding t Schedule
as on
December 15,
2010 (Rs.)
Other BGs- | Credit Limit
36 months
including Collateral
claim security: as
period applicable to cash
Validity of | credit limit
Sanction:
12 months
Sub total Rs. 1,194.24
Lacs
Axis 1. Cash Credit Loan of Rs. | Rs. 452.01 | BPLR-2.10% For CC- 1 | For CC — Primary
Bank 600 Lacs vide sanction letter | Lacs ie., 12.65% p.a. | year from | security: Pari
Limited# | dated July 25, 2009. chargeable the date of | passu charge with
# (BPLR= sanction; State Bank of India
14.75%) monthly | Usance for | on entire current
LC- assets (present and
maximum future) by way of
120 days; | hypothecation.
for BG-
maximum Collateral
upto 36 | security: First pari
months passu charge with
inclusive of | State Bank of India
claim by way of
period equitable mortgage
on the following
assets:
Property situated
at  191/1, 19172,
191/3, 191/4, Saket
Nagar, Indore in
Sub limit- Inland Letter of | Nil As per bank the name of Ms.
Credit for Rs. 100 Lacs norms (variable) Geeta Mundra, Mr.
Anurag  Mundra,
Mr. Vikalp
Mundra and Mr.
Shyam Sunder
Mundra
respectively;
Flat no. 504-
Varsha Apartment,
Sub limit - Bank Guarantee | Nil Commission for 1071, South

of Rs. 100 Lacs

BG: 2.00% p.a.
plus service tax

Tukoganj, Indore;

FDR of Rs. 25
Lacs in the name
of the Company.

Second pari passu
charge for the
entire fixed assets
(present and
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Name of | Facility and loan | Amount Rate of Interest | Repaymen | Security Created
Lender documentation Outstanding t Schedule

as on

December 15,

2010 (Rs.)

future) of the
Company by way
of equitable
mortgage of land
and building and
other immovable
assets and
hypothecation  of
plant and
machineries  and
other movable
assets at properties
situated at 2-D/2.
Sector D, Sanwer
Road, Industrial
Area, Indore and
Survey No. 211/1,
Opposite Sector-C

and Metalman,
Sanwer Road,
Industrial Area,
Indore.

For BG: as
applicable to CC
limit and counter
guarantee of the

Company
Sub total Rs. 322.88 Lacs
Grand total Rs. 1,517.12 Lacs
## Both the loans by State Bank of India Limited and Axis Bank Limited are guaranteed by Mr. Shyam

Sunder Mundra, Mr. Vikalp Mundra, Mr. Anurag Mundra in their personal capacity and by Ms. Geeta
Mundra as third-party guarantee.

** LC and BG limits sanctioned by State Bank of India to the Company is interchangeable to the extent of
maximum of up to Rs. 500 Lacs.
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Details of unsecured borrowings of our Company

Our Company’s unsecured borrowings are Rs. 264.71 Lacs as on October 31, 2010.
On the date of this DRHP there are no outstanding unsecured borrowings

1I1. Restrictive Covenants
Axis Bank:

1. Company to maintain Current Ratio at least at 1.33 during the period of exposure to Axis Bank

2. TOL/TNW to be maintained at below 3.00 during the period of exposure.

3. Company to undertake that in case it decides to sell the old factory, the sale proceeds would be
placed with the bank as collateral security or it would satisfy on utilization of proceeds and in case
Company decides to lease out the same to others, the Company has to approach Axis Bank for
NOC of the same.

4. The Company will not divert working capital funds for long-term purposes

5. The Company should submit an undertaking that there would not be negative variation of more
than 5% in Sales, PBDIT, PAT, TNW, Quasi-Equity in provisional B/s vis-a-vis ABS as of March
31,2009

6. During the currency of the bank’s facilities, the borrower will not, without the permission of the

Bank in writing:
e Grant loans to Promoters/associates and other companies
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e Enter into borrowing arrangement either secured or unsecured with any other bank or
financial institutions, company or otherwise

e Effect any change in management and capital structure

e  Withdraw monies brought in by key promoters/depositors

e Implement any scheme of expansion or acquire fixed assets of substantial value, other
than the envisaged project.

e Formulate any scheme of amalgamation with any other borrower/third party

e Undertake guarantee obligations on behalf of any other borrower/third party, except in
normal course of business

e Invest by way of share capital in or lend or advance funds to place deposits with any
other concerns, except in normal course of business or as advances to employees.

e Declare dividends for any year except out of profits relating to that year after making all
due and necessary provisions and provided further that no default had occurred in any
repayment obligations

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

7. Bank reserves the right to cancel/suspend/reduce any of the borrowing/banking facility so granted
and to alter/amend/vary the terms of Bank’s sanction including the rate of interest/
margin/repayment period at the bank’s sole discretion without having to assign any reason

8. Bank reserves the right to discontinue the facility and to withhold/stop any disbursement without
giving any notice in case of non-compliance/breach of any terms and conditions stipulated herein
and from time to time as also in the relevant documents or any information/particulars furnished to
the bank is found to be incorrect or in case of any development or situations in the opinion of the
bank, its interest will be/is likely to be prejudicially affected by such continuation or disbursement.

State Bank of India:

1. With respect to the Term Loan*** :

e Undertaking to be given by the company that it will not enter into any other borrowing
arrangement without prior consent of the bank

e Preference shares will not be redeemed and unsecured loans will not be withdrawn till
currency of the loan.

e  Prior permission to be sought from the bank if the company plans for capital expenditure for
unit or expansion in the existing building or at new premises in future, with an undertaking to
this effect.

2. The promoters will submit an undertaking with respect to sanction of Cash Credit Limit of Rs. 450

Lacs vide letter dated March 28, 2009-

e Not to disinvest their equity in the company till the currency of the Bank’s loan

e Not to repay the unsecured loans will the currency of the loan and to arrange additional funds
by way of additional equity or interest free unsecured loans to meet the shortfall in any in
financing the project and the working capital

e That they will not dispose of the assets as declared in the net worth statement without the
approval of the bank, during the currency of the loan

e Undertaking by the company that it will not enter into any other borrowing arrangement
without prior consent of the bank.

3. The Letters of Credit (Inland/Foreign/Demand/Usance) sanctioned on March 28, 2009, should not
be established in favour of associates/group companies/firms.

The Bank shall be entitled at any time during the currency of the letter of credit, to demand and

recover any margin up to the full extent of 100% of the LC and on default in payment of the

margin so demanded the bank reserves its rights to recover such margin by debit to any of the
company’s accounts and such debit shall be recoverable from the company as their dues.

***Note: As per our term loan agreement with State Bank of India, our Company had to obtain External Credit Rating
(ECR) before December 31, 2008, failing which additional interest @0.50% above would have been levied. Our
Company had acquired the requisite ECR from NSIC-CRISIL Rating — SE 2B* in compliance with this covenant. As of
November 08, 2010, our Company is in process of acquiring fresh Rating from ICRA Limited (ICRA)
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SECTION VI - LEGAL AND OTHER INFORMATION
OUTSTANDING LITIGATION AND MATERIAL DEVELOPMENTS

Except as stated below there are no outstanding litigation, suits, criminal or civil prosecutions, statutory or
legal proceedings including those for economic offences, tax liabilities, show cause notices or legal notices
pending against our Company, Directors and our Promoters or ventures with which our Promoters were
associated in the past (in case our Promoters’ names continue to be associated with the particular
litigation), and there are no defaults including non-payment of statutory dues, over-dues to banks/financial
institutions, defaults against banks/financial institutions, defaults in dues payable to holders of any
debenture, bonds and fixed deposits issued by our Company, defaults in creation of full security as per the
terms of issue/other liabilities, proceedings initiated for economic/civil/any other offences (including past
cases where penalties may or may not have been awarded and irrespective of whether they are specified
under paragraph (I) of Part 1 of Schedule XIII of the Companies Act) other than unclaimed liabilities of
our Company except as stated below, and no disciplinary action has been taken by SEBI or any
stock exchange against our Company, our Directors, our Promoters or group companies with
which our Promoters were associated in the past but are no longer associated (in case our Promoters’
names continues to be associated with the particular litigation). Unless stated to the contrary, the
information provided below is as of the date of this Prospectus.

Neither our Company nor our Promoters or Directors or group companies with which our Promoters were
associated in the past but are no longer associated (in case our Promoters’ names continues to be
associated with the particular litigation), have been declared as wilful defaulters by the RBI, or
any other

Governmental authority other than as disclosed below and there are no violations of securities
laws committed by them in the past or pending against them.

Contingent Liabilities of our Company for the period ended October 31, 2011

Particulars
Period Ended 31.10.2010
Outstanding Bank Guarantee 207.79
Corporate Guarantee on behalf of others 100.00
Income Tax Demand (Net of tax Deposited) 79.48
Total 387.27

For details, please refer to chapter titled “Financial Statements- Annexure- V>’ beginning on page 179 of
this Draft Red Herring Prospectus.

Summary of Litigation

Following is a summary of the outstanding legal proceedings our Company, its Promoters, Directors and
Group Entities are involved in as on date of this Draft Red Herring Prospectus.

Sr. Particulars No. of Amount involved where quantifiable
No. cases/disputes (Rs. in Lacs)

Litigation by and against our Company

Litigation against our Company

1. | Gratuity claim 1 31,020

2. | Income Tax Proceedings 1 1,09,80,010 *

Sub total 2 1,01,11,030
Litigation filed by our Company

1. | Civil Proceedings 2 Principal amount of 1,15,21,935/- and interest @

18% until date of payment

Principal amount of 3,71,922/- and interest @ 18%
until date of repayment
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Sub-Total 1,18,93,857 and interest @ 18% until date of

repayment

Litigation by and against our Group Companies / Entities

Litigation

filed by our Group Companies/ Entities — Indore Transformers Private Limited

1.] Writ Petition | 1] 8,78,314

Past penalties involving our Company and already paid

Past Penalties imposed on our Company

1.] Central Excise matter | 1] 41,124
Past Penalties imposed on our Director
1.] Central Excise matter | 1] 10,000
Past demand notices received by our Company and already paid
1.| Employee’s Provident Fund 4 448
Organisation
2.| Customs and Central Excise 2 1,38,689
Department
3.| Employees State Insurance 4 27,451
Corporation

*The total claim amount was Rs. 1,09,80,010 and our Company has already deposited a sum of Rs. 30,32, 438 with the tax

authorities.

I11.

a)

b)

Litigation involving our Company

Outstanding Litigation and Material Developments/Proceedings involving/ affecting our
Company

Outstanding Litigation/ Proceedings filed against our Company

An appeal bearing no. IT — 311/08-09 filed before the Commissioner of Income Tax
(Appeals), Income Tax Appellate Tribunal, Indore, dated January 20, 2009 for the
Assessment Year 2006-07.

An appeal dated January 20, 2009 (“Appeal”) is pending before the Commissioner of Income Tax
(Appeals), Indore (“Court”) under section 246(1) of the I. T. Act, filed by our Company against
the order dated December 30, 2008 (“Impugned Order”) passed by the Deputy Commissioner of
Income Tax (1), Indore (“ITO”) for the Assessment Year 2006 — 07. The ITO dated December 30,
2008 passed an order under Section 143(3) of the Income Tax Act, 1961 that our Company had
furnished inaccurate particulars of its income, for the assessment year 2006-07, in the form of
share application money in the name of four companies, which it had failed to provide adequate
explanation for, thus attracting the provisions of Section 271(1)(c) of the Act. The Deputy
Commissioner of Income Tax assessed the total income at Rs. 2,72,84,240/- thereby making an
addition of Rs. 2,46,00,000 as unexplained credit under Section 68 of the I.T Act. Notice of
demand was issued by ITO under section 156 of the Act on Decem