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SECTION I: GENERAL

DEFINITIONS AND ABBREVIATIONS

Term

Description

AOur o, i Wwe be
Companyo, ,
AGuj arat Pip
Limi oedd GPPL

Unless the context otherwise requires, refers to Gujarat Pipavav
Limited, a company incograted under the Companies Act and having
registered office at Pipavav Port, At Post Uchchaiya via Rajula, Dis
Amreli, Gujarat 365 560

Company Related Terms

Term

Description

APMM Group or A.P.
Mgller Maersk Group

Includes A.P. Mgller Meaersk A/®gether with such entities in which A.F
Mgller Meersk A/S has business and financial interest

APM Terminals

Unless the context otherwise requires refers to APM Terminals B.V
company incorporated in the Netherlands together with two of
subsidiares, namely APM Terminals Mauritius Holding Limited an
APM Terminals Mauritius Limited

Articles a Articles of
Association

The aticles ofassociation obur Company as amended

Auditors

The statutory aditors of our Company, namely, B S R & Associate:
Chartered Accountants

Board/ Board of
Directors

The toard of directors obur Company or committees constituted therec

Concession Agreement

The concession agreemedatedSeptember 30, 1998 with GMB and th
GoG (acting as a confirming partylogether \ith the supplementary
agreemento the concession agreemelatted June 2, 2006

Corporate Office

The corporate office obur Company, located aB01, Trade Centre,
Bandra Kurla Complex, Bandra (East), Mumbai 400 051

CDR Scheme The restructuring packe for restructuring the debt of Rs. 2,985.:
million as was availed byur Companyand approved by theCDR
Empowered Group at its meeting held on October 30, 2003
Director(s) Director(s) of our Company unless otherwise specified

Group Companies

Theconpani es, firms and ventures ¢
pagel70of this Red Herring Prospectus

Memoranduni The memorandum oéssociation obur Company

Memorandum of

Association

Promoters The promoters obur Company, namelyAPM Terminals B.V, APM

Terminals Mauritius Holding Limited and APM Terminals Mauritiu
Limited

Promoter Group

The companies enumeratadfiPromotesandPr o mot er Gr ¢
161 of this Red Herring Prospectus

The PortAPM
Terminals Pipavav

The APM Terminals PipavawPort located at Post Ucchaiya Via Rajule
District Amreli, Gujarat 365 560




Term

Description

Registered Office

The registered office obur Company, located aPort Pipavay Post
Ucchaiya Via Rajula, District Amreli, Gujarat 365 560

Issue Related Terms

Term

Description

Allotment/ Allot/
Allotted

Unless the context otherwise requireseansthe allotment of Equity
Shares pursuant to the Isgoghe successful Bidder

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor

A Qualified Institdional Buyer, applying under the Anchor Investc
Portion with a minimum Bid of Rs. 100 million

Anchor Investor
Allocation Notice

Notice or intimation of allocatiorof Equity Shares sent to Ancho
Investors who have been allocated Equity Shares afsepwtry of the
Issue Price if the Issue Price is higher than the Anchor Investor I
Price

Anchor Investor
Bid/Issue Period

The day, onevorking day prior to the Bid/Issue Opening Date, on whic
Bids by Anchor Investors shalbe submittedand allocatio to Anchor
Investors shall be completed

Anchor Investor Issue
Price

The final price at which Equity Shares will be issued and Allotted
Anchor Investors in terms of the Red Herring Prospectus thed
Prospectus, which price will be equal to or higtiem the Issue Price bu
not higher than the Cap Price. TAachor Investorissue Price will be
decided byour Companyand the Selling Shareholdeirs consultation
with the BRLMsand the CBRLM

Anchor Investor Portion

Up to 30% of the QIB Portion which mde allocated byur Company
and the Selling Shareholdes Anchor Investors on a discretionary basi
Onethird of the Anchor Investor Portion shall be reserved for dome:
Mutual Funds, subject to valid Bids being received from domestic Mu!
Funds & or above the price at which allocation is being done to Anc
Investors

Application Supported by
Blocked Amount/ ASBA

An application, whether physical or electronic, usedalhyBidders other
than Anchor Investorso make a Bid authorizing an SCSB tlwdk the
Bid Amount in theirASBA Accountmaintained with the SCSB

ASBA Account An account maintainedy the ASBA Bidderswith the SCSB and
specified in the ASBA Bid cum Application Form for blocking an amot
mentioned in the ASBA Bid cum Application For

ASBA Bid cum The form, whether physical or electronic, used by a Bidd#rer than

Application Form

Anchor Investor)to make a Bid through ASBA processhich contains
an authorisation to block the Bid Amount in an ASBA Account aiid
be considereds the application for Allotment for the purposes of the R
Herring Prospectus and the Prospectus

ASBA Bidder

Prospective investors in this Issue who intend to Bid/apply through AS

ASBA Revision Form

The form used by thSBA Bidders to modify the quaity of Equity
Shares or the Bid Amount in any of théiSBA Bid cum Application
Form or any previouASBA revisionform(s)

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

The banks which are clearing members and registered with SEB
Bankers to thessue with whom the Escrow Account will be opened a
in this case beingHongkong and Shanghai Banking Corporation Limite
Standard Chartered Bank, Kotak Mahindra Bank Limited, HDFC Bz




Term

Description

Limited and IDBI Bank Limited

Basis of Allotment

The basis on with Equity Shares will be Allotted tsuccessfuBidders
under the | ssue and whi chi Bass of
Al 1 ot me n 30¥of the Reg ldegring Prospectus

Bid

An indication to make an offer during the Bid/Issue Period by a Bid
pursuant to submission of the Bid cum Application Foonduring the
Anchor Investor Bid/ Issue Period by the Anchor Investtwrssubscribe
to the Equity Shares ajur Company at a price within the Price Bant
including all revisions and modifications tie¢o.

Bid Amount

The highest value of the optional Bids indicated in the Bid ci
Application Form

Bid/Issue Closing Date

Except in relation to any Bids received from Anchor Investdrs,date

afterwhich the the Syndicate arlde Designated Branches thie SCSBs

will not accept any Bids for the Issue, which shall be notifiedain

English national newspaper, a Hindi national newspaper and a Guj
newspapereachwith wide circulation

Bid/Issue Opening Date

Except in relation to any Bids received fmoAnchor Investors,hie date
on which the Syndicatandthe Designated Branches of t8€SBsshall
start accepting Bids for the Issue, which shallnbéfied in an English
national newspaper, a Hindi national newspaper and a Guj:
newspapereachwith wide circulation

Bid cumApplication
Form

The form used by a Bidddwhich, unless expressly provided, include
the ABSA Bid cum Application Form by an ABSA Bidder, as applicab
to make a Bid and which will be considered as the application
Allotment for the purposes of the Red Herring Prospectus and
Prospectus

Bidder

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

Bid/Issue Period

The period between the Bid/lssue édmg Date and the Bid/lssue
Closing Date inclusive of both dayduring which prospective Bidders
can submit their Bidgncluding any revisions thereof

Book Building Process

Book building process as provideéh Schedule XI of the SEBI
Regulations, indrms of which the Issue is being made

BRLMs/Book Running
Lead Managers

Book Running Lead Managers to the Issue, in this case BigC and
IDFC Capital

CAN/ Confirmation of
Allotment Note

Note or advice or intimation of Allotment sent to the Bidder®vave
been Alloted Equity Sharesfter Basis of Allotment has been approve
by the Designated Stock Exchange

Cap Price

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

Co-Book Running Lead
Manager or CBRLM

IDBI Capital

Cut-off Price

Issue Price, finalised byur Companyand the Selling Shareholdets,
consultation with the BRLMsand CBRLM Only Retail Individual
Biddersand Eligible Employeeayhose Bid Amount does not exa®Rs.
100,000 are entitled to Bid at the @aff Price. . QIBs and Non
Institutional Biddersare notentitled to Bid at the Ceff Price

Designated Branches

Such branches of the SCSBs which shall collect the ASBA Bid ¢
Application Forms used by ASBBidders and a list of which is available

3



Term

Description

on http://www.sebi.gov.in

Designated Date

The date on which funds are transferred from the Escrow Account ol
amount blocked by the SCSB is transferred from the ASBA Account
the case may be, to the Publisue Account or the Refund Account, €
appropriate, after the Prospectus is filed with the RoC, following wh
the Board of Directors shall Allot Equity Shares to successful Bidders

Designated Stock
Exchange

NSE

Draft Red Herring
Prospectus or DRHP

The draft red herring prospectus dat&@kcember 21200 issued in

accordance with Section 60B of the Companies Aot the SEBI

Regulations which does not contain complete particulars of the price
which the Equity Sharewill be issued and thaumber of Euity Shares
being offeredin the Issue

Eligible Employees

Permanent and futime employeesworking in India or abroadpf the
Companyor of the holding company or subsidiaries odieector of the
Companywhether whole time or part timexcluding Pomoters and their
immediate relativesvho are Indian nationals and are present in India
the date of submission of the Bid cum Application Fomthe ASBA Bid
cum Application Formand who continues to be in the employment of t
Company until submissiomf the Bid cum Application Fornor the
ASBA Bid cum Application Form

Eligible NRI

NRIs from jurisdictions outside India where it is not unlawful to make
issue or invitation under the Issue and in relation to whom the |
Herring Prospectus constitutes invitation to subscribe to the Equit
Shares Allotted herein

Employee Reservation

Portion

The portion of the I ssue being
Rs. 100 million available for allocation to Eligible Employees

Escrow Account

Account gened with the Escrow Collection Bank(s) for the Issue anc
whose favour the Bidder (excluding the ASBA Bidders) will iss
cheques or drafts in respect of the Bid Amount when submitting a Bid

Escrow Agreement

Agreementd a t e antefed ihto byour Conpany, the Registrar to the
Issue, the BRLMsCBRLMSs, the Selling Shareholderthe Syndicate
Members and the Escrow Collection Bank(s) for collection of the |
Amounts and where applicable, refunds of the amounts collected tc
Bidders (excluding the ABA Bidders) on the terms and condition
thereof

Equity Shares

Equity shares obur Company of Rs. 10 each unless otherwise specifie

Financial Yearfiscal/
FY

Period of twelve months endeédarch 31 of that particular yeaunless
otherwise specified

First Bidder The Bidder whose name appears first in the Bid cum Application Forr
Revision Form or the ASBA Bid cum Application Foror ASBA
Revision Form

Floor Price The lower end of the Price Band, at or above which the Issue Price wi
finalised an below which no Bids will be accepted

Fresh Issue The issue of [0] Equity Shares
to Rs. 5,000 million

GIR Number General Index Registry Number




Term

Description

IDBI Capital

IDBI Capital MarketServices Limited, a company incorporated under t
Companies Act, having its registel office at 5th Floor, Mafatlal Centre
Nariman Point, Mumbai 400 021

IDFC Capital

IDFC Capital Limited, a company incorporated under the Companie:
having its registered office &laman Chambers,-82, G Block, Bandre
Kurla Complex, Bandra (EastyjJumbai 400 051

IDFC Infrastructure Fund

IDFC Infrastructure Funds a trust created under the Indian Trust Ac
1882 and registered as a venture capital fund with SEBI under the ¢
(Venture Capital Fund) Regulations, 1996f which the India
Developmentund is a unit scheme

IDFC Infrastructure Fund
2

IDFC Infrastructure Fund 2s a trust created under the Indian Trust Ac
1882 and registered as a venture capital fund with SEBI under the ¢
(Venture Capital Fund) Regulations, 1986 which the IDFCPrivate
Equity Fund Fund Il is a unit scheme

IDFC Private Equity
Group

IDFC Infrastructure Fund being a trust created under the Indian Trust
1882 and registered as a venture capital fund with SEBI under the ¢
(Venture Capital Fund) Regulations, 98 of which the India
Development Fund is a unit scheme and having its principal office at .
Naman Chambers,-82, G Block, Bandra Kurla Complex, Bandra (Eas
Mumbai 400 051, India, and acting through IDFC Private EqL
Company Limited, a limited dibility company incorporated under th
Companies Act, 1956 and having its registered office at 201, Nai
Chambers, €2, G Block, Bandra Kurla Complex, Bandra (Eas
Mumbai 400 051, India and separately, IDFC Infrastructure Fund 2 b
a trust created nder the Indian Trust Act, 1882 and registered as
venture capital fund with SEBI under the SEBI (Venture Capital Ft
Regulations), 1996 of which IDFC Private Equity Fund Il is a u
scheme and having its principal office at 201, Naman Chambe2, G

Block, Bandra Kurla Complex, Bandra (East), Mumbai 400 051, In
and also acting through IDFC Private Equity Company Limited, a limi
liability company incorporated under the Companies Act, 1956 i
having its registered office at 201, Naman Chamb€r82, G Block,

Bandra Kurla Complex, Bandra (East), Mumbai 400 051, In
(collectively Al D&)X Private Equ

Issue

Public I ssue of [ 0] E aquuCorhpany rhcash
at a price of Rs. [ 0] p eremiul @flRB. t
[ 6] per Equity Share) aaynady an ©ffea fori
Sale ofupto 11,707,369Equity Shares byThe Infrastructure Fund of
India, LLC and The India Infrastructure ud, LLC. The Issuealso

comprises d\et Issue to the publi@ g gr e gat i nnglliort amdaR
reservation for Eligible Employees aggregating F¥. million.

Issue Price

The final price at which Equity Shares will be issued adldtted in
terms of the Red Herring Prospectus. The Issue Price will be decide
our Company and the Selling Shareholdeis consultation with the
BRLMs and CBRLMon the Pricing Date

Issue Proceeds

The proceeds of thissue

KMCC

Kotak Mahindra Capital Company Limited, a company incorpora
under the Companies Act, having its offiae3® floor, Bakhtawar, 229
Nariman Point, Mumbai 400 021

Leverage India Fund

Leverage India Fund of the IL&FS Private Equity Trust represented b
trustee IL&FS Trust Company Limited




Term

Description

Mutual Funds

A mutual fund registered with SEBI under the SEBIuival Funds)
Regulations, 1996as amended

Mutual Fund Portion

5% of the QI B Portion (excludi./
Equity Shares available for allocation to Mutual Funds only, out of
QIB Portion (excluding the Anchor Investor Portjo

NetIssue

The Issue less the Employee Reservation Portion

Net Proceeds

Thelssue Proceeds less thmceeds from the Offer for Sale and thsue
expenses. For further information about use of the Issue Proceeds at
Issue expenses, please seeshect i on enti tl ed n
page75 of this Red Herring Prospectus

Non-Institutional Bidders

All Bidders that are not QIBs or Retail Individual Bidders and who he
Bid for Equity Shares for an amount more than Rs. 100,000 (but
including NRIs other than eligible NRIs)

Non-Institutional Portion

The portion of the |l ssue being

for allocation to Nornstitutional Bidders

Non-Resident

A person resident outside India, as defined under FEMA anddiesla
Non Resident Indian

OCB/Overseas Corporatt

Body

A company, partnership, society or other corporate body owned dire
or indirectly to the extent of up to 60% by NRIs including overseas trt
in which not less than 60% of beneficial interestrisviocably held by
NRIs directly or indirectly and which was in existence on October 3, 2!
and immediately before such date was eligible to undertake transac
pursuant to the general permission granted to OCBs under the FE
OCBs are not allowed tovest in this Issue

Offer for Sale

The offer for sale ofupto 11,707,369Equity Shares by the Sellinc
Shareholdes; pursuant to the terms of the Red Herring Prospectus

Preference Shares

1% Optionally Convertible No€umulative Redeemable Preferenc
Shaes of our Company of Rs. 10 each

Price Band

Price band of a m{FloorBRricajandpthe imaxanuno
pri ce o {CapRrPsice)anfl dndludes revisions thereof. TReice
Bandand the minimum Bid Lot size for the Issw#l be decided byour
Companyand the Selling Shareholdens corsultation with the Book
Running Lead Managsrand Co-Book Running Lead Manager ant
advertisedat least two working days prior to the Bid/Issue Opening De
in all editiors of Financial Express ifEnglish language all editiors of
Jansatta in Hindi languagandall editions of Avadh Times in Gujarati
language

Pricing Date

The date on whichour Company and the Selling Shareholders
consultation with the BRLMand the CBRLMinalizes the Issue Price

Prospectus

The Prospectus to be filed with the RaCaiccordance with Section 60 o
the Companies Act, containing, inter alia, the Issue Price tha
determined at the end of the Book Buildigcess, theumber of Equity
Sharesand certain other information

Public Issue Account

Account opened with thBankers to the Issue to receive monies from t
Escrow Accounaind from the SCSBan the Designated Date

QIB Portion

The portion of the Issue being at lepsbHquity Shares of Rs. 10 each t
be Allotted to QIBs

Qualified Institutional

Public financial institutions as specified in Section 4A of the Compar




Term

Description

Buyers or QIBs

Act, scheduled commercial banks, mutual fund registered with SEBI,
and subaccountegistered with SEBI, other than a satcount which is a
foreign corporate or foreign individual, multilateral and bilater
development financial institution, venture capital fund registered w
SEBI, foreign venture capital investor registered withBBEstate
industrial development corporation, insurance company registered
IRDA, provident fund with minimum corpus of Rs. 250 million, pensic
fund with minimum corpus of Rs. 250 millipNational Investment Fund
set up by Government of Indend insirance funds set up and manage
by army, navy or airforce of the union of India

Red Herring Prospectus
RHP

This red herring prospectus beissued in accordance with Section 60
of the Companies Act, whictvill not have complete particulars of th
price at which the Equity Shares are offered andnimaber of Equity
Shareoffered in thessue. The Red Herring Prospectus will be filed wi
the RoC at least three days before the Bid/Issue Opening Date anc
become a Prospectus upon filing with theCRafter the Pricing Date

Refund Account

The account opened with Escrow Collection Bank(s), from wh
refunds, if any, of the whole or part of the Bid Amount (excluding to 1
ASBA Bidder) shall be made

Refund bankers

HDFC Bank Limited

Refunds through
electronic transfer of func

Refunds throughNECS, Direct Credit, NEFT, RTGS, as applicable

Registrar to the Issue

Karvy Computershare Private Limited

Retail Individual Bidder(s

Individual Bidders who have Bid for Equity Shares for an amount
more tlan Rs. 100,000 in any of the bidding options in the Is¢
(including HUFs applying through their Karta and eligible NRIs and dt
not include NRIs other than Eligible NRIs)

Retail Portion

The portion of the Net | s s ulkequity ¢
Shares of Rs. 10 each available for allocation to Retail Individ
Bidder(s).

Revision Form

The form used by the Biddergwhich, unless expressly provided
includes the ASBA revision formjo modify the quantity of Equity
Shares or the Bidmount in any of their Bid cum Application Forms ol
any previous Revision Form(s)

RoC

The Registrar of Companig&ujarat, Dadra and Nagar Havklcated at
ROC BhavanCGO Compéx, OppositeRupal Park SocietyNear Ankur
Bus Stand, NaranpurAhmedabad 38018

Self Certified Syndicate
Bank/ SCSB

A banker to the Issue registered with SEBI, which offers the facility
ASBA and a list of which is available on http://www.sebi.gov.in

Selling Shareholder

The Infrastructure Fund of India, LLC afdhe India Infratructure knd,
LLC

Stock Exchanges

BSE and NSE

Syndicate or members of
the Syndicate

The BRLMs CBRLM and the Syndicate Memtser

Syndicate Agreement

The agreemend a t e @ntefed ihto between the Syndicatee Selling
Shareholderandthe Companyin relation tothe collection of Bidsn the
Issue (excludinghe Bidders applying through thé\SBA procesy




Term Description
Kotak Securities Limited an8harekhan Lmited

Syndicate Membaer

TRS/ Transaction The slip or document issued by the Syndicate or the SCSB (only

Registration Slip demand), as the case may be, to the Bidder as proof of registration ¢
Bid

Underwriters The BRLMs, CBRLM and the Syndicate Members

Underwriting Agreement  The agreement among the Underwritéhe Selling Shareholdeendthe
Company to be entered into on or after the Pricing Date

UTI Unit Scheme 64 Unit Scheme 64 of the Unit Trust of India represented by -
Administrator of the specifiednaetaking of The Unit Trust of India

Working Day All days excluding Sundays and bank holidays in Mumbai

Technical and Industry Terms

Term Description

AIS Automatic Identification System

BP Bollard Pull

CFS Container Freight Station

CwcC Central Warebusing Corporation

Chart Datum The level of water that charted depths displayed on nautical charts a

measured from

EDI Electronic Data Interchange

ELL Electric Level Luffing

ERP Enterprise Resource Planning

ISPS International Code for the Security 8hips and Port Facilities

KV Kilovolt

LPG Liquefied Petroleum Gas

mph Moves per hour

MT Metric Tonne

RTG Rubber yred Gantry Crane

Shell Gas Shell Gas (LPG) India Private Limited

SWL Safe Working Load

TAMP Tariff Authority for Major Ports

TEUs Twenty-foot Equivalent Units In case of APM Terminals, TEUs s

forth herein have beercalculated by taking into account APN
Terminal®economic interest in each project

TOS Terminal Operating System




Conventional and General Terms/ Abbreviations

Term

Description

Act or Companies Act

Companies Act, 195Gs amended from time to time

AGM Annual General Meeting

AS Accounting Standards issued by the Institute of Chartered Account:
India

AY Assessment Year

BSE Bombay Stock Exchange Limited

CAGR Compounded Annual Growth Rate

CDSL Central Depository Services (India) Limited

CIN Corporate Identification Number

Depositories

NSDL and CDSL

Depositories Act

Depositories Act, 1996 as amended from time to time

DP/ Depository

A depasitory participant as defined under the Depositories Act, 1996

Participant

DP ID Depository Participantods identi

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

EBITDA Earnings Before Interest, TaRepreciation and Amortisation

EGM Extraordinary General Meeting

EPS Earnings Per Share i.e., profit after tax for a fiscal year divided t
weighted average outstanding number of equity shares at the end
fiscal year

FCNR Account Foreign Curency NonResident Account established in accordance wit
FEMA

FDI Foreign Direct Investment

FEMA

Foreign Exchange Management Act, 1999 read with rules and regul
thereundens amended from time to time

FEMA Regulations

FEMA (Transfer or Issuef Security by a Person Resident Outside In
Regulations, 200@s amended from time to time

FlI(s) Foreign Institutional Investors as defined under SEBI (Foreign Institut
Investor) Regulations, 1995 registered with SEBI under applicable la
India

FIPB Foreign Investment Promotion Board

FVCI Foreign Venture Capital Investor registered under the Securities
Exchange Board of India (Foreign Venture Capital Investor) Regulatic
200Q as amended from time to time

GDP Gross Domestic Product




Term Description

Gol/Government Government of India

GoG Government of Gujarat

GMB Guijarat Maritime Board

HUF Hindu Undivided Family

IFRS International Financial Reporting Standard

IT Information Technology

ITES Information Technology Enabled Services

I.T. Act Thelncome Tax Act, 1961, as amended from time to time

Indian GAAP Generally Accepted Accounting Principles in India

IPO Initial public offering

INPT Jawaharlal Nehru Port Trust

MICR Magnetic Ink Character Recognition

Mn / mn Million

MoU Memorandum of Uderstanding

NA Not Applicable

NAV Net Asset Value

NCR National Capital Region

NECS NationalElectronic Clearing Service

NEFT National Electronic Fund Transfer

NOC No Objection Certificate

NR/Non Residents Non Resident

NRE Account Non Resident Extaal Account

NRI Non Resident Indian, is a person resident outside India, as defined
FEMA and the FEMA Regulations

NRO Account Non Resident Ordinary Account

NSDL National Securities Depaository Limited

NSE National Stock Exchange of India Limited

p.a. per annum

P/E Ratio Price/Earnings Ratio

PAN Permanent Account Number allotted under the Income Tax Act,, 18

amended from time to time

PI1O Persons of Indian Origin

PRCL Pipavav Railways Corporation Limited
PLR Prime Lending Rate

RBI Reseve Bank of India

1C



Term

Description

RoNW Return on Net Worth

Rs. Indian Rupees

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

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

SEBI The Securities and Exchg@ Board of India constituted under the SE
Act

SEBI Act Securities and Exchange Board of India Act 1992, as amended from ti

time

SEBI Regulations

SEBI (Issue of Capital and Disclosure Requirements) Regulations, 20
amended from time to time

SEBI Takeover
Regulations

Securities and Exchange Board of India (Substantial Acquisition of S|
and Takeovers) Regulations, 1997, as amended from time to time

Stamp Act

The Indian Stamp Act, 1898s amended from time to time

State Government

The gvernment of a state of India

UIN Unique ldentification Number

US/USA United States of America

US GAAP Generally Accepted Accounting Principles in the United States of Ame
USD/ US$ United States Dollars

VCFs Venture Capital Funds as defined aadistered with SEBI under the SEE

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

Financial Data

Unless stated otherwise, the financial datahis RedHerring Prospectussiderived fromthe restated
financial statementsf our Company prepared in accordance with ladiGAAP andvhich are included in
this RedHerring Prospectus.

The fiscal yearof our Companycommences on January 1 of each year and ends on Decembeth&l of
same yearHowever, our year ended December 31, 2005 reflects a nine menmbdue to a change in our
fiscal year end closing from March 31 to December 31 from fiscal 2005 onwards.

There are significant differences between Indian GAWIRS and US GAAP. We have not attempted to

guantify their impact on the financial data included herein and we urge you to consult your own advisors
regarding such differences and their impacttiomfinancial data. Accordingly, the degree to which the

Indian GAAP firancial statements included ihis Red Herring Prospectus will provide meaningful
information is entirely dependent on the readerodés |
reliance by persons not familiar with Indian accounting practicethe financial disclosures presented in

this RedHerring Prospectus should accordingly be limited.

Any percentage amount s, as setMafnargtehmenh 6 SiRDs§kc Fag
Analysis of Financial Condition and Results of Operatod6 and el sewhere i n this R
unless otherwise indicated, have been calculated on the bésesaoflited financial statements prepared in
accordance with Indian GAAP.

In this RedHerring Prospectus, any discrepancies in any tableeeetwhe totals and the sum of the
amounts listed are due to rounding off.

Currency and Units of Presentation

Al references to fAiRupeeso or fARs. 0 are to I ndian F
references t o diSt&&dollars, theaoffieial durcencyof ithe United States of America.

I n this Red Herring Prospectus, we have presented ¢
6billiond units. One mil |l i on/pmseats Ir0000000080e nt s 1, 000, O
Exchange Rates

This Red Herring Prospectus contains translations of certain U.S. Dollar and other currency amounts into
Indian Rupees that have been presented solely to comply with the requirements of thee§&Blions

These onvenience translations should not be construed as a representation that those U.S. Dollar or other
currency amounts could have been, or can be converted into Rdpaes, at any particular rageat all.

Industry and Market Data

Unless stated otherse, industry and market data used throughout this Red Herring Prospectus has been
obtained from industry publications. Industry publications generally state that the information contained in

those publications has been obtained from sources believed teliflgle but that their accuracy and
completeness are not guaranteed and their reliability cannot be assured. Although we believe that industry

data used in this Red Herring Prospectus is reliable, it has not been independently verified.

The extent to Wwich the market and industry data usedthis RedHerring Prospectus is meaningful
depends on the readerés familiarity with and wunder

data.
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FORWARD-LOOKING STATEMENTS

This Red Herring Prospectus canta s cer t alimoki fnogr watralt e ment s 0. These
statements can generally be identified by words or
festi mat eo, Aintendo, fi o jwoawthidwd d uedmitdwo ] | A puojseert
l'i kely resulto, ficontempl ateo, ifseek too, Afutureo

import. Similarly, statements that describe objectives, plans or goatf our Companyare also forward
looking statemeist

All forward-looking statements are subject to risks, uncertainties, and assumptions that could cause actual
results to differ materially from those contemplated by the relevant foieakihg statementActual

results may differ materially from thossiggested by the forward looking statements due to risks or
uncertainties associated withur expectations with respect to, but not limited to, regulatory changes
pertainingour business andur ability to respond to thengur ability to successfully imgmentbusiness
strategy,its growth and expansion, technological changesexposure to market risk, general economic

and political conditions in India which have an impact ithbusiness activities or investments, the
monetary and fiscal policies ofdia, inflation, deflation, unanticipated turbulence in interest rates, foreign
exchange rates, the performance of the financial markets in India and globally, changes in domestic laws,
regulations and taxes and changes in competition in our indusipgrtant factors that could cause actual
results to differ materially from our expectations include, among others:

i Our failure to meet our trafficolumeobligations under the Traffic Guarantee Agreement;

i Decline in our business and growth in the event waa@ghenefit from our relationship with our
Promoter, APM Terminals in the future;

i Risk relating to reliance on concessions and licenses from government angaugsimental
organisations;

i Our inability to effectively manage our growth or successfullylémgent our business plan and
growth strategyand

i If we are required to contribute additional capital for maintaining our equity interest in.PRCL

For a further discussion of factors that could cahsectual result®f our Companyto differ, seefi Ri s k
Fact or s 014 o this Red blerring ProspectuBy their nature, certain market risk disclosures are
only estimates and could be materially different from what actually occurs in the future. As a result, actual
future gains or losses could materialiffer from those that have been estimated.

Neitherour Company our Directors,the Selling Shareholdgrthe Underwrites nor any of their respective
affiliates have any obligation to update or otherwise revise any statements reflecting circumstsinges ar
after the date hereof or to reflect the occurrence of underlying events, even if the underlying assumptions
do not come to fruition. In accordance with SEBI requirememtsthe Selling Shareholdg(in relation to

the Equity Shares offered by thamder the Offer for Salejhe BRLMsand the CBRLMwill ensure that
investors in India are informed of material developments until such time as the grant of listing and trading
permission by the Stock Exchanges.
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SECTION II: RISK FAC TORS

The risks and urertainties described below, together with the other information contained in this Red

Herring Prospectus, should be carefully considered before making an investment decision in our Equity
Shares. These risks are not the only ones relevant to our Compdnguarbusiness, the industry and

geographic regions in which we operate, or the Equity Shares. Additional risks, not presently known to us

or that we currently deem immaterial may also impair our business and operations. To obtain a complete
understandingof our Company and prior to making an investment decision, prospective investors should
read this section in conjunction with the sections
Analysis of Financi al Condi tngompagaedlidand?25gasdedtiely,of Oper
as well as the other financial and statistical information contained in this Red Herring Prospectus. If any of

the risks described below actually occur, our business, prospects, financial condition and results of
opermtions could be seriously harmed, the trading price of our Equity Shares could decline, and investors

could lose all or part of their investment.

Prospective investors should pay particular attention to the fact that we are incorporated under the laws of
India and are subject to a legal and regulatory environment that differs in certain respects from that of
other countries.

Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the
financial or other impltation of any of the risks described in this section.

Risks Related To Our Business

Failure to meet our traffic volume obligations under the Traffic Guarantee Agreement could materially
affect our business, cash flows and results of operation.

We haveentered into a Traffic Guarantee Agreement dated January 10, 2003 with the Ministry of
Railways/Western Railways and PRCL. Pursuant to the terms of the Traffic Guarantee Agreement, we have
guaranteed to provide rail freight traffic of one million tonneghe first year of operations, two million

tonnes in the second year of operations and three million tonnes from the third year of operations onwards
(AMi ni mum Guaranteed Quantityo) to ,RMR%ahd2019we | June
had beerunable to meet the Minimum Guaranteed Quantity and as per the terms of the Traffic Guarantee
Agreement total compensation of Rs. 1,076.9 miJlRs. 306.4 million and Rs. 54.0 millionrespectively,

was payable to PRCL. Further to our negotiations WiRCPE, we have made payments of R$076.9

million (including TDS) in relation to liability arising as of March 31, 2088d Rs. 187.2 million

(including TDS) in relation to liability arising as of March 31, 2009. In addition, compensation of Rs.
1722. million (net of TDS)is still payable to PRCL and adequate provisions in relation to such
compensation payable to PRCL have been made in our books of accounts. There can be no assurance that
we will achieve the Minimum Guaranteed Quantity freight arrangenveitiisPRCL in the future. Failure

to meet these standards could have an adverse effect on our cash flows, business, financial condition and
results of operations.

Further, the term of the Traffic Guarantee Agreement extends beyond the term of the Concessio
Agreement for the Port, which expires on September 30, 2028. If we are unable to extend the term of the
Concession Agreement or renegotiate the terms of the Traffic Guarantee Agreement, we will be obligated to
compensate PRCL the Minimum Guaranteed Qtyanp to June 2034, even if we cease to operate the
Port, which could have an adverse effect on our business, financial condition and results of operations.

We benefit from our relationship with our Promoter, APM Terminalsvhich is part of the APMM
Group. We derived 34.2%, 22.5%6.2% and 28.6% of our operating revenues from the APMM Group

for the years ended December 31, 2007, 2008 and 2009 and the three month period ended March 31,
2010, respectivelyOur business and growth prospects may declinewig cannot benefit from this
relationship in the future.

Our Promoter, APM Terminals, currently owns a 57.9% equity interest in us. APM Termioaks i the
largest container terminal operators in the world with a global netwdsk tdrminals in @ countries and
five continents. In the year ended December2809 APM Terminals handle@1.0million TEUs and had
revenues of over US$ 3.00 billion. APM Terminals is part of the APMM Group, wishsignificant
experience in development of ports and teats, container and related activities, oil and gas activities,
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tankers, offshore and other shipping activities, and logistics activitieshEoyeas ended December 31,
2007,2008 and 200%nd thethree month period ende#larch 31 2010 APMM Group accanted for
approximately 34.2%, 22.5%26.2% and 28.6%of our operating revenues, respectivdly.addition, we

receive benefits such as access to modern technology, operationahé&novbest industry practices,
increased bargaining power and competitates for purchase of port equipment, and access to experienced
personnel resources from APM Terminals and benefits such as developing business with shipping lines and
assistance in developing relationships with third parties in the shipping industry R&VIASroup.

Any reduction in our business with APMM Group companies, or decrease in the direct or indirect benefit
we receive from such companies could adversely affect our financial condition and results of operations.

We face various risks relating to oueliance on concessions and licences from government and guasi
governmental organisations. Further, we may be adversely affected by increases and/or changes in
royalties and fees payable by us.

We rely on concessions, licenses and key contracts irpération of our business. We operate and manage

our business a&&PM Terminals Pipavaunder concessions and licences granted by the relevant government
agencies. On September 30, 1998, GMB and the GoG entered into the Concession Agreement with us,
which gmants us the right during the term of the Concession Agreement to develop, finance, construct,
operate and maintain our Port for 30 years, whiokxiendable by a maximum period of two years or by

such period until the transport infrastructure linkageprasided under certain approved detailed project
reports are in placdPursuant to the Concession Agreement, we have leased approximately 1,056 acres of
land located abPM Terminals Pipavav.

Cancellation, early termination or no@newal of the ConcessidAgreement or any such concessions; sub
concessions or land lease agreements or licences or imposition of any restrictive regulatory controls could

have an adverse effect on our ability to operate and manage our busiA€d8 derminals Pipavaand

may have an adverse effect on our business, financial condition and results of operations. There can be no
assurance that if the concessions, leases or licences are renewed, the terms of such concessions, leases or
licences would be on similar terms or on terma vour abl e to us. See AHiIistor:
Mattersi Concessi on Agreement wi tl1# of@hid Bedddernihg RrdsgecttS.o GO on p

The Concession Agreement requires us to @B a royalty calculated based on the tonnage of cargo

handed at the leased land and waterfront. For the years ended December 312 &nd 2009, arttie

threemonth period endellarch 31, 2010, we paid royalties of Rs. 23.24 million, or 1.5% of our operating

revenue, Rs. 26.62 million, or 1.6% of our ope@gtrevenue Rs. 50.96 million, or 2.3% of our operating

revenueand Rs. 13.01 million, or 2.4%of our operating revenue, respectively. The royalty fees will

increase by 20.0% every three years. Pursuant to the terms of the Concession Agreement, weedrtoreq
obtain GMBO6s prior approval for any expansion at 0
layout plan or the approved detailed project report, and any disallowance in the capital cost already incurred

will not be available for sedff from our royalty paymentSee fAHi st ory and Cértain C
Concession Agreement wi tl2ozhsBRecaHeding tPlospectGsotii@evetn page
we do not obtain such approval from GMB, we will not be able to undertake our pdoprsansion as

planned, which could have an adverse effect on our business, financial condition and results of operations.

In addition, we are required under the Concession Agreement to make an aggregate investment of Rs.
10,000.00 million for the developnt of the Port by December 31, 2009 and such investment is required to

be approved by GMB. Our ongoing expansion plan has been under implementation and since April 1, 2003,

we have invested approximatdRs. 12,060.02 million up to May 31, 2016 we fail to obtain GME
approval for any expenditure incurred we may suffer financial loss which could have an adverse effect on

our business, financial condition and results of operations.

We have incurred losses in the past and we cannot assure you thatliveake dividend payments.

We incurred net losses for the year ended December 31, 2006, 2008,and 2009 anthe threemonth

period endedviarch 31, 2010 of Rs.518.34million, Rs. 460.22million, Rs.676.01million, Rs.1,176.69

million and Rs.27766 million, respectivelyWe anticipate that we may not yet operate to full capacity in
the immediate future, anaks a result, our operating losses may continue. In addition, our future ability to
pay dividends will depend upon a number of factors, inalydiur results of operations, earnings, capital
requirements and surplus, general financial conditions, contractual restrictions, applicable Indian legal
restrictions and other factors considered relevant by the Board.
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A portion of the shareholding of ouPromoter, AMP Terminals Mauritius Limited, constituting 20.9%
of current paidup share capital of the Company, has been pledged with banks/ financial institutions.

65,786,999 Equity Shares held by our Promoter, APM Terminals Mauritius Limited, cangt20t9% of

current paidup share capital of the Company, have been pledged with Infrastructure Development Finance
Company Limited as collateral security in its capacity as a security trustee for loans granted by
Infrastructure Development Finance Compdrimited, IDBI Bank Limited, Syndicate Bank, Bank of
India, Punjab National Bank, Expdrnport Bank of India, Housing Development Finance Corporation
Limited and Union Bank of India to our Company in terms of loan agreement dated May 19, 2009 entered
into by us with these lenders. In the event the pledge is enforced, the shareholding of APM Terminals
Mauritius Limited in our Company shall reduce to that extent.

We may be required to contribute additional capital for maintaining our equity interest in RR@d may
not control PRCL6s dividend payment decisions.

We own a 38.8% equity interest in PRCL and may be required to contribute additional capital for
mai ntaining our equity interest in PRCL. Chdagt ain
control of other parties. For example, rail haulage and freight rates payable for using the PRCL network are
determined by the Ministry of Railways. If these rates are increased, our customers may not use the PRCL
network for evacuation of cargo froAPM TerminalsPipavav, which may adversely affect our results of
operations.

Our ability to receive dividends from PRCL is constrained by corporate laws and regulations governing the
payment of dividends to shareholders. Also, we do not control divideridiatess by PRCL as decisions
regarding dividend payment require majority consent. If dividend payments do not materialise in the
amounts that we expect, we may not be able to recover our investment in PRCL, which could have an
adverse effect on our finamticondition and results of operations.

We have in the past entered into related party transactions with entities forming part of APMM Group,
and are likely to continue to do so in the future which could result in conflict of interests.

We have entereihto transactions with entities forming part of APMM Group @mntainer cargo and
related marine service®e also derived 34.2%, 22.5%6.8% and 28.6%f our operating revenue for the

year ended December 31, 20®Q08 and 2009 anthe three month peria endedMarch 31, 2010,
respectively, from Maersk Line and Safmarine Container Lines, each of which is part of APMM Group.
While we believe that all such transactions have been conducted on, and have commercial terms consistent
wi t h, an ar ntldese cdn de rp tagsuralnce shat sve could not have achieved more favourable
terms had such transactions not been entered into with related parties. Further, it is likely that we will enter
into related party transactions in the future. There can be naassuhat such transactions, individually or

in the aggregate, will always be in the best interests of our minority shareholdemneteial transactions

in the future between us and related parties could result in conflicting inteBestss. A Rel at ed
Transact i dfeféhis Bad HerangRrospectus.

A venture promoted by our PromoteAPM Terminals, isengaged in a line of business similar to ours

Our Promoter,APM Terminals,also operates Gateway Terminals India Private Limited, a containe
terminal at Mumbai engaged in a line of business similar to ours. We cannot assure you that our Promoter
will not favour the interests of Gateway Terminals India Private Limited over our interests or that APM
Terminals may not in the future invest in ethports in India, which may increase our competition.

Our inability to effectively manage our growth or successfully implement our business plan and growth
strategy could have an adverse effect on our business, results of operations and financialioandit

We have experienced considerable growth in operating revenue over the past fiveOyeasperating
revenue for the years ended December 31, 200008 and 200%nd for thethree month period ended
March 31, 2010 was Rs. 1,516.04 million, Rs. 1823 million, Rs. 2,191.16million and Rs. 540.67
million, respectively.We intend to pursue a growth strategy to explore existing and potential market
opportunities. Our future prospects will depend upon our ability to grow our business and operations
further.
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In order to manage growth effectively, we must implement and improve our operating systems, procedures
and internal controls on a timely basis, create additional facilities and infrastructure and make timely and
adequate investments at competitigtes. If we fail to implement these systems, procedures and controls or
add additional facilities and infrastructure on a
needs, hire and retain new employees, pursue new business, complete fatege stgreements or operate

our business effectively. Failure to manage growth effectively could have an adverse effect on our business,
results of operations and financial condition.

If EDI is not implemented at APM Terminals Pipavav or we face technitaproblems after
implementation of EDI, our results of operations could be affected.

The customs and excise authorities in India have commenced implementation of EDI facilities at Indian
ports to facilitate electronic filing of bills of entry (import gtodeclarations), shipping bills (export goods
declarations) and communications with cargo carriers such as shipping lines. We have incurred costs for
installation of hardware for implementation of EDI facilitiesA®M TerminalsPipavav, but such facilgs

have not yet been fully implemented. There can be no assurance that the Government will continue to place
emphasis on EDI implementation. If there is any change in the Government or budgetary allocations by
Government for EDI implementation, as a restilshifts in Government policies or priorities, our financial
results and business prospects may be adversely affected. In addition, once implemented, EDI may not
work smoothly and if we face major technical problems, our results of operations could/dveebd
affected.

The inhabitants of Shial Bet island expose us to additional risk and may themselves be exposed to risks
due to our operations.

The inhabitants of thisland of Shial Bet, which is located near our Port, use public transport on the roads
within our leased property and a thoroughfare which gives them access to Port premises. Our operations at
APM TerminalsPipavav may expose the inhabitants of Shial Bet to risks sugierasnal injury and
damage to or destruction of property. In additie, are required toomply with the International Code for
Security of Ships and Port Facilities requirements which place additional security, safety and other such
obligations on us.

We rely on a small number of customers and partners for a large préiparof our revenue.

We have derived and believe that we will continue to derive in the near term a significant portion of our
revenue from a few major carrier customeétsr the years ended December 31, 200008 and 2009 and

the three month period dad March 31, 2010, our five largest customers accounted for approximately
57.5%, 45.5%, 46.3%and 47.6% of our operating revenue, respectivihe revenue from these customers

may vary from year to year. Any loss of our major customers or any signifieaneases in spending by

some or all of our top five customers on our services may reduce the demand for our Port and the services
we offer and may adversely affect our revenue, profitability and results of operations.

Further, in recenyears, membersf the APMM Group have accounted for substantial portions of our
operati ng r-&e kenefitdream ourIetatonship with our Promoter, APM Terminals, which is

part of the APMM Group. We derived 34.2%, 22.5%.2% and 28.6% of our operating rewes from the

APMM Group for the years ended December 31, 2007, 2008 and 2009 and the three month period ended
March 31, 2010, respectively. Our business and growth prospects may decline if we cannot benefit from
this relationship in the future. o

We expetthat a significant portion of our income will continue to be attributable to a limited nurhber o
customers in the foreseeable future and if any of these customers reduce their business with us, it may result
in low capacity utilization of our resourceshich could adversely affect our profitability and results of
operations.

In addition,our income may be affected by competition, increases in fuel prices, the cyclical nature of the
shipping industry and decreasing tariffs in the port and related seividestry and a number of factors,

other than our performance, that could cause the loss of a customer and that may not be predictable such as
financial difficulties, bankruptcy or insolvency affecting our customéngt customers, some of whom

have expdenced substantial competition and other pressures on their profitability, may demand price
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reductions and/or other vahaglded services for no additional charge, which could reduce our profitability.
Any significant reduction in or the elimination of these of the services we provide to any of our
customers, or any requirement to lower our prices, could harm our business.

Our inability to create mortgages on land leased from the GoG could have an adverse affect on our
results of operations.

In additionto the land we received pursuant to the terms of the Concession Agreement from GMB, we
leased an additional approximately 395 acres of land from the GoG. However, we do not have authority to
create mortgages on the property without the prior approvahef@oG. While we have submitted an
application to the District Collector, Amreli, on April 1, 2009 seeking approval to create a mortgage, the
application is still pendingSome of outenders have granted us time until December 31, 2009 to complete
the praess of creating security, however in case the approval from the GoG is not received in fiene, the
lenders, at their discretion, can charge penal interest of 1.0% per annum on the amount of debt drawn. In
case we are unable to create security on or béfane 30, 201@ndtheselenders do not waive their right

to levy penal interest, our results of operations could be adversely affected.

Our funding requirements and deployment of the net proceeds of the Issue are based on management
estimates and haveat been independently appraised

Our funding requirements and the deployment of the net proceeds of the Issue are based on management
estimates and have not been appraised by any bank or financial institution. The deployment of funds as
stated ionf T#tbej d cstéEsofehis Rea Merrfm@Ryospectus is entirely at the discretion of our
Board. Al the figures included under AObjects of
highly competitive nature of the industry in which wperate, we may have to revise our management
estimates from time to time and consequently our funding requirements may also change. This may result in
the rescheduling of our expenditure programmes and an increase or decrease in our proposed expenditure
for a particular matter.

Our senior management team and other key personnel in our business units are critical to our continued
success and the loss of, or the inability to attract and retain, such personnel in the future could harm our
business.

Our sucess substantially depends on the continued service and performance of the members of our senior
management team and other key personnel in our business for the management and running of our daily
operations and the planning and execution of our busitesegy.

Our ability to implement our business strategy will depend, in large part, on our ability to attract, train,
motivate and retain highly skilled personndihere is intense competition for experienced senior
management and other key personnehwiichnical and industry expertise in the port business and if we
lose the services of any of these or other key individuals to competitors and are unable to find suitable
replacements in a timely manner, our ability to realise our strategic objectivdsedmpaired. Further, as

our Port is located in a remote location in Gujarat, with limited access to schools, hospitals and other
facilities, we may find it difficult to attract and retain skilled personnel. Any shortage of skilled personnel or
loss ofservices of our senior management could adversely affect our business and results of operations.

Additionally, we rely on our relationship with our Promoter for utilizing the services of certain members of
our senior managemerlf there is a change iaur relationship with our Promoter, we may also lose the
services of some of our senior management, which could adversely affect our business and results of
operations.

Our performance depends on our employees, -saintractors and contract workers andhe inability to
attract such persons or any shortage of labour could adversely affect our business.

The port industry is capital intensive. However, it is dependent on skilled personnel to carry out port
operations. Continuous access to skilled persoisngiitical to our business. However, due to the location

of our Port we find it difficult to attract such skilled personied.of May 31, 2010, we had B5 full-time

employees. In addition to our feiime employees, we utilise temporary contract workeovided to us by
sub-contractors. Although we maintain satisfactory relations with thecenbractors and the contract

workers and continue to engage them at rates which are acceptable to us, there can be no assurance that we
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will be able to continue tengage them on reasonable terms in the future. Any disruption in the steady and
regular supply of workers may adversely affect our business and operations. In addition, our business relies
on a number of thirgharty companies involved in activities such stevedoring, power supply, hiring of
equipment and vehicles, survey of cargo, provision of information technology systems, equipment
maintenance and repair services and transportation services. The failure or inability of certain of these
companies to mvide the required services efficiently could disrupt our operations. Additionally, our
operations may also be affected by circumstances beyond our control including work stoppages, labour
disputes, shortage of qualified skilled labour and lack of adeinfedstructure services.

Container shipping lines generally operate under fixed schedules and any change in their vessel calling
patterns may have an adverse effect on our business, results of operations and financial condition.

Container shipping lies tend to operate on fixed schedules and generally review their calling patterns
periodically and accordingly book timslots for docking and undockingVe currently do not charge
shipping lines the agreed tirstot rate for a failure to arrive at a schéstl timeslot. The increase or
decrease in calls and the stay period depends on trade patterns and volumeAgrnpd#trease or change

in the vessel calling patterns of these lines at our Port could result in our port berths remaining unoccupied
for cettain durations, which will have an adverse effect on our business, results of operations and financial
condition.

Delaysin the improvement of the connectivity of APM Terminals Pipavav to the Indian road and rail
network may have an adverse effect on duture growth prospects.

Our Port has an approximately 269 kilomdtyeg dedicated broad gauge railway liakd a road link to
National Highway8E for transporting cargo to and from the Port. Presently, we rely on and benefit from
transportation and lagtics networks, and the connectivity and conditions of the road, rail and general
transportation infrastructure in India. However, the investment in and maintenance of transportation
infrastructure in India has been poor compared to developed couriftiese can be no assurance that we

will continue to recognize the benefits of connectivity as there is no guaranty that, in the future, such
transportation infrastructure will be constructed in a timely manner, operated on a cost effective basis and
maintaned at adequate levels, the failure to do which may adversely affect our future growth prospects.
Further, disruptions of transportation services because of waathtrd problems, strikes, inadequacies in

the road or rail infrastructure, or other evemimy have an adverse impact on our operations.

We have made, and will continue to make, transportation and infrastructure investments to improve the
connectivity of APM Terminals Pipavav with the inland regions of India. In particular, we entered into an
agreement with the Ministry of Railways/Western Railways to set up PRCL to undertake the construction,
operation and maintenance of the broad gauge railway link, which was completed in 2003. We presently
own a 38.8% equity interest in PRCL. Our effortsmproving the connectivity between APM Terminals
Pipavav and the inland regions of India may not be successful or could require greater capital expenditure
than we anticipate, which could adversely affect our business, results of operations and fioaditiahc

Our net income would decrease if the tax benefits and other incentives we currently expect to be
available to us are reduced or withdrawn.

We commenced comprehensive commercial port operations in April 2002. Being an infrastructure company,
we benefit from certain tax incentives under sectiod8®f the Income Tax Act, 1961, as amended, for a
period of 10 consecutive years in a block of 15 years starting from the commencement of business for a
deduction equivalent to 100.0% of profits derivieaim developing or operatingPM TerminalsPipavav.

This tax exemption would result in tax savings for us ohe& TerminalsPipavav becomes profitable.

There can be no assurance that these tax incentives will continue in the future or that suchtdasheikedi

be available to us for the durations mentioned above or at all. Thavadability of these tax incentives

could adversely affect our results of operations and financial condition.

The EPCG scheme in India facilitates import of capital gooda abncessional rate of duty with an
obligation to export an amount equal to eight times the duty saved and maintain export obligations based on
the average turnover of the last three years. Importing secondhand capital goods without any restriction on
ageis also allowed under the Foreign Trade Policy announced on August 31, 2004. We have imported
certain of our equipment under license pursuant to the EPCG scheme. Under this scheme we are required to
refund an amount to the Government of India equivalerthé duty benefit enjoyed by us under the said
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scheme, plus interest, if we fail to make the required exports within the required time perioMazIof
31, 2010 we had outstanding export obligations of Rs. 1,616.88 million, Rs. 2®66lltbn, Rs. 2680.80
million and Rs. 40.95 milliorwhich are required to be met by December 31, 2014,,20056/ and 2018
respectively, under the EPCG Scheme. The consequences féulfilbment of the export obligations or
other conditions include a retroactive lesfyimport duty on items previously imported diftge for these
facilities. Additionally, the respective authorities have rights to levy penalties for any defaults orbg-case
case basis. Any such levy or penalty imposed could adversely affect ourdinzoraition and results of
operations.

Our operating results may experience significant variability and as a result it may be difficult for us to
make accurate financial forecasts.

Our operating results may fluctuate significantly from period toopedue to various factors, such as
customer losses, the mix of cargo handled at our Port (for example, the margins for handling bulk cargo
such as fertilisers and ireare are generally lower as compared to other types of cargo handled at our Port),
delaysor failure by us or our partners to generate the projected level of business, variations in our operating
efficiency and manpower, delays or difficulties in expanding our operatioA® Mt TerminalsPipavav
(including constructing new facilities), changesour pricing structure or that of our competitors, seasonal
changes and other fluctuations in the operations of our customers and other events identified under
AForwammd&i ng St at elBefrthissRed Heming Praspestus. In addition, the tignand

speed of commencement of reverganerating operations from our projects and capital expenditures, such
as the expansion of our cargo handling capacity or the addition of other services, may vary considerably
from our expectations based upon thesind complexity of the project being implemented. These factors
may make it difficult to make accurate financial forecasts or replace anticipated income that we do not
receive as a result of delays in implementing our services or due to losses of custionueractual results

do not meet estimates or expectations, or if we updeiorm market expectations as a result of such
factors, trading prices for our Equity Shares could be adversely affected.

Our port handling and other operations are subject dperational risks.

The operation of our port handling, comprising handling of bulk cargo, LPG, container handling,
warehousing, customs inspection and other operations may be adversely affected by many factors, such as
the breakdown of equipment, damagdoss of cargo, labour disputes, accidents, natural disasters, changes

in government regulations, lack of qualified equipment operators and a downturn in the overall performance
of the container and shipping industWe are currently covered by insucanpolicies for loss caused by
accident, fire, flood, riot, strike and malicious damage, for liability to our customers and third parties and
for anticipated loss of profit. However, such insurance may not be adequate to cover all losses or liabilities
tha may arise.

If we lose the operational and commercial flexibility we enjoy compared to the Major Ports under the
present regulatory regime, our income and profitability could be adversely affected.

In our port business, we compete with both domestitiarernational companies, including ports located
on the northwest coastline of India, Ablajor Ports located in Gujarat including ports managed by GMB,
global port operators with a presence in India and port service providers and intermediariesabatabpe
existing ports such as handl ing, stevedoriing, cl
Competi ti oh30of this Red algreng Prospectus. Presently are not covered within the
regulatory purview of TAMP, which provides us withnsiderable flexibility in determining the tariff rates

at our Port. In future, if we are unable to determine the tariff rates at our Port or are required to levy rates
specified by any regulatory authorities, duwsiness, financial condition and resulfoperations could be
adversely affected.

We operate in a highly competitive environment and if we are not able to compete effectively, our income
and profitability could be adversely affected

In India, some domestic competitors may have extensive koncalledge and business relationships and a
longer operational track record in selected areas of the domestic market than us. Some of these companies
have significant financial resources, marketing and other capabilities. Some of our international @empetit

are able to capitalise on their overseas experience to compete in the Indian market. As a result, there can be
no assurance that we will be able to compete successfully in the future against our existing or potential
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competitors or that our businessyancial condition and results of operations will not be adversely affected
by increased competition.

Competition may increase as a result of the development of new ports in India as GMB has invited bids for
the development of additional ports in Gujarahich may force us to lower our tariffs. In addition, port
operator companies from other countries that establish operations in India may compete with us,
particularly if they are more efficient and have lower costs such as cheaper access to skil@demanp
Current and future competitors may also introduce new and more competitive port services, make strategic
acquisitions or establish cooperative relationships among themselves or with third parties, thereby
increasing their ability to address the neeflour target customers. If we cannot compete in providing
competitive port services or expanding into new markets, this could have an adverse effect on our business,
financial condition and results of operations. There can be no assurance that weabll be retain our
customers in théace of increased competition.

Our operations are subject to extensive environmental and other related regulations.

Our business and operations are subject to various environmental risks such as oil spills aadadispos
hazardous waste and chemicals. We, like other port operators and manufacturers in India, are subject to
various central, state and local environmental, health and safety laws and regulations concerning issues such
as accidents, damage caused by @iissions, wastewater discharges, solid and hazardous waste handling
and disposal. These laws, rules and regulations also prescribe the punishments for any violations. While we
believe that our facilities are in compliance in all material respects witlicapld environmental laws and
regulations and we have obtained the requisite permissions and clearances in this regard, we may incur
additional costs and liabilities in relation to environmental concerns and compliance with these laws and
regulations or aynremedial measures in relation thereto. These additional costs and liabilities could be on
account of penalties, fines, remedial measures and clean up liabilities or due to compliance with more
onerous laws or regulations. Any noampliance with such lasvand regulations may force us to close our

Port operations until such time as we are in compliance with these laws and regulations and in that event
our business, results of operations and financial condition could be adversely affected.

Generally, instance coverage in India may be less comprehensive than that in certain developed countries
such as the United Statédthoughwe maintain insurance coverage against pollution and related liabilities,

in such amounts and against such risks as we believiem accordance with industry practice in India, our
insurance may not be adequate to cover all losses or liabilities that may arise from our operations and any
additional costs or liabilities could adversely affect our business, financial condition stk ref
operations.

Our businessand facilities may be adversely affected by severe weather conditions or natural disasters in
Guijarat or elsewhere.

Our business and operating facilities may be adversely affected by severe weather conditionseswgh as h
rains and flooding, dense fog and low visibility, climatic changes or natural disasters such as earthquakes,
tsunamis and hurricanes.

Sewere weather conditions or cliti@ changes, resulting in conditions such as dense fog, low visibility,
heavy rais, wind and waves, may force us to temporarily suspend operatidR8/aterminalsPipavav. In

some cases, we may temporarily suspend operations based on warnings from local and national
meteorological departmentH. weather conditions or clintee changesof any type were to forcaPM
TerminalsPipavav to close for an extended period of time, our business could be adversely affected. In
addition, any weather condition or clitia change, including but not limited to severe monsoons or
flooding, affecting prts that serve as starting points or final destinations for shipping lines callijvat
TerminalsPipavav could harm our business.

Our operating facilities may be damaged in natural disasters such as earthquakes, tsunamis, tornados,
hurricanes and cyohes. Such natural disasters in India, or in Southeast Asia may lead to a disruption of
transportation networks, information systems and telephone service for sustained periods of time. Further
prolonged spells of below normal rainfall or other naturahméies could have a negative impact on the
Indian economy, adversely affecting our business. Damage or destruction that interrupts our operations may
cause us to incur substantial additional expenses to repair or replace damaged facilities or equgopment. W
may also be liable to our customers for disruption in our operations resulting from such damage or
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destruction. While we are currently covered under a comprehensive port package insurance policy for losses
on account of property damage, business intéiong and liabilities to third parties, our insurance coverage

may not be sufficient. Furthermore, we may be unable to secure such insurance coverage at premiums
acceptable to us in the future or secure such insurance coverage at all. Prolonged disfuption
operations as a result of natural disasters would also entitle our customers to terminate their contracts with
us.

We do not have adequate power baghk to operate our facilities in an event of prolonged or frequent
power breakdown or grid failure.

Our Port is connected through the national power grid on a 220 KV line. Our Port facilities are connected to
a three megawatt diesel generator set to provide-tyaalectricity in case of a power brea&wn or grid

failure. This diesel generator set $ufficient to provide power baalp for our reefer services and the
limited operation of our quay cranes only. Prolonged or frequent power cuts or shortages or grid failure at
APM TerminalsPipavav could disrupt our business and schedules or causerbtw Ronain unusablfer

the duration of the power cut or shortage or grid failure.

We may not have adequate insurance to cover all losses we may incur in our business operations or
otherwise.

Operations in our port business, and specifically the chagalling operations, carry inherent risks of
personal injury and loss of life, damage to or destruction of property, plant and equipment and damage to
the environment, and are subject to risks such as fire, theft, flood, earthquakes and terrorisntioim addi
althoughwe believe we maintain adequate levels of safety standards and are in compliance with safety laws
and regulationsgue to the nature of our business and the use of heavy machinery suohilesharbour

cranes and mobile bagging machinegré¢hare inherent risks of accidents at our Plortaddition, an
accident involving a ship in our channel could result in temporary closure of Port operations, which could
harm our business, results of operations and financial condition. We currentlaimaistirance coverage

in such amounts and against such risks that we believe are in accordance with industry practice in India.
However, such insurance may not be adequate to cover all losses or liabilities that may arise, including
when the loss sufferdd not easily quantifiable and in the event of severe damage to our reputation.

In addition, in the future, we may not be able to maintain insurance of the types or at levels that we deem
necessary or adequate or at rates that we consider reasonaldectittence of an event for which we are

not adequately or sufficiently insured or the successful assertion of one or more large claims against us that
exceeds available insurance coverage, or changes in our insurance policies (including premium dmcreases
the imposition of large deductibles), could have an adverse effect on our business, reputation, results of
operations, financial condition and cash flows.

Any breach of the terms under our financing arrangements could trigger crdefaults under our ther
financing arrangements, lead to termination of one or more of our financing arrangements and/or force
us to sell assets.

Our financing arrangements contain restrictive covenants whereby we are required to obtain approval from
our lenders, regardingmong other things, our reorganisation, amalgamation or merger, our incurrence of
additional indebtedness, declaring or making any restricted payments, making any investments by way of
deposits, loans and share capital, revaluing our assets and thetidispofsiassets beyond permissible
limits. Although we have generally not encountered difficulties in obtaining consents from our lenders in
the past, there can be no assurance that such consents will be granted in the future. We are required to
intimate tke lenders of any change in our business plans. Our financing documents also require us to
maintain certain financial ratios. Further, our lenders have certain rights following a default to appoint
nominee directors on the Board, review the managemenpsatdirequire the Company to restructure, if
considered necessary, and to seakly repayments of our loan&ny failure to service our indebtedness,
maintain the required security interests, comply with requirements to obtain consents or otherwise perfor
our obligations under our financing agreements could lead to default under our loan agreement and
terminate our right to make drawdowns, or result in penalties of amounts due under such facilities, which

may adversely affect our business, financial condion and results of operations.

183of this Red Herring Prospectus.
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As of March 31, 2010qur debt to equity ratiavas3.42. Our indebtedness has important consequences to
us such as:

1 requiringus to dedicate a substantial portiof our cash flow from operations to make payments
on our debt, thereby reducing the availability of our cash flow to fund capital expenditures, meet
working capital requirements and use for other general corporate purposes,

increasingour vulnerabilityto general adverse economic and industry conditions,

limiting our flexibility in planning for, or reacting to, changes in our business and our industry,
either through the imposition of restrictive financial or igpi@nal covenants or otherwise; and

1 limiting our abilty to pursue our growth plans.

1
1

29. If our contingent liabilities materialise, our financial condition and results of operations could be
adversely affected.

Our contingent liabilities, as disclosed in our restated financial statementsliadiprrGAAP as oMarch
31, 2010 were as follows:

Particulars Amount (in Rs. million)
Bank guarantees outstanding 257.52

Claims against our Company not acknowledged as debt, including claims from project 1,091.97
contractors

Total 1,349.49

In the erent that any of our contingent liabilities crystallise, our financial condition and results of operations

may be adversely affected. Our capital commitments not provided for could adversely affect our financial
condition if such commitments are not exexlaccording to the terms and conditions of the respective
contracts. 8e Annexure |V, note 5 (1 X), fiCcontingent Liahbi

30. Our Company has issued Equity Shares within the last 12 months at a price that may be tloavethe
Issue Price.

Our Company has made a preferential allotment of Equity Shares to APM Terminals Mauritius Limited on
December 13, 20009. For further detail $9oftisRecase see
Herring Prospectus.

31. One of our Promoters, APM Terminals Mauritius Limited, will continue to retain substantial
shareholding in us after the Issue, which will allow it to exercise significant influence over us.

The majority of the issued and outstanding Equity Sharesuarently owned by one of our Promoters,

APM Terminals Mauritius Limited. Pursuant to the terms of our loan agreement dated May 19, 2009 with
Infrastructure Development Finance Company and other baesmof the syndicate, our Promoters are
required to, subja to certain conditions, own at least 44.0% of our post Issue Equity Share capital until the
loan remains outstandinghccordingly, APM Terminals Mauritius Limited will continue to exercise
significant influence over our business policies and affairsaahdl matters requiring sha
including the composition of our Board of Directors, the adoption of amendments to our certificate of
incorporation, the approval of mergers, strategic acquisitions or joint ventures or the sales of stpstantial
all of our assets, and the policies for dividends, lending, investments and capital expenditures. This
concentration of ownership also may delay, defer or even prevent a change in control of our company and
may make some transactions more difficult mpossible without the support of these shareholdérs.
interests of APM TerminalMauritius Limitedas our substantial shareholder could also conflict with our
interest or the interests of our other shareholders. We cannot assure prospective inestaRMVth
TerminalsMauritius Limitedwill act to resolve any conflicts of interest in our favour

32. Our Promoter APM Terminals Mauritius Limited and certain of our other shareholders have a right to
appoint nominee directors on the Board under a shareholdaggeement with the Company.

We have entered into a shareholders agreement with our Promoter APM Terminals Mauritius Limited and
certain of our other shareholders, pursuant to which APM Terminals Mauritius Limited and these
shareholders have agreed thae tHayto-day management of th&PM Terminals Pipavav will be
undertaken byAPM Terminals Mauritius Limited or such other entities that are a part of the APMM Group
pursuant to the terms of the Concession Agreement. Further, in terms of the SharehokEre AQrAPM
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Terminals Mauritius Limited has a right to appoint up to four nominee Directors on the Board of Directors
of the Company. IDFC Private Equity Group will have the right, so long as it holds at least 22,399,419
Equity Shares, to appoint one nomgnDirector on the Board of Directors of the Company. If IDFC Private
Equity Groupds shareholding falls below 22,399, 41C¢
Director will be exercisable by the shareholder that holds the largest number of Soaigs (subject to a
minimum shareholding of 4% of the equity share capital of the Company) out of the following: (i)
Administrator of the Specified Undertakings of the Unit Trust of India and UTI Trust Company Private
Limited; (ii) IIF and TIFOI (being fads advised and managed by AMP Capital); (iii) NYLIIF Group; and
(iv) IL&FS Trust Company Limited. The nominee Director appointed by IDFC Private Equity Group or one
of the other shareholders as specified above will not be liable to retire by rokdidrther details se

AHIi story and Cert ai n 13Gda thip Red ldetrriag Pkbspectue.r s © on page

. The Offshore Support Services Agreement between our Company and APM Terminals Management B.V.
may be terminated if the APMM Group ceases to hold asie26.0% of the equity share capital of our
Company.

Our Company has entered into an Offshore Support Services Agreement dated April 15, 2005 with APM
Terminals Management B. V. (AAPMTM B. V. 0) for avail
services. Pursuant to its terms, the agreement shall be terminated in the event the APMM Group ceases to
hold atleast 26.0% of the issued equity share capital of our Company. Our Promoter, APM Terminals, has
pledged 65,786,999 Equity Shares (constituting 20.9%uafent paidup share capital of the Company)

with the lenders of the Company. In the event the pledge is enforced by the lenders, the shareholding of
APM Terminals in our Company shall reduce to less than 26.0% of the present issued equity shaoé capital

the Company. In the event the Offshore Support Services Agreement is terminated, it could adversely affect

our business and results of operations.

. We are involved in certain legal proceedings and claims that, if determined against us, could adversely
affect our business and financial conditian

There are certain ongoing legal proceedings against us pending at different levels of adjudication before
various courts and tribunals. Such litigation diverts management time and attention and consumask financi
resources in their defence or prosecution. No assurance can be given as to whether these matters will be
settled in our favour or against us. If we are held liable under any of these matters it may have an adverse
effect on our business, financial condion and results of operations. S
Mat er i al D e v e | 2d5pittesiRedsHerring Rrospeatgse

. Wedo not own our corporate and registered offices

We do not own the premises on which our corporate and registered @ffecéocated. Our corporate office

is situated on premises rented from iadependenthird party and our registered office is situated on

premises leased from GMB. If such leases are terminated, we may suffer a disruption in our operations and
incurcoss rel ated to movi ng idfrfoipead.i eB32d tlishRedHegiBgu si ne s s
Prospectus.

. We have appliedor but not yet receivettademark registration of our logo.

We have applied for a trademark registration for the logo that appedng cover page of this Red Herring
Prospectus, but it is pending approval of the authorities. If we fail to successfully obtain or enforce our
trademark, we may need to change our logo. Any such change could adversely affect our business and
require udo incur additional costs.

. We require a number of approvals, licenses, registrations and permits for our business, and the failure to
obtain or renew them in a timely manner may adversely affect our operations.

We require certain approvals, licensegjistations and permissions for operating our business, some of
which may have expired and for which we may have either made or are in the process of making an
application for obtaining the approval or its renewal. We may not receive such approvalsiaigémehe

time frame anticipated by us or at all, which could adversely affect our business. Our failure to obtain any
of these or any other applicable approvals or licenses, or renewals thereof, required to operate our business
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in a timely manner, or all, may have an adverse effect on the continuity of our business and may hinder
our operations in the future. S&overnment and Other Approvalsn page260 of this Red Herring

Prospectus

Our results of operations could be adversely affected by s$rikeork stoppages or increased wage

demands by our employees.

We have two labour unions &PM TerminalsPipavav. There was a strike for 11 days between July 5,
2002 and July 15, 2002 at our Port. While we consider our current labour relations tofaetsatighere

can be no assurance that we will not experience future disruptions to our operations due to disputes or other
problems with our work force, which may adversely affect our business and results of operations.
Additionally, any disruptions ofrainsportation services due to weatheated problems, strikes (such as
strikes by truckers), inadequacies in the road infrastructure and port facilities, or other events could impair

our customer sd
condition and results of operations.

ability

t o us e rselyaffectPur businessAfinancias u ¢ h

Some of our Promoters and Group companies have incurred losses in the last three fiscal years.

Some of our Promoters and Group companies have incurred losses in the last tirgediscas set forth

in the tables below:

APM Terminals B.V.

(In USD million)
Particulars For the Year Ended December 31,
2000 2008 2007
Profit/ (Loss) after tax (34.01) (111.89 -
APM Terminals Mauritius Limited
(In USDmillion)
Particulars For the Year Ended December 31,
2009 2008 2007
Profit/ (Loss) after tax (8.34) (11.24) (13.47)
APM Terminals Mauritius Holdings Limited
(In USDmillion)
Particulars For the Year Ended December 31,
2009 2008 2007
Profit/ (Loss) after tax - (0.009) -

Loss making Group Companies

S. Name of the Group Company (Loss) after tax(In USD million)
No. For the year ended December 31,
200 2008 2007

1. APM Terminals Zeebrugge NV (3.34) (8.12) (12.14)
2. Egyptian International Cont Terminal S.A (2.96 (0.45) -

3. Voltri Terminal 2 Srl (0.35) (0.37) (0.16)
4. Socimac SA (0.51) (0.54) (0.69)
5. Douala International Holding S.A.S. - (0.0@) -

6. West Africa Container Terminal (Niger (2.89) (0.02) -

Ltd.

7. Meridian Port Services Limited - - (0.24)
8. Meridian Port Holdings Limited (0.41) (0.35) (0.63)
9. Gateway Terminals India Private Limited - - -
10. APM Terminals Bahrain B.S.C. (0.06) - (0.94)
11. Mobile Container Terminal, LLC (1.83) (5.83) (2.97)
12. APM Terminals Argentina S.A (0.36) (0.18) (0.34)
13. APM Teminals (St. Lucia) Holding Ltd. - - (0.01)
14. Xiamen Songyu Container Terminal Co. - - (2.40)
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41.

S. Name of the Group Company (Loss) after tax(In USD million)

No. For the year ended December 31,
2000 2008 2007
15. Tianjin  Port  Alliance Internation - - (1.72)
Container Terminal Co, Ltd.
16. Guangzhou South China Ocean (7.39) (7.24) (5.65)
Container Terminal Co. Ltd.
17. Cosco Ports (Nansha) Ltd. (1.85) (0.49) (0.14)
18. APM Terminals Yangshan Company Ltd (4.64) (6.29) (0.13)
19. APM Terminals China Co. Limited. - (1.42) (0.63)
20. APM Terminals Shanghai Co. Ltd. (1.01) (3.22) (1.81)
21. APM Terminals Dalian Company Limited (0.79) (0.59) (0.47)
22. APM Terminals Xiamen Co. Ltd (6.85) (6.66) (4.18)
23. APM Terminals Tianjin Internation (1.79) (1.85) (1.90)
Holding Ltd.
24. APM Terminals Nansha Holding Ltd. (0.83) (1.97) (3.99)
25. Dalian PortContainer Terminal Co. Ltd. (1.51) - (0.07)
26. APM Terminals Qingdao Holding Ltd. (9.62) (7.19) (0.09)
27. APM Terminals Shanghai Internatio (0.01) (0.02) (0.01)
Holding Ltd.
28. LCMT Company Ltd. - - -
29. APM Terminals Maasvlakte Il B.V (1.72) (1.36) -
30. Sogester Soc. Gestora de TerminaisAS - - (2.34)
31. APM Terminals Dachan Holding C (0.01) - (0.16)
Limited
32. APM Terminals North America B.V. - (0.003) -
33. APM Terminals Atlantic B.V. - (0.001) -
34. APM Terminals Mediterranean B.V. - (0.001) -
35. APM Terminals Arctic B.V. - (0.001) -

See fiPrsanchvameter Grop and @A Gr oup CoIsbandlvOeesgectieely, ofghésg e s
Red Herring Prospectus.

We have referred to the data derived from the market study report commissioned from Crisil.

We have retained the services of an indepenteémt party research agency, Crisil (part of Standard and

Poorés group), to prepare a research report on the

in Juy 2010 contains an analysis and assessment of the port industry in India, mgclpoiits on the

western coast of India. However, this report is based upon various limitations and assumptions which are
subjective and uncertain. There can be no assurance that the assumptions adopted by Crisil for the purposes
of preparing their researaleport will prove to be accurate. If any of these assumptions are incorrect, the
development of the port industry in India could be materially different from that set forth in this report.
Accordingly, investors are advised not to place undue relian¢beodata derived from this report in their
investment decisions.

The shareholding of venture capital funds / venture capital investors in the Company shall not be subject
to the statutory lockin of one year.

55,283,317 Equity Shares of our Company alg by venture capital funds / venture capital investors. In
accordance with the SEBI Regulations, the entirelggee capital held by persons other than the Promoters

is locked in for one year. However, this leickdoes not apply to Equity Shares helddventure capital

fund or a foreign venture capital investor. Therefore, the shareholding of the IDFC Infrastructure Fund,
IDFC Infrastructure Fund 2 and Leverage India Fund aggregating to 55,283,317 Equity SHar&%mf

the prelssue share capitalf the Company shall not be subject to any lotkThere can be no assurance

that these venture capital funds / venture capital investors shall not transfer a part or their entire
shareholding in the Company after the Issue. In addition, a perceptiosuttfatsale may occur could
adversely affect the market price of our Equity Shares.

26



42. Thereare outstanding litigations againgbur Company, its Directors, Promoter and Group Companies.
There are outstanding legal proceedings involvdmg Company, its Diectors, Promoter and the Group
Companies. These proceedings are pending at different levels of adjudication before various courts,
tribunals, enquiry officers and appellate tribunals. The brief details of such outstanding litigations are as
follows:
Litigation againstour Company

Brief details of criminal cases involving the Company:

(i) A criminal case has been filed against our Company for alleged offences under section 138 read with
section 142 of the Negotiable Instruments Act, 1881.

(i)  Thereis a criminal complaint filed against the Company in relation to cheating and dishonestly
inducing delivery of property, punishment for forgery and forgery of valuable security.

(i) A criminal complaint has been filed against certain employees dfdingpany on the grounds that
the officers of our Company are trying to usurp certain land.

S. No. Nature of the cases/ claims No. of cases outstanding Amount involved
(In Rs. million)

1. Criminal Cases 3 0.75
2. Civil Proceedings 12 428.74
3. Land relaed litigation 8 -
4., Labour proceedings 14 0.21
5. Arbitration Proceedings 1 204.74
6. Income Tax Proceedings 3 17.04
7. Notice issued to the Company 6 17.18
8. Investor Complaints 6 -
Litigation againstour Directors

S. No. Name of Director Nature of the cases/ No. of cases Amount involved

claims outstanding (In Rs. million)
1. Mr. Luis Miranda Civil Proceedings 1 -
2. Mr. Christian Moller  Civil Proceedings 1 -
Laursen
3. Mr. Dinesh Lal Civil Proceedings 1 -

Litigation against our Promoters

Other than a writ petition filed against the Unionloflia by APM Terminals B.V.none ofthe legal
disputesnvolving APM Terminals B.V(i) relate to the business interestsA#fM Terminals B.V. in India,

other than legal disputes involving our Compan Gateway Terminals India Private Limited; or (ii) have a

material adverse effect on the financial performance of eiteCompany, APM Terminals B.\dr the

A.P. Mgller - Meaersk GroupAPM Terminals Mauritius Holding Limitedind APM Terminals Mauritisl

Limited arenot involved in legablisputes that (i) relate to tinéusiness interests in India, other than legal

disputes involving our Company or Gateway Terminals India Private Limited; or (ii) have a material
adverse effect on thimeir financial peformanceFor f urt her det ai |l s, pl ease re
and Materi al D e 245Dbf this Rezl harrmg@Prospectus.a g e

Litigation against the Group Companies
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44,

The Group Companies are not involved in ledjaputes that relate to theidiness interests sfich Group

Companiesn India, other than legal disputes involving our Company or Gateway Terminals India Private
Limited; or (ii) have a material adverse effect on the financial performance of APM Terminals B.V. or the
A.P. Mgller - Meersk GroupThere are three legal proceedings against Gateway Terminals India Private

Limited. For further detail s, pl ease refer245Out st ar

of this Red Herring Prospectus.

Risks Related to India and he Nature of our Business

Our business and results of operations are dependent on economic conditions in India and regional
economic conditions and our rate of growth will be affected if the rate of economic development in India
is less than the rate pjected.

We operate in India and are dependent on domestic, regional and global economic and market conditions.
India is undergoing a period of rapid economic development and capital investment. We believe that our
business should benefit from this devetant in India. However, our projected rate of growth for our
business is only sustainable provided that the rate of economic development in India and growth in imports
and exports do not slow down materially. Demand for our services may be adverselydalffgcan
economic downturn in domestic, regional and global economies.

Recent global market and economic conditions have been unprecedented and challenging with tighter credit
conditions and recession in most major economies continuing2it@ Continled concerns about the
systemic impact of potential lortigrm and widespread recession, geopolitical issues, the availability and
cost of credit, and the global housing and mortgage markets have contributed to increased market volatility.
These global magk and economic conditions have had, and continue to have, an adverse effect on the
Indian financial markets and the Indian economy in general, which has had, and may continue to have, a
material adverse effect on our business, our financial performaxcenay adversely affect the prices of

our Equity Shares.

There can be no assurance that future fluctuations of Indian economic or business cycles, whether or not
related to global economic conditions, will not have an adverse effect on our operatirig. syl
slowdown in the Indian economy and in particular in the demand for bulk handling and logistics services
may have an adverse effect on our financial condition and results of operations. In addition, increases in the
prices of oil and petroleum prodits could result in increased inflation, thereby curtailing the purchasing
power of our customers.

Our assets and operations are located in India and we are subject to regulatory, economic and political

uncertainties in India and a significant change in h e centr al and state gover

liberalization andderegulation policies could disrupt our business

We are incorporated in India, and our operations, assets and personnel are located in India. We intend to
continue to develop and expand oacifities in India.In recent years, India has been following a course of
economic liberalization and our businesalld besignificantly influenced by economic policies adopted by

the Government.Since 1991, successive IndiaGovernments have pursued pods of economic
liberalization andfinancial sector reforms. The previogsalitionled Government implemented policies

and took initiatives that supported the economic liberalizatmlicies that had been pursued psior
GovernmentsThe Government hast various times announced ijse ner a | intention to
current economic and financial liberalization and deregulation poliiegiever, Governmerntorruption

and protests against privatizations, which have occurred in the past,stoulthe pace of liberalization

and deregulation. The rate of economic liberalization could changepaaific laws and policies affecting

foreign investment, currency exchange rates and athgers affecting investmeint India could change as

well.

The Government of India and the government of each state of India, including the GoG, have broad powers
to affect the Indian economy and our business. In the past, the Government of India and state governments
have used these powers to influence, directly addéctly, Indian import/export trade. Examples of such
measures include: (i) imposing import restrictions and customs duties on imported commodities, in
particular on coal, (ii) granting concessions for operation of new ports and (iii) allocating Gomewfme

India and state government funding for infrastructure programmes. The Government of India also provided
significant tax incentives and relaxed certain regulatory restrictions in order to encourage foreign
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45.

46.

47.

48.

49.

investment in specified industries of the ecmy.

The new Government, which came to power in May 2009, is headed by the Indian National Congress.
Although the previous Government (which was a coalition Government also headed by the Indian National
Congress) had announced policies and taken ingmthat supported the economic liberalisation policies
pursued by previous Governments, the rate of economic liberalisation could change, and specific laws and
policies affecting foreign investment and other matters affecting investment in our seaaitiésalso
change. Whil e the new Government is expected to
financial sectors and deregulation policies, there can be no assurance that such policies will be continued.
Further, the Government has propdbe introduction of the Direct Tax Code 2009, which if legislated,

will have an effect on the taxability of income from capital gains and other income.

C (

A change in the Governmentés ©policies eéconomiche f ut L

conditions in India and could also adversely affect our financial condition rasdlts of opeations. A
significant change imM ndi ads e ¢ catiom ard derebulatiopoliceed dould disrupt business and
economic conditions iindia generally, and sp#ically those of the Company.

We may be adversely affected by increases in taxes and duties.

Taxes and duties, including those taxes and duties on certain types of trade transactions and industries
affecting the movement and transportation of goodmdiia, may affect our business, financial condition

and results of operations. In 2006, the Government of India increased the service tax for all port handling
and trucking businesses from 10.0% to 12.0%. In addition, the Minimum Alternate Tax has lbeaseihc

from 15%to 18%for the year ending March 32011. There can be no assurance that the current levels of
taxes, tariffs and duties will not increase in the future, or that State Governments will not introduce
additional levies, each of which maystdt in increased operating costs and lower income. To the extent

additional levies are imposed, there can be no assurance that we will be able to pass such cost increases on

to our customers.

Significant fluctuations in exchange rates between the Rupe® doreign currencies may have an
adverse effect on our results operations.

While a substantial portion of our revenues will be denominated in Rupees, we may enter into certain
engineering, procurement and construction contracts for our project genaaig the price of which could

be denominated in foreign currenci€ur results of operations may be adversely affected if the Indian
rupee fluctuates significantly against foreign currencies or if our hedging strategy is unsuccessful. To the
extent thatour income and expenditures are not denominated in Indian rupees, despite us entering into
foreign exchange hedging contracts from time to time, exchange rate fluctuations could affect the amount of
income and expenditure we recognise. In addition, tHeige of the Reserve Bank of India may also
change from time to time, which may limit our ability to hedge our foreign currency exposures adequately.

Our ability to raise foreign capital may be constrained by Indian law.

As an Indian company, we aralgect to exchange controls that regulate borrowing in foreign currencies.
Such regulatory restrictions limit our financing sources for the development of our Port and hence could
constrain our ability to obtain financings on competitive terms and regnamisting indebtedness. In
addition, there can be no assurance that the required approvals will be granted to us without onerous
conditions, or at all. Limitations on foreign debt may have an adverse effect on our business growth,
financial condition andesults of operations.

Any downgradingof | ndi ads debt rating by a domestic or inte

affect our business.

Any adverse revisions to |Indiabdbs <credit ratings
international rating agencies may 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 obfmiancing for capital expenditures and the price of our
Equity Shares.

The international nature of our business exposes us to several risks.

28

f



Although our operations are in India, we service customers from around the world, including Asia, Europe
and Nath America. As a result, we are exposed to risks typically associated with conducting business
internationally, many of which are beyond our control. These risks include:

1 social, political or regulatory developments that may result in an economic siomidoany of
these regions;
1 legal uncertainty owing to the overlap of different legal regimes, and problems in asserting
contractual or other rights across international borders;
potentially adverse tax consequences;
potential tariffs and other traderbiars;
changes in regulatory requirements;
the burden and expense of complying with the laws and regulations of various jurisdictions; and
acts of hostility, violence or war.

=A =4 =4 =4 -4

The occurrence of any of these events could have an adverse effect asuts of operations and
financial condition.

50. An outbreak of an infectious disease or any other serious public health concerns in Asia or elsewhere
could have an adverse effect on our business and results of operations.

The outbreak of an infectious dsse in Asia or elsewhere or any other serious public health concerns in
areas where we or our customers may be located may affect demand for the services of our Port. In

addition, these factors may affect reasandthunpetucey e es 6
their productivity, resulting in an adverse effect on our business and operations. The potential impact of a
natur al di saster such as the H5N1 dAavian flud vir.

operations and finandiaondition is highly speculative, and would depend on numerous factors. We cannot
assure prospective investors that such events will not occur in the future or that our results of operations and
financial condition will not be adversely affected.

51. If more stringent labour laws or other industry standards in the jurisdictions in which we operate become
applicable to us, our profitability may be adversely affected.

We are subject to a number of stringent labour laws and restrictive contractual covdataddadevels of
employment. India has stringent labour legislation that protects the interests of workers, including
legislation that sets forth detailed procedures for dispute resolution and employee removal, payment of
overtime to employees and legisbn that imposes financial obligations on employers upon retrenchment.

In addition, the Government of India is considering introducing a reservation policy to the private sector in
India, pursuant to which all private sector companies operating in \maligd be required to reserve a
certain percentage of jobs for the economically underprivileged population in the states where such
companies are incorporated. Further, the Government of India has also proposedsedteservations in
private sector copanies. If such policies are adopted, our ability to hire employees of our choice may be
affected due to restrictions on our pool of potential employees and competition for these employees.

If labour laws become more stringent or are more strictly eafbrdé may become difficult for us to
maintain flexible human resource policies, discharge employees or downsize, any of which could adversely
affect our business, results of operations, financial condition and cash flows.

52. Acts of violence could adversesffect the financial markets, result in a loss of customer confidence and
adversely affect our business, results of operations, financial condition and cash flows.

Certain events that are beyond our control, inclutingpristattacks and other acts wiblence or war, may

adversely affect worldwide financial markets and could potentially lead to economic recession or loss of
investor confidence, which could adversely affect our business, results of operations, financial condition

and cash flows, and moe gener all vy, any of these events <coul d
Southern Asia has, from time to time, experienced instances of civil unrest and political tensions and
hostilities among neighbouring countries. Political tensions could crgatecaption that there is a risk of

disruption of operations provided by Inedased companies, which could have an adverse effect on the

market for our services. Further, if India were to become engaged in armed hostilities, particularly
hostilities that wvre protracted or involved the threat or use of nuclear weapons, we might not be able to
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continue to operate.
53. Significant land-related disputes could hamper our expansion and development activities.

We are involved in certain significant lanelated députes which are pending in various courts in India. An

area of approximately 189 acres located inside the Port premises, which constitutes approximately 12% of

the total area of approximately 1,561 acres that is available for development, is currdetlylispute. If

any of these disputes are resolved against us, we could face difficulties in pursuing our expansion plans and
development activities which could have an adverse impact on our business, financial condition and results

of oper at iothandiSnege LAiQuitgati on and Ot h2dof thkaRedk r i a | D
Herring Prospectus.

Risks Related to this Issue

54. After this Issue, the price of Equity Shares may be volatile and an active trading market for the Equity
Shares may not develop

The prices of the Equity Shares on the Indian stock exchanges may fluctuate after this Issue as a result of
several factors, including volatility in the Indian and global securities market our operations and
performance, performance of our competit@sgd the perception in the market about investments in the

port industry adverse media reports about us or the port industry changes in the estimates of our
performance or recommendations by financi al anal ys
i beralisation and deregulation policies and signifi

The Issue Price equates to a pricetmdam gs r at i o o f] atthdleweréhd ofifh@Rrige band [ ©
a nd ]Jaafthehigher end of the Price igdh We believe that these ratios may be higher than average for
initial public offerings in India, particularly for companies in similar or analogous industries. Since there
has been no public market for the Equity Shares and there can be no assuramcadtiee trading market

for the Equity Shares will develop or be sustained after this Issue, we can give no assurance that the trading
prices for the Equity Shares immediately after the Issue or thereafter will continue to reflect such price to
earninggatios.

55. After this Issue, the price of Equity Shares may be volatile and an active trading market for the Equity
Shares may not develop.

The prices of the Equity Shares on the Indian stock exchanges may fluctuate after this Issue as a result of
several #&ctors, including volatility in the Indian and global securities market our operations and
performance, performance of our competitors, and the perception in the market about investments in the

port industry adverse media reports about us or the porttigdobanges in the estimates of our
performance or recommendati ons by financi al anal y s
|l i beralisation and deregulation policies and signif

There has been mublic market for the Equity Shares and there can be no assurance that an active trading
market for the Equity Shares will develop or be sustained after this Issue, or that the prices at which the
Equity Shares are initially traded will correspond to thiegs at which the Equity Shares will trade in the
market subsequent to this Issue.

56. There is no guarantee that the Equity Shares will be listed on the BSE and the NSE in a timely manner
or at all, and any trading closures at the BSE and the NSE may aslelgr affect the trading price of our
Equity Shares

In accordance with Indian law and practice, permission for listing of the Equity Shares will not be granted
until after those Equity Shares have been issued and allotted. Approval requires all @thent rel
documents authorizing the issuing of Equity Shares to be submitted. There could be a failure or delay in
listing the Equity Shares on the BSE and the NSE. Any failure or delay in obtaining the approval would
restrict your ability to dispose of youhity Shares.

The regulation and monitoring of Indian securities markets market participants differ, in some cases
significantly, from those in Europe and the U.S. The BSE and the NSE have in the past experienced
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57.

58.

problems, including temporary exchangestlres, 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 Equity Shares, in both domesticeanatiohal markets.

A closure of, or trading stoppage on, either of the BSE or the NSE could adversely affect the trading price
of the Equity Shares

Because the initial public offering price per Equity Share is higher than our book value per Equity
Share purchasers in this Issue will immediately experience a dilution in net tangible book value.

Purchasers of our Equity Shares will experience an immediate dilution in net tangible book value per share

from the initial public offering price per Equity Sear Af t er giving effect to th
Shares in this Issue, and following the deduction of underwriting discounts and commissions and estimated
offering expenses payable by us and the application of the net proceeds, our pro forma ab rastjuste

tangible book value as dflarch 31,2010 woul d have been Rs. [ 6] million
This represents an i mmediate dilution in pro for ma
new investors purchasing Equity Shaneghis Issue. Substantial future sales of our Equity Shares in the

public market could cause our share price to fall.

Any future issuance of Equity Shares may dilute your shareholding and sale of our Equity Shares by our
Promoters or other major sharehders may adversely affect the trading price of Equity Shares.

Any future equity issuances by us, including in a primary offering or pursuant to a preferential allotment or
issuances of stock options under employee stock option plans, or any percepitmedbyrs that such
issuances or sales might occur may lead to the dilution of investor shareholding in our Company or affect
the trading price of the Equity Shares and could affect our ability to raise capital through an offering of our
securitiesAny future equity issuances by us or sales of our Equity Shares by our Promoter or other major
shareholders may also adversely affect the trading price of the Equity Shares.

Prominent Notes to Risk Factors

1. Investors may contact any of the BRLMs and CBRLMho have submitted due diligence
certificates to SEBlor complaints, information or clarifications pertaining to the Issue.

2. Public I ssue of [ 0] E ouud ot nyp ahhya rfeosr ocfa skhs .atl Oa eparci
Equity Share (including a share piem m o f Rs. [ 0] per Equity Share
million and an Offer for Sale afpto 11,707,369 quity Shares byhe Selling Shareholder§he
|l ssue includes an Empl oyee Reservation Portion
aggregatingd Rs . 100 million. The | ssue wil/ constitou
ourCompany. The Net |l ssue wil/ constituwire [0] %
Company.

3. The Company is undertaking the Issue in accordance with the firdgsrm Rule 19(2)(b)(ii) of

the SCRR as amendedThis Issueis being made through the 100% Book Building Process
wherein at least 60% of the Net Issue shall be Allotted to QIBs on a proportionate basis. Provided
that,our Company may, allocate up to 3086the QIB Portion to Anchor Investors at the Anchor
Investor Issue Price on a discretionary basis, out of which at leashiothevill be available for
allocation to Mutual Funds only. In the event of undebscription in the Anchor Investor Portion,

the balance Equity Shares shall be added to the Net QIB Portion. 5% of the Net QIB Portion shall
be available for allocation to Mutual Funds on a proportionate basis. The remainder of the Net QIB
Portion shall be available for allocation on a proportionaesisbto QIBs and Mutual Funds,
subject to valid Bids being received from them at or above the Issue Price. If at least 60% of the
Net Issue cannot be allocated to QIBs, then the entire application money will be refunded
forthwith. Further, not less than #and 30% of the Net Issue will be available for allocation on a
proportionate basis to Nenstitutional Bidders and Retail Individual Bidders, respectively subject

to valid Bids being received at or above the Issue Pfice.lssuemight be for more tha25% of

the postissue capital, based on the Is§u&ebeing determined.

4. The related party transactions entered into by our Comathe previous financial years is as
follows:
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(Rs.In Million)

PARTICULARS

12 months
ended

12 months
ended

12 months
ended

12 months
ended

12 months
ended

9 months 12 months
ended ended

31-Mar-10 31-Dec09

31-Dec08

31-Dec07

31-Dec07

31-Dec05 31-Mar-05

TRANSACTIONS
DURING THE YEAR

Income

- Party with substantial
interes & its associates

155.41 573.95

376.30

518.95

498.55

228.24 5.85

- Enterprise
significantly influenced
by Key Management
Personnel

0.53

2.78 235.21

- Fellow Subsidiary

- 0.26

1.83

Expenses

- Holding Company

3.09 33.83

22.36

25.95

- Party with substantial
interest & its associates

0.51 0.58

23.19

56.48 153.31

- Enterprise
significantly influenced
by Key Management
Personnel

- 25.15

- Fellow Subsidiary

1.21 134.42

3541

21.02

Associate

- 0.66

- 9.40

Assets

- Party with substantial
interest & its associates

- 105.14

- Fellow Subsidiary

- 1.80

- Associate

- 26.00

50.00

Liabi lities

- Holding Company

- 1,000.00

2,761.29

- Enterprise
significantly influenced
by Key Management
Personnel

- 285.00

- Party with substantial
interest & its associates

98.10 570.00

- Fellow Subsidiary

(500.00)

500.00

35.00

Associate

56.16 116.95

274.47

266.15

277.07

275.65 209.11

- Key Management
Personnel

4.75 24.05

25.95

13.80

5.19

0.54 -

Also s e e t he
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10.

11.

Theaveragecost of acquisition per Equity Share by the Promoters and Selling Shareholders, which

has been calculated by taking the average amount paid by them to acquire the Equity Shares and

after adjusting for the bonus issue undertaken by the Comisaayfollows:

(i) APM Terminals Mauritius Limited Rs. 44.30;

(ii) The Infrastructure Fund of India, LLCRs. 42.8; and

(iii) The India Infrastructure Fund, LLCRs.66.45

OurCo mp any 6 s, anrestatedis@tviardhn 31 2010 was Rs2,801.03million.

The net asset value per Equity Share was8®f as atMarch 31, 201as perourCompany 6 s

audited financial statements.

The details of théransactionof the Companywith the Goup Companiesduring the year ended

December 31, 2009 is as follows:

Details of transaction

|

Amounts (In Rs. million)

APM Terminals Mauritius Limited

Shares subscription 1,00000
Interest on unsecured loan 17.66
Gateway Terminals India Private Limited

Loan taken 380.00
Deposit taken 11.50
Depodt repaid 11.50
Repaymenbf unsecured loan 880.00
Interest on loan 74.38
Training and other expenses 4.98
Purchase of assets 1.80
Reimbursement received 0.57
APM Terminals Crane & Engineering Services (Shanghai) Co. Ltd
Professional fees 3.75

For information onthent er est s of

AiManagement o
Promoer Groupo and
Herring Prospectus.

our Companyos

Group Entities,
C dahand 17 Grespectively ef this Red i n g

Except as disclosed in "Capital Structure" beginning on B&gaf this Red Herring Prospectus,
our Company has not issued any Equity Shares forideration othethan cash.

Trading in the Equity Shares shall be in dematerialised form only.
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SECTION Il i INTRODUCTION
SUMMARY OF BUSINESS, STRENGTHS AND STRATEGY

The Companyés ability to successfull ynplanprhagbeent it s
affected by wvarious factors. The Companyés busines
alongwith the risk factors provi deldofthisRetl Haeringsect i on
Prospectus.

Overview

We are the dealoper and operator &PM TerminalsPipavav, India's first private sector port, which has
multi-cargo and multuser operationde have the exclusive right to develop and opeA&® Terminals
Pipavav and related facilities until September 2028 purdoattte Concession Agreement with GMB and
the GoG.

We are promoted by APM Terminals, one of the largest container terminal operators in the world with a
global network of50 terminals in & countries and five continents. In the year ended December 39, 200
APM Terminals handled130 million TEUs and had revenues of over US$ 3.00 billion. Since acquisition of
management control by APM Terminals in March 2005, we have expanded facilities to handle up to 0.60
million TEUs of container cargo as well as appmately five million tonnes of bulk cargo per year, which
varies depending on the type of cargo handled. Presently, APM Terminals owns a 57.9% equity interest in
us.

APM TerminalsPipavavis one of the principal gateways on the west coast of India amndased in the
Saurashtraagion of the state of GujargdaPM TerminalsPipavavis an all weather port and is protected by

two islands, which act as a natural breakwater maximizing port safety. We are principally engaged in
providing port handling and masrservices fo (i) container cargo, (ii) bulk cargo, and (iii) LPG cargo.
addition, we operate a CFS and also generate revenue frosrelatetl and infrastructure activities.

We commissioned the first jetty and commenced cargo handling operatidRd/at erminalsPipavav in

November 1996. We commenced container handling activities in April 1998 and obtained the exclusive

right to develop and opera#dM TerminalsPipavav and related facilities under the Concession Agreement

on September 30, 1998. Wermmmenced comprehensive commercial port operations in April 2002. See

AHIi story and Certain Cor [d80pfdhis RedMaring Rraspectus.b egi nni ng o

APM TerminalsPipavav currently accepts vessels with up to 14.5 metre draught at charteshataeploys

three tugs for providing pilotage and towage services. We have four berths with a total length of 1,075
metres used for handling bulk and containerised cargo and an LPG berth with a service deck of 65 metres

and a length between extreme mograolphins of 308 metres. The 4,550 metre channel length at the Port

allows day and night marine operations throughout the year. We have also created extensive support
infrastructure to handle container, bulk and LPG cargo, such as container yards,ngHirttrequipment,

quay cranes, rubbéryr ed gantry cranes, paved rail sidings, w
buil ding to accommodate the offices of custom house

In the years ended December 2007, 2008 and 2009 APM TerminalsPipavav handled 1.6&.07 and
3.37million tonnes of bulk cargo and 0.19 millip®.20 millionand 0.32 million TEU®f container cargo,
respectively. In thahree month period endedlarch 31, 2010, APM TerminalsPipavasr handled0.49
million tonnesof bulk cargo and O million TEUs of container cargo.

APM TerminalsPipavav is strategically located near the entrance of the Gulf of Khambhat (formerly
known as the Gulf of Cambay) on the main maritime trade routes, Wwhipk us to serve imports from and
exports to the Middle East, Asia, Africa, the United States, Europe and other international destinations. A
wide range of customers use our port facilities. Our key customers in container cargo include shipping lines
suchas Maersk Line, MitsuD.S.K Lines SafmarineContainer Lines Samudershipping Line Limited,
ShreyasShipping and Logistics Limited, Hyundai Merchant Marine India Private Limited, The Shipping
Corporation of India Limited, Emirates Shipping Line, Malayisiternational Shipping Corporation, Orient
Overseas Container Line Limite@MA CGM Agencies (India) Private Limiteahd United Arab Shipping
Company We also handle a variety of dry bulk and break bulk cargo such as coal, cement, clinker, gypsum,
fertilisers, steel, steel scrap, iron ore, agricultural products, salt and sod&oashof our key customers in
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dry bulk and break bulk cargo are Indian Potash Limited, Bhatia Internatiométed, Gujarat Heavy
Chemicals Limited and Ultratech Cement.

Our operating revenue for thgearendedDecember31, 2009 was Rs2,191.16million. Container cargo

and bulk cargo services accounted f6r8% and 451%, respectively, of our operating revenue for yhar
endedDecember3l, 2009.For the three month period éed March 31, 2010, our operating revenue was
Rs. 540.67 million, of which container cargo and bulk cargo services accounted for 60.2% and 28.2%,
respectively.

Our History

We were incorporated on August 5, 1992 to build, construct, operate and mdietgiort at Pipavav,

District Amreli, in the state of Gujarat, India. We were initially promoted as a joint venture between GMB

and Seaking Engineers Limited (now SKIL Infrastructure LimitéolJJune 1998, GMB divested its stake

in favour of SKIL Infrastrgture Limited. APMM Group acquired a 13.5% equity interest in our Company

in June 2001. Pursuant to the share sale and purchase agreement dated March 30, 2005, SKIL Infrastructure
Limited, Nikhil Gandhi, Montana Valves and Compressors Limited and Grewadstiment and Finance

Private Limited divested their shareholding in our Company in favour of APM Terminals, the
Industrialization Fund for Developing Countries ddC Infrastructure Fund See fAHiIi story and
Corporate Matters Mat er i al AmgpagsldOotthistRedoiHerring Prospectus.

Concession Agreement with GMB and the GoG

We entered into a Concession Agreement with GMB and the GoG on September 30, 1998, pursuant to
which we have been granted the right to develop and op&Rie TerminalsPipavav for a period of 30

years. After APM Terminals became our largest shareholder, a supplemental concession agreement was
signed on June 2, 2006 to reflect the change in ownership of our Company. The Concession Agreement
requires us to pay GMB a royglcalculated based on the tonnage of cargo handled at the leased land and
waterfront. For the years ended December 31, 200@8 and 200%nd thethree month period ended

March 31, 2010, we paid royalties of Rs. 23.24 million, or 1.5% of our operatinggnee, Rs. 26.62

million, or 1.6% of our operating revenu@s. 50.96 million, or 23% of our operating revenusnd Rs.

13.01 million, or 2.4% of our operating revenuespectively. The royalty fees will increase by 20.0%

every three years. Pursuanttetht er ms of t he Concession Agreement,
approval for any expansion at our Port which is outside the scope of the approved layout plan or the
approved detailed project repdte e A Hi <Certaim GorparatedatteisConces®n Agreement with

GMB and t he GOGO 14Refthis Rad Herring Ryaspegius.g e

Our Competitive Strengths
We believe that our future success will be principally attributable to the following competitive strengths:

We are strategically located teerve the growing demand of the landlocked northern and northwestern
regions of India

We are in a strategic position to serve the landlocked northern and northwestern regions of India, which
have experienced and are expected to continue experiencirficaignmanufacturing and trade growth.

For example, w are closer than JNPT for traffic heading to or coming from northern and northwestern
India. These regions currently generate 66.0% of the total container throughput in India propelling
significant comainer volume growth at the ports located on the west cbéstbelieve that the general
economic growth in these regions as well as the growth in demand for cargo services (in particular
containerised cargo), provide a strong and growing market for olices

We enjoy natural location advantages
APM TerminalsPipavav is one of a small number of deep dragghtdéways on the west coast of India. It is
strategically located near the entrance of the Gulf of Khambhat on the main maritime trade routes, which

helps us to serve imports from and exports to the Middle East, Asia, Africa and other international
destinations.

36



The wave height in the harbour does not generally exceed 0.5 metres at the berth, and the water currents are
between two and a half and teré&nots during peak tidal condition. These favourable oceanographic
conditions enable day and night navigation of ships throughout theAREr . TerminalsPipavav currently

has a vessel acceptance draught of 14.5 metres, with outer channel depth oftiles &naeturning basin

depth of 13.5 metres at chart datum. Our bulk and fpultpose jetties have a depth of 13.5 metres at chart
datum and liquid and container jetties have a depth of 15.5 metres at chartAlRaMriierminalsPipavav

has handled bulk #sels carrying approximately 81,600 MTs of bulk cargo and container vessels of 6,200
TEUSs capacity.

Our principal location advantages can be summarised as follows:

1 APM TerminalsPipavav offers shorter transit times to northwest India for cargo tharotteip
Mumbai due to our position near the entrance of the Gulf of Khambhat on the main maritime trade
routes in the Arabian Sea.

1 APM TerminalsPipavav provides significant logistic and cost advantages to shipping lines that
service both the Mumbai areadathe developing northern and north western regions of India. Due
to its proximity to Mumbai, shipping lines have the flexibility to make an additional call to
Pipavav and cater to cargo coming from the north western belt.

1 APM TerminalsPipavav is arell weather port and is protected by two islands, which act as a
natural breakwater maximizing Port safety.

1 APM TerminalsPipavavis located in proximity to the major agricultdbased product export
markets of the Saurashtra region.

1 The Port layout allows foexpansion by way of construction of additional jetties.
We have good road and rail connectivity

We believe that the existing road and rail network fraBPM TerminalsPipavav to inland regions of
northern and northwestern India, including Delhi, and tralable land for future transportation initiatives
provides us with a competitive advantage for attracting larger volumes of cargo.

APM TerminalsPipavav is connected to the Indian Railways network through an approximately 269
kilometrelong dedicated bad gauge railway link maintained by PRCL, which is 38.8% owned by us.

I ndiaés first double stack container rake service,
started operations betweédPM TerminalsPipavav and Inland Container Depot atnidkpura (Jaipur) in

March 2006. The double stack container train lowers rail freight costs for our customers and ensures faster
evacuation of containers from the Port. Indian Railways plans to extend the double stack container rake
service further up to thNorth Indian Inland Container Depots, which will further reduce transportation

time for cargo coming to or leavir®PM TerminalsPipavav.

Our Port also has a four lane road link of approximately 10 km to National HigB/dgr transporting
cargo to androm the Port. The road distances from the Port to key trading hubs such as Ahmedabad, Jaipur
and Delhi are 302 km, 873 km, and 1,115 km, respectively.

We benefit from our relationship with our Promoter, APM Terminals, and its parent, APMM Group

APM Terninals is one of the largest container terminal operators in the world with a global terminal
network of50 terminals in & countries and five continents. In the year ended December 33, 2B/
Terminals handled B0 million TEUs and had revenues of ou#8$ 3.00 billion. APM Terminals is part of
APMM Group, which had revenues of U&%5billion for the year ended December 31, 200

We receive benefits from our relationship with APM Terminals such as access to modern technology,
operational knowhow, bestindustry practices, increased bargaining power and competitive rates for
purchase of port equipment, and access to experienced personnel resources from APM Terminals. Our
employees also attend management and staff development programs organised by ARMIST¢o

develop and improve competencies with respect to operational and technical skills. In addition, periodic
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business audits and financial audits of our operations are conducted by APM Terminals and APMM Group,
respectively.

From APMM Group, we recee benefits such as developing business with shipping lines and assistance in
developing relationships with third parties in the shipping industry. Maersk Line and Safmarine Container
Lines, each part of APMM Group and both strategic customers of APM fi@sniare also among our
largest customers and operate regular cargo shipping services from our Port to international destinations,
including the Middle East, Europe and the United States. For the years ended December 2003087d

2009 and thethree month period endedarch 31, 2000, APMM Group accounted for approximately
34.2%, 22.5%26.2% and 28.6%of our operating revenues, respectively.

We have a welbeveloped port infrastructure

APM TerminalsPipavav has a welleveloped port infrastructurdhe 4,550 metre channel length at the

Port enables day and night marine operations throughout the year due to favourable oceanographic
conditions. We have four berths with a total length of 1,075 metres used for handling bulk and
containerised cargo and &G berth with a service deck of 65 metres and a length between extreme
mooring dolphins of 308 metres, which assists in berthing of large vessels.

We have deployed a mobitearbour crane and a rail mounted crane for the efficient handling of dry bulk
ard break bulk cargo. We have also installed weighbridges to support the bulk cargo operations, including
an inmotion weighbridge on rails. We have converted our harbour crane frorhdset! to electric, tis

saving on cost and reducipgllution. The coayard atAPM TerminalsPipavav has a statd-the-art dust
suppression system that is fed directly from the #alkdling berths through a conveyor system.

Our container berth is equipped with eight quay cranes to handios$liore operations. These wes can

also be used for handling bulk cargo by replacing the grab, which increases their efficiency. Our container
yard is equipped with 18 RTGs, including 10 ddendly RTGs, which are expected to achieve fuel
savings of up to 45.0% as compared to lagRTGs. We have deployed reach stackers for operations to be
carried out at the dedicated container rail siding. We have also developed infrastructure for reefer services
which include supply of electricity and monitoring of reefer containers.

Our quaycrane productivity in relation to mainline vessels calling at our Port has2&28, 30.50 and
30.85moves per [ootheryeafefdedoDeaember 32008 and 2008nd thethreemonth period
endedMarch31, 2010, respectively.

We have access tland and extensive support infrastructure which provide significant resources for
future expansion

We have the right to develop approximately 1,561 acres of ladPit TerminalsPipavav We have
developed approximately 485 acres and plan to utilize #i@nbe of our undeveloped land for further
expansion of our port operations, including for additional berthing and cargo handling facilities both at the
waterfront and in the baekp areas. The Port has extensive sti@sed area to allow development oflba

up infrastructure and allied industries. We believe that our available land will help us expand the market for
our port services and provide sufficient resources for future expansion. We have entered into a
transportation and traffic guarantee agreemeith PRCL and are presently in discussions with parties
interested in establishing key langlated infrastructure facilities for setting up CFS warehouses and
support infrastructure for offshore business companies. We have also developed suppoticiofiagtr

enable handling container, bulk and LPG cargo businesses through our container yards, yard handling
equipment, quay cranes, fully paved rail sidings, warehouses, open stack yards and two office buildings to
help accommodate the commercial officéshipping lines, custom house agents and stevedoring agents.

We have an experienced management team

We are led by experienced and highly qualified professionals and also benefit from access to APM
Terminal 6s experienced p leor leennable o sucaessfolly rattraets seniorWe
managerial and technical executives. Our management team has an established track record and knowledge
in the Indian and international port and shipping industry. Our present management has demonstrated its

ability to significantly grow the business despite the challenging environritéatbelieve that our
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management 6s expertise in managing growth and succ

significant competitive advantageS.e e fi Ma n a g e me ant pgage 132 of ithis rRedn lderring
Prospectus.

We enjoy operational and commercial flexibility compared to the Major Ports

APM TerminalsPipavavis not covered by the regulatory purview of the Tariff Authority of Major Ports,
and is therefore entitled ttetermine the tariffs at the Port, subject to the provisions of the Indian Ports Act,
1908, as amende@ur ability to determine tariff rates helps us compete effectively with the Major Ports. In
addition, we have flexibility in providing, and pricing, atilchal valueadded services.

We have the ability to handle diverse cargo portfolio

We believe that by outfittindAPM TerminalsPipavavto handle a diverse cargo portfolio, we have both
minimized our business risks and established operational synengiescanomies of scale. Among other
things, such diversity makes us less dependent on demand for any particular commaodity, and less subject to
seasonality in our business.

Our Strategy

We intend to capitalise on our strategic location, developed porstinfcaure and high quality service to
develop into the leading port operator in Gujarat. In order to grow our cargo volume and to strengthen our
market position in India, we primarily rely on the following strategies:

Utilise our existing infrastructure tdncrease cargo volumes

We intend to optimally utilise current infrastructureA®M TerminalsPipavav. In case of bulk cargo, we

plan to pursue lonterm strategic arrangements for the useABM TerminalsPipavav. We believe that
strategic relationshipthrough longterm contractual agreements will enhance our business prospects by
bringing stable and increased cargo traffic in the future while our continued use etfestrocontracts will

allow us to capitalise on market spot rates and take advantdgghogrowth markets. In case of our
container cargo business, we intend to further develop our relationship with existing customers and attract
new major shipping lines. We believe that growth in our cargo handling operations will also contribute to
an ncrease in rail traffic handled by PRCL.

We also plan to continue to attract investments from-lpased industries by further developiAiPM
Terminals Pipavav into a total service provider. We will also continue to benefit from the global
relationships ad marketing strategies of APM Terminals to capture substantial growth in business volumes
and continue to increase our market share in both the container and bulk cargo businesses.

Continue to improve our operating efficiency, quality of service and olezampetitiveness

We will continue to strive to improve the operating efficiency and capacity of our existing facilities by
continuing to invest in technologicalbdvanced handling equipment and improving the efficiency of our
loading, unloading and stidiag operations and our overall margins. In order to increase our operating
efficiency and competitiveness, we have also outsourced certain port handling operations to other services
providers, including to our affiliates.

We believe our customers valuerroefficiency, health and safety standards, high quality services and
responsiveness to changing trade patterns. Our aim is to be the port of choice on the northwest coast of
India by offering timely, efficient and high quality services. We are committgnidvide berthing facilities

for large bulk carriers and container vessels in line with international shipping industry standards.

Develop land to support the growth of our port operations and attract third parties interested in sub
leases

We have the ght to develop approximately 1,561 acres of landARBM TerminalsPipavav We have
developed approximately 485 acrasd plan to utilise the balance of our undeveloped land for further
expansion of our port operations, including for additional berthingcangb handling facilities both at the
waterfront and in the baekp areas.In order to utilise available waterfront and land area, we also intend to
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develop and sulease land to third parties, including those interested in establishing facilitiegtilisat u
our Port, its infrastructure and related services.
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SUMMARY OF FINANCIAL INFORMATION

The following tables set forth summary financial information derived fmmCo mpany 0 s rest at
financial statements as of and for the years erdedembei31, 2009, 2008, 2007, 20062005 and three

months ended/larch 31, 2010 and March 31, 2009These financial statements have been prepared in
accordance with Indian GAAP, the Companies Act and the SEBI Regulations and presented under the
section ti tlhferdatiof F i bneagnicni pagenl§8 ofotms Red Herring Prospectus. The

summary financial information presented below should be read in conjunctioowi@®o mp a mrestated

standalone and consolidated financial statemeatsd notes theretgoresented uder the section titled

AFi nancial amd ormat sendi on titled fAManagementds Di
Condition and Re spayesl88ara225r&speetiveddf thio Red HerriogrProspectus.

The fiscal year of our Compammpmmences on January 1 of each year and ends on December 31 of the

same year. However, our year ended December 31, 2005 reflects a nine month period due to a change in
our fiscal year end closing from March 31 to December 31 from fiscal 2005 onwards.
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STATEMENT OF RESTATED ASSETS AND LIABILITIES
(Rs. millions)

PARTICULARS As at As at As at As at As at As at As at
31-Mar-10 31-Dec09 31-Dec08 31-Dec07 31-Dec06 31-Dec05 31-Mar -05
Fixed Assets

Gross Block 15,971.33 15,92610 11,612.59 8,690.18 8,778.01 6,801.82 6,723.73
Less: Accumulated 2,135.66 2,017.59 1,648.63 1,280.95 1,074.24 891.94 733.72
depreciation

Less: Asset 1,196.67 1,196.67 1,375.23 1,375.23 1,593.52 1,603.93 1,603.93
impairment

Net Block 12,639.00 12,711.8 8,588.73 6,034.00 6,110.25 4,305.95 4,386.08
Capital Work in 287.30 155.75 1,580.31 3,032.23 733.34 440.63 102.53

Progress including
Capital Advances

Investments 830.00 830.00 830.00 780.00 780.00 780.00 570.00
Current Assets,

Loans and

Advances

Inventories 61.33 51.51 47.37 45.47 26.66 14.00 18.21
Sundry Debtors 147.77 216.68 73.46 34.47 97.29 42.99 28.85
Cash and bank 552.89 798.05 1,700.21 2,545.21 480.84 820.13 95.22
balances

Other Current Assets 37.53 33.39 103.11 102.83 19.99 14.87 -

Loans and Advances 694.14 681.96 493.59 369.58 316.04 372.42 306.27
Total 1,493.66 1,781.59 2,417.74 3,097.56 940.82 1,264.41 448.55
Liabilities and

Provisions

Secured Loans 10,725.86 10,559.26 6,57092 5,888.60 5,858.37 3,844.39 3,625.64
Unsecured loans 319.36 331.82 844.00 279.81 - 137.50 285.00
Current liabilities 1,074.77 1,183.37 1,870.41 1,758.81 1,375.61 1,215.06 1,261.16
Provisions 328.94 326.05 328.21 481.57 453.88 285.83 277.36
DeferredTax - - - - - - -

liabilities (net)

Total 12,448.93 12,400.50 9,613.54 8,408.79 7,687.86 5,482.78 5,449.16
Net worth 2,801.03 3,078.68 3,803.24 4,535.00 876.55 1,308.21 58.00
Net worth

represented by

Share Capital 3,148.64 3,148.64 3,454.80 3,454.80 2,618.76 2,481.26 2,118.76

Reserves and

Surplus

Securities Premium 7,731.36 7,760.43 7,205.09 7,205.09 3,872.49 3,873.04 2,421.94

Account

Less: Premium on - 29.07 232.02 176.27 126.01 75.74 37.87

redemption

Securities Premium 7,731.36 7,731.36 6,973.07 7,028.82 3,746.48 3,797.30 2,384.07

Account

Profit and Loss (8,078.98) (7,801.32) (6,624.63) (5,948.62) (5,488.69) (4,970.35) (4,444.83)

Account

Reserves & Surplus (347.6) (69.96) 348.44 1,080.20 (1,742.21) (1,173.05) (2,060.76)

Net worth 2,801.03 3,078.68 3,803.24 4,535.00 876.55 1,308.21 58.00
Note:

The above statement should be read with Notes to the Summary of Statements of Restated Assets and
Liabilities, Profits and Losses and Cash Flows, as restated under Indian GAAP (Refer Annexure V).
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STATEMENT OF RESTATED PROFITS AND LOSSES

(Rs. millions)
PARTICULARS 3 months 12 months 12 months 12 months 12 months 9months 12 months
ended ended ended ended ended ended ended

31-Mar-10 31-Dec09 31-Dec08 31-Dec07 31-Dec06 31-Dec05 31-Mar-05
Income
Operating Revenue 540.67 2,191.16 1,673.23 1,516.04 1,349.63 676.23 762.07
Other Income 27.12 53.82 311.33 133.60 74.58 25.50 22.97
Total Income 567.79 2,244.98 1,984.56 1,649.64 1,424.21 701.73 785.04
Less: Expenditure
Operating expenses 178.62 947.85 609.36 597.26 487.40 230.00 259.45
Repairs and maintenance 33.19 157.97 13589 106.06 137.74 38.94 42.11
Staff cost 63.75 239.85 202.40 138.35 106.30 61.71 61.94
Administrative and other 104.87 404.94 598.41 564.88 416.55 420.49 372.62
expenses
Borrowing cost 363.40 1,156.78 740.91 389.88 467.06 312.97 443.42
Depreciation / Amortisation 120.52 458.37 369.97 272.04 241.48 161.42 192.87
Total expenditure 864.35 3,365.76 2,656.94 2,068.47 1,856.53 1,225.53 1,372.41
Profit / (Loss) before (296.56) (1,120.77) (672.38) (418.83) (432.32) (523.80) (587.37)
exceptional item and tax
Exceptional item (18.89) 55.01 - 38.55 83.58 - 130.00
Profit / (Loss) before tax (277.66) (1,175.78) (672.38) (457.38) (515.90) (523.80) (717.37)
Provision for tax
Current Tax (including fnge - 0.91 3.63 2.84 2.44 1.72 -
benefits tax)
Deferred Tax - - - - - - -
Total Provision for Tax - 0.91 3.63 2.84 2.44 1.72 -
Net Profit / (Loss) before (277.66)  (1,176.69) (676.01) (460.22) (518.34) (525.52) (717.3%
adjustments
Profit / (Loss) at the beginning of  (7,801.32) (6,624.63) (5,948.62) (5,488.69) (4,970.35) (4,444.83) (3,727.46)
the period / year
Less: Reversal on account of - - - (0.29) - - -
transitional gratuity liability
Balance available for (8,078.98) (7,801.32) (6,624.63) (5,948.62) (5,488.69) (4,970.35) (4,444.83)
appropriati on, as restated
Appropriations - - - - - - -
Balance carried forwards (8,078.98) (7,801.32) (6,624.63) (5,948.62) (5,488.69) (4,970.35) (4,444.83)

restated

Note:

The alove statement should be read with Notes to the Summary of Statements of Restated Assets and
Liabilities, Profits and Losses and Cash Flows, as restated under Indian GAAP (Refer Annexure V).

43




STATEMENT OF RESTATED CASH FLOWS

(Rs. millions)
PARTICULARS 3months 12 months  12months 12 months 12 months 9 months 12 months
ended ended ended ended ended ended ended
31-Mar-10  31-Dec09 31-Dec08 31-Dec07 31-Dec06 31-Dec05 31-Mar-05
A. Cash flow from operating
activities
Net Profit / (losspefore taxation (277.66)  (1,175.75) (672.38) (457.38) (515.90) (523.80) (717.37)
Adjustment for
Depreciation 120.52 458.37 369.97 272.04 241.48 161.42 192.87
Interest expenses 363.40 1,156.78 754.82 404.65 468.20 310.03 438.73
Interest income (8.49) (47.21) (167.06) (130.44) (35.41) (17.88) (9.85)
Exceptional items (18.89) 55.01 - 38.55 83.58 - -
Preoperative expenses - - - - - 2.53 0.97
(Profit) / Loss on sale / discard 0.09 279 (20.39 ) (27.31) 0.46 0.69
of assets
Operating profit / (loss) before 178.96 449.91 264.96 127.42 214.64 (67.24) (93.96)
working capital changes
Adjustment for
(Increase) / Decreasein (9.82) (4.14) (1.90) (18.81) (12.66) 11.53 (6.59
Inventories
(Increase) / Decreasein Sundry 68.91 (143.22) (39.00) 62.83 (51.89) (24.80) (29.18)
Debtors
(Increase) / Decreasein Loans 24.34 (261.18) (233.58) 44.78 55.71 (57.56) 18.56
and Advances
(Decrease) / Increase in Sundr (169.59) (161.11) (214.18) 483.40 237.77 195.97 334.18
Creditors and Otherdbilities
ggj:‘at(i‘éf]ed in) / generated from 92.80  (119.74)  (223.70) 699.62 44357 57.90 223.01
Direct taxes (paid) / refunds (17.63) (49.33) (36.08) (12.58) (1.87) 7.14 5.78
received
Net cash (used in) / generated fror 7517  (169.07)  (259.78) 687.04 441.70 65.04 228.79
operating activities
B. Cash flow from investing
activities
Purchase of Fixed assets (131.39) (3,244.71) (1,487.86) (2,769.05) (2,418.19) (243.24) (340.53)
Proceeds from sale of fixed 0.34 0.50 27.17 - 64.82 21.08 1.16
assets
Investments - - - - - (680.00) (150.00)
Interest income 4.35 122.13 166.78 49.19 32.40 11.55 412
Net cash (used in) investing (126.70) (3,122.08) (1,293.91) (2,719.86) (2,320.97) (890.61) (485.25)
activities
C. Cash flow from financing
activities
Proceeds from issue of share - 1,000.00 - 4,180.19 - 1,451.10 -
capital
Proceeds from long term 154.14  11,987.39 1,302.44 1,047.95 1,999.46 509.17 432.18
borrowings
Proceeds from short term - 380.00 500.00 - - 550.00 -
borrowings
Repayment of long term - (8,026.34) (614.54) (857.49) (244.86) (701.59) (38.83)
borrowings
Repayment of short term - (880.00) - - - - -
borrowings
Repayment of Preference shar - (517.80) - - - - -
Repayment of Preference shar
premium - (243.39) - - - - -
Share issue expenses - (1.00) - (11.55) (0.55) - -
Interest paid (347.77)  (1,309.87) (479.21) (261.91) (214.07) (258.20) (75.16)
Pacgh@%dmﬂgmaaw (193.63)  2,388.99 70869  4097.19  1,539.98  1,550.48 318.19
rom financing activities
Net (decrease) /increaseincash ;)5 15y (902.16)  (845.00)  2,064.37  (339.29) 724.91 61.73
and cash equivalents
Cash and cash equivalents, at 798.05 1,700.21 2,545.21 480.84 820.13 95.22 33.49
beginning of period / year
Cash and cash equivalents, atenc g5 gq 798.05 170021  2,54521  480.84 820.13 95.22
of period / year

Note:

1. The Cash Flow Statement has been prepared under the indirect method as set out in Accounting
StandareB on Cash Flow Statements issued by the Institute of Chartered Accountants of India.

2. Cash and Cash equivalents consist of Cash on hand, Banicdmlan current accounts and Deposit
account.
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3. The above statement should be read with Notes to the Restated Assets and Liabilities, Profits and Losses

and Cash Flows, as restated under Indian GAAP (refer Annexure V).

Differences in Restated Financial $ttements sincehe Draft Red Herring Prospectus

The following restatements have a cascading effect opeahediears ended MarcB1, 2005, December
31,2005, 2006, 2007 and 2008:

1.

Legal and professional fees amounting to Rs. 58.00 million written ofhgldhe period ended
December31, 2005 with the corresponding impact in Capital Work in Progress account for the
periodiears ended Decemb@t, 2005, 2006, 2007 and 2008.

Deposits amounting to Rs. 0.48 million made to various parties no longer recoverdtdn off
during the year ended MarcBil, 2005 resulting in a reduction in loans and advances for the
period/years ended Mar@i, 2005, Decembes1, 2005, 2006, 2007 and 2008.

Excess provision of Rs. 0.03 million for project creditors written backényear ended MarcBi,

2005 and the corresponding impact in the current liabilities for the period/years ended3¥arch
2005, Decembel1, 2005, 2006, 2007 and 2008.

The following expenses have been regrouped for consistency of presentation for akéygms ended
March 31,2005 DecembeB1, 2005, 2006, 2007 and 2008.

1.

Provision for inventory obsolescence for fferiodfears ended Decemb@t, 2005, 2006, 2007 and
2008 amounting to Rs7.32 million, Rs.1.07 million, Rs 6.25 million and Rs. 15.09 thon
respectively, has been regrouped from repairs & maintenance to administrative expenses;
Bank charges for the period/years ended M&%2005, DecembeBl, 2005, 2006, 2007 and 2008
amounting to Rs. 4.69 million, R8.94 million, Rs. 2.83 millionRs. 2.40 million and Rs. 2.04
million respectively, has been regrouped from administrative expenses to borrowing cost; and
Premium on forward exchange contracts for the years ended Dec8int#906, 2007 and 2008
amounting to Rs. 3.97 million, Rs. 17.Imillion and Rs. 15.95 million respectively, has been
regrouped from borrowing costs to administrative expenses.

For the year ended Decemtdr, 2008, credit note received amounting to Rs. 7.90 million fRIRCLdue

to revision in variable cost towardsaffic guarantee liability and write back of provision for expenses
amounting to Rs. 14.51 million has resulted in reduction of administrative expenses and current liabilities.
Accounts receivable of Rs 1.66 million pertaining to storage income has béienveff and the
corresponding revenue recognized earlier has now been reversed resulting into reduction in revenue and
debtors.



THE ISSUE

Issue of Equity Shares Rs.[ onjillion*
Employee Reservation Portion Rs.100million
Therefore

Net Issue to the Public Rs.[ Onjillion
Of which:

Fresh Issue bgur Company Rs.5,000million

Offer for Sale by the Selling Shareholder

Upto 11,707,36%FEquity Shares

Of which:
QIB Portion** At leastRs.[ 0 ] million
of which
Available forMutual Fundsonly At | east Rs [ 6] I
Balance of QIB Portion (available for Rs. [O0F million
QIBs including Mutual Funds)
NortInstitutional Portion NotlessthaRs . [ O0F mi | |
Retail Portion Not less thariR s . [6F mill
Pre and postissue Equity Shares
Equity Shares outstanding prior to the Issue 314,864,01Fquity Shares
Equity Shares outstanding after the Issue [ 6] Equity Shares

Use of IssueProceeds

See the section titledi Obj ect s of
information about the use of the Issue Proceeds.

t h'® of IthissRed HerrirmgnProgpecie fi

Allocation to all categorie@ncluding the Employee Reservation Portioecept Anchor Investdrortion,

if any, shall be made on a proportionate basis.

*  Undersubscription, if any, in any category, except the QIB Portion, would be allowed to be met wittvespill
from any other category or combination of categoridstte discretion ofour Compay and the Selling
Shareholdes, in consultation with the BRLMshe CBRLMand the Designated Stock dbange Under
subscription, if any in the Employee Reservation Portion will be added back to the Netrissase of under
subscription in the Net Issuspill over to the extent of under subscription shall be permitted from the Employee
Reservation Portion subject to the Net Issue constituting 10% of the post Issue capitaCofmpanylf atleast
60% of the Net Issue cannot be allotted to QIBs, therentire application moneshall be refunded.

**  Our Companyand the Selling Shareholdemay allocate up to 30% of the QIB Portion to Anchor Investors on a
discretionary basis. Onthird of the Anchor Investor Portion shall be reserved for domestiodflrunds, subject
to valid Bids being received from domestic Mutual Funds at or above the price at which allocation is being done to

Anchor Il nvestors. For

Herring Prospectus

46

further

detail s, p2BdeofatlsiseReds e e

t

he



GENERAL INFORMATION

Our Company was incorporated as Gujarat Pipavav Port Limited on August 5, 1992, a public limited
company under the Companies Act, 1956t details of the change theregistered office, please refer to
the sectiontittd A Hi st ory and Cert ai M90oCthis RedHeming®roddectus er s o on

Registered Office ofour Company

Gujarat Pipavav Port Limited
PipavavPort

At Post Ucchaiya Via Rajula
District Amreli

Guijarat 365 560

Tel: (91 2794302 400

Fax: (912794)302 402
Website: www.pipavav.com
Registration Number: 04 18106
Company ldentification Number:
U63010GJ1992PLC018106

Corporate Office of our Company

Guijarat Pipavav Port Limited
301, Trade Centre

Bandra Kurla Complex
Bandra (East)

Mumbai 400 051

Tel: (91 22) 300 110

Fax: (9122) 300 11 333

Address of Registrar of Companies

Our Company is registered with the Registrar of Companies, Gujarat, Dadra and Nagar Haveli situated at
the following address:

ROC Bhavan

CGO Compéx, OppositdRupal ParkSodety
Near Ankur Bus Stand

Naranpura

Ahmedabad 380 013

Tel: (91 79) 2743 8531

Fax: (91 79) 2743 8371

Email: rocahm.sb@sb.nic.in

Board of Directors

TheBoard comprises the following:

Nameand Age (years) DIN Address

Designation
Mr. Prakash Tulsiani 48 02590972 701 702 Satra Residency 14 A Roe
Managing Director Ahimsa Marg Khar

Mumbai 400052

Mr. Per Jorgensen 75 00050532 Vitus Berings Alle 4
Chairmanand 2930Klampenborg
Independent Director Denmark
Mr. Pravin Labheri, 65 00499080 A-404, Bageshari Flats
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Nameand Age (years) DIN Address

Designation
IAS (Retd.) OppositeFun Republic,
Non-Executve and Ramdevnagal$. G.Road,
Independent Director Ahmedabad 380054
India
Mr. Luis Miranda 49 01055493 801 B, Deepali,
Non-Executive St. Cyril Road, Bandra (West)
Director Mumbai 400 0B
India
Mr. Christian Moller 44 00431748 Balistraat10
Laursen 2585 XS
Non-Executive Den Haag
Director The Netherlands
Mr. Dinesh Lal 58 00037142 34, Lotus Court
Non-Executive J. Tata Road
Director Churchgate
Mumbai 400 020
Mr. Abhay 52 00660262 C/O S. P. Amidwar,
Bongirwar A1, Sphatik,Abhimanshri So,
Non-Executive Pashan,
Director and Pune 41D07
Independent Director
Mr. Charles 45 02660981 PO Box 361007
Menkhorst Exec Heights building
Non-Executive Al Barsha
Director Dubaii UAE
Mr. Pankaj Kumar, 47 00267528 Plot no. 845,
IAS Sector 8,
Non-Executive Gandhinagar
Director

For further details ofhe Directors, seeahe section titledi Ma n a g e me n 14 of this Reg &legring
Prospectus.

Company Secretary and Compliance Officer
Our Company Secretary and Compliance Officer is Mr. Manish Agnihotri. His contact details are as follows:

Mr. Manish Agnihotri

Guijarat Pipavav Port Limited
301, Trade Centre

Bandra Kurla Complex
Bandra (East)

Mumbai 400 051

Tel: (91 22) 300 110
Fax:(9122) 300 11 333

Email: ipo@portofpipavav.com
Website: www.pipavav.com

Investors can contact the Compliance Officer or the Registrar to the Issue in case of any préssugost
related problems, such as nmteipt of letters of Allotment, credit of llatted Equity Shares in the
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respective beneficiary account and refund orders.

Book Running Lead Managers

Kotak Mahindra Capital Company Limited IDFC Capital Limited

3 Floor, Bakhtawar Naman Chambers

229 Nariman Point C-32, GBlock

Mumbai 400 021 Bandra Kurla Complex

Tel: (91 22) 6634 1100 Bandra (East), Mulyai 400 051

Fax: (91 22) 2283 7517 Tel: (91 22) 6@2 2600

Email: gppl.ipo@kotak.com Fax: (91 226622 2501

Website: www.kotak.com Email: gppl.ipo@idfc.com

Investor Grievance ID: kmccredressal@kotak.cor Website: wwwidfccapital.com

Contact Persorvir. Chandrakant Bhole Investor Grievance ID: complaints@idfc.com
SEBI Registration No.: INM000008704 Contact Persorivir. Hiren Raipancholia

SEBI Registration NoINM000011336
Co-Book Running Lead Managers

IDBI Capital Market Services Limited
5" Floor, Mafatlal Centre

Nariman Point

Mumbai 400 021

Tel: (91 22) 4322 1212

Fax: (91 22P285 0785

Email: gppl.ipo@idbicapital.com
Website:www.idbicapital.com
Investor Grievance IDredressal@idbicapitaben
Contact Persorivr. Hemant Bothra
SEBI Registration NoINM000010866

Certain Information in relation to IDFC Capital Limited

Based on the following, IDFCapitalL i mi t e d , a Book Running Lead Manage!
compliance with sulbeguation 21A of the Securities and Exchange Board of India (Merchant Bankers)
Regulations, 1992:

i IDFC Infrastructure Fund of which the India Development Fund is a unit scheme, hdés dfo.
the preissueshareholding of the Company ahds invested Rs. 182 Million in the Compan
during April 20051 November2005.

i IDFC Infrastructure Fund of which IDFC Limited is the SettlBBl Trusteeship Services
Limited is the trustee and IDFC Private Equity is the Investment Manager.

i IDFC Limited as a Class A ingeor has committed 11.852% of the capital commitments of IDFC
Infrastructure Fund. The balance capital commitments aggregating to 88.158% have been received
from various Indian Institutional Investors.

i IDFC Infrastructure Fund,2f which IDFC Private Edty Fund Il is a unit scheme, holdsl% of
the preissue shareholding of the Company &ad invested R€38 million in September 2007.

i IDFC Infrastructure Fund 2 of which IDFC Limited is the Settlor and IDFC Trustee Company
Limited, a wholly owned (10%) subsidiary of IDFC Limited, is the Trustee and IDFC Private
Equity is the Investment Manager.

i IDFC Limited as a Class A investor has contributed towards 6.79% of the capital commitments of
IDFC Infrastructure Fund 2 along with other Class A investggegating to 24.65% of the total
capital commitments. The balance capital commitments aggregating to 75.09% of the total capital
commitments have been received from various foreign institutional investors through IDFC Private
Equity (Mauritius) Fund Il, gublic limited, limited liability company incorporated in Mauritius
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which was sponsored by IDFC Limited for incorporation purposes. The Mauritius Company is a
board controlled company and holds a Category | Global Business License.

IDFC CapitalLimited is a wholly owned (100%) subsidiary of IDFCapital Securities Limited.
IDFC CapitalSecurities Limited is a wholly owned subsidiary of IDFC Limited.

IDFC Limited has provided debt financing as part of its ordinary course of business to the
Company. IDFCLimited does not exercise control over the Company by the virtue of providing
debt finance to the same. For further details in relation to corporate information, shareholding

patterns and financi al

and Al ndebt es8an@l83srespectively,miahg &ed Herring Prospectus.

Syndicate Members

Kotak Securities Limited

2" Floor, Nirlon House

Dr. Annie Besant Road

Near Passport Office, Worli

Mumbai 400 025

Tel: (91 22) 6740 808

Fax: (91 22) 6662 7330

Email: umesh.gupta@kotak.com

Website: www kotak.com

Contact Person: Mr. Umesh Gupta

SEBI Registration No.: BSEINB01808153
NSET INB230808130

Legal Advisors

Domestic Legal Counseto the Issue

Sharekhan Limited

A-206, Phoenix House

Phoenix Mills Compound, SendpBapat Marg

Lower Parel

Mumbai 400 013

Tel: (91 22) 6748 2000

Fax: (91 22) 2498 2626

Email: pankajp@sharekhan.com

Website:www.sharekhan.com

Contact Person: Mr. Pankaj Patel

SEBI registration number: BSHNB231073330
NSE-INB011073351

Amarchand & Mangaldas & Suresh A. Shroff & Co.

Peninsula Chambers
Peninsula Corporate Park
Ganpatrao Kadam Marg
Lower Parel

Mumbai 400 013

Tel: (91 22) 2496 4455
Fax: (9122) 2496 3666

Legal Counsel to the Selling Shareholders

ALMT Legal

4" Floor, Express Towers
Nariman Point

Mumbai 400 021

Tel: (91 22) 4001 0000
Fax: (91 22) 4001 0001

International Legal Counselto the Underwriters

Jones Day

29" Floor, Edinburghrower
The Landmark

15 Queenobs
Hong Kong

Tel: (852) 2526 6895
Fax: (852) 2868 5871

Road

Registrar to the Issue

Centr al

i nfor mat i oOnapadft atlheStlIrsuscu e



Karvy Computershare Private Limited
Plot no. 17 24, Vittalrao Nagar
Madhapur

Hyderabad 500 081

Tel: (91 40) 2342 08124

Fax: (9 40) 2343 1551

Email: gppl_ipo@karvy.com
Website:http://karisma.karvy.com
Investor Grievance IDgppl_ipo@karvy.com
Contact Person: Mr. M. Murali Krishna
SEBI Registration No.: INR0O00000221

Bankers to the Issue and Escrow Collection Banks

Hongkong ard Shanghai Banking Corporation Standard Chartered Bank

Limited

HSBC, 52/60, M. G. Road

Fort, Mumbai 400 001

Tel: (91 22) 2268 5555

Fax: (91 22) 4035 7657

Email: mustafasanchawalla@hsbc.co.in
Website: www.hsbc.co.in

Contact Person: Mustafa Sanchawalla
SEBI Registration No.: INBIO000027

Kotak Mahindra Bank Limited

5th floor, Dani Corporate Park 158
CST Road, Kalina

Santa Cruz (East)

Mumbai

Tel: (9122) 6759 5336

Fax: (9122) 6759 5374

Email: amit.kr@kotak.com
Website:www.kotak.com

Contact PersorAmit Kumar

SEBI Registration No.: IB10000092

HDFC Bank Limited

FIGT OPS Department

Lodha | Think Techno Campus

O-3, Level, Next to Kanjurmarg Railway Station
Kanjurmarg (East), Mumbai 400 042
Tel: (91 22) 3075 2928

Fax: (91 22) 2579 9801

Email: deepak.rane@hdfcbank.com
Website: www.hdfcbank.com

Contact Person: Deepak Rane

SEBI Registration No.: INBI00000063

270 D. N. Road

Fort, Mumbai 400 001

Tel: (91 22) 2268 3955

Fax: (91 22) 2209 6067

Email: Joseph.George@sc.com
Website: www.standardchartered.co.in
Contact Person: Joseph George

SEBI Registrabn No.: INBIOO000885

IDBI Bank Limited

Unit No. 2, Corporate Park
Near Swastik Chambers
SionTrombay Road
Chembur, Mumbai 400 071
Tel: (91 22) 6690 8402
Fax: (91 22) 6690 8424
Email: mn.kamat@idbi.co.in
Website:www.idbibank.com
Contact Persorivl. N. Kamat
SEBI Registration No,: INBIO0O000076

* Pursuant to an application dat@dtober 30, 2000HDFC Bank Limited has applied foemewal of its SEBI registration.

Self Certified Syndicate Banks

The list of banks that have been notified by SEBI to act as SCSB for the ASBA process are provided on
www.sebi.gov.in and for details on designated branches of SCSB collecting as per Bipplication

Form, please refer to the abovementioned link.
Bankers toour Company

HDFC Bank Limited
Process House,
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State Bank ofIndia
Gresham House


mailto:mn.kamat@idbi.co.in
http://www.idbibank.com/

2" floor

Kamala Mills Compound
Senapati Bapat Marg
Lower Parel

Mumbai 400 013

Tel: (022) 2496 1616

Sir P. M. Road, Fort

Fax: (022) 2496 3994
Email: monalis.chhajer@hdfcbank.com
Website: www.hdfcbank.com

Dena Bank

Dena Bank Building

14 floor, 17, Horniman Circle,
Fort, Mumbai 400 023

Tel: (022) 2269 5285

Fax: (022) 2269 2176

Email: ifo@denabank.co.in
Website:www.denabank.com

Auditors to our Company

B SR & Associates

KPMG Housdl

Kamla Mills Compound
Senapati Bapat kg

Lower Parel

Mumbai 400 013

Tel: (91 22)30440800

Fax: (91 223044 0900

Email: bdhupelia@kpmg.com
Website:www.in.kpmg.com
Firm RegistratiorNo.: 116231W
Partner Membership No046768

Mumbai 400 001

Tel: (022) 2261 3967

Fax: (022) 2263 0823
Email: sbi.60113@sbi.co.in
Website:www.statebankofindia.com

Inter Se Allocation of Responsibilities between the BRLMand the CBRLM

The responsibilities and eardination for various activities in this Issue are as follows:

S. No. Activity Responsibility Coordinator
1. Capital structuring with the relative components ¢ KMCC, IDBI KMCC
formalities etc. Capital
2. Dued |l i gence of t he Compan KMCC,IDBI KMCC
business plans/ legal etc. Drafting and design of the Capital
Herring Prospectus and of statutory advertisement inclu
memorandum containing salient features of the Prospe
The BRLMsshall ensure comglhce with stipulatec
requirements and completion of prescribed formalities \
the Stock Exchanges, RoC and SEBI including finalisa
of the Prospectus and RoC filing.
3. Drafting and approval of all publicity material otherith KMCC, IDBI KMCC
statutory advertisement as mentioned in (2) above inclu Capital
corporate advertisement, brochure, corporate films, etc.
4. Preparing rod show presentation and frequentigked KMCC, IDBI KMCC
questions; Capital
5. Appointment of intermediaries viz. Lawyers, Printer KMCC, IDBI IDBI Capital
Advertising AgencyandIPO Grading Agency Capital
6. Appointment of Registrar and Bankers to the Issue KMCC, IDBI KMCC
Capital
7. International institutional marketing of the Issue, whidh v KMCC, IDFC

52



S. No. Activity Responsibility Coordinator
cover,inter alia: Capital,IDBI
Capital
1 Finalising the list and division of investors for one KMCC, IDFC IDFC Capital
one meetings; and Capital,IDBI
Capital
1 Finalising road show schedule and investor meeting KMCC, IDFC
schedules; Capital,IDBI
Capital
8. Domestic institutional marketing of the Issue, which will  KMCC, IDFC
cover,inter alia: Capital,IDBI
Capital
1 Finalising the list and division of investofor one to KMCC, IDFC KMCC
one meetings; Capital,IDBI
Capital
9. Non-Institutional and Retail Marketing of the Issue, whic KMCC, IDFC KMCC
will cover, inter alia: Capital, IDBI
Capital
1 Formulating marketing strategies, preparation KMCC, IDFC
publicity budget; Capital|DBI
Capital
1 Finalising media and PRrategy; KMCC, IDFC
Capital,IDBI
Capital
1 Finalising centres for holding conferences for brok KMCC, IDFC
etc.; Capital,|DBI
Capital
1 Finalisingbidding @ntres; and KMCC, IDFC
Capital,|DBI
Capital
1 Follow-up on distribution of publicity and lss KMCC, IDFC
material including form, prospectus and deciding on  Capital,IDBI
quantum of the Issue material. Capital
10. Finalization of pricing in consultation with company a KMCC, IDBI KMCC
Managing the Book Capital
11 Co-ordination with theStock Exchanges for book buildir KMCC, IDBI IDBI Capital
software, bidding terminals and mock trading Capital
12 The PosBidding activities including management KMCC, IDBI KMCC
escrow accounts, followp with bankers to the issue Capital

co-ordination of norinstitutional allocation, intimation of
allocation and disgeh of refunds to Bidders et@he post
Issue activities will involve essential follow up steps, wh
include the finalisation of listing of instruments and dispe
of certificates and demat delivery of skgrwith the various
agencies connected with the work such as the Register 1
Issue and Bankers to the Issue andotinek handling refunc
business.The merchant banker shall be responsible
ensuring that these agencies fulfill their functions arablen
it to discharge this responsibility through suital
agreements with the Company.

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

This Issue has been gradeyl CRISIL Limited, a SEBI registered credit rating agency4#s(pronounced

fif our oindicatirigabeve averagundamentalsThe IPO Grade issaigrned on a fivepoint scale

from 1 to 5, with IPO Grade 5/5 indicating strong fundamentals and IP@eGt& indicating poor
fundamentalsFor details in relation to the IPO grading report issued by CRISIL, please refer to the
Annexure beginning on page38 of this Red Herring ProspectuSpecial attention is drawn to the
disclaimer of CRISIL Limited appeiag on page338 of this Red Herring Prospectus.

Experts

Exceptfor the statutory auditoi® S R & Associates anitheir report on accounts in the form and context in
whichit appeasin this Red Herring Prospectuble report ofCRISIL Limitedin respet of the IPO grading

of this Issue annexed herewith and except as stated elsewhere in this Red Herring Prospéetus)ot
obtained any opinionfrom experts as defined in section 59(2)tbé Companies ActAs the offered
securities have not been awdl not be registered under the Securities Act of 1933, B S R & Associates has
not filed consent to include their name as an Expert under the Securities Act of 1933.

Trustee

As this is an Issue of Equity Shares, the appointment of trustees is no¢dequir
Project Appraisal

There is no project being appraised.

Book Building Process

Book building, with reference to the Issue, refers to the process of collection of Bids on the basis of the Red
Herring Prospectus within the Price Band. The I42tiee & finalized after the Bid/Issue Closing Date. The
principal parties involved in the Book Building Process are:

our Company;

the Selling Shareholdgr

theBRLMs;

the CBRLM;

Syndicate Membarwho are intermediaries registered with SEBI or registered deetsrawith
BSE/NSE and eligible to act as Underwriters. The Syndicate Member are appointed by the
BRLMs;

i Registrar to the Issue;

i Escrow Collection Banks; and

i Self Certified Syndicate Banks.

=A =4 =4 -4 -4

The Company is undertaking the Issue in accordance with thepfirgiso to Rule 19(2)(b)(ii) of the
SCRR as amendedrhis Issueis being made through the 100% Book Building Process wherein at least
60% of theNet Issue shall be allocated on aportionate basis to QIB5% of the QIB Portiorfexcluding
Anchor Invesor Portion)shall be available for allocation on a proportionate basis to Mutual Funds only and
the remainder of the QIB Portion shall be available for allocation on a proportionate basis to all QIB
Bidders, including Mutual Funds, subject to valid Bigsng received at or above the Issue Price. If at least
60% of the Issue cannot be allocated to QIBs, then the entire application money will be refunded forthwith.
Further, not less #n 10% of the Nelissue shall be available for allocation on a propodierbasis to Non
Institutional Bidders and not less than 30% of tet Issue shall be available for allocation on a
proportionate basis to Retail Individual Bidders, subject to valid Bids being received at or above the Issue
Price. The Issuemight be for more than 25% of the pelsue capital, based on the IsdRece being
determined.

In accordance with the SEBI Regulations QIBs are not allowed to withdraw their Bid(s) after the
Bid/lIssue Closing Date.
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Our Company and the Selling Sharehokighnall comply with the SEBRegulationsand any other ancillary
directions issued by SEBI for this Issue. In this regawd,Companyand the Selling Shareholdehave
appointed th&8RLMs and the CBRLMo manage the Issue and procure subscriptions to the Issue.

The process of Book Building under the SEBRegulationsis subject to change from time to time and
the investors are advised to make their own judgment about investment through this process prior to
submitting a Bid in the Issue.

lllustration of Book Buil ding and Price Discovery Procesg¢lnvestors should note that this example is
solely for illustrative purposes and is not specific to the Isiwso excludes bidding by Anchor Investors
or under the ASBA Proce}s.

Bidders can bid at any price withingtiprice band. For instance, assume a price band of Rs. 20 to Rs. 24 per
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 of the consolidated demamienavould be made available

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

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

The price discovery is a function of demand at various prices. The highest price at whsdudnes able

to issue the desired number of shares is the price at which the book cuts &tf.i22 in the above
example. The Issueand the lling Shareholdes, in consultation with thdBRLMs and CBRLM will
finalise the issue price at or below Bututoff price, i.e. at or below Rs. 22. All bids at or above this issue
price and cubff bids are valid bids and are considered for allocation in the respective categories.

Steps to be taken by the Bidderand the ASBA Biddersfor Bidding

1. Checkeligi bi ity for making a Bid (For fu+Whber det a
Can Bi d? 285adbthis RedHering Prospectus

2. Ensure that you have a demat account and the demat account details are correctly mentioned in the
Bid cum Appication Formand the ASBA Bid cum Application Form

3. Except for Bids on behalf of the Central or State Government and the officials appointed by the
courts, for Bids of all values ensure that you have mentioned your PAN allotted under the I.T.
Act in the Bid cum Application Form and the ASBA Bid cum Applicatleorm. In accordance
with the SEBI Regulations, the PAN would be the sole identification number for participants
transacting in the securities market, irrespective of the amount of transg@egaection titled
Al ssue PPermamermt Ac c o un302oNhisRbdeHerdng Braspegptasy e

4, Ensure that the Bid cum Application FoonASBA Bid cum Application Fornis duly completed
as per instructions given in this Red Herring Prospeand in the Bid cum Application Foramd
the ASBA Bid Cum Application Forpand

5. Bids by QIBs(including Anchor Investorsyill have to be submitted to tH@RLMs and CBRLM
only and/or their affilliates

6. Bids by ASBA Bidders willhave to be submitted thedesignated branches of tBE€SB. ASBA
Bidders should ensure that their bank accounts have adequate credit balance at the time of
submission to the SCSB &msure that the ASBBid cum Application Form is not rejected



Withdrawal of the Issue

Our Companyandthe Selling Shareholdgrin consultation with th®RLMs and the CBRLMreserve the

right not to proceed with the Issue anytime after the Bid/Issue Opening Date but before the Allotment of
Equity Sharesln such an event, a public notice wouldisgued in the newspapers, in which the-Issie
advertisements were published, within two days of thel&idéClosing Date, providing reasons for not
proceeding with théssue The BRLMsand CBRLM through the Registrar to the Issue, shall notify the
SCSBs to unblock the bank accounts of the ASBA Bidders within one day from the day of receipt of such
notification. Our Company shall also inform the same to Stock Exchanges on which the Equity Shares are
proposed to be listed.

Any further issue of Equitghares shall be in accordance with applicable law.

Bid/lssue Programme

BID/ISSUE OPENS ON AUGUST 23, 2010
BID/ISSUE CLOSES ON(FOR NON QIB BIDDERS) AUGUST 26, 2010
BID/ISSUE CLOSES ON(FOR QIB BIDDERS) AUGUST 25, 2010

"Our Company may consider ganipation by Anchor Investors. The Anchor Investor Bid/ Issue Period shall be one day prior to the
Bid/ Issue Opening Date.

Bids (including Bids by ASBA Biddersand any revision in Bids shall be acceptedy between 10 a.m.

and 5 p.m. (Indian Standard’ime) during the Bidding/ Issue Period as mentioned above at the bidding
centres mentioned on the Bid cum Application Form. On the Bid / Issue Closing Date, the Bids shall be
accepted only betweet0.00a.m. and3.00 p.m. (IST) anduploaded until (i) 4.0@.m. in case of Bids by

QIB Bidders andNonInstitutional Bidders and (ii) until 5.00 p.m. or such extended time as permitted by
the NSE and the BSE, in case of Bids by Retail Individual Bidders and Employees bidding under the
Employee Reservation Portidh.is clarified that the Bids not uploaded in the book would be rejected. Bids
by the ASBA Bidders shall be uploaded by the SCSB in the electronic system to be provided by the NSE
and the BSE.

In case of discrepancy in the data entered in the electhook visa-vis the data contained in the physical

Bid form, for a particular bidder, the details as per physical application form of that Bidder may be taken as
the final data for the purpose of allotment. In case of discrepancy in the data entegedl@ctttonic book
vis-a-vis the data contained in the physical or electronic Bid cum Application Form, for a particular ASBA
Bidder, the Registrar to the Issue shall ask for rectified data from the SCSB.

Due to limitation of time available for uploadiniget Bids on the Bid/ Issue Closing Date, the Bidders are
advised to submit their Bids one day prior to the Bid/ Issue Closing Date and, in any case, no later than the
times mentioned above on the Bid/ Issue Closing Date. All times mentioned in the Rexd) Peospectus

are Indian Standard Time. Bidders are cautioned that in the event a large number of Bids are received on the
Bid/ Issue Closing Date, as is typically experienced in public offerings, some Bids may not get uploaded
due to lack of sufficient the. Such Bids that cannot be uploaded will not be considered for allocation under
the Issue. Bids will be accepted only on Business Days, i.e., Monday to Friday (excluding any public
holiday).

On the Bid/lssue Closing Date, extension of time will be gdnby the Stock Exchanges only for
uploading the Bids received by Retail Bidders after taking into account the total number of Bids received up
to the closure of the time period for acceptance ofdiarApplication Forms as stated herein and reported

by theBRLMs and CBRLMto the Stock Exchange within half an hour of such closure.

Our Company and the Selling Shareholdereservethe right to revise the Price Band during the
Bidding/lssue Period in accordance with the SERigulationsprovided that the CaPrice is less than or

equal to 120% of the Floor Price. The Floor Price can be revised up or down to a maximum of 20% of the
Floor Price advertised at least tways before the Bid/Issue Opening Date.

In case of revision of the Price Band, the Issuéoewill be extended for three additiorlorking Days
after revision of the Price Band subject to the total Bid/Issue Period not exceedivigrilidg Days. Any
revision in the Price Band and the revised Bid/ISBadod, if applicable, will be widely disminated by
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notification to the BSE and the NSE, by issuing a press release and alstichging the changes on the
welsites of the(BRLMs, CBRLM and at the terminals of the Syndicate.

Underwriting Agreement

After the determination of the Issue Pri@d allocation of the Equity Sharésit prior to the filing of the

Prospectus with the Ro@ur Companyand the Selling Shareholdewill enter into an Underwriting

Agreement with the Underwriters for the Equity Shares proposed to be offered throughutheltlss

proposed that pursuant to the terms of the Underwriting Agreement, the BRAMANEBRLM shall be

responsible for bringing in the amount devolved in the event that the Syndicate Melmimert fulfil their

underwriting obligationsThe UnderwritingAgreement shall be to the extent of the Bids uploaded by the
Underwriter, including through its Syndicate/S8pndicateThe Under writing Agr eemen
Pursuant to the terms of the Underwriting Agreement, the obligations of the Underwriter are several and are
subject to certain conditions specified therein.

The Underwriters have indicated their intention to undiée 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 Address of the Underwriters Indicative Number of Amount
Equity Shares to be Underwritten
Underwritten (In Rs. Million)
Kotak Mahindra Capital Company Limited [ 0] [ 0]

3 Floor, Bakhtawar
229 Nariman Point
Mumbai 400 021

IDFC Capital Limited [ 0] [ 6]
Naman Chambers

C-32, GBlock

Bandra Kurla Complex

Bandra (East), Mumbai 400 051

IDBI Capital Market Services Limited [ 0] [ 0]
5" Floor, Mafatlal Centre

Nariman Point

Mumbai 400 021

Kotak Securities Limited [ 6] [ 6]
2" Floor, Nirlon House

Dr. Annie Besant Road

Near Passport Office, Worli

Mumbai 400 025

Sharekhan Limited [ 0] [ 0]
A-206, Phoenix House

Phoenix Mills Compound, Senapati Bapat Marg

Lower Parel

Mumbai 400 013

The abovementioned is indicative unggting and this would be finalized after the pricing and actual
allocation.

In the opinion othe Board of Directors (based on a certificate given by the Underwriters), the resources of

the above mentioned Underwriters are sufficient to enable thensdbadge their respective underwriting

obligations in full. The abovementioned Underwriters are registered with SEBI under Section 12 (1) of the

SEBI Act or registered as brokers with the Stock Exchangei®@Board of Directors, at its meetirgeld

on [0], has accepted and entered into theouwUnder wr |
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Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting
commitments. Notwithstanding the above table, BRtMs, CBRLM and the Syndicate Member shall be
responsible for ensuring payment with respect to Equity Shares allocated to investors procured by them. In
the event of any default in payment, the respective Underwriter, in addition to other obligatioes defi

the Underwriting Agreement, will also be required to procure subscriptions for/subscribe to Equity Shares
to the extent of the defaulted amount.
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CAPITAL STRUCTURE

Theshare capitabf our Companyas of the date of this Red Herring Prospectustifost below:

(Rs. in million, except share data)

Aggregate
Aggregate  Value at Issue
Nominal Value Price
A) AUTHORISED SHARE CAPITAL @
600,000,000Equity Share®sf Rs. 10 each 6,000.00
B) ISSUED, SUBSCRIBED AND PAID UP SHARE
CAPITAL BEFO RE THE ISSUE
314,864,01%€quity Sharesf Rs. 10 each 3,148.64 [ ©
C) PRESENT ISSUE IN TERMS OF THIS RED HERRING
PROSPECTUS
[ 6Hquity Shares of Rs. 10 each [ © [ ©
Of Which:
1. FRESH ISSUE
Issue of GHquity Shares of Rs. 10 each fully paid up [ ¢ [ ©
2. OFFER FOR SALE
Issue ofupto 11,707,369%quity Shares of Rs. 10 each ft 117.0 [ &
paid up
3. EMPLOYEE RESERVATION PORTION
Issue of 6Equity Shares of Rs. 10 each fully paid up 100.0( [ &
4. NET ISSUE TO THE PUBLIC
[ &Hquity Shares of Rs. 10 each fully gaip [ ¢ [
E) EQUITY CAPITAL AFTER THE ISSUE
[ ®Equity Shares of Rs. 10 each fully paid up [ ¢ [ &
F) SHARE PREMIUM ACCOUNT
Before the Issue 7,731.36 -
After the Issue [ ¢ [ ¢

*

The Issue in terms of this Red Herring Rrestus has been authorised byr Board of Directors and
shareholders pursuant to thaiircular resolution dated October 20, 2009 arg$olution datedNovember 17,

2009, respectively
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Offer for Sale

The Offer for Sale comprises apto11,707,36Fquity Shares and these Equity Shares have been held by
the Selling Shareholdefor a period more than one yeanior to filing of the Red Herring Prospectus with
SEBI.

(1) Changes in Authorised Share Capital

1) The initial authorised share capital @fir Company of Rs. 500,000 divided into 50,000 Equity
Shares of Rs. 10 each was increased to Rs. 450,000,000 divided into 45,000,000 Equity Shares of
Rs. 10 eacloy the creation of 44,950,000 Equity Shares of Rs. 10 paduant to the resolution
passedy the shareholders afur Companyon March 30, 1994.

2) The authorised share capital mir Company of Rs. 450,000,000 divided into 45,000,000 Equity
Shares of Rs. 10 each was increased to Rs. 1,100,000,000 divided into 110,000,000 Equity Shares
of Rs. 10 eacltby the creation of 65,000,000 Equity Shares of Rs. 10 @acbuant to the
resolution passebly the shareholders ofuir Companyon January 12, 1996.

3) The authorised share capital ofir Company of Rs. 1,100,000,000 divided into 110,000,000
Equity SharesfoRs. 10 each was increased to Rs. 2,000,000,000 divided into 200,000,000 Equity
Shares of Rs. 10 eadly the creation of 90,000,000 Equity Shares of Rs. 10 paduant to the
resolution passeby the shareholders ouir Companyon March 25, 1998.

4) The aithorised share capital afur Company of Rs. 2,000,000,000 divided into 200,000,000
Equity Shares of Rs. 10 each was increased to Rs. 3,000,000,000 divida4i5y%00,000 Equity
Shares of Rs. 10 each and 55,000,000 Optionally Convertible CumulativerRagle Preference
Shares of Rs. 10 eatly the creation of 45,000,000 Equity Shares of Rs. 10 each and 55,000,000
Optionally Convertible Cumulative Redeemable Preference Shares of Rs. 1fuesidnt to the
resolution passedn January 6, 2004.

5) The authdsed share capital abur Company of Rs. 3,000,000,0Gflvided into 245,000,000
Equity Shares of Rs. 10 each and 55,000,000 Optionally Convertible Cumulative Reldeema
Preference Shares of Rs. WAs increased to Rs. 4,000,000,000 divided into 345,000ty
Shares of Rs. 10 each and 55,000,000 Optionally Convertible Cumulative Redeemable Preference
Shares of Rs. 10 eadly the creation of 100,000,000 Equity Shares of Rs. 10 pacuant tahe
resolutionon August 13, 2007.

6) The nature of the Prefemce Shares lurCo mpany was changed from ACun
Cumul atived and the coupon rate of 8.4% on the
rate of 1% on the Preference Shares pursuant to the resolution of the shareholders dated May 30,
2008.

7 The authorised share capital ofir Company of Rs. 4,000,000,000 divided irgd5,000,000
Equity Shares of Rs. 10 each and 55,000,000 Optionally ConveMiini€Cumulative Redeemable
Preference Shares of Rs. 10 eads increased to Rs. 5,000,00M0divided into 45,000,000
Equity Shares of Rs. 10 each and 55,000,000 Optionally ConveMiini€Cumulative Redeemable
Preference Shares of Rs. 10 ed&ghthe creation of 100,000,000 Equity Shares of Rseddch
pursuant to aesolution of the shareholdeon August 18, 2008.

8) The authorised share capital ofir Company of Rs5,000,000,000 divided into4%,000,000
Equity Shares of Rs. 10 each and 55,000,000 Optionally ConveMilnt€Cumulative Redeemable
Preference Shares of Rs. 10 eaas increasednd reclassifiedo Rs. 6,000,000,000 divided into
600,000,000 Equity Shares of Rs. 10 each by creation of 100,000,000 Equity Shares afdeb. 10
pursuant to aesolution of the shareholders Nevember 17, 2009.

Notes to Capital Structure

1. Share Capital History of our Company

(a) Equity Share Capital History
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Date of
allotment
of Equity

Shares

No. of

Equity
Shares

Face
Value
(Rs.)

Issue
Price
(Rs.)

Nature of
Consideration

Reasons for
allotment

No. of
allottees

Cumulative
No. of
Equity
Shares

Cumulative
Paid-up
Equity Share
capital

Cumulative
Share
Premium
(Rs.)

July 27,
1992

700

10

10

Cash

Subscription
to the
Memorandum
of
Association

700

7,000

Nil

March 31,
1994

3,000,000

10

10

Consideration
other than casl|

Allotment to
GMB

3,000,700

30,007,000

Nil

March 31,
1994

6,031,850

10

10

Cash

Allotment to
individual
investors

894

9,032550

90,325,500

Nil

July 30,
1994

10,644,450

10

10

Cash

Allotment of
380,000
Equity Shares
to Seaking
Engineers
Limited and
remaining to
individual
investors

65

19,677,000

196,770,000

Nil

July 30,
1994

4,000,000

10

10

Consideration
other than casl

Allotment to
GMB and
Seaking
Engineers
Limited

23,677,000

236,770,000

Nil

March 31,
1995

1,503,000

10

10

Cash

Allotment of
50,000 Equity
Shares to
Montana
Valves and
Compresers
Limited and
remaining to
individual
investors

62

25,180,000

251,800,000

Nil

March 31,
1995

3,997,500

10

10

Consideration
other than casl

Allotment to
GMB

29,177,500

291,775,000

Nil

July 29,
1995

1,878,800

10

10

Cash

Allotment to
Seaking
Engineers
Limited and
Mr. Vasant
Shenoy

31,056,300

310,563,000

Nil

July 29,
1995

13,943,700

10

10

Consideration
other than casl

Allotment to
GMB

45,000,000

450,000,000

Nil

July 30,
1996

1,000,000

10

10

Cash

Allotment to
Mr. Nikhil
Gandhi

46,000,000

460,000000

Nil

May 16,
1998

30,753,700

10

10

Cash

Allotment of
1,71,33,700
Equity Shares
to Seaking
Engineers
Limited,
39,20,000
Equity Shares
to

Grevek
Investment
and Finance
Private

76,753,700

767,537,000

Nil
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Date of
allotment
of Equity

Shares

No. of

Equity
Shares

Face
Value
(Rs.)

Issue
Price
(Rs.)

Nature of
Consideration

Reasons for
allotment

No. of
allottees

Cumulative
No. of
Equity
Shares

Cumulative
Paid-up
Equity Share
capital

Cumulative
Share
Premium
(Rs.)

Limited and
97,00,000
Equity Shares
to

Montana
Valves and
Compressors
Limited

July 23,
1998

20,000,000

10

10

Cash

Allotment to
Seaking
Engineers
Limited

96,753,700

967,537,000

Nil

November
11, 1998

17,445,981

10

62.79

Cash

Allotment to
PSA India Pte
Limited

114,199,681

1,141,996,810

920,973,3%

June 7,
2000

20,000,000

10

10

Consideration
other than casl

Conversion

of Fully
Convertible
Debentures to|
Industrial
Development
Bank of India

134,199,681

1,341,996,810

920,973,38

August 4,
2000

4,025,000

10

80

Cash

Allotment to
Unit Trustof
India

138,224,681

1,382,246,810

1,202,723,38

June 29,
2001

10,000,000

10

70

Cash

Allotment
APM
Terminals
Holding
Limited

148,224,681

1,482,246,810

1,802,723,38

September|
12,2001

5,875,000

10

80

Cash

Allotment to
UTI India
Infrastructure
Unit Scheme
1999

154,099,681

1,540,996,810

2,213,973,38

October
19, 2001

5,996,560

10

80

Cash

Allotment to
New York
Life
International
India Fund
Mauritius
LLC

160,096,241

1,600,962,410

2,633,732,58

April 27,
2005

33,000,981

10

40

Cash

Allotment of
1,32,54,381
Equity Shares
to IDFC
Infrastructure
Fund,
75,00,000
Equity Shares
to IL&FS
Trust
Company
Limited,
8,70,000
Equity Shares
to Jacob
Ballas Capital
India Private
Limited,
1,08,75,000
Equity Shares

to The

193,097,222

1,930,972,220

3,623,761,96
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