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DEFINITIONS AND ABBREVIATIONS
	The Company / Issuer /  Neptune Developers Limited
	Neptune Developers Limited, a company incorporated under the Companies Act, 1956 and having with its registered office at Karma Stambh, 3rd Floor, L.B.S. Road,Vikhroli(W), Mumbai-400 083. 

	“we”, “us”, “our”
	Unless the context otherwise requires, the Company, its Subsidiaries, and joint ventures. 

	Act
	Companies Act, 1956 (as amended from time to time)

	Allotment Intimation
	An advice informing the allottee of the number of Letter(s) of Allotment/Debenture(s) allotted  in Electronic (Dematerialised)/physical Form

	Allot/Allotment/Allotted
	Unless the context otherwise requires or implies, the allotment of the Debentures pursuant to the Issue.

	Articles
	Articles of Association of the Company

	Board
	Board of Directors of the Company or a Committee thereof

	BSE
	Bombay Stock Exchange Limited

	Credit Rating Agency
	Fitch Ratings India Pvt. Ltd. or any other Rating Agency, appointed from time to time

	Date of Allotment
	The date on which Allotment for the Issue, has been made

	Debentures/NCD(s)

	Rated, Taxable, Fully Secured Non-Convertible Debenture(s) of face value of Rs.1,00,000/-(Rupees one lakh only) each, to be issued at a discount of Rs. 25, 000 (Rupees twenty five thousand only) to the face value, aggregating to Rs. 1,20,00,00,000 (Rupees sixty crores only).  

	Debenture Holder(s)
	The investors who have been Allotted Debentures.

	Debenture Repayment 
	shall mean any debts, principal, interest, premium, expenses and other amounts the Company owes to the Debenture Holder(s) from time to time, as per the terms of the Debenture Subscription Agreement;

	Debenture Trustee
	Trustee for the Debenture Holders, in this case being Axis Trustee Services Limited 

	Depository/ies
	National Securities Depository Limited (NSDL) / Central Depository Services (India) Limited (CDSL)

	DP
	Depository Participant

	Face Value
	Face Value shall refer to the face value of Rs. 1,00,000 (Rupees one lakh only) each to be issued at a discount of Rs. 25,000 (Rupees twenty five thousand only) to face value.

	I.T. Act
	The Income-tax Act, 1961 as amended from time to time

	Information Memorandum/ Disclosure Document
	This Information Memorandum 

	IRR
	Internal Rate of Return

	Issue
	Rated, Fully Secured, taxable and non-convertible debentures issued on a private placement basis

	ISIN
	International Securities Identification Number

	Mutual Fund
	A mutual fund registered with SEBI under the Securities and Exchange Board of India (Mutual Funds) Regulations, 1996.

	NRI
	A person resident outside India, who is a citizen of India or a person of Indian origin and shall have the same meaning as ascribed to such term in the FEMA Regulations.

	Pay In Date
	The date on which the Debenture-holders shall make payment for subscription to the Debentures.

	Registrar/Registrar to the Issue
	Registrar to the Issue, in this case being  Link Intime India Pvt. Ltd.

	RoC
	The Registrar of Companies, Maharashtra

	RTGS
	Real Time Gross Settlement, an electronic funds transfer facility provided by RBI

	RBI
	The Reserve Bank of India

	SEBI
	Securities and Exchange Board of India constituted under the Securities and Exchange Board of India Act, 1992 (as amended from time to time)

	SEBI Regulations
	The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008 issued by SEBI as amended from time to time.
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DISCLAIMER
This Information Memorandum/ Disclosure Document is neither a Prospectus nor a Statement in lieu of a Prospectus. The issue of Debentures to be listed on the Bombay Stock Exchange Limited (“BSE”) has been made strictly on a private placement basis.This information Memorandum/Disclosure Document has been prepared for the purpose of listing of the Non-Convertible Debentures issued by the Company.It does not constitute and shall not be deemed to constitute an offer or an invitation to subscribe to the Debentures to the public in general. This Information Memorandum/ Disclosure Document should not be construed to be a prospectus or a statement in lieu of prospectus under the Act. 

This Information Memorandum/ Disclosure Document has been prepared in conformity with the SEBI (Issue and Listing of Debt Securities) Regulations, 2008 and the Debt Listing Agreement. Therefore, as per the applicable provisions, copy of this Information Memorandum/ Disclosure Document has not been filed or submitted to the SEBI for its review and/or approval. Further, since the Issue has been made on a private placement basis, the provisions of Section 60 of the Act shall not be applicable and accordingly, a copy of this Information Memorandum/ Disclosure Document has not been filed with the RoC or the SEBI.

This information Memorandum/Disclosure Document has been prepared for the purpose of listing of the Non-Convertible Debentures issued by the Issuer.This Information Memorandum/ Disclosure Document has been prepared to provide general information about the Issuer. This Information Memorandum / Disclosure Document does not purport to contain all the information that any potential investor may require. Neither this Information Memorandum/ Disclosure Document nor any other information supplied in connection with the Debentures is intended to provide the basis of any credit or other evaluation and any recipient of this Information Memorandum/ Disclosure Document should not consider such receipt a recommendation to purchase any Debentures. Each investor contemplating purchasing any Debentures should make its own independent investigation of the financial condition and affairs of the Issuer, and its own appraisal of the creditworthiness of the Issuer. Potential investors should consult their own financial, legal, tax and other professional advisors as to the risks and investment considerations arising from an investment in the Debentures and should possess the appropriate resources to analyze such investment and the suitability of such investment to such investor's particular circumstances. 

The Issuer confirms that, as of the date hereof, this Information Memorandum/ Disclosure Document  (including the documents incorporated by reference herein, if any) contains all information that is  accurate in all material respects and does not contain any untrue statement of a material fact or omit to state any material fact necessary to make the statements herein, in the light of the circumstances under which they are made, not misleading. No person has been authorized to give any information or to make any representation not contained or incorporated by reference in this Information Memorandum/ Disclosure Document or in any material made available by the Issuer to any potential investor pursuant hereto and, if given or made, such information or representation must not be relied upon as having been authorized by the Issuer. 

This Information Memorandum/ Disclosure Document and the contents hereof are restricted for only the intended recipient(s) who have been addressed directly and specifically through a communication by the Company. All investors are required to comply with the relevant regulations/guidelines applicable to them. It is not intended for distribution to any other person and should not be reproduced by the recipient. 

The person who is in receipt of this Information Memorandum/ Disclosure Document shall maintain utmost confidentiality regarding the contents of this Information Memorandum and shall not reproduce or distribute in whole or part or make any announcement in public or to a third party regarding the contents without the consent of the Issuer. 

Each person receiving this Information Memorandum/ Disclosure Document acknowledges that:

Such person has been afforded an opportunity to request and to review and has received all additional information considered by it to be necessary to verify the accuracy of or to supplement the information herein; and 

Such person has not relied on any intermediary that may be associated with issuance of Debentures in connection with its investigation of the accuracy of such information or its investment decision. 

The Issuer does not undertake to update the Information Memorandum/ Disclosure Document to reflect subsequent events after the date of the Information Memorandum/ Disclosure Document and thus it should not be relied upon with respect to such subsequent events without first confirming its accuracy with the Issuer. 

Neither the delivery of this  Information Memorandum/ Disclosure Document nor any sale of Debentures made hereunder shall, under any circumstances, constitute a representation or create any implication that there has been no change in the affairs of the Issuer since the date hereof. 

This Information Memorandum/ Disclosure Document does not constitute, nor may it be used for or in connection with, an offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorized or to any person to whom it is unlawful to make such an offer or solicitation. No action is being taken to permit an offering of the Debentures or the distribution of this Information Memorandum/ Disclosure Document in any jurisdiction where such action is required. The distribution of this Information Memorandum/ Disclosure Document and the offering and sale of the Debentures may be restricted by law in certain jurisdictions. Persons into whose possession this Information Memorandum comes are required to inform themselves about and to observe any such restrictions. The Information Memorandum/ Disclosure Document is made available to investors in the Issue on the strict understanding that the contents hereof are strictly confidential. 
GENERAL INFORMATION
(a) Name & Address of the Registered Office

Neptune Developers Limited 
Karma Stambh, 3rd Floor, L.B.S. Road,Vikhroli(W), Mumbai-400 083
Phone: -+91 22 6777 0600
Email: compliance@neptunegroup.in
 (b) Board of Directors 
	Name

	Position
	Address
	Brief Profile of the Directors

	Mr. Kamlesh Vikamsey
	Chairman, Non-Executive and Independent Director


	194, Kalpataru Habitat, Tower – A, Dr. S.S.Rao Road, Parel, Mumbai – 400 012
	Mr. Kamlesh Vikamsey, aged 49 years, is the chairman, non-executive and independent Director of the Company. He holds a bachelor’s degree in Commerce from the University of Mumbai. Mr. Vikamsey is a qualified Chartered Accountant, and is registered as a fellow with the Institute of Chartered Accountants of India since 1982 and has over 27 years of experience in auditing, taxation, corporate and personal advisory services. He has been associated with M/s Khimji Kunverji & Co. as a senior partner since 1982. He held the post of the President of the ICAI during 2005-2006 and was the Vice President of the ICAI during 2004- 2005. He has been an elected member of the Central Council of the ICAI from 1998 until 2007. He was a Board Member of the International Federation of Accountants from 2005 until 2008. He served as the Chairman – Strategic Committee of the Confederation of Asian and Pacific Accountants from 2006 to 2008. He has served as a member of various advisory and expert committees at national and international levels, including as a member of the Steering Committee for Comprehensive Review of Governance and Oversight within the United Nations and as a member of the Accounting Standards Committee and Secondary Market Advisory Committee of SEBI.

	Mr. Nayan Bheda
	Managing Director
	1401 / 1402, Raj Darshan Co-operative Housing Society Ltd, 14th Floor, Behind Jain Temple, Sarvodaya Nagar, Mulund (West), Mumbai – 400 080
	Mr. Nayan Bheda, aged 38 years, is the managing Director of the Company. He holds a bachelor’s degree in commerce from Mumbai University. He has 14 years of experience in the construction and real estate industry. He provides strategic guidance and is in-charge of the group. Prior to his joining the Company, he was executing senior management responsibilities at Nirmal Lifestyle Group.

	Mr. Sachin Deshmukh
	Executive Director
	Man- Sneh, Purushottam Kheraj Road, Mulund (West), Mumbai 400 080
	Mr. Sachin Deshmukh, aged 38 years, is an executive Director of the Company. He holds a bachelor’s degree in arts from the Mumbai University. He has more than 14 years of experience in the construction and real estate industry. He heads the legal, liaison and administrative functions at the Company. Prior to his joining the Company, he was executing senior management responsibilities at Nirmal Lifestyle Group.

	Mr. Mahesh R. Shetty
	Non-Executive Director
	1305, 13th Floor, Kalinga Mulund Jogeshwari, Link Road, Mulund (West), Mumbai 400080
	Mr. Mahesh Shetty, aged 46 years, is a non executive and non independent director of the Company. He holds a bachelor’s degree in science as well as in education from Mumbai University. He has more than 23 years experience in the education sector. He also promotes Mahesh Tutorials, which is engaged in the field of academic coaching. In February 2008, he was awarded the “Pride of the Nation Award” by All India Achievers’ Conference, New Delhi.

	Mr. Ramesh Jogani
	Non-Executive and Non-Independent Director

(Nominee of IndiaREIT Enterprise Holdings Ltd)
	1601, Veena Apartments, Walkeshwar Road, Mumbai 400006
	Mr. Ramesh Jogani, aged 47 years, is a non-executive and non-independent Director of the Company, and has been nominated on the Board by IndiaREIT Enterprise Holdings Limited. He holds a bachelor’s degree in arts with economics honors from Mumbai University. He has an experience of more than 22 years in real estate development in Mumbai. He is currently the chief executive officer and managing director of IndiaREIT Fund Advisors Private Limited. He has played a leading role in raising and deployment of its fund corpus.

	Mr. Nasserddin Munjee
	Non-Executive Independent Director
	Benedict Villa, House No.471, Saud Vaddo, Chorao Island, Tiswadi,

Goa – 403102, India


	Mr. Nassereddin Munjee, aged 57 years is a non-executive and independent Director of the Company. He holds a Master’s Degree in economics from the London School of Economics. He is currently the Chairman of Development Credit Bank Limited. He is also a director on the board of several companies such as ABB Limited, Ambuja Cements Limited, Bharti-Axa Life Insurance Company Limited, Cummins India Limited, Housing Development Finance Corporation Limited, Housing and Urban Development Corporation Ltd, Tata Chemicals Limited, Tata Motors Limited, The Shipping Corporation of India Limited, Unichem Laboratories Limited and Voltas Limited. Along with being the Chairman of Development Credit Bank he heads a couple of other Aga Khan institutions in India. He was the President of the Bombay Chamber of Commerce and Industry and he has served on numerous Government Task Forces on Housing and Urban Development.


(c) Company Secretary / Compliance officer
Ms. Siddhi Shah 
Neptune House, Karma Stambh Building,

3rd Floor, Opposite MTNL Office, 

L.B.S. Marg, Vikhroli (West), 

Mumbai – 400 083,

Maharashtra, India.

Tel: +91 22 6777 0600

Fax: +91 22 6777 0640

Email: compliance@neptunegroup.in
Investors can contact the compliance officer in case of any post-Issue related problems such as non-receipt of letters of allotment, credit of debentures, interest on application money etc in the respective beneficiary account or refund orders, etc.

 (d) Auditors 

Shaparia & Mehta, 
Chartered Accountants 

Address
: 1/74, Krishna Kunj, R. A. Kidwai Road, Near SNDT College,Kings Circle, Matunga, Mumbai – 400 019
Tel

: 2409 8906 – 08 
Fax

: 2409 8905 
(e) Debenture Trustee 

Axis Trustee Services Limited
Address
: 6th Floor, Maker Tower, F Wing, Cuffe Parade, Colaba, Mumbai – 400 005
Tel

: +91 22 67072041 
Fax 

: +91 22 22182574 
Contact Person : Mr. Nilesh Baheti 
Email: [●]
Website: [●]
(f) Registrar & Transfer Agent
Link Intime India Private Limited

Address
: C- 13, Pannalal Silk Mills Compound, L.B.S Marg, Bhandup (West), Mumbai 400 078 
Tel 
: +91 22 2596 3838 
Fax

  : +91 22 2594 6969  
Contact person   : Mr. N. Mahadevan Iyer
Email                  : mumbai@linkintime.co.in
ISSUER PROFILE 

Brief summary of the business/activities of the Company & its line of business

Neptune Developers Limited is a real estate development and construction company which is engaged in developing residential and commercial spaces.. We are a first generation Indian real estate development company. We started our operations in 2004 and in a period of six years have created a diversified portfolio of real estate development projects mainly in MMR. Our projects are at different stages of development and completion and include residential, retail, commercial and IT/ITES properties.
Brief history of the Company since its incorporation and changes in its capital structure and borrowings, if any

Our Company was originally incorporated as ‘Neptune Developers Private Limited’ on July 15, 2004 under the Act as a private limited company with the RoC, Mumbai. Our Company was converted to a public company pursuant to a shareholders’ resolution dated October 14, 2009 and its name was changed to ‘Neptune Developers Limited’. The RoC, Mumbai has issued a fresh certificate of incorporation consequent to the conversion and change in name on November 12, 2009. The aforesaid change was made in the name to reflect the changing nature of the constitution of the Company. The Company is a real estate development and construction company which is engaged in developing residential and commercial spaces. Some of the key projects of the Company are:
· Neptune Evolution Park in Kurla, MMR, an ongoing commercial project, with energy saving features, centralized air conditioning, eco-friendly and handicap friendly design. It has been designed by Foster + Partners, London and targeted at Indian and International corporate occupiers. 

· Magnet Mall in Bhandup, MMR, an ongoing retail project designed by Forrec, Canada. Part of the completed portion of this project is occupied by Metro Cash & Carry, a German retail company with presence in 30 countries and stores at 544 locations. (source: www.metro.co.in viewed on July 30, 2010) 

· Neptune Living Point in Bhandup, MMR, a Completed residential project which was designed by Forrec, Canada offering 2-3 BHK residential flats in six towers of 22 storeys each. 

· Neptune Swarajya in Ambivali, Kalyan, MMR, an Ongoing residential project in the affordable housing sector offering 1-2 BHK residential flats priced at less than Rs. 1 million each. 

Capital Structure of the Company as at July 31, 2010
	Share Capital
	Amount (Rs.)

	A.  Authorized Capital
	

	14,40,00,000 Equity shares of Rs. 10/- each
	1,44,00,00,000

	B. Issued, Subscribed and Paid-up Capital
	

	 11,54,40,693 Equity shares of Rs. 10/- each
	 115,44,06,930

	C. Paid Up Capital after the present issue
	

	11,54,40,693 Equity shares of Rs. 10/- each
	115,44,06,930


Details of the changes in the share capital structure of the Company since inception are given below: 
History of Authorized Share Capital 

1. The initial authorised share capital was Rs. 5,000,000 divided into 5,000 equity shares of Rs. 100 each. The shares were sub-divided from Rs. 100 to Rs. 10 each pursuant to resolution passed at the extra ordinary general meeting of the shareholders of the Company held on December 15, 2004.

2. The authorised share capital was further increased from Rs. 5,000,000 to Rs. 200,000,000 by creation of 2,700,000 Equity Shares, 1,600,000 preference shares of Rs. 100 each and 800,000 unclassified shares of Rs. 10 each pursuant to resolution passed at the extra ordinary general meeting of the shareholders of the Company held on December 23, 2004.
3. The authorised share capital was further increased from Rs. 200,000,000 to Rs. 300,000,000 by creation of 1,000,000 Equity Shares and 900,000 preference shares of Rs. 100 each pursuant to resolution passed at the extra ordinary general meeting of the shareholders of the Company held on April 6, 2005.

4. The authorised share capital was further increased from Rs. 300,000,000 to Rs. 360,000,000 by creation of 1,000,000 Equity Shares and 500,000 preference shares of Rs. 100 each pursuant to resolution passed at the extra ordinary general meeting of the shareholders of the Company held on May 19, 2005.

5. Reclassification of equity and preference share capital from Rs. 360,000,000 divided into 60,000,000 Equity Shares and 30,000,000 preference shares of Rs. 100 each to Rs. 360,000,000 divided into 15,015,000 Equity Shares and 2,098,500 preference shares of Rs.100 each pursuant to resolution passed at the extra ordinary general meeting of the shareholders of the Company held on March 29, 2008.

6. The authorised share capital was further increased from Rs. 360,000,000 to Rs. 400,000,000 by creation of 15,658,275 Equity Shares of Rs.10/- each, 2,098,500 zero% fully convertible preference shares of Rs.100 and 3,356,725, 0.0001% compulsorily convertible preference shares of Rs. 10 each pursuant to resolution passed at the extra ordinary general meeting held on April 15, 2008. 

7. Reclassification of 2,098,500, Zero% fully convertible preference shares of Rs. 100 each reclassified as 20,985,000 Equity Shares making authorised equity share capital as 36,643,275 Equity Shares, (total authorised capital remaining unchanged) pursuant to resolution passed at the extra ordinary general meeting of the shareholders of the Company held on August 20, 2009.

8. The authorised share capital was further increased from Rs. 400,000,000 to Rs. 1,400,000,000 divided into 136,643,275 Equity Shares and 3,356,725 - 0.0001% compulsorily convertible preference shares of Rs. 10 each pursuant to resolution passed at the extra ordinary general meeting of the shareholders of the Company held on October 14, 2009.

9. The authorised share capital was further increased from Rs. 1,400,000,000 to Rs. 1,440,000,000 divided into 140,643,275 Equity Shares and 3,356,725 - 0.0001% compulsorily convertible preference shares of Rs. 10 each pursuant to resolution passed at the extra ordinary general meeting of the shareholders of the Company held on December 2, 2009

10. Reclassification of 3,356,725 - 0.0001% compulsorily convertible preference shares of Rs. 10 each as 3,356,725 Equity Shares pursuant to the resolution passed at the extra ordinary general meeting of the shareholders of the Company held on December 18, 2009. 
History of Issued, Subscribed and Paid-Up Capital:

1. Share Capital History of our Company:
(a) Equity Share Capital 

The following is the history of the Equity Share Capital of our Company:

	Date of issue/ allotment 


	Name of the allottee
	No. of Equity Shares
	Mode of acquisition (preferential allotment, transfer, gift, bonus etc)
	Face value

(In Rs.)


	Issue price (In Rs.)


	Consideration in cash/ other than cash
	Cumulative share premium (Rs.)
	Cumulative no. of equity shares
	Cumulative equity share capital (In Rs.)

	July 15, 2004
	Nayan Bheda
	400
	Initial Subscription
	100
	100
	  Cash
	-
	400
	40,000

	July 15, 2004
	Sachin Deshmukh,
	300
	Initial Subscription
	100
	100
	Cash
	-
	700
	70,000

	July 15, 2004
	Mahesh Shetty
	300
	Initial Subscription
	100
	100
	Cash
	-
	1,000
	100,000

	December 15, 2004
	Nayan Bheda
	4,000
	Sub division of shares
	10
	-
	Sub division of shares
	-
	10,000
	1,00,000

	December 15, 2004
	Sachin Deshmukh
	3,000
	Sub division of shares
	10
	-
	Sub division of shares
	-
	
	

	December 15, 2004
	Mahesh Shetty
	3,000
	Sub division of shares
	10
	-
	Sub division of shares
	-
	
	

	April 30, 2005
	Nayan Bheda
	746,000
	Preferential Allotment
	10
	10
	Cash
	-
	756,000
	7,560,000

	April 30,  2005
	Sachin Deshmukh
	747,000
	Preferential Allotment
	10
	10
	Cash
	-
	1,503,000
	15,030,000

	April 30, 2005
	Mahesh Shetty
	747,000
	Preferential Allotment
	10
	10
	Cash
	-
	2,250,000
	22,500,000

	May 31, 2005
	Nayan Bheda


	250,000
	Preferential Allotment
	10
	10
	Cash
	-
	2,500,000
	25,000,000

	May 31, 2005
	Sachin Deshmukh,
	250,000
	Preferential Allotment
	10
	10
	Cash
	-
	2,750,000
	27,500,000

	May 31, 2005
	Mahesh Shetty
	2,50,000
	Preferential Allotment
	10
	10
	Cash
	-
	3,000,000
	30,000,000

	June 30, 2005
	NMS Holdings Private Limited (formerly known as Thakkar Capital Services Private Limited)*
	660,000
	Preferential Allotment
	10
	100
	Cash
	59,400,000
	3,660,000
	36,600,000

	March 29, 2008
	Nayan Bheda **
	4,070,000
	Conversion from 0% fully convertible preference shares of Rs. 100 each into Equity Shares of Rs. 10 each**
	10
	10
	Cash
	59,400,000
	7,730,000
	77,300,000

	March 29, 2008
	Sachin Deshmukh**
	3,436,250
	Conversion from 0% fully convertible preference shares of Rs. 100 each into Equity Shares of Rs. 10 each**
	10
	10
	Cash
	59,400,000
	11,166,250
	111,662,500

	March 29, 2008
	Nayan Shah**
	1,508,750
	Conversion from 0% fully convertible preference shares of Rs. 100 each into Equity Shares of Rs. 10 each**
	10
	10
	Cash
	59,400,000
	12,675,000
	126,750,000

	May 9, 2008
	IndiaREIT Enterprise Holdings Ltd***
	1,313,763
	Preferential Allotment
	10
	100
	Cash
	177,638,670
	13,988,763
	139,887,630

	May 9, 2008
	IndiaREIT Enterprise Holdings Ltd***
	
	
	
	
	
	1,224,889,700
(1)
	
	

	May 9, 2008
	IL&FS Trust Company Ltd trustee to IndiaREIT Fund- Scheme III***
	4,12,675
	Preferential Allotment
	10
	100
	Cash
	1,262,030,4502(2)

	14,401,438
	144,014,380

	May 9, 2008
	IL&FS Trust Company Ltd trustee to IndiaREIT Fund- Scheme III***
	
	
	
	
	
	1,590,989,500   ( 3)
	
	

	June 26, 2008
	IndiaREIT Enterprise Holdings Ltd****
	336,935
	Preferential Allotment
	10
	100
	Cash
	1,621,313,650

	14,738,373
	147,383,730

	June 26, 2008
	IndiaREIT Enterprise Holdings Ltd****
	
	
	
	
	
	1,889,898,820 (note 3)
	
	

	September 26, 2009
	Aditya Anam
	250
	Preferential Allotment
	10
	1,000
	Cash
	1,889,898,820

	14,738,623
	14,73,86,230

	September 26, 2009
	Balbir Dhanwani
	10,000
	Preferential Allotment
	10
	1,000
	Cash
	1,900,046,320
	147,486,23
	147,486,230

	September 26, 2009
	Balbir Dhanwani NRO
	1,000
	Preferential Allotment
	10
	1,000
	Cash
	1,901,036,320


	147,496,23
	147,496,230

	September 26, 2009
	Chamanlal Ratilal Sanghavi
	500
	Preferential Allotment
	10
	1,000
	Cash
	1,901,531,320

	14750,123
	147,501,230

	September 26, 2009
	Chandan Sidhwani
	1,500
	Preferential Allotment
	10
	1,000
	Cash
	1,903,016,320

	14,751,623
	147,516,230

	September 26, 2009
	Chunilal Devchand Sanghavi
	500
	Preferential Allotment
	10
	1,000
	Cash
	1,903,511,320

	14,752,123
	147,521,230

	September 26, 2009
	Davesh Vora
	500
	Preferential Allotment
	10
	1,000
	Cash
	1,904,006,320

	14,752,623
	147,526,230

	September 26, 2009
	Deepa Mani
	500
	Preferential Allotment
	10
	1,000
	Cash
	1,904,501,320

	14,753,123
	147,531,230

	September 26, 2009
	Geeta A. Anam
	250
	Preferential Allotment
	10
	1,000
	Cash
	1,904,748,820

	14,753,373
	147,533,730

	September 26, 2009
	Heena Yogesh Chheda
	1,000
	Preferential Allotment
	10
	1,000
	Cash
	1,905,738,820

	14,754,373
	147,543,730

	September 26, 2009
	Honey N. Shah
	300
	Preferential Allotment
	10
	1,000
	Cash
	1,906,035,820

	14,754,673
	147,546,730

	September 26, 2009
	Jitesh Chamnal Sanghvi
	500
	Preferential Allotment
	10
	1,000
	Cash
	1,906,530,820

	14,755,173
	147,551,730

	September 26, 2009
	Kaushal A. Gandhi
	1,000
	Preferential Allotment
	10
	1,000
	Cash
	1,907,520,820

	14,756,173
	147,561,730

	September 26, 2009
	Kunverji Nanji Kenia
	2,500
	Preferential Allotment
	10
	1,000
	Cash
	1,909,995,820

	14,758,673
	147,586,730

	September 26, 2009
	Manjari S. Kapadia
	4,000
	Preferential Allotment
	10
	1,000
	Cash
	1,913,955,820

	14,762,673
	147,626,730

	September 26, 2009
	Mansi A. Gandhi
	500
	Preferential Allotment
	10
	1,000
	Cash
	1,914,450,820

	14,763,173
	147,631,730

	September 26, 2009
	Nimesh P. Gala
	2,000
	Preferential Allotment
	10
	1,000
	Cash
	1,916,430,820

	14,765,173
	147,651,730

	September 26, 2009
	Nimish P. Kenia
	2,000
	Preferential Allotment
	10
	1,000
	Cash
	1,918,410,820

	14,767,173
	147,671,730

	September 26, 2009
	Pradeep N. Shah
	2,500
	Preferential Allotment
	10
	1,000
	Cash
	1,920,885,820

	14,769,673
	147,696,730

	September 26, 2009
	Radha Dhanwani
	13,000
	Preferential Allotment
	10
	1,000
	Cash
	1,933,755,820


	14,782,673
	147,826,730

	September 26, 2009
	Rupali Prashant Patel
	1,000
	Preferential Allotment
	10
	1,000
	Cash
	1,934,745,820
	14,783,673
	147,836,730

	September 26, 2009
	Rupa Pradeep Shah
	10,000
	Preferential Allotment
	10
	1,000
	Cash
	1,944,645,820


	14,793,673
	14,793,6730

	September 26, 2009
	Shilpa Hemant Kenia
	2,000
	Preferential Allotment
	10
	1,000
	Cash
	1,946,625,820


	14,795,673
	147,956,730

	September 26, 2009
	Sushil T. Kapadia
	6,600
	Preferential Allotment
	10
	1,000
	Cash
	1,953,159,820
	14,802,273
	148,022,730

	September 26, 2009
	Vipul K. Shah
	500
	Preferential Allotment
	10
	1,000
	Cash
	1,953,654,820
	14,802,773
	148,027,730

	December 1, 2009
	All existing shareholders^
	88,816,638
	Bonus Issue
	10
	-
	Bonus
	1,065,488,440

	103,619,411
	1,036,194,110

	December 2, 2009
	Alpex International Limited#
	8,080,849
	Preferential Allotment
	10
	162.73
	Cash
	2,299,676,507.77
	111,700,260
	1,117,002,600

	December 18, 2009
	IndiaREIT Enterprise Holdings Ltd
	1,111,093
	Conversion of 0.0001% compulsorily convertible preference shares of Rs. 10 each into Equity Shares##


	10
	24.17
	Cash
	2,315,420,695
	112,811,353
	1,128,113,530

	December 18, 2009
	IL&FS Trust Company Limited trustee to IndiaREIT Fund- Scheme III###
	277,773
	
	10
	24.17
	Cash
	2,319,356,738.99


	113,089,126
	1,130,891,260

	December 19, 2009
	IL&FS Trust Company Limited trustee to IndiaREIT Fund- Scheme III###
	2,351,567
	Preferential Allotment
	10
	85.05
	Cash
	2,495,841,842.34


	115,440,693
	1,154,406,930


*660,000 Equity Shares of Rs.10 each were allotted to NMS Holdings Private Limited before it assumed the status of Promoter of the Company.
** 9,015,000 Equity Shares of Rs.10 each were allotted to Mr. Nayan Bheda, Mr. Sachin Deshmukh and Mr. Nayan Shah on March 29, 2008 pursuant to conversion of 901,500 Zero% fully convertible preference shares of Rs. 100 each. 
***Allotment of 1,313,763 to IndiaREIT Enterprise Holdings Ltd and 412,675 to IL&FS Trust Company Ltd pursuant to Share Subscription cum Shareholders’ Agreement dated April 15, 2008 entered between the Company, IndiaREIT Enterprise Holdings Limited and IL&FS Trust Company Limited trustee to IndiaREIT Fund- Scheme III. 
****Allotment of 336,935 to IndiaREIT Enterprise Holdings Ltd pursuant to Share Subscription cum Shareholders’ Agreement dated April 15, 2008 entered between the Company, IndiaREIT Enterprise Holdings Limited and IL&FS Trust Company Limited trustee to IndiaREIT Fund- Scheme III. 

^The issuance of bonus Equity Shares was made to such members of the Company as appearing in the register of members as on November 30, 2009. The issuance of bonus Equity Shares was made in the ratio of 1:6.

# Issued pursuant to the resolution passed at the extra ordinary general meeting held on December 2, 2009.

## Issued pursuant to the resolution passed at the extra ordinary general meeting held on December 18, 2009.

#### Issued pursuant to the resolution passed at the extra ordinary general meeting held on December 18, 2009.
1 Share premium of Rs. 1,047,251,030  on  issue of 2,137,247 compulsorily  convertible preference shares of  Rs. 10 each  at a premium of Rs. 490 per share   has been added to cumulative share premium of Rs. 177,638,670. 
 
2 Share premium of Rs. 328,959,050 on issue of 671,345 compulsorily convertible preference shares  of  Rs. 10 each  at a premium of Rs. 490 per share has been added to cumulative share premium of Rs.1,262,030,450.
 
3 Share premium of Rs. 268,585,170 on issue of 5,548,133 compulsorily  convertible preference shares of  Rs. 10 each  at a premium of Rs. 490 per share  has been added to cumulative share premium of Rs.1,621,313,650.
(b) Preference Share Capital 

i. The following  is the history of the Zero % fully convertible preference share (“FCPS”)capital of our Company:
History of the FCPS issuance:

	Date of issue/ allotment


	Name of the allottee
	No. of preference shares
	Mode of acquisition (preferential allotment, transfer, gift, bonus etc)
	Face Value

(In Rs.)
	Issue price per share (In Rs.)
	Consideration in cash/ other than cash
	Cumulative share premium (Rs.)
	Cumulative No. of preference shares
	Cumulative preference share capital

(In Rs.)

	
	
	
	
	
	
	
	
	
	

	March 20, 2005
	Bhavana Investments Private Limited
	158,000
	Preferential Allotment
	100
	100
	Cash
	-
	158,000
	15,800,000

	March 20, 2005
	Dhanvidya Impex Private Limited
	172,500
	Preferential Allotment
	100
	100
	Cash
	-
	330,500
	33,050,000

	March 20, 2005
	Dhanvidya Multisales Private Limited
	1,85,500
	Preferential Allotment
	100
	100
	Cash
	-
	516,000
	51,600,000

	March 20, 2005
	Prabhavi Investment Private Limited
	1,54,000
	Preferential Allotment
	100
	100
	Cash
	-
	670,000
	67,000,000

	March 31, 2005
	Bhavana Investments Private Limited
	45,500
	Preferential Allotment
	100
	100
	Cash
	-
	715,500
	71,550,000

	March 31, 2005
	Dhanvidya Impex Private Limited
	35,500
	Preferential Allotment
	100
	100
	Cash
	-
	751,000
	75,100,000

	March 31, 2005
	Dhanvidya Multisales Private Limited
	33,500
	Preferential Allotment
	100
	100
	Cash
	-
	784,500
	78,450,000

	March 31, 2005
	Prabhavi Investment Private Limited
	45,500
	Preferential Allotment
	100
	100
	Cash
	-
	830,000
	83,000,000

	April 30, 2005
	Magic Touch Infotech Ltd
	1,71,000
	Preferential Allotment
	100
	100
	Cash
	-
	1,001,000
	10,01,00,000

	April 30, 2005
	Magic Touch Securities Private Limited
	5,000
	Preferential Allotment
	100
	100
	Cash
	-
	10,06,000
	100,6,00,000

	April 30, 2005
	Prabhavi Investment Private Limited
	50,500
	Preferential Allotment
	100
	100
	Cash
	-
	1,056,500
	105,650,000

	April 30, 2005
	Shri Krishna Holiday Homes and Farms Ltd
	1,41,000
	Preferential Allotment
	100
	100
	Cash
	-
	1,197,500
	119,750,000

	April 30, 2005
	Shri Krishna Infrastructure Ltd
	1,73,000
	Preferential Allotment
	100
	100
	Cash
	-
	1,370,500
	137,050,000

	April 30, 2005
	Bhavana Investments Private Limited
	44,500
	Preferential Allotment
	100
	100
	Cash
	-
	1,415,000
	14,15,00,000

	April 30, 2005
	Dhanvidya Impex Private Limited
	42,000
	Preferential Allotment
	100
	100
	Cash
	-
	1,457,000
	145,700,000

	April 30, 2005
	Dhanvidya Multisales Private Limited
	33,000
	Preferential Allotment
	100
	100
	Cash
	-
	1,490,000
	1,490,00,000

	May 31, 2005
	Bhavana Investments Private Ltd
	93,000
	Preferential Allotment
	100
	100
	Cash
	-
	1,583,000
	158,300,000

	May 31, 2005
	Dhanvidya Impex Private Limited
	93,000
	Preferential Allotment
	100
	100
	Cash
	-
	1,676,000
	167,600,000

	May 31, 2005
	Dhanvidya Multisales Private Limited
	82,000
	Preferential Allotment
	100
	100
	Cash
	-
	1,758,000
	175,800,000

	May 31, 2005
	Prabhavi Investment Private Limited
	85,000
	Preferential Allotment
	100
	100
	Cash
	-
	1,843,000
	184,300,000

	May 31, 2005
	Magic Touch Infotech Ltd
	129,000
	Preferential Allotment
	100
	100
	Cash
	-
	1,972,000
	197,200,000

	May 31, 2005
	Magic Touch Securities Private Limited
	295,000
	Preferential Allotment
	100
	100
	Cash
	-
	2,267,000
	226,700,000

	May 31, 2005
	Shri Krishna Holiday Homes and Farms Ltd
	1,60,000
	Preferential Allotment
	100
	100
	Cash
	-
	2,427,000
	242,700,000

	May 31, 2005
	Shri Krishna Infrastructure Ltd
	1,26,000
	Preferential Allotment
	100
	100
	Cash
	-
	2,553,000
	255,300,000

	May 31, 2005
	Fine Diamonds Industries Ltd
	1,00,000
	Preferential Allotment
	100
	100
	Cash
	-
	2,653,000
	265,300,000

	May 31, 2005
	Alka Diamonds Private Limited
	1,00,000
	Preferential Allotment
	100
	100
	Cash
	-
	2,753,000
	275,300,000

	May 31, 2005
	Pet Plastics Ltd.
	100,000
	Preferential Allotment
	100
	100
	Cash
	-
	2,853,000
	285,300,000

	June 30, 2005
	Bhavana Investments Private Limited
	34,000
	Preferential Allotment
	100
	100
	Cash
	-
	2,887,000
	288,700,000

	June 30, 2005
	Dhanvidya Impex Private Limited
	32,000
	Preferential Allotment
	100
	100
	Cash
	-
	2,919,000
	291,900,000

	June 30, 2005
	Dhanvidya Multisales Private Limited
	41,000
	Preferential Allotment
	100
	100
	Cash
	-
	2,960,000
	296,000,000

	June 30, 2005
	Prabhavi Investment Private Limited
	40,000
	Preferential Allotment
	100
	100
	Cash
	-
	3,000,000
	300,000,000


Notes

1. Out of the total 3,000,000 Zero% fully convertible preference shares of Rs. 100 each as issued above:

· 789,000 Zero% fully convertible preference shares of Rs. 100 each were transferred to Mr. Nayan Bheda and 711,000 Zero% fully convertible preference shares of Rs. 100 each were transferred to Mr. Sachin Deshmukh on March 16, 2007; 885,000 Zero% fully convertible preference shares of Rs. 100 each were transferred to Mr. Nayan Bheda and 6,15,000 Zero% fully convertible preference shares of Rs. 100 each were transferred to Mr. Sachin Deshmukh on August 14, 2007; and

· Further, 44,500 and 106,375 Zero% fully convertible preference shares of Rs. 100 each were transferred by Mr. Nayan Bheda and M. Sachin Deshmukh to Mr. Nayan Shah on March 28, 2008 respectively.

2. Also, 901,500 Zero% fully convertible preference shares of Rs. 100 each as held by Mr. Nayan Bheda, Mr. Sachin Deshmukh and Mr. Nayan Shah were converted into Equity Shares of Rs. 10 each on March 29, 2008.
3. 2,098,500 Zero% fully convertible preference shares of Rs. 100 each amounting to Rs. 209,850,000 held by Mr. Nayan Bheda and Mr. Sachin Deshmukh, the Promoters and Directors of our Company, were redeemed pursuant to a special resolution passed at the extra ordinary general meeting of the Company held on August 20, 2009 and after obtaining individual consents of the holders of the Zero% fully convertible preference shares of Rs. 100 each for change in terms of preference shares. Such redemption constitutes a related party transaction. 
ii. The following is  the history of the 0.0001% compulsorily convertible preference share capital (“CCPS”)of our Company:

History of the CCPS issuance:
	Date of Issue/ Allotment


	Name of the allottee
	No. of Preference Shares
	Mode of acquisition (preferential allotment, transfer, gift, bonus etc)
	Face Value
	Issue price per share (Rs.)
	Consideration in cash/ other than cash
	Cumulative share premium
(Rs.)
	Cumulative no. of preference shares
	Cumulative preference share capital (Rs.)

	
	
	
	
	
	
	
	
	
	

	May 9, 2008
	IndiaREIT Enterprise Holdings Ltd^
	21,37,247
	Preferential Allotment
	10
	500
	Cash
	1,047,251,030
	21,377,247
	21,372,470

	May 9, 2008
	IL&FS Trust Company Ltd trustee to IndiaREIT Fund - Scheme III.^
	671,345
	Preferential Allotment
	10
	500
	Cash
	1,376,210,080
	2,808,592
	28,085,920

	June 26, 2008
	IndiaREIT Enterprise Holdings Ltd^
	548,133
	Preferential Allotment
	10
	500
	Cash
	1,644,795,250
	3,356,725
	33,567,250




^3,356,725 compulsorily convertible preference shares of Rs. 10 each were converted into Equity Shares of Rs. 10 each pursuant to a special resolution passed at the extra ordinary general meeting of the Company held on December 18, 2009

DETAILS OF SECURITIES ISSUED, ALLOTTED AND SOUGHT TO BE LISTED 
	Instrument
	Fully Secured Non-Convertible Debenture(s) issued by the Issuer 

	Denomination of the Instrument/ Face Value
	Rs 1,00,000/- (Rupees one lakh only) per Debenture

	Issue Price
	Rs. 1,00,000/- (Rupees one lakh only) per Debenture each to be issued at discount of Rs. 25,000 (Rupees twenty five thousand only) to the Face Value

	No. of Debentures
	16,000 (Sixteen Thousand only) Debentures in the following tranches:
In first tranche, Neptune Developers Limited has already issued 8,000 Fully Secured Non-Convertible Debentures of Face Value of Rs. 1,00.000/-(Rupees one lakh only) each issued at a discount of Rs. 25,000 (Rupees twenty five thousand only) to the Face Value, aggregating to Rs. 60,00,00,000 (Rupees sixty crores only), on a Private Placement. In second tranche and only upon obtaining permission from the appropriate government authority, for conversion of the Ambivali Land for the Ambivali Project to non agricultural land, Neptune Developers Limited shall issue and allot 8,000 Fully Secured Non-Convertible Debentures of Face Value of Rs. 1,00.000/-(Rupees one lakh only) each to be issued at a discount of Rs. 25,000 (Rupees twenty five thousand only) to the Face Value, aggregating to Rs. 60,00,00,000 (Rupees sixty crores only), on a Private Placement.

	Tenor
	4 years from the Date of closing of the Issue. 

	Issue Amount
	1,20,00,00,000 (Rupees One hundred twenty crores only)

	Rating
	Long-term rating at ‘BB-(ind)’ with Stable Outlook - by Fitch Ratings India Pvt. Ltd.

	Security
	A mortgage on the parcel of lands of the Company situated at Chennai, Vizag and Ambivali and the following:
(i) Pledge of 10% of the Shares in the Company held by NMS Holdings Private Limited, one of the Promoters of the Company;

(ii) Personal guarantee by Mr. Nayan Shah and Mr Nayan Bheda and corporate guarantee by NMS Holdings to be provided by the Promoters; and 

(iii) Hypothecation of Receivables from the Ambivali Project.
Subsequent to the Company obtaining permission from the appropriate government authority, for conversion of the Ambivali Land for the Ambivali Project to non agricultural land, the mortgage on the Chennai and Vizag Lands shall be released and mortgage for the purpose of securing the Debenture Repayment would subsist only on the Ambivali Land and Ambivali Project. 

	Redemption
	The Company may redeem the Debentures at any time after one year from the date of issue of Debentures in a tranche of  not less than 20% of the total Debentures issued.

	Redemption Price
	The Debentures will redeem at a Premium calculated at monthly IRR of 16.83% on Face Value. In the event of Debentures getting redeemed pursuant to any default by the Company of any provisions of the Debenture Subscription Agreement, the Debentures shall be redeemed by the Company at an annual IRR of 27%.

	Early Repayment
	The Company may redeem the Debentures at any time after one year from the date of issue of Debentures but before redemption due date in a tranche of not less than 20% of the total Debentures issued, at Paid Up Value and shall pay a premature redemption premium at annual IRR of 27% of Paid Up Value.

	Mode of Placement
	Private Placement

	Dematerialized
	Yes

	Purpose
	The proceeds from the issue shall be utilised for development of the project located in Ambivali and for general corporate purposes


DETAILS OF BORROWINGS 
Secured Loans

The following are the outstanding secured loans taken by the Company on a standalone basis as on November 30, 2009.

	Name of the Lenders
	Nature of Borrowing
	Amount Sanctioned 


	Principal amount outstanding as on November 30, 2009 
	Rate of Interest


	Tenure


	Repayment
	Security

	Axis Bank Limited
	Bank Overdraft facility granted to Neptune Developers Limited vide letter dated September 1, 2009 for personal use
	Rs. 27 Million
	Rs. 8.95 Million
	Floating rate
	Floating
	Floating
	Pledge of deposits of the Bank standing in the name of Neptune Enclave Private Limited amounting to Rs. 30 Million

	Axis Bank Limited
	Bank Overdraft facility granted to Neptune Developers Limited vide letter dated August 27, 2009 for personal use
	Rs. 4.5 Million 
	Nil
	Floating rate
	Floating
	Floating
	Pledge of deposits of the Bank standing in the name of Neptune Enclave Private Limited amounting to Rs. 5 Million

	Axis Bank Limited
	Bank Overdraft facility granted to Neptune Developers Limited vide letter dated September 1, 2009 for personal use.
	Rs.4.05 Million 
	Nil
	Floating rate
	Floating
	Floating
	Pledge of deposits of the Bank standing in the name of Neptune Enclave Private Limited amounting to Rs. 4.50 Million

	Axis Bank Limited


	Bank Overdraft facility granted to Neptune Developers Limited vide revised letter dated November 14, 2009 for personal use.
	Rs. 36.4 Million
	Rs. 32.9 Million
	Floating rate
	Floating
	Floating
	Collateral of Fixed Term / Recurring Deposits of 20 Million each in Axis bank Account Number 108010400203944 and 108010400203951 with Axis Bank

	Axis Bank Limited
	Bank Overdraft facility granted to Neptune Developers Limited vide letter dated November 12, 2009 for personal use.
	Rs. 13.50 Million
	Nil
	Floating rate
	Floating
	Floating
	Collateral of Fixed Term / Recurring Deposits of 5 Million each in Axis bank Account Number – 108010400227537, 108010400227551, 108010400227544.



	Axis Bank Limited 
	Car loan facility granted to Neptune Developers Limited vide letter dated August 5, 2008
	Rs. 1.66 Million
	Rs. 0.97 Million
	10.33%


	36 months
	Beginning from 

August 5, /2008 till July 1, 2011


	Secure against Hypothecation of car



	ICICI Bank Limited 
	Car loan facility granted to Neptune Developers Limited vide letter dated March 17, 2008
	Rs. 0.88 Million
	Rs. 0.63 Million
	10.94%


	60 months
	Beginning from 

April 10, 2008 till February 2, 2013


	Secure against Hypothecation of car



	ICICI Bank Limited 
	Car loan facility granted to Neptune Developers Limited vide letter dated August 4, 2008
	Rs. 8.90 Million
	Rs. 6.99 Million
	10.88%


	60 months
	Beginning from 

September 10, 2008 till July 10, 2013


	Secure against Hypothecation of car



	Axis Bank Limited 
	Car loan facility granted to Neptune Developers Limited vide letter dated February 9, 2009
	Rs. 1.83 Million
	Rs. 1.58 Million
	11.76%


	60 months
	Beginning from 

March 1, 2009 till February 1, 2014


	Secure against Hypothecation of car




Unsecured Loans

The Company has Nil unsecured loans.

Debt Securities issued (i) for consideration other than cash, whether in whole or part. (ii) at a premium or discount, or (iii) in pursuance of an option– 8000 Debentures of Rs. 1,00,000 each issued at Discount to ILMS Realtors Pvt. Ltd at Rs. 75,000 .
MAJOR EQUITY / DEBT HOLDERS - 
Details of highest ten holders of each kind of securities of the Company as on date: 
Equity Shares:

	Name & Address of the Shareholder
	No. of Shares Held

	Nayan Ashok Bheda

1401/1402, Rajdarshan, Sarvodaya Nagar, Opp.  Jain Temple, Mulund (West), Mumbai – 400 080
	1,82,00,000

	Sachin Manohar Deshmukh

Man-Sneh, Purushottam Kheraj Road,
Mulund (West), Mumbai – 400 080
	1,75,00,000

	Mahesh Raghu Shetty

1301, 13th Floor, Kalinga Nirmal Nagar, 

Mulund Link Road, Mulund (West), 

Mumbai – 400 080
	66,35,629

	Nayan Thakershi Shah

14, 3rd Floor, Hem Kunj, Zaver Road, 

Mulund (West), Mumbai – 400 080
	70,00,000

	Chetan Ashok Bheda

Flat No. 801, 8th Floor, Marathon Maxima, Next To Nirmal Life Style, L.B.S. Road, Mulund (West), Mumbai – 400 080
	7,00,000

	Animesh Pratap Dharamsi

C-1403/04, 14th Floor, Harmony Bldg., Din Dayal Upadhyay Road, Near Om Shristi Dumping Road, Mulund (W), Mumbai - 400080
	7,00,000

	Indiareit Enterprises Holdings Limited

IFS Court, Twenty Eight Cyber City, Mauritius
	1,26,65,979

	IL & FS Trust Company Limited

THE IL & FS Financial Center, Plot C22, G Block, Bandra Kurla Complex, Bandra (East),  Mumbai – 400 051
	55,18,065

	NMS Holdings Private Limited (Formerly known as Thakkar Capital Services Private Limited)

Neptune House, Karma , Stambh Building,

3rd Floor, L.B.S. Marg, Vikhroli (West), 

Mumbai – 400 083
	3,64,89,471

	Alpex International Limited

4th Floor, Piramal Tower Annexure, Ganpatrao Kadam Marg, Lower Parel, Mumbai – 400 013
	80,80,849

	Total
	11,34,89,993


Debt :

	Name & Address of the Creditor
	Amount of Debt

	ILMS Realtors Pvt. Ltd.
	Rs. 80,00,00,000 (Rupees eighty crores only) 

	Total
	Rs. 80,00,00,000 (Rupees eighty crores only) 


DEBENTUREHOLDERS OF THE COMPANY:

Non Convertible Debentures (NCDs):

	Sr.  No.
	Name of the Holders
	Address of the Holders
	No. of Securities

	1
	ILMS Realtors Private Limited
	602 Hallmark Business Plaza, Sant Dnyaneshwar Marg, Bandra (E), Mumbai 400051
	8,000 Debentures of Rs 100,000 (Rupees one lakh only) each issued at a discount of Rs. 25,000 (Rupees twenty five thousand only) to the Face Value


DEBT – EQUITY RATIO 
	
	Ratio

	Prior to the current Issue (as at March 06,2010)
	0.05

	Post the current Issue (as at July 31,2010)
	0.19


SERVICING OF EXISTING DEBT, PAYMENT OF DUE INTEREST ON DUE DATES ON TERM LOANS AND DEBT SECURITIES - 

There has been no default in payment of due interest and company is honoring its present commitments. The Company undertakes to discharge all liabilities in time and that there would be no default in payment of interest and principal amounts.

PERMISSION /CONSENT FOR FIRST PARI-PASSU CHARGE 
In the event any permission / consent is required to be obtained, the same shall be done prior to the creation of the security.
MATERIAL CONTRACTS, AGREEMENTS INVOLVING FINANCIAL OBLIGATIONS OF THE ISSUER

Our Company, in the ordinary course of its business, enters into various agreements, including loan agreements and joint venture agreements, which may contain certain financial obligations and/or provisions which may have an impact on its financial condition. Such contracts or agreements may be inspected at the Registered Office of the Issuer from 10.00am to 1.00pm on all working days. This includes: 

Material Contracts / Agreements: 
1. Issue Agreement dated December 28, 2009 amongst our Company, IndiaREIT Fund- Scheme III, represented through its Trustee, IL&FS Trust Company Limited and the Enam Securities Private Limited.
2. MoU dated December 28, 2009 amongst the Company and the IndiaREIT Fund- Scheme III with the Link Intime India Private Limited
3. Escrow Agreement dated [●] amongst our Company, IndiaREIT Fund- Scheme III, the Enam Securities 
4. MoU between the Company, the IndiaREIT Fund- Scheme III and the SCSBs.
5. Share Subscription cum Shareholders’ Agreement between our Company, IndiaREIT Enterprise Holdings Limited, IL&FS Trust Company Limited trustee to IndiaREIT Fund- Scheme III, Mr. Nayan Bheda, Mr. Sachin Deshmukh, Mr. Mahesh Shetty and Mr. Nayan Shah dated April 15, 2008 

6. Amendment Agreement dated December 18, 2009 between our Company, IndiaREIT Enterprise Holdings Limited, IL&FS Trust Company Limited trustee to IndiaREIT Fund- Scheme III, Mr. Nayan Bheda, Mr. Sachin Deshmukh, Mr. Mahesh Shetty and Mr. Nayan Shah.

7. Investment Agreement between the Company, Neptune Enclave Private Limited and India Basket Limited, Cyprus dated February 8, 2008

8. Shareholders Agreement between the Company, Neptune Enclave Private Limited and India Basket Limited dated February 8, 2008

9. Share Subscription cum Shareholders’ Agreement between our Company, Neptune Realtors Private Limited, IndiaREIT Enterprise Holdings Limited and IL&FS Trust Company Limited as trustee to IndiaREIT Fund – Scheme I dated February 7, 2007.

10. Share Purchase Agreement between our Company, Neptune Realtors Private Limited and IndiaREIT Offshore Fund dated December 28, 2009.
11. Trademark License Agreement dated December 18, 2009.

12. Trademark Assignment Agreement dated January 27, 2006.

13. Agreement with our Company and Mr. Nayan Bheda, Managing Director dated December 1, 2009.

14. Agreement with our Company and Mr. Sachin Deshmukh, Executive Director dated December 1, 2009.
15. Debenture Subscription Agreement dated 10th February, 2010 between our Company, Mr. Nayan Bheda. Mr. Sachin Deshmukh, NMS Holdings Pvt. Ltd. And ILMS Realtors Pvt. Ltd. and its amendment dated 6th March, 2010

16. Debenture Trust Deed dated 6th March, 2010 between our Company, Neptune Homes Pvt. Ltd, Mr. Nayan Bheda, Mr. Sachin Deshmukh, NMS Holdings Pvt. Ltd. and Axis Trustee Services Ltd.

17. Debenture Trustee Agreement dated 6th March, 2010 between our Company, Neptune Homes Pvt. Ltd, and Axis Trustee Services Ltd.

18. Share Pledge Agreement dated 6th March, 2010 between our Company, Neptune Homes Pvt. Ltd, Mr. Nayan Bheda, Mr. Sachin Deshmukh, NMS Holdings Pvt. Ltd. and Axis Trustee Services Ltd
Material Documents:

1. Our Memorandum and Articles of Association as amended till date.
2. Fresh certificate of incorporation post conversion from a private company into a public company dated November 12, 2009.
3. Shareholder's resolution dated December 23, 2009 and Board resolution dated December 22, 2009 in relation to this Issue and other related matters passed by the Company
Land Related Material Documents

1. Title certificate pertaining to Chennai Land, Vizag Land and Ambivali Land.
MATERIAL EVENTS 
Any material event/development or change at the time of issue or subsequent to the issue which may affect the issue or the investor’s decision to invest/continue to invest in the debt securities:

In the opinion of the Company, except the general market risks, there have been no circumstances that materially and adversely affect or are likely to affect the business of the Issuer or the value of its assets or its ability to pay its liabilities, within the next twelve months.

BRIEF OFFER DETAILS 

Kindly refer to Annexure I for the details
OFFERING INFORMATION

Terms of the Issue

Neptune Developers Limited proposes to issue and list Fully Secured Non-Convertible Debentures of Face Value of Rs. 1,00,000/-(Rupees one lakh only) each issued at a discount of Rs. 25,000 (Rupees twenty five thousand only) to the Face Value, aggregating to Rs.1,20,00,00,000 (Rupees one hundred and twenty crores only), on a Private Placement basis, in the following tranches: 
(i). In first tranche, Neptune Developers Limited has already issued 8,000 Fully Secured Non-Convertible Debentures of Face Value of Rs. 1,00.000/-(Rupees one lakh only) each issued at a discount of Rs. 25,000 (Rupees twenty five thousand only) to the Face Value, aggregating to Rs. 60,00,00,000 (Rupees sixty crores only), on a Private Placement basis. 
(ii). In second tranche and upon obtaining permission from the appropriate government authority, for conversion of the Ambivali Land for the Ambivali Project to non agricultural land, the mortgage on the Chennai and Vizag Lands shall be released and mortgage for the purpose of securing the Debenture Repayment would subsist only on the Ambivali Land and Ambivali Project, Neptune Developers Limited shall issue and allot 8,000 Fully Secured Non-Convertible Debentures of Face Value of Rs. 1,00.000/-(Rupees one lakh only) each issued at a discount of Rs. 25,000 (Rupees twenty five thousand only) to the Face Value, aggregating to Rs. 60,00,00,000 (Rupees sixty crores only), on a Private Placement basis. 
Listing Details
The Non-Convertible Fully Secured Debentures (NCDs) are proposed to be listed on the wholesale debt segment (WDM) of the Bombay Stock Exchange Limited.
Credit Rating

The Issuer has obtained a National Long-term rating at ‘BB-(ind)’ with Stable Outlook - by Fitch Ratings India Pvt. Ltd.  for the current Issue.
Face Value 

The Face Value of the Debentures shall be Rs. 1,00,000 per Debenture issued at a discount of Rs. 25,000 (Rupees twenty five thousand only). 
Issue Price

The Issue Price of the Debentures shall be Rs. 1,00,000 (Rupees one lakh only) per Debenture. The amount payable at the time of subscription shall be @ Rs. 75,000 (Rupees seventy five thousand only) per Debenture
Market Lot
The minimum lot size for trading of the Debentures on the BSE is proposed to be one Debenture. 

Redemption Price

The Debentures will redeem at a Premium calculated at monthly IRR of 16.83% on Face Value. In the event of Debentures getting redeemed pursuant to any default by the Company of any provisions of the Debenture Subscription Agreement, the Debentures shall be redeemed by the Company at an annual IRR of 27%.
Redemption

The Debentures shall be redeemed by the Company after 4 years from the date of closure of the Issue. 

Early Payment: 

The Company may redeem the Debentures at any time after one year from the date of issue of Debentures but before redemption due date in a tranche of not less than 20% of the total Debentures issued, at Paid Up Value and shall pay a premature redemption premium at annual IRR of 27% of Paid Up Value.
Minimum Number of Debentures

A minimum of one Debenture and in multiples of one Debenture thereafter. 
Who can apply

Nothing in this Information Memorandum/Disclosure Document shall constitute and/or deem to constitute an offer or an invitation to an offer, to be made to the Indian public or any section thereof through this Information Memorandum/Disclosure Document, and this Information Memorandum/Disclosure Document and its contents should not be construed to be a prospectus under the Act.

This Information Memorandum/Disclosure Document and the contents hereof are restricted for only the intended recipient(s) who have been addressed directly through a communication by or on behalf of the Company. The categories of investors eligible to invest in the Debentures, when addressed directly, include banks, financial institutions including development financial institutions, companies and bodies corporate, insurance companies, Mutual Funds and such other category of investor as expressly authorised to invest in the Debentures. Furthermore, NRIs and other persons resident outside India are not eligible to apply for or hold the Debentures. All investors are required to comply with the relevant regulations/guidelines applicable to them for investing in this Issue. 
Issue Programme
	ISSUE OPENED ON
	March 12, 2010

	ISSUE CLOSED ON
	May 28, 2010

	DATE OF ALLOTMENT
	June 08, 2010


Procedure and Time of Schedule for Allotment and Issue of Certificates

The Debentures under this offer have already been allotted by such persons as are authorized by the Board from time to time by way of a Letter of Allotment.

After completion of all legal formalities, the Company will issue the Debentures certificate(s)/credit the DP account of the allottees against surrender of the letter(s) of Allotment within three month(s) of the Date of Allotment or such extended period, subject to obtaining the approvals, if any. 

Basis of Allotment

The Company has the sole and absolute right to allot the Debentures to any applicant.

Dispatch of Refund Orders if any
The Company shall ensure dispatch of refund orders by registered post. 

Computation of interest
NA.
Payment on Redemption 
Debenture Repayment, on maturity or in case of early repayment for full amount or part thereof, will be made by our Company to the beneficiaries as per the beneficiary list provided by the Depositories as on the record rate. The redemption of the Debentures will be on such premium as specified in Annexure I. The Debentures shall be taken as discharged on payment of the Debenture Repayment by our Company to the beneficiaries as per the beneficiary list. Such payment will be a legal discharge of the liability of our Company towards the Debenture Holders. On such payment being made, our Company will inform the Depositories and accordingly the account of the Debenture Holders with Depositories will be adjusted. 

Splitting and Consolidation

Splitting and consolidation of the Debentures is not applicable in the demat mode form since the saleable lot is one Debenture. 
Eligible Holders and Mode of Transfer
The Company will not register any transfers of the Debentures to any person resident outside India, wherein such transfer may require regulatory approval and unless such appropriate regulatory approvals are obtained. The Company shall not be duty bound to take interest or trust in or over the Debentures. 

The title to the Debentures shall pass by execution of duly stamped transfer deed(s) accompanied by the Debentures certificate(s) together with necessary supporting documents. The transferee(s) should deliver the Debenture certificates to the Company for registration of transfer in the Register of Debenture Holders at the Registered Office. The Company on being satisfied will register the transfer of such Debentures in its Register of Debenture Holders. The person whose name is recorded in the Register of Debenture Holders shall be deemed to be the owner of the Debentures.

Request for registration of transfer, along with the necessary documents, and all other communications, requests, queries and clarifications with respect to the Debentures should be addressed to and sent to the Registered Office. No correspondence shall be entertained in this regard at any other branches or any of the offices of the Company. In the event the Debentures are issued in physical form, the Company shall use a common form of transfer.
The request from Debenture Holder(s) for splitting/consolidation of Debenture certificates will be accepted by the Company only if the original Debentures certificate(s) is/are enclosed along with an acceptable letter of request. No requests for splits below the Market Lot will be entertained.

Transfer of debentures in dematerialised form would be in accordance to the rules/procedures as prescribed by the Depositories.

Succession

In the event of demise of a Debenture Holder, or the first holder in the case of joint holders, the Company will recognize the executor or administrator of the demised Debenture Holder or the holder of succession certificate or other legal representative of the demised Debenture Holder as the Debenture Holder of such Debentures, if such a person obtains probate or letter of administration or is the holder of succession certificate or other legal representation, as the case may be, from a court in India having jurisdiction over the matter and delivers a copy of the same to the Company. The Company may in its absolute discretion, where it thinks fit, dispense with the production of the probate or letter of administration or succession certificate or other legal representation, in order to recognize such holder as being entitled to the Debentures standing in the name of the demised Debenture Holder(s) on production of sufficient documentary proof or indemnity. In case a person other than individual holds the Debentures, the rights in the Debentures shall vest with the successor acquiring interest therein, including liquidator or such any person appointed as per the applicable law.

Issue of Duplicate Debenture Certificates

If any Debenture certificate(s) is/are mutilated or defaced, then, upon production of such certificates at the Registered Office, the same will be cancelled and a new Debenture certificate issued in lieu thereof. If any Debenture certificate is lost, stolen or destroyed then, upon production of proof thereof to the satisfaction of the Company and upon furnishing such indemnity as the Company may deem adequate and upon payment of any expenses incurred by the Company in connection thereof, new certificate(s) shall be issued. A fee will be charged by the Company on each fresh Debenture certificate issued hereunder as per the provisions contained in the Articles of Association.

Notices

The Company agrees to send notice of all meetings of the Debenture Holders specifically stating that the provisions for appointment of proxy as mentioned in Section 176 of the Act shall be applicable for such meeting. The notices, communications and writings to the Debenture Holder(s) required to be given by the Company shall be deemed to have been given if sent by registered post to the Debenture Holder(s) at the address of the Debenture Holder(s) registered with the Registered Office.

All notices, communications and writings to be given by the Debenture Holder(s) shall be sent by registered post or by hand delivery to the Company at its Registered Office or to such persons at such address as may be notified by the Company from time to time and shall be deemed to have been received on actual receipt of the same.

Rights of Debenture Holders

The Debenture Holder(s) shall not be entitled to any right and privileges of shareholders other than those available to them under the Act and /or under the Transaction Document/(s).The Debentures shall not confer upon the holders the right to receive notice(s) or to attend and to vote at any general meeting(s) of the shareholders of the Company.

Governing Laws and Jurisdiction

The Debentures are governed by and will be construed in accordance with the Indian law. The Company, the Debentures and Company’s obligations under the Debentures shall, at all times, be subject to the directions of the RBI and the SEBI. The Debenture Holders, by purchasing the Debentures, agree that the Mumbai High Court shall have exclusive jurisdiction with respect to matters relating to the Debentures. 
Effect of Holidays

Should any of the date(s), including the Date of Allotment, maturity date, Coupon or the Record Date, as defined in this Information Memorandum/Disclosure Document, fall on a Sunday or a public holiday or no high value clearing is available for any reason whatsoever at a place where the Registered/Corporate Office is situated, the next Working Day shall be considered as the effective date. In cases where it is not possible to determine disruption in high value clearing as stated above, one day prior to the Maturity Date, the next Working Day shall be considered as the effective date. 

Tax Deduction at Source

Tax as applicable under the IT Act or any other statutory modification or re-enactment thereof will be deducted at source on the interest payable on the Debentures. Tax exemption certificate/document/form, under Section 193 of the IT Act if any, must be lodged at the Registered Office of the Issuer, at least 15 days before the relevant interest payment becoming due. 

Record Date

The record date shall be ten working days before each relevant payment (interest, principal repayments, redemption premium etc.) for determining the beneficiaries of the Debentures.
Debenture Trustee 
The Company has appointed Axis Trustee Services Limited as the Debenture Trustee. All the rights and remedies of the Debenture Holders shall vest in and shall be exercised by the Debenture Trustee without referring to the Debenture Holders. All investors have deemed to have irrevocably given their authority and consent to Axis Trustee Services Limited to act as their debenture trustee and for doing such acts and signing such documents to carry out their duty in such capacity. Any payment by the Company to the Debenture Trustee on behalf of the Debenture Holders shall discharge the Company pro tanto to the Debenture Holders. Resignation/retirement of the Debenture Trustee shall be as per terms of the trust deed to be entered into between the Company and the Debenture Trustee. A notice in writing to the Debenture Holders shall be provided for the same.

The Debenture Trustee shall duly intimate the Debenture Holders on occurrence of any of the following events:

(a)
default by the Company to pay interest on the Debentures or redemption amount;

(b)
failure of the Company to create a charge on the assets for the secured Debentures if any; 

(c)
revision of credit rating assigned to the Debentures.
(d)
Such other events as provided under the Debenture Subscription Agreement and Debenture Trust Deed 

Axis Trustee Services Limited has given its written consent for its appointment as debenture trustee to the Issue under Regulation 4(4) of the SEBI Regulations and inclusion of its name in the form and context in which it appears in this Information Memorandum/ Disclosure Document

OTHER REGULATORY AND STATUTORY DISCLOSURES
Stock Exchange Disclaimer Clause

It is to be distinctly understood that filing of this Information Memorandum/ Disclosure Document with the BSE should not, in any way, be deemed or construed that the same has been cleared or approved by the BSE. The BSE does not take any responsibility either for the financial soundness of the Company or the project for which the Issue is proposed to be made, continuous listing of the Debentures or for the correctness of the statements made or opinions expressed in this Information Memorandum/ Disclosure Document. 

Listing

The Debentures are proposed to be listed on the Wholesale Debt Market segment of the BSE.
The Company shall comply with the requirements of the listing agreement to the extent applicable to it on a continuous basis and shall complete all formalities relating to listing of the Debentures. 
Disclaimer in respect of Jurisdiction

Any disputes arising out of this Issue will be subject to the exclusive jurisdiction of the courts of Mumbai. This offer of Debenture is made in India to persons resident in India. This Information Memorandum/ Disclosure Document does not constitute an offer to sell or an invitation to subscribe to the Debentures herein, in any other jurisdiction to any person to whom it is unlawful to make an offer or invitation in such jurisdiction. 
Company Disclaimer Clause

The Company certifies that the disclosures made in this Information Memorandum/ Disclosure Document are generally adequate and in conformity with the SEBI Regulations. Further, the Company accepts no responsibility for statements made otherwise than in the Information Memorandum/ Disclosure Document or any other material issued by or at the instance of the Company and anyone placing reliance on any source of information other than this Information Memorandum/ Disclosure Document would be doing so at his own risk.

Cautionary Note

No person including any employee of the Company has been authorized to give any information or to make any representation not contained in this Information Memorandum/ Disclosure Document. Any information or representation not contained herein must not be relied upon as having being authorized by or on behalf of the Company. Neither the delivery of this Information Memorandum/ Disclosure Document at any time nor any statement made in connection with the offering of the Debentures shall under the circumstances imply that any information/representation contained herein is correct at any time subsequent to the date of this Information Memorandum/ Disclosure Document. The distribution of this Information Memorandum/ Disclosure Document and the offer, sale, pledge or disposal of the Debentures may be restricted by law in certain jurisdictions. This Information Memorandum/ Disclosure Document does not constitute an offer to sell or an invitation to subscribe to the Debentures in any jurisdiction to any person to whom it is unlawful to make such offer or invitation in such jurisdiction. Persons, who come into the possession this Information Memorandum / Disclosure Document, are required by the Company to inform themselves about and observe any such restrictions. The sale or transfer of these Debentures outside India may require regulatory approvals in India, including without limitation, the approval of the RBI.
Issue of Debentures in Dematerialised Form
The Debentures will be issued in dematerialized form. The necessary arrangements are being made with the Depositories for the issue of the Debentures in dematerialised form. Investors will have to hold the Debentures in dematerialised form as per the provisions of Depositories Act. The Company shall take necessary steps to credit the Debentures allotted to the depository account of the investor.

Transferability of Debentures

These Debentures are restricted in their transferability to investors other than Mutual Funds, eligible individuals, HUFs, Trusts, Banks, financial institutions under Section 4A of the Act and companies registered under the Act. In the event the Debentures are issued in physical form, the Company shall use a common form of transfer. 

Trading of Debentures over the counter
In the event the Debentures are traded over the counter, such trading shall be reported on the Bombay 
BSE Limited.
Consents

Axis Trustee Services Limited has given its written consent for its appointment as debenture trustee to the Issue under Regulation 4(4) of the SEBI Regulations and inclusion of its name in the form and context in which it appears in this Information Memorandum/ Disclosure Document
The Non-Convertible Fully Secured Debentures are proposed to be listed on Wholesale Debt Segment of the Bombay Stock Exchange Limited, Mumbai.
Debenture Redemption Reserve 

Under Section 117C of the Act, every company with issues debentures is required to create a debenture redemption reserve for the redemption of such debentures, to which adequate amounts shall be credited, from out of company’s profits every year until such debentures are redeemed. Pursuant to a circular issued by the Department of Company Affairs dated April 18, 2002, it has been clarified the since the section 117C requires that the amount to be credited to the debenture redemption reserve will be carved out of the profits of the company and thus there is no obligation of the company to create a debenture redemption reserve or transfer any amount into the debenture redemption reserve if there is no profit for that particular year.

Credit Rating and rating rationale(s) adopted by the Rating Agencies
The Debentures have a rating of National Long-term rating of at ‘BB-(ind)’ with Stable Outlook. - by Fitch Ratings India Pvt. Ltd. The rating is not a recommendation to buy, sell or hold securities and investors should take their own decision. The rating may be subject to revision or withdrawal at any time by the assigning rating agency and each rating should be evaluated independently of any other rating. The rating agency has a right to suspend or withdraw the rating at any time on the basis of factors such as new information or unavailability of information or any other circumstances which it believes may have an impact. 
ANNEXURE I: SUMMARY TERM SHEET

FOR LISTING OF PRIVATELY PLACED RATED, TAXABLE, FULLY SECURED AND NON-CONVERTIBLE DEBENTURES OF THE ISSUER 

Issuer
Neptune Developers Limited

Object of the Issue
Development of land situated at Ambivali and for General Corporate Purposes 

Type of Instrument
Rated, Taxable, Fully Secured, Non-Convertible Debentures

Rating
National Long-term rating at ‘BB-(ind)’ with Stable Outlook - by Fitch Ratings India Pvt. Ltd. 
Mode of Placement 
Private Placement

Form of Listed Issuance
Dematerialised  

Aggregate issue amount
Rs 1,20,00,00,000 (Rupees one hundred twenty crores only) 

Tenor
4 years from the Date of closing of the Issue.
Denomination
Rs 1,00,000/- (Rupees one lakh only) per Debenture

Total Number of NCDs
16,000 (Sixteen Thousand only) Debentures in the following tranches:

In first tranche, Neptune Developers Limited has already issued 8,000 Fully Secured Non-Convertible Debentures of Face Value of Rs. 1,00.000/-(Rupees one lakh only) each issued at a discount of Rs. 25,000 (Rupees twenty five thousand only) to the Face Value, aggregating to Rs. 60,00,00,000 (Rupees sixty crores only), on a Private Placement basis. 

In second tranche and upon the  Company obtaining permission from the appropriate government authority, for conversion of the Ambivali Land for the Ambivali Project to non agricultural land, the mortgage on the Chennai and Vizag Lands shall be released and mortgage for the purpose of securing the Debenture Repayment would subsist only on the Ambivali Land and Ambivali Project, Neptune Developers Limited shall issue and allot 8,000 Fully Secured Non-Convertible Debentures of Face Value of Rs. 1,00.000/-(Rupees one lakh only) each issued at a discount of Rs. 25,000 (Rupees twenty five thousand only) to the Face Value, aggregating to Rs. 60,00,00,000 (Rupees sixty crores only), on a Private Placement basis.
Market Lot
One (1) Debenture
Minimum Subscription
The minimum subscription of NCDs is One (1) NCD and in multiples of 1 thereafter
Issue Price
Rs. 75,000 (Rupees seventy thousand only)
Redemption Price / Redemption
The Debentures will redeem at a Premium calculated at monthly IRR of 16.83% on Face Value. In the event of Debentures getting redeemed pursuant to any default by the Company of any provisions of the Debenture Subscription Agreement, the Debentures shall be redeemed by the Company at an annual IRR of 27%.
Redemption Date / Schedule
May 27, 2014.

Early repayment
The Company may redeem the Debentures at any time after one year from the date of issue of Debentures but before redemption due date in a tranche of not less than 20% of the total Debentures issued, at Paid Up Value and shall pay a premature redemption premium at annual IRR of 27% of Paid Up Value.  

Call Option


None

Put Option

  

            None


Issue opened on 



March 12, 2010
Issue closed on 



May 28, 2010
Pay-in date 




May 28, 2010
Date of Allotment
 


June 08, 2010

Settlement mode 
The payment of the due interest or principal shall be done by RTGS/cheque to the holders of the NCDs as on the Record Date

Day count basis 



(Actual ⁄ Actual)

Business days 




Mumbai

Documentation 
Documentation shall be in form and substance customary for Transactions of this nature.

Security 
Secured by way of a mortgage on the parcel of lands of the Company situated at Chennai, Vizag and Ambivali and the following:

(i) Pledge of 10% of the Shares in the Company held by NMS Holdings Private Limited, one of the Promoters of the Company;

(ii) Personal guarantee by Mr. Nayan Shah and Mr Nayan Bheda and corporate guarantee by NMS Holdings to be provided by the Promoters; and 

(iii) Hypothecation of Receivables from the Ambivali Project.
Subsequent to the Company obtaining permission from the appropriate government authority, for conversion of the Ambivali Land for the Ambivali Project to non agricultural land, the mortgage on the Chennai and Vizag Lands shall be released and mortgage for the purpose of securing the Debenture Repayment would subsist only on the Ambivali Land and Ambivali Project.
Debenture Trustee 



Axis Trustee Services Limited

Listing 
On the Bombay Stock Exchange Limited. The Issuer shall be responsible for the costs of such listing of the NCDs. 

Clearing / Depository
National Securities Depository Limited / Central Depository Services (India) Limited

Trading
The trading in the NCDs shall be in de-mat mode only
ANNEXURE II : UNDERTAKING BY THE COMPANY  

The Company undertakes that:

· In the event the Debentures are issued in physical form, the Company shall use a common form of transfer 

· It will provide a compliance certificate duly certified by the Debenture Trustee to the Debenture Holders, (on a yearly basis), in respect of compliance with the terms and conditions of Issue as contained in this Information Memorandum/ Disclosure Document; and

· Every credit rating obtained shall be periodically reviewed by the Credit Rating Agency and any revision in the rating shall be promptly disclosed by the Company to the BSE. Any change in rating shall be promptly disseminated to Debenture Holders and prospective investors in such manner as the BSE may determine from time to time. All information and reports on the Debentures, including compliance reports filed by the Company and the Debenture Trustee, shall be disseminated to the Debenture Holders and the general public by placing them on the website of the Company and shall through the Trust Deed, request the Debenture Trustee to place the same on its website
· The above Information Memorandum/ Disclosure Document is compliant with all disclosures required to be made for listing of non-convertible debentures on a private placement basis on a BSE, as specified in Schedule I under Point 2 of the Securities and Exchange Board of India (Issuing and Listing of Debt Securities) Regulations, 2008
Neptune Developers Limited
Executive Director
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Private Placement of Fully Secured Non-Convertible Debentures aggregating to Rs. 1,20,00,00,000 (Rupees one hundred and twenty crores only). 


Credit Rating Fitch Ratings India Pvt. Ltd.








GENERAL RISKS


Investment in debt and debt related securities involve a degree of risk and investors should not invest any funds in the debt instruments, unless they can afford to take the risks attached to such investments. For taking an investment decision, the investors must rely on their own examination of the Company and the Issue including the risks involved. The Debentures have not been recommended or approved by Securities and Exchange Board of India (“SEBI”) nor does SEBI guarantee the accuracy or adequacy of this document.  








ISSUER’S ABSOLUTE RESPONSIBILITY


The Issuer, having made all reasonable inquiries, that the information contained in this Information Memorandum/ Disclosure Document is true and correct in all material respects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held and that there are no other facts, the omission of which makes this document as a whole or any of such information or the expression of any such opinions or intentions misleading in any material respect








ISSUE SCHEDULE


ISSUE OPENED ON�
March 12, 2010�
�
ISSUE CLOSED ON�
                                         May 28, 2010�
�






CREDIT RATING 


The Debentures have a National Long-term rating ‘BB-(ind)’ with Stable Outlook - by Fitch Ratings India Pvt. Ltd. The rating is not a recommendation to buy, sell or hold securities and investors should take their own decision. The rating may be subject to revision or withdrawal at any time by the assigning rating agency and each rating should be evaluated independently of any other rating. The rating agency has a right to suspend or withdraw the rating at any time on the basis of factors such as new information or unavailability of information or any other circumstances which it believes may have an impact. 











LISTING


The Debentures are proposed to be listed on the wholesale debt market segment of the Bombay Stock Exchange Limited (“BSE”)








NOTE: This Information Memorandum/ Disclosure Document of private placement is neither a prospectus nor a statement in lieu of a prospectus.This information Memorandum/Disclosure Document has been prepared for the purpose of listing of the Non-Convertible Debentures issued by the Company   This is only an information brochure intended for private use and should not be construed to be a prospectus and/or an invitation to the public for subscription to Debentures under any law for the time being in force.





ISSUER�
DEBENTURE TRUSTEE�
REGISTRAR & TRANSFER AGENT�
�



�



�
�
�
Neptune Developers Limited�
Axis Trustee Services Limited�
Link Intime India Private Limited 


�
�
Regd Office: Neptune House, Karma Stambh, 3rd Floor,L.B.S. Road,Vikhroli(W), Mumbai-400 083.�
6th Floor, Maker Tower , F Wing, Cuffe Parade, Colaba, Mumbai – 400 005�
C 13, Pannalal Silk Mills Compound , LBS Marg, Bhandup (West), Mumbai 400 078, �
�
�
Tel: +91 22 67072041�
Tel: +91 22 2596 3838 �
�
Tel: -+91 22 6777 0600�
Fax: +91 2222182574�
Fax: +91 22 2594 6969 �
�
Fax: -+91 22 6777 0640�
Email: [●]


Website: [●]


Contact Person: Mr. Nilesh Baheti �
Email: mumbai@linkintime.co.in


Website: www.linktime.co.in


Contact Person: Mr. N. Mahadevan Iyer �
�
Email: compliance@neptunegroup.in Website: www.neptunegroup.in


Contact Person: Ms. Siddhi Shah�
�
�
�
�
�
�
�









6349.1 
	9
	



