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India Globalization Capital, Inc.
$506,250

Common Stock

Pursuant to this Prospectus Supplement and the accompanying prospectus, we India Globalization Inc., (DBA “IGC”)
are offering and selling 750,000 shares of our common stock, par value $.0001 per share, directly to investors
pursuant to this prospectus supplement and the accompanying prospectus.

The purchase price of each share of common stock will be $0.675. Our common stock is listed on the NYSE MKT
under the symbol "IGC". On April 1, 2014, the last reported sale price of our common stock as reported on the NYSE
MKT was $0.83 per share.

As of March 31, 2014, the aggregate market value of our outstanding common stock held by non-affiliates was
approximately $7,117,060, based on 8,623,569 shares of outstanding common stock, of which approximately
1,286,393 shares are held by affiliates, at a per share price of $0.97 based on the closing sale price of our common
stock on March 17, 2014. The aggregate market value of securities sold by us during the past twelve months pursuant
to General Instruction I.B.6 of Form S-3 was $1,251,926.

Investing in our common stock involves risks. Before investing in our common stock you should carefully consider
the risk factors described in “Risk Factors” in this prospectus supplement beginning page S-5, and in other documents
incorporated by reference, including our Annual Report on Form 10-K for our fiscal year ended March 31, 2013.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete.
Any representation to the contrary is a criminal offense.

We have retained Midtown Partners and Co. LLC, as our exclusive placement agent in connection with this offering.
The placement agent has no obligation to buy any securities from us or to arrange for the purchase or sale of any
specific number or dollar amount of the securities offered hereby, but will use its reasonable best efforts to arrange for
the sale of the securities being offered. See the section entitled ‘“Plan of Distribution” beginning on page S-9 of this
prospectus supplement for more information regarding these arrangements. The placement agent will receive
underwriting compensation for sales of the securities offered hereby at a fixed cash fee of 7.0% of the gross proceeds
of the offering.

Per Share Total
Public offering price $ 0.675 $ 506,250
Underwriting discount(1) $ 004725 $ 35,437.50
Proceeds, before expenses, to us $ 062775 $ 470,812.50

(1)
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We estimate the total expenses of this offering, excluding placement agent fees and expenses,
will be approximately
$5,000.

(2)  We have agreed to pay the placement agent a cash fee representing 7% of the gross purchase
price paid for the Shares at the closing in addition to $15,000 for legal expenses. The placement

agent fees shown are the fees to be paid by us to the placement agent.

We urge you to carefully read this prospectus supplement and the accompanying prospectus, which will describe the
terms of the offering before you make your investment decision.

The date of this prospectus supplement is April 2, 2014.
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ABOUT THIS PROSPECTUS SUPPLEMENT

Unless otherwise stated or the context otherwise requires, references in this prospectus supplement or the

accompanying prospectus to “IGC,” “we,” “our,” “us” or similar references are to India Globalization Capital, Inc. and its
consolidated subsidiaries.

This document consists of two parts. The first part is this prospectus supplement, which describes the specific terms of
this offering and other matters relating to us. The second part is the accompanying prospectus, which gives more
general information about securities we may offer from time to time, some of which may not apply to this offering.
This prospectus supplement and the accompanying prospectus are part of a “shelf” registration statement on Form S-3
(Registration File Number 333-185502) that we filed with the Securities and Exchange Commission (or the SEC)
using the SEC’s shelf registration rules and that was declared effective on January 4, 2013. Under the shelf registration
process, we may offer to sale shares of our common stock, preferred stock, warrants and units from time to time in

one or more offerings up to a total amount of $6,000,000.

You should read both this prospectus supplement and the accompanying prospectus together with additional
information described in this prospectus supplement in the section titled “Where You Can Find More Information.” If
there is any inconsistency between the information in this prospectus supplement and the accompanying prospectus,
you should rely on the information contained in this prospectus supplement.

Any statement made in this prospectus supplement, in the accompanying prospectus or in any document incorporated
or deemed to be incorporated by reference in this prospectus supplement or the accompanying prospectus will be
deemed to be modified or superseded for purposes of this prospectus supplement to the extent that a statement
contained in this prospectus supplement or in any other subsequently filed document that is also incorporated or
deemed to be incorporated by reference in this prospectus supplement or the accompanying prospectus modifies or
supersedes that statement. Any statement so modified or superseded will not be deemed, except as so modified or
superseded, to constitute a part of this prospectus supplement or the accompanying prospectus.

The information in this prospectus supplement is accurate as of the date on the front cover. You should not assume
that the information contained in this prospectus supplement or in the accompanying prospectus is accurate as of any
date other than the date on the front of the applicable document, or that information incorporated by reference is
accurate as of any date other than the date of the document incorporated by reference. Our business, financial
condition, results of operations and prospects or other important facts or circumstances may have changed since those
dates.
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FORWARD-LOOKING STATEMENTS AND IMPORTANT FACTORS

The Private Securities Litigation Reform Act of 1995 provides a safe harbor for forward-looking statements. This
prospectus supplement, the accompanying prospectus, and the documents incorporated herein or therein by reference
contain “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended (the
“Securities Act”) and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”).
Additionally, we or our representatives may, from time to time, make other written or verbal forward-looking
statements. In this prospectus supplement, and the documents incorporated by reference herein, we discuss plans,
expectations and objectives regarding our business, financial condition and results of operations. Without limiting the
foregoing, statements that are in the future tense, and all statements accompanied by terms such as “believe,” “project,”
“expect,” “trend,” “estimate,” ‘“forecast,” “assume,” “intend,” “plan,” “target,” “anticipate,” “outlook,” “preliminary,” “will lik
continue,” and variations thereof and similar terms are intended to be “forward-looking statements” as defined by federal
securities laws. We caution you not to place undue reliance on forward-looking statements, which are based upon
assumptions, expectations, plans and projections. Forward-looking statements are subject to risks and uncertainties,

including those identified in the “Risk Factors” included in this prospectus supplement and in the documents

incorporated by reference herein, that may cause actual results to differ materially from those expressed or implied in

the forward-looking statements. Forward-looking statements speak only as of the date when they are made. Except as

required by applicable law, we do not undertake any obligation to update forward-looking statements to reflect events,
circumstances, changes in expectations, or the occurrence of unanticipated events after the date of those statements.

We intend that all forward-looking statements made will be subject to safe harbor protection of the federal securities

laws pursuant to Section 27A of the Securities Act and Section 21E of the Exchange Act.

LEINT3 29 ¢ 29 ¢

Forward-looking statements are based upon, among other things, our assumptions with respect to:

. Competition in the road building sector;

. Legislation by the government of India;

. General economic conditions and the Indian growth rates;

. Our ability to win licenses, contracts and execute;

. current and future economic and political conditions;

. overall industry and market performance;

. the impact of accounting pronouncements;

. management’s goals and plans for future operations; and

. other assumptions described in this report underlying or relating to any forward-looking statements.

You should consider the limitations on, and risks associated with, forward-looking statements and not unduly rely on
the accuracy of predictions contained in such forward-looking statements. As noted above, these forward-looking
statements speak only as of the date when they are made. Moreover, in the future, we may make forward-looking
statements through our senior management that involve the risk factors and other matters described in our most recent
Annual Report on Form 10-K and in this prospectus supplement, as well as other risk factors subsequently identified,
including, among others, those identified in our filings with the SEC in our Quarterly Reports on Form 10-Q and our
Current Reports on Form 8-K.

S-2




Edgar Filing: India Globalization Capital, Inc. - Form 424B5

Table of Contents
SUMMARY

The following summary is provided solely for your convenience. It is not intended to be complete. You should read
carefully this entire prospectus supplement, the accompanying prospectus and all the information included or
incorporated by reference herein or therein carefully, especially the risks discussed in the section titled “Risk Factors”
beginning on page S-5 of this prospectus supplement and in the documents incorporated by reference herein.

Background of India Globalization Capital, Inc.

We are India Globalization Capital, Inc. (the “Company” or “IGC”), a Maryland corporation, organized on April 29, 2005,
as a blank check company formed for the purpose of acquiring one or more businesses with operations primarily in

India through a merger, capital stock exchange, asset acquisition or other similar business combination or

acquisition. On March 8, 2006, we completed an initial public offering of our Common Stock. On February 19,

2007, we incorporated India Globalization Capital, Mauritius, Limited (IGC-M), a wholly owned subsidiary, under the
laws of Mauritius. On March 7, 2008, we consummated the acquisition of interests in two companies in India, Sricon
Infrastructure Private Limited (“Sricon”) and Techni Bharathi Limited (“TBL”). As of March 31, 2013 IGC beneficially
owns 100% of TBL after completing the acquisition of the remaining 23.13% of the TBL shares that were still owned
by the Founders of TBL. The 23.13% of TBL was acquired by IGC-MPL, which is a 100% subsidiary of

IGC-M. TBL shares are held by IGC-M. TBL is focused on the infrastructure industry. On June 21, 2012, IGC

entered into a Memorandum of Settlement (the “MoS”’) with Sricon and related parties, pursuant to which the Company
gave up the 22% minority interest in Sricon in exchange for approximately 5 acres of land in Nagpur. The settlement
with Sricon is expected to close in the first quarter of fiscal 2015.

On February 19, 2009, IGC-M beneficially purchased 100% of IGC Mining and Trading Private Limited (IGC-IMT)
based in Chennai, India. IGC-IMT was formed on December 16, 2008, as a privately held start-up company engaged
in the business of mining and trading. Its current activity is to operate shipping hubs and to trade iron ore. On July 4,
2009, IGC-M beneficially purchased 100% of IGC Materials, Private Limited (IGC-MPL) based in Nagpur, India,
which conducts IGC’s quarrying business, and 100% of IGC Logistics, Private Limited (IGC-LPL) based in Nagpur,
India, which is involved in the transport and delivery of ore, cement, aggregate and other materials. Together these
companies carry out our mining and trading business in India.

On December 30, 2011, IGC acquired a 95% equity interest in Linxi HeFei Economic and Trade Co., a/k/a 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 ("HK Ironman"). Collectively, PRC Ironman and HK
Ironman are referred to as "Ironman."

On January 21, 2013, we incorporated IGC HK Mining and Trading Limited (“IGC-HK”) in Hong Kong. IGC-HK is a
wholly owned subsidiary of IGC-Mauritius. On May 24, 2013, IGC Linxi Industrial and Trading Limited (“IGC-Linxi”)
was incorporated by two Chinese citizens, who acted as the initial directors of this company. This is as per the
regulatory requirements for incorporation of companies. Once this company was incorporated, IGC-HK took control
of 95% of the shares of IGC-Linxi. The necessary regulatory requirements for the ownership of IGC-Linxi by
IGC-HK are expected to take three to four months and the process is expected to be routine. In the meantime the
IGC-Linxi is under the control of IGC-HK. No premium was paid to the individuals for incorporating IGC-Linxi. The
company was not operational at the time of purchase and therefore no revenue or earnings were recorded. The
individuals were reimbursed a total of $267.56 (1,650 RMB) for the amounts they paid to incorporate the

company. Therefore effectively, this company is not an acquisition but an incorporation by IGC. This incorporation is
part of our internal re-structuring.
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On March 11, 2014 IGC announced that it has commenced a comprehensive review of potential acquisition candidates
as part of its previously stated diversification mandate. IGC’s Board has approved several efforts to increase
shareholder value including:

1. Changes in the logo and corporate name from India Globalization Capital to IGC Inc., to more accurately reflect its
expanded geographic focus. In the short term we intend to change our logo to remove the map of India and switch to
Doing Business As (DBA) IGC. The rationale for the name change is that our businesses are not only in India but also
in China and the USA and a logo and name that highlights India is becoming increasingly difficult to explain,
especially in China, therefore a name change, subject to a vote by the shareholders, was considered, by the board, to
be imperative.

2. IGC plans to become a company with diverse businesses where mining, materials and the acquisition of distressed
mining assets will be one of several expected business lines. We are and have been for some time a company with
diverse assets. We have an equipment leasing business in India, albeit small, and we have a beneficiation plant in
Inner Mongolia.

3. The board believes that a business that is only dependent on the sale of iron ore to China is not prudent. Hence, an
expansion to other opportunities, some cyclically distressed and some part of the new economy would de-risk our
current holdings and drive shareholder value. We are therefore evaluating an expansion into other targeted areas
including technology, logistics and specialty pharmaceuticals, with a focus on capitalizing on specific niches within
these areas such as solar energy, medical marijuana and clean technology.

S-3
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In India we engage in trading iron ore and leasing construction equipment. In Inner Mongolia, China we own and
operate iron ore beneficiation plants. Our subsidiaries are exploration stage mining companies with no reserves.

Our short-term plans are to drive cash flow organically by increasing our exposure to the leasing business in India.
Our medium term plans are to acquire companies or management that can help us expand and diversify our assets to
some of the areas that we have identified. Our long-term plans are to increase our commitment to the leasing business
in India and decrease our commitment to the beneficiation business in China.

IGC’s Organizational Structure

Other Information

Unless the context requires otherwise, all references in this report to the “Company”, “IGC”, “we”, “our”, and “us” refer to Ind
Globalization Capital, Inc, together with its wholly owned subsidiary IGC-M, and HK Ironman as well as its direct

and indirect subsidiaries (TBL, PRC Ironman, IGC-IMT, IGC-MPL and IGC-LPL).

Our principal executive offices are located at 4336 Montgomery Ave, Bethesda, Maryland 20814 and our telephone
number is (301) 983-0998.

We maintain a website at http:/ www.indiaglobalcap.com. The information contained on our website is not
incorporated by reference in this prospectus supplement or the accompanying prospectus, and you should not consider
it a part of this prospectus supplement or the accompanying prospectus.

For additional information about us, you should refer to the information described in “Where You Can Find More

Information” in this prospectus supplement.

S-4
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The Offering

Issuer

Securities offered

Common stock to be outstanding
after this offering

Manner of Offering

Use of proceeds

Listing Symbol

Risk factors

India Globalization Capital, Inc.

750,000 shares of common stock, $0.0001 par value
per share.

9,373,569 shares

Reasonable best efforts offering that may be made from
time to time through our placement agent, Midtown
Partners, LLC. See “Plan of Distribution” on page S-9.

We expect to use the net proceeds from this offering
for working capital and other general corporate
purposes. See “Use of Proceeds” on page S-7.

Our common stock is listed on the NYSE MKT under
the symbol "IGC".

An investment in our common stock involves
significant risks. Before making an investment in our
common stock, you should carefully review the "Risk
Factors" section beginning on page S-5, as well as the
other documents incorporated by reference into this
prospectus supplement and the accompanying
prospectus.

Except as otherwise indicated, all information in this prospectus supplement is:

. based on 8,623,569 shares outstanding on March 31, 2014;

. excludes 269,345 shares of our common stock subject to options outstanding as of March 31, 2014
having a weighted-average exercise price of $7.90 per share;

. excludes 5,000 shares of our common stock that have been reserved for issuance in connection with
future grants under our stock option plans as of March 31, 2014; and

. excludes 1,185,512 shares of our common stock that have been reserved for issuance upon exercise of
outstanding warrants as of March 31, 2014 having a weighted-average exercise price of $5.00 per

share.

Unless otherwise stated, all information contained in this prospectus reflects an assumed public offering price of
$0.675 per share. The closing price of our common stock on the NYSE MKT on March 31, 2013 was $0.75.

RISK FACTORS
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You should carefully consider the risk factors described in our Annual Report on Form 10-K for the year ended
March 31, 2013, as well as the other information contained or incorporated by reference in this prospectus supplement
and the accompanying prospectus, and the risk factors set forth below before deciding to invest in the common stock.
Such risks and uncertainties are not the only ones we face. Additional risks and uncertainties not presently known to
us or that we currently deem immaterial may also impair our business operations. The occurrence of any of the events
or actions described in these risk factors may have a material adverse effect on our business or financial performance.

Risks Related To This Offering
This offering is expected to be dilutive and there may be future dilution of our common stock.

Giving effect to the issuance of common stock and in this offering, the receipt of the expected net proceeds and the
use of those proceeds, this offering is expected to have a dilutive effect on our earnings per share for the fiscal year
ending March 31, 2014. The actual amount of such dilution cannot be determined at this time and will be based on
numerous factors. Investors will incur additional dilution upon the exercise of outstanding stock options and. In
addition, if we raise funds by issuing additional securities in the future, the newly issued shares will further dilute your
percentage ownership.

S-5
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The market price for our common stock after this offering may be lower than the offering price, and our stock price
may be volatile.

The price at which the shares of our common stock may sell in the public market after this offering may be lower than
the price at which they are sold. In addition, the trading volume in our common stock may fluctuate and cause
significant price variations to occur. Fluctuations in our stock price may not be correlated in a predictable way to our
performance or operating results. Our stock price may fluctuate as a result of a number of events and factors such as
those described elsewhere in this "Risk Factors" section, events described or incorporated by reference in this
prospectus supplement and the accompanying prospectus, and other factors that are beyond our control. If the market
price of our common stock declines significantly after this offering, you may be unable to resell your shares at or
above the public offering price.

Our publicly filed reports are subject to review by the SEC, and any significant changes or amendments required as a
result of any such review may result in material liability to us and may have a material adverse impact on the trading
price of our common stock.

The reports of publicly traded companies are subject to review by the SEC from time to time for the purpose of
assisting companies in complying with applicable disclosure requirements, and the SEC is required to undertake a
comprehensive review of a company’s reports at least once every three years under the Sarbanes-Oxley Act of 2002.
SEC reviews may be initiated at any time. We could be required to modify, amend or reformulate information
contained in prior filings as a result of an SEC review. Any modification, amendment or reformulation of information
contained in such reports could be significant and result in material liability to us and have a material adverse impact
on the trading price of our common stock.

Our management team will have broad discretion over the use of the net proceeds from this offering.

Our management will use their discretion to direct the net proceeds from this offering. We intend to use the net
proceeds for working capital purposes. Working capital purposes may include capital expenditures, working capital
and payment of payables in the ordinary course of our business and prior practices. Our management’s judgments may
not result in positive returns on your investment and you will not have an opportunity to evaluate the economic,
financial or other information upon which our management bases its decisions.

We do not anticipate declaring any cash dividends on our common stock.

We have never declared or paid cash dividends on our common stock and do not plan to pay any cash dividends in the
near future. Our current policy is to retain all funds and earnings for use in the operation and expansion of our
business. In addition, the terms of our outstanding Preferred Stock and our debt agreement prohibits the payment of
cash dividends or other distributions on any of our capital stock except dividends payable in additional shares of
capital stock

Risks Related To Our Expansion Strategy

Our diversification strategy depends on our ability to find accretive acquisitions and attract management.

The success of IGC’s acquisition and diversification strategy will depend on its ability to identify suitable companies to
acquire in attractive industries, to complete those acquisitions on terms that are acceptable to IGC and in the
timeframes and within the budgets it expects, and to thereafter improve the results of operations of the acquired

companies and successfully integrate their operations on an accretive basis. There can be no assurance that IGC will
be successful in any or all of these steps.

11
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We may be unable to continue scale operations, make acquisitions or continue as a going concern if we do not
successfully raise additional capital.

If we are unable to successfully raise the capital we need we may need to reduce the scope of our businesses to fully
satisfy our future short-term liquidity requirements. If we cannot raise additional capital or reduce the scope of our
business, we may be otherwise unable to achieve our goals or continue our operations. We have incurred losses from
operations in the prior two years and have a lack of liquidity for expansion. Our business in China depends on the
macro economic growth of China, which currently appears to signal a slow down. We believe that a slow down in
China may adversely affect iron ore prices. If we are unable to sell iron ore at a reasonable profit we will shut down
the operations and cut our costs. This will in turn reduce our revenue in the short term. We may, in order to remain in
the business, divert some of our resources to lower margin trading. While we believe that we will be able to raise the
capital we need to continue our operations, there can be no assurances that we will be successful in these efforts or
will be able to raise enough capital for the planned expansion.

We have a history of operating losses and there can be no assurance that we can again achieve or maintain
profitability.

Our short-term focus is to become profitable. However there can be no guarantee that our efforts will be

successful. Even if we again achieve profitability, given our dependence on global GDP growth and macro economic
factors, we may not be able to sustain profitability and our failure to do so would adversely affect our businesses,
including our ability to raise additional funds.

S-6
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We expect to acquire companies and we are subject to evolving and expensive corporate governance regulations and
requirements. Our failure to adequately adhere to these requirements, or impress these requirements on acquisitions,
some of which may be non reporting entities, or the failure or circumvention of our controls and procedures could
seriously harm our business and affect our status as a reporting company listed on a major exchange.

As a public reporting company listed on the NYSE MKT, we are subject to various regulations. Compliance with
these evolving regulations is costly and requires a significant diversion of management time and attention, particularly
with regard to our disclosure on controls and procedures and our internal control over financial reporting. Our internal
controls and procedures may not be able to prevent errors or fraud in the future. However, we cannot guarantee that
we can establish internal controls over financial reporting immediately on companies that we acquire. Thus faulty
judgments, simple errors or mistakes, or the failure of our personnel to enforce controls over acquired companies or to
adhere to established controls and procedures, may make it difficult for us to ensure that the objectives of our control
systems are met. A failure of our controls and procedures to detect other than inconsequential errors or fraud could
seriously harm our ability to continue as a reporting company listed on a national exchange.

We have a limited senior management team size that may hamper our ability to effectively manage a publicly traded
company and manage acquisitions and that may harm our business.

As we operate in several countries, we use consultants including lawyers and accountants to help us comply with
regulatory requirements on a timely basis. As we expand, we expect to increase the size of our senior

management. However, we cannot guarantee that in the interim period our senior management can adequately
manage the requirements of a public company and the integration of acquisitions and any failure to do so could lead to
the imposition of fines, penalties, harm our business, status as a reporting company and our listing on the NYSE
MKT.

Our proposed business expansion is dependent on laws pertaining to various industries including the legal marijuana
industry.

We expect to acquire companies and hire management in the niche areas that we have identified. These include
among others technology, logistics and specialty pharmacy with a focus on capitalizing on specific niches within these
areas such as solar energy, medical marijuana and clean tech. Entry into any of these areas, including the solar energy
market, requires special knowledge of the industry and products. In the event that we are perceived to be entering the
legal cannabis sector, even remotely, we could be subject to increased scrutiny by the regulators because, among other
things, Marijuana is a schedule-I controlled substance and is illegal under federal law. Our failure to adequately
manage the risk associated with these businesses and adequately manage the requirements of the regulators can
adversely affect our business, our status as a reporting company and our listing on the NYSE MKT. Further, any
adverse pronouncements from the regulators about businesses related to the legal cannabis sector could adversely
affect our stock price, if we are perceived to be in a company in that sector.

USE OF PROCEEDS
We estimate that the net proceeds from the sale of the shares of common stock we are offering will be approximately
$452,000. We intend to use the net proceeds from the sale of securities offered in this prospectus supplement for
working capital.

CAPITALIZATION

The following table sets forth our capitalization as of December 31, 2013:

13
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on an actual basis, without giving effect to this offering and the use of net proceeds as discussed
in “Use of Proceeds;”

on an as adjusted basis to reflect this offering and the use of net proceeds as discussed in “Use of
Proceeds.”

14



Edgar Filing: India Globalization Capital, Inc. - Form 424B5

Table of Contents

This capitalization table should be read in conjunction with management's discussion and analysis of results of
operations and our consolidated financial statements and related notes included in our annual report on Form 10-K for
the year ended March 31, 2013 and in our Quarterly Reports on Form 10-Q for the quarters ended June 30, 2013,
September 30, 2013 and December 31, 2013, and the other financial information included and incorporated by
reference in this prospectus supplement.

(in thousands)
As of December 31, 2013

Actual As Adjusted
Cash $ 440,626 910,626
Stockholders’ equity:
Preferred stock, par value $0.0001. 1,000,000 shares authorized, none issued and
outstanding
Common stock, par value $0.0001. 150,000,000 shares authorized, 7,980,919 actual
shares issued and outstanding, and shares issued and outstanding, as adjusted (1) $ 798 873
Additional paid-in capital $ 57,192,952 57,699,127
Accumulated deficit $ (41,256,329)  (41,256,329)
Total stockholders’ equity $ 14,280,567 14,786,817
Total capitalization $ 18,187,952 18,694,202
(1) Outstanding shares of common stock as of December 31, 2013 excludes:
. 269,345 shares issuabl