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SECTION I - GENERAL
OVERSEAS SHAREHOLDERS
NO OFFER IN THE UNITED STATES
The offer of Equity Shares pursuant to this Issue have not been and will not be registered under the United
States Securities Act of 1933, as amended (the “Securities Act ”), or with any securities regulatory authority of
any state or other jurisdiction of the United States and may not be offered, sold, resold or otherwise transferred
within the United States of America or the territories or possessions thereof (the ‘‘ United States’’ or ‘‘U.S.’’)
or to, or for the account or benefit of, “U.S. Persons” (as defined in Regulation S under the Securities Act
(‘‘Regulation S’’), except in a transaction exempt from the registration requirements of the Securities Act.
Accordingly, the Equity Shares are only being issued, offered and sold outside the United States pursuant to
Regulation S.
The rights referred to in this Draft Letter of Offer are being offered in India, but not in the United States. This
Issue to which this Draft Letter of Offer relates is not, and under no circumstances is to be construed as, an
offering of any shares or rights for sale in the United States or as a solicitation therein of an offer to buy any
shares or rights. Accordingly, this Draft Letter of Offer should not be forwarded to or transmitted in or into the
United States at any time.
Neither the Company nor any person acting on behalf of the Company will accept subscriptions from any
person, or the agent of any person, who appears to be, or who the Company or any person acting on behalf of
the Company has reason to believe is, either a “U.S. Person” (as defined in Regulation S) or otherwise in the
United States. Composite Application Forms (“CAFs”) should not be postmarked in the United States or
otherwise dispatched from the United States or any other jurisdiction where this Issue would be unlawful, and
all persons subscribing for the Equity Shares and wishing to hold such Equity Shares in registered form must
provide an address for registration of the Equity Shares in India. The Company is making this Issue on a rights
basis to shareholders of the Company and the CAFs will be dispatched to shareholders who have an Indian
address.
Any person who acquires Equity Shares will be deemed to have declared, represented, warranted and agreed
that it: (i) is not and that at the time of subscribing for the Equity Shares, will not be, in the United States; (ii) is
not a “U.S. Person” (as defined in Regulation S) and does not have a registered address (and is not otherwise
located) in the United States; and (iii) is authorised to acquire the Equity Shares in compliance with all
applicable laws and regulations.
The Company reserves the right to treat as invalid any subscription which: (i) does not include the certification
set out in the CAFs to the effect that the subscriber is not a “U.S. Person” (as defined in Regulation S) and does
not have a registered address (and is not otherwise located) in the United States and is authorised to acquire the
Equity Shares in compliance with all applicable laws and regulations; (ii) appears to the Company or its agents
to have been dispatched from the United States; (iii) where a registered Indian address is not provided; or (iv)
where the Company believes that the CAFs is incomplete or acceptance of such CAFs may infringe applicable
legal or regulatory requirements; and in each case the Company shall not be bound to allot or issue any Equity
Shares in respect of any such CAFs. Rights may not be transferred or sold to any U.S. Person.
European Economic Area Restrictions
In relation to each Member State of the European Economic Area which has implemented the Prospectus
Directive at any relevant time (each, a “Relevant Member State”) our Company has not made and will not make
an offer of the Equity Shares to the public in that Relevant Member State prior to the publication of a prospectus
in relation to the Equity Shares which has been approved by the competent authority in that Relevant Member
State or, where appropriate, approved in another Relevant Member State and notified to the competent authority
in that Relevant Member State, all in accordance with the Prospectus Directive, except that it may, with effect
from and including the Relevant Implementation Date, make an offer of Equity Shares to the public in that
Relevant Member State at any time:
(a)

to legal entities which are authorized or regulated to operate in the financial markets or, if not so
authorized or regulated, whose corporate purpose is solely to invest in securities;
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(b)

to any legal entity which has two or more of (1) an average of at least 250 employees during the last
financial year; (2) a total balance sheet of more than €43,000,000 and (3) an annual net turnover of
more than €50,000,000, as shown in its last annual or consolidated accounts; or

(c)

in any other circumstances which do not require the publication by the Issuer of a prospectus pursuant
to Article 3 of the Prospectus Directive.

For the purpose of this provision, the expression an “offer of Equity Shares to the public” in relation to any
Equity Shares in any Relevant Member State means the communication in any form and by any means of
sufficient information on the terms of the offer and the Equity Shares to be offered so as to enable an investor to
decide to purchase or subscribe for the Equity Shares, as the same may be varied in that Member State by any
measure implementing the Prospectus Directive in that Member State 18 and the expression “Prospectus
Directive” means Directive 2003/71/EC and includes any relevant implementing measure in each Relevant
Member State. This European Economic Area selling restriction is in addition to any other selling restriction set
out below.
United Kingdom Restrictions
This document is only being distributed to and is only directed at (i) persons who are outside the United
Kingdom or (ii) to investment professionals falling within Article 19(5) of the Financial Services and Markets
Act 2000 (Financial Promotion) Order 2005 (the “Order”) or (iii) high net worth entities, and other persons to
whom it may lawfully be communicated, falling within Article 49(2)(a) to (d) of the Order (all such persons
together being referred to as “relevant persons”). The Equity Shares are only available to, and any invitation,
offer or agreement to subscribe, purchase or otherwise acquire such Equity Shares will be engaged in only with,
relevant persons. Any person who is not a relevant person should not act or rely on this document or any of its
contents.
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DEFINITIONS AND ABBREVIATIONS
Definitions
In this Draft Letter of Offer, unless the context otherwise requires, the terms defined and abbreviations
expanded
below shall have the same meaning as stated in this section.
COMPANY RELATED TERMS
Term
“the
Issuer”,
“the
Company”,
“JRG
Securities Limited” or
“JRG Securities”
Articles/Articles of
Association
Audit Committee

Description
JRG Securities Limited, a public limited company incorporated under the
Companies Act and having its registered office at JRG House, Ashoka Road,
Kaloor, Kochi – 682 017, Kerala, India.
The Articles of Association of the Company, as amended from time to time.
The audit committee of the Board as constituted by the Board at their meeting
held on November 23, 2005 and subsequent re-constitutions, if any.
Board of Directors of the Company or a duly constituted committee authorized to
act on its behalf.
National Securities Depository Limited and Central Depository Services (India)
Limited
Directors of the Company, unless otherwise specified.
Employee Stock Option Scheme 2005 for the employees of the Company and its
Subsidiaries as approved by the shareholders by way of a resolution dated
October 28, 2005 and subsequent amendments thereto. This was merged with
ESOP 2008 approved by the shareholder by way resolution dated July 15, 2008
and subsequent amendment thereto.
The ESOP/Remuneration Committee as constituted by the Board at the meeting
held on November 23, 2005 and subsequent reconstitutions if any.
The equity shares of the Company offered pursuant to the Rights Issue
The Investor Grievance Committee constituted by the Board at their meeting held
on November 23, 2005 and subsequent re-constitutions, if any.
Permanent employees of the Company and its Subsidiaries at the level
immediately below the Board as detailed in the chapter titled “Our Management”
on page 81 of this Draft Letter of Offer.
The Memorandum of Association of the Company, as amended from time to
time.
The promoters of the Company, being Duckworth Limited and Baring India
Private Equity Fund III Listed Investments Limited.
In addition to the Promoters, Baring India Private Equity Fund II Limited and
JRG Fincorp Limited form part of the Promoter Group.
The registered and corporate office of the Company situated at JRG House,
Ashoka Road, Kaloor, Kochi – 682 017, Kerala, India.
The statutory auditors of the Company namely B S R & Associates located at
KPMG House, No. 10, Mahatma Gandhi Road, Nungambakkam, Chennai –
600034, Tamil Nadu, India.
Following are the direct and indirect subsidiaries of the Company:
1. JRG Wealth Management Limited;
2. JRG Fincorp Limited;
3. JRG Business Investment Consultants Limited; and
4. JRG Insurance Broking Private Limited.
JRG Securities Limited and its subsidiaries, on a consolidated basis.

Board/ Board of Directors/
our Board
Depositories
Directors
ESOP 2005/ESOP 2008

ESOP/Remuneration
Committee
Equity Shares
Investor
Grievance
Committee
Key Managerial Personnel

Memorandum
Promoters
Promoter Group
Registered & Corporate
Office / Registered Office
Statutory Auditor

Subsidiaries / Our
Subsidiaries

“We”, “our” or “us”
ISSUE RELATED TERMS
Term
Abridged Letter of Offer

Description
The abridged letter of offer to be sent to Eligible Equity Shareholders of our
Company with respect to this Issue in accordance with SEBI Regulations
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Term
Allotment
Allottee(s)
Application
ASBA/Application
Supported by Blocked
Amount
Banker To The Issue
CAF / Composite
Application Form
Collecting Bank
Controlling Branches

Designated Branches
Designated Stock
Exchange/ DSE/ BSE
DLOF / Draft Letter of
Offer
Equity
Shareholders/Eligible
Equity Shareholders
Indian GAAP
Investors
Issue/Rights Issue

Issue Price
Issue Closing Date
Issue Opening Date
IT Act
Issue Proceeds
Lead Manager to the
Issue / Ambit
Letter of Offer
Net Proceeds

Non-Institutional
Shareholders

Qualified Institutional
Buyers or QIBs

Description
Unless the context otherwise requires, the allotment of Equity Shares pursuant to
the Issue.
Unless the context otherwise requires, an Investor(s) to whom Equity Shares are
allotted.
Unless the context otherwise requires, refers to an application for Allotment of the
Equity Shares in the Issue.
The application (whether physical or electronic) used by an Investor to make an
application authorizing the SCSB to block the amount payable on application in
their specified bank account
[●]
The form used by an Investor to make an application for the Allotment of Equity
Shares in the Issue
[●]
Such branches of the SCSBs which coordinate Applications under the Issue by the
ASBA investors with the Registrar to the Issue and the Stock Exchanges and a list
of which is available at http://www.sebi.gov.in/pmd/scsb.html
Such branches of the SCSBs which shall collect CAF from ASBA investor and a
list of which is available on http://www.sebi.gov.in/pmd/scsb.html
The Designated Stock Exchange shall be BSE.
This Draft Letter of Offer of the Company for the Rights Issue of [●] Equity Shares
of ` 10 each at a price of ` [●] (including share premium of ` [●]) per share filed
with SEBI.
Means a holder/beneficial owner of Equity Shares of the Company as on the record
date i.e. [●].
Generally Accepted Accounting Principles in India.
The Eligible Equity Shareholders of the Company as on the Record Date and the
Renouncees who have submitted an Application to subscribe to the Issue.
Issue of [●] equity shares with a face value of ` 10/- each for cash at a price of `
[●] including a premium of ` [●] aggregating upto ` 4,500 lakhs to the existing
equity shareholders of our Company on rights basis in the ratio of [●] Equity
Shares for every [●] Equity Shares held on the record date i.e. [●].
` [●]/- per Equity Share
[●]
[●]
The Income Tax Act, 1961 and amendments thereto
The gross proceeds to be raised through this Issue
Ambit Corporate Finance Private Limited
The Letter of Offer filed with the Stock Exchange after incorporating SEBI
comments on this Draft Letter of Offer dated July 20, 2011.
The Issue Proceeds, after deducting issue management fees and other expenses
associated with the Issue i.e. ` [●] lakhs. For further details, please see chapter
titled “Objects of the Issue” on page 31 of this Draft Letter of Offer.
All Shareholders who have applied for Rights Issue Equity Shares including subaccounts of FIIs registered with SEBI, which are foreign corporate or foreign
individuals, that are not QIBs or Retail Individual Investors and who have applied
for Rights Issue Equity Shares for an cumulative amount more than ` 2,00,000.
Public financial institutions as specified in Section 4A of the Companies Act,
scheduled commercial banks, mutual fund registered with SEBI, FII and subaccount (other than a sub-account which is a foreign corporate or foreign
individual) registered with SEBI, multilateral and bilateral development financial
institution, venture capital fund registered with SEBI, foreign venture capital
investor registered with SEBI, state industrial development corporation, insurance
company registered with Insurance Regulatory and Development Authority,
provident fund with minimum corpus of ` 2,500 lakhs, pension fund with
minimum corpus of ` 2,500 lakhs, National Investment Fund set up by resolution
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Term

Record Date
Registrar to the
Issue/Registrar
Renouncee(s)
Retail Individual
Shareholders
Rights Entitlement
Registrar to the
Issue/Registrar
Retail Individual
Shareholders
SAFs
Self Certified Syndicate
Bank or SCSB

Description
no. F. No. 2/3/2005-DDII dated November 23, 2005 of the Government of India
published in the Gazette of India, 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
[●]
Bigshare Services Private Limited
Any person(s) who has/have acquired Rights Entitlements from the Eligible Equity
Shareholders
Individual Shareholders who have applied for Rights Issue Equity Shares for an
amount not more than ` 2,00,000
The number of Equity Shares that an Eligible Equity Shareholder is entitled to in
proportion to his/her shareholding in the Company as on the Record Date
Bigshare Services Private Limited
Individual Shareholders who have applied for Rights Issue Equity Shares for an
amount not more than ` 2,00,000
Split Application Form
The Banks which are registered with SEBI under SEBI (Bankers to an Issue)
Regulations, 1994 and offers services of ASBA, including blocking of bank
account and a list of which is available on http://www.sebi.gov.in/pmd/scsb/pdf

CONVENTIONAL/GENERAL TERMS, ABBREVIATIONS AND REFERENCES TO OTHER
BUSINESS ENTITIES
Terms
AGM
AS
AY
BPLR
BSE
CAGR
CDSL
CEO
CFO
CIN
Companies Act
Demat
DIN
DLOF
DP
DP ID
ECS
EGM
EPS
FDI
FEMA
FIIs

FIPB
Financial Year/ Fiscal/
Fiscal Year/ FY
GoI / Government
HUF
IFSC
IPO

Description
Annual General Meeting
Accounting Standard as issued by the Institute of Chartered Accountants of India
Assessment Year
Benchmark Prime Lending Rate
Bombay Stock Exchange Limited
Compounded Annual Growth Rate
Central Depository Services (India) Limited
Chief Executive Officer
Chief Financial Officer
Corporate Identification Number
The Companies Act, 1956, as amended
Dematerialized (Electronic/Depository as the context may be)
Director Identification Number
Draft Letter of Offer
Depository Participant
Depository Participant Identification
Electronic Clearing Service
Extra-Ordinary General Meeting
Earnings Per Share
Foreign Direct Investment
Foreign Exchange Management Act, 1999 and the subsequent amendments thereto
Foreign Institutional Investors (as defined under the Securities and Exchange
Board of India (Foreign Institutional Investors) Regulations, 1995) registered with
SEBI.
Foreign Investment Promotion Board
Period of 12 months ended March 31 of that particular year
Government Of India
Hindu Undivided Family
Indian Financial System Code
Initial Public Offer

v

Terms
ISIN
IT
ITAT
JV
KYC
Listing Agreement
MCX
MICR
NAV
NBFC
NCDEX
NECS
NEFT
NMCEIL
NR
NRI
NSDL
NSE
OCB
PAN/GIR No.
PIO
RBI
Re./ `/Rupees/INR/Rs.
RoC
RoNW
RTGS
RTS
SEBI
SEBI Regulations
SEBI
Regulations,
Takeover Code
ST
TAN

(SAST)
1997/

Description
International Securities Identification Number
Income-Tax Act, 1961, as amended
Income Tax Appellate Tribunal
Joint Venture
Know Your Customer
Listing Agreement entered into with the Bombay Stock Exchange, as amended
Multi Commodity Exchange Limited
Magnetic Ink Character Recognition
Net Asset Value
Non-Banking Financial Company
National Commodities and Derivatives Exchange Limited
National Electronic Clearing Service
National Electronic Funds Transfer
National Multi Commodity Exchange of India Ltd
Non Resident
Non Resident Indian
National Securities Depository Limited
National Stock Exchange of India Limited
Overseas Corporate Bodies
Permanent Account Number/General Index Reference Number
Person of Indian Origin
Reserve Bank Of India
Indian Rupees
Registrar of Companies
Return of Net Worth
Real Time Gross Settlement
Real Time Settlement
Securities And Exchange Board of India
Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009 as amended
SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 1997 and
subsequent amendments thereto
Service Tax
Tax Deduction Account Number

Industry Related Terms
Terms
IMF
IPO Financing
EME
GDP
CAD
FY11
FY10
Q2
Q2FY11
CSO
FMC
IRDA
IPSTA

Description
International Monetary Fund
Offering loans to the retail customers who participate in the business of
subscribing to shares of companies in domestic IPOs and add-on offerings.
Emerging Market Economies
Gross Domestic Product
Current Account Deficits
12 months period ending March 31, 2011
12 months period ending March 31, 2010
3 months period ending September 30
3 months period ending September 30, 2010
Central Statistical Organisation
Forward Markets Commission
Insurance Regulatory and Development Authority
India Pepper And Spice Trade Association
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PRESENTATION OF CURRENCY, FINANCIAL INFORMATION AND USE OF MARKET DATA
Certain Conventions
References in this Draft Letter of Offer to “India” are to the Republic of India and the “Government” or the
“Central Government” are to the Government of India (“GoI”).
Financial Data
Unless stated otherwise, in this Draft Letter of Offer unless the context otherwise requires all the references to
one gender also refers to another gender. Unless indicated otherwise, the financial data in this Draft Letter of
Offer is derived from the consolidated financial statements as of and for the years ended March 31, 2007, 2008,
2009, 2010 and 2011 prepared in accordance with generally accepted accounting principles in India (“Indian
GAAP”) and the Companies Act, restated in accordance with applicable SEBI Regulations, as stated in the
report of our Statutory Auditors, B S R & Associates, Chartered Accountants, included in this Draft Letter of
Offer. In accordance with SEBI’s requirements, we have also presented in this Draft Letter of Offer, standalone
financial statements of our Company as of and for the years ended March 31, 2007, 2008, 2009, 2010 and 2011
prepared in accordance with Indian GAAP and the Act and restated in accordance with applicable SEBI
Regulations.
The Company publishes its financial statements in Indian Rupees. In this Draft Letter of Offer, any
discrepancies in any table between the total and the sums of the amounts listed are due to rounding off, and
unless otherwise specified, all financial numbers in parenthesis represent negative figures.
Any percentage amounts, as set forth in “Risk Factors”, “Business”, “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and elsewhere in this Draft Letter of Offer, unless otherwise
indicated, have been calculated on the basis of our restated consolidated financial statements prepared in
accordance with Indian GAAP.
Unless stated otherwise, throughout this Draft Letter of Offer, all figures have been expressed in lakhs.
For definitions, see the section titled “Definitions and Abbreviations” on page iii of this Draft Letter of Offer
Currency of Presentation
All references to “India” contained in this Draft Letter of Offer are to the Republic of India, all references to the
“US” or the “U.S.” or the “USA”, or the “United States” are to the United States of America. All references in
this Draft Letter of Offer to “Rupees”, “`”, “Indian Rupees” and “INR” are to Indian Rupees, the official
currency of India. All references to “U.S.$”, “U.S. Dollar”, “USD” or “$” are to United States Dollars, the
official currency of the United States of America. This Draft Letter of Offer contains certain translations of US$
into ` that have been presented solely to comply with the SEBI Regulations. These translations should not be
construed as representations that those US$ could have been, or could be, converted into `, as the case may be,
at any particular date. The rate used in this Draft Letter of Offer is as on July 8, 2011 i.e. (1 USD = ` 44.3263)
as per the data available on Reserve Bank of India’s website (www.rbi.org.in) for the purpose of conversion of
US$ into `
Please note:
One million is equal to 10,00,000/10 lakhs
One billion is equal to 1,000 million/100 crores
One crore is equal to 10 million/100 lakhs
Industry and Market Data
Unless stated otherwise, market, industry and demographic data used in this Draft Letter of Offer has been
obtained from market research, publicly available information, industry publications and government sources.
Industry publications generally state that the information that they contain has been obtained from sources
believed to be reliable but that the accuracy and completeness of that information is not guaranteed. Similarly,
internal surveys, industry forecasts and market research, while believed to be reliable, have not been
independently verified and neither the Company nor the Lead Manager makes any representation as to the
accuracy of that information.
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Further, the extent to which the market data presented in this Draft Letter of Offer is meaningful depends on the
reader’s familiarity with and understanding of the methodologies used in compiling such data. There are no
standard data gathering methodologies in the industry in which we conduct our business, and methodologies and
assumptions may vary widely among different industry sources. Due to possibly flawed or ineffective collection
methods or discrepancies between published information and market practice and other problems, the statistics
herein may be inaccurate or may not be comparable to statistics produced elsewhere and should not be unduly
relied upon. Further, there is no assurance that they are compiled on the same basis or with the same degree of
accuracy as may be the case elsewhere.
Accordingly, Investors should not place undue reliance on this information.
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FORWARD-LOOKING STATEMENTS
All statements contained in this Draft Letter of Offer that are not statements of historical fact constitute
“Forward-Looking Statements.” All statements regarding our expected financial condition and results of
operations, business, plans and prospects are forward-looking statements. These forward-looking statements
include statements as to our business strategy, our revenue and profitability, planned expansion and other
matters discussed in this Draft Letter of Offer regarding matters that are not historical facts. These forwardlooking statements and any other projections contained in this Draft Letter of Offer (whether made by us or any
third party) are predictions and involve known and unknown risks, uncertainties and other factors that may
cause our actual results, performance or achievements to be materially different from any future results,
performance or achievements expressed or implied by such forward-looking statements or other projections. We
have included statements in this Draft Letter of Offer which contain words or phrases such as “will”, “aim”, “is
likely to result”, “believe”, “expect”, “will continue”, “anticipate”, “estimate”, “intend”, “plan”, “contemplate”,
“seek to”, “future”, “objective”, “goal”, “expansion”, “should”, “will pursue” and similar expressions or
variations of such expressions, that are “forward looking statements”. Similarly, statements that describe our
objectives, strategies, plans or goals are also forward-looking statements. All forward looking statements are
subject to risks, uncertainties and assumptions about us that could cause actual results to differ materially from
those contemplated by the relevant forward-looking statement.
All forward looking statements are subject to risks, uncertainties and assumptions about us that could cause
actual results to differ materially from those contemplated by the relevant forward-looking statement. Important
factors that could cause actual results to differ materially from our expectations include but are not limited to:
•
•
•
•
•
•
•
•
•
•
•

•
•

General economic and business conditions in the markets in which we operate and in the local, regional
and national economies;
Our ability to successfully implement our strategy, our growth and expansion
Increasing competition in or other factors affecting the industry segments in which our Company operates;
Changes in laws and regulations relating to the industries in which we operate and our ability to respond to
them;
Our ability to meet our capital expenditure requirements and/or increase in capital expenditure;
Fluctuations in operating costs and impact on the financial results;
Our ability to attract and retain qualified personnel;
Changes in technology in future;
Ability to borrow at competitive rates;
Changes in interest rates;
Changes in political and social conditions in India or in countries that we may enter, the monetary policies
of India and other countries, inflation, deflation, unanticipated turbulence in interest rates, equity prices or
other rates or prices;
The performance of the financial markets in India and globally; and
Any adverse outcome in the legal proceedings in which we are involved.

For a further discussion of factors that could cause our actual results to differ, please see the chapters titled
“Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” on pages x, 56 and 99 respectively of this Draft Letter of Offer. By their nature, certain
market risk disclosures are only estimates and could be materially different from what actually occurs in the
future. As a result, actual future gains or losses could materially differ from those that have been estimated.
Forward-looking statements involve inherent risks and uncertainties, both general and specific, and risks exist
that the predictions, forecasts, projections and other forward-looking statements will not be achieved.
Neither the Company nor the Lead Manager nor any of their respective affiliates have any obligation to update
or otherwise revise any statements reflecting circumstances arising after the date hereof or to reflect the
occurrence of underlying events, even if the underlying assumptions do not come to fruition. In accordance with
the SEBI/Stock Exchange requirements, the Company and the Lead Manager will ensure that investors in India
are informed of material developments until the time of the grant of listing and trading permission by the Stock
Exchange for the Equity Shares allotted pursuant to this Rights Issue.
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SECTION II - RISK FACTORS
Investment in equity and equity related securities involves a high degree of risk and investors should not invest
any funds in this Issue unless they can afford to take the risk of losing their investment. Investors are advised to
carefully consider all the information in this Draft Letter of Offer, including the risks and uncertainties
described below, before making an investment in this Issue. Before making an investment decision, investors
must rely on their own examination of this Issue and the Issuer.
In addition, the risks set out in this Draft Letter of Offer may not be exhaustive and additional risks and
uncertainties not presently known to us, or which we currently deem to be immaterial, may arise or may become
material in the future. If any of the following risks, or other risks that are not currently known or are now
deemed immaterial, actually occur, our business, results of operations and financial condition could suffer and
the price of the Equity Shares could decline. To obtain a complete understanding, this section should be read in
conjunction with the sections “Our Business” and “Management’s Discussion and Analysis on Results of
Operations and Financial Conditions” beginning on pages 56 and 99 of this Draft Letter of Offer, respectively.
The financial and other related implications of risks concerned, wherever quantifiable, have been disclosed in
the risk factors mentioned below. However, there are risk factors where the impact is not quantifiable and hence
the same has not been disclosed in such risk factors. This section has been numbered solely for convenience and
the order in which the risks appear does not reflect the prioritization of any risk. This Draft Letter of Offer also
contains forward-looking statements that involve risks and uncertainties. Our results could differ materially
from those anticipated in these forward-looking statements as a result of certain factors, including events
described below and elsewhere in this Draft Letter of Offer.
Unless otherwise stated, the financial information used in this section is derived from our restated consolidated
audited financial statements, the schedules, annexure and notes thereto, prepared as per Indian GAAP, as
restated.
A.

INTERNAL RISK FACTORS

1.

Our erstwhile promoters have filed a petition under Section 397 and Section 398 of the Companies
Act before the Company Law Board, Southern Regional Bench, Chennai to prevent the misuse of
management powers by the Company and prayed for an injunction to stop the Company from going
ahead with the Rights Issue. In the event the petition is heard in their favor the proposed rights issue
may be deferred or may not happen at all.
On June 7, 2010, Mr. Regi Jacob, Mr. Giby Mathew and Mr. Jiji Antony (“Original Promoters”) and
others filed a petition under Section 397 and Section 398 of the Companies Act before the Company
Law Board, Southern Regional Bench, Chennai (“CLB”) (C.P 44 of 2010) allegedly to prevent the
misuse of management powers by the Company and prayed for an injunction to stop the Company
from going ahead with the proposed Rights Issue. The Original Promoters alleged that the Company is
proposing the Rights Issue to bring the shareholding of the Original Promoters below 9% so that their
special rights cease to exist while they continue to remain obligated to non-compete agreement. The
Original Promoters also alleged that the resolution approving the proposed rights issue dated May 25,
2010 was in contravention of the Articles of Association, oppressive, invalid, null and void. The CLB
on July 6, 2010 granted a stay on the petition and vide order dated October 11, 2010 vacated the earlier
interim injunction allowing the Company to proceed with the Rights Issue as the veto power of the
Original Promoters was not applicable in the case of Rights Issue (“Order”). Aggrieved by the Order,
the Original Promoters appealed before the High Court of Kerala (C.A No. 67 of 2010) on October 19,
2010 (“Appeal”). The High Court of Kerala refused to interfere with the Order and disposed of the
Appeal and directed the CLB to dispose of the matter within 3 months. The Company filed its reply to
the original application before the CLB. Subsequently, the Original Promoters filed a rejoinder in the
matter. The matter is currently pending before the CLB for final hearing. In the event the matter is
decided against us, the proposed Rights Issue may be deferred or may not happen at all.
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2.

The Company, its promoters, its directors and its subsidiaries are involved in certain legal and
regulatory proceedings that, if determined against the Company, could have a material adverse
impact on the Company
The Company, its promoters, its directors and its subsidiaries are involved in disputes with various
parties arising from their operations from time to time. The legal proceedings are pending at different
levels of adjudication before various courts and tribunals. Should any new developments arise, such as
a change in law or rulings against the Company, by appellate courts or tribunals, the Company may
need to make provisions in its financial statements, which could adversely impact its business results.
Furthermore, if significant claims are determined against the Company and it is required to pay all or a
portion of the disputed amounts, there could be a material adverse effect on the Company’s business
and profitability. The summary details of litigation against the Company, its promoters, its directors
and its subsidiaries are given below:
Litigations against the Company:
S No.
1.
2.
3.

Nature of Litigation
Civil Suits
Consumer Complaints
Tax Litigations
Total

Number of outstanding
litigations
7
14
2
23

Aggregate approximate amount
involved (` in lakhs)
41.09
68.51
116.92
226.52

Litigations against the Directors/Officers of the Company:
S No.

1.
2.

Name of the Director

Nature of
Litigation

Mr. Rahul Bhasin
Mr. Gaurav Vivek Soni

Civil Suit
Consumer
Complaint
Civil Suit
Civil Suit
Civil Suit
Civil Suit
Civil Suit
Civil Suit

Number of
outstanding
litigations
1
1

Aggregate approximate
amount involved
(` in lakhs)
Nil
4.56

1
Nil
Mr. T. M. Venkataraman
1
Nil
Mr. Pradeep Mallick
1
Nil
Mr. B. R. Menon
1
Nil
Mr. P. Viswanathan
1
Nil
Mr. Munish Dayal
1
Nil
Total
2*
4.56
* The above seven Directors have been made a party to a petition filed before the Company Law Board
by the erstwhile promoters of the Company.
3.
4.
5.
6.
7.

Litigations against the Promoters:
S No.

1.

Name of the
Company

Nature of
Litigation

Duckworth Limited
Total

Civil Suit

Number of
outstanding
litigations
1
1

Aggregate approximate
amount involved
(` in lakhs)
Nil
Nil

Number of
outstanding
litigations
5

Aggregate approximate
amount involved
(` in lakhs)
59.44

5

59.44

Litigations against the Subsidiaries:
S No.

1.

Name of the
Company
JRG Wealth
Management Limited
Total

Nature of
Litigation
Civil Suits
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For further details regarding outstanding litigation involving the Company, its Directors, its Promoters
and its subsidiaries, please see Outstanding Litigation and Material Developments on page 116 of
this Draft Letter of Offer.

“

3.

”

Mr. Regi Jacob, one of the directors of JRG, has dissented to this Rights Issue
Mr. Regi Jacob, one of the directors of JRG, has dissented to this Rights Issue in the Board meetings
where this Rights Issue was approved. Further, Mr. Regi Jacob has also not given his consent for
inclusion of his name as the directors for the purpose of this Rights Issue. Therefore, Mr. Regi Jacob
has not responded to the Company’s requests for disclosures and information, as applicable for
directors required as per SEBI Regulation, for the purposes of disclosure in this Draft Letter of Offer.
Mr. Regi Jacob, who is amongst the Original Promoters of our Company has filed a company petition
along with Mr. Giby Mathew and Mr. Jiji Antony, who are also the Original Promoters of the
Company, under Section 397 and Section 398 of the Companies Act before the Company Law Board,
Southern Regional Bench, Chennai (“CLB”) (C.A 92 of 2010) to prevent the alleged misuse of
management powers by the Company and prayed for an injunction to stop the Company from going
ahead with the proposed Rights Issue. The matter is currently pending before the CLB for final
hearing. In the event the matter is decided against us, the proposed Rights Issue may be deferred or
may not happen at all.

4.

Our Company has filed two compounding applications for violation of certain provisions of the
Companies Act one of which has been disposed ofby the MCA by imposing compounding penalty
and the other one is still pending. There can be no assurance that we will not be required to file
compounding applications in future and that the Ministry of Corporate Affairs (“MCA”) will not
impose any penalty or pass any order or that could restrict or hamper our operations or services, or a
part thereof, which may in turn adversely affect our operations and profitability.
Our Company has filed two compounding applications under Section 621A of the Companies Act for
compounding of offences under Section 372A, Section 192A and Section 211 of the said Act, before
the Regional Director, MCA, Southern Region, Chennai (“MCA”). While the MCA has levied a
compounding fee of ` 0.22 lakhs in one of the cases, the other compounding application is still pending
with the MCA. There can be no assurance that the Company will not be required to file compounding
applications in future pursuant to any violation of the provisions of the Companies Act or the MCA
will pass an order in future that could restrict or hamper our operations or services, or a part thereof, or
levy penalties in connection therewith, which may in turn adversely affect our operations and
profitability. For further details regarding the compounding of offences, please refer to page 132 of this
Draft Letter of Offer.

5.

Our contingent liabilities, which have not been provided for, could adversely affect our financial
condition.
As of March 31, 2011, our contingent liabilities as per our restated consolidated financial statements
were ` 5,205.22 lakhs. In the event our Company is called upon to pay some or all of such liabilities, its
financial position and results of operations could be adversely affected. Set forth below is a table that
summarizes our contingent liabilities as of March 31, 2011:
(` in lakhs)
Particulars
As at March 31, 2011
Bank guarantees outstanding
3,740.00
Guarantee given on behalf of the Subsidiaries to banks
1,200.00
Disputed income taxes
103.19
Claims against the company not acknowledged as debts
162.03
Total
5,205.22

6.

We are primarily dependent on the equity brokerage business
Even though our dependence on the equity brokerage business has reduced significantly over the last 5
years, we still continue to derive a significant portion of our revenues from our equity brokerage
business, which contributed 66.45% and 52.09% of our total consolidated income for the year ended
March 31, 2010 and year ended March 31, 2011, respectively. Along with other brokerage firms, we
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have experienced intense price competition in this business in recent years which has resulted in
pressure on trading commissions and volumes. Although, our strategy is to actively grow our other
lines of business, our equity brokerage business will continue to constitute a significant portion of our
revenues and operating profits and any decline in our equity brokerage business may have an adverse
effect on our financial condition and operating results.
7.

We are subject to uncertainties associated with the securities, commodities and currency markets.
As a financial services company, we are subject to uncertainties that are common in the securities
business. These include the volatility of domestic and international financial markets, change in
government regulations, intense competition, substantial fluctuations in the volume and price level of
securities, and dependence on the solvency of various third parties. As a result, our revenues and
earnings may vary significantly from quarter to quarter and from year to year. In periods of low trading
volume, profitability is impaired because of our fixed cost base.
During periods of unfavourable market or economic conditions, the volume and value of primary and
secondary market transactions may decrease, thereby reducing the demand for our broking services. A
market downturn would likely lead to a decline in the volume of transactions that we execute for our
customers as well as a decrease in prices. Any decline in transaction volumes would lead to a decline in
our revenues received from commissions.

8.

Our inability to foreclose on collateral in the event of a default may result in failure to recover the
expected value of the collateral. Additionally, the value of the collateral on loans may decrease, or
we may experience delays in enforcing collateral when borrowers default on their obligations.
In relation to our secured loans, changes in the underlying asset prices, particularly marketable
securities, may cause the value of our collateral to decline, and we may not be able to realize the full
value of the collateral as a result of delays in bankruptcy and foreclosure proceedings, inability to
foreclose, defects in the perfection of collateral, fraudulent transfers by borrowers and other factors,
including legislative changes and judicial pronouncements. We follow internal risk management
guidelines while extending credit, including limits on leverage, quality of collateral, diversification,
pre-determined margin call thresholds and predetermined thresholds to liquidate collateral. However,
failure to recover the expected value of collateral could expose us to losses and, in turn, adversely
affect our business and financial performance.

9.

We require certain regulatory approvals and periodical renewals for conducting our business and
failure to obtain or retain them in a timely manner, or at all, may adversely affect our operations.
We require certain approvals, licenses, registrations and permissions under various regulations,
guidelines, circulars and statutes regulated by authorities such as the SEBI, the RBI, the stock
exchanges, IRDA, FMC, NSDL, CDSL, MCX, NCDEX, NMCEIL, NCDEX, IPSTA and certain other
regulatory and government authorities, for operating our business. In particular, we are required to
obtain a certificate of registration for carrying on each of our business activities from SEBI and other
regulatory authorities that are subject to various conditions. If we fail to maintain such registrations and
licenses or to comply with applicable conditions of such licenses, or a regulator claim we have not
complied with such conditions, our certificate of registration for carrying on a particular activity may
be suspended and/or cancelled and we will then not be able to carry on such activity. This could
materially and adversely affect our business, financial condition and results of operations.
We cannot assure you that we will be able to obtain approvals or renewals in respect of any application
made by us, in a timely manner or at all. For further details, see “Regulations and Policies” and
“Government Approvals” on pages 63 and 135 of this Draft Letter of Offer, respectively.

10.

We require certain shops and establishment registrations for our branch offices out of which we
operate. We may not have shops and establishment registrations for some of our branch offices,
some may have expired and applications for some may be pending before the concerned authorities.
While the Company has endeavored to obtain or apply for shops and establishment registrations for all
our branch offices, to operate its business, certain shops and establishment registrations may have not
been applied for or expired or applications for the same (or renewals thereof) are still pending before
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the concerned authorities. In future, the Company will be required to renew shops and establishment
registrations in order to carry on current business operations and for existing and any proposed new
operations. While we believe that we will be able to renew or obtain such registrations as and when
required, there can be no assurance that the relevant authorities will issue or renew the said
registrations in the time-frame anticipated by it or at all. Such non-issuance or non-renewal may result
in the interruption of our business operations and may have a material adverse effect on our operations
and financial conditions. For further details, please refer the section titled “Government Approvals”
starting from page 135 of this Draft Letter of Offer.
11.

Our operations are significantly concentrated in the southern part of India
Historically, our operations are significantly concentrated in southern part of India. Accordingly, a
substantial part of our revenues is generated from operations in southern part of India. Occurrence of
any unforeseen event in the regions in which we operate, may adversely impact the business and thus
our financial condition. This may also impact our expansion plans as contemplated in the “Objects of
the Issue” on page 31 of this Draft Letter of Offer.

12.

The funding requirements of our Company and the deployment of Net Proceeds are based on
management estimates and have not been independently appraised by any bank or financial
institution and may be revised from time to time.
The funding requirements of our Company and the deployment of the Net Proceeds are based on
internal management estimates and have not been appraised by any bank, financial institution or the
Lead Manager to the Issue or other independent institution. At present, estimates of our management
have not been validated by third party commercial proposals. There can be no assurance that the actual
costs incurred will not vary from certain estimated parameters. In view of the dynamic nature of the
business in which we operate, our management may have to revise our business plan from time to time
and consequently our funding requirements and deployment of funds may also change. Given the
highly competitive nature of the industry in which we operate, we may have to revise our management
estimates from time to time and consequently our funding requirements may also change. This may
result in the rescheduling of our fund deployment programmes and an increase or decrease in our
proposed expenditure for a particular object. Further, our Board of directors / Audit Committee will
monitor the utilization of the net proceeds of the Issue.

13.

Our Company has not entered into any definitive agreements to utilise Net Proceeds towards the
objects of this Issue
Our Company has not entered into any definitive agreements for utilization of the Net Proceeds
towards the objects of this Issue. Our Company has not identified the locations for the proposed
expansion of branch network and has not made any arrangements for setting up of any of the proposed
branches and therefore has not entered into any leave and license agreements or any letters of intents in
pursuance of this objective. Also, our Company has not identified the trading software, website upgradation & content development, choice of back office system, location of data/disaster recovery
centre, exact size of call centres, the ERP system and consultants for implementing the technological
upgradation objective. Further, the Company is in the process of identification of vendors. The cost
estimates are based on our internal estimates and not backed by firm proposals. The same could change
as the Company has not entered into any definitive agreement or placed orders for purchase of any of
the above mentioned components. There can be no assurance that we will be able to conclude definitive
agreements for such proposed use of the Net Proceeds on terms commercially acceptable to us, or at
all. Any failure to enter into utilisation arrangements on favourable terms and conditions in a timely
manner, or at all, may have an adverse effect on our business and our financial results. For further
details in this regard, see the section “Objects of the Issue” beginning on page 31 of this Draft Letter of
Offer.

14.

We are exposed to risks attributable to derivatives trading by our clients.
We offer our clients the facility to trade in derivative instruments in the securities, commodities and
currency markets, as permitted by applicable laws. These instruments are more risky to deal with
compared to the other financial instruments. We are exposed to greater risk in dealing with derivative
instruments since they deal with such instruments on behalf of their clients. We may face financial
losses if we fail to manage risks associated with their clients’ dealings in derivative instruments,
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particularly due to price and market volatility.
15.

The grant of options under the ESOP Scheme 2008 will result in a charge to our profit and loss
account and may adversely impact our net income.
Our Company follows the fair value method for the accounting of employee compensation cost on
options granted, pursuant to which, if the exercise price of any options granted is lower than the market
price at the time of grant, it will result in a charge to our profit and loss account.
We established the ESOP Scheme 2008 in July 2008, whereby the shareholders approved an issue of
options to employees exercisable into shares or securities convertible upto 5% of the outstanding equity
share capital of the Company at any point in time, at a fair market value as compared to the market
value. Thus, our Company will have to account for a larger amount as employee compensation cost in
relation to options issued under the ESOP Scheme 2008, which may have an adverse impact on our net
income. This will be amortized over the vesting period of the options.
Further, we may continue to introduce such employee stock option schemes in the future, where we
issue options to our employees at substantial discount to the market price of the Equity Shares, which
may have an adverse impact on our results of operations and financial condition. The holders of the
Equity Shares may experience dilution of their shareholding to the extent that we issue any Equity
Shares pursuant to any options issued under our employee stock option schemes.

16.

We did not utilise a portion of the proceeds raised pursuant to our IPO towards the stipulated objects
within the timeframe estimated thereof.
We did not utilise a portion of the proceeds raised pursuant to our IPO towards the stipulated objects
within the timeframe estimated for the same. In April 2006, our Company raised ` 1,450.93 lakhs
through its IPO of 36,27,322 equity shares. Out of the proceeds of our IPO, we envisaged using `
560.00 lakhs towards funding Middle East operations, ` 160.00 lakhs towards funding technology
upgradation, ` 600.00 lakhs towards funding regional offices and ` 130.00 lakhs towards issue
expenses.
On July 25, 2009, the shareholders of the Company in its annual general meeting approved the
utilization of the balance unutilized IPO proceeds of ` 366.66 lakhs, inter alia, to utilize for expansion
activities of the Company in India for opening new branches, infrastructure development for i-trade and
other infrastructural requirements. As of March 31, 2011, the unutilized amount raised through the IPO
subsequent to the amendments to the utilization approved by the shareholders is ` 148.54 lakhs. The
said amount has been maintained as fixed deposits in Banks.

17.

We were in non-compliance with certain provisions of the Listing Agreement which could attract
disciplinary action from the stock exchanges.
We have during the part of year in Fiscal 2010 not complied with clause 49(I)(A) of the Listing
Agreement as regards the composition of the Board of Directors, as the Company did not have the
minimum number of independent directors on the Board for a part of the year. Also, the Company did
not comply with the Listing Agreement as regards the appointment of an independent director who is
on the Board of the Company, on the board of its material non-listed Indian subsidiary, i.e. JRG
Fincorp for a part of the year in Fiscal 2010. However, as on date, our Company is in compliance with
these requirements of Clause 49 of the Listing Agreement. Further, during Fiscal 2009, the chairman of
the Remuneration Committee was not an independent director as required as per Clause 49 of the
Listing Agreement. Furthermore, our Company had in the past inadvertently grouped one of the
promoters as a public shareholder in its filings under Clause 35 of the Listing Agreement.

18.

Reduction in commodities volumes or suspensions/disruptions of market trading in the commodities
markets and related futures markets may adversely affect our commodities brokerage business.
The commodity markets are subject to temporary distortions or other disruptions due to various factors,
including the lack of liquidity, congestion, disorderly markets, limitations on deliverable supplies,
strikes by transporters, the participation of speculators, government regulation and intervention,
technical and operational or system failures. These factors could have an adverse effect on the
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commodities business.
19.

Our revenue and profits are highly volatile, which may make it difficult for us to achieve steady
earnings growth on a quarterly basis and may cause the price of our equity shares to fluctuate.
Fluctuations in revenue levels and profits over short periods of time or over sustained periods of time
due to decline in volumes, margins, government regulations cannot be ruled out. Any of these or other
circumstances could have a material adverse effect on our ability to sustain our revenue levels in the
short-term or over a sustained period of time and would adversely impact investor perception.
Furthermore, there may be instances in the future where our performance is below expectations of
market analysts and our investors. This could lead to fluctuations or a decline in the market value of
our equity shares over the short term or over a sustained period of time.

20.

One of our subsidiaries, JRGBIC, has recently started commercial operations.
One of our subsidiaries, JRGBIC, is at a nascent stage and has recently started commercial operations.
While we believe that JRGBIC will become financially independent at an appropriate time, we cannot
assure that the timing of the same or whether its operations would be successful and profit making.

21.

We have entered into a number of related party transactions.
We have entered into a number of related party transactions. Such transactions or any future
transactions with related parties may potentially involve conflicts of interest and impose certain
liabilities on our Company. For further details, see the section titled “Financial Information” on page
98 of this Draft Letter of Offer.

22.

Our restated consolidated financial information for Fiscals 2011, 2010 and 2009 contain audit
qualifications (including comments in the annexure to the main audit reports (Company’s Auditors’
Report Order 2003)) and matter of emphasis
Our Statutory Auditors have identified and highlighted audit qualifications (including comments in the
annexure to the main audit reports (Company’s Auditors’ Report Order 2003)) and matter of emphasis
to the, as the case may be, which do not require any corrective adjustment in the consolidated financial
information. These audit (including comments in the annexure to the main audit reports (Company’s
Auditors’ Report Order 2003)) qualifications and matter of emphasis, as the case may be are as
follows:
“JRG Securities Limited
•

Financial year ended March 31, 2011
The Company has an internal audit system. However the same need to be strengthened to be
commensurate with the size and nature of its business.
In our opinion and according to the information and explanations given to us, and having regard to
the explanation that the purchases of certain items fixed assets are for the Company’s specialized
requirements and similarly services rendered are for the specialized requirements of the buyers and
suitable alternative sources are not available to obtain comparable quotations, there is an adequate
internal control system commensurate with the size of the Company and the nature of its business
with regard to purchase of fixed assets and sale of services, except in respect of controls related to
rendering of services to the employees of the Company / group which, need to be strengthened. In
our opinion and according to the information and explanations given to us, there is no continuing
failure to correct major weaknesses in internal control system. The activities of the Company do
not involve purchase of inventory and sale of goods.

•

Financial year ended March 31, 2009
Though the Company has maintained records relating to fixed assets, the Company may need to
comprehensively compile / complete the fixed asset register with particulars including quantitative
details and situation of all its fixed assets. Further, the Company would need to further strengthen
its records so as to include adequate breakdown of asset groups, description of assets, inter
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location movement etc, in view of increasing size of the Company.
JRG Wealth Limited
•

Financial year ended March 31, 2011
The Company has an internal audit system. However the same need to be strengthened to be
commensurate with the size and nature of its business.
In our opinion and according to the information and explanations given to us, and having regard to
the explanation that the purchases of certain items fixed assets are for the Company’s specialized
requirements and similarly services rendered are for the specialized requirements of the buyers and
suitable alternative sources are not available to obtain comparable quotations, there is an adequate
internal control system commensurate with the size of the Company and the nature of its business
with regard to purchase of fixed assets and sale of services, except in respect of controls related to
rendering of services to the employees of the Company / group which, need to be strengthened. In
our opinion and according to the information and explanations given to us, there is no continuing
failure to correct major weaknesses in internal control system. The activities of the Company do
not involve purchase of inventory and sale of goods.

•

Financial year ended March 31, 2010
The Company has incurred cash losses in the immediately preceding financial year.

•

Financial year ended March 31, 2009
Though the Company has maintained records relating to fixed assets, the Company may need to
comprehensively compile / complete the fixed asset register with particulars including quantitative
details and situation of all its fixed assets. Further, the Company would need to further strengthen
its records so as to include adequate breakdown of asset groups, description of assets, inter
location movement etc, in view of increasing size of the Company.
The Company has incurred cash losses in the financial year and in the immediately preceding
financial year.

JRG Fincorp Limited
•

Financial year ended March 31, 2011
In our opinion and according to the information and explanations given to us, and having regard to
the explanation that the services rendered are for the specialised requirements of the buyers and
suitable alternative sources are not available to obtain comparable quotations there is an adequate
internal control system commensurate with the size of the Company and the nature of its business
with regard with regard to the sale of services except in respect of controls related to rendering of
services to the employees of the Company / group, which need to be strengthened. In our opinion
and according to the information and explanations given to us, there is no continuing failure to
correct major weaknesses in internal control system. The activities of the Company do not involve
purchase of inventory and fixed assets and sale of goods.
The Company has an internal audit system. However the same need to be strengthened to be
commensurate with the size and nature of its business.

JRG Insurance Broking Private Limited
•

Financial year ended March 31, 2011
The Company has accumulated losses at the end of the financial year which has exceeded fifty per
cent of its net worth.

•

Financial year ended March 31, 2010
The Company has accumulated losses at the end of the financial year which has exceeded fifty per
cent of its net worth. Further it has incurred cash losses in the immediately preceding financial
year.
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•

23.

Financial year ended March 31, 2009
The Company has accumulated losses at the end of the financial year which has exceeded fifty per
cent of its net worth. Further it has also incurred cash losses in the financial year and in the
immediately preceding financial year.”

Our Company has obtained bank guarantees from Corporation Bank, Federal Bank, State Bank of
Travancore and HDFC Bank amounting to ` 1,000 lakhs, ` 925 lakhs, ` 500 lakhs and ` 100 lakhs
respectively. Our cash flows and financial condition will be adversely affected if we have to repay
any or all of these facilities on demand
We have obtained bank guarantees from Corporation Bank, Federal Bank, State Bank of Travancore
and HDFC Bank amounting to ` 1,000 lakhs, ` 925 lakhs, ` 500 lakhs and ` 100 lakhs respectively
against the security deposit of stocks, book debts, movable, immovable properties and current assets. If
we are required to repay any or all of these facilities or any of our bank guarantees are invoked or
become payable on demand, our cash flows and financial condition may be adversely effected.

24.

The Company, through its Subsidiaries, has proprietary positions in equities, commodities and
commodity derivatives. Any change in value of the underlying security may impact our profitability.
As part of our business, the Company through its Subsidiaries makes proprietary investments in equity
shares of listed companies, commodities and commodity derivatives. Extreme volatility in the equities
or commodity markets my force us to close our positions in proprietary investments and book losses.
Further, any sustained fall in the performance of such investments may affect our investments in our
portfolio and impact our profitability as well.

25.

The Company has made capital investments in our subsidiaries. In the event the business and
operations of these subsidiaries deteriorate, these investments may be required to be written down or
written off.
The Company has made and continues to incur capital investments and other commitments towards its
subsidiaries for augmenting their respective business. These investments and commitments may
include capital contributions to enhance the financial condition or liquidity position of our subsidiaries.
The Company may make capital investments in future, which may be financed through additional debt,
including through debt of subsidiaries. If the business and operations of these subsidiaries deteriorate,
these investments may be required to be written down or written off. Additionally, certain advances
may not be repaid or may need to be restructured or the Company may be required to outlay further
capital under its commitments to support our subsidiaries. The aggregate value of the capital
investments made by our Company to our subsidiaries as on March 31, 2011 is as follows:
Investment in our subsidiary companies:
As at March 31, 2011
(` in lakhs)

Particulars
JRGBIC
JRG Wealth (Equity shares)
JRG Wealth (Preference shares)
JRG Fincorp

10.00
413.10
746.24
2,500.00

Loans and advances to subsidiaries:
As at March 31, 2011
(` in lakhs)

Particulars
JRGBIC
JRG Wealth
JRG Fincorp

26.

152.38
94.35
122.45

Our Company has provided corporate guarantees to various banks on behalf of our subsidiary, JRG
Wealth, aggregating to ` 1,200 lakhs. In case the banks invoke the corporate guarantee against the
Company or JRG Wealth, the Company may have to bear additional financial burden.
Certain of our Subsidiaries have incurred losses during the last three fiscal years, which may
xviii

adversely affect our results of operations.
Certain of our Subsidiaries have incurred losses in the last three fiscal years, as set forth in the table
below:
(` in lakhs)
Name of the Subsidiary
Fiscal 2011
Fiscal 2010
Fiscal 2009
JRG Wealth
(184.48)
(19.75)
(110.93)
JRG Insurance
(4.56)
(10.78)
(373.32)
JRGBIC
32.09
(25.83)
(74.42)
In the event that these subsidiaries continue to incur losses or any of our other Subsidiaries incur losses,
the Company’s consolidated results of operations and financial condition will be adversely affected.
For further details, see the section titled “History of the Company and other Corporate Matters” on
page 73 of this Draft Letter of Offer.
27.

Our Company had negative cash flows for Fiscal 2009.
Our Company, as per the restated consolidated financials, had negative cash flows of ` 1,458.89 lakhs
for Fiscal 2009. Negative cash flow was mainly on account of losses incurred by our Company,
increase in working capital and purchase of fixed assets. In the event our Company incurs losses the
Company’s consolidated results of operations and financial condition will be adversely affected.

28.

Some of our Promoter and Promoter Group entities have incurred losses during recent fiscal years.
The following Promoter and Promoter Group entities have incurred losses in the last three fiscal years,
as set forth in the table below:

Name of the
entity

Fiscal 2010

Duckworth
Limited
Baring India
Private
Equity Fund
III
Listed
Investments
Limited
Baring India
Private
Equity Fund
II Limited

Fiscal 2009

Fiscal 2008

USD
(35,109)

In `
(15,56,252)

USD
1,70,526

In `
75,58,787

USD
(21,248)

In `
(9,41,845)

2,83,63,342

1,25,72,42,006

47,55,882

21,08,10,652

(3,70,569)

(1,64,25,953)

(45,65,385)

(20,23,66,625)

3,43,088

1,52,07,822

(1,66,42,864)

(73,77,16,583)

For further details, see the section titled “Promoters and Promoter Group” beginning on page 92 of this
Draft Letter of Offer.
29.

Duckworth Limited, one of our Promoters has negative networth for Fiscals 2010, 2009 and 2008.
Duckworth Limited, one of our Promoters has negative networth for fiscals 2010, 2009 and 2008, as set
forth in the table below:

Name
entity

of

Duckworth
Limited

the

Fiscal 2010
USD
(15,02,601)

In `
(6,66,04,743)

Fiscal 2009
USD
(14,67,582)

In `
(6,50,52,480)

Fiscal 2008
USD
(16,38,108)

In `
(7,26,11,267)

For further details, see the section titled “Promoters and Promoter Group” beginning on page 92 of this
Draft Letter of Offer.
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30.

We do not own our registered office and other premises from which we operate.
We do not own the premises on which our registered office is located in Kochi. Pursuant to a lease
agreement dated January 1, 2010, Mr. Safwan Salahuddin, Ms. Safeera Salahuddin, Ms. C N Sara
Beebi and Mr. Sameer Hasan have leased the said premise to the Company for a period of two years
commencing on January 1, 2010. We also do not own any of our branch offices. If any of the owners of
these premises revoke the arrangements under which we occupy the premises or impose terms and
conditions that are unfavorable to us, we may suffer a disruption in our operations or have to pay
increased charges, which could have an adverse effect on our business, financial condition and results
of operations. For more information, see “Our Business” on page 56 of this Draft Letter of Offer.

31.

Our loan agreements contain restrictions that limit our flexibility in operating our business.
We are bound by restrictive covenants in our loan agreements with domestic banks and financial
institutions. Such covenants, among other matters, prevent us from changing our capital structure,
modifying our constitutive documents, declaring dividends in certain cases or undertaking material
changes in our business without prior notification to and/or the approval of such lenders and,
furthermore, require our compliance with certain financial ratios and other financial condition tests.
Our ability to meet those financial ratios and tests can be affected by events beyond our control, and we
cannot assure you that we will meet those ratios and tests. Further, we do not possess the copies of a
few bank guarantees which may contain certain covenants, the nature of which is not known to us.
Moreover, the consent of our lenders for incurring additional debt or issuing equity may be required,
and there can be no assurance that such consent will be granted, or that we will be successful in
obtaining any such consents in the future, including consents that may be necessary for us to implement
our business and expansion plans.
Upon the occurrence of an event of default under any of our loan agreements, the respective lenders
could elect to declare all amounts outstanding under our loan agreements to be immediately due and
payable and terminate all commitments to extend further credit. If we were unable to repay those
amounts, those lenders could proceed against any collateral granted to them to secure such
indebtedness. If any of our lenders accelerate the repayment of our borrowings, we cannot assure you
that we will have sufficient assets to repay amounts outstanding under our loan agreements or continue
our business.

32.

We may require additional funds to satisfy our capital needs, which we may not be able to procure.
We may need to raise additional capital from time to time, which we may not be able to procure.
Additional capital requirements may be imposed due to changes in the regulatory regime, new
guidelines or significant depletion in our existing capital base due to unusual operating losses or margin
pressure. We may make further equity offerings in the future and any fresh issue of shares or
convertible securities which would dilute existing holdings. Our inability to procure additional funds to
support our activities could have an adverse effect on our results of operations.

33.

The shareholders of the Company, have in the past, disapproved two special resolutions.
In the recent past, the shareholders of the Company have disapproved two resolutions on matters that
mandate a special resolution under the Companies Act. We cannot assure you that any such matter that
requires special resolution, pursuant to the provisions of the Companies Act, required to be passed by
the shareholders of the Company will be approved by the shareholders.

34.

We could be exposed to risks arising from employee and business associate misconduct and trading
errors.
Misconduct or trading errors by employees or by business associates which may include their binding
us to transactions that exceed authorised limits or present unacceptable risks to us; hiding unauthorised
or unsuccessful trading activities from us; or the improper use of confidential information. These types
of misconduct could result in business risks or losses to us including regulatory sanctions and serious
harm to our reputation. Furthermore, while our business associates work under our overall supervision
and control and each of their clients is directly registered with us on a revenue sharing basis, our
business associates are typically managed by independently and not by our employees. We have
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significantly less control over the activities of our business associates than our employees. The
precautions we take to prevent and detect these activities may not be effective. Any misconduct or
errors made by an employee or business associate could affect our business operations and reputation.
35.

Fraud and significant security breaches in our computer system and network infrastructure could
adversely impact our business
Although we take adequate measures to safeguard against system-related and other fraud, there can be
no assurance that we would be able to prevent fraud. Our reputation could be adversely affected by
fraud committed by employees, customers or outsiders. We may face risk of frauds due to the increased
geographical dispersion. Physical or electronic break-ins, security breaches etc., could also affect the
security of information stored in and transmitted through our computer systems and network
infrastructure. Although we have implemented security technology and operational procedures to
prevent such occurrences, there can be no assurance that these security measures will be fool-proof. A
significant failure in security measures could have a material adverse effect on our business.

36.

System failures could adversely impact our business
Our information technology systems are a critical part of our business as our principal delivery
channels include branches and the internet. Any technical failures associated with our information
technology systems, including those caused by power failures and computer viruses and other
unauthorized tampering, corruption of certain information etc. may affect our operations. In addition,
we may be subject to liability as the result of any theft or misuse of personal information stored on our
systems.

37.

Our employee attrition rate may increase to a level where we are not able to sustain our deliverables
at a given point of time
While we pay competitive compensation packages and benefits to our employees, given the increasing
wage levels in India we cannot assure you that our employee attrition rate will not increase to an
unsustainable level or that we will be able to recruit experienced professionals to replace the
professionals leaving at that particular point of time. Furthermore, increase in compensation payable to
employees in India may reduce some of the inherent cost competitiveness enjoyed by us through our
operations in India. Employee compensation in India is increasing at a fast rate, which could result in
increased costs relating to managers and other mid-level professionals. We may need to continue to
increase the levels of our employee compensation to retain talent and this may reduce our
competitiveness compared to competitors in other emerging economies.

38.

Our risk management policies and procedures may leave us exposed to unidentified risks or
unanticipated levels of risk.
The policies and procedures we employ to identify, monitor and manage risks may not be fully
effective. Some methods of risk management are based on the use of observed historical market
behaviour. As a result, these methods may not predict future risk exposures, which could be
significantly greater than the historical measures indicate. Other risk management methods depend on
evaluation of information regarding markets, clients or other matters that are publicly available or
otherwise accessible by us. This information may not be accurate, complete, up-to-date or properly
evaluated. Management of operational, legal and regulatory risk requires, among other things, policies
and procedures to properly record and verify a large number of transactions and events. We cannot
assure you that our policies and procedures will effectively and accurately record and verify this
information.
We seek to monitor and control our risk exposure through a variety of separate but complementary
financial, credit, operational and legal reporting systems. Nonetheless, the effectiveness of our ability
to manage risk exposure cannot be completely or accurately predicted or fully assured. For example,
unexpectedly large or rapid movements or disruptions in one or more markets or other unforeseen
developments could have a material adverse effect on our results of operations and financial condition.
The consequences of these developments could include losses due to adverse changes in collateral
values, decreases in the liquidity of trading positions, higher volatility in earnings, increases in our
credit risk to customers as well as to third parties and increases in general systemic risk. For further
details in this regard, see the section “Our Business” on page 56 of this Draft Letter of Offer.
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39.

Certain type of risks may not be covered under our existing insurance policies since these may be
uninsurable or not economically insurable
We maintain asset insurance coverage for our office premises and properties against risks including
loss of electronic equipment, burglary, general fire and damage etc and other business related risks.
However, certain losses may arise due to assets being not economically insurable or loss situations
where the risks are not insured. Should an uninsured loss occur, we might need to incur significant
investment to make good the loss. Further, our insurance premium for future policies could also
increase. Such eventualities could have an adverse effect on our business, financial condition and result
of operations.

B.

RISKS ASSOCIATED WITH THE EQUITY SHARES AND THIS ISSUE

40.

The Equity Shares may not be listed on BSE in a timely manner, or at all.
In accordance with Indian law and practice, permission for listing of the Equity Shares will not be
granted until after those Equity Shares have been issued and allotted. Approval will require all other
relevant documents authorizing the issuing of Equity Shares to be submitted. There could be a failure
or delay in listing the Equity Shares on BSE. Any failure or delay in obtaining the approval would
restrict an investor's ability to dispose of its Equity Shares.

41.

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

42.

Any trading closures at BSE may adversely affect the trading price of our equity shares.
The regulation and monitoring of Indian securities markets and the activities of investors, brokers and
other participants differ, in some cases significantly, from those in the U.S. and Europe. Indian stock
exchanges have in the past experienced problems, including temporary exchange closures, broker
defaults, settlement delays and strikes by brokers, which, if continuing or recurring, could affect the
market price and liquidity of the securities of Indian companies, including the equity shares, in both
domestic and international markets. A closure of, or trading stoppage on, BSE could adversely affect
the trading price of the equity shares of the Company.
In addition, the governing bodies of the Indian stock exchanges have from time to time restricted
securities from trading, limited price movements and increased margin requirements. Further, disputes
have occurred on occasion between listed companies and the Indian stock exchanges and other
regulatory bodies that, in some cases, have had a negative effect on market sentiment. If similar
problems occur in the future, the market price and liquidity of the equity shares of the Company could
be adversely affected. A closure of, or trading stoppage on BSE could adversely affect the trading price
of the equity shares. Historical trading prices, therefore, may not be indicative of the prices at which
the equity shares will trade in the future.

43.

There are restrictions on daily movements in the price of the equity shares, which may adversely
affect a shareholder’s ability to sell, or the price at which it can sell equity shares at a particular
point in time.
We are subject to a daily circuit breaker imposed by all stock exchanges in India, which does not allow
transactions beyond specified increases or decreases in the price of the equity shares. This circuit
breaker operates independently of the index-based market-wide circuit breakers generally imposed by
SEBI on Indian stock exchanges. The percentage limit on our circuit breakers is set by the stock
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exchanges based on the historical volatility in the price and trading volume of the equity shares. The
BSE halted trading due to the index-based market-wide circuit breaker on May 18, 2009 after the index
crossed the threshold of such circuit breaker. A closure of, or trading stoppage on BSE could adversely
affect the trading price of the equity shares.
The stock exchanges do not inform us of the percentage limit of the circuit breaker in effect from time
to time and may change it without our knowledge. This circuit breaker limits the upward and
downward movements in the price of the Equity Shares. As a result of this circuit breaker, no assurance
may be given regarding your ability to sell your Equity Shares or the price at which you may be able to
sell your Equity Shares at any particular time.
44.

The Company cannot warrant that its securities will continue to be listed on the Stock Exchange.
Pursuant to the listing of the Company's securities on the Stock Exchange, the Company shall be
required to comply with certain regulations and/or guidelines as prescribed by SEBI and the Stock
Exchange. However, in the event that the Company fails to comply with any of the aforesaid
regulations and/or guidelines, the Company cannot warrant that its securities will continue to be listed
on the Stock Exchange.

45.

Foreign investors are subject to certain restrictions under Indian law in relation to transfer of other
Shareholding that may limit our ability to attract foreign investors, which may adversely impact the
market price of the Equity Shares
Under the foreign exchange regulations currently in force in India, transfers of shares between nonresidents and residents are freely permitted (subject to certain exceptions) if they comply with the
pricing guidelines and reporting requirements specified by the RBI. If the transfer of shares is not in
compliance with such pricing guidelines or reporting requirements or fall under any of the relevant
exceptions referred to above, then the prior approval of the RBI may required. Additionally,
shareholders who seek to convert the Rupee proceeds from a sale of shares in India into foreign
currency and repatriate that foreign currency from India will require a no objection or a tax clearance
certificate from the income tax authority. We cannot assure investors that any required approval from
the RBI or any other governmental agency in India can be obtained on any particular terms, or at all.

46.

You may be subject to Indian taxes arising out of capital gains on the sale of the Equity Shares.
Capital gains arising from the sale of the equity shares of the Company are generally taxable in India.
Any gain realized 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 the STT has been paid on the transaction. The STT
will be levied on and collected by an Indian stock exchange on which equity shares are sold. Any gain
realized on the sale of equity shares held for more than 12 months to an Indian resident, which are sold
other than on a recognized stock exchange and as a result of which no STT has been paid, will be
subject to capital gains tax in India. Further, any gain realized on the sale of listed equity shares held
for a period of 12 months or less will be subject to capital gains tax in India. Capital gains arising from
the sale of the equity shares of the Company will be exempt from taxation in India in cases where an
exemption is provided under a treaty between India and the country of which the seller is a resident.
Generally, Indian tax treaties do not limit India’s ability to impose tax on capital gains. As a result,
residents of other countries may be liable for tax in India as well as in their own jurisdictions on gain
upon a sale of the Equity Shares. For further details, please refer to the section titled “Statement of Tax
Benefits” on page 40 of this Draft Letter of Offer.

47.

Foreign investors are subject to foreign investment restrictions under Indian law that limit our
ability to attract foreign investors, which may adversely impact the market price of the Equity Shares
Under the foreign exchange regulations currently in force in India, transfers of shares between nonresidents and residents are freely permitted (subject to certain exceptions) if they comply with the
pricing guidelines and reporting requirements specified by the RBI. If the transfer of shares, which are
sought to be transferred, is not in compliance with such pricing guidelines or reporting requirements or
fall under any of the exceptions referred to above, then the prior approval of the RBI will be required.
Additionally, shareholders who seek to convert the Rupee proceeds from a sale of shares in India into
foreign currency and repatriate that foreign currency from India will require a no objection/ tax
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clearance certificate from the income tax authority. There can be no assurance that any approval
required from the RBI or any other government agency can be obtained on any particular terms or at
all.
48.

There may be less information available on the Company in Indian securities markets than in
securities markets in developed countries.
There is a difference between the level of regulation and monitoring of the Indian securities markets
and the activities of investors, brokers and other participants and that of markets in the European
Union, the United States and other developed economies. SEBI is responsible for approving disclosure
and other regulatory standards for the Indian securities markets. SEBI has issued regulations and
guidelines on disclosure requirements, insider trading and other matters. There may, however, be less
publicly available information about Indian companies than is regularly made available by public
companies in developed economies. Consequently, an investment in an Indian company, such as the
Company, may be riskier than an investment in a European or American company if investors assume
that Indian markets are subject to the same level of regulation and make available the same level of
information as Western markets.

49.

A third party could be prevented from acquiring control of the Company because of the takeover
regulations under Indian law.
Indian takeover regulations contain certain provisions that may delay, deter or prevent a future takeover
or change in control of the Company. These provisions may discourage or prevent a third party from
attempting to take control of the Company, even if a change in control would result in the purchase of
the Equity Shares at a premium to the market price or would otherwise be beneficial to the holders of
the Equity Shares. Investors must seek advice on the takeover regulations before undertaking any
decision in this regard.

50.

Volatile conditions in the Indian securities market may affect the price or liquidity of the Equity
Shares.
The Indian securities markets are smaller and can be more volatile than securities markets in more
developed economies. The Indian stock exchanges have in the past experienced substantial fluctuations
in the prices of listed securities and the price of the Company's shares has also been volatile. Indian
stock exchanges have also experienced problems that have affected the market price and liquidity of
the securities of Indian companies. These problems have included temporary exchange closures, broker
defaults, settlement delays and strikes by brokers. In addition, the governing bodies of the Indian stock
exchanges have from time to time imposed restrictions on trading in certain securities, limitations on
price movements and margin requirements. Further, from time to time, disputes have occurred between
listed companies and stock exchanges and other regulatory bodies, which in some cases may have had
a negative effect on market sentiment. Similar problems could happen in the future and, if they do, they
could affect the market price and liquidity of the Company's Equity Shares.

51.

Our ability to raise foreign capital may be constrained by Indian law. The limitations on foreign debt
may have a material adverse effect on our business, financial condition and results of operations
and the price of our Equity Shares.
As an Indian company, we are subject to exchange controls that regulate borrowing in foreign
currencies. Such regulatory restrictions limit our financing sources for our projects under development
and hence could constrain our ability to obtain financings on competitive terms and refinance existing
indebtedness. In addition, we cannot assure you that the required approvals will be granted to us
without onerous conditions, or at all. The limitations on foreign debt may have an adverse effect on our
business, financial condition and results of operations and the price of our Equity Shares.
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52.

Volatility in the stock market may have an impact on the market price and trading of our Equity
Shares.
Stock markets have experienced extreme volatility that has often been unrelated to the operating
performance of particular companies. These broad market fluctuations may adversely affect the trading
price of our Equity Shares. There may be significant volatility in the market price of our Equity Shares.
If we are unable to operate profitably or as profitably as we have in the past, investors could sell our
Equity Shares when it becomes apparent that the expectations of the market may not be realized,
resulting in a decrease in the market price of our Equity Shares. There can be no assurance that an
active trading market for our Equity Shares will be sustained after this Issue, or that the price at which
our Equity Shares are initially offered will correspond to the prices at which they will trade in the
market subsequent to this Issue

53.

Any future issuance of equity shares by us may dilute your shareholding and adversely affect the
trading price of the Equity Shares.
Any future issuance of equity shares by us including in a primary offering or pursuant to a preferential
allotment may dilute your shareholding in the Company, adversely affect the trading price of our equity
shares and could impact our ability to raise capital through an issue of our securities. In addition, any
perception by investors that such issuances or sales might occur could also affect the trading price of
our Equity Shares. Additionally, the disposal of Equity Shares by any of our major shareholders, any
future issuance of equity shares by us or the perception that such issuance or sales may occur may
significantly affect the trading price of the Equity Shares. We cannot assure you that we will not issue
equity shares or that such shareholders will not dispose of, pledge or encumber their equity shares in
the future.

C.

EXTERNAL RISK FACTORS

54.

We are subject to extensive securities regulation and any failure to comply with these regulations
could subject us to penalties or sanctions.
Our business is subject to extensive regulation by the SEBI, the RBI, the FMC, the IRDA and other
governmental regulatory authorities. We are also regulated by industry self-regulatory organizations,
including the Stock Exchanges, MCX, NCDEX, NMCEIL, NCDEX, IPSTA, NSDL and CDSL. The
regulatory environment in which we operate is also subject to change and we may be adversely
affected as a result of new or revised legislation or regulations imposed by the SEBI, other
governmental regulatory authorities or self regulatory organizations. We also may be adversely
affected by changes in the interpretation or enforcement of existing laws and rules by these
governmental authorities and self-regulatory organizations. JRG Wealth is affiliated with MCX,
NCDEX, NMCEIL, NCDEX and IPSTA. JRG Insurance is registered with IRDA as insurance brokers.
JRG Fincorp is an NBFC registered with RBI. Broker-dealers are subject to regulations which cover all
aspects of the securities business, including sales methods and supervision, trading practices among
broker-dealers, use and safekeeping of customers’ funds and securities, record keeping, and the
conduct of directors, officers and employees of broker-dealers.
Compliance with many of the regulations applicable to us involves a number of risks, particularly in
areas where applicable regulations may be subject to varying interpretation. The requirements imposed
by securities regulators are designed to ensure the integrity of the financial markets and to protect
customers and other third parties who deal with us. Consequently, these regulations often serve to limit
our business activities, including through capital adequacy, credit concentration and market conduct
requirements. If we are found to have violated an applicable regulation, administrative or judicial
proceedings may be initiated against us that may result in trading bans, censures, fines, deregistration
or suspension of our brokerage activities, the suspension or disqualification of our officers or
employees, or other adverse consequences. The imposition of any of these or other penalties could have
a material adverse effect on our business, reputation, financial condition and results of operations.
We are subject generally to changes in Indian and international laws, as well as to changes in
regulations and accounting principles. There can be no assurance that the laws governing the financial
services sector will not change in the future or that the impact of such changes, though not quantifiable
would not adversely affect our business and future financial performance.
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55.

Political instability and significant changes in Government policy could adversely affect economic
conditions in India generally and the Company's business in particular.
Changes in exchange rates and controls, interest rates, Government policies, taxation, social and ethnic
instability and other political and economic developments in and affecting India may have an adverse
effect on the Company's results of operations. India has a mixed economy with a large public sector
and an extensively regulated private sector. The role of the Central and the State Governments in the
Indian economy and the effect on producers, consumers, service providers and regulators has remained
significant over the years. The governments have in the past, among other things, imposed controls on
the prices of a broad range of goods and services, restricted the ability of businesses to expand existing
capacity and reduce the number of their employees, and determined the allocation to businesses of raw
materials and foreign exchange. Since 1991, successive Governments have pursued policies of
economic liberalization, including significantly relaxing restrictions in the private sector. Nevertheless,
the role of the Central and State Governments in the Indian economy as producers, consumers and
regulators has remained significant. There can be no assurance that its past liberalization policies or
any political stability will continue in the future. Any significant change in India’s economic
liberalization and deregulation policies could disrupt business and economic conditions in India
generally and the Company's business in particular.

56.

Our business and financial performance is particularly vulnerable to interest rate risk.
Our business is vulnerable to interest rate risk as it affects our net interest income in our financing
business, as well as the willingness of our customers to borrow. Any adverse movement in interest
rates could materially and adversely affect our business and financial condition. Any increase in the
interest rates applicable to our liabilities, without a corresponding increase in the interest rates
applicable to our assets, will result in a decline in net interest income. Further, in the event of rising
interest rates, borrowers may not be willing to pay us correspondingly higher interest rates on their
borrowings and may choose to repay their loans if they are able to switch to more competitively priced
loans offered by other players. Any inability on our part to retain customers as a result of rising interest
rates may adversely impact our earnings in future periods, which could have an adverse effect our
business, prospects, financial condition and results of operations.

57.

Difficulties faced by other financial institutions or the Indian financial sector generally could cause
our business to suffer and the price of the Equity Shares to decline.
We are exposed to the risks consequent to being part of the Indian financial sector. This sector in turn
may be affected by financial difficulties and other problems faced by Indian financial institutions.
Certain Indian financial institutions have experienced difficulties during recent years, and some cooperative banks have also faced serious financial and liquidity difficulties. Any major difficulty or
instability experienced by the Indian financial sector could create adverse market perception, which in
turn could adversely affect our business and financial performance and the price of the Equity Shares.

58.

A slowdown in economic growth in India could adversely impact our business.
We derive all of our revenues from operations in India and consequently, our performance and growth
is dependent on the state of the Indian economy. The Annual Policy Statement of the Reserve Bank of
India released in May 3, 2011 placed real GDP growth for the Fiscal 2011 at approximately 8.6%. Any
slowdown in the Indian economy or in the growth of industries to which we provide financing to or
future volatility in global commodity prices could adversely affect our borrowers and contractual
counter parties. This in turn could adversely affect our business and financial performance and the
price of the Equity Shares.

59.

Our industry is experiencing consolidation that may intensify competition.
The financial services industry, both domestically and internationally, is undergoing change that has
resulted in increasing consolidation and a proliferation of strategic transactions. This consolidation
among our competitors could put us at a competitive disadvantage, which could cause us to lose
customers, revenue and market share. They could force us to expend greater resources to meet new or
additional competitive threats, which could harm our financial condition and operating results.
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60.

Financial services firms are subject to increased scrutiny concerning perceived conflicts of interest
that increase the risk of financial liability and reputational harm resulting from adverse regulatory
actions.
Financial services firms are subject to numerous actual or perceived conflicts of interest and regulators
may impose increased regulatory requirements for such firms to deal with potential conflicts of interest.
Dealing appropriately with conflicts of interest is complex and difficult and our reputation could be
damaged if we fail, or appear to fail, to deal appropriately with such conflicts. Our policies and
procedures to address conflicts may also result in increased costs and the need for additional
operational personnel. Failure to adhere to these policies and procedures may result in regulatory
sanctions or client litigation. The research areas of investment banks are subject to heightened
regulatory scrutiny that has led to increased restrictions on the interaction between equity research
analysts and investment banking personnel.

61.

Our results of operations have been, and may continue to be, adversely affected by Indian and
international financial market and economic conditions.
Our business has been, and in the future could continue to be, materially and adversely affected by
Indian and international market and economic conditions. Such conditions in India include war; acts of
terrorism; natural catastrophes; sudden changes in economic and financial policies; fluctuations in
interest rates; and corporate or other scandals. International markets and economic conditions include
the liquidity of global financial markets, the level and volatility of debt and equity prices and interest
rates; investor sentiment; inflation; the availability and cost of capital and credit; and the degree to
which the international economies are expanding or experiencing recessionary pressures. The
independent and/or collective fluctuation of these conditions could affect confidence in the financial
markets leading to decline in investor interest and can directly and indirectly affect demand for our
lending finance and financial products.
During 2008 and 2009, global financial markets were extremely volatile and were materially and
adversely affected by a significant lack of liquidity, decreased confidence in the financial sector,
disruptions in the credit markets and reduced business activity. These factors contributed to adversely
affecting our business and financial performance and the price of the Equity Shares.

62.

Natural calamities could have a negative effect on the Indian economy and adversely affect our
business and the price of our Equity Shares.
India has experienced natural calamities such as earthquakes, tsunamis, floods and droughts in the past
few years. The extent and severity of these natural disasters determines their effect on the Indian
economy. For example, as a result of drought conditions in the country during fiscal 2003, the
agricultural sector recorded negative growth for that period. The erratic progress of the monsoon in
2004 affected sowing operations for certain crops. Prolonged spells of below normal rainfall or other
natural calamities could have a negative effect on the Indian economy, adversely affecting our business
and the price of our Equity Shares.

63.

An outbreak of an infectious disease or any other serious public health concerns in Asia or
elsewhere could adversely affect our business.
The outbreak of an infectious disease or any other serious public health concern in Asia or elsewhere
could have a negative impact on the global economy, financial markets and business activities
worldwide, which could adversely affect our business. Recently, the outbreak of Severe Acute
Respiratory Syndrome in Asia, bacteria resistant to antibiotics due to the NDM-1 enzyme, swine
influenza, avian influenza, or bird flu, across Asia and Europe and H1 N1 around the world have
adversely affected a number of countries. Although, we have not been adversely affected by such
outbreaks in the past, we can give you no assurance that a future outbreak of an infectious disease or
any other serious public health concern will not have a material adverse effect on our business.

xxvii

64.

Terrorist attacks, regional hostilities, social unrest and other acts of violence or war in India, South
Asia and other regions could adversely affect the financial markets and investor confidence,
adversely affecting our business, results of operations, financial condition and cash flows.
Terrorist attacks and other acts of violence or war including those involving India, the United States or
other countries may adversely affect the Indian and worldwide financial markets. On November 26,
2008, terrorists staged a coordinated attack on several prominent international hotels and various other
locations in the financial center of Mumbai. Further, terrorist acts may result in a loss of business
confidence and have other consequences that could adversely affect the Company's business, prospects,
financial condition and results of operations. Increased volatility in the financial markets, including
economic recession, can have an adverse impact on the economies of India and other countries.
In addition, South Asia has from time to time experienced instances of civil unrest and hostilities
among neighboring countries, including between India and Pakistan. Increased tensions and hostilities
and may occur in the future and on a wider scale. Also, since 2003, there have been military hostilities
and continuing civil unrest and instability in Iraq and Afghanistan. The political instability and civil
unrest in the Middle East can influence the Indian financial markets which in turn can effect the
investors confidence. Events of this nature in the future, as well as social and civil unrest within other
countries in Asia, could influence the Indian economy by disrupting communications and making
travel and transportation more difficult and could create a perception that investments in Indian
companies involve greater degrees of risk.
Further, India has also experienced social unrest, communal disturbances and riots in some parts of the
country during recent times. If such hostilities and tensions occur, it could have an adverse effect on the
Indian economy and the Company's business, future financial performance and the trading price of the
Equity Shares.

65.

Recent global economic conditions have been unprecedented and challenging and have had, and
continue to have, an adverse effect on the Indian financial markets and the Indian economy in
general, which has had, and may continue to have, a material adverse effect on our business,
financial condition and results of operations
Recent global market and economic conditions have been unprecedented and challenging with tighter
credit conditions and recession in most major economies continuing into 2009. Continued concerns
about the systemic impact of potential long-term and wide-spread recession, energy costs, geopolitical
issues, the availability and cost of credit, and the global housing and mortgage markets have
contributed to increased market volatility and diminished expectations for western and emerging
economies. In the second half of 2008, added concerns fuelled by the United States government
conservatorship of the Federal Home Loan Mortgage Corporation and the Federal National Mortgage
Association, the declared bankruptcy of Lehman Brothers Holdings Inc., the United States government
financial assistance to American International Group Inc., Citigroup Inc., Bank of America and other
federal government interventions in the United States financial system led to increased market
uncertainty and instability in both United States and international capital and credit markets. These
conditions, combined with volatile oil prices, declining business and consumer confidence and
increased unemployment, have contributed to volatility of unprecedented levels.
As a result of these market conditions, the cost and availability of credit has been and may continue to
be adversely affected by illiquid credit markets and wider credit spreads. Concern about the stability of
the markets generally and the strength of counterparties specifically has led many lenders and
institutional investors to reduce, and in some cases, cease to provide credit to businesses and
consumers. These factors have led to a decrease in spending by businesses and consumers alike and
corresponding decreases in global infrastructure.

66.

Any downgrading of India’s sovereign debt rating by a domestic or international rating agency
could adversely affect our business.
Any adverse revisions to India‘s sovereign debt ratings for domestic and international debt by domestic
or international credit rating agencies may adversely affect our ability to raise additional financing, and
the interest rates and other commercial terms at which such additional financing is available. This
could harm our business and financial performance, ability to obtain financing for capital expenditures
and the price of our Equity Shares.
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67.

Implementation of the provisions of the Competition Act, 2002 relating to regulations of
combinations may adversely affect this Issue, in the event the Allotment results in a change in
control of the Company.
The provisions of the Competition Act, 2002 relating to regulations of combinations are effective from
June 1, 2011. The Competition Commission of India (“CCI”) has notified the CCI (Procedure in regard
to the transaction of business relating to Combinations) Regulations, 2011 on May 11, 2011, which
inter alia mandate that in the event there is a change in control of a company consequent to a rights
issue, the company will be required to notify the CCI in the prescribed form and await their approval
for allotment of shares. While we believe that Allotment will not result in a change in control of our
Company, the same can only be finally ascertained on finalisation of the basis of allotment. In the event
the allotment is likely to result in a change in control of the Company, the process of notifying the CCI
and awaiting their approval would delay the process of Allotment and consequently, the Company may
have to pay interest for the delayed period.
In the event of the CCI not approving the Allotment that results in a change in control of the Company,
the allotment of the Equity Shares which is not approved by the CCI would form a part of the
unsubscribed portion. In the event the Promoters of the Company are unable to subscribe to the said
unsubscribed Equity Shares for any reason whatsoever, the Issue may fail.

68.

The proposed adoption of Indian Accounting Standards converged with International Financial
Reporting Standards (‘IND-AS’) could result in our financial condition and results of operations
appearing materially different than under Indian GAAP.
We may be required to prepare annual and interim financial statements under IFRS in accordance with
the roadmap for the adoption of, and convergence with, IFRS announced by the Ministry of Corporate
Affairs, GoI in January 2010. The convergence of certain Indian Accounting Standards with IFRS was
notified by the Ministry of Corporate Affairs on February 25, 2011. The date of implementing such
converged Indian accounting standards has not yet been determined, and will be notified by the
Ministry of Corporate Affairs in due course after various tax-related and other issues are resolved.
The transition to IND-AS is likely to have an impact on the revenues, profits, earnings per share and
the net-worth. We have not determined with any degree of certainty the impact, such convergence will
have on our financial reporting. There is no assurance that our financial condition, results from
operations, cash flows or changes in shareholders’ equity will not appear materially worse off under
IND-AS than under Indian GAAP. Moreover, our transition 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 financial statements.
Prospective investors should consult their own professional advisers for an understanding of the
differences between the professional standards applicable in India and IFRS and how such differences
might affect the financial information contained in the Draft Letter of Offer. Also, the transition to
IND-AS may impact systems (including IT systems) and financial reporting processes, and also the
manner in which certain transactions are structured. There is no assurance that transition to IND-AS
will not have an adverse effect on the price of the equity shares.

69.

Our ability to pay dividends in the future will depend upon future earnings, financial condition, cash
flows, working capital requirements and capital expenditures.
The declaration, payment and amount of any future dividends of our Company is subject to the
discretion of the Directors, and will depend upon, among other factors, on our future earnings, financial
condition, cash flows, working capital requirements and capital expenditures. There can be no
assurance as to whether our Company will pay a dividend in the future and if so the level of such future
dividends.
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Prominent Notes
1.

This Issue is of [●] Equity Shares for cash at a premium of ` [●]/- per Equity Share upto ` 4,500 lakhs
on rights basis to the existing Equity Shareholders of our Company in the ratio of [●] Equity Share for
every [●] Equity Share held on the Record Date i.e. [●] in terms of this Draft Letter of Offer.

2.

Net worth of our Company as on March 31, 2011 is ` 9,123.21 lakhs as per our restated consolidated
financial statements.

3.

The net asset value per equity share as of March 31, 2011 is ` 39.18 as per our restated consolidated
financial statements.

4.

Our Company has entered into certain related party transactions as disclosed in the section titled
“Financial Statements” on page 98 of this Draft Letter of Offer.

5.

The Promoters, Directors, immediate relatives of the Directors, members of the Promoter Group and
directors of our Promoters have not undertaken/ financed, directly or indirectly, any transaction in the
Equity Shares in the six months preceding the date of filing of this Draft Letter of Offer, except Baring
India Private Equity Fund III Listed Investments Limited, which acquired 59,000 Equity Shares and
Mrs. Rupali Soni (wife of Gaurav Vivek Soni) who acquired 1,500 Equity Shares, both, from the
secondary market as per the details given below:
Acquisition by
Rupali Soni (wife of
Gaurav Vivek Soni)

Total
Baring India Private
Equity Fund III Listed
Investments Limited

Date of Acquisition
January 11, 2011
January 11, 2011
January 17, 2011
January 17, 2011
March 9, 2011
March 10, 2011
March 11, 2011
March 14, 2011

Total

No. of Equity
Shares
75
425
100
900
1,500
12,000
13,000
30,000
4,000
59,000

Acquisition Price
(` per Equity Share )
30.18
30.38
29.08
29.08
25.35
26.33
26.86
27.05

6.

The remuneration payable to the Managing Director of the Company is in excess of the limits approved
by the shareholders at the Annual General Meeting by ` 4.91 lakhs. Pending such recovery, the excess
amount of ` 4.91 lakhs paid to him has been shown as recoverable under loans and advances in the
Fiscal 2011. Other than as stated above, no loans and advances have been granted to our Directors.

7.

Trading in Equity Shares for all investors shall be in dematerialised form only.

8.

Except as stated in this Draft Letter of Offer under section titled “Our Management” on page 81 of this
Draft Letter of Offer, the Directors of our Company have no interest other than to the extent of equity
shares of our Company held or reimbursement of expenses incurred or normal remuneration or
benefits.

9.

Our Company and Ambit shall update this Draft Letter of Offer and keep the shareholders/public
informed of any material changes till the listing and trading commencement and our Company shall
continue to make all material disclosures as per the terms of the Listing Agreement. Further, our
Company and Ambit shall make any information relating to the Issue available to the investors at large
and no selective or additional information would be available for a section of the investors in any
manner whatsoever.

10.

Investors may contact the Compliance Officer of our Company or Ambit for any queries/complaints
pertaining to the Issue.
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SECTION III – INTRODUCTION
SUMMARY OF INDUSTRY
Global Economic Overview
Even as recovery remains multi-speed, growth in both advanced economies and emerging/ developing
economies outpaced initial expectations. This raises hope for sustained, though moderately paced global
recovery during 2011, with risks emerging from high oil prices. The Indian economy continued to outperform
most emerging markets during 2010-11 retaining its position as the second fastest growing economy, after
China, amongst the G-20 countries. China and India contributed nearly a quarter of the incremental world
output.
The IMF World Economic Outlook of April 2011 has left its global growth forecast unaltered from its January
2011 estimate of 4.4 per cent for 2011 and 4.5 per cent for 2012. It has, however, projected a 36 per cent rise in
global crude oil prices in 2011 and noted the potential of oil prices to surprise further on the upside. This is a
key downside risk to growth. Sovereign balance sheet risks in the Euro zone and dormant real estate markets
have also been cited as downside risks to growth in advanced economies.
Global inflation risks have risen significantly over the last quarter, not just in emerging markets but also in
advanced economies. The pressures for rate cycle turning even in advanced countries can no longer be ignored
with ECB raising its policy rates by 25 bps on April 7, 2011. Inflation in several emerging markets, especially in
Asia, is now running above trend. As a result, central banks of several emerging markets have significantly
tightened monetary policy. Besides India, these include China, Brazil, Israel, Thailand and Korea.
Notwithstanding the monetary tightening, risks to inflation in most countries are skewed on the upside. These
risks emanate from commodity prices across food, fuel, and other industrial inputs that have firmed up
significantly over the year.
[Source: Macroeconomic and Monetary Developments in 2010-11, Reserve Bank of India, Mumbai]
Indian Economic Overview
GDP growth during Fiscal 2011 reverted to the high growth trajectory. Growth had moderated in the preceding
two years as the global economy slowed down as a result of global financial crisis. The growth during the Fiscal
2011 reflects a rebound in agriculture and sustained levels of activity in industry and services. Overall growth
indicators are mixed. Prospects for agriculture appear encouraging, given IMD’s forecast of a normal monsoon
and a good out turn of Rabi in the Fiscal 2011. Industrial growth, however, moderated in the second half largely
reflecting the waning of base effects and contraction in capital goods output. The deceleration has, however,
been exacerbated by few items with volatile output. Other indicators, such as the Purchasing Managers’ Index
(PMI), direct and indirect tax collections, merchandise exports and bank credit suggest that the growth
momentum persists. Indicators on services sector activity also remain robust, not withstanding some
deceleration in the government-spending related services. However, high energy and commodity prices may
impact output and investment climate, and pose a threat to maintaining high growth at a time when the
investment momentum may be slowing down.
[Source: Macroeconomic and Monetary Developments Third Quarter Review 2010-11, Reserve Bank of India,
Mumbai]
The economy is on the path of recovery in 2010-11. As per the latest information (Advance Estimates) of
National Income for 2010-11 (at constant 2004-05 prices), released by the Central Statistical Organization, the
growth of Gross Domestic Product at factor cost is estimated at 8.6 percent in 2010-11, with agriculture &
allied activities growing at 5.4 per cent, industry at 8.1 per cent and services at 9.6 per cent. The corresponding
growth in GDP in 2009-10 was 8.0 per cent, with agriculture and allied sector, industry and services growing at
0.4, 8.0 and 10.1 per cent, respectively. The latest information on quarterly estimates of GDP is available for the
first three quarters of 2010-11. There has been broad based recovery in economic growth during 2010-11. The
GDP growth in the first quarter, second quarter and third quarter of 2010-11 is estimated at 8.9 per cent, 8.9
per cent and 8.2 per cent as compared to 6.3 per cent, 8.6 per cent and 7.3 per cent during the corresponding
periods of 2009-10. Data on the savings and investment is available up to 2009-10. The saving rate as
percentage of GDP at current market prices was estimated to be 33.7 percent in 2009- 10 as compared to 32.2
1

percent in 2008-09, while the gross domestic capital formation was 36.5 percent in 2009-10 as compared to
34.5 percent in 2008-09.
[Source: Annual Report 2010-2011, Ministry of Finance, Department of Economic Affairs, Economic Division]
Sectoral GDP growth

[Source: Macroeconomic and Monetary Developments in 2010-11, Reserve Bank of India, Mumbai]
Equity Markets in India
Reflecting several macroeconomic uncertainties, Indian equity markets underachieved and remained volatile
during Q4 of 2010-11. Markets lost much of the valuation gains made during the last four months of 2010, when
they outperformed most of the international markets. During Q4 of 2010-11, the BSE Sensex has been the worst
performer amongst the major equity indices barring Nikkei. Slowdown of net equity investment by the FIIs in
India largely contributed to the decline. The equity derivatives segment had gone up substantially over the year
and currently constitutes almost 90 per cent of the overall investments. FII investments accounted for 19.8 per
cent of the total investments in derivatives.
[Source: Macroeconomic and Monetary Developments in 2010-11, Reserve Bank of India, Mumbai]
As at end-March 2011, the BSE Sensex and the NSE Nifty both registered gains of 10.94 per cent and 11.14 per
cent, respectively, over end-March 2010. Further as on end-April, 2011, the BSE Sensex and the CNX Nifty
both registered gains 8.98 per cent and 8.93 per cent, respectively, over end-April 2010.
For more information, please refer to section titled “Industry Overview” on page 49 of this Draft Letter of Offer.

2

SUMMARY OF BUSINESS
We are a financial services company based in South India that offers financial products and services. Over the
years, from being primarily a Kerala-centric broking firm, we have transformed ourselves by establishing
presence into other states in southern India. As on March 31, 2011, we had 133 branches and 349 business
associates across five states of Kerala, Tamil Nadu, Andhra Pradesh, Maharashtra and Karnataka having over
1,00,000 retail clients.
We provide a gamut of financial products and services like equity trading, commodity trading, trading in
currency derivatives, insurance broking and a variety of loan products (loan against shares, margin funding,
commodity funding, IPO financing etc.), distribution of mutual funds and online trading through our website –
www.inditrade.com primarily to retail customers. We are a member of NSE, BSE, CSE, IRDA, NMCEIL,
NCDEX, MCX, IPSTA and MCX-SX. We are also depository participants of NSDL and CDSL.
For Fiscal 2011, our consolidated total income was ` 7,384.12 lakhs, compared to ` 7,157.31 lakhs in Fiscal
2010. Consolidated net profit after tax amounted to ` 157.69 lakhs for Fiscal 2011 compared to net profit after
tax ` 512.59 lakhs in Fiscal 2010.
Competitive Strengths:
One-stop shop – an integrated service provider
We offer ‘one-stop’ delivery of financial products and services to our target client base of retail investors and
high net worth individuals. Our product suite includes equity trading, commodity trading, trading in currency
derivatives, insurance broking and a variety of loan products (loan against shares, margin funding, commodity
funding, IPO financing etc.), distribution of mutual funds and online trading.
Differentiated presence in commodities broking
We offer specialised and retail commodity broking facilities through our subsidiary, i.e. JRG Wealth. JRG
Wealth is a member of NMCEIL, NCDEX, MCX, and IPSTA. Our product portfolio for commodity broking
business comprises agro-commodities, metals, bullion and energy. We have an in house research team of
experienced analysts to track developments in the commodities markets. One of our research analysts has been
awarded “Best Bullion Market Analyst Award” by Zee Business India for the year 2011.
Online trading platform
In order to increase our reach we have broadened our service delivery channel from branches to an online
trading platform. The online trading platform is made accessible through our website, www.inditrade.com, was
launched in April 2010, provide our customers with an opportunity to trade from any location with access to
internet. Our online trading platform is targeted towards internet-savvy retail investors. In the last few years, we
have had significant growth in the number of our online trading customers.
Significant presence in southern India
From being a Kerala-centric broking firm, we have expanded our presence to 133 branches (as on March 31,
2011) across Kerala, Tamil Nadu, Andhra Pradesh, Karnataka and Maharashtra. This network caters to a large
retail customer base in Tier I, II and III cities. We are one of the financial services providers with significant
presence in southern India. Our strategy is to expand our branch network in different cities in southern part of
India. We believe that our understanding of the market dynamics equips us with a competitive advantage, in
southern part of India.
Backed by Baring India Private Equity, a leading private equity firm in India
Baring India Private Equity, a leading private equity firm in India, through Duckworth Limited and Baring India
Private Equity Fund III Listed Investments Limited holds 49.38% of our paid up equity capital.
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Our people, our “partnership” culture and model of employee ownership.
We have a senior management team which consists of experienced professionals, which is integral to the growth
and success of our business. Our senior management team is supported by professionals from varied
backgrounds. We believe that our model of employee ownership inculcates a culture of partnership, ownership,
commitment, and entrepreneurial spirit among our employees. In order to facilitate this belief, the Company has
promulgated an ESOP scheme to motivate its employees. By motivating employees through our partnership
culture, we are able to recruit and retain talented professionals.
For more information, please refer to section titled “Our Business” on page 56 of this Draft Letter of Offer.
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THE ISSUE
The following is a summary of the Issue. This summary should be read in conjunction with, and is qualified in
its entirety by, more detailed information in the chapter titled “Terms of the Issue” on page 154 of this Draft
Letter of Offer. This issue of Equity Shares is being made by the Company as set forth below:
Equity Shares proposed to be issued by the Company
Rights Entitlement
Record Date
Face Value per equity share
Issue Price per equity share
Equity Shares outstanding prior to this Issue
Equity Shares outstanding after this Issue (assuming
full subscription for and Allotment of the Rights
Entitlement)
Use of Issue Proceeds

[●]
[●]
[●]
` 10
[●]
2,33,52,626 equity shares
[●]

For more information, please refer to the chapter titled
“Objects of the Issue” on page 31 of this Draft Letter
of Offer.
For more information, please refer to the chapter titled
“Terms of The Issue” on page 154 of this Draft Letter
of Offer.

Terms of the Issue

Terms of Payment
Due Date
On the Issue Application (i.e. along with the CAF)

Amount
` [●], which constitutes 100% of the Issue Price

payable
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SUMMARY FINANCIAL INFORMATION
The following tables set forth the summary financial information derived from the restated consolidated
financial statements of the Company for each of the Fiscals 2007, 2008, 2009, 2010 and 2011 and the restated
standalone financial statements of the Company for each of the Fiscals 2007, 2008, 2009, 2010 and 2011,
including the notes thereto, prepared in accordance with Indian GAAP, the Companies Act and the SEBI
Regulations, as described in the Statutory Auditors’ report included in this Draft Letter of Offer. The summary
financial information of the Company presented below, is in ` lakhs and should be read in conjunction with the
respective financial statements and the notes (including the significant accounting policies) thereto included in
chapter titled “Financial Statements” beginning on page 98 and the chapter titled “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” beginning on page 99 of this Draft Letter of
Offer.
RESTATED CONSOLIDATED FINANCIAL STATEMENT
Restated Consolidated Balance Sheet
(Amount in ` lakhs)
Particulars
A. Fixed Assets:
Gross block
Less: Accumulated depreciation / amortization
Net block
Capital advances
B. Goodwill on consolidation
C. Investments
D. Deferred Tax Asset
E. Current Assets, Loans and Advances
Stock in trade
Sundry debtors
Cash and bank balances
Loans and advances
F. Debit balance in Profit and loss Account
G. Total Assets ( A+B+C+D+E+F )
H. Minority Interest
I. Liabilities and Provisions
Secured loans
Current liabilities
Provisions
J. Deferred Tax Liabilities
K. Total Liabilities and Provisions (H+ I+J )
L. Net Worth (G - K)
Represented by
M. Share Capital ( Equity share capital)
N. Convertible Warrants
O. Reserves and Surplus
Securities premium
General reserve
Statutory reserve
Employee stock option plan
Capital reserve
Profit and loss account
Share application money pending allotment
P. Net Worth ( M+N+O )

2011

As at 31 March
2010
2009

2008

2007

3,668.36
2,141.36
1,527.00
47.31
1,574.31
177.20

3,857.83
1,807.22
2,050.61
37.38
2,087.99
177.20

3,196.95
1,076.45
2,120.50
5.35
2,125.85
177.20

2,334.45
608.50
1,725.95
263.47
1,989.42
177.20

1,418.05
402.95
1,015.10
10.73
1,025.83
61.67

2,482.24
34.64

2,087.55
22.18

6,494.25
58.41

6,193.69
63.45

37.89
7.73

196.04
751.86
6,096.58
5,588.67
12,633.15
16,901.54
2,856.64

1,855.68
4,856.46
6,464.87
13,177.01
17,551.93
2,538.23

1,301.04
3,908.35
1,739.91
6,949.30
112.14
15,917.15
2,329.48

2,307.97
5,367.24
1,780.55
9,455.76
17,879.52
2,175.98

2,169.78
3,541.53
2,068.75
7,780.06
8,913.18
56.95

4,907.40
14.29
4,921.69
7,778.33
9,123.21

485.57
5,545.06
17.59
6,048.22
42.32
8,628.77
8,923.16

5,019.50
17.32
5,036.82
67.50
7,433.80
8,483.35

6,726.61
238.34
6,964.95
123.08
9,264.01
8,615.51

5,983.81
273.41
6,257.22
112.08
6,426.25
2,486.93

2,328.55
-

2,328.45
-

2,317.45
719.55

2,317.45
719.55

1,279.23
-

4,914.08
37.46
184.20
77.08
1,200.10
381.74
6,794.66
9,123.21

4,914.08
37.46
100.60
34.82
1,200.10
307.65
6,594.71
8,923.16

4,912.98
45.26
7.56
480.55
5,446.35
8,483.35

4,885.57
37.56
1.31
480.55
173.52
5,578.51
8,615.51

940.34
37.56
214.28
15.52
1,207.70
2,486.93
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Restated Consolidated Profit and Loss Account
Particulars
A. Income
Income from operations
Interest income
Other income
B. Expenditure
Operating costs
Personnel costs
Trading and other administrative expenses
Depreciation / amortization
Loss on trading in commodity derivatives
Interest and finance charges
C. Profit / ( Loss) Before Prior Period items
and Taxes ( A - B )
D. Prior period items
E. Profit / ( Loss ) Before Tax ( C - D)
F. Provision For Tax
Current tax
Deferred tax expense / ( benefit )
Fringe benefit tax
G. Profit / (Loss) after tax before minority
interest and associate share ( E-F )
Minority Interest in share of profit and losses
(net)
Share of loss in associate
H. Total of minority interest and associate
share
I. Net Profit / (Loss) after minority interest and
associate share ( G + H )
J. Adjustments arising on consolidation in
respect of earlier years
K. Net Profit / ( Loss ) Before Adjustments
(I-J)
Adjustments
Current tax impact of adjustments
Deferred tax impact of adjustments
L. Total of Adjustments After Tax
M. Net Profit / ( Loss ) As Restated ( K - L )
N. Profit and loss amount at the beginning of the
year
O. Balance Available For Appropriation
(M+N)
P. Appropriations
Transfer to general reserve
Transfer to statutory reserve
Proposed dividend
Corporate dividend tax
Q. Balance Carried to Balance Sheet, as
restated ( O - P )

2011

(Amount in ` lakhs)
For the year ended 31 March
2010
2009
2008
2007

5,981.83
533.96
868.33
7,384.12

5,820.89
886.31
450.11
7,157.31

4,846.35
525.12
589.92
5,961.39

6,602.00
545.22
66.93
7,214.15

4,904.00
224.57
1.13
5,129.70

1,920.92
2,089.42
1,740.60
691.43
98.24
125.80
6,666.41
717.71

2,118.27
1,833.46
1,450.59
742.16
96.01
6,240.49
916.82

1,858.08
1,901.26
1,727.52
476.98
129.50
6,093.34
(131.95)

3,186.26
1,470.12
1,713.53
178.43
122.91
6,671.25
542.90

2,627.27
715.17
779.44
121.35
64.37
4,307.60
822.10

717.71

916.82

(296.32)
(428.27)

542.90

822.10

296.39
(54.77)
241.62
476.09

234.43
11.05
245.48
671.34

(21.87)
(36.54)
12.08
(46.33)
(381.94)

227.65
(40.40)
26.58
213.83
329.07

246.12
40.18
14.27
300.57
521.53

318.40

208.75

153.50

20.33

28.79

318.40

208.75

17.62
171.12

32.20
52.53

35.93
64.72

157.69

462.59

(553.06)

276.54

456.81

-

-

(70.25)

-

-

157.69

462.59

(482.81)

276.54

456.81

157.69
307.65

50.00
50.00
512.59
(149.60)

251.30
(32.92)
(13.43)
204.95
(277.86)
173.52

(143.60)
20.40
9.26
(113.94)
162.60
214.28

(72.70)
9.94
3.66
(59.10)
397.71
70.99

465.34

362.99

(104.34)

376.88

468.70

83.60
83.60
381.74

55.34
55.34
307.65

45.26
45.26
(149.60)

173.81
29.55
203.36
173.52

20.00
197.21
37.21
254.42
214.28
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Restated Consolidated Cash Flows
(Amount in ` lakhs)
Particulars
A. Cash flows from operating activities
Net profit / ( loss ) before taxes , as restated
Adjustments for:
Depreciation / amortisation
Provision for loans and advances
Provision for doubtful debts
Bad debts written off
Adjustment arising on consolidation
Loss / (profit) on sale of fixed assets
Interest income received
Employee stock compensation expenses
Effect of exchange rate change
Provision for dimunition for value of investment
other than temporary
Provision for dimunition for value of short term
investment
Dividend income received
Liabilities / Provisions no longer required
Interest and finance charges
Operating profit / ( loss) before working capital
changes
Adjustments for:
(Increase)/decrease in stock in trade
(Increase)/decrease in sundry debtors
(Increase)/decrease in loans and advances and other
current assets
Increase/(decrease) in current liabilities and
provisions
Cash generated (used in) / from operations
Taxes paid, net
Net cashflows (used in) / from operating activities
(A)
B. Cashflows from investing activities
Purchase of fixed assets
Proceeds from sale of fixed assets
(Purchase) /sale of investments (net)
Interest income received
Dividend income received
Net cashflows (used in)/from investing activities
(B)
C. Cashflows from financing activities
Proceeds from issue of new equity shares / share
warrants etc
Proceeds from borrowings
Dividend paid (including dividend distribution tax)
Initial Public Offering (“IPO”) related expenses
Interest and finance charges
Net cashflows (used in)/from financing activities
(C)
Net Increase/(decrease) in cash and cash
equivalents ( A + B + C )
Cash and cash equivalents at the beginning of the
year
Cash and cash equivalents at the end of the year

2011

For the year ended 31 March
2010
2009
2008

2007

717.71

966.82

(176.97)

399.30

749.40

691.43
147.24
39.23
7.79
16.28
(533.96)
42.26
(0.52)
-

742.16
5.54
20.22
22.49
10.44
(886.31)
27.26
12.30
-

476.98
99.68
48.50
14.68
51.64
23.68
(525.12)
6.25
(16.61)
8.99

205.66
25.90
320.84
(66.52)
(545.22)
1.31
-

132.22
7.24
(224.57)
-

-

-

13.81

-

-

(38.04)
(146.86)
125.80
1,068.36

(69.78)
(1.91)
96.01
945.24

(488.83)
(11.72)
129.50
(345.54)

122.91
464.18

64.37
728.66

(196.04)
1,056.80
791.73

(597.35)
(4,835.88)

943.75
18.74

(459.03)
286.58

(349.06)
585.83

(494.10)

528.84

(1,712.18)

618.12

629.79

1,158.39
(305.91)
1,920.84

(4,904.39)
(234.43)
(4,193.58)

(749.69)
(42.46)
(1,137.69)

445.67
(233.83)
676.02

866.56
(250.45)
1,344.77

(201.87)
7.84
(394.69)
481.23
38.04
(69.45)

(722.26)
7.52
4,406.70
979.39
69.78
4,741.13

(685.79)
48.70
(314.37)
474.29
488.83
11.66

(1,169.25)
(6,188.00)
520.94
(6,836.31)

(476.33)
112.97
193.82
(169.54)

0.10

11.00

-

8,343.33

1,466.44

(485.57)
(125.80)
(611.27)

485.57
(96.01)
400.56

(203.36)
(129.50)
(332.86)

(234.42)
(122.91)
7,986.00

(54.11)
(157.07)
(65.65)
(64.37)
1,125.24

1,240.12

948.11

(1,458.89)

1,825.71

2,300.47

4,856.46

3,908.35

5,367.24

3,541.53

1,241.06

6,096.58

4,856.46

3,908.35

5,367.24

3,541.53
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RESTATED STANDALONE FINANCIAL STATEMENTS
Restated Standalone Balance Sheet
(Amount in ` lakhs)
Particulars
A. Fixed Assets:
Gross block
Less: Accumulated depreciation / amortization
Net block
Capital advances
B. Investments
C. Current Assets, Loans and Advances
Sundry debtors
Cash and bank balances
Loans and advances
D. Total Assets ( A+B+C )
E. Liabilities and Provisions
Current liabilities
Provisions
F. Deferred Tax Liabilities (net)
G. Total Liabilities and Provisions
(E+F)
H. Net Worth (D - G)
Represented by
I. Share Capital ( Equity share capital)
J. Convertible Warrants
K. Reserves and Surplus
Securities premium
General reserve
Employee stock option plan
Capital reserve
Profit and loss account
L. Net Worth ( I+J+K )

2011

As at 31 March
2010
2009

2008

2007

3,153.00
1,824.16
1,328.84
6.99
1,335.83
3,719.17

3,295.47
1,511.25
1,784.22
37.38
1,821.60
4,220.07

2,649.97
864.39
1,785.58
5.35
1,790.93
4,142.63

1,834.16
471.70
1,362.46
263.47
1,625.93
4,086.93

994.98
315.45
679.53
10.73
690.26
293.56

692.47
3,529.12
1,967.99
6,189.58
11,244.58

1,785.55
3,193.83
1,739.57
6,718.95
12,760.62

1,181.36
3,143.74
2,056.69
6,381.79
12,315.35

1,774.41
4,169.40
1,765.13
7,708.94
13,421.80

1,082.29
1,902.31
1,039.83
4,024.43
5,008.25

3,055.18
3,055.18
3,055.18

4,045.67
14.67
4,060.34
42.32
4,102.66

3,816.31
8.67
3,824.98
67.50
3,892.48

4,670.09
228.25
4,898.34
123.08
5,021.42

2,297.24
240.56
2,537.80
81.51
2,619.31

8,189.40

8,657.96

8,422.87

8,400.38

2,388.94

2,328.55
-

2,328.45
-

2,317.45
719.55

2,317.45
719.55

1,279.23
-

4,914.08
20.00
77.08
719.55
130.14
5,860.85
8,189.40

4,914.08
20.00
34.81
719.55
641.07
6,329.51
8,657.96

4,912.98
20.00
7.56
445.33
5,385.87
8,422.87

4,885.57
20.00
1.31
456.50
5,363.38
8,400.38

940.34
20.00
149.37
1,109.71
2,388.94
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Restated Standalone Profit and Loss Account
Particulars

2011

A. Income
Income from operations
Interest income
Other income
B. Expenditure
Operating costs
Personnel costs
Trading and other administrative expenses
Depreciation / amortization
Interest and finance charges
C. Profit/ ( Loss ) Before Prior Period items and Taxes
(A - B)
D. Prior period items
E. Profit / ( Loss ) Before Tax ( C - D)
F. Provision For Tax
Current tax
Deferred tax expense / ( benefit )
Fringe benefit tax
G. Net Profit/ ( Loss ) Before Adjustments ( E- F )
Adjustments
Current tax impact of adjustments
Deferred tax impact of adjustments
H. Total of Adjustments After Tax
I. Net Profit As Restated ( G - H )
J. Profit and loss amount at the beginning of the year
K. Balance Available For Appropriation ( I + J )
L. Appropriations
Transfer to general reserve
Proposed dividend
Corporate dividend tax
M. Balance Carried to Balance Sheet, as restated
(K-L)
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(Amount in ` lakhs)
For the year ended 31 March
2010
2009
2008
2007

3,273.42
410.29
185.53
3,869.24

4,093.37
680.00
26.78
4,800.15

3,446.86
454.50
135.38
4,036.74

4,971.94
443.89
38.69
5,454.52

2,698.36
195.90
26.71
2,920.97

1,094.98
1,412.68
1,257.49
605.93
51.41
4,422.49
(553.25)

1,627.86
1,179.16
977.66
655.27
100.51
4,540.46
259.69

1,329.10
1,047.08
1,199.89
394.38
103.58
4,074.03
(37.29)

2,379.84
854.63
1,184.51
130.24
83.33
4,632.55
821.97

1,401.64
410.34
391.93
77.62
40.18
2,321.71
599.26

(553.25)

259.69

143.06
(180.35)

821.97

599.26

(42.32)
(42.32)
(510.93)
(510.93)
641.07
130.14

139.13
(25.18)
113.95
145.74
50.00
50.00
195.74
445.33
641.07

(30.72)
(46.15)
6.46
(70.41)
(109.94)
149.67
(32.92)
(17.98)
98.77
(11.17)
456.50
445.33

227.65
48.87
18.43
294.95
527.02
(44.23)
20.40
7.30
(16.53)
510.49
149.37
659.86

162.63
35.29
5.80
203.72
395.54
(69.44)
9.94
6.56
(52.94)
342.60
51.27
393.87

130.14

641.07

445.33

173.81
29.55
203.36
456.50

20.00
191.88
32.62
244.50
149.37

Restated Standalone Cash Flows
Particulars
A. Cash flows from operating activities
Net Profit / ( loss ) before taxes, as restated
Depreciation / amortisation
Provision for loans and advances
Provision for doubtful debts
Bad debts written off
Loss / (profit) on sale of fixed assets
Loss / (profit) on sale of investment
Interest income received
Employee stock compensation expenses
Unrealised foreign exchange loss / ( gain )
Provision for diminution for value of investment other
than temporary
Provision for diminution for value of short term
investment
Liabilities no longer required written back
Dividend income received
Interest and finance charges
Operating profit before working capital changes
Adjustments for:
(Increase)/decrease in sundry debtors
(Increase)/decrease in loans and advances
Increase/(decrease) in current liabilities and provisions
Cash generated from operations
Income taxes paid, net
Net cash flows (used in) / from operating activities
(A)
B. Cash flows from investing activities
Purchase of fixed assets
Proceeds from sale of fixed assets
Proceeds from sale of mutual fund investments
Investment in subsidiary / associate ( net )
Interest income received
Dividend income received
Net cash flows (used in) / from investing activities
(B)
C. Cash flows from financing activities
Proceeds from issue of new equity shares
Proceeds from issue of convertible warrants
Proceeds from secured loan
Decrease/(Increase) in loan/application money to
subsidiary companies
Dividend paid (including dividend distribution tax)
Initial Public Offering (“IPO”) related expenses
Interest and finance charges
Net cash flows (used in) / from financing activities
(C)
Net Increase / (decrease) in cash and cash
equivalents ( A + B + C )
Cash and cash equivalents at the beginning of the year
Cash and cash equivalents at the end of the year

2011

(Amount in ` lakhs)
For the year ended 31 March
2010
2009
2008
2007

(553.25)
605.93
142.10
10.28
12.71
(410.28)
42.26
0.52
-

309.69
655.27
3.50
20.68
3.43
(6.54)
(680.00)
28.36
12.30
-

(30.68)
345.68
63.78
43.00
6.29
10.65
2.92
(454.50)
6.25
(16.61)
8.99

777.74
156.24
25.90
144.31
(443.89)
1.31
-

529.82
92.47
(195.90)
-

-

-

14.28

-

-

(138.27)
(23.92)
51.41
(260.51)

(16.97)
100.51
430.23

(85.02)
103.58
18.61

(21.94)
83.33
723.00

(26.70)
40.18
439.87

1,082.80
(133.59)
(866.87)
82.34
(178.17)

(624.87)
(424.25)
235.39
(813.73)
(144.00)
(527.50)

543.76
(271.07)
(877.00)
(604.31)
(35.20)
(620.90)

(836.43)
(749.96)
2,381.68
795.29
(225.68)
1,292.61

107.30
491.44
(541.63)
57.11
(158.49)
338.49

(139.40)
6.54
500.90
385.71
23.92
777.67

(694.42)
5.01
675.33
(746.24)
736.33
16.97
(7.02)

(563.58)
42.27
(71.89)
(10.00)
420.36
85.02
(97.82)

(1,091.91)
(1,115.01)
(2,678.36)
442.65
21.94
(4,420.69)

(365.33)
(59.27)
166.07
26.70
(231.83)

0.10
(212.89)

11.00
674.12

-

4,983.45
719.55
-

1,450.92
(50.14)
-

(51.42)
(264.21)

(100.51)
584.61

(203.36)
(103.58)
(306.94)

(224.50)
(83.33)
5,395.17

(145.86)
(65.65)
(40.18)
1,149.09

335.29

50.09

(1,025.66)

2,267.09

1,255.75

3,193.83

3,143.74

4,169.40

1,902.31

646.56

3,529.12

3,193.83

3,143.74

4,169.40

1,902.31
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GENERAL INFORMATION
Dear Shareholder(s),
Pursuant to the resolutions passed by the Board of Directors of the Company at its meetings held on May 25,
2010 and February 11, 2011, it has been decided to make the following offer to the Equity Shareholders of the
Company, with a right to renounce:
ISSUE OF [●] EQUITY SHARES OF ` 10 EACH AT A PREMIUM OF ` [●] PER EQUITY SHARE
AGGREGATING TO AN AMOUNT UPTO ` 4,500 LAKHS IN THE RATIO OF [●] EQUITY SHARE
FOR EVERY [●] EQUITY SHARES HELD ON THE RECORD DATE i.e. [●], 2011.
Registered and Corporate Office of the Company
JRG House
Ashoka Road
Kaloor
Kochi - 682 017
Kerala
Tel: +91 484 2409900
Fax: +91 484 2409922
Email: rightsissue@jrg.co.in
Website: www.inditrade.com
CIN: L67120KL1994PLC008265
Address of Registrar of Companies
The Company is registered with the Registrar of Companies located at Kochi, Kerala situated at the following
address:
The Registrar of Companies
1st Floor, Company Law Bhavan
B.M.C. Road, Thrikkakara P. O.
Kakkanad,
Kochi - 682 021
Kerala
Board of Directors
Our Board comprises of eight Directors. Mr. Rahul Bhasin is the Non-Executive Chairman and Mr. Gaurav
Vivek Soni is the Managing Director of our Company.
Name, Designation and
Occupation
Mr. Rahul Bhasin
Non-Executive Chairman
Management Professional
Mr. Gaurav Vivek Soni
Managing Director
Chartered Accountant
Mr. T M Venkataraman
Independent Director
Retired
Mr. Pradeep Mallick
Independent Director
Management Professional
Mr. B R Menon
Independent Director
Lawyer

Age
(Years)
46

00236867

A2/16,
Safdarjung
New Delhi – 110029

40

02647412

8-B, Noel Signature, Kusumagiri
Kakkanad, Kochi – 682030, Kerala.

71

00019195

68

00061256

Flat D, Venkatdarshan, 8, Second Canal Cross
Road, Gandhinagar, Adyar, Chennai - 600020,
Tamil Nadu.
A/2, Pallonji Mansion, 43, Cuffe Parade,
Mumbai - 400005, Maharashtra.

51

00113329

DIN
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Address
Enclave,

PO,

27/3, Shahtoot Marg, DLF City I, Gurgaon –
122002, Haryana.

Name, Designation and
Occupation
Mr. P Viswanathan
Independent Director
Chartered Accountant
Mr. Munish Dayal
Non-executive Director
Management Professional
Mr. Regi Jacob
Non-executive Director
Business

Age
(Years)
60

DIN

Address

00011136

45

01683836

6A/6B "Abbotsbury" Block I, New No.42 (old
no.74), C P Ramaswamy Road, Alwarpet,
Chennai – 600018, Tamil Nadu.
804A, Laburnum, Sushant Lok-1, Sector 28,
Gurgaon - 122002, Haryana.

45

00007257

5 C, Mangalam Towers, NH 47 Bypass,
Vennala PO, Ernakulam– 682017, Kerala.

Brief Profile of the Board of Directors
Please refer to the chapter titled “Our Management” on page 81 of this Draft Letter of Offer.
Company Secretary and Compliance Officer
Syam Kumar R
‘JRG House’, Ashoka Road
Kaloor,
Kochi - 682017
Kerala
Tel: + 91 484 2409900
Fax: +91 484 2409922
Email: syam.kumar@jrg.co.in
Investors may contact the Registrar to the Issue or the Company Secretary and Compliance Officer for any preissue /post-issue related matter. All grievances relating to the ASBA process may be addressed to the Registrar
to the Issue, with a copy to the SCSB, giving full details such as name, address of the applicant, number of
Equity Shares applied for, Amount blocked, ASBA Account number and the Designated Branch of the SCSB
where the CAF was submitted by the ASBA investors.
Lead Manager to the Issue
Ambit Corporate Finance Private Limited
Ambit House
449, Senapati Bapat Marg
Lower Parel
Mumbai - 400 013
Maharashtra
Tel: +91 22 3982 1819
Fax: +91 22 3982 3020
Website: www.ambitpte.com
E-mail: rightsissue@ambitpte.com
Contact Person: Praveen Kumar Sangal / Sundeep Parate
SEBI Registration Number: INM000010585
Legal Counsel to the Issue
Khaitan & Co
One Indiabulls Centre, 13th Floor
841 Senapati Bapat Marg
Elphinstone Road
Mumbai - 400 013
Maharashtra
Tel: +91 22 6636 5000
Fax: +91 22 6636 5050
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Registrar to the Issue
Bigshare Services Private Limited
E/2, Ansa Industrial Estate,
Saki Vihar Road, Sakinaka,
Andheri (E),
Mumbai – 400 072
Maharashtra
Tel.: +91 22 4043 0200
Fax: +91 22 2847 5207
E-mail: rightsissue@bigshareonline.com
Website: www.bigshareonline.com
Contact person: Babu Raphael / Mallah S
Self Certified Syndicate Banks
All Equity Shareholders who hold Equity Shares in dematerialized form and have a bank account with an SCSB
may apply in this Issue through the ASBA process. Equity Shareholders who are QIBs or Non-Institutional
Investors must mandatorily apply through the ASBA process. The Equity Shareholders are required to fill the
CAF and submit the same to their Self Certified Syndicate Banks (“SCSB”) or at the terminals of the Lead
Manager which in turn will block the amount as per the authority contained in the CAF and undertake other
tasks as per the specified procedure. On allotment, the amount would be unblocked and the account would be
debited only to the extent required to pay for the Rights Issue Equity Shares allotted. Please ensure that in the
event a CAF is submitted at the terminals of the Lead Manager and the payment is proposed to be made through
the ASBA process, the SCSB with whom the payment is to be blocked has a branch at any of the bidding
centres referred to in the SEBI Circular no. CIR/CFD/DIL/1/2011 dated April 29, 2011.
The list of banks who have been notified by SEBI to act as SCSB for the ASBA process are provided on
http://www.sebi.gov.in. For details on designated branches of SCSB collecting the CAF, please refer the above
mentioned SEBI link.
For further details on the ASBA process, please refer to details given in CAF and also refer to the section
“Terms of the Issue” on page 154 of this Draft Letter of Offer.
Statutory Auditors to the Company
B S R & Associates
KPMG House,
No 10, Mahatma Gandhi Road,
Nungambakkam,
Chennai- 600034
Tamil Nadu
Tel: +91 44 3914 5001
Fax: +91 44 3914 5999
Email: sethuramans@kpmg.com
Contact Person : S Sethuraman
Bankers to the Issue and Escrow Collection Banks
[•]
Bankers to the Company
HDFC Bank Limited
SL Plaza,
Palarivattom,
Kochi – 682025
Kerala
Tel: +91 484 4433205
Fax: +91 484 4456609

The Federal Bank Limited
Bagyodayam Building,
Pachalam,
Ernakulam – 682012
Kerala
Tel: +91 484 239 1008
Fax: +91 484 239 5766
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Email: arun.kutty@hdfcbank.com
Contact Person : Arun Kutty
State Bank of Travancore
P.B.No.1858, JJ Arcade,
Deshabhimani Junction,
Kaloor P.O.,
Ernakulam - 682017
Kerala
Tel: +91 484 2409669
Fax: +91 484 2336620
Email: kaloor@sbt.co.in
Contact Person : Peter Sebastian

Email: phm@federalbank.co.in
Contact Person : Johny K O
Corporation Bank
PB No 2528
First Floor, Radhakrishna Building
Cloth Bazar Road
Kochi – 682031
Kerala
Tel: +91 484 2353018
Fax: +91 484 2372147
Email: cb077@corpbank.co.in
Contact Person: Laxman Kilikar

Statement of responsibility of the Lead Manager
Ambit Corporate Finance Private Limited is the Lead Manager to the Rights Issue and all the responsibilities
relating to coordination and other activities in relation to the Rights Issue shall be performed by it. The various
activities have been set forth below:
Inter Se Allocation of Responsibilities
As there is only one Lead Manager, inter-se allocation of responsibilities is not applicable. However, the list of
major responsibilities of Ambit Corporate Finance Private Limited, inter alia, is as follows:
S. No
1.
2.

3.
4.

5.

Activities
Capital structuring with relative components and formalities such as type of instruments, etc.
Drafting of this Draft Letter of Offer and of advertisement /publicity material including newspaper
advertisements and brochure /memorandum containing salient features of this Draft Letter of Offer.
Compliance with the SEBI Regulations and other stipulated requirements and completion of
prescribed formalities with Stock Exchange and SEBI.
Selection of various agencies connected with the Issue, namely Registrars to the Issue, printers,
bankers to the Issue and advertisement agencies.
The post-issue activities will involve essential follow-up steps, which must include finalization of
basis of allotment / weeding out of multiple applications, listing of instruments and dispatch of
certificates and refunds, with the various agencies connected with the work such as Registrars to the
Issue, Bankers to the Issue, and bank handling refund business. Even if many of these post-issue
activities would be handled by other intermediaries, the Lead Manager shall be responsible for
ensuring that these agencies fulfill their functions and enable him to discharge this responsibility
through suitable agreements with the Issuer.
Ensuring compliance with the SEBI Regulations and other requirements and formalities specified by
SEBI and the recognized stock exchanges where specified securities being offered are proposed to be
listed.

Issue Schedule
Issue Opening Date
Last date for receiving requests for split forms
Issue Closing Date

[●]
[●]
[●]

Trustees
As this is an Issue of Equity Shares, the appointment of trustees is not required.
Monitoring Agency
As the net proceeds of the Issue will be less than ` 50,000 lakhs, under the SEBI Regulations, it is not required
that a monitoring agency be appointed by the Company. However, the Audit Committee of the Board will
monitor the utilization of Issue Proceeds.
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Appraising Agency
None of the purposes for which the Net Proceeds are proposed to be utilised have been financially appraised by
any bank or financial institution.
Underwriting
The Company has not entered into any underwriting arrangement with the Lead Manager in connection with the
Issue. The Promoters intend to subscribe to the full extent of their Rights Entitlement in the Issue. Subject to
compliance with the Takeover Code, Duckworth Limited, one of our Promoters, will also subscribe to any
unsubscribed portion in the Rights Issue, over and above its rights entitlement, so as to ensure a minimum
subscription of 90% of the Rights Issue, as per the relevant provisions of the law. Further, Duckworth Limited
had decided that it may subscribe to the unsubscribed portion in the Rights Issue, over and above the minimum
subscription of 90% of the Rights Issue, as per the relevant provisions of the law.
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CAPITAL STRUCTURE
The share capital structure of the Company and related information as on date of this Draft Letter of Offer, prior
to and after the proposed Issue, is set forth below:
(` in lakhs)
Aggregate value
Aggregate value
at Face value
at Issue price
Authorized Share Capital
4,00,00,000 equity shares of ` 10 each
4,000.00
Issued, Subscribed and Paid-up Capital before the Issue
2,33,52,626 equity shares of ` 10 each

2,335.26

Present Issue being offered to the Equity Shareholders through this Draft Letter of Offer*
[●] Equity Shares of ` 10 each at a premium of ` [●], i.e. at a price
[●]
of ` [●] per share
Paid up capital after the Issue
[●] equity shares of ` 10 each

[●]

[●]

Securities Premium Account
Before the Issue
4,973.22
After the Issue
[●]
*This Issue has been authorised by resolution of our Board on May 25, 2010 and subsequently on February 11,
2011.
Details of increase in the Authorized Share Capital since incorporation
Sr.
No.
1.

2.

3.
4.

5.

6.

7.

Particulars

The initial authorized share capital of ` 15,00,000 comprising 15,000 equity
shares of ` 100 each was increased to ` 25,00,000 divided into 25,000 equity
shares of ` 100 each.
The authorized share capital of the Company of ` 25,00,000 divided into
25,000 equity shares of ` 100 each was further increased to ` 1,75,00,000
divided into 1,75,000 equity shares of ` 100 each.
The authorized share capital was sub-divided from 1,75,000 equity shares of `
100 each to 17,50,000 equity shares of ` 10 each.
The authorized share capital of the Company of ` 1,75,00,000 divided into
17,50,000 equity shares of ` 10 each was further increased to ` 2,25,00,000
divided into 22,50,000 equity shares of ` 10 each.
The authorized share capital of the Company was further increased from `
2,25,00,000 divided into 22,50,000 equity shares of ` 10 each to `
12,00,00,000 divided into 1,20,00,000 equity shares of ` 10 each.
The authorized share capital of the Company was further increased from `
1,200,00,000 divided into 1,20,00,000 equity shares of ` 10 each to `
15,00,00,000 divided into 1,50,00,000 equity shares of ` 10 each.
The authorized share capital of the Company was further increased from `
15,00,00,000 divided into 1,50,00,000 equity shares of ` 10 each to `
40,00,00,000 divided into 4,00,00,000 equity shares of ` 10 each.
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Date of the
shareholders
resolution
December 2, 1997

June 18, 1999

January 15, 2000
March 1, 2003

September 30, 2005

October 28, 2005

August 24, 2007

Notes to the Capital Structure
1.

Share Capital History
Equity share capital history of the Company

(a)
Date of
allotment
of the
equity
shares

No. of
equity
shares

Nature
of
Consid
eration

Nature of
Allotment

Cumulative
number of
equity
shares

Cumulative
equity share
Capital**

Equity
share
Premium
(`
`)

Cumulative
equity share
Premium (`
`)

600

60,000

Nil

Nil

600

100

100

Cash

11,400

100

100

Cash

Further Issue

12,000

12,00,000

Nil

Nil

3,000

100

100

Cash

Further Issue

15,000

15,00,000

Nil

Nil

7,200

100

100

Cash

Further Issue

22,200

22,20,000

Nil

Nil

30,800

100

350

Cash

Further Issue

53,000

53,00,000

77,00,000

77,00,000

24,000

100

100

Cash

Further Issue

77,000

77,00,000

Nil

77,00,000

1,54,000

1,54,00,000

Nil

Nil

15,40,000

1,54,00,000

Nil

Nil

June 30,
1999 #3

77,000

January 15,
2000

-

June 30,
2000 #4
June 30,
2000 #5
March 24,
2003
September
30, 2005

Issue
Price
(`
`)

Initial
Allotment
based on
subscription
to
Memorandum

October 17,
1994

January 5,
1995
March 17,
1997
November
30, 1998
June 30,
1999 #1
June 30,
1999 #2

Face
Value
(`
`)

Bonus Issue
of one equity
100
Nil Bonus
share for each
equity share
The equity shares had been subdivided
from face value of ` 100 each to face value
of ` 10 per equity Share

8,000

10

50

Cash

Further Issue

15,48,000

1,54,80,000

3,20,000

3,20,000

27,000

10

100

Cash

Further Issue

15,75,000

1,57,50,000

24,30,000

27,50,000

630,000

10

10

Cash

Further Issue

22,05,000

2,20,50,000

-

27,50,000

5,00,000

10

90

Cash

Further Issue

27,05,000

2,70,50,000

4,00,00,000

4,27,50,000

81,15,000

8,11,50,000

Nil

Nil1

91,65,000

9,16,50,000

Nil

Nil

1,27,92,322

12,79,23,220

10,88,19,660

1,088,19,660

2,31,74,496

23,17,44,960

39,45,22,612

50,33,42,272

September
30, 2005

54,10,000

10

Nil

Bonus

Bonus Issue
of two equity
shares for
each equity
share

October 28,
2005

10,50,000

10

10

Cash

Further Issue

May 13,
2006

36,27,322

10

40

Cash

1,03,82,174

10

48

Cash

88,420

10

10

Cash

ESOP

2,32,62,916

23,26,29,160

Nil

49,72,12,1292

21,875

10

38

Cash

ESOP

2,32,84,791

23,28,47,910

6,12,5003

49,73,22,134

17,410

10

10

Cash

ESOP

2,33,02,201

23,30,22,010

Nil

49,73,22,134

4,175

10

10

Cash

ESOP

2,33,06,376

23,30,63,760

Nil

49,73,22,134

45,250

10

34

Cash

ESOP

2,33,51,626

23,35,16,260

10,86,0004

49,73,22,134

October 30,
2007
July 24,
2009
October 27,
2009
October 27,
2009
January 27,
2010
May 25,
2010

Equity shares
allotted
pursuant to
IPO
Preferential
Allotment
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Date of
No. of
Face Issue Nature
Nature of
Cumulative Cumulative
Equity
Cumulative
allotment
equity Value Price
of
Allotment
number of equity share
share
equity share
of the
shares
(`
`)
(`
`) Consid
equity
Capital**
Premium Premium (`
`)
equity
eration
shares
(`
`)
shares
May 25,
1,000
10
10
Cash
ESOP
2,33,52,626 23,35,26,260
Nil
49,73,22,134
2010
**Excluding the adjustments relating to shares held by ESOP trust.
1
Share Premium Account capitalised by ` 4,27,50,000 for bonus issue
2
Adjustment made for ` 61,30,143 towards writing-off of IPO related expenses in Fiscal 2009
3
Adjustment made for ` 7,22,505 in lieu of share premium received during the year on exercise of the ESOPs and ` (6,12,500)
on account of deductions for equity shares allotted at premium to the Trust in Fiscal 2010
4
Adjustment made for ` 10,86,000 on account of deductions for equity share allotments at premium to ESOP trust in Fiscal
2011
#1, #2, #3, #4 and #5
- The Company has on June 3 ,2011 and June 4, 2011, filed rectified Form 2s with the Registrar of
Companies, Kochi, pertaining to the said allotments as the Company had inadvertently made incorrect secretarial filings
earlier.

(b)

Equity shares allotted for consideration other than Cash:

Date of
allotment of
equity shares
June 30, 1999

No. of
equity
shares
77,000

September 30,
2005
(c)

54,10,000

Reasons for allotment

Bonus issue in the ratio of one
equity share for each equity
share held on the record date
Bonus issue in the ratio of two
equity shares for each equity
share held on record date

Persons to whom the
equity shares were
issued
All existing shareholders
of the Company as on
the record date.
All existing shareholders
of the Company as on
the record date.

Benefits to the
Company
Nil

Nil

Equity shares issued under the Employee Stock Option Plan (ESOS 2005/ESOP 2008)
indicating the number of equity shares issued:

Date of allotment of
the Equity Shares
July 24, 2009
October 27, 2009
October 27, 2009
January 27, 2010
May 25, 2010
May 25, 2010

No. of equity
shares
88,420
21,875
17,410
4,175
45,250
1,000

Issue Price
(`)
10
38
10
10
34
10

Nature of
Consideration
Cash
Cash
Cash
Cash
Cash
Cash

ESOP 2005/
ESOP 2008
ESOP – 2005
ESOP – 2008
ESOP – 2005
ESOP – 2005
ESOP – 2008
ESOP – 2005

Issued Equity
Capital (`)
8,84,200
2,18,750
1,74,100
41,750
4,52,500
10,000

Other than as mentioned in the table (a), (b) and (c) above, the Company has not made any issue of shares
during the preceding one year from the date of filing of this Draft Letter of Offer. No equity shares have been
issued during the preceding one year from the date of filing of this Draft Letter of Offer in favour of any
Promoter or member of the Promoter Group. Further, none of the equity shares have been issued for
consideration other than cash during the preceding one year from the date of filing this Draft Letter of Offer.
2.

Build up of Promoters and Promoter Group
(a)

Details of buildup of the shareholding of our Promoters

Duckworth Limited
Date of
Nature of Transaction
Nature of
Acquisition/
Consider
Transfer
ation
October 30, 2007
Preferential Allotment
Cash
November 25,
Open offer pursuant to Cash
2008
Takeover Code
Total
* The cost of acquisition excludes the stamp duty paid.
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No. of
Equity
Shares
1,03,82,174
2,64,821
1,06,46,995

Issue/ Acquisition
Price per equity
share (in `)*
48
49

Cumulative
No. of equity
shares
1,03,82,174
1,06,46,995

Baring India Private Equity Fund III Listed Investments Limited
Date of
Acquisition

Nature of
Transaction

December 1, 2008
December 2, 2008
December 3, 2008
December 4, 2008
December 5, 2008
December 8, 2008
December 10, 2008
December 12, 2008
December 15, 2008
December 16, 2008
December 17, 2008
December 18, 2008
December 19, 2008
December 22, 2008
December 23, 2008
December 24, 2008
December 29, 2008
December 30, 2008
January 5, 2009
January 6, 2009
January 7, 2009
January 27, 2009
January 28, 2009
January 29, 2009
January 30, 2009
February 2, 2009
February 3, 2009
February 4, 2009
February 5, 2009
February 6, 2009
February 9, 2009
February 10, 2009
February 11, 2009
February 12, 2009
February 13, 2009
February 16, 2009
February 17, 2009
February 18, 2009
February 25, 2009
March 2, 2009
March 5, 2009
March 6, 2009
March 12, 2009
March 17, 2009
March 23, 2009
March 30, 2009
March 31, 2009
April 2, 2009
August 4, 2009
August 6, 2009
August 7, 2009

Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase

Nature of
Consideration

No. of
Equity
Shares

Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash

6,819
12,900
14,550
22,521
17,500
1,212
12,340
2,630
7,540
11,985
6,699
6,812
21,243
3,076
3,900
1,976
3,800
1,933
1,525
4,491
35,936
4,544
2,800
3,000
13,000
3,750
6,450
6,100
3,420
9,600
5,329
5,400
2,900
1,001
1,150
4,085
3,300
2,057
92,787
3,399
26,050
7,731
45,800
11,271
3,783
4,780
4,491
819
4,374
40,299
48,705
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Acquisition
Price per
Equity
Share
(in `)*
20.27
20.51
20.96
21.07
21.08
21.92
21.68
22.20
25.22
24.89
25.92
25.78
26.09
25.94
25.96
25.25
25.41
25.95
26.07
26.09
25.19
23.24
23.22
22.89
24.02
24.00
25.43
26.08
25.85
26.07
26.09
26.09
25.94
25.35
25.55
25.93
25.82
26.09
29.43
26.57
24.23
24.24
23.99
24.73
25.79
26.08
26.07
26.08
40.10
39.88
40.09

Cumulative
No. of
Equity
Shares
6,819
19,719
34,269
56,790
74,290
75,502
87,842
90,472
98,012
1,09,997
1,16,696
1,23,508
1,44,751
1,47,827
1,51,727
1,53,703
1,57,503
1,59,436
1,60,961
1,65,452
2,01,388
2,05,932
2,08,732
2,11,732
2,24,732
2,28,482
2,34,932
2,41,032
2,44,452
2,54,052
2,59,381
2,64,781
2,67,681
2,68,682
2,69,832
2,73,917
2,77,217
2,79,274
3,72,061
3,75,460
4,01,510
4,09,241
4,55,041
4,66,312
4,70,095
4,74,875
4,79,366
4,80,185
4,84,559
5,24,858
5,73,563

Date of
Acquisition

August 10, 2009
August 25, 2009
September 23, 2009
September 25, 2009
December 4, 2009
December 8, 2009
December 9, 2009
December 10, 2009
December 14, 2009
December 16, 2009
December 17, 2009
December 18, 2009
March 9, 2011
March 10, 2011
March 11, 2011
March 14, 2011

Nature of
Transaction

Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Open Market purchase
Total
*Includes brokerage cost

Nature of
Consideration

No. of
Equity
Shares

Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash
Cash

10,000
29,000
60,000
44,000
16,056
7,380
4,912
45,000
20,000
6,652
8,000
1,000
12,000
13,000
30,000
4,000

Acquisition
Price per
Equity
Share
(in `)*
40.09
40.10
45.60
45.15
44.71
45.15
45.15
45.15
45.14
44.15
44.97
45.07
25.35
26.33
26.86
27.05
8,84,563

Cumulative
No. of
Equity
Shares
5,83,563
6,12,563
6,72,563
7,16,563
7,32,619
7,39,999
7,44,911
7,89,911
8,09,911
8,16,563
8,24,563
8,25,563
8,37,563
8,50,563
8,80,563
8,84,563

The Promoters intend to subscribe to the full extent of their Rights Entitlement in the Issue. Subject to
compliance with the Takeover Code, Duckworth Limited, one of our Promoters, will also subscribe to any
unsubscribed portion in the Rights Issue, over and above its rights entitlement, so as to ensure a minimum
subscription of 90% of the Rights Issue, as per the relevant provisions of the law. Further, Duckworth had
decided that it may subscribe to the unsubscribed portion in the Rights Issue, over and above the minimum
subscription of 90% of the Rights Issue, as per the relevant provisions of the law.
As a result of this subscription and consequent Allotment, the Promoters and Promoter Group may acquire
Equity Shares over and above their Rights Entitlement in the Issue, which may result in an increase of the
shareholding being above the current shareholding with the Rights Entitlement. This subscription and
acquisition of additional Equity Shares by the Promoters and Promoter Group through this Issue to the extent of
under subscription, if any, will not result in change of control of the management of the Company and shall be
exempt in terms of proviso to Regulation 3(1)(b)(ii) of the Takeover Code.
As such, other than meeting the requirements indicated in the chapter titled “Objects of the Issue” on page 31 of
this Draft Letter of Offer, there is no other intention/purpose for this Issue, including any intention to delist the
Company, even if, as a result of Allotments to the Promoters and Promoter Group, in this Issue, the Promoters’
shareholding in the Company exceeds their current shareholding. The Promoters and Promoter Group shall
subscribe to such unsubscribed portion as per the relevant provisions of the law. Allotment to the Promoters and
Promoter Group of any unsubscribed portion, over and above their Rights Entitlement shall be done in
compliance with the Listing Agreement, including the provisions in relation to minimum public shareholding of
25% applicable to the Company, and other applicable laws prevailing at that time relating to continuous listing
requirements.
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3.

Shareholding pattern of the Company
The table below presents the shareholding pattern of the Company as on March 31, 2011:

Partly paid up share

No of Partly
paid up
shares

As a % of total
no. of partly paid
up shares

As a percentage of total no of
shares of the company

0
0
0

0
0
0
As a percentage
of total no of
outstanding
securities

0
0
0
As a % of total no of shares of
the company assuming full
conversion of the convertible
securities

0
0
0

0
0
0
As a % of total no of shares of
the company, assuming full
conversion of warrants

0
0
0

0
0
0

Held by promoter/ promoter
group
Held by public
Total
Outstanding
securities

convertible

No of
outstanding
securities

Held by promoter/ promoter
group
Held by public
Total
No of
Warrants

Warrants
Held by promoter/ promoter
group
Held by public
Total
Total paid up capital of the
Company
assuming
full
conversion of warrants and
convertible securities
Category
code

(A)

1
(a)
(b)
(c)
(d)
(e)
2
(a)

Category of
Shareholder

Shareholding of
Promoter and
Promoter Group
Indian
Individuals/ Hindu
Undivided Family
Central Government/
State Government(s)
Bodies Corporate
Financial Institutions/
Banks
Any Others(Specify)
Sub Total A(1)
Foreign
Individuals (NonResidents Individuals/
Foreign Individuals)

0
0
0
As a % of total
no of Warrants
0
0
0

2,33,52,626

Number
of
Shareho
lders

100

Total
number
of shares

Number of
shares held
in
demateriali
zed form

Total
Shareholding as a
percentage of
total No of shares
As a
As a
percent
percent
age of
age of
(A+B+
(A+B)
C)

Shares pledged or
otherwise
encumbered

Number
of
shares

As a
percent
age

0

0

0

0.00

0.00

0

0.00

0
0

0
0

0
0

0.00
0.00

0.00
0.00

0

0.00
0.00

0
0
0

0
0
0

0
0
0

0.00
0.00
0.00

0.00
0.00
0.00

0
0
0

0.00
0.00
0.00

0

0

0

0.00

0.00

0

0.00
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Category
code

(b)
(c)
(d)

(B)
1
(a)
(b)
(c)
(d)
(e)
(f)
(g)
(h)
B2
(a)
(b)

I
II

(c)
(c-i)
(c-ii)
(c-iii)
(c-iv)

(B)
(C)

Category of
Shareholder

Bodies Corporate
Institutions
Any Others(Specify)
Sub Total(A)(2)
Total Shareholding of
Promoter and
Promoter Group (A)=
(A)(1)+(A)(2)
Public Shareholding
Institutions
Mutual Funds/ UTI
Financial Institutions /
Banks
Central Government/
State Government(s)
Venture Capital Funds
Insurance Companies
Foreign Institutional
Investors
Foreign Venture Capital
Investors
Any Other (specify)
Sub Total B(1)
Non Institutions
Bodies Corporate
Individuals
Individuals -i. Individual
shareholders holding
nominal share capital up
to `1 lakh
ii. Individual
shareholders holding
nominal share capital
in excess of ` 1 lakh.
Any Other (specify)
Clearing member
NRI
Trust
Directors & Relatives
Sub Total B(2)
Total Public Share
Holding (B)= B(1) +
B(2)
Total (A) + (B)
Shares held by
Custodians and against
which Depository
Receipts have been
issued

Number
of
Shareho
lders

Total
number
of shares

Number of
shares held
in
demateriali
zed form

Total
Shareholding as a
percentage of
total No of shares
As a
As a
percent
percent
age of
age of
(A+B+
(A+B)
C)
49.38
49.38
0.00
0.00
0.00
0.00
49.38
49.38

Shares pledged or
otherwise
encumbered

Number
of
shares
0
0
0
0

As a
percent
age
0.00
0.00
0.00
0.00

2
0
0
2

1,15,31,558
0
0
1,15,31,558

1,15,31,558
0
0
1,15,31,558

0

0

0

0.00

0.00

0

0.00

0

0

0

0.00

0.00

0

0.00

0

0

0

0.00

0.00

0

0.00

0
0
0

0
0
0

0
0
0

0.00
0.00
0.00

0.00
0.00
0.00

0
0
0

0.00
0.00
0.00

0

0

0

0.00

0.00

0

0.00

0
0
0

0
0
0

0
0
0

0.00
0.00
0.00

0.00
0.00
0.00

0
0
0

0.00
0.00
0.00

129

6,38,748

6,38,748

2.73

2.73

0

0.00

6,161

23,71,591

23,60,183

10.16

10.16

0

0.00

79

66,46,426

66,16,426

28.46

28.46

0

0.00

10
72
1
3
6,455

5,690
5,03,563
67,125
15,87,925
1,18,21,068

5,690
5,03,563
67,125
15,87,925
1,17,79,660

0.02
2.16
0.29
6.80
50.62

0.02
2.16
0.29
6.80
50.62

0
0
0
0
0

0.00
0.00
0.00
0.00
0.00

6,455
6,457

1,18,21,068
2,33,52,626

1,17,79,660
2,33,11,218

50.62
100.00

50.62
100.00

0
0

0.00
0.00

0

0

0

0.00

0.00

0

0.00
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Category
code

Category of
Shareholder

Number
of
Shareho
lders

GRAND TOTAL
(A)+(B)+(C)

6,457

Total
number
of shares

2,33,52,626

Number of
shares held
in
demateriali
zed form

2,33,11,218

Total
Shareholding as a
percentage of
total No of shares
As a
As a
percent
percent
age of
age of
(A+B+
(A+B)
C)
100.00

Shares pledged or
otherwise
encumbered

Number
of
shares

As a
percent
age

0

0.00

100.00

Statement showing Shareholding of persons belonging to the category "Promoter and Promoter Group"
Shareholding of persons belonging to the category “Promoter and Promoter Group” as of March 31, 2011:
Shares pledged or otherwise
encumbered

Total Shares held
Sl.
No.

Name of the
Shareholder

1. Duckworth
Limited
2. Baring India
Private Equity
Fund III Listed
Investments
Limited
Total

Number

As a % of grand total
% of Total As a % of grand
(A)+(B)+(C)
Number shares held total (A)+(B)+(C)

1,06,46,995

45.59

Nil

Nil

Nil

8,84,563

3.79

Nil

Nil

Nil

1,15,31,558

49.38

Nil

Nil

Nil

Statement showing shareholding of persons belonging to the category of "Public" And Holding more than
1% of total no of shares:
Each person or entity known to our Company other than the Promoters and Promoter group entities which
beneficially own more than 1% of its outstanding equity shares as of March 31, 2011 is listed below:
Sl. No. Name of the Shareholder

1
2
3
4
5

Number of Shares

Regi Jacob
Giby Mathew
Jiji Antony
Mathew Jacob
Ashok Kothari
Total

Shares as % of Total
Number of Shares

15,64,777
13,49,950
10,72,353
4,16,249
3,93,200
47,96,529

6.70
5.78
4.59
1.78
1.68
20.53

Statement showing details of Locked-in shares
As of March 31, 2011, none of the Equity Shares issued by our Company are under lock-in.
Statement showing details of Depository Receipts (DRs)
As of March 31, 2011, there are no Depository Receipts issued by our Company
Statement showing Holding of Depository Receipts (DRs), where underlying shares held by
promoter/promoter group are in excess of 1% of the total number of shares
Since there are no Depository Receipts issued by our Company, this statement will not be applicable.
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4.

Except for the ESOPs granted by the Company, there are no outstanding warrants, financial
instruments or any rights, which would entitle the Promoters or the shareholders of the Company or
any other person any option to acquire any of the equity shares after the Issue.

5.

Top Ten Shareholders
As on Record Date i.e. [●], the Company had [●] Equity Shareholders. The list of the top ten
shareholders of the Company and the number of equity shares held by them as on the respective dates
is given below:
a)

S. No.

1.
2.
3.
4.
5.

The top ten shareholders of the Company and the number of equity shares held by them as
on July 8, 2011:
Shareholder

Duckworth Limited
Regi Jacob
Giby Mathew
Jiji Antony
Baring India Private Equity Fund III Listed
Investments Limited
Mathew Jacob
Ashok Kothari
Ashish Dhawan
Cuckoo Fiscal Services Limited
Anand Prakash Tandon

6.
7.
8.
9.
10.

Total No. of
Equity
Shares Held
1,06,46,995
15,64,777
13,24,950
10,39,495

Pre Issue %

8,84,563

3.79

4,16,249
3,93,700
2,25,000
2,05,620
1,85,000

1.78
1.68
0.96
0.88
0.79

45.59
6.70
5.67
4.45

b) The top ten shareholders of the Company and the number of equity shares held by them ten days
prior to filing of this Draft Letter of Offer i.e. June 24, 2011 are as follows:
S. No.

1
2
3
4
5
6
7
8
9
10
c)

S. No.
1.
2.
3.
4.
5.
6.
7.

Shareholder

Duckworth Limited
Regi Jacob
Giby Mathew
Jiji Antony
Baring India Private Equity Fund III Listed Investments
Limited
Mathew Jacob
Ashok Kothari
Ashish Dhawan
Cuckoo Fiscal Services Limited
Anand Prakash Tandon

Total No. of
equity shares
Held
1,06,46,995
15,64,777
13,29,950
10,39,495
8,84,563

Pre Issue %

4,16,249
3,93,700
2,25,000
1,99,620
1,85,000

1.78
1.68
0.96
0.85
0.79

45.59
6.70
5.69
4.45
3.79

The top ten shareholders of the Company and the number of equity shares held by them two years
prior to filing this Draft Letter of Offer i.e., July 10, 2009 were as follows:
Shareholder
Duckworth Limited
Regi Jacob
Giby Mathew
Jiji Antony
Jerry Mathew
Baring India Private
Investments Limited
Mathew Jacob

Equity

Fund

III
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Listed

Total No. of equity
shares Held
1,06,46,995
17,03,050
15,93,500
13,67,600
4,89,629
4,80,185

Pre Issue %

2,56,249

1.10

45.94
7.35
6.88
5.90
2.11
2.07

8.
9.
10.

JRG Securities Limited*
Ashish Dhawan
Mini Asharaff

2,29,575
2,25,000
1,70,098

0.99
0.97
0.73

* Shares held by our clients towards their margin for trading with the exchanges.

6.

Employee Stock Option Plan
The details of the ESOP of the Company are as provided below:

ESOP
ESOP
2005/ESOP
2008

Remarks
ESOP 2005 was approved by the Remuneration/ESOP Committee of the Board of Directors
(“ECC”) on September 3, 2005 and by the shareholders of the Company on October 28, 2005
with the objective of rewarding loyalty and commitment and to attract, retain and reward
employees. The Employee Stock Option Plan, 2005 (“ESOP 2005”) has now been merged
with the Employee Stock option Plan, 2008 (“ESOP 2008”). The ESOP 2008 was approved
by the Board on May 27, 2008 and by the shareholders of the Company on July 15, 2008 and
subsequently amended on July 25, 2009.
Under the ESOP 2008, the shareholders have approved an issue of granting options to
employees exercisable into shares or securities convertible upto 5% of the outstanding equity
share capital of the Company at any point in time, and on such terms and conditions as may
be fixed or determined by the Board. Each option would be exercisable for one equity share
of a face value of ` 10 each fully paid up on the payment of the requisite Exercise Price to the
Company. The options under ESOP 2005 were to be granted in one or more tranches as fixed
and determined by the Board, which can be exercised within a period of 3 (three) years from
the date of vesting of the respective Employee Stock Options. A minimum period of one year
had to be maintained between the date of grant and the date of vesting of the options granted.
Under ESOP 2008, the total number of options granted in a year shall not exceed 2% of the
issued equity shares of the Company. The total number of options granted shall not exceed
5% of the issued equity shares of the Company at any point of time. The lock- in period under
ESOP 2008 has been specified as one year from the date of exercise of options. On the expiry
of the lock in period, the employee shall be the absolute owner of the shares and shall be
entitled to deal with them in any manner as the employee may choose.

Sr.
No.

Particulars

1.

Options granted

2.

Pricing Formula

3.
4.

Options Vested
Exercise Price of Options (`)

5.
6.

Options Exercised
Total no. of shares arising as
result of exercise of Options
Options lapsed
Variation of terms of Options

7.
8.

9.

Money realised by exercise of
Options

Fiscal 2011
ESOP 2008
May 25 – 2,82,250
November 10 –
1,84,802
Fair value based on
market price
Nil
May 25 &
November 10 – ` 36

1,000
46,250
58,750
Nil

`10,000
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Fiscal 2010

Fiscal 2009

ESOP 2008
May 25 – 2,10,000
May 25 – 52,500
July 25 – 10,000
October 27 – 38,000
Fair value based on
market price
56,125
May 25 – `34
May 25 – ` 34
July 25 – ` 38
October 27 – ` 46
1,10,005
1,31,880

ESOP 2008
July 29 – 1,00,000

102,125
Scheme was
amended to include
the employees of
subsidiary
companies
`11,00,050

62,720
Merged with 2008
Scheme

Fair value based on
market price
43,750
July 29 – `38

Nil
Nil

Nil

Sr.
No.

Particulars

10.
11.

Total number of options in force
Employee wise details of
options granted to
(i) Senior
Management
Personnel
• Anand Tandon
• Gaurav Vivek Soni
• Sanjeev Kumar G
• Syam Kumar R
• Biju Xaviour
• Gijo T Rocky
• Harish Galipelli
• Vijayakumaran V K
• Dr M S Manohar
• Binumon Joseph
• Samson K J
(ii) Any other employee who
receives a grant in any one year
of option amounting to 5% or
more of option granted during
that year.

12.

13.

14.

(iii) Identified employees who
are granted options, during any
one year equal to or exceeding
1% of the issued equity shares
(excluding outstanding warrants
and conversions) at the time of
grant
Fully diluted EPS pursuant to
issue of shares on exercise
of options in accordance AS 20
‘Earnings Per Share’ on
standalone basis
Weighted average exercise price
of options granted during the
year
Method and significant
assumptions used to
estimate the fair value of
options granted during the
year:

15.

Risk free interest rate

16.
17.

Expected life
Expected volatility

Fiscal 2011

Fiscal 2010

Fiscal 2009

ESOP 2008
654,927

ESOP 2008
292,875

ESOP 2008
216,380

1,84,802
15,000
Nil
Nil
7,500
7,500
10,000
Nil
Nil
7,500
Nil
Nil

Nil
18,000
20,000
8000
15,000
10,000
10,000
Nil
Nil
10,000
5,000
Nil

Nil
30,000
Nil
10000
Nil
Nil

Nil

Nil

Mr. Krishnaraj –
7,500 Options
Ms. Anupama S
Panicker – 7,500
Mr. Paul Varghese –
15,000
Mr. Bejoy Pothan –
12,500
Mr. Srirama
Chandran N –
17,500
Nil

(2.19)

0.84

(0.05)

36

35.60

38

Fair value of options
granted has been
estimated using the
Black
Scholes
Options
pricing
model
May 25 – 8.5%
November 10 – 8.5%

Fair value of options
granted has been
estimated using the
Black
Scholes
Options
pricing
model
May 25 – 6.15%
May 25 – 6.15%
July 25 – 7%
October 27 – 7%
7 years
May 25 – 33 %
May 25 – 33%

Fair value of options
granted has been
estimated using the
Black
Scholes
Options
pricing
model
July 29 – 6.15%

7 years
May 25 – 45%
November 10 – 45%
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Nil
Nil

7 years
July 29 – 33%

Sr.
No.

Particulars

18.
19.

Expected Dividends
Price of underlying shares in
market at the time of Option
grant

20.

The details of the number of
shares issued under ESOP 2005
Scheme and ESOP 2008
Scheme and the price at which
such shares are issued:
(i) senior managerial personnel
Biju Xavier

Fiscal 2011

Fiscal 2010

ESOP 2008

ESOP 2008
July 25 – 45%
October 27 – 45%
0%
May 25 – `39.90
May 25 – ` 39.90
July 25 – ` 41.00
October 27 – ` 49.00

0%
May 25 – `34.60
November 10 – `
34.60

Gijo T Rocky
(ii) any other employee who is
issued shares in any one year
amounting to 5% or more shares
issued during that year

Ms. Sajini Suresh –
1,000 shares @ ` 10
per share

6,450 @ ` 10 per
share
6,450 @ ` 10 per
share
Mr. Sajith Kumar P
– 6,450 share @ `
10 per share
Mr. Biju Theruvan –
6,450 shares @ ` 10
per share
Ms. Jancy Leo –
6,000 shares @ ` 10
per share
Nil

Fiscal 2009
ESOP 2008

0%
July 29 – `37.73

Nil

(iii) identified employees who
Nil
Nil
were issued shares during any
one year equal to or exceeding
1% of the issued capital of the
company at the time of issuance
21.
Consideration received against
` 15,48,500
19,31,300
Nil
the issuance of shares
**Employees represent permanent employees of JRG Securities and its Subsidiaries as on date of this Draft
Letter of Offer
7.

The impacts on the profits and on the Earnings Per Share of the last three financial years pursuant to
the accounting policies set out in clause 13 of the Securities and Exchange Board of India (Employee
Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines, 1999 is given below:
(` in lakhs, except per share data)
Particulars
Fiscal 2009 Fiscal 2010 Fiscal 2011
Impact on Profits / (Loss) on account of Employee
6.25
28.36
42.26
stock compensation expenses
Impact on EPS on account of Employee stock
compensation expenses:
- Basic
0.03
0.12
0.18
- Diluted
0.03
0.12
0.18

8.

The Issue being a rights issue, as per Regulation 34(c) of the SEBI Regulations, the requirement of
promoters’ contribution and lock-in are not applicable. The Company is exempted from the eligibility
norms as stated in the SEBI Regulations.

9.

The Promoters, Directors, immediate relatives of the Directors, members of the Promoter Group and
directors of our Promoters have not undertaken/ financed, directly or indirectly, any transaction in the
equity shares in the six months preceding the date of filing of this Draft Letter of Offer, except Baring
India Private Equity Fund III Listed Investments Limited, which acquired 59,000 equity shares and
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Mrs. Rupali Soni (wife of Gaurav Vivek Soni) who acquired 1,500 equity shares, both, from the
secondary market as per the details given below:
Acquisition by

Date of Acquisition

Rupali Soni (wife of
Gaurav Vivek Soni)

January 11, 2011
January 11, 2011
January 17, 2011
January 17, 2011

Total
Baring India Private
Equity
Fund
III
Listed
Investments
Limited
Total

March 9, 2011
March 10, 2011
March 11, 2011
March 14, 2011

No. of Equity
Shares
75
425
100
900
1,500
12,000
13,000
30,000
4,000
59,000

Acquisition Price per
Equity Share (in `)
30.18
30.38
29.08
29.08
25.35
26.33
26.86
27.05

10.

The Company has on October 30, 2007 allotted 1,03,82,174 equity shares to Duckworth Limited on
preferential basis, which was in compliance with erstwhile SEBI (Disclosure and Investor Protection)
Guidelines, 2000.

11.

The Company has not availed of ‘bridge loans’ to be repaid from the proceeds of the Issue for incurring
expenditure on the Objects of the Issue.

12.

Neither the Company, nor the Directors or the Promoters, or the Lead Manager have entered into any
buy-back and/or standby arrangements for the purchase of the equity shares of the Company.

13.

Neither the Lead Manager nor its associates hold any securities of the Company as of the date of filing
this Draft Letter of Offer.

14.

None of the directors of our Promoter companies hold any securities of the Company as of the date of
the filling of the Draft Letter of Offer

15.

The Equity Shares offered through this Issue shall be made fully paid-up at the time of Allotment.

16.

Except for the IPO of our Company which closed on April 21, 2006, our Company has not made any
public issue or rights issue of any kind or class of securities since its incorporation.

17.

No further issue of capital by way of issue of bonus shares, preferential allotment, rights issue or public
issue or in any other manner which will affect the equity capital of the Company, shall be made during
the period commencing from the filing of this Draft Letter of Offer with the SEBI to the date on which
the Equity Shares issued under this Draft Letter of Offer are listed or application moneys refunded on
account of the failure of the Issue. The foregoing restriction shall not apply to any issuance of equity
shares by the Company in terms of any employee stock options scheme in effect as at the date hereof.

18.

Further, our Company has no intention to alter the equity capital structure by way of split/consolidation
of the denomination of the shares, or issue of shares on preferential basis or issue of bonus rights or
public issue of shares or any other securities for a period of six months from the date of the opening of
the Issue. However, if business needs of the Company so require, the company may alter the capital
structure by way of split or consolidation of the denomination of the shares/issue of shares on a
preferential basis or issue of bonus or rights or public issue of shares or any other securities whether in
India or abroad during the period of six months from the date of listing of the equity shares issued
under this Draft Letter of Offer or from the date the application moneys are refunded on account of
failure. The foregoing restriction shall not apply to any issuance of equity shares by the Company in
terms of any employee stock options scheme in effect as at the date hereof.

19.

Except as disclosed in the chapter titled “Our Management” beginning on page 81 of this Draft Letter
of Offer, none of our Directors or Key Managerial Personnel hold any equity shares.
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20.

As on the date of this Draft Letter of Offer, none of the equity shares held by the Promoters are subject
to pledge.

21.

The Company has not revalued its fixed assets since incorporation.

22.

The Company, Directors, Promoters or Promoter Group shall not make any payments direct or indirect,
discounts, commissions, allowances or otherwise under this Issue except as disclosed in this Draft
Letter of Offer.

23.

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

24.

As on the date of this Draft Letter of Offer, the total number of equity shareholders is 6,378.

25.

The Issue will remain open for 15 (fifteen) days. However, the Board will have the right to extend the
Issue period as it may determine from time to time but not exceeding 30 (thirty) days including the
Issue Opening Date.
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OBJECTS OF THE ISSUE
We intend to utilise the Issue Proceeds, after deducting issue management fees and other expenses associated
with the Issue (the “Net Proceeds”) for meeting the following objectives:
Expanding our operations through increase in network of branches in west and south India
Funding of expected increase in margins to be maintained with the exchanges/working capital for
enhanced trading volumes
Enhancing our existing technological capability
Hiring of additional manpower
Business promotional and marketing programmes
General corporate purposes

•
•
•
•
•
•

The main object clause of our Memorandum of Association and the objects incidental and ancillary to the main
object enable us to undertake the activities for which the funds are being raised by us in the Issue. Further, we
confirm that the activities we have been carrying out until now are in accordance with the object clause of our
Memorandum of Association.
The details of the proceeds of the Issue are summarized below:
Particulars
Gross proceeds to be raised through the Issue (“Issue Proceeds”)
Issue related expenses

Estimated Amount
(` in lakhs)
Upto 4,500 *
[•]

Net Proceeds

[•]
* The final Issue size will be determined only after determination of Issue price and rights ratio. Any change
in the amount raised will be adjusted against general corporate purposes.
Utilisation of the Net Proceeds
Estimated utilization of the Net Proceeds are as follows:
Sr. No

Particulars

Amount
(` in lakhs)
315

1

Expanding our operations through increase in network of branches in
west and south India

2

Funding of expected increase in margins to be maintained with the
exchanges/working capital for enhanced trading volumes

3

Enhancing our existing technological capability

825

4

Hiring of additional manpower

500

5

Business promotional and marketing programmes

400

6

General corporate purposes

1,700

[•]
[•]

Total

The entire cost for the objects of the Issue is proposed to be financed out of the Net Proceeds. As of the date of
this Draft Letter of Offer, we have not incurred any expenditure relating to the Objects of the Issue.
The fund requirement and deployment is based on internal management estimates and has not been appraised by
any bank, financial institution or the Lead Manager to the Issue. In view of the competitive and dynamic nature
of the industry in which we operate, we may have to revise our business plan from time to time and
consequently our fund requirement and deployment of funds may also change. This may, at the discretion of our
management and subject to compliance with applicable laws and regulations, also result in rescheduling the
proposed utilization of Net Proceeds as well as a change in quantum of expenditure towards a particular object,
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as disclosed above and even, a change of the objects for which the funds are being raised. In case of any
shortfall, our Company intends to bridge the gap from internal accruals/borrowings. Any shortfall in the amount
raised will be adjusted against general corporate purposes. In the event any surplus is left out of the Net
Proceeds after meeting all the aforesaid objectives, such surplus proceedings be used for general corporate
purposes including for meeting future growth opportunities.
The stated objects of this Issue are proposed to be entirely financed by the Issue proceeds. Accordingly, we
confirm that there is no requirement for us to make firm arrangements of finance through verifiable means
towards at least 75% of the stated means of finance, excluding the amount to be raised from the issue.
A detailed break up of proposed utilization of Net Proceeds is provided in the following paragraphs:
1.

Expanding our operations through increase in network of branches in west and south India
Our Company is currently in a growth phase and aims to increase its business scale and reach over the next
few years. In order to achieve this objective, we need to enhance our service delivery points, which
primarily constitute our branch and business associates, and thereby build a meaningful presence in select
geographies over a period of time. As on March 31, 2011, we had 133 branches and 349 business associates
across Kerala, Tamil Nadu, Andhra Pradesh, Maharashtra and Karnataka. Our Company intends to increase
its business network by adding an estimated 15 branches in Western and Southern parts of India. It is
presently proposed to set-up these branches on a ‘leave and license’ basis over the next three years period.
The branches would primarily be opened in Tier II and Tier III Cities, having a relatively higher amount of
per capita income distribution. We have not presently identified the cities and precise locations of these
proposed branches and we retain the flexibility of choosing the same based on the business needs.
Setting up a branch physical infrastructure requires capital primarily for two purposes - capital expenditure
and on-going working capital to sustain new revenues arising from the new infrastructure. Typical costs for
setting up a branch comprises of rental deposits for office space, movable capex (installation of computers,
chairs, air conditioners, network connectivity etc.) and furniture and fixtures. The estimated costs will vary
depending on the location of the branch, especially with respect to the rentals and refundable deposits for
lease/license arrangements and office furnishings. Under the present market scenario, we estimate the
average outlay for opening one branch at approximately ` 20 lakhs. Typical break-up of estimated cost,
based on our management estimates, is as follows:
Sr. No.

Particulars

Amount
(` in lakhs)
3.50

1.

Deposits/ advance rentals (600-800 Sq. ft.)

2.

Furniture & Fixtures

8.00

3.

IT & Other office equipment

6.50

4.

One time administrative expenses

2.00

Total

20.00

Further, based on our past experience, the time taken to establish a branch may range from 60 to 90 days
from the date of identification of the location of the prospective branch. As on date, our Company has not
made any arrangements for setting up of any of these branches and therefore has not entered into any Leave
and License agreements or any letters of intents in pursuance of this objective. Our Company, based on
above management estimates, expects to incur a total cost of ` 315.00 lakhs towards setting up of 15
branches (including a 5% contingency of ` 15.00 lakhs towards cost escalation).
2.

Funding of expected increase in margins to be maintained with the exchanges/working capital for
enhanced trading volumes
We estimate our business to grow and with the estimated growth in trading volumes, our existing and new
branches will require additional working capital to meet the expected enhanced margin requirements of the
stock exchanges, for execution of customer trades. Our Company intends to utilize part of the proceeds of
this Issue towards the additional margins to be placed with the stock exchanges.
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The margin requirements with the exchanges are determined and indicated by respective exchanges on the
basis of trading volumes, the scrips and market volatility and to the extent of open interest in respect of
equity/ stock future. Typical margins requirement are:
Equity Cash Segment: Daily margin comprising of the sum of Value at Risk margin, Extreme Loss
margin and Mark to Market margin;
Equity Future and Options: Initial margin (comprising of Span Margin, Premium margin and
Assignment margin) and Exposure margin;
Currency Derivatives: Initial margin and Extreme Loss margin; and
Commodities Derivatives: Initial margin, Tender margin, Additional Long margin, Additional Short
margin, Special Long margin, Special Short margin and delivery margin.

•
•
•
•

The margin maintained with the exchanges, is a combination of cash, bank guarantees, fixed deposits
receipts and approved securities. Provided below is the historical data of total margins maintained by our
Company with various stock exchanges, at the end of the last three financial years:
(` in lakhs)
Particulars

Fiscal 2009

Fiscal 2010

Fiscal 2011

Margin maintained with stock exchanges/ professional
clearing members

2,435

3,684

3,707

With the proposed expansion in the operations and our internally estimated growth plans, we expect our
trading volumes to increase leading to additional margin requirements for our Company. Our Company
proposes to deploy ` 1,700 lakhs out of Net Proceeds, towards the estimated enhanced margins with the
exchanges and any other working capital requirements, over the next three years period.
3.

Enhancing our existing technological capability:
Technology infrastructure is the backbone for a broking house. Technology is needed to manage the
operations in an efficient manner and keep costs controlled in a competitive scenario. Additionally,
technology is an enabler for offering product innovations. We expect that advances in technology will
enable us to provide a more efficient trade execution services to our customers, which is expected to have a
positive impact on our revenues. Towards this, our Company has identified areas where investments need to
be made, to improve its service offering to its customers. Our Company expects to incur an estimated cost
of ` 825.00 lakhs, out of Net Proceeds, towards enhancement of its existing technological capability.
Following is the break-up of the estimated expenditure:
Sr. No.

Particulars

1.
2.
3.
4.
5.
6.
7.

Trading Software / System
Website up-gradation & content development
Back office systems upgrade
Data center / Disaster Recovery Centre
Two call centres
ERP System
Consultancy fee
Total

Amount
(` in lakhs.)
250.00
150.00
145.00
145.00
60.00
35.00
40.00
825.00

The trading software, website up-gradation & content development, choice of back office system, location
of data/disaster recovery centre, exact size of call centres, the ERP system and consultants for implementing
the technological upgradation plan is at the evaluation stage. The Company is in the process of
identification of vendors. The cost estimates are based on our internal estimates and not backed by firm
proposals. The same could change as the Company has not entered into any definitive agreement or placed
orders for purchase of any of the above mentioned components. Further, the above plans are subject to a
number of variables, including possible cost overruns and changes in our Company management’s views on
the desirability of the currently proposed systems/cost components.
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4.

Hiring of additional manpower
We are in retail broking business which is people driven. We will need to hire additional staff at the
locations where we set-up new branch offices. Our Company also intends to strengthen its sales and
marketing effort, which is the driving engine of growth for our various businesses, by attracting and
retaining the right talent at the senior and operational levels as well as hiring of new sales and marketing
personnel at the field level with product-specific expertise and knowledge.
We expect that in the longer term, the staff cost would be sustained out of the additional revenues.
However, manpower cost being a fixed cost, in the initial stages of the proposed growth plans, when the
revenues are being built, our Company would not like the availability of cash to be a constraint in hiring
and retaining new talent. Accordingly, we are planning to allocate a part of the Net Proceeds towards this
purpose so that our Company has the flexibility in hiring employees at the right levels. Based on the current
estimates of our management, we propose to deploy approximately ` 500 lakhs, out of the Net Proceeds,
over a three years’ period, towards hiring and retaining new talent at the senior levels and operational
levels.

5.

Business promotional and marketing programmes
In the financial services sector, a strong brand is an important business asset. We believe that our Company
needs to make further investments in building our brand. Further, the proposed expansion plans will need to
be supported by appropriate advertisement campaigns, events like investment awareness and education
programs, sponsorship of financial events etc. We propose to allocate ` 400.00 lakhs out of Net Proceeds
towards advertising and marketing programmes. This amount is based on the present estimates and
perceived needs of our management.

6.

General Corporate Purposes
The application of issue proceeds for general corporate purposes would include but not be restricted to
strategic initiatives, meeting exigencies etc. which our Company in the ordinary course of business may
incur, or any other purpose as may be approved by the Board. Our management, in accordance with the
policies of our Board, will have the flexibility in utilizing the proceeds earmarked for general corporate
purposes. We intend to use ` [••] lakhs out of Net Proceeds towards general corporate purposes.

Issue expenses
The total expenses of the Issue are estimated to be approximately ` [••] lakhs. The Issue related expenses
include, among others, issue management fees, registrar fees, printing and distribution expenses, statutory
auditor fees, legal fees, advertisement expenses, stamp duty, depository charges and listing fees to the stock
exchanges. The total expenses for the Issue are [••] % of the Issue Size. The following table gives break-up of
estimated Issue expenses:
Estimated Expenses (`
in lakhs)

% of the Issue
Expenses

% of the
Issue Size

Advisors Fees (Lead Manager, Statutory
Auditor, Legal Counsel fees)

[••]

[••]

[••]

Advertisement Expenses

[••]

[••]

[••]

Printing, Postage and Stationery

[••]

[••]

[••]

Registrars Fees

[••]

[••]

[••]

Bankers to the Issue (including commission to
SCSBs for ASBA Applications)

[••]

[••]

[••]

Others (Contingency, Stamp Duty Fee, Filing
Fees, Listing Fees, etc.)

[••]

[••]

[••]

[••]

[••]

[••]

Particulars

Total estimated Issue expenses
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Means of Finance
Particular

Amount
(` in lakhs)

Rights Issue of [••] Equity Shares of ` [••]/- each at ` [••] per Equity Share

[••]

Total

[••]

Schedule of Implementation
(` in lakhs)
Fiscal
2012

Fiscal
2013

Fiscal
2014

Sr. No

Particulars

1

Expanding our operations through increase in
network of branches in west and south India

-

157.50

157.50

315.00

2

Funding of expected increase in margins to be
maintained with the exchanges/working capital for
enhanced trading volumes

600.00

600.00

500.00

1,700.00

3

Enhancing our existing technological capacity

575.00

250.00

-

825.00

4

Hiring of additional manpower

250.00

150.00

100.00

500.00

5

Business promotional and marketing programmes

200.00

100.00

100.00

400.00

6

General corporate purposes

[•]

[•]

[•]

[•]

[•]

[•]

[•]

[•]

Total

Total

Appraisal
The fund requirement and deployment is based on internal management estimates and has not been appraised by
any bank, financial institution or the Lead Manager to the Issue.
Interim Use of Proceeds
Our management, in accordance with the policies established by the Board, will have flexibility in deploying the
Net Proceeds received by us from the Issue. Pending utilisation for the purposes described above, we intend to
temporarily invest the funds from the Issue in interest bearing liquid instruments including deposits with banks
and investments in mutual funds. During this period depending on options available, we may also consider
temporarily investing the funds in interest/dividend bearing liquid instruments including money market mutual
funds and deposits with banks for the necessary duration and / or to temporarily deposit the funds in Cash Credit
accounts with banks for reducing overdraft and short-term loans, Gilt edged securities and other interest bearing
securities. The funds will not be deployed in equity or in equity related instruments. Such investments would be
at the prevailing commercial rates at the time of investment, in accordance with investment policies approved by
the Board from time to time.
Monitoring of Utilization of funds
The Board of Directors/Audit Committee of the Company will monitor the utilization of the proceeds of the
Issue. The Company has not appointed any monitoring agency. The Company will disclose the utilization of
proceeds of the Issue under a separate head in its balance sheet for Fiscal 2012, Fiscal 2013, Fiscal 2014 and
such other fiscal periods as may be required under the SEBI Regulations, the Listing Agreement with the stock
exchanges and any other applicable law or regulations, clearly specifying the purpose for which net proceeds of
the Issue have been utilized. The Company, in its balance sheets for Fiscal 2012, Fiscal 2013, Fiscal 2014 will
provide details, if any, in relation to all such Net Proceeds of the Issue that have not been utilized, thereby also
indicating investments, if any, of such unutilized net proceeds of the Issue.
Pursuant to clause 49 of the Listing Agreement, our Company shall on a quarterly basis disclose to the Audit
Committee the uses and applications of the net proceeds of the Issue. On an annual basis, our Company shall
prepare a statement of funds utilized for purposes other than those stated in this Letter of Offer and place it
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before the Audit Committee. Such disclosure shall be made only until such time that all the net proceeds of the
Issue have been utilized in full. The statement shall be certified by the statutory auditors of our Company. In
terms of clause 43A of the Listing Agreement, we will furnish to the Stock Exchange on a quarterly basis, a
statement indicating material deviations, if any, in the use of proceeds from the objects stated in this Letter of
Offer. Further, this information shall be furnished to the Stock Exchange along with the interim or annual
financial results submitted under clause 41 of the Listing Agreement and shall be published in the newspapers
simultaneously with the interim or annual financial results, after placing it before the Audit Committee in terms
of clause 49 of the Listing Agreement.
No part of the Net Proceeds, will be paid by the Company, as consideration to Promoters, Directors, Company’s
Key Managerial Personnel or companies promoted by the Promoters.
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BASIS OF ISSUE PRICE
Investors should read the following summary along with the sections titled “Risk Factors”, “Our Business”
and “Financial Statements” included on page x, 56 and 98 of this Draft Letter of Offer to get a more informed
view before making the investment decision. Information presented under the head “Quantitative Factors” in
this chapter is derived from our Company’s restated standalone and consolidated financial statements prepared
in accordance with Indian GAAP.
Qualitative Factors:
•
•
•
•

•
•

We are a member of NSE, BSE, CSE, NMCEIL, NCDEX, MCX, IPSTA and MCX-SX;
One-stop shop – an integrated service provider;
Differentiated presence in commodities broking;
Strong presence in south India: As on March 31, 2011, we had 133 branches and 349 business associates
across five states of Kerala, Tamil Nadu, Andhra Pradesh, Maharashtra and Karnataka having over 1,00,000
retail clients;
Backed by Baring India Private Equity, a leading private equity firm in India; and
Qualified and motivated employee base and proven management team.

Quantitative Factors:
(i)

Earning per equity share (EPS)
Year
Year ended March 31, 2009
Year ended March 31, 2010
Year ended March 31, 2011
Weighted Average

Weight
1
2
3

Standalone Diluted
EPS (`)
(0.05)
0.84
(2.19)
(0.82)

Consolidated Diluted EPS
(`)
(1.20)
2.20
0.68
0.87

Note: Diluted earnings per share (`) have been computed as:
Net profit/(loss), as restated attributable to the equity share holders
Weighted average number of equity shares including dilutive equity equivalent shares outstanding
during the year
(ii)

Price Earnings Ratio (P/E Ratio) pre-Issue in relation to Issue Price of ` [•]
Based on the results of year ended March 31, 2011 diluted EPS of ` (2.19) on standalone basis and `
0.68 on consolidated basis on equity share of face value of `10/- each, the P/E ratio is [•], and [•]
respectively.
Based on weighted average EPS, of ` (0.82) for the past 3 years calculated on standalone basis and `
0.87 on consolidated basis the P/E ratio is [•] and [•] respectively.

(iii)

Industry P/E Details
The following table provides P/E data of comparable companies:
Highest (Centrum Capital)
Lowest (First Leasing Company)
Industry Composite (Finance and Investments)
Source: Capital Market Vol. XXVI/09, June 27 – July 10, 2011
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267.3
2.9
14.7

(iv)

Return on Net Worth (RONW)
Year
Year ended March 31, 2009
Year ended March 31, 2010
Year ended March 31, 2011
Weighted Average

Weight
1
2
3

Standalone RONW %
(0.13%)
2.26%
(6.24%)
(2.39%)

Consolidated RONW %
(3.28%)
5.74%
1.73%
2.23%

Note: RONW has been computed as:
Net profit / (loss) as restated
Net worth as restated at the year end
(v)

Minimum Return on Increased Net Worth required to maintain pre – Issue consolidated diluted
EPS as on March 31, 2011 of ` 0.68 is [••]
Note: “Net worth” means the aggregate of the paid up share capital, share premium account, and
reserves and surplus (excluding revaluation reserve) as reduced by the aggregate of miscellaneous
expenditure (to the extent not adjusted or written off) and the debit balance of the profit and loss
account.

(vi)

Net Asset Value (NAV) per equity share:
a)
b)
c)
d)

NAV as on March 31, 2011(Standalone basis)
NAV as on March 31, 2011(Consolidated basis)
Issue Price
NAV after the Issue

`
`
`
`

35.17
39.18
[••]
[••]

Note: Net asset value per share (`) has been computed as:
Net worth as restated at the year
Number of equity shares as at year
Note: “Net worth” means the aggregate of the paid up share capital, share premium account, and
reserves and surplus (excluding revaluation reserve) as reduced by the aggregate of miscellaneous
expenditure (to the extent not adjusted or written off) and the debit balance of the profit and loss
account
(vii)

Comparison of key ratios with some of the comparable Companies in the same industry group:

JRG Securities Limited –
Standalone basis*
JRG Securities Limited –
Consolidated basis*

Financial Year
Ended
March 31, 2011

Net Asset Value
per share (`)
35.17

RONW
%
(6.24%)

P/E^
[••]

Diluted EPS
( `)
(2.19)

March 31, 2011

39.18

1.73%

[••]

0.68

March 31, 2011
March 31, 2011
June 30, 2010
March 31, 2011
March 31, 2011
March 31, 2011
March 31, 2011
March 31, 2011

358.4
10.4
302.1
56.5
10.5
24.0
117.1
65.2

35.7
18.9
4.2
6.5
1.0
6.7
17.9
19.1

3.7
NA
267.3
13.2
10.7
NA
5.9
6.7

82.7
NA
12.3
3.4
2.1
0.4
18.3
5.7

Peer Group
A. K. Capital
Aditya Birla Money
Centrum Capital
Emkay Global
Geojit BNP
Khandwala Securities
LKP Finance
Microsec Fin.
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Financial Year
Net Asset Value RONW
P/E^
Diluted EPS
Ended
per share (`)
%
( `)
Motilal Oswal
March 31, 2011
35.5
9.4
32.8
3.0
Prime Securities
March 31, 2011
42.6
6.7
14.4
1.6
*Except for P/E Multiple, figures for JRG Securities Limited are based on restated standalone and consolidated
financial statements, for the year ended March 31, 2011.
^ Source: Capital Market Vol. XXVI/09, June 27 – July 10, 2011
Un-audited Working Results for the latest Period
Information as required by Government of India, Ministry of Finance Circular No. F2/5/SE/76 dated
February 5, 1977 as amended vide Circular of even number dated March 8, 1977 and in accordance with
clause [•] of the SEBI Regulations is given below:
For details, please refer to page 110 of this Draft Letter of Offer.
Share Prices of Our Company
Week end prices of equity shares of our Company for the last four weeks on BSE along with the highest and
lowest price are as below:
Week ended on
[●]
[●]
[●]
[●]
Source: www.bseindia.com

Closing Price
[●]
[●]
[●]
[●]

Highest Price
[●]
[●]
[●]
[●]

Lowest Price
[●]
[●]
[●]
[●]

The Face Value of the shares is ` 10/- per share and the Issue Price of ` [●] is [●] times the Face Value of the
equity shares.
Based on the above mentioned qualitative, quantitative factors and market price of the equity shares of our
Company, we and the Lead Manager to the Issue, are of the opinion that the Issue price of ` [●] per equity share
is reasonable and justified.
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STATEMENT OF TAX BENEFITS

The Board of Directors
JRG Securities Limited,
Ashoka Road, Kaloor,
Kochi – 682 017
Kerala
Re: Statement of possible tax benefits available to JRG Securities Limited and its Shareholders
We hereby report that the enclosed statement, states the possible tax benefits / consequences available to JRG
Securities Limited (‘the Company’) and its shareholders under the Income Tax Act, 1961 and other Direct tax
laws presently in force in India. Several of these tax benefits/consequences are dependent on the Company or
the Shareholders fulfilling the conditions prescribed under the relevant tax laws. Hence, the ability of the
Company or the Shareholders to derive tax benefits is dependent upon fulfilling such conditions, which are
based on business imperatives the Company may face in the future, and accordingly, the Company may or may
not choose to fulfill. No assurance is given that the revenue authorities will concur with the views expressed
herein.
The benefits disclosed in the enclosed annexure are not exhaustive in nature. The enclosed statement is only
intended to provide general information to the Company 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.
We do not express any opinion or provide any assurance as to whether:

•
•

the Company or its shareholders will continue to obtain these benefits in future; and
the conditions prescribed for availing the benefits, where applicable have been/would be met with.

The contents of the enclosed statement are based on information, explanations and representations obtained
from the management of the Company. Further our examination is based on our understanding of the business
activities and operations of the Company and is also based on an interpretation of the current tax laws in force in
India which are subject to change from time to time. We do not assume any obligation or responsibility to
update the views consequent to these changes.
The Direct Taxes Code (“Code”) has been presented in the Parliament for approval and once approved would be
enacted as a law effective from 01 April 2012. The enclosed statement does not incorporate the effect of the
same on the Company and its shareholders, as the Code has not yet been approved.
The enclosed statement is intended solely for your information and for inclusion in the offer document in
connection with the proposed rights issue of shares and is not to be used, referred to or distributed for any other
purpose without our prior written consent.
for B S R & Associates
Chartered Accountants
Firm Registration No: 116231W

S Sethuraman
Partner
Membership No: 203491
Place: Chennai
Date: 8 July 2011
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STATEMENT OF TAX BENEFITS AVAILABLE
(“THE COMPANY”) AND ITS SHAREHOLDERS

TO

JRG

SECURITIES

LIMITED

A (i) Special tax benefits available to the Company under the Income Tax Act, 1961
There are no company specific special tax benefits available to the Company. Tax benefits mentioned below in
A (ii) are general tax benefits available to all the companies subject to fulfillment of specified conditions.
A (ii) General Benefits available to the Company under the Income Tax Act, 1961:
1.

Under section 10(34) of the Act, any income by way of dividends referred to in section 115-O received
by the Company from another domestic Company/ Companies is exempt from income-tax.
However, in view of the provisions of section 14A of Act, no deduction is allowed in respect of any
expenditure incurred in relation to earning such dividend income. The quantum of such expenditure
liable for disallowance is to be computed in accordance with the provisions contained therein..
Also, section 94(7) of the Act provides that losses arising from the sale/ transfer of shares or units
purchased within a period of three months prior to the record date and sold/ transferred within three
months (in case of shares) or nine months (in case of units) respectively after such date, will be ignored
to the extent dividend income on such shares or units is claimed as tax exempt.

2.

Further, as per section 94(8) of the Act, if an investor purchases units within three months prior to the
record date for entitlement of bonus, and is allotted bonus units without any payment on the basis of
holding original units on the record date and such person sells/redeems the original units within nine
months of the record date, then the loss arising from sale/ redemption of the original units will be
ignored for the purpose of computing income chargeable to tax and the amount of loss ignored shall be
regarded as the cost of acquisition of the bonus units.

3.

By virtue of section 10(35) of the Act, the following income shall 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 is respect of units from the Administrator of the “specified undertaking”; or
(c) Income received in respect of units from the “specified company”.
Provided that 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. For this purpose:

4.

i.

“Administrator” means the Administrator as referred to in clause (a) of section 2 of the Unit
Trust of India (Transfer of Undertaking and Repeal) Act, 2002.

ii.

“Specified Company” means a company as referred to in clause (h) of section 2 of the Unit
Trust of India (Transfer of Undertaking and Repeal) Act, 2002;

As per the provisions of section 10 (38) of the Act, the long term capital gains (gain arising on transfer
of long term capital asset) arising to the Company from the transfer of shares or a unit of a equity
oriented fund, where the transaction of sale of such share or unit is entered into in a recognized stock
exchange in India on or after October 1, 2004 and chargeable to Securities Transaction Tax, will be
exempt from tax in the hands of the Company. The equity shares or units of an equity oriented fund
are treated as long term assets if it is held for a period of more than 12 months prior to the date of
transfer.
Provided that the income by way of long-term capital gain of a company shall be taken into account in
computing the book profit and income-tax payable under section 115JB of the Act.
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For this purpose ‘Equity Oriented Fund’ means a fund:
i.

where the investible funds are invested by way of equity shares in domestic companies to the
extent of more than sixty-five per cent of the total proceeds of such fund; and

ii.

which has been set up under a scheme of Mutual Fund specified under clause (23D) of
section 10.

Provided that percentage of equity share holding shall be computed with reference to the annual
average of the monthly averages of the opening and closing figures.
5.

Under section 32 of the Act, the Company is entitled to claim depreciation, subject to conditions
specified therein, at the prescribed rate on its specified assets used for its business.

6.

Under section 48 of the Act, if the investments in shares are sold after being held for not less than
twelve months, the gains, if any, will be treated as long-term capital gains and the gains will be
calculated by deducting from the gross consideration, the indexed cost of acquisition and indexed cost
of improvement. The indexed cost of acquisition / improvement refers to the cost of acquisition /
improvement adjusted by the cost of inflation index, as prescribed from time to time.

7.

As per section 54EC of the Act and subject to the conditions and to the extent specified therein, longterm capital gains (in cases not covered under section 10(38) of the Act) arising on the transfer of a
long-term capital asset will be exempt from tax subject to the limit of
` 50 lakhs in a year if the capital gains are invested in a “long term specified asset” within a period of
six months after the date of such transfer.
For the above purposes a “long term specified asset” inter-alia means any bond, redeemable after three
years and issued on or after the first day of April 2007 by the National Highways Authority of India
constituted under section 3 of the National Highways Authority of India Act, 1988, or by the Rural
Electrification Corporation Limited, a company formed and registered under the Companies Act, 1956.

8.

As per the provisions of section 111A of the Act the short term capital gains arising from the transfer of
equity shares or unit of an equity oriented fund, where the transaction of sale of such share/ unit is
entered into in a recognized stock exchange in India and chargeable to Securities Transaction Tax will
be chargeable to tax at the rate of 15% (plus applicable surcharge and education cess).
Where the gross total income includes short term capital gains referred to above, the deduction under
Chapter VI-A shall be allowed from the gross total income as reduced by such short term capital gains.
For the purpose of this section, ‘equity oriented fund’ shall have meaning as assigned to it in
explanation to section 10(38).

9.

Under section 112 of the Act, and other relevant provisions of the Act, long term capital gains (In case
not covered under section 10(38) of the Act), arising on transfer of shares/ units, shall be taxed at a rate
of 20% (plus applicable surcharge and education cess). The tax shall however, not exceed 10% (plus
applicable surcharge and education cess) without indexation, if the transfer is made of a listed security.
The long term capital gains not covered under paragraph 3 and 8 above shall be chargeable to tax at the
rate of 20 percent (plus applicable surcharge and education cess) of the capital gains computed after
indexing the cost of acquisition /improvement.

10.

The amount of tax paid under section 115JB by the Company for any assessment year commencing
from 01 April 2006 and any subsequent assessment year, will be available as credit to the extent
specified in section 115JAA for ten years succeeding the assessment year in which MAT credit
becomes allowable in accordance with the provisions of Section 115JAA of the Act.

11.

As per section 74 of the Act, short-term capital loss can be set-off against short-term as well as longterm capital gains of the said year. Balance loss, if any, could be carried forward for eight years for
claiming set-off against subsequent years’ short term as well as long term capital gains. Long term
capital loss suffered during the year can be set-off only against long-term capital gains. Balance loss, if
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any, could be carried forward for eight years for claiming set-off against subsequent years’ long - term
capital gains
12.

Under section 35D of the Act, the Company will be entitled to a deduction equal to 1/5th of the
expenditure incurred of the nature specified in the said section, including expenditure incurred on
present issue, such as underwriting commission, brokerage and other charges, as specified in the
provision, by way of amortisation over a period of 5 successive years, beginning with the previous year
in which the business commences or after the commencement of its business in connection with the
extension of its industrial undertaking or in connection with setting up a new industrial unit, subject to
the stipulated limits

13.

Section 72 of the Act provides that the business loss shall be carried forward to the following
assessment year to be set off against the profits and gains of business and profession and the balance
shall be allowed to be carried forward for next 8 assessment years subject to the provisions of the Act.
Unabsorbed depreciation, if any, for any assessment year can be carried forward and set off against any
source of income of subsequent assessment years as per section 32 of the Act.

B General Benefits available to the shareholders of the Company under the Income Tax Act, 1961:
B (i) General Benefits to Resident Shareholders
14.

Under section 10(34) of the Act, any income by way of dividends referred to in section 115-O received
from a domestic company is exempt from income tax.
However, in view of the provisions of section 14A of Act, no deduction is allowed in respect of any
expenditure incurred in relation to earning such dividend income. The quantum of such expenditure
liable for disallowance is to be computed in accordance with the provisions contained therein.
Also, section 94(7) of the Act provides that losses arising from the sale/ transfer of shares purchases
within a period of three months prior to the record date and sold/ transferred within three months after
such date, will be ignored to the extent dividend income on such shares is claimed as tax exempt.

15.

As per the provisions of section 10 (38) of the Act any Long Term Capital Gains arising from the
transfer of shares, where the transaction of sale of such shares is entered into in a recognized stock
exchange in India on or after October 1, 2004 and chargeable to Securities Transaction Tax, will be
exempt from tax. The equity shares or units of an equity oriented fund are treated as long term assets if
it is held for a period of more than 12 months prior to the date of transfer.
Provided that the income by way of Long-term Capital Gain of a company shall be taken into account
in computing the book profit and Income-tax payable under section 115JB of the Act.

16.

Under section 48 of the Act, if the investments in shares are sold after being held for not less than
twelve months, the gains, if any, will be treated as long-term capital gains and the gains will be
calculated by deducting from the gross consideration, the indexed cost of acquisition and indexed cost
of improvement. The indexed cost of acquisition / improvement refers to the cost of acquisition /
improvement adjusted by the cost of inflation index, as prescribed from time to time.

17.

Under section 112 of the Act, and other relevant provisions of the Act, long term capital gains (In case
not covered under section 10(38) of the Act), arising on transfer of shares/ units, shall be taxed at a rate
of 20% (plus applicable surcharge and education cess). The tax shall however, not exceed 10% (plus
applicable surcharge and education cess) without indexation, if the transfer is made of a listed security.

18.

In case of an individual or a Hindu Undivided Family, where the total taxable income as reduced by the
long term capital gains is less than the basic exemption limit, the long term capital gains will be
reduced to the extent of the shortfall and only the balance long term capital gains will be subject to tax
in accordance with the proviso to sub section (1) of section 112 of the Act.

19.

As per section 54EC of the Act and subject to the conditions and to the extent specified therein, longterm capital gains (in cases not covered under section 10(38) of the Act) arising on the transfer of a
long-term capital asset will be exempt from tax subject to the limit of ` 50 lakhs in a year if the capital
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gains are invested in a “long term specified asset” within a period of six months after the date of such
transfer.
For the above purposes a “long term specified asset” inter-alia means any bond, redeemable after three
years and issued on or after the first day of April 2007 by the National Highways Authority of India
constituted under section 3 of the National Highways Authority of India Act, 1988, or by the Rural
Electrification Corporation Limited, a company formed and registered under the Companies Act, 1956.
20.

As per the provisions of section 54F of the Act, long term capital gains (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 will be exempt from tax if the net consideration is utilised, with in a period of one
year before, or two years after the date of transfer, in the purchase of a residential house, or for
construction of a residential house within three years.

21.

Short-term capital gains arising on transfer of the shares (i.e. held for less than 12 months) of the
Company will be chargeable to tax at the rate of 15% (plus applicable surcharge and education cess) as
per the provisions of section 111A of the Act, if securities transaction tax is chargeable on such
transaction. In case of an individual or Hindu Undivided Family, where the total taxable income as
reduced by short-term capital gains is below the basic exemption limit, the short-term capital gains will
be reduced to the extent of the shortfall and only the balance short-term capital gains will be subjected
to such tax in accordance with the proviso to sub-section (1) of section 111A of the Act.

22.

The short-term capital gains accruing to the shareholders of the Company from the transfer of the
shares of the Company otherwise than as mentioned in Paragraph 20 above shall be chargeable to the
capital gains tax at the normal tax rate applicable.

23.

The short-term capital gains accruing to the shareholders of the Company from the transfer of the
shares of the Company otherwise than as mentioned in the Paragraph above shall be chargeable to the
capital gains tax at the normal tax rate applicable.

24.

As per section 74 of the Act, Short Term Capital Loss suffered during the year is allowed to be set-off
against short term as well as Long Term Capital Gain of the said year. Balance loss, if any, could be
carried forward for eight years for claiming set-off against subsequent years’ short term as well as long
term capital gains. Long Term Capital Loss suffered during the year is allowed to be set-off against
Long Term Capital Gains only. Balance loss, if any, could be carried forward for eight years for
claiming set-off against subsequent years’ Long Term Capital Gains only.

25.

Where the business income of an assessee includes profits and gains of business arising from
transactions on which securities transaction tax has been charged, such securities transaction tax shall
be deductible expense from business income as per the provisions of section 36(1)(xv) of the IncomeTax Act,1961.

B (ii) Special Tax Benefits to Resident Shareholders
There are no special tax benefits available to the resident members of the Company (including domestic
companies).
B (iii) General Benefits to Non-resident Indians / Non residents shareholders (Other than FIIs)
26.

Under section 10(34) of the Act, any income by way of dividends referred to in section 115-O received
from a domestic company is exempt from income tax.
However, in view of the provisions of section 14A of Act, no deduction is allowed in respect of any
expenditure incurred in relation to earning such dividend income. The quantum of such expenditure
liable for disallowance is to be computed in accordance with the provisions contained therein.
Also, section 94(7) of the Act provides that losses arising from the sale/ transfer of shares purchases
within a period of three months prior to the record date and sold/ transferred within three months after
such date, will be ignored to the extent dividend income on such shares is claimed as tax exempt.
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27.

As per section 10(38) of the Act, long term capital gains arising to the shareholder from the transfer of
a long term capital asset being an equity share in a company or a unit of an equity oriented fund, where
such transaction is chargeable to securities transaction tax, will be exempt in the hands of shareholders.
However, the said exemption will not be available to a member being a company while computing the
book profit and the tax payable under section 115JB of the Act.

28.

In accordance with, and subject to section 48 of the Income-Tax Act, capital gains arising on transfer of
shares of the Company which are acquired in convertible foreign exchange and not covered under
Paragraph 2 above shall be computed by converting the cost of acquisition, expenditure in connection
with such transfer and full value of the consideration received or accruing as a result of the transfer into
the same foreign currency as was initially utilised in the purchase of shares and the capital gains
computed in such foreign currency shall be reconverted into Indian currency, such that the aforesaid
manner of computation of capital gains shall be applicable in respect of capital gains accruing / arising
from every reinvestment thereafter and sale of shares of the Company.

29.

The long-term capital gains accruing to the shareholders of the Company from the transfer of the shares
of the Company otherwise than as mentioned in Paragraphs 26 and 27 above shall be chargeable to tax
at the rate of 20% (plus applicable surcharge and education cess) of the capital gains computed after
indexing the cost of acquisition or at the rate of 10% (plus applicable surcharge and education cess) of
the capital gains computed before indexing the cost of acquisition, whichever is lower.

30.

As per section 111A of the Act, short term capital gains arising from the sale of equity shares or units
of an equity oriented mutual fund, will be chargeable to tax at the rate of 15% (plus applicable
surcharge and education cess), if securities transaction tax is chargeable on such transaction.

31.

As per section 54EC of the Act and subject to the conditions and to the extent specified therein, longterm capital gains (in cases not covered under section 10(38) of the Act) arising on the transfer of a
long-term capital asset will be exempt from tax subject to the limit of ` 50 lakhs in a year if the capital
gains are invested in a “long term specified asset” within a period of six months after the date of such
transfer.
For the above purposes a “long term specified asset” inter-alia means any bond, redeemable after three
years and issued on or after the first day of April 2007 by the National Highways Authority of India
constituted under section 3 of the National Highways Authority of India Act, 1988, or by the Rural
Electrification Corporation Limited, a company formed and registered under the Companies Act, 1956.

32.

As per the provisions of section 54F of the Act, long term capital gains (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 will be exempt from tax if the net consideration is utilised, with in a period of one
year before, or two years after the date of transfer, in the purchase of a residential house, or for
construction of a residential house within three years.

33.

Where the business income of an assessee includes profits and gains of business arising from
transactions on which securities transaction tax has been charged, such securities transaction tax shall
be a deductible expense from business income as per the provisions of section 36(1)(xv) of the IncomeTax Act.

34.

As per Section 74 of the Act, short-term capital loss suffered during the year is allowed to be set-off
against short-term as well as long-term capital gains of the said year. Balance loss, if any, could be
carried forward for eight years for claiming set-off against subsequent years’ short-term as well as
long-term capital gains. Long-term capital loss suffered during the year is allowed to be set-off against
long-term capital gains. Balance loss, if any, could be carried forward for eight years for claiming setoff against subsequent years’ long term capital gains.

B (iv) Special Benefits to Non-resident Indians / Non residents shareholders (Other than FIIs)
35.

The tax rates and consequent taxation mentioned below will 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. As per the provisions of section 90(2) of the Act, the provisions of the Act would prevail
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over the provisions of the Double Taxation Avoidance Agreement (“DTAA”) to the extent they are
more beneficial to the non-resident.
36.

Besides the above benefits available to non-residents, Non-Resident Indians (NRIs) have the option of
being governed by the provisions of Chapter XII-A of the Income-Tax Act which inter alia entitles
them to certain benefits in respect of income from shares of an Indian Company acquired, purchased or
subscribed to in convertible foreign exchange.

37.

As per section 115A of the Act, where the total income of a Non-resident (not being a company) or of a
foreign company includes dividends (other than dividends referred to in section 115O of the Act), tax
payable on such income shall be aggregate of amount of income-tax calculated on the amount of
income by way of dividends included in the total income, at the rate of 20 per cent (plus applicable
surcharge and education cess).

38.

In accordance with section 115E of the Act, income from investment or income from long- term capital
gains on transfer of assets other than specified asset shall be taxable at the rate of 20% (plus applicable
surcharge and education cess). Income by way of long term capital gains in respect of a specified asset
(as defined in section 115C (f) of the act), shall be chargeable at 10% (plus applicable surcharge and
education cess).

39.

In accordance with section 115F of the Act, subject to the conditions and to the extent specified therein,
long-term capital gain arising from transfer of shares of the company acquired out of convertible
foreign exchange, and on which securities transaction tax is not chargeable, shall be exempt from
capital gains tax, if the net consideration is invested within six months of the date of transfer in any
specified asset.

40.

In accordance with section 115G of the Act, it is not necessary for a Non resident Indian to file a return
of income under section 139(1), if his total income consists only of investment income earned on
shares of the company acquired out of convertible foreign exchange or income by way of long term
capital gains earned on transfer of shares of the company acquired out of convertible foreign exchange
or both, and the tax has been deducted at source from such income under the provisions of Chapter
XVII-B of the Act.

41.

As per section 115H of the Act, where a non-resident Indian becomes assessable as a resident in India,
he may furnish a declaration in writing to the Assessing Officer, along with his return of income for
that year under section 139 of the Act to the effect that the provisions of Chapter XII-A shall continue
to apply to him in relation to such investment income derived from the specified assets for that year
and subsequent assessment years until such assets are transferred or converted into money.

42.

In accordance with section 115-I, where a Non Resident Indian opts not to be governed by the
provision of chapter XII-A for any assessment year, his total income for that assessment year
(including income arising from investment in the company) will be computed and tax will be charged
according to the other provisions of the Income-tax Act.

C. Benefits to Foreign Institutional Investors (FIIs)
43.

Under section 10(34) of the Act, any income by way of dividends referred to in section 115-O received
from a domestic company is exempt from income tax.
However, in view of the provisions of section 14A of Act, no deduction is allowed in respect of any
expenditure incurred in relation to earning such dividend income. The quantum of such expenditure
liable for disallowance is to be computed in accordance with the provisions contained therein.
Also, section 94(7) of the Act provides that losses arising from the sale/ transfer of shares purchases
within a period of three months prior to the record date and sold/ transferred within three months after
such date, will be ignored to the extent dividend income on such shares is claimed as tax exempt.

44.

As per section 10(38) of the Act, long term capital gains arising from the transfer of a long term capital
asset being an equity share in a company or a unit of an equity oriented fund, where such transaction is
chargeable to securities transaction tax, will be exempt.
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45.

Under section 115AD(1)(b)(iii) of the Income-Tax Act, income by way of long-term capital gains
arising from the transfer of shares held in the Company not covered under Paragraph 43 above will be
chargeable to tax at the rate of 10% (plus applicable surcharge and education cess) without indexation
benefit.

46.

As per section 115AD read with section 111A of the Act, short term capital gains arising from the sale
of equity shares of the Company transacted through a recognized stock exchange in India, where such
transaction is chargeable to securities transaction tax, will be taxable at the rate of 15% (plus applicable
surcharge and education cess).

47.

Under section 115AD(1)(b)(ii) of the Income-Tax Act, income by way of short- term capital gains
arising from the transfer of shares held in the Company not covered under Paragraph (iv) above will be
chargeable to tax at the rate of 30% (plus applicable surcharge and education cess).

48.

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 FII has fiscal domicile. 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 FII.

49.

As per Section 74 of the Act, short-term capital loss suffered during the year is allowed to be set-off
against short-term as well as long-term capital gains of the said year. Balance loss, if any, could be
carried forward for eight years for claiming set-off against subsequent years’ short-term as well as
long-term capital gains. Long-term capital loss suffered during the year is allowed to be set-off against
long-term capital gains. Balance loss, if any, could be carried forward for eight years for claiming setoff against subsequent years’ long-term capital gains.

50.

Where the business income of an assessee includes profits and gains of business arising from
transactions on which securities transaction tax has been charged, such securities transaction tax shall
be a deductible expense from business income as per the provisions of section
36(1) (xv).

51.

As per section 54EC of the Act and subject to the conditions and to the extent specified therein, longterm capital gains (in cases not covered under section 10(38) of the Act) arising on the transfer of a
long-term capital asset will be exempt from tax subject to the limit of
` 50 lakhs in a year if the capital gains are invested in a “long term specified asset” within a period of
six months after the date of such transfer.
For the above purposes a “long term specified asset” inter-alia means any bond, redeemable after three
years and issued on or after the first day of April 2007 by the National Highways Authority of India
constituted under section 3 of the National Highways Authority of India Act, 1988, or by the Rural
Electrification Corporation Limited, a company formed and registered under the Companies Act, 1956.

D. Benefits to Mutual Funds
52.

In view of the provisions of section 14A of Act, no deduction is allowed in respect of any expenditure
incurred in relation to earning such dividend income. The quantum of such expenditure liable for
disallowance is to be computed in accordance with the provisions contained therein.
Also, section 94(7) of the Act provides that losses arising from the sale/ transfer of shares purchases
within a period of three months prior to the record date and sold/ transferred within three months after
such date, will be ignored to the extent dividend income on such shares is claimed as tax exempt.

53.

Under section 10(23D) of the Act, any income of:
a.

A Mutual Fund registered under the Securities and Exchange Board of India Act, 1992 or
regulations made there under;

b.

Such other Mutual Fund set up by a public sector bank or a public financial institution or
authorized by the Reserve Bank of India and subject to such conditions as the Central
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Government may, by notification in the Official Gazette, specify in this behalf will be exempt
from income-tax.
E. Benefits available to Venture Capital Companies / Funds:
Any income received by venture capital companies or venture capital funds set up to raise funds for investment
in a venture capital undertaking registered with the Securities and Exchange Board of India, subject to
conditions specified in section 10(23FB) of the Act, is eligible for exemption from income-tax. However, the
income distributed by the Venture Capital Companies/ Funds to its investors would be taxable in the hands of
the recipient. As per Section 14A, no deduction shall be allowed in respect of expenditure incurred by the
assessee in relation to income which does not form part of the total income under this Act. Also, Section 94(7)
of the Act provides that losses arising from the sale/ transfer of shares or units purchases within a period of three
months prior to the record date and sold/ transferred within three months or nine months respectively after such
date, will be ignored to the extent dividend income on such shares or units is claimed as tax exempt.
F. Benefits available to the shareholders of the Company under the Wealth Tax Act, 1957:
54.

Shares of the company held by the shareholders will not be treated as an asset within the meaning of
section 2 (ea) of the Wealth Tax Act, 1957. Hence, shares are not liable to wealth tax.

G. Benefits available to the shareholders of the Company under the Gift Tax Act, 1958:
55.

Gift tax is not leviable in respect of any gifts made on or after October 1, 1998. Therefore, any gift of
shares will not attract gift tax under the Gift Tax Act, 1958. However, as per section 56(1)(vii)(c) of
the Act, gift of shares to an individual or Hindu undivided family would be taxable in the hands of the
donee as “Income From Other Sources” subject to the provisions of the Act.

Notes:

1.

2.
3.
4.
5.
6.

The above statement of Possible Direct Tax Benefits sets out the possible tax benefits available to the
Company and its shareholders under the current tax laws presently in force in India. Several of these
benefits are dependent on the company or its shareholders fulfilling the conditions prescribed under the
relevant tax laws.
The above Statement of possible tax benefits sets out the provisions of law in a summary manner only
and is not a complete analysis or list of all potential tax consequences and the tax benefits listed above
are not exhaustive.
The stated benefits will be available only to the sole/first named holder in case the shares are held by
joint holders.
In respect of non-residents, the tax rates and the consequent taxation mentioned above shall be further
subject to any benefits available under the Double Taxation Avoidance Agreements, if any, between
India and the country in which the non-resident has fiscal domicile.
In view of the individual nature of tax consequences, each investor is advised to consult his/her/its own
tax advisor with respect to specific tax consequences of his/her/its participation in the scheme.
The Direct Taxes Code (“Code”) has been presented in the Parliament for approval and once approved
would be enacted as a law effective from 01 April 2012. The enclosed statement does not incorporate
the effect of the same on the Company and its shareholders, as the Code has not yet been approved.
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SECTION IV – ABOUT THE COMPANY
INDUSTRY OVERVIEW
Global Economic Overview
Even as recovery remains multi-speed, growth in both advanced economies and emerging/ developing
economies outpaced initial expectations. This raises hope for sustained, though moderately paced global
recovery during 2011, with risks emerging from high oil prices. The Indian economy continued to outperform
most emerging markets during 2010-11 retaining its position as the second fastest growing economy, after
China, amongst the G-20 countries. China and India contributed nearly a quarter of the incremental world
output.
The IMF World Economic Outlook of April 2011 has left its global growth forecast unaltered from its January
2011 estimate of 4.4 per cent for 2011 and 4.5 per cent for 2012. It has, however, projected a 36 per cent rise in
global crude oil prices in 2011 and noted the potential of oil prices to surprise further on the upside. This is a
key downside risk to growth. Sovereign balance sheet risks in the Euro zone and dormant real estate markets
have also been cited as downside risks to growth in advanced economies.
Global inflation risks have risen significantly over the last quarter, not just in emerging markets but also in
advanced economies. The pressures for rate cycle turning even in advanced countries can no longer be ignored
with ECB raising its policy rates by 25 bps on April 7, 2011. Inflation in several emerging markets, especially in
Asia, is now running above trend. As a result, central banks of several emerging markets have significantly
tightened monetary policy. Besides India, these include China, Brazil, Israel, Thailand and Korea.
Notwithstanding the monetary tightening, risks to inflation in most countries are skewed on the upside. These
risks emanate from commodity prices across food, fuel, and other industrial inputs that have firmed up
significantly over the year.
[Source: Macroeconomic and Monetary Developments in 2010-11, Reserve Bank of India, Mumbai]
Indian Economic Overview
GDP growth during 2010-11 reverted to the high growth trajectory. Growth had moderated in the preceding two
years as the global economy slowed down as a result of global financial crisis. The growth during 2010- 11
reflects a rebound in agriculture and sustained levels of activity in industry and services. Overall growth
indicators are mixed. Prospects for agriculture appear encouraging, given IMD’s forecast of a normal monsoon
and a good outturn of Rabi in 2010-11. Industrial growth, however, moderated in the second half largely
reflecting the waning of base effects and contraction in capital goods output. The deceleration has, however,
been exacerbated by few items with volatile output. Other indicators, such as the Purchasing Managers’ Index
(PMI), direct and indirect tax collections, merchandise exports and bank credit suggest that the growth
momentum persists. Indicators on services sector activity also remain robust, not withstanding some
deceleration in the government-spending related services. However, high energy and commodity prices may
impact output and investment climate, and pose a threat to maintaining high growth at a time when the
investment momentum may be slowing down.
[Source: Macroeconomic and Monetary Developments Third Quarter Review 2010-11, Reserve Bank of India,
Mumbai]
The economy is on the path of recovery in 2010-11. As per the latest information (Advance Estimates) of
National Income for 2010-11 (at constant 2004-05 prices), released by the Central Statistical Organization, the
growth of Gross Domestic Product at factor cost is estimated at 8.6 percent in 2010-11, with agriculture &
allied activities growing at 5.4 per cent, industry at 8.1 per cent and services at 9.6 per cent. The corresponding
growth in GDP in 2009-10 was 8.0 per cent, with agriculture and allied sector, industry and services growing at
0.4, 8.0 and 10.1 per cent, respectively. The latest information on quarterly estimates of GDP is available for the
first three quarters of 2010-11. There has been broad based recovery in economic growth during 2010-11. The
GDP growth in the first quarter, second quarter and third quarter of 2010-11 is estimated at 8.9 per cent, 8.9
per cent and 8.2 per cent as compared to 6.3 per cent, 8.6 per cent and 7.3 per cent during the corresponding
periods of 2009-10. Data on the savings and investment is available up to 2009-10. The saving rate as
percentage of GDP at current market prices was estimated to be 33.7 percent in 2009- 10 as compared to 32.2
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percent in 2008-09, while the gross domestic capital formation was 36.5 percent in 2009-10 as compared to
34.5 percent in 2008-09.
[Source: Annual Report 2010-2011, Ministry of Finance, Department of Economic Affairs, Economic Division]
Sectoral GDP growth

[Source: Macroeconomic and Monetary Developments in 2010-11, Reserve Bank of India, Mumbai]
Equity Markets in India
Reflecting several macroeconomic uncertainties, Indian equity markets underachieved and remained volatile
during Q4 of 2010-11. Markets lost much of the valuation gains made during the last four months of 2010, when
they outperformed most of the international markets. During Q4 of 2010-11, the BSE Sensex has been the worst
performer amongst the major equity indices barring Nikkei. Slowdown of net equity investment by the FIIs in
India largely contributed to the decline. The equity derivatives segment had gone up substantially over the year
and currently constitutes almost 90 per cent of the overall investments. FII investments accounted for 19.8 per
cent of the total investments in derivatives.
[Source: Macroeconomic and Monetary Developments in 2010-11, Reserve Bank of India, Mumbai]
As at end-March 2011, the BSE Sensex and the NSE Nifty both registered gains of 10.94 per cent and 11.14 per
cent, respectively, over end-March 2010. Further as on end-April, 2011, the BSE Sensex and the CNX Nifty
both registered gains 8.98 per cent and 8.93 per cent, respectively, over end-April 2010. The chart below shows
the BSE Sensex and CNX Nifty movement since April 1, 2006:
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Movement of CNX Nifty and BSE Sensex

[Source: BSE and NSE website]
Resource Mobilisation from Capital Markets
The activity in the primary segment of the domestic capital market remained buoyant during the first three
quarters of 2010-11, but moderated during Q4. However, resources raised through public issuances were higher
during 2010-11 than the previous year. During the year, resource mobilisation by mutual funds turned negative,
owing to high volatility in the market, surfacing of risk in the real sector, lower retail investments possibly on
account of higher returns on competing instruments (bank deposits in particular) and also due to lower corporate
support to the MFs.

[Source: Macroeconomic and Monetary Developments in 2010-11, Reserve Bank of India, Mumbai]
Foreign Institutional Investors and Mutual Funds
Foreign Institutional Investors and Mutual Funds have been net buyers in the Indian Capital Markets (Equity
and Debt). Over the last 5 financials years, from FY07 to FY11, FII’s were net buyers for a cumulative amount
of ` 2,51,28,000 lakhs on the Equity Capital Markets and ` 89,03,600 lakhs on the Debt Capital Markets. During
the same period Mutual Funds were also net buyers for a cumulative amount of ` 2,03,900 lakhs on the Equity
Capital Markets and ` 6,37,87,800 lakhs on the Debt Capital Markets.
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FIIs were net buyers during FY11 in the Equity as well as the Debt Markets in India. However, the Mutual
Funds were net sellers on the Equities Market and were net Buyers in the Debt Markets. For FY11, FIIs were
net buyers in the Equities Market and made net purchases of ` 1,10,12,100 lakhs, while the Mutual Funds were
net sellers in the same period for an amount of ` 19,80,000 lakhs.
Trends in Foreign Institutional Investor and Mutual Fund Investments in India

Year

FII

Mutual Funds

Equity^
Debt^
Equity^
(7,334)
14,303
FY06
48,801
FY07
25,237
5,607
9,062
FY08
53,408
12,776
16,304
FY09
(47,706)
1,895
6,985
FY10
1,10,220
32,438
(10,512)
FY11
1,10,121
36,320
(19,800)
^ Net Investments in INR cr.
[Source: Computation from SEBI Bulletin]

Debt^
36,801
52,543
73,789
81,803
1,80,588
2,49,155

Equity Trading
The Indian Capital Markets have evolved over a period of time from Over-The-Counter trading and settlement
system to on-line trading systems, dematerialized share trading along with T+2 settlement system. This has lead
to the Indian Capital Markets undergoing rapid consolidation driven by increased number of market
intermediaries (viz, Brokers, Sub-brokers, Foreign Institutional Investors, Mutual Funds), increased trading
volumes, increased compliance and prudent regulation introduced by regulatory bodies, customer sophistication,
availability of better technology and increased back-office requirements.
In FY11, the trading volumes for Cash Segment on the NSE decreased by 13.55 per cent from ` 41,38,02,300
lakhs during FY10 to ` 35,77,41,000 lakhs in FY11. Also, in FY11 the trading volumes for Cash Segment on
the BSE decreased by 19.86 per cent from ` 13,78,80,900 lakhs during FY10 to ` 11,05,02,700 lakhs in FY11.
Trading volumes for Cash Market on various Indian Stock Exchanges are given below:
In ` Crores
Stock Exchanges
Ahmedabad
Bangalore
Bhubaneshwar
BSE
Calcutta
Cochin
Coimbatore
Delhi
Gauhati
Hyderabad
ISE
Jaipur
Ludhiana
Madhya Pradesh
Madras
Magadh (Patna)
NSE
OTCEI
Pune
Saurashtra Kutch
Uttar Pradesh
Vadodara

FY07
Nil
Nil
Nil
9,56,185
694
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
2
Nil
19,45,287
Nil
Nil
Nil
799
Nil

FY08
Nil
Nil
Nil
15,78,857
446
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
35,51,038
Nil
Nil
Nil
475
Nil

[Source: Computation from SEBI Bulletin]
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FY09
Nil
Nil
Nil
11,00,074
393
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
27,52,023
Nil
Nil
Nil
89
Nil

FY10
Nil
Nil
Nil
13,78,809
1,612
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
41,38,023
Nil
Nil
Nil
25
Nil

FY11
Nil
Nil
Nil
11,05,027
2,597
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
35,77,410
Nil
Nil
Nil
0
Nil

Internet Trading
As on March 31, 2010, 363 members of the NSE were permitted to allow investor’s a web based access to
NSE’s trading system. The members of the NSE in turn had registered 51,43,705 clients for web based access as
on March 31, 2010. During the year 2009-10, 11.13 per cent of the trading value in the Capital Market segment
on the NSE was routed and executed through the internet. The table below shows the growth of internet trading
from FY07 till FY10.

[Source: Fact Book 2010, National Stock Exchange of India]
Commodity Broking
The Commodity Futures Market in India has witnessed unprecedented growth since 2003, the year which saw
the real breakthrough in the direction of liberalization and growth of this market. Commodities play an
important role in India’s economy. India has over 7,400 regulated agricultural markets, or mandis, and the
majority of the nation’s agricultural production is consumed domestically, according to the Agricultural
Marketing Information Network (“AGMARKNET”).
The emergence of nationwide commodity exchanges, namely, Multi Commodity Exchange of India Ltd,
National Commodity & Derivatives Exchange Limited and National Multi-Commodity Exchange Of India
Limited, has increased the awareness of commodities trading. Today, India has 21 commodity exchanges of
which only 3 have nationwide trading terminals. The cumulative volume in these exchanges has increased
rapidly since their inception. In FY08, FY09, FY10 and FY11, the total value of commodities traded was `
40,65,98,947 lakhs, ` 52,48,95,618 lakhs, ` 77,64,75,405 lakhs and ` 1,19,48,94,200 lakhs respectively, on
commodity futures exchanges in India, according to data from the FMC [Source: Forward Markets Commission
(www.fmc.gov.in)]
The major volumes of commodity trades are contributed by trade in Bullion followed by trade in Metals other
than Bullion, trade in Energy, trade in Agri-Commodities and other Commodities.
The table below shows the traded value of commodity groups contributing to the cumulative trading value:
FY09
FY10
FY11
(in Rs. Crores) % of Total (in Rs. Crores) % of Total (in Rs. Crores) % of Total
Trade in Agri Commodities
6,27,303
11.95%
12,17,949
15.69%
14,56,390
12.19%
Trade in Bullion
29,73,675
56.65%
31,64,152
40.75%
54,93,892
45.98%
Trade in metals other than Bullion
6,18,776
11.79%
18,01,636
23.20%
26,87,673
22.49%
Trade in Energy
10,26,442
19.56%
15,77,882
20.32%
23,10,959
19.34%
Trade in other commodities
2,761
0.05%
3,134
0.04%
29
0.00%
Total
52,48,956
77,64,754
1,19,48,942
Source: Forward Markets Commission

While India's commodity futures market is still in the early stages of development, it has experienced dramatic
growth in recent years as can be indicated from the table above
Some of the commodities where trading takes place are inter alia gold, silver, copper, crude oil, zinc, natural
gas, lead, aluminium, mentha oil, soyabeen, chana, gaur gum, jeera, gaur seed, caster seed, gram, soya oil, sugar
rubber, mustard seeds amongst others.
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Insurance
The insurance sector was opened up to private participation with the enactment of the Insurance Regulatory and
Development Authority Act (IRDA), 1999. The core functions of the Authority include (i) licensing of insurers
and insurance intermediaries; (ii) financial and regulatory supervision; (iii) protection of the interests of the
policyholders etc. With a view to facilitating development of the insurance sector, the Authority has issued
regulations on protection of the interests of policyholders; obligations towards the rural and social sectors; micro
insurance and licensing of agents, corporate agents, brokers and third party administrators. This is in addition to
the regulatory framework provided for registration of insurance companies, maintenance of solvency margin,
investments and financial reporting requirements, etc.
Since opening up, the number of participants in the industry has gone up from six insurers (including Life
Insurance Corporation of India, four public sector general insurers and General Insurance Corporation as the
National Re-insurer) in the year 2000, to 45 insurers as on November 2009 operating in the life, non-life and reinsurance segments (including specialized insurers, viz. Export Credit Guarantee Corporation and Agriculture
Insurance Company of India Limited (“AICIL”). Two of the general insurance companies viz. Star Health and
Alliance Insurance Company and Apollo DKV Health Insurance Company function as standalone health
insurance companies. Of the twenty two life insurance companies which have set up operations in the life
segment post opening up of the sector, nineteen are in joint venture with foreign partners of the fifteen that have
commenced operations in the non-life segment, fourteen had been set up in collaboration with the foreign
partners. Thus, thirty-seven insurance companies in the private sector are operating in the country in
collaboration with established foreign insurance companies from across the globe.
The post liberalization period has witnessed tremendous growth in the insurance industry, more particularly in
the life segment. The total premium underwritten by the industry has grown from ` 34,89847 lakhs in 2000-01
to ` 22179126 lakhs in 2008-09. The first year premium, which is a measure of new business secured,
underwritten by the life insurers during 2008-09 was ` 8700623 lakhs as compared to ` 9,70,800 lakhs in 200001. During the current year, the life industry has reported growth of 22.10per cent in new business premium
underwritten during April – November 2009 as against growth of 1.44per cent in April-November, 2008. 8.4 In
terms of linked and non-linked premium, during the first eight months of the current year 50.57per cent of the
premium was underwritten in the linked segment while 49.43per cent of the business was in the non-linked
segment. The corresponding previous year proportion was 63.01: 36.99.
The non-life insurers (excluding specialized institutions like Export Credit Guarantee Corporation (ECGC) and
Agriculture Insurance Company of India Limited (AICIL) and the standalone health insurance companies)
underwrote premium within India of ` 30,35,184 lakh in 2008-09, as against ` 9,80,695 lakhs in 2000-01.
During the year, the non-life industry reported growth of 9.40per cent in Gross Direct Premium as against
12.63per cent in 2007-08. The health premium accounted for 20.06per cent (` 6,08,800 lakhs) of the gross
premium underwritten by the nonlife insurance industry in 2008-09 as against 18.10per cent (` 5,06,600 lakhs)
in 2007-08. Post de-tariffing, while the growth in premium has slowed down during the last two year (other than
in Health and Motor segments) on account of reduction in rates, the number of policies underwritten have
exhibited an increase. In addition, standalone health insurers underwrote premium of ` 55,800 lakhs in 2008-09
as against ` 17,115 lakhs in 2007-08.
Currency Futures
Currency futures trading on a stock exchange platform started in India in August 29, 2008 on the NSE. Soon
after, the BSE and MCX also provided a platform for currency derivatives in India on October 1, 2008 and
October 7, 2008, respectively. Volumes on currency futures exchanges (mainly NSE and MCX) have
consistently increased since the start of trading. At first, only US Dollar – Indian Rupee contracts were allowed
to be traded. Subsequently, Euro – Indian Rupee, Japanese Yen – Indian Rupee and Great Britain Pound –
Indian Rupee contracts were also introduced and allowed to be traded by RBI. Further in September 2010,
United Stock Exchange of India also provided currency futures trading platform in India.
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Trends in the Currency Futures Market

No. of
Year
Contracts
FY09
1,82,469
FY10
NA
FY11
NA
Source: SEBI Bulletin

BSE
Traded Value
(in Rs. Crores)
869
NA
NA

No. of
Contracts
3,27,38,566
37,86,06,983
74,96,02,075

NSE
Traded Value
(in Rs. Crores)
1,62,563
17,82,608
34,49,788

No. of
Contracts
2,98,47,569
40,81,66,278
90,31,85,639

MCX
Traded Value
(in Rs. Crores)
1,48,826
19,44,654
41,94,017

No. of
Contracts
NA
NA
16,77,72,367

USE
Traded Value
(in Rs. Crores)
NA
NA
7,62,501

Indian Broking Landscape
Over the last 3 years, the number market intermediaries have substantially increased. As on March 31, 2011,
there are 10,203 brokers providing services in cash segment, 2,111 brokers providing services in derivatives
market, 2,008 brokers providing services in currency derivatives. [Source: SEBI Bulletin]
The industry has become very competitive. There are large brokerage firms which have pan-India presence in
retail broking; while there are others with have a regional presence which is limited only to a few states or only
within a state in India. There are also brokerage houses which offer both retail and institutional brokerage
services. Due to increase in market intermediaries, competition has resulted in number of broking firms offer
brokerage services to retail customers at a discount and generally levy low transaction charges on trades. A
growing number of brokerage companies are also offering online trading which has made the industry very
competitive. Further, Indian banks with focus on retail customers have also started to tap their bank account
customer for retail broking services.
Consolidation is imminent in the Indian retail broking space owing to reasons stated below:
•

Growing need for heavy investments: Most of the retail brokers have survived because of their
personalized services to their clients. However, due to the spread of financial education and increase in
income levels, clients are increasingly demanding more products and services such as research, internet
trading portals, wealth management advice etc. This will require significant investments from the brokers
(both in terms of expensive hires and systems and controls); and the scale of the investment required will
likely force many brokers out of business.

•

Falling broking yields: Over the last decade, brokerage yields (cash and derivative) in India have
decreased from ~100bps to ~5bps. At such low yields and given the scale of investment required, smaller
brokers will be unable to stay in business.

•

Inability to scale up other businesses: In the final phase of the last bull run, many brokers had entered
other capital market businesses such as financing, third party distribution, asset management and wealth
management. The dream of building a large diversified financial services business was and is an attractive
dream for the promoters of most brokerages who crave for a more stable, more robust revenue stream.

[Source: Indian Stockbrokers: Awaiting Their Turn, Ambit Capital Research Report, November 29, 2010]
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OUR BUSINESS
We are a financial services company based in South India that offers financial products and services. Over the
years, from being primarily a Kerala-centric broking firm, we have transformed ourselves by establishing
presence into other states in southern India. As on March 31, 2011, we had 133 branches and 349 business
associates across five states of Kerala, Tamil Nadu, Andhra Pradesh, Maharashtra and Karnataka having over
1,00,000 retail clients.
We provide a gamut of financial products and services like equity trading, commodity trading, trading in
currency derivatives, insurance broking and a variety of loan products (loan against shares, margin funding,
commodity funding, IPO financing etc.), distribution of mutual funds and online trading through our website –
www.inditrade.com, primarily to retail customers. We are a member of NSE, BSE, CSE, IRDA, NMCEIL,
NCDEX, MCX, IPSTA and MCX-SX. We are also depository participants of NSDL and CDSL.
For Fiscal 2011, our consolidated total income was ` 7,384.12 lakhs, compared to ` 7,157.31 lakhs in Fiscal
2010. Consolidated net profit after tax amounted to ` 157.69 lakhs for Fiscal 2011 compared to net profit after
tax ` 512.59 lakhs in Fiscal 2010.
Corporate Structure:
Our corporate structure is detailed below:

Nature of business of our Subsidiaries:
Name of the Company
JRG Business Investment
Consultants Ltd

JRG Wealth Management
Ltd
JRG Fincorp Ltd

JRG Insurance Broking
Private Ltd

Nature of Business
JRGBIC is in the business of investment advisory services, financial portfolio
management, marketing and distribution of financial products, to trade, import,
export, distribution of all merchandise and to act as agents and distributors for
firms and companies in India and abroad. JRGBIC is also in the distribution of
various stock/commodities directly or through stock/commodities exchanges.
Broking of commodity derivatives as member of NMCEIL, NCDEX, MCX and
IPSTA
Registered with the RBI as an NBFC not accepting public deposits and is
presently engaged in providing loan against shares, margin funding, commodity
funding, IPO financing, proprietary investments etc.
Registered with the IRDA as insurance broker to distribute third party life and
non-life insurance products in India
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Competitive Strengths:
One-stop shop – an integrated service provider
We offer ‘one-stop’ delivery of financial products and services to our target client base of retail investors and
high net worth individuals. Our product suite includes equity trading, commodity trading, trading in currency
derivatives, insurance broking and a variety of loan products (loan against shares, margin funding, commodity
funding, IPO financing etc.), distribution of mutual funds and online trading.
Differentiated presence in commodities broking
We offer specialised and retail commodity broking facilities through our subsidiary, i.e. JRG Wealth. JRG
Wealth is a member of NMCEIL, NCDEX, MCX, and IPSTA. Our product portfolio for commodity broking
business comprises agro-commodities, metals, bullion and energy. We have an in house research team of
experienced analysts to track developments in the commodities markets. One of our research analysts has been
awarded “Best Bullion Market Analyst Award” by Zee Business India for the year 2011.
Online trading platform
In order to increase our reach we have broadened our service delivery channel from branches to an online
trading platform. The online trading platform is made accessible through our website, www.inditrade.com,
which was launched in April 2010 to provide our customers with an opportunity to trade from any location with
access to internet. Our online trading platform is targeted towards internet-savvy retail investors. In the last few
years, we have had significant growth in the number of our online trading customers.
Significant presence in southern India
From being a Kerala-centric broking firm, we have expanded our presence to 133 branches (as on March 31,
2011) across Kerala, Tamil Nadu, Andhra Pradesh, Karnataka and Maharashtra. This network caters to a large
retail customer base in Tier I, II and III cities. We are one of the premier financial service providers in southern
India. Our strategy is to expand our branch network in different cities in southern and western India. We believe
that our understanding of the market dynamics equips us with a competitive advantage.
Backed by Baring India Private Equity, a leading private equity firm in India
Baring India Private Equity, a leading private equity firm in India, through Duckworth Limited and Baring India
Private Equity Fund III Listed Investments Limited holds 49.38% of our paid up equity capital.
Our people, our “partnership” culture and model of employee ownership.
We have a senior management team which consists of experienced professionals, which is integral to the growth
and success of our business. Our senior management team is supported by professionals from varied
backgrounds. We believe that our model of employee ownership inculcates a culture of partnership, ownership,
commitment, and entrepreneurial spirit among our employees. In order to facilitate this belief, the Company has
promulgated an ESOP scheme to motivate its employees. By motivating employees through our partnership
culture, we are able to recruit and retain talented professionals.
For more information, please refer to section titled “Our Business” on page 56 of this Draft Letter of Offer.
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Our Business Operations:
Commodities
Trading
Commodities
Brokerage

Equity Brokerage

JRG
Group

Insurance

Currency Trading

NBFC

Equity Brokerage
We offer equity trading and research based equity advisory services to retail clients and high networth
individuals with a focus on generating wealth for clients through stock ideas and trading strategies. Our equity
trading services model combines a dedicated relationship and dealing team to ensure continuous growth of
services. While the dealing teams regularly update the equity trading clients with market updates / in-house
research and also execute their trades, the relationship team continues to acquire and enroll new clients for its
services. We have a customer centric approach towards our retail clients and high networth individuals through
regular research & analytics, call & trade facility and customer support.
As on March 31, 2011, we had approximately 95,000 registered clients. We operate our equity broking business
through 133 branches and 349 business associates across Kerala, Tamil Nadu, Andhra Pradesh, Karnataka and
Maharashtra.
Depository Services
We are a depository participant with the NSDL and CDSL. Investors can open demat accounts for holding
equity shares and mutual funds. Our depository services form a part of our diversified offering to our equity
trading clients, who are able to use depository services to settle their trade through us. JRG depository services
offers: (a) Market and off market transfer of shares from one account to another (b) Pledge and unpledge of
shares (c) Demat & Remat of shares etc. As on March 31, 2011, we had approximately 110,000 depository
accounts with NSDL and CDSL.
For Fiscal 2011, on a consolidated basis, our revenue from equity brokerage services was ` 3,846.45 lakhs
compared to ` 4,755.68 lakhs in Fiscal 2010.
Currency Trading
We entered the currency trading business in Fiscal 2010 and have membership of the two major currency
exchanges in India i.e. MCX-SX and NSE. We provide foreign exchange hedging strategies for corporates and
individuals. We provide trading strategies on domestic pairs, global majors such as EUR/USD, GBP/USD and
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USD/JPY as well as major crosses such as EUR/GBP, EUR/JPY & GBP/JPY. As on March 31, 2011, we had
approximately 110 currency terminals.
Commodities Brokerage
We provide commodity broking facilities through our subsidiary, i.e. JRG Wealth, which has memberships of
NMCEIL, NCDEX, MCX, and IPSTA. Under our commodity broking, we primarily provide broking services
for agro-commodities (pepper, rubber, cardamom, turmeric, chilli, cumin seed and refined soya, among others),
metals, bullion (gold and silver) and energy. We have an in house research team of experienced analysts to track
developments in the commodities markets. As on March 31, 2011, we had approximately 23,000 clients for our
commodity broking business.
For Fiscal 2011, on a consolidated basis, our revenue from commodity brokerage services was ` 1,951.20 lakhs
compared to ` 1,248.66 lakhs in Fiscal 2010.
NBFC
We entered the NBFC business in Fiscal 2008 through our subsidiary i.e. JRG Fincorp, which is registered with
the RBI as a Non-Deposit Accepting NBFC, to complement our equity trading, commodity trading and currency
derivatives products and services. JRG Fincorp’s product portfolio includes loan against shares, margin funding,
commodity funding, loans for investment in gold and IPO financing to cater to retail customers. We offer a
variety of products to support equities and commodities broking as detailed below:
Margin Funding: Margin Funding is essentially like an overdraft facility for making further investments in the
stock market against the stocks already in hand instead of investing additional cash. It entitles the client to
borrow funds against the stocks in hand, which can then be used to trade in shares and thereby take more
positions. The client needs to provide initial margin by way of shares and / or cash as security and maintain the
same to be reasonably secured against any downswings in the market trend.
Loan against Shares (“LAS”): LAS involves offering loans secured by securities held by our customers, which
helps the client leverage their equity market positions to take increased exposure by pledge of shares in favour
of JRG Fincorp. Some of the key features of LAS product offered by JRG Fincorp include, lending against
extensive list of securities, simplified documentation, quick loan processing, attractive interest rates and option
to repay through various modes (equated monthly instalments, flexible, single payment).
Commodity Funding: JRG Fincorp provides commodity funding to farmers and dealers after verifying the
validity of the collateral. The collateral can be in dematerlized form or Warehouse receipt, which certifies the
quantity and quality of the deposited commodity. Some of the commodities for which JRG Fincorp has provided
funding are cardamom, pepper, rubber, chilly, steel, gold, silver etc. Our Company has also entered into a
collateral management agreement with NCMSL, a subsidiary of NCDEX to provide commodity funding.
IPO Financing: Under this scheme, loans are offered to retail and high networth individuals who wish to
leverage their own funds and subscribe to shares of companies in domestic public offerings, with the aim of
listing gains. IPO Financing helps customers make larger applications and increase the chances of allotment.
The funding parameters for each IPO are decided on a case to case basis, by analyzing the fundamentals and
risks involved in the issue.
For Fiscal 2011, on a consolidated basis, our revenue from NBFC business was ` 842.53 lakhs compared to `
400.07 lakhs in Fiscal 2010.
Insurance
We provide insurance broking services through our subsidiary i.e. JRG Insurance which is registered with IRDA
as an insurance broker to distribute life and non-life insurance products. We leverage on our distribution
strength to cross-sell insurance products across five states where we have presence. Our product offerings
include life insurance, general insurance (including health insurance) and pension plans. For Fiscal 2011, on a
consolidated basis, our revenue from insurance broking services was ` 69.68 lakhs compared to ` 146.25 lakhs
in Fiscal 2010.
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Commodities Trading
JRGBIC is in the business of investment advisory services, financial portfolio management, marketing and
distribution of financial products, to trade, import, export, distribution of all merchandise and to act as agents
and distributors for firms and companies in India and abroad. JRGBIC is also in the distribution of various
stock/commodities directly or through stock/commodities exchanges.
Online Service Platform
We launched our internet trading brand, “inditrade”, with ‘Empowering the investor in you’ tagline for
enhanced trading convenience during April, 2010. Our website, www.inditrade.com enables our customers to
trade online and invest in the whole gamut of our products - equities, commodities, currencies, mutual funds and
insurance. As on March 31, 2011, we had approximately 7,200 registered clients on our internet trading
platform.
Customer Centric Approach:
1.

Research desk: Our team of qualified and experienced research analysts provides customized services to
our customers so that our customers benefit from their investment activity. Our research products include
company research reports, technical analysis research reports, daily reports, commodity and currency
research reports.

2.

Centralized dealing desk open till Midnight: We have a team of qualified and experienced dealers who
service our commodities trading clients from the centralized dealing desk.

3.

Customer Service Desk The customer service desk is operated by a team of qualified customer service
executives. These executives have access to the back office databases which helps them in resolving
customer queries relating to account opening, depository operations, billings etc.

4.

Investor Education: We conduct events like seminars and workshops for investor education.

IT Infrastructure & Technology:
Technology, which is the backbone of a broking house, is a key focus area of the Company. We attempt to
automate our services, minimising work duplication and human intervention. We have direct wired exchange
connectivity powered by back-ups, trading servers, and secure back office systems. We have set up a data centre
at our registered office in Kochi and have invested in various trading softwares. Our front end trading software
at our branches and business associates, allows our customers, dealers and relationship managers to have a
single window experience across all asset classes and product segments. The back office for the entire
organization is centralized at Kochi. We use products from various software companies and in-house software
programmes.
We recognize the need to have a sophisticated technology network in place to meet our customer needs, scaling
up of operations, reducing processing costs and therefore a significant portion of the Net Proceeds of this Issue
would be utilised to strengthen our IT infrastructure.
Risk Management Systems & Compliance:
We have a risk management framework, which comprises of framework for operations, structured reporting and
control. Consistent implementation of this framework is monitored by our company’s compliance and internal
audit teams which in-turn reports to the audit committee. We believe that we have effective procedures for
evaluating and managing the market, credit and other risks to which we are exposed, as well as protecting our
reputation. Our risk management system enables us to effectively identify and mitigate risks associated with
clients’ portfolios by limiting the exposure and margins of each client.
Our risk management system ensures that client collateral comprises liquid scrips, so that there is an adequate
safety buffer between collateral value and positions taken by the client. Our surveillance team monitors daily
trading limits for clients and communicates to the clients to mobilise additional funding to meet margin calls
once they exceed a certain loss limit of their holdings. We employ experienced personnel to manage risk and
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regulatory compliance and ensure implementation of our risk management policy. The risk management team is
based in Kochi.
We have in place an independent structure to address compliance and reputation risk. The role of our
compliance team is to ensure that we operate in accordance with the laws and regulations of the exchanges and
the regulators. The compliance team provides support, including advice on legal and regulatory matters, to each
of our businesses. In compliance with the SEBI regulation on prevention of insider trading, our Company has
instituted a code of conduct for its management and staff.
Client Risk Management:
Our Company selects and appraises clients with comfortable net worth and credibility. Our Company uses client
behavioural scoring based on historical transaction patterns, client shareholding patterns, debit balances and
stock grades which help in setting funding limits for respective clients. All our client’s open positions across
exchanges and market segments are monitored through trading software for margin and mark to market losses.
This makes it possible for our Company to cap positions and promptly deactivate trading accounts when they
are assumed to have crossed reasonable levels. As a part of risk recovery strategy, a daily risk report is
generated which captures the clients’ as well as the employees’ positions. If a customer’s margin is not adequate
to cover trading position at any given time, additional security is sought, failing which, positions are squared
immediately.
Business Strategy:
Our strategic objective is to continue to improve and consolidate our position in the broking business and we
aim to achieve this by implementing the following strategies:
•
•
•

•
•
•

Expanding (in Tier II and Tier III Cities) and rationalising branch network in southern and western India
with a targeted customer segment approach;
Investing in systems, processes and technologies to provide efficient and cost effective customer service;
Significantly growing the internet broking business by upgrading our online portal, adding more products
including online insurance portal to offer customers product comparison, choice and an online purchase
facility and offer a superior service proposition;
Expanding commodity and currency broking business; working on innovative products for different sets of
customers;
Aggressively building a retail loan book in the NBFC business and growing retail customer portfolio;
Expanding our presence in the general insurance segment through following initiatives:
a. Tie-ups with insurance companies for retail motor and health insurance;
b. Distribution & cross-selling of retail general insurance and life insurance;

Competition:
We face stiff competition in all of our business lines. Our primary competitors differ in each respective business
and include both domestic and foreign broking houses and NBFCs.
Collaborations, any performance guarantee or assistance in marketing by the collaborators
As of the date of filing of this Draft Letter of Offer, our Company has not entered into any collaborations or
agreements for marketing of our products.
Export obligations
There is no export obligation on our Company.
Intellectual Property:

Our Logo
is a registered trademark of JRG Securities. In addition to the JRG logo, we have also
secured registrations for other 3 trademarks, i.e., “i Trade”, “BEAT BUY EXIT ANY TIME” and “inditrade”.
Further, we have applied for “GOLDENAIRE” under class 36 of the Trademarks Act, 1999. We have not
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entered into a brand licensing agreement with our Subsidiaries, to allow them to use the trademark and the
“JRG” trademark, name and logo for their services and products on a non-exclusive basis.
For further details, see the sections titled “Government and other Approvals” beginning on page 135 of this
Draft Letter of Offer. Except for the intellectual property detailed in the section titled “Government and other
Approvals”, we do not have any patents, copyright or other Intellectual Property.
Insurance:
We have insurance coverage which we consider are reasonably sufficient to cover all normal risks associated
with our operations and which we believe is in accordance with industry standards in India. In compliance with
requirements of the Indian stock exchanges, we maintain stock brokers’ indemnity policies that provide
coverage against incomplete transactions and computer crimes. In addition to this, we also maintain asset
insurance coverage for our office premises and properties against risks including loss of electronic equipment,
burglary, general fire and damage etc.
Properties
We operate our businesses from leased and rental properties. Our registered office located at JRG House,
Ashoka Road, Kaloor, Kochi – 682017, Kerala is also a leased property.
Employees:
We consider our human capital as a critical factor to our success. As on March 31, 2011, we had 942 employees
across sales, operations, technology, risk management, research, legal & secretarial, administration, finance &
accounts and support functions. The table below provides break up of the number of employees (including our
subsidiaries):
Name of the Company
JRG Securities
JRG Wealth
JRG Fincorp
JRG Insurance
Total

No. of Employees
719
173
35
15
942

The employees are not unionised or covered by collective bargaining agreements. We consider our relationship
with our employees to be good. Our business associates are third party entities and their staff members do not
form part of our payroll.
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REGULATIONS AND POLICIES
We offer varied financial services, including equity broking, commodities broking and research, depository
services, lending services, mutual fund distribution services and distribution of life and non-life insurance
products.
The regulations set out below are not exhaustive, and are only intended to provide general information to
shareholders and is neither designed nor intended to be a substitute for professional legal advice. Taxation
statutes such as the IT Act, and other miscellaneous regulations and statutes apply to us as they do to any other
Indian company. 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. For details of government approvals obtained by us in
compliance with these regulations, see the section “Government and Other Approvals” on page 135 of this Draft
Letter of Offer.
The following table briefly summarises certain specific laws, regulations and rules applicable to the Company
and its Subsidiaries:
I.

NBFC Regulations

RBI Act
The RBI is entrusted with the responsibility of regulating and supervising activities of NBFCs by virtue of the
power vested in it under Chapter IIIB of the RBI Act. The RBI Act defines an NBFC under Section 45-I (f) as:
“(i)
(ii)
(iii)

a financial institution which is a company;
a non-banking institution which is a company and which has as its principal business the receiving of
deposits, under any scheme or arrangement or in any other manner, or lending in any manner;
such other non-banking institution or class of such institutions as the Bank may, with the previous
approval of the Central Government and by notification in the Official Gazette, specify.”

A “financial institution” and a “non- banking institution” have been defined under Sections 45-I(c) and 45-I(e)
of the RBI Act, respectively. The RBI has clarified through a press release (Ref. No. 1998-99/1269) dated April
8, 1999, that in order to identify a particular company as an NBFC, it will consider both the assets and the
income pattern as evidenced from the last audited balance sheet of the Company to decide its principal business.
The Company will be treated as an NBFC (a) if its financial assets are more than 50 per cent of its total assets
(netted off by intangible assets); and (b) income from financial assets should be more than 50 per cent of the
gross income. Both these tests are required to be satisfied as the determinant factor for principal business of a
company.
With effect from 1997, NBFCs were not permitted to commence or carry on the business of a non banking
financial institution without obtaining a Certificate of Registration (“CoR”). In case an NBFC is a non-deposit
accepting NBFC (“NBFC -ND”), it shall obtain not accept public deposits without obtaining a CoR, to do so
from the Reserve Bank of India. Further, with a view to imparting greater financial soundness and achieving the
economies of scale in terms of efficiency of operations and higher managerial skills, the RBI has raised the
requirement of minimum net owned fund from ` 2.5 Million to ` 20 Million for the NBFC which commences
business on or after April 21, 1999. Further, every NBFC is required to submit to the RBI a certificate, from its
statutory auditor within one month from the date of finalization of the balance sheet and in any case not later
than December 30 of that year, stating that it is engaged in the business of non-banking financial institution
requiring it to hold a CoR.
Regulation of NBFCs registered with the RBI
NBFCs are primarily governed by the RBI Act, 1934 (“RBI Act”), the Non-Banking Financial (Deposit
Accepting or Holding) Companies Prudential Norms (Reserve Bank) Directions, 2007, as amended (the
“Prudential Norms”), the Non-Banking Financial Companies Acceptance of Public Deposits (Reserve Bank)
Directions, 1998, (“Public Deposit Directions”), the Non-Banking Financial (Non-Deposit Accepting or
Holding) Companies Prudential Norms (Reserve Bank) Directions, 2007 (“Non- Deposit Accepting NBFC
Directions”), and the provisions of the Non- Banking Financial Companies Prudential Norms (Reserve Bank)
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Directions, 1998. In addition to these regulations, NBFCs are also governed by various circulars, notifications,
guidelines and directions issued by the RBI from time to time.
Net Owned Fund
Section 45-IA of the RBI Act provides that to carry on the business of a NBFC, an entity would have to register
as an NBFC with the RBI and would be required to have a minimum net owned fund of ` 2,00,00,000. For this
purpose, the RBI Act has defined “net owned fund” to mean:
•

the aggregate of the paid-up equity capital and free reserves as disclosed in the latest balance sheet of
the company, after deducting (i) accumulated balance of losses, (ii) deferred revenue expenditure, and
(iii) other intangible assets; and

•

further reduced by the amounts representing:
1.

investment by such companies in shares of (i) its subsidiaries, (ii) companies in the same
group, (iii) other NBFCs; and

the book value of debentures, bonds, outstanding loans and advances (including hire purchase and lease finance)
made to, and deposits with (i) subsidiaries of such companies; and (ii) companies in the same group, to the
extent such amount exceeds 10% of (a) above.
Reserve Fund
In addition to the above, Section 45-IC of the RBI Act requires NBFCs to create a reserve fund and transfer
therein a sum of not less than 20% of its net profits earned annually before declaration of dividend. Such sum
cannot be appropriated by the NBFC except for the purpose as may be specified by the RBI from time to time
and every such appropriation is required to be reported to the RBI within 21 days from the date of such
withdrawal. Such a fund is to be created by every NBFC irrespective of whether it is an NBFC -ND.
Prudential Norms
As per the Non-Banking Financial (Non Deposit Accepting or Holding) Companies Prudential Norms (Reserve
Bank) Directions, 2007 (Notification No. DNBS (PD) CC No.145 / 03.02.001 / 2009-19) dated July 1, 2009 (as
amended from time to time) (“Prudential Norms”), the RBI has issued detailed directions on prudential norms,
which inter alia, prescribe guidelines on income recognition, asset classification and provisioning requirements
applicable to NBFCs, exposure norms, constitution of audit committee, disclosures in the balance sheet,
requirement of capital adequacy, restrictions and concentration of credits and investments. The Prudential
Norms are not applicable to an NBFC, being an investment company, provided it is (i) holding investments in
the securities of its group/ holding/ subsidiary companies and book value of such holding is not less than 90% of
its total assets and it is not trading in such securities (ii) not accepting/holding public deposit, and (iii) is not a
systemically important NBFC-ND. Further, the Prudential Norms do not apply, except to such extent as
specified therein, to NBFCs which are government companies under Section 617 of the Companies Act.
KYC Guidelines
The RBI has extended the KYC guidelines to NBFCs and advised all NBFCs to adopt the same with suitable
modifications depending upon the activity undertaken by them and ensure that a proper policy framework of
anti-money laundering measures is put in place. The KYC policies are required to have certain key elements,
including inter alia customer acceptance policy, customer identification procedures, monitoring of transactions
and risk management, adherence to KYC guidelines and the exercise of due diligence by persons authorised by
the NBFC , including its brokers and agents.
Corporate Governance Guidelines
Pursuant to an RBI Circular dated May 8, 2007, all NBFC-ND-SIs are required to adhere to certain corporate
governance norms including constitution of an audit committee, a nomination committee, a risk management
committee and certain other norms in connection with disclosure and transparency and connected lending.
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Norms for excessive interest rates
In addition, the RBI has, pursuant to its notifications dated May 24, 2007 (Notification No. RBI/2006 -07/414)
and January 2, 2009 (Notification No. DNBS. 204 / CGM (ASR)-2009) requested all NBFCs to put in place
appropriate internal principles and procedures in determining interest rates and processing and other charges.
The board of directors each NBFC shall adopt an interest rate model taking into account relevant factors such as,
cost of funds, margin and risk premium and determine the rate of interest to be charged for loans and advances.
The rates of interest and the approach for gradation of risks shall have to be made available on the websites of
the companies or published in the relevant newspapers. Further, the rates of interest should be annualised rates
so that borrowers are aware of the exact rates that would be charged to the account.
II.

Dealing in Securities

Securities regulation in India takes place under the provisions of the SCRA, SEBI Act, the Depositories Act,
1996 and the rules and regulations promulgated thereunder.
SCRA
The Security Contract Regulation Act (“SCRA”) seeks to prevent undesirable transactions in securities by
regulating the business of dealing in securities and other related matters. The SCRA provides for grant of
recognition for stock exchanges by the Central Government. Every recognized stock exchange is required to
have in place a set of rules relating to its constitution and bye-laws for the regulation and control of contracts.
The bye-laws normally provide inter alia for:
(i)

the opening and closing of markets and the regulation of the hours of trade;

(ii)

the fixing, altering or postponing of days for settlements;

(iii)

the determination and declaration of market rates, including the opening, closing highest and lowest
rates for securities;

(iv)

the terms, conditions and incidents of contracts, including the prescription of margin requirements, if
any, and conditions relating thereto, and the forms of contracts in writing;

(v)

the regulation of the entering into, making, performance, recession and termination of contracts,
including contracts between members or between a member and his constituent.

SEBI Act
Pursuant to Section 12 of the SEBI Act, and the rules, regulations and guidelines issued by SEBI, a stockbroker,
sub-broker and DP or any other intermediary associated with the securities market, may buy, sell or deal in
securities only after obtaining a valid certificate of registration from SEBI in accordance with the applicable
regulations.
Stock Broker Regulations
The Securities and Exchange Board of India (Stock Brokers and Sub-Brokers) Regulations, 1992, as amended
from time to time (“Stock Broker Regulations”) provides that no person shall carry on activity as a stock
broker unless he holds a certificate granted by SEBI under the Stock Broker Regulations. Further, the Stock
Broker Regulations provides the eligibility criteria and conditions required to be satisfied in order to obtain the
certificate of registration. They further provide the procedure for obtaining the certificate of registration to carry
on business as a stock broker and/or a sub-broker who is required to be affiliated to a stock broker registered
under the aforesaid regulations. On registration, the stockbroker and sub-broker are required to adhere to a code
of conduct prescribed under the Stock Broker Regulations. In addition, a stock broker and/or a sub-broker is
required to abide by the rules, regulations and bye-laws of the stock exchange or stock exchanges of which it is
a member. Further, in case of any change in its status or constitution, the stock broker and/or the sub-broker are
required to obtain the prior permission of SEBI in order to continue to buy, sell or deal in securities in any stock
exchange.
Apart from the registration of stockbrokers and sub-brokers, the Stock Broker Regulations provide for
registration of trading and clearing members. A trading member is a member of the derivatives exchange or
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derivatives segment of a stock exchange and who settles the trade in the clearing corporation or clearing house
through a clearing member. A clearing member is a member of a clearing corporation or clearing house of the
derivative exchange or derivatives segment of an exchange, which clears and settles transactions in securities.
The minimum Net Worth for clearing members is ` 1,000 lakhs (` 100 lakhs for acting as a self-clearing
member) and are required to deposit a sum of at least ` 50 lakhs with the clearing corporation or clearing house
of the derivatives exchange or derivatives segment of an exchange, as applicable. The code of conduct specified
for stock brokers is applicable mutatis mutandis to the trading and clearing members.
Internet Trading
Internet based trading was approved by SEBI through its Circular No. SMDRP/POLICY/CIR-06/2000 dated
January 31, 2000. The circular provides that SEBI registered stock brokers interested in providing internet based
trading services must obtain formal permission of the concerned stock exchange. The stock exchange, before
giving permission must ensure the fulfillment of certain minimum conditions such as a minimum Net Worth of `
50 lakhs, the system used by the broker has provision for security, reliability and confidentiality of data through
use of encryption technology and has adequate backup systems and data storage capacity. The broker’s web site
providing the internet based trading facility should contain information meant for investor protection.
Certain mandatory security features are also prescribed in the circular for all internet based trading systems.
III.

Depository Regulation

The Depositories Act
The Depositories Act, 1996 (as amended from time to time) provides for regulation of depositories in securities
and other related matters. Every person subscribing to securities offered by an issuer has the option either to
receive the security certificates or hold securities with a depository. All securities held by a depository are
required to be Demat and in a fungible form. A depository after obtaining a certificate of commencement of
business from SEBI can enter into an agreement with one or more participants as its agent.
Any person, through a participant, may enter into an agreement with any depository for availing its services.
Depository Regulations
The Securities and Exchange Board of India (Depositories and Participants) Regulations, 1996, as amended
from time to time (“Depository Regulations”) provide, inter alia, the eligibility criteria and the procedure for
obtaining the certificate of registration to carry on business as a DP. They also provide the various rights and
obligations of the DPs. On registration, the DP is required to adhere to a code of conduct prescribed under the
Depository Regulations.
The depository is deemed to be the registered owner for the purposes of effecting transfer of ownership of
security on behalf of a beneficial owner. The depository does not have any voting rights or any other rights in
respect of securities held by it. The beneficial owner of the securities is entitled to all the rights and benefits and
is subjected to all the liabilities in respect of his securities held by a depository.
IV.

Mutual Funds

Mutual Fund Regulations and the AMFI Code of Conduct for the Intermediaries, 2002
Mutual funds are governed by the Securities and Exchange Board of India (Mutual Funds) Regulations, 1996, as
amended from time to time (“Mutual Fund Regulations”). As per Regulation 9 of Mutual Fund Regulations,
the SEBI may grant a certificate of registration to a mutual fund, subject to terms and conditions as laid down in
Regulation 10 and subject to compliance of all directives, guidelines and/or circulars issued by SEBI from time
to time.
Mutual Fund third party distributors are not registered with SEBI. Association of Mutual Funds of India
(“AMFI”) registers distributors. AMFI has prescribed the AMFI Code of Conduct for Intermediaries, 2002
(“AMFI Code”), which has to be followed by the Intermediaries. SEBI has directed all intermediaries,
including distributors, strictly follow the said code of conduct. Under the AMFI Code, the activities of the
distributors should be monitored by the mutual funds to ensure that they do not indulge in any kind of
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malpractice or unethical practice while selling/marketing mutual funds units. SEBI has stated in Circular No.
SEBI/IMD/CIR No. 8/174648/2009 dated August 27, 2009, that in case any distributor does not comply with
the code of conduct, the mutual fund should report it to AMFI and SEBI and no mutual fund should deal with
those distributors who do not follow code of conduct.
As a pre-requisite for registration, distributors have to undergo AMFI certification barring senior citizens having
completed 60 years of age as on March 31, 2003, with experience in distributing mutual funds units (vide
Circular No. MFD/CIR/20/23230/2002 dated November 28, 2002)
As per the AMFI Code, distributors must provide full and latest information of schemes to investors in the form
of offer documents, performance reports, fact sheets, portfolio disclosures and brochures, and recommend
schemes appropriate for the client’s situation and needs (Clause 3); highlight risk factors of each scheme, avoid
misrepresentation and exaggeration, and urge investors to go through offer documents/key information
memorandum before deciding to make investments (Clause 4); disclose all material information related to the
schemes/plans while canvassing for business (Clause 5); abstain from indicating or assuring returns in any type
of scheme, unless the offer document is explicit in this regard (Clause 6); and avoid commission driven
malpractices like recommending inappropriate products solely because the intermediary is getting higher
commissions, or encouraging over transacting and churning of mutual fund investments to earn higher
commissions, even if they mean higher transaction costs and tax for investors.
Further, SEBI through its circular number CIR No. 8/174648/2009 has mandated the distributors to disclose all
commissions (in the form of trail commission or any other mode) payable to them for all the different schemes/
different mutual funds which are being distributed by them irrespective of the scheme(s) which is/are being
recommended to the investor. The asset management company(ies) shall monitor the compliance of the same by
their distributors.
V.

General Insurance, Life Insurance and Insurance Broking

Insurance Act
The Insurance Act, 1938 (“Insurance Act”) embodies the law relating to the business of insurance in India.
Under the provisions of the Insurance Act, no person shall pay or contract to pay any remuneration or reward
whether by way of commission or otherwise, for soliciting or procuring insurance business in India to any
person except an insurance agent, licensed under the provisions of the Insurance Act. The IRDA, established
under the Insurance Regulatory and Development Authority Act, 1999 (“ IRDA Act”), is authorised to issue to
any person making an application in the manner determined by the regulations, a license to act as an insurance
agent for the purpose of soliciting or procuring insurance business. The IRDA was constituted, inter alia, with
the objective of protecting the interests of holders of insurance policies, regulating, promoting and ensuring the
orderly growth of the insurance industry. Pursuant to Section 14 of the IRDA Act, the IRDA issues specific
guidelines and circulars governing the businesses and activities of entities engaged in spheres of life insurance,
general insurance and re-insurance.
Insurance Broker Regulations
The Insurance Regulatory and Development Authority (Insurance Brokers) Regulations, 2002, as amended from
time to time (“Insurance Broker Regulations”) provide inter alia for licensing and capital requirements for
persons who are insurance brokers. These regulations require that a company interested in entering the business
of dealing in insurance or reinsurance to apply to the IRDA for a license and also prescribe a ‘Code of Conduct
for Insurance Brokers’ to follow.
VI.

Commodities Regulation under FCRA

Commodities trading, is governed by the Forward Contracts (Regulation) Act, 1952 (“FCRA”) and the Forward
Contracts (Regulation) Rules, 1954 (“FCRR”). The FCRA provides, inter alia, for the establishment of the
FMC. Associations interested in dealing with forward contracts, such as commodity exchanges like the MCX
and NCDEX must make applications in the prescribed format as provided under the FCRR. A trading-cum clearing member or an institutional clearing member of such an exchange is a person who has the right to clear
transactions in contracts that are executed in the trading system of the exchange. A trading-cum- clearing
member is therefore subject to the rules and bye-laws framed by the exchanges in order to govern the trade in
commodities. In case of difference between the provisions of any rules, the regulations or bye-laws of the
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exchange and the provisions of FCRA or FCRR, the provisions of the FCRA or FCRR shall prevail, except
where the FCRA or FCRR allows the application or enforcement of the rules, articles, bye-laws or regulations of
the exchange.
VII.

Foreign Investment in NBFCs

Foreign Direct Investment
FDI in an Indian company is governed by the provisions of the FEMA read with the FEMA Regulations and the
Consolidated FDI Policy effective from October 1, 2010 issued by the Department of Industrial Policy and
Promotion (“DIPP”) (“FDI Policy”). FDI is permitted (except in the prohibited sectors) in Indian companies
either through the automatic route or the approval route, depending upon the sector in which FDI is sought to be
made.
Under the automatic route, no prior Government approval is required for the issue of securities by Indian
companies/ acquisition of securities of Indian companies, subject to the sectoral caps and other prescribed
conditions. Investors are required to file the required documentation with the RBI within 30 days of such issue/
acquisition of securities.
However, if the foreign investor had on or prior to January 12, 2005 any previous joint venture/ tie-up or a
technology transfer/ trademark agreement in the “same field” in India, prior approval from the FIPB is required
even if that activity falls under the automatic route, except as otherwise provided.
Under the approval route, prior approval from the FIPB or RBI is required. FDI for the items/ activities that
cannot be brought in under the automatic route (other than in prohibited sectors) may be brought in through the
approval route. Approvals are accorded on the recommendation of the FIPB, which is chaired by the Secretary,
DIPP, with the Union Finance Secretary, Commerce Secretary and other key Secretaries of the Government of
India as its members.
As per the sector specific guidelines of the Government of India, the following relevant caps are presently
applicable for FDI in NBFCs:
(a)

100.00% FDI/ NRI investments are allowed under the automatic route in the following NBFC
activities:
• Merchant banking;
• Underwriting;
• Portfolio Management Services;
• Investment Advisory Services;
• Financial Consultancy;
• Stock Broking;
• Asset Management;
• Venture Capital;
• Custodial Services;
• Factoring;
• Credit Reference Agencies;
• Credit rating Agencies;
• Leasing & Finance;
• Housing Finance;
• Forex Broking;
• Credit card business;
• Money changing Business;
• Micro Credit; and
• Rural Credit.
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(b)

Minimum Capitalisation Norms for fund based NBFCs:
•
•
•

For FDI up to 51% - US$ 0.5 million to be brought upfront;
For FDI above 51% and up to 75% - US $ 5 million to be brought upfront; and
For FDI above 75% and up to 100% - US $ 50 million out of which US $ 7.5 million to be brought
upfront and the balance in 24 months

(c)

Minimum capitalization norm of US $ 0.5 million is applicable in respect of all permitted nonfund
based NBFCs with foreign investment.

(d)

100% foreign owned NBFCs with a minimum capitalisation of US$ 50 million can set up step down
subsidiaries for specific NBFC activities, without any restriction on the number of operating
subsidiaries and without bringing in additional capital.

(e)

Foreign investors can set up 100.00% operating subsidiaries without the condition to disinvest a
minimum of 25.00% of its equity to Indian entities, subject to bringing in US$ 50 million as at (b) (iii)
above(without any restriction on number of operating subsidiaries without bringing in additional
capital).

(f)

Joint venture operating NBFC’s that have 75.00% or less than 75.00% foreign investment will also be
allowed to set up subsidiaries for undertaking other NBFC activities, subject to the subsidiaries also
complying with the applicable minimum capital inflow per (b)(i), (b)(ii) (b) (iii) and (c) above.

(g)

FDI in the NBFC sector is put on automatic route subject to compliance with guidelines of the RBI in
this regard. RBI would issue appropriate guidelines in this regard. Where FDI is allowed on an
automatic basis without FIPB approval, the RBI would continue to be the primary agency for the
purposes of monitoring and regulating foreign investment. In cases where FIPB approval is obtained,
no approval of the RBI is required except with respect to fixing the issuance price, although a
declaration in the prescribed form, detailing the foreign investment, must be filed with the RBI once
the foreign investment is made in the Indian company. The foregoing description applies only to an
issuance of shares by, and not to a transfer of shares of, Indian companies. Every Indian company
issuing shares or convertible debentures in accordance with the RBI regulations is required to submit a
report to the RBI within 30 days of receipt of the consideration and another report within 30 days from
the date of issue of the shares to the nonresident purchaser.

As per the requirements of the RBI circular DNBS (PD).CC.No167/03.10.01/2009-10 dated February 4, 2010,
NBFCs having FDI whether under automatic route or under approval route have to comply with the stipulated
minimum capitalisation norms and other relevant terms and conditions, as amended from time to time under
which FDI is permitted. These NBFCs are also required to submit a certificate from their statutory auditors on
half yearly basis (half year ending September and March) certifying compliance with the existing terms and
conditions of FDI.
VIII.

Investments by FIIs

FII Regulations
FIIs including institutions such as pension funds, investment trusts, asset management companies, nominee
companies and incorporated/ institutional portfolio managers, are allowed to make portfolio investments in all
securities of listed and unlisted companies in India. Investments by registered FIIs or non-resident Indians made
through a stock exchange and complying with certain other specified criteria under the FEMA Regulations are
known as portfolio investments. FIIs wishing to invest and trade in Indian securities in India under the portfolio
investment route are required to register with the SEBI under the Securities and Exchange Board of India
(Foreign Institutional Investors) Regulations 1995 (“FII Regulations”). FIIs may also invest in securities of
Indian companies pursuant to the FDI route discussed above. FIIs that are registered with SEBI are required to
comply with the provisions of the FII Regulations. A registered FII may buy, subject to certain ownership
restrictions, and sell freely securities issued by any Indian company (excluding companies in certain sectors).
The total holding of each FII/ SEBI approved sub-account shall not exceed 10% of the total paid-up capital of an
Indian company and the total holdings of all FII/ sub-accounts of FIIs aggregated shall not exceed 24% of the
paid-up capital. The threshold of 24.00 % can be increased to the sectoral cap or statutory limit applicable to the
Indian company concerned by resolution of such company’s board of directors followed by the passing of a
special resolution by the shareholders of such company.
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IX.

Ownership Restrictions of FIIs

The issue of securities to a single FII under the PIS route should not exceed 10% of the issued and paid –up
capital of the Company. In respect of an FII investing in securities on behalf of its sub-accounts, the investment
on behalf of each sub-account shall not exceed 10% of the total issued and paid-up capital. The aggregate FII
holding in a company cannot exceed 24% of its total paid-up capital. The said 24% limit can be increased up to
100% by passing a resolution by the board of directors followed by passing a special resolution to that effect by
the shareholders of the Company. As on the date of filing of this Draft Letter of Offer, no such resolutions have
been passed either by our Board or the shareholders of the Company. Subject to compliance with all applicable
Indian laws, rules, regulations guidelines and approvals in terms of regulation 15A(1) of the FII Regulations, an
FII may issue, deal or hold, offshore derivative instruments such as “Participatory Notes”, equity-linked notes or
any other similar instruments against underlying securities listed or proposed to be listed on any stock exchange
in India only in favour of those entities which are regulated by any relevant regulatory authorities in the
countries of their incorporation or establishment subject to compliance of “know your client” requirements. An
FII or their sub -account shall also ensure that no further downstream issue or transfer of any instrument referred
to hereinabove is made to any person other than a regulated entity. FIIs and their sub-accounts are not allowed
to issue offshore derivative instruments with underlying as derivatives.
Calculation of total foreign investment in Indian companies
Pursuant to Press Note 2 (2009 Series), effective from February 13, 2009, issued by the DIPP (“ Press Note 2”)
read with the clarificatory guidelines for downstream investment under Press Note 4 (2009 Series) dated
February 25, 2009 issued by the DIPP (“ Press Note 4”, collectively with Press Note 2, the “ Press Notes ”), all
investments made directly by a non -resident into an Indian company would be considered as foreign
investment. Such foreign investments into an Indian company which is undertaking operations in various
economic activities and sectors (“Operating Company”) would have to comply with the relevant sectoral
conditions on entry route, conditionalities and caps. Foreign investments into an Indian company, being an
Operating Company and making investments through equity, preference or compulsory convertible debentures
in another Indian company (“Operating cum Investing Company”) would have to comply with the relevant
sectoral conditions on entry route, conditionalities and caps in regard of the sector in which such company is
operating. Foreign investment into an Indian company making investments through equity, preference or
compulsory convertible debentures in another Indian company (“Investing Company ”) will require the prior
approval of the FIPB , regardless of the amount or extent of foreign investment. Further, foreign investment in
an Indian company without any downstream investment and operations requires FIPB approval regardless of the
amount or extent of foreign investment.
The Press Notes further provide that foreign investment in an Investing Company would not be considered as
‘foreign investment’ if such Investing Company is ‘owned’ and ‘controlled’ by resident Indian citizens and
Indian companies, which are owned and controlled by resident Indian citizens. An Indian company would be
considered to be ‘owned’ by resident Indian citizens and Indian companies, which are owned and controlled by
resident Indian citizens if more than 50% of the equity interest in it is beneficially owned by resident Indian
citizens and Indian companies, which are owned and controlled ultimately by resident Indian citizens. Further,
an Indian company would be considered to be “controlled” by resident Indian citizens and Indian companies,
which are owned and controlled by resident Indian citizens if the power to appoint a majority of its directors
vests with the resident Indian citizens and Indian companies, which are owned and controlled by resident Indian
citizens.
Downstream investment by such Indian companies would not be considered towards indirect foreign
investment, regardless of whether such companies are Operating Companies, Operating cum Investing
companies, Investing Companies or Indian companies without any operations. In case of Investing Companies
which are either ‘owned’ or ‘controlled’ by Non-Resident entities, only such investment made by such Investing
Company would be considered as indirect foreign investment and not the foreign investment in the Investing
Company. However, if the Investing Company continues to be beneficially ‘owned’ and ‘controlled’ by resident
Indian citizens and Indian companies, which are owned and controlled by resident Indian citizens, any further
foreign investment by such Investing Company would not be considered as indirect foreign direct investment in
the subject Indian company and would be outside the purview of Press Note 2.
As per applicable laws, a member of a company, whose name is entered in the register of members, is entitled to
all beneficial interests in the shares of the said company. However, beneficial ownership would also mean
holding of a beneficial interest in the shares of a company, while the shares are registered in someone else’s
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name. In such cases, where beneficial ownership lies with someone else, the same can further be evidenced by
Form 22B which needs to be filed with Registrar of Companies by the Company (upon receipt of declaration by
the registered and beneficial owner regarding transfer of beneficial interest). Press Note 4 provides guidelines
relating to downstream investments by Indian companies that have foreign investment. These guidelines are
based on the principle that downstream investments by Indian companies owned or controlled by foreign entities
should follow the same rules as those applicable to direct foreign investment. In respect of downstream
investments by Indian companies that are not owned or controlled by foreign entities, there would not be any
restrictions.
For the purpose of downstream investments, Press Note 4 classifies Indian companies into (i) operating
companies, (ii) operating-and-investing companies and (iii) investing companies. In connection with foreign
investment in these categories of Indian companies, Press Note 4 provides that:
1.

Operating company: Foreign investment in an operating company will need to comply with the terms
and conditions for foreign investment in the relevant sector(s) in which such company operates;

2.

Operating-and-investing company: Foreign investment in such a company will need to comply with the
terms and conditions for foreign investment in the relevant sector(s) in which such company operates.
Further, the investee Indian company in which downstream investments are made by such company
will need to comply with the terms and conditions for foreign investment in the relevant sectors in
which the investee Indian company operates; and

3.

Investing company: An “investing company” has been defined under Press Note 4 as an Indian
company holding only direct or indirect investments in other Indian companies other than fortrading of
such holdings. Any foreign investment in such company will require the prior approval of the FIPB.

Press Note 4 further provides that foreign investment in an Indian company that does not have (i) any
operations, and (ii) any downstream investments, will require the prior approval of the FIPB. It may, however,
be noted that in case of Indian companies which are wholly owned subsidiaries of Operating cum Investing
Companies/ Investing Companies, the entire foreign investment in the Operating cum Investment Companies/
Investing Companies will be considered as indirect foreign investment.
X.

Recovery of Debts

Securitisation and Reconstruction of Financial Assets and Enforcement of Security Interest Act, 2002
The Securitisation and Reconstruction of Financial Assets and Enforcement of Security Interest Act, 2002
(“Securitisation Act”) provides the powers of “seize and desist” to banks and grants certain special rights to
banks and financial institutions to enforce their security interests. The Securitisation Act provides that a
“secured creditor” may, in respect of loans classified as non-performing in accordance with RBI guidelines, give
notice in writing to the borrower requiring it to discharge its liabilities within 60 days, failing which the secured
creditor may take possession of the assets constituting the security for the loan, and exercise management rights
in relation thereto, including the right to sell or otherwise dispose of the assets.
Under the Securitisation Act, all mortgages and charges on immovable properties in favour of banks and
financial institutions are enforceable without the intervention of the courts. The Securitisation Act also provides
for the establishment of asset reconstruction companies regulated by RBI to acquire assets from banks and
financial institutions. A bank or financial institution may sell a standard asset only if the borrower has a
consortium or multiple banking arrangements, at least 75% by value of the total loans to the borrower are
classified as non -performing and at least 75% by value of the banks and financial institutions in the consortium
or multiple banking arrangements agree to the sale. The banks or financial institution selling financial assets
should ensure that there is no known liability devolving on them and that they do not assume any operational,
legal or any other type of risks relating to the financial assets sold. Furthermore, banks or financial institutions
may not sell financial assets at a contingent price with an agreement to bear a part of the shortfall on ultimate
realisation. However, banks or financial institutions may sell specific financial assets with an agreement to share
in any surplus realised by the asset reconstruction company in the future. While each bank or financial
institution is required to make its own assessment of the value offered in the sale before accepting or rejecting
an offer for purchase of financial assets by an asset reconstruction company, in consortium or multiple banking
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arrangements where more than 75% by value of the banks or financial institutions accept the offer, the
remaining banks or financial institutions are obliged to accept the offer.
Recovery of Debts Due to Bank s and Financial Institutions Act, 1993
The Recovery of Debts Due to Banks and Financial Institutions Act, 1993 (“Debts Recovery Act”) provides for
establishment of Debt Recovery Tribunals for expeditious adjudication and recovery of debts due to any bank or
public financial institution or to a consortium of banks and public financial institutions. Under the Debts
Recovery Act, the procedures for recoveries of debt have been simplified and time frames been fixed for speedy
disposal of cases. Upon establishment of the Debts Recovery Tribunal, no court or other authority can exercise
jurisdiction in relation to matters covered by the Debts Recovery Act, except the higher courts in India in certain
circumstances.
XI.

Laws relating to Employment

Shops and Establishments legislations in various states
The provisions of various Shops and Establishments legislations, as applicable, regulate the conditions of work
and employment in shops and commercial establishments and generally prescribe obligations in respect of inter
alia registration, opening and closing hours, daily and weekly working hours, holidays, leave, health and safety
measures and wages for overtime work.
Labour Laws
Various labour laws may be applicable, including the Contract Labour (Regulation and Abolition) Act, 1970,
the Minimum Wages Act, 1948, the Payment of Bonus Act, 1965, the Payment of Wages Act, 1936, the
Payment of Gratuity Act, 1972, the Employees’ Provident Funds and Miscellaneous Provisions Act, 1952.
XII.

Laws relating to Intellectual Property

The TM Act, the Patents Act, 1970 and the Copyright Act, 1957 inter alia govern the law in relation to
intellectual property, including patents, copyrights, trademarks, service marks, brand names, trade names and
research works.
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HISTORY OF THE COMPANY AND OTHER CORPORATE MATTERS
The Company was incorporated on October 17, 1994 as ‘JRG Associates Private Limited’ under the provisions
of the Companies Act, 1956. Pursuant to the change of name of the Company to ‘JRG Securities Private
Limited’, the Company was issued a fresh certificate of incorporation on August 26, 2003 by the Registrar of
Companies located at Kochi, Kerala. Subsequently, the Company got converted from a private company to a
public company and the name of the Company was changed to ‘JRG Securities Limited’ vide a fresh certificate
of incorporation dated September 22, 2003.
Changes in Registered Office
At the time of incorporation, the Registered Office of the Company was situated at 1st Floor, Velliappallil
Buildings, T B Road, Pala Kottayam - 686575, Kerala, India. Owing to administrative convenience, the
Registered Office of the Company was changed to JRG House, Ashoka Road, Kaloor, Kochi – 682 017, Kerala,
India on October 10, 2009 by way of a Shareholders Resolution dated September 11, 2009.
Key Events and Milestones
Following are the key events and milestones achieved by the Company:
Year
2001
2003
2005
2006

2007

Achievements
The Company became a sub-broker of the BSE
The Company was converted into a public limited company.
The Company became a member of the BSE
The Company came out with an IPO of 36,27,322 equity shares vide its prospectus dated March
29, 2006. The IPO was over-subscribed by 4.47 times. The equity shares of the Company got
listed on the BSE on May 18, 2006.
Duckworth Limited, a Company incorporated under the laws of Mauritius and a 100%
subsidiary of Baring India Private Equity Fund II Limited acquired 44.80% of the share capital
of the Company. Subsequently by an open offer pursuant to SEBI Substantial Acquisition and
Takeover Regulations, 1997, Duckworth Limited acquired 2,64,821 equity shares taking the
percentage holding to 45.94%

Changes in the activities of the Company during the last five years
There have been no changes in the activities of the Company during the last five years preceding the date of this
Draft Letter of Offer, which may have had a material effect on our profits or loss, including discontinuance of
our lines of business, loss of agencies or markets and similar factors.
Awards
The Company was awarded ‘Ranked among India’s Top 400 Small Cap Companies 2010’ by the Dalal Street
Investment Journal.
Main Objects
The main object of the Company as presently contained in our Memorandum is as follows:
“To carry on the business in securities as a member of the stock exchanges and of the business of brokers,
traders, underwriters, investors and otherwise dealers in stocks, shares, debentures, securities, bonds and other
financial instruments, to act as depository participants, to render demat services, corporate advisory services
and to manage portfolio of services.”
Changes in the Memorandum
Since incorporation, we have made changes to the capital clause of the Memorandum. For further details, please
refer to the chapter titled ‘Capital Structure’ on page 17 of this Draft Letter of Offer.
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Changes in the Articles
Since incorporation, the following changes have been made to the Articles:
Date of Change
September 15, 2003

Amendment
Article 3 of Articles of Association of the Company relating to private company
deleted upon conversion of the Company from private company into public company

October 28, 2005

New set of articles were adopted

July 25, 2009

Article number 157A was inserted in the Articles of the Company which included the
following:
(a) Promoters shall be entitled to nominate one amongst them as a Director of the
Company; (b) Promoters shall be entitled to nominate one observer to the Board of all
the present and future Subsidiaries and Affiliates of the Company; (c) An Observer
shall be entitled to all notice of board, committee and general meetings of the Company
and all Subsidiaries and Affiliates and be entitled to be present in such meetings though
without any voting right; (d) The nominee of Promoters shall be decided by them by
mutual choice and in the absence of such mutual choice for any reason whatsoever
their nominee shall be decided by the Board of Directors of the Company by draw of
lots. This provision shall apply to the directorship in the Company and for its every
present and future Subsidiaries and Affiliates. Draw of lots shall be carried out
separately for the Company and each of its Subsidiary and Affiliate; (e) Decisions of
the Company and its present and future subsidiaries, regarding the following subject
matters shall require the affirmative vote of Regi Jacob or the nominee of Regi Jacob in
an appropriately convened Board meeting; (f)(a) The merger or consolidation of the
company which would result in the share holding of promoters and Baring together in
JRG Securities Ltd ending up with less than 51% of the share capital of the merged
entity; (f)(b) Sale of all or substantially all of the assets of the Company/subsidiaries;
(f)(c) Amendment to the Articles of Association of the Company that directly affect the
Promoter’s interest; (f)(d) Winding-up of the Company; (f)(e) Further issue of shares
or other securities of the Company/group companies to Baring or its affiliates; (f)(f)
Issuing guarantees, indemnities, powers of attorney, performance bonds or entering
into other financing or underwriting arrangements other than in the ordinary course of
business to associates, affiliates or investee companies of Baring; (f)(g) Pledging,
charging, assigning or mortgaging of assets by the Company other than in the ordinary
course of business to associates affiliates or investee companies of Baring; and (f)(h)
Introduction of new product line other than in the scope of financial services. For the
purpose “Promoters” means Mr. Regi Jacob, Mr. Giby Mathew and Mr. Jiji Antony.
The above Shareholder Rights shall have effect only until the aggregate direct
shareholding of Promoters in the Company is not less than 9% (Nine Percent) in the
voting shares of the Company”

Subsidiaries
For details regarding our subsidiaries please refer to section titled “Subsidiaries” on page 77 of this Draft Letter
of Offer.
Non-Compete Agreement and Shareholders Right of the Promoters
The Company and Mr. Regi Jacob, Mr. GibyMathew, Mr. Jiji Anthony (the “Initial Promoters”), have entered
into a Non-Compete Agreement and Shareholders Right of the Promoters on April 29, 2009 (“Non-Compete
Agreement and Shareholders Right”), whereby the Initial Promoters, in consideration of a lump sum noncompete compensation of ` 500 lakhs to be paid by the Company to Initial Promoters and the shareholders
rights, have individually and collectively agreed not to for a period of three (3) years from the date of the said
agreement, within the territory of India:
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(a) directly or indirectly be associated with any entity which is directly or indirectly involved in the
business of financial services in competition with the Company or its subsidiaries;
(b) directly and indirectly solicit any customers in connection with business of financial services to whom
the Company has provided services; and
(c) hire or attempt to hire any person who is rendering or has rendered services to the Company within a
period of 6 months from the time such employee ceases to be employed with the Company.
By virtue of the said Non-Compete Agreement and Shareholders Right, the Initial Promoters were granted
certain rights, such as:
(a) right to a board seat;
(b) Right to nominate a observer to the boards of all the present and future subsidiaries of the Company;
(c) the said observer shall be entitled to all board, shareholders’ and committee meeting notices of the
Company and all its subsidiaries and affiliates;
The said Non-Compete Agreement and Shareholders Right also entrusts upon the Initial Promoters certain
affirmative rights, such as:
(a) Merger or consolidation of the Company post which the collective shareholding of the Initial Promoter
and Duckworth Limited is less than 51% of the equity capital of the Company;
(b) Sale of substantial assets of the Company or its subsidiaries ;
(c) Amendment to the articles which directly effects the rights of the Initial Promoters;
(d) Winding up of the Company;
(e) Future issue of securities of the Company/group companies to Duckworth Limited or its Affiliates;
(f) Issuing guarantees or indemnities or power of attorney, performance bond or entering into other
financing arrangement other than in the ordinary course of business to affiliates /associates of
Duckworth Limited;
(g) Pledging or creating charge / mortgage on the assets of the Company other than in the ordinary course
of business;
(h) Company entering into new line of business.
Pursuant to the said Non-Compete Agreement and Shareholders Right, the Initial Promoters nominated Mr.
Regi Jacob on the board of the Company and as an observer of the Company’s subsidiaries and affiliates. The
Company and the Initial Promoters agree that the shareholders rights as contemplated under this agreement shall
have effect only till the aggregate direct shareholding of the Initial Promoters in the Company is at least 9% of
the voting shares of the Company. Further, pursuant to the said agreement the Initial Promoters were ‘declassified’ as promoters of the Company.
The said Non-Compete Agreement and Shareholders Right supersedes any previous agreements, arrangements
or understanding between the Company and the Initial Promoters. The agreement is governed by the laws of
Indian and is subject to the exclusive jurisdiction of the courts in Kochi
Strategic Partners
There are no strategic partnership agreements entered into by our Company.
Financial Partners
There are no financial partnership agreements entered into by our Company
Dividend Policy
We do not have a formal dividend policy. The declaration and payment of dividends is recommended by our
Board of Directors and approved by our shareholders, at their discretion, and depends on a number of factors,
including but not limited to the earnings, capital requirements, overall financial conditions and other factors
prevailing at the time.
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The amounts paid as dividends in the past are not necessarily indicative of our dividend policy or dividend
amounts, if any, in the future. The following table sets forth the aggregate number of outstanding equity shares
entitled to dividends, as well as cash dividends paid on equity shares during each of the financial years
indicated:

Particulars
2011
2,328.55
10.00
-

Equity share capital as at the balance sheet date
Face value (`)
Rate of dividend
Amount of dividend declared by the Company

76

(Amount ` in lakh, except where indicated)
For the year ended 31 March
2010
2009
2008
2007
2,328.45 2,317.45 2,317.45 1,279.23
10.00
10.00
10.00
10.00
7.5%
15.0%
173.81
191.88

SUBSIDIARIES
The following are the direct and indirect Subsidiaries of the Company:
1.
2.
3.
4.
1.

JRG Wealth Management Limited;
JRG Fincorp Limited;
JRG Business Investment Consultants Limited; and
JRG Insurance Broking Private Limited

JRG Wealth Management Limited (“JRG Wealth”)

JRG Wealth has been incorporated as our subsidiary on February 29, 1996 under the name and style of JRG
Securities Private Limited and later changed its name to JRG Wealth Management Private Limited on March 25,
2003. JRG Wealth was converted in to a public limited company on May 27, 2003. The Company holds 91.51%
of equity share capital of JRG Wealth. The registered office of JRG Wealth is situated at 1st Floor, MES
Building, Kaloor, Kochi – 682017, Kerala, India.
Principal Business of JRG Wealth
JRG Wealth has been formed mainly to carry on the business of trading, dealing in agriculture produces, spices,
food products, precious and non-precious metals, other commodities, consumer and industrial goods and other
merchandise, to render procuring, processing and other related services connected with trading, to act as
commission agents, to undertake all kinds of commodities trading as members or brokers of various exchanges
for clients and/or for self.
Board of directors of JRG Wealth
The Board of Directors of JRG Wealth are:
Name
Position
T M Venkataraman
Director
George Koshy
Director
Gaurav Vivek Soni
Director
Samson K J
Managing Director*
* Managing Director since January 21, 2010

Date of Appointment
June 22, 2006
January 12, 2004
May 4, 2009
May 4, 2009

Shareholding Pattern of JRG Wealth
Name of shareholder
Equity shares:
JRG Securities Limited
Klio Financial Services (P) Ltd
Others
Total
Preference Shares :
JRG Securities Limited

No of shares held

% holding

16,47,095
80,000
72,905
18,00,000

91.51
4.44
4.05
100.00

74,62,427

100.00

Financial Information of JRG Wealth
Summary of audited financial statements for the last three Fiscals are as follows:
(` in lakhs, except per share data)
Particulars
FY 2011
FY 2010
FY 2009
2,013.15
1,258.21
1,073.30
Sales and Other Income
(184.48)
(19.75)
(110.93)
PAT
180.00
180.00
180.00
Equity Share Capital
Reserves (excluding revaluation reserves)*
(183.07)
1.41
21.16
(13.15)
(3.07)
(6.16)
Basic and Diluted Earnings per share**
(0.17)
10.08
11.18
Net Asset Value (per share)
*Net of debit balance in profit and loss account
**Calculated after taking into account unpaid preference dividend including tax thereon.
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Other Information
JRG Wealth is not listed on any Stock Exchange. JRG Wealth is neither a sick industrial company nor is it under
winding up.
2.

JRG Fincorp Limited (“JRG Fincorp”)

JRG Fincorp has been incorporated as our subsidiary on September 06, 2007 and commenced business on
February 20, 2008. The registered office of JRG Fincorp is situated at JRG House, Salsa Towers, Ashoka Road,
Kaloor, Kochi – 682017, Kerala, India. JRG Fincorp carries on the business of Non Banking Finance Company
without accepting public deposits pursuant to the Certificate of Registration No. N-16.00181 issued by the
Reserve Bank of India.
Principal Business of JRG Fincorp
JRG Fincorp has been formed mainly to carry on the business of general financiers by way of giving loans and
advances more particularly to finance against shares, stocks, bonds, other securities, against commodity
transactions, warehouse receipts, to engage in leasing business, hire-purchase business in respect of movable
and immovable property including plant and machinery, land and buildings, appliances, equipments, furniture &
fixtures, computers and business machines, household equipments, refrigeration and air-conditioning, to extend
business or personal loans and to receive money as deposits or otherwise as per RBI guidelines issued from time
to time.
JRG Fincorp also carries on the business as an holding and investment company and to purchase or otherwise
acquire, underwrite, invest in, acquire, hold trade or deal in all kinds of moveable properties securities, to act as
sub-brokers, underwriters, market makers in shares, securities, stocks, commodity futures, spots, options and to
render all types of services in derivatives, futures and options, to buy, sell, trade, deal in all shares, securities,
commodities
Board of directors of JRG Fincorp
The Board of Directors of JRG Fincorp are:
Name
T M Venkataraman
Munish Dayal
Guarav Vivek Soni
Harish Galipelli

Position
Director
Director
Director
Whole-time Director

Date of Appointment
April 30, 2009
October 24, 2008
April 30, 2009
April 1, 2011

Shareholding Pattern of JRG Fincorp
Name of the Shareholder
JRG Securities Limited
Duckworth Limited
Others
Total

No. of shares held
2,49,99,994
1,88,59,649
6
43,859,649

% holding
57.00
43.00
Negligible
100

Financial Information of JRG Fincorp
Summary of audited financial statements for the last three Fiscals are as follows:
(` in lakhs, except per share data)
FY 2011
FY 2010
Particulars
FY 2009
1,271.70
813.84
437.28
Sales and Other Income
733.34
485.46
397.03
PAT
4,385.96
4,385.96
4,385.96
Equity share capital
Reserves (excluding revaluation reserves)
2,257.36
1,516.89
1,031.42
1.67
1.11
0.91
Basic and Diluted Earnings per share
Net Asset Value (per share)
15.15
13.46
12.35
78

Other Information
JRG Fincorp is not listed on any Stock Exchange. JRG Fincorp is neither a sick industrial company nor is it
under winding up.
3.

JRG Business Investment Consultants Private Limited (“JRGBIC”)

JRGBIC has been incorporated as our wholly owned subsidiary on August 27, 2008 and commenced business
on December 26, 2008. The registered office of JRGBIC is situated at JRG House, Salsar Towers, Ashoka
Road, Kaloor, Kochi 682 017, Kerala, India
Principal Business of JRGBIC
JRGBIC is in the business of investment advisory services, financial portfolio management, marketing and
distribution of financial products, trade, import, export, distribution of all merchandise and to act as agents and
distributors for firms and companies in India and abroad, buy or sell or otherwise deal in various
stocks/commodities including agro commodities, metals, energy etc. directly or otherwise through
stock/commodities exchanges.
Board of directors of JRGBIC
The Board of Directors of JRGBIC are:
Name
Samson KJ
Biju Xavier
Binumon Joseph

Position
Director
Director
Director

Date of Appointment
April 30, 2009
April 30, 2009
May 9, 2011

Shareholding Pattern of JRGBIC
Name of the Shareholder
JRG Securities Limited
Others
Total

No. of shares held
99,994
6
1,00,000

% holding
100.00
Negligible
100.00

Financial Information of JRGBIC
Summary of audited financial statements for the last three Fiscals are as follows:
(` in lakhs, except per share data)
FY 2011
FY 2010
FY 2009
Particulars
208.89
260.66
78.91
Sales and Other Income
32.09
(25.83)
(74.42)
PAT
10.00
10.00
10.00
Equity share capital
Reserves (excluding revaluation reserves)*
(68.16)
(100.25)
(74.42)
32.09
(25.83)
(99.85)
Basic and Diluted Earnings per share
(58.16)
(90.25)
(64.42)
Net Asset Value (per share)
*Net of debit balance in profit and loss account
Other Information
JRGBIC is not listed on any Stock Exchange. JRGBIC is neither a sick industrial company nor is it under
winding up.
4.

JRG Insurance Broking Private Limited (“JRG Insurance”)

JRG Insurance is a wholly owned subsidiary of JRG Wealth Management Limited. JRG Insurance was
originally incorporated as JRG Infosolutions Private Limited on February 22, 2000. JRG Insurance then
changed its name to JRG Financial Services Private Limited on June 3, 2002 which was subsequently changed
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to the present name on October 21, 2003 to specially denote its line of business. The registered office of JRG
Insurance is situated at 36/1563, First floor, MES Building, Kaloor, Kochi 682 017, Kerala, India
Principal Business of JRG Insurance
JRG Insurance has been formed mainly to carry on the business of direct insurance brokers as defined under
IRDA Regulations, in life and general insurance in accordance with the regulations issued from time to time.
Board of directors of JRG Insurance
The Board of Directors of JRG Insurance are:
Name
Sanjeev Kumar G
Gaurav Vivek Soni
Syam Kumar R

Position
Director
Director
Director

Date of Appointment
May 5, 2009
May 5, 2009
April 1, 2011

Shareholding Pattern of JRG Insurance
Name of the Shareholder
JRG Wealth Management Limited
Others
Total

No. of shares held
64,99,994
6
65,00,000

% holding
100.00
Negligible
100.00

Financial Information of JRG Insurance
Summary of audited financial statements for the last three Fiscals are as follows:
(` in lakhs, except per share data)
Particulars
FY 2011
FY 2010
FY 2009
71.82
146.25
166.59
Sales and Other Income
(4.56)
(10.78)
(373.32)
PAT
650.00
650.00
650.00
Equity share capital
Reserves (excluding revaluation reserves)*
(497.85)
(493.29)
(482.50)
(0.07)
(0.17)
(63.39)
Basic and Diluted Earnings per share
2.34
2.41
2.58
Net Asset Value (per share)
*Net of debit balance in profit and loss account
Other Information
JRG Insurance is not listed on any Stock Exchange. JRG Insurance is neither a sick industrial company nor is it
under winding up.
Other Confirmations
Except as disclosed in this section, none of our Subsidiaries have become sick companies under the SICA, or are
currently under winding up. Except JRG Insurance and JRGBIC, none of our subsidiaries have a negative net
worth.
Litigation
For information relating to the litigation in relation to our Subsidiaries, see the chapter titled “Outstanding
Litigation and Material Developments” on page 116 of this Draft Letter of Offer.
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OUR MANAGEMENT
Under our Articles of Association, the Company is required to have not less than three directors and not more
than twelve directors. The Company currently has eight directors on the Board.
The following table sets forth details of the Board of Directors of the Company as of the date of filing of this
Draft Letter of Offer with SEBI:

Particulars

Age
(Years)

Mr. Rahul Bhasin
Father’s Name – Mr. Surinder Mohan
Bhasin

Status
of
Director
in
the Company
Chairman and
Non Executive
Director

Other Directorships
1.
2.
3.

46
Address- A2/16, Safdarjung Enclave, New
Delhi - 110029

4.
5.

Occupation - Management Professional
6.

Cethar Vessels Limited
Integra Software Services
Private Limited
Auro
Mira
Energy
Company Private Limited
Secova eServices Private
Limited
Sphaera Pharma Private
Limited, Singapore
Baring International

Term – Liable to retire by rotation
DIN- 00236867
Mr. Gaurav Vivek Soni

Managing
Director &
CFO

Father’s Name – Mr. Vikram Soni

1.
2.
3.

Address: 8-B, Noel Signature, Kusumagiri P
O, Kakkanad, Kochi - 682030

JRG Fincorp Limited
JRG Wealth Management
Limited
JRG Insurance Broking
Private Limited

40

Occupation: Chartered Accountant
Term – April 29, 2011 to April 28, 2013
DIN- 02647412
Mr. T M Venkataraman

Independent
Director

1.
2.

JRG Fincorp Limited
JRG Wealth Management
Limited

Independent
Director

1.

Automotive Stampings and
Assemblies Limited
Blue Star Limited
ELANTAS Beck India
Limited
ESAB India Limited
Mount Everest Mineral
Water Limited
Tube Investments of India
Limited
IRIS Business Services

Father’s Name- Mr. S Mani Iyer
Address- Flat D, Venkatdarshan, 8 Second
Canal Road, Gandhi Nagar, Adayar, Chennai
– 600 020

71

Occupation: Banking Professional
Term – Liable to retire by rotation
DIN- 00019195
Mr. Pradeep Mallick
Father’s Name- Mr. Srikrishna Mallick
Address- A/2, Pallonji Mansion, 43, Cuffe
Parade, Mumbai - 400005

2.
3.
68

4.
5.

Occupation - Management Professional
6.
Term – Liable to retire by rotation
7.
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Particulars

Age
(Years)

Status
of
Director
in
the Company

DIN- 00061256

Other Directorships
Limited
AEGON Trustee Company
Private Limited
9.
Pragati Leadership Institute
Private Limited
10. Gravitational
Network
Advisors Private Limited
1. Mechventure Consultants &
Advisors Private Limited
8.

Independent
Director

Mr. B R Menon
Father’s Name – Mr. Puthiedath Bhaskar
Menon
Address- 27/3, Shahtoot Marg, DLF City I,
Gurgaon, Haryana - 122002

51

Occupation - Lawyer
Term – Liable to retire by rotation
DIN – 00113329
Mr. P Viswanathan

Independent
Director

Father’s Name- Mr. Padmanabhan S
Address- 6A/6B "Abbotsbury" Block I, New
No.42 (old no.74), C P Ramaswamy Road,
Alwarpet, Chennai – 600018

1.
2.

Auro
Mira
Energy
Company Limited
Secova Eservices Limited

60

Occupation - Chartered Accountant
Term – Liable to retire by rotation
DIN – 00011136
Mr. Munish Dayal

Non Executive
Director

Father’s Name – Mr. Yogeshwar Dayal
Address - 804A, Laburnum, Sushant Lok-1,
Sector 28, Gurgaon - 122002

1.
2.
3.

Infrasoft
Technologies
Limited
JRG Fincorp Limited
Proactive Data Systems
Private Limited

45

Occupation - Management Professional
Term – Liable to retire by rotation
DIN- 01683836
Mr. Regi Jacob

Non Executive
Director

1.

Father’s Name- Mr. P M Chacko

2.

Address- 5 C, Mangalam Towers, NH 47
Bypass, Vennala P O, Ernakulam - 682017

3.
45

4.

Occupation - Business
Term – Liable to retire by rotation*
DIN- 00007257
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JRG Stocks & Shares
Private Limited
Foster Farms (India) Private
Limited
Kerala Destinations Private
Limited
Insight Holiday Activity
Projects Private Limited

* Pursuant to a ‘Non-Compete Agreement and Shareholders Rights of Promoters’ dated April 29, 2009 entered
into between Mr. Regi Jacob, Mr. Giby Mathew and Mr. Jiji Antony (“Original Promoters”) and the Company,
the Original Promoters were given certain special rights which included nomination of one of them as Director
of the Company. Mr. Regi Jacob has been nominated by the Original Promoters to be on the Board of the
Company
Family Relationship between Directors
None of the Directors of the Company are related to each other.
Brief biography of the Directors
Mr. Rahul Bhasin, aged 46 years, is the Chairman of the Company. He holds a degree of Masters in Business
Administration from the Indian Institute of Management, Ahmedabad. He is the Managing Partner of Baring
Private Equity Partners (India) Private Limited. He is a member of the investment committee at Baring Vostok
Capital Partners and has also been an advisory board member of the ING group in India. He serves on the
boards of various companies in India for building and growing their businesses. He has previously served as the
Chairman of Mphasis BFL Limited and presently serves on the boards of Sphaera Pharma, Auro Mira Energy,
Integra Software Services, Cethar Vessels Limited and Secova e Services. He has also served as the Chair of the
audit and investment committee of HOEC, one of leading Oil & Gas players in India. Prior to joining Baring
Private Equity Partners (India) Private Limited, Rahul was in the global asset allocation committee of the global
asset management group at Citibank based in London. Besides his experience in the developed markets, he also
has experience in the emerging markets like, Latin America, Eastern Europe, Russia, Asia and India. In addition
to equity markets, he has also managed a portfolio of derivative securities in the developed markets.
Mr. Gaurav Vivek Soni, aged 40 years, is the Managing Director of the Company. He is a Chartered
Accountant with over 17 years experience both in India and overseas in the areas of finance, accounts, auditing
and commercial operations. Further, he is also experienced in working both as an independent external reviewer
(auditor) and as the head of the Finance and Accounting function of various companies which has resulted in his
well-balanced approach in handling financial and control issues.
Mr. T M Venkataraman, aged 71 years, is an Independent Director of the Company. He is a Commerce
Graduate and has also obtained a banking diploma from the Indian Institute of Bankers. He has an experience of
more than 43 years in the banking industry in various capacities. He was the Chairman and Chief Executive
Officer of the Dhanlakshmi Bank Limited, Thrissur for a period of five years.
Mr. Pradeep Mallick, aged 68 years, is an Independent Director of the Company. He graduated in Electrical
Engineering from Indian Institute of Technology, Madras and obtained a Diploma in Business Management
from UK and is a ‘Chartered Engineer’, Fellow of the Institution of Engineering & Technology (“FIET”),
London. He was honoured by the Indian Institute of Technology, Madras with the ‘Distinguished Alumnus
Award’. Mr. Mallick currently serves on the Boards of several Companies as a Professional Independent Nonexecutive Director. Besides, he is an advisor to CEOs and an executive coach/mentor to corporate executives,
focusing on leadership development.
Mr. B R Menon, aged 51 years, is an Independent Director of the Company. He is a graduate in commerce and
law. In his experience of 27 years at the Bar Council of Delhi, Mr. Menon has appeared in several important
cases before the Supreme Court of India and various High Courts. He has also appeared in matters before the
Courts in the United Kingdom and Australia besides the ICC Tribunal for arbitration.
Mr. P Viswanathan, aged 60 years, is an Independent Director of the Company. He is a qualified Chartered
Accountant. He has 34 years of post qualification experience. He has served as the CFO at WIPRO Information
Technology and Managing Director at Sanmar Shipping Limited. Mr. P Viswanathan co founded Alacrity
Housing Limited in Chennai. He has handled international financial closing, conducted due diligence, has been
involved in M&A activities and has lectured at various management seminars.
Mr Munish Dayal, aged 44 years, is a Non-Executive Director of the Company. He holds a Bachelors degree in
Commerce from University of Delhi and has also obtained a Master’s degree in Business Administration from
Faculty of Management Studies, Delhi University. Munish is a Partner with Baring Private Equity Partners India
and looks at opportunities in the Banking, Financial Services & Insurance sector. He has about 22 years of
experience in establishing and building businesses in the Financial Services industry in India and abroad. He has
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worked with Citigroup for 16 years in senior roles across major markets (Mumbai, London and Singapore) in
functions ranging from corporate banking to global transactional services to asset based finance and to retail
banking. Munish joined Yes Bank as a member of their management committee and president business banking
in 2005, where he helped the bank in scaling up the SME and Mid Market customer portfolio.
Mr Regi Jacob, aged 45 years, is a Non Executive Director of the Company. He holds a post graduate degree in
Journalism and Literature from Madras Christian University. In the past, he has been associated with the
Hindustan Times, New Delhi as a sub-editor for two years.
Past Directorship in Listed Companies
We confirm that none of our Directors is or was a director of any listed company during the last five years
preceding the date of filing of this Draft Letter of Offer, whose shares have been or were suspended from being
traded on the BSE or the NSE, during the term of their directorship in any such company.
Further, none of our Directors is or was a director of any listed company which has been or was delisted from
BSE and NSE during the term of their directorship in such company.
Borrowing Powers of the Board
The Articles of Association, subject to the provisions of the Companies Act, authorise the Board, at its
discretion, to raise or borrow or secure the payment of any sum or sums of money for the purposes of the
Company. Pursuant to a resolution passed by the shareholders at the EGM held on October 28, 2005, the Board
has been authorised to borrow any sum or sums of monies upto ` 2,000 lakhs in excess of the aggregate paid-up
capital and free reserves.
Remuneration of the Directors
The Non-Executive Independent Directors are paid remuneration by way of sitting fees and other expenses
(travelling, boarding and lodging incurred for attending the Board/Committee meetings). The remuneration of
the Managing Director is fixed by the Remuneration/ESOP Committee which is subsequently approved by the
Board, shareholders at a general meeting and Central Government (if applicable).
A.

Non-Executive Directors
The Company pays sitting fees of ` 20,000 per meeting to the non-executive Independent Directors for
attending meetings of the Board and ` 2,500 per meeting of committees of the Board.
The following table sets forth all compensation paid till date by the Company to the non-executive
Directors for the Fiscal 2011:
(Amount in `)
Name
Sitting Fees
Commission
Total
Mr. T M Venkataraman
1,27,500
Nil
1,27,500
Mr. Pradeep Mallick
1,12,500
Nil
1,12,500
Mr. B R Menon
1,00,000
Nil
1,00,000
Mr. P Viswanathan
87,500
Nil
87,500

B.

Managing Director
The present remuneration structure of our Managing Director for the Fiscal 2011 is given below:
Name
Mr. Gaurav Vivek Soni

Salary
(`)
29,90,640

Perquisites

Contribution to
provident fund (`)
9,360

Nil

Performance
linked incentive
Nil

Total
(`)
30,00,000

Options granted to the Directors including the Managing Director
Except for 63,000 options that have been granted to Mr. Gaurav Vivek Soni under the ESOP 2008 scheme, out
of which 30,000 options were granted on July 29, 2008 before appointment as Managing Director, there are no
ESOPs granted to the Directors of the Company.
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Shareholding of Directors in the Company
Except as set forth below, none of the Directors hold equity shares in our Company as on July 8, 2011:
Name of the Director

No. of Shares

Mr. Regi Jacob
Mr. B R Menon
Mr. Gaurav Vivek Soni

15,64,777
22,149
999
15,87,925

Total

% of pre-issue
shareholding
6.70
0.09
Negligible
6.80

As per Article 117 the Articles of Association, none of the Directors are required to hold any equity shares as
qualification shares in the Company.
Interest of the Directors
All the Directors may be deemed to be interested to the extent of fees payable to them for attending meetings of
the Board or a committee thereof as well as to the extent of other remuneration and reimbursement of expenses
payable to them under the Articles of Association of the Company, and to the extent of remuneration paid to
them for services rendered as an officer or employee of the Company.
Except as stated in the chapter titled “Related Party Transactions” beginning on page F-58 of this Draft Letter of
Offer, the Directors do not have any other interest in the business of the Company.
The Directors of our Company do not have any interest in:
1.
2.

promotion of our Company except for Mr. Regi Jacob, who was one of the initial promoters of the
Company;
any property acquired by our Company within two years from the date of filing this Draft Letter of Offer
with the Stock Exchange; and

Except for the ‘Non-Compete Agreement and Shareholders Rights of Promoters’ dated April 29, 2009 entered
into between the Original Promoters and the Company, pursuant to which Mr. Regi Jacob is on the Board of the
Company, there are no arrangements or understanding with major shareholders, customers, suppliers or others,
pursuant to which any of the Directors of the Company were selected as a director or member of senior
management.
There are no service contracts entered into by the Directors with the Company providing for benefits upon
termination of employment.
Changes in the Board in the last three years
The following changes have occurred in Board of Directors of the Company in the last three years:
Name of the Director

Date of Appointment /
Date of
Re-appointment
Cessation
Mr. Giby Mathew
October 17, 1994
April 29, 2009
Mr. Pradeep Mallick
April 29, 2009
NA
(Regularised on July 25, 2009)
April 29, 2009
NA
Mr. Gaurav Vivek Soni
(Reappointed on April 29, 2011)
Mr. P Viswanathan
September 15, 2009
NA
(Regularised on July 23, 2010)
Mr. S.K.K. Nair
October 28, 2005
July 15, 2008
*Reappointed as the Managing Director on October 1, 2008 for one year i.e. up to
Resigned as the Managing Director on April 29, 2009.

85

Reason
Resignation
Appointment
Appointment
Appointment
Retirement
September 30, 2009.

Managerial Organizational Structure

Corporate Governance
For a part of Fiscal 2010, our Company was in non-compliance of clause 49(I)(A) of the Listing Agreement as
regards the composition of the Board of Directors, as our Company did not have the minimum number of
independent directors on the Board for a part of the year. Also, our Company did not comply with the Listing
Agreement as regards the appointment of an independent director who is on the Board of the Company, on the
board of its material non-listed Indian subsidiary, i.e. JRG Fincorp for a part of the year in Fiscal 2010. Further,
during Fiscal 2009, the chairman of the Remuneration Committee was not an independent director as required as
per Clause 49 of the Listing Agreement. However, as on date, our Company is in compliance with the
provisions of the Listing Agreement including Clause 49 of the Listing Agreement and other requirements under
the Listing Agreement in relation to the meetings of the Audit Committee and the Investor Grievance
Committee. The Board of Directors consists of a total of eight Directors of which four are independent Directors
(as defined under Clause 49), which constitutes 50% of the Board of Directors. This is in compliance with the
requirements of Clause 49. The details of the Audit Committee, Investor Grievance Committee and the
Remuneration Committee of the Company are given below:
Audit Committee
The Audit Committee was constituted at the Board meeting held on November 23, 2005. The Audit Committee
currently comprises of the following members:
1.
2.
3.
4.
5.

Mr. T M Venkataraman (Chairman)
Mr. B R Menon
Mr. P Viswanathan
Mr. Munish Dayal
Mr. Pradeep Mallick

Terms of reference/scope of the Audit Committee
1.

Overseeing the Company’s financial reporting process and disclosure of its financial information to
ensure that the financial statement is correct, sufficient and credible.

2.

Recommending the appointment and removal of external auditor, fixation of audit fee and also
approval for payment of any other related services

3.

Reviewing with management the annual financial statements before submission to the Board, focusing
primarily on:
a.

any changes in accounting policies and practices

b.

major accounting entries based on exercise of judgment by management

c.

qualifications in draft audit report

d.

significant adjustments arising out of audit

e.

the going concern assumption

f.

compliance with accounting standards
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g.

compliance with stock exchange and legal requirements concerning financial statements

h.

any related party transactions i.e. transactions of the Company of material nature, with
promoters or the management, their subsidiaries or relatives etc. that may have potential conflict
with the interest of the Company at large.

4.

Reviewing with the management, external and internal auditors, the adequacy of internal control
systems.

5.

Reviewing the adequacy of internal audit function, including the structure of the internal audit
department staffing and seniority of the official heading the department, reporting structure coverage
and frequency of internal audit.

6.

Discussion with internal auditors any significant findings and follow-up thereon.

7.

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.

8.

Discussion with external auditors before the audit commences nature and scope of audit.

9.

Reviewing the Company’s financial and risk management policies.

10.

To look into the reasons for defaults in the payment to the dividend to shareholders, payment to
creditors etc.

Remuneration /ESOP Committee
The Remuneration/ESOP Committee was constituted at the Board meeting held on November 23, 2005. The
Remuneration/ESOP Committee currently comprises of the following members:
1.
2.
3.
4.

Mr. B R Menon (Chairman)
Mr. T M Venkataraman
Mr. Pradeep Mallick
Mr. Rahul Bhasin

Terms of reference/scope of the Remuneration/ESOP Committee
The Remuneration/ESOP Committee shall determine and recommends to the Board, the amount of
remuneration payable to the members of the Board including Executive Directors. This Committee has also
been empowered to administer the ESOP 2008 implemented by the Company.
Investor Grievance Committee
The Investor Grievance Committee was constituted at the Board meeting held on November 23, 2005. The
Investor Grievance Committee currently comprises of the following members:
1.
2.

Mr. T M Venkataraman (Chairman)
Mr. B R Menon

Terms of reference/scope of the Investor Grievance Committee
The Investor Grievance Committee shall review and redress investor complaints.
Policy on Disclosures and Internal Procedure for Prevention of Insider Trading
The provisions of Regulation 12(1) of the SEBI (Prohibition of Insider Trading) Regulations, 1992 is currently
applicable to the Company.
We have a code of conduct for prevention of insider trading and shall continue to comply with the requirements
of the SEBI (Prohibition of Insider Trading) Regulations, 1992 post the Rights Issue. We have notified the rules
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for dealing in the securities of our Company (the “Rules”) to be followed by the employees, directors and other
connected persons of our Company. The Rules require the disclosure of interest or holding by directors, officers
and substantial shareholders of the Company at the time of becoming such holder, director or officer and also on
a continual basis in case of a change in shareholding. Our Company discloses such information to the Stock
Exchange. Mr. Syam Kumar R, Company Secretary and Legal Head, has been appointed as the Compliance
Officer and is responsible for the implementation and monitoring of the Rules and matters relating thereto. The
Rules require the employees/directors of our Company to maintain the confidentiality of all unpublished price
sensitive information.
The Rules make it mandatory for all directors/officers/employees to forward certain details of their security
transactions including the statement of dependent family members etc to the Compliance Officer. The Rules
also provide penalty for the contravention of the code of conduct. Every employee, officer and director of the
Company is required to execute an indemnity bond in favour of the Company thereby holding the Company
harmless in the event of any investigation by any regulatory agency for insider trading. The Rules also enact a
corporate disclosure policy for prompt disclosure of price sensitive information and overseeing and coordinating
disclosure by the Compliance Officer.
Key Managerial Personnel
Key Management Personnel of the Company as of the date of this Draft Letter of Offer are as follows:
1.

Sanjeev Kumar G
Head, Operations & Technology
Mr. Sanjeev Kumar G joined the Company on February 20, 2009. He holds a Masters degree in
Business Administration and is a Certified Financial Planner. He has 17 years of experience in
operations and finance. His previous assignments include companies like Asian CERC Information
technology and India syndicate.com. His last assignment was with Bajaj Capital as Chief Operating
Officer. He received a compensation of ` 15,48,150 during Fiscal 2011.

2.

Syam Kumar R
Company Secretary & Legal Head
Mr. Syam Kumar joined the Company on March 10, 2008. He is a Law Graduate and a Company
Secretary and has got 14 years of experience. He has worked with companies like Keltron Counters
Limited, Patspin India Limited and Asianet Satellite communications Limited before joining The
Company. His last assignment was with Asianet Satellite Communications Limited as Company
Secretary. He received a compensation of ` 8,15,154 during Fiscal 2011.

3.

Biju Xaviour
Vice President, Operations
Biju Xaviour joined the Company on April 1, 2001. He is a Commerce Graduate and CA finalist and
11 years of experience in sales and operations. He has worked with companies like M Thomas & Co
and Kuruvilla & Jose –2000-2001. He received a compensation of ` 10,80,500 during Fiscal 2011.

4.

Gijo T Rocky
Vice President, Surveillance Capital
Mr. Gijo T Rocky joined the Company on September 19, 1999. He holds a degree in Bachelor of
Commerce from Mahatma Gandhi University, Kottayam, Kerela and has got 15 years of experience in
dealing, back office and surveillance. He has worked with companies like Peninsular Capital Market
Limited and Select Securities Limited before joining the Company. He received a compensation of `
9,10,000 during Fiscal 2011.

5.

Binumon Joseph
State Head, Kerala
Mr. Binumon Joseph joined JRG Securities Limited on October 04, 2000. He holds a degree of
Bachelor of Economics. He has over 16 years of experience in financial service domain. Prior to
joining JRG, he was working in R and T division of LML Vespa, Kanpur. He also serves as a Director
in JRGBIC. He received compensation of ` 7,16,965 during the Fiscal 2011.
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Key Management Personnel of our Subsidiaries as of the date of this Draft Letter of Offer are as follows:
6.

Harish Galipelli
Whole time Director, JRG Fincorp
Mr. Harish Galipelli joined JRG Wealth Management Limited on July 24, 2009. He holds a degree of
Masters in Business Administration in finance and has got over 10 years of experience in various
functional areas of commodity and currency markets including research, business development and
corporate advisory. He has worked with companies like IL & FS Investment Commodity Brokers and
Karvy Comtrade Limited before joining JRG Wealth Management Limited. On April 1, 2011 he was
appointed as Whole Time Director of JRG Fincorp. He received compensation of ` 19,55,153 during
the Fiscal 2011.

7.

Anand Tandon
Chief Executive Officer
Mr. Anand Tandon is the Chief Executive Officer of JRG Fincorp since November 10, 2010. He holds
a degree of Bachelor of Technology, Electrical Engineering, from the Indian Institute of Technology,
Kanpur and a Post Graduate Diploma in Business Management from Indian Institute of Management,
Ahmedabad. Mr. Tandon has over twenty years of experience in capital markets. Prior to joining JRG
Fincorp, he was associated with Brics Securities Limited, as head of Equities. He was also associated
with Gryffon Investment Advisors, a boutique investment management company focussing on alternate
investment strategies and portfolio management services. He has, in the past, held senior leadership
positions at Edelweiss Capital and at ASK Raymond James & Associates (“ASK RJ”). At ASK RJ, he
built up the institutional brokerage business from a start-up stage to one amongst the leading foreign
brokers operating in India. He has worked with Citibank in the Analytics Groups, and at Arthur
Andersen in the consulting division. Mr. Tandon is a regular media commentator on capital market
trends and appears on various business channels. He received a compensation of ` 36,51,314 during
Fiscal 2011.

8.

Dr. M S Manohar
President HR and Strategy
Dr M S Manohar joined JRG Fincorp on June 11, 2011 as President HR and strategy. He holds
doctorate in Management Science (HR) from Jawaharlal Nehru Technological University, Hyderabad,
MBA in Human Resource from Osmania University, Master of Arts in Public Administration from Sri
Venkateswara University besides being a law graduate from Osmania University. He is a visiting
faculty in renowned management and technical institutes such as IMT Nagpur, IIM Indore, IBAT
School of Management, Bhubaneswar and has authored various books on personnel management and
finance to his credit. He was the panel member of Confederation of Indian Industry, Hyderabad and a
member of Regional ESI Board, Andhra Pradesh, Hyderabad. Dr Manohar has experience of over 30
years in human resource management in various reputed companies like Karvy Group, Voltas Limited,
Hyderabad Allwyn Ltd, Andhra Pradesh Dairy Development Co-Op Ltd etc. Before joining JRG
Fincorp, he was associated with the Karvy Group as head of HR and Administration.

9.

Samson KJ
Managing Director, JRG Wealth
Mr. Samson K J joined JRG Wealth on October 25, 2007. At present, he is the Managing Director of
JRG Wealth. He holds a degree of Bachelors of Commerce. He has an experience of over 22 years in
commodity operations. He was instrumental in formulation of international pepper contract and
development of India Pepper and Spice Trade Association (“IPSTA”) into an international exchange.
He was also associated with the World Bank for commodity awareness program across India. Mr.
Samson has attended various training programs and is himself a leading trainer of commodity
derivative in India and abroad. He received compensation of ` 8,42,720 during the Fiscal 2011.
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10.

Vijayakumaran V K
Manager and Principal Officer, JRG Insurance
Mr. Vijayakumaran VK joined JRG Insurance on January 5, 2007. He holds a post graduate degree in
Economics and Law. He has an experience of over 25 years in general insurance companies in various
roles such as insurance claim administration, marketing and legal matters, court matters, recruitment of
agents and imparting training, dealing consumer Ombudsman cases etc. At present, he is the principal
officer and manager of JRG Insurance. He received compensation of ` 3,63,700 during the Fiscal
2011.

All the Key Management Personnel are permanent employees of our Company and/or respective subsidiaries.
There are no service contracts entered into by any of the Key Managerial Personnel’s with the Company
providing for benefits upon termination of employment.
Nature of any family relationship between the Key Managerial Personnel
None of the Key Managerial Personnel are related to each other.
Shareholding of Key Managerial Personnel
Except as set forth below, none of the Key Managerial Personnel of our Company hold equity shares:
Sr. No.
1
2
3
4
5

Name of Key Managerial Personnel
Anand Tandon
Biju Xaviour
Binumon Joseph
Samson K J
Gijo T Rocky

No. of Shares
1,85,000
6,550
5,000
112
20

% of pre issue shareholding
0.79
0.03
0.02
Negligible
Negligible

ESOPs granted to our Key Managerial Personnel
Except as disclosed in the chapter titled ‘Capital Structure’ on page 17 of this Draft Letter of Offer, there are no
other ESOP’s granted to our Key Managerial Personnel.
Bonus or profit sharing plan for the Key Managerial Personnel
There is no bonus or profit sharing plan for the Key Managerial Personnel
Changes in Key Managerial Personnel
The following are the changes in Key Managerial Personnel during the last three years:
Sr
No.
1.
2.
3.

Name

Designation

Date of Appointment

Date of Resignation

Regi Jacob
Giby Mathew
Srirama Chandran N.

Managing Director
Executive Director
Head, Credit & Risk
Management
VP – Tamil Nadu
Operations
Country Head, Online
Business
Head, Operations &
Technology
Principal Officer and
Whole Time Director,
JRG Insurance
Group Head (HR)

NA
NA
February 4, 2008

April 29, 2009
April 29, 2009
July 21, 2010

NA

March 27, 2009

July 1, 2009

March 31, 2010

February 20, 2009

NA

December 10, 2008

May 24, 2010

November 12, 2010

June 11, 2011

4.

Antony K. Thurutheal

5.

Prashant Singh

7.

Sanjeev Kumar G

8.

Ranjith Kumar G

9.

Vikram Wadekar
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Sr
No.
10.
11.

Name

Designation

Date of Appointment

Date of Resignation

Anand Tandon
Paul Varghese

November 10, 2010
NA

NA
April 30, 2011

12

Vijayakumaran V K

May 24, 2010

NA

13

Harish Galipelli

April 01, 2011

NA

14

Binumon Joseph

May 09, 2011

NA

15

Dr M S Manohar

CEO JRG Fincorp
Sr.
Vice
President,
Human Resources
Manager and Principal
Officer, JRG Insurance
Whole Time Director,
JRG Fincorp
State Head, Kerala and
Director, JRG BIC
President
HR
and
Strategy

June 10, 2011

NA

No benefits in kind have been granted to any of our the Key Management Personnel on individual basis by the
Company for services in all capacities to the Company or any contingent or deferred compensation accrued for
the year, even if it is payable at a later date.
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PROMOTERS AND PROMOTER GROUP
The initial promoters of the Company were Mr. Jiji Antony, Mr. Regi Jacob, Mr. Giby Mathew (“Initial
Promoters”), who founded the Company as a partnership firm in the year 1992. For more details, please see the
section titled “History of our Company and other Corporate matters” on page 73 of this Draft Letter of Offer.
In 2007, the Company decided to make a preferential allotment to DL of: (i) 1,03,82,174 fully paid up equity
shares at a price of ` 48/- per equity share (including premium of ` 38/- per equity share) and (ii) 1,33,33,333
warrants each convertible at the option of DL into 1 (one) equity share of ` 10 at a price of ` 48/- each
(including premium of ` 38/- per equity share). The combined preferential allotment (equity shares and
warrants) to DL constituted 62.14% of the post preferential issue and post conversion voting capital of the
Company. Simultaneously, the Company also decided to issue 16,57,237 warrants to the Initial Promoters, each
convertible at the option of the holder into 1 (one) equity share of ` 10 at a price of ` 48/- (including premium of
` 38/- per share). The warrant issuance to Initial Promoters constituted 4.34% of post preferential issue and post
conversion voting capital of the Company. All warrants issued to DL and Initial Promoters subsequently lapsed
as the holders did not exercise the conversion option within the stipulated 18 month period.
For the purpose of the above-mentioned preferential allotment, the Initial Promoters, DL and the Company
entered into a Share and Warrant Subscription Agreement dated July 27, 2007. Consequent to the proposed
preferential issue of equity shares and signing of the Share and Warrant Subscription Agreement, vide a public
announcement dated July 30, 2007, DL made an open offer to the public shareholders of the Company to
acquire 20% (46,34,900 equity shares) of the post issue voting capital, at a price of ` 49/- per equity share
(“Open Offer Shares”), pursuant to Regulations 10 and 12 of the Takeover Code.
Pursuant to said open offer (which opened for tender on February 28, 2008 and closed on March 18, 2008), DL
acquired 2,64,821 equity shares taking their shareholding to 1,06,46,995 equity shares constituting 45.94% of
the then share capital of the Company. (Source: Post Offer Public Announcement dated March 27, 2008).
Meghraj SP Corporate Finance (Private) Limited, the Manager to the open offer, vide letter dated November 20,
2008 certified that DL had complied with the provisions of the Takeover Code.
Pursuant to the above acquisition, DL was named as the promoter of the Company along with the Initial
Promoters. Subsequently, Baring India Private Equity Fund III Listed Investments Limited was included as a
promoter after it acquired our equity shares through market purchase. On May 4, 2009, the Company notified
the stock exchanges for de-classification of Initial Promoters as ‘promoters’ of the Company. Presently, DL and
Baring India Private Equity Fund III Listed Investments Limited are the promoters of our Company.
As on the date of filing of this Draft Letter of Offer, our Promoter and Promoter Group, together hold
1,15,31,558 equity shares representing 49.38% of present fully paid up equity capital of the Company. The
shareholding of of promoters is given below:
Name of the entities
Duckworth Limited
Baring India Private Equity Fund III Listed Investments Limited
Total Shareholding

Number of
equity shares
1,06,46,995
8,84,563
1,15,31,558

Percentage
Shareholding
45.59
3.79
49.38

Our Promoters
Duckworth Limited and Baring India Private Equity Fund III Listed Investments Limited are the Promoters of
the Company.
a.

Duckworth Limited (“DL”)

DL is a Private Company Limited by Shares, incorporated under Section 24 of the Companies Act 2001 in the
Republic of Mauritius (Company No. C56316, Category – Global, sub-category Global business Category1)). It
was incorporated on May 27, 2005 a private company, limited by shares and having its name as “Baring India
Public Equity Limited”. The name was subsequently changed to “Duckworth Limited” on July 10, 2007. The
registered office of DL is situated at C/o Multiconsult Limited, Rogers House, 5, President John Kennedy Street,
Port Louis, Mauritius.
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Baring India Private Equity Fund II Limited is the promoter of DL. There has been no change in the control or
management of DL.
Principal Business of DL
The principal activity of DL is to act as an investment vehicle for Baring India Private Equity Fund II Limited
for investment in listed companies with significant operations in India.
Board of Directors of DL
Name
Abdool Azize Owasil
Craig Thomas Downes

Position
Director
Director

Shareholding Pattern of DL
Name of Shareholders
Baring India Private Equity Fund II Limited

No. of Shares
36,387

%
100

Financial Performance
The financial results of DL for Fiscal 2010, 2009 and 2008 are set forth below:

Equity
capital
Reserves and
surplus
(excluding
revaluation)
Sales/Turnov
er/Income
Profit/(Loss)
after tax
Earnings per
share (Basic
and Diluted)
Net
asset
value
per
share

Fiscal 2010
in USD
in `
36,387
16,12,901

Fiscal 2009
in USD
in `
36,387
16,12,901

Fiscal 2008
in USD
in `
36,387
16,12,901

(15,38,988)

(6,82,17,644)

(15,03,969)

(6,66,65,381)

(16,74,495)

(7,42,24,168)

272

12,057

1,90,034

84,23,504

625

27,704

(35,019)

(15,52,263)

1,70,526

75,58,787

(21,248)

(9,41,845)

(0.96)

(42.55)

4.69

207.89

(0.58)

(25.71)

(41.29)

(1,830.23)

(40.33)

(1,787.68)

(45.02)

(1,995.57)

Promise vs. Performance
DL has not made any public or rights issue since its inception.
b.

Baring India Private Equity Fund III Listed Investments Limited (“Baring III”)

Baring III was incorporated in the Republic of Mauritius as a Public Company limited by shares on April 22,
2008. (Company No. C079740 Category – Global, sub-category Global business Category1). The registered
office of Baring III is situated at C/o Multiconsult Limited, Rogers House, 5, President John Kennedy Street
Port Louis, Mauritius.
Baring Private Equity Partners (India) Limited is the promoter of Baring III. There has been no change in the
control or management of Baring III.
Principal Business of Baring III
The objective of the Fund is to make equity, quasi-equity and debt investments in companies incorporated or
with significant operations in South Asia.
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Board of Directors of Baring III
Name
Abdool Azize Owasil
Craig Thomas Downes
David Stuart Huckfield

Position
Director
Director
Director

Shareholding Pattern of Baring III
Sr.
No.
1
2
3
4
5
6

Category

No. of Investors

Bank / Financial Institutions
3
Endowments
4
Fund of Funds
13
Government Organizations
6
Pension Funds
4
Others
12
Total
42
Note: None of the investors of Baring have committed
commitment

Capital Commited
Percentage
(USD million)
Contribution
40.00
7.1%
40.00
7.1%
145.00
34.3%
193.00
25.8%
112.00
19.9%
32.39
5.8%
562.39
100.0%
more than 10% of the Fund’s aggregate capital

Financial Performance:
The financial results of Baring III for Fiscal 2010, 2009 and 2008 are set forth below:

Equity
capital
Reserves
and surplus
(excluding
revaluation)
Sales/Turno
ver/Income
Profit/
(Loss) after
tax
Earnings per
share
(Basic and
Diluted)
Net
asset
value
per
share

Fiscal 2010
In USD
in `
3,17,73,807 1,40,84,15,301

Fiscal 2009
In USD
in `
4,82,17,55 2,13,73,05,986
9
39,82,725
17,65,39,463

Fiscal 2008
In USD
in `
3,87,76,105 1,71,88,01,26
3
(3,70,569) (1,64,25,953)

54,31,851

24,07,73,857

2,85,75,333

1,26,66,38,783

48,12,354

21,33,13,847

187

8,289

2,83,63,342

1,25,72,42,006

47,55,882

21,08,10,652

(3,70,569)

(1,64,25,953)

892.66

39,568.31

98.63

4,371.90

(9.56)

(423.76)

1,170.95

51,903.88

1,082.60

47,987.65

990.44

43,902.54

Promise vs. Performance
Baring III has not made any public or rights issue since its inception.
Interest of the Promoters
Interest in promotion of the Company - The Promoters do not have any interest in the promotion of our
Company.
Interest in the property of the Company -The Promoters do not have any interest in any property acquired by our
Company in the last two years preceding the date of filing of this Draft Letter of Offer with the Stock
Exchange and / or any property proposed to be acquired by our Company
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Interest as member of the Company - Each of our Promoters hold equity shares in the Company and are
therefore interested to the extent of their shareholding and the dividend declared, if any, by the Company.
Except to the extent of their shareholding in our Company and benefits provided to them, as given in the chapter
titled “Capital Structure” and “Our Management” beginning on page 17 and 81 respectively, they hold no other
interest in our Company.
Interest as Director of the Company - Please refer to Chapter titled “Our Management” beginning at page 81 of
this Draft Letter of Offer.
Interest in transactions involving acquisition of land - The Promoters have no interest in any transaction with
respect to acquisition of land, construction of building and supply of machinery, etc of the Company.
Interest of the Promoters in our Subsidiaries:
The shareholders of the Company at extraordinary general meeting held on August 24, 2007, resolved that the
Company shall endeavor to list JRG Fincorp on the stock exchanges or buy-back the entire shareholding of
Duckworth Limited for cash at the prevailing price to book of the Company within a period of three (3) years
and within eighteen (18) months the Company shall buyback for cash Duckworth Limited’s proportionate stake
in JRG Fincorp so that the remaining stake held directly or indirectly by Duckworth Limited is less than 74%
(“Resolution”). Duckworth Limited vide its letter dated August 2, 2010 requested the Company to take steps to
implement the above Resolution as the said period of three (3) years would expire on September 1, 2010.
Further, the board of directors of the Company in their meeting held on October 21, 2010, resolved to seek an
extension of time period from Duckworth Limited for fulfilling the conditions as per the Resolution by a further
period of three (3) years from September 1, 2010 to September 1, 2013.Subsequently, Duckworth Limited vide
its letter dated January 17, 2011 approved the extension of the period for three (3) years from October 1, 2010 to
September 30, 2013. Consequently, the board of directors of the Company in their meeting held on February
11, 2011 took cognizance of the in-principle extension granted by Duckworth Limited.
Other than as disclosed under the heading “Related Party Transactions” in the chapter titled “Financial
Statements” on page F-58 of this Draft Letter of Offer, the Promoter Companies have no interest in the
Company, other than as Promoter and shareholder of the Company.
Common Pursuits
The Promoters do not have any interest in any venture that is involved in any activities similar to those
conducted by the Company.
Other Information
The equity shares of DL and Baring III (together “Promoter Companies”) are not listed on the stock market.
The Promoter Companies are neither sick industrial companies within the meaning of the Sick Industrial
Companies (Special Provisions) Act, 1995 nor are under winding up.
We confirm that the permanent account number, bank account number, company registration number and the
address of the Registrar of Companies where the Promoter Companies are registered have been submitted to the
BSE at the time of filing this Draft Letter of Offer.
Further, the Promoter Companies have not been identified as willful defaulters by the Reserve Bank of India or
any government authority and there are no violations of securities laws committed by the Promoter Companies
in the past and no such proceedings are pending against them. No penalties have been imposed on the Promoter
Companies by any statutory or regulatory authority in the last five years.
None of the Promoters, directors of the Promoter Companies or directors of the group companies and the group
companies has been debarred from dealing in securities or has been restrained from accessing the capital
markets for any reasons by the SEBI or any other authorities.
None of the directors of the Promoter companies hold any securities of the Company as of the date of filling of
the Draft Letter of Offer.
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Neither the members of the Promoter Group nor the directors of the Promoter companies nor the Directors of
the Company and their immediate relatives have purchased or sold any equity shares of the Company during the
period of six months immediately preceding the date of filing of this Draft Letter of Offer with SEBI except
Baring India Private Equity Fund III Listed Investments Limited, which acquired 59,000 equity shares and Mrs.
Rupali Soni (wife of Gaurav Vivek Soni) who acquired 1,500 equity shares, both, from the secondary market as
set out in the chapter titled “Capital Structure” beginning on page 17 of this Draft Letter of Offer.
There are no companies, firms or ventures which have been promoted by the Promoter Companies other than
the Company and its Subsidiaries and the Promoter Companies have not disassociated themselves from any
company/firm in the last three years.
Relationship of Promoters with each other and with the Directors
DL and Baring III entered into an agreement dated November 18, 2008 whereby Baring III is allowed to invest
in securities listed in the Indian Stock Exchanges on behalf of Duckworth Limited, upon receiving written
instructions from the Duckworth Limited. The agreement also provides that Baring III should issue to
Duckworth Limited P-Notes linked to securities purchased.
Craig Thomas Downes and Abdool Azize Owasil are the common directors on the Board of DL and Baring III
since October 29, 2008.
Payment of benefits to the Promoters during the last two years
Except as stated in the chapter titled “Financial Statements” beginning on page 98, there has been no payment of
benefits to our Promoters during the last two years from the date of filing of this Draft Letter of Offer.
Companies under the Same Management
The Company does not have any listed companies under the same management within the meaning of Section
370(1)(B) of the Companies Act, other than certain members of our Promoter Group, the details of which are
provided in the chapters titled “History of the Company and other Corporate Matters” and “Promoter and
Promoter Group” on pages 73 and 92, respectively.
PROMOTER GROUP
Following are the entities forming part of the Promoter Group in line with Regulation 2(zb) of the SEBI
Regulations, where the promoter is a body corporate:
Sr. No.

Relationship

1
2

Subsidiary or holding company of such body corporate.
Any body corporate in which the promoter holds 10% or more of the
equity share capital or which holds 10% or more of the equity share
capital of the promoter.
Any body corporate in which a group of individuals or companies or
combinations thereof which hold 20% or more of the equity share
capital in that body corporate also holds 20% or more of the equity
share capital of the Company.

3

Entities
Duckworth Baring III
Baring II
JRG
Fincorp
--

-

Other than that is stated above under ‘Promoter Group’, there are no HUFs, proprietorships or other entities that
are part of our Promoter Group.
Shareholding of the Promoter Group in the Company
Except as stated in the chapter titled “Capital Structure” on page 17, none of the members of our Promoter
Group hold any equity shares as on the date of filing of this Draft Letter of Offer.
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Baring India Private Equity Fund II Limited (“Baring II”)
Baring II is a Public Company Limited by Shares, with limited life, incorporated on November 11, 2004 under
Section 24 of the Companies Act 2001 in the Republic of Mauritius. The registered office of Baring II is located
at C/o Multiconsult Limited, Rogers House, 5, President John Kennedy Street, Port Louis, Mauritius.
Principal Business of Baring II
The principal activity of Baring II is to act as an investment holding company with focus on private equity and
equity related investment in India. The object of Baring II is to make equity/equity related investments which
would generally be long term in nature with the principal object being capital growth.
Board of Directors of Baring II
Name
Craig Thomas Downes
Abdool Azize Owasil
David Stuart Huckfield

Position
Director
Director
Director

Shareholding Pattern of Baring II as on December 31, 2010
Sr.
No.
1
2
3
4
5

Category

No. of
Investors
4
20
5
1
2
32

Development Financial Institutions
High Net worth Individuals and Families
Fund of Funds
Pension Funds
Banks
Total Capital Commitment

Capital Commited
(USD million)
57.01
66.66
40.00
9.99
7.10
176.76

Percentage
Contribution
32.25
35.45
22.63
5.65
4.02
100.00

Financial Performance
The financial results of Baring II for Fiscal 2010, 2009 and 2008 are set forth below:

Equity
capital
Reserves
and surplus
(excluding
revaluation)
Sales/Turno
ver/Income
Profit
/
(Loss) after
tax
Earnings per
share (Basic
and Diluted)
Net
asset
value
per
share

Fiscal 2010
In USD
in `
1,352,07,466
5,99,32,46,700

Fiscal 2009
In USD
in `
13,51,85,991
5,99,22,94,793

Fiscal 2008
In USD
in `
12,99,70,588 5,76,11,15,275

(4,00,63,452)

(1,77,58,64,592)

(3,53,76,358)

(1,56,81,03,058)

(1,39,82,166)

(61,97,77,685)

7,42,559

3,29,14,893

4,21,681

1,86,91,559

3,32,496

1,47,38,317

(45,65,385)

(20,23,66,625)

3,43,088

1,52,07,822

(1,66,42,864)

(73,77,16,583)

(33.77)

(1,496.90)

2.54

112.59

(128.05)

(5,675.98)

703.69

31,191.97

738.31

32,726.55

892.42

39,557.68

Baring II is not listed on any stock exchange. Baring II is neither a Sick Industrial Company within the meaning
of the Sick Industrial Companies (Special Provisions) Act, 1995 nor is under winding up.
JRG Fincorp Limited (“JRG Fincorp”)
For further details on this promoter group entity, please see the section titled “History of the Company and
Other Corporate Matters” on page 73 of this Draft Letter of Offer.
97

SECTION V – FINANCIAL INFORMATION
FINANCIAL STATEMENTS
Sr.
No.
1.
2.

Contents
Consolidated Restated Financial Statements for each of the Fiscals 2007, 2008, 2009,
2010 and 2011 of our Company
Standalone Restated Financial Statements for each of the Fiscals 2007, 2008, 2009, 2010
and 2011 of our Company
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Page
Number
F-1 to F- 34
F-35 to F-61

FINANCIAL STATEMENTS
AUDITOR’S REPORT (CONSOLIDATED)
To
The Board of Directors
JRG Securities Limited,
Asoka Road,
Kaloor, Kochi – 682 017
Kerala.
Dear Sirs,
1)

We have examined the attached consolidated financial information of JRG Securities Limited (“the Company”)
its subsidiaries and associates (collectively referred to as the “JRG Group”), comprising consolidated summary of
assets and liabilities, as restated and consolidated summary of profits and losses, as restated, and other
consolidated financial information explained in paragraph 3 (d) below, prepared in terms of the requirements of
Paragraph B, Part II of Schedule II of the Companies Act, 1956, as amended (“the Act”) and the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009 as amended up to
date, (the “SEBI Regulations”) and in terms of our engagement agreed upon with you in accordance with our
engagement letter dated 13 December 2010 in connection with the proposed rights issue of equity shares of the
Company. The consolidated financial information has been prepared by the management and approved by the
Board of Directors.

2)

These consolidated financial information have been extracted by the Management from the consolidated financial
statements for the years ended 31 March 2007, 31 March 2008, 31 March 2009, 31 March 2010 and 31 March
2011.
Audits for the financial years ended 31 March 2007 and 31 March 2008 were conducted by previous auditors,
M/s JVR & Associates., Chartered Accountants and accordingly reliance has been placed on the consolidated
financial statements examined by them for the said years. Accordingly, our examination of the restated
consolidated financial information of the Company for the financial years ended 31 March 2007 and 31 March
2008 are based solely on consolidated financial statements audited by them.
Audit for the financial year ended 31 March 2009, of the associate JRG Metals & Commodities DMCC, Dubai
(‘JRG DMCC’) was conducted by M/s Caliber Middle East, Chartered Accountants and accordingly reliance has
been placed on the financial statements examined by them for the said year. The consolidated financial
information included for year ended 31 March 2009 is based solely on the report submitted by them. The attached
consolidated financial information include share of loss of such associate of Rs. 17.61 lakhs for the year ended 31
March 2009.
For the purposes of consolidated financial information of the Company, its subsidiaries and its associates, the
consolidation has been done from the date they became the subsidiaries / associates of the Company.

3)

In accordance with the requirements of Paragraph B, Part II of Schedule II of the Act, the SEBI Regulations, the
Guidance note on ‘Reports in Company’s Prospectus (Revised) issued by the ICAI’ to the extent applicable, and
the terms of our engagement agreed with you, we further report that:
(a)

The consolidated summary of assets and liabilities, as restated of the Company, as at 31 March 2007, 31
March 2008, 31 March 2009, 31 March 2010 and 31 March 2011 examined by us, as set out in Annexure I
to this report, read with the significant accounting policies in Annexure V are after making adjustments and
regrouping as in our opinion were appropriate and more fully described in schedules to the notes to restated
consolidated financial information statements enclosed as Annexure IV to this report. For the financial
years ended 31 March 2007 and 31 March 2008 reliance has been placed by us on the consolidated
financial statements audited by M/s JVR & Associates, Chartered Accountants.

(b)

The consolidated summary of profit or loss, as restated of the Company for the years then ended 31 March
2007, 31 March 2008, 31 March 2009, 31 March 2010 and 31 March 2011 examined by us, as set out in
Annexure II to this report, read with the significant accounting policies in Annexure V are after making
adjustments and regrouping as in our opinion were appropriate and more fully described in schedules to the
notes to restated consolidated financial information statements enclosed as Annexure IV to this report. For
the financial years ended 31 March 2007 and 31 March 2008 reliance has been placed by us on the
consolidated financial statements audited by M/s JVR & Associates, Chartered Accountants.
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(c)

Based on above and also as per the reliance placed on the Consolidated financial statements audited by the
previous auditor M/s JVR & Associates, Chartered Accountants for the financial years ended 31 March
2007 and 31 March 2008, we are of the opinion that the restated consolidated financial information have been
made after incorporating the following matters:
(a)

(b)
(c)

(d)
(e)

(d)

Adjustments for the changes in accounting policies / correction of accounting policies retrospectively in
respective financial years to reflect the same accounting treatment as per changed accounting policy for
all the reporting periods;
Adjustments for the material amounts in the respective financial years to which they relate;
Adjustments for the qualifications, if any, in the auditors’ report which require any adjustments have been
given effect to in the restated consolidated financial information in the respective financial years, except
for qualifications in the auditors’ report which do not require any corrective adjustments in the restated
consolidated financial information as disclosed in Note 2 of Annexure IV;
There are no extra-ordinary items that need to be disclosed separately in the restated consolidated
financial information; and
There are no revaluation reserves which need to be disclosed separately in the restated consolidated
financial information in the respective financial years.

We have also examined the following other consolidated financial information set out in Annexures
prepared by the management and approved by the Board of Directors relating to the Company for the year
ended 31 March 2007, 31 March 2008, 31 March 2009, 31 March 2010, 31 March 2011. In respect of the
financial years ended 31 March 2007 and 31 March 2008, these consolidated financial information has
been included based upon the consolidated financial statements audited by the previous auditor M/s JVR &
Associates, Chartered Accountants and relied upon by us.
i. Annexure III containing consolidated summary of cash flows, as restated;
ii. Annexure VI containing statement of dividend declared;
iii. Annexure VII containing statement of accounting ratios, as restated;
iv. Annexure VIII containing details of other income, as restated;
v. Annexure IX containing statement of secured loans, as restated;
vi. Annexure X containing details of investments, as restated;
vii. Annexure XI containing statement of sundry debtors, as restated;
xiii. Annexure XII containing statement of loans and advances, as restated;
ix. Annexure XIII containing details of contingent liabilities, as restated;
x. Annexure XIV containing capitalisation statement as at 31 March 2011; and
xi. Annexure XV containing details of the list of related parties, transactions and balances outstanding with
them.
In our opinion, the above consolidated financial information, read along with the significant accounting
policies (Refer Annexure V) and after making adjustments and regroupings as considered appropriate and as
set out in Annexure IV are prepared after making adjustments and regrouping as considered appropriate and
have been prepared in accordance with Paragraph B, Part II of Schedule II of the Act, the SEBI
Regulations and the Guidance note on ‘Reports in Company’s Prospectus (Revised) issued by the Institute
of Chartered Accountants of India (‘ICAI’) to the extent applicable, as amended from time to time, and in
terms of our engagement as agreed with you.

4)

This report should not be in any way be construed as a reissuance or redating of any of the previous audit report
by other firms of Chartered Accountants nor should this be construed as a new opinion on any of the consolidated
financial statements referred to herein.

5)

Our report is intended solely for use of the management and for inclusion in the Draft Letter of Offer in
connection with the proposed rights issue of equity shares of the Company. Our report should not be used for any
other purpose except with our consent in writing.

Yours faithfully
for B S R & Associates
Chartered Accountants
Firm registration No: 116231W
S Sethuraman
Partner
Membership no: 203491
Place: Chennai
Date: 8 July 2011
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JRG Securities Limited
Annexure I
Summary of consolidated assets and liabilities, as restated
Amount in Rs. Lakh, except where indicated
Particulars
A. Fixed Assets:
Gross block
Less: Accumulated depreciation / amortization
Net block
Capital advances
B. Goodwill on consolidation
C. Investments
D. Deferred Tax Asset
E. Current Assets, Loans and Advances
Stock in trade
Sundry debtors
Cash and bank balances
Loans and advances
F. Debit balance in Profit and loss Account
G. Total Assets ( A+B+C+D+E+F )
H. Minority Interest
I. Liabilities and Provisions
Secured loans
Current liabilities
Provisions
J. Deferred Tax Liabilities
K. Total Liabilities and Provisions (H+ I+J )
L. Net Worth (G - K)
Represented by
M. Share Capital ( Equity share capital)
N. Convertible Warrants
O. Reserves and Surplus
Securities premium
General reserve
Statutory reserve
Employee stock option plan
Capital reserve
Profit and loss account
Share application money pending allotment
P. Net Worth ( M+N+O )
Note:

2011

As at 31 March
2010
2009

2008

2007

3,668.36
2,141.36
1,527.00
47.31
1,574.31
177.20

3,857.83
1,807.22
2,050.61
37.38
2,087.99
177.20

3,196.95
1,076.45
2,120.50
5.35
2,125.85
177.20

2,334.45
608.50
1,725.95
263.47
1,989.42
177.20

1,418.05
402.95
1,015.10
10.73
1,025.83
61.67

2,482.24
34.64

2,087.55
22.18

6,494.25
58.41

6,193.69
63.45

37.89
7.73

196.04
751.86
6,096.58
5,588.67
12,633.15
16,901.54
2,856.64

1,855.68
4,856.46
6,464.87
13,177.01
17,551.93
2,538.23

1,301.04
3,908.35
1,739.91
6,949.30
112.14
15,917.15
2,329.48

2,307.97
5,367.24
1,780.55
9,455.76
17,879.52
2,175.98

2,169.78
3,541.53
2,068.75
7,780.06
8,913.18
56.95

4,907.40
14.29
4,921.69
7,778.33
9,123.21

485.57
5,545.06
17.59
6,048.22
42.32
8,628.77
8,923.16

5,019.50
17.32
5,036.82
67.50
7,433.80
8,483.35

6,726.61
238.34
6,964.95
123.08
9,264.01
8,615.51

5,983.81
273.41
6,257.22
112.08
6,426.25
2,486.93

2,328.55
-

2,328.45
-

2,317.45
719.55

2,317.45
719.55

1,279.23
-

4,914.08
37.46
184.20
77.08
1,200.10
381.74
6,794.66
9,123.21

4,914.08
37.46
100.60
34.82
1,200.10
307.65
6,594.71
8,923.16

4,912.98
45.26
7.56
480.55
5,446.35
8,483.35

4,885.57
37.56
1.31
480.55
173.52
5,578.51
8,615.51

940.34
37.56
214.28
15.52
1,207.70
2,486.93

The above statement should be read with the notes to restated consolidated financial statements and significant accounting
policies as appearing in Annexure IV and V.
The reconciliation between the audited and the restated consolidated accumulated profit and loss account balance as at 1 April
2006 is given in Note 3 of Annexure IV.
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JRG Securities Limited
Annexure II
Summary of consolidated profits and losses, as restated
Amount in Rs. Lakh, except where indicated
Particulars
A. Income
Income from operations
Interest income
Other income
B. Expenditure
Operating costs
Personnel costs
Trading and other administrative expenses
Depreciation / amortization
Loss on trading in commodity derivatives
Interest and finance charges
C. Profit / ( Loss) Before Prior Period items and Taxes
(A-B)
D. Prior period items
E. Profit / ( Loss ) Before Tax ( C - D)
F. Provision For Tax
Current tax
Deferred tax expense / ( benefit )
Fringe benefit tax

2011

For the year ended 31 March
2010
2009
2008

2007

5,981.83
533.96
868.33
7,384.12

5,820.89
886.31
450.11
7,157.31

4,846.35
525.12
589.92
5,961.39

6,602.00
545.22
66.93
7,214.15

4,904.00
224.57
1.13
5,129.70

1,920.92
2,089.42
1,740.60
691.43
98.24
125.80
6,666.41
717.71

2,118.27
1,833.46
1,450.59
742.16
96.01
6,240.49
916.82

1,858.08
1,901.26
1,727.52
476.98
129.50
6,093.34
(131.95)

3,186.26
1,470.12
1,713.53
178.43
122.91
6,671.25
542.90

2,627.27
715.17
779.44
121.35
64.37
4,307.60
822.10

717.71

916.82

(296.32)
(428.27)

542.90

822.10

296.39
(54.77)
241.62
476.09

234.43
11.05
245.48
671.34

(21.87)
(36.54)
12.08
(46.33)
(381.94)

227.65
(40.40)
26.58
213.83
329.07

246.12
40.18
14.27
300.57
521.53

318.40
318.40
157.69

208.75
208.75
462.59

153.50
17.62
171.12
(553.06)

20.33
32.20
52.53
276.54

28.79
35.93
64.72
456.81

-

-

(70.25)

-

-

157.69
157.69
307.65
465.34

462.59
50.00
50.00
512.59
(149.60)
362.99

(482.81)
251.30
(32.92)
(13.43)
204.95
(277.86)
173.52
(104.34)

276.54
(143.60)
20.40
9.26
(113.94)
162.60
214.28
376.88

456.81
(72.70)
9.94
3.66
(59.10)
397.71
70.99
468.70

83.60
83.60
381.74

55.34
55.34
307.65

45.26
45.26
(149.60)

173.81
29.55
203.36
173.52

20.00
197.21
37.21
254.42
214.28

G. Profit / (Loss) after tax before minority interest and
associate share ( E-F )
Minority Interest in share of profit and losses (net)
Share of loss in associate
H. Total of minority interest and associate share
I. Net Profit / (Loss) after minority interest and
associate share ( G + H )
J. Adjustments arising on consolidation in respect of
earlier years
K. Net Profit / ( Loss ) Before Adjustments ( I - J )
Adjustments
Current tax impact of adjustments
Deferred tax impact of adjustments
L. Total of Adjustments After Tax
M. Net Profit / ( Loss ) As Restated ( K - L )
N. Profit and loss amount at the beginning of the year
O. Balance Available For Appropriation ( M + N )
P. Appropriations
Transfer to general reserve
Transfer to statutory reserve
Proposed dividend
Corporate dividend tax

Q. Balance Carried to Balance Sheet, as restated ( O P)
Note:
The above statement should be read with the notes to restated consolidated financial statements and significant accounting
policies as appearing in Annexure IV and V.
The reconciliation between the audited and the restated consolidated accumulated profit and loss account balance as at 1 April
2006 is given in Note 3 of Annexure IV.
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JRG Securities Limited
Annexure III
Summary of consolidated cash flow, as restated
Amount in Rs. Lakh, except where indicated
Particulars
A. Cash flows from operating activities
Net profit / ( loss ) before taxes , as restated
Adjustments for:
Depreciation / amortisation
Provision for loans and advances
Provision for doubtful debts
Bad debts written off
Adjustment arising on consolidation
Loss / (profit) on sale of fixed assets
Interest income received
Employee stock compensation expenses
Effect of exchange rate change
Provision for dimunition for value of investment other
than temporary
Provision for dimunition for value of short term
investment
Dividend income received
Liabilities / Provisions no longer required
Interest and finance charges
Operating profit / ( loss) before working capital
changes
Adjustments for:
(Increase)/decrease in stock in trade
(Increase)/decrease in sundry debtors
(Increase)/decrease in loans and advances and other
current assets

2011

For the year ended 31 March
2010
2009
2008

2007

717.71

966.82

(176.97)

399.30

749.40

691.43
147.24
39.23
7.79
16.28
(533.96)
42.26
(0.52)
-

742.16
5.54
20.22
22.49
10.44
(886.31)
27.26
12.30
-

476.98
99.68
48.50
14.68
51.64
23.68
(525.12)
6.25
(16.61)
8.99

205.66
25.90
320.84
(66.52)
(545.22)
1.31
-

132.22
7.24
(224.57)
-

-

-

13.81

-

-

(38.04)
(146.86)
125.80
1,068.36

(69.78)
(1.91)
96.01
945.24

(488.83)
(11.72)
129.50
(345.54)

122.91
464.18

64.37
728.66

(196.04)
1,056.80
791.73

(597.35)
(4,835.88)

943.75
18.74

(459.03)
286.58

(349.06)
585.83

(494.10)
528.84 (1,712.18)
618.12
Increase/(decrease) in current liabilities and provisions
Cash generated (used in) / from operations
1,158.39 (4,904.39)
(749.69)
445.67
Taxes paid, net
(305.91)
(234.43)
(42.46)
(233.83)
Net cashflows (used in) / from operating activities (A)
1,920.84 (4,193.58) (1,137.69)
676.02
B. Cashflows from investing activities
Purchase of fixed assets
(201.87)
(722.26)
(685.79) (1,169.25)
Proceeds from sale of fixed assets
7.84
7.52
48.70
( Purchase ) /sale of investments ( net )
(394.69)
4,406.70
(314.37) (6,188.00)
Interest income received
481.23
979.39
474.29
520.94
Dividend income received
38.04
69.78
488.83
Net cashflows (used in) / from investing activities ( B )
(69.45)
4,741.13
11.66 (6,836.31)
C. Cashflows from financing activities
Proceeds from issue of new equity shares / share
0.10
11.00
8,343.33
warrants etc
Proceeds from borrowings
(485.57)
485.57
Dividend paid (including dividend distribution tax)
(203.36)
(234.42)
Initial Public Offering (“IPO”) related expenses
Interest and finance charges
(125.80)
(96.01)
(129.50)
(122.91)
Net cashflows (used in) / from financing activities (C)
(611.27)
400.56
(332.86)
7,986.00
Net Increase/(decrease) in cash and cash equivalents
1,240.12
948.11 (1,458.89)
1,825.71
(A+B+C)
Cash and cash equivalents at the beginning of the year
4,856.46
3,908.35
5,367.24
3,541.53
Cash and cash equivalents at the end of the year
6,096.58
4,856.46
3,908.35
5,367.24
Note:
The above figures disclosed are as per the restated consolidated financial information of JRG Securities Limited.

629.79
866.56
(250.45)
1,344.77
(476.33)
112.97
193.82
(169.54)
1,466.44
(54.11)
(157.07)
(65.65)
(64.37)
1,125.24
2,300.47
1,241.06
3,541.53

The above statement should be read with the notes to restated consolidated financial statements and significant accounting
policies as appearing in Annexure IV and V.
The cash flow statement has been prepared as per the restated consolidated financial information of JRG Securities Limited,
under the indirect method as set out in Accounting Standard - 3 on Cash Flow Statements as prescribed under by the
Companies (Accounting Standards) Rules, 2006.
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JRG Securities Limited
Annexure IV
Statement of notes to restated consolidated financial statements
Amount in Rs. Lakh, except where indicated
1

Below mentioned is the summary of results of adjustments / rectifications made in the consolidated audited
accounts of the respective years and its impact on the consolidated profits and losses and consolidated assets
and liabilities.
For the year ended 31 March
Adjustments [income/(expense)] in Statement of
Reference
consolidated profit and loss arising out of:
to note no:
2011
2010
2009
2008
2007
A Changes in accounting policies
1 Initial Public Offering (“IPO”) related expenses
A
29.57
29.57
B Audit qualifications / Emphasis of matter
1 Compounding fees in relation to JRG Dubai.
B
- 50.00
- (50.00)
C
C Adjustment arising on consolidation
1 Minority interest in share of profit and losses (net)
(56.09)
50.32
8.31
2
3
D
1
2
3
4
5
6

Share of loss in associate
General reserve
Prior period items
Turnover fee for the stock exchange not accounted
in earlier years
Stamp paper balances written-off pertaining to
earlier years
Short provision of depreciation in respect of earlier
years (net)
Provision for advances doubtful of recovery not
recorded in earlier years

E
1
2
3
4

Interest income
Other income
Operating costs

5
6

Personnel costs
Trading and other administrative expenses

-

(16.20)
20.65

16.20
-

(15.55)

-

-

78.87

(36.83)

(29.54)

-

-

32.08

(32.08)

-

-

-

37.31

(27.23)

(10.87)

-

-

25.90

(25.90)

-

-

-

120.03

(120.03)

-

-

-

8.75

2.38

(4.62)

-

50.00

-

50.00

251.30
(32.92)
(13.43)
204.95

(143.60)
20.40
9.26
(113.94)

(72.70)
9.94
3.66
(59.10)

-

-

115.23

119.13

99.67

-

-

-

-

53.31
168.54

186.59
34.64
176.92

97.95
186.57

-

-

-

58.88
112.83

39.43
(28.37)

D

Business incentive not recorded in earlier years
Gratuity cost
Total of adjustments before tax impact
Current tax impact of adjustments
Deferred tax impact of adjustments
Total of adjustments after tax impact
Regroupings *
Income from operations

-

(A+B+C+
D)
F
F

E.1, E.2,
E.3, E.6
E.2
E.2
E.1, E.3 ,
E.6 , E.5
E. 4
E.4 , E.5,
E.7
E. 7

-

7 Interest and finance charges
(8.28)
Note :
Figures in brackets represent decrease in profits/ charge to the profit and loss account / regrouping from a particular line item.
* Figures have been regrouped to ensure consistency of presentation.
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JRG Securities Limited
Annexure IV
Statement of notes to restated consolidated financial statements, ( continued …)
Amount in Rs. Lakh, except where indicated
Cumulative effect of above [increase /
Reference
For the year ended 31 March
(decrease)] in Statement of consolidated assets
to note
and liabilities:
no:
2011
2010
2009
2008
A
A Changes in accounting policies
1
Securities premium account
(59.14) (59.14)
(59.14)
(147.85)
2
Miscellaneous expenditure to the extent not
(88.71)
written off
3
Profit and loss account
59.14
59.14
59.14
59.14
B
B Audit qualifications / Emphasis of matter
1
Current liability and provisions
50.00
50.00
2
Profit and loss account
(50.00)
(50.00)
C
C Adjustment arising on consolidation
1
Investments
(17.62)
2
Goodwill on consolidation
(30.43)
3
Loans and advances
(4.58)
4
Minority interest
91.97
5
Current liabilities
(4.06)
6
Securities premium
(690.29)
7
General reserve
17.56
8
Capital reserve
480.55
9
Profit and loss account
51.64
D
D Prior period items
1
Advances recoverable in cash or in kind or for
(25.90)
value to be received
2
Advance tax
32.92
3
Stamps in hand
(32.08)
4
Accumulated deprecation
37.31
5
Payable to exchange
78.87
6
Other payables
120.03
7
Provision for gratuity
8.75
8
Deferred tax liability
(13.42)
9
Profit and loss account
(256.60)
E Regroupings *
1
Capital advances
E.8
263.47
2
Investments
5.02
3
Loans and advances
E.8, E.9,
(362.93)
E.11,
E.12, E.13
4
Sundry debtors
E.12
(9.90)
5
Cash and bank
E.11
10.15
6
Sundry creditors
E.10, E.12
124.20
7
Other liabilities
E.9
(18.28)
8
Provision for current tax
E.9
(230.28)
9
Provision for gratuity
E.10
28.86
10 Reserves and surplus
1.31
Note :
Figures in brackets represent reduction or a regrouping from a particular line item.
* Figures have been regrouped to ensure consistency of presentation.
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2007
(147.85)
(118.28)
29.57
50.00
(50.00)
(18.22)
(21.68)
(56.98)
14.40
17.56
(14.88)
12.52
10.08
42.04
11.13
(4.17)
(46.56)
10.73
42.32

(286.18)
(9.95)
(4.92)
(223.18)
4.92
-

JRG Securities Limited
Annexure IV
Statement of notes to restated consolidated financial statements, ( continued …)
Amount in Rs. Lakh, except where indicated
Notes :
A.
Changes in accounting policies
Initial Public Offering (“IPO”) related expenses
Until the year ended 31 March 2008, the expenses relating to the IPO was charged against consolidated profit and
loss account by amortizing such expenses over a period of five years. During the year ended 31 March 2009 the
Company has changed its accounting policy wherein such unamortized IPO expenses were adjusted against the
securities premium account. Pursuant to such change in accounting policy the unamortized IPO expenses amounting
to Rs 88.71 was adjusted against the balance in securities premium account as on 1 April 2008. However, for the
purposes of summary statement of consolidated profit and loss, as restated and the summary statement of consolidated
assets and liabilities, as restated, such expenses are adjusted against the securities premium account, to the extent
available in the years in which they were incurred with consequential impact on the years ended 31 March 2007 and
31 March 2008.
B

Audit qualifications / emphasis of matter
Compounding fees in relation to JRG Dubai.
The consolidated financial statements for the year ended 31 March 2009, carried a emphasis of matter, with respect to
the investment made by the Company in JRG Metals & Commodities DMCC, an associate company in Dubai, United
Arab Emirates. The Company had made compounding application to Reserve Bank of India (‘RBI’) in 2008-2009 in
connection with the certain non–compliances pertaining to 2006-2007 under the exchange control regulations, in
relation to such investment and the matter was pending before the RBI at the year end. Pending such disposal of the
compounding application by the RBI, the Company had not recorded any provision towards financial and other
implications that may arise on the disposal of such application.
In the year ended 31 March 2010, the Company had received, an order from the RBI in connection to the above
referred compounding application. The RBI compounded the contravention and demanded a compounding fees of
INR 50. The Company paid the full amount demanded in the same year. For the purposes of summary statement of
consolidated profit and loss, as restated and the summary statement of consolidated assets and liabilities, as restated,
such expenses have now been accounted in the year ended 31 March 2007, with consequential impact on the year
ended 31 March 2010, the year in which the same was paid.

C

Adjustment arising on consolidation
In the consolidated financial statements for the year ended 31 March 2009, the Company had identified and recorded
certain adjustments arising on consolidation in respect of earlier years due to certain reclassification and other
computation related differences in the previous year's consolidated financial statements. For the purposes of summary
statement of consolidated profit and loss, as restated and the summary statement of consolidated assets and liabilities,
as restated, such adjustments arising on consolidation in respect of earlier years have been appropriately adjusted in
the years ended 31 March 2007 and 31 March 2008 and the opening reserve as on 1 April 2006.

D

Prior period items
In the consolidated financial statements for the year ended 31 March 2009, certain expenses pertaining to earlier
years, had been disclosed as prior period items. Prior period items are income or expenses which arise in the current
period as a result of errors or omissions in the preparation of the financial statements of one or more prior periods. For
the purposes of summary statement of consolidated profit and loss, as restated and the summary statement of
consolidated assets and liabilities, as restated, such prior period items have been appropriately adjusted in the years
ended 31 March 2007 and 31 March 2008 and the opening reserve as on 1 April 2006.

E

Regroupings
The net effect of the following key regroupings have been presented against each item of Income or
Expenditures :
1.
For the year ended 31 March 2008, VPN charges collected / recovered from the sub-brokers and business
associates were included as income under broking income. These have been reduced from broking income and
netted of against operating cost in the summary statement of consolidated profit and loss, as restated.
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2.

For the year ended 31 March 2007, 31 March 2008 and 31 March 2009, certain income such as Interest income
from Penalty charges collected / recovered from the customers and commission received on sale of mutual
funds etc were erroneously included as income under broking income. Accordingly such Interest income from
Penalty charges collected / recovered from the customers and commission received on sale of mutual funds etc
have been reduced from broking income and included under Interest income / other income in the summary
statement of consolidated profit and loss, as restated, for the years ended 31 March 2007, 31 March 2008 and
31 March 2009.

3.

Upto 31 March 2008, transaction charges collected / recovered from the customers, net of transaction charges
paid to the exchanges were included as income under broking income. In order to present the income and
expenditure separately, transaction charges collected / recovered from the customers has been grouped as
income under broking income and transaction charges paid to the exchanges included under trading expenses
in the summary statement of consolidated profit and loss, as restated, for the years ended 31 March 2007 and
31 March 2008.

4.

Upto 31 March 2008, salary paid to directors were included under Trading and other administrative expenses.
Accordingly such salary paid to directors have been re-grouped under Personnel cost in the summary
statement of consolidated profit and loss, as restated, for the years ended 31 March 2007 and 31 March 2008.

5.

For the year ended 31 March 2007 and 31 March 2008, certain expenses such as V-SAT / VPN related
expenses, advertisement and business promotion expenses, stamps consumed in operations, stamps written off
and stamp duty paid to the government etc were erroneously included as expense under operating costs . These
have been re-grouped under Trading and other administrative expenses in the summary statement of
consolidated profit and loss, as restated, for the years ended 31 March 2007 and 31 March 2008.

6.

For the year ended 31 March 2008, certain brokerage expenses paid to JRG Metals & Commodities DMCC,
Dubai were erroneously netted of against brokerage income. These brokerage expenses have now been grossed
up in the summary statement of consolidated profit and loss, as restated, for the year ended 31 March 2008.

7.

For the year ended 31 March 2008, certain expenses were erroneously grouped under Interest and Finance
Charges instead of Trading and other administrative expenses. These expenses have now been regrouped in
the summary statement of consolidated profit and loss, as restated.

The net effect of the following key regroupings have been presented against each items of asset or liability:
8.

Upto the year ended 31 March 2008, capital advances were classified as loans and advances. Accordingly such
capital advances have been regrouped to fixed assets in the summary statement of consolidated assets and
liabilities, as restated for the years ended 31 March 2007 and 31 March 2008.

9.

In certain years provision for taxation and advance tax were shown separately under provisions and loans and
advances respectively. In the summary statement of consolidated assets and liabilities, as restated for the years
ended 31 March 2007 and 31 March 2008 these have been netted off as appropriate.

10.

Upto the year ended 31 March 2008, provision for gratuity was classified as Current liabilities. These have
been re-grouped to provisions in the summary statement of consolidated assets and liabilities, as restated for
the years ended 31 March 2007 and 31 March 2008.

11.

For the year ended 31 March 2008, some amount of stamps in hand were erroneously grouped under "advances
recoverable in cash or in kind or for value to be received" under Loans and advances. Accordingly those
amount of stamps have now been correctly regrouped to "stamps in hand" under cash and bank in the summary
statement of consolidated assets and liabilities, as restated for the years ended 31 March 2008.

12.

For the year 31 March 2007 and 31 March 2008 receivables from certain exchanges were erroneously netted
from sundry debtors or creditors instead of being grouped under "advances recoverable in cash or in kind or for
value to be received" under loans and advances. These receivables from certain exchanges have now been
regrouped in the summary statement of consolidated assets and liabilities, as restated for the year ended 31
March 2007 and 31 March 2008.
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F

Taxes
Provision for taxation (income tax and deferred tax) for the respective years has been recomputed on the above
adjusted profits on the basis of the rates applicable to the respective years.

2

Other audit qualifications and matter of emphasis, as the case may be, including the comments in the annexure to
the main audit reports ( Company’s Auditors’ Report Order 2003 ), which do not require any corrective adjustment
in the consolidated financial information, are as follows :

2.1

JRG Securities Limited
Financial year ended 31 March 2011
The Company has an internal audit system. However the same need to be strengthened to be commensurate with the
size and nature of its business.
In our opinion and according to the information and explanations given to us, and having regard to the explanation
that the purchases of certain items of fixed assets are for the Company’s specialized requirements and similarly
services rendered are for the specialized requirements of the buyers and suitable alternative sources are not available
to obtain comparable quotations, there is an adequate internal control system commensurate with the size of the
Company and the nature of its business with regard to purchase of fixed assets and sale of services, except in respect
of controls related to rendering of services to the employees of the Company / group which, need to be strengthened.
In our opinion and according to the information and explanations given to us, there is no continuing failure to correct
major weaknesses in internal control system. The activities of the Company do not involve purchase of inventory and
sale of goods.
Financial year ended 31 March 2009
Though the Company has maintained records relating to fixed assets, the Company may need to comprehensively
compile / complete the fixed asset register with particulars including quantitative details and situation of all its fixed
assets. Further, the Company would need to strengthen its records so as to include adequate breakdown of asset
groups, description of assets, inter location movement etc, in view of increasing size of the Company.

2.2

JRG Wealth Management Limited
Financial year ended 31 March 2011
The Company has an internal audit system. However the same need to be strengthened to be commensurate with the
size and nature of its business.
In our opinion and according to the information and explanations given to us, and having regard to the explanation
that the purchases of certain items of fixed assets are for the Company’s specialized requirements and similarly
services rendered are for the specialized requirements of the buyers and suitable alternative sources are not available
to obtain comparable quotations, there is an adequate internal control system commensurate with the size of the
Company and the nature of its business with regard to purchase of fixed assets and sale of services, except in respect
of controls related to rendering of services to the employees of the Company / group which, need to be strengthened.
In our opinion and according to the information and explanations given to us, there is no continuing failure to correct
major weaknesses in internal control system. The activities of the Company do not involve purchase of inventory and
sale of goods.
Financial year ended 31 March 2010
The Company has incurred cash losses in the immediately preceding financial year.
Financial year ended 31 March 2009
Though the Company has maintained records relating to fixed assets, the Company may need to comprehensively
compile / complete the fixed asset register with particulars including quantitative details and situation of all its fixed
assets. Further, the Company would need to further strengthen its records so as to include adequate breakdown of
asset groups, description of assets, inter location movement etc, in view of increasing size of the Company.
The Company has incurred cash losses in the financial year and in the immediately preceding financial year.
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2.3

JRG Fincorp Limited
Financial year ended 31 March 2011
In our opinion and according to the information and explanations given to us, and having regard to the explanation
that the services rendered are for the specialised requirements of the buyers and suitable alternative sources are not
available to obtain comparable quotations there is an adequate internal control system commensurate with the size of
the Company and the nature of its business with regard to the sale of services except in respect of controls related to
rendering of services to the employees of the Company / group, which need to be strengthened. In our opinion and
according to the information and explanations given to us, there is no continuing failure to correct major weaknesses
in internal control system. The activities of the Company do not involve purchase of inventory and fixed assets and
sale of goods.
The Company has an internal audit system. However the same need to be strengthened to be commensurate with the
size and nature of its business.

2.4

JRG Insurance Broking Private Limited
Financial year ended 31 March 2011
The Company has accumulated losses at the end of the financial year which has exceeded fifty per cent of its net
worth.
Financial year ended 31 March 2010
The Company has accumulated losses at the end of the financial year which has exceeded fifty per cent of its net
worth. Further it has incurred cash losses in the immediately preceding financial year.
Financial year ended 31 March 2009
The Company has accumulated losses at the end of the financial year which has exceeded fifty per cent of its net
worth. Further it has also incurred cash losses in the financial year and in the immediately preceding financial year.

3

Reconciliation between the audited and the restated consolidated accumulated profit and loss balance as at 1
April 2006, is given below:
Profit and loss account as at 1 April 2006
Particulars
Consolidated Profit and loss account as at 1 April 2006 ( audited )
Provision for gratuity ( prior period ) ( refer note D of Annexure IV)
Adjustment arising on consolidation ( refer note C of Annexure IV)
Depreciation ( prior period ) ( refer note D of Annexure IV)
Turnover fee for the stock exchange not accounted in earlier years ( prior period ) ( refer note
D of Annexure IV)
Tax impact on above
Consolidated Profit and loss account as at 1 April 2006, as restated

4

Other Significant notes (based on audited financial statements) for the last five financial years.

4.1

Share Warrants

Amount
93.76
(6.51)
(7.64)
0.79

The Company on 30 October 2007 had allotted 14,990,570 warrants on preferential basis to the following :
Name of the warrant holders
No of Shares
Duckworth Limited
1,33,33,333
Mr. Regi Jacob
8,28,619
Mr. Giby Mathew
8,28,618
Total
1,49,90,570
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Each warrant entitled the holder to subscribe for and be allotted one equity share of Rs.10/- each, fully paid, at a price
of Rs.48/- per share. The warrants are convertible at the sole option of the warrant holder at any time within a period
of 18 months (i.e. 29 April 2009) from that date. The Company had received Rs. 719.55 as warrant application money
@ Rs.4.80 per warrant. The option holders did not exercise to convert the share warrant and accordingly as per the
terms and conditions of the share warrant agreement, the application money was forfeited on 29 April 2009 by the
Board of Directors and the sum of Rs.719.55 was credited to capital reserve on the date of forfeiture.
4.2

Non compete fees
As on 29 April 2009 the Company has entered into a Non - Compete agreement with certain erstwhile promoters for a
period of three years commencing from such date. The consideration paid under the agreement is Rs 500.

4.3

JRG Metals & Commodities DMCC, Dubai
During the year ended 31 March 2010, the Company has declassified their investment in an associate - JRG Metals &
Commodities DMCC, Dubai. Accordingly as on 31 March 2010 and subsequently, the investment has been classified
as other investment.

4.4

JRG ESOP Trust (" Trust ")
As per the requirement of Securities Exchange Board of India (Employee Stock Option Scheme and Employee Stock
Purchase Scheme) Guidelines 1999 (‘SEBI guidelines’) the activities of the Trust have been deemed as those
undertaken by the Company itself. Pursuant to such requirement of the SEBI guidelines the equity shares issued to the
Trust have been disclosed as a deduction from the share capital. The accumulated reserves of the Trust have been
disclosed appropriately under consolidated Reserves and Surplus based on the nature of such reserves. All the other
adjustments have been recorded in line with the principles of consolidation.

4.5

Company Law Board (“CLB”) related matter
On 7 June 2010, Mr. Regi Jacob, Mr. Giby Mathew and Mr. Jiji Antony (“Original Promoters”) filed a petition under
Section 397 and Section 398 of the Companies Act before the Company Law Board (“CLB”) to prevent the misuse of
management powers by the Company and prayed for an injunction to stop the Company from going ahead with the
proposed rights issue. The Original Promoters alleged that the Company is proposing the rights issue to bring the
shareholding of the Original Promoters below the prescribed limits so that their special rights cease to exist while they
continue to remain obligated to not compete. The Original Promoters also alleged that the resolution approving the
proposed rights issue dated 25 May 2010 was in contravention of the Articles of Association, oppressive, invalid, null
and void.
The company denied the allegations in entirety and filed in comprehensive response to the CLB. The CLB granted
stay on the matter on 6 July 2010 (“Interim Injunction”). The CLB, vide order dated 11 October 2010, vacated the
Interim Injunction and allowed the Company to proceed with the rights issue specifically mentioning that the veto
power of the Original Promoters is not applicable in the case of rights issue (“the Order”).
Aggrieved by the Order, the Original Promoters appealed before the High Court of Kerala on 19 October 2010
(“Appeal”). The Court vide order dated 1 December 2010, disposed off the Appeal and directed the Original
Promoters to approach CLB with a direction to the CLB to dispose of the matter within 3 months. The Original
Promoters have filed a rejoinder on 21 April 2011. The aforesaid matter is pending with CLB.

4.6

The remuneration payable to the Managing Director of the Company and JRG Wealth Management Limited is in
excess of the limits approved by the share holders at the Annual General Meeting by Rs 4.91 and Rs.1.00
respectively. Pending such recovery the excess amount of Rs.5.91 paid to them has been shown as recoverable under
Loans and advances.
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5

Segment reporting
a)
Primary Segment Information (by business segments)
"The Group's business is organised and management reviews the performance based on the business segment
as mentioned below:
a)
Equity broking - Equity broking and demat services
b)
Commodity broking - Commodity broking services
c)
Insurance broking - Insurance product distribution services
d)
Client financing -Margin financing to broking clients, gold loans and loans against shares,
commodities etc
e)
Financial distribution support services
Income for each segment has been specifically identified. Expenditure, assets and liabilities are either
specifically identifiable with individual segments or have been allocated to segments on a systematic basis."
b)

Sl.
1
a
b
c
d
e
f
g
2

a
b
c
d
e
f
g

Secondary Segment Reporting (by Geographical Segments)
For the above year end, the Group predominately catered only to the needs of the domestic market. Hence
there are no reportable geographical segments.
For the year ended 31 March
Particulars
2011
2010
2009
2008
2007
Segment revenue:
Equity broking services
3,846.45
4,755.68
3,951.72
5,416.50 2,698.36
Commodity broking services
1,951.20
1,248.66
1,241.87
1,640.23 2,140.50
Insurance broking services
69.68
146.25
166.59
108.55
65.14
Service (Commodity Online)
0.70
Client financing
842.53
400.07
26.95
Financial distribution support services
208.36
260.66
78.91
Inter segment revenue
(50.69)
(121.81)
Sub-total
6,867.53
6,689.51
5,466.04
7,165.28 4,904.70
Unallocated corporate income
516.59
467.80
495.35
48.87
225.00
Total Income ( 1+2 )
7,384.12
7,157.31
5,961.39
7,214.15 5,129.70
Segment result
Equity broking services
(559.70)
231.20
(217.61)
845.87
574.71
Commodity broking services
264.94
102.86
(149.13)
(117.81)
262.41
Insurance broking services
(6.71)
(10.78)
(323.39)
(143.15)
3.08
Service(Commodity Online)
(14.50)
Client financing
543.70
168.69
(1.35)
(27.92)
Financial distribution support services
33.41
(25.83)
(74.03)
Inter segment profit
(110.00)
Sub-total
275.64
466.14
(875.51)
556.99
825.70
Unallocated corporate (expenses) / income
106.30
130.67
(22.73)
(13.50)
Operating profit / (loss)
381.94
596.81
(898.24)
543.49
825.70
Interest expense
(74.54)
(17.12)
(25.38)
(31.83)
(3.60)
Dividend income on mutual funds
38.04
69.78
488.83
31.24
Profit / (loss) on redemption of mutual funds (net)
23.30
(71.59)
6.52
Profit on Sale of equity shares
Profit / (loss) before taxes and minority
interest, and share of loss of associate:
Income taxes charge/(credit)
Profit /(loss) after taxes but before minority
interest and share of loss of associate:
Minority interest in share of profit and losses (net)
Share of loss in associates
Net profit/(loss) after minority interest and
associate share:
Adjustments arising on consolidation in respect of
earlier years
Net profit /(loss) before adjustment:
Adjustments ( including tax impact )
Net profit / (loss) after adjustment:

348.97
717.71

338.94
916.82

(428.27)

542.90

822.10

241.62
476.09

245.48
671.34

(46.33)
(381.94)

213.83
329.07

300.57
521.53

(318.40)
157.69

(208.75)
462.59

(153.50)
(17.62)
(553.06)

(20.33)
(32.20)
276.54

(28.79)
(35.93)
456.81

-

-

70.25

-

-

157.69
157.69

462.59
50.00
512.59

(482.81)
204.95
(277.86)

276.54
(113.94)
162.60

456.81
(59.10)
397.71
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Segment reporting ( Continued ..)

a
b
c
d
e
f

Other information
Segment assets:
Equity broking services
Commodity broking services
Insurance broking services
Service (Commodity Online)
Client financing
Financial distribution support services
Inrter segment eliminations
Sub-total
Unallocated corporate assets
Total assets
Segment liabilities:
Equity broking services
Commodity broking services
Insurance broking services
Service(Commodity Online)
Client financing
Financial distribution support services
Inter segment eliminations
Sub-total
Unallocated corporate liabilities
Total liabilities
Capital expenditure:
Equity broking services
Commodity broking services
Insurance broking services
Service(Commodity Online)
Client financing
Financial distribution support services

a
b
c
d
e
f

Depreciation:
Equity broking services
Commodity broking services
Insurance broking services
Service (Commodity Online)
Client financing
Financial distribution support services

a
b
c
d
e
f

Non-cash expenses other than depreciation:
Equity broking services
Commodity broking services
Insurance broking services
Service(Commodity Online)
Client financing
Financial distribution support services

a
b
c
d
e
f
g

a
b
c
d
e
f
g

11,033.87
2,628.09
99.62
4,275.50
219.30
(4,077.80)
14,178.58
2,845.68
17,024.26

12,002.04
2,486.03
104.85
4,812.98
50.84
(4,475.64)
14,981.10
2,454.84
17,435.94

10,896.90
1,954.22
140.79
111.99
59.12
(4,453.34)
8,709.68
6,918.13
15,627.81

12,224.24
2,705.45
115.16
47.85
(3,711.19)
11,381.51
6,804.05
18,185.56

3,055.17
1,922.52
9.90
147.78
296.78
(258.45)
5,173.70
5,173.70

4,060.32
1,520.87
10.66
500.58
175.10
(156.30)
6,111.23
42.32
6,153.55

3,824.95
1,868.00
23.06
17.52
128.46
(830.42)
5,031.57
74.62
5,106.19

4,797.69
2,463.77
260.53
4.92
(715.89)
6,811.02
141.06
6,952.08

2,447.66
3,713.42
13.07
6,174.15
162.97
6,337.12

169.80
21.95
0.18
191.93

662.39
25.90
1.94
690.23

870.40
39.98
33.54
943.92

839.18
28.35
55.41
922.94

367.13
108.75
0.97
476.85

605.93
68.70
16.79
0.01
691.43

655.27
69.30
17.59
742.16

443.08
58.99
12.22
514.29

130.24
43.99
4.20
178.43

77.62
41.69
1.94
0.10
121.35

207.35
16.27
4.00
19.66
17.38
264.66

68.27
106.10
10.96
9.55
194.89

138.96
61.57
12.44
212.97

173.89
176.38
350.27

29.99
1.02
31.01
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Employee benefit
6.1
Disclosure in respect of gratuity cost for JRG Securities Limited
For the year ended 31 March
Change in projected benefit obligation
2011
2010
2009
2008
Projected benefit obligation at the beginning of the year
37.71
29.99
28.54
16.05
Service cost
11.95
14.07
12.63
11.22
Interest cost
3.20
2.55
2.00
1.20
Actuarial (gain)/ loss
(5.80)
(5.62) (11.37)
0.07
Benefits paid
(2.76)
(3.28)
(1.81)
Projected benefit obligation at the end of the year
44.30
37.71
29.99
28.54
Change in Plan Assets
Fair Value of plan assets at beginning of the year
23.04
21.32
4.09
Expected return on plan assets
2.93
1.81
1.02
0.17
Actuarial (gain)/ loss
(0.03)
0.05
0.33
(0.17)
Contributions
25.56
3.14
17.69
4.09
Benefits paid
(2.76)
(3.28)
(1.81)
Fair value of plan assets at the end of the year
48.74
23.04
21.32
4.09
Reconciliation of present value of obligation on the fair value of plan assets
Present value of projected benefit obligation at the end of the
44.30
37.71
29.99
28.54
year
Funded status of the plans
48.74
23.04
21.32
4.09
Funded status amount of liability recognized in the
(4.44)
14.67
8.67
24.45
balance sheet
The components of net gratuity costs are reflected below:
Service cost
11.95
14.07
12.63
11.22
Interest cost
3.20
2.55
2.00
1.20
Expected returns on plan assets
(2.93)
(1.81)
(1.02)
0.17
Recognized net actuarial (gain)/ loss
(5.83)
(5.67) (11.70)
(0.10)
Net gratuity costs ( included in personnel cost )
6.39
9.14
1.91
12.49
Disclosure in respect of gratuity cost for JRG Wealth Management Limited
For the year ended 31 March
Change in projected benefit obligation
2011
2010
2009
2008
Projected benefit obligation at the beginning of the year
10.52
9.37
9.98
4.52
Service cost
3.19
3.75
3.90
5.47
Interest cost
0.89
0.80
0.70
0.34
Actuarial (gain)/ loss
(2.42)
(3.40)
(5.21)
(0.35)
Benefits paid
(3.85)
Projected benefit obligation at the end of the year
8.33
10.52
9.37
9.98
Change in Plan Assets
Fair Value of plan assets at beginning of the year
13.41
12.30
1.01
Expected return on plan assets
1.01
1.05
0.53
0.04
Actuarial (gain)/ loss
0.06
0.06
0.18
(0.04)
Contributions
0.76
10.58
1.01
Benefits paid
(3.85)
Fair value of plan assets at the end of the year
11.39
13.41
12.30
1.01
Reconciliation of present value of obligation on the fair value of plan assets
Present value of projected benefit obligation at the end of the
8.33
10.52
9.37
9.98
year
Funded status of the plans
11.39
13.41
12.30
1.01
Funded status amount of liability recognized in the balance
(3.06)
(2.89)
(2.93)
8.97
sheet
The components of net gratuity costs are reflected below:
Service cost
3.19
3.75
3.90
5.47
Interest cost
0.89
0.80
0.70
0.34
Expected returns on plan assets
(1.01)
(1.05)
(0.53)
0.04
Recognized net actuarial (gain) / loss
(2.48)
(3.46)
(5.40)
(0.39)
Net gratuity costs ( included in personnel cost )
0.59
0.04
(1.33)
5.46

2007
6.51
5.87
0.52
3.15
16.05
16.05
16.05

5.87
0.52
3.15
9.54

6.2
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6.3
Disclosure in respect of gratuity cost for JRG Insurance Broking Private Limited
For the year ended 31 March
Change in projected benefit obligation
2011
2010
2009
2008
Projected benefit obligation at the beginning of the year
1.27
1.11
2.14
0.74
Service cost
0.31
0.57
0.79
1.74
Interest cost
0.10
0.09
0.15
0.06
Actuarial (gain)/ loss
(0.62)
(0.50)
(1.97)
(0.40)
Benefits paid
Projected benefit obligation at the end of the year
1.06
1.27
1.11
2.14
Change in Plan Assets
Fair Value of plan assets at beginning of the year
Expected return on plan assets
Actuarial (gain)/ loss
Contributions
Benefits paid
Fair value of plan assets at the end of the year
Reconciliation of present value of obligation on the fair value of plan assets
Present value of projected benefit obligation at the end of the year
1.06
1.27
1.11
2.14
Funded status of the plans
Funded status amount of liability recognized in the balance sheet
1.06
1.27
1.11
2.14
The components of net gratuity costs are reflected below:
Service cost
0.31
0.57
0.79
1.74
Interest cost
0.10
0.09
0.15
0.06
Expected returns on plan assets
Recognized net actuarial (gain)/ loss
(0.62)
(0.50)
(1.97)
(0.40)
Net gratuity costs ( included in personnel cost )
(0.21)
0.16
(1.03)
1.40
6.4
Disclosure in respect of gratuity cost for JRG Fincorp Limited
Change in projected benefit obligation

For the year ended 31 March
2011
2010
2009
2008
0.42
1.03
0.42
0.04
0.02
(0.13)
(0.02)
1.36
0.42

Projected benefit obligation at the beginning of the year
Service cost
Interest cost
Actuarial (gain)/ loss
Benefits paid
Projected benefit obligation at the end of the year
Change in Plan Assets
Fair Value of plan assets at beginning of the year
Expected return on plan assets
Actuarial (gain) / loss
Contributions
Benefits paid
Fair value of plan assets at the end of the year
Reconciliation of present value of obligation on the fair value of plan assets
Present value of projected benefit obligation at the end of the year
1.36
Funded status of the plans
Funded status amount of liability recognized in the balance sheet
1.36
The components of net gratuity costs are reflected below:
Service cost
1.03
Interest cost
0.04
Expected returns on plan assets
Recognized net actuarial (gain)/ loss
(0.13)
Net gratuity costs ( included in personnel cost )
0.94
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2007
0.18
0.47
0.01
0.07
0.74
0.74
0.74
0.47
0.01
0.07
0.55

2007
-

-

-

-

-

0.42
0.42

-

-

-

0.42
0.02
(0.02)
0.42

-

-

-

JRG Securities Limited
Annexure IV
Statement of notes to restated consolidated financial statements, ( continued …)
Amount in Rs. Lakh, except where indicated
6.5
Disclosure in respect of gratuity cost for JRG Business Investment Consultants Limited;
Change in projected benefit obligation
For the year ended 31 March
2011
2010
2009
2008
2007
Projected benefit obligation at the beginning of the year
0.57
0.41
Service cost
0.56
0.41
Interest cost
0.03
Curtailment
(0.57)
Actuarial (gain) / loss
- (0.43)
Benefits paid
Projected benefit obligation at the end of the year
0.57
0.41
Change in Plan Assets
Fair Value of plan assets at beginning of the year
Expected return on plan assets
Actuarial (gain) / loss
Contributions
Benefits paid
Fair value of plan assets at the end of the year
Reconciliation of present value of obligation on the fair value of plan assets
Present value of projected benefit obligation at the end of the year
0.57
0.41
Funded status of the plans
Funded status amount of liability recognized in the balance sheet
0.57
0.41
The components of net gratuity costs are reflected below:
Service cost
0.56
0.41
Interest cost
0.03
Expected returns on plan assets
Recognized net actuarial (gain)/ loss
- (0.43)
Net gratuity costs ( included in personnel cost )
0.16
0.41
Financial Assumptions at Balance Sheet date:
Discount rate
8.50% 8.50%
7.00% 7.50% 8.00%
Long-term rate of compensation increase
7.50% 7.50%
6.50% 6.50% 6.50%
Rate of return on Plan assets
8.50% 8.50%
8.50% 8.50%
Attrition Rate
5% at younger ages and reducing to 1% at older ages
according to graduated scale
The Company assesses these assumptions with the projected long-term plans of growth and prevalent industry standards.
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Annexure V
Statement of Significant Accounting Policies
Background
The summary statement of consolidated assets and liabilities, as restated of JRG Securities Limited (‘JRG’ or ‘the Company’)
as at 31 March 2011, 31 March 2010, 31 March 2009, 31 March 2008 and 31 March 2007 and the restated summary statement
of consolidated profits and losses, as related for years ended on that date (hereinafter collectively referred to as “restated
consolidated financial information”) 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 its proposed rights issue of equity
shares.
These restated consolidated financial information have been prepared to comply in all material respects with the requirements
of Paragraph B, Part II of Schedule II to the Companies Act, 1956 (“the Act”) and the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2009, as amended (the “Regulations”)
JRG’s subsidiaries, step-down subsidiaries as at 31 March 2011 are listed below:
Entity
Country of
Incorporation
JRG Wealth Management Limited (‘JRG Wealth’)
India
JRG Insurance Broking Private Limited (‘JRG Insurance’)
India
JRG Fincorp Limited (‘JRG Fincorp’)
India
JRG Business Investment Consultants Limited (‘JRG BIC’)
India

Percentage of Holding
91.51%
Wholly owned subsidiary of JRG Wealth.
57.00%
100.00%

Statement of significant accounting policies adopted by the Company in preparation of consolidated financial
statements as at 31 March 2011
a.

Basis of preparation of the consolidated financial statements
The consolidated financial statements of JRG Securities and its subsidiaries (collectively referred as ‘the group’) have
been prepared and presented in accordance with Indian Generally Accepted Accounting Principles (GAAP) under the
historical cost convention on the accrual basis. GAAP comprises accounting standards notified by the Central Government
of India under Section 211 (3C) of the Companies Act, 1956, other pronouncements of the Institute of Chartered
Accountants of India, the provisions of Companies Act, 1956 and guidelines issued by the Securities and Exchange Board
of India.

b.

Use of estimates
The preparation of consolidated financial statements in conformity with GAAP requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities, the disclosure of contingent liabilities on the date
of the financial statements and reported amounts of income and expenses during the period. Actual figures may differ
from these estimates. Any revision to accounting estimates is recognized prospectively in current and future periods.

c.

Principles of consolidation
The consolidated financial statements include the financial statements of JRG Securities Limited, the parent company and
all of its subsidiaries (collectively referred to as “the Group” or “JRG group”), in which the Company has more than onehalf of the voting power of an enterprise or where the Company controls the composition of the board of directors. In
accordance with AS 23 – “Accounting for investments in the associates in the consolidated financial statements”, the
Group accounts for its proportionate share of equity interest in its associate.
The consolidated financial statements have been prepared on the following basis:
The financial statements of the parent company and the subsidiaries have been combined on a line-by-line basis by adding
together the book values of like items of assets, liabilities, income and expenses after eliminating intra-group balances /
transactions and resulting unrealized profits in full. Unrealized losses resulting from intra-group transactions have also
been eliminated except to the extent that recoverable value of related assets is lower than their cost to the group. The
amounts shown in respect of reserves comprise the amount of the relevant reserves as per the balance sheet of the parent
company and its share in the post-acquisition increase in the relevant reserves of the subsidiaries.
The Group accounts for investments by the equity method of accounting where it is able to exercise significant influence
over the operating and financial policies of the investee. Inter company profits and losses have been proportionately
eliminated until realized by the investor or investee.
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Annexure V
Statement of Significant Accounting Policies, (continued . . .)
The excess / deficit of cost to the parent company of its investment in the subsidiaries over its portion of equity at the
respective dates on which investment in such entities were made are recognized in the financial statements as goodwill /
capital reserve. The parent company’s portion of equity in such entities is determined on the basis of the book values of
assets and liabilities as per the financial statements of such entities as on the date of investment and if not available, the
financial statements for the immediately preceding period adjusted for the effects of significant transactions, up to the date
of investment.
The consolidated financial statements are presented, to the extent possible, in the same format as that adopted by the
parent company for its separate financial statements.
The consolidated financial statements are prepared using uniform accounting policies for like transactions and other events
in similar circumstances.
d.

Fixed assets and depreciation
Fixed Assets are carried at cost of acquisition or construction less accumulated depreciation and impairment, if any. Cost
comprises the purchase price and any attributable cost of bringing the asset to its working condition for its intended use.
Depreciation on fixed assets is provided on Straight Line method. The rates of depreciation prescribed in Schedule XIV to
the Companies Act, 1956 are considered as the minimum rates. If the management’s estimate of the useful life of a fixed
asset at the time of acquisition of the asset or of the remaining useful life on a subsequent review is shorter than that
envisaged in the aforesaid schedule, depreciation is provided at a higher rate based on the management’s estimate of the
useful life/remaining useful life. The rates of depreciation followed by the Company are as follows:
Asset group
Furniture and fittings
Electrical fittings
Office Equipments
Computers
Software
V- Sat Equipments
Vehicle

Depreciation rates (%)
20.00%
20.00%
20.00%
16.21%
20.00%
16.21%
20.00%

Depreciation in respect of leasehold improvements is provided on the straight-line method over a period of 5 years since
the management is reasonably certain of renewal of lease terms.
Individual assets costing Rs 5,000/- or less are depreciated at 100% in the year of purchase.
Advances paid towards acquisition of fixed assets and the cost of assets not ready to be put to use before the year end are
disclosed under capital advances.
e.

Intangible assets and amortization
Intangible assets representing computer software are recorded at the consideration paid for acquisition. Software are
amortised over their estimated useful lives of five years on a straight-line basis, commencing from the date the asset is
available to the Group for its use. Non-compete fee paid and capitalized is amortized on a progressively decreasing basis
over the 3 years non-compete period.

f.

Impairment of Assets
The Group assesses at each balance sheet date whether there is any indication that an asset may be impaired. If any such
indication exists, the Company estimates the recoverable amount (higher of net selling price and value in use) of the asset.
If such recoverable amount of the asset or the recoverable amount of the cash generating unit to which the asset belongs is
less than the carrying amount, the carrying amount is reduced to its recoverable amount. The reduction is treated as an
impairment loss and is recognized in the profit and loss account. If at the balance sheet date there is an indication that a
previously assessed impairment loss no longer exists, the recoverable amount is reassessed and the asset is reflected at the
recoverable amount subject to a maximum of depreciable historical cost.

g.

Revenue
Brokerage income in relation to securities and commodities broking activity is recognized on the trade date of transaction
(net of service tax), upon confirmation of trade by the stock exchange/commodity exchange.
Depository income (net of service tax) pertains to income (including account opening fees) from depository services
rendered by the Company and is recognized on an accrual basis.
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Statement of Significant Accounting Policies, (continued . . .)
Insurance brokerage income is recognized on an accrual basis at the inception of the insurance policy based on the terms
agreed with the insurance companies. Insurance broking income on renewal premium is recognized on the date of receipt
of renewal premium from the insurance companies.
Interest income from loan business is accounted on an accrual basis except for non performing / doubtful assets, interest in
respect of which is recognized, considering prudential norms for income recognition issued by the Reserve Bank of India
(RBI) for Non-Banking Financial Companies on receipt basis.
Income from financial distribution and marketing support services is recognized as the relevant services are rendered in
accordance with the terms of arrangement with the customers.
Profit or loss on sale of commodities is determined based on the first in first out method. Profit or loss on closed positions
of derivative instruments is recognized on final settlement or squaring up of the contracts.
Other interest income is recognized on time proportion basis.
Dividend income is recognized when the shareholders’ right to receive payment is established by the balance sheet date.
h.

Investments
Investments are either classified as current or long-term based on the management’s intention. Current investments are
carried at the lower of cost and fair value. Long-term investments are carried at cost and provisions recorded to recognize
any decline, other than temporary, in the carrying value of each investment.
Investments in associates, accounted under the equity method of accounting, are initially recorded at cost, identifying any
goodwill / capital reserve at the time of acquisition. The carrying amount of such investments is adjusted thereafter for the
post acquisition change in the Group’s share of net assets of the investee unless there is an agreement to the contrary. The
carrying amount of investment in an associate is reduced to recognize a decline, other than temporary, in the value of the
investment, such reduction being determined and made for each investment individually.

i.

Derivatives : commodities stock – futures
Commodities futures are marked-to-market on a daily basis. Debit or credit balance disclosed under loans and advances or
current liabilities respectively, in the “Mark-to-Market Margin – Commodities Stock Futures Account”, represents the net
amount paid or received on the basis of movement in the prices of commodities futures till the balance sheet date.
As on the balance sheet date, profit or loss on open positions in commodities futures are accounted for as follows:
• Credit balance in the “Mark-to-Market Margin – Commodities Stock Futures Account”, being anticipated profit,
is ignored and no credit for the same is taken in the profit and loss account.
• Debit balance in the “Mark-to-Market Margin – Commodities Stock Futures Account”, being anticipated loss, is
adjusted in the profit and loss account.
On final settlement or squaring-up of contracts for commodities futures, the profit or loss is calculated as the difference
between settlement/ squaring-up price and contract price. Accordingly, debit or credit balance pertaining to the settled/
squared-up contract in “Mark-to-Market Margin – Commodities Stock Futures Account” is recognised in the profit and
loss Account. When more than one contract in respect of the relevant series of commodity futures contract to which the
squared-up contract pertains is outstanding at the time of the squaring-up of the contract, the contract price of the contract
so squared-up is determined using first in first out method for calculating profit / loss on squaring-up.
“Initial Margin – Commodities Stock Futures Account”, representing initial margin paid, and “Margin Deposits –
Commodities Stock Futures Account”, representing additional margin over and above initial margin, for entering into
contracts for commodities futures, which are released on final settlement/squaring-up of underlying contracts, are
disclosed under loans and advances.

j.

Stock- in- trade
The commodities acquired with the intention of short-term holding and trading positions are considered as stock-in-trade
and disclosed as current assets and are valued at cost or net realisable value, whichever is lower.
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Statement of Significant Accounting Policies, (continued . . .)
k.

Transactions in foreign currency
Foreign currency transactions are accounted at the exchange rates prevailing on the date of the relevant transactions.
Exchange differences arising on foreign currency transactions settled during the year are recognized in the profit and loss
account of the year. Monetary assets and liabilities denominated in foreign currencies as at the balance sheet date are
translated at the closing exchange rates on that date. The resultant exchange differences are recognized in the profit and
loss account.

l.

Operating Lease
Operating lease payments are recognized as an expense in the profit and loss account on a straight line basis over the lease
term.

m. Employee benefits
I. Short term employee benefit plans
All short term employee benefit plans such as salaries, wages, bonus, special awards and, medical benefits which fall
due within 12 months of the period in which the employee renders the related services which entitles him to avail
such benefits are recognized on an undiscounted basis and charged to the profit and loss account.
II.Defined Contribution Plan
Contributions to the provident fund are made monthly at a predetermined rate to the Regional Provident Fund
Commissioner and debited to the profit and loss account on an accrual basis.
III. Defined Benefit Plan
Provision is made for gratuity based on actuarial valuation, carried out by an independent actuary as at the balance
sheet date using the projected unit cost method.
n.

Taxation
Income-tax expense comprise current tax (i.e. amount of tax for the period determined in accordance with the income-tax
law) and deferred tax charge or credit (reflecting that tax effects of timing differences between accounting income and
taxable income for the period). The deferred tax charge or credit and the corresponding deferred tax liabilities or assets are
recognized using the tax rates and tax laws that have been enacted or substantively enacted by the balance sheet date.
Deferred tax assets are recognized only to the extent there is a reasonable certainty that the assets can be realized in future;
however, where there is unabsorbed depreciation or carried forward loss under taxation laws, deferred tax assets are
recognized only if there is a virtual certainty of realization of such assets. Deferred tax assets are reviewed as at the
balance sheet date and written down or written up to reflect the amount that is reasonably/virtually certain (as the case may
be) to be realized. Current tax and deferred tax assets and liabilities are offset to the extent to which the Group has a
legally enforceable right to set off and they relate to taxes on income levied by the same governing taxation laws.

o.

Provisions, contingent liabilities and contingent assets
The Group creates a provision when there is present obligation as a result of past event that probably requires an outflow
of resources and a reliable estimate can be made of the amount of the obligation. A disclosure for a contingent liability is
made when there is a possible obligation or a present obligation that may, but probably will not, require an outflow of
resources. Where there is a possible obligation or a present obligation in respect of which the likelihood of outflow of
resources is remote, no provision or disclosure is made. Contingent assets are neither recognized nor disclosed in the
financial statements.

p.

Employee Stock options plan
In accordance with the Securities and Exchange Board of India guidelines, the fair value of the options as at the date of
grant of options under the employee stock option scheme, is treated as employee compensation and amortized over the
vesting period.

q.

Cash flows
Cash flows are reported using the indirect method, whereby profit before tax is adjusted for the effects of transactions of a
non–cash nature and any deferrals or accruals of past or future cash receipts or payments. The cash flows from regular
revenue generating, financing and investing activities of the Group are segregated.
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r.

Earnings per share
Basic earnings per share is computed by dividing net profit or loss for the period attributable to equity shareholders by the
weighted average number of shares outstanding during the year. Diluted earnings per share amounts are computed after
adjusting the effects of all dilutive potential equity shares. The number of shares used in computing diluted earnings per
share comprises the weighted average number of shares considered for deriving basic earnings per share, and also the
weighted average number of equity shares, which could have been issued on the conversion of all dilutive potential shares.
The diluted potential equity shares are adjusted for the proceeds receivable, had the shares been actually issued at fair
value (i.e. the average market value of the outstanding shares). Dilutive potential equity shares are deemed converted as of
the beginning of the period, unless issued at a later date.
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Annexure VI
Statement of dividend declared
Amount in Rs. Lakh, except where indicated
Particulars
2011
2,328.55
10.00
-

Equity share capital as at the balance sheet date
Face value (Rs.)
Rate of dividend
Amount of dividend declared by the Company

For the year ended 31 March
2010
2009
2008
2,328.45 2,317.45 2,317.45
10.00
10.00
10.00
7.5%
173.81

2007
1,279.23
10.00
15.0%
191.88

Note :
The above figures disclosed are as per the restated consolidated financial information of JRG Securities Limited and excludes
dividend declared , if any, by the subsidiaries.
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Annexure VII
Statement of accounting ratios , as restated
Amount in Rs. Lakh, except where indicated
Particulars
A. Net worth as restated*
B. Restated consolidated profit after tax
Weighted average number of shares outstanding
during the year/ period**
C. For basic earnings per share
D. For dilutive earnings per share
E. Total number of equity shares outstanding at
the end of the year / period**
Ratios
Basic earnings per share (B/C)
Diluted earnings per share (B/D)
Return on net worth (B/A)
Net asset value per share (Rs.) (A/E)

2011
9,123.21
157.69

As at or for the year ended 31 March
2010
2009
2008
8,923.16
8,483.35
8,615.51
512.59
(277.86)
162.60

2007
2,486.93
397.71

23,285,001
23,357,732
23,285,501

23,217,269
23,253,285
23,284,501

23,174,496
23,249,276
23,174,496

17,118,228
32,108,798
23,174,496

12,490,045
12,490,045
12,792,322

0.68
0.68
1.73%
39.18

2.21
2.20
5.74%
38.32

(1.20)
(1.20)
-3.28%
36.61

0.95
0.51
1.89%
37.18

3.18
3.18
15.99%
19.44

* Net worth as at 31 March 2009 and 31 March 2008 includes convertible warrants of Rs.719.55 each year.
**Face value per share of Rs. 10 /Notes :
1.
The above ratios are calculated as under
Basic earnings per share:
Consolidated net profit/(loss), as restated attributable to the equity share
holders
Weighted average number of equity shares outstanding during the year
Diluted earnings per share :

Consolidated net profit/(loss), as restated attributable to the equity share
holders
Weighted average number of equity shares including dilutive equity
equivalent shares outstanding during the year

Return on net worth:

Consolidated net profit / (loss) as restated
Net worth as restated at the year

Net asset value:

Net worth as restated at the year
Number of equity shares as at year

2.

The Calculation of Net profit attributable to equity shareholders, Weighted average number of equity shares
outstanding during the year, basic earnings per share and diluted earnings per share is in compliance with Accounting
Standard 20 "Earnings per share" issued by Institute of Chartered Accountants of India. There are no extra ordinary
items for the above year ends .

3.

“Net worth” means the aggregate of the paid up share capital, share premium account, and reserves and surplus
(excluding revaluation reserve) as reduced by the aggregate of miscellaneous expenditure (to the extent not adjusted
or written off) and the debit balance of the profit and loss account as set out in Annexure I

4.

There are no revaluation reserves outstanding as at the above year ends , that would require adjustments to the
restated financial statements.

5.

The above figures disclosed are as per the restated consolidated financial information of JRG Securities Limited.
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Statement of other income, as restated
Amount in Rs. Lakh, except where indicated
Particulars

For the year ended 31 March
2011
2010
2009

Related / not related to business
activity

Recurring
Dividend income
38.04
69.78
488.83
Related
Profit on sale of commodities
194.16
Related
Profit on sale of equity shares
348.97
338.94
Related
Commission on sale of mutual funds
7.66
6.54
6.52
Related
Exchange difference ( net )
0.52
16.62
Related
Profit on sale of Mutual Funds
23.30
Related
Liability no longer required written back
146.86
1.91
11.72
Related
Service tax refund
58.31
Related
Miscellaneous income
50.51
32.94
66.23
Related
Total
868.33
450.11
589.92
Note :
1.
The classification of income as recurring / non recurring and related / not related to business activity is based on the
current operations and business activity of the Company as determined by the management.
2.

Details of 'Other Income' for the year ended 31 March 2008 and 31 March 2007 have not been given as it does not
exceed 20% of the net profit before tax for these years, as per the summary statement of consolidated profit and loss,
as restated.

3.

The above figures disclosed are as per the restated consolidated financial information of JRG Securities Limited.
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Statement of secured loans, as restated
Amount in Rs. Lakh, except where indicated
Particulars
2011
-

As at 31 March
2010
2009
485.57
485.57
-

2008
2007
Working capital facilities from banks
Total
Note :
1.
The above figures disclosed are as per the restated consolidated financial information of JRG Securities Limited.
The terms and conditions of the working capital facilities outstanding as at 31 March 2011 including interest rates, principal
terms of security and repayment terms are given in the table below:
Particulars

Outstanding
as at 31
March 2011
Working capital facilities from banks
HDFC Bank
500.00
Limited

HDFC Bank
Limited

Amount
Sanctioned

900.00

-

Working capital facilities from others
IL&FS
500.00
Financial
Services
Limited
(IFIN)
ECL
500.00
Finance
Limited
(ECLFL)

Rate of
Interest

Repayment
Terms

Security offered

To be agreed
at the time of
utilization of
facility

Repayable
on demand

13% per
annum

Repayable
on demand

Hypothecation of stocks, bonds and
other securities and / or current assets
including stocks, raw materials, work
in process, finished products and or
book debts etc of JRG Securities
Limited.
Hypothecation by way of first charge :
- all the stock-in-trade both present
and future consisting of raw materials,
work in process, finished products
whatsoever being movable properties;
- all the book debts, outstanding
monies receivable, claims and bills due
to
the
Company
;
and
- goods, documents and securities with
the Central Warehousing Corporation
or
HDFC approved designated
warehouses of JRG Fincorp Limited.

12% per
annum

Repayable
on demand

Pledge of specific shares / mutual fund
units held by JRG Fincorp Limited.

0.75% below
the ECLFL's
Prime
Lending Rate(
rate on the
date of
sanction:
10.00% per
annum).

Repayable
on demand

Pledge of specific shares / mutual fund
units held by JRG Fincorp Limited,
demat promissory note and undated
cheque for an amount not exceeding
Rs.500 lakhs, in favour of the lender.
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Statement of Investments, as restated
Amount in Rs. Lakh, except where indicated
Particulars
2011

As at 31 March
2010
2009

2008

2007

Long term investment unless otherwise stated ( at cost )
a) Investment in associates
-JRG Metals & Commodities DMCC, Dubai*
-Arteris Investor Services Limited
b) Investment in stock exchange
-Cochin Stock Exchange Limited
Less: Provision for diminution other than temporary, in the
value of investment
c) Investment in equity shares **
- Shares in Mphasis Ltd
- Shares in Procter & Gamble Hygiene & Healthcare Limited
- Shares in ITC Limited
- Shares in Asian Paints Limited
- Shares in Bosch Limited
- Shares in Esab India Limited
- Shares in OnMobile Global Limited
- Shares in Nestle India Limited
- Shares in Dabur India Limited
- Shares in Coal India Limited
- Shares in Balmer Lawrie & Company Limited
d) Investments in debentures/ bonds
-Muthoot Finance Ltd
-Shriram Transport Finance Co.Ltd
e) Investment in mutual funds
-HSBC fixed term series - 47 inst dividend
-HSBC liquid plus-inst. plus-daily dividend
-HSBC debt fund-instd monthly dividend
-HSBC floating rate-LT-regular option-monthly dividend
-HSBC income fund-short term-instt-div
-HDFC high interest fund
-ICICI prudential institutional income plan qrtly div
-ICICI prudential institutional income plan qrtly div
-ICICI prudential gift fund
-Canara robeco income dividend fund
-DSP black rock bond fund-regular plan
-Bharti axa st income fund
-Birla sun life income pls growth
-Canara robeco short term fund
-DWS liquid plus fund
-DWS ultra short term fund
-ING short term income fund
-Reliance income fund
-DSP Black Rock FMP 3M Series 21
-LIC Nora Liquid Fund
Current investments - At lower of cost or fair value
a) Investment in mutual funds
-21INQ ICICI Prudential Institutional Income Plan Dividend
Quarterly
-28Q ICICI Prudential Flexible Income Plan Premium - Daily
Dividend
-1524 ICICI Prudential Flexible Income Plan premium -Daily
Dividend
-DSP Black Rock Money Manager Fund Regular Daily
Dividend
-HDFC Cash Management Fund -Treasury Advantage Plan Wholesale - Daily Dividend Option
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-

-

-

-

16.20
12.69

9.00
(8.99)

9.00
(8.99)

9.00
(8.99)

9.00
-

9.00
-

98.47
200.69
100.36
164.87
202.05
6.61
79.07

91.97
201.72
192.94
-

386.39
33.43
-

-

-

-

750.00
350.00

-

-

-

1,630.11

-

350.54
46.48
152.02
820.38
467.73
20.15
664.00
537.24
290.60
204.65
217.39
125.00
15.07
136.50
91.66
101.85
663.44
-

500.00
4,569.68
-

-

-

-

99.18

-

-

-

-

101.23

-

-

-

250.40

-

-

-

-

-

147.84

-

-

-

200.50

801.34

-

-

JRG Securities Limited
Annexure X
Statement of Investments, as restated, (continued. . .)
Amount in Rs. Lakh, except where indicated
-Taurus Short Term Bond Fund - Institutional Daily Dividend
Plan
-HSBC Liquid Fund Plus
Aggregate book value of quoted investments
Aggregate market value of quoted investments

-

50.01

20.13

-

-

2,482.24
852.12
825.67

2,087.55
486.63
717.84

6,494.25
419.82
369.85

1,115.01
6,193.69
-

37.89
-

* Refer note 4 (3) of Annexure IV
** Investment in equity shares as at 31 March 2010 are pledged as a security to the banks or financial institutions, for the loans
taken as detailed in Annexure IX.
Note :
1.

The above figures disclosed are as per the restated consolidated financial information of JRG Securities Limited.
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JRG Securities Limited
Annexure XI
Statement of sundry debtors, as restated
Amount in Rs. Lakh, except where indicated
Particulars
2011

As at 31 March
2010
2009

2008
2007
Debts outstanding for a period exceeding six months
Considered good
18.80
33.26
46.14
75.05
124.02
Considered doubtful
107.95
68.72
45.40
Other Debts
Considered good
733.06 1,822.42 1,254.90 2,232.92 2,045.76
Considered doubtful
3.10
Less : Provision for bad and doubtful debts
(107.95)
(68.72)
(48.50)
Total
751.86 1,855.68 1,301.04 2,307.97 2,169.78
Debt outstanding from subsidiaries, promoters,
promoter group companies, directors and their relatives
Notes :
1.
The above figures disclosed are as per the restated consolidated financial information of JRG Securities Limited.
2.

The list of persons / entities classified as 'promoters', 'promoter group companies' and 'relatives of directors' has been
determined by the management and relied upon by auditors. The auditors have not performed any procedures to
determine whether this list is accurate or complete.
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JRG Securities Limited
Annexure XII
Statement of loans and advances , as restated
Amount in Rs. Lakh, except where indicated
Particulars
2011
Considered good
Loan against collateral
Advances recoverable in cash or in kind or for value to be
received
Loans and advances to associate companies
JRG Metals & Commodities DMCC, Dubai *
Loans and advances to promoters, promoter group
companies, directors and their relatives
Loans and advances to others
JRG Metals & Commodities DMCC , Dubai *
Interest accrued on fixed deposits
Other Deposits
Deposits with exchanges
Advance tax
Considered doubtful
Loans and advances to others
Deposit with exchanges
Advances recoverable in cash or in kind or for value to be
received
Less: Provision for doubtful advances
Total
* Refer note 4 (3) of Annexure IV
** Refer note 4 (6) of Annexure IV

As at 31 March
2010
2009

2008

2007

3,329.68
812.35

4,053.16
753.88

40.85
320.69

366.50

639.43

5.91**

-

143.42
-

124.41
-

129.04
-

67.54
285.66
758.72
328.81

126.95
14.81
315.52
851.61
348.94

107.89
244.55
566.86
315.65

57.06
250.80
761.80
219.98

32.78
101.80
1,117.07
48.63

127.47
139.81

120.04

9.10
116.48

25.90

-

(267.28)
5,588.67

(120.04)
6,464.87

(125.58)
1,739.91

(25.90)
1,780.55

2,068.75

Notes :
1.
The above figures disclosed are as per the restated consolidated financial information of JRG Securities Limited.
2.

The list of persons / entities classified as 'promoters', 'promoter group companies' and 'relatives of directors' has been
determined by the management and relied upon by auditors. The auditors have not performed any procedures to
determine whether this list is accurate or complete.
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JRG Securities Limited
Annexure XIII
Statement of contingent liabilities, as restated
Amount in Rs. Lakh, except where indicated
Particulars
2011
3,740.00
1,200.00
103.19
162.03

As at 31 March
2010
2009
2008
3,991.73 2,590.00 5,975.00
900.00
415.00 1,400.00
171.49
68.34
15.55

Bank guarantees outstanding
Guarantee given on behalf of subsidiary company to banks
Disputed income taxes
Claims against the company not acknowledged as debts
Note :
The above figures disclosed are as per the restated consolidated financial information of JRG Securities Limited.
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2007
3,600.00
-

JRG Securities Limited
Annexure XIV
Capitalisation Statement
Amount in Rs. Lakh, except where indicated
Particulars

Pre issue as at 31
March 2011

Adjusted for Rights Issue
(Immediately after the issue)

Loan Funds:
Long Term Debts
Short Term Debts
Total Debts
Shareholder's Funds
Share Capital
2,328.55
*
Reserves and Surplus
6,794.66
*
Total Shareholder's Funds
9,123.21
*
Debt/ Equity Ratio
(Long Term Debt / Shareholder's Funds)
*This data will be inserted once the issue price is determined.
Notes :
1.
The above figures disclosed are as per the restated consolidated financial information of JRG Securities Limited.
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JRG Securities Limited
Annexure XV
Statement of related party transactions , as restated
Amount in Rs. Lakh, except where indicated
Names of related parties and nature of relationship:
Particulars
2011
Companies having
Duckworth Limited , Mauritius
significant influence
Associate company
-

Key managerial
personnel

Gaurav Vivek Soni
Regi Jacob
Samson.K.J (Managing Director
of JRG Wealth Management
Limited)
-

Ranjit Kumar.G (appointed as a
Whole time director of JRG
Insurance Broking Private
Limited (From 05 May 2009 till
15 May 2010)
Sriram Chandran Whole Time
Director (From 22 July 2010 till
18 March 2011)
* Refer note 4 (3) of Annexure IV

As at 31 March
2010
2009
Duckworth Limited , Mauritius
Duckworth Limited ,
Mauritius
JRG Metal & Commodities DMCC, Dubai.*
JRG Metal &
Commodities DMCC,
Dubai
Gaurav Vivek Soni (Managing Director of
the Company from 29 April 2009)
Regi Jacob ( Managing Director of the
Company up to 29 April 2009)
Giby Mathew (Resigned on 4 May 2009)
Samson.K.J (Managing Director of JRG
Wealth Management Limited from 23
January 2010) Whole Time Director (From
04 May 2009 till 22 January 2010)
Jiji Antony (ceased to be Managing director
of JRG Insurance Broking Private Limited
w.e.f. 05 May 2009)
Ranjit Kumar.G (appointed as a Whole time
director of JRG Insurance Broking Private
Limited w.e.f. 05 May 2009)

-
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2008
Duckworth Limited ,
Mauritius
JRG Metal &
Commodities DMCC,
Dubai .
-

2007
-

-

-

JRG Metal &
Commodities DMCC,
Dubai .
Arteris Investor
Services Limited
-

Regi Jacob

Regi Jacob

Regi Jacob

Giby Mathew
-

Giby Mathew
-

Giby Mathew
-

Jiji Antony (Managing
director of JRG Insurance
Broking Private Limited
up to 29 April 2009)
-

Jiji Antony

Jiji Antony

-

-

-

Jose Thomas
Mathew Jacob
-

Jose Thomas
Mathew Jacob
-

JRG Securities Limited
Annexure XV
Statement of related party transactions, as restated ( continued …)
Amount in Rs. Lakh, except where indicated
Disclosure of significant transactions with related parties
Particulars

For the year ended 31 March
2010
2009
2008

2011

1) Loans/Advances given
a) Associate company
-JRG Metals & Commodities DMCC, Dubai
2) Remuneration paid
Regi Jacob
Gaurav Vivek Soni
Giby Mathew
Jiji Antony
Mathew Jacob
Sriram Chandran
Samson.K.J
Ranjit Kumar.G
3) Business incentive paid ( net )
Associate company
-JRG Metals & Commodities DMCC, Dubai

2007

-

-

-

-

129.04

30.00
9.12
8.43
1.97

1.75
27.29
1.75
1.05
6.90
15.96

23.00
23.00
18.10
-

21.20
21.20
10.48
3.90
-

9.60
9.60
6.24
3.60
-

-

46.96

98.04

77.34

-

As at 31 March
2010
2009
2008

2007

-

49.82

49.82

49.82

49.82

-

126.95

143.41

124.41

129.04

-

214.86

167.90

77.34

-

4.91
1.00

-

-

-

-

Disclosure of related parties outstanding balances
Particulars
2011
1) Equity Contribution :
a) Associate company
-JRG Metals & Commodities DMCC, Dubai
2) Loans / advances given to
a) Associate company
-JRG Metals & Commodities DMCC, Dubai
3) Business incentives payable
Associate company
-JRG Metals & Commodities DMCC, Dubai
4) Due from Key managerial person *
- Gaurav Vivek Soni
-Samson.K.J
* Refer note 4 (6) of Annexure IV
Note :
1.
2.

The above figures disclosed are as per the restated consolidated financial information of JRG Securities Limited.
The above disclosures are made in accordance with Accounting Standards ( AS ) - 18 " Related Parties" prescribed by the
Companies ( Accounting Standards) Rules, 2006
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AUDITOR’S REPORT (STANDALONE)
To
The Board of Directors
JRG Securities Limited,
Asoka Road,
Kaloor, Kochi – 682 017
Kerala.
Dear Sirs,
1)

We have examined the attached financial information of JRG Securities Limited (“the Company”), comprising
summary of assets and liabilities, as restated and summary of profits and losses, as restated, and other financial
information explained in paragraph 3 (d) below, prepared in terms of the requirements of Paragraph B, Part II of
Schedule II of the Companies Act, 1956, as amended (“the Act”) and the Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2009 as amended up to date, (the “SEBI Regulations”)
and in terms of our engagement agreed upon with you in accordance with our engagement letter dated 13 December
2010 in connection with the proposed rights issue of equity shares of the Company. The financial information has
been prepared by the management and approved by the Board of Directors.

2)

These financial information have been extracted by the Management from the financial statements for the years ended
31 March 2007, 31 March 2008, 31 March 2009, 31 March 2010 and 31 March 2011. Audits for the financial years
ended 31 March 2007 and 31 March 2008 were conducted by previous auditor, M/s JVR & Associates., Chartered
Accountants and accordingly reliance has been placed on the financial statements examined by them for the said
years. Accordingly, our examination of the restated financial information of the Company for the financial years
ended i.e. 31 March 2007 and 31 March 2008 are based solely on financial statements audited by them.

3)

In accordance with the requirements of Paragraph B, Part II of Schedule II of the Act, the SEBI Regulations, the
Guidance note on ‘Reports in Company’s Prospectus (Revised) issued by the Institute of Chartered Accountants of
India (‘ICAI’) to the extent applicable, and the terms of our engagement agreed with you, we further report that:
(a)

(b)

(c)

The summary statement of assets and liabilities, as restated of the Company as at 31 March 2007, 31 March
2008, 31 March 2009, 31 March 2010 and 31 March 2011 examined by us, as set out in Annexure I to this
report, read with the significant accounting policies in Annexure V are after making adjustments and
regrouping as in our opinion were appropriate and more fully described in schedules to the notes to restated
financial information statements enclosed as Annexure IV to this report. For the financial years ended 31
March 2007 and 31 March 2008 reliance has been placed by us on the financial statements audited by M/s JVR
& Associates, Chartered Accountants.
The summary statement of profit or loss, as restated of the Company for the years then ended 31 March 2007,
31 March 2008, 31 March 2009, 31 March 2010 and 31 March 2011 examined by us, as set out in Annexure II
to this report, read with the significant accounting policies in Annexure V are after making adjustments and
regrouping as in our opinion were appropriate and more fully described in schedules to the notes to restated
financial information statements enclosed as Annexure IV to this report. For the financial years ended 31
March 2007 and 31 March 2008 reliance has been placed by us on the financial statements audited by M/s JVR
& Associates, Chartered Accountants.
Based on above and also as per the reliance placed on the financial statements audited by the previous auditor
M/s JVR & Associates, Chartered Accountants for the financial years ended 31 March 2007 and 31 March
2008, we are of the opinion that the restated financial information have been made after incorporating the
following matters:
(a)

(b)
(c)

(d)

Adjustments for the changes in accounting policies / correction of accounting policies retrospectively in
respective financial years to reflect the same accounting treatment as per changed accounting policy for all
the reporting periods;
Adjustments for the material amounts in the respective financial years to which they relate;
Adjustments for the qualifications, if any, in the auditors’ report which require any adjustments have been
given effect to in the restated financial information in the respective financial years, except for qualifications
in the auditors’ report which do not require any corrective adjustments in the restated financial information as
disclosed in Note 2 of Annexure IV;
There are no extra-ordinary items that need to be disclosed separately in the restated financial information;
and
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(e)

(d)

There are no revaluation reserves which need to be disclosed separately in the restated financial information
in the respective financial years.

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 31 March
2007, 31 March 2008, 31 March 2009, 31 March 2010, 31 March 2011. In respect of the financial years ended
31 March 2007 and 31 March 2008 these financial information has been included based upon the financial
statements audited by the previous auditor M/s JVR & Associates, Chartered Accountants and relied upon by
us.
i. Annexure III containing summary of cash flows, as restated;
ii. Annexure VI containing statement of dividend declared;
iii. Annexure VII containing statement of accounting ratios, as restated;
iv. Annexure VIII containing details of other income, as restated;
v. Annexure IX containing statement of secured loans, as restated;
vi. Annexure X containing details of investments, as restated;
vii. Annexure XI containing statement of sundry debtors, as restated;
xiii. Annexure XII containing statement of loans and advances, as restated;
ix. Annexure XIII containing details of contingent liabilities, as restated;
x. Annexure XIV containing capitalisation statement as at 31 March 2011;
xi. Annexure XV containing details of the list of related parties, transactions and balances outstanding with
them; and
xii. Annexure XVI containing statement of tax shelter.
In our opinion, the above financial information, read along with the significant accounting policies and related
notes (Refer Annexure V) and after making adjustments and regroupings as considered appropriate and as set out in
Annexure IV are prepared after making adjustments and regrouping as considered appropriate and have been
prepared in accordance with Paragraph B, Part II of Schedule II of the Act, the SEBI Regulations and the
Guidance note on ‘Reports in Company’s Prospectus (Revised) issued by the Institute of Chartered
Accountants of India (‘ICAI’) to the extent applicable, as amended from time to time, and in terms of our
engagement as agreed with you.

4)

This report should not be in any way be construed as a reissuance or redating of any of the previous audit report by
other firms of Chartered Accountants nor should this be construed as a new opinion on any of the financial statements
referred to herein.

5)

Our report is intended solely for use of the management and for inclusion in the Draft Letter of Offer in connection
with the proposed rights issue of equity shares of the Company. Our report should not be used for any other purpose
except with our consent in writing.

Yours faithfully
for B S R & Associates
Chartered Accountants
Firm registration No: 116231W

S Sethuraman
Partner
Membership no: 203491
Place: Chennai
Date: 8 July 2011
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JRG Securities Limited
Annexure I
Summary of assets and liabilities, as restated
Amount in Rs. Lakh, except where indicated
Particulars
A. Fixed Assets:
Gross block
Less: Accumulated depreciation / amortization
Net block
Capital advances
B. Investments
C. Current Assets, Loans and Advances
Sundry debtors
Cash and bank balances
Loans and advances
D. Total Assets ( A+B+C )
E. Liabilities and Provisions
Current liabilities
Provisions
F. Deferred Tax Liabilities (net)
G. Total Liabilities and Provisions
(E+F)
H. Net Worth (D - G)
Represented by
I. Share Capital ( Equity share capital)
J. Convertible Warrants
K. Reserves and Surplus
Securities premium
General reserve
Employee stock option plan
Capital reserve
Profit and loss account
L. Net Worth ( I+J+K )

2011

2010

3,153.00
1,824.16
1,328.84
6.99
1,335.83
3,719.17

3,295.47
1,511.25
1,784.22
37.38
1,821.60
4,220.07

692.47
3,529.12
1,967.99
6,189.58
11,244.58

As at 31 March
2009

2008

2007

2,649.97
864.39
1,785.58
5.35
1,790.93
4,142.63

1,834.16
471.70
1,362.46
263.47
1,625.93
4,086.93

994.98
315.45
679.53
10.73
690.26
293.56

1,785.55
3,193.83
1,739.57
6,718.95
12,760.62

1,181.36
3,143.74
2,056.69
6,381.79
12,315.35

1,774.41
4,169.40
1,765.13
7,708.94
13,421.80

1,082.29
1,902.31
1,039.83
4,024.43
5,008.25

3,055.18
3,055.18
3,055.18

4,045.67
14.67
4,060.34
42.32
4,102.66

3,816.31
8.67
3,824.98
67.50
3,892.48

4,670.09
228.25
4,898.34
123.08
5,021.42

2,297.24
240.56
2,537.80
81.51
2,619.31

8,189.40

8,657.96

8,422.87

8,400.38

2,388.94

2,328.55
-

2,328.45
6,329.51
4,914.08
20.00
34.81
719.55
641.07
6,329.51
8,657.96

2,317.45
719.55
5,385.87
4,912.98
20.00
7.56
445.33
5,385.87
8,422.87

2,317.45
719.55
5,363.38
4,885.57
20.00
1.31
456.50
5,363.38
8,400.38

1,279.23
1,109.71
940.34
20.00
149.37
1,109.71
2,388.94

4,914.08
20.00
77.08
719.55
130.14
5,860.85
8,189.40

Note :
The above statement should be read with the notes to restated financial statements and significant accounting policies as appearing in
Annexure IV and V.
The reconciliation between the audited and the restated accumulated profit and loss account balance as at 1 April 2006 is given in Note 3
of Annexure IV.
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JRG Securities Limited
Annexure II
Summary of profits and losses, as restated
Amount in Rs. Lakh, except where indicated
Particulars

2011

A. Income
Income from operations
Interest income
Other income
B. Expenditure
Operating costs
Personnel costs
Trading and other administrative expenses
Depreciation / amortization
Interest and finance charges
C. Profit/ ( Loss ) Before Prior Period items and Taxes (A - B)
D. Prior period items
E. Profit / ( Loss ) Before Tax ( C - D)
F. Provision For Tax
Current tax
Deferred tax expense / ( benefit )
Fringe benefit tax
G. Net Profit/ ( Loss ) Before Adjustments ( E- F )
Adjustments
Current tax impact of adjustments
Deferred tax impact of adjustments
H. Total of Adjustments After Tax
I. Net Profit As Restated ( G - H )
J. Profit and loss amount at the beginning of the year
K. Balance Available For Appropriation ( I + J )
L. Appropriations
Transfer to general reserve
Proposed dividend
Corporate dividend tax
M. Balance Carried to Balance Sheet, as restated ( K - L )

For the year ended 31 March
2010
2009
2008

2007

3,273.42
410.29
185.53
3,869.24

4,093.37
680.00
26.78
4,800.15

3,446.86
454.50
135.38
4,036.74

4,971.94
443.89
38.69
5,454.52

2,698.36
195.90
26.71
2,920.97

1,094.98
1,412.68
1,257.49
605.93
51.41
4,422.49
(553.25)
(553.25)

1,627.86
1,179.16
977.66
655.27
100.51
4,540.46
259.69
259.69

1,329.10
1,047.08
1,199.89
394.38
103.58
4,074.03
(37.29)
143.06
(180.35)

2,379.84
854.63
1,184.51
130.24
83.33
4,632.55
821.97
821.97

1,401.64
410.34
391.93
77.62
40.18
2,321.71
599.26
599.26

(42.32)
(42.32)
(510.93)
(510.93)
641.07
130.14

139.13
(25.18)
113.95
145.74
50.00
50.00
195.74
445.33
641.07

(30.72)
(46.15)
6.46
(70.41)
(109.94)
149.67
(32.92)
(17.98)
98.77
(11.17)
456.50
445.33

227.65
48.87
18.43
294.95
527.02
(44.23)
20.40
7.30
(16.53)
510.49
149.37
659.86

162.63
35.29
5.80
203.72
395.54
(69.44)
9.94
6.56
(52.94)
342.60
51.27
393.87

130.14

641.07

445.33

173.81
29.55
203.36
456.50

20.00
191.88
32.62
244.50
149.37

Note:
The above statement should be read with the notes to restated financial statements and significant accounting policies as appearing in
Annexure IV and V.
The reconciliation between the audited and the restated accumulated profit and loss account balance as at 1 April 2006 is given in Note 3
of Annexure IV.
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JRG Securities Limited
Annexure III
Summary of cash flow, as restated
Amount in Rs. Lakh, except where indicated
Particulars
A. Cash flows from operating activities
Net Profit / ( loss ) before taxes, as restated
Depreciation / amortisation
Provision for loans and advances
Provision for doubtful debts
Bad debts written off
Loss / (profit) on sale of fixed assets
Loss / (profit) on sale of investment
Interest income received
Employee stock compensation expenses
Unrealised foreign exchange loss / ( gain )
Provision for diminution for value of investment other than
temporary
Provision for diminution for value of short term investment
Liabilities no longer required written back
Dividend income received
Interest and finance charges
Operating profit before working capital changes
Adjustments for:
(Increase)/decrease in sundry debtors
(Increase)/decrease in loans and advances
Increase/(decrease) in current liabilities and provisions
Cash generated from operations
Income taxes paid, net
Net cash flows (used in) / from operating activities (A)
B. Cash flows from investing activities
Purchase of fixed assets
Proceeds from sale of fixed assets
Proceeds from sale of mutual fund investments
Investment in subsidiary / associate ( net )
Interest income received
Dividend income received
Net cash flows (used in) / from investing activities (B)
C. Cash flows from financing activities
Proceeds from issue of new equity shares
Proceeds from issue of convertible warrants
Proceeds from secured loan
Decrease/(Increase) in loan/application money to subsidiary
companies
Dividend paid (including dividend distribution tax)
Initial Public Offering (“IPO”) related expenses
Interest and finance charges
Net cash flows (used in) / from financing activities (C)
Net Increase / (decrease) in cash and cash equivalents ( A +
B+C)

2011

For the year ended 31 March
2010
2009
2008

2007

(553.25)
605.93
142.10
10.28
12.71
(410.28)
42.26
0.52
-

309.69
655.27
3.50
20.68
3.43
(6.54)
(680.00)
28.36
12.30
-

(30.68)
345.68
63.78
43.00
6.29
10.65
2.92
(454.50)
6.25
(16.61)
8.99

777.74
156.24
25.90
144.31
(443.89)
1.31
-

529.82
92.47
(195.90)
-

(138.27)
(23.92)
51.41
(260.51)

(16.97)
100.51
430.23

14.28
(85.02)
103.58
18.61

(21.94)
83.33
723.00

(26.70)
40.18
439.87

1,082.80
(133.59)
(866.87)
82.34
(178.17)

(624.87)
(424.25)
235.39
(813.73)
(144.00)
(527.50)

543.76
(271.07)
(877.00)
(604.31)
(35.20)
(620.90)

(836.43)
(749.96)
2,381.68
795.29
(225.68)
1,292.61

107.30
491.44
(541.63)
57.11
(158.49)
338.49

(139.40)
6.54
500.90
385.71
23.92
777.67

(694.42)
5.01
675.33
(746.24)
736.33
16.97
(7.02)

(563.58)
42.27
(71.89)
(10.00)
420.36
85.02
(97.82)

(1,091.91)
(1,115.01)
(2,678.36)
442.65
21.94
(4,420.69)

(365.33)
(59.27)
166.07
26.70
(231.83)

0.10
(212.89)

11.00
674.12

-

4,983.45
719.55
-

1,450.92
(50.14)
-

(51.42)
(264.21)
335.29

(100.51)
584.61
50.09

(203.36)
(103.58)
(306.94)
(1,025.66)

(224.50)
(83.33)
5,395.17
2,267.09

(145.86)
(65.65)
(40.18)
1,149.09
1,255.75

3,193.83
3,143.74
4,169.40
Cash and cash equivalents at the beginning of the year
Cash and cash equivalents at the end of the year
3,529.12
3,193.83
3,143.74
Note:
The above figures disclosed are as per the restated financial information of JRG Securities Limited.

1,902.31

646.56

4,169.40

1,902.31

The above statement should be read with the notes to restated financial statements and significant accounting policies as appearing in
Annexure IV and V.
The cash flow statement has been prepared as per the restated financial information of JRG Securities Limited, under the indirect method
as set out in Accounting Standard - 3 on Cash Flow Statements as prescribed by the Companies (Accounting Standards) Rules, 2006.
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1

Below mentioned is the summary of results of adjustments / rectifications made in the audited accounts of the respective
years and its impact on profits and losses and assets and liabilities.
Adjustments [income/(expense)] in Statement of profit and
loss arising out of:
A Changes in accounting policies
1 Initial Public Offering (“IPO”) related expenses
B Audit qualifications / Emphasis of matter
1 Compounding fees in relation to JRG Dubai.
C Prior period items
1 Fees for the private equity placement not-recharged to
group companies
2 Turnover fee for the stock exchange not accounted in
earlier years
3 Stamp paper balances written-off pertaining to earlier years
4 Short provision of depreciation in respect of earlier years
5 Provision for advances doubtful of recovery not recorded
in earlier years
6 Business incentive not recorded in earlier years
7 Gratuity cost
Total of adjustments before tax impact
Current tax impact of adjustments
Deferred tax impact of adjustments
Total of adjustments after tax impact
D Regroupings *
1 Income from operations
2
3
4

Interest income
Other income
Operating costs

5
6

Personnel costs
Trading and other administrative expenses

7 Interest and finance charges
Note :

Reference to
note no:
A

2011
-

D.1, D.2, D.3,
D.6
D.2
D.2
D.1, D.3 , D.6
, D.5
D. 4
D.4,D.5,
D. 7
D. 7

-

29.57

29.57

50.00

-

-

(50.00)

-

-

(110.00)

110.00

-

-

-

78.87

(36.83)

(29.54)

-

-

32.08
48.70
25.90

(32.08)
(26.00)
(25.90)

(14.85)
-

-

50.00
50.00

67.51
6.61
149.67
(32.92)
(17.98)
98.77

(67.51)
4.52
(44.23)
20.40
7.30
(16.53)

(4.62)
(69.44)
9.94
6.56
(52.94)

-

-

-

119.13

99.67

-

-

-

204.47
16.75
176.92

97.95
186.57

-

-

-

23.30
148.41

14.40
(3.34)

-

-

-

(8.28)

-

Figures in brackets represent decrease in profits/ charge to the profit and loss account / regrouping from a particular line item .
* Figures have been regrouped to ensure consistency of presentation.
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2010
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Amount in Rs. Lakh, except where indicated
Cumulative effect of above [increase / (decrease)]
in Statement of assets and liabilities:
A
1
2
3
B
1
2
C
1
2
3
4
5
6
7
8
9
D
1
2
3

Changes in accounting policies
Securities premium account
Miscellaneous expenditure to the extent not
written off
Profit and loss account
Audit qualifications / Emphasis of matter
Current liabilities and provisions
Profit and loss account
Prior period items
Advances recoverable in cash or in kind or for
value to be received
Advance tax
Stamps in hand
Accumulated deprecation
Payable to exchange
Other payables
Provision for gratuity
Deferred tax liability
Profit and loss account
Regroupings *
Capital advances
Investments
Loans and advances

Reference to
note no:

As at 31 March
2011

2010

2009

2008

2007

(59.14)
-

(59.14)
-

(59.14)
-

(147.85)
(88.71)

(147.85)
(118.28)

59.14

59.14

59.14

59.14

29.57

-

-

50.00
(50.00)

50.00
(50.00)

50.00
(50.00)

-

-

-

84.10

-

-

-

-

32.92
(32.08)
48.70
78.87
67.51
6.61
(17.98)
(98.77)

12.52
22.70
42.04
11.13
(10.68)
(52.67)

-

-

-

263.47
5.02
(385.02)

10.73
(90.00)
163.40

-

-

-

14.82
10.15
134.78
(18.28)
(227.65)
18.28
1.31

(256.71)
(9.95)
(4.92)
(162.63)
4.92
-

A

B

C

D.8
D.13
D.8, D.9, D.11,
D.12, D.13
D.12
D.11
D.12
D.10
D.9
D.10

4
Sundry debtors
5
Cash and bank
6
Sundry creditors
7
Other liabilities
8
Provision for current tax
9
Provision for gratuity
10 Reserves and surplus
Note :
Figures in brackets represent reduction or a regrouping from a particular line item.
* Figures have been regrouped to ensure consistency of presentation.
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Notes :
A
Changes in accounting policies/ correction of accounting policies
Initial Public Offering (“IPO”) related expenses
Until the year ended 31 March 2008, the expenses relating to the IPO was charged against profit and loss account by amortizing
such expenses over a period of five years. During the year ended 31 March 2009 the Company has changed its accounting policy
wherein such unamortized IPO expenses were adjusted against the securities premium account. Pursuant to such change in
accounting policy the unamortized IPO expenses amounting to Rs 88.71 was adjusted against the balance in securities premium
account as on 1 April 2008. However, for the purposes of summary statement of profit and loss, as restated and the summary
statement of assets and liabilities, as restated, such expenses are adjusted against the securities premium account, to the extent
available in the years in which they were incurred with consequential impact on the years ended , 31 March 2007 and 31 March
2008.
B

Audit qualifications / emphasis of matter
Compounding fees in relation to JRG Dubai.
The financial statements for the year ended 31 March 2009, carried a emphasis of matter, with respect to the investment made by
the Company in JRG Metals & Commodities DMCC, an associate company in Dubai, United Arab Emirates. The Company had
made compounding application to Reserve Bank of India (‘RBI’)in 2008- 2009 in connection with the certain non –compliances
pertaining to 2006- 2007 under the exchange control regulations, in relation to such investment and the matter was pending
before the RBI at the year end. Pending such disposal of the compounding application by the RBI, the Company had not
recorded any provision towards financial and other implications that may arise on the disposal of such application. In the year
ended 31 March 2010, the Company had received, an order from the RBI in connection to the above referred compounding
application. The RBI compounded the contravention and demanded a compounding fees of INR 50. The Company paid the full
amount demanded in the same year. For the purposes of summary statement of profit and loss, as restated and the summary
statement of assets and liabilities, as restated, such expenses have now been accounted in the year ended 31 March 2007, with
consequential impact on the year ended 31 March 2010 the year in which the same was paid.

C

Prior period items
In the financial statements for the year ended 31 March 2009, certain income and expenses pertaining to earlier years, had been
disclosed as prior period items. Prior period items are income or expenses which arise in the current period as a result of errors
or omissions in the preparation of the financial statements of one or more prior periods. For the purposes of summary statement
of profit and loss, as restated and the summary statement of assets and liabilities, as restated, such prior period items have been
appropriately adjusted in the years ended 31 March 2007 and 31 March 2008 and the opening reserve as on 1 April 2006.

D

Regroupings
The net effect of the following key regroupings have been presented against each item of Income or Expenditures :
1
For the year ended 31 March 2008, VPN charges collected / recovered from the sub-brokers and business associates
were included as income under broking income. These have been reduced from broking income and netted of against
operating cost in the summary statement of profit and loss, as restated.
2
For the year ended 31 March 2007 and 31 March 2008, certain income such as Interest income from Penalty charges
collected / recovered from the customers and commission received on sale of mutual funds etc were erroneously
included as income under broking income. Accordingly such Interest income from Penalty charges collected /
recovered from the customers and commission received on sale of mutual funds etc have been reduced from broking
income and included under Interest income / other income in the summary statement of profit and loss, as restated, for
the years ended 31 March 2007 and 31 March 2008.
3
Up to 31 March 2008, transaction charges collected / recovered from the customers, net of transaction charges paid to
the exchanges were included as income under broking income. In order to present the income and expenditure
separately, transaction charges collected / recovered from the customers has been grouped as income under broking
income and transaction charges paid to the exchanges included under operating costs in the summary statement of
profit and loss, as restated, for the years ended 31 March 2007 and 31 March 2008.
4
Upto 31 March 2008, salary paid to directors were included under Trading and other administrative expenses.
Accordingly such salary paid to directors have been re-grouped under Personnel cost in the summary statement of
profit and loss, as restated, for the years ended 31 March 2007 and 31 March 2008.
5
For the year ended 31 March 2007 and 31 March 2008, certain expenses such as V-SAT / VPN related expenses,
advertisement and business promotion expenses, stamps consumed in operations, stamps written off and stamp duty
paid to the government etc were erroneously included as expense under operating costs . These have been re-grouped
under Trading and other administrative expenses in the summary statement of profit and loss, as restated, for the years
ended 31 March 2007 and 31 March 2008.
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6

7

For the year ended 31 March 2008, certain brokerage expenses paid to JRG Metals & Commodities DMCC, Dubai
were erroneously netted of against brokerage income. These brokerage expenses have now been grossed up in the
summary statement of profit and loss, as restated, for the year ended 31 March 2008.
For the year ended 31 March 2008, certain expenses were erroneously grouped under Interest and Finance Charges
instead of Trading and other administrative expenses. These expenses have now been regrouped in the summary
statement of profit and loss, as restated.

The net effect of the following key regroupings have been presented against each items of asset or liability :
8
Upto the year ended 31 March 2008, capital advances were classified as loans and advances. Accordingly such capital
advances have been regrouped to fixed assets in the summary statement of assets and liabilities, as restated for the
years ended 31 March 2007 and 31 March 2008.
9
In certain years provision for taxation and advance tax were shown separately under provisions and loans and advances
respectively. In the summary statement of assets and liabilities, as restated for the years ended 31 March 2007 and 31
March 2008 these have been netted off as appropriate.
10
Upto the year ended 31 March 2008, provision for gratuity was classified as Current liabilities. These have been regrouped to provisions in the summary statement of assets and liabilities, as restated for the years ended 31 March 2007
and 31 March 2008.
11
For the year ended 31 March 2008, some amount of stamps in hand were erroneously grouped under "advances
recoverable in cash or in kind or for value to be received" under Loans and advances. Accordingly those amount of
stamps have now been correctly regrouped to "stamps in hand" under cash and bank in the summary statement of
assets and liabilities, as restated for the year ended 31 March 2008.
12
For the year ended 31 March 2007 and 31 March 2008, receivables from certain exchanges were erroneously netted
from sundry debtors or creditors instead of being grouped under "advances recoverable in cash or in kind or for value
to be received" under loans and advances. These receivables from certain exchanges have now been regrouped in the
summary statement of assets and liabilities, as restated for the year ended 31 March 2007 and 31 March 2008.
13
For the year ended 31 March 2007, certain share application money was erroneously grouped under investment. These
share application money paid to a subsidiary has now been correctly regrouped under loans and advances in the
summary statement of assets and liabilities, as restated for the years ended 31 March 2007.
E

Taxes
Provision for taxation (income tax and deferred tax) for the respective years has been recomputed on the above adjusted profits
on the basis of the rates applicable to the respective years.

2

Other audit qualifications and matter of emphasis, as the case may be, including the comments in the annexure to the
main audit report ( Company’s Auditors’ Report Order 2003 ), which do not require any corrective adjustment in the
financial information, are as follows :

Financial year ended 31 March 2011
In our opinion and according to the information and explanations given to us, and having regard to the explanation that the
purchases of certain items of fixed assets are for the Company’s specialized requirements and similarly services rendered are for
the specialized requirements of the buyers and suitable alternative sources are not available to obtain comparable quotations,
there is an adequate internal control system commensurate with the size of the Company and the nature of its business with
regard to purchase of fixed assets and sale of services, except in respect of controls related to rendering of services to the
employees of the Company / group which, need to be strengthened. In our opinion and according to the information and
explanations given to us, there is no continuing failure to correct major weaknesses in internal control system. The activities of
the Company do not involve purchase of inventory and sale of goods.
The Company has an internal audit system. However the same need to be strengthened to be commensurate with the size and
nature of its business.
Financial year ended 31 March 2009
Though the Company has maintained records relating to fixed assets, the Company may need to comprehensively compile /
complete the fixed asset register with particulars including quantitative details and situation of all its fixed assets. Further, the
Company would need to strengthen its records so as to include adequate breakdown of asset groups, description of assets, inter
location movement etc, in view of increasing size of the Company.
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3

Reconciliation between the audited and the restated accumulated profit and loss balance as at 1 April 2006, is given
below:
Profit and loss account as at 1 April 2006
Particulars
Profit and loss account as at 1 April 2006 ( audited )
Provision for gratuity ( prior period ) ( refer note C of Annexure IV)
Accumulated depreciation ( prior period ) ( refer note C of Annexure IV)
Turnover fee for the stock exchange not accounted in earlier years ( prior period )
( refer note C of Annexure IV)
Tax impact on above
Profit and loss account as at 1 April 2006, as restated

4

Other Significant notes (based on audited financial statements) for the last five financial years.

4.1

Share Warrants
The Company on 30 October 2007 had allotted 14,990,570 warrants on preferential basis to the following :
Name of the warrant holders
No of Shares
Duckworth Limited
13,333,333
Mr. Regi Jacob
828,619
Mr. Giby Mathew
828,618
Total
14,990,570

Amount
71.43
(6.51)
(7.85)
(12.50)
6.70
51.27

Each warrant entitled the holder to subscribe for and be allotted one equity share of Rs.10/- each, fully paid, at a price of Rs.48/per share. The warrants are convertible at the sole option of the warrant holder at any time within a period of 18 months (i.e. 29
April, 2009) from that date. The Company had received Rs. 719.55 as warrant application money @ Rs.4.80 per warrant. The
option holders did not exercise to convert the share warrant and accordingly as per the terms and conditions of the share warrant
agreement, the application money was forfeited on 29 April 2009 by the Board of Directors and the sum of Rs.719.55 was
credited to capital reserve on the date of forfeiture.
4.2

Non compete fees
As on 29 April 2009 the Company has entered into a Non - Compete agreement with certain erstwhile promoters for a period of
three years commencing from such date. The consideration paid under the agreement is Rs 500.

4.3

JRG Metals & Commodities DMCC, Dubai
During the year ended 31 March 2010, the Company has declassified their investment in an associate - JRG Metals &
Commodities DMCC, Dubai. Accordingly as on 31 March 2010 and subsequently, the investment has been classified as other
investment.

4.4

JRG ESOP Trust (" Trust ")
As per the requirement of Securities Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase
Scheme) Guidelines 1999 (‘SEBI guidelines’) the activities of the Trust have been deemed as those undertaken by the Company
itself. Pursuant to such requirement of the SEBI guidelines the equity shares issued to the Trust have been disclosed as a
deduction from the share capital. The accumulated reserves of the Trust have been disclosed appropriately under Reserves and
Surplus based on the nature of such reserves. All the other adjustments have been recorded in line with the principles of
consolidation.

4.5

The remuneration payable to the Managing Director of the Company is in excess of the limits approved by the share holders at
the Annual General Meeting by Rs 4.91. Pending such recovery the excess amount of Rs.4.91 paid to him has been shown as
recoverable under Loans and advances.
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4.6
Company Law Board (“CLB”) related matter
On 7 June 2010, Mr. Regi Jacob, Mr. Giby Mathew and Mr. Jiji Antony (“Original Promoters”) filed a petition under Section
397 and Section 398 of the Companies Act before the Company Law Board (“CLB”) to prevent the misuse of management
powers by the Company and prayed for an injunction to stop the Company from going ahead with the proposed rights issue. The
Original Promoters alleged that the Company is proposing the rights issue to bring the shareholding of the Original Promoters
below the prescribed limits so that their special rights cease to exist while they continue to remain obligated to not compete. The
Original Promoters also alleged that the resolution approving the proposed rights issue dated 25 May 2010 was in contravention
of the Articles of Association, oppressive, invalid, null and void.
The company denied the allegations in entirety and filed in comprehensive response to the CLB. The CLB granted stay on the
matter on 6 July 2010 (“Interim Injunction”). The CLB, vide order dated 11 October 2010, vacated the Interim Injunction and
allowed the Company to proceed with the rights issue specifically mentioning that the veto power of the Original Promoters is
not applicable in the case of rights issue (“the Order”).
Aggrieved by the Order, the Original Promoters appealed before the High Court of Kerala on 19 October 2010 (“Appeal”). The
Court vide order dated 1 December 2010, disposed off the Appeal and directed the Original Promoters to approach CLB with a
direction to the CLB to dispose of the matter within 3 months. The Original Promoters have filed a rejoinder on 21 April 2011.
The aforesaid matter is pending with CLB.
5
Segment reporting
a)
Primary Segment Information (by Business Segments)
For the year ended 31 March 2011, 2010, 2009, 2008, and 2007 the Company was engaged in the business providing
broking and broking related services i.e. depository participant services to predominantly retail clients. Accordingly,
for the above year end the primary segments have been identified as broking (including broking related services). Thus,
it operates in a single Primary Segment.
b)
Secondary Segment Reporting (by Geographical Segments)
For the above year end, the Company predominately catered only to the needs of the domestic market. Hence, there are
no reportable geographical segments.
6
Employee benefits
Disclosure in respect of gratuity cost:
For the year ended 31 March
Change in projected benefit obligation
2011
2010
2009
2008
2007
Projected benefit obligation at the beginning of the year
37.71
29.99
28.54
16.05
6.51
Service cost
11.95
14.07
12.63
11.22
5.87
Interest cost
3.20
2.55
2.00
1.20
0.52
Actuarial (gain)/ loss
(5.80)
(5.62) (11.37)
0.07
3.15
Benefits paid
(2.76)
(3.28)
(1.81)
Projected benefit obligation at the end of the year
44.30
37.71
29.99
28.54
16.05
Change in Plan Assets
Fair Value of plan assets at beginning of the year
23.04
21.32
4.09
Expected return on plan assets
2.93
1.81
1.02
0.17
Actuarial (gain)/ loss
(0.03)
0.05
0.33
(0.17)
Contributions
25.56
3.14
17.69
4.09
Benefits paid
(2.76)
(3.28)
(1.81)
Fair value of plan assets at the end of the year
48.74
23.04
21.32
4.09
Reconciliation of present value of obligation on the fair value of plan assets
Present value of projected benefit obligation at the end of the year
44.30
37.71
29.99
28.54
16.05
Funded status of the plans
48.74
23.04
21.32
4.09
Funded status amount of liability recognized in the balance sheet
(4.44)
14.67
8.67
24.45
16.05
The components of net gratuity costs are reflected below:
Service cost
11.95
14.07
12.63
11.22
5.87
Interest cost
3.20
2.55
2.00
1.20
0.52
Expected returns on plan assets
(2.93)
(1.81)
(1.02)
0.17
Recognized net actuarial (gain)/ loss
(5.83)
(5.67) (11.70)
(0.10)
3.15
Net gratuity costs ( included in personnel cost )
6.39
9.14
1.91
12.49
9.54
Financial assumptions at balance sheet date:
Discount rate
8.50%
8.50%
7.00%
7.50%
8.00%
Long-term rate of compensation increase
7.50%
7.50%
6.50%
6.50%
6.50%
Rate of return on Plan assets
8.50%
8.50%
8.50%
8.50%
Attrition Rate
5% at younger ages and reducing to 1% at older
ages according to graduated scale
Note : The Company assesses these assumptions with the projected long-term plans of growth and prevalent industry standards.
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Background
The summary statement of assets and liabilities, as restated of JRG Securities Limited (‘JRG’ or ‘the Company’) as at 31 March 2011, 31
March 2010, 31 March 2009, 31 March 2008 and 31 March 2007 and the restated summary statement of profits and losses, as related for
years ended on that date (hereinafter collectively referred to as “restated financial information”) 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
its proposed rights issue of equity shares.
These restated financial information have been prepared to comply in all material respects with the requirements of Paragraph B, Part II
of Schedule II to the Companies Act, 1956 (“the Act”) and the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009, as amended (the “Regulations”).
Statement of significant accounting policies adopted by the Company in preparation of financial statements as at the year ended
31 March 2011
s.

Basis of preparation of financial statements
The financial statements of JRG Securities Limited (‘’JRG’’ or ‘’the Company’’) have been prepared and presented in accordance
with Indian Generally Accepted Accounting Principles (GAAP) under the historical cost convention on the accrual basis. GAAP
comprises accounting standards notified by the Central Government of India under Section 211 (3C) of the Companies Act, 1956,
other pronouncements of Institute of Chartered Accountants of India, the provisions of Companies Act, 1956 and guidelines issued
by Securities and Exchange Board of India.

t.

Use of estimates
The preparation of financial statements is in conformity with GAAP requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities, the disclosure of contingent liabilities on the date of the financial statements
and reported amounts of income and expenses during the period. Actual figures may differ from these estimates. Any revision to
accounting estimates is recognized prospectively in current and future periods.

u.

Fixed assets and depreciation
Fixed Assets are carried at cost of acquisition or construction less accumulated depreciation and impairment, if any. Cost
comprises the purchase price and any attributable cost of bringing the asset to its working condition for its intended use.
Depreciation on fixed assets is provided on Straight Line method. The rates of depreciation prescribed in Schedule XIV to the
Companies Act, 1956 are considered as the minimum rates. If the management’s estimate of the useful life of a fixed asset at the
time of acquisition of the asset or of the remaining useful life on a subsequent review is shorter than that envisaged in the aforesaid
schedule, depreciation is provided at a higher rate based on the management’s estimate of the useful life/remaining useful life. The
rates of depreciation followed by the Company are as follows:
Asset group
Computer Systems
Electrical fittings
Office Equipments
V-Sat Equipment
Furniture & Fixtures
Vehicle

Depreciation rates
(%)
16.21%
7.07%
4.75%
4.75%
6.33- 20%
9.50%

Depreciation in respect of leasehold improvements is provided on the straight-line method over a period of 5 years since the
management is reasonably certain of renewal of lease terms.
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Intangible assets representing computer software are recorded at the consideration paid for acquisition. Software are amortised
over their estimated useful lives of five years on a straight-line basis, commencing from the date the asset is available to the
Company for its use.
Individual assets costing Rs 5,000/- or less are depreciated at 100% in the year of purchase.
Advances paid towards acquisition of fixed assets and the cost of assets not ready to be put to use before the year end are disclosed
under capital work in progress.
v.

Impairment of Assets
The Company assesses at each balance sheet date whether there is any indication that an asset may be impaired. If any such
indication exists, the Company estimates the recoverable amount (higher of net realizable value and value in use) of the asset. If
such recoverable amount of the asset or the recoverable amount of the cash generating unit to which the asset belongs is less than
the carrying amount, the carrying amount is reduced to its recoverable amount. The reduction is treated as an impairment loss and
is recognized in the profit and loss account. If at the balance sheet date there is an indication that a previously assessed impairment
loss no longer exists, the recoverable amount is reassessed and the asset is reflected at the recoverable amount subject to a
maximum of depreciable historical cost.

w.

Revenue
Brokerage income in relation to securities broking activity is recognised on the trade date of transaction (net of service tax), upon
confirmation of trade by the stock exchange.
Depository income (net of service tax) pertains to income (including account opening fees) from depository services rendered by
the Company and is recognised on accrual basis.
Dividend income is recognized when the shareholders’ right to receive payment is established by the balance sheet date.
Interest income is recognized on time proportion basis.

x.

Investments
Investments are either classified as current or long-term based on the management’s intention. Current investments are carried at
the lower of cost and fair value. Long-term investments are carried at cost and provisions recorded to recognize any decline, other
than temporary, in the carrying value of each investment.

y.

Transactions in foreign currency
Foreign currency transactions are accounted at the exchange rates prevailing on the date of the relevant transactions. Exchange
differences arising on foreign currency transactions settled during the year are recognized in the Profit and Loss Account of the
year. Monetary assets and liabilities denominated in foreign currencies as at the Balance Sheet date are translated at the closing
exchange rates on that date. The resultant exchange differences are recognized in the Profit and Loss Account.

z.

Operating Lease
Operating lease payments are recognized as an expense in the profit and loss account on a straight line basis over the lease term.

aa.

Employee benefits
I.
Short term employee benefit plans
All short term employee benefit plans such as salaries, wages, bonus, special awards and, medical benefits which fall due
within twelve months of the period in which the employee renders the related services which entitles him to avail such
benefits are recognized on an undiscounted basis and charged to the profit and loss account.
II. Defined Contribution Plan
Contributions to the provident funds are made monthly at a predetermined rate to the Regional Provident Fund
Commissioner and debited to the profit and loss account on an accrual basis.
III. Defined Benefit Plan
Provision is made for gratuity based on actuarial valuation, carried out by an independent actuary as at the balance sheet
date using the projected unit cost method.
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bb.

Taxation
Income-tax expense comprise current tax (i.e. amount of tax for the period determined in accordance with the income-tax law),
Fringe Benefits Tax (“FBT”) and deferred tax charge or credit (reflecting that tax effects of timing differences between accounting
income and taxable income for the period). The deferred tax charge or credit and the corresponding deferred tax liabilities or assets
are recognized using the tax rates and tax laws that have been enacted or substantively enacted by the balance sheet date. Deferred
tax assets are recognized only to the extent there is a reasonable certainty that the assets can be realized in future; however, where
there is unabsorbed depreciation or carried forward loss under taxation laws, deferred tax assets are recognized only if there is a
virtual certainty of realization of such assets. Deferred tax assets are reviewed as at the balance sheet date and written down or
written up to reflect the amount that is reasonably/virtually certain (as the case may be) to be realized. Current tax and deferred tax
assets and liabilities are offset to the extent to which the Company has a legally enforceable right to set off and they relate to taxes
on income levied by the same governing taxation laws.

cc.

Provisions, contingent liabilities and contingent assets
The Company creates a provision when there is present obligation as a result of past event that probably requires an outflow of
resources and a reliable estimate can be made of the amount of the obligation. A disclosure for a contingent liability is made when
there is a possible obligation or a present obligation that may, but probably will not, require an outflow of resources. Where there
is a possible obligation or a present obligation in respect of which the likelihood of outflow of resources is remote, no provision or
disclosure is made. Contingent assets are neither recognised nor disclosed in the financial statements.

dd.

Employee Stock options plan
In accordance with the Securities and Exchange Board of India guidelines, the fair value of the options as at the date of grant of
options under the Employee stock option scheme, is treated as employee compensation and amortised over the vesting period.

ee.

Cash flows
Cash flows are reported using the indirect method, whereby profit before tax is adjusted for the effects of transactions of a non–
cash nature and any deferrals or accruals of past or future cash receipts or payments. The cash flows from regular revenue
generating, financing and investing activities of the Company are segregated.

ff.

Earnings per share
Basic earnings per share is computed by dividing net profit or loss for the period attributable to equity shareholders by the
weighted average number of shares outstanding during the year. Diluted earnings per share amounts are computed after adjusting
the effects of all dilutive potential equity shares. The number of shares used in computing diluted earnings per share comprises the
weighted average number of shares considered for deriving basic earnings per share, and also the weighted average number of
equity shares, which could have been issued on the conversion of all dilutive potential shares. The diluted potential equity shares
are adjusted for the proceeds receivable, had the shares been actually issued at fair value (i.e. the average market value of the
outstanding shares). Dilutive potential equity shares are deemed converted as of the beginning of the period, unless issued at a later
date.
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Annexure VI
Statement of dividend declared
Amount in Rs. Lakh, except where indicated
Particulars

2011
2,328.55
10.00
-

For the year ended 31 March
2010
2009
2008
2,328.45
2,317.45
2,317.45
10.00
10.00
10.00
7.5%
173.81

Equity share capital as at the balance sheet date
Face value (Rs.)
Rate of dividend
Amount of dividend declared
Note :
The above figures disclosed are as per the restated financial information of JRG Securities Limited.
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2007
1,279.23
10.00
15.0%
191.88

JRG Securities Limited
Annexure VII
Statement of accounting ratios , as restated
Amount in Rs. Lakh, except where indicated
Particulars

2011
8,189.40
(510.93)

As at or for the year ended 31 March
2010
2009
2008
8,657.96
8,422.87
8,400.38
195.74
(11.17)
510.49

2007
2,388.94
342.60

17,118,228
32,108,798
23,174,496

12,490,045
12,490,045
12,792,322

2.98
1.59
6.08%
36.25

2.74
2.74
14.34%
18.67

A. Net worth as restated*
B. Restated profit after tax
Weighted average number of shares outstanding during the
year/ period**
C. For basic earnings per share
23,285,001 23,217,269 23,174,496
D. For dilutive earnings per share
23,357,732 23,253,285 23,249,276
E.Total number of equity shares outstanding at the end of the
23,285,501 23,284,501 23,174,496
year / period**
Ratios
(2.19)
0.84
(0.05)
Basic earnings per share (B/C)
(2.19)
0.84
(0.05)
Diluted earnings per share (B/D)
-6.24%
2.26%
-0.13%
Return on net worth (B/A)
35.17
37.18
36.35
Net asset value per share ( Rs.) (A/E)
* Net worth as at 31 March 2009 and 31 March 2008 includes convertible warrants of Rs.719.55 each year.
**Face value per share of Rs. 10/Notes :
1.
The above ratios are calculated as under

Basic earnings per share:

Consolidated net profit/(loss), as restated attributable to the equity share holders
Weighted average number of equity shares outstanding during the year

Diluted earnings per share :

Consolidated net profit/(loss), as restated attributable to the equity share holders
Weighted average number of equity shares including dilutive equity equivalent
shares outstanding during the year

Return on net worth:

Consolidated net profit / (loss) as restated
Net worth as restated at the year

Net asset value:

Net worth as restated at the year
Number of equity shares as at year

2.

The calculation of net profit attributable to equity shareholders, weighted average number of equity shares outstanding during
the year, basic earnings per share and diluted earnings per share is in compliance with Accounting Standard 20 "Earnings per
share" as prescribed by the Companies (Accounting Standards) Rules, 2006. There are no extra ordinary items for the above
year ends.

3.

“Net worth” means the aggregate of the paid up share capital, share premium account, and reserves and surplus (excluding
revaluation reserve) as reduced by the aggregate of miscellaneous expenditure (to the extent not adjusted or written off) and the
debit balance of the profit and loss account as set out in Annexure I

4.

There are no revaluation reserves outstanding as at the above year ends, that would require adjustments to the restated financial
statements.

5.

The above figures disclosed are as per the restated financial information of JRG Securities Limited.
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Annexure VIII
Statement of other income, as restated
Amount in Rs. Lakh, except where indicated
Particulars

For the year ended 31 March
2011
2009

Related / not related to business activity

Recurring
Dividend from mutual funds
23.93
85.02
Commission on sale of mutual funds
21.06
Liability no longer required written back
138.27
Income tax refund
4.24
Exchange difference (net)
0.52
16.62
Miscellaneous expenses
18.57
12.68
Total
185.53
135.38
Note :
1.
The classification of income as recurring / non recurring and related / not related to business
operations and business activity of the Company as determined by the management.

Related
Related
Related
Related
Related
Related

activity is based on the current

2.

Details of other income for the years ended 31 March 2010, 31 March 2008 and 31 March 2007 have not been given as it does
not exceed 20% of the net profit / loss before tax for these years, as per the summary of profit and loss, as restated.

3.

The above figures disclosed are as per the restated financial information of JRG Securities Limited.
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Annexure IX
Statement of secured loans, as restated
Amount in Rs. Lakh, except where indicated
Particulars

2011
-

Secured loan
Total
Note :
1.

2010
-

As at 31 March
2009
-

2008
-

2007
-

The above figures disclosed are as per the restated financial information of JRG Securities Limited.

The terms and conditions of the working capital facility outstanding as at 31 March 2011 including interest rates, principal terms
of security and repayment terms are given in the table below:
Amount
Outstanding as at
Repayment
Sl.
Bank
Rate of Interest
Security offered
Sanctioned
31 March 2011
Terms
1
HDFC
500
To be agreed at Repayable on Hypothecation of stocks, bonds and other
Bank
the time of
demand
securities and / or current assets including
Limited
utilization of
stocks, raw materials, work in process,
facility
finished products and or book debts etc.
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Annexure X
Statement of investments, as restated
Amount in Rs. Lakh, except where indicated
Particulars

2011

Long term investment unless otherwise stated
(at cost )
a). Investment in subsidiary companies
-JRG Business Investment Consultants Limited
-JRG Wealth Management Limited (Equity shares)
-JRG Wealth Management Limited (Preference shares)
-JRG Fincorp Limited
-Commodity Online India Limited
b). Investment in associates *
-JRG Metals & Commodities DMCC, Dubai
-Arteris Investor Services Limited
c). Investment in stock exchange
-Cochin Stock Exchange Limited
Less: Provision for diminution other than temporary, in the value of
investment
d) Other investment - investment in JRG Metals and Commodities
DMCC, Dubai *
Current investments - At lower of cost or fair value
a) Investment in mutual funds
-21INQ ICICI Prudential institutional income plan dividend quarterly
-28Q ICICI Prudential flexible income plan premium - daily dividend
-1524 ICICI Prudential flexible income plan premium -daily dividend
-DSP Black Rock money manager fund regular daily dividend
-HDFC Cash Management fund -treasury advantage plan - wholesale daily dividend option
-Taurus short term bond fund - Institutional daily dividend plan
-HSBC Liquid fund plus

As at 31 March
2010
2009

2007

10.00
413.10
746.24
2,500.00
-

10.00
413.10
746.24
2,500.00
-

10.00
413.10
2,500.00
-

413.10
2,500.00
-

182.75
37.00

-

-

49.82
-

49.82
-

49.82
14.99

9.00
(8.99)

9.00
(8.99)

9.00
(8.99)

9.00
-

9.00
-

49.82

49.82

-

-

-

-

250.40
200.49

99.16
101.23
147.84
801.34

-

-

3,719.17
-

50.01
4,220.07
-

20.13
4,142.63
-

1,115.01
4,086.93
-

293.56
-

Aggregate book and market value of quoted investments
* Refer note 4 (3) of Annexure IV
Note :
1.
The above figures disclosed are as per the restated financial information of JRG Securities Limited.
2.

2008

The Company has not pledged any of the above investments held by it as a security to the banks or financial institutions, for the
loans taken by the Company, its subsidiaries and associates.
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Annexure XI
Statement of sundry debtors, as restated
Amount in Rs. Lakh, except where indicated
As at 31 March

Particulars
Debts outstanding for a period exceeding six months
Considered good
Considered doubtful
Other Debts
Considered good
Considered doubtful
Less : Provision for bad and doubtful debts
Total
Debt outstanding from subsidiaries, promoters, promoter group
companies, directors and their relatives

2011

2010

2009

2008

2007

18.07
53.28

21.76
43.00

36.72
39.90

28.11
-

77.64
-

674.40
(53.28)
692.47
-

1,763.79
(43.00)
1,785.55
58.56

1,144.64
3.10
(43.00)
1,181.36
-

1,746.30
1,774.41
-

1,004.65
1,082.29
-

Notes :
1.

The above figures disclosed are as per the restated financial information of JRG Securities Limited.

2.

The list of persons / entities classified as 'promoters', 'promoter group companies' and 'relatives of directors' has been
determined by the management and relied upon by auditors. The auditors have not performed any procedures to determine
whether this list is accurate or complete.
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Annexure XII
Statement of loans and advances , as restated
Amount in Rs. Lakh, except where indicated
Particulars

2011

Considered good
Advances recoverable in cash or in kind or for value to be received
Loans and advances to subsidiaries
JRG Business Investment Consultant Limited
JRG Wealth Management Limited
JRG Wealth Management Limited towards Share application money
( preference shares )
JRG Wealth Management Limited towards Share application money
( equity shares )
JRG Fincorp Limited
Loans and advances to associate companies
JRG Metals & Commodities DMCC, Dubai *
Loans and advances to promoters, promoter group companies,
directors and theie relatives
Loans and advances to others
JRG Metals & Commodities DMCC, Dubai *
Interest accrued on fixed deposits
Deposits
Deposits with exchanges
Advance tax
Considered doubtful
Loans and advances to others
Advances recoverable in cash or in kind or for value to be received
Less: Provision for doubtful advances
Total
* Refer note 4 (3) of Annexure IV
** Refer note 4 (5) of Annexure IV

As at 31 March
2010
2009

2008

2007

701.51

596.22

241.83

288.43

403.70

152.38
94.35
-

156.29
-

79.12
746.24

494.49
-

-

-

-

-

-

90.00

122.45

-

5.06

114.58

-

-

-

143.42

124.41

129.04

4.91**

-

-

-

-

33.96
244.49
403.22
210.72

126.95
9.39
229.30
401.11
220.31

65.71
175.30
401.11
198.90

31.58
181.63
407.25
122.76

30.34
77.50
294.52
14.73

127.47
107.80
(235.27)
1,967.99

93.18
(93.18)
1,739.57

89.68
(89.68)
2,056.69

25.90
(25.90)
1,765.13

1,039.83

Notes :
1.

The above figures disclosed are as per the restated financial information of JRG Securities Limited.

2.

The list of persons / entities classified as 'promoters', 'promoter group companies' and 'relatives of directors' has been determined
by the management and relied upon by auditors. The auditors have not performed any procedures to determine whether this list
is accurate or complete.
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Annexure XIII
Statement of contingent liabilities, as restated
Amount in Rs. Lakh, except where indicated
Particulars

2011
2,525.00
1,200.00
103.19
102.59

As at 31 March
2010
2009
2008
3,125.00
1,575.00
4,675.00
900.00
415.00 1,400.00
84.23
63.75
15.55

Bank guarantees outstanding
Guarantee given on behalf of subsidiary company to banks
Disputed income taxes
Claims against the company not acknowledged as debts
Note :
The above figures disclosed are as per the restated financial information of JRG Securities Limited.
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2007
2,300.00
-

JRG Securities Limited
Annexure XIV
Capitalisation Statement
Amount in Rs. Lakh, except where indicated
Particulars
Loan Funds:
Long Term Debts
Short Term Debts
Total Debts
Shareholder's Funds
Share capital
Reserves and Surplus
Total Shareholder's Funds
Debt/ Equity Ratio
(Long Term Debt / Shareholder's Funds)

Pre issue as at 31
March 2011

Adjusted for Rights Issue
(Immediately after the issue)

-

-

2,328.55
5,860.85
8,189.40

*
*
*

-

-

*This data will be inserted once the issue price is determined.
Notes :
1.

The above figures disclosed are as per the restated financial information of JRG Securities Limited.
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Annexure XV
Statement of related party transactions , as restated
Amount in Rs. Lakh, except where indicated
Names of related parties and nature of relationship:
Particulars
Companies having significant
influence
Subsidiary and step down subsidiary
companies

2011
Duckworth Limited ,
Mauritius
JRG Wealth
Management Limited
JRG Insurance Broking
Private Limited

2010
Duckworth Limited ,
Mauritius
JRG Wealth
Management Limited
JRG Insurance Broking
Private Limited

As at 31 March
2009
Duckworth Limited ,
Mauritius
JRG Wealth
Management Limited
JRG Insurance Broking
Private Limited

2008
Duckworth Limited ,
Mauritius
JRG Wealth
Management Limited
JRG Insurance Broking
Private Limited

-

-

-

-

JRG Fincorp Limited
JRG Business
Investment Consultants
Limited

JRG Fincorp Limited
JRG Business
Investment Consultants
Limited
JRG Metals &
Commodities DMCC,
Dubai.*

JRG Fincorp Limited
JRG Business
Investment Consultants
Limited
JRG Metals &
Commodities DMCC,
Dubai .

JRG Fincorp Limited

JRG Wealth
Management Limited
JRG Insurance Broking
Private Limited
Commodity Online
India Limited
-

-

-

JRG Metals &
Commodities DMCC,
Dubai .

-

-

-

JRG Metals &
Commodities DMCC,
Dubai .
Arteris Investor Services
Limited

-

-

-

Regi Jacob

Regi Jacob

Regi Jacob

-

Mathew Jacob

Mathew Jacob

Associate company
Key managerial personnel
Gaurav Vivek Soni

-

Gaurav Vivek Soni
(Managing Director from
29 April 2009)
Regi Jacob ( Managing
Director up to 29 April
2009)
-

* Refer note 4 (3) of Annexure IV
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2007
-

JRG Securities Limited
Annexure XV
Statement of related party transactions, as restated ( continued …)
Amount in Rs. Lakh, except where indicated
Disclosure of significant transactions with related parties
Particulars

2011

1) Equity Contribution :
a) Subsidary companies
-JRG Wealth Management Limited
-JRG Wealth Management Limited (Preference share )
-JRG Fincorp Limited
-JRG Business Investment Consultants Limited
-Commodity Online India Limited
b) Associate company
-Arteris Investor Services Limited
2) Share application money
a) Subsidary companies
-JRG Wealth Management Limited (Equity share )
-JRG Wealth Management Limited (Preference share )
3) Loans/Advances given
a) Subsidiaries
-JRG Wealth Management Limited
-JRG Business Investment Consultants Limited
-JRG Fincorp Limited
b) Associate company
-JRG Metals & Commodities DMCC, Dubai
4) Brokerage Income
Subsidiaries
-JRG Fincorp Limited
5) Dividend income
Subsidiaries
-JRG Wealth Management Limited
6) Reimbursement of expenses
Subsidiaries
-JRG Wealth Management Limited
-JRG Fincorp Limited
-JRG Business Investment Consultants Limited
7) Interest expense
Subsidiaries
-JRG Fincorp Limited
-JRG Wealth Management Limited
8) Recoveries of common expenses
Subsidiaries
-JRG Fincorp Limited
-JRG Wealth Management Limited
8) Remuneration paid
Regi Jacob
Gaurav Vivek Soni
Mathew Jacob
9) Business incentive paid ( net )
Associate company
-JRG Metals & Commodities DMCC, Dubai
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For the year ended 31 March
2010
2009
2008

2007

-

746.24
-

10.00

230.35
2,500.00
(37.00)

127.76
37.00

-

-

-

(14.99)

14.99

-

-

251.75

-

90.00
-

3.91
(21.73)

77.18
-

79.12
-

494.49
-

-

-

-

-

-

129.04

3.80

3.19

-

-

-

-

-

-

-

26.71

20.94
18.09
5.35

25.31
18.05
6.18

8.67
23.35
-

47.91
4.58
-

144.14
-

4.04
0.61

20.60

-

-

-

114.71

-

-

-

-

93.75

-

-

-

-

30.00

1.75
27.29
-

23.00
-

21.20
2.00

9.60
4.80

-

46.96

98.04

77.34

-

JRG Securities Limited
Annexure XV
Statement of related party transactions, as restated ( continued …)
Amount in Rs. Lakh, except where indicated
Disclosure of related parties outstanding balances
Particulars

As at 31 March
2010
2009

2008
1) Equity contribution :
a) Subsidiary companies
-JRG Business Investment Consultants Limited
10.00
10.00
10.00
-JRG Wealth Management Limited
413.10
413.10
413.10
413.10
-JRG Wealth Management Limited (Preference share )
746.24
746.24
-JRG Fincorp Limited
2,500.00 2,500.00 2,500.00 2,500.00
-Commodity Online India Limited
b) Associate company
-JRG Metals & Commodities DMCC, Dubai
49.82
49.82
49.82
-Arteris Investor Services Limited
2) Share application money
Subsidiary companies
-JRG Wealth Management Limited (Equity share )
-JRG Wealth Management Limited (Preference share )
746.24
3) Loans/advances given to
a) Subsidiaries
-JRG Wealth Management Limited
494.49
-JRG Business Investment Consultants Limited
152.38
156.29
79.12
-JRG Fincorp Limited
4.58
b) Associate company
-JRG Metals & Commodities DMCC, Dubai
126.95
143.41
124.41
4) Business incentives payable
Associate company
-JRG Metals & Commodities DMCC, Dubai
214.86
167.90
77.34
5) Proceed of sale of shares (net of Brokerage Income ) payable
Subsidiaries
-JRG Fincorp Limited
58.56
6) Dividend income receivable
Subsidiaries
-JRG Wealth Management Limited
4.91
7) Due from Gaurav Vivek Soni *
8) Reimbursement of expenses receivable / recoveries of common
expenses
Subsidiaries
-JRG Fincorp Limited
114.71
5.06
4.58
-JRG Business Investment Consultants Limited
94.34
* Refer note 4 (5) of Annexure IV
Note :
1.
The above figures disclosed are as per the restated financial information of JRG Securities Limited.
2.

2011

2007

182.75
37.00
49.82
14.99

90.00
-

129.04

-

-

21.68
-

-

The above disclosures are made in accordance with Accounting Standards ( AS ) - 18 " Related Parties " prescribed by the
Companies ( Accounting Standards) Rules, 2006.
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Annexure XVI
Statement of tax shelter
Amount in Rs. Lakh, except where indicated
Particulars
Profit / loss before current and deferred taxes as per books, as
restated (A)
Income taxes rates (including surcharge and education cess)
applicable (B)
Tax at notional rates ( C = A* B )
Permanent Differences
Dividend income exempt under Section 10 (34)
Loss on sale of investments
Provision for diminution on the value of investments
IPO related expenses
Fine and penalties
Employee stock compensation expenses
Others
Total Permanent differences (D)
Timing differences
Difference between book depreciation and tax depreciation
Provisions for doubtful debts and advances
Provision for bonus and Gratuity ( net )
Set-off of carry forward losses
Preliminary expenses
Loss on sale of fixed assets
Total timing differences (E)
Net adjustments (F) = (D+E)
Tax impact of adjustments (G) = (F)*(B)
Tax provision based on taxable income as per tax laws (C+G)
Income tax, as restated
Interest payable under income tax act
Fringe benefit tax
Tax expenses (H)
Deferred tax impact on timing differences (I= E*B)
Deferred tax asset recognized only to the extent of deferred tax
liability available (J)
Total tax expenses / (credit) (H+I+J)
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2011
(553.25)

For the year ended 31 March
2010
2009
2008
309.69
(30.68)
777.74

2007
529.82

30.90%

33.99%

30.90%

33.99%

33.66%

(170.95)

105.26

(9.48)

264.35

178.34

(23.93)
42.26
18.33

(16.97)
28.36
12.15
23.54

(85.02)
8.98
(29.57)
48.92
6.25
(10.03)
(60.47)

(21.94)
13.50
(29.57)
(7.70)
(45.71)

(26.71)
(29.57)
50.00
(6.28)

238.57
142.10
42.36
128.06
(29.57)
13.40
534.92
553.25
170.95
(165.29)
122.97

146.05
3.50
18.30
(64.20)
(29.57)
74.08
97.62
33.18
138.44
138.44
0.69
139.13
(25.18)
-

(70.21)
106.78
7.82
64.20
(29.57)
12.12
91.14
30.67
9.48
2.20
6.46
8.66
(28.16)
-

(117.77)
(4.52)
(122.29)
(168.00)
(57.10)
207.25
207.25
18.43
225.68
41.57
-

(89.98)
4.62
(85.36)
(91.64)
(30.85)
147.49
147.49
5.20
5.80
158.49
28.73
-

(42.32)

113.95

(19.50)

267.25

187.22

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS
Please read the following discussion and analysis of our financial condition and results of operations together
with our restated audited financial statements and the reports thereon and annexures thereto, which have been
restated in accordance with paragraph B (1) of Part II of Schedule II to the Companies Act, 1956 and with the
SEBI Regulations, and which are included in this Draft Letter of Offer. You should also read the section titled
“Risk Factors” beginning on page x of this Draft Letter of Offer, which discusses a number of factors and
contingencies that could impact our financial condition and results of operations.
These financial statements have been prepared in accordance with Indian GAAP, the Companies Act, 1956 and
the SEBI Regulations (as amended from time to time) and restated as described in Auditor’s report of B S R &
Associates, Chartered Accountants dated July 8, 2011 in the section titled “Financial Statements” – beginning
on page 98 of this Draft Letter of Offer.
Overview
Our Business
We are a financial services company based in South India that offers financial products and services. Over the
years, from being primarily a Kerala-centric broking firm, we have transformed ourselves by establishing
presence into other states in southern India. As on March 31, 2011, we had 133 branches and 349 business
associates across five states of Kerala, Tamil Nadu, Andhra Pradesh, Maharashtra and Karnataka having over
1,00,000 retail clients.
We provide a gamut of financial products and services like equity trading, commodity trading, trading in
currency derivatives, insurance broking and a variety of loan products (loan against shares, margin funding,
commodity funding, IPO financing etc.), distribution of mutual funds and online trading through our website –
www.inditrade.com, primarily to retail customers. We are a member of NSE, BSE, CSE, NMCEIL, NCDEX,
MCX, IPSTA and MCX-SX. We are also depository participants of NSDL and CDSL.
Our product suite includes:
•
•
•
•
•
•

Equity broking and depository services
Commodity broking: Execution platform for commodity trading. Our commodity product portfolio
comprises agricultural products, metals, bullion and energy.
Currency broking: Investing and trading in global currency pairs such as USD/INR, EURO/INR, GBP/INR
and JPY/INR
Internet trading and phone-based services
Insurance: Distribution of Life insurance and general insurance products
NBFC: Margin finance, loans against shares (“LAS”), loans against commodities, mutual fund distribution
and IPO financing.

Competitive Strengths:
One-stop shop – an integrated service provider
We offer ‘one-stop’ delivery of financial products and services to our target client base of retail investors and
high net worth individuals. Our product suite includes equity trading, commodity trading, trading in currency
derivatives, insurance broking and a variety of loan products (loan against shares, margin funding, commodity
funding, IPO financing etc.), distribution of mutual funds and online trading.
Differentiated presence in commodities broking
We offer specialised and retail commodity broking facilities through our subsidiary, i.e. JRG Wealth. JRG
Wealth is a member of NMCEIL, NCDEX, MCX, and IPSTA. Our product portfolio for commodity broking
business comprises agro-commodities, metals, bullion and energy. We have an in house research team of
experienced analysts to track developments in the commodities markets. One of our research analysts has been
awarded “Best Bullion Market Analyst Award” by Zee Business India for the year 2011.
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Online trading platform
In order to increase our reach we have broadened our service delivery channel from branches to an online
trading platform. The online trading platform is made accessible through our website, www.inditrade.com, was
launched in April 2010, provide our customers with an opportunity to trade from any location with access to
internet. Our online trading platform is targeted towards internet-savvy retail investors. In the last few years, we
have had significant growth in the number of our online trading customers.
Significant presence in southern India
From being a Kerala-centric broking firm, we have expanded our presence to 133 branches (as on March 31,
2011) across Kerala, Tamil Nadu, Andhra Pradesh, Karnataka and Maharashtra. This network caters to a large
retail customer base in Tier I, II and III cities. We are one of the financial services providers with significant
presence in southern India. Our strategy is to expand our branch network in different cities in southern India.
We believe that our understanding of the market dynamics equips us with a competitive advantage, in southern
India.
Backed by Baring India Private Equity, a leading private equity firm in India
Baring India Private Equity, a leading private equity firm in India, through Duckworth Limited and Baring India
Private Equity Fund III Listed Investments Limited holds 49.38% of our paid up equity capital.
Our people, our “partnership” culture and model of employee ownership.
We have a senior management team which consists of experienced professionals, which is integral to the growth
and success of our business. Our senior management team is supported by professionals from varied
backgrounds. We believe that our model of employee ownership inculcates a culture of partnership, ownership,
commitment, and entrepreneurial spirit among our employees. In order to facilitate this belief, the Company has
promulgated an ESOP scheme to motivate its employees. By motivating employees through our partnership
culture, we are able to recruit and retain talented professionals.
For more details please refer to section titled “Our Business” beginning on page 56 of this Draft Letter of Offer.
Factors Affecting our Financial Results
Our business is subject to various risks and uncertainties, including those discussed in the section titled “Risk
Factors” beginning on page x of this Draft Letter of Offer. Some of the important factors that have affected and
we expect will continue to affect our results of operations, financial condition and cash flows are discussed in
this section:
Growth in the Indian economy
We derive most of our revenues from operations in India and consequently, our performance and growth is
dependent on the state of the Indian economy. The Annual Policy Statement of the Reserve Bank of India
released in May 3, 2011 placed real GDP growth for the Fiscal 2011 at approximately 8.6%. Any slowdown in
the Indian economy or in the growth of industries or future volatility in global commodity prices could
adversely affect our financial condition and operating results.
Stock market trends
A significant portion of our consolidated revenues are derived from broking business. Revenues, level of
operations and, consequently, profitability are dependent on favorable capital market conditions and other
factors that affect the volume of stock trading in India. In recent years, the Indian and world securities markets
have been volatile. Our revenues are directly dependent on the trading volumes in the stock market which are
outside our control which may adversely affect our financial condition and operating results.
Consolidation in the financial services industry
The financial services industry, both domestically and internationally, is undergoing change that has resulted in
increasing consolidation and a proliferation of strategic transactions. This consolidation among our competitors
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could put us at a competitive disadvantage, which could cause us to lose customers, revenue and market share.
They could force us to expend greater resources to meet new or additional competitive threats, which could
harm our financial condition and operating results.
Regulatory approvals / consents and restrictions may have an adverse impact on the financials of our
Company
Our businesses are subject to extensive regulation by the SEBI, the RBI, the FMC, the IRDA and other
governmental regulatory authorities. We are also regulated by industry self-regulatory organizations, including
the Stock Exchanges, MCX, NCDEX, NMCEIL, NCDEX, IPSTA, NSDL and CDSL. The regulatory
environment in which we operate is also subject to change and we may be adversely affected as a result of new
or revised legislation or regulations imposed by the SEBI, other governmental regulatory authorities or self
regulatory organizations. We also may be adversely affected by changes in the interpretation or enforcement of
existing laws and rules by these governmental authorities and self-regulatory organizations. JRG Wealth is
affiliated with MCX, NCDEX, NMCEIL, NCDEX and IPSTA. JRG Insurance is registered with IRDA as
insurance brokers. JRG Fincorp is an NBFC registered with RBI. Broker-dealers are subject to regulations
which cover all aspects of the securities business, including sales methods and supervision, trading practices
among broker-dealers, use and safekeeping of customers’ funds and securities, record keeping, and the conduct
of directors, officers and employees of broker-dealers. We are subject to changes in Indian law, as well as to
changes in regulations, government policies and accounting principles. For more information, see “Regulations
and Policies” beginning on page 63 of this Draft Letter of Offer.
Dependence on the equity brokerage business
Even though our dependence on the equity brokerage business has reduced significantly over the last 5 years,
we still continue to derive a significant portion of our revenues from our equity brokerage business, which
contributed 66.45% and 52.09% of our total consolidated income for the year ended March 31, 2010 and year
ended March 31, 2011, respectively. Along with other brokerage firms, we have experienced intense price
competition in this business in recent years which has resulted in pressure on trading commissions and volumes.
Although, our strategy is to actively grow our other lines of business, our equity brokerage business will
continue to constitute a significant portion of our revenues and operating profits and any decline in our equity
brokerage business may have an adverse affect on our financial condition and operating results
Recruitment and retention of employees
We are in retail broking business which is people driven. We are dependent on our directors, senior management
and other key managerial personnel. There is high demand in the Indian financial services industry for senior
management and qualified employees and we must reward employees in line with the market to remain
competitive and to retain as well as attract well-qualified individuals. As we expand our business, we will need
to hire additional staff at the locations where we set-up new branch offices and strengthen our sales and
marketing team.
Competition
Over the last 3 years, the number market intermediaries have substantially increased. As on March 31, 2011,
there are 10,203 brokers providing services in cash segment, 2,111 brokers providing services in derivatives
market, 2,008 brokers providing services in currency derivatives. The industry has become very competitive.
There are large brokerage firms which have pan-India presence in retail broking; while there are others with
have a regional presence which is limited only to a few states or only within a state in India. There are also
brokerage houses which offer both retail and institutional brokerage services. Due to increase in market
intermediaries, competition has resulted in number of broking firms offer brokerage services to retail customers
at a discount and generally levy low transaction charges on trades. A growing number of brokerage companies
are also offering online trading which has made the industry very competitive. Further, Indian banks with focus
on retail customers have also started to tap their bank account customer for retail broking services.
Technology
Technology is needed to manage the operations in an efficient manner and keep costs controlled in a
competitive scenario. We expect that enhancements in technology will enable us to provide a more efficient
trading platform for our customers.
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Summary of Results of operations (Consolidated):
(` in lakhs)
Particulars
A. Income
Income from operations
Interest income
Other income
B. Expenditure
Operating costs
Personnel costs
Trading and other administrative expenses
Depreciation / amortization
Loss on trading in commodity derivatives
Interest and finance charges
C. Profit / ( Loss) Before Prior Period items
and Taxes (A - B)
D. Prior period items
E. Profit / ( Loss ) Before Tax (C - D)
F. Provision For Tax
Current tax
Deferred tax expense / ( benefit )
Fringe benefit tax
G. Profit / (Loss) after tax before minority
interest and associate share ( E-F )
Minority Interest in share of profit and losses
(net)
Share of loss in associate
H. Total of minority interest and associate
share
I. Net profit / (Loss) after minority interest
and associate share ( G + H )
J. Adjustments arising on consolidation in
respect of earlier years
K. Net Profit / (Loss) Before Adjustments
(I-J)
Adjustments
Current tax impact of adjustments
Deferred tax impact of adjustments
L. Total of Adjustments After Tax
M. Net Profit / ( Loss ) As Restated ( K - L )

2011

For the year ended March 31
2010
2009
2008

5,981.83
533.96
868.33
7,384.12

5,820.89
886.31
450.11
7,157.31

4,846.35
525.12
589.92
5,961.39

6,602.00
545.22
66.93
7,214.15

4,904.00
224.57
1.13
5,129.70

1,920.92
2,089.42
1,740.60
691.43
98.24
125.80
6,666.41
717.71

2,118.27
1,833.46
1,450.59
742.16
96.01
6,240.49
916.82

1,858.08
1,901.26
1,727.52
476.98
129.50
6,093.34
(131.95)

3,186.26
1,470.12
1,713.53
178.43
122.91
6,671.25
542.90

2,627.27
715.17
779.44
121.35
64.37
4,307.60
822.10

717.71

916.82

(296.32)
(428.27)

542.90

822.10

296.39
(54.77)
241.62
476.09

234.43
11.05
245.48
671.34

(21.87)
(36.54)
12.08
(46.33)
(381.94)

227.65
(40.40)
26.58
213.83
329.07

246.12
40.18
14.27
300.57
521.53

318.40

208.75

153.50

20.33

28.79

318.40

208.75

17.62
171.12

32.20
52.53

35.93
64.72

157.69

462.59

(553.06)

276.54

456.81

-

-

(70.25)

-

-

157.69

462.59

(482.81)

276.54

456.81

157.69

50.00
50.00
512.59

251.30
(32.92)
(13.43)
204.95
(277.86)

(143.60)
20.40
9.26
(113.94)
162.60

(72.70)
9.94
3.66
(59.10)
397.71
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2007

Summary of Segmental Revenues (Consolidated)
(` in lakhs)
Particulars
2011
Segment revenue:
Equity broking services
Commodity broking services
Insurance broking services
Service (Commodity Online)
Client financing
Financial distribution support services
Inter segment revenue
Sub-total
Unallocated corporate income
Total Income

3,846.45
1,951.20
69.68
842.53
208.36
(50.69)
6,867.53
516.59
7,384.12

For the year ended March 31
2010
2009
2008
4,755.68
1,248.66
146.25
400.07
260.66
(121.81)
6,689.51
467.80
7,157.31

3,951.72
1,241.87
166.59
26.95
78.91
5,466.04
495.35
5,961.39

5,416.50
1,640.23
108.55
7,165.28
48.87
7,214.15

2007
2,698.36
2,140.50
65.14
0.70
4,904.70
225.00
5,129.70

Income from Operations
Income from operations includes the following:
•
•
•

•

•
•
•
•

Brokerage income in relation to securities and commodities broking activity is recognized on the trade date
of transaction (net of service tax), upon confirmation of trade by the stock exchange/commodity exchange.
Depository income (net of service tax) pertains to income (including account opening fees) from depository
services rendered by the Company and is recognized on an accrual basis.
Insurance brokerage income is recognized on an accrual basis at the inception of the insurance policy based
on the terms agreed with the insurance companies. Insurance broking income on renewal premium is
recognized on the date of receipt of renewal premium from the insurance companies.
Interest income from loan business is accounted on an accrual basis except for non performing / doubtful
assets, interest in respect of which is recognized, considering prudential norms for income recognition
issued by the RBI for Non-Banking Financial Companies on receipt basis.
Income from financial distribution and marketing support services is recognized as the relevant services are
rendered in accordance with the terms of arrangement with the customers.
Profit or loss on sale of commodities is determined based on the first in first out method. Profit or loss on
closed positions of derivative instruments is recognized on final settlement or squaring up of the contracts.
Other interest income is recognized on time proportion basis.
Dividend income is recognized when the shareholders’ right to receive payment is established by the
balance sheet date.

Interest Income
Interest income includes interest on delayed payments and interest received on fixed deposits, debentures and
bonds held by our Company.
Other income
Other income includes dividend income, profit on sale of commodities, profit on sale of equity shares,
commission on sale of mutual funds, net exchange difference, profit on sale of mutual funds, liability no longer
required written back, service tax refund and miscellaneous income.
Operating Cost
Operating Cost includes business incentive, turnover charges and other trading expenses
Personnel Cost
Personnel Cost includes (i) Salaries, wages and bonus (ii) Contribution to provident and other funds (iii)
Employee stock compensation expenses (iv) staff welfare expenses
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Trading and other administrative expenses
Trading and other administrative expenses include includes rent, rates & taxes, insurance, repair and
maintenance, power and fuel, printing and stationary, communication expenses, professional and consultancy
charges, auditors remuneration, office and branch expenses, penalties and fines, traveling expenses, advertising
and business promotion expenses, bad debts written off etc.
Depreciation
Depreciation on fixed assets is provided on Straight Line method. The rates of depreciation prescribed in
Schedule XIV to the Companies Act, 1956 are considered as the minimum rates. If the management’s estimate
of the useful life of a fixed asset at the time of acquisition of the asset or of the remaining useful life on a
subsequent review is shorter than that envisaged in the aforesaid schedule, depreciation is provided at a higher
rate based on the management’s estimate of the useful life/remaining useful life.
Interest and finance charges
Interest and finance charges include interest and bank guarantee commission and other charges
Taxation
Income-tax expense comprise current tax (i.e. amount of tax for the period determined in accordance with the
income-tax law) and deferred tax charge or credit (reflecting that tax effects of timing differences between
accounting income and taxable income for the period).
Changes in accounting policies
Initial Public Offering (“IPO”) related expenses: Until the year ended March 31, 2008, the expenses relating
to the IPO was charged against consolidated profit and loss account by amortizing such expenses over a period
of five years. During the year ended March 31, 2009 the Company has changed its accounting policy wherein
such unamortized IPO expenses were adjusted against the securities premium account. Pursuant to such change
in accounting policy the unamortized IPO expenses amounting to ` 88.71 lakhs was adjusted against the balance
in securities premium account as on April 1, 2008. However, for the purposes of summary statement of
consolidated profit and loss, as restated and the summary statement of consolidated assets and liabilities, as
restated, such expenses are adjusted against the securities premium account, to the extent available in the years
in which they were incurred with consequential impact on the years ended March 31, 2007 and March 31, 2008.
Material events after March 31, 2011:
There is no material development after the date of the last financial statements disclosed in this Draft Letter of
Offer which is likely to materially and adversely affect or is likely to affect the trading or profitability of our
company or the value of our assets, or our ability to pay our liabilities within the next twelve months.
Comparison of Performance and Analysis of Developments for the financial year ended March 31, 2011 visà-vis financial year ended March 31, 2010 on consolidated basis.
Material events during the financial year ended March 31, 2011:
• Augmented the management team by hiring senior management who have significant industry experience.
• New corporate advisory desk for commodities business
• Implementation of new technology and software
Total Income
Total income of our company includes the following:
Particulars

(` in lakhs)
For the year ended March 31
2011
2010

Income
Income from operations
Interest income

5,981.83
533.96
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5,820.89
886.31

Particulars
Other income
Total Income
•

For the year ended March 31
2011
2010
868.33
450.11
7,384.12
7,157.31

Income from operations
Income from operations of our Company increased by 2.76% from ` 5,820.89 lakhs in Fiscal 2010 to `
5,981.83 lakhs in Fiscal 2011. This increase was primarily on account of increase in income from
commodity broking services and client financing. However, there was a decrease in income from
equity broking services in Fiscal 2011.

•

Interest Income
Interest Income of our Company decreased by 39.75% from ` 886.31 lakhs in Fiscal 2010 to ` 533.96
lakhs in Fiscal 2011. This was primarily on account of fall in the penalty interest charged by our
Company to our clients in Fiscal 2011. Further, there was fall in interest rates on fixed deposits made
by our Company.

•

Other Income
(` in lakhs)
Particulars
Dividend income
Profit on sale of commodities
Profit on sale of equity shares
Commission on sale of mutual funds
Exchange difference ( net )
Profit on sale of Mutual Funds
Liability no longer required written back
Service tax refund
Miscellaneous income
Total

For the year ended March 31
2011
2010
38.04
69.78
194.16
348.97
338.94
7.66
6.54
0.52
23.30
146.86
1.91
58.31
50.51
32.94
868.33
450.11

Nature of the Income

Recurring

Other Income of our Company increased by 92.92% from ` 450.11 lakhs in Fiscal 2010 to ` 868.33
lakhs in Fiscal 2011. This increase was primarily on account of profit on sale of commodities, profit on
sale of mutual fund, liability no longer required written back and service tax refund which either
negligible or were not there in Fiscal 2010.
Expenditure
Total expenditure of our company includes the following:

Particulars

(` in lakhs)
For the year ended March 31
2011
2010

Expenditure
Operating costs
Personnel costs
Trading and other administrative expenses
Depreciation / amortization
Loss on trading in commodity derivatives
Interest and finance charges
Total

1,920.92
2,089.42
1,740.60
691.43
98.24
125.80
6,666.41
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2,118.27
1,833.46
1,450.59
742.16
96.01
6,240.49

•

Operating costs
Operating costs of our Company decreased by 9.32% from ` 2,118.27 lakhs in Fiscal 2010 to `
1,920.92 lakhs in Fiscal 2011. This was primarily on account of fall in incentives paid to business
associates as there was a fall in brokerage income earned through business associates.

•

Personnel costs
Personnel costs of our Company increased by 13.96% from ` 1,833.46 lakhs in Fiscal 2010 to `
2,089.42 lakhs in Fiscal 2011. This was primarily on account of annual increments on salary paid to
employee in Fiscal 2011.

•

Trading and other administrative expenses
Trading and other administrative expenses of our Company increased by 19.99% from ` 1,450.59 lakhs
in Fiscal 2010 to ` 1,740.60 lakhs in Fiscal 2011. This increase was primarily on account of increase in
advertisement and business promotion, rent, rates and taxes, power and fuel and travelling expense.
This was due to branch expansion during January to March 2010.

Net Profit / (Loss) as restated
Net Profit of our Company decreased by 69.24% from ` 512.59 lakhs in Fiscal 2010 to ` 157.69 lakhs in Fiscal
2011. This was primarily on account of increase in personnel costs and trading and other administrative
expenses and fall in the revenues generated from our equity business.
Comparison of Performance and Analysis of Developments for the financial year ended March 31, 2010 visà-vis financial year ended March 31, 2009 on consolidated basis.
Material events during the financial year ended March 31, 2010:
•
Opened 21 branches in multiple locations
•
Launched the internet trading brand, Inditrade, with ‘Empowering the investor in you’ tagline for
enhanced trading convenience
Total Income
Total income of our company includes the following:
Particulars
Income
Income from operations
Interest income
Other income
Total Income
•

(` in lakhs)
For the year ended March 31
2010
2009
5,820.89
886.31
450.11
7,157.31

4,846.35
525.12
589.92
5,961.39

Income from operations
Income from operations by our Company increased by 20.11% from ` 4,846.35 lakhs in FY 2009 to `
5,820.89 lakhs in Fiscal 2010. This increase was primarily on account of increase in income from
equity brokerage services, which increased from ` 3,951.72 lakhs in Fiscal 2009 to ` 4,755.68 lakhs in
Fiscal 2010. Further, income from client financing and financial distribution support services also
contributed to increase in income from operations.

•

Interest Income
Interest Income of our Company increased by 68.78% from ` 525.12 lakhs in Fiscal 2009 to ` 886.31
lakhs in Fiscal 2010. This was primarily on account of increased receipt of interest on delayed
payments and interest received on fixed deposits, debentures and bonds held by our Company.
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•

Other Income
(` in lakhs)
For the year ended March 31
2010
2009
69.78
488.83
338.94
6.54
6.52
16.62
1.91
11.72
32.94
66.23
450.11
589.92

Particulars
Dividend income
Profit on sale of equity shares
Commission on sale of mutual funds
Exchange difference ( net )
Liability no longer required written back
Miscellaneous income
Total

Other Income of our Company decreased by 23.70% from ` 589.92 lakhs in Fiscal 2009 to ` 450.11
lakhs in Fiscal 2010. This was primarily on account of decrease in dividend income, which decreased
from ` 488.83 lakhs in Fiscal 2009 to ` 69.78 lakhs in Fiscal 2010. However, in Fiscal 2010 there was a
profit on sale of equity shares held by our Company, which did not accrue in Fiscal 2009.
Expenditure
Total expenditure of our company includes the following:
Particulars

(` in lakhs)
For the year ended March 31
2010
2009

Expenditure
Operating costs
Personnel costs
Trading and other administrative expenses
Depreciation / amortization
Interest and finance charges
Total
•

2,118.27
1,833.46
1,450.59
742.16
96.01
6,240.49

1,858.08
1,901.26
1,727.52
476.98
129.50
6,093.34

Operating costs
Operating costs of our Company increased by 14.00% from ` 1,858.08 lakhs in Fiscal 2009 to `
2118.27 lakhs in Fiscal 2010. This was primarily on account of increase in business incentive and other
trading expenses incurred by our Company.

•

Personnel costs
Personnel costs of our Company decreased by 3.57% from ` 1,901.26 lakhs in Fiscal 2009 to `
1,833.46 lakhs in Fiscal 2010. This was primarily on account of decrease in salaries, wages and bonus
and lower contributions to provident and other funds. However, there was an increase in employee
stock compensation expenses and staff welfare expenses incurred by our Company in Fiscal 2010.

•

Trading and other administrative expenses
Trading and other administrative expenses of our Company decreased by 16.03% from ` 1,727.52
lakhs in Fiscal 2009 to ` 1,450.59 lakhs in Fiscal 2010.

Net Profit / Loss as restated
Net Profit / Loss as restated of our Company increased from a loss of ` 277.86 lakhs in Fiscal 2009 to a profit of
` 512.59 lakhs in Fiscal 2010. This was primarily on account of increase in revenue and impact of reduced
trading and other administrative expenses.
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Comparison of Performance and Analysis of Developments for the financial year ended March 31, 2009 visà-vis financial year ended March 31, 2008 on consolidated basis.
Material events during the financial year ended March 31, 2009:
•
Branch network was rationalised;
•
A 100% subsidiary JRG Business Investment Consultants Ltd was incorporated;
•
JRG Fincorp, our subsidiary, started its operations
Total Income
Total income of our company includes the following:
Particulars
Income
Income from operations
Interest income
Other income
Total Income
•

(` in lakhs)
For the year ended March 31
2009
2008
4,846.35
525.12
589.92
5,961.39

6,602.00
545.22
66.93
7,214.15

Income from operations
Income from operations by our Company decreased by 26.59% from ` 6,602.00 lakhs in FY 2008 to `
4,846.35 lakhs in Fiscal 2009. This increase was primarily on account of decrease in income from
equity brokerage services, which decreased from ` 5,416.50 lakhs in Fiscal 2008 to ` 3,951.72 lakhs in
Fiscal 2009. Further, income from commodity broking services had also decreased from ` 1,640.23
Lakh in Fiscal 2008 to ` 1,241.87 lakhs in Fiscal 2009.

•

Interest Income
Interest Income of our Company decreased by 3.69% from ` 545.22 lakhs in Fiscal 2008 to ` 525.12
lakhs in Fiscal 2009. This increase was primarily on account of lower interest receipts on fixed deposits
held by our Company.

•

Other Income
Other Income of our Company increased by 781.40% from ` 66.93 lakhs in Fiscal 2008 to ` 589.92
lakhs in Fiscal 2009. This was primarily on account of dividend income from mutual funds. Further our
Company received income from profit on redemption of mutual funds, liabilities no longer required
written back and exchange fluctuation in Fiscal 2009, which did not accrue in Fiscal 2008.

Expenditure
Total expenditure of our Company includes the following:
Particulars

(` in lakhs)
For the year ended March 31
2009
2008

Expenditure
Operating costs
Personnel costs
Trading and other administrative expenses
Depreciation / amortization
Interest and finance charges

•

1,858.08
1,901.26
1,727.52
476.98
129.50
6,093.34

3,186.26
1,470.12
1,713.53
178.43
122.91
6,671.25

Operating costs
Operating costs of our Company decreased by 41.68% from ` 3,186.26 lakhs in Fiscal 2008 to `
1,858.08 lakhs in Fiscal 2009. This was primarily on account of fall in business incentives and other
trading expenses in Fiscal 2009 over Fiscal 2008.
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•

Personnel costs
Personnel costs of our Company increased by 29.33% from ` 1,470.12 lakhs in Fiscal 2008 to `
1,901.26 lakhs in Fiscal 2009. This was primarily on account of increase in salaries, wages and bonus,
contributions to provident and other funds and staff welfare expenses. Further, our Company incurred
expenses towards employee stock compensation in Fiscal 2009.

•

Trading and other administrative expenses
Trading and other administrative expenses of our Company increased by 0.82% from ` 1,713.53 lakhs
in Fiscal 2008 to ` 1,727.52 lakhs in Fiscal 2009.

Net Profit / Loss as restated
Our Company incurred a loss of ` 277.86 lakhs in Fiscal 2009 as compared to a profit of ` 162.60 lakhs in Fiscal
2008. This was primarily due to fall in total income, increase in personnel cost and increase in depreciation /
amortization in Fiscal 2009 as against in Fiscal 2008.
Information required as per Item (2) (IX) (E) (5) of Part A of Schedule VIII to the SEBI Regulations:
Unusual or infrequent events or transactions including unusual trends on account of business activity,
unusual items of income, change of accounting policies and discretionary reduction of expenses etc:
There have been no unusual or infrequent transactions that have taken place during the last three years except as
detailed in the preceding paragraph and as described in the section titled “Our Business” beginning on page 56
and “Management Discussion and Analysis of Financial Conditions and Results of Operations” beginning on
page 99 of this Draft Letter of Offer
Significant economic changes that materially affected or are likely to affect income from continuing
operations:
Government polices 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 detailed in the preceding paragraph and as described in the
section titled “Risk Factors” beginning on page x and “Management Discussion and Analysis of Financial
Conditions and Results of Operations” beginning on page 99 of this Draft Letter of Offer.
Known trends or uncertainties that have had or are expected to have a material adverse impact on sales,
revenue or income from continuing operations
There are no known trends or uncertainties that have had or are expected to have a material adverse impact on
sales, revenue or income from continuing operations except, as described in the section titled “Risk Factors” on
page x and in “Management Discussion and Analysis of Financial Condition and Results of Operations” on page
99 of this Draft Letter of Offer, to Company’s knowledge.
Future relationship between costs and revenues
Other than as described in the section titled “Risk Factors” and “Management Discussion and Analysis of
Financial Conditions and Results of Operation” in this Draft Letter of Offer, to our knowledge there are no
future relationship between cost and income that have had or expected to have a material adverse impact on our
operations and finances.
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The extent to which material increases in net sales or revenue are due to increased sales volume, introduction
of new products or services or increased sales prices:
Changes in revenues during the last 3 years are as explained in the “Management Discussion and Analysis of
Financial Conditions and Results of Operations” under the paragraph “Comparison of Performance and Analysis
of Developments for the year ended March 31, 2011 vis-à-vis year ended March 31, 2010”, “Comparison of
Performance and Analysis of Developments year ended March 31, 2010 vis-à-vis year ended March 31, 2009”
and “Comparison of Performance and Analysis of Developments for the year ended March 31, 2009 vis-à-vis
year ended March 31, 2008” under sub paragraph “Income from Operations”.
Total turnover of each major Industry segment in which we operate
Our Company is engaged in the business of providing broking and broking related services and operates under
only one industry. For more information on Industry please refer to “Industry Overview” on page 49 of this
Draft Letter of Offer.
Status of any publicly announced new products or business segment
Our Company has not announced any new products or business segment except, as described in the section
titled “Risk Factors” on page x, “Our Business” on page 56 and in “Management Discussion and Analysis of
Financial Condition and Results of Operations” on page 99 in this Draft Letter of Offer
The extent to which business is seasonal
The business model of our Company is not seasonal. Our business is largely dependent on state of capital
markets, level of activity in the secondary market and overall economic conditions prevailing locally and
globally.
Any significant dependence on a single or few suppliers or customers
We are not dependent on any single or few suppliers or customers.
Competitive conditions
We face competition from existing players and new competitors in the Indian broking industry. Competitive
conditions are as described under the section titled “Our Business” section on page 56 of this Draft Letter of
Offer and under the section titled “Risk Factors” on page x of this Draft Letter of Offer.
WORKING RESULTS
Information as required by Government of India, Ministry of Finance Circular No. F2/5/SE/76 dated
February 5, 1977 as amended vide Circular of even number dated March 8, 1977 is given below:
1.

Standalone Unaudited Financial Results for two month’s period ended May 31, 2011:
Amount
(` in lakhs)

Particulars
Net Sales
Other Income
Total Income
Expenditure
Operating Profit
Interest
Gross Profit
Depreciation
Profit before Tax
Provision for Tax
Profit after Tax

384.92
53.95
438.87
620.57
(181.70)
0.44
(182.14)
87.10
(269.24)
0
(269.24)
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2.

There are no material changes and commitments, which are likely to affect the financial position of our
Company after March 31, 2011 (i.e. the last date up to which restated financial information is incorporated
in this Draft Letter of Offer) except as mentioned in this Draft Letter of Offer

3.

Week end prices of equity shares of our Company for the last four weeks on BSE along with the highest
and lowest price are as below:
Week ended on
[●]
[●]
[●]
[●]

Closing Price
[●]
[●]
[●]
[●]

Highest Price
[●]
[●]
[●]
[●]

Lowest Price
[●]
[●]
[●]
[●]

* High/Low prices based on closing quotations of BSE (Source: www.bseindia.com)
Closing ex-rights market price of equity shares of face value of ` 10/- of our Company as on [••], 2011 on BSE
was ` [••].
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FINANCIAL INDEBTEDNESS
Set forth below is a brief summary of our current significant outstanding financing arrangements, as on May 31,
2011, on a standalone basis:
A.
Lender

HDFC
Bank

Revolving Loan Facility from HDFC Bank
Details

Nature of
facility

Term

Loan
Agreement
dated January
20,
2010
granting
a
revolving loan
for
working
capital
requirements

Revolving
Loan
Facility

NA

Sanction
ed
Amount

`

500

Amount
outstan
ding on
May 31,
2011
Nil.

lakhs
The
facility
has not
yet been
drawn
down.

Rate of
Interest (%)

Repayment
Schedule

Security

To be agreed
at the time of
utilization of
facility

The Bank
has the right
to demand
the
immediate
repayment
of the loan.

Hypothecation
of stocks, bonds
and
other
securities and /
or
current
assets including
stocks,
raw
materials, work
in
process,
finished
products and or
book debts etc
of the Company

Letter
of
Hypothecation
of Book Debts
dated April 22,
2010
Restrictive Covenants under Sanction Letter of HDFC Bank
•

Not to enter into any scheme of merger, amalgamation, compromise or reconstruction without prior written
consent of the Bank;

•

Not to permit any change in the ownership or control of the Company whereby the effective beneficial
ownership or control of the Company shall change, without prior written consent of the Bank;

•

Not to effect any prior material change in the management of the business of the Company, without prior
written permission of the Bank;

•

Not to make any amendments in the Company’s Memorandum and Articles without prior written
permission of the Bank;

•

Not to create assume or incur any further indebtedness of a long term nature whether for borrowed money
or otherwise, except, without the prior written permission of the Bank;

•

Not to declare any dividend if any installment towards the principal or interest remains unpaid on its due
date;

•

The Company shall not, without prior approval of the Bank (which approval shall be given subject to such
terms and conditions as may be stipulated by the Bank including payment of prepayment premium), prepay
the outstanding principal amounts of the loan in full or in part, before the due date;

•

The Company shall not without the prior written consent of the Bank to transfer or create or allow to be
created in any manner any charge, lien, hypothecation, mortgage, pledge or other encumbrance whatsoever
on any of the properties, assets, actionable claims etc. of the Company which constitute security/ies to the
Bank for the loan or create or allow to be created any interest in any such securities in favour of any other
than the Bank;

•

Not to deal in penny stocks in any manner as stipulated in SEBI directives;

•

Not to utilize the loan facility for speculative or anti-social business.
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B.
S.
No.

Bank Guarantees#
Lender(s) Details

Nature of
facility

Term

Sanctioned
Facility

HDFC
Bank

Bank guarantee

Bank
Guarantee
renewal

` 1,000

2.

State
Bank of
Travanco
re

Bank
Guarantee
renewal
letter
dated April 15,
2010 for renewal
of bank guarantee*

Bank
Guarantee
Renewal

3.

Federal
Bank

Hypothecation
Agreement dated
November 21,
2008

Bank
Guarantee

12
months
from
August
27,
2010 to
August
27,
2011
12
months
from
March
30,
2010
12
months
which
may be
extende
d at the
sole
discreti
on of
the
Bank

4.

Corporati
on Bank

Bank Guarantee
(Renewal) dated
December 20, 2010

Bank
Guarantee

12
months

1.

Facility
Availed as
on May 31,
2011
` 100 lakhs

Security

` 500 lakhs

` 500 lakhs

Nil

` 2000 lakhs

` 925 lakhs

` 1,000

` 1,000

lakhs

lakhs

All kinds of
things/goods/stocks
of raw materials,
goods/movable
properties,
equipments,
furniture and fixtures
etc. Including stocks
of raw materials,
goods in process of
manufacture and all
finished and
manufactured goods,
book debts,
outstanding moneys,
receivables and
claims
First charge on plant
and machinery and
other movable assets
of the Company
along with state
Bank of India with
50% share.

lakhs

50% margin as fixed
deposits

Pari passu first
charge on inventory
cum book debts /
current assets with
50% share along
with State Bank of
India.
#

Repayable on demand
* The Company is in the process of renewing the sanction letter.
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Restrictive Covenants under Sanction Letter of Corporation Bank
•

The Company shall not without the prior written permission of the Bank effect changes in the capital
structure;

•

The Company shall not without the prior written permission of the Bank formulate any scheme of
amalgamation / reconstruction;

•

The Company shall not without the prior written permission of the Bank enter into borrowing arrangement
either secured or unsecured with any other bank, financial institution, company firm or persons.

•

The Company shall not without the prior written permission of the Bank undertake guarantee obligation on
behalf of any other company, firm or persons;

•

Create any further charge, lien or encumbrance over the assets and properties of the Company, which are to
be charged to the Bank, in favour of any other bank, financial institutions, company, firm or person;

•

The Company shall not without the prior written permission of the Bank sell, assign, mortgage or otherwise
dispose off any of the fixed assets charged to the Bank;

•

The company shall not invest any amount for acquisition of fixed assets without any long term arrangement
and without maintaining a current ratio of 1.25:1.

Set forth below is a brief summary of current significant outstanding financing arrangements availed by
our subsidiaries:
A.

Loan Facility availed by JRG Fincorp#

S.
No.

Lender
(s)

1.

2.

HDFC
Bank

HDFC
Bank

Details

Nature
of
facility

Agreement
for
overdraft
facility
dated
November
6, 2010

Loan
Facility

Agreement
for
Overdraft
Facility
dated
December

Loan
Facility

Term

NA

Sanction
ed
Amount
500

`

Amount
outstanding
on May 31,
2011
Nil.

lakhs

Rate of
Interest

Security

13% per
annum

Hypothecation
by
way of first charge
(a) all the stock-intrade both present
and future consisting
of raw materials,
work in process,
finished
products
whatsoever
being
movable properties;
(b) all the book
debts, outstanding
monies receivable,
claims and bills due
to the Company and;
(c)
goods,
documents
and
securities with the
Central
Warehousing
Corporation
or
HDFC
approved
designated
warehouses of JRG
Fincorp.
Warehouse receipts.

The facility
has not yet
been drawn
down.

NA

` 350
Lakhs
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Nil

NA

S.
No.

3.

IL&FS
Financial
Services
Limited

3.

#

Lender
(s)

ECL
Finance
Limited
(ECLFL)

Details

27, 2010
Agreement
cum Pledge
dated May
3, 2010
Overdraft
facility
agreement
dated June
8, 2010

Nature
of
facility

Term

Sanction
ed
Amount

Amount
outstanding
on May 31,
2011

Rate of
Interest

Security

Working
capital
facilities

12
Months

`

500

Nil.
The facility
has not yet
been drawn
down.
Nil.

12% per
annum

Pledge of specific
shares / mutual fund
units held by JRG
Fincorp.

Working
capital
facilities

12
months

`

0.75%
below the
ECLFL's
Prime
Lending
Rate (rate
on
the
date of
sanction:
10.00%
per
annum).

Pledge of specific
shares / mutual fund
units held by JRG
Fincorp,
demat
promissory note and
undated cheque for
an
amount
not
exceeding
`500
lakhs, in favour of
the JRG Fincorp.

lakhs

500

lakhs
The facility
has not yet
been drawn
down.

Repayable on demand

B.
S.
No.

Bank Guarantees availed by JRG Wealth#
Lender(s)

Details

Term

Sanctioned
Amount

1.

HDFC Bank

NA

` 400 lakhs

2.

State Bank
of
Travancore

Bank Guarantee
dated June 22,
2010
Renewal Bank
Guarantee letter
dated April 15,
2010*
Bank Guarantee
dated November
25, 2010
Bank Guarantee
dated February
19, 2010
Bank Guarantee

12 months

` 400 lakhs

3

4

5

Axis Bank

Karur Vysya
Bank

Facility
Availed
as on
May 31,
2011
` 400
lakhs
` 400

lakhs

12 months with
3 months claim
period, if any

` 300 lakhs

` 100

lakhs
` 100 lakhs

` 100

Security

Nil

Corporate Guarantee
by the Company

Counter & Corporate
Guarantee by the
Company
Nil

lakhs

The Federal
Bank
Limited
#
Repayable on demand
* JRG Wealth is in the process of renewing the said facility

` 1,000

` 215

lakhs

lakhs

Nil

Restrictive Covenants under Sanction Letter of Axis Bank
•

•

The limit sanctioned has to be utilized for security deposit/margin/additional base capital. If the bank has
reasons to believe that the borrower has violated the terms of this sanction then the bank reserves the right
to recall the entire amount of the facility
JRG Wealth shall not make any drastic changes in its management and the shareholding pattern without
bank’s permission.
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SECTION VI – LEGAL AND OTHER INFORMATION
OUTSTANDING LITIGATIONS AND MATERIAL DEVELOPMENTS
Except as described below, there are no outstanding litigations, suits, criminal or civil prosecutions,
proceedings, statutory and other notices or tax liabilities by or against the Company, its Directors or its
Promoter or Group Companies or its subsidiaries and there are no defaults, non-payment or over dues of
statutory dues, over-dues to banks/financial institutions, defaults against banks/financial institutions, defaults in
dues payable to holders of any debentures, bonds or fixed deposits and arrears of preference shares issue by the
Company, defaults in creation of full security as per terms of issue/other liabilities, proceedings initiated for
economic/civil/any other offences (including past cases where penalties may or may not have been awarded and
irrespective of whether they are specified under paragraph (I) of Part 1 of Schedule XIII of the Companies Act)
other than unclaimed liabilities of the Company and no disciplinary action has been taken by SEBI or any stock
exchanges against the Company, its Promoters, Group Companies, Directors. Pending matters which, if they
result in an adverse outcome, would have a material adverse effect on the operations or the financial position of
the Company. Further, none of our directors are on the RBI’s list of willful defaulters.
For details of contingent liabilities of the Company and its Subsidiaries, refer to the chapter titled “Financial
Statements” on page 98 of this Draft Letter of Offer.
1.
S.
No

1.

Cases against the Company
Forum

Filed By/
Against

Brief Particulars

Company
Law Board
(CP No: 44
of 2010)
and
the High
Court of
Kerala
(C.A No. 67
of 2010)

Jiji Antony and
others
(“Petitioners”)
v.
JRG
Securities
(“Company”),
Duckworth
Limited,
Mr.
Padmanabhan
Viswanathan,
Mr.
T
M
Venkataraman,
Mr.
Pradeep
Mallick,
Mr.
Bhasker
Ramakrishna
Menon , Mr.
Rahul Bhasin,
Mr.
Munish
Dayal,
Mr
Gaurav Vivek
Soni (together
“Respondents”)

On June 7, 2007, Duckworth Limited
(“Duckworth”) and Mr Regi Jacob, Mr Giby
Mathew and Mr. Jiji Antony) (the “Original
Promoters”) of the Company entered into a
Share and Warrants Subscription Agreement
(“SWS Agreement”), pursuant to which the
Company made a preferential allotment of
1,03,82,174 equity shares to Duckworth.
Further, Duckworth acquired 2,64,821 equity
shares from the public the open offer pursuant
to SEBI Takeover Regulations. Post the
preferential allotment the Company was taken
over by Duckworth and the Original
Promoters continued to be in the management
of Our Company. Also, on April 29, 2009 the
Original Promoters entered into a NonCompete Agreement and Shareholders Rights
of Promoters with the Company (“NonCompete and Shareholders’ Agreement”)
whereby the Original Promoters were tied by
non-compete for three years and were given
certain special rights, which included inter
alia, nomination of one of them as director of
the Company and affirmative voting right
with respect to certain decisions to be taken
by the Board (“Special Rights”).
Such Special Rights would be valid only till
the time the Original Promoters hold not less
than 9% stake in the Company. Post the NonCompete and Shareholders’ Agreement, the
Original Promoters discontinued their
management
positions
and
remained
shareholders of the Company whereas Mr.
Regi Jacob resigned as Managing Director
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Quantum
(approx.)
(in `)
N.A

Current
Status

The
matter is
currently
pending.

S.
No

Forum

Filed By/
Against

Brief Particulars

Quantum
(approx.)
(in `)

Current
Status

2.6
lakhs
along
with
interest
@
18%
from
February 14,
2007 till date
of realization
and ` 0.5
lakhs towards
damages and
cost of legal
proceedings

The
matter is
currently
pending.

16.6
lakhs
with interest

The
matter is

and continues to be a Non Executive director
in the Board.
The Board of Directors of the Company
resolved to make a rights issue of equity
shares in their meeting held on May 25, 2010
(“Resolution”).
Issue and current position

2.

District
Consumer
Forum,
Karimnagar
(CC
212
2009)

3.

No.
of

High Court
of Kerala at

Manchala Roja
Ramani
(“Complainant
”)
v.
JRG
Securities
Limited
(“Company”)
and M/s Harish
Securities
("Opposite
Party”)

Cybertech
Financial

The Original Promoters filed a petition under
Section 397 and Section 398 of the
Companies Act before the Company Law
Board, Southern Regional Bench, Chennai
(“CLB”) ( CP No: 44 of 2010) to prevent the
misuse of management powers by the
Company. The Original Promoters alleged
that the Company is proposing the rights
issue to bring the shareholding of the Original
Promoters below 9% so that their special
rights cease to exist while they continue to
remain obligated to remain bound by the noncompete. Mr. Regi Jacob had voted against
the Resolution in view of his alleged
affirmative voting right.
The CLB granted a stay on the matter on July
6, 2010 (“Interim Injunction”). The CLB,
vide order dated October 11, 2010, vacated
the Interim Injunction and allowed the
Company to proceed with the rights issue.
(“CLB Order”). Aggrieved by the CLB
Order, the Original Promoters appealed
before the Hon’ble High Court of Kerala
(C.A No. 67 of 2010) on October 19, 2010
(“Appeal”) which vide order dated December
1, 2010 was disposed of with a direction to
the CLB to dispose of the matter (CP No: 44
of 2010) within 3 months. The Original
Promoters have filed a rejoinder in the matter
The matter is currently pending for hearing.
With the objective of invest in the stock
markets, the Complainant opened a demat
and trading account with the Company. The
Complainant alleged unauthorized trading in
her account. Aggrieved by this, the
Complainant then filed a complaint before
SEBI, Mumbai and Chennai for which SEBI
sent acknowledgement dated August 26,
2008. Subsequently, the Complainant also
filed a complaint with the District Consumer
Forum, Karimnagar alleging that she had not
authorized any transactions to be carried out
on her behalf. The Opposite Party and the
Company have filed a written statement in the
matter.
The Appellant and the Company entered into
an agreement authorizing the Company to
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S.
No

Forum

Ernakulam
(Arbitration
Appeal no
42 of 2008)

4.

Madras
High Court
(O.P.
213
2009)

5.

No
of

Consumer
Disputes
Redressal
forum,
Ernakulam
(C.C.
209
2008)

No
of

Filed By/
Against

Brief Particulars

Services
and
Others
(“Appellant”)
v.
JRG
Associates (P)
Limited
(“Company”)

enter into certain transactions on its behalf
(the “Agreement”). The Company then
preferred arbitration under the terms of the
said agreement alleging non settlement of the
accounts before the sole arbitrator. After
hearing the matter, on May 30, 2003, the sole
arbitrator passed an award in favour of the
Company allowing the Company to recover
the amount of ` 16.6 lakhs with interest @9%
from the Appellant (“Award”). Aggrieved by
the Award, the Appellant filed a petition
(O.P. (Arb) No 244/2003) before the District
Court, Ernakulam, to set aside the Award.
The said petition was dismissed by the
District Court, Ernakulam on 27 June 2008
because the District Court was of the view
that the Arbitral Tribunal had the jurisdiction
to decide the dispute. (“Order”). Aggrieved
by the order, Appellant filed the present
appeal before the High Court of Kerala at
Ernakulam on November 27, 2008.
Petitioner and the Company entered into a
Member-Client Agreement on October 16,
2007. The trade orders were executed by the
Company as per verbal orders from
Petitioner. Petitioner had carried forward one
lot of Omax and Biocon each, however, he
failed to remit mark to market loss and
margin money in time even after several
requests from the Company. Consequently,
the Company squared off Petitioner’s position
in the derivative segment as he failed to pay
the mark to market loss by selling off
Petitioner’s shares that were available with
them. After making all the adjustments, the
closing debt on February 9, 2008 was ` 1.6
lakhs. The Company and Petitioner filed
Arbitration claims on May 15, 2008 for
recovery of outstanding dues (` 1.6 lakhs and
` 6 lakhs respectively), both of which were
dismissed by the sole arbitrator vide award
dated November 15, 2008 (“Award”).
Subsequently, the Petitioner filed the present
petition dated February 19, 2009 to set aside
the Award on the grounds that the same was
passed without assigning any reason.
The Complainant opened a demat account
with the Company for investing in securities
and dematerialized all the existing shares
owned by him. In September 2007, the
Complainant found that shares of 8
companies have not been transferred to his
account. The Complainant also found that
allotment money for purchase of shares of
DLF Limited deposited with the Company
through the Opposite Party was not paid and

T. Muthusamy
(“Petitioner”)
v.
JRG
Securities
Limited
(“Company”)
and
Mr
V.
Natrajan,
the
Sole Arbitrator
(“Arbitrator”).

T
S
Radhakrinshnan
(“Complainant
”) v.
V.
Surendran
(“Opposite
Party”)
and
JRG Securities
Limited
(“Company”)
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Quantum
(approx.)
(in `)

Current
Status

@ 9%

currently
pending.

6 lakhs with
interest
@
18%

The
matter is
currently
pending.

` 0.36

The
matter is
currently
pending.

lakhs
with interest
@ 12% due
thereon
January 17,
2008
till
realization
and ` 1 lakh
towards
compensation

S.
No

6.

Forum

Consumer
Disputes
Redressal
Forum,
Ernakulam
(C.C.
646
2009)

7.

No
of

Karnataka
State
Consumer
Disputes
Redressal
Commissio
n,
Bangalore
(Appeal No
4998/2010)

8.

Karnataka
State
Consumer
Disputes
Redressal
Commissio
n,
Bangalore
(Appeal No
4999/2010)

Filed By/
Against

K C Joyson
(“Complainant
”) v.
V
Surendran
(“Opposite
Party”)
and
JRG Securities
Limited
(“Company”)

B
S
Siddeshwara
(“Appellant”)
v.
JRG
Securities
Limited
(“Company”),
JRG Securities
Limited, Branch
office
(“Opposite
Party
No.1”)
and Sri Manish
(“Opposite
Party No.2”)

K S Sumitha
(“Appellant”)
v.
JRG
Securities
Limited
(“Company”),
JRG Securities
Limited, Branch
office
(“Opposite
Party
No.1”)

Brief Particulars

Quantum
(approx.)
(in `)

therefore the Complainant had to make a
separate payment of ` 0.36 lakh in order to
secure allotment of those shares. Aggrieved
with this the Complainant filed the present
complaint. The Company filed its written
submissions in the matter.

and to credit
the shares of
8 companies
in
Complainant’
s
account
along
with
the accrued
bonus shares
and dividend
6 lakhs with
interest
@
15%
due
thereon
January 17,
2008
till
realization

The Complainant opened a demat account
and dematerialized all the shares owned by
him. It was alleged by the Complainant that
the Company did not pay ` 0.3 lakh towards
certain growth fund in order to secure
allotment of certain shares and that shares of
8 companies were not transferred to his
account due to the negligence of the Opposite
Party. Aggrieved by this, the Complainant
filed the present complaint. The Company
filed its written submissions before the
Consumer Disputes Redressal Forum,
Ernakulam in the matter on November 27,
2010
The Appellant used to trade shares through
the Opposite Party No. 2 (sub-broker) and
maintained an individual ledger code with
Opposite Party No 1 (Branch Office). During
the course of trading, a sum of ` 0.6 lakhs
was debited from the Appellant’s account as
payout and the same was not refunded by the
Opposite Parties. Aggrieved by the alleged
wrongful conduct of the Opposite Parties, the
Appellant filed the complaint before the
Consumer Disputes Redressal Forum,
Bangalore (“Forum”). The Forum dismissed
the complaint on the ground of it being
frivolous and passed an order dated
November
10,
2010
directing
the
Complainant to pay each of the Opposite
Parties ` 0.1 lakh each (“Order”). Aggrieved
by the Order, the Appellant appealed before
the Karnataka State Consumer Disputes
Redressal Commission, Bangalore on
December 8, 2010.
The Appellant used to trade shares through
the Opposite Party No. 2 (sub-broker) and
maintained an individual ledger code with
Opposite Party No 1 (Branch Office). During
the course of trading, a sum of ` 0.6 lakh was
debited from the Appellant’s account as
payout and the same was not refunded by the
Opposite Parties. Aggrieved by the alleged
wrongful conduct of the Opposite Parties, the
Appellant filed the complaint before the
Urban District Consumer Disputes Redressal
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Current
Status

The
matter is
currently
pending.

1.69 lakhs

The
matter is
currently
pending.

1.69 lakhs

The
matter is
currently
pending.

S.
No

9.

Forum

Consumer
Disputes
Redressal
Forum,
Ahmedabad
City

Filed By/
Against

Brief Particulars

and Sri Manish
(“Opposite
Party No.2”)

Forum, Bangalore (“Forum”) The Forum
dismissed the complaint on November 10,
2010 directing the Appellant to pay each of
the Opposite Parties ` 0.1 lakh each
(“Order”). Aggrieved by the Order, the
Appellant appealed before the Karnataka
State
Consumer
Disputes
Redressal
Commission, Bangalore on December 8,
2010.
The Complainant opened a demat account
with the Company to invest in the stock
market. The Complainant directed the
Company to make payment for certain shares
and credit the same in his account. It was
alleged by the Complainant that certain shares
for which the payment of ` 3.5 lakhs was
made, were not credited to his account.
Consequently, the Complainant filed the
present complaint. Further, the Company has
filed its written statement in the matter

Harendra
M.
Bhagat
(“Complainant
”)
v.
JRG
Securities
Limited
(“Company”)

(C.C
No
68/2009)

10.

Consumer
Disputes
Redressal
Forum,
Ernakulam
(C.C.
144
2009)

11.

High Court
of
Judicature
at Madras
(O.P.
123
2009)

12.

No.
of

No.
of

High Court
of
Karnataka

P.Sethumadhav
an
(“Complainant
”) v.
V
Surendran
(“Opposite
Party”)
and
JRG Securities
Limited
(“Company”)

The Complainant opened a demat account
with the Company. The Complainant alleged
that payment of ` 11.26 lakhs was made by
him whereas the shares for the same were not
credited to his account. Aggrieved with this
the Complainant on March 9, 2009 filed the
present complaint. The Company has filed its
written submissions in the matter. .

M. Kuppusamy
(“Petitioner”)
v.
JRG
Securities
Limited
(“Company”)

The Petitioner and the Company entered into
a Member-Client Agreement on April 28,
2007. The Petitioner alleged that the
Company arbitrarily closed the Petitioner’s
total futures and options positions without
prior intimation. Consequently, the Company
invoked the arbitration clause of the
agreement and preferred a claim against the
Petitioner. The Arbitrator passed an award in
favour of the Company directing the
Petitioner to pay ` 14.13 lakhs with 12%
interest from date of award till payment
(“Order”). The Petitioner filed the present
petition challenging the Order. The Company
has filed written statement and reply to the
counter statement in the matter.
The Petitioner and the Company entered into
a Member-Client Agreement on June 5, 2004.
The Petitioner filed Complaint with SEBI and

Siddeshwar
Prasad
(“Petitioner”)
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Quantum
(approx.)
(in `)

Current
Status

4.76
lakhs
which
was
the price of
shares as on
January 18,
2008,
0.5
lakh
for
mental
agitation and
agony
suffered and `
0.1
lakh
towards cost
of
proceedings.
11.26 lakhs
with
12%
interest
as
due
from
October
1,
2007
till
realization
and 1 lakh as
compensation
due
to
deficiency in
service and
negligence.
The
Company
was entitled
to
realize
14.13 lakhs
with interest
at the rate of
12%
per
annum.

The
matter is
currently
pending.

0.92
lakhs
with interest
@ 8% per

The
matter is
currently

The
matter is
currently
pending.

The
matter is
currently
pending.

S.
No

Forum

at
Bangalore
(W.P. No
22358/2010
)

13.

Consumer
Disputes
Redressal
Forum,
Malappura
m
(C.C
No
47/2009)

14.

Consumer
Disputes
Redressal
Forum,
Malappura
m
(C.C
No.
104/2009)

15.

Consumer

Filed By/
Against

Brief Particulars

v.
JRG
Securities
Limited
(“Company”)

BSE alleging certain illegalities in dealing
with his shares. The Petitioner claimed that
the Company, without his prior consent,
entered into buying/selling of stocks leading
to losses. The said losses were passed on to
the Petitioner. BSE referred the matter to the
Investor Grievance Redressal Committee
which in turn referred the matter to
Arbitration. The Arbitrator dismissed the
Arbitration petition on the ground of
jurisdiction (“Award”). Subsequently, the
Petitioner once again addressed his grievance
to SEBI and BSE by referring to the Award.
The BSE directed the Petitioner to prefer an
appeal/challenge the Award before court of
law. The Petitioner filed this Writ Petition
for issue of a Writ of Mandamus by directing
SEBI and BSE to make an inquiry into the
complaint against the Company.
The Complainant had opened a trading
account with the Company and used to trade
through the said account. As on April 5,
2006, the Complainant had shares of 6
companies in his account. At a later date, the
Complainant allegedly found that shares of 2
companies out of these 6 companies had been
sold without his consent or permission.
Aggrieved by the same, he filed a complaint
before the Regional officer, SEBI. Thereafter,
the Complainant filed the complaint before
the Consumer Disputes Redressal Forum,
Malappuram wherein he claimed for the
losses incurred to him. The Company has
filed a written statement in this matter on
May 29, 2009.

annum.

pending.

Realization of
shares worth
2.30 lakhs or
NAV
of
shares
equivalent to
the
same
amount and
0.45
lakhs
towards cost
of
proceedings.

The
matter is
currently
pending.

The Complainant opened a trading account
with the Company. The Complainant alleged
in the present complaint that, at a later date,
she requested for the deposited sum back
from the Opposite Party No.2 and received
cheques aggregating to ` 2.3 lakhs from the
Opposite Party No.2 (“Cheques”). The
Cheques
were
dishonoured
due
to
insufficiency of funds. Thereafter, the
Complainant filed the present complaint
wherein she claimed realization of shares
worth ` 1.8 lakhs or NAV of shares
equivalent to the same amount for the losses
incurred to him. The Company had filed
written statement in the matter on September
14, 2009.
The Complainant opened a trading account

1.80 lakhs or
NAV
of
shares
equivalent to
the
same
amount and
0.30
lakhs
towards cost
of
proceeding.

The
matter is
currently
pending.

To

The

P
Sahadevan
(“Complainant
”)
v.
JRG
Securities
Limited
(“Company”),
Regi
Jacob,
Managing
Director
(“Opposite
Party No.1”),
Surendran
V
(“Opposite
Party No.2”),
and Compliance
Officer,
JRG
Securities
Limited
(“Opposite
Party No.3”)
Ponnamma
George
(“Complainant
”)
v.
JRG
Securities
Limited
(“Company”),
Lakshmi
Investments
(“Opposite
Party
No.1”)
and Surendran
V (“Opposite
Party No.2”),

Ponnamma
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Quantum
(approx.)
(in `)

realize

Current
Status

S.
No

Forum

Disputes
Redressal
Forum,
Malappura
m
(C.C
No.
48/2009)

16.

Consumer
Disputes
Redressal
Forum,
Nagpur
(C.C
No.
237/2010)

17.

Consumer
Disputes
Redressal
Forum,
Malappura
m
(C.C
No.
245/2009)

Filed By/
Against

Brief Particulars

Quantum
(approx.)
(in `)

Current
Status

George
(“Complainant
”)
v.
JRG
Securities
Limited
(“Company”),
Lakshmi
Investments
(“Opposite
Party
No.1”)
and Surendran
V (“Opposite
Party No.2”),

with the Company to invest in the stock
market and deposited ` 9.3 lakhs therein. The
Complainant alleged in the present complaint
that, at a later date, she requested for the
deposited sum back from the Opposite Party
No.2 and received cheques aggregating to `
4.5 lakhs from the Opposite Party No.2. The
Company, in order to maintain the goodwill,
issued a cheque of ` 0.7 lakh in favour of the
Complainant and the same was cleared.
However, the cheques issued by the Opposite
Part No. 2 were dishonoured. Aggrieved by
this, the Complainant filed the complaint
before the Consumer Disputes Redressal
Forum, Malappuram. Therefore, the present
complaint dated February 11, 2009 was filed
by the Complainant. The Company filed
written statement in the matter on May 29,
2009.
The Complainant opened a trading account
with the Opposite party to invest in the stock
market. She transferred her shares amounting
to ` 2.7 lakhs and deposited a sum of ` 2.3
lakhs in this account. The Complainant
alleged that she did not receive any
transaction slips from the Opposite Party and
that owing to unauthorized transactions
carried out by the Opposite Party from her
account, she suffered losses. Thereafter, the
Complainant filed the complaint before the
Consumer Disputes Redressal Forum, Nagpur
wherein she claimed refund of ` 3.6 lakhs as
value of shares and other miscellaneous
expenses. The Company filed its objections in
the matter.

shares worth
4.50 lakhs or
the NAV of `
4.50
lakhs
and to realize
0.75 lakhs as
cost of the
proceedings.

matter is
currently
pending.

3.67 lakhs as
value
of
shares, 1.25
lakhs for loss
of the money
deposited,
0.68
lakhs
with
18%
interest per
annum,
for
the loss of
money
deposited in
the bank, 0.75
lakhs towards
the
mental
agony cost of
the
complainant
with
an
interest at the
rate of 18%
annum, 0.25
lakhs towards
miscellaneous
expenses
Realization of
shares worth
12.49 lakhs
or NAV of
shares
equivalent to
the
same
amount and 2
lakhs towards
cost
of
proceedings.

The
matter is
currently
pending.

Manjusha
P
Mandaogade
(“Complainant
”)
v.
JRG
Securities
Limited
(“Company”)
and
Branch
Manager, JRG
Securities
Limited,
Nagpur Branch
(“Opposite
Party”)

Hamsa
A
(“Complainant
”)
v.
JRG
Securities
Limited
(“Company”),
Lakshmi
Investments
(“Opposite
Party
No.1”)
and Surendran

The Complainant opened a trading account
with the Company. He had transferred shares
of 8 companies in the said account. The
Complainant alleged in the present complaint
that the Opposite Parties sold shares of 5
companies out of 8 companies without his
prior consent and as a consequence he
suffered a losses worth ` 13 lakhs out of
which ` 1 lakh was refunded to him. The
Complainant filed the present complaint for
compensation for the losses suffered. The
122

The
matter is
currently
pending.

S.
No

18.

Forum

Consumer
Redressal
Forum,
Cauvey
Bhavan,
Bangalore
[C.C No 442/2010]

Filed By/
Against

Brief Particulars

V (“Opposite
Party No.2”)

Company and Opposite Parties have filed
written statement in the matter on April 21,
2010.
The Complainant and the Opposite Parties
entered into a lease agreement dated March
15, 2007 whereby the Complainant provided
office space to the Opposite Parties at
Sahakaranagar, Bangalore. The Complainant
and the Opposite Parties also executed a
Membership and Brokerisation agreement
dated March 15, 2007 wherein the Opposite
Parties agreed to reimburse the expenses
incurred by the Complainant in relation to her
providing services as a sub-broker. On March
20, 2005 and March 30, 2005, the
Complainant deposited a sum of ` 0.65 lakhs
with the Opposite Parties on which the
Complainant accrued a profit and brokerage
of ` 0.64 lakhs which was not paid by the
Opposite Parties to the Complainant. On the
date of termination of the lease agreement,
the Opposite Parties were required to pay the
Complainant a total sum of ` 1.2 lakhs. The
present complaint has been filed by the
Complainant for payment of the pending
dues.
The Appellant was approached by a person
connected with the Opposite Parties to open a
demat account with JRG Securities Limited
(“Company”). The Appellant opened a demat
account and allegedly deposited ` 0.1 lakh
along with all her other shareholdings. It has
been alleged by the Appellant that out of 812
shares, only 12 shares of Union Bank of India
were credited to her account. The Appellant
filed a complaint before the District
Consumer Redressal Forum, Shivamogga
(C.C No 33 of 2010) claiming the losses
incurred by her as loss of dividend payout
(“Forum”). The Forum passed an order dated
July 9, 2010 and dismissed the claim of the
Complainant (“Order”). Aggrieved by the
Order, the Appellant filed the present appeal
before the Karnataka State Consumer
Disputes Redressal Commission, Bangalore
praying for credit of 812 shares of Union
Bank of India, 27 shares of Reliance Power, `
0.1 lakh as payment towards the demat
account of the Appellant and dividend
payout therein.
The Appellant entered into a member-client
agreement with the Respondent and opened
an account wherein he deposited ` 3.44 lakhs
with the Respondent (“Account”). Owing to
certain alleged illegal transactions in the
Account the Respondent filed an application

Smt.
B
S
Shobha
Rani
(“Complainant
”)
v.
JRG
Securities
Limited
(“Company”),
JRG Securities
Limited, Pala
Branch Office
(“Opposite
Party No. 1”)
collectively
(“Opposite
Parties”)

19.

Karnataka
State
Consumer
Disputes
Redressal
Commissio
n
at
Bangalore
(Appeal No
3386/2010)

Smt. Shashikala
D
S
(“Appellant”)
v.
JRG
Securities
Limited,
Managing
Director, JRG
Securities
Limited
and
Manager, JRG
Securities
Limited
(“Opposite
Parties”)

20.

Appellate
Tribunal

Ashok Niranjan
Bachar
(“Appellant”)
vs.
JRG
Securities
Limited

(Appeal No
A.M.No:C
M/M-
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Quantum
(approx.)
(in `)

Current
Status

1.30
lakhs
with interest
@18%
per
annum

The
matter is
currently
pending.

4.56 lakhs

The
matter is
currently
pending.

3.44 lakhs

The
matter is
currently
pending.

S.
No

21.

Forum

Filed By/
Against

Brief Particulars

0059/2010)

(“Respondent”
)

Deputy
Commissio
ner
of
Labour,
Coimbatore

T.A. Venketesh
(“Appellant”)
vs.
JRG
Securities
Limited
(“Company”)

before the sole arbitrator claiming ` 0.90
lakhs from the Petitioner (“Claim”). The sole
arbitrator vide award dated June 21, 2010,
dismissed the claim of the Appellant
(“Award”). Aggrieved by the Award, the
Appellant filed the present appeal before the
Appellate Tribunal. The Respondent filed the
written statement in the matter on April 4,
2011.
The Company, vide appointment letter dated
August 11, 2009, offered the post of Business
Development Manager to the Appellant. The
services of the Appellant were terminated by
the Company vide termination letter dated
February 10, 2010 (“Termination Letter”).
The present appeal has been filed by the
Appellant before the Deputy Commissioner
of Labour, Coimbatore to set aside the
Termination Letter and restatement of
services with complete back wages and
consequential benefits. The Company has
filed written statements in the matter.
The Claimant and the Respondent entered
into a business service agreement dated
February 10, 2008 for providing stock
broking services and other ancillary services
to the Claimant (the “Agreement”). Owing to
various defaults on the part of the
Respondent, the Claimant terminated the
Agreement.
The Claimant filed an arbitration claim to
recover the loan due from the Respondent
from August 26, 2006 to September 8, 2010
amounting to ` 173.78 lakhs with interest at
the rate of 18% per annum. In addition to this,
the Respondent claimed ` 210 lakhs on
account of loss of business due to
cancellation of the Agreement and ` 5 lakhs
towards the cost of present proceedings.

(T.N.S.E
Case No. 4
of 2010)

22.

Arbitral
Tribunal,
Sole
Arbitrator
At Kochi
Arbitration
Claim No.
1 of 2010

JRG Securities
Ltd
(“Claimant”)
v.
JRG Metal &
Commodities
DMCC, Dubai
(“Respondent”
)
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Quantum
(approx.)
(in `)

Current
Status

NA

The
matter is
currently
pending.

345.78 lakhs
with interest
@ 18%

The
matter is
currently
pending

Tax Litigations against the Company
S.
No

Forum

Filed By/
Against

Brief Particulars

1

Commission
er of Income
Tax
(Appeals)

JRG
Securities
Limited
(“Company”
) v.
Commission
er of
Income-tax
(Appeals)

The Company filed its return of income for the
assessment year 2007-08 on October 25, 2007
declaring a total income of ` 468 lakhs and claimed
a refund of ` 4.1 lakhs thereon. While the income
tax return was accepted by the tax authorities,
owing to failure to grant credit in respect of tax
deducted at source amounting to ` 14.8 lakhs, the
Company filed an application for rectification of
mistake under Section 154 of the Income Tax Act,
1961 (the “Act”). The assessing officer, Additional
Commissioner of Income-Tax, Circle 1(2),
Ernakulam (“ACIT”) took up the case of
assessment and vide order dated December 19,
2009 (“Order”) assessed the taxable income of the
Company at ` 509 lakhs and levied tax of ` 174
lakhs (including interest under section 234C of the
Act amounting to ` 3.2 lakhs). Further, the ACIT
raised a demand of ` 14 lakhs including interest
thereon. The ACIT disallowed ` 10.9 lakhs on
account of depreciation, claim on printers,
expenditure incurred on the initial public issue, bad
debts written off etc. It was also alleged by the
Company
that
the
ACIT
erred
in
levying/computing interest under section 234D of
the Act. The Company filed an appeal before the
Commissioner of Income Tax (Appeals) against the
Order claiming the said deductions disallowed by
the ACIT.
Further, the ACIT raised a demand of ` 14 lakhs
including interest thereon. The ACIT disallowed
the depreciation @ 60% claimed on printers,
computer accessories etc and allowed the same @
15%. The amount disallowed by the ACIT
amounted to ` 1.6 lakhs. Other miscellaneous
disallowances interalia included (i) deduction
claimed on expenditure incurred on the initial
public issue of shares; (ii) disallowance of bad
debts written off by the Company amounting to `
9.3 lakhs; and (iii) the ACIT did not grant credit
for the tax deducted at source. Further, it has been
alleged by the Company that the ACIT erred in
levying/computing interest under section 234D of
the Act.
The Company filed an appeal before the
Commissioner of Income Tax (Appeals) against the
Order claiming the said deductions disallowed by
the ACIT.
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Quant
um
(in `)
13.73
lakhs

Current
Status
The matter
is currently
pending
before the
Commission
er of Income
Tax
(Appeals).

2.

Commission
er of Income
Tax
(Appeals)-II

JRG
Securities
Limited
(“Company”
) v.
Commission
er of
Income-tax
(Appeals)

The Company filed its return of income for the
assessment year 2008-09 on September 29, 2008
declaring a total income of ` 669.76 lakhs
(“Original Return”). The Original Return was
processed under section 143(1) of the Income Tax
Act, 1961 (“ITA”) February 23, 2010.
Subsequently, the Company filed a revised return
on March 31, 2010 disclosing an income of `
601.30 lakhs (“Revised Return”). Owing to the
difference in amount `between the Original Return
and the Revised Return, the Company’s case was
selected for scrutiny. The assessing officer,
Additional Commissioner of Income-Tax, Range 1, Ernakulam (“ACIT”) completed the assessment
proceedings and vide order dated December 7,
2010 (“Order”) assessed the taxable income of the
Company at ` 910.69 lakhs and raised a tax
demand of ` 103.19 lakhs including interest
thereon. The ACIT disallowed the deduction
claimed by the Company with respect to payment
made towards employees’ contribution to provident
fund and employees’ state insurance, depreciation,
printers, computer accessories, professional and
consultancy charges etc. The Company filed an
appeal before the Commissioner of Income Tax
(Appeals)-II against the Order claiming the said
deductions disallowed by the ACIT.

103.19
lakhs

The matter
is currently
pending
before the
Commission
er of Income
Tax
(Appeals)-II

Complaints filed against the Company
1.

V. Kannan, a client of the Company, made a complaint to the General Manager, SEBI on February 15,
2011 alleging that the Company sold certain shares for ` 1.53 lakhs without his prior instructions.
Thereafter, the Company, vide letter dated May 11, 2011, has responded to the letter issued by the NSE
bearing reference No. 1103221294000101-TR1, 11032212C40001 TR2.

2.

Dr. K. Lalitha and Dr. K. Subramaniam (“Complainants”), made separate complaints to the NSE and
MCA vide letters dated April 26, 2011 and May 16, 2011 alleging illegal transactions on securities
being carried out by some employees of the Company. Thereafter, NSE vide letter bearing reference
number 1105221294000105, sought explanations from the Company. The Company, vide letter dated
May 23, 2011, responded to the allegations of the Complainants and thereafter responded to the letter
issued by the NSE to the Company bearing reference No. 1105221294000105. MCA too sought
explanations from the Company vide letter dated June 2, 2011.

3.

Lalu Joseph (“Complainant”), a client of the Company, made a complaint to the General Manager,
SEBI on January 17, 2011 alleging that the Company charged an excess interest on the debit but did
not pay any interest on credit. Thereafter, the Company, vide letter dated May 16, 2011, replied to the
allegations made by the Complainant by responding to the letter issued by NSE to the Company
bearing reference No. 1104221294000103, 1104221294000103- TR1.

4.

Samuel Varghese (“Complainant”), a client of the Company, made a complaint to the NSE on April
18, 2011 accusing the Company of charging excess Securities Transaction Tax (“STT”) on the
transactions done by the Complainant. Thereafter, the Company vide letter dated May 20, 2011,
responded to all the allegations made by the Complainant and contended that the Company is not
availing of any benefit of the STT and the same is remitted to the concerned exchange (“Letter”). A
copy of the Letter was sent to the NSE in response to the letter dated April 29, 2011 issued by the NSE
to the Company bearing reference No. 29/04/2011221294000104.

5.

E. Selvaraj (“Complainant”), a client of the Company opened a depository account with the Namakkal
branch of the Company. The Complainant filed a complaint before the NSE alleging that one of the
employees of the Company at the Namakkal branch carried out unauthorised transaction of securities in
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the Complainant’s account without his prior permission. Thereafter, the Company, vide letter dated
April 18, 2011, responded to the complaint and the letter dated March 28, 2011 issued by NSE to the
Company bearing reference No. 1103221294000100 negating all the allegations made by the
Complainant.
6.

M. Sundararaju (“Complainant”), a client of the Company, opened a depository account with the
Company. The Complainant, vide letter dated December 7, 2010, filed a complaint before the SEBI
alleging that the Company carried out unauthorized transaction of securities in the Complainant’s
account without his permission. Thereafter, the Company vide letter dated January 10, 2011, responded
to the complaint and the letters issued by NSE to the Company dated December 24, 2010 and January
6, 2011 bearing reference No. 1012221294000091 and 1012221294000091-T1 respectively negating
all the allegations made by the Complainant.

7.

Thimappa Narayan Naik (“Complainant”), a client of the Company, vide letter dated February 15,
2011, filed a complaint before the NSE alleging that the Company carried out unauthorised transaction
of securities in the Complainant’s account without his permission. Thereafter, the Company, vide letter
dated May 07, 2011, responded to the complaint and the letters issued by NSE to the Company bearing
reference No. 1104221294000102 and 1104221294000102- TR1 negating all the allegations made by
the Complainant.

2.

Cases by our Company:

S.
No

Forum

Filed
Against

1.

High Court
of Kerala

JRG Securities
Ltd
(“Applicant”)

(AR No:
33 of 2010)

By/

V.
1.Jiji Antony
2. Regi Jacob
3.
Giby
Mathew
4.
Mathew
Jacob
5.Jose Thomas
6.Mini Joseph
(“Opposite
Parties”)

Brief Particulars

The Opposite Party no 1, 2 and 3 self and on
behalf of the Opposite Party no 4 to 6 entered
into an agreement being "Non- compete
agreement and shareholder’s right of
promoters” dated April 29, 2009 (“NonCompete Agreement”). As per the terms of
the Non-Compete Agreement, the Opposite
Parties, for a consideration received, agreed
and undertook to refrain from entering into
competitive business with that of the Company.
It has come to the knowledge of Applicant that
the Opposite Parties have acted in
contravention of the above said clause and have
indulged in violation of the Non- Compete
Agreement. The Opposite Parties are either
directly or indirectly carrying on competitive
business in the name and style of Celebrus
Capital Limited and Celebrus Commodities
Limited. Hence, the Applicant, vide notice
dated June 14, 2010, claimed ` 500 lakhs
along with interest @ 24% per annum, from the
Opposite Parties (“Notice”). Since the Opposite
Parties did not respond to the Notice, the
present application was filed before the High
Court of Kerala with a prayer for the
appointment of an Arbitral Tribunal. The
application was heard and judgement was
reserved for pronouncement.
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Quantum
(in `)
500 lakhs
along with
interest @
24% per
annum

Current
Status
The matter
is currently
pending.

S.
No

Forum

Filed
Against

2.

District
Court,
Ernakulam

JRG Securities
Limited
(“Petitioner”)
v. Mrs. Aruna
Srivallabha
(“Respondent
”)

(OP
(Arbitratio
n)
No:
1464
of
2009)

3.

High Court
of Kerala,
Ernakulam
W P (C)
No. 34849
of 2008

By/

JRG Securities
Limited
(“Petitioner”)
v. Kerala State
Electricity
Board
(“KSEB”),
Deputy Chief
Engineer,
KSEB
(“Respondent
No
1”),
Assistant
Engineer,
KSEB
(“Respondent
No 2”), The
Kerala
State
Electricity
Regulatory
Commission
(“Respondent
No 3”) and
State
of
Kerala, Chief
Secretary
(“Respondent
No 4”)

Brief Particulars

Quantum
(in `)

Current
Status

The Respondent opened an account with the
Petitioner for investing in the stock market. It
has been alleged by the Respondent that the
Petitioner carried out unauthorized transactions
resulting in losses and that the said losses were
passed on to the Respondent. The Petitioner,
vide letter dated December 12, 2007, informed
the Respondent that all contract notes in
relation to the above-mentioned transactions
were dispatched to the Respondent in time and
the receipt of the same were acknowledged and
therefore the Petitioner refused to take any
responsibility for the loss incurred on the
disputed transactions. Upon invoking the
arbitration clause of the agreement entered into
between the parties, the Respondent claimed `
6 lakhs out of which the Arbitrator passed an
award on June 19, 2009 holding that the
Petitioner is liable to pay ` 3.4 lakhs to the
Respondent (“Award”). Aggrieved by the
Award, the Petitioner has filed this petition
before the District Court, Ernakulam.
The Petitioner and KSEB entered into an
agreement
dated
February 22,
2007
(“Agreement”), whereby the Petitioner was
given an electricity connection under the
category ‘high tension’. Upon inspection of the
Petitioner’s premises, Respondent No 2 raised
an invoice of ` 11.99 lakhs and subsequently
passed an order directing the Petitioner to pay
the said amount on account of installation of
connected load of 163.815 KW which
exceeded the sanctioned connected load of
97.94 KW (“Order”). As per the terms of the
Agreement, in case of usage of excess
electricity, the Petitioner is liable to pay for the
excess amount at a penal rate, which is 150%
of the normal rate (“Penal Provision”).
Further, Respondent No 3 imposed penalty on
the consumption charges. It has been alleged
by the Petitioner that Respondent No 3 lacked
authority to impose the additional penalty as
the Respondent No 3 could have invoked the
Penal Provisions. Further, the Petitioner has
filed an application dated June 14, 2007 before
the KSEB to enhance the connected load from
65KVA to 140KVA. The present Writ Petition
has been filed challenging the proceedings
initiated by KSEB.

3 lakhs with
interest @
18% from
September 1
2008 till
date of
realization
with interest
@ 18% from
September 1
2008 till
date of
realization

The matter
is currently
pending.

11.99 lakhs

The matter
is currently
pending
before the
High Court
of Kerala.
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S.
No

Forum

Filed
Against

4.

Madras
City Civil
court,

JRG Securities
Limited
(“Petitioner”)
v. K.
Babu
(“Respondent
”)

Execution
Petition
No. 276 of
2010
(in
Arbitration
Matter No.
F&O/C0092/
2008)

5.

Madras
City Civil
court,
Execution
Petition
No. 277 of
2010
(in
Arbitration
Matter No.
F&O/C0161/
2008)

6.

Court of
the District
and
Sessions
Judge,
Udupi,
Execution
Petition
No. 49 of
2010 (in
Arbitration
Matter No.
F&O/C0138/
2008)

7.

By/

JRG Securities
Limited
(“Petitioner”)
v. S. Bilal
(“Respondent
”)

JRG Securities
Limited
(“Petitioner”)
v. Kamalaksha
Vithal
Pai
(“Respondent
”)

Brief Particulars

The Petitioner filed an arbitration claim with
NSE on May 21, 2008 for recovery of
outstanding dues of ` 3.13 lakhs arising out of
the trade transaction carried out by it with the
Respondent under the member – client
agreement dated March 6, 2007 (“Claim”). The
Claim was forwarded to the sole arbitrator on
July 4, 2008. The sole arbitrator vide award
dated November 19, 2008, directed the
Respondent to pay to the Petitioner an amount
of ` 1.18 lakhs together with interest at the rate
of 12% from the date of arbitration application
(“Award Amount”). The Respondent failed to
pay the Award Amount. Subsequently, the
Petitioner filed the present execution petition to
recover the Award Amount.
The Petitioner filed an arbitration claim with
NSE on May 21, 2008 for recovery of
outstanding dues of ` 4.64 lakhs arising out of
the trade transaction carried out by it with the
Respondent under the member - client
agreement dated July 20, 2007 (“Claim”). The
Claim was forwarded to the sole arbitrator on
July 4, 2008. The sole arbitrator vide award
dated December 4, 2008, directed the
Respondent to pay to the Petitioner an amount
of ` 4.59 lakhs together with interest at the rate
of 12% from the date of arbitration application
(“Award Amount”). The Respondent failed to
pay the Award Amount. Subsequently, the
Petitioner filed the present execution petition to
recover the Award Amount.
The Petitioner filed an arbitration application
before the sole arbitrator for recovery of
outstanding dues of ` 4.31 lakhs from the
Respondent, being the debit balance in
Respondent’s account with the Petitioner as on
March 31, 2008. The sole arbitrator in his
award dated January 19, 2009, directed the
Respondent to pay ` 4.31 lakhs to the Company
within one month from the date of the award
failing which the Respondent will be liable to
pay additional interest at the rate of 12% from
the date of arbitration application (“Award
Amount”).

Quantum
(in `)

Current
Status

1.42 lakhs

The matter
is currently
pending.

5.50 lakhs

The matter
is currently
pending.

5.05 lakhs

The matter
is currently
pending.

The Respondent failed to pay the Award
Amount. Subsequently, the Petitioner filed the
present execution petition to recover the Award
Amount.

Our Company has filed 56 criminal complaints under Section 138 of the Negotiable Instruments Act, 1881, for
dishonour of cheques issued by its customers against amounts payable to the Company. These proceedings are
pending adjudication at various stages in different courts in various states all over India. The aggregate
amounts involved in these matters are approximately ` 51.90 lakhs.
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3.

Cases involving our Directors
Except as mentioned below, there are no litigations that the Directors of the Company are a party to:
•

•

•

4.

Jiji Antony and others have filed a Company Law Board petition against the Company, its
Promoters and Mr. Padmanabhan Viswanathan, Mr. T M Venkataraman, Mr. Pradeep Mallick,
Mr. Bhasker Ramakrishna Menon, Mr. Rahul Bhasin, Mr. Munish Dayal and Mr Gaurav
Vivek Soni. For details, please see page 116 of this Draft Letter of Offer.
Please refer to the arbitration before the High Court of judicature at Kerala with matter number
AR No: 33 of 2010 between the Company and Jiji Antony, Regi Jacob, Giby Mathew, Mathew
Jacob, Jose Thomas and Mini Joseph on page 127 of this Draft Letter of Offer.
Please refer to the matter ‘Smt. Shashikala D S v. JRG Securities Limited, Managing
Director, JRG Securities Limited and Manager, JRG Securities Limited’ on page 123 of this
Draft Letter of Offer wherein Mr. Gaurav Vivek Soni, Managing Director has been made a
party to the dispute.

Cases involving Promoters and Promoter Group entities
Except as mentioned below, there are no material litigations to which the Promoters and Promoter
Group entities are a party to:
Jiji Antony and others have filed a Company Law Board petition against the Company, its Promoters
and Directors. For details, please see “Cases against the Company – Serial No. 1” on page 116 of this
Draft Letter of Offer.

5.

Cases involving the Subsidiaries

JRG Wealth Management Limited
S.
No

Forum

Filed
Against

1.

Court of the
Addl.
Subordinate
Judge,
Thalassery

K.C.Thomas
(“Plaintiff”) v.
JRG
Wealth
Management
Limited
(“Defendant
No 1”) The
Manager, JRG
Wealth
Management
Limited
(“
Defendant No
2”)
and
Mr.Philip N T,
Manager JRG
Securities
Limited
(“Defendant
No
3”)
(together
“Defendants”)
P K Padmarajan
(“Petitioner”)
v. JRG Wealth
Management
Limited
(“Respondent”)

(O.S. No.
428 of 2008

2.

District
Court,
Kozhikode
(A.O.P. No
88/2010)

By/

Brief Particulars

Quantum
(in `)

Current
Status

The Plaintiff operated a Commodity trading
account with Defendant No 1 vide Account code
No. 55A002 (“Account”) at its branch at Iritty
and deposited ` 20.75 lakhs in the Account. The
Plaintiff traded through the Account in the
commodities segment of NMCEIL only by the
Defendant No 1 through Defendant No 3. The
Plaintiff alleged that the Defendants were
carrying out transactions without his prior
consent. Consequently, the Plaintiff filed the
present petition to recover the losses incurred by
him due to the alleged unauthorized transactions
carried on by the Defendants. The Company filed
the written statements in the matter on April 1,
2009.

6.93 lakhs

The
matter is
currently
pending.

The Petitioner opened a Commodity trading
account with the Respondent to trade in the
commodities market through the Respondent’s
Vatakara branch.

19.90
lakhs

The
matter is
currently
pending.

The Respondent purchased a certain commodity
for ` 223.19 lakhs on behalf of the Petitioner on
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S.
No

3.

4.

Forum

High Court
of Kerala,
Ernakulam

Filed
Against

By/

(Arbitration
Request No
26 of 2010)

P.V
Baby
(“Petitioner”)
v. JRG Wealth
Management
Limited
and
others(“Respon
dents”)

Arbitral
Tribunal of
Hon’ble
Mr. Justice
P.K Misra
(Retired),
Sole
Arbitrator

Klio Financial
Services Private
Limited
(“Claimant”) v.
JRG
Wealth
Management
Ltd.
(“Respondent”)

Brief Particulars

July 30, 2008. The margin money paid by the
Petitioner on July 26, 2008 was ` 9.5 lakhs and
the Respondent had a scant margin of ` 11.7 lakhs
and a margin of ` 9.4 lakhs. The Petitioner was
entitled to payment of ` 7.59 lakhs as per the
going rate on the date of the purchase, but was
only given a payout of ` 2.01 lakhs following the
purchase. The alleged total loss suffered by the
Petitioner amounted to ` 19.89 lakhs. Thereafter,
the Petitioner issued a notice dated August 12,
2008 to the Respondent claiming reinstatement of
the said commodities or in the alternative
claiming the difference based on the most
competitive going rate as on July 30, 2008. The
Petitioner filed an arbitration application for
compensation of the losses suffered. The sole
arbitrator passed an arbitral award against the
Petitioner (“Award”). Thereafter, the Petitioner
filed this interim application before the District
Court, Kozhikode on October 30, 2010 for setting
aside the Award and amendment of the main
arbitration application as the amount of loss of `
19.90 lakhs claimed by the Petitioner was omitted
in the original petition.
The Petitioner opened an online commodity
trading account with the Respondents and
deposited ` 4 lakhs therein. On October 28, 2008,
the Respondents closed the position of the
Petitioner at 48 positions of pepper and one
position of cardamom in spite of sufficient
balance in the Petitioner’s account. The Petitioner
allegedly suffered a monetary loss to the tune of `
1 lakh arising out of 22 positions of pepper at the
rate of ` 0.48 lakhs and ` 0.25 lakhs in relation to
cardamom. The Petitioner issued a notice dated
September 15, 2009 to the Respondents
demanding ` 6 lakhs towards compensation for
loss of reputation. The Petitioner filed an
arbitration request which was rejected by the
Respondent stating that the same was time barred
and therefore cannot be processed. Therefore, the
Petitioner has filed the present petition for
appointment of a sole arbitrator along with costs
of the application
A Strategic Business Associate Agreement (the
“Strategic Business Agreement”) was entered
into between the Claimant and the Respondent on
November 27, 2005. The Strategic Business
Agreement was entered into to expand the
business of the Respondent in the state of
Karnataka.
The Claimant has alleged that the Respondent did
not perform as per the terms of the Strategic
Business Agreement once it had a strong presence
in Karnataka which was primarily due to the
efforts of the Claimant. The Claimant has prayed
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Quantum
(in `)

Current
Status

16.81
lakhs

The
matter is
currently
pending.

15.40
lakhs,
claimant
has also
asked the
company
to
compensa
te
the
financial
loss of 42
lakhs
suffered

The
matter is
currently
pending.

S.
No

5.

Forum

Motor
Accidents
Claim
Tribunal,
Perumbavo
or
(OP MV)
No: 1736 of
2008)

•

Filed
Against

By/

Sabu
(“Claimant”) v.
V.
Mathew,
Managing
Director, JRG
Wealth
Management
Limited
(“Respondent”)
and others

Brief Particulars

Quantum
(in `)

that the Respondent be directed to pay `
15,00,000/- (along with interest at the rate of 24%
from the date of investment) after buying back the
shares and a cash compensation of a sum duly
certified by an expert within three months of the
arbitration award. The Company filed the counter
claim in the matter on March 25, 2010 wherein it
claimed a total amount of ` 61.62 lakhs being the
amount payable on account of bad debts, surplus
amount of incentive given to the Clamaint by the
Company and for loss of reputation. The
Company filed the counter claim in the matter on
March 25, 2010.

by
the
claimant
for
the
years
20082009 and
20092010,
claimant
has asked
the
Company
to relieve
the
claimant
of
the
liability
of
37
lakhs.

The Claimant was riding his motor cycle from
Aluva to Nadumbaserry. As the Claimant
approached the place of occurrence of the
accident, the Respondent’s car, being driven by
his driver, hit the Claimant whereby he suffered
injuries.

0.4 lakhs
with 12%
interest
from the
date
of
the
accident
with costs
from the
Responde
nts jointly
and
severally

It has been alleged by the Claimant that the
accident occurred due to the rash and negligent
driving of the Respondent’s driver. Since the
Respondent is the registered owner of the car, he
has also been made party to this claim dated
December 15, 2008.

Current
Status

The
matter is
currently
pending.

The Company filed the written statement in the
matter on April 23, 2010.
JRG Wealth Management Limited has filed 60 criminal complaints under Section 138 of the Negotiable
Instruments Act, 1881, for dishonour of cheques issued by its customers against amounts payable to it. These
proceedings are pending adjudication at various stages in different courts in various states all over India. The
aggregate amounts involved in these matters are approximately ` 99.04 lakhs.

There are no outstanding litigations, suits, criminal or civil prosecutions, proceedings, statutory and other
notices or tax liabilities by or against any of the other subsidiaries of the Company.
6.

Compounding of offences

1.

The Registrar of Companies, Kerala & Lakshadweep, issued a show cause notice dated December 3,
2009 to the Company to show cause why action should not be taken against it for violation of
provisions of Section 372A and Section 192A of the Companies Act, 1956 (“Act”) read in conjunction
with Companies (Passing of the resolution by Postal Ballot) Rules 2001. The Company had passed a
resolution at its Annual General Meeting held on July 15, 2008, confirming the corporate guarantee
provided by the Company on behalf of its subsidiary, JRG Wealth Management Limited. In June 2006
and June 2007, counter guarantee for bank guarantee of JRG Wealth Management Limited amounting
to ` 1000 lakhs to Federal Bank Limited and ` 400 lakhs to Karur Vysya Bank was approved by the
Board of Directors of the Company. The same was in excess of the limits prescribed under Section
372A of the Act. Also, Section 192A of the Act requires the above resolution to be passed only by
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means of postal ballot instead of transacting in the general meeting of the Company. However, the
Company did not take an approval from the shareholders by way of postal ballot for passing such
resolution but passed the same in the annual general meeting. The Company filed compounding
application to the Regional Director, Southern Region, Chennai on January 5, 2010 praying that the
offence be compounded, as the offence is compoundable.
The Regional Director, Southern Region, Chennai, vide its letter dated November 11, 2010, disposed of
the case by imposing compounding fees of ` 0.22 lakh to be remitted with the Registrar of Companies,
Kerala. The said compounding fees has been paid by the Company.
2.

The Office of Registrar of Companies, Kerala & Lakshadweep issued a show cause notice dated
December 3, 2009 to the Company to show cause why action should not be taken against it for
violation of provisions of Section 211 of the Companies Act, 1956 (“Act”) read in conjunction with
Part I Schedule VI of the Act. As required under Section 211 of the Act read with Part I Schedule VI,
all unutilized monies arising from the proceeds of the Initial Public Offer (“IPO”), must be separately
disclosed in the balance sheet of the Company indicating the form in which such unutilized funds have
been invested. However, for the year ended March 31, 2007 and March 31, 2008, the Company
inadvertently omitted to include the disclosure required under Part I Schedule VI of the Act with
respect to the details of the disclosure of the IPO proceeds which is in violation of Section 211 of the
Act with regard to the disclosure of the unutilized money raised though the IPO. The Company filed a
compounding application on January 5, 2010 praying that the offence be compounded, as the offence is
compoundable. The above application is pending before the Regional Director, Southern Region,
Chennai

3.

The Company voluntarily filed an application dated February 17, 2009, before the Chief General
Manager, Reserve Bank of India (“RBI”) under Rule 4 of the Foreign Exchange Management
(Compounding Proceedings) Rules, 2000 (“Rules”).
As per Regulation 7 of the Foreign Exchange Management (Transfer or Issue of any Foreign Security)
Regulations, 2004 (“Regulations”), any company, engaged in the financial services sector, is required
to obtain an approval from the concerned regulatory authorities in India and abroad for venturing into
any financial services activity. Also, Regulation 7(2) requires that any additional investment made by
an existing Joint Venture/Wholly Owned Subsidiary (“WOS”) or its step down company in the
financial services sector must be approved by the RBI.
The Company made a direct investment of ` 169.30 lakhs to form its wholly owned subsidiary JRG
Metal & Commodities DMCC, Dubai (“DMCC”), by creating 1000 shares of value AED 1000 each.
Subsequently, pursuant to a decision of the Board of directors of the Company, 600 shares of DMCC
were sold an investor (“Transaction”). However, the Company did not obtain an approval from RBI
for carrying out the Transaction and neither did the Company meet with the requirement of obtaining
RBI approval for extending loans to DMCC. Being a financial services company, the Transaction
should not have been carried out without obtaining a No Objection Certificate from SEBI. The form
Overseas Direct Investment originally filed by the Company was only for equity and not for extending
a loan. Further, Regulation 16(3) states that:
Any Indian party which does not satisfy the criteria specified in Regulation 16(1), will have to apply to
the RBI for permission to transfer by way of sale of shares of a Joint Venture/Wholly Owned Subsidiary
outside India which may be granted subject to such conditions that the RBI may consider appropriate.
Additionally, Regulation 16(2) requires that the sale proceeds of the shares be repatriated to India
immediately on receipt thereof and in any case not later than 90 days from the date of sale of shares
and documentary evidence to same effect must be submitted to the regional office of the RBI through
the designated authorized dealer.
However, the Company was in contravention of Regulation 16(3) and 16(2) as it did not secure
approval of the RBI to transfer by way of sale of 600 shares amounting to ` 101 lakh to a resident
outside India. Neither did the Company repatriate the sale proceeds of ` 101 lakh within 90 days from
the date of sale, nor did it submit the documentary evidence to RBI’s regional office. The Chief
General Manager, RBI, vide his order dated July 13, 2009, disposed of the case by imposing a
compounding fees of ` 50.0 lakhs to be remitted with the RBI, Foreign Exchange Department. The said
compounding fees has been paid by the Company.
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4.

The Company has filed an application before the Compounding Authority, Cell for Effective
Implementation of FEMA (CEFA), Foreign Exchange Department, for non-compliance with the
provisions of Foreign Exchange Management (Transfer or Issue of Security by a Person Resident
Outside India) Regulations, 2000 (“Regulations”) by issuing 1,33,33,333 warrants to a non-resident
investor without prior FIPB approval (“Application”).
The Company allotted 1,03,82,174 equity shares and 1,33,33,333 warrants to Duckworth Limited
(“Duckworth”). While the Company was seeking an approval of the RBI for transfer of shares to
Duckworth Limited under an open offer, the RBI, vide its letter dated July 7, 2008, directed the
Company to seek an approval from the FIPB for the issuance of warrants to Duckworth. The FIPB
accorded its approval for such issuance of warrants by the Company vide its letter dated October 31,
2008 subject to the compounding by the RBI for non-compliance of the Regulations by the Company.
Consequently, the Company filed the Application for compounding.
The Chief General Manager, RBI, vide his order dated April 21, 2009, disposed of the case and
application for compounding the offence by imposing a compounding fees of ` 40 lakhs to be remitted
with the RBI, Foreign Exchange Department. The said compounding fees has been paid by the
Company.

Material Developments since the last Balance Sheet date
For information on Material Developments, please refer to section titled ‘Management Discussions and Analysis
of Financial Condition and Results of Operations’ on page 99 of this Draft Letter of Offer.
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GOVERNMENT AND OTHER APPROVALS
The Company has received the necessary consents, licenses, permissions and approvals from the GoI and
various governmental agencies required for the present business of the Company and to undertake the Issue and
no further material approvals are required for carrying on its present activities. In addition, except as mentioned
in this chapter titled “Government and Other Approvals”, as on the date of this Draft Letter of Offer, there are
no pending regulatory and government approvals and no pending material renewals of licenses or approvals in
relation to the activities undertaken by the Company or in relation to the Issue.
For further details in connection with the regulatory and legal framework within which the Company operates,
please refer to the chapter titled “Regulations and Policies” of this Draft Letter of Offer.
A.

Approvals for the Issue

The Company has received or sought the following approvals relating to the Issue:
1.
2.

The Board of Directors has, pursuant to a resolution adopted at its meeting held on May 25, 2010 and
subsequently on February 11, 2011, authorized the Issue.
In-principle approval from the BSE dated [●].

B.

Incorporation Details
Certificate of Incorporation dated October 17, 1994 issued by the Registrar of Companies located at
Kochi to the Company.

C.

Past Regulatory Approvals

1.

Approvals from FIPB:
The Company vide its letter dated July 22, 2008 made an application to the Foreign Investment
Promotion Board (“FIPB”) seeking their approval for the issue of warrants convertible into equity
shares to Duckworth Limited. The approval was sought under the directions of the Reserve Bank of
India in response to Company’s application for transfer of shares tendered in the open offer by the then
resident shareholders. Thereafter, the Department of Economic Affairs, FIPB Unit issued a letter dated
September 17, 2008 to the Company granting their approval for the issue of warrants convertible into
equity shares to Duckworth Limited subject to conditions stipulated therein

2.

Approvals from the Commodities’ Exchanges
Forward Markets Commission (“FMC”):
The Company vide its letter dated September 3, 2007 to the Membership department, FMC sought
their ‘no objection’ from FMC for their proposed issue of shares on a preferential basis to Duckworth
Limited and subsequent increase in the paid-up capital of the Company, issue of 1,33,33,333
convertible warrants to Duckworth Limited and issue of 16,57,237 convertible warrants to the Mr.
Regi Jacob, Mr. Giby Mathew and Mr. Jiji Antony.
National Multi-Commodity Exchange of India Limited (“NMCEIL”):
The Company vide its letter dated August 7, 2007 to the NMCEIL sought its approval for the
proposed increase issue of shares on a preferential basis to Duckworth Limited and subsequent
increase in the Paid-up Capital of the Company, issue of 1,33,33,333 convertible warrants to
Duckworth Limited and issue of 16,57,237 convertible warrants to the Mr. Regi Jacob, Mr. Giby
Mathew and Mr. Jiji Antony. Consequently, on August 30, 2007, NMCEIL vide its letter to the
Company granted its approval to the above-mentioned application.
National Commodity & Derivatives Exchange Limited (“NCDEX”):
JRG Wealth Management Limited vide its letter dated August 7, 2007 to the Membership
Department, NCDEX sought approval from NCDEX for the proposed issue of shares on a preferential
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basis to Duckworth Limited and subsequent increase in the paid-up capital of the Company, which is
the holding company of JRG Wealth Management Limited, issue of 1,33,33,333 convertible warrants
to Duckworth Limited and issue of 16,57,237 convertible warrants to Mr. Regi Jacob, Mr. Giby
Mathew and Mr. Jiji Antony. Further, JRG Wealth Management Limited again wrote to NCDEX on
May 14, 2007 and August 23, 2007 in relation to the same. Consequently, on August 23, 2007
NCDEX vide its letter dated August 23, 2007 to JRG Wealth Management Limited, granted its ‘no
objection’ for the change in the proposed shareholding pattern, subject to receipt of regulatory and
statutory clearance, requisite regulatory and statutory approval in respect of investment by foreign
entities and clearance from FMC. Thereafter, on December 8, 2007 NCDEX sent a letter to JRG
Wealth Management Limited stating that FMC is not the relevant authority for granting approval and
therefore NCDEX has no objection on the application .
Indian Pepper and Spices Trader Association (“IPSTA”):
The Company vide its letter dated August 7, 2007 to the Membership Department, IPSTA sought
approval from IPSTA for the proposed issue of shares on a preferential basis to Duckworth Limited
and subsequent increase in the paid-up capital of the Company, issue of 1,33,33,333 convertible
warrants to Duckworth Limited and issue of 16,57,237 convertible warrants to the Mr. Regi Jacob,
Mr. Giby Mathew and Mr. Jiji Antony. Consequently, on September 20, 2007 IPSTA vide its letter
dated September 20, 2007 granted its ‘no objection’ for the above-mentioned changes proposed by the
Company
Multi Commodity Exchange of India Limited (“MCX”)
JRG Wealth Management Limited vide its letter dated August 7, 2007 to the Membership
Department, MCX sought approval from MCX for the proposed issue of shares on a preferential basis
to Duckworth Limited and subsequent increase in the paid-up capital of the Company, which is the
holding company of JRG Wealth Management Limited, issue of 1,33,33,333 convertible warrants to
Duckworth Limited and issue of 16,57,237 convertible warrants to Mr. Regi Jacob, Mr. Giby Mathew
and Mr. Jiji Antony. Further, JRG Wealth Management Limited again wrote to MCX on May 14,
2007 and August 23, 2007 in relation to the same.
D.

Business Approvals

JRG Securities Limited
The Company has received the following significant government and other statutory approvals pertaining to our
business:
a.

National Stock Exchange

Sr.
No.

Approval Granted

1. Certificate of Registration under
the SEBI (Stock Brokers and
Sub-Brokers) Regulations, 1992
authorizing the Company to act
as Stock Broker to carry on the
activities of buying, selling, or
dealing in securities and carrying
on such other activities as are
permitted
by
the
Stock
Exchanges.
2. Certificate of Registration under
the SEBI (Stock Brokers and
Sub-Brokers) Regulations, 1992
to register the Company as
trading member of NSE for

Authority

Registra
tion
Number

Date of
Last
Renewal

Date of
Expiry

SEBI

INB2312
94035

March 27,
2008

The
certificate is
valid till it is
suspended or
cancelled.

SEBI

INF2312
94035

March 27,
2008

The
certificate is
valid till it is
suspended or
cancelled in
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Conditions
of the
license, if
any
Subject
to
conditions
prescribed in
the rules and
in
accordance
with
the
regulations.

NA

Sr.
No.

Approval Granted

carrying on activities of dealing
in derivatives/ clearing and
settlement of derivatives trade
and for carrying on such other
activities.
3. Certificate of Registration under
the SEBI (Stock Brokers and
Sub-Brokers) Regulations, 1992
to register the Company as
clearing member at NSE for
carrying on the activities of
dealing in currency derivatives/
clearing and settlement of
currency derivatives trades.
4. Certificate of Registration under
the SEBI (Stock Brokers and
Sub-Brokers) Regulations, 1992
to register the Company as a
trading member at NSE for
carrying on the activities of
dealing in currency derivatives/
clearing and settlement of
derivatives trades.
5. Certificate of Registration under
the SEBI (Stock Brokers and
Sub-Brokers) Regulations, 1992
to register to the Company as
clearing member for carrying on
the activities of dealing in
currency derivatives/ clearing
and settlement of currency
derivatives trades
b.

Authority

Registra
tion
Number

Date of
Last
Renewal

Date of
Expiry

Conditions
of the
license, if
any

accordance
with
the
regulations.

SEBI

INF2312
94035.

March27,
2008

The
certificate is
valid till it is
suspended or
cancelled in
accordance
with
the
regulations.

NA

SEBI

INE2312
94035

August
27, 2008

The
certificate is
valid till it is
suspended or
cancelled.

NA

SEBI

INE2312
94035

August
27, 2008

The
certificate is
valid till it is
suspended or
cancelled in
accordance
with
the
regulations.

NA

Bombay Stock Exchange

Sr.
No.

Approval
Granted
1.

2.

Certificate
of
Registration under
the SEBI (Stock
Brokers and SubBrokers)
Regulations, 1992
to register the
Company as a
member of the
BSE for carrying
on the activities of
buying, selling or
dealing
in
securities.
Certificate
of
Registration under
the SEBI (Stock
Brokers and Sub-

Authority

Registration
Number

SEBI

INB011294031

SEBI

INF011294031
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Date of
Last
Renewal
February
28, 2008

March 13,
2008

Date of
Expiry

Conditions of the
license, if any

The
certificate is
valid till it is
suspended
or cancelled.

NA

The
certificate is
valid till it is
suspended

NA

Sr.
No.

Approval
Granted

Authority

Registration
Number

Date of
Last
Renewal

Brokers)
Regulations, 1992
to register the
Company
as
trading member at
BSE for carrying
on the activities of
dealing
in
derivatives/
clearing
and
settlement
of
derivatives trades
c.
Sr.
No.

Date of
Expiry

Conditions of the
license, if any

or cancelled.

MCX Stock Exchange Limited
Approval Granted

1. Certificate
of
Registration
under
the SEBI (Stock
Brokers and SubBrokers)
Regulations, 1992 to
register the Company
as trading member at
MCX
Stock
Exchange
Limited
for carrying on the
activities of dealing
in
currency
derivatives/ clearing
and settlement of
currency derivatives
trades and carrying
on
such
other
permitted activities
2. Certificate
of
Registration
under
the SEBI (Stock
Brokers and SubBrokers)
Regulations, 1992 to
register the Company
as clearing member
at
MCX
Stock
Exchange
Limited
for carrying on the
activities of dealing
in
currency
derivatives/ clearing
and settlement of
currency derivatives
trades and carrying
on
such
other
permitted activities.

Authority

Registration
Number

Date of
Grant

Date of
Expiry

SEBI

INE261294035

September
29, 2008

The
certificate is
valid till it is
suspended or
cancelled in
accordance
with
the
regulations.

SEBI

INE261294035

September
29, 2008

The
certificate is
valid till it is
suspended or
cancelled in
accordance
with
the
regulations.
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Conditions of
the license, if
any
NA

NA

d.
Sr.
No.

Cochin Stock Exchange
Approval Granted

1. Certificate
of
Registration
under
the SEBI (Stock
Brokers and SubBrokers)
Regulations, 1992 to
register the Company
as a member of the
CSE for carrying on
the
activities
of
buying, selling or
dealing in securities
and carrying on such
other
permitted
activities.
e.
Sr.
No.
1.

f.
Sr.
No.
1.

Authority

SEBI

Registration
Number
INB091300435

Date of
Grant
June
2008

20,

Date of
Expiry

Conditions of
the license, if
any
NA

The
certificate is
valid till it is
suspended or
cancelled

Central Depository Services Limited and National Securities Depositary Limited
Approval Granted

Authority

Certificate
of
Registration
as
participant under the
SEBI (Stock Brokers
and
Sub-Brokers)
Regulations, 1992 to
register
JRG
Securities Limited as
clearing member at
Central Depository
Services Limited of
India Limited.
Certificate
of
Registration
as
participant under the
SEBI (Depositories
&
Participants)
Regulations, 1996 as
a
Depository
Participant

SEBI

SEBI

Registration
Number
IN-DPCDSL-3862006

Date of
Grant
December
22, 2006

Date of
Expiry
December
21, 2011

Conditions of the
license, if any
Subject
to
conditions
specified in the
Act,
the
Depository
Act
and
Regulations
made thereunder.

IN-DPNSDL-1572000

August 18,
2010
(Renewal)

August 17,
2015

Subject
to
conditions
specified in the
Act,
the
Depository
Act
and
Regulations
made thereunder

Date of
Grant
September
22, 2007

Date of
Expiry
September
21, 2012

Conditions of the
license, if any
The Company has
undertaken
to
adhere to the AMFI
Guidelines
and
Norms
for
Intermediaries
(AGNI)

Association of Mutual Funds in India (“AMFI”)
Approval Granted

Authority

Certificate
of
Registration
to
certify that the
Company
is
enrolled as AMFI
Registered Mutual
Fund Advisor.

Association
of Mutual
Funds in
India

Registration
Number
ARN -53315
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g.

Trademarks

Sr.
No.
1.
2.

3.

4.
5.

Approval Granted
Certificate of Registration of
Trademark for “i Trade”
Certificate of Registration of
Trademark for “beat buy exit any
time”
Certificate of Registration of
Trademark for “ JRG Capital
Benefits”
Certificate of Registration of
Trademark for “i Trade”
Certificate of Registration of
Trademark for “inditrade”

Trademark
Number
1481800

Class

Date of Grant

Date of Expiry

36

1717290

36

August 25,
2006
August 1, 2008

Ten
years from
August 25, 2006
Ten
years from
August 1, 2008

1286062

42

May 25, 2004

Ten years from May
25, 2004

1717291

36

August 1, 2008

1924610

36

April 7, 2011

Ten
years from
August 1, 2008
Ten
years from
February 19, 2008

Trademarks applied for:
We have applied for “GOLDENAIRE” under class 36 for stock broking, commodity broking,
depository participant and capital markets, Insurance Broking, Financial affairs, monetary affairs, real
estate affairs, dealing in shares and stocks.
Our Subsidiaries
a.
Sr.
No.

1.

2.

3.

JRG Wealth Management Limited
Approval
Granted

Authority

Certificate of
Membership as
trading-cumclearing
member under
rule 25(b) of
the Rules of the
Multi
Commodity
Exchange
of
India Limited.
Certificate of
Membership as
trading-cumclearing
member under
rule 5.2(11) of
the Rules of the
National
Commodity
and Derivatives
Exchange
Limited.
Certificate of
Membership as
trading-cumclearing
member with

Multi
Commodity
Exchange
of
India
Limited

Registration
Number/Membership
Code/Certificate
number
10190

National
Commodity
and
Derivatives
Exchange
Limited

NCDEX-CO-04-00224

National
Multi
Commodity
Exchange
Limited

Membership
CL0101
FMC
code

Code

unique
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-

member
-

Date of
Grant

Date of
Expiry

Conditions
of the
license, if
any
NA

August 21,
2003 (date
of
certificate
is
September
29, 2005)

NA

August 25,
2004

The
certificate is
valid till it
is
suspended
or cancelled
in
accordance
with
the
regulations.

NA

November
27, 2002

NA

NA

Sr.
No.

4.

Approval
Granted

the
National
Multi
Commodity
Exchange
Limited.
Certificate of
Membership as
an
ordinary
member of the
India Pepper
and
Spice
Trade
Association,
Domestic
Division. .
b.

Authority

Registration
Number/Membership
Code/Certificate
number
NMCE/TCM/CORP/0009

India
Pepper and
Spice
Trade
Association

REG. NO 351

Date of
Expiry

Conditions
of the
license, if
any

July
25,
2003 (date
of
the
certificate
is July 26,
2003)

NA

NA

Date of
Last
Renewal
October
31, 2009
(Date
of
certificate
is January
13, 2010)

Date of
Expiry

JRG Insurance Broking Private Limited

Sr.
No.

Approval
Granted

Authority

1.

Certificate
of
Renewal
of
License
under
section 13 of the
Insurance
Regulatory
and
Development
Authority
(Insurance
Brokers)
Regulations, 2002
and
Insurance
Regulatory
and
Development
Authority
Act,
1999.

Insurance
Regulatory
and
Development
Authority

c.

Date of
Grant

Registration/License
Number
225

October
30, 2012

Conditions of
the license, if
any
NA

JRG Fincorp Limited

Sr.
No.

Approval Granted

1.

Certificate
of
Registration
conferred by the
Reserve Bank of
India under section
45 IA of the Reserve
Bank of India Act,
1934 to carry on/
commence
the
business of nonbanking
financial
institution without
accepting
public

Authority

Registration
Number

RBI

N-16.00181

141

Date of
Last
Renewal
February 4,
2008

Date of
Expiry
NA

Conditions of the
license, if any
•

Adherence to all
the
conditions
mentioned under
Chapter III B of
the RBI Act.

•

Compliance with
the
directions/guidel
ines issued by
the
RBI
as
applicable to the
Company

Sr.
No.

Approval Granted

Authority

Registration
Number

Date of
Last
Renewal

Date of
Expiry

deposits, subject to
condition provided
therein.

E.

Conditions of the
license, if any

•

Company is not
allowed
to
accept/hold
public deposits

Company Approvals
a.

S. No.
1.
2.
3.

Tax Registrations

No./Description of Permit/
License
PAN AAACJ7327G under
the Income Tax Act, 1961
TAN TVDJ00084A under
the Income Tax Act, 1961
Service Tax Registration no.
AAACJ7327GST001
b.

Issuing Authority
Income Tax Department

Date of
Issue
NA

Valid Upto
Valid until cancelled

Income Tax Department

NA

Valid until cancelled

Commissionerate of Service Tax

NA

Valid until cancelled

Identification Number - Overseas Direct Investment (ODI)

On December 29, 2005, our Company had filed Form ODI through Federal Bank Limited, Ground Floor,
Federal Towers, Marine Drive, Ernakulam - 682031 in connection with setting up of JRG Metal & Commodities
DMCC, Dubai (“DMCC”) in UAE under the automatic route.
c.
S.
No.
1.

2.

Labour Registrations

No./Description
of
Permit/License
Employee Provident Fund
allotment of Code No.
KR/KC/19317
and
Miscellaneous
Provisions
Act, 1952
Registration no. 54-12283101- INS IV under E.S.I.
Act, 1948 and Registration
of Employees of the
Factories
and
Establishments u/s 1(5) of
the Act as amended.
d.

Issuing Authority

Date of Issue

Valid Upto

Office of the Regional
Provident
Fund
Commissioner,
Sub
Regional, Kaloor, Kochi

October 1, 2000

NA

Regional
Office
of
Employees’ State Insurance
Corporation, Kerala

October 30, 2000

NA

Approvals for our business

Registration under Shops and Establishment Act (as of June 24, 2011):
1.
2.
3.

Our Company received registration certificates for 101 of our branches located across India under the
respective state Shops and Establishments Acts;
The Company applied for registration for 10 of our branches located across India under the respective state
Shops and Establishments Acts; and
The Company is yet to apply for registration certificates for 19 of our branches located across India under
the respective state Shops and Establishments Acts;
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Life Insurance Policy
The Company has availed of an Employee Group Gratuity-cum-Life Assurance (Cash Accumulation) Scheme
(“Scheme”) commencing on April 1, 2007 for the purpose of granting life assurance benefits for a total sum
assured of ` 2,52,38,888. The Company, through a trust formulated for this purpose has paid a premium of ` 5
lakhs in respect of 362 members. The Scheme shall be renewed every year from the date of commencement and
all permanent employees who not less than 18 years of age and not more than 58 years of age will be eligible to
benefits accruing under the policy. The benefits available under the scheme are those on retirement at or after
normal retirement date (date on which a member attains 58 years of age), on death before normal retirement
date, on leaving service and on amounts payable limited to benefits insured. Further, in the event of death of a
member, the person nominated as the nominee by the member will become eligible to receive the benefits under
the scheme.
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STATUTORY AND OTHER INFORMATION
Authority for the Issue
Pursuant to the resolutions passed by the Board of Directors at its meeting held on May 25, 2010 and February
11, 2011, it has been decided to make the rights offer to the Equity Shareholders of the Company with a right to
renounce.
Prohibition by SEBI, RBI or governmental authorities
Our Company, its Directors, Promoters and the members of the Promoter Group, directors or person(s) in
control of our Promoters have not been restrained from buying, selling or dealing in securities under any order
or direction passed by SEBI.
Our Company, its Directors, Promoters and the members of the Promoter Group, directors or person(s) in
control of our Promoters, the persons in control of the Company, and the companies with which the Directors,
Promoters or persons in control of the Company were or are associated as directors or promoters or persons in
control have not been prohibited from accessing or operating in the capital markets under any order or direction
passed by SEBI.
None of the Company, Promoters and the members of the Promoter Group have been declared as willful
defaulters by the RBI or any other governmental authority and there have been no violations of securities laws
committed by any of them in the past and no such proceedings are currently pending against them.
None of the directors of the Company are associated with the securities market in any manner.
Eligibility for the Issue
The Company has and shall continue to be in compliance with the following conditions specified under
Regulation 4(2) of the SEBI Regulations:
(a)

Neither the Company, nor its Promoters and the members of the Promoter Group, nor the Directors or
persons in control of the Company have been debarred from accessing the capital market by the SEBI;

(b)

The Directors, Promoters and the persons in control of the Company were not and are not associated as
directors or promoters or persons in control of any other company which is debarred from accessing the
capital markets under any order or directions made by the SEBI;

(c)

The Company has applied to the BSE for obtaining its in-principle listing approval for listing of the
Equity Shares under this Issue and has received same from the BSE pursuant to the letter dated [●];

(d)

Our Company has entered into agreements dated March 11, 2005 and March 14, 2005 and with CDSL
and NSDL, respectively for dematerialization of our Equity Shares;

(e)

The Equity Shares are fully paid-up and there are no partly paid-up equity shares as on the date of
filing this Draft Letter of Offer; and

(f)

The Company proposes to meet all the requirement of funds for the objects as stated in “Objects of the
Issue” entirely from the Net Proceeds and no amount is required to be raised through means other than
this Issue for financing the same. Accordingly, there is no requirement for the Company to make firm
arrangements of finance through verifiable means towards at least 75% of the stated means of finance,
excluding the amount to be raised from the issue.

Compliance with Part A of schedule VIII of SEBI Regulations
The Company is in compliance with part A of schedule VIII of SEBI Regulations.
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DISCLAIMER CLAUSE OF SEBI
AS REQUIRED, A COPY OF THIS DRAFT LETTER OF OFFER HAS BEEN SUBMITTED TO SEBI.
IT IS TO BE DISTINCTLY UNDERSTOOD THAT THE SUBMISSION OF THIS DRAFT LETTER
OF OFFER TO SEBI SHOULD NOT, IN ANY WAY BE DEEMED / 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 ISSUE IS PROPOSED TO BE MADE, OR FOR THE CORRECTNESS OF THE STATEMENTS
MADE OR OPINIONS EXPRESSED IN THIS DRAFT LETTER OF OFFER. THE LEAD MANAGER,
AMBIT CORPORATE FINANCE PRIVATE LIMITED HAS CERTIFIED THAT THE
DISCLOSURES MADE IN THIS DRAFT LETTER OF OFFER 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 INVESTMENT IN
THE PROPOSED ISSUE. IT SHOULD ALSO BE CLEARLY UNDERSTOOD THAT WHILE THE
ISSUER COMPANY IS PRIMARILY RESPONSIBLE FOR THE CORRECTNESS, ADEQUACY AND
DISCLOSURE OF ALL RELEVANT INFORMATION IN THIS DRAFT LETTER OF OFFER, THE
LEAD MANAGER IS EXPECTED TO EXERCISE DUE DILIGENCE TO ENSURE THAT THE
COMPANY DISCHARGES ITS RESPONSIBILITY ADEQUATELY IN THIS BEHALF AND
TOWARDS THIS PURPOSE THE LEAD MANAGER, AMBIT CORPORATE FINANCE PRIVATE
LIMITED HAS FURNISH TO SEBI A DUE DILIGENCE CERTIFICATE DATED JULY 20, 2011
WHICH READ AS FOLLOWS:
1.

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 THIS DRAFT LETTER OF OFFER PERTAINING TO THE RIGHTS
ISSUE;

2.

ON THE BASIS OF SUCH EXAMINATION AND THE DISCUSSIONS WITH THE
COMPANY, ITS DIRECTORS AND OTHER OFFICERS, OTHER AGENCIES, AND
INDEPENDENT VERIFICATION OF THE STATEMENTS CONCERNING THE OBJECTS
OF THE ISSUE, PRICE JUSTIFICATION AND THE CONTENTS OF THE DOCUMENTS
AND OTHER PAPERS FURNISHED BY THE COMPANY, WE CONFIRM THAT:

3.

(a)

THIS DRAFT LETTER OF OFFER FILED WITH THE BOARD IS IN
CONFORMITY WITH THE DOCUMENTS, MATERIALS AND PAPERS
RELEVANT TO THE RIGHTS ISSUE;

(b)

ALL THE LEGAL REQUIREMENTS RELATING TO THE RIGHTS ISSUE AS
ALSO
THE
REGULATIONS
GUIDELINES,
INSTRUCTIONS,
ETC.
FRAMED/ISSUED BY THE BOARD, THE CENTRAL GOVERNMENT AND ANY
OTHER COMPETENT AUTHORITY IN THIS BEHALF HAVE BEEN DULY
COMPLIED WITH; AND

(c)

THE DISCLOSURES MADE IN THIS DRAFT LETTER OF OFFER ARE TRUE,
FAIR AND ADEQUATE TO ENABLE THE INVESTORS TO MAKE A WELL
INFORMED DECISION AS TO THE INVESTMENT IN THE PROPOSED RIGHTS
ISSUE AND SUCH DISCLOSURES ARE IN ACCORDANCE WITH THE
REQUIREMENTS OF THE COMPANIES ACT, 1956, THE SECURITIES AND
EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2009 AND OTHER APPLICABLE LEGAL
REQUIREMENTS.

WE CONFIRM THAT BESIDES OURSELVES, ALL THE INTERMEDIARIES NAMED IN
THIS DRAFT LETTER OF OFFER ARE REGISTERED WITH THE BOARD AND THAT
TILL DATE SUCH REGISTRATION IS VALID.
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4.

WE HAVE SATISFIED OURSELVES ABOUT THE CAPABILITY OF THE
UNDERWRITERS TO FULFIL THEIR UNDERWRITING COMMITMENTS – NOT
APPLICABLE

5.

WE CERTIFY THAT WRITTEN CONSENT FROM PROMOTERS HAS BEEN OBTAINED
FOR INCLUSION OF THEIR SPECIFIED SECURITIES AS PART OF PROMOTERS’
CONTRIBUTION SUBJECT TO LOCK-IN AND THE SPECIFIED SECURITIES PROPOSED
TO FORM PART OF PROMOTERS’ CONTRIBUTION SUBJECT TO LOCK-IN SHALL
NOT BE DISPOSED / SOLD / TRANSFERRED BY THE PROMOTERS DURING THE
PERIOD STARTING FROM THE DATE OF FILING THIS DRAFT LETTER OF OFFER
WITH THE BOARD TILL THE DATE OF COMMENCEMENT OF LOCK-IN PERIOD AS
STATED IN THIS DRAFT LETTER OF OFFER – NOT APPLICABLE

6.

WE CERTIFY THAT REGULATION 33 OF THE SECURITIES AND EXCHANGE BOARD
OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS,
2009, WHICH RELATES TO SPECIFIED SECURITIES INELIGIBLE FOR COMPUTATION
OF PROMOTERS CONTRIBUTION, HAS BEEN DULY COMPLIED WITH AND
APPROPRIATE DISCLOSURES AS TO COMPLIANCE WITH THE SAID REGULATION
HAVE BEEN MADE IN THIS DRAFT LETTER OF OFFER – NOT APPLICABLE

7.

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 ARRANGEMENTS HAVE BEEN MADE TO ENSURE THAT PROMOTERS’
CONTRIBUTION SHALL BE RECEIVED AT LEAST ONE DAY BEFORE THE OPENING
OF THE ISSUE. WE UNDERTAKE THAT AUDITORS’ CERTIFICATE TO THIS EFFECT
SHALL BE DULY SUBMITTED TO THE BOARD. WE FURTHER CONFIRM THAT
ARRANGEMENTS HAVE BEEN MADE TO ENSURE THAT PROMOTERS’
CONTRIBUTION SHALL BE KEPT IN AN ESCROW ACCOUNT WITH A SCHEDULED
COMMERCIAL COMPANY AND SHALL BE RELEASED TO THE ISSUER ALONG WITH
THE PROCEEDS Of THE PUBLIC ISSUE – NOT APPLICABLE

8.

WE CERTIFY THAT THE PROPOSED ACTIVITIES OF THE ISSUER FOR WHICH THE
FUNDS ARE BEING RAISED IN THE PRESENT RIGHTS ISSUE FALL WITHIN THE
‘MAIN OBJECTS’ LISTED IN THE OBJECT CLAUSE OF THE MEMORANDUM OF
ASSOCIATION OR OTHER CHARTER OF THE ISSUER AND THAT THE ACTIVITIES
WHICH HAVE BEEN CARRIED OUT UNTIL NOW ARE VALID IN TERMS OF THE
OBJECT CLAUSE OF ITS MEMORANDUM OF ASSOCIATION.

9.

WE CONFIRM THAT NECESSARY ARRANGEMENTS HAVE BEEN MADE TO ENSURE
THAT THE MONEYS RECEIVED PURSUANT TO THE ISSUE ARE KEPT IN A SEPARATE
BANK ACCOUNT AS PER THE PROVISIONS OF SUB-SECTION (3) OF SECTION 73 OF
THE COMPANIES ACT, 1956 AND THAT SUCH MONEYS SHALL BE RELEASED BY THE
SAID BANK ONLY AFTER PERMISSION IS OBTAINED FROM ALL THE STOCK
EXCHANGES MENTIONED IN THIS DRAFT LETTER OF OFFER. WE FURTHER
CONFIRM THAT THE AGREEMENT ENTERED INTO BETWEEN THE BANKERS TO
THE ISSUE AND THE ISSUER SPECIFICALLY CONTAINS THIS CONDITION. – NOTED
FOR COMPLIANCE TO THE EXTENT APPLICABLE

10.

WE CERTIFY THAT A DISCLOSURE HAS BEEN MADE IN THIS DRAFT LETTER OF
OFFER THAT THE INVESTORS SHALL BE GIVEN AN OPTION TO GET THE SHARES
IN DEMAT OR PHYSICAL MODE.

11.

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.
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12.

WE CERTIFY THAT THE FOLLOWING DISCLOSURES HAVE BEEN MADE IN THIS
DRAFT LETTER OF OFFER:
(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

(b)

AN UNDERTAKING FROM THE COMPANY THAT IT SHALL COMPLY WITH
SUCH DISCLOSURE AND ACCOUNTING NORMS SPECIFIED BY THE BOARD
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 RIGHTS ISSUE.

14.

WE ENCLOSE A NOTE EXPLAINING HOW THE PROCESS OF DUE DILIGENCE HAS
BEEN EXERCISED BY US IN VIEW OF THE NATURE OF CURRENT BUSINESS
BACKGROUND OR 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 PROVISIONS OF THE SECURITIES AND EXCHANGE BOARD OF
INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2009,
CONTAINING DETAILS SUCH AS THE REGULATION NUMBER, ITS TEXT, THE
STATUS OF COMPLIANCE, PAGE NUMBER OF THIS DRAFT LETTER OF OFFER
WHERE THE REGULATION HAS BEEN COMPLIED WITH AND OUR COMMENTS, IF
ANY.

THE FILING OF THIS DRAFT LETTER OF OFFER DOES NOT, HOWEVER, ABSOLVE OUR
COMPANY FROM ANY LIABILITIES UNDER SECTION 63 OR SECTION 68 OF THE
COMPANIES ACT OR FROM THE REQUIREMENT OF OBTAINING SUCH STATUTORY OR
OTHER CLEARANCE AS MAY BE REQUIRED FOR THE PURPOSE OF THE PROPOSED ISSUE.
SEBI FURTHER RESERVES THE RIGHT TO TAKE UP, AT ANY POINT OF TIME, WITH THE
LEAD MANAGER ANY IRREGULARITIES OR LAPSES IN THIS DRAFT LETTER OF OFFER.
Caution
Disclaimer clauses from the Company and the Lead Manager

The Company, the Lead Manager and the Experts/Advisers accept no responsibility for statements made
otherwise than in the Draft Letter of Offer or in the advertisements or any other material issued by or at the
instance of the Company and that anyone placing reliance on any other source of information would be doing so
at their own risk.
All information shall be made available by the Lead Manager and the Issuer to the shareholders and no selective
or additional information would be made available for a section of the shareholders or investors in any manner
whatsoever including at presentations, research or sales reports etc after filing the Draft Letter of Offer with
SEBI. In addition to the Lead Manager, the Company is also obliged to update this Draft Letter of Offer and
keep the public informed of any material changes till the listing and trading commencement of the Equity Shares
offered through this Issue.
Disclaimer with respect to jurisdiction
This Draft Letter of Offer has been prepared under the provisions of Indian Laws and the applicable rules and
regulations thereunder. Any disputes arising out of this Issue will be subject to the jurisdiction of the appropriate
court(s) in Kochi.
The distribution of this Draft Letter of Offer and the issue of Equity Shares on a rights basis to persons in certain
jurisdictions outside India may be restricted by legal requirements prevailing in those jurisdictions. Persons in
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whose possession this Draft Letter of Offer may come are required to inform themselves about and observe such
restrictions. Any disputes arising out of this issue will be subject to the jurisdiction of the appropriate court(s) in
Kochi, India only.
No action has been or will be taken to permit this Issue in any jurisdiction where action would be required for
that purpose, except that this Draft Letter of Offer will be filed with SEBI for observations and SEBI may give
its observations. Accordingly, the Equity Shares represented thereby may not be offered or sold, directly or
indirectly, and this Draft Letter of Offer may not be distributed in any jurisdiction, except in accordance with the
legal requirements applicable in such jurisdiction. Neither the delivery of this Draft Letter of Offer nor any sale
hereunder, shall under any circumstances create any implication that there has been no change in our affairs
from the date hereof or that the information contained herein is correct as of any time subsequent to this date.
United States Restrictions
NEITHER THE RIGHTS ENTITLEMENTS NOR THE EQUITY SHARES THAT MAY BE PURCHASED
PURSUANT THERETO HAVE BEEN REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), OR ANY U.S. STATE SECURITIES LAWS, AND MAY NOT BE
OFFERED, SOLD, RESOLD OR OTHERWISE TRANSFERRED WITHIN THE UNITED STATES OF
AMERICA OR THE TERRITORIES OR POSSESSIONS THEREOF (THE “UNITED STATES” OR THE
“U.S.”) OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, “US PERSONS” (AS DEFINED IN
REGULATION S UNDER THE SECURITIES ACT (“REGULATION S”), EXCEPT IN A TRANSACTION
EXEMPT FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT. THE RIGHTS
REFERRED TO IN DRAFT THIS LETTER OF OFFER ARE BEING OFFERED IN INDIA, BUT NOT IN
THE UNITED STATES. THE ISSUE TO WHICH THIS DRAFT LETTER OF OFFER RELATES IS NOT,
AND UNDER NO CIRCUMSTANCES IS TO BE CONSTRUED AS, AN OFFERING OF ANY SHARES OR
RIGHTS FOR SALE IN THE UNITED STATES OR AS A SOLICITATION THEREIN OF AN OFFER TO
BUY ANY OF THE SAID SHARES OR RIGHTS. ACCORDINGLY, THIS DRAFT LETTER OF OFFER
SHOULD NOT BE FORWARDED TO OR TRANSMITTED IN OR INTO THE UNITED STATES AT ANY
TIME, EXCEPT IN A TRANSACTION EXEMPT FROM THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT. NEITHER THE COMPANY NOR ANY PERSON ACTING ON BEHALF OF THE
COMPANY WILL ACCEPT SUBSCRIPTIONS FROM ANY PERSON, OR THE AGENT OF ANY
PERSON, WHO APPEARS TO BE, OR WHO THE COMPANY OR ANY PERSON ACTING ON BEHALF
OF THE COMPANY HAS REASON TO BELIEVE IS, A RESIDENT OF THE UNITED STATES AND TO
WHOM AN OFFER, IF MADE, WOULD RESULT IN REQUIRING REGISTRATION OF THIS LETTER
OF OFFER WITH THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION. THE
COMPANY IS INFORMED THAT THERE IS NO OBJECTION TO A UNITED STATES SHAREHOLDER
SELLING ITS RIGHTS IN INDIA. RIGHTS MAY NOT BE TRANSFERRED OR SOLD TO ANY U.S.
PERSON.
Designated Stock Exchange
The Designated Stock Exchange for the purposes of this Issue will be the BSE
Disclaimer Clause of the BSE
[●]
Filing
A copy of this Draft Letter of Offer has been filed with SEBI, 3rd Floor, D'Monte Building, 32 D'Monte
Colony, TTK Road, Alwarpet Chennai - 600 018 for its observation. This Draft Letter of Offer has also been
filed with the BSE. All the legal requirements applicable till the date of filing this Draft Letter of Offer with the
Stock Exchanges have been complied with.
A copy of this Draft Letter of Offer, with a copy of the material contracts and documents, would be filed with
BSE.
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Listing
The existing equity shares are listed on the BSE. The Company has made applications to the Stock Exchange for
permission to deal in and for an official quotation in respect of the Equity Shares being offered in terms of this
Draft Letter of Offer. The Company has received in-principle approval from the BSE vide letter dated [•].
If the permission to deal in and for an official quotation of the securities is not granted by the Stock Exchange,
within 15 days from the Issue Closing Date, the Company shall forthwith repay, without interest, all monies
received from applicants in pursuance of this Draft Letter of Offer. If such money is not paid within eight days
after the Company becomes liable to repay it, then the Company and every Director of the Company who is an
officer in default shall, on and from expiry of eight days, be jointly and severally liable to repay the money with
interest as prescribed under Section 73 of the Companies Act.
Consents
Consents in writing of the Company Secretary and Compliance Officer, Statutory Auditors, Directors except for
Mr. Regi Jacob, Lead Manager, Legal Counsel and Registrar to the Issue to act in their respective capacities
have been obtained and filed with SEBI, along with a copy of Draft the Letter of Offer or registration with the
stock exchanges.
B S R & Associates, Chartered Accountants, the Statutory Auditors have given their written consent for the
inclusion of their Audit Report on financial statements and their report relating to the possible tax benefits, as
applicable, accruing to our Company and its shareholders, in the form and content as appearing in this Draft
Letter of Offer and such consents and reports have not been withdrawn up to the time of delivery of this Draft
Letter of Offer for registration with the stock exchanges.
To the best of our Company’s knowledge there are no other consents required for making this Issue. However,
should the need arise, necessary consents shall be obtained by our Company.
Expert Opinion, if any
Apart from the Statutory Auditors, there are no experts and hence no expert opinion that has been obtained by
the Company in relation to this Draft Letter of Offer.
Expenses of this Issue
The expenses of this Issue payable by the Company including fees and reimbursement to the Lead Manager,
Statutory Auditors, Legal Counsel, Registrar to the Issue, SCSBs for ASBA applications, printing and
distribution expenses, publicity, listing fees, stamp duty and other expenses are estimated at ` [●] lakhs (around
[●]% of the total Issue size) and will be met out of the proceeds of this Issue.
Particulars
Fee of the Lead Manager
Fees to SCSBs for ASBA
applications
Fees of the Registrar to the Issue
Printing and stationery, distribution,
postage, etc.
Advertising and marketing expenses
Others (fees to the Legal Counsel,
stamp duty, etc.)
Total

Estimated Expenses (`
lakhs)
[●]
[●]

% Estimated of
Issue size
[●]
[●]

% of Estimated
Issue expenses
[●]
[●]

[●]
[●]

[●]
[●]

[●]
[●]

[●]
[●]

[●]
[●]

[●]
[●]

[●]

[●]

[●]

Fees Payable to the Lead Manager to the Issue
The fees payable to the Lead Manager to the Issue will be as stated in the Issue Agreement entered into by our
Company with Ambit Corporate Finance Private Limited, copy of which is available for inspection at the
Registered Office of our Company and reimbursement of their out of pocket expenses.
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Fees Payable to the SCSBs
The total fees payable to the SCSBs will be as applicable for the services rendered in uploading and processing
the ASBA, copies of which will be available for inspection at the Registered Office of the Company.
Fees Payable to the Registrar to the Issue
The fee payable to the Registrar to the Issue is as set out in the relevant documents, copies of which are
available for inspection at the Registered Office of the Company.
Underwriting commission, brokerage and selling commission
No Underwriting commission, brokerage and selling commission is payable by our Company for this Issue.
Previous Public/Rights Issues by the Company in the last five years
The Company has not made a public / rights issue in the last five years preceding date of this Draft Letter of
Offer.
Previous issues of securities for consideration other than Cash
For details please refer to “Capital Structure” on page 17 of this Draft Letter of Offer.
Commission or brokerage on previous public/rights issues by the Company
The lead management fee, underwriting and selling commissions paid in relation to the IPO of the Company
was ` 30.00 lakhs.
Previous Public Issues by the Company and other listed Group Companies/ Subsidiaries/Associates in the
last three years
Our Company has not made any issue of shares in the last three years. None of our Group Companies/
Subsidiaries/Associates are listed on any stock exchanges in India.
Performance vis-à-vis Objects
Performance vis-à-vis Objects – Last Three Public/Rights Issues of the Company
During the period of ten years immediately preceding the date of filing this Draft Letter of Offer, our Company
has only made one issue, being its IPO in 2006.
Our Company had made an IPO of 36,27,322 equity shares for cash at a price of ` 40 per equity share
aggregating to ` 1,450.93 lakhs through a prospectus dated March 29, 2006. Our Company has not fully utilized
the amount raised in IPO towards the objects of the IPO and expenses in relation to the IPO. The objects of our
IPO were as follows:
1.
2.
3.

Funding technology upgradation;
Funding establishment of 30 new regional offices in India.
Funding formation of an entity with limited liability in Dubai to commence capital market operations in
the Middle East.

In the past, we have not been able to utilise a portion of the proceeds raised pursuant to our IPO towards the
stipulated objects within the timeframe estimated therefor. Out of the proceeds of our IPO, we intended to utilize
` 560 lakhs for setting up of the Middle East operations. However, our Company was only able to utilize an
amount of ` 193.34 lakhs out of the said amount as at March 31, 2009 leaving ` 366.66 lakhs as unutilized from
the aforementioned purpose. The amount meant for Middle East operations could not be utilized due to stringent
norms imposed by RBI. The shareholder of the Company in their AGM held on July 25, 2009 approved change
in utilization of the aforesaid amount, i.e, ` 366.66 lakhs from that set out in the prospectus for opening of new
branches, infrastructure development for i-trade and other infrastructural requirements.
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As of March 31, 2011, the unutilized amount raised through the IPO subsequent to the amendments to the
utilization approved by the shareholders is ` 148.54 lakhs. The said amount has been maintained as fixed
deposits in Banks. The variance between proposed and actual schedule of deployment of the proceeds raised
pursuant to our IPO is as follows:

Particulars

Envisaged
in the
prospectus

Change in
utilization

Amount
utilised till
March 31,
2010

560.00

(366.66)

193.34

160.00

-

600.00
130.00
-

200.00

110.00
50.00
628.81
147.86
61.91

-

40.00

1,450.00

Middle East
Operations
Technology
Upgradation
Computer Software
Computer Hardware
Regional Office
Issue Expenses
Opening new branches
in India
Infrastructure
development for i-trade
Other infrastructural
requirements
Total
Means of Finance
Issue Proceeds
Internal Accruals
Total Utilised

(Amounts ` in lakhs)
Total fund
Amount
Utilised
remaining
(Including
to be
change in
utilized
utilization)
193.34
-

Utilised
during the
year ended
March 31,
2011
-

38.62

110.00
50.00
628.81
147.86
100.53

99.47

6.89

2.64

9.53

30.47

126.66

31.37

76.69

108.06

18.60

-

1,230.18

117.95

1,348.13

148.54

1,301.46
46.67
1,348.13

Performance vis-à-vis Objects – Last one issue of listed Group Companies/Subsidiaries/Associates companies
None of our Group Companies / Subsidiaries /Associates are listed on any stock exchanges in India.
Outstanding debentures or bonds and redeemable preference shares and other instruments issued by the
issuer company
As of date of this Draft Letter of Offer, our Company does not have any outstanding debentures or bonds and
redeemable preference shares and other instruments.
Stock Market Data for equity shares of our Company
The equity shares of the Company are listed on the BSE. For details of listing of our equity shares, please see
the section “History of the Company and other Corporate Matters” on page 73 of this Draft Letter of Offer.
The details relating to the high and low prices recorded on the BSE for the preceding three years and the number
of equity shares traded on the days the high and low prices were recorded is stated below:

Calendar
Year

High
(`)

Low
(`)

Average
Price for
the Year
(`)

2008

126.35

17.20

2009

50.40

Date

Volume Traded

High

Low

Day of
High

Day of
Low

No of
shares

71.78

08-Jan-08

27-Oct-08

1,79,658

10,467

49,99,102

19.05

34.73

27-Oct-09

16-Jan-09

59,243

1,115

34,48,014

2010
50.00
28.55
Source (www.bseindia.com)

39.28

08-Jan-10

06-Jul-10

2,16,709

3,453

33,15,475
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The high and low prices and volume of equity shares traded on the respective dates during the last six months
on the BSE is as follows:

Month

High
(`)

Low
(`)

Average
Price
for the
month
(`)

Date

No. of
trading
days

Volume Traded

Jan-11

38.00

26.00

32.00

05-Jan-11

31-Jan-11

Day of
High
7,168

20

5,943

Feb-11

29.40

22.60

25.68

10-Feb-11

1,301

1,454

2,96,036

20

14,802

Mar-11

27.90

22.10

25.45

03-Mar-11 &
30-Mar-11

10,319 &
2,040

3,552 &
1,640

1,80,498

22

8,204

Apr-11
May 11

27.95

24.40

26.62

02-Feb-11
14-Mar-11
& 15-Mar11
13-Apr-11

01-Apr-11

8,076

2,875

1,46,739

18

8,152

27.90

20.65

23.81

4-May-11

25-May-11

2,053

5,023

91,036

22

4,138

Jun-11

25.65

21.10

23.82

09-Jun-11

23-Jun-11 &
24-Jun-11

5,466

1,272 &
3,084

93,727

22

4,260

High

Low

Day of
Low
5,161

No of
shares
1,18,864

Average
no. of
shares
traded
during
trading
days

Source (www.bseindia.com)
The market price was ` 35.00 on BSE on May 26, 2010, the trading day immediately following the day on
which Board meeting was held to approve this Issue i.e. May 25, 2010.
Mechanism for redressal of investor grievances
Investor Grievances and Redressal forms part of the Shareholders/Investor Grievance Committee, comprising of
Mr. T. M. Venkataraman as Chairman and Mr. B. R. Menon as member, constituted for exercising powers for
redressal of investor complaints.
Details of the number of investor complaints received during the three years preceding the filing draft offer
document with SEBI and the number of complaints disposed of during that period are given below:
Year
Fiscal 2009
Fiscal 2010
Fiscal 2011

Number of complaints received
during the year
39
11
6

Number of complaints answered
during the year
39
11
6

The average time taken for processing share transfer requests including despatch of share certificates is 15-20
days, while it takes a minimum of 15 days for processing dematerialization requests. The Registrars and our
Company regularly monitor and supervise the functioning of the system so as to ensure that there are no delays
or lapses in the system. The average time taken by the Registrars for attending routine grievances is 15 days
from the date of receipt. In case of non-routine grievances where verifications by the other agency are involved,
it is endeavour of the Registrars to attend to them as expeditiously as possible. Our Company undertakes to
resolve its investors’ grievances in a time bound manner.
Our Company has also appointed Mr. Syam Kumar R, Company Secretary as a Compliance Officer who may be
contacted in case of any Pre-Issue/ Post-Issue related problems at ‘JRG House’, Ashoka Road Kaloor, Kochi –
682017, Kerala; Tel: + 91 484 2409900; Fax: +91 484 2409922; Email: syam.kumar@jrg.co.in
As on July 8, 2011, there are no investor grievances pending against the Company.

152

Changes in Auditors during the last three years
There have been no changes in our statutory auditors over the last three years, except as below:
Sr No
1.

2.

Name of Auditor
JVR & Associates,
Chartered Accountants,
39/3639, Valanjambalam Lane,
South of South Overbridge
Kochi – 682016

Date of Change
July 15, 2008

Reason for Change
JVR
&
Associates,
Chartered
Accountants, had expressed their
intention not to seek reappointment

B S R & Associates,
KPMG House, No 10,
Mahatma Gandhi Road,
Nungambakom, Chennai- 600034

July 15, 2008

B S R & Associates were appointed in
place of JVR & Associates and
continuing

Capitalisation of Reserves or Profits
The Company has not capitalized any of its reserves or profits during the last 5 years.
Revaluation of Fixed Assets
There has been no revaluation of the Company’s fixed assets for the last 5 years.
Issue Schedule
[●]
[●]
[●]

Issue Opening Date:
Last date for receiving requests for split forms:
Issue Closing Date:

The Board may however decide to extend the Issue period as it may determine from time to time, but not
exceeding 30 days from the Issue Opening Date.
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SECTION VII - TERMS AND PROCEDURE OF THE ISSUE
The Equity Shares proposed to be issued are subject to the terms and conditions contained in this Draft Letter of
Offer, the Abridged Letter of Offer and the enclosed CAF, the Memorandum of Association and Articles of
Association of our Company, the provisions of the Companies Act, approvals from the RBI, the terms and
conditions as may be incorporated in FEMA, approval from the Stock Exchange where Equity Shares of our
Company are listed, guidelines and regulations issued by SEBI, guidelines, notifications and regulations for the
issue of capital and for listing of securities issued by GoI and/or other statutory authorities and bodies from time
to time, terms and conditions as stipulated in the allotment advice or security certificate, the provisions of the
Depositories Act, to the extent applicable and any other legislative enactments and rules as may be applicable
and introduced from time to time.
Authority for the Issue
This Issue is being made pursuant to the resolutions passed by the Board of Directors of our Company at its
meeting held on May 25, 2010 and February 11, 2011.
Basis for the Issue
The Equity Shares are being offered for subscription for cash to those existing Equity Shareholders whose
names appear as beneficial owners as per the list to be furnished by the Depositories for the purpose of this
Rights Issue in respect of the equity shares held in the electronic form and on the register of members of our
Company in respect of the equity shares held in physical form at the close of business hours on the Record Date
i.e [●], fixed in consultation with the Stock Exchange.
The Equity Shares are being offered for subscription in the ratio of [●] ([●]) Equity Shares for every [●] ([●])
equity shares held by the Equity Shareholders on the Record Date.
Rights Entitlement
As your name appears as a beneficial owner in respect of the equity shares held in the electronic form or appears
in the register of members as an Equity Shareholder of our Company as on the Record Date, i.e., [●], you are
entitled to the number of Equity Shares as set out in Part A of the enclosed CAF.
Rights entitlement on shares held in the pool account of the clearing members on the Record Date shall be
considered, and such claimants are requested to:
a. Approach the concerned depository through the clearing member of the Stock exchange with requisite details;
and
b. Depository in turn should furnish details of the transaction to the Registrar to the Issue
Only upon receipt of the aforesaid details, rights entitlement of the claimants shall be determined.
The distribution of this Draft Letter of Offer and the issue of Equity Shares on a rights basis to persons in
certain jurisdictions outside India may be restricted by legal requirements prevailing in those
jurisdictions. Our Company is making the issue of Equity Shares on a rights basis to the Equity
Shareholders and this Draft Letter of Offer, Abridged Letter of Offer and the CAFs will be dispatched
only to those Equity Shareholders who have a registered address in India. Any person who acquires
Rights Entitlements or Equity Shares will be deemed to have declared, warranted and agreed, by
accepting the delivery of this Draft Letter of Offer, that it is not and that at the time of subscribing for the
Equity Shares or the Rights Entitlements, it will not be, in the United States and in other restricted
jurisdictions.
PRINCIPAL TERMS OF THE EQUITY SHARES
Face Value
Each Equity Share will have the face value of ` 10.
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Issue Price
Each Equity Share shall be offered at an Issue Price of ` [●] for cash including a premium of ` [●] per Equity
Share.
Rights Entitlement Ratio
The Equity Shares are being offered on a rights basis to the Equity Shareholders in the ratio of [●] Equity Shares
for every [●] Equity Shares held on the Record Date.
Terms of Payment
The full amount of ` [●] per Equity Share is payable on application.
Fractional Entitlements
For Equity Shares being offered on a rights basis under this Rights Issue, if the shareholding of any of the
Equity Shareholders is less than [●] equity shares or not in the multiple of [●], then the fractional entitlement of
such Equity Shareholders shall be ignored.
Those Equity Shareholders holding less than [●] equity shares and therefore entitled to zero Equity Shares under
this Issue and shall be dispatched a CAF with zero entitlement. Such Equity Shareholders are entitled to apply
for additional Equity Shares. However, they cannot renounce the same in favour of third parties. CAFs with zero
entitlement will be non-negotiable/non-renounceable.
Equity Shareholders whose fractional entitlements are being ignored and those entitled to zero Equity Shares
would be given preferential allotment of ONE additional Equity Share each if they apply for additional Equity
Shares as per the Basis of Allotment mentioned on page 173 of this Draft Letter of Offer.
For example, if an Equity Shareholder holds between [●] and [●] equity shares, he will be entitled to zero
Equity Shares on a rights basis. He will be given a preference for Allotment of ONE additional Equity Share if
he has applied for additional shares.
Ranking
The Equity Shares being issued shall be subject to the provisions of our Memorandum of Association and
Articles of Association. The Equity Shares shall rank pari passu, in all respects including dividend, with our
existing equity shares.
Joint Holders
Where two or more persons are registered as the holders of any equity shares, they shall be deemed to hold the
same as joint-holders with the benefit of survivorship subject to the provisions contained in the Articles of
Association of the Company.
Listing and trading of Equity Shares proposed to be issued
The Company’s existing equity shares are currently traded on the Stock Exchange under the ISIN
INE347H01012. The fully paid up Equity Shares proposed to be issued on a rights basis shall be listed and
admitted for trading on the Stock Exchange under the existing ISIN for fully paid up equity shares of the
Company.
The listing and trading of the Equity Shares shall be based on the current regulatory framework applicable
thereto. Accordingly, any change in the regulatory regime would affect the schedule.
Our Company has made an application for “in-principle” approval for listing of the Equity Shares respectively
to BSE through letter dated [●] and has received such approval from BSE pursuant to the letter no. [●], dated
[●]. Our Company will apply to BSE for final approval for the listing and trading of the Equity Shares. All steps
for the completion of the necessary formalities for listing and commencement of trading of the Equity Shares to
be allotted pursuant to the Issue shall be taken within seven working days from the finalisation of the basis of
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allotment. The fully paid up Equity Shares proposed to be issued on a rights basis shall be listed and admitted
for trading on BSE under the existing ISIN for fully paid up Equity Shares of our Company.
Rights of the Equity Shareholders
Subject to applicable laws, the Equity Shareholders of our Company shall have the following rights:








Right to receive dividend, if declared;
Right to attend general meetings and exercise voting powers, unless prohibited by law;
Right to vote in person or by proxy;
Right to receive offers for rights shares and be allotted bonus shares, if announced;
Right to receive surplus on liquidation;
Right to free transferability of equity shares; and
Such other rights as may be available to a shareholder of a listed public company under the Companies
Act and Memorandum of Association and Articles of Association.

For a detailed description of the main provisions of our Articles of Association dealing with voting rights,
dividend, forfeiture and lien, transfer and transmission and/or consolidation/splitting, see section titled “Main
Provisions of our Articles of Association" on page 186 of this Draft Letter of Offer.
Mode of Payment of Dividend
We shall pay dividend to our shareholders as per the provisions of the Companies Act.
Payment of Refund
Applicants should note that on the basis of name of the applicant, Depository Participant’s name, Depository
Participant-Identification number and Beneficiary Account Number provided by them in the Composite
Application Form, the Registrar to the Issue will obtain from the depositories the applicant’s bank account
details including nine digit MICR code. Hence, applicants are advised to immediately update their bank account
details as appearing on the records of the depository participant. Please note that failure to do so could result in
delays in credit of refunds to applicant at the applicant’s sole risk and neither the Lead Manager nor the
Company shall have any responsibility and undertake any liability for the same.
The payment of refund, if any, would be done through any of the following manner:
1.

NECS – Payment of refund would be done through NECS for applicants having an account at any of the 90
centres: Agra, Ahmedabad, Allahabad, Amritsar, Anand, Asansol, Aurangabad, Belgaum, Bengaluru,
Bhavnagar, Bhilwara, Bhopal, Bhubaneshwar, Bijapur, Bikaner, Burdwan, Chandigarh, Chennai,
Coimbatore, Cuttack, Davangere, Dehradun, Dhanbad, Durgapur, Ernakulam, Erode, Gadag, Gangtok,
Gorakhpur, Gulbarga, Guwahati, Gwalior, Haldia, Hassan, Hubli, Hyderabad, Imphal, Indore, Jabalpur,
Jaipur, Jammu, Jamnagar, Jamshedpur, Jodhpur, Jalandur, Kakinada, Kanpur, Kolhapur, Kolkata, Kota,
Kozhikode, Lucknow, Ludhiana, Madurai, Mandya, Mangalore, Mumbai, Mysore, Nagpur, Nasik, Nellore,
New-Delhi, Panaji, Patna, Puducherry, Pune, Raichur, Raipur, Rajkot, Ranchi, Salem, Shillong, Shimla,
Shimoga, Sholapur, Siliguri, Surat, Thiruvananthapuram, Tiruchirapalli, Tirunelveli, Tirupati, Tirupur,
Thrissur, Tumkur, Udaipur, Udupi, Vadorada (Baroda), Varanasi, Vijayawada and Visakhapatnam. . This
mode of payment of refunds would be subject to availability of complete bank account details including the
MICR code as appearing on a cheque leaf, from the Depositories. The payment of refund through ECS is
mandatory for applicants having a bank account at any of the centres where ECS facility has been made
available by the RBI (subject to availability of all information for crediting the refund through ECS), except
where applicant is otherwise disclosed as eligible to get refunds through NEFT or Direct Credit or RTGS.

2.

NEFT – Payment of refund shall be undertaken through National Electronic Fund Transfer (NEFT)
wherever the applicants’ bank has been assigned the Indian Financial System Code (IFSC), which can be
linked to a Magnetic Ink Character Recognition (MICR), if any, available to that particular bank branch.
IFSC Code will be obtained from the website of RBI as on a date immediately prior to the date of payment
of refund, duly mapped with MICR numbers. Wherever the applicants have registered their nine digit
MICR number and their bank account number while opening and operating the Demat account, the
same will be duly mapped with the IFSC Code of that particular bank branch and the payment of
refund will be made to the applicants through this method.
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3.

Direct Credit – Applicants having bank accounts with the Banker(s) to the Issue / Refund Banker(s), in this
case being, [●], shall be eligible to receive refunds through direct credit. Charges, if any, levied by the
Banker(s) to the Issue / Refund Banker(s) for the same would be borne by the Company.

4.

Real Time Gross Settlement (RTGS) – Applicants having a bank account at any of the abovementioned
centres and whose refund amount exceeds ` 2 lakhs, have the option to receive refund through RTGS. Such
eligible applicants who indicate their preference to receive refund through RTGS are required to provide the
IFSC code in the CAF. In the event the same is not provided, refund shall be made through ECS. Charges,
if any, levied by the Banker(s) to the Issue / Refund Banker(s) for the same would be borne by the
Company opting for RTGS as a mode of refund. Charges, if any, levied by the applicant’s bank receiving
the credit would be borne by the applicant.

5.

For all other applicants, including those who have not updated their bank particulars with the MICR code,
the refund orders shall be dispatched by Speed Post / Registered Post. Such refunds will be made by
cheques, pay orders or demand drafts drawn on the [●], and payable at par at the places where applications
are accepted. Bank charges, if any, for cashing such cheques, pay orders or demand drafts at other centres
will be borne by the Applicants.

6.

Credit of refunds to Investors in any other electronic manner permissible under the banking laws, which are
in force, and are permitted by the SEBI from time to time.

Printing of Bank Particulars on Refund Orders
As a matter of precaution against possible fraudulent encashment of refund orders due to loss or misplacement,
the particulars of the Investor’s bank account are mandatorily required to be given for printing on the refund
orders. Bank account particulars, where available, will be printed on the refund orders/refund warrants which
can then be deposited only in the account specified. Our Company will in no way be responsible if any loss
occurs through these instruments falling into improper hands either through forgery or fraud.
Notices
All notices to the Equity Shareholder(s) required to be given by our Company shall be published in one English
national daily with wide circulation, one Hindi national daily with wide circulation and one regional language
daily newspaper with wide circulation in Malayalam daily and/or, will be sent by ordinary post/registered
post/speed post to the registered holders of the equity shares from time to time.
Market Lot
The equity shares are tradable only in dematerialized form. The market lot for the equity shares in
dematerialised mode is one equity share. In case an Equity Shareholder holds equity shares in physical form, our
Company would issue to the allottees one certificate for the Equity Shares allotted to each folio (“Consolidated
Certificate”). In respect of Consolidated Certificate, our Company will upon receipt of a request from the
respective holder of equity shares, split such Consolidated Certificate into smaller denominations within three
weeks time from the receipt of the request in respect thereof. No fee would be charged by the Company for
splitting the Consolidated Certificate.
Odd Lots
The Equity Shares would be traded in dematerialised form and the minimum trading lot for equity shares will be
one equity share. Therefore there would not be any odd lots generated at the time of allotment.
Nomination
In terms of Section 109A of the Companies Act, nomination facility is available in respect of the Equity Shares.
An Investor can nominate any person by filling the relevant details in the CAF in the space provided for this
purpose.
In case of Equity Shareholders who are individuals, a sole Equity Shareholder or the first named Equity
Shareholder, along with other joint Equity Shareholders, if any, may nominate any person(s) who, in the event
of the death of the sole holder or all the joint-holders, as the case may be, shall become entitled to the Equity
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Shares. A person, being a nominee, becoming entitled to the Equity Shares by reason of the death of the original
Equity Shareholder(s), shall be entitled to the same advantages to which he would be entitled if he were the
registered holder of the Equity Shares. Where the nominee is a minor, the Equity Shareholder(s) may also make
a nomination to appoint, in the prescribed manner, any person to become entitled to the Equity Share(s), in the
event of death of the said holder, during the minority of the nominee. A nomination shall stand rescinded upon
the sale/ transfer/ alienation of the Equity Shares by the person nominating. A transferee will be entitled to make
a fresh nomination in the manner prescribed. Fresh nominations can be made only in the prescribed form
available on request at the Registered Office of our Company or such other person at such addresses as may be
notified by our Company. The Investor can make the nomination by filling in the relevant portion of the CAF. In
terms of Section 109B of the Companies Act, any person who becomes a nominee by virtue of the provisions of
Section 109A of the Companies Act, 1956, shall upon the production of such evidence as may be required by
the Board, elect either:
•
•

to register himself or herself as the holder of the equity shares; or
to make such transfer of the equity shares, as the deceased holder could have made

Further, the 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 ninety days,
the Board may thereafter withhold payment of all dividends, bonuses or other moneys payable in respect of the
equity shares, until the requirements of the notice have been complied with.
Only one nomination would be applicable for one folio. Hence, in case the Equity Shareholder(s) has already
registered the nomination with our Company, no further nomination needs to be made for Equity Shares that
may be allotted in this Issue under the same folio.
In case the allotment of Equity Shares is in dematerialised form, there is no need to make a separate
nomination for the Equity Shares to be allotted in this Issue. Nominations registered with respective DP
of the investor would prevail. Any investor desirous of changing the existing nomination is requested to
inform its respective DP.
Further issue / secured borrowings/ bonus issue / rights issue
The Company shall be entitled, from time to time, to make further issue(s) of equity shares, bonds and/ or other
instruments to the public, members of the Company and/ or any other person(s) and/ or raise further loans,
advances, deferred credit and/ or avail of further financial and/ or guarantee non-fund based facilities from
financial institutions, banks and/ or any other person(s) on the security of the said properties/ assets as may be
decided by the Company, from time to time, and having such ranking and on such terms and conditions as may
be agreed to by the Company.
Offer to Non-Resident Equity Shareholders/Applicants
Applications received from NRIs and other NR shareholders for allotment of Equity Shares shall be, inter alia,
subject to the conditions imposed from time to time by the RBI under the FEMA in the matter of refund of
application moneys, allotment of Equity Shares, issue of Letter of Allotment / share certificates, payment of
interest, dividends, etc. General permission has been granted to any person resident outside India to apply shares
offered on rights basis by an Indian Company in terms of FEMA and the rules and regulations thereunder. Vide
Notification No. FEMA 20 /2000-RB dated May 3, 2000 as amended by notification dated June 18, 2003,
bearing number FEMA 94/2003, RBI has granted general permission to Indian companies to issue rights/bonus
shares to existing non-resident shareholders. The existing non-resident shareholders may apply for issue of
additional shares and the Company may allot the same subject to the condition that the overall issue of shares to
non-residents in the total paid up capital does not exceed the sectoral cap. In other words, non-residents may
subscribe for additional shares over and above shares offered on rights basis by the Company and renounce the
shares offered in full or part thereof in favour of a person named by them. NR shareholders are requested to
refer to the paragraph titled “Renunciation” for the approvals required from FIPB / RBI for renunciation. The
Equity Shares issued under the Rights Issue and purchased by NR shall be subject to the same conditions
including restrictions in regard to the repatriability as are applicable to the previously held equity shares against
which Equity Shares under the Rights Issue are issued. However, as per the provisions of AP (DIR) circular No.
14 dated September 16, 2003 (issued by the RBI), such shareholders who have been allotted the equity shares as
OCBs would not be permitted to participate in the Rights Issue. Accordingly, shareholders/ applicants who are
OCBs and wishing to participate in the Rights Issue would be required to submit approvals in relation thereto
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from the FIPB and the RBI. The Board of Directors may at its absolute discretion, agree to such terms and
conditions as may be stipulated by RBI while approving the allotment of Equity Shares, payment of dividend
etc. to the Equity Shareholders who are NR. Accordingly, the existing Equity Shareholders of the Company who
do not wish to subscribe to the Equity Shares being offered but wish to renounce the same in favour of
renouncees shall not renounce the same (whether for consideration or otherwise) in favour of OCB(s). The RBI
has however clarified in its circular, A.P. (DIR Series) Circular No. 44, dated December 8, 2003 that OCBs
which are incorporated and are not under the adverse notice of the RBI are permitted to undertake fresh
investments as incorporated nonresident entities. Thus, OCBs desiring to participate in this Issue must obtain
prior approval from the RBI. On providing such approval to the Company at its Registered Office, the OCB
shall receive this Draft Letter of Offer and the CAF. This Draft Letter of Offer and CAF shall be dispatched to
non-resident Equity Shareholders in India only. In case the registered address of non-resident Equity
Shareholders is not in India, this Draft Letter of Offer and CAF shall be dispatched, to the address in India,
supplied by such non-resident Equity Shareholders to the Company.
Procedure for Application
The CAF would be mailed to all the shareholders, with an additional, separate advice for non-resident
shareholders. In case the original CAF is not received by the applicant or is misplaced by the applicant, the
applicant may request the Registrars to the Issue for issue of a duplicate CAF, by furnishing the registered folio
number, DP ID Number, Client ID Number and their full name and address. Non-resident shareholders can
obtain a copy of the CAF from the Registrars to the Issue by furnishing the registered folio number, DP ID
number, Client ID number and their full name and address. In case the signature of the Equity Shareholder(s)
does not match with the specimen registered with our Company, the application is liable to be rejected
Acceptance of the Issue
You may accept the Issue and apply for the Equity Shares offered, either in full or in part by filling Part A of the
enclosed CAF and submit the same along with the Application Money payable to the Bankers to the Issue at any
of the branches as mentioned on the reverse of the CAF before the close of the banking hours on or before the
Issue Closing Date or such extended time as may be specified by the Board or a committee authorized by the
Board thereof in this regard. Applicants at centers not covered by the branches of collecting banks can send their
CAF together with the cheque drawn on a local bank at Mumbai or a demand draft payable at Mumbai, for an
amount net of bank and postal charges, to the Registrar to the Issue by registered post. Such applications sent to
anyone other than the Registrar to the Issue are liable to be rejected.
Option available to the Equity Shareholders
The CAFs will clearly indicate the number of Equity Shares that the Equity Shareholder is entitled to.
If the Equity Shareholder applies, then he can:
•
•
•
•
•

Apply for his Rights Entitlement of Equity Shares in full;
Apply for his Rights Entitlement of Equity Shares in part;
Apply for his Rights Entitlement of Equity Shares in part and renounce the other part of the
Equity Shares;
Apply for his Rights Entitlement in full and apply for additional Equity Shares;
Renounce his Rights Entitlement in full to one or more than one person.

Additional Equity Shares
You are eligible to apply for additional Equity Shares over and above the number of Equity Shares you are
entitled to, provided that you have applied for all the Equity Shares offered without renouncing them in whole or
in part in favor of any other person(s). The application for additional Equity Shares shall be considered and
allotment shall be made at the absolute discretion of the Board or the Committee of Directors.
If you desire to apply for additional Equity Shares, please indicate your requirement in the place provided for
additional shares in Part A of the CAF. Applications for additional Equity Shares shall be considered and
allotment shall be in the manner prescribed under the section titled ‘Basis of Allotment’ on page 173 of this
Draft Letter of Offer. The renouncees applying for all the Equity Shares renounced in their favor may also apply
for additional Equity Shares.
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In case of change of status of holders i.e. from Resident to Non-Resident, a new demat account shall be opened
for the purpose. Where the number of additional Equity Shares applied for exceeds the number available for
Allotment, the Allotment would be made on a fair and equitable basis in consultation with the Designated Stock
Exchange.
Renunciation
This Issue includes a right exercisable by you to renounce the Equity Shares offered to you either in full or in
part in favour of any other person or persons. Such renouncees can only be Indian Nationals (including minor
through their natural/ legal guardian)/limited companies incorporated under and governed by the Act, statutory
corporations/ institutions, trusts (registered under the Indian Trust Act), societies (registered under the Societies
Registration Act, 1860 or any other applicable laws) provided that such trust/society is authorised under its
constitution/bye laws to hold equity shares in a company and cannot be a partnership firm, foreign nationals or
nominees of any of them (unless approved by RBI or other relevant authorities) or more than three persons
including joint-holders HUF, any person situated or having jurisdiction where the offering in terms of this Draft
Letter of Offer could be illegal or require compliance with securities laws of such jurisdiction or any other
persons not approved by the Board.
Any renunciation from Resident Indian Shareholder(s) to Non-Resident Indian(s) or from Non-Resident Indian
Shareholder(s) to other Non-Resident Indian(s) or from Non-Resident Indian Shareholder(s) to Resident
Indian(s) is subject to the renouncer(s)/renouncee(s) obtaining the approval of the FIPB and/ or necessary
permission of the RBI under the Foreign Exchange Management Act, 1999 (FEMA) and other applicable laws
and such permissions should be attached to the CAF. Applications not accompanied by the aforesaid
approval are liable to be rejected.
By virtue of the Circular No. 14 dated September 16, 2003 issued by the RBI, Overseas Corporate Bodies
(“OCBs”) have been derecognized as an eligible class of investors and the RBI has subsequently issued the
Foreign Exchange Management (Withdrawal of General Permission to Overseas Corporate Bodies (OCBs))
Regulations, 2003. Accordingly, the existing Equity Shareholders of the Company who do not wish to subscribe
to the Equity Shares being offered but wish to renounce the same in favour of renouncees shall not renounce the
same (whether for consideration or otherwise) in favour of OCB(s). The RBI has however clarified in its
circular, A.P. (DIR Series) Circular No. 44, dated December 8, 2003 that OCBs which are incorporated and are
not under the adverse notice of the RBI are permitted to undertake fresh investments as incorporated nonresident
entities. Thus, OCBs desiring to participate in this Issue must obtain prior approval from the RBI. On providing
such approval to the Company at its Registered Office, the OCB shall receive this Draft Letter of Offer and the
CAF.
Your attention is drawn to the fact that the Company shall not allot and/or register any Equity Shares in favor of:

•
•
•
•
•

More than three persons including joint holders
Partnership firm(s)
Minors (unless guardian appointed)
Hindu Undivided Family
Any Trust or Society (unless the same is registered under the Societies Registration Act, 1860 or any
other applicable Trust laws and is authorized under its Constitutions to hold Equity Shares of a
Company)

Part A of the CAF must not be used by any person(s) other than those in whose favour this offer has been made.
If used, this will render the application invalid. Submission of the enclosed CAF to the Banker to the Issue at its
collecting branches specified on the reverse of the CAF with the form of renunciation (Part B of the CAF) duly
filled in shall be conclusive evidence for the Company of the person(s) applying for Equity Shares in Part C to
receive allotment of such Equity Shares. The renouncees applying for all the Equity Shares renounced in their
favour may also apply for additional Equity Shares. Part ‘A’ must not be used by the renouncee(s) as this will
render the application invalid. Renouncee(s) will also have no further right to renounce any shares in favour of
any other person. Renouncer will not be entitled to apply for additional Equity Shares.
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Procedure for renunciation
To renounce all the Equity Shares offered to an Equity Shareholder in favour of one Renouncee
If you wish to renounce the offer indicated in Part ‘A’, in whole, please complete Part ‘B’ of the CAF. In case of
joint holding, all joint holders must sign Part ‘B’ of the CAF. The person in whose favour renunciation has been
made should complete and sign Part ‘C’ of the CAF. In case of joint Renouncees, all joint Renouncees must
sign this part of the CAF.
To renounce in part/or renounce the whole to more than one person(s)
If you wish to either accept this offer in part and renounce the balance or renounce the entire offer under this
Issue in favour of two or more Renouncees, the CAF must be first split into requisite number of forms.
Please indicate your requirement of SAFs in the space provided for this purpose in Part ‘D’ of the CAF and
return the entire CAF to the Registrar to the Issue so as to reach them latest by the close of business hours on the
last date of receiving requests for SAFs i.e. [●]. On receipt of the required number of SAFs from the Registrar,
the procedure as mentioned in paragraph above shall have to be followed.
In case the signature of the Equity Shareholder(s), who has renounced the Equity Shares, does not match with
the specimen registered with our Company, the application is liable to be rejected.
Renouncee(s)
The person(s) in whose favour the Equity Shares are renounced should fill in and sign Part ‘C’ of the CAF and
submit the entire CAF to the Bankers to the Issue on or before the Issue Closing Date along with the application
money in full. The Renouncee cannot further renounce.
Please note that:

a. Part A of the CAF must not be used by any person(s) other than the Equity Shareholder to whom this
Draft Letter of Offer has been addressed. If used, this will render the application invalid.

b. Request by the applicant for the split application form should reach the Registrar to the Issue on or
before [●].

c. Only the Equity Shareholder to whom this Draft Letter of Offer has been addressed shall be entitled to
d.

renounce and to apply for split application forms. Forms once split cannot be split further.
Split form(s) will be sent to the applicants(s) by post at the applicant’s risk.

Change and/or introduction of additional holders
If you wish to apply for Equity Shares jointly with any other person(s), not more than three, who is/are not
already a joint holder with you, it shall amount to renunciation and the procedure as stated above for
renunciation shall have to be followed. Even a change in the sequence of the name of joint holders shall amount
to renunciation and the procedure, as stated above shall have to be followed.
However, this right of renunciation is subject to the express condition that the Board of Directors of our
Company shall be entitled in its absolute discretion to reject the request for Allotment from the Renouncee(s)
without assigning any reason thereof.
Splitting of Composite Application Forms
Only the person to whom this Draft Letter of Offer has been addressed to and not the renouncee(s) shall be
entitled to renounce and to apply for split application forms. Request for split forms should be sent to the
Registrars to the Issue, before the closure of business hours on or before [●] by filling in Part D of the CAF
along with entire CAF. Split Forms cannot be re-split. The renouncee(s) shall not be entitled to split form(s).
Split forms shall be sent to the applicant by post at the applicant’s risk. Requests for Split forms should be made
for Equity Shares in multiples of 1 only. Requests for split forms will be entertained only once.
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How to Apply
Resident Equity Shareholders
Applications should be made on the enclosed CAF provided by the Company. The enclosed CAF should be
completed in all respects, as explained in the instructions indicated in the CAF. Applications will not be
accepted by the Lead Manager or by the Registrar to the Issue or by the Company at any offices except in the
case of postal applications as per instructions given on page 167 of this Draft Letter of Offer.
The CAF consists of four parts:
Part A: Form for accepting the Equity Shares offered and for applying for additional Equity Shares
Part B: Form for renunciation
Part C: Form for application for renounces
Part D: Form for request for split application forms
Non-resident Equity Shareholders
As per Regulation 6 of Notification No. FEMA 20/200-RB dated May 3, 2000, the RBI has given general
permission to Indian companies to issue rights shares to non-resident shareholders including additional shares.
Applications received from NRIs and non-residents for allotment of Equity Shares shall be inter alia, subject to
the conditions imposed from time to time by the RBI under the Foreign Exchange Management Act, 1999
(FEMA) in the matter of refund of application moneys, allotment of Equity Shares, issue of letter of allotment /
notification No. FEMA 20/200-RB dated May 3, 2000. The rights shares purchased by non-residents shall be
subject to the same conditions including restrictions in regard to the repatriability as are applicable to the
existing Equity Shares against which the new Equity Shares are issued pursuant to this Issue.
By virtue of Circular No. 14 dated September 16, 2003 issued by the RBI, overseas corporate bodies (“OCBs”)
have been derecognized as an eligible class of investors and the RBI has subsequently issued the Foreign
Exchange Management (Withdrawal of General Permission to Overseas Corporate Bodies (OCBs)) Regulations,
2003. Further, the RBI in its Master Circular dated July 1, 2007 has stated that OCBs are not permitted to
subscribe to equity shares of Indian companies on rights basis under the automatic route. OCBs shall not be
eligible to subscribe to the Equity Shares pursuant to this Draft Letter of Offer unless they obtain the prior
approval of the RBI in this regard. Thus, OCBs desirous of participating in this Issue must obtain prior approval
from the RBI. On providing such approval to our Company at its registered office, the OCB shall be entitled to
receive this Draft Letter of Offer and the CAF.
This Draft Letter of Offer and CAF shall be dispatched to non-resident Equity Shareholders in India only. In
case the registered address of the non-resident equity shareholders is not in India, this Draft Letter of Offer and
the CAF shall be dispatched to the Indian addresses supplied by the non-resident equity shareholders to the
Company.
Mutual Funds
A separate application can be made in respect of each scheme of an Indian mutual fund registered with the SEBI
and such applications shall not be treated as multiple applications. The applications made by asset management
companies or custodians of a mutual fund should clearly indicate the name of the concerned scheme for which
the application is being made.
Applications received from the Non-Resident Equity Shareholders for the allotment of Equity Shares shall, inter
alia, be subject to the conditions as may be imposed from time to time by the RBI, in the matter of refund of
application moneys, allotment of Equity Shares, issue of letters of allotment/ certificates/ payment of dividends
etc. Export of letters of allotment (if any)/ share certificates/ demat credit to non-resident allottees will be
subject to the approval of RBI. Letter of Offer and CAF shall be dispatched to non-resident Equity Shareholders
in India only.
The summary of options available to the Equity Shareholder is presented below. You may exercise any of the
following options with regard to the Equity Shares offered, using the enclosed CAF:
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Option
A

Option Available
Accept whole or part of your Rights Entitlement
without renouncing the balance.

Action Required
Fill in and sign Part A (All joint holders
must sign)

B

Accept your Rights Entitlement in full and apply for
additional Equity Shares

C

Accept only a part of your Rights Entitlement of the
Equity Shares offered to you (without renouncing the
balance)

Fill in and sign Part A including Block III
relating to the acceptance of entitlement
and Block IV relating to additional Equity
Shares (All joint holders must sign)
Fill and sign Part A of the CAF (All joint
holders must sign)

D

Renounce your Rights Entitlement in full to one
person (Joint renounces not exceeding three are
considered as one renouncee).

E

Accept a part of your Rights Entitlement and
renounce the balance or part of it to one or more
renouncee(s) (Joint renouncees are deemed as one
person)

F

Renounce your Rights Entitlement to all the Equity
Shares offered to you or part of it to more than one
renouncee(s) (Joint renounces are deemed as one
person).

G

Introduce a joint holder or change the sequence of
joint holders

Fill in and sign Part B (all joint holders
must sign) indicating the number of Equity
Shares renounced and hand over the entire
CAF to the renouncee. The renouncees
must fill in and sign Part C of the CAF
(All joint renouncees must sign)
Fill in and sign Part D (all joint holders
must sign) requesting for Split Application
Forms. Send the CAF to the Registrar to
the Issue so as to reach them on or before
the last date for receiving requests for Split
Forms. Splitting will be permitted only
once. On receipt of the Split Form take
action as indicated below.
(i) For the Equity Shares you wish to
accept, if any, fill in and sign Part A of
one split CAF.
(ii) For the Equity Shares you wish to
renounce, fill in and sign Part B indicating
the number of Equity Shares renounced
and hand over the split CAFs to the
renouncees.
(iii) Each of the renouncees should fill in
and sign Part C for the Equity Shares
accepted by them.
(iv) Send the entire CAF to the Registrar
to the Issue
Follow the procedure stated in (E) above
for obtaining the required number of Split
Application Forms and on receipt of Split
Application Forms follow the procedure as
stated in (E) (ii), (iii) and (iv) above
This will be treated as a renunciation. Fill
in and sign Part B and the Renouncee must
fill in and sign Part C.

Applications for Equity Share should be made only on the CAF, which are provided by the Company. The CAF
should be completed in all respects as explained under the head “INSTRUCTIONS” indicated on the reverse of
the CAF before submission to the Banker to the Issue at its collecting branches mentioned on the reverse of the
CAF on or before the closure of the subscription list. Non Resident Shareholders/Renouncee should forward
their applications to Banker to the Issue as mentioned in the CAF for Non-Resident Equity Share-holders. No
part of the CAF should be detached under any circumstances otherwise the application is liable to be rejected.
Applicants must provide information in the CAF as to their savings / current / NRE / NRO / FCNR bank
account and the name of the bank with whom such account is held to enable the Registrar to print the said
details in the refund orders after the name of the payees.
Shareholders cannot utilise both Part A and Part B simultaneously i.e. accepting the offer as well as renouncing
the offer. If all the parts are filled in, in that case, the allotments will be made under Part B and C i.e. to the
renouncee only and the entry in Part A shall be ignored. Please check the number of shares registered in your
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name. In case of any discrepancy in the number of shares held by you as appearing in the CAF, the Company
shall be entitled to amend the same on the basis of the entry in the Register of Members and the information
provided by the Depositories.
For applicants residing at places other than designated Bank collecting branches.
I.

Applicants residing at places other than the cities where the Bank collection centres have been opened
should send their completed CAF by registered post/speed post to the Registrars to the Issue along with
bank drafts payable at Mumbai in favour of “JRG Securities Limited - Rights Issue” crossed “A/c
Payee only” so that the same are received on or before the Issue Closing Date.
The Company will not be liable for any postal delays and applications received through mail after the
Issue Closing Date, are liable to be rejected and returned to the applicants. Applications by mail should
not be sent in any other manner except as mentioned below. The date of mailing by the applicant and /
or the date of Demand Draft / Banker’s Cheque will not be the criteria for acceptance.
All application forms duly completed together with cash/ cheque/demand draft for the application
money net of banking and postal charges must be submitted before the close of the subscription list to
the Bankers to the Issue named herein or to any of its branches mentioned on the reverse of the CAF.
The CAF along with application money must not be sent to the Company or the Lead Manager to the
Issue or the Registrars to the Issue except as mentioned above.
The applicants are requested to strictly adhere to these instructions. Failure to do so could result in the
application being liable to be rejected with the Company, the Lead Manager and the Registrars not
having any liabilities to such applicants.

II.

III.

IV.

Availability of duplicate CAF
In case the original CAF is not received, or is misplaced by the applicant, the Registrar to the Issue will issue a
duplicate CAF on the request of the applicant who should furnish the registered folio number/ DP and Client ID
number and his/ her full name and address to the Registrar to the Issue. Please note that the request for duplicate
CAF should reach the Registrar to the Issue by [●]. Please note that those who are making the application in the
duplicate form should not utilize the original CAF for any purpose including renunciation, even if it is received/
found subsequently. Thus in case the original and duplicate CAFs are lodged for subscription, allotment will be
made on the basis of the duplicate CAF and the original CAF will be ignored.
Please note that:
•

Part ‘A’ of the CAF must not be used by any person(s) other than the Equity Shareholder to whom this
Draft Letter of Offer has been addressed. If used, this will render the application invalid.

•

Request for Split Application Forms/SAF should be made for a minimum of one Equity Share or, in
either case, in multiples thereof and one SAF for the balance Equity Shares, if any.

•

Request by the Investor for the SAFs should reach the Registrar on or before [●].

•

Only the Equity Shareholder to whom this Draft Letter of Offer has been addressed shall be entitled to
renounce and to apply for SAFs. Forms once split cannot be split further.

•

SAFs will be sent to the Investor (s) by post at the applicant’s risk.

•

Equity Shareholders may not renounce in favour of persons or entities in the United States or who
would otherwise be prohibited from being offered or subscribing for Equity Shares or Rights
Entitlement under applicable securities laws.

PROCEDURE FOR APPLICATION THROUGH THE APPLICATIONS SUPPORTED BY BLOCKED
AMOUNT (“ASBA”) PROCESS
This section is for the information of the ASBA Investors proposing to subscribe to the Issue through the
ASBA Process. Our Company and the Lead Manager are not liable for any amendments or modifications
or changes in applicable laws or regulations, which may occur after the date of this Draft Letter of Offer.
Equity Shareholders who are eligible to apply under the ASBA Process are advised to make their
independent investigations and to ensure that the CAF is correctly filled up, specifying the number of the
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bank account maintained with the Self Certified Syndicate Bank (“SCSB”) in which the Application
Money will be blocked by the SCSB.
The Lead Manager, our Company, its directors, affiliates, associates and their respective directors and
officers and the Registrar to the Issue shall not take any responsibility for acts, mistakes, errors,
omissions and commissions etc. in relation to applications accepted by SCSBs, Applications uploaded by
SCSBs, applications accepted but not uploaded by SCSBs or applications accepted and uploaded without
blocking funds in the ASBA Accounts. It shall be presumed that for applications uploaded by SCSBs, the
amount payable on application has been blocked in the relevant ASBA Account.
The list of banks which have been notified by SEBI to act as SCSBs for the ASBA Process is provided on
http://www.sebi.gov.in/pmd/scsb.pdf. For details on designated branches of SCSBs collecting the CAF, please
refer the above mentioned SEBI link.
Equity Shareholders who are eligible to apply under the ASBA Process
The option of applying for Equity Shares in the Issue through the ASBA Process is available to all Equity
Shareholders of our Company on the Record Date.
To qualify as ASBA Applicants, eligible Equity Shareholders:
1.

2.
3.
4.

are required to hold Equity Shares in dematerialized form as on the Record Date and apply for (i) their
Rights Entitlement or (ii) their Rights Entitlement and Equity Shares in addition to their Rights Entitlement
in dematerialized form;
should not have renounced their Right Entitlement in full or in part;
should not be renouncees; and
should apply through blocking of funds in bank accounts maintained with SCSBs.

All Equity Shareholders who are QIBs and Non-Institutional Shareholders must compulsorily apply
through the ASBA process and applications accompanied by payments made by such persons through
cheques/ demand drafts are liable to be rejected.
CAF
The Registrar will dispatch the CAF to all Equity Shareholders as per their Rights Entitlement on the Record
Date for the Issue. Those Equity Shareholders who wish to apply through the ASBA payment mechanism will
have to select for this mechanism in Part A of the CAF and provide necessary details.
Equity Shareholders desiring to use the ASBA Process are required to submit their applications by selecting the
ASBA Option in Part A of the CAF only. Application in electronic mode will only be available with such
SCSBs who provide such facility. The method of applying under ASBA process will not be available for
Investors applying on plain paper. The Equity Shareholder shall submit the CAF to the SCSB for authorising
such SCSB to block an amount equivalent to the amount payable on the application in the said bank account
maintained with the same SCSB.
Acceptance of the Issue
The Equity Shareholders may accept the Issue and apply for the Equity Shares either in full or in part, by filling
Part A of the CAF sent by the Registrar, selecting the ASBA process option in Part A of the CAF and submit the
same to the SCSB before the close of the banking hours on or before the Issue Closing Date or such extended
time as may be specified by the Board of Directors of our Company in this regard.
Mode of payment
The Equity Shareholder applying under the ASBA Process agrees to block the entire amount payable on
application (including for additional Equity Shares, if any) with the submission of the CAF, by authorizing the
SCSB to block an amount, equivalent to the amount payable on application, in a bank account maintained with
the SCSB.
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After verifying that sufficient funds are available in the bank account details of which are provided in the CAF,
the SCSB shall block an amount equivalent to the amount payable on application mentioned in the CAF until it
receives instructions from the Registrar. Upon receipt of intimation from the Registrar, the SCSBs shall transfer
such amount as per the Registrar’s instruction from the bank account with the SCSB mentioned by the Equity
Shareholder in the CAF. This amount will be transferred in terms of the SEBI Regulations, into the separate
bank account maintained by our Company as per the provisions of section 73(3) of the Companies Act. The
balance amount remaining after the finalisation of the basis of Allotment shall be either unblocked by the
SCSBs or refunded to the Investors by the Registrar on the basis of the instructions issued in this regard by the
Registrar to the Issue and the Lead Manager to the respective SCSB.
The Equity Shareholders applying under the ASBA Process would be required to block the entire amount
payable on their application at the time of the submission of the CAF.
The SCSB may reject the application at the time of acceptance of CAF if the bank account with the SCSB
details of which have been provided by the Equity Shareholder in the CAF does not have sufficient funds
equivalent to the amount payable on application mentioned in the CAF. Subsequent to the acceptance of the
application by the SCSB, our Company would have a right to reject the application only on technical grounds.
Options available to the Equity Shareholders applying under the ASBA Process
The summary of options available to the Equity Shareholders are presented below. You may exercise any of the
following options with regard to the Equity Shares, using the respective CAFs received from Registrar to the
Issue:

1.
2.

Option Available
Accept whole or part of your Rights Entitlement
without renouncing the balance.
Accept your Rights Entitlement in full and apply for
additional Equity Shares

Action Required
Fill in and sign Part A of the CAF (All joint holders
must sign)
Fill in and sign Part A of the CAF including Block
III relating to the acceptance of entitlement and
Block IV relating to additional Equity Shares (All
joint holders must sign)

The Equity Shareholders applying under the ASBA Process will need to select the ASBA process option
in the CAF and provide required necessary details. However, in cases where this option is not selected,
but the CAF is tendered to the SCSBs with the relevant details required under the ASBA process option
and the SCSBs block the requisite amount, then that CAF would be treated as if the Equity Shareholder
has selected to apply through the ASBA process option.
Additional Equity Shares
You are eligible to apply for additional Equity Shares over and above the number of Equity Shares that you are
entitled to, provided that you are eligible to apply for Equity Shares under applicable law and you have applied
for all the Equity Shares (as the case may be) offered without renouncing them in whole or in part in favour of
any other person(s). Applications for additional Equity Shares shall be considered and Allotment shall be made
at the sole discretion of the Board, in consultation with the Designated Stock Exchange and in the manner
prescribed under “Terms of the Issue - Basis of Allotment” on page 173 of this Draft Letter of Offer.
If you desire to apply for additional Equity Shares please indicate your requirement in the place provided for
additional Equity Shares in Part A of the CAF.
Renunciation under the ASBA Process
Renouncees cannot participate in the ASBA Process.
Application on Plain Paper
An Equity Shareholder who has neither received the original CAF nor is in a position to obtain the duplicate
CAF and who is applying under the ASBA Process may make an application to subscribe to the Issue on plain
paper.
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The envelope should be superscribed “JRG Securities Limited - Right Issue” and should be postmarked in India.
The application on plain paper, duly signed by the Investors including joint holders, in the same order as per the
specimen recorded with our Company, must reach the SCSBs before the Issue Closing Date and should contain
the following particulars:
•
•
•
•
•
•
•
•
•
•

•
•

Name of Issuer, being JRG Securities Limited;
Name and address of the Equity Shareholder including joint holders;
Registered Folio Number/ DP and Client ID no.;
Number of Equity Shares held as on Record Date;
Number of Equity Shares entitled to;
Number of Equity Shares applied for;
Number of additional Equity Shares applied for, if any;
Total number of Equity Shares applied for;
Total amount to be blocked at the rate of ` [●] per Equity Share;
Except for applications on behalf of the Central or State Government and the officials appointed by the
courts, PAN number of the Investor and for each Investor in case of joint names, irrespective of the
total value of the Equity Shares applied for pursuant to the Issue.
Signature of the Equity Shareholders to appear in the same sequence and order as they appear in the
records of our Company; and
Additionally, all such applicants are deemed to have accepted the following:

“I/We understand that neither the Rights Entitlement nor the Equity Shares have been, and will be, registered
under the United States Securities Act of 1933, as amended (the “US Securities Act”) or any United States state
securities laws, and may not be offered, sold, resold or otherwise transferred within the United States or to the
territories or possessions thereof (the “United States”). I/we understand the Equity Shares referred to in this
application are being offered in India but not in the United States. I/we understand the offering to which this
application relates is not, and under no circumstances is to be construed as, an offering of any Equity Shares or
Rights Entitlement for sale in the United States, or as a solicitation therein of an offer to buy any of the said
Equity Shares or Rights Entitlement in the United States. I/we understand that none of our Company, the
Registrar, the Lead Manager or any other person acting on behalf of our Company will accept subscriptions
from any person, or the agent of any person, who appears to be, or who our Company, the Registrar, the Lead
Manager or any other person acting on behalf of our Company has reason to believe is, a resident of the United
States or other restricted jurisdiction.
I/We will not offer, sell or otherwise transfer any of the Equity Shares which may be acquired by us in any
jurisdiction or under any circumstances in which such offer or sale is not authorized or to any person to whom
it is unlawful to make such offer, sale or invitation except under circumstances that will result in compliance
with any applicable laws or regulations. We satisfy, and each account for which we are acting satisfies, all
suitability standards for investors in investments of the type subscribed for herein imposed by the jurisdiction of
our residence.
I/We understand and agree that the Rights Entitlement and Equity Shares may not be reoffered, resold, pledged
or otherwise transferred except in an offshore transaction in compliance with Regulation S, or otherwise
pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the US
Securities Act.
I/We (i) am/are, and the person, if any, for whose account I/we am/are acquiring such Rights Entitlement and/or
the Equity Shares is/are, outside the United States, and (ii) is/are acquiring the Rights Entitlement and/or the
Equity Shares in an offshore transaction meeting the requirements of Regulation S.
I/We acknowledge that our Company, the Lead Manager, their affiliates and others will rely upon the truth and
accuracy of the foregoing representations and agreements.”
Option to receive Equity Shares in Dematerialized Form
EQUITY SHAREHOLDERS UNDER THE ASBA PROCESS MAY PLEASE NOTE THAT THE
EQUITY SHARES OF THE COMPANY UNDER THE ASBA PROCESS CAN BE ALLOTTED ONLY
IN DEMATERIALIZED FORM AND TO THE SAME DEPOSITORY ACCOUNT IN WHICH THE
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EQUITY SHARES ARE HELD OR THE DETAILS OF THE DEPOSITORY ACCOUNT AS
MENTIONED BY RENOUNCEE(S) IN THE APPLICATION FORM.
General instructions for Equity Shareholders applying under the ASBA Process
(a) Please read the instructions printed on the CAF carefully.
(b) Application should be made on the printed CAF only and should be completed in all respects. The CAF
found incomplete with regard to any of the particulars required to be given therein, and/or which are not
completed in conformity with the terms of this Draft Letter of Offer are liable to be rejected. The CAF must
be filled in English.
(c) The CAF in the ASBA Process should be submitted at a Designated Branch of the SCSB and whose bank
account details are provided in the CAF and not to the Bankers to the Issue/Collecting Banks (assuming that
such Collecting Bank is not a SCSB), to our Company or Registrar or Lead Manager to the Issue.
(d) All applicants, and in the case of application in joint names, each of the joint applicants, should mention
his/her PAN number allotted under the Income-Tax Act, 1961, irrespective of the amount of the application.
Except for applications on behalf of the Central or State Government, the residents of Sikkim and the
officials appointed by the courts, CAFs without PAN will be considered incomplete and are liable to be
rejected. With effect from August 16, 2010, the demat accounts for Investors for which PAN details
have not been verified shall be “suspended credit” and no allotment and credit of Equity Shares shall
be made into the accounts of such Investors.
(e) All payments will be made by blocking the amount in the bank account maintained with the SCSB. Cash
payment is not acceptable. In case payment is affected in contravention of this, the application may be
deemed invalid and the application money will be refunded and no interest will be paid thereon.
(f) Signatures should be either in English or Hindi or in any other language specified in the Eighth Schedule to
the Constitution of India. Signatures other than in English or Hindi and thumb impression must be attested
by a Notary Public or a Special Executive Magistrate under his/her official seal. The Equity Shareholders
must sign the CAF as per the specimen signature recorded with our Company/or Depositories.
(g) In case of joint holders, all joint holders must sign the relevant part of the CAF in the same order and as per
the specimen signature(s) recorded with our Company. In case of joint applicants, reference, if any, will be
made in the first applicant’s name and all communication will be addressed to the first applicant.
(h) All communication in connection with application for the Equity Shares, including any change in address of
the Equity Shareholders should be addressed to the Registrar to the Issue prior to the date of Allotment in
this Issue quoting the name of the first/sole applicant Equity Shareholder, folio numbers and CAF number.
(i) Only the person or persons to whom the Equity Shares have been offered and renouncee(s) shall be eligible
to participate under the ASBA Process.
(j) Only persons outside restricted jurisdictions and who are eligible to subscribe for Rights Entitlement and
Equity Shares under applicable securities laws are eligible to participate.
(k) Only the Equity Shareholders holding shares in demat are eligible to participate through ASBA process.
(l) Equity shareholders who have renounced their entitlement in part/ full are not entitled to apply using ASBA
process.
Do’s:
a.

Ensure that the ASBA Process option is selected in part A of the CAF and necessary details are filled in.

b.

Ensure that the details about your Depository Participant and beneficiary account are correct and the
beneficiary account is activated as Equity Shares will be allotted in the dematerialized form only.

c.

Ensure that your Indian address is available to our Company and the Registrar, in case you hold Equity
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Shares in physical form or the depository participant, in case you hold Equity Shares in dematerialised
form;
d.

Ensure that the CAFs are submitted with the Designated Branch of the SCSBs and details of the correct
bank account have been provided in the CAF.

e.

Ensure that there are sufficient funds (equal to {number of Equity Shares} X {Issue Price of Equity
Shares}) available in the bank account maintained with the SCSB mentioned in the CAF before submitting
the CAF to the respective Designated Branch of the SCSB.

f.

Ensure that you have authorised the SCSB for blocking funds equivalent to the total amount payable on
application mentioned in the CAF, in the bank account maintained with the respective SCSB, of which
details are provided in the CAF and have signed the same.

g.

Ensure that you receive an acknowledgement from the SCSB for your submission of the CAF /plain paper
application in physical form.

h.

Except for CAFs submitted on behalf of the Central or State Government and the officials appointed by the
courts, each applicant should mention their PAN allotted under the I. T. Act.

i.

Ensure that the name(s) given in the CAF is exactly the same as the name(s) in which the beneficiary
account is held with the Depository Participant. In case the CAF is submitted in joint names, ensure that the
beneficiary account is also held in same joint names and such names are in the same sequence in which they
appear in the CAF.

j.

Ensure that the Demographic Details are updated, true and correct, in all respects.

k.

Ensure that the account holder in whose bank account the funds are to be blocked has signed authorising
such funds to be blocked.

l.

In the event you are a QIB or a Non-Institutional Shareholder, ensure that you have applied for Equity
Shares through the ASBA process only.

Don’ts:
a.

Do not apply if you are in the United States or are not eligible to participate in the Issue under the securities
laws applicable to your jurisdiction.

b.

Do not apply on duplicate CAF after you have submitted a CAF to a Designated Branch of the SCSB.

c.

Do not pay the amount payable on application in cash, by money order or by postal order.

d.

Do not send your physical CAFs to the Lead Manager to Issue / Registrar / Collecting Banks (assuming that
such Collecting Bank is not a SCSB) / to a branch of the SCSB which is not a Designated Branch of the
SCSB / Company; instead submit the same to a Designated Branch of the SCSB only.

e.

Do not submit the GIR number instead of the PAN as the application is liable to be rejected on this ground.

f.

Do not instruct your respective banks to release the funds blocked under the ASBA Process.

g.

Do not make payment through cheques/demand drafts in the event you are a QIB or a Non-Institutional
Shareholder.

Grounds for Technical Rejection under the ASBA Process
In addition to the grounds listed under “Grounds for Technical Rejection for non-ASBA Investors” on page 180
of this Draft Letter of Offer, applications under the ABSA Process are liable to be rejected on the following
grounds:
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(a) Application on a SAF.
(b) Application for allotment of Rights Entitlements or additional shares which are in physical form.
(c) DP ID and Client ID mentioned in CAF not matching with the DP ID and Client ID records available with
the Registrar.
(d) Sending CAF to a Lead Manager / Registrar / Collecting Bank (assuming that such Collecting Bank is not a
SCSB) / to a branch of a SCSB which is not a Designated Branch of the SCSB / Company.
(e) Insufficient funds are available with the SCSB for blocking the amount.
(f) Funds in the bank account with the SCSB whose details are mentioned in the CAF having been frozen
pursuant to regulatory orders.
(g) Account holder not signing the CAF or declaration mentioned therein.
(h) CAFs that do not include the certification set out in the CAF to the effect that the subscriber does not have a
registered address (and is not otherwise located) in restricted jurisdictions and is authorized to acquire the
rights and the securities in compliance with all applicable laws and regulations.
(i) CAFs which have evidence of being executed in/dispatched from restricted jurisdiction.
(j) A Renouncee applying under the ASBA process.
(k) Application on plain paper or split form.
Depository account and bank details for Equity Shareholders applying under the ASBA Process
IT IS MANDATORY FOR ALL THE EQUITY SHAREHOLDERS APPLYING UNDER THE ASBA
PROCESS TO RECEIVE THEIR EQUITY SHARES IN DEMATERIALISED FORM. ALL EQUITY
SHAREHOLDERS APPLYING UNDER THE ASBA PROCESS SHOULD MENTION THEIR
DEPOSITORY PARTICIPANT’S NAME, DEPOSITORY PARTICIPANT IDENTIFICATION
NUMBER AND BENEFICIARY ACCOUNT NUMBER IN THE CAF. EQUITY SHAREHOLDERS
APPLYING UNDER THE ASBA PROCESS MUST ENSURE THAT THE NAME GIVEN IN THE CAF
IS EXACTLY THE SAME AS THE NAME IN WHICH THE DEPOSITORY ACCOUNT IS HELD. IN
CASE THE CAF IS SUBMITTED IN JOINT NAMES, IT SHOULD BE ENSURED THAT THE
DEPOSITORY ACCOUNT IS ALSO HELD IN THE SAME JOINT NAMES AND ARE IN THE SAME
SEQUENCE IN WHICH THEY APPEAR IN THE CAF.
Equity Shareholders applying under the ASBA Process should note that on the basis of name of these
Equity Shareholders, Depository Participant’s name and identification number and beneficiary account
number provided by them in the CAF, the Registrar to the Issue will obtain from the Depository
demographic details of these Equity Shareholders such as address, bank account details for printing on
refund orders and occupation (“Demographic Details”). Hence, Equity Shareholders applying under the
ASBA Process should carefully fill in their Depository Account details in the CAF.
These Demographic Details would be used for all correspondence with such Equity Shareholders including
mailing of the letters intimating unblock of bank account of the respective Equity Shareholder. The
Demographic Details given by the Equity Shareholders in the CAF would not be used for any other purposes by
the Registrar. Hence, Equity Shareholders are advised to update their Demographic Details as provided to their
Depository Participants.
By signing the CAFs, the Equity Shareholders applying under the ASBA Process would be deemed to have
authorised the Depositories to provide, upon request, to the Registrar to the Issue, the required Demographic
Details as available on its records.
Letters intimating Allotment and unblocking or refund (if any) would be mailed at the address of the
Equity Shareholder applying under the ASBA Process as per the Demographic Details received from the
Depositories. Refunds, if any, will be made directly to the bank account linked to the DP ID. Equity
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Shareholders applying under the ASBA Process may note that delivery of letters intimating unblocking of
bank account may get delayed if the same once sent to the address obtained from the Depositories are
returned undelivered. In such an event, the address and other details given by the Equity Shareholder in
the CAF would be used only to ensure dispatch of letters intimating unblocking of bank account.
Note that any such delay shall be at the sole risk of the Equity Shareholders applying under the ASBA
Process and none of our Company, the SCSBs or the Lead Manager shall be liable to compensate the
Equity Shareholder applying under the ASBA Process for any losses caused to such Equity Shareholder
due to any such delay or liable to pay any interest for such delay.
In case no corresponding record is available with the Depositories that matches three parameters, (a) names of
the Equity Shareholders (including the order of names of joint holders), (b) the DP ID and (c) the beneficiary
account number, then such applications are liable to be rejected.
Application on Plain Paper
An Equity Shareholder who has neither received the original CAF nor is in a position to obtain the duplicate
CAF may make an application to subscribe to the Issue on plain paper, along with an Account Payee Cheque
drawn on a local bank at Mumbai / Demand Draft, net of bank and postal charges payable at Mumbai which
should be drawn in favour of the “JRG Securities Limited – Rights Issue” in case of resident shareholders and
non-resident shareholders applying on non-repatriable basis and in favour of “JRG Securities Limited - Rights
Issue - NR” in case of nonresident shareholders applying on repatriable basis and marked “A/c Payee Only” and
send the same by registered post directly to the Registrar to the Issue so as to reach them on or before the Issue
Closing Date. The envelope should be superscribed “JRG SECURITIES LIMITED – RIGHTS ISSUE”.
The application on plain paper, duly signed by the Investors including joint holders, in the same order as per
specimen recorded with our Company, must reach the office of the Registrar to the Issue before the Issue
Closing Date and should contain the following particulars:
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

•
•
•

•

Name of Issuer, being JRG Securities Limited;
Name and address of the Equity Shareholder including joint holders;
Registered Folio Number/ DP ID No., DP Name and Client ID no.;
Number of Equity Shares held as on Record Date;
Certificate numbers and distinctive numbers, if held in physical form.
Number of Equity Shares entitled to;
Number of Equity Shares applied for, out of the entitlement;
Number of additional Equity Shares applied for, if any;
Total number of Equity Shares applied for;
Total amount paid on application at the rate of ` [●] per Equity Share;
Allotment option either in physical or demat mode with Client ID number, DP name & DP ID number
in case demat mode of allotment is preferred
Particulars of enclosed cheque/draft;
Savings/Current Account Number and name and address of the bank where the Equity Shareholder will
be depositing the refund order, In case of depository the bank account details shall be obtained from
the information available with the Depositories; and
Except for applications on behalf of the Central or State Government, the residents of Sikkim and the
officials appointed by the courts, PAN number of the Investor and for each Investor in case of joint
names, irrespective of the total value of the Equity Shares applied for pursuant to the Issue.
Signature of Equity Shareholders to appear in the same sequence and order as they appear in the
records of the Company
In case of Non Resident Shareholders, NRE/ FCNR/ NRO A/c No. Name and Address of the Bank and
Branch;
If payment is made by a draft purchased from NRE/ FCNR/ NRO A/c No., as the case may be, an
Account debit certificate from the bank issuing the draft, confirming that the draft has been issued by
debiting NRE/ FCNR/ NRO Account.
Additionally, all such applicants are deemed to have accepted the following:
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“I/We understand that neither the Rights Entitlement nor the Equity Shares have been, and will be, registered
under the United States Securities Act of 1933, as amended (the “US Securities Act”) or any United States state
securities laws, and may not be offered, sold, resold or otherwise transferred within the United States or to the
territories or possessions thereof (the “United States”). I/we understand the Equity Shares referred to in this
application are being offered in India but not in the United States. I/we understand the offering to which this
application relates is not, and under no circumstances is to be construed as, an offering of any Equity Shares or
Rights Entitlement for sale in the United States, or as a solicitation therein of an offer to buy any of the said
Equity Shares or Rights Entitlement in the United States. Accordingly, I/we understand this application should
not be forwarded to or transmitted in or to the United States at any time. I/we understand that none of our
Company, the Registrar, the Lead Manager or any other person acting on behalf of our Company will accept
subscriptions from any person, or the agent of any person, who appears to be, or who our Company, the
Registrar, the Lead Manager or any other person acting on behalf of our Company has reason to believe is, a
resident of the United States.
I/We will not offer, sell or otherwise transfer any of the Equity Shares which may be acquired by us in any
jurisdiction or under any circumstances in which such offer or sale is not authorized or to any person to whom
it is unlawful to make such offer, sale or invitation except under circumstances that will result in compliance
with any applicable laws or regulations. We satisfy, and each account for which we are acting satisfies, all
suitability standards for investors in investments of the type subscribed for herein imposed by the jurisdiction of
our residence.
I/We understand and agree that the Rights Entitlement and Equity Shares may not be reoffered, resold, pledged
or otherwise transferred except in an offshore transaction in compliance with Regulation S, or otherwise
pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the US
Securities Act.
I/We (i) am/are, and the person, if any, for whose account I/we am/are acquiring such Rights Entitlement and/or
the Equity Shares is/are, outside the United States, and (ii) is/are acquiring the Rights Entitlement and/or the
Equity Shares in an offshore transaction meeting the requirements of Regulation S.
I/We acknowledge that our Company, the Lead Manager, their affiliates and others will rely upon the truth and
accuracy of the foregoing representations and agreements.”
Please note that those who are making the application otherwise than on original CAF shall not be entitled to
renounce their rights and should not utilize the original CAF for any purpose including renunciation even if it is
received subsequently. If the Investor violates such requirements, he/she shall face the risk of rejection of both
the applications. Our Company shall refund such application amount to the Investor without any interest
thereon.
Payments in such cases, should be through a cheque/ demand draft payable at Mumbai be drawn in favor of
“JRG Securities Limited- Rights Issue” in case of resident shareholders and non-resident shareholders applying
on non repatriable basis and in favour of “JRG Securities Limited - Rights Issue - NR” in case of non-resident
shareholders applying on repatriable basis and marked “A/c Payee Only”.
Attention of the shareholders is drawn to the fact that those shareholders making the application otherwise than
on the CAF (i.e. on a plain paper as stated above) shall not be entitled to renounce their rights and should not
utilise the CAF for any purpose including renunciation even if it is received subsequently. In case the original
and duplicate CAFs and application on the plain paper or any two of these applications are lodged or if any
shareholder violates any of these requirements, the Company will have the absolute right to reject any one or
both of his/her/their application and refund the application money received. However, the Company is not liable
to pay any interest whatsoever on money so refunded.
Last date for Application
The last date for submission of the duly filled in CAF is [●].The Issue will be kept open for a minimum of 15
(fifteen) days and the Board or Committee of Directors thereof will have the right to extend the said date for
such period as it may determine from time to time but not exceeding 30 (thirty) days from the Issue Opening
Date.
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If the CAF together with the amount payable is not received by the Banker to the Issue/ Registrar to the Issue on
or before the close of banking hours on the aforesaid last date or such date as may be extended by the Board/
Committee of Directors, the offer contained in this Draft Letter of Offer shall be deemed to have been declined
and the Board/ Committee of Directors shall be at liberty to dispose off the Equity Shares hereby offered, as
provided under the chapter “Terms of the Issue – Basis of Allotment” on page 173 of this Draft Letter of Offer.
INVESTORS MAY PLEASE NOTE THAT THE EQUITY SHARES OF THE COMPANY CAN BE
TRADED ON THE STOCK EXCHANGE ONLY IN DEMATERIALIZED FORM.
Basis of Allotment
Subject to the provisions contained in this Draft Letter of Offer, the Articles of Association of our Company and
the approval of the Designated Stock Exchange, the Board, Committee of Directors authorized by the Board will
proceed to allot the Equity Shares in the following order of priority:
(a)

Full Allotment to those Equity Shareholders who have applied for their Rights Entitlement either in full
or in part and also to the Renouncee(s) who has/ have applied for Equity Shares renounced in their favour
either, in full or in part (subject to other provisions contained under the paragraph titled “Renunciation”).

(b)

Wherein fractional entitlement is ignored, preferential allotment of one additional Equity Share each to the
shareholders whose fractional rights have been ignored and have applied for additional Equity Shares, within
the overall size of Rights Issue, the allotment would be made on a fair and equitable basis in consultation with
the Designated Stock Exchange.

(c)

Allotment to the Equity Shareholders who having applied for all the Equity Shares offered to them as part
of the Issue and have also applied for additional Equity Shares provided there is a surplus available after
full allotment under (a) and (b) above and shall be at the absolute discretion of the Board or the
Committee of our Company authorized in this behalf by the Board and the decision of the Board or the
Committee shall be final and binding. The allotment of such additional Equity Shares will be made as far
as possible on an equitable basis with reference to the number of Equity Shares held by them on the
Record Date in consultation with the Designated Stock Exchange, as part of the Issue and not preferential
allotment.

(d)

To the renouncee(s) who having applied for all the Equity Shares renounced in their favour and have also
applied for additional Equity Shares, provided there is surplus available after making full allotment under
(a), (b) and (c) above. The allotment of such additional Equity Shares will be made on a proportionate
basis at the sole discretion of the Board or the Committee but in consultation with the Designated Stock
Exchange, as a part of the Rights Issue and not preferential allotment.

(e)

Allotment to any other person as the Board may in its absolute discretion deem fit provided there is
surplus available after making full allotment under (a), (b), (c) and (d) above.

After taking into account Allotment to be made under (a) to (e) above, if there is any unsubscribed portion, the
same shall be deemed to be ‘unsubscribed’ for the purpose of regulation 3(1)(b)(ii) of the Takeover Code which
would be available for allocation under (e) above. In the event of under-subscription, Duckworth, one of our
Promoters intend to apply for additional Equity Shares such that to ensure a minimum subscription of 90% of
the Issue, as per the relevant provisions of the law. Further, Duckworth Limited, has decided that it may
subscribe to the unsubscribed portion in the Rights Issue, over and above the minimum subscription of 90% of
the Rights Issue, as per the relevant provisions of the law. The Allotment to the Promoters shall be in terms of
proviso to regulation 3(1)(b)(ii) of the Takeover Code and will be exempt from the applicability of regulation 11
and 12 of Takeover Code. This disclosure is made in terms of the requirement of Regulation 3(1)(b)(ii) of the
Takeover Code. Further this acquisition will not result in change of control of management of our Company.
Our Company hereby certifies that such subscription to any undersubscribed portion of the Issue by the
Promoters, in the manner contemplated above, shall be subject to compliance with the provisions of Rule
19(2)(b) of the SCRR and clause 40A of the Listing Agreement with respect to the requirement of minimum
public shareholding of 25% of the post-Issue paid-up capital of our Company.
After such allotments as above and to the Promoters, including the application for rights/renunciation and
additional Equity Shares, any additional Equity Shares shall be disposed of by the board or committee of the
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Board of Directors authorized in this behalf by the Board of Directors of our Company, in such manner as they
think most beneficial to our Company and the decision of the Board or committee of directors of our Company
in this regard shall be final and binding. In the event of oversubscription, allotment will be made within the
overall size of the Issue.
In the event of oversubscription against the Rights Issue, allotment will be considered on an equitable basis with
reference to the number of Equity Shares held on the Record Date, within the overall size of the Rights Issue at
the sole discretion of the Board but in consultation with the Designated Stock Exchange. No oversubscription
shall be retained by our Company. Even in the event of under subscription, the allotment will be made in
consultation with the Designated Stock Exchange. Our Company expects to complete the allotment of Equity
Shares within a period of 15 days from the date of closure of the Issue in accordance with the Listing Agreement
with Stock Exchange.
Unsubscribed Equity Shares
The Rights Issue will become undersubscribed after considering the number of Equity Shares applied as per
entitlement, allotment to renounces for shares renounced in their favour, plus additional Equity Shares applied
by either by them. The undersubscribed portion, if any, shall be applied for only after the close of the Issue.
The Promoters intend to subscribe to the full extent of their Rights Entitlement in the Issue. Subject to
compliance with the Takeover Code, Duckworth Limited, one of our Promoters, has confirmed that they would
subscribe to the unsubscribed portion, if any, in this Rights Issue such that to ensure a minimum subscription of
90% of the Issue, as per the relevant provisions of the law. Further, Duckworth has decided that it may subscribe
to the unsubscribed portion in the Rights Issue, over and above the minimum subscription of 90% of the Rights
Issue, as per the relevant provisions of the law.
Allotment to Duckworth Limited, of any unsubscribed portion, over and above its Rights Entitlement shall be
done in compliance with the Listing Agreement, including the provisions in relation to minimum public
shareholding of 25% applicable to the Company, and other applicable laws prevailing at that time relating to
continuous listing requirements. Subscription by [●] and [●] to the extent of their entitlement in the Issue and
acquisition of additional Equity Shares by [●] in case of undersubscription, if any, will not result in change of
control of the management of the Company and shall be exempt in terms of proviso to Regulation 3(1)(b)(ii) of
the Takeover Code.
Underwriting
The present Issue is not underwritten and the Company has not made any standby arrangements for the Issue.
The Company has not entered into any underwriting arrangement with the Lead Manager in connection with the
Issue.
Issue Schedule
[●]
[●]
[●]

Issue Opening Date:
Last date for receiving requests for SAFs:
Issue Closing Date:

The Board may however decide to extend the Issue period as it may determine from time to time but not
exceeding 30 days from the Issue Opening Date.
Allotment Advices / Refund Orders
Equity Share certificate(s)/Letter(s) of Allotment or Letter(s) of Regret together with refund orders exceeding
`1,500, if any, will be dispatched by registered post/speed post at the sole/first named applicant’s address within
12 working days from the date of the closing of the Issue.
Mode of payment of refund would be made as mentioned in the clause dealing with the "Payment of Refund" on
page 156 of this Draft Letter of Offer. Company shall ensure despatch of refund orders, if any, by registered
post or speed post or through modes as mentioned in the section on "Issue Related Information" in the clause
dealing with "Payment of Refund" on page 156 of this Draft Letter of Offer, as applicable, only at the sole or
First Applicant’s sole risk within 15 days of closure of the Rights Issue, and adequate funds for making refunds
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to unsuccessful applicants as per the mode(s) disclosed shall be made available to the Registrar to the Issue by
the Issuer.
In case of those shareholders who have opted to receive their Right Entitlement Shares in dematerialised form
by electronic credit under the depository system, an advice regarding the credit of the Equity Shares shall be
given separately.
Refunds will be made by cheques or pay orders drawn on the Collection Bank(s) and payable at par at the places
where applications are accepted. Bank charges, if any, for encashing such cheques or pay orders will be borne
by the Applicants.
Allotment of Equity Shares to non-residents and the issue of letters of allotment/share certificates to nonresidents shall be subject to the approval received from RBI.
For Non-Resident Applicants, refunds, if any, will be made as under:

a) Where applications are accompanied by Indian Rupee Drafts purchased abroad and payable at

b)

Mumbai, India, refunds will be made in convertible foreign exchange equivalent to Indian Rupees to be
refunded. Indian Rupees will be converted into foreign exchange at the rate of exchange, which is
prevailing on the date of refund. The exchange rate risk on such refunds shall be borne by the
concerned applicant and the Company shall not bear any part of the risk.
Where the applications made are accompanied by NRE/FCNR/NRO cheques, refunds will be credited
to NRE/FCNR/NRO accounts respectively, on which such cheques are drawn and details of which are
provided in the CAF

Allotment advice / Share certificates/ Demat credit
Allotment advice/ share certificates/ demat credit or letters of regret along with refund order will be dispatched
to the registered address of the first named Investor or respective beneficiary accounts will be credited within 12
days, from the Issue Closing Date. Allottees are requested to preserve such allotment advice (if any) to be
exchanged later for share certificates. Export of letters of allotment (if any)/ share certificates/ demat credit to
non-resident allottees will be subject to the approval of RBI.
Interest in case of delay in dispatch of Allotment Letters/ Refund Orders in case of Rights Issues
The Company will issue and dispatch letters of allotment/ share certificates and/ or letters of regret along with
refund order or credit the allotted securities to the respective beneficiary accounts, if any within a period of
fifteen days from the date of closure of the Issue. If such money is not repaid within 8 days from the day the
Company becomes liable to pay it, the Company shall pay that money with interest at the rate of 15% per annum
as stipulated under Section 73 of the Act.
Option to receive Equity Shares in Dematerialized Form
Investors shall be allotted the Equity Shares in dematerialized (electronic) form at the option of the Investor.
Our Company has signed a tripartite agreement March 11, 2005 and March 14, 2005, with CDSL and NSDL
respectively, along with Bigshare Services Private Limited on which enables the Investors to hold and trade in
Equity Shares in a dematerialized form, instead of holding the Equity Shares in the form of physical certificates.
In this Issue, the allottees who have opted for Equity Shares in dematerialized form will receive their Equity
Shares in the form of an electronic credit to their beneficiary account after verification with a depository
participant. The CAF shall contain space for indicating number of shares applied for in demat and physical form
or both. Investor will have to give the relevant particulars for this purpose in the appropriate place in the CAF.
Allotment advice, refund order (if any) would be sent directly to the Investor by the Registrar to the Issue but
the Investor’s depository participant will provide to him the confirmation of the credit of such Equity Shares to
the Investor’s depository account. CAFs, which do not accurately contain this information, will be given the
Equity Shares in physical form. No separate CAFs for Equity Shares in physical and/or dematerialized form
should be made. If such applications are made, the application for physical securities will be treated as multiple
applications and is liable to be rejected. In case of partial allotment, allotment will be done in demat option for
the shares sought in demat and balance, if any, will be allotted in physical shares.
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INVESTORS MAY PLEASE NOTE THAT THE EQUITY SHARES OF THE COMPANY CAN BE
TRADED ON THE STOCK EXCHANGE ONLY IN DEMATERIALIZED FORM.
The procedure for availing the facility for Allotment of Equity Shares in this Issue in the electronic form is as
under:
•

Open a beneficiary account with any depository participant (care should be taken that the beneficiary
account should carry the name of the holder in the same manner as is registered in the records of our
Company. In the case of joint holding, the beneficiary account should be opened carrying the names of
the holders in the same order as registered in the records of our Company). In case of Investors having
various folios in our Company with different joint holders, the Investors will have to open separate
accounts for such holdings. Those Equity Shareholders who have already opened such beneficiary
account(s) need not adhere to this step.

•

For Equity Shareholders already holding Equity Shares in dematerialized form as on the Record Date, the
beneficial account number shall be printed on the CAF. For those who open accounts later or those who
change their accounts and wish to receive their Equity Shares by way of credit to such account, the
necessary details of their beneficiary account should be filled in the space provided in the CAF. It may be
noted that the Allotment of Equity Shares arising out of this Issue may be made in dematerialized form
even if the original Equity Shares are not dematerialized. Nonetheless, it should be ensured that the
depository account is in the name(s) of the Equity Shareholders and the names are in the same order as in
the records of our Company.

The responsibility for correctness of information (including Investor’s age and other details) filled in the CAF
vis-à-vis such information with the Investor’s depository participant, would rest with the Investor. Investors
should ensure that the names of the Investors and the order in which they appear in CAF should be the same as
registered with the Investor’s depository participant.
If incomplete / incorrect beneficiary account details are given in the CAF or where the investor does not opt to
receive the Equity Shares in dematerialized form, the Investor will get Equity Shares in physical form.
It may be noted that equity shares in electronic form can be traded only on the stock exchanges having
electronic connectivity with NSDL or CDSL.
The Equity Shares allotted to applicants opting for issue in dematerialized form, would be directly credited to
the beneficiary account as given in the CAF after verification. Allotment advice, refund order (if any) would be
sent directly to the applicant by the Registrar to the Issue but the applicant’s depository participant will provide
to him the confirmation of the credit of such Equity Shares to the applicant’s depository account.
Renouncees will also have to provide the necessary details about their beneficiary account for Allotment of
Equity Shares in this Issue. In case these details are incomplete or incorrect, the application is liable to be
rejected.
General instructions for non-ASBA investors
(a)

Please read the instructions printed on the enclosed CAF carefully.

(b)

Application should be made on the printed CAF, provided by our Company except as mentioned under
the head “Application on Plain Paper” on page 171 of this Draft Letter of Offer and should be
completed in all respects. The CAF found incomplete with regard to any of the particulars required to
be given therein, and/ or which are not completed in conformity with the terms of this Draft Letter of
Offer are liable to be rejected and the money paid, if any, in respect thereof will be refunded without
interest and after deduction of bank commission and other charges, if any. The CAF must be filled in
English and the names of all the Investors, details of occupation, address, father’s / husband’s name
must be filled in block letters.
The CAF together with the cheque/demand draft should be sent to the Bankers to the Issue/Collecting
Bank or at any of the branches as mentioned on the CAF or to the Registrar to the Issue and not to our
Company or Lead Manager to the Issue. Investors residing at places other than cities where the
branches of the Bankers to the Issue have been authorised by our Company for collecting applications,
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will have to make payment by Demand Draft payable at Mumbai of an amount net of bank and postal
charges and send their CAFs to the Registrar to the Issue by registered post. If any portion of the CAF
is/are detached or separated, such application is liable to be rejected.
Applications where separate cheques/demand drafts are not attached for amounts to be paid for
Equity Shares are liable to be rejected.
(c)

Payments should be made in cash/cheque/demand draft drawn on any bank which is situated at and is a
member or sub-member of the banker’s clearing house located at the centre where application is
accepted. Outstation cheques/ demand drafts will not be accepted and application(s) accompanied by
such cheques/ demand drafts will be rejected. The Registrar will not accept cash along with CAF.

(d)

PAN Number: The Applicants or in the case of an application in joint names, each of the Applicants,
should mention his/her PAN allotted under the I.T. Act. Applications without this information and
documents will be considered incomplete and are liable to be rejected. It is to be specifically noted that
Applicants should not submit the GIR number instead of the PAN, as the Application is liable to be
rejected on this ground. In case the sole/First Applicant and joint Applicant(s) is/are not required to
obtain PAN, each of the Applicants(s) shall mention “Not Applicable” and in the event that the sole
Applicant and/or the joint Applicant(s) have applied for PAN which has not yet been allotted each of
the Applicant(s) should mention “Applied for” in the Composite Application Form. Further, where the
Applicant(s) has mentioned “Applied for” or “Not Applicable”, the sole/First Applicant and each of the
joint Applicant(s), as the case may be, would be required to submit Form 60 (form of declaration to be
filed by a person who does not have a permanent account number and who enters into any transaction
specified in Rule 114B of the Income Tax Rules, 1962), or, Form 61 (form of declaration to be filed by
a person who has agricultural income and is not in receipt of any other income chargeable to incometax in respect of transactions specified in Rule 114B of the Income Tax Rules, 1962), as may be
applicable, duly filled along with a copy of any one of the following documents in support of the
address: (a) ration card (b) passport (c) driving license (d) identity card issued by any institution (e)
copy of the electricity bill or telephone bill showing residential address (f) any document or
communication issued by any authority of the Central Government, State Government or local bodies
showing residential address and (g) any other documentary evidence in support of address given in the
declaration. It may be noted that Form 60 and Form 61 have been amended vide a notification issued
on December 1, 2004 by the Central Board of Direct Taxes, Department of Revenue, Ministry of
Finance. All Bidders are requested to furnish, where applicable, the revised Form 60 or Form 61 as the
case may be. CAFs without PAN will be considered incomplete and are liable to be rejected.

(e)

Investors are advised that it is mandatory to provide information as to their savings/current account
number and the name of the bank with whom such account is held in the CAF to enable the Registrar to
the Issue to print the said details in the refund orders, if any, after the names of the payees. Application
not containing such details is liable to be rejected.

(f)

All payment should be made by cheque/demand draft only. Application through the ASBA process as
mentioned above is acceptable. Cash payment is not acceptable. In case payment is effected in
contravention of this, the application may be deemed invalid and the application money will be
refunded and no interest will be paid thereon.

(g)

Bank Account Details: It is mandatory for applicants to provide information as to their savings/current
account number and the name of the Company with whom such account is held in the CAF to enable
the Registrar to the Issue to print the said details in the refund orders, if any, after the names of the
payees. Application not containing such details is liable to be rejected. Shareholders may please note
that for shares held in DEMAT mode, the bank account details shall be obtained from the depositories.
Shareholders may ensure that the bank account details are updated with the depositories.

(h)

Payment by cash: No person shall make an application for subscription to Equity Shares in cash, if on
the date of making the application, the applicant has any deposit or loan (including Debentures)
whether originally paid in cash or otherwise remaining unpaid (whether payment has fallen due or not)
which by itself or taken together with the present application is `20,000 or more, in terms of Section
269 SS of the Income Tax Act, 1961. In case payment is effected in contravention of this, the
application may be deemed invalid and the application money will be refunded and no interest will be
paid thereon. Payment against the application if made in cash, subject to conditions as mentioned
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above, should be made only to the Bankers to the Issue.
(i)

Signatures should be either in English or Hindi or in any other language specified in the Eighth
Schedule to the Constitution of India. Signatures other than in English or Hindi and thumb impression
must be attested by a Notary Public or a Special Executive Magistrate under his/ her official seal. The
Equity Shareholders must sign the CAF as per the specimen signature recorded with our Company or
depositories.

(j)

In case of an application under power of attorney or by a body corporate or by a society, a certified true
copy of the relevant power of attorney or relevant resolution or authority to the signatory to make the
relevant investment under this Issue and to sign the application and a copy of the Memorandum and
Articles of Association and / or bye laws of such body corporate or society must be lodged with the
Registrar to the Issue giving reference of the serial number of the CAF not later than the Issue Closing
Date. In case the above referred documents are already registered with our Company, the same need
not be a furnished again. In case these papers are sent to any other entity besides the Registrar to the
Issue or are sent after the Issue Closing Date, then the application is liable to be rejected. In no case
should these papers be attached to the application submitted to the Bankers to the Issue.

(k)

The shareholders must sign the CAF as per the specimen signature recorded with the Company. In case
of joint holders, all joint holders must sign the relevant part of the CAF in the same order and as per the
specimen signature(s) recorded with our Company. Further, in case of joint Investors who are
Renouncees, the number of Investors should not exceed three. In case of joint Investors, reference, if
any, will be made in the first Investor’s name and all communication will be addressed to the first
Investor.

(l)

Application(s) received from NRs/NRIs, or persons of Indian origin residing abroad for Allotment of
Equity Shares shall, inter alia, be subject to conditions, as may be imposed from time to time by the
RBI under FEMA in the matter of refund of application money, Allotment of Equity Shares,
subsequent issue and Allotment of Equity Shares, interest, export of share certificates, etc. In case a NR
or NRI Equity Shareholder has specific approval from the RBI, in connection with his shareholding, he
should enclose a copy of such approval with the CAF.

(m)

All communication in connection with application for the Equity Shares, including any change in
address of the Equity Shareholders should be addressed to the Registrar to the Issue prior to the date of
Allotment in this Issue quoting the name of the first/sole Investor, folio numbers and CAF number.
Please note that any intimation for change of address of Equity Shareholders, after the date of
Allotment, should be sent to the Registrar and Transfer Agents of our Company, in the case of Equity
Shares held in physical form and to the respective depository participant, in case of Equity Shares held
in dematerialized form.

(n)

SAFs cannot be re-split.

(o)

Only the person or persons to whom Equity Shares have been offered and not Renouncee(s) shall be
entitled to obtain SAFs.

(p)

Investors must write their CAF number at the back of the cheque /demand draft.

(q)

Only one mode of payment per application should be used. The payment must be by cheque / demand
draft drawn on any of the banks, including a co-operative bank, which is situated at and is a member or
a sub member of the Bankers Clearing House located at the centre indicated on the reverse of the CAF
where the application is to be submitted.

(r)

A separate cheque / draft must accompany each CAF. Outstation cheques / demand drafts or post-dated
cheques and postal / money orders will not be accepted and applications accompanied by such cheques
/ demand drafts / money orders or postal orders will be rejected. The Registrar will not accept payment
against application if made in cash. (For payment against application in cash please refer point (g)
above). As per section 109A of the Act, the sole applicant / joint applicants may nominate, in the
prescribed manner, a person to whom his Equity Shares in the Company shall vest in the event of his
death. An applicant cannot make an application for that number of securities exceeding the number of
securities being offered through this Rights Issue.
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(s)

No receipt will be issued for application money received. The Bankers to the Issue / Collecting Bank/
Registrar will acknowledge receipt of the same by stamping and returning the acknowledgment slip at
the bottom of the CAF.

(t)

The distribution of this Draft Letter of Offer and issue of Equity Shares and Rights Entitlements to
persons in certain jurisdictions outside India may be restricted by legal requirements in those
jurisdictions. Persons in the United States and such other jurisdictions are instructed to disregard this
Draft Letter of Offer and not to attempt to subscribe for Equity Shares.

Do’s for non-ASBA investors:
a.

Check if you are eligible to apply i.e. you are an Equity Shareholder on the Record Date;

b.

Read all the instructions carefully and ensure that the cheque/ draft option is selected in part A of the CAF
and necessary details are filled in.

c.

In the event you hold Equity Shares in dematerialised form, ensure that the details about your Depository
Participant and beneficiary account are correct and the beneficiary account is activated as the Equity
Shares will be allotted in the dematerialized form only.

d.

Ensure that your Indian address is available to our Company and the Registrar, in case you hold Equity
Shares in physical form or the depository participant, in case you hold Equity Shares in dematerialised
form;

e.

Ensure that the CAFs are submitted at the collection centres of the Bankers to the Issue;

f.

Ensure that the value of the cheque/ draft submitted by you is equal to the (number of Equity Shares
applied for) X (Issue Price of Equity Shares, as the case may be) before submission of the CAF.

g.

Ensure that you receive an acknowledgement from the collection centers of the Bankers to the Issue for
your submission of the CAF.

h.

Ensure that you mention your PAN allotted under the I.T. Act with the Bid cum Application Form, except
for Bids on behalf of the Central and State Governments, residents of the state of Sikkim and officials
appointed by the courts;

i.

Ensure that the name(s) given in the CAF is exactly the same as the name(s) in which the beneficiary
account is held with the Depository Participant. In case the CAF is submitted in joint names, ensure that
the beneficiary account is also held in same joint names and such names are in the same sequence in which
they appear in the CAF.

j.

Ensure that the demographic details are updated, true and correct, in all respects.

Don’ts for non-ASBA investors:
a.

Do not apply if you are in the United States or are not eligible to participate in the Issue under the
securities laws applicable to your jurisdiction.

b.

Do not apply on duplicate CAF after you have submitted a CAF to a collection center of the Banker to the
Issue.

c.

Do not submit the GIR number instead of the PAN as the application is liable to be rejected on this
ground.

d.

Ensure that you are not a QIB or a Non-Institutional Investor.
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Grounds for Technical Rejections for non-ASBA investors.
Investors are advised to note that applications are liable to be rejected on technical grounds, including the
following:
•
•
•
•
•
•
•

•
•
•
•
•

•

•
•
•
•
•
•
•

Amount paid does not tally with the amount payable;
Bank account details (for refund) are not given;
Age of Investor(s) not given (in case of renouncees);
Except for CAFs on behalf of the Central or State Government, the residents of Sikkim and the
officials appointed by the courts, PAN number not given for application of any value;
In case of CAF under power of attorney or by limited companies, corporate, trust, relevant documents
are not submitted;
If the Investor desires to have shares in electronic form, but the CAF does not have the Investor’s
depository account details;
If the signature of the Equity Shareholder given on the CAF does not match with the specimen
signature available with the Registrar to the Issue and for renounce(s) if the signature does not match
with the records available with their depositories;
CAFs are not submitted by the Investors within the time prescribed as per the CAF and this Draft
Letter of Offer;
CAFs not duly signed by the sole/joint Investors;
CAFs by OCBs without specific RBI approval;
CAFs accompanied by Stockinvest;
In case no corresponding record is available with the depositories that matches three parameters,
namely, names of the Investors (including the order of names of joint holders), the Depositary
Participant’s identity (DP ID) and the beneficiary’s identity;
CAFs that do not include the certifications set out in the CAF to the effect that, among other thing, the
subscriber is not located in restricted jurisdictions and is authorized to acquire the Rights Entitlements
and Equity Shares in compliance with all applicable laws and regulations;
CAFs which have evidence of being executed in/dispatched from restricted jurisdictions;
CAFs by ineligible non-residents (including on account of restriction or prohibition under applicable
local laws) and where a registered address in India has not been provided;
CAFs where our Company believes that CAF is incomplete or acceptance of such CAF may infringe
applicable legal or regulatory requirements;
In case the GIR number is submitted instead of the PAN;
Applications by renouncees who are persons not competent to contract under the Indian Contract Act,
1872, including minors;
Multiple CAFs, including cases where an Investor submits CAFs along with a plain paper application;
and
Applications by QIBs and Non-Institutional Investors.

Please read this Draft Letter of Offer and the instructions contained therein and in the CAF carefully before
filling in the CAF. The instructions contained in the CAF are an integral part of this Draft Letter of Offer and
must be carefully followed. The CAF is liable to be rejected for any non-compliance of the provisions contained
in this Draft Letter of Offer or the CAF.
Mode of payment for Resident Equity Shareholders/ Investors
•

Only one mode of payment should be used. Payment must be made at the rate of `35.50 per Equity
Share by Cash or Cheque/Demand Draft drawn on any Bank (including a Co-operative Bank) which is
situated at and is a member or sub-member of the Bankers Clearing House in the city/town at which the
CAF is submitted. A separate cash amount or cheque/demand draft, must accompany each CAF.
Outstation/ postdated cheques or demand drafts and postal/ money orders will not be accepted and
CAFs accompanied by such cheques/ demand drafts/ order are liable to be rejected. Payments in cash
to the Registrars will not be accepted. Returned cheques shall not be represented and the accompanying
application will not be considered. All cheques / drafts accompanying the CAF should be drawn in
favour of “JRG Securities Limited - Rights Issue” and marked ‘A/c Payee only’. You are requested to
mention the Folio number, Client ID / DP ID (as may be applicable) and the CAF number on the
reverse of the Cheque /Demand Draft. If a Cheque or Demand Draft is drawn on a bank that is not
participating in clearing, the CAF accompanying such Cheque/ Demand Draft shall, at the discretion of
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•

•

the Board, be liable to be rejected.;
Applicants residing at places other than places where the bank collection centres have been opened by
the Company for collecting applications, are requested to send their applications together with Demand
Draft of amount net of bank and postal charges, for the full application amount favouring “JRG
Securities Limited - Rights Issue” and marked ‘A/c Payee only’ payable at directly to the Registrar to
the Issue by registered post so as to reach them on or before the Issue Closing Date. The Company or
the Registrar to the Issue will not be responsible for postal delays or loss of applications in transit, if
any. The date of mailing by the applicant and / or the date of Demand Draft / Banker’s Cheque will not
be the criteria for acceptance.
Applications will not be accepted by the Lead Manager or by the Company.

Investment by NRIs
Investments by NRIs are governed by the Portfolio Investment Scheme under Regulation 5(3)(i) of the Foreign
Exchange Management (Transfer or Issue of Security by a Person Resident Outside India) Regulations, 2000.
Applications will not be accepted from FIIs in restricted jurisdictions.
Procedure for Applications by Mutual Funds
A separate application can be made in respect of each scheme of an Indian mutual fund registered with the SEBI
and such applications shall not be treated as multiple applications. The applications made by asset management
companies or custodians of a mutual fund should clearly indicate the name of the concerned scheme for which
the application is being made.
Mode of payment for Non-Resident Equity Shareholders/ Investors
As regards the application by non-resident equity shareholders, the following further conditions shall apply:
•

Individual non-resident Indian applicants who are permitted to subscribe for Equity Shares by
applicable local securities laws can obtain application forms from the following address:
Bigshare Services Private Limited
E/2, Ansa Industrial Estate,
Saki Vihar Road, Sakinaka,
Andheri (E), Mumbai – 400 072.
Tel.: +91 22 4043 0200
Fax: +91 22 2847 5207
E-mail : rightsissue@bigshareonline.com
Website: www.bigshareonline.com
Contact person: Babu Raphael / Mallah S

•

Payment by non-residents must be made by demand draft payable at Mumbai/cheque payable drawn on
a bank account maintained at Mumbai or funds remitted from abroad in any of the following ways:

Application with repatriation benefits
Payment by NRIs/ FIIs/ foreign investors must be made by demand draft/cheque payable at Mumbai or funds
remitted from abroad in any of the following ways:

•
•
•
•
•
•

By Indian Rupee drafts purchased from abroad and payable at Mumbai or funds remitted from abroad
(submitted along with Foreign Inward Remittance Certificate); or
By cheque / draft on a Non-Resident External Account (NRE) or FCNR Account maintained in Mumbai; or
By Rupee draft purchased by debit to NRE/ FCNR Account maintained elsewhere in India and payable in
Mumbai; or
FIIs registered with SEBI must remit funds from special non-resident rupee deposit account.
Payments through Non-Resident Ordinary Account (NR(O) a/c) will not be permitted
All cheques/drafts submitted by non-residents applying on repatriable basis have to be made through
external source only and should be drawn in favour of “TCIL - Rights Issue - NR” payable at Mumbai and
crossed ‘A/c Payee only’ for the amount payable.
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•

In case of applications by overseas companies and other corporate bodies owned predominantly by NonResident Individuals of Indian nationality/origin, a certificate in the prescribed form OAC/OAC-1 from an
overseas auditor/chartered accountant/certified public accountant should be submitted along with the
application.

A separate cheque or bank draft must accompany each application form. Applicants may note that where
payment is made by drafts purchased from NRE/FCNR accounts as the case may be, an Account Debit
Certificate from the bank issuing the draft confirming that the draft has been issued by debiting the NRE/FCNR
account should be enclosed with the CAF. In the absence of the above the application shall be considered
incomplete and is liable to be rejected.
In the case of NRIs who remit their application money from funds held in FCNR/NRE Accounts, refunds and
other disbursements, if any shall be credited to such account details of which should be furnished in the
appropriate columns in the CAF. In the case of NRIs who remit their application money through Indian Rupee
Drafts from abroad, refunds and other disbursements, if any will be made in US Dollars at the rate of exchange
prevailing at such time subject to the permission of RBI. The Company will not be liable for any loss on account
of exchange rate fluctuation for converting the Rupee amount into US Dollars or for collection charges charged
by the applicant’s Bankers.
Application without repatriation benefits
As far as non-residents holding shares on non-repatriation basis is concerned, in addition to the modes specified
above, payment may also be made by way of cheque drawn on Non-Resident (Ordinary) Account maintained in
Mumbai or Rupee Draft purchased out of NRO Account maintained elsewhere in India but payable at Mumbai.
In such cases, the allotment of Equity Shares will be on non-repatriation basis. In such cases, refund, dividend,
interest and other disbursement, if any, will be payable in Indian Rupees only.
All cheques/drafts submitted by non-residents applying on non-repatriation basis should be drawn in favour of
“JRG Securities Limited - Rights Issue” payable at Mumbai and must be crossed ‘A/c Payee only’ for the
amount payable. The CAF duly completed together with the amount payable on application must be deposited
with the Collecting Bank indicated on the reverse of the CAF before the close of banking hours on or before the
Issue Closing Date. A separate cheque or bank draft must accompany each CAF. You are requested to mention
the folio number and the CAF number on the reverse of the cheque/demand draft. The application should be
accompanied by a non repatriation undertaking as per the forms prescribed by RBI.
If the payment is made by a draft purchased from an FCNR/NRE/ NRO account, an Account Debit Certificate
from the bank issuing the draft, confirming that the draft has been issued by debiting the FCNR/NRE / NRO
account or foreign Inward Remittance Certificate (FIRC) from the authorized dealers, should be enclosed with
the CAF. In the absence of the above, the application shall be considered incomplete and is liable to be rejected.
Payment by way of cash shall not be accepted.
New demat account shall be opened for holders who have had a change in status from resident Indian to NRI.
Note:
• In case where repatriation benefit is available, interest, dividend, sales proceeds derived from the
investment in Equity Shares can be remitted outside India, subject to tax, as applicable according to Income
Tax Act, 1961.
• In case Equity Shares are allotted on non-repatriation basis, the dividend and sale proceeds of the Equity
Shares cannot be remitted outside India.
• The CAF duly completed together with the amount payable on application must be deposited with the
Collecting Bank indicated on the reverse of the CAF before the close of banking hours on or before the
Issue Closing Date. A separate cheque or bank draft must accompany each CAF.
• In case of an application received from non-residents, allotment, refunds and other distribution, if any, will
be made in accordance with the guidelines/ rules prescribed by RBI as applicable at the time of making
such allotment, remittance and subject to necessary approvals.
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Payment by Stockinvest
In terms of RBI Circular DBOD No. FSC BC 42/24.47.00/2003-04 dated November 5, 2003, the Stockinvest
Scheme has been withdrawn. Hence, payment through Stockinvest would not be accepted in this Issue
Impersonation
As a matter of abundant caution, attention of the Investors is specifically drawn to the provisions of subsection (1) of section 68A of the Companies Act which is reproduced below:
“Any person who makes in a fictitious name an application to a Company for acquiring, or subscribing for,
any shares therein, or otherwise induces a Company to Allot, or register any transfer of shares therein to
him, or any other person in a fictitious name, shall be punishable with imprisonment for a term which may
extend to five years”.
Disposal of application and application money
The Board reserves the right to reject applications in case the application concerned is not made in terms of this
Draft Letter of Offer. In case an application is rejected in full the whole of the application money received will
be refunded to the first named applicant and where an application is rejected in part, the excess application
money will be refunded to the first named applicant within 15 days from the date of closure of the subscription
list in accordance with Section 73 of the Act. If there is delay of refund of application money by more than 8
days after the Company becomes liable to pay (i.e. fifteen days after the closure of Issue), the Company will pay
interest for the delayed period at the rate prescribed under sub-Section (2) and (2A) of Section 73 of the Act..
The subscription monies received in respect of this Issue will be kept in a separate bank account and the
Company will not have access to nor appropriate the funds until it has satisfied the Designated Stock Exchange
with suitable documentary evidence that the money can be released in terms of SEBI Regulations. No
acknowledgment will be issued for the application monies received by the Company. However, the Bankers to
the Issue at its collection branches to the Issue receiving the CAF as applicable as per the terms of this Draft
Letter of Offer, will acknowledge its receipt by stamping and returning the acknowledgment slip at the bottom
of each CAF. Except for the reasons stated under “Grounds for Technical Rejections” on page 180 of this Draft
Letter of Offer and subject to valid application, acknowledgement of receipt of application money given by the
collection agent shall be valid and binding on Issuer and other persons connected with the Issue.
For further instructions, please read the CAF carefully.
Utilisation of Issue Proceeds
The subscription monies received in respect of this Issue will be kept in a separate bank account and the
Company will not have access to nor appropriate the funds until it has satisfied the Designated Stock Exchange
with suitable documentary evidence that the money can be released in terms of SEBI Regulations.
The Board of Directors declares that:
(i)

All monies received out of this Issue shall be transferred to a separate bank account other than the bank
account referred to sub-section (3) of Section 73 of the Companies Act;

(ii)

Details of all monies utilized out of the Issue shall be disclosed under an appropriate separate head in the
balance sheet of our Company indicating the purpose for which such monies have been utilised; and

(iii)

Details of all unutilized monies out of the Issue, if any, shall be disclosed under an appropriate separate
head in the balance sheet of our Company indicating the form in which such unutilized monies have been
invested; and

(iv)

Our Company shall utilize the funds collected in the Issue only after the finalisation of the basis of
allotment.
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Undertakings by our Company
Our Company undertakes the following:
1.

The complaints received in respect of the Issue shall be attended to by our Company expeditiously and
satisfactorily.

2.

All steps for completion of the necessary formalities for listing and commencement of trading at the Stock
Exchange where the Equity Shares are to be listed will be taken within seven working days of finalization
of basis of Allotment.

3.

The funds required for making refunds to unsuccessful applicants as per the modes disclosed shall be made
available to the Registrar to the Issue by our Company.

4.

Our Company undertakes that where refunds are made through electronic transfer of funds, a suitable
communication shall be sent to the Investor within 15 days of the Issue Closing Date, giving details of the
banks where refunds shall be credited along with amount and expected date of electronic credit of refund.

5.

Adequate arrangements shall be made to collect all ASBA applications and to consider then similar to nonASBA applications while finalising the basis of Allotment.

6.

The certificates of the securities/ refund orders to the non-resident Indians shall be dispatched within the
specified time.

7.

Except issue of Equity Shares arising on the exercise of options granted under our ESOP Scheme, no
further issue of securities affecting equity capital of our Company shall be made till the securities
issued/offered through this Draft Letter of Offer Issue are listed or till the application money are refunded
on account of non-listing, under-subscription etc.

8.

At any given time there shall be only one denomination of equity shares of our Company.

9.

Our Company accepts full responsibility for the accuracy of information given in this Draft Letter of Offer
and confirms that to the best of its knowledge and belief, there are no other facts the omission of which
makes any statement made in this Draft Letter of Offer misleading and further confirms that it has made all
reasonable enquiries to ascertain such facts.

10. All information shall be made available by the Lead Manager and the Issuer to the 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 shows, presentations, in research or sales reports etc.
11. Our Company shall comply with such disclosure and accounting norms specified by SEBI from time to
time.
Note:
The Company accepts full responsibility for the accuracy of information given in this Draft Letter of Offer and
confirms that to best of its knowledge and belief, there are no other facts the omission of which makes any
statement made in this Draft Letter of Offer misleading and further confirms that it has made all reasonable
enquiries to ascertain such facts.
All information shall be made available by the Lead Manager and the Issuer to the 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 shows, presentations, in research or sales reports etc. The Issuer and Lead Manager shall
update this Draft Letter of Offer and keep the investors informed of any material changes till the listing and
trading commences of the securities offered through this Draft Letter of Offer.
Minimum Subscription
If our Company does not receive the minimum subscription of 90% of the Issue, our Company shall forthwith
refund the entire subscription amount received within fifteen (15) days from the date of closure of the Issue. If
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there is a delay in the refund of subscription beyond eight days after the date from which our Company becomes
liable to pay the subscription amount (i.e. fifteen (15) days after the date closure of the Issue), our Company
shall pay interest for the delayed period at rates prescribed under sub-sections (2) and (2A) of Section 73 of the
Companies Act, 1956.
The Rights Issue will become undersubscribed after considering the number of Equity Shares applied as per
entitlement, allotment to renounces for Equity Shares renounced in their favour, plus additional Equity Shares
applied by either of them. The undersubscribed portion, if any, shall be applied for only after the close of the
Issue. Duckworth Limited, one of our Promoters, has confirmed that they would subscribe to their entitlements
in this Rights Issue in full and would also subscribe to the unsubscribed portion, if any, in this Rights Issue such
that to ensure a minimum subscription of 90% of the Issue, as per the relevant provisions of the law. Further,
Duckworth Limited had decided that it may subscribe to the unsubscribed portion in the Rights Issue, over and
above the minimum subscription of 90% of the Rights Issue, as per the relevant provisions of the law.
Subscription by Duckworth Limited and Baring India Private Equity Fund III Listed Investments Limited to the
extent of their entitlement in the Issue and acquisition of additional Equity Shares by Duckworth Limited in case
of undersubscription, if any, will not result in change of control of the management of the Company and shall be
exempt in terms of proviso to Regulation 3(1)(b)(ii) of the SEBI Takeover Regulations. For further details,
please refer to the chapter titled ‘Capital Structure’ on page 17 of this Draft Letter of Offer.
Important
•

Please read this Draft Letter of Offer carefully before taking any action. The instructions contained in
the accompanying CAF are an integral part of the conditions of this Draft Letter of Offer and must be
carefully followed; otherwise the application is liable to be rejected.

•

All enquiries in connection with this Draft Letter of Offer or accompanying CAF and requests for
SAFs must be addressed (quoting the Registered Folio Number/ DP and Client ID number, the CAF
number and the name of the first Equity Shareholder as mentioned on the CAF and super scribed ‘JRG
SECURITIES LIMITED-RIGHTS ISSUE’ on the envelope and postmarked in India) to the
Registrar to the Issue at the following address:
Bigshare Services Private Limited
E/2, Ansa Industrial Estate,
Saki Vihar Road, Sakinaka,
Andheri (E), Mumbai – 400 072.
Tel.: +91 22 4043 0200
Fax: +91 22 2847 5207
E-mail : rightsissue@bigshareonline.com
Website: www.bigshareonline.com
Contact person: Babu Raphael / Mallah S

•

It is to be specifically noted that this Issue of Equity Shares is subject to the risk factors mentioned in
the chapter “Risk Factors” on page x of this Draft Letter of Offer.

Our Company will not be liable for any postal delays and applications received through mail after the closure of
the Issue, are liable to be rejected and returned to the applicants.
The Issue will remain open for a minimum 15 days. However, the Board will have the right to extend the Issue
period as it may determine from time to time but not exceeding 30 days from the Issue Opening Date.
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SECTION VIII - MAIN PROVISIONS OF THE ARTICLES OF ASSOCIATION OF THE COMPANY
Article numbers
and
Particulars
Share Capital
3 and 4.
Share Capital

Details

The Authorised Share Capital of the Company is ` 4000 lakhs divided into 400 lakhs
shares of ` 10/- each.

The Company in General Meeting may, from time to time, increase the capital by the
creation of new shares, such increase to such aggregate amount and to be divided into
shares of such respective amounts, as the resolution shall prescribe. Subject to the
provisions of the Act, any shares, of the original or increased capital shall be issued upon
such terms and conditions and with such rights and privileges annexed thereto, as the
General Meeting resolving upon the creation thereof, shall direct, and if no direction be
given as the directors shall determine, and in particular, such shares may be issued with a
preferential or qualified rights to dividends, and in the distribution of assets of the
Company, and with a right of voting at general meetings of the Company in conformity
with Sections 87 and 88 of the Act. Whenever the Capital of the Company has been
increased under the provisions of this Article the Directors shall comply with the
provisions of Section 97 of the Act.
9.
The Company may (subject to the provisions of Sections 80,100 to 105 both inclusive, of
Reduction
of the Act) from time to time by special resolution reduce its capital, in any manner for the
capital
time being authorised by law, and in particular capital may be paid off on the footing that
it may be called upon against or otherwise. This Article is not to derogate from any power
the Company would have if it were omitted.
10.
Subject to the provisions of Section 94 of the Act, the Company in General Meeting may
Subdivision,
from time to time sub-divide all its shares or any of them, and the resolution whereby any
Consolidation
share subdivided, may determine that, as between the holders of the resulting from such
and Cancellation sub-division, one or more of such shares shall have some preference or special advantage
of shares
as regards dividend, capital or otherwise over or as compared with the others or other.
Subject as aforesaid, the Company in General Meeting may also cancel shares which have
not been taken or agreed to be taken by any person and diminish the amount of its shares
capital by the amount of the shares so cancelled.
12.
The Company shall have the power to purchase any of its shares whether or not they are
Buy back of redeemable and may make payment out of capital in respect of such purchase, subject to
Shares
and to the extent permissible in accordance with the applicable provisions of the Act,
(including any statutory modification or reenactment therefore) or guidelines issued by any
other statutory authorities like SEBI/RBI/CLB etc.
Share and Certificates
15(a).
(a) Where at any time after expiry of two years from the formation of the Company or at
Further issue of any time after the expiry of one year from the allotment of shares in the Company made
capital
for the first time after its formation whichever is earlier, it is proposed to increase the
subscribed capital of the Company by allotment of further shares, whether out of unissued
share capital or out of increased share capital, then such further shares shall be offered to
the persons who at the date of the offer, are holders of the equity shares of the Company,
in proportion as nearly as circumstances admit, to the capital paid-up on these shares at the
date. Such offer shall be made by a notice specifying the number of shares offered and
limiting a time not being less than fifteen days from the date of the offer within which the
offer, if not accepted, will be deemed to have been declined. After the expiry of the time
specified in the notice aforesaid 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 may
dispose of them in such manner as they think most beneficial to the Company.
15(b).
(b) Notwithstanding anything contained in the preceding sub clause, the Company may:(i) by a special resolution; or
(ii) where no such special resolution is passed, if the votes, cast (whether on a show of
hands or on poll, as the case may be) in favour of the proposal contained in the resolution
moved in that general meeting (including the casting vote, if any, of the Chairman) by
members who, being entitled so to do vote in person, or where proxies are allowed, by
proxy, exceed the votes if any, cast against the proposal by members so entitled to voting
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and
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15(c)

21(a).
Share

21(b).

21(c).

22(a).
Renewal of share
certificates
22(b).

22(c).

22(d).

22(e).

22(f).

Details

and the Central Government is satisfied on an application made by the Board of Directors,
in this behalf, that the proposal is most beneficial to the Company
(c) Notwithstanding anything contained in sub-clause (a) above, but subject however to
section 81 (3) of the Act the Company may increase its subscribed capital on exercise of
an option attached to the debentures issued or loans raised by the Company to convert such
debentures or loans into shares, or to subscribe for shares in the Company.
Every member or allottee of shares shall be entitled, without payment, receive one
certificate specifying the name of the person in whose favour it is issued, the shares to
which it relates and the amount paid – up thereon. Such certificate shall be issued only in
pursuance of a resolution passed by the Board and on surrender to the Company of its
letter of allotment or its fractional coupons or requisite value save in case of issues against
letters of acceptance or of renunciation or in case of issue of bonus shares. Every such
certificate shall be issued under the seal of the Company which shall be affixed in the
presence of two directors or persons acting on behalf of the directors under a duly
registered power of attorney and the Secretary or some other person appointed by the
Board for the purpose, and two directors or their attorneys and the Secretary or other
persons shall sign the share certificate, provided that if the composition of the Board
permits it at least one of the aforesaid two directors shall be a person other than a
Managing or whole-time directors, particulars of every share certificate issued shall be
entered in the Register of Members against the name of the person to whom it has been
issued, indicating the date of the issue.
Any two or more joint allottees of a share shall, for the purpose of this Article, be treated
as single member, and the certificate of any share, which may be the subject of joint
ownership, may be delivered to the person first named in the certificate. The Board shall
be entitled, but shall not be bound to prescribe a charge not exceeding rupee one. The
Company shall comply with the provisions of Section 113 of the Act.
A director may sign a share certificate by affixing his signature thereon by means of any
machine, equipment or other mechanical means, such as engraving in metal or lithography
but not by means of a rubber stamp, provided that the director shall be responsible for the
safe custody of such machine, equipment or other material used for the purpose.
No certificate of any share or shares shall be issued either in exchange for which are subdivided or consolidated or in replacement of those which are defaced, torn or old, decrepit,
worn out or where the pages on the reverse for recording transfers have been fully utilize,
unless, the certificate in lieu of which, it is used is surrendered to the Company.
When a new share certificate has been issued in pursuance of clause (a) of this Article, it
shall state on the face of its and against the stub or counterfoil to the effect that it is issued
in lieu of share certificate No …….sub-divided/ replaced/ on consolidation of shares.
If a share certificate is lost or destroyed, a new certificate in lieu thereof shall be issued
only with the prior consent of the Board and on such terms, if any as to evidence and
indemnity as to payment of out-of-pocket expenses incurred by the Company in
investigating evidence, as the Board thinks fit.
When a new share certificate has been issued in pursuance of clause (c) of this Article, it
shall state on the face of it and against the stub or counterfoil to the effect that it is
“duplicate Issued in lieu of share certificate No…….”. The word “Duplicate” stamped or
punched in bold letters across the face of the share certificate.
When a new share certificate has been issued in pursuance of clause (a) or clause (c) of
this Article, particulars of every Share certificate shall be entered in a Register of Renewed
and Duplicate certificate indicating against the names of the persons to whom the
certificate is issued, the number and date of issue of the share certificate in lieu of which
the new certificate is issued, and the necessary changes be indicated in the Register of
Members by suitable cross reference in the “Remarks” column
All blank forms to be issued for issue of share certificate shall be printed and the printing
shall be done only on the authority of a resolution of the Board. The blank forms shall be
consecutively machine numbered and the forms and the blocks and engravings relating to
the printing of such forms shall be kept in the custody of the Secretary or of such other
person as the Board may appoint for the purpose, and the Secretary or of such other person
as aforesaid shall be responsible for rendering an account of these forms to the Board
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Details

The managing director of the Company for the time being or, if the Company has no
managing director every director of the Company shall be responsible for the maintenance,
preservation and safe custody of all books and documents relating to the issue of share
certificates except the blank forms of share certificates referred to in Sub-Article (f).
All books referred to in sub-article (g) shall be preserved in good order permanently.

If any member fails to pay any call or installment on or before the day appointed for the
payment of the same, the Board may at any time thereafter during such member requiring
him to pay the same, together with any interest that may have been incurred by the
Company by reason of such non-payment
When any shares shall have been so forfeited, notice of the forfeiture shall be given to the
member in whose name it stood immediately prior to the forfeiture and an entry of the
forfeiture, with the date thereof, shall forthwith be made in any manner invalidated, by any
omission or neglect to give such notice or to make any such entry as aforesaid
Any share so forfeited shall be deemed to be the property of the Company, and the Board
may sell, re-allot or otherwise dispose of the same in such manner as it thinks fit.

Upon any sale, re-allotment or other disposal under the provisions of the preceding
Articles, the certificate or certificates originally issued in respect of the relative shares
shall (unless the same shall on demand by the Company have been previously surrendered
to it by the defaulting member) stand cancelled and became full and void and of no effect,
and the directors, shall be entitled to issue a duplicate certificate or certificates in respect
of the said shares to the person or persons, entitled thereto.

Lien
39.
Company have
lien on shares

The Company shall have a first and paramount lien upon all the shares (other than fully
paid-up shares) registered in the name of each member (whether solely or jointly with
others) and upon the proceeds of sale thereof, for all moneys (whether presently or not)
called or payable at a fixed time in respect of such shares and no equitable interest in any
shares shall be created except upon the footing, and upon the condition that Article 24
hereof is to have full effect. Any such lien shall extend to all dividends from time to time
declared in respect of such shares. Unless otherwise agreed, the registration of a transfer of
shares shall operate as a waiver of the Company’s lien, if any, on such shares.
Transfer and Transmission of Shares
52.
The Company shall keep a book to be called the “Register of Transfers” and therein shall
Register
of be fairly and directly entered particulars of every transfer or transmission of any share.
transfer
53.
The instrument transfer shall be in writing and all the provisions of section 108 of the Act,
Instruments
of shall be duly complied within respect of all transfers of shares and the registration thereof.
transfer
Demat of Securities
66(2)
Either the company or the investor may exercise an option to issue, deal in, hold the
securities (including shares) with a Depository in electronic form and the certificates in
respect thereof shall be dematerialized, in which event the right and
obligations of the
parties concerned and matters connected therewith or incidental hereof, shall be governed
by the provisions of the Depositories Act, as amended from time to time or any statutory
modification thereto or re-enactment thereof.
66(3)
Notwithstanding anything contained in these Articles, the Company shall be entitled to
dematerialize its existing securities, dematerialise its securities held in the Depositories
and / or offer its fresh securities in a dematerialized form pursuant to the Depositories Act,
and the rules framed thereunder, if any.
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Details

Every person subscribing to or holding securities of the company shall have the option to
receive security certificates or to hold the securities with a Depository. If a person opts to
hold his security with Depository, the company shall intimate such Depository the details
of allotment of the security, and on receipt of the information, the Depository shall enter in
its records the name of the allottees as the Beneficial Owner of the security.

All securities held by a Depository shall be Demat and be in fungible form. Nothing
contained in Sections 153, 153A, 153B,187B, 187B 187C, and 372 of the Act, shall apply
to a Depository in respect of the securities held by it on behalf of the Beneficial Owner.
(a) Notwithstanding anything to the contrary contained in the Act, or these articles, a
Depository shall be deemed to be registered owner for the purpose of effecting transfer of
ownership of security on behalf of the Beneficial Owner
(b) Save as otherwise provided in (a) above, the Depository as the registered owner of the
securities shall not have any voting rights or any other rights in respect of the security
held by it.
(c) 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.
Except as ordered by a Court of competent jurisdiction or as required by law, the
Company shall be entitled to treat the person whose name appears on the Register of
Members as the holder of any share or where the name appears as the Beneficial Owner
of shares in the records of the Depository as the absolute owner thereof and accordingly
shall not be bound to recognize any benami trust or equitable, contingent, future or partial
interest in any share, or (except only as is by these Articles otherwise expressly provided)
any right in respect of a share other than absolute right thereto in accordance with these
Articles, on the part of any other person whether or not it has express or implied notice
thereof, but the Board shall be entitled at their sole discretion to register any share in the
joint names of any two or more persons or the survivors of them.
Every Depository shall furnish to the Company information about the transfer of
securities in the name of the Beneficial Owner at such intervals and in such manner as
may be specified by the bye-laws and the Company in that behalf.
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.
Upon receipt of certificate of securities on surrender by a person who has entered into an
agreement with the Depository through a Participant, the Company shall cancel such
certificate and substitute in its records the name of Depository as the Registered owner in
respect of the said securities and shall also inform then
Depository accordingly.
If a Beneficial Owner seeks to opt out of a Depository in respect of any security, the
Beneficial Owner shall inform the Depository accordingly. The Depository shall on
receipt of information as above make appropriate entries in its records and shall inform
the Company. The Company shall within thirty (30) days of the receipt of intimation
from the Depository and on fulfillment of such conditions and payment of such fees as
may be specified by the regulations, issue the certificate of securities to the Beneficial
Owner of the transferee as the case may be.

Borrowing Powers
68.
The Board may, from time to time at its discretion subject to the provisions of Sections
Power to Borrow 292 and 370 of the Act, raise or borrow, either from the directors or from elsewhere and
secure the payment of any sum or sums of money for the purpose of the Company,
provided that the Board shall not without the sanction of the Company in General Meeting
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Details

borrow any sum or money which together with money borrowed by the Company (apart
from temporary loans obtained from the Company’s bankers in the ordinary course of
business) exceed the aggregate for the time being of the paid up capital of the Company
and its free reserves, that is to say, reserves not aside for any specific purpose.
69.
The Board may raise or secure the repayment of such sum or sums in such manner and
Conditions
on upon such terms and conditions in all respects as it thinks fit, and in particular by the issue
which
money of bonds, perpetual or redeemable, debentures or debenture-stock, or any mortgage, or
may be borrowed other security on the undertaking of the whole or any part of the property of the Company
(both present and future), including its uncalled capital for the time being.
Conversion of Shares into Stock and Reconversion
75.
The Company in General Meeting may convert any paid–up shares into stock, and when
Shares may be any shares shall have been converted into stock, the several holders of such stock may
converted
into henceforth transfer their respective interest therein, or any part of such interest, in the same
stock
manner and subject to the same regulations as and subject to which shares which the stock
arise might have been transferred, if no such conversion had taken place or as near thereto
as circumstances will admit. The Company may at any time reconvert any stock into paid
up shares of any denomination.
Meeting of Members
77.
The Company shall in each year hold a General Meeting as its Annual General Meeting in
Annual General addition to any other meetings in that year. All General Meetings other than Annual
Meeting Annual general meetings shall be Extra-ordinary General Meetings. The first Annual General
Summary
Meeting shall be held within eighteen months from the date of incorporation of the
Company and the next Annual General Meeting shall be held within six months after the
expiry of the financial year in which the first Annual General Meeting was held and
thereafter an Annual General Meeting of the Company shall be held within six months
after the expiry of each financial year, provided that not more than fifteen months shall
lapse between the date of one Annual General Meeting and that of the next. Nothing
contained in the foregoing provisions shall be taken as affecting the right conferred upon
the register under provisions of Section 166(1) of the Act to extend the time within which
any Annual General Meeting may be held. Every Annual General Meeting shall be called
for a time during business hours on a day that is not a public holiday, and shall be held at
the office of the Company or at some other place within the city in which the office of the
Company is situated, as the Board may determine and the Notices calling the Meeting
shall specify it as the Annual General Meeting. The Company may in any one Annual
General Meeting fix the time for its subsequent
Annual General Meetings. Every member of the Company shall be entitled to attend either
in person or by proxy and the Auditor of the Company shall be entitled to attend and to be
heard at any General Meeting which he attends on any part of the business, concerns him
as auditor. At every Annual General Meeting
of the Company there shall be laid on the table the Director’s Report (if not already
incorporated in the Audited Statement of Accounts) the proxy Register with proxies and
the Register open and accessible during the continuance of the meeting The Board shall
cause to be prepared the Annual List of Members,
Summary of the Share Capital, Balance Sheet and profit and Loss Account and forward
the same to the Register in accordance with Section 159, 161 and 220 of the Act.
78.
The Board may, whenever it think fit, call an Extra-ordinary General Meeting and it shall
Extra Ordinary do so upon a requisition in writing by any member or members holding in the aggregate
General Meeting
not less than one–tenth of such of paid-up capital as at the date carries the right of voting
in regard to the matter in respect of which the requisition has been made.
79.
Any valid requisition so made by members must state the object or objects of the meeting
Requisition
of proposed to be called, and must be signed by the requisitionists and be deposited at the
members
to office provided that such requisition may consist of several documents in loose from each
object of meeting signed by one or more requisitionists.
80.
Upon the receipt of any such requisition the Board shall forthwith call an Extraordinary
On receipt of General Meeting, and if they do not proceed within twenty-one days from the date of the
requisition
requisition being deposited at the office to cause a meeting to be called on a day not late
directors to call than forty-five days from the date of deposit of the requisition, the requisitionist, or such of
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their number as represent either a majority in value of the paid up share capital held by all
of them or not less than one-tenth of the paid-up share capital of the Company as is
referred to in Section 169 (4) of the Act, whichever is less, may themselves call the
meeting, but in either case, any meeting so called shall be held within three months from
the date of the delivery of the requisition as aforesaid.
Any meeting called under the foregoing Articles by the requisitions shall be called in the
same manner, as nearly as possible, as that in which meeting are to be called by the Board.
Twenty-one days notice at least of every General Meeting, Annual or Extraordinary and
by whomsoever called, specifying the day, place and hour of meeting, and the general
nature of the business to be transacted thereat, shall be given in the manner hereinafter
provided, to such persons as are under these Article entitled to receive notice from the
Company, Provided that in the case of an Annual General Meeting with the consent in
writing of all the members entitled to vote thereat and in the case of any other meeting,
with the consent of members holding not less than 95 percent of such part of the paid up
share capital of the Company as given a right to vote at the meeting may be conveyed by a
shorter notice. In the case of any Annual General Meeting, if any business other than
(i) the consideration of the accounts balance sheets and reports of the board of directors
and auditors.
(ii) the declaration of dividend.
(iii) the appointment of directors in place of those retiring
(iv) the appointment of and fixing of the remuneration of the auditors, is to be transacted,
and in the case of the any other meeting, in any event there shall be annexed to the notice
of the meeting a statement getting out all materials facts concerning each such item of
business including, in particular, the nature of
concern or interest, if any, therein of every director, and the Manager (if any) where any
such item of special business related to or affects any other company, the extent of
shareholding interest in other company of every director and the Manager, if any, of the
Company shall also be set in the statement if the extent of such shareholding interest is not
less than twenty percent of the paid up share capital of that other company, where any item
of the business consists of the according of approval to any document by the meeting, the
time and place where the document can be inspected shall be specified in the statement
aforesaid.
Five members present in person shall be quorum for a General Meeting.

The Chairman (if any) of the Board shall be entitled to take the chair at every General
Meeting, whether Annual or Extraordinary. If there be no such Chairman of the Board or if
at any meetings he shall not be present within fifteen minutes of the time appointed for
holding such meeting, or if he shall be unable or unwilling to take the chair, then the
directors present may choose one of their members to be the Chairman of the meeting. If
no director be present or if the entire director present decline to take the chair, then the
members present shall elect one of their member to be Chairman.
The Chairman with the consent of the members may adjourn any meeting from time to
time and from place to place in the city in which it is held but, no business shall be
transacted at any adjourned meeting other than the business left unfinished at the meeting
from which the adjournment took place.

90.
Chairman
with
consent
may
adjourn
Vote of Members
96.
No members shall be entitled to vote either personally or by proxy, at any General
Members
in Meeting or meeting of class of shareholders either upon show of hands or upon a poll in
arrears not to vote respect of any shares registered in his name on which any calls or other sums presently
payable by him have not been paid or, in regard to which the Company has, and has
exercised any right of lien.
97.
Subject to the provision of these Articles and without prejudice to any special privileges or
Number of vote restrictions as to voting for the time being attached to any class of shares for the time being
for
which forming part of the capital of the Company every member not disqualified by the last
member
is preceding Article shall be entitled to be present, and to speak and vote at such meeting,
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and on show of hands every member present in person shall have one vote and upon a poll
the voting rights of every member present in person or by proxy shall be in proportion to
his shares of the paid-up equity share capital of the Company provided, however if any
preference shareholder be present at any meeting of the Company, save as provided in
clause (b) of sub-section (20) of Section 87, he shall have a right to vote only on
resolutions placed before the meeting which directly affect the rights attached to his
preference shares.
In no case the minutes of proceedings of a meeting shall be attached to any such book as
aforesaid by pasting or otherwise.
Until otherwise determined by a general meeting of the Company and subject to the
provisions of Section 252 of the Act the number of directors including Debenture,
alternate and Corporation directors, (if any) shall not be less than three nor more than
twelve. The Company in general meeting may from time to time increase or reduce the
number of directors within the limits fixed by this Article.
If at any time the Company obtains any loans or any assistance in connection therewith by,
way of guarantee or otherwise from any person, firm, body, corporate, local authority or
public body (hereinafter called “the institution”) or if any time the Company issues any
shares, debentures and enters into any contract or arrangement with the institution whereby
the institution subscribes for a underwrites the issue of the Company’s shares or
debentures or provides any assistance to the Company in any manner and it is a term of the
relative loan, assistance, contract or agreement that the institution shall have the right to
appoint one or more directors at the Board of the Company, then subject to the provisions
of Section 265 of the Act and subject to the term and conditions of such loan, assistance,
contract or arrangement the institution shall he entitled to appoint one or more director or
directors, as the case may be, to the Board of the Company and to remove from office any
director so appointed and to appoint another in his place or in the place of director so
appointed who resigns or otherwise vacates his office. Any such appointment or removal
shall be made in writing and shall be served at the office of the Company. The director or
directors so appointed shall neither be required to hold any qualification share nor be liable
to retire by rotation and shall continue in office for so long as the relatives’ loan,
assistance, contract or arrangement as the case may be subsists.
Subject to the provisions of Sections 262, 264 and 284(6) of the Act, the Board shall have
power at any time and from time to time to appoint any other qualified person to be a
director to fill a casual vacancy. Any person so appointed shall hold office only up to the
date to which the directors in whose place he is appointed would have held office if has
not been vacated by him.
Subject to the provisions of the Act, a Managing Director or Managing Directors, who is
in the whole time employment of the Company may be paid remuneration either by way of
a monthly or at a specified percentage of the net profits of the Company or partly by one
way and partly by the other.
(2) Subject to the provisions of the Act a director who is neither in the whole-time
employment nor a Managing Director, may be paid remuneration either:
(i) by way of monthly, quarterly or annual payment with the approval of the Central
Government, or
(ii) by way of commission if the Company by a special resolution authorised such
payment.
(iii) The fee payable to a director (including a Managing or whole time director, if any),
for attending a meeting of the Board or Committee thereof shall be not more than the
amount prescribed by the Act or such other sum as the Company in
General Meeting may from time to time determine
A director of the Company who is in any way, whether directly or indirectly concerned or
interested in a contract or proposed contract or arrangement entered into or to be entered
into by or on behalf of the Company, shall disclose the nature of his concern or interest at
a meeting of the Board in the manner provided by Section 299 (2) of the Act; provided that
it shall not be necessary for a director to disclose his concern or interest in any contract or
arrangement entered into or to be entered into with any other company where any of the
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directors of the Company or two or more of them together holds or hold not more than two
percent of the paid up share capital in any such other company.
A director may be or become a director of any company promoted by the Company or in
which it may be interested as a vendor, shareholder, otherwise, and no such director shall
be accountable for any benefits received as director or shareholder of such company
except in so far as Section 309(6) or Section 314 of the Act may be applicable.

Every person (other than a director retiring by rotation otherwise or a person who has left
at the office of the Company a notice under Section 257 of the Act signifying his
candidature for the office of a director) proposed as candidate for the office of a director
shall sign and file with the Company, the consent in writing to act as a director if
appointed.
A person other than a director reappointed after retirement by rotation or immediately on
the expiry of his term of office, or an additional or alternate director, or a person filling a
casual vacancy in the office of a director under Section 262 of the Act, appointed as a
director, immediately on the expiry of his term of office, shall not act as a director of the
Company unless he has within thirty days of his appointment signed and filed with the
Register his consent in writing to act as such director.
The Company shall keep its office Register containing the particulars of its directors,
managers, secretaries and other person mentioned in Section 303 of the Act, and shall
otherwise comply with the provisions of the said Section in all respects.

The Company shall in respect of each of its directors also keep at its office a Register, as
required by Section 307 of the Act, and shall otherwise duly comply with the provisions of
the said section in all respect
Removal of Directors
139(1).
The Company may (subject to the provisions of Section 282 and other applicable
Removal
of provisions of the Act and these Articles) remove any directors before the expiry of his
Directors
period of office.
139(2)
Special notice as provided by Section 190 of the Act shall be given of any resolution to
remove a director under this Article or to appoint some other person in place of a director
so removed at the meeting at which he is removed.
139(3)
On receipt of notice of a resolution to remove a director under this article, the Company
shall forthwith send a copy thereof to the director concerned and the director (whether or
not he is a member of the Company) shall be entitled to be heard on the resolution at the
meeting
139(4).
Where notice is given of a resolution to remove a director under this Article and the
director concerned makes with respect thereto representations in writing to the Company
(not exceeding a reasonable length) the requests their notification to members of the
Company, the Company shall, unless the representations are received by it too late for it to
do so (a) in the notice of the resolutions given to members of the Company state the fact of
the representations having been made, and (b) send a copy of the representations to every
member of the Company, and if a copy of the representation is not sent as aforesaid
because they were received too late or because of the Company’s default, the director may
(without prejudice to his right to be heard orally) require that the representations shall be
read out at the meeting, provided that copies of the representations need not be sent or read
out at the meeting if on the application either of the Company or of any other person who
claims to be aggrieved, the court is satisfied that the rights conferred by this sub-clause are
being abused to secure needless publicity for defamatory matter.
139(5).
A vacancy created by the removal of a director under this Article may, if he had been
appointed by the Company in General Meeting or by the Board in pursuance of Article
119 or Section 262 of the Act be filled by the appointment of another director instead by
the Meeting at which he is removed, provided special notice of the intended appointment
has been given under sub clause (2) hereof. A director so appointed shall hold office until
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the date up to which predecessor would have held office if he had not been removed as
aforesaid.
If the vacancy is not filled under sub clause (5), it may be filled as a casual vacancy in
accordance with the provisions, in so far as they are applicable, of Article 119 or Section
262 of the Act and all the provisions of that Section shall accordingly.
A director who was removed from office under this Article shall not be reappointed as a
director by the Board of Directors.
Nothing contained in this Article shall be taken: (a) as depriving a person removed there under of any compensation or damages payable to
him in respect of the termination of his appointment as director or of any appointment
terminating with that as director, or
(b) as from any power to remove a director which may exist apart from this Article.

139(6).

139(7).
139(8).

Managing Director
140.
Subject to the provisions of the Act and of the Articles, the Board shall have power to
Board
may appoint from time to time any of its member as Managing Director or Managing Directors
appoint managing of the Company for fixed term not exceeding five years at a time and upon such terms and
director
or conditions as the Board thinks fit and subject to the provision of Article 141 the Board
Managing
may by resolution vest in such Managing Director or Managing Directors such of the
directors
powers hereby vested in the Board generally as it think fit, and such powers may be made
exercisable for such period or periods, and upon such conditions and subject to such
restrictions as it may determine. The remuneration of a Managing Director may be by way
of monthly payment, fee for each meeting or participation in profits, or any of all these
modes, or any other mode not expressly prohibited by the Act.
148.
The quorum for a meeting of the Board shall be determined from time to time in
Quorum
accordance with the provisions of Section 287 of the Act. If a quorum shall not be present
within fifteen minutes from the time appointed for holding a meeting of the Board it shall
be adjourned until such date and time as the Chairman of the Board shall appoint.
149.
A Meeting of the Board at which a quorum be present shall be competent to exercise all or
Powers
of any of the authorities, powers and discretions by or under these Articles for the time being
Quorum
vested in or exercisable by the Board.
156.
Powers
Directors

of

The Board may exercise all such powers of the Company and do all such acts, and things
as are not, by the Act, or any other Act, or by the Memorandum, or by the Articles of the
Company, required to be exercised by the Company in General Meeting subject
nevertheless to these Articles, to the provisions of the Act, or any other Act and to such
regulations being not inconsistent with the aforesaid regulations or provisions, as may be
prescribed by the Company in General Meeting but no regulations made by the Company
in General Meeting shall invalidate any prior to act of the Board which would have been if
that regulation had not been made, provided that the Board shall not, except with the
consent of the Company in General Meeting:
(a) sell, lease or otherwise dispose of the whole, or substantially the whole of the
undertaking of the Company, or where the Company, or where the Company owns more
than one undertaking, of the whole, or substantially the whole of
any such undertaking;
(b) remit, or give time for the repayment of any debt due by a director.
(c) invest otherwise than in trust securities the amount of compensation received by the
Company in respect of the compulsory acquisition of any such undertaking as is referred
to in clause (a), or of any premises or properties used for any such undertaking and without
which it cannot be carried on or can be carried on only with difficulty or only after a
considerable time;
(d) borrow moneys where the moneys to be borrowed together with the moneys already
borrowed by the Company (apart from temporary loans obtained from the Company’s
bankers in the ordinary course of business), will exceed the aggregate of the paid-up
capital of the Company and its free reserves that is to say, reserves not set apart for any
specific purposes. Provided further that the powers specified in Section 292 of the Act as
shall subject to these Articles, be exercised only at meetings of the Board, unless the same
be delegated to the extent therein stated; or
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(e) contribute to charitable and other funds not directly relating to the business of the
Company or the welfare of its employees, any amount the aggregate of which will, in any
financial year, exceed fifty thousand rupees or five percent of its average net profits as
determined in accordance with the provisions in Sections 349 and 350 of the Act during
the three financial years immediately preceding whichever is greater.
a. Promoters shall be entitled to nominate one amongst them as a Director of the
Company.
b. Promoters shall be entitled to nominate one observer to the Board of all the present and
future Subsidiaries and Affiliates of the Company.
c. An Observer shall be entitled to all notice of board, committee and general meetings of
the Company and all Subsidiaries and Affiliates and be entitled to be present in such
meetings though without any voting right.
d. The nominee of Promoters shall be decided by them by mutual choice and in the
absence of such mutual choice for any reason whatsoever their nominee shall be decided
by the Board of Directors of the Company by draw of lots. This provision shall apply to
the directorship in the Company and for its every present and future Subsidiaries and
Affiliates. Draw of lots shall be carried out separately for the Company and each of its
Subsidiary and Affiliate.
e. Decisions of the Company and its present and future subsidiaries, regarding the
following subject matters shall require the affirmative vote of Regi Jacob or the nominee
of Regi Jacob in an appropriately convened Board meeting.
(a) The merger or consolidation of the Company which would result in the share holding
of promoters and Baring together in JRG Securities Ltd ending up with less than 51% of
the share capital of the merged entity
(b) Sale of all or substantially all of the assets of the Company/subsidiaries.
(c) Amendment to the Articles of Association of the Company that directly affect the
Promoter’s interest.
(d) Winding-up of the Company;
(e) Further issue of shares or other securities of the Company/group companies to Baring
or its affiliates;
(f) Issuing guarantees, indemnities, powers of attorney, performance bonds or entering into
other financing or underwriting arrangements other than in the ordinary course of business
to associates, affiliates or investee companies of Baring;
(g) Pledging, charging, assigning or mortgaging of assets by the Company other than in
the ordinary course of business to associates affiliates or investee companies of Baring;
(h) Introduction of new product line other than in the scope of financial services.
For the purpose “Promoters” means Mr. Regi Jacob, Mr. Giby Mathew and Mr. Jiji
Antony.
The above Shareholder Rights shall have effect only until the aggregate direct
shareholding of Promoters in the Company is not less than 9% (Nine Percent) in the voting
shares of the Company”
The directors may from time to time appoint, and, at their discretion, remove the Secretary
provided that where the Board comprises only to directors, neither of them shall be the
Secretary. The secretary; appointed by the directors pursuant to this Article shall be whole
time Secretary, The directors may also at any time appoint some person, who need not be
the Secretary to keep the registers required to kept by the Company.
(a) The Board shall provide a Common Seal for the purpose of the Company, and shall
have power from time to time to destroy the same and substitute a new Seal in lieu thereof,
and the Seal shall never to be used except by the authority of the Board or a committee of
the Board previously given.
(b) The Company shall also be at liberty to have an official Seal in accordance with
Section 50 of the Act, for use in any territory, district or place outside India.
The profits of the Company subject to any special rights relating thereto created or
authorized to be created by these Articles, and subject to the provisions of these Articles,
shall be divisible among the members in proportion to the amount of capital paid-up on the
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shares held by them respectively.

No dividend shall be declared or paid otherwise than out of the profits of the financial year
arrived at after providing for depreciation in accordance with the provisions of Section 205
of the Act or out of the profits of the Company for any previous financial year or years
arrived at after providing for depreciation in accordance with these provisions and
remaining undistributed or out of both, provided that:
(a) If the Company has not provided for depreciation for any previous financial year or
years, it shall, before declaring or paying a dividend for any financial year, provide for
such depreciation out of the profits of the financial year or years.
(b) If the Company has incurred any loss in any previous financial year or years, the
amount of the loss or any amount which is equal to the amount provided for depreciation
for that year those years whichever is less, shall be set off against the profits of the
Company for the year for which the dividends is proposed to be declared or paid or against
the profits of the Company for any previous financial year or years arrived at in both cases
after providing for depreciation in accordance with provision of sub-section (2) of Section
205 of the Act, or against both.
163.
The Board may, from time to time, pay to the members such dividend as in their judgment
Interim Dividend the position of the Company justifies.
Capitalisation of Reserves
173.
Any general meeting may resolve that any moneys investments, or other assets forming
Capitalisation of part of the undivided profits of the Company standing to the credit of the Reserves, or any
Reserves
Capital Redemption Reserve Fund, or in the hands of the Company and available for
dividend or representing premiums received on the
issue of share and standing to the credit of Share Premium Account be capitalized and
distributed amongst such of the members as would be entitled to receive the same if
distributed by way of dividend and in the same proportions of the footing that they become
entitled thereto as capital and that all or any part of such Capitalized fund be applied on
behalf of such members in paying up in fully any unissued shares, debentures or
debenture-stock of the Company which shall be distributed accordingly or towards
payment of the uncalled liability on any issued shares, and that such distribution or
payment shall be accepted by such members in full satisfaction of their interest in the
capitalized sum. Provided that any sum standing to the credit of a Share Premium Account
or a Capital Redemption Reserve Fund may, for the purposes of this Article, only be
applied the paying up of unissued shares to be issued to members of the Company as fully
paid bonus shares.
Accounts
176(1).
The Company shall keep at the office or at such other place in India as the Board thinks fit,
proper books of accounts in accordance with Section 209 the Act, with respect to;
(a) All sums of moneys received and expended by the Company and the matters in respect
of which the receipts and expenditure take place.
(b) All sales and purchases of goods by the Company;
(c) The assets and liabilities of the Company;
Audit
180.
Auditors shall be appointed and their rights and duties regulated in accordance with
Accounts to be Sections 224 to 233 of the Act.
audited
181.
The first Auditor or auditors of the Company shall be appointed by the board within one
First Auditor or month of the date or registration of the of the Company and the Auditor or Auditors so
Auditors
appointed shall hold office until the conclusion of the first annual general meeting
provided that the Company may, at a general meeting remove any such auditor or all such
auditors and appoint in his or their place any other person or persons who have been
nominated for appointment by any member of the Company and of whose nominated
notice has been given to the members of the Company not less than fourteen days before
the date of the meeting provided further that if the Board fails to exercise its powers under
this Article, the Company in general meeting may appoint the first Auditor or Auditors
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On any sale of the undertaking of the Company the Board or the liquidators on a windingup may, if authorised by a Special Resolution accept fully paid or partly paid-up shares,
debentures or securities of any other company whether incorporated in India or in part of
the property of the Company and the Board (if the profits of the Company permit) or the
Liquidators (in a winding up) may distribute such shares or securities or any other property
of the Company amongst the members without realization or vest the same in trustees for
them and any special resolution may provide for the distribution or appropriation of the
cash, shares or other securities, benefits or property otherwise than in accordance with the
strict legal right of the member or contributories of the Company and for the valuation of
any such securities or property at such price and in such manner as the meeting may
approve and all holders of shares shall be bound to accept and shall be bound by valuation
or distribution so authorized and waive all rights in the course of being wound up, such
statutory right (if any) under Section 44 of the Act as are incapable of being varied
excluded by these Articles.
The Liquidator on any winding-up (whether voluntary, under supervision or compulsory)
may, with the sanction of any preference share capital, divide among the contributories in
specie part of the assets of the Company and may with the like vest any part of the assets
of the assets of the Company in trustees such trusts for the benefit of the contributories as
the liquidator, with the like sanction shall think fit.
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MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION
The following contracts (not being contracts entered into in the ordinary course of business carried on by the
Company or entered into more than two years before the date of this Draft Letter of Offer) which are or may be
deemed material have been entered or to be entered into by the Company. These contracts and also the
documents for inspection referred to hereunder, may be inspected at the inspected at the Registered
Office/corporate office of the Company from 10.00 am to 4.00 pm on Working Days from the date of this Draft
Letter of Offer until the date of closure of the Issue.
A.

Material Contracts

1.

Engagement Letter dated December 3, 2010 between Ambit Corporate Finance Private Limited and the
Company appointment of Ambit Corporate Finance them as the Lead Manager to this Issue.

2.

Issue Agreement dated July 8, 2011 between the Company and Ambit Corporate Finance Private
Limited.

3.

Memorandum of Understanding between the Company and the Registrar dated May 20, 2011.

4.

Tri-partite Agreement dated March 11, 2005 between the Company, Bigshare Services Pvt Ltd and
CDSL to establish direct connectivity with Depository.

5.

Tri-partite Agreement dated March 14, 2005 between the Company, Bigshare Services Pvt Ltd and
NSDL to establish direct connectivity with Depository.

B.

Material Documents

1.

Memorandum of Association and Articles of Association of the Company.

2.

Certificates of Incorporation of the Company.

3.

Copy of our Board Resolutions dated May 25, 2010 and February 11, 2011 approving this Issue.

4.

Auditors Report dated July 8, 2011 on Restated Consolidated Financial Statements from B S R &
Associates, Statutory Auditors of our Company for the Fiscals 2007, 2008, 2009, 2010 and 2011 and
the Restated Standalone Financial Statements of the Company for the Fiscals 2007, 2008, 2009, 2010
and 2011, as mentioned in this Draft Letter of Offer.

5.

Statement of Tax Benefits dated July 8, 2011 received from B S R & Associates, Chartered
Accountants and Statutory Auditors of our Company regarding tax benefits available to our Company
and its shareholders.

6.

Consents of the Directors except for Mr. Regi Jacob, Statutory Auditors, Lead Manager, Legal
Counsel, Bankers to the Company, Bankers to the Issue and Registrars to the Issue, to include their
names in this Draft Letter of Offer to act in their respective capacities.

7.

Board Resolution dated March 18, 2008 appointing the Company Secretary of the Company as the
Compliance Officer.

8.

Copy of Non-Compete Agreement and Shareholders Rights of Promoters’ dated April 29, 2009 entered
into between Mr. Regi Jacob, Mr. Giby Mathew, Mr. Jiji Antony and the Company

9.

In-principle listing approval from the BSE dated [●].

10.

Due Diligence Certificate dated July 20, 2011 from Ambit Corporate Finance Private Limited.

11.

Copy of the prospectus dated March 29, 2006 filed by the Company for its IPO.

12.

SEBI observation letter No. [●] dated [●].
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Any of the contracts or documents mentioned in this Draft Letter of Offer 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
Equity Shareholders, subject to compliance with applicable law.
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DECLARATION
We hereby certify that no statement made in this Draft Letter of Offer is in contravention of any of the
provisions of the Companies Act, 1956 and the rules made thereunder. We further certify that all the legal
requirements connected with the Issue as also the regulations, instructions issued by the Securities and
Exchange Board of India, Government and any other competent authority in this behalf have been duly
complied with. We further certify that all the statements in this Draft Letter of Offer are true and correct.
SIGNED BY THE DIRECTORS OF THE COMPANY
Mr. Rahul Bhasin

_______________________________________

Mr. Gaurav Vivek Soni

_______________________________________

Mr. B R Menon

_______________________________________

Mr. Munish Dayal

_______________________________________

Mr. P Viswanathan

_______________________________________

Mr. T M Venkataraman

_______________________________________

Mr. Regi Jacob*

_______________________________________

Mr. Pradeep Mallick

_______________________________________

SIGNED BY THE MANAGING DIRECTOR AND THE CHIEF FINANCIAL OFFICER
Mr. Gaurav Vivek Soni

_______________________________________

SIGNED BY THE COMPANY SECRETARY AND THE COMPLIANCE OFFICER
Mr. Syam Kumar R

_______________________________________

*Dissented

Place: Kochi
Date: July 20, 2011
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