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NOTICE TO INVESTORS

Our Company accepts full responsibility for the information contained in this Preliminary Placement
Document and to the best of its knowledge and belief, having made all reasonable enquiries, confirms that
this Preliminary Placement Document contains all information with respect to our Company and the QIP
Shares, which is material in the context of this Offering. The statements contained in this Preliminary
Placement Document relating to our Company and the QIP Shares are, in al material respects, true and
accurate and not misleading, the opinions and intentions expressed in this Preliminary Placement
Document with regard to our Company and the QIP Shares are honestly held, have been reached after
considering all relevant circumstances, are based on information presently available to our Company and
are based on reasonable assumptions. There are no other facts in relation to our Company and the QIP
Shares, the omission of which would, in the context of the Offering, make any statement in this Preliminary
Placement Document misleading in any material respect. Further, all reasonable enquiries have been made
by our Company to ascertain such facts and to verify the accuracy of all such information and statements.
The Sole Globa Co-ordinator and Book Running Lead Manager has not separately verified the information
contained in this Preliminary Placement Document (financial, legal or otherwise). Accordingly, neither the
Sole Global Co-ordinator and Book Running Lead Manager nor any of its respective members, employees,
counsel, officers, directors, representatives, agents or affiliates makes any express or implied
representation, warranty or undertaking, and no responsibility or liability is accepted, by the Sole Global
Co-ordinator and Book Running Lead Manager, as to the accuracy or completeness of the information
contained in this Preliminary Placement Document or any other information supplied in connection with
the QIP Shares. Each person receiving this Preliminary Placement Document acknowledges that such
person has neither relied on the Sole Global Co-ordinator and Book Running Lead Manager nor on any
person affiliated with any of the Sole Global Co-ordinator and Book Running Lead Manager in connection
with its investigation of the accuracy of such information or its investment decision, and each such person
must rely on its own examination of our Company and the merits and risks involved in investing in the QIP
Shares issued pursuant to the Offering.

No person is authorised to give any information or to make any representation not contained in this
Preliminary Placement Document and any information or representation not so contained must not be relied
upon as having been authorised by or on behalf of our Company or the Sole Global Co-ordinator and Book
Running Lead Manager. The delivery of this Preliminary Placement Document at any time does not imply
that the information contained in it is correct as at any time subsequent to its date.

The QIP Shares have not been approved, disapproved or recommended by any regulatory authority
in any jurisdiction. No authority has passed on or endorsed the merits of this Offering or the
accuracy or adequacy of thisPreliminary Placement Document.

The distribution of this Preliminary Placement Document and the issue of the QIP Shares in certain
jurisdictions may be restricted by law. As such, this Preliminary Placement Document does not constitute,
and may not be used for or in connection with, an offer or solicitation by anyone in any jurisdiction in
which such offer or solicitation is not authorised or to any person to whom it is unlawful to make such offer
or solicitation. In particular, no action has been taken by our Company and the Sole Globa Co-ordinator
and Book Running Lead Manager which would permit an Offering of the QIP Shares or distribution of this
Preliminary Placement Document in any jurisdiction, other than India. Accordingly, the QIP Shares may
not be offered or sold, directly or indirectly, and neither this Preliminary Placement Document nor any
Offering materials in connection with the QIP Shares may be distributed or published in or from any
country or jurisdiction.

In making an investment decision, investors must rely on their own examination of our Company and the
terms of this Offering, including the merits and risks involved. Investors should not construe the contents of
this Preliminary Placement Document as legal, tax, accounting or investment advice. Investors should
consult their own counsel and advisors as to business, legal, tax, accounting and related matters concerning
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this Offering. In addition, neither our Company nor the Sole Global Co-ordinator and Book Running Lead
Manager are making any representation to any offeree or purchaser of the QIP Shares regarding the legality
of an investment in the QIP Shares by such offeree or purchaser under applicable legal, investment or
similar laws or regulations. Each purchaser of the QIP Shares in this Offering is deemed to have
acknowledged, represented and agreed that it is eligible to invest in India and in our Company under
Chapter V111 of the SEBI Regulations and is not prohibited by SEBI or any other regulatory authority from
buying, selling or dealing in securities.

This Preliminary Placement Document contains summaries of certain terms of certain documents, which
summaries are qualified in their entirety by the terms and conditions of such documents.

REPRESENTATIONSBY INVESTORS

By subscribing to any QIP Shares under the Offering, you are deemed to have acknowledged and agreed as
follows:

You are a QIB as defined in Regulation 2(1)(zd) of the SEBI Regulations and undertake to
acquire, hold, manage or dispose of any QIP Shares that are allocated to you for the purposes of
your business in accordance with Chapter V111 of the SEBI Regulations;

if you are Allotted QIP Shares pursuant to the Offering, you shall not, for a period of one year
from the date of Allotment, sell the QIP Shares so acquired except on the Indian Stock Exchanges;

you are aware that the QIP Shares have not been and will not be registered under the SEBI
regulations or under any other law in force in India. The Preliminary Placement Document has not
been verified or affirmed by the SEBI or the Indian Stock Exchanges and will not be filed with the
Registrar of Companies. The Preliminary Placement Document has been filed with the Indian
Stock Exchanges for record purposes only and has been displayed on the websites of our
Company and the Indian Stock Exchanges;

you are entitled to subscribe for the QIP Shares under the laws of al relevant jurisdictions which
apply to you and that you have fully observed such laws and obtained all such governmental and
other consents in each case which may be required thereunder and complied with all necessary
formalities;

you are entitled to acquire the QIP Shares under the laws of al relevant jurisdictions and that you
have all necessary capacity and have obtained all necessary consents and authorities to enable you
to commit to this participation in the Offering and to perform your obligations in relation thereto
(including, without limitation, in the case of any person on whose behalf you are acting, all
necessary consents and authorities to agree to the terms set out or referred to in the Preliminary
Placement Document) and will honor such obligations;

the Sole Globa Co-ordinator and Book Running Lead Manager is not making any
recommendations to you, advising you regarding the suitability of any transactions it may enter
into in connection with the Offering and that participation in the Offering is on the basis that you
are not and will not be a client of the Sole Global Co-ordinator and Book Running Lead Manager
and that the Sole Globa Co-ordinator and Book Running Lead Manager has no duties or
responsibilities to you for providing the protection afforded to their clients or customers or for
providing advice in relation to the Offering;

al statements other than statements of historical fact included in the Preliminary Placement
Document, including, without limitation, those regarding our Company’s financial position,
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business drategy, plans and objectives of management for future operations (including
development plans and objectives relating to our Company’s business), are forward-looking
statements. Such forward-looking statements involve known and unknown risks, uncertainties and
other important factors that could cause actual results to be materially different from future results,
performance or achievements expressed or implied by such forward-looking statements. Such
forward-looking statements are based on numerous assumptions regarding our Company’s present
and future business strategies and environment in which our Company will operate in the future.
Y ou should not place undue reliance on forward- looking statements, which speak only as at the
date of Preliminary Placement Document. Our Company assumes no responsibility to update any
of the forward-looking statements contained in the Preliminary Placement Document;

you are aware and understand that the QI P Shares are being offered only to QIBs and are not being
offered to the general public and the Allotment of the same shall be on a discretionary basis;

you have made, or been deemed to have made, as applicable, the representations set forth under
section titled “ Transfer Restrictions’ on page 92 of this Preliminary Placement Document;

you have been provided a serialy numbered copy of the Preliminary Placement Document and
Placement Document and have read them in their entirety;

that in making your investment decision, (i) you have relied on your own examination of our
Company and the terms of the Offering, including the merits and risks involved, (ii) you have
made your own assessment of our Company, the QIP Shares and the terms of the Offering based
on such information as is publicly available, (iii) you have consulted your own independent
advisors or otherwise have satisfied yourself concerning without limitation, the effects of local
laws, (iv) you have relied solely on the information contained in the Preliminary Placement
Document and no other disclosure or representation by our Company or any other party and (v)
you have received all information that you believe is necessary or appropriate in order to make an
investment decision in respect of our Company and the QIP Shares;

you have such knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of the investment in the QIP Shares and you and any accounts for
which you are subscribing the QIP Shares (i) are each able to bear the economic risk of the
investment in the QIP Shares, (ii) will not look to our Company and/or the Sole Global Co-
ordinator and Book Running Lead Manager for all or part of any such loss or losses that may be
suffered, (iii) are able to sustain a complete loss on the investment in the QIP Shares, (iv) have no
need for liquidity with respect to the investment in the QIP Shares, and (v) have no reason to
anticipate any change in your or their circumstances, financial or otherwise, which may cause or
require any sale or distribution by you or them of all or any part of the QIP Shares;

that where you are acquiring the QIP Shares for one or more managed accounts, you represent and
warrant that you are authorised in writing, by each such managed account to acquire the QIP
Shares for each managed account;

you are not a Promoter and are not a person related to the Promoters, either directly or indirectly
and your Bid does not directly or indirectly represent the Promoters or Promoter Group of our
Company;

you have no rights under a shareholders agreement or voting agreement with the Promoters or
persons related to the Promoters, no veto rights or right to appoint any nominee director on the
Board of Directors of our Company other than the acquired in the capacity of alender which shall
not be deemed to be a person related to the Promoter;
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you have no right to withdraw your Bid after the Bid Closing Date;

you are eligible to Bid and hold QIP Shares so Allotted and together with any QIP Shares held by
you prior to the Offering. You further confirm that your holding upon the Offering of the QIP
Shares shall not exceed the level permissible as per any applicable regulation;

the Bids submitted by you would not eventually result in triggering a tender offer under the SEBI
(Substantial Acquisition of QIP Shares and Takeovers) Regulations, 1997, as amended (the
“Takeover Code");

to the best of your knowledge and belief together with other QIBs in the Offering that belong to
the same group or are under common control as you, the Allotment under the Offering shall not
exceed 50 percent of the Offering. For the purposes of this representation:

a. the expression ‘belongs to the same group’ shall derive meaning from the concept of
‘companies under the same group’ as provided in sub-section (11) of Section 372 of the
Companies Act.

b. ‘control’ shall have the same meaning as is assigned to it by clause (c) of Regulation 2 of the
Takeover Code.

you shall not undertake any trade in the QIP Shares credited to your Depository Participant
account until such time that the final listing and trading approval for the QIP Shares is issued by
the Indian Stock Exchanges;

you are aware that applications have been made to the Indian Stock Exchanges for in-principle
approval for listing and admission of the QIP Shares to trading on the Indian Stock Exchanges’
market for listed securities;

you are aware and understand that the Sole Global Co-ordinator and Book Running Lead Manager
has entered into a memorandum of understanding with our Company whereby the Sole Global Co-
ordinator and Book Running Lead Manager has, subject to the satisfaction of certain conditions set
out therein, undertaken to use its reasonable endeavours as agents of our Company to seek to
procure subscription for the QIP Shares;

that the contents of this Preliminary Placement Document are exclusively the responsibility of our
Company and that neither the Sole Global Co-ordinator and Book Running Lead Manager nor any
person acting on its behalf has or shall have any liability for any information, representation or
statement contained in this Preliminary Placement Document or any information previously
published by or on behalf of our Company and will not be liable for your decision to participate in
the Offering based on any information, representation or statement contained in this Preliminary
Placement Document or otherwise. By accepting a participation in this Offering, you agree to the
same and confirm that you have neither received nor relied on any other information,
representation, warranty or statement made by or on behalf of the Sole Global Co-ordinator and
Book Running Lead Manager or our Company or any other person and neither the Sole Global
Co-ordinator and Book Running Lead Manager nor our Company nor any other person will be
liable for your decision to participate in the Offering based on any other information,
representation, warranty or statement that you may have obtained or received,;

that the only information you are entitled to rely on, and on which you have relied in committing
yourself to acquire the QIP Shares is contained in this Preliminary Placement Document, such
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information being all that you deem necessary to make an investment decision in respect of the
QIP Shares and that you have neither received nor relied on any other information given or
representations, warranties or statements made by the Sole Global Co-ordinator and Book
Running Lead Manager or our Company and the Sole Globa Co-ordinator and Book Running
Lead Manager will be liable for your decision to accept an invitation to participate in the Offering
based on any other information, representation, warranty or statement;

you agree to indemnify and hold our Company and the Sole Global Co-ordinator and Book
Running Lead Manager harmless from any and all costs, claims, liabilities and expenses
(including legal fees and expenses) arising out of or in connection with any breach of the
representations and warranties in this paragraph. You agree that the indemnity set forth in this
paragraph shall survive the resale of the QIP Shares by or on behalf of the managed accounts;

that our Company, the Sole Global Co-ordinator and Book Running Lead Manager and others will
rely on the truth and accuracy of the foregoing representations, warranties, acknowledgements and
undertakings which are given to the Sole Global Co-ordinator and Book Running Lead Manager
on their own behalf and on behalf of our Company and are irrevocable;

that you are eligible to invest in India under applicable law, including the Foreign Exchange
Management (Transfer or Issue of Security by Person Resident Outside India) Regulations, 2000,
as amended from time to time, and have not been prohibited by the SEBI from buying, selling or
dealing in securities; and

that you are a sophisticated investor who is seeking to purchase the QIP Shares for your own
investment and not with a view to distribution.

OFFSHORE DERIVATIVE INSTRUMENTS

Under Regulation 15A(1) of the Securities Exchange Board of India (Foreign Institutional Investors)
Regulation, 1995, as amended no foreign ingtitutional investors as defined therein, or their sub-accounts,
(together referred to as “FI1s"), including affiliates of the Lead Manager who are Flls may issue, deal in or
hold, off-shore derivative instruments such as participatory notes, equity linked notes or any other similar
instruments against QIP Shares allocated in this Offering (all such off-shore derivative instruments referred
to herein as “P-Notes’), unless such P-Notes are issued to or held in favour of entities that are regulated by
appropriate regulatory authorities in their countries of incorporation or establishment subject to compliance
with “know your client” norms. In addition no P-Notes can be issued by or on behalf of a FIl with
underlying derivatives tradable on any recognised stock exchange in India. P- Notes have not been and are
not being offered or sold pursuant to this Preliminary Placement Document. This Preliminary Placement
Document neither contains nor will contain any information concerning P-Notes or the issuer(s) of any P-
Notes, including, without limitation, any information regarding any risk factors relating thereto.

Any P-Notes that may be issued are not securities of our Company and do not constitute any obligations
of, claim on, or interests in our Company. Our Company has not participated in any offer of any P-Notes,
or in the establishment of the terms of any P-Notes, or in the preparation of any disclosure related to any P-
Notes. Any P-Notes that may be offered are issued by, and are solely the obligations of, third parties that
are unrelated to our Company. Our Company and its affiliates do not make any recommendation as to any
investment in P-Notes and do not accept any responsibility whatsoever in connection with any P-Notes.

Any P-Notes that may be issued are not securities of the Lead Manager and do not constitute any
obligations of, or claim on the Lead Manager.

Prospective investorsinterested in purchasing any P-Notes have the responsibility to obtain adequate
disclosures as to the issuer(s) of such P-Notes and the terms and conditions of any such P-Notes.
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Neither SEBI nor any other regulatory authority has reviewed or approved any P-Notes or any
disclosure related thereto. Prospective investors are urged to consult with their own financial, legal,
accounting and tax advisors regarding any contemplated investment in P-Notes, including whether
P-Notes areissued in compliance with applicable laws and regulations.

DISCLAIMER CLAUSE OF THE INDIAN STOCK EXCHANGES

As required, a copy of this Preliminary Placement Document has been submitted to the Indian Stock
Exchanges. The Indian Stock Exchanges do not in any manner:

1.

warrant, certify or endorse the correctness or completeness of any of the contents of the
Preliminary Placement Document;

warrant that our Company’s QIP Shares will be listed or will continue to be listed on the Indian
Stock Exchanges; or

take any responsibility for the financial or other soundness of our Company, its Promoters, its
management or any scheme or project of our Company;

and it should not for any reason be deemed or construed to mean that the Preliminary Placement
Document has been cleared or approved by the Indian Stock Exchanges. Every person who desires
to apply for or otherwise acquire any QIP Shares of our Company may do so pursuant to an
independent inquiry, investigation and analysis and shall not have any claim against the Indian
Stock Exchanges whatsoever by reason of any loss which may be suffered by such person
conseguent to or in connection with such subscription/acquisition whether by reason of anything
stated or omitted to be stated herein or for any other reason whatsoever.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION

In this Preliminary Placement Document, unless the context otherwise indicates or implies, references to
“you, “ “offeree, “ “purchaser, “ “subscriber, “ “recipient, “ “investors’ and “potential investor” are to the
prospective investors in this Offering, references to our “Company”, the “Company” or the “Issuer” are to
Welspun Gujarat Stahl Rohren Limited.

“ow “ou

In this Preliminary Placement Document, references to “USD” and “U.S. dollars’ are to the legal currency
of the United States and referencesto “Rs. “ and “Rupees’ are to the legal currency of India. All references
herein to the “U.S. “ or the “United States’ are to the United States of America and its territories and
possessions and all referencesto “India’ are to the Republic of Indiaand its territories and possessions.

Unless otherwise stated, references in this Preliminary Placement Document to a particular year are to the
calendar year ended on December 31 and to a particular “fiscal” or “fiscal year” are to the fiscal year ended
on March 31.

Our Company publishes its financial statements in Rupees. Our Company’s financial statements included
herein have been prepared in accordance with Indian GAAP and the Companies Act. Unless otherwise
indicated, all financial data in this Preliminary Placement Document are derived from our Company’s
financial statements prepared in accordance with Indian GAAP. Indian GAAP differsin certain significant
respects from International Financial Reporting Standards (“IFRS”) and U.S. GAAP. Our Company does
not provide areconciliation of its financial statementsto IFRS or U.S. GAAP financial statements.

The financial statements of our Company, including the audited consolidated financial statements of our
Company for Fiscal 2007, Fiscal 2008 and Fiscal 2009 and the unaudited unconsolidated limited review
financial statements for the half year ended September 30, 2009 were prepared in accordance with Indian
GAAP, are included in this Preliminary Placement Document and are referred to herein as the “Financial
Statements”.
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INDUSTRY AND MARKET DATA

Information regarding market position, growth rates and other industry data pertaining to businesses of our
Company contained in this Preliminary Placement Document consists of estimates based on data reports
compiled by government bodies, professional organizations and analysts, data from other external sources
and knowledge of the markets in which our Company competes. The statistical information included in this
Preliminary Placement Document relating to the various sectors in which our Company operates has been
reproduced from various trade, industry and government publications and websites.

This data is subject to change and cannot be verified with complete certainty due to limits on the
availability and reliability of the raw data and other limitations and uncertainties inherent in any statistical
survey. In many cases, there is no readily available external information (whether from trade or industry
associations, government bodies or other organizations) to validate market-related analysis and estimates,
so our Company has relied on internally developed estimates.

Neither our Company nor the Sole Global Co-ordinator and Book Running Lead Manager have
independently verified this data and neither our Company nor the Sole Globa Co-ordinator and Book
Running Lead Manager make any representation regarding the accuracy of such data. Similarly, while our
Company believes that its internal estimates to be reasonable, such estimates have not been verified by any
independent sources and neither our Company nor the Sole Global Co-ordinator and Book Running Lead
Manager can assure potential investors as to their accuracy.
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FORWARD-LOOKING STATEMENTS

Certain statements contained in this Preliminary Placement Document that are not statements of historical
fact constitute “forward-looking statements. “ Investors can generaly identify forward-looking statements
by terminology such as “am”, “anticipate”, “believe”, “continue”, “could”, “estimate”, “expect”, “intend”,
“may”, “objective’, “plan”, “potential”, “project”, “pursue’, “shall”, “should”, “will”, “would”, or other
words or phrases of similar import. All statements regarding our Company’s expected financial condition
and results of operations and business plans and prospects are forward-looking statements. These forward-
looking statements include statements as to our Company’ business strategy, revenue and profitability,
planned projects and other matters discussed in this Preliminary Placement Document that are not historical
facts. These forward-looking statements and any other projections contained in this Preliminary Placement
Document (whether made by our Company or any third party) are predictions and involve known and
unknown risks, uncertainties, assumptions and other factors that may cause our Company’s actual results,
performance or achievements to be materialy different from any future results, performance or
achievements expressed or implied by such forward-looking statements or other projections. All forward-
looking statements are subject to risks, uncertainties and assumptions about our Company 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 Company’s expectations
include, among others:

General, political, economic, social and business conditionsin India and other countries;

Our Company’s ahility to successfully implement its strategy, its growth and expansion plans and
technological changes;

Performance of the Indian debt and equity markets;

Occurrence of natural calamities or natural disasters affecting the areas in which our Company has
operations;

Changes in laws and regulations that apply to companiesin India;
Changes in the foreign exchange control regulationsin India; and

Other factors discussed in this Preliminary Placement Document, including under the section titled
“Risk Factors’ on page 1 of this Preliminary Placement Document.

All forward-looking statements are subject to risks, uncertainties and assumptions about our Company that
could cause actual results and property valuations to differ materially from those contemplated by the
relevant statement. Additional factors that could cause actual results, performance or achievementsto differ
materially include, but are not limited to, those discussed under the sections titled “Management’s
Discussion and Analysis of Financial Condition and Results of Operations of Company”, “Industry
Overview” and “Business’ on page 25, 42 and 49 respectively, of this Preliminary Placement Document.
The forward-looking statements contained in this Preliminary Placement Document are based on the beliefs
of management, as well as the assumptions made by and information currently available to management.
Although our Company believes that the expectations reflected in such forward-looking statements are
reasonable at this time, it cannot assure investors that such expectations will prove to be correct. Given
these uncertainties, investors are cautioned not to place undue reliance on such forward-looking statements.
If any of these risks and uncertainties materialise, or if any of our Company’s underlying assumptions
prove to be incorrect, our Company’s actual results of operations or financial condition could differ
materially from that described herein as anticipated, believed, estimated or expected. All subsequent
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forward-looking statements attributable to our Company are expressly qualified in their entirety by
reference to these cautionary statements.
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ENFORCEMENT OF CIVIL LIABILITIES

Our Company is a limited liability company incorporated under the laws of India. All of our Company’s
directors and key managerial personnel named herein are residents of India and all or a substantial portion
of assets of our Company or such persons are located in India. As aresult, it may be difficult for investors
to affect service of process upon our Company or such persons outside India or to enforce judgments
obtained against such parties outside India.

Recognition and enforcement of foreign judgments is provided for under Section 13 of the Code of Civil
Procedure, 1908 (the “ Civil Code”) on a statutory basis. Section 13 of the Civil Code provide that a foreign
judgment shall be conclusive regarding any matter directly adjudicated upon except: (i) where the judgment
has not been pronounced by a court of competent jurisdiction; (ii) where the judgment has not been given
on the merits of the case; (iii) where it appears on the face of the proceedings that the judgment is founded
on an incorrect view of international law or arefusal to recognise the law of Indiain cases in which such
law is applicable; (iv) where the proceedings in which the judgment was obtained were opposed to natural
justice; (v) where the judgment has been obtained by fraud, and (vi) where the judgment sustains a claim
founded on a breach of any law in forcein India

India is not a party to any international treaty in relation to the recognition or enforcement of foreign
judgments. However, Section 44A of the Civil Code provides that where a foreign judgment has been
rendered by a superior court within the meaning of that section in any country or territory outside India
which the Government has by notification declared to be in a reciprocating territory, it may be enforced in
India by proceedings in execution as if the judgment had been rendered by the relevant court in India
However, Section 44A of the Code is applicable only to monetary decrees not being in the nature of any
amounts payable in respect of taxes or other charges of alike nature or in respect of afine or other penalties
and does not include arbitration awards.

Each of the United Kingdom, Singapore and Hong Kong has been declared by the Government to be a
reciprocating territory for the purposes of Section 44A of the Civil Code but the United States has not been
so declared. A judgment of a court in a jurisdiction which is not a reciprocating territory may be enforced
only by a fresh suit upon the judgment and not by proceedings in execution. The suit must be brought in
India within three years from the date of the judgment in the same manner as any other suit filed to enforce
a civil liability in India. It is unlikely that a court in India would award damages on the same basis as a
foreign court if an action is brought in India. Furthermore, it is unlikely that an Indian court would enforce
foreign judgments if it viewed the amount of damages awarded as excessive or inconsistent with public
policy. Further, any judgment or award in aforeign currency would be converted into Rupees on the date of
such judgment or award and not on the date of payment. A party seeking to enforce a foreign judgment in
Indiais required to obtain approval from the RBI to repatriate outside India any amount recovered and any
such amount may be subject to income tax in accordance with applicable laws.



WELSPUN

W

EXCHANGE RATE INFORMATION

Fluctuations in the exchange rate between the Rupee and the U.S. Dollar will affect the U.S. Dollar
equivalent of the Rupee price of the QIP Shares on the Indian Stock Exchanges. These fluctuations will
also affect the conversion into U.S. Dallars of any cash dividends paid in Rupees on the QIP Shares.

The following table sets forth, for the periods indicated, information with respect to the exchange rate
between the Rupee and the U.S. dollar (in Rupees per U.S. dollar) based on the reference rates released by
the Reserve Bank of India. In 1994, the Rupee was permitted to float fully for the first time. The exchange
rate as at November 13, 2009 was Rs. 46.50 = U.S$ 1. (Source: Reference rate as released by the Reserve
Bank of India). No representation is made that the Rupee amounts actually represent such amountsin U.S.
dollars or could have been or could be converted into U.S. dollars at the rates indicated, any other rates or
at all.

Year ended December 31

Period End Average High L ow
(Rs. Per U.S$ 1.00)
2003....ccee e s 45.61 46.55 48.02 45.27
2004..... e 43.58 45.33 46.46 43.39
2005 .o e 45.07 4411 46.33 43.3
200B6.......ee et 44.23 45.35 46.95 44.07
2007 et e 39.41 41.29 4461 39.27
2008 ... e 48.45 43.40 50.52 39.3

Source: RBI website
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CERTAIN DEFINITIONSAND ABBREVIATIONS

Our Company has prepared this Preliminary Placement Document using certain definitions and
abbreviations which you should consider when reading the information contained herein.

The terms defined in this section shall have the meaning set forth herein, unless specified otherwise in the
context thereof, and references to any statue or regulations or policies shall include amendments thereto,

from time to time.

Company Related Terms

Term

Description

Articles/Articles of Association

The Articles of Association of our Company

Board of Directors

The board of directors of our Company or committees constituted thereof

“Company” or “the | ssuer”

Welspun Gujarat Stahl Rohren Limited

Equity Shares

Equity shares of face value Rs. 5/- each of Welspun Gujarat Stahl Rohren Limited

Indian Subsidiaries

Welspun Natural Resources Private Limited, Welspun Pipes Limited, Welspun Urja
India Limited, Welspun Steel Plates and Coil Mills Private Limited and Welspun
Plastics Private Limited

Memorandum or Memorandum
of Association

The Memorandum of Association of our Company

“our or “we’ or “us’

Welspun Gujarat Stahl Rohren Limited and where relevant, its Subsidiaries

Scheme of Merger

The scheme of arrangement and amalgamation pursuant to the provisions of under
Sections 391 and 394 of the Companies Act, between the erstwhile Welspun
Gujarat Stahl Rohren Limited with EUPEC-Welspun Pipecoatings (India) Limited,
as approved by the Hon'ble High Court of Gujarat at Ahmedabad, pursuant to an
order dated March 24, 2005

Subsidiaries

The subsidiary companies of Welspun Gujarat Stahl Rohren Limited, namely,
Welspun Natural Resources Private Limited, Welspun Pipes Limited, Welspun Urja
India Limited, Welspun Steedl Plates and Coil Mills Private Limited, Welspun Pipes
Inc., Welspun Tubular LLC., Welspun Globa Trade LLC. and Welspun Plastics
Private Limited

US Subsidiaries

Welspun Pipes Inc., Welspun Tubular LLC. and Welspun Global Trade LLC.

FCCB(s)

The U.S.$ 150,000,000, 4.50 per cent. Convertible Bonds due 2014 issued by our
Company on October 16, 2009

Offering Related Terms

Term

Description

Allocated /Allocation

The alocation of QIP Shares following the determination of the Issue Price to QIBs
on the basis of Application Forms submitted by them, in consultation with the Sole
Global Co-ordinator and Book Running Lead Manager in compliance with Chapter
VII1 of the SEBI Regulations

Allotment/Allotted

Unless the context otherwise requires, the alotment and issue of QIP Shares
pursuant to this Offering

Allottees

Persons to whom QIP Shares of our Company are issued pursuant to the Offering

Application Form

The form (including any revisions thereof) pursuant to which a QIB subscribes for
the QIP Shares Allocated to such Bidder

Articles/Articles of Association

The Articles of Association of our Company

Auditors

MGB & Co., Chartered Accountants, the statutory auditors of our Company

Bid(s)

An offer by a QIB pursuant to the Application Form

Bid Closing Date

[]

Bid Opening Date

[]
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Term

Description

Bidding Period

The period between the Bid Opening Date and Bid Closing Date inclusive of both
dates during which prospective QIBs can submit their Bids

CAN/Confirmation of
Allocation Note

Note or advice or intimation to not more than 49 QIBs confirming the Allocation of
QIP Shares to such QIBs after discovery of the Issue Price

Cut-off Price The Issue Price of the QIP Shares which shall be finalised by our Company in
consultation with the Book Running Lead Manager

Depository A depository registered with SEBI under the SEBI (Depositories and Participant)
Regulations, 1996

Depository Participant A depository participant as defined under the Depositories Act

Escrow Banks The Standard Chartered Bank

Floor Price The floor price of Rs. 279.11 for the QIP Shares, which has been calculated in

accordance with Chapter V111 of the SEBI Regulations

Escrow Bank Account

A specia bank account opened by our Company with each Escrow Bank in terms of
the arrangement between our Company, the Sole Co-ordinator and Book Running
Lead Manager and the Escrow Banks, into which the application monies payable by
QIBsin connection with subscription to QIP Shares pursuant to the Offering shall be
deposited

Indian Stock Exchanges

BSE and NSE

Issue Price

A price per QIP Shareof Rs. [ ]

Issue Size

Theissue of [ ]QIP Shares aggregating to USD 100 million

Lock-up Letter

The lock-up letter issued by Welspun Gujarat Rohren Stahl Rohren Limited, Mr.
Balkrishan Goenka, Mr. Rajesh Mandawewala, and our Promoter Group to the Sole
Global Co-ordinator and Book Running Lead Manager

Offering The offer and sale of the [ ] QIP Shares to QIBs, pursuant to Chapter VIII of the
SEBI Regulations
Pay-in Date Bid Closing Date or the last date specified in the CAN sent to QIBs, as applicable

Placement Document

The Placement Document to be issued in accordance with the provisions of
Regulation 84 in Chapter V111 of the SEBI Regulations

Preliminary Placement
Document

This Preliminary Placement Document dated November 19, 2009 issued in
accordance with Chapter VI of the SEBI Regulations

Promoters

The Promoters of our Company, being Mr. Bakrishan Goenka, Mr. Rajesh
Mandawewala, Mulheim Pipe Coating GMBH (formerly known as EUPEC Pipe
Coatings GMBH), and INTECH Metals S.A.

Promoter Group

The promoter group of our Company, namely Welspun Wintex Limited, Welspun
Trading Limited, Welspun Mercantile Limited, Krishirg Trading Limited, Welspun
Investments Limited, Welspun India Limited, Welspun Syntex Limited, Welspun
Zuchhi Textile Limited, Welspun Power & Steel Limited, and Methodical
Investment and Trading Company Private Limited

QIBsor Quadlified Institutional
Buyers

Qualified Ingtitutional Buyer as defined under Regulation 2(1)(zd) of the SEBI
Regulations

QIP Qualified Institutions Placement under Chapter V111 of the SEBI Regulations

QIP Shares Equity Shares of our Company of par value Rs. 5 each to be issued pursuant to the
Offering

RBI The Reserve Bank of India

Registered Office The registered office of our Company at Welspun City, Village Versamedi, Anjar,
370 110, Gujarat, India

RoC Registrar of Companies, Gujarat

Sole Global Co-ordinator and
Book Running Lead Manager

Sole Global Co-ordinator and Book Running Lead Manager to the Offering, in this
case being, J.P. Morgan India Private Limited
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Conventional and General Terms/ Abbreviations

Term/Abbreviation

Full Form

AS

Accounting Standards issued by the Ingtitute of Chartered Accountants of
India

AY Assessment Y ear

BSE The Bombay Stock Exchange Limited

CAGR Compounded Annual Growth Rate

CDSL Central Depository Services (India) Limited

CIN Corporate |dentification Number

Civil Code The Code of Civil Procedure, 1908

Companies Act The Companies Act, 1956, as amended

CPCB Central Pollution Control Board

Depositories Act The Depositories Act, 1996

DER Debt Equity Ratio

DP/Depository Participant A depository participant as defined under the Depositories Act, 1996

DPID Depository Participant's Identity

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

EBITDA Earnings Before Interest, Tax, Depreciation and Amortisation

ECB External Commercia Borrowings

ECS Electronic Clearing Service

EGM Extraordinary General Meeting

EIA Notification the Indian Environment Impact Assessment Notification S.0.60(E), issued on
27 January 1994 under the provisions of the Environment (Protection) Act
1986

EPS Earnings Per Share, i.e., profit after tax for a Fiscal year divided by the
weighted average outstanding number of equity QIP Shares during that Fiscal
year

FDI Foreign Direct Investment

FEMA The Foreign Exchange Management Act, 1999

Fl Foreign Ingtitutional Investor (as defined under the Securities and Exchange

Board of India (Foreign Ingtitutional Investors) Regulations,1995) registered
with SEBI under applicable laws in India

Financial Y ear/Fiscal/FY

Period of twelve months ending March 31 of that particular year

FIPB Foreign Investment Promotion Board

GBE£ or Great Britain Great Britain pounds the official currency of Great Britain
pounds

GDP Gross Domestic Product

GmBH Gesellschaft mit beschrankter Haftung

ICAI Ingtitute of Chartered Accountants of India

IFRS International Financial Reporting Standards

India The Republic of India

Indian GAAP Generally accepted accounting principles followed in India
IT Information technology

IT Act Indian Income Tax Act, 1961

ITES Information technology enabled services

Mn/Million Million

Mutual Fund A mutual fund registered with SEBI under the SEBI (Mutua Funds)

Regulations, 1996
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Term/Abbreviation Full Form
MW Mega Waitts
NSDL The National Securities Depositaries Limited
NSE The National Stock Exchange of India Limited
p.a per annum
P/E Ratio Price/Earnings Ratio
PAN Permanent Account Number
PAT Profit After Tax
PBT Profit Before Tax
Registration Act Indian Registration Act, 1908
Regulation S Regulation S under the Securities Act
Rs. or Rupees Rupees, being the lawful currency for the time being of India
SCB Scheduled Commercial Bank
SEBI Act The SEBI Act, 1992
SEBI The Securities Exchange Board of India

SEBI Regulations

The SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009,
as amended

Securities Act the US Securities Act of 1933

SICA Sick Industrial Companies (Special Provisions) Act, 1985

SPCB State Pollution Control Board

STT Securities Transaction Tax

Stamp Act Indian Stamp Act, 1899

Takeover Code SEBI (Substantial Acquisition of Shares and Takeover) Regulations, 1997
TP Act the Transfer of Property Act, 1882

UAE United Arab Emirates

UIN Unique I dentification Number

USGAAP generally accepted accounting principlesin the US

USS$ or US Dollars

USdoallars, the lawful currency for the time being of the United States of
America

Technical and Industry terms

Term/Abbreviation

Full Form

API American Petroleum Institute

APIQR American Petroleum Ingtitute Quality Registrar
AUT Automatic Ultrasonic Test

CIS Commonwealth of Independent States

D/t Diameter-to-thickness

E&P Exploration and production

ERP Enterprise resource planning

ERW pipes Electric resistance welded pipes

GAIL Gail (India) Limited

GMAW Gas Metal Arch Welding

HSAW pipes Spiral submerged arc welded pipes

IEA International Energy Agency

IEO International Energy Outlook

IMF International Monetary Fund

I0C Indian Oil Corporation

IPLOCA International Pipe Line and Offshore Contractors Association
SO International Organization for Standardization
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Term/Abbreviation

Full Form

KMT 1,000 metric tonnes

LSAW pipes Longitudinal submerged arc welded pipes

LRQA Lloyd®Register Quality Assurance

Mb/d Million barrels per day

MMT Million metric tonnes

MT Metric tonnes

MTPA Metric tonnes per annum

OCTG Oil Country Tubular Goods

OECD Organisation for Economic Co-operation and Devel opment
OHSAS Occupational Health and Safety Advisory Services

ONGC Oil and Natural Gas Corporation

SAP Systeme, Anwendungen und Produkte in der Datenverarbeitung
SAW pipes Submerged arc welded pipes

Xi
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SUMMARY OF BUSINESS

The following summary is qualified in its entirety by, and should be read in conjunction with, the more
detailed information and financial statements appearing elsewhere in this Preliminary Placement
Document. In addition to this summary, our Company urges you to read the entire Preliminary Placement
Document carefully, especially the risks of investing in the QIP Shares discussed under section titled 2Risk
Factors® on page 1 of this Preliminary Placement Document before deciding whether to buy QIP Shares.

Overview

We are the flagship company of the Welspun conglomerate of businesses which we believe is one of India®
fastest growing conglomerates. With our current production capacity of 1.5 million MTPA, we believe we
currently have one of the world® largest pipe production capacities. We were recognised in 2007 by the
Financial Times, UK as the world®second largest producer of pipes of 16" diameter and above and as @he
Emerging Company of the Y eardor Corporate Excellence by the Economic Times, India, in 2008.

We produce high-grade submerged arc welded pipes, both spiral and longitudinal pipes ("HSAW" and
"LSAW" pipes, respectively) and electric resistance welded ("ERW™") pipes. The total capacity (including
our manufacturing facility in the United States) is broken into HSAW capacity of 900,000 MTPA, LSAW
capacity of 350,000 MTPA and ERW capacity of 250,000 MTPA. In addition to producing HSAW,
LSAW and ERW pipes, we also provide our customers with value added services such as coating and
bending of pipes. Our manufacturing facility at Anjar currently has capacity to produce approximately 1.5
million MTPA of plates and cails.

We are the accredited supplier of over 50 major oil and gas companies across the world. These include not
only Indian oil and gas companies like Reliance Industries Limited, Gas Authority of India Limited
(GAIL), Oil and Natural Gas Company Limited (ONGC) and Indian Oil Corporation, but aso international
oil and gas companies like British Petroleum, Golden Pass Pipeline LP (Exxon-Mobil), Enterprise, Peru
LNG S.R.L. (Hunt Qil), Saudi Arabian Oil Company (Saudi Aramco), Ruby (Elpaso), Qatar Petro, DOW
and Gazprom (Stroytransgaz). We believe this gives us an edge over a number of our peer companies, as
accreditations are the pre-requisite to getting short-listed for more orders from customers and our oil and
gas customers prefer to deal with larger entities such as ours. Today, we are one of the very few suppliers
in the world who is qualified for al significant pipe contracts across the globe. In the last 12 years, we
have expanded our operations to more than 30 countries, covering aimost every location where oil and gas
assets are located.

While our pipes are used primarily in the oil and gas sector, they are also used in ports, jetties and for
transportation of water and sewerage. Since our incorporation in 1995, we have supplied high-grade pipes
for an extensive range of projects. For the @dependence TrailCproject in the Gulf of Mexico, our pipes
were laid below 8,000 feet of water forming the world® deepest pipeline. We have also executed projects
in mountainous terrain such as the Rocky Mountainsin the United States.

We deploy technologically advanced equipment designed, manufactured, supplied, erected and
commissioned by Mannesmann Demag in Germany and the Capello Group in Italy. Our manufacturing
facilities employ the latest J-C-O process (for LSAW), a 3-stage process for pipe fabrication and Capello
Tubi technology (for HSAW). Additionally, we have a wide product range in both LSAW and HSAW
sizing from 16" to 100". We are also capable of manufacturing heavy wall pipes (6 mm to 65 mm).

Our production facilities are located on the western coast of India in the city of Dahej and Anjar and in
Little Rock, Arkansas. Our production facilities in India benefit from their close proximity to national
highways and seaports such as Dahej, Kandla, Mumbai and Mundra. To meet the needs of our customers
in the key North American markets, we recently set up a spiral pipe production facility with technologically
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advanced infrastructure in Little Rock, Arkansas, USA. Our facility in Arkansas commenced commercial
production in February 2009 and has the capacity to produce up to approximately 350,000 MTPA of
HSAW pipes.

We also have a plate and coil mill at Anjar. This steel plate and steel coil manufacturing facility is a part of
our backward integration model to enhance our in-house capabilities and efficiencies and reduce our
reliance on third parties. Our plate and coil mill at Anjar has an annual capacity to produce approximately
1.5 million MTPA of plates and coil. The production of plates commenced in March 2008 and we expect
to commence the production of coilsin FY 2010. In addition to supplying our needs, it caters to the high-
grade specialised product requirements of companies in various sectors such as pipes, shipping, heavy
construction, bridges, boiler plates, and wind blades.

Our facility at Anjar maintains valid American Petroleum Institute (API) licences and we have also been
accredited with other certifications pertaining to quality and health and safety standards such as the
International Organization for Standardisation (1ISO 9001, 14001) and International Occupational Health
and Safety Management System specification (OHSAS 18001).

Furthermore, we have successfully implemented a SAP/R3 ERP package. This has helped us to streamline
the manufacturing process at our facilities and to maintain a synergy between all levelsin the organization.

As of October 24, 2009, our order book had an aggregate value of approximately Rs. 78,002 million which
consists of Rs. 73,296 million of pipe orders and Rs. 4,705 million of steel plate orders. See also "Risk

Factors — Risks Associated with Our Business — Our future operating results are difficult to predict" on
page 3.

For the year ended March 31, 2009, our consolidated revenue and total profit amounted to Rs. 57,582.24
million and Rs. 2,135.05 million, compared to Rs. 40,051.87 million and Rs. 3,407.80 million for the year
ended March 31, 2008.

We believe our competitive strengths are as follows:

We are awell-entrenched player with advantages of scale, pre-qualification from oil and gas
majors and an excellent track record

Our operations and processes are cost efficient
Our manufacturing capabilities

Our technological edge

We possess a strong management team

We have a world wide marketing network

Our proposed strategy for growth can be summarised as follows:
We propose to consolidate our existing market share

We seek to leverage our approach and accreditations with international majors

We propose to explore inorganic growth opportunities to increase product diversity and market
reach
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SUMMARY OF THE OFFERING

The following is ageneral summary of the terms of the Offering:

| ssuer
| ssue size
Issue Price

Eligible Investors

Equity Sharesissued and
outstanding immediately
prior to the Offering

Equity Sharesissued and
outstanding immediately
after the Offering

Listing

Lock-up

Welspun Gujarat Stahl Rohren Limited
upto[ ] QIP Shares of our Company of par value Rs. 5 each.
Rs.[ ] per Share.

QIBs as defined in Regulation 2(1)(zd) of the SEBI Regulations. See
section titled 2lssue Procedure® on page 78 of this Preliminary Placement
Document.

187,144,317 Equity Shares, aggregating Rs. 935,721,585

[ 1 Equity Shares

Our Company has obtained in-principle approvals for the listing of the
QIP Shares on the Indian Stock Exchanges from each of Indian Stock
Exchanges.

Our Company along with our Promoters (barring Mulheim Pipe Coating
GMBH (formerly known as EUPEC Pipe Coatings GMBH), and INTECH
Metals S.A.) and our Promoter Group have agreed that subject to certain
exceptions, it will not, for a period of up to 90 (ninety) days from the
Closing Date (as defined in the Memorandum of Understanding entered
into by our Company with the Sole Co-ordinator and Book Running Lead
Manager for the purposes of this Offering), without the prior written
consent of the Sole Co-ordinator and Book Running Lead Manager, directly or
indirectly: (@) issue, offer, lend, pledge, sell, contract to sell or issue, sell
any option, or contract to sell or issue, grant any option, lend or otherwise
transfer or dispose of, directly or indirectly, any Equity Shares, or any
securities convertible into or exercisable or exchangeable for Equity
Shares or publicly announce an intention with respect to any of the
foregoing, (b)enter into any swap or other agreement that transfers,
directly or indirectly, in whole or in part, any of the economic
consequences of ownership of Equity Shares or any securities convertible
into or exercisable or exchangeable for Equity Shares, (c) publicly
announce any intention to enter into any transaction whether any such
transaction described in (a) or (b) above is to be settled by delivery of
Equity Shares, or such other securities, in cash or otherwise, or (d) deposit
Equity Shares or any securities convertible into or exercisable or
exchangeable for Equity or which carry the right to subscribe for or
purchase Equity Shares in depository receipt facilities or enter into any
transaction (including a transaction involving derivatives) having an
economic effect similar to that of a sale of Equity Shares or deposit of
Equity Shares in any depositary receipt facility, or publicly announce any
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intention to enter into any such transaction. Provided however, that the
foregoing restrictions shall not be applicable to: (a) any issue, sae,
transfer or disposition of Equity Shares, by the Company, or the Promoters
or the Promoter Group to the extent such issue, sale, transfer or disposition
is mandatory pursuant to any Indian statutory and/or regulatory provision,
(b) inter-se transfer, sale or other disposition of any Equity Shares,
amongst the Promoters, and/or the Promoters and the Promoter Group,
provided that such transferee agrees to comply with and be bound by the
terms and conditions of this letter, to the same extent as applicable to
transferring Promoter/ Promoter Group entity or person/s as the case may
be, (¢) any pledge with respect to Equity Shares of the Company which
currently are held, or in the future may be held by the Promoters, in
connection with any credit facilities availed by the Company, its
subsidiaries and/or the joint venture companies where the Company is a
joint venture partner, (d) any purchase of Equity Shares in the secondary
market by the Promoters and/or the Promoter Group, (€) the issue and
alotment of Equity Shares which are issued and allotted pursuant to any
employee stock option plan, , stock purchase plan or stock ownership plan
of the Company as in effect on the date of the Lock-up Letter, and (f) the
issue and alotment of Equity Shares which are issued and allotted pursuant
to conversion of the FCCBs.

The QIP Shares being Allotted pursuant to this Offering shall not be sold
for a period of one year from the date of Allotment except on the Indian
Stock Exchanges.

Thetotal proceeds of this Offering will be Rs. [-] million. After deducting
the issue expenses of approximately Rs. [-] million, the net proceeds of
this Offering will be approximately Rs. [-] million.

Subject to compliance with applicable laws and regulations, our Company
intends to use the net proceeds received from this Offering to accelerate
further growth, fund various expansion plans, long-term working capital
requirements, to finance investment opportunities, for repayment of our
borrowings and existing credit facilities and for general corporate
purposes and for any other uses that may be permissible under applicable
law.

In accordance with the policies set up by the Board of Directors of our
Company and as permissible under applicable laws and government
policies, the management of our Company will have the flexibility in
deploying the proceeds received from this Offering. Pending utilization
for the purposes described above, our Company intends to use the
proceeds to temporarily invest in credit worthy instruments, including
money market mutual funds and deposits with banks and corporates (to
temporarily reduce its working capital borrowings). Such investments
would be in accordance with the investment policies approved by the
Board of Directors from time to time.

See section titled 2Risk Factors® on page 1 of this Preliminary Placement

Document for a discussion of factors you should consider before deciding
whether to buy QIP Shares of our Company.
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The Allotment of the QIP Shares offered pursuant to this Offering is
expected to be made on or about [ ], 2009 (2Closing Date®).

The QIP Shares being issued shall be subject to the provisions of our
Company's Memorandum and Articles of Association and shall rank pari
passu in al respects with the existing QIP Shares including rights in
respect of dividends. The Shareholders will be entitled to participate in
dividends and other corporate benefits, if any, declared by our Company
after the Closing Date, in compliance with the Companies Act.
Shareholders may attend and vote in Shareholders' meetings on the basis
of one vote for every Share held. See section titled 2Description of the QIP
Shares and Key Provisions of our Articles of Association® on page 103 of this
Preliminary Placement Document.

ISIN : INE191B01025
BSE Code: 532144
NSE Code : WELGUJ
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SELECTED FINANCIAL INFORMATION OF OUR COMPANY

The summary selected financial and operating data set forth below are the audited and consolidated
financial statements of our Company for Fiscal 2008 and Fiscal 2009. The selected financial and operating
data have been derived from the consolidated financial statements of our Company included elsewhere in
this Preliminary Placement Document. The financial information included in this Preliminary Placement
Document does not reflect our Company’s results of operations, financial position and cash flows for the
future and its past operating results are no guarantee of its future operating performance. Our Company’'s
financial statements are prepared and presented in accordance with Indian GAAP. For a summary of our
Company’ s significant accounting policies and the basis of presentation of its financial statements, see the
notes to the financial statementsincluded in this Preliminary Placement Document.

The selected financial and operational data set forth below should be read in conjunction with
“Management’ s Discussion and Analysis of Financial Condition and Results of Operations’ and the audited
financial statement for Fiscal 2008 and Fiscal 2009.

Consolidated Balance Sheet

CONSOLIDATED BALANCE SHEET

(Rs. In million)

Particulars Schedules Asat Asat Asat
March 31, March 31, March 31,
2009 2008 2007
Sour ces of Funds
Capital and Liabilities
Share Capital 1 932.46 888.77 699.10
Reserves and Surplus 2 14,664.43 13,896.45 5,767.21
Share Application Money-Warrants - 886.90 68.45
Minority Interest 0.40 0.05 69.43
Secured Loans 3 26,434.65 20,570.47 10,804.10
Unsecured Loans 4 103.41 106.46 3,511.15
Deferred Tax Liabilities (Net) 2,487.63 1,737.88 793.95
Total 44,622.98 38,086.98 21,713.39
Application of Funds
Fixed Assets
Gross Block 5 34,843.63 22,499.39 9,111.91
Less:Depreciation / Amortisation 3,847.22 2,405.77 1,877.26
Net Block 30,996.41 20,093.62 7,234.65
Capital Work-In-Progress 5,838.55 6,713.40 9,258.08
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Consolidated Balance Sheet
Particulars

Investments

Foreign Currency Monetary Item Trandation
Difference Account

Current Assets, Loans and Advances
Income Accrued on Investments
Inventories
Sundry Debtors
Cash and Bank Balances
Loans and Advances

Less: Current Liabilitiesand Provisions
Current Liabilities
Provisions

Net Current Assets

Miscellaneous Expenditure (To the extent not w/off)
Preliminary Expenses

Total
Significant Accounting Policies and Notesto Accounts

Schedules

=
B oo~

11
12

18

Asat
March 31,
2009
36,834.96

1,139.95

354.98

112.53
26,112.65
4601.45
9,470.34
5,551.52
45,848.48

38,954.88
600.59
39,555.48
6,293.00

0.08
44,622.98
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Asat
March 31,

2008

26,807.02

3,250.20

88.24
12,878.35
7,258.73
2,703.34
3,192.78
26,121.44

17,414.41
677.33
18,091.74
8,029.70

0.06
38,086.98

CONSOLIDATED CASH FLOW STATEMENT ANNEXED TO THE BALANCE SHEET

CASH FLOW FROM OPERATING ACTIVITIES
Net Profit before tax

Adjustmentsfor:

Depreciation / Amortization

Exchange Adjustments

Employee Stock Option compensation (Net)

Interest income

Dividend income

Provision for doubtful debts (Net)

Provision for Diminution in value of Current Investments
(Profit)/Loss on sale/redemption of Current Investments
Interest expenses

Loss on sale/discard of fixed assets

Operating Profit beforeworking capital changes
Adjustmentsfor:

Trade and other receivables

Inventories

Trade and other payables

XVviii

March 31, 2009

3,335.56

1,432.75
2,852.85
21.85
(1,021.07)
(70.87)
(61.60)
1.06
(68.62)
2,261.79
5.11
8,688.81

408.39
(13,234.30)
17,883.96

Asat
March 31,

2007

16,492.74

255.69

5,135.14
5,849.38
3,573.22
1,796.50
16,354.23

10,920.77
468.63
11,389.40
4,964.84

0.13
21,713.39

(Rs. in million)

March 31,
2008

5,235.68

608.76
317.09
23.73
(413.96)
(50.89)
158.89

(43.94)
537.83
105.29
6,478.48

(2,754.34)
(7,743.21)
7,703.90

March 31,
2007

2,190.31

475.55
(255.97)
5.05
(39.80)
(1.78)

360.23
0.95
2,734.54

(3,324.66)
293.72
1,261.18



Cash generated from operations
Taxes paid - net
NET CASH GENERATED FROM OPERATING ACTIVITIES

CASH FLOW FROM INVESTING ACTIVITIES
Purchase of fixed assets /Capital work in progress
Sale of fixed assets

Acquisition of Minority Interest

Interest received

Dividend received

Purchase of long term investments

Purchase of current investments

Sale of current investments

NET CASH USED IN INVESTING ACTIVITIES

CASH FLOW FROM FINANCING ACTIVITIES

Proceeds from issue of equity shares (including securities premium)
Proceeds from issue of Warrants

Proceeds from issue of Shares (Minority Interest)

Interest paid

Dividend paid (including corporate dividend tax)

Proceeds from Debentures

Redemption of Debentures

Proceeds from long term borrowings

Repayment of long term borrowings

Increase/(decrease) in other borrowings(Net)

NET CASH FROM FINANCING ACTIVITIES

NET |INCREASE/(DECREASE) IN CASH AND CASH
EQUIVALENTS

Cash and Cash Equivalent - Opening balance

Cash and Cash Equivalent taken over on account of investment in
Joint Venturesand Subsidiaries

Cash and Cash Equivalent - Closing balance

Notes:

March 31, 2009

13,746.86
(552.05)
13,194.81

(11,006.07)
315.70

1,004.07
70.87
(0.39)

(95,693.72)
97,871.91
(7,437.63)

4.93

(2,018.31)
(325.88)
1,550.00

(1,550.00)
5,385.86

(2,089.03)

51.99
1,009.56

6,766.74

2,703.34

0.26

9,470.34
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March 31,
2008
3,684.83
(830.31)
2,854.52

(12,229.14)
7.34
(178.53)
309.55
50.89
(8.63)
(66,436.57)
63,486.79
(14,998.30)

21.78
2,116.15

(415.07)
(179.34)
6,800.00
(3,800.00)
7,381.43
(721.02)
69.54
11,273.48

(870.30)

3,573.22

0.42

2,703.34

March 31,
2007
964.78
(398.62)
566.16

(6,297.78)
4.27

44.71
1.78

(17,493.53)
17,237.84
(6,502.71)

69.67
(334.97)
(98.59)

8,665.59
(1,408.07)
(450.39)
6,443.23
506.67

3,066.55

3,573.22

1. Cash and Cash equivalents at the end of year includes unrealised loss of Rs. 1.07 million (Rs 0.05 million) being on account

of Current account / fixed depositsin foreign currency.

2. The balance in the Cash and Cash equivalents includes Rs. 724.98 (Rs 511.39 million) which is not available for use by the

Company.

3. Previous yearsdigures have been regrouped/recast wherever necessary.
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Particulars

Income

Sales and Services (Gross)
Less: Excise Duty

Sales and Services (Net)
Other Income

Total
Expenditure
Cost of Goods
Manufacturing and Other Expenses
Financial Expenses (net)
Depreciation / Amortisation

Total

Profit Before Tax
Provision For Taxation
- Current Tax
- Earlier Years
- Deferred Tax
-Fringe Benefit Tax
Profit After Tax

Minority Interest

CONSOLIDATED PROFIT AND LOSSACCOUNT

Schedules

Share of Lossfrom Associate Company
Profit After Tax and Minority Interest, Share of Loss from

Associate Company

Balance Brought Forward

Difference in Accounting for Investments

Profit Available for Appropriation
Appropriations:

Genera Reserve

Debenture Redemption Reserve
Proposed Dividend on Equity Shares
Tax on above Dividend

Proposed Dividend on OCCPS

Tax on above Dividend

Dividend on Equity Shares for earlier period

Tax on Dividend
Balance carried to Balance Sheet

Earnings Per Share (Face Value Rs. 5/- each)

- Basic
- Diluted

XX

13

14

15
16
17

Year ended
March 31,
2009

59,708.95
2,313.68
57,395.27
186.97

57,582.24
40,026.63
11,020.97
1,766.34
1,432.75
54,246.68
3,335.56
439.47
749.75
11.18
2,135.15
0.10

2,135.05
5,198.80

7,333.85

234.00
268.75
279.74

47.54

13.06
2.22
6,488.54

1151
11.43
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(Rs. In million)

Year ended
March 31,
2008

41,570.47
1,625.95
39,944.52
107.35

40,051.87

26,289.41
7,099.96
818.06
608.76

34,816.18
5,235.68

894.33
(19.58)
943.93

9.18

3,407.82

(0.03)
3,407.81

2,737.57
0.19

6,145.57

351.50
268.75
266.63

45.31

12.45
212
5,198.80

20.87
18.31

Year ended
March 31,
2007

28,572.60
1,738.16
26,834.44
19.05

26,853.50

20,320.32
3,129.69
737.63
475.55

24,663.19
2,190.31

636.35
26.78
93.02

9.07
1,425.09

(0.23)

1,425.31

1,624.76

3,050.07
145.00

139.82
23.76
1.50
0.26
1.89
0.26
2,737.57

10.68
8.66
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Particulars Schedules  Year ended Year ended Year ended
March 31, March 31, March 31,
2009 2008 2007
Weighted Average No. of Sharesused In computing
Earning Per Share - Basic 185,569,595 163,259,990 133,293,520
- Diluted 186,864,123 186,079,450 164,593,401
Significant Accounting Policies and Notesto Accounts 18
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RISK FACTORS

An investment in equity shares involves a high degree of risk. You should carefully consider all the
information in this Preliminary Placement Document, including the risks and uncertainties described below,
before making an investment in the QIP Shares of our Company.

If any of the following risks, or other risks that are not currently known or are now deemed immaterial,
actually occur, our Company’s business, results of operations and financial condition could suffer, the price
of the QIP Shares could decline, and all or part of your investment may be lost. Unless otherwise stated, our
Company is not in a position to specify or quantify the financial or other risks mentioned herein.

Wherever used in this section the terms 2weP, 2us® 2our® shall be deemed include Welspun-Gujarat Stahl
Rohren Limited and its subsidiaries, unless otherwise stated.

Risks Associated with Our Business

1. Steel isthe primary raw material for our products. Consequently, volatility in the supply or price of
steel could adversely affect our operations and profitability.

Steel isthe primary raw material used in the production of our pipes. We are exposed to volatility in the
price of steel, which represents the largest component of the cost of our products. Steel prices are highly
volatile and cyclical in nature. Numerous factors, most of which are beyond our control, drive the cycles
of the steel industry and influence steel prices. Some of these factors include general economic
conditions, worldwide production capacity, capacity-utilization rates, downturns in purchase by
traditional bulk steel end users or their customers, a slowdown in basic manufacturing industries, import
duties and other trade restrictions and currency exchange rates. The average price of steel has fluctuated
substantially in recent years, increasing from US$405 in 2006 to US$497 in 2007 and increasing
drastically to US$724 in 2008 and decreasing to US$ 367 for the first ten months of 2009 (Source: SBB:
Seel Business Briefing, Average Steel Sab rates for Black Sea Export Free On Board), the price of steel
increase in the future, there can be no assurance that we will be able absorb the cost increase or pass
along such increases to our customers, thereby adversely affecting our margins and profits. Increased
steel prices may also cause potential customers to defer purchase of our products, which would have an
adverse effect on our operations, financial condition and profitability.

Currently, customs duty is payable at the rate of 5 percent on the import of steel into India. Our operating
margins could also be adversely affected if customs duty is payable at higher rates on such importsin the
future. Further, if the Government of India levies export duty on steel products, our operating margins
may also be adversely affected.

2. Legal proceedings against us by one of our Customers.

On August 24, 2009, one of our customers from prior financial years, (2Customer?®), filed a petition in
the United States of America against our Company for breach of contract and sought damages and
common law remedies amounting to USD66 million. The said claim relates to a contract entered into
between the Customer and our Company around September 2006 for the total contract value of USD20
million to supply pipes of specified steel quality.

In its petition, the Customer alleged that the pipes, (2Pipes®), supplied by our Company did not meet the
reguired technical qualifications on account of the steel being one grade lower than specified. It was
alleged by the Customer that they expanded at pressures less than what would expand of the pipes of the
steel grade as prescribed in technical specifications by the Customer.

Our Company has, without prejudice to its rights and conditions in the matter, already replaced some of
the Pipes supplied to the Customer and this pipe lineis now fully operational .
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We have also issued letters on March 16, 2009, August 13, 2009 and September 11, 2009 to our steel
supplier which is one of the largest steel companies in the world, (3Supplier s°), for the Pipes in question
and their related companies to (i) notify them of the claims by the Customer in relation to the Pipes
manufactured from steel plates supplied by them, (ii) reserve our Company's rights to hold the Suppliers
and their affiliated entities responsible for all damages or losses incurred by our Company and or any of
our affiliated entities in relation to such Pipes, and (iii) request for the Suppliers and their related
companies to indicate their willingness to accept responsibility for the claims asserted against our
Company by the Customer.

However, no assurance can be given that the Customer's claims against our Company will be
unsuccessful or that our Company will not be held responsible in any way for any damage or remedy
sought by it. In addition, there is also no assurance that our claim to hold the Suppliers and their affiliated
entities responsible for all damages or losses incurred by us or any of our affiliated entities in relation to
the Customer's claims will be successful, or that our Company will be compensated or paid such
damages or lossesincurred in relation to the Pipes by the Suppliers.

We are dependent on a limited number of suppliers for providing raw material. Consequently, our
inability to obtain raw material in a timely manner, in sufficient quantities and/or at competitive prices
could adversely affect our operations, financial condition and/or profitability.

We depend on only a limited number of suppliers for the supply of steel and other raw material. If our
suppliers are unable to supply such raw materia in sufficient quantities or there is a loss of one or more
significant suppliers, our ability to obtain our basic raw material at competitive rates could be adversely
affected. In such event, our cost of purchasing steel from alternate sources could be higher thereby
adversely affecting our operating margins and our results of operations.

Although we have commenced operations in connection with the manufacture of steel plates from our
Anjar plant in March 2008, with a view of minimising costs and sourcing our requirement for steel plates
asaraw material for the production of pipes, we cannot assure that the steel plates manufactured by us at
our Anjar plant will be sufficient to fulfil our requirements for steel plates, which in turn could adversely
affect our profitability.

The expansion of pipe production capacity globally, combined with the global economic downturn,
may result in production over-capacity in the global pipe industry and adversely affect our
profitability.

In recent years, driven in part by strong growth in steel consumption in China, the global steel industry
experienced renewed interest in expansion of steel production capacity, including pipe manufacturing
production capacity. The increased production capacity combined with the weakening demand primarily
due to the recent slowdown of the global economy, may result in production over-capacity in the global
pipe manufacturing industry.

Over-capacity in the global pipe manufacturing industry may be compounded if the slowdown of the
global economy is prolonged or demand from developing countries that have experienced significant
growth in the past several years decreases. Over-capacity in the global steel pipe manufacturing industry

may:

Reduce export prices in dollar terms of our principal products, which in turn may reduce our sales
prices;
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Increase competition;

Negatively affect domestic and global demand for our products and our ability to expand export
sales; and

Affect our ability to increase pipe production in general.

There is no assurance that we will be able to continue to compete successfully in this economic
environment or that the prolonged slowdown of the global economy or production over-capacity will not
have a material adverse affect on our operations, financial condition, and/or profitability.

Our business is dependent on maintaining pre-qualified status and a continuing relationship with our
customers. Any inability on our part to comply with prescribed specifications and standards of quality
in connection with our products and/or manufacturing facilities could adversely impact our operations
and profitability.

Our business is significantly dependent on projects undertaken by oil and gas global majors. Our
business requires obtaining and maintaining quality certifications and accreditations from independent
certification entities as well as our customers that enable us to be €eligible to participate in projects. Our
products and facilities are required to be pre-qualified by potential customers for us to participate in any
project commissioned by such customers. The prequalification process involves stringent facility, process
and product quality standards. Our business is therefore significantly dependent on pre-qualified status
with certain major customers and obtaining a share of contracts from such customers.

Our major customers primarily belong to the oil and natural gas sector and we are required to adhere to
stringent regulatory/statutory/contractual specifications and standards. Additionally, our customers often
require our manufacturing facilities and products to be pre-approved and/or accredited by various
agencies before placing orders for our products.

If we fail to adhere to the aforesaid requirements or changes thereto in a timely manner, or at al, our cash
flows, operations and/or profitability could be adversely affected.

Our top customers may vary from period to period depending on the completion schedule of projects.
Our business and results of operations will be adversely affected if we are unable to develop and maintain
a continuing relationship or pre-qualified status with certain of our key customers. We cannot assure you
that we will be able to obtain future business from such customers or that we will be able to replace these
customers in the event that we lose any of them.

Our future operating results are difficult to predict. Any unfavorable changesin the factors affecting

our operating results may adversely affect our operations and profitability.

Our business and results of operations may be adversely affected by, among other factors, the following:

extended sales cycle for our products;
timing and integration of acquired businesses, if any;

the size, timing and profitability of significant contracts in various oil and gas projects in the
forthcoming years,
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the timing and success of the submission of tenders and contracts to certain geographic areas and
more mature markets;

economic downturns or stagnant economiesin Indiaand global markets;
adecrease in international and domestic prices for our products and services,
delaysin project schedules and adverse changes in purchasing practices of our customers;

the ability to raise the finance required for investments; and/or an increase in interest rates at which
we can raise debt financing;

strikes or work stoppages by our employees,
competition from global and Indian pipe manufacturers, including new entrants in the market;

changes in government policies, including introduction of or adverse changes in tariff or non-tariff
barriers, affecting the steel industry generally in Indiaor globally;

accidents and natural disasters; and

the time required to train new employees in order to use their skills effectively.
All of the above factors may affect our order bookings and therefore have an impact on our operating
results.
Any change adversely affecting the oil and gas industry may adversely affect our operations and
financial condition.
Our principal products include longitudinal SAW (2L SAW?) line-pipes that are used in transportation of
oil and natural gas in high temperature and pressure applications and helical SAW (BHSAW?) line-pipes
that are used for transportation of crude and refined petroleum products, natural gas under low pressure
conditions and water. Demand for our SAW line-pipes is therefore significantly dependent upon oil and
natural gas prices and the level of exploration activities and transportation of oil and natural gasin India
and in the international markets. The level of these activities is primarily dependent on current and
anticipated oil and natural gas prices. Oil and gas prices are affected by numerous factors including, but
not limited to the following:

worldwide economic activity;

actual and perceived changes in demand and supply for oil and gas;

the costs of exploring for, producing and delivering oil and gas;

advancesin oil and gas exploration, development and production technology;

conflict or instability in the Middle East or other oil and gas producing regions;

the level of banked reservesin the oil-and-gas producing countries;

oil and gas production field decline and depletion rates;
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government policies and regulations, including environmental regulations; and

local and international political and economic environment.

In periods where the demand level for oil and natural gas is reduced, sales of our SAW line-pipes may
decrease. The prices at which we sell these products and our results of operations are therefore
significantly dependent on the performance of the energy industry and market prices for oil and natural
gasin Indiaand globally.

Our operating expenses include fixed costs that are not dependent upon our order bookings. As a
result, any decline in our operating performance may be magnified because we may be unable to
reduce expenses immediately in response to a potential shortfall in order bookings. Our operating
expenses also include significant variable costs which may impact on our profitability.

Our operating expenses include various fixed costs, which are as such, not dependent on our order
bookings. Our fixed costs include the majority of our employment expenses and are incurred whether
contracts for products are booked or not. Any shortfall in order bookings and execution may cause
significant variations in operating results in any particular quarter, as we would not be able to reduce our
fixed operating expenses in the short term. The effect of any decline in order bookings may thereby be
magnified because a portion of our earnings are committed to paying these fixed costs. Accordingly, we
believe that period-to-period comparisons of our results of operations are not necessarily meaningful and
should not be relied upon as indications of future performance. Thus, it is possible that in the future some
of our financial results may be below the expectations of the public, market analysts and investors and the
market price of our Equity Shares could decline.

A dignificant portion of our operating expenses are variable costs which include shipping and raw
material costs. Anincrease in these costs may adversely affect our profitability.

Any prolonged business interruption at our manufacturing facilities could have a material adverse
effect on our business.

For the three years ended March 31, 2009, 2008 and 2007, the installed capacity of our pipe
manufacturing facility are 1.5 million MT, 1 million MT and 0.93 million MT respectively. Any material
interruption at our manufacturing facilities, including power failure, fire and unexpected mechanical
failure of equipment, could reduce our ability to meet our book orders and earnings for the affected
period.

Irregular or interrupted supply of power or water, electricity shortages or government intervention,
particularly in the form of power rationing are factors that could adversely affect our daily operations. If
there is an insufficient supply of electricity or water to satisfy our requirements or a significant increase
in electricity prices, we may need to limit or delay our production, which could adversely affect our
business, financial condition and results of operations. We cannot assure you that we will always have
access to sufficient supplies of electricity in the future to accommodate our production regquirements and
planned growth. Similarly, there is no assurance that those of our manufacturing facilities unaffected by
an interruption will have the capacity to increase their output to manufacture products for the affected
manufacturing facilities, to the extent that all outstanding orders will be filled in a timely manner. In the
event of prolonged interruptions in the operations of our manufacturing facilities, we may have to import
various supplies and products in order to meet our production requirements, which could affect our
profitability.
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We are dependent on third party transportation providers for the supply of raw materials and delivery
of our products.

We use third party transportation providers for the supply of most of our raw materials and delivery of
our steel pipesto domestic and overseas customers. Transportation strikes by members of various Indian
truckers@inions have had in the past, and could again have in the future, an adverse affect on supplies and
deliveries to and from our customers and suppliers. In addition, raw materials and products maybe lost or
damaged in transit for various reasons including occurrence of accidents or natural disasters. There may
also be delay in delivery of raw materials and products which may also affect our business and results of
operation negatively. An increase in the freight costs or unavailability of freight for transportation of
products to export markets may have an adverse effect on our business and results of operations.

Stringent environmental, health and safety laws and regulations or stringent enforcement of existing
environmental, health and safety laws and regulations may result in increased liabilities and increased
capital expenditures.

Our operations are subject to environmental, health and safety and other regulatory and/or statutory
reguirements in the jurisdictions in which we operate. Our operations generate significant amounts of
pollutants and waste, some of which may be hazardous. The discharge, storage and disposal of such
hazardous wastes are subject to environmental regulations. Non-compliance with these regulations,
which among other things, limit or prohibit emissions or spills of toxic substances produced in
connection with our operations, could expose us to civil penalties, criminal sanctions and revocation of
key business licences. Stringent statutory and/or regulatory requirements in connection with
environment, health and safety in India, and the United States is likely to result in increased
environmental capital expenditures and costs for environmental compliance. In addition, due to the
possibility of unanticipated regulatory or other developments, the amount of future environmental
expenditures may vary widely from those currently anticipated. Any environment related
investments/expenditure may reduce funds available for other investments.

We may not be able to implement any proposed acquisition, partnership or alliance as part of our
business or growth strategy successfully or timely and may require additional capital to fund such
proposed acquisition, partnership or alliance, which would adversely affect our operations and
profitability.

Our ability to implement fully or successfully any future acquisitions, partnership or alliance we make in
the future as part of our business strategy is dependent upon a number of factors including, but not
limited to our ability to:

Identify new opportunities for acquisitions, partnerships or alliances locally and abroad to enhance
our presence in the international market and/or improve our production efficiency and reduce
production costs;

Successfully integrate any such acquisitions, partnerships or alliances into our existing lines of
business and operations; and

Appropriately develop and take advantage of potential synergies or economies of scale from any
such acquisitions, partnerships or alliances.

We cannot assure you that any or all of the aforementioned objectives will be successfully or fully
executed. For example, we may not be able to identify acquisitions, partnerships or aliances that meet
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our strategic criteria and/or acquire them on satisfactory terms. The integration of any such transactions
would also involve risks which include among others:

Loss of key customers or employees;

Difficulty in integrating personnel, consolidating redundant facilities and infrastructure,
standardizing information and other systems and coordinating and maintaining the efficiency of our
logistics structure;

Failure to maintain the quality of products or service;
Unanticipated costs and liabilities;

Other accounting and internal control consequences,

Diversion of management®attention from our day-to-day business.

Even if we are able to successfully integrate the operations of future acquisitions, partnerships or
aliances, we may be unable to realise the benefits we expected to obtain as a result of the integration of
these operations, including projected cost reductions. A failure to integrate or achieve the benefits of the
acquisition, partnership or aliance could adversely impact our revenue and operating results. Any
integration process would also require significant time and resources, and we may not be able to manage
the process successfully and may incur additional costs and expenses than what is anticipated in our
capital expenditure and investment budget of the integration of the relevant acquisition, partnership or
alliance.

We from time to time adopt certain growth strategies, including expansion projects and the introduction
of new products. Any new project or introduction of any new product involves risks and difficulties and
accordingly there can be no assurance that we will be able to complete our plans on schedule or within
budget. If market conditions change or if operations do not generate sufficient funds, or for any other
reasons, we may decide to delay, modify or forego some aspects of our growth strategies. Our results of
future operations may be materially adversely affected if we are unable to implement our growth
strategies.

Our profitability may be adversely affected in the event any investments made by our Company either
directly or through our Subsidiaries, other than in connection with the business or manufacture of
pipes, plates and/or coils, may not yield favourable results.

Our Company has and may continue to invest in businesses other than those in connection with the
business of manufacture of pipes, plates and/or coils and matters incidental thereto, for instance, Adani
Enterprises Limited and our Subsidiary, Welspun Natural Resources Private Limited, have promoted a
joint venture company Adani Welspun Exploration Limited, upon the terms of a joint venture agreement
dated June 5, 2008 with an object of venturing into the business of exploration, prospecting and
production of oil and natural gas. We cannot assure that such investments made by us would yield desired
results. If our Company is unable to benefit from the synergies or efficiencies expected from these
investments, or if such investments do not yield desired results, our profitability may be adversely
affected.

We are subject to risks associated with product warranty, recall and product liability costs due to
defectsin our products, which could generate adverse publicity or adversely affect our business, results
of operations or financial condition.
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Defects, if any, in our products could require us to undertake service actions or product recals. These
actions could require us to expend considerable resources in correcting these problems and could
adversely affect demand for our products. We are not completely covered by insurance for product
liability claims. Repeated successful warranty claims would adversely affect our results of operations.
Management resources could also be diverted away from our business towards defending such claims. As
a result, our business, results of operations and financial condition could suffer. We cannot assure you
that the limitations of liability set forth in our contracts will be enforceable in all instances or will
otherwise protect us from liability for damages.

Limits on intellectual property and other statutory/regulatory protection may make us vulnerable to
competition from other parties that use similar technology and expertise.

While we may in the course of our research and development devel op processes and/or technology which
differentiates our processes and/or technology from those of our competitors, such processes and/or
technology may not be capable of being adequately protected by intellectual property rights and may be
subject to statutory or regulatory restrictionsin certain jurisdictions. Accordingly, our inability to procure
protection on the intellectual property rights with respect to the processes and/or technology could
adversely affect our profitability.

We sell our products in highly competitive markets. Inability to compete effectively may lead to lower
market share or reduced operating margins, and adversely affect our operations and profitability.

We sell our products in highly competitive markets, and competition in these markets is based primarily
on demand and price. As aresult, to remain competitive in our markets, we must continuously strive to
reduce our production, transportation and distribution costs and improve our operating efficiencies. If we
are unable to respond effectively to these competitive pressures, other producers of pipes and tubes may
be able to sell their products at prices lower than our prices, which would have an adverse affect on our
market share and results of operations.

Certain of our competitors may be larger than usin terms of production capacity and/or a more extensive
global operation, and may benefit from greater economies of scale and operating efficiencies. There can
be no assurance that we can continue to effectively compete with such manufacturers in the future, and
failure to compete effectively may have an adverse effect on our business, financial condition and results
of operations.

Our success significantly depends on our management and operational teams and other skilled
professionals. If we fail to retain, motivate and/or attract such personnel, our business may be unable
to grow and our revenues could decline, which may decrease the value of our Equity Shares.

We are highly dependent on the senior members of our management and operational team. Our ability to
execute contract engagements and to obtain new clients depends in large part on our ability to attract,
train, motivate and retain highly skilled professionals. This applies to technical and sales personnel in the
pipe manufacturing and coating business. If we cannot hire and retain additional qualified personnel, our
ability to bid on and obtain new contracts and to continue to expand may be impaired and our revenues
could decline. We believe that there is significant competition for pipe manufacturing and coating
professionals with the necessary skill-sets. Although we provide an extensive mentoring, career
counselling and constant development opportunities to meet the challenge of employee attrition among
our professionals, we may not be able to hire and retain enough skilled and experienced employees to
replace those who leave. Additionally, we may not be able to redeploy and retrain our employees to keep
pace with continuing changes, evolving standards and changing client preferences.
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We may be affected by labour strikes or other disruptionsin connection with labor that could adversely
affect our operations, profitability and financial condition.

We cannot assure you that we will not experience labour unrest in the future, which may delay or disrupt
our operations. If work stoppages, work slow-downs or lockouts at our facilities occur or continue for a
prolonged period of time, our results of operations and financial condition could be adverse affected.

I ncreases in employee costs may have a material adverseimpact on our results of operations.

Employee costs in India have historically been significantly lower than employee costs in the United
States and Europe for comparably skilled professionals, which has been one of our competitive
advantages. However, if employee remuneration levels were to increase this may have an adverse impact
on our profit margins.

We are exposed to foreign exchange fluctuations and other exchange control risks.

We have material exposure to foreign exchange related risks since a portion of our revenue earnings and
expenses are in foreign currencies. We also have current outstanding long term borrowings and carry a
material portion of our assets and liabilities in foreign currencies. Any appreciation or depreciation of the
Indian Rupee against these currencies can impact the profitability of the business. Translation differences
arising out of conversion of these assets into Indian Rupees can also impact the profitability for that
period. We may from time to time be required to make provisions for foreign exchange in accordance
with accounting standards.

Devaluation or depreciation of the Rupee against other currencies may increase the cost of our
borrowings and repayment of indebtedness and reduce our net income.

Although we engage in currency hedging to a certain extent in order to mitigate our foreign exchange
exposure, a weakening of the Rupee against the US dollar and other major foreign currencies may have
an adverse effect on our cost of borrowing in Rupee terms and consequently may increase the cost of
financing our capital expenditures in Rupee terms. In addition, we have experienced and can be expected
to continue to experience foreign exchange losses and gains on obligations denominated in foreign
currenciesin respect of our borrowings.

Certain markets in which we sell our products are subject to foreign exchange repatriation and exchange
control risks, which may result in either delayed recovery or even non-realisation of revenue. Although
we believe that we conduct adequate due diligence before venturing into such markets, there can be no
assurance that adverse country conditions will not materially adversely affect our business and results of
operations.

Our costs could increase if tax and duty benefits applicable to our business and industry are reduced
or withdrawn by the applicable statutory/ regulatory authorities.

Any change in the applicable statutory/ regulatory provisions pertaining to or in connection with benefits
related to taxes and duties applicable to our business and industry could adversely affect our profitability.

Our inability to renew or maintain our statutory and regulatory permits and approvals required to
operate our business would adversely affect our operations and profitability.
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We are required to obtain and maintain various statutory and regulatory permits and approvals to operate
our business. In the future, we will be required to renew such permits and approvals and obtain new
permits and approvals for any proposed operations. While we believe that we will be able to renew or
obtain such permits and approvals as and when required, there can be no assurance that the relevant
authorities will issue any of such permits or approvals in the time-frame anticipated by us or at all.
Failure by us to renew, maintain or obtain the required permits or approvals may result in the interruption
of our operations and may have a material adverse effect on our business, financial condition and results
of operations.

Any unfavorable outcome in legal proceedings initiated by or against us may adversely affect our
operations and profitability.

A number of judicial, arbitral, administrative and other proceedings have been initiated by and/or against
our Company and are pending adjudication before various authorities, which have arisen in the ordinary
course of business of our Company. In the event that a substantial portion of these proceedings or one or
more of the proceedings involving a substantial amount are decided against us, our operations and
profitability could be adversely affected. For further details, please refer to the section titled 2Legal
Proceedings® beginning at page 120 of this Placement Document.

Our inability to procure and/or maintain adequate insurance cover in connection with our business
may adversely affect our operations and profitability.

Our operations are subject to inherent risks, such as defects, malfunctions and failures of manufacturing
equipment, fire, riots, strikes, explosions, loss-in-transit for our products, accidents and natural disasters.
Our insurance may not be adequate to completely cover any or all of our liabilities. Further, there is no
assurance that the insurance premiums payable by us will be commercially viable or justifiable. Our
inability to procure and/or maintain adequate insurance cover in connection with our business could
adversely affect our operations and profitability.

Our operations are subject to high working capital requirements. Our inability to obtain and/or
maintain sufficient cash flow, credit facilities and other sources of funding, in a timely manner, or at
all, to meet our requirement of working capital or pay our debts, could adversely affect our operations,
financial condition and profitability.

Our operations require a substantial amount of working capital. We are required to obtain and/or maintain
adequate cash flows and funding facilities, from time to time, in order to, inter-alia, finance the purchase
of raw materials, upgrade and maintain our manufacturing facilities. Our inability to obtain and/or
maintain sufficient cash flow, credit facilities and other sources of funding, in atimely manner, or at all,
to meet our requirement of working capital or pay our debts, could adversely affect our operations,
financial condition and profitability.

We have recently forayed into the business of manufacturing of plates and coils, at our facility at
Anjar and have established another manufacturing facility at a new geographic location, namely in
the U.S. Our inexperience in the field of manufacturing plates and coils or in operating
manufacturing facilitiesin Arkansas, could adversely affect our profitability.

With an objective of minimizing costs, we have recently ventured into the business of manufacturing
plates and coils, a primary raw material for the production of pipes. We have commenced production of
plates from our manufacturing facility at Anjar from March, 2008.

We have also recently established a new manufacturing facility at Little Rock, Arkansas in the U.S. and

where we have commenced operations from February 2009. Our inexperience in the field of
manufacturing plates and coils, and our inability to successfully manage our manufacturing facilities in
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Arkansas could adversely affect our financial performance and/or operations. Our ability to operate the
US Plant, which is located in a geographic area previoudly alien to us, in a profitable manner depends on
various conditions, inter aia, including:

our ability to comply with applicable statutory and/or regulatory requirements,

obtaining and/or maintaining consents/ licences /approval §/certifications/permissions from applicable
regulatory/statutory authorities, in atimely manner or at all;

procuring raw material in sufficient quantities and in atimely manner;

adequately managing the financial requirements in connection with the manufacture of plates and
cails;

attracting potential clientsin a market in which we do not have significant experience;
managing costs of hiring labour and maintaining sufficient infrastructure;
our ability to successfully compete with local competitorsin United States of America; and

procuring sufficient orders for the purchase of our products manufactured from the US Plant.

Our inability to fulfil any or all of the conditions stated above would adversely affect our ability to operate the
US Plant in a profitable manner, which in turn would adversely affect our operations and profitability.

27.

28.

The trade mark/service mark and logo which we use is licenced to us, any termination or non-renewal
of such licence may adversely affect our goodwill, operations and profitability.

We have not registered any trade mark/service mark or logo, nor has it made any application to register
any trade mark/service mark, logo or any other intellectual property. Pursuant to a trademark licence
agreement between us and Welspun India Limited, Welspun India Limited has agreed to allow us to use
the trademark registered in the name of Welspun India Limited, in connection with the 2Welspun® logo
and name, (3Welspun Brand®), for goods covered in Class 6 (which includes Submerged Arc Welded
Steel Pipes) of the Fourth Schedule to Trade Marks Rules, 2002. The term of the aforesaid agreement is
for aperiod of ten years from the date thereof, renewable upon mutually agreed terms, and not terminable
at the instance of any party during the subsistence thereof. Our goodwill, operations and profitability may
be adversely affected if we are unable to use the Welspun Brand in future.

If we are unable to obtain the necessary funds for our growth plans, our business and operations will
be adversely affected.

Our funding requirements for new projects are substantial, and our ability to finance these plansis subject

to a number of risks, contingencies and other factors, some of which are beyond our control, including
general economic and capital markets conditions and our ability to obtain financing on acceptable terms.

We cannot assure you that debt or equity financing or our internal accruals will be available or sufficient
to meet the funding of our growth plans.

Our ahility to obtain required capital on acceptable terms is subject to a variety of uncertainties,
including:
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limitations on our ability to incur additional debt, including as a result of prospective lenders
evaluations of our creditworthiness and pursuant to restrictions on incurrence of debt in our existing
and anticipated credit facilities;

whether it is necessary to provide credit support or other assurances from our Promoter on terms and
conditions and in amounts that are commercially acceptable to them;

limitations on our ability to raise capital in the capital markets and conditions of the Indian, U.S. and
other capital markets in which we may seek to raise funds; and

our future results of operations, financial condition and cash flows.

Any inability to raise sufficient capital to fund our projects could have a material adverse effect on our
business and results of operations.

The conditions and restrictions imposed by our financing and other agreements could adversely affect
our ability to conduct our business and operations.

Most of our financing arrangements are secured by substantially all of our movable and immovable
assets. Many of our financing agreements also include numerous conditions and covenants that require us
to obtain lender consents prior to carrying out certain activities and entering into certain transactions and
also covenants which require, inter alia, the Promotors of our Company to maintain a 30% shareholding
our Company. Failure to obtain these consents or observe these covenants could have significant
conseguences on our business and operations.

We cannot assure you that we have requested or received all consents from our lenders that are required
by our financing documents. As a result, it is possible that a lender could assert that we have not
complied with all terms under our existing financing documents. Any failure to comply with the
reguirement to obtain a consent, or other condition or covenant under our financing agreements that is not
waived by our lenders or is not otherwise cured by us, may lead to a termination of our credit facilities,
acceleration of all amounts due under such facilities and trigger cross default provisions under certain of
our other financing agreements and may adversely affect our ability to conduct our business and
operations or implement our business plans.

Our inability to fulfill certain annual obligations under the terms of the port services agreement dated
May 15, 2007, executed by our Company with the Mundra Port and Special Economic Zone Limited,
(8Mundra Port®), (3Port Services Agreement®), could adversely affect our profitability.

Pursuant to the Port Services Agreement the Mundra Port agreed to provide us with various services and
facilities in connection with berthing of vessels carrying cargo and the storage of cargo in the ports
operated by Mundra Port. Under the provisions of the Port Services Agreement we have agreed to ensure
that a specified quantity of cargo in each financial year is handled at the ports managed by Mundra Port
(@Throughput®). If the Throughput in any financia year is below the specified limits we are liable to
compensate Mundra Port by paying charges for the deficit in connection with the Throughput.
Accordingly, our inability to fulfill the aforesaid obligation under the Port Services Agreement, in any
financial year, would require us to incur additional costs, which in turn could adversely affect our
profitability.

Risks Associated with Investmentsin an Indian Company

-12 -
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Palitical instability or changesin the policies formulated by the Government of India from timeto time
could affect the liberalization of the Indian economy and adversely affect our business, results of
operations and financial condition.

We areincorporated in India and a significant portion of our fixed assets and human resources are located
in India. Our business, and the market price and liquidity of the Equity Shares including the QIP Shares
may be adversely affected by changes in foreign exchange rates and regulations, interest rates,
government policy, taxation, social and civil unrest and other political, economic or other developments
in or affecting India.

The rate of economic liberalisation in India could change in future, and statutory/regulatory requirements
and/or policies the general economic environment in India, foreign investment, the securities market,
currency exchange and other matters affecting our business and/or investment in our securities could
change as well. Any significant change in liberalisation and deregulation of policies in India could
adversely affect business and economic conditions in India generally and our business, operations and
profitability in particular.

The Government of India may regulate the prices of steel. Consequently, the prices that we are able to
receive for our steel productsin India may decline.

The Government of India formulates policies for the growth and development of the Indian steel industry
from time to time. Although, today the Indian steel industry has been deregulated and steel prices are
now subject to market forces, no assurance can be given that the Indian Government will not introduce
price controls in the future. If the Government of India intervenes in determining the price of stedl in
India, our results of operations and financial condition could be adversely affected.

Natural calamities could have a negative impact on the I ndian economy and harm our business.

India has experienced natural calamities such as earthquakes, floods, drought and a tsunami in recent
years. The extent and severity of these natural disasters determines their impact on the Indian economy.
Prolonged spells of abnormal rainfall and other natural calamities could have an adverse impact on the
Indian economy which could adversely affect our business and the price of our Equity Shares, including
the QIP Shares.

A dowdown in the economic growth in India or in the economy globally could significantly affect our
growth rates.

Our operations are primarily located in India and our business operations and performance are dependent
on the overall economy, the gross domestic product (2GDP?) growth rate and the economic cycle in
India. The Indian economy could be adversely affected by a number of factors. Any slowdown in the
Indian economy or volatility in global commodity prices, in particular oil and steel prices, could
adversely affect the Indian economy. The Indian economy could also be adversely affected by a general
rise in interest rates and unfavourable weather conditions adversely affecting agriculture. A slowdown in
the Indian economy could adversely affect our business and results of operations.

Additionally, any global economic slowdown could significantly affect our growth rates. Most of the
customers of our products business are oil and gas companies whose business depends on, among other
things, the global economy. An adverse change in the global economy may result in decreased business
from existing customers as well as increased difficulty in finding new customers.

-13-
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There may be less company information available in Indian securities markets than more developed
countries.

There is a difference between the level of regulation, disclosure and monitoring of the Indian securities
markets and the activities of investors, brokers, intermediaries and other participants and that of markets
in the United States and other developed economies. The SEBI is responsible for ensuring disclosure and
other regulatory requirements for the Indian securities markets. There may, however, be less publicly
available information about Indian companies than is regularly made available by public companies in
more developed economies. As a result, you may have access to less information about our business,
results of operations and financial conditions, and those of our competitors whose securities are listed on
stock exchanges in India on an ongoing basis than you may have in the case of companies subject to
reporting requirements of other more developed countries.

The lack of efficacious judicial remedies in India, and the inability of our Company and/or our
shareholders to obtain any favourable order, judgment or decree from a court of competent
jurisdiction in Indiain a timely manner, or at all, may adversely affect their respective rights.

In comparison with the judicial systemsin other developed countries, the judicial system in Indiais slow
and suffers from procedural impediments. Consequently, it be difficult for our Company and/or our
shareholders to enforce their legal rightsin atimely manner, or at all, in legal proceedings initiated by our
Company and/or our shareholders. Moreover, our Company and/or our shareholders may be unable to
obtain a favourable order judgment or decree, as the case may be, from a court of competent jurisdiction
in Indiain atimely manner or at all, which may adversely affect the rights of our shareholders and/or the
financial performance and operations of our Company.

Significant differences exist between Indian GAAP and other accounting principles with which
investors may be more familiar.

Accounting, financial and other reporting standards prescribed by various statutory and/or regulatory
bodies/authorities in India may differ from those prevalent in more developed countries. Consequently,
there might be substantial differences between the accounting standards and disclosure norms prevalent
in India and in other countries in connection with valuation of properties and other assets, accounting for
depreciation, deferred taxation, contingent liabilities and foreign exchange transactions. As a resullt,
investors in our securities may be exposed to arelatively lesser degree of information, which may affect
their interests adversely.

Pursuant to an order of an Industrial Tribunal, we may be directed to regularise or absorb contract
labour employed by us, which may result in an increase in our expenses and may adversely affect our
profitability.

We are registered as a principal employer under the Contract Labour (Regulation and Abolition) Act,
1970. Pursuant to any application made by contract labourers employed by us, an Industrial Court or
Tribunal may direct us to regularise or absorb such contract labour. Further, the State Government may
prohibit the employment of contract labour. If either of the above should occur, we may be required to
induct such labourer on our payroll, as employees, which may result in increased expenses and
consequently, may adversely affect our profitability.

Financial instability in other countries, particularly emerging market countries, could adversely
impact our business.
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The Indian market and the Indian economy are influenced by economic and market conditions in other
countries, particularly countries with emerging markets. Any slowdown of economic growth in such
countries, particularly those located in Asia may adversely affect the Indian economy. Although
economic conditions are different in each country, investors@eaction to developments in one country can
have adverse effects on the securities of companies in other countries, including India. A loss of investor
confidence in the financial systems of emerging and other markets may cause increased volatility in
Indian financial markets which may adversely affect the market price of our Equity Shares, including the
QIP Shares.

Terrorist attacks, civil disturbances, regional conflicts and other acts of violence in India and abroad
may disrupt or otherwise adversely affect our Company’ s business and its profitability.

Certain events that are beyond the control of our Company, such as terrorist attacks and other acts of
violence or war, including those involving India, the United Kingdom, the United States or other
countries, may adversely affect worldwide financial markets and could potentialy lead to a severe
economic recession, which could adversely affect our Company's business, results of operations,
financial condition and cash flows, and more generally, any of these events could lower confidence in
India's economy. South Asia has, from time to time, experienced instances of civil unrest and political
tensions and hostilities among neighbouring countries, including India, Pakistan and China. India
recently witnessed a major terrorist attack in Mumbai on November 26, 2008, which led to an escalation
of political tensions between India and Pakistan. Political tensions could create a perception that thereisa
risk of disruption of services provided by India-based companies, which could have an adverse effect on
our Company's business, future financial performance and price of the Equity Shares, including the QIP
Shares. Furthermore, if India were to become engaged in armed hostilities, particularly hostilities that are
protracted or involve the threat or use of nuclear weapons, the Company® operations might be
significantly affected.

India has from time to time experienced social and civil unrest and hostilities, including riots, regional
conflicts and other acts of violence. Events of this nature in the future could have a material adverse
effect on our Company's ability to develop its business. As a result, our Company's business, results of
operations and financial condition may be adversely affected.

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

As an Indian company, our Company is subject to exchange controls that regulate borrowing in foreign
currencies. Such regulatory restrictions limit our Company' s financing sources and hence could constrain
its ability to obtain financing on competitive terms and refinance existing indebtedness. In addition, our
Company cannot assure you that the required approvals will be granted to it without onerous conditions,
if at all. Limitations on raising foreign debt may have an adverse effect on our Company's business
growth, financial condition and results of operations.

There are provisionsin Indian law that may delay, deter or prevent a future takeover or change in control
of our Company. Although these provisions have been formulated to ensure that interests of
investors/sharehol ders are protected, these provisions may also discourage athird party from attempting
to take control of our Company. Consequently, even if a potential takeover of our Company would result
in the purchase of the Equity Shares at a premium to their market price or would otherwise be beneficial
to its stakeholders, it is possible that such a takeover would not be attempted or consummated because of
Indian takeover regulations.
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Risks Related to our Equity Shares (including the QIP Shares)

42.

43.

45,

The market value of your investment may fluctuate due to the volatility of the Indian securities market.

Indian securities markets may be more volatile than the securities markets in other developed countries.
The Indian Stock Exchanges have, in the past, experienced substantial fluctuations in the prices of listed
securities.

The Indian stock exchanges have experienced problems, inter alia, including temporary exchange
closures, broker defaults, settlement delays and strikes by brokers and/or other intermediaries in the
securities market. If such or similar problems were to continue or recur, could affect the market price and
liquidity of the securities of Indian companies, including the Equity Shares. 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.

Shareholders will bear the risk of fluctuationsin the price of the Equity Shares.

The price of the Equity Shares on the Indian stock exchanges may fluctuate after this offering as a result
of several factors, including: volatility in the Indian and global securities market; operations and
performance of the Company; performance of its competitors and the perception in the market about
investments in the pipe industry; adverse media reports on the Company or the Indian pipe industry;
changes in the estimates of the Company's performance or recommendations by financial analysts;
significant developments in India's economic liberalization and deregulation policies; and significant
developmentsin India s fiscal and environmental regulations. There can be no assurance that the prices at
which the Equity Shares are initially traded will correspond to the prices at which the Equity Shares will
trade in the market subsequently.

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
intime

The Company is subject to adaily circuit breaker imposed by all stock exchanges in India which does not
allow transactions beyond certain volatility in the price of the Equity Shares. This circuit breaker operates
independently of the index-based market-wide circuit breakers generally imposed by SEBI on Indian
Stock Exchanges. The percentage limits on the Company's circuit breakers are set by the NSE and the
BSE. The NSE and the BSE does not inform the Company of the percentage limit of such circuit breakers
and may change it without the Company's knowledge. This circuit breaker effectively limits the upward
and downward movements in the price of the Equity Shares. As aresult of this circuit breaker, there can
be no assurance regarding the ability of the Company's Equity Shareholders to sell the Equity Shares or
the price at which shareholders may be able to sell their Equity Shares at a particular point in time.

Fluctuation in the exchange rate between the Rupee and any other currency could have a material
adverse effect on the value of the Equity Shares, independent of the Company’ s operating results.

The Equity Shares are quoted in Rupees on the BSE and the NSE. Any dividends in respect of the Equity
Shares will be paid in Rupees and may subsequently be converted into other currencies for repatriation to
any non-resident Shareholder. Any adverse movement in exchange rates during the time it takes to
undertake such conversion may reduce the net dividend to investors. In addition, any adverse movement
in exchange rates during a delay in repatriating outside India the proceeds from a sale of Equity Shares,
for example, because of adelay in regulatory approvals that may be required for the sale of Equity Shares
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may reduce the net proceeds received by shareholders. Further any fluctuations in the exchange rates
between the Rupee and any other currency may adversely affect the value of our Equity Shares.

Future issuances or sales of the Equity Shares could significantly affect the trading price of our
Equity Shares, and may dilute your shareholding in our Company.

The future issuances of Equity Shares by the Company or the disposal of Equity Shares by any of the
major shareholders of our Company or the perception that such issuance or sales may occur may
significantly affect the trading price of the Equity Shares. Further, any issuance of any Equity Shares
pursuant to the conversion or exchange of securities of our Company, or otherwise, may dilute your
shareholding in our Company.

There can be no assurance that our Company will not issue further Equity Shares or that the shareholders
will not dispose of, pledge or otherwise encumber their Equity Shares.

There is no guarantee that the Equity Shares issued pursuant to the Issue will be listed on the BSE
and the NSE in a timely manner or at all.

In accordance with Indian law and practice, permission for listing and trading of the Equity Shares issued
pursuant to the Issue will not be granted until after those Equity Shares have been issued and allotted.
Approval will require al other relevant documents authorising the issuing of Equity Shares to be
submitted. There could be a failure or delay in listing the Equity Shares on the BSE and the NSE. Any
failure or delay in obtaining the approval would restrict your ability to dispose of your Equity Shares.
Further, historical trading prices, therefore, may not be indicative of the prices at which the Equity Shares
will trade in the future.

You may be restricted in your ability to exercise pre-emptive rights under Indian law and may be
adversely affected by future dilution of your ownership position.

Under the Companies Act, a company incorporated in India must offer its holders of equity shares pre-
emptive rights to subscribe and pay for a proportionate humber of shares to maintain their existing
ownership percentages before the issuance of any new equity shares, unless the pre-emptive rights have
been waived by adoption of a special resolution by holders of three-fourths of the shares which are voted
on the resolution unless we have obtained government approval to issue without such rights. However, if
the law of the jurisdiction you are in does not permit you to exercise your pre-emptive rights without us
filing an offering document or registration statement with the applicable authority in the jurisdiction you
are in, you will be unable to exercise your pre-emptive rights unless we make such a filing. If we elect
not to make such afiling, the new securities may be issued to a custodian, who may sell the securities for
your benefit. The value such custodian would receive upon the sale of such securities, if any, and the
related transaction costs cannot be predicted. To the extent that you are unable to exercise pre-emptive
rights granted in respect of the Equity Shares held by you, your proportional interest in us would be
reduced.

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

Sale of the Equity Shares by any holder may give rise to atax liability in India, as discussed in the section
entitled 2Taxation® on page 111 of this Placement Document.
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50. Foreign investors are subject to foreign investment restrictions under Indian law that limit the
Company’s 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 Equity Shares between
non-residents and residents are freely permitted (subject to certain restrictions) if they comply with the
pricing guidelines and reporting requirements specified by the RBI. If the transfer of Equity Shares,
which are sought to be transferred is not in compliance with such pricing guidelines or reporting
requirements or falls under any of the exceptions referred to above, then the prior approva of the RBI
will be required. Additionally, shareholders who seek to convert the Rupee proceeds from a sale of
Equity Sharesin Indiainto foreign currency and repatriate that foreign currency from India will require a
no objection/ tax clearance certificate from the income tax authority. The Company cannot assure
investors that any required approval from the RBI or any other statutory and/or regulatory authority or
agency can be obtained on any particular terms or at all.
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USE OF PROCEEDS

The total proceeds of this Offering will be Rs. [-] million. After deducting the issue expenses of
approximately Rs. [-] million, the net proceeds of this Offering will be approximately Rs. [-] million.

Subject to compliance with applicable laws and regulations, our Company intends to use the net proceeds
received from this Offering to accelerate further growth, fund various expansion plans, long-term working
capital requirements, to finance investment opportunities, for repayment of our borrowings and existing credit
facilities and for general corporate purposes and for any other uses that may be permissible under applicable
law.

In accordance with the policies set up by the Board of Directors of our Company and as permissible under
applicable laws and government policies, the management of our Company will have the flexibility in
deploying the proceeds received from this Offering. Pending utilization for the purposes described above, our
Company intends to use the proceeds to temporarily invest in credit worthy instruments, including money
market mutual funds and deposits with banks and corporates (to temporarily reduce its working capital
borrowings). Such investments would be in accordance with the investment policies approved by the Board of
Directors from time to time.
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CAPITALISATION

Our Company's Board of Directors have, pursuant to a resolution dated May 29, 2009, approved this
Offering and the shareholders of our Company have, pursuant to a resolution dated June 25, 2009, under
Section 81(1A) of the Companies Act, authorised this Offering. Upon completion of this Offering, our
Company's Board of Directors, (or acommittee thereof) shall pass a resolution authorising the issuance of the
QIP Shares.

The following table sets forth our Company's indebtedness and capitalisation as of March 31, 2009, which
has been extracted from our Company's audited consolidated financial statements which were prepared in
accordance with Indian GAAP and shows the effect of adjusting for this Offering.

This capitalisation table should be read together with 2Summary Financial Information®, 2Management's
Discussion and Analysis of Financial Condition and Results of Operations®, and the 2Financial Statements®
and related notes included elsewhere in this Preliminary Placement Document.

Ason March 31, 2009
(Rs.in Millions)
Unadjusted  Post Issue As
of FCCBS'  Adjusted

I ndebtedness
Borrowings
Term Loans 146,82.33 146,82.33 146,82.33
External Commercial Borrowing 76,23.87 76,23.87 76,23.87
Debentures 3,532.19 3,532.19 3,5632.19
Cash Credit Account 596.26 5,96.26 5,96.26
- Unsecured Loans 103.41 7,306.41 7,306.41
Total Indebtedness 26,538.06 33,741.06 33,741.06
Shareholders Funds
- Share Capital 932.46 932.46 [1*
- Reserves and Surplus 14,664.43 14,664.43 [ 1*
- Advance against Warrants Nil Nil Nil
Total Shareholders’ Funds 15,596.89 15,596.89 [ I*
Total Capitalisation 42,134.95 49,337.95 [ 1

*: Will be inserted once the I ssue Price is determined.
# Adjusted for the FCCBs issued by our Company on October 16, 2009 (Rs. 48.02 = US$ 1.00)
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MARKET PRICE INFORMATION AND OTHER INFORMATION CONCERNING THE
EQUITY SHARES

Our Company was originally incorporated on April 26, 1995 under the Companies Act as a public company
with limited liability under the name of Welspun Stahl Rohren Limited. Subsequently, the name of our
Company was changed to Welspun Gujarat Stahl Rohren Limited, pursuant to a fresh certificate of
incorporation dated February 26, 1997 issued by the Registrar of Companies, Gujarat, Dadra Nagar and
Haveli.

Following the Scheme of Merger, as approved pursuant to the order dated March 15, 2005, passed by the
High Court of Gujarat, the undertaking, assets and liabilities of the erstwhile EUPEC-Welspun Pipecoatings
(Indi@) Limited, (3Transferor Company?®), was merged into our Company with effect from March 28, 2005
with Appointed Date being April 1, 2003. Upon the Scheme becoming effective, the face value of the equity
shares of our Company was subdivided from Rs. 10/- each to Rs. 5/- each. The equity shares issued to the
shareholders of the Transferor Company, pursuant to the Scheme of Merger, were listed on the Indian Stock
Exchanges with effect from May 3, 2005.

We have filed a scheme of arrangement under Sections 391 to 394 of the Companies Act, (8Scheme of
Demer ger®), to transfer our plates and coil mills division, (BTransferring Business®), including all attendant
assets and liabilities relating to the Transferring Business, to our subsidiary Welspun Steel Plates and Cail
Mills Private Limited, (®WSPCL°). The Scheme of Demerger is awaiting the final order of approval from the
High Court of Gujarat at Ahmedabad.

As of November 13, 2009, 187,144,317 of our Equity Shares were subscribed and paid up. Equity Shares of
the Company are listed on the BSE and NSE since March 27, 1997 and December 2, 2003, respectively.

As the Equity Shares are actively traded on the BSE and NSE, the stock market data has been given
separately for each of these Indian Stock Exchanges.

The table set forth below is for the periods that indicate the high and low prices of the Equity Shares and also
the volumes of trading activity. On November 18, 2009 the closing price of our Equity Shares on BSE was
Rs. 285.30 per Equity Share and on NSE was Rs. 285.35 per Equity Share.

The high, low and average market prices of the Equity Shares of our Company during the preceding three
years.

BSE
Y ear Date of High  Volumeon date Dateof Low Low Volumeon Date Average
ending High (Rs) of High (Rs) of low (Rs)
March (No. of Shares) (No. of Shares)
31
2007 December  492.10 649,961 February 28, 90.00 713,178 291.05
13, 2007 2007
2008 January 17,  537.70 879,171 December 2, 73.35 323,243 305.53
2008 2007
2009 April 25,  456.80 1,060,630 March12, 4850 527,341 146.10
2008 2009

(Source: www.bseindia.com)
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NSE
Y ear Date of High  Volumeon date Dateof Low Low Volumeon Date Average
ending High (Rs) of High (Rs) of low (Rs)
March (No. of Shares) (No. of Shares)
31
December March 6,
2007 13,2007  493.45 1,465,302 2007 80.00 744,043 286.73
January 17, December 2,
2008 2008  539.00 1,961,694 2007 73.15 496,039 306.08
April 28, March 9,
2009 2008  457.00 1,957,786 2009 45.00 890,109 142.70

(Source: www.nseindia.com)

Notes

High, low and average prices are of the daily closing prices.
In case of two days with the same closing price, the date with higher volume has been
considered.

Monthly high and low prices and trading volumes on the Indian Stock Exchanges for the six months
preceding the date of filing of this Preliminary Placement Document:

BSE
Month Date High  Volume (No. Date Low Volume(No. Average
(Rs) of Shares) (Rs) of Shares) (Rs)
November, 2009, November 16, 291.35 675,553 November 3, 244.00 850,524 267.68
(till November 17, 2009 2009
2009)
October, 2009 October 26, 289.50 October 29, 251.50  701,708.00 270.50
2009 1,364,978.00 2009
September, 2009  September 22, 278.00 September 2, 226.00  675,793.00 252.00
2009 1,049,512.00 2009
August, 2009 August 27, 2,946,027 August 17, 200.20 615,311 225.05
2009 249.90 2009
July, 2009 July 30, 2009 239.50 3,454,215 July 13,2009 170.05 1,803,287 128.28
June,2009 June 4, 2009 243.70 2756307  June 1,2009 171.30 2871362 207.50
May, 2009 May 29, 2009 175.00 1,714,712 May 6,2009 99.85 2,439,697 137.43
(Source: www.bseindia.com)
NSE
Month Date High  Volume (No. Date Low Volume(No. Average
(Rs) of Shares) (Rs) of Shares) (Rs)
November, 2009, November 17, 294.80 1,093,840 November 3, 243.50 1,612,893 269.15
(till November 2009 2009
17, 2009)
October, 2009 October 26, 289.90 3,887,840.00  October 29, 251.00 4,380,765.00 270.45
2009 2009

September, 2009 September 22, 278.00 2,114,322.00 September 2, 225.55 2,129,480 251.78
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NSE
Month Date High  Volume (No. Date Low Volume(No. Average
(Rs) of Shares) (Rs)  of Shares) (Rs)
2009 2009
August, 2009 August 28, 249.80 3,392,871 August 18, 200.00 1,560,126  224.90
2009 2009
July, 2009 July 30,2009 239.95 14,198,835 July 13,2009 170.00 1,931,211 204.98
June, 2009 June 4, 2009 243.70 2756307  June 1,2009 171.30 2871362 207.50
May, 2009 May 29,2009 175.00 1,714,712 May 6,2009 99.85 2,439,697 137.43

(Source: www.nseindia.com)

Notes

High, low and average prices are of the daily closing prices.
In case of two days with the same closing price, the date with higher volume has been
considered.

Market price on June 1, 2009, the first working day following the Board Meeting approving the Qualified
Ingtitutional Placement:

Date BSE NSE
Open High Low Close Open High Low Close
June 1, 2009 171.65 195.00 171.30 19350 17290 195.00 170.00 19345
Volume on the Date 2,871,362 7,552,782

(Source: www.bseindia.com, www.nseindia.com)

Details of the volume of business transacted during the last six months on the Indian Stock Exchanges:

Period BSE NSE
November, 2009 (till November 17, 8,208,861 20,318,765
2009)

October, 2009 16,546,253 47,602,167
September, 2009 25,114,450 59,879,597
August, 2009 23,174,386 53,055,722
July, 2009 48,432,177 106,862,615
June, 2009 47,432,685 105,733,704
May, 2009 49,216,653 104,510,816
April, 2009 50,689,080 91,882,906
March, 2009 35,073,952 62,197,718
February, 2009 16,646,918 31,275,234
January, 2009 12,672,902 23,779,653

(Source: www.nseindia.com, www.bseindia.com)
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DIVIDEND POLICY

Under the Companies Act unless the Board of Directors recommends the payment of adividend, the shareholders
at a general meeting have no power to declare any dividend. The shareholders at a general meeting may
declare a lower, but not higher, dividend than that recommended by the Board. The dividend recommended
by the Board and approved by the shareholders at a general meeting is distributed and paid to shareholdersin
proportion to the paid-up value of their Equity Shares on the record date for which such dividend is payable.
No shareholder is entitled to a dividend while any lien in respect of unpaid calls on any of his Equity
Shares is outstanding.

The Company's Articles of Association under Article 198 provide for the authority to Board of Directors to
pay interim dividend.

Under the Companies Act, our Company may only pay adividend in excess of 10 percent of paid-up capital
in respect of any year out of the profits of that year after it has transferred to the reserves of our Company a
percentage of its profits for that year ranging between 2.5 percent to 10 percent, depending on the rate of
dividend proposed to be declared in that year.

The QIP Shares to be issued pursuant to this Offering shall qualify for any dividend that is declared in
respect of the financial year in which they have been allotted.

Dividend Policy

The declaration and payment of dividend will be recommended by the Board of Directors and approved by
the shareholders at their discretion and will depend on our Company's revenues, cash flows, financial
condition (including capital position) and other factors. The declaration and payment of equity dividend
would be governed by the applicable provisions of the Companies Act and Articles of Association of our
Company.

The following table details the dividend declared/recommended by our Company on the Equity Shares for the
Financials Y ears ended March 31, 2007, 2008 and 20009:

Particulars March 31, 2007 March 31, March 31, 2009
2008
Face Value of Shares (Rs. per share) 5.00 5.00 5.00
Rate of Dividend (%) 20.00 30.00 30.00
Final Dividend on equity shares (Rs. in 139.82 266.63 279.74
million)
Dividend Distribution Tax (Rs. in million) 23.76 45.31 47.54
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MANAGEMENT’SDISCUSSION AND ANALYSISOF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

Unless the context otherwise requires, the “ Company” refers to Welspun Gujarat Stahl Rohren Limited and
its consolidated subsidiaries, joint ventures and associates “ WGSRL” refers to Welspun Gujarat Sahl
Rohren Limited on a stand-alone basis excluding its subsidiaries, joint-ventures and associates.

The following discussion of our Company’s financial condition and results of operations is based on our
Company’s audited consolidated financial statements as of and for the years ended March 31, 2008, March
31, 2009, including the schedules, annexes and notes thereto and the reports thereon, which appear elsewhere
in this Preliminary Placement Document. Our Company’' s first accounting period was from April 26, 1995 to
March 31, 1996.

Our Company's consolidated financial statements are prepared in conformity with Indian GAAP, which
differsin certain significant respects from IASI1FRS and other accounting and auditing standards with which
prospective investors may be familiar with in other countries. Our Company does not provide a reconciliation
of its consolidated financial statements to IASIFRS or a summary of principal differences between Indian
GAAP and IFRS relevant to its business. Furthermore, our Company has not quantified or identified the
impact of the differences between Indian GAAP and IAYIFRS as applied to its consolidated financial
statements. As there are significant differences between Indian GAAP and IASIFRS, there may be substantial
differences in our Company’s results of operations, cash flows and financial position if it were to prepare its
consolidated financial statementsin accordance with IASY1FRSinstead of Indian GAAP.

The significant accounting policies applied in the preparation of our Company’s Indian GAAP consolidated
financial statements are as set forth in notes to our Company’s consolidated financial statements included in
this Preliminary Placement Document. Prospective investors should review the accounting policies applied in
the preparation of its consolidated financial statements, and consult their own professional advisors for an
under standing of the differences between Indian GAAP and IASIFRS and how they might affect the financial
information contained in this Preliminary Placement Document.

The forward looking statements contained in this discussion and analysis is subject to a variety of factors that
could cause actual resultsto differ materially from those contemplated by such statements. Factors that may
cause such a difference include, but are not limited to, those discussions in the sections titled Forward
Looking Statements and Risk Factors on pageiii and page 1 of this Preliminary Placement Document.

Overview

Since its commencement in 1985 with a small textile unit, the Welspun conglomerate of businesses has
grown, diversifying into various businesses, industries and regions. The Welspun conglomerate of businesses
is one of the fastest growing conglomerates in India with business associations in over 50 countries and over
20,000 employees and more than 100,000 shareholders. The Welspun Group represents an amalgamation of
expertise, resources, opportunities and engineering excellence. Welspun Group enjoys strong relationships
with marquee clients including some of the Fortune 100 Companies. It is also trusted by some of the largest
financial ingtitutions.

Welspun-Gujarat Stahl Rohren Limited was incorporated in April 26, 1995. We are the flagship company of
the Welspun Group, which we believe is one of India® fastest growing conglomerates. With a total
production capacity of 1.5 million MTPA, we are one of the largest pipe producers in the world and have
supplied high quality pipes for critical projects from deep oceans to tough mountainous terrain. We are now
currently involved in supplying pipes for many of the ongoing onshore projectsin the U.S. We have emerged
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as the largest exporter of pipes to the U.S,, which is a significant achievement considering the fact that the
U.S. market is one of the most demanding and quality-conscious.

We are the accredited supplier of over 50 major oil and gas companies across the world. These include not
only Indian oil and gas companies like Reliance Industries Limited, GAIL, ONGC and Indian Oil
Corporation, but also international oil and gas companies like British Petroleum, Golden Pass Pipeline LP
(Exxon Mobil), Enterprise, Peru LNG S.R.L. (Hunt Oil), Saudi Arabian Oil Company (Saudi Aramco), Ruby
(Elpaso), Qatar Petro DOW, and Gazprom (Stroytransgaz). We believe that this gives us an edge over a
number of our peer companies, as accreditations are the pre-requisite for getting short-listed for more orders
from customers and our oil and gas customers prefer to deal with larger entities such as ours. Today, we are
one of the very few suppliers in the world who is qualified for many of the significant pipe contracts across
the globe. Inthelast 12 years, we have expanded our operations to more than 30 countries, covering most of
the locations where oil and gas assets are located.

Basis of Preparation of Financial Statements

The consolidated financial statements of the Company ("Consolidated Financial Statements") are prepared
in accordance with Accounting Standard — 21 on "Consolidated Financial Statements’ ("AS — 21"),
Accounting Standard — 23 on "Accounting for Investments in Associates in Consolidated Financial
Statements” ("AS — 23") and Accounting Standard 27 — Financial Reporting of Interests in Joint Ventures
("AS—27") issued by the ICAI.

Consolidated Financial Statements comprise of the financial statements of the Company, its subsidiaries,
associate companies and joint ventures. The financial statements of Welspun and its subsidiary companies
have been combined on a line-by-line basis by adding together similar items such as assets, liabilities, income
and expenses. All significant inter-group transactions, unrealised inter-company profits and balances have
been eliminated in the process of consolidation.

Factor s Affecting Results of Operations

A number of general factors affected our financial performance during each of Fiscal 2007, Fiscal 2008 and
Fiscal 2009. These factors may affect our financial performance in the future, and include:

general economic conditions

crude oil prices

the condition and performance of the Indian pipe industry
demand and supply of pipes

regulations affecting the pipe industry

ability to acquire raw materials at reasonable costs
foreign exchange fluctuations; and

competition.

For further details, see the section titled "Risk Factors' and "Business' on pages 1 and 49 of this Preliminary
Placement Document.
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Critical Accounting Policies

Our consolidated financial statements are prepared in accordance with the historical cost convention on an
accrual basis and in accordance with Indian GAAP as prescribed by the Institute of Chartered Accountants of
India (ICAI) and the relevant provisions of the Companies Act, 1956.

The preparation of our financial statements in conformity with Indian GAAP requires us to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets
and liabilities at the date of the financial statements and the reported amounts of revenues and expenses
during the reporting period.

On an ongoing basis, we evaluate and re-evaluate our estimates, which are based on available information,
industry standards, economic conditions and various other assumptions. The results of these evaluations and
re-evaluations form the basis for our judgments about the carrying values of our assets and liabilities and the
reported amounts of our revenues and expenses. Actual results may differ from these estimates and these
estimates could differ under different assumptions. Certain critical accounting policies that are relevant to our
business and operations are described below.

Fixed Assets

The fixed assets are stated at original cost of acquisition/installation (net of cenvat/credit availed) net off
accumulated depreciation, amortization and impairment losses except land which is carried at cost. The cost
of fixed assets include cost of acquisition, taxes, duties, freight, other incidental expenses related to the
acquisition, construction and installation including trial run expenses (net of revenue) and borrowing cost
incurred during preoperational period.

Capital Work-In-Progress is stated at the amount expended upto the date of Balance Sheet including
preoperative expenditure and advances on capital account.

Cost of Software includes licence fees, cost of implementation and system integration and capitalised as
intangible assetsin the year in which the relevant softwareis put to use.

Goodwill arising out of an acquisition is amortised over a period of three years from the year of acquisition.

Capital Work in Progress, includes Capital Advances of Rs. 439.85 million (Rs. 2,735.24 million) and
Preoperative Expenses Rs. 586.59 million (Rs. 692.22 million)

Pre-operative Expenses (including borrowing costs) of Rs. 1,373.01 million (Rs. 1,823.37 million) in respect
of projects capitalised during the year have been alocated proportionately to the direct cost of respective
building and plant and machinery.

Borrowing Cost

Borrowing Costs attributable to the acquisition or construction of qualifying assets are capitalised as part of
cost of such assets. All other borrowing costs are charged to revenue.

Borrowing costs (net) capitalised/allocated to fixed assets/Capital work in progress is Rs. 571 million (Rs.
755.15 million).
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Depreciation

Depreciation on fixed assets is provided on Straight Line basis at the rates prescribed in Schedule X1V to the
Companies Act, 1956 except for certain plant and machinery which are depreciated on the basis of estimated
useful lives of 13-15 years. The rates of depreciation derived from these estimated useful lives are higher
than those given in Schedule X1V to the Companies Act, 1956. In case of subsidiaries depreciation is
provided at the rates adopted in the accounts of respective subsidiaries as permissible under applicable local
law (except in the case of ajoint venture where Written Down Value Method is followed, the net book value
of such assetsas at 31 March 2009 isRs. 1.23 million (Rs. 1.43 million).

For determining the appropriate rate of depreciation on Plant and Machinery, continuous process plant has
been identified on the basis of technical opinion by the Company/Expert.

Software is amortised over a period of five years from the date of its use based on management® estimate of
useful life.

I nvestments

Investments intended to be held for more than a year, from the date of acquisition, are classified as long term
and are carried at cost. Provision for diminution in value of investments is made to recognise a decline other
than temporary. Current Investments are stated at cost or fair value which ever islower.

Revenue Recognition

Sale of goods is recognised when the risks and rewards of ownership are passed on to the customers, which is
generaly on dispatch. Export Sales are accounted for on the basis of date of hill of lading. Gross Sales
include excise duty, value added tax incentive, adjustments for price variation, liquidated damages, exchange
rate variations related to export realization.

Export benefits: Duty Entitlement Pass Book (DEPB) and Focus Market are accounted on accrual basis.
Target plus/Duty free entitlement certificate scheme of EXIM policy are recognised when utilised.

Revenue from Servicesis recognised when the services are compl eted.

Dividend income is recognised when the right to receive the dividend is unconditional.

Inventories

Inventories are valued at lower of cost or net realizable value. The basis of determining cost for various
categories of inventories,

0) Raw Material Stores and Spares — Moving weighted Average basis.

(i) Work/Goods in Process and Finished Goods — Cost of Direct Material, Labor and other
manufacturing expenses.
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Foreign Currency Transactions

Accounting of Transaction

Foreign exchange transactions are converted into Indian Rupees at the prevailing rate on the dates of the
transactions. Current monetary assets and liabilities are trandated at the exchange rates prevailing on the last
day of the year. Non monetary items which are carried at cost.

Gains or losses arising out of remittance/translations at the year-end are credited/debited to the profit and loss
account for the year and in cases where it relates to acquisition of fixed assetstill put to use are adjusted to the
carrying cost of such assets except as per anendment to AS-11.

Premium/discount on forward exchange contracts not relating to firm commitments or highly probable
forecast transactions and not intended for trading or speculation purpose is amortised as income or expense
over the life of the contract.

Translation and Exchange Rates

Financial statements of overseas non-integral operations are trandated as under:

Assets and Liabilities at the rate prevailing at the end of the year. Depreciation is accounted at the same rate
at which assets are converted.

Revenues and expenses at yearly average rates (except for inventories and deferred tax are converted at
opening/closing rates as the case may be). Off Balance Sheet items are translated into Indian Rupees at
year-end rates.

Exchange differences arising on translation of non-integral foreign operations are accumulated in the Foreign
Currency Translation Reserve until the disposal of such operations.

The Companies (Accounting Standards) Amendment Rules 2009 has amended the provision of AS-11 related
to "Effects of the changes in Foreign Exchange Rate" pursuant to a notification dated 31 March 2009 issued
by the Ministry of Corporate Affairs. Accordingly, the Company has capitalised exchange difference loss
amounting to Rs. 616.20 million (net of gain of Rs. 9.35 million adjusted through General Reserve pertaining
to earlier period) to the cost of fixed assets and exchange difference loss of Rs. 532.50 miillion is transferred to
"Foreign Currency Monetary Item Trand ation Difference Account" to be amortised over the balance period of
such long term assetg/liabilities but not beyond 31 March 2011. Out of the above, Rs. 177.50 million has
been written off in the current year and Rs. 354.98 million has been carried over.

Derivative Instruments and Hedge Accounting

The Company uses foreign currency forward contracts to hedge its risk associated with foreign currency
fluctuations relating to certain firm commitments and forecasted transactions. The Company designates these
hedging instruments as cash flow hedges and applying the recognition and measurement principles set out in
Accounting Standard 30 "Financia Instruments. Recognition and Measurement” (AS-30). The gain or loss
on the effective hedges is recorded in "Hedging Reserve Account” until the transaction is complete. The gain
or loss is accounted in Profit and Loss Account upon completion of the transaction or when the hedge
instrument expires or terminates or ceases to qualify for hedge accounting.

The Company has early adopted AS-30 and accordingly Rs. 2004.20 million (Rs. 10.09 million) related to

foreign exchange difference on cash flow hedges for certain firm commitments and forecasted transactions is
recognised in Sharehol ders@-unds and shown as Hedging Reserve Account.
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Employee Benefits

In case of Parent Company

Short term employee benefits are recognised as an expense at the undiscounted amount in the Profit and Loss
account of the year in which the related serviceis rendered.

Post employment and other long term benefits are recognised as an expense in the profit and loss account of
the year in which the employee has rendered services. The expense is recognised at the present value of the
amounts payable determined using actuarial valuation techniques. Actuarial gains and losses in respect of
post employment and other long-term benefits are charged to the Profit and Loss account.

Payments to defined contribution retirement benefit schemes are charged as expenses as and when they fall
due.
In case of Subsidiaries/Joint Ventures

In case of subsidiaries and ajoint venture, liability in respect of leave encashment and gratuity is provided on
an estimated basis.

Employee Stock Option Scheme

In respect of stock options granted pursuant to the Company® Stock Option Scheme, the intrinsic value of the
optionsistreated as discount and accounted as employee compensation cost over the vesting period. Pursuant
to the resolution passed at the Company® Annual General Meeting ("AGM") held on September 30, 2005, the
maximum number of shares that may be granted by the Company under it® Stock Option Scheme is
5,614,752 shares, being equivalent to 5 per cent. of the Company®then paid-up share capital. From and out
of the aforesaid, until date the Company has granted 2,651,250 options, out of which 1,550,875 options
remain outstanding as on November 16, 2009. In terms of the aforementioned AGM September 30, 2005, the
Company may further grant 2,963,502 number of options, from time to time.

In respect of options granted under the Welspun Employee® Stock Option Scheme, in accordance with
guidelines issued by Securities and Exchange Board of India, the value of options (based on intrinsic value of
the share on the date of the grant of the option) is accounted as deferred employee compensation, which is
amortised on a straight line basis over the vesting period. Salaries, wages and allowances include Rs. 21.85
million (Rs. 23.73 million) charged as Deferred Employee Compensation under Employee Stock Options
Scheme.

During the year, 49,500 equity shares of Rs. 5 each fully paid up were issued at a price of Rs. 80.00 each, 375
equity shares of Rs. 5 each fully paid up were issued at a price of Rs. 87.80 each and 10,000 equity shares of
Rs. 5 each fully paid up were issued at a price of Rs. 94.10 each on exercise of options by employees. The
discount allowed aggregating to Rs. 1.65 million (Rs. 7.28 million) in respect of shares allotted pursuant to
Stock Option Scheme is credited to Securities Premium Account as per guidelines of Securities and Exchange
Board of India

Stock Options outstanding as at the year end are as follows:

Granted Granted Granted
during during during
Particulars 2006-07 2007-08 (A) 2007-08 (B)
EXEICISE PIICE. ..ot Rs. 80 Rs. 87.80 Rs. 94.10
8 January
Date Of Grant.........ccccovereienenereeie e 2007 13 April 2007 24 April 2007
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Granted Granted Granted
during during during
Particulars 2006-07 2007-08 (A) 2007-08 (B)
8 January
Vesting period COMMENCES ON........ccevererereneneeeenens 2008 13 April 2008 24 April 2008
Options outstanding at the beginning of the period....... 2,242,750 1,250 100,000
Options exercised during the year ..........ccococeveeinienenns 49,500 375 10,000
Options lapsed during the year ..........ccoovieninieienens 54,500 875 Nil
Outstanding as at 31 March 2009.........cccccevvveeeveiiennns 2,138,750 NIL 90,000

During the period from March 31, 2009 to Nobember 18, 2009, 653,125 Equity Shares were alotted to
employees of our Company pursuant to our Welspun's Employee Stock Option Scheme.

Accounting for Taxes on Income

Current tax is determined as the amount of tax payable in respect of taxable income of the year computed as
per Income Tax Act, 1961. Fringe Benefit tax is provided for on the estimated value of fringe benefits as per
the provisions of the Income Tax Act, 1961.

Deferred tax is recognised subject to consideration of prudence, on timing difference, being the difference
between taxable income and accounting income that originate in one period and are capable of reversal in one
or more subsequent periods and measured using prevailing enacted or substantively enacted tax rates.

The components of deferred tax balances are as under:
31 March 31 March

Particulars 2009 2008
(Rs. in million)
Deferred Tax Assets
REL FEMENE BENEFITS....iiivii ittt sb e enree e 10.21 7.05
Other Fiscal DiSAllOWANCE.........cueiiveiieeeecee ettt 33.42 54.49
= | 43.63 61.54
Deferred Tax Liabilities
Fiscal allowance on fiXed SSELS.........cooccvieiiieiee e 2,410.60 1,799.42
(01012 £ TSSO 120.66 —
10 = | TR 2,531.26 1,799.42
Deferred Tax Liabilities (NEL) ........uererrrmmmeeeeerreessssmssssssreessssssseeen 248763 _ 1,737.88

Finance Lease

Long-term leases, which in economic terms constitute investment finance on along-term basis (finance lease)
are recognised as assets. The initia tenure is three years. The minimum lease payments required under this
finance lease that have initially or remaining non-cancellable lease termsin excess of one year as at 31 March
2009 and its present value are as follows:
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31 March
Particulars 2009
(Rs.in

million)
Minimum Lease payment as at
NOL [AEr thaN ONE YEAN ......oeceiiiieeierie ettt be e 3.89
Later than one year but Not later than fiVe YEAI'S..........c.cvevecveveeeeeseeeeeeeeeee e erseeeseessenee s 7.46
LI TSSO _ 1135
Less: AmOouNnt repreSEnting iNTENESE .......vcvieieeecerese et e e e e ae e nne e 0.92
Present Value of Minimum [€8SE PaYMENT .........cccevirerieierireeiereesese st e e ereeeeaesee e e snens 10.43
Less: Amount due Not [ater than ONE YEAK ..........cuevereievecereceee e enea 3.38
Amount due later than one year but not later than five years..........coove e 7.05

Operating Lease

Lease of assets under which all the risks and rewards of ownership are effectively retained by the lessor are
classified as operating leases. Lease payments under operating leases are recognised as an expense on accrual
basis in accordance with the respective lease agreements.

The Group leases office, residential facilities, equipment etc. under operating lease agreements that are

renewable on a periodic basis at the option of both the lessor and the lessee. The initia tenure of each leaseis
generaly for eleven months.

31 March 31 March

Particulars 2009 2008
(Rs. In million)

Lease Rental charges for the Year.........ocvevecevece s 85.56 33.05
Future lease rental obligations payable (under non-cancellable leases)

NOt Later than ONE YEAN ......ccceeeererie e st eee sttt eenaennens 105.30 93.81
Later than one year but not later than five years...........ccceeeeevvvievnievencecenns 414.06 365.95
Later than fIVE YEAIS .........ceeveeeeeeeeeee et es st senese st sse s ensenenannans 271.78 271.17
L0 - | TR 797.14 736.93

Research and Development

Capital expenditure on Research and Development is treated in the same manner as Fixed Assets. The
revenue expenditure on research and development is charged to Profit and Loss Account.

I mpairment of Assets

At each Balance Sheet date, the Company reviews the carrying amount of fixed assets to determine whether
there is any indication that those assets suffered impairment loss. If any such indication exists, the
recoverable amount of the assets is estimated in order to determine the extent of impairment loss. The
recoverable amount is higher of the net selling price and value in use, determined by discounting the
estimated future cash flows expected from the continuing use of the asset to their present value.
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In case of our Welspun Natural Resources Private Limited, Wellspun Pipes Limited, Welspun Urja India
Limited and Welspun Steal Plates and Coil Mills Private Limited (the "Indian Subsidiaries’), share issue
expenses are deferred and amortised over a period of five years.

Share Application Money — Warrants

The share application money aggregating to Rs. 886.90 million (outstanding as at 31 March 2008) in respect
of 8,678,082 warrants held by promoters have been converted into an equal number of fully paid equity shares

of Rs. 5 each at aprice of Rs. 102.20 each.

Results of Operations

The following table sets forth select financial data from the profit and loss account of our audited consolidated
financial statements, for Fiscal 2007, Fiscal 2008 and Fiscal 2009, the components of which are aso
expressed as a percentage of total income for such periods.

Y ear Y ear Y ear
ended 31 % of ended 31 % of ended 31 % of
March Total March Total March Total
Particulars 2009 Income 2008 Income 2007 Income
(In Rs. million, except for percentages)
Income:
Sales and Services (Gross) .......... 59,708.95 103.69% 41,570.47 103.79% 28,572.60 106.40%
Less Excise DUty .....ccccevevrvenenne. 2,313.68 4.02% 1,625.95 4.06% 1,738.16 6.47%
Sales and Services (N€t).............. 57,395.27 99.68%  39,944.52 90.73% 26,834.44 99.93%
Other INCOME...eeveeeeeeeeeeeeeeerrnn 186.97 0.32% 107.35 0.27% 19.05 0.07%
Total INCOME oo 57,582.24 100.00%  40,051.87 100.00%  26,853.50 100.00%
Expenditure:
Cost of GOOdS........cccceeviireeeerennne 40,026.63 69.51%  26,289.41 65.64%  20,320.32 75.67%
Manufacturing and Other
EXPENSES....ocvveveievese e 11,020.97 19.14% 7,099.96 17.73% 3,129.69 11.65%
Financial Expenses (net).............. 1,766.34 3.07% 818.06 2.04% 737.63 2.75%
Depreciation/Amortization.......... 1,432.75 2.49% 608.76 1.52% 475.55 1.77%
Total Expend|ture ______________________ 54,24668 94.21% 34,81618 86.93% 24,66319 91.84%
Profit Before TaX......ccooveevennnee. 3,335.56 5.79% 5,235.68 13.07% 2,190.31 8.16%
Provision for Taxation:
CUrent TaX ...ccceveeeeeeeeeeeee e 439.47 0.76% 894.33 2.23% 636.35 2.37%
Earlier Years......ccoceveeeevevveeceeenne. — — (19.58) (0.05%) 26.78 0.10%
Deferred TaX.....oooeveeeeeevveeceeenne. 749.75 1.30% 943.93 2.36% 93.02 0.35%
Fringe Benefit TaX.......ccooveveeenen, 11.18 0.02% 9.18 0.02% 9.07 0.03%
Profit After TaX ....coeeeevveeveeennen. 2,315.15 4.02% 3,407.82 8.51% 1,425.09 5.31%
Minority Interest .......cccccceveeenee. 0.10 0.00% — — 0.23 0.00%
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Y ear
Year ended % of ended 31 % of Year ended % of
31 March Total March Total 31 March Total
Particulars 2009 Income 2008 Income 2007 Income

(In Rs. million, except for percentages)

Shareof Lossfrom

Associate Company..... — — 0.03 0.00% — —
Profit After Tax and

Minority Interest,

Share of Lossfrom

Associate Company..... 2,135.05 3.71% 3,407.81 8.51% 1,425.31 5.31%
Balance Brought

Forward......ccccoovruenene. 5,198.80 9.03% 2,737.57 6.84% 1,624.76 6.05%
Differencein

Accounting for

Investments................... — — 0.19 0.00% — —
Profit Available for

Appropriation ............. 7,333.85 12.74% 6,145.57  15.34% 3,050.07 11.36%
Appropriation:;
General Reserve............... 234.00 0.41% 351.50 0.88% 145.00 0.54%
Debenture Redemption

RESEIVE.....ccvvveverin, 268.75 0.47% 268.75 0.67% — —
Proposed Dividend on

Equity Shares................ 279.74 0.49% 266.63 0.67% 139.82 0.52%
Tax on above Dividend ... 47.54 0.08% 45.31 0.11% 23.76 0.09%
Proposed Dividend on

OCCPS......covveverrienns — — — — 1.50 0.01%
Tax on above Dividend ... — — — — 0.26 0.00%
Dividend on Equity

Shares for earlier

period.......cooevvrerenienenn 13.06 0.02% 12.45 0.03% 1.89 0.01%
Tax on Dividend.............. 2.22 0.00% 212 0.01% 0.26 0.00%
Balancecarried to

Balance Sheet .............. 6,488.54 11.27% 5,198.80 12.98% 2,737.57 10.19%

Earnings Per Share

(Face ValueRs.

5/-each)
27 S o 1151 20.87 10.68
Diluted......ccoevvrerreriennn 11.43 18.31 8.66
Weighted Average No.

of Sharesused in

computing Earnings

Per Share
BaSiC..coovveeieree 185,569,595 163,259,990 133,293,520
Diluted......ccceevverereriennn 186,864,123 186,079,450 164,593,401

Income

Our total income consists of income from operations and other income. Our income from operations consists
of sales of pipes and plates, job work and other charges received, export and excise benefits. Our other
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income primarily includes dividends received, profit on sales of current investments and miscellaneous
income.

Expenditure

Our total expenditure primarily consists of cost of goods sold, manufacturing, transportation and other
expenses, finance costs, depreciation/amortization.

Cost of Goods Sold

Cost of goods sold consists primarily of consumption of raw materials as well as purchases of finished goods,
and increase/decrease in finished goods and work in process.

Manufacturing, Transportation and Other Expenses

Manufacturing, transportation and other expenses primarily consist of stores and spares consumed, coating

and other job charges, power, fuel and water charges, material handling and transport charges, freight

expenses, commission and discounts on sales, directorsOremuneration, salary, wages and allowances,

contribution to funds, staff welfare expenses, rent, rates and taxes, repairs and maintenance, traveling and

conveyance expenses, communication expenses, professional and consultancy fees, insurance, directors©
sitting fees, printing and stationary, security charges, membership and subscription, vehicle expenses, foreign

exchange difference (net), miscellaneous expenses, diminution in value of current investment, loss on

sale/discard of fixed assets, auditors remuneration, sales promotion expenses, provision for doubtful debts

(net) and bad debts written off.

Finance Costs

Finance costs include interest on debentures, fixed loans, working capital and other loans, discounting charges
and is net of interest income.

Depreciation/Amortization

Depreciation expenses primarily consist of depreciation/amortization on our fixed assets, which primarily
includes plant and machinery, office equipments, computers, furniture and fixtures and vehicles.

Provision for Tax

We provide for income tax as well as deferred tax and fringe benefit tax.

Fiscal 2009 Compared to Fiscal 2008

Income. Our total income increased by 43.77 per cent. to Rs. 57,582.24 million in Fisca 2009 from Rs.
40,051.87 million in Fiscal 2008. Out of Rs. 57,582.24 million of our total income, Rs. 57,395.27 million
was attributabl e to revenue from operations, whilst Rs. 186.97 million was attributabl e to other income.

Revenue from Operations. Our revenue from operations increased by 43.69 per cent. to Rs. 57,395.27 million
in Fiscal 2009 from Rs. 39,944.52 million in Fiscal 2008 primarily due an increase in sales volume, improved
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realization, plate sales and income coming from the Welspun Pipes Inc., Welspun Tubular LLC. and Welspun
Globa TradeLLC.

Other Income. Our other income increased by 74.17 per cent. to Rs. 186.97 million in Fiscal 2009 from Rs.
107.35 million in Fiscal 2008 primarily due to increase in dividend income and profit on sales of investments
temporarily parked in current investments such mutual funds and bonds.

Expenditure. Our total expenditure increased by 55.81 per cent. to Rs. 54,246.68 million in Fiscal 2009 from
Rs. 34,816.18 million in Fiscal 2008 primarily due to an increase in costs of goods sold, manufacturing and
other expenses, higher sales volume and higher prices of raw materials, finance costs and
depreciation/amortization.

Cost of Goods Sold

Cost of goods sold increased by 52.25 per cent. to Rs. 40,026.63 million in Fiscal 2009 from Rs. 26,289.41
million in Fiscal 2008 mainly because of high sales volume and higher price of raw materials and foreign
exchange provisioning of creditors linked to raw materials.

Manufacturing, Transportation and Other Expenses

Manufacturing, transportation and other expenses increased by 55.23 per cent. to Rs. 11,020.97 million in
Fiscal 2009 from Rs. 7,099.96 million in Fiscal 2008 mainly due to increase in stores and spares consumption,
coating and other charges, power, fuel and water charges and salary, wages and allowances. Stores and spares
consumption increased by 67.44 per cent. to Rs. 920.78 million in Fiscal 2009 from Rs. 549.92 million in
Fiscal 2008 on account of increase in quantity used, as well as higher quality requirements due to the
manufacturing of high-end application pipes and plates. Coating and other job charges increased by 329.26
per cent. to Rs. 2,417.47 million in Fiscal 2009 from Rs. 563.17 million in Fiscal 2008. Power, fuel and water
costs increased by 280.44 per cent. to Rs. 1,332.06 million in Fiscal 2009 from Rs. 350.14 million in Fiscal
2008 due to arise in per unit cost of power, higher coal prices and additional energy requirements of the new
plate mill operations. Material handling and transportation cost increased by 55.04 per cent. to Rs. 1,963.04
million from Rs. 1,266.12 million mainly due to execution of mgjor quantity of US orders. Salary, wages and
allowances increased by 77.79 per cent. to Rs. 1,104.15 million in Fiscal 2009 from Rs. 669.32 million in
Fiscal 2008 due to additional employees being hired for the new plate mill and the new spiral facility become
operational at Little Rock, Arkansas.

Finance Costs

Finance costs increased by 115.92 per cent. to Rs. 1,766.34 million in Fiscal 2009 from Rs. 818.06 million in
Fiscal 2008 due to the combined effect of higher debt level, increase in interest rates and higher interest on
term loans taken for plate mill project charged to profit and loss account in the fiscal year 2009 which hitherto
was capitalised as project cost until fiscal year 2008.

Depreciation Costs
Depreciation costs increased by 135.36 per cent. to Rs. 1,432.75 million in Fiscal 2009 from Rs. 608.76

million in Fiscal 2008 due to an increase in fixed assets with the capitalisation of expansion projects in India
such as plate mill and spiral mill and also major capitalisation of plants at the U.S. facility.
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Profit After Tax

Profit after tax declined by 37.35 per cent. to Rs. 2,135.15 million in Fiscal 2009 from Rs. 3,407.82 million in
Fiscal 2008 mainly on account of lower volume for the plate mill, foreign exchange provisions, inventory
write-down, higher interest cost and higher depreciation for the year.

Fiscal 2008 Compared to Fiscal 2007

Income. Our total income increased by 49.15 per cent. to Rs. 40,051.87 million in Fisca 2008 from Rs.
26,853.50 million in Fiscal 2007. Out of Rs. 40,051.87 million of our total income, Rs. 39,944.52 million
was attributable to revenue from operations, whilst Rs. 107.35 million was attributable to other income.

Revenue from Operations. Our revenue from operations increased by 48.86 per cent. to Rs. 39,944.52 million
in Fiscal 2008 from Rs. 26,834.44 million in Fiscal 2007 primarily due an increase in sales volume coupled
with high realization per tonne. Capacity utilization also increased from 54 per cent. to 67 per cent. during
Fiscal 2008.

Other Income. Our other income increased by 463.52 per cent. to Rs. 107.35 million in Fiscal 2008 from Rs.
19.05 million in Fiscal 2007 primarily due to increase in dividend income and profit on sales of investments
temporarily parked in current investments such as mutual funds and bonds.

Expenditure. Our total expenditure increased by 41.17 per cent. to Rs. 34,816.18 million in Fiscal 2008 from
Rs. 24,663.19 million in Fiscal 2007 primarily due to growth in volume and overall operation.

Cost of Goods Sold

Cost of goods sold increased by 29.37 per cent. to Rs. 26,289.41 million in Fiscal 2008 from Rs. 20,320.32
million in Fiscal 2007 mainly due to an increase in sales volume and increase in prices of raw materials.

Manufacturing, Transportation and Other Expenses

Manufacturing, transportation and other expenses increased by 126.86 per cent. to Rs. 7,099.96 million in
Fiscal 2008 from Rs. 3,129.69 million in Fiscal 2007 due to increased stores and spares costs, coating and
other job charges and material handling and transport charges and freight charges. Store and spares costs
increased by 65.33 per cent. to Rs. 549.92 million in Fiscal 2008 from Rs. 332.61 million in Fiscal 2007 due
to increased quantity used, as well as higher quality requirements due to the manufacturing of high-end
application pipes. Coating and other job charges increased by 624.71 per cent. to Rs. 563.17 million in Fiscal
2008 from Rs. 77.71 million in Fiscal 2007. Materia handling and transport costs increased by 189.37 per
cent. to Rs. 1,266.12 million in Fiscal 2008 from Rs. 437.55 million in Fiscal 2007 due to a higher volume of
pipes exports during Fiscal 2008. Freight charges increased by 157.88 per cent. to Rs. 2,211.13 million in
Fiscal 2008 from Rs. 857.43 million in Fiscal 2007 also due to a higher volume of pipes exports during Fiscal
2008.

Finance Costs

Finance costs increased dightly by 10.90 per cent. to Rs. 818.06 million in Fiscal 2008 from Rs. 737.63
million in Fiscal 2007. Finance costs increased due to higher debt level and higher interest rates.
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Depreciation Costs

Depreciation costs increased by 28.01 per cent. to Rs. 608.76 million in Fiscal 2008 from Rs. 475.55 million
in Fiscal 2007, mainly due to capitalisation of captive power plant unit at Anjar facility. Depreciation costs
represent 1.52 per cent. of total income in Fiscal 2008 compared with 1.77 per cent. in Fiscal 2007.

Profit After Tax

Profit after tax increased by 139.13 per cent. to Rs. 3,407.82 million in Fiscal 2008 from Rs. 1,425.09 million
in Fiscal 2007 mainly on account of higher sales and improved margins.

Financial Condition, Liquidity and Capital Resources
Liquidity

We broadly define liquidity as our ability to generate sufficient funds from both internal and external sources
to meet our obligations and commitments. Our primary liquidity requirements have been to finance our
working capital requirements for our operations and for capital expenditures and investments. We have
financed our capital reguirements primarily through funds generated from our operations, equity/equity
related issuance and borrowings.

Cash Flows

The table below summarises our cash flow for the periods indicated:

Particulars Fiscal 2009 Fiscal 2008 Fiscal 2007

(In Rs. million)

Net cash generated from operating actiVities..........cccecevvrvrennene 13,194.81 2,854.52 566.16
Net cash generated used in investing activities..........ccocecvvenene (7,437.64) (14,998.30) (6,502.71)
Net cash generated from financing activities..........cccocevevrivrnnnnne 1,009.57 11,273.48 6,443.23
Net cash increase/(decrease) at the end of the period................. 6,766.74 (870.30) 506.67

Operating Activities

Net cash generated from operating activities was Rs. 13,194.81 million in Fiscal 2009. Net cash generated
from operating activities consist of operating profit before working capital changes and tax Rs. 8688.81, taxes
paid of Rs. 552.05 million decrease in trade and other receivables by Rs. 408.39 million, increase in
inventories by Rs. 13,234.30, trade and other payables by Rs. 17,883.96 million.

Net cash generated from operating activities was Rs. 2,854.52 million in Fiscal 2008. Net cash generated
from operating activities consist of operating profit before working capital changes and tax Rs. 6,478.48,
taxes paid of Rs. 830.31 million and increase in trade and other receivables by Rs. 2,754.34 million,
inventories by Rs. 7,743.21 and trade and other payables by Rs. 7,703.90 million.

Net cash generated from operating activities was Rs. 566.16 million in Fiscal 2007. Net cash generated from
operating activities consist of operating profit before working capital changes and tax Rs. 2,734.54 taxes paid
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Rs. 398.62 million and increase in trade and other receivables by Rs. 3,324.66 million, trade and other
payables by Rs. 1,261.18 million and decrease in inventories by Rs. 293.72.

I nvesting Activities

Net cash used in investing activities was Rs. 7,437.64 million in Fiscal 2009, which primarily includes Rs.
11,006.07 million for the purchase of fixed assets, Rs. 315.70 million from the sale of fixed assets, Rs. 0.39
million for purchase of long term investments, Rs. 1,004.07 million for interest received, Rs. 70.87 million
from dividend income, Rs. 95,693.72 million for the purchase of current investments and Rs. 97,871.91
million for the sale of current investments.

Net cash used in investing activities was Rs. 14,998.30 million in Fiscal 2008, which primarily includes Rs.
12,229.14 miillion for the purchase of fixed assets, Rs. 7.34 million from sale of fixed assets, Rs. 178.53
million for the acquisition of minority interest, Rs. 309.55 million for interest received, Rs. 50.89 million
from dividend income, Rs. 66,436.57 million for the purchase of current investments, Rs. 8.63 million for
purchase of long term investments and Rs. 63,486.79 million for the sale of current investments.

Net cash used in investing activities was Rs. 6,502.71 million in Fiscal 2007, which primarily includes Rs.
6,297.78 million for the purchase of fixed assets, Rs. 4.27 million from the sale of fixed assets, Rs. 44.71
million for interest received, Rs. 1.78 million from dividend income, Rs. 17,493.53 million for the purchase of
current investments and Rs. 17,237.84 million for the sale of current investments.

Financing Activities

Net cash generated from financing activities was Rs. 1,009.57 million in Fiscal 2009 which primarily includes
Rs. 4.93 million proceeds from equity shares, Rs. 2,018.31 million for interest paid, Rs. 325.88 million for
dividends paid, Rs. 1,550.00 million for proceeds from debentures, Rs. 1,550.00 million from redemption of
debentures, Rs. 51.99 million as net increase in other borrowings, Rs. 5,385.86 million from proceeds from
long term borrowings and Rs. 2,089.03 million towards repayment of long term borrowings.

Net cash generated from financing activities was Rs. 11,273.48 million in Fiscal 2008, which primarily
includes Rs. 2,116.15 million from proceeds from the issue of warrants, Rs. 21.78 million proceeds from
equity shares, Rs. 415.07 million for interest paid, Rs. 179.34 million for dividends paid, Rs. 6,800.00 million
from proceeds of issue debentures, Rs. 3,800.00 million for redemption of debentures, Rs. 69.54 million as
net increase in other borrowings, Rs. 7,381.43 million proceeds from long term borrowings and Rs. 721.02
million towards repayment of long term borrowings.

Net cash generated from financing activities was Rs. 6,443.23 million in Fiscal 2007, which primarily
includes Rs. 69.67 million proceeds from the issue of shares (minority interest), Rs. 334.97 million for interest
paid, Rs. 98.59 miillion for dividends paid, Rs. 450.39 million as net decrease in other borrowings, Rs.

8,665.59 million proceeds from long term borrowings and Rs. 1,408.07 million towards repayment of long
term borrowings.

I ndebtedness

The following table sets forth our secured and unsecured debt position as at 31 March 2009.
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Amount
outstanding

asat 31

Particulars M ar ch 2009
(In Rs.

million)
Secured loans:
DLl o<1 (U< 3,532.19
Term Loans fromM DANKS........cc.eiiiie ittt sttt ssabe s s be e sbte s saneesnee s 14,682.33
External Commercial BOIMOWINGS. ......ccviviieieeeestese et eae e et seesaesae e ens 7,623.87
Working Capital from banks and OtNEN .............cccuevcueeeeeeceeeeceeeeeeeeeeeeeeeeee e eseesee s 596.26
Qe = I - 1O 26,434.65
Unsecur ed loans:
DEFEITEH SAlES TAX LOBN ..v.vveeeeeeeeeeeeeeeee e et et et et et et e e et et eeee e eaeetes et eeeseeetetesesenee et eeneeens 103.41
Qe 1= (=) TP 103.41
TOLA (AHB) oo e e s e e e e ee s s e ee s ee e s s eee s ee e ees s ee s eee s eee e ees e s 26,533.06

On October 16, 2009 our Company issued the FCCBs as a part of unsecured loans which are due October 17,
2014.

Contingent Liabilities

The following table sets forth our contingent liabilities not provided for, on a consolidated basis as at the dates
indicated.

Fiscal Fiscal Fiscal
Particulars 2009 2008 2007

(In Rs. Million)
Performance Guarantees/Bid Bond given by banks to company®

customers/government authoritieS etC. .......coceeevreeeieeienenenene. 13,648.35 9,073.34 3812.59
Corporate GUarantees QIVEN .........cocceeererereresieresesseeseeseeseesee s 2,822.85 2,393.89 3186.99
Letters of Credit outstanding (net of liability provided) for

COMPBNYG SOUICING ..cvevveneeresreeeresreeere et ere e snne 4,769.18 6,607.36 8209.50
Claims against the Company not acknowledged as debts............. 14.79 2.74 70.66
Custom duty on pending export obligation against import of Raw

Materials and Machineries........c.ccvvvveenreireneenreeee s 1,011.76 258.53 325.10
Disputed service tax /sales tax/ excise duty liabilities.................. 92.37 88.91 84.81
Bill DISCOUNLE........eeeeeeeeeeeeee e e e et et ee e s — — 161.94
TOLAL e 22359.30 1842477 15851.59

Related Party Transactions

We have entered into, and from time to time will enter into, transactions with our joint ventures, associates,
subsidiary companies and other related parties as described in this Preliminary Placement Document. These
transactions are entered into on an arm® length basis. For details in relation to related party transactions, see
section titled "Financial Statements — Related Party Disclosure® on page F-35 of this Preliminary Placement
Document.
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Market Risks

In the normal course of business, we are exposed to certain market risks such asinterest rate, foreign currency
rate and customer credit risks.

Liquidity Risk

We have adopted risk management practices that are intended to maintain sufficient cash and liquid financial
assets for our operations. Our liquidity needs for projects under implementation are funded mainly by project
specific loans from leading Indian banks. Such project specific loans are generally secured.

Interest Rate Risk

Changes in interest rates affects our interest expense with respect to our borrowings and our interest income
on short-term deposits with banks and loans to associates. The interest rate at which we borrow funds and the
availability of capital affects our business by limiting or facilitating the number of projects we can undertake
and determining the return, which we must obtain from each project to meet our obligations under our
borrowings.

Customer Credit Risk

We manage our customer credit risks by dealing with counter-parties we consider to be creditworthy. We
have no significant concentration of credit risk with respect to our third party accounts receivable or trade
debts.

Commodity Price Risk

We are exposed to the risk that prices for raw materials used to make pipes (including among others, steel)
will increase to the extent of unbooked raw material for confirmed orders. These materials are global
commodities whose prices are cyclical in nature and fluctuate in accordance with global market conditions.
We are exposed to the risk that we may not be able to pass increased commodities costs to our customers,
which would lower our margins.

Foreign Currency Risks

Our accounting records are kept in Indian Rupees, and our revenues, significant costs and significant
borrowings are denominated in Indian Rupees. However, as most of our orders are export orders, the
fluctuating Rupee exchange rate against other major foreign currencies poses a risk that our accounting
records may not accurately reflect our operations. For further information, please refer to foreign
currency-related risks under the Risk Factors.
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INDUSTRY OVERVIEW

Unless otherwise indicated, the information in this section is derived from a combination of various official
and unofficial publicly available materials and sources of information. It has not been independently verified
by our Company, the Sole Global Co-ordinator and Book Running Lead Manager or its legal or financial
advisors, and no representations is made as to the accuracy of this information, which may be inconsistent
with information available or compiled from other sources. Industry sources and publications generally state
that the information contained therein has been obtained from sources generally believed to be reliable, but
their accuracy, completeness, underlying assumptions and reliability cannot be assured. Accordingly,
investment decisions should not be based on such information.

Industry Structure and Development
Overview

Pipelines are the preferred mode of transportation for fluids globally. Increase in the crude oil prices and
geopolitical developments have led to increased demand to create logistics infrastructure for transportation of
oil and gas. Theresult isthe increasing demand for pipes. Though investment capex cost in pipelinesis higher
as compared to road and rail, the variable costs in the case of pipes works out to be much lower, which results
in higher benefits for companies that prefer to opt for pipelines to transport their raw materials and products.

Pipes are used in various industries and applications including water, oil and natural gas and related products
and sewage transportation as well as in oil refineries, petrochemical plants, Oil Country Tubular Goods
(OCTG) applications and in mechanical, structural, chemical, automobile and general engineering industries.

Pipes may be classified on the basis of their manufacturing process into welded pipes, seamless pipes and
spun pipes. Welded steel pipes are generally manufactured from hot-rolled and cold-rolled steel coils using
the electrical resistance welding ("ERW") process. Submerged arc welded or SAW pipes are another category
of pipesthat are primarily used in the energy industry, particularly for oil and natural gas transportation. SAW
pipes are made from steel plates and hot rolled steel coils. LSAW pipes are generally used in transportation of
oil and natural gas in high temperature and pressure applications in refineries and petrochemica units and
HSAW pipes are generally used for transportation of crude and refined petroleum products and natural gas
under low pressure conditions. While LSAW pipes are primarily used in trunk lines for transmission of oil
and gas, ERW pipes are typically used in branch lines.

The chart below provides a brief description of the various applications of different kinds of pipes:
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Types of Pipes and their applications

Pipes
Ductile/Caselron
Samless SAW - 3" to 39"dia
Submerged arc wel ded ERW
<Y to 14"dia (Subrmerg ) - Water and
. Oil and gas (Electric resistance welded) sewage
exp|0rati0n - 1" to 22"dia.
boilersand - Digtribution of oil and gas
Automotive from hubto various
Industry gations
LSAW HSAW
(Longitudinal salw pipes) (Spiral/Helical saw pipes)
- 16" to 50"dia. - 18" to 100" dia.
- Transportation of oil - Trangportation of oil,
and gas ges and water

The pipes manufacturing industry in India did not develop until the 1980s, primarily due to a shortage in the
supply of flat steel, both in the form of steel plates as well as in the form of hot rolled stedl coils ("HR
Coils"). The addition of steel plants and increased capacities for the manufacture of hot rolled steel coils and
steel platesin the early 1990s led to the growth of the steel pipes and tubes industry in India.

Manufacturing Process
Spiral Welded Pipe (HSAW)

The manufacturing of a pipe starts with the loading of HR Coils on the coil car having capacity of 50 MT,
which feeds it to the de-coiler. The cone type de-coiler uncoils the strip with the strip opener and feeds it to
the first pinch roll and leveler having heavy-duty hydraulic cylinders and mechanically driven screw jacks.
The feeding is done by passing the strip between two large diameter rolls and the leveler flattens the strip.
Further, the front and rear ends of the coil at the cross cutting and milling station are cut and beveled to
prepare a correct welding joint. At the stationary cross seam welder the two coil ends are welded by SAW
welding which makes the coil continuous. The welding bead is ground by a grinding machine at the ends and
Sides.

The welded strip is fed to an independent pinch roll having hydraulic jacks, which push the strip further to the
strip looper section, which consists of strip supporting trolleys and a large diameter drum. The function of this
drum is to accumulate a maximum 180 meters of coil so that the mill never stops for the strip joining process.
The strip from the drum is further supported on a number of rollers and passes through a pinch roll that
maintains the tension of the strip in the looper section. From this pinch roll the strip is saw welded on the
second side at the fly welding station. This welding is done while the strip is moving during the pipe forming
process.

After completion of welding, the pipe is cleaned of the flux from inside and inspected visually. An auto

plasma cutting machine removes the tabs at the ends. The weld seam of the pipe is checked at an Intermediate
ultrasonic testing machine to ensure defect free pipe. Any defects are confirmed at the fluoroscopy station
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and also the pipes are randomly checked for weld defects. Further the pipe ends are machined at the facing
machine and fed to the hydro tester where all the pipes are tested according the API specifications.

Longitudinal Saw Pipe (L SAW)

Plates are separated and fed into the manufacturing sequence by means of vacuum lifting and turning
equipment. In the first instance, plates are checked for conformity to the specifications of the product range
and then examined with regard to thickness, laminations, laps and inside and outside defects, before feeding.

Plates of required width and thickness are loaded on a conveyor table which takes the plates to the edge
milling set up. The longitudinal edge on one side of the plate is milled and also crimped. The plate is turned
and the other side is also edge milled and crimped. The machined and crimped plate is placed on the feeding
table of the pipe forming press by the vacuum lifting and turning equipment.

On the forming press, the plate gradually moves along the width where the movement of the plate is
controlled by CNC controls and gradual forming takes place by applying hydraulic pressure. The plate is
formed into an open-seam pipe by several bending stepsin J-C-O process.

Thistack welded pipe is taken through a conveyor to the inside welding station. The pipe is held on a moving
trolley and the welding head is stationary. Inside welding takes place under submerged conditions, where the
pipe moves and the arc is stationary. After the inside welding the pipe is cleaned for any remaining flux and
slag and is subsequently taken to the outside welding station through a conveyor. Here the pipe is positioned
on a moving trolley, where the head is stationary. The pipe is welded from outside under submerged
conditions.

ERW Line Pipe

Electric Resistance Welded (ERW) Line Pipe is manufactured by the welding of adjoining edges of the strip
without the use of afiller metal.

HR Cail is the raw material for making this type of pipe. The HR coil is first de-coiled and dlit to precise
width and is then fed into the mill. The coil passes through leveler and rolls over a series of rollers, wherein
the coil is given the required profile depending on the diameter of the pipe to be produced. The adjoining
longitudinal edges are heated using electric resistance and then pressed together to form the complete pipe.

After forming and resistance welding, the weld seam is annealed and the pipe is cut on-line to required length.
Once the pipe length is gected from the main forming-cum-welding line, it undergoes end-facing operation
and is then subjected to required tests as per specification requirement such as a hydrostatic test, ultrasonic
test and offline mechanical testing.

On the final quality control line, the pipeisvisually and dimensionally inspected for any process and handling
irregularities and is then stenciled with the required data and taken to the storage area for coating and
dispatch.

Coating

The dual layer fusion bond epoxy coating on steel pipesis used to protect the steel from corrosion in gas and
oil transportation segment. This coating is known as dual layers due to the use of two layers of coating
materials, that is, fusion bonding epoxy and polymer adhesive. It is applied on the steel pipe after shot
blasting the pipe. This coating has the excellent property of adhesion in peel and shear strength, which
prevents the pipeline from damage, high long-term electrical resistively and excellent resistance to water
permeation, which ensures the excellent performance under cathodic protection. It has a mechanical resistance
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whilst maintaining the integrity of coating in acidic and alkaline soil media from temperatures of -40 degree C
to 80 degree C.

Plate Cum Coil Mill
Plate Mill

Plates can only be produced with a single stand. Hot dlabs from the furnace are taken through a conveyor
rollers table to the mill stand and are passed through the mill stand several times by reversing and forwarding
in the roller table and mill stand until the final size is achieved. After achieving the final size of the plate, the
plate is transferred to the cooling bed area.

Steckel Mill

The process is the same as a plate mill but it also has two coilers at either side of the mill stand. The process
uses a single stand as well as two stands. In the case of two stands, the first stand is the roughing mill. Hot
dab is transferred from the furnace to the mill stand and up to a certain thickness it is rolled by the same
process as in the plate mill. It is then transferred to the second stand, the finishing mill. Further rolling is done
at this stand to achieve the required thickness by reverse and forward operations of the mill and roller table. In
this mill the plate is coiled in hot coiler to keep it hot and tensile in order to achieve alonger and thicker size.
When the required thickness of the plate is achieved, it is finally transferred to the down coiler to wrap the
plate in hot conditions to make HR Cail. If the coils are not required, the material can be taken down to a
shearer to cut the material to the required length.

Pipes used in the energy industry

Large diameter SAW pipes are internationally the preferred mode of transportation in the oil and natural gas
industry as it is a safer and more reliable, environment friendly and cost efficient mode of transportation as
compared to transportation by railways or by road. Demand for SAW pipes and pipes products is significantly
dependent upon oil and natural gas prices and the level of exploration activities and transportation of oil and
natural gas in India and globally. The level of these activities is primarily dependent on current and
anticipated oil and natural gas prices. Many factors, such as the supply and demand for oil and natural gas,
general economic conditions and global weather patterns affect these prices.

Oil demand trends

According to the International Energy Agency ("I EA®), global oil demand is projected at 83.2 million barrels
per day ("mb/d") (-3.0 percent or -2.6 mb/d when compared with 2008). The demand estimate for last year,
meanwhile, is down by 0.1 mb/d at 85.8 mb/d (-0.3 percent or -0.2 mb/d versus 2007).

According to the IEA forecast, oil demand in the OECD has been adjusted down marginally for 2009 to 45.1
mb/d (-5.1 percent or -2.4 mb/d on a yearly basis). An upward revision of some 160 kb/d in 1Q09 has been
largely offset by a downward adjustment in 2QQ09, resulting from very weak preliminary data for the U.S. in
April and to a lesser extent in Europe, which has been partially carried forward. By contrast, the oil demand
estimate for 2008 remains virtually unchanged at 47.5 mb/d (-3.4 percent or -1.7 mb/d versus 2007). The
following chart provides certain information relating to the projected global oil demand:
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Global Oil Demand (2007-2009)
(million barrels per day)

1Q07 2Q07 3Q07 4Q07 2007 1Q08 2Q08 3Q08 4Q08 2008  1Q09 2Q09  3Q09  4Q09 2009
Africa......... 30 30 30 31 30 31 31 31 31 31 32 31 30 32 31
America...... 311 310 313 312 312 305 305 298 300 302 202 288 292 290 291
AsialPacif 257 252 247 259 254 266 256 249 250 255 254 256 240 246 247

Europe........ 159 15.6 16.1 16.3 16.0 15.9 155 16.0 15.9 15.8 15.4 14.7 15.3 15.3 15.2
FSU ..o 41 3.9 41 42 41 42 41 43 42 42 3.9 3.9 41 40 4.0
Middle 6.3 6.4 6.6 6.3 6.4 6.6 7.0 74 6.8 7.0 6.7 7.3 7.7 7.1 7.2
East............

World ........ 86.0 85.0 85.8 87.2 86.0 86.9 85.8 854 85.0 85.8 83.8 82.3 834 83.3 83.2
Annual 0.3 14 1.0 13 1.0 1.0 0.9 -0.5 -25 -0.3 -3.6 -4.0 24 -1.9 -3.0
Change

[CL) p—

Annual 0.3 11 0.9 11 0.9 0.9 0.8 -0.4 -2.2 -0.2 -3.1 -34 -2.1 -1.7 -2.6
Change

(mbrd) ........

Changes -016 -002 -011 -009 -009 -005 -006 -008 -008 -007 -006 -050 -025 -023 -0.23
from last

OMR

(mbyd)

Source: International Energy Agency/OECD; Oil Market Report May 2009
Gas demand trends

As per the International Energy Outlook 2009, published on May 27, 2009 (the "IEO 2009°), natural gas
consumption worldwide increases in the IEO 2009 reference case from 104 trillion cubic feet in 2006 to 153
trillion cubic feet in 2030. With world oil prices rebounding from their early 2009 level, as the world
economy recovers from the current downturn, and then continuing to grow in real terms through the end of
the projection period, consumers opt for comparatively less expensive natural gas for their energy needs
whenever possible. As a result, natural gas remains a key energy source in the industrial sector and for
electricity generation. The industrial sector currently consumes more natural gas than any other end-use
sector, and this is expected to remain true in the reference case through 2030, when 40 percent of the world's
natural gas supply is used for industrial purposes. Electricity generation accounts for 35 percent of the world's
total natural gas consumption in 2030, up from 32 percent in 2006.

The IEO 2009 reference case states that to meet the projected growth in demand for natural gas, the world's
producers will need to increase annual production in 2030 to a level that is 49 trillion cubic feet higher than
the 2006 total. Much of the increase in natural gas production is expected to come from the non-OECD
countries. In the IEO 2009 reference case, natural gas production in the non-OECD nations in 2030 is 41
trillion cubic feet higher than in 2006, accounting for about 84 percent of the total increase in world supply.
By region, the Middle East, non-OECD Europe and Eurasia, and non-OECD Asia each supplies about 20
percent of the increase. Africa, which is an important source of new natural gas production, provides 15
percent of the total world increment.

Global demand for pipesin oil and natural gas transportation

The hydrocarbon sector is one of the largest consumers of SAW and ERW pipes worldwide. Consequently,
the outlook for the pipe industry is closely linked to the growth in oil exploration and production (E&P) and
deep sea drilling. Shrinking oil reserves coupled with rising demand is expected to fuel huge investmentsin
E&P. Globally the projected energy capex is set to increase exponentially over the next few years driven by
Middle East, North America, CIS and Asia. With natural gas increasingly emerging as a fuel of choice (as ail
prices remain above multi year highs), major gas pipeline construction has been planned. The pipeline capex
is expected to be over US$78 bn over the next 5 years. Exploration and production or transportation in oil and
gas and water are key demand drivers. Transportation of oil and gas will hike demand for line pipes. Orders
worth US$78 bn are expected over the next 5 years globally.
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Global Pipeline Demand

Inter national Demand Outlook Until 2014

No. of Total length Quantity Business
projects (kms) (MT) Potential ($ bn)
North America 192 73,736 15 18
Latin America 56 35,034 7 8
Europe 101 44,784 9 11
Africa 49 17,452 3 4
Middle East 111 43,626 9 10
Asia 142 95,003 19 23
Audtralasia 59 16,339 3 4
Total 710 325,974 65 78

Source: Smdex, US, July 2009 Update

Notes:
1. Conversion rate of 200 tonnes/km
2. Conversion rate of $1,200/ton

Share of Expected Demand [on basis of number of projects] (Until 2014)
Australasia 8%

North America 27%

Asia 20%

LatAm 8%

Middle East 16%

Europe 14%
Affica 7% ope 2470

Source: Smdex, US, July 2009 Update

The international market is expected to have an overall demand of 65 million MT until 2014. As per the Simdex US
July 2009 data, Asia would comprise about 95,003 kms (19 Million MT) of pipe lines, that is, about 20 percent of
the world's total pipe demand in the next five years. The other significant demand would arise in North America,
which is estimated to be about 73,736 kms of pipe length (15 Million MT). The US market has recently indicated a
high replacement demand as well. Middle East with a demand of 43,626 kms and Europe with a demand of 44,784
kms are expected to have 16 percent share and 14 percent share respectively, in the world's total consumption of
pipes. Latin America is expected to have a demand of 35,034 kms (8 percent) of pipeline and Australasia about
16,339 kms (8 percent) out of the total world pipe consumption in the next five years. Estimates show that Africais
going to have ademand of 17,368 kms or about 7 percent of the total world pipe consumption.

Indian demand

Natural gas has emerged as the most preferred fuel due to its inherent environmentally benign nature, greater
efficiency and cost effectiveness. The demand of natural gas has sharply increased in the last two decades at the
global level. In Indiatoo, the natural gas sector has gained importance, particularly over the last decade.

Production of natural gas, which was almost negligible at the time of independence, is at present at the level of
around 87 million standard cubic meters per day (MM SCMD). The main producers of natural gas are Oil & Natural
Gas Corporation Limited (ONGC), Oil India Limited (OIL) and JVs of Tapti, Panna-Mukta and Ravva. Under the
Production Sharing Contracts, private parties from some of the fields are also producing gas. Government have also
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offered blocks under New Exploration Licensing Policy (NELP) to private and public sector companies with the
right to market gas at market determined prices. New explorations along with a favorable policies of the government
would increase a demand for gas transportation infrastructure.

Pipeline transport is the cheapest mode of transportation of petroleum products. It is cheaper than railways and
roadways. Despite this, only a limited quantity of the total petroleum products are transported through pipelines in
India. This has been on account of low level of investments in the past in laying of pipelinesin India. However, this
is expected to change in the coming years with large capex lined up by hydrocarbon companies and pipelines
emerging as the preferred mode of transportation due to its inherent advantages such as lower operational cost, safety
and protection against pilferage.

Domestic Market Size

Company Total Length (Kms) Quantity (KMT)® Business Potential
(US$ Bn) @
GAIL 6,215 1,243 15
Reliance Industries 3,630 726 0.9
GSPL 2,711 542 0.7
Total 12,556 2,511 3.0
Source: SBICAPS Securities

Notes:

1. Conversion rate of 200 tonnes’km

2. Conversion rate of $1,200/ton

The above data includes some key playersin the industry. However, the demand in the Indian market can be much
higher.

Proposed pipeline of GAIL

Phase| by 2011
Name of Pipeline Length (Kms) Cost (Rs. in million) Additional Capacity
(MMSCMD)
Dahej-Vijaipur / Grep 1,115 50,000 66
Upgradation
Dadri - Bawana - 640 25,000 31
Nangal
Chainsa - Jhajjhar - 450 10,000 35
Hissar
Sub Total 2,205 85,000 132
Phase |l by 2012
Name of Pipeline Length (Kms) Cost (Rs. in million) Additional Capacity
(MM SCMD)
Jagdishpur - Haldia 1,690 66,000 32
Dabhol - Bangalore 1,480 40,000 16
Kochi - Mangalore - 840 35,000 16
Bangalore
Sub Total 4,010 141,000 64
Grand Total 6,215 226,000 196

Source: SBICAPS Securities

The domestic pipeline demand of GAIL, Reliance Industries and Gujarat State Pteronet Limited (BGSPL°) is going
to be about 12,556 kmsor 2,511 KMT of pipe. These three players are expected to create atotal business potential of
about US$3 bn. The proposed pipelines of GAIL are expected to create a demand of about 2,205 kms in the first
phase by 2011. In the second phase the GAIL pipelines would create an expected demand of about 4,010 kms. The
two phases are expected to generate an aggregate demand of about 6,215 kms of pipelines.
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BUSINESS
Overview

We are the flagship company of the Welspun conglomerate of businesses which we believe is one of India® fastest
growing conglomerates. With our current production capacity of 1.5 million MTPA, we believe we currently have
one of the world®largest pipe production capacities. We were recognised in 2007 by the Financial Times, UK asthe
world® second largest producer of pipes of 16" diameter and above and as @he Emerging Company of the Y earGor
Corporate Excellence by the Economic Times, India, in 2008.

We produce high-grade submerged arc welded pipes, both spiral and longitudinal pipes ("HSAW" and "L SAW"
pipes, respectively) and electric resistance welded ("ERW") pipes. The total capacity (including our manufacturing
facility in the United States) is broken into HSAW capacity of 900,000 MTPA, LSAW capacity of 350,000 MTPA
and ERW capacity of 250,000 MTPA. In addition to producing HSAW, LSAW and ERW pipes, we also provide
our customers with value added services such as coating and bending of pipes. Our manufacturing facility at Anjar
currently has capacity to produce approximately 1.5 million MTPA of plates and coils.

We are the accredited supplier of over 50 mgjor oil and gas companies across the world. These include not only
Indian oil and gas companies like Reliance Industries Limited, Gas Authority of India Limited (GAIL), QOil and
Natural Gas Company Limited (ONGC) and Indian Qil Corporation, but also international oil and gas companies
like British Petroleum, Golden Pass Pipeline LP (Exxon-Mobil), Enterprise, Peru LNG S.R.L. (Hunt Oil), Saudi
Arabian Oil Company (Saudi Aramco), Ruby (Elpaso), Qatar Petro, DOW and Gazprom (Stroytransgaz). We believe
this gives us an edge over a number of our peer companies, as accreditations are the pre-requisite to getting short-
listed for more orders from customers and our oil and gas customers prefer to deal with larger entities such as ours.
Today, we are one of the very few suppliersin the world who is qualified for all significant pipe contracts across the
globe. In the last 12 years, we have expanded our operations to more than 30 countries, covering amost every
location where il and gas assets are located.

While our pipes are used primarily in the oil and gas sector, they are also used in ports, jetties and for transportation
of water and sewerage. Since our incorporation in 1995, we have supplied high-grade pipes for an extensive range of
projects. For the @dependence TrailCproject in the Gulf of Mexico, our pipes were laid below 8000 feet of water
forming the world® deepest pipeline. We have also executed projects in mountainous terrain such as the Rocky
Mountainsin the United States.

We deploy technologically advanced equipment designed, manufactured, supplied, erected and commissioned by
Mannesmann Demag in Germany and the Capello Group in Italy. Our manufacturing facilities employ the latest J-
C-O process (for LSAW), a 3-stage process for pipe fabrication and Capello Tubi technology (for HSAW).
Additionally, we have a wide product range in both LSAW and HSAW sizing from 16" to 100". We are also capable
of manufacturing heavy wall pipes (6 mm to 65 mm).

Our production facilities are located on the western coast of India in the city of Dahej and Anjar and in Little Rock,
Arkansas. Our production facilities in India benefit from their close proximity to national highways and seaports
such as Dahej, Kandla, Mumbai and Mundra. To meet the needs of our customers in the key North American
markets, we recently set up a spiral pipe production facility with technologically advanced infrastructure in Little
Rock, Arkansas, USA. Our facility in Arkansas commenced commercial production in February 2009 and has the
capacity to produce up to approximately 350,000 MTPA of HSAW pipes.

We daso have a plate and coil mill at Anjar. This steel plate and steel coil manufacturing facility is a part of our
backward integration model to enhance our in-house capabilities and efficiencies and reduce our reliance on third
parties. Our plate and coil mill a Anjar has an annual capacity to produce approximately 1.5 million MTPA of
plates and coil. The production of plates commenced in March 2008 and we expect to commence the production of
coilsin FY 2010. In addition to supplying our needs, it caters to the high-grade specialised product requirements of
companies in various sectors such as pipes, shipping, heavy construction, bridges, boiler plates, and wind blades.
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Our facility at Anjat maintains valid American Petroleum Institute (API) licences and we have also been accredited
with other certifications pertaining to quality and health and safety standards such as the International Organization
for Standardisation (1SO 9001, 14001) and International Occupational Health and Safety Management System
specification (OHSAS 18001).

Furthermore, we have successfully implemented a SAP/R3 ERP package. This has helped us to streamline the
manufacturing process at our facilities and to maintain a synergy between all levelsin the organization.

As of October 24, 2009, our order book had an aggregate value of approximately Rs. 78,002 million which consists
of Rs. 73,296 million of pipe orders and Rs. 4,705 million of steel plate orders. See also "Risk Factors — Risks
Associated with Our Business — Our future operating results are difficult to predict" on page 3.

For the year ended March 31, 2009, our consolidated revenue and total profit amounted to Rs. 57,582.24 million and
Rs. 2,135.05 million, compared to Rs. 40,051.87 million and Rs. 3,407.80 million for the year ended March 31,
2008.

Corporate Structure

Our corporate structure is as follows:

Welspun Gujarat Stahl Rohren Limited
(AWGSRL®)

v WGSRL -100% v WGSRL -51% v WGSRL -51%

A 4

Welspun Pipesinc. USA

Welspun Steel Platesand Coil
Mills Private Limited
Manufacturer of state-of-art Plates

and Coils
(In the process of being de-
merged into a 100% subsidiary)

Welspun National Resour ces
Private Limited
Oil & Gas Exploration Activities

Welspun UrjaIndiaLtd.
Solar Power Plantsand PV &
CSP manufacturing facilities

100% Beneficial Interest 100% Beneficial Interest WGSRL -100%

\ 4 \ 4

Welspun Tubular LLC
Manufacturer of Pipes, Coating
and Double Jointing

Welspun Global TradeLLC

Welspun Pipes Limited
Proposed LSAW plant

Competitive Strengths

Well-entrenched player with advantages of scale, pre-qualification from oil and gas majors and an excellent track
record

We are the accredited supplier of over 50 major oil and gas companies including, British Petroleum, Golden Pass
Pipeline LP (Exxon-Mobil), Enterprise, Peru LNG S.R.L. (Hunt Qil), Saudi Arabian Oil Company (Saudi Aramco),
Ruby (Elpaso), Qatar Petro DOW and Gazprom (Stroytransgaz) and we believe that we have one of the largest pipe
production capacity internationally. We believe that this gives us an edge over a number of our peer companies, as
accreditations are in most cases the pre-requisite to getting short-listed for more orders from customers and our oil
and gas customers prefer to deal with larger entities such as ours. Today, we take pride in being one of the very few
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suppliersin the world who is approved as both a producer of pipelines and for other specific products.

Our technological and financial capabilities have enabled us to take on large-sized global contacts with stringent
product specifications. Due to our strong quality standards and our application of advanced technologies, we believe
that we are one of the leaders of the most preferred group of pipe suppliers for critical application projects such as
sour gas transmissions, deep water / off-shore pipelines etc. in the global market. This has helped us in securing
repeat orders and frame contracts from oil and gas majors from all over the world.

Cost efficiency

We gain cost efficiencies as a result of the benefits associated with scale. In addition, India®geographical proximity
to the potential markets of the Middle East, South East Asia and Africa give us significant freight advantage over our
competitors from Europe, Japan and Russia. Our plant facilities are located in close proximity to the major seaports
on the Western coast of India and this minimises our inward and outward inland transportation costs making us
internationally competitive.

We have been able to minimise importation costs of steel plates, the primary input for the manufacture of pipes, by
integrating backwards and building our new plate and coil mill, adjacent to our pipe facility in Anjar. The plate and
coil mill, which is expected to supply alarge part of the wider-width, high-grade steel plates and high-end coils to
our pipe manufacturing facilities, will have the added benefit of reducing our exposure to the price volatility of steel
plates and coils. The production of plates commenced in March 2008 and we expect to commence the production of
coilsin FY 2010.

We also have an advantage over our international peersin respect of our India operations due to cheaper labor costs
inIndia. Our personnel costs form less than 2 percent of our sales value.

Manufacturing capabilities

Our ability to manufacture pipes with low diameter-to-thickness (D/t) ratios and complying to "X-80" grade enables
us to participate in a competitive environment and challenging pipeline projects, such as in the Gulf of Mexico. We
believe we are one of the few manufacturers outside Japan and Europe that has capacity to supply 56" diameter
pipelines. Our management has optimised our expanded capacity for greater value generation and customer mix. Our
technology and our stringent quality and testing standards allow us to produce and make us eligible to supply pipes
for use in the offshore and deep-sea oil and gas market.

Technological edge

We have an ongoing program for carrying out research and development which will help us to improve our
production processes and to innovate higher grade products. Working closely with strategic vendors of specialty
steel, we have undertaken a program for developing high-grade pipes to meet the demands of offshore and deep
water projects. We offer a complete range of pipe related solutions by catering to diverse size and application needs,
using the most modern technology and processes currently available. Our ability to make a wide range of pipes, from
4" to 100" in diameter gives us a competitive advantage over other manufacturers. Our manufacturing facilities
employ the latest J-C-O process (for LSAW), a 3-stage process for pipe fabrication and Capello Tubi technology (for
HSAW). Furthermore, our association with Mulheim Pipe Coating GMBH (formerly known as EUPEC Pipe
Coatings GMBH) from Germany has provided us with the necessary technical support in connection with our
coating division and has enabled us to provide quality pipe coating services that helps us meet the requirements of
our Indian and international customers in the oil, gas and water sectors. Our state-of-the-art plate and coil mill is
capable of producing high quality plates and coils which are required to produce pipes. We can offer our customers
a one-stop-shop because we a so have facilities which can provide coating, bending and double joining services.
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Strong management team

Our management team consists of individuals with academic backgrounds related to the pipeline industry. They
hold qualifications in engineering, architectural, business management and accounting. In addition, our management
team has considerable experience of the oil and gas industry with some members of this team having worked in the
industry for over 16 years. Members of management have other diverse skills which have helped us to develop us
further. Our management team® skills include sourcing, supply chain management, cross-border and domestic
capital raising and they possess experience in funding expansion projects.

World wide marketing network

We have a well established sales and marketing network divided into domestic and international marketing divisions
and again sub-divided into geographic regions. We have marketing teams in both India and the U.S. In addition, we
have agentsin North America, Europe, South America, Africa, Middle East and Asiain order to reach our customers
around the world. This network of marketing agents provide our customers with a first point of contact for usin
each of these markets and our marketing efforts are further complimented by the direct involvement of our marketing
team for each inquiry and order.

Our Strategy
Consolidate our existing market share

We intend to continue our focus on delivering quality products and services to our customers. We strive to obtain
repeat orders from our customers by continuing to satisfy them with consistently high-quality service and quality
products.

We currently have a significant share of the Indian production capacity of high-grade submerged and welded pipes
and seek to gain a larger share of the domestic and global market. We believe our reputation for high quality
products will enable us to grow our market share in the developing global and domestic markets, products and
production processes, and to attain aleadership position in each of our product segments.

In February 2009, as part of our long-standing commitment to the North American market, which is one of our key
markets, we commenced commercial production in our spiral pipe production facility in Little Rock, Arkansas. This
facility has the capacity to produce up to approximately 350,000 MTPA of HSAW pipes and aso has coating and
double joining capabilities. By increasing our presence in North America and providing our customers there with a
“one stop purchase' facility, we hope to strengthen our relationship with them and accordingly increase our market
sharein that strategic market.

Leverage our approach and accreditations with international majors

Our technical qualifications are demonstrated by approvals from oil and gas majors such as British Petroleum,
Golden Pass Pipeline LP (Exxon-Mobil), Enterprise, Peru LNG S.R.L. (Hunt Qil), Saudi Arabian Oil Company
(Saudi Aramco), Ruby (Elpaso), Qatar Petro DOW and Gazprom (Stroytransgaz). Obtaining approvals and
accreditations typically takes 3-5 years and therefore the pre-qualification status we enjoy provides us with a
significant advantage. This gives us the capability to handle projects expected to commence in the medium term and
allows us to participate globally with international companies. Our research and development initiatives on high-
grade pipes will further improve our ability to participate in the highest value segments of our markets.

We seek to enhance our position as a leading pipe manufacturing company by:

Further developing and improving our products for oil, gas and other applications with a special emphasis
on LSAW and HSAW pipes and pipe coating.

Providing quality support to al existing and potential customers and offering the right solutions to them.
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Explore inorganic growth opportunitiesto increase product diversity and market reach

We intend to seek opportunities across product segments and geographies to complement our comprehensive product
portfolio and international footprint. To enhance our existing business, we intend to seek opportunities to acquire or
partner with other pipe manufacturing companies to access new products or distribution platforms that have large
growth potential to our markets. We believe that pursuing selective acquisitions, partnerships, or alliances would
improve our competitiveness, further broaden our product offerings and strengthen our market position.

Further penetrate new markets

We have received orders from new and growing markets such as Russia, Saudi Arabia, Indonesia and Peru, among
others. We intend to further develop and maintain a continuing relationship with our customers and to further
penetrate into countries in the North Africa, Caribbean and Latin America regions. We have made good progressin
adding customers who are located in Peru, Venezuela and Algeria, among others.

Key Milestones

Y ear Major Milestones

1995 Incorporated on April 26, 1995 as Welspun Stahl Rohren Limited

1997 Name changed to Welspun Gujarat Stahl Rohren Limited with equity participation from

Gujarat Industrial Investment Corporation Limited; Commissioned the first HSAW mill at
Dahegj, Gujarat, with aggregate production capacity of approximately 30,000 MTPA
(subsequently enhanced to 50,000 MTPA)

1999 Commissioned a technologically advanced LSAW Mill at Dahej with aggregate production
capacity of approximately 350,000 MTPA
2000 Commissioned a coating plant at Dahe pursuant to a joint venture with Mulheim Pipe

Coating GMBH (formerly known as EUPEC Pipe Coatings GMBH), a leading Germany-
based international coating company

2002 Ventured in supplying pipes for the offshore projectsin the United States

2005 Commissioned an ERW mill in Anjar, Gujarat, with production capacity of 250,000 MTPA

2006 Commenced two new HSAW production plants with a combined capacity of 350,000 MTPA
in Anjar, Gujarat; initiated bending facilities and additional coating plantsin Anjar, Gujarat

2007 Established and commissioned a 43 MW captive power plant at Anjar, Gujarat to source
power for our production facilities

2008 Commissioned a 1.5 million MTPA plate mill in Anjar, Gujarat; commenced production of

high end X70, 4.5 mts wide and 45 mm thick plates; commissioned a double jointing and
coating facility in Little Rock, Arkansas;
Commissioned a 150,000 MTPA HSAW project at Anjar, Gujarat

2009 Commissioned a 350,000 MTPA HSAW production facility in Little Rock, Arkansas, US

Products

We manufacture pipes of a wide range of grades and sizes. These pipes are used extensively in the long distance
transportation of oil and gas often in harsh or difficult environments. We have a comprehensive product mix
comprising of Longitudina Submerged Arc Welded (LSAW), Helical/Spiral Submerged Arc Welded (HSAW) and
Electric Resistance Welded (ERW) pipes. Our variety of products cater to diverse applications in resource
transportation and distribution. The LSAW (16"—60") pipes are well suited for high-pressure transportation of oil and
gas, whereas the HSAW (18"-100") pipes are mainly used for low-pressure transportation of oil, gas and water.
ERW (0.50"-16") pipes primarily lend themselves towards distribution networks leading up to the last meter. These
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pipes are also used for various other applications such as structural pipes, domestic water supply and automobile
radiator tubes.

In addition, our facility in Anjar is also equipped with a place and coil mill to manufacture plate and coil products.
The plate and coil mill can manufacture steel plates of up to 4.5 meters wide and with a steel grade of X-70 APl and
we expect to commence production of API high-grade coils to manufacture the HSAW pipesin the FY 2010.

In addition to these products, we also provide value added services such as coating of pipes and hot induction
bending of pipes. Induction bending is a process wherein the pipe to be bent is heated to a specified temperature by
high frequency induction heating coil and the pipe is then bent whileit is hot.

Manufacturing Facilities
Our production facilities are located on the western coast of Indiaand in Arkansas, United States.

Our production facilitiesin India are located in Dahej and Anjar, both in the State of Gujarat. We benefit from their
location advantages, including access to national highways and seaports such as Dahej, Kandla, Mumbai and
Mundra. To meet the needs of our customers in the key North American markets, we recently set up a spiral pipe
production facility with technologically advanced infrastructure in Little Rock, Arkansas. The facility has capacity to
produce up to approximately 350,000 MTPA of HSAW pipes. Our facility in Arkansas commenced commercial
production in February 2009.

We have increased our pipe capacity to 1.5 million MTPA by setting up additional capacity of 500,000 MTPA of
pipe manufacturing which comprises of 350,000 MTPA of HSAW in the U.S. and 150,000 MTPA of HSAW at
Anjar. Following these increases in capacity we have one of the world's largest capacities for the production of
pipes. Thistotal capacity can be broken down as follows: HSAW capacity (including the U.S.) is 900,000 MTPA,
LSAW capacity is 350,000 MTPA and ERW capacity is 250,000 MTPA.

During March 2008, we commenced production of plates from our state-of-art plate and coil mill in Anjar, with a
production capacity of approximately 1.5 million tonnes. This plate production is part of our backward integration
project. Thismill has the capacity to manufacture plates involving sizes of up to 4.5 meter in width and with a steel
grade of X-70 API. This availability of in-house plates has proven to provide more flexibility in marketing our
products.

We expect our plate and coil mill to commence production of API high-grade coils which will be used in the
manufacture of HSAW pipesin FY 2010.

We are in the process of demerging our plate and coil mill into a 100 percent subsidiary. Thisisto help us better
focus on product development, production, quality control, sales and marketing. Also, it will provide us better
financial control, better fiscal efficiency by rationalization of various applicable taxes, duties and create an
independent identity of the high-end steel business.

Product-wise Plant Capacities

Dahgj Anjar Little Rock,
Products ( ndieja) ( n(ina) Arkansas (U.S) Total
(MTPA)

LSAW ..o, 350,000 — — 350,000
HSAW ..., 50,000 500,000 350,000 900,000
ERW. ..o, — 250,000 — 250,000
Coating (million m?)............... 4.4 10.1 6.0 20.5
Plate and Coil (million — 15 — 15
tONNES) .
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Gujarat, India

Dahej, Gujarat. Our SAW pipe plant at Dahej, Gujarat is a technologically advanced facility, with an installed
capacity of 350,000 MTPA of LSAW pipes and 50,000 MTPA of HSAW pipes. Set forth below is a summary
description of our production facility at Dahej.

Total

Parameters LSAW HSAW Capacity
Capacity (MTPA).....cccco...... 350,000 50,000 400,000
Technology......cccocevereneennnne J-C-O Process from Capello Tubi, Italy -

Mannesmann Demag AG,

Germany
Outer diameter ..........ccenee. 16"-60" 18"-72" -
Thickness........cccccevvvviennnne Upto 65 mm 5mmto 12 mm -
Length..ccccevvveeeeecee Uptol25m Uptol25m -
Grades ......ccoovveeevvieieeniene API5L up to X-80, APl 2B, API5L up to X-52 -

IS— 3589, 2129

Anjar, Gujarat. Our facility at Anjar has the capacity to supply high-grade spiral or HSAW pipes (with 56" diameter and
19.8 mm wall thickness) to major companies in the oil and gas industries. This facility includes a ot Induction Bends©
facility which can bend a pipe after it is heated to a specified temperature by high frequency induction heating coil.

Total
Parameters HSAW ERW Capacity
Capacity (MTPA)......... 500,000 250,000 750,000
Technology.......ccceue... Stelco, Canada Geneva Steel, U.S. -
Outer diameter ............. 24"-100" 0.5"-16" -
Thickness.........cc..c...... Upto 32mm Upto12.7 mm -
Grades.....ccccoeeevvverennnn. API5L up to X-80, API 2B, API5L up to X-65 -
IS— 3589, 2129

In addition to what is set out above, Anjar is aso equipped with a plate and coil manufacturing capacity of 1.5
MTPA. The facility is capable of manufacturing plates of up to 4.5 meters in width, 140 mm in thickness and coils of
up to 2.8 metersin width and 25 mm in thickness.

Little Rock (Arkansas, United States)

Our facility at Little Rock, Arkansas is a state-of-the-art factory with spiral pipe production capacity of up to
approximately 350,000 MTPA. It also has coating and double joining capabilities. We have set up this facility to
cater to the needs of our customers in the North American market, which is one of the key markets in which we
operate. Thisfacility commenced commercial production in February 2009.

Our facility at Little Rock is located adjacent to the Little Rock Port and is spread across 740 acres of land along the
Arkansas River. This facility benefits from other strategic locational advantages such as access to rail service and
proximity to an interstate highway.

Total
Parameters HSAW Capacity
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Capacity (MTPA)........ 350,000 350,000
Technology.................. European —
Outer diameter ............. 24" - 60" —
Thickness..........cccc...... 6.35 mm - 25.4 mm —
Grades......ccoeevveeueennee. API5L up to X-80, API2B —
Coating (million m?) 31

Manufacturing Process

In broad terms, the manufacturing process of pipes involves the conversion of steel slabsinto plates and coils, which
are then through a series of processes converted into pipes. Set forth below is an overview of manufacturing
processes for our key products. For a more detailed description of our manufacturing processes, please see the
section titled "Industry Overview" on page 42 of this Preliminary Placement Document.

STEEL PLATES/
> RAW STEEL >> STEEL SLAB >:OILS (AP GRAD> PIPES
We have been constantly expanding and developing our customer base. Our key customers are primarily oil and gas

Major Customers

exploration and production companies, their contractors and other service providers and other participants in the
energy sector. These customers generally undertake capital-intensive projects in the oil and gas sector. Recently, we
have done business with British Petroleum, Golden Pass Pipeline LP (Exxon-Mobil), Enterprise, Peru LNG S.R.L.
(Hunt Qil), Saudi Arabian Oil Company (Saudi Aramco), Ruby (Elpaso), Qatar Petro DOW and Gazprom
(Stroytransgaz).

We have entered into framework agreements with Saudi Arabian Oil Company and Chevron. These framework
agreements automatically qualify us for the projects that these companies undertake. These agreements allow us to
be pre-qualified for future supplies and when customers come to us with their inquiries, because there are only a
limited number of suppliers we have created an opportunity to secure confirmed orders. Framework agreements not
only enhance our credibility, they help us establish a 3-5 year working relationship and gives us a preferential
advantage in procuring orders, subject however, to certain specificational requirementsin comparison to many of our
competitors. The entire process of placing an order is expedited through framework agreements.

Some of our major clients in terms of revenue (Rs. Mn) during the year ended March 31, 2009 and March 31, 2008
are provided below.

Major clientsin FY 2009 Revenue Revenue Region/
(Rs. Mn) (% of total) Country

Transcanada 13,818 24% | Canada
Kinder Morgan 6,863 12% | USA
Sonatrach 4,428 8% | Algeria
The National Gas Company — Trinidad 2,917 5% | Trinidad
MITCO 2,857 5% | Malaysia
Peru LNG S.R.L. (Hunt Qil) 2,233 4% | Peru
Saudi Arabian Oil Company (Saudi Aramco) 2,085 4% | Middle East
TEPPCO (Pinedale) 2,106 4% | USA
Repsol 1,178 2% | Spain
Petroleum Development Oman LLC 1,100 2% | Middle East
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Major clientsin FY 2008 Revenue Revenue Region/
(Rs. Mn) (% of total) Country

Peru LNG SR.L. (Hunt Oil) 4,463 11% Peru
Saudi Arabian Oil Company (Saudi Aramco) 4,035 10% Middle East
Kinder Morgan 4,031 10% USA
Golden Pass Pipeline LP (Exxon Mobil) 3,641 9% USA
Enterprise 2,956 7% USA
Reliance Industries Limited 1,617 1% India
Colorado Interstate Gas 1,413 1% USA
Transcanada 664 2% Canada

The geographical sales break-up for the year ended March 31, 2009, was as follows:

North Africa Domestic 10%

12% Middle East

™
Canada 16% LatAm 5%

South East
5%

USA 44%

Order Book

We maintain an order book for our business areas. Our order book as of any date represents the total stated contract
value of orders that have not yet been delivered. As of October 24, 2009, our order book had an aggregate value of
approximately Rs. 78,002 million which consists of Rs. 73,296 million of pipe orders and Rs. 4,705 million of steel

plate orders.

The following is a table which highlights some of our top clients with respect to orders booked:

Some of our Top Clients Country

Transacanada Pipe Line Limited Canada

Ruby (Elpaso) USA

Enterprise - Teppco USA

Iran Gas Iran

Saudi Arabian Oil Company (Saudi Aramco) Middle-East

Gujarat State Petroleum Ltd. India

Gas Authority of India Limited India

Qil and Natural Gas Corporation. India

Punj Lloyd India

Petroleum Development Oman LLC Middle-East
The following is a table which sets out our pipe order book on the basis of export and domestic orders (by volume
(MT)):

Particulars Percentage

Export 82
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Domestic 12
Total 100

Marketing and Brand Building

We have a well established sales and marketing network divided into domestic and international marketing divisions
and again sub-divided into geographic regions. We are based out of India and have operations in the United States
aswell. We have marketing teams in both India and the U.S. In addition, we have agents in North America, South
America, Africa, Middle East and Asiain order to reach our customers around the world. This network of marketing
agents provide our customers with a first point of contact for us in each of these markets and our marketing efforts
are further complimented by the direct involvement of our marketing team for each inquiry and order.

We are in the business of customised products. We have received approvals and accreditations from over fifty ail
and gas majors, globally. Approvals form a stringent undefined entry barrier for new or not-so-experienced entrants
and are a recognition that a pipe producer is well qualified and experienced. These approvals thus act as a major
strength for us and have helped us to build a strong brand. Some of the names of the oil and gas majors who have
preapproved our facilities include:

COMPANY NAME COMPANY NAME

AGIP NTPC

BECHTEL ONGC

BRITISH GAS PETRO CHINA

BRITISH PETROLEUM PETRONAS, MALAYSIA (PETROJET)
CHINA NATIONAL PETROLEUM CORPORATION PETROLEUM DEVELOPMENT OMAN LLC
CPMEC, CHINA PGN, INDONESIA

CHEVRON (Framework Agreement) QATAR PETROLEUM

DOW RELIANCE INDUSTRIES LIMITED
RUBY (ELPASO) SAIPEM, SNAM

EGYPTIAN GENERAL PETROLEUM CORPORATION  SAUDI ARAMCO (Framework Agreement)
ENTERPRISE SHELL

GOLDEN PASS PIPELINE LP (EXXON-MOBILE) STOLT OFFSHORE — Acergy

GAIL SONATRACH

GASCO, ABUDHABI TECHNIP

GASCO, EGYPT TOTAL

GAZPROM (STROYTRANSGAZ) TRANSCANADA (Long term contract)
KINDER MORGAN UNOCAL

MOGE, MYANMAR PERU LNG S.R.L. (HUNT OIL)

N.A.O.C. - NIGERIA VIETSOPETRO

NPCC, ABU DHABI

Our sales cycle typically varies between 6-9 months. We make sales presentations to senior management of the
potential customer and seek to address the concerns of each.

Our track record of consistent delivery of quality products for global oil and gas majors has helped in building our
brand over the years, asthisis an important characteristic in the pipeline industry.

We participate in a variety of international tradeshows, including IPLOCA, OCEANTEX and other infrastructure
related shows. Our focus is on pipeline, casing-tubing, heavy engineering and infrastructure specific tradeshows. In
addition to attracting potential customers, we believe the tradeshows provide us a platform to increase our stature and
credibility.

Major Suppliers
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Steel isthe principal raw material we use for our products. We enjoy relationships with the major steel suppliers. We
purchase steel slabs for our plate and coil division, steel plates for manufacturing our LSAW pipes and coils for
manufacturing HSAW and ERW pipes. Some of the major suppliers over the years for the above product categories
are asfollows:

Seel Sabs
JSW Steel, India
Arcelor Mittal, Mexico
Sedl Plates
Nippon Steel, Japan
POSCO, Korea
Voest Alpine, Austria
Salzgitter, Germany
Welspun PCMD, India (thisis our plate and coil mill division)
Arcelor Mittal, Mexico
AUROHILL, UK
Coils
POSCO, Korea
TISCO, China
Hyundai Steel, Korea
Essar Steel, India
Rautaruukki QY Finland
BAOSTEEL, China

We endeavor to reduce our exposure to fluctuation in steel prices by entering into supply arrangements, to the extent
possible, which fix the price of steel as of the date we receive confirmed orders.

The following table sets forth some of our top suppliers for various items for each of the periods indicated:

FY 2009
Items Major Suppliers | Quantity (K MT) Country
Steel Slabs JSW Steel 194 India
Steel Plates Welspun PCMD * 112 India
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FY 2009
Items Major Suppliers | Quantity (K MT) Country
Nippon Steel 38 Japan
POSCO 25 Korea
Salzgitter 20 Germany
Coils TISCO 235 China
POSCO 191 Korea
ESSAR Steel 119 India
Rautaruukki OY 20 Finland
Hyundai 20 Korea

* During the year the company has started sourcing major part of Plate requirement fromitsin house Plate cum
Coil Mill division.

FY 2008
Items Major Suppliers | Quantity (K MT) Country
Steel Plates Voest Alpine 65 Austria
AUROCHILL 33 UK
POSCO 20 Korea
Arcelor Mittal 16 Mexico
Coils POSCO 155 Korea
TISCO 125 China
ESSAR Steel 148 India
BAOSTEEL 73 China

Competition

We sell our productsin highly competitive markets, and competition in these markets is based primarily on demand,
quality and price. As aresult, to remain competitive in our markets, we continuously strive to improve our quality, to
reduce our cost of production, transportation and distribution and improve our operating efficiencies.

We enjoy a natural hedge in terms of lower development costs in India compared to overseas competitors. Moreover,
for our domestic markets imports are less of a threat due to significant ocean freight and tariff protection. India®
geographical proximity to the potential markets of the Middle East, South East Asia and Africa give us significant
freight advantage over our competitors from Europe, Japan and Russia. Our plant facilities are located close to the
major seaports on the Western coast of India which minimise our inward and outward inland transportation costs
making us internationally competitive.

We believe we have a sustainable competitive advantage in the manufacture of pipes of varying qualities, grades and
sizes that are used in long distance transportation of oil and gas for critical purposes and in harsh or difficult
environments. We set ourselves apart from our competitors by offering pipes, coating, welding and double joining -
all by asingle supplier. We have a decade of experience in the pipeline industry and we have a high capacity to meet
future and/or large orders.

The key entry barriers which restrict new entrants in the market and provide us with a competitive advantage
include:

Long Gestation. Setting up a pipe plant and stabilizing the production line takes about 3 years
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Approval from various agencies and customers. Generally, the period for obtaining approva or accreditation
from the various agencies and customers is about 3 years post commercial production. We have been approved
by over fifty oil and gas majors across the world. Approvals and accreditations form a stringent undefined entry
barrier for new or not-so-experienced entrants. Pipes are a long term investment and it is extremely important
for oil and gas companies to enter into definitive agreements with pipe manufactures that are well qualified and
experienced. These approvals thus act as a major competitive advantage for us.

The table below sets forth our key competitors in the geographical locations indicated.

Market Major Competitors

India....cccoovorennnirenn, Jindal SAW Limited, PSL Limited

International ..........ccccceuuee. Salzigger/Europipe (Germany), JFE (Japan), Sumitomo (Japan), Evraz (Russia),
Nippon Steel (Japan), Riva (Italy), ArcelorMittal (Luxembourg), Tata/Corus
(UK/Netherlands)

Source: Financial Times 2007
Resear ch and Development

We have a strong focus on the research and development of products, processes and machine technology to endeavor
to achieve aleading position in our market. In order to achieve this, we:

endeavor to maintain highly trained and experienced employees

use the latest technology avail able worldwide, to create high quality products;

strive to carry on building on our strength with respect to technological edge;

continue to develop new manufacturing & testing facilities to eliminate defects in our products; and
provide training to our employees working.

Our management is committed to providing all necessary resources for research and development in order to achieve
the above stated objectives.

Quality Assurance

We have implemented quality assurance management systems and procedures that are aimed to ensure consistency
in the standard of our products and services across various areas of our business operations as well as in different
geographical locations. Our facilities operate in strict accordance with 1SO 9001 certification, by APIQR and 1SO
14001 certification by Lloyds Register of Quality Assurance (LRQA). Furthermore, we have successfully
implemented a SAP/R3 ERP package. This has helped us to streamline our manufacturing process and to maintain
synergy at all levelsin our organization.

Our products are generally inspected, tested and certified for quality, in-house as well as by third-party agencies,
such as Lloyds TSB Bank plc, Bureau Veritas Group, Germanischer LIoyds AG, SGS SA etc. We continue to strive
to upgrade and meet our customers@pecial requirements, to have edge on competitors and to deliver quality products
which give customer satisfaction. We invest in upgrading our equipment and technology and add new equipment
from time to time.

Health and Safety

We are committed to training and safety of our employees. Our goal is to provide an injury and accident free work
environment by applying our safety management systems. Our policies, procedures and training programs have all
been developed in line with recognised industry standards and following OHSAS 18001, supplemented by input
from management and employees. Our quality and safety management systems are subject to regular client audits, as
well as management audits.
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Employees

Our employees contribute significantly to our business operations. As of March 31, 2009, we had 2,015 employees
across all of our manufacturing facilities and offices. In India, we have 188 employees in Mumbai, 383 employees
in Dahgj and 1,144 employeesin Anjar. Inthe U.S., we have 300 employees. We also have employed approximately
1,700 workmen at our manufacturing facilitiesin India.

We place a significant emphasis on the recruitment and retention of our personnel and provide continuous training
for employees to achieve high quality skills. We have also adopted international best practices in managing human
resources. Regular open house and skip level meetings provide a source of two-way communication with our
employees. In addition, welfare amenities like a medical center, transport facilities for employees and their children
and family get-togethers ensure that our employees stay healthy in both body and spirit. We have also embarked on
a new talent development initiative which is aimed at building a leadership pipeline that can enhance the leaders of
the caliber we require to manage our growth and diversification plans.

There has been no disputes, resistance or other occurrences in connection with the employees of our company which
would have a material adverse effect of our operations or profitability over the past three fiscal years.

Intellectual Property

We have not registered any trade mark/service mark or logo, nor have we made any application to register any trade
mark/service mark, logo or any other intellectual property. Our Company has filed an application, vide an
international application dated December 20, 2007 in connection with registration of patents in various jurisdictions,
in relation to a "system and method for forming continuous strip/plate from a plurality of strips/plates and for
forming a pipe from the continuous strip/plate”. The aforesaid application was published under the Patent
Cooperation Treaty in the World Intellectual Property Organisation's publication (Publication number WO
2009/007783 A2), dated January 15, 2009, and is currently pending registration. Pursuant to a trademark licence
agreement dated April 1, 2009 between us and Welspun India Limited, Welspun India Limited has agreed to allow
us to use the trademark registered in the name of Welspun India Limited, in connection with the "Welspun” logo and
name, ("Welspun Brand"). The term of the aforesaid agreement is for a period of ten years from the date thereof,
renewable upon mutually agreed terms, and not terminable at the instance of any party during the subsistence
thereof.

Awardsand Certificates
We have received the following awards and recognitions:

Y ear Awar d/Recognition Bestowed By

2009 Top Exporter Silver Trophy — Large Enterprise (National  EEPC, India
Award for Export Excellence 2007-08)

2008 Most Valuable Company in Metal Pipes Dun & Bradstreet
2008 Emerging Company of the Y ear Economic Times - Corporate Excellence
Award

2008 2" Largest Steel Pipe Producer in the World (Large Financial Times
Diameter)

2007 Fastest Growing Company Business Today

2007 Fastest Growing Steel Products Company Construction World NICMAR

2007 Amongst the top 3 SAW Pipe Company in the World CLSA Asia Pacific Market Research

2007 Amongst the 20 Companies to watch out for in 2008 Business Today

2006 Award for the highest export - Iron and Steel based Engineering Export Promotion Council
product - non SSI (EEPC)

2004 Fastest Growing Steel Company Construction World NICMAR

2001- Export Performance Award Engineering Export Promotion Council

03 (EEPC)
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Our facility at Anjar maintains valid American Petroleum Institute (API) licences and we have also been accredited
with other certifications pertaining to quality and health and safety standards such as the International Organization
for Standardisation (1SO 9001, 14001) and International Occupational Health and Safety Management System
specification (OHSAS 18001).

Environment

We are committed to protecting the environment in the course of our operations. We strive to reduce emissions and
discharges of waste which are known to have a negative effect on the environment. We have put in place procedures
to ensure that our operations comply with relevant environmental regulations. We believe we are materially
compliant with the relevant international environmental standards. We have a Health, Safety and Environment policy
which reaffirms our commitment to provide a safe work place and clean environment to our employees and other
stakeholders. Our offices and operational facilities are also materially compliant with applicable local environmental
regulations.

Transportation

Transportation is an important cost element in our operations. In particular, shipping costs is a major item as large
guantities of raw material and finished goods are shipped across the globe. In order to manage this, we strive to
secure long term contracts with shipping agencies, which helps us assure our services at a pre-determined price.
These pre-determined prices are typically valid from 6 months to a one year period depending the upon terms agreed
in each agreement and prevailing market conditions. This also helps us determine what the cost of shipping will be
for each order. We hire local vendors for our on road transportation services on aregular basis.

Pursuant to the Port Services Agreement the Mundra Port agreed to provide us with various services and facilitiesin
connection with priority berthing of vessels carrying cargo and the storage of cargo in the ports operated by Mundra
Port. Under the provisions of the Port Services Agreement we have agreed to ensure that a specified quantity of
cargo in each financial year is handled at the ports managed by Mundra Port.

Litigation
We are involved in legal proceedings which have arisen in the ordinary course of business. These, however, are not

material enough to adversely affect our operations, financial position and profitability. For summaries of these legal
proceedings, please refer to the section "Legal Proceedings' beginning on page 120 of this Placement Document.
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REGULATIONSAND POLICIES

The following description is a summary of certain sector specific laws and regulationsin India, which are applicable
to our Company. The information detailed in this chapter has been obtained from publications available in the
public domain. The regulations set out below may not be exhaustive, and are only intended to provide general
information to the investors and are neither designed nor intended to substitute for professional legal advice.

A. LABOUR RELATED STATUTES
1. The Factories Act, 1948

The Factories Act, 1948 ("Factories Act") seeks to regulate labour employed in factories and makes
provisions for the safety, health and welfare of the workers. The Factories Act defines a “factory' to cover
any premises, which employs ten or more workers and in which manufacturing processes are carried on
with the aid of power, and to cover any premises, where there are at least 20 workers who may or may not
be engaged in an electricaly aided manufacturing process. Each State Government has set out rules in
respect of the prior submission of plans and its approval for the establishment of factories and registration
and licensing of factories.

2. Employees State Insurance Act, 1948

The Employees State Insurance Act, 1948 (the "ESI Act") provides for certain benefits to employees in
case of sickness, maternity and employment injury. All employees in establishments covered by the ESI Act
are required to be insured, with an obligation imposed on the employer to make certain monetary
contributions in relation to employee welfare, and are also required to register themselves under the ESI Act
and maintain prescribed records and registers.

3. Employees Provident Fund and Miscellaneous Provisions Act, 1952

The Employees Provident Fund and Miscellaneous Provisions Act, 1952 provides for the institution of
compulsory provident funds, pension funds and deposit linked insurance funds for the benefit of employees
in factories and other establishments. A liability is placed both on the employer and the employee to make
certain contributions to the funds mentioned above.

4. The Mater nity Benefit Act, 1961

The purpose of the Maternity Benefit Act, 1961, is to regulate the employment of pregnant women and to
ensure that they get paid leave for a specified period during and after their pregnancy. It provides, inter-alia,
for payment of maternity benefits, medical bonus and enacts prohibitions on dismissal and reduction of
wages paid to pregnant women.

5. The Payment of Bonus Act, 1965

Under the Payment of Bonus Act, 1965, a minimum prescribed bonus has to be paid to eligible employees.
The minimum bonus to be paid to each employee must be paid irrespective of the existence of any allocable
surplus. If the allocable surplus exceeds minimum bonus payable, then the employer must pay bonus
proportionate to the salary or wage earned during that period, subject to a maximum of twenty percent of
such salary or wage. "Allocable surplus' is defined as a specified percentage of the available surplusin the
financial year, before making arrangements for the payment of dividend out of profit of our Company.

6. Payment of Gratuity Act, 1972

Under the Payment of Gratuity Act, 1972, as amended (the "Gratuity Act"), an eligible employee who has
been in continuous service for a prescribed period is eligible for gratuity upon his retirement or resignation,
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superannuation or death or disablement due to accident or disease, subject to a prescribed maximum
amount. The entitlement to gratuity in the event of death or disablement will not be contingent upon an
employee having completed the prescribed years of continuous service.

Contract Labour (Regulation and Abolition) Act, 1970:

Pursuant to the Contract Labour (Regulation and Abolition) Act, 1970, contractors and principal employers
as defined therein, are subject to certain licensing and registration requirenments.

Workmen’s Compensation Act, 1923

The Workmen's Compensation Act, 1923 makes it obligatory on an employer to grant certain reliefs to an
injured workman and/or the dependents of a deceased workman in relation to any injury suffered out of and
during the course of employment.

ENVIRONMENTAL RELATED STATUTES

Manufacturing units must ensure compliance with environmental legislation, such as the Water (Prevention
and Control of Pollution) Act 1974, ("Water Act"), the Air (Prevention and Control of Pollution) Act,
1981, ("Air Act"), and the Environment Protection Act, 1986, ("EPA"). The basic purpose of these statutes
is to control, abate and prevent pollution. In order to achieve these objectives, Pollution Control Boards
("PCBs"), which are vested with diverse powers to deal with water and air pollution, have been set up in
each state. The PCBs are responsible for setting the standards for maintenance of clean air and water,
directing the installation of pollution controlling devices in industries and undertaking inspections to ensure
that industries are functioning in compliance with prescribed standards. These authorities also have the
power of search, seizure and investigation. All industries are required to obtain and regularly renew consent
orders from the PCBs, which are indicative of the fact that the industry in question is functioning in
compliance with applicable pollution control norms.

The Hazardous Wastes (M anagement and Handling) Rules, 1989

The Hazardous Wastes (Management and Handling) Rules, 1989 stipulates the manner in which the
occupier and the operator of a facility that treats hazardous wastes, properly collects, treats, stores or
disposes of hazardous wastes. When an accident occurs in a hazardous site or during transportation of
hazardous wastes, then the relevant State PCB has to be immediately alerted. If, due to improper handling
of hazardous waste, any damage is caused to the environment, the occupier or the operator of the facility
and are liable to pay certain remedial expenses and/or penalties.

FOREIGN INVESTMENT REGULATIONS

The Foreign Exchange M anagement Act, 1999 and regulations, notifications and cir cular sissued
thereunder.

Foreign investment in Indiais governed primarily by the provisions of the Foreign Exchange Management
Act, 1999 ("FEMA"), which relates to regulation primarily by the RBI and the rules, regulations, circulars
and notifications issued there under, and the policy prescribed by the Department of Industrial Policy and
Promoation ("DIPP"), Government of India which is regulated by the Foreign Investment Promotion Board
("FIPB").

The RBI, in exercise of its power under the FEMA, has notified the Foreign Exchange Management
(Transfer or Issue of Security by a Person Resident Outside India) Regulations, 2000 ("FEMA
Regulations") to prohibit, restrict or regulate, transfer by or issue security to a person resident outside India.
As laid down by the FEMA Regulations, no prior consents and approvals is required from the RBI, for
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Foreign Direct Investment ("FDI") under the "automatic route" within the specified sectoral caps. In respect
of investment in excess of the specified sectoral limits under the automatic route, approval may be required

from the FIPB and/or the RBI.
FOREIGN TRADE

The Foreign Trade (Development & Regulation) Act, 1992

The Foreign Trade (Development & Regulation) Act, 1992, provides for the development and regulation of
foreign trade by facilitating imports into, and augmenting exports from, India.
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BOARD OF DIRECTORSAND SENIOR MANAGEMENT

Board of Directors

As per the Articles of Association of our Company, our Company shall not have less than 3 (three) Directors and not
more than 11 (eleven) Directors. Currently, our Company has 10 (ten) Directors, of whom 5 (five) are independent
directors. Mr. Balkrishan Goenka is the executive chairman of our Board and the managing director of our
Company.

Our Board and the various committees constituted by it, hold regular meetings. The Board held 5 (five)
meetings during the period from April 1, 2008 to March 31, 2009. The Board has constituted an Audit
Committee, a Shareholders and Investor Grievance Committee and a Remuneration Committee, in accordance with
the provisions of Clause 49 of the Equity Listing Agreement.

We have complied with the requirements relating to corporate governance detailed in Clause 49 of the Equity
Listing Agreement, particularly those relating to composition of the board of directors, constitution of committees.

The following table sets forth details regarding the Board of Directors as at the date of this Preliminary Placement
Document:

Name Age (years) Designation Address
Mr. Balkrishan 43 Chairman and "Rocky Ide", 46-C, Bhulabhai Desai
Goenka Managing Director Road, Mumbai,- 400 026, Maharashtra
Mr. Rajesh 47 Non Executive and Flat No. 171, B-Wing, 17" Floor, Tanna
Mandawewala Non Independent Residency Bay View, 392, Veer
Director Savarkar Marg, Prabhadevi, Mumbai -
400 025, Maharashtra
Mr. Murarilal Mittal 51 Executive Director 1601, Marathon Heights, P.B. Marg, Jai
(Finance) Bharat Oil Mills Compound, Lower
Parel, Mumbai -400 013, Maharashtra
Mr. Asim Chakraborty 48 Executive Director Welspun Inn, Welspun City, Post Box

No. 21, Anjar — 370 110, Gujarat

Mr. K.H. Viswanathan 47 Non Executive and Flat No. 4, Kalyani Uttam Society, St.
Independent Director Anatony Road, Chembur, Mumbai —
400 071, Maharashtra
Mr. Rgj Kumar Jain 53 Non Executive and 1A/42, Manali, Evershine Nagar, Malad
Independent Director (East), Mumbai -400 064, Maharashtra
Mr. Ram Gopal 69 Non Executive and E-707, Lok Sarita, Military Road,
Sharma Independent Director Marol, Andheri (East), Mumbai — 400
059, Maharashtra
Mr. Nirmal Gangwal 53 Non Executive and 7" floor, Krishna Baug, 8"/11" Cross
Independent Director Road, near Madhu Park, Khar (West),
Mumbai — 400 052, Maharashtra
Mr. Narayanaswamy 54 Non Executive 1602, Wallace Apartments |, Sleater

Shankar

Director, Nominee of
Exim Bank Limited
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All the Directors of our Company are Indian nationals.
Brief Profiles

Mr. Balkrishan Goenka, aged 43 years, is the chairman and managing director of our Company. Mr. Goenka is a
Promoter of our Company and has been instrumental in conceiving our various projects and expansions from time to
time, including negotiating with our suppliers, consultants and arranging for necessary financial resources.

Mr. Rajesh Mandawewala, aged 47 years, is a non-executive director of our Company. Mr. Mandawewala is a
qualified chartered accountant registered with the Institute of Chartered Accountants of India and along with Mr.
Balkrishan Goenka is also a Promoter of our Company. Mr. Mandawewala has over 23 years of experience in the
field of finance and administration.

Mr. Murarilal Mittal, aged 51 years, is an executive director of our Company. Mr. Mitta is a qualified chartered
accountant registered with the Institute of Chartered Accountants of India and is responsible for overseeing matters
relating to finance in our Company. Mr. Mittal has over 25 years of experience in the field of finance and accounting
and has been a Director in our Company since its inception.

Mr. Asim Chakraborty, aged 48 years is an executive director of our Company. Mr. Chakraborty is a qualified
civil engineer and has about 25 years of experience in the fields of civil engineering and project implementation. Mr.
Chakraborty's role in our Company includes implementation of various projects and general administration of
facilities and utilities at our plant located at Anjar.

Mr. K.H. Viswanathan, aged 47 years, is a non-executive and an independent director of our Company. Mr.
Viswanathan is a qualified cost and works accountant registered with the Institute of Costs and Works Accountants
of India. Mr. Viswanathan has over 25 years of experience in the accounting and finance sector and has been
associated with the companies in manufacturing and the services sector. Currently, Mr. Viswanathan is associated
with M/s. Astute Consulting Private Limited as a management consultant.

Mr. Raj Kumar Jain, aged 53 years, is a non-executive and an independent director of our Company. Mr. Jainis a
qualified chartered accountant registered with the Institute of Chartered Accountants of India. He has over 30 years
of experience in the field of finance and accounts and has been providing advice to our Company in matters relating
to finance.

Mr. Ram Gopal Sharma, aged 69 years, is a non-executive and an independent director of our Company. Mr.
Sharma holds a bachelors degree in commerce and a masters degree in arts majoring in economics. He has over 40
years of experience in the life insurance, mutual funds and finance sector and has in the past been a member of the
Mutual Fund Leadership Team delegation at the USAID, 1997.

Mr. Nirmal Gangwal, aged 53 years, is a non-executive and an independent director of our Company. Mr. Gangwal
is a qualified chartered accountant registered with the Ingtitute of Chartered Accountants of India, a qualified
company secretary registered with the Institute of Company Secretaries of India, and holds a bachelors degree in
law. Mr. Gangwal has over 22 years of experience in merchant banking, financial restructuring, private equity
placements and mergers and acquisitions. He is the founder and managing director of Brescon Corporate Advisors
Limited.

Mr. Narayanaswamy Shankar, aged 54 years, is a nominee director of the EXIM Bank Limited on our Board. Mr.
Shankar holds a bachelors degree in mathematics, and is a Chartered Financial Analyst from the Institute of
Chartered Financial Analysts of India. Mr. Shankar is aso a Certificated Associate of the Indian Institute of Bankers,
with over 30 years of experience in the banking industry. He has been associated with the EXIM Bank Limited for
the last 24 years.

Relationship with Other Directors
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None of the Directors of our Company are related to each other.
Borrowing Powers of the Directors of our Company

Pursuant to resolution passed by the shareholders of our Company at their AGM convened and held on September
30, 2005 and in accordance with provisions of Section 293 (1)(d) of the Companies Act, the Board has been
authorised to borrow sums of money as they may deem necessary for the purpose of the business of our Company
upon such terms and conditions and with or without security as the Board of Directors may think fit, provided that
money or monies to be borrowed together with the monies already borrowed by our Company (apart from temporary
loans (including working capital facilities) obtained from our Company' s bankers in the ordinary course of business)
shall not exceed, at any time, the paid up share capital and free reserves of our Company plus a sum of Rs.
25,00,00,00,000 (Rupees two thousand five hundred crores only).

Shareholding of Directors

Ason October 16, 2009 the details of the Equity Shares held by our Directorsis as follows:

Sr. Particulars No. of Equity Shares
No.

1 Mr. Asim Chakraborty 25,700
2. Mr. Balkrishan Goenka 140
3. Mr. Rajesh Mandawewala 140

No member of any of the administrative, management or supervisory bodies of our Company has acquired Equity
Shares or aright to acquire Equity Shares except Mr. M.L. Mittal and Mr. Asim Chakraborty, who have right to
acquire Equity Shares pursuant to the stock option scheme of the Company, in the period of 12 months prior to the
date of this Preliminary Placement Document, except for acquisitions which were made for fair market value at the
time at which they were made.

Interest of Directors of our Company

All the Directors of our Company, including our independent directors, may be deemed to be interested to the
extent of fees, if any, 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 our Articles of Association.
All the non-executive Directors of our Company are entitled to sitting fees for every meeting of the Board or a
committee thereof. The managing director and executive directors of our Company are interested to the extent of
remuneration paid for services rendered as an officer or employee of our Company.

All the Directors of our Company, including Independent Directors, may also be deemed to be interested to the
extent of Equity Shares, if any, held by them or by companies, firms and trusts in which they are interested as
directors, partners, members or trustees and also to the extent of any dividend payable to them and other
distributions in respect of the said Equity Shares.

All our Directors may be deemed to be interested in the contracts, agreements/arrangements entered into or to be
entered into by our Company with any company in which they hold directorships or any partnership firm in which
they are partners as declared in their respective declarations. Except as otherwise stated in this Preliminary
Placement Document and statutory registers maintained by our Company in this regard, our Company has not
entered into any contract, agreements or arrangements during the preceding two years from the date of this
Preliminary Placement Document in which the Directors are interested directly or indirectly and no payments have
been made to them in respect these contracts, agreements or arrangements which are proposed to be made with
them.

Our Company' s Directors have not taken any loan from our Company.
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Terms of Appointment and remuneration of our M anaging Directors and Executive Directors

1.

Mr. Balkrishan Goenka, Managing Director: Pursuant to a resolution passed by the shareholders of our
Company at their EGM held on August 29, 2007, Mr. Goenka was re-appointed as the vice chairman and
the managing director of our Company for a period of 5 years with effect from July 1, 2007 on an aggregate
remuneration upto a limit of Rs. 5,500,000/- (Rupees five million five hundred thousand only) irrespective
of the adequacy of profits. Mr. Goenka is further, entitled to a commission of 1 percent of the profits as
computed under Section 349 and Section 350 of the Companies Act. Subsequently, pursuant to a resolution
passed by our Board at their meeting held on January 30, 2009, Mr. Goenka was appointed as the chairman
of our Company.

Mr. Murarilal Mittal, Executive Director: Pursuant to a resolution passed by the shareholders of our
Company at their AGM held on September 4, 2008, Mr. Mittal was re-appointed as the executive director,
finance, of our Company, liable to retire by rotation, for a period of five years with effect from July 1, 2008
on an aggregate remuneration up to a limit of Rs. 9,000,000/- (Rupees nine million only), inclusive of all
perquisites, bonuses and allowances, and irrespective of the adequacy of profits.

Mr. Asim Chakraborty, Executive Director: Pursuant to a resolution passed by our Board in its meeting
held on April 20, 2009, and a resolution passed by the shareholders of the Company at their AGM held on
September 4, 2009, Mr. Chakraborty was appointed as an executive director of our Company for a period of
five years with effect from April 20, 2009, liable to retire by rotation, on an aggregate remuneration as per
the following details:

Particulars Amount (in Rupees per month)
Basic salary 308,750
Variable salary 60,665
Perquisites, allowances and benefits 156,351
Total 525,766

The following tables set forth all compensation paid by our Company to our current managing director and executive
directors for the FY 2008-20009:

(In Rs.millions)

Name Salary and Commission Monetary value of Total
allowances per perquisites
annum

Mr. Balkrishan 5.50 31.27 NIL 36.77
Goenka
Mr. Murarilal 9.00 NIL NIL 9.00
Mittal
Mr. Asim NIL NIL NIL NIL
Chakraborty*

* Mr. Chakraborty was not a member of the Board during FY 2008-09.

Cor porate Gover nance

Our Company has been complying with the requirements of the applicable regulations, including the listing
agreement with the Indian Stock Exchanges and the SEBI Regulations, in respect of corporate governance including
congtitution of the Board and Committees thereof. The corporate governance framework is based on an effective
independent Board, separation of the Board' s supervisory role from the executive management team and constitution
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of the Board Committees, as required under law.

The Board is constituted in compliance with the Companies Act and our Company has a listing agreement with
Indian Stock Exchanges in accordance with best practices in corporate governance. The Board functions either as a
full Board or through various committees constituted to oversee specific operational areas. The executive
management of our Company provides the Board detailed reports on its performance periodicaly.

Committees of the Board of Directors
A. Audit Committee

Our Board has constituted an Audit Committee vide a resolution dated January 31, 2001. The Audit Committee of
our Board was last reconstituted pursuant to a resolution dated June 18, 2008 passed by our Board. The members of
the Audit Committee as on March 31, 2009 are:

1 Mr. Rgj Kumar Jain - Chairman;
2. Mr. K.H. Viswanathan;

3. Mr. Ram Gopal Sharma; and

4. Mr. Narayanaswamy Shankar

The terms of reference of the Audit Committee, inter alia, include:

(1) overview of our Company ®financial reporting process and the disclosure of its financial information to ensure
that the financial statements are correct, sufficient and credible; (2) recommending to the Board the appointment,
re-appointment and, if required, the replacement or removal of the statutory auditors and the fixing of audit fees; (3)
approval of payment to the statutory auditors for any other services rendered by the statutory auditors; (4) reviewing,
with the management, the annual financial statements before submission to the Board for approval, with particular
reference to: (a) matters required to be included in the Director® Responsibility Statement to be included in the
Board® report in terms of clause (2AA) of section 217 of the Companies Act, 1956, (b) changes, if any, in
accounting policies and practices and reasons for the same, (c) major accounting entries involving estimates based
on the exercise of judgment by management, (d) significant adjustments made in the financial statements arising
out of audit findings, (€) compliance with listing and other legal requirements relating to financial statements,
(f) disclosure of any related party transactions and (g) qualifications in the draft audit report; (5) reviewing, with
the management, the quarterly financial statements before submission to the Board for approval; (6) reviewing,
with the management, the performance of statutory and internal auditors, the adequacy of internal control systems;
(7) reviewing the adequacy of the internal audit function, if any, including the structure of the internal audit
department, staffing and seniority of the official heading the department, reporting structure coverage and the
frequency of internal audit; (8) discussion with internal auditors regarding any significant findings and follow up
thereon; (9) reviewing the findings of any internal investigations by the internal auditors into matters where there is
suspected fraud or irregularity or afailure of internal control systems of a material nature and reporting the matter
to the Board; (10) discussion with statutory auditors before the audit commences, about the nature and scope of
audit, as well as post-audit discussion to ascertain any area of concern; (11) looking into the reasons for any
substantial defaults in payments to depositors, debenture holders, shareholders (in case of non-payment of
declared dividends) and creditors; (12) reviewing the functioning of the whistle blower mechanism (should such a
mechanism have been put in place by our Company); and (13) carrying out any other function asis mentioned in the
terms of reference of the Audit Committee.

B. Remuneration Committee

Our Board has constituted a Remuneration Committee vide a resolution dated May 14, 2002. The Remuneration
Committee of our Board was last recongtituted pursuant to a resolution dated June 18, 2008 passed by our Board.
The members of the Remuneration Committee as on March 31, 2009 are:

1 Mr. Rgj Kumar Jain - Chairman;
2. Mr. K.H. Viswanathan; and
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3. Mr. Ram Gopal Sharma

The terms of reference of the Remuneration Committee, inter alia, include:

i) assessing manpower requirements in connection with senior management personnel;

ii) approving the appointment of senior management personnel;

iii) recommending the compensation structure for full-time Directors;

iv) recommending the sitting fees payable to Non-Executive Directors of our Company; and

v) reviewing policies relating to promotion, increments and amenities to be provided to senior management
personnel.

C. Shareholders and Investors Grievance Committee

Our Board has constituted a Shareholders and Investors Grievance Committee pursuant to a resolution dated May
14, 2002. The Shareholders and Investors Grievance Committee of our Board was last reconstituted pursuant to a
resolution dated October 28, 2002 passed by our Board. The members of the Shareholders and Investors' Grievance
Committee as on March 31, 2009 are;

Mr. K.H. Viswanathan - Chairman;
Mr. Mr. Murarilal Mittal;

Mr. Rajesh Mandawewal a; and
Mr. Balkrishan Goenka.

AwbdPE

The scope, terms of reference and functioning of the Committee is as per the areas prescribed by Clause 49 of the
listing agreement. One of the primary functions carried out by the Committee is to approve requests for share
transfers and transmission and those pertaining to rematerialisation of shares/ sub-division/ consolidation/ issue of
renewed and duplicate share certificates etc. The Committee oversees all matters encompassing shareholders/
investor related issues.

D. QIP Issue Committee

Our Board has constituted a QIP Issue Committee pursuant to a resolution dated July 16, 2009. The members of the
QIP Issue Committee as on July 16, 2009 are:

Mr. B.K. Goenka- Chairman;
Mr. R.R. Mandawewal g;

Mr. M.L. Mittal; and

Mr. Rajkumar Jain.

NSNS

The terms of reference of the QIP Issue Committee, inter alia, include:

@ deal in all the matters related to raising of funds by way of issue of equity shares or other securities to
Qualified Institutional Buyers under Chapter VII1 of the SEBI Regulations.

(b) finalization of the allotment of the securities on the basis of the bids received,;

(© finalization of and arrangement for the submission of the placement document(s), and any amendments
supplements thereof, with any applicable government and regulatory authorities, institutions or bodies, as
may be required;

(d) approva of the preliminary and final placement document (including amending, varying or modifying the
same, as may be considered desirable or expedient) as finalized in consultation with the lead managers /
underwriters / advisors, in accordance with all applicable laws, rules, regulations and guidelines;
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finalization of the basis of allotment in the event of over-subscription;
acceptance and appropriation of the proceeds of the issue of the securities;
authorization of the maintenance of aregister of holders of the securities;

authorization of any director or directors of our Company or other officer or officers of our Company,
including by the grant of power of attorneys, to do such acts, deeds and things as authorized person in its
absolute discretion may deem necessary or desirable in connection with the issue and alotment of the
securities;

seeking, if required, the consent of our Company's lenders, parties with agreements, al concerned
government and regulatory authorities in India, and any other consents that may be required in connection
with the issue and allotment of the Securities,

seeking the listing of the securities on any Indian stock exchange, submitting the listing application to such
stock exchange and taking all actions that may be necessary in connection with obtaining such listing;

giving or authorizing the giving by concerned persons of such declarations, affidavits, certificates, consents
and authorities as may be required from time to time; and

Deciding the pricing and terms of the securities, and all other related matters;

to do all such acts, deeds, matters and things as the Committee may, in its heir absolute discretion deem
necessary or desirable, including without limitation to settle any question, difficulty or doubt that may arise
in regard to the offer, issue and allotment of the securities;

to accept any modificationsin the proposal as may be required by the authorities involved in such issues but
subject to such conditions as the SEBI/GOI/RBI or such other appropriate authority, may impose at the time
of their approval.

Key Management Organisational Structure of our Company:

Welspun-Gujarat

Stahl Rohren Limited Chairman & Managing
Director
B.K. Goenka
Executive i = i _
Director & - Director - ReCoH L= BT SBU Head — SBU Head CEBE
Director — . Corporate Board Asim . X Finance
CFO N Commercial . Pipes Plate Mill L
BR. Jaju Finance SR. Somani GIETE BE TET P.K.Mukherje¢ | Vipul Mathu SINTES
Boets M.L. Mittal - Akhil Jindal - ! P K argutkar
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Profiles of Key Managerial Personnel (other than Directorsof our Company)

Mr. B.R. Jaju, (Director and CFO), joined our Company in September 2009. He was conferred an
unprecedented three times for the most coveted and illustrious national award — Best Performing CFO —in
2003, 2005 and 2006. He has also been the recipient of India s Wealth and Maximization Award from BSE
while serving as Global CFO and President (Finance) of Zee Telefilms Limited He has served as
Chairperson of Finance & Tax Panel, Cll, Maharashtra for three years (2004-2007). He was a member of
the Economic Affairs Panel Cll, Maharashtra & CFO Forum CllI (WR), a specia invitee for the CllI-
Western India Regional Council (2008-09) and a Member-ClI National Council on Corporate Governance
(2008-09). He was co-opted a member to Committee of Membersin Industry (CMII) of ICAI. He has been
honoured several times for his significant contributions as a key speaker and chairperson for prestigious
workshops, seminars and conventions organised by both national and international reputed bodies in India
and overseas and has travelled extensively to several countries. He holds a Bachelor of Commerce degree
and is a Fellow member of the Institute of Chartered Accountants (FCA with All India Rank Holder) and a
reputed member of the Ingtitute of Company Secretaries (FCS) and also holds a bachelors degree in law
(LL.B) from the University of Mumbai.

Mr. S.R. Somani, (Director- Projects), aged 61 years, is a qualified chartered accountant registered with
the Institute of Chartered Accountants of India. Mr. Somani is responsible for execution and
implementation of various projects of our Company. He has been associated with the "Welspun"
conglomerate of companies for approximately 17 years and has over 30 years of experience. He has in the
past been associated with the Kolhapur Sugar Mill Udyog Bhawan and Podor Mill Limited.

Mr. Akhil Jindal, (Director — Corporate Affairs), aged 39 years, holds a bachel ors degree in engineering
and a masters degree in business administration from the Indian Institute of Management, Bangalore. Mr.
Jindal is responsible for various fund raising activities, and managing press and media relations for our
Company. He has been associated with our Company for approximately 5 years and has over 16 years of
experience. He has in the past been associated with the S Kumar group and Essar Power Limited.

Mr. Prasanta K. Mukherjee, (Director — Welded Pipes), aged 48 years, holds a bachelors degree in
engineering. Mr. Mukherjee is responsible for developing and executing the strategies and annual business
plans for our welded pipes division. He has been associated with our Company for approximately 10 years
and has over 26 years of experience. He has in the past been associated with M/s. Kilburn Engineering
Limited and M/s. Esskay Machinery Limited.

Mr. Lal T. Hotwani, (Director — Supply Chain), aged 56 years, holds a bachelors degree in commerce.
Mr. Hotwani is responsible for overseeing and managing the supply chain processes of our Company. He
has been associated with "Welspun" conglomerate of companies for approximately 18 years and has over
33 years of experience. He has in the past been associated with Gammon India Limited and Hotchnad
Limited.

Mr. Vipul Mathur, (Senior Vice President — Plate & Coil Mill Division), aged 39 years, holds a
bachelors degree in since and a masters degree in business administration. Mr. Mathur is responsible for
overseeing and managing the plate and coil mill division of our Company. He has been associated with our
Company for over 8 years and has over 13 years of experience. He has in the past been associated with
MAN Industries Limited and the Triveni group.

Mr. Shriniwas Kargutkar, (Chief Financial Controller), aged 51 years, is a qualified chartered
accountant registered with the Ingtitute of Chartered Accountants of India. Mr. Kargutkar is responsible for
advising the senior management of our Company on various financial matters. He has been associated with
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our Company for approximately 2 years and has over 27 years of experience. He has in the past been
associated with the Raymond Limited and Nicholas Piramal Limited.

Payment or Benefit to Officers of our Company

Except statutory benefits upon termination of their employment in our Company or superannuation, no
officer of our Company is entitled to any benefit upon termination of his employment in our Company.
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CAPITAL STRUCTURE AND PRINCIPAL SHAREHOLDERS

Capital structure

As of the date of this Offering, our Company's capital structure is asindicated in the following table:

Particulars Amount
(Rs))

Authorised Share Capital
30,40,00,000 equity shares of Rs. 5/- each 1,520,000,000
9,80,00,000 preference shares of Rs. 10/- each 980,000,000
Total 2,500,000,000
I ssued, Subscribed and Paid-up Share Capital before this Offering
187,144,317 equity shares of Rs. 5/- each 935,721,585
Total 935,721,585
Shareholding Pattern
The shareholding pattern of our Company as on November 16, 2009 is as follows:

Category No. of Equity Shares Per centage of

(A) Shareholding of Promoter and Promoter Group
(2) Indian

Individuals/ Hindu Undivided Family

Bodies Corporate

Sub Total (A1)

(2) Foreign
Bodies Corporate
Sub Total (A2)

Total Shareholding of Promoter and Promoter Group
(A) = (A1) +(A2)

(B) Public Shareholding

(1) Institutions

Mutual Funds/UT]

Financial Institutions/ Banks
Insurance Companies

Foreign Institutional Investors
Sub-Total (B)(1)

(2) Non-Institutions
Sub-Total (B)(2)

Total Public Shareholding (B)
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287
66,900,688
66,900,975

14,865,523
14,865,523

81,766,498

14,603,177
706,386
4,435,389
32,503,864
52,248,816

53,129,003
53,129,003

105,377,819

Shareholding (%)

0.00
35.75
35.75

7.94
7.94

43.69

7.80
0.38
2.37
17.37
27.92

28.39
28.39

56.31
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Category No. of Equity Shares Per centage of
Shareholding (%)

Total (A) + (B) 187,144,317 100.00

(C) Equity Shares held by Custodians and against - -
which Depositary Receipts have been issued

Total (A) + (B) + (C) 187,144,317 100.00
Persons and Entities owing morethan 1% (one per cent) of our Equity Shares:

Each person or entity known to our Company to beneficially own more than 1% (one percent) of our
outstanding Equity Shares is listed below. Each shareholder listed below is both the holder on record and
the beneficial owner with the sole power to vote and invest in our Equity Shares listed next to his name
below. The following table sets out the persons and entities who beneficially own more than 1% (one
percent) of our Equity Shares as at November 13, 2009:

S. No. Name Number of Per centage (%)
Shares

Promoter & Promoter Group

1. Krishirg Trading Limited 25,985,993 13.89
2. Welspun Wintex Limited 13,000,704 6.95
3. Welspun Mercantile Limited 12,157,701 6.50
4.  Welspun Trading Limited 11,722,988 6.27
5.  Welspun Investments Limited 4,033,000 2.16
6. Mulheim Pipe Coating Gmbh 8,565,523 458
7. IntechMetadsSA 6,300,000 3.37
Non Promoter & Promoter Group
1. SimbaAsiaLimited (MAURITIUS) 7,503,832 4,01
2. UTI Infrastructure Advantage Fund - | 2,000,000 1.07
3. Lifelnsurance Corporation of India 1,960,233 1.05
4.  GenesisIndian Investment Company Limited - 8,942,006 4.78
General Sub Fund
5. Copthall Mauritius Investment Limited 2,687,071 1.44
6. Macquarie Bank Limited 2,572,675 137
7. ThelndiaFund, Inc 2,435,784 1.30
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ISSUE PROCEDURE

Below is a summary intended to present a general outline of the procedure relating to the application
payment and the Allocation and Allotment of the QIP Shares. The procedure followed in the Offering may
differ from the one mentioned below and investors are assumed to have apprised themselves of the same
from our Company or the Sole Co-ordinator and Book Running Lead Manager. Investors are advised to
inform themselves of any restrictions or limitations that may be applicable to them. Also see "Selling
Restrictions’ and "Transfer Restrictions' on page 89 and page 92 respectively, of this Preliminary
Placement Document.

Qualified Ingtitutions Placements

The Offering is being made to QIBs in reliance upon Chapter VIII of the SEBI Regulations through the
mechanism of QIP. Under Chapter VIII of the SEBI Regulations, a listed company in India may issue
equity shared/fully convertible debentures/partly convertible debentures/non-convertible debentures with
warrants or any other security (other than warrants) which are convertible into or exchangeable with equity
shares on private placement basis at a later date to QIBs, provided that:

€) a special resolution approving the qualified ingtitutions placement has been passed by its
shareholders;

(b) the equity shares of the same class, which are proposed to be allotted through qualified ingtitutions
placement or pursuant to conversion or exchange of eligible securities offered through qualified
institutions placement, have been listed on a recognised stock exchange having nation wide
trading terminal for a period of at least one year prior to the date of issuance of notice to its
shareholders for convening the meeting to pass the special resolution:

Provided that where an issuer, being a transferee company in a scheme of merger, de-merger,
amalgamation or arrangement sanctioned by a High Court under sections 391 to 394 of the
Companies Act, 1956, makes qualified institutions placement, the period for which the equity
shares of the same class of the transferor company were listed on a stock exchange having nation
wide trading terminals shall aso be considered for the purpose of computation of the period of one
year.

(© it is in compliance with the requirement of minimum public shareholding specified in the listing
agreement with the stock exchange;

Additionally, there is a minimum pricing requirement under the SEBI Regulations. The issue price of the
QIP Shares shall not be less than the average of the weekly high and low of the closing prices of the related
shares quoted on the stock exchange during the two weeks preceding the relevant date.

The "relevant date” referred to above means the date of the meeting in which the Board or the committee of
directors duly authorised by the board of our Company decides to open the Offering, "stock exchange'
means any of the recognised stock exchanges in which the equity shares of the issuer of the same class are
listed and on which the highest trading volume in such shares has been recorded during the two weeks
immediately preceding the relevant date.

Our Company has applied for and received the in-principle approval of the Indian Stock Exchanges under

Clause 24 (a) of itslisting agreements for the listing of the QIP Shares on the Indian Stock Exchanges. Our
Company has also filed a copy of the Preliminary Placement Document with the Indian Stock Exchanges.
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I ssue Procedure

1.

Our Company and the Sole Co-ordinator and Book Running Lead Manager shall circulate serially
numbered copies of the Preliminary Placement Document and the Application Form, either in
electronic form or physical form, to not more than 49 QIBs.

The list of QIBs to whom the Application Form is delivered shall be determined by the Sole Co-
ordinator and Book Running Lead Manager in consultation with our Company. Unless a serially
numbered Preliminary Placement Document along with the Application Form is addressed
to a particular QIB, no invitation to subscribe shall be deemed to have been made to such
QIB. Even if such documentation were to come into the possession of any person other than the
intended recipient, no offer or invitation to offer shall be deemed to have been made to such
person.

QIBs may submit an Application Form, including any revisions thereof, during the Bidding Period
to the Sole Co-ordinator and Book Running Lead Manager.

QIBswill be required to indicate the following in the Application Form:

a Name of the QIB to whom QIP Shares are to be Allotted;

b. Number of QIP Shares Bid for;

C. Price at which they are agreeable to subscribe for the QIP Shares, provided that QIBs
may also indicate that they are agreeable to submit an Application Form at "Cut-off
Price"; and

d. The details of the dematerialised account(s) to which the QIP Shares should be credited.

Note: Each sub-account of an FIl will be considered as an individual QIB and separate Application
Forms would be required from each such sub-account for submitting Application Form(s).

Once aduly filled Application Form is submitted by a QIB, such Application Form constitutes an
irrevocable offer and cannot be withdrawn after the Bid Closing Date. The Bid Closing Date shall
be notified to the Indian Stock Exchanges and the QIBs shall be deemed to have been given notice
of such date after the receipt of the Application Form.

Upon the receipt of the Application Form, our Company shall determine the Issue Price and the
number of QIP Sharesto be issued in consultation with the Sole Co-ordinator and Book Running Lead
Manager. On determination of the Issue Price, the Sole Co-ordinator and Book Running Lead Manager
will send the CAN to the QIBs who have been Allocated QIP Shares. The dispatch of the CAN
shall be deemed avalid, binding and irrevocable contract for the QIBs to pay the entire Issue Price
for all the QIP Shares Allocated to such QIB. The CAN shall contain details such as the number
of QIP Shares Allocated to the QIB and payment instructions including the details of the amounts
payable by the QIB for Allotment of the QIP Shares in its name and the Pay-In Date as applicable
to the respective QIB.

Pursuant to receiving a CAN, each QIB shall be required to make the payment of the entire
application monies for the QIP Shares indicated in the CAN at the Issue Price, by high value
cheques or through electronic transfer to the designated bank account of our Company by the Pay-
In Date as specified in the CAN sent to the respective QIBs.
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Upon receipt of the application monies from the QIBs, our Company shall Allot QIP Shares as per
the details in the CAN to the QIBs. Our Company shall not Allot QIP Shares to more than 49
QIBs. Our Company will intimate to the Indian Stock Exchanges the details of the Allotment.

After receipt of the in-principle approval of the Indian Stock Exchanges, our Company shall credit
the QIP Shares into the Depository Participant accounts of the respective QIBs.

Our Company shall then apply for the final trading and listing permissions from the Indian Stock
Exchanges.

The QIP Shares that have been credited to the Depository Participant accounts of the QIBs shall be
eligible for trading on the Indian Stock Exchanges only upon the receipt of final trading and listing
approvals from the Indian Stock Exchanges.

Upon receipt of intimation of final trading and listing approval from the Indian Stock Exchanges,
our Company shall inform the QIBs who have received an Allotment of the receipt of such
approval. Our Company shal not be responsible for any delay or non-receipt of the
communication of the final trading and listing permissions from the Indian Stock Exchanges or
any loss arising from such delay or non-receipt. Final listing and trading approvals granted by the
Indian Stock Exchanges are also placed on their respective websites. QIBs are advised to apprise
themselves of the status of the receipt of the permissions from the Indian Stock Exchanges or our
Company.

Qualified Ingtitutional Buyers

Only QIBs as defined in Regulation 2(1)(zd) of the SEBI Regulations are eligible to invest. Currently these

include:

Public financial institutions as defined in section 4A of the Companies Act;

Scheduled commercial banks;

Mutual funds registered with SEBI;

Foreign ingtitutional investors and sub-account registered with SEBI, other than a sub-account
which isaforeign corporate or foreign individual;

Multilateral and bilateral development financial institutions;

Venture capital funds registered with SEBI;

Foreign venture capital investors registered with SEBI;

State industrial development corporations;

Insurance companies registered with Insurance Regulatory and Development Authority;

Provident Funds with minimum corpus of Rs.25 million;

Pension Funds with minimum corpus of Rs.25 million; and

National Investment Fund set up by resolution no. F. No. 2/3/2005-DDII dated November 23,
2005 of the Government of India published in the Gazette of India.

Flls are permitted to participate through the portfolio investment scheme in this Offering. Fllsare
per mitted to participate in the QIP subject to compliance with all applicable laws and such that the
shareholding of the Flls does not exceed specified limits as prescribed under applicable laws in this

regard.

The shareholders of our Company have passed a special resolution dated June 25, 2009 increasing the
investment limits by FlIs up to 49 percent of the paid up equity share capital of our Company.
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The issue of QIP Sharesto a single FlI should not exceed 10 percent of the post- Offering, issued capital of
our Company. In respect of an FIl investing in the QIP Shares on behalf of its sub-accounts, the investment
on behalf of each sub-account shall not exceed 10 percent of the total issued capital of our Company or 5%
of the total issued capital of our Company in case such sub-account is aforeign corporate or an individual.

No Allotment shall be made pursuant to the Offering, either directly or indirectly, to any QIB being a
Promoter or any person related to the Promoter(s). QIBs which have all or any of the following rights shall
be deemed to be persons related to Promoter(s):

a) rights under a shareholders agreement or voting agreement entered into with the promoters or
persons related to the promoters;

b) veto rights; or

c) right to appoint any nominee director on the Board.

Our Company and the Sole Global Co-ordinator and Book Running Lead Manager are not liable for
any amendment or modification or change to applicable laws or regulations, which may occur after
the date of this Preliminary Placement Document. QIBs are advised to make their independent
investigations and satisfy themselves that they are eligible to apply. QIBs are advised to ensure that
any single application from them does not exceed the investment limits or maximum number of
Equity Shares that can be held by them under applicable law or regulation or as specified in this
Preliminary Placement Document. Further, QIBs are required to satisfy themselves that their
Application Formswould not eventually result in triggering a tender offer under the Takeover Code.

A minimum of 10 percent of the QIP Sharesin this Offering shall be Allotted to Mutual Funds. If no
Mutual Fund is agreeable to take up the minimum portion as specified above, such minimum portion
or part thereof may be Allotted to other QIBs.

Note: Affiliates or associates of the Sole Co-ordinator and Book Running Lead Manager who are QIBs
may participate in the Offering in compliance with applicable laws.

Application Process
Application Form

QIBs shall only use the serially numbered Application Forms supplied by the Sole Co-ordinator and Book
Running Lead Manager in either electronic form or by physical delivery for the purpose of making a Bid
(including revision of Bid) in terms of the Preliminary Placement Document and the Placement Document.

By making a Bid (including the revision thereof) for QIP Shares through Application Forms, the QIB will
be deemed to have made the following representations and warranties and the representations, warranties
and agreements made under the section titled "Transfer Restrictions’ on page 92 of this Preliminary
Placement Document:

1 The QIB confirms that it is a QIB in terms of Regulation 2(1)(zd) of the SEBI Regulations and is
eligible to participate in this Offering;

2. The QIB confirms that it is not a Promoter and is not a person related to the Promoters, either
directly or indirectly and its Application Form does not directly or indirectly represent the
Promoter or promoter group of our Company;

3. The QIB confirms that it has no rights under a shareholders agreement or voting agreement with

the Promoters or persons related to the Promoters, no veto rights or right to appoint any nominee
director on the Board of our Company other than those acquired in the capacity of a lender which
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shall not be deemed to be a person related to the Promoters;
4. The QIB has no right to withdraw its Bid after the Bid Closing Date;

5. The QIB confirms that if QIP Shares are Allotted through this Offering, it shall not, for a period of
one year from Allotment, sell such QIP Shares otherwise than on the Indian Stock Exchanges,

6. The QIB confirms that the QIB is eligible to apply and hold QIP Shares so Allotted and together
with any QIP Shares held by the QIB prior to the Offering, the QIB further confirms that the
holding of the QIB, does not and shall not, exceed the level permissible as per any applicable
regulations applicable to the QIB;

7. The QIB confirms that the Application Form would not eventually result in triggering a tender
offer under the Takeover Code;

8. The QIB confirms that to the best of its knowledge and belief together with other QIBs in the
Offering that belong to the same group or are under common control, the Allotment to the QIB
shall not exceed 50 percent of the Issue Size. For the purposes of this statement:

a.  The expression "belongs to the same group” shall derive meaning from the concept of
"companies under the same group” as provided in sub-section (11) of Section 372 of the
Companies Act;

b.  "Control" shall have the same meaning asis assigned to it by clause 1(c) of Regulation 2 of
the Takeover Code.
9. The QIBs shall not undertake any trade in the QIP Shares credited to its Depository Participant

account until such time that the final listing and trading approvals for the QIP Shares are issued by
the Indian Stock Exchanges.

QIBS WOULD NEED TO PROVIDE THEIR DEPOSITORY ACCOUNT DETAILS, THEIR
DEPOSITORY PARTICIPANT'S NAME, DEPOSITORY PARTICIPANT IDENTIFICATION
NUMBER AND BENEFICIARY ACCOUNT NUMBER IN THE APPLICATION FORM. QIBS
MUST ENSURE THAT THE NAME GIVEN IN THE APPLICATION FORM ISEXACTLY THE
SAME ASTHE NAME IN WHICH THE DEPOSITORY ACCOUNT ISHELD.

Each scheme or fund of a mutual fund will have to submit separate Application Forms. Demographic
details such as address and bank account will be obtained from the Depositories as per the Depository
Participant account details given above.

QIBs are advised to instruct their Depository Participant to accept the Equity Shares that may be
allocated/allotted to them pursuant to this Issue.

The submission of an Application Form by the QIBs shall be deemed a valid, binding and irrevocable offer
for the QIB to pay the entire Issue Price for its share of Allotment (as indicated by the CAN) and becomes
abinding contract on the QIB, upon issuance of the CAN by our Company in favour of the QIB.

Submission of Application Form
All Application Forms must be duly completed with information including the name of the QIB, the price
and the number of QIP Shares applied for. The Application Form shall be submitted to the Sole Co-

ordinator and Book Running Lead Manager either through electronic form or through physical delivery at
the following addresses:
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Name: J.P. Morgan India Private Limited

Address: J.P. Morgan Tower, off C.S.T. Road, Kalina, Santa Cruz (East), Mumbai — 400 098, India
Contact Person: Ankur Bansal

Email: ankur.bansal @jpmorgan.com

Phone: +91 22 6157 3000

The Sole Co-ordinator and Book Running Lead Manager shall not be required to provide any written
acknowledgement of the same.

Pricing and Allocation
Build up of the book

The QIBs shall submit their Bids (including the revision of) within the Bidding Period to the Sole Co-
ordinator and Book Running Lead Manager.

Price discovery and allocation

Our Company, in consultation with the Sole Co-ordinator and Book Running Lead Manager, shall
determine the Issue Price for the QIP Shares which shall be at or above the Floor Price.

Method of Allocation

Our Company shall determine the Allocation in consultation with the Sole Co-ordinator and Book Running
Lead Manager on a discretionary basis and in compliance with Chapter V111 of the SEBI Regulations.

Application Forms received from the QIBs at or above the Issue Price shall be grouped together to
determine the total demand. The Allocation to all such QIBs will be made at the Issue Price. Allocation to
Mutual Funds for up to a minimum of 10 percent of the Issue Size shall be undertaken subject to valid Bids
being received at or above the Issue Price.

THE DECISION OF OUR COMPANY AND THE SOLE GLOBAL CO-ORDINATOR AND BOOK
RUNNING LEAD MANAGER IN RESPECT OF ALLOCATION SHALL BE BINDING ON ALL
QIBS. QIBS MAY NOTE THAT ALLOCATION OF QIP SHARES IS AT THE SOLE AND
ABSOLUTE DISCRETION OF OUR COMPANY AND QIBS MAY NOT RECEIVE ANY
ALLOCATION EVEN IF THEY HAVE SUBMITTED VALID APPLICATION FORMS AT OR
ABOVE THE ISSUE PRICE. NEITHER OUR COMPANY NOR THE SOLE CO-ORDINATOR
AND BOOK RUNNING LEAD MANAGER ARE OBLIGED TO ASSIGN ANY REASONS FOR
SUCH NON-ALLOCATION.

All Application Forms duly completed along with payment and a copy of the PAN card or PAN allotment
letter shall be submitted to the Sole Co-ordinator and Book Running Lead Manager as per the details
provided in the respective CAN.

Number of Allottees

The minimum number of Allottees in the Offering shall not be less than:

two, where the issue size isless than or equal to Rs. 2.5 billion; or
five, where the issue sizeis greater than Rs. 2.5 billion.

Provided that no single allottee shall be Allotted more than 50 percent of the aggregate amount of the I ssue
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Size.

Provided further that QIBs belonging to the same group or those who are under common control shall be
deemed to be a single Allottee for the purpose of this clause. For details of what constitutes "same group"
or "common control" see section titled "Application Process—Application Form" on page 81 of this
Preliminary Placement Document.

The maximum number of Allottees of QIP Shares shall not be greater than 49 Allottees. Further the
QIP Shares will be Allotted within 12 months from the date of the shareholders resolution approving the
Offering.

CAN

Based on the Application Forms received, our Company and the Sole Co-ordinator and Book Running
Lead Manager, in its sole and absolute discretion, decide the list of QIBs to whom the serially numbered
CAN shall be sent, pursuant to which the details of the QIP Shares Allocated to them and the details of the
amounts payable for Allotment of such QIP Sharesin their respective names shall be notified to such QIBs.
Additionally, the CAN will include details of the bank account(s) for transfer of funds if done
electronically, address where the application money needs to be sent, Pay-In Date as well as the probable
designated date ("Designated Date"), being the date of credit of the QIP Shares to the QIB's account, as
applicable to the respective QIBs.

The eligible QIBs would also be sent a serially numbered Placement Document either in electronic form or
by physical delivery along with the serially numbered CAN.

The dispatch of the serially numbered Placement Document and the CAN by the QIB shall be deemed a
valid, binding and irrevocable contract for the QIB to furnish all details that may be required by the Sole
Co-ordinator and Book Running Lead Manager and to pay the entire Issue Price for al the QIP Shares
Allocated to such QIB.

Company Account for Payment of Application M oney

Our Company has opened a special bank account (the "Escrow Bank Account") with Standard Chartered
Bank in terms of the arrangement between our Company, the Sole Co-ordinator and Book Running Lead
Manager and Standard Chartered Bank (acting as an Escrow Bank). The QIB will be required to deposit the
entire amount payable for the QIP Shares alocated to it by the Pay-In Date as mentioned in the respective
CAN.

If the payment is not made favouring the Escrow Bank Account within the time stipulated in the CAN, the
Application Form and the CAN of the QIB are liable to be cancelled.

In case of cancellations or default by the QIBs, our Company and the Sole Co-ordinator and Book Running
Lead Manager have the right to reallocate the QIP Shares at the |ssue Price among existing or new QIBs at

their sole and absolute discretion, subject to the compliance with the requirement of ensuring that the
Application Forms are sent to not more than 49 QIBs.

Payment I nstructions

The payment of application money shall be made by the QIBs in the name of "WGSRL - QIP Escrow
Account" as per the payment instructions provided in the CAN.
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QIBs may make payment through cheques or electronic fund transfer.

Note: Payment of the amounts through outstation chegques are liable to be rejected. Payments through
cheques should be only through high value cheques payable at Mumbai.

Designated Date and Allotment of QIP Shares

1 The QIP Shares will not be Allotted unless the QIBs pay the Issue Price to the Escrow Bank
Account as stated above.
2. In accordance with the SEBI Regulations, QIP Shares will be issued and Allotment shall be made

only in the dematerialised form to the Allottees. Allottees will have the option to re-materialise the
QIP Shares, if they so desire, as per the provisions of the Companies Act and the Depositories Act.

3. Our Company reserves the right to cancel the Offering at any time up to Allotment without
assigning any reasons whatsoever.

4, Post Allotment and credit of QIP Shares into the QIBs Depository Participant account, our
Company would apply for final trading/listing approvals from the Indian Stock Exchanges.

5. In the unlikely event of any delay in the Allotment or credit of QIP Shares, or receipt of trading or
listing approvals or cancellation of the Offering, no interest or penalty would be payable by our
Company.

6. The Escrow Bank shall not release the monies lying to the credit of the Escrow Bank Account to

our Company, until such time as our Company delivers to the Escrow Bank documentation
regarding the final approval of the Indian Stock Exchanges, for the listing and trading of the QIP
Shares.

After finalization of the Issue Price, our Company shall update the Preliminary Placement Document with
the Offering details and file the same with the Indian Stock Exchanges as the Placement Document.

Submission to SEBI

Our Company shall submit the Placement Document to SEBI within 30 days of the date of Allotment for
record purposes.

Other Instructions
Permanent Account Number or PAN

Each QIB should mention its PAN alotted under the I.T. Act. The copy of the PAN card or PAN
allotment letter is required to be submitted with the Application Form. Applications without this
information 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 Form is liable to be
rejected on this ground.

Right to Reject Applications
Our Company, in consultation with the Sole Co-ordinator and Book Running Lead Manager, may reject
Bids, in part or in full, without assigning any reasons whatsoever. The decision of our Company and the

Sole Co-ordinator and Book Running Lead Manager in relation to the rejection of Bids shall be final and
binding.
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QIP Sharesin dematerialised form with NSDL or CDSL

The Allotment of the QIP Shares in this Offering shall be only in dematerialised form (i.e., not in the form
of physical certificates but be fungible and be represented by the statement issued through the electronic
mode).

1 A QIB applying for QIP Shares must have at least one beneficiary account with a Depository
Participant of either NSDL or CDSL prior to making the Bid.

2. Allotment to a successful QIB will be credited in electronic form directly to the beneficiary
account (with the Depository Participant) of the QIB.

3. QIP Shares in electronic form can be traded only on the stock exchanges having electronic
connectivity with NSDL and CDSL. The Indian Stock Exchanges have electronic connectivity
with CDSL and NSDL.

4, The trading of the QIP Shares would be in dematerialised form only for al QIBs in the demat
segment of the respective Indian Stock Exchanges.

5. Our Company will not be responsible or liable for the delay in the credit of QIP Shares due to
errorsin the Application Form or otherwise on part of the QIBs.
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PLACEMENT

M emorandum of Under standing

The Sole Co-ordinator and Book Running Lead Manager have entered into a Memorandum of
Understanding with our Company (the "Placement MoU"), pursuant to which the Sole Co-ordinator and
Book Running Lead Manager have agreed to place, on a reasonable effort basis, up to such number of our
Company's QIP Shares, the aggregate subscription amount of which shall be up to Rs. [ ] million, to
Qualified Institutional Buyers, pursuant to Chapter V111 of the SEBI Regulations.

The Placement MoU contains customary representations and warranties, as well as indemnities from our
Company and is subject to termination in accordance with the terms contained therein.

Applications shall be made to list the QIP Shares issued pursuant to the Offering and admit them to trading
on the Indian Stock Exchanges. No assurance can be given asto the liquidity or sustainability of the trading
market for such QIP Shares, the ability of holders of the QIP Shares to sell their QIP Shares or the price at
which holders of the QIP Shares will be able to sell their QIP Shares.

This Preliminary Placement Document has not been, and will not be, registered as a prospectus with the
RoC and, no QIP Shares will be offered in India or overseas to the public or any members of the public in
Indiaor any other class of investors, other than QIBs.

In connection with the Offering, the Sole Co-ordinator and Book Running Lead Manager (or its respective
affiliates) may, for their own accounts, enter into asset swaps, credit derivatives or other derivative
transactions relating to the QIP Shares at the same time as the offer and sale of the QIP Shares, or in
secondary market transactions. As a result of such transactions, the Sole Co-ordinator and Book Running
Lead Manager may hold long or short positions in such QIP Shares. These transactions may comprise a
substantial portion of the Offering and no specific disclosure will be made of such positions. Affiliates of
the Sole Co-ordinator and Book Running Lead Manager may purchase QIP Shares and be allocated QIP
Shares for proprietary purposes and not with a view to distribution or in connection with the issuance of P-
Notes. See the section titled "Off-shore Derivative Instruments (P-Notes) " of this Preliminary Placement
Document.

Lock-up

Our Company along with our Promoters (barring Mulheim Pipe Coating GMBH (formerly known as
EUPEC Pipe Coatings GMBH), and INTECH Metals S.A.) and our Promoter Group, have agreed that subject
to certain exceptions, it will not, for a period of up to 90 (ninety) days from the Closing Date (as defined in
the Placement MoU), without the prior written consent of the Sole Co-ordinator and Book Running Lead
Manager, directly or indirectly: (a) issue, offer, lend, pledge, sell, contract to sell or issue, sell any option,
or contract to sell or issue, grant any option, lend or otherwise transfer or dispose of, directly or indirectly,
any Equity Shares, or any securities convertible into or exercisable or exchangeable for Equity Shares or
publicly announce an intention with respect to any of the foregoing, (b)enter into any swap or other
agreement that transfers, directly or indirectly, in whole or in part, any of the economic consequences of
ownership of Equity Shares or any securities convertible into or exercisable or exchangeable for Equity
Shares, (¢) publicly announce any intention to enter into any transaction whether any such transaction
described in (a) or (b) aboveisto be settled by delivery of Equity Shares, or such other securities, in cash or
otherwise, or (d) deposit Equity Shares or any securities convertible into or exercisable or exchangeable for
Equity or which carry the right to subscribe for or purchase Equity Shares in depository receipt facilities or
enter into any transaction (including a transaction involving derivatives) having an economic effect similar
to that of a sale of Equity Shares or deposit of Equity Shares in any depositary receipt facility, or publicly
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announce any intention to enter into any such transaction. Provided however, that the foregoing restrictions
shall not be applicable to: (a) any issue, sale, transfer or disposition of Equity Shares, by the Company, or
the Promoters or the Promoter Group to the extent such issue, sale, transfer or disposition is mandatory
pursuant to any Indian statutory and/or regulatory provision, (b) inter-se transfer, sale or other disposition
of any Equity Shares, amongst the Promoters, and/or the Promoters and the Promoter Group, provided that
such transferee agrees to comply with and be bound by the terms and conditions of this letter, to the same
extent as applicable to transferring Promoter/ Promoter Group entity or person/s as the case may be, (c) any
pledge with respect to Equity Shares of the Company which currently are held, or in the future may be held
by the Promoters, in connection with any credit facilities availed by the Company, its subsidiaries and/or
the joint venture companies where the Company isajoint venture partner, (d) any purchase of Equity Shares
in the secondary market by the Promoters and/or the Promoter Group, (€) the issue and allotment of Equity
Shares which are issued and allotted pursuant to any employee stock option plan, stock purchase plan or stock
ownership plan of the Company asin effect on the date of the Lock-up Letter, or (f) the issue and allotment of
Equity Shares which areissued and allotted pursuant to conversion of the FCCBs.
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SELLING RESTRICTIONS

The distribution of this Preliminary Placement Document and the offer, sale or delivery of the QIP Shares
is restricted by law in certain jurisdictions. Persons who come into possession of this Preliminary
Placement Document are advised to take legal advice with regard to any restrictions which may be
applicable to them and to observe such restrictions. This Preliminary Placement Document may not be
used for the purpose of an offer or sale in any circumstances in which such offer or sale is not authorised
or permitted.

United States of America

The QIP Shares are being offered and sold outside of United States in reliance on Regulation S. The QIP
Shares have not been and will not be registered under Securities Act and may not be offered or sold within
the United States except in certain transactions exempt from the registration requirements of the Securities
Act. Terms used in this paragraph have the meanings given to them by Regulation S under the Securities
Act.

In addition, until 40 days after the first date upon which the QIP Shares were bona fide offered to the
public, an offer of the QIP Shares within the United States by the dealer may violate the registration
requirements of the Securities Act.

Each purchaser of the QIP Shares will be deemed to have made the acknowledgements, representations and
agreements described in the section titled " Transfer Restrictions” on page 92 of this Preliminary Placement
Document.

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus
Directive (each, a "Relevant Member State") an offer to the public of any QIP Shares contemplated by
this document may not be made in that Relevant Member State except that an offer to the public in that
Relevant Member State of any QIP Shares may be made at any time under the following exemptions under
the Prospectus Directive, if they have been implemented in that Relevant Member State:

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

(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;

(© by the underwriter to fewer than 100 natural or legal persons (other than qualified investors as
defined in the Prospectus Directive); or

(d) in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of QIP Shares shall result in a requirement for the publication by our Company
or any underwriter of a prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an "offer to the public" in relation to any QIP Sharesin

any Relevant Member State means the communication in any form and by any means of sufficient
information on the terms of the offer and any QIP Shares to be offered so as to enable an investor to decide
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to purchase any QIP Shares, as the same may be varied in that Member State by any measure implementing
the Prospectus Directive in that Member State and the expression "Prospectus Directive" means Directive
2003/71/EC and includes any relevant implementing measure in each Relevant Member State.

Hong Kong

The Preliminary Placement Document has not been delivered for registration to the Securities and Futures
Commission in Hong Kong and its contents have not been reviewed by any regulatory authority in Hong
Kong. Accordingly: (i) the QIP Shares may not be offered or sold in Hong Kong by means of any
document other than to persons who are "professional investors' within the meaning of the Securities and
Futures Ordinance (Cap. 571) of Hong Kong and the Securities and Futures (Professional Investor) Rules
made thereunder or in other circumstances which do not result in the document being a " prospectus’ within
the meaning of the Companies Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to
the public within the meaning of the Companies Ordinance; and (ii) no person may issue any invitation,
advertisement or other document relating to the QIP Shares whether in Hong Kong or elsewhere, which is
directed at, or the contents of which are likely to be accessed or read by, the public in Hong Kong (except if
permitted to do so under the securities laws of Hong Kong) other than with respect to the QIP Shares which
are or are intended to be disposed of only to persons outside Hong Kong or only to "professional investors'
within the meaning of the Securities and Futures Ordinance and the Securities and Futures (Professional
Investor) Rules made thereunder.

Singapore

This Preliminary Placement Document has not been registered as a prospectus with the Monetary Authority
of Singapore under the Securities and Futures Act, Cap. 289 of Singapore (the "SFA") and accordingly, the
QIP Shares may not be offered or sold, nor may the QIP Shares be the subject of an invitation for
subscription or purchase, nor may this Preliminary Placement Document or any other document or material
in connection with the offer or sale, or invitation for subscription or purchase of the QIP Shares be
circulated or distributed, whether directly or indirectly, to any person in Singapore other than under
exemptions provided in the SFA for offers made (a) to an institutional investor (as defined in Section 4A of
the SFA) pursuant to Section 274 of the SFA, (b) to a relevant person (as defined in Section 275(2) of the
SFA), or any person pursuant to an offer referred to in Section 275(1A) of the SFA, and in accordance with
the conditions specified in Section 275 of the SFA or (c) otherwise pursuant to, and in accordance with, the
conditions of any other applicable provision of the SFA.

Where the QIP Shares are acquired by persons who are relevant persons specified in Section 276 of the
SFA, namely:

(8  acorporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole
business of which is to hold investments and the entire share capital of which is owned by one or
more individuals, each of whom is an accredited investor; or

(b)  atrust (where the trustee is not an accredited investor) whose sole purpose is to hold investments
and each beneficiary of thetrust is an individual who is an accredited investor,

the QIP Shares, debentures and units of QIP Shares and debentures of that corporation or the beneficiaries
rights and interest (howsoever described) in that trust shall not be transferred within 6 months after that
corporation or that trust has acquired the QIP Shares pursuant to an offer made under Section 275 of the
SFA except:

(1) to aninstitutional investor (under Section 274 of the SFA) or to a relevant person as defined in
Section 275(2) of the SFA, or any person pursuant to an offer that is made on terms that such QIP
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Shares, debentures and units of QIP Shares QIP Shares and debentures of that corporation or such
rights interest in that trust are acquired at a consideration of not less than US$200,000 (or its
equivalent in aforeign currency) for each transaction, whether such amount is to be paid for in cash
or by exchange of securities or other assets and further for corporations, in accordance with the
conditions specified in Section 275(1A) of the SFA,;

2 where no consideration is or will be given for the transfer; or

©)] where the transfer is by operation of law.

United Arab Emirates

The QIP Shares may not be, have not been and are not being sold, subscribed for, transferred or delivered
in the United Arab Emirates ("UAE") or the Dubai International Financial Centre ("DIFC") other than in
compliance with the laws of the UAE or the DIFC governing the sale, subscription for, transfer and
delivery of securities.

United Kingdom

The QIP Shares cannot be promoted in the United Kingdom to the general public. No invitation or
inducement to engage in investment activity (within the meaning of section 21 of the Financial Services
and Markets Act 2000, as amended (the "FSM A") in connection with the issue or sales of any QIP Shares
may be communicated or caused to be communicated in circumstances in which section 21(1) of the FSMA
does not apply to our Company. All applicable provisions of the FSMA must be complied with in respect
of anything done in relation to the QIP Sharesin, from or otherwise involving the United Kingdom.
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TRANSFER RESTRICTIONS

Subject to the foregoing, Allottees are not permitted to sell the QIP Shares for a period of one year from the
date of Allotment except through the Indian Stock Exchanges, because the following restrictions will apply
to the issue, purchasers are advised to consult their own legal counsel prior to making any offer, re-sae,
pledge or transfer of the QIP Shares.

General

Each purchaser of the QIP Shares, by accepting delivery of this document will be deemed to have
represented, agreed and acknowledged that;

() It is purchasing the QIP Shares outside the United States in an offshore transaction in
accordance with Regulation S under the Securities Act.

(i) Itisrelying on this document and not on any other information or the representation concerning
our Company or the QIP Shares and neither our Company nor any other person responsible for
this document or any part of it or the Sole Co-ordinator and Book Running Lead Manager will
have any liability for any such other information or representation.

(iii)  Our Company, the Sole Co-ordinator and Book Running Lead Manager and their respective
affiliates and others will rely upon the truth and accuracy of the foregoing acknowledgements,
representations and agreements.
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THE SECURITIESMARKET OF INDIA

The information in this section has been extracted from publicly available documents from various sources,
including officially prepared materials from the SEBI, the BSE and the NSE, and has not been prepared or
independently verified by our Company or the Sole Global Co-ordinator and Book Running Lead Manager
or any of their respective affiliates or advisors.

India has along history of organised securities trading. In 1875, the first stock exchange was established in
Mumbai.

Stock Exchange Regulations

Indian Stock Exchanges are regulated primarily by SEBI, as well as by the Government of India acting
through the Ministry of Finance, Stock Exchange Division, under the Securities Contracts
(Regulation) Act, 1956, as amended, ("SCRA"), and the Securities Contracts (Regulation) Rules, 1957, as
amended, (3SCRR""). The SCRA and the SCRR aong with the rules, by-laws and regulations of the
respective stock exchanges regulate the recognition of stock exchanges, the qualifications for membership
thereof and the manner in which contracts are entered into, settled and enforced between members.

The SEBI Act granted the SEBI powers to regulate the business of Indian securities markets, including
stock exchanges and other financial intermediaries, promote and monitor self-regulatory organizations,
prohibit fraudulent and unfair trade practices and insider trading and regulate substantial acquisitions of
shares and takeovers of companies. SEBI has also issued guidelines concerning minimum disclosure
requirements by public companies, rules and regulations concerning investor protection, insider trading,
substantial acquisitions of shares and takeovers of companies, buybacks of securities, employee stock
option schemes, stockbrokers, merchant bankers, underwriters, mutual funds, foreign institutional
investors, credit rating agencies and other capital market participants.

SEBI has also set up a committee for the review of Indian securities laws, which has proposed a draft
Securities Bill. The draft Securities Bill, if enacted in its present form may result in a substantial revision in
the laws relating to securities transactions in India. The Companies Bill has been introduced in the Lok
Sabha on August 3, 2009.

Listing

The listing of securities on a recognised Indian stock exchange is regulated by the Companies Act, the
SCRA, the SCRR, the SEBI Act and various guidelines issued by SEBI and the listing agreements of the
respective stock exchanges. Under the SCRR, the governing body of each stock exchange is empowered to
suspend trading of or dealing in a listed security for breach of an issuer's obligations under such listing
agreement or for any other reason, subject to the issuer receiving prior notice of the intent of the exchange
and upon granting of a hearing in the matter. In the event that a suspension of a company's securities
continues for a period in excess of three months, the company may appeal to the Securities Appellate
Tribunal, ("SAT"), established under the SEBI Act to set aside the suspension. SEBI has the power to veto
stock exchange decisions in this regard. SEBI also has the power to amend such listing agreements and the
by-laws of the stock exchangesin India.

Clause 49 of the Listing Agreement provides that if non-executive chairman of a listed company is a
promoter or is related to promoters of the company or persons occupying management positions at the
board level or at one level below the board, at least one-half of the board of the company should consist of
independent directors.
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The provisions of the Securities and Exchange Board of India (Delisting of Equity Shares) Regulations,
2009, as amended, ("Delisting Regulations"), and the SCRR govern voluntary and compulsory delisting of
equity shares of listed Indian companies from any of the recognized stock exchanges.

A company may voluntarily delist from a stock exchange provided that the securities of the company have
been listed for a minimum period of three years on any recognized stock exchange. In the event a company
seeks to voluntarily delist from a stock exchange, it is required to provide an exit opportunity to the other
shareholders, ("Delisting Offer"), and seek the in-principle approval of the stock exchange. The said exit
opportunity involves a price discovery process known as the "reverse book building process'. The said exit
opportunity need not be given to public shareholders if after the proposed delisting the relevant equity
shares would remain listed on any recognsied stock exchange which has nation-wide terminals.

A Delisting Offer can be launched by any promoter seeking to delist the securities of the company. The
Delisting Offer needs to be supported by a resolution approved by the board of directors and a resolution
approved by three-fourths of the shareholders of the listed company through a postal ballot. In addition, the
special resolution of the shareholders can be acted upon if, and only if, the votes cast by public
shareholders in favour of the proposal amount are at least two times the number of votes cast by public
shareholders against it (non-promoters and holders of depository receipts are considered non-public
shareholders). Following the approval of the shareholders, the promoter would issue a public
announcement (i.e. a public notice) in relation to the Delisting Offer. The offer price would have a floor
price which would be determined in the manner provided in the Delisting Regulations.

The Delisting Regulations and the SCRR also provide the stock exchanges the power to delist the securities
of companies on certain grounds, including if a company is incurring losses during the preceding three
consecutive years and has negative net worth; the trading in the securities of the company has remained
suspended for a minimum period of six months; the securities of a company have remained infrequently
traded during the preceding three years, the company or any of its promoters or directors have been
convicted for failure to comply with any provisions of the SEBI Act or the Depositories Act or rules and
regulations made thereunder and awarded a penalty of not less than three years; or there has been failure to
raise the public shareholdings within a specified time to the minimum level applicable to the company
under its listing agreement. Any order for compulsory delisting can be made only after considering
representations received from aggrieved persons. These guidelines also provides that in the event that the
securities of a company are delisted by a stock exchange, the fair value of securities shall be determined by
an independent valuer appointed by the stock exchange from a panel of experts selected by the stock
exchange. If a listed company is delisted by the stock exchange, the listed company can file an appea
before the Securities Appellate Tribunal. The Delisting Regulations do not permit the listing of equity
shares once delisted for a period of 5 years (in a voluntary delisting) and 10 years (if the stock exchanges
initiate the delisting).

Trading

In order to restrict abnormal price volatility in any particular stock, the SEBI has instructed stock
exchanges to apply daily circuit breakers which do not allow transactions beyond a certain level of price
volatility. The index-based market-wide circuit breaker system (equity and equity derivatives) applies at
three stages of the index movement, at 10 percent, 15 percent and 20 percent. These circuit breakers, when
triggered, bring about a coordinated trading halt in al equity and equity derivative markets nationwide. The
market-wide circuit breakers are triggered by movement of either the SENSEX of the BSE or NIFTY of the
NSE, whichever is breached earlier.

In addition to the market-wide index-based circuit breakers, there are currently in place varying individual

scrip-wise price bands. However, no price bands are applicable on scrips on which derivative products are
available or scrips included in indices on which derivative products are available.
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The stock exchanges in India can also exercise the power to suspend trading during periods of market
volatility. Margin requirements are imposed by stock exchanges that are required to be paid by the
stockbrokers.

Minimum Level of Public Shareholding

All listed companies are required to ensure that their minimum level of public shareholding remains at or
above 25%, however, this requirement does not apply to those companies who in the past had offered at
least 10% of the issue size to the public pursuant to Rule 19(2)(b) of the SCRR, or to companies that have
reached a size of 20 million or more in terms of the number of outstanding listed shares and Rs.10 hillion or
more in terms of market capitalisation. Such listed companies are required to maintain the minimum level
of public shareholding at 10% of the total number of issued shares of a class or kind for the purposes of
listing. Failure to comply with this clause in the listing agreement may result in such the delisting of such
listed company's shares pursuant to the terms of the Delisting Regulations and may result in penal action
being taken pursuant to the SEBI Act.

Disclosures under the Companies Act and Securities Regulations

Under the Companies Act, a public offering of securities in India must be made by means of a prospectus,
which must contain information specified in the Companies Act and the SEBI Regulations, and be filed
with the Registrar of Companies having jurisdiction over the place where a company's registered office is
situated. A company's directors and promoters may be subjected to civil and criminal liability for
misstatements in a prospectus. The Companies Act also sets forth procedures for the acceptance of
subscriptions and the allotment of securities among subscribers and establishes maximum commission rates
for the sale of securities. Pursuant to the provisions of the SEBI Act, the SEBI has issued detailed
regulations concerning disclosures by public companies so as to further investor protection. Prior to the
repeal of certain rules in mid-1992, the Controller of Capital Issues of the Government regulated the prices
at which companies could issue securities. The SEBI Regulations now permit companies to price their
domestic issues of securities freely. All companies, including public limited companies, are required under
the Companies Act to prepare, file with the Registrar of Companies and circulate to their shareholders
audited annual accounts, which comply with the disclosure requirements of the Companies Act and
regulations governing their manner of presentation, which include sections pertaining to corporate
governance and the management's discussion and analysis. In addition, a listed company is subject to
continuing disclosure requirements pursuant to the terms of its listing agreement with the relevant stock
exchange, including the requirement to publish unaudited financial statements on a quarterly basis, and is
required to inform stock exchangesimmediately regarding any stock price-sensitive information.

The Companies Act further requires mandatory compliance with accounting standards issued by the ICAL.
The ICAI and SEBI have implemented changes which require Indian companies to account for deferred
taxation, consolidate their accounts (subsidiaries only), and provide segment-wise reporting and disclosure
of related party transactions from April 1, 2001 and accounting for investments in affiliated companies and
joint ventures in consolidated accounts from April 1, 2002.

As of April 1, 2003, accounting of intangible assets is also regulated by accounting standards set by the
ICAI and as of April 1, 2004 accounting standards set by the ICAI will regulate accounting for impairment

of assets. The ICAI has recently announced that all listed companies and public interest entities have to
comply with International Financial Reporting Standards from April 1, 2011.

Indian Stock Exchanges
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There are currently 23 recognised stock exchanges in India. Most of the stock exchanges have their own
governing board for self regulation. The BSE and NSE together hold a dominant position among the stock
exchanges in terms of the number of listed companies, market capitalisation, and trading activity.

BSE

Established in 1875, it is the oldest stock exchange in India. In 1956 it became the first stock exchange in
India to obtain permanent recognition from the Indian Government under the SCRA. Recently, pursuant to
the SEBI's BSE (Corporatisation and Demutualisation) Scheme, 2005, with effect from August 20, 2005
the BSE has been corporatised and demutualised and is now a company under the Companies Act. The
BSE switched over from an open outcry trading system to an online trading network in May 1995 and has
today expanded its network to over 349 cities in India. As of October 31, 2009, the BSE had 1,004
members, comprising 173 individual members, 808 Indian companies and 23 Flls. Only a member of the
BSE has the right to trade in the stocks listed on the BSE. As of October 31, 2009, there were 4,951 listed
companies trading on the BSE and the estimated market capitalisation of stocks trading on the BSE was
Rs.53, 745.59 hillion. In March 2009, the average daily turnover on the BSE was Rs.5,700 billion. As of
March 2009, the BSE had 15,402 trader work stations spread over 349 cities.

NSE

The NSE was established by financial institutions and banks to provide nationwide, online, satellite-linked,
screen-based trading facilities for market-makers and electronic clearing and settlement for securities
including government securities, debentures, public sector bonds and units. The NSE was recognised as a
stock exchange under the SCRA in April 1993 and commenced operations in the wholesale debt market
segment in June 1994. The capital market (eguities) segment commenced operations in November 1994
and operations in the derivatives segment commenced in June 2000. In October 2009, the average daily
traded value of the capital market segment was Rs.181.48 hillion. The NSE launched the NSE 50 index,
now known as S& P CNX NIFTY, on April 22, 1996 and the Mid-cap Index on January 1, 1996.

Inter net-based Securities Trading and Services

SEBI approved internet trading in January 2000. Internet trading takes place through order routing systems,
which route client orders to exchange trading systems for execution. Stockbrokers interested in providing
this service are required to apply for permission to the relevant stock exchange and also have to comply
with certain minimum conditions stipulated by the SEBI. The NSE became the first exchange to grant
approval to its members for providing internet-based trading services. Internet trading is possible on both
the "equities' aswell asthe "derivatives' segments of the NSE.

Trading Hours

Trading on both NSE and BSE occurs from Monday through Friday, between 9:55 a.m. and 3:30 p.m. The
BSE and NSE are closed on public holidays.

Trading Procedure

Electronic trading was introduced in India by NSE, which developed its technology in-house. NSE
introduced for the first time in India, fully automated screen based trading, which uses a modern, fully
computerised trading system designed to offer investors across the length and breadth of the country a safe
and easy way to invest. The NSE trading system called ®lational Exchange for Automated Trading©
(NEAT) is a fully automated screen based trading system, which adopts the principle of an order driven
market. The derivatives turnover on the NSE has surpassed the equity market turnover. The turnover of
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derivatives on the NSE increased from Rs. 23,654 million (US$ 207 million) in 2000-01 to Rs. 130,904,779
million (US$ 3,275,076 million) in 2007-08.

NSE, in terms of traded volumes in futures and options taken together, improved its worldwide ranking
from 15th in 2006 to 9th in 2007. The traded volumes in the derivatives segment of the NSE saw an
increase of 95 percent in 2007 over the figure in 2006.

The BSE replaced its open outcry system with the BSE On-line Trading facility in 1995. This totally
automated screen based trading in securities was put into practice nation-wide. This has enhanced
transparency in dealings and has assisted in smoothening settlement cycles and improving efficiency in
back-office work.

Settlement

With effect from December 31, 2001, trading in all securities listed in the equity segment of the BSE takes
place in one market segment, known as the Compulsory Rolling Settlement Segment.

With effect from April 1, 2003, in accordance with SEBI directives, stock exchanges in India operate on a
trading day plus 2, or T+2 rolling settlement system. T+2, settlement requires that a transaction is settled on
the second business day following the relevant trade date. The equity shares of the Company are listed in
the B-1 segment on the BSE and trades in the shares are settled on a T+2 basis. SEBI has proposed to move
to a T+1 settlement system.

Stock M arket Indices

There is an array of indices of stock prices on NSE. The popular indices are the S& P CNX Nifty, CNX
Nifty Junior, S& P CNX Defty, S& P CNX 500, CNX Midcap and CNX 100. The following two indices are
generally used in tracking the aggregate price movements on the BSE.

@ The BSE Sensitive Index, or Sensex, consists of listed shares of 30 large market capitalisation
companies. The companies are selected on the basis of market capitalisation, liquidity and industry
representation. Sensex was first compiled in 1986 with the Fiscal year ended March 31, 1979 asits
base year. Thisisthe most commonly used index in India.

(b) The BSE 100 Index (formerly the BSE National Index) contains listed shares of 100 companies
including the 30 in Sensex. The BSE 100 Index was introduced in January 1989 with the Fiscal
year ended March 31, 1984 asits base year.

Takeover Code

Disclosure and mandatory bid obligations for listed Indian companies under Indian law are governed by the
Takeover Code, which prescribes certain thresholds or trigger points that give rise to these obligations. The
Takeover Code is under constant review by the SEBI and was last amended on November 6, 2009. Since
our Company isan Indian listed company, the provisions of the Takeover Code apply to our Company.

The salient features of the Takeover Code are as follows:

The term "shares' is defined under the Takeover Code to mean equity shares or any other security,
which entitles a person to receive shares with voting rights but does not include preference shares.

Any acquirer (meaning a person who, directly or indirectly, acquires or agrees to acquire shares or

voting rights in a company, or acquires or agrees to acquire control over a company, either by himself
or with any person acting in concert with him) who acquires shares or voting rights that would entitle
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him to more than 5 percent, 10 percent, 14 percent, 54 percent or 74 percent of the shares or voting
rights in a company is required to disclose the aggregate of his shareholding or voting rights in that
company to the company and to each of the stock exchanges on which the company' s shares are listed
at every such stage within two days of (i) the receipt of intimation of allotment of shares or (ii) the
acquisition of shares or voting rights, as the case may be. Such company in turn is also required to
disclose the same to the stock exchanges on which the company' s shares are listed.

A person who holds more than 15 percent of the shares or voting rights in any company is required to
make an annual disclosure of his holdings to that company within 21 days of the financial year ending
on March 31 (which in turn is required to disclose the same to each of the stock exchanges on which
that company's shares are listed). Further, such person who holds 15 percent or more but less than 55
percent of the shares or voting rights in any company is required to disclose any purchase or sale of
shares aggregating 2 percent of the share capital of a company along with the aggregate shareholding
after such acquisition or sale, to that company (which in turn is required to disclose the same to each of
the stock exchanges on which the company's shares are listed) and to each of the stock exchanges on
which the shares of the company are listed within two days of (i) the receipt of intimation of the
allotment of shares or (ii) the acquisition of shares or voting rights, as the case may be.

Promoters or persons in control of a company are also required to make periodic disclosure of their
holdings or the voting rights held by them along with persons acting in concert, in the same manner as
above, annually within 21 days of the end of each financial year as well as from the record date for
entitlement of dividends. The company is also required to disclose the holdings of its promoters or
persons in control as of March 31 of the respective year and on the record date fixed for the declaration
of dividends to each of the stock exchanges on which its equity shares are listed. In addition, promoters
or persons forming part of the promoter group of the company are also required to disclose to the
company the details of the shares of the company pledged by them within 7 days of the creation, or
invocation, of the pledge, as the case may be. The company is, in turn, required to disclose the
information to the stock exchanges within 7 days of receipt of such information, if during any quarter
ending March, June, September and December of any year: (i) the aggregate number of pledged shares
taken together with the shares already pledged during that quarter exceeds 25,000, or (ii) the aggregate
total pledged shares taken together with the shares already pledged during that quarter exceeds 1
percent of the total shareholding or voting rights of the company, whichever islower.

An acquirer who, together with persons acting in concert with him, acquires or agrees to acquire 15
percent or more (taken together with existing equity shares or voting rights, if any, held by it or by
persons acting in concert with it) of the shares or voting rights of a company would be required to
make a public announcement offering to acquire a further minimum of 20 percent of the shares of the
company at a price not lower than the price determined in accordance with the Takeover Code. Such
offer has to be made to all public shareholders of a company (public shareholding is defined as
shareholding held by persons other than the promoters) and within four working days of entering into
an agreement for the acquisition of or of the decision to acquire shares or voting rights which exceed
15 percent or more of the voting rights in a company. A copy of the public announcement is required
to be delivered on the date on which such announcement is published to SEBI, the company and the
stock exchanges on which a company' s equity shares are listed.

An acquirer who, together with persons acting in concert with him, has acquired 15 percent, or more,
but less than 55 percent of the shares or voting rights in the shares of a company, cannot acquire
additional shares or voting rights that would entitle him to exercise more than 5 percent of the voting
rights in any financial year ending on March 31 unless such acquirer makes a public announcement
offering to acquire a further minimum of 20 percent of the shares of the company at a price not lower
than the price determined in accordance with the Takeover Code.

-08-



WELSPUN

W

An acquirer who, together with persons acting in concert with him, if any, holds 55 percent or more
but less than 75 percent of the shares or voting rights (or, where the company concerned obtained the
initial listing of its shares by making an offer of at least 10 percent of the issue size to the public
pursuant to Rule 19(2)(b) of the SCR Rules, less than 90 percent of the shares or voting rights in the
company) in a company cannot acquire additional shares entitling him to exercise voting rights or
voting rights unless such acquirer makes a public announcement offering to acquire a further minimum
of 20 percent of the shares of the company at a price not lower than the price determined in accordance
with the Takeover Code.

However, an acquirer may acquire, together with persons acting in concert with him, additional shares

or voting rights that would entitle him to exercise up to 5 percent voting rights in the company, without
making a public announcement as aforesaid if (i) the acquisition is made through open market
purchase in normal segment on the stock exchange but not through bulk/block deal/negotiated
deal/preferential alotment, or the increase in the shareholding or voting rights of the acquirer is
pursuant to a buyback of shares by the company; and (ii) the post acquisition shareholding of the
acquirer together with persons acting in concert with him shall not increase beyond 75 percent

Where an acquirer who (together with persons acting in concert) holds 55 percent or more, but less
than 75 percent of the shares or voting rights (or, where the company concerned obtained initial listing
of its shares by making an offer of at least 10 percent of the issue size to the public pursuant to Rule
19(2)(b) of the SCR Rules, less than 90 percent of the shares or voting rights) in the company, intends
to consolidate its holdings while ensuring that the public shareholding in the target company does not
fall below the minimum level permitted by the listing agreement with the stock exchanges, the acquirer
may do so only through an open offer under the Takeover Code. Such open offer would be required to
be made for the lesser of (i) 20 percent of the voting capital of the company, or (ii) such other lesser
percentage of the voting capital of the company as would, assuming full subscription to the open offer,
enable the acquirer (together with persons acting in concert), to increase the holding to the maximum
level possible, i.e. up to the delisting threshold (75 percent or 90 percent, as the case may be).

In addition, regardless of whether there has been any acquisition of shares or voting rights in a
company, an acquirer cannot directly or indirectly acquire control over a company (for example, by
way of acquiring the right to appoint a majority of the directors or to control the management or the
policy decisions of the company) unless such acquirer makes a public announcement offering to
acquire a minimum of 20 percent of the shares of the company. In addition, the Takeover Code
introduces the "chain principle" by which the acquisition of a holding company will obligate the
acquirer to make a public offer to the shareholders of each of its subsidiary companies which is listed.
However, the public announcement requirement will not apply to any change in control which takes
place pursuant to a special resolution passed by way of postal ballot by shareholders. The Takeover
Code sets out the contents of the required public announcements as well as the minimum offer price.
The minimum offer price depends on whether the shares of the company are "frequently" or
"infrequently" traded (as defined in the Takeover Code). In the case of shares which are Frequently
traded, the minimum offer price shall be the highest of:

(@ the negotiated price under the agreement for the acquisition of shares or voting rights in the
company;
(b the highest price paid by the acquirer or persons acting in concert with him/her for any

acquisitions, including through an allotment in a public, preferential or rightsissue, during the
26-week period prior to the date of the public announcement; or

(c) the average of the weekly high and low of the closing prices of the shares of the company as

guoted on the stock exchange where the shares of the company are most frequently traded
during the 26-week period prior to the date of the public announcement or the average of the
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daily high and low of the prices of the shares as quoted on the stock exchange where the
shares of the company are most frequently traded during the two-week period prior to the date
of the public announcement, whichever is higher.

The open offer for the acquisition of a further minimum of 20 percent of the shares of a company has
to be made by way of a public announcement which is to be made within four working days of
entering into an agreement for the acquisition or the decision to acquire shares or voting rights
exceeding the relevant percentages or within four working days after the decision to make any such
change(s) is made which would result in acquisition of control.

The Takeover Code provides that an acquirer who seeks to acquire any shares or voting rights which
would result in the public shareholding in the target company being reduced to a level below the limit
specified in the listing agreement with the stock exchange for the purpose of listing on a continuous
basis, shall take the necessary steps to facilitate the compliance by the company with the relevant
provisions of such listing agreement, within the time period mentioned therein. Further, the Takeover
Code contains penalties for the violation of any provisions.

The Takeover Code permits conditional offers and provides specific guidelines for the gradual
acquisition of shares or voting rights. Specific obligations of the acquirer and the board of directors of
the target company in the offer process have also been set out.

Acquirers making a public offer are also required to deposit a percentage of the total consideration for
such offer in an escrow account. This amount will be forfeited in the event that the acquirer does not
fulfil his/her obligations.

The public offer provisions of the Takeover Code (subject to certain specified conditions), do not apply,
inter alia, to certain specified acquisitions, including the acquisition of shares (i) by alotment in a public
and rights issue subject to the fulfilment of certain conditions, (ii) pursuant to an underwriting agreement,
(i) by registered stockbrokers in the ordinary course of business on behalf of clients, (iv) in unlisted
companies (unless such acquisition results in an indirect acquisition of shares in excess of 15 percent in a
listed company), (v) pursuant to a scheme of arrangement or reconstruction including an amalgamation or
demerger, under any law or regulation of India or any other country, (vi) pursuant to a scheme under
Section 18 of SICA, (vii) resulting from transfers between companies belonging to the same group of
companies or between promoters of a publicly listed company and their relatives, provided the relevant
conditions are complied with, (viii) through inheritance on succession, (ix) resulting from transfers by
Indian venture capital funds or foreign venture capital investors registered with the SEBI, to their
respective promoters or to other venture capital undertakings, (x) by companies controlled by the Indian
Government unless such acquisition is made pursuant to a disinvestment process undertaken by the Indian
Government or a State Government, (xi) pursuant to a change in control by the takeover/restoration of the
management of a borrower company by a secured creditor under the terms of the Securitisation and
Reconstruction of Financial Assets and Enforcement of Security Interest Act, 2002, (xii) by acquisition of
shares by a person in exchange for equity shares received under a public offer made under the Takeover
Code, and (xiii) in terms of guidelines and regulations relating to delisting of securities as specified by
SEBI. The Takeover Code does not apply to acquisitions in the ordinary course of business by public
financial ingtitutions, either on their own account or as a pledgee. An application may also be filed with the
SEBI seeking exemption from the requirements of the Takeover Code.

Insider Trading Regulations
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The SEBI (Prohibition of Insider Trading) Regulations 1992, as amended ("Insider Trading
Regulations") have been notified by SEBI to prohibit and penalise insider trading in India. The Insider
Trading Regulations prohibit an "insider" from dealing, either on his own behalf or on behalf of any other
person, in the securities of a company listed on any stock exchanges when in possession of unpublished
price-sensitive information. The terms "insider" and "unpublished price-sensitive information” are defined
in the Insider Trading Regulations. The insider is also prohibited from communicating, counseling or
procuring, directly or indirectly, any unpublished price-sensitive information to any other person who while
in possession of such unpublished price-sensitive information is prohibited from dealing in securities. The
prohibition under the Insider Trading Regulations extends to all persons, including a company dealing in
the securities of a company listed on any stock exchange or associate of that other company, while in the
possession of unpublished price-sensitive information. Pursuant to recent amendments to the Insider
Trading Regulations, the definition of the term insider has been broadened to include any person who has
received or has had access to unpublished price sensitive information of the company.

On a continuous basis any person who holds more than 5 percent of the shares or voting rightsin any listed
company is required to disclose to the company the number of shares or voting rights held by such person
and change in shareholding or voting rights (even if such change results in the shareholding falling below 5
percent) and any such change in such holding since last disclosure made, where such change exceeds 2
percent of the total shareholding or voting rights in the company. Such disclosure is required to be made
within two working days of either: (i) the receipt of intimation of allotment of shares; or (ii) the acquisition
or sale of shares or voting rights, as the case may be.

Further, all directors and officers of alisted company are required to disclose to the company the number of
shares or voting rights, and derivative positions held by such person in such company within two working
days of becoming a director or officer of such company. All directors and officers of alisted company are
also required to make periodic disclosures of their shareholding in the company as specified in the Insider
Trading Regulations.

The Insider Trading Regulations make it compulsory for listed companies and certain other entities
associated with the securities market to establish an internal code of conduct to prevent insider trading
deals and also to regulate disclosure of unpublished price-sensitive information within such entities so as to
minimise misuse of such information. To this end, the Insider Trading Regulations provide a model code of
conduct. As per the recent amendments, the Insider Trading Regulations require that the model code of
conduct should not be diluted in any manner and shall be complied with. The model code of conduct has
also been amended to prohibit all directors/ officers/ designated employees who buy or sell any number of
shares of the company from entering into opposite transactions during the next six months following the
prior transaction. All directors and designated employees have also been prohibited from taking positionsin
derivative transactions in shares of the company at any time. Further, certain provisions pertaining to, inter
alia, reporting requirements have also been extended to dependants of directors and designated employees
of the company.

Depositories

In August 1996, the Indian Parliament enacted the Depositories Act which provides a legal framework for
the establishment of depositories to record ownership details and effect transfers in book-entry form. SEBI
framed the Securities and Exchange Board of India (Depositories and Participants) Rules and Regulations,
1996 which provide inter alia, for the formation of such depositories, the registration of participants as well
as the rights and obligations of the depositories, participants, companies and beneficial owners. The
depository system has significantly improved the operation of the Indian securities markets. The
Depositories Act requires that every person subscribing to securities offered by an issuer has the option
either to receive the security certificate or hold the securities with a depository. The National Securities
Depository Limited and the Central Depository Services Limited are two depositories that provide
electronic depository facilities for the trading of equity and debt securitiesin India. Trading of securitiesin
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book-entry form commenced in December 1996. In order to encourage "dematerialization” of securities,
SEBI has set up a working group on dematerialization of securities comprising foreign institutional
investors, custodians, stock exchanges, mutual funds and the National Securities Depository Limited to
review the progress of securities and trading in dematerialised form and to recommend scrips for
compulsory, dematerialised trading in a phased manner. In January 1998, the SEBI notified scrips of
various companies for compulsory dematerialised trading by certain categories of investors such as foreign
institutional investors and other ingtitutional investors and has also notified compulsory dematerialised
trading in specified scrips for al retail investors. SEBI has subsequently significantly increased the number
of scrips in which dematerialised trading is compulsory for all investors. SEBI has also provided that the
issue and allotment of shares in public offers, rights offers or offers for sale after specified dates to be
notified from time to time by SEBI shall only be in dematerialised form and an investor shall be
compulsorily required to open a depository account with a participant. Under the Depositories Act, a
company shall give the option to subscribers/shareholders to receive the security certificates or hold
securities in dematerialised form with a depository. However, even in the case of scrips notified for
compulsory dematerialised trading, investors, other than ingtitutional investors, are permitted to trade in
physical shares on transactions outside the stock exchange where there are no requirements for reporting
such transactions to the stock exchange and on transactions on the stock exchange involving lots of less
than 500 securities.

Transfers of shares in book-entry form require both the seller and the purchaser of the equity shares to
establish accounts with depository participants registered with the depositories established under the
Depositories Act. Charges for opening an account with a depository participant, transaction charges for
each trade and custodian charges for securities held in each account vary depending upon the practice of
each depository participant and have to be borne by the accountholder. Upon delivery, the shares shall be
registered in the name of the relevant depository on the company' s books and this depository shall enter the
name of the investor in its records as the beneficial owner. The transfer of beneficial ownership shall be
effected through the records of the depository. The beneficial owner shall be entitled to all rights and
benefits and be subject to al liahilities in respect of his/her securities held by a depository.

The Companies Act compulsorily provides that Indian companies making any initial public offerings of
securities for or in excess of Rs.100 million should issue the securities in dematerialised form in accordance
with the provisions of the Depositories Act of 1996 and the Regulations made thereunder.

Derivatives (Futuresand Options)

Trading in derivatives is governed by the SCRA, the SCRA Rules and the SEBI Act. The SCRA was
amended in February 2000 and derivative contracts were included within the term "securities’, as defined
by the SCRA. Trading in derivatives in India takes place either on separate and independent derivatives
exchanges or on a separate segment of an existing stock exchange. The derivative exchange or derivative
segment of a stock exchange functions as a self regulatory organization under the supervision of SEBI.
Derivative products were introduced in phases in India, starting with futures contracts in June 2000 and
index options, stock options and stock futures in June 2000, July 2001 and November 2001, respectively.
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DESCRIPTION OF THE QIP SHARESAND KEY PROVISIONS OF OUR ARTICLES OF
ASSOCIATION

Set forth below is certain information relating to our Company' s share capital, including brief summaries
of certain provisions of our Memorandum and Articles of Association, the Companies Act, the Securities
Contracts (Regulation) Act, 1956 and certain related legislations of India, all as currently in effect
relating to the rights attached to the Equity Shares.

General

As on the date of this Preliminary Placement Document, the authorised share capital of our Company is
Rs. 250,00,00,000, comprising of 30,40,00,000 Equity Shares of Rs. 5 each, and 9,80,00,000 preference
shares of Rs. 10 each.

Our Equity Sharesare listed on the BSE and NSE since March 27, 1997 and December 2, 2003, respectively.

The security identification codes for our Equity Shares are as follows:

ISIN : INE191B01025
BSE Code : 532144
NSE Code WELGUJ

Equity Share Capital History

Following the Scheme of Merger, as approved pursuant to the order dated March 15, 2005, passed by the
High Court of Gujarat, the undertaking, assets and liabilities of the erstwhile EUPEC-Welspun
Pipecoatings (India) Limited, ("Transferor Company"), was merged into our Company with effect from
March 28, 2005 with Appointed Date being April 1, 2003. Upon the Scheme becoming effective, the face
value of the equity shares of our Company was subdivided from Rs. 10/- each to Rs. 5/- each. The Equity
Shares issued to the shareholders of the Transferor Company, pursuant to the Scheme of Merger, were
listed on the Indian Stock Exchanges with effect from May 3, 2005.

As of the date of this Preliminary Placement Document, 187,144,317 our Equity Shares were subscribed
and paid up.

Articles of Association
Our Company is governed by our Articles of Association.
Dividends

Under the Companies Act, an Indian company pays dividend upon a recommendation by its board of
directors and subject to approval by a magjority of the members, who have the right to decrease but not to
increase the amount of the dividend recommended by our board of directors. However, the board of
directors is not obligated to recommend a dividend. The decision of the Board of Directors and
shareholders of our Company may depend on a number of factors, including but not limited to our
Company's profits, capital requirements and overall financial condition. According to the Articles of
Association of our Company, no Dividend shall be declared or paid by our Company for any financial year
except out of the profits of our Company for that year arrived at after providing for depreciation in
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accordance with the provisions of the Companies Act or out of the profits of our Company for any previous
financial year or years arrived at after providing for depreciation in accordance with those provisions and
remaining undistributed or out of both or out of money provided by the Central Government or State
Government for the payment of dividend in pursuance of a Guarantee given by the Government and except
after the transfer to the reserves of our Company of such percentage out of the profits for that year not
exceeding ten percent as may be prescribed or voluntarily such higher percentage in accordance with the
rules as may be made by the Central Government in that behalf. However, whether owing to inadequacy or
absence of profits in any year, if our Company proposes to declare out of the accumulated profits by our
Company in previous years and transferred by it to the reserve, such declaration of dividend shall not be
made except in accordance with such rules as may be made by the Central Government in this behalf, and
whether any such declaration is not accordance with such rules, such declaration shall not be made except
with the previous approval of the Central Government. Under the equity listing agreement listed companies
are mandated to declare dividend on per share basis only. The directors may without the sanction of a
general meeting pay interim dividend to one or more classes of shares to the exclusion of others, at rates
which may be differing from class to class, if in their opinion the position of our Company justifies the
same. While declaring such a dividend the directors should satisfy themselves that the preference shares,
which have a prior claim in respect of payment of dividend, should have their entire rated dividend at the
time of final preparation of accounts for that period. Under the Companies Act, dividends can only be paid
in cash to shareholders listed on the register of shareholders or those persons whose names are entered as
beneficial ownersin the record of the depository on the date specified as the "record date” or "book closure
date. "

No unpaid or unclaimed dividend shall be forfeited unless the claim thereto becomes barred by law. Our
Company shall comply with the provisions of sections 205A of the Companies Act in respect of unpaid or
unclaimed dividend. Where our Company had declared a dividend which has not been paid or claimed by
the shareholders entitled to the payment of such dividend, our Company shall within seven days from the
expiry of 30 days from declaration of such dividend open a specia account in any scheduled bank called
"Unpaid Dividend of Welspun Gujarat Stahl Rohren Limited" and transfer to the same the amount that
remains unpaid. Any dividend payments unclaimed by the shareholders for over seven years from the date
of disbursement is required to be deposited by our Company with the Investor Education and Protection
Fund constituted by the Central Government, from where the amounts deposited can neither be claimed by
the shareholders nor by our Company. At our Annual General Meeting on September 4, 2009, our
Shareholders approved a dividend of 30 per cent. in relation to our Shares which was paid on September 7,
2009 to all eligible shareholders.

Under the Companies Act, dividends may be paid out of profits of a company in the year in which the
dividend is declared or out of the undistributed profits or reserves of the previous fiscal years or out of both
in compliance with the provisions of Companies (Declaration of Dividend out of Reserves) Rules, 1975.
Under the Companies Act, a company may pay a dividend in excess of 10 percent of paid-up capital in
respect of any year out of the profits of that year only after it has transferred to the reserves of the company
a percentage of its profits for that year, ranging between 2.5 percent to 10 percent depending on the rate of
dividend proposed to be declared in that year. The Companies Act further provides that if the profit for a
year is insufficient, the dividend for that year may be declared out of the accumulated profits earned in
previous years and transferred to reserves, subject to the following conditions: (i) the rate of dividend to be
declared may not exceed the lesser of the average of the rates at which dividends were declared in the five
years immediately preceding the year, or 10 percent of paid-up capital; (ii) the total amount to be drawn
from the accumulated profits from previous years may not exceed an amount equivalent to 10 percent of
paid-up capital and reserves and the amount so drawn is first to be used to set off the losses incurred in the
financial year before any dividends in respect of preference shares or shares;, and (iii) the balance of
reserves after withdrawals must not be below 15 percent of paid-up capital.

Capitalisation of Profits
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Our Company may capitalise the whole or part of the amount for the time being standing in credit of any of
our Company's reserve account or to the profit or loss account or available for distribution, upon
recommendation of our Board Of Directors. The Articles of Association of our Company provide that any
general meeting may resolve that any amount standing to the credit of the share premium account or the
capital redemption reserve account or any moneys, investment or other assets forming part of the undivided
profits (including profits or surplus moneys arising from the realization and where permitted by law, form
the appreciation in value of any capital assets of our Company) standing to the credit of the general reserve,
reserve or any reserve fund or any other fund of our Company or in the hands of our Company and
available for dividend may be capitalised. Any such amount (excepting the amount standing to the credit of
the share premium account and/or the capital redemption reserve account) may be capitalised (i) by the
issue and distribution as fully paid shares, debentures, debenture-stock, bonds or obligation of our
Company, or (ii) by crediting the shares of our Company to the credit of the share premium account may be
applied in, (1) paying up unissued shares of our Company to be issued to members of our Company as fully
paid bonus shares, (2) in writing off the preliminary expenses of our Company, (3) in writing off the
expenses of, or the commission paid or discount allowed on any issue of shares or debentures of our
Company, or (4) in providing for the premium payable on the redemption of any redeemable preference
share or of any debentures of our Company provided further that any amount standing to the credit of the
capital redemption reserve account shall be applied only in paying up unissued shares of our Company to
be issued to the members of our Company as fully paid bonus shares. Further, subject to the provisions of
the Companies Act and our Company's Articles of Association , in cases where some of the shares of our
Company are fully paid and others are partly paid only, such capitalisation may be effected by the
distribution of further shares in respect of the fully paid shares, and in respect of the partly paid shares the
sums so applied in the extinguishments or diminution of the liability on the partly paid shares shall be so
applied prorate in proportion to the amount then already paid or credited as paid on the existing fully paid
and partly paid shares respectively.

In addition to permitting dividends to be paid out of current or retained earnings, the Companies Act
permits the a company to distribute an amount transferred from the general reserve or surplusin its profit
and loss account to its shareholders in the form of bonus shares, which are similar to a stock dividend. The
Companies Act also permits the issue of bonus shares from a share premium account. Bonus shares are
distributed to shareholders in the proportion of the number of shares owned by them as recommended by
the board of directors. The shareholders on record on afixed record date are entitled to receive such bonus
shares. Any issue of bonus sharesis subject to guidelines issued by SEBI.

Bonus Shares

Any general meeting of the Company on the recommendation of the board of directors may resolve that
any amounts standing to the credit of the share premium account, the capital redemption reserve account, or
any money investments or other assets forming part of the undivided profits, (including profits or surplus
money arising from the appreciation in value of any capital asset of the Company standing to the credit of
its general reserve or any other reserve, reserve fund or other fund of the Company or in the hand of the
Company and available for dividend to be capitalized:

@ by the issue and distribution of shares of the Company as fully paid up and to the extent permitted
by the Companies Act, debentures, debenture-stock, bond or other obligations of the Company; or

(b) by crediting shares of the Company which may have been issued to and are not fully paid up, with
the whole or part of the sum remaining unpaid thereon.

Provided that any amounts standing to the credit of the share premium account or he capital redemption

reserve accounts shall be applied only in crediting payment of the capital or share of the Company to be
issued to members (as herein provided) as fully paid bonus shares.
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Regulation 93 of the SEBI Regulations provides that no listed company shall, make a bonus issue of equity
shares if it has outstanding fully or partly convertible debt instruments at the time of making the bonus
issue, unless it has made reservation of equity shares of the same class in favour of the holders of such
outstanding convertible debt instruments in proportion to the convertible part thereof. Further, the equity
shares reserved for the holders of fully or partly convertible debt instruments shall be issued at the time of
conversion of such convertible debt instruments on the same terms or same proportion on which the bonus
shares were issued.

Pre-Emptive Rightsand Alteration of Share Capital

Our Company in a general meeting may upon the recommendation of the board of directors resolve to
capitalise whole or any part of the amount for the time being standing to the credit of any of our
Company's reserve account, or to the credit of the profit and loss account or otherwise available for
distribution. The Companies Act and the Articles of our Company gives the shareholders the pre-emptive
right to subscribe for new shares in proportion to their respective existing shareholdings unless the
shareholders elect otherwise by a special resolution. The offer must include: (a) the right, exercisable by the
shareholders of record, to renounce the shares offered in favour of any person; and (b) the number of shares
offered and the period of the offer, which may not be less than 30 days from the date of offer. If the offer is
not accepted it is deemed to have been declined. Our Board Of Directors is authorised to distribute any new
shares not purchased by the pre-emptive rights holders in the manner that it deems most beneficial to the
company.

The Articles of our Company provide that our Company from time to time, by ordinary resolution:

consolidate and divide all or any of its share capital into shares of larger amount than its existing
shares;

sub-divide its shares or any of them into shares of smaller amount than originally fixed by the
Memorandum subject nevertheless to the provisions of the Companies Act in that behalf and so
however that in the sub-division the proportion between the amount paid and the amount, if any unpaid
on each reduced share shall be the same as it was in the case of the share from which the reduced share
is derived; and so that as between the holders of the shares resulting from such sub-division one or
more of such shares may, subject to the provisions of the sub-division one or more of such shares may,
subject to the provisions of the Act, be given any preference or advantage over the others or any other
such shares,

convert, al or any of its fully paid up shares into stock, and re-convert that stock into fully paid up
shares of any denomination; or

cancel, shares which at the date of such general meeting have not been taken or agreed to be taken by
any person and diminish the amount of its share capital by the amount of the shares so cancelled.

General Mestings of Shareholders

In accordance with section 166 of the Companies Act, a company must hold its annual general meeting
each year within 15 months of the previous annual general meeting or within six months after the end of
each accounting year, whichever is earlier, unless extended by the Registrar of Companies at the request of
the company for any special reason.

The Articles of Association of our Company provide that the board of directors may, whenever it thinks fit,
call an extraordinary general meeting. If at any time there are not within India directors capable of acting
who are sufficient in number to form a quorum, the directors present in India may call an extraordinary
general meeting, in the same manner and as nearly as possible as that in which such a meeting may be
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called by our Board Of Directors. Written notices convening a meeting setting out the date, place and
agenda of the meeting must be given to members at least 21 days prior to the date of the proposed meeting
in accordance with section 171 of the Companies Act. A general meeting may be called after giving shorter
notice if consent is received from all shareholders at an Annual General Meeting, or from shareholders
holding not less than 95 percent of the paid-up capital of our Company, at any other general meeting. The
accidental omission to give notice of any meeting to or the non-receipt of any, notice by the member or
other person to whom it should be given shall not invalidate the proceedings at the meetings. The Articles
of our Company provide that no business shall be transacted at any general meeting unless a quorum of
members is present throughout the meeting. Five members present in person shall constitute the quorum. If
the quorum is not present within half an hour of the time appointed for a meeting, the meeting, if convened
upon such requisition as aforesaid, shall be dissolved; but in any other case it shall stand adjourned in
accordance with provisions of sub-sections (3), (4) and (5) of Section 174 of the Companies Act.

Voting Rights

Every member present in person shall have one vote and on poll, the voting rights shall be aslaid down in
section 87 of the Companies Act, subject to any rights or restrictions for the time being attached to any
class or classes of shares. The Articles of our Company provide that except as conferred by section 87 of
the Companies Act the holders of preference shares shall have no voting rights and where the holder of
preference shares has voting rights, it shall be subject to section 89 and section 92(2) of the Companies Act
and be in same proportion as the capital paid in respect of the preference shares bears to the total paid up
equity capital of our Company.

The instrument appointing a proxy is required to be lodged with the company at least 48 hours before the
time of the meeting. A vote given in accordance with the terms of an instrument appointing a proxy shall be
valid notwithstanding the prior death or insanity of the principal, or revocation of the instrument, or transfer
of the share in respect of which the vote is given, provided no intimation in writing of the death, insanity,
revocation or transfer of the share shall have been received by the company at the office before the vote is
given. Further no member shall be entitled to exercise any voting right personally or by proxy at any
meeting of our Company in respect of any shares registered in his name on which any calls or other sums
presently payable by him have not been paid in regard to which our Company has exercised any right of
lien.

Registration of Transfersand Register of Members

Our Company is required to maintain a register of members wherein the particulars of the members of our
Company are entered. For the purpose of determining the shareholders the register may be closed for such
period not exceeding 45 days in any one year or 30 days at any one time at such times, as the board of
directors may deem expedient in accordance with the provisions of the Companies Act. Under the listing
agreements of the stock exchanges on which our Company's outstanding Equity Shares are listed, our
Company may, upon at least seven days advance notice to such stock exchanges, set a record date and/or
close the register of shareholders in order to ascertain the identity of shareholders. The trading of Equity
Shares and the delivery of certificates in respect thereof may continue while the register of shareholdersis
closed.

Directors

The Articles of our Company provide that the number of directors of our Company shall not be less than
three and not be more than eleven. The directors shall be appointed by our Company in the general meeting
subject to the provisions of the Companies Act and the Articles of Association. Not less than two-thirds of
the directors of our Company shall be persons whose period of office is liable to determination by
retirement of directors by rotation.
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Our Company may by a specia resolution in a general meeting increase or reduce the number of its
directors subject to the provisions of section 259 of the Companies Act. The directors have the power to
appoint any other persons as an addition to the board of directors but any director so appointed shall hold
office only up to the date of the next following annual general meeting of our Company but shall be eligible
for reelection at such meeting. Subject to the provisions of section 313 of the Companies Act the board of
directors shall also have the power to appoint any person to act as an alternate director for a director during
the latter's absence for a period of not less than three months from the state in which the meeting of the
directors is ordinarily held. A director is not required to hold any qualification shares. Pursuant to the
Companies Act not less than two-thirds of the total numbers of directors shall be persons whose period of
office is subject to retirement by rotation and one third of such directors, or if their number is not three or a
multiple of three, then the number nearest to one-third, shall retire from office at every annual genera
meeting. The directors to retire are those who have been the longest in the office since their last
appointment. The directors are not required to hold any Equity Shares by way of qualification shares.

Annual Report and Financial Results

The annual report must be laid before the annual general meeting of the shareholders of a company. This
includes financial information about the company such as the audited financial statements as of the date of
closing of the financial year, directors report, management's discussion and analysis and a corporate
governance section, and is sent to the shareholders of the company. Under the Companies Act, a company
must file the annual report with the Registrar of Companies within 30 days from the date of the annual
general meeting. As required under the listing agreements with the stock exchanges, copies are required to
be simultaneoudly sent to the stock exchanges. Our Company must also file its financial results in at least
one English language daily newspaper circulating the whole or substantially the whole of Indiaand also in
a newspaper published in the language of the region where the registered office of our Company is situate.
Our Company files certain information on-ling, including its Annual Report, financial statements and the
shareholding pattern statement, in accordance with the requirements of the listing agreements and as may
be specified by SEBI from time to time.

Transfer of shares

Shares held through depositories are transferred in the form of book entries or in electronic form in
accordance with the regulations laid down by SEBI. These regulations provide the regime for the
functioning of the depositories and the participants and set out the manner in which the records are to be
kept and maintained and the safeguards to be followed in this system. Transfers of beneficial ownership of
shares held through a depository are exempt from stamp duty. Our Company has entered into an agreement
for such depository services with the National Securities Depository Limited and the Central Depository
Services India Limited. SEBI requires that our Company's shares for trading and settlement purposes be in
book-entry form for all investors, except for transactions that are not made on a stock exchange and
transactions that are not required to be reported to the stock exchange. Our Company shall keep a book in
which every transfer or transmission of shares will be entered.

If a company without sufficient cause refuses to register a transfer of shares within two months from the
date on which the instrument of transfer is delivered to the company, the transferee may appea to the
Indian Company Law Board seeking to register the transfer of shares. The Company Law Board may, in its
discretion, issue an interim order suspending the voting rights attached to the relevant shares before
completing its investigation of the alleged contravention. Under the Companies (Second Amendment) Act,
2002, the Indian Company Law Board will be replaced with the National Company Law Tribunal. Further,
under the Sick Industrial Companies (Special Provisions) Repeal Act, 2003, which is expected to come into
force shortly, the SICA is sought to be repealed and the Board of Industrial and Financial Reconstruction,
as constituted under the SICA, isto be replaced with the National Company Law Tribunal.
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Pursuant to the listing agreements, in the event our Company has not effected the transfer of shares within
one month or where our Company has failed to communicate to the transferee any valid objection to the
transfer within the stipulated time period of one month, our Company is required to compensate the
aggrieved party for the opportunity loss caused during the period of the delay. The Companies Act provides
that the shares or debentures of a publicly listed company shall be freely transferable. However, the board
of directors may, subject to Section 111A of the Companies Act, at any time in their discretion by giving
reasons, decline to register shares on grounds mentioned under the Companies Act. Notice of such refusal
must be sent to the transferee within one month of the date on which the transfer was lodged with the
company. According to our Company's Articles, any person who becomes entitled to shares by reason of
death, lunacy, bankruptcy or insolvency of a member shall be entitled to the same dividend and other
advantages to which he would be entitled if he was a registered member.

Acquisition by the Company of itsown Shares

The Articles of our Company authorise the purchase of its own security subject to the compliance of
sections 77A, 77AA and section 77B. Sections 77A, 77AA and 77B of the Companies Act empower a
company to purchase its own shares or other specified securities out of its free reserves, or the securities
premium account or the proceeds of the issue of any shares or other specified securities (other than from
the proceeds of an earlier issue of the same kind of shares or other specified securities proposed to be
bought back) subject to certain conditions, including:

the buy-back should be authorised by the Articles of Association of the company;

a special resolution has been passed in the general meeting of the company authorizing the buy-
back;

the buy-back islimited to 25 percent of the total paid-up capital and free reserves;
all the shares or other specified securities for buy-back are fully paid-up;

the debt owed by the company is not more than twice the capital and free reserves after such buy-
back; and

the buy-back isin accordance with the SEBI (Buy-Back of Securities) Regulation, 1998.

The requirement of special resolution mentioned above would not be applicable if the buy-back is for less
than 10 percent of the total paid-up equity capital and free reserves of the company and provided that such
buy-back has been authorised by the board of directors of the company. A company buying back its
securities is required to extinguish and physically destroy the securities so bought back within seven days
of the last date of completion of the buy-back. Further, a company buying back its securities is not
permitted to buy back any securities for a period of one year from the buy-back and to issue securities for
six months. Every buy-back must be completed within a period of one year from the date of passing of the
special resolution or resolution of the board of directors, as the case may be. A company is also prohibited
from purchasing its own shares or specified securities through any subsidiary company, including its own
subsidiary companies, or through any investment company (other than a purchase of shares in accordance
with a scheme for the purchase of shares by trustees of or for shares to be held by or for the benefit of
employees of the company) or if the company is defaulting on the repayment of deposit or interest,
redemption of debentures or preference shares or payment of dividend to a shareholder or repayment of any
term loan or interest payable thereon to any financial institution or bank, or in the event of non-compliance
with certain other provisions of the Companies Act.
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Liquidation Rights

The Articles of Association of our Company provide that on winding up, preference shares rank as regards
capital in priority to shares to the extent of the paid up value of the said shares but to no other rights or
participating in its assets. Subject to the rights of creditors, of employees and of the holders of any other
shares entitled by their terms of issue to preferential repayment over the shares, in the event of a winding-
up of our Company, the shareholders are entitled to be repaid the amounts of capital paid up or credited as
paid up on such shares. All surplus assets after payments due to employees, the holders of any preference
shares and other creditors belong to the holders of the Shares in proportion to the amount paid up or ought
to have been paid up on such shares, respectively, at the commencement of the winding-up.
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TAXATION

The information provided below sets out the possible tax benefits available to the shareholders of an Indian
company in a summary manner only and is not a complete analysis or listing of all potential tax
consequences of the subscription, ownership and disposal of equity shares, under the current tax laws
presently in force in India. Several of these benefits are dependent on the shareholders fulfilling the
conditions prescribed under the relevant tax laws. Hence the ability of the shareholders to derive the tax
benefits is dependent upon fulfilling such conditions, which based on business imperatives it faces in the
future, it may not choose to fulfil. The following overview is not exhaustive or comprehensive and is not
intended to be a substitute for professional advice. Investors are advised to consult their own tax consultant
with respect to the tax implications of an investment in the Shares particularly in view of the fact that
certain recently enacted legislation may not have a direct legal precedent or may have a different
interpretation on the benefits, which an investor can avail.

TAXATION ASPECTSRELATING TO THE INSTRUMENT

The information provided below sets out the possible tax benefits available to the shareholders in a
summary manner only and is not a complete analysis or listing of all potential tax consequences of the
purchase, ownership and disposal of equity shares, under the current tax laws presently in force in India. It
is not exhaustive or comprehensive and is not intended to be a substitute for professional advice. Investors
are advised to consult their own tax consultant with respect to the tax implications of an investment in the
equity shares particularly in view of the fact that certain recently enacted legislation may not have a direct
legal precedent or may have a different interpretation on the benefits, which an investor can avail.

STATEMENT OF POSSIBLE DIRECT TAX BENEFITSAVAILABLE TO THE COMPANY AND
ITSSHAREHOLDERS

I. GENERAL TAX BENEFITSAVAILABLE TO THE COMPANY

1. In case of an undertaking engaged in generation or generation and distribution of power which
begins to generate power before March 31, 2010, Section 80-1A of the Income Tax Act, 1961 (IT
Act' or “the Act'), contemplates that 100 percent of the profits and gains derived from such an
undertaking would qualify for the deduction admissible under Section 80-1A of the Act for 10
consecutive assessment years out of the 15 years starting from the date when it starts generating
power.

2. In case the income tax payable under the normal provisions of the Income Tax Act, 1961, is less
than 10 percent of the book profits of the Company, then such book profit would be deemed to be
the total income of the Company for that year and minimum alternate tax (MAT) payable on such
total income would be at the rate of 10 percent plus applicable surcharge and education cess.
Under Section 115JAA(1A) of the Act, credit is alowed in respect of any MAT paid under
Section 115JB of the Act for any assessment year commencing on or after April 1, 2006. Tax
credit eligible to be carried forward will be the difference between MAT paid and the tax
computed as per the normal provisions of the Act for that assessment year. Such MAT credit is
allowed to be carried forward for set off purposes for up to 7 years succeeding the year in which
the MAT credit is allowed under Section 115JAA (3A).
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Under Section 10(34), read with section 115-O of the Act, income earned by way of dividend from
its investments in another domestic company, is completely exempt from tax in the hands of the
Company, subject to the restrictions under section14A of the Act, to the extent applicable.

As per Section 10(38) of the Act, Long term capital gains arising to the company on transfer of
long term capital asset being an equity share in a company or a unit of an equity oriented fund will
be exempt in the hands of the Company, provided such transaction is chargeable to Securities
Transaction Tax. For this purpose, "Equity Oriented Fund" means afund £

a. wheretheinvestible funds are invested by way of equity sharesin domestic companiesto
the extent of more than sixty five percent of the total proceeds of such funds; and

b. which has been set up under a scheme of a Mutual Fund specified under Section 10(23D)
of the Act. However the Long Term Capital gains exempt under Section 10(38) would
il be liable to book profit tax under Section 115JB of the Act.

As per Section 54EC of the Act and subject to the conditions and to the extent specified therein,
long-term capital gains (which are not exempt under Section 10(38) of the Act) arising on the
transfer of a long-term capital asset will be exempt from capital gains tax if the capital gains are
invested in a"long term specified asset" within a period of 6 months after the date of such transfer.
If only part of the capital gainis so reinvested, exemption available shall be in the same proportion
as the cost of long term specified assets bears to the whole of the capital gain. However, if the
assessee transfers or converts the long term specified asset into money within a period of three
years from the date of its acquisition, the amount of capital gains exempted earlier would become
chargeable to tax as long-term capital gains in the year in which the long term specified asset is
transferred or converted into money. "Long term specified asset” for the purpose of making
investment under Section 54EC of the Act, means any bond, redeemable after three years and
issued on or after the 1st day of April 2007:

a. by the National Highways Authority of India constituted under Section 3 of the National
Highways Authority of India Act, 1988 or;

b. by the Rural Electrification Corporation Limited, a company formed and registered under
the ompanies Act, 1956.

However, in regard to investments in Long term specified asset made on or after 1st April 2007,
the exemption would be available only in regard to investments not exceeding Rs.50 lakhs.

As per Section 111A of the Act, short term capital gains arising to the Company from the transfer
of equity share or a unit of an equity oriented fund 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 percent (plus applicable surcharge and education cess).

Short Term Capital Gains arising from transfer of Shares in a Company, other than those covered
by Section 111A of the IT Act, would be subject to tax as calculated under the normal provisions
of the T Act

Under Second Proviso to Section 48 of the Income Tax Act, 1961, the long term capital gains of
the Company arising on transfer of capital assets other than bonds and debentures (not being
capital indexed bonds) will be computed after indexing the cost of acquisition, cost of
improvement and Long Term Capital Gains would be charged at a rate of 20 percent as per
Section 112 of the Income Tax Act plus applicable surcharge and education cess.
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However an optional scheme of concessional tax of 10 percent plus applicable surcharge & cess
would apply on the Long term capital gain determined without indexation benefit in regard to sale
of listed securities or units or zero coupon bonds

The Company's subsidiary is also proposing to set up a New Industrial Undertaking in Special
Economic Zone. Under Sec 10AA of the Income Tax Act 1961, new industrial undertakings
established in a Special Economic Zone would be entitled to atax holiday for first five assessment
years and 50 percent of such profits for the immediately succeeding 5 assessment years. Separate
provisions are also down regarding creating and utilization of “Specia Economic Zone Re-
investment Reserve Account' to get the deduction from profits in the immediately succeeding five
assessment years.

II. GENERAL TAX BENEFITSAVAILABLE TO RESIDENT SHAREHOLDERS

1.

Under Section 10(34), read with section 115-O of the Act, income earned by way of dividend from
investments in another domestic company, is completely exempt from tax in the hands of the
Company, subject to the restrictions under section14A of the Act, to the extent applicable.

As per the provisions of Section 10 (38) of the IT Act, long term capital gains arising on transfer
of equity shares in the Company would be exempt from tax where the sale transaction has been
entered into on recognized stock exchange of India and is liable to Securities Transaction Tax.
However, in case of a Company, the long terms capital gains would still be liable to Minimum
Alternate Tax under Section 115JB of the Act.

As per the provisions of Section 111A of the IT Act, short-term capital gains from the transfer of
an equity share of the Company would be taxable at a rate of 15 percent (plus applicable surcharge
and education cess) where such transaction of sale is entered on a recognized stock exchange in
Indiaand isliable to Securities Transaction Tax. Short Term Capital Gains arising from transfer of
Shares in a Company, other than those covered by Section 111A of the IT Act, would be subject to
tax as calculated under the normal provisions of the IT Act.

Under Section 36 (xv) of the Act, the securities transaction tax paid by the shareholder in respect
of the taxable securities transactions entered into in the course of the business would be eligible
for deduction if the income arising from such taxable securities transactions is included in the
income chargeable under the head "Profits and Gains of Business or Profession’.

Under Second Proviso to Section 48 of the Income Tax Act, 1961, the long term capital gains of
the shareholder arising on transfer of capital assets other than bonds and debentures (not being
capital indexed bonds) will be computed after indexing the cost of acquisition, cost of
improvement and Long Term Capital Gains would be charged at a rate of 20 percent as per
Section 112 of the Income Tax Act plus applicable surcharge and education cess. However, an
optional scheme of concessional tax of 10 percent plus applicable surcharge & cess would apply
on the Long term capital gain determined without indexation benefit in regard to sale of listed
securities or units or zero coupon bonds.

As per the provisions of Section 54EC of the IT Act and subject to the conditions and to the extent
specified therein, long-term capital gains (which are not exempt under Section 10(38) of the IT
Act) would be exempt from tax to the extent such capital gains are invested in long term specified
assets within 6 months from the date of such transfer in the bonds issued by:

a. National Highway Authority of India constituted under Section 3 of The National
Highway Authority of India Act, 1988:
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b. Rura Electrification Corporation Limited, the company formed and registered under the
Companies Act, 1956;

If only part of the capital gain is so reinvested, exemption available shall be in the same proportion
as the cost of long term specified assets bears to the whole of the capital gain. However, in case
the long term specified asset is transferred or converted into money within three years from the
date of its acquisition, the amount so exempted shall be chargeable to tax during the year such
transfer or conversion into money takes place.

However, in regard to investments in Long term specified asset made on or after 1st April 2007,
the exemption would be available only in regard to investments not exceeding Rs.50 lakhs.

The cost of the long term specified assets, which has been considered under this Section for
calculating capital gain, shall not be allowed as a deduction from the Income under Section 80C
for any assessment year beginning on or after 1 April, 2006.

7. As per the provisions of Section 54F of the IT Act and subject to the conditions specified therein,
long-term capital gains(which are not exempt under Section 10(38) of the IT Act) arising to an
individual or a Hindu Undivided Family ("HUF") on transfer of shares of the Company will be
exempt from capital gainstax if the net consideration (i e sale value minus expenditure incurred in
connection with transfer) from transfer of such shares are used for purchase of residential house
property within a period of 1 year before or 2 years after the date on which the transfer took place
or for construction of residential house property within a period of 3 years after the date of such
transfer. If the cost of the new asset is less than the net consideration, the exemption will be
proportionately lower.

8. Inaccordance with and subject to the conditions and to the extent specified in Section 54ED of the
Act, the shareholders would be entitled to exemption from capital gains arising from transfer of a
long terms capital asset, being listed securities or units (not covered by sections 10(36) and
10(38)), to the extent such capital gain is invested within a period of six months from the date of
such transfer, in acquiring Equity Shares forming part of an “eligible issue of share capital' in the
manner prescribed in the said section.

If only part of the capital gainis so reinvested, exemption available shall be in the same proportion
as the cost of long term specified assets bears to the whole of the capital gain. However, in case
the long term specified asset is transferred or converted into money within one year from the date
of its acquisition, the amount so exempted shall be chargeable to tax during the year such transfer
or conversion into money takes place.

However, in regard to investments in Long term specified asset made on or after 1st April 2007,
the exemption would be available only in regard to investments not exceeding Rs.50 lakhs.

The cost of the long term specified assets, which has been considered under this Section for
calculating capital gain, shall not be allowed as a deduction from the Income under Section 80C
for any assessment year beginning on or after 1 April, 2006.

I1l. GENERAL TAX BENEFITSAVAILABLE TO NON-RESIDENTS/ NONRESIDENT INDIAN
SHAREHOLDERS (OTHER THAN MUTUAL FUNDS, Flls AND FOREIGN VENTURE
CAPITALINVESTORYS)

1. As per Section 90(2) of the IT Act, provisions of the Double Taxation Avoidance Agreement
between India and the country of residence of the Non-Resident/ Non-Resident Indian would
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prevail over the provisions of the IT Act to the extent they are more beneficial to the Non-
Resident/ Non-Resident Indian.

Under Section 10(34) of the Act, income earned by way of dividend from in omestic Company is
completely exempt from tax in the hands of the shareholders of the Company, subject to the
restrictions under section14A of the Act, to the extent applicable.

In the case of shareholder being a non-resident Indian and subscribing to shares in convertible
foreign exchange, in accordance with and subject to the conditions and to the extent specified in
Section 115D read with Section 115E of the Act, long term capital gains arising from the transfer
of an Indian company's shares (not covered by sections 10(36) and 10(38)), will be subject to tax
at the rate of 10 percent as increased by a surcharge and education cess at an appropriate rate on
the ax so computed, without any indexation benefit but with protection against foreign exchange
fluctuation.

In case of a shareholder being a non-resident Indian, and subscribing to the share in convertible
foreign exchange in accordance with and subject to the conditions and to the extent specified in
Section 115F of the Act, the non resident Indian shareholder would be entitled to exemption from
long term capital gains (not covered by sections 10(36) and 10(38)) on the transfer of sharesin the
Company upon investment of net consideration in modes as specified in sub-section (1) of Section
115F.

In accordance with the provisions of Section 115G of the Act, Non Resident Indians are not
obliged to file areturn of income under Section 139(1) of the Act, if their only source of income is
income from investments or long term capital gains earned on transfer of such investments or
both, provided tax has been deducted at source from such income as per the provisions of Chapter
XVII of the Act.

In accordance with the provisions of Section 115H of the Act, when a Non Resident Indian
become 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 converted into money.

As per the provisions of section 115 | of the Act, a Non-Resident Indian may elect not to be
governed by the provisions of Chapter X11-A for any assessment year by furnishing his return of
income for that year under Section 139 of the Act, declaring therein that the provisions of Chapter
XI1I-A shall not apply to him for that assessment year and accordingly his total income for that
assessment year will be computed in accordance with the other provisions of the Act.

Under Second Proviso to Section 48 of the Income Tax Act, 1961, the long term capital gains of
the Company arising on transfer of capital assets other than bonds and debentures (not being
capital indexed bonds) will be computed after indexing the cost of acquisition, cost of
improvement and Long Term Capital Gains would be charged at a rate of 20 percent as per
Section 112 of the Income Tax Act plus applicable surcharge and education cess.

However an optional scheme of concessional tax of 10 percent plus applicable surcharge & cess
would apply on the Long term capital gain determined without indexation benefit in regard to sale
of listed securities or units or zero coupon bonds

As per the provisions of section 10(38), long term capital gain arising from the transfer of Equity
Shares in any company through a recognised stock exchange shall be exempt from Income Tax if

-115-



10.

11.

12.

13.

WELSPUN

W

such sale is subject to Securities Transaction tax. However, in case of a Company, the long terms
capital gains would gtill be liable to Minimum Alternate Tax under Section 115JB of the Act.

As per the provisions of Section 111A of the IT Act, short-term capital gains from the transfer of
an equity share of the Company would be taxable at a rate of 15 percent (plus applicable surcharge
and education cess) where such transaction of sale is entered on a recognized stock exchange in
Indiaand isliable to Securities Transaction Tax. Short Term Capital Gains arising from transfer of
Shares in a Company, other than those covered by Section 111A of the IT Act, would be subject to
tax as calculated under the normal provisions of the IT Act.

Under Section 36 (xv) of the Act, the securities transaction tax paid by the shareholder in respect
of the taxable securities transactions entered into in the course of the business would be eligible
for deduction if the income arising from such taxable securities transactions is included in the
income chargeable under the head Profits and Gains of Business or Profession.

As per the provisions of Section 54EC of the IT Act and subject to the conditions and to the extent
specified therein, long-term capital gains (which are not exempt under Section 10(38) of the IT
Act) be exempt from tax to the extent such capital gains are invested in long term specified assets
within 6 months from the date of transfer, in bonds issued by:

a. National Highway Authority of India constituted under Section 3 of The National
Highway Authority of India Act, 1988;

b. Rura Electrification Corporation Limited, the company formed and registered under the
Companies Act, 1956;

If only part of the capital gain is so reinvested, exemption available shall be in the same proportion
as the cost of long term specified assets bears to the whole of the capital gain. However, in case
the long term specified asset is transferred or converted into money within three years from the
date of its acquisition, the amount so exempted shall be chargeable to tax during the year such
transfer or conversion into money takes place. However, in regard to investments in Long term
specified asset made on or after 1st April 2007, the exemption would be available only in regard to
investments not exceeding Rs.50 lakhs.

In accordance with and subject to the conditions and to the extent specified in Section 54ED of the
Act, the shareholders would be entitled to exemption from capital gains arising from transfer of a
long terms capital asset, being listed securities or units (not covered by sections 10(36) and
10(38)), to the extent such capital gain is invested within a period of six months from the date of
such transfer, in acquiring Equity Shares forming part of an “eligible issue of share capita’ in the
manner prescribed in the said section.

If only part of the capital gainis so reinvested, exemption available shall be in the same proportion
as the cost of long term specified assets bears to the whole of the capital gain. However, in case
the long term specified asset is transferred or converted into money within one year from the date
of its acquisition, the amount so exempted shall be chargeable to tax during the year such transfer
or conversion into money takes place.

However, in regard to investments in Long term specified asset made on or after 1st April 2007,
the exemption would be available only in regard to investments not exceeding Rs.50 lakhs.

The cost of the long term specified assets, which has been considered under this Section for

calculating capital gain, shall not be allowed as a deduction from the Income under Section 80C
for any assessment year beginning on or after 1 April, 2006.
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14. As per the provisions of Section 54F of the IT Act and subject to the conditions specified therein,

long-term capital gains (which are not exempt under Section 10(38) of the IT Act) arising to an
individual or a Hindu Undivided Family ("HUF") on transfer of shares of the Company will be
exempt from capital gainstax if the net consideration (i e sale value minus expenditure incurred in
connection with transfer) from transfer of such shares are used for purchase of residential house
property within a period of 1 year before or 2 years after the date on which the transfer took place
or for construction of residential house property within a period of 3 years after the date of such
transfer. If the cost of the new asset is less than the net consideration, the exemption will be
proportionately lower.

IV.GENERAL TAX BENEFITSAVAILABLE TO MUTUAL FUNDS

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

V. GENERAL TAX BENEFITSAVAILABLE TO FOREIGN INSTITUTIONAL INVESTORS

(FIIS)

1

As per Section 90(2) of the IT Act, provisions of the Double Taxation Avoidance Agreement
between India and the country of residence of the FIlI would prevail over the provisions of the IT
Act to the extent they are more beneficial to the FlI.

Under Section 10(34) of the Act, income earned by way of dividend from in Domestic Company
is completely exempt from tax in the hands of the shareholders of the Company, subject to the
restrictions under section14A of the Act, to the extent applicable.

As per the provisions of section 10(38), long term capital gain arising from the transfer of Equity
Shares in any company through a recognised stock exchange shall be exempt from Income Tax if
such sale is subject to Securities Transaction tax. However, in case of a Company, the long terms
capital gains would still be liable to Minimum Alternate Tax under Section 115JB of the Act.

As per the provisions of Section 54EC of the IT Act and subject to the conditions and to the extent
specified therein, long-term capital gains (which are not exempt under Section 10(38) of the IT
Act) be exempt from tax to the extent such capital gains are invested in long term specified assets
within 6 months from the date of transfer, in bonds issued by:

a. National Highway Authority of India constituted under Section 3 of The National
Highway Authority of India Act, 1988;

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

If only part of the capital gain is so reinvested, exemption available shall be in the same proportion
as the cost of long term specified assets bears to the whole of the capital gain. However, in case
the long term specified asset is transferred or converted into money within three years from the
date of its acquisition, the amount so exempted shall be chargeable to tax during the year such
transfer or conversion into money takes place. However, in regard to investments in Long term
specified asset made on or after 1st April 2007, the exemption would be available only in regard to
investments not exceeding Rs.50 lakhs.
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5. As per the provisions of Section 115AD of the IT Act, income (other than income by way of
dividends referred to in Section 115 O of the IT Act) of Flls arising from securities (other than the
units purchased in foreign currency referred to Section 115AB of the IT Act) would be taxed at
concessional rates, as follows:

Natur e of income Rate of tax (%)

Income in respect of securities 20
Long term capital gains 10
Short term capital gains 30

(Other than short term capital gain u/s 111A)

6. The above tax rates would by increased by the applicable surcharge and education cess. The
benefits of indexation and foreign currency fluctuation protection as provided under Section 48 of
the IT Act are not available.

7. As per the provisions of Section 111A of the IT Act, short-term capital gains from the transfer of
an equity share of the Company would be taxable at arate of 15 percent (plus applicable surcharge
and education cess) where such transaction of sale is entered on a recognized stock exchange in
Indiaand isliable to Securities Transaction Tax. Short Term Capital Gains arising from transfer of
Shares in a Company, other than those covered by Section 111A of the IT Act, would be subject to
tax as calculated under the normal provisions of the IT Act.

UNDER THE WEALTH TAX ACT, 1957

Section 2(ea) of the Wealth tax Act, 1957 defining "Asset" does not include shares in companies and hence,
shares of the Company held by the shareholders would not be liable to wealth tax.

UNDER THE GIFT- TAX ACT

Gift tax is not leviable in respect if any gifts made on or after 1st October, 1998. Therefore, any gift of
shares of the Company will not attract Gift tax.

Notes:

a. The above statement of Possible Direct Tax Benefits sets out the provisions of law in a summary
manner only and is not a complete analysis or listing of al potential tax consequences of the
purchase, ownership and disposal of equity shares.

b. The above statement of Possible Direct Tax Benefits sets out the possible tax benefits available to
the Company and its sharehol ders under the current tax laws presently in forcein India. Several of
these benefits are dependent on the company or its shareholders fulfilling the conditions
prescribed under the relevant tax laws.

c. Legidation, itsjudicia interpretations and the policies of the regulatory authorities are subject to
change from time to time, and these may have a bearing on the above. Accordingly, any change or
amendment in the law or relevant regulations would necessitate a review of the above. Unless
specifically requested, we have no responsibility to carry out any review of our comments for
changes in laws or regulations occurring after the date of issue of this note.
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d. This statement is only intended to provide general information to the investors and is neither
designed nor intended to be a substitute for professional tax advice. In view of the individual
nature of the tax consequences, 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.

e. In respect on non-residents, the tax rates and the consequent taxation mentioned above shall be
further subject to any benefits available under the Double Taxation Avoidance Agreement, if any,
between India and the country in which the non-resident has fiscal domicile.

f. The statement of possible tax benefits enumerated above is as per the Income Tax Act, 1961 as
amended by the Finance Act 2008.
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LEGAL PROCEEDINGS

Our Company is involved in legal proceedings which have arisen in the ordinary course of business. Save
as stated hereinbelow, such proceedings however, are not material enough to adversely affect our
operations, financial position and profitability. Save as stated herein, there are no material defaults, non
payments or over dues of statutory dues, institutional or bank dues or dues towards holders of debentures,
bonds and fixed deposits and arrears of preference shares.

Summaries of all legal proceedings, which in our opinion, materially affect our operations, financial
position and/or profitability, are as follows:

A.

Criminal Proceedings:
Material criminal proceedings initiated against the Company:

Criminal Proceedings in connection with our facility at Anjar: Mr. D.M. Dobaria, factory
inspector, Anjar, has filed 3 (three) criminal complaints under section 7A of the Factories Act,
1948, before the Court of the Judicial Magistrate, First Class, Anjar. The aforementioned
proceedings are pending hearing and disposal.

Criminal Proceedings in connection with our facility at Dahej: 9 (nine) criminal proceedings
have been initiated against our Company in connection with various alleged violations of and/or
non compliance with the provisions of the Factories Act, 1948, with respect to our factory at
Dahgj, Gujarat. The aforesaid proceedings are pending hearing and disposal.

Material criminal proceedingsinitiated by the Company:

Proceedings initiated under Section 138 of the Negotiable Instruments Act, 1881: Our Company is
currently a party to 7(seven) proceedings initiated under Section 138 of the Negotiable
Instruments Act, 1881, for amounts involving approximately Rs. 8.1 million.

Arbitration Proceedings:

Material arbitration proceedings initiated against our Company:

Navalmar Limited ("Claimant"), has initiated arbitration proceedings against our Company, in
London, United Kingdom, in connection with the delayed discharge and arrest of a vessel
carrying our cargo. The Claimants have alleged that our Company is liable to indemnify them in
connection with any judgment passed by the courts in Yemen against the Claimant by the
receivers of our cargo and the time lost due to the arrest and detention of the vessel. The
Claimants have inter alia also claimed unpaid hire of an amount of approximately USD602,799.
The Claimants have been provided with a bank guarantee of an amount of USD1,600,427.86. The
aforementioned proceedingsis pending final determination by the arbitral tribunal.

Material arbitration proceedings initiated by our Company:

Our Company has initiated arbitration proceedings on August 25, 2009 before the American
Arbitration Association against Gulf South Company L.P. claiming approximately US$ 4.37
million for an alleged breach of a contractual obligation by Gulf South Company L.P. ("Gulf
South™). Our Company had supplied pipes under 3 different purchase orders to Gulf South and
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presented various invoices for amounts due under those purchase orders. Gulf South allegedly
failed to make payments to us on fourteen invoices allegedly raised by our Company on Gulf South
amounting to US$4.37 million. Our Company has adjusted certain amount out of the above
invoices towards non-dispatch of certain quantity of steel pipes and untimely delivery of pipes.
Gulf South in its response has stated that it seeks to off set the unpaid amounts to us against alleged
harms Gulf South has suffered as a result of alleged deficiencies in steel pipes supplied by our
Company.

Gulf South further claimed that certain pipes supplied by the Company allegedly did not meet the
required specifications, which allegedly resulted in deformation during testing. The aforementioned
proceedings are pending final adjudication and disposal.

Our Company has initiated 2 (two) separate arbitration proceedings against one Tibbi Gazlar
Istihsal Endustrisi A.S., and Kroman Celik Sanayii A.S., respectively, in connection with the
detention of a vessel carrying our goods at a port at Aden. We have claimed damages aggregating
to approximately USD320,463.18 in connection with an alleged detention and in the discharge of
the vessel carrying our cargo at Aden, due to the alleged refusal on the part of the cargo receivers
to take delivery of our cargo on account of an alleged absence of the original bills of lading or a
suitable letter of indemnity. The aforementioned proceedings is pending determination.

Our Company has initiated arbitration proceedings against Hindalcon Industries limited and AXA
Corporate Solutions Limited ("Respondents'), claiming under an indemnity dated December 13,
2004. Our Company has claimed USD322,882.80 and GB£55,031.37 in connection with amounts
alegedly payable by our Company pursuant to an award passed in relation to arbitration
proceedings initiated by one Tsavliris Russ (Worldwide Salvage and Towage) Limited in relation
to a charter party dated September 16, 2004. The parties are in the process of congtituting a sole
arbitrator by arriving at a mutual agreement in relation thereto, failing which an application would
be made to the High Court in England for appointment of a sole arbitrator.

Labour related proceedings:

Material Labour related proceedings in connection with our facility at Dahej: Our Company is
currently a party to 14 (fourteen) labour related proceedings, (barring the criminal proceedings
under Factories Act, 1948 as detailed hereinabove), in connection with its manufacturing
facilities at Baruch, Gujarat. The said proceedings inter alia relate to alleged termination of or
and/or suspension services of workmen and claims under the Workmen's Compensation Act,
1923.

Tax related proceedings.

The Commissioner of Central Excise and Customs, Vadodara ("Excise Authority"), has issued 2
(two) show cause notices dated January 27, 2009, and May 18, 2009, pursuant to which, based on
the report of the central excise receipt audit, the Excise Authority hasinter alia disallowed cenvat
credit of service tax paid on export of goods, on the alleged grounds that the same is an item
covered under post manufacturing services. Under the said proceedings our Company is allegedly
liable to pay approximately an amount of Rs. 40.9 million and Rs. 18.1 million, respectively
along with any penalty and/or interest thereon, which may be imposed by the Excise Authority.
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Our Company had filed for rebate claims in respect of exports of goods manufactured and removed
on payment of excise duty, which claims were rejected by the Assistant Commissioner and the
Commissioner (Appeals). A Revision Application was filed to the Joint Secretary, Government of
India, againgt the orders passed by the Commissioner (Appeals) ("Revision Application"). While
the Revison Application was pending, the Parliament enacted the Finance Act, 2008 whereby
pursuant to Section 88 read with the Sixth Schedule thereto, rebate claims were allowed for the
period up to 7 December 2006. Pursuant thereto, our Company withdrew the Revision Application
subject to the sanction of the rebates by the relevant authorities. Accordingly, by letter dated August
22, 2008, the Joint Secretary alowed the withdrawal of the Revision Application. The
Commissioner of Central Excise, however, reviewed the refund orders and alleged that the Assistant
Commissioner, Central Excise had erred in re-visiting his own orders suo moto in connection with
the sanction of the rebate clams and directed the Assstant Commissioner to file an
application/appeal to the Commissioner of Central Excise (Appeals) Rajkot who, by an Order dated
9 January 2009 held that since the Revision Application was withdrawn, the earlier orders passed by
the Commissioner (Appedls) had attended findity and therefore, set aside the refund orders passed
by the Assistant Commissioner. Immediately upon receipt of the Review Applications, the
Company requested the Joint Secretary to restore the Revision Application, which was rejected.
Writ Petitions were filed in the Honourable Gujarat High Court challenging the rejection of the
application for restoration of the Revision Application and also the Order dated January 9, 2009
passed by the Commissioner (Appeals). The Honourable High Court by an Order dated
September 23, 2009 allowed the Writ Petitions by setting aside the said letter dated 31 October
2008 restoring the Revision Application before the Joint Secretary and also set aside the Order
dated January 9, 2009 with a direction to the Commissioner (Appeals) not to decide the Review
Applications until the disposal of the Revision Applications by the Joint Secretary in accordance
with law. The refund claim amountsto Rs. 56.1 crores.

In view of the above, the refund orders passed by the Assistant Commissioner, in terms of the
provision of the Section 88 of the Finance Act, 2008, have not been stayed or set aside. The
refunds, are therefore, presently in order and subject to the orders to be passed in the Revision
Application and thereafter in the Review Applications. In similar circumstances, the Joint
Secretary has allowed the Revision Applications including in the case of Welspun India Limited.
In view of the binding precedents, as well as the expressed provisions of Section 88 of the
Finance Act, 2008, which also contains an overriding clause in respect of an order or a decision
of any authority, the Company is confident that it will be entitled to the rebate claims in respect
of export of goods removed by availing the benefit of the amendment to the Central Excise Rules,
2002, for the period up to December 7, 2006, which is the cut-off date as per Section 88 read with
the Sixth Schedule to the Finance Act, 2008. Although the first order of Commissioner (Appeals)
is under challenge in the Revision Application before the Joint Secretary, the fact remains that,
such orders are invalid on account of the provisions of Section 88 of the Finance Act, 2008, and
also held to be so by Joint Secretary in number of orders, which are holding the field and are
binding on the Department. At the same time, the Assistant Commissioner's order granting
refund is also in force and therefore, in the Company's opinion, the issue raised in the Revision
Applicationsis no longer resintega and stands settled. In other words, the Company believes that
it is entitled to the rebate claims and the refunds of the amounts sanctioned to the Company, have
been correctly done so, in accordance with law. Our Company has applied for a personal hearing
in the aforesaid matter matter before Joint Secretary Secretary, Revision, New Delhi.

Our Company has filed an appeal before the Customs, Excise and Service Tax Appellate Tribunal
("CESTAT"), Ahmedabad, (Appeal No. ST/179/06), against an Order in original dated February
21, 2006 ("Impugned Order"), issued in favour of the Central Excise Commissionerate. Our
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Company had availed itself of CENVAT credit of service tax paid by our Company including
service tax paid on outward transportation of finished goods from the place of removal. The
Preventive Officer, Vadodara |1, had observed that our Company was allegedly not entitled to
avail of credit on service tax paid on outward transportation of finished goods and that our
Company was allegedly receiving services of commission agents from various service providers
who did not have an office in India. Subsequently, a show cause notice dated January 20, 2006
was issued to our Company by the relevant service tax authorities and the Impugned Order was
passed in favour of the Central Excise Commissionerate in connection with the aforesaid matter.
The aforesaid appeal filed by our Company was admitted by the CESTAT and waiver was
granted for pre-deposit during the pendency of the matter on September 15, 2006. Thereafter, a
stay extension was granted on April 12, 2007, October 16, 2007, April 29, 2008, November 5,
2008 and 28 May 2009 by the CESTAT. The matter is pending final hearing and disposal before
CESTAT and the next date of hearing in connection with the matter has been fixed for December
7, 2009. Under the said proceedings, our Company is allegedly liable to pay approximately an
amount of Rs. 1,41,19,062, as sales tax, an amount of Rs. 24,56,779, as CENVAT, and a penalty
of Rs. 146.20 lakhs, plus interest.

Our Company is engaged in a dispute with the Commercial Tax Authority, Bharuch
relating to the claim of remission of tax on sales and refund of input tax credit by our
Company. In pursuance of the provisions of Rule 18B of the Gujarat Value Added Tax
Rules, 2006, our Company claimed remission of tax on sales and refund of input tax
credit. The Commercial Tax Authority at Bharuch objected to the calculation of refund
of input tax credit on the ground that no input tax credit is available on export sales and
recovered the amount of Rs.635.43 lakhs. The Company has filed a first appeal on July 27, 2009
before the Deputy Commissioner of Commercial Taxes, Appeals-4, Baroda against the order to
pay the disputed amount of Rs.635.43 lakhs. The hearing of the first appeal took place on
September 2, 2009, wherein the appellate authority was of the opinion that that the appeal was
not maintainable in the absence of any order. The Company, in response has submitted written
contentions with decided matters and requested the Deputy Commissioner of Commercial Taxes
to entertain the appeal and grant an opportunity of hearing on merits. The aforementioned appeal
is pending hearing and final disposal before the Deputy Commissioner of Commercial Taxes.

Foreign exchange related proceedings:

We are currently engaged in proceedings pending before the Enforcement Dirctorate, Ministry of
Finance, Government of India, ("Enforcement Directorate"), in connection with an alleged
violation of certain provisions of Foreign Exchange Management (Transfer or Issue of Any
Foreign Security) (Amendment) Regulations, 2000, ("FEMA Overseas Direct Investment
Regulations"), on the grounds of allegedly having issued a guarantee on behalf of Red Lebondal
Limited, ("Overseas JV"), in which our Company had made an overseas direct investment, prior
to remittance of the amount invested by our Company in the capital of the Overseas JV. Our
Company has received a notice dated December 15, 2008 from the RBI in connection with the
aforesaid alleged violation of the FEMA Overseas Direct Investment. Subsequently, the RBI
referred the aforesaid proceedings to the Enforcement Directorate. The Enforcement Directorate
pursuant to a letter dated May 19, 2009 sought certain clarifications from our Company. Our
Company responded to the aforesaid letter issued by the Enforcement Directorate, pursuant to a
letter dated May 26, 2009. Subsequently, our Company was given an opportunity of being heard
by the Enforcement Directorate on June 11, 2009, and is currently awaiting receipt of further
communication therefrom.
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Civil Proceedings

On August 24, 2009, one of our customers from prior financial years (the "Customer") filed a
petition in the United States of America against our Company for breach of contract and sought
damages and common law remedies amounting to USD66 million. The said claim relates to a
contract entered into between the Customer and our Company around September 2006 for the
total contract value of USD20 million to supply pipes of specified steel quality.

In its petition, the Customer alleged that the pipes (the "Pipes") supplied by our Company did not
meet the required technical qualifications on account of the steel being one grade lower than
specified. It was alleged by the Customer that they expanded at pressures less than what would
expand of the pipes of the steel grade as prescribed in technical specifications by the Customer.

Our Company has, without prejudice to its rights and conditions in the matter, already replaced
some of the Pipes supplied to the Customer and this pipe line is now fully operational.

We have also issued letters on March 16, 2009, August 13, 2009 and September 11, 2009 to our
steel supplier which is one of the largest steel companies in the world (the "Suppliers') for the
Pipes in question and their related companies to (i) notify them of the claims by the Customer in
relation to the Pipes manufactured from steel plates supplied by them, (ii) reserve our Company's
rights to hold the Suppliers and their affiliated entities responsible for all damages or losses
incurred by our Company and or any of our affiliated entities in relation to such Pipes, and (iii)
request for the Suppliers and their related companies to indicate their willingness to accept
responsibility for the claims asserted against our Company by the Customer.

Erko Construction Trade Company Limited, ("Erko Construction") and Bogest Trading &
Contracting LLC, ("Bogest Trading") have initiated proceedings against our Company in
connection with a dispute which has arisen out of a contract, dated December 31, 2001 between
Erko Construction, Bogest Trading (through their joint venture entity named Erko Bogest Joint
Venture, ("Erko Bogest JV")), and our Company in connection with the supply of steel pipe
materials for a particular water transmission project, ("Supply Contract").

Pursuant to the terms of the Supply Contract, our Company had issued two bank guarantees in
favour of the Erko Bogest JV, for an amount of US$ 1,275,950 and US$ 637,951, respectively.
The Erko Bogest JV encashed one of the aforesaid bank guarantees for an amount of US$
637,951, without any reasonable justification.

Our Company initiated proceedings (commercial case No. 918/2003) before the Muscat Primary
Court, ("Primary Court"). The Primary Court pursuant to a judgment a dated January 10, 2005
dismissed the proceedings on the alleged ground that the bank guarantee had been encashed in
accordance with itsterms, and the amount was allegedly not recoverable.

Our Company filed a commercial appeal against the aforesaid judgment of the Primary Court, and
on October 31, 2005, the Muscat Court of Appea passed a judgment dismissing the appea and
upholding the Primary Court's judgement.

Aggreived by the judgment passed by the Muscat Court of Appeal, our Company, filed an
objection (No. 242/2005) before the Supreme Court of Muscat. The Supreme Court of Muscat
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pursuant to a judgement dated June 7, 2006 overruled the judgment passed by the Muscat Court
of Appeal and returned the records of the proceedings for re-adjudication by the Muscat Court of
Appeal.

The proceedings were accordingly re-tried before the Muscat Court of Appeal. Pursuant to a
judgment dated December 1, 2008, the Muscat Court of Appeal directed Erko Construction and
Bogest Trading to pay an amount of US$ 537,951 and 50 percent of the appea cost to our
Company, ("Appeal Order"). Our Company has filed an enforcement action No. 55/2009,
pursuant to the Appeal Order which is pending disposal before Muscat Primary Court.

Erko Construction and Bogest Trading filed an objection before the Supreme Court of Muscat and
seeking to postpone the enforcement action pending judgement on the objection. Pursuant to an
order dated May 27, 2009, the Supreme Court of Muscat dismissed the application for
postponement of the enforcement action, filed by Erko Construction and Bogest Trading. The
objection filed by Erko Construction and Bogest Trading is currently, however pending final
determination before the Supreme Court of Muscat.

With respect to the land at Village Varasamedi, Anjar District on which our factory for
manufacturing of steel plates and coilsis situated, third party claims have been made with respect
to properties bearing Survey No. 661 and Survey No. 658, each admeasuring acres 16 and
gunthas 6 or thereabouts. A collector was appointed by the government and such collector has
raised a demand on our Company to pay premium on new tenure for the aforesaid properties,
which we have agreed to pay and accordingly, we have filed an application for determination of
the premium amount. The final order is yet to be received. Our Company estimates the premium
amount payable to be in the range of Rs. 5.30 crores.

On October 20, 2009 our Company has filed a petition in the United States of America, against
one of our customers, ("I mpugned Customer"), alleging that the Impugned Customer has failed
to pay amounts owed to our Company pursuant to a purchase order agreement executed in
September 2006 between our Company and the Impugned Customer. Pursuant to the said petition
our Company has sought damages of approximately US$13,350,000, plus attorneys fees, costs,
and interest. The Impugned Customer has not responded to the petition. The said petition is
pending final adjudication and disposal.

Material legal proceedingsinitiated against our Subsidiaries:

Entech, Inc. ("Entech"), has initiated legal proceedings against our subsidiaries, Welspun Pipes,
Inc., Welspun Tubular, LLC (collectively, "Welspun US Companies’) and the City of Little
Rock, Arkansas ("City"), in the Circuit Court of Pulaski County, Arkansas in connection with
alleged disputes relating to and/or arising out of an Engineering Agreement dated 6 June 2007,
between Welspun Pipes, Inc. and Entech pursuant to which Entech had allegedly agreed to provide
engineering design services for construction of the Welspun US Companies spiral and coating
plants ("Facility") in Pulaski County, Arkansas. In its pleadings, Entech has claimed damages
against the Welspun US Companies amounting to approximately USD239,279 plus interest, costs
and reasonable attorneys' fees and has sought to foreclose an alleged statutory engineer's lien in
that same amount on the Welspun US Companies and the City'sinterest in the Facility'sland and
real property.

The Welspun US Companies have filed an answer to the aforementioned suit instituted by Entech,

denying any liability and have countersued Entech for approximately USD250,000 in damages
against Entech for alleged improper, incomplete and inaccurate work carried out by Entech in
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connection with the Facility. Entech has responded to the answer filed by the Welspun US
Companies and the allegations leveled thereby. The Welspun US Companies are required to
submit an explanation to the counterclams made by them by December 4, 2009. The
aforementioned proceedings are pending final hearing and disposal.
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GENERAL INFORMATION

Our Company was incorporated as an Indian public limited company on April 26, 1995 as
Welspun Gujarat Stahl Rohren Limited. Subsequently, the name of our Company was changed to
Welspun-Gujarat Stahl Rohren Limited pursuant to a new certificate of incorporation dated
February 26, 1997 issued by the Registrar of Companies, Gujarat, Dadra Nagar and Haveli. Our
Company's registered office is located at Welspun City, Village Versamedi, Anjar, 370 110,
Gujarat, India.

Our Company has recieved in principle approvals to list the QIP Shares on the NSE and BSE;

The Offering was authorised and approved by the Board of Directors on May 29, 2009 and
approved by the shareholdersin their meeting on June 25, 2009.

Copies of Memorandum and Articles of Association of our Company will be available for
inspection during usual business hours on any weekday between 10.00 A.M. to 1.00 P.M. (except
Saturdays and public holidays) at our Company' s registered office.

Our Company has obtained all consents, approvals and authorizations required in connection with
this Offering.

There has been no material change in our Company's financial or trading position since March 31,
2009, the date of the latest financial statements prepared in accordance with Indian GAAP
included in this Preliminary Placement Document, except as disclosed herein.

Except as disclosed in this Preliminary Placement Document, there are no litigation or arbitration
proceedings against or affecting our Company or its assets or revenues, nor is our Company aware
of any pending or threatened litigation or arbitration proceedings, which are or might be material
in the context of this Offering of QIP Shares.

Our Company's statutory auditors are M/s. MGB & Co., who have (i) audited the standalone
financial statements of our Company as of and for the period ended March 31, 2007, March 31,
2008, and March 31, 2009; and (ii) audited the consolidated financial statements of our Company
as of and for the period ended March 31, 2007, March 31, 2008, and March 31, 2009.

On October 16, 2009 our Company issued and allotted 1,500 4.50% foreign currency convertible
debentures aggregating to US$ 150,000,000 due in 2014 convertible into Equity Shares.

Our Company confirms that it is in compliance with the minimum public shareholding
requirements as required under the terms of the listing agreements with the Indian Stock
Exchanges.

The Floor Price for the Offering is Rs. 279.11, calculated in accordance with Regulation 85 in
Chapter V111 of the SEBI Regulations, as certified by M/s. MGB & Co.
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FINANCIAL STATEMENTS

Auditor s€Report on the consolidated financial statements of Welspun Gujarat Stahl Rohren Limited

To

The Board of Directors
Welspun Gujarat Stahl Rohren Limited

1)

2)

3)

4)

5)

We have audited the attached Consolidated Balance Sheet of Welspun Gujarat Stahl Rohren
Limited (the "Company") and its subsidiaries, associates and joint venture Companies (the
"Group") as at March 31, 2007, as at March 31, 2008 and as at March 31, 2009, the Consolidated
Profit and Loss Account for the year ended on those dates annexed thereto and the Consolidated
Cash Flow statement for the year ended on those dates. These consolidated financial statements
(CFS) are the responsibility of Company's management. Our responsibility is to express an
opinion on these consolidated financial statements based on our audit.

The figures disclosed in the consolidated financial statements are extracted from the audited
consolidated financial statements for the years ended March 31, 2007, March 31, 2008 and March
31, 2009 and reported upon by us in our reports dated May 14, 2007, April 28, 2008 and May 29,
2009 respectively and our opinion on the Consolidated Financial Statements stated herein is as
stated in the opinion for each of the aforesaid years.

We conducted our audit in accordance with the auditing standards generally accepted in India.
Those Standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. An audit includes, examining
on a test basis, evidence supporting the amounts and disclosures in the financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation. We believe that
our audit provides a reasonable basis for our opinion.

a) The financial statements of subsidiaries, with total assets of Rs. 1,701,522 as at March 31,
2007, Rs. 4,173,216,215 as at March 31, 2008, Rs. 13,976,612,670 as at March 31, 2009, and
total revenues of Rs. Nil for the year ended March 31, 2007, Rs. 88,081,606 for the year
ended March 31, 2008 and Rs. 1,295,002,929 for the year ended March 31, 2009, have not
been audited by us. These financial statements have been audited by other auditors whose
reports have been furnished to us, and in our opinion, in so far as it relates to the amounts
included in respect of those subsidiaries, are based solely on the report of the other auditors.

b) The financial statements of joint ventures with total assets of Rs. 47,851,943 as at March 31,
2008, Rs. 331,520,792 as at March 31, 2009 and total revenues of - Rs. 159,249 for the year
ended March 31, 2008 and Rs. 327,838 for the year ended March 31, 2009 have been audited
by other auditors whose reports have been furnished to us. Our opinion in so far as relates to
the amount included in respect of those joint ventures, is based solely on the reports of the
other auditors.

a) The financial statements of the following subsidiaries namely Welspun Pipes Inc., Welspun
Enterprises (Cyprus) Limited and Welspun Tubular LLC, with total assets of Rs. 182,062,923
as at March 31, 2007 and total revenue of Rs. Nil for the year then ended are consolidated
based on the management estimate and therefore unaudited.
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The financial statements of the following entities namely Red Lebondal Limited (Cyprus) an
associate and Adani Welspun Exploration Limited (India) a joint venture have been
consolidated for the financial year 2007-08 based on the management estimate and therefore
unaudited. The loss of such associate considered for consolidation is Rs. 26,361. The total
assets and total revenues for consolidation are Rs. 44,534,499 and Rs. Nil in respect of the
said joint venture.

The financial statements of the following entities namely Nirma Plastics Industries a
subsidiary enterprise (partnership firm), Red Lebondal Limited (Cyprus) an associate have
been consolidated for the financial year 2008-09 based on the management estimate and
therefore unaudited. In respect of the said subsidiary, the total assets and total revenues for
consolidation are Rs. 3,676,450 and Rs. Nil respectively. The profit/ (loss) of the said
associate considered for consolidation is Rs. Nil for the year.

We draw reference to Note 25 regarding demerger of Plate and Coil Mill division w.e.f. April 1,
2009.

a) We report that the consolidated financial statements have been prepared by the Company in

b)

accordance with the requirements of Accounting Standard (AS) 21, "Consolidated Financial
Statements’, AS-23 "Accounting for investments in Associates in Consolidated Financial
Statements' and AS-27 "Financial Reporting of Interests in Joint Venture" issued by the
Institute of Chartered Accountants of India and on the basis of separate financial statements of
the Company, its subsidiaries, associates and joint ventures .

Based on our audit and on consideration of the reports of the Company on separate financial
statements of subsidiaries, associates and joint ventures, in our opinion and to the best of our
information and according to the explanations given to us, the attached Consolidated
Financial Statements give a true and fair view in conformity with the accounting principles
generally accepted in India.

() In the case of the Consolidated Balance Sheet of the consolidated state of affairs of the
group as at March 31, 2007, March 31, 2008 and March 31, 2009.

(i) In the case of the Consolidated Profit and Loss Account of the consolidated results of
operations of the Group for the year ended on those dates; and

(iii) In the case of the Consolidated Cash Flow Statement of the consolidated cash flows of
the Group for the year ended on those dates.

This report is intended solely for your information and for the Company to comply with the
provisions of the Chapter V111 read with Schedule X V111 of the Securities and Exchanges Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2009 and may not be suitable
for any other purpose. The report is not to be used, referred to or distributed for any other
purposed without our prior written consent.

Sanjay Kothari

Partner

Membership No. 48215
For MGB & Co.
Chartered Accountants

Mumbai, 26" October, 2009
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Welspun Gujarat Stahl Rohren Limited (Rs. In million) (Rs.In (Rs. In
million) million)
Consolidated Balance Sheet ason
Particulars Schedules Asat Asat Asat
March 31, March 31, March 31,
2009 2008 2007
Sour ces of Funds
Capital and Liabilities
Share Capital 1 932.46 888.77 699.10
Reserves and Surplus 2 14,664.43 13,896.45 5,767.21
Share Application Money-Warrants - 886.90 68.45
Minority Interest 0.40 0.05 69.43
Secured Loans 3 26,434.65 20,570.47 10,804.10
Unsecured Loans 4 103.41 106.46 3,511.15
Deferred Tax Liabilities (Net) 2,487.63 1,737.88 793.95
Total 44,622.98 38,086.98 21,713.39
Application of Funds
Fixed Assets
Gross Block 5 34,843.63 22,499.39 9,111.91
Less:Depreciation / Amortisation 3,847.22 2,405.77 1,877.26
Net Block 30,996.41 20,093.62 7,234.65
Capital Work-In-Progress 5,838.55 6,713.40 9,258.08
36,834.96 26,807.02 16,492.74
Investments 6 1,139.95 3,250.20 255.69
Foreign Currency Monetary Item Trandation 354.98 - -
Difference Account
Current Assets, Loans and Advances
Income Accrued on Investments 112.53 88.24 -
Inventories 7 26,112.65 12,878.35 5,135.14
Sundry Debtors 8 4601.45 7,258.73 5,849.38
Cash and Bank Balances 9 9,470.34 2,703.34 3,573.22
Loans and Advances 10 5,551.52 3,192.78 1,796.50
45,848.48 26,121.44 16,354.23
Less: Current Liabilitiesand Provisions
Current Liabilities 11 38,954.88 17,414.41 10,920.77
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Welspun Gujarat Stahl Rohren Limited (Rs. In million) (Rs.In (Rs. In
million) million)
Consolidated Balance Sheet ason
Particulars Schedules Asat Asat Asat
March 31, March 31, March 31,
2009 2008 2007
Provisions 12 600.59 677.33 468.63
39,555.48 18,091.74 11,389.40
Net Current Assets 6,293.00 8,029.70 4,964.84
Miscellaneous Expenditure (To the extent not w/off)
Preliminary Expenses 0.08 0.06 0.13
Total 44,622.98 38,086.98 21,713.39
Significant Accounting Policies and Notesto Accounts 18
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Welspun Gujarat Stahl Rohren Limited (Rs.In (Rs. In (Rs.In
million) million) million)
Consolidated Profit And Lossfor the year ended
Particulars Schedules | Year ended Year ended Year ended
March 31, March 31, March 31,
2009 2008 2007
Income
Sales and Services (Gross) 13 59,708.95 41,570.47 28,572.60
Less: Excise Duty 2,313.68 1,625.95 1,738.16
Sales and Services (Net) 57,395.27 39,944.52 26,834.44
Other Income 14 186.97 107.35 19.05
Total 57,582.24 40,051.87 26,853.50
Expenditure
Cost of Goods 15 40,026.63 26,289.41 20,320.32
Manufacturing and Other Expenses 16 11,020.97 7,099.96 3,129.69
Financial Expenses (net) 17 1,766.34 818.06 737.63
Depreciation / Amortisation 1,432.75 608.76 475.55
Total 54,246.68 34,816.18 24,663.19

Profit Before Tax 3,335.56 5,235.68 2,190.31
Provision For Taxation

- Current Tax 439.47 894.33 636.35

- Earlier Years - (19.58) 26.78

- Deferred Tax 749.75 943.93 93.02

-Fringe Benefit Tax 11.18 9.18 9.07
Profit After Tax 2,135.15 3,407.82 1,425.09
Minority Interest 0.10 - (0.23)
Share of Lossfrom Associate Company - (0.03) -
Profit After Tax and Minority Interest, Share of 2,135.05 3,407.81 1,425.31
Loss from Associate Company
Balance Brought Forward 5,198.80 2,737.57 1,624.76
Difference in Accounting for Investments 0.19 -
Profit Available for Appropriation 7,333.85 6,145.57 3,050.07
Appropriations:
Genera Reserve 234.00 351.50 145.00
Debenture Redemption Reserve 268.75 268.75 -
Proposed Dividend on Equity Shares 279.74 266.63 139.82
Tax on above Dividend 47.54 45.31 23.76
Proposed Dividend on OCCPS - - 1.50
Tax on above Dividend - - 0.26
Dividend on Equity Shares for earlier period 13.06 12.45 1.89
Tax on Dividend 2.22 212 0.26
Balance carried to Balance Sheet 6,488.54 5,198.80 2,737.57
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Welspun Gujarat Stahl Rohren Limited (Rs.In (Rs. In (Rs.In
million) million) million)
Consolidated Profit And Lossfor the year ended
Particulars Schedules | Year ended Year ended Year ended
March 31, March 31, March 31,
2009 2008 2007
Earnings Per Share (Face Value Rs. 5/- each)
- Basic 1151 20.87 10.68
- Diluted 11.43 18.31 8.66
Weighted Average No. of Sharesused In computing
Earning Per Share - Basic 185,569,595 | 163,259,990 | 133,293,520
- Diluted 186,864,123 | 186,079,450 | 164,593,401
Significant Accounting Policies and Notesto Accounts 18
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Schedule For ming Part of Accounts (Rs.In (Rs. In (Rs.In
million) million) million)
Particulars Asat Asat Asat
March 31, March 31, March 31,
2009 2008 2007
Schedule - 1 Share Capital
Authorised
304,000,000 (304,000,000) Equity Sharesof Rs. 5/- each 1,520.00 1,520.00 1,170.00
98,000,000 (98,000,000) Preference Shares of Rs. 10/- each 980.00 980.00 980.00
2,500.00 2,500.00 2,150.00
Issued, Subscribed and Paid Up
186,491,192 (177,753,235) Equity Shares of Rs. 5/- each fully paid up 932.46 888.77 699.10
Total 932.46 888.77 699.10
Out of the above, 8,120,000 Equity Shares of Rs. 5/- each fully paid up
are alotted for Consideration other than cash, pursuant to the Scheme of
Arrangement.
Schedule - 2 Reserves and Surplus
Capital Reserve
As per last Balance Sheet 1,057.26 1,057.26 1,057.26
Securities Premium
As per last Balance Sheet 6,860.93 1,816.84 1,395.08
Add: Received during the year 848.14 4,706.22 680.57
Add: Discount on issue of shares under Employees Stock Option 1.65 7.28 -
Scheme
Add/(Less): Premium on redemption of Foreign Currency Convertible - 330.59 (258.81)
Bonds
7,710.72 6,860.93 1,816.84
Debenture Redemption Reserve
As per last Balance Sheet 268.75 - -
Add: Appropriated during the year 268.75 268.75 -
537.50 268.75 -
Employees Stock Options Outstanding 60.03 63.17 68.21
Less:- Deferred employee compensation (18.35) (41.68) (63.16)
41.68 21.49 5.05
Hedging Reserve Account (2,004.20) (10.09) -
Foreing Currency Translation Reserve 106.32 (2.64) 0.02
General Reserve
As per last Balance Sheet 501.96 150.46 5.46
Add: Appropriated during the year 234.00 351.50 145.00
Transferred to Fixed Assets (9.35) - -




WELSPUN

W

Schedule For ming Part of Accounts (Rs. In (Rs.In (Rs.In
million) million) million)
Particulars Asat Asat Asat
March 31, March 31, March 31,
2009 2008 2007
726.61 501.96 150.46
Profit and L oss Account ** 6,488.54 5,198.80 2,737.57
Total 14,664.43 13,896.45 5,767.21
** Includes Share of loss in Joint Ventures Rs. 5.36 Million (Rs 1.5
million)
Schedule - 3 Secured L oans
Debentures
Redeemable Non Convertible Debentures 3,000.00 3,000.00 -
Non Convertible Bonds + Arkansas, Series 2007 532.19 434.21 -
3,532.19 3,434.21 -
Term Loans
From Financial Institutions - - 254.16
From Banks 14,682.33 14,495.97 10,020.48
Interest Accrued And Due - 36.41 -
External Commercial Borrowings 7,623.87 2,004.87 -
Working Capital From Banks
In Foreign Currency 303.83 599.01 529.46
In Rupee 100.00 - -
L ease Finance 10.43 - -
26,252.65 20,570.47 10,804.10
Sharein Joint Ventures 182.00
Total 26,434.65 20,570.47 10,804.10
Schedule - 4 Unsecured Loans
Foreign Currency Convertible Bonds - - 3,404.70
Deferred Sales Tax Loan 103.41 106.45 106.45
(Repayable In six equal annua installments from Financial Year 2009-
15)
103.41 106.45 3,511.15
Sharein Joint Ventures - 0.01 -
Total 103.41 106.46 3,511.15
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Schedule Forming Part of Accounts

(Rs.In
million)

(Rs. In
million)

(Rs. In
million)

Particulars

Asat

Asat

Asat

March 31,
2009

March 31,
2008

March 31,
2007

Schedule- 6 Investments
Long Term (at Cost)-Unquoted

Investment in Associate

Red Lebondal Limited (Extent of holding 25%)
(450 Equity shares of Euro 1 each)
Less: Shareof Lossfor theyear

Others

Quoted

Welspun India Limited

* 100 Equity Shares of Rs 10 /- each
Welspun Syntex Limited

0.03

(0.03)

0.03

(0.03)

0.01

0.01

0.01

* 25 Equity Shares of Rs 10 /- each

Unquoted

Welspun Enterprise (Cyprus) Limited

11,800 Equity shares of Euro 1 each

0.77

0.77

Welspun Power and Steel Limited

*100 Equity Shares of Rs.10/- each

Worli Realty Private Limited

0.39

8% 390 Non-cumulative Redeemabl e Preference shares of Rs

10/-each

Current Investments

a) Bonds

11.45% Punjab Infrastructure Devel opment Board

1,018.00

(11,018 bonds of Rs.10,00,000 each)

10.25% Government of India

47.81

(1390 bonds of Rs.1,00,000 each)

Nil (50) Bonds of 8.75% Indian Railway Finance Corporation

of Rs.10,00,000 each

49.50

Nil (68) Bonds of 9.85% State Bank of Bikaner and Jaipur of

Rs.10,00,000 each

68.00

Nil (479) Bonds of 0.00% Punjab Infrastructure Development

Board (Deep Discount Bonds) of Rs.10,00,000 each

107.51
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Schedule Forming Part of Accounts (Rs.In (Rs. In (Rs. In
million) million) million)
Particulars Asat Asat Asat
March 31, March 31, March 31,
2009 2008 2007
Nil (1452) Bonds of 9.45% PNB Tier | Perpetual Bond Series 1,452.18
Il of Rs.10,00,000 each
Nil (122) Bonds of 9.75% PNB Tier Perpetual Bond Series Il of 123.22
Rs.10,00,000 each
Nil (420) Bonds of 8.98% National Capital Region Planning 420.90
Board of Rs.10,00,000 each
Nil (100) Bonds of 9.95% State Bank of Travancore of Rs. 100.00
10,00,000 each
Nil (10) Bonds of 9.90% Syndicate Bank Perpetual Bonds of 10.00
Rs. 10,00,000 each
Nil (100) Bonds of 9.45% Union Bank of India Bonds of Rs. 101.59
10,00,000 each
b) Mutual Funds
LIC MF Floating Rate Fund - Short Term Plan +Dividend Plan 38.35
(3,775,954 units of Rs.10 each)
LIC MF Liquid Fund -Dividend Plan 3.13 150.03 34.05
285,158 (13,663,695 units of Rs.10 each)
LIC Mutual Fund Liquid Plan - 0.01
Nil (1,293 units of Rs.10/- each)
LICMF Floating Rate Fund - Short Term Plan - Dividend Plan 444,56
Nil (43,775,73 units of Rs.10 each)
Lotus India Gilt Fund Short Duration Plan - Institutional - 20.06
Weekly Dividend
Nil (2,006,391 units of Rs.10 each)
SBI MF Premier Liquid Fund-Institutional-Daily Dividend 265.09
Nil (26,422,684 units of Rs. 10 each)
Prudential ICICI - Ingtitutional Plan - Daily Dividend - 0.27
Nil (27,028 units of Rs.10/- each)
Prudential 1CICI Swift cash option Daily Dividend - 1.32
Nil (131,791 units of Rs.10/- each)
Prudential ICICl FMP series Retail Dividend - 50.00

Nil (5,000,000 units of Rs.10/- each)
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Schedule Forming Part of Accounts (Rs.In (Rs.In (Rs.In
million) million) million)
Particulars Asat Asat Asat
March 31, March 31, March 31,
2009 2008 2007
Deutsche Mutual Fund - Institutional Plan Dividend - 0.54
Nil (54,082 units of Rs.10/- each)
Optimix Active Debts Multi Manager Dividend - 12.00
Nil (1,200,000 units of Rs.10/- each)
Chola Liquid Fund - Daily Dividend 1.58
Nil (157,437 units of Rs.10/- each)
SBI Mutual Fund-MI1F-Insta cash fund Dividend - 157
Nil (147,948 units of Rs.10/- each)
HSBC Liquid Plus - Institutional Plan - Daily Dividend - 2.35
Nil (234,926 units of Rs.10/- each)
HSBC Cash fund-Institutional Plan-Daily Dividend - 0.07
Nil (6,805 units of Rs.10/- each)
Lotus India FMP - Institutional Plan Dividend - 50.33
Nil (5,032,675 units of Rs 10/- each
Total 1,070.11 3,250.20 255.69
Sharein Joint Ventures 69.84 - -
1,139.95 3,250.20 255.69
All the above Shares and Securities are fully paid up
* Denotes amount |ess than Rs.10,000
Aggregate Book Value of Quoted Investments 1,068.95 3,249.43 255.69
Aggregate Book Value of Unquoted Investments 71.00 0.77 -
Aggregate Market Value of Quoted Investments 1,167.61 3,260.83 255.69
Schedule- 7 Inventories
(Astaken, valued and certified by the management)
Raw Materials 11,931.78 6,094.65 2,074.35
Stores and Spares 728.85 395.61 295.49
Finished Goods 4,926.77 1,626.13 252.19
Work/Goods In Process 2,548.61 1,122.43 578.13
Goods In Transit 5,976.64 3,639.53 1,934.98
26,112.65 12,878.35 5,135.14
Sharein Joint Ventures
Total 26,112.65 12,878.35 5,135.14
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Schedule Forming Part of Accounts (Rs.In (Rs.In (Rs.In
million) million) million)
Particulars Asat Asat Asat
March 31, March 31, March 31,
2009 2008 2007
Schedule- 8 Sundry Debtors
(Unsecured and Considered Good, unless otherwise stated)
More than Six Months- Considered good 872.80 276.23 324.82
Considered Doubitful 97.29 158.89 -
Others -Considered good 3,728.65 6,982.50 5,524.56
4,698.74 7,417.62 5,849.38
Less: Provision for doubtful debts 97.29 158.89 -
4,601.45 7,258.73 5,849.38
Sharein Joint Ventures
Total 4,601.45 7,258.73 5,849.38
Schedule - 9 Cash and Bank Balances
Cashin Hand 4.60 517 6.45
Chequesin Hand 2.27 -
Balance With Scheduled Banks
- In Current Accounts * 5,031.78 997.12 248.01
- In Margin Money Accounts 699.25 510.42 267.50
- In Fixed Deposits Accounts 3,671.93 1,110.19 3,051.26
Balance With Non Scheduled Banks
- In Current Accounts -Banque Exterieure@ Algerie 1111 - -
(Maximum Balance outstanding Rs. 36.27 million)
- Fixed Deposits Accounts- Standard Chartered Bank, London - 80.15 -
(Maximum Balance outstanding Rs.80.17 million)
9,420.94 2,703.05 3,573.22
Sharein Joint Ventures 49.40 0.29 -
Total 9,470.34 2,703.34 3,573.22

* Includes Rs. 2.28 million (Rs.0.92 million) being balance in
unclaimed dividend account not available for use by Company.
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Schedule For ming Part of Accounts (Rs. In (Rs. In (Rs. In
million) million) million)
Particulars Asat Asat Asat
March 31, March 31, March 31,
2009 2008 2007
Schedule- 10 Loansand Advances
(Unsecured and Considered Good, unless otherwise stated)
Advances
(Recoverable in cash or in kind or for value to be received)
Balances with excise and customs authorities etc. 3,030.78 1,132.48 859.78
Other Advances 1,885.42 1,427.83 801.20
Deposits 568.23 629.16 135.52
5,484.43 3,189.47 1,796.50
5,484.43 3,189.47 1,796.50
Sharein Joint Ventures 67.09 3.31 -
Total 5,551.52 3,192.78 1,796.50
Schedule- 11 Current Liabilities
Acceptances 31,706.02 12,757.68 8,917.09
Sundry Creditors 4,637.91 3,300.78 1,883.68
Trade Advances and Deposits 2,184.27 1,209.83 72.55
Interest accrued but not due 376.93 133.44 47.09
Unclaimed Dividend * 2.28 0.92 0.36
38,907.41 17,402.66 10,920.76
Sharein Joint Ventures 47.47 11.75 -
Total 38,954.88 17,414.41 10,920.76
* There is no amount due and outstanding to be credited to
Investor Education and Protection fund as at 31 March 2009
Schedule - 12 Provisions
For Proposed Dividend (Including tax on proposed dividend) 327.28 311.94 165.34
For Taxation (Net) 242.91 344.31 290.71
For Retirement Benefits 30.38 20.76 12.58
600.57 677.01 468.63
Sharein Joint Ventures 0.02 0.32 -
Total 600.59 677.33 468.63
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Schedule For ming Part of Accounts (Rs. In (Rs. In (Rs.In
million) million) million)
Particulars Year ended Year ended Year ended
March 31, March 31, March 31,
2009 2008 2007
Schedule - 13 Sales and Services
Sales 55,890.57 39,613.37 27,310.60
Job Work and Other Charges Received 2,509.87 606.06 28.47
Export and Excise Benefits 1,308.18 1,350.88 1,233.53
59,708.62 41,570.31 28,572.60
Sharein Joint Ventures 0.33 0.16 -
Total 59,708.95 41,570.47 28,572.60
Schedule - 14 Other Income
Dividend ( Gross) 70.87 50.89 1.78
Profit on Sale of Current Investments 68.62 43.94 -
Miscellaneous I ncome 47.48 12.52 17.27
186.97 107.35 19.05
Sharein Joint Ventures
Total 186.97 107.35 19.05
Schedule - 15 Cost of Goods
(A )Raw Material Consumed
Opening Stock 6,094.65 2,074.35 1,195.96
Purchases (Net) 49,490.65 31,494.23 20,030.65
55,585.30 33,568.58 21,226.61
Less: Closing Stock 11,931.78 6,094.65 2,074.35
Total (A) 43,653.52 27,473.93 19,152.26
(B) Purchases of Traded Goods 776.47 19.66 1,129.52
Total (B) 776.47 19.66 1,129.52
(C) Increase/(Decrease) in Stock
Closing Stock
Finished Goods 4,926.77 1,626.13 252.19
Work/Goods In Process 2,548.61 1,122.43 578.13
7,475.38 2,748.57 830.32
Less: Opening Stock
Finished Goods 1,626.13 252.19 250.49
Work/Goods In Process 1,122.43 578.13 620.48
Transfer from Trial Run - 539.36
2,748.57 1,369.68 870.97
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Schedule Forming Part of Accounts (Rs. In (Rs. In (Rs. In
million) million) million)
Particulars Year ended Year ended Year ended
March 31, March 31, March 31,
2009 2008 2007
Less: Increase/(Decrease) in Excise duty on Finished Goods 323.45 174.71 (2.11)
Total (C) 4,403.36 1,204.18 (38.54)
Total (A)+(B)-(C) 40,026.63 26,289.41 20,320.32
Sharein Joint Ventures
Total 40,026.63 26,289.41 20,320.32
Schedule - 16 Manufacturing and Other Expenses
Stores and Spares Consumed 920.78 549.92 332.61
Coating and Other Job Charges 2,417.47 563.17 77.71
Power, Fuel and Water Charges 1,332.06 350.14 215.66
Material Handling and Transport Charges 1,963.04 1,266.12 437.55
Freight Expenses 1,897.86 2,211.13 857.43
Commission and Discounts on Sales 676.66 502.06 273.39
Directorg@Remuneration 69.47 86.61 43.14
Salary, Wages and Allowances 1,104.15 669.32 514.58
Contribution to Funds 49.68 30.99 26.97
Staff Welfare Expenses 98.78 73.11 53.83
Rent 88.52 26.32 64.58
Rates and Taxes 61.82 11.05 10.26
Repairs and Maintenance
- Plant and Machinery 46.01 22.88 9.22
- Buildings 16.05 13.46 6.18
- Others 16.75 8.79 10.38
Travelling and Conveyance Expenses 149.80 91.41 88.40
Communication Expenses 35.01 15.34 14.19
Professional and Consultancy Fees 78.06 148.82 57.25
Insurance 78.86 41.64 35.00
Directors©Sitting Fees 0.40 0.30 0.22
Printing and Stationery 12.38 8.78 7.91
Security Charges 22.15 11.93 8.88
Membership and Subscription 8.65 7.48 7.34
V ehicle Expenses 21.01 12.78 8.15
Foreign Exchange Difference (Net) (387.25) (79.09) (101.91)
Miscellaneous Expenses 258.52 70.86 44.20
Diminution in value of Current |nvestment 1.06 - -
Losson sale/ discard of fixed assets 5.11 105.29 0.95
Auditors Remuneration 4.04 457 2.85
Sales Promotion Expenses 28.22 17.47 22.77
Provision for Doubtful Debts(Net) (61.60) 158.89 -
Bad Debts and Advances Written Off 1.58 97.55 -
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Schedule Forming Part of Accounts (Rs.In (Rs.In (Rs. In
million) million) million)
Particulars Year ended Year ended Year ended
March 31, March 31, March 31,
2009 2008 2007
11,015.09 7,099.09 3,129.69
Sharein Joint Ventures 5.88 0.87 -
Total 11,020.97 7,099.96 3,129.69
Schedule - 17 Financial Expenses(Net)
Interest on
Debentures 337.43 162.22 26.04
Fixed Loans 1,430.69 267.35 285.58
Working Capital 108.04 98.42 46.66
Others 385.63 9.84 1.95
2,261.79 537.83 360.23
Discounting and Other Charges 525.62 694.19 419.17
2,787.41 1,232.02 779.40
Less: Interest Received (Gross) 1,021.07 413.96 4177
1,766.34 818.06 737.63
Sharein Joint Ventures - - -
Total 1,766.34 818.06 737.63
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Consolidated Cash Flow Statement annexed to the Balance sheet for the year ended:

(Rs. in million) (Rs.in (Rs.in
million) million)
March 31,2009 | March 31, March 31,
2008 2007
CASH FLOW FROM OPERATING ACTIVITIES
Net Profit before tax 3,335.56 5,235.68 2,190.31
Adjustmentsfor:
Depreciation / Amortization 1,432.75 608.76 475.55
Exchange Adjustments 2,852.85 317.09 (255.97)
Employee Stock Option compensation (Net) 21.85 23.73 5.05
Interest income (1,021.07) (413.96) (39.80)
Dividend income (70.87) (50.89) (1.78)
Provision for doubtful debts (Net) (61.60) 158.89 -
Provision for Diminution in value of Current Investments 1.06 - -
(Profit)/Loss on sale/redemption of Current Investments (68.62) (43.94) -
Interest expenses 2,261.79 537.83 360.23

Loss on sale/discard of fixed assets 5.11 105.29 0.95
Operating Profit beforeworking capital changes 8,688.81 6,478.48 2,734.54
Adjustmentsfor:

Trade and other receivables 408.39 (2,754.34) (3,324.66)
Inventories (13,234.30) (7,743.21) 293.72
Trade and other payables 17,883.96 7,703.90 1,261.18
Cash generated from operations 13,746.86 3,684.83 964.78
Taxes paid - net (552.05) (830.31) (398.62)
NET CASH GENERATED FROM OPERATING ACTIVITIES 13,194.81 2,854.52 566.16
CASH FLOW FROM INVESTING ACTIVITIES
Purchase of fixed assets /Capital work in progress (11,006.07) | (12,229.14) (6,297.78)
Sale of fixed assets 315.70 7.34 4.27
Acquisition of Minority Interest - (178.53) -
Interest received 1,004.07 309.55 44.71
Dividend received 70.87 50.89 1.78
Purchase of long term investments (0.39) (8.63) -
Purchase of current investments (95,693.72) | (66,436.57) (17,493.53)
Sale of current investments 97,871.91 63,486.79 17,237.84
NET CASH USED IN INVESTING ACTIVITIES (7,437.63) | (14,998.30) (6,502.71)
CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from issue of equity shares (including securities premium) 4.93 21.78 -
Proceeds from issue of Warrants - 2,116.15 -
Proceeds from issue of Shares (Minority Interest) - - 69.67
Interest paid (2,018.31) (415.07) (334.97)
Dividend paid (including corporate dividend tax) (325.88) (179.34) (98.59)
Proceeds from Debentures 1,550.00 6,800.00 -
Redemption of Debentures (1,550.00) (3,800.00) -
Proceeds from long term borrowings 5,385.86 7,381.43 8,665.59
Repayment of long term borrowings (2,089.03) (721.02) (1,408.07)
Increase/(decrease) in other borrowings(Net) 51.99 69.54 (450.39)
NET CASH FROM FINANCING ACTIVITIES 1,009.56 11,273.48 6,443.23
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(Rs. in million) (Rs.in (Rs.in
million) million)
March 31,2009 | March 31, March 31,
2008 2007

NET |INCREASE/(DECREASE) IN CASH AND CASH 6,766.74 (870.30) 506.67
EQUIVALENTS
Cash and Cash Equivalent - Opening balance 2,703.34 3,573.22 3,066.55
Cash and Cash Equivalent taken over on account of investment in 0.26 0.42 -
Joint Venturesand Subsidiaries
Cash and Cash Equivalent - Closing balance 9,470.34 2,703.34 3,573.22
Notes:

1. Cash and Cash equivalents at the end of year includes unrealised loss of Rs. 1.07 million (Rs 0.05 million) being on account
of Current account / fixed depositsin foreign currency.

2. The balance in the Cash and Cash equivalents includes Rs. 724.98 (Rs 511.39 million) which is not available for use by the
Company.

3. Previous yearsdigures have been regrouped/recast wherever necessary.
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Schedule - 18: Significant Accounting Policies and Notesto the Consolidated Accounts

Background

Welspun Gujarat Stahl Rohren Limited (hereinafter referred to as "the Parent Company”, "the
Company", "WGSRL") together with its Subsidiaries (collectively referred to as "Group") are engaged in
the business of Production and coating of High grade Submerged Arc Welded Pipes, Hot Rolled steel plates
and other related activities.

1. Basisof Consolidation

a)

b)

c)

d)

The Consolidated Financial Statements (CFS) of group are prepared under the Historical Cost
Convention on accrua basis in accordance with the Generally Accepted Accounting Principles in
India and Accounting Standard-21 on "Consolidated Financial Statements' issued by the Ingtitute
of Chartered Accountants of India (ICALl), to the extent possible in the same format as that adopted
by the Parent Company for its separate financial statements by regrouping, recasting or
rearranging figures wherever considered necessary.

The consolidation of the financial statements of the Parent Company and its subsidiaries is done
on aline-by-line basis by adding together like items of assets, liabilities, income and expenses. All
significant inter-group transactions, unrealised inter-company profits and balances have been
eliminated in the process of consolidation.  Minority interest in subsidiaries represents the
minority shareholders proportionate share of the net assets and net income.

CFS is prepared using uniform accounting policies for transactions and other events in similar
circumstances.

The CFS includes the accounts of the Parent Company and the subsidiaries (as listed in the table
below). Subsidiaries are consolidated from the date on which effective control is acquired and are
excluded from the date of transfer / disposal.

Name of the Subsidiaries Natur e of Country of Extent of

Company Incorporation Holding

Direct Subsidiaries
Welspun Pipes Limited Manufacturer  India 100%

of Steel Pipes

Welspun Natural Resources Private Qil and Gas India 51%
Limited Exploration
Welspun Pipes Inc SPV for Steel USA 100%

Business

Welspun Urja India Limited# Energy and India 51%

Power
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Indirect Subsidiaries

Held through Welspun Pipesinc.
Welspun Tubular LLC

Welspun Global Trade LLC

Held through Welspun Natural
Resour ces Private Limited
Welspun Plastics Private Limited ##

Held through Welspun Plastics Private
Limited

Nirmal Plastic Industries (Partnership
firm)

Generation

Manufacturer
of Steel Pipes
Marketing
Company

Oil and Gas
Exploration

Oil and Gas
Exploration

# became subsidiary w.e.f 16" March 2009
## became subsidiary w.e.f 12" August 2008

€) Associate

USA

India

India

WELSPUN
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100%

100%

100%

95%

The Group has adopted and accounted for Investment in the following Associate Company using
the Equity Method as per AS-23 issued by the ICAI in this CFS.

Name of the Company Nature of Country of Extent of
Company Incorporation Holding
Red Lebondal Limited SPV  for Steel Cyprus 25%
Business

f) Joint Ventures

(i) The Group has adopted and accounted for interest in the following Joint Ventures in this CFS,

using the Proportionate Consolidation Method as per AS-27 issued by ICAL.

Name of the Enterprise Nature of Country of Extent of
Company Incorporation Holding
Adani Welspun Exploration Limited Oil and Gas India 35%
(Held  through  Welspun  Natural | Exploration
Resources Private Limited)
Dahgj Infrastructure Private Limited Development India 50%
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| of Jetty ‘

(if) The Parent Company's share of capital commitments in the Joint Ventures as at March 31,
2009 is Rs. Nil.

(iii) The Parent Company's share of contingent liabilities in the Joint Ventures as at March 31,
2009 is Rs. Nil.

(iv) No contingent liabilities and capital commitments have been incurred as at March 31, 2009 in
relation to the Parent Company'sinterest in the Joint Venture along with other venturer

2. Useof Estimates

The preparation of CFS in accordance with the generally accepted accounting principles requires the
management to make estimates and assumptions that affect the reported amounts of assets and
liabilities, disclosure of contingent liabilities as of the date of financial statements and the reported
amount of revenue and expenses of the year. Actual results could differ from these estimates. Any
revision of such accounting estimate is recognised prospectively in current and future periods.

3. Comparability

a) Previous year figures have been regrouped, rearranged or recasted wherever necessary to confirm
to this year®classification. Figuresin brackets pertain to previous year.

b) The CFS for the previous year does not include the financial statements of subsidiaries acquired
during the year, hence not comparable.

4. Fixed Assets

(a) Fixed assets are stated at original cost of acquisition / installation (net of cenvat / credit availed)
net off accumulated depreciation, amortization and impairment losses except land which is carried
at cost. The cost of fixed assets include cost of acquisition, taxes, duties, freight, other incidental
expenses related to the acquisition, construction and installation including trial run expenses (net
of revenue) and borrowing cost incurred during preoperational period.

(b) Capital Work-In-Progress is stated at the amount expended upto the date of Balance Sheet
including preoperative expenditure and advances on capital account.

() Cost of Software includes licence fees, cost of implementation and system integration and
capitalised asintangible assets in the year in which the relevant softwareis put to use.

F+24



7.

WELSPUN

W

(d) Goodwill arising out of acquisition is amortised over a period of three years from the year of
acquisition.

(e) Capital Work in Progress, includes Capital Advances of Rs. 439.85 million (Rs. 2,735.24 million)
and Preoperative Expenses Rs. 586.60 million (Rs. 692.22 million)

(f) Pre-operative Expenses (including borrowing costs) of Rs. 1,373.01 million (Rs. 1,823.37 million)
in respect of projects capitalised during the year have been allocated proportionately to the direct
cost of respective building and plant and machinery.

Borrowing Costs

a) Borrowing Costs attributable to the acquisition or construction of qualifying assets are capitalised
as part of cost of such assets. All other borrowing costs are charged to revenue.

b) Borrowing costs (net) capitalised / allocated to fixed assets / Capital work in progress is Rs. 571
million (Rs. 755.15 million).

Depreciation

Depreciation on fixed assets is provided on Straight Line basis at the rates prescribed in Schedule X1V
to the Companies Act, 1956 except for certain plant and machinery which are depreciated on the basis
of estimated useful lives of 13 + 15 years. The rates of depreciation derived from these estimated
useful lives are higher than those given in Schedule X1V to the Companies Act, 1956. In case of
subsidiaries depreciation is provided at the rates adopted in the accounts of respective subsidiaries as
permissible under applicable local law (except in the case of a joint venture where Written Down
Value Method is followed, the net book value of such assets as at March 31, 2009 is Rs. 1.23 million
(Rs. 1.43 million).

For determining the appropriate rate of depreciation on Plant and Machinery, continuous process plant
has been identified on the basis of technical opinion by the Company/ Expert.

Software is amortised over a period of five years from the date of its use based on management's
estimate of useful life.

I nvestments
Investments intended to be held for more than a year, from the date of acquisition, are classified aslong

term and are carried at cost. Provision for diminution in value of investments is made to recognise a
decline other than temporary. Current Investments are stated at cost or fair value which ever islower.
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8. Revenue Recognition

() Sale of goods is recognised when the risks and rewards of ownership are passed on to the
customers, which is generally on dispatch. Export Sales are accounted for on the basis of date of
bill of lading. Gross Sales include excise duty, value added tax incentive, quality claims,
adjustments for price variation, liquidated damages, exchange rate variations related to export
realization.

(b) Export benefits: Duty entitlement pass book (DEPB) and Focus market are accounted on accrual
basis. Target plus /Duty free entitlement certificate scheme of EXIM policy are recognised when
utilised.

() Revenue from Servicesis recognised when the services are completed.

(d) Dividend income is recognised when the right to receive the dividendis  unconditional.

9. Inventories

Inventories are valued at lower of cost or net realizable value. The basis of determining cost for various
categories of inventories:

(i) Raw Material Stores and Spares + Moving weighted Average basis.

(i) Work / Goods in Process and Finished Goods + Cost of Direct Material, Labour and other
manufacturing expenses.

10. (i) Foreign Currency Transactions
Accounting of Transaction
a) Foreign exchange transactions are converted into Indian Rupees at the prevailing rate on the
date of the transactions. Current monetary assets and liabilities are trandlated at the exchange
rate prevailing on the last day of the year. Non monetary items which are carried at cost.
b) Gainsor losses arising out of remittance / trandations at the year- end are credited / debited to
the profit and loss account for the year and in cases where it relates to acquisition of fixed

assets till put to use are adjusted to the carrying cost of such assets except as per amendment
to AS-11 (Refer note no 10 (ii)).
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¢) Premium/ discount on forward exchange contracts not relating to firm commitments or highly
probable forecast transactions and not intended for trading or speculation purpose is
amortiseised asincome or expense over the life of the contract.

Trandation and Exchange Rates
Financial statements of overseas non-integral operations are translated as under:

a) Assets and Liabilities are trandated at the exchange rate prevailing at the end of the year.
Depreciation is accounted by taking same rate at which assets are converted.

b) Revenues and expenses at yearly average rates (except for inventories and deferred tax are
converted at opening / closing rates as the case may be). Off Balance Sheet items are translated
into Indian Rupees at year-end rates.

¢) Exchange differences arising on translation of non-integral foreign operations are accumulated
in the Foreign Currency Translation Reserve until the disposal of such operations.

The Companies (Accounting Standards) Amendment Rules 2009 has amended the provision of
AS-11related to Effects of the changes in Foreign Exchange Rate vide notification dated March

31, 2009 issued by the Ministry of Corporate Affairs. Accordingly, the Company has capitalised
exchange difference loss amounting to Rs. 616.20 million (net of gain of Rs. 9.35 million adjusted
through General Reserve pertaining to earlier period) to the cost of fixed assets and exchange

difference loss of Rs. 532.50 million is transferred to Foreign Currency Monetary Item

Trangdlation Difference Account to be amortised over the balance period of such long term assets /

liabilities but not beyond March 31, 2011. Out of the above, Rs.177.50 million has been written
off in the current year and Rs. 354.98 million has been carried over.

(iii) Derivative Instruments and Hedge Accounting

The Company uses foreign currency forward contracts to hedge its risk associated with foreign
currency fluctuations relating to certain firm commitments and forecasted transactions. The
Company designates these hedging instruments as cash flow hedges and applying the recognition
and measurement principles set out in Accounting Standard 30 "Financial Instruments:
Recognition and Measurement" (AS 30). The gain or loss on the effective hedges is recorded in
"Hedging Reserve Account" until the transaction is complete. The gain or loss is accounted in
Profit and Loss Account upon completion of the transaction or when the hedge instrument expires
or terminates or ceases to qualify for hedge accounting.

The Company has early adopted AS-30 and accordingly Rs. 2004.20 million (Rs. 10.09 million)
related to foreign exchange difference on Cash Flow Hedges for certain firm commitments and
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forecasted transactions is recognised in Shareholders Funds and shown as Hedging Reserve
Account.

11. Employee Benefits

12.

In case of Parent Company

a)

b)

©)

Short term employee benefits are recognised as an expense at the undiscounted amount in the
Profit and Loss account of the year in which the related service is rendered.

Post employment and other long term benefits are recognised as an expense in the profit and loss
account of the year in which the employee has rendered services. The expense is recognised at the
present value of the amounts payable determined using actuarial valuation techniques. Actuarial
gains and losses in respect of post employment and other long-term benefits are charged to the
Profit and Loss account.

Payments to defined contribution retirement benefit schemes are charged as expenses as  and
when they fall due.

In case of Subsidiaries/ Joint Ventures

In case of subsidiaries and a joint venture, liability in respect of leave encashment and gratuity is
provided on estimated basis.

Employees Stock Option Scheme

a)

b)

In respect of stock options granted pursuant to the Company's Stock Option Scheme, the intrinsic
value of the options is treated as discount and accounted as employee compensation cost over the
vesting period.

In respect of options granted under the Welspun Employee's Stock Option Scheme, in accordance
with guidelines issued by Securities and Exchange Board of India, the value of options (based on
intrinsic value of the share on the date of the grant of the option) is accounted as deferred
employee compensation, which is amortised on a straight line basis over the vesting period.
Salaries, wages and allowances include Rs. 21.85 million (Rs. 23.73 million) charged as Deferred
Employee Compensation under Employee Stock Options Scheme.

During the year, 49,500 equity shares of Rs. 5 each fully paid up were issued at a price of Rs.
80.00 each, 375 equity shares of Rs. 5 each fully paid up were issued at a price of Rs. 87.80 each
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and 10,000 equity shares of Rs. 5 each fully paid up were issued at a price of Rs. 94.10 each on
exercise of options by employees. The discount allowed aggregating to Rs. 1.65 million (Rs. 7.28
million) in respect of shares allotted pursuant to Stock Option Scheme is credited to Securities
Premium Account as per guidelines of Securities and Exchange Board of India.

Stock Options outstanding as at the year end are as follows:

Particulars Granted during Granted during Granted during
2006-07 2007-08 (A) 2007-08 (B)

Exercise Price Rs. 80 Rs. 87.80 Rs. 94.10
Date of Grant 8 January 2007 13 April 2007 24 April 2007
Vesting period commences on 8 January 2008 13 April 2008 24 April 2008
Options outstanding at the beginning of the 2,242,750 1,250 100,000
period

Options exercised during the year 49,500 375 10,000
Options Lapsed during the year 54,500 875 Nil
Outstanding asat March 31, 2009 2,138,750 NIL 90,000

13. Accounting for Taxeson Income

(a8 Current tax is determined as the amount of tax payable in respect of taxable income of the year
computed as per Income Tax Act, 1961. Fringe Benefit tax is provided for on the estimated value
of fringe benefits as per the provisions of the Income Tax Act, 1961.

(b) Deferred tax is recognised subject to consideration of prudence, on timing difference, being the
difference between taxable income and accounting income that originate in one period and are
capable of reversal in one or more subsequent periods and measured using prevailing enacted or

substantively enacted tax rates.

() The components of deferred tax balances are as under

(Rs. in million)

Particulars March 31, March 31,
2009 2008
Deferred Tax Assets
Retirement Benefits 10.21 7.05
Other Fiscal Disallowance 33.42 54.49
Total 43.63 61.54
Deferred Tax Liabilities
Fiscal allowance on fixed assets 2,410.60 1,799.42
Others 120.66 -
Total 2,531.26 1,799.42
Deferred Tax Liabilities (net) 2,487.63 1,737.88
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14. (i) Finance Lease

Longtterm leases, which in economic terms constitute investment finance on a long term basis
(finance lease) are recognised as assets. The initia tenure is three years. The minimum lease
payments required under this finance lease that have initially or remaining non-cancellable lease
termsin excess of one year as at March 31, 2009 and its present value are as follows:

(Rs. in million)

Particulars March 31, 2009
Minimum L ease payment as at

Not Later than one year 3.89
Later than one year but not later than five years 7.46
Total 11.35
Less: Amount representing interest 0.92
Present Value of Minimum |lease payment 10.43
Less: Amount due not later than one year 3.38
Amount due later than one year but not later than five years 7.05

(i) Operating L ease

a) Lease of assets under which all the risks and rewards of ownership are effectively retained by
the lessor are classified as operating leases. Lease payments under operating leases are
recognised as an expense on accrual basis in accordance with the respective lease agreements.

b) The Group leases office, residential facilities, equipment etc. under operating lease
agreements that are renewable on a periodic basis at the option of both the lessor and the
lessee. Theinitial tenure of leaseis generally for eleven months.

(Rs. In million)

Particulars March 31, March 31,
2009 2008
Lease Rental charges for the year 85.56 33.05

Future lease rental obligations payable (under non-
cancellable leases)

Not Later than one year 105.30 93.81
Later than one year but not later than five years 414.06 365.95
Later than five years 277.78 277.17
Total 797.14 736.93
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Capital expenditure on Research and Development is treated in the same manner as Fixed Assets. The
revenue expenditure on research and development is charged to Profit and Loss Account.

16. Impairment of Assets

At each Balance Sheet date, the Company reviews the carrying amount of fixed assets to determine
whether there is any indication that those assets suffered impairment loss.
exists, the recoverable amount of the assets is estimated in order to determine the extent of impairment
loss. The recoverable amount is higher of the net selling price and value in use, determined by
discounting the estimated future cash flows expected from the continuing use of the asset to their

present value.

17. Miscellaneous Expenditure

If any such indication

In case of an Indian Subsidiary, preliminary expenses are deferred and amortised over a period of five

years.

18. Share Application Money - Warrants

The share application money aggregating to Rs. 886.90 million (outstanding as at March 31, 2008) in
respect of 8,678,082 warrants held by promoters have been converted into equal number of fully paid
equity shares of Rs. 5 each at a price of Rs. 102.20 each.

19. Secured Loans

a) Redeemable Secured Non-Convertible Debentures (NCD)

Particulars No. of Face Date of Redemptio | Interest Amount
Debenture Value Allotment n from (p-a.) (Rs.in
(InRs) date of million)
allotment

Fixed Rate Debentures 1,000 1,000,000 | 28/11/2007 3years 10.05% 1,000
Fixed Rate Debentures 1,250 1,000,000 | 29/11/2007 5 years 10.50% 1,250
Fixed Rate Debentures 450 1,000,000 | 31/12/2007 5 years 10.40% 450
Fixed Rate Debentures 300 1,000,000 | 18/01/2008 3years 10.05% 300
Total 3,000
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The debentures together with interest are secured by first pari passu charge by way of
mortgage/hypothecation of entire immovable and movable fixed assets of the Company, both present
and future and second/floating charge on current assets, subject to prior charge in favour of banks for
working capital facilities.

(i1) Non Convertible Bonds

Non Convertible Bonds of Rs. 532.19 million (Rs. 434.21million) issued by the City of Little
Rock / State of Arkansas are secured by property, plant and equipment of Welspun Tubular LLC.

b) Term Loans From Banks

1) In case of parent company term Loans of Rs. 10,606.32 million (Rs. 11,289.97 million) are
secured by first pari passu charge by way of mortgage / hypothecation of entire immovable and
movable fixed assets of the Company both present and future and also secured by second / floating
charge on current assets subject to prior charge in favour of banks for working capital facilities.

2) In case of subsidiaries, term loan aggregating to Rs. 4,076.01 million (Rs. 3,206 million) is
secured by property, plant and equipment and further secured by corporate guarantee of the Parent
Company.

¢) External Commercial Borrowing (ECB)
ECB of Rs. 7,623.87 million (2,004.87 million) is secured by first pari passu charge by way of
mortgage / hypothecation on entire immovable and movable fixed assets of the Company both

present and future. Further the ECB is secured by exclusive charge by way of hypothecation of
Debt Service Reserve Account.

d) Working Capital facilities

Working Capital facilities from banks are secured by first charge by way of hypothecation of raw
materials, finished goods and goods in process, stores & spares and book debts of the Company
and second charge on entire immovable and movable fixed assets of the Company both present
and future of the Company.

€) LeaseFinance
In case of subsidiaries Lease finance is secured by equipment.

20. a) Contingent Liabilities not provided for
(Rs. in million)
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Particulars March 31, March 31,
2009 2008

Performance Guarantees /Bid Bond given by banks to company's 13,648.35 9,073.34
customers/ government authorities etc.
Corporate Guarantees given 2,822.85 2,393.89
Letters of Credit outstanding (net of liability provided) for 4,769.18 6,607.36
company' s sourcing
Claims against the Company not acknowledged as debts 14.79 2.74
Custom duty on pending export obligation against import of Raw 1,011.76 258.53
Materials and Machineries
Disputed service tax /sales tax/ excise duty liabilities 92.37 88.91

b) Capital Commitments not provided for Rs.739.06 (Rs. 4,900.01 million), net of advances.

c) Thedetails of Preoperative Expenses are as under:
(Rs. in million)

Particulars March 31, 2009 March 31, 2008
Expenditure upto previous year 692.22 524.99
Add : Expenditure incurred during the year
Power, Fuel and Water Charges 0.78 72.65
Material Handling and Transport Charges 6.63 9.51
Salaries, Wages and Allowances 381.42 171.79
Contribution to Funds - 531
Staff Welfare Expenses 0.56 11.05
Rent 23.53 5.48
Rates and Taxes 0.55 4.15
Repairs and Maintenance Expense 154 0.69
Traveling and Conveyance Expenses (Directors Rs. 28.60 28.31
NIL million (Rs. 4.50 million))
Communication Expense 7.46 711
Professional and Consultancy Fees 45.51 667.22
Insurance 13.59 15.15
V ehicle Expenses 1.48 5.63
Security Expenses 8.65 8.20
Miscellaneous Expenses 36.69 27.64
Foreign Exchange Difference - 130.02
Depreciation 11.97 3.27
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Particulars March 31, 2009 March 31, 2008
Finance Expenses 572.60 816.94
Provision for Income Tax 0.18 2.22
Sub Total 1,833.96 2517.33
Trial Run Expenses

Raw Material Consumed - 713.28
Stores and Spares Consumed 127.89 2.53
Power, Fuel and Water Charges - 234.20
Material Handling and Transport Charges - 3.38
Salary, Wages and Allowances - 7.54
Selling and Distribution Expenses - 0.74
Discounting and Other Charges - 2.16
Trial Run Recoveries

Net Sales (0.54) (291.33)
Self Consumption of Trial Run Production - (71.66)
Stock in process transferred to operation - (533.00)
Finished goods transferred to operation - (6.36)
Net (Loss) - (61.48)
Less: Income

Interest on Fixed Deposits (0.92) (33.60)
Interest on Others - (1.45)
Dividend received on units in mutual funds (Gross) (0.68) (26.74)
Foreign Exchange Difference (0.10) (0.2)
Miscellaneous Income - (1.23)
Total 1,959.61 2,515.59
Less: Amount allocated to Assets Capitalised during 1,373.01 1,823.37
the year

Balance Carried to Balance Sheet 586.60 692.22

Segment Reporting

The Company is engaged in the business of steel products which in the opinion of the management is
considered the only business segment in the context of Accounting Standard + 17 on "Segment
Reporting”. Also, the Company does not consider any significant difference as regards the risks and
returns of the product with reference to export and domestic sales. Therefore, Segment Information as

required by Accounting Standard - 17 is not applicable

Prior Period Expense/l ncome

Details of Prior period income of Rs. 166.27 million (28.98 million (net)) is as under:
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(Rs. in million)

Account Head March 31, 2009 March 31, 2008
Expenses
Depreciation - 4.39
Salaries, Wages and Allowances - (4.46)
Rates and Taxes - 0.51
Commission and Discounts - (25.55)
Finance Expenses 181 (3.59)
Others 0.20 0.07
Income -
Export and Excise I ncentives (126.80) (0.35)
Interest Income (24.25) -
Others (17.23) -
Prior Period (Income)/Expenses-(net)Total (166.27) (28.98)
23. Related Party Disclosure
a) List of Parties where control exists: Thelist of Subsidiary Companiesis disclosed in Note
1(d) above.
b) Other related parties with whom transactions have taken place during the year and

balances outstanding as on the last day of the year.

(i) Joint Ventures
Adani Welspun Exploration Limited, Dahgj Infrastructure Private Limited and

(i) Associates
Red Lebondal Limited.

(iii) Other Related Parties:

Welspun India Limited, Welspun Power and Steel Limited, Welspun Orissa Power and
Steel Limited, Welspun Trading Limited, Welspun Retail Limited, Remi Metals Limited
(w.ef 15" November 2008), Welspun Anjar SEZ Limited, Welspun Foundation for
Health and Knowledge, Welspun Syntex Limited, Vipuna Trading Limited, Welspun
Logistics Limited, Sequence Apartments Private Limited, Welspun Reaty Private
Limited, Welspun Enterprises (Cyprus) Limited, Krishirgj Trading Limited, Welspun
Mercantile Limited, Welspun Wintex Limited, Goodvalue Polyplast Limited.
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Directors/Key Management Per sonnel

Name of the Related Party Nature of Relationship

Late shri G.R. Goenka Chairman*

B. K. Goenka Chairman and Managing Director **
R. R. Mandawewala Director

M. L. Mittal Executive Director-Finance

B. K. Mishra Director

*ceased to be chairman (on demise) w.e.f 28" December 2008.
** hecame chairman w.e.f 30" January 2009

Disclosure in respect of transactions which are more than 10% of the total transactions of
the sametype with related party during the year

Sale of Goods and Recoveries from include to - Welspun Trading Limited Rs. 30,036 million
(Rs.11,530.95 million) (Refer Note 26).

Sale of Fixed Assets include to + Welspun Power and Steel Limited Rs. 0.26 million (Rs.Nil),
Welspun India Limited Rs. Nil (0.74 million).

Purchase of Goods and Services include from- Welspun Power and Steel Limited Rs. 37.47
million (Rs.Nil), Welspun India Limited Rs. 22.32 million (Rs. 11.48 million).Welspun Logistics
Limited Rs. 23 million (Rs. 3.58 million), Welspun Retail Limited Rs. 2.35 million (Rs. 2.6
million)

Purchase of Fixed Assets includes from - Welspun Power and Steel Limited Rs. 0.04 million (Rs.
64.36 million).

Expenditure includes -Rent paid to £ Welspun India Limited Rs. 2.92 million (Rs. 28.96 million),
Vipuna Trading Limited Rs. 6.62 million (Rs. 2.33 million), Welspun Realty Private Limited Rs.
47.51 million (Nil), Balance written off £ Welspun Enterprises (Cyprus) Limited Rs. 0.19 million
(Rs. Nil).

Donation to + Welspun Foundation for Health and Knowledge Rs. 24 million (Rs. 21.40 million)
(meant for corporate social responsibility activities).

Other Income includes + Rent received from Remi Metals Limited Rs. 0.13 million (Rs. Nil)
Loans, Advances and Deposits includes given + to Welspun Logistics Limited Rs. 128.78 million
(Rs. 230 million) and repaid during the year Rs. 196.70 million (Rs. 135.10 million), to Welspun
Realty Private Limited Rs. 443.60 million (Rs. 500 million) and repaid during the year Rs. 476
million (Rs. Nil), Welspun Power and Steel Limited Rs. 205 million (Rs.91.32) and repaid during
the year by Welspun Power and Steel Limited is Rs. 205 million (Rs. Nil).
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Investment in Equity Shares of + Welspun Urja India Limited Rs. 0.26 million (Rs. Nil) which is
acquired from Welspun Wintex Limited Rs. 0.10 million (Rs. Nil), Welspun Mercantile Limited
Rs. 0.06 million (Rs. Nil) and Welspun Trading Limited Rs. 0.10 million (Rs Nil).

Issue of Equity Shares by conversion of warrants to Krishirgj Trading Limited Rs. 886.90 million
(Rs. 1743.93 million), Welspun Mercantile Limited Rs. Nil (Rs. 372.22 million). Issue of Equity
Shares by exercise of employee stock option scheme (ESOP) to CEO and Executive Director Rs.
0.94 million (Rs. 3.60 million).

Reimbursement of Expenses (Net) includes to Welspun India Limited Rs. 68.93 million (Rs. 30.64
million), Welspun Anjar SEZ Limited Rs. 28.63 million (Rs. Nil).

Disclosur e of Closing balancesas at March 31, 2009

Loans, Advances and Deposits given include - Welspun Realty Private Limited Rs. 467.60 million
(Rs. 500 million), Welspun Logistics Private Limited Rs. 23.40 million (Rs. 91.32 million).
Sundry Debtors include tWelspun Trading Limited Rs 789.54 million (Rs. 3,191.56 million),
Remi Metals Limited Rs. 158.59 million (Rs. Nil).

Sundry Creditors include + Welspun India Limited Rs. 0.97 million (Rs. 8.55 million), Welspun
Anjar SEZ Limited Rs. 28.62 million (Rs. Nil), Welspun Logistics Limited Rs. 14.41 million (Rs.
Nil).

Investments held include of + Welspun Enterprises (Cyprus) Limited Rs. 0.77 million (Rs. 0.77
million).

Share Application Money received + Krishirg) Trading Limited Rs. Nil (Rs. 886.90 million)
Guarantees and Collaterals provided include issued to +Red Lebondal Limited Rs. 710.08 million
(Rs. 561.05 million), Welspun Trading Limited Rs. 1609.80 million (Rs. 1609.87 million).

24. Financial Statements of Subsidiaries

The Ministry of Corporate Affairs, Government of India vide its order no.47/402/2009-CL-11l dated
20™ May, 2009 issued under section 212 (8) of the Companies Act, 1956 ( TheAct ) has exempted the

Company from attaching the Balance Sheets and Profit and Loss Accounts of its subsidiaries under
Section 212 (1) of the Act. As per the orders, key details of each subsidiary are attached along with
statements under Section 212 (1) of the Act.

25. a) Demerger of Plateand Coil Mill division

b)

The Board of Directors in the meeting held on 20th April 2009 has approved a Scheme of
Arrangement in the nature of demerger to transfer Plate and Coil Mill Division of the Company to
"Welspun Plates and Coil Mills Private Limited" with relevant assets and liabilities. The Scheme
is subject to approval of creditors and members of the Company and the Hon'ble High Court of
Gujarat. The appointed date for demerger is April 1, 2009.

Infor mation pursuant to AS-24 on "Discontinuing Operations':
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(i) Carrying amount of assets and liabilities of continuing and discontinuing operations:

(Rs. in million)

Particulars 2009 2008
Continuing Discontinuing Total Continuing | Discontinuing Total
operations operations operations operations
Total Assets 60,555.82 22,054.69 | 82,610.51 36,713.32 16,228.40 | 52,941.72
Total Liabilities 48,817.33 17,995.19 | 66,812.52 25,272.31 11,887.85 | 37,160.16

(i) The Plate and Coil mill started commercial production on 27" March 2008 and the plates
manufactured therein are intended to be used captively for production of pipes, accordingly major
part of the production is captively used. The Board of directors has not identified the plate
manufacturing as separate segment and hence the revenue, expenses, results and cash flow as
required under AS 24 could not be worked out.

26. The Company has been getting majority of the export orders and executing those orders through one of
the related party for business necessity and allowing it a small profit margin of about 0.5% of Sales.
The redlization, income/ benefits, claims or expenses are transferred/ paid immediately to the

Company.

27. EarningsPer Share

(Rs. In Million)

Particulars

March 31, 2009

March 31, 2008

I) Profit computation for Basic Earnings per Share

Profit After Tax 2,135.05 3,407.78
1) Weighted Average number of equity shares for

Earning per Share computation

a) For Basic earning per share 185,569,595 163,259,990
b) For Diluted Earning per Share 186,864,123 186,079,449
[11) Earning Per Shareon Face Value of Rs. 5 each

Basic Rs. 11.51 Rs. 20.87
Diluted Rs. 11.43 Rs. 18.31
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LIMITED REVIEW REPORT ON THE UNAUDITED UNCONSOL IDATED FINANCIAL
RESULTSOF THE COMPANY FOR THE HALF YEAR ENDED SEPTEMBER 30, 2009

To,

TheBoard of Directors,

Welspun Gujarat Stahl Rohren Limited,
9" Floor, Trade World 'B',

Kamala Mill Compound,

Senapati Bapat Marg,

Lower Parel, Mumbai + 400 013

Re: Limited Review Report for the quarter / half year ended 30" September, 2009

We have reviewed the accompanying statement of unaudited financial results of Welspun Gujarat Stahl
Rohren Limited for the quarter / half year ended 30" September, 2009. This statement is the responsibility
of the Company's Management and has been approved by the Board of Directors. Our responsibility is to
issue a report on these financial statements based on our review.

We conducted our review in accordance with the Standard on Review Engagement (SRE) 2400,
Engagements to Review Financial Statements issued by the Institute of Chartered Accountants of India
This standard requires that we plan and perform the review to obtain moderate assurance as to whether the
financial statements are free of material misstatement. A review is limited primarily to inquiries of
company personnel and analytical procedures applied to financial data and thus provide less assurance than
an audit. We have not performed an audit and accordingly, we do not express an audit opinion.

Based on our review conducted as above, nothing has come to our attention that causes us to believe that
the accompanying statement of unaudited financial results prepared in accordance with applicable
accounting standards and other recognised accounting practices and policies has not disclosed the
information required to be disclosed in terms of Clause 41 of the Listing Agreement including the manner
inwhich it isto be disclosed, or that it contains any material misstatement.

This report is intended solely for your information and for the Company to comply with the provisions of
the Chapter VIII read with Schedule X V111 of the Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2009 and may not be suitable for any other purpose. The report
isnot to be used, referred to or distributed for any other purpose without our prior written consent.

For MGB & Co
Chartered Accountants

Sanjay Kothari

Partner

Membership No. 48215
Mumbai, 26" October 2009
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UNAUDITED FINANCIAL RESULTSFOR THE QUARTER/HALF YEAR ENDED SEPTEMBER 30, 2009

(RsMillion-Except Sharedata)

(Unaudited) (Audited)
Quarter Quarter Half Year Half Year
. ended ended ended ended Year ended
Particulars
30th 30th 30th 30th
September September September September 31st March
2009 2008 2009 2008 2009
(1) (n (1 (v) V)
Sales/Income from
Operations 18,716 15,456 38,120 26,904 61,097
Less: Excise Duty 584 528 1,190 1,006 2,314
Net Sales/ Income from
Operations 18,132 14,928 36,930 25,898 58,783
Total Expenditure
(Increase)/ Decreasein
stock in trade 2,763 622 2,791 (843) (4,113)
Consumption of Raw 43463
Materials 9,492 8,954 21,765 17,301 '
Purchase of Traded 2764
Goods 393 51 934 148 '
Employees Cost
359 297 676 574 1153
Depreciation
376 300 738 504 1254
Other Expenditure 9170
2,190 3,435 4,799 5,409 '
Total
15,573 13,659 31,703 23,183 53,691
Profit from Operations
before other income and 5,092
Interest (1-2) 2,559 1,269 5,227 2,715 '
Other Income 32 39 71 103 179
Profit before Interest 5971
and Tax (3+4) 2,591 1,308 5,298 2,818 '
Interest/Finance Charges- 1735
(Net) 480 314 1,097 755 '
Profit before Tax (5-6) 3536
2,111 994 4,201 2,064 '
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Provision for Taxation
(Current & Deferred Tax
etc)

Profit After Tax (7-8)

Paid up Equity Capital
(Face Value of Rs.5/-
each)

Reserves excluding
Revaluation Reserve
Basic and Diluted EPS

-Basic

-Diluted

Public Shareholding
a) Number of shares

b) Percentage of
shareholding
Promoters & Promoters
Group Shareholding as
on 30 September 2009

Pledged/Encumbered
No of Shares

Percentage of Shares (asa
% of the total
Shareholding of
Promoters & Promoter
Group)

Percentage of Shares (asa
% of the total Share
capital of the Company)

Non-Encumbered

No of Shares

Percentage of Shares (asa
% of the total
Shareholding of
Promoters & Promoter
Group)

Percentage of Shares (asa
% of the total Share
capital of the Company)

709

341

1,417

700

1,200

1,402

653

2,784

1,364

2,336

934

7.51*
7.46*

104,351,098

55.86%

NIL

NIL

NIL

82,463,094

100.00%

44.14%

933

3.50*
3.47*

103,456,627

55.48%

934

14.92*
14.82*

104,351,098

55.86%

NIL

NIL

NIL

82,463,094

100.00%

44.14%

933

7.39*
7.25*

103,456,627

55.48%

933

14,866

12.59
12.50

104,549,989

56.06%

NIL

NIL

NIL

81,941,203

100.00%

43.94%

Notes:

* Not Annualised.
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During the quarter ended 30 September 2009, the Company has alloted 175,500 Equity Shares of Rs.5 each fully
paid up pursuant to the exercise of stock options by employees under Welspun Employee Stock Option Plan.

The Company has mobilised USD 150 million by issue of 4.5% Foreign Currency Convertible Bonds (FCCB) on 16
October 2009. The Bonds are redeemabl e after 5 years or are convertible into equity shares at a conversion price of
Rs. 300 per share.

The Company has adopted amended provision of AS-11 as per Companies (Accounting Standards) Amendment
Rules 2009 related to "Effects of the changesin Foreign Exchange Rate" in the quarter ended 31 March 2009,
therefore the results for the current quarter/half year are not comparable with the results of corresponding period.

The Board of Directors at their meeting held on 20 April 2009 has approved a Scheme of Arrangement in the nature
of demerger and transfer of Plate and Coil Mill Division of the Company to "Welspun Steel Plates and Coil Mills
Private Limited". (awholly owned subsidiary of the Company) with all assets and liabilties with effect from 1 April
2009. The Scheme is awaiting approval of Hon' ble High Court of Gujarat to the petition filed in respect thereof.

Previous year@ Period®figures have been regrouped and reclassified wherever considered necessary.
There were no investor complaints outstanding at the beginning of the quarter. During the quarter, 43 complaints
were received and resolved.

Segment Reporting as required under Accounting Standard 17 is not applicable as the

Company operates only in one segment.

The above results were reviewed and recommended by the Audit Committee and approved by

the Board of Directorsin

its meeting held on 26 October, 2009 in terms of Clause 41 of

the Listing Agreement.

The Statutory Auditors have carried out a Limited Review of the above results for the

Quarter/Half year ended 30 September, 2009.
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DECLARATION

All the relevant provisions of the Companies Act, 1956 and the guidelines issued by the Government of
India or the regulations issued by the Securities and Exchange Board of India, established under Section 3
of the Securities and Exchange Board of India Act, 1992, as the case may be, have been complied with and
no statement made in this Preliminary Placement Document is contrary to the provisions of the Companies
Act, 1956, the Securities and Exchange Board of India Act, 1992 or rules made or regulations issued

thereunder, as the case may be. Our Company further certifies that all statements in this Preliminary
Placement Document are true and correct.

Signed by:

MR. BALKRISHAN GOENKA

MR. MURARILAL MITTAL

Date: November 19, 2009
Place: Mumbai
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REGISTERED OFFICE OF OUR COMPANY

Welspun City,
Village Versamedi,
Anjar, 370 110,
Gujarat, India

SOLE GLOBAL CO-ORDINATOR AND BOOK RUNNING LEAD MANAGER

JPMorgan
J.P.Morgan India Private Limited
J.P. Morgan Tower, off C.S.T. Road, Kalina, Santa Cruz (East), Mumbai + 400 098, India
Contact Person: Ankur Bansal

Email: ankur.bansal @jpmorgan.com
Telephone: +91 22 6157 3000

DOMESTIC LEGAL ADVISOR TO THE OFFERING

J Sagar Associates
Vakils House,

18, Sprott Road, Ballard Estate
Mumbai- 400 001
Telephone: +91 22 6656 1500
Fax: +91 22 6656 1515

INTERNATIONAL LEGAL ADVISOR TO THE SOLE GLOBAL
CO-ORDINATOR AND BOOK RUNNING LEAD MANAGER

CC AsiaLimited
One George Street
19" Floor
Singapore 049145

AUDITORS
AUDITORSTO OUR COMPANY

M/s.MGB & Co.
Chartered Accountants
1st Floor, Jolly Bhavan,
New Marine Lines, Mumbai.
Telephone: + 91 22 6633 2330
Fax : +91 22 6635 1545
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