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India Globalization Capital, Inc.
4336 Montgomery Avenue
Bethesda, MD, 20814
(301) 983-0998

December 8, 2011
To the Stockholders of India Globalization Capital, Inc.:

The board of directors of India Globalization Capital, Inc. (“IGC”) has unanimously approved the acquisition of a 95%
equity interest in Linxi HeFei Economic and Trade Co. aka Linxi H&F Economic and Trade Co. a People’s Republic
of China-based company (“PRC Ironman”) by acquiring 100% of the equity of H&F Ironman Limited, a Hong Kong
company and its stockholders (“HK Ironman”) pursuant to a stock purchase agreement dated October 14, 2011 (“Stock
Purchase Agreement”). Upon completion of the acquisition (the “Acquisition), which is subject to customary closing
conditions including approval of the IGC stockholders, IGC will issue 31,500,000 shares of IGC common stock (the
“Exchange Shares”) in exchange for 95% of the equity in PRC Ironman through HK Ironman (the “Share Issuance
Proposal”). In addition, the Stock Purchase Agreement provides for the issuance of 3,150,000 shares of IGC common
stock (the “Compensation Shares”) to the officers and directors of IGC and HK Ironman, which is subject to a 12-month
vesting schedule for continued service with their respective companies for 12 months following the closing (the
“Compensation Proposal”).

The number of Exchange Shares is fixed and will not be adjusted to reflect stock price changes prior to completion of
the Acquisition. The issuance of the Exchange Shares in connection with the Acquisition would result in the issuance
of more than 20% of its pre-issuance outstanding shares. As of December 8, 2011 (the “Record Date”), we had
20,960,433 shares of common stock outstanding. Therefore, under NYSE Amex rules, the issuance of the 31,500,000
Exchange Shares requires stockholder approval prior to their issuance. In addition, NYSE Amex rules require
stockholders approval prior to the issuance of the Compensation Shares.

You are cordially invited to attend a special meeting of the stockholders of IGC to be held at 10:00 a.m. Eastern Time,
on December 28, 2011, at the offices of Shulman, Rogers, Gandal, Pordy & Ecker, P.A., 12505 Park Potomac

Avenue, 6th Floor, Potomac, Maryland 20854 (“‘Special Meeting”). At this important Special Meeting, we are asking
IGC stockholders to: (1) authorize and approve the issuance of Exchange Shares to the HK Ironman stockholders (the
“Share Issuance Proposal”), (2) elect Danny Qing Chang to IGC’s board of directors to hold office as a Class A director
to serve until the annual meeting of stockholders in 2014 and when his successor is duly elected and qualified (the
“Election Proposal”); (3) approve the issuance of Compensation Shares to the current officers and directors of IGC and
HK Ironman (the “Compensation Proposal”’) which Compensation Shares are subject to vesting upon the officers and
directors’ completion of 12 months of service following the closing of the Acquisition; and (4) approve the
adjournment of the Special Meeting to another time or place, if necessary or appropriate, to solicit additional proxies

if there are insufficient votes at the time of the Special Meeting to authorize and approve the Share Issuance Proposal,
the Election Proposal or the Compensation Proposal (the “Adjournment Proposal”).

The approval of the Share Issuance Proposal require the affirmative vote of the holders of at least a majority of the
outstanding shares of IGC common stock entitled to vote on each of the proposals. The approval of the Compensation
Proposal and Election Proposal requires the affirmative vote of the holders of a majority of the shares represented in
person or by proxy at the IGC Special Meeting where a quorum is present. The approval of the Adjournment Proposal
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Accordingly, as discussed in detail in the attached proxy statement, our Board of Directors unanimously recommends
that you vote, or give instruction to vote, “FOR” the Share Issuance Proposal, “FOR” the Election Proposal to elect Mr.
Danny Qing Chang to the Board of Directors, “FOR” the Compensation Proposal and “FOR” the Adjournment Proposal,
as each are described in full in the proxy statement. We cannot complete the Acquisition of HK Ironman unless the
Share Issuance Proposal is approved by the IGC stockholders.

A copy of the Stock Purchase Agreement is attached as Annex A. Our shares of common stock, units and warrants
are listed on the NYSE Amex under the symbols IGC, IGC.U and IGC.WT, respectively. The securities of HK
Ironman are not listed or quoted on any securities exchange.

The attached proxy statement contains a detailed discussion of the background of, and the reasons for, the Acquisition,
as well as the terms of the Stock Purchase Agreement. We are soliciting the enclosed proxy card on behalf of the
Board of Directors, and we will pay all costs of preparing, assembling and mailing the proxy materials. In addition to
mailing our proxy materials, our officers may solicit proxies by telephone or fax without receiving any additional
compensation for their services. We have requested brokers, banks and other fiduciaries to forward proxy materials to
the beneficial owners of our stock.

Enclosed is a notice of Special Meeting and proxy statement containing detailed information concerning the
Acquisition and the other proposals listed above. Whether or not you plan to attend the Special Meeting, we urge you
to read this material carefully. In particular, you should carefully consider the discussion in the section entitled ‘“Risk
Factors” beginning on page 15 of the proxy statement.

YOUR VOTE IS IMPORTANT. WHETHER YOU PLAN TO ATTEND THE SPECIAL MEETING OR NOT,
PLEASE SIGN, DATE AND RETURN THE ENCLOSED PROXY CARD AS SOON AS POSSIBLE IN THE
ENVELOPE PROVIDED.

This proxy statement is dated December 8, 2011, and is first being mailed to IGC stockholders on or about December
9,2011.

I look forward to seeing you at the meeting. On behalf of your Board of Directors, thank you for your continued
support.

Sincerely,

Ram Mukunda
Chief Executive Officer

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
this transaction, or passed upon the fairness or merits of this transaction or the adequacy or accuracy of the enclosed
proxy statement. Any contrary representation is a criminal offense.
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NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held On December 28, 2011

To the Stockholders of India Globalization Capital, Inc.:

NOTICE IS HEREBY GIVEN of a Special Meeting of stockholders of India Globalization Capital, Inc., a Maryland
corporation, will be held at 10:00 a.m., Eastern Time, on December 28, 2011, at the offices of Shulman, Rogers,
Gandal, Pordy & Ecker, P.A., 12505 Park Potomac Avenue, Sixth Floor, Potomac, MD, for the following purposes:

- to consider and vote on a proposal to approve the issuance of 31,500,000
shares of IGC common stock (the “Exchange Shares”) pursuant to the Stock
Purchase Agreement, dated as of October 14, 2011 in exchange for the
acquisition of a 100% equity interest in H&F Ironman Limited (“HK
Ironman”) (the “Share Issuance Proposal”);

- to elect Danny Qing Chang to IGC’s board of directors to hold office as a
Class A director to serve until IGC’s annual meeting of stockholders in 2014
and when his successor is duly elected and qualified (the “Election
Proposal”);

- to consider and vote on a proposal to approve the issuance of 3,150,000
shares of IGC common stock (the “Compensation Shares”) to the current
officers and directors of IGC and HK Ironman (the “Compensation
Proposal”’) which Compensation Shares are subject to vesting upon the
officers and directors’ completion of 12 months of service following the
closing of the Acquisition; and

- to consider and vote on any proposal to adjourn the Special Meeting to a
later date, if necessary, to solicit additional proxies in favor of the proposals
contained herein if there are insufficient votes to adopt the proposals at the
time of the Special Meeting (the “Adjournment Proposal”).

Our Board of Directors has fixed the close of business on December 8, 2011, as the date for which our stockholders
are entitled to receive notice of, and to vote at, our Special Meeting and any adjournments or postponements
thereof. Only the holders of record of our common stock on that date are entitled to have their votes counted at our
Special Meeting and any adjournments or postponements thereof. We will not transact any other business at the
Special Meeting, except for business properly brought before the Special Meeting or any adjournment or
postponement by our Board of Directors.

YOUR VOTE IS VERY IMPORTANT
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Our Board of Directors unanimously recommends that you vote “FOR” the Share Issuance Proposal, “FOR” the Election
Proposal, “FOR” the Compensation Proposal, and “FOR” the Adjournment Proposal.

Whether or not you plan to attend the Special Meeting, please submit a proxy as soon as possible. Even if you plan to
attend the Special Meeting in person, we request that you complete, sign, date and return the enclosed proxy or submit
your proxy by telephone prior to the Special Meeting to ensure that your shares will be represented at the Special
Meeting if you are unable to attend. If you are a stockholder of record, voting in person at the Special Meeting will
revoke any proxy previously submitted.
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After careful consideration, our Board of Directors has unanimously determined that the Stock Purchase Agreement,
the performance by IGC of its obligations thereunder and the consummation of the transactions contemplated thereby,
including the Acquisition, is advisable and fair to and in the best interests of IGC and our stockholders. Our Board of
Directors has unanimously approved the Stock Purchase Agreement, the performance by IGC of our obligations
thereunder and the consummation of the transactions contemplated thereby.

If your shares are held in the name of a bank, broker or other nominee, you will receive instructions from the holder of
record that you must follow for your shares to be voted. Please follow their instructions carefully. Also, please note
that if the holder of record of your shares is a broker, bank or other nominee and you wish to vote in person at the IGC
Special Meeting, you must request a legal proxy from your bank, broker or other nominee that holds your shares, and
in addition to proof of identification, present that legal proxy identifying you as the beneficial owner of your shares of
IGC common stock and authorizing you to vote those shares at the IGC Special Meeting.

You may revoke your proxy or change your vote at any time before the vote is taken by following the procedures set
forth in the section entitled “Revocability of Proxy” in the “Summary of Terms” section and see “What do I do if [ want to
change my vote” in the “Questions and Answers” section of the proxy statement that accompanies this notice.

By Order of the Board of Directors,

Ram Mukunda
Chief Executive Officer

Bethesda, Maryland
Date: December 8, 2011
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India Globalization Capital, Inc.

PROXY STATEMENT FOR SPECIAL MEETING OF
STOCKHOLDERS OF
INDIA GLOBALIZATION CAPITAL, INC.

The Board of Directors of India Globalization Capital, Inc., which we call IGC, has unanimously approved the
Acquisition of 100% of the equity interests of H&F Ironman Limited (“HK Ironman”).

One of IGC’s areas of focus is the export of iron ore to China. HK Ironman through its subsidiary, Linxi HeFei
Economic and Trade Co., aka Linxi H&F Economic and Trade Co. (“PRC Ironman”), operates a beneficiation plant in
China, which converts low-grade ore to high-grade ore through a dry and wet separation process. Beneficiation is the
process of crushing and separating ore into valuable substances from waste by any of a variety of techniques. This
Acquisition is intended to provide IGC with a platform in China to expand its business and ship low-grade iron ore,
which is available for export in India, to China and convert the ore to higher-grade ore before selling it to customers in
China.

PRC Ironman has contracts to process iron ore that it receives from Mongolia and other sources. This Acquisition
would provide PRC Ironman a larger steady supply of low-grade ore that it can process through its plant. We believe
this Acquisition will provide you with an opportunity to participate in a company with significant growth potential in
the infrastructure and materials sector in India and China. It further establishes seasoned management teams in China
who can help IGC expand both organically and through other Acquisitions.

IGC’s units, shares of common stock and warrants are listed under the symbols IGC.U, IGC and IGC.WT on NYSE
AMEX, respectively. The securities of HK Ironman and its subsidiary are not listed or quoted on any securities
exchange.

As the stockholders of IGC are not receiving any consideration and are not exchanging any of their outstanding
securities in connection with the Share Issuance Proposal, and instead, are asked only to vote on the proposals
contained in the proxy statement, it is not expected that the IGC stockholders will have any tax-related issues as a
result of voting on these matters.
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SUMMARY TERM SHEET

The following summary highlights selected information in this proxy statement and may not contain all the
information that may be important to you. Accordingly, we encourage you to read carefully this entire proxy
statement, its annexes and the documents referred to or incorporated by reference in this proxy statement. References
to “IGC,” the “Company,” “we,” “our” or “us” in this proxy statement refer to India Globalization Capital, Inc. and its
subsidiaries, and references to “the Board,” “the Board of Directors” or “our Board of Directors” refer to the Board of
Directors of India Globalization Capital Inc., unless, in each case, otherwise indicated or the context otherwise
requires.

The Parties to the Stock Purchase Agreement
India Globalization Capital, Inc. IGC)

India Globalization Capital, Inc. (“IGC” or the “Company”), organized under the laws of the State of Maryland on April
29, 2005, was originally formed as a publicly traded “blank check” vehicle for the acquisition of one or more operating
businesses through a merger, capital stock exchange, asset acquisition or other similar business combination. In

March 2008, IGC completed the acquisition of interests in two companies in India, Sricon Infrastructure Private
Limited (“Sricon”) and Techni Bharathi Limited (“TBL”). Both companies are focused on the infrastructure

industry. Currently, IGC owns 77% of TBL and 22% of Sricon. IGC operates rock aggregate quarries and exports

iron ore to China. IGC has identified the infrastructure materials business as a high growth business in both India and
China as this is fundamental to the long-term development of Chinese and Indian infrastructure.

Based on the past several years of purchasing and projected need in the near future for infrastructure projects, IGC’s
management believes that strong demand for iron ore in India and in China will continue over the medium and long
term, as both countries become leading global economies. IGC’s management believes that though China’s appetite for
iron ore will continue to be strong, other countries, including countries that have iron ore to export, especially India
will eventually restrict the export of high-grade iron ore, as it will be required for internal use. However, IGC believes
that this restriction will not likely be made on low-grade iron ore, as restricting both would mean a substantial
curtailment of much needed foreign exchange and export revenue. IGC’s proposed Acquisition would allow IGC to
adopt an aggressive strategy of shipping low-grade ore to China and processing it there into high-grade ore. IGC’s
management believes the Acquisition will add substantial synergies to IGC’s iron ore business, as well as develop a
strong base in China. The mailing address of our principal executive office is 4336 Montgomery Avenue, Bethesda,
MD 20814 and our telephone number is 301-983-0998.

HK Ironman

HK Ironman is a Hong Kong-based company incorporated on December 20, 2010 to acquire PRC Ironman. Prior to
the formation of HK Ironman, PRC Ironman was owned by Danny Qing Chang and is now owned by him through HK
Ironman. PRC Ironman is 95% owned by HK Ironman and 5% of the ownership resides with its local legal
representative in China, but under the control of the board of PRC Ironman. After the Acquisition, IGC would own
100% of HK Ironman and, through HK Ironman, 95% of its operating company in China, PRC Ironman. We refer to
HK Ironman and its subsidiary PRC Ironman in the following discussion collectively, as Ironman.

Ironman is currently an iron processing plant with operations in the Inner Mongolia Autonomous Region of

China. Ironman processes low-grade iron ore (3% Fe content) mixed with sand that it obtains from the hills of Inner
and from Outer Mongolia and produces high-grade iron powder. The processing technique used by Ironman is a

13
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magnetic separation process that consists of two parts: dry magnetic separation and wet separation. Ironman uses 19
magnets in the dry separation production line and two magnets in the wet separation process. Ironman has cultivated
close relations with the local government and has a respected position in the local area. Danny Qing Chang, the
principal of HI Ironman, is a partner at a private equity fund called Jasmine Capital located in Beijing, which is a
public-private partnership with the Government of China. In addition, his family owns sheep farms and constructs
real estate in and around Chifeng, the capital of Inner Mongolia.

PRC Ironman

PRC Ironman was incorporated as Linxi HeFei Economic & Trade Co., Ltd. in China on January 8, 2008. PRC
Ironman is engaged in the processing and extraction of iron ore from sand and dirt at its beneficiation plant on 2.2
square kilometers of hills, with iron ore deposits of more than three million tons in southwest LinXi in the

autonomous region of eastern Inner Mongolia, under the administration of Chifeng City, Inner Mongolia, which is
located 250 miles from Beijing, 185 miles from Tianjin Port and 125 miles from Jinzhou Port and well connected by
roads, planes and railroad. PRC Ironman is a Sino-foreign equity joint venture (“EJV”) established by both foreign and
Chinese investors (i.e., Sino means “China” herein). HK Ironman, a Hong Kong based company owns 95% of PRC
Ironman, and Mr. Zhang Hua, a Chinese citizen owns the remaining 5%. An EJV is a joint venture between a Chinese
and a foreign company within the territory of China. See ‘“The Equity Joint Venture Structure” below for additional
discussion of the EJV.
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PRC Ironman’s technique for extracting ore consists of two processes. First, naturally occurring sand mixed with
sparse amounts of iron ore is processed through a magnetic separator where magnets attracts the iron dust; the
separation of iron from the sand is called a dry separation process. This is followed by mixing the material with water
and processing the slurry through a wet magnetic separator, further purifying the material until it extracts ore that is
65-67% iron content. PRC Ironman currently mines the ore from the surrounding hills or buys sand and low-grade
ore from Mongolia, processes the material to produce 66% Fe ore, and then sells the high-grade ore to steel mills and
other traders in China. Its customers are mostly traders and steel mills located mostly around the port of Tianjin,
China.

PRC Ironman has received a license to operate the beneficiation plant on a specific acreage of land in Inner Mongolia
through August 2018. In addition, PRC Ironman has a business license, which was amended on November 28, 2011,
to reflect HK Ironman’s new ownership of PRC Ironman, effective January 2011. PRC Ironman’s business objective is
to operate and grow an environmentally friendly company that extracts and processes ore from barren hills and leaves
in its place green acreage. PRC Ironman is located in southwest LinXi in the autonomous region of Inner
Mongolia. PRC Ironman’s office is in the capital city of Chifeng. It has access via highways to Tianjin port, which
gives us access to steel mills in the northeastern part of China. PRC Ironman customers come to its site to pick up the
refined and processed high-grade ore.

Chinese foreign investment policies classify various industries into four groups with respect to the propriety of foreign
investments: encouraged, permitted, restricted and prohibited for foreign investment. Mining and processing of
ferruginous sandstone and sale of refined iron powder is not in either the encouraged, restricted or prohibited groups
explicitly stipulated by the Catalogue of Industries Guiding Foreign Investment. Consequently, foreign investment is
permitted into PRC Ironman.

The Equity Joint Venture Structure

Following the closing of the Acquisition, IGC will own 100% of HK Ironman and HK Ironman will continue to own
95% of PRC Ironman. IGC will conduct business thereafter in China through PRC Ironman. Under People’s Republic
of China law, PRC Ironman is considered an EJV, which is a company with limited liability and legal person status,
established based on a Sino-foreign joint venture contract between foreign (non-Chinese) and Chinese investment
partners within the territory of China. The articles of association of both the investment partners and the PRC
company are subject to the approval of the Chinese government, which approval is pending and expected to be
received within two to three months. The EJV form of foreign investment is the most widely used form in

China. PRC Ironman has the status of Chinese legal person, which is desirable because an EJV is capable of buying
land, hiring Chinese employees, constructing buildings, etc.

Generally, the management of an EJV is in the hands of a board of directors, consisting of at least three members,

with each party either appointing the chairman or the vice-chairman. The board of directors is the highest authority of
the EJV. The standard length of time for an EJV is between thirty and fifty years, however, approval for an unlimited
period of operation is possible. PRC law requires that the profit-sharing ratio among the EJV’s equity owners is in line
with the actual equity ownership held by each owner. An EJV’s activities in China must comply with Chinese laws
and regulations, which, in addition to generally applicable laws such as the PRC Company Law and the general legal
regime regulating foreign direct investment in China, an EJV is also regulated by EJV-specific laws and
implementation regulations. Currently, the primary governing laws for EJV’s are the PRC laws on Sino-foreign equity
joint ventures and its implementation regulations, as amended. The boards of directors are elected by the stockholders
and voting must be in proportion to the ownership. The minority partner has no special rights.

Iron Ore Industry & China’s Demand for Iron Ore

15
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The world’s most commonly used metal is steel; the key ingredient in steel is iron ore representing almost 95% of all
metals used per year worldwide. Iron ore is the most abundant rock-forming element and composes about 5% of the
earth’s crust. Iron ore is the primary material from which iron and steel products are made. These products are widely
used around the world for structural engineering applications and in maritime purposes, automobiles and general
industrial applications. Consumption of iron ore is constantly growing. China is currently the largest consumer of
iron ore, which translates to be the world's largest steel producing country, and is the largest importer of iron ore and
steel. China imports almost half of the iron ore mined worldwide. Supply of iron ore comes from China, India,
Australia, Brazil and several other parts of the world. Iron ore is mined from the earth and is the raw material used to
make pig iron, which is one of the main raw materials to make steel. According to an October 26, 2009, Financial
Times article, iron ore is “more integral to the global economy than any other commodity, except perhaps oil.”

Industry reports indicate that Chinese steel consumption has continued to grow even through the global economic
downturn, as China’s economy only modestly decelerated from its previous multi-year growth trajectory. Industry
experts predict that growth in Chinese consumption is expected to remain a key driver for the global steel industry for
a number of years to come. According to the World Steel Association, world crude steel production was 119 million
metric tons (mmt) in January 2011, an increase of 5.3% from January 2010. In 2010, world crude steel production
reached a record 1,414 mmt, up 15% year over year. China’s crude steel production for January 2011 was 52.8 mmt,
up 0.5% year over year.
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The iron ore industry is broadly divided into mining and processing. The companies that hold mining licenses mine
ore and sell it to steel mills directly or to processing plants. The processing plants convert ore into high-grade ore, like
PRC Ironman, or into pellets that are then sold to steel mills. Typically, low-grade ore is ore that has an iron (Fe)
content of less than 52% and high-grade ore is ore with a Fe content of over 52%. The processing involves the
extraction of iron ore from sand and dirt at beneficiation plants. The beneficiation process involves crushing and
separating ore into valuable substances or waste by any of a variety of techniques. PRC Ironman’s beneficiation plant
extracts iron ore from a dry magnetic separation process followed by a wet separation process. PRC Ironman
currently either mines ore from the hills of Inner Mongolia in their designated acreage or it buys sand and low-grade
ore from Mongolia, processes the material to produce 66% Fe ore, and then sells the high-grade ore to steel mills and
other traders in China. Its customers are mostly traders and steel mills located mostly around the port of Tianjin,
China.

The Stock Purchase Agreement

The Acquisition. IGC proposes to acquire a 100% equity interest in HK Ironman on a fully diluted basis by
purchasing all of the shares beneficially held by the principal of HK Ironman, Danny Qing Chang, for 31,500,000
common shares of IGC (the “Exchange Shares”), which would represent approximately 60% of IGC’s outstanding shares
of common stock, as of December 8, plus up to $4 million in contingent cash payments or additional shares, as
discussed below. HK Ironman holds 95% of PRC Ironman, the iron ore processing company in China. For the years
ended March 31, 2010 and 2011, PRC Ironman generated approximately (audited) USD $5,223,422 and (audited)
USD $13,525,890, respectively, in revenues from its operations. The Stock Purchase Agreement follows a strategic
partnership agreement entered into between IGC and HK Ironman in August 2011 to allow IGC to export low-grade
ore from India and to provide high-grade ore to Chinese steel mills. Under the strategic partnership agreement, I[GC
intended to source ore from India and ship the ore to PRC Ironman and their customers in China. As the parties
moved quickly toward an acquisition, no business under the strategic partnership agreement occurred to date.

The Consideration. The Stock Purchase Agreement contains several contingencies to closing including, for both

parties, satisfactory completion of due diligence, which the parties have substantially completed, and approval of the

IGC and HK Ironman stockholders, among others. The Stock Purchase Agreement provides that at closing, IGC will

issue the Exchange Shares in exchange for all of the HK Ironman issued and outstanding shares. In addition, the

Stock Purchase Agreement provides for a contingent payment by IGC to Mr. Chang of $1 million payable within 30

days of closing and upon satisfaction of certain post-closing covenants. In addition, the consideration under the Stock

Purchase Agreement includes certain contingent payments by IGC to PRC Ironman stockholders, as follows (i) $1.5

million in cash or stock, which is contingent on IGC achieving earnings growth of at least 30% from the previous

year’s closing audit (i.e., March 31, 2011); and (ii) $1.5 million in cash or stock, which is contingent on IGC achieving
earnings growth of at least 30% from the previous year’s closing audit (i.e., March 31, 2012). If either of the foregoing
annual targets were missed, there would still be a payout of $3 million provided IGC achieves a cumulative earnings

growth of 69% between fiscal years 2011 and 2013. In addition, under the Stock Purchase Agreement, IGC has

agreed to file a registration statement to register the Exchange Shares for resale within 60 days of the closing of the

Acquisition.

As discussed under Proposal 3 below, the Stock Purchase Agreement provides that 3,150,000 shares of IGC common
stock (the “Compensation Shares”) will be reserved for issuance, in equal parts (50:50), to the management of IGC and
PRC Ironman. The Compensation Shares will be issued to the officers and directors of IGC and HK Ironman, subject
to the discretion of the boards of directors of both companies, which Compensation Shares are subject to a 12-month
vesting schedule for continued service with their respective companies for 12 months following the closing of the
Acquisition.
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IGC’s Board of Directors. Following the closing, the Stock Purchase Agreement provides that IGC’s Board of
Directors will continue to comprise five seats subject to the staggered terms of the Class A, Class B and Class C
directors. IGC stockholders will nominate three directors and Mr. Chang will nominate two directors. Pursuant to
Proposal 2 of this proxy statement, as discussed below, Mr. Chang’s election to the Board of Directors, conditioned
upon the approval of the Share Issuance Proposal only, would satisfy one of the two seats. Mr. Chang has agreed to
vote his shares in favor of the IGC nominated directors for a period of three years, as those seats come up for election
under the Board of Directors’ three-year staggered regime. Mr. Chang’s will be entitled to nominate a candidate for the
second seat beginning with the election of the Class B directors at the 2013 annual meeting.

HK Ironman and PRC Ironman Boards of Directors. The Stock Purchase Agreement provides further that following
the closing of the Acquisition, IGC will henceforth nominate the directors to the boards of HK Ironman and PRC
Ironman. The quorum for board meetings will be in accordance with the respective companies’ bylaws and applicable
local laws. Further, for the first three years following this closing, IGC will supervise and manage U.S. GAAP and
SEC financial reporting, bank accounts in China as well nominating auditors. The parties have agreed further that
IGC will nominate the person responsible for control over financial reporting and disclosure for each of HK Ironman
and PRC Ironman.

Representations and Warranties. The Stock Purchase Agreement also includes customary representations and
warranties and indemnification obligations. The representations and warranties of the parties to the Stock Purchase
Agreement were made only for purposes of that agreement and as of specific dates and were solely for the benefit of
the other applicable parties thereto. The Stock Purchase Agreement is a contractual document that establishes and
governs the legal relations among the parties thereto and is not intended to be a source of factual, business or
operational information about IGC and its subsidiaries. The representations and warranties made by the parties in the
Stock Purchase Agreement may be (i) qualified by disclosure schedules containing information that modifies,
qualifies or creates exceptions to such representations and warranties and (ii) subject to standards of materiality
applicable to the contracting parties that differ from those applicable to investors. Accordingly, investors and security
holders should not rely on such representations and warranties, as any characterization of the actual state of facts or
circumstances.
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The Special Meeting

Date, Time and Place. The Special Meeting of the stockholders of IGC will be held at 10:00 a.m., Eastern Time,

on December 28, 2011, at the offices of Shulman, Rogers, Gandal, Pordy & Ecker, P.A., 12505 Park Potomac
Avenue, 6th Floor, Potomac, Maryland 20854.

Purpose. You will be asked to (i) to approve the Share Issuance Proposal; (ii) to approve the Election Proposal; (iii) to
approve the Compensation Proposal; and (iv) to approve the Adjournment Proposal.

Voting Power, Record Date. You are entitled to vote or direct votes to be cast at the Special Meeting if you owned
shares of IGC common stock at the close of business on December 8, 2011, which is the record date for the Special
Meeting. You have one vote for each share of IGC common stock you owned at the close of business on the record
date. At the close of business on the record date, there were 20,960,433 shares of IGC common stock outstanding and
entitled to vote at the Special Meeting. A majority of the shares of our common stock issued, outstanding and entitled
to vote at the Special Meeting present in person or by proxy constitutes a quorum for the purpose of considering the
proposals.

Broker Non-Votes. A broker non-vote occurs when a broker submits a proxy card with respect to shares held in a
fiduciary capacity (typically referred to as being held in “street name”) but declines to vote on a particular matter
because the broker has not received voting instructions from the beneficial owner. Under the rules that govern brokers
who are voting with respect to shares held in street name, brokers have the discretion to vote such shares on routine
matters, but not on non-routine matters. Non-routine matters include the Share Issuance Proposal, the Compensation
Proposal and the Election Proposal. The Adjournment Proposal is deemed a routine matter.

Accordingly, if you hold your shares in street name, in order for your shares to be voted for the Share Issuance
Proposal, the Compensation Proposal and the Election Proposal, you must provide voting instructions to your broker
in accordance with the voting instruction card that you will receive from your broker. Proxies received but marked as
abstentions or treated as broker non-votes will be included in the calculation of the number of shares considered
present at the Special Meeting for quorum purposes only.

Vote Required to Approve the Share Issuance Proposal. The approval of the Share Issuance Proposal will require the
affirmative vote of a majority of the voting power of all outstanding shares of our common stock entitled to vote at the
meeting. Approval of the Share Issuance Proposal is not conditioned upon the approval of any other proposals in this

proxy.

Vote Required to Approve the Election Proposal. The approval of the Election Proposal will require the affirmative
vote of a majority of the outstanding shares of our common stock that are present in person or by proxy and entitled to
vote at the meeting. The election of Mr. Chang for director under the Election Proposal is conditioned upon the
approval of the Share Issuance Proposal only.

Vote Required to Approve the Compensation Proposal. The approval of the Compensation Proposal will require the
affirmative vote of a majority of the shares of our common stock that are present in person or by proxy and entitled to
vote at the meeting. Approval of the Compensation Proposal is conditioned upon the approval of the Share Issuance
Proposal only.

Vote Required to Approve the Adjournment Proposal. The approval of the Adjournment Proposal requires a majority

of all the votes cast at a meeting at which a quorum is present. Approval of the Adjournment Proposal is not
conditioned upon the approval of any other proposals in this proxy.
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Other Matters. The Board of Directors knows of no matters other than those described in this proxy that are likely to
come before the Special Meeting.

Appraisal or Dissenters Rights. No appraisal rights are available under the Maryland General Corporation Law for
our stockholders in connection with the Share Issuance Proposal.

Soliciting Proxies. We will bear the cost of soliciting proxies. In addition to soliciting stockholders by mail through
our employees, we will request banks, brokers and other custodians, nominees and fiduciaries to solicit clients for
whom they hold our stock and will reimburse them for their reasonable, out-of-pocket costs. We may use the services
of our officers, directors and others to solicit proxies, personally or by telephone, without additional

compensation. We have also engaged InvestorCom to solicit proxies on our behalf. We anticipate that the fees to
InvestorCom will be approximately $10,000. In addition, we have incurred accounting, audit and legal fees in
connection with the Acquisition and preparation of the Proxy. If you grant a proxy, you may still vote your shares in
person if you revoke your proxy before the Special Meeting.
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Voting and Proxies. Any stockholder of record entitled to vote at the Special Meeting may submit a proxy by
telephone, by returning the enclosed proxy card by mail, or by voting in person by appearing at the Special

Meeting. If your shares of our common stock are held in “street name” by your broker, bank or other nominee, please
instruct your broker, bank or other nominee on how to vote such shares of common stock or use the instructions
provided by your broker. If you do not provide your broker, bank or other nominee with instructions, your shares of
our common stock will not be voted. The persons named in the accompanying proxy will also have discretionary
authority to vote on any adjournments or postponements of the Special Meeting.

Revocability of Proxy. Any stockholder of record who executes and returns a proxy card (or submits a proxy via
telephone may revoke the proxy at any time before it is voted at the Special Meeting in any one of the following ways:

¢ if you hold your shares in your name as a stockholder of record, by written notice to our Secretary, at 4336
Montgomery Avenue, Bethesda, MD, 20814;

¢ by attending the Special Meeting and voting in person (your attendance at the Special Meeting will not, by itself,
revoke your proxy; you must vote in person at the Special Meeting);

® by submitting a later-dated proxy card;
® by re-voting by telephone; or

¢ if you have instructed a broker, bank or other nominee to vote your shares of our common stock, by following the

directions received from your broker, bank or other nominee to change those instructions.

Accounting Treatment
IGC prepares its financial statements in accordance with accounting principles generally accepted in the United States,

which we refer to as U.S. GAAP or GAAP. The Acquisition will be accounted for by applying the acquisition method
with IGC treated as the acquiror.
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Our Board of Directors’ Recommendation

After careful consideration, our Board of Directors unanimously approved the Share Issuance Proposal, as
contemplated by the Stock Purchase Agreement, the performance by IGC of its obligations thereunder and the
consummation of the transactions contemplated thereby, and resolved to recommend that the stockholders approve the
Share Issuance Proposal and directed that such matter be submitted for consideration of the stockholders of IGC at the
Special Meeting. Our Board of Directors did not obtain a fairness opinion in making this determination. The Board
of Directors determined that, in light of the likely cost and the Board’s belief that the extensive resources devoted to
evaluating and conducting due diligence of our Acquisition, including IGC’s directors and other professionals that IGC
hired for due diligence, including India and China-based legal and accounting professionals, had the skill and
experience to properly evaluate the fairness of the Share Issuance Proposal and that IGC’s assets should not be used to
pay for a formal fairness opinion.

Our Board of Directors has unanimously approved and unanimously recommends that you vote or instruct your vote
to be cast “FOR” the following proposals: (i) the Share Issuance Proposal, (ii) the Compensation Proposal, (iii) the
Election Proposal and (iv) the Adjournment Proposal.

Interests of Our Directors and Officers in the Acquisition

When you consider the recommendation of our Board of Directors that you vote in favor of the proposals herein, you
should keep in mind that certain of our directors and officers have interests in the Share Issuance Proposal and the
Compensation Proposal that are different from, or in addition to, your interest as a stockholder. These interests
include, among other things, that if the Share Issuance Proposal is approved, the possibility of an appreciation in the
value of stock, warrants and options held by them. In addition, all officers and members of the Board of Directors of
IGC will participate in the Compensation Shares awards entitling them to share in 50% of the 3,150,000
Compensation Shares. In addition, we anticipate that following the closing of the Acquisition, all of IGC’s directors
will continue to serve on the Board of Directors. Each of our directors and officers who remain with IGC for 12
months following the closing of the Acquisition, will receive the Compensation Shares and such other amounts and in
such manner, as our Board of Directors may determine to be appropriate, subject in the case of our officers to the
requirements of any employment agreements entered into with them. No such other compensation is contemplated at
this time.

Conditions to the Stock Exchange

Conditions to Each Party’s Obligations. Each party’s obligation to close the Acquisition is subject to the satisfaction (or
waiver if permissible under applicable law) of the following conditions:

¢ No governmental entity shall have enacted, issued, promulgated, enforced or entered any statute, rule, regulation,
executive order, decree, injunction or other order (whether temporary, preliminary or permanent) that is in effect
and that has the effect of making the Acquisition illegal or otherwise prohibiting consummati