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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): January 28, 2011

INDIA GLOBALIZATION CAPITAL, INC.
(Exact name of registrant as specified in its charter)

Maryland 001-32830 20-2760393
(State or other jurisdiction

of incorporation)
(Commission File Number) (I.R.S. Employer

Identification No.)

4336 Montgomery Ave., Bethesda, Maryland   20814
(Address of principal executive offices)          (Zip Code)

(301) 983-0998
(Registrant’s telephone number, including area code)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below):

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 8.01.    Other Events

On February 1, 2011, the Company issued a press release discussing the matters described below in this Item 8.01. A
copy of the press release is attached to this report as Exhibit 99.1 and is incorporated by reference into this Item 8.01
in its entirety.

On July 14, 2010 the Company filed its audited financial statements on Form 10-K for the FYE March 31, 2010 that
included a qualified opinion from the Company’s auditors pending completion of their audit procedures in respect of
the deconsolidation of one of the Company’s subsidiaries.  The amended Form 10-K filed on January 28, 2011
includes an unqualified opinion that explains that the auditors have since completed their audit procedures with
respect to the deconsolidation transaction and have therefore issued an unqualified opinion on the financial statements
for FYE March 31, 2010. Other than the change regarding the unqualified audit opinion, there are no changes to the
audited financial statements filed in the amended Form 10-K.

On January 19, 2011, the Securities and Exchange Commission (the ”Commission”) notified the Company that the
initial financial statements filed on July 14, 2010 did not comply with the requirements of Rule 2-02 under Regulation
S-X for audited financial statements because the financial statements contained a qualified opinion. As noted above,
the amended 10-K filed on January 28, 2011 contains audited financial statements with an unqualified opinion that
comply with Rule 2-02.

The Commission has indicated that as the initial Form 10-K filed on July 14, 2010 was deficient as a result of the
inclusion of the qualified audit opinion it was therefore deemed not to have been filed with the Commission in
accordance with applicable requirements, thus making the Company delinquent in its filings with the Commission.

The Commission has informed the Company that as a result of the deemed failure to timely file a Form 10-K, it is the
Commission ’s view that as of July 14, 2010 the Company ceased to be eligible to use SEC Form S-3 for the
registration of the Company’s securities.  As the financial statements included in the original Form 10-K were also
included in a registration statement on Form S-1 (File No. 333-163867) pursuant to which the Company offered its
common stock and warrants to purchase common stock in December 2010 (the “December 2010 Offering”), the
Commission has also indicated that such registration statement failed to comply with the requirements of Form S-1
due to the lack of the inclusion of unqualified audited financial statements in compliance with the Commission’s
requirements.
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In addition, as the Company’s registration statement on Form S-8 (File No, 333-171609) was filed at a time when the
Company was deemed not to have filed a Form 10-K, the Company is deemed by the Commission to have been
ineligible to use Form S-8.  The Company’s Form S-8 registers the issuance of securities under the Company’s 2008
Omnibus Incentive Plan (the “Stock Plan”).  The Company may not offer or sell securities under the Form S-8 until its
eligibility to use Form S-8 is certain, accordingly, absent an effective registration statement or the availability of an
exemption from registration, holders of the Company’s options may not exercise such options.

Certain of the Company’s registration statements (respectively File Nos. 333-124942, 333-160993 and 333-163867)
registered shares of common stock (the “Public Warrant Shares”) issuable upon exercise of warrants issued in: (i) the
Company’s initial public offering (the “IPO Warrants”), (ii) a registered direct offering closed by the Company in
September 2009 (the “September 2009 Warrants”) and (iii) the warrants sold in the December 2010 Offering (the
“December 2010 Warrants” and collectively with the IPO Warrants and the September 2009 Warrants, the “Public
Warrants”).

The Public Warrants may not be exercised until there is either an effective registration covering the exercise of the
Public Warrants or an applicable exemption from registration. The September 2009 Warrants and December 2010
Warrants may not be exercised for cash in the absence of an effective registration covering the exercise of such
Warrants or to an applicable exemption from registration, however such Warrants provide that in the event that there
is not a currently effective registration statement covering the Public Warrant Shares issuable upon the exercise of
such Warrants, the Warrants may be exercised on a cashless exercise basis.

The Company has two registration statements on Form S-3 covering the resale of shares of common stock held by
certain stockholders of the Company.  Shares may not be resold in reliance on those registration statements in the
absence of an effective registration statement covering the resale of such shares or an effective exemption from
registration.  Holders of such shares may be able to resell such shares under Rule 144 to the extent that the conditions
of Rule 144 are met.

The Company has ceased to offer securities under the registration statements described above. The Company intends
to take appropriate steps to either maintain the effectiveness of such registration statements, if permitted by the
Commission, or to put into place effective registration statements covering the exercise of the warrants, the issuance
of securities under the Company’s Stock Plan and, to the extent it may be contractually obligated to do so, the resale of
the Company’s common stock by certain of its stockholders by filing new registration statements or, to the extent
permitted, amending existing ones.  The Company may also request the Commission for relief that would permit it to
resume the use of Forms S-3 and/or S-8, or request other relief.  There can be no assurance that the Commission will
consider or grant any such request.
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Since the Commission has informed the Company that it is the Commission’s view that as of July 14, 2010 the
Company ceased to be eligible to use Form S-3 for the registration of the Company’s securities, it is possible that any
sales of the Company’s securities pursuant to the Company’s registration statements on Form S-3 since July 14, 2010
may be deemed to be unregistered sales of its securities.  Since July 14, 2010, the Company has sold an aggregate of
2,189,660 shares of its common stock for an aggregate gross price of $1,640,004 pursuant to an at-the-market offering
(“ATM”) of its common stock on Form S-3 (File No. 333-160993) in sales that occurred between September 7, 2010
and January 18, 2011.   In addition, the Company may be deemed to have made unregistered sales of the 2,575,830
shares of common stock and warrants to purchase an aggregate of 858,610 shares of common stock at an exercise
price of $0.90 per share sold for an aggregate gross purchase price of $1,545,498 sold pursuant to such registration
statement with respect to the December Offering.  

If it is determined that persons who purchased the Company’s securities after July 14, 2010 purchased securities in an
offering deemed to be unregistered, then such persons may be entitled to rescission rights. In addition, the sale of
unregistered securities could subject the Company to enforcement actions or penalties and fines by federal or state
regulatory authorities.  We are unable to predict the likelihood of any claims or actions being brought against the
Company related to these events, and there is a risk that any may have a material adverse effect on us.

The Company has set forth herein certain views expressed to the Company by the Commission in the interest of
providing appropriate disclosure to the market concerning the matters discussed herein.  By making the disclosures
herein, the Company does not intend to imply that it concurs with the views of the Commission with respect to the
matters discussed herein and reserves all of its legal rights with respect to such matters.

The Company  informed the NYSE Amex (“AMEX”) of the circumstances described in this Form 8-K.  On January 28,
2011 AMEX informed the Company that it had suspended trading in the Company’s securities listed on the AMEX,
namely the Company’s common stock, the IPO Warrants and units that were sold in the Company’s initial public
offering, each consisting of one share of  common stock and two IPO Warrants, pending review of the issues
described above.  AMEX  has indicated that trading in the listed securities will resume shortly after the issuance of the
press release.

Item 9.01.    Financial Statements and Exhibit

(d) Exhibits

99.1 Press Release dated February 1, 2011.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Company has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

India Globalization Capital, Inc.

Date: February 1, 2011      By: /s/  Ram Mukunda            
Ram Mukunda
Chief Executive Officer and
President
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Exhibit Index

99.1 Press Release dated February 1, 2011.
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