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SECTION | i GENERAL
DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates or implies, the following terms have the following meanihigs in
Draft RedHerring ProspectusReferences to any statuteegulations or policies shall include amendments
thereto, from time to time

Company Related Terms

Term Description
AiPar abol i c o|Parabolic Drugs Limited, @ublic limited company incorporated under the Companies
Companyo 0]1956, on a stand alone basis
Companyo o
Al ssuer o
iwe o, fi us 0, |Parabolic Drugs Limited, and our SubsidigPgrabolicResearch.absLimited, on a

consolidated basis

AoA |/ Articles of |Articles of Association of our Company, as amended

Association

Alden Alden Global Mauritius Limited (formerly Minivet Limited)

Alden SHA Shar ehol dent dated Jalg 8le 2006, by cammongour Company,Alden Global
Mauritius Limited, Mr. Pranav Gupta, Mr. Vineet Gupta, Pranav Gupta Family Trust, Vin
Gupta Family Trust, Mrs. Rama Gupta, PNG &BL SeefiHistory and Certain Corporate
Matter on 9 age

Alden SHA | Agreement datedanuary 62010entered into amongst the parties to the Alden SHA

Termination

Agreement

Audit Committee Committee of Directors constituted asrCompany és Audi t Co mmi
Clause 49 of th&quity Listing Agreemento be entered into with the Stock Exchanges

Auditor Statutay auditors of our Compan$.K. Bansal & Company, Chartered Accountants

Board/ Board of |Board of Directors of our Company

Directors

BTS BTS India Private Equity Fund Limited

BTS SHA Sharehol der sé agr eebyamdtamohgoi@drdpany BTS India Ptivate

Equity Fund Limited Mr. Pranav Gupta, Mr. Vineet Gupta, Pranav Gupta Family Try
Vineet Gupta Family Trust Mr s Histofg and eCert@in
Corporate Matter8 o n 93 ag e

BTS SHA Termination |Agreement datedanuary 72010entered into amongst the parties to the BTS SHA
Agreement

Consortium Consortium greement dated August 3, 2009 and amongur Company and a consortium o
Agreement seven banks, namely State Bank of India, Union Bank of India, ICICI Bank Limited, Ce
Bank of India, UCO Bank, Punjab National Bank and IDBI Bank Limit8defiFinancial
Indebtedness on pagel 34

Corporate Office 9AB, Taimoor NagarNew Friends Colony, New Delliil0 065, India

Directors Directors of our Company

Exquisite Exquisite Result International Limited

Exquisite SHA Sharehol dersé agr ee me nby and antoegour Qdropare BExousite

Result International LimitedMr. Pranav Gupta, Mr. Vineet Gupta, Pranav Gupta Fam
Trust, Vineet Gupta Family Trust, Mrs. Rama Gupta, Mr. T.N. Gaeld PNG SeefiHistory
and Certain Corporate Mattets o n 93 age

Exquisite SHA | Agreement datedanuary 72010entered into amongst to the parties to the Exquisite SHA

Termination

Agreement

Group Entities The entitiegoromoted by our Promotersientioned imfiOur Promoters and Group Entitigson
pagel(8

Identified Projects The projectsfowhi ch t he Net Proceeds adbjects pfrthe [z
on page33

JDRG JDRG Infrastructure Private Limited

JEPL Jamboree Education Private Limited

Key Management | Officers vested with executive powers and the officershatlevel immediately below the

Personnel Board of Directors and including any other person whom our Company may declare g

management personnel. Sé&ut Management Key Management Personriebn pagel06

MoA/  Memorandum | Memorandum of Associ@in of our Company, as amended
of Association

Parabolic Labs| Subsidiary of our Company, Parabolic Research Labs Limited. Bstoty and Certain
Subsidiary Corporate Matters Our Subsidiary on page96




Term

Description

Preference Shares

Preference shares ofir Company of face value Rs. 10

Promoter Group

Includes such persons and entities constituting our promoter group, pursuant to Reg
2(zb) of thel CDR Regulations

Our Promoter Group includes the following natural persons (due to their relatiovighipur
Promoters):(a) Mr. Jai Dev Gupta, (b) Ms. Rama Gupta, (c) Mr. Sachin Gupta, (d)
Deepali Gupd, (e) Ms. Akrita Kalra, (f) Mr.Parth Gupta(minor), (g) Mr. Mehul Gupta
(minor), (h) Ms. Naina Kalra Gupta (minor), (i) Ms. KeyaKalra Gupta, (j) Mr Ramesh
Kumar Garg, (k) Ms. Swarn Garg, (I) Ms. Ramandeep Kalcha(en) Mr. Surinder Singh Kalra

Our Promoter Group includes the following corporate entif@sJamboree Education Privat
Limited, (b) Parabolic Estates Private Limited, and (c) Skyview Infotech Private Limited

Our Promoter Group includes the following HUFs and firifay: Pranav GuptgHUF), (b)
Vineet Gupta(HUF), (c) Ja Dev Gupta(HUF), (d) PranavGupta Family Trust, (e) Vineet
Gupta Family Trust and (f) Vineet Packaging Industries

Promoters Mr. Pranav Gupta, Mr. Vineet Gupt@aNGandPIPL
PEPL Parabolic Estates Private Limited

PGFT Pranav Gupta Family Trust

PIPL Parabolic InfrastructurBrivate Limited

PNG PNG Trading Private Limited

Registered Office

Registered office of our Company, presently S€EO 99 100, Top Floor, Sector -Bf
Chandigarh 160 017, India

RoC Registrar of Companies, Punjab, Himachal Pradesh and Chandigarh
SellingShareholders BTS andAlden

Skyview Skyview Infotech Private Limited

VGFT Vineet Gupta Family Trust

VPI Vineet Packaging Industries

IssueRelated Terms

Term

Description

Allocation Amount

The amount payable by a Bidder on or prior to the-iRdpate after deducting the Margin
Amount already paid by such Bidder

Allotted / Allotment /
Allot

The issue and allotmehtransfer of Equity Shares to successful Bidders pursuant to the Is

Allottee

A successful Bidder to whom Equity Shares are allotted

Anchor Investor

A Qualified Institutional Buyer applying under the Anchor Investor category, with a minim
Bid of Rs. 1,000acs

Anchor Investor Bid

Bid made by amAnchor Investor

Anchor Investor Bidding
Date

The date one day prior to the Bid Opening Datewhich Bids by Anchor Investors shall be
submitted and allocation to Anchor Investors shall be completed

Anchor Investor Issu

Price

The final price at whicthe Equity Shares will be Allotted to Anchor Investors in terms of th
Red Herring Prospectus and the Prospectus, which will be a price equal to or higher th
Issue Price but not higher than the Cap Price. The Anchor Investor Issue Price will be de
by our Company in consultation with tB&RLMs and the CBRLM

Anchor Investor Margir
Amount

An amount representing 25% of the Bid Amount payable by Anchor Investors at the tim|
submission of their Bid

Anchor Investor Portion

Up to 30% of the QIB Portion, which may be allocated to Anchor Investors by our Comp
in consultation with thdRLMs and the CBRLMon a discretionary basis. Gtfgrd of the
Anchor Investor Portion shall be reserved for domestic Mutual Funds, subjeatiddids
being received from domestic Mutual Funds, at or above the price at which allocation is
to Anchor Investors

ASBA Account Account maintained by an ASBA Bidder with a SCSB which will be blocked by such S
to the extent of the Bid Amounf the ASBA Bidder
ASBA Bid cum| The form, whether physical or electronic, used by an ASBA Bidder to make a Bid, which

Application Form

be considered as the application for Allotment for purposes of the Red Herring Prospecty
the Prospectus

ASBA Bidder

Any Bidder (other than a QIB) who intends to apply through ASBA

ASBA / Application
Supported by Blocked
Amount

Application (whether physical or electronic) used by a Biddéner than a QIBjo make a
Bid authorizing the SCSB to block the Bid Amounttiie specified bank account maintaineg
with the SCSB

ASBA Revision Form

The form used by the ASBA Bidders to modify the quantity of Equity Shares or the Bid Am
in any of their ASBA Bid cunf\pplication Forms or any previous revision form(s)




Term

Description

Avendus

Avendus Capital Private Limited

Banker(s) to the Issué

The bank(s) which is/ are clearing members and registered with SEBI as Bankers to the

Escrow Collectior] with whom the EscrovAc c ou nt wi || be opened, in thi

Bank(s)

Basis of Allotment The basis on which the Equi t issuSPraaedersBasis i
of Allotmentd o n 189age

Bid An indication to make an offer during the Bidding Period by a Bidder, or on the Ang
Investor Bidding Date by an Anchor Investor, pursuant to submission of a Bid (¢
Application Form to subscribe to our Equity Shares at a price within the Price Bdodirigc
all revisions and modifications thereto
For ASBA Bidders, it means an indication to make an offer during the Bidding Period
Bidder (other than QIBspursuant to the submission of an ASBA Bid cum Application For|
to subscribe to the Equity Slear

Bid Amount The highest value of the optional Bids indicated in the Bid cum Application Form and pay

by a Bidder on submission of a Bid in the Issue

Bid Closing Date

Except in relation to Anchor Investors, the date after which the Syndicate &Rs3a@ll not
accept any Bids, which shall be notified in an English national newspaper, a Hindi nat
newgaper and a Punjabi newspaper, each with wide circulation

Bid
Form

cum Application

The form in terms of which the Bidder shall make an offepuechase Equity Shares ang
which shall be considered as the application for the issue of Equity Shares pursuant
terms of the Red Herring Prospectus and the Prospectus including the ASBA Bid
Application as may be applicable

Bid Opening Date

Except in relation to Anchor Investors, the date on which the Syndicate and SCSBs shal
accepting Bids, which shall be notified in an English national newspaper, a Hindi nati
newspaper and a Punjabi newspaper, each with wide circulation

Bidder Any prospective investor who makes a Bid pursuant to the terms of the Red He
Prospectus and the Bid cum Application Form, including an ASBA Bidder and Ang
Investor

Bidding Period The period between the Bid Opening Date and the Bid Closing Datesiireclof both days

during which prospective Bidders (excluding Anchor Investors) can submit their B|
including any revisions thereof

Book Building Process

Book building process as provided in the ICRRgulationsn terms of which this Issue is
being made

BRLMs / Book Running
Lead Managers

The merchant bankers appointed by our Camgga undertake the Bxx Building Process in
respect of the Issue, in this case being Avendus Capital Private Limited andSi&i@ities
Limited

CAN / Confirmation of
Allocation Note

The note or advice or intimation of allocation of Equity Shares sent to the successful Bi
who have been allocated Equity Shares after discovery of the Issue Price in accordanc
the Book Biilding Process, including any revisions thereof

Cap Price The higher end of the Price Band, above which the Issue Price will not be finalized and 4
which no Bids will be accepted, including any revisions thereof
CBRLM / Co-Book|SPA Merchant Bankers Limited

Running Lead Manager

Controlling Branches ¢
the SCSBs

Such branches of the SCSBs which coordinate with BR&Ms and the CBRLM the
Registrar to the Issue and the Stock Exchanges

Cut-off Price

The Issue Price finalized by our Company in corsgigdh with theBRLMs and the CBRLM
Only Retail Individual Bidderand Eligible Employees, whose Bid Amount does not exce|
Rs. 1,00,00@re entitled to Bid at the Cuatff Price.No other category of Bidders éntitled to
Bid at the Cubff Price

Designated Branches

Such branches of the SCSBs which shall collect the ASBA Bid cum Application Form
by ASBA Bidders

Designated Date

The date on which funds are transferred from the Escrow Account(s) to the Public

Account or the Refund Accountas appropriatethe amount blocked by the SCSBs ar
transferred from the bank account of the ASBA Bidders to the Public Issue Account, 3|
case may be, after the Prospectus is filed with the RoC, following which the Boar
Directors shall AllotEquity Shares to the Allottees

Designated Stoq [ O]

Exchange

Draft Red Herring This DraftRed Herring Prospectus dated January 22, 20&@,with the SEBI and issued in
Prospectus accordance with Section 60B of the Companies Act, which does not rcardaiplete

particulars on the price at which the Equity Shares are offered and the size (in terms of
of the Issue

Eligible Employees

All or any of the following:




Term

Description

(a) a permanent and fttiime employee of our Company, excluding the Promoterstlagid
immediate relatives, as dhe date of filing of the Red Herring Prospectus with the RoC a
based, working and present in India as on the date of submission of the Bid cum Applig
Form and who continues to be an employee of our Company ontthefdaibmission of the
Bid cum Application Form; and

(b) a Director of our Company, whether a whole time Director, part time Director
otherwise, except any Promotersar immediate relative of a Promoter, astba date of

filing of the Red HerrindProspectus with the RoC and based and present in India as or]
date of submission of the Bid cum Application Form

Eligible NRI

A Non Resident Indian in a jurisdiction outside India where it is not unlawful to make an ¢
or invitation under the Issuand in relation to whom the Red Herring Prospectus w|
constitute an invitation to subscribe for the Equity Shares

Employee  Reservatig

Portion

The potion of the Issue, being up to 5,00,0BQuity Shares, available for allocation tg
Eligible Employee®n a proportionate basisubject to such reservation not exceeding 5%
the Issue size

Equity Shares

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

Escrow Account (s)

Account(s) opened with the Escrow Collection Bank(s) for the Issue and in whose favoy
Bidder (excluding ASBA Bidders) will issue cheques or drafts in respect of the Bid Amour,

Escrow Agreement

Agreement to be entered into among our Company, thesRagithe BRLMsthe CBRLM,

the Syndicate Member(s) and the Escrow Collection Bank(s) for collection of the
Amounts and remitting refunds, if any of the amounts to the Bidders (excluding AS
Bidders) on the terms and conditions thereof

First Bidder

Bidderwhose name appears first in the Bid cum Application Form or the Revision Forn
the ASBA Bid cum Application Form

Floor Price

Lower end of the Price Band, at or above which the Issue Price will be finalized and b,
which no Bids will be acceptadcluding any revisions thereof

Fresh Issue

Fresh issue of [08] Equity Shares our

by

I-Sec

ICICI Securities Limited

Issue

This public issue of [0] Equi faggre§ating upts RS
20,000lacs comprisingaFr esh | ssue of [ 0] Equity Sh
Sale 0f20,25,702 Equity Shares by the Selling Shareholders. The Issue comprises a Net
[ 6] Equity Shares and an Emp00000Egeity Bharsderr
subsciption by Eligible Employees.

Our Company is considering a ARO Placement of up to R5,000lacswith certain investors|
The PrelPO Placement is at the discretion of our Company. Our Company will comple|
issuance and allotment of such Equity Shares, if any, prior to the filing of the Red H
Prospectus with the RoC. If the HRO Placemenis completed, the Net Issue size offered
the public would be reduced to the extent of suchlP@ Placement, subject to a minimum N
Issue size of 25% of the pelsisue paieup equity capital being offered to the public

Issue Price

The final priceat which Equity Shares will be Allotted to the Bidders, in terms of the R
Herring Prospectus and the Prospectus. The Issue Price will be decided by our Compa
the Selling Shareholders in consultation with the BRL&d the CBRLMon the Pricing
Date

Margin Amount

The amount paid by the Bidder at the time of submission of Bid, being 10% to 100% o
Bid Amount

Mutual Fund Portion

5% of the QIB Portion (excluding the Anchor Investor Portion) available for allocation
Mutual Funds only, out of th@IB Portion (excluding the Anchor Investor Portion) on
proportionate basis

Mutual Fund(s)

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

Net Issue

|l ssue |l ess the Reservation Por

pursuant to this Issue

Empl oyee

Net Proceeds

Proceeds of the Issue that are available to our Company, excluding the proceeds of the
for Sale and the Issue relate¢penses

NorrInstitutional Bidders

All Bidders that are not QIBsbut not including NRIs other than eligible NRIsr Retail
Individual Bidders and who have Bid for Equity Shares for an amount over Rs. 1,00,000

Non-Institutional Portion

The portion ofthd ssue being not |l ess than [0] E
Institutional Bidders

Offer for Sale 15,33,742 and 4,91,960 Equity Sharaggregating 20,25,702 Equity Sharbksing offered by
BTS andAldenin the aggregate

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

Payin Period With respect to Anchor Investors, the Anchor Investor Bidding Datesatahding untitwo

Working Days after the Bid Closing Date
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Term

Description

PrelPO Placement

A Pre-IPO Placement of up to R5,000lacswith certain investorswhichis being considered
by our Companyandwill be completed prior to the filing of the Red Herring Prospectus wi
the RoC

Price Band Price band of a minimum Floor Price of
respectively including revisions thereof

Pricing Date Date on which our Company in consultation with BRLMs and the CBRLMwill finalize
the Issue Price

Prospectus Praspectus of our Company to be filed with the RoC in terms of Section 60 of the Comps

Act, containing,inter alia, the Issue price that is determined at the end of the Book Build
Process, the size of the Issue, including any addenda or corrigersta ther

Public Issue Account

Account opened with the Bankers to the Issue to receive monies from the Escrow £g)co
and from the SCSBs frothe bank account of the ASBA Biddeos) the Designated Date

QIB Portion

The portion of the Issue beimgp to[ 0 ] Equity Shares avail ab

QIB Margin Amount

An amount representing at least 10% of the Bid Amount payable by QIBs (other than
Investors) at the time of submission of their Bid

Qualified Institutiona
Buyer or QIBs

Public financial institutions as defined in Section 4A of the Companies Act, Flls an
accounts registered with the SEBI, other than aasdount which is a foreign corporate
foreign individual, scheduled commercial banks, mutual funds registetie®®&BI, multilatera]
and bilateral development financial institutions, venture capital funds registered with the
foreign venture capital investors registered with the SEBI, state industrial develg
corporations, insurance companies registereti thie Insurance Regulatory and Developm
Authority, provident funds (subject to applicable law) with minimum corpus of Rs. 2268
and pension funds with minimuoorpus of Rs. 2,50cs the National Investment Fund set
through resolution F. N&®/3/2005DD-1l dated November 23, 2005 of the Gol published in
Gazette of Indigand insurance funds set up and managed by the army, navy or air forcs
Union of India

Red Herring Prospectus

Red Herring Prospectus of our Company to be filed tighRoC in terms of Section 60B of
the Companies Act, which will not have complete particulars of the price at which the Eq
Shares are offered and the size of the Issue, and which will be filed with the RoC at least
days before the Bid Openingal2 and will become a Prospectus after filing with the Rg
after the Pricing Date

Refund Account(s)

Account(s) opened with Escrow Collection Bank(s) from which refunds of the whole or
of the Bid Amount (excluding to the ASBA Bidders), if any, shall be made

Refund Bank(s)

Bank(s) which ig/ are clearing member(s) and registered with the SEBI akeBato the
|l ssue, at which the Refund Accounts wil/

Registrar / Registrar tq
the Issue

Registrar to the Issue is, Link Intime India Private Limited

Retail
Bidder(s)

Individual

Individual Bidders (including HUFs and NRI&ho have Bid for Equity Shares for an amour]
less than or equal to Rs. 1,00,000 in any of the bidding options in the Issue

Retail Portion

The portion of the I|Issue being not | ess

Bidder(s)

Revision Form

Form used by the Biddersxcluding ASBA Biddersto modify the quantity of Equity Shares|
or the Bid Amount in any of their Bid cum Application Forms or any previous Revis
Form(s)

Self Certified Syndicat

Banks which areegistered with SEBI under the SEBI (Bankers to an Issue) Regulatig

Bank(s) / SCSB(s) 1994 and offer services of ASBA, including blocking of bank account, a list of which
available orhttp://www.sebi.gov.in

SPA SPA MerchanBankers Limited

Stock Exchanges TheBSE and the NSE

Syndicate Collectively, the BRLMsthe CBRLMand the Syndicate Member(s)

Syndicate Agreement

Agreement among the Syndicate, our Company in relation to the collection of Bids (exclu
Bids from theASBA Bidders) in this Issue

Syndicate Member(s)

Intermediary appointetty the BRLMs and the CBRLMn respect of the Issue, which ig
registered withthe SEBI or registered as a broker with the BSE or the N&t| who is
permitted to carry on activiiesasn under wr i ter , in this ca

TRS /|  Transactior Slip or document issued only on demand by the Syndicate or the SCSB to the Bidder ag
Registration Slip of registration of the Bid
Underwriters TheBRLMs, the CBRLMand the Syndicate Member(s)

Underwriting Agreement

Agreement between the Underwriters and our Company to be entered into on or aftg
Pricing Date

Working Day

Any day other than Saturday and Sunday or a public holiday, on which commercial ban
India are open for business
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Conventional and General Terms

Term Description
AS Accounting Standards issued by the Institute of Chartered Accountants of India
AY Assessment Year
Air Act Air (Prevention and Control of Pollution) Act, 1981
Bajaj Bajaj Allianz General Insurance Company Limited
Biologics Include a wide range of medicinal products such as vaccines, blood and blood com

allergenics, tissues, and recombinant therapeutic proteins etc. created by biological proc
opposedo chemically)

Boiler Regulations

Indian Boiler Regulations, 1950

BSE

Bombay Stock Exchange Limited

CAGR Compounded Annual Growth Rate

CBI Central Bureau of Investigation

CCE Customs and Central Excise

CDSL Central Depository Services (India) Limited

CEC Central Excise Commissioner

CESTAT Customs, Excise and Service Tax Appellate Tribunal
Cenvat Rules Cenvat Credit Rules, 2004

CIN Certificate of Incorporation Number

CLRA Contract Labour (Regulation and Abolition) Act, 1970
Commission StateConsumer Disputes Redressal Commission
Companies Act Companies Act, 1956, and amendments thereto
Controller of| Controller of Patents and Designs

Patents and Design

CPC

Civil Procedure Code, 1908

DCA

Drugs and Cosmetics Act, 1940

DCGI

Drugs ControlleiGeneral of India

Depositories

NSDL and CDSL

Depositories Act

Depositories Act, 1996

DP ID

Depository Participantds Il dentity

DPCO Drugs (Prices Control) Order, 1995

Draft National| Draft National Pharmaceutical Policy, 2006

Pharmaceutical

Policy

Drug Policy Drug Policy, 1986

Drugs Rules Drugs and Cosmetics Rules, 1945

Greenwich Greenwich Meridian Logistics India Private Limited

ECA Essential Commodities Act, 1955

ECS Electronic Clearing Service

EGM Extraordinary General Meeting

EIA Environment Impact Assessment

EPA Act Environment Protection Act, 1986

EPCG Export Promotion Capital Goods Scheme

EPF Act Employees (Provident Fund and Miscellaneous Provisions) Act, 1952

EPS Earnings Per Share i.e., profit after tax for a fiscal ydi@ided by the weighted average
outstanding number of equity shares at the end of that fiscal year

ESI Act Employes State Insurance Act, 1948

Explosives Act

Explosives Act, 1884

Factories Act

Factories Act, 1948

FDI Foreign Direct Investment

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

FlI(s) Foreign Institutional Investors as defined under SEBI (Foreign Institutional Investor) Regulat
1995 registered with SEBI

Financial Year /| Period of 12months ended March 31 of that particular year

fiscal

FIPB Foreign Investment Promotion Board

Foreign Trade Act

Foreign Trade (Development and Regulation) Act, 1992

FVCI

Foreign Venture Capital Investor registered under the SEBI (Foreign Venture Capital inve
Regulations, 2000

GDP Gross Domestic Product

GIR No General index register number

Gol/ Government | Government of India

Hazardous Manufacture, Storage and Import of Hazardous Chemicals Rules, 1989
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Term

Description

Chemicals Rules

HNI High net worth individual

HSBC Hongkong and Shanghai Bang Corporation Limited

HSIIDC Haryana State Industrial and Infrastructure Development Corporation Limited
HSPCB Haryana State Pollution Control Board

HUF Hindu undivided family

HWM Rules Hazardous Wastes (Management, Handéind Transboundary Movement) Rules, 2008
Haryana VAT Act | Haryana VAT Act, 2003

IEM I ndustri al Entrepreneurés Memorandum
I.T. Act Income Tax Act, 1961

IB International Bureau

ICDR Regulations

Securities and Exchange Board of India (Issue of Capital Ristlosure Requirements)
Regulations, 2009

IFSC Indian Financial System Code

IFRS International Financial Reporting Standards

Indian GAAP Generally Accepted Accounting Principles in India

IPO Initial public offering

LIBOR London InterBank OfferedRate

Mashelkar Mashelkar Committee, 1999

Committee

Minimum  Wages| Minimum Wages Act, 1948

Act

MCI Ministry of Commerce and Industry, Gol

MoEF Ministry of Environment and Forest§ol

MoST Ministry of Science and Technology, Gol

NA Not applicable

Narcotic Act Narcotic Drugs and Psychotropic Substances Act, 1985

NAV Net asset value being paid up equity share capital plus free reserves (excluding reserves cre
of revaluation) less deferred expenditure not written off (including miscellaneqenses not
written off) and debit balance of Profit and loss account, divided by number of issued equity sk

NEDL National Essential Drugs List, 1996

NEFT National Electronic Fund Transfer

NIA Negotiable Instruments Act, 1881

NLEM National List ofEssential Medicines, 2003

NOC No objection certificate

NPP National Pharmaceutical Policy, 2002

NR Non Resident

NRE Account Non Resident External Account

NRI Non Resident Indian, is a person resident outside India, as defined under FEMA and the
(Transfer or Issue of Security by a Person Resident Outside India) Regulations, 2000

NRO Account Non Resident Ordinarjiccount

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

OCB A company, partnership, sociaty other corporate body owned directly or indirectly to the exte
at least 60% by NRIs including overseas trusts, in which not less than 60% of beneficial int
irrevocably held by NRIs directly or indirectly as defined under Foreign Exchangegdiaent
(Transfer or Issue of Foreign Security by a Person resident outside India) Regulations, 200(
are not allowed to invest in this Issue.

P/ E Ratio Price/ Earnings Ratio

PAN Permanent Account Number allotted under the Income Tax Act, 1961

Patents Act Patents Act, 1970

Payment of Bonus
Act

Payment of Bonus Act, 1956

Payment ofGratuity
Act

Payment of Gratuity Act, 1972

Payment of Wage
Act

Payment of Wages Act, 1936

Pharmacopoeia

Indian Pharmacopoeia Commission

Commission

Pharmexcil Pharmaceutical Export Promotion Council
PCT Patent Cooperation Treaty, 1970

P10 Persons of Indian Origin

PLR Prime Lending Rate
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Term

Description

Public Liability Act

Public Liability Insurance Act, 1991

QA Quality Assurance

QC Quality Control

RBI Reserve Bank dhdia

RBI Act Reserve Bank of India Act, 1934

RoNW Return on Net Worth

Rs. Indian Rupees

RTGS Real Time Gross Settlement

SBI State Bank of India

SCRA Securities Contracts (Regulation) Act, 1956
SCRR Securities Contracts (Regulation) Rules, 1957
SEBI Securities and Exchange Board of India constituted under the SEBI Act, 1992
SEBI Act Securities and Exchange Board of India Act 1992
Sec. Section

State DCA Drug Control Administration of the State

Standing Orderg Industrial Employmen{Standing Orders) Act, 1946
Act

Stock Exchange(s)

The BSE and the NSE

Takeover Code

SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 1997

Trademarks Act

Trade Marks Act, 1999

UIN Unique Identification Number

US GAAP Generally Acceptedccounting Principles in the United States of America
US/USA United States of America

USD/ US$ United States Dollars

WCA Wor kmenés Compensation Act, 1923
Weights and Standard of Weights and Measures Act, 1976

Measures Act

Weights and Standard of Weights and Measures (Enforcement) Act, 1985

Measures

Enforcement Act

Wor kmenés|{Workmenbés Compensation Act, 1923

Compensation Act

WHO

World Health Organization

WIPO World Intellectual Property Organization
WTO World Trade Organization
Water Act Water (Prevention and Control of Pollution) Act, 1974

Technical/ Industry Related Terms

Term Description
ANDA Abbreviated New Drug Application
API Active Pharmaceutical Ingredients
BE Bio-equivalence
CDSCO Central Drugs Standard Cont@tganization
cGMP Current Good Manufacturing Practices
CIP Clean in place
COPP Certificate of Pharmaceutical Product
CoS Certificate of Suitability
CRAMS Contract Research and Manufacturing Services
CTD Common Technical Document
DFHW Director ofFamily and Health Welfare
DMF Drug Master File
EDMF European Drug Master File
EDQM European Directorate for the Quality of Medicines (and Healthcare), France
GCP Good Clinical Practice
GLP Good Laboratory Practice
GMP Good Manufacturing Practices
HPLC High Performance Liquid Chromatography
IEC Institutional ethics committee
IMPACT International Medical Products Arfiounterfeiting Taskforce
INDA Investigational New Drug Application
LC/MS-MS Liquid chromatographynass spectrometry
MA MarketingAuthorization
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Term Description
MAA Marketing Authorization Application
MoH Ministry of Health and Family Welfare
NDA New Drug Application
NDDS New Drug Delivery System
NPPA National Pharmaceutical Pricing Authority
NSAID Non-steroidal antinflammatory
PCB Pollution Control Board
PPCB Punjab Pollution Control Board
R&D Research and Development
SIP Sterilization in place
SSP Semi synthetic Penicillins
USFDA United States Food and Drug Administration




CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
AND CURRENCY OF PRESENTATION

Financial Data

Unless stated otherwise, the financial datahis Draft Red Herring Prospectis derived from our restated
financial statements, prepared in accordance with Indian GAAP an@iHe Regulations which are included

in this Draft Red Herring Prospectuand set outimi Fi nanci al orSpgagetFeOuefimancgad year
commences on April 1 and ends on March 31. Our standalone as well as consolidated financial statements have
been restated to reflect our adoption of the percentage of completion accounting method.

In this Draft Red Herring Prospectuany discrepancies in any table between the total and the sums of the
amounts listed are due to rounding off. All decimals have been rounded off to two decimal points.

There are significant differences between Indian GAAP, US GAAP and IFRS. We urgegmsult your own

advisors regarding such differencsl their impact on our financial data. Accordingly, the degree to which the

Indian GAAP financial statements included tinis Draft Red Herring Prospectusill provide meaningful
information is entie | y dependent on the readerés | evel of f ami
persons not familiar with Indian accounting practices on the financial disclosures presahisdDraft Red

Herring Prospectushould accordingly be limited.

Currency and Units of Presentation

Al l references to fAiRupeesod or fAiRs. 0 are to I ndian RL
references il Dbiwd $tates Dollars are to the official currency of the United States of

America. Exept where specified, ithis Draft Red Herring Prospectuall figures have been expressed in

flacsd .

Thewordid c 0 9Melddm t houamandeandla fAmillkc®omeanand MbO,JO0O®n
Industry and Market Data

Unless stated otherwise, industry and market data used throupoDrraft Red Herring Prospecthas been

obtained from industry publications. Industry publications generally state that the information contained in those
publications has been obtaingdrh sources believed to be reliable but that their accuracy and completeness are

not guaranteed and their reliability cannot be assured. Although we believe that industry datahisedokaft

Red Herring Prospectus reliable, it has not been indepentlg verified. The extent to which the market and

industry data used ithis Draft Red Herring Prospectuss me ani ngf ul depends on the
and understanding of the methodologies used in compiling such data.



FORWARD-LOOKING STATEME NTS

This Draft Red Herring Prospectisont ai ns celrd @k innghf otr avtae me flobkng . Thes
statements generally can be identified by wor ds 0|
ficontempl atedo, fexpeotbdbp, Ndshtmadéo, Aimaydur dobj dgti v
Awill o, Awi || continueo, Awi | |, pfusocesahedwords drvphrdsés ofl i kel y

similar import. Similarly, statements that describe our strategies, objecilees or goals are also forward
looking statements. All forwartboking statements are subject to risks, uncertainties and assumptions that could
cause actual results to differ materially from those contemplated by the relevant statement.

Actual resultsmay differ materially from those suggested by the forward looking statements due to risks or
uncertainties associated with our expectations with respect to, but not limited to, regulatory changes pertaining
to the industries in India in which we have dausinesses and our ability to respond to them, our ability to
successfully implement our strategy, our growth and expansion, technological changes, our exposure to market
risks, general economic and political conditions in India, which have an impactrdrusiness activities or
investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest
rates, foreign exchange rates, equity prices or other rates or prices, the performance of the financial markets in
India and globally, changes in domestic laws, regulations and taxes and changes in competition in our industry.
Important factors that could cause actual results to differ materially from our expectations include, but are not
limited to, the following:

disruptions in our manufacturing facilities;

disruptions in raw material supply;

our ability to respond to competitive pressures;

our exposure to significant liabilities on account of unfavourable judgefrégtisions in relation to

legal proceedings imlving our Company arar our Subsidiarand our Promoters;

nonreceipt of necessary regulatory clearances;

e regulatory changes pertaining to the industry in India in which our Company has its business and our
ability to respond to them;

e our ability to secessfully implement our strategy, our growth and expansion, technological changes;

e our exposure to market risks, including rising raw materials and personnel costs;

e general economic and political conditions in India and which have an impact on oursbuitigities
or investments;

e contingent liabilities that may materialise;

e the monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest rates,
foreign exchange rates, equity prices or other rates or prices;

e the perbrmance of the financial markets in India and globally; and

e changes in competition in our industry.

sion of factors that coul Riskcause o

For further discus
t 6 sndBnalysts ofsisanaahCoradition and Results of Operatians 0 n

Factord, &ada@demen
pages xiand 117respectively.

u
0

By their nature, certain market risk disclosures are only estimates and could be materially different from what
actually occurs in the future. As a resultiual future gains or losses could materially differ from those that
have been estimatele, the BRLMs,the CBRLM, the Syndicate Membgs) or their respective affiliates do

not have any obligation to, and do not intend to, update or otherwise revise any statements reflecting
circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if the
underlyingassumptions do not come to fruition. In accordance with SEBI requirementheB&RLMs and the

CBRLM will ensure that investors in India are informed of material developnuertitshe time of the grant of

listing and trading permission by the Stock Exeges.

Xi



SECTION Il - RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider all the information

in the Draft Red Herring Prospectus, including the risks and uncertainties described below, before anaking
investment in our Equity Shares. To obtain a complete understanding you should read this section in
conj unctQuoBusineset mMa ndgement 6s Discussion and Analysis
Results of Operatioa o n  POaagde K7 respectivly, as well as the other financial and statistical

information contained in this Draft Red Herring Prospectus.

The risks and uncertainties described in this section are not the only risks that we currently face. Additional
risks and uncertainties not prexstly known to us or that we currently believe to be immaterial may also have an
adverse effect on our business, results of operations and financial condition. If any of the following risks, or
other risks that are not currently known or are now deemecabenial, actually occur, our business, results of
operations and financial condition could suffer, the price of our Equity Shares could decline, and you may lose
all or part of your investment. In making an investment decision, prospective investorelnost their own
examination of our Company and the terms of the Issue, including the merits and risks inMulv&taft Red
Herring Prospectus also contains forwalabking statements that involve risks and uncertainties. Our actual
results could diffematerially from those anticipated in these forwdodking statements as a result of certain
factors, including the considerations described below and elsewhere in this Draft Red Herring Prospectus. See
fiForward-Looking Statement3 o n ipUnlgssotherwise stated, the financial information of our Company
used in this section is derived from our audited consolidated financial statements under Indian GAAP, as
restated.

Risks relating to our Business

1. We operate in a competitive business environméth globally and domestically. Competition from
existing players and new entrants and consequent pricing pressures may adversely affect our
business, financial condition and results of operations.

The Active Pharmaceutical IngredienAP1") product sgment is intenselgompetitive. Growing competition

may subject us to pricing pressures and require us to reduce the prices of our products and services in order to
retain or attract customers, which may have a material adverse effect on our revenuesgamsl Farther,

several of our competitors al@gerinternationaland nationatompanies and have access to greater resources

or may be able to develop or acquire technology or partner with innovators or customers at terms which are not
presently feasile for us, due to our current scale of operations. Any failure to keep abreast with technological
advancements might place our competitors at an advantageous position in terms of cost, efficiency and timely
delivery of final products. While we are focusech r esear ch aR&80J e ¢ @l apmertop( it o
time efficiencies and to broaden our product range, in particular in certain niche segmémsgevent our
competitors develop better process technologynproved process yield or are ablestmurce raw materials at
competitive pricesand are therefore able to create new products or substitutes for our products at competitive
prices, we may not be able to maintain our growth rateremehues and our profitability may declidmy of

these fators may have a material adverse effect on our business and prospects.

2. We may facedifficulties in executing our strategy including our expansion plans for our
manufacturing facilities, and there can be no assurance that our planned capital expenditurids w
result in growth and / or additional profitability for our Company.

Our proposed expansion in operations requires significant capital expenditures. For instaareepresently
developing another manufacturing facility at Chachrauli, Punjab, eegbeéct be commissioned in the third
quarter of fiscal2011,and an R&D centre and custom synthesis site at Barwala, Haryana, expected to be
commissioned in the last quarter of fiscal 2010. Our proposed facility at Chachrauli, for which we intend to raise
funds through this Issue, will focus on manufacturing APIs and intermediates-antibiotic segments and our
proposed R&D centre and custom synthesis site at Barwala will focus on contract research operations and will
include irhouse pilot manufacturinfgcilities for scaling up products developed at the R&D centre. Further, we
may make substantial investments in the future for establishing new manufacturing facilities and upgrading our
existing manufacturing facilities so that they comply with the statsdset by the USFDA and other regulatory
authorities.

Delays in the construction and equipping or expansion of any of our facilities could result in loss or delayed
receipt of earnings, increase in financing and construction costs, and our failurettprofé and earnings
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budgets may require us to reschedule or reconsider our planned capacity expansions and accordingly would
have an adverse effect on our financial condition and results of operations. Further, in case we are unable to
utilize fully our expanded manufacturing capacities, our results of operations could be adversely affected. There
is no assurance that our present and planned initiatives will yield the expected or desired benefits, in terms of
process efficiencies, product innovation or eéxpansion in our business, including in respect of our planned
expansion into the CRAMS segment.

For further Ohettoofthedssue o a @ui BuBiresefi o n 3 ang76, sespectively.

3. The pharmaceutical industry is highly regulatednd furthermore, the success of our strategy of
entering regulated markets is dependent on a number of factors beyond our coitnyi.failure to
obtain or renew required regulatory approvals or any change in the regulatory environment in
relation to manufacturing within the country or for marketing our products within and outside the
country may significantly impact our business and strategy

The pharmaceutical industry is highly regulated, including in relation to quality standards and pricing of drugs

and intermediates. Further, entry barriers in many regulated markets in which we currently operate and seek to
expand are very high. The resdartesting, manufacturing, selling and marketing of pharmaceutical products

are subject to extensive regulation by regulatory authorities, and regulations differ from country to country.
There i s no assuranceDWMHAs@a)t drmeéc @& ety difaGoBoe)ir t apl lleiisa aft fi ( dl
filed by us with the relevant regulatory authorities will be approved, or that the patent applications filed by us

will result in pdents registered in our favour. Further, as on the date of the Draft Red Herospgectus, we

have filed certain applications for renewal of certain required regulatory approvals, in the ordinary course,
including the factories licenses for our facilities at Sundhran, Derabassi and Panchkula, and the consents to
operate under the Aif Pr eventi on and Control AofActoPol damud i ohle MNat
(Prevention and Contr olWaterfAct®®ol ft ubomohhe APunj 4d87Rollt he
( PPCBO,) in respect of our facility at Sundhran, DerabadSdiere is o assurance that such pending
applications will be renewed by the concerned regulatory authorities in a timely manner or at all.

Further, any adverse change in the regulatory policies in terms of margins or prices of formulations sold would
affectourcus omer sdé sales and strategy, w hthere s nonessurbnde oa | s o i |
guarantee that any government or statutory authority will not Haulkadrug manufactured by us. In such an

event our business and profitability may be a#dctn addition, regulatory requirements are still evolving in

many emerging markets where we sell or manufacture our products. In these markets, the regulatory
requirements and the policies may at times be unclear or inconsistent. As a result, tleeasednrisk of our

inadvertent nortcompliance with such regulations, which could lead to withholding or delay in receipt of
regulatory approvals for our new products, or regulatory sanctions or increased compliance costs.

4. Our business and future resultsf operations depend, to a significant extent, upon our ability to
successfully commercialize our R&D efforts by way of cost and time efficiencies or the development
of new products.

To develop our product pipeline, we commit substantial time, effomtslsfand other resources for R&D. The

R&D process is often time consuming and costly, and obtaining an approval or patent protection in any one
jurisdiction would not ensure approval in other jurisdictions. Our processes and products currently under
developnent, if and when fully developed and tested, may not perform as we expect, necessary regulatory
approvals or registrations may not be obtained in a timely manner, if at all, and we may not be able to
successfully and profitably produce and utilize suadpcts or processes. Further, even if we are successful in
obtaining approval or patent protection for such processes or products, such process or product may become
subject to litigation by third parties claiming our process infringes on their patemhaprbe otherwise
unsuccessful in the market place due to the introduction of superior or more cost effective processes or products
by competitors. Therefore, our investments in R&D and new product launches could result in higher costs
without a proportiont increase in revenues.

Furtherf ol | owi ng any regul atory approval of any of our
products or facilities, we will continue to be subject to continuing obligations such as with respect to safety,
packaging storage and adverse event reporting. The terms of any approval may be more restrictive than we
desire and could affect the marketability of the product or otherwise reduce the size of the potential market for

that product. If any foreign regulator or any our customers supplying formulations in regulated markets

becomes aware of or alleges problems with any of our products or at our facilities, we may be required to incur
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additional costs for testing our products, implement changes to our processébdoaw such products from

the market. In addition, any threatened or actual government enforcement action may subject our Company to
administrative or judicially imposed sanctions, including civil and criminal penalties, injunctions, product
seizure or dtention, product recalls, total or partial suspension of production and could also generate adverse
publicity and require that we devote substantial resources that could otherwise be used in other aspects of our
business. In such event, our revenues nudfiels and we could become the target of lawsuits, including product
liability claims or class action suits. Such an event could affect their or our ability to commercialize our products
and recoup our research and development costs, or could substantishse the costs of developing and
commercializing such products, and therefore have a material adverse effect on our business, financial
condition, results of operations and growth prospects.

5. Conditions andrestrictions imposed on us by the agreements governing our indebtedness could
adversely affect our ability to conduct our business.

As at September 30, 2009, our secured loan funds aggregated Rs. 301885 &8 of which were at floating

rates of interest and ehefore expose us to an interest risk.addition, unsecured loans taken by us or our
Promoter or Group Entities may be recalled by the lenders at any time. Many of our financing agreements
include conditions and restrictive covenants that require ustéanoconsent from the respective lenders prior to
carrying out certain activities and entering into certain transactions. Specifically, in some of the financing
agreement s, we must seek, and ma ymehdeour Meraobaiole antl o0 o bt ai
Articles of Association, incur additional debt, issue new equity securities, change our capital structure, change
our management structure or gay our loans. Any failure to service our indebtedness, comply with a
requirement to obtain a consemtsatisfy any other condition or covenant could lead to a termination of one or
more of our financing agreements, default and acceleration of amounts due under the facilities governed by such
agreements and credgfault under certain of our other finangiagreements, any of which may adversely
affect our ability to conduct our business and may have an adverse effect on our financial condition and results
of operations.

If we decide to incur more debt, our interest payment obligations will increaseeanthywbecome subject to
additional conditions from lenders. In addition, we could be subject to additional restrictions in operating our
business. There can be no assurance that we will be able to raise additional financing. A failure in the future to
obtan sufficient financing could result in a lack of cash flow to meet our operating requirements and, therefore,
could have an adverse effect on our business, results of operations and financial condition.

Furthermore, our Company intendsutiilize an amant of Rs. 3,771.1Tacsout of the Net Proceeds to ppay

its outstanding loans to ICICI Bank Limitedinder the terms and conditions of such loan agreements,
repayment fprepayment of such debt may attract certain-pagment penalty or premium in cairt cases,

except at thelatesof annual reviewlIf such prepayment penalty is enforced for any reason, such payment shall

be made by our Company out of its internal accrdale.r f ur t her DOhjette of thalssuo na,n ds ee A
fiFinancial Indebtednesd o n 3@ andl84srespectively.

6. Our sustained growth depends on our ability to attract and retain skilled manpower, particularly for
R&D which is a key component of our business model. Failure to attract and retain skilled
manpower or to effectivelynanage our growth could adversely affect our business, and increased
employee compensation costs could adversely affect our financial condition.

As atDecember 312009, we have a total 868 employees, including a team 81 scientists, 24f whom have

Ph.Ds. Our ability to sustain our growth depends, in large part, on our ability to attract, train, motivate and retain
skilled personnel, particularly for R&D and commercialization functions. It may be particularly difficult to
recruit appropriately skilgt and qualified employees who would relocate from large metropolitan cities to our
facilities at Derabassi or Panchkula, where our operations are primarily based at present, or to our proposed
facilities at Chachrauli and Barwala. Our inability to recskilled employees or to manage attrition for our
experienced employees would adversely affect our growth strategy. If some of our key employees were to join a
competitor or form a competing company, some of our customers may choose to shift their bosoebsa
competitor. Further, customers seeking to develepomse capabilities in the API business or the CRAMS
segment may seek to hire some of our key employees. In the event we are unable to retain such employees, we
may find it difficult to replaceor redeploy key employees, and to such extent, our operations may be adversely
affected.
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Growth will impose significant added responsibilities on members of management, including the need to
identify, recruit, maintain and integrate additional employérs. future financial performance and our ability

to commercialize our products and to compete effectively will depend, in part, on our ability to manage any
growth effectively, and our failure to do so could adversely affect our business, financialotgrrégults of
operations and growth prospects.

Further, while we believe thamployee compensation in India has historically been significantly lower than
employee compensation in the United States and Western Europe for comparably mkifkessionals,
increasing employee compensation in India may erode our competitive advantage and reduce our profit margins.
We may need to continue to increase the levels of our employee compensation to remain competitive and
manage attrition, which may @ a material adverse effect on our business and financial condition.

7. Due to our specialization in a limited number of therapeutic categories, our business may be
materially and adversely affected if products in these therapeutic categories do not pederwell
as expected or if substitute products become available.

Our revenue is derived from sale of products in limited therapeutic areas which include Semi Synthetic
Peni cS$R ) narfdi Cephal osporin range ofs aaesutiofbricreasdadc s i n
competition, fluctuation in demand or supply of other products or introduction of substitute products, our
revenue from these products may decline in the future. We seek to expand our product portfolio by entering into
APl manufactung in nonantibiotic segments such akypertensive, gastrimtestinal, psychiatric, pain
management, respiratory, retvoal, dermatological and antiiabetic segmentsOur proposed facility at
Chachrauli will focus on manufacturing niche APIs am@rmediates in neantibiotic segments. Our ability to

expand in this segment will depend on various factors, including our ability to identify demand and accessible
markets for niche products, the success of our R&D initiatives, our ability to comm@sicChachrauli facility

as scheduled, the demand for, and pricing pressures from competitors regarding, such niche products in the
domestic and international markets. Our failure to appropriately identify and respond to competitive pressures in
this segrent or successfully introduce new products will adversely affect our strategy and future results of
operations.

8. There is noassurancethat our proposed expansion into the CRAMS segment will yield the expected
or desired benefits.

We intend to focus on stom synthesis, clinical trial manufacturing and commercial manufacturing for
innovator companies in the CRAMS segmédtir customer base in the CRAMS segment would be limited to

the companies / innovators with whom we enter into contractual relationghipsnufacture and supply
specified products, as required by the custon@aining regulatory approvals is a time consuming and costly
process and due to this companies may not be able to change their suppliers after having enteredento long
contracts with them Expansion of our customer base in the CRAMS segment may require prior written consent
of our existing customers, in the absence of which we may have a restricted market reach for our products,
therefore failing to meet our expected growttesa Moreover, any material breach of contracts entered into by

our Company may lead to loss of our exclusive rights in our products and the other contracting party may
acquire specific exclusive rights over our produ@sing forward, as we seek to exgaour CRAMS business,

there is no assurance that we will be able to leverage and sustain our relationships with existing customers over
a longer period of time, or broaden our customer base by establishing long term research and manufacturing
contracts wih other customers.

9. We are susceptible to volatility of prices of our products, including due to competitive products and
potential substitutes, in the neregulated markets primarily.

Prices of APIs are subject to fluctuation, depending on, among attters, the number of producers and their
production volumes and changes in demand in the markets we serve. Volatility in price realization and loss of
customers may adversely affect our profitabilityhile one of the aims of our R&D initiatives is to ddep cost

and time efficiencieshere is no assurance that we will be able to maintain our low cost of operations or to
further reduce costs or develop new cost effective processes in the future.

10. We do not currently have long term contracts or excluss@pply arrangements with any of our

vendors, and any major disruption to the timely and adequate supplies of our raw materials could
adversely affect our business, results of operations and financial condition.
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While we are not significantly dependentamy single supplier, we do not currently have long term contracts or
exclusive supply arrangements with any of our vendors. We are therefore dependent on adequate and timely
deliveries by our suppliers of necessary raw materials or equipment. In theoéemielay, inadequacy or

default in deliveries by any of our vendors, we may not be able to obtain substitutes on an adequate and timely
basis or on commercially acceptable terms. Furthermore, it is possible that some of our existing suppliers may
chooseto discontinue operations, or offer more viable terms or enter into exclusive arrangements with our
competitors. A major disruption to the timely and adequate supplies of our raw materials could adversely affect
our business, results of operations andrfaia condition.

11. We are significantly dependent on imports of raw materials, particularly China, and are to that
extent exposed to risks including duties placed on imports from other countries or regulatory or
market concerns regarding raw materialsourced from such countries, fluctuations in global
commodity prices, and foreign currency exchange fluctuations.

A significant proportion of the raw materials we consume are imported, particularly from G@htha. periods

ended September 30, 2009 andrih 31, 2009, raw material imported by us was Rs. 10.234c5&nd Rs.
23,106.65acsrespectively. Whilave are not significantly dependent on any single manufacturer of such raw
materials, raw material costs are dependent on global commodity priieh, ave subject to fluctuation. In the

event the prices of such ingredients were to rise substantially or if imports from China were to be restricted in
any manner, we may find it difficult to find alternative suppliers for our raw materials, on tersptatie to

us, and our business, results of operations and financial condition could be adversely affected. Also, in the event
of any regulatory restriction or market concerns regarding the quality of such raw materials, we may be required
to find alternatve suppliers for such raw materials, or to incur additional costs in testing such raw materials or
defending any claims for liabilities that may arise against us for the use of such products. There is no assurance
that a regulatory investigation would nm¢ initiated against our present suppliers, or regarding the outcome of
such an investigation against our present suppliers or in relation to our use of chemicals sourced from such
suppliers.

Further, our dependence on imported raw materials expogesfaieign currency exchange fluctuation risks.

Our suppliers may not be able to supply to us our raw materials without interruption, or may not comply with
their obligations to us under our purchase arrangements. We may not have adequate remedidsdactany

and their failure to supply us could result in a shortage of raw materials. If one of our suppliers fails or refuses to
supply us for any reason, it would take a significant amount of time and expense to identify a new supplier or
manufacturer. Thalentification or qualification of new suppliers and manufacturers could potentially delay the
manufacture of our products. We may not be able to obtain raw materials from new suppliers on acceptable
terms and at reasonable prices, or at all.

12. Our manufaduring facilities are subject to risks, including disruptions in or lack of basic
infrastructure such as our electricity and water supply, which could increase our manufacturing
costs or interrupt our operations.

We currently own and operate two manufaicty facilities at Derabassi, Punjab, and Panchkula, Haryana and

are developing another manufacturing facility at Chachrauli, Punjab, expected to be commissibaetird t

quarter of fiscal 20L1and an R&D centre and custom synthesis site at BarwalgjaHa, expected to be
commissioned in the last quarter of fiscal 2010. As our operations are presently concentrated in the states of
Punjab and Haryana in Northern India, we are exposed to risks including disruptions in infrastructural facilities
such aelectricity and water supply to such units, which could require us to incur additional costs or disrupt our
operations to the extent that we would be required to find alternative sources of supply of such infrastructural
facilities.

Further,as manufacters of APIs, we may encounter difficulties including in relation to production costs and
yields, product quality (caused by, among other things, process failure, equipment failure, human errors or other
unforeseen events during the production cycle) &adtages of qualified personnel, as well as compliance with
regulatory requirements, including current Good Manufacturing Pract€&&MP") requirements. Because of

the many steps involved in the production of APIs, any interruption in the manufagbuoicgss could cause

delays in the entire production cycle. In addition, material labour problems, such as a work stoppage or
mechanical failure or malfunction could likewise lead to delay or suspension of production and may entail
unforeseen expenses. Fhet, if our suppliers fail to deliver necessary manufacturing equipment, raw materials

or adequately perform the services outsourced by us to them, production deadlines may not be met. Any such
developments could have a material adverse effect on ourelsgsiimancial condition and results of operations.
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13. We have historically been dependent on a relatively small number of customers for a significant
portion of our sales, and there is no assurance that we will be able to broaden our customer base in
any future periods.

While we are constantly striving to increase our customer base and reduce dependence on any particular
customer, there is no assurance that we will be able to broaden our customer base in any future periods, or that
our business or resultg operations will not be adversely affected by a reduction in demand or cessation of our
relationship with any of our major customers. Details of our customers and percentage of sales derived from top
customers in recent periods are given below:

Particulars Six months ended Fiscal 2009 Fiscal 2008 Fiscal 2007
September 30, 2009
Total number of customers served 368 487 379 244
Sales to top customer 12.86% 13.56% 20.04% 39.33%
Sales to top 5 customers 40.46% 34.84% 45.14% 57.59%

14. We aresusceptibleo product liability claims that may not be covered by warranties and assurances
from our suppliers or by insurance, and which, if successful, could require us to pay substantial
sums.

Any defects in our products, including as a result déctéve materials supplied to us, can adversely affect our
business and could result in customer claims for damages or require us to undertake product recalls. Defects in
our products that arise from defective materials or other inputs supplied by extgrplérs may or may not be
covered by warranties. An unusual number or amount of warranty claims against a supplier could adversely
affect us as we depend on a limited number of suppliers for our materials.

Although we have obtained product liability coverage with respect to some of our products, if any product
liability claim sustained against us were to be not covered by insurance or were to exceed the policy limits, it
could adversely affect our businesadafinancial condition. In addition, product liability coverage for
pharmaceutical companies is becoming more expensive. As a result, we may not be able to obtain the type and
amount of coverage we desire at an acceptable price in the future. We alfwefask of loss resulting from,

and the adverse publicity associated with, product liability lawsuits. Even unsuccessful product liability claims
would I|ikely require us to spend money o0n
and impair the marketability of our products.

15. We may incur substantial costs as a result of litigation or other proceedings relating to patent and
other intellectual property rights.

A third party may claim that we or our customers
and may go to court to stop us from engaging in our normal operations and activities, including making or
selling our products. Patent infringent lawsuits, especially in certain foreign jurisdictions, are costly and
could affect our results of operations and divert the attention of management and development personnel. There
is a risk that a court could decide that we are infringing third gaatgnt rights. In the event that we or our
partners are found to infringe any valid claim of a patent held by a third party, we may, among other things, be
required to:

ar

pay damages, which may be substantial;

cease the development, manufacture, use aledo$ our products that infringe the patent rights of
others through a couitnposed sanction such as an injunction;
expend significant resources to
rights, which may not be possible;

dismntinue manufacturing or other processes incorporating infringing technology; or

obtain licenses to the infringed intellectual property, which may not be available to us on
acceptable terms, or at all.

redesign our

oo Fo  To e

The pharmaceutical industry has produced a pralifen of patents, and it may not always be clear to industry
participants, which patents cover various types of products or methods. The coverage of patents is subject to
interpretation by the courts, and the interpretation is not always uniform. If veei@defor patent infringement,

we would need to demonstrate that our products or methods do not infringe the patent claims of the relevant
patent and / or that the patent claims are invalid or unenforceable and we may not be able to do this. Proving
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invalidity is difficult since it requires a showing of clear and convincing evidence to overcome the presumption
of validity enjoyed by issued patents, in particular, in the United States. Because some patent applications may
be maintained in secrecy until thatpnts are issued, and because publications in the scientific literature often
lag behind actual discoveries, we cannot be certain that others have not filed patent applications for inventions
covered by our products. Any such patent application may have@r i ty over our or our
applications and could further require us to obtain rights to issued patents covering such subject matter.

Some of our competitors may be able to sustain the costs of complex patent litigation more lgffbativere

can because they have substantially greater resources. In addition, any uncertainties resulting from the initiation
and continuation of any litigation could have a material adverse effect on our ability to raise the funds necessary
to continue ar operations.

16. Changes in technology may render our current technologies obsolete or require us to make
substantial capital investmentdn particular, any failure to keep abreast with the latest trends in
chemical and process technologies may adversélgca our ability to compete and obtain contracts
for contract research and contract manufacturing.

Our industry, in particular in respect of chemical and process technologies, is characterized by rapid changes
resulting from technological advances angkstific discoveries. Furthermore, as we seek to develop new non
infringing processes and expand our product range, we would be required to keep pace with technological
changes in the industry. This results in frequent introduction of new products aifidangprice competition.

Although we strive to keep our technologies, plants and machinery current with international technological
standards, the technologies, plants and machinery currently employed by us may become obsolete. The cost of
implementing ew technologies and upgrading our manufacturing facilities could be significant and could
adversely affect our financial condition and results of operations.

17. Our operationsare subject to the risk of loss due to fire as pharmaceutical raw materials are
typically highly flammable. We are also subject to the risk of other natural calamities or general
disruptions affecting its production facilities and distribution chain.

We use highly flammable chemicals, suchaastone, ethyl alcohol, methanol, isopropanol ardapropylin

our manufacturing processes and our operations are therefore subject to the risk of loss arising from fires. We
have had minor incidents of lossedlto fire in the past. The risk of fire associated with these materials cannot be
eliminated. In addition to fire, natural calamities such as floods, earthquakes, rains and heavy downpours could
disrupt our operations and damage our storage facilitieboédth we maintain insurance policies to guard
against losses caused by fire and other natural calamities, our insurance coverage for damages to properties and
disruption of business due to these events may not be sufficient to cover all potential lbsa®s. |
manufacturing facilities were to be damaged as a result of fire or other natural calamities, it would temporarily
reduce our manufacturing capacities. In addition, unanticipated mechanical and electrical failures may also
require shutdowns of produeh facilities for a significant period, any of which factors could have a material
adverse effect on our business, results of operations and financial condition.

18. If we fail to comply with environmental laws and regulations in India, including due to thgroper
handling of raw materials, we may face significadamagesand our profitability may be adversely
affected.

Our operations are subject to various environmental laws and regulations relating to environmental protection in
various locations in Ind. For example, the discharge or emission of chemicals, dust or other pollutants into the
air, soil or water that exceed permitted levels and cause damage may give rise to liabilities towards the
government, especially the state pollution control boandstlaird parties, and may result in expenses to remedy
any such discharge or emissions.

Stricter laws and regulations, or stricter interpretation of existing laws and regulations may impose new
liabilities or require additional investment in environménpaotection equipment, either of which could
adversely affect our business, financial condition or results of oper&ionfailure to obtain required licenses

or renew expired licenses or to otherwise comply with various regulatory requirements may rnaverial
adverse effect on our financial conditions and results of operations
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19. The name businessand | ogo of 6Parabolicé are not regi ste

Company.
The name and | ogo of O6Par ab ol nameof aur Company.tin the evgnt the er e d
intellectual property rights in respect of our Comp e
intellectual property rights of another person or any application to register such intellectual propestisrigh
contested or refused, our Companyds ability to use ol

such restriction could have an, fmaheiat cosdiionamd reselisof on o wul
operations.

20. Our operatiors aresubjectto various employee, health and safety laws and regulations.

Our operations are subject to laws and regulations governing relationships with employees in such areas as
minimum wage and maximum working hours, overtime, working condititmsng and terminating of
employees, contract labour and work permits. Further, our business and prospects are contingent upon, among
other things, receipt of all required health and safety permits, and our ability to comply with any conditions
specified h such permits and registrations, on a continuous basis. Changes or concessions required by
regulatory authorities may involve significant compliance costs and also result in delays, prevent completion of
construction or opening of a plant or result in tbes of an existing license, which may adversely affect our
business and results of operations.

21. We have not yet entered into definitive agreements to utilize the Net Proceeds of the Fresh Issue.

The projects intended to be financed from the Net Procakette Fresh Issue are currently in initial stages of
implementation. We have not entered into any definitive contracts or placed any orders for such projects. Whilst
the quotations obtained by us for certain equipment, installations or civil worksneat@n with such projects

ar e des dbjects efcthe iissue fio n 33 sughecosts are subject to change in the light of various
factors beyond our control, including delays or increase in quoted prices by identified vendors. Our inability to
complee the identified projects as per the stated schedules of implementation may lead to cost overruns and
may impact our future profitability.

Further,pending utilization for the identified projects, the Net Proceeds of the Fresh Issue are proposed to be
invested in government securities and shemn bank deposits. This deployment may not result in adequate
returns for us.

22. We are involved in certain legal proceedings, and an adverse outcome in any such proceedings may
adversely affect our business, finaial condition and growth strategy.

Our Company has received certain show cause notices from central excise authorities alleging wrongful
availment of cenvat credit by our Compaag, well as notices from income tax authoritiesese matters are at

various stages of challenge, appeal or remand. Our contingent liability in respect of such central excise duty and
income tax matters is Rs. 2.8tsand Rs. 197.24acs respectivelyWe may be required to expend substantial
costs,time and management attention in defending present or any future claims against us, or in instituting any
legal or regulatory proceedings against any other parties in respect of our rights or claims. Further, certain of our
Promoters, Directors or officemscluding key management personnel may be impleaded in such proceedings in
the ordinary course of our business. There is no assurance that any such proceedings will be determined in our
favour. Our business, financial condition and growth strategy magdibersely affected in the event of an
adverse judgment in such matters.

For further information on | eg aQutstandird Litigatibneand Qtheroc ee di n
Material Developments o n 138a g e

23. If we fail to accurately project demahfor our products, we may encounter problems of inadequate
supply or oversupply, which would adversely affect our financial condition and results of operations,
as well as damage our goodwill and brand.

We estimate future demand for our products basedodlers received from our customers and our
understanding of customer inventory levels. If we overestimate demand in any future periods, we may purchase
more raw materials or components than required. If we underestimate demand, our third party sogpliers
have inadequate raw material or product component inventories, which could interrupt our manufacturing and

XiX



delay shipments, and could result in loss of business. If we 1staige one or more of our products, we may not

be able to obtain additional usiin a timely manner, which could adversely affect our goodwill and results of
operations. In addition, if our products do not achieve widespread consumer acceptance or our customers change
their procurement preferences, we may be required to take sagmifinventory markdowns, or we may face
difficulties in finding alternative buyers, which would substantially affect our results of operations.

24. We have certain contingent liabilities, and our financial condition may be adversely affected if such
contingent liabilities materialize.

The table below sets forth our continent liabilities not provided for as at September 30, 2009:

Nature of Contingent Liability Amount (Rs. in Lacs)
Letter of Credit (Foreign/Inland) 9,936.35
Bank Guarantees 119.40
Incometax 197.24
Central excise duty 2.57
Total 10,255.56

To the extent that any such contingent liabilities materialize, our financial condition may be adversely affected.
For further i Ain&ncial 1B@tenentd , a Watstaridifig Litigation and Other Material
Developmentd o n Flandl88srespectively.

25. There were two qualifications in our Companyds au

Our Companyés auditorsé report for fiscal 2005 cont ai
e Our Company had maintained records showing full particulars including quantitative details and
situation of fixed assets but such records are not reconciled with our financial books of accounts; and

e Our Company had not maintained cost records as pregddripthe Central Government under section
209(2)(d) of the Companies Act.

Whil st there was no adjust ment required in our finan
reports in subsequent years do not contain any audit qualificatoesrte i s no assurance th
reports in any future periods will not contain any audit qualifications, or that any such audit qualifications as

may be contained in such auditorsd reports owil]l not

otherwise impact our results of operations in future periods.

26. The projects for which we intend to use the Net Proceeds of the Fresh Issue have not been appraised
by any bank or financial institution. Further, no monitoring agency has been appointedespect of
the Objects of the Issue.

The funds requirement and funding plans are as per our own estimates, and have not been appraised by any bank
/ financial institution. The deployment of funds in the projects, or pending utilization for such praggects,
entirely at our own discretion and will not be monitored by any external agency.

27. Our Company is promoted by first generation entrepreneurs and investors in the Equity Shares will
be subject to all consequential risk associated with such ventures.

Our promoters Mr. Pranav Gupta and Mr. Vineet Gupta, who are both professionally qualified and have been
managing our Company since inception, are first generation entrepreneurs. Further, while our Promoters and the
members of our senior management team Ipgwessional experience and healthcare domain knowledge, our
experience in the CRAMS segment and in development and production of certain niche products in particular, is
relatively limited at present. As a result, we may not be able to efficiently managstain our growth, as our
operations expand. Further, if our Promoters were to be unable or unwilling for any reason to continue their
association with our Company, we may find it difficult to replace them and our future performance would be
materially and adversely affected.

28. We will continue to be controlled by our Promoter Group following the Issue, for as long as they
hold a majority of our Equity Shares.
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Our Promoters, togeth&rith our Promoter Gup own approximatel$3.20% of our paidup capital After the
completion of the Issue, our Promoter Group will halchajorityof our issued Equity Share capitak a result,
acting together, they will continue to have the ability to exercise significant control over many afé¢ieisg

us, including the appointment and removal of directous, business strategy and policiasy determinations
with respect to business alliances, acquisition, restructuring, disposition of assets, dividend, maypital
structure and financg) and other significant corporate transactiorgardless of whether such a transaction
may be beneficial to our other shareholders.

This control could delay, defer or prevent a change in control of us, impede a merger, consolidation, takeover or
other business combination, or discourage a potential acquirer from making a tender offer or otherwise
attempting to obtain control of us, even if that were in our best interests. In addition, sales of a large number of
our Equity Shares by our Promoter Groupuldoadversely affect the market price of our Equity Shares.
Similarly, the perception that any such primary or secondary sale may occur could adversely affect the market
price of our Equity Shares.

So long as our Promoter Group holds a majority of ouitgghares, they will be able to control many matters
affecting us, including the appointment and removal of directors.

29. One of our Promoters is authorized under its articles of association to engage in common pursulits.

One of our Promoters, PNG, is aotized under its Articles of Association to engage in similar business as ours.
Whilst our Promoters and Group Entities, including PNG, are not currently not carrying on any business in
conflict with our Company, there is no assurance that such a comilictot arise in future, or that we will be

able to suitably resolve such a conflict without an adverse effect on our business or operations.

30. Both our corporate Promoters and one of our Group Entities have incurred losses in the preceding
three years.

Both our corporate Promoters and one of our Group Entities have incurred losses in the preceding three years.
The details of their profits (losses) after tax in such periods is set forth below.

(Rs. inlacs)

Fiscal 2009 Fiscal 2008 Fiscal 2007
PNGTrading Private Limited (0.73 (16.72 (2.12
Parabolic Infrastructure Private Limited Nil Nil (0.03)
JDRG Infrastructure Private Limited (0.17) Nil Nil

There is no assurance that these companies or any other ventures promoter by our Promotergevitl not
losses in any future periods, or that there will not be an adverse effect on our reputation or business as a result of
such losses, including in connection with any guarantees that we may provide for such companies in any future
periods. For further n f o r ma ©Our Bromoters &d @&roup Entites on p.age 108

31. Our Company has issued Equity Shares during the last one year at a price that may be below the
Issue Price.

In the last one year, our Company has issued Equity Shares at a price tha lmagrbthan the Issue Price.
The details of these issuances are provided below.

S. Date of issue Allottees Number of Price (in Reasons for the Issue
No. Equity Shares Rs.)
1. October 12, BTS 15,33,742 163 Conversion of cumulative convertible
2009 preference shares of our Company
2. December 10,| All our existing | 225,40,884 NA Bonus issue in the ratio of 2:1
2009 shareholders
3. January 14, Kyodo International| 2,00,000 100 Preferential Allotment
2010 Private Limited
4. January 14, Kyodo International| 2,01,323 100 Preferential Allotment
2010 Corporation

The price at which the Equity Shares have been issued in the last one year is not indicative of the price at which

Equity Shares may be offered in the Issue or at the price at which thésadélupon listing.
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32. Certain of our premises are leased, and we are in the process of completing conveyance procedures
for certain premises at Panchkula. In the event any of our lessors allege breach or delay in
performance, we may be required to incur atldnal costs in resolving such claims or acquiring new
facilities.

Our office premises are leased, and the property at Barwala where we are developing an R&D centre and
custom synthesis site, are held by us on a long term lease. Further, we haveietttearcagreement dated

August 5, 2008 with the HSIIDC for our manufacturing facilities at Panchkula, pursuant to which we would
enter into a conveyance deed on completion of the required payment in installments. There is no assurance that
we will be ableto enter into the conveyance agreement with HSIIDC on the same or similar terms as on which
we currently occupy the premises at Panchkula, or that any of our lessors will not allege breach or delay in
performance by us on any account. Accordingly, we n&wrmble to continue operations at such sites, or we

may be required to incur additional costs in resolving such claims or in acquiring and equipping new facilities if
we are unable to operate at any of our current premises. For further information owrmd and leased
proper tQueBsisinesseeenfipage 70

Risks relating to India
33. Economic developments and volatility in securities markets in the global market, including financial
instability in Indian financial markets, may cause the price of oltquity Shares to decline and

adversely affect our results of operations and financial condition.

The Indian economy and its securities markets are influenced by economic developments and volatility in

securities markets i n tions to @evelopnentnih one eosntry niap aeesatlverses 6 r e
effects on the market price of securities of companies located in other countries, including India. For instance,
the economic downturn globally has adyv d@essnaltkets, af f ect

including the Indian securities markets. Negative economic developments, such as rising fiscal or trade deficits,

or a default on sovereign debt, in other emerging market countries may affect investor confidence and cause
increased volatilit in Indian securities markets and indirectly affect the Indian economy in gehetialn

financial markets have experienced the contagion effect of the global financial turmoil, evident from substantial
fluctuations in the prices of listed securitesand s har p decline in the SENSEX, B ¢
prolonged financial crisis may have an adverse impact on the Indian economy, thereby resulting in a decline in

the price of our Equity Shareshich may not necessarily be directly or indirectated to our financial

performance

The global financial crisis and economic downturn that occurred in 2008 or similar financial crisis in the future,
especially in the US, Europe or China, and an increase in interest rates or other fiscal or moreigsy pol
implemented by the Government to control the rate of economic recovery and curb inflation, may materially and
adversely impact our business, financial condition, results of operations and prospects in a humber of ways, such
as, decrease in demand faurr exports, delay or deference or cancellation of purchases from us by distributors,
nonavailability of financing and other sources of liquidity on reasonable terms, reduction of discretionary
spending by consumers on formulations, and fall in pricauofEquity Shares.

34. Political, economic and social developments in India could adversely affect our business.

The Government has traditionally exercised and continues to exercise a significant influence over many aspects

of the Indian economy. Ounusiness, and the market price and liquidity of our Equity Shares, may be affected

by changes in the Governmentods policies, including t
in or affecting India, acts of war and acts of terrorism caigd adversely affect our business.

Since 1991, successive governments have generally pursued policies of economic liberalization and financial
sector reforms. However, there can be no assurance that such policies will be continued and any significant
c,ange in the Governmentdés policies in the future cou
general. In addition, any political instability in India or ggalitical stability affecting India will adversely

affect the Indian economy and thellan securities markets in general, which could also affect the trading price

of our Equity Shares.

Our performance and the growth of our business are necessarily dependent on the performance of the overall

I ndian economy. | ndi a elp affectedoly @ rggnerat 1@se In dnterbse rates,dcureencg
exchange rates, and adverse conditions affecting agriculture, commodity and electricity prices or various other
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factors. Further, conditions outside India, such as slowdowns in the economic gfowtiter countries could

have an impact on the growth of the Indian economy, and government policy may change in response to such
conditions. The GoGotr)n nheanst roefc elntdiya r(etvhes efd its growt
slowdown in thelndian economy could adversely affect our business, including our ability to implement our
strategy.

35. The extent and reliability of Indian infrastructure could adversely affect our results of operations
and financial condition.

I ndi ads phuyture sdess develdpedatisan that of many developed nations. Any congestion or
disruption in its port, rail and road networks, electricity grid, communication systems or any other public facility

could disrupt our normal business activity. Any deteriorati o f I ndiabés physical i nfras
national economy, disrupt the transportation of goods and supplies, and add costs to doing business in India.
These problems could interrupt our business operations, which could have an adverse efiiecesults of

operations and financial condition.

36. Governmentregulation of foreign ownership of Indian securities may have an adverse effect on the
price of theEquity Shares.

Foreign ownership of Indian securities is subject to Governnegiiation. Under foreign exchange regulations
currently in effect in India, the RBI must approve the sale of the Equity Shares frorrresiaent of India to a

resident of India if the sale does not meet the requirements of an RBI Circular dated @cgfliet. The RBI

must approve the conversion of the Rupee proceeds from any such sale into foreign currency and repatriation of
that foreign currency from India unless the sale is made on a stock exchange in India through a stock broker at
the market priceAs provided in the foreign exchange controls currently in effect in India, the RBI will approve

the price at which the Equity Shares are transferred based on a specified formula, and a higher price per share
may not be permitted. The approval from thel RB any other government agency may not be obtained on
terms favourable to a naresident investor in a timely manner or at all. Because of possible delays in obtaining
requisite approvals, investors in the Equity Shares may be prevented from realizggugang periods of price
increases or limiting losses during periods of price declines.

37. Our failure to successfully adopFRS effective April 2011 could have a material adverse effect on
the price of our Equity Shares.

The Institute of Chartered Aocu nt ant s olCAlId)ndi ahd thecdunting body t hat
firms in India, has announced a road map for the adoption of, and convergence with, IFRS, pursuant to which all
public companies in India, including ours, will be required topgare their annual and interim financial
statements under IFRS beginning with the fiscal period commencing April 1, 2011. Because there is lack of
clarity on the adoption of and convergence with IFRS and there is not yet a significant body of established
practice on which to draw in respect of forming judgments regarding the implementation and application of

IFRS, we have not determined with any degree of certainty the impact that such adoption will have on our
financial reporting. There can be no assurahe our financial condition, results of operations, cash flows or
changes in shareholderds equity wild.l not appear mate
transition to IFRS reporting, we may encounter difficulties in the ongoing pramfegsplementing and

enhancing our management information systems and internal controls. Moreover, there is increasing
competition for the small number of IFR&perienced accounting personnel available as more Indian
companies begin to prepare IFRS finahsitatements. There can be no assurance that our adoption of IFRS will

not adversely affect our reported results of operations or financial condition and any failure to successfully
adopt IFRS by April 2011 could have a material adverse effect on tleegfraur Equity Shares.

38. Our ability to raise foreign capital may be constrained by Indian law. The limitations on foreign debt
may have an adverse effect on our business growth, financial condition and results of operations.

As an Indian company, we asebject to exchange controls that regulate borrowing in foreign currencies. Such
regulatory restrictions limit our financing sources and hence could constrain our ability to obtain financings on
competitive terms and refinance existing indebtedness. diti@a we cannot assure the investors that the
required approvals will be granted to us without onerous conditions, or at all. The limitations on foreign debt
may have an adverse effect on our business growth, financial condition and results of operations
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39. Any downgradingof| ndi a6s debt rating by a domestic or int

affect our business.

Any adverse revisions to Indiads credit ratings for
rating agenciesnay adversely affect our ability to raise additional financing, and the interest rates and other
commercial terms at which such additional financing is available. This could harm our business and financial
performance, ability to obtain financing for capiexpenditures and the price of our Equity Shares.

40. Future dividend declaration and distribution is subject to the discretion of our Directors and
consideration of other related factors.

Any future dividend declaration and distribution by us will béhatdiscretion of our Directors and will depend

on our future operations and earnings, capital requirements and surplus, general financial condition, contractual
restrictions and other factors that our Directors deem relevant. Any declaration and paymeiit @& the

amount of dividends will also be subject to our constitutional documents and applicable laws and regulations in
India, including, in the case of final dividends, the approval of shareholders.

41. Indian dividend taxes or surcharges could advelg affect our tax liability.

The Finance Act, 2009 has fixed the tax on dividends declared, distributed or paid by Indian companies at 15%,
and levied a surcharge of 10% on tax and education cess of 3% on tax and surcharge. The dividends are taxable
in the hands of the companies at the rates applicable to them. The corporate tax rate presently applied to our
income in India is 30% plus a surcharge 10% of such tax and education cess of 3% on tax and surcharge,
aggregating to 33.99%. If we declare or dimtte a dividend, we are required to pay additional income tax at a

rate of 16.995% (including a surcharge of 10% and education cess of 3% on tax and surcharge) on the dividend
so declared or distributed. Any future changes in tax rates in India on irrdheimposition of any additional

taxes or surcharges could adversely affect our tax liability.

42. Volatility of the Rupee against foreign currencies may have an adverse effect on our results of
operations.

While all our future income will be denominatedRupees, volatility of the Rupee against foreign currencies

may increase the Rupee cost to us of servicing and repaying our foreign currency payables in future, and
increase our exposure under any hedging contracts we may enter into with a view tmgnfomaiggn exchange
fluctuation risks. For example, the US$ / Rupee exchange rate was US$ 1 = Rs. 39.97 as of March 31, 2008 and
depreciated to US$ 1 = Rs. 50.95 as of March 31, 2009. If we are unable to recover the costs of foreign
exchange variations thugh our tariffs, volatility of the Rupee against foreign currencies may adversely affect
our results of operations and financial condition.

43. Terrorist attacks, civil unrests and other acts of violence in India and around the region could
adversely affetthe financial markets, result in a loss of customer confidence and adversely affect
our business, results of operations, financial condition and cash flows.

Terrorist attacks, civil unrests and other acts of violence or war in India and around dmemeyi adversely

affect worldwide financial markets and result in a loss of business confidence and ultimately adversely affect
our business, results of operations, financial condition and cash flows. India has, from time to time, experienced
instances oftivil unrest and political tensions and hostilities among neighbouring countries. Political tensions
could create a perception that an investment in Indian companies involves higher degrees of risk and on our
business and price of our Equity Shares.

44. Natural calamities could have a negative effect on the Indian economy and cause our business to
suffer.

India has experienced natural calamities such as earthquakes, a tsunami, floods and drought in the past few
years. The extent and severity of these natdisasters determines their effect on the Indian economy. For
example, as a result of drought conditions in the country during fiscal 2003, the agricultural sector recorded
negative growth for that period. The erratic progress of the monsoon in 2004088daffected sowing
operations for certain crops. Further, prolonged spells of below normal rainfall or other natural calamities could
have a negative effect on the Indian economy, adversely affecting our business and the price of our Equity
Shares.
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45. An outbreak of an infectious disease or any other serious public health concerns in Asia or
elsewhere could have a material adverse effect on our business and results of operations.

The outbreak of an infectious disease in Asia or elsewhere or any othes qarldic health concern such as

swine or avian influenza around the world could have a negative impact on economies, financial markets and

business activities worldwide, which could have a material adverse effect on our business. Although we have

not beeradversely affected by such outbreaks, we can give no assurance that a future outbreak of an infectious
disease among humans or animals or any other serious public health concern will not have a material adverse
effect on our business.

46. Our businessand activities will be regulated by the Competition Act, 2002, as amended (the
ACompetition Actodo).

The Indian Parliament has enacted the Competition Act for the purpose of preventing business practices that
have an appreciable adverse effect on competitiondia lander the auspices of the Competition Commission

of | ndCGo)(,t hehifich (other than for certain provisions
recently become effective. Under the Competition Act, any arrangement, understandicigpiorin concert

between enterprises or persons, whether or not formal or informal, which causes or is likely to cause an
appreciable adverse effect on competition in India is void and attracts substantial monetary penalties. Any
agreement which directlgr indirectly determines purchase or sale prices, limits or controls production, shares
the market by way of geographical area or market or number of customers in the market is presumed to have an
appreciable adverse effect on competition. The effect @Gbmpetition Act and the CCI on the business
environment in India is as yet unclear. Any application of the Competition Act to us may be unfavourable and
may have a material adverse effect on our business, financial condition and results of operations.

Risks relating to this Issue

47. We cannot guarantee the accuracy of certain market and industry data contained in this Draft Red
Herring Prospectus.

Certain statistical data relating to the Indian economy and the Indian pharmaceutical industry have been
extracted from reports prepared by independent third parties. Neither the BRLMs nor any of their respective
affiliates and advisors nor we or any of our affiliates and advisors have independently verified the accuracy of
the data derived from such reportse\Wake no representation as to the accuracy of such data and you should
not place undue reliance on such data as a basis for making an investment in our Equity Shares.

48. Investors will not be able to sell immediately any of the Equity Shares they purchatiee Issue
until the Issue receives the appropriate trading approvals.

Our Equity Shares will be listed on the NSE and the BSE. Pursuant to Indian regulations, certain actions must be
completed before the Equity Shares can be listed and trading mayecaname . I nvestorsd book er
accounts with depository participants in India are etgueto be credited within two Workingas of the date

on which the basis of allotment is approved by the NSE or the BSE. In addition, in accordance wittaiadia

and practice, permission for listing of the Equity Shares will not be granted until after those Equity Shares have
beenAllotted. Approval requires all other relevant documents authorizing the issuance and allotment of the

Equity Shares to be subndtt. Thereafter, upon receipt of final listing approval from the NSE and the BSE,

trading in the Equity Shares is eqied to commence within severo¥king Days of the date on which the basis

of allotment is approved by the Designated Stock Exchange. Thetd be a failure or delay in listing the

Equity Shares on the BSE and the NSE. We cannot assure the investors that the Equity Shares will be credited to
investors' demat accounts, or that trading in the Equity Shares will commence, in a timely manadr Any

failure or delay in obtaining the approvals would res

49. After the Issuethe price of our Equity Shares may be volatile, and investors may be unable to resell
their Equity Shares abr above the Issue Price, or at all.

Prior to the Issue, there has been no public market for our Equity Shares, and an active trading market on the
Indian Stock Exchanges may not develop or be sustained after the Issue. The Issue Price of the Egpiity Sha

may bear no relationship to the market price of the Equity Shares after the Issue. The market price of the Equity
Shares after the Issue may be subject to significant fluctuations in response to, among other factors, variations in
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our operating resultsnarket conditions specific to the pharmaceutical sector in India, developments relating to
India and volatility in the BSE and the NSE and securities markets elsewhere in the world.

50. Any future issuance oEquityShar es by us may dilute investorso s
the trading price of our Equity Shares.

Any future issuance of Equity Shares by us may | ead t
and adversely affect the tradingge of our Equity Shares and our ability to raise capital through an issue of
securities. In addition, any perception by investors that such issuances or sales might occur could also affect the
trading price of our Equity Shares. Additionally the dispogkddge or encumbrance of Equity Shares by any of

our major shareholders, or the perception that such transactions may occur may affect the trading price of the
Equity Shares. There is no assurance that we will not issue Equity Shares or that anyaretjotddrs will not

dispose of, pledge or encumber their Equity Shares in the future.

51. Therearerestrictions on fluctuations in the prices of listed securities, which may adversely atffiect
trading price and liquidity ofthe Equity Shares.

Subsequento listing, we will be subject to a daily circuit breaker imposed on listed companies by all stock
exchanges in India which does not allow transactions beyond certain volatility in the price of the Equity Shares.
This circuit breaker operates independenfiythe indexbased marketvide circuit breakers generally imposed

by the SEBI on Indian stock exchanges. The percentage limit on our circuit breaker is set by the stock
exchanges based on the historical volatility in the price and trading volume of ditg Ehares. The stock
exchanges are not required to inform us of the percentage limit of the circuit breaker from time to time, and may
change it without our knowledge. This circuit breaker would effectively limit the upward and downward
movements in therice of the Equity Shares. As a result of this circuit breaker, there can be no assurance
regarding the ability of shareholders to sell the Equity Shares or the price at which shareholders may be able to
sell their Equity Shares.

Further, the Indian stécexchanges have in the past experienced substantial fluctuations in the prices of listed
securities, and have also imposed restrictions on trading in certain securities, limitations on price movements
and margin requirements, and have experienced problemisding temporary exchange closures, broker
defaults, settlements delays and strikes by brokerage firm employees, which, if continuing or recurring, could
affect the market price and liquidity of the securities of Indian companies, including the Bhais, in both

domestic and international markets. Further, disputes have occurred on occasions between listed companies and
the Indian stock exchanges, and other regulatory bodies that, in some cases, have had a negative effect on
market sentiment. Ifisiilar problems occur in the future, the market price and liquidity of the Equity Shares
could be adversely affected.

Prominent Notes:

1. Investors may contact the BRLMs and the CBRLM who have submitted the due diligence certificate to
the SEBI, for any cmplaint pertaining to the Issue.

2. The net worth of our Company as of March 31, 2009 and September 30, 2009 Was5BR6.45acs
and Rs. 1,134.21lacs respectively, based on the restastgndalondinancial statements included in
this Draft Red Herring Prospectus. The net worth of our Company as of September 30, 2009 was Rs.
11,136.90lacs based on the restatednsolidatedfinancial statements included in this Draft Red
Herring Prospectus.

3. lIssueo f [ 6] Equity Shares of Rs . 10 each for cash
Company aggregating to Rs. 20,d80s The Issue comprises a Fresh Issuedof[ Equi ty Shares
an Offer for Sale 0f20,25,702 Equity Shardsy the Selling Shatmlders including anEmployee
Reservation 065,00,000Equity SharesThe | ssue shall constitute appro
Issue share capital of our Company.

4. The average cost of acquisition of or subscription to Equity Shares by our Promotéfeiithsa the
table below:
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Name of the Promoter

No. of Equity Shares held

Average price per Equity Share

(inRs.)
Mr. Pranav Gupta 8,24,100 3.50
Mr. Vineet Gupta 7,01,550 3.42
Parabolic Infrastructure Private Limited 58,06,62( 3.33
PNG TradingPrivate Limied 1,35,70,80( 3.43

The average cost of acquisition of Equity Shares by our Promoters has been calculated by taking the
average of the amount paid for the total number of Equity Shares held by them.

c

part

Drug

5. The book value per share of our Company as of March 31, 2009 and September 30, 2009%.84 Rs.
and Rs80.32respectively based on the restated standalone financial statements included in this Draft
Red Herring Prospectus.

6. None of ourGroup Entitieshas any business or other interest in our Company, other than to the extent
of Equity Shares held by them and to the extent of the benefits arising out of such shareholding, and as
stated iniFinancial StatementsRelated Party Transactioms o n F§2a g e

7. Our Company has entered i nto cer tFmanoal $tademantse d
Related Party Transactiois o n p.agreontp®ng has entered into related party transactions for
an aggregate amount of Rs. 292.26 lecfiscal 20® and Rs. 250.58 lacs for the six maémded
September 30, 2009, respectively. The details of these transactions are set forth below:

(Rs. in Lacs)
S.No. Particulars Six months ended Year ended March 31,
September 30, 2009 2009

1. Remuneration to kenanagement personnel 46.48 73.89
2. Issue of shares 195.00 50.00
3. Rent paid 3.30 6.60
4. Payment of interest - 0.44
5. Purchase of fixed assets 0.95 -
6. Advance for land purchase - 16.00
7. Investment - 135.30
8. Purchase of goods 4.85 10.03

8. Our Company was i ncorporated as 6Parabol i
Companies Act. There has been no change in the name Gfompanysince incorporation.

9. The Promoters, Promoter Group, directors of the Promoters, Directors andefipective relatives

have not financed the purchase by any other person of any securibi@s@bdmpanyother than in the

ordinary course of their business during the six months preceding the date of this Draft Red Herring

Prospectus.
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SECTION 1l - INTRODUCTION
SUMMARY OF INDUSTRY

The information in this section has been extracted from the websites of and publicly available documents from
various sources, including but not limited to indusimebsites and publications. The data on global
pharmaceutical industry and CRAMS segment is from the OFP&Y Report on ATaking Win
Age of the Indian Pharmaceuti cal OQutsourcing I ndustr
(exduding the domestic CRAMS segment) is from the QPPles Bank report on Al ndi al
I ndustry: Vision 20105 lassifiecdhby usdoa theapurpoaeyof preseatationbNeither we e

nor any other person connected with the Issueadied the information provided in this section. Industry

sources and publications generally state that the information contained therein has been obtained from sources
generally believed to be reliable but their accuracy, completeness and underhdng@®ns are not

guaranteed and their reliability cannot be assured, and, accordingly, investment decisions should not be based

on such informationlndustry sources and publications are also prepared based on information as on specific

dates and may n@hger becurrent- or f ur t h e indudiry Owerviéws , o rs Bfea dgie

THE INDIAN ECONOMY

India is the worldés | argest democracy by population
According to the CIl Atimaedpbpdlatienavastappoorirkately 1.16 dillicm pewpleas of

July 2009. India had an estimated GDP on a purchasing power parity basis of approximately USD 3,297 billion

in 2008, making it the fifth largest economy in the world after the European UniotedUStates of America,

China and Japan. In the past, India has experienced rapid economic growth, with GDP growing at an average
growth rate of 8.8% between fiscal 2003 t2010f i scal 200C

Despite the glodeeconomic decline in fiscal 2008, India continues to be one of the fastest growing countries in
the world and is showing positive signs of recovery
expected to outperform advanced and developgap@mies. Recent data suggests that the rate of decline in
economic activity is moderating, although this is occurring to varying degrees across different regions, as
reflected in the table given below.

- 9
10 GDP Growth Rates 8.5
7.3 7.5

5.4

GDP Growth Rate (%)

S Jan'08-Dec'08 -3.8 Jan'09-Dec'09 (E) Jan'10-Dec'10 (E)

® Advanced Economies World ®China ®Developing Economies  ®Emerging and India

Source: International Monetary Fund, Workeconomic Outlook Update, July 2009 (Calendar Year Growth
Rates)

I ndiaés ability to recover from the global sl owdown |
the countryods |l arge domestic savi ngbeenaused todimanceor at e
investment. The fiscal policy, primarily in the form of reduced interest rates and Government intervention, has
further helped to maintain private demand, liquidity and stesrh rates, thereby reducing the risk of loan

losses.

PHARMACEUTICAL MARKETS

The global pharmaceuticals market can be classified into two categories: regulated and unregulated/semi
regulated. The regulated markets are primarily governed by stringent government regulations such as
intellectual property protectigincluding product patent recognition. As a result, regulated markets have greater
stability for both volumes and prices while a drug is under patent protection. On the other hand,



unregulated/senmiegulated markets have lower entry barriers in termsgdlatory requirements; hence they
are highly competitive, with industry players primarily competing on the basis of price.

INDIAN PHARMACEUTICAL INDUSTRY

The I ndian pharmaceuti cal industry can batveslamds si f i ed
6f ormul ati onsaé. Based on the markets catered, these ¢
exports can be made to regulated or developed markets like US, Europe, Japan etc -aegulsed/non

regulated or emerging maats like Asia, Africa and Latin America.

Bulk actives are otherwise known as Active Pharmaceutical Ingredients (APIs) or bulk drugs. They comprise of
medicinally active ingredients that are converted into formulations or dosage forms. APIs are either
manuactured inhouse by formulation companies or they can be outsourced to third party APl manufacturers.

Formulations involve developing a preparation of the drug (from APIs and other ingredients) which is both
stable and acceptable to the patient. Thigallg involves incorporating the drug into a tablet, capsules,
injectibles, syrups, etc. The formulations are administered to or taken by the patient and are available either by
prescription or ovethe-counter. A prescription drug is a licensed medicima is regulated by legislation to
require a prescription (usually from a doctor) before it can be obtained. The term is used to distinguish it from
overthe-counter drugs which can be obtained without a prescription.

Strong GDP growth (8.5% in 20418, 9.4% in 200607 and 9.0% in 200866) and significant cost advantages

have resulted in the Indian pharmaceutical industry growing significantly by 19.8% from around USD 6.9
billion in 200203 to around USD 17.0 billion in 208¥. Indian participation in th international
pharmaceutical market has increased and with more products going generic in developed economies, Indian
formulations and bulk drug exports have grown significantly. Also, increasing cost pressures on innovators has
resulted in significantrwth in contract research business. Driven by the above factors Indian pharmaceutical
exports have grown at a CAGR of 27.0% in the last six years to reach USD 8.6 billion {d82007

According to the Ministry of Commerce, Report of the Task Force, Dege@®08, currently, the Indian

phar maceuti cal i ndustry is one of the worlddés | arges
13"in value terms. In the APl segment, India ranks third in the world producing about 500 different APIs. India

has emerged as the country with the largest number of USFDA approved plants outside US. According to the
Department of Industrial Policy & Promotion, the drugs and pharmaceuticals sector has attracted foreign direct

i nvestADBONt w(off t h US D duting the ferionh iApriDdtoben, 2009. The cumulative FDI

inflows in this sector from April 2000 to October 2009 have been USD 1.58 billion.

The Indian pharmaceutical industry is expected to grow at a CAGR of 14.2% to around USD 50 billion-in 2015
16. Exports are expected to grow at a CAGR of 16.2% while the domestic market is expected to grow by 12.5%.

API manufacturers in India supply APIs to domestic formulation companies, which cater to domestic and/or
export markets, and also export APIs direatlyeggulated and/or semi regulated/unregulated markets abroad.

CONTRACT RESEARCH AND MANUFACTURING SERVICES INDUSTRY

The R&D and manufacturing outsourcing market (CRAMS) has two major segmerdatract (custom)
manufacturing services and contract reskeddrug discovery and development) services. Drug discovery and
development outsourcing, also known as contract research, spans target identification and lead optimization to
Clinical Trial lla. Contract manufacturing, spans from clinical trial phaséolihe offpatent stage and includes
manufacturing of intermediates, CB8PI sf ocarnnds faonr nunhpactri toann
subsegment of CRAMS. CS entails synthesis of compounds, as per customer specification/requirements. Thus,

it involves supplying initial material, reference compounds, derivatives of lead compounds and intermediates,
especially for molecules in the development stage or drugs under patent.

The Indian CRAMS Industry

India is emerging as one of the most attractigstitiations for outsourcing of global pharmaceutical activities.

The I ndian CRAMS industry was valued at usb 1.7 bill
accounts for only ~3% share of the USD 51 billion global outsourcing market, indisaginificant opportunity

for growth in this segment.



Global R&D and

Indian CRAMS Industry

manufacturing 2.5
outsourcing USD
51 billion 2
o
m 1.5
[a]
%) 1
Indian 2 05
CRAMs .
. o ooy 11 . 16 23
USD 1.7 ’ T T T
billion 2007 2008P 2009P

Contract Manufacturing

H Contract Research & Development

2010P

Source: OPPI E&Y Report on Taking Wings: Coming of Age of the Indian Pharmaceutical Outsourcing Industry
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Contract Manufacturing

Indian pharmaceutical manufacturing outsourcing was valued at USD1.1 billion in 2008 and is growing at a

CAGR of 43% (2002012), a rate that is thrice that of the global market.
A Indiads share of the gl obal
2007 to 5.5% in 2010

total outsourcing is in the area of APIs and Intermediates

ma n @ ihceeast frami2r8% inout s o u

APl/Intermediate outsourcing is more prevalent in India than formulation outsourcing. Around 64% of

Further, most Indian players participate in fate lifecycle products and in contributing to the2N

state of APIs. Indian CMOs do not participate in the production of the final API/formulation sourced

for patented product launch / filing for submission.

Contract Research

India is emerging as a hgbat in drug discovery and development outsourcing, growing at approximately 65%,

i.e.,, at more than threendh al f t i mes the gl obal
well positioned to provide services in the area of late stageovery

growth rate. I ndi aé

(research chemistry) and drug

development services. The country has recognized the need to develop its early stage discovery (research

biology) capabilities and has begun investing in this area.



SUMMARY OF BUSINESS

Investors should note thatishis only a summary and does not contain all information that you should consider
before investing in our Equity Shares. You should read the entire Red Herring Prospectus, including the
i nf or ma RiskoFactor®n af d Fimanocial Informationd  a n ated nateb on pagesi and F1,
respectively, before deciding to invest in our Equity Shares.

Overview

We were founded in 1996 by our Promoters Mr. Pranav Gupta and Mr. Vineet Gupta, who are professionally
qualified first generation entrepreneurs. We presently engaged in the manufacturing, including contract
manufacturing, of APIs and API intermediates for the domestic market as well as for exports to international

mar ket s, including regulated markets. 6 ARIs, thkes@r knc
ingredient used in making finished dosages in the form of capsules, tablets, liquid, or other forms of dosage,

with the addition of other APIs or inactive ingredients. We currently produce the Semi Synthetic Penicillin

( $SR ) a n dospOrim pahge of antibiotics in oral and sterile form, along with their intermediates.

We currently own and operate two manufacturing facilities at Derabassi, Punjab, and Panchkula, Haryana. We
commenced commercial operations in February 1998 by setiinga unit at Sundhran, Derabassi, to
manufacture SSPs. We currently have six units at Sundhran, Derabassi, for manufacturing the oral and sterile
range of Cephalosporin APIs and intermediates. The facility at Sundhran, Derabassi, i &SMPH@ndISO-
14001certified. We started our second facility Banchkula in fiscal 2005. Currently, the Panchkula facility has

two units manufacturing SSPs and API| 6iABAOY T maMki atr es ad u
in the process of setting up a customrst hesi s and r es e &&Eoh) acnedntd ev eato pBreen
Haryana, for development and seafe of new APIs and APIs intermediates in all therapeutic segments,

including nonantibiotic products. This facility is expected to commence operation®ifash quarter of fiscal

2010, to focus on providing contract research services to innovator companies. In addition, we are in the process

of setting up another manufacturing facility at Chachrauli, Derabassi, to manufacture-trgibatic range of

APIs, which is expected to commence commercial operations in the third quarter of fiscal 2011.

Our product portfolio presently comprises 42 APIs and seven API intermediates which are marketed
domestically and exported. We supply our products to approxiyndetountries, including regulated markets.

We have filed 15 dossiers with the relevant regulatory authorities to increase our penetration in the regulated
markets. This includes skMFsf i | ed with the US Food USKFD&O )Dr udfh eAdDni ni
filed with the Bureau of Pharmaceutical Sciences, Canada and eight dossiers filed with the European Directorate
for the Quality of BDOMOYj neschondi hlgat wbchoe WwhHhich we
of Sui tCa% i) | if tr EDQM fifdn fupplying Amoxicillin and Flucloxacillin Sodium for the European

markets. Currently, we suppl§-APA from our Panchkula facility for the US markets conforming to the
regulations prescribed by the USFDA.

We have an established R&D setup which cosgs chemical and analytical research laboratories at our facility

at Sundhran, Derabassi. Our focus is on developinginfdanging processes for new molecules for expansion

of our product portfolio, existing process improvements and production caseefiies. Our R&D department

has led the Company to successfully launch additional sterile and oral products over the years. During fiscal
2010, products such as Ceftazidime, Cefotiam, Ceftizoxime and Cephalothin were launched to further widen our
productrange. We have made eight applications for process patents, of which seven patent applications have
been filed with the Indian Patent Office, and one international process patent for manufacturing Cefuroxime
Axetil filed under the Patent Cooperation Treéttye i P C . &s atDecember 312009, our research team
comprised81 scientists, including 2#h.Ds. Our dedicated custom synthesis and R&D facility at Barwala,
which is expected to commence operations in the last quarter of fiscal 2010 will be theotentreesearch
activities. The Barwala facility will also house a custom synthesis site and a pilot manufacturing plant (kilo lab)
to provide CRAMS services to innovator companies.

We seek to establish long term relationships with our customers aadcerprr business opportunities with
them. As at Mrch 31, 2009, we catered to 48dstomers worldwide, including some of the leading generic
companies in the world.

Our total income has increased from Rs. 15,05&88in fiscal 2007 to Rs. 39,693.78csin fiscal 2009, and
our profit after tax has increased from Rs. 1,35888to Rs. 2,109.20acsduring this period. Our total income
and profit after tax as at September 30, 2009 were Rs. 23,32<&8nd Rs. 1,241.2@cs respectivelyOur



net sales have increased at a CAGR6@50% from fiscal 2007 to fiscal 2009. Direct exports constituted
27.65% of our net sales in fiscal 2009, and 32.25% as at September 30, 2009.

STRENGTHS AND STRATEGIES

Our Competitive Strengths

We believe that the fldwing are our primary competitive strengths:
Robust chemistry capabilities

We are a research driven company with our R&D efforts focused on developifigfrioging processes and
achieving process improvements and production cost efficiencies. Wehastablished R&D facility which
comprises chemical and analytical research laboratories at Sundhran, Derabassi, and a8ieanieafists
including 24Ph.Ds, as abecember 312009. We are also in the process of setting up an additional R&D centre
atBarwala, which is expected to commence operations in the last quarter of fiscal 2010.

Our R&D department has successfully launched various sterile and oral SSPs and Cephalosporins in the past. In
2005, we diversified our product mix by starting productioin Cephalosporins. We launched our first
cephalosporin oral molecule in fiscal 2007, and expanded into production of sterile Cephalosporins and
Cephalosporin intermediates in 2008. During fiscal 2010, we have launched additional sterile products such as
Ceftazidime, Cefotiam, Ceftizoxime and Cephalothin to further widen our product range. We have also made an
application for one international process patent for manufacturing Cefuroxime Axetil, pursuant to an application
filed under the PCT, Switzerland. bddition, there are seven patent applications filed by us with the Indian
Patent Office.

Diversified customer base

As at March 31, 2009, we catered to 48éstomers worldwide,ncluding some of the leadingeneric
companies in the world. We strive to maintain and enlarge our customer base to reduce dependency on any
particular customeiOur sales to our top five customers, which amounted to 57.59 % of total sales (by value) in
fiscal 2007 has reduced to 34.86 in fiscal 2009. The total number of our customers, including domestic and
international customsr has increased from 244 to 481ing the same period.

Wide product range in the antibiotics segment

We manufacture a wide range of products in thebaiics segment encompassing oral as well as sterile forms

of SSPs and Cephalosporins. In addition, we manufacture a range of API intermediates which are in turn used to
manufacture APIs. Our current product portfolio comprises 42 APIs and seven APledi@ies which are
marketed domestically and exported. We continuously focus on developing new products within our existing
segments, including niche products developed with specific applications or taking customer specifications in
view. For instance, werpsently produce niche Penicillin APIs such as Bacampicillin, Sultamycillin, and
Pivampicillin at our Panchkula facility.

Facilities designed to serve regulated markets and manufacture multiple products

Our manufacturing facilities are designed to mastire a variety of APIs and API intermediates using a
combination of processeQur facility at Sundhran, Derabassi is WHEMP andISO-14001 certified. Our
Panchkuldacility supplies6-APA for the US markets conforming to the regulations prescribedeoy8FDA.

We have also received CoS for supplying Amoxicillin and Flucloxacillin Sodium for the European markets.
Such facilities allow us to market our products in regulated markets on registration and approval of the products
with the relevant authoritieOur proposed facility at Chachrauli, Derabassi and the planned custom synthesis
site at Barwala are also being set up in compliance with USFDA standards.

Our flexible manufacturing infrastructure enables us to expand our product range and changeéuatingk in
response to changes in customer demand and to serve customer requirements ranging from laboratory scale
research to commercial production.



Dynamic and professional management with healthcare domain knowledge and experience

Our Promoter and Managing Director, Mr. Pranav Gupta, and our other Promoter and Wholetime Director, Mr.

Vineet Gupta, are professionally qualified first generation entrepreneurs with international experience. Mr.
Pranav Gupta holds mechhanheladr sedn gd eegeredé ngn and a mas
administration from Kansas, USA. Before promoting our Company, Mr. Pranav Gupta worked with the Ford

Motor Company, USA. Mr. Pranav Gupta is involved in managing our day to day operations. Mr.Glipéet

holds a bachelors6 degree in mechanicallTengi belehi ngn:é
has been instrumental in driving our expansion into international markets. Other members of our management

team include our Directors DRam Kumar and Dr. Deepali Gupta, who are qualified doctors with several years

of experience, and are members of various healthcare and scientific organizations. Mr. Arun Mathur, an
Additional Director on our Boar deringhfrars lITaKarnpw end ddsor s 6 d
nearly 45 years of experience in reputed pharmaceutical companies such as Ranbaxy (as director of operations),
Matrix Laboratories Limited (as global manufacturing head), Luptharmaceuticals and Beximco
Pharmaceuticals Liited.

We believe that the healthcare domain knowledge and experience of our Promoters and senior and middle
management provide us with a competitive advantage as we seek to expand in our existing markets and enter
new geographic markets.

Key Business 8ategies

Our vision is to be a partnef-choice to leading globally oriented pharmaceutical innovators, specialty and
generic players in the development, customthesis and commercial manufacturingdotive Pharmaceutical
I ngr e dAPkOindine(midiates.

Leverage our existing capabilities to expand in the CRAMS segment

Within the CRAMS segment we intend to focus on custom synthesis, clinical trial manufacturing and
commercial manufacturing for innovator companies. Over the years we have added several products to our
portfolio by developing, scaling up and commercially nof@acturing APIs. We intend to leverage the
capabilities that we have developed in contract manufacturing for generic companies and innovators to expand
in the CRAMS segment and become an outsourcing partner of choice for global innovator companies.

Our planned R&D facility at Barwala will also house a custom synthesis site and a pilot manufacturing plant
(kilo lab) to provide CRAMS services to innovator companies. For future contract manufacturing orders of
molecules developed by this facility, the prepd facility at Chachrauli, Derabassi would be the manufacturing
site. We propose to set up another facility for undertaking CRAMS services at Panchkula through our subsidiary
Parabolic, Research Labs Limitddo r d e t @bjettssof thedssue d@ine 3P a g

We view contract research as an opportunity to be a precursor to negotiating contract manufacturing contracts.
We believe that we can derive higher profit margins in the CRAMS segment as speed of delivery, reliability and
consistent quality of theesvice provider is valued over low cost. In addition, we have the advantage of low
cost, as our operations are based entirely in India where costs of labour and skilled manpower are presently
lower than in developed nations.

Increase our penetration intanternational markets with a focus on regulated markets

We seek to leverage our R&D capabilities to expand into international markets, including regulated markets
where our strategy is primarily to become the preferred supplier of APIs and API intdesetta
pharmaceutical companies. We intend to increase the number of dossier filings in the regulated markets and
develop long term manufacturing relationships with customers. We already have relationshgmsmeitbf the

leading generic companies in tverld and we seek to strengthen our relationship further with these companies.
Our proposed manufacturing facility at Chachrauli, Derabassi and the planned custom synthesis site at Barwala
are also sought to be set up in compliance with USFDA standards.

Diversify our product portfolio and expand into the neantibiotic segment

Currently we manufacture a comprehensive range of antibiotics such as SSPs and Cephalosporins in both oral
and sterile forms. We intend farther expand our product portfolto manufacture APIsSn the norantibiotic



segment including lifestyle segments such aslayyertensive, gastrimtestinal, psychiatric, pain management,
respiratory, retreviral, dermatological and antiiabetic segments. We intend to enter these therapeutic
segments with a focus to offer a wider product portfolio to our existing customeMbasae in the process of
setting up a new facility at Chachrauli, Derabassi, to manufacture such products, for which we propose to invest
a portion of the Net Proceedsf t he Fr es h | sObjects ofthElesue doent apialgse, 3s3e e i



SUMMARY FINANCIAL INFORMATION

The following tables set forth our selected historical financial information derived from the restated financial
information for the six months erdi&eptember 30, 2009, and years ended March 31, 2009, 2008, 2007, 2006

and 2005. The restated summary financial information presented below should be read in conjunction with the
restated financial information included in this Draft Red Herring Prospecths, notes thereto and
fiManagement 6s Discussion and Analysis of ofi pamgei dll7Co

RestatedStandaloneSummary Statement of Profit and Loss

(Rs. in Lacs
Particulars For six For the year ended
months
ended
30/09/2009|31/03/200¢31/03/200431/03/200]31/03/200431/03/200
INCOME
GROSS SALES 25159.2¢ 42,967.43 30,025.49 16,683.39 9,806.27 5,682.3
LESS: EXCISE DUTY 1,923.99 3,530.63 2,696.01 1,748.97 1,078.44 673.1¢
NET SALES 23235.27 39,436.8( 27,329.44 14,934.47 8,727.8] 5,009.2]
INCOME FROM JOB WORK 12.0§ 54,94 2.55 79.89 118.17 70.36
OTHER INCOME 95.24 201.94 61.89 42.02 165.98 9.95
Total 23,342.5¢ 39,693.7( 27,393.94 15,056.33 9,011.9] 5,089.54
EXPENDITURE
MATERIALS CONSUMED 16,469.94 28,996.34 19,756.4( 11,468.9]1 6,917.79 4,092.3§
MANUFACTURING EXPENSES 873.7]1 1,727.84 1,071.53 660.54 414.04 230.64
PERSONNEL EXPENSES 701.29 1,082.5§ 607.77 177.8] 96.45 58.66
ADMINISTRATIVE EXPENSES 245,94 448.04 313.67 139.2] 103.84 63.07
SELLING & DISTRIBUTION EXPENSES 436.81 664.53 473.9§ 135.3] 65.2( 63.75
FINANCIAL EXPENSES 1,917.4¢ 2,833.55 1,192.59 589.2( 405.74 160.5¢
RESEARCH & DEVELOPMENT W/OFF 287.54 424.04 292.6( 169.5¢ 28.71 6.75
PRELIMINARY EXPENSES W/OFF 8.61 8.03 6.14 4.16 0.3 0.23
FCM ITEM TRANSLATION DIFFERENCE LOS 401.43  465.7% 18.04 0.0¢ 0.0¢ 0.0¢
DEPRECIATION 268.4¢ 360.8¢ 182.55 90.27 61.5] 38.64
Total 21,611.31 37,011.64 23915.24 13435.1] 8,093.74 4,714.64
PROFIT BEFORE TAX 1,731.2§ 2,682.08 3,478.7( 1,621.21 918.1¢ 374.8¢
LESS:PROVISION FOR TAXATION:
CURRENT YEAR TAX 381.4] 345.0( 367.7( 206.31 77.54 28.5(
DEFERRED TAX 108.61 219.94 137.84 52.87 16.76 19.23
FRINGE BENEFIT TAX 0.0(4 7.89 5.67 3.00 2.08 0.0(q
490.04 572.84 511.2¢ 262.24 96.39 47.73
PROFIT AFTER TAX 1,241.23 2,109.20 2,967.43 1,358.9§ 821.7¢ 327.15




RestatedStandaloneSummary Statement of Assets and Liabilities

(Rs. in Lacs

Particulars ASAT | ASAT | ASAT | ASAT | ASAT | ASAT

30/09/200931/03/200931/03/200¢31/03/200%31/03/2006 31/03/200*
FIXED ASSETS
GROSS BLOCK 15090.2 12470.04 7,846.74 3,570.08 1569.4%9 1,078.6
LESS: DEPRECIATION 1,090.5 841.4] 488.4¢ 305.9] 217.14 155.6
NET BLOCK 13999.7F 11,628.6] 7,358.2¢ 3,264.1] 1,352.3] 923.04
INVESTMENTS 198.17 198.17 62.87 2.50 0.0q 0.0q
CURRENT ASSETS, LOANS
IAND ADVANCES
INVENTORIES 22,015.6¢ 18,728.0¢ 10,209.7 5559.7¢ 2,983.5¢ 1,598.9¢
SUNDRY DEBTORS 15643.24 14586.5y 8,926.7 4,486.5] 2,092.57 1,032.0]
CASH AND BANK BALANCES 2,503.17 1,350.6] 734.9¢ 307.04 296.3¢ 247.17
LOANS AND ADVANCES 3,632.7( 2,607.9¢ 1,265.64 745.4] 600.94 606.9¢
Sub total 43794.8] 37,273.2] 21,137.04 11,098.7 5,973.3¢ 3,485.1]
TOTAL ASSETS 57,992.7( 49,099.97 28558.1¢ 14,365.4] 7,325.7] 4,408.1%
LIABILITIES & PROVISIONS
LOAN FUNDS
SECURED LOANS 30,385.8] 21,252.5] 11,651.0¢ 4,744.07 2,779.24 1,146.74
UNSECURED LOANS 3,936.1y 5,150.4 4,291.0¢ 22222 1,354.1 1,082.5
CURRENT LIABILITIES & PROVISIONS 11,899.6§ 11602.3¢ 6,076.79 3,969.9 1,613.8] 1,301.41
DEFERRED TAX LIABILITY (NET) 636.8" 528.23 308.24 170.34 117.4§ 100.77
TOTAL LIABILITIES 46,858.4¢ 38533.51 22327.1¢ 11106.54 5,864.6 3,631.4]
NET WORTH 11,134.2] 10566.47 6,230.99 3,258.8¢ 1,461.0¢ 776.6
REPRESENTED BY
SHARE CAPITAL 357495 35749 1,099.27 1,669.9% 769.94 400.0
RESERVE & SURPLUS 10354.54 9,113.3] 6,836.6] 2,915.7¢ 1,556.8] 495.21
LESS: MISCELLANEOUS EXPENDITURE 2,795.2§ 2,121.87 1,704.9( 1,326.8% 865.6¢ 118.54
NET WORTH 11134.2] 10566.4f 6,230.94 3,258.8 1,461.0 776.6




Restated Consolidated Summary Statement of Profit and Loss

(Rs. in Lacs)

Particulars For six months
ended

30/09/2009
INCOME
GrossSales 25159.2
Less: Excise Duty 1923.9
Net Sales 23235.2
Income from Job Work 12.05
Other Income 95.24
Total 23342.5
EXPENDITURE
Materials Consumed 16469.9
Manufacturing Expenses 873.7]
Personnel Expenses 701.24
Administrative Expenses 245.9¢
Selling & Distribution Expenses 436.87
Financial Expenses 1917.44
Research & Development Expenses W/Off 287.5¢
Preliminary Expenses W/Off 8.61
FCM Item translation Difference Loss 401.41
Depreciation 268.4¢
Total 21611.3
PROFIT BEFORE TAX 1731.2
LESS:Provision for Taxation
Current Year Tax 381.4]
Deferred Tax 108.6]
Fringe Benefit Tax 0.0(
Total 490.07
PROFIT AFTER TAX 1241.2
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Restated Consolidated Summary Statement of Assets and Liabilities

(Rs. in Lacs
Particulars As At 30/09/2009
Fixed Assets
Gross Block 15286.0
Less Depreciation 1090.5
Net Block 14195.5
Total 14195.5
Investment 2.50
Current Assets, Loans & Advances
Inventories 22015.6
Sundry Debtors 15643.2
Cash and Bank Balances 2507.2]
Loansand Advances 3631.6
Sub Total 43797.8
Liabilities and Provisions
Secured Loans 30385.8
Unsecured Loans 3936.4¢
Current Liabilities & Provisions 11899.8
Deferred Tax Liabilities 636.8¢
Total 46858.9
Net Worth 11136.9
Represented by
Share Capital 3574.91
Minority Interest 5.0¢
Reserves & Surplus 10354.5
Less: Misc Expenditure not w/off -2797.5
Net Worth 11136.9
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THE ISSUE

Issué® [ ©Hquity Shares
Of which
A) Fresh Issue [ 6] Equity Shares
B) Offer for Sale 20,25,702Equity Shares
Of which
Offer for sale byBTS 15,33,742Equity Shares
Offer for saleby Alden 4,91,960Equity Shares
Employee Reservation Portibh 5,00,000Equity Shares
Net Issue [ O]
Of which
C) QIB Portior" Up to[ OHquity Shares
Of which
Available for allocation to Mutual Funds only [ GEquity Shared
Balance for all QIBs including Mutual Funds [ G6Equity Shared
D) NorInstitutional Portion Not |l ess t8&hare® [ 6] Equity
E) Retail Portion Not Il ess than® [ 6] Equity
Pre- and Post Issue Equity Shares
Equity Shares outstanding prior to tlssue 3,72,51,04F quity Shares
Equity Shares outstanding after tksue [ 6] Equity Shares
Use ofNet Proceeds S e ©bjdtts of thdssue® o n 3P age

'our Companyand the Selling Shareholders in consultation withRRLMs and the CBRLNhay allocate up to 30% of the QIB Portion to

Anchor Investors on a discretionary basisirtordancewith the ICDR Regulations. For details, sésstieProceduré on pagel68

2Allocation shall be made on a proportionatestsaln case of undesubscription in the Net Issue, would be allowed to be met with spill
over from the Employee ReservatiBortion at the discretion of our Company and the Selling Shareholders, in consultation with the
BRLMs and the CBRLM and the Designated Stock Exchiamgensubscribed portion in the Employee Reservation Portion shall be added

to the Net Issue.

3 Our Compay is considering a PPO Placement of up to RS,000lacs with certain investors. The P4®O Placement is at the

discretion of our Company. Our Company will complete the issuance and allotment of such Equity Shares, if any, priimgoofttad

Red Herring Prospectus with the RoC. If the #P© Placement is completed, the Net Issue size offered to the public would be reduced to

the extent of such P4®0O Placement, subject to a minimum Net Issue size of 25% of thisaostpaidup equity capithbeing offered to

the public

* subject to such reservation not exceeding 5% of the Issue size
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GENERAL INFORMATION

Our Company, Parabolic Drugs Limited, was incorporated on February 22, 1996 under the Companies Act with

the Registrar of CompanieBunjab, Himachal Pradesh and ChandigérefRoCo )There has been no change

in the name of our Company since incorporatiéror det ai |l s of change History our Rec
and Certain Corporate Mattets on page 93

Registered Office of ou Company

SCO 99100, Top floor

Sector 17B, Chandigarh 160 017
India

Tel: + (91 172) 3914646/ 3914 647
Fax: + (91 172) 391845

Corporate Office of our Company

9AB, Taimoor Nagar
New Friends Colony
New Delhi 110 065
India

Tel: + (91 11) 6517 6840
Fax:+ (91 11) 2633 26®

Details Registration/ Identification number
Registration Number 017755
Corporatddentification Numbe(CIN) U24231CH1996PLC017755

Address of the Registrar of Companies
Our Company is registered the office of

TheRegistrar of Companies

Punjab Himachal Pradesh and Chandigarh
Corporate Bhawan, Plot No. 4 B

Sector 27 B, Madhya Marg

Chandigarkl 60026

India

Board of Directors

The following table sets out the current details regarding our Board as on the diditegadf this Draft Red
Herring Prospectus:

Name, Designation, Occupation and DIN Age (years) | Address

Mr. Inder Singh Passi 70 House No. 381, Sector 38 A
Chandigarh 160 014

Designation:Chairman andndependent Director India

Term:Liable to retire by rotation
Occupation:Professor

DIN: 02821291

Mr. Pranav Gupta 42 House No. 230, Sector 6
Panchkula 134 109, Haryana
Designation Managing Director India

Term:Five years with effect from September 1, 2008

Occupation:Business
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Name, Designation, Occupation and DIN

Age (years)

Address

DIN: 00914361

Mr. Vineet Gupta 40 A 130, Second Floor
New Friends Colony

Designation:Whole-time Director New Delhi110 065

Term:Five years with effect from September 1, 2008 India

Occupation:Business

DIN: 01256753

Dr. Ram Kumar 63 HouseNo. 232, Sector 16 A
Chandigarti 60 017

Designation:Independent Director India

Term:Liable to retire by rotation

Occupation:Doctor

DIN: 00913945

Mr . Pardeep Diwan 47 HouseNo. 1048, First Floor

S ) Sector 18C, Chandigad60 018

Designation:Independent Director India

Term:Liable to retire by rotation

Occupation:Chartered Accountant

DIN: 01600566

Mr. Arun Kumar Mathur 61 No. 3227, Sector 15D

o o Chandigarh 160 016

Designation:Non-executiveDirector India

Term:Liable to retire by rotation

Occupation:Chemical Engineer

DIN: 02074081

Mr. Koppisetty Srinivas 46 Flat no. 304, Building no. 15
Mhada Residential Complex

Designation:NomineeDirector Oshiwara, Andheri (West)

Term:Liable to retire by rotation mggbal 400 053Maharashtra

Occupation:Service

DIN: 00514607

Dr. Deepali Gupta 39 House no. 230, Sector 6

Designation:Executive Director
Term:Liable to retire by rotation
Occupation:Dentist

DIN: 02772736

Panchkula 134 109, Haryana
India

For further

Company Secretaryand Compliance Officer
Mr. Anil Kumar

Parabolic Drugs Limited
SCO 99100, Top floor

det aiOQudMaragemeni ro i p &ge¢ 09&, see 0




Sector 17B, Chandigarh 160 017
India

Tel: + (91 172) 3914646

Fax: + (91 172) 3914645

Email: pdl.ipo@parabolicdrugs.com
Website:.www.parabolicdrugs.com

Investors can contact our Company Secretary and Compliance Officer, the BRAMMEBRLM or the
Registrar to the Issue in case of any-lz®ue or postssue related problems, such as-neceipt of letters of
Allotment, ceedit of Allotted Equity Shares in the respective beneficiary account and refund orders.

Book Running Lead Managers

Avendus Capital Private Limited

IL&FS Financial Center

B Quadrant, 5th Floor

Bandra Kurla Complex

Bandra (East)

Mumbai 400 051

Maharashtra, India

Tel: + 91 22 6648 0050

Fax: + 91 22 6648 0040

Email 1d: pdl.ipo@avendus.com

Investor Grievance email: investorgrievance@avendus.com
Website:www.avendus.com

Contact Persorivir. Prashant Kothari

SEBI Registration Number: INM000011021

*The SEBI registration of Avendus Capital Private Limited wali&l up to October 15, 2009 h& application

for renewal of the certificate of registration in tlpgescribed manner has been made by Avendus Capital
Private Limited on July 14, 2009 to the SEBI, three months before the expiry of the period of certificate as
required under Regulation 9(1) of the Merchant Banker Regulations. The approval of the S&E8tégard is
presently awaited. No communication has been received from the SEBI rejecting the said application.

ICICI Securities Limited

ICICI Centre

H.T. Parekh Marg

Churchgate

Mumbai 400 020

Maharashtra, India

Tel: + 91 22 2288460

Fax:+91 222282 6580

Email Id: parabolic.ipo@icicisecurities.com
Investor Grievance Emaitustomercare@icicisecurities.com
Website:.www.icicisecurities.com

Contact Persorivir. Sumit Pachisia

SEBI Registration NoINM000011179

Co-Book Running Lead Manager

SPAMerchant Bankers Limited”

25, G Block, Community Centre

Janak Puri

New Delhi 110 058, India

Tel: +91 11 2551 7371, 4567 5500

Fax: +91 11 2553 2644

E-mail: parabolic.ipo@spagroupindia.com

Investor Grievance-mail: parabolic.ipo@spagroupindia.com
Website: www.spaapital.com

Contact Person: Mr. Nitin Somani / Ms. Ashi Mehra
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SEBI Registration Number: INM000010825

**The SEBI registration PA Merchant Banketdmited was valid up ttlovember 30, 2009 hE application

for renewal of the certificate of registration in the prescribed manner has been m&RAbylerchant Bankers
Limited onAugust 272009 to the SEBI, three months before the expiry of the period of certificate as required
under Regulation 4() of the Merchant Banker Regulations. The approval of the SEBI in this regard is presently
awaited. No communication has been received from the SEBI rejecting the said application.

Syndicate Membe(s)
[ 6]
DomesticLegal Counsel to the Issue

Amarchand& Mangaldas & Suresh A. Shroff & Co
216, Amarchand Towers

Okhla Industrial Estate Phase llI

New Delhi 110 020, India

Tel: +91 11 2692 0500

Fax: +91 11 2692 4900

Reqgistrar to the Issue

Link Intime India Private Limited
C-13, Pannalal Silk MillsCompound
L.B.S Marg, Bhandup (West)

Mumbai 400 078, India

Tel: +(91 22) 2596 0320

Fax: +(91 22) 2596 0329

Email: pdl.ipo@linkintime.co.in
Website: www.linkintime.co.in
Contact Persorivir. Sachin Achar
SEBI Registration No: INR0O00004058

Bankers to the Iss#e and Escrow Collection Banks
[ 0]
Self Certified Syndicate Banks

The list of banks that have been notified by SEBI to act as SCSBs for the ASBA Process is provided at
http://www.sebi.gov.in

Auditors to our Company

S.K. Bansal & Company
CharteredAccountants

Kothi no. 3193, Sector 28 D
Chandigarh 160 002

India

Tel: + (91 172) 2651578 / 2657202
Fax: + (91 172) 2652428

Email Id: skbansal_co@sify.com
Contact Person: Mr. S.K. Bansal
Firm Registration Numbef02222N

Statement ofinter seallocation of responsibilitiesamongthe BRLMs and the CBRLM

The responsibilities and eardination for various activities in this Issue are as follows:
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S. No. Activity Responsibility Coordinator

1. Capital Structuring with relative components and formalities sisdype| Avendus, 1Sec,| Avendus
of instruments, etc. SPA
2. Duediligence of the company including il Avendus, iSec,| Avendus

operations/management/business plans/legal, etc. Drafting and deg§ SPA
the Draft RHP and of statutory advertisement including memoran
containing saént features of the Prospectus

The BRLMs shall ensure compliance with stipulated requirements af
completion of prescribed formalities with the Stock Exchanges, the
and SEBI, including finalisation of Prospectus and the RoC filing

3. Drafting and approving all statutory advertisements Avendus, 1{Sec,| Avendus
SPA
4. Drafting and approving all nestatutory advertisements ioding | Avendus, 1Sec,| Avendus
corporate advertisements SPA
5. Appointment of other intermediarie®z., Registra to the Issue, printery Avendus, 1Sec,| Avendus
legal counsel, advertisinggancy and Bankers to the Issue SPA
6. International institutional @rketing strategywhich will cover, inter | Avendus, 1Sec,| |-Sec
alia: SPA

¢ Finalizingthe list and division of investoreif one to one meetings,
consultation with our Company, and
e Finalizing the International road show schedule and investor me

schedules
7. Domestic institutions / banks / mutual funds marketing stratedmch | Avendus, 1Sec,| Avendus
will cover, inter alia: SPA

e Finalizing the list and division of investors for one to one meeti
institutional allocation in consultation with our Company

e Preparation and finalization of threadshow presentation and FA(Q
for the roadshow team

e Finalizing the list ad division of investos for one to one meeting

and
* Finalizing investor meeting schedules
8. NorntInstitutional and retail arketing of the Issue, which will cove| Avendus, iSec,| |-Sec
inter alia, SPA

e Formulating marketing strategies, preparatiopwflicity budget

¢ Finalizingmedia & PR strategy

¢ Finalizingcenters for holding aderences for press and brokers;

o Follow-up on distribution of publicity and Issuer material includ
form, prospectus and deciding on the quantdiihe Issue material; and
» Finalizingcollection centers

9. Co-ordination with Stock Exchanges for book buildingftevare, bidding| Avendus, iSec,| Avendus
terminals and mock trading SPA
10. Finalization of picing, in consultation with our Company Avendus, iSec,| |-Sec
SPA
11. The post bidding activities including management of escrow acco| Avendus, 1Sec,| SPA

co-ordination of norinstitutional allocation, intimation of allocation ar] SPA
dispatch of refunds to bidders etc. The post Issue activities for the
involving essential follow up steps, which include the finalisation
trading and dealing of instruments and demat of delivery of shares
the various agencies connected with the work such as the Registrg
the Issue and Bankers to the Issue andbéimk handling refund busineg
The merchant banker shall be responsible for ensuring that
agencies fulfill their functions and enable it to discharge
responsibility through suitable agreements with our Company. In cag
of undersubscription in he Issue, responsibility for underwritin
arrangements, invoking underwriting obligations and ensuring tha
notice for devolvement containing the obligations of the underwriters
is issued in terms of these regulations

Even if any of these activities are handled by other intermediaries, the desigRatild and the CBRLMshall
be responsible for ensuring that these agencies fulfil their functions and enable them to discharge this
responsibility through suitable agreensentth our Company.

17



Credit Rating

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

[ 0]

IPO Grading

This | ssue has b e enmgistgredactkditdating pwgeriads] ,[ 6a] SiEnBdhdatnentals ng [ 0]
pursuant to Regulation 26(7) and Schedule VIRart A (I)(m) and (VI1)(10) 1)(10) of the ICDR Regulations

The IPO Grading is assigned on a five point scale from 1 to 5, with IPO Grade 5/ 5 indicating strong
fundamentals and IPO Grade 1/ 8Sitating poor fundamentals. For details in relation to the rationale furnished

by [ 0 Annexwrel®e.

Experts

Except for the report of [ 0] in respect of the I PO G
Red Herring Prospectus aswiexure 1), furnishing the rationale for its grading which will be provided to the
Designated Stock Exchange and tkport of our Auditor, S.K. Bansal & Company, Chartered Accountants,
dated January 14, 2010, i n r &irapolakcinformationot hoen i paafchoer mFal i o
fiStatement of Tax Benefits dated January 14, 20dh page 49our Company has not obtained any expert

opinions.

Appraisal

Noneof the Objects of the Issue hiasen appraised by an independent agency.

Trustee

As this is an Issue of Equity Shares, the appointment of trustees is not required.

Bankers toour Company

State Bank of India

SME Branch, SCO 438
3“floor, Sector 17 B
Chandigarh 160 017

India

Tel: + (91 172) 460 3354 / 3330
Fax: + (91 172) 460 3345
Email: sanjiv.khanna@sbi.co.in

ICICI Bank Limited
SC0129130, Groundfloor
Madhya Marg, Sector 9C
Chandigarh 16009

India

Tel: + (91 172) 508 7228

Fax:+ (91 172)507 4609

Email: vishal.puri@icicibank.com

IDBI Bank Limited

SCO 5557, Madhya Marg

Secta 8 C, Chandigarh 160 018
India

Tel: + (91 172) 505 9720 / 9722
Fax: + (91 172) 270 3409

Email: satpal.sangwan@idbi.co.in

UCO Bank

SCO 5557, Bank Square

Sector 17 B, Chandigarh 160 017
Tel: + (91 172) 270 4314/ 3833
Fax: + (91 172) 270 6643

Email: ucol7bchng@sify.com

Central Bank of India

SCO 6869, Bank Square

Sector 17B, Chandigarh 160 017

India

Tel: + (91 172) 270 2431

Fax: + (91 172) 270 2266

Email: cmchan0412@centralbank.co.in

Punjab National Bank
LargeCorporate Branch, Bank Square
Sectorl? B, Chandigarh 160 017
India

Tel: + (91 172) 272 1574 / 1504

Fax: + (91 172) 272 7503

Email: bo4207@pnb.co.in
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ICICI Bank Limited Union Bank of India

Offshore Banking Unit 4/14-A, Asaf Ali Road

Plot 8, Block 2 New Delhi 110 002

SEEPZ++, SEEPZ SEZ India

Andheri (E) Tel: + (91 11) 2326 7867 / 8551

Mumbai 400096, Maharashtra Fax:+ (91 11) 2328 3741

India Email: cbsasafali@unionbankofindia.com

Tel: + (91 22) 2824 813
Fax: + (91 22) 2824 9880
Email: praveenlata.saini@icicibank.com

Book Building Process

Book Building Rocess refers to the process of collection of Bids, on the basis of the Red Herring Prospectus
within the Price Band. The Issue Price is fixed after the Bid Closing Date.

The principal parties involved in the Book Building Process are:

Q) Our Company

(2) The Selling Shareholders;

3) TheBook Running Lead Manager

4) The CeBook Running Lead Manager;

5) The Syndicate Membégs) who are intermediaries registered witie SEBI or registered as brokers
with the BSE/ the NSE andeligible to act as underwriters. Syndicate Meni§)esire appointed by the
BRLMs and the CBRLM

(6) TheRegistrar to théssue

@) TheEscrow Collection Banks; and

(8) SCSBs.

The Issue is being made through the 100% Book Building Process wineiteiti0% of the Issue will be available

for allocation on groportionate basis to QIBprovided thatour Company magllocate up to 30% of the QIB
Portion to Anchor Investors at the Anchor Investor Issue Price on a discretionary basis, out of which at least
onethird will be available for allocation to Mutual Funds orfiyarther, not less than 15% of the Net Issue will be
available for allocation on a proportionate basis to-Mwititutional Bidders and not less than 35% of the Net Issue
will be available forallocation on a proportionate basis to Retail Individual Bidders, subject to valid Bids being
received at or above the Issue Price. Furth&0,000Equity Shares shall be made available for allocation on a
proportionate basis to the Eligible Employeashject to valid Bids being received at or above the Issue Rrice.
case of undesubscription in the Net Issue, would be allowed to be met with-@glt fromthe Employee
Reservation Portiomt the discretion of our Compamnd the Selling Shareholderis consultation with the
BRLMs and the CBRLM and the Designated Stock Exchadge. unsubscribed portion in the Employee
Reservation Portion shall be added to the Net Issue.

In accordance with thelCDR Regulations, QIBs bidding in the QIB Portion are not allowed to withdraw

their Bid(s) after the Bid Closing Date.In addition, QIBs bidding in the QIB Portion (excluding the Anchor
Investor Portion) are required to pay at least 10% of the Bid Amount upon submission of the Bid cum
Application Form during tb Bidding Period and allocation to such QIBs will be on a proportionate basis.
However, Anchor Investors are not allowed to withdraw their Bids after the Anchor Investor Bidding Date. In
addition, Anchor Investors are required to pay at least 25% of th&mbunt upon submission of the Bid cum
Application Form and allocation to the Anchor Investors will be on a discretionary basis. For further details, see
flssue Structur& on p.age 161

Our Company and the Selling Shareholders shall comply with regudatsned by SEBI for this Issue. In this
regard, our Company has appointed Avendus Capital Private LimitedCd€6dl Securities Limitedas the
BRLMs and SPA Merchant Bankers Limited as the CBRidMnanage the Issue and to procure subscription to
the Issue.

lllustration of Book Building and Price Discovery ProcesgInvestors should note that this example is solely
for illustrative purposes and is not specific to the Issue)
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Bidders can bid at angrice within the Price Band. For instance, assume a price band of Rs. 20 to Rs. 24 per
equity share, issue size of 3,000 equity shares and receipt of five bids from bidders, details of which are shown
in the table below. A graphical representation ofdbesolidated demand and price would be made available at

the bidding centers during the bidding period. The illustrative book below shows the demand for the equity
shares of the issuer company at various prices and is collated from bids received frominaéstors.

Bid Quantity Bid Amount (Rs.) Cumulative Quantity Subscription
500 24 500 16.67%
1,000 23 1,500 50.00%
1,500 22 3,000 100002
2,000 21 5,000 166.67%
2,500 20 7,500 250.00%

The price discovery is a function of demand at various pritles.highest price at which the issuer is able to

offer the desired number of shares is the price at which the book cuts off, i.e., Rs. 22 in the above example. The
issuer, in consultation with the BRLM will finalise the Issue price at or below suetffcpitice, i.e., at or below

Rs. 22. All bids at or above this issue price are valid bids and are considered for allocation in the respective
categories.

Steps to be taken by the Bidders for Bidding

1. Check eligibility for making a Bid (For further detadse &ssudiProcedurd Who Can Bid on page
168).
2. Ensure that you have a demat account and the demat account details are correctly mentioned in the Bid

cum Application Form and the ASBA Bid cum Application Form.

3. Except for Bids on behalf of the Central $tate Government and the officials appointed by the courts,

for Bids of all values ensure that you have mentioned yeur fna n e n t Ac c cPANDt) Nu mb e |

allotted under the I.T. Act in the Bid cum Application Form and the ASBA Bid cum Application Form
(seefilssue Proceduré Permanent Account Number or PADI 0 ge 18§a

4, Ensure that the Bid cum Application Form is duly completed as per instructions given in the Red
Herring Prospectus and in the Bid cum Application Form and the ASBA Bid cum Appli¢aiian

5. Ensure the correctness of your demographic details given in the Bid cum Application Form and the
ASBA Bid cum Application Form, with the details recorded with your Depository Participant.

6. Bids by ASBA Bidders will have to be submitted to the deatgd branches of the SCSBs. ASBA
Bidders should ensure that their bank accounts have adequate credit balance at the time of submission
to the SCSB to ensure that the ASBA Bid cum Application Form is not rejected.

Withdrawal of the Issue

Our Company anthe Selling Shareholders, in consultation with the BRLMs and the CBRLM, reserve the right
not to proceed with the Issue atige after the Bid Opening Date but before Allotment. In such an event, our
Company and the Selling Shareholders would issue acpnbtice in the newspapers in which the-fgsue
advertisements were published, within two Working Days of the Bid Closing Date, providing reasons for not
proceeding with the Issue. Our Company shall also inform the Stock Exchanges on which the Eggestai@ha
proposed to be listed.

Any further issue of Equity Shares by our Company shall be in compliance with applicable laws.

Bidding Period

BID OPENS ON [

BID CLOSES ON [
* Our Company may consider participation by Anchor Investbine Anchornvestor Bidding Date shall be one Working
Day prior to the Bid Opening Date.

O«¢| O«

] *
]
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Bids and any revision in Bids shall be accepted only between 10.00 a.m. and 5.00 p.m. (Indian Standard Time)
during the Bidding Period as mentioned above at the bidding canteoned on the Bid cum Application

Form, or in case of Bids submitted through ASBA, the designated branches of the SCSBs, except that on the Bid
Closing Date, Bids shall be accepted only during 10.00 a.m. and 3.00 p.m. (Indian Standard Time) and uploaded
until (i) 4.00 p.m. in case of Bids by QIB Biddesad Nonlnstitutional Bidderswhere the Bid Amount is in

excess of Rs. 1,00,000, and (ii) until 5.00 p.m. in case of Bids by Retail Individual Bialdgr&ligible
Employeeswhere the Bid Amount is up ®s. 1,00,000 which may be entergaitosuch time as deemed fit by

the Stock Exchanges after taking into account the total number of applications received up to the closure of
timings and reported by the BRIMand the CBRLMo the Stock Exchanges withiralfi an hour of such
closure. Due to limitation of time available for uploading the Bids on the Bid Closing Date, the Bidders are
advised to submit their Bids one day prior to the Bid Closing Date and, in any case, no later than 1.00 p.m.
(Indian Standard ime) on the Bid Closing Date. Bidders are cautioned that in the event a large number of Bids
are received on the Bid Closing Date, as is typically experienced in IPOs, which may lead to some Bids not
being uploaded due to lack of sufficient time to upload¢h Bids that cannot be uploaded will not be
considered for allocation in the Issue. If such Bids are not uploadedompanythe Selling Shareholderthe

BRLMs, the CBRLM andhe Syndicate Membgs) shall not be responsible. Bids will be acceptety an

Working Days, i.e. Monday to Friday (excluding any public holiddifls by ASBA Bidders shall be uploaded

only by SCSBs in the electronic system to be provided by the BSE and NSE.

On the Bid Closing Date, extension of time will be granted by thek3txchanges only faiploading the Bids
received from théRetail Individual Bidders and Eligible Employees, after taking into account the total number
of Bids received up to the closure of timings for acceptance of Bid cum Application Forms as stitedriter
reported by the BRLM and the CBRLMo the Stock Exchanges within half an hour of such closure.

Our Company and the Selling Shareholders reserve the right to revise the Price Band d@&iddinigePeriod

in accordance withCDR RegulationsThe Cap Price shall be less than or equal to 120% of the Floor Price.
Subject to compliance with the immediately preceding sentence, the Floor Price can move up or down to the
extent of 20% of the Floorrkee, as disclosed at least two Workingya prior to tle Bid Opening Dateand the

Cap Price will be revised accordingly.

In case of revision in the Price Band, the Bidding Period will be extended fat leastthree additional
Working Days after revision of Price Band subject to the Blding Period not exceeding 10 Vérking Days.

Any revision in the Price Band and the revised Bidding Period, if applicable, will be widely disseminated
by notification to the Stock Exchanges, by issuing a press release, and also by indicating the change on the
websites of tle BRLMs and the CBRLM and at the terminals of the members of the Syndicate.

Underwriting Agreement

After the determination of the Issue Price but prior to the filing of the Prospectus with the RoC, our Company
will enter into an Underwriting Agreement tivithe Underwriters for the Equity Shares proposed to be offered
through the Issue. It is proposed that pursuant to the terms of the Underwriting Agreement, the BRLMs and the
CBRLM shall be responsible for bringing in the amount devolved in the everthéh&yndicate Membgs) do

not fulfil their underwriting obligationsThe underwriting shall be to the extent of Bids uploaded by the
Underwriters including thnegh their respective Syndicate ehbes / subSyndicate Mmbers. The
Underwriting Agreementid at ed [ 0] .

The Underwriters have indicated their intention to underwrite the following number of Equity Shares:

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

Name and Addres of the Underwriters Indicative Number of Amount Underwritten
Equity Shares to be (Rs. in[8])
Underwritten
[ 6] [ O [ &
[ 6] [ O [ O
Total [ O [ O

The abovementioned is indicative underwriting and this would be finalised after the pricing and actual
allocation.
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In the opinion of our Board of Directors (based on a certificate given by the Underwriters), the resources of the

above mentioned Underwriters are sufficient to enable them to discharge their respective underwriting
obligations in full. The abvementioned Underwriters are registered with SEBI under Section 12 (1) of the SEBI

Act or registered as brokers with the Stock Exchange|
accepted and entered into the Underwriting Agreement wattJtiderwriters.

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

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

The share capital afur Companyas of the date dhis Draft Red Herring Prospectissset forth below.

(In Rs.
Aggregate nominal |Aggregate Value at
value Issue Price
A. Authorized Capital*
6,20,00,000Equity Shares of Rs. 10 each 62,00,00,000
B. Issued, Subscribed and PaidJp Capital before the Isse
3,72,51,04Fquity Shares of Rs. 10 each 37,25,10,49
C. Present Issue in terms of this Draft Red Herring Prospectus**
Issue of:;[ O6Hquity Shares of Rs. 10 edth [ © [ ©
Comeprising:
Fresh Issue df 6Equity Shares of Rs. 10 each [ ©
Offer for Sale 020,25,702Equity Shares of Rs. 10 each 202,57,020
Of which
Offer for sale by BTS 015,33,742Equity Shares 1,53,37,420
Offer for sale byAlden of 4,91,960Equity Shares 49,19,600
D. Employee Reservation Portion in terms of tis Draft Red Herring
Prospectus”™
5,00,000Equity Shares of Rs. 10 each [ 6 [ O
E. Net Issue
[ 6] Equity Shares of Rs. 10 eac [ O [ O
Of Which:
QIB Portionof up to[ OEquity Shares: [ © [ O
NorntInstitutional Portion of not less thdndHquity Shares: [ © [ ©
Retail Portion of not less thdn 6Bquity Shares: [ O [ O
F. Equity Capital after the Issue
[ OHquity Shares of Rs. 10 each [ © [ ©
G. Share Premium Account
Before the Issue 15,79,09,96
After the Issue [ O [ 6

* For details of changes in the authorized share capitallofCompany  sHistory &nd Certain Corporate Mattess on 9% ag e

**The Issue has been authorized by our Board of Directors at its meetidgrarary 7 2010 and our shareholders at their meeting on
January 11, 2010

*** Our Company is considering a RIBO Placement of up to RS,000lacs with certain investors. The P4®0O Placement is at the
discretion of our Company. Our Company will complete the issuance and allotment of such Equity Shares, if any, pribmgooftibe

Red Herring Prospectus with the RoC. If the-F?® Placements completed, the Net Issue size offered to the public would be reduced to
the extent of such P4®0O Placement, subject to a minimum Net Issue size of 25% of thisqastpaidup equity capital being offered to

the public

*+%  subject to such reservati not exceeding 5% of the Issue size

Offer for Sale by the Selling Shareholders:

The Offer for Sale comprises an offer for salel6{33,742and 4,91,960Equity Shares, by BT&nd Alden,
respectively The Offer for Sale has been authorized by the Isoafrdirectors of BTSand Alden pursuant to
theirboard resolutiopdated January 6, 2010

The Equity Shares constituting the Offer for Sale have been held by the Selling Shareholders for a period of
more than one year prior to the filing this Draft RedHerring Prospectuwith SEBI.
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