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SECTION | - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise
indicates or implies, or unless otherwise specified, shall have the meaning as provided below, and references to
any legislation, act, regulation, rules, guidelines or policies shall be to such legislation, act, regulation, rule
guidelines or policy as amended from time to time and any reference to a statutory provision shall include any
subordinate legislation made from time to time under that provision.

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

Notwithstanding the foregoing, terms in “Basis for the Offer Price”, “Statement of Possible Special Tax Benefits”,
“Industry Overview”, “Key Regulations and Policies in India”, “Financial Statements”’, “‘Outstanding Litigation
and Other Material Developments”, and “Main Provisions of the Articles of Association” on pages 106, 109,

116, 198, 253, 395, and 450 will have the meaning ascribed to such terms in those respective sections.

General terms

Term

Description

our Company / the Company /

the Issuer

G R Infraprojects Limited, a public limited company incorporated under the Companies
Act, 1956 and having its Registered Office at Revenue Block No. 223, Old Survey No. 384
/1,384 /2, Paiki and 384 / 3, Khata No. 464, Kochariya, Ahmedabad, Gujarat — 382 220,
India

We / us/ our

Unless the context otherwise indicates or implies, refers to our Company on a
consolidated basis together with the Subsidiaries and Joint Ventures

Company-related terms

Term

Description

AO0A / Articles of Association /
Articles

The articles of association of our Company, as amended

Audit Committee

Audit committee of our Company, described in “Our Management — Corporate
Governance” on page 228

Audited Standalone Financial
Statements

Audited standalone financial statements of our Company for Fiscals 2018, 2019 and 2020,
and the nine months ended December 31, 2020, prepared in accordance with Ind AS

Auditors / Statutory Auditors

The statutory auditor of our Company, B S R & Associates LLP, Chartered Accountants

Board / Board of Directors

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

Chief Financial Officer

The chief financial officer of our Company, Anand Rathi

Company Secretary

The company secretary of our Company, Sudhir Mutha

Compliance Officer

Compliance officer of our Company appointed in accordance with the requirements of the
SEBI Listing Regulations and the SEBI ICDR Regulations

Corporate Office Our corporate office located at Novus Tower, Second Floor, Plot no 18, Sector 18,
Gurugram, Haryana — 122 015, India
Corporate Social | The corporate social responsibility committee of our Company, described in “Our

Responsibility Committee

Management — Corporate Governance” on page 228

Director(s)

The director(s) on our Board

Equity Shares

The equity shares of our Company of face value of X 5 each

ESOP Plan

The employee stock option plan of our Company, namely ‘Employee Stock Option Plan
2016

Executive Director

An executive director of our Company

GAKHPL One of our Subsidiaries, GR Aligarh Kanpur Highway Private Limited. For further details,
see “Our Subsidiaries and Joint Ventures” on page 208

GASHPL One of our Subsidiaries, GR Akkalkot Solapur Highway Private Limited. For further
details, see “Our Subsidiaries and Joint Ventures” on page 208

GBAHPL One of our Subsidiaries, GR Bahadurganj Araria Highway Private Limited. For further
details, see “Our Subsidiaries and Joint Ventures” on page 208

GBPL One of our Group Companies, Grace Buildhome Private Limited. For further details, see
“Group Companies” on page 208

GBUHPL One of our Subsidiaries, GR Bilaspur Urga Highway Private Limited. For further details,

see “Our Subsidiaries and Joint Ventures” on page 208




Term Description

GDDHPL One of our Subsidiaries, GR Dwarka Devariya Highway Private Limited. For further
details, see “Our Subsidiaries and Joint Ventures” on page 208

GDHPL One of our Subsidiaries, GR Gundugolanu Devarapalli Highway Private Limited. For
further details, see “Our Subsidiaries and Joint Ventures” on page 208

GEKEPL One of our Subsidiaries, GR Ena Kim Expressway Private Limited. For further details,
see “Our Subsidiaries and Joint Ventures” on page 208

GGBHPL One of our Subsidiaries, GR Galgalia Bahadurganj Highway Private Limited. For further
details, see “Our Subsidiaries and Joint Ventures” on page 208

GPEL One of our Subsidiaries, GR Phagwara Expressway Limited. For further details, see “Our
Subsidiaries and Joint Ventures” on page 208

GRBC GR Building and Construction Nigeria Limited. For further details, see “Our Subsidiaries
and Joint Ventures” on page 208

GRIL(N) G R Infrastructure Limited. For further details, see “Our Subsidiaries and Joint Ventures”
on page 208

GRIPL G R Infratech Private Limited

Group Companies

The group companies of our Company in accordance with the SEBI ICDR Regulations.
For details, see “Group Companies” on page 243

GSMEPL One of our Subsidiaries, GR Shirsad Masvan Expressway Private Limited. For further
details, see “Our Subsidiaries and Joint Ventures” on page 208
GSSHPL One of our Subsidiaries, GR Sangli Solapur Highway Private Limited. For further details,

see “Our Subsidiaries and Joint Ventures” on page 208

India Business Excellence | A unit scheme of Business Excellence Trust, a venture capital fund registered under the

Fund / IBEF Securities and Exchange Board of India (Venture Capital Funds) Regulations, 1996

India Business Excellence | A public limited life company organised under the laws of the Republic of Mauritius

Fund I / IBEF |

Investor Selling Shareholders IBEF | and IBEF

IPO Committee IPO committee of the board of directors of the Company, comprising Vinod Kumar
Agarwal, Ajendra Kumar Agarwal, and Chander Khamesra

JCPL One of our Group Companies, Jasamrit Creations Private Limited. For further details, see

“Group Companies” on page 243

Joint Ventures

The unincorporated joint operations of our Company. For further details, see “Our
Subsidiaries and Joint Ventures” on page 208

JPPL One of our Group Companies, Jasamrit Premises Private Limited. For further details, see
“Group Companies” on page 243

KMP / Key Managerial | Key managerial personnel of our Company in terms of Regulation 2(1) (bb) of the SEBI

Personnel ICDR Regulations and Section 2(51) of the Companies Act, 2013 and as further described
in “Our Management — Key Managerial Personnel” on page 233

LBPL Our corporate Promoter, Lokesh Builders Private Limited. For further details, see “Our

Promoters and Promoter Group” on page 237

Managing Director

The managing director of our Company, Ajendra Kumar Agarwal

Materiality Policy

The policy adopted by our Board on April 10, 2021, for identification of material (a)
outstanding litigation proceedings; (b) group companies; and (c) creditors, pursuant to the
requirements of the SEBI ICDR Regulations and for the purposes of disclosure in this
Draft Red Herring Prospectus

MoA / Memorandum | The memorandum of association of our Company, as amended
of Association
NMHPL One of our Subsidiaries, Nagaur Mukundgarh Highways Private Limited. For further

details, see “Our Subsidiaries and Joint Ventures” on page 208

Nomination and Remuneration
Committee

The nomination and remuneration committee of our Company, described in “Our
Management — Corporate Governance” on page 228

Non-Executive Director(s)

Non-executive directors of our Company

Non-Executive  Independent
Director(s)

The non-executive independent director(s) of our Company

Order Book

Our Company’s order book as of a particular date comprises the estimated revenues from
the unexecuted portions of all our existing contracts.

Other Selling Shareholder

Pradeep Kumar Agarwal

PDEPL

One of our Subsidiaries, Porbandar Dwarka Expressway Private Limited. For further
details, see “Our Subsidiaries and Joint Ventures” on page 208

Promoter Group

Persons and entities constituting the promoter group of our Company, pursuant to
Regulation 2(1)(pp) of the SEBI ICDR Regulations and as disclosed in “Our Promoters and
Promoter Group” on page 237

Promoter
Shareholders

Group  Selling

Jasamrit Premises Private Limited, Jasamrit Fashions Private Limited, Jasamrit Creations
Private Limited, and Jasamrit Construction Private Limited




Term

Description

Promoter(s)

The Promoter(s) of our Company, namely Vinod Kumar Agarwal, Ajendra Kumar
Agarwal, Purshottam Agarwal and Lokesh Builders Private Limited. For details, see “Our
Promoters and Promoter Group” on page 237

Promoter Selling Shareholder

Lokesh Builders Private Limited

Registered Office

The registered office of our Company, situated at Revenue Block No.- 223, Old Survey No.
384/1, 384/2, Paiki and 384/3, Khata No.-464, Kochariya, Ahmedabad, Gujarat — 382 220,
India

Restated Consolidated
Financial Information

The revised restated consolidated financial information of our Company comprises of the
revised restated consolidated balance sheet, the revised restated consolidated statement of
profit and loss, the revised restated consolidated statement of changes in equity, and the
revised restated consolidated statement of cash flows as at and for the period ended March
31, 2018, March 31, 2019, March 31, 2020, and December 31, 2020, and the statement of
significant accounting policies, and other explanatory information, as prescribed under
Section 133 of Companies Act read with Companies (Indian Accounting Standards)
Rules, 2015 and other relevant provisions of the Companies Act the SEBI ICDR
Regulations, and the guidance notes issued by ICAI

RIPL

One of our Group Companies, Rahul Infrastructure Private Limited. For further details,
see “Group Companies” on page 243

RoC / Registrar of Companies

Registrar of Companies, Gujarat and Dadra & Nagar Haveli, located at Ahmedabad

RoC Rajasthan

Registrar of Companies, Rajasthan, located at Jaipur

RSEL

One of our Subsidiaries, Reengus Sikar Expressway Limited. For further details, see “Our
Subsidiaries and Joint Ventures” on page 208

Selling Shareholders

Collectively, the Promoter Selling Shareholder, the Promoter Group Selling Shareholders,
the Investor Selling Shareholders, and the Other Selling Shareholder

Shareholders

The holders of the Equity Shares from time to time

Stakeholders’ Relationship | The stakeholders’ relationship committee of our Company, described in “Our Management

Committee — Corporate Governance” on page 228

Subsidiary(ies) The subsidiaries of our Company

UBPL One of our Group Companies, Udaipur Buildestate Private Limited. For further details,
see “Group Companies” on page 243

VSEPL One of our Subsidiaries, Varanasi Sangam Expressway Private Limited. For further details,

see “Our Subsidiaries and Joint Ventures” on page 208

Offer-related terms

Term

Description

Abridged Prospectus

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

Acknowledgement Slip

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

Allot / Allotment / Allotted

Transfer of Equity Shares offered by the Selling Shareholders pursuant to the Offer for Sale
to successful Bidders

Allotment Advice

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

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in accordance
with the requirements specified in the SEBI ICDR Regulations and the Red Herring
Prospectus and who has Bid for an amount of at least T 100 million

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

Anchor Investor Allocation
Price
Anchor Investor Application
Form

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

Anchor Investor Bidding Date

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

Anchor Investor Offer Price

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




Term

Description

Anchor Investor Portion

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

One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds,
subject to valid Bids being received from domestic Mutual Funds at or above the Anchor
Investor Allocation Price

Anchor Investor Pay-In Date

With respect to Anchor Investor(s), it shall be the Anchor Investor Bidding Date, and in the
event the Anchor Investor Allocation Price is lower than the Offer Price, not later than two
Working Days after the Bid / Offer Closing Date

Application  Supported
Blocked Amount / ASBA

by

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

ASBA Account A bank account maintained with an SCSB which may be blocked by such SCSB or the
account of the RIBs blocked upon acceptance of UPI Mandate Request by the RIBs using
the UPI Mechanism to the extent of the Bid Amount of the ASBA Bidder

ASBA Bidders All Bidders except Anchor Investors

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

Banker(s) to the Offer Collectively, the Escrow Collection Bank(s), Refund Bank(s), Sponsor Bank and Public

Offer Account Bank(s)

Basis of Allotment

Basis on which Equity Shares will be Allotted to successful Bidders under the Offer, as
described in “Offer Procedure” on page 429

Bid

An indication to make an offer during the Bid / Offer Period by an ASBA Bidder pursuant
to submission of the ASBA Form, or during the Anchor Investor Bidding Date by an
Anchor Investor pursuant to submission of the Anchor Investor Application Form, to
subscribe to or purchase the Equity Shares of our Company at a price within the Price Band,
including all revisions and modifications thereto as permitted under the SEBI ICDR
Regulations. The term “Bidding” shall be construed accordingly

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application Form and payable
by the Bidder or blocked in the ASBA Account of the ASBA Bidders, as the case maybe,
upon submission of the Bid in the Offer, as applicable

However, Eligible Employees applying in the Employee Reservation Portion can apply at
the Cut-off Price and the Bid amount shall be Cap Price net of Employee Discount,
multiplied by the number of Equity Shares Bid for by such Eligible Employee and
mentioned in the Bid cum Application Form

Bid cum Application Form

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

Bid Lot

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

Bid / Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which the
Designated Intermediaries will not accept any Bids, being [e], which shall be published in
[®] editions of [e] (a widely circulated English national daily newspaper), [®] editions of
[®] (a widely circulated Hindi national daily newspaper), and [e] editions of [e] (a widely
circulated Gujarati daily newspaper). In case of any revisions, the extended Bid / Offer
Closing Date shall also be notified on the websites and terminals of the Members of the
Syndicate, as required under the SEBI ICDR Regulations and communicated to the
Designated Intermediaries and the Sponsor Bank

Bid / Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, being [®], which shall be published
in [e] editions of [e] (a widely circulated English national daily newspaper), [®] editions
of [e] (a widely circulated Hindi national daily newspaper), and [e] editions of [e] (a
widely circulated Gujarati daily newspaper)

Bid / Offer Period

Except in relation to Anchor Investors, the period between the Bid / Offer Opening Date
and the Bid / Offer Closing Date, inclusive of both days, during which prospective Bidders
can submit their Bids, including any revisions thereof, in accordance with the SEBI ICDR
Regulations. Provided that the Bidding shall be kept open for a minimum of three Working
Days for all categories of Bidders, other than Anchor Investors

Our Company and the Investor Selling Shareholders may, in consultation with the BRLMs,
consider closing the Bid / Offer Period for the QIB Category one Working Day prior to the
Bid / Offer Closing Date in accordance with the SEBI ICDR Regulations

Bidder

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




Term

Description

Bidding Centres

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

Book Building Process

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

Book Running Lead Managers /
BRLMs

The book running lead managers to the Offer namely, HDFC Bank Limited, ICICI
Securities Limited, Kotak Mahindra Capital Company Limited, Motilal Oswal Investment
Advisors Limited, SBI Capital Markets Limited, and Equirus Capital Private Limited

In compliance with the proviso to Regulation 21A of the SEBI Merchant Banker
Regulations and Regulation 23(3) of the SEBI ICDR Regulations, Motilal Oswal
Investment Advisors Limited will be involved only in marketing of the Offer. Motilal Oswal
Investment Advisors Limited has signed the due diligence certificate and has been disclosed
as a BRLM for the Offer.

Broker Centres

Broker centres notified by the Stock Exchanges where Bidders can submit the ASBA Forms
to a Registered Broker

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

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

Offer Price will not be finalised and above which no Bids will be accepted

Cash Escrow and Sponsor Bank
Agreement

Agreement to be entered into by our Company, the Selling Shareholders, the Registrar to
the Offer, the BRLMs and the Banker(s) to the Offer for the appointment of the Sponsor
Bank in accordance with the UPI Circulars, the collection of the Bid Amounts from Anchor
Investors, transfer of funds to the Public Offer Account(s) and where applicable, refunds
of the amounts collected from Bidders, on the terms and conditions thereof

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

Participant / CDP

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

Collecting Registrar and Share
Transfer Agents / CRTAs

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at the
Designated RTA Locations in terms of the UPI Circulars

Cut-off Price

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

Only Retail Individual Bidders and Eligible Employees under the Employee Reservation
Portion are entitled to Bid at the Cut-off Price. QIBs, including Anchor Investors, and Non-
Institutional Bidders are not entitled to Bid at the Cut-off Price

Demographic Details

Details of the Bidders including the Bidder’s address, name of the Bidder’s father /
husband, investor status, occupation and bank account details and UPI 1D, where applicable

Designated CDP Locations

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

Designated Date

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




Term

Description

Designated Intermediaries

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

In relation to ASBA Forms submitted by RIBs where the Bid Amount will be blocked upon
acceptance of UPI Mandate Request by such RIB using the UPI Mechanism, Designated
Intermediaries shall mean Syndicate, sub-syndicate / agents, Registered Brokers, CDPs,
SCSBs and RTAs.

In relation to ASBA Forms submitted by QIBs and non-institutional Bidders, Designated
Intermediaries shall mean Syndicate, sub-syndicate / agents, SCSBs, Registered Brokers,
the CDPs and RTAs

Designated RTA Locations

Such locations of the RTAs where Bidders can submit the ASBA Forms to RTAs.

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

Designated SCSB Branches

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

Designated Stock Exchange

[e]

Draft Red Herring Prospectus /
DRHP

This draft red herring prospectus dated April 13, 2021 issued in accordance with the SEBI
ICDR Regulations, which does not contain complete particulars of the price at which the
Equity Shares will be Allotted and the size of the Offer, including any addenda or
corrigenda thereto

Eligible Employee

All or any of the following: (a) a permanent employee of our Company and our Subsidiaries
(excluding such employees who are not eligible to invest in the Offer under applicable
laws) as of the date of filing of the Red Herring Prospectus with the RoC and who continues
to be a permanent employee of our Company and our Subsidiaries, until the submission of
the Bid cum Application Form; and (b) a Director of our Company, whether whole time or
not, who is eligible to apply under the Employee Reservation Portion under applicable law
as on the date of filing of the Red Herring Prospectus with the RoC and who continues to
be a Director of our Company, until the submission of the Bid cum Application Form, but
not including Directors who either themselves or through their relatives or through any
body corporate, directly or indirectly, hold more than 10% of the outstanding Equity Shares
of our Company.

The maximum Bid Amount under the Employee Reservation Portion by an Eligible
Employee shall not exceed X 500,000. However, the initial Allotment to an Eligible
Employee in the Employee Reservation Portion shall not exceed T 200,000. Only in the
event of under-subscription in the Employee Reservation Portion, the unsubscribed portion
will be available for allocation and Allotment, proportionately to all Eligible Employees
who have Bid in excess of % 200,000, subject to the maximum value of Allotment made to
such Eligible Employee not exceeding X 500,000

Eligible FPIs

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

Eligible NRI(s)

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

Employee Discount

Our Company and the Investor Selling Shareholders, in consultation with the BRLMs, may
offer a discount of up to [®]% on the Offer Price (equivalent of X [@] per Equity Share) to
Eligible Employees which shall be announced at least two Working Days prior to the Bid /
Offer Opening Date

Employee Reservation Portion

The portion of the Offer being up to [®] Equity Shares, aggregating to X [e], available for
allocation to Eligible Employees, on a proportionate basis. Such portion shall not exceed
5% of the post-Offer Equity Share capital of our Company

Escrow Account(s)

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

Escrow Collection Bank(s)

The Bank(s) which are clearing members and registered with SEBI as bankers to an issue
and with whom the Escrow Account(s) will be opened, in this case being [e]

First Bidder

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




Term

Description

Floor Price

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

General Information Document

The General Information Document for investing in public issues prepared and issued in
accordance with the SEBI circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/37 dated March
17, 2020 and the UPI Circulars, as amended from time to time. The General Information
Document shall be available on the websites of the Stock Exchanges and the BRLMs

Mobile App(s)

The  mobile  applications  listed on the  website of  SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=4
0 or such other website as may be updated from time to time, which may be used by RIBs
to submit Bids using the UPI Mechanism

Mutual Fund Portion

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

Net Offer

The Offer less the Employee Reservation Portion

Net Proceeds

The proceeds of the Offer less the Offer related expenses. For further details regarding the
use of the Net Proceeds and the Offer related expenses, see “Objects of the Offer” on page
104

Net QIB Portion

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

Non-Institutional ~Bidders /

NIBs

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

Non-Institutional Portion

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

Non-Resident

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

Offer

The initial public offering of the Equity Shares of our Company by way of the Offer for
Sale. The Offer comprises the Net Offer and the Employee Reservation Portion.

Offer Agreement

The agreement dated April 13, 2021 amongst our Company, the Selling Shareholders and
the BRLMs, pursuant to which certain arrangements are agreed to in relation to the Offer

Offer Price

The final price at which Equity Shares will be Allotted to successful Bidders, other than
Anchor Investors. Equity Shares will be Allotted to Anchor Investors at the Anchor
Investor Offer Price in terms of the Red Herring Prospectus.

The Offer Price will be decided by our Company and the Investor Selling Shareholders, in
consultation with the BRLMs on the Pricing Date, in accordance with the Book Building
Process and in terms of the Red Herring Prospectus.

A discount of up to [#]% on the Offer Price (equivalent to X [e] per Equity Share) may be
offered to Eligible Employees bidding in the Employee Reservation Portion. This
Employee Discount, if any, will be decided by our Company and the Investor Selling
Shareholders in consultation with the BRLMs

Offer for Sale

The offer for sale component of the Offer, comprising of an offer for sale of up to
11,508,704 Equity Shares at X [e] per Equity Share aggregating up to X [e] million,
comprising up to 1,142,400 Equity Shares aggregating up to T [e] million by Lokesh
Builders Private Limited; up to 127,000 Equity Shares aggregating up to Z [e] million by
Jasamrit Premises Private Limited, up to 80,000 Equity Shares aggregating up to X [e]
million by Jasamrit Fashions Private Limited, up to 56,000 Equity Shares aggregating up
to X [e] million by Jasamrit Creations Private Limited, and up to 44,000 Equity Shares
aggregating up to X [@] million by Jasamrit Construction Private Limited; up to 6,414,029
Equity Shares aggregating up to X [e] million by India Business Excellence Fund | and up
to 3,159,149 Equity Shares aggregating up to X [e#] million by India Business Excellence
Fund; and up to 486,126 Equity Shares aggregating up to X [@] million by Pradeep Kumar
Agarwal

Offered Shares

The Equity Shares being offered by the Selling Shareholders as part of the Offer for Sale
comprising of an aggregate of up to 11,508,704 Equity Shares divided into up to 1,142,400
Equity Shares by Lokesh Builders Private Limited; up to 127,000 Equity Shares by Jasamrit
Premises Private Limited, up to 80,000 Equity Shares by Jasamrit Fashions Private Limited,
up to 56,000 Equity Shares by Jasamrit Creations Private Limited, and up to 44,000 Equity
Shares by Jasamrit Construction Private Limited; up to 6,414,029 Equity Shares by India
Business Excellence Fund | and up to 3,159,149 Equity Shares by India Business
Excellence Fund; and up to 486,126 Equity Shares by Pradeep Kumar Agarwal




Term

Description

Price Band

Price band of a minimum price of Z [e] per Equity Share (Floor Price) and the maximum
price of Z [@] per Equity Share (Cap Price) including any revisions thereof. The Price Band
and the minimum Bid Lot for the Offer will be decided by our Company and the Investor
Selling Shareholders in consultation with the BRLMs, and will be advertised in [e] editions
of [e] (a widely circulated English national daily newspaper), [®] editions of [e] (a widely
circulated Hindi national daily newspaper) and [e] editions of [e] (a widely circulated
Gujarati daily newspaper, Gujarati being the regional language of Gujarat, where our
Registered Office is located) at least two Working Days prior to the Bid / Offer Opening
Date, with the relevant financial ratios calculated at the Floor Price and at the Cap Price,
and shall be made available to the Stock Exchanges for the purpose of uploading on their
respective websites

Pricing Date

The date on which our Company and the Investor Selling Shareholders in consultation with
the BRLMs, will finalise the Offer Price

Promoters’ Contribution

Aggregate of 20% of the fully diluted post-Offer Equity Share capital of our Company that
is eligible to form part of the minimum promoters’ contribution, as required under the
provisions of the SEBI ICDR Regulations, held by our Promoters, which shall be locked-
in for a period of three years from the date of Allotment

Prospectus

The Prospectus to be filed with the RoC in accordance with the Companies Act, 2013, and
the SEBI ICDR Regulations containing, inter alia, the Offer Price that is determined at the
end of the Book Building Process, the size of the Offer and certain other information,
including any addenda or corrigenda thereto

Public Offer Account(s)

Bank account(s) to be opened with the Public Offer Account Bank(s) under Section 40(3)
of the Companies Act, 2013, to receive monies from the Escrow Account(s) and ASBA
Accounts on the Designated Date

Public Offer Account Bank(s)

The banks with which the Public Offer Account(s) is opened for collection of Bid Amounts
from Escrow Account(s) and ASBA Accounts on the Designated Date, in this case being

[e]

QIB Category / QIB Portion

The portion of the Offer (including the Anchor Investor Portion) being not more than 50%
of the Net Offer, consisting of [®] Equity Shares which shall be Allotted to QIBs (including
Anchor Investors)

Qualified Institutional Buyers /
QIBs/ QIB Bidders

Qualified institutional buyers as defined under Regulation 2(1)(ss) of the SEBI ICDR
Regulations

Red Herring Prospectus / RHP

The red herring prospectus to be issued in accordance with Section 32 of the Companies
Act, 2013 and the provisions of the SEBI ICDR Regulations, which will not have complete
particulars of the price at which the Equity Shares will be offered and the size of the Offer
including any addenda or corrigenda thereto

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

Refund Account(s)

The account(s) opened with the Refund Bank(s), from which refunds, if any, of the whole
or part of the Bid Amount to the Anchor Investors shall be made

Refund Bank(s)

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

Registered Brokers

Stock brokers registered with the stock exchanges having nationwide terminals, other than
the BRLMs and the Syndicate Members and eligible to procure Bids

Registrar Agreement

The agreement dated April 10, 2021 among our Company, the Selling Shareholders and the
Registrar to the Offer in relation to the responsibilities and obligations of the Registrar to
the Offer pertaining to the Offer

Registrar and Share Transfer
Agents / RTAs

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at the
Designated RTA Locations as per the lists available on the websites of BSE and NSE

Registrar to the Offer / Registrar

KFin Technologies Private Limited

Retail Individual Bidder(s) /
RIB(s)

Individual Bidders, who have Bid for the Equity Shares for an amount not more than
%200,000 in any of the bidding options in the Offer (including HUFs applying through their
karta and Eligible NRIs and does not include NRIs other than Eligible NRIs)

Retail Portion

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

10



Term

Description

Revision Form

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

QIB Bidders and Non-Institutional Bidders are not allowed to withdraw or lower their Bids
(in terms of quantity of Equity Shares or the Bid Amount) at any stage. Retail Individual
Bidders can revise their Bids during the Bid / Offer Period and withdraw their Bids until
Bid/Offer Closing Date

Self-Certified
Bank(s) / SCSB(s)

Syndicate

The list of SCSBs notified by SEBI for the ASBA process is available at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, or at such other
website as may be prescribed by SEBI from time to time. A list of the Designated SCSB
Branches with which an ASBA Bidder (other than a RIB using the UPI Mechanism), not
bidding through Syndicate / Sub Syndicate or through a Registered Broker, RTA or CDP
may submit the Bid cum  Application Forms, is available at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=3
4, or at such other websites as may be prescribed by SEBI from time to time.

In relation to Bids (other than Bids by Anchor Investors) submitted to a member of the
Syndicate, the list of branches of the SCSBs at the Specified Locations named by the
respective SCSBs to receive deposits of Bid cum Application Forms from the members of
the Syndicate is available on the website of  the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=

35) and updated from time to time. For more information on such branches collecting Bid
cum Application Forms from the Syndicate at Specified Locations, see the website of the
SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=3
5 as updated from time to time.

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28,
2019 and SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019,
Retail Individual Investors Bidding using the UPI Mechanism may apply through the
SCSBs and mobile applications whose names appears on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=
40) and
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=
43) respectively, as updated from time to time

Share Escrow Agent

Escrow agent appointed pursuant to the Share Escrow Agreement, namely, [e]

Share Escrow Agreement

Agreement to be entered into amongst the Selling Shareholders, our Company and the
Share Escrow Agent in connection with the transfer of Equity Shares under the Offer by
such Selling Shareholders and credit of such Equity Shares to the demat account of the
Allottees

Specified Locations

Bidding centres where the Syndicate shall accept ASBA Forms from Bidders

Sponsor Bank

The Banker to the Offer registered with SEBI, which has been appointed by our Company
to act as a conduit between the Stock Exchanges and the NPCI in order to push the mandate
collect requests and / or payment instructions of the RIBs, using the UPI Mechanism and
carry out any other responsibilities in terms of the UPI Circulars, in this case being [@]

Stock Exchanges

Collectively, BSE and NSE

Syndicate or Members of the
Syndicate

Together, the BRLMs and the Syndicate Members

Syndicate Agreement

Agreement to be entered into among our Company, the Selling Shareholders, the Registrar
to the Offer, the BRLMs and the Syndicate Members in relation to collection of Bid cum
Application Forms by Syndicate

Syndicate Members

Intermediaries (other than the BRLMS) registered with SEBI who are permitted to accept
bids, applications and place order with respect to the Offer and carry out activities as an
underwriter, namely, [®]

Systemically Important Non-
Banking Financial Company /
NBFC-SI

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

Underwriters

[e]

Underwriting Agreement

The agreement to be entered into among the Underwriters, our Company and the Selling
Shareholders on or after the Pricing Date, but prior to filing of the Prospectus

UPI

Unified Payments Interface, which is an instant payment mechanism developed by NPCI
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Term

Description

UPI Circulars

SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018,
SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI
circular number SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular
number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI circular number
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2020 dated March 30, 2020, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021 and any subsequent
circulars or notifications issued by SEBI in this regard.

UPI ID

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

UPI Mandate Request

A request (intimating the RIB by way of a notification on the UPI Mobile App and by way
of a SMS directing the RIB to such UPI Mobile App) to the RIB initiated by the Sponsor
Bank to authorise blocking of funds in the relevant ASBA Account through the UPI Mobile
App equivalent to the Bid Amount and subsequent debit of funds in case of Allotment

UPI Mechanism

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

UPI PIN

Password to authenticate UPI transaction

Wilful Defaulter

A company or person, as the case may be, categorised as a wilful defaulter by any bank or
financial institution or consortium thereof, in accordance with the guidelines on wilful
defaulters issued by the RBI

Working Day

All days on which commercial banks in Mumbai are open for business; provided, however,
with reference to (a) announcement of Price Band; and (b) Bid / Offer Period, “Working
Day” shall mean all days, excluding all Saturdays, Sundays and public holidays, on which
commercial banks in Mumbai are open for business; (c) the time period between the
Bid/Offer Closing Date and the listing of the Equity Shares on the Stock Exchanges,
“Working Day” shall mean all trading days of Stock Exchanges, excluding Sundays and
bank holidays, as per the circulars issued by SEBI

Conventional and general terms and abbreviations

Term Description
AAEC Appreciable adverse effect on competition in the relevant market in India
AlF(s) Alternative Investment Funds
BSE BSE Limited
CAGR Compounded Annual Growth Rate

Cash flow from operations /
EBITDA

Cash flow from operations / EBITDA

Category | AIF

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

Category Il FPIs

FPIs who are registered as “Category Il Foreign Portfolio Investors” under the SEBI FPI
Regulations

Category Il AIF

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

CClI Competition Commission of India

CDSL Central Depository Services (India) Limited
CIN Corporate Identity Number

Civil Code Code of Civil Procedure, 1908

Companies Act / Companies
Act, 2013

Companies Act, 2013, along with the relevant rules, regulations, clarifications, circulars
and notifications issued thereunder, as amended to the extent currently in force

Companies Act, 1956

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

Competition Act

Competition Act, 2002

Consolidated FDI Policy

The consolidated FDI Policy, issued by the Department of Promotion of Industry and
Internal Trade, Ministry of Commerce and Industry, Government of India, and any
modifications thereto or substitutions thereof, issued from time to time

CSR Corporate Social Responsibility
Current ratio Current assets / Current liabilities
DDT Dividend Distribution Tax

Debt Listing Agreement

The listing agreements entered into by our Company with the NSE in relation to the listed
NCDs

Depositories

NSDL and CDSL, collectively

Depositories Act

The Depositories Act, 1996

Diluted EPS Profit for the period or year attributable to equity shareholders / Weighted average number
of equity shares for calculating diluted earnings per share

DIN Director Identification Number

DP ID Depository Participant’s identity number
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Term Description

DPIIT The Department for Promotion of Industry and Internal Trade (earlier known as
Department of Industrial Policy and Promotion)

EBITDA Earnings Before Interest, Tax, Depreciation and Amortization

EBITDA margin Earnings Before Interest, Tax, Depreciation and Amortization / Total Income

EGM Extraordinary General Meeting

EPA Environment Protection Act, 1986

EPF Act Employees’ Provident Fund and Miscellaneous Provisions Act, 1952

EPS Earnings per share

EPS Profit for the period or year attributable to equity shareholders / Weighted average number
of equity shares

ESI Act Employees’ State Insurance Act, 1948

ESIC Employees’ State Insurance Corporation

Euro Euro, the official currency of the European Union

FDI Foreign direct investment

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

FEMA NDI Rules

Foreign Exchange Management (Non-debt Instruments) Rules, 2019

FEMA Regulations

Foreign Exchange Management (Transfer of Issue of Security by a Person Resident outside
India) Regulations, 2017

Finance Act 2021

Finance Act, 2021

Finance Bill

Finance Bill, 2021

Financial Year / Fiscal / Fiscal
Year

The period of 12 months commencing on April 1 of the immediately preceding calendar
year and ending on March 31 of that particular calendar year

Fitch Fitch Ratings

Fixed asset turnover Total income / net block of property, plant and equipment

FPIs Foreign Portfolio Investors, as defined under SEBI FPI Regulations

FVCI Foreign Venture Capital Investors (as defined under the Securities and Exchange Board of
India (Foreign Venture Capital Investors) Regulations, 2000) registered with SEBI

GAAP Generally Accepted Accounting Principles

GAAR General Anti-Avoidance Rules

GDP Gross Domestic Product

Gol / Government / Central
Government

Government of India

GST Goods and services tax

HUF(s) Hindu Undivided Family(ies)

IAS Rules Companies (Indian Accounting Standards) Rules, 2015, as amended

ICAI Institute of Chartered Accountants of India

ICDS Income Computation and Disclosure Standards

IFRS International Financial Reporting Standards of the International Accounting Standards
Board

IFSC Indian Financial System Code

Income Tax Act Income Tax Act, 1961

Ind AS The Indian Accounting Standards notified under Section 133 of the Companies Act, 2013
read with the IAS Rules

Ind AS 24 Indian Accounting Standard 24, notified by the Ministry of Corporate Affairs under Section
133 of the Companies Act, 2013 read with IAS Rules

INR / Rupee / X/ Rs. Indian Rupee, the official currency of the Republic of India

Inventory days Inventories / Revenue from operations * days

IPC Indian Penal Code, 1860

IRDAI Insurance Regulatory and Development Authority of India

IT Information Technology

KYC Know Your Customer

MAT Minimum Alternate Tax

MCA The Ministry of Corporate Affairs, Government of India

Mn Million

MOCBPL Motilal Oswal Commodities Broker Private Limited

MoU Memorandum of Understanding

Mutual Funds

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

NAV

Net Asset Value

NEFT

National Electronic Fund Transfer

Negotiable Instruments Act

Negotiable Instruments Act, 1881

Net debt / EBITDA

(Long-term borrowing (including current maturities) + Short-term borrowing - Cash and
cash equivalents) / EBITDA
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Term

Description

Net debt / equity ratio

(Long-term borrowing (including current maturities) + Short-term borrowing - Cash and
cash equivalents) / Total Equity

Net working capital days

(Current assets - Current liabilities) / Revenue from operations * days

NGN

Nigerian Naira, the official currency of Nigeria

NPCI National Payments Corporation of India

NR / Non-resident A person resident outside India, as defined under the FEMA and includes an NRI
NRI Non-Resident Indian as defined under the FEMA NDI Rules

NSDL National Securities Depository Limited

NSE The National Stock Exchange of India Limited

OCB Overseas Corporate Body

P/E Ratio Price/Earnings Ratio

PAN Permanent account number

PAT Profit after tax

PAT margin Profit for the year or period / Total Income

Payment of Bonus Act

Payment of Bonus Act, 1965

Payment of Gratuity Act

Payment of Gratuity Act, 1972

PBT margin Profit before tax / Total Income

PWD Public Works Department

RBI The Reserve Bank of India

Receivable days Trade receivables / Revenue from operations * days

Regulation S Regulation S under the U.S. Securities Act

RoCE (Profit before tax + finance cost) / (Total assets - current liabilities)

RoE Profit for the period or year attributable to equity shareholders / Total Equity
RoNW Return on net worth

RTGS Real Time Gross Settlement

S&P Standard and Poor’s

SCRA Securities Contract (Regulation) Act, 1956

SCRR The Securities Contracts (Regulation) Rules, 1957

SEBI The Securities and Exchange Board of India constituted under the SEBI Act
SEBI Act The Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations

The Securities and Exchange Board of India (Alternative Investment Funds) Regulations,
2012

SEBI FPI Regulations

The Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations,
2014

SEBI FVCI Regulations

The Securities and Exchange Board of India (Foreign Venture Capital Investors)
Regulations, 2000

SEBI ICDR Regulations

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

SEBI Insider
Regulations

Trading

The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
2015

SEBI Listing Regulations

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

SEBI Merchant Banker | The Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992
Regulations

SEBI VCF Regulations The Securities and Exchange Board of India (Venture Capital Funds) Regulations, 1996
STT Securities Transaction Tax

Takeover Regulations

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

Total borrowings / total equity

(Long-term borrowing (including current maturities) + short-term borrowing) / total equity

Trademarks Act

Trademarks Act, 1999

U.S. GAAP

Generally Accepted Accounting Principles in the United State of America

U.S. Securities Act

U.S. Securities Act of 1933, as amended

US$ /USD / US Dollar

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

USA/U.S./US United States of America and its territories and possessions, including any state of the
United States of America, Puerto Rico, the U.S. Virgin Islands, Guam, American Samoa,
Wake Island and the Northern Mariana Islands and the District of Columbia

VAT Value Added Tax

VCFs Venture capital funds as defined in and registered with the SEBI under the Securities and

Exchange Board of India (Venture Capital Fund) Regulations, 1996 or the Securities and
Exchange Board of India (Alternative Investment Funds) Regulations, 2012, as the case
may be

WC turnover ratio

Revenue from operations / (Current assets - Current liabilities)
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Technical / industry-related terms

Term Description
Bid Project Cost The estimated cost of a project at which it was awarded to the Company.
BOQ Bill of quantities
BOT Build-Operate-Transfer. This includes projects undertaken on a BOT (toll) basis, BOT
(annuity) basis and HAM basis.
CoD Commercial operation date
DBFOT Design, Build, Finance, Operate and Transfer
EPC Engineering, procurement and construction

Faridkote — Kotakpura Project

Project involving the widening and strengthening of existing two-lane carriageway to four-
lanes with paved side shoulders of Faridkot — Kotkapura — Bathinda section of NH-15
[New NH No. 54] from existing Km. 221.380 to Km. 287.615 of NH-15 including
construction of combined Faridkot — Kotkapura bypass in the state of Punjab on EPC mode
under NHDP-1V

GPS Global Positioning System
HAM Hybrid Annuity Model
HCL Hydrochloric acid

Hisar Dabwali Package 1

Project involving the four laning of Hisar to Dabwali section of NH-10 from Km. 170.000
to Km. 227.000 with paved shoulder in the state of Haryana (package — I)

Hisar Dabwali Package 2

Project involving the four laning of Hisar to Dabwali section of NH-10 from Km. 227.000
to Km. 314.660 with paved shoulder in the state of Haryana (package — I1)

ISA

Indian Standard Equal/Unequal Angle

ISMC

Indian Standard Medium Channel

Jowai — Ratacherra Project

Project involving the rehabilitation and upgradation of existing road to 2-lane with paved
shoulders configuration in Jowai — Meghalaya / Assam border section of NH-44 from Km.
69.200 to Km 173.200 in the state of Meghalaya

Key EPC Players Ashoka Buildcon Limited, PNC Infratech Limited, Dilip Buildcon Limited, Sadbhav
Engineering Limited, KNR Constructions Limited and Hindustan Construction Company
Limited.

Km. Kilometre

Kva Kilovolt ampere

MM Millimetre

MS Mild steel

MT Metric tonne

MW Megawatt

Nagaur Mukundgarh Project

Project involving the development and maintenance of Peelibanga - Lakhuwali section of
MDR-103, Sardarshahar — Loonkaransar section of SH-6 A, Churu — Bhaleri section of
SH-69, Sanju-Tarnau section of SH-60, Roopangarh — Naraina section of SH-100 and
Nagaur-Tarnau Deewana — Mukundgarh section of SH-8, 19,60,82-A & 83 under the
design, build, operate / maintain and transfer on annuity mode.

NHAI National Highways Authority of India

NH National Highway

NHDP-III National Highways Development Project Phase 111
NHDP-1VV National Highways Development Project Phase 1V
o&M Operations and Maintenance

OEM Original Equipment Manufacturer

PCOD Provisional commercial operation date

Phagwara Rupnagar Project

Project involving the 4-laning of Phagwara — Rupnagar section of NH-344A from Km.
0.00 to Km. 80.820 in the state of Punjab on hybrid annuity amode

PMB

Polymer modified bitumen

PMT

Project management team

Porbandar Dwarka Project

Project involving the four laning with paved shoulder of Porbandar — Dwarka section of
NH-8E (Ext.) from Km. 356.766 (design chainage Km. 379.100) to Km. 473.000 (design
chainage Km. 496.848) in the state of Gujarat through public private partnership on hybrid
annuity mode

PPP Public-Private Partnership
RFP Request for Proposal

ROB Road Over Bridge

RVNL Rail Vikas Nigam Limited
SBS Styrene-Butadiene-Styrene
SH State Highway

Shillong Bypass Project

Project involving the two-laning of Shillong bypass connecting NH-40 and NH-44 from
Km. 61/800 of NH-40 to Km. 34/850 of NH-44 in the state of Meghalaya on design, build,
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Term Description

finance, operate and transfer patter under SARDP-NE on build, operate and transfer
(annuity) basis

UPEIDA Uttar Pradesh Expressways Industrial Development Authority

VG Viscosity grade
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain conventions

All references in this Draft Red Herring Prospectus to “India” are to the Republic of India and its territories and
possessions and all references herein to the “Government”, “Indian Government”, “Gol”, “Central Government”
or the “State Government” are to the Government of India, central or state, as applicable.

All references herein to the “US”, the “U.S.”, the “USA”, or the “United States” are to the United States of
America and its territories and possessions, including any state of the United States of America, Puerto Rico, the
U.S. Virgin Islands, Guam, American Samoa, Wake Island and the Northern Mariana Islands and the District of
Columbia.

All references herein to “Nigeria” are to the Federal Republic of Nigeria and its territories and possessions.

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

Financial data

Unless stated or the context requires otherwise, the financial information in this Draft Red Herring Prospectus is
derived from our Restated Consolidated Financial Information. Certain additional financial information pertaining
to our Group Companies is derived from their respective financial statements. The Restated Consolidated
Financial Information included in this Draft Red Herring Prospectus includes the revised restated consolidated
balance sheet, the revised restated consolidated statement of profit and loss, the revised restated consolidated
statement of changes in equity, and the revised restated consolidated statement of cash flows as at and for the
period ended March 31, 2018, March 31, 2019, March 31, 2020, and December 31, 2020, and the statement of
significant accounting policies, and other explanatory information, as prescribed under Section 133 of Companies
Act read with Companies (Indian Accounting Standards) Rules, 2015 and other relevant provisions of the
Companies Act the SEBI ICDR Regulations, and the guidance notes issued by ICAI. For further information see,
“Financial Statements” on page 253.

Our Restated Consolidated Financial Information have been prepared in terms of the requirements of Section 26
of the Companies Act, the SEBI ICDR Regulations, as amended from time to time, and the Guidance Note on
Reports in Company Prospectuses (Revised 2019) issued by the ICAI For further information on our Company’s
financial information, see “Financial Statements” on page 253.

In this Draft Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts
listed are due to rounding off. All figures in decimals have been rounded off to the second decimal and all
percentage figures have been rounded off to two decimal places. In certain instances, (i) the sum or percentage
change of such numbers may not conform exactly to the total figure given; and (ii) the sum of the numbers in a
column or row in certain tables may not conform exactly to the total figure given for that column or row.

Our Company’s financial year commences on April 1 and ends on March 31 of the next year. Accordingly, all
references to a particular financial year, unless stated otherwise, are to the 12 month period ended on March 31
of that year. Accordingly, the financial information or restated financial statements for the nine months ended
December 31 are not comparable to the financial information or the restated financial statements prepared for the
year ended March 31. Unless stated otherwise, or the context requires otherwise, all references to a “year” in this
Draft Red Herring Prospectus are to a calendar year.

In this Draft Red Herring Prospectus, we have included certain financial information derived from the audited
standalone financial statements of our Company for Fiscals 2018, 2019 and 2020, and the nine months ended
December 31, 2020, prepared in accordance with Ind AS (the “Audited Standalone Financial Statements”™).
The Audited Standalone Financial Statements have not been subject to restatement in accordance with applicable
regulations and are not comparable with our Restated Consolidated Financial Information. The Audited
Standalone Financial Statements are indicative measures of our financial performance on a standalone basis, and
should be considered in addition to, and not in isolation or as a substitute for, our financial performance reported
in the Restated Consolidated Financial Information.
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Non-GAAP financial measures

In evaluating our business, we consider and use non-GAAP financial measures such as EBITDA, EBITDA
Margin, return on net worth, and profit margin to review and assess our operating performance. These non-GAAP
financial measures are not defined under Ind AS and are not presented in accordance with Ind AS. They may not
be comparable to similarly titled measures reported by other companies due to potential inconsistencies in the
method of calculation. We have included these non-GAAP financial measures because we believe they are
indicative measures of our operating performance and are used by investors and analysts to evaluate companies
in the same industry. These non-GAAP financial measures should be considered in addition to, and not as a
substitute for, other measures of financial performance and liquidity reported in accordance with Ind AS. These
measures should not be considered in isolation or construed as an alternative to Ind AS measures of performance
or as an indicator of our operating performance, liquidity, profitability, or results of operations. The presentation
of these non-GAAP financial measures is not intended to be considered in isolation or as a substitute for the
Restated Consolidated Financial Information. For further details, see “Supplementary Financial Information” on
page 251.

Industry and market data

Unless stated otherwise, industry and market data used throughout this Draft Red Herring Prospectus has been
obtained from publicly available information, as well as various government publications and industry sources.
Further, the information has also been derived from a report dated April 2021 and titled “Industry report on
infrastructure” (the “CRISIL Report”) that has been prepared by CRISIL. Industry publications generally state
that the information contained in such publications has been obtained from sources generally believed to be
reliable, but their accuracy, adequacy, completeness or underlying assumptions are not guaranteed and their
reliability cannot be assured. Accordingly, no investment decisions should be made based on such information.
Industry sources and publications are also prepared based on information as of specific dates and may no longer
be current or reflect current trends.

Although we believe that the industry and market data used in this Draft Red Herring Prospectus is reliable, such
data has not been independently verified by us, the Selling Shareholders, the BRLMs, or any of our or their
respective affiliates or advisors, and none of these parties makes any representation as to the accuracy of this
information. The data used in these sources may have been reclassified by us for the purposes of presentation and
may also not be comparable. Industry sources and publications may also base their information on estimates and
assumptions that may prove to be incorrect. The extent to which the industry and market data presented in this
Draft Red Herring Prospectus is meaningful depends upon the reader’s familiarity with, and understanding of, the
methodologies used in compiling such information. There are no standard data gathering methodologies in the
industry in which our Company conducts business and methodologies and assumptions may vary widely among
different market and industry sources. Such information involves risks, uncertainties and numerous assumptions
and is subject to change based on various factors, including those discussed in “Risk Factors - Industry information
included in this Draft Red Herring Prospectus has been derived from an industry report commissioned by us for
such purpose. There can be no assurance that such third-party statistical, financial and other industry information
is either complete or accurate.” on page 57.

In accordance with the SEBI ICDR Regulations, the section “Basis for the Offer Price” on page 106 includes
information relating to our peer group companies. Such information has been derived from publicly available
sources and neither we, nor the BRLMs or any of their affiliates, have independently verified such information.
Accordingly, no investment decision should be made solely on the basis of such information.

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”, “Our Business”
and “Management’s Discussion and Analysis of Financial Position and Results of Operations” on pages 32, 172
and 350, respectively, and elsewhere in this Draft Red Herring Prospectus have been calculated on the basis of
amounts based on or derived from our Restated Consolidated Financial Information.

Disclaimer of CRISIL

This Draft Red Herring Prospectus contains data and statistics from the CRISIL Report, which is subject to the
following disclaimer:

“CRISIL Research, a division of CRISIL Limited (CRISIL) has taken due care and caution in preparing this report
(Report) based on the Information obtained by CRISIL from sources which it considers reliable (Data). However,
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CRISIL does not guarantee the accuracy, adequacy or completeness of the Data / Report and is not responsible
for any errors or omissions or for the results obtained from the use of Data / Report. This Report is not a
recommendation to invest / disinvest in any entity covered in the Report and no part of this Report should be
construed as an expert advice or investment advice or any form of investment banking within the meaning of any
law or regulation. CRISIL especially states that it has no liability whatsoever to the subscribers / users /
transmitters/ distributors of this Report. Without limiting the generality of the foregoing, nothing in the Report is
to be construed as CRISIL providing or intending to provide any services in jurisdictions where CRISIL does not
have the necessary permission and / or registration to carry out its business activities in this regard. G R
Infraprojects Limited will be responsible for ensuring compliances and consequences of non-compliances for use
of the Report or part thereof outside India. CRISIL Research operates independently of, and does not have access
to information obtained by CRISIL’s Ratings Division | CRISIL Risk and Infrastructure Solutions Ltd (CRIS),
which may, in their regular operations, obtain information of a confidential nature. The views expressed in this
Report are that of CRISIL Research and not of CRISIL’s Ratings Division / CRIS. No part of this Report may be
published / reproduced in any form without CRISIL s prior written approval.”

Currency and Units of Presentation
All references to:

e ‘Rupees’ or ‘¥’ or ‘Rs.” are to Indian Rupees, the official currency of the Republic of India.

e ‘US$, ‘US. Dollar’, ‘USD’ or ‘U.S. Dollars’ are to United States Dollars, the official currency of the
United States of America.

o  ‘NGN’ are to Nigerian Naira, the official currency of Nigeria.

In this Draft Red Herring Prospectus, our Company has presented certain numerical information. All figures have
been expressed in millions. One million represents ‘10 lakhs’ or 1,000,000. However, where any figures that may
have been sourced from third-party industry sources are expressed in denominations other than millions, such
figures appear in this Draft Red Herring Prospectus expressed in such denominations as provided in their
respective sources.

Figures sourced from third-party industry sources may be expressed in denominations other than millions or may
be rounded off to other than two decimal points in the respective sources, and such figures have been expressed
in this Draft Red Herring Prospectus in such denominations or rounded-off to such number of decimal points as
provided in such respective sources.

Time

All references to time in this Draft Red Herring Prospectus are to Indian Standard Time.

Exchange rates

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

The exchange rates of USD and NGN into Indian Rupees for the periods indicated are provided below:

(in?)
Currency Exchange Rate as on
March 28, 2018® March 29, 2019® March 31, 20200 | December 31, 2020®
1USD 65.04 69.17 75.39 73.05
1 NGN 0.18 0.19 0.19 0.19

Source: www.rbi.org.in and www.fhil.org.in for US Dollars and www.xe.com for NGN
@ 1f the exchange reference rate is not available on a particular date due to a public holiday, exchange rates of the previous working day
have been disclosed

NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED STATES
The Equity Shares have not been recommended by any U.S. federal or state securities commission or regulatory

authority. Furthermore, the foregoing authorities have not confirmed the accuracy or determined the adequacy of
this Draft Red Herring Prospectus or approved or disapproved the Equity Shares. Any representation to the
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contrary is a criminal offence in the United States. In making an investment decision, investors must rely on their
own examination of our Company and the terms of this Offer, including the merits and risks involved. The Equity
Shares offered in the Offer have not been and will not be registered under the U.S. Securities Act of 1933, as
amended (“U.S. Securities Act”) or any state securities laws in the United States, and unless so registered, may
not be offered or sold within the United States, except pursuant to an exemption from, or in a transaction not
subject to, the registration requirements of the U.S. Securities Act and in accordance with any applicable U.S.
state securities laws. Accordingly, the Equity Shares are being offered and sold outside the United States in ‘off-
shore transactions’ in reliance on Regulation S under the U.S. Securities Act and the applicable laws of the
jurisdictions where such offers and sales are made.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain statements which are not statements of historical fact and may
be described as “forward-looking statements”. These forward looking statements include statements which can
generally be identified by words or phrases such as “aim”, “anticipate”, “are likely”, “believe”, “continue”, “can”,
“could”, “expect”, “estimate”, “intend”, “may”, “likely”, “objective”, “plan”, “propose”, “seek to”, “will
achieve”, “will continue”, “will likely”, “will pursue” or other words or phrases of similar import. Similarly,
statements that describe the strategies, objectives, plans or goals of our Company are also forward-looking
statements. All statements regarding our expected financial conditions, results of operations, business plans and
prospects are forward-looking statements. However, these are not the exclusive means of identifying forward-
looking statements.

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 be materially be different from those
that have been estimated. Forward-looking statements reflect our current views as of the date of this Draft Red
Herring Prospectus and are not a guarantee of future performance. These statements are based on our
management’s belief and assumptions, current plans, estimates and expectations, which in turn are based on
currently available information.

Although we believe that the assumptions on which such statements are based are reasonable, any such
assumptions as well as statements based on them could prove to be inaccurate. Actual results may differ materially
from those suggested by such forward-looking statements. All forward-looking statements are subject to risks,
uncertainties and assumptions about us that could cause actual results to differ materially from those contemplated
by the relevant forward-looking statement. This may be due to risks or uncertainties associated with our
expectations with respect to, but not limited to, regulatory changes pertaining to the industries we cater and our
ability to respond to them, our ability to successfully implement our strategies, our growth and expansion,
technological changes, our exposure to market risks, general economic and political conditions in India which
have an impact on our business activities or investments, the monetary and fiscal policies of India, inflation,
deflation, unanticipated turbulence in interest rates, foreign exchange rates, equity prices or other rates or prices,
the performance of the financial markets in India and globally, changes in domestic laws, regulations and taxes,
changes in competition in our industry and incidence of any natural calamities and / or acts of violence.

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

¢ the continuing effect of the COVID-19 pandemic;

e our inability to meet our obligations, conditions and restrictions imposed by our financing agreements and
the requirement to take prior consent of our lenders under some of our financing agreements;

e amajority of our revenue is derived from our civil construction;

e our business currently is primarily dependent on road projects in India undertaken or awarded by
governmental authorities and other entities funded by the Gol or state governments and we derive majority
of our revenues from contracts with a limited number of government entities;

e projects we operate have been awarded primarily through competitive bidding process and we may not be
able to qualify for, compete and win projects;

e our Order Book may not be representative of our future results and our actual income may be significantly
less than the estimates reflected in our Order Book;

o if any BOT project (awarded and / or which may be awarded to us in the future) is terminated prematurely,
we may nhot receive payments; and

e due to the nature of our contracts, we may be subjected to claim and counter-claims including to and from
the concessioning authorities among others.

For a further discussion of factors that could cause our actual results to differ, see “Risk Factors”, “Our Business”
and “Management’s Discussion and Analysis of Financial Position and Results of Operations” on pages 32, 172
and 350, respectively.

Neither our Company, nor the Selling Shareholders, nor the BRLMSs, nor any Syndicate Member, nor any of their
respective affiliates have any obligation to update or otherwise revise any statements reflecting circumstances
arising after the date hereof or to reflect the occurrence of underlying events, even if the underlying assumptions
do not come to fruition.
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In accordance with the SEBI ICDR Regulations, our Company and the Selling Shareholders will ensure that
investors in India are informed of material developments pertaining to our Company and the Equity Shares
forming part of the Offer for Sale from the date of the Red Herring Prospectus until the time of the grant of listing
and trading permission by the Stock Exchanges. The Selling Shareholders shall, severally and not jointly, ensure
that investors are informed of material developments in relation to statements and undertakings specifically made
or confirmed by such Selling Shareholder in this Draft Red Herring Prospectus, the Red Herring Prospectus and
the Prospectus until the grant of listing and trading permission by the Stock Exchanges.
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SECTION Il - SUMMARY OF THE OFFER DOCUMENT

This section is a general summary of certain disclosures included in this Draft Red Herring Prospectus and is not
exhaustive, nor does it purport to contain a summary of all the disclosures in this Draft Red Herring Prospectus
or all details relevant to prospective investors. This summary should be read in conjunction with, and is qualified
in its entirety by, the more detailed information appearing elsewhere in this Draft Red Herring Prospectus,
including the sections titled “Risk Factors”, “The Offer 7, “Capital Structure”, “Objects of the Offer”, “Industry
Overview”, “Our Business”, “Our Promoters and Promoter Group”, “Financial Statements”, “Outstanding
Litigation and Other Material Developments”, “Offer Procedure”, and “Main Provisions of the Articles of
Association” on pages 32, 70, 90, 104, 116, 172, 237, 253, 395, 429, and 450, respectively of this Draft Red
Herring Prospectus.

Primary business of our Company

We are an integrated road EPC company with experience in design and construction of various road/highway
projects across 15 States in India and having recently diversified into projects in the railway sector. Our principal
business operations are broadly divided into three categories: (i) civil construction activities, under which we
provide EPC services; (ii) development of roads, highways on a BOT basis, including under annuity and HAM;
and (iii) manufacturing activities, under which we process bitumen, manufacture thermoplastic road-marking
paint, electric poles and road signage and fabricate and galvanize metal crash barriers.

Industry in which our Company operates

The infrastructure sector encompasses roads, power, railways, urban infrastructure, and irrigation among others.
The government introduced significant policy reforms to augment foreign direct investment (FDI) inflows to
further boost investment and enhance infrastructure in the country. The roads sector accounted for 49% of total
investments in the infrastructure industry over fiscal year 2015-19. Currently, 12-15% of the investment in state
roads is through public and private partnerships. CRISIL Research expects private construction investments in
national highways to increase 2x to X 1.5 trillion over fiscal 2021-25 compared with the previous five years.
(Source: CRISIL Report)

Name of Promoters

As on the date of this Draft Red Herring Prospectus, our Promoters are Vinod Kumar Agarwal, Ajendra Kumar
Agarwal, Purshottam Agarwal and Lokesh Builders Private Limited. For further details, see “Our Promoters and
Promoter Group” on page 237.

The Offer

The following table summarizes the details of the Offer. For further details, see ““The Offer” and “Offer Structure”
on pages 70 and 426, respectively.

Offer of Equity Shares® Up to 11,508,704 Equity Shares, aggregating up to Z [e] million
The Offer comprises of

Offer for Sale @ Up to 11,508,704 Equity Shares, aggregating up to Z [e] million
of which:

(i) Employee Reservation Portion® Up to [e] Equity Shares, aggregating up to % [e] million

(i) Net Offer Up to [e] Equity Shares, aggregating up to % [e] million

(1)  The Offer has been authorized by a resolution of our Board dated April 10, 2021.

(2) The Equity Shares being offered by the Selling Shareholders are eligible for being offered for sale in terms of the SEBI ICDR
Regulations. Each of the Selling Shareholders has authorized the sale of its respective portion of the Offered Shares in the Offer for
Sale. For details on the authorisation of the Selling Shareholders in relation to the Offered Shares, see “Other Regulatory and Statutory
Disclosures — Authority for the Offer” on page 406.

(3) Intheevent of under-subscription in the Employee Reservation Portion (if any), the unsubscribed portion will be available for allocation
and Allotment, proportionately to all Eligible Employees who have Bid in excess of ¥ 200,000, subject to the maximum value of
Allotment made to such Eligible Employee not exceeding ¥ 500,000. The unsubscribed portion, if any, in the Employee Reservation
Portion (after allocation of up to T 500,000), shall be added to the Net Offer. The Employee Reservation Portion shall not exceed 5%
of our post-Offer paid-up Equity Share capital. Our Company and the Investor Selling Shareholders, in consultation with the BRLMs,
may offer a discount of up to [®]% on the Offer Price to Eligible Employees bidding in the Employee Reservation Portion, which shall
be announced at least two Working Days prior to the Bid / Offer Opening Date. For further details, see “Offer Structure” on page 426.
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Objects of the Offer

The objects of the Offer are to achieve the benefits of listing the Equity Shares on the Stock Exchanges and for
the offer for sale of up to 11,508,704 Equity Shares by the Selling Shareholders aggregating up to X [e] million.
For details, see “Objects of the Offer” on page 104.

Aggregate pre-Offer Shareholding of our Promoters, the members of our Promoter Group (other than our
Promoters), the Investor Selling Shareholders, and the Other Selling Shareholder

(@) The aggregate pre-Offer shareholding of our Promoters and the other members of the Promoter Group as a

percentage of the pre-Offer paid-up Equity Share capital of the Company is set out below:

S. No. Name of Shareholder No. of Equity Shares % of total pre-Offer
paid up Equity Share
capital
Promoters
1. Vinod Kumar Agarwal 4,941,512 5.11
2. Ajendra Kumar Agarwal 4,290,448 4.44
3. Purshottam Agarwal 4,192,048 4.34
4, Lokesh Builders Private limited 31,915,832 33.01
Total (A) 45,339,840 46.89
Other members of the Promoter Group
1. Mahendra Kumar Agarwal 4,215,248 4.36
2 Devki Nandan Agarwal 3,657,248 3.78
3 Harish Agarwal 4,586,448 474
4. Ajendra Kumar Agarwal HUF 296,000 0.31
5. Devki Nandan Agarwal HUF 288,000 0.30
6 Mahendra Kumar Agarwal HUF 295,200 0.31
7 Purshottam Agarwal HUF 272,800 0.28
8. Vinod Kumar Agarwal HUF 278,800 0.29
9. Pankaj Agarwal 200,000 0.21
10. |Vikas Agarwal 210,000 0.22
11. [Kiran Agarwal 3,081,600 3.19
12. |Ritu Agarwal 3,020,000 3.12
13. | Rupal Agarwal 42,000 0.04
14. | Suman Agarwal 3,072,000 3.18
15. | Laxmi Devi Agarwal 3,073,200 3.18
16. | Lokesh Agarwal 16,000 0.02
17. |Puja Agarwal 76,000 0.08
18. | Lalita Agarwal 2,960,000 3.06
19. | Sangeeta Agarwal 2,960,000 3.06
20. | Manish Gupta 2,983,448 3.09
21. | Jasamrit Designers Private Limited 800,000 0.83
22. | Jasamrit Creations Private Limited 1,000,000 1.03
23. | Jasamrit Construction Private Limited 800,000 0.83
24. | Jasamrit Fashions Private Limited 800,000 0.83
25. | Jasamrit Premises Private Limited 800,000 0.83
Total (B) 39,783,992 41.15
Total (A) + (B) 85,123,832 88.04

(b) The aggregate pre-Offer shareholding of the Investor Selling Shareholders and the Other Selling Shareholder
as a percentage of the pre-Offer paid-up Equity Share capital of the Company is set out below:

S. No. Name of Selling Shareholder No. of Equity Shares % of total pre-Offer
paid up Equity Share
capital
1. India Business Excellence Fund | 6,414,029 6.63
2. India Business Excellence Fund 3,159,149 3.27
3. Pradeep Kumar Agarwal 500,000 0.52

Summary of Restated Consolidated Financial information

The following information has been derived from our Restated Consolidated Financial Information as at and for
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the last three Fiscals and the nine month period ended December 31, 2020:

(< in million, except per share data)

Particulars

As at and for the Fiscal ended

March 31, 2018

March 31, 2019

March 31, 2020

As at and for
the nine months

ended
December 31,

2020
Equity Share capital 484.81 484.81 484.81 484.81
Net worth ) 15,149.85 22,279.97 30,238.62 37,250.59
Revenue from operations 32,954.57 52,825.84 63,726.99 51,081.69
Profit for the period / year 4,126.90 7,145.09 7,992.26 7,020.33
Earnings per share (basic) 42.57 73.69 82.43 72.40*
Earnings per share (diluted) 42.57 73.69 82.43 72.40*
Net asset value per Equity Share @ 156.24 229.78 311.86 384.18
Total borrowings 8,473.02 21,107.14 31,793.09 42,025.10

* Not annualised

(1) Net worth means aggregate of equity share capital and other equity.
(2) Net asset value per equity share is calculated by dividing total equity attributable to owners of the Company by number of equity shares

outstanding at the end of the period / year.

Auditor qualifications

There are no qualifications by the Statutory Auditors which have not been given effect to in the Restated
Consolidated Financial Information. For further details, see “Annexure VIl : Revised Restated Consolidated
Statement on Adjustments to Audited Consolidated Financial Statements” of the Restated Consolidated Financial

Information on page 340.

Outstanding litigation

A summary of outstanding litigation proceedings as on the date of this Draft Red Herring Prospectus as disclosed
in the section titled “Outstanding Litigation and Other Material Developments” in terms of the SEBI ICDR

Regulations is provided below:

(% in million)
Nature of cases Number of cases Total amount involved (to the
extent quantifiable)

Litigation involving our Company
Proceedings against our Company 73 1,581.99
Material civil 6 97.01
Criminal 5 -
Tax 51 790.37
Action by statutory or regulatory authorities 11 694.61
Proceedings by our Company 14 2,081.16
Material civil 7 2,075.47
Criminal 7 5.69
Litigation involving our Subsidiaries
Proceedings against our Subsidiaries 8 754.41
Material civil Nil -
Criminal Nil -
Tax 8 754.41
Action by statutory or regulatory authorities Nil -
Proceedings by our Subsidiaries 2 1,904.50
Material civil 2 1,904.50
Criminal Nil -
Litigation involving our Promoters
Proceedings against our Promoters 3 -
Material civil Nil -
Criminal 3 -
Tax Nil -
Action by statutory or regulatory authorities Nil -
Disciplinary action in the last five Fiscals Nil -
Proceedings by our Promoters 1 -
Material civil Nil -
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(R in million)

Nature of cases Number of cases Total amount involved (to the
extent quantifiable)

Criminal 1 -
Litigation involving our Directors
Proceedings against our Directors 3 0.01
Material civil Nil -
Criminal 2 -
Tax 1 0.01
Action by statutory or regulatory authorities Nil -
Proceedings by our Directors 1 -
Material civil Nil -
Criminal 1 -

For further details, see “Outstanding Litigation and Other Material Developments” on page 395.
Material litigation involving our group companies

Our Group Companies are not party to any pending litigation which will have any material impact on our
Company.

Risk factors

Specific attention of the Investors is invited to “Risk Factors” on page 32 to have an informed view before making
an investment decision.

Summary of contingent liabilities

As at December 31, 2020, we had disclosed the following contingent liabilities in the Restated Consolidated
Financial Information:

(< in million)
Particulars As at December 31, 2020
Claims against the Group not acknowledged as debts
(i) Indirect tax matters 221.08
(ii) Direct tax matters 7.85
(iii) Civil matters 238.80
Guarantees excluding financial guarantees:
Guarantees given to third parties 17,672.07
Total 18,139.81

For further information on such contingent liabilities as per Ind AS 37 — Provisions, Contingent Liabilities and
Contingent Assets, see “Financial Statements” on page 253.

Summary of related party transactions
A summary of the related party transactions pre-elimination entered into by our Company in Fiscals 2018, 2019

and 2020 and the nine month period ended December 31, 2020, and as per Ind AS 24 - Related Party Disclosures
is detailed below:

(R in million)

Nature of transaction / related parties with whom Fiscal For the nine-
transactions have taken place month period
ended 31
December
2020
2018 2019 2020
A. Rent paid
Purshottam Agarwal 0.29 0.29 0.29 0.22
Lokesh Builders Private Limited 0.14 0.14 0.16 0.11
Kiran Agarwal 0.48 0.48 - -
Lalita Agarwal 0.58 0.58 0.58 0.43
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(R in million)

Nature of transaction / related parties with whom Fiscal For the nine-
transactions have taken place month period
ended 31
December
2020
2018 2019 2020
Suman Agarwal 0.36 0.36 0.36 0.27
Grace Buildhome Private Limited 0.18 - - -
Rahul Infrastructure Private Limited 0.72 0.72 0.72 0.54
Udaipur Buildestate Private Limited 0.12 0.12 - -
B. Remuneration
Vinod Kumar Agarwal 86.00 399.70 300.00 186.00
Ajendra Kumar Agarwal 86.00 399.70 300.00 186.00
Purshottam Agarwal 86.00 12.87 12.00 9.00
Anand Rathi 3.60 6.00 10.00 6.93
Sudhir Mutha 1.33 1.88 1.90 1.32
Gumani Ram Agarwal 0.18 - - -
Devki Nandan Agarwal 9.60 30.00 48.00 36.00
Mahendra Kumar Agarwal 9.60 30.00 48.00 36.00
Archit Agarwal 2.40 3.00 6.00 4.50
Ashwin Agarwal - - 0.40 1.80
Nitika Agarwal - - 0.40 1.80
Vrinda Agarwal - - 0.40 1.80
C. Sitting fee
Anand Bordia 0.32 0.07 - -
Desh Raj Dogra 0.35 0.16 - -
Maya Swaminathan Sinha 0.10 0.15 0.05 -
Chander Khamesra - 0.10 0.09 0.12
Mahendra Kumar Doogar - - 0.24 0.29
Kalpana Gupta - - 0.13 0.26
D. Guarantees received / (released)
Vinod Kumar Agarwal 3,116.63 7,916.07 4,431.71 268.38
Ajendra Kumar Agarwal 3,383.85 | (11,449.15) 4,000.23 21,292.14
Purshottam Agarwal 2,958.43 8,340.99 4,005.10 (30,183.81)
Udaipur Buildestate Private Limited - - (231.92) -
E. Sale of services (including unbilled revenue)
Reengus Sikar Expressway Limited 27.58 123.81 397.14 41.50
Nagaur Mukundgarh Highways Private Limited 3,843.35 3,342.67 319.67 1,191.65
Porbandar Dwarka Expressway Private Limited 611.00 7,250.08 4,876.58 1,322.87
Varanasi Sangam Expressway Private Limited 1,523.73 8,701.51 7,492.20 1,871.09
GR Phagwara Expressway Limited 1,134.98 5,160.21 3,446.32 709.06
GR Gundugolanu Devarapalli Highway Private - 1,317.28 6,169.45 2,503.12
Limited
GR Sangli Solapur Highway Private Limited - 132.80 2,940.11 2,004.42
GR Akkalkot Solapur Highway Private Limited - 148.45 2,899.89 1,949.85
GR Dwarka Devariya Highway Private Limited - - 46.80 944.21
GR Ena Kim Expressway Private Limited - - - 10.43
GR Aligarh Kanpur Highway Private Limited - - - 182.12
GR Shirsad Masvan Expressway Private Limited - - - 1.33
F. Investment in equity shares during the year
Porbandar Dwarka Expressway Private Limited 420.00 - - -
Nagaur Mukundgarh Highways Private Limited 136.20 - - -
GR Phagwara Expressway Limited 202.50 - - -
Varanasi Sangam Expressway Private Limited 388.90 - - -
GR Gundugolanu Devarapalli Highway Private - 495.00 - -
Limited
GR Sangli Solapur Highway Private Limited - 150.00 - -
GR Akkalkot Solapur Highway Private Limited - 126.00 - -
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(R in million)

Nature of transaction / related parties with whom Fiscal For the nine-
transactions have taken place month period
ended 31
December
2020
2018 2019 2020
GR Dwarka Devariya Highway Private Limited - - 0.10 94.90
GR Ena Kim Expressway Private Limited - - - 0.10
GR Aligarh Kanpur Highway Private Limited - - - 0.10
GR Shirsad Masvan Expressway Private Limited - - - 0.10
G. Loans / advances given
Reengus Sikar Expressway Limited 6.37 109.58 18.90 2.77
Porbandar Dwarka Expressway Private Limited 268.94 238.58 888.49 485.21
Nagaur Mukundgarh Highways Private Limited 498.04 443.53 193.30 222.98
GR Phagwara Expressway Limited 543.27 193.58 589.90 344.03
Varanasi Sangam Expressway Private Limited 780.70 342.02 614.94 700.77
GR Gundugolanu Devarapalli Highway Private - 397.55 112.48 62.84
Limited
GR Sangli Solapur Highway Private Limited - 49.05 283.83 195.87
GR Akkalkot Solapur Highway Private Limited - 22231 83.24 238.50
GR Dwarka Devariya Highway Private Limited - - 97.55 858.38
GR Ena Kim Expressway Private Limited - - - 51.78
GR Aligarh Kanpur Highway Private Limited - - - 59.56
H. Investment in financial instrument
representing subordinated debt
GR Phagwara Expressway Limited (41.94) - - -
l. Loans / advances received back (including
subordinated debt)
Reengus Sikar Expressway Limited 53.42 121.00 127.59 -
Porbandar Dwarka Expressway Private Limited 0.04 6.68 263.28 324.80
Nagaur Mukundgarh Highways Private Limited 23.81 15.77 64.92 172.76
GR Phagwara Expressway Limited 175.05 11.06 227.73 1.01
Varanasi Sangam Expressway Private Limited 25.39 - - 203.31
GR Akkalkot Solapur Highway Private Limited - - - 46.25
GR Dwarka Devariya Highway Private Limited - - - 487.06
J. Interest income on loans / advances
Reengus Sikar Expressway Limited 14.45 11.92 4.83 1.74
Porbandar Dwarka Expressway Private Limited 3.23 33.29 81.98 90.82
Nagaur Mukundgarh Highways Private Limited 19.27 69.44 92.74 81.29
GR Phagwara Expressway Limited 35.81 42.95 74.61 82.15
Varanasi Sangam Expressway Private Limited 48.28 89.26 123.21 137.72
GR Gundugolanu Devarapalli Highway Private - 12.82 38.48 34.11
Limited
GR Sangli Solapur Highway Private Limited - 2.09 22.65 27.57
GR Akkalkot Solapur Highway Private Limited - 4.26 23.99 25.80
GR Dwarka Devariya Highway Private Limited - - 3.42 27.63
GR Ena Kim Expressway Private Limited - - - 0.12
GR Aligarh Kanpur Highway Private Limited - - - 0.29
K. Retention received back (net)
Reengus Sikar Expressway Limited - (8.32) 2.60 8.32
Porbandar Dwarka Expressway Private Limited - (15.51) 5.77 4.46
GR Gundugolanu Devarapalli Highway Private - - (2.06) -
Limited
L. Customer advances received
Porbandar Dwarka Expressway Private Limited 632.55 612.24 - -
Nagaur Mukundgarh Highways Private Limited 363.44 - - -
GR Phagwara Expressway Limited 510.20 - - -
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(R in million)

Nature of transaction / related parties with whom

transactions have taken place

Fiscal

For the nine-
month period
ended 31
December
2020

2018

2019

2020

Varanasi Sangam Expressway Private Limited

1,036.80

GR Gundugolanu Devarapalli Highway Private
Limited

2,324.99

GR Sangli Solapur Highway Private Limited

152.96

204.08

GR Akkalkot Solapur Highway Private Limited

306.02

382.91

GR Dwarka Devariya Highway Private Limited

Customer advances repaid

Porbandar Dwarka Expressway Private Limited

844.80

400.00

Nagaur Mukundgarh Highways Private Limited

181.72

GR Phagwara Expressway Limited

255.10

255.10

Varanasi Sangam Expressway Private Limited

518.40

518.40

GR Gundugolanu Devarapalli Highway Private
Limited

1,409.21

GR Akkalkot Solapur Highway Private Limited

285.43

315.38

GR Sangli Solapur Highway Private Limited

197.61

GR Dwarka Devariya Highway Private Limited

95.39

Interest expense on customer advances received

Porbandar Dwarka Expressway Private Limited

7.69

65.54

12.19

Nagaur Mukundgarh Highways Private Limited

23.03

5.27

GR Phagwara Expressway Limited

45.16

38.13

12.75

Varanasi Sangam Expressway Private Limited

70.56

73.78

34.62

GR Gundugolanu Devarapalli Highway Private
Limited

32.10

67.49

28.34

GR Sangli Solapur Highway Private Limited

3.17

23.15

15.52

GR Akkalkot Solapur Highway Private Limited

5.24

34.08

16.40

GR Dwarka Devariya Highway Private Limited

38.23

Sale of property, plant and equipment

G R Building and Construction Nigeria Limited

5.96

Corporate Guarantees (released) / given on
behalf of subsidiary

Nagaur Mukundgarh Highways Private Limited

1,384.20

1,352.67

(549.30)

GR Aligarh Kanpur Highway Private Limited *

(72.06)

660.00

GR Ena Kim Expressway Private Limited

656.10

Loan given by GR Infratech Private Limited
taken over

Udaipur Buildestate Private Limited

10.70

Loan received back

Udaipur Buildestate Private Limited

10.70

Loan received by GR Infratech Private Limited
taken over

Grace Buildhome Private Limited

7.35

Loan repaid

Grace Buildhome Private Limited

7.35

Amount Contributed

G R Infra Social Welfare Trust

30.35

49.42
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(R in million)

Nature of transaction / related parties with whom Fiscal For the nine-
transactions have taken place month period
ended 31
December
2020
2018 2019 2020
V. Loan given by GR Infratech Private Limited
taken over
Lokesh Builders Private Limited 1.50 - - -

W. Loan received back
Lokesh Builders Private Limited 1.50 - - -

For further details, see “Financial Statements” on page 253.

Financing arrangements

There have been no financing arrangements whereby our Promoters, members of the Promoter Group, our
Directors and their relatives have financed the purchase by any other person of securities of our Company, other
than in the normal course of business of the financing entity, during a period of six months immediately preceding
the date of this Draft Red Herring Prospectus.

Weighted average price

No Equity Shares were acquired by our Promoters and the Selling Shareholders, within one year preceding the
date of this Draft Red Herring Prospectus.

Average cost of acquisition

The average cost of acquisition of Equity Shares by our Promoters and the Selling Shareholders as at the date of
this Draft Red Herring Prospectus is set forth below:

S. Name Number of Equity Shares Average cost of acquisition

No. per Equity Share (in ) #

1. Vinod Kumar Agarwal 4,941,512 6.48
2. Ajendra Kumar Agarwal 4,290,448 5.50
3. Purshottam Agarwal 4,192,048 4.96
4, Lokesh Builders Private Limited 31,915,832 22.12
5. Jasamrit Premises Private Limited 800,000 2.50
6. Jasamrit Fashions Private Limited 800,000 2.50
7. Jasamrit Creations Private Limited 1,000,000 2.50
8. Jasamrit Construction Private Limited 800,000 2.50
9. India Business Excellence Fund 3,159,149 50.78
10. India Business Excellence Fund | 6,414,029 50.78
11. Pradeep Kumar Agarwal 500,000 130.80

# As certified by, K. L. Vyas & Company, Chartered Accountants, by way of their certificate dated April 13, 2021

For further details of the average cost of acquisition our Promoters, see “Capital Structure — Build-up of our
Promoters’ shareholding in our Company” on page 97.

Details of pre-1PO placement
Our Company is not contemplating a pre-IPO placement.
Issue of Equity Shares for consideration other than cash in the last one year

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

Split or consolidation of Equity Shares in the last one year
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Our Company has not undertaken a split or consolidation of the Equity Shares in the one year preceding the date
of this Draft Red Herring Prospectus.
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SECTION IIl - RISK FACTORS

An investment in Equity Shares involves a high degree of risk. Investors should carefully consider all the
information in this Draft Red Herring Prospectus, including the risks and uncertainties described below, before
making an investment in our Equity Shares. The risks and uncertainties described below are not the only ones
relevant to us. Additional risks and uncertainties, not currently known to us or that we currently do not deem
material may also adversely affect our business, results of operations, cash flows and financial condition. If any
of the following risks, or other risks that are not currently known or are not currently deemed material, actually
occur, our business, results of operations, cash flows and financial condition could be adversely affected, the
price of our Equity Shares could decline, and investors may lose all or part of their investment. To the extent the
COVID-19 pandemic adversely affects our business and financial results, it may also have the effect of heightening
many of the other risks described in this section. In order to obtain a complete understanding of our Company
and our business, prospective investors should read this section in conjunction with “Our Business” and
“Management’s Discussion and Analysis of Financial Position and Results of Operations” on pages 172 and 350,
respectively, as well as the other financial and statistical information contained in this Draft Red Herring
Prospectus. In making an investment decision, prospective investors must rely on their own examination of us and
our business and the terms of the Offer including the merits and risks involved. Potential investors should consult
their tax, financial and legal advisors about the particular consequences of investing in the Offer. Unless specified
or quantified in the relevant risk factors below, we are unable to quantify the financial or other impact of any of
the risks described in this section. Potential investors should pay particular attention to the fact that our Company
is incorporated under the laws of India and is subject to legal and regulatory environment which may differ in
certain respects from that of other countries.

This Draft Red Herring Prospectus also contains forward-looking statements that involve risks, assumptions,
estimates and uncertainties. Our actual results could differ 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. See “Forward-Looking Statements” on page 21.

Unless otherwise indicated, the financial information included herein is based on our Restated Consolidated
Financial Information included in this Draft Red Herring Prospectus. For further details, see “Financial
Information” on page 253.

Unless the context otherwise requires, in this section, references to “we”, “us”, “our” or “Group” refers to G R
Infraprojects Limited on a consolidated basis and references to “the Company” or “our Company” refers to G
R Infraprojects Limited on a standalone basis.

RISKS RELATING TO OUR BUSINESS

1. The continuing effect of the COVID-19 pandemic on our business and operations is highly uncertain
and cannot be predicted.

The novel coronavirus (COVID-19) has spread throughout the world causing governments, companies and various
jurisdictions to impose restrictions, such as lock-downs, quarantines, closures (including temporary closures of
some of our project sites), cancellations and travel restrictions. While the effects of these restrictions are expected
to be temporary, the duration of the business disruptions in India and internationally, and related financial impact
cannot be reasonably estimated at this time. In addition, while the Government of India in coordination with the
state governments have started the bulk immunization process or vaccination drive, such vaccination drive is
currently focused on healthcare and front-line workers and high risk individuals, and achieving a complete
vaccination scale may take significant amount of time. There is also no assurance that the vaccines that are
developed will be fully effective.

The impact of the COVID-19 pandemic on our business continues to depend on a range of factors which we are
not able to accurately predict, including the duration, severity and scope of the pandemic, the impact of the
pandemic on economic activity in India and globally, and the nature and severity of measures adopted by
governments. These factors include, but are not limited to:

. Ability of the various parties involved including contractors, manpower, equipment suppliers, raw material
suppliers, consultants, independent engineers, lenders independent engineers, our concessioning
authorities to carry out their work effectively in a timely manner or at all like obtaining right of way,
physical construction work, physical site inspections, procurement of raw material, which may entail
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suspended operations and/or delayed completion of projects, and may entail additional costs or delay
various requirements under different regulations;

. An adverse impact on our ability to engage in new, or consummate pending, strategic transactions on the
agreed terms and timetable or at all;

. Abilities of the state governments to be able to contain the spread of the pandemic and thereby enabling
economic activity and accordingly enable us to continue with the construction our projects under
development;

. Our ability to bill our clients on a timely basis due to the inability or delay in the independent verification
of completion of works by the authority, through its independent engineers or otherwise.

. Our ability to ensure the safety of our workforce and continuity of operations while conforming with
measures implemented by the Central Government and the State Governments in relation to health and
safety of our employees, which may result in increased costs;

. Our ability to carry out construction work on the similar scale as earlier, during lockdown periods and such
other constrained environments, and consequential impact on our financial condition and operations;

. Ability to recover any losses in revenue during the period for which the lockdown was implemented in the
country, including pursuant to applications made to the concessioning authority under the terms of the
relevant concession agreements;

. Significant volatility in financial markets (including exchange rate volatility) and measures adopted by
governments and central banks that further restrict liquidity, which may limit our access to funds, lead to
shortages of cash or increase the cost of raising such funds; and

. Temporary shutdown of our manufacturing facilities due to government restrictions in connection with
COVID-19.

The deterioration of socio-economic conditions and disruptions to our operations, which depends on an effective
supply chain, or manufacturing or distribution capabilities of such suppliers on who we depend on, which may
result in increased costs due to the need for more complex supply chain arrangements. There is no certainty if
additional restrictions will be put back in place or if another lockdown would be re-imposed to control the spread
of the pandemic. We cannot assure you that we will not face any difficulty in our operations due to such restrictions
and such prolonged instances of lockdown may adversely affect our business, financial condition and results of
operations.

In the month of May 2020 and June 2020, the Ministry of Road Transport and Highways had provided various
relaxations and undertook various relief measures with respect to state and central Government road projects,
which included, among others, (i) extension of concession periods to up to 6 months (depending on site
conditions); (ii) extension of time up to a period of 6 months (depending on site conditions) for contractors /
concessionaires to meet their obligations under the respective project agreements; (iii) waiver of penalty for delay
in submission of performance bank guarantees pertaining to contracts entered into between March 2020 and
September 2020; and (iv) release of performance security to the contractors / concessionaires in proportion to the
work already done at the time. We cannot assure you that we will be granted similar relaxations or any relaxations
at all, in the event that the nation or state wide restrictions and lockdown measures similar to those implemented
in 2020, are implemented again, which may adversely affect our business, financial condition and results of
operations.

The extent to which the COVID-19 outbreak impacts our business, cash flows, results of operations and financial
condition will depend on future developments, including the timeliness and effectiveness of actions taken or not
taken to contain and mitigate the effects of COVID-19 both in India and internationally by governments, central
banks, healthcare providers, health system participants, other businesses and individuals, which are highly
uncertain and cannot be predicted. This could lead to, among others, suspension / slowdown of our operations,
shortage of manpower, increase in project costs, delay in inspection of work done and corresponding certification
being provide, delay in receipt of amount from clients, etc, which could adversely impact our revenue and
profitability. Further, our ability to ensure the safety of our workforce and continuity of operations while
conforming to measures implemented by the central and state governments in relation to the health and safety of
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our employees may result in increased costs. In the event a member or members of our senior management team
contract COVID-19, it may potentially affect our operations. The scope, duration and frequency of such measures
and the adverse effects of COVID-19 remain uncertain and are likely to be severe. To the extent that the COVID-
19 pandemic adversely affects our business and operations, it may also have the effect of heightening many of the
other risks described in this “Risk Factors” section.

2. Our inability to meet our obligations, conditions and restrictions imposed by our financing agreements
could adversely affect our ability to conduct our business and operations as well as to undertake and
consummate the Offer. Further, our Company is required to take prior consent of our lenders under
some of our financing agreements for undertaking certain actions, including the Offer.

Our projects are capital intensive and require us to have significant amounts of long-term loans for capital
expenditure and working capital. Our ability to borrow and the terms of our borrowings will depend on our
financial condition, the stability of our cash flows, general market conditions for infrastructure companies,
economic and political conditions in the markets where we operate and our capacity to service debt in the current
environment. We have had, and expect to continue to have, substantial liquidity and capital resource requirements
that will require significant capital expenditure and working capital. For further details, see “Financial
Indebtedness” on page 393.

The level of our indebtedness could have several important consequences, including:

e asubstantial portion of our cash flows may be used towards repayment of our existing debt, which will reduce
the availability of cash flows to fund working capital, capital expenditures, acquisitions and other general
corporate requirements;

e our ability to obtain additional financing in the future or renegotiate or refinance our existing indebtedness
on terms favorable to us may be limited,;

o fluctuations in market interest rates may affect the cost of our borrowings, as certain of our indebtedness is
subject to floating rates of interest;

e we may have difficulty in satisfying repayments and other restrictive covenants under our existing financing
arrangements;

e current and future defaults of payment and other obligations under our financing arrangements may result in
an event of default, acceleration of our repayment obligations and enforcement of related security interests
over our receivables and other assets; and

e we may be limited in our ability to expand our business and therefore, we may be limited in our capability to
withstand competitive pressures.

Given the nature of our business, we will continue to incur indebtedness even after the Issue, and we cannot assure
you that the aforementioned risks will not have an adverse effect on our cash flows, results of operations and
financial condition.

Our secured borrowings are secured by our present and future receivables, movable and immovable assets. A
significant number of our financing agreements also include various conditions and covenants that require us to
obtain consents from lenders prior to carrying out certain activities and entering into certain transactions such as,
initiating and consummating the Offer, altering the Memorandum of Association and Articles of Association,
effecting any change in our Company’s or our Subsidiaries capital structure and issuing any fresh capital. For
further details of the restrictive covenants, see “Financial Indebtedness” on page 393.

We have entered into a working capital consortium agreement with certain lenders in addition to other borrowing
with lenders for our other requirements. We have obtained consent from all our lenders in connection with the
Offer. However, there may be instances where we may fail or may have failed in the past, to obtain the necessary
consents for the various activities undertaken by us, and in the event of such failure to comply with the requirement
to obtain a consent, or other condition or covenant under our financing agreements that is not waived by our
lenders or is not otherwise cured by us, it may lead to a termination of our credit facilities, acceleration of all
amounts due under such facilities and trigger cross-default provisions under certain of our other financing
agreements, and may materially and adversely affect our ability to conduct our business and operations or
implement our business plans. Some of our financing arrangements permit our lenders to convert the debt into
equity and nominate a director on our board during the subsistence of the credit facility, upon an event of default.
Further, we cannot assure that we will have adequate funds at all times to repay these credit facilities and may
also be subject to demands for the payment of penal interest. Any default and the consequences thereof may also
result in a decline in the trading price of our Equity Shares and you may lose all or part of your investment. Any
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action initiated by a lender may result in the price of the Equity Shares being adversely affected along with our
ability to obtain further financing from banks and financial institutions. Moreover, our ability to borrow and the
terms of our borrowings depend on our financial condition, the stability of our cash flows and our capacity to
service debt in a fluctuating interest rate environment. For details of our loans, see “Financial Indebtedness” and
“Financial Information” on pages 393 and 253, respectively.

3. We derive majority of our revenue from our civil construction and our financial condition would be
materially and adversely affected if we fail to obtain new contracts or our current contracts are
terminated.

Our business depends significantly on our ability to bid for and be awarded the projects including EPC projects
as well as our BOT projects (wherein our Company undertakes the EPC component of the project). In Fiscal 2018,
2019 and 2020 and nine month period ended December 31, 2020, the revenue from our civil construction (which
comprises civil construction, civil maintenance and laying of optical fiber cables) contributed 95.04%, 92.08%,
93.08% and 89.80% respectively, of our revenue from operations. We bid for projects on an ongoing basis and
infrastructure projects are typically awarded by the Gol following a competitive bidding process and satisfaction
of prescribed qualification criteria. There can be no assurance that we would be able to meet such criteria, whether
independently or together with other joint venture partners. In addition, we cannot assure you that we would bid
where we have been qualified to submit a bid or that our bids, when submitted or if already submitted, would be
accepted.

Our business, growth prospects and financial performance largely depends on our ability to obtain new contracts,
and there can be no assurance that we will be able to procure new contracts. Our future results of operations and
cash flows may fluctuate from period to period depending on the timing of our contract. In the event we are unable
to obtain new contracts, our business will be materially and adversely affected.

4, Our business currently is primarily dependent on road projects in India undertaken or awarded by
governmental authorities and other entities funded by the Gol or state governments and we derive
majority of our revenues from contracts with a limited number of government entities. Any adverse
changes in the central or state government policies may lead to our contracts being foreclosed,
terminated, restructured or renegotiated, which may have a material effect on our business and results
of operations.

Our business is primarily dependent on road projects in India undertaken or awarded by governmental authorities
and other entities funded by the Gol or state governments. We currently derive majority of our revenues from
contracts with a limited number of government entities, including NHAI and MoRTH. Larger contracts from few
customers may represent a larger part of our Order Book, increasing the potential volatility of our results and
exposure to individual contract risks. Such concentration of our business on a few projects or clients may have an
adverse effect on our results of operations and result in a significant reduction in the award of contracts which
could also adversely affect our business if we do not achieve our expected margins or suffer losses on one or more
of these large contracts, from such clients.

Further, there can be no assurance that the Gol or the state governments will continue to place emphasis on the
road infrastructure or related sector. In the event of any adverse change in budgetary allocations for infrastructure
development or a downturn in available work in the road infrastructure sector or resulting from any change in
government policies or priorities, our business prospects and our financial performance, may be adversely
affected. The contracts with government entities may be subject to extensive internal processes, policy changes,
government or external budgetary allocation, insufficiency of funds and political pressure, which may lead to
lower number of contracts available for bidding or increase in the time gap between invitation for bids and award
of the contract or lead to renegotiation of the terms of these contracts which may lead to a delay in our business
operations. As long as government entities are responsible for awarding contracts to us and are a critical party to
the development and ongoing operations of our projects, our business is directly and significantly dependent on
projects awarded by them.

With reference to projects where our bids have been successful, there may be delays in award of the projects
and/or notification of appointed dates, which may result in us having to retain resources which remain unallocated,
thereby adversely affecting our financial condition and results of operations. Any adverse changes in the Gol or
state government policies may lead to our contracts being foreclosed or terminated. In addition, we may be
restricted in our ability to, among other things, increase toll rates, sell our interests to third parties, contract with
certain customers or assign our rights or obligations under our contracts to any person. These restrictions may
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limit our flexibility in operating our business, which could have an adverse effect on our business, prospects,
results of operations, cash flows and financial condition.

5. All projects we operate have been awarded primarily through competitive bidding process. Our bids may
not always be accepted. We may not be able to qualify for, compete and win projects, which could
adversely affect our business and results of operations.

As a part of our business and operations, we bid for projects on an on-going basis. Projects are awarded following
competitive bidding processes and satisfaction of prescribed qualification criteria. While service quality,
technological capacity and performance, health and safety records and personnel, as well as reputation and
experience and sufficiency of financial resources are important considerations in authority decisions, there can be
no assurance that we would be able to meet such qualification criteria, particularly for larger projects, whether
independently or together with other joint venture partners or co-sponsors (if any). Further, once the prospective
bidders satisfy the qualification requirements of the tender, the project is usually awarded based on the quote by
the prospective bidder. We spend considerable time and resources in the preparation and submission of bids. We
cannot assure you that we would bid where we have been prequalified to submit a bid or that our bids, when
submitted or if already submitted, would be accepted. If we are not able to qualify in our own right to bid for
larger projects, we may be required to partner and collaborate with other companies in bids for such projects. If
we are unable to partner with other companies or lack the credentials to be the partner-of-choice for other
companies, we may lose the opportunity to bid for large EPC and BOT projects, which could affect our growth
plans.

In addition, the government conducted tender processes may be subject to change in qualification criteria,
unexpected delays and uncertainties. There can be no assurance that the projects for which we bid will be tendered
within a reasonable time, or at all. In the event that new projects which have been announced and which we plan
to bid for are not put up for tender within the announced timeframe, or qualification criteria are modified such
that we are unable to qualify, our business, prospects, financial condition, cash flows and results of operations
could be materially and adversely affected.

The growth of our business mainly depends on our ability to obtain new EPC and BOT projects. We are not in a
position to predict whether and when we will be awarded a new contract. Our future results of operations and cash
flows can fluctuate materially depending on the timing of contract awards. Further, all our ongoing projects have
been awarded to us for a definite term and the relevant authorities may float tenders for such projects after expiry
of the current term. There is no assurance that we will be awarded such projects at the end of the tender process.

Projects awarded to us may be subject to litigation by unsuccessful bidders. Legal proceedings may result in delay
in award of the projects and/or notification of appointed dates, for the bids where we have been successful, which
may result in us having to retain unallocated resources and as a result, it would adversely affect our results of
operations and financial condition. Further, we may be required to incur substantial expenditure, time and
resources in defending such litigation. Any unsuccessful outcome in any such proceedings may lead to termination
of a contract awarded to us, which could have a material adverse effect on our future revenues and profits.

6. Our Order Book may not be representative of our future results and our actual income may be
significantly less than the estimates reflected in our Order Book, which could adversely affect our results
of operations.

Our Company’s Order Book as of a particular date comprises the estimated revenues from the unexecuted portions
of all the existing contracts. Further, our Company’s Order Book as of a particular date is calculated on the basis
of the aggregate contract value of our ongoing projects as of such date reduced by the value of work executed by
us until such date, as certified by the relevant client. For the purposes of calculating the Order Book value, our
Company does not take into account any escalation or change in work scope of our ongoing projects as of the
relevant date, or the work conducted by us in relation to any such escalation of change in work scope of such
projects until such date. The manner in which we calculate and present our Order Book is therefore not comparable
to the manner in which our revenue from operations is accounted, which takes into account revenue from work
relating to escalation or changes in scope of work of our projects. The manner in which we calculate and present
our Company’s Order Book information may vary from the manner in which such information is calculated and
presented by other companies, including our competitors. The Order Book information included in this Draft Red
Herring Prospectus is not audited and does not necessarily indicate our future earnings. Our Order Book should
not be considered in isolation or as a substitute for performance measures. As of December 31, 2020, our Company
had an Order Book of % 182,219.79 million, and comprised 18 road EPC projects, seven HAM projects and three
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other projects. For further details on our Order Book, see “Our Business — Order Book” on page 185. We may
not be able to achieve our expected margins or may even suffer losses on one or more of these contracts or we
may not be able to realise the revenues which we anticipated in such projects. In addition, there can be no assurance
that we will be awarded the projects that we currently expect or that we will be able to execute agreements for
these anticipated projects on terms that are favourable to us or at all. Our completed projects also include those
projects for which we have been issued provisional completion certificates by the relevant authority but are
operational.

We may encounter problems executing the projects as ordered, or executing it on a timely basis. Moreover, factors
beyond our control or the control of our clients may postpone a project or cause its cancellation, including delays
or failure to obtain necessary permits, authorizations, permissions, right-of-way, and other types of difficulties or
obstructions. Due to the possibility of cancellations or changes in scope and schedule of projects, resulting from
our clients’ discretion or problems we encounter in project execution or reasons outside our control or the control
of our clients, we cannot predict with certainty when, if or to what extent, a project forming part of our Order
Book will be performed and this could reduce the income and profits we ultimately earn from the contracts. Delays
in the completion of a project can lead to clients delaying or refusing to pay the amount, in part or full, that we
expect to be paid in respect of such project. Even relatively short delays or surmountable difficulties in the
execution of a project could result in our failure to receive, on a timely basis or at all, all payments otherwise due
to us on a project. These payments often represent an important portion of the margin we expect to earn on a
project. In addition, even where a project proceeds as scheduled, it is possible that the contracting parties may
default or otherwise fail to pay amounts owed. Any delay, reduction in scope, cancellation, execution difficulty,
payment postponement or payment default in regard to our Order Book projects or any other uncompleted projects,
or disputes with clients in respect of any of the foregoing, could materially harm our cash flow position, revenues
and earnings.

For some of the contracts in our Order Book, our clients are obliged to perform or take certain actions, such as
acquiring land, securing the right of way, clearing forests, securing required licenses, authorizations or permits,
making advance payments, approving designs, approving supply chain vendors and shifting existing utilities. If a
client does not perform such actions in a timely manner, and the possibility of such failure is not provided for in
the contract, our projects could be delayed, modified or cancelled. Accordingly, the realization of our Order Book
and the effect on our results of operations may vary significantly from reporting period to reporting period
depending on the nature of such contracts, actual performance of such contracts, as well as the stage of completion
of such contracts as of the relevant reporting date as it is impacted by applicable accounting principles affecting
revenue and cost recognition. Furthermore, there are various risks associated with the execution of large-scale
projects as larger contracts may represent a larger part of our portfolio, increasing the potential volatility of our
results and exposure to individual contract risks. Managing large-scale projects may also increase the potential
relative size of cost overruns and negatively affect our operating margins. We believe that our contract portfolio
will continue to be relatively concentrated and if we do not achieve our expected margins or suffer losses on one
or more of these large contracts, this could have a material adverse effect on our results of operations and financial
condition.

7. If any BOT project (awarded and / or which may be awarded to us in the future) is terminated
prematurely, we may not receive payments due to us which may result in a material adverse effect on
our financial condition.

A concession agreement may be revoked by the concessioning authority for reasons set forth in the relevant
concession agreement, including:

. failure to comply with operational or maintenance standards;

. failure to replenish performance security upon encashment and appropriation;

. failure to cure the default, within the cure period, for which the performance security was appropriated in
terms of the concession agreements;

. failure to achieve project milestones and/or rectify default within the prescribed time;

abandonment or intention to abandon construction or operation of a project by us without the prior written
consent of the concessioning authority;

failure to complete a project within the prescribed timelines;

failure to comply with the provisions of the escrow agreements entered into with the regulatory authorities;
occurrence of a financial default and substitution by the lenders in terms of the substitution agreement;
creation of encumbrance in breach of our agreements;

occurrence of a material adverse effect due to a breach of any of the agreements in relation to our projects;
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. repudiation of the concession agreements by the relevant Subsidiary;

o change in shareholding beyond the specified thresholds or acquisition of control of the relevant Subsidiary
without prior written consent of the concessioning authority;

. transfer of rights, obligations, assets or undertaking or execution of assets that causes a material adverse
effect;

. continuation of a force majeure event, such as an act of God, act of war, expropriation or compulsory

acquisition of any project assets by the Government, industrial strikes and public agitation, beyond a
specified time

. bankruptcy, insolvency, initiation of liquidation, dissolution, winding up, amalgamation or re-constitution
of the relevant Subsidiary;

o temporary or permanent halt of operations; and

. failure by the relevant Subsidiary to comply with any other material term of the relevant concession
agreement.

Under majority of our concession agreements, if the concession agreement is terminated by the concessioning
authority due to a default by a concessionaire, or by the concessionaire due to a default by the concessioning
authority, such concessionaire is entitled to receive termination payments from the concessioning authority in
accordance with the terms of the relevant concession agreement. There can be no assurance that the concessioning
authority will pay such termination payments in time or at all. Further, there can be no assurance that the
termination payments from the concessioning authority, if any, will be adequate to enable us to recover our
investments made in our Subsidiaries, in such circumstances where it has entered into such concession agreement.
Although there have been no instances in the past wherein our BOT projects have been terminated prematurely,
if the concession agreements are terminated prematurely, our business, results of operations, cash flows and
financial condition may be adversely affected. Further, if there is any delay or pre-mature termination of any
project due to our fault, our reputation may be adversely affected and we may also be blacklisted or debarred from
participation in similar types of projects.

8. Due to the nature of our contracts, we may be subjected to claim and counter-claims including to and
from the concessioning authorities among others. Any adverse outcome of any such claim or counter
claim may have an adverse effect on our profitability.

Pursuant to the terms of our contracts, government entities are required to acquire or license or secure rights of
way over, tracts of land or to hand over unencumbered land, free of encroachments to us. Delays in any of the
foregoing may result in delay of project implementation prescribed by the relevant contract and cause consequent
delays in commencement of construction or termination of the contract on account of a material default by the
concessioning authority.

Our Company and our Subsidiaries, NMHPL and RSEL, have submitted claims in relation to certain disputes on
account of, among other things, changes in scope of work, loss of bonus, payment of royalty, and loss on account
of delay in handing over of land. As per our accounting policies, claims and counterclaims (related to customers),
including those under arbitration, are not accounted for until their final disposal. Other contract claims (that are
not subject to arbitration or such other legal proceedings) are recognized only when there is reasonable certainty
of their recoverability. Accordingly, our Restated Consolidated Financial Information do not recognise pending
project claims. However, as a risk generally inherent to the industry that we operate in, we may incur significant
working capital expenditure pursuant to time and cost overruns, pending the resolution of such project claims.
These claims may also be subject to lengthy arbitration or litigation proceedings, which may involve associated
costs. Such claims may continue to arise in the future. Failure to resolve these claims amicably, favourably, or
within a reasonable time or at all, may have an adverse effect on our profitability.

For details of other such instances where the Company is subject to claims and counter claims, see “Outstanding
Litigation and Other Material Developments” on page 395.

9. We are required to furnish bank guarantees as part of our business. Our inability to arrange such
guarantees or the invocation of such guarantees may adversely affect our cash flows and financial
condition.

As part of our business and as is customary, we are required to provide financial and performance bank guarantees

in favour of our clients under the respective contracts for our projects. For our projects, we typically issue bank
guarantees to the relevant authority with whom the contractual arrangement has been entered into.

38



These guarantees are typically required to be furnished within a few days of the signing of a contract and remain
valid up to around sixty days after the defect liability period prescribed in that contract. In addition, letters of
credit are often required to satisfy payment obligations to suppliers and sub-contractors. We may not be able to
continue obtaining new financial and performance bank guarantees in sufficient quantities to match our business
requirements. If we are unable to provide sufficient collateral to secure the financial bank guarantees, performance
bank guarantees or letters of credit, our ability to enter into new contracts or obtain adequate supplies could be
limited and could have a material adverse effect on our business, results of operations and financial condition.
Providing security to obtain letters of credit, financial and performance bank guarantees also increases our
working capital requirements.

As of December 31, 2020, we had issued bank guarantees (including letter of credit) amounting to X 24,880.46
million towards securing our financial/ performance obligations under our ongoing projects. We may be unable
to fulfil any or all of our obligations under the contracts entered into by us in relation to our ongoing projects due
to unforeseen circumstances which may result in a default under our contracts resulting in invocation of the bank
guarantees issued by us. If any or all the bank guarantees are invoked, it may result in a material adverse effect
on our business and financial condition. Also see, “Risk Factors — We have certain contingent liabilities that have
not been provided for in our financial statements, which if they materialise, may adversely affect our financial
condition.” on page 55.

10.  There are outstanding legal proceedings against our Company, our Directors, our Promoters and our
Subsidiaries and adverse outcomes in such proceedings may negatively affect our business, results of
operations and financial condition.

We are currently, and may in the future be, implicated in lawsuits including lawsuits and arbitrations involving
compensation for loss due to various reasons including tax matters, civil disputes, labour and service matters,
statutory notices, regulatory petitions and other matters. Litigation or arbitration could result in substantial costs
to, and a diversion of effort by, us and/or subject us to significant liabilities to third parties. There are various
outstanding legal proceedings against our Company pending at various levels of adjudication before various
courts, tribunals, authorities and appellate bodies in India. In addition, we are subject to risks of litigation including
public interest litigation, contract, employment related, personal injury and property damage.

We cannot provide any assurance that these legal proceedings will be decided in our favour. Any adverse decision
may have a significant effect on our business including the financial condition of our Company, delay in
implementation of our current or future projects and results of operations. There can be no assurance that the
results of such legal proceedings will not materially harm our business, reputation or standing in the marketplace
or that we will be able to recover any losses incurred from third parties, regardless of whether we are at fault.
Even if we are successful in defending such cases, we may be subject to legal and other costs incurred pursuant
to defending such litigation, and such costs may be substantial and not recoverable. There can be no assurance
that losses relating to litigation or arbitration will be covered by insurance or that any such losses would not have
a material adverse effect on the results of our operations or financial condition.

A summary of the nature and number of outstanding material litigation, as decided by our Board and further
detailed in “Outstanding Litigation and Other Material Developments” on page 395, against our Company, our
Directors, our Promoters and our Subsidiaries along with the amount involved, to the extent quantifiable, has been
set out below:

(R in million
Nature of cases Number of cases Total amount involved (to the
extent quantifiable)

Litigation involving our Company
Proceedings against our Company 74 1,581.99
Material civil 7 260.01
Criminal 5 -
Tax 51 790.37
Action by statutory or regulatory authorities 11 531.61
Proceedings by our Company 14 2,081.16
Material civil 7 2,075.47
Criminal 7 5.69
Litigation involving our Subsidiaries
Proceedings against our Subsidiaries 8 754.41
Material civil Nil -
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(< in million

Nature of cases Number of cases Total amount involved (to the
extent quantifiable)

Criminal Nil -
Tax 8 754.41
Action by statutory or regulatory authorities Nil -
Proceedings by our Subsidiaries 2 1,904.50
Material civil 2 1,904.50
Criminal Nil -
Litigation involving our Promoters
Proceedings against our Promoters 3 -
Material civil Nil -
Criminal 3 -
Tax Nil -
Action by statutory or regulatory authorities Nil -
Disciplinary action in the last five Fiscals Nil -
Proceedings by our Promoters 1 -
Material civil Nil -
Criminal 1 -
Litigation involving our Directors
Proceedings against our Directors 3 0.01
Material civil Nil -
Criminal 2 -
Tax 1 0.01
Action by statutory or regulatory authorities Nil -
Proceedings by our Directors 1 -
Material civil Nil -
Criminal 1 -

For further details, see “Outstanding Litigation and Other Material Developments” on page 395.

11.  If we fail to maintain the roads constructed by us pursuant to and as per the relevant contractual
requirements, we may be subject to penalties or even termination of our contracts, which may have a
material adverse effect on our reputation, business, financial condition, results of operations and cash
flows.

We have in the past completed various BOT road projects (which include HAM, toll and annuity projects), in
addition to various EPC projects. These projects require us to carry out repair or maintenance (in accordance with
the terms of such contractual agreements) for various factors which may include natural disasters, accidents and
other factors beyond our control. Further, under the terms of our concession agreements in relation to the HAM
projects awarded to us by NHAI, as long as we are the concessionaire, we have obligations to maintain our road
projects for a period of 15 years; among others in good working order and maintain the roads periodically. The
concessioning authorities will periodically carry out tests through one or more engineering firms to assess the
quality of roads and their maintenance. If we fail to maintain the roads to the standards set forth in the relevant
concession agreements, the concessioning authorities may impose penalties, withhold annuity payments and
demand remedies within cure periods. If we fail to cure our defaults within such time as may be prescribed under
the concession agreement, our concession agreements may be terminated.

Such contracts for our road projects typically specify certain operation and maintenance standards and
specifications to be met by us while undertaking our operation and maintenance activities and develop a
maintenance manual. These specifications and standards require us to incur operation and maintenance costs on a
regular basis. The operation and maintenance costs of our projects may increase due to factors beyond our control,
including:

. change in standards of maintenance or road safety applicable to our projects prescribed by the relevant
regulatory authorities;

. we may be required to restore our projects in the event of any landslides, floods, road subsidence, other
natural disasters accidents or other events causing structural damage or compromising safety;

) unanticipated increases in material and labour costs, traffic volume or environmental stress leading to more

extensive or more frequent heavy repairs or maintenance costs. The cost of major repairs may be substantial
and repairs may adversely affect traffic flows;
. increase in electricity or fuel costs resulting in an increase in the cost of energy;
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. higher interest costs in relation to our borrowings; or
o any other unforeseen operational and maintenance costs.

In addition, our operations may be adversely affected by interruptions or failures in the technology and
infrastructure systems that we use to support our operations. Any significant increase in operations and
maintenance costs beyond our budget and any failure by us to meet quality standards may reduce our profits and
could expose us to regulatory penalties and could adversely affect our business, financial condition and results of
operations.

12.  Our actual cost in executing an EPC contract or in constructing a project may vary substantially from
the assumptions underlying our bid. We may be unable to recover all or some of the additional expenses,
which may have a material adverse effect on our results of operations, cash flows and financial
condition.

Under the terms and conditions of agreements with our clients for our projects, we generally agree to pay to, or
receive from the client awarding the concession an agreed sum of money, subject to contract variations covering
changes in the client’s project requirements. Our actual expense in executing a project under construction may
vary substantially from the assumptions underlying our bid for various reasons, including, unanticipated increases
in the cost of construction materials, fuel, labour or other inputs, unforeseen construction conditions, including
the inability of the client to obtain requisite environmental and other approvals resulting in delays and increased
costs, delays caused by local weather conditions and suppliers’ failures to perform.

Our ability to pass on increases in the purchase price or manufacturing cost of raw materials and other inputs may
be limited in the case of contracts with limited or no price escalation provisions and we cannot assure you that
these variations in cost will not lead to financial losses to us. Further, other risks generally inherent to the
development and construction industry may result in our profits from a project being less than as originally
estimated or may result in us experiencing losses due to cost and time overruns, which could have a material
adverse effect on our cash flows, business, financial condition and results of operations.

13.  Ourbusiness is substantially dependent on our ability to accurately carryout the pre-bidding engineering
studies for bidding in such projects. Any deviation during the implementation and operation of the
project as compared to our pre-bid engineering studies could have a material adverse effect on our cash
flows, results of operations and financial condition.

In addition to our in-house experience in engineering survey, we also appoint technical consultants to carry out
detailed inspection of the relevant project area and to record and highlight important features and identify any
issue that may be of importance in terms of implementation and operation of such project. While we hire technical
consultants for the purpose of carrying our pre-bidding engineering studies, we may not able to assure the accuracy
of such studies. The accuracy of the pre-bidding studies is dependent on the following key elements:

e preparing a project road map based investigations of the project site which include amongst other, pavement
conditions, major water bodies, indication of any notified forest, right of way details, sensitive receptors on
the project site;

e undertaking engineering surveys and preliminary designs which broadly include carrying out inventory and
detailed condition surveys, carrying our preliminary pavement investigations, availability of construction
materials, identification of geometrically deficient stretches, investigating intersections and stretches and
implementing design in accordance with environmental and social concern;

e preparation of O&M estimates for the entire concession period of the project; and

e preparation of bills of quantities, in consultation with our Company covering all the items required in the
work.

Any deterrence or deviation in the estimation and calculation of the aforementioned key elements, may hamper
the quality of the pre-bid engineering study, on which we rely before submitting any tenders for the relevant
project. Any deviation during the implementation and operation of the project as compared to our pre-bid
engineering studies could have a material adverse effect on our cash flows, results of operations and financial
condition.

14.  Delays in the completion of construction of current and future projects could lead to termination of

concession and other EPC agreements or cost overruns, which could have an adverse effect on our cash
flows, business, results of operations and financial condition.
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Our projects are required to achieve commercial operation no later than the scheduled commercial operation dates
specified under the relevant concession and EPC agreements, or by the end of the extension period, if any is
granted by the concessioning authority or an employer in case of our EPC projects. We provide the concessioning
authorities and employers of our EPC projects with performance securities for completion of the construction of
our projects within a specified timeframe. Subject to certain customary exceptions such as (i) occurrence and
continuance of force majeure events that are not within the control of the concessionaire, or (ii) delays that are
caused due to reasons solely attributable to the concessioning authority or the EPC employer, failure to adhere to
contractually agreed timelines or extended timelines could require us to pay liquidated damages as stipulated in
the concession and other EPC agreements or lead to encashment and appropriation of the bank guarantee or
performance security. The concessioning authority or the client may also be entitled to terminate the concession
or EPC agreement in the event of delay in completion of the work if the delay is not on account of any of the
agreed exceptions. In the event of termination of any of our projects for such reasons, we may only receive partial
payments under such agreements and such payments may be less than our estimated cash flows from such projects.
Further, we may not be able to obtain extensions for projects on which we face delays or time overruns.

In addition to the risk of termination by the concessioning authority, or the employer in case of EPC projects,
delays in completion of development may result in cost overruns, lower or no returns on capital and reduced
revenue for the concessionaire thus impacting the project’s performance, as well as failure to meet scheduled debt
service payment dates and increased interest costs from our financing agreements for the projects. We have faced
delays in completion of our projects and may continue to face delays in completion for certain of our projects
which are under construction. The scheduled completion targets for our projects are estimates and are subject to
delays as a result of unforeseen engineering problems, force majeure events, issues arising out of right of way,
unavailability of financing, unanticipated cost increases or changes in scope and inability in obtaining certain
property rights or government approvals. There can be no assurance that similar delays will not occur in the future
and any such delays could have adverse effects on our cash flows, business, results of operations and financial
condition.

15.  Assignificant part of our business transactions are with government or government funded entities or
government agencies in India, which may expose us to risk, including additional regulatory scrutiny.

Our business is primarily dependent on projects in the infrastructure sector which are usually undertaken by
government undertakings. We provide EPC services both, on a fixed-sum turnkey basis and on an item rate basis.
We also execute certain projects on BOT (annuity and HAM) basis, operate them during the concession period
and subsequently transfer the projects to the concessioning authority. In relation to such contracts, we may be
subject to additional regulatory scrutiny associated with commercial transactions with government owned or
controlled entities and agencies. Further, in certain instances, we may face delays associated with collection of
receivables from government owned or controlled entities.

Our EPC construction services contracts with government authorities are also subject to certain restrictions
including technical audits by such government authorities which awarded that particular contract. If we fail to
comply with a contractual or any other requirement or if there are any concerns that arise out of the audit conducted
by a government entity, a variety of penalties can be imposed including monetary damages and criminal and civil
penalties. As a result of this, any or all of our contracts entered into with government entities could be terminated
and we could be suspended or debarred from all government contract work, or payment of our costs could be
disallowed. The occurrence of any of these actions could harm our reputation and could have a material adverse
effect on our business, results of operations and financial condition.

16.  Our business is capital intensive. If we experience insufficient cash flows to meet required payments on
our debt and working capital requirements, there may be an adverse effect on the results of our
operations.

Our business requires a significant amount of working capital which is based on certain assumptions, and
accordingly, any change of such assumptions would result in changes to our working capital requirements. A
significant amount of working capital is required to finance the purchase or manufacturing of materials,
mobilization of resources and other work on projects before payment is received from clients. Further, since the
contracts we bid typically involve a lengthy and complex bidding and selection process which is affected by a
number of factors, it is generally difficult to predict whether or when a particular contract we have bid for will be
awarded to us and the time period within which we will be required to mobilize our resources for the execution
of such contract. As a result, we may need to incur additional indebtedness in the future to satisfy our working
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capital requirements. Our working capital requirements may increase if we undertake larger or additional projects
or if payment terms do not include advance payments or such contracts have payment schedules that shift
payments toward the end of a project or otherwise increase our working capital burden.

Our capital expenditure requirements and growth strategy thus require continued access to significant amounts of
capital on acceptable terms. We cannot assure you that market conditions and other factors will permit future
project and acquisition financings, debt or equity, on terms acceptable to us or at all. Our ability to arrange
financing and the costs of such financing are dependent on numerous factors, including general economic and
capital market conditions, credit availability from financial institutions, the amount and terms of our existing
indebtedness, investor confidence, the continued success of current projects and laws that are conducive to our
raising capital in this manner. Our attempts to consummate future financings may not be successful or be on terms
favourable to us or at all. In addition, our ability to raise funds, either through equity or debt, is limited by certain
restrictions imposed under Indian law. Further, if the demand for, or supply of, infrastructure financing at
attractive rates or terms were to diminish or cease to exist, our business, prospects, financial condition and results
of operation could be adversely affected.

We strive to maintain strong relationships with local and national banks, as well as non-banking financial
institutions to increase our financing flexibility. Our credit profile often enables us to obtain financing on
favourable terms from major financial institutions. However, we cannot assure you that our relationships with
lenders will not change or that lenders will continue lending practices we are familiar with. Our lenders may
implement new credit policies, adopt new pre-qualification criteria or procedures, raise interest rates or add
restrictive covenants in loan agreements, some or all of which may significantly increase our financing costs, or
prevent us from obtaining financings totally. As a result, our projects may be subject to significant delays and cost
overruns, and our business, financial condition and results of operations may be materially and adversely affected.
In general, we may make provisions for bad debts, including those arising from progress payments or release of
retention money, based primarily on ageing and other factors such as special circumstances relating to specific
clients. For further details on provisions made for bad debts, see the “Financial Statements” on page 253. There
can be no assurance that the progress payments and the retention money will be remitted by our clients to us on a
timely basis or that we will be able to efficiently manage the level of bad debt arising from such payment practice.
Our working capital position is therefore also dependent on the financial position of our clients. All of these factors
may result in an increase in the amount of our receivables and short-term borrowings and the continued increase
in working capital requirements may have an adverse effect on our financial condition and results of operations.

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

The counterparties to a number of our construction contracts are government entities and these contracts are
usually based on forms chosen by the government entities. As a result, we have only a limited ability to negotiate
the terms of these contracts, which tend to favour our government clients. For instance, the terms laying out our
obligations, as well as tolling rates for our projects (as applicable) are determined by the government entities and
we are not permitted to amend such terms or tolling rates. The contractual terms may present risks to our business,
including:

. risks we have to assume and lack of recourse to our government client where defects in site or geological

conditions were unforeseen or latent from our preliminary investigations, design and engineering prior to

submitting a bid;

liability for defects arising after the termination of the agreement;

clients’ discretion to grant time extensions, which may result in project delays and/or cost overruns;

our liability as a contractor for consequential or economic loss to our clients;

commitment of the government to secure encumbrance free land, utility shifting and delay in obtaining

approvals; and

. the right of the government client to terminate our contracts for convenience at any time after providing us
with the required written notice within the specified notice period.

Our ability to continue operating our concessions or undertake projects thus largely depends on our government
clients, who may terminate the relevant concession or construction agreements for reasons set forth in these
agreements. If the government client terminates any of our concessions or construction agreements, under the
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relevant agreement it is generally required to compensate us for the amount of our unrecovered investment, unless
the agreement is terminated pursuant to applicable law or our breach of the terms of the agreement is material.
Such compensation process is likely to be time consuming and the amount paid to us may not fully compensate
us. We are typically required to transfer the control and possession of the project and construction sites back to
the government client, which may restrain us from clustering our projects or divesting our BOT assets on our
desired terms and conditions. We cannot assure you that we would receive such compensation on a timely basis
or in an amount equivalent to the value of our investment plus our lost profits. Further, in particular, NHAI has
the right to change the scope of work to include additional work which was not contemplated at the time of
execution of the contract.

Further, under our EPC contracts, the contract price and scheduled completion date of the project may not be
adjusted for any unforeseen difficulties or costs and we are responsible for having foreseen difficulties that may
arise in completing the project. Additionally, a failure to repair or rectify defects or deficiency within the
prescribed period entitles the concessioning authority to reduce the monthly lump sum amounts payable for
maintenance. In the event we commit a default under the terms of the contract, the concessioning authority also
has to suspend us from carrying out any work on the relevant project for a maximum period of 90 days from the
date of issue of notice and we are required to indemnify the concessioning authority for all costs incurred during
such period by the authority for discharging our obligations.

Such onerous conditions in the government contracts may affect the efficient execution of these projects and may
have adverse effects on our profitability. For further details of the contracts entered into in relation to our EPC
and BOT projects, see “Our Business - Summary of our EPC Contracts” and “Our Business - Summary of our
BOT (annuity and HAM) Contracts” on pages 191 and 192 respectively.

In addition, our concession agreements typically contain restrictive covenants and obligations, which require the
prior consent of the relevant authority to undertake certain actions, including, for example, the amendment or
modification of project agreements, creation of encumbrance or security interest, selection or replacement of
contractors and change in the capital structure of the subsidiary or joint venture company. We cannot assure you
that any failure to comply with such restrictive covenants will not constitute an event of default under the relevant
concession agreements and could result in situations, such as, amongst others, payment of damages to the relevant
authority or termination of our concession agreement by the lenders or the relevant authority. In addition, we may
be restricted in our ability to, among other things, sell our interests to third parties, undertake expansions and
contract with certain third parties. These restrictions may limit our flexibility in operating these projects, which
could have an adverse effect on our cash flows, results of operations and financial condition.

18.  Any inability to maintain our equipment assets or manage our employees or inadequate workloads may
cause underutilization of our workforce and equipment bank, and such underutilization could reduce
our ability to sweat our assets which may have an impact on our profitability.

We are dependent on our large workforce for the operation of our projects and maintain a workforce and utilize
our equipment based upon our current and anticipated workloads. As of December 31, 2020, we had 15,233
permanent employees and we also engaged contract labour at our project sites. For further details, see “Our
Business — Human Resources” on page 196. In the past we have faced concerns in relation to availability of work
force, in addition to such workforce who have experience in the business similar to ours. During the months of
April and May 2020, when the lockdown restrictions were slowly being eased and our Company resumed
construction activities, we faced shortage of labour staff owing to the COVID 19 pandemic. We cannot assure
you that we may not face shortage of labour in the future. We estimate our future workload largely based on
whether and when we will receive certain new contract awards. While our estimates are based upon our best
judgment, these estimates can be unreliable and may frequently change based on newly available information. In
a project where timing is uncertain, it is particularly difficult to predict whether or when we will receive a contract
award. The uncertainty of contract awards and timing can present difficulties in matching our workforce size and
equipment bank with our contract needs. In planning our growth, we have been adding to our workforce and
equipment bank as we anticipate inflow of additional orders. We may further incur substantial equipment loans if
we purchase additional equipment in anticipation of receiving new orders. If we do not receive future contract
awards or if these awards are delayed or reduced, we may incur significant costs from maintaining the under-
utilized workforce and equipment bank, and may further lack working capital to pay our loan instalments on time
or at all, which may result in reduced profitability for us or cause us to default under our loans.

As of December 31, 2020, our equipment base comprised over 6,500 construction equipment and vehicles. The
maintenance and management of such equipment is critical for timely completion and delivery of our projects.
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Although, we have a maintenance facility at Udaipur to assist in timely maintenance of our equipment base, an
inability to maintain and adequately manage our equipment assets, which have a limited period of useful life,
could have an adverse impact on our business and financial condition.

In addition, we may also be unable to hire or retain qualified engineers and workmen in line with the demand in
our projects as well as our growth, which may have an impact on our reputation and results of operations. There
can also be no assurance that we will not experience disruptions to our operations due to disputes or other problems
with our work force such as work stoppages or increased wage demands, which may adversely affect our business.

19. Our Company failed to comply with certain terms and conditions of the Debt Listing Agreement, SEBI
Listing Regulations and SEBI ICDR Regulations which may entail a regulatory action against our
Company and consequently may affect listing and trading of our Equity Shares.

Our Company has in the past not complied with certain terms and conditions of the Debt Listing Agreement, SEBI
Listing Regulations and SEBI ICDR Regulations. In accordance with the SEBI Listing Regulations, our Company
was required to file its half yearly results for the period ended September 30, 2015 and for the year ended March
31, 2016 by November 15, 2015 and May 15, 2016 respectively. However, our Company has subsequently made
these filings on September 6, 2016 and September 12, 2016 respectively. Further, the Company was required to
publish the financial results for the six month period ended September 30, 2015 within forty eight hours (as per
the Debt Listing Agreement) and financial statements for the year ended March 31, 2016 within two calendar days
(as per the SEBI Listing Regulations), of the conclusion of the meeting of the board of directors where such
financial results or financial statements were approved, in at least one English national daily newspaper. The same
were not published for the periods as aforementioned. In this regard, our Company has received a warning letter
from SEBI advising our Company to ensure strict compliance with the relevant provisions of the SEBI Listing
Regulations, failing which they will initiate necessary action against us. Further, our Company had inadvertently
missed disclosing details of certain litigation as required under the SEBI ICDR Regulations, in the draft red herring
prospectus of our Company dated April 30, 2018. Consequently, we have received a warning letter from SEBI
advising us to improve our compliance standards to avoid recurrence of such lapses. We cannot assure you our
Company will not be subject to any penalties imposed by the relevant regulatory authority in this respect. In the
event such penalties are levied, it may have an adverse impact on our reputation and our results of operations and
financial condition.

For further details, see “Outstanding Litigation and Other Material Developments - Litigation involving our
Company” on page 395.

20.  Increases in the prices of construction materials, fuel, labour and equipment could have an adverse
effect on our business, results of operations and financial condition.

The cost of construction materials, fuel, labour and equipment maintenance constitutes a significant part of our
operating expenses. We are vulnerable to the risk of rising and fluctuating steel ,bitumen and cement prices, which
are determined by demand and supply conditions in the global and Indian markets as well as government policies.
Any unexpected price fluctuations after placement of orders, shortage, delay in delivery, quality defects, or any
factors beyond our control may result in an interruption in the supply of such materials and adversely affect our
business, financial performance and cash flows.

Our contracts to provide EPC services are mostly on the basis of a fixed price or a lump sum for the project as a
whole, which may not always include escalation clauses covering any increased costs we may incur. As a result,
our ability to pass on increased costs may be limited and we may have to absorb such increases which may
adversely affect our business, financial condition and results of operations. We may also suffer significant cost
overruns or even losses in these projects due to unanticipated cost increases resulted from a number of factors
such as changes in assumptions underlying our contracts, unavailability or unanticipated increases in the cost of
construction materials, fuel, labour and equipment, changes in applicable taxation structures or the scope of work,
delays in obtaining requisite statutory clearances and approvals, delays in acquisition of land, procuring right of
way, disruptions of the supply of raw materials due to factors beyond our control, unforeseen design or engineering
challenges, inaccurate drawings or technical information provided by clients, severe weather conditions or force
majeure events. Despite the escalation clauses in some of our construction contracts, we may experience
difficulties in enforcing such clauses to recover the costs we incurred in relation to the additional work performed
at the clients’ requests or due to the change of scope of work. If any of these risks materialize, they could adversely
affect our profitability, which may in turn have an adverse effect on our overall results of operation.

45



In addition, India has stringent labour legislation that protects the interests of workers, including legislation that
sets forth detailed procedures for the establishment of unions, dispute resolution and employee removal and
legislation that imposes certain financial obligations on employers upon retrenchment. Also any upward revision
of the prescribed minimum wage or other benefits required to be paid to our workers (including in the event of
injuries or death sustained in course of employment, dismissal or retrenchment) will result in the increase in cost
of labour which we may be unable to pass on to our customers due to market conditions and also the pre agreed
conditions of contract. This would result in us being required to absorb the additional cost, which may have a
material adverse impact on our profitability. Further we also depend on third party contractors for the provision
of various services associated with our business. Such third party contractors and their employees/workmen may
also be subject to these labour legislations.

21.  Our projects are exposed to various implementation risk and other uncertainties which may adversely
affect our business, results of operations and financial condition.

Our operations are subject to hazards inherent in providing erection, civil and maintenance services, such as risk
of equipment failure, work accidents, fire or explosion, including hazards that may cause injury and loss of life,
severe damage to and destruction of property and equipment, and environmental damage. A significant number
of our projects are under construction or under development. The construction or development of these projects
involves various implementation risks including construction delays, delay or disruption in supply of raw
materials, delays in acquisition of land, unanticipated cost increases, force majeure events, cost overruns or
disputes with our joint venture partners. We may be further subject to risks such as:

) we may encounter unforeseen engineering problems, disputes with workers, force majeure events and
unanticipated costs due to defective plans and specifications;

. we may not be able to obtain adequate capital or other financing at affordable costs or obtain any financing
at all to complete construction of any of our projects;

. we may not be able to provide the required guarantees under project agreements or enter into financing
arrangements;

. the projects that we are engaged in may not receive timely regulatory approvals and/or permits for

development and operation of our projects, such as environmental clearances, mining, forestry or other
approvals from the central or State environmental protection agencies, mining, forestry, railway or other
regulatory authorities and may experience delays in land acquisition by the government and procuring right
of way and other unanticipated delays;

) we may experience shortages of, and price increases in, materials and skilled and unskilled labour, and
inflation in key supply markets;

. geological, construction, excavation, regulatory and equipment problems with respect to operating projects
and projects under construction;

. our road infrastructure customers may not use our toll roads, if any, in the expected quantities or at all or
may not pay in full or at all;

. the relevant authorities may not be able to fulfil their obligation prior to construction of a project, in
accordance with the relevant contracts resulting in unanticipated delays;

. spread of infectious diseases at our project sites, resulting in temporary shutdown of operations at such
sites until such sites successfully decontaminated and the relevant persons are quarantined,;

. delays in shifting of utilities or receipt of approvals from railways or other local bodies;

. delays in completion and commercial operation could increase the financing costs associated with the
construction and cause our forecast budget to be exceeded

. we may be subject to risk of equipment failure or industrial accidents that may cause injury and loss of life,
and severe damage to and destruction of property and equipment;

. we may experience adverse changes in market demand or prices for the services that our projects are
expected to provide; and

. other unanticipated circumstances or cost increases.

In particular, BOT projects typically have a long gestation period and require substantial capital infusion at
periodic intervals before their completion and it may take several months or years before positive cash flows can
be generated, if at all, from such projects. There cannot be any assurance that these projects will be completed in
the time expected or at all, or that their gestation projects, or that we will recover our investments. In addition,
even where a project proceeds as scheduled, it is possible that contracting parties may default and fail to pay
amounts owed on the receivables due. If any or all of these risks materialise, we may suffer significant cost
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overruns or even losses in these projects due to unanticipated increase in costs as a result of which our business,
profits and results of operations will be materially and adversely affected.

22.  Our financial performance is dependent on our successful bidding for new projects and the non-
cancellation of projects awarded to us. If we are not able to successfully bid for new projects, it will may
adversely affect our business operations and financial conditions.

Majority of our projects are undertaken on a non-recurring basis, therefore, it is critical that we are able to
continuously and consistently secure new projects of similar value and volume. There is no assurance that we will
be able to do so or get projects where we have prior experience. In the event that we are not able to continually
and consistently secure new projects of similar or higher value and on terms and conditions that are favourable to
us, this would have an adverse impact on our financial performance. In addition, the scope of work in a project,
which is dependent on its scale and complexity, will affect the profit margin of the project and our financial
performance. In the event that we have to sub-contract a material portion of the project work to a third party
subcontractor, our profit margins from such projects may be lower as compared to in-house execution of projects.
Cancellation or delay in the commencement of secured projects due to factors such as changes in our customers’
businesses, poor market conditions and lack of funds on the part of the project owners may adversely affect us. In
addition, there may be a lapse of time between the completion of our projects and the commencement of our
subsequent projects. Any cancellation or delay of projects could lead to idle or excess capacity, and in the event
that we are unable to secure replacement projects on a timely basis, this may adversely affect our business
operations and financial conditions.

23.  We cannot assure you that we will be able to successfully execute our growth strategies, which could
affect our business prospects, results of operations and financial condition.

As part of our growth strategy, we propose to expand our existing business as well as diversify into sectors, other
than road infrastructure construction that we are primarily engaged in currently. Our growth strategies could place
significant demand on our management and our administrative, technological, operational and financial
infrastructure. As a result, we may be unable to maintain the quality of our services as our business grows. Our
growth strategies are dependent on various circumstances, including business developments, new business(es),
investment opportunities or unforeseen contingencies. We could also encounter difficulties and delays in
executing our growth strategies due to a number of factors, including, without limitation, delays in project
execution resulting in significant time and cost overruns, delays or failure in receiving government and regulatory
approvals, unavailability of human and capital resources, delayed payments or non-payments by clients, failure
to implement bidding strategy, failure to correctly identify market trends, increase in cost of raw material, fuel,
labour etc. or any other risks that we may or may not have foreseen. There can be no assurance that we will be
able to execute our growth strategy on time and within the estimated costs, or that we will meet the expectations
of our clients.

In the instances where we have ventured in sectors other than roads such as the railways, we cannot assure you
that we will be successful or continue to obtain new projects in such sectors. In order to manage growth effectively,
we must implement and improve operational systems, procedures and controls on a timely basis, which, as we
grow and diversify, we may not be able to implement, manage or execute efficiently and in a timely manner or at
all, which could result in delays, increased costs and diminished quality and may adversely affect our results of
operations and our reputation. In addition, if we raise additional funds for our growth through incurrence of debt,
our interest and debt repayment obligations will increase, and we may be subject to additional covenants, which
could limit our ability to access cash flow from operations and/or other means of financing. Further, our
management may also change its view on the desirability of current strategies, and any resultant change in our
strategies could put significant strain on our resources.

Due to our limited experience in undertaking certain types of projects or offering certain services, our entry into
new business segments or new geographical areas may not be successful, which could hamper our growth and
damage our reputation. We may be unable to compete effectively for projects in these segments or areas or execute
the awarded projects efficiently. Further, our new business or projects may turn out to be mutually disruptive and
may cause an interruption to our business as a result.

We also intend to expand our operations into new geographic and functional areas. Our construction activities
have, however, historically been focused in north India and primarily in the areas of roads, highways and airport
runways. However, in line with our business strategies, we propose to continue to expand our presence across
India and to diversify into water management and railways related infrastructure projects and continue to focus
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on roads, highways and airport runway construction projects. We have limited background and experience in these
areas, and we may need to enter into strategic tie-ups, recruit additional skilled personnel and purchase additional
equipment to support such activities. We cannot assure you that we will be able to successfully implement such
expansion and diversification strategies, in a timely or cost-effective manner, or at all.

In addition, expansion into new geographic regions within India will subject us to various challenges, including
those relating to our lack of familiarity with the social, political, economic and cultural conditions of these new
regions, language barriers, difficulties in staffing and managing such operations and the lack of brand recognition
and reputation in such regions. Further, as we seek to diversify our regional focus, we may face the risk that our
competitors may be better known in other markets, enjoy better relationships with customers and international
joint venture partners, gain early access to information regarding attractive projects and be better placed to bid for
and be awarded such projects. Increasing competition could result in price and supply volatility, which could
cause our business to suffer. There can be no guarantee that we will be able to effectively manage our entry into
new functional and geographical areas, which may have a material adverse impact on our business, financial
condition and results of operation.

If we are unable to successfully execute our growth strategies, our business, prospects and results of operations
could be materially and adversely affected.

24. Deterioration in the performance of our Company or any of our Subsidiaries and Joint Ventures may
adversely affect our results of operations and our ability to pay dividends on the Equity Shares depends on
our ability to obtain cash dividends or other cash payments.

We conduct certain of our projects, particularly the BOT projects, through our Subsidiaries and Joint Ventures
and these entities generate a significant portion of our operating income and cash flow. For further details, see
“Our Business - Summary of our EPC Contracts” and “Our Business - Summary of our BOT (annuity and HAM)
Contracts” on pages 191 and 192 respectively. In addition, our Company undertakes the EPC aspects of such
projects on behalf of our Subsidiaries and Joint Ventures. Any default by our Company or our Subsidiaries and
Joint Ventures in the performance of their respective obligations could adversely impact our business and results
of operations. We have made and may continue to make capital commitments to our Subsidiaries and Joint
Ventures, and if the business or operations of any of these Subsidiaries and Joint Ventures deteriorates, the value
of our investments may decline substantially. In addition, we will be required to rely on free cash flows of our
Subsidiaries, cash dividends from our Joint ventures, investment income, financing proceeds and other permitted
payments from our Subsidiaries and Joint Ventures to make principal and interest payments on our debt, pay
operating expenses and dividends, if any, on the Equity Shares and pay other obligations of ours that may arise
from time to time. The ability of our Subsidiaries and Joint Ventures to make payments to us depends largely on
their financial condition and ability to generate profits as well as regulatory conditions. In addition, because our
Subsidiaries and Joint Ventures are separate and distinct legal entities, they will have no obligation to pay any
dividends and may be restricted from doing so by contract, including other financing arrangements, charter
provisions, other shareholders or partners or the applicable laws and regulations of the various countries in which
they operate.

We cannot assure you that our Subsidiaries and Joint Ventures will generate sufficient profits and cash flows, or
otherwise prove willing or able, to pay dividends to enable us to meet our obligations and pay interest, expenses
and dividends, if any, on the Equity Shares. Our financial condition and results of operations could be adversely
affected should our equity stake in our Subsidiaries or our equity interest in our Joint VVentures be diluted or in the
event they cease to be our Subsidiaries and Joint Ventures. Further, in the event that the value of our investment
in any of our Subsidiaries and Joint Ventures diminishes significantly, this could have a material adverse effect
on our financial condition and results of operations.

25.  The failure of a joint venture partner to perform its obligations could impose additional financial and
performance obligations resulting in reduced profits or, in some cases, significant losses from the joint
venture and may have an adverse effect on our business, results of operations and financial condition.

We enter into various joint ventures as part of our business and operations. The success of these joint ventures
depends significantly on the satisfactory performance by our joint venture partner and fulfilment of its obligations.
If our joint venture partners fail to perform these obligations satisfactorily, the joint venture may be unable to
perform adequately or deliver its contracted services. In such cases we may be required to make additional
investments and/ or provide additional services to ensure the adequate performance and delivery of the contracted
services as we are subject to joint and several liabilities as a member of the joint venture, in most of our projects.
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Such additional obligations could result in reduced profits or, in some cases, significant losses for us. The inability
of a joint venture partner to continue with a project due to financial or legal difficulties could mean that we would
bear increased and possibly sole responsibility for the completion of the project and bear a correspondingly greater
share of the financial risk of the project. Further any disputes that may arise between us and our strategic partners
may cause delays in completion or the suspension or abandonment of the project. In the event that a claim,
arbitration award or judgement is awarded against the consortium, we may be responsible for the entire claim.
While there have be no instances of any such instances in the past, we cannot assure that our relationships with
our consortium partners in the future will be amicable or that we will have any control over their actions. The
realization of any of these risks and other factors may have an adverse effect on our business, results of operations
and financial condition.

26.  Certain of our Subsidiaries and Group Companies have incurred losses in the past and may incur
losses in the future which may have an adverse effect on our reputation and business.

Certain of our Subsidiaries and Group Companies have incurred losses in the preceding three Fiscals. The
following table sets forth information on the Subsidiaries and Group Companies of our Company that have
incurred losses as per the audited standalone financial statements of the respective entities in the periods specified
below:

S. No. Name Profit/(losses) after tax (X in million, unless otherwise
stated)
Fiscal 2020 Fiscal 2019 Fiscal 2018
Indian Subsidiaries
1. Varanasi Sangam Expressway Private Limited (54.85) 0.00 0.00
2. Nagaur Mukundgarh Highways Private Limited (143.84) 0.00 0.00
3. GR Dwarka Dewariya Highway Private (3.37) 0.00 0.00
Limited(w.e.f. 26 March 2019)

Foreign Subsidiary
1. GR Building & Construction Nigeria Limited* (94,31,91,413) | (17,60,538) NGN (13,87,09,791)

NGN NGN
Group Companies
1. Grace Buildhome Private Limited (2.14) (3.43) 0.00
2. Gumani Ram Contractors Private Limited 0.00 (0.32) (0.20)
3. Jasamrit Premises Private Ltd 0.00 (0.30) (0.11)
4. Jasamrit Creation Private Limited 0.00 (0.02) (0.03)

* Determined on the basis of calendar year i.e. from January 1 to December 31 of the respective years

There can be no assurance that our Subsidiaries or Group Companies will not incur losses in the future which
may have an adverse effect on our reputation and business and results of operations.

27.  Compliance with, and changes in, environmental, health and safety laws and regulations or stringent
enforcement of existing environmental, health and safety laws and regulations may result in increased
liabilities and increased capital expenditures may adversely affect our cash flows, business results of
operations and financial condition.

Our project operations are subject to environmental, health and safety and other regulatory and/ or statutory
requirements in the jurisdictions in which we operate. Our project operations may generate pollutants and waste,
some of which may be hazardous. We are accordingly subject to various national, state, municipal and local laws
and regulations concerning environmental protection in India, including laws addressing the discharge of
pollutants into the air and water, the management and disposal of any hazardous substances, and wastes and the
clean-up of contaminated sites. We may incur substantial costs in complying with environmental laws and
regulations. We cannot assure you that compliance with such laws and regulations will not result in delays in
completion, a material increase in our costs or otherwise have an adverse effect on our financial condition, cash
flows and results of operations. Further, construction activities in India are also subject to various health and safety
laws and regulations as well as laws and regulations governing their relationship with their respective employees
in areas such as minimum wages, maximum working hours, overtime, working conditions, hiring and terminating
employees, contract labour and work permits. Accidents, in particular fatalities, may have an adverse impact on
our reputation and may result in fines and/or investigations by public authorities as well as litigation from injured
workers or their dependents.
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Non-compliance with these laws and regulations, which among other things, limit or prohibit emissions or spills
of toxic substances produced in connection with our operations, could expose us to civil penalties, criminal
sanctions and revocation of key business licences. Environmental laws and regulations in India are becoming
more stringent, and the scope and extent of new environmental regulations, including their effect on our
operations, cannot be predicted with any certainty. In case of any change in environmental or pollution regulations,
we may be required to invest in, among other things, environmental monitoring, pollution control equipment, and
emissions management.

As a consequence of unanticipated regulatory or other developments, future environmental and regulatory related
expenditures may vary substantially from those currently anticipated. We cannot assure you that our costs of
complying with current and future environmental laws and other regulations will not adversely affect our business,
results of operations or financial condition. In addition, we could incur substantial costs, our products could be
restricted from entering certain markets, and we could face other sanctions, if we were to violate or become liable
under environmental laws or if our products become non-compliant with applicable regulations. Our potential
exposure includes fines and civil or criminal sanctions, third-party property damage or personal injury claims and
clean-up costs. For details in relation to the environmental legal proceedings, see “Outstanding Litigation and
Other Material Developments” on page 395.

28.  We may not be able to collect receivables due from our clients, in a timely manner, or at all, which may
adversely affect our business, financial condition, results of operations and cash flows.

There may be delays in the collection of receivables, such as grant and annuity, from our clients or entities owned,
controlled or funded by our clients or their related parties. As of December 31, 2020, % 449.36 million, or 26.75%
of our total trade receivables, on a consolidated basis, had been outstanding for a period exceeding six months
from their respective due dates. We cannot assure you that we will be able to collect our receivables in time or at
all which may have an adverse effect on our cash flows, business, results of operations and financial condition.For
further details, see “Financial Statements” on page 253.

In addition, we may, at times, be required to claim additional payments from our clients for additional work and
costs incurred in excess of the contract price or amounts not included in the contract price. However, our clients
may interpret such additional work and costs restrictively and dispute our claims, resulting in lengthy arbitration,
litigation or other dispute resolution proceedings, which we cannot assure that we can recover adequately. Further,
we may incur substantial costs in collecting against our debtors and such costs may not be recovered in full or at
all from the debtors. We require significant working capital requirements in our business operations and such
delayed collection of receivables or inadequate recovery on our claims could materially and adversely affect our
business, cash flows, financial condition and results of operations.

29.  Werely on third parties, including contractors and sub-contractors, to complete certain projects and any
failure arising from the non-performance, late performance or below par performance by such third
parties, failure by a third-party subcontractor to comply with applicable laws, to obtain the necessary
approvals, or provide services as agreed in the contract could affect the completion of our contracts
resulting in penalties or other losses.

We are engaged as a principal contractor for the construction of EPC and BOT projects and we have sub-
contracted work on certain of such projects. When we are the principal contractor, we rely on third-party sub-
contractors we hire to perform the work under our EPC contracts. When we sub-contract, payments may depend
on the sub-contractor’s performance. We also rely on third-party equipment manufacturers or suppliers to provide
the equipment and materials used for construction of our projects. The engagement of subcontractors is subject to
certain risks, including difficulties in overseeing the performance of such subcontractors in a direct and effective
manner, failure to complete a project where we are unable to hire suitable subcontractors, or losses as a result of
unexpected subcontracting cost overrun. As the subcontractors have no direct contractual relationship with our
clients, we are subject to risks associated with non-performance, late performance or poor performance by our
subcontractors. As a result, we may experience deterioration in the quality of our projects, incur additional costs,
or be exposed to liability in relation to the performance of subcontractors under the relevant contracts, which may
have an impact on our profitability, financial performance and reputation, and may result in litigation or damages
claims.

Further, we may also be subject to claims arising from defective work performed by subcontractors. While we

may attempt to seek compensation from the relevant subcontractors, who may not be able to perform or perform
in a timely manner their obligations, we may be required to compensate the project companies before receiving
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compensation from the subcontractors. If no corresponding claim can be asserted against a subcontractor, or the
amounts of the claim cannot be recovered in full or at all from the subcontractor, we may be required to bear some
or all the costs of the claims, in which case our business, financial position, results of operations and prospects
could be materially and adversely affected.

In addition, if we are unable to hire qualified subcontractors or find competent equipment manufacturers or
suppliers, our ability to successfully complete a project could be affected. If the amount we are required to pay
for subcontractors or equipment and supplies exceeds what we have estimated, we may suffer losses on these
contracts. If a supplier, manufacturer or subcontractor fails to provide supplies, equipment or services as required
under a negotiated contract for any reason or if a subcontractor engaged by us has misrepresented its qualification
or eligibility to undertake a specific project, we may be required to source these supplies, equipment or services
or a replacement for such sub-contractor (as the case may be) on a delayed basis or at a higher cost than anticipated,
which could impact contract profitability. Any such misrepresentation by a subcontractor as to its qualification or
eligibility may also affect our ability to successfully complete a project and thereby harm our reputation.

30.  Our in-house integrated model may fail which may affect our operations, reputation and profitability.

Through our in-house integrated model, we have developed in-house resources with key competencies to deliver
a project from conceptualization to completion which includes our qualified design and engineering team; three
manufacturing units located at Udaipur, Rajasthan, Guwahati, Assam and Sandila, Uttar Pradesh, for processing
of bitumen, manufacturing of thermoplastic road-marking paint and road signage along with a fabrication and
galvanization unit at Ahmedabad, Gujarat for metal crash barriers. We rely on our in-house integrated model for
timely and efficient execution of our projects. Any unscheduled or prolonged disruption of our manufacturing
operations, including due to power failure, fire and unexpected mechanical failure of equipments, performance
below expected levels of output or efficiency, obsolescence, labour disputes, strikes, lock-outs, earthquakes and
other natural disasters, industrial accidents or any significant social, political or economic disturbances, could
reduce our ability to produce the raw materials required for our projects and as a result, adversely affect our
business and financial conditions. We may be subject to manufacturing disruptions due to contraventions by us
of any of the conditions of our regulatory approvals, which may require our manufacturing facility to cease, or
limit, production until the disputes concerning such approvals are resolved. In the event of prolonged interruptions
in the operations of our manufacturing facility, we may have to procure such materials from third party suppliers
which may not be available at short notice or within the timelines required by us or at the rates favourable to us
which may have an adverse effect on our profitability and results of operations. Further, any damage to our storage
units or mishandling of our raw materials will adversely affect the timely execution of projects.

Further, any change in government policies resulting in a shift from the usage of bitumen to cement for
construction of roads or a decrease in demand for bitumen, our operations and financial condition may be
adversely affected as we will have to rely on third parties to supply raw materials and we may not be able to
recover the investments made by us in setting up our bitumen manufacturing plants in Udaipur, Sandila and
Guwahati and the fabrication and galvanization unit at Ahmedabad, for metal crash barriers.

31. Adowngrade in our credit rating could adversely affect our ability to raise capital in the future.

Our financing agreements require us to obtain a credit rating from an independent agency. Our credit ratings,
which are intended to measure our ability to meet our debt obligations, are a significant factor in determining our
finance costs. The interest rates of certain of our borrowings may be significantly dependent on our credit ratings.
A downgrade of our credit ratings could lead to greater risk with respect to refinancing our debt and would likely
increase our cost of borrowing and adversely affect our business, financial condition, results of operations,
reputation and prospects.

32.  We operate in a highly competitive market. If we are unable to bid for and win projects, both large and
small, or compete with larger competitors, we could fail to increase, or maintain, our volume of order
intake and our results of operations may be materially adversely affected.

We operate in a competitive environment and our competition is based on size, nature, complexity and location
of projects, price, proximity of materials to the local market, the availability of sub-contractors, construction
workers and local economic conditions. Some of our competitors may have greater industry experience, and
substantial financial, technical and other resources which enables them to undertake larger projects or obtain better
financing arrangements. Further, our ability to bid for and win projects is dependent on a number of factors
including our ability to show experience in executing large projects and to demonstrate that we have strong
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engineering and construction capabilities. We may not always meet the pre-qualification criteria in our own right,
as a result, we may need to partner or collaborate with other companies. We also face competition from other
bidders in a similar position looking for suitable joint venture partners for pre-qualification requirements. If we
are unable to partner with other companies or lack the credentials to be the partner-of-choice for other companies,
we may lose the opportunity to bid for, and therefore fail to increase or maintain our volume of new construction
contract orders. In the civil construction revenue business, we face significant competition in our business from a
large number of infrastructure and road development companies who also operate in the same regional markets
as us. Some of our competitors are better known in our markets and may commence operations in the vicinity of
our current projects.

Although there are numerous factors that could affect our ability to win projects, pricing plays an important role
in most tender awards. While we have, in the past, been awarded a number of contracts in this segment, we cannot
assure you that we will continue to be awarded such contracts. Some of the new entrants may also bid at lower
margins in order to be awarded a contract. As a result, the nature of the bidding process may cause us and our
competitors to accept lower margins in order to be awarded a contract. We may also decide not to participate in
some projects as accepting such lower margins may not be financially viable and this may adversely affect our
competitiveness to bid for and win future contracts. Our inability to effectively manage such competitive pressures
and manage our costs efficiently, it could have a material adverse effect on our operating margins, business
growth and prospects, financial condition and results of operations.

33.  Obsolescence, destruction, theft, breakdowns of our major plants or equipment or failures to repair or
maintain the same may adversely affect our business, cash flows, financial condition and results of
operations.

To maintain our capability to undertake large-scale projects, we seek to purchase plants and equipment built with
the latest technologies and knowhow and keep them readily available for our construction activities through
careful and comprehensive repairs and maintenance. However, we cannot assure you that we will be immune from
the associated operational risks such as the obsolescence of our plants or equipment, destruction, theft or major
equipment breakdowns or failures to repair our major plants or equipment, which may result in their unavailability,
project delays, cost overruns and even defaults under our construction contracts. The latest technologies used in
newer models of construction equipment may improve productivity significantly and render our older equipment
obsolete.

Obsolescence, destruction, theft or breakdowns of our major plants or equipment may significantly increase our
equipment purchase cost and the depreciation of our plants and equipment, as well as change the way our
management estimates the useful life of our plants and equipment. In such cases, we may not be able to acquire
new plants or equipment or repair the damaged plants or equipment in time or at all, particularly where our plants
or equipment are not readily available from the market or requires services from original equipment
manufacturers. Some of our major equipment or parts may be costly to replace or repair. We may experience
significant price increases due to supply shortages, inflation, transportation difficulties or unavailability of bulk
discounts. Such obsolescence, destruction, theft, breakdowns, repair or maintenance failures or price increases
may not be adequately covered by the insurance policies availed by us and may have an adverse effect our
business, cash flows, financial condition and results of operations. Our Company’s insurance cover, on a
consolidated basis, was approximately % 18,811.17 million in respect of its net block of property, plant and
equipment which stood at ¥ 11,483.05 million, as of December 31, 2020. Consequently, our Company’s insurance
cover as a percentage of its net block of property, plant and equipment as of December 31, 2020 was approximately
163.82%, on a consolidated basis.

34.  We require various statutory and regulatory permits and approvals in the ordinary course of our
business, and our failure to obtain, renew or maintain them in a timely manner may adversely affect
our operations.

We require certain statutory and regulatory permits, approvals, licenses, registrations and permissions for our
business and operations. For details of the key laws and regulations applicable to us, see “Key Regulations and
Policies” on page 198. We may need to apply for further approvals in the future including renewal of approvals
that may expire from time to time. There can be no assurance that the relevant authorities will issue such permits
or approvals in the timeframe anticipated by us or at all. In addition, during the course of our business we also
receive notices from various statutory authorities primarily related to the labour employed by us for our projects.
Our Company has been issued notices from statutory and other regulatory authorities for non-compliance under
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labour laws. Our Company has responded as appropriate to such notices related to the labour employed and related
factors therein.

Failure by us to renew, maintain or obtain the required permits or approvals at the requisite time may result in the
interruption of our operations and may have an adverse effect on our business, financial condition and results of
operations. Further, we cannot assure that the approvals, licenses, registrations and permits issued to us would not
be suspended or revoked in the event of non-compliance or alleged non-compliance with any terms or conditions
thereof, or pursuant to any regulatory action. Any failure to renew the approvals that have expired or apply for
and obtain the required approvals, licenses, registrations or permits, or any suspension or revocation of any of the
approvals, licenses, registrations and permits that have been or may be issued to us, may impede our operations.
We have applied for certain regulatory approvals that have not been received as of the date of this Draft Red
Herring Prospectus. For further details, see “Government and Other Approvals” on page 404.

We may continue to be impleaded in such legal proceedings in the course of our business in the future. There can
be no assurance that we will not become involved in future litigation or other proceedings or be held responsible
in any such future litigation or proceedings relating to safety, health and environmental matters in the future, could
divert management time and attention, and consume financial resources in defense or prosecution of such legal
proceedings or cause delays in the construction, development or commencement of operations of our projects. No
assurance can be given that we will be successful in all, or any, of such proceedings. Further, clean-up and
remediation costs, as well as damages, other liabilities and related litigation, could adversely affect our business,
financial condition and results of operations. Our Company has also not applied for certain approvals, details of
which have been provided in “Government and Other Approvals” on page 404. We cannot assure you that the
relevant regulatory or statutory authorities will not initiate actions against us for carrying out the work without
applying for and holding valid approvals. In the event that we are unable to obtain such approvals in a timely
manner or at all, our business operations may be adversely affected.

35.  We rely on our information technology systems for our operations and its reliability and functionality is
critical to the success of our business. In the event of any failures in our information technology systems,
it may have a material adverse impact on our operations and financial condition.

We rely on our information technology systems for our operations and its reliability and functionality is critical
to our business success. Our growing dependence on the IT infrastructure, applications, and data has caused us to
have a vested interest in its reliability and functionality, which can be affected by a number of factors, including,
the increasing complexity of the IT systems, frequent change and short life span due to technological
advancements and data security. If our IT systems malfunction or experience extended periods of down time, we
may not be able to run our operations safely or efficiently. We may suffer losses in revenue, reputation and volume
of business and our financial condition and results of operation may be materially and adversely affected. So far,
we have not experienced any material widespread disruptions of service to our clients, but there can be no assurance
that we may not encounter disruptions in the future.

Further, our future success will depend in part on our ability to respond to technological advances and emerging
standards and practices on a cost effective and timely basis. In addition, Government authorities may require
adherence with certain technologies in the execution of projects and we cannot assure you that we would be able
to implement the same in a timely manner, or at all. Our failure to successfully adopt such technologies in a cost
effective and a timely manner could increase our costs (in comparison to our competitors who may be able to
successfully implement such technologies) and lead to us bidding at lower margins/loss of bidding opportunities
vis-a-vis such competitors. Any of the above events may adversely affect our business, results of operations and
financial condition.

36.  Our operations are subject to risks of mishaps or accidents that could cause damage or loss to life and
property and could also result in loss or slowdown in our business.

Our business operations are subject to operating risks, including fatal accidents, mishaps failure of equipment,
power supply, labour disputes, natural disasters or other force majeure conditions which are beyond our control.
The occurrence of any of these factors could significantly affect our results of operations and financial condition.
Long periods of business disruption could result in a loss of customers. Although we take precautions to minimize
the risk of any significant operational problems at our operation sites, there can be no assurance that we will not
face such disruptions in the future.
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We have in the past also made compensation and related payments in relation to fatal accidents that have occurred
at our project sites and as such cannot assure you that such accidents will not happen in the future. During the
construction and maintenance period, we may be exposed to various risks which we may not be able to foresee or
may not have adequate insurance coverage. Our insurance coverage may not be adequate to cover such loss or
damage to life and property, and any consequential losses arising due to such events will affect our operations and
financial condition. Further, in addition to the above, any such fatal accident or incident causing damage or loss
to life and property, even if we are fully insured or held not to be liable, could negatively affect our reputation,
thereby making it more difficult for us to conduct our business operations effectively, and could significantly
affect our Order Book, availability of insurance coverage in the future and our results of operations.

37.  Failure to achieve financial closure within a stipulated period of time for our future BOT projects would
attract penalty and may also lead to termination of the contract.

The terms of our contracts for our BOT projects, require us to achieve financial closure for the projects within a
stipulated period from the date of signing of the contract or the date of the letter of acceptance, as the case may
be. If we are unable to achieve financial closure within the stipulated period, then the contract contemplates
payment of damages to the relevant entity. For instance, the entire bid security amount paid by us may be
appropriated as damages by the relevant entity, in the event of our failure to achieve financial closure within the
specified time. The contracts for our BOT also provide that in the event the financial closure is not achieved within
the stipulated date or the extended date, the contract shall be deemed to have been terminated by mutual consent
of the parties. The contracts that we may enter into in future may have similar or more stringent terms. Although
there have been no instances in the past where financial closure in respect of the projects undertaken by us has not
been achieved and no penalties have been imposed on us and no contracts have been terminated on such account,
we cannot assure you that we will be able to achieve financial closure in time or at all for the new projects awarded
to us or for our future projects. Any delay in achieving financial closure could result in us having to pay damages
as per the terms of the contract or the contract being terminated in accordance with its terms, thereby adversely
affecting our financial condition, cash flows and results of operations.

38.  Our business is subject to seasonal and other fluctuations that may affect our cash flows and business
operations.

Our business and operations may be affected by seasonal factors which may restrict our ability to carry on
activities related to our projects and fully utilize our resources. Heavy or sustained rainfalls or other extreme
weather conditions such as cyclones could result in delays or disruptions to our operations during the critical
periods of our projects and cause severe damages to our premises and equipment. This may result in delays in
execution of projects and also reduce our productivity. During periods of curtailed activity due to adverse weather
conditions, we may continue to incur operating expenses and our project related activities may be delayed or
reduced. Adverse seasonal developments may also require the evacuation of personnel, suspension or curtailment
of operations, resulting in damage to construction sites or delays in the delivery of materials. Any such fluctuations
may adversely affect our total income, cash flows, results of operations and financial conditions.

39.  We are subject to risks arising from interest rate fluctuations, which could reduce the profitability of
our projects and adversely affect our business, financial condition and results of operations.

Interest rates for borrowings have been volatile in India in recent periods. Our operations are funded to a
significant extent by debt and increases in interest rate and a consequent increase in the cost of servicing such debt
may have an adverse effect on our results of operations and financial condition. Changes in prevailing interest
rates affect our interest expense in respect of our borrowings and our interest income in respect of our interest on
short term deposits with banks. Our current debt facilities carry interest at variable rates as well as fixed rates.
Although we may in the future engage in interest rate hedging transactions or exercise any right available to us
under our financing arrangements to terminate the existing debt financing arrangement on the respective reset
dates and enter into new financing arrangements, there can be no assurance that we will be able to do so on
commercially reasonable terms or that these agreements, if entered into, will protect us adequately against interest
rate risks. Further, if such arrangements do not protect us adequately against interest rate risks, they would result
in higher costs.

40.  We may be required to pay additional stamp duty if the concession agreements are subjected to payment

of stamp duty as deeds creating leasehold rights or as development agreements, which may lead to
increase in our costs and consequently, adversely affect our business and financial condition.
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We may be required to pay additional stamp duty if the concession agreements are subject to payment of stamp
duty as deeds creating leasehold rights or as development agreements. Certain concession agreements which our
Company or our Subsidiaries or our joint ventures have entered into or as development agreements and
accordingly, in the future, such agreements may be required to be stamped as lease agreements, or as development
agreements as applicable, which as a result would lead to an increase in our costs and could adversely affect our
business and financial condition. Further, although the concession agreements contain provisions for
reimbursement by the concessioning authority in the event of a change in law, the imposition of additional stamp
duty may not be considered to be a change in law requiring the concessioning authority to compensate us for the
financial burden and/or amend the concession agreements.

41.  We have certain contingent liabilities that have not been provided for in our financial statements, which
if they materialise, may adversely affect our financial condition.

We usually need to provide performance guarantees when we undertake projects, which are often demanded by
our clients to protect them against potential defaults by us. We are also often required to have our lenders issue
letters of credit in favour of our suppliers for purchases of equipment and raw materials. We thus may have
substantial contingent liabilities from time to time depending on the projects we undertake and the amount of our
purchases.

As of December 31, 2020, our contingent liabilities, on consolidated basis, that have not been provided for were
as follows:

Particulars Amount
(X in million)
(Consolidated)

Claims against the Group not acknowledged as debts

(i) Indirect tax matters 221.08
(ii) Direct tax matters 7.85
(iii) Civil matters 238.80
Guarantees excluding financial guarantees :

Guarantees given to third parties 17,672.07
Total 18,139.81

For further details, see “Financial Statements” on page 253. If a significant portion of these liabilities materializes,
it could have an adverse effect on our business, financial condition and results of operations.

42.  Our Company has issued Equity Shares to the Selling Shareholders at a price which may be lower than
the Offer Price.

Our Company has issued Equity Shares to the Selling Shareholders at a price which could be lower than the Offer
Price. For details of the Equity Shares issued to the Selling Shareholders, see “Capital Structure” on page 90. The
Offer Price is not indicative of the price that will prevail in the open market following listing of the Equity Shares.

43. We may be adversely affected by lenders’ enforcement of our Company’s guarantees in relation to
certain debt facilities of our Subsidiaries.

As of December 31, 2020, our Company has provided corporate guarantees for an aggregate amount of % 3,431.60
million in favour of certain lenders of our Subsidiaries. Such lenders may enforce the guarantees against our
Company, if the relevant Subsidiary is in breach of its obligations under the relevant loan documents. The lenders
may also require alternate or additional guarantees, collaterals, accelerated payments of outstanding amounts or
terminate the relevant loan facilities if they determine that our Company’s guarantees are inadequate. We may not
be successful in providing the required guarantees or at all and may need to repay outstanding amounts or seek
additional sources of capital, which could affect our cash flows, financial condition and results of operation. For
further details, see “Financial Indebtedness” on page 393.

44. For supply of certain raw materials, we rely on a limited number of suppliers. Inadequate or interrupted
supply or sub-standard quality of raw materials, could adversely affect our reputation, business and results
of operations.

Our business depends on the adequate supply of quality construction and other raw materials at reasonable prices
on a timely basis. The principal raw materials used in our projects our bitumen, steel and cement which are
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procured from certain regular suppliers. Although, we manufacture certain of our raw materials at our own
manufacturing facilities as part of our integrated model, we rely on a limited number of suppliers for other raw
materials and any delays or stoppages by such raw material suppliers could adversely affect our operations and
financial condition. While we have not experienced any significant disruptions to our operations due to the
unavailability of raw materials, lack of long-term price contracts and the absence of an assured supply of raw
materials in adequate quantities at competitive prices, could result in a disruption of our production schedule or
result in our sourcing raw materials from other sources at prices that are less favorable to us, resulting in an
increase in our operating costs and materially and adversely affecting our business, results of operations and
financial condition.

Further, the quality of raw materials delivered by suppliers engaged by us has a direct impact on the overall quality
of our construction and the timeliness of our delivery to our clients. Although we generally ensure strict quality
and process control measures for suppliers, we may be subject to potential claims against us by our clients in case
of any sub-standard materials provided by our suppliers. In such circumstances, our reputation may suffer and our
resources could be strained.

45.  Our operations are dependent on a significant number of contract labour and an inability to access
adequate contract labour at reasonable costs at our project sites across India may adversely affect our
business prospects and results of operations.

Our operations are significantly dependent on access to a large pool of contract labour for our construction work
and the execution of our projects. The number of contract labourers employed by us varies from time to time
based on the nature and extent of work we are involved in. Our dependence on such contract labour may result in
significant risks for our operations, relating to the availability and skill of such contract laborers, as well as
contingencies affecting availability of such contract labour during peak periods in labour intensive sectors such
as ours. There can be no assurance that we will have adequate access to skilled workmen at reasonable rates and
in the areas in which we execute our projects. As a result, we may be required to incur additional costs to ensure
timely execution of our projects. In addition, there may be local regulatory requirements relating to use of contract
labour in specified areas and such regulations may restrict our ability to recruit contract labour for a project.
Further, all contract labourers engaged in our projects are assured minimum wages that are fixed by the relevant
State governments, and any increase in such minimum wages payable may adversely affect our results of
operations.

46.  We conduct a portion of our operations through joint ventures over which we may have limited control.

We conduct a portion of our business through joint ventures over which we have limited control. For further
details, see “Our Subsidiaries and Joint Ventures” on page 208. As a result, we have limited control over these
entities and any differences in views among such participants may result in delayed decisions or failures to reach
agreement on major issues. Further, in the event there are differences with our joint venture partners and / or if
we do not have adequate experience in such sector where we have joint ventures, we may not be able to recover
the capital that we have invested in such joint ventures, in addition to the relevant project being adversely affected,
as a consequence of which, we may be impacted by such contractual liability arising pursuant to project not being
completed on time. We may, in certain instances, fail to reach agreement on significant decisions on a timely basis.
We also cannot control the actions of such partners, including any non-performance, default by or bankruptcy of
our partners, and we typically share liability or have joint and/or several liability with our partners for such matters.
Any of these factors could potentially have a material adverse effect on our operations and the profitability of
these entities.

Further, these joint ventures may not be subject to the same requirements regarding internal controls as applicable
to us. As aresult, internal control issues may arise that could have a material adverse effect on these joint ventures.
In addition, in order to establish or preserve relationships with such partners, we may agree to assume risks and
contribute resources that are proportionately greater than the returns we expect to receive in the related joint
venture. Such agreements may reduce our income and returns on these investments compared to what we would
have received if our assumed risks and contributed resources were proportionate to our returns. The occurrence
of any or all of the above events may result in a material adverse effect on our business, financial condition and
results of operations.

47.  Our Company, Group Companies, Subsidiaries and Promoters have unsecured loans that may be

recalled by the lenders at any time and our Company, Group Companies, Subsidiaries, and Promoters
may not have adequate funds to make timely payments or at all. Defaults or delays in payments, if any,
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may materially and adversely affect our business, cash flows, financial condition and results of
operations as well as that of our Promoters.

Our Company, Group Companies, Subsidiaries and Promoters have availed unsecured loans which may be
recalled by their lenders at any time. As of December 31, 2020, such loans availed by our Company and
Subsidiaries amounted to ¥ 2,999.81 million. Such loans may not be repayable in accordance with any agreed
repayment schedule and may be recalled by the relevant lenders at any time. In the event that any lender seeks a
repayment of any such unsecured loan, our Company, Group Companies, Subsidiaries, and Promoters would need
to find alternative sources of financing, which may not be available on commercially reasonable terms, or at all.
As a result, any such demand may materially and adversely affect our business, cash flows, financial condition
and results of operations as well as that of our Group Companies, Subsidiaries, and Promoters.

48. Traffic estimates may change based on economy, preferences, new roads, etc. which may have an adverse
effect our profitability and results of operations.

When preparing the tender for a toll based BOT project, particularly to determine the bid undertaking for such toll
based project or contract, we forecast the traffic volume for the road in order to arrive at our expected revenue
over the concession period or the contract period, as applicable. In such instances, if the actual traffic volume is
significantly less than the forecasted traffic volume, the revenue generated from the toll based project may be
lower than the anticipated revenue thereby resulting in a reduction in the value of our investment in the subsidiary.
We forecast the traffic volume for toll based projects based on the data provided by external agencies engaged by
our Company such as traffic consultants and in-house team of professionals. The forecasting of traffic volumes is
based on various assumptions, and we cannot assure you that such forecasts will be accurate. While toll-based
concession agreements typically provide for an extension of the concession period if the actual traffic volumes
are significantly lower than the target traffic (as per the concession agreement) projected for the project, we cannot
assure you that the concession period will be extended. In the event that we experience a decrease in traffic
volumes or a change in traffic mix, we would experience a corresponding decrease in our revenues, which in turn
may adversely affect our business, results of operations, cash flows and financial condition.

49.  Industry information included in this Draft Red Herring Prospectus has been derived from an industry
report commissioned by us for such purpose. There can be no assurance that such third-party statistical,
financial and other industry information is either complete or accurate.

We have availed the services of an independent third party research agency, CRISIL Research, to prepare an
industry report titled “Industry report on infrastructure” dated April 2021 (“CRISIL Report”), for purposes of
inclusion of such information in this Draft Red Herring Prospectus. This report is subject to various limitations
and based upon certain assumptions that are subjective in nature. We have not independently verified data from
this industry report. Although we believe that the data may be considered to be reliable, the accuracy,
completeness and underlying assumptions are not guaranteed and dependability cannot be assured. While we have
taken reasonable care in the reproduction of the information, the information has not been prepared or
independently verified by us, or the Book Running Lead Manager or any of our or its respective affiliates or
advisors and, therefore, we make no representation or warranty, express or implied, as to the accuracy or
completeness of such facts and statistics. Further, CRISIL Research has advised that while it has taken due care
and caution in preparing the commissioned report, which is based on information obtained from sources that it
considers reliable, it does not guarantee the accuracy, adequacy or completeness of the information and disclaims
responsibility for any errors or omissions in the Information or for the results obtained from the use of the
information. The CRISIL Report also highlights certain industry and market data, which may be subject to
assumptions. Due to possibly flawed or ineffective collection methods or discrepancies between published
information and market practice and other problems, the statistics herein may be inaccurate or may not be
comparable to statistics produced for other economies and should not be unduly relied upon. Further, there is no
assurance that they are stated or compiled on the same basis or with the same degree of accuracy as may be the
case elsewhere. Statements from third parties that involve estimates are subject to change, and actual amounts
may differ materially from those included in this Draft Red Herring Prospectus.

50.  An inability to adapt to the changing needs of the industry and specific requirements of our clients in
the infrastructure sector and in the other industries we intend to diversify into may adversely affect our
business prospects, results of operations and financial condition.

Our future success will depend in part on our ability to address the changing needs of the industry and specific
requirements of our clients in the infrastructure sector as well as the other industries that we seek to diversify into,
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including evolving engineering and construction technologies and processes. There can be no assurance that we
will be able to address these requirements in a cost effective and timely manner, or at all. We may not have access
to advanced construction technologies, processes or equipment and may not succeed in adopting emerging
industry standards and processes in a cost-effective and timely manner. If we are unable, for technical, legal,
financial or other reasons, to adapt in a timely and cost effective manner to changing market conditions, customer
requirements or technological changes, our business operations and financial performance could be adversely
affected.

51.  We are dependent on a number of our Key Managerial Personnel and other senior management
personnel, and the loss of or our inability to attract or retain such persons could adversely affect our
business, results of operations and financial condition.

Our performance depends largely on the efforts and abilities of our Key Managerial Personnel and other senior
management personnel, including our present officers. The inputs and experience of our key managerial personnel
and other senior management personnel are valuable for the development of our business and operations and the
strategic directions taken by us. Our ability to meet continued success and future business challenges depends on
our ability to attract, recruit and retain experienced, talented and skilled professionals. We cannot assure you that
we will be able to retain these employees or find adequate replacements in a timely manner, or at all, should they
chose to discontinue their employment with us. In terms of our concession agreements, we are required to employ
qualified and trained employees for operating the projects. We may require a long period of time to hire and train
replacement personnel when skilled personnel terminate their employment with us. We may also be required to
increase our levels of employee compensation more rapidly than in the past to remain competitive in attracting
skilled employees that our business requires. We believe that competition for qualified personnel with relevant
expertise in India is intense due to the scarcity of qualified individuals in the industry that we operate in. The loss
of the services of our Key Managerial Personnel, senior management or other key personnel or our inability to
recruit or train a sufficient number of experienced personnel or our inability to manage the attrition levels in
different employee categories may have an adverse effect on our financial results and business prospects.

52. We do not hold any patents or other form of intellectual property protection in relation to our construction
and manufacturing processes, and our inability to maintain the integrity and secrecy of our construction
and manufacturing processes may adversely affect our business.

GRILU

Our Company owns the = trademark pursuant to a trademark registration (no. 1861143) which was
renewed for a period of 10 years with effect from September 10, 2019, under class 19 (which comprises of building
materials (nhon-metallic), non-metallic rigid pipes for building, asphalt, pitch and bitumen, non-metallic
transportable buildings and non - metal monuments) and class 37 (which comprises of building construction,
repair and installation services) under the Trademarks Act, 1999. However, our construction and manufacturing
processes are not protected by any intellectual property right and further, they may not be eligible for intellectual
property protection. In addition, our technical skill and expertise may not be adequately protected by intellectual
property rights such as patent registration. As a result, other players may be able to use the same or similar
automation in construction and production processes, thereby undermining any competitive advantage we may
have derived from such processes and adversely affecting our financial condition and results of operations.

It is our policy to take precautions to protect our trade secrets and confidential information against breach of trust
by our employees, consultants, customers and suppliers and our agreements with employees incorporate
confidentiality provisions. However, it is possible that unauthorized disclosure of our trade secrets or confidential
information may occur. We cannot assure you that we will be successful in the protection of our trade secrets and
confidential information. If we fail to protect our intellectual property, including our trademarks and trade secrets,
our business and financial condition may be adversely affected.

53. We are dependent on our relationship with our individual Promoters. Any adverse change in our
relationship with our individual Promoters could adversely affect our business, results of operations,
financial condition and cash flows.

We benefit from our relationship with our individual Promoters and our success depends upon the continuing
services of our individual Promoters who have been responsible for the growth of our business and are closely
involved in the overall strategy, direction and management of our business. Our Promoters have been actively
involved in the day to day operations and management since the incorporation of the Company. Accordingly, we
benefit from our relationship with our individual Promoters and our performance is heavily dependent upon the
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services of our individual Promoters. However, we cannot assure that we will be able to continue to take advantage
of the benefits from these relationships in the future. If our Promoters are unable or unwilling to continue in their
present position, we may not be able to replace them easily or at all, which could adversely affect our business
operations and growth prospects and affect our ability to continue to manage and expand our business.

54.  Our Company has pledged, and may continue to pledge a portion of the shares held by it in certain of
the Subsidiaries in favour of lenders, who may exercise their rights under the respective pledge
agreements in events of default

Our Company has pledged and may continue to pledge a portion of the shares it holds in certain of the Subsidiaries
in favour of lenders as security for the loans provided to the Subsidiaries. If the Subsidiaries default on their
obligations under the relevant financing documents, the lenders may enforce the share pledges, have the shares
transferred to their names and acquire management control over the Subsidiaries whose shares have been pledged.
On the occurrence of a default, the security trustee is entitled to either register the shares in its own name or sell
the shares to any person without any restriction resulting in our Company’s equity stake in such Subsidiaries being
sold to any of our competitors leading to loss of the value of any such pledged shares and non-recognition of any
revenue attributable to them. In addition, if we lose control of any of the Subsidiaries, our ability to implement
our overall business strategy would be adversely affected. For details in respect of our shareholding interest and
the pledges of our shareholding interests in our Subsidiaries, see “Our Subsidiaries and Joint Ventures” and
“Financial Indebtedness” on pages 208 and 393, respectively.

55.  Our Promoters, certain of our Directors hold Equity Shares in our Company and are therefore interested
in the Company’s performance other than remuneration and reimbursement of expenses.

Certain of our Directors (including our Promoters) are interested in our Company, in addition to regular
remuneration or benefits and reimbursement of expenses, to the extent of their shareholding in our Company. For
further details, see “Our Management” on page 220. There can be no assurance that our Directors (including our
Promoters) will exercise their rights as shareholders to the benefit and best interest of our Company. Except for
Directors who are also Key Managerial Personnel and to the extent that they hold equity shares in our Company,
no other Key Management Personnel hold equity shares in our Company. Further, our Promoters will continue to
exercise significant control over us, including being able to control the composition of our Board and determine
decisions requiring simple or special majority voting of shareholders, and our other shareholders may be unable
to affect the outcome of such voting. Our Promoters may take or block actions with respect to our business, which
may conflict with the best interests of the Company or that of minority shareholders.

56.  We have, in the past, entered into certain transactions with related parties and may continue to do so in
the future. Any related party transactions that are not on an arm's length basis may adversely affect our
business, results of operation and financial condition.

We have, in the past, entered into certain transactions with related parties, including our Promoters and Promoter
Group and may continue to do so in the future. For further details, see “Financial Statements” on page 253. While
we believe that all such transactions have been conducted on an arms-length basis, there can be no assurance that
we would not have achieved more favourable commercial terms had such transactions not been entered into with
related parties. Further, we may enter into related party transactions in the future, and such transactions may
potentially involve conflicts of interest. There can be no assurance that such transactions, individually or in the
aggregate, will not have an adverse effect on our results of operations and financial condition.

57.  Our Promoters have provided guarantees for loans availed by us, and in the event the same is enforced
against our Promoters, it could adversely affect our Promoters’ ability to manage the affairs of our
Company.

Our Promoters have given guarantees in relation to certain borrowings availed by our Company. In the event of
default on such borrowings, these guarantees may be invoked by our lenders thereby adversely affecting our
Promoters’ ability to manage the affairs of our Company and this, in turn, could adversely affect our business,
prospects, financial condition and results of operations. Further, if any of these guarantees are revoked by our
Promaoters, our lenders may require alternate securities or guarantees and may seek early repayment or terminate
such facilities. Any such event could adversely affect our financial condition and results of operations. For further
details in relation to the personal guarantees provided by our corporate Promoter, see “History and Certain
Corporate Matters — Guarantees given by our Promoter Selling Shareholder” on page 207.
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58.  Conflicts of interest may arise out of common business objects between our Company, Group Companies
and certain entities forming part of our Promoter Group.

Conflicts may arise in the ordinary course of decision making by our Promoters or Board. Our Promoters have
interests in other companies that may undertake or engage in similar business as our Company. Our Group
Companies, corporate Promoters and some of the entities forming part of our Promoter Group are authorized to
carry out, or engage in business similar to that of our Company. Conflicts of interests may arise in the Promoters’
allocating or addressing business opportunities and strategies among our Company, our corporate Promoters and
the entities forming part of our Promoter Group in circumstances where our respective interests diverge. In cases
of conflict, there can be no assurance that our Promoters will not favour their own interests over those of our
Company. Our Promoters have not signed any non-compete agreement with our Company as of date. Further,
due to the conflict of interest between us, or to the extent that competing business operations are offered by any
of our Promoter or Promoter Group or Group Companies erode our market share, we may not be able to
effectively manage any such conflict or competitive pressures and, consequently, our business, results of
operation and financial condition may be adversely affected.

59.  Certain corporate records and regulatory filings of our Company are not traceable.

Certain corporate records and regulatory filings, including those in relation to issue and allotment of Equity Shares
by our Company during the years 1996 and 1997, and registration of resolutions and agreements are not traceable.
While we believe that these filings were duly made, we have not been able to trace copies of the same. Whilst we
have made efforts to trace the copies of these filings, including by way of appointment of a practicing company
secretary to undertake a search at the office of the RoC, we have not been able to trace copies of the same. We
have placed reliance on other documents, including our annual returns, audited financial statements and minutes
of the meetings of our Board of Directors and Shareholders for corroborating the share capital history of our
Company for such period. We cannot assure you that these corporate records and regulatory filings will be
available in the future or that we will not be subject to any penalties imposed by the relevant regulatory authority
in this respect.

60.  Upon completion of the Offer, our Promoters and Promoter Group will continue to retain control over
us, which will allow them to influence the outcome of matters submitted to the shareholders for approval.

After the completion of the Offer, our Promoters and Promoter Group will continue to hold a majority of our
Equity Shares. Consequently, our Promoters and Promoter Group may exercise substantial control over us and
may have the power to elect and remove a majority of our Directors and/or determine the outcome of proposals
for corporate action requiring approval of our Board or shareholders, such as lending and investment policies,
revenue budgets, capital expenditure, dividend policy and strategic acquisitions. Our Promoters and Promoter
Group may be able to influence our major policy decisions, including our overall strategic and investment
decisions, by controlling the election of our Directors and, in turn, indirectly controlling the selection of our senior
management, determining the timing and amount of any dividend payments (if any), approving our annual
budgets, deciding on increases or decreases in our share capital, determining our issuance of new securities,
approving mergers, acquisitions and disposals of our assets or businesses, and amending our Articles of
Association. This control could also delay, defer or prevent a change in control of our Company, impede a merger,
consolidation, takeover or other business combination involving our Company, or discourage a potential acquirer
from obtaining control of our Company. The interests of our Promoters and Promoter Group may conflict with
the interests of our other shareholders, including the holders of our Equity Shares to be offered, and our Promoters
and Promoter Group could make decisions that materially adversely affect investment in our Equity Shares to be
offered. We cannot assure that our Promoters and Promoter Group will act to resolve any conflicts of interest in
our Company’s favour. For further details, see “Capital Structure” and “Our Promoters and Promoter Group” on
pages 90 and 237, respectively.

61.  Our Company will not receive any proceeds from the Offer. However, one of our Promoters, who is a
Selling Shareholder, will receive proceeds from the Offer for Sale.

The Offer consists of an Offer for Sale by the Selling Shareholders. The entire proceeds of the Offer will be
respectively transferred to the Selling Shareholders and will not result in any creation of value for us or in respect
of your investment in our Company. The entire proceeds from the Offer will be paid to the Selling Shareholders,
which includes one of our Promoters, LBPL, and our Company will not receive any proceeds from the Offer. For
further details, see “Objects of the Offer” on page 104.
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62.  Certain premises used by our Company are not registered in our name and are located on leased
premises. There can be no assurance that these lease agreements will be renewed upon termination or
that we will be able to obtain other premises on lease on same or similar commercial terms.

Certain premises used by our Company are located on leased premises, and we do not own any of these premises.
Further, our Company has also obtained lease of certain other properties from various other parties which also
includes the Promoter Group members. In the event such leases are not renewed or are terminated, it could
adversely affect our operation unless we arrange for similar premises. If we are unable to continue or renew such
leases on same or similar terms, or find alternate premises on lease on similar terms or at all, it may affect our
business operations. For information relating to properties that we have leased from the Promoters, see “Our
Promoters and Promoter Group — Interests of Promoters” on page 239.

63.  Corrupt practices or improper conduct may delay the development of a project and materially and
adversely affect our results of operations.

The construction industry is not immune to the risks of corrupt practices. Large construction projects in all parts
of the world provide opportunities for corruption. Such corruption may include bribery, deliberate poor
workmanship or the deliberate supply of low quality materials. If we, or any other person involved in any of the
projects is the victim of or involved in any such corruption, our ability to complete the relevant projects as planned
may be disrupted thereby materially and adversely affect our business, financial condition and results of
operations.

64. We have experienced negative cash flows from operating activities in the past and may continue to do so
in the future, would adversely affect our cash flow requirements, which may adversely affect our ability to
operate our business and implement our growth plans, thereby affecting our financial condition.

We have experienced negative net cash flows form operating activities in the past and may continue to experience
such negative operating cash flows in the future. The following table sets forth certain information relating to
our cash flows on a consolidated basis for the periods indicated.

( million)
Fiscal

Nine month
Particulars period ended 2020 2019 2018

December 31,

2020

Net cash (used in) / generated from (5,877.07) (2,665.57) (2,437.07) (3,677.78)
operating activities

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 cash flows, business,
future financial performance and results of operations could be materially and adversely affected. For further
details, see “Financial Statements” and “Management’s Discussion and Analysis of Financial Position and
Results of Operations” on pages 253 and 350, respectively

65.  Our Company has not declared any dividends in the three financial years preceding the date of this
Draft Red Herring Prospectus. Our ability to pay dividends in the future will depend upon our future
earnings, financial condition, cash flows, working capital requirements and capital expenditures.

Our Company has not paid any dividend on its Equity Shares during the last three Fiscals. The amount of future
dividend payments, if any, will depend upon a number of factors, including our future earnings, financial
condition, cash flows, working capital requirements, contractual obligations, applicable Indian legal restrictions
and capital expenditures. Our business model involves substantial upfront (or periodic) payments to statutory
authorities towards bids awarded to us and some capital expenditure and the recovery of the same (specially for
long term contracts) is spread over a number of years. There is no assurance that we would have sufficient
profitability and cash flow to pay dividends to the Shareholders.

Further, our Company’s ability to pay dividend will depend on dividend payout and other distributions from our
Subsidiaries. Any restriction on the Subsidiaries’ ability to make dividend pay outs or other distributions may
adversely affect our results of operations. In addition, our ability to pay dividends may be impacted by a number
of factors, including restrictive covenants under the loan or financing agreements our Company may enter into to
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finance our fund requirements for our business activities. There can be no assurance that our Board will decide to
declare dividends in the foreseeable future or if we will be able to pay dividends in the future. For additional
details relating to our dividend policy, see “Dividend Policy” on page 250.

EXTERNAL RISK FACTORS

1. SEBI has passed an order against a group company of one of the Investor Selling Shareholders which
may have an adverse effect on the reputation or operations of the Investor Selling Shareholder.

Pursuant to payment default by the National Spot Exchange Limited in 2012 in respect of the settlement of all
existing contracts at the time, and the several complaints consequently received from various investors, SEBI was
requested to take appropriate / necessary action. In view of this, SEBI initiated an inquiry against a group company
of IBEF (an Investor Selling Shareholder), i.e., Motilal Oswal Commodities Broker Private Limited
(“MOCBPL”) (which had submitted an application under the applicable SEBI regulations for registration as
commodity derivatives broker), with respect to its status as a ‘fit and proper person’. The whole time member of
SEBI passed an order dated February 22, 2019 declaring that MOCBPL is not a fit and proper person to hold a
certificate of registration as commaodity derivatives broker, and that it shall cease to act, directly or indirectly, as
a commodity derivatives broker. While MOCBPL has filed an appeal before the Securities Appellate Tribunal
against the said order, we cannot assure you that these proceedings will not have an adverse effect on the reputation
or operations of IBEF.

Risks Related to India
2. Financial instability in other countries may cause increased volatility in Indian financial markets.

The Indian market and the Indian economy are influenced by economic and market conditions in other countries,
particularly emerging market countries in Asia, Europe and the United States of America. 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 of 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. Any worldwide financial instability could also have a negative impact
on the Indian economy. Financial disruptions may occur again and could harm our business, our future financial
performance and the prices of the Equity Shares.

The recent outbreak of COVID-19 has significantly affected financial markets around the world. Any other global
economic developments or the perception that any of them could occur may continue to have an adverse effect on
global economic conditions and the stability of global financial markets, and may significantly reduce global
market liquidity and restrict the ability of key market participants to operate in certain financial markets. Any of
these factors could depress economic activity and restrict our access to capital, which could have an adverse effect
on our business, financial condition and results of operations and reduce the price of our Equity Shares. Any
financial disruption could have an adverse effect on our business, future financial performance, shareholders’
equity and the price of our Equity Shares.

3. We may be affected by competition laws, the adverse application or interpretation of which could
adversely affect our business.

The Competition Act, 2002, of India, as amended (“Competition Act”), regulates practices having an appreciable
adverse effect on competition in the relevant market in India (“AAEC”). Under the Competition Act, any formal
or informal arrangement, understanding or action in concert, which causes or is likely to cause an AAEC is
considered void and may result in the imposition of substantial penalties. Further, any agreement among
competitors which directly or indirectly involves the determination of purchase or sale prices, limits or controls
production, supply, markets, technical development, investment or the provision of services or shares the market
or source of production or provision of services in any manner, including by way of allocation of geographical
area or number of customers in the relevant market or directly or indirectly results in bid-rigging or collusive
bidding is presumed to have an AAEC and is considered void. The Competition Act also prohibits abuse of a
dominant position by any enterprise.

On March 4, 2011, the Government notified and brought into force the combination regulation (merger control)

provisions under the Competition Act with effect from June 1, 2011. These provisions require acquisitions of
shares, voting rights, assets or control or mergers or amalgamations that cross the prescribed asset and turnover
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based thresholds to be mandatorily notified to and pre-approved by the Competition Commission of India (the
“CCI”). Additionally, on May 11, 2011, the CCI issued Competition Commission of India (Procedure for
Transaction of Business Relating to Combinations) Regulations, 2011, as amended, which sets out the mechanism
for implementation of the merger control regime in India.

The Competition Act aims to, among others, prohibit all agreements and transactions which may have an AAEC
in India. Consequently, all agreements entered into by us could be within the purview of the Competition Act.
Further, the CCI has extra-territorial powers and can investigate any agreements, abusive conduct or combination
occurring outside India if such agreement, conduct or combination has an AAEC in India. However, the impact
of the provisions of the Competition Act on the agreements entered into by us cannot be predicted with certainty
at this stage. However, since we pursue an acquisition driven growth strategy, we may be affected, directly or
indirectly, by the application or interpretation of any provision of the Competition Act, or any enforcement
proceedings initiated by the CCI, or any adverse publicity that may be generated due to scrutiny or prosecution
by the CCI or if any prohibition or substantial penalties are levied under the Competition Act, it would adversely
affect our business, results of operations, cash flows and prospects.

4, Investors may not be able to enforce a judgment of a foreign court against our Company outside India.

Our Company is incorporated under the laws of India. A majority of our Company’s assets are located in India
and all of our Company’s Directors and Key Managerial Personnel are residents of India. As a result, it may not
be possible for investors to effect service of process upon our Company or such persons in jurisdictions outside
India, or to enforce against them judgments obtained in courts outside India, including judgments predicated upon
the civil liability provisions of the securities laws of jurisdictions outside India. Moreover, it is unlikely that a
court in India would award damages on the same basis as a foreign court if an action were brought in India or that
an Indian court would enforce foreign judgments if it viewed the amount of damages as excessive or inconsistent
with Indian public policy.

India has reciprocal recognition and enforcement of judgments in civil and commercial matters with a limited
number of jurisdictions, which includes, the United Kingdom, United Arab Emirates, Singapore and Hong Kong.
A judgment from certain specified courts located in a jurisdiction with reciprocity must meet certain requirements
of the Civil Code. The United States and India do not currently have a treaty providing for reciprocal recognition
and enforcement of judgments in civil and commercial matters. Therefore, a final judgment for the payment of
money rendered by any federal or state court in a non-reciprocating territory, such as the United States, for civil
liability, whether or not predicated solely upon the general securities laws of the United States, would not be
enforceable in India under the Civil Code as a decree of an Indian court.

The United Kingdom, United Arab Emirates, Singapore and Hong Kong have been declared by the Government
of India to be reciprocating territories for purposes of Section 44A of the Civil Code. A judgment of a court of a
country which is not a reciprocating territory may be enforced in India only by a suit on the judgment under
Section 13 of the Civil Code, and not by proceedings in execution. Section 13 of the Civil Code provides that
foreign judgments shall be conclusive regarding any matter directly adjudicated on except (i) where the judgment
has not been pronounced by a court of competent jurisdiction, (ii) where the judgment has not been given on the
merits of the case, (iii) where it appears on the face of the proceedings that the judgment is founded on an incorrect
view of international law or refusal to recognise the law of India in cases to which such law is applicable, (iv)
where the proceedings in which the judgment was obtained were opposed to natural justice, (v) where the
judgment has been obtained by fraud or (vi) where the judgment sustains a claim founded on a breach of any law
then in force in India. Under the Civil Code, a court in India shall, on the production of any document purporting
to be a certified copy of a foreign judgment, presume that the judgment was pronounced by a court of competent
jurisdiction, unless the contrary appears on record. The Civil Code only permits the enforcement of monetary
decrees, not being in the nature of any amounts payable in respect of taxes, other charges, fines or penalties.
Judgments or decrees from jurisdictions which do not have reciprocal recognition with India cannot be enforced
by proceedings in execution in India. Therefore, a final judgment for the payment of money rendered by any court
in a non-reciprocating territory for civil liability, whether or not predicated solely upon the general laws of the
non-reciprocating territory, would not be enforceable in India. Even if an investor obtained a judgment in such a
jurisdiction against us, our officers or directors, it may be required to institute a new proceeding in India and
obtain a decree from an Indian court.

However, the party in whose favour such final judgment is rendered may bring a new suit in a competent court in

India based on a final judgment that has been obtained in the United States or other such jurisdiction within three
years of obtaining such final judgment. It is unlikely that an Indian court would award damages on the same basis
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as a foreign court if an action is brought in India. Moreover, it is unlikely that an Indian court would award
damages to the extent awarded in a final judgment rendered outside India if it believes that the amount of damages
awarded were excessive or inconsistent with Indian practice. In addition, any person seeking to enforce a foreign
judgment in India is required to obtain the prior approval of the RBI to repatriate any amount recovered.

5. The occurrence of natural or man-made disasters could adversely affect our results of operations, cash
flows and financial condition. Hostilities, terrorist attacks, civil unrest and other acts of violence could
adversely affect the financial markets and our business.

The occurrence of natural disasters, including cyclones, storms, floods, earthquakes, tsunamis, tornadoes, fires,
explosions, pandemic disease and man-made disasters, including acts of terrorism and military actions, could
adversely affect our results of operations, cash flows or financial condition. In addition, India has witnessed local
civil disturbances in recent years, in particular communal violence across ethnic or communal lines involving
conflicts, riots and other forms of violence between communities of different religious faith or ethnic origins, and
it is possible that future civil unrest as well as other adverse social, economic or political events in India could
have an adverse effect on our business. Terrorist attacks and other acts of violence or war may adversely affect
the Indian securities markets. In addition, any deterioration in international relations, especially between India
and its neighbouring countries, may result in investor concern regarding regional stability which could adversely
affect the price of the Equity Shares. In addition, India has witnessed local civil disturbances in recent years and
it is possible that future civil unrest as well as other adverse social, economic or political events in India could
have an adverse effect on our business. Such incidents could also create a greater perception that investment in
Indian companies involves a higher degree of risk and could have an adverse effect on our business and the market
price of the Equity Shares.

6. We are subject to regulatory, economic, social and political uncertainties and other factors beyond our
control which may have an adverse effect on our business and result of operations.

We are incorporated in India and we conduct our corporate affairs and our business in India. Our Equity Shares
are proposed to be listed on BSE and NSE. Consequently, our business, operations, financial performance and the
market price of our Equity Shares will be affected by interest rates, government policies, taxation, social and
ethnic instability and other political and economic developments affecting India.

Factors that may adversely affect the Indian economy, and hence our results of operations may include:

e any exchange rate fluctuations, the imposition of currency controls and restrictions on the right to convert or
repatriate currency or export assets;

e any scarcity of credit or other financing in India, resulting in an adverse effect on economic conditions in
India and scarcity of financing for our expansions;

e prevailing income conditions among Indian customers and Indian corporations;

e cpidemic or any other public health in India or in countries in the region or globally, including in India’s
various neighbouring countries;

e macroeconomic factors and central bank regulation, including in relation to interest rates movements which

may in turn adversely impact our access to capital and increase our borrowing costs;

volatility in, and actual or perceived trends in trading activity on, India’s principal stock exchanges;

decline in India's foreign exchange reserves which may affect liquidity in the Indian economy;

downgrading of India’s sovereign debt rating by rating agencies; and

difficulty in developing any necessary partnerships with local businesses on commercially acceptable terms

and/or a timely basis.

Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian economy or
certain regions in India, could adversely affect our business, results of operations and financial condition and the
price of the Equity Shares.

7. If inflation were to rise in India, we might not be able to increase the prices of our products at a
proportional rate in order to pass costs on to our customers and our profits might decline.

Inflation rates in India have been volatile in recent years, and such volatility may continue in the future. India has

experienced high inflation in the recent past. Increased inflation can contribute to an increase in interest rates and
increased costs to our business, including increased costs of salaries, and other expenses relevant to our business.
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High fluctuations in inflation rates may make it more difficult for us to accurately estimate or control our costs.
Any increase in inflation in India can increase our expenses, which we may not be able to pass on to our customers,
whether entirely or in part, and the same may adversely affect our business and financial condition. In particular,
we might not be able to reduce our costs or increase our rates to pass the increase in costs on to our customers. In
such case, our business, results of operations, cash flows and financial condition may be adversely affected.

Further, the Gol has previously initiated economic measures to combat high inflation rates, and it is unclear
whether these measures will remain in effect. There can be no assurance that Indian inflation levels will not worsen
in the future.

8. Foreign investors are subject to foreign investment restrictions under Indian laws which limit our ability
to attract foreign investors, which may adversely impact the market price of our Equity Shares.

Under the foreign exchange regulations currently in force in India, transfers of shares between non-residents and
residents are freely permitted (subject to certain restrictions) if they comply with the pricing guidelines and
reporting requirements specified by the RBI. If the transfer of shares, which are sought to be transferred, is not in
compliance with such pricing guidelines or reporting requirements or falls under any of the exceptions referred to
above, then the prior approval of the RBI will be required. Additionally, shareholders who seek to convert the
Indian Rupee proceeds from a sale of shares in India into foreign currency and repatriate that foreign currency
from India will require a no objection/tax clearance certificate from the income tax authority. As provided in the
foreign exchange controls currently in effect in India, the RBI has provided that the price at which the Equity
Shares are transferred be calculated in accordance with internationally accepted pricing methodology for the
valuation of shares at an arm’s length basis, and a higher (or lower, as applicable) price per share may not be
permitted. We cannot assure investors that any required approval from the RBI or any other Indian government
agency can be obtained on any particular terms, or at all. Further, due to possible delays in obtaining requisite
approvals, investors in the Equity Shares may be prevented from realizing gains during periods of price increase
or limiting losses during periods of price decline. For further details, please see on “Restrictions on Foreign
Ownership of Indian Securities” page 449.

9. A downgrade in ratings of India, may affect the trading price of the Equity Shares.

Our borrowing costs and our access to the debt capital markets depend significantly on the credit ratings of India.
India’s sovereign rating is Baa3 with a “negative” outlook (Moody’s), BBB-with a “stable” outlook (S&P) and
BBB-with a “stable” outlook (Fitch). 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 financing is available, including raising any overseas additional
financing. A downgrading of India’s credit ratings may occur, for example, upon a change of government tax or
fiscal policy, which are outside our control. This could have an adverse effect on our ability to fund our growth
on favourable terms or at all, and consequently adversely affect our business and financial performance and the
price of our Equity Shares.

10.  Changing laws, rules and regulations and legal uncertainties, including adverse application of tax laws,
may adversely affect our business, prospects and results of operations.

The regulatory and policy environment in which we operate is evolving and subject to change. Such changes may
adversely affect our business, results of operations and prospects, to the extent that we are unable to suitably
respond to and comply with any such changes in applicable law and policy. For example, the Government of India
implemented a comprehensive national goods and services tax (“GST”) regime with effect from July 1, 2017, that
combined multiple taxes and levies by the Central and State Governments into a unified tax structure. Our business
and financial performance could be adversely affected by any unexpected or onerous requirements or regulations
resulting from the introduction of GST or any changes in laws or interpretation of existing laws, or the
promulgation of new laws, rules and regulations relating to GST, as it is implemented. The Government has
enacted the GAAR which have come into effect from April 1, 2017. The tax consequences of the GAAR
provisions being applied to an arrangement could result in denial of tax benefit amongst other consequences. In
the absence of any precedents on the subject, the application of these provisions is uncertain. If the GAAR
provisions are made applicable to our Company, it may have an adverse tax impact on us. In addition, the
implementation of Ind AS is recent and new pronouncements may have a material impact on our profitability
going forward and our revenue may fluctuate significantly period over period.
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The Finance Act, 2020 (“Finance Act”), has, amongst others things, provided a number of amendments to the
direct and indirect tax regime, including, without limitation, a simplified alternate direct tax regime and that
dividend distribution tax (“DDT”), will not be payable in respect of dividends declared, distributed or paid by a
domestic company after March 31, 2020, and accordingly, such dividends would not be exempt in the hands of
the shareholders, both resident as well as non-resident and are likely be subject to tax deduction at source. The
Company may or may not grant the benefit of a tax treaty (where applicable) to a non-resident shareholder for the
purposes of deducting tax at source from such dividend. Investors should consult their own tax advisors about the
consequences of investing or trading in the Equity Shares. The Government of India announced the union budget
for Fiscal 2022, following which the Finance Bill, 2021 (“Finance Bill”) was introduced in the Lok Sabha on
February 1, 2021. Subsequently, the Finance Bill received assent of the President of India on March 28, 2021 and
became the Finance Act, 2021 (“Finance Act 2021”). There is no certainty on the impact of Finance Act 2021 on
tax laws or other regulations, which may adversely affect the Company’s business, financial condition, results of
operations or on the industry in which we operate.

Further, a draft of the Personal Data Protection Bill, 2019 (“Bill”’) has been introduced before the Lok Sabha on
December 11, 2019, which is currently being referred to a joint parliamentary committee by the Parliament. We
may incur increased costs and other burdens relating to compliance with such new requirements, which may also
require significant management time and other resources, and any failure to comply may adversely affect our
business, results of operations and prospects. Uncertainty in the applicability, interpretation or implementation of
any amendment to, or change in, governing law, regulation or policy, including by reason of an absence, or a
limited body, of administrative or judicial precedent may be time consuming as well as costly for us to resolve
and may impact the viability of our current businesses or restrict our ability to grow our businesses in the future.

11.  Significant differences exist between Indian Accounting Standards (“Ind AS”) and other accounting
principles, such as the generally accepted accounting principles in the US (“US GAAP) and
International Financial Reporting Standards (“IFRS”), which may be material to investors’ assessment
of our financial condition.

The financial statements included in this Draft Red Herring Prospectus have been prepared in accordance with
Ind AS, as applicable, in the relevant period of reporting. We have not attempted to quantify the impact of US
GAAP or 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 US GAAP or IFRS. US GAAP and IFRS differ in significant
respects from Ind AS. Accordingly, the degree to which the Ind AS financial statements, which are restated as per
the SEBI ICDR Regulations 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. Any reliance by persons
not familiar with Indian accounting practices on the financial disclosures presented in this Draft Red Herring
Prospectus should be limited accordingly. In addition, some of our competitors may not present their financial
statements in accordance with Ind AS and their financial statements may not be directly comparable to ours, and
therefore reliance should accordingly be limited.

Risks Related to the Equity Shares
12.  The requirements of being a publicly listed company may strain our resources.

We are not a publicly listed company and have not, historically, been subjected to the increased scrutiny of our
affairs by shareholders, regulators and the public at large that is associated with being a listed company. Our
Company has issued non-convertible debentures, which are listed. As a listed company, we will incur significant
legal, accounting, corporate governance and other expenses that we did not incur as an unlisted company. We will
be subject to the SEBI Listing Regulations which will require us to file audited annual and audited / unaudited
quarterly reports with respect to our business and financial condition. If we experience any delays, we may fail to
satisfy our reporting obligations and/or we may not be able to readily determine and accordingly report any
changes in our results of operations as promptly as other listed companies. Further, as a publicly listed company,
we will need to maintain and improve the effectiveness of our disclosure controls and procedures and internal
control over financial reporting, including keeping adequate records of daily transactions. In order to maintain
and improve the effectiveness of our disclosure controls and procedures and internal control over financial
reporting, significant resources and management attention will be required. As a result, our management’s
attention may be diverted from our business concerns, which may adversely affect our business, prospects, results
of operations and financial condition. In addition, we may need to hire additional legal and accounting staff with
appropriate experience and technical accounting knowledge, but we cannot assure you that we will be able to do
so in a timely and efficient manner.
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13.  The determination of the Price Band is based on various factors and assumptions and the Offer Price
of the Equity Shares may not be indicative of the market price of the Equity Shares after the Offer.
Further, the current market price of some securities listed pursuant to certain previous issues managed
by the Book Running Lead Managers is below the respective issue price.

The determination of the Price Band is based on various factors and assumptions, and will be determined by our
Company and the Investor Selling Shareholders, in consultation with the Book Running Lead Managers.
Furthermore, the Offer Price of the Equity Shares will be determined by the Company and the Investor Selling
Shareholders, in consultation with the Book Running Lead Managers through the Book Building Process. These
will be based on numerous factors, including factors as described under “Basis for the Offer Price” on page 106
and may not be indicative of the market price for the Equity Shares after the Offer.

In addition to the above, the current market price of securities listed pursuant to certain previous initial public
offerings managed by the Book Running Lead Managers may be below their respective issue price. For further
details, see “Other Regulatory and Statutory Disclosures — Price information of past issues handled by the Book
Running Lead Managers (during the current Fiscal and two Fiscals preceding the current Fiscal)” on page 412.
The factors that could affect the market price of the Equity Shares include, among others, broad market trends,
financial performance and results of the company post-listing, and other factors beyond our control. We cannot
assure you that an active market will develop or sustained trading will take place in the Equity Shares or provide
any assurance regarding the price at which the Equity Shares will be traded after listing.

14.  An investment in the Equity Shares is subject to general risks related to investments in Indian
companies.

Our Company is incorporated in India and almost all of our assets and employees are located in India.
Consequently, our business, results of operations, financial condition and the market price of the Equity Shares
will be affected by changes in interest rates in India, policies of the Government of India, including taxation
policies along with policies relating to industry, political, social and economic developments affecting India.

15.  Under Indian law, foreign investors are subject to investment restrictions that limit our ability to attract
foreign investors, which may adversely affect the trading price of the Equity Shares.

Under foreign exchange regulations currently in force in India, transfer of shares between non-residents and
residents are freely permitted (subject to certain exceptions), if they comply with the valuation and reporting
requirements specified by the RBI. If a transfer of shares is not in compliance with such requirements and fall
under any of the exceptions specified by the RBI, then the RBI’s prior approval is required. Additionally,
shareholders who seek to convert Rupee proceeds from a sale of shares in India into foreign currency and repatriate
that foreign currency from India require a no-objection or a tax clearance certificate from the Indian income tax
authorities. Further, in accordance with Press Note No. 3 (2020 Series), dated April 17, 2020, issued by the
Department for Promotion of Industry and Internal Trade, Government of India, investments where the beneficial
owner of the Equity Shares is situated in or is a citizen of a country which shares land border with India, can only
be made through the Government approval route, as prescribed in the Consolidated FDI Policy dated October 15,
2020. These investment restrictions shall also apply to subscribers of offshore derivative instruments. We cannot
assure you that any required approval from the RBI or any other governmental agency can be obtained on any
particular terms or at all.

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

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares
in an Indian company are generally taxable in India. Any gain realised on the sale of listed equity shares on a
stock exchange held for more than 12 months will be subject to long term capital gains in India at the specified
rates depending on certain factors, such as whether the sale is undertaken on or off the stock exchanges, the
quantum of gains and any available treaty exemption. Accordingly, you may be subject to payment of long term
capital gains tax in India, in addition to payment of Securities Transaction Tax (“STT”), on the sale of any Equity
Shares held for more than 12 months. STT will be levied on and collected by a domestic stock exchange on which
the Equity Shares are sold.

Further, any gain realised on the sale of listed equity shares held for a period of 12 months or less will be subject
to short term capital gains tax in India. Capital gains arising from the sale of the Equity Shares will be exempt
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from taxation in India in cases where the exemption from taxation in India is provided under a treaty between
India and the country of which the seller is resident. Generally, Indian tax treaties do not limit India’s ability to
impose tax on capital gains. As a result, residents of other countries may be liable for tax in India as well as in
their own jurisdiction on a gain upon the sale of the Equity Shares. For further details, see section titled “Statement
of Possible Special Tax Benefits” on page 109.

17.  Rights of shareholders under Indian laws may be more limited than under the laws of other jurisdictions
due to which they may have difficulty in asserting their rights as a shareholder.

Indian legal principles related to 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 including
in relation to class actions, 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 as shareholder in an
Indian company than as shareholder of a corporation in another jurisdiction.

18. The Equity Shares have never been publicly traded, and, after the Offer, the Equity Shares may
experience price and volume fluctuations, and an active trading market for the Equity Shares may not
develop. Further, the price of the Equity Shares may be volatile, and you may be unable to resell the
Equity Shares at or above the Offer Price, or at all.

Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market on the
Stock Exchanges may not develop or be sustained after the Offer. Listing and quotation does not guarantee that a
market for the Equity Shares will develop, or if developed, the liquidity of such market for the Equity Shares. The
Offer Price of the Equity Shares is proposed to be determined through a book-building process and may not be
indicative of the market price of the Equity Shares at the time of commencement of trading of the Equity Shares
or at any time thereafter. The market price of the Equity Shares may be subject to significant fluctuations in
response to, among other factors, variations in our operating results of our Company, market conditions specific
to the industry we operate in, developments relating to India, volatility in securities markets in jurisdictions other
than India, variations in the growth rate of financial indicators, variations in revenue or earnings estimates by
research publications, and changes in economic, legal and other regulatory factors.

19.  Fluctuation in the exchange rate between the Indian Rupee and foreign currencies may have an adverse
effect on the value of our Equity Shares, independent of our operating results.

On listing, our Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in respect
of our Equity Shares will also be paid in Indian Rupees and subsequently converted into the relevant foreign
currency for repatriation, if required. Any adverse movement in currency exchange rates during the time that it
takes to undertake such conversion may reduce the net dividend to foreign investors. In addition, any adverse
movement in currency exchange rates during a delay in repatriating outside India the proceeds from a sale of
Equity Shares, for example, because of a delay in regulatory approvals that may be required for the sale of Equity
Shares may reduce the proceeds received by equity shareholders. For example, the exchange rate between the
Rupee and the U.S. dollar has fluctuated substantially in recent years and may continue to fluctuate substantially
in the future, which may have an adverse effect on the trading price of our Equity Shares and returns on our Equity
Shares, independent of our operating results. Any of these factors may result in large and sudden changes in the
volume and trading price of the Equity Shares. In the past, following periods of volatility in the market price of a
company’s securities, shareholders have often instituted securities class action litigation against that company. If
we were involved in a class action suit, it could divert the attention of management, and, if adversely determined,
have a material adverse effect on our business, results of operations and financial condition.

20.  The Offer Price of the Equity Shares may not be indicative of the market price of the Equity Shares
after the Offer due to which we cannot assure the investor that the investor will be able to resell their
Equity Shares at or above the Offer Price.

The Offer Price of the Equity Shares will be determined by our Company and the Investor Selling Shareholders,
in consultation with the Book Running Lead Managers, and through the Book Building Process. This price will
be based on numerous factors, as described under “Basis for the Offer Price” on page 106 and may not be
indicative of the market price for the Equity Shares after the Offer. The market price of the Equity Shares could
be subject to significant fluctuations after the Offer, and may decline below the Offer Price. We cannot assure you
that the investor will be able to resell their Equity Shares at or above the Offer Price.
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21.  Any future issuance of Equity Shares, or convertible securities or other equity linked securities by us
may dilute your shareholding and any sale of Equity Shares by our Promoter or members of our
Promoter Group may adversely affect the trading price of the Equity Shares.

Any future issuance of the Equity Shares, convertible securities or securities linked to the Equity Shares by us,
may dilute your shareholding in our Company, adversely affect the trading price of the Equity Shares and our
ability to raise capital through an issue of our securities. Any future issuances could also dilute the value of your
investment in the Equity Shares. In addition, any perception by investors that such issuances or sales might occur
could also affect the trading price of the Equity Shares. We cannot assure you that we will not issue additional
Equity Shares. The disposal of Equity Shares by our Promoter and Promoter Group, or the perception that such
sales may occur may significantly affect the trading price of the Equity Shares. Except as disclosed in “Capital
Structure” on page 90, we cannot assure you that our Promoter and Promoter Group will not dispose of, pledge
or encumber their Equity Shares in the future.

22.  Holders of Equity Shares may be restricted in their ability to exercise pre-emptive rights under Indian
law and thereby suffer future dilution of their ownership position.

Under the Companies Act, a company incorporated in India must offer its equity shareholders pre-emptive rights
to subscribe and pay for a proportionate number of equity shares to maintain their existing ownership percentages
prior to issuance of any new equity shares, unless the pre-emptive rights have been waived by the adoption of a
special resolution by holders of three-fourths of the equity shares voting rights on such resolution. However, if
the law of the jurisdiction that you are in does not permit the exercise of such pre-emptive rights without our filing
an offering document or registration statement with the applicable authority in such jurisdiction, you will be unable
to exercise such pre-emptive rights, unless we make such a filing. If our Company elects not to file a registration
statement, the new securities may be issued to a custodian, who may sell the securities for the investor’s benefit.
The value the custodian receives on the sale of such securities and the related transaction costs cannot be predicted.
To the extent that you are unable to exercise pre-emptive rights granted in respect of our Equity Shares, your
proportional interests in our Company may be diluted.

23.  QIBs and Non-Institutional Investors are not permitted to withdraw or lower their Bids (in terms of
quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are required to pay the Bid Amount
on submission of the Bid and are not permitted to withdraw or lower their Bids (in terms of quantity of Equity
Shares or the Bid Amount) at any stage after submitting a Bid. Retail Individual Investors can revise their Bids
during the Bid/Offer Period and withdraw their Bids until Bid/Offer Closing Date. While our Company is required
to complete all necessary formalities for listing and commencement of trading of the Equity Shares on all Stock
Exchanges where such Equity Shares are proposed to be listed including Allotment pursuant to the Offer within
six Working Days from the Bid/Offer Closing Date, events affecting the Bidders’ decision to invest in the Equity
Shares, including material adverse changes in international or national monetary policy, financial, political or
economic conditions, our business, results of operation or financial condition may arise between the date of
submission of the Bid and Allotment. Our Company may complete the Allotment of the Equity Shares even if
such events occur, and such events limit the Bidders’ ability to sell the Equity Shares Allotted pursuant to the
Offer or cause the trading price of the Equity Shares to decline on listing.
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SECTION IV - INTRODUCTION

THE OFFER

The following table summarizes details of the Offer:

Offer of Equity Shares® Up to 11,508,704 Equity Shares, aggregating up to Z [e] million
The Offer comprises of
Offer for Sale @ Up to 11,508,704 Equity Shares, aggregating up to Z [e] million
of which:
(i) Employee Reservation Portion® Up to [e] Equity Shares, aggregating up to Z [e] million
(i) Net Offer Up to [e] Equity Shares, aggregating up to X [e] million
The Net Offer consists of:
A) QIB Portion “)©) Not more than [e] Equity Shares

of which:

(i) Anchor Investor Portion Up to [e] Equity Shares

(if) Balance available for allocation to QIBs other | [®] Equity Shares
than Anchor Investors (assuming Anchor
Investor Portion is fully subscribed)

of which:

(a) Available for allocation to Mutual Funds |[e] Equity Shares
only (5% of the Net QIB Portion)

(b) Balance for all QIBs including Mutual Funds | [e] Equity Shares

B) Non-Institutional Portion Not less than [e] Equity Shares

C) Retail Portion © Not less than [e] Equity Shares

Pre and post Offer Equity Shares

Equity Shares outstanding prior to the Offer (as at the date | 96,689,010 Equity Shares

of this Draft Red Herring Prospectus) and after the Offer

Use of Net Proceeds Our Company will not receive any proceeds from the Offer since

it involves only the Offer for Sale.

Notes:

o)
@

®

@

®)

(6)

The Offer has been authorized by a resolution of our Board dated April 10, 2021.

The Equity Shares being offered by the Selling Shareholders are eligible for being offered for sale in terms of the SEBI ICDR
Regulations. Each of the Selling Shareholders has authorized the sale of its respective portion of the Offered Shares in the Offer for
Sale. For details on the authorisation of the Selling Shareholders in relation to the Offered Shares, see ““Other Regulatory and Statutory
Disclosures — Authority for the Offer ” on page 406.

In the event of under-subscription in the Employee Reservation Portion (if any), the unsubscribed portion will be available for allocation
and Allotment, proportionately to all Eligible Employees who have Bid in excess of ¥ 200,000, subject to the maximum value of
Allotment made to such Eligible Employee not exceeding < 500,000. The unsubscribed portion, if any, in the Employee Reservation
Portion (after allocation up to ¥ 500,000), shall be added to the Net Offer. The Employee Reservation Portion shall not exceed 5% of
our post-Offer paid-up Equity Share capital. Our Company and the Investor Selling Shareholders, in consultation with the BRLMs,
may offer a discount of up to [®]% on the Offer Price to Eligible Employees bidding in the Employee Reservation Portion, which shall
be announced at least two Working Days prior to the Bid / Offer Opening Date. For further details, see “Offer Structure” on page 426.
Our Company and the Investor Selling Shareholders may, in consultation with the BRLMs, allocate up to 60% of the QIB Portion to
Anchor Investors on a discretionary basis. The QIB Portion will accordingly be reduced for the Equity Shares allocated to Anchor
Investors. One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds, subject to valid Bids being received
from domestic Mutual Funds at or above the Anchor Investor Allocation Price. In the event of under-subscription in the Anchor Investor
Portion, the remaining Equity Shares shall be added to the QIB Portion. 5% of the Net QIB Portion shall be available for allocation
on a proportionate basis to Mutual Funds only, and the remainder of the Net QIB Portion shall be available for allocation on a
proportionate basis to all QIB Bidders (other than Anchor Investors), including Mutual Funds, subject to valid Bids being received at
or above the Offer Price. In the event the aggregate demand from Mutual Funds is less than as specified above, the balance Equity
Shares available for Allotment in the Mutual Fund Portion will be added to the QIB Portion and allocated proportionately to the QIB
Bidders (other than Anchor Investors) in proportion to their Bids. For details, see “Offer Procedure” on page 429.
Under-subscription, if any, in the QIB Portion would not be allowed to be met with spill-over from other categories or a combination
of categories. Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in any category except the
QIB Portion, would be allowed to be met with spill over from any other category or combination of categories, as applicable, at the
discretion of our Company and the Investor Selling Shareholders, in consultation with the BRLMs and the Designated Stock Exchange.
Allocation to all categories, except Anchor Investors, if any, and Retail Individual Bidders, shall be made on a proportionate basis,
subject to valid Bids received at or above the Offer Price. The allocation to each Retail Individual Bidder shall not be less than the
minimum Bid Lot, subject to availability of Equity Shares in the Retail Portion and the remaining available Equity Shares, if any, shall
be allocated on a proportionate basis. Allocation to Anchor Investors shall be on a discretionary basis. For details, see “Offer
Procedure” on page 429.

For details, including in relation to grounds for rejection of Bids, refer to “Offer Structure” and “Offer Procedure”
on pages 426 and 429, respectively. For details of the terms of the Offer, see “Terms of the Offer” on page 420.
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SUMMARY FINANCIAL INFORMATION

The following tables set forth the summary financial information derived from our Restated Consolidated
Financial Information. The summary financial information presented below may differ in certain
significant respects from generally accepted accounting principles in other countries, including IFRS.
The summary financial information presented below should be read in conjunction with the sections “Financial
Statements” and “Management’s Discussion and Analysis of Financial Position and Results of Operations” on
pages 253 and 350, respectively.

The remainder of this page has intentionally been left blank
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Revised Restated Consolidated Balance Sheet

(all amounts in X million, unless otherwise stated)

Particulars As at Asat March | AsatMarch | Asat March
December 31, 31, 2020 31, 2019 31, 2018
2020
Assets
Non-current assets
(a) Property, plant and equipment 11,483.05 9,963.83 8,984.16 6,124.72
(b) Right of use assets 286.66 279.67 286.67 236.72
(c) Capital work-in-progress 491.98 279.72 432.90 475.05
(d) Investment property 1.97 1.97 1.97 1.97
(e) Goodwill on consolidation - 0.14 0.14 0.13
(f) Other intangible assets 31.10 45.53 22.34 24.10
(9) Financial assets
(i) Investments 17.73 10.38 15.88 21.00
(ii) Trade receivables - 50.52 50.52 50.52
(iii) Other financial assets 28,771.20 16,109.21 4,165.55 1,734.74
(h) Deferred tax assets (net) - - 689.41 1366.22
(i) Current tax assets (net) 703.76 776.40 570.03 406.58
(j) Other non-current assets 7,028.87 9,575.33 6,606.78 612.54
48,816.32 37,092.70 21,826.35 11,054.29
Current assets
(a) Inventories 8,921.30 7,687.33 6,137.41 2,986.65
(b) Financial assets
(i) Investments 565.04 6.75 81.00 773.34
(i) Trade receivables 1,679.64 3,012.50 5,426.95 3,313.80
(iii) Cash and cash equivalents 1,306.77 5,513.21 1,939.05 666.96
(iv) Bank balances other than (iii) above 5,611.96 3,966.70 5,219.26 1,717.44
(v) Loans 514.84 504.87 370.80 422.55
(vi) Other financial assets 11,612.90 1,893.83 2,466.66 1,792.17
(c) Other current assets 18,365.35 18,155.81 14,833.22 8,329.24
Non-Current Assets classified as Held for Sale 687.84 - - -
49,265.64 40,741.00 36,474.35 20,002.15
Total Assets 98,081.96 77,833.70 58,300.70 31,056.44
Equity and liabilities
Equity
(a) Equity share capital 484.81 484.81 484.81 484.81
(b) Other equity 36,765.78 29,753.81 21,795.16 14,665.04
Equity attributable to owners of the Company 37,250.59 30,238.62 22,279.97 15,149.85
Non-controlling interests - - - -
37,250.59 30,238.62 22,279.97 15,149.85
Liabilities
Non-current liabilities
(a) Financial liabilities
(i) Borrowings 35,431.20 27,372.24 16,056.88 5,110.06
(ii) Lease liabilities 230.37 222.10 228.84 195.28
(iii) Other financial liabilities 32.69 38.95 - -
(b) Deferred tax liabilities (net) 1,701.59 853.43 - -
(c) Provisions 82.00 82.00 82.00 82.00
37,477.85 28,568.72 16,367.72 5,387.34
Current liabilities
(a) Financial liabilities
(i) Borrowings 758.04 311.92 2,539.77 1,622.45
(ii) Lease liabilities 80.36 83.10 71.95 46.27
(iii) Trade payables- total outstanding dues of
a.Micro enterprises and Small enterprises 1,246.62 1,155.55 538.46 299.41
b.Creditors other than Micro enterprises 6,415.23 4,452.58 4,662.51 3,161.80
and Small enterprises
(iv) Other financial liabilities 7,881.95 5,428.46 3,872.32 3,164.85
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(all amounts in X million, unless otherwise stated)

Particulars As at As at March As at March As at March
December 31, 31, 2020 31, 2019 31, 2018

2020
(b) Other current liabilities 5,748.06 7,360.69 7,757.70 2,108.11
(c) Provisions 242.43 143.95 66.10 26.87
(d) Current tax liabilities (net) 341.15 90.11 144.20 89.49
Non-Current Liabilities classified as Held for 639.68 - - -

Sale

23,353.52 19,026.36 19,653.01 10,519.25
Total Liabilities 60,831.37 47,595.08 36,020.73 15,906.59
Total Equity and Liabilities 98,081.96 77,833.70 58,300.70 31,056.44

The above information should be read with the basis of preparation and significant accounting policies appearing in Annexure
V to the Restated Consolidated Financial Information, notes to the Restated Consolidated Financial Information appearing in
Annexure VI to the Restated Consolidated Financial Information, and the statement on adjustments to the Restated
Consolidated Financial Information appearing in Annexure VII to the Restated Consolidated Financial Information.
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Revised Restated Consolidated Statement of Profit and Loss

(all amounts in X million, unless otherwise stated)

Particulars For the nine- | For the year For the year For the year
month period | ended March | ended March | ended March
ended 31, 2020 31, 2019 31,2018
December 31,
2020
Income
Revenue from operations 51,081.69 63,726.99 52,825.84 32,954.57
Other income 479.35 483.63 405.26 401.44
Total income 51,561.04 64,210.62 53,231.10 33,356.01
Expenses
Cost of materials consumed 563.81 1,062.37 1,134.32 975.58
Civil construction costs 33,052.71 41,512.78 34,625.45 23,528.97
Changes in inventories of finished goods and (18.28) (23.00) 3.28 (69.34)
trading goods
Excise duty - - - 34.03
Employee benefits expense 3,367.27 4,493.61 3,498.64 1,821.45
Finance costs 2,582.67 2,944.76 1,696.30 676.58
Depreciation and amortisation expense 1,586.39 1,883.46 1,487.29 858.55
Other expenses 687.03 820.43 741.64 422.80
Total expenses 41,821.60 52,694.41 43,186.92 28,248.62
Profit before tax 9,739.44 11,516.21 10,044.18 5,107.39
Tax expense:
Current tax 2,065.12 3,627.90 2,215.81 1,119.32
Taxation in respect of earlier years (202.75) - - -
Deferred tax charge / (credit) 856.74 (103.95) 683.28 (138.83)
2,719.11 3,523.95 2,899.09 980.49
Profit for the period / year 7,020.33 7,992.26 7,145.09 4,126.90
Other comprehensive income
Items that will not be reclassified subsequently
to profit or loss
Re-measurements of defined benefit (asset) / (57.56) (27.12) (18.37) (14.91)
liability
Equity instruments through other 5.97 (4.33) 0.73 29.68
comprehensive income - net change in fair value
Income tax relating to above 8.58 9.48 6.47 1.19
Items that will be reclassified subsequently to
profit or loss
Exchange differences in translating the financial 34.65 (11.64) (3.80) 33.69
statements of foreign operations
Other comprehensive income for the period / (8.36) (33.61) (14.97) 49.65
year, net of tax
Total comprehensive income for the period / 7,011.97 7,958.65 7,130.12 4,176.55
year
Profit for the period / year attributable to:
Owners of the Company 7,020.33 7,992.26 7,145.09 4,127.41
Non controlling interests - - - (0.51)
7,020.33 7,992.26 7,145.09 4,126.90
Other comprehensive income for the period /
year attributable to:
Owners of the Company (8.36) (33.61) (14.97) 49.65
Non controlling interests - - - -
(8.36) (33.61) (14.97) 49.65
Total comprehensive income for the period /
year attributable to :
Owners of the Company 7,011.97 7,958.65 7,130.12 4,177.06
Non controlling interests - - - (0.51)
7,011.97 7,958.65 7,130.12 4,176.55
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(all amounts in X million, unless otherwise stated)

Particulars For the nine- For the year For the year For the year
month period | ended March | ended March | ended March
ended 31, 2020 31, 2019 31,2018
December 31,
2020
Earnings per share
[Nominal value of share Rs.5 each]
Basic and Diluted (Rs.) (* not annualised) 72.40* 82.43 73.69 42.57

The above information should be read with the basis of preparation and Significant Accounting Policies appearing in Annexure
V to the Restated Consolidated Financial Information, notes to the Restated Consolidated Financial Information appearing in
Annexure VI to the Restated Consolidated Financial Information and the statement on adjustments to the Restated
Consolidated Financial Information appearing in Annexure VII to the Restated Consolidated Financial Information.
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Revised Restated Consolidated Statement of Cash Flows

(all amounts in T million, unless otherwise stated)

Particulars For the nine- | For the year For the year For the year
month period | ended March | ended March | ended March
ended 31, 2020 31, 2019 31, 2018
December 31,
2020
Cash flows from operating activities
Profit before tax 9,739.44 11,516.21 10,044.18 5,107.39
Adjustments for:
Depreciation and amortisation expense 1,586.39 1,883.46 1,487.29 858.55
Liabilities no longer payable written back - (0.05) (2.63) (17.01)
Interest income (296.56) (346.37) (212.53) (129.20)
Gain on sale of liguid investments (0.20) (18.04) (79.85) (99.04)
Gain arising on financial assets measured at (5.26) - (1.00) (43.09)
FVTPL (net)
Unrealised foreign exchange (gain) / loss (net) (29.42) 26.63 (4.27) 35.96
Loss / (Profit) on sale of items of property, plant 13.40 (8.06) (6.77) (34.07)
and equipment (net)
Finance costs 2,582.67 2,944.76 1,696.30 676.58
3,851.03 4,482.33 2,876.54 1,248.68
Working capital adjustments:
(Increase) / decrease in financial assets (8,967.69) 661.30 188.41 734.39
(Increase) in non-financial assets (2,796.43) (3,661.01) (3,491.84) (1,507.61)
(Increase) in annuity receivables from (7,870.32) (14,308.26) (12,315.28) (7,434.59)
concession grantor
(Increase) in inventories (1,238.13) (1,549.92) (3,150.76) (701.02)
Decrease / (increase) in trade receivables 1,364.18 2,414.45 (2,113.15) 2,121.73
(Increase) / decrease in loans (9.97) (134.07) 51.75 (49.79)
Increase in trade payables 2,055.16 407.16 1,739.76 1,187.24
(Decrease) / increase in provisions, financial (406.20) (261.67) 6,057.87 (3,062.09)
and non-financial liabilities
(17,869.40) (16,432.02) (13,033.24) (8,711.74)
Cash (used in) operating activities (4,278.93) (433.48) (112.52) (2,355.67)
Income tax paid (net) (1,598.14) (2,232.09) (2,324.55) (1,322.11)
Net cash (used in) operating activities (A) (5,877.07) (2,665.57) (2,437.07) (3,677.78)
Cash flows from investing activities
Interest received 316.77 353.41 186.81 132.44
Payments for purchase of items of property, (3,199.54) (2,945.56) (4,704.22) (2,911.66)
plant and equipment and other intangible assets
Proceeds from sale of items of property, plant 60.35 88.63 36.32 86.82
and equipment and other intangible assets
Loans repaid - - - 50.10
Proceeds from sale of liquid investments (net) 2.60 20.88 102.48 289.26
Term Deposit (placed) / withdrawn (2,498.46) 1,046.00 (3,459.48) (559.23)
Net cash (used in) investing activities (B) (5,318.28) (1,436.64) (7,838.09) (2,912.27)
Cash flows from financing activities
Interest paid (2,485.83) (2,935.12) (1,478.42) (673.40)
Repayment of lease liabilities (99.13) (126.15) (100.29) (39.46)
Proceeds from non-controlling interest - - - 0.38
Proceeds / (repayment) of current borrowings 451.59 (994.64) 85.36 975.47
(net)
Proceeds from issue of debentures 1,990.00 1,640.00 4,050.00 2,815.22
Proceeds from non-current borrowings other 12,051.40 16,559.08 9,860.45 1,352.00
than debentures
Repayment of debentures (2,137.00) (1,773.96) (1,093.55) (513.24)
Repayment of non-current borrowings other (2,127.60) (3,532.21) (1,284.82) (1,859.27)
than debentures
Redemption of non-convertible preference - - - (41.22)

shares
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(all amounts in T million, unless otherwise stated)

Particulars For the nine- For the year For the year For the year
month period | ended March | ended March | ended March
ended 31, 2020 31,2019 31,2018
December 31,
2020
Net cash generated from financing activities (C) 7,643.43 8,837.00 10,038.73 2,016.48
Net (decrease) / increase in cash and cash (3,551.92) 4,734.79 (236.43) (4,573.57)
equivalents (A+B+C)
Cash and cash equivalents at the beginning of 5,521.43 786.64 1,023.07 5,596.64
the period / year
Cash and cash equivalents at the end of the 1,969.51 5,521.43 786.64 1,023.07

period / year

Notes:

1. The above Restated Consolidated Statement of Cash Flows has been prepared under the “Indirect Method” as set out
in Indian Accounting Standard (Ind AS) - 7, Statement of Cash Flows.

2. Disclosure of undrawn borrowing facilities (excluding non-fund based facilities)

(all amounts in T million, unless otherwise stated)

Particulars As at As at March | Asat March | Asat March
December 31, 2020 31, 2019 31, 2018
31, 2020
- towards future projects to be executed by the | 24,776.90 26,406.66 31,947.19 23,994.27
Group

3. Cash and cash equivalents as per above comprise of the following:
(all amounts in ¥ million, unless otherwise stated)
As at As at March As at March | Asat March
Particulars December 31, 31, 2020 31, 2019 31,2018
2020
Balance with banks
in current account 844.92 1,401.79 1,569.96 523.44
in cash credit account 436.27 182.54 356.30 107.61
Cheques in hand 7.09 - - 18.61
Deposits with original maturity of less than three - 3,918.91 - -
months
Demand drafts on hand 10.73 0.19 2.15 8.73
Cash on hand 7.76 9.78 10.64 8.57
Cash and cash equivalents 1,306.77 5,513.21 1,939.05 666.96
Add: investment in liquid mutual funds 565.04 6.75 81.00 773.34
Less: bank overdraft - - (1,233.21) (401.25)
Less: unrealised loss / (gain) on liquid mutual - 1.47 (0.20) (15.98)
funds
Cash and Cash Equivalents relating to 1,871.81 5,521.43 786.64 1,023.07
Continuing Operations
Cash and Cash Equivalent pertaining to Asset 97.70 - - -
Classified as Held For Sale
Total Cash and Cash Equivalents 1,969.51 5,521.43 786.64 1,023.07

4. Reconciliation of movements of cash flows arising from financing activities:
(all amounts in ¥ million, unless otherwise stated)
Particulars Non- Lease Customer Non- Current Total
controlling | liabilities | Advances current Borrowings
interest Borrowings
Balance as at 1 April 2017 0.13 - 4,940.46 5,060.81 245.73 10,247.13
Cash Flow from financing
activities
Proceeds from borrowing - - - 4,167.22 - 4,167.22
Repayment of borrowings - - - (2,413.73) - | (2,413.73)
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(all amounts in T million, unless otherwise stated)

Particulars Non- Lease Customer Non- Current Total
controlling | liabilities | Advances current Borrowings
interest Borrowings

Proceeds  from  current - - - - 975.47 975.47

borrowings (net)

Proceeds from non- 0.38 - - - - 0.38

controlling interest

Repayment of lease liabilities (39.46) - - - (39.46)

Other borrowing costs paid - - - (147.50) - (147.50)

Interest paid - - - (513.18) (12.72) (525.90)
Total cash flow from financing 0.38 (39.46) - 1,092.81 962.75 2,016.48
activities

Liability ~ related  other (0.51) 264.00 | (3,251.91) 50.10 401.25 | (2,537.07)

changes

Other borrowing costs - - - 147.50 - 147.50

Interest expense - 17.01 - 499.35 12.72 529.08
Balance as at 31 March 2018 - 241.55 1,688.55 6,850.57 1,622.45 | 10,403.12
Cash Flow from financing
activities

Proceeds from borrowing - - - 13,910.45 - 13,910.45

Repayment of borrowings - - - (2,378.37) - | (2,378.37)

Proceeds  from  current - - - - 85.36 85.36

borrowings (net)

Repayment of lease liabilities - (100.29) - - - (100.29)

Other borrowing costs paid - - - (159.90) (159.90)

Interest paid - - (84.64) (1,213.06) (20.82) | (1,318.52)
Total cash flow from financing - (100.29) (84.64) 10,159.12 64.54 10,038.73
activities

Liability ~ related  other - 126.37 5,369.43 - 831.96 6,327.76

changes

Other borrowing costs - - - 159.90 - 159.90

Interest expense - 33.16 84.64 1,397.78 20.82 1,536.40
Balance as at 31 March 2019 - 300.79 7,057.98 18,567.37 2,539.77 | 28,465.91
Cash Flow from financing
activities

Proceeds from borrowing - - - 18,199.08 - 18,199.08

Repayment of borrowings - - - (5,306.17) - | (5,306.17)

Proceeds  from  current - - - - (994.64) (994.64)

borrowings (net)

Repayment of lease liabilities - (126.15) - - - (126.15)

Other borrowing costs paid - - - (165.47) - (165.47)

Interest paid - - (375.86) (2,286.34) (107.45) | (2,769.65)
Total cash flow from financing - (126.15) (375.86) 10,441.10 (1,102.09) 8,837.00
activities

Liability ~ related  other - 93.24 (399.32) 48.57 (1,233.21) | (1,490.72)

changes

Other borrowing costs - - - 163.62 - 163.62

Interest expense - 37.32 375.86 2,260.51 107.45 2,781.14
Balance as at 31 March 2020 - 305.20 6,658.66 31,481.17 311.92 | 38,756.95
Cash Flow from financing
activities

Proceeds from borrowing - - - 14,041.40 - 14,041.40

Repayment of borrowings - - - (4,264.60) - | (4,264.60)

Repayment of lease liabilities - (99.13) - - - (99.13)

Proceeds  from  current - - - - 451.59 451.59

borrowings (net)

Other borrowing costs paid - - - (132.30) - (132.30)

Interest paid - - (178.48) (1,959.04) (216.01) | (2,353.53)
Total cash flow from financing - (99.13) (178.48) 7,685.47 235.58 7,643.44
activities

Liability related other - 86.84 | (1,145.04) (69.94) - | (1,128.14)

changes

Derecognition on account of (5.47) (5.47)

Assets classified as Held for
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(all amounts in T million, unless otherwise stated)

Particulars Non- Lease Customer Non- Current Total
controlling | liabilities | Advances current Borrowings
interest Borrowings
Sale
Other borrowing costs - - 173.68 - 173.68
Interest expense 17.82 178.48 1,996.68 216.01 2,408.99
Balance as at 31 December 310.73 5,513.62 41,267.06 758.04 | 47,849.45

2020

The above information should be read with the basis of preparation and Significant Accounting Policies appearing in Annexure
V to the Restated Consolidated Financial Information, notes to the Restated Consolidated Financial Information appearing in
Annexure VI to the Restated Consolidated Financial Information and the statement on adjustments to the Restated
Consolidated Financial Information appearing in Annexure VII to the Restated Consolidated Financial Information.
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GENERAL INFORMATION

Our Company was incorporated as ‘G. R. Agarwal Builders and Developers Limited’ on December 22, 1995
under the Companies Act, 1956 as a public limited company. The certificate of commencement of business was
issued by the RoC Rajasthan on January 3, 1996 and our Company subsequently acquired the business of M/s
Gumani Ram Agarwal, a partnership firm, in the same year. The name of our Company was changed to ‘G R
Infraprojects Limited’ vide a resolution passed by our Shareholders on August 24, 2007, as our management
believed that the activities being undertaken by our Company were reflected in broader terms from the new name.
A fresh certificate of incorporation pursuant to change of name was issued by the RoC Rajasthan on August 31,
2007. For further details on the changes in the name and registered office of our Company, see “History and
Certain Corporate Matters” on page 202.

Registered Office

The address and certain other details of our Registered Office are as follows:
Revenue Block No. 223

Old Survey No. 384/1, 384/2

Paiki and 384/3

Khata No. 464, Kochariya

Ahmedabad, Gujarat — 382 220

India

Website: www.grinfra.com

Corporate Office

The address of our Corporate Office is as follows:

Novus Tower, Second Floor

Plot No. 18, Sector 18

Gurugram, Haryana — 122 015

India

Company registration number and corporate identity number

The company registration number and corporate identity number of our Company are as follows:

Registration number: 098652
Corporate identity number: U45201GJ1995PL.C098652

Address of the Registrar of Companies

Our Company is registered with the RoC, which is situated at the following address:
ROC Bhavan, Opp Rupal Park Society

Behind Ankur Bus Stop, Naranpura

Ahmedabad, Gujarat — 380 013

India

Board of Directors

The following table sets out the brief details of our Board as on the date of this Draft Red Herring Prospectus:

Name and designation on the Board DIN Address
Vinod Kumar Agarwal 00182893 | 58, Gattani Square, Haridas Ji Ki Magri, Udaipur, Rajasthan
Chairman and Whole Time Director —313 001, India
Ajendra Kumar Agarwal 01147897 | 42, Ambavgarh, Udaipur, Rajasthan — 313 001, India
Managing Director
Vikas Agarwal 03113689 | H. No. - 17, Hari Das Ji Ki Magri, Udaipur, Rajasthan — 313
Whole Time Director 001, India
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Name and designation on the Board DIN Address
Ramesh Chandra Jain 09069250 | F—31, Hari Das Ji Ki Magri, Udaipur, Rajasthan —313 001,
Whole Time Director India
Chander Khamesra 01946373 | 9, Bhan Bagh, New Fatehpura, Udaipur, Rajasthan — 313
Non-Executive Independent Director 001, India
Kalpana Gupta 03554334 | G 1502, Great Value Sharanam, Gautam Budh Nagar,
Non-Executive Independent Director Noida, Uttar Pradesh — 201 301, India
Mahendra Kumar Doogar 00319034 | Flat No. 515, Pocket — B, Sarita Vihar, New Delhi — 110 76,
Non-Executive Independent Director India
Rajendra Kumar Jain 00144095 | 5 - A - 25, R.C. Vyas Colony, Bhilwara, Rajasthan — 311
Non-Executive Independent Director 001, India

For further details of our Board of Directors, see “Our Management — Board of Directors” on page 220.

Company Secretary and Compliance Officer

Sudhir Mutha is the Company Secretary and Compliance Officer of our Company. His contact details are as

follows:

GR House, Hiran Magri
Sector 11, Udaipur

Rajasthan — 313 002

India

Telephone: +91 294 248 7370
E-mail: cs@grinfra.com

Registrar to the Offer

KFin Technologies Private Limited

Selenium Tower-B, Plot 31 and 32, Gachibowli
Financial District, Nanakramguda, Serilingampally
Hyderabad — 500 032

Telangana, India

Telephone: +91 40 6716 2222

E-mail: gril.ipo@kfintech.com

Website: www.kfintech.com

Investor grievance e-mail: einward.ris@kfintech.com
Contact person: M. Murali Krishna

SEBI registration number: INR000000221

Book Running Lead Managers

HDFC Bank Limited

Investment Banking Group

Unit No 401 & 402, 4™ Floor

Tower B Peninsula Business Park

Lower Parel, Mumbai — 400 013
Maharashtra, India

Telephone: +91 22 3395 8233

E-mail: gril.ipo@hdfcbank.com

Investor grievance e-mail:
investor.redressal@hdfcbank.com

Website: www.hdfcbank.com

Contact person: Ravi Sharma / Harsh Thakkar
SEBI registration number: INM000011252

Kotak Mahindra Capital Company Limited
1%t Floor, 27BKC, Plot No. C-27

“G” Block, Bandra Kurla Complex

Bandra (East), Mumbai 400 051

Maharashtra, India

81

ICICI Securities Limited

ICICI Centre

H.T. Parekh Marg, Churchgate

Mumbai — 400 020, Maharashtra

India

Telephone: +91 (22) 2288 2460

E-mail: gril.ipo@icicisecurities.com
Investor grievance e-mail:
customercare@icicisecurities.com
Website: www.icicisecurities.com
Contact person: Rupesh Khant

SEBI registration number: INM000011179

Motilal Oswal Investment Advisors Limited”
Motilal Oswal Tower, Rahimtullah Sayani Road,
Opposite Parel ST Depot

Prabhadevi, Mumbai

Maharashtra — 400 025, India



Telephone: +91 22 4336 0000

E-mail: grinfra.ipo@kotak.com

Investor grievance e-mail: kmccredressal@kotak.com
Website: www.investmentbank.kotak.com

Contact person: Ganesh Rane

SEBI registration number: INM000008704

SBI Capital Markets Limited

202, Maker Tower ‘E’, Cuffe Parade
Mumbai, Maharashtra — 400 005

India

Telephone: +91 22 2217 8300

E-mail: gril.ipo@sbicaps.com

Investor grievance e-mail:
investor.relations@shicaps.com

Website: www.shicaps.com

Contact person: Gaurav Mittal / Karan Savardekar
SEBI registration number: INM000003531

Telephone: +91 22 7193 4380
E-mail: gril.ipo@motilaloswal.com
Investor grievance
moiaplredressal@motilaloswal.com
Website: www.motilaloswalgroup.com
Contact person: Kristina Dias / Subodh Mallya
SEBI registration number: INM000011005

e-mail:

Equirus Capital Private Limited

12" Floor, C Wing, Marathon Futurex, N M Joshi
Marg, Lower Parel, Mumbai — 400 013, Maharashtra,
India

Telephone: +91 22 4332 0700

E-mail: gril.ipo@equirus.com

Investor grievance e-mail:
investorsgrievance@equirus.com

Website: www.equirus.com

Contact person: Ankesh Jain

SEBI registration number: INM000011286

* In compliance with the proviso to Regulation 21A of the SEBI Merchant Banker Regulations and Regulation
23(3) of the SEBI ICDR Regulations, Motilal Oswal Investment Advisors Limited will be involved only in
marketing of the Offer. Motilal Oswal Investment Advisors Limited has signed the due diligence certificate and

has been disclosed as a BRLM for the Offer.

Syndicate Members

[e]

Statement of inter-se allocation of responsibilities among the Book Running Lead Managers

The following table sets forth the inter-se allocation of responsibilities for various activities among the Book

Running Lead Managers:

S. No. Activity Responsibility Co-
ordinator
1. Capital structuring, positioning strategy and due diligence of the | HDFC Bank, ICICI HDFC
Company including its operations/management/business plans/legal etc. Securities, Kotak Bank
Drafting and design of the Draft Red Herring Prospectus, Red Herring Mahindra Capital,
Prospectus, Prospectus, abridged prospectus and application form. The | SBI Capital, Equirus
BRLMs shall ensure compliance with stipulated requirements and Capital
completion of prescribed formalities with the Stock Exchanges, RoC and
SEBI including finalization of Prospectus and RoC filing
2. Drafting and approval of statutory advertisements HDFC Bank, ICICI HDFC
Securities, Kotak Bank
Mahindra Capital,
SBI Capital, Equirus
Capital
3. Drafting and approval of all publicity material other than statutory | HDFC Bank, ICICI SBI
advertisement as mentioned above including corporate advertising, Securities, Kotak Capital
brochure, etc. and filing of media compliance report. Mahindra Capital,
SBI Capital, Equirus
Capital
4. Appointment of intermediaries viz., Registrar to the Offer, printers, | HDFC Bank, ICICI ICICI
advertising agency, Syndicate, Sponsor Bank, Bankers to the Offer and Securities, Kotak Securities
other intermediaries, including coordination of all agreements to be Mahindra Capital,
entered into with such intermediaries SBI Capital, Equirus
Capital
5. Preparation of road show marketing presentation and frequently asked | HDFC Bank, ICICI Kotak
questions Securities, Kotak Mahindra
Mahindra Capital, Capital
Motilal Oswal*, SBI
Capital, Equirus
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S. No. Activity Responsibility Co-
ordinator
Capital
6. International institutional marketing of the Offer, which will cover, inter | HDFC Bank, ICICI Kotak
alia: Securities, Kotak Mahindra
Mahindra Capital, Capital
e Institutional marketing strategy; Motilal Oswal*, SBI
e  Finalizing the list and division of international investors for one-to- Capital, Equirus
one meetings; and Capital
e  Finalizing international road show and investor meeting schedule
7. Domestic Institutional marketing of the Offer, which will cover, inter | HDFC Bank, ICICI HDFC
alia: Securities, Kotak Bank and
Mahindra Capital, ICICI
e Institutional marketing strategy; Motilal Oswal*, SBI | Securities
e  Finalizing the list and division of domestic investors for one-to-one Capital, Equirus
meetings; and Capital
e  Finalizing domestic road show and investor meeting schedule
8. Retail marketing of the Offer, which will cover, inter alia: HDFC Bank, ICICI HDFC
Securities, Kotak Bank and
e  Formulating marketing strategies, preparation of publicity budget; Mahindra Capital, ICICI
e  Finalizing media, marketing and public relations strategy; Motilal Oswal*, SBI | Securities
e Finalizing centres for holding conferences for brokers, etc.; Capital, Equirus
e  Finalizing collection centres; Capital
e  Arranging for selection of underwriters and underwriting agreement;
and
e  Follow-up on distribution of publicity and offer material including
form, Prospectus and deciding on the quantum of the offer material
9. Non-institutional marketing of the Offer, which will cover, inter alia: HDFC Bank, ICICI Motilal
Securities, Kotak Oswal
e  Finalizing media, marketing and public relations strategy; and Mahindra Capital,
e Finalizing centres for holding conferences for brokers, etc. Motilal Oswal*, SBI
Capital, Equirus
Capital
10. Managing the book and finalization of pricing in consultation with the | HDFC Bank, ICICI HDFC
Company and the Selling Shareholder. Securities, Kotak Bank
Mahindra Capital,
SBI Capital, Equirus
Capital
11. Coordination with Stock Exchanges for book building software, bidding | HDFC Bank, ICICI SBI
terminals, mock trading, payment of 1% security deposit, anchor co- Securities, Kotak Capital
ordination and intimation of anchor allocation. Mahindra Capital,
SBI Capital, Equirus
Capital
12. Post-Offer activities, which shall involve essential follow-up with | HDFC Bank, ICICI ICICI
Bankers to the Offer and SCSBs to get quick estimates of collection and Securities, Kotak Securities
advising our Company about the closure of the Offer, based on correct Mahindra Capital,
figures, release of the security deposit post closure of the issue, | SBI Capital, Equirus
finalization of the basis of allotment or weeding out of multiple Capital
applications, listing of instruments, dispatch of certificates or demat
credit and refunds, payment of STT on behalf of the Selling Shareholder
and coordination with various agencies connected with the post-Issue
activity such as Registrar to the Offer, Bankers to the Offer, SCSBs
including responsibility for underwriting arrangements, as applicable.

* In compliance with the proviso to Regulation 21A of the SEBI Merchant Banker Regulations and Regulation 23(3) of the SEBI ICDR
Regulations, Motilal Oswal Investment Advisors Limited will be involved only in marketing of the Offer. Motilal Oswal Investment Advisors
Limited has signed the due diligence certificate and has been disclosed as a BRLM for the Offer.

Legal counsel to our Company

Khaitan & Co

Max Towers

7t & 8™ Floors

Sector 16B Noida

Gautam Budh Nagar 201 301
Uttar Pradesh, India
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Telephone: +91 120 479 1000

Legal counsel to the Book Running Lead Managers as to Indian law

J. Sagar Associates

Vakils House

18 Sprott Road

Ballard Estate

Mumbai — 400 001
Maharashtra, India
Telephone: +91 22 4341 8600

Special Purpose International Legal Counsel to the BRLMs

Squire Patton Boggs (MEA) LLP

Dubai International Financial Centre (DIFC)

Burj Daman Office Tower, Level 10
P.O. BOX 111713

Dubai, United Arab Emirates
Telephone: +971 4 447 8700

Statutory Auditors

B SR & Associates LLP

Chartered Accountants

903, Commerce House V,

Near Vodafone House,
Prahaladnagar, Corporate Road
Ahmedabad, Gujarat — 380 051

India

E-mail: jeyurshah@bsraffiliates.com
Telephone: +91 79 7145 0001

Firm registration number: 116231W/W-100024

Peer review number: 011719

There has been no change in our statutory auditors in the three years preceding the date of this Draft Red Herring

Prospectus.
Banker(s) to our Company

Axis Bank Limited

Axis House, 4" Floor

Tower — 4, Sector 128

Noida, Uttar Pradesh — 201 304

India

Telephone: +91 120 621 0812
E-mail: padam.pugalia@axisbank.com
Website: www.axisbank.com

Contact person: Padam Pugalia

Export-Import Bank of India

Centre One Building, Floor 21

World Trade Centre Complex, Cuffe Parade
Mumbai, Maharashtra — 400 005

India

Telephone: +91 79 2657 6848

E-mail: eximahro@eximbankindia.in
Website: www.eximbankindia.in

Contact person: Hirva Mamtora

Bank of India

Jaipur Main Branch, Laxmi Complex
Near Ahinsa Circle, M.I. Road

Jaipur, Rajasthan

India

Telephone: +91 141 237 5612

E-mail: jaipur.jaipur@bankofindia.co.in
Website: www.bankofindia.com
Contact person: Bhagwan Kourwani

HDFC Bank Limited

4™ Floor, Time Square Building
Vidhyadhar Nagar

Jaipur, Rajasthan

India

Telephone: +91 623 962 6821
E-mail: onkar.sharma@hdfcbank.com
Website: www.hdfcbank.com
Contact person: Onkar Sharma
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IDFC FIRST Bank Limited

Express Building, Second Floor
Barakhamba Road, New Delhi

India

Telephone: +91 11 4503 6113

E-mail: abhishek.singhal@idfcfirstbank.com
Website: www.idfcfirstbank.com

Contact person: Abhishek Singhal

Punjab National Bank

Large Corporate Branch, Chamber Bhawan
M I Road, Jaipur, Rajasthan — 302 001
India

Telephone: +91 99504 21999

E-mail: bo0221@pnb.co.in

Website: www.pnbindia.in

Contact person: Yogesh Todwal

Union Bank of India

Industrial Finance Branch, M — 11

1t Floor, Middle Circle

Connaught Circus, New Delhi — 110 001, India
Telephone: +91 11 2341 7401 / 7402 / 7403
E-mail: ifbcp@unionbankofindia.com
Website: www.unionbankofindia.com
Contact person: Nikhil Mehra

Banker(s) to the Offer
Escrow Collection Bank(s)
[e]

Public Offer Account Bank(s)
[]

Refund Bank(s)

[e]

Sponsor Bank

[]

Designated Intermediaries

Self-Certified Syndicate Banks

Indusind Bank Limited

Indusind bank RO, B-10-1

Govind Marg, Adarsh Nagar, Raja Park
Jaipur, Rajasthan — 302 004

India

Telephone: +91 141 418 2904

E-mail: kapil.kulshrestha@indusind.com
Website: www.indusind.com

Contact person: Kapil Kulshrestha

State Bank of India

IFB, 14™ Floor, Jawahar Vyapar Bhawan

1, Tolstoy Marg, New Delhi — 110 001, India
Telephone: +91 11 2337 4603

E-mail: Rm2.09601@gmail.com

Website: www.sbi.co.in

Contact person: Navin Kumar

Yes Bank Limited

48, Nyaya Marg

Chanakyapuri, New Delhi — 110 001, India
Telephone: +91 11 6656 9037

E-mail: sunny.dhiman@yesbank.in
Website: www.yesbhank.in

Contact person: Sunny Kumar

The list of SCSBs notified by SEBI for the ASBA process is available on the SEBI website at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, or at such other website as may be
prescribed by SEBI from time to time.

A list of the Designated SCSB Branches with which an ASBA Bidder (other than an RIB using the UPI
Mechanism), not Bidding through Syndicate / Sub Syndicate or through a Registered Broker, RTA or CDP may
submit the ASBA Forms, is available at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34, and at such other
websites as may be prescribed by SEBI from time to time.
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Further, the branches of the SCSBs where the Designated Intermediaries could submit the ASBA Form(s) of
Bidders (other than RIBS) is provided on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 which may be
updated from time to time or at such other website as may be prescribed by SEBI from time to time.

Self-Certified Syndicate Banks eligible as Issuer Banks for UPI

The list of SCSBs through which Bids can be submitted by RIBs using the UPI Mechanism, including details such
as the eligible mobile applications and UPI handle which can be used for such Bids, is available on the website of
the SEBI at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40, which
may be updated from time to time or at such other website as may be prescribed by SEBI from time to time.

Syndicate SCSB Branches

In relation to Bids (other than Bids by Anchor Investors and RIBs) submitted under the ASBA process to a member
of the Syndicate, the list of branches of the SCSBs at the Specified Locations named by the respective SCSBs to
receive deposits of Bid cum Application Forms from the Members of the Syndicate is available on the website of
the SEBI at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, which may be updated
from time to time or any such other website as may be prescribed by SEBI from time to time. For more information
on such branches collecting Bid cum Application Forms from the Syndicate at Specified Locations, see the website
of the SEBI at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 or any
such other website as may be prescribed by SEBI from time to time.

Details of nodal officers of SCSBs, identified for Bids made through the UPI Mechanism, are available at
Www.sebi.gov.in.

Registered Brokers

The list of the Registered Brokers eligible to accept ASBA Forms from Bidders (other than RIBs), including
details such as postal address, telephone number and e-mail address, is provided on the websites of the BSE and
the NSE at http://mwww.bseindia.com/Markets/Publiclssues/brokercentres_new.aspx? and
https://www.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.htm, respectively, as updated from
time to time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms from Bidders (other than RIBs) at the Designated RTA
Locations, including details such as address, telephone number and e-mail address, is provided on the websites of
Stock Exchanges at https://www.bseindia.com/Static/Publiclssues/RtaDp.aspx and
http://lwww.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time
to time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms from Bidders (other than RIBs) at the Designated CDP
Locations, including details such as name and contact details, is provided on the websites of BSE at
https://www.bseindia.com/Static/Publiclssues/RtaDp.aspx ~ and  on  the  website of NSE at
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, as updated from time to time.
Credit rating

As this is an Offer consisting only of Equity Shares, there is no requirement to obtain credit rating for the Offer.

Debenture trustee

As this is an Offer consisting only of Equity Shares, the appointment of a debenture trustee is not required for the
Offer.

Appraising entity
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No appraising entity has been appointed in relation to the Offer.
Monitoring Agency

The Offer being only an Offer for Sale, our Company will not receive any proceeds from the Offer and accordingly
our Company is not required to appoint a monitoring agency.

Grading of the Offer

No credit agency registered with SEBI has been appointed for obtaining grading for the Offer.
Green shoe option

No green shoe option is contemplated under the Offer.

Expert

Except as stated below, our Company has not obtained any expert opinions:

Our Company has received written consent dated April 12, 2021 from our Statutory Auditors, B S R & Associates
LLP, Chartered Accountants to include their name as required under Section 26(5) of the Companies Act, 2013
read with SEBI ICDR Regulations, in this Draft Red Herring Prospectus as an “expert” as defined under Section
2(38) of the Companies Act, 2013 to the extent and in their capacity as independent statutory auditors and in
respect of their (i) examination report dated April 10, 2021 on the Restated Consolidated Financial Information;
and (ii) report dated April 10, 2021 on the statement of possible special tax benefits in this Draft Red Herring
Prospectus and such consent has not been withdrawn as on the date of this Draft Red Herring Prospectus.

Additionally, our Company has also received a letter dated April 10, 2021 from Mangesh Ramrao Shinde,
Chartered Engineer, to include their name as required under Section 26(5) of the Companies Act, 2013 read with
SEBI ICDR Regulations, in this Draft Red Herring Prospectus as an “expert” as defined under Section 2(38) of
the Companies Act, 2013.

The term “experts” and consent thereof does not represent an expert or consent within the meaning under the U.S.
Securities Act.

Underwriting Agreement

After the determination of the Offer Price and allocation of Equity Shares but prior to the filing of the Prospectus
with the RoC, our Company and the Selling Shareholders will enter into an Underwriting Agreement with the
Underwriters for the Equity Shares proposed to be offered through the Offer. The extent of underwriting
obligations and the Bids to be underwritten in the Offer shall be as per the Underwriting Agreement. Pursuant to
the terms of the Underwriting Agreement, the obligations of the Underwriters will be several and will be subject
to certain conditions to closing, as specified therein.

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

The Underwriting Agreement has not been executed as on the date of this Draft Red Herring Prospectus and will
be executed after determination of the Offer Price and allocation of Equity Shares, but prior to the filing of the
Prospectus with the RoC. This portion has been intentionally left blank and will be filled in before filing of the
Prospectus with the RoC

Name, address, telephone and e-mail of the Indicative Number of Equity Amount Underwritten
Underwriters Shares to be Underwritten (in T million)
[e] [e] [e]
[e] [e] [e]

The abovementioned underwriting commitment is indicative and will be finalized after determination of the Offer
Price and Basis of Allotment and will be subject to the provisions of the SEBI ICDR Regulations.

In the opinion of our Board of Directors, the resources of the Underwriters are sufficient to enable them to
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discharge their respective underwriting obligations in full. The Underwriters are registered with the SEBI under
Section 12(1) of the SEBI Act or registered as brokers with the Stock Exchange(s). Our Board / IPO Committee,
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 proportion to their underwriting commitments.
Notwithstanding the above table, the Underwriters shall be severally responsible for ensuring payment with
respect to Equity Shares allocated to investors procured by them.

Subject to the applicable laws and pursuant to the terms of the Underwriting Agreement, the BRLMs will be
responsible for bringing in the amount devolved in the event that the Syndicate Members do not fulfil their
underwriting obligations.

Filing

A copy of this Draft Red Herring Prospectus has been filed with SEBI at Corporate Finance Department, Division
of Issues and Listing, SEBI Bhavan, Plot No. C4-A, ‘G’ Block, Bandra Kurla Complex, Bandra (East), Mumbai
400 051 and electronically through the SEBI Intermediary Portal at https://sipotal.sebi.gov.in, in accordance with
SEBI circular bearing reference SEBI/HO/CFD/DIL1/CIR/P/2018/ 011 dated January 19, 2018 and at
cfddil@sebi.gov.in, in accordance with the instructions issued by the SEBI on March 27, 2020, in relation to
“Easing of Operational Procedure — Division of Issues and Listing — CFD”.

A copy of the Red Herring Prospectus, along with the material contracts and documents required to be filed, will
be filed with the RoC in accordance with Section 32 of the Companies Act, 2013, and a copy of the Prospectus
required to be filed under Section 26 of the Companies Act, 2013 will be filed with the RoC at its office, and
through the electronic portal at http://www.mca.gov.in/mcafoportal/loginvalidateuser.do.

Registrar of Companies, Gujarat and Dadra & Nagar Haveli
ROC Bhavan, Opp Rupal Park Society

Behind Ankur Bus Stop, Naranpura,

Ahmedabad, Gujarat — 380 013

India

Book building process

Book building, in the context of the Offer, refers to the process of collection of Bids from investors on the basis
of the Red Herring Prospectus and the Bid cum Application Forms and the Revision Forms within the Price Band.
The Price Band, minimum Bid Lot, and Employee Discount, if any, will be decided by our Company and the
Investor Selling Shareholders, in consultation with the BRLMs, and if not disclosed in the Red Herring Prospectus,
will be advertised in [e] editions of [e], an English national daily newspaper, [e] editions of [e], a Hindi national
daily newspaper and [e] editions of [e], a Gujarati newspaper, Gujarati being the regional language of Gujarat
where our Registered Office is located, each with wide circulation, at least two Working Days prior to the Bid /
Offer Opening Date and shall be made available to the Stock Exchanges for the purposes of uploading on their
respective websites. The Offer Price shall be determined by our Company and the Investor Selling Shareholders,
in consultation with the BRLMs after the Bid / Offer Closing Date. For details, see “Offer Procedure” on page
429.

All investors, other than Anchor Investors, shall only participate through the ASBA process by providing the
details of their respective ASBA Account in which the corresponding Bid Amount will be blocked by the SCSBs.
Retail Individual Bidders shall participate through the ASBA process, either by (i) providing the details of their
respective ASBA Account in which the corresponding Bid Amount will be blocked by the SCSBs; or (ii) using
the UPI Mechanism. Anchor Investors are not permitted to participate in the Offer through the ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are not permitted to
withdraw or lower the size of their Bids (in terms of the quantity of the Equity Shares or the Bid Amount) at any
state. Retail Individual Bidders and Eligible Employees Bidding in the Employee Reservation Portion can revise
their Bids during the Bid / Offer Period and withdraw their Bids until the Bid / Offer Closing Date. Further,
Anchor Investors cannot withdraw their Bids after the Anchor Investor Bidding Date. Allocation to QIBs (other
than Anchor Investors) and Non-Institutional Buyers will be on a proportionate basis while allocation to Anchor
Investors will be on a discretionary basis. For an illustration of the Book Building Process and further details, see
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“Terms of the Offer” and “Offer Procedure” on pages 426 and 429, respectively. Each Bidder by submitting a Bid
in the Offer, will be deemed to have acknowledged the above restrictions and the terms of the Offer.

The Book Building Process under the SEBI ICDR Regulations and the Bidding Process are subject to
change from time to time and the investors are advised to make their own judgment about investment
through this process prior to submitting a Bid in the Offer.

Bidders should note that the Offer is also subject to obtaining final listing and trading approvals from the Stock
Exchanges, which our Company shall apply for after Allotment.

For further details on the method and procedure for Bidding, see “Offer Procedure” on page 429.
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CAPITAL STRUCTURE

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

(in % except share data)

Aggregate value at face Aggregate value at
value Offer Price*
A |AUTHORISED SHARE CAPITAL
178,000,000 Equity Shares | 890,000,000 | -
B | ISSUED, SUBSCRIBED AND PAID-UP CAPITAL BEFORE AND AFTER THE OFFER
96,689,010 Equity Shares | 483,445,050 | -
C |PRESENT OFFER IN TERMS OF THIS DRAFT RED HERRING PROSPECTUS
Offer for Sale of up to 11,508,704 Equity Shares by the 57,543,520 [*]
Selling Shareholders aggregating up to ¥ [e] million ® @
Which includes:
Employee Reservation Portion of up to [e] Equity Shares®
Net Offer of up to [e] Equity Shares [¢] [¢]
D [SECURITIES PREMIUM ACCOUNT
Before the Offer 545,575,515
After the Offer 545,575,515

* To be updated upon finalization of the Offer Price.

® The Offer has been authorized by a resolution of our Board dated April 10, 2021.

@ Each of the Selling Shareholders has authorized the sale of its respective portion of the Offered Shares in the Offer for Sale. For details
on the authorizations of the Selling Shareholders in relation to the Offered Shares, see “Other Regulatory and Statutory Disclosures —
Authority for the Offer” on page 406.

® Our Company and the Investor Selling Shareholders, in consultation with the BRLMs, may offer an Employee Discount of up fo [e]%
(equivalent of % [®]) per Equity Share, which shall be announced at least two Working Days prior to the Bid / Offer Opening Date.

For details of authorizations received for the Offer for Sale, see “Other Regulatory and Statutory Disclosures —
Authority for the Offer” on page 406.

Changes in the authorised share capital of our Company

For details of the changes to the authorised share capital of our Company in the past 10 years, see “History and
Certain Corporate Matters — Amendments to our Memorandum of Association” on page 203.

Notes to the capital structure
1. Equity Share capital history of our Company

(&) The following table sets forth the history of the Equity Share capital of our Company:

Date of Nature of Number Face Issue Form of Cumulative | Cumulative
allotment allotment of equity | value | price | consideration | numberof | issued and
shares per per equity paid up
allotted | equity | equity shares equity
share | share share
(€3] (€3] capital )
December | Subscription to 70 | 10.00 | 10.00 | Cash 70 700
26,1995 | Memorandum®
May 1, Allotment  against 429,089 10.00 - | Other than 429,159 4,291,590
1996 takeover of business cash
of M/s Gumani Ram
Agarwal, a
partnership firm®
March 29, | Preferential 433,900 | 10.00 | 10.00 | Cash 863,059 8,630,590
1997 allotment®
May 4, Preferential 650,000 | 10.00 | 10.00 | Cash 1,513,059 | 15,130,590
2001 allotment®
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Date of Nature of Number Face Issue Form of Cumulative | Cumulative
allotment allotment of equity | value | price | consideration | number of | issued and
shares per per equity paid up
allotted | equity | equity shares equity
share | share share
(3] (3] capital )
March 25, | Preferential 1,677,500 10.00 10.00 | Cash 3,190,559 31,905,590
2003 allotment ®
March 8, | Preferential 16,250,00 10.00 10.00 | Cash 19,440,559 | 194,405,590
2010 allotment(®) 0
September | Preferential 861,441 | 10.00 | 65.00 | Cash 20,302,000 | 203,020,000
3,2010 | allotment®
March 9, | Preferential 3,375,902 10.00 177.7 | Cash 23,677,902 | 236,779,020
2011 allotment® 3
August Allotment® 621,553 10.00 10.00 | Cash 24,299,455 | 242,994,550
29, 2011
August Preferential 562,653 | 10.00 | 355.4 | Cash 24,862,108 | 248,621,080
29,2011 | allotmentt® 6
June 18, Bonus issue? 24,862,10 10.00 - - 49,724,216 | 497,242,160
2016 8
March 12, | Cancellation of | (18,500,0 | 10.00 - - 31,224,216 | 312,242,160
2018 equity shares!? 00)
March 12, | Allotment pursuant | 18,500,00 10.00 - | Other than 49,724,216 | 497,242,160
2018 to amalgamation of 0 cash
GRIPL with and
into our Company
13)
Sub-division of equity shares of our Company having a face value of 10 each to | 99,448,432 | 497,242,160
equity shares with face value of ¥ 5 each, as approved by the Shareholders on
March 24, 2018
April 1, Buyback®4 (2,759,42 5.00 5.00 | Cash 96,689,010 | 483,445,050
2021 2)

10 equity shares each were subscribed to by Vinod Kumar Agarwal, Ajendra Agarwal, Mahendra Kumar Agarwal, Purshottam
Agarwal, Devki Nandan Agarwal, Harish Agarwal and Gumani Ram Agarwal.

Allotment of 46,289 equity shares to Gumani Ram Agarwal, 68,395 equity shares to Devki Nandan Agarwal, 58,828 equity shares to
Harish Agarwal, 42,486 equity shares to Purshottam Agarwal, 69,697 equity shares to Vinod Kumar Agarwal, 77,359 equity shares
to Ajendra Agarwal and 66,035 equity shares to Mahendra Kumar Agarwal.

Allotment of 1,500 equity shares to Jamil Khan, 1,700 equity shares to Sad Khan, 1,800 equity shares to Begum Jamila, 1,800 equity
shares to Shanti Lal Mali, 1,800 equity shares to Nanad Lal Mali, 1,800 equity shares to Dali Bai, 1,800 equity shares to Ratan Lal
Salvi, 1,800 equity shares to Dalu Ram Salvi, 1,500 equity shares to Heera Lal Gadri, 1,500 equity shares to Raju Lal Gadri, 1,700
equity shares to Narmada Gadri, 1,500 equity shares to Jai Ram Choudhary, 1,700 equity shares to Pemi Bai, 1,500 equity shares
to Ghevar Ram Jaat, 1,500 equity shares to Palasi Devi, 1,500 equity shares to Mohan Nath Jogi, 1,100 equity shares to Kailash
Nath Jogi, 1,500 equity shares to Dakha Bai, 1,500 equity shares to Laxman Meena, 1,500 equity shares to Parvati Devi Meena,
1,500 equity shares to Bani Lal Meena, 1,500 equity shares to Heera Lal Choudhary, 1,500 equity shares to Hamira Devi, 1,600
equity shares to Ramesh Meena, 1,600 equity shares to Meera Devi, 1,600 equity shares to Jai Prakash, 1,600 equity shares to Shashi
Kala, 1,500 equity shares to Ishwar Bhai Patel, 1,500 equity shares to Parvati Devi, 1,500 equity shares to Jinendra Jain, 1,500
equity shares to Neelkanth Bhairvoth, 1,500 equity shares to Pushpadant Mehta, 5,000 equity shares to Suresh Agarwal, 5,000 equity
shares Rajendra Meena, 4,000 equity shares to Govind Meena, 4,000 equity shares to Dharampal Jain, 4,000 equity shares to Anand
Vanawat, 4,000 equity shares to Alpesh Bohra, 4,000 equity shares to Bhanwar Lal Kalal, 3,500 equity shares to Rajendra Kalal,
4,000 equity shares to Ramesh Chand Bohra, 4,000 equity shares to Mohd. Rafiq Khan, 4,000 equity shares to Begum Hasina, 4,000
equity shares to Janab Aziz Khan, 4,000 equity shares to Begum Kerun, 4,000 equity shares to Suresh Verma, 4,000 equity shares to
Neetu Verma, 4,000 equity shares to Raju Ram Choudhary, 4,000 equity shares to Girdhari Lal Choudhary, 3,500 equity shares to
Sukha Ram Choudhary, 4,500 equity shares to Jitendra Tatiya, 4,500 equity shares to Madhu Tatiya, 4,500 equity shares to Nana
Ram Choudhary, 5,000 equity shares to Alka Bohra, 1,600 equity shares to Balwant Singh, 1,700 equity shares to Satya Naryan
Bhati, 1,300 equity shares to Kaushalya Pareek, 1,800 equity shares to Kailash Pareek, 1,600 equity shares to Mohan Lal, 1,400
equity shares to Ladu Ram Prajapat, 1,200 equity shares to Nathu Lal Choudhary, 1,400 equity shares to Rajeshwar Vyas, 1,200
equity shares to Bhura Ram, 1,800 equity shares to Vijay Singh, 1,000 equity shares to Mohan Ram, 1,000 equity shares to Pukhraj
Choudhary, 1,300 equity shares to Jawana Ram Choudhary, 1,000 equity shares to Gopal Ram Choudhary, 1,500 equity shares to
Gopal Krishna Vaishnav, 1,200 equity shares to Purshottam Lal Vaishnav, 1,400 equity shares to Mahesh Kumar Vaishnav, 1,500
equity shares to Sushila Vaishnav, 1,200 equity shares to Jitendra Kumar Vaishnav, 1,500 equity shares to Dinesh Kumar Vaishnav,
1,400 equity shares to Surta Ram Choudhary , 1,300 equity shares to Kharta Ram Choudhary, 1,750 equity shares to Dilip Kumar
Panchal, 1,750 equity shares to Amrut Lal Panchal, 2,500 equity shares to Shiv Ram Panchal, 10,000 equity shares to Laxmi Lal
Patel, 1,500 equity shares to Hemant Jain, 1,500 equity shares to Sushila Jain, 1,500 equity shares to Sanjay Jain, 1,500 equity
shares to Bharti Jain, 3,800 equity shares to Rajendra Jain, 3,800 equity shares to Ritesh Kankariya, 3,700 equity shares to Uma
Kankariya, 3,700 equity shares to Amrit Lal Kankariya, 4,000 equity shares to Abhilesh Jain, 4,200 equity shares to Babu Lal Jain,
4,200 equity shares to Santosh Jain, 4,000 equity shares to Lalit Kumar Vyas, 3,600 equity shares to Rajeshwar Vyas, 4,000 equity
shares to Partap Singh Panwar, 4,500 equity shares to Sunita Panwar, 3,500 equity shares to Santosh Pareek, 4,500 equity shares
to Virendra Pareek, 3,500 equity shares to Kapil Bafna, 3,500 equity shares to Naveen Bafna, 4,200 equity shares to Bhawna Jain,
2,500 equity shares to Satya Narayan Bhati, 2,500 equity shares to Anand Bhati, 2,500 equity shares to Kamlesh Bhati, 10,000 equity
shares to Mohan Singh Pokarna, 2,000 equity shares to Ram Lal Pareek, 2,000 equity shares to Geeta Pareek, 3,000 equity shares
to Mota Ram Jat, 2,000 equity shares to Gajanand Sharma, 2,000 equity shares to Dropati Sharma, 2,000 equity shares to Mangi
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Lal Aahir, 2,000 equity shares to Ramesh Ahir, 4,000 equity shares to Shyam Lal Choudhary, 2,500 equity shares to Banwari Lal
Pareek, 2,500 equity shares to Kanhya Lal Pareek, 3,000 equity shares to Purshottam Joshi, 2,500 equity shares to Nirmala Joshi,
3,000 equity shares to Kachru Lal Joshi, 4,500 equity shares to Roshan Lal Jain, 2,000 equity shares to Shyam Singhvi, 4,000 equity
shares to Alpesh Jain, 2,500 equity shares to Nilesh Jain, 2,500 equity shares to Himanshu Jain, 1,500 equity shares to Anita Kabra,
1,500 equity shares to Renu Kabra, 4,000 equity shares to Babu Ram Purbiya, 5,000 equity shares to Brij Lal Moga, 2,500 equity
shares to Umed Singh Choudhary, 2,500 equity shares to Purkha Ram Choudhary, 2,000 equity shares to Ram Baksh Pareek, 2,000
equity shares to Ratan Lal Pareek, 2,000 equity shares to Hari Singh Rajpurohit, 2,000 equity shares to Santosh Mali, 2,000 equity
shares to Prahlad Mali, 2,500 equity shares to Manoj Mewara, 2,500 equity shares to Anita Mewara, 2,500 equity shares to Mohan
Lal Malvi, 2,500 equity shares to Prabhu Lal Lohar, 2,000 equity shares to Ram Bhagat Choudhary, 2,000 equity shares to Ram
Avtar Choudhary, 1,000 equity shares to Narayan Lal Meena, 4,000 equity shares to Karamjeet Singh Saini, 3,000 equity shares to
Piyush Raval, 4,000 equity shares to Lila Chand Raval, 2,000 equity shares to Mukesh Patel, 2,000 equity shares to Mohan Lal Patel,
2,000 equity shares to Heera Lal Jaat, 3,000 equity shares to Gopal Singh Choudhary, 2,500 equity shares to Abdul Rajak, 2,500
equity shares to Thana Ram Bishnoi, 2,000 equity shares to Basu Lal Hakra, 2,500 equity shares to Vijay Singh Pratihar, 2,500
equity shares to Jai Singh Choudhary, 2,000 equity shares to Vijay Kumar Nayar, 3,000 equity shares to Arvind Kumar Agarwal,
2,500 equity shares to Narbada Gayari, 2,000 equity shares to Sunanda Devi, 2,500 equity shares to Rehana, 2,500 equity shares to
Bansi Lal Bishnoi, 2,000 equity shares to Laxmi Devi Meena, 2,500 equity shares to Rukmani Devi, 2,000 equity shares to Roopwati
Devi, 2,500 equity shares to Anil Kumar Nayar, 1,000 equity shares to Sunder Lal Choubisa, 1,000 equity shares to Geeta Devi
Choubisa, 2,000 equity shares to Bhagirath Lal Chaubisa, 2,000 equity shares to Mukesh Kumar Patel, 2,000 equity shares to
Bhoopat Singh Solanki, 2,000 equity shares to Ravindra Singh Solanki and 4,000 equity shares to Harendra Purbiya.

Allotment of 210,000 equity shares to Asha Fincon Private Limited and 440,000 equity shares to Unisys Securities & Finance Limited.
Allotment of 12,000 equity shares to Ajendra Agarwal HUF, 50,000 equity shares to Arvind Kumar Agarwal, 50,000 equity shares
to Balu Ram Purbia, 50,000 equity shares to Chandra Prakash, 7,000 equity shares to Devki Nandan Agarwal HUF, 50,000 equity
shares to Dhanraj Suthur, 50,000 equity shares to Dinesh Sukhwal, 50,000 equity shares to Gajanand Sankrot, 200,000 equity shares
to M/s Jai Exports (Prop. Ram Avtar Agarwal HUF), 50,000 equity shares to Jai Singh Pratihar, 50,000 equity shares to Jala Ram
Choudhary, 50,000 equity shares to Kishan Singh Pratihar, 150,000 equity shares to Mahaveer Agarwal HUF, 50,000 equity shares
to Mahaveer Prasad Chachan, 8,000 equity shares to Mahendra Agarwal HUF, 52,500 equity shares to Alka Sharma, 50,000 equity
shares to Sunita Agarwal, 50,000 equity shares to Mukesh Patel, 50,000 equity shares to Nahar Singh, 19,000 equity shares to Prem
Singh Choudhary, 50,000 equity shares to Prem Moga, 15,000 equity shares to Purshottam Agarwal HUF, 50,000 equity shares to
Rajendra Singh Rathore, 50,000 equity shares to Rajendra Singh Bhati, 100,000 equity shares to Ram Avtar Agarwal HUF, 50,000
equity shares to Ram Bhagat, 50,000 equity shares to Ramesh Aheer, 50,000 equity shares to Shiv Ratan Sharma, 50,000 equity
shares to Thana Ram Bishnoi, 6,000 equity shares to Vinod Kumar Agarwal, 8,000 equity shares to Vinod Kumar Agarwal HUF,
50,000 equity shares to Vijay Kumar Nayar and 50,000 equity shares to Vijay Singh Pratihar.

Allotment of 9,250,000 equity shares to G R Infratech Private Limited and 7,000,000 equity shares to Lokesh Builders Private
Limited.

Allotment of 261,500 equity shares to Vinod Kumar Agarwal, 153,830 equity shares to Mahendra Kumar Agarwal, 138,451 equity
shares to Purshottam Agarwal, 153,830 to Devki Nandan Agarwal and 153,830 equity shares to Ajendra Agarwal.

Allotment of 1,413,659 equity shares to IBEF I, 696,280 equity shares to IBEF and 1,265,963 equity shares to IDFC Investment
Advisors Limited.

Allotment of 621,553 equity shares to Trustees, G R Infraprojects Employees Welfare Trust for further allotment to eligible employees
on a future date.

Allotment of 235,611 equity shares to IBEF I, 116,047 equity shares to IBEF and 210,995 equity shares to IDFC Investment Advisors
Limited.

Bonus issue in the ratio of 1:1 to all Shareholders as on June 18, 2016.

Cancellation of equity shares pursuant to the Scheme of amalgamation of GRIPL with and into our Company. For further details,
see “History and Certain Corporate Matters” on page 202.

Allotment of 1,665,000 equity shares to Vinod Kumar Agarwal, 1,665,000 equity shares to Mahendra Kumar Agarwal, 1,665,000
equity shares to Purshottam Agarwal, 1,665,000 equity shares to Devki Nandan Agarwal, 1,480,000 equity shares to Ajendra
Agarwal, 1,480,000 equity shares to Harish Agarwal, 1,480,000 equity shares to Kiran Agarwal, 1,480,000 equity shares to Ritu
Agarwal, 1,480,000 equity shares to Suman Agarwal, 1,480,000 equity shares to Laxmi Devi Agarwal, 1,480,000 equity shares to
Lalita Agarwal and 1,480,000 equity shares to Sangeeta Agarwal pursuant to amalgamation of GRIPL with our Company. For
further details, see “History and Certain Corporate Matters” on page 202.

Cancellation and extinguishment of 2,486,212 Equity Shares held by G R Infraprojects Employees Welfare Trust, 183,051 Equity
Shares held by IBEF |, and 90,159 Equity Shares held by IBEF, pursuant to a buyback of equity shares.

Equity Shares issued for consideration other than cash or out of revaluation reserves or as a bonus issue

Our Company has not issued any Equity Shares out of its revaluation reserves. Except as set forth below,
our Company has not issued any Equity Shares for consideration other than cash or as a bonus issue:

Date of Nature of Issue Number | Face Nature of Benefits accrued to our
allotment allotment price | of equity | value | consideration Company, if any

per shares ®)

equity | allotted

share

®
May 1, | Allotment of - 429,089 | 10.00 Other than Takeover of business of M/s
1996 equity shares cash Gumani Ram  Agarwal, a

against partnership firm.

takeover  of
business  of
M/s Gumani
Ram
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Date of Nature of Issue Number Face Nature of Benefits accrued to our
allotment allotment price | of equity | value | consideration Company, if any
per shares ®
equity | allotted
share
®)
Agarwal, a
partnership
firm®
June 18, | Bonus issue® - | 24,862,108 | 10.00 - -
2016
March 12, | Allotment - | 18,500,000 | 10.00 | Other than | Pursuant to the Scheme and NCLT
2018 pursuant  to cash Order, GRIPL was amalgamated

amalgamation
of GRIPL
with and into
our
Company®

with and into our Company along
with its assets and liabilities.

(1) Allotment of 46,289 equity shares to Gumani Ram Agarwal, 68,395 equity shares to Devki Nandan Agarwal, 58,828 equity shares
to Harish Agarwal, 42,486 equity shares to Purshottam Agarwal, 69,697 equity shares to Vinod Kumar Agarwal, 77,359 equity
shares to Ajendra Agarwal and 66,035 equity shares to Mahendra Kumar Agarwal.

(2) Bonus issue in the ratio of 1:1 to all Shareholders as on June 18, 2016.

(3) Allotment of 1,665,000 equity shares to Vinod Kumar Agarwal, 1,665,000 equity shares to Mahendra Kumar Agarwal, 1,665,000
equity shares to Purshottam Agarwal, 1,665,000 equity shares to Devki Nandan Agarwal, 1,480,000 equity shares to Ajendra
Agarwal, 1,480,000 equity shares to Harish Agarwal, 1,480,000 equity shares to Kiran Agarwal, 1,480,000 equity shares to Ritu
Agarwal, 1,480,000 equity shares to Suman Agarwal, 1,480,000 equity shares to Laxmi Devi Agarwal, 1,480,000 equity shares to
Lalita Agarwal and 1,480,000 equity shares to Sangeeta Agarwal pursuant to amalgamation of GRIPL with our Company. For
further details, see “History and Certain Corporate Matters” on page 202.

Equity Shares allotted in terms of any schemes of arrangement

Except as disclosed above, our Company has not allotted any Equity Shares in terms of any scheme approved
under Section 391 — 394 of the Companies Act, 1956 or Section 230 — 232 of the Companies Act, 2013.

Equity Shares allotted at a price lower than the Offer Price in the last year

The Offer Price shall be determined by our Company and the Investor Selling Shareholders, in consultation
with the BRLMs after the Bid / Offer Closing Date. Our Company has not issued any Equity Shares during
a period of one year preceding the date of this Draft Red Herring Prospectus and, accordingly, our Company
has not issued any Equity Shares during a period of one year preceding the date of this Draft Red Herring
Prospectus which may be lower than the Offer Price.

As on the date of this Draft Red Herring Prospectus, our Company does not have outstanding preference

shares.
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3. Shareholding pattern of our Company
The table below presents the shareholding pattern of our Company as on the date of this Draft Red Herring Prospectus:
Category| Category of | Number of | Number of | Numb | Number of Total Shareholdin| Number of Voting Rights held in each class | Number of [Shareholding| Number of | Number of Equity | Number of
(0) Shareholder | Shareholders | fully paid up | er of shares number of | gasa % of of securities Equity asa % Locked in Shares pledged or Equity
(1) (1) Equity Partly | underlying Equity total (IX) Shares |assuming full| Equity Shares otherwise Shares held
Shares held | paid- | Depository | Shares held | number of Underlying|conversion of (XI1) encumbered in
(1v) up Receipts (VI shares Outstanding convertible (XI11) dematerialize
Equity (V1) =(IV)+(V)+ | (calculated Number of voting rights Total as | convertible | securities (as | Numbe| Asa | Number |Asa % d form
Shares (V1) as per Classeg: | Class | Total a% of | securities |a percentage | r(a) | % of (a) of total X1v)
held SCRR, Equity eg: (A+B+ | (including | of diluted total Equity
V) 1957) Shares | Others C) Warrants) | Equity Share Equity Shares
(VII) Asa X) capital) Shares held
% of Xn)= held (b)
(A+B+C2) (VI+(X) As (b)
a % of
(A+B+C2)
(A) [Promoter and 29 | 85,123,832 - -| 85,123,832 88.04 | 85,123,832 - 185,123,832 88.04 - - - - - -| 85,123,832
Promoter
Group
(B) Public 4 11,565,178 - - | 11,565,178 11.96 | 11,565,178 - 11,565,178 11.96 - - - - - - 11,565,178
(C) |Non - - - - - - - - - - - - - - - - -
Promoter-
Non Public
(C)(1) |Shares - - - - - - - - - - - - - - - - -
underlying
DRs
(C)(2) |Shares held - - - - - - - - - - - - - - - - -
by Employee
Trusts
Total 33| 96,689,010 - -| 96,689,010 100.00 | 96,689,010 - 196,689,010 | 100.00 - - - - - - | 96,689,010
(A)+(B)+(C)
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4.

Major shareholders

The list of our major Shareholders and the number of Equity Shares held by them is provided below:

a)  The details of our Shareholders holding 1% or more of the paid-up Equity Share capital of our Company
as on the date of filing this Draft Red Herring Prospectus is set forth below:

S. No. Name of the Shareholder Number of Equity % of the
Shares held share capital
1. Lokesh Builders Private Limited 31,915,832 33.01
2. India Business Excellence Fund | 6,414,029 6.63
3. Vinod Kumar Agarwal 4,941,512 5.11
4. Harish Agarwal 4,586,448 4.74
5. Ajendra Kumar Agarwal 4,290,448 4.44
6. Mahendra Kumar Agarwal 4,215,248 4.36
7. Purshottam Agarwal 4,192,048 4.34
8. Devki Nandan Agarwal 3,657,248 3.78
9. India Business Excellence Fund 3,159,149 3.27
10. Kiran Agarwal 3,081,600 3.19
11. Suman Agarwal 3,072,000 3.18
12. Laxmi Devi Agarwal 3,073,200 3.18
13. Ritu Agarwal 3,020,000 3.12
14. Manish Gupta 2,983,448 3.09
15. Sangeeta Agarwal 2,960,000 3.06
16. Lalita Agarwal 2,960,000 3.06
17. Kandoi Fabrics Private Limited 1,492,000 1.54
18. Jasamrit Creations Private Limited 1,000,000 1.03
Total 91,014,210 94.13

b) The details of our Shareholders who held 1% or more of the paid-up Equity Share capital of our
Company ten days prior to the date of this Draft Red Herring Prospectus is set forth below:

S. No. Name of the Shareholder Number of Equity % of the
Shares held share capital
1. Lokesh Builders Private Limited 31,915,832 33.01
2. India Business Excellence Fund | 6,414,029 6.63
3. Vinod Kumar Agarwal 4,941,512 5.11
4, Harish Agarwal 4,586,448 474
5. Ajendra Kumar Agarwal 4,290,448 4.44
6. Mahendra Kumar Agarwal 4,215,248 4.36
7. Purshottam Agarwal 4,192,048 4.34
8. Devki Nandan Agarwal 3,657,248 3.78
9. India Business Excellence Fund 3,159,149 3.27
10. Kiran Agarwal 3,081,600 3.19
11. Suman Agarwal 3,072,000 3.18
12. Laxmi Devi Agarwal 3,073,200 3.18
13. Ritu Agarwal 3,020,000 3.12
14. Manish Gupta 2,983,448 3.09
15. Sangeeta Agarwal 2,960,000 3.06
16. Lalita Agarwal 2,960,000 3.06
17. Kandoi Fabrics Private Limited 1,492,000 1.54
18. Jasamrit Creations Private Limited 1,000,000 1.03
Total 91,014,210 94.13

Note: Details as on April 3, 2021, being the date ten days prior to the date of this Draft Red Herring Prospectus.

€) The details of our Shareholders who held 1% or more of the paid-up Equity Share capital of our
Company one year prior to the date of this Draft Red Herring Prospectus is set forth below:

S. No. Name of the Shareholder Number of Equity % of the
Shares Held share capital
1. Lokesh Builders Private Limited 31,915,832 32.09
2. India Business Excellence Fund | 6,597,080 6.63
3. Vinod Kumar Agarwal 4,941,512 4.97
4. Harish Agarwal 4,586,448 4.61
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S. No. Name of the Shareholder Number of Equity % of the
Shares Held share capital
5. Ajendra Kumar Agarwal 4,290,448 4.31
6. Mahendra Kumar Agarwal 4,215,248 4.24
7 Purshottam Agarwal 4,192,048 4.22
8. Devki Nandan Agarwal 3,657,248 3.68
9. India Business Excellence Fund 3,249,308 3.27
10. Kiran Agarwal 3,081,600 3.10
11. Laxmi Devi Agarwal 3,073,200 3.09
12. Suman Agarwal 3,072,000 3.09
13. Ritu Agarwal 3,020,000 3.04
14. Shakuntala Devi Gupta 2,983,448 3.00
15. Sangeeta Agarwal 2,960,000 2.98
16. Lalita Agarwal 2,960,000 2.98
17. G R Infraprojects Employees Welfare Trust 2,486,212 2.50
18. Kandoi Fabrics Private Limited 1,492,000 1.50
19. Jasamrit Creations Private Limited 1,000,000 1.01
Total 93,773,632 94.29

Note: Details as on April 13, 2020, being the date one year prior to the date of this Draft Red Herring Prospectus.

d) The details of our Shareholders who held 1% or more of the paid-up Equity Share capital of our
Company two years prior to the date of this Draft Red Herring Prospectus is set forth below:

S. No. Name of the Shareholder Number % of
of Equity the

Shares share

Held capital

1. Lokesh Builders Private Limited 31,915,832 32.09
2. India Business Excellence Fund | 6,597,080 6.63
3. Vinod Kumar Agarwal 4,941,512 4.97
4, Harish Agarwal 4,586,448 4.61
5. Ajendra Kumar Agarwal 4,290,448 431
6. Mahendra Kumar Agarwal 4,215,248 4.24
7. Purshottam Agarwal 4,192,048 422
8. Devki Nandan Agarwal 3,657,248 3.68
9. India Business Excellence Fund 3,249,308 3.27
10. Kiran Agarwal 3,081,600 3.10
11. Suman Agarwal 3,072,000 3.09
12. Laxmi Devi Agarwal 3,073,200 3.09
13. Ritu Agarwal 3,020,000 3.04
14, Shakuntala Devi Gupta 2,983,448 3.00
15. Sangeeta Agarwal 2,960,000 2.98
16. Lalita Agarwal 2,960,000 2.98
17. G R Infraprojects Employees Welfare Trust 2,486,212 2.50
18. Kandoi Fabrics Private Limited 1,492,000 1.50
19. Jasamrit Creations Private Limited 1,000,000 1.01
Total 93,773,632 94.29

Note: Details as on April 13, 2019, being the date two years prior to the date of this Draft Red Herring Prospectus.
Except for the issuance of options, if any, under the ESOP Plan, our Company does not intend or propose to
alter its capital structure whether by way of a split or consolidation of the denomination of Equity Shares, or
by way of further issue of Equity Shares (including issue of securities convertible into or exchangeable,
directly or indirectly, for Equity Shares, whether through the issue of bonus Equity Shares, preferential issue,
rights issue, or further public issue) for a period of six months from the Bid / Offer Opening Date.
As on the date of this Draft Red Herring Prospectus, our Company had a total of 33 Shareholders.
Details of Shareholding of our Promoters and members of the Promoter Group in the Company
Equity Shareholding of the Promoters
As on the date of this Draft Red Herring Prospectus, our Promoters collectively hold 45,339,840 Equity

Shares, equivalent to 46.89% of the issued, subscribed and paid-up Equity Share capital of our Company, as
set forth in the table below:
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S. No. Name of the Promoter Pre-Offer Equity Share capital Post-Offer Equity Share capital”
No. of Equity | % of total Share-| No. of Equity | % of total Share-
Shares holding Shares holding
1. | Vinod Kumar Agarwal 4,941,512 5.11 [e] [o]
2. | Ajendra Kumar Agarwal 4,290,448 4.44 [e] [o]
3. Purshottam Agarwal 4,192,048 4.34 [e] [e]
4, Lokesh Builders Private 31,915,832 33.01 [e] [e]
limited
Total 45,339,840 46.89 [o] [o]

* Subject to finalisation of Basis of Allotment

(if) All Equity Shares held by our Promoters are in dematerialized form as on the date of this Draft Red Herring

Prospectus.

(iii) Build-up of our Promoters’ shareholding in our Company

The build-up of the Equity Shareholding of our Promoters since the incorporation of our Company is set
forth in the table below:

Date of Nature of Nature of Number Face Issue | Percentage | Percentage
allotment / transaction consideration | of equity | value per | price/ of pre- of post-
transfer / shares equity | transfer Offer Offer

transmission share (%) | price per | equity equity
Equity share share
share () | capital capital
(A) Vinod Kumar Agarwal
December 26, | Subscription to Cash 10 10.00 10.00| Negligible [e]
1995 Memorandum
May 1, 1996 | Allotment against | Other than cash 69,697 10.00 - 0.14 [e]
takeover of business
of M/s Gumani Ram
Agarwal, a
partnership firm
March 25, | Preferential allotment Cash 6,000 10.00 10.00 0.01 [e]
2003
November 7,|Transfer from Asha Cash 100,000 10.00 1.00 0.21 [e]
2006 Jain
April 5,2007 | Transfer from Ram Cash 100,000 10.00 10.00 0.21 [e]
Avtar Agarwal HUF
September 3, | Preferential allotment Cash 261,500 10.00 65.00 0.54 [e]
2010
June 18, 2016 | Bonus issue - 537,207 10.00 - 1.11 [e]
March 12, | Allotment pursuant to | Other than cash | 1,665,000 10.00 - 3.44 [o]
2018 amalgamation of
GRIPL with and into
our Company
March 23, | Transfer to - (268,658) 10.00 - (0.56) [e]
2018 Shakuntala Devi
Gupta by way of a gift
deed

Each equity share of our Company with a face value of ¥ 10 each was sub-divided into two Equity Shares with a
face value of X 5 each, pursuant to a Shareholders’ resolution dated March 24, 2018.

Sub-total (A) [4,941512] | 5.11] [o]
(B) Ajendra Kumar Agarwal
December 26, | Subscription to Cash 10 10.00 10.00| Negligible [e]
1995 Memorandum
May 1, 1996 | Allotment against | Other than cash 77,359 10.00 - 0.16 [e]
takeover of business
of M/s Gumani Ram
Agarwal, a
partnership firm
November 7, | Transfer from Asha Cash 200,000 10.00 1.00 0.41 [e]
2006 Jain
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Date of Nature of Nature of Number Face Issue | Percentage | Percentage
allotment / transaction consideration | of equity | value per | price/ of pre- of post-
transfer / shares equity | transfer Offer Offer

transmission share () | price per equity equity
Equity share share
share (X) | capital capital
September 3, | Preferential allotment Cash 153,830 10.00 65.00 0.32 [e]
2010
June 18, 2016 | Bonus issue - 431,199 10.00 - 0.89 [e]
March 12, | Allotment pursuant to | Other than cash | 1,480,000 10.00 - 3.06 [e]
2018 amalgamation of
GRIPL with and into
our Company
March 27, | Transfer to - (10,752) 10.00 - (0.02) [e]
2018 Shakuntala Devi
Gupta by way of a gift
deed
March 27, | Transfer to Harish - (186,422) 10.00 - (0.39) [e]
2018 Agarwal by way of a
gift deed

Each equity share of our Company with a face value of ¥ 10 each was sub-divided into two Equity Shares with a
face value of ¥ 5 each, pursuant to a Shareholders’ resolution dated March 24, 2018.

Sub-total (B) [ 4,290,448 | 4.44] [o]
(C) Purshottam Agarwal
December 26, | Subscription to Cash 10 10.00 10.00| Negligible [e]
1995 Memorandum
May 1, 1996 | Allotment against | Other than cash 42,486 10.00 - 0.09 [e]
takeover of business
of M/s Gumani Ram
Agarwal, a
partnership firm
April 5,2007 | Transfer from Ram Cash 100,000 10.00 10.00 0.21 [e]
Avtar Agarwal HUF
April 5, 2007 | Transfer from Cash 150,000 10.00 10.00 0.31 [e]
Mahaveer  Agarwal
HUF
September 3, | Preferential allotment Cash 138,451 10.00 65.00 0.29 [e]
2010
June 18, 2016 | Bonus issue - 430,947 10.00 - 0.89 [e]
October 25, | Transmission  from - 100,598 10.00 - 0.21 [o]
2017 Gumani Ram
Agarwal
March 12, | Allotment pursuant to | Other than cash | 1,665,000 10.00 - 3.44 [e]
2018 amalgamation of
GRIPL with and into
our Company
March 23, | Transfer to - (531,468) 10.00 - (1.10) [o]
2018 Shakuntala Devi
Gupta by way of a gift
deed

Each equity share of our Company with a face value of ¥ 10 each was sub-divided into two Equity Shares with a
face value of X 5 each, pursuant to a Shareholders’ resolution dated March 24, 2018.

Sub-total (C) [4,192,048 ] 4.34] [o]
(D) Lokesh Builders Private Limited
March 8, | Preferential allotment Cash 7,000,000 10.00 10.00 14.48 [e]
2010
December 22, | Transfer from IDFC Cash 1,476,958 10.00 445.44 3.06 [e]
2015 Investment Advisors

Limited
March 30, | Transfer to Kandoi Cash (373,000) 10.00| (523.20) (0.77) [o]
2016 Fabrics Private

Limited
March 30, | Transfer to Pradeep Cash (125,000) 10.00| (523.20) (0.26) [e]
2016 Kumar Agarwal
June 18, 2016 | Bonus issue - 7,978,958 10.00 - 16.50 [e]
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Date of Nature of Nature of Number Face Issue | Percentage | Percentage
allotment / transaction consideration | of equity | value per | price/ of pre- of post-
transfer / shares equity | transfer Offer Offer
transmission share () | price per equity equity
Equity share share
share (X) | capital capital

Each equity share of our Company with a face value
face value of ¥ 5 each, pursuant to a Shareholders’ resolution dated March 24, 2018.

of T 10 each was sub-divided into

two Equity Shares with a

Sub-total (D) 31,915,83 33.01 [e]
2

Grand Total (A) + (B) + (C) + (D) 45,339,84 46.89 [o]
0

(iv) All the Equity Shares held by our Promoters were fully paid-up on the respective dates of allotment or
acquisition, as applicable, of such Equity Shares.

(v) None of the Equity Shares held by our Promoters are pledged.

(vi) Equity Shareholding of the Promoter Group

As on the date of this Draft Red Herring Prospectus, the members of our Promoter Group (other than our
Promaoters) collectively hold 39,783,992 Equity Shares, equivalent to 41.15% of the issued, subscribed and
paid-up Equity Share capital of our Company, as set forth in the table below:

S. No. | Name of the member of Pre-Offer Equity Share capital Post-Offer Equity Share capital
the Promoter Group No. of Equity | % of total Share-| No. of Equity | % of total Share-
Shares holding Shares holding
1. Mahendra Kumar Agarwal 4,215,248 4.36 [e] [e]
2. Devki Nandan Agarwal 3,657,248 3.78 [e] [e]
3. Harish Agarwal 4,586,448 474 [e] [e]
4. | Ajendra Kumar Agarwal 296,000 0.31 [e] [e]
HUF
5. Devki Nandan Agarwal 288,000 0.30 [e] [e]
HUF
6. Mahendra Kumar Agarwal 295,200 0.31 [e] [e]
HUF
7. Purshottam Agarwal HUF 272,800 0.28 [e] [e]
8. |Vinod Kumar Agarwal 278,800 0.29 [e] [e]
HUF
9. Pankaj Agarwal 200,000 0.21 [e] [e]
10. | Vikas Agarwal 210,000 0.22 [e] [e]
11. | Kiran Agarwal 3,081,600 3.19 [e] [e]
12. |Ritu Agarwal 3,020,000 3.12 [e] [e]
13. | Rupal Agarwal 42,000 0.04 [e] [e]
14. | Suman Agarwal 3,072,000 3.18 [e] [e]
15. |Laxmi Devi Agarwal 3,073,200 3.18 [e] [e]
16. | Lokesh Agarwal 16,000 0.02 [e] [e]
17. | Puja Agarwal 76,000 0.08 [e] [e]
18. |Lalita Agarwal 2,960,000 3.06 [e] [e]
19. | Sangeeta Agarwal 2,960,000 3.06 [e] [e]
20. | Manish Gupta 2,983,448 3.09 [e] [e]
21. |Jasamrit Designers Private 800,000 0.83 [o] [e]
Limited
22. |Jasamrit Creations Private 1,000,000 1.03 [e] [e]
Limited
23. |Jasamrit Construction 800,000 0.83 [e] [e]
Private Limited
24. |Jasamrit Fashions Private 800,000 0.83 [o] [e]
Limited
25. |Jasamrit Premises Private 800,000 0.83 [e] [e]
Limited
Total 39,783,992 41.15 [e] [o]
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(vii) None of the members of the Promoter Group, the Promoters, or the Directors and their relatives have

purchased or sold any securities of our Company during the period of six months immediately preceding the
date of this Draft Red Herring Prospectus.

(viii) There have been no financing arrangements whereby our Promoters, members of the Promoter Group,

8.

(i)

Directors of our corporate Promoter, Lokesh Builders Private Limited, our Directors and their relatives have
financed the purchase by any other person of securities of our Company during a period of six months
immediately preceding the date of this Draft Red Herring Prospectus.

Details of lock-in of Equity Shares
Details of Promoters’ Contribution locked in for three years

Pursuant to Regulations 14 and 16 of the SEBI ICDR Regulations, an aggregate of 20% of the fully diluted
post-Offer Equity Share capital of our Company held by the Promoters shall be locked in for a period of
three years from the date of Allotment as minimum promoters’ contribution (“Promoters’ Contribution™),
and the Promoters’ shareholding in excess of 20% of the fully diluted post-Offer Equity Share capital shall
be locked in for a period of one year from the date of Allotment.

Details of the Equity Shares to be locked-in for three years from the date of Allotment as Promoters’
Contribution are set forth in the table below:

Name of the Date of Nature of Face value Issue/ No. of Percentage | Percentage
Promoter allotment transaction ®) acquisition | Equity of the pre- | of the post-
/ price per Shares | Offer paid- | Offer paid-
acquisiti equity locked-in | up capital | up capital
on of the share (%)** (%)**
equity ®)
shares*
[o] [e] [o] [o] [e] [e] [e] [o]
Total [e] [e] [e]
*  All the Equity Shares were fully paid-up on the respective dates of allotment or acquisition, as the case may be, of such Equity
Shares.

** Subject to finalisation of Basis of Allotment.

Our Promoters have given consent to include such number of Equity Shares held by them as may constitute
20% of the fully diluted post-Offer Equity Share capital of our Company as Promoters’ Contribution. Our
Promoters have agreed not to dispose, sell, transfer, charge, pledge or otherwise encumber, in any manner,
the Promoters’ Contribution from the date of filing this Draft Red Herring Prospectus, until the expiry of the
lock-in period specified above, or for such other time as required under SEBI ICDR Regulations, except as
may be permitted, in accordance with the SEBI ICDR Regulations.

Our Company undertakes that the Equity Shares that are being locked-in are not and will not be ineligible
for computation of Promoters’ Contribution in terms of Regulation 15 of the SEBI ICDR Regulations. In
this connection, we confirm the following:

1. The Equity Shares offered for Promoters’ Contribution do not include Equity Shares acquired in the
three immediately preceding years (a) which have been acquired for consideration other than cash
involving revaluation of assets or capitalisation of intangible assets; or (b) resulting from a bonus issue
of Equity Shares out of revaluation reserves or unrealised profits of our Company or from a bonus
issuance of equity shares against Equity Shares, which are otherwise ineligible for computation of
Promoters’ Contribution;

2. The Promoters’ Contribution does not include any Equity Shares acquired during the immediately
preceding one year at a price lower than the price at which the Equity Shares are being offered to the
public in the Offer;

3. Our Company has not been formed by the conversion of a partnership firm or a limited liability
partnership firm into a company in the preceding one year and hence, no Equity Shares have been
issued in the one year immediately preceding the date of this Draft Red Herring Prospectus pursuant to
conversion from a partnership firm or a limited liability partnership firm; and
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(i)

(iii)

(iv)

10.

11.

4. The Equity Shares forming part of the Promoters’ Contribution are not subject to any pledge.
Details of Equity Shares locked-in for one year

Apart from 20% of the fully diluted post-Offer shareholding of our Company held by our Promoters and
locked in for three years as specified above and Equity Shares offered by the Selling Shareholders as part of
the Offer for Sale, the entire pre-Offer Equity Share capital of our Company will be locked-in for a period
of one year from the date of Allotment, including any unsubscribed portion of the Offer for Sale, in
accordance with Regulations 16(b) and 17 of the SEBI ICDR Regulations.

Lock-in of Equity Shares Allotted to Anchor Investors

Any Equity Shares Allotted to Anchor Investors in the Anchor Investor Portion shall be locked in for a period
of 30 days from the date of Allotment.

Other requirements in respect of lock-in

(i) As required under Regulation 20 of the SEBI ICDR Regulations, our Company shall ensure that the
details of the Equity Shares locked-in are recorded by the relevant Depository.

(if) Pursuant to Regulation 21 of the SEBI ICDR Regulations, Equity Shares held by our Promoters and
locked-in, as mentioned above, may be pledged as collateral security for a loan with a scheduled
commercial bank, a public financial institution, Systemically Important Non-Banking Financial
Company or a deposit accepting housing finance company, subject to the following:

(a) With respect to the Equity Shares locked-in for one year from the date of Allotment, such pledge
of the Equity Shares must be one of the terms of the sanction of the loan.

(b) With respect to the Equity Shares locked-in as minimum promoters’ contribution for three years
from the date of Allotment, the loan must have been granted to our Company for the purpose of
financing one or more of the objects of the Offer, which is not applicable in the context of this
Offer.

However, the relevant lock-in period shall continue post the invocation of the pledge referenced above,
and the relevant transferee shall not be eligible to transfer to the Equity Shares till the relevant lock-in
period has expired in terms of the SEBI ICDR Regulations.

(iii) In terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by our Promoters and
locked-in, may be transferred to any member of our Promoter Group or a new promoter, subject to
continuation of lock-in applicable with the transferee for the remaining period and compliance with
provisions of the Takeover Regulations.

(iv) Further, in terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by persons other
than our Promoters prior to the Offer and locked-in for a period of one year, may be transferred to any
other person holding Equity Shares which are locked in along with the Equity Shares proposed to be
transferred, subject to the continuation of the lock in with the transferee and compliance with the
provisions of the Takeover Regulations.

Our Company, the Selling Shareholders, the Promoters, the Directors and the BRLMs have not entered into
buyback arrangements and / or any other similar arrangements for the purchase of Equity Shares being
offered through the Offer.

All Equity Shares issued or transferred pursuant to the Offer shall be fully paid-up at the time of Allotment
and there are no partly paid-up Equity Shares as on the date of this Draft Red Herring Prospectus.

As on the date of this Draft Red Herring Prospectus, except for the Equity Shares held by IBEF and IBEF I,
both of which are associates of Motilal Oswal Investment Advisors Limited, the BRLMs and their respective
associates (determined as per the definition of ‘associate company’ under the Companies Act, 2013 and as
per definition of the term ‘associate’ under the Securities and Exchange Board of India (Merchant Bankers)
Regulations, 1992) do not hold any Equity Shares of our Company. The BRLMs and their affiliates may
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12.

13.

14.

15.

engage in the transactions with and perform services for our Company in the ordinary course of business or
may in the future engage in commercial banking and investment banking transactions with our Company for
which they may in the future receive customary compensation.

Employee stock option scheme

Our Shareholders by a special resolution at the extra-ordinary general meeting held on September 9, 2016,
approved an employee stock option plan titled Employee Stock Option Plan 2016 (“ESOP Plan”). The
purpose of ESOP Plan is to enhance awareness of creating shareholder value, align rewards with the creation
of value, attract and retain talent and remain competitive in the talent market and strengthen interdependence
between individual and organization prosperity. The ESOP Plan is administered by the Nomination and
Remuneration Committee through G R Infraprojects Employees Welfare Trust. The maximum number of
options that can be granted to eligible employees under the ESOP Plan are 1,243,106. The maximum number
of options to be granted to each eligible employee during a year shall not exceed 1% of the issued share
capital of our Company unless so authorised by a special resolution of the Shareholders.

In terms of the ESOP Plan, minimum vesting period is one year and maximum vesting period is six years
from the date of grant of options. Subject to certain conditions, the employee can exercise the vested options
within the exercise period, which shall commence from the date of vesting and extend till the end of seven
years from the date of grant of options.

As on the date of this Draft Red Herring Prospectus, no options have been granted under the ESOP Plan.
As per the certificate dated April 10, 2021 issued by K. L. Vyas & Company, Chartered Accountants, the
ESOP Plan is in compliance with the Securities and Exchange Board of India (Share Based Employee

Benefits) Regulations, 2014, as amended.

Except as stated below, none of the Directors or Key Managerial Personnel or directors of the corporate
Promoter of our Company hold any Equity Shares:

S.No. | Name of the person | Director / Key | No. of Equity Shares | Percentage | Percentage
Managerial of pre-Offer of post-
Personnel / Director Equity Offer
of our corporate Share Equity
Promoter Capital (%) Share
Capital (%)
1. | Vinod Kumar | Chairman and Whole 4,941,512 5.11 [®]
Agarwal Time Director and Key
Managerial Personnel
2. | Ajendra Kumar | Managing Director and 4,290,448 4.44 [®]
Agarwal Key Managerial
Personnel
3. | Vikas Agarwal Whole Time Director 210,000 0.22 [e]
and Key Managerial
Personnel
4, Purshottam Agarwal Director of Lokesh 4,192,048 4.34 [®]
Builders Private
Limited
5. | Lokesh Agarwal Director of Lokesh 16,000 0.02 [e]
Builders Private
Limited
Total 13,650,008 14.12 [e]

No person connected with the Offer, including, but not limited to, our Company, the Selling Shareholders,
the Members of the Syndicate, our Promoters, the members of our Promoter Group or our Directors, shall
offer any incentive, whether direct or indirect, in any manner, whether in cash or kind or services or otherwise
to any Bidder for making a Bid, except for fees or commission for services rendered in relation to the Offer.

Except for Lokesh Builders Private Limited, Jasamrit Premises Private Limited, Jasamrit Fashions Private
Limited, Jasamrit Creations Private Limited, and Jasamrit Construction Private Limited, which are offering
Equity Shares in the Offer for Sale, none of our other Promoters or members of our Promoter Group will
participate in the Offer.
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16.

17.

18.

19.

20.

21.

The BRLMs and persons related to the BRLMs or Syndicate Members cannot apply in the Offer under the
Anchor Investor Portion, except for Mutual Funds sponsored by entities which are associates of the BRLMs,
or insurance companies promoted by entities which are associates of the BRLMs or a FPI (other than
individuals, corporate bodies and family offices) sponsored by entities which are associates of the BRLMs.

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

All transactions in Equity Shares by our Promoters and members of our Promoter Group between the date
of filing of this Draft Red Herring Prospectus and the date of closing of the Offer shall be reported to the
Stock Exchanges within 24 hours of such transactions.

The Promoters and members of our Promoter Group will not receive any proceeds from the Offer, except to
the extent of their participation as the Promoter Selling Shareholder and Promoter Group Selling
Shareholders in the Offer for Sale.

Up to [e] Equity Shares aggregating up to X [e] million (which shall not exceed 5% of the post-Offer Equity
Share capital of our Company) shall be reserved for allocation to Eligible Employees under the Employee
Reservation Portion, subject to valid Bids being received at or above the Offer Price (net of Employee
Discount, if any, as applicable for the Employee Reservation Portion). Only Eligible Employees would be
eligible to apply in this Offer under the Employee Reservation Portion. Bids by Eligible Employees can also
be made in the Net Offer and such Bids shall not be treated as multiple Bids. Unless the Employee
Reservation Portion is undersubscribed, the value of allocation to an Eligible Employee shall not exceed X
200,000. In the event of undersubscription in the Employee Reservation Portion, the unsubscribed portion
may be allocated, on a proportionate basis, to Eligible Employees for value exceeding X 200,000 up to
500,000.

At any given time, there shall be only one denomination of the Equity Shares of our Company, unless
otherwise permitted by law.
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OBJECTS OF THE OFFER

The objects of the Offer are to achieve the benefits of listing the Equity Shares on the Stock Exchanges and for
the offer for sale of up to 11,508,704 Equity Shares by the Selling Shareholders aggregating up to X [e] million.
For details, see “The Offer” on page 70.

Our Company expects that listing of the Equity Shares will enhance our visibility and brand and provide liquidity
to its existing Shareholders. Our Company will not directly receive any proceeds from the Offer and all proceeds
from the Offer will be received by the Selling Shareholders, in proportion to the Equity Shares offered by them
in the Offer for Sale. For details of Offered Shares by each Selling Shareholder, see “Other Regulatory and
Statutory Disclosures” on page 406.

Offer Expenses

The total expenses of the Offer are estimated to be approximately Z [e] million. The Offer expenses includes
listing fees, fees payable to the BRLMs, underwriting fees, selling commission, legal counsels, advisors to the
Offer, Registrar to the Offer, Banker(s) to the Offer including processing fee to the SCSBs for processing ASBA
Forms submitted by ASBA Bidders procured by the Syndicate and submitted to SCSBs, brokerage and selling
commission payable to Registered Brokers, RTAs and CDPs, printing and stationery expenses, advertising and
marketing expenses and all other incidental expenses for listing the Equity Shares on the Stock Exchanges.

Other than the listing fees, which shall be borne by our Company, all other expenses with respect to the Offer will
be shared between the Selling Shareholders on a pro rata basis, in proportion to the number of Equity Shares sold
by each Selling Shareholder in the Offer, upon the successful completion of the Offer. Upon commencement of
listing and trading of the Equity Shares on the Stock Exchanges pursuant to the Offer, other than the listing fees,
each Selling Shareholder shall severally reimburse our Company for any expenses in relation to the Offer paid by
our Company on behalf of the respective Selling Shareholder, on a pro rata basis in proportion to their respective
portion of the Offered Shares.

The break-up for the estimated Offer expenses are as follows:

Activity Estimated As a % of total As a % of
expenses @ (X | estimated Offer | Offer size®
in million) related
expenses®
Fees payable to the BRLMs and commissions (including underwriting [e] [e] [o]
commission, brokerage and selling commission)
Selling commission payable to SCSBs for Bids directly procured by [®] [e] [e]

them and processing fees payable to SCSBs for Bids (other than Bids
submitted by RIIs using the UPI Mechanism) procured by the
Members of the Syndicate, the Registered Brokers, CRTAs or CDPs
and submitted to SCSBs for blocking, Bankers to the Offer, fees
payable to the Sponsor Bank for Bids made by RIBs ?®)
Selling commission and uploading charges payable to Members of the [®] [e] [e]
Syndicate (including their Sub-Syndicate Members), RTAs, CDPs
and Registered Brokers ®)©)
Processing fees payable to the Sponsor Bank © [e]
Fees payable to Registrar to the Offer [e]
Printing and stationery expenses [e]
[e]
[e]

Advertising and marketing expenses

Others:

(i)  Listing fees;

(if) SEBI fees, BSE and NSE processing fees;
(iii) Book-building software fees

(iv) Other regulatory expenses

(v) Fees payable to legal counsel; and

(vi) Miscellaneous

Total estimated Offer expenses [e] [e] [e]

ol el sul oul ol
e et o o —

—e
e e o e —

@ The Offer expenses will be incorporated in the Prospectus on finalization of the Offer Price.

@ Selling commission payable to the SCSBs on the portion for RIBs, Eligible Employees, and Non-Institutional Bidders which are directly
procured and uploaded by the SCSBs, would be as follows:
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Portion for RIBs* [#]% of the Amount Allotted (plus applicable taxes)

Portion for Eligible Employees* [#]% of the Amount Allotted (plus applicable taxes)

Portion for Non-Institutional Bidders* [#]% of the Amount Allotted (plus applicable taxes)

* Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

Selling Commission payable to the SCSBs will be determined on the basis of the bidding terminal id as captured in the Bid Book of
BSE or NSE.

®  No processing fees shall be payable by the Selling Shareholders to the SCSBs on the applications directly procured by them.

Processing fees payable to the SCSBs on the portion for RIBs, Eligible Employees, and Non-Institutional Bidders which are procured
by the Members of the Syndicate/sub-Syndicate/Registered Broker/RTAs/ CDPs and submitted to SCSB for blocking, would be as

follows:
Portion for RIBs* [#]% of the Amount Allotted (plus applicable taxes)
Portion for Eligible Employees* [#]% of the Amount Allotted (plus applicable taxes)
Portion for Non-Institutional Bidders* [#]% of the Amount Allotted (plus applicable taxes)

@ Selling commission on the portion for RIBs (using the UP1 mechanism), Non-Institutional Bidders which are procured by Members of
the Syndicate (including their sub-Syndicate Members), RTAs and CDPs or for using 3-in-1 type accounts- linked online trading, demat
& bank account provided by some of the brokers which are Members of the Syndicate (including their Sub-Syndicate Members) would

be as follows:
Portion for RIBs [#]% of the Amount Allotted* (plus applicable taxes)
Portion for Non-Institutional Bidders [#]% of the Amount Allotted* (plus applicable taxes)

*  Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

The Selling Commission payable to the Syndicate / Sub-Syndicate Members will be determined on the basis of the application form
number / series, provided that the application is also bid by the respective Syndicate / Sub-Syndicate Member. For clarification, if a
Syndicate ASBA application on the application form number / series of a Syndicate / Sub-Syndicate Member, is bid by an SCSB, the
Selling Commission will be payable to the SCSB and not the Syndicate / Sub-Syndicate Member.

Uploading Charges payable to Members of the Syndicate (including their sub-Syndicate Members), RTAs and CDPs on the applications
made by RIBs using 3-in-1 accounts and Non-Institutional Bidders which are procured by them and submitted to SCSB for blocking or
using 3-in-1 accounts, would be as follows: ¥ [e] plus applicable taxes, per valid application bid by the Syndicate (including their sub-
Syndicate Members), RTAs and CDPs.

The selling commission and bidding charges payable to Registered Brokers, the RTAs and CDPs will be determined on the basis of the
bidding terminal id as captured in the Bid Book of BSE or NSE.

®  Selling commission/ uploading charges payable to the Registered Brokers on the portion for RIBs procured through UPI Mechanism
and Non-Institutional Bidders which are directly procured by the Registered Broker and submitted to SCSB for processing, would be

as follows:
Portion for RIBs* Z [o] per valid application (plus applicable taxes)
Portion for Eligible Employees* < [] per valid application (plus applicable taxes)
Portion for Non-Institutional Bidders* < [] per valid application (plus applicable taxes)

*  Based on valid applications

®  Uploading charges/ Processing fees for applications made by RIBs using the UPI Mechanism would be as under:

Payable to Members of the Syndicate (including their sub-| ¥ [e] per valid application (plus applicable taxes)
Syndicate Members)/ RTAs / CDPs

Payable to Sponsor Bank Z [o] per valid application (plus applicable taxes)

The Sponsor Bank shall be responsible for making payments to the
third parties such as remitter bank, NPCI and such other parties
as required in connection with the performance of its duties under
applicable SEBI circulars, agreements and other Applicable Laws

All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicate Agreement and
Escrow and Sponsor Bank Agreement.

The Offer expenses shall be payable in accordance with the arrangements or agreements entered into by our
Company with the respective Designated Intermediary.

Monitoring of Utilisation of funds

The Offer being only an Offer for Sale, our Company will not receive any proceeds from the Offer and accordingly
our Company is not required to appoint a monitoring agency.
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BASIS FOR THE OFFER PRICE

The Price Band, Offer Price, and Employee Discount, if any, will be determined by our Company and the Investor
Selling Shareholders, in consultation with the BRLMs, on the basis of assessment of market demand for the Equity
Shares offered through the Book Building Process and on the basis of the qualitative and quantitative factors as
described below. The face value of the Equity Shares is ¥ 5 and the Offer Price is [@] times the face value at the
lower end of the Price Band and [e] times the face value at the higher end of the Price Band. The financial
information included herein is derived from our Restated Consolidated Financial Information. Investors should
also refer to “Risk Factors”, “Our Business”, “Financial Statements”, “Other Financial Information”, and
“Management’s Discussion and Analysis of Financial Position and Results of Operations” pages 32, 172, 253,
348 and 350, respectively, to have an informed view before making an investment decision.

Quialitative factors
Some of the qualitative factors and our strengths which form the basis for computing the Offer Price are:

focused EPC player with road projects focus;
established track record of timely execution;

in-house integrated model;

strong financial performance and credit rating; and

e experienced Promoters with strong management team.

For further details, see “Our Business — Competitive Strengths” on page 173.
Quantitative factors

Some of the information presented below relating to our Company is based on the Restated Consolidated Financial
Information. For details, see “Financial Statements” on page 253.

Some of the quantitative factors which may form the basis for calculating the Offer Price are as follows:

. Basic and diluted earnings per share (“EPS”)

Fiscal Year ended Basic EPS (in ®® | Diluted EPS (in )@ Weight
March 31, 2020 82.43 82.43 3
March 31, 2019 73.69 73.69 2
March 31, 2018 42.57 42.57 1
Weighted Average 72.87 72.87 -
Nine months ended December 31, 2020 72.61 72.61 -

@ Basic EPS (%) = Profit for the period / year of our Company divided by the weighted average number of equity shares outstanding during
the year.

@ Diluted EPS (3) = Profit for the period / year of our Company divided by the weighted average number of diluted Equity Shares
outstanding during the year.

®  The basic and diluted EPS for the nine months ended December 31, 2020 has not been annualized.

@ Numbers shown for the nine months ended December 31, 2020 are after considering buy-back of equity shares pursuant to the Board
resolution dated March 18, 2021

Notes:

1. Basic and diluted earnings per Equity Share are computed in accordance with Indian Accounting Standard 33 ‘Earnings per Share’,
notified accounting standard by the Companies (Indian Accounting Standards) Rules of 2015 (as amended).

2. Weighted average number of Equity Shares is the number of Equity Shares outstanding at the beginning of the period adjusted by the
number of Equity Shares issued during the period multiplied by the time weighting factor. The time weighting factor is the number of
days for which the specific shares are outstanding as a proportion of total number of days during the period.

3. The above statement should be read with significant accounting policies and notes on Restated Consolidated Financial Information as
appearing in the Restated Consolidated Financial Information.

I1. Price/Earning (“P/E”) ratio in relation to Price Band of X [e] to ¥ [e] per Equity Share:

Particulars P/E at the Floor Price P/E at the Cap Price
(number of times) (number of times)
Based on basic EPS for Fiscal 2020 [e] [e]
Based on diluted EPS for Fiscal 2020 [e] [e]
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Industry Peer Group P/E ratio

Particulars Industry P/E Name of the Company Face Value per
(number of times) equity share(X)
Highest 19.95 Dilip Buildcon Limited 10
Lowest 1.40 Sadbhav Engineering Limited 1
Average 11.25 - -
Note:

The industry high and low has been considered from the industry peer set provided later in this chapter. The industry composite has been
calculated as the arithmetic average of P/E for industry peer set disclosed in this section. All the financial information for listed industry peers
mentioned above is sourced from the audited financial statements of the relevant companies for Fiscal 2020, as available on website of stock
exchanges.

Return on Net Worth (“RoNW”)

Fiscal Year ended RoNW (%)@ Weight
March 31, 2020 26.43% 3
March 31, 2019 32.07% 2
March 31, 2018 27.24% 1
Weighted Average® 28.45% -
Nine months ended December 31, 2020 18.85% -

(6]

@

@®
(O]

Return on net worth (%) = Profit for the period / year as divided by total equity as at the end of the period / year.

Net Worth means the aggregate value of the paid-up share capital of our Company and all reserves created out of profits and securities
premium account, as per the restated statement of assets and liabilities of our Company in the Restated Consolidated Financial
Information.

The weighted average is a product of return on net worth and respective assigned weight dividing the resultant by total aggregate
weight. Weights applied have been determined by the management of our Company.

The RoNW for the nine months ended December 31, 2020 has not been annualized.

Numbers shown for the nine months ended December 31, 2020 are after considering buy-back of equity shares pursuant to the Board
resolution dated March 18, 2021

IV. Net asset value per Equity Share (face value of 2 5 each)

Fiscal year ended/ Period ended NAV per Equity Share ()®
As on December 31, 2020 385.18
As on March 31, 2020 311.86

After the completion of the Offer:

(i) At Floor Price [o]

(ii) At Cap Price [o]

Offer Price® [o]
@ Net asset value per equity share is calculated by dividing total equity attributable to owners of the Company by number of equity shares

@

@®)

outstanding at the end of the period / year.

Numbers shown for the nine months ended December 31, 2020 are after considering buy-back of equity shares pursuant to the Board
resolution dated March 18, 2021
Offer Price per Equity Share will be determined on conclusion of the Book Building Process

V. Comparison with listed industry peers
Name of the company Face | Closing Total EPS ) NAV® | P/E® | RoNW®
value price income (in R per (%)
R per on  million) share)
share) | April 2,
2021
®)
Basic | Diluted®
G R Infraprojects Limited 5 n/a 64,210.62 | 82.43 82.43 311.86 - 26.43%
(as at March 31, 2020)
PEER GROUP
KNR Constructions Limited 2 211.15 25,173.70 18.88 18.88 110.38 11.18 17.11%
PNC Infratech Limited 2 256.80 57,782.03 21.43 21.43 99.57 11.98 21.53%
HG Infra  Engineering 10 295.05 22,307.21 25.57 25.57 126.78 | 1154 | 20.16%
Limited
Dilip Buildcon Limited 10 591.40 97,625.53 29.64 29.64 233.16 19.95 11.22%
Ashoka Buildcon Limited 5 100.75 51,522.10 5.89 5.89 14.76 17.11 39.90%
IRB Infrastructure 10 114.05 70,471.79 20.51 20.51 190.15 5.56 10.79%

Developers Limited
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Name of the company Face | Closing Total EPS ) NAV® | P/E® | RoNW®
value price income (in R per (%)
R per on  million) share)
share) | April 2,
2021
®)
Basic | Diluted®
Sadbhav Engineering 1 64.50 38,621.55 46.21 46.21 93.30 1.40 49.53%
Limited
Note:

1)
@
©)

4
®)

Diluted EPS refers to the diluted earnings per share of the respective company
NAV is computed as the net worth at the end of the year divided by the closing outstanding number of equity shares except for our

Company.

With respect to our Company, the information above is based on the Restated Consolidated Financial Information for the year ended
March 31, 2020
Peer group data is based on the consolidated financial information included in the annual reports for the year ended March 31, 2020
of the respective companies.

P/E Ratio has been computed based on the closing market price of the equity shares (Source: NSE) on April 2, 2021, divided by the

diluted EPS provided under Note (1).

RoNW is computed as net profit attributable to owners of the company divided by net worth at the end of the year.
Net worth is share capital and other equity (excluding non-controlling interest)

The trading price of the Equity Shares could decline due to the factors mentioned in the section “Risk Factors” on

page 32 and any other factors that may arise in the future and you may lose all or part of your investments.

The Offer Price of X [e] has been determined by our Company and the Investor Selling Shareholders in consultation
with the BRLMs, on the basis of market demand from investors for Equity Shares, as determined through the Book
Building Process, and is justified in view of the above qualitative and quantitative parameters. Investors should read
the above mentioned information along with “Risk Factors”, “Our Business”, Management Discussion and Analysis
of Financial Position and Results of Operations” and “Financial Statements” on pages 32, 172, 350 and 253,
respectively, to have a more informed view. The trading price of the Equity Shares could decline due to the factors
mentioned in the “Risk Factors” and you may lose all or part of your investments.
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STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS

Statement of possible special tax benefits available to G R Infraprojects Limited (“the Company”) and its
Shareholders and its material subsidiaries

The Board of Directors

G R Infraprojects Limited

GR House, Hiran Magri, Sector 11,
Udaipur - 313 002

Rajasthan

10 April 2021

Statement of possible special tax benefits (‘the Statement’) available to G R Infraprojects Limited (‘the
Company’) and its Shareholders prepared in accordance with the requirement under Schedule VI — Part
A - Clause (9) (L) of Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended (“the ICDR Regulations”)

This report is issued in accordance with the terms of our engagement letter dated 15 January 2021.

We hereby report that the enclosed Annexure Il prepared by the Company, initialed by us for identification
purpose, states the possible special tax benefits available to the Company and to its shareholders and its material
subsidiaries, which are defined in Annexure I (“Material subsidiaries”) under direct and indirect taxes (together
“tax laws”), presently in force in India as on the signing date, which are defined in Annexure I. These possible
special tax benefits are dependent on the Company, its shareholders and its Material Subsidiaries fulfilling the
conditions prescribed under the relevant provisions of the tax laws. Hence, the ability of the Company, its
shareholders and its Material Subsidiaries to avail these possible special tax benefits is dependent upon their
fulfilling such conditions, which is based on business imperatives which the Company or its shareholder or its
Material Subsidiaries may face in the future and accordingly, the Company, its shareholders and its Material
Subsidiaries may or may not choose to fulfill.

The benefits discussed in the enclosed Annexure | cover the possible special tax benefits available and do not
cover any general tax benefits available to the Company, its Shareholders and its Material Subsidiaries. We wish
to highlight that the distinction between ‘general’ and ‘special’ tax benefits is not clear as the said terms have not
been defined under the ICDR Regulations. Accordingly, we have provided comments on those tax benefits, the
availability of which is contingent to fulfillment of certain conditions as per the applicable tax laws. Further, the
preparation of the enclosed Annexure Il and its contents is the responsibility of the Management of the Company.
We are informed that the 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 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 proposed initial public offering of
equity shares of the Company comprising an offer for sale of equity shares by certain shareholders (the “Proposed
Offer”) particularly in view of the fact that certain recently enacted legislation may not have a direct legal
precedent or may have a different interpretation on the possible special tax benefits, which an investor can avail.
Neither we are suggesting nor advising the investors to invest money based on this Statement.
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We conducted our examination in accordance with the “Guidance Note on Reports or Certificates for Special
Purposes (Revised 2019)” (‘the Guidance Note’) issued by the Institute of Chartered Accountants of India
(‘ICAT’). The Guidance Note requires that we comply with ethical requirements of the Code of Ethics issued by
ICAL

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality
Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and
Related Services Engagements.

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

i) the Company, its shareholders and its Material Subsidiaries will continue to obtain these possible special
tax benefits in future; or

i) the conditions prescribed for availing the possible special tax benefits where applicable, have been/would
be met with.

The contents of enclosed Annexures are based on the information, explanation and representations obtained from
the Company and its Material Subsidiaries and on the basis of our understanding of the business activities and
operations of the Company and its Material Subsidiaries.

Our views expressed herein are based on the facts and assumptions indicated to us. No assurance is given that the
revenue authorities/ courts will concur with the views expressed herein. Our views are based on the existing
provisions of tax law and its interpretation, which are subject to change from time to time. We do not assume
responsibility to update the views consequent to such changes. We shall not be liable to the Company for any
claims, liabilities or expenses relating to this assignment except to the extent of fees relating to this assignment,
as finally judicially determined to have resulted primarily from bad faith or intentional misconduct. We will not
be liable to the Company or any other person in respect of this Statement, except as per applicable law.

We hereby give consent to include this Statement in the Draft Red Herring Prospectus, the Red Herring
Prospectus, the Prospectus and in any other material used in connection with the Proposed Offer and is not to be
used, referred to or distributed for any other purpose without our prior written consent.

For BS R & Associates LLP
Chartered Accountants
ICAI Firm Registration No: 116231W/W100024

Jeyur Shah

Partner

Membership No. 045754

ICAI UDIN: 21045754AAAABM9829

Place: Ahmedabad
Date: 10 April 2021
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ANNEXURE I

LIST OF DIRECT AND INDIRECT TAX LAWS (‘TAX LAWS’)

Sr. No. Details of tax laws
1 Income-tax Act, 1961 and Income-tax Rules, 1962
2 Central Goods and Services Tax Act, 2017
3 Integrated Goods and Services Tax Act, 2017
4 Goods and Services Tax legislations as promulgated by various states
5 Customs Act, 1962

LIST OF MATERIAL SUBSIDIARIES CONSIDERED AS PART OF THE STATEMENT (Note 1)

1. Varanasi Sangam Expressway Private Limited
2. GR Gundugolanu Devarapalli Highway Private limited

Note 1: Material subsidiaries identified in accordance with the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 as amended from time to time, includes a subsidiary
whose income or net worth in the immediately preceding year (i.e. 31 March 2020) exceeds 10% of the
consolidated income or consolidated net worth respectively, of the holding company and its subsidiaries in the
immediate preceding year.

for G R Infraprojects Limited

Anand Rathi
Chief Finance Officer

Place: Udaipur
Date: 10 April 2021
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Annexure - 11

The statement of possible special tax benefits available to G R Infraprojects Limited (‘the Company’) and
its Shareholders and its material subsidiaries under the applicable direct taxes and indirect taxes (‘Tax
laws”)

Outlined below are the possible Special tax benefits available to the Company and its shareholders and its material
subsidiaries under the tax laws in force in India (i.e. applicable for the Financial Year 2020-21 relevant to the
assessment year 2021-22). These benefits are dependent on the Company or its shareholders fulfilling the
conditions prescribed under the relevant tax laws. Hence, the ability of the Company or its shareholders or its
material subsidiaries to derive the Special tax benefits is dependent upon fulfilling such conditions, which is based
on business imperatives it faces in the future, it may or may not choose to fulfill.

A. Special direct tax benefits to the Company

1.

Tax holiday under section 801A of the Income-tax Act, 1961 (‘the Act’)

The following specific Income tax benefits may be available to the Company after fulfilling conditions as
per the respective provisions of the relevant tax laws on certain eligible projects / contracts:

In accordance with and subject to the conditions specified in Section 80-1A of the Act, the Company may
be entitled for a deduction of an amount equal to hundred percent of profits or gains derived from any
enterprise carrying on business of (i) developing or (ii) operating and maintaining or (iii) developing,
operating and maintaining any infrastructure facility or (iv) generating or distributing or transmission of
power, for any ten consecutive assessment years out of fifteen years beginning from the year in which the
enterprise has started its operation. For the words “fifteen years”, the words “twenty years” has been
substituted for the following infrastructure facility -

a. Arroad including toll road, a bridge or a rail system

b. A highway project including housing or other activities being an integral part of the highway project.

C. A water supply project, water treatment system, irrigation project, sanitation and sewerage system or
solid waste management system.

d. A port, airport, Inland waterway, inland port or navigational channel in the sea.

As per the Finance Act, 2016, the deduction shall not be available to an enterprise which starts the
development or operation and maintenance of the infrastructure facility on or after 1 April 2017.

However, the aforesaid deduction is not available while computing Minimum Alternative Tax (‘MAT”)
liability of the Company under Section 115JB of the Act. Nonetheless, such MAT paid/ payable on the
adjusted book profits of the Company computed in terms of the provisions of Act, read with the Companies
Act, 2013 would be eligible for credit against tax liability arising in succeeding years under normal
provisions of Act as per Section 115JAA of the Act to the extent of the difference between the tax as per
normal provisions of the Act and MAT in the year of set-off. Further, such credit would not be allowed to
be carried forward and set off beyond 10 assessment years immediately succeeding the assessment year in
which such credit becomes allowable Further, the Finance Act, 2017 amended the period of carry forward
and set off of MAT credit from 10 to 15 assessment years immediately succeeding the assessment year in
which such credit become allowable and the same shall be applicable with effect from 1 April 2018.
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The statement of possible special tax benefits available to G R Infraprojects Limited (“the Company”) and
its Shareholders and its material subsidiaries (Continued)

2. Tax benefits under section 35AD of the Act

e Section 35AD of the Act provides for deduction of 100 percent of the expenditure of capital nature,
which is incurred wholly and exclusively for the purpose of any specified business carried on by the
Company during the previous year in which such expenditure is incurred subject to specified conditions.

e The specified business has been inter-alia defined to include developing or maintaining and operating or
developing, maintaining and operating a new infrastructure facility (inserted by the Finance Act, 2016
w.e.f. FY 2017-18).

e For the purpose of this section, “Infrastructure facility” means

A road including toll road, a bridge or a rail system;

A highway project including housing or other activities being an integral part of the highway
project;

A water supply project, water treatment system, irrigation project, sanitation and sewerage
system or solid waste management system;

A port, airport, inland waterway, inland port or navigational channel in the sea

e As per the Finance Act, 2016 the additional conditions for claiming deduction under this section for
a business of developing or operating and maintaining or developing, operating and maintaining, any
infrastructure facility w.e.f. FY 2017-18, are mentioned below:

The business is owned by a company registered in India or by a consortium of such companies
or by an authority or by a board or a corporation or any other body established or constituted
under any Central or State Act;

Entity referred to above has entered into an agreement with the Central Government or a State
Government or a local authority or any other statutory body for developing or operating and
maintaining or developing, operating and maintaining a new infrastructure facility.

e In case of specified business being in the nature of developing or operating and maintaining or
developing, operating and maintaining, any infrastructure facility, the provisions of this section shall
apply only if its operation commences on or after 1 April 2017.

e  Where a deduction under this section is claimed and allowed in respect of the specified business for
any assessment year, no deduction shall be allowed under the provisions of section 801A of the Act
or vice versa.

3. Deduction under section 80JJAA of the Act

Subject to fulfilment of prescribed conditions, the Company is entitled to claim deduction, under the provisions
of Section 80JJAA of the Act, of an amount equal to thirty per cent of additional employee cost (relating to
specified category of employees) incurred in the course of business in the previous year, for three assessment
years including the assessment year relevant to the previous year in which such employment is provided.

The Company will be eligible to claim the above deduction even if it opts for concessional tax rate under
section 115BAA of the Act.
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The statement of possible special tax benefits available to G R Infraprojects Limited (“the Company”) and
its Shareholders and its material subsidiaries (Continued)

4. Share of Profit from Joint operations
In accordance with section 10 read with section 86 of the Act, income-tax shall not be payable by the Company
in respect of its share in the income of association of person or body of individuals, computed in the manner
provided in section 67A of the Act.

B. Special indirect tax benefits to the Company
There are no special indirect tax benefits available to the Company under the Tax laws

C. Special tax benefits to the Shareholders of the Company and its material subsidiaries under the Act
There are no special tax benefits available to the shareholders of the Company and its material subsidiaries
under the tax laws

D. Special direct tax benefits to the material subsidiaries
There are no special tax benefits available to the Material subsidiaries under the direct tax law.

E. Special indirect tax benefits to the material subsidiaries
The Material Subsidiaries are entitled to exemption from GST on “Service by way of access to a road or
bridge on payment of annuity”.

Notes:

1) All the above benefits are as per the current tax law and any change or amendment in the laws / regulation,
which when implemented would impact the same.

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

3) The special Income-tax benefits are dependent on the Company or its shareholders fulfilling the conditions
prescribed under the relevant provisions of the Act. 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 or its shareholders may or may not choose to fulfill.

4) The tax benefits discussed in the statement are not exhaustive and are only intended to provide general
information to the investors and hence, is neither designed nor intended to be a substitute for 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.

5) The Statement is prepared on the basis of information available with the Management of the Company and

there is no assurance that:

= Company or its shareholders will continue to obtain these benefits in future;
=  Conditions prescribed for availing the benefits have been/ would be met with;
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The statement of possible special tax benefits available to G R Infraprojects Limited (“the Company”) and
its Shareholders and its material subsidiaries (Continued)

=  The revenue authorities/courts will concur with the view expressed herein; and

The above views are based on the existing provisions of law and its interpretation, which are subject to change
from time to time.

6) The above statement covers only certain relevant direct tax law benefits and does not cover any indirect tax law
benefits or benefits under any other law.

7) The above statement of possible special Income-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 held as investment (and not as stock in trade). Investors are advised to consult their tax
advisors with respect to the tax consequences of the purchase, ownership and disposal of the Equity Shares.

8) In respect of non-residents, the tax rates and the consequent taxation mentioned above will be further subject to
any benefits available under the relevant Double Taxation Avoidance Agreement, if any, between India and the
country in which the non-resident has fiscal domicile.

for G R Infraprojects Limited

Anand Rathi
Chief Finance Officer

Place: Udaipur
Date: 10 April 2021
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SECTION V - ABOUT OUR COMPANY
INDUSTRY OVERVIEW

Unless otherwise indicated, the information in this section is obtained or extracted from the report dated April
2021 and titled “Industry report on infrastructure” prepared and issued by CRISIL. Neither we nor any other
person connected with the Offer have independently verified industry related information. The data may have been
re-classified by us for the purposes of presentation. Industry sources and publications generally state that the
information contained therein has been obtained from sources generally believed to be reliable, but that their
accuracy, completeness and underlying assumptions are not guaranteed and their reliability cannot be assured.
Industry sources and publications 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, projections, forecasts and assumptions that may prove to be incorrect. Accordingly, investors must rely
on their independent examination of, and should not place undue reliance on, or base their investment decision
solely on this information. The recipient should not construe any of the contents in this report as advice relating
to business, financial, legal, taxation or investment matters and are advised to consult their own business,
financial, legal, taxation, and other advisors concerning the transaction.

Macroeconomic overview of India
A review of India’s GDP growth
GDP clocked a 6.6% CAGR between fiscals 2012 and 2020

In 2015, the Ministry of Statistics and Programme Implementation (MoSPI) changed the base year for calculating
India’s gross domestic product (GDP) between fiscals 2005 and 2012. Based on this, the country’s GDP increased
at an eight-year compound annual growth rate (CAGR) of 6.6% to Rs 146 trillion in fiscal 2020 from Rs 87 trillion
in fiscal 2012.

Fiscal 2020 estimates show that investment decline has added to the economy’s woes

In fiscal 2020, India’s GDP grew 4.2% as per provisional estimates. Private consumption dropped to a decadal
low of 5.3% from 7.2% in fiscal 2019 — clearly a fallout of the slowdown in spending by the Central and state
governments and muted private sector appetite for fresh investments. Over the past four years, a sharp increase in
government spending, especially on infrastructure (roads, railways and highways), had kept investment spending
growth at 8%, on average. In fiscal 2020, though, government investment spending took a backseat. Meanwhile,
weak consumption demand and low capacity utilisation kept investments in the manufacturing sector in the lull.

Real GDP growth in India (new GDP series)
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Gross Value Added at basic prices (constant 2011-12 prices)
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Rs. Trillion FY12 | FY13 | FY14 | FY15 | FY16 | FY17 | FY18 | FY19 | FY20 | CAGR

GVA at basic prices 81.1 85.5 90.6 97.1 104.9 1133  120.7 1280 133.0 6.4%

Y-0-Y Growth (%) 5.4% 6.1% 7.2% 8.0% 8.0% 6.6% 6.0% 3.9%
Construction 7.77 7.80 8.01 8.35 8.65 9.16 9.62 10.20 1033  3.6%
Y-0-Y Growth (%) 0.3% 2.7% 4.3% 3.6% 5.9% 5.0% 6.1% 1.3%

Share of construction  9.6% 9.1% 8.8% 8.6% 8.2% 8.1% 8.0% 8.0% 7.8%
in GVA

Source: CRISIL Research

The share of construction at constant prices has grown at a CAGR of 3.6% between fiscals 2012 and 2020. The
share of construction dipped to 7.8% in fiscal 2020 from 8.0% in fiscal 2019. As of fiscal 2020, construction at
constant prices has seen a lower growth of 1.3%, compared with 3.9% of GVA at constant prices.

Overview of infrastructure sector in India

The infrastructure sector encompasses roads, power, railways, urban infrastructure, and irrigation among others.
The sheer size and magnitude of major infrastructure development projects dictate substantial capital investment.

The government introduced significant policy reforms to augment foreign direct investment (FDI) inflows to
further boost investment and enhance infrastructure in the country. The Indian government’s policy reforms
resulted in total FDI inflows of USD16.3 billion in construction activities in infrastructure from fiscal 2001 to
fiscal 2020, as per the Department of Industrial Policy & Promotion data.

Urban Infrastructure Irigation
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Review of sources of investments in infrastructure sector

The roads sector accounted for 49% of total investments in the infrastructure industry over fiscal year 2015-19.
Currently, 12-15% of the investment in state roads is through public and private partnerships. A few states such
as Karnataka and Maharashtra have awarded projects under HAM.

However, private investments in the infrastructure industry reduced from ~26% in fiscal 2010 to ~17% (expected)
in fiscal 2020 mainly due to higher risks borne by private investors with respect to the PPP model.

Breakup of different sources of investment under infrastructure industry in FY10 and FY?20
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Share of various infrastructure segments in total construction spend
The total construction spend in the overall infrastructure segment from fiscal 2015 to fiscal 2019 was valued at
Rs 17.93 trillion. Of this, the roads sector accounted for ~Rs 8.7 trillion followed by the irrigation sector with a
share of 16.1% valued at ~Rs 2.9 trillion.

Construction spends in key infrastructure segments at current prices FY15-19 (in Rs trillion)

10.0

8.7

7.5

5.0

25

Roads Power Railways Urban Infra Irrigation Others

Source: CRISIL Research
Roads
Investments in past five years driven by government implementation

Of the total construction spend in the infrastructure sector, roads had a share of 48.3% in fiscal 2015-19.
Investments were largely driven by the government’s implementation of the National Highways Development
Project (NHDP) and continued emphasis on improving the rural and state road network by various state
governments has supported growth.

Investments by private sector to grow 2x times over the next 5 years

CRISIL Research expects private construction investments in national highways to increase 2x to Rs 1.5 trillion
over fiscal 2021-25 compared with the previous five years. This is expected to be mainly through the hybrid
annuity model (HAM) model, as the build-operate-transfer (BOT) toll model may have only a few takers.

A policy push in the form of changes in model concession agreements (MCAs) for HAM and BOT projects and
a reduction in bid eligibility criteria across all national highway projects would bode well for private participation.
However, the share of HAM in total projects awarded is constrained by the cautious approach of banks on lending
to HAM projects.

Amidst the COVID-19 pandemic, NHAI and the ministry have taken various steps under the Atmanirbhar
programme to ease issues faced by developers. Measures such as releasing monthly payments instead of
milestone-based payments and extension of timelines for completion of projects have sustained private
participation in the sector.

National Highway capex to sustain the sector this fiscal, supported by construction of high value expressways
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Asset monetisation, equity infusion key to support private investments in the long run

There is policy push in the form of changes in HAM and BOT MCA and relaxation in bidder eligibility criteria
to improve private participation in national highway projects. Moreover, we have seen an improvement in bank
lending. How this plays out in the short term would remain to be a key monitorable.

Currently, there are two broad drivers of asset sales in the roads sector - rationalisation of financial position to
improve balance sheet strength and asset churning to be able to participate in upcoming projects. The erstwhile
major BOT players are selling off assets to reduce their debt burden and free up equity, which can be infused in
under-execution projects.

The players present in HAM are currently selling off HAM assets to participate further in upcoming HAM
projects. Some players intend to dispose of under-construction projects to financial investors with projects being
executed by the same player. Thus, they are able to convert HAM projects to EPC without facing the cut-throat
competition they deal with currently in the EPC model. This will help them retain margins.

About Rs 0.6-0.7 Trillion has already been invested through these modes. CRISIL's analysis of BOT and HAM
projects indicates a potential of ~Rs 2 Trillion in terms of enterprise value.

Future growth in road construction on account of increased government focus

CRISIL Research expects investments in roads to record a 0-2% decline in fiscal 2021 owing to the Covid-19
pandemic due to the lockdown impacting construction activities and migration of labour. A 10-15% recovery is
likely in FY22 led by increased execution of projects as NHAI shifts its focus to execution and implementation
of high-value projects such as expressways.

Road projects augur well for construction players, as nearly all funds (save those used for land acquisition) are
channelised into construction. Spending on road construction, which is estimated to have risen 11% on-year in
fiscal 2020, is forecast to increase 1.6 times over fiscal 2021-25 compared with fiscal 2016-20, due to the
government's focus on roads, and state and national highways driven by public funds. Around 35% of the projects
awarded by the National Highways Authority of India (NHAI) in fiscal 2019 and 2020 are through HAM. Under
HAM, 40% of the total construction cost is paid by the government during the construction period. Private players
are struggling to infuse funds in BOT toll projects because of their highly leveraged balance sheets and the
overhang of languishing projects awarded between fiscal 2011 and 2013. However, HAM was instrumental in
attracting substantial private funds. Introduced by the end of FY16, HAM constituted nearly 20% of the total
length awarded by NHAI in fiscal 2020. It is expected to account for 35-45% of total NHAI projects awarded in
fiscal 2021. As execution of these projects picks up, private investments are expected to go up.

Expected spend on road construction (in Rs trillion)
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Budgetary allocations under fiscal 2022
Budgetary proposals for road sector

¢ Infiscal 2020, gross budgetary support is estimated to be 12.3% higher than budgeted, resulting in a 12% rise
in national highway construction or 7,76 7km (YTD, December 2020)

e Fiscal 2020BE gross budgetary support has been raised a robust 17.6% over fiscal 2021RE to Rs 1.08 Trillion.
However, IEBR allocation is stagnant at Rs 0.65 Trillion to reduce dependence on external borrowings.

e NHAI borrowings rose 11x over the past five years to ~Rs 2.6 Trillion with the debt-equity ratio at 1.4x as of
September 2020

e While fiscal 2020BE allocation under PMGSY has increased 9% over fiscal 2021 RE to Rs 0.15 Trillion, the
sum is lower than the average Rs 0.19 Trillion allocated annually since fiscal 2017.

NHAI focused on awarding amidst lockdowns
In order to revive the roads sector, amidst the pandemic-led disruption in construction — NHAI has already
awarded ~2800 kms in the April-Jan period achieving >460% of its target of 4500 kms this fiscal. Awarding in

overall national highways (NHAI plus MoRTH) has also seen a 119% increase on-year.

NHAI awarding trend
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Note: Above data is for Ministry of Road Transportation & Highways (MoRTH) including National Highway Authority of
India (NHALI)

By the end of Q4FY21, transport ministry of India plans to award National highways worth Rs. 720 billion,

covering about 2,600km of length. This awarding will further push the construction of national highways across
the country. Of the total projects to be awarded majority of the projects are expected to be awarded under HAM
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model while others are to be awarded under the EPC model of road construction. In addition, two projects are
expected to be awarded under Build-Operate-Transfer (BOT) model.

Overview of recent changes in MCA for HAM projects

Milestone
Payments

Milestone
Payments

Financial
Closure

Dispute
resolution
board

Interest on annuity payment linked to

instalments, each equalto - of the Bid

Project Cost

instalments, each equallo  of the Bid

Project Cost

No clarity on amount on FC

In case of a dispute, either party may call
upon the Independent Engineer to
mediate.

Interest mobilization advance linked to
bank rate. Termination payments based on
previous milestone payments.

Interest on annuity payment linked to

instalments, each equalto  of the
Bid Project Cost

instaiments, each equalto  of the
Bid Project Cost

FC to be underiaken for an amount no lower
than either:

Failing mediation by the |E, either party
may require such dispute to be refemred to
the

Interest on mobilization advance linked to
MCLR. Termination payments based on new
milestone payments.

Differential between cost of borrowing and
interest on annuity reduced thus
preventing erosion of developers' retums
due to RBI repo rate changes

Quicker payments helping developers’
jquidity

Quicker payments helping developers’
liquidity

Would likely prevent termination of projects
due 1o inadequate financing

Quicker dispute resolution mechanism to
prevent stuck projects.

Key other changes in MCA for HAM projects include:

e Back ending of premium payment

o Deemed termination of projects

e  Maintenance obligations

e Toll fee notifications

Impact

The amendment to allow premium payment to begin only in the fourth year of completion will give the developers
and lenders a great level of comfort, as interest payments are high in the first three years of operations. The deemed
termination of projects will ensure that troubled projects are terminated without delay, thereby avoiding problems
that previously existed with prolonged delay of projects. The amendments with regard to toll fees and maintenance
of national highways will provide better protection to the users of highways.

Railways

Investment in past five years

Of the total construction spend in the infrastructure sector, railways had a share of 11.4% in fiscal 2015-19.
Historically, investments in railways have come from the Centre; and private participation has been miniscule.
Indian Railways is trying to harness private capital for funding capex across projects such as first/last mile and
port connectivity projects, logistic parks/private freight terminals, station redevelopment, etc. It has developed

various PPP models such as non-government rail, joint venture, capacity augmentation with funding provided by
customers, build-operate-transfer, and capacity augmentation through annuity to suit different risk appetites.
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However, projects are being implemented through the first three models, as private participation through BOT
and annuity is yet to take off.

Network decongestion to drive future growth

CRISIL Research expects a 5-10% decline in investments in Railways in fiscal 2021 owing to the Covid-19
pandemic led by the following factors: i) lockdown impacted construction activities; ii) manpower shortage due
to labour migration; iii) strained financials of the central government; and iv) headwinds in raising external capital
due to the depressed global economy owing to the Covid-19 pandemic. Investments are likely to rise 10-15% in
fiscal 2022 led by the dedicated freight corridor and deferral of fiscal 2021 capex. Construction capex is expected
to be Rs 3.7 trillion over the next five years compared with Rs 2.4 trillion over the past five years led by
investments in network decongestion.

Construction spend in railway sector (in Rs trillion)

4
3.5 |5
3
2.5
2
1.5
1
0.5

0
FY16-20E FY21P-25P

Source: CRISIL Research

Growth drivers for the sector
e Bolstering finances by monetising land and revenue from advertising

The Ministry of Railways set up the Rail Land Development Authority in January 2007 to push commercial
development of vacant railway land and air space. The land could be developed as commercial, retail mall,
institutional, hospitality, or entertainment spaces.

The Indian Railways is also planning to monetise land along the tracks through various ways. Some of the
options being explored include using the land for generation of solar energy, planting trees, and making
horticulture gardens.

e Fast-tracking of approvals
As per the existing procedure in railways for sanctioning a project, proposals for various projects received
from Zonal Railways are examined internally by the Railway Board. Of these, the firmed-up proposals are
sent for an ‘in-principle’ approval to the National Institution for Transforming India (NITI) Aayog. Projects
costing less than Rs 5 billion are approved by the Minister for Railways and those above that are reviewed
by both NITI Aayog and the Expanded Board for Railways, and approved by the Cabinet Committee on
Economic Affairs.

After obtaining requisite approvals, projects are included in the budget. Thereafter, Indian Railways carries
out a final location survey and prepares detailed estimates. Generally, tenders are floated after the sanction of
detailed estimates. This entire process between the initiation of the proposal and final award of tender is now
9-12 months in general, compared with 2-2.5 years earlier.

Running of private trains to see investments in locomotives and coaches; no construction investments seen
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The Ministry of Railways has held pre-bid meetings and invited request for quotations (RFQs) from interested
parties for operating private trains on pre-decided routes. An investment of Rs 300 billion is envisaged with all of
it going to locomotives and coaches and none of it flowing into construction spends.

CRISIL Research expects 80-85% of the proposed investment for five years in railways to materialise. We believe
80-90% of the proposed investment towards network expansion and decongestion could come on-stream in the
period. However, only 40-50% of the proposed spend towards HSR is likely to materialise, as all projects are at
an initiation stage. Given lack of clarity on the PPP model, progress of these projects is a key monitorable.

PPP in railways

To reduce the transit time and supply-demand deficit in the railway sector, the government has introduced
privatisation of railways in fiscal 2020. Under this move, the government plans to privatise 100 paths bundled in
10-12 clusters entailing nearly 150 trains with a concession period of 35 years.

In addition, the government also announced a PPP model for station redevelopment. Under this move, 400 stations
have been identified for redevelopment which envisages an investment opportunity of nearly Rs 1 trillion.

These development plans would improve participation of private players in the railway sector over the longer
term.

Growth drivers of infrastructure industry

Economic growth, increasing government thrust, preference for roads in freight traffic, spurt in private
participation and passenger traffic are key growth drivers for infrastructure investment.

Government reforms are a big contributor

The construction sector is a big contributor to economic growth because of its multiplier effect. And, under this,
infrastructure development comprises a major share. The existing gap between infrastructure facilities in
developed nations and India necessitate further development.

Growth of infrastructure in the country is driven by major government reforms. In recent times, the government
has launched schemes such as Bharatmala Pariyojana, Sagarmala Project, AMRUT, and Dedicated Freight
Corridor to boost different sectors under infrastructure.

Additionally, capital outlay under budgetary allocations for the key infrastructure sectors has increased ~4x from
fiscal 2016 to fiscal 2022 BE. Accordingly, the government has announced the following initiatives for the
infrastructure sector:

e Innovative modes to finance infrastructure build-out, such as dedicated finance institution, zero-coupon
bonds by infrastructure debt funds, and debt financing of investment trusts

e Enhancing of asset monetisation via the national monetisation pipeline

Economic growth

Freight traffic growth is a function of economic activity, as it further necessitates road development. Primary
freight in billion tonne km (BTKM) is expected to have clocked a CAGR of ~4% over fiscals 2015-2020. Primary
freight is expected to have grown ~6% on-year in fiscal 2019. But the pandemic put a halt on freight traffic in
fiscal 2020. However, it is expected to increase in the short run due to higher production and pent-up demand.
According to CRISIL Research, the real GDP of the country is expected to rebound in fiscal 2022 to 10.0%. This
is expected to boost overall freight demand in the country.

Overall freight demand
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Roads to continue to dominate freight traffic

Roads continue to dominate freight traffic, with their share in overall freight movement rising steadily to ~66.5%
in fiscal 2020 from ~63% in fiscal 2015, owing to capacity constraints in railways and robust growth in non-bulk
traffic, which is predominantly transported by road.

Share of roads in total freight movement
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E-commerce logistics could support road freight

CRISIL Research expects the e-commerce industry to clock an estimated 10-15% CAGR between fiscals 2021
and 2023 to ~Rs 4.8 trillion. Growth is expected to be driven by segments such as the online marketplace, where
players will continue to offer huge discounts, deals, and innovations to attract customers. Further, rising
penetration of the internet, increasing use of smart phones (with mobile apps), and increasing consumer awareness
should support the growth story. As the industry grows, players are looking to develop local ecosystems to serve
demand across India. As these local ecosystems evolve, lead distances will reduce and freight traffic could
gradually shift from air freight to roads.

Asset monetisation to aid new infrastructure construction

The Union Finance Minister announced “National Monetization Pipeline” of potential brownfield infrastructure
assets under the union budget 2021-22, stating that monetizing operating public infrastructure assets is a very
important financing option for new infrastructure construction. Further it is informed that, an asset monetization
dashboard will also be created for tracking the progress and to provide visibility to investors. Some important
measures in the direction of monetisation are as follows:

e National Highways Authority of India and PGCIL each have sponsored one InvIT that will attract
international and domestic institutional investors. Five operational roads with an estimated enterprise value
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of Rs.50 billion are being transferred to the NHAI InvIT. Similarly, transmission assets of a value of Rs. 70
billion will be transferred to the PGCIL InvIT.

e Railways will monetize Dedicated Freight Corridor assets for operations and maintenance, after
commissioning.

e The next lot of Airports will be monetised for operations and management concession.
e  Other core infrastructure assets that will be rolled out under the Asset Monetization Programme are:
o NHAI operational toll roads
o Transmission assets of PGCIL
o Oil and Gas pipelines of GAIL, IOCL and HPCL
o AAlairports in Tier Il and Il cities
o  Other railway infrastructure assets

o Warehousing assets of Central Public Sector Enterprises (CPSEs) such as central warehousing
corporation and National Agricultural Cooperative Marketing Federation of India (NAFED) among
others

o  Sports Stadiums.
More passenger traffic on roads requires relevant infrastructure

Since fiscal 1951, railways passenger traffic has plummeted from 85% to 14% by fiscal 2012, while roads
passenger traffic has consistently grown from 15% to 86% in fiscal 2012.

Preference for road transport for freight movement is primarily on account of large capacity expansions by fleet
operators, flexibility and door-to-door movement. Further, there are many players in road transport, but only one
in railways - Indian Railways. Increase in freight traffic on roads, creates not only a requirement for better quality
of roads, but also expansion in the number of roads in order to avoid congestion. In order to meet demand, road
infrastructure and maintenance need to be improved.

Passenger traffic — Roads versus railways (%)
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Policy changes to promote private participation

Both Ministry of Road Transport and Highways (MoRTH) and National Highway Authority of India (NHAI)
have undertaken policy changes to promote private participation in the sector and increase competition:
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e Bidder’s eligibility criteria has been reduced for HAM and EPC projects thereby encouraging entry of smaller
players

e Changes in the HAM concession agreement are aimed at protecting developers' returns and facilitating their
cash flows during the construction period

e Changes in the BOT concession agreement are aimed at reinstating developers’ interest in the model

The Government of India has privatised airports and railways to create better facilities and develop infrastructure.
The government has privatised six airports in the first round of privatisation in 2019, followed by another six in
the second round. In the recent budgetary announcement, the government has stated to privatise 6-10 airports
under the third round. Along with this, in July 2020, the government announced privatisation of nearly 150 trains
and about 400 stations have been considered for redevelopment under the station redevelopment plan.

These initiatives would boost private participation in the infrastructure segment.

Key budgetary proposals
The budget bats for a massive push to infrastructure creation by taking the lead in capex for fiscal 2022. The
budget intends to augment funds for the flagship National Infrastructure Pipeline, and lays down a roadmap to do

so by increasing capital expenditure, monetising assets and developing instruments for infrastructure financing.

e Budgeted capex allocation for fiscal 2022 increased 26% over fiscal 2021 RE, to Rs 5.54 trillion. But
including IEBR, capex is up only 5%

e Budgeted infrastructure allocation for nine core sectors increased 15% on-year over fiscal 2021RE

e Innovative modes to finance infrastructure build-out, such as a dedicated development finance institution,
zero-coupon bonds by infrastructure debt funds, and debt financing of investment trusts and real estate
investment trusts

e  Setting up of National Monetisation Pipeline

Overall capex allocation

Rs. Trillion
12 10.8 10.8
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Note:

GBS: Gross budgetary support; IEBR — Internal and extra budgetary resources
Source: Budget documents, CRISIL Research

Capital outlay of different infrastructure segments

Of the total capital outlay provided in the budget estimates for fiscal 2022, the infrastructure segment occupies a
share of 48.56%. In the infrastructure segment, majority of the capital outlay of 40.21% was allocated to the
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Ministry of Road transport and Highways with a value of Rs 1,082.3 billion followed by the Ministry of Railways
with a share of 39.79% at Rs. 1,071 billion.

However, the capital outlay for telecommunications sector recorded the highest increase of 495% to a budgetary
estimate of Rs 259.3 billion in fiscal 2022 from its revised estimates of Rs.43.59 billion in fiscal 2021. It is
followed by the power sector that has seen an increase of 308% to Rs 15.64 billion in budgetary estimates of fiscal
2022 from a capital outlay of Rs 3.84 billion in revised estimate of fiscal 2021. Others sectors such as the Ministry
of Housing and Urban Affairs, the Ministry of Water Resources, River Development and Ganga Rejuvenation
and the Ministry of Ports, Shipping and Waterways have witnessed an increase of 150%, 133% and 8%,
respectively.

On the other hand, sectors such as aviation, and renewable energy saw a decline in capital outlay of ~25% and
~94%, respectively, from fiscal 2021 (RE) to fiscal 2022 (BE).

Review of road infrastructure in India

Overview of India’s road sector

India has the second-largest road network in the world, spanning 6.5 million km. Road transportation, the most
frequently used mode of transportation in India, accounts for about 86% of passenger traffic and close to 67% of
freight traffic. Although Indian national highways span nearly 136,440 km, constituting just 2% of road length,
they accounted for about 40% of total road traffic in fiscal 2020. The secondary system of roads comprise state
roads and major district roads, which accounted for the remaining 60% of traffic and 98% of road length.

Road network in India in fiscal 2020

Road network Length ( ‘000km) Perce?}:\ggt?]f el I:g::r ?E?g:fi(::f Connectivity to

National highways 136.4 ~2% 40% Union capital, state capitals, major
ports, foreign highways

State highways 195 ~3% 60%  Major centres within the states,
national highways

Other roads 6,165 95% Major and other district roads, rural
roads - production centres, markets,
highways, railway stations

Source: MoRTH, CRISIL Research

Total length and break-down of national, state and rural roads

Break-down of road length across different regions (in KMs)

FY15 FY16 FY17 FY18 FY19 FY20 (E)

National highways 97,991 101,011 114,158 126,350 132,500 136,440
State highways 167,109 176,166 175,036 186,908 186,528 194,900
Other roads 5,207,044 5,326,116 5,608,477 5,902,539 6,067,269 6,165,660
Total 54,72,144 56,03,293 58,97,671 62,15,797 63,86,297 64,97,000
E: Estimated

Source: MoRTH, CRISIL Research

State-wise length of national highways in India as of FY20
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Road length break-up by segment as a percentage of total road length in India for FY18 (provisional)
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Road sector’s contribution to Indian gross value added (GVA)

In fiscal 2012, the road sector’s contribution to total GVA at constant prices (2011-12 series) was 3% of gross
domestic product (GDP) at a value of Rs 2.62 trillion. In fiscal 2019, the sector’s contribution to GVA at
constant prices (2011-12 series) was 2.93% of GVA at a value of Rs 4.10 trillion

Road’s contribution to GVA at constant prices (2011-12 series) during FY12-19
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Estimated road contribution to freight traffic in India

Road transportation is the most frequently used mode of transportation for freight and passengers in India. In
fiscal 2020, roads accounted for 67% of total freight (in terms of billion-tonne-kilometre; BTKM), while railways
accounted for 22%. In fiscal 2010, roads accounted for approximately 56% of total freight traffic, which increased
to 63% in fiscal 2015.

Proportion of freight traffic across modes of transport
FY15 FY20

o/ -/

= Road = Rail = Pipeline = Coastal m Road = Rail = Pipeline = Coastal

in BTKM
Source: CRISIL Research

Roads remain the preferred mode of non-bulk transportation
Roads generally account for a significant share in non-bulk commodity transportation as:

Rail does not cater to piecemeal freight transportation. Entire rakes are provided for transportation and not just
single wagons (although the Indian Railways is looking into multi-point loading, it would still not attract small-
sized cargo).

Road transporters operate on a much smaller scale. Also, given the large number of road-transport operators,
customers have a better bargaining power. These transporters also customise their services, which is important as
these commodities are typically expensive and fragile.

Roads provide end-to-end connectivity and safer handling, which is an important factor while transporting low-
volume, but high-value commodities.

Consequently, we expect the share of non-bulk commaodities in the total road primary BTKM to increase to 77.2%
by fiscal 2025 from 75.0% in fiscal 2020.

Share of roads in non-bulk traffic
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P: Projected
Source: CRISIL Research

Key growth drivers for the road sector
Policy impetus to drive private participation

In order to promote competition among investors and increase participation of private players in road construction,
the Ministry of Road Transport and Highways (MoRTH) and National Highways Authority of India (NHAI) had
introduced some policy changes under PPP models. The major changes are as follows:

e To promote the entry of small players, the government revised the eligibility criteria under engineering,
procurement and construction (EPC) and hybrid annuity model (HAM) projects

e Major changes were made in the HAM concession agreement to ease cash flow for developers and protect
their returns

e To bring the interest of private players, changes were made to the build-operate-transfer (BOT) concession
agreement.

Apart from this, the government has taken various steps under the Aatmanirbhar package to mitigate the impact
of Covid-19 on the sector:

e Extension of time (EOT) up to 3-6 months for all projects and relaxation of milestone achievement

o Release of performance security, Covid-19 emergency loan facilities and moratorium on loan repayment up
to August 2020

e Extension of concession period for BOT-toll operators due to toll suspension and restriction in movement
during lockdowns.

New region-specific initiatives to increase road network

New initiatives have been taken by the government to build state roads. Road Requirement Plan (RRP) for left
wing extremism-affected areas and Special Accelerated Road Development Programme for North-Eastern Region
(SARDP- NE) are two ongoing projects covering state roads. MoRTH has set up National Highways and
Infrastructure Development Corporation Ltd (NHIDCL), an organisation that will award national highway
projects specifically in border areas and north-east states. Apart from these projects, the Bharat Mala programme
has been proposed to build new roads along the border.

The government’s focus on infrastructure and roads

o Infiscal 2021 gross budgetary support is estimated to be 12.3% higher than budgeted, resulting in a 12% rise
in National highway construction or 7,767km (YTD, December 2020)

e NHAI borrowings rose 11 times over the past five years to ~Rs 2.6 Trillion with a debt-to-equity ratio of 1.4x
as of September 2020

e While fiscal 2020BE allocation under Pradhan Mantri Gramsadak Yojana (PMGSY) has increased 9% over
fiscal 2021 RE, to Rs 150 billion, the sum is lower than the average Rs 190 billion allocated annually since
fiscal 2017.

Under the national monetisation pipeline, which was announced in the Union Budget 2021-22, NHAI and Power
Grid Corporation of India Limited (PGCIL) each have sponsored one infrastructure investment trust (InvIT) that
will attract international and domestic institutional investors. Five operational roads with an estimated enterprise
value of Rs 50 billion are being transferred to the NHAI InvIT. Similarly, transmission assets of a value of Rs 70
billion will be transferred to the PGCIL InvIT.

Healthy economic growth to push road development

With the economy expected to grow at a healthy pace, per capita income is set to improve, which will increase
demand for TWs and PVs in the country. Initiatives such as Make in India and the implementation of Goods and
Services Tax (GST) are also expected to add to the road freight traffic in India. Rise in TW and four-wheeler
vehicles, increasing freight traffic, and strong trade and tourist flows between states are all set to augment road
development in the country. Also, all road segments, i.e. national highways, state roads and rural roads, are
expected to see higher traffic growth due to faster economic growth.
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Increase in competition for EPC projects

With HAM being pursued by only a few players, the share of EPC projects in overall road contracts is the highest.
EPC projects being bid out are smaller in terms of both size and cost compared with HAM projects. The average
length of EPC projects awarded in fiscal 2019 was 22 km compared with HAM projects, which have an average
length of 46 km. Similarly, average size of EPC projects in terms of cost is Rs 3750 million compared with HAM,
which is more than Rs 7000 million.

For EPC projects, a developer is eligible to bid if its bid capacity is more than the bid value. Bid capacity is
calculated based on the highest annual revenue earned through EPC projects in any of the last five years. Thus, a
lower bid value ensures more eligible bidders, thereby increasing project competitive intensity.

These factors make EPC attractive for low-ticket projects, and therefore, increase competition. The recent policy
changes included relaxing the threshold capacity to 0.75 times the estimated project cost for projects of up to Rs
1 billion and to 1 time of the estimated project cost for projects greater than the Rs 1 billion. Changes made would
promote the entry of smaller players in taking up EPC projects.

Key trends for the road sector

Improvement in the rate of execution: The length of roads constructed decreased at a CAGR of 3% from 1,784
km in fiscal 2011 to 1,576 km in fiscal 2015 (from ~500 km under National Highways Development Programme
or NHDP in 2001). However, from fiscal 2016 to fiscal 2020 road construction/upgradation increased at a CAGR
of nearly 21%, driven by the government’s impetus on clearing stalled projects.

Improved awarding momentum: The government has tried to improve the rate of awarding over the years. HAM
has seen a significant share of awarding recently, which is expected to increase going forward.

Private equity investment likely to increase: Private equity funds have contributed to road projects in the past.
Going forward, private equity investment could increase further, following recent announcements of the exit
policy for debt-stressed operators of toll roads.

Re-emergence of EPC contracts: Given the current financial crunch being faced by BOT players, we expect the
share of EPC/cash contract projects to widen, especially in low-traffic-volume projects under NHDP-Phase 1V,
over the next five years.

Other sector favourable policies: These include 100% exit policy for stressed BOT players, providing for
‘secured’ status for PPP projects while lending and the proposal to scrap slow-moving highway projects (under
consideration).

HAM: HAM has been successful in bringing a new set of private players by mitigating risks related to traffic,
interest rate and inflation, and by requiring a smaller equity commitment (only 12-15% of project cost).

TOT: The toll-operate-transfer (TOT) model is a PPP model by NHAI to spur private participation in the road
sector to raise funding and divest and transfer tolling and maintenance to private entities.

InvIT: NHAI is planning to raise Rs 400 billion ($5.72 billion) to monetise its highway assets through InvIT.

OMT: Apart from NHALI, a few large Indian states have also adopted operate-maintain-transfer (OMT) models,
where state road development authorities have invited bids, or awarded state highway stretches, to be operated
and maintained on an OMT basis.

ETC lane: Electronic toll collection (ETC) enables road users to pay highway tolls electronically without stopping
at toll plazas. Dedicated ETC lanes will help reduce congestion at toll plazas and enable seamless movement of
vehicles on national highways. The transport ministry has decided to roll out the ETC programme in the country
under the brand name ‘FASTag’. FASTag collections as of December 24, 2020, crossed Rs 0.8 billion per day for
the first time, with 5 million FASTag transactions per day. As of December 25, 2020, more than 22 million
FASTag have been issued and the programme has partnered with 27 Issuer Banks, and included several options
to simplify its recharge facility such as Bharat Bill Payment System (BBPS), Universal Payment Interface (UPI),
Online payments, My FASTag Mobile App, PayTM and Google Pay.
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Grameen Gaurav Path

This is a flagship scheme of the Rajasthan government. The main objective of the scheme is to construct cement
concrete roads and drains at each gram panchayat headquarters. About 0.50 km to 2.00 km of roads have been
constructed under this scheme. On average, 1.00 km of road is constructed in each gram panchayat headquarters.
The Rajasthan State Highways Bill was passed in 2014 in the assembly with the aim of providing for a network
of modern and safe highways across the state. The new law contains several provisions that will ensure safety in
an environment where loss of life and limb on account of road accidents is very high and a cause for concern.

It provides for stringent penalties and effective enforcement to curb drunken driving, overloading, overspeeding
and other offences that compromise safety and result in accidents. Another unique feature is the introduction of a
control zone comprising a strip of 100 m width along the road. While no construction will be allowed within 25
m of the road boundary, development in the remaining 75 m will be permitted as per rules to be made by the state
government. This will not only ensure an orderly development along highways, but also prevent accidents due to
congestion along the highways.

Under the new law, the State Highways Authority has power to regulate the traffic and take other measures to
improve safety and ensure smooth flow of traffic on highways. The law also allows the authority to raise market
borrowings.

While most of the programmes will be financed through PPP, the Central and state government budgetary grants
will also be utilised. The authority will also develop wayside amenities for the convenience of road users. The
objective is to provide a wholesome experience to road users. The new law provides for stringent and effective
measures to remove any encroachments from the highway land. This will also help in improving safety.

Policy framework at the Central government level

With inflow of projects solely based on the BOT model, the existing road developers aggressively bid for it.
However, many issues came up, as the projects were taken up for construction. This stressed the financials of
companies, making further BOT projects unattractive. In a bid to make the roads sector attractive to developers,
the government accepted the BK Chaturvedi Committee’s recommendations regarding various clauses of the
MCA along with accepting the recommended bidding process. It involves changes in grant disbursement,
concession fee, termination clause, financial closure, conflict of interest, exit policy, technical capacity, etc. The
committee proposed certain changes in the request for qualification (RFQ) pertaining to financial capacity and
shortlisting of bidders.

Key policy measures for private participation

To encourage and facilitate private sector investment and participation in the roads sector, the Central government
has undertaken certain policy measures and provided various incentives to the sector:

o 100% foreign direct investment (FDI) has been allowed in the road sector projects

e The private party is to be rewarded for early completion of project. In the case of EPC, the contractor is to
receive 0.03% of total project cost for each day, by which the project completion date precedes the scheduled
completion date, capped at total 5%. In the case of HAM, if the concessionaire achieves COD more than 30
days prior to the scheduled date, it will receive 0.5% of the 60% of BPC for every 30 days saved in achieving
COD and, thereafter, the bonus shall be calculated on a prorata basis after the 30-day period

e Dispute resolution will be in line with Arbitration and Conciliation Act, 1996, based on the United Nations
Commission on International Trade Law provisions

e Higher concession period (up to 30 years) has been granted

e Provision has been made for capital subsidy of up to 40% of the project cost to make projects commercially
viable

e  Provision has been made for unencumbered site for work, i.e., the government will meet all expenses relating
to land and other pre-construction activities

e As per a recent Reserve Bank of India (RBI) directive, loans for PPP projects can be considered ‘secured’
subject to certain conditions

e The CCEA approved the proposal to facilitate harmonious substitution of the concessionaire in ongoing and
completed national highway projects. This will expedite the implementation of road infrastructure in the
country, and insulate NHAI from heavy financial claims and unnecessary disputes
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An overview of the PPP framework and models in operation
Built operate and transfer (BOT) model

These contracts are typically public-private partnership (PPP) agreements, whereby a government agency
provides the private player rights to build, operate and maintain a facility on public land for a fixed period, after
which assets are transferred back to the public authority. Funding for the project is arranged by the concessionaire,
through a mix of equity and debt from banks and other financial institutions. The concessionaire charges a user
fee from the users of the project/ facility. The concessionaire may either transfer the user fee collected to the
authority or may retain the entire amount as revenue. BOT contracts are therefore classified as:

BOT, annuity-based

Under this contract, the concessionaire is responsible for construction and maintenance of the project during the
concession period. The concessionaire collects the user fee and transfers it to the public authority. Variability in
the user fee gives rise to revenue risk, which is borne by the concessioning authority. However, the concessionaire
generates revenue through fixed annuity payments received from the authority over the concession period. As this
annuity payment is a cost to the authority, the contract is awarded to the lowest bidder. Toll charged under these
contracts are, generally regulated by a policy or a public agency. For e.g. National Highways Authority of India
(NHAI) regulates toll charged in road projects, while Tariff Authority for Major Ports (TAMP) regulates port
charges.

BOT, toll-based

Under this model as well, the concessionaire is responsible for construction and maintenance of the project, after
which the ownership of the project is transferred to the public authority. However, the toll collected is retained by
the concessionaire and not transferred to the authority. Therefore, the concessionaire bears the revenue risk during
the concession period. Like in BOT annuity-based projects, toll charged under these contracts are generally
regulated by a policy or a public agency. For example, NHAI toll policy regulates toll charged in road projects,
while TAMP regulates port charges.

Hybrid-annuity model (HAM)

HAM is a mix of EPC and BOT models. Under this model, the concessionaire receives 40% of the project cost
from the authority during the construction period. The concessionaire is responsible for designing, building,
financing (60% of the total project cost), operating and transferring the project. The government funds the project
in five equal installments during the construction period. Under this model, toll is collected by the authority. The
amount financed by the concessionaire is to be recovered from the authority through annuity payments. The
bidding parameter for a HAM is the lifecycle cost, which is the sum of the net present value (NPV) of project cost
and NPV of the operations and maintenance (O&M) cost for the entire O&M period.

Engineering, procurement and construction (EPC)

EPC contracts are fixed-price contracts, where the client provides conceptual information about the project.
Technical parameters, based on desired output, are specified in the contract. The contractor undertakes the
responsibility of designing the project, either through an in-house design team or by appointing consultants.
Unlike item rate and LSTK contracts, the contractor is allowed to innovate on the design of the project. However,
every contract has specifications, which define performance standards that the completed project is required to
meet within a specified time period. Based on these designs, the contractor draws up cost estimates and
accordingly bids for the project.
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EPC contract:

EPC contracter

Source: CRISIL Research

Toll-operate-transfer (TOT)

The toll-operate-transfer (TOT) is a new PPP model introduced by the Ministry of Road Transport and Highways
(MoRTH) for the maintenance of roads. The model involves leasing out of operational national highways for
periods as long as 30 years to collect toll revenue in return for one-time upfront payment to the government.

Key initiatives and overview on HAM

The MoRTH introduced the HAM model in June 2015. HAM is a new public-private partnership (PPP) framework
in which 40% of the project cost is funded by the government, while the balance is arranged by the developer
through a debt-equity mix. Upon completion of construction, the government will make thirty semi-annual
payments to the developer.

The developer is responsible for maintaining the road for fifteen years post construction. The government will
make annual operations and maintenance (O&M) payments to the developer, which is a part of the bidding
parameter, and the payment is increased each year taking inflation into account.

The model concession agreement (MCA) and request for proposal (RFP) of the HAM model were first released
in June 2015. After an initial pause, the model quickly gained popularity as a result of its inherently lower risk
levels compared with existing PPP frameworks and owing to the government’s efforts to expeditiously address
stakeholder concerns.

Key features of HAM

Bidding parameter

Concession period

Developer in flows

Source: CRISIL Research

Note: *Bid project cost is cost of construction, interest during construction, working capital, and physical contingencies in
respect of construction

Overview of the TOT model: Advantages to the government, impact and current status

Under the newly formulated TOT model, the NHAI will transfer ownership of operational highways to private
entities (the concessionaire) for a fixed period (the concession period). The concessionaire will make a one-time
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upfront payment (concession fee) to the authority in exchange for the right to collect toll on the stretch during the
period, when the concessionaire will be responsible for maintaining the road. The projects to be offered under the
TOT model were mostly built using public funds (cash contracts or engineering, procurement and construction
contracts).

Concession period 30 years

Bidding parameter Concession fee

Payment schedule One-time upfront payment to NHAI

Responsibilities of concessionaire Maintenance and Tolling

Concessionaire revenue Toll collected

rl\‘lic;tﬁ\;v ;Zyc;ncession period at 30 years as per the model concession agreement released by the ministry of road transport and

Source: CRISIL Research

Working of the TOT model

NHAI transfers
project to TOT
concessionaire and
receives upfront
payment

TOT concessionaire
collects toll and
maintains road for
30vyears

NHAI collects toll on
the project for
atleast 2 years post
COD

Road already built on
public/developer
funds

Source: CRISIL Research
Key budget announcements for the roads sector

Budgetary proposals for the sector

In fiscal 2020, gross budgetary support is estimated to be 12.3% higher than budgeted, resulting in a 12% rise

in national highway construction or 7,767km (YTD, December 2020)

o Fiscal 2020BE gross budgetary support has been raised a robust 17.6% over fiscal 2021RE to 1.08

o trillion. However, IEBR allocation is stagnant at Rs. 650 billion to reduce dependence on external borrowings

e NHAI borrowings rose 11x over the past five years to ~2.6 trillion with debt-equity ratio at 1.4x as of
September 2020

o  While fiscal 2020BE allocation under PMGSY has increased 9% over fiscal 2021 RE to Rs 150 billion, the
sum is lower than the average Rs 190 billion allocated annually since fiscal 2017.

e  Setting up national monetisation pipeline

e Innovative modes to finance infrastructure build-out, such as a dedicated development finance institution,
zero-coupon bonds by infrastructure debt funds

e Ministry of Road Transport and Highways has received highest capital outlay of Rs. 1,082 billion over the

years from FY16

Budgetary impact on the sector

e Inroads, the government has been able to realise only two TOT bundles over three years, totalling Rs. 112
billion. With the NHAI-led asset monetisation likely to contribute only 5-10% of its funding requirement,
reliance on budgetary support is enormous and critical

Impact of ‘Make in India’ initiative on the roads sector

Launched in September 2014, the ‘Make in India’ campaign covers 25 major sectors in the economy, including
roads and highways. The initiatives under the campaign, such as encouraging multinational companies (MNCs)
to manufacture products in India, and taking steps to improve the ease of doing business, as well as FDI reforms,
are expected to benefit the roads sector in terms of increase in traffic movement. In fiscals 2016 and 2017
combined, India received an FDI equity inflow of Rs 83.5 billion compared with Rs 55.2 billion in fiscals 2014
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and 2015 combined, marking a rise of 51%. Adding to this, FDI inflow into India grew at a CAGR of 10% between
fiscals 2015 and 2020.

Impact of ‘Make in India’ initiative on the roads sector

Make in India

initiatives to
benefit roads
sectorin terms of
higher road traffic
demand

Source: CRISIL Research
Encourage MNCs and domestic companies to manufacture products in India

MNCs and domestic companies setting up manufacturing plants in India will facilitate an increase in both
passenger and freight traffic on roads. Following the announcement of the ‘Make in India’ campaign, the
government received several proposals from multinational companies interested in manufacturing electronics in
India. For instance, Xiaomi, a Chinese mobile phone maker, partnered with Foxconn in August 2015 to
manufacture smartphones in a factory in Andhra Pradesh. A few weeks later, Lenovo, a Chinese computer and
mobile phone maker, announced that it would commence manufacturing smartphones in India at its Chennai plant.
Additionally, the government also launched a Production Linked Incentive (PLI) scheme in fiscal 2020 across 10
key sectors to boost manufacturing in India.

Efforts to improve ease of doing business to promote economic activity

Several measures to enhance ‘ease of doing businesses’ will promote economic activity and thereby boost road
traffic demand. Some of the key measures are:

e Applications for environment and forest clearances to be submitted online through the Ministry of
Environment and Forests and Climate Change portals

e Application forms for industrial license (IL) and industrial entrepreneur memorandum (IEM) have been
simplified
Applications for IL and IEM to be submitted online
Twenty services are integrated with the eBiz portal, which will function as a single window portal to obtain
clearances from various governments and government agencies

e A unified portal for registration of units for labour identification number (LIN), reporting of inspection,
submission of returns and grievance redressal has been launched by the Ministry of Labour and Employment.

Review of investments in NHAI projects

Despite lockdowns and labour-related issues, a faster-than-expected recovery in construction of national
highways, coupled with a policy push and mitigating steps by the government, would sustain the roads & highways
sector through the pandemic.

CRISIL Research estimates the investments in national highways to increase nearly 1.7 times over the next five
years compared with that of FY16-20. It believes these investments in national highways will grow 8-10% in
fiscal 2021 on the back of a faster-than-expected recovery in the pace of national highway construction (especially
in October) and a large share of high value expressways being constructed.

Investment outlook in national highways (in Rs billion)
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Review and outlook on total length awarded by NHAI
Uptick in projects to be awarded due to a strong pipeline

CRISIL Research estimates that awarding of tenders by the NHAI could touch 3,700-4,200 km in fiscal 2021. We
expect 3,500-4,000 km to be awarded in fiscal 2022 and an average of 4,000-4,500 km over fiscal 2023-25 due to
a strong pipeline of projects under Bharatmala.

The NHAI awarded 3,211 km up to March 2020, with only 30-35% of projects under HAM, nil under build-
operate-transfer (BOT) and the rest under engineering, procurement and construction (EPC) mode.

The authority had already awarded ~2,100 km up to October, achieving more than 45% of its target of 4,500 km.
The NHAI has also floated tenders for ~7,000 km over the past six to seven months.

Split of NHAI projects awarded under different contracts from FY16-22P

0% 20% 40% 80% 80% 100%
Frie
Fri7
Fri8
Frie
Fr20
Frz1p

FY22p
P: Projected
Source: NHAI, CRISIL Research
Key transactions in road sector

Recent private equity transactions

~ Transaction
Developer and operator of highways,
Sadbhav Allianz Global To raise Rs 7 billion  road and related projects. Capital raising
Feb-21  Infrastructure Investors and joined by (USD 96 million) part of a larger funding exercise to help
Projects Ltd AMP Capital through NCD. the company repay debt and fund

ongoing hybrid-annuity road assets.
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Jan-21 Debt-ridden JC Flowers Asset Acquire more than The debt has been picked up from State
Chennai Elevated  Reconstruction half of the debt of a  Bank of India (SBI), Central Bank of
Tollway Ltd Company (JCFARC) stressed road India, Bank of Baroda and Bank of
developer at a Maharashtra.
discount of over
80%.
Dec-20  Chenani Nashri Cube Highways Rs 39.0 billion (USD
Tunnelway Ltd 528 million).
Asset - road tunnel
from Infrastructure
Leasing &
Financial Services
Ltd
Oct-20 Road assets NIIF In October 2020, the National Investment
and Infrastructure Fund (N1IF) made
progress towards integrating its road and
highway portfolio. The NIIF acquired
Essel Devanahalli Tollway and Essel
Dichpally Tollway through the NIIF
Master Fund. These road infra-projects
will be supported by Athaang
Infrastructure, NIIF's proprietary road
network, assisted by a team of
established professionals with diverse
domain expertise in the transport field.
Sept-20  Road assets - Cube Highways and Rs 15.08 billion Cube Highways and Infrastructure Pte.

Farakka-Raiganj  Infrastructure Pte
Highways Ltd

(operating toll

road in West

Bengal

Source: CRISIL Research

(USD 205 million).  Ltd has finally completed a transaction to
acquire a road project from a unit of
Hindustan Construction Company Ltd,

two years after first signing the deal.

Recent key asset sales

Navayuga Dhola
Navayuga Road Inlf:;i;(g%its June 11,121
PrOJE(i:rtzitP;évate Navayuga Dibang BOT NA 2020 NA Sekura Roads n(fl Iligg)
Infra Projects
Private Limited
IL&FS Jorbat Shillong Dec
Trasportation Expressway BOT NA 2026 100% Sekura Roads NA
Network Limited Limited (JSEL)
Caisse de
Bharat Road depot et 5
Network Ltd Shéf(e ;’:S?S*\‘,C:ath BOT NA ;32'1 100% | placement du 12860(?(?0
uébec
(BRNL) P y Québ '
(CDPQ)
Lanco Neelamangala- Jan, o Cube
Infrastructure Devihalli highway NA NA 2021 100% Highways NA
RElETEE DA Toll Road Jan Cube
! 0,
IneraisntqriltJ:(tjure Private Limited B i 2021 et Highways el
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KNR Under Au Cube
KNR construction Shakarampet HAM . g 51% . 959
. construction 2019 Highways
Projects
. KNR Tirumanla Under Feb, o Cube
R et e Infra Al construction 2019 el Highways Lzt
. KNR Srirangam Under Jan, o Cube
KNR construction Infra HAM construction 2019 51% Highways 736
Farakka- Raiganj
Highways Ltd &
HCC Baharampore | BOT | Completed 2%‘:1% 100% H.Ct‘]‘be 3,720
Farakka ighways
Highways
Narketpalli
Ramky Addanki BOT | Completed | 2Y9 | 100% Cube 33,000
Infrastructure 2018 Highways
Medarametala
14 operational
and 4 under
18 -
o BOT construction Aug
Dilip buildcon 24 assets 26 BOT + 6 2017’ NA Shrem group 16,000
HAM HAM under
construction
projects

Note:

e 1USD=7414INR

e  The selling price represents enterprise value which includes debt
Source: CRISIL Research

National Highway Development Programme

The NHDP encompasses building, upgrade, rehabilitation and broadening of existing NHs. The NHAI executes
the programme by coordinating with the public works departments of various states. It also collaborates with the
Border Roads Organisation for developing certain stretches along the country’s borders. The NHDP is being
implemented in seven phases.

NHDP projects are awarded to private players on an EPC (cash) or build-operate-transfer (BOT) basis, and
recently on the newly introduced hybrid annuity model (HAM). NHDP cash contracts are mainly financed through
budgetary allocations from the Central Road Fund, negative grants/premium received, and toll revenue. Loans
and grants are also received from the World Bank and the Asian Development Bank.

The projects under existing NHDP phases of 5,000-5,500 km are to be awarded completely by fiscal 2021. These
residual projects would dominate 50% of investments over the next five years.

NHDP phases
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— Four laning of 5,846 kms of highways along Delhi-Kolkata-Chennai-
Mumbai corridor

— Connecting 10 major ports through four laned highways covering 380 kms
and other miscellanoeus roads covering 1,754 km

- Constructing 7,142 kms offour laned Highways along: 1) North-South
(Srinagar-Kanyakumari) corridor 2) East-West (Silichar-Porbandar) corridor

— Four laning of 12,109 kms of high density national highways
— Connecting state capitals and otherimportant economic and tourist places

— Two/Four laning of 20,000 kms of low density streches. Out of which, 14,799
km isassigned to NHAl and the remaining to MORTH

PhaselV

- Six laning of 6,500 kms of stretches under Golden Quadrilateral
and, 800 kms under other high density stretches

— Constructing 1,000 kms offour/six lane expressways between closelyloacted
urban areas

grade seprators, bypasses and service roads

- Constructing other 700 kms of highway projects like construction ofring roads,

Source: NHAI, CRISIL Research

Status of NHDP as of May 30, 2019

Total Length
length (Km)
Length Length
completed (Km)
(km)
Achievem Length
entin last (Km)
month
Under
. Length
Contructi
(Km)
on
No of
Implemen .
. project
tation
S
Length
LOA
(Km)
No of
issued project
S

12526. 11889. 13676. 3359
6602.0 5539.0 893.00 646.1 110.6 2572.30

0 0 0 1

4503.1

0.00 911.83 3273.9 ; 1889.9 8.72 24.6 61.46 0.00 5.99
0.00 1.6 0.53 1.97 0.00 0.00 0.00 0.0 0.00 0.00

40.0
70.5 1572.9 58339 9087.7 3421.8 81.7 4094 61.8 0 343.9
1.00 58.00 79.0 1130 38.00 4.00 15.0 1.00 1.00 8.00
Nat Nat Na! Nat Na! Nat Nat Na! Na! Na!
Nat Nat Nat Nat Nat Nat Nat Na! Na! Nat!
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Balance  Length , 3319

30.00 1802.6 1251.1 2039.0 769.2 551.00 236.7 Na 2097.3 12096.0

of (Km)
No of

Award .

(Km) project 1.00 33.00 24.00 38.00 10.0 5.00 4.00 0.00 20.0 33.00 168.00

_ During

Expenditu 16363.

e current 0.00 15922 6192.3 0 34958 1106.0 279.0 60.00 0.00 0.00 29088
FY

(Rs Till 14805. 33433. 21306. 24514.

. 0.00 0.00 130.1 824.0 0.00 0.00 95104

billion) Date 2 8 9 0

Source: NHAI, MoRTH
Note: NHDP - 11 include NSEW -I1, Port connectivity and others
Latest available data as on May 30, 2019
1. Na. - notavailable

Overview of Bharatmala Pariyojana

Bharatmala Pariyojana (BMP) is a new umbrella scheme, which supersedes the existing National Highways
Development Programme (NHDP). The programme envisages to construct about 65,000 km of highways under
the following categories: National Corridor (North-South, East-West and Golden Quadrilateral), economic
corridors, inter-corridor roads, feeder roads, international connectivity, border roads, coastal roads, port
connectivity roads and expressways. The scheme will include the existing NHDP programme as well.

The government approved Bharatmala Pariyojana Phase-I in October 2017 with an aggregate length of about
34,800 km (including residual NHDP stretches of 10,000 km) at an estimated outlay of Rs 5.35 trillion. Phase-I
will involve development of about 9,000 km of economic corridors, about 6,000 km of inter-corridor and feeder
roads, about 5,000 km of national corridor efficiency improvements, about 2,000 km of border and international
connectivity roads, about 2,000 km of coastal and port connectivity roads, and about 800 km of expressways. As
many as 255 road projects with an aggregate length of about 10,699 km were approved till October 2019 under
Bharatmala Pariyojana at a total cost of approximately Rs 2.64 trillion.

Phase-l of the scheme envisages development of about 24,800 km of national highways/roads, plus residual
10,000 km of NHDP between fiscal 2018 and fiscal 2022. We believe the award of tenders under BMP, which
began in fiscal 2018, will stretch at least till fiscal 2025 for Phase-I.

Components of Bharatmala Pariyojana (Phase -I)

National corridor efficiency = Lane expansion, decongestion of the 13,100 5,000
Improvement existing national corridor

Economic corridors Connecting of economically important 26,200 9,000
development production & consumption centres

Inter-corridor and feeder Inter-connection between economic 15,500 6,000
routes development corridors, first mile and last mile

connectivity
Border and international Connectivity to border areas and boosting 5,300 2,000
roads trades with neighbouring countries

4,100 2,000
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Coastal and port Connectivity to coastal areas to enable port-

connectivity roads led economic development
| Expressways Greenfield expressways \ 1,900 800 \
| Total \ 66,100 \ 24,800 |

Source: NHAI, CRISIL Research

Status of Bharatmala scheme

Balance road work under NHDP 10,000 3,411 7,21,368 861 1,06,773 194
Bharatmala-Border & international
. 2,000 761 37,651 - - 49
connectivity roads
Bharatmala-Coastal & port
. 2,000 78 7,406 72 10,247 118
connectivity roads
Bharatmala-Economic corridor 9,000 1,035 2,96,744 379 30,534 231
Bharatmala-Expressways 800 124 89,564 177 60,367 498
Bharatmala-Intercorridor & feeder
6,000 236 49,241 267 54,288 206
roads
Bharatmala-National corridor
. . 5,000 260 49,291 317 49,624 171
efficiency improvements
Bharatmala-Others - 1,489 1,51,848 149 36,915 115
Total 34,800 7,394 14,03,113 2,222 3,48,748

Note: *24,800 km of BMP and 10,000 km of residual NHDP to be constructed by fiscal 2022 under Phase 1
Source: NHAI, CRISIL Research

Overview of National Infrastructure Pipeline (NIP)

Roads occupy second highest share under NIP

National Infrastructure Pipeline (NIP) was launched December to support the Infrastructure development in the
country. Road sector allocation under NIP stands at Rs.20.33 Trillion (18%) only next to allocation for energy
sector. During the initiation a total of 6,835 projects were announced under NIP, later got extended to 7,400

projects. As of February 2021, 217 projects totalling a sum of Rs.1.10 trillion have been completed under key
infrastructure ministries.

Energy 442 488 497 466 139 269 24%
Urban 2.98 4.62 4.04 2.34 217 1.59 1.42 19.19 17%
Railways 1.33 2.62 3.08 2.73 221 1.67 0.00 13.67 12%
Irrigation 1.14 2.00 1.75 1.37 1.15 0.70 0.80 8.94 8%
ﬁ#g‘ 1.40 1.76 2.10 111 1.07 0.27 0.00 7.73 7%
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Social | .. 4%
Infra
:2#;5"'3' 0.19 0.43 0.44 0.35 0.23 0.10 1.39 3.14 3%
Digital
Commun 0.78 0.61 0.54 0.38 0.38 0.38 0.00 3.09 3%
ication
Agri. &
Food

. 0.03 0.03 0.03 0.01 0.01 0.00 153 1.68 2%
Processin
g
Airports 0.18 0.21 0.24 0.21 0.25 0.05 0.26 1.43 1%
Ports 013 0.18 0.20 0.15 0.07 0.10 0.35 121 1%
Total 14.42 2153 21.32 16.47 15.40 13.15 8.99 1113 100%

Outlook of investments in national highways
Review of investments in national highways
Despite the lockdowns and labour related issues, a faster-than-expected recovery in construction of national
highways, coupled with a policy push and mitigating steps by the government, would sustain the roads & highways
sector through the pandemic.
CRISIL Research estimates the investments in national highways to increase nearly 1.7 times over the next five
years compared with that of FY16-20. We estimate investments in national highways to grow 8-10% in fiscal
2021 on the back of a faster-than-expected recovery in the pace of national highway construction (especially in
October) and a large share of high value expressways being constructed.
Investment outlook in national highways (in Rs billion)
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Source: CRISIL Research

Outlook of total length awarded under national highways

CRISIL Research estimates that awarding of tenders by the NHAI could touch 3,700-4,200 km in fiscal 2021. We
expect 3,500-4,000 km to be awarded in fiscal 2022 and an average of 4,000-4,500 km over fiscal 2023-25 due to
a strong pipeline of projects under Bharatmala.

The NHAI awarded 3,211 km up to March 2020, with only 30-35% of projects under HAM, nil under build-
operate-transfer (BOT) and the rest under the engineering, procurement and construction (EPC) mode.
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The authority has already awarded ~2,100 km up to October, achieving more than 45% of its target of 4,500 km.
The NHAI has floated tenders for ~7000 km over the past six to seven months.

Awarding of tenders (in km) by NHAI from FY16-FY25P
7397

In Kms
Average of 4000 — 4500kms
4344 4338
3700-4200 3500-4000
3211
2222 I I I
FY186 FY17 FY18 FY19 EY20 —

FY21P FY23P FY24P FY25P
Source: NHAI, CRISIL Research

NHAI awarding (in KM) to key players over past years

NHAI awarding in fiscal 2020 NHAI awarding in fiscal 2019

Source: NHAI, CRISIL Research Source: NHAI, CRISIL Research

NHAI awarding in fiscal 2018

Source: NHAI, CRISIL Research
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Asset monetisation to boost private participation over the long term
Investments by private sector to grow 2x times over the next five years

CRISIL Research expects private construction investments in national highways to increase 2x to Rs 1.5 trillion
over fiscals 2021 to 2025 compared with the previous five years. This is expected to be mainly through the hybrid
annuity model (HAM), as the build-operate-transfer (BOT) toll mode may have only a few takers.

A policy push in the form of changes in model concession agreements (MCA) for HAM and BOT projects and a
reduction in bid eligibility criteria across all national highway projects would bode well for private participation.
However, the share of HAM in total awards is constrained by the cautious approach employed by banks in lending
to HAM projects.

Amid the Covid-19 pandemic, NHAI and the ministry have taken various steps under the Atmanirbhar package
to ease issues faced by developers. The government’s efforts such as releasing monthly payments instead of
milestone-based payments and extension of timelines for completion of projects have sustained private
participation in the sector.

Currently, there are two broad drivers of asset sales in the roads sector - rationalisation of financial position to
improve balance sheet strength and churning of assets to participate in the upcoming projects. The erstwhile major
BOT players are selling assets to reduce their debt burden and free up equity, which can be infused in under-
execution projects.

The players are currently selling HAM assets to participate further in upcoming HAM projects. Some players
intend to sell under-construction projects to financial investors with projects being executed by the same player.

Thus, these players will be able to convert HAM projects into EPC without facing the cut-throat competition
currently in the EPC mode. This will help them retain margins.

About Rs 600 — 700 billion has already been invested through these modes. CRISIL's analysis of BOT and HAM
projects indicates a potential of ~Rs 2 trillion in terms of enterprise value.

Asset monetisation could free up developers' balance sheets

Invits & asset sales would help free up developers’
balance sheets

Rs 2.1 trillion I EV potential of Toll & HAM
Rs 500 billion l EV of 5 InVITs placed
Invested over the last
Rs 150 bhillion 5 years via asset
sales

/

Source: CRISIL Research

InvITs to deleverage balance sheets and enable capital recycling

Infrastructure investment trusts (InvITs) will help free up capital of players by divesting a stake in operational
assets and help recycle this capital to deleverage balance sheets for creating new assets.

InvITs, as envisaged in Union Budget 2014-15, will own and manage income-generating infrastructure projects.
As per regulations, these trusts will be allowed to make only 20% of their investments in under-construction
projects. The rest will have to be invested in completed, revenue-generating infrastructure projects. Such trusts
are expected to help unlock tied-up capital of developers and attract foreign capital.

145



In Union Budget 2015-16, the finance minister exempted the capital gains tax on sponsors at the time of listing of
units of InvITs. In Union Budget 2016-17, distributions made from special purpose vehicles to InvITs were
exempt from dividend distribution tax.

Additionally, the announcement in Union Budget 2020-21 of scraping dividend distribution tax (DDT) and
shifting the taxation of such payouts to investors would prove to be a negative for InvITs. Our interactions with
market participants, however, indicate that this move could hurt asset monetisation plans, especially in the roads
sector. Hence, the government may create a carveout for InvITs to allow them to continue with the earlier regime.

Development on InvITs in India

InvIT Year Progress

A fresh issue of units of about Rs. 43 billion and an offer for sale of about
Rs.30 billion. The proceeds from the offer for sale went to the sponsor, that is
IRB InvIT Fund May-17 = IRB. Whereas the proceeds of the fresh issue (Rs. 42 billion) were invested in
the six road assets under the InvIT in form of debt. The existing debt on SPV
was repayed to the lenders
. L&T privately placed the InvIT units. It has transferred 5 operational assets
IndInfravit Trust (L&T IDPL) | Apr-18 .
under this InvIT
Sadbhav Enginnering transferred nine operational BOT assets (7 toll+ 2
annuity) to this InvIT. The enterprise value of these assets is Rs. 66 billion
which will help deconsolidate Rs 40 billion of Sadhbhav's debt. This in turn
will help unlock funds to bid for newer HAM projects

IndInfravit Trust (L&T IDPL) = Jul-19

Oriental InfraTrust Jun-19 | 5 operational road assets of approximately 621 kms placed under the InvIT
Source: CRISIL Research

Projects in road sector
NHAI calls for bids under BOT-Toll model

NHAI invited request for proposals under BOT-Toll model in West Bengal for the six—lane stretch of 132 km on
NH-19. The stretch consists of two parts one extending from Panagarh to Palsit (67.75 km) and the other stretched
from Palsit to Dankuni (63.83 km). These two projects are constructed as a part of Bharatmala project under the
NHAI envisages to build national highways of 34,800km length. According to industry sources, at least four
players namely, IRB Infrastructure, Adani Group, G R Infraprojects and PNC Infratech have submitted bids for
which the last date was on 4th March 2021.

Flagship corridors / expressways

In order to develop road infrastructure in the country, the Government of India initiated the Bharatmala Pariyojana
in 2018. The recent budget announced that more than 13,000 km road length at a cost of Rs 3.3 trillion has already
been awarded under the Rs 5.35 trillion Bharatmala Pariyojana, of which 3,800 km has been constructed. By
March 2022, another 8,500 km is expected to be awarded and an additional 11,000 km of national highway
corridor to be completed.

More economic corridors are also planned under road infrastructure:

e 3,500 km of national highway works in Tamil Nadu at an investment of Rs 1.03 trillion. These include the
Madurai-Kollam and Chittoor-Thatchur corridors. Construction will start next year

e 1,100 km of national highway works in Kerala at an investment of Rs 650 billion, including 600 km section
of the Mumbai-Kanyakumari corridor in Kerala

e 675 km of highway works in West Bengal at a cost of Rs 250 billion, including upgradation of the existing
Kolkata-Siliguri road
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o National highway works of ~Rs 190 billion are currently in progress in Assam. Works of more than Rs 340
billion covering more than 1,300 km of national highways will be undertaken in the state in the next three
years

Many flagship corridors have also been developed under Bharatmala Pariyojana:

e Delhi-Mumbai Expressway — Remaining 260 km to be awarded before March 31, 2021

e Bengaluru-Chennai Expressway — 278 km to be initiated in the current fiscal; construction to begin in fiscal
2022

o Kanpur-Lucknow Expressway — 63 km expressway providing an alternate route to NH-27 to be initiated
in fiscal 2022

o Delhi-Dehradun economic corridor — 210 km to be initiated in the current fiscal; construction to begin in
fiscal 2022

e Raipur-Vishakhapatnam — 464 km passing through Chhattisgarh, Odisha and north Andhra Pradesh, to be
awarded in the current year; construction to start next fiscal

e Chennai-Salem corridor — 277 km expressway to be awarded and construction to start in fiscal 2022

e Amritsar-Jamnagar — Construction to commence in fiscal 2022

e Delhi-Katra — Construction will commence in fiscal 2022

Overview of state roads in India
Overview of Indian state roads

State roads constitute around 20% of the country's total road network, handling about 40% of the total road traffic.
State roads comprise state highways (SHs), major district roads (MDRs), other district roads (ODRs) and rural
roads that do not come under the purview of the PMGSY. State roads represent the secondary system of road
transportation in India and provide linkages with national highways, district headquarters of the state and
important towns, tourist centres and minor ports.

Review and outlook of investments under the state roads
A V-shaped recovery is expected in states’ spend on road construction, post the Covid-19 pandemic

In our base case scenario, assuming normalcy in road construction returns after the monsoons end, CRISIL
Research expects state road investments to decline 10-15% in fiscal 2021 compared to the previous year, weighed
down by lower investments, muted construction activity and states' fund diversion toward health and social
expenditures. The first half of fiscal 2021 already saw a 20% decline in overall capex of key states.

In the pre-pandemic scenario, state budget allocations on roads capex for fiscal 2021 (BE) was already lower as
compared with fiscal 2020 (RE). Now, with the virus outbreak, revenue of states from liquor and fuel would take
a hit. These coupled with the diversion of state funds towards health and social sectors would result in a further
decline in road capex. States that have higher fiscal deficits would see cuts from the already low budget levels.
States with high-to-moderate Covid-19 risk such as Maharashtra, Tamil Nadu, Rajasthan, Uttar Pradesh,
Karnataka and Madhya Pradesh would likely see a diversion of funds towards health and social sectors to contain
the spread of the virus. This, along with suspension of construction activity from March 25, 2020 due to the
lockdown, would lead to sector de-growth.

However, our interactions with market participants indicate that state road projects funded by external agencies
(such as World Bank or ADB) or having private/bank funding such as Expressways under UPEIDA have not had
much impact as against state-funded projects.

In fiscal 2022, we expect a VV-shaped recovery, as states would refocus on infrastructure spending in order to
generate employment. Further, economic recovery would also boost states' incomes in the form of GST and excise
collections as normalcy returns.

Investment in state roads (Rs billion) from FY16 to FY25
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Key initiatives in development of state roads

Some of the major schemes for development of state roads in recent years are:

Road requirement plan for left wing extremism-affected areas

RRP-I

Road requirement plan (RRP)-1 was unveiled by the Ministry of Road Transport and Highways (MoRTH) in
February 2009 for the improvement of road connectivity in 34 left wing extremism (LWE)-affected districts of
eight states, namely, Andhra Pradesh, Bihar, Chhattisgarh, Jharkhand, Madhya Pradesh, Maharashtra, Odisha and
Uttar Pradesh. Under this scheme, a construction of 5,422 km road network has been envisaged by the government,
of which, 4,946 km has been completed.

RRP-11

The government initiated the RRP-11 scheme on December 28, 2018, for further improvement of the road network
in 44 districts and 9 LWE-affected states. Under this scheme, the government envisages to construct 5,412 km of
roads and 126 bridges at an estimated expenditure of Rs 117.25 billion. So far, 2,473 km of road has been
constructed under this scheme.

Special Accelerated Road Development Programme for the Northeast

Phase ‘A’

Under Phase-A of the Special Accelerated Road Development Programme for the Northeast (SARDP-NE), the
government envisages an improvement of 4,099 km of road network, of which, 3,014 km is of national highways
and the rest 1,085 km is of state roads. Out of these 3,213 km have been approved by the government. As of March
2019, 2,101 km of this road network has been completed. Phase ‘A’ of this initiative is expected to be completed
as of fiscal 2024.

Phase ‘B’

Phase ‘B’ of SARDP-NE covers 3,723 km of road network. Of this, 2,210 km is of national highways and the rest
1,513 km is of state roads. Phase ‘B> SARDP-NE will commence after the completion of Phase ‘A’.

Arunachal Pradesh package
The government has approved the Arunachal Pradesh package for roads and highways, which involves

development of 2,319 km of road network. Of this, 2,205 km is of national highways and 114 km are of state/
general / strategic roads. As per policies of the MoRTH, of the total road network envisaged under this package,
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776 km are to be awarded under BOT (annuity) contract whereas the remaining length of roads are to be awarded
under engineering, procurement and construction (EPC) mode / item rate mode. Construction of 928 km of the
awarded 2,047 km length had been completed as of March 2019. The project is targeted to be finished by fiscal
2024.

Overview of raw materials for road construction

Overview of Cement industry

The rigid or cement pavement for roads is made up of four layers after earthwork —

Sub-grade: It forms the bottom layer of a flexible pavement and involves leveling of the ground surface.
Materials used in leveling the ground surface are aggregates (soil, rocks and clays). In case of elevated roads,
compaction of the material also needs to be carried out. Subgrade accounts for about 4% of the total cost
incurred in constructing all the layers. The thickness of this layer is highest at around 500 mm with a width
of 10 m.

Granular-sub base (GSB): The GSB layer is laid after the subgrade. It consists of laying and compacting
aggregates such as stones, soil, sand, small size metals, etc. This layer is built to provide strength to the road
and bear the load of the traffic. The thickness of this layer may vary between 100mm - 250mm depending
upon the level of traffic for which the road is designed. Cost of constructing this layer is 10% of the total cost
of construction of a cement road.

Dry Lean concrete: This layer consists of coarse aggregates, fine aggregates, water and cement. The
proportion of the ingredients depends upon the design mix used, based on the specifications and design of the
stretch. The thickness of the layer varies between 150-300 mm depending on the topography. Generally, a
thick polyethene sheet is spread over this layer to avoid the moisture loss. Cost of constructing this layer is
13% of the total cost of construction of a cement road. Out of the total cost involved in this layer, cement
contributes around 33%.

Pavement Quality Concrete: DLC layer is covered by the PQC layer, which forms the top-most layer of a
rigid pavement. The thickness of this layer varies from 150mm - 300 mm. This layer is generally thicker than
DLC. Cement cost accounts for about 40% of the total cost of a PQC layer. High proportion of cement in the
PQC layer makes it costlier than the other layers such as DLC and GSB. As a result, the PQC layer contributes
around 46% to the total cost of a rigid pavement.

Demand dynamics are closely related to construction sector

Demand for cement is closely related to growth in the construction sector. Over the past 5 years, from 2015-16 to
2019-20, demand for cement has grown at a 5% CAGR mainly propelled by increase in demand in FY18 and
FY 19 which increased by ~9% and ~12% respectively on the back of infra push in pre-election year.

Trend of cement consumption from FY13-FY20
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Cement consumption to grow at 4-5% over the long term (FY20-25)

The cement industry exhibited slowdown with de-growth of ~2% in fiscal 2020 after witnessing a healthy demand
growth of ~12% in fiscal 2019. Apart from the general economic slowdown, cement demand was sluggish during
H1FY20 post the general elections in April-May, 2019. H2FY20 witnessed extended monsoons, low-capital

149



expenditure on infrastructure and road activities, labour shortage owing to local elections and water and sand
unavailability in several states along with financial stress in the NBFC and housing sectors. Though the demand
started indicating some signs of improvement since Dec-2019, the momentum could not be sustained due to the
outbreak of the COVID-19 pandemic in seasonally strong quarter of the fiscal. This severely impacted
construction activities, which consequently resulted in the industry witnessing de-growth in fiscal 2020, the first
time in the last two decades.

CRISIL Research expects cement demand to register a CAGR of 4-5% over fiscal 2021 to 2025 as against CAGR
of 5.0% witnessed during fiscals 2015 to fiscal 2020, driven by a raft of infrastructure investments and healthy
revival in housing demand.

Review and Outlook of prices in the cement industry

January 2021: Cement prices soften ahead of peak construction season

Average pan-India cement prices decline by ~1% (m-o0-m) in January 2021. Price correction is unusual in January
as prices tend to rise as seasonally strong quarter commences. However, announcements on fresh capacity
expansion plans amid moderately improving demand coupled with regulatory supervision has put prices under

pressure.

Trend in pan-India cement prices
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Overview of steel industry

Steel is the most common metal alloy in the world. In its simplest form, it consists of iron and carbon with carbon
varying between 0.02% to 1.7% by weight. Carbon is the most cost-effective material to make an alloy with iron,
but other alloys can also be used along with carbon to give steel certain properties. The flexibility to adjust its
composition and customize its properties makes steel a versatile material. Thus, steel serves a variety of purposes
from manufacturing paper-clips and razor blades to bridges, beams and columns for skyscrapers.

Steel forms the backbone of all industries, and is one of the basic ingredients for a country's growth and
development. Traditionally, the steel industry's fortunes have been linked to the economic cycle of a country.
Steel is also the most commonly traded commodity across the globe.

Steel applications

Steel is the most widely used and most widely recycled metal on earth. Steel, in its various forms and alloys, offers
different properties which help to meet a wide range of applications. Manufacturers also use it extensively for
various purposes because of its strength and low cost of production. Its usage ranges from industry applications
to everyday tools and materials. It is used in power transmission towers, natural gas pipelines, machine tools,
military weapons, etc.

Types of steel products

Products obtained on hot rolling/forging of semi-finished steel (blooms/billets/slabs) from both carbon and alloy
steel can be broadly classified as long products and flat products.
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Flat products (flat rolled products)

Flat products are produced from slabs/thin slabs in rolling mills using flat rolls. Flat products comprise hot rolled
(HR), cold rolled (CR) strips and coated products. Hot rolled flat products are produced by re-rolling of slabs/thin
slabs at high temperatures (above 1,000 degree C) in plate mills or in hot strip mills. CR strips are produced by
cold rolling of HR strips in cold rolling mills (normally at room temperature). CR strips/sheets are characterised
by lower thickness, better/bright finish, closer dimensional tolerance and specific mechanical/metallurgical
properties.

Long products

Finished steel products are normally produced by hot rolling/forging of bloom/billets/pencil ingots into useable
shape/sizes. These are normally supplied in straight length/cut length except wire rods, which are supplied in
irregularly wound coils.

Demand Outlook of Steel industry
Steel demand to contract as pandemic culls end-use

After printing stellar growth of 8-9% in FY'18 and FY'19, demand momentum fizzled out in FY20 to 1.4% growth.
Domestic steel industry posed a moderate growth of 1.4% in FY20 with non-alloy steel demand growth of 3.3%.
On the contrary, alloy steel saw a decline in consumption by ~21% during the same period on account of declining
automobile production. Flat steel saw a decline in consumption of ~3% while long steel demand grew by 5.5% in
fiscal 2020.

On a quarterly basis, steel demand fell by 55% in the first quarter of this fiscal, given the pan-India lockdown hurt
construction. All automobile plants were also shut, which will weakened demand prospects. Demand fell by 20%
on-year in Apr-Nov 2020 and we expect pend up demand release to improve demand in H2. With demand
momentum expected to continue through FY?22, steel demand will witness a rise of 10-12% next fiscal led by
infrastructure and housing

Infrastructure segment to lead steel demand

Infrastructure segment is currently the second largest segment in terms of steel consumption comprising of 25-
30% share in overall steel demand end use mix.

Infra demand has grown at a rapid pace over the last few years —and is expected to outpace overall cement demand
in the longer run as well. We have categorised infra into key segments of Road, Railways, Urban Infra, Irrigation
as well as others.

Roads and Railways are the two key focus areas of the government and are expected to see rapid growth in central
government investments in the near term. Higher awarding in the current year is expected to bode well for Road
sector in near term as government remains focused on its target of completing the 67K kms under Bharatmala
Phase 1 and 2 by 2025.

Similarly railways is likely to see pickup in investments as government plants to bring DFC routes 3-5 onto the
table. Further with privatisation of routes government is likely to witness lower losses and better cash flow from
the segment enabling higher capex from the sector.

Urban infra will be driven by metro rail construction as well as water supply and sanitation segments. Addition
of new metro lines is several tier 1l cities like Bhopal, Patna, and Indore etc will drive demand from the segment.
Irrigation segment is likely to see more investments in central, south and east where irrigation remains low. We
have already seen large projects in Telangana and AP under construction and we foresee other states scaling up
irrigation investments as well to address the issue of agricultural water shortage.

Bharatmala project is expected to supersede the National Highways Development Project (NHDP) and envisages
the construction of 65,000 km of highways under the following categories: national corridor (North-South, East-
West and Golden Quadrilateral), economic corridor, inter-corridor roads, and feeder roads. As per the scheme,
Phase | of BMP will include the construction of 24,800 km, along with 10,000 km of the remaining road works
of NHDP. As per the ministry, BMP, along with the schemes currently undertaken, could require a total outlay of
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Rs 6.9 trillion. ~10,237 km of roads was constructed in FY20 against 10,855 km in FY19, Phase 2 likely to be
completed by FY24

The roads and highways sector is expected to take a mighty blow from the nationwide lockdown to contain the
Covid-19 pandemic, which has pushed back a much-anticipated economic recovery this fiscal by bringing to a
standstill movement of people and goods, and all major industries. While the government’s announcement to
restart work on all national highways is a step in the right direction, our interactions with stakeholders indicate it
will be some time before normalcy returns. In fiscal 2021, the execution is expected to decline on account of low
awarding in fiscal 2020 coupled with covid outbreak with construction activities being hampered.

While fiscal 2021 will see a declining progress in infrastructure activities, long term drivers to remain intact and
key growth drivers for the steel industry

Year-wise steel demand growth trend
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Supply side of the steel industry
Declining domestic demand amid pandemic to lower utilisation rates

Fiscal 2020 saw utilization rate of 77% versus 79% in fiscal 2019 despite no major capacity addition as weak
demand coupled with two week lockdown in end of Mar'20 led to falling crude steel production. Going ahead,
utilisation rate is expected to fall to 75-76% in fiscal 2021 on account of lockdown imposed in Q1. However, fall
is expected to be limited by two parameters: higher steel exports and delayed capex. Next fiscal will see
utilisations rise only marginally to 77-78% as new capacities come up in the flat steel space.

During the next five years, we expect a net capacity addition of 20-22 MT vis-a-vis a 32 MT capacity addition
during past five years. However, due to decline in production by the virus outbreak, utilization is expected to reach
80-82% through fiscal 2025. Stressed assets worth 22 MT under NCLT along with brownfield capex and
acquisitions to lead to consolidation in the industry with share of large ISPs to rise to ~65% by FY25.

So while domestic demand will fall by 10 MT, some damage control will be done by incremental 1 MT of finished
steel and 3 MT of semi-finished steel export and 1-2 MT of imports substitutions will be limiting crude steel
production fall to 3-5% only. Thereby limiting utilization fall to 74% in current fiscal.

Also 7 MT of capacities will be added during fag end of current fiscal but effectively will start production from
next year; which will lead to utilization staying range bound in FY22.

What is more notable however, is that we will add 21 mt of capacities over next five years which itself has various
stories to it

e All additions will be housed by large players resulting in their share in capacity rising to 65%

e Almost 18 MT of this 21 mt capacity is on the flat steel side and with flat steel taking more time to recover it
shall weigh on their utilisation (or driving more flat steel exports)
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e Onthe other hand long steel will see better utilisation levels due to limited additions in modest demand growth
scenario

Capacity utilisation level for Indian steel market
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Price outlook of long steel
Long steel to perform better than flat steel

Long steel prices rose by 7% on-year on faster recovery in construction space and is expected to rise to Rs 43,000-
44,500 per tonne in fiscal 2021. We expect prices to rise by 3-5% in fiscal 2021 as well on healthy demand
recovery and rising cost push from iron ore.

Primary long steel prices rose by 0.8% in FY 2020 to Rs 40,380 per tonne. However, secondary TMT prices saw
a fall in its offers due to lower bargaining power. In fiscal 2019, long steel prices shot up by 11% on-year on
account of healthy rise in long steel demand supported by rising iron ore and scrap prices. During H1 2018, long
steel prices grew 15% over the corresponding period during last year on the back of significant rise in iron ore
prices and rupee weakening. Prices rose further in H2 fiscal 2019 led by firm raw material costs and 160% rise in
export volume over H1 fiscal 2019.

Domestic long product prices
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Overview of bitumen industry
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The bituminous or flexible pavement is made up of five layers after the Earthwork—

e Sub-grade: It forms the bottom layer of a flexible pavement and involves leveling of the ground surface.
Materials used in leveling the ground surface are aggregates (soil, rocks and clays). In case of elevated roads,
compaction of the material also needs to be carried out. Subgrade accounts for about 5 per cent of the total
cost incurred in constructing the road. The thickness of this layer is highest at around 500 mm with a width
of around 10 m for a two lane road.

e Granular sub-base (GSB): The GSB layer is laid after the subgrade. It consists of laying and compacting
aggregates such as stones, soil, sand, small size metals, etc. This layer is built to provide strength to the road
and bear the load of the traffic. The thickness of this layer may vary between 100mm - 250mm depending
upon the level of traffic for which the road is designed. Cost of constructing the GSB layer is 12 per cent of
the total cost of constructing a bituminous road.

¢ Wet mix macadam (WMM): WMM layer is laid over the GSB layer. Within this layer, various materials
such as stone aggregates, moorums, dust and sand are bound using some water and bitumen. The thickness
of this layer varies from 200 mm-300 mm. Cost of constructing this layer is 13 per cent of the total cost of
constructing a bituminous road.

e Dense bituminous macadam (DBM): DBM comprises coarse aggregates and bitumen. Presence of bitumen
in layers reduces the permeability of roads. It also provides the road some flexibility when subjected to
weight. The purpose of this layer is to provide strength to the road and provide coarse surface which can hold
the fine aggregates laid on the top layer. The thickness (depth) of the layer varies between 50mm - 200mm
but is always greater than or equal to the top layer i.e. Bituminous Concrete.

e Bituminous concrete (BC): BC is the top-most layer in a flexible pavement. It consists of fine aggregates
and bitumen. The thickness of this layer also, varies from 50 to 200 mm, depending upon the design of the
pavement. This layer has higher proportion of bitumen as compared to DBM. High cost of bitumen as
compared with other inputs makes BC as the most expensive layer of a flexible pavement.

Out of the total cost of bituminous pavement, DBM and BC are costlier than other layers, primarily due to the
high cost of bitumen which is a key constituent in these layers.

The bitumen derivatives market in India

Bitumen is either a viscous liquid or a solid, made up essentially of hydrocarbons and their derivatives. It is black
or brown in colour and possesses waterproofing and adhesive properties. It is produced by removing the lighter
fractions (such as liquid petroleum gas, petrol, and diesel) from heavy crude oil during the refining process. It is
also found as a natural deposit or as a component of naturally occurring asphalt.

Bitumen is obtained as the last residue in fractional distillation of crude oil. In petroleum refinery, products such
as liquefied petroleum gas, naphtha, kerosene, diesel, etc. are separated through fractional distillation. The
heaviest material obtained from the process is further treated and blended to make different grades of bitumen.
Bitumen derivatives can be classified broadly as modified bitumen and emulsions. Additives or blends of additives
are added to bitumen to manufacture derivatives. Types of bitumen derivatives available in the market are -
polymer modified bitumen, crumb rubber modified bitumen, natural rubber modified bitumen, and emulsions.

Bitumen derivatives
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Breakup of the bitumen derivatives market
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Bitumen emulsion: It is a free flowing liquid at ambient temperature. It is a stable dispersion of tiny droplets of
bitumen or bituminous binder in an aqueous medium. Bitumen emulsions are of two types - cationic and anionic
- depending upon the emulsifier employed. The binder can be either bitumen, cut-back, or modified bitumen.
Anionic bitumen emulsion is generally not used in road construction, as it does not give good performance with
siliceous aggregates, whereas cationic bitumen emulsions do. Therefore, cationic bitumen emulsion is mostly used
in road construction.

Modified bitumen: It is a bituminous binder whose performance properties have been enhanced by the use of
additives. These additives can be polymers, crumb rubber, sulphur, polyphosphoric acid, etc. Pavements
constructed with modified bitumen are more durable, and hence are more economical over the lifespan of the
pavement.

Estimated and projected consumption of bitumen and its derivatives

Uses of bitumen and bitumen derivatives

General usage of bitumen and bitumen derivatives

For civil engineering works For industrial works

i Construction of roads, runways and platforms 7 Electrical cables and junctiorr boxes.

— Water proofing to prevent water seepage | —‘ Sound proofing -
Mastic floorings for factories and godowns | —{ In batteries as sealing compound

—— Canal lining to prevent erosion —-. For manufacturing black paints and anti-corrosive paints
Dump-proof courses for masonry | Ceramics
Tank foundation - | —‘ Printing inks -

—. Land slip containment - Bituminous felts .

Source: CRISIL Research

Bulk of the bitumen and its derivatives are used in road construction, accounting for 85-90% of bitumen demand.
Owing to this acute concentration, the pace of awarding road projects and their execution significantly impacts
bitumen demand. Apart from the roads segment, bitumen is also used in waterproofing, paints, ceramics, printing
inks, etc.

Industry-wise bitumen usage
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Road segment,
90-95%

Source: Ministry of Petroleum and Natural Gas, CRISIL Research

Demand for bitumen and derivatives in FY20

Total Bitumen Demand in FY20 - 6.4 MMT

Bitumen Derivative Demand
in FY20- 0.8 MMT

* Raw Bitumen = Emwlsions = CEMB PMB
Source: CRISIL Research

Penetration of bitumen derivatives in India in fiscal 2020 was at 10-15%. Most of the demand is driven by national
highway projects, as large engineering, procurement, and construction contractors specify use of bitumen
derivatives.

Bitumen demand outlook

Bitumen demand declined by nearly 5% on-year to 6.4 million tonne in fiscal 2020, led by lower execution of
projects. There was 14% drop in execution on an on-year basis in fiscal 2020. This was reflected in bitumen
consumption, which declined ~5% in fiscal 2020. However, higher share of bitumen in new projects arrested
further drop in bitumen consumption.

Short term consumption outlook
Increase in national highways investment to restrict fall in bitumen demand in fiscal 2021

CRISIL Research expects bitumen consumption to fall by 2-4% on-year this fiscal on account of the Covid-19
pandemic, which has resulted in a nationwide lockdown. In Q1 fiscal 2021, the construction sector’s growth was
hindered because of funding challenges and labour shortages anticipated. However, the Government announced
work to restart work on all national highways, thereby supporting demand for bitumen.

Considering all the factors, we expect investment as well as execution of road projects to be marginally affected
this fiscal and this would have a direct bearing on bitumen consumption.

CRISIL Research expects investment in the road sector to contract by ~1% on-year in the base case scenario
(normalcy expected to return from the second quarter of the fiscal). National highway execution, which accounts
for higher share in bitumen consumption, will see a 10-11%% increase this fiscal. However, construction of state
as well as rural roads would decline amid movement restrictions on goods and resources.
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Highway construction was on in full swing until the pandemic hit, and the consequent nationwide lockdown
brought all construction activities to a halt. Workers had started migrating back to their hometowns even before
the lockdown was announced owing to Covid-19-led fears in Q1 fiscal 2021. However, activity has gained traction
in the last few months.

CRISIL Research estimates the National Highways Authority of India (NHAI) will award 2,800-3,000 km of
national highways this fiscal, including a backlog of 1,000-1,500 km from the previous fiscal. The awarding would
be restricted owing to funding constraints amidst the economic slowdown caused by Covid-19.

Hence, considering these factors, we expect bitumen consumption to fall 2-4% on-year this fiscal.

Outlook of bitumen demand from FY15-FY25P
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Framework to estimate bitumen demand
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CRISIL Research’'s estimate of Bitumen consumption

Distribution of bitumen production in India

Source: CRISIL Research

Refineries in the northern region accounted for ~38% of bitumen production in fiscal 2019, followed by those in
the western (34%), southern (19%), and eastern (10%) regions.

Split of bitumen production in 2018-19(P) (In TMT)
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Source: Indian Petroleum and Natural Gas statistics 2018-19, CRISIL Research,
Note: The latest data available is fiscal 2019 from the source mentioned
States considered under each region are provided under annexure-1

Overview of EPC opportunities in railways
Overview of railways sector

The Indian Railways is one of the largest transportation and logistics networks in the world. Its operations are
divided into 17 zones. It runs more than 13,500 passenger trains, carrying over 23 million passengers per day and
connecting more than 7,300 stations spread across the sub-continent. It also runs more than 9,000 freight trains
per day carrying more than 3 million tonne of freight every day.

The Indian Railways is a government-owned organisation with monopoly in rail transportation in the country. All
operations are overlooked by the Railway Board, which, in turn, is headed by the Ministry of Railways. The board
comprises a chairman and six members. The Minister of Railways, two ministers of state for railways, and the
Railway Board make up the ministry.
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The Indian Railways has received a record outlay of Rs 1,100.55 billion, of which, Rs 1,071 billion is for capital
expenditure for fiscal 2022. Under the National Rail Plan, it envisages to create a ‘future ready’ railway system
by 2030.

Gross budgetary spend for the railways sector has shrunk by 11% in fiscal 2022 over the revised estimates for
fiscal 2021 on a high base because of the one-time Covid-19 related spend. Minus the spend, gross budgetary
support would have risen 2.7x, led by railway track doubling, new lines and rolling stock.

Outlook on investments and EPC opportunities in railways sector
Construction capex to see a boost led by investments in network decongestion

CRISIL Research expects a 5-10% decline in investments in railways in fiscal 2021 because of the (i) disruption
in construction activities, (ii) manpower shortage resulting from labour migration, (iii) strained financials of the
central government and (iv) headwinds in raising external capital because of the depressed global economy, led
by the pandemic. Investments in fiscal 2022 are seen rising by 10-15%, led by the DFC and deferral of fiscal 2021
capeX. A construction capex of Rs 3.7 trillion is expected over the next five years compared with Rs 2.4 trillion
over the past five years, led by investments in network decongestion.

Construction spend on railways to log 4-6% CAGR over next five years

CRISIL Research expects construction expenditure in railway projects to increase 1.5 times (4-6% CAGR)
between fiscals 2021 and 2025 compared with the previous five years.

Construction spend in railways (Rs trillion)
4
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Source: CRISIL Research, union budget document

Reduction in capital outlay on higher base of Covid-19-related one-time spend

The central government has announced a planned outlay of Rs 2.14 trillion for the Indian Railways in Union
Budget 2021-22, 11% lower than the preceding year's revised estimate of Rs 2.4 trillion due to the high base of
Covid-19-related one-time spend. Nearly 50% of the planned outlay is expected to be financed through budgetary
support, and the remaining through internal sources and market borrowings/institutional finance. However, IEBR
support for fiscal 2022 is expected to decline 18% over fiscal 2021 revised estimates, owing to funds raised by
IRFC.

Capital outlay allocated under union budget from FY17-FY22 (Rs trillion)
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Budgetary allocations for various projects - FY22

New lines (construction) 2,468.60
Gauge conversion 50.00
Doubling 2,311.60
Electrification projects 753.20
Rolling stock 3,365.70
Road safety works - Road over/under bridges 162.20
Traffic facilities - Yard remodelling and others 413.50
Workshop including production units 1.00
Passenger and other railway users' amenities 500.00

Source: CRISIL Research

During fiscal 2020, electrification of 4,378 km of railway routes was completed. By March 2020, 39,329 route
kilometre (RKM) of the total broad gauge rail network of 63,950 RKM, including Konkan Railway, was
electrified. This constitutes 61.5% of the total broad gauge railway network.

During fiscal 2020, 1,458.22 km of double/multiple lines, 359.71 km of new lines and 4,500 km of track renewals
(both primary and secondary) were accomplished.

During the budget presentation for fiscal 2022, the finance minister proposed 100% electrification of broad gauge
routes, to be completed by the end of December 2023. Broad gauge electrification is expected to reach 46,000
RKM, i.e., 72%, by the end of 2021 from 41,548 RKM as on October 1, 2020.

Investments under each segment (Rs trillion)

Track infrastructure 3.21 7.67
Terminal infrastructure 0.61 0.20
Rolling stock 3.14 1.68

Source: NRP December 2020, CRISIL Research

Capital expenditure requirements under NRP vis-a-vis NIP

The NIP was announced during the financial budget of fiscal 2020 to aid infrastructure development in the
country. Under this policy, a total capital expenditure of ~Rs 13 trillion is required for the NRP over a period of
six years, to fund projects pertaining to track infrastructure, terminal infrastructure, rolling stock and urban public
transport. The break-up of required investments is given below.

Outlook on expected investments under NIP for NRP (Rs trillion)
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Key growth drivers in the industry
DFC execution to be a major opportunity for construction players

The DFC project is estimated to cost Rs 950 billion for the eastern (1,875 km) and western (1,506 km) sectors,
which includes the cost of land acquisition and construction. The project cost is higher as it excludes the 538 km
stretch of the Eastern DFC (EDFC), which the government proposes to implement through PPP. The length of the
project is 3,360 km.

Civil construction cost forms the largest share, 51%, of the total expenditure, thus bringing opportunities for EPC
players in the construction space.

Break-up of construction cost

Civil construction 140 232 372 51%
Signalling & telecom 20 31 51 7%
Electricals 30 43 73 10%
Mechanicals 2 2 4 1%
ROBs/RUBs 20 21 41 6%
Total construction (A) 212 329 541 74%
Cost escalations 42 70 112 15%
Insurance, taxes 3 4 7 1%
Contingency 8 12 20 3%
Interest during construction 3 53 56 8%
Total soft cost 56 139 195 26%
Total cost (A + B) 268 468 736 100%

Source: CRISIL Research

National Rail Plan

The Indian Railways has received a record capital outlay of Rs 1,100.55 billion, of which, Rs 1,071 billion is for
capital expenditure under the budgetary allocation for fiscal 2022. Under the National Rail Plan, it envisages to
create a ‘future ready’ railway system by 2030. It also proposes to increase the share of railways in freight to 45%
by 2030 from 27% currently.

As part of the National Rail Plan, Vision 2024 has been launched for accelerated implementation of certain critical
projects by 2024, such as 100% electrification, multitracking of congested routes, upgradation of speed to 160
kmph on Delhi-Howrah and Delhi-Mumbai routes, upgradation of speed to 130 kmph on all other Golden
Quadrilateral-Golden Diagonal routes and elimination of level crossings on all Golden Quadrilateral-Golden
Diagonal routes.

HSR projects picking up pace
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The government has identified seven corridors for constructing HSR projects, of which, the Mumbai-Ahmedabad
corridor is under construction, while bids have been invited for alignment and detailed project reports (DPR)
preparation for the remaining projects.

Chennai-
Mysore

Mumbai- Mumbai- Under
Nagpur Hyderabd Construction

Mumbai -
Ahmedabad Survey State

Delhi- Dehi-
Ahmedabad Amritsar

Mumbai-
Nagpur

Construction works for MAHSR have been bid out

e  Project cost of Rs. 1.1 Trillion and EPC opportunity of Rs. 0.5-0.6 Trillion
e Land acquisition status of nearly 70% is completed of which
o Gujarat — greater than 90%
o Dadra Nagar Haveli — ~80%
o Maharashtra — nearly 22%
o Nearly 64% of total length awarded to a major EPC player amounting to nearly Rs. 0.32 Trillion
e Bids for other packages are invited

Key initiatives by the government
Private wagon schemes are yet to become significant

Under wagon investment schemes, the government launched the ‘Own Your Wagon Scheme’ in 1992 to tap the
private sector for augmenting supply. As a part of the scheme, private firms could procure wagons, through the
Indian Railways or directly from approved wagon builders, own, and lease them to the Indian Railways. In return,
they would be paid an annual lease charge.

For induction of wagons into its network by inviting private investment, this scheme was revised and recast as the
Wagon Investment Scheme in 2005 and Liberalised Wagon Investment Scheme in 2008. Another scheme was
launched in 2008 to introduce the concept of leasing railway wagons.

Wagons invested by parties under the Wagon Investment Scheme were merged into a common pool of wagons of
the Indian Railways. Producers, manufacturers and consumers were allowed to invest in special purpose wagons
and high-capacity wagons. A maintenance charge, at the rate of 5% of capital cost of wagons invested, was
payable. Despite several amendments, these schemes did not achieve success. The story is similar for container
policy liberalisation, Special Freight Train Operator Scheme, and Automabile Freight Train Operator Scheme.
The Ministry of Railways has chalked out a detailed roadmap for facilitating private participation. The ministry
has organised large investor meets and overseas roadshows to sell projects worth Rs 900 billion.

Initiatives and schemes for private wagons
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To attract additional traffic to the Indian Railways and thereby increase freight revenue, a number of initiatives
have been taken by the government:

Liberalised Wagon Investment Scheme - So far, 66 rakes by 15 firms have been approved for procurement, of
which, 31 rakes have been inducted and are running on the Indian Railways’ system.

Wagon Leasing Scheme - Two companies have been registered as wagon-leasing companies, after which, 12
rakes of BLC wagons were procured; approval for four new BLC and two BTAP rakes has been accorded.

Special Freight Operator Scheme - Three rakes of BRNA wagons have been procured and are running on the
Indian Railways’ system.

Automobile Freight Train Operator Scheme - Two companies have been registered under the scheme. Approval
has been given to procure 12 rakes of BCACBM wagons, of which, nine rakes have been procured and are being
run on the Indian Railways’ system.

Average Rs 100 billion annual investment in coaches

About 90% of coaches used in India are produced in-house by the Indian Railways. The rest come from non-
railway public sector undertakings (PSUs) such as Bharat Earth Movers Ltd and from private entities such as
Titagarh.Wagons. Going forward, the focus is increasingly shifting towards self-propelled and Linke-Hofmann-
Busch (LHB) coaches to improve safety and speed; self-propelled coaches will be increasingly used for intercity
movement. CRISIL Research expects an average annual investment of Rs 100 billion in coaches. There are 45,000
coaches in service with the Indian Railways.

Self-propelled coaches run on their own engines and do not require separate locomotives, only electrification.
EMU and MEMU are two broad types of self-propelled coaches. While EMUs are used in suburban trains,
MEMUs are used in intercity trains. EMUs and MEMUs are manufactured at the Rail Coach Factory, Kapurthala,
and Integral Coach Factory, Chennai. The cost of each coach is between Rs 60 million to Rs 70 million. MEMUs
can run at 130 kmph and EMUs at 110 kmph. The cost of EMUs/MEMUSs is higher than that of LHB and Integral
Coach Factory (ICF) coaches, as the locomotive becomes part of the train and its cost is distributed per coach.

Dedicated freight corridor (DFC)

e The Indian Railways announced the DFC project comprising the eastern and western corridors in fiscal 2006.
A host of reasons prompted the conceptualisation of this project, including overutilisation of freight capacity,
growing demand for freight transport from power plants (coal), infrastructure construction, increasing
international trade, and a decline in the share of railways in freight traffic. The estimated cost of the project
was Rs 814.0 billion, which includes land and construction costs of Rs 81.0 billion and Rs 734 billion,
respectively, that was approved in June 2015. The cost of the project will be funded by a combination of debt
from bilateral/multilateral agencies, equity from the Ministry of Railways and a public private partnership
(PPP).

e Dedicated Freight Corridor Corporation of India Ltd (DFCCIL), a special purpose vehicle (SPV), was set up
to construct the two corridors in October 2006. Once completed, these corridors will ensure a quantum jump
in freight capacity, with improved quality of service at reduced unit cost. The progress on completion of the
eastern and western corridors remains a key monitorable.

Eastern dedicated freight corridor — Overview

Eastern dedicated freight corridor (1,856 km)
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The eastern corridor connects Dankuni (West Bengal) to Ludhiana (Punjab) via the Dadri-Khurja link. It will
pass through Jharkhand, Bihar, Uttar Pradesh, and Haryana, and terminate at Ludhiana, primarily carrying
coal and steel from eastern India to plants in the north.

EDFC had an estimated cost of Rs 195 billion in June 2015, excluding the PPP stretch which is funded by
the World Bank through a loan of $2.36 billion. One stretch of the eastern corridor will be implemented
through the PPP.

Western dedicated freight corridor — Overview

Western dedicated freight corridor (1,504 km)
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Source: Indian Railways, DFC, CRISIL Research

N axfl

The western freight corridor connects the Jawaharlal Nehru Port Trust (JNPT) at Mumbai to Dadri near Delhi
via Vadodara-Ahmedabad-Palanpur-Phulera-Rewari. It is proposed that it join the eastern corridor at Dadri.
The traffic on this route would primarily comprise containers from JNPT and Mumbai port in Maharashtra,
as well as from Pipavav, Mundra and Kandla ports in Gujarat, that are destined for inland container depots in
northern India, especially Tughlakabad, Dadri and Dandharikalan. Besides containers, other commodities
transported through the western DFC are petroleum, oil and lubricants, fertilisers, food grains, salt, imported
coal, iron and steel, and cement

WDFC had an estimated cost of Rs 394 billion in June 2015, funded by the Japan International Cooperation
Agency (JICA) with an Rs 387.0 billion loan.
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Status of DFC

The DFC will offer significant scope for construction as around 99% of the 10,589 hectares required (except for
the PPP stretch) has been acquired across both corridors as of September 2020. In the case of EDFC (except the
PPP stretch) 99% of the land required has been acquired, in the case of the Western DDFC (WDFC), 100% has
been acquired, and for the PPP stretch, 91% of land has been acquired.

Contracts worth Rs 320.0 billion have been awarded under WDFC and worth Rs 220.0 billion under EDFC.
Physical and financial progress of 63.1% and 61.4%, respectively, has been recorded cumulatively for both the
corridors. Target completion for both corridors has been delayed to June 2022 due to work stoppages and delays
caused by the pandemic-induced lockdown.

Overview of investments in metro projects

Metro construction: Second-largest urban infra investment contributor

CRISIL Research estimates that construction spends on metro projects in India will increase 1.3 times to ~Rs 1
trillion over the next five years, making it the second-largest contributor to urban infrastructure investments. Bulk
of the metro projects are under construction and have achieved financial closure with the lockdown and migration
of labour the only impediments in FY21 driving investments lower and a deferral of investments to drive revival
in fiscal 2022. Medium term growth in the sector would be led by the development of number of projects
announced and under implementation by various state governments. A new metro rail policy was announced in
the 2018 Union Budget, which targeted developing private interest in the segment.

CRISIL Research believes majority of the total investment for the MRTS between fiscals 2021 and 2025 will be
in these key projects: Delhi Metro Rail Project phases I11 and -1V; Mumbai Metro projects lines 2A, 2B, 3; Chennai
Metro phase-11; Nagpur Metro; and Pune Metro projects.

Investment opportunity in Metro projects
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Share of PPP model in metro projects limited

In the past three years, government-funded projects dominated investments at 85-90% share. Despite the
government targeting to encourage private investments by placing select metros under the public-private
partnership (PPP) model, the PPP share is expected to stay relatively flat at 10-15% over the next five years. The
low share of PPP investments is mainly on account of elongated payback periods for metro rail projects.

To encourage private participation, the central government, under Metro Rail Policy 2017 has made it mandatory

for state governments to explore PPPs to avail central financial assistance. Moreover, it plans to explore private
participation in operation and maintenance of metro rails, similar to few metros globally.
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Currently, only two lines - Mumbai Metro One and Hyderabad Metro (partially) - are operational build-operate-
transfer (BOT) projects among metros, with three more — Patna, Visakhapatnam, and Jaipur phase 2 - in the
planning stage. Recently, even Pune Line 3 was awarded to the Tata-Siemens consortium under the PPP mode.

Earlier, even though four BOT metro projects - Mumbai Line 1, Delhi Airport Express Line, Hyderabad Metro
and Gurugram Metro - were operational, the Delhi Airport Express Line and Gurugram Metro were taken over by
the Delhi Metro Rail Corporation because of contract breach.

While the government is targeting four more metro lines under the PPP mode, participation of private players
remains a monitorable.

Overview of airport infrastructure in India

Airports form a major part of infrastructure in the airline industry in India. Though both are interdependent, their
business models are different. The airlines industry can respond to dynamic market conditions by moving quickly
to increase or decrease capacities through leasing, sale or retirement of aircraft. However, the same is not
applicable to airports due to the time required for changing the airport infrastructure.

Airport infrastructure in India has evolved from being government-controlled to profit-focused over the years.
Hence, like any other corporation, airports experience pressure from various stakeholders to operate efficiently
and profitably. In India, private participation in construction of airports began with Cochin International Airport
Ltd in the mid-1990s.

Outlook on EPC potential in Indian airports
Long-term investment in airports to double, led by expansion of brownfield airports

Airport investments are a positive for construction players, as around 60% of the funds are channeled into the
construction activity.

CRISIL Research expects a 35-40% dip in airport investments for fiscal 2021 as the migration of labour and
lockdown has impacted airport capex plans. Investments in fiscal 2022 are expected to be 2.8-3x, primarily led
by spilling over of investments of fiscal 2021, commencement of construction of Jewar airport and a pick-up in
NMIA construction activities. The pandemic is unlikely to defer long-term capex plans as bulk of the funds have
been tied up and airport operator revenues are protected by 16% return on equity, guaranteed by AERA towards
aeronautical revenue.

Expansion plans and upcoming airports to drive construction activity

Construction spending on airports will be an estimated Rs ~430 billion over fiscals 2021 to 2025, compared with
Rs ~210 billion over the previous five years. Most investments in the sector will be driven by capacity expansions
of the existing brownfield metro airports along with upcoming greenfield airports such as Navi Mumbai, Jewar,
Mopa and Bhogapuram.

Implementation is more challenging in the case of greenfield projects, due to land acquisition and clearance issues.
Investments in the past three fiscals were tepid because of delays in environmental clearances, closure of
financing, delayed approvals from the government, and issues in land acquisition.

Outlook of investments in construction of airport infrastructure (in Rs billion)
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Competitor analysis of key listed EPC players

Fr21P-25F

For the peer comparison section, CRISIL Research has considered listed companies involved in same line of
business as G R Infraprojects Limited.

Financial overview for FY20

Standalone Standalone Standalone Standalone Standalone Standalone Standalone

Operating
income 39,374.3 89,581.7 60,304.0 36,582.2 22512.1 46,5555 2255415
(Rs.Million)
82)'3’3"" growth | 44, 2% 22% -65% 5% 59% -37%
_ 1
?%\;ear CAGR™ | 1505 28% 47% 2% 21% 250 5%

2
%PSBI\%'IEOH) 6,031.4 157350 | 12,4425 | 46418 4,946.2 7,624.7 2,855.0
EBIT 3
(Rs.Million) 6,194.4 11,859.8 11,435.9 7,051.8 3,415.6 7,2635 3,042.1
E’gf&i’ﬁ‘g%”x 3,871.4 4,249.8 6,887.7 (1687.2) 2,252.2 4,603.0 851.6
?0'/2’)3” CAGR | 555 254 87.3 N.M 306 36.1 06
Operating profit
margin 153 17.6 206 127 220 16.4 12.7
(%)

4
f&”ﬁmom 7,480.7 160331 | 133132 | 4916.1 5,336.1 8,499.3 3,953.0
?%ear CAGR | 1905 23% 63% 12% 29% 30% 1%

1cAGR: Compounded Annual Growth Rate

2 OPBDIT: Operating Profit Before Depreciation Interest and Tax

3EBIT: Earnings Before Interest and Tax
4 EBITDA: Earnings Before Interest Tax Depreciation and Amortisation
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EBITDA*
margin 18% 18% 22% 13% 23% 18% 17%
(%)
PBT 5 margin
(%)

14% 6% 17% -1% 13% 13% 5%

Net margin (%) | 9.8 4.7 11.4 (4.6) 10.0 9.9 3.8

ROCE €

(%) 20.9 17.5 32.2 17.4 214 28.8 9.0

Gearing
(times)
Interest
Coverage 8.5 2.6 9.1 1.1 111 7.4 2.1
(times)
Current  Ratio
(times)

Cash flow from
operations  to
EBIDTA*
(times)

0.2 0.9 0.4 2.9 0.1 0.1 0.6

1.2 1.2 2.2 0.8 14 2.5 13

0.7 0.6 0.2 2.6 0.5 0.7 0.3

Debtor days 135.3 85.6 50.0 507.7 103.8 60.2 314.8

Payable Days 106.1 201.8 58.9 885.1 78.3 79.6 437.3

Inventory Days | 57.0 156.9 727 301.4 77.1 25.1 27.3

Net working

capital days 86.1 40.8 63.8 -76.0 102.5 5.7 -95.2

Gross Block
(Rs Million)

Gross Block /
Turnover 0.2 0.4 0.2 0.3 0.5 0.2 0.3
(times)

7702.4 38246.4 15204.0 9227.4 12047.2 9484.1 7655.8

ROE” (%) 16.1 12.6 27.8 -13.7 14.8 19.9 4.1

Asset Turnover
(times)
Total debt/
EBITDA? 0.6 2.0 0.8 6.9 0.4 0.4 3.1
(times)
CFO8/PAT?
(times)
Order book/
Operating
income
(times)

Note:

— NM: Not Meaningful, negative represents negative values due to higher payable days

5.3 2.5 4.4 4.0 2.0 5.1 2.9

1.4 2.4 0.5 -7.6 11 1.3 1.6

2.3 0.8 2.6 4.6 3.5 1.9 3.7
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—  Order book values till Mar’20 has been used for calculation of Order book/ Operating income (times)
—  For Hindustan Construction Company Order backlog has been considered for the calculation of Order book/ Operating

income (times)

—  N.M: Not Meaningful due to high negative values

—  PBT: Profit Before Tax

— ROCE: Return On Capital Employed

— ROE: Return On Equity

—  CFO: Cash Flow from Operations

—  PAT: Profit After Tax

Source: Company reports, CRISIL Research

Overview of Order book for key players

Roads, Railways, Power, Bridges, City Gas

Ashoka Buildcon 91,515 75.60 Distribution (CGD)
Dilip Buildcon 261,410 43.72 Roads, Mlnlng,_lrrlgatlon, Metro, Airport,
Bridges, Tunnel
Roads, Bridges, Railways, Airport,
GR Infraprojects 222,540 98.28 Manufacturing activities relating to
construction
Hindustan construction 185,410 51.00 Brldg_es, Power, Roads, Metros, Ports,
company Irrigation, Water supply projects
KNR Constructions 76,637 55 00 Bridges, Roads, Irrigation projects, urban
development
PNC Infra 98,520 99.00 Roads, Bridges, Power, Airport, Industrial area
development
Sadbhav Engineering 96,827 76.56 Roads, Mining, Irrigation

Note:

1  For Sadhbhav engineering, HCC numbers represent complete transportation sector

2 For PNC Infra, remaining value of contracts under execution as on December 31, 2020 (after considering the EPC value
of 1 HAM project where Financial Closure is achieved, 1 HAM project which is under process of Financial Closure, 6
EPC projects of Roads / Water / Canal, order book is over Rs. 1,80,000 million.)

3 For Dilip Buildcon, order book, include Package-2 Construction of New BG Electrified Double Railway Line in the state
of Chhattisgarh worth Rs 6,550 Mn which is received in Q4FY21

Source: Company Reports, CRISIL Research

NHAI Awarding during fiscal 2019-20

Approve Approv Approve
Dlaver Name ng?e' dTPC | Total Tfot?‘e' ed TPC | Total Tfotf"e' dTPC | Total
Y PrOJE | (Rsbilli | km | P (Rs KM | P | (Rsbilli | KM
cts cts e cts
on) billion) on)
S.P.K. and Co. 0 0.0 0.0 0 0.0 0.0 1 5.2 182.2
GR Infraprojects Ltd. 5 34.0 132.7 0 0.0 0.0 0 0.0 0.0
EKK Infrastructure Limited 0 0.0 0.0 0 0.0 0.0 1 3.9 431
Eg{ Sl_r%/ama Constructions 1 00 438 0 00 00 0 00 00
KCC Buildcon Pvt.Ltd. 1 225 66.7 0 0.0 0.0 0 0.0 0.0
Ashoka Concessions
Limited 0 0.0 0.0 1 7.4 40.0 0 0.0 0.0
Other players 24 92.1 567.6 0 0.0 0.0 2 111 44.0

Source: MoRTH, CRISIL Research
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During the 9 months period in fiscal 2021, G R Infraprojects has managed an operating income of Rs.46,178.4
Million ranking second among the EPC players mentioned above. The company reported an operating profit
margin and net margin of 19.6% and 11.5% respectively.

For the third quarter of fiscal 2021, G R Infraprojects has managed an operating income of Rs. 22,177.2
million, ranking second among the EPC players mentioned above. The company reported an operating profit
margin and net margin of 22.2% and 14.5% respectively.

During the 9 months period in fiscal 2021, among the EPC players mentioned above, G R Infraprojects ranked
second in EBITDA (Rs. 9,903.9 million) as well as EBITDA margin (21.4%).

For the third quarter of fiscal 2021, among the EPC players mentioned above, G R Infraprojects ranked first
in terms of both EBITDA (Rs. 5,215 million) as well as EBITDA margin (23.5%).

During the 9 months period in fiscal 2021, among the EPC players mentioned above, G R Infraprojects ranked
first in PAT (Rs. 5,333 million) as well as net margin (11.65%).

For the third quarter of fiscal 2021, among the EPC players mentioned above, G R Infraprojects ranked first
in terms of both PAT (Rs. 3,212 million) as well as net margin (14.5%).

In fiscal 2020, with an operating income of Rs 60,304 million, G R Infraprojects Ltd ranked second among
the EPC players mentioned above. Dilip Buildcon Ltd with operating income of Rs 89,581 million has the
highest operating income among the EPC players mentioned above.

In terms of Y-0-Y growth, G R Infraprojects Ltd saw the second highest increase in operating income (22%),
among the EPC players mentioned above, from fiscals 2019 to 2020. PNC Infra Ltd saw the highest increase
with 59% CAGR during the same period among the EPC players mentioned above.

Among the EPC players mentioned above, G R Infraprojects saw the fastest growth in operating income over
a period of 5-years from fiscal 2015 to 2020 at a CAGR of 47%. It is followed by Dilip Buildcon with 28%
CAGR and PNC Infra with 25% CAGR during the same period.

G R Infraprojects Ltd reported the second highest OPBDIT of Rs 12,442.5 million among the EPC players
mentioned above for fiscal 2020. Dilip Buildcon Ltd with OPBDIT of Rs 15,735 million stood first among
the EPC players mentioned above in fiscal 2020.

Among the EPC players mentioned above, G R Infraprojects Ltd stood second with an operating profit margin
of 20.6% in fiscal 2020. This is only next to KNR constructions Ltd which has an operating profit margin of
22.0% (1.4 percentage points higher than G R Infraprojects Ltd) in fiscal 2020.

In terms of EBITDA profit, G R Infraprojects Ltd ranked second among the EPC players mentioned above.
Dilip Buildcon Ltd ranked first, among the EPC players mentioned above, with EBITDA profit of Rs 16,033
million for fiscal 2020.

G R Infraprojects saw highest increase in EBITDA over a period of 5-years from fiscal 2015 to 2020 at a
CAGR of 63% among the EPC players mentioned above. It is followed by PNC Infra with 30% CAGR in
EBITDA and KNR constructions with 29% CAGR in EBITDA during the period.

G R Infraprojects recorded highest PBT margin of 17% during fiscal 2020 among the EPC players mentioned
above.

G R Infraprojects Ltd reported the second highest EBIT of Rs 11,435.9 million among the EPC players
mentioned above. During the same period Dilip Buildcon Ltd ranked first (Rs 11,859.8 million) and PNC
Infra Ltd stood third (Rs 7,263.5 million) among the EPC players mentioned above.

In fiscal 2020, G R Infraprojects Ltd reported the highest net profit of Rs 6,887 million among the EPC
players mentioned above. It is followed by PNC Infra Ltd (Rs 4,603 million) and Dilip Buildcon Ltd (Rs
4,249.8 million).

Among the EPC players mentioned above, G R Infraprojects Ltd ranked first in terms of net profit margin
(11.4%) in fiscal 2020. It is followed by KNR constructions with a net profit margin of 10% (1.4 percentage
points lower than G R Infraprojects Ltd) during the same period.

Among the EPC players mentioned above, G R Infraprojects saw the fastest growth in profit after tax over a
period of 5-years from fiscal 2015 to 2020 at a CAGR of 87.3%. It is followed by PNC Infra with 36.1% and
KNR constructions with 30.6% CAGR during the same period.

In fiscal 2020, G R Infraprojects recorded the highest return on capital employed (ROCE) of 32.2% among
the EPC players mentioned above, it is followed by PNC Infra Ltd (28.8%).

In terms of gearing, G R Infraprojects reported healthy level of debt, with debt of 0.4 times its tangible net
worth among the EPC players mentioned above.

Among the EPC players mentioned above, G R Infraprojects reported a cash flow from operations to EBITDA
multiplier of 0.2 times.

G R Infraprojects Ltd recorded 63.8 days of net working capital, which is at a healthy level among the EPC
players mentioned above.
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In fiscal 2020, G R Infraprojects has healthy asset turnover of 4.4 times which ranks it third among the EPC
players mentioned above. It is only next to Ashoka Buildcon (5.3 times) and PNC Infra (5.1 times) during
fiscal 2020.

In terms of gross block to turnover multiplier, G R Infraprojects (0.2 times) stands in-line with the EPC
players mentioned above.

Among the EPC players mentioned above, Hindustan construction company had the highest order book to
operating income multiplier of 4.6 times during the fiscal 2020. G R Infraprojects reported an order book to
operating income multiplier of 2.6 times for fiscal 2020.

As of December 2020, G R Infraprojects Limited have an unexecuted order book of Rs.222,540 million

GR Infraprojects has consistently secured 3-6% of NHAI awarding of national highway construction, in terms
of Kms, from fiscal 2018 to fiscal 2020.

In terms of Return on Equity (ROE), G R Infraprojects (27.8%) ranks first in fiscal 2020 among the EPC
players mentioned above. It is closely followed by PNC Infra (19.9%) and Ashoka Buildcon (16.1%).

For the fiscal 2020, among the EPC players mentioned above, G R Infraprojects stands at a moderate level
both in terms of total debt to EBIDTA multiplier (0.8 times) and cash flow from operations to PAT multiplier
(0.5 times).
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OUR BUSINESS

Some of the information in the following discussion, including information with respect to our plans and strategies,
contain forward-looking statements that involve risks and uncertainties. You should read section “Forward-
Looking Statements” on page 21 for a discussion of the risks and uncertainties related to those statements and
also the section “Risk Factors”, “Financial Statements”, and “Management’s Discussion and Analysis of
Financial Position and Results of Operations” on pages 32, 253 and 350, respectively, for a discussion of certain
factors that may affect our business, financial condition or results of operations. Our actual results may differ
materially from those expressed in or implied by these forward-looking statements.

Our fiscal year ends on March 31 of each year, and references to a particular fiscal are to the twelve months
ended March 31 of that year. Unless otherwise indicated, the financial information included herein is based on
our Restated Consolidated Financial Information included in this Draft Red Herring Prospectus. For further
details, see “Financial Statements” on page 253. We have also included herein certain audited standalone
financial information from our Audited Standalone Financial Statements, which have not been restated in
accordance with applicable regulations and are therefore not comparable to our Restated Consolidated Financial
Information.

Unless the context otherwise requires, in this section, references to “we”, “us”, or “our” refers to G R
Infraprojects Limited on a consolidated basis and references to “the Company” or “our Company” refers to G
R Infraprojects Limited on a standalone basis.

Unless otherwise indicated, industry and market data used in this section has been derived from industry
publications and other publicly available information, including, in particular, the report “Industry report on
infrastructure ”” dated April 2021 (the “CRISIL Report”) prepared and issued by CRISIL Limited commissioned
by us. Unless otherwise indicated, all financial information of the Company, derived from the CRISIL Report and
included herein is based on the audited standalone financial information of the Company for the relevant periods
and are therefore not comparable to our Restated Consolidated Financial Information, with respect to any
particular year refers to such information for the relevant calendar year.

Overview

We are an integrated road engineering, procurement and construction (“EPC”) company with experience in design
and construction of various road/highway projects across 15 States in India and having recently diversified into
projects in the railway sector. Our principal business operations are broadly divided into three categories: (i) civil
construction activities, under which we provide EPC services; (ii) development of roads, highways on a Build
Operate Transfer (“BOT”) basis, including under annuity and Hybrid Annuity Model (“HAM?”); and (iii)
manufacturing activities, under which we process bitumen, manufacture thermoplastic road-marking paint, electric
poles and road signage and fabricate and galvanize metal crash barriers.

Our Company was incorporated in December 1995 and we have gradually increased our execution capabilities in
terms of the size of projects that we have bid for and executed. For example, one of the first road projects that we
executed was for the Public Works Department, Rajasthan in 1997 with a Bid Project Cost of X 26.50 million,
whereas the project recently awarded by NHAI, i.e. Vadodara Mumbai Expressway project in the state of
Maharashtra on HAM basis, to us in 2020 involves a Bid Project Cost of X 27,470.00 million. Our individual
Promoters have more than 25 years of experience in the construction industry. Prior to the incorporation of our
Company, our individual Promoters were associated with M/s. Gumani Ram Agarwal, a partnership firm engaged
in the construction business, which was acquired by our Company in 1996.

Our principal business of civil construction comprises EPC and BOT projects in the road sector. We have, since
2006, executed over 100 road construction projects. As of the date of this Draft Red Herring Prospectus, out of
our BOT projects, we have one operational road project which has been constructed and developed by us on a
BOT (annuity) basis and 14 road projects which have been awarded to us under the HAM, out of which five
projects are currently operational, four projects are under construction and construction is yet to commence on
five of these projects. We also have experience in constructing state and national highways, bridges, culverts,
flyovers, airport runways, tunnels and rail over-bridges.

We have over the years developed an established road EPC business and have gradually added facilities to support

and supplement our road construction business. As part of our in-house integrated model, we have developed in-
house resources with key competencies to deliver a project from conceptualization to completion that includes
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our design and engineering team, three manufacturing units at Udaipur, Rajasthan, Guwahati, Assam and Sandila,
Uttar Pradesh for processing bitumen, thermoplastic road-marking paint and road signage and a fabrication and
galvanization unit at Ahmedabad, Gujarat for manufacturing metal crash barriers and electric poles. In addition,
as of December 31, 2020, our equipment base comprised over 6,500 construction equipment and vehicles. Our in-
house integrated model reduces dependence on third party suppliers for key raw materials, construction equipment
and other products and services required in the development and construction of our projects. We have also set
up a central procurement team that procures major materials and engineering items required for our projects. Our
integrated business model facilitates execution of projects within scheduled timelines.

We execute road projects as EPC contractors, construction services providers as well as through PPP model on a
BOT basis, with a focus on HAM projects. For the projects that we deliver on an EPC and construction services
basis, the scope of our services typically includes design and engineering of the project, procurement of raw
materials, project execution at site with overall project management up to the commissioning of these projects. In
addition,