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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Red Herring Prospectus uses certain definitions and abbreviation which, unless the context otherwise
indicates or implies, shall have the respective meanings given below. References to statutes, regulations, rules,
guidelines and policies will be deemed to include all amendments and modifications thereto.

As on date of this Red Herring Prospectus, our Company does not have any subsidiaries. Consequently, all
references to “our Company”, “the Company”, “the Issuer”, “we”, “our”, “us” or “Mahanagar Gas Limited” is to
Mahanagar Gas Limited, acompany incorporated under the Companies Act 1956 and having its Registered Office
and Corporate Office at MGL House, G-33 Block, Bandra-Kurla Complex, Bandra (East), Mumbai — 400 051, on

a standalone basis.

The words and expression used in this Red Herring Prospectus, but not defined herein, shall have the same
meaning ascribed to such terms under the SEBI ICDR Regulations, the Companies Act, the SCRA, the
Depositories Act and the rules and regulations made thereunder as the case may be. Notwithstanding the
foregoing, the terms not defined but used in the sections “Satement of Tax Benefits”, “Financial Statements”,
“QOutstanding Litigation and Material Developments” and “Main Provisions of Articles of Association” on pages
83, 174, 251 and 341 respectively, shall have the meanings ascribed to such termsin these respective sections.

Company Related Terms

Term Description
Articles/ Articles of | Thearticles of association of our Company, as amended
Association/ AcA

Audit Committee Audit committee of our Company constituted in accordance with Regulation
18 of the SEBI Listing Regulations and Section 177 of the Companies Act,
2013

Auditor/ Statutory Auditor The statutory auditor of our Company, being M/s. Deloitte Haskins & Sells,
Chartered Accountants

Our Board/ Board of | Theboard of directors of our Company, as duly constituted from time to time
Directors
CCD Compulsory convertible debentures of our Company of ¥ 10 each, which was
held by the Government of Maharashtra. For further details, see “Capital
Structure” on page 61

CSR Committee Corporate socia responsibility committee of our Company constituted in
accordance with the Companies Act, 2013
Director(s) The director(s) on our Board, unless otherwise specified. For further details of

our Directors, see “Our Management” on page 141
Equity Listing Agreement/ | Theequity listing agreement to be entered into by our Company with the Stock
Listing Agreement Exchanges

Equity Shares The equity shares of our Company of face value of ¥ 10 each, fully paid-up,
unless otherwise specified in the context thereof
Group Companies The companies included under the definition of “Group Companies” under the

SEBI ICDR Regulations and identified by the Company in its Materiaity
Policy. For further details, see section “Our Promoters, Promoter Group and
Group Companies” on page 158

Independent Directors The independent directors on the Board who are éligible to be appointed as an
independent director under the provisions of the Companies Act and the SEBI
Listing Regulations. For details of the Independent Directors, see section *“Our
Management” on page 141

Key Manageria Personnel/ | The key management personnel of our Company in terms of the SEBI ICDR

KMP Regulations and the Companies Act disclosed in section “Our Management”
on page 141
Materiality Policy The policy on identification of group companies, material creditors and

material litigation, adopted by our Board on November 2, 2015, in accordance
with the requirements of the SEBI ICDR Regulations

Memorandum/ The memorandum of association of our Company, as amended.

Memorandum of Association




Term

Description

Nomination and
Remuneration Committee

Nomination and remuneration committee of our Company constituted in
accordance with the Regulation 19 of the SEBI Listing Regulations and
Section 178 of the Companies Act, 2013

Promoters

The promoters of our Company, being:

(a) GAIL (India) Limited, a company incorporated under the Companies Act
1956 and having its registered office at 16, Bhikaiji Cama Place, R.K. Puram,
New Delhi — 110066; and

(b) BG Asia Pecific Holdings Pte Limited, a company incorporated under the
Companies Act (Cap. 50), Singapore and having its registered office at 8
Marina View, #11-03 Asia Square, Tower 1, 018960, Singapore.

For further details, see section “Our Promoters, Promoter Group and Group
Companies” on page 158

Promoter Group

Includes such persons and entities constituting the promoter group of our
Company in terms of Regulation 2(1)(zb) of the SEBI ICDR Regulations and
as disclosed in section “Our Promoters, Promoter Group and Group
Companies” on page 158

Registered  Office  and

Corporate Office

MGL House, G-33 Block, Bandra-Kurla Complex, Bandra (East), Mumbai —
400 051

RoC/ Registrar of Companies

The Registrar of Companies, Mumbai situated at 100, Everest, Marine Drive,
Mumbai — 400 002

Stakeholders’
Committee

Relationship

Stakeholder’s relationship committee of our Company constituted in
accordance with the Regulation 20 of the SEBI Listing Regulations and
Section 178 of the Companies Act, 2013

Offer Related Terms

Term

Description

Acknowledgement Slip

The dip or document issued by the Designated Intermediary to a Bidder as proof
of registration of the Bid cum Application Form

Allot/ Allotment/ Allotted

The transfer of Equity Shares pursuant to the Offer to successful Bidders

Allotment Advice

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

Allottee

A successful Bidder to whom the Allotment is made

Anchor Investor

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

Anchor Investor
Allocation Price

The price at which Equity Shares will be alocated in terms of this Red Herring
Prospectus and the Prospectus to the Anchor Investors, which will be decided
by our Company and the Selling Shareholders, in consultation with the BRLMs
prior to the Bid Opening Date

Anchor Investor

The form used by an Anchor Investor to make a Bid in the Anchor Investor

Application Portion and which will be considered as an application for Allotment in terms
Form of this Red Herring Prospectus and the Prospectus

Anchor Investor Bid/ The day, one Working Day prior to the Bid/ Offer Opening Date on which Bids
Offer Date by Anchor Investors shall be accepted, prior to or after which the members of

the Syndicate will not accept any Bids from the Anchor Investor and allocation
to Anchor Investors shall be completed

Anchor Investor Offer
Price

The price at which Allotment will be made to Anchor Investorsin terms of this
Red Herring Prospectus and the Prospectus, which shall be higher than or equal
to the Offer Price but not higher than the Cap Price. The Anchor Investor Offer
Price will be decided by our Company and the Selling Shareholders, in
consultation with the BRLMS, prior to the Bid/ Offer Opening Date




Term

Description

Anchor Investor Pay-in
Date

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

Anchor Investor Portion

Up to 60% of the QIB Portion, which may be allocated by our Company and the
Selling Shareholders, in consultation with the BRLMs, to Anchor Investors on
adiscretionary basis, of which one-third shall be reserved for domestic Mutual
Funds, subject to valid Bids being received from domestic Mutual Funds at or
above the Anchor Investor Allocation Price

Application Supported by
Blocked Amount/ ASBA

An application, whether physical or electronic, used by ASBA Bidders, to make
aBid authorising a SCSB to block the Bid Amount in the ASBA Account.

Application Supported by
Blocked Amount Form
/ASBA Form

An application form, whether physical or electronic, used by ASBA Bidders,
which will be considered as the application for Allotment in terms of this Red
Herring Prospectus and the Prospectus. All Bidders, except Anchor Investors,
shall apply through ASBA mode only

ASBA Account

Account maintained with a SCSB and specified in the ASBA Form submitted
by an ASBA Bidder for blocking the Bid Amount mentioned in the ASBA Form

ASBA Bidder(s)

All Bidders except Anchor Investors

Basis of Allotment

The basis on which Equity Shares will be Allotted to successful Bidders under
the Offer and which is described under the section “Offer Procedure - Basis of
Allotment” on page 328

Bid

An indication to make an offer during the Bid/ Offer Period by a Bidder (other
than an Anchor Investor) or on the Anchor Investor Bidding Date by an Anchor
Investor, pursuant to submission of a Bid cum Application Form to purchase
Equity Shares from the Selling Shareholders, at a price within the Price Band,
including all revisions and modifications thereto as permitted under the SEBI
ICDR Regulations

Bid Amount

Highest value of optional Bids indicated in the Bid cum Application Form and
payable by the Bidder or blocked in the ASBA Account of the ASBA Bidders,
as the case may be, upon submission of the Bid, less discount to Eligible
Employees, if applicable.

Bid cum Application
Form

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

Bid/ Offer Closing Date

Except in relation to Bids received from Anchor Investors, the date after which
the Designated Intermediaries will not accept any Bids, and which shall be
notified in an English national daily newspaper, a Hindi national daily
newspaper and a Marathi daily newspaper, each with wide circulation and in
case of any revision, the extended Bid/ Offer Closing Date which shall be
notified on the websites of the BRLMSs, at the terminals of the Syndicate
Membersand by intimation to the SCSBs, Registered Brokers, CDPsand RTAS,
asrequired under the SEBI ICDR Regulations.

Our Company and the Selling Shareholders may, in consultation with the
BRLMs, consider closing the Bid/ Offer Period for QIBs one Working Day prior
to the Bid/ Offer Closing Date in accordance with the SEBI ICDR Regulations
which shall be notified in an English national daily newspaper, a Hindi national
daily newspaper and a Marathi daily newspaper, each with wide circulation

Bid/ Offer Opening Date

Except in relation to Bids received from Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, and which shall be the date
notified in an English national daily newspaper, a Hindi national daily
newspaper and a Marathi daily newspaper, each with wide circulation and in
case of any revision, the extended Bid/ Offer Opening Date which shall be
notified on the websites of the BRLMs, at the terminals of the Syndicate
Membersand by intimation to the SCSBs, Registered Brokers, CDPsand RTAsS,
as required under the SEBI ICDR Regulations

Bid/ Offer Period

The period between the Bid/ Offer Opening Date and the Bid/ Offer Closing
Date or the QIB Bid/ Offer Closing Date, as the case may be (in either case
inclusive of such date and the Bid Opening Date) during which Bidders, other
than Anchor Investor Bidder, can submit their Bids, including any revisions
thereof.




Term

Description

The Bid/ Offer Period shall comprise of Working Days only. Our Company and
the Selling Sharehol ders may, in consultation with the BRLMs, consider closing
the Bid/ Offer Period for QIB Bidders one Working Day prior to the Bid/ Offer
Closing Date, which shall be notified in an advertisement in same newspapers
in which the Offer opening advertisement was published

Bidder

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

Bid Lot

[]

Bidding Centres

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

Book Building Process

The book building process as provided under Part A of Schedule X1 of the SEBI
ICDR Regulations, in terms of which the Offer is being made

BRLMs/ Book Running
Lead Managers

The Book Running Lead Managers to the Offer, in this case being Kotak
Mahindra Capital Company Limited and Citigroup Globa Markets IndiaPrivate
Limited

Broker Centre

A broker centre of the Stock Exchanges with broker terminals, wherein a
Registered Broker may accept ASBA Forms, alist of which is available on the
websites of the Stock Exchanges

CAN/ Confirmation of

Notice or intimation of allocation of Equity Shares sent to Anchor Investors,

Allocation Note who have been alocated Equity Shares, after the Anchor Investor Bid/ Offer
Period
Cap Price The higher end of the Price Band, subject to any revision thereof, in this case

being ¥ [e] per Equity Share, above which the Offer Price will not be finalized
and above which no Bids will be accepted

Collecting Depository
Participant / CDP

A depository participant as defined under the Depositories Act, 1996, as
amended, registered with SEBI and who is €eligible to procure Bids at the
Designated CDP Locations in terms of circular no.
GR/CFD/POLICY CELL/11/2015 dated November 10, 2015 issued by SEBI

Cut-off Price

Any price within the Price Band determined by our Company and the Selling
Shareholders, in consultation with the BRLMs. Only Retail Individual Bidders
and Eligible Employees bidding in the Employee Reservation Portion, are
entitled to Bid at the Cut-off Price

Designated Branches Such branches of the SCSBs which shall collect the ASBA Forms used by the
ASBA Bidders, a list of which is available on the website of SEBI at
http://www.sebi.gov.in or at such other website as may be prescribed by SEBI
from time to time

Designated Date The date on which funds will be transferred from the Escrow Account to the

Public Offer Account or the Refund Account, as appropriate, and instructions
for transfer of the amount blocked by the SCSB from the bank account of the
ASBA Bidder to the Public Offer Account are provided, after the Prospectusis
filed with the RoC, following which the Selling Shareholders shall transfer the
Equity Sharesin the Offer

Designated Intermediaries

Syndicate, Sub-Syndicate/Agents, SCSBs, Registered Brokers, the CDPs and
RTASs, who are authorised to collect ASBA Forms from the Bidders, in relation
to the Offer

Designated CDP L ocations

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

The details of such Designated CDP Locations, along with names and contact
details of the Collecting Depository Participants eligible to accept ASBA Forms
are avalable on the respective websites of the Stock Exchanges
(http://www.bseindia.com/Stati c/M arkets/Publi cl ssues/RtaD p.aspx?expandabl
e=6 and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm)

Designated RTA Locations

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




Term

Description

The details of such Designated RTA Locations, along with names and contact
details of the RTAs dligible to accept ASBA Forms are available on the
respective websites of the Stock Exchanges
(http://www.bseindia.com/Static/Markets/Publicl ssues/RtaDp.aspx ?expandabl
e=6 and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm)

Designated Stock
Exchange

BSE

Draft Red Herring
Prospectus or DRHP

The draft red herring prospectus dated November 12, 2015, filed with SEBI on
November 13, 2015, prepared in accordance with the SEBI ICDR Regulations,
which did not contain complete particulars of the Offer Price and the size of the
Offer

Eligible Employees

All or any of the following:

(@ Permanent and full-time employees of our Company (excluding such
employees who not eligible to invest in the Offer under applicable laws, rules,
regulations and guidelines) as of the date of filing of this Red Herring Prospectus
with the RoC, who are Indian nationals and based and present in India and
continue to be in the employment of our Company until submission of the Bid
cum Application Form, as the case may be; and

(b) a Director of our Company, whether whole-time or otherwise (excluding
such Directors not eligible to invest in the Offer under applicable laws, rules,
regulations and guidelines) as of the date of filing this Red Herring Prospectus
with the RoC and who continues to be a Director of our Company until the
submission of the Bid cum Application Form and is based and present in India
as on the date of submission of the Bid cum Application Form

An employee of our Company who is recruited against aregular vacancy, but is
on probation, as on the date of submission of the Bid cum Application Form, as
the case may be, will be deemed to be a “‘permanent employee’ of our Company

Employee Discount

Our Company and the Selling Shareholders, in consultation with the BRLMs,
may decide to offer a discount of ¥ [e] per Equity Share to the Offer Price to
Eligible Employees in accordance with the SEBI ICDR Regulations and which
shall be announced at least five Working Days prior to the Bid/ Offer Opening
Date

Eligible NRIs

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

Employee Reservation
Portion

A reservation of up to 200,000 Equity Shares, available for allocation to Eligible
Employees on a proportionate basis, which shall not exceed 5% of our
Company’s post Offer paid-up capital

Escrow Account

Account(s) opened for this offer with the Escrow Collection Bank(s) and in
whose favour the Anchor Investors may issue transfer money through direct
credit/NECS/NEFT/RTGS in respect of the Bid Amount while submitting a Bid

Escrow Agreement

The escrow agreement to be entered into by our Company, the Selling
Shareholders, the Registrar to the Offer, the Book Running Lead Managers, the
Syndicate Members, the Escrow Collection Bank(s), the Public Offer Bank and
the Refund Banker(s) for collection of the Bid Amounts and for remitting
refunds, if any, to the Bidders (excluding the ASBA Bidders) on the terms and
conditions thereof

Escrow Collection
Bank(s)

The banks which are clearing members and registered with SEBI as bankers to
an issue and with whom the Escrow Account for Anchor Investors will be
opened, in this case being [ o]

First/ Sole Bidder

The Bidder whose name appears first in the Bid cum Application Form or
Revision Form

Floor Price

The lower end of the Price Band, at or above which the Offer Price will be
finalized and below which no Bids will be accepted




Term

Description

Genera Information
Document

Genera Information Document prepared and issued in accordance with the
circular (CIR/CFD/DIL/12/2013) dated October 23, 2013 notified by SEBI,
suitably modified and included in section “Offer Procedure — General
Information Document for Investing in Public Issues” on page 307

Mutual Funds

A mutual fund registered with SEBI under the SEBI (Mutua Funds)
Regulations, 1996

Mutua Fund Portion

5% of the QIB Portion (excluding the Anchor Investor Portion) or 244,945
Equity Shares available for allocation to Mutual Funds only

Net Offer

The Offer |ess the Employee Reservation Portion

Net Proceeds

The proceeds of the Offer less the Offer related expenses. For further
information about use of Offer Proceeds and the Offer expenses, see section
“Objects of the Offer” on page 78

Net QIB Portion

The QIB Portion less the number of Equity Shares Allotted to Anchor Investors
on a discretionary basis

Non-Ingtitutional Bidders

All Bidders, that are not QIBs or Retail Individual Bidders who have Bid for
Equity Sharesfor a cumulative amount more than ¥ 2,00,000 (but not including
NRIs other than Eligible NRIs)

Non-Ingtitutional Portion

The portion of the Offer being not less than 15% of the Net Offer consisting of
not less than 3,674,175 Equity Shares, available for allocation to Non-
Ingtitutional Bidders, on a proportionate basis, subject to valid Bids being
received at or above the Offer Price

Non-Resident A person resident outside India, as defined under FEMA and includes an NRI,
FlI, FPl and FVCI
NRI A person resident outside India, who is a citizen of India or a person of Indian

origin, and shall have the meaning ascribed to such term in the Foreign
Exchange Management (Deposit) Regulations, 2000

Offer Agreement

The offer agreement dated November 12, 2015 entered into among our
Company, the Selling Shareholders and the BRLMs

Offer Price

The final price at which Equity Shares will be Allotted in terms of this Red
Herring Prospectus. The Offer Price will be decided by our Company and the
Selling Shareholders, in consultation with the BRLMSs, on the Pricing Date. A
discount of ¥ [e] per Equity Share on the Offer Price may be offered to Eligible
Employees. The Rupee amount of the such discount, if any, will be decided by
our Company and the Selling Shareholders, in consultation with the BRLMSs,
and advertised in an English national daily newspaper, a Hindi national daily
newspaper and a Marathi daily newspaper, each with wide circulation (Marathi
being the regional language of Maharashtra where our Registered Office is
located), at least five Working Days prior to the Bid/ Offer Opening Date, and
shall be made available to the Stock Exchanges for the purpose of uploading on
their website

Offer Proceeds

The proceeds of the Offer that would be available to the Selling Shareholders
pursuant to the final listing and trading approvals are received. For further
details, see the section “Objects of the Offer” on page 78

Offer/Offer for Sale

The offer for sale of up to 24,694,500 Equity Shares of face value ¥ 10 each
aggregating up to ¥ [e] million, by the Selling Shareholders, pursuant to the
terms of this Red Herring Prospectus

Price Band

The price band of aminimum price of X [e] per Equity Share (Floor Price) and
the maximum price of ¥ [ e] per Equity Share (Cap Price) including any revisions
thereof

Price Band, minimum Bid Lot size and Employee Discount, if any, for the Offer
will be decided by our Company and the Selling Shareholders in consultation
with the BRLMs and will be advertised, at least five Working Days prior to the
Bid/ Offer Opening Date, in an English national daily newspaper, a Hindi
national daily newspaper and a Marathi daily newspaper, each with wide
circulation

Pricing Date

The date on which the Offer Price is decided by our Company and the Selling
Shareholders, in consultation with the BRLMs




Term

Description

Prospectus

The prospectus to be filed with the RoC in connection with this Offer after the
Pricing Date, in accordance with Section 26 and Section 28 of the Companies
Act, 2013 and the SEBI ICDR Regulations, containing amongst other things, the
Offer Price as determined at the end of the Book Building Process, the size of
the Offer and certain other information

Public Offer Account

The bank account opened with the Public Offer Bank by our Company under
Section 40 of the Companies Act, 2013 to receive money from the Escrow
Accounts and the ASBA Accounts on the Designated Date

Public Offer Bank

[e]

Qudified Institutional
Buyers/ QIBs

The qualified ingtitutional buyers as defined under Regulation 2(1)(zd) of the
SEBI ICDR Regulations

QIB Bid/ Offer Closing
Date

In the event our Company, in consultation with BRLMs, decides to close
Bidding by QIBs one day prior to the Bid/ Offer Closing Date, the date one day
prior to the Bid/ Offer Closing Date; otherwise it shall be the same date as the
Bid/ Offer Closing Date

QIB Portion

The portion of the Offer (including the Anchor Investor Portion) being 50% of
the Net Offer consisting of 12,247,250 Equity Shares, available for alocation to
QIBs (including the Anchor Investor Portion), on a proportionate basis

Red Herring Prospectus

This red herring prospectus dated June 10, 2016 issued in connection with the
Offer in accordance with Section 32 of the Companies Act, 2013 and the SEBI
ICDR Regulations, which does not have complete particulars of Offer Price and
the size of the Offer

The Red Herring Prospectus will be registered with the RoC at |east three days
before the Bid/ Offer Opening Date and will become the Prospectus upon filing
with the RoC after the Pricing Date

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

Refund Bank(s) The banks which are clearing members and registered with SEBI under the
Securities and Exchange Board of India (Bankersto an Issue) Regulations, 1994
with whom the Refund Account(s) will be opened

Refunds through Refunds through NECS, direct credit, RTGS or NEFT, as applicable

electronic transfer of
funds

Registered Broker

Stock brokers registered with the Stock Exchanges (and whose name is
mentioned on the website of the Stock Exchanges as eligible to accept ASBA
Forms), other than the Members of the Syndicate

Registrar and Share
Transfer Agents or RTAs

Registrar and share transfer agents registered with SEBI and eligible to procure
Bids at the Designated RTA Locations in terms of circular no.
CIR/CFD/POLICY CELL/11/2015 dated November 10, 2015 issued by SEBI

Registrar/ Registrar tothe | Theregistrar to the Offer, in this case being Link Intime India Private Limited

Offer

Registrar Agreement The restated and amended registrar agreement dated June 2, 2016, entered into
among our Company, the Selling Sharehol ders and Registrar to the Offer

Retail Individual Theindividual bidders (including HUFs applying through its Karta and Eligible

Investors Retail NRIs), other than Eligible Employees bidding in the Employee Reservation

Individual Bidder(s)

Portion, who have Bid for an amount not more than ¥ 200,000 in any of the
bidding optionsin the Offer

Retail Portion

The portion of the Offer being not less than 35% of the Net Offer, consisting of
not less than 8,573,075 Equity Shares available for allocation to Retail
Individual Bidder(s) in accordance with the SEBI ICDR Regulations, subject to
valid Bids being received at or above the Offer Price

Revision Form

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

QIB Biddersand Non-Institutional Biddersare not allowed to lower or withdraw
their Bids (interms of quantity of Equity Shares or the Bid Amount) at any stage.




Term

Description

Retail Individual Bidders can revise their Bids during the Bid/Offer Period and
withdraw their Bids until the Bid/Offer Closing Date

Self-Certified Syndicate
Bank(s) or SCSBs

The banks which are registered with SEBI under the SEBI (Bankersto an Issue)
Regulations, 1994 and offer servicesin relation to ASBA, including blocking of
an ASBA Account in accordance with the SEBI ICDR Regulations.

Thelist of banksthat have been notified by SEBI to act as SCSBsfor the ASBA
process is available on the SEBI website a the link
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-1 ntermediaries,
and at such other websites as may be prescribed by SEBI from time to time

Selling Shareholders

GAIL and BGAPH

Share Escrow Agreement

Agreement dated June 10, as amended by an amendment agreement dated June
10, 2016, entered into between the Selling Shareholders, our Company, the
BRLMs and the escrow agent in connection with the transfer of Equity Shares
under the Offer for Sale by the Selling Shareholders and credit of such Equity
Shares to the demat account of the Allottees

Specified Locations

Bidding centres where the Syndicate shall accept ASBA Forms from Bidders

Stock Exchanges

Refers collectively to BSE and NSE

Syndicate

BRLMs and Syndicate Members

Syndicate Agreement

Agreement dated [e] to be entered among the BRLMs, the Syndicate Member,
the Selling Shareholders, our Company and the Registrar to the Offer in relation
to collection of Bid cum Application Forms by the Syndicate

Syndicate Member

The intermediaries registered with the SEBI who are permitted to carry on the
activity as an underwriter, in this case being, [e]

Underwriters

BRLMs and Syndicate Member

Underwriting Agreement

The underwriting agreement to be entered among the Underwriters, the Selling
Shareholders and our Company on or after the Pricing Date

Working Day

All days other than second and fourth Saturday of the month, Sunday or apublic
holiday, on which commercial banksin Mumbai are open for business; provided
however, with reference to (&) announcement of Price Band; and (b) Bid/Offer
Period, shall mean all days, excluding Saturdays, Sundays and public holidays,
on which commercial banksin Mumbai are open for business; and (c) the time
period between the Bid/ Offer Closing Date and the listing of the Equity Shares
on the Stock Exchanges, shall mean al trading days of Stock Exchanges,
excluding Sundays and bank holidays, as per the SEBI Circular
SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 2016

Technical and Industry Related Terms/ Abbreviations

Term Description

ACQ Annual contracted quantity

Adjoining Areas Thane city and adjoining contiguous areas including Mira Bhayender, Navi
Mumbai, Ambernath, Bhiwandi, Kalyan, Dombivly, Badlapur, Ulhasnagar,
Panvel, Kharghar and Taloja

APM Administered pricing mechanism

Bcf Billion cubic feet

BEST Brihanmumbai Electric Supply & Transport

BGIES BG India Energy Solutions Private Limited

BPCL Bharat Petroleum Corporation Limited

Btu British thermal units

CBM Coal bed methane

CGD City gas distribution

CGS City gate station

CNG Compressed natural gas

CO Carbon monoxide

COo2 Carbon dioxide

CWIP Capital work in progress

DRS District regulator stations

EOL Essar Qil Limited




Term Description
GA Geographic areas
GCV Gross calorific value
GGCL Gujarat Gas Company Limited
Gl Galvanized iron
GSPCL Gujarat State Petroleum Corporation Limited
GUP Gas utilisation policy
HC Hydrocarbon
HLPL Hazira LNG Private Limited
HPCL Hindustan Petroleum Corporation Limited
HPHT High pressure, high temperature
HSD High speed diesel
HSE Health and safety practices and environment

HSE Steering Committee

Health and Safety Steering Committee

IGL

Indraprastha Gas Limited

IOCL Indian Oil Corporation Limited
KG basin Krishna Godavari basin

LDO Light diesel ail

LNG Liquefied natural gas

LPG Liquefied petroleum gas
LSHS Low sulphur heavy stock

MMBTU/ Mmbtu

One million British thermal units

MMSCMD/ Mmscmd

Million metric standard cubic meter per day

MMTPA/ Mmtpa

Million metric tonne per annum

MoPNG Ministry of Petroleum and Natural Gas

MRS Metering and Regulating Stations

MS Motor spirit

MSRTC Maharashtra State Road Transport Corporation
NCR National capital region

NCV Net calorific value

NELP New Exploration Licensing Policy

NMMT Navi Mumbai Municipal Transport

NOC National oil companies

NOx Nitrogen oxides

OEM QOriginal equipment manufacturer

OIL Oil India Limited

OoMC Oil marketing companies

ONGC Qil and Natural Gas Corporation

PPA Power purchase agreements

PE Polyethylene

PLF Plant load factor, a measure of average capacity utilization
PLL Petronet LNG Limited

PM Particulate matter

PNG Piped natural gas

PNGRB Petroleum and Natural Gas Regulatory Board
PNGRB Act Petroleum and Natural Gas Regulatory Board Act, 2006

PNGRB Regulations

PNGRB (Exclusivity for City or Local Natural Gas Distribution Network)
Regulations, 2008

Pricing Guidelines

New Domestic Natural Gas Pricing Guidelines, 2014

Priority Sector CNG and domestic PNG customers as defined by MoPNG
RIL Reliance Industries Limited

RLNG Re-gasified liquefied natural gas

RTO Regional transport organisation

SCADA system Supervisory control and data acquisition system

SCM Standard cubic meter

SGL Sabarmati Gas Limited

SOx Sulphur oxides

SR Service regulator
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Term Description
STC Safety and technical competence training
TCF Trillion cubic feet
T™MT Thane Municipal Transport
UAP Unified allocation policy

Conventional and General Terms/ Abbreviations

Term Description
ACIT Assistant Commissioner of |ncome Tax
AGM Annual general meeting
AIF(s) The aternative investment funds, as defined in, and registered with SEBI under
the Securities and Exchange Board of India (Alternative Investment Funds)
Regulations, 2012
Air Act, 1981 Air (Prevention and Control of Pollution) Act, 1981

AS/Accounting Standards

Accounting Standards issued by the Institute of Chartered Accountants of
India

AY Assessment year

BAN Beneficiary account number

BGAPH BG Asia Pacific Holdings Pte. Limited
BSE BSE Limited

CAGR Compounded annual growth rate

Category | foreign portfolio
investor(s)

FPIs who are registered as “Category | foreign portfolio investor” under the
SEBI FPI Regulations

Category I foreign | FPIs who are registered as “Category Il foreign portfolio investor” under the
portfolio investor(s) SEBI FPI Regulations

Category Il foreign | FPIs who are registered as “Category Il foreign portfolio investor” under the
portfolio investor(s) SEBI FPI Regulations

CCl Competition Commission of India

CDSL Central Depository Services (India) Limited

CIN Corporate identity number

Client ID The client identification number maintained with one of the Depositories in

relation to demat account

Companies Act, 1956

Companies Act, 1956 (without reference to the provisions thereof that have
ceased to have effect upon notification of the sections of the Companies Act,
2013) along with the relevant rules made thereunder

Companies Act/
Companies Act, 2013

Companies Act, 2013, to the extent in force pursuant to the notification of
sections of the Companies Act, 2013, along with the relevant rules made
thereunder

Competition Act

The Competition Act, 2002

Consolidated FDI Policy

Consolidated FDI Policy dated June 7, 2016, issued by the Department of
Industrial Policy and Promotion, Ministry of Commerce and Industry,
Government of India, and any modifications thereto or substitutions thereof,
issued from time to time.

CRISIL Credit Rating Information Services of India Limited
CSR Corporate socia responsihility
CST Act Central Sales Tax Act, 1956

Demographic Details

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

Depository A depository registered with SEBI under the Depositories Act, 1996
Depository Participant/ A depository participant registered with SEBI under the Depositories Act
DP

Depositories NSDL and CDSL

Depositories Act The Depositories Act, 1996

DCIT Deputy Commissioner of Income Tax

DCST Deputy Commissioner of Sales Tax
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Term

Description

DIN Director identification number

DP/ Depository Participant | A depository participant as defined under the Depositories Act

DPID Depository participant’s identification

DTC Direct Taxes Code

ECS Electronic clearance service

EGM Extraordinary general meeting

EPS Earnings per share

FCNR Account Foreign currency non-resident account

FDI Foreign direct investment

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

thereunder

FEMA Regulations

Foreign Exchange Management (Transfer or Issue of Security by a Person
Resident Outside India) Regulations 2000

Fll(s) Foreign Ingtitutional Investors as defined under the SEBI FPI Regulations.
Financial Year/ Fiscal | Period of 12 months ended March 31 of that particular year, unless otherwise
Fiscal Year/ FY stated

FIPB Foreign Investment Promotion Board

Foreign Portfolio Investor
or FPI

Foreign Portfolio Investors, as defined under the SEBI FPI Regulations and
registered with SEBI under applicable lawsin India.

FVCl

Foreign Venture Capital Investor, registered under the FVCI Regulations

FVCI Regulations

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

GAAR General anti avoidance rules
GAIL GAIL (India) Limited
GIR General index register
Gol/ Government Government of India
GoM Government of Maharashtra

Hazardous Waste Rules,
2008

Hazardous Wastes (Management, Handling and Transboundary Movement)
Rules, 2008

HNI High Net worth Individual

HUF Hindu Undivided Family

ICAI Ingtitute of Chartered Accountants of India
ICRA ICRA Limited

IFRS International Financial Reporting Standards
IPO Initial Public Offering

Income Tax Act or the |.T.
Act

The Income Tax Act, 1961

Indian GAAP Generally Accepted Accounting Principlesin India

Ind AS New Indian Accounting Standards notified by Ministry of Corporate Affairson
February 16, 2015, applicable to our Company from Financia Year
commencing April 1, 2016

IRDA Insurance Regulatory and Development Authority of India

ISO International Organization for Standardization

Y Joint venture

LLP Act The Limited Liability Partnership Act, 2008

Ltd. Limited

MCA Ministry of Corporate Affairs, Government of India

Mn/ mn Million

MoU Memorandum of understanding

NA Not Applicable

NAV/ Net Asset Value

Net asset value being paid up equity share capital plus free reserves (excluding
reserves created out of revaluation) less deferred expenditure not written off
(including miscellaneous expenses not written off) and debit balance of profit
and loss account, divided by number of issued Equity Shares

NECS National Electronic Clearing Services
NEFT National Electronic Fund Transfer
No. Number
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Term

Description

NoC

No objection certificate

NR

Non-resident

Notified Sections

The sections of the Companies Act, 2013 that have been notified by the
Government as having come into effect prior to the date of this Red Herring
Prospectus

NRE Account Non-resident external account

NRO Account Non-resident ordinary account

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

OCB/ Overseas Corporate | A company, partnership, society or other corporate body owned directly or

Body indirectly to the extent of at least 60% by NRIs including oversess trusts, in
which not less than 60% of beneficial interest is irrevocably held by NRIs
directly or indirectly and which was in existence on October 3, 2003 and
immediately before such date was eligible to undertake transactions pursuant
to the general permission granted to OCBs under FEMA

OHSAS Occupational Health and Safety Management Systems

p.a Per annum

P/E Ratio Price per earnings ratio

PAN Permanent account number allotted under the Income Tax Act

PAT Profit after tax

PBT Profit before tax

PCB Pollution Control Board

PESB Public Enterprises Selection Board

Pvt. Private

RBI Reserve Bank of India

RBI Act Reserve Bank of India Act, 1934

RoC The Registrar of Companies, Mumbai, Maharashtra

RONW Return on net worth

Rs./% Indian Rupees

RTGS Real time gross settlement

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

SCSB Self-certified syndicate bank

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

SEBI Act Securities and Exchange Board of India Act, 1992

SEBI AlF Regulations

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

SEBI FII Regulations

Securities and Exchange Board of India (Foreign Institutiona Investors)
Regulations, 1995

SEBI FPI Regulations

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

SEBI FVCI Regulations

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

SEBI ICDR Regulations/
SEBI Regulations

Securities and Exchange Board of India (Issue of Capital and Disclosure
Reguirements) Regulations, 2009, as amended

SEBI Listing Regulations

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

SEBI Takeover
Regulations

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

SEBI VCF Regulations

The erstwhile Securities and Exchange Board of India (Venture Capital Funds)
Regulations, 1996

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

State Government The government of a state of the Union of India

STT Securities transaction tax

Sub-account Sub-accounts registered with SEBI under the SEBI FII Regulations other than
sub-accounts which are foreign corporates or foreign individuals

UIN Unique identification number
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Term Description
U.K. or United Kingdom United Kingdom
US USA/ United States United States of America
U.S. GAAP Generally Accepted Accounting Principlesin the US
USD/ US$ U.S.$ United States Dollars
VAT Value added tax
VCFs Venture Capital Funds as defined and registered with SEBI under the SEBI

V CF Regulations

Water Act, 1974

Water (Prevention and Control of Pollution) Act, 1974
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CERTAIN CONVENTIONS, USE OF FINANCIAL, INDUSTRY AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

Unless otherwise specified or the context otherwise requires, all references to “India” in this Red Herring
Prospectus are to the Republic of India, all references to the “U.S.”, the “USA” or the “United States” are to the
United States of America, together with its territories and possessions.

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

Financial Data

Unless stated otherwise, the financia information in this Red Herring Prospectus is derived from our audited
financial statements (i) as of and for Fiscals ended March 31, 2014, 2013 and 2012 is prepared in accordance with
Indian GAAP and the Companies Act, 1956, read with General Circular 8/2014 dated April 4, 2014 issued by the
Ministry of Corporate Affairs and other applicable statutory and/ or regulatory requirements and (ii) as of and for
Fiscal ended March 31, 2016 and 2015, is prepared in accordance with Indian GAAP and the Companies Act,
2013. The above stated financial information is restated in accordance with the SEBI ICDR Regulations.

In this Red Herring Prospectus, al figuresin decimals have been rounded off to the second decimal place and all
percentage figures have been rounded off to two decimal places.

Indian GAAP differsin certain material respects from U.S. GAAP and IFRS. We have not attempted to quantify
theimpact of IFRS or U.S. GAAP on thefinancia dataincluded in this Red Herring Prospectus, nor do we provide
areconciliation of the financial statements to those under U.S. GAAP or IFRS. Accordingly, the degree to which
the financial information prepared in accordance with Indian GAAP, Companies Act and the SEBI ICDR
Regulations included in this Red Herring Prospectus will provide meaningful information is entirely dependent
on the reader’s level of familiarity with Accounting Standards and accounting practices, Indian GAAP, the
Companies Act and the SEBI ICDR Regulations. See the section “Risk Factors — Sgnificant differences could
exist between Indian GAAP and other accounting principles, such as U.S. GAAP and IFRS, which may affect
investors’ assessments of our Company’s financial condition” on page 33. Any reliance by persons not familiar
with Indian accounting practices, Indian GAAP, the Companies Act and the SEBI ICDR Regulations on the
financial disclosures presented in this Red Herring Prospectus should accordingly be limited. In making an
investment decision, investors must rely upon their own examination of our Company, the terms of the Offer and
the financial information relating to our Company. Potential investors should consult their own professional
advisorsfor an understanding of these differences between Indian GAAP and IFRS or U.S. GAAP, and how such
differences might affect the financial information contained herein.

Unless otherwise indicated, any percentage amounts, as set forth in this Red Herring Prospectus, including in the
sections “Risk Factors”, “Our Business”, “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” on pages 18, 107 and 229, respectively, have been calculated on the basis of the restated
audited financia statements of our Company included in this Red Herring Prospectus.

Currency and Units of Presentation

All references to “Rupees”, “Rs.”, “INR” or “3” are to Indian Rupees, the official currency of the Republic of
India. All references to “US$” or “USD” or “U.S. Dollar” are to United States Dollars, the official currency of the
United States. All references to “SGD” or “Singapore Dollar” are to Singapore Dallars, the official currency of
the Republic of Singapore. All references to “GBP” or “Great Britain Pound” are to Great Britain Pound, the
official currency of United Kingdom. Our Company has presented certain numerical information in this Red
Herring Prospectus in “million” units. One million represents 1,000,000 and one billion represents 1,000,000,000.
In this Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts
listed therein are due to rounding-off.

Industry and Market Data

Unless stated otherwise, industry and market data used throughout this Red Herring Prospectus has been derived
from industry publications. Industry publications generally state that the information contained in those
publications has been obtained from sources believed to be reliable but that their accuracy and completeness are
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not guaranteed and their reliability cannot be assured. Although, we believe that the industry and market data used
in this Red Herring Prospectus is reliable, neither we nor the Selling Shareholders, the BRLMs nor any of their
respective affiliates or advisors have prepared or verified it independently. The extent to which the market and
industry data used in this Red Herring Prospectus is meaningful depends on the reader’s familiarity with and
understanding of the methodol ogies used in compiling such data.

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various
factors, including those discussed in the section “Risk Factors” on page 18. Accordingly, investment decisions
should not be based on such information.

In accordance with the SEBI ICDR Regulations, we have included in the section “Basis for the Offer Price” on
page 80, information pertaining to the peer group companies of our Company. Such information has been derived
from publicly available data of the peer group companies.

Exchange Rates

The following table setsforth, for each period indicated, information concerning the number of Rupees for which
one US Dallar could be exchanged.

\ Asof Exchange Rate (in ¥)*
' March 30, 2012 51.16
' March 28, 2013 54.39
' March 28, 2014 60.10
' March 31, 2015 62.59
| March 31, 2016 66.33

*  Source: www.rbi.org.in
In case March 31 of any of the respective yearsis a public holiday, the previous calendar day not being a public
holiday has been considered

The following table setsforth, for each period indicated, information concerning the number of Rupees for which
one Singapore Dollar could be exchanged.

} As of Exchange Rate (in ¥)*
March 31, 2012 4151
' March 31, 2013 44,07
' March 31, 2014 47.65
' March 31, 2015 45.54
| March 31, 2016 49.02

*  Source: www.oanda.com (Bid rate)

The following table setsforth, for each period indicated, information concerning the number of Rupees for which
one Great Britain Pound could be exchanged.

As of Exchange Rate (in 3)*
March 30, 2012 81.80
March 28, 2013 82.32
March 28, 2014 99.85
March 31, 2015 92.46
March 31, 2016 95.09

*  Source: www.rhi.org.in
In case March 31 of any of the respective yearsis a public holiday, the previous calendar day not being a public
holiday has been considered
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FORWARD-LOOKING STATEMENTS

All statements contained in this Red Herring Prospectus that are not statements of historical facts constitute
“forward-looking statements”. Investors can generally identify forward-looking statements by terminology such
as “aim”, “anticipate”, “believe”, “continue”, “estimate”, “expect”, “intend”, “may”, “objective”, “plan”,

“potential”, “project”, “pursue”, “should”, “will”, “would”, or other words or phrases of similar import. Similarly,
statements that describe the strategies, objectives, plans or goals are a so forward-looking statements.

All statements regarding the expected financial condition and results of operations, business, plans and prospects
are forward-looking statements. These forward-1ooking statements include statements as to the business strategy,
the revenue, profitability, planned initiatives. These forward-looking statements and any other projections
contained in this Red Herring Prospectus (whether made by us or any third party) are predictions and involve
known and unknown risks, uncertainties and other factors that may cause the actual results, performance or
achievementsto be materially different from any future results, performance or achievements expressed or implied
by such forward-looking statements or other projections. Important factors that could cause actua results,
performance or achievementsto differ materially include, but are not limited to, those discussed under the sections
“Risk Factors”’, “Management’s Discussion and Analysis of Financial Condition and Results of Operations”,
“Industry Overview” and “Our Business” on pages 18, 229, 91 and 107, respectively.

The forward-looking statements contained in this Red Herring Prospectus are based on the beliefs of our
management, as well as the assumptions made by and information currently available to our management.
Although we believe that the expectations reflected in such forward-looking statements are reasonable at thistime,
we cannot assure investors that such expectations will prove to be correct. Given these uncertainties, investors are
cautioned not to place undue reliance on such forward-looking statements. If any of these risks and uncertainties
materiaizes, or if any of the underlying assumptions prove to be incorrect, the actua results of operations or
financial condition could differ materially from that described herein as anticipated, believed, estimated or
expected. All subsequent written and oral forward-looking statements attributable to us are expressly qualified in
their entirety by reference to these cautionary statements.

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

Increase in the cost price of natural gas,

Reduction in allocation amount of domestic natural gas from MoPNG;

Stoppage/ obstruction of our natural gas marketing exclusivity in Mumbai and Adjoining Areas,
Risks arising from currency fluctuations and inflation;

Alternative fuels becoming more cost effective or afuel of choice to our customers;

Decrease in CNG volumes sold;

Ability to successfully implement our strategy, our growth and our expansion plans;

Changesin government policies and regulatory actions that apply to or affect our business;
Inability to comply with applicable regulations, including licenses and approval s from government
organizations; and

10. Devel opments affecting the Indian economy.

CoNOO~WNE

By their nature, certain market risk disclosures are only estimates and could be materially different from what
actually occursin the future. As aresult, actual future gains or losses could materially differ from those that have
been estimated. Our Company, the Selling Sharehol ders, the BRLMs, the Syndicate Members or their respective
affiliates do not have any obligation to, and do not intend to, update or otherwise revise any statements reflecting
circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if the underlying
assumptions do not come to fruition. In accordance with SEBI’s requirements, our Company, the Selling
Shareholders and the BRLMs will ensure that investors are informed of material devel opments until the time of
the grant of final listing and trading permissions with respect to Equity Shares being offered in this Offer, by the
Stock Exchanges. Our Company and the Selling Shareholders will ensure that investors are informed of material
developmentsin relation to statements about our Company and the Selling Shareholdersin the Draft Red Herring
Prospectus, this Red Herring Prospectus and Prospectus until the Equity Shares are allotted to the investors.
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SECTION I1: RISK FACTORS

An investment in equity shares involves a high degree of risk. Investors should carefully consider all the
information in this Red Herring Prospectus, including the risks and uncertainties described below, before making
an investment in the Equity Shares. The risks and uncertainties described in this section are not the only risks that
we currently face. If any of the following risks, or other risksthat are not currently known or are currently deemed
immaterial, actually occur, our business, results of operations, financial condition and cash flows could be
materially and adversely affected and the price of our Equity Shares could decline, causing the investors to lose
part or all of the value of their investment in the Equity Shares. The financial and other related implications of
the risk factors, wherever quantifiable, have been disclosed in the risk factors mentioned below. However, there
are certain risk factors where the financial or other implication is not quantifiable and, therefore, have not been
disclosed in such risk factors.

This Red Herring Prospectus also contains forward-looking statements that involve risks and uncertainties. Our
Company’s actual results could differ materially from those anticipated in these forward-looking statements as a
result of certain factors, including the considerations described below and elsewhere in this Red Herring
Prospectus. See “Forward-Looking Statements™ on page 17. Unless otherwise stated, financial information in
this section is derived from our restated audited financial information included in “Financial Statements™ on
page 174. In making an investment decision, prospective investors must rely on their own examination of our
Company and the terms of the Offer including the merits and the risks involved.

Internal Risk Factors

1 A majority of our natural gas supply requirements are met by the allocation of domestic natural gas
from the MoPNG at a price determined in accordance with the New Domestic Natural Gas Pricing
Guidelines 2014 (“Pricing Guidelines). Any increase in the cost price of natural gas or any reduction
in allocation amount of domestic natural gas may have an adverse effect on our business, results of
operations and cash flows.

We have been alocated natural gas by the MoPNG, the price of which is determined in accordance with
the Pricing Guidelines. The price of such natural gasis presently US$ 3.06/MMBTU on GCV basis. We
have also been alocated an additional tranche of natural gas from Panna and Mukta fields at a price of
US$ 5.73/ MMBTU (NCV) and from Tapti fields, both located in Maharashtra, at a price of US$ 5.57/
MMBTU (NCV). The cost price of both of these alocationsis significantly lower than the market price of
imported natural gas. The allocated natural gas is currently for our CNG and domestic PNG customers
(together, the “Priority Sector”). The volume of natural gas allocated to us constituted 86.32%, 84.74%
and 88.48%, of our total gas purchased for Fiscal 2014, Fiscal 2015 and Fiscal 2016, respectively.

The MoPNG allocates natural gasto CGD entities through guidelines issued in this regard (the “MoPNG
Guidelines”). The natural gas is first allocated to GAIL which then supplies the natural gas, so allocated,
to the respective CGD entities. The MoPNG Guidelines, revised in February 2014, increased the all ocation
of natural gasto GAIL for domestic use (PNG) and for use in motor vehicles (CNG), and such allocation
is expected to meet the full requirement of all CGD entities. The MoPNG Guidelines were further revised
in August 2014, authorising GAIL to supply natural gas 10% over and above the 100% requirement of
PNG (domestic) and CNG (transport) for vehicles of each CGD entity, calculated as per the last half yearly
consumption by such CGD entity. If there is any reduction in the allocation of domestic natural gas by
MOPNG to an extent that we cannot meet demand in PNG and CNG consumption, we will need to purchase
gas at prices that may be significantly higher than the current price at which we purchase natural gas.

If the allocation criteria, Pricing Guidelines or the variables used in the Pricing Guidelines were to change,
the cost price of natural gas could increase. Further, any reduction in the volume of domestic natural gas
allocated to usfor the Priority Sector or awithdrawal of the policy entirely may impact the price at which
we purchase natural gas, our business, results of operations and cash flows. For example, we could be
required to purchase gas from re-gasified liquefied natural gas (“RLNG”) suppliers at market price. The
price at which we sell natural gasto our customersis not regulated and consequently, we have historically
been able to pass on any increase in the cost price of natural gas to our customers. In order to remain
competitive in the market, we periodically review the price at which we sell natural gas, which wetypically
benchmark to the price of alternative fuels available to our customers. In the event that we are unable to
pass on any increase in the cost price of domestic natural gasto our Priority Sector customers, our business,
results of operations and cash flows could be adversely affected.
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The price of domestic natural gasand RLNG we purchaseis denominated in United States dollars, while
the selling price is in Indian Rupees. In the event that we are unable to pass on the cost of any
devaluation of the Indian Rupee to our customers on a timely basis, or at all, our business, results of
operations and cash flows could be adversely affected.

The price of domestic natural gas and RLNG we purchase is denominated in United States Dollars.
However, we sell natural gasin Indian Rupees. While we periodically review and modify the price at which
we sell natural gasto account for any changein the foreign exchange rate between the United States Dollar
and Indian Rupee, however, such revision has historically had atime lag as a result of the nature of our
business. The foreign exchange rate between the United States Dollar and Indian Rupee has historically
been volétile and has varied from ¥ 45.14 per United States Dollar as of March 31, 2010 to ¥ 60.10 per
United States Dollar as of March 28, 2014 and ¥ 66.33 per United States Dollar as of March 31, 2016
(Source: www.rbi.org.in). Such fluctuations expose our business, results of operations and cash flows to
exchange rate risk. In the event that we are unable to pass on any increase in cost of natural gas caused by
a devaluation of the Indian Rupee to our customers on atimely basis, or at all, our business, results of
operation and cash flows could be adversely affected.

In the event alternative fuels become more cost effective, or a fuel of choice to our customers, our
business, results of operations and cash flows and could be adversely affected.

The price at which we sell natural gasis benchmarked to the price of fuels available to our customers such
as petrol, diesel, other liquid fuel and LPG. Prices of aternative fuels are linked to the price of crude oil.
In Fiscal 2015, brent crude prices decreased significantly to US$ 53.69 per barrel as of March 31, 2015
from US$ 105.95 as of March 31, 2014. As of March 31, 2016, the brent crude price was US$ 36.75 per
barrel. (Source: U.S Energy Information Administration). For further details, please see “Industry
Overview” on page 91. As such, despite the benchmarking of the price of natural gas to the price of
alternative fuels, any decrease in the prices of crude oil or other alternative fuels such that natural gas
becomes a relatively expensive option for our customers, could result in a shift in customer preference to
these aternative fuels, which could adversely affect our business, results of operations and cash flows.

In addition, our customers could turn to aternate sources of energy such as solar and wind energy in the
future. A shift towards clean and renewable energy and increasing use of solar or wind energy could result
in a decline in the usage of natural gas. With the increased use of solar, wind and other sources of clean
energy in the future, our business, results of operations and cash flows could be adversely affected.

A majority of our total revenue is attributable to our CNG business. Any decrease in volume of CNG
sold by us may have an adverse effect on our business, results of operations, financial condition and
cash flows.

For Fiscal 2014, Fiscal 2015 and Fiscal 2016, the sale of CNG accounted for 61.82%, 65.10%, and 71.05%
respectively, of our total gas sales revenue. Any decrease in the volume of CNG sold, due to factors which
may not be in our control or otherwise, may have an adverse effect on our business, results of operations,
financial condition and cash flows.

Our natural gas marketing exclusivity in Mumbai and its Adjoining Areas is subject to determination
before the Delhi High Court. An adverse judgment by the High Court could affect our business, results
of operations, cash flows and financial condition.

In accordance with the PNGRB Regulations, we were granted an exemption vide letters dated January 21,
2009 and August 4, 2009, from being declared as a common carrier or contract carrier for transportation
of natural gas by the PNGRB, and thereby we were accorded marketing exclusivity in our areas of
operations. As per the letters, our marketing exclusivity for Mumbai and Adjoining Areas would come to
an end in 2012 and 2014, respectively. On September 21, 2015, the PNGRB issued severa public notices
under section 20(1) of the PNGRB Act declaring its intention to end marketing exclusivity over severa
CGD networks (“Notices”). Our Company was also issued two such public notices declaring the said
intention to end exclusivity for Mumbai and its Adjoining Areas, respectively. The PNGRB, vide the
Notices, invited comments from all affected stakeholders viz. all CGD entities likely to be affected by its
decision to end the exclusivity. A writ petition has been filed by Indraprastha Gas Limited, another CGD
entity, against the PNGRB Regulations. The High Court vide its order dated September 30, 2015 has
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directed that any order passed by the PNGRB in this regard shall be subject to further orders of the High
Court. Our Company filed an application dated November 24, 2015 before the High Court to intervene and
for our Company to be included as a party/co-petitioner along with IGL (“Application”). Our Company
has also prayed that (i) an appropriate writ to quash the PNGRB Regulations be issued; (ii) it be declared
as an exclusive authorised entity for a CGD network; (iii) it be declared as a common carrier; and (iv) the
provisions of the PNGRB Act, 2006 be adhered to. The matter is currently pending. For further details, see
“Qutstanding Litigations and Other Material Developments” on page 251.

Moreover, the PNGRB is yet to notify regulations for computation of the network tariff payable to any
CGD entity by any third party using such CGD entity’s network of pipelines. In the event the PNGRB
notifies any such regulations and in the event of an adverse determination by the High Court, our natura
gas pipeline network would be open for use as a common carrier or contract carrier, which would enable
any entity to distribute natural gasin Mumbai and its Adjoining Areas, by payment of transportation tariff.
In case of such an event, we would no longer be a sole distributor in Mumbai and its Adjoining Aress,
resulting in a potential loss of customers and decrease in margins.

We have received debit notes/invoices from GAIL demanding payment of transportation tariff for use
of the Uran-Trombay pipeline as well asfor marketing margin on non APM gas, both of which we have
contested. |f we are required to make such payments, our results of operations and cash flows could be
adversely affected.

We have received debit notes/invoices from GAIL demanding payment of atotal of I 1,085.30 million as
tariff charges including VAT (“Uran-Trombay Debit Notes’) with respect to the use of the Uran-
Trombay Pipeline (*Pipeline”) (which is used for the supply of natural gasto us) from the period between
November 2008 and April, 2016. The Uran-Trombay Debit Notes were raised by GAIL consequent to an
order by the PNGRB dated December 30, 2013 (“Tariff Order”). The Tariff Order determined the
provisiona tariff for the Pipeline at ¥ 5.70/MMBTU and made it effective retrospectively from November
2008. Due to the retrospective applicability of the Tariff Order, the amount allegedly payable by us to
GAIL for use of the Pipeline was revised and as aresult, the Uran-Trombay Debit Notes were issued to us.
Our Company filed a complaint challenging the Tariff Order before the PNGRB. The PNGRB, vide an
order dated October 15, 2015, dismissed our complaint (“Order™). We filed a writ petition against the
Order before the Delhi High Court on November 5, 2015 (“Writ Petition™). The Delhi High Court, vide
order dated November 30, 2015, dismissed the Writ Petition and directed our Company to file an appeal
before the Appellate Tribunal for Electricity (“APTEL”). The Delhi High Court also, inter alia, directed
our Company to submit an undertaking to GAIL stating that the disputed amount, if found to be due, would
be paid by our Company to GAIL. Our Company has provided such an undertaking to GAIL and filed an
appeal beforethe APTEL on January 21, 2016 (“Appeal”). The APTEL, vide itsinterim orders dated April
22,2016 and May 27, 2016, granted time to PNGRB to file its reply. The matter is currently pending. For
further details, see “Outstanding Litigation and Material Developments™ on page 251. We will continue to
receive debit notes every month for the supply of natural gas supplied to us through the Pipeline. In the
event our Appeal is dismissed and we are required to pay the amount mandated, our results of operations
and cash flows could be adversely affected.

We have a so received a debit note demanding payment of I 5.73 million, for marketing margin levied on
non-APM gas sourced by us from GAIL between February 2012 and November 2013. The marketing
margin levied by GAIL in the debit note is higher than the rate determined by the MoPNG vide its | etter
dated May 31, 2010 addressed to the National Oil Companies (“MoPNG Letter”). We have paid the amount
of ¥ 5.73 million in protest and have issued a notice to GAIL for discussions in relation to initiation of
arbitration proceedings. Further, an amount of ¥ 4.82 million was paid under protest for marketing margin
the period November 2013 to April 2016. The matter is subject to internal discussions between us and
GAIL.

We cannot assure you that such debit notes would not be raised against us in future or that the above
negotiations and disputes would be resolved in our favour. If we have to pay the disputed amounts, it will
adversely impact our result of operations and cash flows.

Our Company has not made provisions in its financia statements for the liabilities that may arise out of
the debit notes received from GAIL. These amounts form a part of the schedule of contingent liabilities
and have been disclosed in the restated audited financial statements of the Company. For further
information, see “Financial Satements” beginning on page 174 and Risk Factor 22 on page 27.
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Our CNG business is dependent on oil marketing companies (the “OMCs”) for the operation of CNG
filling stations. Any conflict with such OMC’s could adversely affect our business, results of operations
and cash flows.

We sell CNG at CNG filling stations, a significant majority of which are owned by independent third
parties. As of March 31, 2016, 175 out of our 188 CNG filling stations are owned and operated by
independent third parties. Consequently, we have a high dependence on the independent third parties for
the operation of CNG filling stations not owned and operated by us. Historicaly, the sale of CNG from
these stations has contributed to a significant portion of our revenues.

Of these 175 CNG filling stations, a significant mgjority is owned by OM Cs such as Hindustan Petroleum
Corporation Limited, Bharat Petroleum Corporation Limited and Indian Oil Corporation Limited. The
agreements with such OMCs, for supply of CNG to stations owned and operated by them, have been
renewed until March 31, 2018. While we have long standing rel ati onshi ps with these OM Cs, we are unable
to assure you that these relationships shall continue without conflict or at all. In the event of a conflict,
which cannot be settled between the parties, our business, results of operations and cash flows could be
adversely affected. We are also unable to assure you that we shall be able to identify alternate OMCsin a
timely and cost effective manner, or at all, which could aso adversely affect our business results of
operations and cash flows.

Any breakdown in the network infrastructure through which we source and supply natural gas could
adversely affect our business, reputation, results of operations and cash flows.

We receive natural gas at our city gate stations located at Wadala, Mahape, Ambernath and Taloja
(collectively our “CGSs”) through pipelines owned by GAIL. The natural gas is then distributed through
our network of pipelines to CNG filling stations and PNG consumers. In the event that we suffer an
interruption in the receipt of natural gas at one or more of our CGSs (due to a breakdown in our suppliers’
network infrastructure or otherwise), or we face a breakdown in our own network infrastructure, we would
not be able to supply CNG and PNG on a continuous basis to our customers. For example, in March 2011,
GAIL’s transmission pipeline from Trombay to our CGS at Wadala was damaged, and we suffered an
interruption in the supply of natural gas for a period of one day, which resulted in stoppage of natural gas
supply to a large number of our customers. Any future breakdown either in our suppliers’ or our own
network infrastructure could adversely affect our business, reputation, results of operations and cash flows.

Thereare several outstanding litigations against our Company, our Directorsand our Promoters. In the
event any adverse judgment or order is passed against any of them, our business, results of operations,
financial condition or cash flows may be adversely affected.

There are several outstanding legal proceedings involving our Company, our Promoters and our Directors
which are pending at different levels of adjudication and before different courts, tribunals, administrative
and appellate authorities. We cannot assure you that these legal proceedings will be decided in our favour
or in favour of our Promoters or Directors. Any unfavourable decision in such proceedings could have an
adverse effect on our business, results of operations, financial condition and cash flows. A summary of
legal proceedings, disclosed in the section “Outstanding Litigation and Other Material Developments” on
page 251 that are above the materiality threshold, determined in accordance with the Materiality Palicy, is
set out below:

Against our Company

Nature of case/ claim Number of cases A'.m?”“t [z (st
million)

Criminal* 1 NA

Actions by Statutory and Regulatory Authorities 5 notices issued” NA

Indirect tax 70 1,745.96

Direct tax 8 16.44

Writ petitions/ public interest litigations 2 NA

Civil 1 46.95

* Certain Directors of the Company and our Promoter, GAIL, have also been named as partiesin this case.
# Municipal corporations have imposed penalties on our Company in the past.
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By our Company

Nature of case/ claim

Number of cases

Amount involved (Tin
million)

' Criminal
Civil
*To the extent quantifiable

Against our Directors

Nature of case/ claim

84
2

Number of cases

0.82
754.00°

Amount involved (Tin
million)

‘ Criminal

1

NA

Against our Promoters’

Nature of case/ claim

Number of cases

Amount involved (Tin
million)

Writ petitions/ public interest litigation 37 3,089.10

Civil 6 0.10°

Actions by Statutory and Regulatory Authorities 1 2.00°

Indirect tax 169 50,749.26

Direct tax 38 16,079.0
*To the extent quantifiable

By our Promoters’

Nature of case/ claim

Number of cases

Amount involved (Tin
million)

Criminal 13 11.89
Writ petitions/ public interest litigations 3 NA
Civil 2 5,110.00

10.

11

*The above matters are involving GAIL.

The amounts claimed in these proceedings have been disclosed to the extent ascertainable and include
amounts claimed jointly and severally. If any new developments arise, such as a change in Indian law,
regulation or adverse public policy, we may need to make additional provisionsin our financial statements.

Any delays in commissioning new CNG filling stations could adversely affect our business, prospects,
results of operation and cash flows.

We are in the process of acquiring or leasing land for setting up our own CNG filling stations. The
development and operation of a CNG filling station also entails obtaining statutory, regulatory consents
and approvalsfrom anumber of authorities. Any delay in, or failure to procure land to set up our own CNG
filling stations or obtaining statutory, regulatory consents and approvals could adversely affect our
business, prospects, results of operations and cash flows.

We have not been, and currently are not, in compliance with Foreign Investment Promotion Board’s
(“FIPB”) direction to reduce our shareholding of the Promotersin our Company. Any adverse action
taken by RBI against our Company in this regard may adversely affect our cash flows and results of
operations.

FIPB had granted its permission to British Gas plc (now known as BG Transco), for setting up a joint
venture for city gas distribution, through its letter dated February 28, 1994 (“FIPB Letter 17). Pursuant to
the FIPB Letter |, FIPB had noted that whileinitially the two joint venture partners would hold equal stake
in the Company, subsequently the public and the Government of Maharashtra would be required to hold
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12.

13.

14.

20% and 10% of the Equity Shares, respectively. We have sought and received extensions from FIPB in
the past for meeting the aforementioned condition, and were recently granted another approval dated
January 1, 2015 by FIPB, for our Company’s proposal to undertake the initial public offer by December
2015 (“FIPB Letter 11™), subject to market conditions. The FIPB Letter Il also prescribed certain terms
and conditions including filing of a compounding application before RBI, for non-compliance for the
period January 2007 to March 2008. Consequently, we filed an application with RBI on September 21,
2015 for initiation of compounding proceedings and for non-compliance of the conditions stipulated by the
FIPB Letter 1. The RBI, vide order dated February 10, 2016, alowed the compounding on payent of I
0.79 million by our Company (“Compounding Order”). Our Company has paid an amount of ¥ 0.79
million pursuant to the Compounding Order. Any further action taken by RBI against our Company as a
result of non-compliance with the FIPB Letter |1 may subject our Company to further action by the FIPB
and may adversely affect our business, cash flows and results of operations.

Our natural gas sales agreements with GAIL have a ‘take or pay’ obligation, which if invoked, may
adversely affect our business, results of operations, and cash flows.

We have entered into domestic natural gas sales and transportation contracts with GAIL, on June 5, 2009,
which were amended on March 28, 2014, September 26, 2014, June 15, 2015, August 6, 2015, November
26, 2015 and May 30, 2016 (collectively the “Domestic Natural Gas Agreement”). We have also entered
into an agreement with GAIL for purchase of natural gasfrom the Panna- Muktaand Tapti fieldson March
28, 2014, which was amended on April 29, 2014, May 30, 2014, June 27, 2014, June 15, 2015, August 6,
2015, November 26, 2015 and May 30, 2016 (the “PM T Agreements”, together with Domestic Natural
Gas Agreement, the “Gas Sales Agreements”) and a gas sales agreement with GAIL dated November 24,
2015, as amended on March 30, 2016 and the side letter related thereto (the “GS Agreement”). The
Domestic Natural Gas Agreement isvalid until March 31, 2021, the GS Agreement isvalid until December
31, 2016 and the PMT Agreements are valid till terminated by mutual consent of the parties.

Pursuant to the Domestic Natural Gas Agreement, we have agreed to buy minimum quantities of natural
gasin each financial year (the “Take or Pay Quantity”), and are also required to make payments to GAIL
for at least 90% of the contracted volume, if GAIL isrequired to make payments to the supplier of natural
gas ultimately provided to us. The PMT Agreements subject us to a quarterly Take or Pay Quantity.
Further, we have also agreed under the GS Agreement to buy an annual agreed quantity of gas failing
which we will be required to pay GAIL an amount equal to the difference between 90% of the annual
contracted quantity of natural gas and the adjusted quantity of natural gas purchased in that year, subject
to certain terms and conditions. As a result, under the specified circumstances, particularly when our
natural gas purchase obligations exceed our sales, the take or pay obligations under the Gas Sales
Agreements or the GS Agreement could adversely affect our business, results of operations and cash flows.

Any increasein spot RLNG may adversely affect our business, results of operations and cash flows.

We have entered into framework agreements for the purchase of spot RLNG with suppliers such as GAIL,
HPCL, HLPL, GSPCL, BPCL and BGIES. 13.69%, 10.16% and 5.69% of our total purchased natural gas
for Fiscal 2014, Fiscal 2015 and Fiscal 2016, respectively, was on spot basis. The purchase price under
these agreements is dependent upon a number of factors that are not in our control such as geo-political
issues, changes in global demand and supply of natural gas and changes in crude prices. Any adverse
movement in the prices of spot RLNG that results in contraction of the spread between RLNG and
alternative fuel prices may adversely affect our business, results of operations and cash flows.

I n the event we are unsuccessful in implementing our strategy of entering into new markets, our growth
prospects could be adversely affected.

Presently, we operate in Mumbai and its Adjoining Areas. We have recently been awarded the license for
the Raigad district in the 4" round of CGD bidding. We seek to continue to enter into new markets through
the extension and expansion of our natural gas distribution network. Further, PNGRB hasidentified several
additional geographic areas (“GAs”) for future rounds of bidding, for which they would invite bids in
subsequent rounds. While we intend to submit bids for new GA’s which are commercially attractive, we
cannot assure you that we will win each or any of those bids. In the event we are unsuccessful in winning
bids, our growth prospects could be adversely affected.

Apart from organic growth in our business, we propose to identify and acquire companies in other
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15.

16.

geographies that are in the same or similar line of business. Presently, we are in the process of identifying
such acquisition targets. In the event we are unable to acquire such companies, our growth strategies may
not fully materialise.

Our strategy to enter into new markets which will require significant skills and capabilities, resources
and time. In case we are unable to provide such commitment, our business, prospects, results of
operations and financial condition could be adversely affected.

We propose to expand our business operations by bidding for CGD projects in new markets, through
acquisitions of other CGD companies, etc. A CGD project in a new market requires project management
skills, execution capabilities, financial and other resources aswell asthe investment of time of management
personnel as well as integration of such business into our existing corporate set up.

Moreover, the CGD entity that is awarded a project is required to, among other things, connect a certain
number of domestic households and also lay minimum kilometres of pipeline in a definitive timeframe.
The CGD hids are generally supported by a performance bank guarantee. For any new projects that we
may win bids for, we cannot assure you that we will be successful in meeting the targets for connecting
the minimum number of domestic households and also laying down minimum kilometres of pipelinein a
timely manner, or at al, failing which the proportionate amount of the performance bank guarantee may
be invoked. We cannot assure you that we will be able to provide such skills, capabilities, resources and
time, particularly in such a manner that would not adversely affect our existing business and operations.

Additionally, the customer base and preferences in markets where we have won and may win bids in the
future to expand our operations, may differ from those in Mumbai, its Adjoining Areas and the Raigad
district, all of which of which are located in Maharashtra. Consequently, we may not be able to leverage
our experience to such new geographic markets. In addition, while expanding into various other regions,
our business will be exposed to various challenges such as seeking governmental approvals from local
government bodies complying with unfamiliar local regulatory requirements, identifying and collaborating
with local contractors and suppliers with whom we may have no previous working relationships, attracting
potential customersin amarket in which we do not have significant experience, local taxation and adapting
our marketing materials and operations to different regions of Indiain which local languages are spoken.

We cannot assure you that we will be successful in expanding our business to include other markets in
India. Any failure by us to successfully carry out our plan to geographically diversify our business could
have an adverse effect on our business, financia condition and results of operations.

We are subject to laws and regulations of MoPNG, PNGRB and other authorities which regulate our
business and operations. We are also required to maintain a number of licences, permits and
authorisations. Breach of applicable laws and regulations, including those relating to anti-bribery and
corruption by an employee, an associated party or someone acting on the Company’s behalf could
adversely affect our business and reputation. Moreover, there have been delays in procuring certain
licenses and filing of certain returns and certain agreementsrelating to leasehold premises occupied by
usare pending renewal.

MOoPNG and PNGRB regulate many aspects of our operations, including transportation, distribution,
marketing and sale of natural gas. Asthe regulatory environment for our industry increases in complexity,
the risk of non-compliance could also increase. If we fail to comply with applicable laws and regulations,
whether existing or new, we could be subject to fines, penalties or other enforcement action by the
authorities which regulate our business and operations.

To operate our business, we are required to maintain a number of licenses, permits and authorisations,
including environmental, health and safety permits. For details, see “Government and Other Approvals”
on page 262.

Our Company was granted a “no objection certificate” dated November 23, 1989 from Maharashtra
Pollution Control Board (“MPCB”) in relation to establishment of our pipeline network in Mumbai
(“Project™) subject to certain conditions (“NoC”). The NoC further stated that our Company was not
required to obtain consent under the Water Act and the Air Act for the Project. However, the Ministry of
Environment and Forests, vide itsletter dated November 16, 1999, listed certain non-compliances with the
conditions in the NoC and further noted that our Company has not obtained consent from the MPCB for
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distribution of natural gas in Mumbai from the year 1994 onwards. Our Company is in the process of
applying for the “consent to establish” under the Water Act and the Air Act. The Water Act and the Air
Act provide for penal provisions and imposition of penalties in case of failure to comply with the
requirement to obtain consent.

Failure by us to obtain, maintain and renew the required licences, permits and authorisations, in atimely
manner or at al, may interrupt our business and operations, and subject us to fines, penalties, other
enforcement action or additional costs.

Occupancy certificates pertaining to six of our CNG stations and for one City Gate Station are not traceabl e.
We have in place systems and processes to prevent possible breach of applicable laws and regulations,
including those relating to anti-bribery and corruption. Our systems and processes include regulatory
compliance systems and internal training on legal matters to prevent the breach of applicable laws and
regulations. Further, we have an internal policy against anti-bribery and corruption, which includes
training, risk assessments and monitoring activities. However, despite of such systems and processes, we
are unable to assure you that instances of bribery and corruption or violation of any applicable laws by our
employees, etc. would not occur.

Our Company was required to file an annual return on reporting of foreign liabilities and assets (“FLA”),
in relation to the FDI in our Company. Our Company isin the process of filing the FLA. Our Company
may be subject to penalties for delayed filing.

Further, lease agreements relating to four of our branch offices are pending renewal. If any of the owners
of these branch offices do not renew the agreements on terms and conditions acceptable to us, or at al, we
may suffer adisruption in our operations.

Transporting natural gas is hazardous and could result in accidents, which could adversely affect our
reputation, business, financial condition, results of operations and cash flows.

Natural gas is highly combustible. Our operations are subject to the risks and hazards inherent in the
business of natural gas transportation and distribution such as:

blowouts (uncontrolled escapes of natural gas from pipelines);

accidents, fires and explosions;

leaks or other losses of natural gas or other hydrocarbons as a result of the malfunction of equipment;
damage from third parties, including from construction and utilities equipment and from other
surface users;

damage to the pipelines by rodents;

difficulties maintaining and extending our widespread network infrastructure; and

natural disasters such as earthquakes, floods, storms, landslides and other adverse weather
conditions and hazards.

Theserisks could result in seriousinjury and death to empl oyees and others, significant damage to property,
environmental pollution, legal proceedings, impairment of our business and operations and curtailment or
suspension of our supply of natural gas, which in turn could lead to substantial loss to us. We could also
receive adverse publicity and experience diversion of management attention and resources in defending
such claims. In the recent past there have been incidents where damage and injury was caused, such as
flash fire in a kitchen during meter installation resulting in a first aid case in December 2014, and third
party damage of PE pipe causing flash fire without injury in January 2015. Further, the location of network
infrastructure and storage facilities in or near heavily populated areas, including residential areas,
commercia business centres and industrial sites, could increase the number of injuries, deaths or damages
resulting from any such incidents.

We are promoted by GAIL and BGAPH and any conflicts between our Promoters could result in
potential disruption in our business and operations, which may adversely affect our business, results of
operations, financial condition and cash flows. Further, after the implementation of the Proposed
Combination, any conflict of interest between Royal Dutch Shell plc (“Shell”), the ultimate parent
company and promoter of BGAPH, Shell and GAIL could have an adverse impact on our business and
results of operations.
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We are promoted by GAIL and BGAPH asajoint venture. As on date of this Red Herring Prospectus, each
of GAIL and BGAPH holds 45.00% of our Equity Shares. As our Promoters, they exercise significant
control over us and would continue to exercise control after the completion of the Offer. Further, we rely
on our Promotersfor their business experience, management, corporate governance and natural gas supply.
We cannot assure you that there would not be any conflict or dispute between our Promotersin the future.
In the event of a conflict (as indicated above), there could be a potential disruption in our business and
operations which may adversely affect our business, results of operations, financial condition and cash
flows.

Further, we cannot assure you that Shell’s vision and strategies for our Company will be similar to those
of BGAPH or BG Group Limited, or what effect Shell’s strategies may have on our business and results
of operations.

Additionally, Shell’s vision and strategies may not be aligned with those of GAIL, our other Promoter,
which may result in conflict between our Promoters. We are unable to assure you that any such conflicts
will be resolved amicably in atimely manner, or at all, failing which our business and results of operations
may be adversely affected.

We receive amajority of natural gas at our CGS at Wadala. A disruption in the receipt of natural gas at
our CGS at Wadala could lead to a disruption in the supply of natural gas by us which could adversely
affect our business, reputation, results of operations and cash flows.

We receive natural gas from GAIL’s pipelines at our CGSs and from the CGSs the natural gas is supplied
to our CNG filling stations and our PNG customers through our network of pipelines. Presently, we own
and operate four CGSs. Our CGS at Wadala receives the maximum volume of natural gas among all our
CGSs. For Fiscal 2016, Fiscal 2015 and Fiscal 2014, we received 2.12 MMSCMD, 1.97 MMSCMD and
1.99 MMSCMD, respectively of natural gas at our CGS at Wadala. Any disruption in the receipt of natural
gas at the CGS at Wadala, would lead to significant disruptions in the supply of natural gasto our CNG
filling stations and PNG customers. There are currently three streams for the receipt of natural gas at our
CGS at Wadala. A failure of any of the existing streams, or adelay or failure in setting up the third stream
for receipt of natural gas, or in any other network infrastructure at our CGS at Wadala could result in
significant disruptionsin the supply of natural gasto our CNG and PNG customers which could adversely
affect our business, reputation, results of operations and cash flows.

Presently we are allowed to operate only in Mumbai, its Adjoining Areas and the Raigad district and
consequently, we are dependent upon the economic, social and political conditions of this region. Any
adverse change in the economic, social or political condition of Mumbai, its Adjoining Areas and the
Raigad district could adversely affect our business, results of operations and cash flows.

Presently, we are allowed to operate only in Mumbai, its Adjoining Areas and the Raigad district, which
exposes us to adverse economic, social and political conditions that may arisein the region. Any disruption
or disturbance in the state of Maharashtra, particularly in Mumbai, its Adjoining Areas and the Raigad
district could adversely affect our business, results of operations and cash flows.

We are dependent on our management and key professional and technical employees to manage our
business and operations. We may be unable to attract or retain our management, key professional and
technical employees, which could adversely affect our business and operations.

We are dependent upon our management, key professionals and technical employees to manage our
business and operations. Our ability to implement our business strategy and serve our customers is
dependent upon our ability to attract and retain skilled personnel. We compete with other companies for
personnel, therefore, we may not be able to attract qualified and experienced professionals and technical
personnel when required or in a sufficient number in line with our growth plans and we cannot assure you
that we will be ableto retain these personnel. Some of our directors have been nominated by our Promoters,
including our Managing Director, who isanominee of GAIL. On October 30, 2015, our Managing Director
has been nominated by the Public Enterprises Selection Board (“PESB”) as the Director (Business
Development) for GAIL. In case our Managing Director resigns from our Board in order to accept the
position to which he has been nominated to by PESB, a suitable replacement may not be nominated in
time. Further, our inability to attract and retain qualified, experienced and technical personnel or delay in
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appointment of the replacement of current Managing Director of our Company, if required, could have an
adverse effect on our business and operations.

We have contingent liabilities under the Accounting Standards, which may adversely affect our
financial condition and results of operation.

We recorded ¥ 2,819.55 million of contingent liabilities as of March 31, 2016 in our Financial Statements.

The details of such contingent liabilities are as follows:

(Tin million)
Particulars Asat March 31, 2016
Excise Duty 1,600.69
Service Tax 51.70
Sales Tax / Input VAT credits 44.89
Income Tax 5.49
Central / state / local authority property taxes, lease rents, pipeline related re- 19.10
instatement charges etc. — Claims disputed by the Company relating to issues
of applicability and determination
Third party / other claims arising from disputes relating to contracts 15.72
Demand from GAIL with respect to additional transport tariff from November 1,073.56
2008 to March 31, 2016
Demand from GAIL with respect of differential price for supply over and 5.04
above alocation
Claims from consumers not acknowledged as debts 3.36

Liability on account of revision of trade margin as per contract with oil marketing companies with effect
from January 1, 2015 is yet to be determined in view of undergoing negotiations.

For details of our contingent liabilities, please see “Financial Satements” and “Outstanding Litigations
and Material Developments” on pages 174 and 251, respectively.

If any of the above contingent liabilities materialise, our financial condition and results of operations may
be adversely affected.

Our insurance coverage may not be adequate to cover all losses or liabilities that we may incur in our
business and operations.

We maintain insurance coverage for, among others, consequential losses (including physical damage to
our assets) caused by fire and natural disasters as well as insurance coverage for our supervisory control
and data acquisition (“SCADA”) system. See “Our Business — Insurance” on page 121. As at April 1,
2016, the amount of insurance cover taken by us aggregated to ¥ 10,479.98 million. This includes cover
for assets aggregated to I 6,953.42 million, which as a percentage of our total non—current assets was
42.59% and as a percentage of our total assets of was 29.51%. However, our insurance coverage may not
be adequate to cover al losses or liabilities that we may incur. Moreover, we are subject to the risk that we
may not be able to maintain or obtain insurance of the type and amount desired at acceptable rates in the
future. To the extent that actual losses incurred by us exceed the insurance cover, we would have to bear
the losses, which could have an adverse effect on our financia condition and results of operations.

Some of the trademarks that we usein our business are not registered. In case of any unauthorised use
of these trademarks by third parties, our business, reputation and results of operations could be
adversely affected.

Some of the trademarks we use are not registered. While we have applied for registration of these
trademarks, we cannot assure you that they will be registered with the Trademark Registry in a timely
manner, or at all. For details see “Government and Other Approvals” on page 262. A delay in registering
our trademarks may adversely affect our goodwill, business, reputation and results of operations. In the
absence of such protection, we may not be able to prevent infringement of our trademark and a passing of f
action may not provide sufficient protection until the trademark is registered. Any misuse of our logo by
third parties could adversely affect our reputation which could in turn adversely affect our financial
performance and the market price of the Equity Shares. If any of our unregistered trademarks are registered
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in favour of athird party, we may not be able to claim ownership of such trademarks and consequently, we
may be unable to seek remedies for infringement of those trademarks by third parties other than relief
against passing off by other entities. Our inability to obtain or maintain these registrations may adversely
affect our reputation and business.

The successful completion of network infrastructure expansion requires the products and services of
third parties, including service providers, independent contractors and suppliers. The failure of a third
party to perform its obligations could consequently result in a delay in expanding our network
infrastructure which could adversely affect our business, results of operations and cash flows.

The successful completion of pipeline infrastructure expansion requires the services of third parties
including engineers, contractors and suppliers of personnel and materials. The timing and quality of
construction of the network infrastructure depends on the availability and skill of these third parties, as
well as any contingencies affecting them, including the availability of suitable personnel, raw material
shortages and industrial actions such as strikes and lockouts. We cannot assure you that products and third
parties will continue to be available to us at acceptable rates, or at all. Also, if a service provider or
contractor fails to perform its obligations satisfactorily, we may be unable to develop the network
infrastructure within the intended timeframe, at the intended cost, or at all. Further, we may also be liable
to our customers for any losses caused to them due to the failure of the contractor or service provider in
performing their obligations or any misconduct on their part. As a result, we may be required to make
additional investments or provide additional services to ensure the adequate performance and delivery of
contracted services. Any consequent delay in expanding network infrastructure could adversely affect our
business, results of operations and cash flows.

The approvals that we receive from municipal authorities for laying pipelines often specify the completion
date. We typically sub-contract civil construction and other development works for laying pipelines. A
delay in the completion of construction on the part of a sub-contractor, for any reason, could result in a
delay in meeting the scheduled compl etion date prescribed under the approval received from the municipal
authorities, which may result in an imposition of penalty by such municipal authorities on us. The riskswe
face by using sub-contractors includes not completing construction on time and within budget, sub-
contractors not adhering to quality specifications for the construction, sub-contractors not obtaining
adequate working capital or other financing required to complete construction, and our Company not being
able to pass on certain risks to sub-contractors such as unforeseen site and geological conditions.

Delays in the completion of expansion of our pipeline network or complying with the time limits
prescribed under our authorisations for laying of pipelines or our construction contract schedules may
impact our business, financial condition and results of operation.

Laying of pipelines and creating suitable pipeline infrastructure for the distribution of natural gastypically
requires substantial capital outlay during the construction period which may take an extended period of
time to complete, and before a potential return can be generated. The time and costs involved to complete
laying of pipelines and creating suitable pipeline infrastructure may be subject to several factors, including
receipt of requisite approvals and permits from the relevant authorities, shortages of, or price increases
with respect to, construction materials (which may prove defective), equipment, technical skillsand labour,
unanticipated cost increases, changes in the regulatory environment, adverse weather conditions, third
party performance, environmental issues, changesin market conditions and other unforeseeable issues and
circumstances. Any of these factors may lead to delays in, or prevent the completion of, expansion of our
pipeline network and result in a substantial increase in costs incurred by us. The cost overruns may not be
adequately compensated by contractual indemnities, which may affect our business, financial condition
and results of operations. In addition, any delays in implementing our expansion plans as scheduled or
directed by the PNGRB could result in imposition of penalty by PNGRB.

PNGRB has granted us infrastructure exclusivity to authorisation to lay, build, expand and operate the
CGD network up to April 2040 for the Raigad district. Pursuant to such exclusivity, we are required to
meet yearly targets for the number of domestic PNG connections and kilometers of steel pipeline to be
laid. Inabilities to meet such targets within the specified time may subject us to penalties imposed by the
PNGRB.

Any delays in completing our expansion plans as scheduled could result in negative publicity and alack of
confidence among investors and potential residents. In the event there are any delaysin the implementation
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and completion of our expansion plans our business, financial condition and results of operations could be
adversely affected. For instance, we have received a letter dated June 2, 2016 from the PNGRB alleging
non-compliance with the requirements of Regulation 11 of the PNGRB (Authorizing Entitiesto Lay, Build,
Operate or Expand City or Local Natural Gas Distribution Networks) Regulations, 2008 (“Letter”). The
PNGRB, vide the Letter, has alleged delay in submissions of financial closure report and failure to enter
into a gas sales agreement for our city gas distribution network at Raigad. Our Company is in the process
of submitting areply to the Letter.

Disproportionate increases of re-instatement charges may adversely affect our profitability

As part of our operations and as mandated by the infrastructure exclusivity granted to us, we are required
tolay and maintain CGD pipelines throughout Mumbai and the Adjoining Areas. For laying pipelines, we
require the permission of the Municipal Corporation of Greater Mumbai and the municipal corporations
governing the Adjoining Areas such as Thane and Navi Mumbai, respectively (together the “City
Municipalities”). We are required to pay reinstatement charges to the City Municipalities for operating
our CGD pipeline networks. Over the years, such reinstatement charges have risen at disproportionate
rates. If such charges continue to increase in a similar manner, our profitability and cash flows may be
adversely affected.

We have entered into and will continue to enter into, related party transactions. There is no assurance
that our future related party transactions would be on terms favourable to us when compared to similar
transactions with unrelated or third parties.

Related party transactions may involve conflicts of interests which may be detrimental to our Company.
We cannot assure you that related party transactions could not have been made on more favourable terms
with unrelated parties. For example, we have entered into Gas Sales Agreements with GAIL for procuring
natural gas. The majority of our natural gas demand is met by GAIL, one of our Promoters, either through
the Domestic Natural Gas Agreement, the PMT Agreement or the GS Agreement or through spot contracts.
See “Related Party Transactions’ on page 172.

For Fiscals 2012, 2013, 2014, 2015 and 2016, the total natural gas purchases from related parties as a
percentage of the total natural gas purchases are as follows:
(%)

Fiscal 2012 Fiscal 2013 Fiscal 2014 Fiscal 2015 Fiscal 2016

88.93 100.00 94.42 85.89 95.22

In Fiscals 2012, 2013, 2014, 2015 and 2016, there were no natural gas salesto related parties.

Our Promoters, Directors, and executive officers may have an interest in pursuing transactionsthat, in their
judgment, enhance the value of their equity investment, even though such transactions may involve risks
to the holders of our Equity Shares. We cannot assure you that our Promoters, Directors and executive
officers will be able to address these or other conflicts of interestsin an impartial manner. Further, thereis
no assurance that our related party transactions in future will be on terms favourable to us when compared
to similar transactions with unrelated or third parties or that our related party transactions, individually or
in the aggregate, will not have an adverse effect on our financial condition.

Our Promoters are involved in ventures that are in the same line of business as us. In the event of a
conflict of interest, our promoters may favour the interest of such other ventures over our interest

Our Promoters have promoted other ventures that are engaged in city gas distribution or whose main
objects may permit them to carry out businesses similar to ours, which may result in a potential conflict of
interest. For instance, some of the companies promoted by GAIL, i.e., Indraprastha Gas Limited, GAIL
Gas Limited, Avantika Gas Limited, Bhagyanagar Gas Limited, Central U.P Gas Limited, Green Gas
Limited, Maharashtra Natural Gas Limited and Tripura Natural Gas Company Limited are engaged in the
CGD businessin different parts of India. We cannot assure you that GAIL or the companies promoted by
GAIL will not bid for the same geographical areas as us. In the event any of these companies bid for the
same geographical areas as us, this could create a potential conflict of interest for GAIL. In the event our
Promoters choose to concentrate or channelise their efforts and resources through any of these other
ventures, our business and results of operations may be adversely effected.
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Our ability to pay dividends in the future will depend upon our future results of operations, financial
condition, cash flows and working capital and capital expenditure requirements.

Our ability to pay dividends in the future will depend upon our future results of operations, financial
condition, cash flows, sufficient profitability, working capital and capital expenditure requirements. See
“Dividend Palicy” on page 173. We cannot assure you that we will generate sufficient revenues to cover
our operating expenses and, as such, pay dividends to our shareholders consistent with our past practice,
or at al.

While our business is not materially affected by seasonal trends, historically, our revenuesin the first
quarter of a Fiscal has been marginally lesser compared to our revenuesin other quarters.

Our revenues in the first quarter of a Fiscal is marginally lesser when compared to our revenues in other
quarters of the Fiscal. We believe that this is due to summer vacations of schools in the first quarter of a
financial year, prompting families to travel out of Mumbai and its Adjoining Areas on vacations. Such
trends may affect the level of outstanding indebtedness and working capital during such periods in future.

In recent Fiscals, we had negative net cash flows from investing and financing activities. Any negative
cash flowsin the future may adversely affect our results of operations and financial condition.

We had negative net cash flows from investing and financing activities in the last three Fiscals, the details
of which are summarised below:
(Amount in million)

Details Fiscal 2016 Fiscal 2015 Fiscal 2014
Net cash used in investing activities (2,286.25) (2,607.23) (1,998.62)
Net cash used in financing activities (1,914.34) (1,760.81) (1,851.62)

Any negative cash flowsin the future may adversely affect our results of operationsand financial condition.
See “Financial Information” on page 174.

Our operations could be adversely affected by strikes, work stoppages or increased wage demands by
our employees or any other kind of disputes with our employees.

As of March 31, 2016, we employed 499 employees. While we consider our relationship with our
employeesto be good, we cannot assure you that we will not experience disruptionsin work dueto disputes
or other problems with our work force, which may adversely affect our ability to perform our business
operations.

We have issued specified securities during the last one year at a price that will be below the Offer Price.

We have allotted 94,36,178 Equity Shares of face value of ¥ 10 each to the Government of Maharashtra
on June 7, 2016. These Equity Shares were allotted pursuant to conversion of 94,36,178 CCDs. Such
conversion price islower than the Offer Price. For further details, see “Capital Structure” on page 61.

Our Company will not receive any proceeds from the Offer.

This Offer isan offer for sale of 24,694,500 Equity Shares by the Selling Shareholders. The entire proceeds
after deducting relevant Offer expenses from the Offer will be paid to the Selling Shareholders and our
Company will not receive any proceeds from the Offer. See “Objects of the Offer” on page 78.

The joint venture agreement between our Promoters and our Articles of Association confer a special
right to our Promoters and the Government of Maharashtra that would survive post listing of the Equity
Shares.

The joint venture agreement with our Promoters (“JVA”) and our Articles of Association allows our
Promoters to nominate an equal number of directors on our Board, provided that they hold equal number
of Equity Shares. Further, the VA and our Articles of Association also alow the Government of
Maharashtra to nominate a director as long as they hold 10% of our paid up Equity Share capital. We shall
call a meeting of our Shareholders post listing of the Equity Shares for approval of our Articles of

30



37.

38.

39.

Association. If the Articles of Association are approved by at least 75% of our Shareholders, then present
and voting, the rightsin favour of our Promoters and the Government of Maharashtra, would survive post
listing of the Equity Shares. Consequently, your rights, as a shareholder of our Company, may not be pari
passu with the rights of our Promoters and the Government of Maharashtra, with respect to appointment
of directors on our Board. For further details of the JVA and our Articles of Association, see “History and
Certain Corporate Matters” and “Main Provisions of Articles of Association” on pages 131 and 341,
respectively.

Our Promoterswill continueto control us after the Offer, which will enablethem to control our business,
influence material policies and outcome of matters submitted to shareholders for approval in
circumstances where our Promoters’ interests may not align with or may be adverse to other
shareholders’ or our interests.

Upon completion of the Offer, our Promoters would continue to hold, in aggregate, a majority of our post-
Offer equity share capital. Asaresult, our Promoters will have the ability to exercise significant influence
over our business, policies and affairs including matters requiring shareholders’ approval such as approval
of mergers, strategic acquisitions or joint ventures or sale of all or substantially all of our assets, the timing
and distribution of dividends, election or termination of appointment of our Directors and officers, policies
for lending, investments and capital expenditures. This control could delay, defer or prevent a change of
control in the Company, impede amerger, consolidation, takeover or other business arrangement involving
us, without the support of our Promoters, or discourage a potential acquirer from making a tender offer or
otherwise attempting to obtain control of our Company even if it is in our Company’s best interest. In
addition, for so long as our Promoters continue to exercise significant control over us; they may influence
our material policies in a manner that could conflict with the interests of our other shareholders. Our
Promoters may have interests that may be adverse to the interests of our other shareholders and may take
positions with which our other shareholders do not agree. Any of the foregoing factors could have an
adverse effect on our business, financial condition, results of operations and cash flows.

One of our recordsrelating to a form filed with the RoC is not traceable.

We have been unable to locate one of the corporate recordsi.e. prescribed form filed by us with the RoC,
in respect of the allotment of Equity Shares on June 30, 1998. We have undertaken a RoC search to locate
the said form as well. While we believe that the form was filed with the Registrar of Companiesin atimely
matter, we have not been able to obtain a copy of the form, including from the Registrar of Companies.
We cannot assure you that the form filing will be available in the future or that we will not be subject to
any penalty imposed by the competent regulatory authority in this respect.

Certain properties, including our branch offices are not owned by us and we have only leasehold or
leave and license rights over them. In the event we lose such rights, our business, financial condition,
results of operation and cash flows could be adversely affected.

Certain properties, including our branch offices and CNG filling stations are located at premises leased or
licensed by us. The lease periods and rental amounts vary on the basis of their locations. We cannot assure
you that we will be able to renew our leases on acceptable terms or at all, once the term of the leases are
completed. In the event that we are required to vacate any of these premises, we would be required to make
aternative arrangements for new offices and other infrastructure and we cannot assure that the new
arrangementswill be on acceptable terms. If we are required to relocate our business operations during this
period, we may suffer a disruption in our operations or have to pay increased charges, which could have
an adverse effect on our business, prospects, results of operations and financial condition. For details, see
“Our Business— Properties” on page 121.

We may be subjected to certain charges by the MSEDC and the Legal Metrology Department which may
adversely affect our results of operations.

We presently purchase power for operating our CNG stations at industrial electricity tariff rates, which is
substantially cheaper than commercia electricity tariff rates. However, the Maharashtra State Electricity
Distribution Corporation Limited (“MSEDC”) has contended that distribution of CNG through petrol
pumps is a commercia activity and consequently, for such operations, tariff imposed should be at
commercia rates instead of industrial rates. The matter is presently under discussions with the MSEDC.
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In case it is determined that power tariff would be charged at commercia rates with retrospective effect,
our results of operations may be adversely affected.

The Legal Metrology Department has alleged that we were in violation of the Legal Metrology Act, the
Legal Metrology (General), Rule, 2011 and the Maharashtra Metrology (Enforcement) Rules, 2011, with
respect to stamping and verification requirements of PNG meters. In this regard, we have been and going
forward may be subjected to penalties. For further details, please see “Outstanding Litigations and Material
Developments — Litigations against our Company — Actions by Statutory and Regulatory Authorities” on
page 252.

External Risk Factors

41.

Public companiesin India, including us, arerequired to prepare financial statementsunder Ind ASwith
effect from April 1, 2016 which differ in material respectsfrom present | ndian GAAP which isapplicable
to the Company till March 31, 2016 and to compute Income Tax under the Income Computation and
Disclosure Standards (the “ICDS”) with effect from April 1, 2015. The transition to ICDS has impacted
the income computation and tax liability of the company for the year ended March 31, 2016. The
transition to Ind AS will have a material impact on the presentation of our financial statements for
periods beginning on or after April 1, 2016 and may require us to restate our historical financial
statements included in this Red Herring Prospectus, as a result of which we may be materially and
adversely affected.

India has decided to adopt the “Convergance of its existing standards with IFRS” and has not adopted
IFRS. These “Converged IFRS / synchronised Accounting Standards” are referred to in India as Ind AS.
The Ministry of Corporate Affairs, Government, has through a notification dated February 16, 2015, set
out the Ind AS and the timelines for their implementation. Accordingly, our Company is required to adopt
and prepare its financial statements in accordance with Ind AS for periods beginning on or after April 1,
2016. Given that Ind AS differsin certain material aspects from Indian GAAP under which our financial
statements are currently prepared, our financial statementsfor the periods commencing on or after April 1,
2016 may not be fully comparable to our historical financial statements.

We have not attempted to quantify the impact of Ind AS on the financial dataincluded in this Red Herring
Prospectus, nor have we provided areconciliation of the financial statementsto those under Ind AS. While
the Company has conducted a preliminary analysisin relation to thetransition to Ind AS, the key highlights
of which are set out on page 243, thisisan initial analysis and the full impact on the Company's financial
statements of such transition to Ind ASiis currently not clear. There can be no assurance that the adoption
of Ind ASwill not affect our reported results of operations or financial condition materially. Moreover, we
may be required to retroactively apply Ind AS to our historical financial statements, subject to certain
optional and mandatory exemptions, which may reguire us to restate our financia statementsincluded in
this Red Herring Prospectus, after April 1, 2016. In addition, our management is devoting and will continue
to devote time and other resources for the successful and timely implementation of Ind AS. Any failureto
successfully adopt Ind AS may have an adverse effect on the trading price of the Equity Shares and/or may
lead to regulatory action and other legal consegquences. Moreover, our transition to Ind AS reporting may
be hampered by increasing competition and increased costs for the relatively small number of Ind AS-
experienced accounting personnel available as more Indian companies begin to prepare Ind AS compliant
financial statements. Any of these factors relating to compliance of Ind AS may adversely affect our
financial condition and results of operations.

In addition, the Ministry of Finance has issued a notification dated March 31, 2015 notifying ICDS which
creates anew framework for the computation of taxableincome. ICDS cameinto effect from April 1, 2015
and the transition to ICDS has impacted the income computation and tax liability of the Company for the
year ended March 31, 2016. ICDS deviates in several respects from concepts that are followed under
general accounting standards, including Indian GAAP and Ind AS. For example, where ICDS-based
calculations of taxable income differ from Indian GAAP or Ind AS-based concepts, the ICDS-based
calculations have the effect of requiring taxable income to be recognized earlier, increasing overall levels
of taxation or both. In addition, ICDS is applicable for the computation of income for tax purposes but is
not applicable for the computation of income for MAT, which our Company currently pays. Further,
pursuant to ICDS, premia earned on forward contracts becomes taxable on settlement and not at the time
of earning. There can be no assurance that the adoption of ICDS will not adversely affect our business,
results of operations and financial condition.

32



42.

Significant differences could exist between Indian GAAP and other accounting principles, such as U.S.
GAAP and IFRS, which may affect investors’ assessments of our Company’s financial condition.

We have not attempted to explain in a qualitative manner the impact of the IFRS or U.S. GAAP on the
financial information included in this Red Herring Prospectus, nor do we provide areconciliation of
our financia information to those of U.S. GAAP or IFRS. U.S. GAAP and IFRS differ in significant
respects from Indian GAAP. Indian GAAP differs from accounting principles with which prospective
investors may be familiar in other countries. Accordingly, the degree to which the financial information
included in this Red Herring Prospectus will provide meaningful information is entirely dependent on
the reader’s level of familiarity with Indian accounting practices, Indian GAAP, the Companies Act
and the SEBI ICDR Regulations. Any reliance by persons not familiar with Indian accounting practices,
Indian GAAP, the Companies Act and the SEBI ICDR Regulations, on the financial disclosures presented
in this Red Herring Prospectus should accordingly be limited.

An exit by the UK from the European Union could impact global financial markets which could in turn
adversely affect the trading prices of our Equity Shares.

An exit by the UK from the European Union (“EU”) could impact the trading prices of our Equity Shares.
A referendum will be held in the UK on June 23, 2016 on whether the UK will remain in the EU. In case
the referendum isin favour of the exit, UK and member countries in the EU may face increased economic
and financial volatility. Such economic and financial volatility may impact global financial markets, which
may adversely affect the trading prices of our Equity Shares.

We may be affected by competition law in India and any adverse application or interpretation of the
Competition Act could adversely affect our business.

The Competition Act was enacted for the purposes of preventing practices having an appreciable adverse
effect on competition in the relevant market in India. Under the Competition Act, any formal or informal
arrangement, understanding or action in concert, which causes or is likely to cause an appreciable adverse
effect on competition is considered void and results in the imposition of substantial monetary penalties.
Further, any agreement among competitors which directly or indirectly involves the determination of
purchase or sale prices, limits or controls production, supply, markets, technical development, investment
or provision of services, shares the market or source of production or provision of services by way of
allocation of geographical area of market or type of goods or services or humber of customers in the
relevant market or directly or indirectly resultsin bid-rigging or collusive bidding is presumed to have an
appreciable adverse effect on competition. The Competition Act & so prohibits abuse of adominant position
by any enterprise or group.

On March 4, 2011, the Gol issued and brought into force the combination regulation (merger control)
provisions under the Competition Act with effect from June 1, 2011. These provisions require acquisitions
of shares, voting rights, assets or control or mergers or amalgamations that cross the prescribed asset and
turnover based thresholds to be mandatorily notified to the CCI. Additionally, on May 11, 2011, the CCl
issued the Competition Commission of India (Procedure in regard to the transaction of business relating to
combinations) Regulations, 2011, as amended, which sets out the mechanism for implementation of the
merger control regime in India. Further, the CCl has extra-territorial powers and can inquire into or
investigate any agreements, dominant conduct or combination occurring outside India if such agreement,
dominant conduct or combination has an appreciable adverse effect on competition in India.

The impact of the provisions of the Competition Act on the agreements or transactions entered into by us
cannot be predicted at this state. However, the applicability or interpretation of the Competition Act to any
merger, amalgamation or acquisition proposed or undertaken by us, or any enforcement proceedings
initiated by CCI for alleged violation of provisions of the Competition Act may adversely affect our
business, financial condition, results of operations or future prospects.

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

Our business, results of operations and cash flows could be adversely affected by unfavourable changesin

or interpretations of existing, or the promulgation of new laws, rules and regulations applicable to our
business and operations.
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There can be no assurance that the Gol may not implement new regulations and policies which will require
usto obtain approvals and licenses from the Gol or other regulatory bodies or impose onerous requirements
and conditions on our business and operations. Any such changes and the related uncertainties with respect
to the implementation of the new regulations may have an adverse effect on our business, results of
operations and cash flows. In addition, we may have to incur capital expenditures to comply with the
requirements of any new regulations, which may also affect our results of operations and cash flows.

On March 5, 2015 the MoPNG issued the draft guidelines for granting marketing rightsto eligible entities
(as defined therein) for marketing CNG as transportation fuel including setting up CNG filling stations
(“Draft Guidelines”). The Draft Guidelines, if notified, will significantly increase competition from such
other “Eligible Entities’, such as, new entities who fulfil the investment threshold; entities authorised by
the PNGRB; entities deemed to be authorised under the PNGRB Act, 2006; and entities authorised by the
Central Government. The increase in competition may have an adverse effect on our revenues, results of
operations and cash flows. See “Regulations and Palicies” on page 123 for details of the laws, rules and
regulations currently applicable to us.

Further, the General Anti Avoidance Rules (“GAAR”) are proposed to be effective from April 1, 2018.
The tax conseguences of the GAAR provisions being applied to an arrangement could result in denia of
tax benefits among other consequences. In the absence of any precedents on the subject, the application of
these provisions is uncertain. If the GAAR provisions are made applicable to our Company, it may have
an adverse tax impact on us.

Our businessis substantially affected by prevailing economic, political and others prevailing conditions
inIndia.

Our Company isincorporated in India, and almost al our assets and employees are located in India. Asa
result, we are highly dependent on prevailing economic conditions in India and our results of operations
are significantly affected by factorsinfluencing the Indian economy. Factors that may adversely affect the
Indian economy, and hence our results of operations, may include:

any increase in Indian interest rates or inflation;

any exchange rate fluctuations;

any scarcity of credit or other financing in India, resulting in an adverseimpact on economic conditions
in India and scarcity of financing of our developments and expansions;

prevailing income conditions among Indian consumers and Indian corporations;
volatility in, and actual or perceived trends in trading activity on, India’s principal stock exchanges;
changes in India’s tax, trade, fiscal or monetary policies;

political instability, terrorism or military conflict in India or in countries in the region or globally,
including in India‘s various neighbouring countries;

occurrence of natural or man-made disasters;

prevailing regional or global economic conditions, including in India’s principal export markets;
any downgrading of India’s debt rating by a domestic or international rating agency;

financial instability in financial markets; and

other significant regulatory or economic developmentsin or affecting India or its natural gas sector.
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Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian economy,
could adversely impact our business, results of operations and financial condition and the price of the
Equity Shares.

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

Under Section 62 of the Companies Act, acompany incorporated in Indiamust offer its equity shareholders
pre-emptive rights to subscribe and pay for a proportionate number of equity shares to maintain their
existing ownership percentages prior to issuance of any new equity shares, unless the pre-emptive rights
have been waived by the adoption of a special resolution by holders of three-fourths of the equity shares
voting on such resolution.

However, if the laws of the jurisdiction that you are in do not permit the exercise of such pre-emptiverights
without our filing an offering document or a registration statement with the applicable authority in such
jurisdiction, you will be unable to exercise such pre-emptive rights. If we elect not to file an offering
document or aregistration statement, the new securities may be issued to a custodian, who may sell the
securities for your benefit. The value such custodian receives on the sale of any such securities and the
related transaction costs cannot be predicted. To the extent that you are unable to exercise pre-emptive
rights available in respect of the equity shares, your proportional interestsin our Company may be reduced
by the new equity shares that are issued by our Company.

Risks Relating to Investment in our Equity Shares

48.
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Our Equity Shares have never been publicly traded and the Offer may not result in an active or liquid
market for our Equity Shares. Further, the price of our Equity Shares may be volatile and you may be
unableto resell your Equity Shares at or above the Offer Price, or at all.

Prior to the Offer, there has been no public market for our Equity Shares and an active trading market on
the Stock Exchanges may not develop or be sustained after the Offer. Listing and quotation does not
guarantee that a market for our Equity Shares will develop, or if developed, the liquidity of such market
for our Equity Shares. The Offer Price of our Equity Sharesis proposed to be determined through a book-
building process and may not be indicative of the market price of our Equity Shares at the time of
commencement of trading of our Equity Shares or at any time thereafter. The market price of our Equity
Shares may be subject to significant fluctuations in response to, among other factors, risks stated in this
section, market conditions specific to the industry we operate in, perception in the market about
investmentsin or estimates by financial analysts of us and our industry, developmentsrelating to India and
volatility in the Stock Exchanges and securities markets el sewhere in the world, etc.

Any futureissuance of our Equity Shares may dilute your shareholdings and sales of our Equity Shares
by our Promoters may adver sely affect the trading price of our Equity Shares.

Any future equity issuances by us may lead to the dilution of investors’ shareholdingsin our Company. In
addition, any sales of substantial amounts of our Equity Shares in the public market after the completion
of the Offer, including by our Promoters, or the perception that such sales could occur, could adversely
affect the market price of our Equity Shares and could impair the future ability of our Company to raise
capital through offerings of our Equity Shares. We a so cannot predict the effect, if any, that the sale of our
Equity Shares held by our Promoters or the availability of these Equity Shares for future sale will have on
the market price of our Equity Shares.

Foreign investors are subject to foreign investment restrictions under Indian law, which may adversely
affect the market price of our Equity Shares.

Under the foreign exchange regulations currently in force in India, transfers of equity shares between non-
residents and residents are permitted (subject to certain exceptions) if they comply with inter alia, the
pricing guidelines and reporting requirements specified by the RBI. If the transfer of equity sharesis not
in compliance with such pricing guidelines or reporting requirements, or falls under any of the prescribed
exceptions, prior approval of the RBI will be required. Additionally, shareholders who seek to convert the
Indian Rupee proceeds from a sale of equity shares in India into foreign currency and repatriate any such
foreign currency from India will require a no-objection/tax clearance certificate from the Indian income
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tax authorities. We cannot assure you that any required approval from the RBI or any other government
agency can be obtained in atimely manner or on any particular terms or at all. Owing to possible delaysin
obtaining requisite approvals, investorsin our Equity Shares may be prevented from realising gains during
periods of price increase or limiting their losses during periods of price decline.

You will not be abletoimmediately sell any of our Equity Sharesyou purchasein the Offer on an Indian
Stock Exchange.

Our Equity Shares will be listed on the Stock Exchanges. Pursuant to Indian regulations, certain actions
must be completed before the Equity Shares can be listed and trading may commence. Investor’ book
entry, or demat accounts, with depository participants in India are expected to be credited within two
working days of the date on which Allotment is approved by the Board. Thereafter, upon receipt of
final listing and trading approval from the Stock Exchanges, trading in the Equity Shares is expected to
commence within six Working Days from the date of Bid/Offer closure.

We cannot assure you that the Equity Shares will be credited to investors’ demat accounts, or that trading
in the Equity Shares will commence, within the time periods specified above.

You may be subject to I ndian taxes arising out of capital gains on the sale of our Equity Shares

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of our
Equity Shares are generally taxable in India. Any gain realised on the sale of listed equity shares on a stock
exchange held for more than 12 months will not be subject to capital gains tax in India if Securities
Transaction Tax (“STT”) has been paid on the transaction. STT will be levied on and collected by a
domestic stock exchange on which the equity shares are sold. Any gain realised on the sale of equity shares
held for more than 12 months, which are sold other than on a recognised stock exchange and on which no
STT has been paid to an Indian resident, will be subject to long term capital gainstax in India. Further, any
gain realised on the sale of listed equity shares held for a period of 12 months or less which are sold other
than on recognised stock exchanges and on which STT has been paid, will be subject to short term capital
gainstax in India. Capital gains arising from the sale of the equity shares will be exempt from taxation in
Indiain cases where the exemption from taxation in Indiais provided under atreaty between Indiaand the
country of which the seller is resident. Generally, Indian tax treaties do not limit India’s ability to impose
tax on capital gains. Asaresult, residents of other countries may be liablefor tax in Indiaas well asin their
own jurisdiction on a gain upon the sale of our Equity Shares.

PROMINENT NOTES

1

Public Offer of 24,694,500 Equity Shares of face value of ¥ 10 each of our Company, for cash at a price
of ¥ [e] per equity share aggregating up to ¥ [e] million, through an Offer for Sale of 12,347,250 Equity
Shares by GAIL and 12,347,250 Equity Shares by BGAPH. The Offer shall constitute at |east 10% of the
fully diluted post-Offer paid up Equity Share capital of our Company.

The Offer is being made through the Book Building Process, wherein 50% of the Net Offer shall be
availablefor allocation, on a proportionate basisto QIBs. Our Company and the Selling Sharehol ders may,
in consultation with the BRLMs, alocate up to 60% of the QIB Portion to Anchor Investors on a
discretionary basis. 5% of the QIB Portion (excluding Anchor Investor Portion) shall be available for
alocation on a proportionate basis to Mutual Funds only. The remainder of the QIB Portion shall be
availablefor allocation on aproportionate basisto al QIBs (other than Anchor Investors), including Mutual
Funds, subject to valid Bids being received at or above the Offer Price. Not less than 15% of the Net Offer
shall be available for alocation on aproportionate basisto Non-Institutional Bidders and not less than 35%
of the Net Offer shall be available for allocation to Retail Individual Bidders, subject to valid Bids being
received at or above the Offer Price.

Our Company and the Selling Shareholders may, in consultation with the BRLMs, offer a discount of ¥
[®] per Equity Share to the Offer Price to Eligible Employees.

The net worth of our Company as at March 31, 2016 was X 15,279.75 million. The net asset value per

Equity Share of our Company as at March 31, 2016 was ¥ 171.03. See “Financial Information” on page
174.
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11

The average cost of acquisition of Equity Shares by our Promoters, BGAPH and GAIL is% 10 per Equity
Share, respectively. See “Capital Structure” on page 61.

Except as disclosed in the section titled “Promoters and Group Companies”, none of our Group Companies
have business interests or other interestsin our Company.

For details of related party transactions entered into by our Company with the Group Companies during
the last Fiscal, the nature of transactions and the cumulative value of transactions, please see “Financial
Statements” on page 174.

There has been no change in our Company’s name since incorporation.

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

Any clarification or information relating to the Offer shall be made available by the BRLMs and our
Company to the investors at large and no selective or additional information would be available for a
section of investors in any manner whatsoever. Investors may contact any of the BRLMs who have
submitted the due diligence certificate to SEBI for any complaints pertaining to the Offer.

Bidders may contact any of the BRLMs who have submitted the due diligence certificate to SEBI, for any
complaints, information or clarifications pertaining to the Issue. All grievances relating to the ASBA
process may be addressed to the Registrar, with acopy to the relevant Designated Intermediary with whom
the ASBA Form was submitted as the case may be, giving full details such as name, address of the Bidder,
number of Equity Shares applied for, DP ID, Client ID, Bid Amounts blocked, ASBA Account number
and the address of the Designated Intermediary with whom the ASBA Form was submitted. All grievances
relating to Bids submitted through the Registered Broker may be addressed to the Stock Exchanges with a
copy to the Registrar.
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SECTION I11: INTRODUCTION
SUMMARY OF INDUSTRY
Overview — Indian Economy and Energy Demand

India was the third-largest economy in the world in 2013 by purchasing power parity. India aso had the second-
largest population in the world, at almost 1.27 billion people in 2014, having grown by approximately 1.3% each
year since 2008. (Source: u.s Energy Information Administration 2014,
http: //data.worldbank.org/indicator/SP.POP.TOTL). According to the World Bank’s Global Economics
Prospects report (June 2015), the Indian economy is projected to grow at 7.5%, 7.9% and 8.0% in each year from
2015 to 2017.

India was the fourth-largest energy consumer in the world after China, the US and Russiain 2014 and its need for
energy continues to rise as a result of the country’s economic growth and modernisation over the past several
years. Primary energy consumption in India has more than doubled between 1990 and 2012, reaching an estimated
32 quadrillion Btu.

Indian Natural Gas Sector
Reserves and Production

Natural gas production in the Fisca 2014 was approximately 97 million standard cubic metre per day
(“MMSCMD”) by ONGC, OIL, non-state owned and Joint Venture (“JV”) companies. The share of offshore
natural gas production in Fiscal 2014 was approximately 74.5%.

(Source: http://petroleum.nic.in/docs/exp.about.oilgasprod2015. pdf)

Domestic natural gas production islikely to increase over the medium to long-term foll owing the commencement
of production from Gujarat State Petroleum Corporation Limited’s DeenDayal block, ONGC’s KG basin blocks
and modest increases in RIL-BP JV’s KG D-6 production. With the proposed premium for deep water blocks,
ICRA Research projects domestic natural gas production from existing or discovered gas fields to increase from
93 MMSCMD in Fiscal 2015 to approximately 114 MM SCMD by Fiscal 2018, which could further increase to
approximately 162 MM SCMD by Fiscal 2025, notwithstanding the fall in the production from existing fields.

Demand

In the last decade, the demand for natural gas in India has increased due to its increased availability, the
development of natural gas transmission and distribution infrastructure and the environment friendly
characteristics of natural gas as a fuel source. (Source: Vision 2030 — Natural Gas Infrastructurein India 2013)

Natural gas consumption grew at a CAGR of 3.7% over the previousfive yearsto 144 MMSCMD in Fiscal 2014
from 120 MM SCMD in Fiscal 2009, driven by growth in consumption from sectors such as power, fertilisers and
City Gas Distribution (“CGD”). (Source: ICRA Report on Prospects for the CGD Sector - March 2015)

Liquefied Natural Gas

LNG has become an important part of India’s energy portfolio since the country began importing it from Qatar in
2004. In 2013, India was the world’s fourth-largest LNG importer, importing 638 Bcf, or 6%, of global trade.
(Source: U.S Energy Information Administration 2014)

ICRA believes that the potential gas deficit (price unconstrained) will decrease to approximately 117 MMSCMD
in Fiscal 2015 to approximately 74 MMSCMD by Fiscal 2021 in line with improvement in domestic gas supply
and the commencement of LNG suppliesfrom long-term LNG contracts. The deficit could marginally increase to
approximately 87 MMSCMD by Fiscal 2025 reflecting the need for more long-term and spot LNG contracts to
meet the deficit. (Source: |CRA Report on Prospectus for the CGD Sector — March 2015)
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Natural Gas Pipelines

By the end of Fiscal 2014, India had a natural gas pipeline network length of 14,988 km with capacity of 401
MMSCMD spread over 15 states and union territories. GAIL is one of the leading companies in the market and
owns approximately 73% of the existing pipeline network. (Source: http://petroleum.nic.in/docs/abtng.pdf)

MOPNG is contemplating developing a national gas grid having multiple points of supply and delivery. The
proposed gas grid would connect the natural gas sources to major demand centres in India and the network is
expected to expand to approximately 28,000 kilometres of pipelines with atotal design capacity of approximately
721 MMSCMD over the next five to six years.

City Gas Distribution

Natural gas supplied through the CGD network has varied uses. It can be used as CNG in vehicles, asan dternative
to petrol, diesel and LPG. Piped Natural Gas (PNG) can be used as a domestic cooking fuel, in place of LPG.
PNG can also be used to substitute commercia LPG and fuel oil, LSHS, LDO and bulk LPG in commercia and
industrial establishments, respectively. (Source: CRISL — CGD Report December 2014)

CGD - Market Sze

There are 20 entities, including JV companies, operating in 36 Geographical Areas (GA). PNGRB has authorised
54 GAsintotal, in which operations are yet to commence in 18 GAs. (Source: www.pngrb.gov.in/data-bank.html)

The Indian CGD market size was estimated at INR 240 billion in Fisca 2014, with sales volumes of 20
MMSCMD, accounting for 13% of India's total natural gas consumption. (Source: CRISL — CGD Report
December 2014)

CGD Growth Prospects— Key Factors

Domestic Gas Allocation

Domestic gas produced from fields awarded under different regimes such as Nomination, Pre-NELP and NELP
are allocated as per the Gas Utilization Policy (“GUP”). As per the policy domestic gas is allocated sector-wise
in the order of priority as decided by the Government. As per the extant policy, CGD (CNG and domestic PNG),
fertilizer, power and LPG customers are classified as Priority Sectors.

According to the recent media reports, the Central Government is considering a Unified Allocation Policy (UAP),
applicable for al regimes, to eliminate anomalies and correct imperfections in the existing policies.

Domestic Gas Pricing

In October 2014, the Indian Government approved a new gas pricing formula for domestic gas sales. As per the
new formula, the price of natural gas would be the volume weighted average of gas prices at Henry Hub (US),
Alberta Gas Reference Point (Canada), National Balancing Point (NBP) (UK) and the Russian domestic market.
Gas prices will be determined on a half-yearly (April and October) basis and based on trailing four quarter prices
at these hubs, with a one quarter lag.

Policy Initiatives and Regulatory Framework

Central Government’s Mission

The Minister for Finance in the Fiscal 2015 budget speech made an important announcement on the devel opment
of PNG in a ‘Mission’ mode. The Government has initiated several measures to propel CGD sector growth in the
country. (Source: 1CRA Report on Prospects for CGD Sector - March 2015)

CGD Expansion - New Cities

The PNGRB has envisaged a rollout plan of CGD network development through competitive bidding in more

than 300 possible Geographical Areas (GAS) in a phased manner. While the actual rollout has been delayed due
to lack of connectivity and supply constraints, with the Government assuring domestic gas supplies for CGD
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entities (CNG and domestic PNG), CRISIL expects new CGD projects to be awarded and developed, over the
next three years. (Source: CRISIL — CGD Report December 2014)

The PNGRB has bid out 34 GAs in the sixth round of CGD hidding. 106 GAs have further been identified by
PNGRB for subsequent bidding rounds subject to natural gas pipeline connectivity. (Source:
www.pngrb.gov.in/CGD-network-BID.html)

PNGRB’s bidding rounds could be a large opportunity for growth with eleven GAs in Maharashtra and sixty GAs
in rest-of-India offering multiple opportunitiesto MGL for expansion beyond Mumbai.

The GAs in Maharashtra comprise Ahmadnagar, Latur, Osmanabad, Ratnagiri, Nagpur, Solapur, Kolhapur,
Satara, Chandrapur, Gadchiroli and Wardha.
(Source: http: //www.pngrb.gov.in/pdf/cgd/bid4.2/PN9sep2014. pdf)

As per the prevailing bidding rules, the PNGRB determines the minimum work programme considering
population and area of the GA and notifies the same while offering the GAs for bidding. The minimum work
programme comprises of domestic connections and pipelineto belaid over thefirst five years of thelicense period.
(Source: ICRA Report on Prospects for the CGD Sector - March 2015)

Regulation - PNGRB vsIGL Case

For details, see “Industry” and “Outstanding Litigation and Other Material Developments™ on pages 91 and
251, respectively.

Near Term Growth Prospects— Key Markets

CRISIL Research (CGD Report - December 2014) expects CGD sales volumes to rise to approximately 22.4
MMSCMD in Fiscal 2017 from 20 MMSCMD in Fiscal 2014. Sales volumes of both industrial and commercial
segments have declined over the last two years due to falling competitiveness with alternative fuels and muted
economic activity. But total sales volumes are expected to increase from 2015-16 and grow at approximately 6%,
led by fleet additions to public transport, private vehicle conversions and rising economic activity.

Natural gas demand for CGD sector is expected to rise steadily due to the addition of gas networksin new cities,
price advantage of CNG and increased use of PNG in domestic, industrial and commercia sectors. Given the
priority allocation of domestic gasto CNG and PNG (domestic), thrust on domestic connections and devel opment
of CNG grid arelikely to enable Priority Sector grow at a healthy rate. Industrial and commercial demand largely
depends on the prevailing RLNG prices.

According to CRISIL (CGD Report 2014 -December 2014), demand for natural gasis expected to be driven by
CNG and domestic PNG segments, while the demand from the industrial segment could remain low over the next
three years. Additions to the public transport fleet in Delhi and Mumbai is expected to enable an 8% CAGR
growth in demand from the CNG segment over the next three years. Further, assured domestic gas supply is
expected to keep CNG prices competitive as compared with alternative fuels, which would support growth in
CNG demand through the conversion of private vehicles from using oil based fuel to gas based fuel. Domestic
demand for PNG is also expected to witness healthy growth, riding on the convenience factor.

In terms of the end-user segments, the share of demand from CNG segment is expected to increase to 41% in
2016-17 from 37% in 2013-14, while share of demand from the industrial and commercial segments is expected
to decline to 52% from 57%, over the same period. Interms of areas, Delhi/NCR and Mumbai, which have alarge
base of CNG and domestic PNG customers, are expected to witness relatively stronger growth. However,
companiesin Gujarat, who cater primarily to industrial customers, are expected to experience low demand.

Near -term growth projections of major markets:
Mumbai
The CGD market sizein Mumbai is expected to increase to 2.8 MMSCMD in 2016-17, from 2.26 MMSCMD in

2013-14, a CAGR of approximately 7.5%. In value terms, it is expected to increase to INR 27 billion, from
approximately INR 19 billion, a CAGR of 12% for the same period.
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Delhi

The CGD sales volumein Delhi/NCR is expected to increase to 4.3 MMSCMD in 2016-17, from 3.8 MMSCMD
in 2013-14, recording a 4% CAGR. While growth in demand is expected to remain muted in 2014-15, it is
expected to rise thereafter, due to additions to the public transport fleet.

Guijarat

Gujarat is the largest CGD market in India, accounting for approximately 39% of total consumption. The CGD
market size in Gujarat is expected to increase to 8 MMSCMD in 2016-17, from 7.8 MMSCMD in 2013-14.
However, in 2014-15, demand is expected to decline by approximately 7% to 7.3 MMSCMD, due to muted
industrial activity and poor competitiveness with alternative fuels, following a sharp fal in crude oil prices.

(Source: CRISIL — CGD Report December 2014)
Long-term Growth Prospects

CGD demand is poised for healthy growth over the long term because of favourable economics of CNG usages
when compared with the alternative fuels, convenience in use of PNG (domestic) for households, and moderate
outlook for PNG (industrial) and PNG (commercial) with the likely pick up in manufacturing sector growth in
line with the anticipated GDP recovery. The Government plansto set up approximately 15,000 kil ometres of new
gas transmission pipelines would also aid expansion of the CGD into newer areas. It is however imperative that
regulatory clarity emerges on the powers of PNGRB, for the orderly growth of the sector. (Source: |CRA Report
on Prospects for the CGD Sector - March 2015)
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SUMMARY OF OUR BUSINESS

We are one of the largest city gas distribution (“CGD”) companies in India (Source: CRISL — CGD Report
December 2014). We have more than 20 years of experiencein supplying natural gasin Mumbai and are presently
the sole authorised distributor of compressed natural gas (“CNG”) and piped natural gas (“PNG”) in Mumbai, its
Adjoining Areas and the Raigad district in the state of Maharashtra, India. We are promoted by GAIL and
BGAPH, each of who holds 45.00% of our Equity Shares. GAIL isaMaharatna public sector undertaking and the
largest natural gas transmission company in India (Source: Ready Reckoner, Snapshot of India’s Oil & Gas data,
November, 2014, Petroleum Planning & Analysis Cell, MOPNG). BGAPH is headquartered in Singapore and isa
part of the Shell Group, an international exploration and production and LNG group of companies. On February
15, 2016, Royal Dutch Shell plc (“Shell”) completed the acquisition of BG Group plc (now known as BG Group
Limited) and its subsidiaries, and accordingly Shell has become the ultimate holding company of all the BG Group
companies, including that of BGAPH.

Wedistribute CNG for use in motor vehicles and PNG for domestic household use as well asfor commercial and
industrial use. Asat March 31, 2016, we supplied CNG to over 0.47 million vehicles through our network of 188
CNG filling stations, and provided PNG connection to approximately 0.86 million domestic households, over
2,866 commercial and 60 industrial consumers in Mumbai and its Adjoining Areas. For Fiscal 2016, our CNG
and PNG businesses accounted for 74.21% and 25.79%, respectively, of the total volume of natural gas sold, and
71.05% and 28.95%, respectively, of our total gas sales revenue.

We operate in Mumbai, the second largest city in India and one of the most populous citiesin the world (Source:
World Urbanisation Prospects, United Nations, Department of Economic and Social Affairs, Population Division
(2014)). As per the census carried out in 2011, Mumbai had a population of 12.44 million and comprised of 2.71
million households (Source: Economic Survey of Maharashtra 2014-2015 dated March 17, 2015) and as of July
2015, there were approximately 6.7 million motor vehiclesin Mumbai, Thane region and Panvel region (Source:
Mumbai Transport Commissioner’s office). Additionally, the number of CNG operated motor vehicles has grown
steadily at a CAGR of 13.75% from March 31, 2009 to March 31, 2016 in Mumbai and its Adjoining Areas
(Source: PNGRB submissions). We believe that there is significant growth potential for our business in Mumbai
and its Adjoining Areas due to the (i) anticipated growth in the number of CNG operated vehicles considering the
current cost effectiveness of CNG as a fuel, (ii) potential growth in the number of households in our areas of
operation and (iii) on commencement of gas supply to consumersin the Raigad district.

As per the MOPNG Guidelines, we have access to cost effective domestic natural gas equal to 110% of our CNG
and domestic PNG requirements (such customers are classified under the “Priority Sector”). This domestic
natural gas is currently sold to us at US$ 3.06/ MMBTU (GCV), which is significantly lower than the current
market price of imported natural gas, for supply exclusively to the Priority Sector. Our Priority Sector sales
accounted for 84.14%, 85.03% and 85.58% of our total sales volume in Fiscal 2014, Fiscal 2015 and Fiscal 2016,
respectively. For our industrial and commercial PNG consumers, we source regasified liquefied natural gas
(“RLNG™) from a number of sources, both on term and spot basis. The price at which we sell natural gas to our
customers is not regulated and we generally are able to pass on an increase in the cost of natural gas to our
customers.

We distribute natural gas through an extensive CGD network of pipelines, for which we have the exclusive
authorisation to lay, build, expand and operate the CGD network in accordance with the Petroleum and Natural
Gas Regulatory Board (Exclusivity for City or Local Natural Gas Distribution Network) Regulations, 2008 (the
“PNGRB Regulations”) in Mumbai until 2020, its Adjoining Areas until 2030 and the Raigad district until 2040
(the “Infrastructure Exclusivity”). As at March 31, 2016, we had a supply network of over 4,646 kms of
pipelines, including approximately 4,231 kms of polyethylene pipeline (“PE pipeline”) and 415 kms of steel
pipeline, and 188 CNG filling stations. Our network of 188 CNG filling stations includes stations owned and
operated by us, oil manufacturing companies (“OM Cs”), private parties or situated at bus depots of state transport
undertakings. We believe that there are significant entry barriersfor competitorsto enter into our area of operation,
such as our infrastructure exclusivity, the requirement of large investments to establish a natural gas distribution
network, lead time in the allocation of domestic natural gas and obtaining the required regulatory approvals.

We have won several awards for our contribution to society and our commitment towards health and safety. Our
awards include the Greentech CSR Award, Gold Category at the 2014 Greentech Environment and CSR Awards
for outstanding achievement in Corporate Social Responsibility in the CGD sector and the Gold Award in the
CGD Sector at the 5" Annual Greentech CSR Award in 2015 for outstanding achievement in CSR. Our
commitment to health and safety has also been recognised by the National Safety Council for merit in industrial
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safety in 2012 and also at the Greentech Safety Awards for outstanding achievements in safety and environment
management in 2013. We have aso been awarded the Golden Peacock Award for CSR, 2015 and the Rashtra
Vibhushan Award in 2015 for outstanding contribution for National Economic & Social Development.

Our total revenue increased to ¥ 21,216.28 million in Fiscal 2016 from ¥ 13,283.99 million in Fisca 2012 at
CAGR of 12.42%. Our profit after tax increased to ¥ 3,086.87 million in Fiscal 2016 from ¥ 3,077.43 million in
Fiscal 2012 at CAGR of 0.08%.

Competitive Strengths

Well positioned in Mumbai, one of the most populous cities in the world and second largest metropolitan city
inIndia

We are currently the sole authorised distributor of CNG and PNG in Mumbai, its Adjoining Areas and the Raigad
district in the state of Maharashtra. Our area of operation for supplying natural gas has recently been enhanced
with the inclusion of Raigad which was awarded to us during the 4th CGD bid round. We operate in Mumbai, one
of the most populous cities in the world and the second largest metropolitan city in India (Source: World
Urbanisation Prospects, United Nations, Department of Economic and Social Affairs, Population Division
(2014)). Mumbai had a population of 12.44 million and comprised of 2.71 million households, as per the census
carried out in 2011 (Source: Economic Survey of Maharashtra 2014-2015 dated March 17, 2015). Mumbai is
regarded as the commercial and financial capital of India and contributes more than 22% to Maharashtra’s Gross
State Domestic Product (Source: Economic Survey of Maharashtra 2014-2015). As of July, 2015, there were
approximately 6.7 million motor vehicles in Mumbai, Thane region and Panvel region (Source: Mumbai
Transport Commissioner’s office) which increased at CAGR of 8.5% from March 31, 2009. The number of CNG
fuelled vehicles was 0.47 million in Mumbai and its Adjoining Areas, as of March 31, 2016, which increased at
CAGR of 13.75% from March 31, 2009. In addition, Mumbai, being a growing commercial and financial hub,
provides additional opportunities to capture the demand for natural gas from domestic customers and the
commercial sector owing to its increasing population and growth of commercial establishments. We believe that
we are strategically positioned to capture the benefits of this large and growing market given the low penetration
in our areas of operation. As of March 31, 2016, 57 of our 188 CNG filling stations and 0.27 million of our 0.86
million domestic PNG customers were in the Adjoining Areas. The Adjoining Areas of Mumbai provide
significant opportunities for the expansion of our CNG and PNG networks.

Cost effective availability of domestic natural gas

The MoPNG, Government of India allocates natural gasto CGD entities through guidelines issued and updated
periodically (the “MoPNG Guidelines™). The natural gas is first allocated to GAIL, which then supplies the natural
gas, so alocated, to the respective CGD entities. The MoOPNG Guidelines, revised in February 2014, increased
allocation of natural gasto GAIL, for supplying to CGD entities, for sale to the Priority Sector. Such increased
allocation is expected to meet the full requirement of all CGD entities. The MoPNG Guidelines were further
revised in August 2014, authorising GAIL to supply natural gas 10% over and above the 100% requirement of
each CGD entity for supply to the Priority Sector, calculated as per the last half yearly consumption by such CGD
entity.

The price of domestic natural gas allocated by the MoPNG is determined as per the Pricing Guidelines, which is
also known as the administered price mechanism (“APM™). The price of natural gas is presently US$
3.06/MMBTU on GCV basis. Thispriceis currently significantly lower than the market price of imported natural
gas. An additional tranche of natural gas from Panna and Muktafieldsis allocated to us at a price of US$5.73 per
MMBTU (NCV) and from Tapti fields at US$5.57 per MMBTU (NCV). Our Priority Sector sales accounted for
84.14%, 85.03% and 85.58% of our total volume of natural gas sold in Fiscal 2014, Fiscal 2015 and Fiscal 2016,
respectively. We believe the natural gas demand from the Priority Sector islikely to continue, potentially enabling
the on-going allocation of cost effective natural gasto us. We also believe that our geographical location enables
us access to natural gasfrom a variety of sources aswe are close to the source of production of natural gasin the
Mumbai offshore basin, as well as to the import terminals, Dahej, Hazira and Dabhol. This offers us a distinct
price advantage and lower transportation tariff, compared to many other CGD companies.

Infrastructure exclusivity and established infrastructure network

We haveinfrastructure exclusivity to lay, build, expand and operate a CGD network in Mumbai and its Adjoining
Areas for aperiod of 25 years. This Infrastructure Exclusivity is valid until 2020 for Mumbai, until 2030 for the
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Adjoining Areas and until 2040 for the Raigad district. The period of exclusivity is extendable in blocks of 10
years as per the PNGRB Regulations. This exclusivity mandates a new operator in our area of operation to only
use our distribution network upon the payment of transportation tariff to us. We have built an extensive supply
network in Mumbai and its Adjoining Areas over the past 20 years. We have approximately 415 kms of steel
pipeline, approximately 4,231 kms of PE pipeline and a network of 188 CNG filling stations as of March 31,
2016. In addition, our interconnected network of pipelines along with multiple city gate stations (“CGSs”),
enables reliable distribution of natural gas to our customers. We have incurred significant capital expenditure to
build this network. Our capital expenditure (additions to gross block and increase in capital work in progress) for
Fiscal 2014, Fiscal 2015 and Fiscal 2016 was % 1,773.23 million, ¥ 1,902.52 million and ¥ 2,294.82 million,
respectively, and our gross fixed assets as at March 31, 2014, March 31, 2015 and at March 31, 2016 were X
15,175.75 million, ¥ 16,714.51 million and ¥ 18,449.84 million, respectively. Moreover, we believe that there are
significant entry barriersfor acompetitor to enter in our areas of operations, such as our infrastructure exclusivity,
lead time in the allocation of domestic natural gas, the requirement of regulatory approvals and the need for large
investments to establish a CGD network.

Experience in successful development and operation of CGD business

We have successfully built and operated our CGD network for over 20 years. During this time, we believe that
we have developed strong in-house project management capabilities, complemented by robust operation and
maintenance processes. Further, we are also committed to health and safety and have implemented safety
management systems to seek to ensure the safe, reliable and uninterrupted distribution of natural gas. We believe
that our experience and our relationship with vendors, suppliers and contractors has enabled us to expand our
network in atimely and cost efficient manner. We have devel oped the necessary infrastructure and multiple CGSs
to enable the transfer of natural gas from multiple sources. We also have a strong senior management team with
experienceinthe natural gasand petroleum industry, including experiencein project management and establishing
a natural gas distribution network. We believe governance and policy oversight through internal committees,
processes and systems coupled with our management team hel ps us to derive operational efficiencies.

Promoterswith strong national and multinational experience

We believe that we are able to leverage our Promoters’ expertise and experience in our business and operations
giving usacompetitive advantage. | n addition to the guidance and expertise provided by our Promoters, our senior
management team also includes employees of our Promoters who are seconded to us from time to time.

GAIL isthe largest natural gas transmission company in India. It owns and operates a transmission network of
approximately 11,000 kms of high pressure natural gas trunk pipelines across India with a total capacity of
approximately 206 MMSCMD. For Fiscal 2016, the average gas transmitted by GAIL was 92.09 MMSCMD.
GAIL is engaged in the transmission, exploration and production of liquefied petroleum gas (“LPG”) and other
gas projects. Further, it operates seven plantsin Indiawhich process natural gasto produce LPG. It also owns and
operates a petrochemical plant that produces high density polyethylene and linear low density polyethylene used
in making pipelines.

BGAPH is headquartered in Singapore and isinvolved in the day to day management of itsinvestmentsin India,
Egypt, Mauritius and South East Asia. Through its subsidiaries and associated companies, it is engaged in the
business, amongst others, of exploration and production of oil and gas, LNG importation and marketing, and the
transmission and distribution of natural gas. On February 15, 2016, Royal Dutch Shell plc (“Shell””) completed
the acquisition of BG Group plc (now BG Group Limited) and its subsidiaries. Accordingly, Shell has become
the ultimate holding company of all the BG Group companies, including that of BGAPH. For further details,
please see “Our Promoters, Promoter Group and Group Companies” on page 158.

Strong financial performance with consistent growth and profitability

We have atrack record of growth in volumes, revenues and profits. Our volume of supplied natural gas increased
from 1.95 MMSCMD for Fiscal 2012 to 2.43 MMSCMD for Fiscal 2016, at a CAGR of 5.67%. Our total revenue
increased from ¥ 13,283.99 million for Fiscal 2012 to3 21,216.28 million for Fiscal 2016, at a CAGR of 12.42%.
Our profit after tax hasincreased from ¥ 3,077.43 million in Fiscal 2012 (in this year, purchase of natural gas and
other charges was net of ¥ 384.54 million on account of downward revision in pipeline tariff for earlier years) to
¥ 3,086.87 million in Fiscal 2016, at a CAGR of 0.08%. We have paid dividends every year during the last five
years. See section titled “Dividend Policy” and “Financial Statements” on page 173 and 174, respectively. We
have already made substantial investments in our network and continue to expand the reach of our network. In



Fiscals 2016, 2015 and 2014, our capital expenditure (additions to gross block and increase in capital work in
progress) was I 2,294.82 million, ¥ 1,902.52 million and ¥ 1,773.23 million, respectively, which was used
primarily for the expansion of our pipeline network. We have a strong balance sheet with, as of March 31, 2016,
equity capital of ¥ 893.42 million, accumulated reserves of ¥ 14,386.33 million and long term borrowings of ¥
138.12 million on account of an unsecured interest free sales tax deferment loan of ¥ 43.76 million (classified as
long term borrowings) and 9% unsecured compulsory convertible debentures of ¥ 94.36 million (classified as
current liabilities being due for conversion into equity within one year from March 31, 2016). The return on
average equity (profit after tax/ (average share capital + reserves and surplus)) was 21.03% in Fiscal 2016 as
compared to 31.05% in Fiscal 2012. In addition, our net cash flows from our operating activities (after tax) were
% 4,254.30 million in Fiscal 2016, ¥ 4,267.14 million in Fiscal 2015 and ¥ 3,976.48 million in Fiscal 2014. We
believe that our strong financial position provides us with the financial flexibility to expand our network in our
existing markets and expand to new marketsin India

Our Strategy
Increase penetration in Mumbai, its Adjoining Areas and supply gasin the Raigad district

We intend to increase penetration in Mumbai and its Adjoining Areas by reaching out to new customersfor CNG,
domestic PNG, commercial PNG and industrial PNG use. We have commenced project activities in the Raigad
district and propose to lay, build and develop infrastructure in the area. We believe that we are strategically
positioned to capture the benefits of the growing demand for CNG and PNG in our areas of operation. We believe
that given the cost advantage of using CNG as compared to alternative fuels, increased interest in environmental
friendly fuels and the large untapped potential of natural gas can lead to a substantial increase in CNG penetration
rate. We further believe that the existence of significant additional opportunities for the expansion, phasing out of
LPG subsidies over a period of time and the convenience of using PNG will help usin increasing the penetration
of PNG in the domestic market in Mumbai and its Adjoining Areas. In addition, Mumbai, being a growing
commercia and financial hub, provides additional opportunities to capture the demand for natural gas from
domestic customers and the commercial sector owing to its increasing population and growing number of
commercia establishments. We believe that we are strategically positioned to capture the benefits of this large
and growing market given the low penetration in our areas of operation. Further, the Adjoining Areas of Mumbai
and the Raigad district provide significant additional opportunities for the expansion of our CNG and PNG
networks. We believe that we will be able to leverage our competitive strengths to increase our customer base by
expanding our natural gas distribution network to cater to the increasing demand.

Further development of infrastructurein existing areas

We propose to further develop and upgrade our infrastructure which, we believe, will improve our reach, alow
us to cater to a larger customer base and improve the quality of our services. For the purpose of expanding our
gas distribution network, whether in our existing areas of operations, or in new markets, we are prepared to incur
substantial capital expenditure in laying, building and developing CGD infrastructure. We believe that any such
expansion will have a positive impact on our results of operations aswe will be able to increase our customer base
and the volume of natural gas distributed. In the last five Fiscals, we have set up 2 CGSs, 43 CNG filling stations,
laid down 114.33 kms of steel and 1,243 kms of PE pipeline (including medium and low pressure PE network),
and added 0.35 million PNG customers. We intend to add over 675 kms of steel pipeline and PE pipeline and 83
CNG filling stations during the next five years, in our areas of operations. In order to diversify our portfolio of
CNG filling stations, we intend to set up a higher number of CNG filling stations that would be owned and
operated by us and by pro-actively identifying land for setting up such CNG filling stations.

Continueto sourcereliable and cost effective natural gas from multiple vendors

We will continue to monitor the cost of natural gas and endeavour to source natural gasin the most cost effective
manner and from several vendors. For our Priority Sector natural gas supply, we purchase natural gas from
domestic sources in accordance with the allocation policy of the MoPNG and the Pricing Guidelines. For
commercia and industrial PNG customers, we source RLNG from various sources, both on aterm and spot basis.
We enter into medium term contracts using a formula based pricing model and source any additionally required
RLNG with spot purchases to seek to take advantage of decreases in the cost of natural gas. We have entered into
spot framework agreements and letters of intent with several suppliers such as GAIL, HPCL, HLPL, GSPCL,
BPCL, IOCL and PLL and BGIES for the procurement of RLNG.
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Seeking opportunities for growth in new markets

We seek to enter into new markets by participating in the bidding process for new CGD areas as well as through
inorganic growth. The PNGRB identifies new potential CGD areas, invites bidders to participate in a competitive
bidding process and allocates new areas for CGD projects to successful bidders. We have in the past and intend
infuture to continue to participate in such bidding processes to increase our operating areas. For example, in Fiscal
2015, we won the bid for laying, building and operating a CGD network in the Raigad district during the 4" CGD
bidding round. We propose to continue to explore economically viable opportunities to expand our CGD business
across India. We believe that our experience of over 20 years coupled with strong Promoter support, provides us
with a competitive advantage, allowing us to expand and grow our business. Further, we may consider value
accretive acquisition opportunitiesin new geographies to expand our reach.
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SUMMARY FINANCIAL INFORMATION

The following tables set forth the summary financial information derived from the restated financial information
of our Company, prepared in accordance with Indian GAAP and the Companies Act, 1956 and the Companies
Act, 2013, as applicable and restated in accordance with the SEBI ICDR Regulations as of and for Fiscals ended
March 31, 2016, 2015, 2014, 2013 and 2012.

As on each date, our Company has not had any subsidiaries and consequently, all the financial information isonly
prepared and represented on a standalone basis.

The financial statements referred to above are presented under the section titled “Financial Statements” on page
174. The summary financia information presented below should be read in conjunction with these financial
statements, the notes thereto and the section titled “Financial Statements” on page 174.

Restated Summary Statement of Assetsand Liabilities

(¥in million)
Asat Asat Asat Asat Asat
Particulars 31st March | 31st March | 31st March | 31st March | 31st March
2016 2015 2014 2013 2012
| -EQUITY AND LIABILITIES
(1) Shareholders Funds
(a) Share Capital 893.42 893.42 893.42 893.42 893.42
(b) Reserves and Surplus 14,386.33 13,181.23 12,076.16 10,932.86 9,777.00
15,279.75 14,074.65 12,969.58 11,826.28 10,670.42
(2) Non-current liabilities
(a) Long-term borrowings 43.76 155.88 79.83 98.33 104.71
(b)Deferred tax liahilities (Net) 1,181.20 1,027.09 887.09 796.76 650.67
(c) Other long-term liabilities 5.25 10.63 7.78 0.85 5.52
(d) Long term provisions 52.75 68.32 40.42 - -
1,282.96 1,261.92 1,015.12 895.94 760.90
(3) Current Liabilities
(a) Trade payables
(i) Total outstanding dues of 17.85 26.61 13.02 10.11 7.31
Micro, Small and Medium
Enterprises
(ii)Total outstanding dues of 1,101.47 1,092.94 1,050.69 853.82 358.08
creditors other than Micro,
Small and Medium
Enterprises
(b) Other current liabilities 3,897.63 3,227.00 2,751.28 2,359.43 1,919.02
(c) Short-term provisions 1,983.30 1,972.73 1,943.32 1,884.12 1,746.99
7,000.25 6,319.28 5,758.31 5,107.48 4,031.40
TOTAL 23,562.96 21,655.85 19,743.01 17,829.70 15,462.72
Il - ASSETS
(1) Non-current assets
(a) Fixed assets
(i) Tangible assets 11,549.24 10,594.36 9,871.18 9,210.81 7,582.09
(i) Intangible assets 46.87 45.71 43.69 46.11 55.01
(iii) Capital work-in-progress 4,288.64 3,796.20 3,454.41 3,147.67 3,218.30
15,884.75 14,436.27 13,369.28 12,404.59 10,855.40
(b) Long term loans and advances 429.90 296.34 236.07 253.54 266.98
(c) Other non-current assets 10.87 17.82 16.74 17.21 15.70
16,325.52 14,750.43 13,622.09 12,675.34 11,138.08
(2) Current assets
() Current investments 3,881.98 3,714.66 3,420.66 3,021.19 2,355.05
(b) Inventories 180.27 173.55 158.66 137.73 142.73
(c) Trade Receivables 892.55 962.31 1,092.63 901.87 824.54
(d) Cash and Cash Equivalents 1,720.87 1,449.17 888.06 660.23 510.30
(e) Short-term loans and advances 276.04 306.26 284.21 217.82 317.23
(f) Other current assets 285.73 299.47 276.70 215.52 174.79
7,237.44 6,905.42 6,120.92 5,154.36 4,324.64
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Asat Asat Asat Asat Asat
Particulars 31st March | 31st March | 31st March | 31st March | 31st March
2016 2015 2014 2013 2012
TOTAL 23,562.96 21,655.85 19,743.01 17,829.70 15,462.72
Restated Summary Statement of Profit and Loss
(Tin million)
For theyear ended
f 3ist 3ist 3ist 3ist 3lst
Particulars March March March March March
2016 2015 2014 2013 2012
I Revenue from Operations :
Sale of Natural Gas (Gross) 22,721.62 | 22,745.64 | 20,352.31 | 16,342.66 | 14,198.03
Less : Excise Duty 2,068.34 1,967.55 1,665.91 1,365.63 1,230.65
Sale of Natural Gas (Net) 20,653.28 | 20,778.09 | 18,686.40 | 14,977.03 | 12,967.38
Sale of pipes, fittings and other materials 14.88 4.68 12.43 8.30 22.52
Other operating income 121.11 166.51 152.70 158.45 100.40
20,789.27 | 20,949.28 | 18,851.53 | 15,143.78 | 13,090.30
Il | Other Income 427.01 407.09 344.94 318.56 193.69
111 | Total Revenue(l +11) 21,216.28 | 21,356.37 | 19,196.47 | 15,462.34 | 13,283.99
IV | Expenses.
Cost of Natural Gas and Traded ltems 12,296.26 | 12,958.08 | 11,444.37 8,121.94 6,209.78
Changesin Inventories 0.72 (0.85) (1.09) (0.31) (0.54)
Empl oyee benefits expense 537.12 511.11 416.89 359.03 321.66
Finance Costs 29.45 12.05 2.07 10.69 2.92
Depreciation and amortization expense 840.57 799.09 807.16 711.08 638.39
(Refer note 27.6)
Other expenses 2,825.67 2,583.95 2,109.24 1,836.37 1,572.09
Total expenses 16,529.79 | 16,863.43 | 14,778.64 | 11,038.80 8,744.30
\ Profit beforetax (111-1V) 4,686.49 4,492.94 4,417.83 4,423.54 4,539.69
VI | Tax expense:
(1) Current tax 1,445.50 1,331.00 1,355.00 1,292.40 1,395.00
(2) Deferred tax 154.12 151.93 90.34 146.08 67.26
Total 1,599.62 1,482.93 1,445.34 1,438.48 1,462.26
Profit after tax for theyear (V - VI) 3,086.87 3,010.01 2,972.49 2,985.06 3,077.43
Adjustments - - - - -
VIl | Net profit after tax for theyear as 3,086.87 3,010.01 2,972.49 2,985.06 3,077.43
restated
VIII | Earnings per equity share (EPS)
(face value of X 10/- each)
Basic (%) 34.55 33.69 33.27 33.41 34.45
Diluted () 31.36 30.54 30.15 30.28 31.21
Restated Summary Statement of Cash Flows
(Tin million)
For theyear ended
3 3ist 3ist 3ist 3lst 3ist
Particulars March Mar ch March March March
2016 2015 2014 2013 2012
A. CASH FLOW FROM OPERATING
ACTIVITIES
Profit before taxation (asrestated) 4,686.49 4,492.94 | 4,417.83 442354 | 4,539.69
Adjustmentsfor
Depreciation and amortisation expense 840.57 799.09 807.16 711.08 638.39
Loss on Sale/ Disposal of Assets (Net) 4.23 0.05 0.93 0.84 1.03
Loss on Sale of Current Investments - Non Trade - - 0.46 - -
(Net)
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For theyear ended
3 3lst 3ist 3ist 3lst 3ist
Rautictldi March March March March March
2016 2015 2014 2013 2012
Profit on sale of current investments - Non trade (40.34) (15.88) - - -
(Net)
Fixed Assets Written Off 0.15 0.13 4.32 4.37 17.24
Provision for / (Reversal of) Doubtful Trade 3.36 (2.05) 3.62 (3.37) 2.30
Receivables
Provision for / (Reversal of) Doubtful Security (5.46) 7.73 (8.09) (4.66) 18.26
Deposits
Bad Trade Receivables written off 1.60 3.64 3.74 9.66 4.33
Exchange Fluctuation (Net) 1.95 (3.37) 9.83 3.54 591
Provision for Leave Encashment 15.83 19.22 2.26 15.13 9.95
Finance Costs 29.45 12.05 2.07 10.69 2.92
Dividend Income on Current Investments - Non (150.20) (241.15) (223.84) (200.07) (130.52)
trade
Interest on Bank Fixed Deposits (103.66) (75.64) (59.58) (47.60) (31.88)
Operating profit before working capital 5,283.97 | 4,996.76 | 4,960.71 | 4,923.15| 5,077.62
changes (asrestated)
Movementsin Working Capital
(Increase)/Decrease in Inventories (6.72) (14.89) (20.93) 5.00 (6.77)
(Increase)/Decrease in Trade Receivables 64.80 128.73 (198.12) (83.62) 227.00
(Increase)/Decrease in Long Term Loans and (74.99) (40.99) (1.15) 25.13 (1.35)
Advances
(Increase)/Decrease in Other Non Current Assets 6.95 (1.09) 0.47 (1.51) (2.56)
(Increase)/Decrease in Short Term Loans and 35.68 (29.78) (58.30) 104.07 (66.90)
Advances
(Increase)/Decrease in Other Current Assets (1.27) (13.54) (48.65) (39.29) (22.28)
Increase/(Decrease) in Other Long Term (5.38) 2.85 6.93 (4.67) 0.22
Liabilities
Increase/(Decrease) in Long Term Provisions (15.57) 27.90 40.42 - -
Increase/(Decrease) in Trade Payables (2.19) 59.21 189.95 495.00 | (194.05)
Increase/(Decrease) in Other Current Liabilities 467.10 540.37 387.85 428.26 417.12
Increase/(Decrease) in Short Term Provisions 2.63 1.32 2.90 2.01 1.78
471.04 660.09 301.37 930.38 352.21
Cash Generated from Operations 5,755.01 | 5,656.85 | 5,262.08 | 5,853.53 | 5,429.83
Income taxes paid (net of refunds) (1,389.71 | (1,285.60 | (1,464.68 | (1,150.27
(1,500.71) ) ) ) )
Net Cash from Operating Activities 425430 | 4,267.14 | 3,976.48 | 4,388.85 | 4,279.56
For theyear ended
Particulars 31st March | 31st March | 31st March | 31st March | 31st March
2016 2015 2014 2013 2012
B. CASH FLOW FROM
INVESTING ACTIVITIES
Purchase of fixed assets, including (2,211.25) (1,975.94) (1,768.44) (2,265.81) (2,135.32)
intangible assets, capital work in
progress and capital advances
Proceeds from sale of fixed assets 1.09 1.29 0.44 16.63 0.38
Purchase of current investments (14,489.72)
(23,494.66) | (24,398.62) | (20,837.50) | (17,033.62)
Sale of Current Investments 23,367.69 24,120.49 20,437.58 16,367.49 13,264.92
Bank balances not considered as Cash (217.99) (662.01) (101.59) (184.58) (55.52)
and Cash Equivaents
Interest Received 118.67 66.41 47.05 46.16 27.87
Dividend Received 150.20 241.15 223.84 200.07 130.52
Net Cash (used in) Investing Activities |  (2,286.25) (2,607.23) (1,998.62) (2,853.66) (3,256.87)
C. CASH FLOW FROM
FINANCING ACTIVITIES
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For theyear ended

Particulars 31st March | 31st March | 31st March | 31st March | 31st March
2016 2015 2014 2013 2012
I ssue of 9% Unsecured Compul sorily - 94.36 - - -
Convertible Debentures
Repayment of Borrowings (17.76) (18.31) (18.50) (6.38) (3.20)
Dividend paid (1,563.48) (1,563.48) (1,563.48) (1,340.13) (777.28)
Corporate Dividend Tax (318.29) (265.71) (265.71) (217.40) (126.09)
Interest Paid (14.81) (7.67) (3.93) (5.93) (3.06)
Net Cash used in Financing Activities (1,914.34) (1,760.81) (1,851.62) (1,569.84) (909.63)
Net (Decrease)/Increasein Cash and 53.71 (100.90) 126.24 (34.65) 113.06
Cash Equivalents (A+B+C)
Cash and Cash Equivaents at the 157.39 258.29 132.05 166.70 53.64
beginning of the year
Cash and Cash Equivalents at the end 211.10 157.39 258.29 132.05 166.70
of theyear *
* Cash and cash equivaents at the end
of the year comprises (Refer note 17)
i) Cash on Hand 0.02 0.01 0.01 0.04 0.08
ii) Chequesin Hand - 0.10 - 10.79 -
iii) Balances with Banks
In Current Accounts 211.08 157.28 258.28 121.22 166.62
211.10 157.39 258.29 132.05 166.70

Reservations, qualifications and adver seremarks of auditorsin thelast five Fiscals

There are no reservations, qualifications and adverse remarks in the financia statements of the last five Fiscals.

Age-wise analysis of Capital Work-in-Progress

“As at March 31, 2016, the total capital work in progress of the Company (the “CWIP”) was ¥ 4,288.64 million
and CWIP that comprised of CNG machinaries, uncommisioned pipeline network including meters, regulators,
etc. was¥ 3,475.93 million (the “Project CWIP”). The balance CWIP comprised of capital item stock inventory.

The value of work in progress as at the start of the period for the last five financia years for Project CWIP is as

follows:
(Tinmillion)
Financial Year :
(The age or year mentioned below represents when the work was started) i) E8 TP
Upto 2012 1,209.65
2013 662.32
2014 349.67
2015 528.10
2016 726.19

Thetime period of holding assets as CWIP beforeit istreated as fixed assets (aging analysis) varies from pipeline
to pipeline and depends on the time at which a particular pipeline is commissioned.
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THE OFFER

The following table summarizes the Offer details:

Initial Public Offer of Equity Shares comprising®

Up to 24,694,500 Equity Shares, aggregating up to ¥
[e] million

(i) Offer for Sale by GAIL
(ii) Offer for Sale by BGAPH
of which:

Up to 12,347,250, aggregating up to T [e] million
Up to 12,347,250, aggregating up to T [e] million

B) Non-Institutional Portion®
C) Retail Portion®

Pre and post-Offer Equity Shares
Equity Shares outstanding prior to the Offer

Employee Reservation Portion® Up to 200,000 Equity Shares
Therefore, Net Offer 24,494,500 Equity Shares
Of which:

A) QIB Portion®® 12,247,250 Equity Shares
Of which:

Anchor Investor Portion® 7,348,350 Equity Shares
Net QIB Portion (assuming Anchor Investor Portion | 4,898,900 Equity Shares
is fully subscribed)

Of which

Available for alocation to Mutual Funds only (5% of | 244,945 Equity Shares
the QIB Portion excluding the Anchor Investor

Portion)

Balance for al QIBsincluding Mutual Funds 4,653,955 Equity Shares

Not less than 3,674,175 Equity Shares

Not less than 8,573,075 Equity Shares

98,777,778 Equity Shares

Equity Shares outstanding after the Offer

98,777,778 Equity Shares

Use of proceeds of this Offer

See “Objects of the Offer” on page 78. Our Company

will not receive any proceeds from the Offer.
(@ The Offer has been authorised by a resolution dated February 3, 2015 of our Board. BGAPH has authorised
the Offer pursuant to a board resolution dated May 21, 2015 and GAIL has authorized the Offer pursuant to a
board resolution dated March 20, 2014. The Selling Shareholders confirm that the Equity Shares being offered
as part of the Offer have been held by them for such periods as required by Regulation 26(6) of the SEBI ICDR
Regulations.

@Any under-subscription in the Employee Reservation Portion will be added to the Net Offer. In the event of
under-subscription in the Net Offer, spill over to the extent of under-subscription will be allowed from the
Employee Reservation Portion.

@Our Company and the Selling Shareholders may, in consultation with the BRLMs, allocate up to 60% of the
QIB Portion to Anchor Investors on a discretionary basis. One-third of the Anchor Investor Portion shall be
reserved for allocation to domestic Mutual Funds, subject to valid Bids being received from domestic Mutual
Funds at or above the Anchor Investor Offer Price at which allocation is being done to other Anchor Investors.
For further details, see “Offer Procedure” on page 295.

®Under-subscription, if any, in any category, except in the QIB Portion, would be allowed to be met with spill
over from any other category or combination of categories at the discretion of our Company and the Selling
Shareholders, in consultation with the BRLMs and the Designated Stock Exchange.

Our Company and the Selling Shareholders may, in consultation with the BRLMs, offer a discount of &[e] per
Equity Share to the Offer Price to Eligible Employees

Allocation to all categories, except Anchor Investors, if any, and Retail Individual Investors, shall be made on a
proportionate basis. Allocation to each Retail Individual Bidder shall not be less than the Minimum Bid Amount,
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subject to availability of Equity Shares in the Retail Portion, and the remaining available Equity Shares, if any,
shall be Allotted on a proportionate basis.

For details, including in relation to grounds for rejection of Bids, see “Offer Procedure” on page 295. For details
of the terms of the Offer, see “Terms of the Offer” on page 286.
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GENERAL INFORMATION

Our Company was incorporated in Mumbai on May 8, 1995 as a public limited company under the Companies
Act, 1956. Our Company obtained a certificate of commencement of business on July 4, 1995. Our Company is
engaged in the business of distribution of natural gas viz., compressed natural gas and piped natural gas. For
further details regarding the business undertaken by our Company, see “Our Business” on page 107.

Registered and Cor por ate Office of our Company

Mahanagar Gas Limited

MGL House

G-33 Block

Bandra-Kurla Complex

Bandra (East)

Mumbai - 400 051

Tel: +91 (22) 6678 5000

Fax: +91 (22) 2654 0092

Website: www.mahanagargas.com
Email: mgl.ipo@mahanagargas.com
Corporate Identity Number: U40200M H1995PL C088133
Registration Number: 088133

For detailsin changesin our registered office, see, “History and Other Corporate Matters” on page 131.
Address of the Registrar of Companies

Our Company is registered with the RoC, Mumbai situated at the following address:

Registrar of Companies

100, Everest, Marine Drive

Mumbai — 400 002

Tel: +91 (22) 2281 2627

Fax: +91 (22) 2281 1977

Board of Directors

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

Name and Designation DIN Address

Dr. Ashutosh Karnatak 03267102 716, New Delhi Apartments, Vasundhra Enclave, New Delhi
Chairman - 110 096

Mr. Rajeev Kumar Mathur 03308185 Flat No 2335, 111 Floor, Sector D, Pocket 11, Vasant Kunj, New
Managing Director Delhi - 110 070

Ms. Susmita Sengupta 06825311 Flat no 2301, Glen Ridge, Hiranandani Gardens, Powai,
Wholetime Director Mumbai - 400 076

Mr. Akhil Mehrotra 07197901 Flat — 303/4, A — Wing, Lake Lucrne Phase |11, Lake Homes,
Non-Executive Director Powai, Mumbai - 400 076

Mr. Apurva Chandra 02531655 38, Amber Building, 9th Floor, Malabar Hills, Mumbai - 400
Non-Executive Director 006

Dr. Basudeb Sen 00056861 109 Rashtraguru Avenue, Dum Dum, Kolkata - 700 028

Independent Director
Mr. Jainendar Kumar Jain 00066452 C-018, GAIL Employees Cooperative Group Housing

Independent Director Society, Plot No. GH-9, Sector-56, Gurgaon - 122 003.

Mr. Santosh Kumar 00239324 House No. E, Sector 55, Gautam Budh Nagar, Noida - 201
Independent Director 301.

Mr. Arun Balakrishnan 00130241 Flat 2012, Sobha Petunia Veerana Palaya, Opp. Lumbini
Independent Director Gardens, Bangalore - 560 045

Mr. Rgj Kishore Tewari 07056080 703, Devika Apartment, Vaishali, Ghaziabad - 201 001

Independent Director
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For further details of our Board of Directors, see “Our Management” on page 141.
Company Secretary and Compliance Officer

Mr. Alok Mishrais the Company Secretary and the Compliance Officer of our Company. His contact details are
asfollows:

Mr. Alok Mishra

MGL House

G-33 Block

Bandra-Kurla Complex

Bandra (East)

Mumbai - 400 051

Tel: +91 (22) 6695 2941

Fax: +91 (22) 6675 6491

Email: mgl.ipo@mahanagargas.com (Company Secretary); investorrelations@mahanagargas.com (Compliance
Officer)

Chief Financial Officer
Mr. Sunil M. Ranade is the Chief Financial Officer of our Company. His contact details are as follows:
Mr. Sunil M. Ranade

MGL House

G-33 Block

Bandra-Kurla Complex

Bandra (East)

Mumbai - 400 051

Tel: +91 (22) 6678 5000

Fax: +91 (22) 2654 0092

Email: cfo@mahanagargas.com

Investors can contact the Company Secretary and Compliance Officer, the BRLMs, the Registrar to the
Offer, in case of any pre-Offer or post-Offer related problems, such as non-receipt of Allotment Advice,
credit of Allotted Equity Sharesin the respective beneficiary account or refund orders.

All grievances may be addressed to the Registrar to the Offer with a copy to the relevant Designated Intermediary
with whom the Bid cum Application Form was submitted. The Bidder should give full details such as name of the
sole or first Bidder, Bid cum Application Form number, Bidder DP ID, Client ID, PAN, date of the Bid cum
Application Form, address of the Bidder, number of the Equity Shares applied for and the name and address of
the Designated Intermediary where the Bid cum Application Form was submitted by the Bidder.

Further, the Bidder shall also enclose the Acknowledgement Slip from the Designated Intermediaries in addition
to the documents/information mentioned hereinabove.

Book Running Lead Managers
Kotak Mahindra Capital Company Limited

1% Floor, 27 BKC

Plot No. 27

G Block Bandra Kurla Complex

Bandra (East), Mumbai - 400 051

Tel: +91 (22) 4336 0000

Fax: +91 (22) 6713 2447

E-mail: mgl.ipo@kotak.com

Investor grievance e-mail: kmccredressal @kotak.com
Contact Person: Ganesh Rane

Website: http://investmentbank.kotak.com



SEBI Registration No.: INM000008704
Citigroup Global Markets|ndia Private Limited

1202, 12" Floor, First International Financial Centre
G-Block C54 & 55, Bandra Kurla Complex

Bandra (East)

Mumbai - 400 051

Tel: +91 (22) 6175 9999

Fax: +91 (22) 6175 9961

E-mail: mgl.ipo@citi.com

Investor grievance e-mail: investors.cgmib@citi.com
Website: http://www.online.citibank.co.in/rhtm/citigroupglobal screenl.htm
Contact Person: Aditi Jain

SEBI Registration No.: INM000010718

Syndicate M embers
[e]
Registrar to the Offer

Link Intime India Private Limited

C 13, Pannalal Silk Mills Compound

LBS Marg, Bhandup (West)

Mumbeai - 400 078

Tel: +91 (22) 6171 5400

Fax: +91 (22) 2596 0329

Investor grievance email: mgl.ipo@linkintime.co.in
Website: www.linkintime.co.in

Contact Person: Shanti Gopalkrishnan

SEBI Registration No.: INR 0000 04058

Domestic Legal Counsel to our Company and the Selling Shareholders

Khaitan & Co

One Indiabulls Centre
Tower 1, 13" Floor

841 Senapati Bapat Marg
Elphinstone Road
Mumbai - 400 013

Tel: +91 (22) 6636 5000
Fax: +91 (22) 6636 5050

International Legal Counsel to our Company and the Selling Shareholders

Jones Day

138 Market Street, Level 28
CapitaGreen

Singapore - 048946

Tel: +65 6538 3939

Fax: +65 6536 3939

Domestic Legal Counsel tothe BRLMs

Cyril Amarchand Mangaldas
V Hoor, Peninsula Chambers
Peninsula Corporate Park
Ganpatrao Kadam Marg

Lower Parel



Mumbai - 400 013
Tel: +01 (22) 2496 4455
Fax: +91 (22) 2496 3666

International Legal Counsel tothe BRLMs

Herbert Smith FreehillsLLP
50 Raffles Place

#24-01 Singapore Land Tower
Singapore - 048 623

Tel: +65 6868 8000

Fax: +65 6868 8001

Statutory Auditors of our Company
Deloitte Haskins & Sells, Chartered Accountants

Indiabulls Finance Centre, Tower 3, 32" Floor
Elphistone Mill Compound, Senapati Bapat Marg
Elphistone (West)

Mumbai — 400 013

Tel: +91 (22) 6607 1000

Fax: +91 (22) 6667 9025/9421

Firm Registration No: 117365W

Email: rkbhatt@del citte.com

Escrow Collection Banks

[e]

Refund Bank

[e]

Designated Intermediaries
Self Certified Syndicate Banks

The list of banks that have been notified by SEBI to act as the SCSBs for the ASBA process is provided on the
website of SEBI at http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries. For list of
branches of the SCSBs named by the respective SCSBs to collect the ASBA Forms please refer to the above-
mentioned link.

Registered Broker

The list of the Registered Brokers eligible to accept ASBA forms, including details such as postal address,
telephone number and e-mail address, is provided on the websites of the BSE and the NSE at
http://www.bseindia.com/Markets/Publicl ssues/brokercentres_new.aspx?expandable=3and

http://www.nsei ndia.com/products/content/equities/ipog/ipo_mem_terminal.htm, respectively, as updated from
time to time.

RTAs

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as
address, telephone number and email address, is provided on the websites of Stock Exchanges at
http://www.bsel ndia.com/Stati c/Markets/Publicl ssues/RtaDp.aspx?expandable=6 and
http://www.nseindia.com/products/content/equities/i pos/asba_procedures.htm, respectively, asupdated fromtime
totime.
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Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as
provided
http://www.bsel ndia.com/Stati c/Markets/Publicl ssues/RtaDp.aspx ?expandable=6
http://www.nsei ndia.com/products/content/equities/ipos/asba_procedures.htm, respectively, asupdated from time

name and contact details, is

totime.
Bankersto our Company

Hongkong & Shanghai Banking Cor por ation
Limited

52/60 M.G Road, Fort

Mumbai - 400 001

Tel.: +91 (22) 6757 4314/4322

Fax: +91 (22) 2659 2938

Email: zakirhalde@hsbc.co.in

Website: http://www.hsbc.co.in

Contact Person: Zakir Halde

on the websites of the Stock Exchanges

HDFC Bank Limited

Manekji Wadia Building, 2" Floor
Nanik Motwani Marg, Fort
Mumbai - 400 001

Tel.: +91 (22) 3023 5848

Fax: +91 (22) 2634 7989

Email: jatinv.shah@hdfcbank.com
Website: http://www.hdfcbank.com
Contact Person: Jatin Shah

at

and

Kotak Mahindra Bank Limited
2 and 3" Floor, Navsari Building
D.N.Road, Fort

Mumbai - 400 001

Tel.: +91 (22) 6615 3041

Fax: +91 (22) 6615 3050

Email: anuj.patni @kotak.com
Website: http://www.kotak.com
Contact Person: Anuj Patni

AxisBank Ltd

Ground & 1st Floor, Harbhajan Building
C. S. T. Road, Opp. Raheja Centre, Kalina
Santacruz (E)

Mumbai - 400 098

Tel.: +91 (22) 2665 3006

Fax: +91 (22) 2665 3006

Email: kalina.branchhead@axisbank.com
Website: http://www.axisbank.com
Contact Person: Mamta Ajwani

United Bank of India

C-14, C-15, MMRDA Building,

Bandra Kurla Complex

Mumbai - 400 051

Tel.: +91 (22) 2659 2143

Fax: +91 (22) 2659 2938

Email: bmbdk@unitedbank.co.in

Website: http://www.unitedbankofindia.com
Contact Person: Rajeshri Jadhav

PO grading

No credit rating agency, registered with SEBI has been appointed in respect of obtaining grading for the Offer.

ICICI Bank Limited

ICICI Bank Tower

Bandra Kurla Complex

Mumbai - 400 021

Tel.: +91 (22) 26537512

Fax: +91 (22) 26531374

Email: devesh.sharma@icicibank.com
Website: http://www.icicibank.com
Contact Person: Devesh Sharma
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Inter seallocation of responsibilities

The following table sets forth the inter se allocation of responsibilities for various activities anong the BRLMs:

Sr. No

Activity

Responsibility

Co-ordinator

1

Capital Structuring with relative components and formalities
such as type of instruments, etc.

Kotak, Citi

Kotak

Due diligence of Company's operations/ management/
business plang/ legal etc. Drafting and design of Red Herring
Prospectus including memorandum containing salient
features of the Prospectus. The BRLMs shal ensure
compliance with stipulated requirements and completion of
prescribed formalities with the Stock Exchanges, RoC and
SEBI including finalization of Prospectus and RoC filing.

Kotak, Citi

Kotak

Drafting and approval of all statutory advertisements.

Kotak, Citi

Kotak

Drafting and approval of all publicity material other than
statutory advertisements as mentioned in 3 above, including
corporate advertisement, brochures.

Kotak, Citi

Citi

Appointment of intermediaries:
- advertising agency and printers;
- escrow banksand registrar; and
- IPO grading agency and monitoring agency.

Kotak, Citi

Citi

International ingtitutional marketing  strategy, including
finalizing the list and allocation of investors for one to one
meetings, in consultation with the Company, finalizing the
International road show schedule & investor meeting
schedules.

Kotak, Citi

Citi

Preparation of road show presentation and frequently asked
questions.

Kotak, Citi

Citi

Marketing strategy for domestic institutions including banks,
mutual funds, etc., finalizing thelist and division of investors
for one to one meetings, in consultation with the Company,
and finalizing the investor meeting schedules.

Kotak, Citi

Kotak

Non-Institutional and retail marketing of the Issue, which
will include inter alia, formulating marketing strategies,
preparation of publicity budget, finalizing media and PR
strategy, finalizing centers for holding conferences for press
and brokers, deciding on the quantum of issue material and
following-up on distribution of publicity and issue material
including forms, prospectuses, etc.

Kotak, Citi

Kotak

10.

Co-ordination with Stock Exchanges for Book Building
software, bidding terminals and mock trading.

Kotak, Citi

Citi

11

Finalization of pricing, in consultation with the Company and
managing the book.

Kotak, Citi

Citi

12.

The post bidding & post issue activities including
management of escrow accounts, co-ordination of
institutional and non-institutional alocation, intimation of
allocation and dispatch of refunds to bidders etc. The post
Issue activities for the Issue involving essentia follow up
steps, which include the finalization of trading and dealing of
instruments and demat of delivery of Equity Shares, with the
various agencies connected with the work such as the
Registrar to the Issue and bankers to the Offer, SCSBs and
the bank(s) handling refund business. The merchant banker
shall be responsible for ensuring that these agencies fulfill
their functions and enable it to discharge this responsibility
through suitable agreements with the Company.

Kotak, Citi

Citi
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Credit Rating

Asthisisan Offer of Equity Shares, the requirement of credit rating is not applicable.
Experts

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

Our Company has received written consent from the Statutory Auditors, who holds avalid peer review certificate,
to include its name as required under Section 26(1)(a)(v) of the Companies Act, 2013 in this Red Herring
Prospectus and as an “expert” as defined under section 2(38) of the Companies Act, 2013 in respect of the
examination report dated May 30, 2016 of the Statutory Auditors on the restated audited financial statements of
our Company as of and for Fiscals ended March 31, 2016, 2015, 2014, 2013 and 2012 and the statement of tax
benefits dated June 1, 2016, included in this Red Herring Prospectus and such consents have not been withdrawn
as on the date of this Red Herring Prospectus. The term “expert” and consent thereof does not represent an expert
or consent within the meaning under the Securities Act.

Trustees
Asthisisan Offer of Equity Shares, the requirement of appointment of trusteesis not applicable.
Appraising Agency

As Offer is an offer for sale, our Company shall not receive any proceeds from the sale of Equity Shares.
Consequently, the requirement of an appraising agency is not applicable.

Monitoring Agency

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

Book Building Process

The book building, in context of the Offer, refers to the process of collection of Bids on the basis of this Red
Herring Prospectus within the Price Band, which will be decided by our Company and the Selling Shareholders
in consultation with the BRLMs, and advertised in Mumbai editions of Financial Express, Mumbai editions of
Jansatta and Mumbai editions of Navshakti, which are widely circulated English, Hindi and Marathi newspapers
(Marathi being the regional language of Maharashtra, where our Registered Officeislocated) at least five Working
Days prior to the Bid/ Offer Opening Date and shall be made available to the Stock Exchanges for the purpose of
upload on their respective websites. The Offer Price shall be determined by our Company and the Selling
Shareholders, in consultation with the BRLMs, after the Bid/ Offer Closing Date.

All Bidders, except Anchor Investors, can participatein the Offer only through the ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs bidding in the QIB Portion and Non-Institutional
Biddersbidding in the Non-I nstitutional Portion arenot allowed to withdraw or lower the size of their Bids
(in terms of the quantity of the Equity Shares or the Bid Amount) at any stage. Retail Individual Bidders
and Eligible Employees bidding in the Employee Reservation Portion can revise their Bidsduring the Bid/
Offer Period and withdraw their Bids until Bid/Offer Closing Date. Further, Anchor Investors cannot
withdraw their Bids after the Anchor Investor Bid/ Offer Period. Allocation to the Anchor Investors will
be on a discretionary basis. For further details, see the section “Offer Procedure” on page 286.

For further details, see the section “Offer Structure™ and “Offer Procedure” on pages 289 and 286.
[llustration of Book Building Process and the Price Discovery Process

For an illustration of the book building process and the price discovery process, see “Offer Procedure — Part B —
Basis of Allocation — Illustration of the Book Building Process and Price Discovery Process” on page 327.
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Withdrawal of the Offer

For details in relation to refund on withdrawal of the Offer, see “Offer Structure — Withdrawal of the Offer” on
page 293.

Underwriting Agreement

After the determination of the Offer Price and alocation of the Equity Shares, but prior to the filing of the
Prospectus with the RoC, our Company and the Selling Shareholders may enter into an Underwriting Agreement
with the Underwriters for the Equity Shares proposed to be offered through the Offer. It is proposed that pursuant
to the terms of such Underwriting Agreement, if entered into, the BRLMs shall be responsible for bringing in the
amount devolved in the event that the Syndicate Members do not fulfill their underwriting obligations. Pursuant
to the terms of the Underwriting Agreement, the obligations of the Underwriters are several and are subject to
certain conditions to closing, as specified therein.

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

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

Name, Address, Telephone, Fax, and Indicated number of Equit .
Email of the Uﬁeierwriters Sharesto be Underwrﬁtmy AL L FEETE T

[e] [e] [e]

[e] [e] [e]

[e] [e] [e]

The above mentioned isindicative underwriting and will be finalised after pricing and actual allocation and subject
to the provisions of the SEBI ICDR Regulations.

In the opinion of our Board and the board of directors of the Selling Sharehol ders (based on a certificate given by
the Underwriters), the resources of the above mentioned Underwriters are sufficient to enable them to discharge
their respective underwriting obligationsin full. The Underwriters are registered with SEBI under Section 12 (1)
of the SEBI Act or registered as brokers with the Stock Exchange(s).

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitments set
forth in the table above. Notwithstanding the above table, the BRLMs and Syndicate Member(s) shall only be
responsible for ensuring completion of the subscription or purchase in respect of such Bids procured by them (or
their respective sub-syndicate members), and not for Bids procured by other Underwriters (or the respective sub-
syndicate members of such Underwriters) or for the ASBA Bidders who have submitted their Bids directly to the
SCSBs, Registered Brokers, Registered RTAs or CDPs, including ensuring full payment of the Offer Price, in
respect of the Equity Shares for which such Bids are made. Each BRLM and Syndicate Member, in respect of
ASBA Bidders who have submitted their Bids to such BRLM or Syndicate Member, in the event that a Bidder
submitting its Bid to such Underwriter, at any of the Specified Locations, (including Bids procured by its sub-
syndicate members), defaults in the performance of its obligations in respect of the Offer (other than defaults due
to negligence, misconduct or default by the SCSBs of any nature), the BRLM or Syndicate Member that procures
such Bid from the Bidder shall be responsible for ensuring payment of the Offer Price in respect of such Equity
Sharesto the Escrow Account as soon as reasonably practicable but prior to finalization of the Basis of Allotment,
provided that the obligations of each BRLM or Syndicate Member shall first be set off against any over
subscription in the same category in which the default occurs or from any other category in which there is over
subscription subject to the provisions of the SEBI ICDR Regulations and this Red Herring Prospectus.
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CAPITAL STRUCTURE

The share capital of our Company as on the date of this Red Herring Prospectus is set forth below:

(in T except share data)

S Aggregate Adggregate
NO‘ Particulars Value at Face value at
: Nominal Value Offer Price
A Authorised share capital
130,000,000 Equity Shares of ¥ 10 each 1,300,000,000 |
B I ssued, subscribed and paid up share capital before the Offer
98,777,778 Equity Shares of ¥ 10 each 987,777,780
C Present Offer in terms of this Red Herring Prospectus
Offer for Sale up to 24,694,500 Equity Shares by the Selling 246,945,000 [e]
Sharehol ders'd
Of which:
Employee Reservation Portion
Up to 200,000 Equity Shares 2,000,000 [e]
D Net Offer to the Public
Up to 24,494,500 Equity Shares 244,945,000 [e]
E I ssued, subscribed and paid up share capital after the Offer
98,777,778 Equity Shares 987,777,780
G Securities premium account
Before the Offer Nil
After the Offer Nil

(MThe Offer has been authorised by a resolution dated February 3, 2015 of our Board. The Offer has been authorized pursuant
to the resolutions passed by the board of directors of GAIL on March 20, 2014 and by the board of directors of BGAPH on
May 21, 2015. GAIL, by way of its |etter dated November 12, 2015 and BGAPH, by way of its letter dated November 9, 2015
have given their consent to include up to 12,347,250 Equity Shares each, as part of the Offer for Sale. The Equity Shares being
offered in the Offer have been held by the Selling Shareholders for a period of at least one year prior to the date of the Draft
Red Herring Prospectus.

Changesin the authorized capital of our Company

There has been no change in the authorised capital of our Company since incorporation.

Notesto Capital Structure

1. Share Capital History

(@) Equity Share Capital History of our Company
I'ssue
Numb_er of e price Cumulative Cumulative Allottees and
Date of Equity e per Na}tureo_f Natur e of numb(_er of P&_ud—up the r_1umber of
allotment Shares ® Equity consideration allotment Equity Equity Share = Equity Shares
allotted Share Shares capital ) allotted
®)
August 80 10 10 Cash Subscription 80 800 Note 1
25, 1995 tothe
Memorandum
November | 39,039,970 10 10 19,519,985 Preferential 39,040,050 | 390,400,500 | 19,519,985
6, 1996 Equity Shares allotment Equity
and 1,388,654 Shares
Equity Shares allotted each
were alotted to to GAIL and
BGAPH and BGAPH
GAIL,
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Date of
allotment

Number of
Equity
Shares
allotted

Face
value

Issue
price
per
Equity
Share
®

Nature of
consideration

Natur e of
allotment

Cumulative
number of
Equity
Shares

Cumulative
Paid —up
Equity Share
capital )

Allottees and

the number of

Equity Shares
allotted

respectively,
for cash.

18,131,331
Equity Shares
were alotted

to GAIL for
consideration

other than
cash.

February
21, 1997

March 6,
1998

5,545,000

17,840,000

10

10

10

10

Cash

Cash

Preferential
allotment

Preferential
allotment

44,585,050

62,425,050

445,850,500

624,250,500

2,772,500
Equity
Shares

alotted each
to GAIL and
BGAPH

8,920,000
Equity
Shares

allotted each
to GAIL and
BGAPH

June 30,
1998

December
18, 1998

February
23,1999

September
2, 2002

June?,
2016

14,000,000

10,000

12,464,950

441,600

9,436,178

10

10

10

10

10

10

10

10

10

Total

Cash

Cash

Cash

Cash

Preferential
allotment

Preferential
allotment

Preferential
allotment

Preferential
allotment

Conversion of
CCDs

76,425,050

76,435,050

88,900,000

89,341,600

98,777,778

98,777,778

764,250,500

764,350,500

889,000,000

893,416,000

987,777,780

987,777,780

7,000,000
Equity
Shares

alotted each
to GAIL and
BGAPH
5,000 Equity
Shares
alotted each
to GAIL and
BGAPH

6,232,475
Equity
Shares

allotted each
to GAIL and
BGAPH
441,600
Equity
Shares
alotted to
Government
of
Maharashtra

9,436,178
Equity
Shares

allotted to

the
Government

of
Maharashtra

* These shares were initially issued against land. However, the land could not be transferred to the Company’s
name due to non-receipt of necessary approvals and the said land was surrendered back in Fiscal 2013 and an
equivalent amount of ¥9,535,210.00 was paid by GAIL on February 22, 2013.

Note 1: 10 Equity Shares allotted each to Mr. Chittranjan Dua, Mr. Raghu Ram Raju, Mr. Munish Sharma, Mr.
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Deepak Adlakha, Mr. N.K. Nagpal, Mr. Ajay K. Garg, Mr. Ujjwal Kumar Dey and Mr. R.P. Sharma, the
eight initial subscribersto the Memorandum.

(b) Equity Sharesallotted for consider ation other than cash

Date of No. of
ajlcétm(_ant of Equity FEZ(:;VI?quueit?/f Reasons for Allottees
quity _Shar&s share @) allotment
Shares issued
November | 18,131,331 10 Issued against GAIL
6, 1996 assets assigned/
transferred by
GAIL our

Company pursuant
to an asset transfer

agreement

April
entered

dated
1996
into

between GAIL and
our Company

Benefits accrued to our
Company

Assets including land
and plant and
machinery in relation to
the Bombay city gas
distribution project
were transferred to our
Company

* These shares were initially issued against land. However, the land could not be transferred to the Company’s name due to
non-receipt of necessary approvals and the said land was surrendered back in Fiscal 2013 and an equivalent amount of &
9,535,210.00 was paid by GAIL on February 22, 2013.

2. Build up of CCDs

Date of allotment
of CCDs

January 5, 2015

June 7, 2016

No. of CCDs
issued

9,436,178

(9,436,178)

Face value of each
CCD R)

10

10

Reasonsfor allotment

Rightsissue

Converted into 9,436,178
Equity Shares, at par, in
theratio of 1:1

Allottee

Government of
Maharashtra

3. Our Company has not alotted any shares in terms of any scheme approved under Sections 391-394 of the
Companies Act, 1956.

4. Our Company has not issued any Equity Shares out of its revaluation reserves.

5. Except for 9,436,178 Equity Shares alotted on June 7, 2016 consequent to conversion of the CCDs, our
Company has not made any issue of specified securities at a price that may be lower than the Offer Price
during the preceding one year from the date of this Red Herring Prospectus.

6. Build-up of Promoters’ shareholding, Promoters’ contribution and lock-in

Build-up of Equity Share capital held by our Promoters
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(8 The Equity Shares held by GAIL were acquired by/ alotted to GAIL in the following manner:

Whether
| ssue/ eligibleto
Date of Face value per pur chase/ Nature of ﬁfertﬁeeﬂ;?ge Efe:ﬁ:nr:?ge form part of
allotment/ Nature of Number of : : : . the
PIRE issue T Equity Share sale price con.sderat Offe’ocapltal (_)ffer AT
transfer ®) per Equity ion (%) capital (%)  promoters’
Share ®) contribution
November Preferential 19,519,985 10 10 1,388,654 19.76 19.76 Yes
6, 1996 alotment Equity
Shares
were
allotted
cash and
18,131,33
1% Equity
Shares
were
alotted
for
considerat
ion other
than cash.
February Preferential 2,772,500 10 10 Cash 2.81 281 Yes
21, 1997 alotment
March 6, Preferential 8,920,000 10 10 Cash 9.03 9.03 Yes
1998 allotment
June 30, Preferential 7,000,000 10 10 Cash 7.09 7.09 Yes
1998 allotment
December Preferential 5,000 10 10 Cash 0.01 0.01 Yes
18, 1998 allotment
February Preferential 6,232,475 10 10 Cash 6.31 6.31 Yes
23,1999 allotment
September Transfer 10" 10 10 Cash Negligible | Negligible No
7, 2009
September Transfer 10" 10 10 Cash Negligible | Negligible No
7, 2009
September Transfer 10" 10 10 Cash Negligible | Negligible No
7, 2009
March 25, Transfer 10" 10 10 Cash Negligible | Negligible No
2014
March 25, Transfer 107 10 10 Cash Negligible | Negligible No
2014
May 30, Transfer# 30 10 - Cash Negligible | Negligible No
2016
Total 44,449,990 45.00 45.00

* Was jointly held by Mr
**  Wasjointly held by Mr
***  \Wasjointly held by Mr
**** \Was jointly held by Mr
***% These Equity Shares were transferred from the joint ownership of GAIL and Mr. RK. Goyal to the joint ownership of
GAIL and Mr. Mr. Satyabrata Bairagi
# 30 Equity Sharesjointly held by GAIL and Mr. R.C Arora, Mr. M. Ravindramand Mr. Satyabrata Bairagi weretransferred

to the sole ownership of GAIL

. RK. Goyal and GAIL
. M. Ravindran and GAIL
. RC. Aroraand GAIL
. RK. Goyal and GAIL




## These shares were initially issued against land. However, the land could not be transferred to the Company’s name due
to non-receipt of necessary approvals and the said land was surrendered back in Fiscal 2013 and an equivalent amount

of £9,5635,210.00 was paid by GAIL on February 22, 2013.

(b) The Equity Shares held by BGAPH were acquired by/ allotted to BGAPH in the following manner:

Percenta Per centage Whether
Date of | ssue/ geof the | of thepost- | eligibletoform
e ey Number of Face value purchase/ Natur e of pre- Offer part of the
i o Natur e of issue Equity per Equity sale price consider at Offer capital (%) minimum
ptransfer Shares Share ®) per Equity ion capital Promoters’
Share ) (%) contribution
November 06, Preferential 19,519,985 10 10 Cash 19.76 19.76 Yes
1996 Allotment
February 21, Preferential 2,772,500 10 10 Cash 281 281 Yes
1997 Allotment
March 06, Preferential 8,920,000 10 10 Cash 9.03 9.03 Yes
1998 Allotment
June 30, 1998 Preferential 7,000,000 10 10 Cash 7.09 7.09 Yes
Allotment
December 18, Preferential 5,000 10 10 Cash 0.01 0.01 Yes
1998 Allotment
February 23, Preferential 6,232,475 10 10 Cash 6.31 6.31 Yes
1999 Allotment
Total 44,449,960 45.00 45.00

All the Equity Shares held by our Promoters were fully paid-up at the time of their respective allotments.
A. Details of Promoters’ contribution locked-in for three years

The Equity Shares which are being locked-in are eligible for computation of Promoters’ contribution in
accordance with the provisions of the SEBI ICDR Regulations.

Pursuant to Regulation 36(a) of the SEBI ICDR Regulations, an aggregate of 20% of the fully diluted post-Offer
paid up Equity Share capital of our Company held by our Promoters shall be considered as minimum Promoters’
contribution and shall be locked-in for a period of three years from the date of Allotment.

GAIL and BGAPH, have, pursuant to letters dated November 12, 2015 and November 9, 2015, respectively, given
consent to include such number of Equity Shares held by them as may constitute 20% of the fully diluted post-
Offer equity share capital of our Company as Promoters’ contribution and have agreed not to sell, transfer, charge,
pledge or otherwise encumber in any manner the Promoters’ contribution from the date of the Draft Red Herring
Prospectus, until the commencement of the lock-in period specified above, or for such other time as required
under SEBI ICDR Regulations.

GAIL has confirmed to our Company and the BRLM s that the acquisition of Equity Shares (constituting the 20%
of the fully diluted post-Offer equity share capital of our Company) has been financed from their internal accruals
and no loans or financial assistance from any bank or financial institution has been availed for such purpose.
Further, BGAPH has confirmed to our Company and the BRLMs that the acquisition of the Equity Shares
(constituting the 20% of the fully diluted post-Offer equity share capital of our Company) has been financed by
BG Asia Pacific Pte Limited (a subsidiary of BGAPH), a company incorporated under the Companies Act
(Cap. 50), Singapore, with its principal place of business being at 8 MarinaView, #11-03, Asia Square
Tower 1, 018960, Singapore.

Details of the Equity Shares held by our Promoters, which will be subject to lock-in for three years from the date
of Allotment are:
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Date of Per centage of
allotment/
transfer or I
Sr. EIE when the quber € s Iss_uelacqwsm_on Nature of Natur e of Pre- Post-
No. e Equity Equity Sh.ar% e Bl B allotment consideration | Offer Offer
Promoter locked-in 9] Share®) . )
Shareswere capital | capital
made fully
paid up
1 GAIL November 9,877,780 | 10 10 Preferential Cash 10.00 10.00
6, 1996 alotment
2. BGAPH November 9,877,780 10 10 Preferential Cash 10.00  10.00
6, 1996 alotment
Total - 19,755,560 - - - - 20.00 | 20.00

The minimum Promoters’ Contribution has been brought in to the extent of not less than the specified minimum
lot and from the persons defined as ‘promoter’ under the SEBI ICDR Regulations. All Equity Shares offered as
minimum Promoters’ contribution were fully paid up at the time of their issue.

The Equity Shares that are being locked-in are not, and will not be, ineligible for computation of Promoters
Contribution under Regulation 33 of the SEBI ICDR Regulations. In this computation, as per Regulation 33 of
the SEBI ICDR Regulations, our Company confirmsthat the Equity Shares|ocked-in do not, and shall not, consist
of:

0 The Equity Shares acquired during the preceding three years for consideration other than cash and
revaluation of assets or capitalisation of intangible assets or bonus shares out of reval uations reserves or
unrealised profits or bonus shares which are otherwise ineligible for computation of Promoters’
Contribution;

(i) Equity Shares acquired during the preceding one year, at a price lower than the price at which the Equity
Shares are being offered to the public in the Offer;

(iii) Equity Shares issued to the Promoters during the preceding one year upon conversion of a partnership
firm; and

(iv) Equity Shares held by the Promoters that are subject to any pledge.
All the Equity Shares held by the Promoters are held in dematerialised form.
B. Details of Equity Shareslocked-in for one year

In terms of Regulation 37 of SEBI ICDR Regulations and in addition to the above Equity Shares (forming part of
the Promoters’ Contribution) that are locked-in for three years, the entire pre-Offer share capital of our Company,
will be locked-in for a period of one year from the date of Allotment in this Offer, excluding the Equity Shares
that are Allotted pursuant to the Offer.

C. Lock in of Equity Shares allotted to Anchor Investors, if any

Equity Shares Allotted to Anchor Investors in the Anchor Investor Portion shall be locked-in for a period of 30
days from the date of Allotment.

D. Other requirementsin respect of lock-in

Equity Shares held by our Promoters which are locked in for a period of one year may be pledged only with
scheduled commercia banks or public financial institutions as collateral security for loans granted by such banks
or financial institutions provided that the pledge of the Equity Shares is one of the terms of the sanction of the
loan. Further, the Equity Shares constituting 20% of the fully diluted post-Offer capital of our Company held by
the Promoters that are locked-in for a period of three years from the date of Allotment of Equity Sharesin the
Offer, may be pledged only if, in addition to complying with the aforesaid conditions, the loan has been granted
by the banks or financial institutions for the purpose of financing one or more Objects of the Offer.

The Equity Shares held by persons other than the Promoters prior to the Offer and locked-in may be transferred

to any other person holding the Equity Shares which are locked-in subject to continuation of the lock-in in the
hands of the transferees for the remaining period and compliance with the SEBI Takeover Regulations, as
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applicable. Further, Equity Shares held by the Promoters may be transferred to and among the Promoter Group or
to anew promoter or personsin control of our Company subject to continuation of the lock-in in the hands of the
transferees for the remaining period and compliance with the SEBI Takeover Regulations, as applicable.
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7. Shareholding Pattern of our Company

The table below represents the shareholding pattern of our Company as on the date of this Red Herring Prospectus:

Tablel- Summary of Statement holding of specified securities

Category of
shareholder

No of
shareho
Iders

No. of fully
paid up
equity shares
held

No. of Partly
paid up
equity

shares held

No of
shares
underlying
Depository
Receipts

Total nos
shares held

Shareholding asa
% of total no. of
shares (calculated
asper SCRR,
1975) a% of
(A+B+C2)

Number of Voting Rights held in each

class of securities

No of Voting Rights

Class | Class

X v Total

Total asa
% of
(A+B+C)

Number of
equity
shares
held in

Number of Locked in
shares

No | Asa% of total
(@) | sharesheld (b)

dematerial
ized form

(A)

Promoter &
Promoter group

GAIL (India)
Limited

4,44,49,990

4,44,49,990

45.00

1 4,44,49,990 | 4,44,49,990

BG Asia Pacific
Holdings Pte.
Limited

4,44,49,960

4,44,49,960

45.00

1 4,44,49,960 | 4,44,49,960

Individuals

0.00

(B)

Public

(©)

Non Promoter -
Non Public

Government of
Maharashtra

9,877,778

9,877,778

10.00

1 9,877,778

Individuals

50

50

5 50

(€Y

C1) Shares
underlying DRs

(€2

C2) Shares held
by Employee
Trusts

Total

98,777,778

98,777,778

100.00

8 98,777,778 | 8,88,99,950
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Tablell -Statement showing shareholding pattern of the Promoter and Promoter group

Category of
shareholder
(1)

PAN
an
No of
shareholders
(111
No. of fully paid

up equity shares

held (1V)

Partly paid up
No of shares
underlying

equity shares held

Total nos shares
held
VII=1V+V+VI)

Number of Voting Rights held in
each class of securities (1X)

No of Voting Rights

Shar eholding
calculate as per

Class X
Class
Y
Total

Total asa
% of
Total
Voting
rights

(A+B+C)

ber
L ock

edin

Num

No of Shares
underlying
outstanding

securities (asa

convertible

No(a)

% assuming full
total

Shareholding asa

Asa% of

Number of
equity
shares held
in
dematerializ
ed form
XI1V)

1)

Indian

a)

Individuals/
Hindu
undivided
Family

b)

Central
Government/
State
Governments

0)

Financial
Institutions/B
anks

Any other
(specify)
Body
Corporate

4,44,49,990

4,44,49,990

4,44,49,990

GAIL
(INDIA)
LIMITED

Sub-Total
(GYREY)

4,44,49,990

4,44,49,990

4,44,49,990

2)

Foreign

a)

Individuals
(Non
Resident
Individuals/
Foreign
Individuals

b)

Government

0)

Institutions
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Number of Voting Rights held in
" = 2B 8 = = b each class of securities (1X) 2% | So58= Epgs gy Numberof
(9] 85 _g.c o 8 E = = No of Voting Rights Total asa 85’8) oos 8 Z29738 29 "% equity
Categoryof | o | 3 - > > 28 858 BH.> S @8 9r19 o 8S5| €88y sharesheld
sharehdider | 5| 922 32T S8 BL| 833 ° o %o | 525 SEGS 5 5 in
S=| 253 =D 5 (o] 2> TR x Total | « B ©) = o 2 L
0) o zZ - 33 > B o = = @ ® e 63T 8 5 2T | B °cw| ® e dematerializ
s S8 2/ g5 T L B3 B | 2> )| 5 | voing| 953 3%83 T |38 T | 58| edf
Sg g3 EN = EE G = rights gs B 2|55 255 <hbm
(A+B+C)
Foreign
d) Portfolio
Investor
Any other
f) (ng(;;y) 4,44,49,960 4,44,49,960 45.00 4,44,49,960
Corporate
BG ASIA
PACIFIC
HOLDINGS
PTE
LIMITED
5‘22-)1(—%[8] 4,44,49,960 4,44,49,960 45.00 4,44,49,960
Tota
Shareholding
of Promoter
and Promoter 8,88,99,950 8,88,99,950 90.00 8,88,99,950
Group (A) =
(A +
(A)2)
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Table | l1-Statement showing shareholding pattern of the Public shareholder

(AIX) Wioy pazifeleTewsp
u1 pjey sefeys A1inbe Jo equinN

X7 PPU e Fels
= [e10} JO 96 @ SY
pexP0 ]
jo ®)
Bquny ON
)
(1x) PPy S reus
= 2 [e10} JO 96 @ SY
pe3P0]
jo ®
Jquiny ON
TOFFY IO

% ese (X)+(11A) = (1X) (rydes
3 .Jeys pain|Ip Jo abeiusd jod

B Se) $91311nJ8S 91q119AU0D [N}

Buiwnsse o, e se Bulpjoye reys

(X) (s3uesrep Buipnjout)
$91114N33S 91911 JOAU0D BulpueISINO
BuIA|,epun s feus Jo oN

© —~
£ 855227
o BeoBEOF
o B>t g
@ C =
..me,m\% B
a2 B
288 £ °
855 &
588 = 4,
(@]
-
S o %
2 2 0 X
O
I1IA €0+8+V)

0 % BSY /S6T J43S
Jad se a1e|nofed buipjoye feus

(IAN+A+AI
=|1/\) PPY S8 feys sou [e1o |

(1A) s1deoey Aloysodsg
BulA|,epun sa feys Jo oN

(V]
pRY sereys Aunbe dn pred Ajired

(A1) PRY
sa.reys A1inba dn pred Ajny jo 'oN

(o

S.BPIOLR JeUS JO ON
(I1Nvd
(%)} (%]
° o 2 |8 =
5T B S| |58 |5 &
3 J8 B | SR E |8 || 2
S 2 =] = 2 c =
go= olT| % %m = mM sS 8¢ £ 8 i
< S8le|l5 9o Floo8 el S5l (88 [SmyuleB
06 .ntmt.mmaam.eim.aw 8Z| |5¢E =R
B3 5|5 5/8|= 2|85 R8|52| |=E § |855|52
SiZZ>I|IZI<EZIZO|ZIL E| [T £ |E0| |TIi|Z|<
| T o c =) T [y =) = o

71



(specify)

Sub-Total (B) (1)

2)

Central
Government/State
Government(s)/Pre
sident of India

Government of
Maharashtra

9,877,778

10.00%

Sub-Total (B)(2)

9,877,778

10.00%

3

Non-Institutions

Individuals -

.. individual
shareholders
holding nominal
share capital up to
Rs. 2 Lakhs.

ii. Individual
shareholders
holding nominal
share capital in
excess of Rs. 2
lakhs

Name

b)

NBFC registered
with RBI

<)

Employee Trusts
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Overseas
Depositories
(holding DRs)
(balancing figure)

Name

e

Any other

(specify)
Individual

Sub -Total (B)(3)

Total Public
Shareholding (B)=
(S)(1)+(B)(2)+(B)

9,877,828

10.00%
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8. Shareholding of our Promoter and Promoter Group

The details of the Equity Shares held by our Promoters and Promoter Group are asfollows:

Sr. No. Name of shareholder
Promoters
1 GAIL
2 BGAPH

Total
Promoter Group

None of the companies forming part of our Promoter Group hold any Equity Shares of our Company.

9. Equity Sharesheld by top ten shareholders

Pre-Offer

Number of
Equity Shares

44,449,990
44,449,960
88,899,920

%

45.00
45.00
90.00

Post-Offer
Number of
Equity %
Shares
32,102,740 32.50
32,102,710 32.50
64,205,450 65.00

The following are the names of top 10 shareholders of our Company and the number of Equity Shares held

by them:

(a) Ason the date of filing of this Red Herring Prospectus:

q b S I'E\lc?m?:/ % of post-
nSro. Name of the Shareholder No.Sorm:alfgnty Offte;] Shares Offer Capital
' capl post-Offer

1 GAIL 44,449,990 45.00 32,102,740 32.50
2. BGAPH 44,449,960 45.00 32,102,710 32.50
3. Government of Maharashtra 9,877,778 10.00 9,877,778 10.00
4. Mr.Rahul Mishra 10 Negligible 10 Negligible
5. Mr. Vishal Mehta 10 Negligible 10 Negligible
6. Mr.Sandip Gunvantlal Gandhi 10 Negligible 10 Negligible
7. Mr.Piyush Jgjodia 10 Negligible 10 Negligible
8. Mr.N.K.Nagpal 10 Negligible 10 Negligible

Total 98,777,778 100% 98,777,778 98,777,778

(b) 10 days prior to filing of this Red Herring Prospectus:
' % of pre- IIE\I(;)L.Ji(t); % of post-
nSro. Name of the Shareholder No.S(t):‘alfg:ny Oﬁ;?;l Shares COffi? al
' cap post-Offer ap

1 GAIL 44,449,990 49.75 32,102,740 32.50
2. BGAPH 44,449,960 49.75 32,102,710 32.50
3. Government of Maharashtra 441,600% 0.495 9,877,778* 10.00*
4. Mr.Rahul Mishra 10 Negligible 10 Negligible
5. Mr. Vishal Mehta 10 Negligible 10 Negligible
6. Mr.Sandip Gunvantlal Gandhi 10 Negligible 10 Negligible
7. Mr.Piyush Jgjodia 10 Negligible 10 Negligible
8. Mr.N.K.Nagpal 10 Negligible 10 Negligible

Total 89,341,600 100% 98,777,778 100%

# Our Company has allotted 9,436,178 CCDs to the Government of Maharashtra on January 5, 2015. The CCDs were

converted into 9,436,178 Equity Shares on June 7, 2016.
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* This has been calculated by including 9,436,178 Equity Shares allotted on conversion of the CCDs.

(c) Two yearsprior tothe date of filing this Red Herring Prospectus:

nSrO. Name of the Shareholder No. of Equity Shares % of pre-Offer capital
1 GAIL 44,449,960 49.75
2. BGAPH 44,449,960 49.75
3. Government of Maharashtra 441,600 0.495
4. Mr. Chittaranjan Dua 10 negligible
5. Mr. Raghu Ram Raju 10 negligible
6. Mr. Munish Sharma 10 negligible
7. Mr. Deepak Adlakha 10 negligible
8. Mr. N.K Nagpal 10 negligible
9. Mr. Satyabrata Bairagi jointly with GAIL 10 negligible
10. | Mr.M Ravindran jointly with GAIL 10 negligible
10. | Mr. Mr. R. C. Arorajointly with GAIL 10 negligible
Total 89,341,600 100%

*In addition to 44,449,960 Equity Shares, GAIL held 30 Equity Shares jointly with Mr. Satyabrata Bairagi, Mr. R.C. Arora
and Mr. M. Ravindran.

10. None of the directors of our Promoters hold any Equity Shares of our Company.

11. There are no public shareholders of our Company holding more than 1% of the pre-Offer paid up capital of
our Company.

12. Our Company, the Selling Shareholders, our Directors and the BRLMs have not entered into any buyback
and/ or standby arrangements and or any other similar arrangements for the purchase of Equity Shares of our
Company.

13. The companies forming part of our Promoter Group, the directors of our Promoters, the Directors of our
Company and their relatives have not purchased or sold the Equity Shares of our Company within six months
immediately preceding the date of filing of the Draft Red Herring Prospectus with SEBI. However, 30 Equity
Shares that were earlier held by Mr. Satyabrata Bairagi, Mr. R.C. Aroraand Mr. M. Ravindran, jointly with
GAIL, have been transferred to the sole ownership of GAIL on May 30, 2016.

14. The companies forming part of our Promoter Group, the directors of our Promoters, the Directors of our
Company and their relatives have not financed the purchase of Equity Shares by any other person during the
period of six months immediately preceding the date of the Draft Red Herring Prospectus.

15. None of our Directors or KMPs have any shareholding in our Company as on the date of this Red Herring
Prospectus.

16. As on the date of this Red Herring Prospectus, there are no outstanding convertible securities or any other
right which would entitle any person any option to receive Equity Shares.

17. The Equity Shares are fully paid-up and there are no partly paid-up Equity Shares as on date of this Red
Herring Prospectus.

18. The Equity Sharesissued pursuant to this Offer shall be fully paid-up.

19. Except the 9,436,178 Equity Shares allotted on June 7, 2016 pursuant to the conversion of 9,436,178 CCDs,
our Company has not made and shall not make any further issue of Equity Shares and/ or any securities
convertible into Equity Shares, whether by way of issue of bonus shares, preferential allotment, rights issue
or in any other manner, during the period commencing from filing of the Draft Red Herring Prospectus with
SEBI until the Equity Shares have been listed on the Stock Exchanges.

20. Our Company presently does not have any intention or proposal, and has not entered into negotiations nor
are considering to alter its capital structure for a period of six months from the Bid/ Offer Opening Date, by
way of split or consolidation of the denomination of Equity Shares or further issue of equity (including issue
of securities convertible into or exchangeable for, directly or indirectly, for our Equity Shares) whether on a
preferential basis or bonus or rights issue or further public offering or qualified institutions placement or
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22.
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24.

25.

26.

27.
28.

29.

30.

31.

otherwise. However, if our Company enters into acquisitions, joint venture(s) or any other arrangements, our
Company may, subject to necessary approvals, consider raising capital to fund such activities or to use Equity
Shares as a currency for acquisitions or participation in such joint ventures at any time during the
aforementioned six months.

There shall be only one denomination of the Equity Shares, unless otherwise permitted by law. Our Company
shall comply with such disclosure and accounting norms as may be specified by SEBI from time to time.

Except to the extent of tendering Equity Shares in the Offer as the Selling Shareholders, Our Promoters will
not participate in the Offer. Further, the members of our Promoter Group will not participate in the Offer.

As on the date of this Red Herring Prospectus, none of the Equity Shares of our Company are subject to
pledge.

No person connected with the Offer, including, but not limited to, the BRLMs, the members of the Syndicate,
our Company, the Selling Sharehol ders, our Directors, our Promoters and our KMPs, shall offer any incentive,
whether direct or indirect, in any manner, whether in cash or kind or services or otherwise to any Bidder for
making aBid.

There has been no financing arrangement whereby our Promoters, our Promoter group, the directors of our
Promoters and their relatives have financed the purchase by any other person of securities of the Company
other than in the norma course of business of the financing entity, during the period of six months
immediately preceding the date of the Draft Red Herring Prospectus.

Our Company has not made any public issue of its Equity Shares in the past. Except as disclosed in this
section, our Company has not made arightsissue of any kind since its incorporation.

Ason the date of this Red Herring Prospectus, neither the BRLMs nor their associates hold any Equity Shares.

Any over-subscription to the extent of 10% of the Offer can be retained for the purpose of rounding off to the
nearer multiple of minimum allotment lot while finalizing the allotment, subject to minimum allotment being
equal to [e] Equity Shares, which is the minimum Bid size in this Offer. Consequently, the actual allotment
may go up by a maximum of 10% of the Offer as a result of which the post-Offer paid up capital after the
Offer would also increase by the excess amount of allotments so made. In such an event, the Equity Shares
held by the Promoters and subject to lock-in shall be suitably increased so as to ensure that 20% of the post-
Offer paid up capital islocked-in.

Pursuant to Rule 19(2)(b) of the SCRR read with Regulation 41 of the SEBI ICDR Regulations, the Offer is
being made for at least 10% of the post-Offer paid-up Equity Share capital of our Company. Our Company
is eligible for the Offer in accordance with Regulation 26(1) of the SEBI ICDR Regulations. Further, the
Offer is being made through the Book Building Process wherein 50% of the Net Offer shall be available for
allocation to QIBs on a proportionate basis. Further, not less than 15% of the Net Offer will be available for
allocation on a proportionate basis to Non-Institutional Bidders and not less than 35% of the Net Offer will
be available for alocation to Retail Individual Bidders, subject to valid Bids being received at or above the
Offer Price. The allotment of Equity Sharesto each Retail Individual Bidder shall not be less than minimum
Bid Lot, subject to availability of Equity Shares in Retail Investor category, and the remaining available
Equity Shares, if any, shall be allotted on proportionate basis. Our Company and the Selling Shareholders
may, in consultation with the BRLMs, alocate up to 60% of the QIB Portion to Anchor Investors at the
Anchor Investor Allocation Price, on adiscretionary basis, out of which at least one-third will be reserved for
allocation to domestic Mutual Funds only subject to Bids received at or above the Anchor Investor Allocation
Price. In the event of under-subscription or non-allocation in the Anchor Investor Portion, the balance Equity
Shares shall be added to the Net QIB Portion. Such number of Equity Shares representing 5% of the Net QIB
Portion shall be available for allocation on a proportionate basis to Mutual Funds only, and the remainder
shall be available for allocation on a proportionate basis to all QIB Bidders, including Mutual Funds, subject
to valid Bids being received at or above the Offer Price.

The Offer includes an Employee Reservation Portion of up to 200,000 Equity Shares for subscription by
Eligible Employees, which shall not exceed 5% of our Company’s post Offer paid-up capital. Our Company

and Selling Sharehol ders may, in consultation with the BRLMs, offer adiscount on the Offer Priceto Eligible
Employees, in accordance with applicable law.

Any unsubscribed portion in Employee Reservation category shall be added to the Net Offer. Under-
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subscription, if any, in Non-Institutional Portion, would be met with spill over from any other categories or
combination of categories at the discretion of our Company in consultation with the BRLMs and Designated
Stock Exchange. However, under-subscription, if any, in the QIB Portion will not be allowed to be met with
spill-over from other categories or a combination of categories. Any inter-se spill over, if any, would be
effected in accordance with applicable laws, rules, regulations and guidelines. In the event of under-
subscription in the Offer (except the QIB Portion), spill-over to the extent of under-subscription shall be
permitted from the Employee Reservation Portion to the Net Offer.

32. Our Company shall ensure that transactions in the Equity Shares by the Promoters and the Promoter Group
between the date of registering the Red Herring Prospectus with the RoC and the Bid/ Offer Closing Date, if
any, shall be reported to the Stock Exchanges within twenty four hours of such transaction.

33. Our Company does not have an employee stock option plan.
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OBJECTSOF THE OFFER

The objects of the Offer are to achieve the benefits of listing the Equity Shares on the Stock Exchanges and to
carry out the Offer for Sale. We believe that the listing of the Equity Shares will enhance our brand name and
provide liquidity to the existing shareholders. Listing will also provide a public market for the Equity Sharesin
India. Our Company will not receive any proceeds from the Offer and all proceeds from the Offer shall go to the
Selling Shareholders.

OFFER RELATED EXPENSES

The total Offer related expenses are estimated to be approximately ¥ [e] million. The Offer related expenses
consist of listing fees, fees payable to the BRLMs, underwriting fees, selling commission, legal counsel, Registrar
to the Offer, Public Offer Account Bank(s), Escrow Collection Bank, Refund Bank including processing fee to
the SCSBs for processing Bid cum Application Forms submitted by ASBA Bidders procured by the Members of
the Syndicate and submitted to SCSBs, brokerage and selling commission payable to Registered Brokers, RTAs
and CDPs, printing and stationery expenses, advertising and marketing expenses and al other incidental expenses
for listing the Equity Shares on the Stock Exchanges. All expenses with respect to the Offer, except for listing
feeswhich shall be borne by our Company, will be borne by and shared between the Selling Shareholders equally.
Payments, if any, made by our Company in relation to the Offer shall be on behalf of the Selling Sharehol ders and
such payments will be reimbursed by the Selling Shareholders to our Company.

The break-up for the Offer expensesis asfollows:

Asa% of the

Estimated total Asa% of
Activity expensest) estimated the total
(in T million) I'ssue I ssue size®
expenses?

Fees payable to BRLMs
Selling commission and processing fees for SCSBs“
Selling commission and processing/uploading charges for
Members of the Syndicate, RTAs and CDPs®
Processing/uploading charges for Registered Brokers®
Fees payable to Registrar to the Offer
Printing and stationary expenses
Advertising and marketing expenses
Others
Listing fees
SEBI, BSE and NSE processing fees
Fees payable to Legal Counsels
Miscellaneous
Total estimated Offer expenses
1)  Amountswill befinalised at the time of filing the Prospectus and on determination of Off
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rice and other details.

2) Selling commission on the portion for Eligible Employees, portion for Retail Individual Bidders and the portion for Non-Institutional
Bidders which are procured by Members of the Syndicate (including their Sub-Syndicate Members) would be as follows:

| Portion for Retail Individual Bidders <[] per valid application (plus applicable service tax)

| Portion forNon-Institutional Bidders <[ o] per valid application (plus applicable service tax)

| Portion for Eligible Employees [ 1% of the Amount Allotted* (plus applicable service tax)
* Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

In addition to the selling commission referred above, any additional amount(s) to be paid by the Company and Selling Shareholders
shall be, as mutually agreed upon by the BRLMs, their affiliate Syndicate member, the Company and Selling Shar eholders before the
opening of the Offer.

Bidding Charges: <[ e] per valid application bid by the Syndicate.

3) Selling commission payable to the Registered Brokers, RTAs and CDPs on the portion for Eligible Employees, Retail Individual Bidders
and Non-Institutional Bidders which are directly procured by the Registered Broker or RTAs or CDPs or submitted to SCSB for
processing, would be as follows:

Portion for Retail Individual Bidders <[ o] per valid Bid cum Application Fornm* (plus applicable service tax)
Portion for Non-Ingtitutional Bidders < [e] per valid Bid cum Application Form* (plus applicable service tax)
Portion for Eligible Employees ¢ /] per valid Bid cum Application Form* (plus applicable service tax)
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* Based on valid Bid cum Application Forms

Note: The total E-IPO commission to Registered Brokers, RTAs and CDPs shall not be more that the Capped E-I PO Commission
(defined below).

Capped E-I PO Commission

A sum of [ e] plus service tax which shall be the maximum commission payable by the Company and the Selling Shareholders to
Registered Brokers, RTAs and CDPs.

4) Sdlling commission payable to the SCSBs on the portion for Retail Individual Bidders, Non-Institutional Bidders and Eligible
Employees, which are directly procured by them would be as follows:

| Portion for Retail Individual Bidders | &[e] per valid application (plus applicable service tax)

| Portion forNon-Institutional Bidders' <[] per valid application (plus applicable service tax)

| Portion for Eligible Employees [ #]% of the Amount Allotted* (plus applicable service tax)
* Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

No additional processing/uploading charges shall be payable by the Company and the Sdlling Shareholders to the SCSBs on the
applications directly procured by them.

5) Processing fees payable to the SCSBs on the portion for Retail Individual Bidders, Non-Institutional Bidders and Eligible Employees
which are procured by the members of the Syndicate /Sub-Syndicate /Registered Brokers and submitted to SCSBs for blocking would
be as follows:

| Portion for Retail Individual Bidders J[e] per valid Bid cum Application Form* (plus applicable service tax)
| Portion for Non-Institutional Bidders < ] per valid Bid cum Application Form* (plus applicable service tax)

Portion for Eligible Employees < @] per valid Bid cum Application Form* (plus applicable service tax)
* Based on valid Bid cum Application Forms

Total ASBA Processing Fees

A sum of T [e] plus service tax which shall be the maximum ASBA processing fees payable by the Company and the Selling
Shareholders.

Monitoring of Utilization of Funds

Since the Offer is an offer for sale and our Company will not receive any proceeds from the Offer, our Company
is not required to appoint a monitoring agency for the Offer.
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BASIS FOR OFFER PRICE

The Offer Price will be determined by the Company and the Selling Shareholders, in consultation with the
BRLMs, on the basis of an assessment of market demand for the offered Equity Shares by the book building
process and on the basis of the following qualitative and quantitative factors. The face value of the Equity Shares
of our Company is¥ 10 each and the Offer Priceis[e] times of the face value at the lower end of the Price Band
and [ e] times the face value at the higher end of the Price Band.

Qualitative Factors
We believe that we have the foll owing competitive strengths:
Well positioned in Mumbai, one of the most popul ous cities in the world and second largest metropolitan
city inIndig
Cost effective availability of domestic natural gas,
Infrastructure exclusivity and established infrastructure network;
Experience in successful development and operation of CGD business;
Promoters with strong national and multinational experience; and
Strong financial performance with consistent growth and profitability.
For adetailed discussion on the qualitative factors, which form the basis for computing the Offer Price, please see
the section “Our Business” and the section “Risk Factors” on pages 107 and 18, respectively of this Red Herring
Prospectus.
Quantitative Factors

The information presented below relating to our Company is based on the restated audited financial information
of our Company for the Fiscals 2016, 2015 and 2014. For further details, see “Financial Statements” on page 174.

Some of the quantitative factors which may form the basis for computing the Offer Price are asfollows:
1 Basic and Diluted Earnings per Equity Share (“EPS”) of our Company (in %)

As per our restated audited financia information:

For the period ended Basic EPS Weight Diluted EPS Weight
March 31, 2016 34.55 3 31.36 3
March 31, 2015 33.69 2 30.54 2
March 31, 2014 33.27 1 30.15 1

Weighted Average 34.05 30.89
Notes:

1. Weighted average number of Equity Shares are the number of Equity Shares outstanding at the beginning of
the year adjusted by the number of Equity Shares issued during year multiplied by the time weighing factor.
The time weighing factor is the number of days for which the specific shares are outstanding as a proportion
of total number of days during the year.

2. Earnings per Shareis calculated in accordance with Accounting Standard 20 ‘Earnings Per Share’, notified
accounting standard by Companies (Accounting Standards) Rules, 2006 (as amended).”

2. Return on Net Worth (“RONW?”) (%)

As per our restated audited financia statements:

Asat the year ended RONW Weight
March 31, 2016 20.20% 3
March 31, 2015 21.39% 2
March 31, 2014 22.92% 1

Weighted Average 21.05%

Note: Return of net worth has been computed as Net profit after tax divided by the Net worth (share capital + reserves
and surplus) for equity shareholders for the respective period end.
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As on March 31, 2016, assuming conversion of the CCDs into 94,36,178 Equity Shares, the RONW is
20.11 %.

There will be no change in the net worth post-Offer as the Offer is by way of Offer for Sale by the Selling
Shareholders.

Net Asset Value per Equity Share (“NAV”) for the Company ()
NAV asat March 31, 2016 was< 171.03.

As on March 31, 2016, assuming conversion of the CCDs into 94,36,178 Equity Shares, the NAV is%
155.70.

Offer Price: X [o] Per Equity Share.

Note: NAV calculated by dividing the net worth (share capital + reserves and surplus) for equity
shareholders at the end of the year by the total number of Equity Shares outstanding at the end of the year.

There will be no change in the NAV post-Offer as the Offer is by way of Offer for Sale by the Selling
Shareholders.

Price/Earning (P/E) ratio in relation to Price Band of ¥ [e] to T [e] per Equity Share of ¥ 10
each:

a. P/E based on basic EPS for the period ended March 31, 2016.

Particulars P/E at the Floor Price P/E at the Cap Price
P/E based on basic EPS [e] [e]
P/E based on weighted [o] [o]
average basic EPS

b. P/E based on diluted EPS for the period ended March 31, 2016.

Particulars P/E at the Floor Price P/E at the Cap Price
P/E based on diluted EPS [] [e]
P/IE based on weighted [e] [e]
diluted EPS
Peer Group P/E":
a Highest: 44.49
b. Lowest: 17.15
C. Industry Composite: 30.82

*Source: The highest and lowest Industry P/E shown above is based on the Industry peer set provided
below under *““Comparison with Listed Industry Peers”. The Industry composite has been calculated as
the arithmetic average P/E of the Industry peer set provided below, based on consolidated EPS numbers.
For further details, see “Basis for Offer Price - Comparison with Listed Industry Peers hereunder.

Comparison with Industry Peers

For the year ended March 31, 2016
Total
Revenue .
S Name of the Face Basic
4 )
No. Company Value e EPS®@ P/E ® Rl 2l
Operations (%) ®
® (@) ®
(In million)
1 MGL 10 20,789.27 34.55 [e] 20.20% 171.03
Peer Group
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For the year ended March 31, 2016
Total
Revenue .
S Name of the Face Basic
from RoNW @ NAV ©
@) ®
No. Company Value Operations EPS P/E %) ®
®) @ ®
(In million)
2. IGL 10 36,857.9 33.15 17.15x 18.73% 176.97
3. GGL 10 61,058.6 11.32 44.49x 7.34% 154.33
Notes:
1

2 Basic EPSasreported in company filings
3 Price earnings ratio calculated by dividing the market value of the shares of the companies as on May 24, 2016

(closing price as per BSE), by the basic EPS of the companies for Fiscal Year Ending March 31, 2016

Based on total revenue as reported in company filings, excluding other income

4 Return of net worth has been computed as Net profit after tax for Fiscal Year March 31, 2016 divided by the Net

worth (share capital + reserves and surplus) for equity shareholders at the end of March 31, 2016

5 Net Asset Value per Equity Share has been computed as net worth (share capital + reserves and surplus) at the
end of Fiscal March 31, 2016 divided by the total number of Equity Shares outstanding as at March 31, 2016

The Offer Price of ¥ [e] per Equity Share has been determined by the Company and the Selling Shareholders in
consultation with the BRLMs, on the basis of the demand from investors for the Equity Shares through the Book
Building Process and is justified in view of the above qualitative and quantitative parameters.

Prospective investors should also review the entire Red Herring Prospectus, including, in particular, the sections
“Risk Factors”, “Financial Information”, “Industry Overview” and “Our Business” beginning on pages 18, 174,
91 and 107, respectively, to obtain a more informed view. The trading price of the Equity Shares could decline
due to the factors mentioned in the section “Risk Factors” beginning on page 18 or any other factors that may
arisein the future and you may lose all or part of your investments.
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STATEMENT OF TAX BENEFITS

To,

The Board of Directors

Mahanagar Gas Limited

MGL House, G-33 Block

Bandra Kurla Complex, Bandra (East)
Mumbai - 400 051

Sub:  Statement of possible Direct Tax Benefits in connection with proposed initial public offering (“the
issue””) of Mahanagar Gas Ltd (“Company”)

We report that the enclosed statement states the possible direct tax (viz under the Indian Income Tax Act, 1961) benefits
available to the Company or its shareholders under the current direct tax law referred to above, presently in force in
India. Several of these benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed
under therelevant provisions of the statute. Hence, the ability of Company or its shareholders to derive these direct tax
benefits is dependent upon their fulfilling such conditions.

The possible direct tax benefits discussed in the enclosed annexure are not exhaustive. This statement is only intended
to provide general information to investors and is neither designed nor intended to be a substitute for professional tax
advice. In view of the individual nature of the tax conseguences and the changing tax laws, each investor is advised to
consult his or her own tax consultant with respect to the specific tax implications arising out of their participation in the
Issue particularly in view of the fact that certain recently enacted legislation may not have a direct legal precedent or
may have a different interpretation on the benefits, which an investor can avail. Neither are we suggesting nor are we
advising the investor to invest money based on this statement.

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

i) The Company or its shareholders will continue to obtain these benefitsin future; or
ii) The conditions prescribed for availing the benefits have been/would be met with.

The contents of the enclosed statement are based on the representati ons obtained from the Company and on the basis of
our understanding of the business activities and operations of the Company.

This statement is intended solely for information and for inclusion in the Offer Document in relation to initial public
offer of Company’s shares and is not to be used, circulated or referred to for any other purpose without our prior written
consent.

Our views are based on the existing provisions of law referred to earlier and its interpretation, which are subject to
change from timeto time. No assuranceis given that the revenue authorities/courts will concur with the views expressed
in this Tax Benefit Statement. We do not assume responsibility to update the views conseguent to such changes.

The views are exclusively for the use of Mahanagar Gas Limited and shall not, without our prior written consent, be
disclosed to any other person, except to the extent disclosure is otherwise permitted by the terms of our engagement.

Disclosure of all or any part of this Tax Benefit Statement to any other person is on the basis that, to the fullest extent
permitted by law, neither DELOITTE HASKINS & SELLS nor any other Deloitte Entity accepts any duty of care or
liability of any kind to the recipient, and any reliance on it is at the recipient’s own risk.

Sincerdly,
For DELOITTEHASKINS& SELLS
Chartered Accountants
(Firm’s Registration No. 117365W)
Rupen K. Bhatt
Place: Mumbai Partner
Date: June 1, 2016 (Membership No. 46930)
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STATEMENT OF POSSIBLE DIRECT TAX BENEFITS AVAILABLE TO MAHANAGAR GASLTD.
(“COMPANY”) AND TO ITS SHAREHOLDERS

1

Under the Income-tax Act, 1961 (“the Act/ IT Act”)

Special tax benefits available to the Company

There are no special tax benefits available under the Act to the Company.

1

General tax benefits available to the Company

As per section 10(34) of the Act, any income by way of dividendsreferred to in section 1150 received on the
shares of any Indian company isexempt from tax. Such dividend isto be excluded while computing Minimum
Alternate Tax (“MAT?”) liability.

As per section 10(35) of the Act, the following income will be exempt in the hands of the Company:

a) Income received in respect of the units of a Mutual Fund specified under clause (23D) of section
10; or

b) Income received in respect of units from the Administrator of the specified undertaking; or

c) Income received in respect of units from the specified company:

However, this exemption does not apply to any income arising from transfer of units of the Administrator
of the specified undertaking or of the specified Company or of a mutual fund, as the case may be.

Capital assets may be categorized into short term capital assets or long term capital assets based on the period
of holding. Capital assets being shares or any other security listed in arecognised Stock Exchangein India or
unit of Unit Trust of India or unit of a Mutual Fund (Equity Oriented) specified under section 10(23D) or a
zero coupon bond held by the assessee for a period of morethan 12 months are considered as |ong term capital
assets. Consequently, capital gains arising on sale of these assets held for more than 12 months are considered
as long term capital gains (“L TCG”). Capital gains arising on sale of these assets held for 12 months or less
are considered as short term capital gains (“STCG”).

In respect of any other capital assets, the holding period should exceed 36 months to be considered as long
term capital assets except in case of share of acompany (not being share listed in recognized stock exchange
in India) wherein the holding period should exceed 24 months to be considered as long term capital asset.

As per provisions of Section 48 of the Act, LTCG arising on transfer of capital assets, other than bonds and
debentures (excluding capital indexed bonds issued by the Government) and depreciable assets, is computed
by deducting the indexed cost of acquisition and indexed cost of improvement from the full value of
consideration

As per section 10(38) of the Act, LTCG arising to the Company from the transfer of long term capital asset
being an equity sharein a company or a unit of an equity oriented fund or unit of a business trust where such
transaction has been entered into on a recognised stock exchange of India and is chargeable to securities
transaction tax (“STT”) will be exempt in the hands of the Company. However, income by way of LTCG
shall not be reduced in computing the book profits for the purposes of computation of minimum alternate tax
(“MAT?”) under section 115JB of the Act.

In accordance with section 112 of the Act, LTCG to the extent not exempt under Section 10(38) of the Act
would be subject to tax at the rate of 20% (plus applicable surcharge and education cess) with indexation
benefits. However, as per the proviso to Section 112 of the Act, if thetax on LTCG is resulting from transfer
of listed securities (other than unit) or zero coupon bonds, then LTCG will be chargeable to tax at the rate
lower of the following: -

a. 20% (plus applicable surcharge and education cess) of the capital gains as computed after indexation of
the cost; or

b. 10% (plus applicable surcharge and education cess) of the capital gains as computed without indexation



10.

11

12.

13.

14.

Under section 54EC of the Act and subject to the conditions and to the extent specified therein, LTCG (in
case not covered under section 10(38) of the Act) arising on the transfer of aLong Term Capital Asset would
be exempt from tax if such capital gain is invested within 6 months from the date of such transfer in a “long
term specified asset”.

A “long term specified asset” means any bond, redeemable after three years and issued on or after 1% day of
April 2007 by the:

a National Highways Authority of Indiaconstituted under Section 3 of The National Highways Authority
of IndiaAct, 1988; or

b. Rural Electrification Corporation Limited, tacompany formed and registered under the Companies Act,
1956.

The total deduction with respect to investment in the long term specified assets is restricted to Rs.50 lakhs
whether invested during the financial year in which the asset is transferred or subsequent year.

Where the “long term specified asset” are transferred or converted into money within three years from the
date of their acquisition, the amount so exempted istaxable as capital gainsin the year of transfer / conversion

As per section 111A of the Act, STCG arising to the Company from the sale of equity share or a unit of an
equity oriented fund or a unit of business trust, where such transaction is chargeable to STT will be taxable
at the rate of 15% (plus applicable surcharge and education cess). Further, STCG as computed above that are
not liable to STT would be subject to tax as calculated under the normal provisions of the IT Act.

As per section 70 read with section 74 of the IT Act, Short Term Capital Loss (“STCL”) computed for the
given year is alowed to be set off against STCG as well as LTCG computed for the said year. The balance
loss, which is not set off, is alowed to be carried forward for subsequent eight assessment years for being set
off against subsequent years’ STCG aswell asLTCG.

However, the long term capital loss (“L TCL”) computed for a given year is allowed to be set off only against
the LTCG. The balance loss, which is not set off, is alowed to be carried forward for subsequent eight
assessment years for being set off only against subsequent years’ LTCG.

Business losses, if any, for an assessment year can be carried forward and set off against business profits for
eight subsequent years.

Unabsorbed depreciation, if any, for an assessment year can be carried forward indefinitely and set off against
any sources of income in the same year or any subsequent assessment years as per section 32(2) of the Act
subject to the provisions of section 72(2) and section 73(3) of the Act.

As per section 115JAA of the Act, credit is allowed in respect of any MAT paid under section 115JB of the
Act for any assessment year commencing on or after 1st day of April 2006. Tax credit to be allowed shall be
the difference between MAT paid and the tax computed as per the normal provisions of the Act for that
assessment year. The MAT credit is allowed to be set-off in the subsequent years to the extent of difference
between MAT payable and the tax payable as per the normal provisions of the Act for that assessment year.
The MAT credit shall not be allowed to be carried forward beyond tenth assessment year immediately
succeeding the assessment year in which tax credit become allowable.

Under Section 36 (1) (xv) of the Act, the amount of STT paid by an assessee in respect of taxable securities
transactions offered to tax as "Profits and gains of Business or profession” shall be allowable as a deduction
against such Business Income.

As per the Finance Act 2016, a new section 80JJAA has been inserted in place of existing section 80JJAA,
whereby an assessee to whom section 44AB applies, shall be eligible for a deduction of an amount equal to
30% of additional employee cost incurred in the course of such businessin the previous year, for 3 assessment
years subject to conditions stipulated in the new section 80 JJAA.

General tax benefits available to Resident Shareholders
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As per section 10(34) of the Act, any income by way of dividendsreferred to in section 1150 received on the
shares of any Indian company is exempt from tax. As per the Finance Act 2016, income by way of dividend
in excess of Rs. 10 lakh shall be chargeable to tax in the case of an individual, Hindu undivided family (HUF)
or afirmwhoisresident in India, at the rate of 10% plus applicable surcharge and cess.

As per provisions of section 48 of the Act, LTCG arising on transfer of capital assets, other than bonds and
debentures (excluding capital indexed bonds issued by the Government) and depreciable assets, is computed
by deducting the indexed cost of acquisition and indexed cost of improvement from the full value of
consideration.

As per section 10(38) of the Act, LTCG arising from the transfer of along term capital asset being an equity
share of the company, where such transaction has been entered into on a recognized stock exchange of India
and is chargeable to STT , will be exempt in the hands of the shareholder.

In accordance with section 112 of the Act, LTCG to the extent not exempt under section 10(38) of the Act
would be subject to tax at the rate of 20% (plus applicable surcharge and education cess) with indexation
benefits. However, as per the proviso to section 112 of the Act, if the tax on LTCG is resulting from transfer
of listed securities (other than unit) or zero coupon bonds, then LTCG will be chargeable to tax at the rate
lower of the following: -

a  20% (plus applicable surcharge and education cess) of the capital gains as computed after indexation of
the cost; or

b. 10% (plus applicable surcharge and education cess) of the capital gains as computed without indexation

Under section 54EC of the Act and subject to the conditions and to the extent specified therein, LTCG (in
case not covered under section 10(38) of the Act) arising on the transfer of aLong Term Capital Asset would
be exempt from tax if such capital gain is invested within 6 months from the date of such transfer in a “long
term specified asset”.

A “long term specified asset” means any bond, redeemable after three years and issued on or after 1% day of
April 2007 by the:

a National Highways Authority of India constituted under section 3 of The National Highways
Authority of India Act, 1988; or

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

The total deduction with respect to investment in the long term specified assetsis restricted to Rs.50 lakhs
whether invested during the financial year in which the asset is transferred or subsequent year.

Where the “long term specified asset” are transferred or converted into money within three years from the
date of their acquisition, the amount so exempted is taxable as capital gains in the year of transfer /
conversion.

As per section 54F of the Act, LTCG [in cases not covered under section 10(38)] arising on the transfer of
the shares of the company held by an Individual or Hindu Undivided Family (HUF) will be exempt from
capital gains tax if the net consideration is utilized to purchase or construct one residential house in India
Theresidential house is required to be purchased within a period of one year before or two year after the date
of transfer or to be constructed within three years after the date of transfer.

As per section 111A of the Act, STCG arising from the sale of equity shares of the company, where such
transaction is chargeable to STT, will be taxable at the rate of 15% (plus applicable surcharge and education
cess). Further, STCG as computed above that are not liable to STT would be subject to tax as cal culated under
the normal provisions of the IT Act.

As per section 70 read with section 74 of the IT Act, Short Term Capital Loss computed for the given year is
alowed to be set off against STCG as well as LTCG computed for the said year. The balance loss, which is
not set off, is allowed to be carried forward for subsequent eight assessment years for being set off against
subsequent years’ STCG as well as LTCG.
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However, the long term capital |oss computed for agiven year is alowed to be set off only against the LTCG.
The balance loss, which is not set off, is alowed to be carried forward for subsequent eight assessment years
for being set off only against subsequent years’ LTCG.

Under section 36 (1) (xv) of the Act, the amount of STT paid by an assessee in respect of taxable securities
transactions offered to tax as "Profits and gains of Business or profession” shall be allowable as a deduction
against such Business Income.

No income tax is deductible at source from income by way of capital gains under the present provisions of
the Act in case of residents.

. General tax benefits available to Non-Resident Shareholders (Other than Foreign Institutional

Investors (“FI1’s”) / Foreign Portfolio Investors (“FP1’s™))

As per section 10(34) of the Act, any income by way of dividends referred to in section 115-O received on
the shares of any Indian company is exempt from tax.

As per first proviso to section 48 of the Act, in case of anon-resident sharehol der, the capital gain/lossarising
from transfer of shares of the company, acquired in convertible foreign exchange, is to be computed by
converting the cost of acquisition, sales consideration and expenditure incurred wholly and exclusively in
connection with such transfer, into the same foreign currency which was initially utilized in the purchase of
shares. Cost Indexation benefit will not be available in such a case.

As per section 10(38) of the Act, LTCG arising from the transfer of long term capital asset being an equity
share of the company, where such transaction has been entered into on a recognized stock exchange of India
and is chargeableto STT , will be exempt in the hands of the shareholder.

As per section 112 of the Act, LTCG to the extent not exempt under section 10(38) of the Act, would be
subject to tax at the rate of 20% (plus applicable surcharge and education cess) after giving effect to the first
proviso to section 48 of the Act. If the tax payable on transfer of listed securities exceeds 10% of the LTCG,
the excess tax shall be ignored for the purpose of computing tax payable by the assesse.

Under section 54EC of the Act and subject to the conditions and to the extent specified therein, LTCG (in
case not covered under section 10(38) of the Act) arising on the transfer of aLong Term Capital Asset would
be exempt from tax if such capital gain is invested within 6 months from the date of such transfer in a “long
term specified asset”.

A “long term specified asset” means any bond, redeemable after three years and issued on or after 1% day of
April 2007 by the:

(a8 National Highways Authority of India constituted under section 3 of The National Highways Authority
of India Act, 1988; or

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

The total deduction with respect to investment in the long term specified assets is restricted to Rs.50 lakhs
whether invested during the financial year in which the asset is transferred or subsequent year.

Where the “long term specified asset” are transferred or converted into money within three years from the
date of their acquisition, the amount so exempted istaxable as capital gainsin the year of transfer / conversion

As per section 54F of the Act, LTCG (in cases not covered under section 10(38) arising on the transfer of the
shares of the Company held by an Individual or Hindu Undivided Family (HUF) will be exempt from capital
gains tax if the net consideration is utilized to purchase or construct one residential house in India. The
residential house is required to be purchased within a period of one year before or two years after the date of
transfer or to be constructed within three years after the date of transfer.

As per section 111A of the Act, STCG arising from the sale of equity shares of the Company, where such
transaction is chargeable to STT , will be taxable at the rate of 15% (plus applicable surcharge and education
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10.

11

cess). Further, STCG as computed above that are not liableto STT would be subject to tax as cal culated under
the normal provisions of the IT Act.

As per section 70 read with section 74 of the IT Act, STCL computed for the given year is allowed to be set
off against STCG as well as LTCG computed for the said year. The balance loss, which is not set off, is
alowed to be carried forward for subsequent eight assessment years for being set off against subsequent
years’ STCG as well as LTCG.

However, the LTCL computed for a given year is alowed to be set off only against the LTCG for the said
year. The balance loss, which is not set off, is allowed to be carried forward for subsegquent eight assessment
years for being set off only against subsequent years’ LTCG.

Under section 36 (1) (xv) of the Act, the amount of STT paid by an assessee in respect of taxable securities
transactions offered to tax as "Profits and gains of Business or profession” shall be allowable as a deduction
against such Business Income.

In respect of non-residents, the tax rates and conseguent taxation mentioned above will be further subject to
any benefits available under the Tax Treaty, if any, between India and the country in which the non-resident
is considered resident in terms of such Tax Treaty. As per the provisions of section 90(2) of the Act, the
provisions of the Act would prevail over the provisions of the Tax Treaty to the extent they are more beneficial
to the non-resident.

As per section 90(4) of the Act, an assessee being a non-resident, shall not be entitled to claim relief under
section 90(2) of the Act, unless a certificate of his resident in any country outside India, is obtained by him
from the government of that country or any specified territory. As per section 90(5) of the Act, the non-
resident shall be required to provide such other information, as has been notified.

As per clause (fb) and (iid) of Explanation 1 to section 115JB of the Act, the income from transactions in
securities (other than STCG arising on transactions on which STT is not chargeable€), interest, royalty, or fees
for technical services arising to a foreign company, shall be excluded from the computation of book profit
liable to MAT and the book profit shall be increased by the amount of expenditure corresponding to such
income

Special tax benefits available to Non-Resident Indians

As per section 115C(e) of the Act, the term “non-resident Indians” means an individual, being a citizen of
India or a person of Indian origin who is not a “resident”. A person shall be deemed to be of Indian origin if
he, or either of his parents or any of his grand-parents, was born in undivided India.

As per section 115E of the Act, in the case of a shareholder being a non-resident Indian, and subscribing to
the shares of the Company in convertible foreign exchange, in accordance with and subject to the prescribed
conditions, LTCG on transfer of the shares of the Company (in cases not covered under section 10(38) of the
Act) will be subject to tax at the rate of 10% (plus applicable surcharge and education cess), without any
indexation benefit.

As per section 115F of the Act and subject to the conditions specified therein, in the case of a shareholder
being anon-resident Indian, gains arising on transfer of along term capital asset being shares of the Company
which were acquired, or purchased with or subscribed to in, convertible foreign exchange, will not be
chargeable to tax if the entire net consideration received on such transfer is invested within the prescribed
period of six monthsin any specified asset or savings certificates referred to in section 10(4B) of the Act. If
part of such net consideration is invested within the prescribed period of six months in any specified asset or
savings certificates referred to in section 10(4B) of the Act then this exemption would be alowable on a
proportionate basis. Further, if the specified asset or saving certificates in which the investment has been
made is transferred within a period of three years from the date of investment, the amount of capital gainstax
exempted earlier would become chargeable to tax as long term capital gains in the year in which such
specified asset or savings certificates are transferred.

As per section 115G of the Act, non-resident Indians are not obliged to file a return of income under section
139(1) of the Act, if their only source of income is income from specified investments or long term capital
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VI.

gains earned on transfer of such investments or both, provided tax has been deducted at source from such
income as per the provisions of Chapter XV11-B of the Act.

As per section 115H of the Act, where non-resident Indian becomes assessable as aresident in India, he may
furnish a declaration in writing to the Assessing Officer, along with his return of income for that year under
section 139 of the Act to the effect that the provisions of Chapter X11-A shall continue to apply to himin
relation to investment income derived from the investment in equity shares of the Company as mentioned in
section 115C(f)(i) of the Act for that year and subsequent assessment years until assets are converted into
money.

As per section 115l of the Act, a Non-Resident Indian may elect not to be governed by the provisions of
“Chapter XII-A — Specia Provisions Relating to Certain Incomes of Non-Residents” for any assessment year
by furnishing a declaration along with his return of income for that assessment year under section 139 of the
Act, that the provisions of Chapter XI1-A shall not apply to him for that assessment year and accordingly his
total income for that assessment year will be computed in accordance with the other provisions of the Act.

In asituation where the sharehol der transfers the shares of the Company, which are held as ‘long-term capital
assets’ and such transaction is not covered by the provisions of section 10(38) of the Act as referred to earlier,
the shareholder can consider availing the benefit as provided in section 54F of the Act. Shareholders being
individuals can consider the conditions so stated in section 54F of the Act and examine the availability of the
benefit based on their individual tax position.

In respect of non-resident Indian, the tax rates and consequent taxation mentioned above will be further
subject to any benefits available under the Tax Treaty, if any, between India and the country in which the
non-resident is considered resident in terms of such Tax Treaty. As per the provisions of section 90(2) of the
Act, the provisions of the Act would prevail over the provisions of the Tax Treaty to the extent they are more
beneficial to the non-resident.

As per section 90(4) of the Act, an assessee being a non-resident Indian, shall not be entitled to claim relief
under section 90(2) of the Act, unless a certificate of hisresident in any country outside India, is obtained by
him from the government of that country or any specified territory. As per section 90(5) of the Act, the non-
resident Indian shall be required to provide such other information, as has been notified

Benefits availableto FlIs/ FPIs

Special tax benefits

1

Under section 115AD(1)(ii) of the IT Act, income by way of STCG arising to the FIl on transfer of shares
shall be chargeable at arate of 30%, where such transactions are not subjected to STT, and at the rate of 15%
if such transaction of saleis entered on a recognised stock exchange in Indiaand is chargeableto STT. The
above rates are to be increased by applicable surcharge and education cess.

Under Section 115AD(2)(iii) of the IT Act income by way of LTCG arising from the transfer of shares (in
cases not covered under Section 10(38) of the IT Act) held in the company will be taxable at the rate of 10%
(plus applicable surcharge and education cess). The benefits of indexation of cost and of foreign currency
fluctuations are not available to FllIs. Further, for the purposes of section 115AD, FPIs would get similar
treatment as available to Flls.

As per section 196D(2) of the Act, no deduction of tax at source will be made in respect of income by way
of capital gain arising from the transfer of securities referred to in section 115AD.

As per clause (fb) and (iid) of Explanation 1 to section 115JB of the Act, the income from transactions in
securities (other than STCG arising on transactions on which STT is not chargeable€), interest, royalty, or fees
for technical services arising to a Fll, shall be excluded from the computation of book profit liable to MAT
and the book profit shall be increased by the amount of expenditure corresponding to such income.

As per section 2(14) of the Act, any securities held by a FII / FPI which has invested in such securities in
accordance with the regulations made under Securities & Exchange Board of IndiaAct, 1992 would be treated
asacapita asset only so that any income arising from transfer of such security by aFll / FPI would be treated
in the nature of capital gains.
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VII.Special tax benefits available to Mutual Funds

As per section 10(23D) of the Act, any income of Mutual Funds registered under the Securities and Exchange
Board of India Act, 1992 or Regulations made thereunder, Mutual Funds set up by public sector banks or public
financial institutions and Mutual Funds authorised by the Reserve Bank of Indiawill be exempt from income tax,
subject to such conditions as the Central Government may, by natification in the Official Gazette, specify in this
behalf.

VIIl. THEWEALTH TAX ACT, 1957
Wealth Tax Act, 1957 has been abolished with effect from Assessment Y ear 2016-17.
IX. BENEFITSAVAILABLE UNDER THE GIFT TAX ACT, 1958

Gift tax is not leviable in respect of any gift made on or after 1 October 1998. Therefore any gift of share of a
company will not attract gift tax.

NOTES:

1. The statement of tax benefits enumerated above is as per the Income Tax Act 1961 including amendments as
set out in the Finance Act 2016.

2. Asper the FA, surchargeis to be levied on individuals, HUF, AOP, body of individuals, artificia juridical
person, co-operative society and local authorities at the rate of 12% if the total income exceeds Rs 1 Crore.
As per the Finance Act 2016, Surcharge has been increased from 12% to 15% on tax if income exceeds Rs 1
Crore on persons other than companies, firms and co-operative societies.

3. Surchargeislevied on domestic companies at the rate of 7% where the income exceeds Rs 1 crore but does
not exceed Rs 10 crores and at the rate of 12% where the income exceeds Rs. 10 crores.

4. Surcharge is levied on every company other than domestic company at the rate of 2% where the income
exceeds Rs 1 crore but does not exceed Rs 10 crores and at the rate of 5% where the income exceeds Rs. 10
crores.

5. A 2% education cess and 1% secondary and higher education cess on the total income is payable by all
categories of taxpayers.

6. The above statement of possible direct tax benefits sets out the provisions of law in a summary manner only
and is not a complete analysis or listing of all potential tax consegquences of the purchase, ownership and
disposal of Shares.

7. Inrespect of non-residents, the tax rates and the consequent taxation mentioned above shall be further subject
to any benefits available under the tax treaty, if any, between India and the country in which the non-resident
has fiscal domicile.

8. This statement is intended only to provide general information to the investors and is neither designed nor
intended to be substituted for professional tax advice. In view of the individual nature of tax consequences,
each investor isadvised to consult hisher own tax advisor with respect to specific tax consequences of his/her
participation in the scheme.

9. No assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our
views are based on the existing provisions of law and its interpretation, which are subject to changes from
time to time. We do not assume responsibility to update the views consequent to such changes.

10. Thisstatement of possible direct tax benefits enumerated above is as per the Act as amended by the FA.

Above are the possible tax benefits available to the shareholders under the current tax lawsin India. Several of
these benefits are dependent on the shareholders fulfilling the conditions prescribed under the relevant tax laws.
Hence, the ability of the shareholdersto derive the tax benefits is dependent upon fulfilling such conditions. The
benefits discussed above are not exhaustive. This statement is only intended to provide general information to the
investors and is neither designed nor intended to be a substitute for professional tax advice. In view of the
individual nature of the tax consequences and the changing tax laws, each investor is advised to consult his or
her own tax consultant with respect to the specific tax implications arising out of their participation in the issue
particularly in view of the fact that certain recently enacted legislation may not have a direct legal precedent or
may have a different interpretation on the benefits, which an investor can avail.
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SECTION 1V: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

The information contained in this section has been taken from publicly available publications, reports and other
industry sources (collectively "Third Party Sources") and has not been independently verified by us, the BRLMs
or any of our or their respective affiliates or advisors. Third Party Sources generally state that the information
contained in them has been obtained from sources they believe to be reliable, but the accuracy and completeness
of the information and any underlying assumptions are not guaranteed and their reliability cannot be assured.
Third Party Sources are also prepared on the basis of information that speaks of dates specified in them and may
consequently no longer be current or reflect current trends. Third Party Sources may also contain information
that is based on estimates, forecasts and assumptions which may prove to be incorrect. Accordingly, investors
should not rely on the infor mation contained in this section in making their investment decisions. Forward looking
statements in this section are reproduction of such statements in the relevant Third Party Sources.

Disclaimer of CRISIL Research

CRISIL Research, adivision of CRISIL Limited (CRISIL) has taken due care and caution in preparing this report
(Report) based on the Information obtained by CRISIL from sources which it considersreliable (Data). However,
CRISIL does not guarantee the accuracy, adequacy or completeness of the Data / Report and is not responsible
for any errors or omissions or for the results obtained from the use of Data / Report. This Report is not a
recommendation to invest / disinvest in any company covered in the Report. CRISIL especially states that it has
no liability whatsoever to the subscribers / users / transmitters/ distributors of this Report. CRISL Research
operates independently of, and does not have access to information obtained by CRISIL’s Ratings Division /
CRISIL Risk and Infrastructure Solutions Ltd (CRIS), which may, in their regular operations, obtain information
of a confidential nature. The views expressed in this Report are that of CRISIL Research and not of CRISIL’s
Ratings Division / CRIS No part of this Report may be published/reproduced in any form without CRISIL’s prior
written approval.

Overview — Indian Economy and Ener gy Demand

India was the third-largest economy in the world in 2014 by gross domestic product (international dollars using
purchasing power parity rates). India also had the second-largest population in the world, at almost 1.3 billion
people in 2014, having grown by approximately 1.3% each year since 2008. (Source: World Bank Databank —
World Devel opment Indicators).

According to the World Bank’s Global Economics Prospects report (June 2015), the Indian economy is projected
to grow at 7.5%, 7.9% and 8.0% in each year from 2015 to 2017. The recent economic recovery in India has been
buoyed by areinvigorated reform agenda and supported by strengthening demand in high-income countries. India
has benefited from the declinein global oil prices, improving fiscal and current account balances, enabling subsidy
reforms and facilitating an easing of monetary policy.

India was the fourth-largest energy consumer in the world after China, the US and Russiain 2011 and its need for
energy continues to rise as a result of the country’s economic growth and modernisation over the past several
years. Primary energy consumption in I ndia has more than doubled between 1990 and 2012, reaching an estimated
32 quadrillion Btu. However, India’s per capita energy consumption is one-third of the global average, indicating
potentially higher energy demand in the long term as the country continues on its path of economic development.
(Source: U.S. Energy Information Administration — India Report 2014).

The Role of Natural Gasin India Energy Mix

The economy and energy demands are deeply inter-related. Energy availability isthe key to economic growth and
higher economic growth is driven by increasing energy consumption. Given the increasing concern for climate
change, environmentally clean fuels such as natural gas are expected to play a dominant role in India's economic
growth in the coming years. (Source: MOPNG — Report of the Working Group on Petroleum & Natural Gas
Sector 2011)

Indian Natural Gas Sector

The devel opment of the natural gasindustry started in 1960s with the discovery of gasfieldsin Assam and Gujarat.
After the discovery of the South Bassein fields by the Oil and Natural Gas Corporation (“ONGC”) in 1970s,
natural gas assumed importance. The exploration activitiesin Indiawereinitially carried out only by the National
Oil Companies (“NOC”) such as ONGC and Oil India Limited (“OIL") and blocks were awarded on nomination
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basis (the “Nomination Regime™). Later non-state owned companieswere allowed to carry out exploration through
joint ventures with the NOCs under the Pre-NELP regime. Subsequently, 100% foreign participation in
exploration was allowed under the current New Exploration Licensing Policy (“NELP”) regime. Discoveries were
later made in Gujarat, the KG basin, the Cauvery basin, Tripura and Assam. (Source:
http: //petroleum.ni c.in/docs/abtng. pdf)

Natural gas production in Q1 — Q3 of Fiscal 2015 was approximately 92 million standard cubic metre per day
(“MMSCMD”) by ONGC, OIL, non-state owned and Joint Venture (“JV”) companies. About 73.7% of natura
gas production was by ONGC and OIL under the Nomination Regime and remaining 26.3% of natural gas
production was by non-state owned and JV companies under the NELP and Pre-NELP regimes. The share of
offshore natural gas production in Q1 — Q3 of Fiscal 2015 was approximately 74%. (Source:
http: //petr ol eum.nic.in/docs/exp.about.oil gaspr0od2015. pdf)

Domestic natural gas production islikely to increase over the medium to long-term foll owing the commencement
of production from Gujarat State Petroleum Corporation Limited’s DeenDayal block, ONGC’s KG basin blocks
and modest increases in RIL-BP JV’s KG D-6 production. With the proposed premium for deep water blocks,
ICRA Research projects that domestic natural gas production from existing or discovered gas fields to increase
from 93 MM SCMD in Fiscal 2015 to approximately 114 MM SCMD by Fiscal 2018, which could further increase
to approximately 162 MM SCMD by Fiscal 2025, notwithstanding the fall in the production from existing fields.
However, adequate premium for deep water and HPHT offshore blocks would be critical to boost the domestic
natural gas production.

L ong-term Supply Projection

MMSCMD

i FY 15 FY 16 FY 17 FY 18 FY 19 FY 20 Fy21 FY 22 FY 23 FY 24 FY 25

“="= Undiscovered gas 1] 0 [1] 1] 4 7 11 15 18 24 29
*  20thers (including CBM) 12 13 14 15 15 16 16 17 16 16 16
#4: ONGC—KG / Mahanadi/Others 0 0 2 5 10 13 13 16 18 18 18
s GSPC—KG Basin 0 1 2 4 4 4 4 5 5 5 5
# . RIL—KG D6/ Satellite/NEC 13 14 15 17 22 25 33 35 36 36 36
###: OlL—Nominated 7 8 8 8 8 8 8 8 8 8 8
1111111IONGC—Nominated 61 62 65 65 65 65 62 59 56 53 50

Total 93 97 106 114 128 138 147 154 157 159 162

(Source: ICRA Report on Prospects for the CGD Sector - March 2015)

Demand

In the last decade, the demand for natural gas in India has increased due to its increased availability, the
development of natural gas transmission and distribution infrastructure and the environment friendly
characteristics of natural gas as afuel source. (Source: Vision 2030 — Natural Gas Infrastructurein India 2013)

Natural gas consumption grew at a CAGR of 3.7% over the previousfive yearsto 144 MMSCMD in Fiscal 2014
from 120 MM SCMD in Fiscal 2009, driven by growth in consumption from sectors such as power, fertilisers and
City Gas Distribution (“CGD”). (Source: ICRA Report on Prospects for the CGD Sector - March 2015)

While the demand potential for natural gas is high, the actua offtake could critically depend upon the price
competitiveness of natural gas against alternative liquid fuels and end-products (e.g.: fertiliser and power) prices.
ICRA Research believes the natural gas ‘demand potential” will rise to approximately 280 MMSCMD by Fiscal
2020 and further to approximately 314 MMSCMD by Fiscal 2025 from the current demand potential of more than
225 MMSCMD.

The current demand from gas-based power plants (at 85% PLF) is approximately 91 MM SCMD, while the actual

consumption in Fiscal 2014 was only 29 MMSCMD (of which 7% was RLNG) leading to very low PLF of
approximately 25% in Fiscal 2014. ICRA Research has assessed the demand potential of power at PLF of 85%,
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which would be achievable only if reasonably priced gasis available for the sector. The gas price pooling, which
is under implementation by the Government may help in reviving existing power plants. Similarly for the fertiliser
sector, the actual consumption is lower than the potential of 60 MMSCMD due to constrained availability (fall in
KG-D6 supply) and lower than anticipated production from other sources like CBM and the delay in the
development of pipelines.

L ong-term Demand* Projection

|
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—L Petchem/Refinery 38 40 a4 43 43 46 a7 49 50 51 53
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(Source: ICRA Report on Prospects for the CGD Sector - March 2015)* Price unconstrained

CGD Demand: Priority Sector and Non-Priority Sector

CAGR  CAGR 50 |
(2015-20) (2015-25)
Priority Sector 7.8% 9.9% 40 1
Non-Priority Sector 5.8% 8.0%
Total CGD demand 6.7%|  8.9% s 30 1 7
In case of the CGD segment, the demand £ w0 |
has been estimated based on the growth in
existing cities and additions of new cities 10 -
(from Fiscal 2018 onwards). Il || |||| ||| H H ‘
0 Tevas|evae|Fva7|Fv1s|Fya19|Fv20 Fv21|Fy22|Fv23 P24 Fr2s
Priority Sector: CNG & Domestic scooNon-Priority Sector| 11 | 12 | 12 | 13 | 14 | 15 | 17 | 18 | 20 | 22 | 25
Non_Priority %Ctor: CommerC|a| & 1 Priority Sector 8 9 10 10 11 12 14 16 17 19 21
Induarial ——Total CGD demand | 20 21 22 23 25 27 30 34 38 42 46

(Source: ICRA Report on Prospects for the CGD Sector - March 2015)

Liquefied Natural Gas

LNG has become an important part of India’s energy portfolio since the country began importing it from Qatar in
2004. In 2013, India was the world’s fourth-largest LNG importer, importing 638 Bcf, or 6%, of global trade.
(Source: U.S. Energy Information Administration — India Report 2014)

Indian LNG importers have actively sought supply from several new LNG sources and have signed several short-
term and long-term purchase agreements in the past few years. Indian importers signed agreements to receive
supply of LNG from Australia’s Gorgon LNG terminal and several U.S. terminals such as Sabine Pass, Cove
Point, and Main Pass and from the portfolio of several global LNG suppliers such as BG, GDF Suez S.A, Gas
Natural Fenosa, and Gazprom. IOCL has invested in gas projects in Canada (Pacific Northwest LNG) and BPCL
in an offshore gas project in Mozambique (jointly with ONGC) to secure LNG imports for India. (Source: U.S
Energy Information Administration India Report 2014)

ICRA believes that the potential gas deficit (price unconstrained) will decrease marginally to approximately 117

MMSCMD in Fiscal 2015 to approximately 74 MMSCMD by Fiscal 2021 in line with improvement in domestic
gas supply and the commencement of LNG supplies from long-term LNG contracts. The deficit could marginally
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increase to approximately 87 MMSCMD by Fiscal 2025 reflecting the need for more long-term and spot LNG
contracts to meet the deficit.

Estimated Demand for Additional R-L NG
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(Source: ICRA Report on Prospects for the CGD Sector - March 2015)

Natural Gas Pipelines
By the end of Fiscal 2014, India had a natural gas pipeline network length of 14,988 km with capacity of 401
MMSCMD spread over 15 states and union territories. GAIL is one of the leading companies in the market and

owns approximately 73% of the existing pipeline network. (Source: http://petroleum.nic.in/docs/abtng.pdf)

MOPNG is contemplating developing a national gas grid having multiple points of supply and delivery. The
proposed gas grid would connect the natural gas sources to major demand centres in India and the network is
expected to expand to approximately 28,000 km of pipelines with a total design capacity of approximately 721
MMSCMD over the next five to six years. The expected gas transmission network in India at the end of Fiscal
2017 (The 12" five year plan: 2012-2017) is asfollows:

. KL
Trivandrum

Existing Pipelines (at the end of 2012)

)

Regional Networks  Existing LNG terminals *Planned LNG terminals *

THTMMOoOOD

MDOVOZ=~&

: HVJ - Hazira Viaipur Jagdishpur PL (GAIL)

: GERP - Part of HVJ PL (GAIL)

: DUPLDPPL - Dahej — Uran — Dabhol PL (GALL)
: E-W PL - East West PL (RGTLL)

VKPL - Vijaipur Kota PL (GAL)

: Regional Networks
: DBNL- Dadri Nangal PL (GAIL)
: Chainsa — Jhajar — Hisar (GAL)

MNew Pipelinesin 12= five year plan

| : DBPL -Dabhol Bangalore PL (GAIL)

J - KKMBPL - Kochi Bangalore Mangalore Pl {GAILL)

: CBMPL - Chennai Bangalore Mangalore PL (RGTIL)
: CTPL — Chennai Tuticorn PL (RGTLL)

: MaBPL - Maliverum Bhilwara PL (GSPC)

: MBPL / BSPL — Mahesana Bhatinda Srinagar PL (GSPC)
: JHPL — Jagdishpur Haidia PL (GAIL)

: KHPL - Kakinada Haldia PL (RGTIL)

: KCPL - Kakinada Chennai PL (RGTIL)

: Surat— Paradip (GAL)

: Shahdol - Phulpur




(Source: Vision 2030 — Natural Gas Infrastructure in India 2013)

City Gas Distribution

Natural gas supplied through the CGD network has varied uses. It can be used as CNG in vehicles, asan aternative
to petrol, diesel and LPG. Piped Natural Gas (PNG) can be used as a domestic cooking fuel, in place of LPG.
PNG can also be used to substitute commercial LPG and fuel oil in commercia and industrial establishments,
respectively. (Source: CRISL — CGD Report December 2014)

CGD - Market Sze

There are 20 entities, including JV companies, operating in 36 Geographical Areas (GA). PNGRB has authorised
54 GAsintotal, in which operations are yet to commence in 18 GAs. (Source: www.pngrb.gov.in/data-bank.html)

The Indian CGD market size was estimated at INR 240 hillion in Fiscal 2014, with sales volumes of 20
MMSCMD, accounting for 13% of Indias total natural gas consumption. (Source: CRISL — CGD Report
December 2014)

Demand Volume Break-up (2013-14)

The four key CGD companies, Indraprastha Gas Limited (IGL),
Mahanagar Gas Limited (MGL), Gujarat State Petroleum
Corporation Gas Limited (GSPC Gas) and Gujarat Gas Company
Limited (GGCL), together account for 60% of the total sales
volumes. GSPC Gas and GGCL have been merged to form
Gujarat Gas Limited. These entities collectively cover the
following regions:

"

1 CNG

MGL - Mumbai and Thane
IGL - Delhi, Noida, Greater Noida and Ghaziabad
GGCL - Surat, Ankleshwar and Bharuch

% Ind/Com PNG # Dom PNG

GSPC - Citiesin Gujarat such as Gandhinagar, Hazira,
Vasad, Vapi, Rajkot, Morbi and Surendra Nagar.

In terms of the geographical break-up, Delhi, Mumbai and Gujarat collectively account for 70% of the country's
total sales volumes. Gujarat accounts for approximately half of theindustrial demand, whereas Delhi and Mumbai
constitute approximately 60% of CNG demand. (Source: CRISIL — CGD Report December 2014)

CGD Customer base, CNG and Steel Infrastructure as at September 30, 2014

CNG PNG Connections Steel
: . Pipeline
Slele Ceomiemilie] AT sI!tl:gr?s Domestic | Industrial | Commercial (In Inch-
Kilometres)
Haryana Sonipat, Faridabad, 15 18,664 139 65 1,641
Gurgaon, Chandigarh
Punjab Jalandhar - - - - -
Andhra Kakinada, Hyderabad, 29 2,249 2 46 1,103
Pradesh Vijayawada
Assam Tinsukia, Dibrugarh, - 27,156 375 941 4,261
Sibsagar, Johrat, Golaghat
Gujarat Ghandhinagar, Mehsana, 45 162,509 250 789 1,738
Sabarkantha
Rajkot 59 137,567 951 704 1,525
Ahmedabad 69 188,042 670 1,349 1,466
Surat, Bharuch & 56 394,796 833 8,529 5,122
Ankleshwar
Valsad 19 62,990 523 118 479
Navsari 15 74,548 42 100 517
Nadiad 20 47,405 14 239 299
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State

Geographical Areas

CNG

PNG Connections

filling
stations

Domestic

Industrial

Commercial

Kilometres)

Steel
Pipeline
(In Inch-

Vadodara

15

76,245

81

2,456

324

Others (Halol, Hazira,
Khambat, Pal€j,
Surendranagar, Anand,
Jamnagar and Bhavnagar)

111

95,490

457

846

1,170

Madhya
Pradesh

Dewas, Gwalior, Indore,
Ujjain

16

2,820

71

29

938

State

Geographical Areas

CNG
filling
stations

PNG Connections

Steel

Domestic

Industrial

Commercial

Pipeline
(In Inch-
Kilometres)

M ahar ashtra

Mumbai & Greater
Mumbai *

128

531,480

16

2,107

1,850

Thane city & adjoining
contiguous areas
including Mira
Bhayender, Navi
Mumbai, Thane City,
Ambernath, Bhiwandi,
Kalyan, Dombivily,
Badlapur, Ulhasnagar,
Panvel, Kharghar &
Taloja**

45

212,199

39

327

1,704

Others ( Pune, Pimpri
Chiechwad,
Hinjewadi, Chakan &
Talegaon)

29

13,962

91

42

1,163

Delhi

National Capital Territory

281

368,920

612

613

3,043

Rajasthan

Kota

191

17

355

Tripura

Agartala

13,683

45

242

Uttar Pradesh

Kanpur

12

3,079

42

366

Noida & Greater Noida

21

36,853

215

206

875

Ghaziabad

23

65,991

140

123

1,084

Moradabad, Firozabad,
Khurja, Allahabad,
Jhansi)

Others (Meerut, Mathura,
Agra, Bareilly, Lucknow,

27

8,862

439

80

3,204

India (Total)

1,043

2,545,701

6,056

19,994

34,236

*: MGL Mumbai Area
**: MGL Adjoining Areas.

(Source: Annexure-l referred in reply to Part (a) of Lok Sabha unstarred Question No. 110 answered on

24.11.2014)

CGD Growth Prospects— Key Factors

Domestic Gas Allocation
Domestic gas produced from fields awarded under different regimes such as Nomination, Pre-NELP and NELP
are allocated as per the Gas Utilization Policy (“GUP”). As per the policy domestic gas is allocated sector-wise
in the order of priority as decided by the Government. As per the extant policy, CGD (CNG and domestic PNG),
fertilizer, power and LPG customers are classified as Priority Sectors.
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According to the recent media reports, the Central Government is considering a Unified Allocation Policy (UAP),
applicable for al regimes, to eliminate anomalies and correct imperfections in the existing policies.

Current Policy

Proposed Policy(UAP)

Gas-based power plants with
existing PPAs

CGD (CNG & domestic)
Others (stedl, refineries, CGD
(industrial & commercial)

with existing PPAs

CGD (CNG & domestic)
Others (stedl, refineries,
petrochemical, CGD
(industrial & commercial)

Existing plants are prioritized

Nomination & Pre-NELP regimes NELP regime All regimes

Order of priority*: Order of priority: Order of priority:
Gas-based urea plants** Gas-based urea plants CGD (CNG & domestic)
Gas-based LPG & Gas-based LPG plants Plants that provide inputs to
Petrochemical plants*** Gas-based power plants strategic sectors of atomic

energy and space research
Gas-based LPG and
Petrochemical plants
Gas-based urea plants
Gas-based power plants with
existing PPAs

Others

over new plants
*Court mandated customers are also
allocated gas

In case of non-APM gas,
**non-Ureafertilisers also included
*** | ow priority for LPG and
Petrochemical plants

In February 2014, MoPNG issued guidelinesto meet 100% requirement of CGD Priority sector (CNG & domestic
PNG) by applying pro-rata cut on Non-Priority customers. Supply alocation will be reviewed bi-annually on the
basis of actual sales volume. In October 2014, the MoPNG had issued ancther guideline in accordance with which
GAIL has been directed to supply an additional 10% to meet incremental demand during the review period. This
step shows a strong thrust from the Government to increase the penetration levelsin the CNG and PNG (domestic)
market, with assurance of increasing domestic gas all ocation to be extended to such increased volumes. It ensures
that CGD operators aggressively acquire new consumers without compromising margins from the incremental
demand during the review period as the same demand was earlier met by R-LNG. Further, the reallocation of
domestic gas would aso have a positive impact on CGD operations in different cities. Specifically, CGD
companies with a higher share of sales to the Priority sector will benefit more than others. Moreover, profit
margins in CNG sales continue to remain healthy in most cities because of the competitive break-even period for
conversion from aternative fuels.

Whileit is not yet clear as to when the proposed policy (UAP) will be implemented, ICRA Research believes that
CGD sector will be a significant gainer under the proposed policy. Expansion of the city gas network through
replacement of liquid fuels by CNG and PNG through domestic gas allocation would encourage natural gas as
cleaner, cheaper and more convenient fuel (as compared to LPG). Besides, the replacement of alternative fuels by
CNG and PNG will result in lower subsidy burden (for LPG) and also result in savings on foreign exchange
through reduction in crude oil imports.

(Source: ICRA Report on Prospects for the CGD Sector - March 2015)

Domestic Gas Pricing

In October 2014, the Indian Government approved a new gas pricing formula for domestic gas sales. As per the
new formula, the price of natural gas would be the volume weighted average of gas prices at Henry Hub (US),
Alberta Gas Reference Point (Canada), National Balancing Point (NBP) (UK) and the Russian domestic market.
Gas prices will be determined on a half-yearly (April and October) basis and based on trailing four quarter prices
at these hubs, with aone quarter lag. Since the announcement of formula, gas prices have softened in the reference
countries, which could result in lower domestic gas prices.
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In the following table, domestic gas prices are estimated at different prices of Henry Hub and NBP hub prices.

Domestic Gas Prices (GCV, USY¥ MMBTU)

NBP Price (¥MMBTU)
4.0 5.0 6.0 70 | 80 | 90 | 100
20 2.46 2.76 306 | 336 | 366 | 396 | 426
25 2.69 2.99 329 | 359 | 389 | 419 | 449
iy M e 30 291 321 351 | 381 | 411 | 441 | 471
($¥MMBTU) 35 314 344 374 | 404 | 434 | 464 | 494
40 3.37 3.67 397 | 427 | 457 | 487 | 517
45 3.60 3.90 420 | 450 | 480 | 510 | 540
50 383 413 443 | 473 | 503 | 533 | 563
55 4.06 4.36 466 | 496 | 526 | 556 | 586

(Source: ICRA Report on Prospects for the CGD Sector - March 2015)
Impact of Crude Oil Prices

Hub-linked domestic gas price formula and differential tax structure for CNG vis-avis liquid fuels, favor
conversion to CNG even at lower Brent prices. Since November 1, 2014, domestic gas prices have been linked to
the gas prices prevailing in the reference countries as per the approved formula. In contrast, prices of competing
liquid fuels for the CGD sector such as Motor Spirit (MS), High Speed Diesel (HSD) and Auto LPG will be
influenced by the prevailing crude prices and crack spreads. As aresult, direction of price changes for domestic
gas and competing liquid fuels, may not always be uni-directional, which might impact the economics of
conversion. However, large cushion in the break-even period for conversion and indirect taxes on liquid fuels,
provide significant comfort for the CGD companies. For example, although the Brent prices have fallen from US$
115/ barrel to approximately US$ 45/ barrel in the last few months, the entire benefit has not been passed on to
the end customers. Prices of MS and HSD have reduced by only 15-20% from their peak |evels asthe Government
has increased the excise duties on MS and HSD to boost its revenues. This will also act as a cushion against any
increase in the Brent prices at a future date. As a result, economics of conversion to CNG from petrol and diesel
continue to remain healthy.

Fuel Prices (CNG, Diesel and Petrol

Depending on the transportation costs and applicable
e "% | local taxes, retail petrol and diesel pricesvary from city

to city. Similarly, gas purchase costs are likely to be
60 - ‘\//\./ e different for different CGD companies based on the

distance from the land-fal points (domestic gas) and

" % | RLNG terminals (LNG) as per the zonal transportation
“0 . | taiffsapproved by the PNGRB.

» | (Note: Retail pricesas on 10 February 2015)

30

Mumbai Delhi Pune Hyderabad Ahmedabad Lucknow

e petrol Diesel NG (Source: ICRA Report on Prospectsfor the CGD Sector
(INR/Ltr) (INR/Ltr) (INR/Kg) -M arch 2015)

Policy Initiatives and Regulatory Framework

Central Government’s Mission

The Minister for Finance in the Fiscal 2015 budget speech made an important announcement on the devel opment
of PNG in a ‘Mission’ mode. The Government has initiated several measures to propel CGD sector growth in the
country. (Source: ICRA Report on Prospects for CGD Sector - March 2015)

CGD Expansion - New Cities

The PNGRB has envisaged a rollout plan of CGD network development through competitive bidding in more
than 300 possible Geographical Areas (GASs) in a phased manner. While the actual rollout has been delayed due
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to lack of connectivity and supply constraints, with the Government assuring domestic gas supplies for CGD
entities (CNG and domestic PNG), CRISIL expects new CGD projects to be awarded and developed, over the
next three years. (Source: CRISIL — CGD Report December 2014)

The PNGRB has bid out 34 GAs in the sixth round of CGD bidding. 106 GAs have further been identified by
PNGRB for subsequent bidding rounds subject to natural gas pipeline connectivity. (Source:
www.pngrb.gov.in/CGD-network-BI D.html)

PNGRB Plan - Bid Opportunities

PNGRB’s bidding rounds could be a large opportunity for growth Puducherry
with eleven GAs in Maharashtra and sixty GAs in rest-of-India

offering multiple opportunities to MGL for expansion beyond Goa

Punjab i

Mumbai.
Haryana FEEgsiiiiiieiiiiiy
The GAsin Maharashtra comprise Ahmadnagar, Latur, Uttarakhand (8%
Osmanabad, Ratnagi ri,_Nagpur, Solapur, Kolhapur, Satara, Madhya Pradesh g0,
E:Sk;ir:(ireapur Gadchiroli and Wardha. Gujarat W
http: //www. pngrb.gov.in/pdf/cga/bi d4.2/PNIsep2014. pdf) Uttar Pradesh oMo %
Maharashtra [
As per the prevailing bidding rules, the PNGRB determines the Karnataka  pdiiss s g

minimum work programme considering population and areaof the |, 4nra pradesh Y

GA and naotifies the same while offering the GAsfor bidding. The
minimum work programme comprises of domestic connections 0 5 10 15

and pipelineto belaid over thefirst five years of thelicense period. Number of GAs
Bidders are required to bid for network tariff and compression % Fifth & Sixth Bid Rounds = Subsequent Bid Rounds

20

charge to be charged over the license period (25 years) and the
bidder offering the lowest network tariff (70% weightage) and compression charge (30% weightage) would be
declared asthe winner. In the event of tie, the bidders will have to submit additional bid bond and the bidder who
offers the highest bid bond would be declared as the winner. (Source: ICRA Report on Prospects for the CGD
Sector - March 2015)

PNG and CNG Corridor

The lack of distribution infrastructure and limited availability through dispensing centres has prevented the plying
of CNG on highways. The Government has been contemplating expansion of CNG filling stations network in the
country along 12,500 kilometres of National and State highways that are in the vicinity of existing and proposed
gas pipelines. CNG filling stations can be established on highways covering approximately 6,500 kilometres and
in 42 cities in close proximity of already existing pipelines. Further, CNG filling stations en-route 6,000
kilometres of highway and in 58 cities can be synchronised with the implementation of planned pipelines. The
creation of a CNG corridor is aimed at developing user confidence in CNG’s availability and would prompt a
switch to CNG for passenger and commercial vehicles. The favourable economics of conversion to CNG vis-a&
vis aternative auto fuels (even at low Brent prices) would continue to provide an impetus for CNG consumption
growth. Though the above policy would increase CNG market size as more vehicles would be converted to CNG,
theimpact on the demand for existing CGD companiesremainsto be seen. The Government isexpected tofinalise
the policy on setting up CNG outlets on highways after hearing the view of the industry participants, which is
currently underway.

Additionally, CGD incumbents have been directed by the MoPNG to focus on the PNG (domestic) segment.
Accordingly, the CGD companies have started setting up networks in new areas within their GA and increase
penetration in the already covered areas in a bid to increase the number of PNG (domestic) connections. While
the competitiveness of PNG domestic segment versus the subsidised domestic LPG segment remains low, the
convenience of using PNG is expected to drive conversion. (Source: |CRA Report on Prospects for the CGD
Sector - March 2015).

Auto Fuel Vision and Policy 2025

The expert committee constituted by the MoPNG recommended CNG use as an automotive fuel needs to be
developed as a national mission. It highlighted major benefits from switching over from liquid fuelsto natural gas
or CNG:

Logical choice to replace liquid fuels owing to its benign environmental qualities;
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No adulteration and pilferage;

Emits significantly less pollutants such as CO,, HC, CO, NOx, SOx and particulate matter (“PM”)
compared to petrol and diesel and no presence of carcinogens like benzene and aromatics;

For adiesel engine to match emission levels of CNG engines, incorporation of advanced technology
such as selective catalytic reduction and particulate traps as also use of ultra-low sulphur diesel is
required;

Use of CNG in cities will enable public transport to upgrade emission standards to Euro V equivalent
BSV specification. CNG engines need to be equipped with oxidation catalyst to take care of NOx
levels and some particulates that comes from lubricants burning;

Environmentally, it isapreferred fuel for city public transport with start-stop type of operations. Del hi
and Mumbai are success story of gasasafuel;

Even at full market price, gasis cost competitive relative to non-subsidised liquid fuels;

Natural gas highways can be created to shift heavy commercia vehicles, trucks and public transport to
CNG;

Use of gas asatransport fuel can enhance energy security; and

Emission benefits of replacing diesel with CNG vehicles:

Diesel 24 1 038
CHNG 0.4 8 Q.012
Reduction 8494 5800 TG

Auto Industry Support

The auto industry is willing to support usage of CNG. A number of automobile manufacturing companies are
producing dual fuel vehicles (CNG plus petrol). However, the sales of such vehicles are limited to cities where
CNG supplies are available such as Delhi and Mumbai. Sales of CNG vehicles have seen a very high growth due
to large savings on fuel price as the price of CNG is comparatively much lower than that of diesel and petrol.
(Source: Auto Fuel Policy & Vision 2014)

Competition following the Expiry of Marketing Exclusivity

Once the marketing exclusivity period ends (five years from the date of authorisation), other entities can enter the
area awarded to CGD companies and begin operations. This represents athreat to the existing CGD companiesin
terms of switchover of existing customers and enrolment of untapped customers. However, CRISIL does not
foresee the entry of new companies in operationa cities. This is primarily due to lack of any meaningful
competitive advantage across companies, with regards to gas sourcing (approximately 85% of the operational
costs). While the Government allots domestic gas supply to various companies at the same base prices, there is
not any major difference across companies ability to source LNG. Moreover, the new entrant also has to
compensate the existing company for utilising the gas pipeline network in the area (network exclusivity exists for
25 years). At present, in most of the regions, there is only one CGD company. (Source: CRISL — CGD Report
December 2014)

Regulation - PNGRB vsIGL Case

The PNGRB videits order dated April 9, 2012, issued an order with respect to the network tariffsand compression
charges which could be levied by IGL on its customers for sale of CNG and PNG. The tariffs determined by the
regulator were significantly lower than those proposed by IGL. The regulator ordered an immediate reduction in
sales prices of CNG and PNG by IGL based on the regulated rates indicated by it and also instructed for the
application of these tariffs retrospectively from April 1, 2008. This order was challenged by IGL and the High
Court pronounced its judgment on June 1, 2012 in favour of IGL and ruled that the regulator has no power to
determine network tariffs, compression charges or in any other manner fix the maximum retail price to be charged
by a marketer of natural gas such as IGL from its customers. As per the High Court verdict, PNGRB can only fix
the tariff to be charged to third party marketers of gas. The favourable High Court judgment provided relief to
IGL and averted the financial risks emanating from the PNGRB order.

PNGRB subsequently sought the legal opinion of the Additional Solicitor General on the High Court order and
thereafter filed an appeal in the Supreme Court. The Government in an affidavit filed in July 2013 has confirmed
that the regulator has no power to fix the maximum retail price at which the entities can market or sell notified
petroleum and natural gas and PNGRB has no powers to fix transmission tariff unless athird party marketer uses
the network. Subsequently, the PNGRB has aso submitted in court that they do not have any power to regulate
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the marketing margin.
(Source: ICRA Report on Prospects for the CGD Sector - March 2015)

The Supreme Court in its order dated July 1, 2015, dismissed the appeal of PNGRB. The court passed an order
that the PNGRB does not have powers to fix transportation tariff and compression charge. In words of court “In
view of that the Board cannot frame a Regulation which will cover the area pertaining to determination of network
tariff for city or local gas distribution network and compression charge for CNG. Asthe entire Regulation centres
around the said subject, the said Regulation deserves to be declared ultra vires, and we do so™.

Cost Competitiveness Compared to Alter native Fuels

(@) Comparison of CNG with Alternative Fuels

Natural gas provides significant economic benefits to consumers over liquid fuels. CNG directly competes with
petrol and diesel in the vehicle segment. CNG vehicles typically enjoy higher fuel efficiencies and lower upfront
cost than a diesel vehicle, which makes them a more attractive option. However, compared to petrol vehicles,
CNG vehicles involve a substantial upfront payment which is dependent on type of vehicle and quality of the
conversion kit.

(Source: CRISIL — CGD Report December 2014)

Table: Payback period of a CNG vehicle compared to a petrol vehicle:

Running Costs (Rg'km) Conversion Break Avg Break Even
CNG MS HSD Costs(Rs) | Even Km | km/day Months

Car on MS 2.07 4.26 35,000 15,975 50 10.5
Buses 8.69 15.14 180,000 27,907 200 4.6
Auto Rickshaws 1.24 2.56 25,000 19,018 100 6.3

Note: ICRA Research Estimates - Based on prices prevailing, in Mumbai, as at February 5, 2015

(Source: ICRA Report on Prospects for the CGD Sector - March 2015)

Table: Savingswith CNG over the ownership period for four wheelers(Car)
Cost of owner ship calculationsfor four wheeler Petrol CNG Diesd
Purchase price (Rs) 500,000 540,000 600,000
Running & Maintenance Cost
Cost of Fud (Rs./Itr) 63.90 52.99
Cost of Fuel (R¥Kg) 43.45
Mileage (in Km/ltrs or Km/kg) 15 21 18
Cost per Km (Rs./Km) 4.26 2.07 2.94
Life of the vehicle (years) 10 10 10
Average distance travelled per year (Kms) 15,000 15,000 15,000
Running Cost (Rs.) 639,000 310,359 441,583
Maintenance Cost per annum (Rs.) 10,000 15,000 15,000
Salvage Value after 10 years (Rs.) 50,000 35,000 50,000
Cost of vehicle over useful life 1,189,000 965,359 1,141,583
CNG lower by, asagainst petrol 19%
CNG lower by, asagainst diesel 15%

Note: ICRA Research Estimates - Based on prices prevailing, in Mumbai, as at February 5, 2015

(Source: ICRA Report on Prospects for the CGD Sector - March 2015)
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Table: Payback Period for Three Wheelers

Savings calculations for three wheeler Petrol CNG
Purchase price of Rickshaw 80,000 125,000
Cost of Fuel (Rs./Itr) 63.90

Cost of Fuel (R/kg) 43.45
Mileage (in km/ltrs or km/kg) 25 35
Cost per Km (Rs./km) 2.56 1.24
Average distance travelled per day (kms) 150 150
Cost per annum (Rs.) 139,941 67,969
Annual savings against Petrol engine (Rs.) 71,972
Pay-Back of Rickshaw (in years) 0.63

Note: ICRA Research Estimates - Based on prices prevailing, in Mumbai, as at February 5, 2015
(Source: ICRA Report on Prospects for the CGD Sector - March 2015)

(b) Comparison of Domestic PNG with Alter native Fuels:

Domestic PNG competes directly with subsidised LPG, which is currently priced at approximately US$12 per
MMBTU. Following revision of the domestic gas price, the price of domestic PNG has increased to INR 25 to 27
per scm (approximately US$12 to 13 per MMBTU). The Government currently provides twelve subsidised
cylinders per year to households, following which, customers will need to purchase an unsubsidised cylinder
priced at approximately US$23 per MMBTU. The convenience and safety factors drive the usage of PNG. It saves
users the hassle of ordering and changing LPG cylinders. In addition, several qualitative benefits, such as no
waiting period for the fuel, no storage space requirement for the cylinders and credit period for bill payment, also
attract household customers. This would be primarily visible in the case of major cities where there will be a
higher share of dual income households, who would be willing to shift to PNG for its convenience factor. Also,
most new or recently constructed housing societies are pre-fitted with piped gas. (Source: CRISIL — CGD Report
December 2014)

As per ICRA’s analysis (ICRA Report on Prospects for the CGD Sector - March 2015) PNG (domestic) in
Mumbai remains competitive as compared to subsidised LPG cylinders.

Subsidized cylinders provided No. 12 9 6 0
Annual consumption of Cylinders | No. 12 12 12 12
Subsidized rate Rs/Cylinder 452 452 452 452
Non - subsidized rate Rs/Cylinder 619 619 619 619
Annual cost Rs. 5424 5925 6426 7428
Annual requirement of L PG KGs 170.4 1704 170.4 170.4
GCV Unit Kcal/Kg 10800 10800 10800 10800
Energy Cost for cylinders Re/million Kca | 2947 3220 3492 4036
PNG rate (including taxes) Rs/m3 26.58 26.58 26.58 26.58
GCV of PNG Kca/m3 9500 9500 9500 9500
Energy Cost for PNG-d Rg/million Kca | 2798 2798 2798 2798
Difference presently % 5% 15% 25% 44%

Note: ICRA Research Estimates - Based on prices prevailing, in Mumbai, as at February 5, 2015

Over the long-term, the gradual phase out of subsidies on LPG cylinders by the Government would also drive
demand for PNG significantly. The above table considers an annual household consumption of twelve cylinders
per annum. Four scenarios have been considered assuming different number of subsidised cylinders (at twelve,
nine, six and zero). Assuming provision of twelve subsidised cylinders by the Government, the savings are
negligible incentivise conversion of existing LPG consumers. As the subsidised cylinders reduces to six, the
savings increases to 25% at the current prices, making economic sense for the consumers to shift to PNG
(domestic). At zero subsidised cylinders, savings for PNG domestic stands at 44% as compared to LPG.
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(Source: ICRA Report on Prospects for the CGD Sector - March 2015)

(c) Comparison of Commercial and Industrial PNG with Alternative Fuels

For commercial establishments such as hotels, hospitals and
restaurants, PNG offers alow-cost alternative as subsidised LPG
isnot availableto these users. The convenience factor will further
prompt commercial establishments to switch to PNG. (Source: | 4o -
CRISIL — CGD Report December 2014)

$/MMBTU
50 -

'y
o
B
N

30 -

N
o
N

Lo

[
N
-
o0
=y
-
N
o

PNG is used in industries such as ceramic tiles and glassasa | 20
heating fuel instead of fuel oil, LSHS and LDO. Given the sharp

increase in PNG prices over the last three years, due to rising | °

=
00
=
o

w

dependence on RLNG, industrial PNG has lost its | |
competitiveness compared to fuel oil. Further, end-users aso
have to incur an upfront conversion cost, while shifting from fuel

LSHS Light Diesel Commercial

PNG

Oil LPG (Industrial)

oil to PNG. On the other hand, PNG will continue to be attractive for end-usersreliant on other alternative fuels,
particularly commercial LPG and LDO, which are significantly more expensive.

Note: @ Brent 80 US$/bbl

(Source: CRISL — CGD Report December 2014)

With declining crude prices, the industrial and commercial PNG segment faces strong competition from
alternative fuelsand would continue to witness challengesin terms of growth due to reduced price competitiveness.
However, the competitiveness of PNG to service these segments remains satisfactory against existing prices of
aternativefuelslike commercial LPG and LDO, thoughit is muted against furnace oil and LSHS. Volume growth
and profitability contribution of Non-Priority segments depends on relative exposure to different aternative fuels.

Crude Oil Scenarios: RLNG Competitiveness — Premium/Discount vis-a-vis Alter native Fuels

At Brent 50$/bbl At Brent 75%/bbl At Brent 100$/bbl

RLNG DES Price ($ymmbtu) RLNG DES Price ($/mmbtu) RLNG DES Price ($/mmbtu)
Fuel 12%*JCC | 13%*JCC | 14%*JCC 12%*JCC | 13%*JCC | 14%*JCC 12%*JCC | 13%*JCC | 14%*JCC
Bulk LPG 87% 75% 64% 79% 67% 56% 74% 62% 51%
LDO 60% 50% 40% 60% 49% 39% 59% 48% 38%
LSHS 13% 5% -1% 16% 8% 1% 18% 9% 2%
Furnace Qil 3% -3% -9% 1% -6% -12% -1% -8% -14%
Naphtha 28% 19% 12% 33% 24% 16% 36% 27% 19%

Note: Basic prices of aternative fuelsin Mumbai and RLNG delivered price at City Gate Station (CGS) of MGL

considered
(Source: ICRA Report on Prospects for the CGD Sector - March 2015)

Near Term Growth Prospects— Key Markets

CRISIL Research (CGD Report - December 2014) expects CGD sales volumes to rise to approximately 22.4
MMSCMD in Fiscal 2017 from 20 MMSCMD in Fiscal 2014. Sales volumes of both industrial and commercial
segments have declined over the last two years due to falling competitiveness with alternative fuels and muted
economic activity. But total sales volumes are expected to increase from 2015-16 and grow at approximately 6%,
led by fleet additions to public transport, private vehicle conversions and rising economic activity

Natural gas demand for CGD sector is expected to rise steadily due to the addition of gas networksin new cities,
price advantage of CNG and increased use of PNG in domestic, industrial and commercia sectors. Given the
priority allocation of domestic gasto CNG and PNG (domestic), thrust on domestic connections and devel opment
of CNG grid arelikely to enable Priority Sector grow at a healthy rate. Industrial and commercial demand largely
depends on the prevailing RLNG prices.

103




According to CRISIL (CGD Report 2014 —

December 2014), demand for natura gas is
expected to be driven by CNG and domestic
PNG segments, while the demand from the
industrial segment could remain low over the
next three years. Additionsto the public transport
fleet in Delhi and Mumbai is expected to enable
an 8% CAGR growth in demand from the CNG
segment over the next three years. Further,

India- Market Size and Volume Growth
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to witness healthy growth, riding on the
convenience factor.

In terms of the end-user segments, the share of demand from CNG segment is expected to increase to 41% in
2016-17 from 37% in 2013-14, while share of demand from the industrial and commercial segmentsis expected
to decline to 52% from 57%, over the same period. Interms of areas, Delhi/NCR and Mumbai, which have alarge
base of CNG and domestic PNG customers, are expected to witness relatively stronger growth. However,
companiesin Gujarat, who cater primarily to industrial customers, are expected to experience low demand.
Near-term growth projections of major markets:

Mumbai
Mumbai - Market Sizeand Volume Growth

The CGD market sizein Mumbai is

expected to increase to 2.8 MMSCMD in
2016-17, from 2.26 MMSCMD in 2013-14, a
CAGR of approximately 7.5%. In valueterms,
it is expected to increase to INR 27 billion,
from approximately INR 19 hillion, a CAGR
of 12% for the same period.
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to the CNG demand. Similarly, demand from
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domestic PNG segment isal so expected torise
given its convenience factor and urban customer base.

Given the low penetration rates, the ongoing network expansion in the adjoining areas of Mumbai is also expected
to contribute significantly to overall volume growth in the medium to long-term. On the other hand, demand from
industrial usersis expected to grow at a muted pace given limited competitiveness with liquid fuels such as fuel
oil. However, competitiveness of PNG with fuels such as commercial LPG and LDO is expected to result in a
margina growth in demand from this segment.
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Delhi
Delhi - Market Size and Volume Growth

The CGD sales volume in Dehi/NCR is
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On the other hand, demand for industrial PNG is expected to remain low, over the next three years, due to erosion
in competitiveness compared to alternative fuels. However, over the long-term, expansion in NCR cities (Noida,
Greater Noida and Ghaziabad) and supply of natural gas to upcoming industrial belts along the Delhi-Mumbai
railway freight corridor, is expected to lead to healthy growth in PNG demand.

Gujarat
Gujarat - Market Size and Volume Growth

Gujarat is the largest CGD market in India,

accounting for approximately 39% of total | (RS Billion) (mmscmd)
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price differential  between LNG and
alternative fuels, primarily furnace oil, determines growth in demand for CGD in Gujarat. The sharp decline in
crude oil prices, during the year, has negatively impacted competitiveness of PNG compared to furnace oil and
will limit demand growth.

Demand for CNG and domestic PNG will increase on account of assured domestic gas supply. Moreover, the
ongoing expansion of companies into new geographical areas is also expected to aid growth in demand.
Development of infrastructure in these areasis currently under progress and these areas are expected to contribute
to gas demand growth, after 2014-15.

(Source: CRISIL — CGD Report December 2014)

Long-term Growth Prospects

CGD demand is poised for healthy growth over the long term because of favourable economics of CNG usages
when compared with the alternative fuels, convenience in use of PNG (domestic) for households, and moderate
outlook for PNG (industrial) and PNG (commercial) with the likely pick up in manufacturing sector growth in
line with the anticipated GDP recovery. The award of new GAs is expected to gather pace over the next two
years, which will boost natural gas demand. The Government plansto set up approximately 15,000 kilometres of
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new gas transmission pipelines would also aid expansion of the CGD into newer areas. With the Government
support on gas allocation, CGD companies with higher share of priority sector sales will be better placed to
leverage this growth momentum. Growth opportunities for companies could also arise from participating in future
bidding rounds of PNGRB, wherein careful selection of cities with good potential, coupled with prudent bidding
can trandate to profitable growth. It is however imperative that regulatory clarity emerges on the powers of
PNGRB, for the orderly growth of the sector.

(Source: ICRA Report on Prospects for the CGD Sector - March 2015)
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OUR BUSINESS
Overview

We are one of the largest city gas distribution (“CGD”) companies in India (Source: CRISL — CGD Report
December 2014). We have more than 20 years of experiencein supplying natural gasin Mumbai and are presently
the sole authorised distributor of compressed natural gas (“CNG”) and piped natural gas (“PNG”) in Mumbai, its
Adjoining Areas and the Raigad district in the state of Maharashtra, India. We are promoted by GAIL and
BGAPH, each of who holds 45.00% of our Equity Shares. GAIL isaMaharatna public sector undertaking and the
largest natural gas transmission company in India (Source: Ready Reckoner, Snapshot of India’s Oil & Gas data,
November, 2014, Petroleum Planning & Analysis Cell, MOPNG). BGAPH is headquartered in Singapore and isa
part of the Shell Group, an international exploration and production and LNG group of companies. On February
15, 2016, Royal Dutch Shell plc (“Shell””) completed the acquisition of BG Group plc (now known as BG Group
Limited) and its subsidiaries, and accordingly Shell has become the ultimate holding company of all the BG Group
companies, including that of BGAPH.

Wedistribute CNG for use in motor vehicles and PNG for domestic household use as well asfor commercial and
industrial use. Asat March 31, 2016, we supplied CNG to over 0.47 million vehicles through our network of 188
CNG filling stations, and provided PNG connection to approximately 0.86 million domestic households, over
2,866 commercial and 60 industrial consumers in Mumbai and its Adjoining Areas. For Fiscal 2016, our CNG
and PNG businesses accounted for 74.21% and 25.79%, respectively, of the total volume of natural gas sold, and
71.05% and 28.95%, respectively, of our total gas sales revenue.

We operate in Mumbai, the second largest city in India and one of the most populous cities in the world (Source:
World Urbanisation Prospects, United Nations, Department of Economic and Social Affairs, Population Division
(2014)). As per the census carried out in 2011, Mumbai had a population of 12.44 million and comprised of 2.71
million households (Source: Economic Survey of Maharashtra 2014-2015 dated March 17, 2015) and as of July
2015, there were approximately 6.7 million motor vehiclesin Mumbai, Thane region and Panvel region (Source:
Mumbai Transport Commissioner’s office). Additionally, the number of CNG operated motor vehicles has grown
steadily at a CAGR of 13.75% from March 31, 2009 to March 31, 2016 in Mumbai and its Adjoining Areas
(Source: PNGRB submissions). We believe that there is significant growth potential for our business in Mumbai
and its Adjoining Areas due to the (i) anticipated growth in the number of CNG operated vehicles considering the
current cost effectiveness of CNG as a fuel, (ii) potential growth in the number of households in our areas of
operation and (iii) on commencement of gas supply to consumersin the Raigad district.

As per the MOPNG Guidelines, we have access to cost effective domestic natural gas equal to 110% of our CNG
and domestic PNG requirements (such customers are classified under the “Priority Sector”). This domestic
natural gas is currently sold to us at US$ 3.06/ MMBTU (GCV), which is significantly lower than the current
market price of imported natural gas, for supply exclusively to the Priority Sector. Our Priority Sector sales
accounted for 84.14%, 85.03% and 85.58% of our total sales volume in Fiscal 2014, Fiscal 2015 and Fiscal 2016,
respectively. For our industrial and commercial PNG consumers, we source regasified liquefied natural gas
(“RLNG”) from a number of sources, both on term and spot basis. The price at which we sell natural gas to our
customers is not regulated and we generally are able to pass on an increase in the cost of natural gas to our
customers.

We distribute natural gas through an extensive CGD network of pipelines, for which we have the exclusive
authorisation to lay, build, expand and operate the CGD network in accordance with the Petroleum and Natural
Gas Regulatory Board (Exclusivity for City or Local Natural Gas Distribution Network) Regulations, 2008 (the
“PNGRB Regulations”) in Mumbai until 2020, its Adjoining Areas until 2030 and the Raigad district until 2040
(the “Infrastructure Exclusivity”). As at March 31, 2016, we had a supply network of over 4,646 kms of
pipelines, including approximately 4,231 kms of polyethylene pipeline (“PE pipeline”) and 415 kms of steel
pipeline, and 188 CNG filling stations. Our network of 188 CNG filling stations includes stations owned and
operated by us, oil manufacturing companies (“OM Cs”), private parties or situated at bus depots of state transport
undertakings. We believe that there are significant entry barriersfor competitorsto enter into our area of operation,
such as our infrastructure exclusivity, the requirement of large investments to establish a natural gas distribution
network, lead time in the allocation of domestic natural gas and obtaining the required regulatory approvals.

We have won several awards for our contribution to society and our commitment towards health and safety. Our
awards include the Greentech CSR Award, Gold Category at the 2014 Greentech Environment and CSR Awards
for outstanding achievement in Corporate Social Responsibility in the CGD sector and the Gold Award in the
CGD Sector at the 5" Annual Greentech CSR Award in 2015 for outstanding achievement in CSR. Our
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commitment to health and saf ety has also been recognised by the National Safety Council for merit in industrial
safety in 2012 and also at the Greentech Safety Awards for outstanding achievements in safety and environment
management in 2013. We have also been awarded the Golden Peacock Award for CSR, 2015 and the Rashtra
Vibhushan Award in 2015 for outstanding contribution for National Economic & Social Development.

Our total revenue increased to ¥ 21,216.28 million in Fiscal 2016 from ¥ 13,283.99 million in Fisca 2012 at
CAGR of 12.42%. Our profit after tax increased to ¥ 3,086.87 million in Fiscal 2016 from ¥ 3,077.43 million in
Fiscal 2012 at CAGR of 0.08%.

Competitive Strengths

Well positioned in Mumbai, one of the most populous cities in the world and second largest metropolitan city
inIndia

We are currently the sole authorised distributor of CNG and PNG in Mumbai, its Adjoining Areas and the Raigad
district in the state of Maharashtra. Our area of operation for supplying natural gas has recently been enhanced
with the inclusion of Raigad which was awarded to us during the 4th CGD bid round. We operate in Mumbai, one
of the most populous cities in the world and the second largest metropolitan city in India (Source: World
Urbanisation Prospects, United Nations, Department of Economic and Social Affairs, Population Division
(2014)). Mumbai had a population of 12.44 million and comprised of 2.71 million households, as per the census
carried out in 2011 (Source: Economic Survey of Maharashtra 2014-2015 dated March 17, 2015). Mumbai is
regarded as the commercial and financial capital of India and contributes more than 22% to Maharashtra’s Gross
State Domestic Product (Source: Economic Survey of Maharashtra 2014-2015). As of July, 2015, there were
approximately 6.7 million motor vehicles in Mumbai, Thane region and Panvel region (Source: Mumbai
Transport Commissioner’s office) which increased at CAGR of 8.5% from March 31, 2009. The number of CNG
fuelled vehicles was 0.47 million in Mumbai and its Adjoining Areas, as of March 31, 2016, which increased at
CAGR of 13.75% from March 31, 2009. In addition, Mumbai, being a growing commercia and financial hub,
provides additional opportunities to capture the demand for natural gas from domestic customers and the
commercia sector owing to its increasing population and growth of commercial establishments. We believe that
we are strategically positioned to capture the benefits of this large and growing market given the low penetration
in our areas of operation. As of March 31, 2016, 57 of our 188 CNG filling stations and 0.27 million of our 0.86
million domestic PNG customers were in the Adjoining Areas. The Adjoining Areas of Mumbai provide
significant opportunities for the expansion of our CNG and PNG networks.

Cost effective availability of domestic natural gas

The MoPNG, Government of India allocates natural gas to CGD entities through guidelines issued and updated
periodically (the “MoPNG Guidelines”). The natural gas is first allocated to GAIL, which then supplies the natural
gas, so alocated, to the respective CGD entities. The MoOPNG Guidelines, revised in February 2014, increased
allocation of natural gas to GAIL, for supplying to CGD entities, for sale to the Priority Sector. Such increased
alocation is expected to meet the full requirement of all CGD entities. The MoPNG Guidelines were further
revised in August 2014, authorising GAIL to supply natural gas 10% over and above the 100% requirement of
each CGD entity for supply to the Priority Sector, calculated as per the last half yearly consumption by such CGD
entity.

The price of domestic natural gas allocated by the MoPNG is determined as per the Pricing Guidelines, which is
also known as the administered price mechanism (“APM™). The price of natural gas is presently US$
3.06/MMBTU on GCV basis. Thispriceis currently significantly lower than the market price of imported natural
gas. An additional tranche of natural gas from Pannaand Muktafieldsis allocated to us at a price of US$5.73 per
MMBTU (NCV) and from Tapti fields at US$5.57 per MMBTU (NCV). Our Priority Sector sales accounted for
84.14%, 85.03% and 85.58% of our total volume of natural gas sold in Fiscal 2014, Fiscal 2015 and Fiscal 2016,
respectively. We believe the natural gas demand from the Priority Sector islikely to continue, potentially enabling
the on-going allocation of cost effective natural gasto us. We also believe that our geographical |ocation enables
us access to natural gas from a variety of sources as we are close to the source of production of natural gasin the
Mumbai offshore basin, as well as to the import terminals, Dahej, Hazira and Dabhol. This offers us a distinct
price advantage and | ower transportation tariff, compared to many other CGD companies.
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Infrastructure exclusivity and established infrastructure network

We haveinfrastructure exclusivity to lay, build, expand and operate a CGD network in Mumbai and its Adjoining
Areas for aperiod of 25 years. This Infrastructure Exclusivity is valid until 2020 for Mumbai, until 2030 for the
Adjoining Areas and until 2040 for the Raigad district. The period of exclusivity is extendable in blocks of 10
years as per the PNGRB Regulations. This exclusivity mandates a new operator in our area of operation to only
use our distribution network upon the payment of transportation tariff to us. We have built an extensive supply
network in Mumbai and its Adjoining Areas over the past 20 years. We have approximately 415 kms of steel
pipeline, approximately 4,231 kms of PE pipeline and a network of 188 CNG filling stations as of March 31,
2016. In addition, our interconnected network of pipelines along with multiple city gate stations (“CGSs”),
enables reliable distribution of natural gas to our customers. We have incurred significant capital expenditure to
build this network. Our capital expenditure (additions to gross block and increase in capital work in progress) for
Fisca 2014, Fiscal 2015 and Fiscal 2016 was % 1,773.23 million, ¥ 1,902.52 million and ¥ 2,294.82 million,
respectively, and our gross fixed assets as at March 31, 2014, March 31, 2015 and at March 31, 2016 were ¥
15,175.75 million, ¥ 16,714.51 million and ¥ 18,449.84 million, respectively. Moreover, we believe that there are
significant entry barriersfor acompetitor to enter in our areas of operations, such as our infrastructure exclusivity,
lead time in the alocation of domestic natural gas, the requirement of regulatory approvals and the need for large
investments to establish a CGD network.

Experience in successful development and operation of CGD business

We have successfully built and operated our CGD network for over 20 years. During this time, we believe that
we have developed strong in-house project management capabilities, complemented by robust operation and
maintenance processes. Further, we are also committed to health and safety and have implemented safety
management systems to seek to ensure the safe, reliable and uninterrupted distribution of natural gas. We believe
that our experience and our relationship with vendors, suppliers and contractors has enabled us to expand our
network in atimely and cost efficient manner. We have devel oped the necessary infrastructure and multiple CGSs
to enable the transfer of natural gas from multiple sources. We a so have a strong senior management team with
experienceinthe natural gasand petroleum industry, including experiencein project management and establishing
a natural gas distribution network. We believe governance and policy oversight through internal committees,
processes and systems coupled with our management team hel ps us to derive operational efficiencies.

Promoterswith strong national and multinational experience

We believe that we are able to leverage our Promoters’ expertise and experience in our business and operations
giving us acompetitive advantage. | n addition to the gui dance and expertise provided by our Promoters, our senior
management team also includes employees of our Promoters who are seconded to us from time to time.

GAIL isthe largest natural gas transmission company in India. It owns and operates a transmission network of
approximately 11,000 kms of high pressure natural gas trunk pipelines across India with a total capacity of
approximately 206 MMSCMD. For Fiscal 2016, the average gas transmitted by GAIL was 92.09 MMSCMD.
GAIL is engaged in the transmission, exploration and production of liquefied petroleum gas (“LPG”) and other
gas projects. Further, it operates seven plantsin Indiawhich process natural gasto produce LPG. It also owns and
operates a petrochemical plant that produces high density polyethylene and linear low density polyethylene used
in making pipelines.

BGAPH is headquartered in Singapore and isinvolved in the day to day management of itsinvestmentsin India,
Egypt, Mauritius and South East Asia. Through its subsidiaries and associated companies, it is engaged in the
business, amongst others, of exploration and production of oil and gas, LNG importation and marketing, and the
transmission and distribution of natural gas. On February 15, 2016, Royal Dutch Shell plc (“Shell””) completed
the acquisition of BG Group plc (how BG Group Limited) and its subsidiaries. Accordingly, Shell has become
the ultimate holding company of all the BG Group companies, including that of BGAPH. For further details,
please see “Our Promoters, Promoter Group and Group Companies” on page 158.

Strong financial performance with consistent growth and profitability
We have atrack record of growth in volumes, revenues and profits. Our volume of supplied natural gasincreased
from 1.95 MM SCMD for Fiscal 2012 to 2.43 MMSCMD for Fiscal 2016, at a CAGR of 5.67%. Our total revenue

increased from ¥ 13,283.99 million for Fiscal 2012 to ¥ 21,216.28 million for Fiscal 2016, at a CAGR of 12.42%.
Our profit after tax hasincreased from ¥ 3,077.43 million in Fiscal 2012 (in this year, purchase of natural gas and
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other charges was net of ¥ 384.54 million on account of downward revision in pipeline tariff for earlier years) to
¥ 3,086.87 million in Fiscal 2016, at a CAGR of 0.08%. We have paid dividends every year during the last five
years. See section titled “Dividend Policy” and “Financial Satements” on page 173 and 174, respectively. We
have already made substantial investments in our network and continue to expand the reach of our network. In
Fiscals 2016, 2015 and 2014, our capital expenditure (additions to gross block and increase in capital work in
progress) was ¥ 2,294.82 million, ¥ 1,902.52 million and ¥ 1,773.23 million, respectively, which was used
primarily for the expansion of our pipeline network. We have a strong balance sheet with, as of March 31, 2016,
equity capital of ¥ 893.42 million, accumulated reserves of ¥ 14,386.33 million and long term borrowings of ¥
138.12 million on account of an unsecured interest free sales tax deferment loan of I 43.76 million (classified as
long term borrowings) and 9% unsecured compulsory convertible debentures of ¥ 94.36 million (classified as
current liabilities being due for conversion into equity within one year from March 31, 2016). The return on
average equity (profit after tax/ (average share capital + reserves and surplus)) was 21.03% in Fiscal 2016 as
compared to 31.05% in Fiscal 2012. In addition, our net cash flows from our operating activities (after tax) were
¥ 4,254.30 million in Fiscal 2016, ¥ 4,267.14 million in Fiscal 2015 and ¥ 3,976.48 million in Fiscal 2014. We
believe that our strong financial position provides us with the financial flexibility to expand our network in our
existing markets and expand to new marketsin India

Our Strategy
I ncrease penetration in Mumbai, its Adjoining Areas and supply gasin the Raigad district

We intend to increase penetration in Mumbai and its Adjoining Areas by reaching out to new customersfor CNG,
domestic PNG, commercial PNG and industrial PNG use. We have commenced project activities in the Raigad
district and propose to lay, build and develop infrastructure in the area. We believe that we are strategically
positioned to capture the benefits of the growing demand for CNG and PNG in our areas of operation. We believe
that given the cost advantage of using CNG as compared to aternative fuels, increased interest in environmental
friendly fuels and the large untapped potential of natural gas can lead to a substantial increase in CNG penetration
rate. We further believe that the existence of significant additional opportunities for the expansion, phasing out of
LPG subsidies over a period of time and the convenience of using PNG will help usin increasing the penetration
of PNG in the domestic market in Mumbai and its Adjoining Areas. In addition, Mumbai, being a growing
commercial and financial hub, provides additional opportunities to capture the demand for natural gas from
domestic customers and the commercial sector owing to its increasing population and growing number of
commercia establishments. We believe that we are strategically positioned to capture the benefits of this large
and growing market given the low penetration in our areas of operation. Further, the Adjoining Areas of Mumbai
and the Raigad district provide significant additional opportunities for the expansion of our CNG and PNG
networks. We believe that we will be able to leverage our competitive strengths to increase our customer base by
expanding our natural gas distribution network to cater to the increasing demand.

Further development of infrastructurein existing areas

We propose to further develop and upgrade our infrastructure which, we believe, will improve our reach, alow
us to cater to a larger customer base and improve the quality of our services. For the purpose of expanding our
gas distribution network, whether in our existing areas of operations, or in new markets, we are prepared to incur
substantial capital expenditure in laying, building and developing CGD infrastructure. We believe that any such
expansion will have a positive impact on our results of operations aswe will be ableto increase our customer base
and the volume of natural gas distributed. In the last five Fiscals, we have set up 2 CGSs, 43 CNG filling stations,
laid down 114.33 kms of steel and 1,243 kms of PE pipeline (including medium and low pressure PE network),
and added 0.35 million PNG customers. We intend to add over 675 kms of steel pipeline and PE pipeline and 83
CNG filling stations during the next five years, in our areas of operations. In order to diversify our portfolio of
CNG filling stations, we intend to set up a higher number of CNG filling stations that would be owned and
operated by us and by pro-actively identifying land for setting up such CNG filling stations.

Continueto sourcereliable and cost effective natural gas from multiple vendors

We will continue to monitor the cost of natural gas and endeavour to source natural gasin the most cost effective
manner and from several vendors. For our Priority Sector natural gas supply, we purchase natural gas from
domestic sources in accordance with the alocation policy of the MoPNG and the Pricing Guidelines. For
commercia and industrial PNG customers, we source RLNG from various sources, both on aterm and spot basis.
We enter into medium term contracts using a formula based pricing model and source any additionally required
RLNG with spot purchases to seek to take advantage of decreasesin the cost of natural gas. We have entered into
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spot framework agreements and letters of intent with several suppliers such as GAIL, HPCL, HLPL, GSPCL,
BPCL, IOCL and PLL and BGIES for the procurement of RLNG.

Seeking opportunitiesfor growth in new markets

We seek to enter into new markets by participating in the bidding process for new CGD areas as well as through
inorganic growth. The PNGRB identifies new potential CGD areas, invites bidders to participate in a competitive
bidding process and allocates new areas for CGD projects to successful bidders. We have in the past and intend
infutureto continue to participate in such bidding processes to increase our operating areas. For example, in Fiscal
2015, we won the bid for laying, building and operating a CGD network in the Raigad district during the 4" CGD
bidding round. We propose to continue to explore economically viable opportunities to expand our CGD business
across India. We believe that our experience of over 20 years coupled with strong Promoter support, provides us
with a competitive advantage, allowing us to expand and grow our business. Further, we may consider value
accretive acquisition opportunitiesin new geographies to expand our reach.

Our Business Operations

We arethe only CGD entity operating in Mumbai and its Adjoining Areas. Our operationsinclude the distribution
of natural gas as: (a) CNG for vehicles; (b) PNG to domestic households; (c) PNG for commercial use to hotels,
hospitals, school canteens and medium and small scale industries; and (d) PNG to small to large scale industries.

The following map shows our distribution network in Mumbai, its Adjoining Areas and the Raigad district:
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The following table sets out the details of our income from sales attributable to our CNG and PNG businesses for
thelast five Fiscals:
(Tin million)
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Particulars Fiscal 2016 Fiscal 2015 Fiscal 2014 Fiscal 2013 Fiscal 2012
CNG Sales? 14.673.54 13,527.04 11,552.37 9,469.93 8,533.39
PNG Sales*:

Domestic 2,331.71 2,205.59 1,949.36 1,502.52 1,280.81
Commercial 1,745.10 2,260.08 2,361.66 1,842.53 1,372.88
Industrial 1,902.93 2,785.38 2,823.01 2,162.05 1,780.30
Total 20,653.28 20,778.09 18,686.40 14,977.03 12,967.38

# Salesis net of Excise Duty and VAT
Sales Volume

The following table summarises our CNG and PNG sales volumes in the last five Fiscals:

(in MMSCMD)

Particulars Fiscal 2016 Fiscal 2015 Fiscal 2014 Fiscal 2013 Fiscal 2012
CNG Sales 1.80 1.77 1.66 152 1.43
PNG Sdles:

Domestic 0.28 0.26 0.24 0.22 0.20

Commercial 0.15 0.15 0.15 0.14 0.13

Industrial 0.20 0.21 0.21 0.20 0.20
Total 243 2.38 2.26 2.08 1.96

For Fiscals 2016, 2015 and 2014, our revenues from the Priority Sector accounted for 82.34%, 75.72% and
72.25%, respectively, of our total revenues, and the volumes sold accounted for 85.58, 85.03% to 84.14%,
respectively, of the total volumes for same period.

Growth in customers

The following table illustrates the number of customers we have supplied our products to, at the end of each of
the last five Fiscals:

Particulars Ason March Ason March 31, AsonMarch3l, AsonMarch3l, AsonMarch 31,
31, 2016 2015 2014 2013 2012
CNG 470,478 421,258 359,068 285,506 234,805
Domestic 862,299 801,321 706,226 641,482 558,412
Commercial 2,866 2,607 2,290 1,970 1,502
Industrial 60 57 53 42 38
Performance matrix

Particulars Fiscal 2016 Fiscal 2015 Fiscal 2014 Fiscal 2013 Fiscal 2012
Average Sales 23.21 23.88 22.68 19.76 18.17
Realisation/SCM
Gas cost /SCM 13.80 14.88 13.88 10.71 8.67
Gross Margin/SCM 9.41 8.99 8.80 9.05 9.50
Other 3.79 3.56 3.08 2.91 2.68
Expenses/SCM**
EBIDTA/SCM*** 5.76 5.63 5.93 6.37 6.99
PAT/SCM 3.47 3.46 3.61 3.94 4.31
Return on - average 21.03 22.26 23.98 26.54 31.05
equity (%0)*

* Equity includes share capital and reserves and surplus
** Other expenses includes employee cost and cost of traded items
*** EBIDTA excludes other income
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Our Customers
CNG

Our customers include operators of public transport vehicles such as taxis; auto-rickshaws; buses operated by
NMMT, BEST and TMT; and private vehicles such as cars, buses, light goods vehicles, heavy goods vehicles,
among others. We believe CNG offers a price advantage over other aternate fuel, such as petrol and diesel. We
benchmark the price at which CNG is supplied to consumers to the price of diesel and petrol.

For the Fiscals 2016, 2015 and 2014, our CNG sales volumes accounted for 74.2%, 74.1% and 73.5%,
respectively, of the total volume of natural gas sold.

Marketing of CNG

Our marketing initiatives are broadly focussed on four different segmentsi.e. public transport, private transport,
commercia transport and state/municipal transport undertakings. Marketing initiatives are primarily focussed on
facilitating the conversion of non — CNG operated motor vehicles to CNG, in association with retrofitters and
vehicle OEMs. The details of such marketing initiatives are as follows:

Public Transport: Public transport that operate on CNG include metered taxi and auto rickshaws. Our marketing
initiatives include carrying out meetings with auto rickshaw and taxi unions to advertise our CNG filling stations.
We also meet retrofitters and OEMsin order to encourage them to set up more CNG kit retrofitting centres.

Private Transport: We undertake marketing activities such as meeting with our customers, undertaking CNG
vehicletest drives and other initiatives. Apart from such direct marketing activities, we also advertise on the radio.

Commercial Transport: Commercial transport includes commercial motor vehicles such trucks, tempos, tankers,
buses, etc. We encourage entities operating such commercial transport vehicles within Mumbai to convert the
vehiclesto CNG. In thisregard, meetings are conducted at various transport hubs.

Sate/Municipal Transport: This segment includes of vehicles such as TMT, BEST and NMMT and other local
government agencies. We meet with government officials to promote conversion of vehiclesto CNG by offering
to set up dedicated CNG filling facilities within their depot premises. Such entities are encouraged to convert their
vehiclesto CNG by the provision by our Company of adiscount on CNG sales prices.

PNG
We distribute PNG to households as well as commercia and industrial consumers.
Domestic

We distribute PNG to domestic customers located in Mumbai and its Adjoining Areas who use PNG
predominantly as cooking gas. As at March 31, 2016, we have connected 0.86 million households to our CGD
network in our areas of operation. We expect to commence operations in the Raigad district in Fiscal 2017. For
Fiscals 2016, 2015 and 2014, our domestic PNG sales accounted for 11.37%, 10.94% and 10.67%, respectively,
of our total volume of the natural gas sold. The price at which PNG is supplied to customers in this category is
benchmarked to the price of subsidised LPG cylinders.

Commercial

We seek to distribute PNG to commercial establishments such as hotels, restaurants, malls, hospitals, canteens
and small scale industries. As at March 31, 2016, we had over 2,866 commercial PNG customers. For Fiscals
2016, 2015 and 2014, our commercial PNG sales accounted for 6.32%, 6.13% and 6.37%, respectively, of our
total volume of natural gas sold. The price at which PNG is supplied to commercia customersisindexed to severa
alternate fuels such as low sulphur heavy stock (“L SHS”), light diesel oil (“L DO”) and commercial LPG.
Industrial

We seek to distribute industrial PNG to medium and large sized enterprises such as, among others, those in the
business of engineering and manufacturing, forging and fabrication, dyeing and printing, heat treatment,
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pharmaceuticals, food and beverages and glass manufacturing. As of March 31, 2016, we had 60 industrial PNG
customers. For Fiscals 2016, 2015 and 2014, our industrial PNG sales accounted for 8.10%, 8.84% and 9.49%,
respectively, of our total sales volume of natural gas. The price at which PNG is supplied to customers in this
category is indexed to the price of LSHS. Our pricing policy also depends upon the value proposition to the
relevant customer taking into account alternate sources of energy available to them. The share of our industrial
segment has gone down due to higher growth in other segments, while growth in this segment is restricted due to
cheaper liquid fuels.

Marketing of PNG

Our marketing initiatives are divided based on end-use into three broad categories, domestic, commercial and
industrial.

Domestic

We promote domestic sales of our PNG through initiatives such as promotional meetings in housing societies,
dissemination of information on the benefits of using PNG, and promotions through our website.

Commercial

For large commercial customers like hotels and large hospitals, we conduct meetings to explain the economic
benefits, environmental advantages and convenience of using natural gas over aternate liquid fuels. We also
monitor and approach projects which are in their design and initial construction phases to market and offer the
benefits of using natural gas to their consumers. Further, we also meet periodically with small commercial
customers like small restaurants owners and hotels to promote the use of natural gas.

Industrial

We have established relationships with several industry associations. Our marketing efforts are focussed on
promoting and increasing awareness of natural gas as a clean and environment friendly fuel by conducting
seminars and publishing articles on benefits of natural gasin several industry publications. Immediate targets are
high value alternative fuels such as LDO, High Speed Diesel (“HSD”) and LPG. Mid-term targets are medium
value users of alternative fuels customers such as fuel oil, LSHS etc. Long term targets are low value alternative
fuel customers using fuels like coal, briquettes, and other solid wastes, among others.

Marketing exclusivity

In accordance with the PNGRB Act, we were granted an exemption from being declared a common carrier or
contract carrier for the transportation of natural gas by the PNGRB and thereby we were accorded marketing
exclusivity in our areas of operations. Natural gas marketing exclusivity in Mumbai and its Adjoining Areas is
subject to determination before the Delhi High Court. For further details, see “Risk Factors - Our natural gas
mar keting exclusivity in Mumbai and its Adjoining Areasis subject to deter mination before the Delhi High Court.
An adverse judgment by the High Court could affect our business, results of operations, cash flows and financial
condition” and “Outstanding Litigations and Other Material Developments” on pages 19 and 251, respectively.
The marketing exclusivity for the Raigad district is valid up to March 31, 2020.

Competition

CNG

While we are the sole authorised distributor of CNG in Mumbai, its Adjoining Areas and the Raigad district, we
face competition from providers of other forms of transportation fuels such as petrol and diesel. See “Industry
Overview” on page 91. For further details of companies that we consider to be in our peer group in this segment,
see “Basis for Offer Price” on page 80.

PNG

We are the sole authorised distributor of PNG in Mumbai, its Adjoining areas and the Raigad district. However,

as distributors of PNG, we face competition from suppliers of aternate fuels such as LPG. For industrial and
commercial customers, liquid and solid fuels are viable alternatives. Our primary competitors for domestic PNG
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salesare LPG distributors such asHPCL, BPCL and IOCL. For commercial PNG, competitorsinclude distributors
of commercial LPG such as HPCL, BPCL, IOCL and some small private players.

Natural Gas Allocation and Supply

The MoPNG, Government of India allocates natural gas to CGD entities through guidelines issued and updated
periodically (the “MoPNG Guidelines”). The allocation is done to GAIL which then supplies the natural gas, so
allocated, to the respective CGD entities. The MoPNG Guidelines, revised in February 2014, increased all ocation
of domestic gasto GAIL for supplying to CGD entities for domestic PNG and CNG for vehicles. Such increased
allocation is expected to meet the full requirement of al CGD entities. The MOPNG Guidelines were further
revised in August 2014, authorizing GAIL to supply domestic gas 10% over and above the 100% requirement of
domestic consumption of PNG and CNG for vehicles of each CGD entity, calculated as per the last half yearly
consumption by such CGD entity. We have also been allocated an additional tranche of natural gas from Panna
Mukta and Tapti fields. With effect from June 1, 2016, we have been allocated 2.17 MMSCMD of natural gas, of
which 0.50 MMSCMD is sourced pursuant to the PMT Agreement and 1.67 MMSCMD is sourced pursuant to
the Domestic Natural Gas Agreement. For our requirements of industrial and commercial PNG, i.e., non-priority
sector, we source RLNG from several sources, both on term and spot basis.

For details of the prices at which we procure natural gas, see “Management’s Discussion and Analysis of Financial
Conditions and Results of Operations” on page 229.

The following tables summarises our long term and mid-term contracts with GAIL for the procurement of natural
gas:

Present Gas Maximum Permissible
Gas Sourcing Allocation / FSONIT
A t Supply Source Contracted tit Availability
greements ontr a Quantity (MM SCMD)
(MM SCMD)
Domestic Natural Gas Allocated by the 1.67 Up to 1.83 (110% of
Agreement Government allocation)
PMT Agreement PMT (Allocated by the 0.50 Up to 0.55 (110% of
Government) allocation)
GS Agreement . 0.15on afirm basis
Term RLNG with GAIL 0.15 on a fallback basis

In addition to the agreements mentioned above, we source industrial and commercial PNG from other domestic
sources, the quantity of which was 0.07 MMSCMD for Fiscal 2016.

Key provisions of our natural gas sourcing agreements
Domestic Natural Gas Agreement with GAIL

We have entered into domestic natural gas sales and transportation agreement dated June 5, 2009, as amended on
March 28, 2014, September 26, 2014, June 15, 2015, August 6, 2015, November 26, 2015 and May 30, 2016 with
GAIL (collectively the “Domestic Natural Gas Agreement”) for the supply of 1.67 MMSCMD of natura gas
until March 31, 2021 (“Annual Agreed Quantities”). As per the terms of the Domestic Natural Gas Agreement
we are obligated to sell 1.67 MMSCMD of natural gas to the Priority Sector. The Domestic Natural Gas
Agreement further obligates us to pay for at least 90% of the quantity specified in the agreement and cal culated
based on the daily nominated quantity irrespective of the actual quantity of natural gas supplied and whether we
purchase that take or pay quantity. However, this obligation is only applicable if GAIL pays any take or pay
chargestoitssupplier. GAIL may terminate the Domestic Natural Gas Agreement in the event natural gas supplied
to usis used for any other purpose. Further, GAIL is obligated to remedy any deficiency in the quality of the
natural gas supplied. We reserve theright to refuseto lift gas not conforming to the quality specifications. Further,
GAIL may at any time transfer or assign all of its rights under the Domestic Natural Gas Agreement to any other
associated company or corporation by giving prior notice in writing to us of such transfer or assignment.

PMT Agreement

We have entered into adomestic natural gas sales and transportati on agreement dated March 28, 2014, as amended
on April 29, 2014, May 30, 2014, June 27, 2014, June 15, 2015, August 6, 2015, November 26, 2015 and May
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30, 2016 with GAIL (the “PMT Agreement”) for the supply of 0.50 MMSCMD of natura gas to us from the
Panna-Mukta and Tapti fields. The PMT Agreement is effective from April 1, 2014 until the earlier of: (a) the
date of early termination by either party; (b) the date GAIL ceases to be the Government nominee for purchasing
the natura gas; or (c) the occurrence of any other event of termination under the PMT Agreement. The terms of
the PMT Agreement obligate us to sell natural gas sourced as either CNG or PNG to domestic consumers.

GS Agreement

We have entered into a gas sale agreement dated November 24, 2015 with GAIL and the side letter thereto, as
amended on March 30, 2016 (the “GS Agreement”) for the purchase of natural gas on atake or pay basis. The GS
Agreement is valid until December 31, 2016. Under the GS Agreement, the following is the annual contracted
quantity (“ACQ”):

Appr oximate aver age daily contracted quantity @
Contract Year ACQ (in billions BTU) 9880 Kcal/ SCM GCV

| (in MMBTU) (in MMSCMD)

| 2016 2152.446 5881 0.15

The price which we are required to pay for the natural gasis set out in a Price Side Letter dated November 24,
2015.

Pursuant to the GS Agreement, we are liable to pay (in addition to amounts for the quantity of natural gas taken)
for the difference between 90% of the ACQ and the adjusted quantity taken (such difference the “Annual Take
or Pay Deficiency”) and calculated as the product of such Annual Take or Pay Deficiency multiplied by the
weighted average contract price. In addition to the usual termination clauses, GAIL may also terminate the GS
Agreement if: (a) wefail to buy 50% or more of daily contracted quantity of natural gasfor 180 consecutive days,
(b) if wefail to make a payment within 15 banking days of the relevant due date; (c) if we breach the requirement
to obtain a letter of credit; (d) if GAIL’s sale and purchase agreement are terminated; or (e) if the re-gasification
agreement between GAIL and the LNG terminal operator is terminated. We may terminate the GS Agreement if
GAIL failsto deliver 50.0% or more of the daily contracted quantity of natural gasfor 180 consecutive days.

Soot RLNG Contracts

We have entered into the following contracts for the purchase of RLNG on a spot basis.

. Date of the .
Supplier Agreement Agreement Date of Expiry
GAIL (India) Limited Spot Gas Sale November 29, 2010 July 31, 2016
Agreement
BG India Energy Solutions = Supply Framework November 13, 2009 Shall remain in effect
Private Limited Agreement unless terminated
HaziraLNG Private Framework Gas Sale September 13, 2013 May 9, 2017
Limited Agreement
Gujarat State Petroleum Supply Framework October 10, 2013 July 9, 2016
Corporation Limited Agreement
Bharat Petroleum Agreement for sale of February 13, 2014 February 13, 2017
Corporation Limited RLNG on short term
basis
Hindustan Petroleum Framework agreement April 20, 2016 March 20, 2017
Corporation Limited for Spot Gas

In the past, we have also entered into terms sheets with Indian Oil Corporation Limited and Petronet LNG Limited
for purchasing natural gas.

For Fiscal 2016, the average volume of natura gas purchased was 2.49 MM SCMD, of which 2.35 MMSCMD, or
94.31% of our total natural gas requirement was procured through long term and mid-term contracts with GAIL.
The remaining 0.14 MMSCMD, or 5.69% of our total natural gas requirement, was met through spot contracts
with RLNG suppliers, including GAIL.
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Pricing

The price at which we sell natural gas to our customers is not regulated. In order to maintain our competitive
advantage, we periodically review the price at which we sell natural gas (both CNG and PNG), which is
benchmarked against the prices of aternative fuels available to our customers.

The natural gas distributed by us through our pipeline infrastructure provides convenience, safety, reliability and
environmental friendliness to our end-consumers. The charges of installation of the main line and trunk line are
borne by us but the cost of a dedicated pipeline at the consumer’s premises is borne by the consumer.

Infrastructure

Our network of steel pipelines and polyethylene pipelines together with other infrastructure, such as district
regulator stations (“DRSS”), enables us to deliver reliable and uninterrupted natural gas to our CNG and PNG
consumers. Theinfrastructure islaid in compliance with Petroleum and Natural Gas Regulatory Board (Technical
Standards and Specifications including Safety Standards for City or Local Natural Gas Distribution Networks)
Regulations, 2008.

The following chart summarises the process of distribution of CNG and PNG from the transmission system to
the end consumer:

GAIL
TRANSMISSION
SYSTEM

|
City Gate Station

19 Bar Steel P/L

|

4Bar PEPAL 4Bar PEPAL

&

100 Mbar PE P/L & GI PAL
DRS- District Regulating Station
SR - Service Regulator
MFA - Meter Regulator @ MR
APP - Appliance [Domestic) 21 Mbar Cu PAL

Cormn - Commercial consumer @ -
Ind - Industrial Consumer

Our Distribution Network

13 Bar Steel P/L

M ajor Industrial
Consumer

City Gate Station

We have four CGSs, where the natural gasis received, filtered, metered, pressure regulated, and odourised. Each
CGSfacility includesfilters, knock out drums, pressure regulators, safety valves, natural gasflow meters, isolation
valves, flow control valves, control instrumentations and odourising system. The entire process includes
measuring the quantity of natural gas received from the suppliers, filtration to eliminate dust and solid matter,
followed by regulation of the pressure to ensure steady downstream pressure after odourisation, which provides
the characteristic smell to the gas for identification in case of a leak. From the CGSs, the natural gas is then
transmitted to our CNG filling stations and our PNG customers through our network of steel and PE pipelines.

CNG Filling Stations

The natural gas received at the CNG filling stations is compressed up to a pressure of around 250 bar, which is
the optimum threshold for supplying natural gasto vehicles. A typical CNG filling station comprises reciprocating
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compressors of a capacity of 750 or 1200 scmh, CNG storage cascades and dispensers. The natural gas received
from the steel pipelineisthen compressed and dispensed into the CNG vehicles. Depending upon the location and
expected load, the CNG filling station is designed for the size and number of compressors and dispensers.

Types of CNG stations

Mother Sation: A mother station is connected to the natural gas pipeline and can compress natural gas to enable
the supply of CNG further to daughter booster stations (not connected to the pipeline) through vehicle mounted
cascades. These cascades are filled at the mother station and then moved to daughter booster stations for
dispensation.

Online Sation: An online station is connected to the natural gas pipeline for dispensation of CNG to vehicles.
The online station also has the capability to compress natural gas into CNG. Online stations are not equipped to
support the mobile cascade filling facility. Most of our stations are online stations.

Daughter Booster Station: A daughter booster station is not connected to any natural gas pipeline. This station
receives gas from vehicle mounted cascades, filled at our mother station.

Asat March 31, 2016, we distributed CNG through 188 CNG filling stations, of which 13 stations are owned and
operated by us, 136 stations are owned and operated by OMCs, 22 stations are owned and operated by other
private parties and 17 stations are situated at the bus depots of the state transport undertakings, such as NMMT,
BEST and TMT and operated by them. As at March 31, 2016, our CNG filling stations cumulatively had online
compression capacity of 3.14 million kgs per day and catered to approximately 0.47 million CNG customersin
Mumbai and its Adjoining Areas.

The breakdown of the CNG filling stations, owned and operated by us and third parties, is as follows:

Type of CNG filling stations Number of Stations
Owned by our Company 13
Owned by:
Bharat Petroleum Corporation Limited (“BPCL”)* 53
Hindustan Petroleum Corporation Limited (“HPCL ”)? 54
Indian Qil Corporation Limited (“IOCL")3 29
Owned by other private and other parties 39
Total 188

1 Agreement dated June 9, 2015, valid until March 31, 2018. Pursuant to this agreement, we are liable to
pay trade discount of & 2.74 per kg of natural gas sold within the municipal corporation limits of
Mumbai, Thane, Navi Mumbai and Mira Bhayander and ¢ 2.49 per kg of natural gas sold in other
geographical areas.

2 Agreement dated June 2, 2015, valid until March 31, 2018. Pursuant to this agreement, we are liable to
pay trade discount of & 2.74 per kg of natural gas sold within the municipal corporation limits of
Mumbai, Thane, Navi Mumbai and Mira Bhayander and < 2.49 per kg of natural gas sold in other
geographical areas.

8 Agreement dated June 11, 2015, valid until March 31, 2018. Pursuant to this agreement, we are liable
to trade discount of ¥2.74 per kg of natural gas sold within the municipal corporation limits of Mumbai,
Thane, Navi Mumbai and Mira Bhayander and &2.49 per kg of natural gas sold in other geographical
areas.
District Regulator Stations (“DRS”)

The DRS infrastructure reduces and regulates the pressure of natural gas and also filters impurities such as dust
that may be present in the natural gas.

Steel Grid Network

The steel grid pipeline network consists of pipelines built of carbon steel, which are laid underground for
transporting and distributing natural gasfrom the CGSsto the DRS, MRS (defined below) and CNG compressors.
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Medium Density PE Distribution Network

The medium density polyethylene distribution network begins from the downstream isolation valve of the DRS.
The distribution network is made of polyethylene pipes varying from 20 mm to 180 mm in diameter. The network
is operated at a maximum pressure of 4 mbar. The potential natural gas distribution area, which is fed by a DRS,
iscaled aDRS area. Each DRS caters to a specific load of domestic, commercial and industrial customersin the
respective DRS area.

Service Regulators and Metering and Regulating Stations

Service Regulators (“SRs”) and Metering and Regulating Stations (“MRSs”) are installed on the consumer’s
premises. The SR regulates pressure between 4 mbar and 100 mbar, which is further distributed through smaller
diameter PE pipelines. The MRS feeds the industrial and commercial consumers at the required pressure, which
istypically 500 mbar.

Galvanised Iron Riser

Galvanised iron pipes are installed on the external walls of the building and kitchen of the registered consumer.
A meter/regulator regulates and reduces the pressure from 100 mbar to 21 mbar and measures the natural gas
consumption for each consumer. The pipe work inside the domestic kitchen is typically a copper pipe of 12 mm
diameter.

Health and Safety Practices and Environment (“HSE”)

We are committed to health and safety of our employees and consumers and our safety management processes
form an integral part of our operations. The key elements of our safety management initiatives are the formulation
and implementation of the health and safety policy, planning of activities to achieve health and safety for our
personnel, monitoring and review of performance and external and internal safety audits.

We have formed a Health and Safety Steering Committee (“HSE Steering Committee”) to monitor and
implement our health and safety policy. The HSE Steering Committee continually monitors overall health and
safety, ensures compliance and implements health and safety policies. The HSE Steering Committee meets once
amonth and the meetings are chaired by our technical director. Measuring tools such as the HSE score cards are
used to monitor the overall health and safety performance of our systems and employees.

We have won several awards and recognition for our commitment to health, safety and environment policies.
These include the Gold Award in the CGD sector for Outstanding Achievements In Environment Management at
the 14" Annual Greentech Environment Awards in 2013, the Gold Award in CGD Sector for Outstanding
Achievements in Safety Management at the 12" Annual Greentech Safety Awards in 2013, and a Certificate of
Merit from the National Safety Council for Meritorious Performance in Industrial Safety in Miscellaneous
Industry Group at the Maharashtra Safety Awards in 2012. We have also been accredited with 1SO 9001, |SO
14001 and OHSAS 18001 system certifications.

Project Management Capability

Asapart of our project management we design, lay, test and commission steel, PE, Gl and copper piping systems
for CNG and PNG installations. Our project management team is broadly divided into three functiona
departments, the polyethylene, steel and CNG projects. The departments undertake procedures such as use of
equipment, complying with guidelines for carrying out the laying, testing and commissioning of steel,
polyethylene, and copper piping system for CNG and PNG installations. The use of safety gear and compliance
with regulations; focused attention on obtaining requisite approvals and clearances from statutory authorities for
laying of the pipeline network and preparation and monitoring of monthly progress are undertaken by us to meet
the set milestones. A corporate project monitoring cell has been formed under the direct supervision of our
managing director. This cell monitors the progress of all our projects and sets milestones thereof, and documents
the progress in the management information system report. This report is sent to al directors and heads of
departments on a monthly basis.
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Operation & Maintenance
Natural Gas Distribution System

We have established damage prevention plans, along with corrosion and maintenance management for our
distribution system. As part of the damage prevention plans, we undertake initiatives such as daily patrolling of
our network; coordinating and following up with the other utility companies, manning third party excavations
with our trained supervisors for continuous advice at site, ‘dial before dig’ campaigns; and round the clock support
through emergency crew and dedicated telephone lines. As a part of corrosion management, the steel network is
protected by a cathodic protection system. Thisinvolves several techniques such as direct current voltage gradient,
inspection with the closed interval survey and direct assessment, collectively contributing to corrosion monitoring.
Maintenance is undertaken as part of a routine preventive planned process or as an immediate response to any
emergency such as a natural gas leak, among others. Our response to any emergencies is treated as breakdown
maintenance and preventive maintenance is undertaken as a part of routine maintenance.

CNG equipment

CNG equipment, such as compressors and dispensers, that are high pressure in nature, need proper upkeep and
timely maintenance in order to ensure maximum availability of this equipment for operations. The maintenance
contract is typically part of the purchase contract and accordingly, the maintenance of this equipment is carried
out by vendors initially and after completion of the maintenance contracts, the operation and maintenance of the
equipment is undertaken by us.

We have a centralised control room at Sion and have 12 strategically located emergency district offices with
emergency preparedness, near clusters of CNG filling stations and PNG customers in order to alow quick
responses. We al so have emergency vehicles placed throughout our operating areas for emergency and responding
to customer complaints. Our employees are equipped with tools, required spare parts and consumables, and
transport and communication facilities to quickly respond to emergencies and to perform operation and
maintenance activities in the shortest response time. Employees are given periodic training to maintain and
upgrade their skills.

Metering, Billing and Collection
Domestic PNG

Meter reading is obtained from each consumer’s residence after which it is checked for tolerance and exceptional
parameters. Once the reading isfinalised, the bill is uploaded on our internal system, readings are billed and final
bills are printed, franked and sent to the post office for dispatch to the customers. We grant a credit period of 20
days to our domestic consumers, who may pay their natural gas bills using internet banking, our website, the bill
desk, hill junction, across the counter services at a bank, post office, or ECS.

Commercial and Industrial PNG

Commercial customers are divided into a several categories based on their consumption pattern and usage of
aternative fuel. Commercial customers are identified based on area, allocated various cycles and meter reading
unit. Commercial and industrial customers are billed on afortnightly basis. The meter readings are then uploaded
on our internal system, checked for tolerance and exceptional parameters and then billed and sent to customers.
We receive payment from commercia customers through ECS.

MGL Connect

With advancements in smartphone technology, in Fiscal 2016, we launched a mobile application named “MGL
Connect” to facilitate PNG (domestic) and CNG customers to upload gas meter readings, identify meter readers,
download forms like registration and name change forms, and locate nearby CNG filling stations. Consumers can
also view the list of authorised CNG cylinder testing agencies on the application.

Key features of MGL Connect:

PNG Bill: Consumers may view their current and previous (up to three) PNG hills and get details of payments
made, |ocations of where payments can be made and have an option of making online payments.
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Meter Readings. Consumers will have the benefit of providing their meter reading during the billing cycle. The
system will send an automated push notification to the customer and request them to update their meter reading,
including the option of uploading a photograph of the current meter reading. This would enable our Company to
process bills on actual meter readings.

Know Your Meter Reader: Consumers may verify a meter reader by entering their employee ID displayed on the
identity card to help eliminate and curb fraudulent activities.

Log Service Complaints: Consumers may log service related issues by selecting the category or nature of
complaint.

Download: Various documents, policies and procedures may be viewed and downloaded by the customers.

CNG filling station locator and saving calculator: Information related to CNG, location of CNG filling stations,
CNG prices, and amount saved by using CNG over other alternative fuel will be available.

Insurance

We maintain insurance coverage that we consider is customary in our industry with some of the leading insurers
in India. Some of the major risks covered are standard fire and special perils, burglary and earthquakes in respect
of our registered office and corporate office. Further, our assets, projects and operations also are insured against
losses from fire, theft and other risks to property and plant and machinery including any third party liabilities. We
also maintain group accident insurance for our employees covering accidental death, permanent disablement,
accidents, temporary and total disability and directors’ and officers’ liability insurance for all of our directors. We
mai ntain an insurance coverage for our supervisory control and data acquisition (SCADA) systems.

Employees
Asat March 31, 2016, we had 499 employees, of which 17 are fixed term contract employees.

In addition to salary and allowances, we provide our employees with medical |eave and retirement benefits, which
include provident fund and gratuity. We conduct training programs for our employees on a periodic basis on
technical and other specific areas. We aso have empl oyee recognition programs, such as long service awards to
recognise loyalty and valuable contributions made by our employees. Our relationship with our employees has
generally been positive and our operations have not been interrupted by any work stoppages, strikes or other
labour disturbances in the recent past.

We are dedicated to recruit and train empl oyees to maintain arewarding work environment. In addition to ongoing
on-the-job training, we provide employees with training in specific areas as required both on technical as well as
behavioural aspects. Additionally, we also conduct training for our contract employees and contractors. For
contract employees and contractors, a safety and technical competence training (“STC”) is conducted at the
beginning of the contract and is repeated on a monthly basis. STC is certified by issuing an STC card which is
valid for a period of one year.

Trade Unions. We have a memorandum of settlement with the petroleum employees union, which is valid till
March 31, 2018. The number of employees who are part of the employee union are 73.

Intellectual Property

For details of our intellectual properties, please see *“Government and Other Approvals” on page 262.

Property

Our registered and corporate officeislocated at MGL House, G-33 Block, Bandra-Kurla Complex, Bandra (East),
Mumbai - 400 051, Maharashtra. Our registered and corporate office is located on property that is located on

leasehold land, subject to along term lease. We also operate from 14 branch offices, all of which are located on
leasehold premises. We aso own four CGSs and 13 CNG filling stations.
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Corporate Social Responsibility

We are conscious of our role and responsibility to deliver superior and sustainable value to our customers,
employees and communities. With that aim, we are committed to contribute positively towards the social and
economic development of the community as a whole. In collaboration with the Centre for Social Responsibility
and Leadership, we have implemented a specific project, ‘Project MGL Unnati’, to coach and mentor under
privileged students for entrance examinations to engineering institutions and we make payments of premium for
personal accident insurance cover of 245,016 CNG taxi and motored three wheeler drivers under the Maha
Suraksha Yojana. In the past, we have undertaken initiatives to provide vocational training at a centre called
‘Adhar’ for underprivileged adults, have partnered with various organisations for the empowerment of women
especially from underprivileged backgrounds, for the rehabilitation of street children, for the promotion of sports
by helping finance the training. We have a so hel ped finance the setting up of a veterinary intensive care unit and
the purchase of an ambulance for animals. Our CSR initiatives have been recognised at the 4™ and the 5" Annual
Greentech CSR Awards 2014 and in 2015, respectively, in which we were awarded the “Gold Award” for
outstanding achievement in CSR and we were also awarded the Pt. Madan Mohan Malaviya Silver Award for the
Best CSR Practicesin Education, 2015. We have aso been awarded the Golden Peacock Award for CSR, 2015
and the Rashtra Vibhushan Award in 2015 for outstanding contribution for National Economic & Socia
Development.
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REGULATIONSAND POLICIES

Thefollowing isan overview of theimportant laws and regulations which are relevant to our business and related
sectors. The regulations set out below are not exhaustive and are only intended to provide general information.
The following is neither designed nor intended to be a substitute for professional legal advice. For details of
government approvals obtained by us in compliance with these regulations, see the section “Government and
Other Approvals’ on page 262. The statements below are based on the current provisions of Indian law, and the
judicial and administrative interpretations thereof, which are subject to change or modification by subsequent
legislative, regulatory, administrative or judicial decisions.

The MoPNG issues guidelines and policies relating to allocation/supply of domestic natural gasto CGD entities
for CNG (transport) and PNG (domestic) segment, development of natural gas pipelines and city or local natural
gas distribution network. The MoPNG also regulates the distribution policies of, among others, petroleum
products such as LPG and kerosene.

. Regulation of the Petroleum and Natural Gas Sector
A. The Petroleum and Natural Gas Regulatory Board Act, 2006 (the “PNGRB Act”)

The PNGRB Act provides for the establishment of the Petroleum and Natural Gas Regulatory Board to
regulate the refining, processing, storage, transportation, distribution, marketing and sale of petroleum,
petroleum products and natural gas (excluding the production of crude oil and natural gas) so asto protect
the interest of consumers and entities engaged in specified activities.

The Regulatory Board does so by fostering fair trade and competition amongst the entities, ensuring
uninterrupted and adequate supply of petroleum, petroleum products and natural gas in all parts of the
country, securing equitable distribution for petroleum and petroleum products, monitoring prices and
laying down technical standards and specifications including safety standards in activities relating to the
same.

The PNGRB Act provides that no entity shall market any notified petroleum, petroleum products or
natural gas, establish or operate an LNG terminal or lay, build, operate or expand any pipeline as a
common contract carrier or distribution network without obtaining prior registration or authorisations
from the Regulatory Board and that any entity carrying out such activity before the appointed date shall
be deemed to have such authorisation or registration subject to the provisions of the PNGRB Act. Further,
the Regulatory Board may declare a pipeline for transportation of petroleum, petroleum products and
natural gas or authorise an entity to lay, build and operate or expand a pipeline as common carrier after
inviting objections and suggestions from entities likely to be affected by such authorisations.

The entity laying, building, operating or expanding a pipeline for transportation of petrol eum, petroleum
products and LNG has the right of first use for its own requirement and the remaining capacity is to be
used among the entities as decided by the Regulatory Board having regard to the needs of fair competition
in marketing and availability of petroleum and petroleum products and natural gas throughout the country.

The Regulatory Board also has powers to specify the terms and conditions for determining the
transportation tariff for pipelines calculated on the basis of cost of service, internal rate of return and net
present value. The contravention of the directions of the Regulatory Board is punishable with fine. The
Regulatory Board has investigative powers and powers to decide disputes as well.

B. Petroleum and Minerals Pipelines (Acquisition of Right of User in Land) Act, 1962 (the “Pipelines Act™)

The Pipelines Act provides the framework governing the acquisition of right of user in land for laying
pipelinesfor the transportation of petroleum and minerals and other matters connected therewith. Thislaw is
limited to the acquisition procedure, restrictions on use of land and compensation payable to the persons
interested in the land. Theright of acquisition of the user may be subject to such conditions as may be deemed
fit by the Government in public interest. The Pipelines Act confers certain powers of a civil court to the
competent authority formed the Central Government to perform its functions. Further, it aso provides
rigorous penalties on anyone who may willfully obstruct the laying of pipelines or destroys/ displaces the
pipelines laid under the provisions of this Act.
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. PNGRB Regulations

A. PNGRB (Determination of Network Tariff for City or Local Natural Gas Distribution Networks and
Compression Charge for CNG) Regulations, 2008 (the “Network Tariff Regulations’)

The Network Tariff Regulations provide for the procedure and methodology to determine and regulate
the network tariff and compression charge of CNG for an entity which is engaged in laying, building,
operating or expanding CGD network. An entity is obligated to submit to the Regulatory Board, the
financial cost and other data for determination of network tariff and compression charge for CNG.

In an ongoing litigation between Indraprastha Gas Limited (“1GL”) and the PNGRB, IGL challenged the
order dated April 9, 2012 passed by the PNGRB (“PNGRB Regulations”) whereby the PNGRB issued
directions with respect to the network tariffs and compression charges which could be levied by IGL on its
customers for sale of CNG and PNG (“Order”). The PNGRB, vide the Order, directed IGL to reduce the sale
prices of CNG and PNG based on the regulated rates indicated by it and also instructed application of these
tariffs retrospectively from April 1, 2008. IGL challenged the Order before the Delhi High Court which, vide
order dated June 1, 2012, ruled in favour of IGL and held that PNGRB does not have power to determine
network tariffs, compression charges or in any other manner, fix the maximum retail price to be charged by
amarketer of natural gas such as IGL from its customers (“HC Order™). As per the HC Order, PNGRB is
empowered to only fix the tariff to be charged to third party marketers of gas. Upon appeal filed by the
PNGRB against the HC Order before the Supreme Court, the Supreme Court, vide its order dated July 1,
2015, dismissed the said appeal and held that PNGRB does not have powers to fix transportation tariff and
compression charges and accordingly declared the Network Tariff Regulations ultravires. For further details,
please see “Outstanding Litigation and Material Developments - Details of pending litigation involving any
other person whose outcome could have material adverse effect on the position of our Company” on page
256.

B. PNGRB (Authorizing Entitiesto Lay, Build, Operate or Expand City or L ocal Natural Gas Distribution
Networks) Regulations, 2008 (the “Gas Distribution Networks Regulations™)

The Gas Distribution Networks Regulations authorize, regulate and lay down the criteria and procedure
for entities to lay, build, operate or expand a CGD network. The Gas Distribution Networks Regulations
pave the way for development of CGD network and provides for selection of an entity through an open
bidding process. Regulation 5 of the Gas Distribution Networks Regulations specifies the minimum
eligibility criteriafor an entity to participate in the bidding process and regulation 14, 15 and 16 specify
service obligations, quality of service standards and the consequences of default and termination of
authorization procedure. Regulation 5(8) provide for a period of sixty days for submission of application
cum bid for grant of authorization for laying, building, operating and expanding the CGD network.

As per regulation 10(3) of the Gas Distributions Networks Regulations, the grant of authorization to an entity
cannot be renounced by way of sale, assignment, transfer or surrender to any person or entity till five years
from the date of issue. On failure to abide by the terms and conditions specified in these regulations and/ or
on failure to take remedia actions to correct the same, the performance bond may be encashed or the
authorization of the entity may be terminated as per the procedure prescribed in regulation 16. Civil penalty
under the PNGRB Act may also be applied.

The Petroleum and Natural Gas Regulatory Board (Authorizing Entitiesto Lay, Build, Operate or Expand
City or Local Natural Gas Distribution Networks) Amendment Regulations, 2015, amended the Gas
Distribution Networks Regulations. Such amendments covered situations in case of a tie in the highest
composite score between entities bidding for grant of authorization to lay, build, operate or expand city
or local gas distribution network. In case of atie between entities, such entities shall be asked to submit
an additional bid bond and the entity submitting the bid bond of a higher amount shall be granted the said
authorization. By way of this amendment, the PNGRB has also allowed an existing entity to induct a new
partner in laying, building, operating or expanding city or local natural gas distribution network, till such
time the existing entity continues to be alead partner. In relation to selection criteria of an entity bidding
for the authorization, the amendment lays down that an entity submitting the bid should not have been
imposed any penalty under section 28 or punished under chapter ix of the PNGRB Act, during the
preceding one year from the last date of submission of the bid. Further, the minimum time period before
which an entity can renunciate its rights in favour of a new entity has been increased from three years to
five years.
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The Petroleum and Natural Gas Regulatory Board (Authorizing Entitiesto Lay, Build, Operate or Expand
City or Local Natural Gas Distribution Networks) Amendment Regulations, 2016, amended the
provisions of the Gas Distribution Networks Regulations relating to definitions of “compression charge
of CNG” and “network tariff”. The amendment also amended provisionsin relation to criteriafor bidding
by entities and fixing of natural gas pipeline tariff etc. The amendment has allowed the PNGRB to
determine the transportation tariff as per the PNGRB Act.

PNGRB (Exclusivity for City or Local Natural Gas Distribution Network) Regulations, 2008 (the
“PNGRB Regulations™)

The PNGRB Regulations stipulate the terms under which the PNGRB can grant exclusivity rights over CGD
networksto entities selected through a bid process (authorised entity). The PNGRB is empowered to grant an
exclusive right to lay, build or expand CGD networks (infrastructure exclusivity). Infrastructure exclusivity
is granted for aterm lasting the economic life of the project. The PNGRB can also grant an exclusive right to
supply gas through the CGD network i.e. exclusivity from the purview of common carrier or contract carrier
(marketing exclusivity) to an entity proposing to lay, build or expand a CGD network. Marketing exclusivity
can only be granted for a limited period of time i.e. for a maximum period of five years after which the
authorised entity is required to allow other entities to supply gas through the CGD network on a non-
discriminatory basis. Exclusivity has been offered to entitiesin order to incentivise investment in devel oping
CGD networks and to facilitate their development in a planned and integrated manner. Entities selected to
exclusively service a geographical area are required to furnish a specific performance bond to the PNGRB.
Further, an authorised entity must comply with the service obligations set out in the regulations during
and after the exclusivity period such asinter alia providing domestic PNG connections as per the bid and
laying the CGD network throughout the authorised area.

PNGRB (Technical Standards and Specificationsincluding Safety Standardsfor City or Local Natural
Gas Distribution Networks) Regulations, 2008 (the “Technical Standards Regulations”)

The Technical Standards Regulations address the design, materials, fabrication, installation, inspection
and testing, commissioning, operation, maintenance, modifications and abandonment of CGD network.
Standards for city or local natural gas distribution networks have been specified to ensure uniformity in
the application of design principles and to guide selection and application of materials and components.
These standards are monitored by the Regulatory Board to ensure compliance. In the event of failure to
meet the standards laid down under the Technical Standards Regulations, the authorisation of the entity may
be suspended or terminated as per the procedure laid down thereunder.

The Petroleum and Natural Gas Regulatory Board (Technical Standards and Specifications including
Safety Standards for City or Local Natural Gas Distribution Networks) Amendment Regulations, 2016
have amended the provisions of Technical Standards Regulations relating to technical standards and
specifications including safety standards for city or local natural gas distribution networks as specified in
schedule-l which cover material and equipment (Schedule-1A), piping system components and fabrication
(Schedule- 1C) and design, installation and testing (Schedule-1D).

PNGRB (Code of Practice for Quality of Service for City or Local Natural Gas Distribution Networks)
Regulations, 2010 (the “Service Quality Regulations™)

The Service Quality Regulations lay down the code of practice for promoting reliable service to
consumers and the public. They also provide service standards to be complied with by every CGD entity
authorised for laying, maintaining and expanding CGD networks for new and existing PNG connections.
Further, the Service Quality Regulations also prescribe a code of practice with reference to metering and
billing of domestic, commercial and industrial connections and a code of practice with reference to
planned network interruptions. Under these regulations, CGD entities are required to submit annual
returns to the PNGRB.

PNGRB (Access Code for City or Local Natural Gas Distribution Networks) Regulations, 2011 (the
“Access Code Regulations™)

The Access Code Regulations govern the contracts between authorized entities and shippers such as
common carriers and contract carriers. The Access Code Regulations mandate authorized entities to
provide non-discriminatory access to CGD and LNG networks at the end of the exclusivity period to any
entity or shippers who want access to entry point capacity, exit point capacity and delivery at CNG exit
point capacity on such networks for supply of natural gas to domestic, commercial or industrial
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consumers. The authorised entities are required to declare entry point, exit point, exit point capacity and
publish an information memorandum for seeking capacity booking on its website, 180 days before the
end of its exclusivity period. The Access Code Regulations aso provide for payment of certain charges
to authorised entities by the shippers for gaining access to its entities. The Access Code Regulations
prevent abuse of monopoly in the distribution system and promote the development of a competitive
market by establishing uniform principles.

PNGRB (Integrity Management System for City or Local Natural Gas Distribution Networks)
Regulations, 2013 (the “Integrity Management System Regulations™)

The Integrity Management Systems Regulations outline the basic features and requirements for
developing and implementing an effective and efficient integrity management plan for CGD networks
through evaluating the risks associated with it and allocating resources effectively for prevention,
detection and mitigation activities and improving the safety of CGD networks so as to protect personnel,
property, public and environment and by streamlining operations. They provide a system for ensuring
compliance with their provisions by conducting the following audits during operation phase:

(a) Internal audit as per the checklist for natural gas pipelines provided by PNGRB to be carried out by
the management of the operator every year; and

(b) External audit by athird party, approved by the PNGRB, as per the methodology which is specified by
the PNGRB every 3 years.

The Integrity Management System Regulations provide that in the event of any deviation or short fall in the

implementation of the system the entity may be liable to face the penal consequences.

PNGRB (Determining Capacity of City or Local Natural Gas Distribution Network) Regulations, 2015
(the “Capacity Determination Regulations™)

The Capacity Determination Regulations outline the methodol ogy including procedure, parameters, both
constant and variable and frequency of declaration of CGD network capacity which shall be used for
providing access to a shipper on a non-discriminatory basis under the Petroleum and Natural Gas
Regulatory Board (Access Code for City or Local Natural Gas Distribution Networks) Regulations, 2011.

The capacity of a CGD network shall be determined by entities on the first working day of October every
year or whenever there is a change in quantity of natural gas plus or minus 10% of previous declared
capacity due to any of the following:

(@ changein quality of gas;

(b)  madification, upgradation, addition or deletion of entry or exit points; and

(c) addition or deletion of loop lines, compressor etc.

Entities have to submit a report to the PNGRB once the determination of capacity is made. The PNGRB
after analyzing the report submitted by an entity can either accept or reject the declared capacity. Once
accepted, the entity shall publish the accepted CGD network capacity on its website in accordance with
the Access Code Regulations.

Petroleum and Natural Gas Regulatory Board (Codes of Practices for Emergency Response and
Disaster Management Plan) Regulations, 2010 (“ERDMP Regulations™)

The ERDMP Regulations cover identification of emergencies, the mitigation measures to reduce and
eliminate the risk or disaster, the preparedness required to develop plans for actions when disaster or
emergencies occur. Schedule VII of the ERDMP Regulations lays down the emergency response and
disaster management plan required to be implemented with respect to pipelines carrying petroleum
products. The ERDMP Regulations also provide the responses that mobilize the necessary emergency
services including responders like fire service, police service, medical service and the post disaster
recovery with aim to restore the affected area to its original conditions. Emergencies under the ERDMP
Regulations can be categorized into three broad levels on the basis of seriousness and response
requirements. The ERDMP Regul ations provide that records of all incidents covered under Level-1 should
be maintained by the entity for inspection whenever called for inspection and Level-Il and Level-I11 shall
be reported to the PNGRB in the format specified within 48 hours after occurrence of the incidents or any
other reason triggering major incident. The PNGRB is empowered by regulation 8 of the ERDMP
Regulations to monitor compliance with ERDMP, technical standards and specifications, either directly
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or indirectly through accredited third parties. In the event of deviation from the recommended standards,
the entities would be liable to the penal provisions under the applicable technical standards and
specifications.

PNGRB (Levy of Fee and Other Charges) Regulations, 2007 (“Fees and Other Charges Regulations”™)

The levy of fees and other charges regulations has been necessitated on account of the fact that scrutiny
of a large number of applications and the process associated with them pertaining to registration,
authorization, complaints etc. by the PNGRB puts pressure on scarce regulatory resources available.

Under these regulations, the PNGRB can levy fees and other charges on entities for various services/
activities.

PNGRB (Third Party Conformity Assessment) Regulations, 2015 (“Third Party Conformity
Regulations™)

The Third Party Conformity Regulations outline the mechanism for assessment of conformity to various
regulations by entities through approved agencies or by the PNGRB on its own including eligibility
criteriaand procedure for assessment of third party agency for empanelment as approved agency.

Guidelines

PNGRB (Commissioning and Gas Charging in Steel Pipelines for City or Local Natural Gas
Distribution Networks) Guidelines, 2016 (“Guidelines™)

The Guidelines have been issued by the PNGRB for the purposes of safe purging, commissioning and de-
commissioning of city or local natural gas distribution network. The Guidelines are applicable to an entity
which is laying, building, operating or expanding or which proposes to lay, build, operate or expand a
city or local natural gas distribution network. The Guidelines provide for pre-commissioning checks,
safety audits, safety measures etc. to be undertaken prior to commissioning.

Other laws and regulations
Environmental Regulations

We are subject to Indian laws and regulations concerning environmental protection. The principal
environmental regulations applicabletoindustriesin Indiaare the Water (Prevention and Control of Pollution)
Act, 1974, the Air (Prevention and Control of Pollution) Act, 1981 and the Environment Protection Act, 1986.

The environmental regulations require a company to file an Environment Impact Assessment ("EIA") with
the State Pollution Control Board (“PCB”) and the Ministry of Environment and Forests ("MoEF") before
undertaking a project entailing the construction, development or modification of any plant, system or
structure. If the PCB approvesthe project, the matter isreferred to the MoEF for itsfinal determination. When
granting clearance, conditions can be imposed and the approving authorities can direct variations to the
proposed project.

The PCBs located across the States monitor compliance with applicable environmental regulations. No
industrial or productive facility may operate without a valid authorisation from the local PCB office. PCBs
routinely inspect industrial and productive facilities, to monitor compliance with applicable environmental
standards and regulations, including the provisions of the Water Act, 1974. The PCBs are also empowered to
grant authorisation for collection, treatment, storage and disposal of hazardous waste, either to the occupier
or the operator of the facility.

Explosives Act, 1884 (the “Explosives Act”)

Under the Explosives Act, the Gol has the power to regulate the manufacture, possession, use, sale, transport
and importation of explosives and grant/ refusal of license for the same activities. The Gol may prohibit the
manufacture, possession or importation of especially dangerous explosives. Any contravention of the
Explosives Act or rules made under it, being the Explosives Rules, 1983, may lead to an arrest without warrant
and imprisonment for three years, including a fine which may extend up to a maximum of ¥ 5,000.
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C. Gas Cylinder Rules, 2004 (the “Gas Cylinder Rules”)

Manufacture, possession and use of any gas contained in cylinders in compressed or liquefied state is
regulated under the Gas Cylinder Rules. The Gas Cylinder Rules mandate that a cylinder can be filled with
compressed gas and be subsequently possessed by a person only after he has been granted alicence by the
Chief Controller. Further, if acompressed gasfilling station acts in a manner unwarranted by the licence and
such action is likely to endanger public safety, then it shall be treated as a breach of the Gas Cylinder Rules,
provided the act is not remedied within the period specified by the Controller. The Gas Cylinder Rules also
state that in the event of non-compliance with the conditions of the licence or the provisions of the Gas
Cylinder Rules, the license shall be suspended or cancelled. Under the Gas Cylinder Rules, any compressed
gasfilling station or a storage place where a cylinder is being filled or possessed, or any practice connected
with the handling or transportation of compressed gas cylinders, which tends to endanger public safety or the
bodily safety of any person, is required to be remedied within the time specified by the Controller of
Explosives.

D. The Static and Mobile Pressure Vessels (Unfired) Rules 1981 (the “SMPV Rules”)

The SMPV Rules regulate the manufacture, filling, delivery and repair to pressure vessels. Under the SMPV
Rules, licenses are required to be obtained for storage and transportation of compressed gas. The SMPV Rules
a so prescribe conditions under which the licenses can be amended, renewed, suspended or cancelled.

E. Thelegal Metrology Act, 2009 (the “LM Act”)

The LM Act seeks to establish and enforce standards of weights and measures, regulate trade and commerce
in weights, measures and other goods which are sold or distributed by weight, measure or number and for
matters connected therewith or incidental thereto. The LM Act makes it mandatory to obtain alicense from
the Controller of Legal Metrology by any person who manufactures, sells or repairs any weight or measure.
All weights or measuresin use or proposed to be used in any transaction or protection, should be verified and
stamped at such place and during such hours as the Controller of Legal metrology may specify on payment
of prescribed fees. Further no person shall import any weight or measure unless he is registered in such
manner and on payment of such fees, as may be prescribed.

Various penalties have been provided for contravention of the provisions of the LM Act. The penalty of using
non-standard weight or measure may attract afine of up to twenty thousand rupees and, a subsequent offence,
may lead to imprisonment extending to three years along with fine. The penalty for use of unverified weight
or measure is fine which shall not be less than ¥ 2,000 but which may extend to ¥ 10,000 and for the second
or subsequent offence, imprisonment al ong with fine. In case a person imports any weight or measure without
being registered under this Act, he may be punished with fine which may extend to ¥ 25,000.

The LM Act aso provides for provisions relating to compounding of offences.
F. Thelegal Metrology (Approval of Models) Rules, 2011 (the “Approval of Models Rules”)

The Approval of Models Rules lay down provisions regarding approvals of models of weights and measures.
The Approval of Models Rules state that only recognised laboratories shall carry out tests for approval of
models. Application for approval of models needs to be made to the director of legal metrology with the
prescribed information. Once a model is approved, a certificate of approval is issued, pursuant to which, a
license to manufacture the model may be obtained from the State Government. The procedure for issue,
revocation and suspension of the certificate of approval isalso laid down.

The Approva of Models Rules repeal the Standards of Weights and Measures (Approval of Models) Rules,
1987.

G. Maharashtra Legal Metrology (Enforcement) Rules, 2011 (the “Maharashtra Legal Metrology
Rules”)

Every weight or measure used or intended to be used in any transaction or protection is required to conform

to the physical characteristics, configuration, constructional details, materials, performances, tolerances and
such other standards as prescribed under the Maharashtra Legal Metrology Rules (Enforcement). According

128



to the Maharashtra Legal Metrology Rules, every person using any weight or measure in any transaction or
for protection shall present such weight or measurefor verification or re-verification, at the office of the Legal
Metrology officer or at such other place as the Legal Metrology Officer may specify in this behalf.

. Oil Industry Safety Directorate 179 (“OISD 179”)

OISD 179 covers “Safety Requirements on Compression, Storage, Handling and Refuelling of Natural Gas
for use in Automotive Sector”. OISD publications are prepared for use in the oil and gas industry under the
MOoOPNG. OISD 179 lays down the minimum safety requirements to be satisfied at installations handling
Natural Gasfor dispensing into vehicles and minimum checks reguired in the vehicles by Refuelling stations.
OISD 179 does not certify the fitness of vehicles for CNG use or otherwise. Further, OISD 179 supplements
the existing statutory regulations and in no way supersedesthem. It is not intended that requirements of OISD
179 should be applied rigidly to existing installations duly approved by Chief Controller of Explosives, where
for avariety of reasonsit may not be practicable to comply with. OISD 179, however, creates awareness and
helpsin selective implementation at existing installations as far as possible.

Oil Industry Safety Directorate 188 (“OISD 188”)

OISD 188 covers “Corrosion Monitoring of offshore and onshore pipelines”. OISD 188 prescribes various
corrosion monitoring requirements and test methods for offshore and onshore pipelines. OISD 188 is
applicable to offshore and onshore pipelines such as multi-phase pipelines, gas pipelines, oil pipelines and
water injection pipelines.

Indian Standard 3224, 2002 (“1S 3224”)

IS 3224 covers “Valve fittings for compressed gas cylinders excluding liquefied petroleum gas (LPG)
cylinders”. 1S 3224 covers the requirements for design, materials, manufacture and testing of new valve
fittings for use with refillable aluminium and steel cylinders for compressed gases (permanent and high and
low pressure liquefiable and dissol ve gases) other than liquefied petroleum gas (LPG) for refillable aluminium
and steel cylinders. |S 3224 also covers valve fittings for CNG cylinders for automotive use.

Indian Standard 7285-2, 2004 (“1S 7285-2”)

IS 7285-2 pertains to “Refillable seamless steel gas cylinders”, specifically relating to Quenched and
Tempered steel cylinders with tensile strength less than 1100 MPa (112 kgf per mm?). This standard (part 2)
sets out minimum requirements for the material, design, construction and workmanship, manufacturing
processes and test at manufacture of refillable quenched and tempered seamless steel gas cylinders of water
capacities from 0.5 litre up to and including 400 litres for compressed, liquefied and dissol ved gases exposed
to extreme worldwide ambient temperatures (normally between -50 and 65 degrees centigrade). This part is
applicable to cylinders with a maximum tensile strength of less than 1100 MPa (112 kg per cm?).

Indian Standard 8775, 1978 (“IS 8775”)

1S 8775 pertains to Filling Pressure and Corresponding devel oped pressure for permanent gases contained in
cylinders. The IS 8775 has been made with a view to promote safe design and use of gas cylinders. The
Standard specifies the value of internal pressure for gas contained in cylinders.

. Indian Standard 5903, 1970 (“IS 5903”)

Indian standard for Recommendation for safety devicesfor Gas Cylinders. This standard covers requirements
for the design, construction, testing and certification of safety devices for gas cylinders.

Indian Standard 4379, 1981

Indian standard for Identification of the contents of Industrial gas cylinders. This standard covers the method
of marking industrial gas cylinders up to and including 130 litres water capacity to identify their contents.
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Indian Standard 5572, 2009 (“1S 5572”)

Indian standard for classification of hazardous areas (other than mines) having flammable gases and vapours
for electrical installation. This standard provides guidance on the classification of areas where flammable gas
or vapour risks may arisein order to permit the proper selection of electrical apparatus for use in such areas.

Indian Standard 8451, 2009 (“IS 8451”)

Indian standard for periodic inspection and testing of high pressure gas cylinders — code of practice. This
standard deals with seamless steel transportable gas cylinder (single or those from bundles) intended for
compressed and liquefied gases under pressure, of water capacity from 0.5 litre up to and including 150 litres.
It also applies, asfar as practicable, to cylinders of less than 0.5 litre water capacity. This standard specifies
the requirement for periodic inspection and testing to verify the integrity of such gas cylinders to be
reintroduced into service for afurther period of time. This standard does not apply for periodic inspection and
testing of acetylene cylinders and composite cylinders.

ASME B31.8, 1999 (“ASME B31.8”)

ASME B31.8 pertains to Gas Transmission and Distribution piping systems. This code covers the design,
fabrication, installation, inspection and testing of pipeline facilities used for the transportation of gas. This
code also covers safety aspects of the operation and maintenance of those facilities.

Automotive Industry Standard-028 (“AlS-028")

Code of Practice for use of CNG Fuel in internal combustion engined vehicles. This code of practice shall
apply to the design, construction, installation, operation, maintenance, inspection, testing and fuelling of
compressed natural gas (CNG) systemswhere CNG is used either wholly or asbi-fuel for internal combustion
engines. In general the standard is directed towards vehicle instal | ations.

Labour Laws

We are required to comply with certain labour and industrial laws, which includes the Factories Act, 1948,
Employees’ Provident Funds and Miscellaneous Provisions Act 1952, the Minimum Wages Act, 1948, the
Payment of Bonus Act, 1965, Workmen Compensation Act, 1923, the Payment of Gratuity Act, 1972,
Contract Labour (Regulation and Abolition) Act, 1970, the Payment of Wages Act, 1936, Industrial Disputes
Act, 1947 and the amongst others.
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HISTORY AND CERTAIN CORPORATE MATTERS

Our Company was incorporated on May 8, 1995 as a public limited company, pursuant to a joint venture
agreement entered into between GAIL and British Gas plc on December 6, 1994, for the purposes of undertaking
the business of city distribution and marketing of natural gasin in Mumbai, its Adjoining Areas and the Raigad
district in the state of Maharashtra, India or at such other places as may be decided by our Company from time to
time. Our Company received a certificate of commencement of business on July 4, 1995. Our Company has 11
members as on the date of this Red Herring Prospectus. For further details, please refer to the section “Capital
Structure” beginning on page 61.

For information on our Company’s profile, activities, services, market, growth, technology, managerial
competence, see “Our Management”, “Our Business” and “Industry Overview” beginning on pages 141, 107 and

91, respectively.
Our Main Objects

The main objects contained in the Memorandum of Association of our Company are:

1 To carry on all or any of the businesses of sale, suppliers, distributors, dealers and to act as advisors,
operators, franchisees, consultants or in any other role for purchase, procure, export, storage,
compression, liquification, transmission, distribution, marketing etc relating to natural gas and its
derivatives and other forms of energy as fuel for transport vehicles or for supply to consumers in
cascades or for any other use, Piped Natural Gas for domestic/commercial /industrial or any other
purposes and to build, operate, and transfer any network or supply chain engaged in or related thereto
in India and abroad and to construct, lay, operate, use, lease, hire, inspect, maintain, improve, enlarge,
alter, protect, repair, replace and remove, and to carry out works in respect of pipelines and equipment
and facilities ancillary to the operation or use of pipelines and to install in any premises or place and to
operate, use, inspect, maintain, repair, replace and remove meters or other devices for assessing the
quantity or quality of supplies of gas and for other purposes connected with such suppliesrelated to city
gas distribution projects.

2. To carry on all or any of the businesses of suppliers, distributors, dealers, designers, developers,
manufacturers, installers, fitters, fabricators, operators, consultants, repairers, maintainers, importers
and exporters of and to store, lease including wet lease, hire, inspect, improve, alter, protect, replace,
remove, deal in all equipments including gas appliances and kitchen equipments, machinery including
plants & generators meters, compressors, dispensers and any other devises connected with city gas
distribution projects for the use of gas for domestic, industrial, commercial or other purposes related to
city gasdistribution project or with the conservation of gas and to install terminal points at retail outlets
of Oil Companies and other entities for supply of Natural Gas and its derivatives and also to set up
separate Outlets for dispensing to automobiles and undertaking pre-feasibility / market survey, techno
economics feasibility reports, detailed project reports, basic knowhow, design, detailed, engineering
including engineering procurement, testing, revamping, design, development, fabrication, maintaining
gas processing / re-gasification plants, transmission & distribution centers, gas terminals, gas storage
facilities and devel opment and operation & maintenance of CGD networks or district or local gas supply
and distribution networks and all matters in connection with or incidental to the above for the company
and any other entity in India and abroad.

3. To plan, establish, develop and to lay cables, provide, operate and maintain all types of
telecommunication services including telephony, telex as well as wireless, data communication,
telematics and other forms of communication and to maintain and manage, to acquire from any person,
from any body corporate or other establishment whether in India and / or outside India, technical
information, know how, process engineering, manufacturing and operating data, plans layouts and blue
prints useful for designing, erection, construction, commissioning, operation and maintenance of the
plant and equipment required for any of the business of the Company and to acquire license(s) and other
rights and benefits in the foregoing matters and things, to act as carriers/carrier, domestic and
international long distance operators, basic service provider, cellular service provider, Internet service
provider, broad band provider, video conference facilities, to maintain and manage distance leased
services, to provide technical specifications, standards and norms of services in the local and long
distance communication, to provide inter-connection of the local network services, long distance
transmission systems and over seas communications systems.
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4, To build, construct, maintain, improve, develop, manage and control any buildings, offices, godowns,
warehouses, shops, machinery and plant and telephone exchanges, telegraph office, coaxial stations,
microwave stations, repeater s stations, telecommunication lines, cables, towers or any other equipments
pipelines, machinery connected with design, development, construction, maintenance and operation of
telecommunication and other services such asretail convenience stores, ATMs, SCADA and/or any other
conveniences for the consumers, or to conduct any other activities, which may seem or be calculated,
directly or indirectly, to advance the interests of the company and to subsidize, contribute to or otherwise
assist or take part in doing any of these things, and / or to join with any other person and / or company
and / or with any Government authority in doing any of these things.

The existing and proposed activities of our Company are and shall be within the scope of the objects clause of the
Memorandum of Association.

For details relating to our business, description of our activities, services, products, marketing, competition,
markets of each segment, inter alia, see “Our Business”, “Industry Overview” and “Management’s Discussion
and Analysis of Financial Condition and Results of Operation” on pages 107, 91 and 229, respectively.

Amendmentsto our Memorandum of Association

Since our incorporation, the following changes have been made to our Memorandum of Association:

Date of Shareholders’
Resolution
September 29, 2001 Addition of the following two clauses viz., clause 3 and clause 4 in the “Main
Objects of the Company”, immediately after clause 2:

Nature of amendment

3. “To plan, establish, develop and to lay cables, provide, operate and
maintain all types of telecommunication services including telephony,
telex aswell aswireless, data communication, telematics and other forms
of communication and to maintain and manage, to acquire from any
person, from anybody corporate or other establishment whether in India
and/ or outside India, technical information, know how, process
engineering, manufacturing and operating data, plans layouts and blue
prints useful for designing, erection, construction, commissioning,
operation and maintenance of the plant and equipment required for any
of the business of the Company and to acquire license(s) and other rights
and benefits in the foregoing matters and things, to act as carriers/
carrier, domestic and international long distance operators, basic service
provider, cellular service provider, Internet service provider, broad band
provider, video conference facilities, to maintain and manage distance
leased services, to provide technical specifications, standards and norms
of servicesinthelocal and long distance communication, to provideinter-
connection of the local network services, long distance transmission
systems and over seas communications systems.

4. Tobuild, construct, maintain, improve, develop, manage and control any
buildings, offices, godowns, warehouses, shops, machinery and plant and
telephone exchanges, telegraph office, coaxial stations, microwave
stations, repeaters stations, telecommunication lines, cables, towers or
any other equipments pipelines, machinery connected with design,
development, construction, maintenance and operation of
telecommunication services and conveniences, which may seem or
calculated, directly or indirectly, to advance the interests of the company
and to subsidize, contribute to or otherwise assist or take part in doing
any of these things, and/ or to join with any other person and/or company
and/ or with any Government authority in doing any of these things.”

September 28, 2004 Addition of following eight clauses viz., clause 38 to clause 45, in the “Other
Objects Clause” immediately after clause 37 :
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Date of Shareholders’
Resolution

38.

39.

41.

42.

45,

Nature of amendment

“To carry all or any of the businesses of storage, suppliers, buyers,
distributors, sellers, dealers in petroleum and petroleum products,
motor spirit, unleaded petrol, high speed diesel, ultra low Sulphur
diesel, lubricants, gasoline, mobil oil, kerosene oil, Auto LPG and
any other kind of fuels, oils and derivatives that may be existing or
may be invented in the future, to appoint any person or agency or to
own and run service station, petrol pumps and outlets for carrying
on the above businesses as agents or as principals or as
commission agents.

To carry on the business of dealers, importers, exporters, stockists,
distributors, wholesalers, retailers, installers, maintainers and fitters of
all types of automobile parts, spare parts, component parts, tyres, tubes,
batteries, auto accessories, lubricants, coolants, grease, to provide
services of auto servicing, auto analyzing, wheel alignment and all other
services relating to automobiles, buses, tractors, jeep, motorcycles,
scooters, motorbikesand vehiclesof all kindsasprincipalsor asagents
Or as commission agents.

To carry on the business of dealers in buying and selling automobiles,
buses, tractors, jeep, motorcycles, scooters, motorbikes and vehicles of
all kinds.

To appoint agents, retailers, distributors, agencies, or to carry on the
business as principals or as agents or as commission agents to set up,
install, maintain Automatic Teller Machine ("ATM"), Speed Mart,
Departmental Stores/Salls, Food and Beverage Sores/Salls, ice cream
parlour, vending machines, fast food outlets, cafes, snack bar, coffee
shops and bars, courier facility, CNG conversion kits center /
workshop, cylinder testing (retesting center), vehicle certification
center, PUC center, tyre and tube repair shop, pharmacy/ medical
shop, service help desk of banking and insurance companies or any
other companies or agencies and for the purpose to let out / lease out
required space/outlets/offices on lease or sub-lease basis to the any
person, agency and parties to sell and purchase of CNG conversion
kits, spare parts thereof, CNG cylinders etc.

To buy and sell new and used motor vehicles, caravans, trailers, spare
parts, accessories, radios, cassette players and other electrical
equipment and any goods or equipment capable of being installed in a
motor vehicle or associated with a motor vehicle.

To carry on the business of purchase, sale or otherwise deal in the
business of food, retail goods, gifts, flowers, books, confectionery and
consumabl es of whatever nature for sale from garage premises, outlets,
service stations or any place of its business.

To appoint agents, service providers, dealers to set up facilities for
automobile washing and servicing and any other facilities suitable for
customers or to carry on the same business as principals.

To operate motor transport of all kinds, including the leasing or hiring
of cars, lorries, trucks, tractors and breakdown vehicles.”

August 27, 2013

Addition of following clause viz., clause 29A in the “Other Objects Clause”
immediately after clause 29:

29A “To carry on the business of advertising by any method including but not

limited to Space Salling in bills either directly or through agencies, for
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Date of Shareholders’
Resolution

Nature of amendment

the promotion of sales and supply of all kinds of goods, materials and
services of other Companies or Industries or Organizations or persons
and to offer all services in relation to the above.”

November 6, 2015

Clauses 1, 2, 3 and 4 of the “Main Objects Clause” were substituted with the
current clauses 1, 2, 3 and 4. For details of the existing main object clauses 1,
2, 3 and 4, please see “History and Certain Corporate Matters - Our Main
Objects” on page 131.

Prior to their substitution, clauses 1, 2, 3 and 4 of the “Main Objects Clause”
used to read asfollows:

1. ““To carry on all or any of the businesses of suppliers, distributors and
dealersin natural gas and its derivatives, to construct, lay, operate, use,
lease, hire, inspect, maintain, improve, enlarge, alter, protect, repair,
replace and remove, and to carry out works in respect of pipelines and
equipment and facilities ancillary to the operation or use of pipelines and
toinstall in any premises or place and to operate, use, inspect, maintain,
repair, replace and remove meters or other devices for assessing the
quantity or quality of supplies of gas and for other purposes connected
with such supplies related to city gas distribution projects.”

2. “To carry on all or any of the businesses of suppliers, distributors,
designers, developers, manufacturers, installers, fitters, repairers,
maintainers, importersand exporters of and dealersin gas appliances,
kitchen equipment and fittings and all kinds of goods, equipment fittings,
machinery, material s and installations connected with city gas distribution
projects for the use of gas for domestic, industrial, commercial or other
purposes related to city gas distribution project or with the conservation
of gas.”

3. “To plan, establish, develop and to lay cables, provide, operate and
maintain all types of telecommunication services including telephony,
telex aswell as wireless, data communication, telematics and other forms
of communication and to maintain and manage, to acquire from any
person, from any body corporate or other establishment whether in India
and / or outside India, technical information, know how, process
engineering, manufacturing and operating data, plans layouts and blue
prints useful for designing, erection, construction, commissioning,
operation and maintenance of the plant and equipment required for any of
the busi ness of the Company and to acquire license(s) and other rights and
benefits in the foregoing matters and things, to act as carriers/carrier,
domestic and international long distance operators, basic service
provider, cellular service provider, Internet service provider, broad band
provider, video conference facilities, to maintain and manage distance
leased services, to provide technical specifications, standards and norms
of servicesinthelocal and long distance communication, to provideinter-
connection of the local network services, long distance transmission
systems and over seas communications systems.”

4. *“To build, construct, maintain, improve, develop, manage and control any
buildings, offices, godowns, warehouses, shops, machinery and plant and
telephone exchanges, telegraph office, coaxial stations, microwave
stations, repeaters stations, telecommunication lines, cables, towers or any
other equipments pipelines, machinery connected with design,
development,  construction, maintenance and  operation  of
telecommunication services and conveniences, which may seem or
calculated, directly or indirectly, to advance the interests of the company
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Date of Shareholders’
Resolution

Nature of amendment

and to subsidize, contribute to or otherwise assist or take part in doing any
of these things, and/ or to join with any other person and/or company and/
or with any Government authority in doing any of these things.”

Sub clause 8 of “objects ancillary or incidental to the attainment of main
objects” was substituted with current sub clause 8 which reads as follows:

“To acquire, takeover, merge, amalgamate, demerge, take stake in and
undertake the whole or any part of the business, property and liabilities of
any person carrying on any business which the Company is authorized to
carry on or possession of property suitable for the purpose of the objects of
the Company.”

Prior to the substitution, sub clause 8 of “objects ancillary or incidental to the
attainment of main objects” used to read as follows:

“To acquire and undertake the whole or any part of the business, property
and liabilities of any person carrying on any business which the Company
isauthorized to carry on or possession of property suitable for the purpose
of the objects of the Company.”

Changesin the Registered Office

Date of change Changed from Changed to Reasonsfor change
May 27, 2003 City Gate Station, Opp MGL House, Block No. To enable greater
Anik Bus Depot, Sion, G-33, Bandra-Kurla operational efficiency

Mumbai — 400 022 Complex, Bandra (East),

Major eventsin our history

Mumbai — 400 051

The table below sets forth the key eventsin the history of our Company:

Awar ds, achievements and certifications

We have received the following major awards:

Calendar Year Major event

1997-1998 Thefirst natural gas supply and transportation contract was signed with GAIL

2008-2009 Completed laying 2,000 km of PE pipelinein GA 1

2010-2011 Completed laying 200 km of steel pipelinein GA 1 and achieved a customer
base of 0.5 million domestic customers

2011-2012 Commissioned 150th CNG dispensing station

2012-2013 Completed laying more than 350 km of PE pipeline and 350 km of steel
pipelines

2013-2014 Achieved a customer base of 1.0 million customers

,\SI;L' _ Award Description \;\?va;rgf
1 15" Annual  Greentech = Gold award in city gas distribution sector for 2016
Safety Award outstanding achievements in saf ety management
2. Rashtra Vibhushan Award =~ Gold award in social development on outstanding 2015
contribution for national economic and social
devel opment
3. Golden Peacock Award for = Award for Corporate Social Responsibility 2015
Corporate Social
Responsibility
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Year of

Award Description
No. award
4, 5 Annual Greentech CSR = Gold award in city gas distribution sector for 2015
Award outstanding achievementsin CSR
5. Second Pandit Madan For Best CSR Practices in Education, 2015 for our 2015
Mohan Malaviya Award @ project ‘MGL Unnati’.
(Silver Award)
6. 4™ Annual Greentech CSR | Gold award in city gas distribution sector for 2014
Award outstanding achievementsin CSR
7. 14" Annua  Greentech = Gold award in city gas distribution sector for 2013
Environment Award outstanding  achievements in  environment
management
8. 12" Annual Greentech Gold award in city gas distribution sector for 2013
Safety Award outstanding achievements in saf ety management
9. International Certification = Towards continual efforts in upgrading the CGD 2013
Services Quality champion = network integrity
recognition
10. Certificate of Compliance Codes of practices for emergency response and 2013
to PNGRB notification disaster management plan (ERDMP) Regulations
GSR 39(E)
11. International  Certification = Towards continual efforts in upgrading the CGD 2013
Services Quality champion = network integrity
recognition
12. National Safety Council - Certificate of Merit for meritorious performance in 2012
Maharashtra Safety Awards = industrial safety in miscellaneous industry group
13. BG Chairman’s Award HSSE effectiveness highly commended 2011
14. NGV India Certificate of appreciation for valuable support of 2010
NGV India 2010 conference & Exhibition 24-26th
November 2010 BEC, Mumbai, India
15. OHSAS 18001:2007 Scope of certificate is designing, laying, testing and 2009
commissioning of pipeline network for distribution onwards
of natura gas for domestic industrial and
commercial customers at city gas station at Wadala,
O&M and congtruction sites, operation and
maintenance of compressed natural gas supply
systemfor vehiclesat three MGL owned CNG filling
stations at Sion, Bandra Kurla Complex and Tardeo
16. Cll Safety Health and 1st prizein Cll safety health and environment award 2009
environment award 2009 for outstanding achievement in large service
sector
17. 9th  Annual Greentech  Silver award in petroleum sector 2008
Environment  excellence
award
18. BG Chairman's Award Safety performance improvement or innovation 2007
highly commended
19. Golden Peacock = Special commendation of environment management 2005
Environment Management = award 2005
Award
20. BG Chief executive  Enhanced working practices to the power of infinity 2005
innovation awards commended for Innomission
21. Golden Peacock = Special commendation of environment management 2005
Environment Management  award 2005
Award
22. Greentech Safety Gold Winner of Gold award in petroleum sector for 2004
Award outstanding achievement in safety management
23. Greentech Environment = Winner of Gold award in petroleum sector for 2004
Gold Award outstanding  achievement in  environment
management
24, BG Chairman’'s Award Community initiative highly commended 2004
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'\SI;:). _ Award Description \;S\ng
25. BG Chairman’'s Award Contribution to Health 2004
26. Corcon 2004 Conference  NACE international the corrosion society India 2004

on corrosion section 2-4 December 2004 New Delhi
27. BG Chairman's Award Recognising excellence safety performance winner 2003
28. SO 14001:2004 Scope of certificate is operation and maintenance of 2003
piped and compressed natural gasat city gate station, onwards
Wadala
29. Inside Outside Mega Show = 2nd prize in category B organised by Business India 2002
2002 exhibitions from 14 - 17 November 2002 at
MMRDA grounds, Mumbai
30. SO 9001:2008 Scope of certificate is marketing, design, 2002
construction, operation and maintenance of city gas onwards
distribution system comprising piped natural gas for
domestic, commercial and industrial customers,
compressed natura gas system for vehicles.
31. Inside Outside Mega Show = 2nd prize in category B organised by Business India 2002
2002 exhibitions from 14 - 17 November 2002 at
MMRDA grounds, Mumbai

Number of Shareholdersof our Company
Total numbers of Shareholders of our Company as on the date of this Red Herring Prospectusis 8.

Subsidiaries of our Company

As on the date of this Red Herring Prospectus, our Company does not have any subsidiaries.
Injunction or restraining order

Our Company is not operating under any injunction or restraining order.

Raising of capital by our Company

Other than as disclosed in section “Capital Sructure” on page 61, we have not issued any capital in the form of
equity or debt.

Changesin the activities of our Company during thelast fiveyears

There have been no changes in the activities undertaken by our Company during a period of five years prior to the
date of this Red Herring Prospectus which may have had a material effect on the profits or loss of our Company
or affected our business including discontinuance of lines of business, loss of agencies or markets and similar
factors.

Defaults or rescheduling of borrowingswith financial institutions/ banks

There have been no defaults or rescheduling of borrowings with the financial institutions/ banks.

L ock-out, Strikes, etc.

There have been no lock-outs, strikes etc. during the five years preceding the date of this Red Herring Prospectus.
Details of public/ rightsissues madein the past five years

Except the rights issue of CCDs, our Company has not made any public issue/ rights issue in the five years
preceding the date of this Red Herring Prospectus.
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Timeand Cost Overruns

Laying of pipelines and creating suitable pipeline infrastructure for distribution of natural gas typically require
substantial capital outlay during the construction period which may take an extended period of time to complete.
The time and costs required to complete laying of pipelines and creating suitable pipeline infrastructure may be
subject to several factors, including receiving the requisite approvals and permits from the relevant authorities,
shortages of, or price increases with respect to, construction materials (which may prove defective), equipment,
technical skills and labour, construction delays, unanticipated cost increases, changes in the regulatory
environment, adverse weather conditions, third party performance risks, environmental risks, changes in market
conditions and other unforeseeable problems and circumstances. We typically sub-contract civil construction and
other development works for laying of the pipeline. A completion delay on the part of a sub-contractor, for any
reason, could result in additional time cost for us. Pursuant to the PNGRB Act, the PNGRB had granted us
exemption for our pipeline network in Mumbai and its Adjoining Areas from being treated as a common carrier
or contract carrier (“Marketing Exclusivity”). Pursuant to the Marketing Exclusivity, we were given yearly
targets for number of domestic PNG connections, kilometres of steel pipeline laid and total CNG compression
capacity per day for the period of the Marketing Exclusivity. PNGRB issued a notice dated June 25, 2013
(“PNGRB Notice”) to our Company stating that there was significant shortfall in achieving certain project
milestones by us which was responded to by our Company. On January 7, 2014, a formal hearing pursuant to
Regulation 10 of the PNGRB (Exclusivity for City or Local Natural Gas Distribution Network) Regulations, 2008
was called by PNGRB for explaining the status of achievement of such project milestones. PNGRB has not levied
any penalty for the shortfall.

K ey shareholder s agreements
Joint Venture Agreement between GAIL and BGAPH

Our Company was set up pursuant to a joint venture agreement entered into between GAIL and British Gas Plc.
on December 6, 1994 for city distribution and marketing of natural gasin greater Bombay or at such other places
as may be decided by our Company from time to time (“JVA”). On August 22, 2000, GAIL, BG Transco Plc.
(formerly British Gas Plc.) entered into an assignment and amendment agreement whereby BGEH agreed to
perform the obligations of BG Transco Plc and accordingly BG Transco Plc was released and discharged of its
obligations under the Agreement. On November 2, 2015, BG Energy Holdings Limited (“BGEH”), GAIL and
BGAPH (referred to as the “Party” or together as the “Parties”) subsequently entered into an assignment and
amendment agreement that (i) amended certain terms and conditions of the VA and (ii) released and discharged
BGEH of its obligations under the VA by transferring its obligations to BGAPH (“Amendment Agreement”
and together with the JVA is referred to as “Agreement”).

Pursuant to the Agreement, (i) BGAPH was required to enter into a technology transfer agreement with our
Company to provide its technical knowledge, documents, systems and expertise to our Company and (ii) GAIL
was reguired to contribute in our Company by way of engineering design procurement, management and technical
skills.

Share Capital: Pursuant to the terms of the VA, the parties agreed that the Equity Shares of our Company would
be held in the following proportion: (i) GAIL: 35.00%; (ii) BGAPH: 35.00%; (iii) Government of Maharashtra:
10.00%; and (iv) Public: 20.00%. Pursuant to the Amendment Agreement, the Parties intend that the proposed
shareholding of our Company, immediately upon the proposed initial public offering of Equity Shares of our
Company, shall be in the following proportion: (i) GAIL: 32.50%; (ii) BGAPH: 32.50%; (iii) Government of
Maharashtra: 10.00%; and (iv) Public: 25.00%.

M anagement/Dir ectors: The Agreement mandates our Company to have a maximum of 12 Directors on our
Board, of which BGAPH would nominate 3 directors, GAIL would nominate 3 directors, the Government of
Maharashtra would nominate one director and one director would be co-opted by the Board. For so long as
BGAPH and GAIL hold equal equity percentages in our Company, they shall have the right to nominate equal
number of directors on the Board of our Company.

Transfer of Shares: In the event either Party wishes to transfer its Equity Shares, it shall give to the other Party
anotice in writing of its wish to transfer the said Equity Shares. Following receipt of such notice, the other Party
may either purchase the offered Equity Shares or nominate athird party to whom such offered Equity Shares shall
be sold and in the absence of such communication, the Party offering its Equity Shares shall be free to sell the
offered Equity Sharesto athird party purchaser of its choice. Notwithstanding the restriction on transfer of Equity
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Shares, each Party shall have aright, after due intimation to the other Party, transfer its Equity Shares to any of
its wholly-owned subsidiaries subject to that wholly-owned subsidiary executing a deed of adherence to the
Agreement.

Termination: The Agreement shall terminate on the happening of any of the following events: (i) if either Party
becomes bankrupt or goesinto liquidation, except for the purpose of amalgamation or reconstruction; or (ii) if any
distress or attachment is levied for a period in excess of 60 days, or any receiver is appointed in respect to the
business or a substantial part of the property or assets of either Party; or (iii) if thereisa Government expropriation
(or condemnation) of all or a substantial portion of the assets or capital stock of either Party; or (iv) if asaresult
of merger, amalgamation, reconstruction or consolidation by either Party with or into another company or
corporation where such Party isnot the surviving or the resulting organisation; or (v) if asaresult of reconstruction
of either Party, it is unable to perform its responsibilities in terms of the Agreement; or (vi) if any of the terms of
approval by the Government affects at any material term of the Agreement and the Parties fail to negotiate and
agree upon any amendment or modification to the Agreement to preserveits validity; or (vii) if either Party gives
ninety days’ written notice to the other Party in case of breach of material provisions of the Agreement.

Pursuant to the VA, our Company has entered into the following agreements:

1 Secondment Agreement entered into between our Company and BG Exploration and Production
India Limited

Our Company entered into a secondment agreement dated June 1, 1995 with BG Transco Pic
(“Secondment Agreement”) which was assigned and amended vide Assignment and Amendment
Agreement dated August 22, 2000 (“Assignment Agreement”). According to the Assignment
Agreement, BG Transco Plc assigned its rights to BGEH. As per the Assignment Agreement, BGEH
may have its obligations towards our Company performed through any of its subsidiaries. From April 1,
2012, BGEH has been performing its obligations under the Secondment Agreement through itsindirect,
wholly-owned subsidiary BG Exploration and Production India Limited (“BGEPIL”) due to operational
convenience.

Our Company entered into the Secondment Agreement as our Company requires certain personnel from
BGEPIL on secondment (deputation) for purposes of our business activities. Except as otherwise agreed
to, our Company is responsible for payment of all costs of accommodation, transport and official travel
payable in India. Further, our Company is required to pay to BGEPIL, actual costs, if any, of
remuneration and benefits and disbursements incurred by BGEPIL in connection with the said
secondment.

2. Secondment Agreement entered into between GAIL and our Company

GAIL and our Company entered into a secondment agreement dated June 10, 1997, as our Company
requires certain personnel from GAIL on secondment (deputation) for purposes of its business activities
(“Secondment Agreement”). Except as otherwise agreed to, our Company is responsible for payment
of al costs of accommodation, transport and official travel payable in India. Further, our Company is
required to pay to GAIL, the actual costs, if any, of remuneration and benefits and disbursementsincurred
by GAIL in connection with the said secondment. GAIL shall pay to our Company, an amount equal to
the value of any tax credit received by GAIL in respect of withholding tax paid by our Company on any
payment made to GAIL.

3. Technology Transfer Agreement entered into between our Company and BGEH
Our Company and BG Transco Plc. (formerly British Gas Plc.) entered into a technology transfer
agreement dated December 6, 1994 (amended by assignment and amendment to technology transfer
agreement dated August 22, 2000) whereby, BG Transco Plc assigned its rights to BGEH (“TTA”). As
per the TTA, BGEH isrequired to provide to our Company, relevant technology for the purposes of our
Company’s business activities.

Financial and Strategic Partners

Our Company does not have any financial and strategic partners as of the date of filing this Red Herring
Prospectus.
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Details of guar antees given by Promoters

Our Promoters have not given guarantees to any third parties.
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OUR MANAGEMENT

Board of Directors

The Articles of Association require our Company to have not less than three directors and not more than fifteen
Directors. As on the date of this Red Herring Prospectus, our Board comprises of ten Directors.

The following table sets forth details of our Board as of the date of this Red Herring Prospectus:

Name, Designation, Occupation, DIN,
Address, Date of appointment and Term

Dr. Ashutosh Karnatak (Nominee of GAIL)
Designation: Non Executive Chairman
Occupation: Service

DIN: 03267102

Address. 716, New Delhi Apartments,
Vasundhra Enclave, New Delhi, Delhi
110096

Date of appointment/ re-appointment:
May 28, 2015

Term: Liableto retire by rotation

Nationality

Indian

Age
(Years)

56

Other Director ships

1. GAIL (India) Limited
2. GAIL GasLimited

Mr. Rajeev Kumar Mathur

Designation: Managing Director (Nominee
of GAIL)

Occupation: Service
DIN: 03308185

Address; Flat No 2335, 11l Floor, Sector D,
Pocket |1, Vasant Kunj, Delhi 110070

Date of appointment/ re-appointment:
September 29, 2014

Term: Up to September 28, 2017

Indian

55

Ms. Susmita Sengupta

Designation: Wholetime Director (Nominee
of BGAPH)

Occupation: Service
DIN: 06825311
Address. Fa no 2301, Glen Ridge,

Hiranandani Gardens, Powai, Mumbai-
400076

Canadian
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Name, Designation, Occupation, DIN,

Address, Date of appointment and Term | Nationality (ch;g?s) Other Director ships
Date of appointment/ re-appointment:
April 1, 2016
Term: Up to February 10, 2017
Mr. Akhil Mehrotra’ Indian 48 . BG India Energy Private
Limited
Designation: Additional Director (Non- . BG India Energy Services
Executive Director and nominee of BGAPH) Private Limited
. BG LNG Regas India Private
Occupation: Service Limited
. BG India Energy Solutions
DIN: 07197901 Private Limited
Address: Flat — 303/4, A — Wing, Lake
Lucrne Phase Ill, Lake Homes, Powal,
Mumbai 400 076
Date of appointment/ re-appointment:
March 11, 2016
Term: Liableto retire by rotation
Mr. Apurva Chandra Indian 51 . Maharashtra Airport
Development Company Limited
Designation: Non-Executive  Director . Maharashtra Vikrikar Rokhe
(Nominee of Government of Maharashtra) Pradhikaran Limited
. Aurangabad Industrial
Occupation: Service Township Limited
. SICOM Limited
DIN: 02531655
Address. 38, Amber Building, 9" Floor,
Malabar Hills, Mumbai 400006
Date of appointment/ re-appointment:
April 2, 2013
Term: Liableto retire by rotation
Dr. Basudeb Sen Indian 67 . Dhunseri Petrochem Limited

Designation: Independent Director
Occupation: Retired
DIN: 00056861

Address. 109 Rashtraguru Avenue, Dum
Dum, Kolkata 700028

Date of appointment/
March 5, 2015

re-appointment:

Term: Liableto retire by rotation

. Sumedha

. Al Champdany

Fiscal Services
Limited
Industries
Limited
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Name, Designation, Occupation, DIN,
Address, Date of appointment and Term

Nationality

Age
(Years)

Other Director ships

Mr. Jainendar Kumar Jain

Designation: Independent Director
Occupation: Service

DIN: 00066452

Address. C-018, GAIL Employees Co-op.
Group Housing Society, Plot No. GH-9,
Sector-56, Gurgaon 122003

Date of appointment/ re-appointment:
January 2, 2008

Term: March 4, 2017

Indian

70

1. JamnaAuto Industries Limited

Mr. Santosh Kumar

Designation: Independent Director
Occupation: Service

DIN: 00239324

Address; House No. E, Sector 55, Gautam
Budh Nagar, Noida 201301

Date of appointment/ re-appointment:
September 29, 2014

Term: Two consecutive years up to the
conclusion of the 21% Annual General
Meeting of our Company to be held in Fisca
2017

Mr. Arun Balakrishnan

Designation: Independent Director
Occupation: Consultant

DIN: 00130241

Address; Flat 2102, Sobha Petunia Veerana
Palaya, Opp. Lumbini Gardens, Bangalore
560045

Date of appointment/ re-appointment:
September 29, 2014

Term: Two consecutive years up to the
conclusion of the 21% Annual General
Meeting of our Company to be held in Fiscal
2017

Indian

Indian

66

65

1. Indraprastha Gas Limited

HPCL- Mittal Energy Limited
NCDEX e Markets Limited
HPCL Mittal Pipelines Limited
Linde India Limited

Jaypee Infratech Limited

Antrix Corporation Limited
Jaiprakash Power Ventures
Limited

Wellness Diabetacare Private
Limited

9. Shipping Corporation of India
Limited

NogahkwhpE

o
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Name, Designation, Occupation, DIN,

Address, Date of appointment and Term | Nationality (th;g?s) Other Director ships
Mr. Raj Kishore Tewari Indian 61 -

Designation: Independent Director
Occupation: Retired
DIN: 07056080

Address. 703, Devika Apartment, Vaishali,
Ghaziabad 201001

Date of appointment/ re-appointment:
March 5, 2015

Term: March 4, 2018

* Mr. Akhil Mehrotra has been appointed pursuant to a Board meeting dated March 30, 2016. This appointment
will be regularised in the next general meeting.

Brief Profile of our Directors

Dr. Ashutosh Karnatak, aged 56 years, is the Chairman of our Company. He has been conferred a Doctor of
Philosophy from University of Petroleum & Energy Studies, Dehradun. He also holds a Master’s degree in
Technology (Energy Studies) from the Indian Institute of Technology, Delhi, and a Bachelor’s degree in
Technology (Electrical Engineering) from Harcourt Butler Technological Institute, Kanpur. He has been on our
Board since May 28, 2015. He has over 30 years of work experience. He presently holds the position of director
(projects) with GAIL.

Mr. Rajeev Kumar Mathur, aged 55 years, is the Managing Director of our Company. He holds a Bachelor’s
degree in Mechanical Engineering from Regiona Engineering College, Durgapur, Burdwan. He also holds a
Master’s Degree in Business Administration from the Jodhpur University. Mr. Mathur has also been an associate
member of the Ingtitution of Engineers. He has served on our Board since September 29, 2014. He has over 28
years of work experience. Mr. Mathur has served as an executive director (marketing) at GAIL for four years.

Ms. Susmita Sengupta, aged 58 years, is a Wholetime Director of our Company. She holds a Bachelor’s degree
in Applied Sciences (Chemical Engineering) from the University of Waterloo and a Master’s degree in Chemical
and Petroleum Engineering from the University of Calgary, Alberta. She is a recipient of the Alberta Oil Sands
Technology and Research Authority Scholarship. She is affiliated to Association of Professional Engineers of
Ontario, Canada, Pipeline Inspectors’ Certification, Canada. She has served on our Board since February 15, 2014.
Prior to joining our Company, she has worked with DCP Midstream in Denver, Colorado and in Midland, Texas
in the United States of America.

Mr. Akhil M ehrotra, aged 48 years, isaNon-Executive Director of our Company. He holds a Bachelor’s Degree
in Mechanical Engineering from Rani Durgavati University, Jabalpur and Master’s Degree in Business
Administration from Indira Gandhi National Open University. He holds a Diploma in Business Finance from the
Institute of Chartered Financial Analysts of India and Diplomain Marketing Management from the University of
Bombay. He has also completed a Residential Management Programme for Reliance Group Engineers conducted
by the Indian Institute of Management, Bangal ore. He has over 24 years of work experience. He has been on our
Board since March 11, 2016. He is currently the Director Downstream Business, BG’s Indian operations since
December 1, 2014. Prior to joining our Company, he has worked with the Reliance Group of Companies, Herdillia
Unimers Limited and Deepak Fertilisers and Petrochemicals Corporation Limited.

Mr. Apurva Chandra, aged 51 years, is a Non-Executive Director of our Company. He belongs to the 1988
batch of the Indian Administrative Service (Maharashtra Cadre) and has a total experience of about 26 years. He
holds a Bachelor’s degree in Civil Engineering from the Indian Institute of Technology, New Delhi, a Master’s
degree in Structural Engineering from Indian Institute of Technology, New Delhi and a Diploma in Business
Finance from the Ingtitute of Chartered Financial Analysts of India. He has been on our Board since April 2, 2013.
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Prior to joining our Company, he spent more than seven years in the Ministry of Petroleum and Natural Gasin
Government of India. He has also served on the board of directors of GAIL and Petronet LNG Limited.

Dr. Basudeb Sen, aged 67 years, is an Independent Director of our Company. He holds a Master’s degree in
Economics from the University of Calcutta and has completed his doctorate from the Indian Statistical Institute.
He has been on our Board since March 21, 2006. Prior to joining our Company, he served as the Chairman and
managing director of the Industrial Investment Bank of India Limited and executive director of the Unit Trust of
India

Mr. Jainendar Kumar Jain, aged 70 years, is an Independent Director of our Company. He holds a Bachelor’s
degree in Commerce from Vikram University, Ujjain. He is a Chartered Accountant and fellow member of the
Institute of Chartered Accountants of India. He has been on our Board since January 2, 2008. Prior to joining our
Company, he was the director (finance) at GAIL from 1996 to 2005.

Mr. Santosh Kumar, aged 66 years, is an Independent Director of our Company. He holds a Bachelor’s degree
in Electrical Engineering from the University of Allahabad. He has been on our board since July 21, 2011. Prior
to joining our Company, he wasthe director (projects) at GAIL for three years. He was al so the chairman of Green
Gas Limited and director on the board of Maharashtra Natural Gas Limited, Central UP Gas Limited, and GSEG.
He was also advisor with Gujarat State Petronet Limited from 2009-10.

Mr. Arun Balakrishnan, aged 65 years, is an Independent Director of our Company. He holds a Bachelor’s
degree in Chemical Engineering from the University of Calicut. He also holds a Post Graduate Diploma in
Management from the Indian Institute of Management, Bangalore. He has over 35 years of work experience. He
has served on our Board since July 21, 2011. Prior to joining our Company, he was the Chairman and Managing
Director of HPCL.

Mr.Raj Kishore Tewari, aged 61 years, isan Independent Director of our Company. He holds a Master’s degree
in Science (Physics) from the University of Lucknow and a Master’s degree in Science (Fiscal Studies) from the
University of Bath, United Kingdom. He holds a Bachelor’s degree in Law from the University of Mumbai. He
was recruited as an officer of the Indian Revenue Service and has been a part of the Direct Taxes Administration
since the year 1976. He has been on our Board since March 5, 2015. Prior to joining our Company, he served as
the Chairman of the Central Board of Direct Taxes in the Department of Revenue, Ministry of Finance,
Government of India

Confirmations

None of our Directorsis or was a director of any listed company during the last five years preceding the date of
this Red Herring Prospectus, whose shares have been or were suspended from being traded on BSE or NSE.

None of our Directorsis or was a director of any listed company which has been or was delisted from any stock
exchange.

Relationship between Directors

None of our Directors are related to each other.

Arrangement or under standing with major shareholders, customers, suppliersor others, pursuant towhich
the directorswer e selected asa director or member of senior management

Pursuant to the joint venture agreement between GAIL and BGAPH dated December 6, 1994, as amended
(“Agreement”), for so long as BGAPH and GAIL hold equal equity percentage in our Company, they shall have
the right to nominate an equal number of Directors on our Board. Further, the Government of Maharashta also
has the right to nominate one director on our Board.

Borrowing powers of our Board
The Articles of Association, subject to the provisions of the Companies Act, authorise our Board, at its discretion,
to generally raise or borrow or secure the payment of any sum or sums of money for our purposes. However, our

Board shall not, without the sanction of the shareholders, borrow amounts exceeding the aggregate of our paid-
up capital and free reserves. Pursuant to a resol ution passed by our Board at its meeting held on February 3, 2015,
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the borrowing limits were increased to ¥ 5,500.00 million for letter of credit facilities and ¥ 3,700.00 million for
bank guarantees.

Term of Appointment of the Executive Directors

Mr. Rajeev Kumar Mathur was appointed as the Managing Director of our Company pursuant to the
resolution passed by our Board on September 29, 2014 and approved by the shareholders in the EGM held
on March 5, 2015.

Ms. Susmita Sengupta was appointed as the Wholetime Director of our Company pursuant to a circular
resolution approved by our Board on February 11, 2014 and her appointment came into effect from February
15, 2014. The said resolution was adopted by our Board on March 25, 2014 and was approved by the
shareholders at the AGM held on September 29, 2014. Further, Ms. Susmita Sengupta was re-appointed by
our Board at its meeting held on March 26, 2015 and the said appointment came into effect from April 1,
2015 and the same was approved by the shareholders at the AGM held on July 31, 2015. Ms. Susmita
Sengupta was re-appointed by our Board at its meeting held on March 30, 2016 for a period from April 1,
2016 to February 10, 2017 and the same was approved by the Shareholders at the EGM held on March 30,
2016.

Remuner ation of the Directors
A. Non-Executive Directors

1. Non-Executive Non Independent Directors
Our Company has not paid any remuneration or made any reimbursement to any Non-Executive
(Non Independent Directors) for attending meetings of our Board and committees, thereof, during
the Fiscal 2016.

2. Independent Directors

Apart from sitting fees of ¥ 30,000 for each Board meeting, ¥ 25,000 for our committee meeting
and reimbursement of expenses for attending the meetings of our Board and/or committees thereof,
the shareholders of our Company, by way of aresolution dated August 8, 2012, approved payment
of commission to Independent Directorsfor aperiod of five years at arate not exceeding one percent
(1%) of the net profits of our Company and cal culated and divided amongst them in such manner as
our Board may from time to time determine. The commission for Fiscal 2016 has been approved by
the Board in its meeting held on May 30, 2016.

The details of remuneration paid to our Independent Directors by our Company in Fiscal 2016 is

given below:

(in¥ million)

Name of the Director Commission® Sitting fees

Dr. Basudeb Sen 0.46 0.11
Mr. Jainendar Kumar Jain 0.34 0.25
Mr. Santosh Kumar 0.44 0.36
Mr. Arun Balakrishnan 0.45 0.38
Mr. Raj Kishore Tewari Nil 0.23
Total 1.69 133

*This commission paid in Fiscal 2016 isfor Fiscal 2015
B. Executive Directors

The remuneration paid to our Executive Directors for Fiscal 2016 is given below:
(Amount in¥ million)

| Particulars of remuneration Name

\ Mr. Rajeev Kumar Mathur ~ Ms. Susmita Sengupta
Salary 314 32.63
Perquisites 025 5.89
Others 032 -
Performance Bonus 0.67 -
Total 438 38.52
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Shareholding of Directorsin our Company

None of our Directors hold any Equity Shares as of the date of filing this Red Herring Prospectus. Our Articles of
Association do not require our Directorsto hold any qualification shares.

Securities purchased or sold by the Directorsand/ or their relativesin the Company in thelast six months

None of our Directors and/ or their relatives have purchased or sold any securities of our Company in the last six
months.

Bonusor profit sharing plan for our Directors
Our Company does not have a performance linked bonus or a profit sharing plan for our Directors.
Interest of Directors

All of our Directors may be deemed to be interested to the extent of fees payable to them for attending meetings
of our Board or aCommittee thereof aswell asto the extent of other remuneration and reimbursement of expenses
payable to them under our Articles of Association, and to the extent of remuneration paid to them for services
rendered as our officer or employee. Some of the directors may be deemed to be interested to the extent of
transactions carried out with such related parties, consideration received / paid or any loan or advances provided
to anybody corporate including companies and firms and trusts, in which they areinterested as directors, members,
partners or trustees.

None of our Directors are interested in any transaction of our Company in acquisition of land, construction of
building and supply of machinery. Further, none of our Directors are related to an entity from whom our Company
has acquired land or proposes to acquire land.

Our Directors may also be regarded as interested in the Equity Shares, if any, held by them or that may be
subscribed by and allotted to the companies, firms, and trusts, if any, in which they are interested as directors,
members, promoters, and/ or trustees pursuant to this Offer. All of our Directors may also be deemed to be
interested to the extent of any dividends payable to them and other distributions in respect of the Equity Shares,
if any.

No amount or benefit has been paid or given within the two preceding years or is intended to be paid or given to
any of our Directors except the normal remuneration for services rendered as Directors. Our Company has not
entered into any service contracts with our Directors which provide for benefits upon termination of employment
of our Directors. Dr. Ashutosh Karnatak, Mr. Rajeev Kumar Mathur, Ms. Susmita Sengupta and Mr. Akhil
Mehrotra are nominees of our Promoters. Apart from being nominees of our Promoters, none of our Directors
have any interest in the promotion of our Company.

Further, our Directors have no interest in any property acquired within two years from the date of this Red Herring
Prospectus or proposed to be acquired by our Company.

Our Directors do not have an interest in the appointment of the BRLMs, Registrar and Banker to the Offer or any
such intermediaries registered with SEBI.

As on date, no relatives of any of the Directors have been appointed to an office place or place of profit in our
Company.

None of the sundry debtors of our Company is related to our Directors or our Promoters or us, in any way.
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Changesin our Board in the last threeyears

The following changes have occurred our Board in the last three years:

Name Date of Appointment

Date of Cessation

Reason for change

Mr. Akhil Mehrotra March 11, 2016 NA Appointment
Dr. Ashutosh Karnatak May 28, 2015 NA Appointment
Mr. Nitin Banerjee May 28, 2015 February 12, 2016 Appointment and
Resignation
Mr. Raj Kishore Tewari March 05, 2015 NA Appointment
Dr. Basudeb Sen March 05, 2015 NA Appointment
Mr. Rajeev Kumar Mathur September 29, 2014 NA Appointment
Ms. Susmita Sengupta February 15, 2014 NA Appointment

Mr. M. Ravindran June 01, 2013 May 28, 2015 Appointment and
Retirement
Mr. P. K. Pal May 28, 2013 March 26, 2015 Appointment and
Resignation
Mr. Vipin Chandra Chittoda April 22,2013 September 29, 2014 Appointment and
Resignation
Mr. Apurva Chandra April 2, 2013 NA Appointment
Mr. Shahram Jahanbai October 25, 2012 March 26, 2015 Resignation
Mr. Shaleen Sharma June 25, 2012 May 28, 2015 Retirement
Mr William Allan Perrin December 6, 2010 February 14, 2014 Resignation

Corporate Gover nance

The provisions of the SEBI Listing Regulations with respect to corporate governance will be applicable to our
Company immediately upon the listing of the Equity Shares of our Company with the Stock Exchanges. Our
Company isin compliance with the requirements of the applicable regulationsin respect of corporate governance,
as specified in the SEBI Listing Regulations and the Companies Act, particularly those relating to composition of
our Board and constitution of committees such as Audit Committee and the Nomination and Remuneration
Committee and adoption of the board diversity policy, nhomination and remuneration policy, policy on related
party transactions, vigilance mechanism for directors and employees, whistle blower policy, policy on
preservation of documents and policy for determining materiality of an event/information for making adequate
disclosure of such an event/information before the stock exchanges. Our Board functions either on its own or
through various committees constituted to oversee specific operational areas.

Currently, our Board has 10 Directors, which comprises of two Executive Directors, three Non-Executive Non-
Independent Directors and five Independent Directors.

The details of the Audit Committee, Stakeholders’ Relationship Committee, Nomination and Remuneration
Committee and Corporate Social Responsibility (CSR) Committee are given below:

Committees of our Board
A. Audit Committee

In compliance with the provisions of the Companies Act, 2013 and Regulation 18(3) of the SEBI Listing
Regulations, the Audit Committee was reconstituted by a meeting of our Board held on March 26, 2015. The
Audit Committee was re-constituted vide circular resolution which was adopted by our Board on June 30,
2015. To comply with the provisions of the SEBI Listing Regulations, the terms of reference of the Audit
Committee was amended by our Board in its meeting held on December 16, 2015. The Audit Committee was
further re-congtituted vide circular resolution which was adopted by our Board on March 30, 2016. The
present constitution of the Audit Committee is as follows:

Name of the Director Designation in the committee

Mr. Jainendar Kumar Jain Chairman
Mr. Arun Balakrishnan Member
Mr. Santosh Kumar Member
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Name of the Director Designation in the committee

Dr. Ashutosh Karnatak Member
Mr. Akhil Mehrotra Member
Mr. Raj Kishore Tewari Member
Mr. Rajeev Kumar Mathur Permanent Invitee
Ms. Susmita Sengupta Permanent Invitee

Mr. Alok Mishra, Company Secretary, isthe secretary of the Audit Committee.

Terms of reference of the Audit Committee:

1

10.

Oversight of the company’s financial reporting process and the disclosure of its financial information
to ensure that the financial statement is correct, sufficient and credible;

Review and recommend for approval to the Board - proposals on Borrowings and proposals on non-
fund based facilities from banks

Review and recommend for approval to the Board - Business plan.

Review and recommend for approval to the Board - capital expenditure proposals exceeding
authority limit of SMG but not exceeding ¥ 50.0 Crores.

Review and recommend for approval to the Board - treasury policies of MGL.
Review and recommend for approval tothe Board - Corporate Annual Budget and Revised Estimates

Toreview PNG and CNG Pricing Policy at least on a quarterly basis and to recommend to the Board
for approval, change required iniit, if any

Recommending to the Board, the appointment, re-appointment, terms of appointment and, if
required, the replacement or removal of the internal auditor, cost auditor and statutory auditors and
the fixation of audit fees and remuneration;

Approval of payment to statutory internal and cost auditors for any other services rendered by them,
as applicable;

Reviewing, with the management, the annual financial statements and auditor’s report thereon before
submission to the board for approval, with particular reference to:

(a) Mattersrequired to be included in the Director’s Responsibility Statement to be included in the
Board’s report in terms of clause (c) of sub section 3 of section 134 of the Companies Act, 2013;

(b) Changes, if any, in accounting policies and practices and reasons for the same;

(c) Major accounting entries involving estimates based on the exercise of judgment by
management;

(d) Significant adjustments made in the financial statements arising out of audit findings;
(e) Compliance with listing and other legal requirements relating to financia statements,
(f) Disclosure of any related party transactions;

(g9) Modified opinion(s) in the draft audit report.

(h) The going-concern assumption;

(i) Compliance with accounting standards;
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11

12.

13.

14.

15.

16.

17.

18.

10.

20.

21

22.

23.

24.

25.

26.

27.

(i) Contingent liahilities;

(k) Claims against the Company and their effect on the financial statements; the term “financial
statement” shall have the meaning ascribed to such term under Section 2(40) of the Companies
Act, 2013.

Reviewing, with the management, the quarterly and annually financial statements and such other
periodical statements before submission to the board for approval;

Reviewing, with the management, the statement of uses/application of funds raised through an issue
(public issue, rightsissue, preferential issue, etc.), the statement of funds utilized for purposes other
than those stated in the offer document/ prospectus/notice and the report submitted by the monitoring
agency, monitoring the utilization of proceeds of a public or rights issue, and making appropriate
recommendations to the Board to take up stepsin the matter;

Review and monitor the auditor’s independence and performance, and effectiveness of audit process;
Examination of the financial statement and the auditor’s report thereon;

Approval or any subsequent modification of transactions of the company with related parties,
provided that the audit committee may make omnibus approval for related party transactions
proposed to be entered into by the Company subject to such conditions as may be prescribed;

Lay down the criteria for granting omnibus approval in line with the Company’s policy on related
party transactions and such approval shall be applicable in respect of transactions which are
repetitive in nature;

The audit committee to satisfy itself regarding the need for omnibus approval and that such approval
isin theinterest of the Company;

Scrutiny of inter-corporate loans and investments
Valuation of undertakings or assets of the company, wherever it is necessary;
Evaluation of internal financial controls and risk management systems;

Reviewing, with the management, performance of statutory, cost and internal auditors, adequacy of
the internal control systems;

Reviewing the adequacy of internal audit function, if any, including the structure of theinternal audit
department, staffing and seniority of the official heading the department, reporting structure
coverage and frequency of internal audit;

Discussion with internal auditors of any significant findings and follow up there on;

Reviewing the findings of any internal investigations by the internal auditors into matters where
there is suspected fraud or irregularity or a failure of internal control systems of a material nature
and reporting the matter to the board,;

Discussion with statutory auditors before the audit commences, about the nature and scope of audit
aswell as post-audit discussion to ascertain any area of concern;

Tolook into the reasons for substantial defaultsin the payment to the depositors, debenture holders,
shareholders (in case of non payment of declared dividends) and creditors;

To formulate the scope, functioning, periodicity and methodology for conducting the internal audit
in consultation with the internal auditor
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28.

29.

30.

3L

Approval of appointment of CFO (i.e., the whole-time Finance Director or any other person heading
the finance function or discharging that function) after assessing the qualifications, experience and
background, etc. of the candidate;

To review the functioning of the whistle blower mechanism;

Establishing and monitoring of a vigil mechanism for enabling adequate safeguards and protection
of interest of the director(s) or employees or any other person who may avail the mechanism and
to provide for direct access to the chairperson of the Audit Committee in exceptional cases where
deemed necessary;

Carrying out any other function asis mentioned in the terms of reference of the Audit Committee as
per the Companies Act, 2013, Rulesframed there under, and Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and other applicable Rules
and Regulations.

The power s of the Audit Committee include the following:

1

2.

3.

4,

5.

Toinvestigate any activity within itsterms of reference;
To seek information from any employee;

Selecting and appointing professional advisors and obtaining advice from external sourcesincluding
for forensic or other investigations, if necessary;

To secure attendance of outsiders with relevant expertise, if it considers necessary; and

To have full access to the information contained in the records of the Company.

The Audit Committee shall mandatorily review the following information:

1

2.

10.

Management discussion and analysis of financial condition and results of operations;

Statement of significant related party transactions (as defined by the Audit Committee), submitted
by management;

It shall a so define statement of significant related party transactionsto be submitted by management;

Details of al materia transactions with related parties to be disclosed every quarter along with the
compliance report on corporate governance;

On aquarterly basis, the details of related party transactions entered into by the Company pursuant
to each omnibus approvals given;

Audit Committee to monitor whether the policy dealing with related party transactions is placed on
the website thereto to be presented in the annual report;

Management letters/ letters of internal control weaknesses issued by the statutory auditors;
Internal audit reports relating to internal control weaknesses; and

The appointment, removal and terms of remuneration of the chief internal auditor shall be subject to
review by the Audit Committee.

Statement of deviations:
(@) quarterly statement of deviation(s) including report of monitoring agency, if applicable,
submitted to stock exchange(s) in terms of Regulation 32(1); and

(b) annual statement of funds utilized for purposes other than those stated in the offer
document/prospectus/notice in terms of Regulation 32(7).
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The meetings of the Audit Committee are also attended by Mr. Sunil M. Ranade, the Chief Financial Officer
of our Company, statutory auditors, and internal auditor as special invitees.

The Audit Committee met five times during Fiscal 2016.
Stakeholders’ Relationship Committee

The shareholders grievance redressal committee was constituted by ameeting of our Board held on December
19, 2005. The committee was reconstituted by our Board on March 26, 2015 as Stakeholders’ Relationship
Committee. To comply with the provisions of the SEBI Listing Regulations, the terms of reference of the
Stakeholders’ Relationship Committee was revised by our Board in its meeting held on December 16, 2015.
The present constitution of the Stakeholders’ Relationship Committeeis as follows:

Name of the Committee M ember Designation in the Committee
Dr. Basudeb Sen Chairman
Mr. Rajeev Kumar Mathur Member
Ms. Susmita Sengupta Member

Mr. Alok Mishra, Company Secretary, is the secretary of the Stakeholders Relationship Committee.
Terms of reference of the Sakehol ders Relationship Committee:
The Stakeholders Relationship Committee deals with the following issues:

1. Caollecting and analysing reports received periodically from Registrar and Share Transfer Agent (RTA)
on the following:

(&  Requests regarding non-receipt of the shares, debentures, deposit receipt, declared dividend or
interest;

(b)  Requests regarding non-receipt of the notice of AGM, balance sheet and profit and loss account
Statement;

(c) Complaints of investors routed by SEBI or Stock Exchanges and others;

(d) Transfer, sub-division, consolidation, split, exchange, endorsement, transmission of share
certificates, transposition of share certificates;

(e) Issue of share certificates, debenture certificate, duplicate share or debenture certificate in lieu
of lost/ torn/ mutilated/ defaced certificates;

(f)  Request relating to dematerialisation and rematerialisation of shares;

(9) Request relating to modes of paying the dividend i.e. through electronic clearing service, RTGS
and issue of dividend warrant for dividend payment/ interest etc.

(h)  Complaintsrelated to transfer of shares, non-receipt of annual report and non-receipt of declared
dividends.

2. Other matters related to or arising out of shareholders/ investors services including preparation and
approval of periodical reports.

The Stakeholders Relationship Committee did not meet in Fiscal 2016.
Nomination and Remuneration Committee

The Nomination and Remuneration Committee was constituted by a meeting of our Board held on March 26,
2015 and reconstituted vide circular resol ution which was adopted by our Board in their meeting held on June
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30, 2015. To comply with the provisions of the SEBI Listing Regulations, the terms of reference of the
Nomination and Remuneration Committee was revised by our Board in its meeting held on December 16,
2015. The Nomination and Remuneration Committee was further re-constituted vide circular resolution
which was adopted by our Board on March 30, 2016. The present constitution of the Nomination and
Remuneration Committeeis asfollows:

Name of the Director Designation in the committee
Mr. Arun Balakrishnan Chairman
Dr. Basudeb Sen Member
Dr. Ashutosh Karnatak Member
Mr. Akhil Mehrotra Member
Mr. Rajeev Kumar Mathur Permanent Invitee
Ms. Susmita Sengupta Permanent Invitee

Mr. Alok Mishra, Company Secretary, is the secretary of the Nomination and Remuneration Committee.

Terms of reference of the Nomination and Remuneration committee

1 Formulation of the criteria for determining qualifications, positive attributes and independence of a
director and recommend to our Board a policy, relating to the remuneration of the directors, key

manageria personnel and other employees,

2. Reviewing the termsand conditions of servicesincluding remuneration in respect of technical director
and managing director and submit their recommendations to our Board.

3. Formulation of criteriafor evaluation of independent directors and our Board;
4. Devising a policy on our Board diversity;
5. Identifying persons who are qualified to become directors and who may be appointed in senior

management in accordance with the criteria laid down, and recommend to our Board their
appointment and removal and shall carry out evaluation of every director’s performance;

6. Determination of extension or continuation of the term of appointment of the independent director,
on the basis of the report of performance evaluation of independent directors.

7. Evaluating the current composition, organization and governance of our Board and its committees, as
well as determine future requirements and make recommendations to our Board for approval;

8. Determine on an annual basis, desired Board qualifications, expertise and characteristics and conduct
searches for potential Board members with corresponding attributes. Eval uate and propose nominees
for election to our Board. In performing these tasks, the committee shall have the sole authority to
retain and terminate any search firm to be used to identify director candidates;

9. Evaluate and recommend termination of membership of individual directors in accordance with our
Board's governance principles for cause or for other appropriate reasons;

10. To recommend to our Board regarding the appointment, promotion and removal of the senior
management personnel at such level(s);

11. To review, amend, modify and approve all other human resources related policies of our Company
from time to time;

12. To review and recommend to our Board manpower plan/ budget, sanction of new senior management
positions from time to time in future;

13. To review and recommend to our Board matters relating to revision of compensation/ salary and long
term wage settlements;
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14.

15.

16.

17.

18.

10.

20.

To review with the management, all human resource related i ssuesfrom time to time so asto maintain
harmonious employer-employee relations;

To periodically review and re-examine the terms of reference and make recommendations to our
Board for any proposed changes;

In performing its responsibilities, the committee shall have authority to obtain advice, reports or
opinions from internal or external counsel and expert advisors;

Ensuring proper induction program for new directors, KMP and senior management and reviewing
its effectiveness; ensuring that on appointment receive a formal letter of appointment in accordance
with guidelines provided under the Companies Act, 2013.

Developing asuccession plan for our Board and senior management and regularly reviewing the plan;
Consider and determine the nomination and remuneration policy, based on the performance and also
bearing in mind that the remuneration is reasonable and sufficient to attract retain and motivate
members of the Board and such other factors as the Committee shall deem appropriate; and

The Committee should ensure that it proactively maintai ns a balance between fixed and incentive pay
reflecting short and long term performance objectives appropriate to the working of the Company.

The Nomination and Remuneration met five times during Fiscal 2016.

Corporate Social Responsibility Committee

The Corporate Socia Responsibility committee (“CSR Committee”) was constituted by a meeting of our
Board held on March 25, 2014 and reconstituted by our Board in its meeting held on March 26, 2015. The
present constitution of the CSR committeeis as follows:

Name of the Committee M ember Designation in the CSR Committee
Mr. Santosh Kumar Chairman
Mr. Rajeev Kumar Mathur Member
Ms. Susmita Sengupta Member

Mr. Alok Mishra, Company Secretary, isthe secretary of the CSR committee

Terms of reference of the CSR committee

1

To formulate and recommend to our Board a corporate social responsibility policy and subsequent
amendments as required from time to time.

To ensure that the corporate socia responsibility policy shall include/ indicate the activities to be
undertaken by the companies as specified in Schedule V11 of the Companies Act and the rules made there
under, from time to time excluding the activities undertaken in pursuance of its normal course of business.

To monitor the corporate social responsibility policy by instituting a transparent monitoring mechanism
for implementation of the corporate social responsibility projects or programs or activities undertaken by
the Company from time to time.

To recommend the annual budget for the corporate social responsibility activities of our Company in
compliance with the relevant statutory provisions.

To assist our Board to ensure that our Company spends towards the corporate social responsibility
activities, in every Fiscal, such percentage of average net profit/ amount as may be prescribed in the
Companies Act and/ or rules made there under.

To explain to our Board, if our Company fails to spend the prescribed amount within the financial year.

154



7. To provide updates to our Board at regular interval of six months on the corporate social responsibility
activities.

8. Subject to these terms of reference, the CSR committee shall have the power to regulate its own
proceedings.

9. Toreview and recommend the corporate socia responsibility plan for the ensuing Fiscal to our Board.

10. To approve any project that may come during the year and which is not covered in the corporate socia
responsibility plan up to such amount as may be prescribed by our Board from time to time.

11. Such other functions as may be prescribed.

The CSR committee met two times during Fiscal 2016.
Policy on prevention of insider trading
The SEBI (Prohibition of Insider Trading) Regulations, 2015 are applicable to listed companies as well as
companies that are proposed to be listed. Since our Company is proposed to be listed, our Board has approved an
Insider Trading Policy in the meeting of our Board held on June 30, 2015.
Mr. Alok Mishra, Company Secretary and Compliance Officer, is responsible for setting forth policies,
procedures, monitoring and adhering to the rulesfor the prevention of dissemination of price sensitive information
and the implementation of the code of conduct under the overall supervision of our Board.
M anagement Organisational Structure

Mahanagar Gas Limited
(Board of Directors)

NI, Rajeay M5 Susmita

Dr. Ashutosh Nr. Akhil O Bacidak Sen ALK Sgin Mr. Santosh Nr. Arun F ore Mathur Se
Homatak Mehrotra e S Kumar Balakrishnan cwari (Managing {Tachnical

Diractor) Diractor)

Nr. Skashwat
wr. Alok Rishra M. Sunil Hanace Mr. Hajach Wagle Agrawal
(Cs) {crO) |SVP Cammerical) |

Construstion) (DR

Key Managerial Personnel

Provided below are the details of our key management personnel, except the Whole time Director and the
Managing Director of our Company, as on the date of this Red Herring Prospectus:

Mr. Sunil M Ranade, aged 54, isthe Chief Financia Officer of our Company. Hejoined our Company on March
1, 1996. He holds a Bachelor’s degree in commerce from the University of Bombay. He is associate member of
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the Institute of the Chartered Accountant of India and also a member of the Institute of the Company Secretaries
of India. At our Company, he is the functional head of finance and accounts group and manages finance,
accounting and forecasting in achieving financial and strategic objectives of our Company. Prior to joining our
Company, he was the finance manager and company secretary with Wander Limited. He has also worked with
Herdillia Polymers Limited, National Peroxide Limited, Goodlass Nerolac Paints Limited and Ashok Organic
Industries Limited. His gross remuneration, as per form 16, for the last Fiscal was¥ 6.76 million.

Mr. Rajesh P Wagle, aged 50 years, isthe Head — Commercia of our Company. He joined our Company on July
22, 2002. He holds a Bachelor’s degree in chemical engineering from the Indian Institute of Technology at
Bombay. He also holds a Master’s degree in computer science from the University of Illinois at Urbana
Champaign. At our Company, he is the functional head of the commercial, business development and marketing
groups. Prior to joining our Company, he has worked with Quantum Information Systems Limited, Enron India
Private Limited and GAIL. His gross remuneration, as per form 16, for the last Fiscal was¥ 6.37 million.

Mr. Shashwat Agrawal, aged 47, is Senior Vice President of our Company. He joined our Company on April 1,
2014. He holds a Bachelor’s degree in technology in mechanical engineering from Kurukshetra University. At
our Company, heisthe functional head of the construction department and isresponsible for providing leadership,
management and direction for all construction and projects activities of our Company. Prior to joining us, he has
worked with Engineers India Limited and GSPC Gas Company Limited. His gross remuneration, as per form 16,
for the last Fiscal was¥ 5.36 million.

Mr. Srinivasan Murali, aged 52, is the Head, Operations and Maintenance of our Company. He joined our
Company on October 3, 2002. He holds a Bachel ors degree in technol ogy in mechanical engineering from Banaras
Hindu University. He a so holds a diploma and an advanced diploma in management, and a diploma in financial
management from Indira Gandhi National Open University. At our Company, he is the functional head of
operations and maintenance and metering departments and is responsible for providing leadership management
and direction for all activities related to operating and maintaining our Company’s assets safely and with
maximum uptime. Prior to joining our Company, he has worked with Bilt Chemicals Limited, Cabot India
Limited, Cement Corporation of IndiaLimited and Indian Aluminium Company Limited. His gross remuneration,
as per form 16, for the last Fiscal was¥ 4.32 million.

Mr. Alok Mishra, aged 38, is the Company Secretary and Compliance Officer of our Company. He joined our
Company on December 13, 2011. He holds a Bachelor’s degree in Science and a Bachelor’s degree in law from
CSIM University, Kanpur. He is an associate member of the Institute of Company Secretaries of India and has
also passed the intermediate examination held by the Institute of Cost and Works Accountants of India. He has
also completed a diploma in business finance from the Institute of Chartered Financial Analysts of India. At our
Company, he presently handlesthe corporate secretarial, risk management and stakeholders’ management. He has
over 14 years of experience in legal and corporate secretarial functions. Prior to joining us, he has worked with
companies including ISS Integrated Facility Services Private Limited, Lafarge India Private Limited and Go
Airlines (India) Private Limited. His gross remuneration, as per form 16, for the last Fiscal was¥ 2.73 million.

Except Mr. Rajeev Kumar Mathur and Ms. Susmita Sengupta who are Executive Directors of our Company, all
other key management personnel as disclosed above are permanent employees. None of our KMPs are related to
each other.

Family relationships of Directorswith the KM Ps

None of our KMPs are related to the Directors of our Company.

Shar eholding of KM Ps

None of the KMPs hold any Equity Shares as on the date of this Red Herring Prospectus.

Bonusor profit sharing plan of the KM Ps

Except statutory benefits upon termination of their employment in our Company, resignation or superannuation,

as the case may be, and certain post-retirement benefits, the KMPs of our Company are not entitled to any bonus
or profit sharing.
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Interest of KMPs

The KMPs of our Company do not have any interest in our Company other than to the extent of the remuneration
or benefitsto which they are entitled to as per their terms of appointment and reimbursement of expensesincurred
by them during the ordinary course of business.

Arrangements and under standing with major shareholders

Pursuant to the joint venture agreement between GAIL and BGAPH dated December 6, 1994, as amended, for so
long as BGAPH and GAIL hold equal equity percentage in our Company, they shall have the right to nominate
an equal number of Directors on our Board. Other than the Ms. Susmita Senguptaand Mr. Rajeev Kumar Mathur,
none of our KMPs have been selected pursuant to any arrangement or understanding with any of our major
shareholders, customers or suppliers.

Changesin the KM Ps

The changes in the KMPs, otherwise than by way of retirement in the normal course during the last three years
prior to the date of filing this Red Herring Prospectus are as follows:

Name of the KM Ps Date of Appointment Date of change Reason
Mr. Deepak Garnaik September 25, 2013 July 31, 2015 Resignation
Mr. Sunil M. Ranade March 1, 1996 June 18, 2014 Changein designation
Mr. Shashwat Agrawal April 1, 2014 - Appointment
Mr. Srinivasan Murali October 3, 2002 October 01, 2015 Promotion

Loanstaken by Directors/ KMPs

None of the Directors/ KMPs has taken loan from our Company.

Employee Stock Option Plan

Our Company does not have any scheme of employee stock option or employee stock purchase.
Payment or Benefitsto officers of our Company

No non-salary related amount or benefit has been paid or given within two years from the date of this Red Herring
Prospectus, or isintended to be paid or given, to any officer of our Company.
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OUR PROMOTERS, PROMOTER GROUP AND GROUP COMPANIES
Our Promoters
The Promoters of our Company are:

1. GAIL (India) Limited; and
2.  BG AsiaPacific Holdings Pte. Limited.

As on date of this Red Herring Prospectus, our Promoters hold, in aggregate, 88,899,920 Equity Shares,
representing 99.50% of the issued and paid-up Equity Share capital of our Company.

Details of our Promoters
A. GAIL (India) Limited

GAIL (India) Limited (“*GAIL™) is our Promoter which currently holds 44,449,990 Equity Shares constituting
45.00% of the paid up Equity Share capital of our Company. GAIL was incorporated on August 16, 1984 as Gas
Authority of India Limited and registered in India under the Companies Act, 1956. On November 22, 2002, its
name was changed to ‘GAIL (India) Limited’, vide afresh certificate of incorporation. There has been no change
in the control or management of GAIL in the three years preceding the date of the Draft Red Herring Prospectus.

The promoter of GAIL is the President of India. The registered office of GAIL is situated at 16, Bhikaiji Cama
Place, R.K. Puram, New Delhi — 110066. Our Company confirms that the permanent account number, bank
account number, the company registration number of GAIL and the address of the registrar of companies where
GAIL is registered, have been submitted to the Stock Exchanges at the time of filing the Draft Red Herring
Prospectus.

The equity shares of GAIL are currently listed on BSE and NSE. The global depositary receipts (“GDR”) of GAIL
are listed on London Stock Exchange.

GAIL is India’s largest natural gas company having a market share of over 80% in natural gas transmission. Apart
from natural gas transmission, distribution and processing, GAIL has diversified business interests in LPG
transmission, petrochemicals, city gas projects and exploration and production (“E & P”) activities. GAIL
possesses about 11,000 km of natural gas pipeline transmission network with a capacity of 210 MMSCMD. GAIL
has presence in Egypt and China through city gas projects and in Myanmar through E & P. GAIL has recently
acquired its first shale gas assets in the USA through its wholly owned US subsidiary GAIL Globa (USA)
Incorporated.

158



Shareholding Pattern

Set forth below isthe shareholding pattern of GAIL as on March 31, 2016:

Tablel - Summary Statement holding of specified securities

Promoter &
Promoter
(A) Group 1 711,695,832 711,695,832 56.64 711,695,832.00 711,695,832.00 56.11 56.64 711,695,832
(B) Public 165,779 544,890,522 544,890,522 43.36 544,890,522.00 544,890,522.00 42.96 43.36 544,783,098
Non Promoter-
© Non Public 1 11,891,046 11,891,046 0.95 11,891,046 11,891,046 0.94 0.95 11,891,046
Shares
underlying
(C1) DRs 1 11,891,046 11,891,046 11,891,046.00 1,1891,046.00 0.94 11,891,046
Shares held
by Employee
(C2) Trusts
Total 165,782 1,280,368,446 1,280,368,446 1,280,368,446 1,268,477,400 100 1,268,369,976
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Tablell - Statement showing shar eholding pattern of the Promoter and Promoter Group

Shar eholding as Number of Voting Rights held in each class of securities Shareholding , asa
Total nos a% of total no. (B9) % assuming full Number of
Category & Name Nos. Of No. of fully shares . of shares No of Voting (XIV) Total as conver sion of equity shares
S of the shareho | paid up equity held (calculated as Rights a% of convertible securities held in
. Share(h;)lders I(der)s shar(es)held VIl = perlgg,gR, Total d(las:dp;roentagec;fl) demaflerialized
| 11 v : Class " ilut are capit orm
IVIFI+H D) | iy Asa s of Classeg: X gy Tatal VF’tI[l"g (X1)= (VI1)+(X) Asa XIV)
(A+B+C2) rights % of (A+B+C2)
A
(€h) Indian
@ Individual s/Hindu
undivided Family
(b) Central  Government/ 1
State Government(s) 711,695,832 711,695,832 56.64 711,695,832.00 711,695,832 56.11 56.64 711,695,832
© Financial Institutions/
Banks
(d) Any Other (specify)
Sub-Total (A)(1) 1 711,695,832 711,695,832 56.64 711,695,832.00 711,695,832 56.11 56.64 711,695,832
(2) Foreign
Individuals
(NonResident
@ | Ingividuals  Foreign
Individuals)
(b) Government
(c) Institutions
) Foreign Portfolio
Investor
(e) Any Other (specify)
Sub-Total (A)(2)
Total Shareholding of
Promoter and  Promoter
Group (A)=(A)(D)+(A)(?2) 1 711,695,832 711,695,832 56.64 711,695,832.00 711,695,832 56.11 56.64 711,695,832
Details of Shares
which remain
unclaimed for
Promoter & Promoter
Group
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Shareholding as

Number of Voting Rights held in each class of securities

Shareholding , asa

Total nos a% of total no. (IX) % assuming full Number of
Category & Name Nos. Of No. of fully shares : of shares No of Voting (XIV) Total as conversion of equity shares
S of the shareho | paid up equity held (calculated as Rights 2% of convertible securities held in
. sqare(r:;)lders Iglelr)s shazﬁs/)held VI) = perl§§7F)2R, Total d(laS:dpset]rcentage_g) demz;terialized
Class . ilut ar e capit orm
IVIFVI* YD iy Asa% of s X egy kel Voting |-y )= (v |)+(>C<a)lpAsa (X1V)
(A+B+C2) gt % of (A+B+C2)
B Tablelll - Statement showing shar eholding pattern of the Public shareholder
(0] I nstitutions
[€) Mutual Funds 11 19,380,122 19,380,122 19,380,122.00 19,380,122 1.53 19,365,772
(b) Venture Capital Funds
© Alternate  Investment
Funds
d Foreign Venture
Capital Investors
Foreign Portfolio
© | investors 418 | 207375509 207,375,509 207,375,509.00 207375509 | 16.35 207,373,059
Financial Institutions/
® | Banks 50 | 36264915 36,264,915 36,264,915.00 36,264,915 286 36,263,865
(9 Insurance Companies 19 157,433,644 157,433,644 157,433,644.00 157,433,644 12.41 157,433,644
) Provident Funds/
Pension Funds
) Any Other (specify)
Sub-Total (B)(1) 598 420,454,190 420,454,190 0 420,454,190 0 | 420,454,190 33.15 420,436,340
Central  Government/
(2) | State Government(s)/ 91,888,984 7.24
President of India 2 91,888,984 91,888,984 91,888,984.00 91,888,984
Sub-Total (B)(2) 2 91,888,984 91,888,984 0 91,888,984 0 91,888,984 7.24 91,888,984
(3) Non-institutions
Individuals -
i.Individual
shareholders  holding
nomina share capital
(a(i)) | uptoRs.2lakhs. 160,686 19,376,363 19,376,363 19,376,363.00 19,376,363 1.53 19,292,691
Individuals -
ii. Individual
shareholders  holding
nominal share capital
in excess of Rs. 2
(aii)) | lakhs. 13 545,032 545,032 545,032.00 545,032 0.04 545,032
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Shareholding as Number of Voting Rights held in each class of securities Shareholding , asa
Total nos a% of total no. (IX) % assuming full Number of
Category & Name Nos. Of No. of fully shares : of shares No of Voting (XIV) Total as conversion of equity shares
S of the shareho | paid up equity held (calculated as Rights 2% of convertible securities held in
. Shareholders Iders shares held (Vi) = per SCRR, Total d(las:dp;rcentage(;) demz;terialized
() (I (1v) 1957) : Class : ilut are capit orm
IVIFVI* YD iy Asa% of s X egy kel V.Otr'lng (XD)= (VIN+(X) Asa (X1V)
(A+B+C2) rights % of (A+B+C2)
NBFCs registered with
(b) RBI
(c) Employee Trusts
Overseas Depositories
(holding DRs)
(d) (balancing figure)
(e Any Other (specify) 4,480 12,625,953 12,625,953 12,625,953.00 12,625,953 1.00 12,620,051
Sub-Total (B)(3) 165,179 32,547,348 32,547,348 0 32,547,348 0 32,547,348 2.57 32,457,774
Total Public Shareholding
(B)=(B)(1)+(B)(2)+(B)(3) 165,779 544,890,522 544,890,522 544,890,522.00 544,890,522 42.96 544,783,098
Details of the
shareholders acting as
persons in Concert for
Public
Details of Shares
which remain
unclaimed for Public
C TablelV - Statement showing shar eholding pattern of the Non Promoter- Non Public shar eholder
Custodian/DR Holder
- Name of DR Holders
(1) (If Available) 1 11,891,046 11,891,046 11,891,046.00 11,891,046 0.94 11,891,046
Employee Benefit
Trust (under SEBI
(Share based
Employee Benefit)
(2) Regulations, 2014)
Total Non Promoter- Non
Public Shareholding
(C)=(CO)(LHO)(2 1 11,891,046 11,891,046 11,891,046.00 11,891,046 0.94 11,891,046
1,256,586,3
Total (A+B+C2) 165,780 | 1,256,586,354 1,256,586,354 1,256,586,354.00 54 99.06 1,256,478,930
1,268,477,4
Total (A+B+C) 165,781 | 1,268,477,400 1,268,477,400 1,268,477,400.00 00 100.00 1,268,369,976
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Shareholding asa

Number of Voting Rights held in each class of
securities

Shareholding , asa %

No. of fully Total nos. % of total no. of (1X) assuming full Number of
- shares shares (calculated conver sion of equity shares
S, Sm?;g{ctlgres PAN Lﬁ?ldszgres held asper SCRR, No of Voting (XIV) Total asa convertible securities held in
No. 0 (D) & geld Vi = 1957) Rights % of Total (as a per centage of dematerialized
(V) (IV)+(V)+ (VI C Votin diluted shar e capital) form
(vI) Asa% of ass Total rightg XI)= (VI1)+(X) X1V)
(A+B+C2) e)%- Asa% of (A+B+C2)
Central Government / State
AL(b) Gover nment(s)
PRESIDENT 711,695,832.0
1 OF INDIA - 711,695,832 711,695,832 711,695,832.00 0 711,695,832
711,695,832.0
Total 711,695,832 711,695,832 711,695,832.00 0 711,695,832
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C1 | Custodian/DR Holder - Name of DR Holders (If Available)
DEUTSCHE BANK
TRUST COMPANY | GDR 11,891,046.0 | 11,891,046.0
1 GDR AMERICAS HOLDERS AACCD4898E 11,891,046 11,891,046 0 0 11,891,046
11,891,046.0 | 11,891,046.0
) Total 11,891,046 11,891,046 0 0 11,891,046
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Board of Directors

The board of directors of GAIL comprises nine directors out of which four are whole-time directors including the
chairman and managing director and two are part-time (Government nominee) directors and three independent

directors.
Name of Director Designation
Mr. B.C. Tripathi Chairman and Managing Director
Mr. M. Ravindran Director (HR)

Dr. Ashutosh Karnatak
Mr. Subir Purkayastha
Mr. Ashutosh Jindal

Mr. Anant Kumar Singh
Shri SK.Srivastava

Director (Projects)
Director (Finance)
Part-time Director (Government Nominee)
Part-time Director (Government Nominee)
Independent Director

Shri Anupam Kulshreshtha
Shri Sanjay Tandon

Financial Performance

Independent Director
Independent Director

The summary audited consolidated financial results for the last three Fiscals are as follows:

(in millions except amounts per share which are & per share)

Particulars Fiscal 2016 Fiscal 2015  Fiscal 2014
Equity Share Capital (par value ¥ 10 per equity share) 12,685 12,685 12,685
Reserves and Surplus (excluding revaluation reserve if any) 341,277.6 278,510 258,039
Tota Income’ 548,876.6 576,028 584,065
Profit/ (Loss) after Tax 20,481.4 30,392 43,753
Earnings Per Share (EPS) (basic and diluted ) 17.75 23.96 34.49
Net Asset Value (NAV) per share? 279.05 228 212

* Total Revenue as per Statement of Profit & Loss for the Year

# Net Worth per Share

Share price information

The details of highest and lowest price on NSE during the preceding six months are as follows:

(Amount in <)
Month, Year Monthly High Monthly L ow
December, 2015 377.90 333.60
January, 2016 381.00 329.10
February, 2016 373.20 290.30
March, 2016 368.50 303.70
April, 2016 376.70 334.90
May, 2016 394.60 356.55
Source: www.nseindia.com
The details of highest and lowest price on BSE during the preceding six months are as follows:
(Amount in 9)
Month, Year Monthly High Monthly L ow
December, 2015 377.90 332.50
January, 2016 380.90 329.45
February, 2016 373.00 290.65
March, 2016 367.90 304.80
April, 2016 376.40 335.25
May, 2016 394.40 356.90

Source: www.bseindia.com
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The closing share prices of GAIL ason June 1, 2016 on BSE and NSE were¥ 371.50 and ¥ 372.00, respectively.

The market capitalization of GAIL as on June 1, 2016 as per the closing price on BSE and NSE was¥ 471,239.4
million and ¥ 471,873.6 million, respectively.

Promise vis-a-vis Objects
GAIL has not made any public or rightsissue in 10 years preceding the date of the Draft Red Herring Prospectus.
Mechanism for redressal of investor grievance

MCS Share Transfer Agent Limited (“MCS”) istheregistrar and share transfer agent of GAIL. Further, the board
of directors of GAIL have constituted astakeholders’ relationship committee (erstwhile shareholdersand investors
grievance committee), inter alia, to look into the redressal of security holders of the company, to approve issuance
of duplicate share certificate and other related miscellaneous matters. All the letters of shareholders received
through SEBI/ Stock Exchanges/ MCA/ Depositories/ other statutory authorities are considered as ‘complaints’.
The day to day requests received from the sharehol ders are taken up by MCS, directly and are not included in the
complaints. Status of the complaints received and redressed during the respective quartersis informed to the audit
committee and board of GAIL.

For Fiscal 2015, 19 investor complaints were received from the shareholders/ investors through SEBI/ Stock
Exchanges and other statutory bodies, which pertained to matters like non-receipt of dividend, annual report, etc.
and al the 19 complaints were resolved. For Fiscal 2016, 22 investor complaints were received from the
shareholders/ investors through SEBI/ Stock Exchanges and other statutory bodies, which pertained to matters
like non-receipt of dividend, annual report, etc. and al the 22 complaints were resolved.

Interests of GAIL in our Company

GAIL isinterested in our Company to the extent that it is one of the Promoters of our Company, its shareholding
in our Company, dividend payable, other distributions in respect of their Equity Shares and to the extent of
appointment/ deputation of directors and/ or key manageria personnel to our Company. In addition to this, our
Company has also entered into Gas Sale Agreements for procuring natural gas from GAIL. For further details,
please refer to the section “Our Business” on page 107.

Further, Dr. Ashutosh Karnatak (Director, GAIL) and Mr. Rajeev Kumar Mathur (Executive Director, Marketing
at GAIL) are our Chairman and Managing Director respectively.

Except to the extent of fees payable to them for attending meetings of our Board or a committee thereof, or to the
extent of other remuneration payable or reimbursement of expenses payable to them, if any, as per the terms of
their appointment, the directors of GAIL do not have any pecuniary interest in our Company.

Except in the normal course of business and as stated in the “Financial Satements” on page 174, our Company
has not entered into any contract, agreements or arrangements in which GAIL is directly or indirectly interested
and no payments have been made to GAIL in respect of the contracts, agreements or arrangements which are
proposed to be made with them including the properties purchased by our Company.

Payment or benefitsto GAIL in the last two years

Except in the ordinary course of business and as stated in “Financial Satements” on page 174, there has been no
payment or benefitsto GAIL during the two years preceding the filing of this Red Herring Prospectus nor isthere
any intention to pay or give any benefit to GAIL as on the date of this Red Herring Prospectus.

Companies with which GAIL has disassociated in the last three years

GAIL has not disassociated with any company in the last three years preceding the Draft Red Herring Prospectus.
B. BG Asia Pacific Holdings Pte. Limited

BG Asia Pacific Holdings Pte. Limited (“BGAPH”) is our Promoter which currently holds 44,449,960 Equity
Shares constituting 45.00% of the paid up Equity Share capital of our Company. BGAPH was incorporated on
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May 24, 1995 as British Gas Asia Pacific Holdings Pte. Limited and is registered under the Companies Act (Cap.
50), Singapore. With effect from May 31, 2005, its name was changed to ‘BG Asia Pacific Holdings Pte. Limited’.
There has been no change in the control or management of BGAPH in the three years preceding the date of the
Draft Red Herring Prospectus. On February 15, 2016, Royal Dutch Shell plc (“Shell”) completed the acquisition
of BG Group plc (now known as BG Group Limited) and its subsidiaries, accordingly Shell has become the
ultimate holding company of al the BG Group companies and as a result of this adcquistion, there has been a
change in control of BGAPH.

The principal activity of BGAPH isinvolved in the day to day management of its investments throughout India,
Egypt, Mauritius and South East Asia. Through its subsidiaries and associated companies, it is engaged in the
business of, amongst others, exploration and production of oil and natural gas, LNG importation and marketing,
and transmission and distribution of natural gas.

BGAPH isthe wholly owned subsidiary of BG North Sea Holdings Limited. The registered office of BGAPH is
situated at 8 Marina View, #11-03, Asia Square Tower 1, Singapore, 018960. Our Company confirms that the
permanent account number, bank account number, the company registration number of BGAPH and the address
of theregistrar of companies where BGAPH isregistered, have been submitted to the Stock Exchanges at the time
of filing the Draft Red Herring Prospectus.

Shareholding Pattern

BG North Sea Holdings Limited holds 100% of the issued and paid-up equity share capital of BGAPH.

Board of Directors

The board of directors of BGAPH comprises:

Name of Director Designation
Mr. Joel Yu Daduya Director
Mr. Roger Brian Bounds Director
Mr. Arnaud Dubois-Denis Director
Mr. Graham Hall Director
Mr. Stephen James Hill Director
Mr. Nakul Ashok Raheja Director
Mr. Justin Peel Director
Mr. Stephen Robert Unger Alternate Director to Graham Hall

Financial Performance

The summary audited consolidated financial results of BGAPH for the last three years are as follows:
(in millions GBP except amounts per share which are GBP per share)
(Fiscal ended December 31)

Particulars Fiscal 2014 Fiscal 2013 | Fiscal 2012
Equity Share Capital 1,320.21 1,320.21 1,320.21
Reserves (excluding reval uation reserve) 3,248.55 1,298.96 1,071.11
Total Income 1,571.25 8.62 39.19
Profit after Tax 1,949.59 227.85 387.24
Earnings per share and diluted earnings per share (par value 243 0.28 0.48
- nil)
Net Asset Value (NAV) per share 5.70 3.27 2.98

Note: BGAPH is yet to published its financial statements for the year ended December 31, 2015.
I nterests of BGAPH in the Company
BGAPH isinterested in our Company to the extent that it is one of the Promoters of our Company, its shareholding

in our Company, dividend payable, other distributions in respect of the Equity Shares and to the extent of
appointment/ deputation of directors and/ or key manageria personnel to our Company.
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Further, Mr. Akhil Mehrotrais a Non-Executive Director and nominee of BGAPH, on our Board. Except to the
extent of fees payable to him for attending meetings of our Board or a committee thereof, or to the extent of other
remuneration payable or reimbursement of expenses payable to him, if any, as per the terms of his appointment,
he does not have any pecuniary interest in our Company.

Except in the normal course of business and as stated in the “Financial Satements” on page 174 of this Red
Herring Prospectus, our Company has not entered into any contract, agreements or arrangementsin which BGAPH
is directly or indirectly interested and no payments have been made to BGAPH in respect of the contracts,
agreements or arrangements which are proposed to be made with them including the properties purchased by our
Company.

Payment or benefitsto BGAPH in the last two years

Except as stated in “Related Party Disclosures™ on page 172 of this Red Herring Prospectus, there has been no
payment or benefits to BGAPH during the two years preceding the filing of this Red Herring Prospectus nor is
there any intention to pay or give any benefit to BGAPH as on the date of this Red Herring Prospectus.
Companies with which BGAPH has disassociated in the last three years

BGAPH has disassociated with the following companies in the last three years:

Sr. Reasons for

No. Name of Company Di ciation Date
1 Lisbon Star Management Limited Strategic disposal May 30, 2012
2. Gujarat Gas Company Limited Strategic disposal June 12, 2013

Promoter of BGAPH
The promoter of BGAPH is Royal Dutch Shell plc (“Shell”).

BGAPH is the wholly owned subsidiary of BG North Sea Holdings Limited, which is 100% subsidiary of BG
Energy Holdings Limited, which in turn is a 100% subsidiary of BG Group Limited, which in turn is a 100%
subsidiary of Royal Dutch Shell plc. BG North Sea Holdings Limited, BG Energy Holdings, BG Group Limited
and Royal Dutch Shell plc are companies incorporated and registered in England and Wales. Given the indirect
holding of Royal Dutch Shell plc in our Company, Royal Dutch Shell plc hasindirect control over our Company.

Shell is one of the world’s largest independent oil and gas companies in terms of market capitalisation, operating
cash flow and production. For the year ended December 31, 2014, Shell had net cash flow from operations of $30
billion and production of 2,954 kboepd.

Shell is alisted holding company with operational, trading and corporate companies within its group (the “Shell
Group™). The companies in the Shell Group in which Shell has a direct or indirect interest are separate entities.
The Shell Group exploresfor oil and gas worldwide, both from conventional fields and from sources such astight
rock, shale and coal formations. The Shell Group works to develop new crude oil and natural gas supplies from
major fields. Shell cools natural gas to provide liquefied natural gas (LNG) that can be safely shipped to markets
around the world, and we convert gas to liquids (GTL). The Shell Group’s portfolio of refineries and chemical
plants enables it to capture value from the oil and gas that it produces, turning them into a range of refined and
petrochemical products, which are moved and marketed around the world for domestic, industrial and transport
use. The products it sells include gasoline, diesel, heating oil, aviation fuel, marine fuel, LNG for transport,
lubricants, bitumen and sulphur. The Shell Group aso produces and sells ethanol from sugar cane in Brazil,
through its Raizen joint venture. The Shell Group’s reporting segments are Upstream, Downstream and Corporate.
In 2016, the upstream segment, comprising Upstream International and Upstream Americas businesses were
reorganised into Integrated Gas and Upstream. Upstream and downstream earnings include their respective
elements of Projects and Technology and of trading activities. Corporate comprises the Shell Group’s holdings
and treasury organisation, including its self-insurance activities as well asits headquarters and central functions.

The board of directors of Shell comprises of:

1. Charles O. Holliday;
2.  BenvanBeurden;
3. Guy Elliott;
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Euleen Goh;

Simon Henry;

Gerard Kleisterlee;

Sir Nigel Sheinwald;
Linda G. Stuntz;

Hans Wijers;
Patricia A. Woertz; and
Gerrit Zam
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Other Confirmations

Neither our Promoters nor the directors of our Promoters, and/ or their relatives, have purchased or sold any Equity
Shares during the period of six months immediately preceding the date of the Draft Red Herring Prospectus.
However, 30 Equity Shares that were earlier held by Mr. Satyabrata Bairagi, Mr. R.C. Arora and Mr. M.
Ravindran, jointly with GAIL, have been transferred to the sole ownership of GAIL on May 30, 2016. For further
details, see “Capital Structure” on page 61.

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

There has been no change in the control or management of our Promoters in the three years preceding the date of
the Draft Red Herring Prospectus. On February 15, 2016, Royal Dutch Shell plc (“Shell”) completed the
acquisition of BG Group plc (now known as BG Group Limited) and its subsidiaries, accordingly Shell has
become the ultimate holding company of all the BG Group companies and as aresult of this acquisition, there has
been a changein control of BGAPH.

Our Promoters have no interest in any entity in the name of which the intellectual property rights of the Company
areregistered.

None of our Promoters or Group Companies are interested in completed transactions related to any property
acquired by our Company in the two years immediately preceding the date of this Red Herring Prospectus, or
proposed to be acquired by our Company, as a vendor of the property or otherwise.

None of our Group Companies are sick industrial companies within the meaning of the Sick Industrial Companies
(Specia Provisions) Act, 1995 in India and/ or the net worth of any of our Group Companies has not been wiped
out by accumulated |osses resulting in a negative net worth.

None of our group Companies has received any winding up petition accepted by a court.

None of our Group Companies remains defunct and no application has been made to the registrar of companies
(within India) for striking off the name of any Group Company during the five years preceding the date of filing
of the Draft Red Herring Prospectus with SEBI.

None of our Group Companies made losses in the last Fiscal.

BGAPH and GAIL, the Promoters of our Company, which are our Group Companies, have an interest in the
promotion of our Company.

Except in the ordinary course of business and as stated in “Related Party Transactions” on page 172, there has
been no payment or benefits to our Group Companies during the two years preceding the filing of the Draft Red
Herring Prospectus nor isthere any intention to pay or give any benefit to our Group Companies as on the date of
the Draft Red Herring Prospectus.

None of our Group Companiesisinterested in any transactions for the acquisition of land, construction of building
or supply of machinery, in relation to our Company.

Other than BGAPH and GAIL, the Promoters of our Company, none of our Group Companies have any interest,
including any business or other interest, in our Company.
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None of our Promoters are interested in any transaction of our Company in acquisition of land, construction of
building and supply of machinery. Further, none of our Promotersare related to an entity from whom our Company
has acquired land or proposes to acquire land.

Common Pursuits

GAIL, asapromoter or through its associates/joint ventures, is involved with the following companies which are
in the same line of activity or business as that of our Company: (i) Aavantika Gas Limited; (ii) Andhra Pradesh
Gas Distribution Corporation Limited; (iii) Bhagyanagar Gas Limited; (iv) Central UP Gas Limited; (v) GAIL
China Gas Global Energy Holdings Limited; (vi) GAIL Gas Limited; (vii) Green Gas Limited; (viii) Indraprastha
Gas Limited; (ix) Kerala GAIL Gas Limited; (x) Maharashtra Natural Gas Limited; (xi) Ragjasthan State Gas
Limited; (xii) Tripura Natural Gas Co Limited; and (xiii) Vadodara Gas Limited. There are no common pursuits
between our Company and BGAPH.

Other than as disclosed in “Related Party Transactions” on page 172, there are no sales or purchase between any
of the Group Companies and our Company where such sales or purchases exceed in value in the aggregate 10%
of the total sales or purchases of our Company.

Loans granted or taken from our Company

Our Promoters have neither granted nor availed of any secured or unsecured loan to or from our Company.
OUR PROMOTER GROUP

In addition to our Promoters named above, the following entities form part of our Promoter Group:

Aavantika Gas Limited;

Andhra Pradesh Gas Distribution Corporation Limited;
BG Asia Pacific Pte. Limited:;

BG Asia Pacific Services Pte. Limited;

BG Energy Holdings Limited,;

BG Exploration and Production Myanmar Pte. Limited; and
BG Exploration and Production India Limited;

BG Group Limited;

BG India Energy Private Limited;

10. BG IndiaEnergy Services Private Limited;

11. BG IndiaEnergy Solutions Private Limited;

12. BG Insurance Company (Singapore) Pte. Limited;
13. BG Mumbai Holdings Limited;

14. BG Myanmar Pte. Limited,;

15. BG North Sea Holdings Limited;

16. BG Oil Marketing Pte. Limited;

17. BG Singapore Gas Marketing Limited;

18. BG Singapore Gas Supply Pte. Limited,;

19. BG South Asia LNG Limited.

20. BG Thailand Pte. Limited:;

21. Bhagyanagar Gas Limited;

22. Brahmaputra Cracker & Polymer Limited;

23. Central UP Gas Limited:;

24. Egypt LNG Shipping Limited;

25. El Behera Natural Gas Liquefaction Company SAE;
26. Fayum Gas Company, Egypt;

27. GAIL China Gas Globa Energy Holdings Limited;
28. GAIL Gas Limited;

29. GAIL Globa (Singapore) Pte. Limited;

30. GAIL Global (USA) Inc,;

31. GAIL Globa (USA) LNGLLC;

32. Green Gas Limited;

33. IDKU Natural Gas Liquefaction Company SAE;

CoNOO~WNE

170



34. Indraprastha Gas Limited;

35. Kerala GAIL Gas Limited;

36. Maharashtra Natural Gas Limited;
37. National Gas Company SAE Egypt;
38. ONGC Petro-additions Limited;

39. Petronet LNG Limited;

40. Rgjasthan State Gas Limited;

41. Ratnagiri Gas & Power Limited;

42. Royal Dutch Shell plc;

43. TAPI Pipeline Company Limited;
44. Talcher Fertilizer Limited;

45. Tha Energy Company Limited;

46. The Egyptian LNG Company SAE;
47. The Egyptian Operating Company for Natural Gas Liquefaction Projects SAE;
48. TripuraNatural Gas Co Limited; and
49. Vadodara Gas Limited.

GROUP COMPANIES

The definition of ‘group companies’ was amended pursuant to the SEBI ICDR Regulations, to include companies
covered under applicable accounting standards and such other companies as are considered material by our Board.
Pursuant to a resolution dated November 2, 2015, our Board has formulated the Materiality Policy. Pursuant to
the Materiality Policy, the following entities are identified as Group Companies of our Company: GAIL (India)
Limited and BG Asia Pacific Holdings Pte. Limited, which are also the Promoters of our Company. There are no
other material Group Companies.

Unless otherwise specifically stated, none of the Group Companies. (i) are listed on any stock exchange; (ii) have
completed any public or rights issue since the date of its incorporation; (iii) have become a sick company within
the meaning of the Sick Industrial Companies (Specia Provisions) Act, 1995 in India; (iv) has received any
winding up petition accepted by a court; (v) have become defunct; (vi) have made an application to the relevant
registrar of companies (in India), for striking off its name; or (vii) had negative net worth as of the date of their
last audited financial statements.
1. GAIL (India) Limited

See “Details of our Promoters — GAIL (India) Limited” on page 158.
2. BG AsiaPacific Holdings Pte. Limited

See “Details of our Promoters — BG Asia Pacific Holdings Pte. Limited™ on page 166.
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RELATED PARTY TRANSACTIONS

Please note that as per ‘Related Party Disclosures’ in the restated audited financial statements of our Company
as at and for the year ended March 31, 2016, 2015, 2014, 2013 and 2012, even though our Company has had
transactions with GAIL and BG Energy Holdings Limited (“BG Energy”), BG Energy had undertaken
transaction on behalf of BGAPH and therefore, under the list of ‘related parties” GAIL and BGAPH (being the
company which directly holds the Equity Shares of the Company) have been identified as related parties.

For details of related party transactions during the last five Fiscals, as per the requirements under Accounting
Standard 18 “Related Party Disclosures” issued by the Institute of Chartered Accountants of India, see
“Financial Satements’ on page 174.
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DIVIDEND POLICY

The declaration and payment of dividends, if any, will be recommended by our Board and approved by our
shareholders, at their discretion, subject to the provisions of the Articles of Association and the Companies Act.

The dividends, if any, will depend on a number of factors, including, but not limited to, our profits, our treasury
surplus, capital requirements, contractual requirements, existing debt equity ratio, general trends in the industry

and overall financial position of our Company. Our Company may aso, from time to time, pay interim dividends.

The details of the dividend declared by our Company in the last three Fiscals are as follows:

j

oiE] | _Sestel |
100 75

2015 10 175 175 1,563.48
2014 10 17.5 100 75 175 1,563.48
2013 10 175 100 16 175 1,563.48
Note: Our Company is yet to declare dividend for the Fiscal 2016
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SECTION V: FINANCIAL INFORMATION
FINANCIAL STATEMENTS

INDEPENDENT AUDITOR'S REPORT ON RESTATED FINANCIAL INFORMATION AS
REQUIRED UNDER SECTION 26 OF PART | OF CHAPTER Il OF COMPANIES ACT, 2013,
READWITH RULE 4to6 OF COMPANIES (PROSPECTUSAND ALLOTMENT OF SECURITIES)
RULES, 2014 AND SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND
DISCLOSURE REQUIREMENTS) REGULATIONS, 2009, AS AMENDED

To,

The Board of Directors,
Mahanagar Gas Limited,
MGL House, Block G-33,
Bandra— Kurla Complex,
Bandra (East),

Mumbai — 400 051

Dear Sirs,

1. We have examined the attached Restated Financial Information of Mahanagar Gas Limited (“the Company”),
which comprises of the Restated Summary Statement of Assets and Liabilities as at March 31, 2016, 2015, 2014,
2013 and 2012, the Restated Summary Statement of Profit and Loss and the Restated Summary Statement of Cash
Flows for the years ended March 31, 2016, 2015, 2014, 2013 and 2012, the Summary of Significant Accounting
Policies (the “Restated Financial Information”) as approved by the Board of Directors of the Company at their
meeting held on 30" May, 2016 for the purpose of inclusion in the Red Herring Prospectus (“RHP”) prepared
by the Company in connection with the proposed initial public offering (IPO) of its equity shares, prepared in
terms of the requirements of:

a) Section 26 of Part | of Chapter I11 of the Companies Act, 2013 ("the Act") read with Rule 4 to 6 of Companies
(Prospectus and Allotment of Securities) Rules, 2014 (“the Rules™); and

b) the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009
as amended from time to time in pursuance of provisions of Securities and Exchange Board of India Act, 1992
("SEBI-ICDR Regulations").

2. We have examined the Restated Financial Information in accordance with:

a) Theterms of reference received from the Company vide our engagement letter dated April 20, 2016 in
connection with its proposed IPO; and

b) The Guidance Note on Reportsin Company Prospectuses (Revised) issued by the Institute of Chartered
Accountants of India (ICAl).

3. The Restated Financial Information has been compiled by the management from the audited financial
statements of the Company as at and for the years ended March 31, 2016, 2015, 2014, 2013 and 2012,
which have been approved by Board of Directors at their meetings held on 30" May, 2016, 30" June, 2015, 18"
June, 2014, 22" May, 2013 and 28" June, 2012 respectively and books of accounts underlying those financial
statements and other records of the Company, to the extent considered necessary for the preparation of the
Restated Summary Statements.

4.  Based on our examination, we report that:

a) The Restated Summary Statement of Assets and Liabilities of the Company as at March 31, 2016, 2015,
2014, 2013 and 2012 as set out in Annexure - | to thisreport, have been arrived at after making adjustments
and regrouping/ reclassifications asin our opinion were appropriate and more fully described in Annexure
-V = Summary Statement of Adjustmentsto Audited Financial Statements.

b) TheRestated Summary Statement of Profit and Loss of the Company for the years ended March 31, 2016,
2015, 2014, 2013 and 2012, as set out in Annexure - 1l to this report, have been arrived at after making
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adjustments and regrouping/ reclassifications as in our opinion were appropriate and more fully described
in Annexure V — Summary Statement of Adjustmentsto Audited Financial Statements.

¢) The Restated Summary Statement of Cash Flows of the Company for the years ended March 31, 2016,
2015, 2014, 2013 and 2012, as set out in Annexure-111 to this report, have been arrived at after making
adjustments and regrouping/reclassifications as in our opinion were appropriate and more fully described
in Annexure V — Summary Statement of Adjustmentsto Audited Financial Statements.

Based on the above, and according to the information and explanations given to us, we are of the opinion that the
Restated Financial Information have been made after incorporating adjustments for the material amounts in the
respective financia yearsto which they relate.

Further, there are no changes in the Significant Accounting Policies adopted by the Company in the financial
years covered by this report which would require adjustment in the Restated Financial Information.

There are no extra-ordinary items that need to be disclosed separately in the Restated Financial Information.

There were no qualifications in the Auditors’ report for the relevant reporting periods which require any
adjustments to the Restated Financial Statements.

We have also examined the following other financial information set out in Annexures prepared by the
management and approved by the Board of Directors relating to the Company for the years ended March 31,
2016, 2015, 2014, 2013 and 2012.

@ Restated Statement of Share Capital included in Note 2 to Annexure 1V;

(b)  Restated Statement of Reserves and Surplusincluded in Note 3 to Annexure |V;

(©) Restated Statement of Long-term Borrowings included in Note 4 to Annexure |V

(d)  Restated Statement of Deferred Tax Liabilities included in Note 5 to Annexure 1V;

(e) Restated Statement of Other Long-term Liabilities included in Note 6 to Annexure 1V

()] Restated Statement of Long term Provisions included in Note 7 to Annexure [V

(9 Restated Statement of Trade Payables included in Note 8 to Annexure |V

(h)  Restated Statement of Other Current Liabilities included in Note 9 to Annexure IV

(i) Restated Statement of Short term Provisions included in Note 10 to Annexure 1V

) Restated Statement of Fixed Assetsincluded in Note 11 to Annexure 1V

(k)  Restated Statement of Long Term Loans and Advances included in Note 12 to Annexure 1V
M Restated Statement of Other Non-Current Assets included in Note 13 to Annexure 1V;

(m) Restated Statement of Investments included in Note 14 to Annexure |V

(n)  Restated Statement of Inventories included in Note 15 to Annexure 1V;

(0) Restated Statement of Trade Receivables included in Note 16 to Annexure 1V;

(p)  Restated Statement of Cash and Cash Equivalents included in Note 17 to Annexure IV

(9 Restated Statement of Short-term Loans and Advances included in Note 18 to Annexure 1V;
(n Restated Statement of Other Current Assets included in Note 19 to Annexure |V

() Restated Statement of Other Income included in Note 20 to Annexure |V

) Restated Statement of Cost of Natural Gas and Traded Items included in Note 21 to Annexure 1V;
(u)  Restated Statement of Changesin inventoriesincluded in Note 22 to Annexure 1V;

(v)  Restated Statement of Employee Benefits Expense included in Note 23 to Annexure |V

(w) Restated Statement of Finance Costsincluded in Note 24 to Annexure 1V

(X)  Restated Statement of Other Expenses included in Note 25 to Annexure |V

(y)  Statement of Disclosures under Accounting Standards included in Note 26 to Annexure 1V;
(2) Statement of Additional Information to the Financial Statementsin Note 27 to Annexure 1V;
(@aad) Summary Statement of Adjustmentsto Audited Financial Statements included in Annexure V;
(bb) Restated Statement of Accounting Ratios included in Annexure VI;

(cc) Restated Statement of Capitalisation included in Annexure VI1I;

(dd) Restated Statement of Tax Shelters included in Annexure VIII;

(ee) Statement of Related Party Disclosures included in Note 26.4 to Annexure 1V;

(ff)  Statement of Dividend details included in Note 27.5 to Annexure IV

In our opinion, the Restated Financial Information and the above Restated Financial Information contained in
Annexures V to VIII accompanying this report, read with Summary of Significant Accounting Policies disclosed
in Annexure 1V, are prepared after making adjustments and regroupings reclassifications as considered
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appropriate and have been prepared in accordance with Section 26 of Part | of Chapter 111 of the Companies Act,
2013 read with Rule 4 to 6 of Companies (Prospectus and Allotment of Securities) Rules, 2014, SEBI-ICDR
Regulations and the Guidance Note issued in this regard by the ICAI, as amended from time to time, and in terms
of our engagement as agreed with you.

This report should not be in any way construed as a reissuance or re-dating of any of the previous audit
reports issued by us, nor should this report be construed as an opinion on any of the financial statements
referred to herein.

We have not audited any financial statements of the Company as of any date or for any period subsequent to
March 31, 2016. Accordingly, we express no opinion on the financial position, results of operations and cash
flows of the Company as of any date or for any period subsequent to March 31, 2016.We have no
responsibility to update our report for events and circumstances occurring after the date of the report.

Our report isintended solely for use of the management for inclusion in the offer document to be filed with
Securities and Exchange Board of India and relevant stock exchanges in connection with the proposed issue
of equity shares of the Company. Our report should not be used, referred to or distributed for any other
purpose except with our prior consent in writing.

For DELOITTEHASKINS & SELLS
Chartered Accountants
(Firm’s Registration No. 117365W)

Rupen K. Bhatt
(Partner)

Place: Mumbai
Date: May 30, 2016 (Membership No. 46930)
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ANNEXURE - |

Restated Summary Statement of Assetsand Liabilities

® Million)
. Note No. of S gi;t A A S
Particulars Annexure |V 31st March March 3lst March | 31st March | 31st March
2016 2015 2014 2013 2012
| -EQUITY AND LIABILITIES
(1) Shareholders Funds
(8) Share Capital 2 893.42| 89342 893.42 893.42 893.42
(b) Reserves and Surplus 3 14,386.33| 13,181.23 12,076.16 10,932.86 9,777.00
15,279.75| 14,074.65 12,969.58 11,826.28/  10,670.42
(2) Non-current liabilities
(a) Long-term borrowings 4 43.76] 155.88 79.83 98.33 104.71
(b) Deferred tax liabilities (Net) 5 1,181.20| 1,027.09 887.09 796.76 650.67
(c) Other long-term liahilities 6 5.25 10.63 7.78 0.85 5.52
(d) Long term provisions 7 52.75 68.32 40.42 - -
1,282.96| 1,261.92 1,015.12 895.94 760.90
(3) Current Liabilities
(a) Trade payables 8
(i) Total outstanding dues of Micro, 17.85 26.61 13.02 10.11 7.31
Small and Medium Enterprises
(ii)Total outstanding dues of 1,101.47| 1,092.94 1,050.69 853.82 358.08
creditors other than Micro,
Small and Medium Enterprises
(b) Other current liabilities 9 3,897.63| 3,227.00 2,751.28 2,359.43 1,919.02
(c) Short-term provisions 10 1,983.30| 1,972.73 1,943.32 1,884.12 1,746.99
7,000.25| 6,319.28 5,758.31 5,107.48 4,031.40
TOTAL 23,562.96| 21,655.85 19,743.01 17,829.70| 15,462.72
Il - ASSETS
(1) Non-current assets
() Fixed assets 11
(i) Tangible assets 11,549.24| 10,594.36 9,871.18 9,210.81 7,582.09
(ii) Intangible assets 46.87 45.71 43.69 46.11 55.01
(iii) Capital work-in-progress 4,288.64| 3,796.20 3,454.41 3,147.67 3,218.30
15,884.75| 14,436.27 13,369.28 12,404.59|  10,855.40
(b) Long term loans and advances 12 429.90] 296.34 236.07 253.54 266.98
(c) Other non-current assets 13 10.87 17.82 16.74 17.21 15.70
16,325.52|14,750.43 13,622.09 12,675.34| 11,138.08
(2) Current assets
(a) Current investments 14 3,881.98| 3,714.66 3,420.66 3,021.19 2,355.05
(b) Inventories 15 180.27| 173.55 158.66 137.73 142.73
(c) Trade Receivables 16 89255 962.31 1,092.63 901.87 824.54
(d) Cash and Cash Equivalents 17 1,720.87| 1,449.17 888.06 660.23 510.30
(e) Short-term loans and advances 18 276.04| 306.26 284.21 217.82 317.23
(f) Other current assets 19 285.73| 299.47 276.70 21552 174.79
7,237.44| 6,905.42 6,120.92 5,154.36 4,324.64
TOTAL 23,562.96| 21,655.85 19,743.01 17,8290.70] 15462.72
See accompanying notes forming part of 1to27

therestated financial infor mation

In terms of our report attached

For Deloitte Haskins & Sells
Chartered Accountants

For and on behalf of the Board of Directors
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Rupen K. Bhatt
Partner

Place: Mumbai
Date: May 30, 2016

Rajeev Mathur
Managing Director

SM Ranade
Chief Financial Officer

Place: Delhi
Date: May 30, 2016

Akhil Mehrotra
Director

Alok Mishra
Company Secretary
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ANNEXURE 11
Restated Summary Statement of Profit and L oss

R Million)
For theyear ended
Note No. of
Particulars Annexure e e e - 31st March
Y March March March March 2012
2016 2015 2014 2013
| Revenue from Operations :
Sale of Natural Gas (Gross) 22,721.62 | 22,745.64 | 20,352.31 | 16,342.66 14,198.03
Less: Excise Duty 2,068.34 1,967.55 1,665.91 1,365.63 1,230.65
Sale of Natural Gas (Net) 20,653.28 | 20,778.09 | 18,686.40 | 14,977.03 12,967.38
Sale of pipes, fittings and 14.88 4.68 12.43 8.30 22.52
other materials
Other operating income 121.11 166.51 152.70 158.45 100.40
20,789.27 | 20,949.28 | 18,851.53 | 15,143.78 13,090.30
i Other Income 20 427.01 407.09 344.94 318.56 193.69
Il Total Revenue (I +11) 21,216.28 | 21,356.37 | 19,196.47 | 15,462.34 13,283.99
I\ Expenses:
Cost of Natural Gas and 21 12,296.26 | 12,958.08 | 11,444.37 8,121.94 6,209.78
Traded Items
Changesin Inventories 22 0.72 (0.85) (1.09) (0.31) (0.54)
Empl oyee benefits expense 23 537.12 511.11 416.89 359.03 321.66
Finance Costs 24 29.45 12.05 2.07 10.69 2.92
Depreciation and 11 840.57 799.09 807.16 711.08 638.39
amortization expense (Refer
note 27.6)
Other expenses 25 2,825.67 2,583.95 2,109.24 1,836.37 1,572.09
Total expenses 16,529.79 | 16,863.43 | 14,778.64 | 11,038.80 8,744.30
\Y Profit beforetax (111- 1V) 4,686.49 | 4,49294 | 4,417.83 | 4,423.54 4,539.69
VI Tax expense:
(1) Current tax 1,445.50 1,331.00 1,355.00 1,292.40 1,395.00
(2) Deferred tax 154.12 151.93 90.34 146.08 67.26
Total 1,599.62 1,482.93 1,445.34 1,438.48 1,462.26
Profit after tax for the year 3,086.87 3,010.01 2,972.49 2,985.06 3,077.43
(V-VI)
Adjustments - - - - -
(Refer Annexure V)
VIl | Net profit after tax for the 3,086.87 3,010.01 2,972.49 2,985.06 3,077.43
year asrestated
VIIl | Earnings per equity share
(EPS)
(face value of ¥ 10/- each)
Basic () 26.6 34.55 33.69 33.27 3341 34.45
Diluted ) 31.36 30.54 30.15 30.28 31.21
See accompanying notes 1to 27
forming part of the restated
financial infor mation

For Deloitte Haskins & Sells
Chartered Accountants

Rupen K. Bhatt
Partner

For and on behalf of the Board of Directors

Rajeev Mathur
Managing Director

SM Ranade
Chief Financial Officer

Akhil Mehrotra
Director

Alok Mishra
Company Secretary
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Place: Mumbai Place: Delhi
Date: May 30, 2016 Date: May 30, 2016
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ANNEXURE - 111

Restated Summary Statement of Cash Flows

R Million)
For theyear ended
PARTICULARS 3lst March 3lst March | 3lst March | 31st March 31st March
2016 2015 2014 2013 2012

A. CASH FLOW FROM
OPERATING ACTIVITIES
Profit before taxation (as restated) 4,686.49 4,492.94 4,417.83 4,423.54 4,539.69
Adjustmentsfor
Depreciation and amortisation expense 840.57 799.09 807.16 711.08 638.39
Loss on Sale/ Disposal of Assets (Net) 4.23 0.05 0.93 0.84 1.03
Loss on Sale of Current Investments - - - 0.46 - -
Non Trade (Net)
Profit on sale of current investments - (40.34) (15.88) - - -
Non trade (Net)
Fixed Assets Written Off 0.15 0.13 4.32 4.37 17.24
Provision for / (Reversal of) Doubtful 3.36 (2.05) 3.62 (3.37) 2.30
Trade Receivables
Provision for / (Reversal of) Doubtful (5.46) 7.73 (8.09) (4.66) 18.26
Security Deposits
Bad Trade Receivables written off 1.60 3.64 3.74 9.66 4.33
Exchange Fluctuation (Net) 1.95 (3.37) 9.83 354 5.91
Provision for Leave Encashment 15.83 19.22 2.26 15.13 9.95
Finance Costs 29.45 12.05 2.07 10.69 2.92
Dividend Income on  Current (150.20) (241.15) (223.84) (200.07) (130.52)
Investments - Non trade
Interest on Bank Fixed Deposits (103.66) (75.64) (59.58) (47.60) (31.88)
Operating profit before working 5,283.97 4,996.76 4,960.71 4,923.15 5,077.62
capital changes (asrestated)
Movementsin Working Capital
(Increase)/Decrease in Inventories (6.72) (14.89) (20.93) 5.00 (6.77)
(Increase)/Decrease in Trade 64.80 128.73 (198.12) (83.62) 227.00
Receivables
(Increase)/Decrease in Long Term (74.99) (40.99) (1.15) 25.13 (2.35)
Loans and Advances
(Increase)/Decrease in  Other Non 6.95 (1.09) 0.47 (1.51) (2.56)
Current Assets
(Increase)/Decrease in Short Term 35.68 (29.78) (58.30) 104.07 (66.90)
Loans and Advances
(Increase)/Decrease in Other Current 2.27) (13.549) (48.65) (39.29) (22.28)
Assets
Increase/(Decrease) in Other Long (5.38) 2.85 6.93 (4.67) 0.22
Term Liabilities
Increase/(Decrease) in Long Term (15.57) 27.90 40.42 - -
Provisions
Increase/(Decrease) in Trade Payables (2.19) 59.21 189.95 495.00 (194.05)
Increase/(Decrease) in Other Current 467.10 540.37 387.85 428.26 417.12
Liabilities
Increase/(Decrease) in Short Term 2.63 132 2.90 201 1.78
Provisions

471.04 660.09 301.37 930.38 352.21
Cash Generated from Oper ations 5,755.01 5,656.85 5,262.08 5,853.53 5,429.83
Income taxes paid (net of refunds) (1,500.71) (1,389.71) (1,285.60) (1,464.68) (1,150.27)
Net Cash from Operating Activities 4,254.30 4,267.14 3,976.48 4,388.85 4,279.56
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Restated Summary Statement of Cash Flows

R Million)
For the year ended
PARTICULARS 3lst March | 31st March | 31st March | 3l1st March | 31st March
2016 2015 2014 2013 2012
B. CASH FLOW FROM
INVESTING ACTIVITIES
Purchase of fixed assets, including
intangible assets, capital work in
progress and capital advances (2,211.25) (1,975.94) (1,768.44) (2,265.81) (2,135.32)
Proceeds from sale of fixed assets 1.09 1.29 0.44 16.63 0.38
Purchase of current investments (23,494.66) | (24,398.62) | (20,837.50) (17,033.62) (14,489.72)
Sale of Current Investments 23,367.69 24,120.49 20,437.58 16,367.49 13,264.92
Bank balances not considered as Cash
and Cash Equivalents (217.99) (662.01) (101.59) (184.58) (55.52)
Interest Received 118.67 66.41 47.05 46.16 27.87
Dividend Received on  Current
Investments— Non Trade 150.20 241.15 223.84 200.07 130.52
Net Cash (used in) Investing
Activities (2,286.25) (2,607.23) (1,998.62) (2,853.66) (3,256.87)
C. CASH FLOW FROM
FINANCING ACTIVITIES
Issue of 9% Unsecured Compulsorily
Convertible Debentures - 94.36 - - -
Repayment of Borrowings (17.76) (18.31) (18.50) (6.38) (3.20)
Dividend paid (1,563.48) (1,563.48) (1,563.48) (1,340.13) (777.28)
Corporate Dividend Tax (318.29) (265.71) (265.71) (217.40) (126.09)
Interest Paid (14.81) (7.67) (3.93) (5.93) (3.06)
Net Cash (used in) Financing
Activities (1,914.39) (1,760.81) (1,851.62) (1,569.84) (909.63)
Net (Decrease)/Increase in Cash and
Cash Equivalents (A+B+C) 53.71 (100.90) 126.24 (34.65) 113.06
Cash and Cash Equivalents at the
beginning of the year 157.39 258.29 132.05 166.70 53.64
Cash and Cash Equivalentsat theend
of theyear * 211.10 157.39 258.29 132.05 166.70
* Cash and cash equivalents at the end
of the year comprises (Refer note 17)
i) Cash on Hand 0.02 0.01 0.01 0.04 0.08
ii) Chegques on Hand - 0.10 - 10.79 -
iii) Balances with Banks
In Current Accounts 211.08 157.28 258.28 121.22 166.62
211.10 157.39 258.29 132.05 166.70
See accompanying notesforming part
of the restaptedyfin%ncial stateme?l?s Notes1to 27

In terms of our report attached

For Deloitte Haskins & Sells For and on behalf of the Board of Directors

Chartered Accountants

Rajeev Mathur Akhil Mehrotra
Rupen K. Bhatt Managing Director Director
Partner

SM Ranade Alok Mishra
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Chief Financial Officer Company Secretary

Place: Mumbai Place: Delhi
Date: May 30, 2016 Date: May 30, 2016
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ANNEXURE - IV

Summary of Significant Accounting Policies and Notesto Accounts

NOTE-1

A.

Background :

(@)

(b)

Mahanagar Gas Limited wasincorporated on May 8, 1995. The Company is engaged in the business
of city gas distribution.

The Restated Summary Statement of Assets and Liabilities of the Company as at March 31, 2016,
March 31, 2015, March 31, 2014, March 31, 2013, March 31, 2012 and March 31, 2011 and the
related Restated Summary Statement of Profit and Loss and Restated Summary Statement of Cash
Flows for year ended March 31, 2016, March 31, 2015, March 31, 2014, March 31, 2013, March
31, 2012 and March 31, 2011 (hereinafter collectively referred to as “Restated Summary
Statements”) have been prepared specifically for inclusion in the Offer Document to be filed by the
Company with the Securities and Exchange Board of India (“SEBI”) in connection with proposed
Initial Public Offering of its equity shares.

These Restated Summary Statements have been prepared to comply in all material respects with the
requirements of Part | of Chapter |11 to the Companies Act, 2013 and the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009 (“the SEBI
regulations™) as amended from time to time.

Significant Accounting Policies adopted for the period 1% April 2015 to 31% March 2016, consistent
with which the Restated Summary Statements are made, are set out bel ow.

Significant Accounting Policies

(@)

(b)

(©

Basis of accounting and prepar ation of financial statements

The financia statements of the Company have been prepared in accordance with the Generally
Accepted Accounting Principlesin India (Indian GAAP) to comply with the Accounting Standards
prescribed under Section 133 of the Companies Act, 2013, read with Rule 7 of the Companies
(Accounts) Rules, 2014 and the relevant provisions of the Companies Act, 2013 ("the 2013 Act") /
Companies Act, 1956 ("the 1956 Act"), as applicable. The financial statements have been prepared
on accrual basis under the historical cost convention. The accounting policies adopted in the
preparation of the financial statements are consistent among the years reported.

Use of Estimates

The preparation of the financia statements in conformity with Indian GAAP requires the
Management to make estimates and assumptions considered in the reported amounts of assets and
liabilities (including contingent liabilities) and the reported income and expenses during the year.
The Management believes that the estimates used in preparation of the financial statements are
prudent and reasonable. Future results could differ due to these estimates and the differences
between the actual results and the estimates are recognised in the periods in which the results are
known / materialise.

Fixed Assets

Cost

Fixed assets are carried at cost of acquisition or construction less accumulated depreciation and
accumulated impairment losses if any. Cost includes financing cost relating to borrowed funds
attributable to the construction or acquisition of fixed assets up to the date the assets are
commissioned. In case of commissioned assets where final payment to the contractors is pending,
capitalisation is made on provisional basis subject to necessary adjustment in cost and depreciation
in the year of settlement.
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(d)

()

(f)

(9)

(h)

Commissioning
Gas distribution systems are treated as commissioned when supply of gas commences to the
individua points.

Intangible Assets
Intangible assets like software / licenses which are expected to provide future enduring economic
benefits are capitalised as Intangible Assets.

Capital Work-in-Progress

Capital Work-in-Progress includes, expenditure incurred on assets, which are yet to be
commissioned. Capital Inventory included in Capital Work-in-Progress comprises stock of capital
items/ construction materials at stores and with contractors/ processors.

Depr eciation and Amortisation

Depreciable amount for assets is the cost of an asset less its estimated residual value.
Depreciation on fixed assets is provided on straight line method.

Leasehold Land is amortised over the lease period.

Intangible Assets (Software / Licenses) are amortised over 6 years based on useful life.

The depreciation was provided at rates specified and in the manner prescribed by Schedule X1V to
the Companies Act, 1956 upto 31st March, 2014 except for the following fixed assets and intangible
assets which are depreciated / amortised over their useful life as determined by the management:

Roads and fences : 30 years
Bunk houses: 5 years
Online compressors and dispensers : 10 years

With effect from 1st April, 2014, depreciation on tangible fixed assets is provided on straight line
method as per useful life and in the manner prescribed by Schedule 11 to the Companies Act, 2013,
except in respect of the Online compressors and dispensers, where useful life considered is 10 years
as per management estimate, based on technical advice, taking into account the nature of the asset,
the estimated usage of the asset, the operating conditions of the asset, replacements generally
required from the point of view of operational effectiveness (Refer note 27.6).

Investments

Current investments are carried individual ly, valued at the lower of cost and fair value.

Inventories

Inventories are valued at lower of cost and net realisable value after providing for obsolescence and
other losses, where considered necessary. The cost is determined on weighted average basis.

Foreign Exchange Transactions

Foreign currency transactions are recorded at the exchange rates prevailing on the date of such
transactions. Monetary items are trandated at the rates of exchange prevailing at the date of the
Balance Sheet. Gain/loss arising on account of differences in foreign exchange rates on
settlement/translation of monetary itemsiis recognised in the Statement of Profit and Loss.

Revenue Recognition

Sale is recognised on supply of natural gas to customers by metered/assessed measurements.
Compensation receivable from customers with respect to shortfall in minimum guaranteed offtake
of gas are recognised on contractual basis and delayed payment charges are recognised on receipt
basisin view of uncertainty of collection.
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0]

@)

(k)

U]

Employee Benefits

Defined Contribution Plan
Company’s contribution to provident fund is recognised on accrual basis in the Statement of Profit
and Loss.

Defined Benefit Plan

Employee Benefits under Defined Benefit Plans in respect of gratuity, compensated absence, post-
retirement medical scheme and long service award are recognized based on the present value of
defined benefit obligation, which is computed on the basis of actuarial valuation using the Projected
Unit Credit method. Past services are recognised on astraight line basis over the average period until
the benefits become vested. Actuarial gains and losses are recognised immediately in the Statement
of Profit and Loss as Income or Expense. Obligation is measured at the present value of estimated
future cash flows using a discounted rate that is determined by reference to the market yields at the
Balance Sheet date on Government Bonds where the currency and the terms of the Government
Bonds are consistent with the currency and estimated terms of the defined benefit obligation.

Short-term employee benefits

The undiscounted amount of short-term employee benefits expected to be paid in exchange for the
services rendered by employees are recognised during the year when the employees render the
service. These benefits include compensated absences which are expected to occur within twelve
months after the end of the period in which the employee renders the related service.

The cost of short-term compensated absences is accounted as under:

(i) in respect of accumulated compensated absences, when employees render the services that
increase their entitlement of future compensated absences; and

(i) in case of non-accumulating compensated absences, when the absences occur.

L ong-term employee benefits

Accumulated Compensated absences which are not expected to occur within twelve months after
the end of the period in which the employee renders the related service and Long Service Awards
are recognised as a liability at the present value of the defined benefit obligation as at the balance
sheet date.

Provision for gratuity as per actuarial valuation is funded with “Life Insurance Corporation of India’.

Taxeson Income

Current tax is determined as the amount of tax payable in respect of taxable income for the year.
Deferred Tax is measured using the tax rates and the Tax Laws enacted or substantially enacted as
at the reporting date. Deferred tax is recognised, subject to consideration of prudence, on timing
differences, being the difference between taxable income and accounting income that originatesin
one period and are capable of reversal in one or more subsequent periods. Deferred tax assets arising
on account of unabsorbed depreciation or carry forward of tax losses are recognised only if thereis
virtual certainty supported by convincing evidence that there will be sufficient future taxableincome
available to realise the assets.

Borrowing Costs
Borrowing costs attributable to the acquisition or construction of qualifying assets are capitalised as

part of the cost of such assets. All other borrowing costs are charged to revenue.

Segment Reporting

The company isin the business of distribution of Natural Gas. The Company earnsrevenue by selling
natural gas and does not earn revenue by transporting gas of third parties. Natural gas business
involves distribution of gas from sources of supply to centres of demand and to the end consumers.
The company is operating in India, a single geographical segment. Considering the definition of
reportable business segments and the reportable geographical segments, contained in Accounting
Standard 17 on Segment Reporting, there is only one business and geographical segment.
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(m) Operating L eases

(n)

(0)

Lease of assets under which all the risks and reward of ownership are effectively retained by the
lessor are classified as operating lease. Lease payments under operating |eases are recognised as
expense on accrual basis as per the lease agreements.

Operating lease arrangements for premises (residential, office, godowns etc), which are not non-
cancellable, range between eleven months to three years generally, and are usually renewable by
mutual consent on agreed terms. The aggregate lease rentals payable are charged as rent including
lease rentals.

Impairment of assets

The carrying values of assets / cash generating units at each balance sheet date are reviewed for
impairment. If any indication of impairment exists, the recoverable amount of such assets is
estimated and impairment is recognised, if the carrying amount of these assets exceeds their
recoverable amount. The recoverable amount is the greater of the net selling price and their valuein
use. Valuein useis arrived at by discounting the future cash flows to their present value based on
an appropriate discount factor. When there is indication that an impairment loss recognised for an
asset in earlier accounting periods no longer exists or may have decreased, such reversal of
impairment loss is recognised in the Statement of Profit and Loss.

Provisions, Contingent Liabilities and Contingent Assets

A provision is recognised when the Company has a present legal obligation asaresult of past events
and it is probable that an outflow of resources will be required to settle the obligation, in respect of
which reliable estimate can be made. Provisions (excluding retirement benefits) are not discounted
toits present value and are determined based on best estimate required to settle the obligation at the
Balance Sheet date. These are reviewed at each Balance Sheet date and adjusted to reflect the current
best estimates. Contingent Liabilities are not recognised in the financial statements. Contingent
Assets are neither recognised nor disclosed in the financial statements.
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Notes on Restated Summary Statement of Assets and Liabilities and Statement of Profit and L oss

® Million)
Asat Asat Asat Asat Asat
Particulars 31st March 3lst March | 31st March | 31st March | 31st March
2016 2015 2014 2013 2012
NOTE -2
RESTATED STATEMENT OF
SHARE CAPITAL
Authorised
130,000,000 Equity Shares of ¥ 10/- 1,300.00 1,300.00 1,300.00 1,300.00 1,300.00
each
Issued, Subscribed and Fully Paid
up
89,341,600 Equity Shares of ¥ 10/- 893.42 893.42 893.42 893.42 893.42
each fully paid up.
Details of Shareholders holding
mor e than 5% shares
GAIL (India) Limited
Number of Shares 4,44,49,960 4,44,49,960 | 4,44,49,960 | 4,44,49,960 | 4,44,49,960
Percentage 49.75% 49.75% 49.75% 49.75% 49.75%
BG Asia Pacific Holding Pte. Ltd.,
Singapore
Number of Shares 4,44,49,960 4,44,49,960 | 4,44,49,960 | 4,44,49,960 | 4,44,49,960
Percentage 49.75% 49.75% 49.75% 49.75% 49.75%
a The Company has only one class
of shares having par value at ¥ 10 per
share. Each holder of equity sharesis
entitled to one vote per share.
b. Of the above, 1,81,31,331 shares
have been allotted on 06.11.1996 as
fully paid-up pursuant to a contract
without payments being received in
cash.
c. On conversion of Compulsorily
Convertible Debentures (as referred
in note 4, 9 and 27.8), 94,36,178
additional equity shares will be
issued
NOTE -3
RESTATED STATEMENT OF
RESERVES AND SURPLUS
General Reserve
Opening Balance 2,118.38 2,118.38 1,820.38 1,520.38 1,212.38
Add : Transferred from surplus in - - 298.00 300.00 308.00
Statement of Profit and Loss
Closing Balance A 2,118.38 2,118.38 2,118.38 1,820.38 1,520.38
Surplusin Statement of Profit and
Loss
Opening Balance 11,062.85 9,957.78 9,112.48 8,256.61 7,044.72
Less: Adjustment on account of - 23.17 - - -
depreciation [net of tax] (Refer Note
No. 27.6)
Add : Net Profit transferred from 3,086.87 3,010.01 2,972.49 2,985.06 3,077.43
Restated Summary Statement of
Profit and Loss
14,149.72 12,944.62 12,084.97 11,241.67 10,122.15
Less: Proposed Dividend 893.42 893.42 893.42 893.42 402.04




Asat Asat Asat Asat Asat
Particulars 3lst March 3lst March 31st March | 31st March | 31st March

2016 2015 2014 2013 2012
Proposed Special Dividend 670.06 670.06 670.06 670.06 938.09
Corporate Dividend Tax 318.29 318.29 265.71 265.71 217.40
Transfer to General Reserve - - 298.00 300.00 308.00
1,881.77 1,881.77 2,127.19 2,129.19 1,865.53
Closing Balance B 12,267.95 11,062.85 9,957.78 9,112.48 8,256.62
A+B 14,386.33 13,181.23 12,076.16 10,932.86 9,777.00
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Notes on Restated Summary Statement of Assets and Liabilities and Statement of Profit and L oss

R Million)
Asat Asat Asat Asat Asat
Particulars 3ist 3ist 3ist 3ist 3ist
March March March March March
2016 2015 2014 2013 2012
NOTE -4
RESTATED STATEMENT OF LONG TERM
BORROWINGS
Unsecured
Sales Tax Deferred Loan (Interest Free) # 43.76 61.52 79.83 98.33 104.71
9% Unsecured Compulsorily  Convertible
Debentures (UCCD) (Refer Note No. 27.8 and
Note N0.9 below) - 94.36 - - -
43.76 155.88 79.83 98.33 104.71
# Sales tax deferment is in respect of Sales Tax
collected for the period 1996-97 to 2000-01. The
sameisbeing repaid in 6 equal annual instal ments
on 1st April every year starting from the 14th year
from the year of availment of the Loan.
NOTE -5
RESTATED STATEMENT OF DEFERRED
TAXLIABILITIES
Deferred tax liabilities 1,249.46 1,093.27 936.23 833.29 689.49
Deferred tax assets 68.26 66.18 49.14 36.53 38.82
Deferred tax liability (Net) 1,181.20 1,027.09 887.09 796.76 650.67
Note:

Major components of deferred tax assets/liabilities arising on acc

ount of timing difference comprises of the following:

Tax effect of items constituting deferred tax
liability

On difference between book balance and tax 1,249.46 1,093.27 936.23 833.29 689.49
balance of fixed assets

Total Deferred Tax Liability A 1,249.46 1,093.27 936.23 833.29 689.49
Tax effect of items constituting deferred tax assets

Provision for doubtful trade receivables/ deposits 11.21 11.93 9.79 11.31 391
Disallowances under Section 43B of the Income 56.81 54.05 38.42 24.35 24.42
Tax Act, 1961

Others 0.24 0.19 0.93 0.87 10.49
Total Deferred Tax Assets B 68.26 66.18 49.14 36.53 38.82
Deferred Tax Liability (Net) (A-B) 1,181.20 1,027.09 887.09 796.76 650.67
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Notes on Restated Summary Statement of Assets and Liabilities and Statement of Profit and L oss

® Million)
| SEAE | R s [ ma
Particulars 31st March 31st March
March March March 2013 2012
2016 2015 2014
NOTE -6
RESTATED STATEMENT OF OTHER
LONG TERM LIABILITIES
Trade Payables 0.62 0.47 0.02 0.04 134
Trade/Security Deposits Received 4.63 10.16 7.76 0.81 4.18
5.25 10.63 7.78 0.85 5.52
NOTE -7
RESTATED STATEMENT OF LONG
TERM PROVISIONS
Provision for Employee benefits 52.75 68.32 40.42 - -
52.75 68.32 40.42 - -
NOTE -8
RESTATED STATEMENT OF TRADE
PAYABLES
Total outstanding dues of Micro, Small and
Medium Enterprises ( Refer Note 27.3) 17.85 26.61 13.02 10.11 7.31
Total outstanding dues of creditors other
than Micro, Small and Medium Enterprises 1,101.47 1,092.94 1,050.69 853.82 358.08
1,119.32 1,119.55 1,063.71 863.93 365.39
NOTE -9
RESTATED STATEMENT OF OTHER
CURRENT LIABILITIES
Capital Creditors
(i) Total outstanding dues of Micro, Small
and Medium Enterprises (Refer Note 27.3) 41.35 18.06 17.14 28.12 25.20
(ii) Total outstanding dues of capita
creditors other than Micro, Small and
Medium Enterprises 200.63 129.39 199.34 182.50 178.03
Security Deposit from Customers 3,092.63 2,663.73 2,160.34 1,841.20 1,443.10
Trade/Security Deposits Received 62.40 59.29 53.14 45.49 32.08
Advances received from Customers 183.20 159.03 158.14 116.56 96.52
Statutory Remittances (VAT, ESIC, TDS,
PF etc.) 173.63 167.73 142.75 124.55 119.70
Current maturities of long term borrowings
- 9% UCCD (Refer Note 4 above) 94.36 - - - -
Interest accrued but not due - 2.00 - - -
Other Payables (includes Earnest Money
Deposits etc.) 49.43 27.77 20.43 21.01 24.39
3,897.63 3,227.00 2,751.28 2,359.43 1,919.02
NOTE - 10
RESTATED STATEMENT OF SHORT
TERM PROVISIONS
a. Provision for Employee Benefits
Provision for Compensated Absences 90.58 73.04 51.82 47.83 30.69
Provision for Other employee benefits 141 0.49 1.17 - -
b. Provision Others
Provision for Tax (net of advance tax) 9.54 17.43 61.14 7.10 158.77
Provision for Proposed Dividend On Equity
Shares 1,563.48 1,563.48 1,563.48 1,563.48 1,340.13
Corporate Dividend Tax on Proposed
Dividend 318.29 318.29 265.71 265.71 217.40
1,983.30 1,972.73 1,943.32 1,884.12 1,746.99
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Notes on Restated Summary Statement of Assetsand Liabilities and Statement of Profit and L oss

Note- 11

RESTATED STATEMENT OF FIXED ASSETS

R Million)
Description .
Intangible ASSeLs
of Assats TANGIBLE ASSETS Intangible Assets

o (ﬁ o e : o E |2 ,|o o LT e Total Gross

°2 | £ef ol -§§w 25,5 ¥Bs| 3 g 2 555 o8 50| 228 5858 251 Block
Gross Block g% 553 RS g3 C ‘%‘égem ggg g = a E"%V’ 'E%§ ‘68 59% E@g_ 5%2

LB EEELIE N R L G B R R A
As at 31¢
March 2011 145.94 | 102.02 | 20.77 23.73 9,007.04 65.08 | 100.02 47.20 15.38 33.65 0.78 9,561.61 78.74 78.74 9,640.35
Additions 181.22 45.87 4.79 16.13 1,589.19 5.84 9.11 17.61 0.18 10.28 - 1,880.22 5.96 5.96 1,886.18
Deductions/
Adjustments -| (002 | 002 - (1.86) 2.00 0.41 1.95 - - 0.78 3.28 - - 3.28
As at 31¢
March 2012 327.16 | 14791 | 25.54 39.86 | 10,598.09 68.92 | 108.72 62.86 15.56 43.93 - | 11,438.55 84.70 84.70 11,523.25
Additions 2.58 66.87 | 18.61 41.70 2,126.25 37.79 9.04 32.84 2.69 543 - 2,343.80 4.79 4.79 2,348.59
Deductions/
Adjustments
(ReferNotel) 13.45 - - - 111.96 0.01 6.21 1.30 - 192 - 134.85 - - 134.85
As at 31%
March 2013 316.29 | 214.78 | 44.15 81.56 12,612.38 | 106.70 | 111.55 94.40 18.25 47.44 - 13,647.50 89.49 89.49 13,736.99
Additions 7.02 - - 9.99 1,314.01 | 105.50 9.12 7.44 0.12 0.85 - 1,454.05 12.44 12.44 1,466.49
Deductions/
Adjustments - - - - 26.08 - 0.86 0.55 - 0.24 - 27.73 - - 27.73
As at 31%
March 2014 323.31 | 214.78 | 44.15 91.55 13,900.31 | 212,20 | 119.81 | 101.29 18.37 48.05 - 15,073.82 101.93 101.93 15,175.75
Additions 11.76 1.30 - 8.88 1,471.27 5.35 14.01 25.84 0.12 1.19 - 1,539.72 21.01 21.01 1,560.73
Deductions/
Adjustments - - - - 19.20 - 2.46 0.31 - - - 21.97 - - 21.97
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Description

TANGIBLE ASSETS

Intangible Assets

of Assets

e 4 o = ' L = 2 (& © TS @ Total G

o) o o 0| @ L P , 0 ross

oo | Ex§| S8 gﬁwm?'%goa?‘" 5 32 |Sc2/ 5.8 50 22 | 288 | .50 Block
Gross Block gﬁ 23/ 85| 5T 55829552 2 |52 ESg tsg B8 sg’g £83 28

= = w | 2 = = A o) =) 5 5 = = < s = e <

< 2 4 M= o § _g o § 8 18 %) T = 33 E
As a 31¢
March 2015 335.07 | 216.08 | 44.15 | 100.43 15,352.38 | 21755 | 131.36 | 126.82 18.49 49.24 16,591.57 122.94 122.94 16,714.51
Additions 18.79 2.99 - 0.02 1,717.14 14.45 15.95 8.15 1.75 1.98 1,781.22 21.16 21.16 1,802.38
Deductions/
Adjustments - 091 - 0.42 58.65 0.56 18.61 0.44 0.02 1.37 80.98 (13.93) (13.93) 67.05
As at 31¢
March 2016 353.86 | 218.16 | 44.15 | 100.03 17,010.87 | 231.44 | 128.70 | 134.53 20.22 49.85 18,291.81 158.03 158.03 18,449.84
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®Million)

Description of %)
Assets TANGIBLE ASSETS Intangible Assets 2 = >
=] ° ~ ; 5 ; = (= ) § 2 é 86 ; I e i
g5g | 8 |5 | 8| 2/ 22 |2 | 4 | E|E |2 |2 |2 |§=|% |BmZg|25Bg 7
£ 5% | = |24 & |Bg| G5 |58 & | 2 | Bg| 8| 8| o | SB| 5y |SE® BEEE =
282 S 8% « F2| =8y =5 2 g 58 32 5 B |33 EB G35 Bhgd °
388 ‘g 5| 8 4@ oa%@ 2 9 § g |EF|Ea| B | 3% | 8BS | < |6<0|C8] o
< < 5 o = c s = 5 LE = z NS g .. 7 =
a — [a} x D_gi (-? Q_gi o O = (8 = g £8
Asat 31st
March 2011 | 15.35 | 14.65| 4.33| 6.79 3,06842 | 20.90 | 67.09 | 1256 | 514 | 16.97 | 0.74 | 3,232.94 16.69 16.69 | 3,249.63 - 3,249.63
Depreciation /
Amortisation
Expenses | 436 | 1.72| 070| 136 598.25| 2.88| 10.06| 239| 066 | 3.01 -| 62539 13.00 13.00 638.39 - 638.39
Deductions/
Adjustments - | (0.12) 0.12 - 1.10 | (2.07) 0.36 | 0.73 - 0.01| 0.74 1.87 - - 1.87 - 1.87
Asat 31st
March 2012 | 19.71 | 1649 | 491 | 815 3,665.57 | 24.85| 76.79 | 1422 | 5.80| 19.97 - | 3,856.46 29.69 20.69 | 3,886.15 - 3,886.15
Depreciation /
Amortisation
Expenses 1.92 3.01 104 | 453 665.10 426 | 10.10| 3.74| 097 2.72 - 697.39 13.69 13.69 711.08 - 711.08
Deductions/
Adjustments - 0.23 | (0.23) - 107.61 2.20 580 | 0.59 - 0.96 - 117.16 - - 117.16 - 117.16
Asat 31st
March 2013 | 21.63 | 19.27 6.18 | 12.68 4223.06 | 2691 | 8109|1737 | 6.77| 21.73 - | 4,436.69 43.38 43.38 | 4,480.07 - 4,480.07
Depreciation /
Amortisation
Expenses 454 | 28.94 147 | 4.63 728.90 5.43 872 | 553 | 0.80 3.34 - 792.30 14.86 14.86 807.16 - 807.16
Deductions/
Adjustments - - - - 25.10 - 081 | 0.23 -| 021 - 26.35 - - 26.35 - 26.35
Asat 31st 5,260.88
March 2014 | 26.17 | 48.21 7.65| 17.31 4926.86 | 32.34 | 89.00 | 22.67 | 7.57 | 24.86 - | 5,202.64 58.24 58.24 | 5,260.88 -
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Depreciation /

Amortisation
Expenses | 4.57 467 | 516 | 15.25 700.26 | 16.64 | 1570 | 39.14 | 7.63 6.19 815.21 18.99 18.99 834.20 35.11 799.09
Deductions/
Adjustments - - - - 18.27 - 226 | 011 - - 20.64 - - 20.64 - 20.64
Asat 31st
March 2015 | 30.74 | 52.88 | 12.81 | 32.56 5,608.85 | 48.98 | 102.44 | 61.70 | 15.20 | 31.05 5,997.21 77.23 77.23 | 6,074.44 - 6,074.44
Depreciation /
Amortisation
Expenses | 14.48 399 | 229 10.03 73535 | 1509 | 13.05| 21.23| 1.43 3.47 820.41 20.16 20.16 840.57 - 840.57
Deductions/
Adjustments - 0.87 -| 0.09 54.04 0.38| 1824 | 0.10| 0.02 131 75.05 | (13.77) | (13.77) 61.28 - 61.28
Asat 31st
March 2016 | 45.22 | 56.00 | 15.10 | 42.50 6,290.16 | 63.69 | 97.25 | 82.83 | 16.61 | 33.21 6,74257 | 111.16 | 111.16 | 6,853.73 - 6,853.73
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Notes on Restated Summary Statement of Assets and Liabilities and Statement of Profit and L oss

Note- 11

RESTATED STATEMENT OF FIXED ASSETS (Continued)

® Million)
Description Intangible
of Assets TANGIBLE ASSETS Assets
= ()
% § § i (Eg = : %) é .5 g n g S P ié,
8 =t 5 | Bs % 1S E spo | & £ E% S8 8 Bo 288 5o B,I\Icik CWIP | Total
@ g |83 = |55 |5B24 5£2| 2 3 | 53|28 sz B Zgz el
o g 5| 8 |g® |2£8BF | =80 g 3 Efs |EZ| B < 538 <
S o — 8 @) = £ o Lf = B ~ =
As a 31st
March 2012 | 307.45 | 131.42 | 20.63 | 3171 6,932.52 4407 | 31.93 48.64 9.76 | 23.96 7,582.09 55.01 | 55.01 | 7,637.10 | 3,218.30 | 10,855.40
As a 3lst
March 2013 | 294.66 | 195.51 | 37.97 | 68.88 8,389.32 79.79 | 30.46 77.03 11.48 | 25.71 9,210.81 46.11 | 46.11 | 9,256.92 | 3,147.67 | 12,404.59
As a 31st
March 2014 | 297.14 | 166.57 | 36.50 | 74.24 8,973.45 179.86 | 30.81 78.62 10.80 | 23.19 9,871.18 43.69 | 43.69 | 9,914.87 | 3,454.41 | 13,369.28
As a 3lst
March 2015 | 304.33 | 163.20 | 31.34 | 67.87 9,743.53 168.57 | 28.92 65.12 3.29 | 18.19 10,594.36 45.71 | 45.71 | 10,640.07 | 3,796.20 | 14,436.27
As a 31st
March 2016 | 308.64 | 162.16 | 29.05 | 57.53 10,720.71 167.75 | 31.45 51.70 3.61 | 16.64 11,549.24 46.87 | 46.87 | 11,596.11 | 4,288.64 | 15,884.75
Notes

1. Leasehold land at Belapur has been Returned back at book value ¥ 13.45 Million to GAIL (India) Ltd. in the year 2012-13 as the title deeds in respect of the leasehold land could not be
transferred to Company in terms of agreement dated April 2, 1996 (Refer Note 26.4)
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® Million)

Particulars Asat 31% Asat 31 Asat 31 Asat 31% Asat 31%
March 2016 | March 2015 | March 2014 | March 2013 March 2012

2. Capital Work in Progress includes Capital inventory 812.71 568.55 788.84 646.63 653.90
a) Capital inventory includes material with contractors/ processors 159.63 141.68 101.81 112.20 162.25
b) Capital inventory includes material in transit 15.42 - 15.28 - 6.01
3. Additions to Fixed Assets are net of recoveries from certain PNG customers towards the cost

of installation of PNG pipeline network. 28.48 27.87 46.14 36.63 35.71
4. Depreciation / Amortisation Expenses includes debited to opening surplus of profit and loss

[Refer note 27.6]. - 35.11 - - -
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Notes on Restated Summary Statement of Assetsand Liabilities and Statement of Profit and L oss

R®Million)
Particulars Aot 31£I\jlztrch o Aot o |
31% March 2016 2015 31% March 2014 | 31% March 2013 | 31% March 2012
NOTE-12
RESTATED STATEMENT OF LONG TERM LOANS AND
ADVANCES
Unsecured, Consider ed good #
a.Capital Advances 41.17 29.91 25.65 28.91 37.82
b.Security Deposits 171.02 98.61 82.05 116.11 148.14
c.Prepaid Expenses 109.07 106.38 81.83 46.51 39.50
d.Advance Income Tax (net of provision) 107.96 60.65 45.63 60.99 40.39
e.Employee/Vendor advances 0.68 0.79 0.91 1.02 1.13
429.90 296.34 236.07 253.54 266.98
# Dues from Promoters/Directors included in above - - - - -
NOTE-13
RESTATED STATEMENT OF OTHER NON CURRENT ASSETS
Receivables from customers, Unsecured Considered Good 10.83 15.28 16.70 17.16 15.65
Other Bank Balances-Non Current (Refer Note 17) 0.04 254 0.04 0.05 0.05
10.87 17.82 16.74 17.21 15.70
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Notes on Restated Summary Statement of Assetsand Liabilities and Statement of Profit and L oss

Particulars

Face
Value

R @

No. of Units

® Million)

Asat
31st Mar
2016

Asat
31st Mar
2015

Asat
3lst Mar
2014

Asat
31st Mar
2013

Asat
31st Mar
2012

Asat
31st Mar
2016

Asat
3lst Mar
2015

Asat
31st Mar
2014

Asat
31st Mar
2013

Asat
31st Mar
2012

Note - 14

RESTATED
STATEMENT OF
INVESTMENTS
(Non Trade)

CURRENT
INVESTMENTS-
Unquoted

(At lower of Cost
and Fair Value)

Name of Mutual
Fund Scheme

Birla Sunlife Cash
Plus - Daily Dividend
— Reinvestment

100

49,98,833

500.86

BirlaSun Life
Floating Rate Fund —
STP- IP - Daily
Dividend
Reinvestment

100

18,26,490

21,01,409

182.69

210.18

Baroda Pioneer
Liquid Fund - Plan A
- Daily Dividend
Reinvestment

1,000

3,87,960

1,64,876

388.39

164.98

Canara Robeco
Liquid - Regular Plan
- Daily Div Reinvest

1,000

3,56,837

358.80

DSP Black Rock
Liquidity Fund -
Daily Dividend

1,000

5,01,802

501.96

Franklin India TMA-

1,000

5,00,696

2,44,008

501.05

244.18
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Particulars

Face
Value

R @

No. of Units

® Million)

Asat
31st Mar
2016

Asat
31st Mar
2015

Asat
3lst Mar
2014

Asat
31st Mar
2013

Asat
31st Mar
2012

Asat
3lst Mar
2016

Asat
3lst Mar
2015

Asat
31st Mar
2014

Asat
3lst Mar
2013

Asat
31st Mar
2012

Super IP - Daily
Dividend
Reinvestment

HSBC Cash Fund -
Daily Dividend -
Reinvestment

1,000

95,019

95.07

HDFC Liquid Fund -
Daily Dividend
Reinvestment

10

3,93,27,589

401.07

ICICI Prudential
Money Market Fund
- Regular Plan -
Daily Dividend

100

50,14,808

40,01,968

502.13

400.72

JP Morgan India
Liquid Fund - Super
Inst - Daily Dividend
Reinvestment

10

5,05,33,000

5,20,76,270

506.74

521.17

JM High Liquidity
Fund - Super
Ingtitutional Plan -
Daily Dividend
Reinvestment

10

51,35,938

2,13,40,768

53.57

213.76

Kotak Floater - Short
Term - Daily
Dividend (Regular
Plan)

1,000

505171

4,99,602

4,97,086

5,28,852

3,47,52,261

511.04

505.41

502.86

535.00

351.56

LIC NomuraMF
Liquid Fund -
Dividend Plan

1,000

4,59,748

4,56,952

504.80

501.73

Religare Invesco
Liquid Fund - Daily
Dividend

1,000

4,30,231

430.75

Reliance Liquid Fund
- Treasury Plan -

1,000

3,69,29,089

564.55
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Particulars

Face
Value

R @

No. of Units

® Million)

Asat
31st Mar
2016

Asat
31st Mar
2015

Asat
3lst Mar
2014

Asat
31st Mar
2013

Asat
31st Mar
2012

Asat
3lst Mar
2016

Asat
3lst Mar
2015

Asat
31st Mar
2014

Asat
3lst Mar
2013

Asat
31st Mar
2012

Institutional Option -
Daily Dividend
Option

Reliance Liquid Fund
- Treasury Plan -
Daily Dividend
Option

1,000

2,62,967

3,32,517

402.01

508.33

SBI Premier Liquid
Fund Regular - Daily
Dividend
Reinvestment

1,000

93,279

93.58

Sundaram Money
Fund - Regular Daily
DR (Div Option
Reinvestment)

10

1,64,54,782

166.12

Tata Money Market
Fund - Plan A - Daily
Dividend

1,000

2,44,864

3,59,663

4,34,877

245.24

360.21

435.54

Taurus Liquid Fund -
Super IP

1,000

4,52,327

452.37

Templeton India
Treasury
Management
Account Super
Ingtitutional Plan -
Daily Dividend
Reinvestment

1,000

42,604

42.63

Reliance Medium
Term Fund - Growth
Plan - Growth Option

10

1,63,03,852

500.00

Religare Invesco
Credit Opportunities
Fund - Growth

1,000

3,06,728

500.00

UTI Treasury

1,000

2,65,002

500.00
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Particulars

Face
Value

R @

No. of Units

® Million)

Asat
31st Mar
2016

Asat
31st Mar
2015

Asat
3lst Mar
2014

Asat
31st Mar
2013

Asat
31st Mar
2012

Asat
3lst Mar
2016

Asat
3lst Mar
2015

Asat
31st Mar
2014

Asat
3lst Mar
2013

Asat
31st Mar
2012

Advantage Fund -
Institutional Plan —
Growth

Fixed Maturity
Plans

ICICI Prudential
Interval Fund 11
Quarterly Interval
Plan C - Regular Plan
— Growth

10

95,33,797

100.00

Reliance Quarterly
Interval Fund - Series
Il - Growth Plan
Growth Option

10

68,51,442

112.50

SBI DFS- 90 Days -
85 - Reg - Dividend

10

1,00,00,000

100.00

SBI DFS- 90 Days -
84 - Reg - Dividend

10

1,00,00,000

100.00

BirlaSun Life
Quarterly Interval
Fund — Series 4

10

80,00,000

80.00

HDFC FMP 92D
March 2012 (3)

10

80,00,000

80.00

HDFC FMP 91D
February 2015 (1) -
Regular Growth -
Series 33

10

1,00,00,000

100.00

HDFC FMP 92D
March 2016(1) -
Regular Normal
Dividend - Series 35

10

5,00,00,000

500.00

ICICI Prudential
FMP - Series 78 - 95
Days- PlanK —

10

5,00,00,000

500.00
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Face No. of Units & Million)
el Ve Asat Asat Asat Asat Asat Asat Asat Asat Asat Asat
@ 31st Mar 3lst Mar 3lst Mar 31st Mar 3lst Mar 3lst Mar 3lst Mar 31st Mar 3lst Mar 31st Mar
®) 2016 2015 2014 2013 2012 2016 2015 2014 2013 2012

Dividend

ICICI Interva

Quarterly Interval

Plan I 10 - 50,00,000 - - - - 50.00

ICICI Prudential

Interval Fund IV -

Quarterly Interval

Plan B 10 - 80,00,000 - - - - 80.00

JPMorgan India

Fixed Maturity Plan

Series 7 10 - 50,00,000 - - - - 50.00

JPMorgan India FMP

Series 9 10 - 80,00,000 - - - - 80.00

SBI SDFS- 90 Days

- 42 Growth 10 - - - - - - -

Sundaram Fixed

Income Interval Fund

- Quarterly Series

Plan A 10 - 49,97,202 - - - - 50.00

UTI FIIF - Quarterly

Interval Plan IV 10 - 49,98,700 - - - - 50.00
3,881.98 3,714.66 3,420.66 3,021.19 2,355.05

Total NAV value as

on March 31 3,934.01 3,718.34 3,430.58 3,022.41 2,356.69

@ Face Value of each mutual fund schemeisas at 31st March, 2016.
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Notes on Restated Summary Statement of Assets and Liabilities and Statement of Profit and L oss

RMillion)
Asat Asat Asat Asat Asat
Particulars 31% March 31% March 31*March | 31*March | 31 March
2016 2015 2014 2013 2012
NOTE-15
RESTATED STATEMENT OF
INVENTORIES
(at lower of cost and Net Realisable Value)
Stock in Trade:
Stock of Natural Gas 3.80 452 3.67 2.58 2.27
Stores and spares 176.47 168.45 154.99 134.13 139.39
Stores and spares(in transit) - 0.58 - 1.02 1.07
180.27 173.55 158.66 137.73 142.73
NOTE-16
RESTATED STATEMENT OF TRADE
RECEIVABLES#
a Trade Receivables outstanding for a
period exceeding six months from the date
they were due for payment
Secured, Considered Good 1.56 2.40 - 0.75 0.73
Unsecured, Considered Good 60.39 113.62 28.30 23.22 25.32
Doubtful 13.62 10.26 11.22 8.69 12.06
75.57 126.28 39.52 32.66 38.11
Less: Provision for Doubtful Debts 13.62 10.26 11.22 8.69 12.06
61.95 116.02 28.30 23.97 26.05
b. Other Trade Receivables
Secured, Considered Good 90.01 88.36 89.60 73.70 71.89
Unsecured, Considered Good 740.59 757.93 974.73 804.20 726.60
Doubtful - - 1.09 - -
830.60 846.29 1,065.42 877.90 798.49
Less. Provision for doubtful debts - - 1.09 - -
830.60 846.29 1,064.33 877.90 798.49
892.55 962.31 1,092.63 901.87 824.54
# Dues from Promoters/Directors included
in above - - - - -
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Notes on Restated Summary Statement of Assets and Liabilities and Statement of Profit and L oss

R®Muillion)
Asat Asat Asat Asat Asat
Particulars 31% March 318 March 31% March 318 March 318 March
2016 2015 2014 2013 2012
NOTE-17
RESTATED STATEMENT OF
CASH AND CASH
EQUIVALENTS
A. Cash and cash equivalents(As per
AS — 3 Cash Flow Statements)
i)Cash on Hand 0.02 0.01 0.01 0.04 0.08
ii) Chequesin Hand - 0.10 - 10.79 -
iii)Balances with Banks
In Current Accounts 211.08 157.28 258.28 121.22 166.62
Total - Cash and cash equivalents (as
per AS-3 Cash Flow Statements) (A) 211.10 157.39 258.29 132.05 166.70
B.Other Bank Balances
a. in Deposit Accounts with Origina
Maturity is more than 3 months but
upto 12 months 750.00 25.00 320.00 340.00 320.00
b.in Deposit Accounts with Original
Maturity is more than 12 months 750.00 1,260.00 300.00 180.00 -
c.Margin Money Deposit (Under
Lien) 9.81 9.32 9.81 8.23 23.65
1,509.81 1,294.32 629.81 528.23 343.65
Less. Transferred to Other Non-
Current Assets
Other Bank Balances non-current
(Refer Note 13) 0.04 2.54 0.04 0.05 0.05
Total - Other bank balances (B) 1,509.77 1,291.78 629.77 528.18 343.60
Total Cash and cash equivalents (A+B) 1,720.87 1,449.17 888.06 660.23 510.30
NOTE-18
RESTATED STATEMENT OF
SHORT-TERM LOANS AND
ADVANCES
Security Deposits
Unsecured, Considered Good 97.65 148.79 144.63 98.46 56.36
Considered Doubtful 18.76 24.22 16.49 24.58 29.24
116.41 173.01 161.12 123.04 85.60
Less: Provision for Doubtful Deposits 18.76 24.22 16.49 24.58 290.24
97.65 148.79 144.63 98.46 56.36
Unsecur ed, Considered Good
Prepaid Expenses 64.95 58.45 49.39 39.13 37.02
Balance with Government Authorities 103.19 94.95 86.95 68.24 73.16
(Central Excise, Service Tax, VAT,
etc.)
Other Loans and Advances 10.25 4,07 3.24 11.99 150.69
276.04 306.26 284.21 217.82 317.23
Dues from Promoters/Directors
included in above (Refer Note No.
26.4) - - - - 133.17
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Notes on Restated Summary Statement of Assets and Liabilities and Statement of Profit and L oss

R®Muillion)
Asat Asat Asat Asat Asat
Particulars 31% March 31% March 31% March 31% March | 31*March
2016 2015 2014 2013 2012
NOTE-19
RESTATED STATEMENT OF
OTHER CURRENT ASSETS
a Unbilled Revenue, Unsecured
Considered Good 260.06 258.91 245.46 196.75 160.34
b. Receivables from customers
Unsecured, Considered Good 7.01 6.89 6.80 6.86 3.98
Cc. Interest Accrued on Fixed
Deposits with banks 18.66 33.67 24.44 11.91 10.47
285.73 299.47 276.70 215.52 174.79
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® Million)
For theyear ended
Particulars 3lst March 3lst March 3lst March 3lst March | 31st March
2016 2015 2014 2013 2012
NOTE - 20
RESTATED STATEMENT OF
OTHER INCOME
Interest on Fixed Deposits with banks 103.66 75.64 59.58 47.60 31.88
Dividend on current investments -
non trade 150.20 241.15 223.84 200.07 130.52
Profit on sale of current investments -
non trade (Net) 40.34 15.88 - - -
Other miscellaneous income 132.81 69.00 61.52 67.52 31.29
Excess Provision for doubtful trade
receivables - Written back (Net) - 2.05 - 3.37 -
Foreign Exchange Fluctuation (Net) - 3.37 - - -
427.01 407.09 344.94 318.56 193.69
NOTE - 21
RESTATED STATEMENT OF
COST OF NATURAL GAS AND
TRADED ITEMS
Purchase Cost of Natural Gas and
Other Charges @ 12,306.70 12,983.94 11,453.45 8,124.74 6,193.06
Less: Captive Consumption
(Including VAT) 24.05 29.94 19.49 10.02 3.08
12,282.65 12,954.00 11,433.96 8,114.72 6,189.98
Purchase of pipes, fitting and other
materials 13.61 4.08 10.41 7.22 19.80
12,296.26 12,958.08 11,444.37 8,121.94 6,209.78
@ Purchase of Natural Gas and Other
Charges on account of downward
revision in Pipeline tariff, accounted - - - 10.33 384.54
in the year in which credit note is
received.
NOTE - 22
RESTATED STATEMENT OF
CHANGESIN INVENTORIES
Change in Stock of Natural Gas and
Traded Items:
Opening Stock 452 3.67 2.58 2.27 1.73
Closing Stock 3.80 4.52 3.67 2.58 2.27
(Increase) / Decrease in stock 0.72 (0.85) (2.09) (0.31) (0.54)
NOTE - 23
RESTATED STATEMENT OF
EMPLOYEE BENEFITS
EXPENSE
Salaries, Wages and Allowances 632.32 562.29 476.83 444.03 388.61
Contribution to Provident Fund and
Other Funds 29.16 25.25 22.66 21.31 16.53
Gratuity (Note 26.2) 14.96 21.47 1.62 17.24 11.46
Staff Welfare 459 43.83 59.44 11.35 12.59
Secondment Charges 44.15 38.53 37.35 28.24 27.08
725.18 691.37 597.90 522.17 456.27
Less. Transfer to Capita Work-in-
Progress 188.06 180.26 181.01 163.14 134.61
537.12 511.11 416.89 359.03 321.66
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R Million)
For theyear ended
Particulars 3lst March 3lst March 3lst March 3lst March 31st March
2016 2015 2014 2013 2012
NOTE - 24
RESTATED STATEMENT OF
FINANCE COSTS
Interest on Borrowings 8.49 2.00 - - -
Interest - Others 20.96 10.05 2.07 10.69 292
29.45 12.05 2.07 10.69 2.92
NOTE - 25
RESTATED STATEMENT OF
OTHER EXPENSES
Power and Fuel 1,044.45 992.40 873.30 746.75 596.31
Stores and Spares consumed 237.08 180.96 143.75 143.42 121.53
Insurance 14.72 17.04 14.96 13.25 11.13
Rent 198.69 194.77 148.58 139.18 148.98
Rates and Taxes 18.96 25.08 15.60 13.68 13.74
Repairsto Buildings 117 2.98 0.21 0.27 0.83
Repairs to Plant and Machinery 344.56 265.32 197.78 170.69 172.38
Bad Trade Receivables written of f 1.60 3.64 3.74 9.66 4.33
Provision for doubtful trade
receivables (Net) 3.36 - 3.62 - 2.30
Loss on Sale / Disposal of Assets
(Net) 4.23 0.05 0.93 0.84 1.03
Loss on Sde of Current
Investments - Non Trade (Net) - - 0.46 - -
Fixed Assets Written Off 0.15 0.13 4.32 4.37 17.24
Foreign Exchange Fluctuation
(Net) 3.58 - 9.83 354 591
Corporate Social Responsibility
Expenditure (Refer Note 27.4.v) 46.02 24.45 - - -
Miscellaneous Expenses 944.51 919.07 724.46 623.84 506.30
2,863.08 2,625.89 2,141.54 1,869.49 1,602.01
Less: Transfer to Capital Work-in-
Progress 37.41 41.94 32.30 33.12 29.92
2,825.67 2,583.95 2,109.24 1,836.37 1,572.09
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NOTE - 26

26.1.

26.2.

Statement of Disclosuresunder Accounting Standards

The annual accounting period of the Company ends on March 31 every year. The financial statements of
the Company have been prepared in accordance with the Generally Accepted Accounting Principlesin
India (Indian GAAP) to comply with the Accounting Standards prescribed under Section 133 of the
Companies Act, 2013, read with Rule 7 of the Companies (Accounts) Rules, 2014 and the relevant
provisions of the Companies Act, 2013 (“the 2013 Act”) / Companies Act, 1956 (“the 1956 Act”), as
applicable. The financial statements have been prepared on accrual basis under the historical cost
convention.

Employee Benefit Plan

Defined Contribution Plan

The Company makes Provident Fund contributions, which are defined contribution plans, for qualifying
employees. Under the Schemes, the Company is required to contribute a specified percentage of the
payroll costs to fund the benefits. The Company recognised following amounts as an expense and
included in Note — 23 as ‘Contribution to Provident Fund and Other Funds’ in the Restated Summary
Statement of Profit and Loss. The contributions payable to these plans by the Company are at rates
specified in the rules of the schemes.

R Million)
. Year ended 31t Year ended Year ended Year ended | Year ended
Particulars March. 2016 31 March, 31 March, 31¥March, | 31%¥ March,
’ 2015 2014 2013 2012
Provident Fund 29.16 25.25 22.66 21.31 16.53
Contribution

Short-term employee benefits

The undiscounted amount of short-term employee benefits expected to be paid in exchange for the
services rendered by employees are recognised during the period when the employees render the service.
These benefits include compensated absences which are expected to occur within twelve months after
the end of the period in which the employee renders the related service.

L ong-term employee benefits

Compensated absences which are not expected to occur within twelve months after the end of the period
in which the employee renders the related service are recognised as aliability at the present value of the
defined benefit obligation as at the balance sheet date. Long Service Awards are recognised as aliability

based on actuaria valuation of the defined benefit obligation as at the balance sheet date.

Defined Benefit Plan

The Company offers the following empl oyee benefit schemes to its employees:

i. Gratuity (included as part of Note 23 Restated Statement of Employee benefits expense)
ii. Post-retirement medical benefit plan (included as part of Note 23 Restated Statement of Employee

benefits expense)

The following tables set out the funded/unfunded status of the defined benefit schemes and the amount
recognised in the financial statements:

Components of employer’s expenses

Gratuity (Funded)

® Million)
Year ended | Year ended | Year ended | Year ended | Year ended
Particulars 31st March, | 31¥ March, | 31¥ March, | 31 March, | 31% March,

2016 2015 2014 2013 2012
Current Service Cost 8.50 6.11 6.81 454 3.21
Interest Cost 6.49 512 4.29 3.00 1.87
Expected return on plan assets (5.63) (4.18) (3.62) (2.47) 1.77)
Actuarial (gain)/loss 5.60 14.42 (5.86) 12.17 8.15
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Year ended | Year ended | Year ended | Year ended | Year ended
Particulars 31st March, | 31*March, | 31¥March, | 31* March, | 31%¥ March,
2016 2015 2014 2013 2012
Total expense recognised in 14.96 21.47 1.62 17.24 11.46
the Statement of Profit and
L oss
Post-Retirement M edical Benefit Plan (Unfunded)
® Million)
Year ended | Year ended | Year ended | Year ended | Year ended
Particulars 31st March, | 31 March, | 31 March, | 31% March, | 31% March,
2016 2015 2014 2013 2012
Current Service Cost 10.01 6.40 29.60 NA NA
Interest Cost 4.46 2.76 - NA NA
Expected return on plan assets - NA NA NA NA
Actuarial (gain)/loss (3L.52) 16.57 0.08 NA NA
Total expense recognised in (17.05) 25.73 29.68 NA NA
the Statement of Profit and
L oss
Actual contribution and benefit payments
Gratuity (Funded)
& Million)
Year ended | Year ended | Year ended | Year ended | Year ended
Particulars 31st March, | 31 March, | 31 March, | 318 March, | 31 March,
2016 2015 2014 2013 2012
Actua benefit payments 213 1.80 3.16 1.84 1.32
Actual contributions 7.55 20.89 - 15.00 6.41
Post-Retirement M edical Benefit Plan (Unfunded)
& Million)
Y ear
Year ended ended 318 Year ended | Year ended | Year ended
Particulars 31st March, March 31% March, | 31 March, | 31% March,
2016 ’ 2014 2013 2012
2015
Actual benefit payments 0.09 0.11 0.08 NA NA
Actual contributions NA NA NA NA NA
Net Asset/ (Liability) recognised in the Balance Sheet
Gratuity (Funded)
& Million)
Asat 31st | Asat31% | Asat31% | Asat31% | Asat 31%
Particulars Mar ch, March, March, Mar ch, Mar ch,
2016 2015 2014 2013 2012
Present value of defined benefit obligation (99.33) (80.33) (55.03) (53.65) (35.28)
Fair value of plan assets 81.25 69.66 44.94 45.18 29.05
Net Asset/ (Liability) recognised in the (18.08) (10.67) (10.09) (8.47) (6.23)
Balance Sheet
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Post-Retirement M edical Benefit Plan (Unfunded)

R Million)
Asat 31st Asat 31% Asat 31% | Asat 31% | Asat 31
Particulars Mar ch, Mar ch, March, March, Mar ch,
2016 2015 2014 2013 2012
Present value of defined benefit (38.08) (55.22) (29.60) NA NA
obligation
Net Asset/ (Liability) recognised in (38.08) (55.22) (29.60) NA NA
the Balance Sheet
Changein Defined Benefit Obligation (DBO) during the year
Gratuity (Funded)
R Million)
Asat 31st | Asat31% | Asat31% | Asat31% | Asat 31%
Particulars March, March, Mar ch, Mar ch, Mar ch,
2016 2015 2014 2013 2012
Present value of DBO at beginning 80.33 55.03 53.65 35.28 22.61
Current Service Cost 8.50 6.11 6.81 4.54 321
Interest Cost 6.49 5.12 4.29 3.00 187
Actuarial (gain)/loss 6.14 15.87 (6.56) 12.67 8.91
Benefits paid (2.13) (1.80) (3.16) (1.84) (1.32)
Present value of DBO at the end 99.33 80.33 55.03 53.65 35.28
Post-Retirement M edical Benefit Plan (Unfunded)
& Million)
Asat 31t Asat 31% | Asat 31% | Asat 31¥ | Asat 31¢
Particulars March, March, March, March, March,
2016 2015 2014 2013 2012
Present value of DBO at beginning 55.22 29.60 - NA NA
Current Service Cost 10.01 6.40 29.60 NA NA
Interest Cost 4.46 2.76 - NA NA
Actuarial (gain)/loss (31.52) 16.57 0.08 NA NA
Benefits paid (0.09) (0.11) (0.08) NA NA
Present value of DBO at the end 38.08 55.22 29.60 NA NA
Changein thefair value of Asset during the year
Gratuity (Funded)
& Million)
Asat 31st Asat 31% Asat 31% | Asat 31% | Asat 31¢
Particulars March, March, March, March, Mar ch,
2016 2015 2014 2013 2012
Plan assets at beginning 69.66 44.94 45.18 29.05 21.43
Expected return on plan assets 5.63 4.18 3.62 247 1.77
Actuarial gain/(loss) 0.54 1.45 (0.70) 0.50 0.76
Employer contribution 7.55 20.89 - 15.00 6.41
Benefits paid (2.13) (1.80) (3.16) (1.84) (1.32)
Plan assets as at year end $ 81.25 69.66 44.94 45.18 29.05
Actual return on plan assets 6.17 5.63 2.92 2.97 2.53

$ Category-wise composition of plan assets is not available with the company, since the fund is managed by

LIC.
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Actuarial assumptions

Gratuity (Funded)
Asatdist | Asarant | Asaranr | Ao |
. sat 31
Particulars March, March, March, March March. 2012
2016 2015 2014 ' '
2013
Discount rate (per annum) 8.07% 8.08% 9.31% 8.00% 8.50%
Expected rate of return on plan assets 8.07% 8.08% 9.31% 8.00% 8.50%
(per annum)
Expected rate of escalation in saary 7.50% 7.50% 7.50% 7.50% 6.50%
(per annum)
Attrition 2.00% 1.00% 1.00% 1.00% | Not Available
Mortality tables Indian Assured Lives Mortality LIC (1994-
(2006-08) Ultimate 1996)
mortality
tables
Estimate of amount of contribution in 19.58 17.31 16.90 9.56 13.59
the immediate next year (IMillion)
Post-Retirement M edical Benefit Plan (Unfunded)
Asat 31st Asat 31% | Asat 31% | Asat 31% Asat 31%
Particulars March, Mar ch, March, March, March,
2016 2015 2014 2013 2012
Discount rate (per annum) 8.07% 8.08% 9.31% NA NA
Expected rate of return on plan assets NA NA NA NA NA
(per annum)
Expected rate of escalation in salary NA NA NA NA NA
(per annum)
Attrition 2.00% 1.00% 1.00% NA NA
Medical Cost inflation 3.00% 3.00% 3.00% NA NA
Mortality tables Indian Assured Lives Mortality (2006- NA NA
08) Ultimate
Estimate of amount of contribution in NA NA NA NA NA
the immediate next year (X Million)

The expected rate of return on plan assets is determined after considering several applicable factors such as
the composition of the plan assets, investment strategy, market scenario, etc. In order to protect the capital
and optimise returns within acceptable risk parameters, the plan assets are well diversified.

R Million)
‘ Asat 31st Asat 313 March,  Asat 31% March, Asat 31 ‘ Asat 31 ‘
Effect of a 1% March, 2016 2015 2014 March, 2013 March, 2012
change in Increa Decrea Increa BrsEass Increa BrmEass Increa Decrea Increa Decrea
healthcar e cost se by se se by by 1% by by 1% by se se by se
_ 1%  byl% 1% y L 1% y L 1% | byl% 1%  byl%
‘ Closingbdanceof ' \743 3065 6936 = 4445 3717 2383 NA NA NA NA ‘
obligation
Experience Adjustment
R Million)
Asat 31st Asat 31% Asat 31% | Asat 31% | Asat 31%
Gratuity (Funded) March, March, March, March, March,
2016 2015 2014 2013 2012
Present value of DBO 99.33 80.33 55.03 53.65 35.28
Fair value of plan assets 81.25 69.66 44.94 45.18 29.05
Funded status [Surplus/ (Deficit)] (18.08) (10.67) (10.09) (8.47) (6.23)
Experience gain / (loss) adjustments on (5.35) (3.3 (4.79) 2.36 314
plan liabilities
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26.3.

26.4.

Asat 31st | Asat 31% Asat 31% | Asat 31% | Asat 31
Gratuity (Funded) March, March, March, March, March,
2016 2015 2014 2013 2012
Experience gain / (loss) adjustments on 0.54 1.45 (0.70) 0.50 0.23
plan assets
R Million)
. : : Asat 31t | Asat 31% Asat 31 | Asat 31% | Asat 31
Post-Retlr(err?LtlmSg;cal A March, March, March, March, | March,
2016 2015 2014 2013 2012
Present value of DBO 38.08 55.22 29.60 NA NA
Fair value of plan assets NA NA NA NA NA
Funded status [ Surplus/ (Deficit)] NA NA NA NA NA
Experience gain / (loss) adjustments on (2.95) 8.25 (0.08) NA NA
plan liabilities
Experience gain / (loss) adjustments on NA NA NA NA NA
plan assets
(NA: Not Applicable)
Actuarial assumptionsfor Year ended | Year ended | Year ended | Year ended | Year ended
long-term compensated 31st March, | 31%March, | 31¥March, | 31%March, | 31% March,
absences 2016 2015 2014 2013 2012
Discount rate 8.07% 8.08% 9.31% 8.00% 8.50%
Salary escalation 7.50% 7.50% 7.50% 7.50% 6.50%
Attrition 2.00% 1.00% 1.00% 1.00% Not
Available

The discount rate is based on the prevailing market yields of Government of India securities as at the balance
sheet date for the estimated term of the obligations.

The estimate of future salary increases considered, takes into account the inflation, seniority, promotion,
increments and other relevant factors.

The Company provides for compensated absences to empl oyees which can be carried forward to future years.
Consequently based on Guidance on implementation of Accounting Standard 15 “Employee Benefits” (AS-
15), the Company has considered the benefits provided as other long term employee benefits.

Following amounts has been charged to the Statement of Profit and Loss

® Million)
Year ended 31st March, Year ended 31% Year ended 31% | Year ended 31% | Year ended 31%
2016 March, 2015 March, 2014 March, 2013 March, 2012
23.71 26.52 8.93 19.24 13.69

The company has introduced post-retirement medical benefit plan during the year 2013-14.

Disclosure as per Accounting Standard 17 — “Segment Reporting”

The Company operates presently in the business of city gas distribution. The Company earns revenue by
selling natural gas and does not earn revenue by transporting gas of third parties. There are no separate
reportable segments, other than selling of natural gas.

A. GAIL (India) Ltd. — Joint Venturer

B. BG AsiaPacific Holdings Pte. Ltd. (BGAPHPL) — Investing Company
(BG Energy Holdings Limited isthe Joint Venturer $).
$ with effect from November 2, 2015 BG Energy Holdings Limited has assigned the existing Joint
Venture Agreement between GAIL and BG Energy Holdings Limited, to BGAPHPL.

C. Key Management Personnel

Disclosures as per Accounting Standard 18 — “Related Party Disclosures™ are as follows:
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Year ended Year ended 31¢ Year ended Year ended Year ended
Particulars | 31st March, March. 2015 31% March, 31* March, 31% March,
2016 ' 2014 2013 2012
Managing Mr. Rajeev | Mr. Rajeev Kumar | Mr. V. C.|Mr. V. C.|Mr. V. C
Director Kumar Mathur | Mathur (from 29" | Chittoda Chittoda Chittoda
September 2014) and
Mr. V. C. Chittoda
(upto 29" September
2014)
Technical Ms. Susmita | Ms. Susmita | Mr. Allan | Mr. Allan | Mr. Allan
Director Sengupta Sengupta Perrin Perrin Perrin
(upto 14" Feb
2014) and
Ms.  Susmita
Sengupta (from
15" Feb 2014).
Details of transactions are as follows:
& Million)
Year Year Year Year Year
Particulars ended 31st | ended 31% | ended 31% | ended 31% | ended 31%
March, March, March, March, March,
2016 2015 2014 2013 2012
A. GAIL (India) Ltd.
Transactions
1. Purchase of Gas (Inclusive of | 13,024.72# | 12,276.14# | 12,027.15# 9,114.91 6,162.48
taxes)
# Refer Note No. 27.2(iv) and
27.2(v)
2. Secondment charges 4.69 4.37 4.02 4.27 491
3. Expenses Reimbursement - 0.14 0.35 0.39 0.38
4. Material given on Loan - - - 0.02 -
5. Materia purchased - - 1.56 - -
6. Expense Recovery 22.79 4.87 0.09 0.04 -
7.Leasehold land at Belapur returned - - - 13.45 -
back to GAIL (Refer note no.11)
8.Refundable  Security  Deposit 0.60 - - - -
Given
9. Others 0.25 0.13 - - -
Asat 31t | Asat31% | Asat31¥ | Asat31% | Asat 31%
Closing Balance March, March, March, March, Mar ch,
2016 2015 2014 2013 2012
10. Payable to / (Receivable from) 450.00 530.72 569.95 437.03 (133.17)
GAIL (India) Ltd. as at year end
(Net)
B. BG Energy Holdings Limited
(BGEH)
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26.5.

Year Y ear Y ear Year Y ear
Transactions ended 31st | ended 31% | ended 31% | ended 31% | ended 31%
March, March, March, March, March,
2016 2015 2014 2013 2012
1. Secondment charges (BGEPIL) 39.46 34.16 33.33 23.98 22.17
@
2. Expense Recovery (BGAPHPL) 22.79 4.87 - - -
3. Expense Recovery (BGEPIL) @ - 0.91 - - -
4. Expense Reimbursement - 0.01 - - -
(BGEPIL) @
(Ci:]?:f'u':j%;‘:"aﬁ”;;i onsonbehalf of | Asatdlst | Asat31 | Asat31 | Asat31% | Asat31%
BGEH) March, March, March, March, March,
5. Payable as at year end to: 2016 2015 2014 2013 2012
BGAPHPL 23.18 44.56 53.39 44.02 43.39
BGEPIL 3.39 2.92 50.91 21.26 -
Total 26.57 47.48 104.30 65.28 43.39
@ Debit notes raised by BG
Exploration and Production India
Limited (BGEPIL) on behalf of
BGEH for obligation performed.
C. Managerial Remuneration Year Year Year Year Year
ended 31st | ended 31% | ended 31% | ended 31% | ended 31%
March, March, March, March, March,
2016 2015 2014 2013 2012
Managerial Remuneration* 45.62 40.26 38.40 29.26 28.44
* Secondment charges included in 44.15 38.53 37.35 28.25 27.08
above Managerial Remuneration.
*Managerial Remuneration includes - - 12.68 8.72 7.13
payable to Technical Director,
pending for shareholders’
approval (Subseguently
approved).

Related party relationship is as identified by the Company and relied upon by the Auditors.

Disclosurefor leasesunder Accounting Standard 19 — “Leases”

(8 Company hastaken on lease few equipments/ machinesfor some CNG Retail Outlets. Lease charges
are dependent on sale of CNG at these outlets and hence there are no minimum |lease payments. The
term of the contract is one or two years, renewable at discretion of the Company. The contract does
not i mpose any restrictions concerning dividend, additional debt and further leasing. Lease payments
recognized in the Restated Summary Statement of Profit and Loss under “Miscellaneous Expenses”

(Note 25 - Restated Statement of Other Expenses) are as follows:

& Million)

Year ended 31st | Year ended 31% | Year ended 31% | Year ended 31% | Year ended 31%
March, 2016 Mar ch, 2015 March, 2014 Mar ch, 2013 Mar ch, 2012

24.68 24.15 18.75 12.83 13.47

(b) Company has taken certain vehicles under operating lease agreements. L ease payments recognized

in the Restated Summary Statement of Profit and Loss under “Miscellaneous Expenses” (Note 25 —
Restated Statement of Other Expenses) are as follows:

® Million)
Year ended 31st | Year ended 31% | Year ended 31% | Year ended 31% | Year ended 31%
March, 2016 March, 2015 March, 2014 March, 2013 March, 2012
132.01 109.83 84.60 51.48 45.06
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26.6.

(c) Company has entered into agreements for taking on leave and license basis certain residential/of fice
premises /godowns. All the agreements contain a provision for its renewal. Lease payments
recognised in the Restated Summary Statement of Profit and Loss under Rent (Note 25 — Restated
Statement of Other Expenses) are as follows:

® Million)
Year ended 31st March, | Year ended 31% | Year ended 31% | Year ended 31% | Year ended 31%
2016 March, 2015 March, 2014 March, 2013 March, 2012
101.88 100.43 97.84 78.43 74.76
(d) The future minimum lease payments of non-cancellable operating leases are as under:
& Million)
Asat 31% | Asat 31% | Asat 31¢ "
Particulars M’?;ﬂ 321;6 March, March, March, Mgf;: 321012
' 2015 2014 2013 '
Not |ater than one year 48.06 34.82 0.49 5.05 -
Later than one year but not later 35.72 - - - -
than five years
Later than five years - - - - -
Total 83.78 34.82 0.49 5.05 -
Earnings per Share (EPS)
Year ended | Year ended | Year ended | Year ended | Year ended
Particulars 31st March, | 31% March, | 31%March, | 31% March, | 31% March,
2016 2015 2014 2013 2012
a) Net profit after tax 3,086.87 3,010.01 2,972.49 2,985.06 3,077.43
atributable  to  equity
sharehalders (X Million)
b) Add : Interest on 5.55 1.32 - - -
Compulsorily Convertible
Debentures (post tax) X
Million)
¢) Adjusted Net profit after 3,092.42 3,011.33 2,972.49 2,985.06 3,077.43
tax attributable to equity
shareholders(a+ b) R
Million)
d) Weighted Average 8,93,41,600 | 89341600 | 893,41,600 | 893,41,600 | 8,93,41,600
Number of Equity Shares
€) Add: Effect of potential 92,65,819 92,52,738 92,52,738 92,52,738 92,52,738
equity shares on
conversion of CCD
f) Weighted Average 9,86,07,419 | 9,85,94,338 | 9,8594,338 | 9,85,94,338 | 9,85,94,338
number of Equity Shares
for computing Diluted
EPS(d + €)
g) EPS on profit for the year
ended )
Basic (a/d) 34.55 33.69 33.27 33.41 34.45
Diluted (c/f) (Refer note 27.8) 31.36 30.54 30.15 30.28 31.21
(Face value per shareX 10)
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26.7.  Unhedged Foreign Currency Exposure:
The year end foreign currency exposures that have not been hedged by a derivative instrument or
otherwise are as below:
Asat 31% March, Asat 31% March, 2015 Asat 31% March, Asat 31¥ March, 2013 | Asat 31% March, 2012
Sr. | Particulars Currency 2016 2014
No INR Forex INR Forex INR Forex INR Forex INR Forex
® Million) ® Million) ® Million) ® Million) ® Million)
A Icn?glcflils usD 9.57 | 144,312 6.52 | 104,153 15.62 | 259,935 16.22 | 298,207 12.04 | 235,003
NzD - - 6.82 | 131,635 - - - -
GBP - - - - 0.66 8,028 - -
EUR - - - 0.58 8,386 0.34 4,950
Secondme
B | nt GBP 50.84 | 534,703 49.44 | 534,703 53.39 | 534,729 44,02 | 534,729 43.39 | 530,463
Expenses
Import  of
C | Goodsand usD 2.04 30,791 5.79 92,543 7.19 | 119,673 7.98 | 146,711 6.79 | 132,809
Services
27  Additional information to the financial statements

27.1. Capital and other commitments

(i)

(i)

27.2.

Estimated amount of contracts to be executed on capital account and not provided for (net of
advances) are asfollows :

® Million)
Asat 31% March, Asat 31% Asat 31% Asat 31% Asat 31%
2016 March, 2015 March, 2014 March, 2013 March, 2012
2,111.51 1769.07 1,995.91 2,413.36 1,928.66

All term contracts for purchase of natural gas with suppliers, has contractual obligation of “take
or pay” for shortfall in contracted Minimum Guaranteed Quantity (MGQ) as specified in
individual contracts. Estimation of these MGQ commitments is dependent on nomination of
quantity by suppliers and actua purchase by the company. As both the factors “quantity
nomination by supplier” and “quantity to be purchased by the company”, are not predictable,

MGQ commitment is not quantifiable.

Contingent Liabilities (to the extent not provided for)

Claims against the Company not acknowledged as debts in respect of which the Company does not
expect outflow of resources:

Million)
Asat 31% March, Asat 31% March, Asat 31% Asat 31% March, Asat 31%
2016 2015 March, 2014 2013 March, 2012
2,819.55 2,5632.24 2,160.04 1,067.05 1,586.34
These claimsinclude:
(i) Claims disputed by the Company relating to issues of applicability:
& Million)
Asat 31% Asat 31% Asat 31% Asat 31% Asat 31%
Particulars March, March, March, March, March,
2016 2015 2014 2013 2012
a) Excise Duty 1,600.69 1,417.84 1,191.96 949.59 843.28
b) Service Tax 51.70 83.20 79.18 73.21 694.16
¢) Saes Tax / Input 44.89 33.34 12.44 - -
VAT credits
d) Income Tax 5.49 7.49 12.18 11.66 6.87
Total 1,702.77 1,541.87 1,295.76 1,034.46 1,544.31
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27.3.

Future cash outflows in respect of above matters are determinable only on receipt of judgments /
decisions pending at various forums/ authorities.

(i)

(iii)

(iv)

v)

(vi)

(vii)

Central/State/Local Authority property taxes, lease rents, pipeline related re-instatement
charges etc. claims disputed by the Company relating to issues of applicability and
determination:

® Million)
Asat 31% Asat 31 Asat 31% Asat 31% Asat 31% March,
March, 2016 | March, 2015 | March, 2014 | March, 2013 2012
19.10 14.26 31.86 23.51 26.17
Third party/other claims arising from disputes relating to contracts, aggregating to :
® Muillion)
Asat 31% Asat 31% Asat 31% Asat 31% Asat 31%
March, 2016 March, 2015 | March, 2014 March, 2013 March, 2012
15.72 42.14 40.20 3.48 10.75

Demand from GAIL (India) Limited in respect of additional transportation tariff for the period
from November 2008 to year end are as follows:

& Million)
Asat 31% Asat 31% Asat 31% Asat 31% Asat 31%
March, 2016 March, 2015 March, 2014 March, 2013 March, 2012
1,073.56 927.75 787.11 - -

In respect to this, the company had filed a petition with PNGRB. PNGRB has set aside the
petition vide web hosted order dated October 15, 2015. The company then filed a petition on
November 05, 2015 with the High Court of Delhi. High Court of Delhi vide order dated
November 30, 2015 has advised the company to prefer an appeal before Appellate Tribunal for
Electricity (APTEL) — Appellate Authority of PNGRB. Accordingly, the company has filed an
appeal before APTEL on January 21, 2016. Based on the legal opinion, the Company contends
that the same is not payable and the Company does not expect outflow of resources.

Claimsraised by GAIL (India) Limited during the year ended 31st March, 2016 in respect of
differential price for supplies over and above alocation ¥5.04 Million (Previous years INil).

Claims from consumers not acknowledged as debts are as follows:

® Muillion)
Asat 31% Asat 31% Asat 31% Asat 31% Asat 31%
March, 2016 March, 2015 March, 2014 | March, 2013 March, 2012
3.36 6.22 5.11 5.60 5.11

Liability on account of revision of trade margin as per contract with Oil Marketing Companies
with effect from 1% January 2015 is yet to be determined in view of undergoing negotiations.

Disclosure required under Micro, Small and Medium Enterprises Development Act, 2006 (“the Act”)

areasfollows:
R Million)
- Asat 31% Asat 31% | Asat 31% | Asat 31¥ | Asat 31%
NO‘ Particulars March, March, March, March, March,
; 2016 2015 2014 2013 2012
(i) | Principal amount
remaining unpaid to any
supplier as at the end of
the accounting year
a) Trade Payables 17.85 26.61 13.02 10.11 7.31
b) Capital Creditors 41.35 18.06 17.14 28.12 25.20
(ii) | Interest due thereon
remaining unpaid to any i i i ) )
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Asat 31% Asat 31% | Asat31% | Asat 31 | Asat 31%
Particulars March, Mar ch, Mar ch, March, March,
2016 2015 2014 2013 2012

supplier as at the end of
the accounting year

(iii) | The amount of interest
paid by the company in
terms of section 16 of the
Micro, Small and Medium
Enterprises Development
Act, 2006, along with the
amount of the payment
made to the supplier
beyond the appointed day
during the accounting year

(iv) | Theamount of interest due
and payable for the period
of delay in making
payment (which have been
paid but beyond the
appointed day during the - - - - -
year) but without adding
the interest specified under
the Micro, Smal and
Medium Enterprises
Development Act, 2006

(v) | The amount of interest
accrued and remaining
unpaid at the end of the
accounting year

(vi) | The amount of further
interest remaining due and
payable even in the
succeeding years, until
such date when theinterest
dues above are actualy
pad to the small
enterprise, for the purpose
of disdlowance of a
deductible  expenditure
under section 23 of the
Micro, Small and Medium
Enterprises Development
Act, 2006

The above information regarding Micro, Small and Medium Enterprises has been determined on the basis
of information available with the Company. This has been relied upon by the Auditors.
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27.4.

Additional information pursuant tothe Part |1 of Schedulelll tothe Companies Act, 2013.
R Million)

Sr.
no.

Particulars

Year ended
31st March,
2016

Year ended
31% March,
2015

Year ended
31% March,
2014

Year ended
31% March,
2013

Year ended
31 March,
2012

Payments to Auditors

To Statutory Auditors
(included in
Miscellaneous
Expenses - Refer Note
25) excluding Taxes
For Audit

For Other Services
[The above expenses
excludes Professional
feesin respect of Initial
Public Offer (IPO)
%6.60 Million for the
year ended March 2016
(Year ended March
201534.20 Million)
excluding taxes, to be
borne by promoters]
Reimbursement of
expenses

[The above expenses
excludes
Reimbursement of
Expenses in respect of
Initial Public Offer
(IPO) %0.05 Million for
the year ended March
2016 (Y ear ended
March 2015 %0.02
Million) excluding
taxes, to be borne by
promoters]

3.25
0.20

2.50
0.23

0.02

2.30
0.15

0.03

2.30
0.30

0.03

2.00
0.10

0.03

Value of Importson CIF
Capital Goods
Stores and Spares

77.05

45.34

109.07
7.19

80.09
15.40

55.64
12.52

Expenditure in Foreign
Currency

Secondment Expenses
Travelling Expenses
Erection Charges

Legal and Professiona
Charges
Others

1.01

2.63

0.04
0.15

121

0.35
0.66
7.20

0.75

22.17
0.85
7.77

112
0.48

iv. Remittance in foreign currency on account of dividend to anon-resident shareholder, BG AsiaPacific
Holding Pte. Ltd., Singapore on 4,44,49,960 equity shares are as follows:

® Million)

Year ended 31st
March, 2016

Year ended 31%
Mar ch, 2015

Year ended 31%
Mar ch, 2014

Year ended 31%
March, 2013

Year ended 31%
March, 2012

777.87

777.87

777.87

666.75

386.72
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V. CSR Expenditure:

® Million)
Year ended | Year ended | Year ended | Year ended
Particulars vear ended SISt | a1sMarch, | 31% March, | 31% March, | 31 March,
' 2015 2014 2013 2012
a. Gross amount required to be spent 88.90 89.22 NA NA NA
by the Company
b. Amount spent on :
i. Construction/acquisition of . .
asset Nil Nil NA NA NA
ii. aObn purposes other than (i) 46.02 o4 45 NA NA NA
ove
(NA : Note Applicable)
vi. Value of Storesand Spares Consumed
Year ended 31st Year ended 31% | Year ended 31% | Year ended 31% | Year ended 31%
: March, 2016 March, 2015 March, 2014 March, 2013 March, 2012
Particulars z z z z
illi 0, 0, 0, 0, 0,
IMillion 1% 1 yriiion | % | milion | % | mitlion | ? | Mmillion | *
Imported 8.59 4 7.17 4 10.70 7 18.31 13 17.42 14
Indigenous 228.49 96 173.79 96 133.05 93 12511 87 104.11 86
Total 237.08 100 180.96 | 100 143.75 | 100 143.42 | 100 12153 | 100
vii. Information relating to Gas Distribution Activities
R Million)
Year ended Year ended Year ended | Year ended | Year ended
Particulars 31st March, 31% March, 31 March, | 31*March, | 318 March,
2016 2015 2014 2013 2012
Purchase of Natural Gas 12,306.70 12,983.94 11,453.45 8,124.74 6,193.06
Sale of Natural/Compressed Gas
(Net of VAT) 22,721.62 22,745.64 20,352.31 16,342.66 14,198.03
Captive Consumption (Including 24.05 29.94 19.49 10.02 3.08
VAT)
Closing Stock of Natural Gas 3.80 4.52 3.67 2.58 227
viii. Information relating to Trading Items
R Million)
Particulars Year ended 31st | Year ended 31% | Year ended 31% | Year ended 31% | Year ended 31%
March, 2016 March, 2015 March, 2014 March, 2013 March, 2012
Opening Stock - - - - 0.19
Purchase 13.61 4.08 10.41 7.22 19.80
Sale (Net of VAT) 14.89 4.68 12.43 8.30 22.52
Closing Stock - - - - -
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217.5.

27.6.

21.7.

27.8.

Dividend details:

Year ended mgi(eeciar31$ Year ended | Year ended mc\i(eeziarSls‘
Particulars 31st March, March 31* March, | 31% March, March
2016 2015 2014 2013 2012
Proposed Dividend 1,563.48 1,563.48 1,563.48 1,563.48 1,340.12
Million)
Rate of Dividend (%) 175 175 175 175 150
Dividend per Equity Share 17.50 17.50 17.50 17.50 15.00
)
Specia Dividend per share 7.50 7.50 7.50 7.50 10.50
included above ()

During the year ended March 31, 2015, the Company has reassessed useful life of tangible fixed assets as
per the useful life specified in the Companies Act, 2013. Based on current estimates, depreciation of
%23.17 million in respect of assets whose useful life is Nil as on April 01, 2014 (net of tax of ¥11.94
million) have been adjusted against the opening surplusin the Statement of Profit and Loss. As aresult of
the change, the charge on account of the depreciation for the year ended March 31, 2015 was lower by
¥30.64 million as compared to the charge based on useful life estimated in earlier periods.

The Foreign Investment Promotion Board (FIPB) through its approval had alowed the Company to
continue with the arrangements of foreign equity participation up to 50% in the paid up capital of the
Company until December 2006. This approval was subject to the condition that the Company would be
required to bring an Initial Public Offer (IPO) to divest the sharehol ding of the promoters to 35% each as
per the Joint Venture Agreement. Further, FIPB vide its letter dated January 02, 2015 conveyed the
approval of Government of India to the proposal of the Company regarding amendment of approval to
record revised shareholding structure of the Company subject to compliance of certain conditions. FIPB
has also conveyed that compounding would be needed by Reserve Bank of India (RBI) for non-
compliance of divestment conditions during the period January, 2007 to 12.03.2008. RBI, vide order dated
February 10, 2016, has approved the compounding application filed by the company for non-compliance
of disinvestment condition. Compounding charges levied by RBI is¥ 0.79 Million and the same is paid
by the company on February 18, 2016. The proposed IPO and the shareholding post IPO will have to be
in compliance with the aforesaid | etter.

During the year ended 31% March, 2015, existing shareholders were offered 94,92,545 Unsecured
Compulsorily Convertible Debentures (CCDs) (Face Vaue10/- each), on arights basisin the proportion
of 17 (seventeen) Unsecured CCDs for every 160 (one hundred and sixty) equity shares of face value of
%10 each held on following terms and conditions:

(@) Each Unsecured CCD issued under the Rights Issue shall be compulsorily and automatically
convertibleinto one fully paid up Equity Share (i) on the expiry of 2 years from the date of allotment
of the Unsecured CCDs; or (ii) during seven days prior to the date of the filing of the Red Herring
Prospectus with [Registrar of Companies, Mumbai at Maharashtra (“RoC”)] whichever is earlier, in
the event the Company proposes an initial public offering either by way of a fresh issue of Equity
Shares by the Company or an offer for sale by the existing shareholders or both, without any
application or any further act on the part of the holder of the Unsecured CCDs. There shal be no
redemption of the Unsecured CCDs. The conversion price would be adjusted for any bonus or rights
issue made by the Company prior to the conversion date.

(b) Interest at the rate of 9.0% per annum on the face value of the Unsecured CCDs will be payable
annually on the Unsecured CCDs from the date of allotment of the Unsecured CCDs up to the date
prior to the date of conversion of Unsecured CCDs into equity shares of the Company.

Application for Subscription for 94,36,178 Unsecured CCDs (Comprising of 46,920 Unsecured CCDs as

their rights entitlement and 93,89,258 Unsecured CCDs were applied as additional Unsecured CCDs over
and above their rights entitlement) was received from Government of Maharashtra (GOM), and
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accordingly 94,36,178 Unsecured CCDs were alotted to GOM and the balance 56,367 Unsecured CCDs
have been cancelled.

27.9. Previousyears’ figures

Previous years’ figures have been regrouped / reclassified wherever necessary to correspond with the
current period’s classification / disclosure.

For and on behalf of the Board of Directors

Rajeev Mathur Akhil Mehrotra

M anaging Dir ector Director

SM Ranade Alok Mishra

Chief Financial Officer Company Secretary
Place: Mumbai Place: Delhi
Date: May 30, 2016 Date: May 30, 2016
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ANNEXURE -V

Summary Statement of Adjustmentsto Audited Financial Statements

T Million

Summary Statement of

For theyear ended

Adjustments to Audited

S SRR 31-03-2016 31-03-2015 31-03-2014 31-03-2013 31-03-2012
Net Profit after taxation

(as per audited accounts) 3,086.87 3,010.01 2,972.49 2,985.06 3,077.43
Adjustments for restatement

of Profit and Loss - - - - -
Adjusted Profits 3,086.87 3,010.01 2,972.49 2,985.06 3,077.43

For Deloitte Haskins & Sells
Chartered Accountants

Rupen K. Bhatt

Partner

Place: Mumbai
Date: May 30, 2016

For and on behalf of the Board of Directors

Rajeev Mathur Akhil Mehrotra
Managing Director Director
SM Ranade Alok Mishra

Chief Financial Officer Company Secretary

Place: Delhi
Date: May 30, 2016
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ANNEXURE - VI

Restated Statement of Accounting Ratios

For theyear ended

Particulars
31-03-2016 31-03-2015 31-03-2014 31-03-2013 31-03-2012
Earnings Per Share (Equity
Shares, Par Vaue of ¥10/- each)
(Refer note 26.6)
Basic }) 34.55 33.69 33.27 33.41 34.45
Diluted R) 31.36 30.54 30.15 30.28 31.21
Return on net worth % 20.20% 21.39% 22.92% 25.24% 28.84%
Net asset value per equity share () 171.03 157.54 145.17 132.37 119.43
Weighted average number of 8,93,41,600 8,93,41,600 8,93,41,600 8,93,41,600 8,93,41,600
equity shares outstanding during
the year for calculation of Basic
Earnings per Share
Weighted average number of | 9.86,07,419 9,85,94,338 9,85,94,338 9,85,94,338 9,85,94,338
equity shares outstanding during
the year for calculation of Diluted
Earnings per Share
Refer note 26.6 and 27.8
X million
For the year ended
Particulars
31-03-2016 31-03-2015 31-03-2014 31-03-2013 31-03-2012
Net profit after tax as restated,
attributabl e to equity shareholders 3,086.87 3,010.01 2,972.49 2,985.06 3,077.43
Add : Interest on Compulsorily
Convertible Debentures (post tax) 5.55 1.32 - - -
Adjusted Net profit after tax as
restated, attributable to equity
shareholders for calculation of
Diluted Earnings per Share 3,092.42 3,011.33 2,972.49 2,985.06 3,077.43
Share Capital at the end of the
year 893.42 893.42 893.42 893.42 893.42
Reserves and Surplus, as restated
at the end of the year 14,386.33 13,181.23 12,076.16 10,932.86 9,777.00

1 Theratios on the basis of Restated financial information have been computed as below:

Basic Earnings per share )

Diluted Earnings per share (%)

Return on net worth (%)

Net Asset Vaue (NAV) per
equity share )

Net profit after tax as restated, attributable to equity shareholders

Weighted average number of equity shares outstanding during the year

Adjusted Net profit after tax as restated, attributable to equity shareholders for
calculation of Diluted Earnings per Share

Weighted average number of dilutive equity shares outstanding during the year

Net profit after tax as restated, attributable to equity sharehol ders

Net worth* asrestated, including Share Capital and Reserves and surplus, as restated

at the end of the year

Net worth* as restated, including Share Capital and Reserves and surplus, as restated

at the end of the year
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Number of equity shares outstanding at the end of the year

*Net worth is defined under Section 2(57) of the Companies Act, 2013

2 Earnings per share calculations are done in accordance with Accounting Standard 20 “Earnings Per Share” issued by the
Institute of Chartered Accountants of India.

For Deloitte Haskins & Sells For and on behalf of the Board of Directors
Chartered Accountants

Rajeev Mathur Akhil Mehrotra
Rupen K. Bhatt Managing Dir ector Director
Partner

SM Ranade Alok Mishra

Chief Financial Officer Company Secretary
Place: Mumbai Place: Delhi
Date: May 30, 2016 Date: May 30, 2016
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ANNEXURE - VII

RESTATED STATEMENT OF CAPITALISATION

I Million
Particulars Asat

31-03-2016 31-03-2015 | 31-03-2014 | 31-03-2013 | 31-03-2012
Long-term  borrowings  (Including
current maturities) 138.12 155.88 79.83 98.33 104.71
Shareholders funds
- Share Capital 893.42 893.42 893.42 893.42 893.42
- Reserves & Surplus 14,386.33 13,181.23 12,076.16 10,932.86 9,777.00
Total Shareholder'sfunds 15,279.75 14,074.65 12,969.58 11,826.28 10,670.42
Debt/Equity before public offering 0.01 0.01 0.01 0.01 0.01
Debt/Equity after public offering * * * * *

* The post issue details have not been provided as the issue price of the shareis not known at the date of the report.

For Deloitte Haskins & Sells For and on behalf of the Board of Directors

Chartered Accountants

Rajeev Mathur Akhil Mehrotra
Rupen K. Bhatt Managing Director Director
Partner

SM Ranade Alok Mishra

Chief Financial Officer Company Secretary

Place: Delhi
Date: May 30, 2016

Place: Mumbai
Date: May 30, 2016
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ANNEXURE - VI11

Mahanagar Gas Limited

Restated Statement of Tax Shelters

D T Million
For theyear ended
Particulars

31.03.2016 | 31.03.2015 | 31.03.2014 31.03.2013 | 31.03.2012
Profit Before Tax-As Restated (A) 4,686.49 4,492.94 4,417.83 4,423.54 4,539.69
Notional Tax Rate (B) 34.608% 33.990% 33.990% 32.445% 32.445%
Tax as per Notiona rate on Profit
(© 1,621.90 1,527.15 1,501.62 1,435.22 1,472.90
ADJUSTMENTS
Tax Impact of Permanent
Differences dueto:
Investment Income (51.98) (81.97) (76.09) (64.91) (42.35)
Expenses disallowed / (allowed) 23.58 32.44 7.56 5.65 8.43
Total Tax impact on Per manent
Difference (D) (28.40) (49.53) (68.53) (59.26) (33.92
Tax impact on Temporary
Difference dueto:
Difference between book balance (152.27) (143.86) (106.28) (105.80) (81.39)
and tax balance of fixed assets.
Disallowances under Section 43 B 0.24 16.74 16.47 5.02 452
of the Income Tax Act, 1961
Income Taxable as per ICDS 5.29 - - - -
Other (Provision for doubtful
debts, Deposits, Inventory etc.) (1.26) 2.99 (0.23) (2.73) 6.88
Total Tax impact of Timing
Difference (E) (148.00) (124.13) (90.04) (103.51) (69.99
Net Adjustment F= (D+E) (176.40) (173.66) (158.57) (162.77) (103.91)
Adjusted Tax Liability (C+F) 1,445.50 1,353.49 1,343.05 1,272.45 1,368.99
Total Tax as per Return of * 1,353.49 1,343.05 1,272.45 1,368.99
Income

*Return of income yet to be filed

For Deloitte Haskins & Sells For and on behalf of the Board of Directors

Chartered Accountants

Rajeev Mathur Akhil Mehrotra
Rupen K. Bhatt M anaging Dir ector Director
Partner

SM Ranade Alok Mishra

Chief Financial Officer Company Secretary

Place: Delhi
Date: May 30, 2016

Place: Mumbai
Date: May 30, 2016
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MANAGEMENT’S DISCUSSION AND ANALY SIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATION OF THE COMPANY

You should read the following discussion of our financial condition and results of operations together with our
restated financial information which isincluded in this Red Herring Prospectus. The following discussion and
analysis of our financial condition is based on our restated financial statements for the years ended March 31,
2014, March 31, 2015 and March 31, 2016, including the related notes and reports, prepared in accordance with
Indian GAAP and included in this Red Herring Prospectus. Our restated financial statements have been derived
from our audited financial statements. Indian GAAP differsin certain material respects from IFRS, U.S GAAP
and GAAP in other countries. Accordingly, the degree to which our Restated Financial Satements beginning on
page 174 of this Red Herring Prospectus will provide meaningful information to a prospective investor in
countries other than India is entirely dependent on the reader’s level of familiarity with Indian GAAP. Further,
with effect from April 1, 2016, we are required to prepare our financial statements in accordance with Ind AS.
Given that Ind AS is different in many respects from Indian GAAP under which our financial statements are
currently prepared, our financial statements for the periods beginning on or after April 1, 2016 may not be fully
comparable to our historical financial statements. See also "Risk Factor — Public companiesin India, including
us, are required to prepare financial statements under Ind AS with effect from April 1, 2016 which differ in
material respects from present Indian GAAP which is applicable to the Company till March 31, 2016 and to
compute Income Tax under the Income Computation and Disclosure Standards (the “ICDS””) with effect from
April 1, 2015. Thetransition to ICDS has impacted the income computation and tax liability of the company for
the year ended March 31, 2016. The transition to Ind ASwill have a material impact on the presentation of our
financial statements for periods beginning on or after April 1, 2016 and may require us to restate our historical
financial statements included in this Red Herring Prospectus, as a result of which we may be materially and
adversely affected.” beginning on page 32. This discussion contains forwar d-looking statements and reflects our
current views with respect to future events and financial performance. Actual results may differ materially from
those anticipated in these forward-looking statements as a result of certain factors such as those described under
“Risk Factors™ and “Forward Looking Statements’™ on pages 18 and 17, respectively, and elsewhere in this Red
Herring Prospectus. We prepare our financial statements in accordance with Indian GAAP, which differs in
material respectsfromIFRSand U.S GAAP.

We are one of the largest city gas distribution (“CGD”) companies in India (Source: CRISIL — CGD Report
December 2014). We have more than 20 years of experience in supplying natural gasin Mumbai and are presently
the sole authorised distributor of compressed natural gas (“CNG”) and piped natural gas (“PNG”) in Mumbai, its
Adjoining Areas and the Raigad district in the state of Maharashtra, India. We are promoted by GAIL and
BGAPH, each of who holds 45.00% of our Equity Shares. GAIL isaMaharatna public sector undertaking and the
largest natural gas transmission company in India (Source: Ready Reckoner, Snapshot of India’s Oil & Gas data,
November, 2014, Petroleum Planning & Analysis Cell, MOPNG). BGAPH is headquartered in Singapore and isa
part of the Shell Group, an international exploration and production and LNG group of companies. On February
15, 2016, Royal Dutch Shell plc (“Shell”) completed the acquisition of BG Group plc (now known as BG Group
Limited) and its subsidiaries, and accordingly Shell has become the ultimate holding company of all the BG Group
companies, including that of BGAPH.

We distribute CNG for use in motor vehicles and PNG for domestic household use as well asfor commercial and
industrial use. Asat March 31, 2016, we supplied CNG to over 0.47 million vehicles through our network of 188
CNG filling stations, and provided PNG connection to approximately 0.86 million domestic households, over
2,866 commercial and 60 industrial consumers in Mumbai and its Adjoining Areas. For Fiscal 2016, our CNG
and PNG businesses accounted for 74.21% and 25.79%, respectively, of the total volume of natural gas sold, and
71.05% and 28.95%, respectively, of our total gas sales revenue.

We operate in Mumbai, the second largest city in India and one of the most populous citiesin the world (Source:
World Urbanisation Prospects, United Nations, Department of Economic and Social Affairs, Population Division
(2014)). As per the census carried out in 2011, Mumbai had a population of 12.44 million and comprised of 2.71
million households (Source: Economic Survey of Maharashtra 2014-2015 dated March 17, 2015) and as of July
2015, there were approximately 6.7 million motor vehiclesin Mumbai, Thane region and Panvel region (Source:
Mumbai Transport Commissioner’s office). Additionally, the number of CNG operated motor vehicles has grown
steadily at a CAGR of 13.75% from March 31, 2009 to March 31, 2016 in Mumbai and its Adjoining Areas
(Source: PNGRB submissions). We believe that there is significant growth potential for our business in Mumbai
and its Adjoining Areas due to the (i) anticipated growth in the number of CNG operated vehicles considering the
current cost effectiveness of CNG as a fuel, (ii) potential growth in the number of households in our areas of
operation and (iii) on commencement of gas supply to consumersin the Raigad district.
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As per the MOPNG Guidelines, we have access to cost effective domestic natural gas equal to 110% of our CNG
and domestic PNG requirements (such customers are classified under the “Priority Sector”). This domestic
natural gas is currently sold to us at US$ 3.06/ MMBTU (GCV), which is significantly lower than the current
market price of imported natural gas, for supply exclusively to the Priority Sector. Our Priority Sector sales
accounted for 84.14%, 85.03% and 85.58% of our total sales volumein Fiscal 2014, Fiscal 2015 and Fiscal 2016,
respectively. For our industrial and commercial PNG consumers, we source regasified liquefied natural gas
(“RLNG”) from a number of sources, both on term and spot basis. The price at which we sell natural gas to our
customers is not regulated and we generally are able to pass on an increase in the cost of natural gas to our
customers.

We distribute natural gas through an extensive CGD network of pipelines, for which we have the exclusive
authorisation to lay, build, expand and operate the CGD network in accordance with the Petroleum and Natural
Gas Regulatory Board (Exclusivity for City or Local Natural Gas Distribution Network) Regulations, 2008 (the
“PNGRB Regulations”) in Mumbai until 2020, its Adjoining Areas until 2030 and the Raigad district until 2040
(the “Infrastructure Exclusivity”). As at March 31, 2016, we had a supply network of over 4,646 kms of
pipelines, including approximately 4,231 kms of polyethylene pipeline (“PE pipeline”) and 415 kms of steel
pipeline, and 188 CNG filling stations. Our network of 188 CNG filling stations includes stations owned and
operated by us, oil manufacturing companies (“OM Cs”), private parties or situated at bus depots of state transport
undertakings. We believe that there are significant entry barriersfor competitorsto enter into our area of operation,
such as our infrastructure exclusivity, the requirement of large investments to establish a natural gas distribution
network, lead time in the allocation of domestic natural gas and obtaining the required regulatory approvals.

We have won several awards for our contribution to society and our commitment towards health and safety. Our
awards include the Greentech CSR Award, Gold Category at the 2014 Greentech Environment and CSR Awards
for outstanding achievement in Corporate Social Responsibility in the CGD sector and the Gold Award in the
CGD Sector at the 5" Annual Greentech CSR Award in 2015 for outstanding achievement in CSR. Our
commitment to health and saf ety has also been recognised by the National Safety Council for merit in industrial
safety in 2012 and also at the Greentech Safety Awards for outstanding achievements in safety and environment
management in 2013. We have aso been awarded the Golden Peacock Award for CSR, 2015 and the Rashtra
Vibhushan Award in 2015 for outstanding contribution for National Economic & Social Development.

Significant factors affecting our results of operations

The following is a discussion of certain factors that have had, and continue to have, a significant effect on our
financial results:

Availability, allocation and pricing of domestic natural gas

The MoPNG, Government of India allocates natural gas to CGD entities through guidelines issued and updated
periodically (the “MoPNG Guidelines”). The natural gas is first allocated to GAIL which then supplies the natural
gas to the respective CGD entities. The MoOPNG Guidelines, revised in February 2014, increased allocation of
natural gasto GAIL for supplying to CGD entities for domestic use (PNG) and for use in motor vehicles (CNG).
Such increased allocation is expected to meet the full requirement of all CDG entities. The MoPNG Guidelines
were further revised in August 2014, authorising GAIL to supply natural gas 10% over and above the 100%
requirement of domestic consumption of PNG and CNG of each CGD entity, calculated as per the last half yearly
consumption by such CDG entity. We have also been alocated an additional tranche of natural gas from Panna
Mukta and Tapti fields. With effect from June 1, 2016, we have been alocated 2.17 MM SCMD of natural gas, of
which 0.50 MMSCMD is sourced pursuant to the PMT Agreement and 1.67 MMSCMD is sourced pursuant to
the Domestic Natural Gas Agreement. We have also entered into the GS Agreement with GAIL for supply of 0.15
MMSCMD of RLNG on afirm basis and 0.15 MMSCMD of RLNG on a falback basis. For further details of
these agreements, see “Our Business— Key Provisions of our Natural Gas Sourcing Agreements” on page 115.

The price of domestic natural gasallocated by the MoPNG is determined as per the Pricing Guidelines, al so known
as the administered price mechanism (“APM ™). The price of domestic natural gas is presently US$ 3.06/MMBTU
on GCV basis. Thispriceisapplicabletill September 30, 2016. Natural gas from the Panna Mukta fields has been
alocated at a price of US$5.73/ MMBTU on NCV basis and from the Tapti fields has been all ocated at a price of
US$5.57/ MMBTU on NCV basis. We believe the price of domestic natural gas is significantly lower than the
market price of imported natural gas. In the event that supply of domestic natural gasis not available, we would
be compelled to import natural gas, which could adversely affect our business and profitability.
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The volumes of natural gas purchased under Domestic Natural Gas Agreement, the PMT Agreement and the GS
Agreement for the last three Fiscals are:

(in MMSCMD)
Particulars Fiscal 2016 Fiscal 2015 Fiscal 2014
Domestic Natural Gas Agreement 161 1.56 1.83
PMT Agreement 0.52 0.43 -
GS Agreement 0.15" 0.12" -

*Under previous term agreement.
**|ncludes gas purchased under previous term agreement.

The purchase cost (including transportation charges) of gas under the Domestic Natural Gas Agreement and PMT
Agreement during the last three Fiscals are as under:

\ Particulars \ For Fiscal 2016 \ For Fiscal 2015 \ For Fiscal 2014

\ Purchase cost \ 9,129.63" \ 8,038.83? \ 5,935.23° \
1 Net of VAT credit of &1,141.23 million, respectively
2 Net of Service tax credit and VAT credit of &19.74 million and 1,007.34 million, respectively.

3 Net of Service tax credit and VAT credit of &2.61 million and &742.23 million, respectively.

Changes in the allocation methodology, Pricing Guidelines or the variables used in the Pricing Guidelines are
significant factors affecting our results of operations.

Sale price of natural gas

The price at which we sell CNG and domestic PNG is predominantly affected by fluctuations in the cost price of
domestic natural gas and variation of the Indian Rupee against the United States Dollar. For instance, we had
increased the sale price of CNG by ¥ 4.50/kg and of domestic PNG by Rs 2.49/ scm due to an increase in the
domestic natural gas price from US$ 3.78/ MMBTU on GCV basis to US$ 5.05/MMBTU on GCV basis in
November 2014. With effect from April 2016, the price of domestic natural gas has decreased to US$
3.06/MMBTU (GCV), which we believe is partly due to a decrease in global crude prices. Asthe price at which
we sell natural gasto our customersis not regulated, we have been able to pass on any additional cost incurred by
us in sourcing natural gas. However, there is usualy a time lag between us incurring additional cost for gas
procurement and passing such increase in costs on to our customers. Moreover, the price of domestic natural gas
and RLNG that we purchase is denominated in United States Dollars but we sell natural gasin Indian Rupees. We
adjust the sale price of natural gas to account for any change in the foreign exchange rate between the United
States Dollar and the Indian Rupee; however, such revision has historically had atime lag as aresult of the nature
of our business. Consequently, any depreciation of the Indian Rupee against the United States Dollar would
adversely affect our results of operations.

Natural gas pricesrelative to price of alternate fuels

A key driver for the demand for natural gasisits cost advantage compared to alternate fuels. The price a which
we sell natural gasisbenchmarked to the price of alternate fuelsas petrol, diesel, other liquid fuel and LPG. Prices
of dternate fuels are linked to the price of crude ail. In the past, international crude prices had increased
significantly with brent crude reaching US$ 128.14 per barrel as of March 13, 2012; however, the brent crude
prices have recently decreased significantly to US$ 36.75 per barrel as of March 31, 2016 (Source: U.S. Energy
Information Administration). Any decrease in the prices of alternate fuels prices may adversely impact the demand
for natural gas and correspondingly affect our results of operations.

Moreover, the price at which we sell gasto our customersis determined on the basis of certain factors such asthe
cost of procurement of natural gas, transmission cost and our business margin. Any increases in the price of
procurement of natural gas would also have an adverse impact on the sale price of the gasto our customers, which
could also impact our results of operations.

Size, growth, demography and economy of area of our operations
Presently, we are the sole authorised CGD entity for distribution of CNG and PNG in Mumbai and its Adjoining
areas and the Raigad district. We operate in Mumbai, the sixth most populous cities in the world and the second

largest metropolitan city of India, and its Adjoining Areas, with a population of 20.74 million and with three
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million households (Source: Economic Survey of Maharashtra 2013-2014). We distribute natural gas to our
customers through pipelines for which we haveinfrastructure exclusivity, which isvalid till 2020 for Mumbai and
till 2030 for its Adjoining Areas. Recently, we have won the bid for infrastructure exclusivity for 300 monthsin
the Raigad District in Maharashtra, to lay, build, expand and operate a CGD network covering an area of about
6,800 sg. kms, with effect from April 01, 2015 to 2040.

We also seek to further expand our operations to new markets through the extension and expansion of our gas
distribution network. We intend to increase our penetration in our existing area of operations by adding new
customers for CNG, domestic PNG, commercial PNG and industrial PNG.

The following table sets forth the details of our sales attributable to CNG and PNG for the last three Fiscals:

Fiscal 2016 Fiscal 2015 Fiscal 2014
Particulars N Volume L Volume NE— Volume
(Tin million) (MMSCMD) (¥ inmillion) (MMSCMD) (¥ inmillion) (MMSCMD)
CNG Sdes 14,673.54 1.80 13,527.04 177 11,552.37 1.66
PNG Sales 5,979.74 0.63 7,251.05 0.61 7,134.03 0.60
Total 20,653.28 243 20,778.09 2.38 18,686.40 2.26

During the last three Fiscals, the volume of natural gas sold increased by 16.83%. Thisincrease was primarily due
toincrease in customers from 0.93 million to 1.34 million during this period and the higher coverage of our areas
through 188 gasfilling stations as on March 31, 2016 compared to 160 gasfilling stations as on April 1, 2013.

The present authorised network of distribution of natural gas also serves commercial and industrial consumers.
Consequently, we expect that further industrialization of our operating areas may allow us to increase sales of
natural gas, which would result in an increase in revenues.

Significant Accounting Policies
(a) Basisof accounting and prepar ation of financial statements

The financia statements of the Company have been prepared in accordance with the Generally Accepted
Accounting Principles in India (“Indian GAAP”) to comply with the Accounting Standards prescribed under
Section 133 of the Companies Act, 2013, read with Rule 7 of the Companies (Accounts) Rules, 2014 and the
relevant provisions of the Companies Act, 2013/ Companies Act, 1956, as applicable. The financia
statements have been prepared on accrual basis under the historical cost convention. The accounting policies
adopted in the preparation of the financial statements are consistent among the years reported.

(b) Useof Estimates

The preparation of the financial statements in conformity with Indian GAAP requires the management to
make estimates and assumptions considered in the reported amounts of assets and liabilities (including
contingent liabilities) and the reported income and expenses during the year. The management believes that
the estimates used in preparation of the financial statements are prudent and reasonable. Future results could
differ due to these estimates and the differences between the actual results and the estimates are recognised
in the periods in which the results are known / materialise.

(c) Fixed Assets
Cost

Fixed assets are carried at cost of acquisition or construction less accumulated depreciation and accumul ated
impairment losses, if any. Cost includes financing cost relating to borrowed funds attributable to the
construction or acquisition of fixed assets up to the date the assets are commissioned. In case of commissioned
assets where final payment to the contractors is pending, capitalisation is made on provisiona basis subject
to necessary adjustment in cost and depreciation in the year of settlement.
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Commissioning
Gas distribution systems are treated as commissioned when supply of gas commencesto the individual points.
Intangible Assets

Intangible assets like software / licenses which are expected to provide future enduring economic benefits are
capitalised as intangible assets.

Capital Work-in-Progress

Capital work-in-progress includes expenditure incurred on assets which are yet to be commissioned. Capital
inventory included in capital work-in-progress comprises stock of capital items / construction materials at
stores and with contractors/ processors.

Depreciation and Amortisation

Depreciable amount for assets is the cost of an asset less its estimated residual value.

Depreciation on fixed assets is provided on straight line method.

Leasehold land is amortised over the lease period.

Intangible assets (software / licenses) are amortised over 6 years based on useful life.

The depreciation was provided at rates specified and in the manner prescribed by Schedule XIV to the
Companies Act, 1956 up to March 31, 2014 except for the following fixed assets and intangible assets which
are depreciated / amortised over their useful life as determined by the management:

Roads and fences: 30 years

Bunk houses: 5 years

Online compressors and dispensers. 10 years

With effect from April 1, 2014, depreciation on tangible fixed assets is provided on straight line method as
per useful life and in the manner prescribed by Schedule |1 to the Companies Act, 2013, except in respect of
the online compressors and dispensers, where useful life considered is 10 years as per management estimate,
based on technical advice, taking into account the nature of the asset, the estimated usage of the asset, the
operating conditions of the asset, replacements generally required from the point of view of operationa
effectiveness.

Investments

Current investments are carried individually, valued at the lower of cost and fair value.

Inventories

Inventories are valued at lower of cost and net realisable value after providing for obsolescence and other
losses, where considered necessary. The cost is determined on weighted average basis.

Foreign Exchange Transactions
Foreign currency transactions are recorded at the exchange rates prevailing on the date of such transactions.
Monetary items are translated at the rates of exchange prevailing at the date of the balance sheet. Gain/loss

arising on account of differences in foreign exchange rates on settlement/trandation of monetary items is
recognised in the statement of profit and |oss.

233



(h) Revenue Recognition

@)

Sale is recognised on supply of natural gas to customers by metered/assessed measurements. Compensation
receivable from customers with respect to shortfall in minimum guaranteed offtake of gas are recognised on
contractual basis and delayed payment charges are recognised on receipt basis in view of uncertainty of
collection.

Employee Benefits
Defined Contribution Plan

The Company’s contribution to provident fund is recognised on accrual basis in the statement of profit and
loss.

Defined Benefit Plan

Employee benefits under defined benefit plans in respect of gratuity, compensated absence, post-retirement
medical scheme and long service award are recognized based on the present value of defined benefit
obligation, which is computed on the basis of actuarial valuation using the Projected Unit Credit method. Past
services are recognised on a straight line basis over the average period until the benefits become vested.
Actuarial gains and losses are recognised immediately in the statement of profit and loss as income or
expense. Obligation is measured at the present value of estimated future cash flows using a discounted rate
that is determined by reference to the market yields at the balance sheet date on government bonds where the
currency and the terms of the government bonds are consistent with the currency and estimated terms of the
defined benefit obligation.

Short-term employee benefits

The undiscounted amount of short-term employee benefits expected to be paid in exchange for the services
rendered by employees are recognised during the year when the employees render the service. These benefits
include compensated absences which are expected to occur within twelve months after the end of the period
in which the employee renders the related service.

The cost of short-term compensated absences is accounted as under:

(a) inrespect of accumulated compensated absences, when empl oyees render the services that increase
their entitlement of future compensated absences; and

(b) in case of non-accumulating compensated absences, when the absences occur.
L ong-term employee benefits

Accumulated compensated absences which are not expected to occur within twelve months after the end of
the period in which the employee renders the related service and long service awards are recognised as a
liability at the present value of the defined benefit obligation as at the balance sheet date.

Provision for gratuity as per actuarial valuation is funded with “Life Insurance Corporation of India’.
Taxeson Income

Current tax is determined as the amount of tax payable in respect of taxable income for the year. Deferred
Tax is measured using the tax rates and the Tax Laws enacted or substantially enacted as at the reporting date.
Deferred tax is recognised, subject to consideration of prudence, on timing differences, being the difference
between taxable income and accounting income that originates in one period and are capable of reversal in
one or more subsequent periods. Deferred tax assets arising on account of unabsorbed depreciation or carry
forward of tax losses are recognised only if there is virtual certainty supported by convincing evidence that
there will be sufficient future taxable income available to realise the assets.
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Borrowing Costs

Borrowing costs attributable to the acquisition or construction of qualifying assets are capitalised as part of
the cost of such assets. All other borrowing costs are charged to revenue.

Segment Reporting

The Company isin the business of distribution of natural gas. The Company earns revenue by selling natural
gas and does not earn revenue by transporting gas of third parties. Natural gas business involves distribution
of gas from sources of supply to centres of demand and to the end consumers. The Company is operating in
India, a single geographical segment. Considering the definition of reportable business segments and the
reportable geographical segments, contained in Accounting Standard 17 on segment reporting, there is only
one business and geographical segment.

(m) Operating L eases

(n)

(0)

Lease of assets under which al the risks and reward of ownership are effectively retained by the lessor are
classified as operating lease. Lease payments under operating leases are recognised as expense on accrua
basis as per the lease agreements.

Operating lease arrangements for premises (residential, office, godowns etc), which are not non-cancellable,
range between eleven monthsto three years generally, and are usually renewabl e by mutual consent on agreed
terms. The aggregate lease rentals payable are charged as rent including |ease rentals.

Impair ment of assets

The carrying values of assets/ cash generating units at each balance sheet date are reviewed for impairment.
If any indication of impairment exists, the recoverable amount of such assetsis estimated and impairment is
recognised, if the carrying amount of these assets exceeds their recoverable amount. The recoverable amount
isthe greater of the net selling price and their valuein use. Vauein useisarrived at by discounting the future
cash flows to their present value based on an appropriate discount factor. When there is indication that an
impairment loss recognised for an asset in earlier accounting periods no longer exists or may have decreased,
such reversal of impairment lossis recognised in the statement of profit and loss.

Provisions, Contingent Liabilitiesand Contingent Assets

A provision is recognised when the Company has a present legal obligation as aresult of past events and it
is probable that an outflow of resources will be required to settle the obligation, in respect of which reliable
estimate can be made. Provisions (excluding retirement benefits) are not discounted to its present value and
are determined based on best estimate required to settle the obligation at the balance sheet date. These are
reviewed at each balance sheet date and adjusted to reflect the current best estimates. Contingent liabilities
are not recognised in the financial statements. Contingent assets are neither recognised nor disclosed in the
financial statements.

Results of operations

For Fiscal 2016 For Fiscal 2015 For Fiscal 2014
R Zin million Aloiiiciel Zin million o Gy o | Zinmilion | 70 oftotd
revenue revenue revenue

Revenue from Operations
Sale of Natural Gas (Gross) 22,721.62 107.10 22,745.64 106.51 20,352.31 106.02
Less : Excise Duty 2,068.34 9.75 1,967.55 9.22 1,665.91 8.68
Sale of Natural Gas (Net) 20,653.28 97.35 20,778.09 97.29 18,686.40 97.34
Sale of Pipes, Fittings and Other 14.88 0.07 4.68 0.02 12.43 0.06
Materials
Other Operating Income 121.11 0.57 166.51 0.78 152.70 0.80
Total Revenue from Operations 20,789.27 97.99 20,949.28 98.09 18,851.53 98.20
Other Income 427.01 201 407.09 191 344.94 1.80
Total Revenue 21,216.28 100.00 21,356.37 100.00 19,196.47 100.00
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For Fiscal 2016 For Fiscal 2015 For Fiscal 2014
Particulars Tinmillion | 2 Ooft0@ | #in ijion | % of total Tinmilion | 7 0ftotdl
revenue revenue revenue
Expenses:
Cost of Natural Gas and Traded 12,296.26 57.96 12,958.08 60.68 11,444.37 59.62
Items
Changes in Inventories 0.72 - (0.85) - (1.09) -
Employee Benefits Expense 537.12 253 511.11 2.39 416.89 2.17
Finance Costs 29.45 0.14 12.05 0.06 2.07 0.01
Depreciation and Amortisation 840.57 3.96 799.09 3.74 807.16 4.20
Expense
Other Expenses 2,825.67 13.32 2,583.95 12.10 2,109.24 10.99
Total Expenses 16,529.79 77.91 16,863.43 78.97 14,778.64 76.99
Profit Before Tax 4,686.49 22.09 4,492.94 21.03 4,417.83 23.01
Tax Expense:
(1) Current Tax 1,445.50 6.81 1331.00 6.23 1,355.00 7.06
(2) Deferred Tax 154.12 0.73 151.93 0.71 90.34 0.47
Total 1,599.62 7.54 1,482.93 6.94 1,445.34 753
Profit After Tax for the Year/ 3,086.87 14.55 3,010.01 14.09 2,972.49 15.48
Period
The volumes of natural gas purchased and the average natural gas price for the last three Fiscalsis:
Particulars Fiscal 2016 Fiscal 2015 Fiscal 2014
Volume of Natural Gas Purchased
GAIL (APM)(MMSCMD) 1.61 1.56 1.83
GAIL (PMT) (MMSCMD) 0.52 0.43 -
GAIL (Non - APM)(MMSCMD) 0.07 0.06 0.14
GAIL (Term RNLG)(MMSCMD) 0.15 0.12 -
SPOT Contracts(MM SCMD) 0.14 0.25 031
Average Natural Gas Price
GAIL (APM) (in%) 10.67 10.31 8.86
GAIL (PMT) (in%) 14.91 14.05 -
GAIL (Non-APM)(in%) 10.70 11.57 10.83
GAIL (Term RNLG)(in%) 31.48 39.11 -
SPOT Contracts (in%) 22.19 3177 43.02

Revenue and Expenditure

Our revenue and expenditure is reported in the following manner:

Total revenue: Total revenue consists of revenue from operations and other income. Revenue from operations

primarily comprises of revenue from sale of natural gas.

Expenses: Total expenses primarily consist of the purchase cost of natural gasand other expenses. Other expenses
include the changes in inventories, employee benefit expenses, finance costs, depreciation and amortisation
expenses, purchase price of pipes, fittings and other materials and other operating expenses.

Discussion on theresults of operations
Fiscal 2016 compared to Fiscal 2015

Total Revenue

Our total revenue decreased marginally by 0.66% to ¥ 21,216.28 million in Fiscal 2016 from¥ 21,356.37 million

in Fiscal 2015, due to the reasons described below:

Revenue from operations: Our total revenue from operations (less excise duty) decreased marginally by 0.76% to
% 20,789.27 million in Fiscal 2016 from ¥ 20,949.28 million in Fiscal 2015. The price of domestic natural gas has
reduced twicein Fiscal 2016, which we believeis dueto areduction in Brent crude prices. Consequently, we have
decreased the price at which we sell natural gas to our domestic consumers. This has resulted in a marginal

decrease in our revenue from operations for Fiscal 2016.
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Other Income: Our other income increased by 4.89% to ¥ 427.01 million in Fiscal 2016 from ¥ 407.09 millionin
Fiscal 2015. This increase was primarily due to interest on bank fixed deposits, dividend received from current
investments and other miscellaneous income. Our other income as a percentage of total income was 2.01% for
Fiscal 2016 as compared to 1.91% for Fiscal 2015.

Total expenditure

Our total expenditure decreased marginaly by 1.98% to ¥ 16,529.79 million in Fiscal 2016 from ¥ 16,863.43
million in Fiscal 2015, due to the factors described bel ow:

Cost of Natural Gasand Traded Items: The cost of natural gas and traded items decreased by 5.11%to¥ 12,296.26
million in Fiscal 2016 from ¥ 12,958.08 million in Fiscal 2015. This decrease was primarily due to reduction in
the price of natural gas purchased from GAIL.

Changes in Inventories: Our inventories decreased by ¥ 0.72 million during Fiscal 2016 from an increase of
0.85 million during Fiscal 2015.

Employee benefits expense: Our empl oyee benefit expensesincreased by 5.09% to ¥ 537.12 millionin Fiscal 2016
from¥ 511.11 million in Fiscal 2015. Thisincrease was primarily due to increase in salaries and wages, wage and
allowance costs.

Finance Costs: Finance costs increased to ¥ 29.45 million in Fiscal 2016 from ¥ 12.05 million in Fiscal 2015.
Thisincrease was primarily dueto interest paid on the unsecured compulsorily convertible debentures, provisions
made for the refund of interest on deposits received from customers for conversion beyond the regulatory
prescribed period and interest paid to customers on the voluntary deposits scheme which would be adjusted against
future gas bills.

Depreciation and amortisation: Depreciation during Fiscal 2016 was higher by ¥ 41.48 million as compared to
Fiscal 2015. This was primarily due to addition of fixed assets such as pipelines and other machinery at CNG
stations.

Other expenses: Our other expenses increased by 9.35% to ¥ 2,825.67 million in Fiscal 2016 from ¥ 2,583.95
million in Fiscal 2015. This increase was primarily due to an increase in the cost of power and fuel, rental
expenses, expenses incurred for repairs of plant and machinery and other miscellaneous expenses.

Tax expense: Tax expenses increased by 7.87% to ¥ 1,599.62 million in Fiscal 2016 from ¥ 1,482.93 million in
Fiscal 2015. Thisincrease was primarily dueto anincrease in tax rates aswell as an increase in profit from Fiscal
2015.

Profit after tax for the year: Due to the factors mentioned above, our profit after tax increased by 2.55% to ¥
3,086.87 million in Fiscal 2016 from ¥ 3,010.01 million in Fiscal 2015.

Fiscal 2015 compared to Fiscal 2014
Total Revenue

Our total revenue increased by 11.25% to ¥ 21,356.37 million in Fiscal 2015 from ¥ 19,196.47 million in Fisca
2014, which was an increase by 11.25%, due to the reasons described bel ow:

Revenuefromoperations: Our total revenue from operations (less excise duty) increased by 11.13%to¥ 20,949.28
millionin Fiscal 2015 from¥ 18,851.53 million in Fiscal 2014. Thisincrease was primarily dueto (a) an increase
in the volume of natural gas sold on account of 71,500 new domestic PNG customers in Fiscal 2015; (b) an
increase in the average sales realisation from < 27.49/Kg to ¥ 30.07/Kg (an increase of 9.39%); (c) anincreasein
sales volume from 1.15 mmkgd to 1.23 mmkgd (an increase of 6.96%) in the case of CNG; (d) an increase in
average salesrealization from I 22.17/SCM to ¥ 23.16/SCM (an increase of 4.47%) in the case of domestic PNG;
and an increase in sales volume from 0.24 MMSCMD to 0.26 MMSMCD (an increase of 8.33%) in the case of
domestic PNG.
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Other Income: Our other income also increased by 18.02% to I 407.09 million in Fiscal 2015 from ¥ 344.94
million in Fiscal 2014. Thisincrease was primarily due to income from mutual fund, increase in interest on bank
fixed deposits and delayed payment charges received from customers. Our other income as a percentage of total
income was 1.91% for Fiscal 2015 as compared to 1.80% for Fiscal 2014.

Total expenditure

Our total expenditure increased by 14.11% to ¥ 16,863.43 million in Fiscal 2015 from ¥ 14,778.64 million in
Fiscal 2014, due to the factors described below:

Cost of Natural Gas and Traded Items: The cost of natural gas and traded items increased by 13.23% to ¥
12,958.08 million in Fiscal 2015 from ¥ 11,444.37 million in Fiscal 2014. This increase was primarily due to an
increase in sales volume by 5.68% to 2.38 MMSCMD from 2.26 MMSCMD and an increase in the weighted
average cost of natura gas by 7.23% to ¥ 14.69 per SCM from ¥ 13.70 per SCM.

Changes in Inventories: Our inventories increased by ¥ 0.85 million during Fiscal 2015 from an increase of
1.09 million during Fiscal 2014.

Empl oyee benefits expense: Our employee benefit expenses increased by 22.60% to ¥ 511.11 million in Fiscal
2015 from ¥ 416.89 million in Fiscal 2014. This increase was primarily due to increase in salaries and wages,
wage and allowance costs.

Finance Costs: Finance costs increased to ¥ 12.05 million in Fiscal 2015 from ¥ 2.07 million for Fiscal 2014.
Thisincrease was primarily due to interest paid on the unsecured compulsorily convertible debentures, voluntary
deposits scheme and other interest on loans paid by our Company.

Depreciation and amortisation: During Fiscal 2015, our Company has reassessed the useful life of tangible assets
in accordance with the provisions of the Companies Act, 2013. Asaresult of such reassessment, depreciation for
Fiscal 2015 islower by ¥ 30.64 million as compared to Fiscal 2014.

Other expenses: Our other expenses increased by 22.51% to ¥ 2,583.95 million in Fiscal 2015 from ¥ 2,109.24
million in Fiscal 2014. This increase was primarily due to an increase in the cost of power and fuel, rental
expenses, expenses incurred for repairs of plant and machinery and other miscellaneous expenses.

Tax expense: Tax expenses increased by 2.6% to ¥ 1,482.93 million in Fiscal 2015 from ¥ 1,445.34 million in
Fiscal 2014. Thisincrease was primarily due to amarginal increase in profit before tax and deferred tax provision
due to achange in the future tax rate to 34.608% from 33.99%.

Profit after tax for the year: Due to the factors mentioned above, our profit after tax increased by ¥ 37.52 million
to ¥ 3,010.01 million in Fiscal 2015 from ¥ 2,972.49 million in Fiscal 2014.

Cash Flows

The table below summarises our cash flows from our restated financial information of cash flows for Fiscal 2014,
Fiscal 2015 and Fiscal 2016:

(Tin million)
Fiscal 2016 Fiscal 2015 Fiscal 2014

Net cash generated from operating activities 4,254.30 4,267.14 3,976.48
Net cash used in investing activities (2,286.25) (2,607.23) (1,998.62)
Net cash used in financing activities (1,914.34) (1,760.81) (1,851.62)
Net increase/ (decrease) in cash and cash 53.71 (100.90) 126.24
equivalents

Cash and Cash Equivalents at the beginning of the 157.39 258.29 132.05

eriod

(ptash and Cash Equivalents at the end of the period 211.10 157.39 258.29
*

* Cash and cash equivalents at the end of the period comprises of (i) cash on hand, (ii) chequesin hand; and (iii)
balances with banks in current accounts
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Operating activities

Our cash generated from operating activities was ¥ 4,254.30 million in Fiscal 2016. Our operating profit before
working capital changes was ¥ 5,283.97 million in Fiscal 2016, which was primarily adjusted by (i) an increase
in other current liabilities of ¥ 467.10 million, (ii) an increase in long term loans and advances of ¥ 74.99 million,
(i) decrease in trade receivables of I 64.80 million, (iv) a decrease in short term |oans and advances of I 35.68
million, (v) an decrease in long term provisions of ¥ 15.57 million and (vi) an increase in inventories of ¥ 6.72
million. Other current liabilities increased primarily because of securities deposits received from new customers
added during the period.

Our cash generated from operating activities was X 4,267.14 million in Fiscal 2015. Our operating profit before
working capital changes was ¥ 4,996.76 million in Fiscal 2015, which was primarily adjusted by (i) an increase
in other current liabilities of ¥ 540.37 million, (ii) a decrease in trade receivables of ¥ 128.73 million, (iii) an
increase in trade payables of %. 59.21 million, (iv) an increasein long term loans and advances of ¥ 40.99 million,
(v) an increase in short term loans and advances of ¥ 29.78 million, (vi) an increase in long term provisions of ¥
27.90 million, (vii) an increase in inventories of ¥ 14.89 million and (viii) increase in other current assets of ¥
13.54 million. Other current liabilities increased primarily because of securities deposits received from new
customers added during the period.

Our cash generated from operating activities was < 3,976.48 million in Fiscal 2014. Our operating profit before
working capital changes was ¥ 4,960.71 million for Fiscal 2014, which was primarily adjusted by (i) increase in
other current liabilities of ¥ 387.85 million, (ii) an increase in trade receivables of ¥198.12 million, (iii) increase
in trade payables of ¥ 189.95 million, (iv) an increase in short term loans and advances of ¥ 58.30 million, (v) an
increase in other current assets of ¥ 48.65 million, (vi) increase in long term provisions of ¥ 40.42 million and
(vii) anincreaseininventories of ¥ 20.93 million. Other current liabilitiesincreased primarily because of securities
deposits received from new customers added during the period.

Investing Activities

Net cash used in investing activities was ¥ 2,286.25 million in Fiscal 2016, primarily as a result of purchase of
current investmentsin the form of debt mutual funds of ¥ 23,494.66 million, purchase of fixed assets of ¥ 2,211.25
million and fixed deposits placed with banks of ¥ 1,508.55 million. These were adjusted by money received from
sale of current investments of ¥ 23,367.69 million, dividends received from investments of ¥ 150.20 million and
interest received of ¥ 118.67 million.

Net cash used in investing activities was ¥ 2,607.23 million in Fiscal 2015, primarily as a result of the purchase
of fixed assets of ¥ 1,975.94 million, purchase of current investments in the form of debt mutual funds of ¥
24,398.62 million and bank balances not considered as cash and cash equivalents of I 662.01 million. These were
adjusted by money received from sale of investments of ¥ 24,120.49 million, dividends received from investments
of ¥ 241.15 million and interest received of ¥ 66.41 million.

Net cash used in investing activities was ¥ 1,998.62 million in Fiscal 2014, primarily as a result of purchase of
fixed assets of ¥ 1,768.44 million and purchase of investments in the form of debt mutual funds of ¥ 20,837.50
million. These were adjusted by money received from sale of investments of ¥ 20,437.58 million, dividend
received of ¥ 223.84 million and interest received of I 47.05 million. Net cash used in investment activities also
included bank balances not considered as cash and cash equivalents of ¥ 101.59 million.

Financing Activities

Net cash used in financing activitieswas¥ 1,914.34 million in Fiscal 2016, comprising primarily of dividend paid
of ¥ 1,563.48 million and payment of dividend distribution tax of I 318.29 million.

Net cash used in financing activities was ¥ 1,760.81 million for Fiscal 2015 comprising of dividend paid of ¥
1,563.48 million, payment of dividend distribution tax of ¥ 265.71 million, repayment of borrowings of ¥ 18.31
million and interest paid of ¥ 7.67 million. Thisis partially off-set by funds aggregating to < 94.36 million received
pursuant to the issuance of unsecured compulsorily convertible debentures.

239



Net cash used in financing activities was ¥ 1,851.62 million for Fiscal 2014 comprising of dividend paid of
$1,563.48 million, payment of dividend distribution tax of ¥ 265.71 million, repayment of borrowings of ¥ 18.50
million and interest paid of ¥3.93 million.

Related Party Transactions

Related party transactions with our Promoters, GAIL and BGAPH primarily relate to procurement of natural gas
and secondment charges. For further details of such related parties under AS 18, see “Financial Statements” on
page 174.

Contingent liabilities

As of March 31, 2016, claims against the Company not acknowledged as debts aggregate to ¥ 2,819.55 million.
These claims include;

(Fin million)
Particulars Asof March 31, 2016

Excise Duty 1,600.69
Service Tax 51.70
Sales Tax / Input VAT credits 44.89
Income Tax 5.49
Central / state / local authority property taxes, lease rents, pipeline 19.10
related re-instatement charges etc. — Claims disputed by the Company
relating to issues of applicability and determination
Third party / other claims arising from disputes relating to contracts 15.72
Demand from GAIL with respect to additional transport tariff from 1,073.56
November 2008 to March 31, 2016
Demand from GAIL with respect of differential price for supply over 5.04
and above allocation
Claims from consumers not acknowledged as debts 3.36

Liability on account of revision of trade margin as per contract with oil marketing companies with effect from
January 1, 2015 is yet to be determined in view of undergoing negotiations.

For details of our contingent liabilities, please see “Financial Statements” and “Outstanding Litigations and
Material Developments” on pages 174 and 251, respectively.

Off-balance sheet items
Except as disclosed below, we do not have any other off-balance sheet arrangements, derivative instruments or
other relationships with any entities that have been established for the purposes of facilitating off-balance sheet

arrangements.

As of March 31, 2016, the following table lists the limit, utilisation and balance of the letters of credit and bank
guarantees provided by us:

(in million)
Type Limit Utilisation Balance
Letter of Credit 5,407.00 1,859.80 3,547.20
Bank Guarantees 1,820.00 1,286.28 533.72
Total 7,227.00 3,146.08 4,080.92

Capital and other commitments

As of March 31, 2016, estimated amount of contracts to be executed on capital account and not provided for (net
of advances) is 2,111.51 million. For further details, see “Financial Statements” on page 174.

All term contracts for the purchase of natural gas with suppliers have contractual obligation of “Take or Pay” for
a shortfall in contracted minimum guaranteed quantity, as specified in each individual contract. The minimum
guaranteed quantity commitment is dependent upon the nomination of quantity by the suppliers and actual
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purchase by our Company for each contract. As both the factors, quantity nomination by the supplier and quantity
to be purchased by our Company is not predictable at this point, minimum guaranteed quantity is not quantifiable.

Asof March 31, 2016, we had other contractual obligations of the following amounts:

(Fin million)
Payments due by period
Other contractual obligations Total Lessthan 1-3years 3-5years Morethan 5
1year years

Debt Obligations 138.12 94.36 31.81 11.95 -
Capital Lease Obligations - - - - -
Operating Lease Obligations 83.78 48.06 35.72 - -
Other Long-Term Liabilities reflected 67.03 62.40 4.63 - -
on the Company’s balance sheet
Total 288.93 204.82 72.16 11.95 -

Capital Expenditure

Capital expenditures represent our fixed assets together with changes in capital work in progress (i.e., amount
incurred in relation to work in progress but not capitalised) and advance payments on account of capital
expenditures. Our historical capital expenditures have been principally used for the construction, devel opment
and replacement of our CGD infrastructure.

The following table sets out the total capital expenditure for the periods indicated:

(Fin million)
Particulars Fiscal 2016 Fiscal 2015 Fiscal 2014
Plant & Machinery - Gas Distribution System 1,717.14 1,471.27 1,314.01
(additions)
Other fixed assets (additions) 85.24 89.46 152.48
CWIP increase / (decrease) 492.44 341.79 306.74
Total 2,294.82 1,902.52 1,773.23

Secured and unsecured borrowings

Asat March 31, 2016, the total outstanding long term borrowings of our Company aggregated to < 138.12 million,
whichiscomprised of an interest free salestax deferred |oan of ¥ 43.76 million (classified aslong term borrowing)
and 9% unsecured compulsorily convertible debentures of ¥ 94.36 million (classfied as current liabilities being
due for conversion into equity within one year from March 31, 2016). For further details, please see “Financial
Indebtedness” on page 246.

Qualitative Disclosure about Market Risk

Market risk is the risk of loss related to adverse changes in market prices, including credit risk, commodity risk,
exchange rate risk and inflation risk. We believe that our principal market risks are commodity price risk, inflation
risk, primarily on account of the cost of setting up and maintaining of CGD infrastructure and exchange rate risk.

Credit Risk

For Fiscal 2016, our CNG and PNG businesses accounted for 74.21% and 25.79%, respectively, of the total
volume of natural gas sold, and 73.68% and 26.32%, respectively, of our total gas salesrevenue (including excise).
Gas sdles in industrial, commercia and domestic PNG customer category is ordinarily secured by way of bank
guarantees/ cash deposits or standby letter of credits.

In Fiscal 2016, 23.14% of the total CNG sales were to retail customers through company owned and franchisee
operated outlets where cash is deposited with company on daily basis and 76.86% of CNG sales were through Oil
Marketing Companies (OMC) and to State Transport Units (STU) were without any security for payment.
Conseguently, credit risk from payment defaults for Fiscal 2016 was 56.63% of our total sales.
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Commodities Price and Exchange Rate Risk

We are exposed to fuel price fluctuations with respect to natural gas. While the sale price of natura gas is
denominated in Indian Rupees, the cost price for procuring natural gasis denominated in US Dollars. The value
of the Indian Rupee against the US Dollar may fluctuate and is affected by, among other things, changes in India’s
political and economic conditions. Accordingly, any adverse movement of the Indian Rupee against the US Dollar
will increase the cost at which we procure natural gas. If we are unable to recover the costs of foreign exchange
variations, depreciation of the Indian Rupee against the US Dollar may adversely affect our results of operations
and financial condition.

Moreover, the price at which we sell natural gas is benchmarked to the price of alternate fuels available to our
customers such as petrol, diesel, other liquid fuel and LPG. Any decrease in the price of crude oil or other alternate
fuels could shift our customers’ preference to such alternative fuels, which could adversely affect our business,
results of operations and cash flows. For further details, please see “Risk Factors’ on page 18.

For details of variation in average natural gas prices in the last three Fiscals, please see “Management Discussion
and Analysis of Financial Condition and Results of Operations of the Company — The Volumes of Natural Gas
Purchased and the Average Natural Gas Price for the last three fiscals” on page 236.

Inflation

In recent years, India has experienced fluctuations in inflation rates. Inflation has had an impact on our business
and results of operations, primarily on the cost of setting up and maintenance of the CGD infrastructure.

Reservations, qualifications and adverseremarks

There are no reservations, qualifications and adverse remarks by our statutory auditor for the previousfive Fiscals.
Details of default, if any, including therein the amount involved, duration of default and present status, in
repayment of statutory dues or repayment of debentures or repayment of deposits or repayment of loans
from any bank or financial institution during the last three Fiscals

There have been no defaults in payment of statutory dues or repayment of debentures and interest thereon or
repayment of depositsand interest thereon or repayment of loansfrom any bank or financial institution and interest
thereon by the Company during the last three Fiscals.

Material Frauds

There are no material frauds, asreported by our statutory auditor, committed against our Company, in thelast five
Fiscals.

Unusual or infrequent events or transactions

To date, there have been no unusual or infrequent events or transactions including unusual trends on account of
business activity, unusual items of income, change of accounting policiesand discretionary reduction of expenses.

Significant economic changes that materially affected or are likely to affect income from continuing
operations

We operate in a highly regulated industry. Government policies governing the sector in which we operate as well
as the overall growth of the Indian economy has a significant bearing on our operations. Major changes in these
factors can significantly impact income from continuing operations.

There are no significant economic changes that materially affected our Company’s operations or are likely to
affect income from continuing operations except as described in the section titled “Risk Factors” on page 18.

Known trends or uncertainties that have had or are expected to have a material adverse impact on sales,
revenue or income from continuing oper ations

Our business has been affected and we expect that it will continue to be affected by the trends identified above in
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“Factors Affecting Our Results of Operations” and the uncertainties described in the section titled “Risk Factors”
on pages 230 and 18, respectively. To our knowledge, except as disclosed in this Red Herring Prospectus, there
are no known factors which we expect to have a material adverse impact on sales, revenue or income from
continuing operations.

Future changes in relationship between costs and revenues, in case of events such as future increase in
labour or material costsor pricesthat will cause a material change are known

Other than as described in “Risk Factors” and this section, we believe there are no known factors that might affect
the future relationship between cost and revenue.

Extent to which material increasesin net sales or revenue are due to increased sales volume, introduction
of new productsor servicesor increased salesprices

Changes in revenue in the last three Fiscals are as explained under “Fiscal 2016 compared to Fiscal 2015” and
“Fiscal 2015 compared to Fiscal 2014 in this section.

Competitive Conditions

We expect competition in our industry from existing and potential competitors to intensify. For details, please
refer to the discussions of our competition in “Risk Factors” on page 18.

Increasein income

Increases in our income are due to the factors described above in “Factors Affecting Our Results of Operations”
and “Risk Factors” on pages 230 and 18, respectively.

Status of any publicly announced new products or business segments
We have not announced and do not expect to announce in the near future any new products or business segments.
Significant dependence on a single or few suppliersor customers

Apart from GAIL, we are not dependent on any particular supplier. We are not dependent on any particular
customer.

Seasonality of business

While our revenues are not materially affected by seasonal trends, historically, our revenues in the first quarter
have been lower than the other quarters due to summer vacations in India during the time. For further details, see
“Risk Factors - While our businessis not materially affected seasonal trends, historically our revenuesin thefirst
quarter of a financial year has been marginally lesser compared to our revenues in other quarters” on page 30.

Significant developments after March 31, 2016 that may affect our futureresults of operations

India has decided to adopt the "Convergence of its existing standards with IFRS" not IFRS. These “IFRS based/
synchronised Accounting Standards” are referred to in India as Ind AS. The Ministry of Corporate Affairs,
Government of India, has through a notification dated February 16, 2015, set out the Ind AS and the timelines for
their implementation. Accordingly, our Company isrequired to prepareitsfinancial statementsin accordance with
Ind AS from April 1, 2016. Given that Ind AS is different in many respects from Indian GAAP under which our
financial statements are currently prepared, our financial statements for the period commencing from April 1,
2016 may not be fully comparable to our historical financia statements.

See "Risk Factor — Public companiesin India, including us, are required to prepare financial statements under
Ind AS with effect from April 1, 2016 which differ in material respects from present Indian GAAP which is
applicable to the Company till March 31, 2016 and to compute Income Tax under the Income Computation and
Disclosure Standards (the “ICDS”) with effect from April 1, 2015. The transition to ICDS has impacted the
income computation and tax liability of the company for the year ended March 31, 2016. Thetransition to Ind AS
will have a material impact on the presentation of our financial statements for periods beginning on or after April
1, 2016 and may require usto restate our historical financial statementsincluded in this Red Herring Prospectus,
as a result of which we may be materially and adversely affected.” beginning on page 32. The Company has
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conducted a preliminary analysis in relation to the transition to Ind AS, the key highlights of which are set out
below. Thisisan indicative analysis of significant lineitems only and is provided for convenience only. It is not
intended to be an exhaustive list. Investors should seek specific advice from their advisorsin relation to the impact
of transition to Ind AS.

In relation to financial instruments:

Compulsorily Convertible Debentures presently classified as debt instruments under Indian GAAP are
required to be classified as compound financia instrument under Ind AS pursuant to which the Company will
re-classify them into debt and equity components. Please note the CCDs held by the Government of
Maharashtra have converted into Equity Shares on June 7, 2016 and hence, preparation of our financial
statements in accordance with Ind AS would not have any implication in this respect.

Non-current trade deposits paid to various government authorities and under other long term contracts are,
under Ind AS, required to be computed on afair market value basis oninitial recognition and are subsequently
measured at amortised cost. Thiswill result in an increase in the non-current trade deposits.

Investments (primarily in mutual funds) made by the Company are recognised at fair market value under Ind
AS thus unrealised gain or loss being credited / debited to Income statement, whereas under present Indian
GAAP they were recognised at lower of cost or market value. Accordingly, only unrealised loss will be
debited to Income Statement and unrealised gains will not be required to be recognised.

Trade receivables are to be impaired as per expected credit |oss model under Ind AS.
Inrelation to revenue:

The Company will be required to net off discounts (e.g. on sale of CNG to BEST buses and to other customers
paying through ECS). However, PAT is expected to remain unchanged, asit is only a classification change
resulting in the discounts being reduced from revenue as an expense.

In relation to property, plant and equipment:

Leasehold land classification under Ind AS differs from Indian GAAP. Operating leases will be classified as
non-current assets rather than as fixed assets. Due to this change in classification, there will be areductionin
depreciation expense with corresponding increase in lease rent expense.

Capital spares when put to use are required to be capitalised and depreciated over their useful life.
Accordingly, charge to income statement will be in the form of depreciation expense rather than spares
consumed. Thiswill result in a decrease in the revenue.

Other key changesinclude;

Proposed dividend approved by Board is not allowed to be accounted as liability unless approved by
shareholders. Thisis expected to result in are-classification of accounts only.

Actuarial gains and losses with respect to employee benefits like gratuity will form part of ‘other
comprehensive income'. Thisis expected to result only in are-classification of accounts only.

In relation to long term leases agreements, Ind AS requires rent equalization only for escalations greater than
the rate of inflation rather than using straight line amortisation over tenure of lease including all escalations
as per present Indian GAAP. This may improve profits in initial years of lease period with corresponding
decrease in profitsin later years of the lease period.

Additional disclosures may be necessary including in relation to fair value, risk factors, significant estimates,
related party transactions and key customers.

In addition to the implementation of Ind AS and except as otherwise stated in the section titled “Outstanding
Litigation and Material Developments” on page 251 and elsewhere in this Red Herring Prospectus, no
circumstances have arisen since March 31, 2016, which isthe date of the most recent financia statementsincluded
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in this Red Herring Prospectus, which materially and adversely affect, or which are likely to materialy and
adversely affect, our trading or profitability, or the value of our assets, or our ability to discharge our liabilities
within the next 12 months.
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FINANCIAL INDEBTEDNESS

As on March 31, 2016, the total outstanding borrowings of our Company aggregated to ¥ 3,284.20 million of
which ¥ 138.12 million (X 94.36 million CCDs issued to Government of Maharashtra and ¥ 43.76 million sales
tax deferral 1oan from Government of Maharashtra) is fund based and ¥ 3,146.08 million is non-fund based. The

details of the above borrowings are provided bel ow:

Sr.
no.

1

Lender

AXis
Bank
Limited

HSBC
Bank
Limited

Term

i. Up to
Septem

ber 23,
2016

ii. Bid
bond
guarant
e . 6
months;
and
Perform
ance
bank
guarant
ee Up
to 5
years.
Upto
Septem
ber 30,
2016

Particulars of
the
documentation

i. Sanction
|etter no.
AXISB.CO/C
CG/SP/2014-
15/182 dated
July 7, 2014,
renewed on
September
23, 2015.

ii. Sanction
|etter no.
AXISB.CO/C
CG/DB/2014
-15/1057
dated
February 23,
2015

i. Sanction
|etter no.
BOM 092261
dated July 27,
2009

ii. Sanction
|etter no.
BOM 093347
dated
February 4,
2010;

iii. Sanction
|etter no.
BOM 102914
dated
December 6,
2010;

iv. Sanction
|etter no.
BOM 120663
dated April
25, 2012;

Nature
of
facility

Non-
fund
based
facilities

Non-
fund
based
facilities

Amount
sanctioned

%1,000.00
million
(standby
letter of credit
with letter of
credit and
performance
bank
guarantee
sub-limits)

ii. 1,500.00

million (bid
bond
guarantee/
performance
bank
guarantee)

i. Import

documentary
credits -
%2,000.00
million (with
following sub
limits)
a.Import
deferred
payment
credits -
%2,000.00
million
b.Standby
letter of
credit -
%2,000.00
million

Principal
amount
availed

Letter  of
credit -
3310.00
million

Performanc
e bank
guarantee -
%1,063.95
million

Standby
letter of
credit - ¥
982.80
million

Commis
sion (per
annum)
0.35%
for  bid
bond
guarante
e and
0.25%
for
performa
nce bond
guarante
e

As
mutually
agreed
upon
between
the
borrower
and the
bank at
the time
of
issuance
of
facility

Security /
margin

Unsecured
facility

Unsecured
facility

Pur pose

i.For
procurement
of natural gas
from GAIL
and other
companies
for trade
purposes.

ii. For
participating
in  bidding
process for
pipeline
networks.

To be used
for financing
working
capital
requirements
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no.

Lender

Term

Particulars of
the
documentation

Nature

facility

Amount
sanctioned

Principal
amount
availed

Commis
sion (per
annum)

Security /
margin

Pur pose

United
Bank of
India

One
year

v. Sanction
|etter no.
BOM 130207
dated
February 11,
2013;

vi. Sanction
|etter no.
GBM BOM
132354 dated
September
25, 2013;

vii. Sanction
|etter no.
GBM BOM
132795 dated
January 15,
2014,

viii.Sanction
|etter no.
GBM BOM
140735 dated
December 16,
2014,

iXx. Sanction
|etter no.
GBM BOM
150674 dated
December 15,
2015

Sanction

no.

UBI/BDK/BG/1

2 dated January

6, 2012 and

renewal letter

no.

BDK/MGL/BG/

Review/865/201

4-15 dated

January 27,

2015 and

BDK/MGL/BG/

Review/36/2015

-16 dated

February 16,

2016

letter

Non-
fund
based
facilities

Bank guarantee
limit - ¥20.00
million

Bank
guarantee -
32.33
million

0.25%

Margin -
5% - 10%

Bank
Guarantee in
favour of
local
authorities
for  laying
pipelines/
infrastructure

Kotak
Mahind
raBank

Valid
till
April 4,
2017.

i. Sanction
|etter no.
CB/280910/1
0407 dated
December 1,
2010;

Non-
fund
based
facilities

Non fund based
limit — %1,800.00
million

i. Letter of
credit/

Letter  of
credit -
3567.00
million

Bank
guarantee -

(i) 0.5%
for letter
of credit
and
(i) as per
mutual
agreeme

Unsecured
facility

To be used
for financing
working
capital
requirements
/purchase of
capital
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Particulars of Nature Principal | Commis .
=i Lender Term the Amc_)unt amouFr’n sion (per Secun;y/ Purpose
no. documentation | facility SCeE availed annum) margin
Revolving %120.00 nt goods.
ii. Sanction stand-by million between
|etter no. |etter of the I ssuance of
CB/250611/1 credit - Comg";‘ﬂ Quayantee
2757 dated %1600.00 D e satutony
September million the time authorities/
13, 2011, a. Buyers of customers
credit — issuance for Bid
iii. Sanction ¥250.00 of the bonds/
|etter no. million - bank retention
CB/160812/1 sublimit Quarane moneyfecvan
7594 dated of (i) payments/sec
August 16, above urity
2012, b. Bank deposit/earne
guarante st money
iv. Sanction el- deposit/contr
letter no. %400.00 act
CB/23122014 million performance/
134734/EM ublimit performance
guarantee.
dated of (i)
September above
24, 2013;
) ii. Bank
v. Sanction guarantee |1
letter no. ~3200.00
CB/23122014 million
[34734/EM
dated
November 6,
2013;
vi. Sanction
|etter no.
CB/08052014
/29035/EM
dated May
28, 2014;
vii. Sanction
|etter no.
CB/23122014
134734/EM
dated January
12, 2015;
viii. Sanction
|etter no.
CB/05052016
/48936 dated
May 17, 2016
5. ICICI Up to | Credit Non- Standyby letter | Nil 0.20% Unsecured =~ Working
Bank October | arrangement fund of credit of facility capital
Limited | 29, |etter no. based 500.00 million purposes
2016 56/CBGMUM/9 and letter of (purchase of
0207 dated credit of ¥100.00 gas) and
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Particulars of Nature Principal = Commis .
=5 L ender Term the of Amc_)unt amount sion (per Securle/ Purpose
- documentation | facility snelibied availed annum) margin
November 4, million (as sub procurement
2015 (approved limit of the of capital
and accepted by above) goods
the Company on COMPressors,
December 22, dispensers
2015) and and other
amended by consumable
credit spare  and
arrangement parts.
|etter
56/CBGMUM/9
0814 dated
November 24,
2015 (approved
and accepted by
the Company on
December 22,
2015)

6. HDFC Upto i. Sanction Non- Stand-by letter of = Letter of | As Unsecured To be used
Bank April |etter dated fund credit limit -  credit- Nil | mutually @ facility for financing
Limited | 3q, May 12, based %307.00 million agreed working

2017 2007 facilities Bank upon capital
' Bank guarantee guarantee - = between requirements
" . limit - 100.00 <100.00 the .
ii. Sanction million million borrower
January 5, bank at
20009, the time
of
iii. Sanction ISsuance
Letter dated o
September facility
27,2011

Our Board, at its meeting held on December 2, 2014, approved arightsissue of unsecured compulsory convertible
debentures (“CCDs") to the existing shareholders of our Company (“Rights Issue”). The shareholders of our
Company, at its EGM held on December 5, 2014, approved the Rights I ssue by way of a special resolution. Our
Company, by way of a resolution passed by the IPO Sub-Committee at its meeting held on January 5, 2015,
allotted 94,36,178 CCDs of face value of ¥ 10 per CCD to the Government of Maharashtra. The CCDs allotted in
the Rights Issue have been converted into 9,436,178 Equity Shares of our Company at a price of ¥ 10 per Equity
Share on June 7, 2016.

Interest free deferral of salestax and turnover tax

The State Government of Maharashtra vide its letter dated September 19, 1990 granted interest free deferral of
sales tax, additional sales tax and turnover tax (the “Tax Deferral”) to GAIL/ Greater Bombay gas distribution
company (“GBGDC”) on its purchase/ sale of natural gas for its project for the distribution of natural gas in
Bombay city and suburbs for aperiod of 13 years from the commencement of the project. The entire Tax Deferral
would have to be repaid in equal annual instalments thereafter in six years subject to the condition that these
concessions would be reviewed after the first five years from the commencement of commercial production of the
project and then on triennial basis. GAIL would have to pay sales tax on purchase of raw materials and tax on the
civil engineering works’ contract awarded while implementing the project to the State Government of
Maharashtra.

Pursuant to letter dated June 5, 1996, the State Government of Maharashtra endorsed the benefit of the above Tax
Deferral in favour of our Company.

On January 17, 2006 the scheme was reviewed and was suitably closed by the directives of the Department of
Sales Tax.
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The amount of sales tax alowed to be deferred was decided as hereunder:

In Tmillion
~ Yeaw | Dderedtaxquantum deferred
1996-97 3.27
1997-98 5.98
1998-99 10.24
1999-00 18.66
2000-01 71.88
Total 110.03

The entire amount so deferred would be repaid in instalments as given hereunder:

0.54 0.54 0.54

Instalments (¥in million) due on

1996-97 3.27 0.55 0.54 . - - - -
1997-98 5.98 - 1.00 1.00 1.00 1.00 1.00 1.00 - - -
1998-99 10.24 - - 171 171 171 171 171 171 - -
1999-00 18.66 - - - 3.13 3.13 3.10 3.10 3.10 3.10 -
2000-01 71.88 - - - - 12.13 11.95 11.95 11.95 11.95 11.95

Total 110.03 0.55 154 3.25 6.38 1851 18.30 17.76 16.76 15.05 11.95

Asof March 31, 2016, the outstanding amount due on account of sales tax deferred loan is €43.76 million.
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SECTION VI: LEGAL AND OTHER INFORMATION
OUTSTANDING LITIGATION AND MATERIAL DEVELOPMENTS

Except as stated in this section there are no outstanding: (i) criminal proceedings; (ii) actions by statutory/
regulatory authorities; (iii) indirect and direct tax cases, and (iv) other material litigations; involving our
Company, Directors, Promoters and Group Companies. Our Board, in its meeting held on November 2, 2015, has
adopted a Policy on Identification of Group Companies, Material Creditors and Material Litigations (“Materiality

Policy™).

As per the Materiality Policy, for the purposes of (iv) above, all the outstanding litigation involving the Company,
Promoters and Group Companies: (@) where the amounts involved in such litigation exceed 1% of the net worth of
the respective entity (as per the restated audited financial statements of our Company or the last available audited
financial results of our Promoters, as the case may be) are to be considered as material pending litigation, (b)
where the decision in one case islikely to affect the decision in similar cases, even though the amount involved in
an individual litigation does not exceed 1% of the net worth of the respective entity (as per the restated audited
financial statements of our Company or the last available audited financial results of our Promoters, as the case
may be), and (c) all outstanding public interest litigations and writ petitions involving the respective entities; and
other litigation which does not meet the criteria set out in (a) and (b) above and whose adverse outcome would
materially and adver sely affect the operations or financial position of our Company.

Additionally, as per the Materiality Policy, for the purposes of (iv) above, (a) all outstanding public interest
litigations and writ petitions involving our Directors, and (ii) any outstanding litigation involving our Directors,
an adver se outcome of which would materially and adver sely affect the reputation, operations or financial position
of our Company; has been considered as material litigation for our Directors.

Accordingly, the materiality threshold for (iv) above: (i) for our Company is < 152.80 million (i.e. 1% of the net
worth of our Company as at March 31, 2016, whichis &15,279.75 million, as per the restated financial statements
of our Company); (ii) for BGAPH is £45.68 million (i.e. 1% of the net worth of BGAPH as at December 31, 2014,
which is £4568.76 million as per itslast available audited financial statements (as per the accounting standards
applicable to BGAPH); calculated at the exchange rate of £1 = ¢ 99.94 which was the exchange rate as on
October 30, 2015 as per RBI website at https://www.rbi.org.in/), and (iii) for GAIL is ¢2,911.95 million (i.e. 1%
of the net worth of GAIL as at March 31, 2015, which is & 2,911,95.20 million, as per its last available audited
consolidated financial statements).

Further, except as stated in this section, there are no: (i) litigation or legal actions, pending or taken, by any
Ministry or Department of the Government or a statutory authority against our Promoters during the last 5 years,
(i) litigations involving our Company, Promoters, Directors, Group Companies or any other person, whose
outcome could have material adverse effect on the position of our Company; (iii) pending proceedings initiated
against our Company for economic offences; (iv) default and non - payment of statutory dues by our Company;
(v) inquiries, inspections or investigations initiated or conducted under the Companies Act or any previous
companies law in the last five years against our Company; (vi) material frauds committed against our Company
in the last five years; (vii) overdues to banks or financial institutions by our Company; and (vii) defaults against
banks or financial institutions by our Company.

As per the Materiality Policy, outstanding dues to creditorsin excess of one per cent of the total trade payables as
at the financial year ended March 31, 2016, as per the restated audited financial statements of our Company are
to be considered as material outstanding dues. Accordingly, the threshold for material dues would be & 11.19
million. For ease of disclosure, our Board has determined the outstanding dues in excess of & 11.00 million to be
material dues and the same has been accordingly disclosed in this chapter. Further, all outstanding dues have been
disclosed in a consolidated manner in this chapter. Details of material outstanding duesto creditors and details of
outstanding dues to small scale undertakings and other creditors are disclosed on our website at
www.mahanagar gas.conyCommon/Upl oads/Content Template/54_Down_Material%20cr editor s.pdf

251



Litigationsinvolving our Company

Litigations against our Company

(@
1.

(b)

Criminal Complaints

Bombay Gas Holdings and Investment Private Limited (the “Complainant”), has filed a
criminal complaint dated September 2, 2015, against our Company, GAIL, BG Group Plc (now
known as BG Group Limited), Mr. Ashutosh Karnatak, Mr. Rajeev Mathur, and other past
directors of our Company and others (the “Respondents”) before the Additional Chief
Metropolitan 37" Court, Esplanade, Mumbai alleging that the Respondents conspired and
committed inter alia cheating, criminal breach of trust and trespass by making unauthorised use
of 2936.6 metres of the Complainant’s gas pipelines located in the South Mumbai area (the
“Complaint”). Our Company and the Complainant’s subsidiary, Bombay Gas Company
Limited (“BGCL™), had entered into a trial arrangement in 2002 to use the pipeline network
owned by the Complainant in order to expand our polyethylene gas distribution network. The
trial period was valid for two months from January 1, 2004 to March 1, 2004. Post 2004-05, no
further negotiations took place till the year 2010. Formal negotiations resumed in the year 2011
and despite multiple rounds of negotiations, both parties could not arrive at a conclusive
commercial arrangement for the use of the Complainant’s pipelines by our Company.
Consequently, the Complainant issued a legal notice dated June 8, 2013 to our Company to
cease and desist from utilising any part of the Complainant’s gas distribution pipelines and pay
damages for its unauthorised use (“Notice”). Our Company, vide letter dated July 9, 2013,
responded to the Notice asserting that the use of the said pipelines was according to the
understanding between the two parties and offered to pay one time compensation for its use.
Conseguently, the Complainant has filed the Complaint. The matter is currently pending.

Actions by Statutory and Regulatory Authorities

Our Company received four notices dated May 13, 2015, June 19, 2015, June 25, 2015 and
September 16, 2015 (the “Notices”) from the office of the Inspector of Lega Metrology,
Mumbai (“LM O”) under the Legal Metrology Act, 2009, The Legal Metrology (General) Rules,
2011 and the Maharashtra Legal Metrology (Enforcement) Rules, 2011 (together the “LM Act
and Rules”) after raids conducted by Inspectors of the LMO found PNG metersinstalled by our
Company to be unstamped and without verification certificates. The Notices state that our
Company was in prima facie violation of the LM Act and Rules for not stamping and verifying
the PNG meters. Our Company, vide letter dated May 21, 2015 and letters dated October 7,
2015, filed areply to the Notices stating that PNG meters do not feature in the list of measures
regulated by the LM Act and Rules. Therefore, PNG meters do not require stamping and
verification as mentioned in the Notices. Aggrieved by the Notices, our Company filed appeals
before the Controller of Legal Metrology, Maharashtra State (“Controller”) on December 10,
2015, contending that PNG meters do not feature in the list of measures regulated by the LM
Act, Rules and Schedules thereto and prayed that the Notices be squashed and set aside and the
goods seized by the LMO be released immediately and necessary directions to that effect be
giventoLMO (“Appeals”). The Controller, vide acommon order dated April 7, 2016, dismissed
the Appeals and held that the LMO rightly contended in the Notices that the PNG meters used
by our Company are non-standard (“Order™). Thereafter, the LMO, Bandra Division issued a
notice dated April 22, 2016, stating that our Company has prima facie contravened Section 8(3)
of the Legal Metrology Act, 2009 by not keeping a verified and stamped PNG meter and directed
our Company to compound the said contravention within ten days of receipt of the said notice.
The matters are currently pending.

Between December 13, 2014 and September 5, 2015, various inspectors of Legal Metrology
Department (“LM Department”) visited different locations of our Company where CNG
dispensers are installed (“Inspections’). Pursuant to the Inspections, the LM Department
directed our Company to pay the stamping and verification fees (“Fees”) for all CNG dispensers
located at various | ocations. Our Company paid the Fees as directed by the LM Department. The
LM department issued different recei pts against the Fees made and compounding was compl eted
for al CNG dispensers. Thereafter, our Company filed an appeal before the Controller of Legal
Metrology, Maharashtra State (“Controller”) contending that the receipts issued against the
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Fees for various locations does not mention the period for which the Fees was levied. Further,
our Company contended that the receipt issued against the Fees included penalty or late fee
(“Appeal™). Our Company inter alia stated in the Appeal that the Maharashtra Legal Metrology
(Enforcement) Rules, 2011 (“Rules”) came into force on April 28, 2011 and therefore the fees
payable by our Company cannot be made mandatory for aperiod prior to the implementation of
the Rules and that the LM Department ought to have issued appropriate recei pts mentioning the
clear bifurcation of the period and penalty charged. The matter is currently pending

Municipal corporations have imposed penaties on our Company in the past for the breach of
conditions of permitsissued by such municipal corporations. The permitswereissuedinrelation
to installation of pipeline by our Company. Such breaches included failure to comply with
certain safety conditions specified in the permit, delays in completion of work, causing damage
to surrounding property during laying of gas pipelines and illegal digging. Municipal
corporations have also imposed penalties on our Company for failure to apply for such permits
in certain cases. The aggregate penalty imposed by municipal corporationsin the past is¥ 12.85
million.

No disciplinary action has been taken by SEBI or recognised stock exchanges against our Company.

(©

(d)

Tax Cases
Indirect Tax Cases (Consolidated)
S. No. Typeof Indirect Tax No. of Cases Total Amount (In% Million)
1. | Central Excise 59 1,649.16
2. | SdesTax 4 45.66
3. | Service Tax 7 51.14
Total 70 1,745.96
Direct Tax Cases (Consolidated)
. Amount in  Dispute /
S.No. | Typeof Direct Tax No. of Cases Demanded (In  Million)
1 Income Tax 8 16.44
Total 8 16.44
Other material pending litigations

1. Smoke Affected Residents Forum and Bombay Environmental Action Group (“Petitioners”) filed

apublic interest litigation bearing number WP 1762 of 1999 against the Municipal Corporation of
Greater Mumbai (“BM C”) and others (together “Defendants”) before the Bombay High Court
(“High Court”) seeking relief by way of directions/ orders and other remedies against excessive
auto emissionsin Mumbai city which are detrimental to the health of the citizens of Mumbai. The
Petitioners alleged that owing to various emissions that result in causing harm to citizens’ health
in the city, the High Court, through preventive and curative steps by way on interim and ad-interim
orders: (i) ban on plying of motor vehicleswithout unleaded petral; (ii) reduction of sulphur content
in petrol; (iii) make issue of PUC certificates more rigorous, (iv) enforcement of Euro | and 11
norms; and (v) phase out aged motor vehicle, two wheelers and three wheelers. The High Court
suo motu impleaded our Company as a party to the proceedings since it had the exclusive right to
service the Greater Mumbai area with respect to supply of CNG. One of the directions passed by
the High Court to tackle excessive auto emissions was to convert public transport buses operated
by state road transport undertakings running on diesel to CNG. Consequently, our Company was
directed to improve the CNG infrastructure within Mumbai by setting up CNG dispensing outlets
across the city. The High Court has not passed a final order. The matter is currently pending.

The Forum of Natural Gas Industrial Consumers (“Forum”), a private forum which caters to
interests of 15 small industrial consumers of natural gasin Mumbai served by our Company, filed
a writ petition bearing number 1194 of 2013 against Union of India, GAIL and our Company
(“Respondents”) before the Bombay High Court (“High Court”) for directing the Respondents
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to resume the supply of 100% of the contracted quantity of the ONGC-GAIL natura gas to the
members of the Forum. The Forum has sought that the High Court direct the Respondentsto honour
the commitment made by the MoPNG to our Company vide its letter bearing number L-
11012/1/98-GP for supply of natural gas on firm basis (i.e. 100% of contracted quantity) to the
industrial sector serviced by our Company and to increase the ceiling in the alocation of natural
gasto theindustrial sector. The matter is currently pending.

Bombay Gas Company Limited (“BGCL™) and another has filed a suit bearing lodging number
980 of 2015 against our Company before the Bombay High Court (“High Court”) alleging that
our Company has committed trespass by making unauthorised use of 2936.6 metres of its gas
pipelines located in the Greater Mumbai area. Conseguently, inter alia, it sought the removal of
our Company’s pipeline from BGCL’s pipeline and a permanent injunction barring further use of
BGCL’s pipelines by our Company along with costs. Our Company and BGCL had entered into a
trial arrangement in 2002 for the use of BGCL’s pipeline network by our Company for a period of
two months from January 1, 2004 to March 1, 2004. Despite multiple rounds of negotiations, both
parties could not arrive at a commercial arrangement for the use of BGCL’s pipelines by our
Company. In March 2013, our Company had disclosed to BGCL that it had been using 2936.6
metres of BGCL’s pipeline pursuant to which BGCL filed the suit. In the civil suit, BGCL has
sought the following reliefs: (1) That our pipelines be immediately removed from BGCL’s pipeline
networks; (2) that our Company be restrained from using any part of BGCL’s pipeline hereafter;
and (3) that our Company pay ¥ 46.95 million to BGCL towards reinstatement charges. Pursuant
to the notice of motion bearing number 2697 of 2015 filed by BGCL (“Notice of Motion”), the
High Court passed an ad-interim order dated October 23, 2015 pending the final disposal of the
Civil Suit, restraining our Company, from further use of BGCL’s Pipeline with effect from January
25, 2016 (“Injunction Order™). Our Company has filed an appeal bearing lodging number 872 of
2015 on November 18, 2015 and notice of motion bearing number 3225 of 2015 on November 18,
2015 before the High Court challenging the Injunction Order. The High Court, in its order dated
March 21, 2016 (“Order’’), noted the submission of the partiesthat they have, in principle, arrived
at a settlement. The Order adjourned the matter to April 11, 2016, which was thereafter adjourned
to May 2, 2016 and subsequently adjourned to June 17, 2016. The matter is currently pending.

1. Litigations by our Company

(@)
1.

(b)

Criminal Complaints

Thereare 84 proceedingsfiled by our Company under section 138 of the Negotiable Instruments
Act, 1881 relating to dishonour of cheques received from the clients and non-clients in various
courts. The aggregate of claim amounts filed by our Company is approximately ¥ 0.82 million.

Other material pending litigations

Our Company filed a civil suit bearing number 576 of 2008 against Mahanagar Gas Stove
Services Center and others (“Defendants”) before the Bombay High Court (“High Court”)
aleging infringement of trademark registered by our Company. Our Company sought an
injunction restraining the Defendants from using in any manner — ‘Mahanagar Gas’, wholly or
partly as trading name in respect of business of producing and/ or generating or procuring and
supplying CNG for automabiles and piped natural gas for domestic and industrial use. The High
Court, vide order dated March 14, 2008 granted a temporary injunction in the matter (“Order™).
Subsequently, upon continued use of ‘Mahanagar Gas’ name by the Defendants, our Company
moved an application for search and seizure of materials from the Defendants premises. The
matter is currently pending.

Our Company filed a complaint bearing case number Legal/124/2015 (“Complaint”) against
the Petroleum and Natural Gas Regulatory Board (“PNGRB”), GAIL and ONGC
(“Respondents”) before the PNGRB under the PNGRB Act challenging the tariff order dated
December 30, 2013 issued by the PNGRB (the “Tariff Order™). The Tariff Order determined
the provisiona tariff for the Uran-Trombay Pipeline (the “Pipeline”) at ¥5.70/MMBTU and
made it effective, retrospectively, from November 20, 2008. Consequently, the tariff liability of
our Company to GAIL was revised and a demand of ¥ 754 million along with a debit note for
its recovery was raised by GAIL vide letter dated March 31, 2014 to our Company. In the
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Complaint, our Company has sought a declaration that the Tariff Order relating to the Pipeline
was to be paid only by third parties (shippers/ marketers) who use the Pipeline as a ‘common
carrier’. Our Company has contended that it is not required to pay Tariff since ONGC has been
transporting its own gas through the Pipeline and the bundled price of gas that was being sold
by ONGC to GAIL at Trombay, was inclusive of the transportation charges. ONGC, therefore,
cannot charge Tariff retrospectively or prospectively for the gasthat it sellsto GAIL at Trombay
and thus the demand raised by GAIL against our Company isliable to be quashed. The PNGRB
dismissed the Complaint in an order dated October 15, 2015 and held that such Tariff was
applicable as ONGC was transporting GAIL’s gas from Uran to Trombay for onward sale by
GAIL to other entitiesincluding our Company (“PNGRB Order™). Aggrieved by the PNGRB
Order, our Company filed awrit petition dated November 5, 2015 before the Delhi High Court
inter alia, praying for quashing the PNGRB Order (“Writ Petition”). The Delhi High Court,
vide its interim order dated November 30, 2015, dismissed the Writ Petition, directed our
Company to file an appeal before the Appellate Tribunal for Electricity (“APTEL”), directed
APTEL to hear the matter on merits once its functional, without going into the aspect of
limitation and directed our Company to submit an undertaking from our Board to GAIL stating
that the disputed amount, if found to be due, would be paid by our Company to GAIL. The High
Court also held that his order shall continue to be in force until APTEL orders otherwise (“HC
Order”). Pursuant to the HC Order, our Company has provided such an undertaking to GAIL
and has filed an appeal before APTEL on January 21, 2016 (“Appeal”). The Respondents,
ONGC and GAIL filed an interim application seeking two weeks time to file their reply. The
APTEL, videitsinterim orders dated April 22, 2016 and May 27, 2016, granted timeto PNGRB
tofiletheir reply in the matter until May 6, 2016. The matter is currently pending.

Outstanding duesto small scale undertakings and other creditors by our Company

As on March 31, 2016, our Company has eleven material creditors based on the Materiality Policy
adopted by our Board. Details of the dues owed to material creditors are given below:

=7 Name of the creditor Amouqt Ogts_tandmg

No. (¥in million)

1. GAIL (India) Limited 456.62

2. Reliance Infrastructure Limited 48.36

3. Hazira LNG Private Limited 28.10

4. Maharashtra Seamless Limited 24.33

5. Municipal Corporation of Greater Mumbai 24.25

6. Atlas Copco India Limited 23.97

7. The BEST Undertaking 22.89

8. M P Engineering Constructions (India) Private Limited 15.74

9. British Gas Asia Pecific Holdings Pte Limited 13.48

10. | Maharashtra State Electricity Distribution Company Limited 13.42

11. | Team Associates 12.45
Total 683.63

As on March 31, 2016, an amount aggregating to ¥ 1,090.13 million is outstanding (excluding debit
balance) and due to 620 small scale undertakings and creditors by our Company. For details, see
www.mahanagargas.com/Common/Uploads/Content Template/54_Down_M aterial %20creditors.pdf

Details of default and non - payment of statutory dues by our Company.
Nil

Details of pending litigation involving any other person whose outcome could have material
adver se effect on the position of our Company

The Petroleum and Natural Gas Regulatory Board (“PNGRB”), vide its order dated April 9, 2012,
issued under Section 22 of the Petroleum and Natural Gas Regulatory Board Act, 2008 (“PNGRB
Act”), determined the network tariff and compression charges for compressed natural gas (“CNG™)
in respect of Delhi CGD network of Indraprastha Gas Limited (“IGL™) to be ¥ 38.58 per MMBTU
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V1.

VII.

and T 2.75 per kg respectively with effect from April 1, 2008. Further, as per the provisions of the
PNGRB (Authorizing Entities to Lay, Build Operate or Expand City or Local Natural Gas
Distribution Networks) Regulations, 2008 (‘Gas Distribution Networks Regulations”), the
PNGRB directed | GL to recover from the customers, the said network tariff and compression charges
for CNG through an invoice, without any premium or discount on a non-discriminatory basis and to
appropriately reduce the selling price of CNG from the date of issuance of the order i.e. April 9,
2012 (“PNGRB Order™). Aggrieved by the PNGRB Order, IGL filed a writ petition bearing number
20134 of 2012 before the Delhi High Court inter alia, seeking before the Delhi High Court to declare
(i) the Gas Distribution Networks Regulations ultra vires; and (b) the PNGRB can only regulate
transportation tariff payable by other entitiesto a CGD entity and any other power assumed shall be
void. Further, IGL contended that PNGRB does not have the power to direct IGL, to disclose to
PNGRB, the network tariff and the compression charges and also to fix the said network tariff and
compression charges (“Writ Petition™). The High Court, vide order dated June 1, 2012, allowed the
Writ Petition and held that PNGRB is not empowered to fix or regulate the maximum retail price at
which gasisto be sold by entitieslike IGL. The High Court also held that PNGRB is not empowered
to fix any component of network tariff or compression charge for an entity such as IGL which has
its own distribution network. Further, the High Court held that provisions of the Gas Distribution
Networks Regulations in so far as construed by PNGRB to be so empowering it to fix the tariff as
bad/illegal and that the PNGRB Order is not in consonance with the PNGRB Act. Accordingly, the
High Court quashed the PNGRB Order to the extent of fixing the maximum retail price or requiring
IGL to disclose the network tariff and compression charges to its consumers (“HC Order™).
Aggrieved by the HC Order, the PNGRB filed a civil appeal bearing number 4910 of 2015 (arising
out of special leave petition bearing number 22273 of 2012) before the Supreme Court (“SC
Appeal”). The Supreme Court, vide order dated July 1, 2015, dismissed the SC Appeal and held that
the PNGRB Act does not confer a power on the PNGRB to fix the tariff in dispute. Accordingly, the
Supreme Court held that the PNGRB cannot frame a regulation for determination of network tariff
for city or local gas distribution network and compression charge for CNG, declaring the PNGRB
Regulations as ultra vires.

The Petroleum and Natural Gas Regulatory Board (“PNGRB”) issued public notices dated
September 21, 2015 in which it declared its intention to end marketing exclusivity for severa City
Gas Distribution (“CGD”) networks in India in accordance with section 20(1) of the PNGRB Act
(“Notices”). The Notices invited objections and suggestions from all stakeholders likely to be
affected by the decision within 21 days. Indraprastha Gas Limited (“I GL”), a CGD entity which
has marketing exclusivity over Delhi, hasfiled awrit petition bearing number 9374 of 2015 before
the Delhi High Court (“High Court”) challenging the PNGRB (Exclusivity for City or Loca
Natural Gas Distribution Network) Regulations, 2008 (“PNGRB Regulations”). IGL was called
for a hearing on exclusivity before the PNGRB where IGL contended that the procedure for
declaration of common carrier and contract carrier was not being followed by the PNGRB. The
PNGRB, in its order dated January 19, 2016, noted that it is in the process of declaring gas
distribution networksin accordance with the PNGRB Act and hence dismissed this contention. The
Delhi High Court passed an interim order dated September 30, 2015 giving notice that any order
passed by the PNGRB shall be subject to further orders of the Delhi High Court. Consequently, any
orders by the PNGRB declaring the end of marketing exclusivity are subject to review by the High
Court. Our Company filed an application dated November 24, 2015 before the High Court to
intervene and for our Company to be included as a party/co-petitioner along with IGL
(“Application”). Our Company has aso prayed that (i) an appropriate writ to quash the PNGRB
Regulations be issued; (ii) it be declared as an exclusive authorised entity for a CGD network; (iii)
it be declared as acommon carrier; and (iv) the provisions of the PNGRB Act, 2006 be adhered to.
The matter is currently pending.

Material fraud committed against our Company in the last five years and actions taken by our
Company inthisregard

Pending proceedingsinitiated against our Company for economic offences
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VIII.

(i)

X.
0]
@)

Inquiries, investigations etc. instituted under the Companies Act in thelast five years against our
Company

Nil

Litigationsinvolving our Directors

(i)

Litigations against our Directors

(a8 Criminal Complaints

1

Bombay Gas Holdings and Investment Private Limited filed a criminal complaint dated
September 2, 2015 against our Company, GAIL, Mr. Ashutosh Karnatak, Mr. Rajeev
Mathur and others before the Additional Chief Metropolitan 37" Court, Esplanade,
Mumbai. For further details, see ““‘Outstanding Litigation and Material Devel opments -
Litigations against our Company - Criminal Complaints”.

The Securities and Exchange Board of India (“SEBI”) filed a criminal complaint bearing
number 5 of 2016 before the 5 Special Court at Calcutta (“Court”) against Gujarat NRE
Coke Limited (“GNCL™), promoters, directors, key managerial personnel and other
officersin chargefor the business of GNCL including Dr. Basudeb Sen” (whoiscurrently
a Director of our Company) on March 21, 2016 (“Accused”). The complaint was filed
for prosecution under Section 200 of the Code of Criminal Procedure, 1973 read with
Section 207, Section 55A, Section 621 of the Companies Act, 1956, Sections 11(1), 26A,
26B and 26E of the SEBI Act, 1992 and the relevant provisions of the Companies Act
2013 (“Complaint”). SEBI received complaints from various investors alleging non-
receipt of dividend declared by GNCL for the year 2011-12. Based on its preliminary
investigation, SEBI established that GNCL ought to have paid the said dividend within
the stipulated time and thereby GNCL isin violation of Section 207 read with Section
55A read with Section 621 of the Companies Act, 1956 read with relevant provisions of
the Companies Act 2013. It has inter alia, been alleged in the Complaint by SEBI that
the Accused intentionally and with dishonest intentions, evaded payment of the declared
dividend to the investors causing pecuniary damage to the general public. SEBI prayed
before the Court to take cognisance of the matter and issue process against the Accused
and to adjudge the offence triable under the Companies Act, 1956 read with relevant
provisions of the Companies Act 2013. Summons have been issued in the matter
including to Dr. Basudeb Sen and the Accused have been asked to appear before the
Court on July 11, 2016. The matter is currently pending.

* Dr. Basudeb Sen had resigned from the board of Gujarat NRE Coke Limited on March
18, 2014.

No disciplinary action has been taken by SEBI or recognised stock exchanges against our
Directors.

Nil

Litigations by our Directors

Litigations involving our Promoter — GAIL

Litigations against GAIL

Criminal Complaints

Except a criminal complaint dated September 2, 2015 filed by Bombay Gas Holdings and Investment
Private Limited against our Company, GAIL, Mr. Ashutosh Karnatak, Mr. Rajeev Mathur and others
before the Additional Chief Metropolitan 37" Court, Esplanade, Mumbai (“Complaint”), there are no
other criminal proceedings initiated against GAIL. For further details, see ““Outstanding Litigation and
Material Developments - Litigations against our Company - Criminal Complaints”.
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(b)

(©

(d)

Actions initiated by Statutory and Regulatory Authorities against GAIL

The Petroleum and Natural Gas Regulatory Board (“PNGRB”), vide order dated July 15, 2015, citing
various non-compliances, imposed a penalty of I 2.00 million on GAIL under Section 28 of the PNGRB
Act, 2006 with further penalty of ¥ 0.10 million per day upon continuation of the default upon GAIL. The
said penalty waslevied inrelation to afire accident at Tatipakato Lanco natural gas pipeline near Nagaram
villagein the K.G. Basin, Andhra Pradesh. GAILfiled areview petition before PNGRB for waiving of the
penalty. The said review petition has been dismissed.

No disciplinary action has been taken by SEBI or recognised stock exchanges against GAIL.

Tax proceedings

Indirect Tax Cases (Consolidated)

S.No. | Typeof Indirect Tax No. of Cases Total Amount (In ¥ Million)
1 Central Excise/ CENVAT 38 31,353.85
2. SdesTax/ VAT 30 4,407.66
3. Service Tax 64 12,730.60
4. Entry Tax 35 2,251.22
5. Customs Duty 2 5.92
Total 169 50,749.25

Direct Tax Cases (Consolidated)

Amount in  Dispute /

S. No. Type of Direct Tax No. of Cases Demanded (In Z Million)
1. Income Tax 38 16,079.0
Total 38 16,079.0

Other material pending litigations

1

GAIL and Andhra Pradesh Gas Power Corporation Limited (“APGPCL ") entered into a gas supply
contract dated November 21, 1990 for supply of gas (“GSC”). The GSC expired on December 31,
2010 and was renewed by way of executing a gas sales transmission agreement dated December 29,
2010 (“GSTA”). On account of the gas supplied, GAIL raised a debit note of I 3089.10 million on
APGPCL on January 3, 2013 levying non-APM charge for the years 2005 to 2012 (“Debit Note”).
Aggrieved by the Debit Note, APGPCL protested payment of the same and filed a writ petition
bearing number 175 of 2013 before the Delhi High Court seeking directions to declare the Debit
Note as illegal and to direct GAIL not to levy non-APM prices on supply of gas. The Delhi High
Court, vide order dated January 11, 2013, stayed the demand made by GAIL vide the Debit Note and
directed the Comptroller and Auditor General of India (“CAG”) to conduct an audit of books and
accounts of APGPCL. Further, the High Court directed APGPCL not to dispose of their assets
without the permission of the High Court. The CAG has submitted their report in the High Court.
The matter is currently pending.

The Gujarat State Petroleum Corporation Limited (“GSPCL”) filed a complaint against GAIL
before the PNGRB alleging that GAIL was adopting restrictive trade practice while booking
common carrier capacity. The PNGRB, while disposing of the complaint, directed GAIL to cease
the restrictive trade practice and imposed a civil penalty of ¥ 0.10 million (“Order”). GAIL
challenged the Order before the Appellate Tribunal for Electricity (the “APTEL”). The APTEL,
vide order dated November 28, 2014, dismissed the appeal of GAIL (“APTEL Order”). Aggrieved
by the APTEL Order, GAIL filed an appeal bearing number 11450 of 2014 before the Supreme
Court. The Supreme Court, vide order dated January 13, 2016, set aside the Order and the APTEL
order and remanded back the matter to PNGRB for afresh consideration. The matter is currently
pending before the PNGRB.

Mr. Jatinder Mudgal (“Petitioner™) filed a public interest litigation bearing number WP 13490 of
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2008 before the Punjab and Haryana High Court against the Union of India, GAIL and others
(“Respondents”) for directions from the High Court to the Respondents to supply CNG in five
districts of Punjab. GAIL filed itsreply in the matter on July 4, 2013 stating that supplying CNG is
not the primary business of GAIL but that of its subsidiary GAIL Gas Limited which isengaged in
city gas distribution business. The matter is currently pending.

The Petroleum and Natural Gas Regulatory Board (“PNGRB) fixed the tariff for transportation of
natural gasin Zone-1 at T 19.83 per MMBTU (“PNGRB Tariff”). GAIL demanded the tariff from
Gujarat State Petroleum Corporation Limited (“GSPCL”) on the basis of the tariff laid down by
PNGRB (“GAIL Demand”) and not ¥ 8.74 per MMBTU as agreed contractually with GSPCL.
Aggrieved by the GAIL Demand, GSPCL filed a complaint before PNGRB. PNGRB, vide order
dated September 13, 2011 passed by the chairman and order dated October 10, 2011 passed by the
majority members, upheld the GAIL Demand (“Order™). Thereafter, IOCL, BPCL and GAIL filed
appeals bearing numbers 1, 2 and 5 of 2012 before the Appellate Tribunal for Electricity
(“APTEL”). The APTEL, vide order dated December 18, 2012, allowed the appealsfiled by I0CL,
BPCL and GAIL (“APTEL Order”). Aggrieved by the APTEL Order, GSPCL filed an appeal
bearing number 2473-2476 of 2014 before the Supreme Court. The Supreme Court, vide interim
order dated February 28, 2014, directed GSPCL to pay the tariff at the rate of ¥ 12 per MMBTU to
GAIL till the disposal of the appeal. The matter is currently pending.

BG Exploration and Production India Limited and another filed special civil applications before the
Gujarat High Court in which the State of Gujarat and GAIL were impleaded as parties along with
others. The special civil applications werefiled in relation to sales tax being charged by the State of
Guijarat for sales outside the state of Gujarat. The Gujarat High Court, vide order dated May 8, 2015,
held that the State of Gujarat cannot levy salestax under the provisions of the Gujarat Sales Tax Act,
1969 read with the Central Sales Tax Act, 1956 since the place of sale is outside Gujarat (“HC
Order”). Aggrieved by the HC Order, the State of Gujarat filed a special leave petition before the
Supreme Court in which GAIL has aso been impleaded as a party. The matter is currently pending.

Gujarat State Petroleum Corporation Limited (“GSPCL”) filed a special civil application bearing
number 18868 of 2007 along with applications filed by 12 other customers before the Gujarat High
Court against GAIL and others (“Petitions”), praying for stay of operation and execution of the
communication dated March 6, 2007 and order dated July 24, 2007 passed by the Government of
India dealing with regasified liquefied natural gas (“RLNG”) pool pricing (“Government
Directive”). The Gujarat High Court, vide its order dated May 16, 2008, upheld the Government
Directive for charging uniform pooled price for al RLNG term contracts on non-discriminatory
basis (“HC Order”). Aggrieved by the HC Order, 3 out of the 12 petitioners’ viz., GSPCL, Essar
Power Limited and Essar Steel Limited filed specia leave petitions before the Supreme Court
(“SLPs”). The Supreme Court, vide order dated April 19, 2016, dismissed the SLPs and inter alia,
held that the consumers of RLNG are a class by themselves, for the purpose of Article 14 of the
Constitution of Indiaand that the Government Directive was to apply al the players within this class
uniformly and across the board and further that the HC Order is aso not violative of Article 14 of
the Constitution of India.

The Forum of Natural Gas Industrial Consumers (“Forum”), a private forum which caters to
interests of 15 small industrial consumers of natural gasin Mumbai served by our Company, filed a
writ petition bearing number 1194 of 2013 against Union of India, GAIL and our Company
(“Respondents”) before the Bombay High Court (“High Court”). For further details, see
“OQutstanding Litigation and Material Developments - Litigations against our Company - Other
material pending litigations”.

35 writ petitions have been filed by various petitioners against GAIL before the Madras High Court
and KeralaHigh Court seeking a direction against GAIL to not lay the Kochi-K oottanad-Bangal ore-
Mangalore gas pipeline (“KKBMPL”). The petitioners have challenged the KKBMPL on severa
grounds, inter alia, that the rules under the Petroleum and Minerals Pipelines Act, 1962 have not
been followed. The matters are currently pending.

GAIL had entered into an agreement with Sravanthi, Beta and Gama (“Petitioners”) in the year
2010. With effect from October 2014, GAIL initiated raising invoices towards ship or pay charges
to the Petitioners. The Petitioners disputed the invoices raised by GAIL and filed a petition before

259



(i)
(@)

(b)

the Delhi High Court under Section 9 of the Arbitration and Conciliation Act, 1996 seeking relief
from encashment of bank guarantees by GAIL (“Petition”). The Delhi High Court dismissed the
Petition with a direction to the parties to settle the matter amicably (“Order™). Thereafter, the
Petitioners approached PNGRB alleging restrictive trade practices against GAIL. PNGRB, vide
order dated April 11, 2016 held that GAIL was engaged in restrictive trade practices and imposed
civil penalty (“PNGRB Order™). Aggrieved by the PNGRB Order, GAIL filed an appeal before the
Appellate Tribunal for Electricity (“APTEL”), which has been admitted by APTEL.
Simultaneously, GAIL also filed an arbitration petition before the Delhi High Court and an arbitrator
has been appointed by the court. The matter is currently pending.

Litigations by GAIL
Criminal Cases

There are 13 proceedings filed by GAIL under Section 138 of the Negotiable Instruments Act, 1881
relating to dishonor of cheques received from its clients and othersin various courts. The aggregate
claim amountsfiled by GAIL is approximately ¥ 11.88 million. The matters are currently pending.

Other material pending litigations

GAIL hasfiled awrit petition bearing number 2445 of 2014 before the Delhi High Court against the
Petroleum and Natural Gas Regulatory Board (“PNGRB”) and another challenging the Petroleum
and Natural Gas Regulatory Board (Affiliate Code of Conduct for Entities Engaged in Marketing of
Natural Gas and Laying, Building, Operating or Expanding Natural Gas Pipeline) Amendment
Regulations, 2014 dated February 19, 2014 (the “Unbundling Regulations”). The Unbundling
Regulations stipulate that an entity engaged in both marketing of natural gas and laying, building,
operating, or expanding pipelines for transportation of natural gas on common carrier or contract
carrier basis, shall, on or before March 31, 2017, create a separate legal entity so that the activity of
transportation of natural gasis carried on by such separate legal entity and the right of first use shall
be available to the affiliate of such separate legal entity. The matter is currently pending.

The Petroleum and Natural Gas Board (“PNGRB”) passed an order fixing provisional tariff for KG
basin consumers (“Order”). Aggrieved by the Order, GAIL challenged the Order before the
Appellate Tribunal for Electricity (“APTEL”). APTEL had remanded the case to the PNGRB.
PNGRB published the finalized tariff for KG Basin pipeline on March 15, 2016. Aggrieved by the
said order, GAIL preferred an appeal before APTEL and also challenged it before Delhi High Court
vide writ petition bearing number 2956 of 2016. The matter is currently pending.

GAIL hasfiled awrit petition bearing number 1189 of 2016 challenging the PNGRB (Determination
of Natural Gas Pipeline Tariff) Regulations, 2008, before the Delhi High Court. GAIL has contended
that the PNGRB does not have any power to fix tariff to be charged by the operator/entity of pipeline
for the sale of natural gas to its own customers or to fix any component of that tariff. Further, the
PNGRB has jurisdiction to determine transportation rate only in respect of excess capacity of a
pipeline (common or contract carrier). The matter is currently pending for judgement.

The Petroleum and Natural Gas Board (“PNGRB”) passed an order fixing provisiona tariff for
cauvery pipeline (“Order”). Aggrieved by the Order, GAIL challenged the Order before the
Appellate Tribunal for Electricity (“APTEL”). APTEL has remanded the case to the PNGRB. The
PNGRB has recently declared new tariff for cauvery basin consumers. The matter is currently
pending before APTEL.

GAIL had entered into a Gas Sales Agreement dated December 30, 2008 (“Gas Sales Agreement”)
with Deepak Nitrite Limited (“DNL”). GAIL issued a notice dated February 27, 2015 to DNL
demanding a sum of ¥ 71.80 million as ‘annual take or pay deficiency’ for the contract year 2014,
pursuant to the Gas Sales Agreement (“Notice”). DNL filed petition bearing number 346 of 2015
before the Delhi High Court (“Court”) against GAIL and others disputing the claim. DNL sought
an interim injunction from the Court against the alleged wrongful invocation of letters of credit by
GAIL which had been given as security by DNL pursuant to the Gas Sales Agreement. The Court
granted a stay in the petition till July 29, 2015 pursuant to its order dated July 16, 2015, for the
initiation of arbitration proceedings. On August 13, 2015, the Court passed an order noting that
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Justice S.K. Katriar has been appointed as the arbitrator (““Arbitrator”) and that the matter in petition
will be treated as application under Section 17 of the Arbitration and Conciliation Act, 1996
(“Arbitration Act”). The operation of the stay granted vide order of the Court dated July 16, 2015
was extended until the disposal of the application under Section 17 of the Arbitration Act. Since,
GAIL may suffer losses due to premature termination and consequent non-offtake of RLNG during
the balance period of the contract, a counter claim of ¥ 5,110.00 million has been filed by GAIL
against DNL. The matter is currently pending.

Litigationsinvolving our Promoter - BGAPH
Nil

Litigations or legal actions, pending or taken, by any Ministry or Department of the Gover nment
or a statutory authority against any Promoter during the last five years and (b) directions issued
by such by any Ministry or Department of the Government or a statutory authority upon
conclusion of such litigation

Except the penalty imposed by the PNGRB vide order dated July 15, 2015 on GAIL and the civil penalty
imposed by the PNGRB on GAIL in relation to the complaint filed by GSPCL, there are no other
litigations or legal actions, pending or taken, by any Ministry or Department of the Government or a
statutory authority against any of our Promoters during the last 5 years. For further details, please see
“Litigations involving our Promoter — GAIL - Litigations against GAIL - Actions initiated by Satutory
and Regulatory Authorities against GAIL” and “Litigationsinvolving our Promoter — GAIL - Litigations
against GAIL — Other material pending litigations”.

Litigationsinvolving our Group Companies
0] GAIL
Please refer to the section titled “Litigation involving our Promoter — GAIL”.

(i)  BGAPH
Nil
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GOVERNMENT AND OTHER APPROVALS
In view of the approvals listed below, our Company can undertake the Offer and our Company can undertake its
current business activities, and no further major approvals from any governmental or regulatory authority are
required to undertake the Offer or continue the business activities of our Company. Unless otherwise stated, these

approvals are valid as of the date of this Red Herring Prospectus. For details in connection with the regulatory
and legal framework within which we operate, see the section “Regulations and Policies™ on page 123.

1. Incorporation Details
Certificate of Incorporation dated May 8, 1995 issued to our Company by the RoC.
Certificate of commencement of business dated July 4, 1995 issued to our Company by the RoC.
Investment Approvals
The Department of Industrial Development, Secretariat for Industrial Approvals, Ministry of Industry,
Government of India, vide letter dated February 28, 1994, granted approval to BG for setting up ajoint venture
company in Indiawith GAIL, and subsequent correspondences thereto.
2. Approvalsin relation to the Offer
Corporate Approvals

(@ Our Board has, by way of resolution dated February 3, 2015, approved the Offer.

(b) GAIL has approved the Offer for Sale through a resolution passed by its board of directors on March 20,
2014.

(c) BGAPH has approved the Offer for Sale through a resolution passed by its board of directors on May 21,
2015.

3. InPrinciple Approvalsfrom Stock Exchanges

Our Company received in-principle approvals from the BSE and the NSE for the listing of the Equity Shares
pursuant to letters dated November 26, 2015 and December 2, 2015, respectively.

4. Approvalsfor our business and operations

We require various approvals and/or licenses under various rules and regulations to operate our business in
India. Further, we need various approvals and/or licenses and/or No Objection Certificates for our CNG and
PNG network. We have obtained the necessary permits, licenses and approvals from the appropriate regulatory
and governing authorities required to operate our business.

Infrastructure Exclusivity Authorisations

The MoPNG, vide its letter dated May 29, 2008, clarified that our Company has been authorised by the Central
Government to lay, build, operate or expand city gas distribution project in Mumbai and District Thane, including
Navi Mumbai and Mira Bhayander. The MoPNG has further clarified that our Company is free to undertake new
or incremental activitiesto spread the CNG/PNG network to greater number of customersin Mumbai and District
Thane, including Navi Mumbai and Mira Bhayander, without need of a fresh authorization from the PNGRB in
thisregard.

City Gate Sation Approvals

As on date, we have four City Gate Stations located at Mahape, Taloja, Ambernath and Sion, and 188 CNG gas
stations located in different parts of Mumbai and Navi Mumbai.

The material approvals required by our Company to operate its City Gate Stations are set out below:
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M ahape

Sr. Name/description of . . Date of Da_te Of.
- Issuing authority . expiry, if
no license/approval issue/renewal e
specified
1. | Occupancy certificate Maharashtra Industrial April 25, 2012 -
Development Corporation
2. | Factory license Directorate of Industrial December16, December
Safety and Health, Mumbai 2010 31, 2018
3. | License to dispense CNG in a CNG = Controller of Explosives, October 16, 2014 = September
dispensing station as an automotive =Petroleum &  Explosives 30, 2024
fuel subject to Explosives Act, 1884 = Safety Organisation,
and Gas Cylinder Rules, 2004 Ministry of Commerce and
Industry
4. | Consent to operate under the Water | Maharashtra Pollution February 24, July 31,
Act, 1974, Air Act, 1981 and Control Board 2012 2016
Hazardous Wastes Rules, 2008 for
distribution system of PNG
5. Sanction for allotment of land at TTC = Maharashtra Industria March 7, 2007 -
Industrial  Area for setting up Development Corporation,
PNG/CNG connection plant Mahape
. Taloja
Sr. Name/description of . . Date of Da_Ie Of
- Issuing authority . expiry, if
no license/approval issue/renewal 7.
specified
1 Occupancy certificate Maharashtra Industrial | July 27, 2012 -
Devel opment Corporation
2. Factory license Directorate of Industrial ~ June 2, 2012 December
Safety and Health, Mumbai 31, 2021
3. Licenseto dispense CNG inaCNG Controller of Explosives, | September 26, September
dispensing station as an automotive Petroleum & Explosives 2013 30, 2023
fuel subject to Explosives Act, 1884 | Safety Organisation,
and Gas Cylinder Rules, 2004 Ministry of Commerce and
Industry
4. Consent to operate under the Water = Maharashtra Pollution August 22, February 28,
Act, 1974, Air Act, 1981 and Control Board 2012 2017
Hazardous Wastes Rules, 2008 for
distribution system of PNG
5. Sanction for allotment of land a Maharashtra Industrial | April 29, 2011 -
Taloja Industrial Area for setting up = Development Corporation
City Gas Station
[I. Ambernath
Sr. Name/description of . . Date of Da_te Of
- Issuing authority . expiry, if
no license/approval issue/renewal 7.
specified
1. | Occupancy certificate Maharashtra Industria February 14, -
Devel opment Corporation 2013
2. | Factory license Directorate of  Industria May 23,2013 = December
Safety and Health, Mumbai 31, 2021
3. | Licenseto dispense CNGinaCNG Controller of Explosives, | September 16, = September
dispensing station as an automotive Petroleum &  Explosives 2013 30, 2023
fuel subject to Explosives Act, 1884 Safety Organisation, Ministry
and Gas Cylinder Rules, 2004 of Commerce and Industry
4. | Consent to operate under the Water Maharashtra Pollution October 11, February
Act, 1974, Air Act, 1981 and Control Board 2012 28, 2017
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Sr. Name/description of . : Date of Dalte Of
no license/approval Uy aidnerisy issue/renewal S
specified
Hazardous Wastes Rules, 2008 for
distribution system of PNG
5. | Sanction for alotment of land at Maharashtra Industrial = August 16, 2010 -
Ambernath  Industrial  Area for Development  Corporation,
manufacturing of City Gate Station Thane
(AVA Sion
Sr. Name/description of . . Date of Da_Ie Of
. Issuing authority - expiry, if
no license/approval issue/renewal e
specified
1 Factory license Directorate of Industrial | January 27, 2010 = December
Safety and Health, Mumbai 31, 2019
2. Licensetodispense CNGinaCNG @ Controller of Explosives, = August 27,2010 | September
dispensing station asan automotive = Petroleum &  Explosives 30, 2020
fuel subject to Explosives Act, Safety Organisation, Ministry
1884 and Gas Cylinder Rules, 2004  of Commerce and Industry
3. Consent to operate under the Water = Maharashtra Pollution November 12, April 30,
Act, 1974, Air Act, 1981 and Control Board 2012 2017
Hazardous Wastes Rules, 2008 for
distribution system of PNG
4, Sanction for allotment of land at District Officer, Officeof the = April 22, 1999 -
Salt Pan Division, Wadalafor Collector, Mumbai
setting up City Gate Station

CNG filling station licenses

As on date, our Company supplies CNG through 191 CNG filling stations out of which 13 stations are owned by
the Company. Out of these 13 CNG filling stations, 9 stations are standalone CNG filling stations while 4 stations
are operated out of the City Gate Stations. Out of the 178 other stations, 137 CNG filling stations are owned and
operated by OMCs, 24 CNG filling stations are owned and operated by other private parties and 17 CNG filling
stations are situated at the bus depots of state transport undertakings, such as NMMC, BEST and TMT and
operated by them. The material approvals required to operate the CNG filling stations are factory licenses issued
by the Directorate of Industrial Safety and Health, occupancy certificate issued by the Municipal Corporation of
Greater Mumbai or the Maharashtra Industrial Development Corporation, as applicable, Licenseto dispense CNG
by the Controller of Explosives. The details of such licenses for the 9 standalone CNG filling stations owned by
our Company are as follows:

l. Tardeo RTO, Tardeo (Mother station)

Sr. Name/description of I ssuing authority Date of e)?;‘it%o:f
no license/approval issue/renewal 2
specified
1. Factory license Directorate  of  Industria April 1, 2008 March 31,
Safety and Health, Mumbai 2018
2. | License to dispense CNG in a CNG | Controller of Explosives, | August 19, 2012 = September
dispensing station as an automotive | Petroleum &  Explosives 30, 2020
fuel subject to Explosives Act, 1884 = Safety Organisation, Ministry
and Gas Cylinder Rules, 2004 of Commerce and Industry

. Deonar BEST (Outside) (Online station)
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Sr. Name/description of . : Date of Dalte Of
no license/approval SR AT 17 issue/renewal expiry, i
specified
1. | Factory license Directorate of Industrial = August 8, 2011 | October 1,
Safety and Health, Mumbai 2020
2. | Occupancy certificate Municipal Corporation of | July 11, 2011 -
Greater Mumbai
3. | License to dispense CNG in a CNG @ Controller of Explosives, | August 7, 2013 | September
dispensing station as an automotive @ Petroleum &  Explosives 30, 2023
fuel subject to Explosives Act, 1884 = Safety Organisation, Ministry
and Gas Cylinder Rules, 2004 of Commerce and Industry
. BKC MGL, Bandra (East) (Mother station)
Sr. Name/description of . : Date of Dalte Of
- Issuing authority . expiry, if
no license/approval issue/renewal 7
specified
1. | Factory license Directorate of  Industrial February 20, December
Safety and Health, Mumbai 2012 31, 2021
2. | License to dispense CNG in a CNG | Controller of Explosives, | August 19, 2010 = September
dispensing station as an automotive @ Petroleum &  Explosives 30, 2020
fuel subject to Explosives Act, 1884 = Safety Organisation, Ministry
and Gas Cylinder Rules, 2004 of Commerce and Industry
(AVA Dindoshi (Outside), Goregaon (East) (Online station)
Sr. Name/description of . . Date of Da.Ie Of.
no license/approval [EEITEE T 1 issue/renewal EqTY,
specified
1. | Factory license Directorate of  Industrial May 2, 2011 October 1,
Safety and Health, Mumbai 2019
2. | License to dispense CNG in a CNG | Controller of Explosives, | May 11,2012 | September
dispensing station as an automotive @ Petroleum &  Explosives 30, 2022
fuel subject to Explosives Act, 1884 = Safety Organisation, Ministry
and Gas Cylinder Rules, 2004 of Commerce and Industry
V. Magathane (Outside), Borivali (East) (Online station)
o Date of
Sr. Na_me’descrlptlon of I ssuing authority _ Date of expiry, if
no license/approval issue/renewal 7.
specified
1. | Factory license Directorate  of  Industrial September 3, December
Safety and Health, Mumbai 2011 31, 2019
2. | License to dispense CNG in a CNG Controller of Explosives,  May 11,2012 | September
dispensing station as an automotive @ Petroleum &  Explosives 30, 2022
fuel subject to Explosives Act, 1884 = Safety Organisation, Ministry
and Gas Cylinder Rules, 2004 of Commerce and Industry
VI. Khopat (Outside), Thane (M other station)
— Date of
Sr. Na_me/deﬂ:rlptlon of I ssuing authority _ Date of expiry, if
no license/approval issue/renewal 2
specified
1. Factory license Directorate  of  Industrial December 5, -
Safety and Health, Mumbai 2011
2. | Occupancy certificate Municipal Corporation  of July 6, 2012 -
Thane
3. | License to dispense CNG in a CNG Controller of Explosives, | September 16, | September
dispensing station as an automotive @ Petroleum &  Explosives 2013 30, 2023
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Sr. Name/description of . : Date of Dalte Of
no license/approval SR AT 17 issue/renewal expiry, i
specified
fuel subject to Explosives Act, 1884 = Safety Organisation, Ministry
and Gas Cylinder Rules, 2004 of Commerce and Industry
VII. TMT Depot (Outside), Wagle Estate, Thane (West) (Online station)
Sr. Name/description of . : Date of Da_te Of
. I ssuing authority . expiry, if
no license/approval issue/renewal P
specified
1. | Factory license Directorate  of  Industria November 20, December
Safety and Health, Mumbai 2014 31, 2024
2. | License to dispense CNG in a CNG Controller of Explosives, | September 28, | September
dispensing station as an automotive | Petroleum &  Explosives 2012 30, 2022
fuel subject to Explosives Act, 1884 = Safety Organisation, Ministry
and Gas Cylinder Rules, 2004 of Commerce and Industry
VIII.  NMMT Turbhe (Outside), (Mother station)
Sr. Name/description of . : Date of Da;e Of
- Issuing authority . expiry, if
no license/approval issue/renewal .
specified
1. | Factory license Directorate of  Industrial September 4, December
Safety and Health, Mumbai 2010 31, 2020
2. | License to dispense CNG in a CNG Controller of Explosives,  May 18,2012 | September
dispensing station as an automotive @ Petroleum &  Explosives 30, 2022
fuel subject to Explosives Act, 1884 = Safety Organisation, Ministry
and Gas Cylinder Rules, 2004 of Commerce and Industry
IX. Owala (Mother station)
Sr. Name/description of I ssuing authority Date of e?p?ilri/Ofif
no license/approval issue/renewal 2
specified
1. | Factory license Directorate of Industrial = August 8, 2014 | December
Safety and Health, Mumbai 31, 2023
2. | Occupancy certificate Municipal Corporation of  May 28, 2014 -
Thane
3. | License to dispense CNG in a CNG | Controller of Explosives, February 24, September
dispensing station as an automotive @ Petroleum &  Explosives 2014 30, 2016
fuel subject to Explosives Act, 1884 = Safety Organisation, Ministry
and Gas Cylinder Rules, 2004 of Commerce and Industry

Our Company is also required to obtain permission from concerned authorities for excavation along various areas
of land where the setting up of networksis proposed as well as for maintenance and repair of the pipelinesin each
area. The period for which permission for work is granted varies on a case to case basis depending on the length
and type of the gas pipeline and proposed kind of work.
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5. Tax Related Approvals

PNGRB Natification G.S.R. 39 (E)- Codes of
Practices for Emergency Response and
Disaster Management Plan Regulations

Certification Services

Date of
Sr. . . : . Date of —=—
no Name/description of license/approval Issuing authority issuegrenewal | EXPIrY, if
specified
1. PAN Income Tax Department, May 8, 1995 -
Government of India
2. Tax payer identification number under the Joint Commissioner of  April 1, 2006 -
Central Sales Tax (Registration and Turnover) | Sales Tax, Sales Tax
Rules, 1957 Office, Mumbai
3. Service tax registration number Central Excise Officer, | September 24, -
Mumbai 2014
4, Central excise registration certificate under Assistant Commissioner, = September 29, -
Rule 9 of the Central Excise Rules, 2002 Central Excise, Andheri 2009
Division, Mumbai
5. Central excise registration certificate under Assistant Commissioner, October 1, -
Rule 9 of the Central Excise Rules, 2002 Central Excise, Chembur 2002
Division, Mumbai
6. Certificate of registration under sub-section (2) = Assistant Labour April 10, -
of section 7 of Contract Labour (Regulation Commissioner, Bombay 1996.
and Abolition) Act, 1970.
7. Certificate of registration under section 16 of Joint Commissioner of | April 1, 2006 -
the Maharashtra Value Added Tax Act, 2002 Sdles Tax, Large Tax
Payer’s Unit, Mumbai
8. Tax deduction account number National Securities August 20, -
Depository limited 2011
9. Certificate of enrolment under the Maharashtra | Profession Tax Officer | November 12, -
State Tax on Professions, Trades, Callingsand = (C-016),  Registration 2013
Employments Act, 1975 Branch Mumbai
10.  Certificate of compliance with requirementsof | Director, International  May 14, 2013

6. Intellectual Property Registrationsand Applications

Our trademarks are registered in India. All trademarks are valid for a period of 10 years from the date of

registration.
Registered trade marks
S.
no Trademark Class
1. | MGL Logo (Flame logo with “‘indhan hariyali ki’ below | 4, 6, 9, 11

it)

Date of registration
September 3, 2010

2. | “Switch to MGL e CNG™ Logo 4,6,9,11,12,and 17 | September 3, 2010
3. Mahagas with flame device (old) 11

4. Mahanagar Gaslogo 1, 6, 8, 11 and 42

5. | “indhan hariyali ka” 4,6,9, 11, 12, 17

Registered copyright

Our Company has copyright registration over the “Mahanagar Gas Logo”.
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Pending licenses

Trademarks

Our Company has applied for the following trademarks / service marks. Trademarks registration for the sameis

pending:
S. no. Trademark Class
1. Mahanagar Gas logo 4,9, 12and 17
2. Word mark “Mahanagar Gas” 42
3. “Switch to MGL e CNG” logo 42
4, “indhan hariyali ka” 42
5. Mahagas with flame device (old) 9
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OTHER REGULATORY AND STATUTORY DISCLOSURES
Authority for the Offer

Our Board has approved the Offer pursuant to the resolution passed at its meeting held on February 3, 2015 and
GAIL and BGAPH being the Selling Sharehol ders, have approved the Offer pursuant to a resolution passed at the
meeting(s) of their respective board of directors held on March 20, 2014 and May 21, 2015, respectively.

The Selling Shareholders have confirmed that they have held the Equity Shares proposed to be offered and sold
inthe Offer for at least one year prior to the date of filing the Draft Red Herring Prospectus and the Equity Shares
proposed to be offered and sold by them are free from any lien, charge, encumbrance or contractua transfer
restrictions. The Selling Shareholders have also confirmed that they are the legal and beneficial owners of the
Equity Shares being offered under the Offer and that such Equity Shares are eligible to be sold in the Offer in
accordance with Regulation 26(6) of the SEBI ICDR Regulations.

Our Company has received in-principle approval s from BSE and NSE for the listing of the Equity Shares pursuant
to letters dated November 26, 2015 and December 2, 2015, respectively.

Prohibition by SEBI or Other Governmental Authorities

Our Company, our Directors, our Promoters, our Promoter Group, our Group Companies, natural persons in
control of our Promoters, persons in control of our Company, have not been prohibited from accessing capital
market for any reason by SEBI or any other authoritiesin India.

Our Promoters, our Directors, personsin control of our Company were not, or aso are not, apromoter or adirector
or persons in control of any other company which is debarred from accessing the capital market under any order
or directions made by SEBI.

Except Mr. Basudeb Sen who is on the board of directors of Sumedha Fiscal Services Limited, none of our
Directors are associated in any manner with the securities market, including securities market related business,
and there has been no action taken by SEBI against our Directors or any entity in which any of our Directors are
involved as a promoter or director.

Prohibition by RBI

Our Company, our Promoters, our Group Companies and Directors are not identified as wilful defaulters as per
the guidelines on wilful defaulters issued by the Reserve Bank of India.

Eligibility for the Offer

Our Company is eligible for the Offer in accordance with the Regulation 26(1) of the SEBI ICDR Regulations as
explained under the eligibility criteria calculated in accordance with the restated financial statements prepared in
accordance with sub clause (i) (i) and (iii) of clause (b) of sub section (1) of section 26 of Chapter 111 of the
Companies Act, 2013 read with Rule 4 of the Companies (Prospectus and Allotment Securities) Rules, 2014 and
the SEBI ICDR Regulations:

Our Company has net tangible assets of at least ¥ 30 million in each of the preceding three full years (of
12 months each), of which not more than 50.00% are held in monetary assets;

Our Company has a minimum average pre-tax operating profit of ¥ 150 million, calculated on a restated
basis, during the three most profitable years out of the immediately preceding five years;

Our Company has a pre-Offer net worth of at least ¥ 10 million in each of the three preceding full years
(of 12 months each);

The aggregate of the proposed Offer and @l previousissues made in the same Fiscal in terms of the Offer
size is not expected to exceed five times the pre-Offer net worth of our Company as per the audited
balance sheet of the preceding Fiscal; and

Our Company has not changed its name in the last year.
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Our Company’s net tangible assets, pre-tax operating profit and net worth derived from our restated financia

statements are set forth below:

(Tin million)
Particul Asat March 31,
articuiars 2016 2015 2014 2013 2012
Net tangible assets 1154924 | 1059436 | 987118 | 921081 | 7,582.09
Pre-tax Operating Profit* 4,288.93 400790 | 407496 | 411567 | 4348.92
Net Worth 15279.75 | 1407465 | 1296058 | 1182628 | 10,670.42

* Pre-tax Operating Profit has been arrived at after deducting all expenses including depreciation but excluding
finance cost and Other Income.

In accordance with Regulation 26(4) of the SEBI ICDR Regulations, our Company shall ensure that the number
of prospective Allottees to whom the Equity Shares will be allotted under the Offer shall not be less than 1,000
otherwise the entire application money will be refunded. If such money is not repaid within 12 Working Days of
the Bid/ Offer Closing Date or within 15 days of the Bid/ Offer Closing Date, whichever is earlier, then our
Company shall, on and from expiry of eight days, be liable to repay the money with interest at the rate of 15% per
annum on the application money, as prescribed by applicable law.

Our Company is in compliance with the following conditions specified under Regulation 4(2) of the SEBI ICDR
Regulations:

1. Our Company has received in-principle approvals from BSE and NSE for the listing of the Equity Shares
under the Offer, pursuant to letters dated November 26, 2015 and December 2, 2015, respectively.

2. Our Company has entered into tripartite agreement dated January 27, 2015 with NSDL and Link Intime India
Private Limited, for dematerialisation of the Equity Shares;

3. Our Company has entered into tripartite agreement dated January 19, 2015 with CDSL and Link Intime India
Private Limited, for dematerialisation of the Equity Shares; and

4. The Equity Sharesare fully paid.
Disclaimer Clause of SEBI

IT ISTO BE DISTINCTLY UNDERSTOOD THAT SUBMISSION OF THE DRAFT RED HERRING
PROSPECTUS TO SEBI SHOULD NOT, IN ANY WAY, BE DEEMED OR CONSTRUED THAT THE
SAME HAS BEEN CLEARED OR APPROVED BY SEBI. SEBI DOES NOT TAKE ANY
RESPONSIBILITY EITHER FOR THE FINANCIAL SOUNDNESS OF ANY SCHEME OR THE
PROJECT FOR WHICH THE OFFER IS PROPOSED TO BE MADE OR FOR THE CORRECTNESS
OF THE STATEMENTS MADE OR OPINIONS EXPRESSED IN THE DRAFT RED HERRING
PROSPECTUS. THE BOOK RUNNING LEAD MANAGERS, BEING KOTAK MAHINDRA CAPITAL
COMPANY LIMITED AND CITIGROUP GLOBAL MARKETS INDIA PRIVATE LIMITED HAVE
CERTIFIED THAT THE DISCLOSURESMADE IN THE DRAFT RED HERRING PROSPECTUS ARE
GENERALLY ADEQUATE AND ARE IN CONFORMITY WITH SEBI (ISSUE OF CAPITAL AND
DISCLOSURE REQUIREMENTS) REGULATIONS, 2009 IN FORCE FOR THE TIME BEING. THIS
REQUIREMENT IS TO FACILITATE INVESTORS TO TAKE AN INFORMED DECISION FOR
MAKING AN INVESTMENT IN THE PROPOSED OFFER.

IT SHOULD ALSO BE CLEARLY UNDERSTOOD THAT WHILE THE COMPANY IS PRIMARILY
RESPONSIBLE FOR THE CORRECTNESS, ADEQUACY AND DISCLOSURE OF ALL RELEVANT
INFORMATION IN THE DRAFT RED HERRING PROSPECTUS, THE BOOK RUNNING LEAD
MANAGERS ARE EXPECTED TO EXERCISE DUE DILIGENCE TO ENSURE THAT THE
COMPANY DISCHARGES ITS RESPONSIBILITY ADEQUATELY IN THIS BEHALF AND
TOWARDS THIS PURPOSE, THE BOOK RUNNING LEAD MANAGERS HAVE FURNISHED TO
SEBI, A DUE DILIGENCE CERTIFICATE DATED NOVEMBER 12, 2015 WHICH READS AS
FOLLOWS:

WE, THE BOOK RUNNING LEAD MANAGERS TO THE OFFER, STATE AND CONFIRM AS
FOLLOWS:
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WE HAVE EXAMINED VARIOUS DOCUMENTS INCLUDING THOSE RELATING TO
LITIGATION LIKE COMMERCIAL DISPUTES, PATENT DISPUTES, DISPUTES WITH
COLLABORATORS, ETC. AND OTHER MATERIAL IN CONNECTION WITH THE
FINALISATION OF THE DRAFT RED HERRING PROSPECTUSPERTAINING TO THE SAID
OFFER.

ON THE BASIS OF SUCH EXAMINATION AND THE DISCUSSIONSWITH THE COMPANY,
ITS DIRECTORS AND OTHER OFFICERS, OTHER AGENCIES, AND INDEPENDENT
VERIFICATION OF THE STATEMENTS CONCERNING THE OBJECTS OF THE OFFER,
PRICE JUSTIFICATION AND THE CONTENTSOF THE DOCUMENTSAND OTHER PAPERS
FURNISHED BY THE COMPANY, WE CONFIRM THAT:

A. THE DRAFT RED HERRING PROSPECTUS FILED WITH SECURITIES AND
EXCHANGE BOARD OF INDIA (“SEBI”) IS IN CONFORMITY WITH THE
DOCUMENTS, MATERIALSAND PAPERS RELEVANT TO THE OFFER,;

B. ALL THE LEGAL REQUIREMENTS RELATING TO THE OFFER AS ALSO THE
REGULATIONS, GUIDELINES, INSTRUCTIONS, ETC. FRAMED / ISSUED BY SEBI,
THE CENTRAL GOVERNMENT AND ANY OTHER COMPETENT AUTHORITY IN
THISBEHALF HAVE BEEN DULY COMPLIED WITH; AND

C. THE DISCLOSURESMADE IN THE DRAFT RED HERRING PROSPECTUS ARE TRUE,
FAIR AND ADEQUATE TO ENABLE THE INVESTORSTO MAKE AWELL INFORMED
DECISION AS TO THE INVESTMENT IN THE PROPOSED OFFER AND SUCH
DISCLOSURES ARE IN ACCORDANCE WITH THE REQUIREMENTS OF THE
COMPANIES ACT, 1956, TO THE EXTENT NOT REPLACED BY THE COMPANIES
ACT, 2013, THE COMPANIES ACT, 2013, TO THE EXTENT IN FORCE, THE
SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND
DISCLOSURE REQUIREMENTS) REGULATIONS, 2009 AND OTHER APPLICABLE
LEGAL REQUIREMENTS.

WE CONFIRM THAT BESIDESOURSELVES, ALL THE INTERMEDIARIESNAMED IN THE
DRAFT RED HERRING PROSPECTUS ARE REGISTERED WITH SEBI AND THAT TILL
DATE SUCH REGISTRATION ISVALID.

WE HAVE SATISFIED OURSELVES ABOUT THE CAPABILITY OF THE UNDERWRITERS
TO FULFIL THEIR UNDERWRITING COMMITMENTS- NOTED FOR COMPLIANCE.

WE CERTIFY THAT WRITTEN CONSENTS FROM THE PROMOTERS HAVE BEEN
OBTAINED FOR INCLUSION OF THEIR EQUITY SHARES AS PART OF PROMOTER’S
CONTRIBUTION SUBJECT TO LOCK-IN AND THE EQUITY SHARES PROPOSED TO
FORM PART OF THE PROMOTERS’ CONTRIBUTION SUBJECT TO LOCK-IN SHALL NOT
BE DISPOSED / SOLD / TRANSFERRED BY THE PROMOTERS DURING THE PERIOD
STARTING FROM THE DATE OF FILING THE DRAFT RED HERRING PROSPECTUSWITH
SEBI TILL THE DATE OF COMMENCEMENT OF LOCK-IN PERIOD AS STATED IN THE
DRAFT RED HERRING PROSPECTUS.

WE CERTIFY THAT REGULATION 33 OF THE SECURITIES AND EXCHANGE BOARD OF
INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2009,
WHICH RELATES TO EQUITY SHARES INELIGIBLE FOR COMPUTATION OF
PROMOTERS CONTRIBUTION, HAS BEEN DULY COMPLIED WITH AND APPROPRIATE
DISCLOSURESASTO COMPLIANCE WITH THE SAID REGULATION HAVE BEEN MADE
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10.

11

12.

IN THE DRAFT RED HERRING PROSPECTUS - COMPLIED WITH AND NOTED FOR
COMPLIANCE.

WE UNDERTAKE THAT SUB-REGULATION (4) OF REGULATION 32 AND CLAUSE (C) AND
(D) OF SUB-REGULATION (2) OF REGULATION 8 OF THE SECURITIES AND EXCHANGE
BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS)
REGULATIONS, 2009 SHALL BE COMPLIED WITH. WE CONFIRM THAT
ARRANGEMENTSHAVE BEEN MADE TO ENSURE THAT PROMOTERS’ CONTRIBUTION
SHALL BE RECEIVED AT LEAST ONE DAY BEFORE THE OPENING OF THE OFFER. WE
UNDERTAKE THAT AUDITORS’ CERTIFICATE TO THIS EFFECT SHALL BE DULY
SUBMITTED TO SEBI. WE FURTHER CONFIRM THAT ARRANGEMENTS HAVE BEEN
MADE TO ENSURE THAT PROMOTERS’ CONTRIBUTION SHALL BE KEPT IN AN
ESCROW ACCOUNT WITH A SCHEDULED COMMERCIAL BANK AND SHALL BE
RELEASED TO THE COMPANY ALONG WITH THE PROCEEDS OF THE PUBLIC OFFER —
NOT APPLICABLE.

WE CERTIFY THAT THE PROPOSED ACTIVITIES OF THE COMPANY FOR WHICH THE
FUNDS ARE BEING RAISED IN THE PRESENT OFFER FALL WITHIN THE ‘MAIN
OBJECTS’ LISTED IN THE OBJECT CLAUSE OF THE MEMORANDUM OF ASSOCIATION
OR OTHER CHARTER OF THE COMPANY AND THAT THE ACTIVITIES WHICH HAVE
BEEN CARRIED OUT UNTIL NOW ARE VALID IN TERMS OF THE OBJECT CLAUSE OF
ITS MEMORANDUM OF ASSOCIATION - COMPLIED WITH TO THE EXTENT
APPLICABLE.

WE CONFIRM THAT NECESSARY ARRANGEMENTS HAVE BEEN MADE TO ENSURE
THAT THE MONEYS RECEIVED PURSUANT TO THE OFFER ARE KEPT IN A SEPARATE
BANK ACCOUNT AS PER THE PROVISIONS OF SECTION 40 OF THE COMPANIES ACT,
2013 AND THAT SUCH MONEYSSHALL BE RELEASED BY THE SAID BANK ONLY AFTER
PERMISSION IS OBTAINED FROM ALL THE STOCK EXCHANGES MENTIONED IN THE
PROSPECTUS. WE FURTHER CONFIRM THAT THE AGREEMENT ENTERED INTO
BETWEEN THE BANKERS TO THE OFFER, THE COMPANY AND THE SELLING
SHAREHOLDERS SPECIFICALLY CONTAINS THIS CONDITION - NOTED FOR
COMPLIANCE.

WE CERTIFY THAT A DISCLOSURE HAS BEEN MADE IN THE DRAFT RED HERRING
PROSPECTUS THAT THE INVESTORS SHALL BE GIVEN AN OPTION TO GET THE
SHARES IN DEMAT OR PHYSICAL MODE - NOT APPLICABLE. UNDER SECTION 29 OF
THE COMPANIESACT, 2013, THE EQUITY SHARESIN THE OFFER ARE TO BE ISSUED IN
DEMATERIALISED MODE ONLY.

WE CERTIFY THAT ALL THE APPLICABLE DISCLOSURES MANDATED IN THE
SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2009 HAVE BEEN MADE IN ADDITION TO
DISCLOSURES WHICH, IN OUR VIEW, ARE FAIR AND ADEQUATE TO ENABLE THE
INVESTOR TO MAKE A WELL INFORMED DECISION.

WE CERTIFY THAT THE FOLLOWING DISCLOSURESHAVE BEEN MADE IN THE DRAFT
RED HERRING PROSPECTUS:

A. AN UNDERTAKING FROM THE COMPANY THAT AT ANY GIVEN TIME, THERE
SHALL BE ONLY ONE DENOMINATION FOR THE EQUITY SHARES OF THE
COMPANY; AND
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B. AN UNDERTAKING FROM THE COMPANY THAT IT SHALL COMPLY WITH SUCH
DISCLOSURE AND ACCOUNTING NORMS SPECIFIED BY SEBI FROM TIME TO
TIME.

13. WE UNDERTAKE TO COMPLY WITH THE REGULATIONS PERTAINING TO
ADVERTISEMENT IN TERMS OF THE SECURITIES AND EXCHANGE BOARD OF INDIA
(ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2009 WHILE
MAKING THE OFFER - NOTED FOR COMPLIANCE.

14, WEENCLOSE ANOTE EXPLAINING HOW THE PROCESS OF DUE DILIGENCE HASBEEN
EXERCISED BY USIN VIEW OF THE NATURE OF CURRENT BUSINESS BACKGROUND
OF THE COMPANY, SITUATION AT WHICH THE PROPOSED BUSINESS STANDS, THE
RISK FACTORS, PROMOTERS’ EXPERIENCE, ETC.

15. WE ENCLOSE A CHECKLIST CONFIRMING REGULATION-WISE COMPLIANCE WITH
THE APPLICABLE PROVISIONSOF THE SECURITIESAND EXCHANGE BOARD OF INDIA
(ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2009,
CONTAINING DETAILS SUCH AS THE REGULATION NUMBER, ITSTEXT, THE STATUS
OF COMPLIANCE, PAGE NUMBER OF THE DRAFT RED HERRING PROSPECTUSWHERE
THE REGULATION HASBEEN COMPLIED WITH AND OUR COMMENTS, IF ANY.

16. WE ENCLOSE STATEMENT ON ‘PRICE INFORMATION OF PAST ISSUES HANDLED BY
MERCHANT BANKERS (WHO ARE RESPONSIBLE FOR PRICING THE ISSUE)’, AS PER
FORMAT SPECIFIED BY SEBI THROUGH CIRCULAR.

17.  WE CERTIFY THAT PROFITS FROM RELATED PARTY TRANSACTIONS HAVE ARISEN
FROM LEGITIMATE BUSINESSTRANSACTIONS- COMPLIEDWITH TO THE EXTENT OF
THE RELATED PARTY TRANSACTIONS OF THE COMPANY, IN ACCORDANCE WITH
ACCOUNTING STANDARD 18 AND INCLUDED IN THE DRAFT RED HERRING
PROSPECTUS

18. WE CERTIFY THAT THE ENTITY ISELIGIBLE UNDER 106Y (1) (A) OR (B) (ASTHE CASE
MAY BE) TOLIST ONTHE INSTITUTIONAL TRADING PLATFORM, UNDER CHAPTER XC
OF THESE REGULATIONS. (IF APPLICABLE) - NOT APPLICABLE.

THE FILING OF THE DRAFT RED HERRING PROSPECTUS DOES NOT, HOWEVER, ABSOLVE
ANY PERSON WHO HAS AUTHORISED THE ISSUE OF THE DRAFT RED HERRING
PROSPECTUS FROM ANY LIABILITIES UNDER SECTION 34 OR SECTION 36 OF COMPANIES
ACT, 2013 OR FROM THE REQUIREMENT OF OBTAINING SUCH STATUTORY OR OTHER
CLEARANCES AS MAY BE REQUIRED FOR THE PURPOSE OF THE OFFER. SEBI FURTHER
RESERVES THE RIGHT TO TAKE UP, AT ANY POINT OF TIME, WITH BRLMS, ANY
IRREGULARITIESOR LAPSESIN THE DRAFT RED HERRING PROSPECTUS.

All legal requirements pertaining to the Offer have been complied with at the time of filing of the Red Herring
Prospectus with the RoC in terms of Section 32 of the Companies Act, 2013. All legal requirements pertaining to
the Offer will be complied with at the time of registration of the Prospectus with the RoC in terms of Sections 26
and 30 of the Companies Act, 2013.

Caution - Disclaimer from our Company and the BRLM s

Our Company, our Directors and the BRLMs accept no responsibility for statements made otherwise than in this
Red Herring Prospectus or in the advertisements or any other material issued by or at our Company’s instance and
anyone placing reliance on any other source of information, including our Company’s website
http://www.mahanagargas.com would be doing so at his or her own risk.
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The BRLMs accept no responsibility, save to the limited extent as provided in the Offer Agreement and the
Underwriting Agreement.

All information shall be made available by our Company, the Selling Shareholders and the BRLMs to the public
and investors at large and no selective or additional information would be available for a section of the investors
in any manner whatsoever including at road show presentations, in research or sales reports, at bidding centres or
elsewhere.

None among our Company, the Selling Shareholders or any member of the Syndicate is liable for any failurein
downloading the Bids due to faults in any software/ hardware system or otherwise.

Investorswho Bid inthe Offer will be required to confirm and will be deemed to have represented to our Company,
the Selling Shareholders, the Underwriters and their respective directors, officers, agents, affiliates, and
representatives that they are eligible under all applicable laws, rules, regulations, guidelines and approvals to
acquire Equity Shares of our Company and will not issue, sell, pledge, or transfer the Equity Shares of our
Company to any person who is not eligible under any applicable laws, rules, regulations, guidelines and approvals
to acquire Equity Shares of our Company. Our Company, the Selling Shareholders, Underwriters and their
respective directors, officers, agents, affiliates, and representatives accept no responsibility or liability for advising
any investor on whether such investor is eligible to acquire Equity Shares of our Company.

The BRLMs and their respective associates and affiliates may engage in transactions with, and perform services
for, our Company, the Selling Shareholders and their respective group companies, affiliates or associates or third
parties in the ordinary course of business and have engaged, or may in the future engage, in commercia banking
and investment banking transactions with our Company and their respective group companies, affiliates or
associates or third parties, for which they have received, and may in the future receive, compensation.

Disclaimer in respect of Jurisdiction

The Offer isbeing made in Indiato persons resident in India (including Indian nationals resident in Indiawho are
not competent to contract within the Indian Contract Act, 1872, HUFs, companies, corporate bodies and societies
registered under the applicable laws in India and authorised to invest in shares, Indian Mutual Funds registered
with SEBI, Indian financial institutions, commercial banks, regional rural banks, co-operative banks (subject to
RBI permission), or trusts registered under applicable trust law and who are authorised under their constitution to
hold and invest in shares, permitted insurance companies, permitted provident fund and pension funds, insurance
funds set up and managed by the army and navy of the Union of India and insurance funds set up and managed
by the Department of Posts, India) and to FPIs, FlIs, Eligible NRIsand other eligibleforeign investors (viz. FVCls,
multilateral and bilateral development financial ingtitutions). This Red Herring Prospectus does not, however,
constitute an invitation to purchase shares offered hereby in any jurisdiction other than India to any person to
whomi it is unlawful to make an offer or invitation in such jurisdiction. Any person into whose possession this Red
Herring Prospectus comes is required to inform himself or herself about, and to observe, any such restrictions.
Any dispute arising out of the Offer will be subject to the jurisdiction of appropriate court(s) in Mumbai only.

No action has been, or will be, taken to permit apublic offering in any jurisdiction where action would be required
for that purpose, except that the Draft Red Herring Prospectus has been filed with SEBI for its observations and
SEBI has given its observations through its letter bearing reference number CFD/DIL-II
/INR/AEA/OW/1877/2016) dated January 15, 2016. Accordingly, the Equity Shares represented thereby may not
be offered or sold, directly or indirectly, and this Red Herring Prospectus may not be distributed, in any
jurisdiction, except in accordance with the legal requirements applicable in such jurisdiction. Neither the delivery
of this Red Herring Prospectus nor any sale hereunder shall, under any circumstances, create any implication that
there has been no change in the affairs of our Company since the date hereof or that the information contained
hereinis correct as of any time subsequent to this date.

The Equity Shares have not been and will not beregistered under the Securities Act or any state securities
laws in the United States, and, unless so registered, may not be offered or sold within the United States
except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of
the Securities Act and applicable state securities laws.

Accordingly, the Equity Shares are being offered and sold only outside the United States in offshore
transactionsin reliance on Regulation Sunder the Securities Act and the applicable laws of thejurisdiction
wher e those offer sand sales occur.
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The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other
jurisdiction outside I ndia and may not be offered or sold, and Bids may not be made by personsin any such
jurisdiction, except in compliance with the applicable laws of such jurisdiction.

Disclaimer Clause of BSE

As required, a copy of the Draft Red Herring Prospectus has been submitted to BSE. The disclaimer clause as
intimated by BSE to our Company, post scrutiny of the Draft Red Herring Prospectus, is as follows:

“BSE Limited (the “Exchange”) has given, vide its letter dated November 26, 2015, permission to this
Company to use the Exchange’s name in this offer document as one of the stock exchanges on which the
Company’s securities are proposed to be listed. The Exchange has scrutinised this offer document for its
limited internal purpose of deciding on the matter of granting the aforesaid per mission to this Company.
The Exchange does not in any manner:-

(a warrant, certify or endorse the correctness or completeness of any of the contents of this offer
document; or

(b) warrant that this Company’s securitieswill belisted or will continueto belisted on the
Exchange; or

(c) take any responsibility for the financial or other soundness of this Company, its promoters, its

management or any scheme or project of this Company;

and it should not for any reason be deemed or construed that this offer document has been cleared or
approved by the Exchange. Every Person who desiresto apply for or otherwise acquires any securities of
this Company may do so pursuant to independent inquiry, investigation and analysis and shall not have
any claim against the Exchange whatsoever by reason of any loss which may be suffered by such person
consequent to or in connection with such subscription/ acquisition whether by reason of anything stated or
omitted to be stated herein or for any other reason whatsoever.”

Disclaimer Clause of the NSE

As required, a copy of the Draft Red Herring Prospectus has been submitted to NSE. The disclaimer clause as
intimated by NSE to our Company, post scrutiny of the Draft Red Herring Prospectus, is as follows:

“As required, a copy of this Offer Document has been submitted to National Stock Exchange of India
Limited (hereinafter referred to as NSE). NSE has given vide its letter Ref.: NSE/LIST/52638 dated
December 02, 2015 permission to the Issuer to use the Exchange’s name in this Offer Document as one of
the stock exchanges on which this Issuer’s securities are proposed to be listed. The Exchange has scrutinized
thisdraft offer document for itslimited internal purpose of deciding on the matter of grantingthe aforesaid
permission tothislssuer. It istobedistinctly under stood that the afor esaid per mission given by NSE should
not in any way be deemed or construed that the offer document has been cleared or approved by NSE; nor
doesit in any manner warrant, certify or endorse the correctness or completeness of any of the contents of
this offer document; nor does it warrant that this Issuer’s securities will be listed or will continue to be
listed on the Exchange; nor doesit take any responsibility for thefinancial or other soundness of thislssuer,
its promoters, its management or any scheme or project of this|ssuer.

Every person who desiresto apply for or otherwise acquire any securitiesof thislssuer may do so pursuant
to independent inquiry, investigation and analysis and shall not have any claim against the Exchange
whatsoever by reason of any losswhich may be suffered by such person consequent to or inconnection with
such subscription /acquisition whether by reason of anything stated or omitted to be stated herein or any
other reason whatsoever.”

Filing

A copy of the Draft Red Herring Prospectus had been filed with SEBI at Corporate Finance Department, Plot
No.C4-A, 'G' Block, Bandra Kurla Complex, Bandra (East), Mumbai 400 051, on November 13, 2015.

A copy of the Red Herring Prospectus, along with the documents required to be filed under Section 32 of the
Companies Act, 2013 would be delivered for registration to the RoC at Mumbai and a copy of the Prospectus to
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be filed under Section 26 of the Companies Act, 2013 would be delivered for registration with RoC at the office
of the Registrar of Companies, Everest, 100 Marine Drive, Mumbai 400 002, Maharashtra.

Listing

Applications have been made to the Stock Exchanges for permission to deal in and for an official quotation of
the Equity Shares. Our Company received in-principle approvals from the BSE and the NSE for the listing of
the Equity Shares pursuant to letters dated November 26, 2015 and December 2, 2015, respectively. BSE will
be the Designated Stock Exchange with which the Basis of Allotment will be finalised.

If the permissionsto deal in, and for an official quotation of, the Equity Shares are not granted by any of the Stock
Exchanges mentioned above, our Company will forthwith repay, without interest, all moneys received from the
Bidders/Applicantsin pursuance of this Red Herring Prospectus. If such money is not repaid within the prescribed
time after our Company is liable to repay it, then our Company and every Director of our Company and every
officer of our Company who is in default may, on and from expiry of such period, shall be liable to repay the
money, with interest, as prescribed under applicable law.

Our Company shall ensure that all steps for the completion of the necessary formalities for listing and
commencement of trading at all Stock Exchanges mentioned above are taken within six Working Days of the Bid/
Offer Closing Date. Further, the Selling Shareholders confirm that they shall provide assistance to our Company
and the BRLMs, as may be reasonably required and necessary, for the completion of the necessary formalities for
listing and commencement of trading at all the Stock Exchanges where the Equity Shares are proposed to belisted
within six Working Days of the Bid/ Offer Closing Date.
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Priceinformation of past issues handled by the BRLMs

1. Kotak Mahindra Capital Company Limited

Tablel
Sr. No, Issue Name Issue Issue Listing Opening +/- % changein closing +/- % changein closing +/- % changein closing
Size (Rs| Price Date Price on| price, [+/- % change in| price, [+/- % change in| price, [+/- % change in
Cr.) (Rs.) listing | closing benchmark]- closing benchmark]- closing  benchmark]-
date 30th calendar dayg 90th calendar dayg 180th calendar days
(Rs) from listing from listing from listing
1. |Parag Milk Foods Limited® 750.53 21519-May-16| 217.50 - - -
2. |Ujjivan  Financia  Services 882.50 21010-May-16| 231.90 +72.38%[ +4.88%] - -
Limited
3. |[Hedthcare Global Enterpriseq 649.64 218 30-Mar-16| 210.20 -15.32%] +1.45%] - -
Limited
4. |Dr. Lal PathLabs Limited® 631.91) 550 23-Dec-15| 720.00 +32.54%[-7.49%) +66.95% [-2.06%)] -
5. |[S H Kelkaa and Company] 508.17 180 16-Nov-15| 223.70 +21.69%][-1.35%] +20.78%][-10.58%] +24.97% [+0.11%]
Limited
6. |[Interglobe Aviation Limited® 3,008.50 765 10-Nov-15|  855.80 +32.39%[-2.20%) +7.76%[-5.09%) +40.59% [-0.64%]
7. |Coffee Day Enterprises Limited | 1,150.00 328 2-Nov-15 317.00 -21.42%][-1.19%)] -19.73%][-6.05%)] -20.98% [-2.50%)]
8. [Sadbhav Infrastructure Project 491.66 103 16-Sep-15 111.00 -2.28% [+3.55%)] -5.63%[-3.15%)] -12.67% [-4.92%)]
Limited
9. [Power Mech Projects Limited 273.22 640 26-Aug-15 600.00 -9.36% [+0.98%)] -4.63%[+0.74%] -10.65% [-7.15%)]
10. [Manpasand Beverages Limited 400.00 320 9-dul-15 300.00 +23.20% [+2.83%] +36.53% [-2.11%)] +58.34% [-6.45%]
11. |Adlabs Entertainment Limited® 374.59 180 6-Apr-15 162.20 -18.36% [-3.87%] -12.08% [-2.02%] -38.39% [-8.19%]
12. |Ortel Communications Limited 173.65 181 19-Mar-15 160.05 -3.67% [-0.33%] -5.91% [-6.80%)] +12.21% [-8.83%]

Source: www.nseindia.com
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Notes:

1. In Parag Milk Foods Limited, the issue price to retail individual investor and employees was ¥ 203 per equity share after a discount of ¥12 per equity share. The Anchor Investor Issue price was <227
per equity share.

2. In Dr. Lal PathLabs Limited, the issue price to retail individual investor was ¢ 535 per equity share after a discount of & 15 per equity share. The Anchor Investor Issue price was € 550 per equity
share.

3. In Interglobe Aviation Limited, the issue price to employees was ¥ 688.50 per equity share after a discount of &76.5 per equity share. The Anchor Investor Issue price was € 765 per equity share.

4. In Adlabs Entertainment Limited, the issue priceto retail individual investor was & 168 per equity share after a discount of €12 per equity share. The Anchor Investor Issue price was & 221 per equity
share.

5. In the event any day falls on a holiday, the price/index of theimmediately preceding working day has been considered.

6. Nifty is considered as the benchmark index.

Table 2: Summary statement of disclosure

Financial Total | Total amount| No. of IPOs trading at discount - No. of IPOs trading at| No. of IPOs trading atf No. of IPOs trading at
Y ear no. of| of fundg 30th calendar daysfrom listing | premium - 30th calendar| discount - 180th calendar| premium - 180th calendar
IPOs | raised (Rs daysfrom listing daysfrom listing daysfrom listing
Cr.)

Over Between | Less Over Between| Less Over | Between| Less | Over | Between| Less

50% 25-50% | than 50% 25-50% | than 50% | 25-50% | than | 50% | 25-50% | than

25% 25% 25% 25%

2016-2017* 2 1633.03 - - - 1 - - - - - - - -

2015-2016 9 7487.69 - - 5 - 2 2 - 1 3 1 1 1

2014-2015 1 173.65 - - 1 - - - - - - - - 1

*The information is as on the date of this Red Herring Prospectus

278



2. Citigroup Global Markets India Private Limited

Openin +/- % changein closing | +/- % changein closing| +/-% changein closing
: Issue . pening price, [+/- % changein price, [+/- % changein | price, [+/- % changein
Sr. Issue Size . Listing | Priceon ; ; ;
No Issue Name @Cr) Price Date liting closing benchmark]- closing benchmark]- closing benchmark]-
: : ® 30th calendar days 90th calendar days 180th calendar days
date . . L
from listing from listing from listing
UFO Moviez India Ltd. 600.00 625.00 May 14, 600.00 (-)11.68% [(-)2.93%] (-) 5.54% [+1.52%] (-) 18.27% [(-)3.76%)]
2015
Coffee Day Enterprise 1,150.00 328.00 November 317.00 (-) 21.42% [(-)1.19%)] -19.73% [(-)6.05%] -20.98% [(-)2.50%)]
Limited 2,2015
InterGlobe Aviation 3,008.50 765.00 November 855.80 +32.39% [(-)2.20%)] +7.76% [(-)5.09%] +40.84% [+1.06%)]
Limited 10, 2015
4. Dr. La Pathlabs Limited 631.91) 550.00 December 720.00 +32.54% [(-)7.49%)] +66.95% [(-)2.06%0] NA
® 23, 2015

Source: www.nseindia.com

Notes:

1.  Niftyisconsidered as the benchmark index.

2. Incase 30th/ 90th/180th day is not a trading day, closing price on the BSE of a trading day immediately prior to the 30th/ 90th/180th day, is considered

3. Sncethelisting date of Dr. Lal Pathlabs Ltd. was December 23, 2015, information relating to closing prices and benchmark index as on 180" calendar day from listing
dateis not available
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Summary statement of price information of past public issues handled by Citigroup Global MarketsIndia Private Limited

Total . .
. . amount of No. of IPOstrading at 2. o .l PORITEEIrg i No. of IPOstrading at N, Of. |POstrading at
Financial | Total no. . premium - 30th . premium - 180th
funds | discount - 30th calendar days discount - 180th calendar
Y ear of IPOs . e calendar daysfrom P calendar daysfrom
raised ® from listing listi daysfrom listing listi
Cr.) Isting isting
Over Between Less Over Between Less | Over | Between Less Over | Between Less
50% 25-50% than 50% 25-50% than | 50% 25-50% than 50% 25-50% than
25% 25% 25% 25%
2016-2017 - - - - - - - - - - - - -
2015- 4 5,390.41 - - 2 - 2 - - - 2 - 1
2016W
2014-2015 - - - - - - - - - - - -
Notes:

1. Sncethelisting date of Dr. Lal Pathlabs Limited was December 23, 2015, information relating to closing prices and benchmark index as on 30" calendar day and 180™
calendar day fromlisting date is not available
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Track record of past issues handled by the BRLMs

For details regarding the track record of the BRLMsto the Offer as specified in Circular reference CIR/MIRSD/1/
2012 dated January 10, 2012 issued by the SEBI, please refer to the websites of the BRLMs as set forth in the
table below:

‘ ﬁo ‘ Name of the BRLMs Website

1 Kotak http://investmentbank.kotak.com \
2. Citi http://www.online.citibank.co.in/rhtm/citigroupglobalscreenl.htm
Consents

Consents in writing of: (&) our Directors, our CFO, our Company Secretary and Compliance Officer, Statutory
Auditors, legal advisorsto our Company and Selling Shareholders, Bankersto our Company and (b) the BRLMs,
the Syndicate Members, the Escrow Collection Banks, and the Registrar to the Offer to act in their respective
capacities have been, will be obtained and filed a ong with a copy of the Red Herring Prospectus with the RoC as
required under Sections 26 and 32 of the Companies Act, 2013 and such consents shall not be withdrawn up to
the time of delivery of the Red Herring Prospectus for registration with the RoC.

In accordance with the Companies Act, 2013 and the SEBI ICDR Regulations, our the Statutory Auditors, M/s.
Delloite Haskins & Sells, Chartered Accountants, have given their written consent for inclusion of their reports
dated May 30, 2016, on the audited restated financial statements of our Company and the statement of tax benefits
dated June 1, 2016, in the form and context, included in this Red Herring Prospectus and such consent has not
been withdrawn as on the date of this Red Herring Prospectus.

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

Our Company has received written consent from the Statutory Auditors to include its name as required under
Section 26(1)(a)(v) of the Companies Act, 2013 in this Red Herring Prospectus and as an “expert” as defined
under section 2(38) of the Companies Act, 2013 in respect of the examination report dated May 30, 2016 of the
Statutory Auditors on the restated audited financial statements of our Company as of and for Fiscals ended March
31, 2016, 2015, 2014, 2013 and 2012 and the statement of tax benefits dated June 1, 2016, included in this Red
Herring Prospectus and such consents have not been withdrawn as on the date of this Red Herring Prospectus.
The term “expert” and consent thereof does not represent an expert or consent within the meaning under the
Securities Act.

Offer Expenses

The total Offer related expenses are estimated to be approximately ¥ [e] million. The Offer related expenses
consist of listing fees, fees payable to the BRLMs, underwriting fees, selling commission, legal counsel, Registrar
to the Offer, Public Offer Account Bank(s), Escrow Collection Bank, Refund Bank including processing fee to
the SCSBs for processing Bid cum Application Forms submitted by ASBA Bidders procured by the Members of
the Syndicate and submitted to SCSBs, brokerage and selling commission payable to Registered Brokers, RTAs
and CDPs, printing and stationery expenses, advertising and marketing expenses and al other incidental expenses
for listing the Equity Shares on the Stock Exchanges. All expenses with respect to the Offer, except for listing
feeswhich shall be borne by our Company, will be borne by and shared between the Selling Shareholders equally.
Payments, if any, made by our Company in relation to the Offer shall be on behalf of the Selling Sharehol ders and
such payments will be reimbursed by the Selling Shareholders to our Company.

The break-up for the Offer expensesis asfollows:

Asa% of the
Estimated total Asa% of
Activity expenses®) estimated the total
(in ¥ million) Issue | ssue sizel®
expenses®)
Fees payableto BRLMs [] [-] []
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Asa% of the

Estimated total Asa% of
Activity expenses?) estimated the total
(in ¥ million) Issue | ssue sizel®
expenses®

Selling commission and processing fees for SCSBs®“

[]

Selling commission and processing/uploading charges for
Members of the Syndicate, RTAs and CDPs®

—f—
[Ny
— f—
—

[]

Processing/uploading charges for Registered Brokers®

Fees payable to Registrar to the Offer

Printing and stationary expenses

Advertising and marketing expenses

— j— [— |—
(Y Y Y
I— | [— |—
(Y Y Y
— | — |—
(Y Y Y

Others

Listing fees

SEBI, BSE and NSE processing fees

Fees payable to Legal Counsels

Miscellaneous

Total estimated Offer expenses

— | [— [— [—
et |t [t [t [
—|— [— [— [—
(MNP (R PRRIPY PR

1

2)

3

4)

5)

D f— [— |— |— |—
N N Y Y

Amounts will be finalised at the time of filing the Prospectus and on deter mination of Offer Price and other details.
Selling commission on the portion for Eligible Employees, portion for Retail Individual Bidders and the portion for Non-Institutional
Bidders which are procured by Members of the Syndicate (including their Sub-Syndicate Members) would be as follows:

Portion for Retail Individual Bidders <[ o] per valid application (plus applicable service tax)
Portion forNon-Institutional Bidders <[ @] per valid application (plus applicable service tax)
Portion for Eligible Employees [ 1% of the Amount Allotted* (plus applicable service tax)
* Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

In addition to the selling commission referred above, any additional amount(s) to be paid by the Company and Selling Shareholders
shall be, as mutually agreed upon by the BRLMSs, their affiliate Syndicate member, the Company and Sdlling Shareholders before the
opening of the Offer.

Bidding Charges: <[ e] per valid application bid by the Syndicate.
Sdlling commission payable to the Registered Brokers, RTAs and CDPs on the portion for Eligible Employees, Retail Individual Bidders

and Non-Institutional Bidders which are directly procured by the Registered Broker or RTAs or CDPs or submitted to SCSB for
processing, would be as follows:

| Portion for Retail Individual Bidders <[ o] per valid Bid cum Application Fornt* (plus applicable service tax)
| Portion for Non-Institutional Bidders < [e] per valid Bid cum Application Fornt (plus applicable service tax)
| Portion for Eligible Employees T /o] per valid Bid cum Application Form* (plus applicable service tax)
* Based on valid Bid cum Application Forms

Note: The total E-I PO commission to Registered Brokers, RTAs and CDPs shall not be more that the Capped E-1PO Commission
(defined below).

Capped E-I PO Commission

A sum of <. [e] plus service tax which shall be the maximum commission payable by the Company and the Selling Shareholders to
Registered Brokers, RTAs and CDPs.

Sdling commission payable to the SCSBs on the portion for Retail Individual Bidders, Non-Institutional Bidders and Eligible
Employees, which are directly procured by them would be as follows:

| Portion for Retail Individual Bidders | &[e] per valid application (plus applicable service tax)

| Portion forNon-Institutional Bidders | Z[ o] per valid application (plus applicable service tax)

| Portion for Eligible Employees [ #]1% of the Amount Allotted* (plus applicable service tax)
* Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

No additional processing/uploading charges shall be payable by the Company and the Selling Shareholders to the SCSBs on the
applications directly procured by them.

Processing fees payable to the SCSBs on the portion for Retail Individual Bidders, Non-Institutional Bidders and Eligible Employees
which are procured by the members of the Syndicate /Sub-Syndicate /Registered Brokers and submitted to SCSBs for blocking would
be as follows:

| Portion for Retail Individual Bidders {[e] per valid Bid cum Application Form* (plus applicable service tax)
| Portion for Non-Institutional Bidders [ o] per valid Bid cum Application Form* (plus applicable service tax)
| Portion for Eligible Employees < ] per valid Bid cum Application Form* (plus applicable service tax)
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* Based on valid Bid cum Application Forms

Total ASBA Processing Fees

A sum of ¥ [e] plus service tax which shall be the maximum ASBA processing fees payable by the Company and the Selling
Shareholders.

Fees Payable to the Syndicate

The total fees payable to the Syndicate (including underwriting commission and selling commission and
reimbursement of their out-of-pocket expense) will be as per the engagement letters dated November 12,
2015/request for proposal dated October 15, 2013 read with the Offer Agreement and the Syndicate Agreement.
The details of total fees payable to the Syndicate will be disclosed in the Prospectus in “Objects of the Offer -
Offer Expenses”.

Commission payable to the SCSBs, Registered Brokers, RTAsand CDPs

For details of the commission payable to the SCSBs, Registered Brokers, RTAs and CDPs, see “Objects of the
Offer” on page 78.

Commission payableto the SCSBs
For details of the commission payable to the SCSBs, see “Objects of the Offer” on page 78.

Fees Payableto the Registrar to the Offer

The fees payable to the Registrar to the Offer including fees for processing of Bid cum Application Forms, data
entry, printing of Allotment Advice, refund order, preparation of refund data on magnetic tape, printing of bulk
mailing register will be as per the restated and amended registrar agreement dated June 2, 2016, signed among
our Company, the Selling Shareholders and the Registrar to the Offer, a copy of which isavailable for inspection
at our Registered Office and Corporate Office.

The Registrar to the Offer will be reimbursed for al out-of-pocket expensesincluding cost of stationery, postage,
stamp duty and communication expenses. Adequate funds will be provided to the Registrar to the Offer to enable
them to send refund orders or Allotment Advice by registered post/ speed post (subject to postal rules)/under
certificate of posting.

Particularsregarding public or rightsissues by our Company during the last five years

Except the rights issue of CCDs, our Company has not made any public or rights issues during the five years
preceding the date of this Red Herring Prospectus.

Previousissues of Equity Shares otherwisethan for cash

Except as disclosed in the section “Capital Structure” on page 61, our Company has not issued any Equity Shares
for consideration other than for cash.

Commission and Brokerage paid on previousissues of the Equity Shares

Sincethisistheinitial public issue of Equity Shares, no sum has been paid or has been payable as commission or
brokerage for subscribing to or procuring or agreeing to procure subscription for any of the Equity Shares since
our Company’s inception.

Previous capital issue during the previous three years by listed Group Companies and associates of our
Company

None of our Group Companies have undertaken a capital issue in the last three years preceeding the date of this
Red Herring Prospectus.

Per for mance vis-a-vis objects — public/ rights issue of our Company and/ or listed Group Companies and
associates of our Company
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Except the rights issue of CCDs, our Company has not undertaken any previous public or rights issue. None of
our Group Companies have undertaken any public or rights issue in the last ten years preceeding the date of the
Draft Red Herring Prospectus.

Outstanding Debentures or Bonds

Our Company does not have any outstanding debentures or bonds as of the date of this Red Herring Prospectus.
Outstanding Preference Shares

Our Company does not have any outstanding preference shares as on date of this Red Herring Prospectus.
Partly Paid-up Shares

The Company does not have any partly paid-up Equity Shares as on the date of this Red Herring Prospectus.
Stock Market Data of Equity Shares

Thisbeing aninitial public offer of our Company, the Equity Shares are not listed on any stock exchange.

M echanism for Redressal of Investor Grievances

The agreement between the Registrar to the Offer and our Company and the Selling Shareholders will provide for
retention of records with the Registrar to the Offer for aperiod of at |east three years from the last date of despatch
of the letters of allotment, demat credit and refund orders to enable the investors to approach the Registrar to the
Offer for redressal of their grievances.

All grievances may be addressed to the Registrar to the Offer with a copy to the relevant Designated Intermediary
with whom the Bid cum Application Form was submitted. The Bidder should give full details such as name of the
sole or first Bidder, Bid cum Application Form number, Bidder DP ID, Client ID, PAN, date of the Bid cum
Application Form, address of the Bidder, number of the Equity Shares applied for and the name and address of
the Designated Intermediary where the Bid cum Application Form was submitted by the Bidder.

Further, the Bidder shall also enclose the Acknowledgement Slip from the Designated Intermediaries in addition
to the documents/information mentioned hereinabove.

Further, with respect to the Bid cum Application Forms submitted with the Registered Brokers, the investor shall
also enclose the acknowledgment from the Regi stered Broker in addition to the documents/ i nformati on mentioned
hereinabove.

Disposal of Investor Grievances by our Company

Our Company estimates that the average time required by our Company or the Registrar to the Offer or the
Designated Intermediaries, for the redressal of routine investor grievances shall be 10 Working Days from the
date of receipt of the complaint. In case of non-routine complaints and complaints where external agencies are
involved, our Company will seek to redress these complaints as expeditiously as possible.

Our Company has appointed a Stakeholders’ Relationship Committee. For details, see “Our Management —
Committees of our Board — Stakeholders’ Relationship Committee” on page 152.

Our Company has also appointed Alok Mishra, Company Secretary of our Company as the Compliance Officer
for the Offer and he may be contacted in case of any pre-Offer or post-Offer related problems at the following
address:

MGL House

G-33 Block, Bandra-Kurla Complex, Bandra (East)
Mumbai - 400 051

Tel: +91 (22) 6678 5000

Fax: +91 (22) 2654 0092

Email: mgl.ipo@mahanagargas.com
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Our Company has not received any investor complaint during the three years preceding the date of filing of the
Draft Red Herring Prospectus.

Changesin Auditors

There have been no changes in the auditors of our Company during the three years preceding the date of this Red
Herring Prospectus.

Capitalisation of Reservesor Profits
Our Company has not capitalised its reserves or profits at any time during the last five years.
Revaluation of Assets

Our Company has not re-valued its assetsin the last five years.
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SECTION VII — OFFER INFORMATION
TERMSOF THE OFFER

The Equity Shares being offered pursuant to this Offer are subject to the provisions of the Companies Act, the
SEBI ICDR Regulations, SCRA, SCRR, the Memorandum of Association and Articles of Association, the terms
of this Red Herring Prospectus, the Prospectus, the abridged prospectus, Bid cum Application Form, the Revision
Form, the CAN, the Allotment Advice and other terms and conditions as may be incorporated in the Allotment
Advices and other documents/ certificates that may be executed in respect of the Offer. The Equity Shares shall
also be subject to laws as applicable, guidelines, rules, notifications and regulations relating to the issue of capital
and listing and trading of securities issued from time to time by SEBI, the Government of India, the Stock
Exchanges, the RBI, RoC and/ or other authorities, asin force on the date of the Offer and to the extent applicable
or such other conditions as may be prescribed by the SEBI, the RBI, the Government of India, the Stock
Exchanges, the RoC and/ or any other authorities while granting its approval for the Offer.

SEBI has natified the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (the “Listing Regulations”) on September 2, 2015. The Listing Regulations have been made
effective from December 1, 2015 and it governs the obligations which are currently prescribed under the Equity
Listing Agreement.

Ranking of the Equity Shares

The Equity Shares being offered and transferred pursuant to the Offer shall be subject to the provisions of the
Companies Act, 2013, the Listing Regulations, the Memorandum of Association and Articles of Association and
rank pari-passu in all respects with the other existing Equity Shares including in respect of the rights to receive
dividend. In respect of the Offer, al dividends, if any, declared by our Company after the date of Allotment, will
be payable to the Bidders who have been issued and allotted Equity Shares in such Offer for the entire year. The
Allottees upon Allotment of Equity Shares under the Offer, will be entitled to dividend and other corporate
benefits, if any, declared by our Company after the date of Allotment. For further details, see “Main Provisions
of Articles of Association” on page 341.

M ode of Payment of Dividend
Our Company shall pay dividends, if declared, to the shareholders of our Company in accordance with the
provisions of the Companies Act, the Memorandum of Association and Articles of Association and provisions of

the SEBI Listing Regulations. For further details in relation to dividends, see “Dividend Policy” and “Main
Provisions of the Articles of Association” on pages 173 and 341, respectively.

Face Value and Offer Price

The face value of each Equity Share is¥ 10 and the Offer Price isX [e] per Equity Share. The Anchor Investor
Offer Priceis¥ [e] per Equity Share.

The Price Band and the minimum Bid Lot for the Offer will be decided by our Company and the Selling
Shareholdersin consultation with the BRLMsand advertised in Mumbai edition of the English national newspaper
Financial Express, Mumbai edition of the Hindi national newspaper Jansatta and the Marathi newspaper
Navshakti, each with wide circulation, at least five Working Days prior to the Bid/ Offer Opening Date. The Price
Band, along with the relevant financial ratios calculated at the Floor Price and at the Cap Price, shall be made
available to the Stock Exchanges for the purpose of uploading the same on their websites.

At any given point of time, there shall be only one denomination of Equity Shares.

Compliance with the SEBI |CDR Regulations

Our Company shall comply with al the disclosure and accounting norms as specified by SEBI from time to time.
Rights of the Equity Shareholders

Subject to applicable laws, rules, regulations and guidelines and the Articles of Association, our equity
shareholders shall have the following rights:
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Right to receive dividends, if declared;
Right to attend general meetings and exercise voting rights, unless prohibited by law;

Right to vote on a poll either in person or by proxy, in accordance with the provisions of the Companies Act,
2013;

Right to receive offers for rights shares and be allotted bonus shares, if announced;
Right to receive surplus on liquidation, subject to any statutory and preferential claim being satisfied;
Right of free transferability, subject to applicable laws including any RBI rules and regulations; and

Such other rights, as may be available to a shareholder of alisted public company under the Companies Act,
the Listing Regulations and the Memorandum of Association and Articles of Association of our Company.

For adetailed description of the main provisions of the Articles of Association of our Company relating to voting
rights, dividend, forfeiture and lien, transfer, transmission and/ or consolidation/ splitting, see “Main Provisions
of Articles of Association” on page 341.

Jurisdiction

Exclusive jurisdiction for the purpose of this Offer is with the competent courts/ authoritiesin Mumbai.
Period of operation of subscription list

See “Offer Sructure — Bid/ Offer Programme” on page 293.

Market Lot and Trading L ot

Pursuant to Section 29 of the Companies Act, 2013, the Equity Shares shall be Allotted only in dematerialised
form. As per the SEBI ICDR Regulations, the trading of the Equity Shares shall only be in dematerialised form.
In this context, two agreements have been signed among our Company, the respective Depositories and the
Registrar to the Offer:

Agreement dated January 27, 2015 between NSDL, our Company and the Registrar to the Offer;
Agreement dated January 19, 2015 between CDSL, our Company and the Registrar to the Offer.

Since trading of the Equity Shares is in dematerialised form, the tradable lot is one Equity Share. Allotment in
this Offer will be only in electronic form in multiples of one Equity Share subject to a minimum Allotment of [-]
Equity Shares.

Nomination facility to investors

The sole Bidder, or the first Bidder along with other joint Bidders, may nominate any one person in whom, in the
event of the death of sole Bidder or in case of joint Bidders, death of al the Bidders, asthe case may be, the Equity
Shares Allotted, if any, shall vest, in accordance with Section 72 of the Companies Act, 2013. A person, being a
nominee, entitled to the Equity Shares by reason of the death of the original holder(s), shall be entitled to the same
advantages to which he or she would be entitled if he or she were the registered holder of the Equity Share(s).
Where the nominee is a minor, the holder(s) may make a nomination to appoint, in the prescribed manner, any
person to become entitled to equity share(s) in the event of his or her death during the minority. A nomination
shall stand rescinded upon a sale of Equity Share(s) by the person nominating. A nomination may be cancelled,
or varied by nominating any other person in place of the present nominee, by the holder of the Equity Shareswho
has made the nomination, by giving a notice of such cancellation or variation to our Company in the prescribed
form. A buyer will be entitled to make a fresh nomination in the manner prescribed. Fresh nomination can be
made only on the prescribed form available on request at our Registered Office or to the registrar and transfer
agents of our Company.

Any person who becomes a nominee by virtue of the provisions of Section 72 of the Companies Act, 2013 shall
upon the production of such evidence as may be required by the Board, elect either:
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(a) toregister himself or herself asthe holder of the Equity Shares; or
(b) to make such transfer of the Equity Shares, as the deceased holder could have made.

Further, our Board may, at any time, give notice requiring any nominee to choose either to be registered himself
or herself or to transfer the Equity Shares, and if the notice is not complied with within a period of 90 days, our
Board may thereafter withhold payment of all dividends, interests, bonuses or other moneys payable in respect of
the Equity Shares, until the requirements of the notice have been complied with.

Since the Allotment of Equity Shares in the Offer will be made only in dematerialized form, there is no
requirement to make a separate nomination with our Company. Nominati ons registered with respective depository
participant of the Bidder would prevail. If the Bidder wants to change the nomination, they are requested to inform
their respective depository participant.

Minimum Subscription
In terms of the SEBI ICDR Regulations, the requirement for minimum subscription is not applicable to the Offer.

In the event our Company does not make Allottment as specified under Rule 19(2)(b) of the SCRR, as applicable,
including through devolvement to the Underwriters, as applicable, within sixty (60) days from the date of
Bid/Offer Closing Date, our Company shall forthwith refund the entire subscription amount received. If such
money is not repaid within the prescribed time, our Company be liable to repay the money with interest at the rate
of 15% per annum on the application money, as prescribed by applicable law.

Further, our Company and the Selling Sharehol ders shall ensure that the number of prospective Allottees to whom
the Equity Shares will be Allotted shall not be less than 1,000.

Arrangementsfor Disposal of Odd Lots
There are no arrangements for disposal of odd lots.
Restrictionson Transfer and Transmission of Equity Shares

Except for the lock-in of the pre-Offer capital of our Company, Promoters” minimum contribution and the Anchor
Investor lock-in as provided in “Capital Sructure” on page 61 and except as provided in the Articles of
Association and under applicable laws there are no restrictions on transfer of Equity Shares. Further, there are no
restrictions on the transmission of the Equity Shares/ debentures of our Company and on their consolidation/
splitting, except as provided in the Articles of Association and under applicable laws. For details, see “Main
Provisions of the Articles of Association” on page 341.

Option to receive Equity Sharesin Dematerialised Form

Allotment of Equity Shares to successful Bidders will only be in the dematerialized form. Bidders will not have
the option of Allotment of the Equity Sharesin physical form. The Equity Shares on Allotment will be traded only
in the dematerialized segment of the Stock Exchanges.

New Financial I nstruments
As on the date of this Red Herring Prospectus, there are no outstanding warrants, new financial instruments or

any rights, which would entitle the shareholders of our Company, including our Promoters, to acquire or receive
any Equity Shares after the Offer.
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OFFER STRUCTURE

Offer of up to 24,694,500 Equity Sharesfor cash at price of ¥ [e] per Equity Share (including a premium of ¥ [e]
per Equity Share) aggregating to < [e] million through an Offer for Sale of by the Selling Shareholders. The Offer
comprises a Net Offer of 24,494,500 Equity Sharesto the public and a reservation of up to 200,000 Equity Shares
aggregating to X [e] million for Eligible Employees bidding in the Employee Reservation Portion. The Offer will
constitute 25.00% of the post-Offer paid-up Equity Share capital of our Company and the Net Offer will constitute

24.80% of the post-Offer paid-up equity share capital of our Company.

The Offer is being made through the Book Building Process.

Non-I nstitutional

Retail Individual

approximately [e]% of
our Company’s post-
Offer paid-up Equity
Share capital.

of the Net QIB Portion
shall be available for
alocation

proportionately to
Mutua Funds only.
Mutual Funds
participating in the 5%
reservation in the Net
QIB Portion will also

be eigible for
dlocation in the
remaining QiB

Portion. Unsubscribed
portion in the Mutual
Fund Portion will be
added to the Net QIB
Portion.

Up to 60% of the QIB
Portion may be
available for
alocation to Anchor
Investors and one
third of the Anchor
Investor Portion shall
be available for
alocation to domestic
Mutual Funds.®Y

Individual Bidders
shall be available
for allocation.

. _ a
Particulars Eligible Employees QIBs® Invesiors | nvestors
Number of Equity | 200,000 Equity Shares. | 12,247,250  Equity | Not  less than | Not less than
Shares available for Shares 3,674,175 Equity | 8,573,075 Equity
allocation/ Shares available for | Shares available
Allotment® alocation or Net | for allocation or

Offer lessallocation | Net  Offer less
to QIB Bidders and | dlocation to QIB
Retail  Individual | Bidders and Non-

Investors. Institutional

Investors.

Percentage of the | 0.81% of the Offer. 50% of Net Offer shall | Not less than 15% | Not less than 35%
Offer Sizeavailable be available for | of the Net Offer or | of the Net Offer or
for alocation/ | The Employee | alocation to QIBs. the Offer less | the Offer less
Allotment Reservation dlocation to QIB | alocation to QIB
Portion comprises | However, at least 5% | Bidders and Retail | Bidders and Non-

Individual
Bidders shall be
available for
alocation.

Basis of allocation/
Allotment, if
respective category
is oversubscribed

Proportionate.

Proportionate as
follows  (excluding
Anchor Investor):

(@) 244,945 Equity
Shares,  constituting
5% of the Net QIB

Proportionate.

Not less than the
minimum Bid Lot
(subject to
availability of
Equity Shares in
the Retall
Portion), and the
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Particulars

Eligible Employees

QIBsY

Non-Institutional
Investors

Retail Individual
Investors

Portion, shall be
available for
alocation on a
proportionate basis to
Mutual Funds;

(b) 4,653,955 Equity
Sharesshall beallotted
on a proportionate
basis to al QIBs
including Mutual
Funds receiving
dlocation as per (@)
above.

7,348,350 Equity
Shares  may be
allocated on a
discretionary basis to
the Anchor
Investor(s).

remaining Equity
Shares, if any,
shall be dlotted
on a proportionate
basis.

Minimum Bid

[¢] Equity Shares and
in multiples of [e]

Such  number  of
Equity Shares that the

Such number of
Equity Shares that

[e] Equity Shares
and in multiples of

Equity Shares | Bid Amount exceeds | the Bid Amount | [®] Equity Shares
thereafter. 200,000 and in | exceeds <200,000 | thereafter.
multiples of [#] Equity | and in multiples of
Shares thereafter. [e] Equity Shares
thereafter.
Maximum Bid Such number of Equity | Such  number  of | Such number of | Such number of
Shares in multiples of | Equity Shares not | Equity Shares not | Equity — Shares,

[e] so as to ensure that
the Bid Amount does

exceeding the size of
the Net Offer subject

exceeding the size
of the Net Offer

whereby, the Bid
Amount does not

not exceed ¥200,000. to regulations as | subject to | exceed %200,000.
applicable to  the | regulations as
Bidder. applicable to the
Bidder.

Mode of bidding Through ASBA only. Through ASBA only | Through ASBA | Through ASBA
(except Anchor | only. only.
Investors).

Mode of Allotment | Compulsorily in | Compulsorily in | Compulsorily  in | Compulsorily in

dematerialized form. dematerialized form. dematerialized dematerialized
form. form.
Bid Lot [e] Equity Shares and | [e] Equity Shares and | [e] Equity Shares | [e] Equity Shares
in multiples of [e] | in multiples of [e] | and in multiples of | andinmultiplesof
Equity Shares | Equity Shares | [#] Equity Shares | [e] Equity Shares
thereafter. thereafter. thereafter. thereafter.
Allotment Lot [e] Equity Shares and | [e] Equity Shares and | [e] Equity Shares | [e] Equity Shares
in multiples of one | in multiples of one | and in multiples of | andinmultiples of
Equity Shares. Equity Shares | one Equity Shares | one Equity
thereafter. thereafter. Shares.
Trading Lot One Equity Share. One Equity Share. One Equity Share. One Equity Share.
Who can Apply® Eligible Employees. Public financial | Resident Indian | Resident Indian
institutions as | individuas, Eligible | individuas,
specified in Section | NRIs, HUF | Eligible NRIs,
2(72) of the | (applying through | HUF  (applying
Companies Act, | the Karta), | through the
2013,  scheduled | companies, | Karta).
commercia  banks, | corporate  bodies,
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Non-Institutional

Retail Individual

: . 2
Particulars Eligible Employees QIBs Investors Investors
multilateral and | scientific
bilateral institutions,
devel opment societies and trusts,

financial institutions,
mutual fund
registered with SEBI,
FPIs other than
Category 11l Foreign
Portfolio  Investors,
VCFs, AlFs, FVCls,
state industrial
devel opment
corporation,
insurance company
registered with
IRDA, provident
fund with minimum
corpus of ¥ 250
million, pension fund
with minimum
corpus of ¥ 250
million, in
accordance with
applicable law and
National Investment
Fund set up by the
Government,
insurance funds set
up and managed by
army, navy or air
force of the Union of
India and insurance
funds set up and
managed by the
Department of Posts,
India

sub accounts of Flls
registered with
SEBI, which are
foreign corporate or
foreign individuals
and category |IlI
foreign  portfolio
investors.

Terms of Payment

Full Bid Amount less
discounts, if any, shall
be payable at the time
of submission of the
Bid cum Application
Form to the members
of Syndicate.

In case of ASBA
Bidders, SCSBs shall
be authorised to block
such funds in the bank
accounts that are
specified in the ASBA
Bid cum Application
Form.

Full Bid Amount shall
be payable at the time
of submission of the
Bid cum Application
Form to the members
of Syndicate (other
than for  Anchor
Investors).@®

In case of ASBA
Bidders, SCSBs shall
be authorised to block
such funds in the bank
accounts that are
specified in the ASBA
Bid cum Application
Form.

Full Bid Amount
shall be payable at
the time of
submission of the
Bid cum
Application Formto
the members of
Syndicate.®

In case of ASBA
Bidders, SCSBs
shall be authorised
to block such funds
in the bank accounts
that are specified in
the ASBA Bid cum
Application Form.

Full Bid Amount
shall be payable at
the time of
submission of the
Bid cum
Application Form
to the members of
Syndicate.®

In case of ASBA
Bidders, SCSBs
shall be
authorised to
block such funds

in the bank
accounts that are
specified in the

ASBA Bid cum
Application Form.

@

Our Company and the Selling Shareholders, in consultation with the BRLMs, may allocate up to 60% of
the QIB Portion to Anchor Investors on a discretionary basis in accordance with the SEBI ICDR

291



@

©)

4

Regulations. One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds,
subject to valid Bids being received from domestic Mutual Funds at or above the price at which
allocation is being made to other Anchor Investors. For details, see ““Offer Procedure” on page 295.

Subject to valid Bids being received at or above the Offer Price. Pursuant to Rule 19(2)(b) of the SCRR
read with Regulation 41 of the SEBI ICDR Regulations, the Offer is being made for at least 10% of the
post-Offer paid-up Equity Share capital of our Company. The Offer is being made through the Book
Building Process wherein 50% of the Net Offer shall be available for allocation on a proportionate basis
to QIBs, provided that our Company and the Selling Sharehol ders, in consultation with the Book Running
Lead Managers, may allocate up to 60% of the QIB Portion to Anchor Investorson a discretionary basis,
in accordance with the SEBI | CDR Regul ations, of which one-third shall be reserved for domestic Mutual
Funds, subject to valid Bids being received fromthem at or above the price at which allocation is being
made to other Anchor Investors. 5% of the QIB Portion (excluding the Anchor Investor 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 basisto all QIB Bidders (other than Anchor
Investors), including Mutual Funds, subject to valid Bids being received at or above the Offer Price.
Further, not less than 15% of the Net Offer shall be available for allocation on a proportionate basisto
Non-Institutional Investors and not less than 35% of the Net Offer shall be available for allocation to
Retail Individual Investors in accordance with the SEBI ICDR Regulations, subject to valid Bids being
received at or above the Offer Price.

In case of joint Bids, the Bid cum Application Form should contain only the name of the first Bidder
whose name should also appear as the first holder of the beneficiary account held in joint names. The
signature of only such first Bidder would be required in the Bid cum Application Form and such first
Bidder would be deemed to have signed on behalf of the joint holders. Bidderswill berequired to confirm
and will be deemed to have represented to our Company, the BRLMSs, their respective directors, officers,
agents, affiliates and representatives that they are eligible under applicable laws, rules, regulations,
guidelines and approvals to acquire the Equity Sharesin this Offer.

Full Bid Amount shall be payable by the Anchor Investors at the time of submission of the Bid cum
Application Forms. The balance, if any, shall be payable as per pay-in date mentioned in the revised
CAN.

In case of oversubscription in Retail Portion, maximum number of Retail Individual Investorswho can be Allotted
the minimum Bid Lot will be computed by dividing the total number of Equity Shares available for Allotment to
Retail Individual Investors by the minimum Bid Lot (“Retail — Bid Lot Allottees”). The Allotment to Retail
Individual Investors will then be made in the following manner:

In the event the number of Retail Individual Investors who have submitted valid Bids in the Net Offer is

equal to or lessthan Retail — Bid Lot Allottees, (i) all such Retail Individual Investors shall be Allotted the

minimum Bid Lot; and (ii) the balance Equity Shares, if any, remaining in the Retail Portion shall be

Allotted on a proportionate basis to those Retail Individual Investors who have applied for more than the

minimum Bid Lot, for the balance demand of the Equity Shares Bid by them (i.e. the difference between

the Equity Shares Bid and the minimum Bid Lot).

In the event number of Retail Individual Investors who have submitted valid Bidsin the Net Offer is more

than the Retail — Bid Lot Allottees, those Retail Individua Investors, who will be Allotted the minimum

Bid Lot shall be determined the basis of draw of lots. In the event of adraw of lots, Allotment will only be
made to such Retail Individual Investors who are successful pursuant to such draw of lots.

Under subscription, if any, in any category except in the QIB Portion, would be met with spill-over from the other
categories at the discretion of our Company and the Selling Sharehol dersin consultation with the BRLMs and the
Designated Stock Exchange.

200,000 Equity Shares shall be available for alocation on a proportionate basis to Eligible Employees, subject to
valid Bids being received at or above the Offer Price. Under-subscription, if any, in the Employee Reservation
Portion will be added back to the Net Offer Portion.
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Employee Discount

Employee Discount, if any, will be offered to Eligible Employees bidding in the Employee Reservation Portion,
at the time of making the Bid. Eligible Employees bidding in the Employee Reservation Portion at a price within
the Price Band can make payment at Bid Amount, i.e. Bid Amount net of Employee Discount, at the time of
making a Bid. Eligible Employees bidding in the Employee Reservation Portion at the Cut-Off Price have to
ensure payment at the Cap Price, less Employee Discount, at the time of making a Bid. Eligible Employees
bidding in the Employee Reservation Portion must ensure that the Bid Amount i.e. Bid Amount less Employee
Discount does not exceed ¥200,000.

Withdrawal of the Offer

Our Company and the Selling Shareholders, in consultation with the BRLMSs, reserve the right not to proceed with
the Offer at any time after the Bid/ Offer Opening Date but before the Allotment. In such an event, our Company
would issue a public notice in the newspapers in which the pre-Offer advertisements were published, within two
days of the Bid/ Offer Closing Date or such other time as may be prescribed by SEBI, providing reasons for not
proceeding with the Offer. The BRLMSs, through the Registrar to the Offer, shall notify the SCSBs to unblock the
bank accounts of the ASBA Bidders within one day from the date of receipt of such notification. Our Company
and the Selling Shareholders shall also inform the same to the Stock Exchanges on which Equity Shares are
proposed to be listed.

If our Company and the Selling Shareholders withdraw the Offer after the Bid/ Offer Closing Date and thereafter
determine that they will proceed with a fresh issue and/or offer for sale of the Equity Shares, our Company shall
file afresh draft red herring prospectus with SEBI.

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

Bid/ Offer Programme

OFFER OPENS ON: JUNE 21, 2016*
OFFER CLOSESON (FOR QIBS): JUNE 23, 2016
OFFER CLOSESON (FOR ALL BIDDERS, OTHER THAN QIBs) JUNE 23, 2016

*QOur Company and the Selling Shareholders may, in consultation with the BRLMSs, consider participation by Anchor Investors.
The Anchor Investor shall bid in the Anchor Investor Bid/ Offer Period i.e. one Working Day prior to the Bid/ Offer Opening
Date.

An indicative timetable in respect of the Offer is set out below:

Event \ Indicative Date®
Bid/ Offer Closing Date (for all Bidders) June 23, 2016
Finalisation of Basis of Allotment with the On or about June 28, 2016
Designated Stock Exchange

Initiation of refunds (if any, for Anchor = On or about June 29, 2016

Investors)/unblocking of funds from ASBA Account

Credit of Equity Shares to demat accounts of = On or about June 30, 2016

Allottees

Commencement of trading of the Equity Shares on ' On or about July 1, 2016

the Stock Exchanges

@ Investors are requested to refer the SEBI Circular - CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 for the
indicative time lines for the various post-Offer activities.

The above timetable is indicative and does not constitute any obligation on our Company or the Selling
Shareholdersor the BRLMs.

While our Company and the Selling Shareholders shall ensure that all steps for the completion of the
necessary formalities for the listing and the commencement of trading of the Equity Shares on the Stock
Exchanges are taken within 6 Working Days of the Bid/ Offer Closing Date, the timetable may change due
tovariousfactors, such asextension of the Bid/ Offer Period by our Company and the Selling Shareholders,
revision of the Price Band or any delay in receiving the final listing and trading approval from the Stock
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Exchanges. The commencement of trading of the Equity Shares will be entirely at the discretion of the
Stock Exchanges and in accordance with the applicable laws. The Selling Shar eholders confirm that they
shall extend all reasonable co-operation required by our Company and the BRLMsfor the completion of
the necessary formalities for listing and commencement of trading of the Equity Shares (offered by each
such Selling Shareholder in the Offer) at all Stock Exchanges within 6 Working Days from the Bid/ Offer
Closing Date.

Except in relation to the Bids received from Anchor Investors, Bids and any revision in Bids shall be accepted
only between 10.00 a.m. and 5.00 p.m. (Indian Standard Time, “IST”) during the Bid/ Offer Period (except the
Bid/ Offer Closing Date) as mentioned above at the bidding centres and the Designated Branches as mentioned
on the Bid cum Application Form. On the Bid/ Offer Closing Date, the Bids and any revision in the Bids shall be
accepted only between 10.00 am. and 3.00 p.m. (IST) and shall be uploaded until (i) 4.00 p.m. (IST) in case of
Bids by QIBs and Non-Institutional Bidders, and (ii) until 5.00 p.m. (IST) or such extended time as permitted by
the Stock Exchanges, in case of Bids by Retail Individual Bidders and Eligible Employees bidding in the
Employee Reservation Portion after taking into account the total number of applications received up to the closure
of timings and reported by the BRLMs to the Stock Exchanges. On the Bid/ Offer Closing Date, extension of time
may be granted by the Stock Exchanges only for uploading the Bids received by Retail Individual Bidders after
taking into account the total number of Bids received and as reported by the BRLMs to the Stock Exchanges.

It is clarified that the Bids not uploaded on the electronic bidding system or in respect of which full Bid
Amount isnot blocked by the SCSB, would ber€jected.

Due to limitation of time available for uploading Bids on the Bid/ Offer Closing Date, Bidders are advised to
submit their Bids one day prior to the Bid/ Offer Closing Date and no later than 1.00 p.m. (IST) on the Bid/ Offer
Closing Date. Bidders are cautioned that in the event alarge number of Bids are received on Bid/ Offer Closing
Date, asis typically experienced in public offerings, some Bids may not get uploaded due to lack of sufficient
time. Such Bids that cannot be uploaded will not be considered for alocation under the Offer. Bids will be
accepted only on Business Days, i.e., Monday to Friday (excluding any public/bank holiday). Our Company, the
Selling Shareholders and the members of Syndicate are not liable for any failure in uploading Bids due to faults
in any software/ hardware system or otherwise. Any time mentioned in this Red Herring Prospectus is Indian
Standard Time.

In case of any discrepancy in the data entered in the electronic book vis-&vis the data contained in the physical
Bid cum Application Form, for a particular Bidder, the details as per the Bid file received from the Stock
Exchanges may be taken as the final data for the purpose of Allotment. In case of discrepancy in the data entered
in the electronic book vis-a-vis the data contained in the physical or electronic Bid cum Application Form, for a
particular ASBA Bidder, the Registrar to the Offer shall ask for rectified data.

On Bid/ Offer Closing Date, extension of time will be granted by Stock Exchanges only for uploading Bids
received by Retail Individual Investors after taking into account the total number of Bids received and as reported
by BRLMs to the Stock Exchanges.

Our Company and the Selling Shareholders in consultation with the BRLMs, reserve the right to revise the Price
Band during the Bid/ Offer Period, provided that the Cap Price shall be less than or equal to 120% of the Floor
Price and the Floor Price shall not be less than the face value of the Equity Shares. The revision in the Price Band
shall not exceed 20% on either side i.e. the Floor Price can move up or down to the extent of 20% of the Floor
Price and the Cap Price will be revised accordingly.

In case of revision in the Price Band, the Bid/ Offer Period shall be extended for at least three additional
Working Days after such revision, subject to the Bid/ Offer Period not exceeding 10 Working Days. Any
revision in Price Band, and the revised Bid/ Offer Period, if applicable, shall be widely disseminated by
notification to the Stock Exchanges, by issuing a press release and also by indicating the change on the
websites of the BRLMsand at the terminals of the Syndicate Members.
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OFFER PROCEDURE

All Bidders should review the General Information Document for investing in public issues prepared and issued
in accordance with the circular (CIR/CFD/DIL/12/2013) dated October 23, 2013 notified by SEBI (the “General
Information Document”) included below under “Offer Procedure- Part B — General Information Document™,
which highlights the key rules, processes and procedures applicable to public issues in general in accordance
with the provisions of the Companies Act, 2013, the Securities Contracts (Regulation) Act, 1956, the Securities
Contracts (Regulation) Rules, 1957, the Listing Regulations and the SEBI ICDR Regulations. The General
Information Document has been updated to include reference to the Securities and Exchange Board of India
(Foreign Portfolio Investors) Regulations, 2014 and certain notified provisions of the Companies Act, 2013, and
the amendments to the SEBI ICDR Regulationsto the extent applicable to a public issue. The General Information
Document is also available on the websites of the Stock Exchanges and the BRLMs. Please refer to the relevant
provisions of the General Information Document which are applicable to the Offer.

Pursuant to the SEBI (Issue of Capital and Disclosure Requirements) (Fifth Amendment) Regulations, 2015,
certain changes have been made applicable to the issue procedure for initial public offerings, including making
the ASBA process mandatory for all investors (except for Anchor Investors) and allowing registrar, share transfer
agents, depository participants and stock brokers to accept application forms. These changes have been made
applicable for public issues which open on or after January 1, 2016.

Our Company, the Selling Shareholders and the BRLMs do not accept any responsibility for the completeness and
accuracy of the information stated in this section, and are not liable for any amendment, modification or change
in the applicable law which may occur after the date of this Red Herring Prospectus. Bidders are advised to make
their independent investigations and ensure that their Bids are submitted in accordance with applicable laws and
do not exceed the investment limits or maximum number of the Equity Shares that can be held by them under
applicable law or as specified in this Red Herring Prospectus.

PART A
Book Building Procedure

The Offer is being made pursuant to Regulation 26(1) of the SEBI ICDR Regulations through the Book Building
Process wherein 50% of the Net Offer shall be available for all ocation on a proportionate basis to QIBs, provided
that our Company and the Selling Shareholders, in consultation with the Book Running Lead Managers, may
allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary basis, in accordance with the SEBI
ICDR Regulations, of which one-third shall be reserved for domestic Mutual Funds, subject to valid Bids being
received from them at or above the price at which allocation is being made to other Anchor Investors. 5% of the
QIB Portion (excluding the Anchor Investor 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 al QIB Bidders (other than Anchor Investors), including Mutual Funds, subject to valid Bids being received at
or above the Offer Price. Further, not less than 15% of the Net Offer shall be available for alocation on a
proportionate basis to Non-Institutional Investors and not less than 35% of the Net Offer shall be available for
alocation to Retail Individual Investors in accordance with the SEBI ICDR Regulations, subject to valid Bids
being received at or above the Offer Price. 200,000 Equity Shares aggregating up to ¥ [e] million shall be made
available for alocation on a proportionate basis to the Eligible Employees bidding in the Employee Reservation
Portion, subject to valid Bids being received at or above the Offer Price. However, the value of Allotment to any
Eligible Employee shall not exceed ¥ 200,000.

Any unsubscribed portion in Employee Reservation Portion shall be added to the Net Offer. In case of under
subscription in the Net Offer category, spill-over to the extent of under-subscription shall be permitted from the
reserved category to the Net Offer. Under-subscription, if any, in any category, except in the QIB Portion, would
be allowed to be met with spill over from any other category or combination of categories (including the Employee
Reservation Portion), at the discretion of our Company in consultation with the Selling Shareholders and the
BRLMs and the Designated Stock Exchange.

The Equity Shares, on Allotment, shall be traded only in the dematerialized segment of the Stock Exchanges.

Investor sshould notethat the Equity Shareswill be Allotted to all successful Biddersonly in dematerialised
form. The Bid cum Application Forms which do not have the details of the Bidders’ depository account,
including DP ID, Client ID and PAN, shall be treated as incomplete and will be rejected. Bidders will not
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have the option of being Allotted Equity Sharesin physical form.
Bid cum Application Form

Copies of the ASBA Form and the abridged prospectus will be available with Designated Intermediaries at
Bidding Centres and the Registered Office of our Company. An electronic copy of the ASBA Form will also be
available for download on the websites of the SCSBs, the NSE (www.nseindiacom) and the BSE
(www.bseindia.com) at least one day prior to the Bid/Offer Opening Date.

All Bidders (other than Anchor Investors) shall mandatorily participate in the Offer only through the ASBA
process. Anchor Investors are not permitted to participate in the Offer through the ASBA process.

ASBA Bidders must provide bank account details and authorisation to block funds in the relevant space provided
inthe ASBA Form and the ASBA Forms that do not contain such details will be rejected.

All Bidders (other than Anchor Investors) must provide bank account details and authorization to block fundsin
the relevant space provided in the ASBA Form and the ASBA Forms that do not contain such details will be
rejected.

Anchor Investor Application Forms shall be made available at the offices of the BRLMs. ASBA Bidders must
provide bank account details and authorization to block funds in the relevant space provided in the ASBA Form
and the ASBA Formsthat do not contain such details will be rejected. ASBA Bidders are also required to ensure
that the ASBA Account has sufficient credit balance as an amount equivalent to the full Bid Amount can be
blocked by the SCSB at the time of submitting the Bid.

ASBA Bidders shall ensure that the Bids are made on ASBA Forms bearing the stamp of the Designated
Intermediary, submitted at the Bidding Centres only (except in case of electronic ASBA Forms) and the ASBA
Forms not bearing such specified stamp are liable to be rejected.

For Anchor Investors, the Anchor Investor Application Form will be available at the offices of the BRLMSs.

The prescribed colour of the Bid cum Application Form for the various categoriesis as follows:

Colour of Bid cum

CaeEany Application Form"
Resident Indians and Eligible NRIs applying on a non-repatriation basis White
Eligible NRIs, Flls (other than sub-accounts which are foreign corporates Blue

or foreign individuals Bidding under the QIB Category), FPIs, QFIs or

FVCls, registered Multilateral and Bilateral Development Financial

Ingtitutions applying on arepatriation basis

Anchor Investors White

Eligible Employees bidding in the Employee Reservation Portion Pink
Excluding electronic Bid cum Application Form

*

Designated Intermediaries (other than SCSBs) shall submit/deliver the ASBA Forms to the respective SCSBs,
where the Bidder has a bank account and shall not submit it to any non-SCSB bank or any Escrow Collection
Bank.

Who can Bid?

In addition to the categories of Bidders set forth under “General Information Document for Investing in Public
Issues— Category of Investors Eligible to participatein an Issue”, the following persons are also eligible to invest
in the Equity Shares under all applicable laws, regulations and guidelines, including:

FPIs other than Category |11 foreign portfolio investor;

Category |11 foreign portfolio investors, which are foreign corporates or foreign individuals only under
the Non Institutional Investors (NIls) category;

Eligible Employees bidding in the Employee Reservation Portion;
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Scientific and/ or industrial research organisations authorised in Indiato invest in the Equity Shares;
and

Any other person eligible to Bid in the Offer under applicable laws.
Participation by associates and affiliates of the BRLM s and the Syndicate M embers

The BRLMs and the Syndicate Members shall not be allowed to Bid in this Offer in any manner, except towards
fulfilling their underwriting obligations. However, the associates and affiliates of the BRLMs and the Syndicate
Members may Bid for the Equity Sharesin the Offer, either in the QIB Portion or in the Non-Institutional Category
as may be applicable to such Bidders, where the allocation is on a proportionate basis and such subscription may
be on their own account or on behalf of their clients. All categories of investors, including associates or affiliates
of the BRLMs and Syndicate Members, shall be treated equally for the purpose of alocation to be made on a
proportionate basis.

The BRLMs and any persons related to the BRLMs (other than Mutual Funds sponsored by entities related to the
BRLMSs) or our Promoters and the Promoter Group cannot apply in the Offer under the Anchor Investor Portion.

Bids by Mutual Funds

With respect to Bids by Mutual Funds, a certified copy of their SEBI registration certificate must be lodged with
the Bid cum Application Form. Failing this, the Company and the Selling Shareholders reserve the right to reject
any Bid without assigning any reason thereof. Bids made by asset management companies or custodians of Mutual
Funds shall specifically state names of the concerned schemes for which such Bids are made.

No Mutual Fund scheme shall invest morethan 10% of itsnet asset valuein equity sharesor equity related
instruments of any single company provided that the limit of 10% shall not be applicable for investments
in case of index funds or sector or industry specific schemes. No Mutual Fund under all its schemes should
own more than 10% of any company’s paid-up share capital carrying voting rights. These limits would
haveto be adhered to by the Mutual Fundsfor investment in this Offer.

In case of a Mutual Fund, a separate Bid can be made in respect of each scheme of the Mutual Fund
registered with SEBI and such Bids in respect of more than one scheme of the Mutual Fund will not be
treated as multiple Bids provided that the Bids clearly indicate the scheme concer ned for which the Bid has
been made.

Bids by Eligible NRIs

Eligible NRIs may obtain copies of Bid cum Application Form from the Designated Intermediaries. Eligible NRI
Bidders bidding on a repatriation basis by using the Non-Resident Forms should authorise their SCSB to block
their Non-Resident External (“NRE”) accounts or Foreign Currency Non-Resident (“FCNR”) Accounts, and
eligible NRI Bidders bidding on a non-repatriation basis by using Resident Forms should authorise their SCSB to
block their Non-Resident Ordinary (“NRO”) accounts for the full Bid Amount, at the time of the submission of
the Bid cum Application Form. Eligible NRIs Bidding on non-repatriation basis are advised to use the Bid cum
Application Form for residents (white in colour).

Eligible NRIs Bidding on a repatriation basis are advised to use the Bid cum Application Form meant for Non-
Residents (bluein colour).

Bids by FPIs(including Fl1s)

On January 7, 2014, SEBI notified the SEBI FPI Regulations pursuant to which the existing classes of portfolio
investors namely “foreign institutional investors’ and “qualified foreign investors” will be subsumed under a new
category namely ‘foreign portfolio investors’ or ‘FPIs’. RBI on March 13, 2014 amended the FEMA Regulations
and laid down conditions and requirements with respect to investment by FPIsin Indian companies.

In terms of the SEBI FPI Regulations, an FII who holds a valid certificate of registration from SEBI shall be
deemed to be aregistered FPI until the expiry of the block of three years for which fees have been paid as per the
SEBI FlI Regulations. Existing FlIs and their sub accounts may continue to buy, sell or deal in securitiestill the
expiry of their current registration. Such FlIs and their sub accounts shall be required to pay conversion fees on
or before the expiry of their current registration. Accordingly, such Flls can participate in this Offer in accordance
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with Schedule 2 of the FEMA Regulations. An FlI shall not be eligible to invest as an FIl after registering as an
FPI under the SEBI FPI Regulations.

In terms of the SEBI FPI Regulations, theissue of Equity Sharesto asingle FPI or aninvestor group (which means
the same set of ultimate beneficial owner(s) investing through multiple entities) must be below 10% of our post-
Offer Equity Share capital. Further, in terms of the FEMA Regulations, the total holding by each FPI shall be
below 10% of the total paid-up Equity Share capital of our Company and the total holdings of all FPIs put together
shall not exceed 24% of the paid-up Equity Share capital of our Company. The aggregate limit of 24% may be
increased up to the sectoral cap by way of aresol ution passed by our Board foll owed by a special resolution passed
by the Shareholders of our Company and subject to prior intimation to RBI. In terms of the FEMA Regulations,
for calculating the aggregate holding of FPIsin a company, holding of al registered FPIs as well as holding of
Flls (being deemed FPIs) shall be included.

The existing individual and aggregate investment limits for an FIl or sub account in our Company is 10% and
24% of the total paid-up Equity Share capital of our Company, respectively.

FPIs are permitted to participate in the Offer subject to compliance with conditions and restrictions which may be
specified by the Government from time to time.

Subject to compliance with al applicable Indian laws, rules, regulations, guidelines and approvals in terms of
Regulation 22 of the SEBI FPI Regulations and circulars issued in this regard, an FPI, other than Category |11
Foreign Portfolio Investors and unregulated broad based funds, which are classified as Category Il Foreign
Portfolio Investor by virtue of their investment manager being appropriately regulated, may issue, subscribe or
otherwise deal in offshore derivative instruments (as defined under the SEBI FPI Regulations as any instrument,
by whatever name called, which isissued overseas by a FPI against securities held by it that are listed or proposed
to be listed on any recognised stock exchange in India, asits underlying) directly or indirectly, only in the event
(i) such offshore derivative instruments are issued only to persons who are regulated by an appropriate regulatory
authority; and (ii) such offshore derivative instruments are issued after compliance with ‘know your client” norms.
An FPI isalso required to ensure that no further issue or transfer of any offshore derivative instrument is made by
or on behalf of it to any persons that are not regulated by an appropriate foreign regulatory authority. In case of
bids made by FPIs, a verified true copy of the certificate of registration issued by the designated depository
participant under the FPI Regulationsis required to be attached aong with the Bid cum Application form, failing
which our Company reserves the right to reject the Bid without assigning any reasons thereof.

Further, pursuant to SEBI circular bearing number CIR/IMD/FIIC/20/2014 dated November 24, 2014, FPIs are
permitted to issue offshore derivative instruments only to such subscribers who (i) meet the eligibility conditions
prescribed under the SEBI FPI Regulations; (ii) do not have opaque structures as defined under the SEBI FPI
Regulations.

Bids by SEBI registered VCFs, AlFsand FVCls

The SEBI VCF Regulations and the SEBI FVCI Regulations, inter alia, prescribe the investment restrictions on
the VCFs and FVCls registered with SEBI. Further, the SEBI AIF Regulations prescribe, among others, the
investment restrictions on AlFs.

Accordingly, the holding by any individual VCF registered with SEBI in one venture capital undertaking should
not exceed 25% of the corpus of the VCF. Further, VCFsand FV Clscaninvest only up to 33.33% of theinvestible
funds by way of subscription to aninitial public offering.

The category | and Il AlFs cannot invest more than 25% of the corpus in one investee company. A category |11
AIF cannot invest more than 10% of the corpusin one investee company. A venture capital fund registered asa
category | AlF, as defined in the SEBI AIF Regulations, cannot invest more than 1/3' of its corpus by way of
subscription to an initial public offering of a venture capital undertaking. Additionally, the VCFs which have not
re-registered as an AIF under the SEBI AIF Regulations shall continue to be regulated by the SEBI VCF
Regulations until an existing fund or scheme managed by the fund is wound up and such funds shall not launch
any new scheme after notification of the SEBI AlF Regulations.

All non-resident investors should note that refunds (in case of Anchor Investors), dividends and other distributions,
if any, will be payablein Indian Rupees only and net of bank charges and commission.
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Bids by limited liability partnerships

In case of Bids made by limited liability partnerships registered under the Limited Liability Partnership Act, 2008,
a certified copy of certificate of registration issued under the Limited Liability Partnership Act, 2008, must be
attached to the Bid cum Application Form. Failing this, our Company and the Selling Sharehol ders reserves the
right to reject any Bid by alimited liability partnership without assigning any reason thereof.

Bids by banking companies

In case of Bids made by banking companies registered with the RBI, certified copies of: (i) the certificate of
registration issued by the RBI, and (ii) the approval of such banking company’s investment committee are required
to be attached to the Bid cum Application Form, failing which our Company reserves the right to reject any Bid
by a banking company, without assigning any reason therefor.

The investment limit for banking companies in non-financial services companies as per the Banking Regulation
Act, 1949, as amended (the “Banking Regulation Act”), and the Master Circular dated July 1, 2015 — Para-banking
Activities, is 10% of the paid-up share capital of the investee company or 10% of the banks’ own paid-up share
capital and reserves, whichever isless. Further, the investment in a non-financial services company by a banking
company together with its subsidiaries, associates, joint ventures, entities directly or indirectly controlled by the
bank and mutual funds managed by asset management companies controlled by the banking company cannot
exceed 20% of the investee company’s paid-up share capital. A banking company may hold up to 30% of the
paid-up share capital of the investee company with the prior approval of the RBI provided that the investee
company is engaged in non-financial activities in which banking companies are permitted to engage under the
Banking Regulation Act.

Bids by Eligible Employees

The Bid must be for a minimum of [e] Equity Shares and in multiples of [e] Equity Shares thereafter so as to
ensure that the Bid Amount payable by the Eligible Employee does not exceed ¥ 200,000. The Allotment in the
Employee Reservation Portion will be on a proportionate basis. Eligible Employees under the Employee
Reservation Portion may Bid at Cut-off Price.

Bids under Employee Reservation Portion by Eligible Employees shall be:
(a) Made only in the prescribed Bid cum Application Form or Revision Form (i.e. pink colour form).

(b) The Bid must be for a minimum of [e] Equity Shares and in multiples of [e] Equity Shares thereafter
so as to ensure that the Bid Amount payable by the Eligible Employee does not exceed ¥ 200,000. The
maximum Bid in this category by an Eligible Employee cannot exceed ¥ 200,000.

(c) Eligible Employees should mention their employee number at the relevant place in the Bid cum
Application Form.

(d) The Bidder should be an Eligible Employee as defined above. In case of joint bids, the first Bidder
shall be an Eligible Employee.

(e) Only Eligible Employees would be eligible to apply in this Offer under the Employee Reservation
Portion.

)] Bids by Eligible Employees will have to Bid like any other Bidder. Only those Bids, which are
received at or above the Offer Price, would be considered for Allotment under this category.

(9 Eligible Employees can apply at Cut-off Price. The Bid must be for aminimum of [e] Equity Shares
and in multiples of [ e] Equity Shares thereafter subject to a maximum Bid Amount of ¥ 200,000.

(h) Bid by Eligible Employees can be made also in the “Net Offer to the Public” and such Bids shall not be
treated as multiple Bids.
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0 If the aggregate demand in this category is less than or equal to 200,000 Equity Shares at or above the
Offer Price, full allocation shall be made to the Eligible Employees to the extent of their demand.

@) Under-subscription, if any, in the Employee Reservation Portion will be added back to the Net Offer. In
case of under-subscription in the Net Offer, spill over to the extent of under-subscription shall be
permitted from the Employee Reservation Portion.

(k) If the aggregate demand in this category is greater than 200,000 Equity Shares at or above the Offer
Price, the allocation shall be made on a proportionate basis. For the method of proportionate basis of
allocation, refer to “Offer Procedure” on page 295.

Bidsunder Power of Attorney

In case of Bids made pursuant to a power of attorney or by limited companies, corporate bodies, registered
societies, Eligible FPIs (including FlIs), Mutual Funds, insurance companies, insurance funds set up by the army,
navy or air force of the India, insurance funds set up by the Department of Posts, India or the National Investment
Fund and provident funds with a minimum corpus of ¥ 250 million (subject to applicable law) and pension funds
with a minimum corpus of ¥ 250 million, a certified copy of the power of attorney or the relevant resolution or
authority, as the case may be, along with a certified copy of the memorandum of association and articles of
association and/or bye laws must be lodged along with the Bid cum Application Form, as the case may be. Failing
this, our Company and the Selling Shareholders reserve the right to accept or reject any Bid in whole or in part,
in either case, without assigning any reason thereof.

Our Company and the Selling Shareholders in consultation with the BRLMs in their absolute discretion, reserve
the right to relax the above condition of simultaneous lodging of the power of attorney aong with the Bid cum
Application Form.

Bids by insurance companies

In case of Bids made by insurance companies registered with the IRDA, a certified copy of certificate of
registration issued by IRDA must be attached to the Bid cum Application Form. Failing this, our Company
reserves the right to reject any Bid without assigning any reason thereof.

The exposure norms for insurers, prescribed under the Insurance Regulatory and Development Authority
(Investment) Regulations, 2000, as amended, are broadly set forth bel ow:

(a) equity shares of a company: the lower of 10% of the outstanding Equity Shares (face value) or 10% of the
respective fund in case of life insurer or 10% of investment assets in case of general insurer or reinsurer;

(b) the entire group of the investee company: not more than 15% of the respective fund in case of alifeinsurer or
15% of investment assets in case of ageneral insurer or reinsurer or 15% of the investment assetsin all companies
bel onging to the group, whichever islower; and

(c) the industry sector in which the investee company belong to: not more than 15% of the fund of alife insurer
or agenera insurer or areinsurer or 15% of the investment asset, whichever islower.

The maximum exposure limit, in the case of an investment in equity shares, cannot exceed the lower of an amount
of 10% of the investment assets of alifeinsurer or general insurer and the amount calculated under points (@), (b)
and (c) above, as the case may be.

Insurance companies participating in this Offer, shall comply with all applicable regulations, guidelines and
circularsissued by IRDA from timeto time.

Bids by SCSBs
SCSBs participating in the Offer are required to comply with the terms of the SEBI circulars dated September 13,

2012 and January 2, 2013. Such SCSBs are required to ensure that for making applications on their own account
using ASBA, they should have a separate account in their own name with any other SEBI registered SCSBs.
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Further, such account shall be used solely for the purpose of making application in public issues and clear
demarcated funds should be available in such account for ASBA applications.

Bids by provident funds/ pension funds

In case of Bids made by provident funds/ pension funds, subject to applicable laws, with minimum corpus of 3250
million, a certified copy of certificate from a chartered accountant certifying the corpus of the provident fund/
pension fund must be attached to the Bid cum Application Form. Failing this, our Company reserves the right to
reject any Bid, without assigning any reason thereof.

The above information is given for the benefit of the Bidders. Our Company, the Selling Shar eholdersand
theBRLMsarenot liablefor any amendmentsor modification or changesin applicablelawsor regulations,
which may occur after the date of this Red Herring Prospectus. Bidders are advised to make their
independent investigations and ensure that any single Bid from them does not exceed the applicable
investment limitsor maximum number of the Equity Sharesthat can be held by them under applicable law
or regulation or as specified in this Red Herring Prospectus.

General Instructions

Do’s:

1 Check if you are eligible to apply as per the terms of this Red Herring Prospectus and under applicable
law and approvals;

2. Ensure that you have Bid within the Price Band;

3. Read al the instructions carefully and complete the Bid cum Application Form in the prescribed form;

4. Ensure that the details about the PAN, DP ID and Client ID are correct and the Bidders depository
account is active, as Allotment of the Equity Shares will be in the dematerialised form only;

5. Ensure that your Bid cum Application Form bearing the stamp of a Designated | ntermediary is submitted
to the Designated Intermediary at the Bidding Center within the prescribed time.

6. If the first applicant is not the bank account holder, ensure that the Bid cum Application Form is signed
by the account holder. Ensure that you have mentioned the correct bank account number in the Bid cum
Application Form;

7. All Bidders (other than Anchor Investors) should submit their Bids through the ASBA process only;

8. With respect to Bids by SCSBs, ensure that you have a separate account in your own name with any
other SCSB having clear demarcated funds for applying under the ASBA process and that such separate
account (with any other SCSB) is used asthe ASBA Account with respect to your Bid;

9. Ensure that you request for and receive a stamped acknowledgement of the Bid cum Application Form

and an Acknowledgement Slip for al your Bid options;

10. Ensure that you have funds equal to the Bid Amount in the ASBA Account maintained with the SCSB
before submitting the Bid cum Application Form under the ASBA process to the respective member of
the Syndicate (in the Specified L ocations), the SCSBs, the Registered Broker (at the Broker Centres), the
RTA (at the Designated RTA Locations) or CDP (at the Designated CDP Locations).

11 Anchor Investors to ensure that you have funds equal to the Bid Amount in your bank account before
submitting the Bid cum Application Form;

12. With respect to ASBA Bids, ensure funds equivalent to the Bid Amount are blocked;

13. Instruct your respective banks to not release the funds blocked in the ASBA Account under the ASBA
process,
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14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.
27.

28.

29.

Submit revised Bidsto the same member of the same Designated I ntermediary through whom the original
Bid was placed and obtain arevised Acknowledgement Slip;

Except for Bids (i) on behalf of the Central or State Governments and the officials appointed by the
courts, who, in terms of the SEBI circular dated June 30, 2008, may be exempt from specifying their
PAN for transacting in the securities market, and (ii) Bids by persons resident in the state of Sikkim,
who, in terms of the SEBI circular dated July 20, 2006, may be exempted from specifying their PAN for
transacting in the securities market, al Bidders should mention their PAN alotted under the IT Act. The
exemption for the Central or the State Government and officials appointed by the courts and for Bidders
residing in the State of Sikkim is subject to (a) the Demographic Details received from the respective
depositories confirming the exemption granted to the beneficiary owner by a suitable description in the
PAN field and the beneficiary account remaining in “active status”; and (b) in the case of residents of
Sikkim, the address as per the Demographic Detail s evidencing the same. All other applicationsin which
PAN is not mentioned will be rejected;

Ensure that the Demographic Details (as defined herein) are updated, true and correct in all respects;

Ensure that thumb impressions and signatures other than in the languages specified in the Eighth
Schedule to the Constitution of India are attested by a Magistrate or a Notary Public or a Special
Executive Magistrate under official sedl;

Ensure that the signature of the First Bidder in case of joint Bids, isincluded in the Bid cum Application
Forms,

Ensure that the name(s) given in the Bid cum Application Form is/ are exactly the same as the name(s)
in which the beneficiary account is held with the Depository Participant. In case of joint Bids, the Bid
cum Application Form should contain only the name of the First Bidder whose name should also appear
asthefirst holder of the beneficiary account held in joint names;

Ensure that the category and sub-category under which the Bid is being submitted is clearly specified in
the Bid cum Application Form;

Ensure that in case of Bids under power of attorney or by limited companies, corporate, trust etc., relevant
documents are submitted;

Ensure that Bids submitted by any person outside India should be in compliance with applicable foreign
and Indian laws;

Ensure that the DP ID, the Client ID and the PAN mentioned in the Bid cum Application Form and
entered into the online IPO system of the Stock Exchanges by the relevant Designated Intermediary, as
the case may be, match with the DP ID, Client ID and PAN available in the Depository database;

Ensure that you tick the correct Bidder category, as applicable, in the Bid cum Application Form to
ensure proper upload of your Bid in the online IPO system of the Stock Exchanges;

Ensure that the Bid cum Application Forms are delivered by the Bidders within the time prescribed as
per the Bid cum Application Form and this Red Herring Prospectus;

Ensure that you have mentioned the correct ASBA Account number in the Bid cum Application Form;

Ensure that the entire Bid Amount is paid at the time of submission of the Bid or in relation to the ASBA
Bids, ensurethat you have correctly signed the authorization/ undertaking box in the Bid cum Application
Form, or have otherwise provided an authorisation to the SCSB via the electronic mode, for blocking
fundsin the ASBA Account equivalent to the Bid Amount mentioned in the Bid cum Application Form;

In relation to the ASBA Bids, ensure that you receive an acknowledgement from the Designated
Intermediaries for the submission of your Bid cum Application Form; and

Ensure while Bidding through a Designated Intermediary that the Bid cum Application Form is submitted
to a Designated Intermediary at the Bidding Centre and that the SCSB where the ASBA Account, as
specified in the ASBA Form, is maintained has named at least one branch at that location for the
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Designated Intermediary to deposit ASBA Forms (alist of such branchesis available on the website of
SEBI at http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/ Recognized-Intermediaries).

The Bid cum Application Form is liable to be rejected if the above instructions, as applicable, are not complied
with.

Don’ts:

1 Do not Bid for lower than the minimum Bid size;

2. Do not Bid/ revise Bid Amount to less than the Floor Price or higher than the Cap Price;

3. Do not Bid on another Bid cum Application Form after you have submitted a Bid to the Designated
Intermediaries, as applicable;

4, Do not pay the Bid Amount in cheques, demand drafts or by cash, by money order or by postal order or
by stockinvest;

5. Do not send Bid cum Application Forms by post; instead submit the same to the Designated Intermediary
only;

6. Do not submit the Bid cum Application Forms to the Escrow Collection Bank(s) (assuming that such
bank is not a SCSB), our Company, the Selling Shareholders or the Registrar to the Offer;

7. All Bidders, except Anchor Investors, should Bid through the ASBA process;

8. Do not Bid at Cut-off Price (for Bids by QIBs and Non-Institutional Bidders);

9. Do not Bid for a Bid Amount exceeding 200,000 (for Bids by Retail Individual Bidders and Eligible

Employees bidding under the Employee Reservation Portion);

10. Do not fill up the Bid cum Application Form such that the Equity Shares Bid for exceeds the Offer size
and/ or investment limit or maximum number of the Equity Shares that can be held under the applicable
laws or regulations or maximum amount permissible under the applicable regulations or under the terms
of this Red Herring Prospectus;

11. Do not submit the GIR number instead of the PAN;

12. In case you are an Anchor Investor, do not submit the Bid without payment of the entire Bid Amount. In
case of al other categories of Bidders, do not submit the Bid without ensuring that funds equivalent to
the entire Bid Amount are blocked in the relevant ASBA Account;

13. For al Bidders other than Anchor Investors, do not instruct your respective banks to release the funds
blocked in the ASBA Account;

14. Do not submit incorrect details of the DP ID, Client ID and PAN or provide details for a beneficiary
account which is suspended or for which details cannot be verified by the Registrar to the Offer;

15. Do not submit Bids on plain paper or on incomplete or illegible Bid cum Application Forms or on Bid
cum Application Formsin a colour prescribed for another category of Bidder;

16. If you are a QIB, do not submit your Bid after 3.00 pm on the Bid/ Offer Closing Date for QIBs;

17. If you are a Non-Institutional Bidder or Retail Individual Investor, do not submit your Bid after 3.00 pm
on the Bid/ Offer Closing Date;

18. Do not Bid if you are not competent to contract under the Indian Contract Act, 1872, as amended (other
than minors having valid depository accounts as per Demographic Details provided by the Depositories);

19. Do not withdraw your Bid or lower the size of your Bid (in terms of quantity of the Equity Shares or the
Bid Amount) at any stage, if you are a QIB or a Non-Institutional Bidder;

20. For non-Anchor Investors, do not submit more than five Bid cum Application Forms per ASBA Account;
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21. Do not submit Bids to a Designated Intermediary at alocation other than Specified Locations;

22. Do not submit Bids to a Designated Intermediary unless the SCSB where the ASBA Account is
maintained, as specified in the Bid cum Application Form, has named at least one branch in that location
for the Designated Intermediary to deposit the Bid cum Application Forms;

23. Do not instruct your respective banksto rel ease the funds blocked inthe ASBA Account under the ASBA
process, and

24, Anchor Investors should not bid through the ASBA process.

The Bid cum Application Form is liable to be rejected if the above instructions, as applicable, are not complied
with.

Payment into Escrow Account for Anchor Investors

Our Company and the Selling Shareholdersin consultation with the BRLMs, in its absol ute discretion, will decide
thelist of Anchor Investorsto whom the Allotment Advice will be sent, pursuant to which the details of the Equity
Shares allocated to them in their respective nameswill be notified to such Anchor Investors. For Anchor Investors,
the payment instruments for payment into the Escrow Account should be drawn in favour of:

(@) Incase of resident Anchor Investors: “Mahanagar IPO — Escrow R”
(b) Incase of Non-Resident Anchor Investors: “Mahanagar IPO — Escrow NR”
Pre-Offer Advertisement

Subject to Section 30 of the Companies Act, 2013, our Company shall, after registering this Red Herring
Prospectus with the RoC, publish a pre-Offer advertisement, in the form prescribed by the SEBI ICDR
Regulations, in: (i) Mumbai edition of English national newspaper Financial Express; (ii) Mumbai edition of Hindi
national newspaper Jansatta; and (iii) Mumbai edition of Marathi newspaper Navshakti, each with wide
circulation.

Signing of the Underwriting Agreement and the RoC Filing

(@ Our Company, the Selling Shareholders and the Syndicate intend to enter into an Underwriting
Agreement after the finalisation of the Offer Price.

(b) After signing the Underwriting Agreement, an updated Red Herring Prospectus will be filed with the
RoC in accordance with the applicable law, which then would be termed as the ‘Prospectus’. The
Prospectus will contain details of the Offer Price, the Anchor Investor Offer Price, Offer size and the
underwriting arrangements and will be completein all material respects.

Undertakings by our Company
Our Company undertakes the following that:

If our Company or the Selling Sharehol ders do not proceed with the Offer after the Bid/ Offer Closing
Date, the reason thereof shall be given as a public notice to be issued by our Company within two days
of the Bid/ Offer Closing Date. The public notice shall be issued in the same newspapers where the pre-
Offer advertisements were published. The stock exchanges on which the Equity Shares are proposed to
be listed shall also be informed promptly;

if the Company and the Selling Shareholders withdraw the Offer after the Bid/ Offer Closing Date, our
Company shall be required to file a fresh offer document with SEBI, in the event our Company and/ or
any Selling Shareholder subsequently decides to proceed with the Offer;

the complaints received in respect of the Offer shall be attended to by our Company expeditioudly and
satisfactorily;

304



all steps for completion of the necessary formalities for listing and commencement of trading at al the
Stock Exchanges where the Equity Shares are proposed to be listed are taken within 6 Working Days of
the Bid/ Offer Closing Date;

Allotment letters shall be issued or application money shall be refunded within 15 days from the Bid/
Offer Closing Date or such lesser time specified by SEBI, else application money shall be refunded
forthwith, failing which interest shall be due to the applicants at therate of 15% per annum for the delayed
period;

the funds required for making refunds to unsuccessful applicants as per the mode(s) disclosed shall be
made available to the Registrar to the Offer by our Company;

where refunds are made through electronic transfer of funds, a suitable communication shall be sent to
the applicant within 15 days from the Bid/ Offer Closing Date, giving details of the bank where refunds
shall be credited along with amount and expected date of electronic credit of refund;

intimation of the securities/ refund ordersto Eligible NRIs shall be despatched within specified time;

no further issue of the Equity Shares shall be madetill the Equity Shares offered through this Red Herring
Prospectus are listed or until the Bid monies are refunded/unblocked in ASBA Account on account of
non-listing, under-subscription, etc.; and

adequate arrangements shall be made to collect al Bid cum Application Forms submitted by Bidders.

Undertakings by the Selling Shareholders
Each Selling Shareholder severally undertakes that:

the Equity Shares being sold by it pursuant to the Offer, have been held by it for a period of at least one
year prior to the date of filing the Draft Red Herring Prospectus with SEBI, are fully paid-up and arein
dematerialised form;

itisthelegal and beneficial owner of, and has full title to, the Equity Shares being sold in the Offer;

the Equity Shares being sold by it pursuant to the Offer are free and clear of any liens or encumbrances
and shall be transferred to the investors within the time specified under applicable law;

it shall provide all reasonable co-operation as requested by our Company in relation to the completion of
Allotment and dispatch of the Allotment Advice and CAN, if required, and refund ordersto the extent of
the Equity Shares offered by it pursuant to the Offer;

it shall provide such reasonable support and extend such reasonable cooperation as may be required by
our Company and the BRLMs in redressal of such investor grievances that pertain to the Equity Shares
held by it and being offered pursuant to the Offer. The Selling Shareholders have authorised the
Compliance Officer and Registrar to the Offer to redress such investor grievances,

funds required for making refunds to unsuccessful applicants as per the mode(s) disclosed in this Red
Herring Prospectus and the Prospectus shall be made available to the Registrar to the Offer by the Selling
Shareholders;

it shall provide such reasonable support and extend such reasonable co-operation as may be required by
our Company in sending a suitable communication, where refunds are made through electronic transfer
of funds, to the applicant within 15 days from the Bid/ Offer Closing Date, giving details of the bank
where refunds shall be credited along with amount and expected date of electronic credit of refund;

it shall not have recourse to the proceeds of the Offer until final approval for trading of the Equity Shares
from all Stock Exchanges where listing is sought has been received;
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if the Selling Shareholders do not proceed with the Offer after the Bid/ Offer Closing Date, the reason
thereof shall be given by our Company as a public notice within two days of the Bid/ Offer Closing Date.
The public notice shall be issued in the same newspapers where the pre- Offer advertisements were
published. The stock exchanges on which the Equity Shares are proposed to be listed shall also be
informed promptly. It shall extend all reasonable cooperation requested by our Company and the BRLMs
inthisregard;

it shall not further transfer the Equity Shares offered in the Offer except in the Offer during the period
commencing from submission of the Draft Red Herring Prospectus with SEBI until the final trading
approvalsfrom all the Stock Exchanges have been obtained for the Equity Shares Allotted/ to be Allotted
pursuant to the Offer and shall not sell, dispose of in any manner or create any lien, charge or
encumbrance on the Equity Shares offered by it in the Offer;

it shall take all such steps as may be required to ensure that the Equity Shares being sold by it pursuant
to the Offer are available for transfer in the Offer within the time specified under applicable law; and

it shall comply with all applicable laws, in India, including the Companies Act, the SEBI ICDR
Regulations, the FEMA and the applicable circulars, guidelines and regulationsissued by SEBI and RBI,
each in relation to the Equity Shares offered by it in the Offer.

Utilisation of Offer proceeds

The Selling Shareholders along with our Company declare that all monies received out of the Offer shall be

credited/ transferred to aseparate bank account other than the bank account referred to in sub-section (3) of Section
40 of the Companies Act, 2013.
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PART B

General Information Document for Investing in Public | ssues

This General Information Document highlightsthe key rules, processes and procedures applicableto public issues
in accordance with the provisions of the Companies Act, 2013 (to the extent notified and in effect), the Companies
Act, 1956 (without reference to the provisions thereof that have ceased to have effect upon the notification of the
Companies Act, 2013), the Securities Contracts (Regulation) Act, 1956, the Securities Contracts (Regulation)
Rules, 1957 and the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009. Bidders/ Applicants should not construe the contents of this General Information Document
as legal advice and should consult their own legal counsel and other advisors in relation to the legal matters
concerning the Offer. For taking an investment decision, the Bidders/ Applicants should rely on their own
examination of the Issuer and the Offer, and should carefully read this Red Herring Prospectus/ Prospectus before
investing in the Offer.

SECTION 1: PURPOSE OF THE GENERAL INFORMATION DOCUMENT (GID)

This document is applicable to the public issues undertaken through the Book-Building process as well as to the
Fixed Price Issues. The purpose of the “General Information Document for Investing in Public Issues” is to
provide general guidance to potential Bidders/ Applicants in IPOs and FPOs, on the processes and procedures
governing IPOs and FPOs, undertaken in accordance with the provisions of the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2009 (the “SEBI ICDR Regulations”).

Bidders/ Applicants should note that investment in equity and equity related securities involves risk and Bidder/
Applicant should not invest any fundsin the Offer unlessthey can afford to take therisk of losing their investment.
The specific terms relating to securities and/ or for subscribing to securities in an Offer and the relevant
information about the Issuer undertaking the Offer are set out in this Red Herring Prospectus (“RHP”)/ Prospectus
filed by the Issuer with the Registrar of Companies (“RoC”). Bidders/ Applicants should carefully read the entire
RHP/ Prospectus and the Bid cum Application Form/ Application Form and the Abridged Prospectus of the | ssuer
in which they are proposing to invest through the Offer. In case of any difference in interpretation or conflict
and/or overlap between the disclosure included in this document and the RHP/ Prospectus, the disclosuresin the
RHP/ Prospectus shall prevail. The RHP/ Prospectus of the Issuer is available on the websites of stock exchanges,
on the website(s) of the BRLM(s) to the Offer and on the website of Securities and Exchange Board of India
(“SEBI”) at www.sebi.gov.in.

For the definitions of capitalized terms and abbreviations used herein Bidders/ Applicants may refer to “Glossary
and Abbreviations”.

SECTION 2: BRIEF INTRODUCTION TO IPOs FPOs

21 Initial public offer (1PO)

An PO means an offer of specified securities by an unlisted | ssuer to the public for subscription and may
include an Offer for Sale of specified securities to the public by any existing holder of such securitiesin
an unlisted |ssuer.

For undertaking an IPO, an Issuer is inter alia required to comply with the eligibility requirementsin
terms of either Regulation 26(1) or Regulation 26(2) of the SEBI ICDR Regulations. For details of
compliance with the eligibility requirements by the Issuer Bidders/ Applicants may refer to the RHP/
Prospectus.

2.2 Further public offer (FPO)

An FPO means an offer of specified securities by a listed Issuer to the public for subscription and may
include an Offer for Sale of specified securities to the public by any existing holder of such securitiesin
alisted Issuer.

For undertaking an FPO, the Issuer isinter alia required to comply with the eligibility requirementsin
terms of Regulation 26/ 27 of the SEBI ICDR Regulations. For details of compliance with the eligibility
requirements by the Issuer Bidders/ Applicants may refer to the RHP/ Prospectus.
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24

25

2.6

Other Eligibility Requirements:

In addition to the eligibility requirements specified in paragraphs 2.1 and 2.2, an Issuer proposing to
undertake an IPO or an FPO is required to comply with various other requirements as specified in the
SEBI ICDR Regulations, the Companies Act, 2013 (to the extent notified and in effect), the Companies
Act, 1956 (without reference to the provisions thereof that have ceased to have effect upon the
notification of the Companies Act, 2013), the Securities Contracts (Regulation) Rules, 1957 (the
“SCRR”), industry-specific regulations, if any, and other applicable laws for the time being in force.

For detailsin relation to the above Bidders/ Applicants may refer to the RHP/ Prospectus.

Types of Public I ssues— Fixed Price | ssues and Book Built | ssues

In accordance with the provisions of the SEBI ICDR Regulations, an Issuer can either determine the
Issue Price through the Book Building Process (“Book Built Issue™) or undertake a Fixed Price Issue
(“Fixed Price Issue™). An Issuer may mention Floor Price or Price Band in the RHP (in case of a Book
Built Issue) and a Price or Price Band in the Draft Prospectus (in case of a Fixed Price Issue) and
determine the price at alater date before registering the Prospectus with the RoC.

The cap on the Price Band should be less than or equal to 120% of the Floor Price. The Issuer shall
announce the Price or the Floor Price or the Price Band through advertisement in all newspapersin which
the pre-issue advertisement was given at least five Working Days before the Bid/ Offer Opening Date,
in case of an IPO and at least one Working Day before the Bid/ Offer Opening Date, in case of an FPO.

The Floor Price or the Offer price cannot be lesser than the face value of the securities.

Bidders/ Applicants should refer to the RHP/ Prospectus or |ssue advertisements to check whether the
IssueisaBook Built Issue or a Fixed Price Issue.

OFFER PERIOD

The Issue may be kept open for a minimum of three Working Days (for all category of Bidders/
Applicants) and not more than ten Working Days. Bidders/ Applicants are advised to refer to the Bid
cum Application Form and Abridged Prospectus or RHP/ Prospectus for details of the Bid/ Issue Period.
Details of Bid/ Issue Period are also available on the website of Stock Exchange(s).

In case of aBook Built Issue, the Issuer may close the Bid/ Issue Period for QIBs one Working Day prior
tothe Bid/ Issue Closing Date if disclosuresto that effect are made in the RHP. In case of revision of the
Floor Price or Price Band in Book Built Issues the Bid/ Issue Period may be extended by at least three
Working Days, subject to the total Bid/ Issue Period not exceeding 10 Working Days. For details of any
revision of the Floor Price or Price Band, Bidders/ Applicants may check the announcements made by
the Issuer on the websites of the Stock Exchanges and the BRLM(s), and the advertisement in the
newspaper(s) issued in this regard.

FLOWCHART OF TIMELINES

A flow chart of process flow in Fixed Price and Book Built Issuesis asfollows. Bidders/ Applicants may
note that thisis not applicable for Fast Track FPOs.:

In case of Issue other than Book Build Issue (Fixed Price Issue) the process at the following of
the below mentioned steps shall be read as:

(i) Step 7 : Determination of date of the Issue and Issue Price

(i) Step 10: Applicant submits ASBA Form with any of the Designated Intermediaries.
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SECTION 3: CATEGORY OF INVESTORSELIGIBLE TO PARTICIPATE IN AN OFFER

Each Bidder/ Applicant should check whether it is eligible to apply under applicable law. Furthermore, certain
categories of Bidders/ Applicants, such as NRIs, FII’s, FPIs and FVCIs may not be allowed to Bid/ Apply in the
Issue or to hold Equity Shares, in excess of certain limits specified under applicable law. Bidders/ Applicants are
requested to refer to the RHP/ Prospectus for more details.

Subject to the above, an illustrative list of Bidders/ Applicantsis asfollows:

Indian nationals resident in India who are competent to contract under the Indian Contract Act, 1872, in
single or joint names (not more than three);

Bids/ Applications belonging to an account for the benefit of aminor (under guardianship);

Hindu Undivided Families or HUFs, in the individual name of the Karta. The Bidder/ Applicant should
specify that the Bid is being made in the name of the HUF in the Bid cum Application Form/ Application
Form as follows: “Name of sole or first Bidder/ Applicant: XYZ Hindu Undivided Family applying
through XY Z, where XY Z is the name of the Karta”. Bids/Applications by HUFs may be considered at
par with Bids/ Applications from individuals,

Companies, corporate bodies and societies registered under applicable law in India and authorised to
invest in equity shares;

Scientific and/or industrial research organisations authorised in Indiato invest in the Equity Shares;
QIBs,
NRIs on arepatriation basis or on a non-repatriation basis subject to applicable law;

Indian financial institutions, regional rural banks, co-operative banks (subject to RBI regulations and the
SEBI ICDR Regulations and other laws, as applicable);

Flls and sub-accounts registered with SEBI, other than a sub-account which is a foreign corporate or
foreign individual, bidding under the QIBs category;

Sub-accounts of FlIsregistered with SEBI, which areforeign corporates or foreign individuals only under

the Non Institutional Investors (NIls) category;
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FPIs other than Category |11 foreign portfolio investors bidding under the QIBs category;
FPIs which are Category 111 foreign portfolio investors, bidding under the NIIs category;

Trusts/ societies registered under the Societies Registration Act, 1860, or under any other law relating to
trusts/ societies and who are authorised under their respective constitutions to hold and invest in equity
shares;

Limited liability partnerships registered under the Limited Liability Partnership Act, 2008;

Any other person eligible to Bid/ Apply in the Issue, under the laws, rules, regulations, guidelines and
policies applicable to them and under Indian laws; and

As per the existing regulations, OCBs are not allowed to participate in an Issue.

SECTION 4: APPLYING IN THE OFFER

Book Built Issue: Bidders/Applicants should only use the specified ASBA Form (or in case of Anchor Investors,
the Anchor Investor Application Form) either bearing the stamp of any of the Designated Intermediary, as
available or downloaded from the websites of the Stock Exchanges. Bid cum Application Forms are available
with the Designated Intermediaries at the Bidding Centres and at the registered office of the Issuer. Electronic Bid
cum Application Forms will be available on the websites of the Stock Exchanges atleast one day prior to the Bid/
Issue Opening Date. For further details, regarding availability of Bid cum Application Forms, Bidders/Applicants
may refer to the RHP/ Prospectus.

Fixed Price I ssue: Applicants should only use the specified Bid cum Application Form bearing the stamp of the
relevant Designated Intermediaries, as available or downloaded from the websites of the Stock Exchanges.
Application Forms are available with the Designated Branches of the SCSBs and at the Registered and Corporate
Office of the Issuer. For further details, regarding availability of Application Forms, Applicants may refer to the
Prospectus.

Bidders/ Applicants should ensure that they apply in the appropriate category. The prescribed colour of the Bid
cum Application Form for various categories of Bidders/ Applicantsis asfollows:

Colour of Bid cum

Caeany Application Form"
Resident Indians and Eligible NRIs applying on a non-repatriation basis White
Eligible NRIs, Flls (other than sub-accounts which are foreign corporates Blue

or foreign individuals Bidding under the QIB Category), FPIs, QFIs or

FVCls, registered Multilateral and Bilateral Development Financial

Ingtitutions applying on arepatriation basis

Anchor Investors White

Eligible Employees bidding in the Employee Reservation Portion Pink
Excluding electronic Bid cum Application Form

*

Securities Issued in an IPO can only be in dematerialized form in compliance with Section 29 of the Companies
Act, 2013. Bidders/ Applicantswill not have the option of getting the allotment of specified securitiesin physical
form. However, they may get the specified securities rematerialised subsequent to allotment.

41 INSTRUCTIONSFOR FILLING THE BID CUM APPLICATION FORM/APPLICATION
FORM

Bidders/ Applicants may note that forms not filled completely or correctly as per instructions provided
in this GID, the RHP and the Bid cum Application Form/ Application Form are liable to be rejected.

Instructions to fill each field of the Bid cum Application Form can be found on the reverse side of the
Bid cum Application Form. Specific instructions for filling various fields of the Resident Bid cum
Application Form and Non-Resident Bid cum Application Form and samples are provided below.
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The samples of the Bid cum Application Form for resident Bidders and the Bid cum Application Form
for non-resident Bidders are reproduced below:

Application Form — For Residents

COMMON HID CUM
APPLICATION FORM

XYZ LIMITE

TO,
THE BOARD OF DIRECTORS
XZLDOTED

LOoGOD

SYNDICATE MEMBER'S STAMP & CODE EROKERSCSEDIRTIA STAMP & CODE

L NAME & CONTACT DETAILS OF SOLE ' FIRST BIDDER

M M
A e [ A ) L

FUB-OROETR S - SUB-ACENTS STAMP & CODE  ESCROW BANKSCSE BRANCH STAMP & CDUE PP

Fomail

Tel. No (waith STIF code) § Mohile I
1. PAN OF SOLE | FIRST BIDDER

HANK BEANCH SERIAL NO

[ bsdividualis) - IND
) Himd Cadivicied Famaly"- HUF
] Bodies Corporate - 0

[ e caer ] Ranks & Fauscial bsstituboss - F1
o (] Mutus) Fands - MF
RID OF ) A R [T D BIDDER BT COKY m\‘"ﬁhllﬁ _XRI
o of Equity Shares B (1s Figares) Priee pev Equury Share () “Cut-off” (Nen-Repaminwon hasii
Bid (B wnwt b n ot of (Price i malugles of © L sabv) (i Figare ] Natonal Investment Fund - 58
Opthons Bl Lot 1 adhvertiied) B Pice  [Wcial Discoani] e Price | curcit | ¥
EX it i | ek
Optian } I ([ |
Gk Oprs 3 | 1

Amount pd (T in figures)

s JTTTIT] [T

o T o ] 0 ) G O ) i O G O T T S A

III!IIIIIiIIIiI]Ii[II!I!lIIII||1I!Ii||l|||i

i’l i FRLIC
mmlmmmmmmwumm}mmnmmm
Amm&w.mamlmmumwtmmmmmmwrﬂwmmmmmm
BA. SICNATURE OF SOLE’ FIRST BIDDER BB. SICNATURE OF ASBA BANK ACCOUNT BOLDER(S)
(AS PER BANK RECORDS)

PLEASE FILL IN BLOCK LETTERS o s s s s s s s . s e s e e s s TEAR HIHE e e s

XYZ LIMITED

INITIAL PUR

el [TTTTTTTTTTTTTT]

|.\.....,...¢r¢mngw. |n.,u|h,,.,[ Stwmp & 5 o SCS Hranch
JLSII-\ Hank Alc No

{H«n\'dlmﬂnﬂl

| Telephone / Mobile [ Email |

—————————————————— A = = e e

Oposon 1

I —.
Samp & Signaturs of Broker / SCSR /¢
o of Equity Shares DP / RTA

Hid Price

e = TEAR HERE = o o o i i i s s s s e s s s s

Amoust Pud i) dzement Shp for Bidder
ASHA Bask Ak % Bid cum
Bask & Brasch £ 0
- Form No. J_'

Modified Date: 13-Jun-2016



— TEARHERE — _>‘__

FITIRS —

z

PLEASE FILL IN

I e e

Application Form — For Non — Residents

XYL LIMITED - L\Tml_ PUBLIC ISSUE - NR

COMMON BID CUM
APPFLICATION FORM 4

FOR NON-RESIDENTS, INCLUDING
IC

LoGO THE BOARD OF DIRECTORS
XVZ LIMITED
[ | un-u;l_l I | I ll II I. | II” III L 11 |m
1 [ ) Y I [ I I [
Il ERS INT'S 51 CROW BANKSCEE BRANCH STAMP & OO0 Address
" simemmmmserea] | 11 1 1 1 1 L]
. OF 50 K BIDDE] .
“:;..,":.:":" -
_ o i
- B B s W B s e s e R | S s et
Optien: um--d-«:-n —mh Retail Discount|  Net Price [ "mlmp\m-rfmdhm
O T R D—-—-—||-rc-»e-»w«m--«m
owomead | | | | | | | || || L1 [es |53 .
[owomess] | | | | || | [ [ | L | O " “""""“!'
PAVAMFNT OPTION : FULLPAVMENT [l PAKT PAVMENT |
.Mmﬂml‘gwa ®nwonds) 0000000000000 R .
< 3 |||||I||I|II I||||||I|II|II|I | [ |w
Hank Name & Rranch | L | | 1 L1

[ |
lIIIIII]II

| |

| |
|1||t|||||||||1 i

L
||||||||

o 10 TANTY, 11
L INTHMOTN R WEITIMG %
.'EI’! T CONFIEN THAT WAVE READ THE

BA. SIGNATURE OF SOLE/ FIRST BIDDER

; AWE BRAD E]
I ACHEE AND mm
MM&;‘M D CUM APPLICATION PORN CIVEN OVEILEAR.

LOGO

DP
I

o nr:l

Amoant paid (€ in figares)

Stunp & Sigsature of SCSH Branch

ASBA Bank Ak No.

Received from Mr/Ms.

Ihhglmu,'m [

Stamp & Signuare of Broker / SCSH /
No of laguity Shares DP / RIA

XYZ LIMITED -

ASHA Hank Adc No
Bk & Brasch

e
-
Z
-
s
£
=
|
=

Acknowiedyement Shyp for Budder

‘orm No.

L. T
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412

FIELD NUMBER 1. NAME AND CONTACT DETAILSOF THE SOLE/ FIRST BIDDER/
APPLICANT

@

(b)

(©

(d)

()

Bidders/Applicants should ensure that the name provided in thisfield is exactly the same as the
name in which the Depository Account is held.

Mandatory Fields: Bidders/ Applicants should note that the name and address fields are
compulsory and e-mail and/ or telephone number/mobile number fields are optional. Bidders/
Applicants should note that the contact details mentioned in the Bid-cum Application Form/
Application Form may be used to dispatch communications in case the communication sent to
the address available with the Depositories are returned undelivered or are not available. The
contact details provided in the Bid cum Application Form may be used by the Issuer, the
Designated Intermediaries and the Registrar only for correspondence(s) related to an Issue and
for no other purposes.

Joint Bids/ Applications: In the case of joint Bids/ applications, the Bids/ applications should
be made in the name of the Bidder/ Applicant whose name appears first in the Depository
account. The name so entered should be the same as it appears in the Depository records. The
signature of only such first Bidder/ Applicant would be required in the Bid cum Application
Form/ Application Form and such first Bidder/ Applicant would be deemed to have signed on
behalf of the joint holders.

Imper sonation: Attention of the Bidders/ Applicantsis specifically drawn to the provisions of
sub-section (1) of Section 38 of the Companies Act, 2013 which is reproduced below:

“Any person who:

@ makes or abets making of an application in a fictitious name to a company for
acquiring, or subscribing for, its securities; or

(b) makes or abets making of multiple applications to a company in different names or
in different combinations of his name or surname for acquiring or subscribing for
its securities; or

(©) otherwise induces directly or indirectly a company to allot, or register any transfer
of, securitiesto him, or to any other person in afictitious name,

shall beliable for action under Section 447.”

The liability prescribed under Section 447 of the Companies Act, 2013 includes imprisonment
for aterm which shall not be less than six months extending up to 10 years (provided that where
the fraud involves public interest, such term shall not be less than three years) and fine of an
amount not less than the amount involved in the fraud, extending up to three times of such
amount.

Nomination Facility to Bidder/ Applicant: Nomination facility isavailablein accordance with
the provisions of Section 72 of the Companies Act, 2013. In case of allotment of the Equity
Sharesin dematerialized form, thereis no need to make a separate nomination as the nomination
registered with the Depository may prevail. For changing nominations, the Bidders/ Applicants
should inform their respective CDP.

FIELD NUMBER 2: PAN OF SOLE/FIRST BIDDER/APPLICANT

@

(b)

PAN (of the sole/ first Bidder/ Applicant) provided in the Bid cum Application Form/
Application Form should be exactly the same as the PAN of the person(s) in whose sole or first
name the relevant beneficiary account is held as per the Depositories’ records.

PAN is the sole identification number for participants transacting in the securities market
irrespective of the amount of transaction except for Bids/ Applications on behalf of the Central
or State Government, Bids/ Applications by officials appointed by the courts and Bids/

313



413

414

(©

(d)

()

Applications by Bidders/ Applicants residing in Sikkim (“PAN Exempted Bidders/
Applicants”). Consequently, all Bidders/ Applicants, other than the PAN Exempted Bidders/
Applicants, are required to disclose their PAN in the Bid cum Application Form/ Application
Form, irrespective of the Bid/ Application Amount. A Bid cum Application Form/ Application
Form without PAN, except in case of Exempted Bidders/ Applicants, is liable to be rejected.
Bids Applications by the Bidders/ Applicants whose PAN is not available as per the
Demographic Details available in their Depository records, are liable to be rejected.

The exemption for the PAN Exempted Bidders/ Applicants is subject to (a) the Demographic
Details received from the respective Depositories confirming the exemption granted to the
beneficiary owner by a suitable description in the PAN field and the beneficiary account
remaining in “active status”; and (b) in the case of residents of Sikkim, the address as per the
Demographic Details evidencing the same.

Bid cum Application Formg/ Application Forms which provide the General Index Registration
(GIR) Number instead of PAN may be rejected.

Bids/ Applications by Bidders whose demat accounts have been ‘suspended for credit” are liable
to be rejected pursuant to the circular issued by SEBI on July 29, 2010, bearing number
CIR/MRD/DP/22/2010. Such accounts are classified as “Inactive demat accounts” and
demographic details are not provided by depositories.

FIELD NUMBER 3: BIDDERS APPLICANTS DEPOSITORY ACCOUNT DETAILS

@

(b)

(©

(d)

Bidders/ Applicants should ensure that DP ID and the Client ID are correctly filled in the Bid
cum Application Form. The DP ID and Client ID provided in the Bid cum Application Form
should match with the DP ID and Client ID available in the Depository database, otherwise
the Bid cum Application Form/Application Form isliable to berejected.

Bidders’ Applicants should ensure that the beneficiary account provided in the Bid cum
Application Form/Application Form is active.

Bidders/ Applicants should note that on the basis of DP ID and Client ID as provided in the Bid
cum Application Form/ Application Form, the Bidder/ Applicant may be deemed to have
authorized the Depositories to provide to the Registrar to the Issue, any requested Demographic
Details of the Bidder/ Applicant as available on the records of the depositories. These
Demographic Details may be used, among other things, for unblocking of ASBA Account or
for other correspondence(s) related to an Issue.

Bidders/ Applicants are, advised to update any changes to their Demographic Details as
available in the records of the Depository Participant to ensure accuracy of records. Any delay
resulting from failure to update the Demographic Details would be at the Bidders/Applicants’
solerisk.

FIELD NUMBER 4: BID OPTIONS

@

(b)

(©)

Price or Floor Price or Price Band, minimum Bid Lot and Discount (if applicable) may be
disclosed in the Prospectus/ RHP by the Issuer. The Issuer is required to announce the Floor
Price or Price Band, minimum Bid Lot and Discount (if applicable) by way of an advertisement
in at least one English, one Hindi and one regional newspaper, with wide circulation, at least
five Working Days before Bid/ | ssue Opening Date in case of an PO, and at least one Working
Day before Bid/ I ssue Opening Date in case of an FPO.

The Bidders may Bid at or above Floor Price or within the Price Band for IPOS FPOs
undertaken through the Book Building Process. In the case of Alternate Book Building Process
for an FPO, the Bidders may Bid at Floor Price or any price above the Floor Price (For further
details bidders may refer to (Section 5.6 (€) of this GID).

Cut-Off Price: Retail Individual Investors or Employees or Retail Individual Shareholders can
Bid at the Cut-off Priceindicating their agreement to Bid for and purchase the Equity Shares at
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(d)

()

the Issue Price as determined at the end of the Book Building Process. Bidding at the Cut-off
Priceis prohibited for QIBs and Nlls and such Bids from QIBs and NIls may be rejected.

Minimum Application Value and Bid Lot: The Issuer in consultation with the BRLMs may
decide the minimum number of Equity Shares for each Bid to ensure that the minimum
application value is within the range of ¥ 10,000 to ¥15,000. The minimum Bid Lot is
accordingly determined by an Issuer on basis of such minimum application value.

Allotment: The allotment of specified securitiesto each RII shall not be less than the minimum
Bid Lot, subject to availahility of sharesinthe RIl category, and the remaining available shares,
if any, shall be allotted on a proportionate basis. For details of the Bid Lot, bidders may to the
RHP/ Prospectus or the advertisement regarding the Price Band published by the Issuer.

4141 Maximum and Minimum Bid Size

@)

(b)

(©

(d)

C)

®
)

(h)

The Bidder may Bid for the desired number of Equity Shares at a specific price. Bids by Retail
Individual Investors, Employees and Retail Individual Shareholders must be for such number
of shares so as to ensure that the Bid Amount less Discount (as applicable), payable by the
Bidder does not exceed ¥ 200,000.

In case the Bid Amount exceeds ¥ 200,000 due to revision of the Bid or any other reason, the
Bid may be considered for allocation under the Non-Institutional Category, with it not being
eligible for Discount then such Bid may be rejected if it is at the Cut-off Price.

For NRIs, aBid Amount of up to < 200,000 may be considered under the Retail Portion for the
purposes of alocation and a Bid Amount exceeding ¥ 200,000 may be considered under the
Non-Institutional Category for the purposes of alocation.

Bids by QIBs and NIls must be for such minimum number of shares such that the Bid Amount
exceeds ¥ 200,000 and in multiples of such number of Equity Shares thereafter, as may be
disclosed in the Bid cum Application Form and the RHP/ Prospectus, or as advertised by the
Issuer, as the case may be. Non-Institutional Bidders and QIBs are not allowed to Bid at ‘Cut-
off Price’.

In case the Bid Amount reduces to ¥ 200,000 or less due to arevision of the Price Band, Bids
by the Non-Institutional Bidders who are eligible for alocation in the Retail Portion would be
considered for allocation under the Retail Portion.

For Anchor Investors, if applicable, the Bid Amount shall be least ¥ 10 crores. One-third of the
Anchor Investor Portion shall be reserved for domestic Mutual Funds, subject to valid Bids
being received from domestic Mutual Funds at or above the price at which allocation is being
done to other Anchor Investors. Bids by various schemes of a Mutual Fund shall be aggregated
to determine the Bid Amount. A Bid cannot be submitted for more than 60% of the QIB Portion
under the Anchor Investor Portion. Anchor Investors cannot withdraw their Bids or lower the
size of their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage after
the Anchor Investor Bid/ Issue Period and are required to pay the Bid Amount at the time of
submission of the Bid. In case the Anchor Investor Issue Priceislower than the Issue Price, the
balance amount shall be payable as per the pay-in-date mentioned in the revised CAN. In case
the Issue Price is lower than the Anchor Investor Issue Price, the amount in excess of the Issue
Price paid by the Anchor Investors shall not be refunded to them.

A Bid cannot be submitted for more than the Issue size.

The maximum Bid by any Bidder including QIB Bidder should not exceed the investment limits
prescribed for them under the applicable laws.

The price and quantity options submitted by the Bidder in the Bid cum Application Form may
be treated as optional bids from the Bidder and may not be cumulated. After determination of
the Issue Price, the highest number of Equity Shares Bid for by a Bidder at or above the Issue
Price may be considered for allotment and the rest of the Bid(s), irrespective of the Bid Amount
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may automatically become invalid. Thisis not applicable in case of FPOs undertaken through
Alternate Book Building Process (For details of bidders may refer to (Section 5.6 (€) of this
GID)

4.1.4.2 Multiple Bids

415

@

(b)

©

Bidder should submit only one Bid cum Application Form. Bidder shall have the option to make
a maximum of three Bids at different price levels in the Bid cum Application Form and such
options are not considered as multiple Bids.

Submission of asecond Bid cum Application Form to either the same or to another Designated
Intermediaries and duplicate copies of the Bid cum Application Form bearing the same
application number shall be treated as multiple Bids and are liable to be rejected.

Bidders are reguested to note the following procedures may be followed by the Registrar to the
Issue to detect multiple Bids:

) All Bids may be checked for common PAN as per the records of the Depository. For
Bidders other than Mutual Funds and FIl sub-accounts, Bids bearing the same PAN
may be treated as multiple Bids by a Bidder and may be rejected.

(i) For Bidsfrom Mutual Funds and FIl sub-accounts, submitted under the same PAN, as
well as Bids on behalf of the PAN Exempted Bidders, the Bid cum Application Forms
may be checked for common DP ID and Client ID. Such Bids which have the same DP
ID and Client ID may be treated as multiple Bids and are liable to be rejected.

The following Bids may not be treated as multiple Bids:

0] Bids by Reserved Categories Bidding in their respective Reservation Portion as well
as bids made by them in the Net Issue portion in public category.

(i) Separate Bids by Mutual Fundsin respect of more than one scheme of the Mutual Fund
provided that the Bids clearly indicate the scheme for which the Bid has been made.

(iii) Bids by Mutual Funds, and sub-accounts of FlIs (or FlIs and its sub-accounts)
submitted with the same PAN but with different beneficiary account numbers, Client
IDsand DP IDs.

(iv) Bids by Anchor Investors under the Anchor Investor Portion and the QIB Portion.

FIELD NUMBER 5: CATEGORY OF BIDDERS

@

(b)

(©

(d)

The categories of Bidders identified as per the SEBI ICDR Regulations for the purpose of
Bidding, alocation and Allotment in the Issue are RIls, Nlls and QIBs.

Up to 60% of the QIB Portion can be allocated by the Issuer, on a discretionary basis subject to
the criteria of minimum and maximum number of anchor investors based on allocation size, to
the Anchor Investors, in accordance with the SEBI ICDR Regulations, with one-third of the
Anchor Investor Portion reserved for domestic Mutual Funds subject to valid Bids being
received at or above the Issue Price. For details regarding alocation to Anchor Investors,
bidders may refer to the RHP/ Prospectus.

An Issuer can make reservation for certain categories of Bidders/ Applicants as permitted under
the SEBI ICDR Regulations. For details of any reservations made in the Issue, Bidders/
Applicants may refer to the RHP/ Prospectus.

The SEBI ICDR Regulations, specify the alocation or Allotment that may be made to various
categories of Bidders in an Issue depending upon compliance with the eligibility conditions.
Details pertaining to allocation are disclosed on reverse side of the Revision Form. For Issue
specific detailsin relation to allocation Bidder/ Applicant may refer to the RHP/ Prospectus.
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4.1.7

41.7.1

4.1.7.2

FIELD NUMBER 6: INVESTOR STATUS

@

(b)

(©

(d)

Each Bidder/ Applicant should check whether it is eligible to apply under applicable law and
ensure that any prospective alotment to it in the Issue is in compliance with the investment
restrictions under applicable law.

Certain categories of Bidders/ Applicants, such as NRIs, FlIs, FPIs and FVCls may not be
allowed to Bid/ Apply in the Issue or hold Equity Shares exceeding certain limits specified
under applicable law. Bidders/Applicants are requested to refer to the RHP/Prospectus for more
details.

Bidders/ Applicants should check whether they are eligible to apply on non-repatriation basis
or repatriation basis and should accordingly provide the investor status. Details regarding
investor status are different in the resident Bid cum Application Form and Non-Resident Bid
cum Application Form.

Bidders/ Applicants should ensurethat their investor statusis updated in the Depository records.

FIELD NUMBER 7: PAYMENT DETAILS

@

(b)
(©

(d)

Thefull Bid Amount (net of any Discount, asapplicable), shall be blocked inthe ASBA Account
based on authorisation provided in the ASBA Form. If the Discount is applicable in the Issue,
the Rlls should indicate the full Bid Amount in the Bid cum Application Form and the payment
shall be made for Bid Amount net of Discount. Only in cases where the RHP/ Prospectus
indicates that part payment may be blocked, such an option can be exercised by the Bidder. In
case of Bidders specifying more than one Bid Option in the Bid cum Application Form, the total
Bid Amount may be calculated for the highest of three options at net price, i.e. Bid price less
Discount offered, if any.

Bidders who Bid at Cut-off Price shall arrange to bock the Bid Amount based on the Cap Price.

All Bidders (except Anchor Investors) have to participate in the Offer only through the ASBA
mechanism.

Bid Amount cannot be paid in cash, through money order or through postal order.

Instructionsfor Anchor Investors:

(©

1. Anchor Investors may submit their Bids with a Book Running Lead Manager.

2. Payments should be made either by direct credit, RTGS, NECS or NEFT.

The Escrow Collection Banks shall maintain the monies in the Escrow Account for and on
behalf of the Anchor Investors until the Designated Date.

Payment instructionsfor ASBA Bidders

@

(b)

Bidders may submit the Bid cum Application Form either
0] in physical mode to any Designated Intermediary, or

(i) in electronic mode through the internet banking facility offered by an SCSB
authorizing blocking of funds that are available in the ASBA account specified in the
Bid cum Application Form, or

Bidders must specify the bank account number in the Bid cum Application Form. The Bid cum
Application Form submitted by a Bidder and which is accompanied by cash, demand draft,
money order, postal order or any mode of payment other than blocked amounts in the ASBA
Account maintained with an SCSB, will not be accepted.

317



(©

(d)

()
(®)

(9

(h)

U]

@)

(k)

()

(m)

(n)

Bidders should ensure that the Bid cum Application Form is also signed by the ASBA Account
holder(s) if the Bidder is not the ASBA Account holder;

Bidders shall note that for the purpose of blocking funds under ASBA facility clearly
demarcated funds shall be available in the account.

From one ASBA Account, a maximum of five Bid cum Application Forms can be submitted.

Bidders/Applicants should submit the Bid cum Application Form only at the Bidding Centers,
i.e. to the respective Member of the Syndicate at the Specified Locations, the SCSBs, the
Registered Broker at the Broker Centres, the RTA at the Designated RTA Locations or CDP at
the Designated CDP Locations.

Bidders bidding through a Designated Intermediary, other than a SCSB, should note that ASBA
Forms submitted to such Designated Intermediary may not be accepted if the SCSB where the
ASBA Account, as specified in the Bid cum Application Form, is maintained has not named at
least one branch at that |ocation for such Designated Intermediary, to deposit ASBA Forms.

ASBA Bidders bidding directly through the SCSBs should ensure that the Bid cum Application
Form is submitted to a Designated Branch of a SCSB where the ASBA Account is maintained.

Upon receipt of the ASBA Form, the Designated Branch of the SCSB may verify if sufficient
funds equal to the Bid Amount are available in the ASBA Account, as mentioned in the ASBA
Form.

If sufficient funds are available in the ASBA Account, the SCSB may block an amount
equivalent to the Bid Amount mentioned in the ASBA Form and for application directly
submitted to SCSB by investor, may enter each Bid option into the electronic bidding system
as a separate Bid.

If sufficient funds are not available in the ASBA Account, the Designated Branch of the SCSB
may not accept such Bids and such Bids are liable to be rejected.

Upon submission of acompleted Bid cum Application Form each ASBA Bidder may be deemed
to have agreed to block the entire Bid Amount and authorized the Designated Branch of the
SCSB to block the Bid Amount specified in the Bid cum Application Form in the ASBA
Account maintained with the SCSBs.

The Bid Amount may remain blocked in the aforesaid ASBA Account until finalisation of the
Basis of allotment and consequent transfer of the Bid Amount against the Allotted Equity Shares
to the Public Offer Account, or until withdrawal or failure of the Issue, or until withdrawal or
rejection of the Bid, as the case may be.

SCSBs hidding in the Issue must apply through an account maintained with any other SCSB;
elsetheir Bids are liable to be rejected.

4.1.7.2.1Unblocking of ASBA Account

@

Once the Basis of Allotment is approved by the Designated Stock Exchange, the Registrar to
the Issue may provide the following details to the controlling branches of each SCSB, aong
with instructions to unblock the relevant bank accounts and for successful applications transfer
the requisite money to the Public Offer Account designated for this purpose, within the specified
timelines: (i) the number of Equity Sharesto be Allotted against each Bid, (ii) the amount to be
transferred from the relevant bank account to the Public Offer Account, for each Bid, (iii) the
date by which funds referred to in (ii) above may be transferred to the Public Offer Account,
and (iv) details of rejected Bids, if any, to enable the SCSBs to unblock the respective bank
accounts.
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4.1.7.3

418

419

(b)

(©

Onthe basis of instructions from the Registrar to the I ssue, the SCSBs may transfer the requisite
amount against each successful ASBA Bidder to the Public Offer Account and may unblock the
excess amount, if any, inthe ASBA Account.

In the event of withdrawal or rejection of the ASBA Form and for unsuccessful Bids, the
Registrar to the Issue may give instructions to the SCSB to unblock the Bid Amount in the
relevant ASBA Account within 6 Working Days of the Bid/ Issue Closing Date.

Discount (if applicable)

@
(b)

(©

The Discount is stated in absolute rupee terms.

Bidders/Applicants applying under RII category, Retail Individual Shareholder and employees
areonly eligiblefor discount. For Discounts offered in the Offer, Bidders may refer to the RHP/
Prospectus.

The Bidders entitled to the applicable Discount in the Offer may block the Bid Amount less
Discount (if applicable).

Bidder may note that in case the net amount blocked (post Discount) is more than ¥ 200,000, the bidding
system automatically considers such applications for allocation under Non-Institutional Category. These
applications are neither eligible for Discount nor fall under RII category.

FIELD NUMBER 8: SIGNATURESAND OTHER AUTHORISATIONS

@

(b)

(©

(d)

Only the First Bidder/ Applicant is required to sign the Bid cum Application Form. Bidders/
Applicants should ensure that signatures are in one of the languages specified in the Eighth
Schedule to the Constitution of India.

If the ASBA Account is held by a person or persons other than the ASBA Bidder/ Applicant,
then the Signature of the ASBA Account holder(s) is also required.

The signature has to be correctly affixed in the authorization/ undertaking box in the ASBA
Form, or an authorisation has to be provided to the SCSB via the electronic mode, for blocking
fundsin the ASBA Account equivalent to the Bid Amount mentioned in the ASBA Form.

Bidders/ Applicants must note that Bid cum Application Form/ Application Form without
signature of Bidder/ Applicant and/ or ASBA Account holder isliable to be rejected.

ACKNOWLEDGEMENT AND FUTURE COMMUNICATION

@

(b)

Bidders should ensure that they receive the Acknowledgment Slip duly signed and stamped by
a Designated Intermediary, for submission of the Bid cum Application Form.

All communications in connection with Bids made in the Issue may be addressed to the
Registrar to the I ssue with acopy to the relevant Designated Intermediary to whom the Bid cum
Application Form was submitted. The Bidder should give full details such as name of the sole
or first Bidder/Applicant, Bid cum Application Form number, Bidders‘/Applicants’ DP 1D,
Client ID, PAN, date of the submission of Bid cum Application Form, address of the Bidder,
number of the Equity Shares applied for and the name and address of the Designated
Intermediary where the Bid cum Application Form was submitted by the Bidder. Further, the
investor shall also enclose a copy of the Acknowledgment Slip duly received from the
Designated Intermediaries in addition to the information mentioned hereinabove.

For further details, Bidder/Applicant may refer to the RHP/Prospectus and the Bid cum Application

Form.
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4.2

INSTRUCTIONSFOR FILLING THE REVISION FORM

@

(b)

(©

(d)

During the Bid/ Issue Period, any Bidder/ Applicant (other than QIBs and Nlls, who can only
revise their bid upwards) who has registered his or her interest in the Equity Shares at a
particular price level is free to revise his or her Bid within the Price Band using the Revision
Form, which is a part of the Bid cum Application Form.

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

Revisions can be made in both the desired number of Equity Shares and the Bid Amount by
using the Revision Form.

The Bidder/ Applicant can make this revision any number of times during the Bid/ | ssue Period.
However, for any revision(s) in the Bid, the Bidders/ Applicants will have to use the services of
the same Designated Intermediaries through which such Bidder/ Applicant had placed the
original Bid. Bidders/ Applicants are advised to retain copies of the blank Revision Form and
the Bid(s) must be made only in such Revision Form or copies thereof.

A sample Revision form is reproduced below:
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422

423

Instructionsto fill each field of the Revision Form can be found on the reverse side of the Revision Form.
Other than instructions already highlighted at section 4.1 above, point wise instructions regarding filling
up various fields of the Revision Form are provided below:

FIELDS 1, 2 AND 3: NAME AND CONTACT DETAILS OF SOLE/ FIRST BIDDER/
APPLICANT, PAN OF SOLE/ FIRST BIDDER/ APPLICANT & DEPOSITORY ACCOUNT
DETAILSOF THE BIDDER/ APPLICANT

Bidders/ Applicants should refer to instructions contained in sections 4.1.1, 4.1.2 and 4.1.3.

FIELD 4 & 5: BID OPTIONS REVISION ‘FROM’ AND ‘TO’

@

(b)

(©

(d)

()

Apart from mentioning the revised options in the Revision Form, the Bidder/ Applicant must
also mention the details of all the bid options given in his or her Bid cum Application Form or
earlier Revision Form. For example, if a Bidder/ Applicant has Bid for three optionsin the Bid
cum Application Form and such Bidder/ Applicant is changing only one of the options in the
Revision Form, the Bidder/ Applicant must still fill the details of the other two options that are
not being revised, in the Revision Form. The Designated Intermediaries may not accept
incomplete or inaccurate Revision Forms.

In case of revision, Bid options should be provided by Bidders/ Applicantsin the same order as
provided in the Bid cum Application Form.

In case of revision of Bids by RIls, Employees and Retail Individual Shareholders, such
Bidders/ Applicants should ensure that the Bid Amount, subsequent to revision, does not exceed
¥ 200,000. In case the Bid Amount exceeds 200,000 due to revision of the Bid or for any other
reason, the Bid may be considered, subject to eligibility, for alocation under the Non-
Ingtitutional Category, not being eligible for Discount (if applicable) and such Bid may be
rejected if it isat the Cut-off Price. The Cut-off Price optionisgiven only tothe RIls, Employees
and Retail Individual Shareholdersindicating their agreement to Bid for and purchase the Equity
Shares at the Issue Price as determined at the end of the Book Building Process.

In case the total amount (i.e., original Bid Amount plus additional payment) exceeds3 200,000,
the Bid will be considered for allocation under the Non-Institutional Portion in terms of the
RHP/ Prospectus. If, however, the RIl does not either revise the Bid or make additional payment
and the Issue Price is higher than the cap of the Price Band prior to revision, the number of
Equity Shares Bid for shall be adjusted downwards for the purpose of allocation, such that no
additional payment would be required from the RIl and the RII is deemed to have approved
such revised Bid at Cut-off Price.

In case of a downward revision in the Price Band, Rlls and Bids by Employees under the
Reservation Portion, who have bid at the Cut-off Price could either revisetheir Bid or the excess
amount paid at the time of Bidding may be unblocked after the Allotment is finalised.

FIELD 6: PAYMENT DETAILS

@

(b)

All Bidders/Applicants are required to authorise bl ocking of the full Bid Amount (less Discount
(if applicable) along with the Bid Revision Form. In case of Bidders specifying more than one
Bid Option in the Bid cum Application Form, the total Bid Amount may be calculated for the
highest of three options at net price, i.e. Bid price less discount offered, if any.

Bidder may issue instructions to block the revised amount based on cap of the revised Price
Band (adjusted for the Discount (if applicable) in the ASBA Account, to the same Designated
Intermediary through whom such Bidder had placed the original Bid to enable the relevant
SCSB to block the additional Bid Amount, if any.
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4.3

431

432

(©

(d)

In case the total amount (i.e., original Bid Amount less discount (if applicable) plus additional
payment) exceeds ¥ 200,000, the Bid may be considered for alocation under the Non-
Institutional Category in terms of the RHP/Prospectus. If, however, the Bidder does not either
revise the Bid or make additional payment and the Issue Priceis higher than the cap of the Price
Band prior to revision, the number of Equity Shares Bid for may be adjusted downwards for the
purpose of Allotment, such that additional amount isrequired blocked and the Bidder is deemed
to have approved such revised Bid at the Cut-off Price.

In case of a downward revision in the Price Band, RIls, Employees and Retail Individua
Shareholders, who have bid at the Cut-off Price, could either revise their Bid or the excess
amount paid at the time of Bidding may be unblocked after finalisation of Basis of Allotment.

FIELDS 7 : SSGNATURES AND ACKNOWLEDGEMENTS

Bidders/ Applicants may refer to instructions contained at paragraphs 4.1.8 and 4.1.9 for this purpose.

INSTRUCTIONS FOR FILING APPLICATION FORM IN ISSUES MADE OTHER THAN
THROUGH THE BOOK BUILDING PROCESS (FIXED PRICE | SSUE)

FIELDS 1, 2, 3 NAME AND CONTACT DETAILS OF SOLE/FIRST BIDDER/APPLICANT,
PAN OF SOLE/FIRST BIDDER/APPLICANT & DEPOSITORY ACCOUNT DETAILSOFTHE
BIDDER/APPLICANT

Applicants should refer to instructions contained in paragraphs 4.1.1, 4.1.2 and 4.1.3.

FIELD 4: PRICE, APPLICATION QUANTITY & AMOUNT

@

(b)

(©

(d)

()
()

(©)]

(h)

The Issuer may mention Offer Price or Price Band in the draft Prospectus. However a prospectus
registered with RoC contains one price or coupon rate (as applicable).

Minimum Application Value and Bid Lot: The Issuer in consultation with the Lead Manager
tothe Issue (LM) may decide the minimum number of Equity Sharesfor each Bid to ensure that
the minimum application value is within the range of ¥ 10,000 to ¥15,000. The minimum Lot
sizeis accordingly determined by an Issuer on basis of such minimum application value.

Applications by RIls, Employees and Retail Individual Shareholders, must be for such number
of shares so as to ensure that the application amount payable does not exceed ¥ 200,000.

Applications by other investors must be for such minimum number of shares such that the
application amount exceeds ¥ 200,000 and in multiples of such number of Equity Shares
thereafter, as may be disclosed in the application form and the Prospectus, or as advertised by
the I'ssuer, as the case may be.

An application cannot be submitted for more than the Issue size.

The maximum application by any Applicant should not exceed the investment limits prescribed
for them under the applicable laws.

Multiple Applications: An Applicant should submit only one Application Form. Submission
of asecond Application Form to either the same or to Escrow Collection Bank(s) or SCSBs and
duplicate copies of Application Forms bearing the same application number shall be treated as
multiple applications and are liable to be rejected.

Applicants are requested to note the following procedures may be followed by the Registrar to
the I'ssue to detect multiple applications:

) All applications may be checked for common PAN as per the records of the
Depository. For Applicants other than Mutual Funds and FIl sub-accounts, Bids
bearing the same PAN may be treated as multiple applications by a Bidder/Applicant
and may be rejected.
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434

435

435.1

4352

4.3.5.3

(i)

(i) For applications from Mutual Funds and FlI sub-accounts, submitted under the same
PAN, as well as Bids on behalf of the PAN Exempted Applicants, the Application
Forms may be checked for common DP ID and Client ID. In any such applications
which have the same DP ID and Client ID, these may be treated as multiple
applications and may be rejected.

The following applications may not be treated as multiple Bids:

0] Applications by Reserved Categoriesin their respective Reservation Portion aswell as
that made by them in the Net Issue portion in public category.

(i) Separate applications by Mutual Funds in respect of more than one scheme of the
Mutual Fund provided that the Applications clearly indicate the scheme for which the
Bid has been made.

(iii) Applications by Mutual Funds, and sub-accounts of Flls (or Flls and its sub-accounts)
submitted with the same PAN but with different beneficiary account numbers, Client
IDsand DP IDs.

FIELD NUMBER 5: CATEGORY OF APPLICANTS

@

(b)

(©

The categories of applicants identified as per the SEBI ICDR Regulations for the purpose of
Bidding, allocation and Allotment in the Issue are RIIs, individua applicants other than RII’s
and other investors (including corporate bodies or institutions, irrespective of the number of
specified securities applied for).

An Issuer can make reservation for certain categories of Applicants permitted under the SEBI
ICDR Regulations. For details of any reservations made in the Issue, applicants may refer to the
Prospectus.

The SEBI ICDR Regulations specify the alocation or Allotment that may be made to various
categories of applicants in an Issue depending upon compliance with the eligibility conditions.
Details pertaining to alocation are disclosed on reverse side of the Revision Form. For Issue
specific detailsin relation to allocation applicant may refer to the Prospectus.

FIELD NUMBER 6: INVESTOR STATUS

Applicants should refer to instructions contained in paragraphs 4.1.6.

FIELD 7: PAYMENT DETAILS

@

(b)

All Applicants (other than Anchor Investors) are required to make use of ASBA for applyingin
the Offer.

Application Amount cannot be paid in cash, through money order, cheque, demand draft or
through postal order or through stock invest.

Payment instructionsfor Applicants:

Applicants should refer to instructions contained in paragraphs 4.1.7.2.

Unblocking of ASBA Account

Applicants should refer to instructions contained in paragraphs 4.1.7.2.1.

Discount (if applicable)

Applicants should refer to instructions contained in paragraphs 4.1.7.4.
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4.3.6

4.4

44.1

FIELD

NUMBER 8 SIGNATURES AND OTHER AUTHORISATIONS &

ACKNOWLEDGEMENT AND FUTURE COMMUNICATION

Applicants should refer to instructions contained in paragraphs 4.1.8 and 4.1.9.

SUBMISSION OF BID CUM APPLICATION FORM/ REVISION FORM/ APPLICATION

FORM

Bidders Applicants may submit completed Bid-cum-application form/ Revison Form in the
following manner:-

@

(b)

(©

Mode of Application Submission of Bid cum Application Form
Anchor Investors To the Book Running Lead Managers at the locations mentioned
Application Form in the Anchor Investors Application Form
ASBA Application (@  ToMembersof the Syndicate in the Specified Locations or

Registered Brokers at the Broker Centres or the RTA at the
Designated RTA Location or the CDP at the Designated
CDP Location.

(b)  Tothe Designated Branches of the SCSBs.

Bidders/ Applicants should submit the Revision Form to the same Designated Intermediary
through which such Bidder/ Applicant had placed the original Bid.

Upon submission of the Bid-cum-Application Form, the Bidder/ Applicant will be deemed to
have authorized the Issuer to make the necessary changes in the RHP and the Bid cum
Application Form as would be required for filing Prospectus with the Registrar of Companies
(RoC) and as would be required by the RoC after such filing, without prior or subsequent notice
of such changes to the relevant Bidder/ Applicant.

Upon determination of the I ssue Price and filing of the Prospectus with the RoC, the Bid-cum-
Application Form will be considered as the application form.

SECTION 5: ISSUE PROCEDURE IN BOOK BUILT ISSUE

Book Building, in the context of the Issue, refers to the process of collection of Bids within the Price Band or
above the Floor Price and determining the Issue Price based on the Bids received as detailed in Schedule X1 of
the SEBI ICDR Regulations. The Issue Priceisfinalised after the Bid/ Issue Closing Date. Valid Bids received at
or above the Issue Price are considered for allocation in the Issue, subject to applicable regul ations and other terms
and conditions.

51

5.2

SUBM
@

(b)

(©

ISSION OF BIDS

During the Bid/lssue Period, Bidders/Applicants may approach any of the Designated
Intermediaries to register their Bids. Anchor Investors who are interested in subscribing for the
Equity Shares should approach the Book Running Lead Manager, to register their Bid.

In case of Bidders/Applicants (excluding Nils and QIBs) Bidding at Cut-off Price, the Bidders
may instruct the SCSBs to block Bid Amount based on the Cap Price less Discount (if
applicable).

For details of the timing on acceptance and upload of Bids in the Stock Exchanges Platform
Bidders/ Applicants are requested to refer to the RHP.

ELECTRONIC REGISTRATION OF BIDS

@

Designated Intermediaries may register the Bids using the on-line facilities of the Stock
Exchanges. Designated Intermediaries can aso set up facilities for off-line electronic
registration of Bids, subject to the condition that they may subsequently upload the off-line data
fileinto the on-linefacilitiesfor Book Building on aregular basis before the closure of theissue.
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5.3

54

55

551

(b)

(©

On the Bid/ Issue Closing Date, the Designated Intermediaries may upload the Bids till such
time as may be permitted by the Stock Exchanges.

Only Bids that are uploaded on the Stock Exchanges Platform are considered for allocation/
Allotment. The Designated Intermediaries are given till 1 p.m on next Working Day following
Bid/ Issue Closing Date to modify select fields uploaded in the Stock Exchange Platform during
the Bid/ Issue Period after which the Stock Exchange(s) send the bid information to the Registrar
to the Offer for further processing.

BUILD UP OF THE BOOK

@

(b)

Bids received from various Bidders/ Applicants through the Designated Intermediaries may be
electronically uploaded on the Bidding Platform of the Stock Exchanges’ on a regular basis.
The book gets built up at various price levels. This information may be available with the
BRLMs at the end of the Bid/ Issue Period.

Based on the aggregate demand and price for Bids registered on the Stock Exchanges Platform,
agraphical representation of consolidated demand and price as available on the websites of the
Stock Exchanges may be made available at the bidding centres during the Bid/lssue Period.

WITHDRAWAL OF BIDS

@

(b)

RIls can withdraw their Bids until Bid / Offer Closing Date. In case a RIl wishes to withdraw
the Bid during the Bid/ Issue Period, the same can be done by submitting a request for the same
to the concerned Designated Intermediary, who shall do the requisite, including unblocking of
the funds by the SCSB in the ASBA Account.

The Registrar to the Issue shall give instruction to the SCSB for unblocking the ASBA Account
upon or after the finalisation of basis of allotment. QIBsand NIlscan neither withdraw nor lower
the size of their Bids at any stage.

REJECTION & RESPONSIBILITY FOR UPLOAD OF BIDS

@

(b)

(©)

(d)

()

The Designated Intermediaries are individually responsible for the acts, mistakes or errors or
omission in relation to:

i. the Bids accepted by the Designated Intermediary,
ii. the Bids uploaded by the Designated | ntermediary, and
iii. the Bid cum application forms accepted but not uploaded by the Designated Intermediary.

The BRLMs and their affiliate Syndicate Members, as the case may be, may reject Bids if all
the information required is not provided and the Bid cum Application Form is incomplete in

any respect.

The SCSBs shall have no right to reject Bids, except in case of unavailability of adequate funds
in the ASBA account or on technical grounds.

In case of QIB Bidders, only the (i) SCSBs (for Bids other than the Bids by Anchor Investors);
and (ii) the BRLMs and their affiliate Syndicate Members (only in the specified locations) have
the right to reject Bids. However, such rejection shall be made at the time of receiving the Bid
and only after assigning a reason for such rejection in writing.

All bids by QIBs, Nlls & RIls Bids can be rejected on technical grounds listed herein.

GROUNDSFOR TECHNICAL REJECTIONS

Bid cum Application Forms/Application Forms can be rejected on the below mentioned technical
grounds either at the time of their submission to any of the Designated Intermediaries, or at the time of
finalisation of the Basis of Allotment. Bidders/Applicants are advised to note that the Bids/Applications
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are liable to be rejected, inter alia, on the following grounds, which have been detailed at various placed

inthis GID:-

) Bids/ Applications accompanied by cash, demand draft, cheque, money order, postal order, or
any other mode of payment other than blocked amountsin the ASBA Account maintained with
an SCSB;

(b) Bid/ Application by persons not competent to contract under the Indian Contract Act, 1872, as
amended, (other than minors having valid Depository Account supported by guardian as per
Demographic Details provided by Depositories);

(© Bids/ Applications by OCBs,

(d) In case of partnership firms, Bid/ Application for Equity Shares made in the name of the firm.
However, alimited liability partnership can apply in its own name;

(e In case of Bids/ Applications under power of attorney or by limited companies, corporate, trust
etc., relevant documents are not being submitted along with the Bid cum application
form/Application Form;

()] Bids/ Applications by persons prohibited from buying, selling or dealing in the shares directly
or indirectly by SEBI or any other regulatory authority;

(9) Bids/ Applications by any person outside Indiaif not in compliance with applicable foreign and
Indian laws;

(h) PAN not mentioned in the Bid cum Application Form/ Application Form except for
Bids/Applications by or on behalf of the Central or State Government and officials appointed
by the court and by the investors residing in the State of Sikkim, provided such claims have
been verified by the Depository Participant;

) In case no corresponding record is available with the Depositories that matches the DP ID, the
Client ID and the PAN;

()] Bidg Applications for lower number of Equity Shares than the minimum specified for that
category of investors,

(k) Bids/ Applications at a price less than the Floor Price & Bids/ Applications at a price more than
the Cap Price;

M Bids/ Applications at Cut-off Price by NIlsand QIBs;

(m) The amounts mentioned in the Bid cum Application Form do not tally with the amount payable
for the value of the Equity Shares Bid for;

(n) Bids/ Applications for amounts greater than the maximum permissible amounts prescribed by
the regulations;

(0) Submission of more than five ASBA Form from asingle ASBA Account;

(p) Bids/ Applications for number of Equity Shareswhich are not in multiples Equity Shares which
are not in multiples as specified in the RHP;

(a) Multiple Bids as defined in this GID and the RHP/Prospectus;

n Bid cum Application Forms/ Application Forms are not delivered by the Bidders/ Applicants
within the time prescribed as per the Bid cum Application Forms, Bid/ Issue Opening Date
advertisement and as per the instructions in the RHP and the Bid cum Application Forms;

() Inadequate funds in the bank account to block the Bid Amount specified in the Bid cum
Application Form at the time of blocking such Bid Amount in the bank account;

® Where no confirmation is received from SCSB for blocking of funds;
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5.6

()

V)

(w)

)

W)

Bids/ Applications by Bidders (other than Anchor Investors) not submitted through ASBA
process;

ASBA Bidg Applications submitted to a Designated Intermediary at locations other than the
Bidding Centres or Escrow Collection Banks (assuming that such bank is not a SCSB where the
ASBA Account is maintained), to the issuer or the Registrar to the Issue;

Bids/ Applications not uploaded on the terminals of the Stock Exchanges;

Bids/ Applications by SCSBs wherein a separate account in its own name held with any other
SCSB is not mentioned as the ASBA Account in the Bid cum Application Form and

Bid not uploaded in the Stock Excahnges Bidding system

BASISOF ALLOCATION

@

(b)

(©

(d)

The SEBI ICDR Regulations specify the alocation or Allotment that may be made to various
categories of Bidders/ Applicants in an Issue depending on compliance with the igibility
conditions. Certain details pertaining to the percentage of Issue size available for alocation to
each category is disclosed overleaf of the Bid cum Application Form and in the RHP/
Prospectus. For details in relation to allocation, the Bidder/Applicant may refer to the RHP/
Prospectus.

Under-subscription in any category (except QIB category) is alowed to be met with spill-over
from any other category or combination of categories at the discretion of the Issuer and in
consultation with the BRLMs and the Designated Stock Exchange and in accordance with the
SEBI ICDR Regulations. Unsubscribed portion in QIB Category is not available for
subscription to other categories.

In case of under subscription in the Net Issue, spill-over to the extent of such under-subscription
may be permitted from the Reserved Portion to the Net Issue. For allocation in the event of an
under-subscription applicable to the Issuer, Bidders/ Applicants may refer to the RHP.

Illustration of the Book Building and Price Discovery Process

Bidders should note that this exampleis solely for illustrative purposes and is not specific to the
Issue; it also excludes bidding by Anchor Investors.

Bidders can bid at any price within the Price Band. For instance, assume a Price Band of ¥ 20
to¥ 24 per share, Issue size of 3,000 Equity Sharesand receipt of five Bidsfrom Bidders, details
of which are shown in the table below. Theillustrative book given below shows the demand for
the Equity Shares of the Issuer at various prices and is collated from Bids received from various
investors.

Bid Quantity Bid Amount ) C(%T:ri?ittly\lle Subscription
500 24 500 16.67%
1,000 23 1,500 50.00%
1,500 22 3,000 100.00%
2,000 21 5,000 166.67%
2,500 20 7,500 250.00%

The price discovery is a function of demand at various prices. The highest price at which the
Issuer is able to Issue the desired number of Equity Shares is the price at which the book cuts
off, i.e., ¥ 22.00inthe above example. The lssuer, in consultation with the BRLMs, may finalise
the Issue Price at or below such Cut-Off Price, i.e., at or below ¥ 22.00. All Bids at or above
thisssue Price and cut-off Bidsarevalid Bids and are considered for all ocation in the respective
categories.
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(e Alternate M ethod of Book Building

In case of FPOs, Issuers may opt for an aternate method of Book Building in which only the
Floor Price is specified for the purposes of bidding (“Alternate Book Building Process”).

The Issuer may specify the Floor Price in the RHP or advertise the Floor Price at least one
Working Day prior to the Bid/ Issue Opening Date. QIBs may Bid at a price higher than the
Floor Price and the Allotment to the QIBs is made on a priority basis. The Bidder with the
highest Bid Amount is allotted the number of Equity Shares Bid for and then the second highest
Bidder is Allotted Equity Shares and this process continues until all the Equity Shares have been
Allotted. RIls, NlIs and Employees are Allotted Equity Shares at the Floor Price and Allotment
to these categories of Bidders is made proportionately. If the number of Equity Shares Bid for
at a price is more than available quantity then the Allotment may be done on a proportionate
basis. Further, the issuer may place a cap either in terms of number of specified securities or
percentage of issued capital of the Issuer that may be all otted to a single Bidder, decide whether
a Bidder be allowed to revise the bid upwards or downwards in terms of price and/ or quantity
and also decide whether a Bidder be allowed single or multiple Bids.

SECTION 6: ISSUE PROCEDURE IN FIXED PRICE ISSUE

Applicants may note that there is no Bid cum Application Form in a Fixed Price Issue. As the Issue Price is
mentioned in the Fixed Price I ssue therefore on filing of the Prospectus with the RoC, the Application so submitted
is considered as the application form.

Applicants may only use the specified Application Form for the purpose of making an Application in terms of the
Prospectus which may be submitted through the Designated Intermediary.

Applicants may submit an Application Form either in physical form to any of the Designated Intermediaries or in
the electronic form to the SCSB or the Designated Branches of the SCSBs authorising blocking of funds that are
available in the bank account specified in the Application Form only (ASBA Account). The Application Formis
also made available on the websites of the Stock Exchanges at least one day prior to the Bid/lIssue Opening Date.

Inafixed price Issue, alocation in the net offer to the public category is made as follows: minimum fifty per cent
to Retail Individual Bidders; and remaining to (i) individual investors other than Retail Individual Bidders; and
(ii) other Applicants including corporate bodies or institutions, irrespective of the number of specified securities
applied for. The unsubscribed portion in either of the categories specified above may be all ocated to the Applicants
in the other category.

For details of instructionsin relation to the Application Form, Bidders/Applicants may refer to the relevant section
of the GID.

SECTION 7: ALLOTMENT PROCEDURE AND BASISOF ALLOTMENT

The Allotment of Equity Sharesto Bidders/ Applicants other than Retail Individual Investorsand Anchor Investors
may be on proportionate basis. For Basis of Allotment to Anchor Investors, Bidders/ Applicants may refer to
RHP/ Prospectus. No Retail Individual Investor is will be alotted less than the minimum Bid Lot subject to
availability of equity sharesin Retail Individual Investor Category and the remaining available shares, if any will
be Allotted on a proportionate basis. The Issuer is required to receive a minimum subscription of 90% of the Issue
(excluding any Offer for Sale of specified securities). However, in case the Issue isin the nature of Offer for Sale
only, then minimum subscription may not be applicable.

7.1 ALLOTMENT TORIIs

Bids received from the Rlls at or above the Issue Price may be grouped together to determine the total
demand under this category. If the aggregate demand in this category is less than or equal to the Retall
Portion at or above the Issue Price, full Allotment may be made to the RlIsto the extent of the valid Bids.
If the aggregate demand in this category is greater than the allocation to in the Retail Portion at or above
the Issue Price, then the maximum number of RIls who can be Allotted the minimum Bid Lot will be
computed by dividing the total number of Equity Shares available for Allotment to RIIs by the minimum
Bid Lot (“Maximum RII Allottees”). The Allotment to the RIls will then be made in the following
manner:
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7.3

74

@ In the event the number of RIls who have submitted valid Bids in the Issue is equal to or less
than Maximum RII Allottees, (i) al such RIls shall be Allotted the minimum Bid Lot; and (ii)
the balance available Equity Shares, if any, remaining in the Retail Portion shall be Allotted on
a proportionate basis to the RIls who have received Allotment as per (i) above for the balance
demand of the Equity Shares Bid by them (i.e. who have Bid for more than the minimum Bid
Lot).

(b) In the event the number of Rlls who have submitted valid Bids in the Issue is more than
Maximum RII Allottees, the RIls (in that category) who will then be allotted minimum Bid Lot
shall be determined on the basis of draw of lots.

ALLOTMENT TO NlIs

Bids received from Nlls at or above the Issue Price may be grouped together to determine the total
demand under this category. The allotment to all successful NIls may be made at or above the Issue
Price. If the aggregate demand in this category is less than or equal to the Non-Institutional Category at
or above the Issue Price, full allotment may be made to NlIs to the extent of their demand. In case the
aggregate demand in this category is greater than the Non-Institutional Category at or above the Issue
Price, alotment may be made on a proportionate basis up to a minimum of the Non-Institutional
Category.

ALLOTMENT TO QIBs

For the Basis of Allotment to Anchor Investors, Bidders/ Applicants may refer to the SEBI ICDR
Regulations or RHP/ Prospectus. Bids received from QIBs bidding in the QIB Portion (net of Anchor
Portion) at or above the Issue Price may be grouped together to determine the total demand under this
category. The QIB Portion may be available for allotment to QIBs who have Bid at a price that is equal
to or greater than the Issue Price. Allotment may be undertaken in the following manner:

@ In the first instance alocation to Mutual Funds for up to 5% of the QIB Portion may be
determined asfollows: (i) Inthe event that Bids by Mutual Fund exceeds 5% of the QIB Portion,
alocation to Mutual Funds may be done on a proportionate basis for up to 5% of the QIB
Portion; (ii) In the event that the aggregate demand from Mutual Funds is less than 5% of the
QIB Portion then al Mutual Funds may get full allotment to the extent of valid Bids received
above the Issue Price; and (iii) Equity Shares remaining unsubscribed, if any and not allocated
to Mutual Funds may be availablefor allotment to all QIBsas set out at paragraph 7.4(b) bel ow;

(b) In the second instance, alotment to al QIBs may be determined as follows: (i) In the event of
oversubscription in the QIB Portion, all QIBs who have submitted Bids above the Issue Price
may be Allotted Equity Shares on a proportionate basis for up to 95% of the QIB Portion; (ii)
Mutual Funds, who have received allocation as per (a) above, for less than the number of Equity
Shares Bid for by them, are eligible to receive Equity Shares on a proportionate basis along with
other QIBs; and (iii) Under-subscription below 5% of the QIB Portion, if any, from Mutual
Funds, may be included for allocation to the remaining QIBs on a proportionate basis.

ALLOTMENT TO EMPLOYEE RESERVATION PORTION

(a The Bid must be for a minimum of [e] Equity Shares and in multiples of [e] Equity Shares
thereafter, so as to ensure that the Bid Amount payable by the Eligible Employees does not
exceed ¥ 200,000. The Allotment in the Employee Reservation Portion will be on a
proportionate basis. Bidders under the Employee Reservation Portion may Bid at Cut-off Price.

(b) Bidsreceived from the Eligible Employees at or above the Issue Price shall be grouped together
to determine the total demand under this category. The allocation to all the successful Eligible
Employees will be made at the Issue Price.

(© If the aggregate demand in this category is less than or equal to 200,000 Equity Shares at or
above the Issue Price, full alocation shall be made to the Employees to the extent of their
demand. Under-subscription, if any, in the Employee Reservation Portion will be added back to
the Net Issue.
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7.6

(d)

(€)

If the aggregate demand in this category is greater than 200,000 Equity Shares at or above the
Issue Price, the alocation shall be made on a proportionate basis up to a minimum of [e] Equity
Shares and in multiple of one Equity Share thereafter. For the method of proportionate basis of
allocation, refer below.

Only Eligible Employees can apply under Employee Reservation Portion.

ALLOTMENT TO ANCHOR INVESTOR (IF APPLICABLE)

@

(b)
(©

(d)

()

Allocation of Equity Shares to Anchor Investors at the Anchor Investor Issue Price will be at
the discretion of the issuer, in consultation with the Selling Shareholders and the BRLMs,
subject to compliance with the following requirements:

(i) not more than 60% of the QIB Portion will be allocated to Anchor Investors;

(i) one-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds,
subject to valid Bids being received from domestic Mutual Funds at or above the price
at which allocation is being done to other Anchor Investors; and

(iii) alocation to Anchor Investors shall be on a discretionary basis and subject to:
amaximum number of two Anchor Investorsfor allocation up to¥ 10 crores;

a minimum number of two Anchor Investors and maximum number of 15
Anchor Investors for alocation of more than I 10 crores and up to ¥ 250
crores subject to minimum allotment of ¥ 5 crores per such Anchor Investor;
and

In case of allocation above 250 crores, a minimum of five Anchor Investors
and a maximum of 15 Anchor Investors for alocation upto ¥ 250 crores and
an additional ten Anchor Investors for every additional ¥ 250 crores or part
thereof, subject to aminimum allotment of ¥ 5 croresto each Anchor Investor.

An Anchor Investor shall make an application of avalue of atleast ¥ 100 million in the Issue.

A physical book is prepared by the Registrar on the basis of the Bid cum Application Forms
received from Anchor Investors. Based on the physical book and at the discretion of the issuer
in consultation with the BRLMs, selected Anchor Investors will be sent a CAN and if required,
arevised CAN.

In the event that the Issue Price is higher than the Anchor Investor Issue Price: Anchor
Investors will be sent arevised CAN within one day of the Pricing Date indicating the number
of Equity Shares alocated to such Anchor Investor and the pay-in date for payment of the
balance amount. Anchor Investors are then required to pay any additional amounts, being the
difference between the Issue Price and the Anchor Investor Issue Price, as indicated in the
revised CAN within the pay-in date referred to in the revised CAN. Thereafter, the Allotment
Advice will be issued to such Anchor Investors.

Intheevent thelssuePriceislower than the Anchor Investor |ssue Price: Anchor Investors
who have been Allotted Equity Shares will directly receive Allotment Advice.

BASIS OF ALLOTMENT FOR QIBs (OTHER THAN ANCHOR INVESTORS), NlIs AND
RESERVED CATEGORY IN CASE OF OVER-SUBSCRIBED ISSUE

In the event of the Issue being over-subscribed, the Issuer may finalise the Basis of Allotment in
consultation with the Designated Stock Exchange in accordance with the SEBI ICDR Regulations.

The alocation may be made in marketable lots, on a proportionate basis as explained bel ow:

@

Bidders may be categorized according to the number of Equity Shares applied for;
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(b)

(©

(d)

()

()

The total number of Equity Shares to be Allotted to each category as a whole may be arrived at
on a proportionate basis, which isthe total number of Equity Shares applied for in that category
(number of Bidders in the category multiplied by the number of Equity Shares applied for)
multiplied by the inverse of the over-subscription ratio;

The number of Equity Shares to be Allotted to the successful Bidders may be arrived at on a
proportionate basis, which is total number of Equity Shares applied for by each Bidder in that
category multiplied by the inverse of the over-subscription ratio;

In all Bids where the proportionate Allotment is less than the minimum bid lot decided per
Bidder, the Allotment may be made as follows: the successful Bidders out of the total Bidders
for a category may be determined by a draw of lots in a manner such that the total number of
Equity Shares Allotted in that category is equal to the number of Equity Shares calculated in
accordance with (b) above; and each successful Bidder may be Allotted a minimum of such
Equity Shares equal to the minimum Bid Lot finalised by the Issuer;

If the proportionate Allotment to a Bidder is a number that is more than the minimum Bid lot
but is not a multiple of one (which isthe marketable lot), the decimal may be rounded off to the
higher whole number if that decimal is 0.5 or higher. If that number islower than 0.5 it may be
rounded off to the lower whole number. Allotment to all bidders in such categories may be
arrived at after such rounding off; and

If the Equity Shares allocated on a proportionate basis to any category are more than the Equity
Shares Allotted to the Bidders in that category, the remaining Equity Shares available for
allotment may befirst adjusted against any other category, wherethe Allotted Equity Shares are
not sufficient for proportionate allotment to the successful Biddersin that category. The balance
Equity Shares, if any, remaining after such adjustment may be added to the category comprising
Bidders applying for minimum number of Equity Shares.

DESIGNATED DATE AND ALLOTMENT OF EQUITY SHARES

@

(b)

(©
(d)

Designated Date: On the Designated Date, the Escrow Collection Banks shall transfer the funds
represented by allocation of Equity Shares (other than ASBA funds with the SCSBs) from the
Escrow Account, as per the terms of the Escrow Agreement, into the Public Offer Account with
the Bankers to the Issue. The balance amount after transfer to the Public Offer Account shall be
transferred to the Refund Account. Payments of refund to the Bidders shall also be made from
the Refund Account as per the terms of the Escrow Agreement and the RHP.

Issuance of Allotment Advice: Upon approval of the Basis of Allotment by the Designated
Stock Exchange, the Registrar shall upload the same onitswebsite. On the basis of the approved
Basis of Allotment, the Issuer shall pass necessary corporate action to facilitate the Allotment
and credit of Equity Shares. Bidders/ Applicants are advised to instruct their Depository
Participant to accept the Equity Sharesthat may be allotted to them pursuant to thel ssue.

Pursuant to confirmation of such corporate actions, the Registrar will dispatch Allotment Advice
to the Bidders/ Applicants who have been Allotted Equity Sharesin the Issue.

The dispatch of Allotment Advice shall be deemed avalid, binding and irrevocable contract.

Issuer will ensure that: (i) the Allotment of Equity Shares; and (ii) credit of shares to the
successful Bidders/ Applicants Depository Account will be completed within 6 Working Days
of the Bid/ Issue Closing Date. The Issuer also ensures the credit of shares to the successful
Applicant’s Depository Account is completed within two Working Days from the date of
Allotment, after the funds are transferred from the Escrow Account to the Public Offer Account
on the Designated Date.
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SECTION 8: INTEREST AND REFUNDS

8.1

8.2
821

822

8.2.3

824

COMPLETION OF FORMALITIESFOR LISTING & COMMENCEMENT OF TRADING

The Issuer may ensure that all steps for the completion of the necessary formalities for listing and
commencement of trading at all the Stock Exchanges are taken within 6 Working Days of the Bid/ Issue
Closing Date. The Registrar to the Issue may give instructionsfor credit Equity Sharesto the beneficiary
account with DPs, and dispatch the Allotment Advice within 6 Working Days of the Bid/ Issue Closing
Date.

GROUNDS FOR REFUND
NON RECEIPT OF LISTING PERMISSION

An Issuer makes an application to the Stock Exchange(s) for permission to deal in/ list and for an official
quotation of the Equity Shares. All the Stock Exchanges from where such permission is sought are
disclosed in RHP/ Prospectus. The Designated Stock Exchange may be as disclosed in the RHP/
Prospectus with which the Basis of Allotment may be finalised.

If the Issuer fails to make application to the Stock Exchange(s) and obtain permission for listing of the
Equity Shares, in accordance with the provisions of Section 40 of the Companies Act, 2013, the Issuer
shall be punishable with afine which shall not be lessthan ¥ 5 lakhs but which may extend to ¥ 50 lakhs
and every officer of the Issuer who isin default shall be punishable with imprisonment for aterm which
may extend to one year or with fine which shall not be less than ¥ 50,000 but which may extend to¥ 3
lakhs, or with both.

If the permissions to deal in and for an official quotation of the Equity Shares are not granted by any of
the Stock Exchange(s), the Issuer may take steps to refund, without interest, all moneys received from
the Bidders/ Applicantsin pursuance of the RHP/ Prospectus.

If such money is not refunded to the Bidders/Applicants within the prescribed time after the Issuer
becomes liable to repay it, then the Issuer and every director of the Issuer who is an officer in default
may, on and from such expiry of such period, be liable to repay the money, with interest at such rate, as
disclosed in the RHP/ Prospectus.

NON RECEIPT OF MINIMUM SUBSCRIPTION

If the Issuer does not receive a minimum subscription of 90% of the Net Issue (excluding any offer for
sale of specified securities), including devolvement to the Underwriters, the Issuer may forthwith, take
steps to unblock the entire subscription amount received within six Working Days of the Bid/lssue
Closing Date and repay, without interest, all moneys received from Anchor Investors. In case the Issue
is in the nature of Offer for Sale only, then minimum subscription may not be applicable. In case of
under-subscription in the Issue involving a Fresh Issue and the Offer for Sale, the Equity Sharesin the
Fresh Issue will be issued prior to the sale of Equity Sharesin the Offer for Sale.

If there is a delay beyond the prescribed time after the Issuer becomes liable to pay the amount received
from Bidders/Applicants, then the | ssuer and every director of the Issuer who isan officer in default may
on and from expiry of 15 Working Days, be jointly and severally liable to repay the money, with interest
at the rate of 15% per annum in accordance with the Companies (Prospectus and Allotment of Securities)
Rules, 2014, as amended

MINIMUM NUMBER OF ALLOTTEES

The Issuer may ensure that the number of prospective Allottees to whom Equity Shares may be alotted
may not be less than 1,000 failing which the entire application monies may be refunded forthwith.

IN CASE OF ISSUESMADE UNDER COMPULSORY BOOK BUILDING

In case an Issuer not eligible under Regulation 26(1) of the SEBI ICDR Regulations comes for an Issue
under Regulation 26(2) of SEBI ICDR Regulationsbut failsto allot at least 75% of the Net Issueto QIBs,
full subscription money isto be refunded.
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8.4

MODE OF REFUND

€)) In case of ASBA Bids: Within six Working Days of the Bid/Issue Closing Date, the Registrar
to the Issue may give instructions to SCSBs for unblocking the amount in ASBA Account on
unsuccessful Bid and also for any excess amount blocked on Bidding.

(b) In case of Anchor Investors: Within six Working Days of the Bid/Issue Closing Date, the
Registrar to the Issue may dispatch the refund orders for al amounts payable to unsuccessful
Anchor Investors.

(© In case of Anchor Investors, the Registrar to the Issue may obtain from the depositories, the
Bidders’/Applicants’ bank account details, including the MICR code, on the basis of the DP ID,
Client ID and PAN provided by the Anchor Investors in their Anchor Investor Application
Forms for refunds. Accordingly, Anchor Investors are advised to immediately update their
detail s as appearing on the records of their depositories. Failure to do so may result in delaysin
dispatch of refund orders or refunds through electronic transfer of funds, as applicable, and any
such delay may be at the Anchor Investors’ solerisk and neither the Issuer, the Registrar to the
Issue, the Escrow Collection Banks, or the Syndicate, may be liable to compensate the Anchor
Investors for any |osses caused to them due to any such delay, or liable to pay any interest for
such delay. Please note that refunds shall be credited only to the bank account from which the
Bid Amount was remitted to the Escrow Collection Bank.

Mode of making refundsfor Bidders/ Applicants other than ASBA Bidder SApplicants

The payment of refund, if any, may be done through various el ectronic modes as mentioned bel ow:

(@ NEFT—Payment of refund may be undertaken through NEFT wherever the branch of the
Anchor Investors’ bank is NEFT enabled and has been assigned the Indian Financial System
Code (“IFSC”), which can be linked to the MICR of that particular branch. The IFSC Code
may be obtained from the website of RBI as at a date prior to the date of payment of refund,
duly mapped with MICR numbers. Wherever the Anchor Investors have registered their nine-
digit MICR number and their bank account number while opening and operating the demat
account, the same may be duly mapped with the IFSC Code of that particular bank branch and
the payment of refund may be made to the Anchor Investors through this method. In the event
NEFT is not operationaly feasible, the payment of refunds may be made through any one of
the other modes as discussed in this section;

(b) Direct Credit—Anchor Investors having their bank account with the Refund Banker may be
eligible to receive refunds, if any, through direct credit to such bank account;

(c) RTGS—Anchor Investors having a bank account at any of the centres notified by SEBI where
clearing houses are managed by the RBI, may have the option to receive refunds, if any,
through RTGS; and

Please note that refunds through the abovementioned modes shall be credited only to the bank account
from which the Bid Amount was remitted to the Escrow Collection Bank.

For details of levy of charges, if any, for any of the above methods, Anchor Investors may refer to
RHP/Prospectus.

INTEREST IN CASE OF DELAY INALLOTMENT OR REFUND

The Issuer may pay interest at the rate of 15% per annum, if the Allotment is not made and refund
instructions have not been given to the clearing system in the disclosed manner. Instructions for
unblocking of fundsin the ASBA Account are not dispatched within the 15 days of the Bid/Issue Closing
Date.

The Issuer may pay interest at 15% per annum for any delay beyond 15 days from the Bid/Issue Closing
Date, if Allotment is not made.
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SECTION 9: GLOSSARY AND ABBREVIATIONS

Unlessthe context otherwise indicates or implies, certain definitions and abbreviations used in this document may
have the meaning as provided below. References to any legidation, act or regulation may be to such legislation,
act or regulation as amended fromtime to time.

Term Description

Allotment/Allot/Allotted The alotment of Equity Shares pursuant to the Issue to successful
Bidders/Applicants

Allotment Advice Note or advice or intimation of Allotment sent to the Bidders/Applicants who
have been Allotted Equity Shares after the Basis of Allotment has been
approved by the designated Stock Exchanges

Allottee An Bidder/Applicant to whom the Equity Shares are Allotted

Anchor Investor A Qualified Institutional Buyer, applying under the Anchor Investor Portion in
accordance with the requirements specified in SEBI ICDR Regulations and the
Red Herring Prospectus.

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

Anchor Investor Portion Up to 60% of the QIB Category which may be allocated by the Issuer in
consultation with the BRLMSs, to Anchor Investors on a discretionary basis.
One-third of the Anchor Investor Portion is reserved for domestic Mutual
Funds, subject to valid Bids being received from domestic Mutual Funds at or
above the price at which allocation is being done to Anchor Investors
Application Supported by | An application, whether physical or electronic, used by Bidders/Applicants,
Blocked Amount /ASBA other than Anchor Investors, to make a Bid and authorising an SCSB to block
the Bid Amount in the specified bank account maintained with such SCSB
ASBA Form Application form, whether physical or electronic, used by ASBA
Biddersg/Applicants, which will be considered as the application for Allotment
in terms of the Red Herring Prospectus and the Prospectus

ASBA Account Account maintained with an SCSB which may be blocked by such SCSB to the
extent of the Bid Amount of the Bidder/Applicant

ASBA Bidder/Applicant All Bidders/Applicants except Anchor Investors

Banker(s) to the | Banks which are clearing members and registered with SEBI as Banker to the
Issue/Escrow  Caollection | Issue with whom the Escrow Account(s) for Anchor Investors may be opened,
Bank(s)/Collecting Banker | and as disclosed in the RHP/Prospectus and Bid cum Application Form of the

Issuer

Basis of Allotment Basis on which the Equity Shares may be Allotted to successful
Bidders/Applicants under the Issue

Bid An indication to make an offer during the Bid/Issue Period by a prospective

Bidder/Applicants pursuant to submission of Bid cum Application Form or
during the Anchor Investor Bid/Issue Period by the Anchor Investors, to
subscribe for or purchase the Equity Shares of the Issuer at a price within the
Price Band, including al revisions and modifications thereto. In case of issues
undertaken through the fixed price process, al references to a Bid should be
construed to mean an Application

Bid Amount The highest value of the optional Bids indicated in the Bid cum Application
Form and payabl e by the Bidder/Applicants upon submission of the Bid (except
for Anchor Investors), less discounts (if applicable). In case of issues
undertaken through the fixed price process, all references to the Bid Amount
should be construed to mean the Application Amount

Bid Anchor Investor Application Form or the ASBA Form, as the context requires
Bid/Issue Closing Date Except in the case of Anchor Investors (if applicable), the date after which the
Designated | ntermediaries may not accept any Bids for the I ssue, which may be
notified in an English national daily, a Hindi national daily and a regional
language newspaper at the place where the registered office of the Issuer is
Situated, each with wide circulation. Bidders/Applicants may refer to the
RHP/Prospectus for the Bid/lssue Closing Date
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Term

Description

Bid/lssue Opening Date

The date on which the Designated Intermediaries may start accepting Bids for
the Issue, which may be the date notified in an English national daily, a Hindi
national daily and a regional language newspaper at the place where the
registered office of the Issuer is sSituated, each with wide circulation.
Bidders/Applicants may refer to the RHP/Prospectus for the Bid/l ssue Opening
Date

Bid/lssue Period

Except in the case of Anchor Investors (if applicable), the period between the
Bid/Issue Opening Date and the Bid/Issue Closing Date inclusive of both days
and during which prospective ASBA Bidders/Applicants can submit their Bids,
inclusive of any revisions thereof. The Issuer may consider closing the
Bid/lssue Period for QIBs one working day prior to the Bid/lssue Closing Date
in accordance with the SEBI ICDR Regulations. Bidders/Applicants may refer
to the RHP/Prospectus for the Bid/l ssue Period

Bidder/Applicant

Any prospective investor who makes a Bid pursuant to the terms of the
RHP/Prospectus and the Bid cum Application Form. In case of issues
undertaken through the fixed price process, all references to a Bidder/Applicant
should be construed to mean an Applicant

Book Built Process/Book

The book building process as provided under SEBI ICDR Regulations, in terms

Building Process/Book | of which the Issueis being made
Building Method
Broker Centres/ Broker centres notified by the Stock Exchanges, where Bidders/Applicants can

submit the ASBA Forms to a Registered Broker. The details of such broker
centres, along with the names and contact details of the Registered Brokers are
available on the websites of the Stock Exchanges.

BRLM(s)/Book Running

The Book Running Lead Manager to the Issue as disclosed in the

Lead Manager(s)/Lead | RHP/Prospectus and the Bid cum Application Form of the Issuer. In case of

Manager/LM issues undertaken through the fixed price process, al references to the Book
Running Lead Manager should be construed to mean the Lead Manager or LM

Business Day Monday to Saturday (except 2™ and 4" Saturday of a month and public
holidays)

CAN/ Confirmation of | Notice or intimation of alocation of Equity Shares sent to Anchor Investors,

Allocation Note

who have been alocated Equity Shares, after the Anchor Investor Bid/ Issue
Period

Cap Price The higher end of the Price Band, above which the Issue Price and the Anchor
Investor Issue Price may not be finalised and above which no Bids may be
accepted

Client ID Client Identification Number maintained with one of the Depositories in
relation to demat account

Callecting Depository | A depository participant as defined under the Depositories Act, 1996, registered

Participant or CDPs with SEBI and whois eligible to procure Bids at the Designated CDP Locations

interms of circular no. CIR/CFD/POLICY CELL/11/2015 dated November 10,
2015 issued by SEBI

Cut-off Price

Issue Price, finalised by the Issuer in consultation with the Book Running Lead
Manager(s), which can be any price within the Price Band. Only RIls, Retail
Individual Shareholders and employees are entitled to Bid at the Cut-off Price.
No other category of Bidders/Applicants are entitled to Bid at the Cut-off Price

DP Depository Participant
DPID Depository Participant’s Identification Number
Depositories National Securities Depository Limited and Central Depository Services (India)

Limited

Demographic Details

Details of the Bidders/Applicants including the Bidders’/Applicants’ address,
name of the Applicant’s father/husband, investor status, occupation and bank
account details

Designated Branches

Such branches of the SCSBs which may collect the Bid cum Application Forms
used by Bidders/Applicants (excluding Anchor Investors) and alist of whichis
available on
http://www.sebi.gov.in/cms/sebi_data/attachdocs/1316087201341.html
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Term

Description

Designated CDP Locations

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

Designated Date

The date on which funds are transferred by the Escrow Collection Bank(s) from
the Escrow Account and the amounts blocked by the SCSBs are transferred
from the ASBA Accounts, as the case may be, to the Public Offer Account or
the Refund Account, as appropriate, after the Prospectusis filed with the RoC,
following which the board of directors may Allot Equity Shares to successful
Bidders/Applicants in the Fresh Issue may give delivery instructions for the
transfer of the Equity Shares constituting the Offer for Sale

Designated Intermediaries

Members of the Syndicate, Sub-Syndicate/Agents, SCSBs, Registered Brokers,
Brokers, the CDPs and RTAs, who are authorised to collect Bid cum
Application Forms from the Bidders/Applicants, in relation to the Issue

Designated RTA Locations

Such locations of the RTAs where Bidders/Applicants can submit the ASBA
Formsto RTAs.

The details of such Designated RTA Locations, along with names and contact
details of the RTAseligibleto accept ASBA Formsare available on the websites
of the respective Stock Exchanges (www.bseindiacom and
www.nhseindia.com)

Designated Stock | The designated stock exchange as disclosed in the RHP/Prospectus of the Issuer
Exchange
Discount Discount to the Issue Price that may be provided to Bidders/Applicants in

accordance with the SEBI ICDR Regulations.

Draft Prospectus

The draft prospectus filed with SEBI in case of Fixed Price Issues and which
may mention a price or a Price Band

Employees

Employees of an Issuer as defined under SEBI ICDR Regulations and
including, in case of a new company, persons in the permanent and full time
employment of the promoting companies excluding the promoters and
immediate relatives of the promoters. For further details, Bidder/Applicant may
refer to the RHP/Prospectus

Equity Shares

Equity Shares of the I ssuer

Escrow Account

Account opened with the Escrow Collection Bank(s) and in whose favour the
Anchor Investors may transfer money through NEFT, direct credit or RTGSin
respect of the Bid Amount when submitting a Bid

Escrow Agreement

Agreement to be entered into among the Issuer, the Registrar to the Issue, the
Book Running Lead Manager(s), the Syndicate Member(s), the Escrow
Collection Bank(s) and the Refund Bank(s) for collection of the Bid Amounts
from Anchor Investors and where applicable, remitting refunds of the amounts
collected to the Anchor Investors on the terms and conditions thereof

Escrow Collection Bank(s)

Refer to definition of Banker(s) to the Issue

FCNR Account

Foreign Currency Non-Resident Account

First Bidder/Applicant

The Bidder/Applicant whose name appears first in the Bid cum Application
Form or Revision Form

Fll(s) Foreign Ingtitutional Investors as defined under the SEBI (Foreign Institutional
Investors) Regulations, 1995 and registered with SEBI under applicable lawsin
India

Fixed Price Issue/Fixed | The Fixed Price process as provided under SEBI ICDR Regulations, in terms

Price Process/Fixed Price
Method

of which the Issue is being made

Floor Price The lower end of the Price Band, at or above which the Issue Price and the
Anchor Investor Issue Price may be finalised and below which no Bids may be
accepted, subject to any revision thereto

FPIs Foreign Portfaolio Investors as defined under the Securities and Exchange Board

of India (Foreign Portfolio Investors) Regulations, 2014

336



Term

Description

FPO

Further public offering

Foreign Venture Capital
Investors or FVCls

Foreign Venture Capital Investors as defined and registered with SEBI under
the SEBI (Foreign Venture Capital Investors) Regulations, 2000

IPO Initial public offering

Issue Public issue of Equity Shares of the Issuer including the Offer for Sae if
applicable

| ssuer/Company The Issuer proposing the initial public offering/further public offering as
applicable

Locations Bidding centres where the syndicate shall accept ASBA Forms from

Bidders/Applicants

Maximum RII Allottees

The maximum number of RIls who can be Allotted the minimum Bid Lot. This
is computed by dividing the total number of Equity Shares available for
Allotment to RIIs by the minimum Bid Lot.

MICR Magnetic Ink Character Recognition - nine-digit code as appearing on a cheque
|eaf
Mutua Fund A mutua fund registered with SEBI under the SEBI (Mutua Funds)

Regulations, 1996

Mutua Funds Portion

5% of the QIB Category (excluding the Anchor Investor Portion) available for
dlocation to Mutual Funds only, being such number of equity shares as
disclosed in the RHP/Prospectus and Bid cum Application Form

NEFT National Electronic Fund Transfer

NRE Account Non-Resident External Account

NRI NRIs from such jurisdictions outside India where it is not unlawful to make an
offer or invitation under the Issue and in relation to whom the RHP/Prospectus
congtitutes an invitation to subscribe to or purchase the Equity Shares

NRO Account Non-Resident Ordinary Account

Net Issue The I ssue less reservation portion

Non-Institutional Investors
or Nlls

All Bidders/Applicants, including sub accounts of Flls registered with SEBI
which areforeign corporates or foreign individuals and FPIswhich are Category
111 foreign portfolio investors, that are not QIBs or RIBs and who have Bid for
Equity Shares for an amount of more than ¥ 200,000 (but not including NRIs
other than Eligible NRIs)

Non-Institutional Category

The portion of the Issue being such number of Equity Shares available for
dlocation to NIlls on a proportionate basis and as disclosed in the
RHP/Prospectus and the Bid cum Application Form

Non-Resident

A person resident outside India, as defined under FEMA and includes Eligible
NRIs, FPIsand FVClsregistered with SEBI

OCB/Overseas Corporate
Body

A company, partnership, society or other corporate body owned directly or
indirectly to the extent of atleast 60% by NRIs including overseas trusts, in
which not less than 60% of beneficial interest is irrevocably held by NRIs
directly or indirectly and which was in existence on October 3, 2003 and
immediately before such date had taken benefits under the general permission
granted to OCBs under FEMA

Offer for Sale

Public offer of such number of Equity Shares as disclosed in the
RHP/Prospectus through an offer for sale by the Selling Shareholders

Other Investors

Investors other than Retail Individual Investors in a Fixed Price Issue. These
include individual applicants other than retail individua investors and other
investors including corporate bodies or institutions irrespective of the number
of specified securities applied for

Issue Price

Thefinal price, less discount (if applicable) at which the Equity Shares may be
Allotted to Bidders/Applicants other than Anchor Investors, in terms of the
Prospectus. Equity Shares will be Allotted to Anchor Investors at the Anchor
Investor Issue Price The I ssue Price may be decided by the Issuer in consultation
with the Book Running Lead Manager(s)

PAN

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

Description

Price Band

Price Band with a minimum price, being the Floor Price and the maximum
price, being the Cap Price and includes revisions thereof. The Price Band and
the minimum Bid lot size for the Issue may be decided by the Issuer in
consultation with the Book Running Lead Manager(s) and advertised, atleast
five working days in case of an IPO and one working day in case of FPO, prior
to the Bid/lssue Opening Date, in English national daily, Hindi national daily
and regional language at the place where the registered office of the Issuer is
situated, newspaper each with wide circulation

Pricing Date

Date on which the Issuer in consultation with the Book Running Lead
Manager(s), finalise the I ssue Price

Prospectus

Prospectus to be filed with the RoC in accordance with Section 26 of the
Companies Act, 2013 after the Pricing Date, containing the I ssue Price, the size
of the Issue and certain other information

Public Offer Account

Bank account opened with the Banker to the Issue to receive monies from the
Escrow Account and from the ASBA Accounts on the Designated Date

QIB Category The portion of the Issue being such number of Equity Shares to be Allotted to
QIBs on a proportionate basis

Qualified Institutional | Asdefined under SEBI ICDR Regulations

Buyers or QIBs

RTGS Real Time Gross Settlement

Red Herring | The red herring prospectus issued in accordance with Section 32 of the

ProspectusRHP Companies Act, 2013, which does not have compl ete particulars of the price at
which the Equity Shares are offered and the size of the Issue. The RHP may be
filed with the RoC atleast three days before the Bid/Issue Opening Date and
may become a Prospectus upon filing with the RoC after the Pricing Date. In
case of issues undertaken through the fixed price process, all references to the
RHP should be construed to mean the Prospectus

Refund Account(s) The account opened with Refund Bank(s), from which refunds to Anchor

Investors, if any, of the whole or part of the Bid Amount may be made

Refund Bank(s)

Refund bank(s) as disclosed in the RHP/Prospectus and Bid cum Application
Form of the Issuer

Registrar and  Share
Transfer Agents or RTAs

Registrar and share transfer agents registered with SEBI and eligible to procure
Bids a the Designated RTA Locations in terms of circular no.
CIR/CFD/POLICY CELL/11/2015 dated November 10, 2015 issued by SEBI

Registered Broker

Stock Brokers registered with the Stock Exchanges having nationwide
terminals, other than the members of the Syndicate

Registrar to the Issue/RTO

The Registrar to the Issue as disclosed in the RHP/Prospectus and Bid cum
Application Form

Reserved
Category/Categories

Categories of persons eligible for making application/Bidding under reservation
portion

Reservation Portion

The portion of the Issue reserved for such category of eligible
Bidders/Applicants as provided under the SEBI ICDR Regulations

Retail Individual | Investorswho applies or bids for a value of not more than ¥ 200,000
InvestorgRIls

Retail Individual | Shareholders of alisted Issuer who applies or bids for a value of not more than
Shareholders < 200,000.

Retail Category The portion of the Issue being such number of Equity Shares available for

alocation to Rllswhich shall not be less than the minimum Bid Lot, subject to
availability in RIl category and the remaining shares to be Allotted on
proportionate basis.

Revision Form

The form used by the Bidders/Applicants in an issue through Book Building
Process to modify the quantity of Equity Shares and/or bid price indicated
therein in any of their Bid cum Application Forms or any previous Revision
Form(s)

RoC

The Registrar of Companies

SEBI

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

Description

SEBI ICDR Regulations

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

Self Certified Syndicate
Bank(s) or SCSB(s)

A bank registered with SEBI, which offers the facility of ASBA and alist of
which is available on
http://www.sebi.gov.infcms/sebi_data/attachdocs/1316087201341.htm

Stock Exchanges/SE

The stock exchanges as disclosed in the RHP/Prospectus of the Issuer where the
Equity Shares Allotted pursuant to the Issue are proposed to be listed

Specified Locations

Bidding centres where the Syndicate shall accept Bid cum Application Forms

Syndicate

The Book Running L ead Manager(s) and the Syndicate Member

Syndicate Agreement

The agreement to be entered into among the I ssuer, and the Syndicatein relation
to collection of ASBA Forms by Syndicate Members

Syndicate Member(s)/SM

The Syndicate Member(s) as disclosed in the RHP/Prospectus

Underwriters

The Book Running L ead Manager(s) and the Syndicate Member(s)

Underwriting Agreement

The agreement amongst the Issuer, and the Underwriters to be entered into on
or after the Pricing Date

Working Day

All days other than second and fourth Saturday of the month, Sunday or apublic
holiday, on which commercial banksin Mumbai are open for business; provided
however, with reference to (a) announcement of Price Band; and (b) Bid/lssue
Period, shall mean al days, excluding Saturdays, Sundays and public holidays,
on which commercia banksin Mumbai are open for business; and (c) the time
period between the Bid/Issue Closing Date and the listing of the Equity Shares
on the Stock Exchanges, shall mean al trading days of Stock Exchanges,
excluding Sundays and bank holidays, as per the SEBI Circular
SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 2016
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RESTRICTIONS ON FOREIGN OWNERSHIP OF INDIAN SECURITIES

Foreigninvestment in Indian securitiesisregulated through the Industrial Policy, 1991 of the Government of India
and FEMA. While the Industrial Policy, 1991 prescribes the limits and the conditions subject to which foreign
investment can be made in different sectors of the Indian economy, FEMA regulates the precise manner in which
such investment may be made. Under the Industrial Policy, unless specifically restricted, foreign investment is
freely permitted in all sectors of Indian economy up to any extent and without any prior approvals, but the foreign
investor isrequired to follow certain prescribed procedures for making such investment. The government bodies
responsible for granting foreign investment approvals are FIPB and the RBI.

The Government has from time to time made policy pronouncements on FDI through press notes and press
releases. The Department of Industrial Policy and Promotion, Ministry of Commerce and Industry, Government
of India (“DIPP”), issued the Consolidated FDI Policy, which with effect from June 7, 2016, consolidates and
supersedes all previous press notes, press releases and clarifications on FDI issued by the DIPP that werein force
and effect as on June 7, 2016. The Government proposes to update the consolidated circular on FDI Policy once
every year and therefore, the Consolidated FDI Policy will be valid until the DIPP issues an updated circular.

The transfer of shares between an Indian resident and a non-resident does not reguire the prior approva of the
FIPB or the RBI, provided that (i) the activities of the investee company are under the automatic route under the
Consolidated FDI Policy and transfer does not attract the provisions of the SEBI Takeover Regulations; (ii) the
non-resident sharehol ding is within the sectoral limits under the Consolidated FDI Policy; and (iii) the pricing is
in accordance with the guidelines prescribed by the SEBI/ RBI.

As per the existing policy of the Gol, OCBs cannot participate in the Offer.

The Equity Shares have not been and will not beregistered under the Securities Act or any state securities
laws in the United States, and, unless so registered, may not be offered or sold within the United States
except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of
the Securities Act and applicable state securities laws.

Accordingly, the Equity Sharesarebeing offered and only outsidethe United Statesin offshoretransactions
in reliance on Regulation Sunder the Securities Act and the applicable laws of thejurisdiction wherethose
offersand sales occur.

The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other
jurisdiction outside India and may not be offered or sold, and Bids may not be made by personsin any such
jurisdiction, except in compliance with the applicable laws of such jurisdiction.

The above information is given for the benefit of the Bidders. Our Company, the Selling Shareholder sand
theBRLMsarenot liablefor any amendmentsor modification or changesin applicablelawsor regulations,
which may occur after the date of this Red Herring Prospectus. Bidders are advised to make their
independent investigations and ensure that the number of Equity Shares Bid for do not exceed the
applicable limitsunder laws or regulations.
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SECTION VIII: MAIN PROVISIONS OF ARTICLES OF ASSOCIATION

Capitalized terms used in this section have the meaning that has been given to such terms in the Articles of
Association of our Company. Pursuant to Schedule | of the Companies Act, 2013 and the SEBI Regulations, the
main provisions of the Articles of Association of our Company are detailed bel ow.

Notwithstanding anything contained in these Articles, Parts B and C of these Articles shall become inapplicable
from the date of, and only upon, listing of the Equity Shares of the Company on the stock exchangesin India. In
the event the Company is unable to list its Equity Shares on the stock exchanges in India, the provisions of Parts
B and C of these Articles shall not become inapplicable and Parts A, B and C shall together constitute the Articles
of the Company, and provisions of Part B shall prevail over Part A in case of any inconsistency between the two
parts and the provisions of Part C shall prevail over Part A in case of any inconsistency between the two parts.

Notwithstanding anything contained in these Articles and hereinabove, these Articles (consisting of Parts A and
C) shall be placed before the Sharehol dersfor their approval at the first general meeting post listing of the Equity
Shares on the Sock Exchanges. In the event the Shareholders approve the Articles, Part C of the Articles would
come into force and become valid, applicable and effective along with Part A post conclusion of such general
meeting and the provisions of Part C shall prevail over Part A in case of any inconsistency between the two parts.

“Table ‘A’ and Table
‘F’ to apply except
modified herein”

“Interpretation”

“Act”

“Annual General
Meeting”

“Articles”

“Articles”

“Board”

1.+

at

PART - A+
. PRELIMINARY

Subject as hereinafter provided, the Regulations in Table ‘A’ in
Schedule | to the Companies Act, 1956 (hereinafter referred to as Table
A) and Table ‘F’ in Schedule I to the Companies Act, 2013 (hereinafter
referred to as Table F) shall apply to the Company in so far asthey are
applicable to a public limited company and constitute its regulations,
except in so far asthey are hereinafter expressly or impliedly, excluded,
modified or varied. For avoidance of doubt, (i) the regulations contained
in Table A which correspond to provision under the Companies Act,
1956, shall only be applicable to the extent the relevant provisions of
the Companies Act, 1956 are till in force and (ii) the regulations
contained in Table F which correspond to provision under the
Companies Act, 2013, shall only be applicable to the extent the relevant
provisions of the Companies Act, 2013 have been notified.

[I. DEFINITIONS AND INTERPRETATIONS

In the construction of these Articles unless inconsistent with the context
the singular shall include the plural and the masculine shall include the
feminine and vice versa, and persons shall include bodies corporate, and
the following words and expression shall have the following meanings:

“Act” shall mean the Companies Act, 2013 and the Rules framed
thereunder and any statutory modification or re-enactment thereof for
the time being in force.

“Annual General Meeting” shall mean the annual general meeting of
the Members of the Company held each year in accordance with the
provisions of the Act.

“Articles” shall mean these Articles of Association as amended from
timeto time

“Auditors” shall mean the entity appointed as statutory auditors of the
Company in accordance with provisions of the Act.

“Board” or “Board of Directors” shall mean the Directors of the
Company for the time being.
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“Extraordinary
General Mesting”
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“Register of
Members”

usealn

“Shares”

“Words and
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2013"+

“Capital”

f+

i+

m+

g+

3+

“BGAPH?” shall mean British Gas Asia Pacific Holdings Pte Limited, a
company incorporated under the laws of Singapore  having its
registered office at 8 MarinaView, Asia Square Tower 1, #11-03,
Singapore 018960, including its successors and permitted assigns.

“Company” shall mean Mahanagar Gas Limited, a company
incorporated under the laws of India.

“Dividend” shall include dividend, interim dividend and bonus.

“Extraordinary General Meeting” shall mean an extraordinary general
meeting of the Company called by the Board under Section 100 of the
Act.

“General Meeting” means meeting of the Members of the Company
whether an Annual General Meeting or an Extraordinary General
Meeting.

“GAIL” shall mean GAIL (India) Limited (formerly Gas Authority of
India Limited), a company incorporated under the Indian Companies
Act, 1956 (No.1 of 1956), having its registered office at 16, Bhikaiji
Cama Place, R.K. Puram, New Delhi 110 066, India, including its
successors and permitted assigns

“Member” or “Members” in relation to the Company shall mean:

)] the subscriber to the Memorandum of the Company who
shall be deemed to have agreed to become member of the
Company, and on its registration, shall be entered as member
inits Register of Members;

(b) every other person who agreesin writing to become a
member of the Company and whose name is entered in the
Register of Members of the Company;

(© every person holding Shares of the Company and whose
name is entered as a beneficial owner in the records of a
depository.

“Memorandum of Association” or “Memorandum” shall mean
Memorandum of Association of the Company as originally framed or as
altered from time to time in pursuance of any previous company law or
of the Act.

“Person” shall include individuals, firms, bodies of individuals,
companies and other bodies corporate.

“Register” or “Register of Members” shall mean the register of
Members to be kept pursuant to the provisions of the Act.

“Seal” shall mean the common seal of the Company.

“Shares” shall mean the shares in the share capital of the company and
includes stock.

And subject as aforesaid and unless the context otherwise requires
words or expressions contained in these Articles shall bear the same
meanings as in the Act or any statutory modification thereof in force at
the date at which these Articles become binding on the Company.

[11. CAPITAL

The authorised share capital of the Company is ¥1,300,000,000/-
(Rupees One Billion Three Hundred Million) divided into 130,000,000
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4a+

4.b+

4.cc+

4.0-+

4.e+

(One Hundred Thirty Million) Shares of ¥10/- (Rupees Ten) each
payable in the manner as may be determined by the Board, from time to
time, with power to increase, reduce, subdivide or to repay the same or
divide the same into severa classes and to attach thereto any rights and
to consolidate or subdivide or re-organise the Shares, subject to the
provisions of the Act, to vary such rights as may be determined in
accordance with the Articles.

IV.ISSUE OF SHARES

The Company shall have power to issue preference shares carrying a
right of redemption out of profits or out of the proceeds of afresh issue
of shares and the Board of Directors may subject to the provisions of
Section 55 of the Act and Rule 9 of the Companies (Share Capital and
Debentures) Rules, 2014 and proviso to Section 80A(1) and Section
80A(2) of Companies Act, 1956 (until the time these provisions remain
in force) (including any statutory modification(s) or re-enactment
thereof) exercise such power in any manner as they may think fit.

The Company shall have power to issue sweat equity shares subject to
the provisions of Section 54 of the Act and other applicable laws at a
discount or for consideration other than cash for providing know-how
or making available rightsin the nature of intellectual property rights or
value additions by whatever name called.

Subject to the provisions of the Act and any Rules framed there under,
the Board of Directors may issue equity shares upon such terms and
conditions and with such rights and privileges annexed thereto,
including differential rights as to dividend, voting or otherwise as the
Board of Directors may deem fit.

In accordance with the provisions of the Act (including any statutory
modification(s) or re-enactment thereof) and other applicable laws, and
subject to such other approvals, permissions and sanctions, as may be
necessary and subject to such conditions and modifications as may be
considered necessary by the Board of Directors of the Company or any
committee thereof for the time being exercising the powers conferred on
the Board or as may be prescribed or imposed while granting such
approvals, permissions and sanctions, which may be agreed to or
accepted by the Board, the Board may, if and when thought fit, create,
offer, issue, alocate or allot in one or more tranches, to such persons
who are, in the sole discretion of the Board, in the permanent
employment of the Company, and to the Executive/Managing/Whole
time Directors of the Company, such number of ordinary shares of the
Company of the face value of any denomination, including ordinary
shares in the form of fully or partly convertible debentures, bonds,
warrants or other securities as may be permitted by the law, from time
to time not exceeding such percentage of the capital of the Company as
may be permitted by the law, asthe Board may deem fit, for subscription
for cash or alocated as an option to subscribe, on such termsand at such
price as may be fixed and determined by the Board prior to theissue and
offer thereof in accordance with the applicable guidelines, regulations
and provisionsof law and otherwise ranking pari passu with the ordinary
shares of the Company as then issued and in existence and on such other
terms and conditions and at such time or times as the Board may, in its
absol ute discretion deem fit

The Company may subject to the provisions of Section 63 of the Act
and other applicable law, capitalizeits profits or reservesfor the purpose
of issuing fully paid-up bonus shares.
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V. REDUCTION OF CAPITAL

The Company may, from time to time, by special resolution and subject
to the provisions of Sections 100 to 104 of the Companies Act, 1956
(including any statutory modification(s) or re-enactment thereof) and
further subject to the provisions of Section 66 of the Act, (upon such
provision of the Act coming into force) reduce its share capital, Capital
Redemption Reserve Account or Share Premium Account in any way
and in particular, without prejudice to the generality of the foregoing
power, by:

extinguishing or reducing the liability on any of its shares in respect of
share capital not paid-up; or

cancelling, either with or without extinguishing or reducing liability on
any of its shares, any paid-up capital which islost or unrepresented by
available assets; or

paying off, either with or without extinguishing or reducing liability, on
any paid-up share capital which is in excess of the wants of the
Company, and capital may be paid off upon the footing that it may be
called up again or otherwise and paid-up capital may be cancelled as
aforesaid without reducing the nominal amount of the shares by the like
amount to the intent that the unpaid and callable capital shall be
increased by the like amount.

Notwithstanding anything contained in these Articles, subject to all
applicable provisions of the Act, (including any statutory
modification(s) or re-enactment thereof and any Ordinance promulgated
in this regard for the time being in force and as may be
enacted/promulgated from time to time), including Sections 66 (upon
such provision of the Act coming into force), 68, 69 and 70 of the Act,
and subject to such other approvals, permissions and sanctions, and in
accordance with regulations made by authorities or bodies as may be
necessary and subject to such conditions and modifications as may be
prescribed or imposed while granting such approvals, permissions and
sanctions, which may be agreed to, the Board of Directors may, if and
when thought fit, buy back from the existing holders of shares and/or
other securities giving right to subscribe for shares of the Company,
and/or from the open market and/or from the lots smaller than market
lots of the securities (odd | ots) and/or by purchasing the securitiesissued
to the employees pursuant to a scheme of stock option, the shares or
such other securities or securities having such underlying voting rights
as may hereafter be notified by the Central Government or any other
regulatory authority, from time to time (herein for brevity’s sake
referred to as “the Securities”) of the Company, from out of its free
reserves or out of the securities premium account of the Company or out
of the proceeds of issuance of any shares or other securities or from such
other sources as may be permitted by law, on such terms and conditions
and in such manner as may be prescribed or permitted by law from time
totime.

VI.DEMATERIALISATION OF SHARES
For the purpose of this Article:

“Beneficial Owner” means a person or persons whose name is recorded
as such with a depository;

“SEBI” means the Securities and Exchange Board of Indig;

“Depository” means a company formed and registered under the Act or
the Companies Act, 1956 and which has been granted a certificate of
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registration to act as a depository under the Securities and Exchange
Board of India Act, 1992; and

“Security” means such security as may be specified by SEBI from time
totime.

Notwithstanding anything contained in these Articles, the Company
shall be entitled to dematerialise its securities and to offer securitiesin
adematerialised form pursuant to the Depositories Act, 1996.

Every person subscribing to securities offered by the Company shall
have the option to receive security certificates or to hold the securities
with a depository. Such a person who is the beneficial owner of the
securities can at any time opt out of a depository, if permitted by the
law, in respect of any security in the manner provided by the
Depositories Act, 1996 and the Company shall, in the manner and within
the time prescribed, issue to the beneficial owner the required certificate
of securities.

If aperson optsto hold his security with adepository, the Company shall
intimate to such depository the details of alotment of the security and
on receipt of the information, the depository shall enter in its record the
name of the allottee as the beneficial owner of the security.

Notwithstanding anything to the contrary contained in the Act or these
Articles, adepository shall be deemed to be the registered owner for the
purposes of effecting transfer of ownership of security on behalf of the
beneficial owner.

Save as otherwise provided in (i) above, the depository asthe registered
owner of the securities shall not have any voting rights or any other
rightsin respect of the securities held by it.

Every person holding securities of the Company and whose name is
entered as the beneficial owner in the records of the depository shall be
deemed to be a member of the Company. The beneficial owner of
securities shall be entitled to all the rights and benefits and be subject to
all the liabilities in respect of his securities which are held by a
depository.

Notwithstanding anything in the Act or these Articles to the contrary,
where securities are held in a depository, the records of the beneficial
ownership may be served by such depository on the Company by means
of electronic mode or by delivery of floppies or discs.

Nothing contained in Section 56 of the Act, except sub sections 3, 4, 5
of that Section or these Articles shall apply to a transfer of securities
effected by a transferor and transferee both of whom are entered as
beneficial ownersin the records of a depository

Notwithstanding anything in the Act or these Articles, where securities
are dealt with by a depository, the Company shall intimate the details
thereof to the depository immediately on allotment of such securities.

Nothing contained in the Act or these Articles regarding the necessity
of having distinctive numbersfor securitiesissued by the Company shall
apply to securities held with a depository.

The Register and Index of beneficial owners maintained by a depository
under the Depositories Act, 1996, shall be deemed to be the Register
and Index of Members and Security holders for the purposes of these
Articles. “Register & Index of Members & Security Holders”
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VIl. SHARESAND SHAREHOLDERS

Where at any time, the Company proposes to increase its subscribed
capital by the issue of further Shares, such Shares shall be offered:

(b) to persons who, at the date of the offer, are holders of equity Shares
of the Company in proportion, as nearly as circumstances admit, to
the pai d-up share capital on those Shares by sending aletter of offer
subject to the following conditions, namely:

() the offer shall be made by notice specifying the number of
Shares offered and limiting atime not being less than fifteen
days and not exceeding thirty days from the date of the offer
within which the offer, if not accepted, shall be deemed to
have been declined

(i) the offer aforesaid shall be deemed to include a right
exercisable by the person concerned to renounce the Shares
offered to him or any of them in favour of any other person;
and the notice referred to in clause (i) above shall contain a
statement of thisright;

(iii) after the expiry of the time specified in the notice af oresaid,
or on receipt of earlier intimation from the person to whom
such notice is given that he declines to accept the Shares
offered, the Board of Directors may dispose of them in such
manner which is not disadvantageous to the shareholders
and the Company;

(c) toemployees under a scheme of employees’ stock option, subject to
special resol ution passed by Company and subject to such conditions
as may be prescribed by the rules framed under the Act; or

(d) toany persons, if it isauthorised by a special resolution, whether or
not those persons include the persons referred to in clause (@) or
clause (b) of this Article, either for cash or for a consideration other
than cash, if the price of such Sharesis determined by the valuation
report of a registered valuer subject to such conditions as may be
prescribed by the rules framed under the Act.

The notice referred to in sub-clause (i) of clause (a) of Article 7.aabove
shall be dispatched through registered post or speed post or through
electronic mode to all the existing shareholders of the Company at least
three days before the opening of theissue.

Nothing in Articles 7.a, 7.b and 7.c shall apply to the increase of the
subscribed capital of the Company caused by the exercise of an option
as a term attached to the debentures issued or loan raised by the
Company to convert such debentures or loans into shares in the
Company:

Provided that the terms of issue of such debentures or loan containing
such an option have been approved before the issue of such debentures
or theraising of loan by a special resolution passed by the Company in
General Meeting.

Subject to the provisions of Section 62 of the Act and sub-sections (4)
to (7) of section 81 of the Companies Act, 1956 (until such times that
these provisions are in force) or any other applicable rules and/or
regulations and these Articles, the shares in the capital of the Company
for the time being (including any shares forming part of any increased
capital of the Company) shall be under the control of the Directors who
may issue, alot or otherwise dispose of the same or any one of them to
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such persons in such proportion and on such terms and conditions and
either a a premium or at par or (subject to compliance with the
provisions of Section 53 of the Act) at a discount and at such time as
they may, from time to time, think fit and proper and with the sanction
of the Company in General Meeting to give to any person or personsthe
option or right to call for any shares either at par or premium during such
time and for such consideration as the Directors think fit, and may allot
and issue Shares in the capital of the Company on payment in full or
part of any property sold and transferred for any servicesrendered to the
Company in the conduct of its business and any Shares which may be
so allotted may be issued as fully paid-up Shares and if so issued, shall
be deemed to be fully paid-up Shares. Provided that the option or right
to call of Shares shall not be given to any person or persons except with
the sanction of the Company in General Meeting.

Save as herein or by law otherwise expressly provided, the Company
shall be entitled to treat the registered holder of any share asthe absolute
owner thereof, and accordingly shall not, except as ordered by a Court
of competent jurisdiction, or as by statute required, be bound to
recognise any benami trusts whatsoever or equitable, contingent, future,
partial or other claim to or interest in such share, on the part of any other
person whether or not it shall have express or implied notice thereof.
The provisions of the Act shall apply and save as af oresaid, no notice of
any trust expressed, implied or constructive, shall be entered in the
Register; the Directors shall, however, be at liberty, at their sole
discretion to register any share in the joint names of any two or more
persons, and the survivor or survivors of them

The Company shall have a first and paramount lien upon al the
Shares/debentures (other than fully paid-up Shares/debentures)
registered in the name of each member (whether solely or jointly with
others) and upon the proceeds of sale thereof for al moneys (whether
presently payable or not) called or payable at a fixed time in respect of
such Shares/debentures and no equitable interest in any Share shall be
created except upon the footing and condition that this Article will have
full effect and such lien shall extend to all dividends and bonuses from
time to time declared in respect of such Shares/debentures. Unless
otherwise agreed the registration of atransfer of Shares/debentures shall
operate as a waiver of the Company's lien if any, on such
Shares/debentures. The Directors may at any time declare any
Shares/debentures wholly or in part to be exempt from the provisions of
this Article.

VIIIl. JOINT HOLDERS

Where two or more persons are registered as the holders of any shares
they shall be deemed (so far as the Company is concerned) to hold the
same as joint-holders with benefits of survivorship subject to the
following and other provisions contained in these Articles:

The Company shall be entitled to decline to register more than two
persons as the joint-holders of any shares.

The joint-holders of any shares shall be liable, severadly as well as
jointly, for and in respect of all calls or installments and other payments
which ought to be made in respect of such shares

On the death of any one or more of such joint-holders the survivor or
survivors shall be the only person or persons recognised by the
Company as having any title to the share but the Directors may require
such evidence of death as they may deem fit and nothing herein
contained shall be taken to rel ease the estate of a deceased joint-holder
from any liability on shares held by him jointly with any other person.
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Any one of such joint - holders may give effectua receipts for any
dividends or other moneys payable in respect of such shares.

Only the person whose name stands first in the Register of Members as
one of the joint-holders of any shares shall be entitled to delivery of the
certificate relating to such share or to receive notices from the Company
and any notice given to such person shall be deemed notice to al the
joint-holders.

Any one of two or more joint-holders may vote at any meeting either
personally or by any agent duly authorised under a power of attorney or
by proxy in respect of such shares as if he were solely entitled thereto
and if more than one of such joint-holders be present at any meeting
personally or by proxy or by attorney then one of such persons so
present whose name stands first or higher (as the case may be) on the
Register in respect of such share shall alone be entitled to votein respect
thereof. Provided, always, that a person present at any meeting
personally shall be entitled to vote in preference to a person, present by
an agent, duly authorised under power of attorney or by proxy although
the name of such person present by an agent or proxy stands first in the
Register in respect of such shares. Severa executors of a deceased
member in whose (deceased member) sole name any share stands shall
for the purpose of this sub-clause be deemed joint-holders.

Every member shall be entitled, without payment to one or more
certificates in marketable lots, for all the Shares of each class or
denomination registered in his name, or if the Directors so approve
(upon paying such fee as the Directors may so determine) to several
certificates, each for one or more of such Shares and the Company shall
complete and have ready for delivery such certificates within two
months from the date of allotment, unless the conditions of issue thereof
otherwise provide, or within one month of the receipt of application of
registration of transfer, transmission, sub-division, consolidation or
renewal of any of its Shares as the case may be. Every certificate of
Shares shall be under the seal of the Company and shall specify the
number and di stinctive numbers of Sharesin respect of whichitisissued
and amount paid-up thereon and shall be in such form as the Directors
may prescribe and approve, provided that in respect of a Share or Shares
held jointly by severa persons, the Company shall not be bound to issue
more than one certificate and delivery of a certificate of Shares to one
or severd joint holders shall be a sufficient delivery to al such holder.

If any certificate be worn out, defaced, mutilated or torn or if there be
no further space on the back thereof for endorsement of transfer, then
upon production and surrender thereof to the Company, anew certificate
may beissuedinlieuthereof, and if any certificate lost or destroyed then
upon proof thereof to the satisfaction of the Company and on execution
of such indemnity, affidavit as the Company may deem adequate, being
given, anew certificate in lieu thereof shall be given to the party entitled
to such lost or destroyed certificate. Every certificate under the Article
shall be issued without payment of feesif the Directors so decide, or on
payment of such fees (not exceeding ¥ 50/- for each certificate) as the
Directors shall prescribe. Provided that no fee shall be charged for issue
of new certificates in replacement of those which are old, defaced or
worn out or where there is no further space on the back thereof for
endorsement of transfer

Provided that notwithstanding what is stated above the Directors shall
comply with such rules or regulation or requirements of any Stock
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Exchange or the rules made under the Act or rules made under Securities
Contracts (Regulation) Act, 1956 or any other Act, or rules applicable
thereof in this behalf.

The provision of this Article shall mutatis mutandis apply to debentures
of the Company.

IX. UNDERWRITING AND BROKERAGE

The Company may, subject to the provisions of Sub-section (6) of
Section 40 of the Act and Rule 13 of the Companies (Prospectus and
Allotment of Securities) Rules, 2014 and other applicable provisions (if
any) of the Act, a any time pay a commission to any person in
consideration of his subscribing or his procuring, subscriptions, whether
absolutely or conditionally, for any shares in or debentures of the
Company and commission in case of shares and debentures shall be paid
in accordance with the applicable law and regulations. The commission
may be paid out of the proceeds of theissue or the profit of the company
or both. The Company may also on any issue of shares or debentures
pay such brokerage as may be lawful.

X.NOMINATION OF SHARES

Every shareholder or debenture holder of the Company, may at any time
nominate, in the prescribed manner, a person to whom his sharesin, or
debentures of, the Company shall vest in the event of his death

Where the shares in, or debentures of, the Company are held by more
than one person jointly, the joint holders may together nominate, in the
prescribed manner, a person to whom all the rights in the shares or
debentures of the Company as the case may be, shall vest in the event
of death of all thejoint holders.

Notwithstanding anything to the contrary contained in any other law or
these Articles for the time being in force or in any disposition, whether
testamentary or otherwise, in respect of such sharesin or debentures of
the Company, where a nomination made in the prescribed manner
purports to confer on any person the right to vest the sharesin or the
debentures of the Company, the nominee shall, on death of the
shareholder or debenture holder, or, as the case may be on the death of
the joint holders, become entitled to al the rights in such shares or
debentures or asthe case may be, al thejoint holders, in relation to such
shares or debentures, to the exclusion of al other persons, unless the
nomination is varied or cancelled in the prescribed manner.

Where the nominee is a minor, it shall be lawful for the holder of the
shares or debentures, to make the nomination to appoint, in the
prescribed manner, any person to become entitled to shares in or
debentures of the Company, in the event of his death, during the
minority of such nominee.

XI.CALLS

The Board of Directors may, from time to time, subject to the terms on
which any shares may have been issued, make such calls as they think
fit upon the membersin respect of all moneys unpaid on the shares held
by them respectively and not by the conditions of allotment thereof
made payable at fixed times, and each member shall pay the amount of
every call so made on him to the persons and at the times and places
appointed by the Board of Directors. A call may be made payable by
installments. A call or any installment of a call may be revoked or
postponed by the Board of Directors.
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Not less than fourteen days or such period as may be provided by the
Act, applicable rules and regulations, notice in writing of any call shall
be given by the Company specifying the time and place of payment, and
the person or persons to whom such call shall be paid.

A cal shall be deemed to have been made at the time when the
resolution authorizing such call was passed at meeting of the Board of
Directors and may be made payable by the Members on such date, or at
the discretion of the Directors on such subsequent date, as shall be fixed
by the Board of Directors.

The Board of Directors may, from time to time at its discretion, extend
the time fixed for the payment of any call and may extend such time to
al or any of the Members of the Board of Directors may deem fairly
entitled to such extension, but no Member shall be entitled to such
extension as of right except as a matter of grace and favour.

If by the terms of issue of any Share or otherwise any amount is made
payable at any fixed time or by installments at fixed time (whether on
account of the amount of the share or by way of premium) every such
amount or installment shall be payable asif it were acall duly made by
the Board of Directors and of which due notice has been given and all
the provisions herein contained in respect of calls shall apply to such
amount or installment accordingly.

In case of non-payment of such sum, all the relevant provisions of these
regulations as to payment of interest and expenses, forfeiture or
otherwise shall apply asif such sum had become payable by virtue of a
call duly made and notified.

If the sum payable in respect of any call or installment be not paid for
the time being or alottee of the Share in respect of which the call shall
have been made or the installment shall be due, shall pay interest on the
same at such rate as the Board of Directors shall fix from the day
appointed for the payment thereof until the time of actual payment, but
the Board of Directors may waive payment of such interest wholly or in
part.

On the trial or hearing of any action or suit brought by the Company
against any Member or his legal representatives for the recovery of any
moneys claimed to be due to the Company in respect of his shares, it
shall be sufficient to prove that the name of the Member in respect of
whose shares the money is sought to be recovered is entered on the
Register of Members as the holder or as one of the holders at or
subsequent to the date at which the money sought to be recovered is
alleged to have become due on the shares, that the resolution making the
call isduly recorded in the minute book, and that notice of such call was
duly given to the Member or hislegal representatives sued in pursuance
of these Articles and it shall not be necessary to prove the appointment
of the directors who made such call, nor that a quorum of directors was
present at the Board at which any call was made nor that the meeting at
such any call was made was duly convened or constituted nor any other
matter whatsoever, but the proof of the matters aforesaid shall be
conclusive evidence of the debt.

The Board of Directors may, subject to the provisions of Section 50 of
the Act, if it thinksfit, agree to and receive from any Member willing to
advancethe same, all or any part of the amount due upon the Shares held
by him beyond the sums actually called for and upon the money so paid
up in advance or so much thereof, from time to time and at any time
thereafter as exceeds the amount of the calls then made upon and duein
respect of its Shares on account of such advances are made, the
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Company may pay interest, at such rate not exceeding unless the
Company in a General Meeting otherwise directs, six percent to the
Member paying the sum in advance and the Board of Directors agree
upon. The Board of Directors may agreeto repay at any time any amount
so advanced or may at any time repay the same upon giving to such
Members by giving suitable written notice as may be decided by the
Board of Directors of the Company. Money so paid in advance of the
amount of calls shall not confer a right to participate in profit or
dividend.

No Member paying any sum in advance shall be entitled to voting rights
in respect of the moneys so paid by him until the same would but for
such payment become presently payable.

The provisions of this Article shall mutatis mutandis apply to calls on
debentures of the Company.

Where any calls are made on shares they shall be on uniform basis for
al shares of the same class in accordance with Section 49 of the Act.

If by the conditions of alotment of any share, the whole or part of the
amount or issue price thereof shall be payable by installments, every
such installment shall, when due, be paid to the Company by the person
who for the time being shall be the registered holder of the share.

The joint-holders of a share shall be severally as well as jointly liable
for the payment of all installments and calls duein respect of such share.

XI1. TRANSFER AND TRANSMISSION OF SHARES

The instrument of transfer shall be in writing and al provisions of
Section 56 of the Act and statutory modification thereof for the time
being shall be duly complied within respect of all transfer of sharesand
registration thereof.

No fee shall be charged for registration of transfer, transmission,
probate, succession certificate and Letters of administration, Certificate
of Death or Marriage, Power of Attorney or similar other document.

Subject to the provisions of Section 59 of the Act, these Articles and
other applicable provisions of the Act or any other law for the time being
inforce, the Board may refuse whether in pursuance of any power of the
Company under these Articles or otherwise to register the transfer of, or
thetransmission by operation of law of theright to, any sharesor interest
of a Member in or debentures of the Company. The Company shall
within one month from the date on which the instrument of transfer, or
the intimation of such transmission, as the case may be, was delivered
to the Company, send natice of the refusal to the transferee and the
transferor or to the person giving intimation of such transmission, asthe
case may be, giving reasons for such refusal.

Provided that the registration of a transfer shall not be refused on the
ground of the transferor being either aone or jointly with any other
person or persons indebted to the Company on any account whatsoever,
except where the Company has a lien on Shares.

Any share of a deceased member may be transferred by his or her
executors, administrators (after furnishing to the Board of Directors
such documentary evidence as the Board of Directors may in their
absolute discretion require including an appropriate indemnity) to the
widow or widower or any such relative as aforesaid of such deceased
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member but only where such widow, widower or relative is a legatee
under awill of the deceased or an heir(s), where the deceased has died
intestate.

No share shall in any circumstances be transferred to a minor, insolvent
or a person of unsound mind.

Save as provided in Article 15.b of these Articles and subject to the
provisions of Section 59 of the Act, the shares or debentures of the
Company and any interest therein shall be freely transferable.

In the case of death of any one or more of the persons named in the
Register of Members as the joint holders of any shares, the survivor or
survivors shall be the only persons recognised by the Company as
having any titleto or interest in such share, but nothing herein contained,
shall be taken to release the estate of a deceased joint holder from any
liability on shares held by him jointly with any other persons.

The executors or administrators or holders of Succession Certificate or
the legal representatives of a deceased member (not being one or two or
more joint holders) shall be the only persons recognised by the
Company as having any title to the sharesregistered in the name of such
member and the Company shall not be bound to recognise such
executors or administrators or holders of a succession certificate or the
legal representatives unless such executors or administrators or the legal
representatives shall have first obtained probate or letters of
administration or succession certificate as the case may be, from aduly
constituted Court in India PROVIDED THAT in any case where the
Board in its absol ute discretion thinks fit, the Board may dispense with
production of probate or letters of administration or succession
certificate and under Articlel7 register the name of any person who
claims to be absolutely entitled to the shares standing in the name of a
deceased member, as a member.

Subject to the provisions of Articles 15.d and 16 any person becoming
entitled to shares in consequence of the death, lunacy, bankruptcy,
insolvency or liquidation of any Member, by any lawful means other
than by a transfer in accordance with these Articles may, with the
consent of the Board, (whichit shall not be under any obligation to give),
upon producing such evidence that he sustains the character in respect
of which he proposes to act under this Article or such title, as the Board
thinks sufficient, either be registered itself / himself as the holder of the
shares or elect to have some person nominated by it/him and approved
by the Board, registered as such holder, provided, nevertheless, that if
such person shall elect to have its’his nominee registered, it/he shall
testify the election by execution in favour of itghis nominee an
instrument of transfer in accordance with the provisions herein
contained, and, until it/he does so, it/he shall not be freed from any
liability in respect of the shares. If the Board refuses to register the
transmission or transfer by the person becoming entitled to shares as
aforesaid the Company shall comply with the provisions of Section 59
of the Act.
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XI11. MODIFICATION OF RIGHTS

Whenever the capital (by reason of the issue of Preference Shares or
otherwise) is divided into different classes of shares, al or any of the
rights and privileges attached to each class may, subject to the provision
of Section 106 of the Companies Act, 1956 (including any statutory
modification(s) or re-enactment thereof), be modified, commuted,
affected, abrogated or otherwise varied subject to (@) the consent in
writing by the holders of at least three-fourths in nominal value of the
issued shares of the class concerned or (b) the sanction of a specia
resolution passed at a separate General Meeting of the holders of the
issued shares of that classand all the provisions hereinafter contained as
to General Meetings, shall mutatis mutandis apply to every such
meeting, except that the quorum thereof shall, subject to the provisions
of the Act and any applicable provisions of the Companies Act, 1956,
be the members holding or representing by proxy one-fifth of the
nominal amount of the issued shares of the class. This Articleis not by
implication to curtail the power of modification which the Company
would haveif this Article were omitted.

XI1V.BORROWING POWERS

Subject to the provisions of these Articles and the Act and the
Companies (Acceptance of Deposits) Rules, 2014 or any statutory
modifications thereof for the time being in force, the Board may from
time to time at its discretion, by a resolution passed at a meeting of the
Board and with the consent of the Company by passing aresolution in
the General Meeting accept deposits from Members either in advance of
calls or otherwise subject, however, that such deposits together with the
amount of other deposits outstanding of the Company as on the date of
acceptance or renewa of such deposits shall not exceed 25% of the
aggregate of the paid-up share capital and free reserves of the Company.

Subject to the provisions of Section 180 and other applicable provisions
of the Act and any Rules framed there under, the Board of Directors of
the Company may from time to time at its discretion, borrow money, by
aresolution passed at a meeting of the Board. In the event, the money
to be borrowed, together with the money aready borrowed by the
Company, exceeds the aggregate of its paid-up share capital and free
reserves, apart from temporary loans obtained from the Company’s
bankers in the ordinary course of business, the Board shall exercise the
powers to borrow such amount only with the consent of the Company
by a specia resolution in a General Meeting.

The Board may, subject to the provisions of the Act and other applicable
law, raise or secure the repayment of such sum or sums including
interest and other charges, if applicable, in such manner and upon such
terms and conditions in all respects as they think fit and in particular by
the issue of bonds, redeemable debentures or debenture stock, or any
mortgage, charge or other security on the undertaking or the whole or
any part of the property of the Company (both present and future),
including its uncalled capital for the time being. Debentures with the
right to conversion into Shares or linked to allotment of Shares shall be
issued in accordance with the provisions of the Act and only with the
consent of the Company in General Meeting by way of a specid
resol ution.

The Board shall cause a proper Register to be kept in accordance with
the Act of all mortgages, debentures and charges specifically affecting
the property of the Company and shall cause the requirements of the Act
in that behalf to be duly complied with.
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Subject to the provisions of the Act, any such debenture, debenture stock
and other securities may be made assignable free from any equities
between the Company and the person to whom the same may be issued.

Subject to the provisions of the Act and other applicable provisions of
the Companies Act, 1956 which continue to be in force (and until the
time they so remain in force), any Debenture, debenture stock, bonds or
other securities may be issued at discount, premium or otherwise and
may be issued on condition that they shall be convertible into shares of
any denomination, and with any special privileges as to redemption,
surrender, drawings, alotment of shares, attending (but not voting) at
General Meetings of the Company, appointment of Directors and
otherwise PROVIDED HOWEVER that no Debentures with right to
conversion into or alotment of shares shall be issued except with the
sanction of the Company in General Meeting.

XV. GENERAL MEETINGS

The Board may, whenever it thinks fit, call an Extraordinary General
Meeting, by giving not less than twenty-one days’ notice in writing.

No General Meeting shall be competent to enter, discuss or transact any
business which has not been mentioned in the notice or notices upon
which it was convened.

XVI. PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General Meeting unless a
requisite quorum under the provisions of Section 103 of the Act be
present at the commencement of the meeting.

The Chairman of the Board of Directors shall be entitled to take the
Chair at every General Mesting. If there be no Chairman, or if at any
meeting he shall not be present within fifteen minutes after the time
appointed for holding such meeting, or is not willing to act as the
Chairman, the Members present at such meeting shall choose a
Chairman of the meeting.

In the case of an equality of votes, whether on a show of hands or on a
poll, the Chairman of the meeting at which the show of handstakes place
or at which the poll is demanded shall not be entitled to a second or
casting vote

XVIl. BOARD OF DIRECTORS
The management of the Company shall vest in the Board of Directors.

The Company shall have a Board of Directors comprising of not more
than fifteen Directors and not |less than three Directors.

In the event of the Company borrowing any money from any financial
corporation or ingtitution or Government or any Government body,
bank, person or persons or from any other source, while any money
remains due to them or any of them, the lender concerned may have and
may exercise the right and power to appoint, from time to time, any
person or persons to be Director or Directors of the Company and the
Directors so appointed, shall not be liable to retire by rotation, subject,
however, to the limits prescribed by the Act. Any person so appointed
may at any time be removed from office by the appointing authority who
may from time of the death or resignation of such person, appoint any
other in his place. Any such appointment or removal shall be in writing,
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signed by the appointer and served on the Company. Such Director need
not hold any qualification Shares.

Directors shall be entitled to receive the sitting fees as prescribed under
the Act.

The Directors shall aso be paid traveling and other expenses for
attending and returning from meetings of the Board (and its committees)
(including hotel expenses) and any other expenses properly incurred by
them in connection with the business of the Company. Subject to the
provisions of the Act and other applicable law, in addition to or in
substitution of the sitting fees, Directors may also be paid commission
not exceeding the maximum permissible limit.

Subject to the superintendence, control and direction of the Board and
the Managing Director, the Technica Director shal have the
responsibility and authority primarily in following matters.

(a) Engineering Planning

(b) Safety

(c) Operations Support

(d) Pipelines (Stedl and Polyethylene)

(e) Training

(f) Standards and specifications

(9) Research and Devel opment

Thefirst Directors of the Company shall be:
(€N} Mr. C.N.H. Barker

2 Mr. S.E.A. Bendey

(©)] Mr. J.B. Stokes

4 Mr. P.S. Deodhar

5) Mr. B.S. Negi

(6) Mr. C.R. Prasad

Subject to the provisions of Sub section (2) of Section 161 of the Act,
in the event that any Director (hereinafter referred to as the “Original
Director”) is away for a continuous period of not less than three (3)
months from India, the Board of Directors may appoint an Alternate
Director for him.

Subject to the provisions of Sub section (1) of Section 161 of the Act,
the Board shall have the power at any time and from time to time to
appoint a person as an additional director, provided the number of the
directors and additional directors together shall not at any time exceed
the maximum strength fixed for the Board by these Articles.

A Director shall not be required to hold any qualification Shares.

XVIII. PROCEEDINGS OF THE BOARD

The Directors may meet as a Board for the dispatch of business from
time to time, and at least four (4) such meetings shall be held in every
year with a gap of not more than 120 days between two consecutive
meetings of the Board. The Directors may adjourn and otherwise
regulate their meetings as they think fit. Meetings of the Board may be
held in or outside India

At least seven (07) days notice of every meeting of the Board shall be
giveninwriting to every Director present for thetime being in Indiaand
at his usual address in India, and to every other Director, provided,
however, that in the case of Directors residing outside India notice of
every meeting of the Board shall also be given to such Directors at their
addresses outside India and to their aternates, if any, in India at their
usual addresses in India. So far as practica such notice shall be
accompanied by the agenda setting out the business proposed to be
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transacted at the meeting of the Board, provided, however, that subject
to the provisions of the Act and with the consent of al the Directors
(including the alternate Directors, if any) present in India a meeting of
the Board may be convened by a shorter notice in the case of an
emergency or if special circumstances so warrant. Notice of Board
Meetingsto Directorsresident outside Indiashall be given in writing by
fax, email or other electronic means.

The quorum for the Board of Directors shall be one-third (1/3) of the
total strength of the Board for the time being or two (2) Directors
whichever is more. All decisions of the Board shall be taken, to the
extent possible on the unanimous basis. In the event such unanimity is
not available on a particular issue after due deliberation and effort, the
matter shall be decided by simple mgjority.

A Director may, and the Secretary on the requisition of a Director shall,
summon a meeting of the Board.

Meetings of the Board shall be conducted in the English language and
the Minutes of the Board of Directors meetings shall be recorded in
writing in English.

The Chairman of the Board of Directors meeting shall not be entitled to
asecond or casting vote.

The Board may subject to the provisions of the Act, and these Articles,
delegate any of its powers to committees or sub-committees consisting
of such Member or Members of their body asthey think fit provided that
every such committee or sub-committee shall, in the exercise of the
powers so delegated confirm to any regulations that may, from time to
time, be imposed by the Board. All acts done by any such committee or
sub-committee in conformity with such regulations and in fulfilment of
the purposes of their appointment, but not otherwise, shall have like
force and effect asif done by the Board.

The meetings and proceedings of any such committee shall be governed
by the provisions herein contained for regulating the meetings and
proceedings of the Board as far as the same are applicable thereto and
are not superseded by any regulations made by the Board in accordance
with these Articles.

Save as otherwise expressly provided in the Act, and subject to Section
175 of the Act, no resolution by circulation shall be deemed to have been
duly passed by the Board or by a Committee thereof unless the
resolution has been circulated in draft, together with the necessary
papers, if any, to al the members of the Board including the Alternate
Directors, or to al the members of the Committee, then in India (not
being less in number than the quorum fixed for a meeting of the Board
or Committee, asthe case may be) and to al other Directors or members
of the Committee, at their usual address in India and has been approved
by the affirmative vote of amajority of the Directors. In the event of the
signature of any one or more of the directorsto any such resolution shall
be deemed to be passed on the date of signature of the Director signing
last.

The Board may, subject to the provisions of Section 110 of the Act, in
case of resolutions relating to such business as declared by the Central
Government by notification, or any other regulatory authority including
the SEBI, to be conducted by postal ballot, shall, get any resolution
passed by means of a postal ballot.

No Director shall, as a Director, take part in the discussion of, or vote
on any contract or arrangement entered into by or on behalf of the
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Company, if heisin any way, whether directly or indirectly, connected
with or interested in such contract or arrangement

XIX. POWERS OF THE BOARD

Subject to Section 179 of the Act, the Board shall have the right to
delegate any of their powersto such Directors, managers, agents or other
persons as they may deem fit and may at their own discretion revoke
such powers.

The Board shall have powers for the engagement and dismissal of
managers, engineers, clerks and assistants and shall have power of
general direction, management and superintendence of the business of
the Company with full powers to do al such acts, matters and things
deemed necessary, proper or expedient for carrying on the business of
the Company, and to make and sign all such contracts and to draw and
accept on behalf of the Company al such hills of exchange hundies,
cheques, drafts and other Government papers and instruments that shall
be necessary, proper or expedient for the authority and direction of the
Company except only such of them as by the Act or by these presents
are expressly directed to be exercised by Members in the Genera
Meeting.

XX. DIVIDENDS

Where capital is paid up in advance of calls, such capital may carry
interest but shall not in respect thereof confer aright to dividend or to
participate in profits.

Subject to the rights of members entitled to shares (if any) with
preferential or special rights attached thereto in accordance with the
provisions of the Act the profits of the Company which it shall from
time to time be determined to divide in respect of any year or other
period shall be applied in the payment of a dividend on the Shares of
the Company but so that a partly paid-up share shall only entitle the
holders with respect thereto to such a proportion of the distribution upon
afully paid-up share as the amount paid thereon bears to the nominal
amount of such share and so that where capital is paid up in advance of
callsupon thefooting that the same shall carry interest, such capital shall
not, whilst carrying interest confer aright to participate in profits.

A transfer of Shares shall not pass the right to any dividend declared
thereon before the registration of the transfer.

Where the Company has declared a dividend but which has not been
paid or claimed within 30 days from the date of declaration, the
Company shall transfer the total amount of dividend which remains
unpaid or unclaimed within seven days of the expiry of the said period
of 30 days, to a specia account to be opened by the Company in that
behalf in any scheduled bank, to be called “Unpaid Dividend Account”.

The Company shall transfer any money transferred to the unpaid
dividend account of the Company that remains unpaid or unclaimed for
aperiod of seven yearsfrom the date of such transfer, to the Fund known
as Investor Education and Protection Fund established under Section
124 of the Act.

The Board shall forfeit no unclaimed or unpaid dividend.
XXI. ACCOUNTS

The Company will maintain separate satisfactory financial accountsand
records in accordance with generally accepted accounting principles,
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standards and practices asrequired by Indian law and in accordance with
section 128 of the Act

An audit of the books of accounts, records and affairs of the Company
at the Company’s expense shall be made each year immediately
following the close of thefiscal year and within requirements of the Act
by an international firm of chartered accountants recommended by the
Board and appointed by the Company. A signed English copy of the
report of the annual audit shall be submitted to each member of the
Board of Directors.

XXI1. SECRECY

Every manager, auditor, trustee, member of a committee, officer,
servant, agent, accountant or other person employed in the business of
the Company shall, if so required by the Board of Directors, before
entering upon the duties, sign a declaration pledging himself to observe
strict secrecy respecting all bonafide transactions of the Company with
its customers and the state of accounts with individuals and in matter
relating thereto and shall by such declaration pledge himself not to
reveal any of the matters which may come to his knowledge in the
discharge of his duties except when required to do so by the Directors
or by any General Meeting or by the law of the country and except so
far as may be necessary in order to comply with any of the provisionsin
these presents and the provisions of the Act.

XXII. SEAL

The Board shall provide for the safe custody of the Seal which shall only
be used by the authority of the Board or of a Committee of the Board
authorised by the Board in that behalf, and every instrument to which
the seal shall be affixed shall be in the presence of and shall be signed
by aDirector and countersigned by the Secretary or by asecond Director
or by some other person appointed by the Board for the purpose,
provided the certificates of Shares or Debentures (if any) of the
Company shall be sealed and signed in the manner provided for by the
Companies (Share Capital and Debenture) Rules, 2014 or any statutory
amendment thereof for the time being in force. Subject to provisions of
the Act, the Company may have a facsimile copy of the common seal
for use asits official seal outside India

XXIV. INDEMNITY

Subject to the provisions of the Act, every Director, Managing Director,
Manager or Officer of the Company shall be indemnified out of the
assets of the Company against all liabilities incurred by him as such
director, manager, managing director, officer of which judgement is
givenin hisfavour or in which heisacquitted or in connection with any
application under Section 463 of the Act in which relief is granted to
him by the Court. Nothing herein contained shall apply to the constituted
attorney of the Company unless such attorney is or is deemed to be an
Officer of the Company.

Subject to the provisions of the Act, no Director or other officer of the
Company shall be liable for the acts, receipts, neglects, or defaults of
any other directors or officers or for joining in any receipt or other act
for conformity or for any loss or expenses incurred by the Company
through the insufficiency or deficiency in title to any property acquired
by order of the Directors for or on behalf of the Company or for the
insufficiency or deficiency of any security in or upto which any of the
moneys of the Company shall be invested, or for any loss or damages
arising from the insolvency or tortuous act of any person, firm or
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company to or with whom any moneys, securities or effects of the
Company shall be entrusted or deposited or for any loss occasioned by
any error or judgment, omission, default or oversight on his part or for
any other loss, damage or misfortune whatever which shall happen in
relation to the execution of the duties of his office or in relation thereto
unless the same shall happen through his own dishonesty.

PART - B+

In the interpretation of these Articles, the following expressions shall
have the following meaning, unless repugnant to the subject of the
context:

“Auditors” shall mean the entity appointed as statutory auditors of
the Company in accordance with provisions of the Act.

“Gas Purchase Agreement” shall mean the agreement for initial
supply of natural gas by GAIL to the Company to be entered into
between GAIL and the Company.

“Secondment Agreement” shall mean the Secondment Agreement
to be entered into between the Company and each of GAIL and
BGAPH.

“Technology Transfer Agreement” shall mean the Technology
Transfer Agreement to be entered into between BGAPH and the
Company for the transfer of technol ogy.

“Wholly Owned Subsidiary” shall mean any corporation or other
entity having one hundred per cent (100%) of itsissued and paid up
capital stock, equity capital or quotas owned by the entity concerned
either directly or through another corporation or entity having one
hundred percent (100%) of its issued and paid up capital, stock,
equity capital or quotas owned by the entity concerned.

Neither BGAPH nor GAIL shall without the express written approval
of the other be entitled to sell, transfer or otherwise assign any of its
Shares for a period of five (5) years from the date upon which al of the
following conditions have been satisfied:

Incorporation of the Company

Execution of the following documents:

i. Secondment Agreement

ii. Gas Purchase Agreement

iii. iii. Asset Transfer Agreement

iv. iv. Technology Transfer Agreement

Obtaining of the primary Approvals required to enable the Company to
undertake the distribution of natural gasin the city of Bombay.

Neither BGAPH not GAIL shall without the express written consent of
the other be entitled at any time to create any charge, lien or other
encumbrance over any of its Shares.

Following the expiry of the period of five years mentioned above
BGAPH or GAIL, as the case may be, shall be entitled to transfer its
Shares in accordance with Article 69.ato 69.d.

Subject to Article 68 above, if either BGAPH or GAIL, asthe case may
be, (the “Selling Party”) wishes to transfer its Shares it shall give to the
other (the “Continuing Party”) notice in writing (“Transfer Notice™) of
its wish to transfer.
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Following the receipt of a Transfer Notice, the Continuing Party shall

(i) purchase such Shares; or

(i) nominate a third party to whom such Shares shall be sold.
Provided that in the event the Continuing Party declinesto
purchase such Shares or to nominate a third party to whom such
Shares shall be sold the Selling Party shall be free to sell to athird
party purchaser of its choice.

The Purchase price payable under paragraph (b)(i) and (ii) above shall
be the fair market value, as determined by three independent experts,
one each to be nominated by BGAPH and GAIL and the third to be
nominated by the first two.

The right of pre-emption in paragraph (b)(i) and (ii) above shall be
exercised within ninety (90) days of the determination of fair market
value.

Notwithstanding the restriction on transfer of Shares as contained above,
each of BGAPH and GAIL shall have aright, after due intimation to the
other, to transfer its Sharesto any of its Wholly Owned Subsidiarieswho
shall be bound by the same terms and conditions as the transferor.

The provisions of Article 14 of these Articles shall not apply where a
transfer is made pursuant to Articles 69, 69.ato 69.d or Article 70.

A General Meeting of the Company may be called by giving not less
than twenty-one days notice in writing, provided that, in the case of
BGAPH or its Wholly Owned Subsidiary(ies), if any, holding Sharesin
the Company in addition to the Notice of the General Meeting, cable or
telex or facsimile intimation of the date of the General Meeting shall be
sent at their address outside India for the time being registered with the
Company, at least twenty-one days before the date of the said General
Meeting of the Company.

Notwithstanding the quorum requirement specified in Article 27, no
quorum of a General Meeting shall exist and no business shall be
transacted at any General Meeting unless duly authorised
representative(s) of each Member holding not less than 32.5% of the
Shares is present at the meeting.

The Alternate Director appointed by BGAPH or GAIL under provisions
of Article 40 of these Articles shall be considered for settling any
reserved issues as set forth in Article 76 hereunder.

The emergency of the circumstance for which a meeting of the Board
may be convened by a shorter notice shall not permit the Board to take
decisionsin respect of issues set forth in Article 76 except in the manner
provided for therein.

Notwithstanding anything contained herein the Board of Directors of the
Company shall not take any action in any of the following matters
except upon the affirmative vote of a majority of the Directors, which
shall include the affirmative vote of at least one Director nominated by
each Member holding not less than 32.5% of the issued Shares:

Any amendment to the Memorandum and Articles of Association,
including but not limited to, any alteration of share capital (authorised,
issued, subscribed or paid up in excess of any contribution committed
to be made in terms of an Approva granted by Government of India)
and any issuance of any Shares including determination of terms for
payments and subscription;

Any resolution for borrowing in excess of 25% of the paid up share
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capital from time to time;

Any sde, amagamation, reconstruction, dissolution, merger,
consolidation or liquidation of the Company or disposition in any other
manner of the whole or a substantial part of capital assets of the
Company;

Any alteration in the number of Directors or in the manner in which the
Board is constituted;

Recommendations concerning the appointment of Auditors, approval of
the Accounts and Reports to be paid before the Members in General
Meeting and any changes in accounting practices;

Any license or other grant of technology or related information by the
Company and any and all material decisions involving any sale or
transfer of know-how, to the extent of such technology, related
information or know-how is received directly from BGAPH or received
indirectly from BGAPH in contravention of a third party license in
circumstances where the Company knows of the existence of such
license;

Organisation of any subsidiary of the Company and/or purchase by the
Company of Shares, stocks or debentures in any other corporation or
participation in joint ventures or similar arrangements;

Any change in or modification to the business activity of the Company
including delivery of gas outside the Greater Mumbai areg;

Initiation, compromise or settlement of any dispute, litigation,
arbitration or other proceeding to which the Company is a party and
which involves sumsin excess of 10% of the paid up share capital of the
Company at the relevant time;

Giving any loan or standing guarantee or extending credit to any person,
firm or company except in the ordinary course of business,

Any recommendation relating the distribution of profits;

Approva and modification of corporate strategic plans, business plans
(to include the annual budgets for revenue and capital expenditure) and
any unbudgeted item of capital or revenue expenditure of more than 5%
of thetotal annual capital or revenue budget (as appropriate) for the then
current year, save that this paragraph 76.1 shall not apply to day-to-day
operational mattersin the ordinary course of business

Any agreement/arrangement relating to the purchase of gas by the
Company;

Commencement of supplies to industrial consumers or of any
substantial variations in the quantity of gas to such consumers, as set
forth in the terms of the natural gas allocation.

Notwithstanding anything contained in Article 51, no resolution by
circulation shall be deemed to be passed by the Board or a Committee
thereof unless approved by the affirmative vote of at least one Director
nominated by each Member holding not less than 32.5% of the issued
Shares of the Company.
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Notwithstanding anything contained in Article 61, the Company will
maintain separate satisfactory financial accounts and records such as
may reasonably be specifically requested by BGAPH from time to time
in respect of its business operations.

Promptly after the end of each calendar month the Company shall
submit to GAIL and BGAPH management accounts and supporting
information as necessary to alow sound commercial decision making
by each of them in relation to the Company. Promptly after close of each
quarterly period during its financial year the Company shall submit to
each of GAIL and BGAPH the unaudited balance sheet and profit and
loss account in respect of such quarterly period

BGAPH and GAIL will have the right at any time to have special audit
of the books of accounts, records and affairs of the Company. Any such
special audit shall be at the expense of the Member requesting the same.

Notwithstanding anything contained in these Articles, Part B of these
Articles shall become inapplicable from the date of, and only upon,
listing of the Shares of the Company on the stock exchangesin India. In
the event the Company is unable to list its Shares on a recognised stock
exchange in India, the provisions of Part B of these Articles shall not
become inapplicable and Parts A, B and C shall together constitute the
Articles of the Company, and provisions of Part B shall prevail over Part
A in case of any inconsistency between the two parts.

PART -C

PROCEEDINGS AT GENERAL MEETINGS

The Chairman of the Board of Directors shall be entitled to take the
Chair at every General Meeting. If there be no Chairman at a Genera
Meeting, or if at any meeting he shall not be present within fifteen
minutes after the time appointed for holding such meeting, or is not
willing to act as the Chairman, the Directors nominated by the Member,
who has the right to nominate the Chairman at such point of time, may
choose a Director from amongst them to act as Chairman failing which
the Members present at such meeting shall choose a Chairman of the
meeting.

BOARD OF DIRECTORS

For so long as BGAPH and GAIL hold equal equity percentages, they
shall have the right to nominate an equal number of Directors each. For
so long as the Government of Maharashtra holds not less than 10%
shareholding in the Company, it shall have the right to nominate one
Director on the Board of the Company. Notwithstanding the above, the
total number of Directorsto be nominated by BGAPH and GAIL shall
not exceed half of the strength of the Board.

Any appointment of Directors to the Board at the request of financial
institutions advancing loans to the Company shall not affect the rights
of BGAPH and GAIL under Article 84 above.

The representation of the Members of the Company on any committee
or sub-committee of the Board shall be to the same extent and be
computed in the same manner as their representation on the Board.

GAIL shal nominate the Managing Director of the Company and
BGAPH shall nominate the Technical Director of the Company, all of
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whom shall serve on a non-retiring basis. The Managing Director shall
have the substantial powers and responsibilities for the management of
the Company as laid out in the Act, and shall function under the
superintendence, control and direction of the Board

The number of Directors of the Company to be retired under the
provisions of Section 152 of the Act shall be so computed so asto ensure
that the nominee directors of BGAPH and GAIL are equally represented
in such number.

The Chairman shall be nominated by GAIL or BGAPH on a two (2)
year rotational basis, the first Chairman being nominated by GAIL.

The nominees of BGAPH and GAIL shall hold office of Director in the
Company at the pleasure of BGAPH and GAIL respectively. BGAPH
and GAIL shall have the power to remove their respective nominees on
the Board and to nominate another person in the vacancy thereby caused
or caused in any other manner.

The person to be appointed as Alternate Director shall be selected by
BGAPH or GAIL as the case may be for whose representation the
Original Director was appointed and the said Alternate Director shall be
considered for purposes of ascertaining the quorum under these Articles
and shall have all powers and responsihilities exercised by a Director of
the Company.

XVIll. PROCEEDINGS OF THE BOARD

There shall be no quorum unless at least one (1) Director nominated by
each Member holding not less than 32.5% of the issued Shares in the
Company is present, provided that if the meeting is not quorate due to
absence of at least one Director nominated by each of the Members
holding not less than 32.5% of the issued Shares in the Company, the
meeting shall stand adjourned and a fresh notice would be issued for the
adjourned meeting.

The representation of BGAPH and GAIL on any committee(s) or sub-
committee(s) shall be computed in the same manner as their
representation on the Board.

Either of BGAPH and GAIL will have the right at any time to carry out
a safety audit to ensure compliance with the highest standards of safety
and quality, as prescribed by international engineering societies of the
U.K., Europe, the U.S.A., or equivalent societies, with due consideration
for local geographical and environmental factors. Such inspections shall
be carried out by BGAPH or GAIL as the case may be, or its nominee
and shall be at the expense of BGAPH or GAIL. Findings of such
inspections shall be immediately passed to the Technical Director, the
Managing Director and the Board.

Notwithstanding anything contained in these Articles, Part C of these
Articles shall become inapplicable from the date of, and only upon,
listing of the Equity Shares of the Company on the stock exchanges. The
Articles (consisting of Parts A and C) shall be placed before the
Shareholders for their approval at the first general meeting post listing
of the Equity Shares on the Sock Exchanges. In the event the
Shareholders approve the Articles, Part C of these Articles would come
into force and become valid, applicable and effective along with Part A
post conclusion of such general meeting and the provisions of Part C
shall prevail over Part A in case of any inconsistency between the two
parts.
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NOTES :

1()

2.(***)

3.(+)

4.(#)

Insertion of new Article approved and adopted by the Members in the Eighth Annual General
Meeting of the Company held on September 23, 2003 and (**) consequent upon the insertion of
new Articles and deletion of the existing Articles 7, 8, 9 and 10 from the pre-amended Articles of
Association, the serial number of Articles have been appropriately amended as approved by the
Membersin the Eighth Annual General Meeting of the Company held on September 23, 2003.

Insertion of an additional sentence at the end of Article No. 34 pursuant to the Special Resolution
passed at the Annual General Meeting of the Shareholders of the Company held on August 08,
2012.

Consequently Article 34 has been altered and modified appropriately.

Alteration of existing Articles, including insertion, deletion and modification of the Articles,
approved and adopted by the Members in the extraordinary general meeting of the Company held
on November 6, 2015.

Alteration of existing Articles, including insertion, deletion and modification of the Articles,

approved and adopted by the Members in the extraordinary general meeting of the Company held
on March 30, 2016.
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SECTION I X: OTHER INFORMATION

MATERIAL CONTRACTSAND DOCUMENTSFOR INSPECTION

The following contracts (not being contracts entered into in the ordinary course of business carried on by our
Company or entered into more than two years before the date of this Red Herring Prospectus) which are or may
be deemed material have been entered or will be entered into by our Company. These contracts, copies of which
are attached to the copy of this Red Herring Prospectus, to be delivered to the RoC for registration and copies of
the documents referred to hereunder, are available for inspection at our Registered Office and Corporate Office
from 10:00 a.m. to 4:00 p.m. on Working Days during the Bid/ Offer Period.

Material Contractsfor the Offer

1

6.

Offer Agreement dated November 12, 2015, entered into among our Company, the Selling Shareholders and
the BRLMs.

Restated and Amended Registrar Agreement dated June 2, 2016, entered into among our Company, the
Selling Sharehol ders and Registrar to the Offer

Escrow Agreement dated [e] among our Company, the Selling Shareholders, the BRLMSs, the Registrar and
the Escrow Collection Banks.

Syndicate Agreement dated [e] among our Company, the Selling Shareholders, the BRLMs, the Registrar
and the Syndicate Members.

Share Escrow Agreement dated June 10, 2016 between the Selling Shareholders, our Company, the BRLMs
and the escrow agent, as amended by an amendment agreement dated June 10, 2016.

Underwriting Agreement dated [e®] among our Company, the Selling Sharehol ders and the Underwriters.

Material Documentsin relation to the Offer

1

2.

10.
11

12.

13.

Certified copies of the Memorandum of Association and Articles of Association.
Certificate of incorporation dated May 8, 1995.
Certificate of commencement of business dated July 4, 1995.

Resolutions of the Board of Directors dated February 3, 2015, in relation to the Offer and other related
matters.

Board resolution dated November 6, 2015 approving the Draft Red Herring Prospectus.

Examination reports of the auditor dated May 30, 2016, of our Company’s restated financial statements,
included in this Red Herring Prospectus.

Copies of annual reports of our Company for Fiscals 2016, 2015, 2014, 2013 and 2012.

The statement of tax benefit dated June 1, 2016, issued by the Statutory Auditors as included in this Red
Herring Prospectus.

Consent of the Statutory Auditors, to include its name as an expert in relation to the report on restated
financial statements and the statement of tax benefit included in this Red Herring Prospectus.

Resol ution dated March 20, 2014, passed by the board of directors of GAIL, approving the Offer for Sale.
Resolution dated May 21, 2015, passed by the board of directors of BGAPH, approving the Offer for Sale.

Lettersfrom Selling Shareholdersi.e. GAIL and BGAPH, approving the Offer and consenting to include up
to 12,347,250 Equity Shares each, held by them, as part of the Offer.

Consent of the Directors, the Selling Shareholders, the BRLMs, the Syndicate Members*, Domestic Legal
Counsel to our Company and the Selling Sharehol ders, Domestic Legal Counsel to the BRLMs, International
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14.

15.

16.

17.

18.

19.

20.

21.

22.

Legal Counsel to the Company and the Selling Shareholders, International Legal Counsel to the BRLMS,
Registrar to the Offer, Escrow Collection Bank(s), Bankers to our Company, Refund Banker(s), Company
Secretary and Compliance Officer, and Chief Financial Officer asreferred to in their specific capacities.

In-principle listing approvals dated December 2, 2015 and November 26, 2015, respectively received from
the NSE and the BSE, respectively.

Tripartite agreement dated January 27, 2015 among our Company, NSDL and the Registrar to the Offer.
Tripartite agreement dated January 19, 2015 among our Company, CDSL and the Registrar to the Offer.
Due diligence certificate dated November 12, 2015 addressed to SEBI from the BRLMs.

Joint venture agreement between GAIL and British Gas plc dated December 6, 1994, as amended by the
assignment and amendment agreement dated August 22, 2000 and between GAIL, BG Transco Plc (formerly
British Gas PIc) and BG Energy Holdings Limited and the assignment and amendment agreement dated
November 2, 2015 between GAIL, BG Energy Holdings Limited and BGAPH.

Secondment Agreement dated August 22, 2000, entered into between our Company and BG Exploration and
Production India Limited, including the amendments.

Secondment Agreement dated June 10, 1997, entered into between GAIL and our Company, including the
amendments.

Technology Transfer Agreement dated December 6, 1994 entered into between our Company and BG
Energy Holdings Limited as amended by assignment and amendment dated August 22, 2000.

SEBI observation letter bearing number CFD/DIL-11 /INR/AEA/OW/1877/2016 dated January 15, 2016,
SEBI letter bearing number CFD/DIL-II /NR/AEA/OW/35733/2015 dated December 29, 2015 and SEBI
letter bearing number CFD/DIL-111/NR/AEA/OW/2016/16827 dated June 10, 2016.

Any of the contracts or documents mentioned in this Red Herring Prospectus may be amended or modified at any
time if so required in the interest of our Company or if required by the other parties, without reference to the
sharehol ders subject to compliance of the provisions contained in the Companies Act and other relevant statutes.
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DECLARATION

We hereby declare that all relevant provisions of the Companies Act and the guidelines issued by the Government
or the regulations or guidelines issued by SEBI have been complied with and no statement made in this Red
Herring Prospectusis contrary to the provisions of the Companies Act, the provisions of the Companies Act, 1956
(as applicable), the SCRA, the SEBI Act or rules or regulations made thereunder or guidelines issued, as the case
may be. We further certify that all the statementsin this Red Herring Prospectus are true and correct.

SIGNED BY THE DIRECTORS OF OUR COMPANY

Name and Designation Signature

Dr. Ashutosh K arnatak
(Chairman)

Mr. Rajeev Kumar Mathur
(Managing Director)

Ms. Susmita Sengupta
(Wholetime Director)

Mr. Akhil Mehrotra
(Non-Executive Director)

Mr. Apurva Chandra
(Non-Executive Director)

Dr. Basudeb Sen
(Independent Director)

Mr. Jainendar Kumar Jain
(Independent Director)

Mr. Santosh Kumar
(Independent Director)

Mr. Arun Balakrishnan
(Independent Director)

Ms. Raj Kishore Tewari
(Independent Director)

SIGNED BY THE CHIEF FINANCIAL OFFICER

(Mr. Sunil M. Ranade)

Date: June 10, 2016

Place: Mumbai
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DECLARATION BY GAIL (INDIA) LIMITED, ASTHE SELLING SHAREHOLDER

GAIL (India) Limited, as a Selling Shareholder, hereby certifiesthat all statements made by it in this Red Herring
Prospectus specifically in relation to itself asa Selling Shareholder and the Equity Shares offered by it in the Offer
for Sale, is true and correct. GAIL (India) Limited, as a Selling Shareholder, assumes no responsibility for any
other statement, including any and al of the statements made by, or relating to, the Company or its business, in
this Red Herring Prospectus.

For GAIL (India) Limited

(Authorised Signatory)
Date: June 10, 2016

Place: Mumbai
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DECLARATION BY BG ASIA PACIFIC HOLDINGSPTE. LTD, ASTHE SELLING
SHAREHOLDER

BG Asia Pacific Holdings Pte. Ltd, as a Selling Shareholder, hereby certifies that all statements made by it in this
Red Herring Prospectus specificaly in relation to itself as a Selling Shareholder, and the Equity Shares offered
by itinthe Offer for Sale, istrue and correct. BG AsiaPacific Holdings Pte. Ltd, asa Selling Shareholder, assumes
no responsibility for any other statement, including any and all of the statements made by, or relating to, the
Company or its business, in this Red Herring Prospectus.

For BG Asia Pacific Holdings Pte. Ltd

(Authorised Signatory)

Date: June 10, 2016

Place: Singapore
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