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Year

Contents Amount

Status of the

payable as of proceedings

date

1997- 1998
(under section
12(4) of the
Orissa  Sales
Tax Act) for
Puri District

pay a sum of Rs.1,00,000/- by 16th June, 2000 and the said
petition was disposed off.

By an Order dated February 9, 2001 in the aforesaid appesl, the
Assistant Commissioner of Sales Tax dismissed the said appea
and confirmed the demand raised in the Assessment Order.

The Second Appeal bearing N0.336/2001-02 has been filed by
M/s. Hindustan Construction against the aforesaid Order before
the Sales Tax Apeallate Tribuna on June 18, 2001. The said
appesl is pending for hearing and final disposal.

Thus a present, the amount payable by M/s Hindustan
Construction is Rs. 4,12,951/-.

The Sales tax authorities served a notice on M/s. Hindustan Rs.

2nd appedl is

Construction under section 12 (4) of the Orissa Sales Tax Act, 10,33,825/-.  pending  for

1947 for the Assessment Year 1997-1998. M/s. Hindustan
Construction executed various work contracts for SE. Rly. As
M/s. Hindustan Construction was not able to appear and
produce the books of accounts before the learned Sales Tax
Officer, the assessment order was passed ex-parte wherein a
demand of Rs.10,33,825/- was raised on account of an amount
of Rs.1,06,28,163 received by M/s. Hindustan Construction
from SEE. Rly for the supply of hand broken ballast in the
financial year 1996-1997 being included in the Tota Turn
Over, which was not reflected in the books of accounts of M/s.
Hindustan Construction.

M/s. Hindustan Construction preferred an Appeal bearing
No0.AA.230/PU.I11/200-2001  against the demand of
Rs.10,33,825. By an Order dated September 1, 2001, the
Assistant Commissioner of Sales Tax dismissed the said appea
and confirmed the demand raised in the Assessment Order.

The Second Appeal bearing N0.1145/2001-02 has been filed
by M/s. Hindustan Construction against the aforesaid Order
before the Sales Tax Appellate Tribuna on March 08, 2002
The said appeal is pending and hearing for final disposal.

Thus at present, the amount payable by M/s Hindustan
Construction is Rs. 10,33,825/-.

Arbitration proceedingsinvolving our_group companies and joint ventures

hearing and
final disposal

Sr. Parties Brief description of cases Amont and Status of
No. proceedings
1 HCIL- On 8™ February, 2005, HCIL-ARSSPL-TRIVENI (“the JV") was Claimamount isfor
ARSSPL- awarded by RITES Limited (“RITES") for and on behalf of NTPC Ltd, Rs.1,81,07,023
TRIVENI (V) the project of construction of railway sliding from Gotarato in plant yard
..(clamant) under an LOA bearing No.RITES/BSP/NTPC/-SIPAT/PKG- Parties have been
v/s 1/2005/02832 amounting to Rs.30,49,90,200/- and which work was to be  heard and final award
M/s.RITES  completed within a period of 8 (eight) Months (“completion period”), isawaited.
Limited which period was extended from time to time.
(Respondent)  After a period of four months from the date of the agreement, RITES

decided to change the Bridge across Kahrung river from PSC girder to
steel girder, which did not form part of the original Agreement. Due to
such change in the terms of Agreement, the cost of construction and time
for completion of the said project also increased.

The JV sought extension which was granted by the RITES on the same
terms and conditions of the original agreement.
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Parties

Brief description of cases

Amont and Status of
proceedings

3

M/s Anil
Agarwdl...
(Claimant)
and
National
Thermal
Power
Corporation
Ltd & IRCON
International
Limited
(Respondent)

M/s. Anil
Agarwal v/s
Union Of India

The JV completed the work by 28™ February, 2007

In the aforesaid circumstances, the JV has made following claims upon
RITES:

Amount
Rs.45,95,119/-

Clam

losses incurred in
cutting the steel to
required section.

Claim towards the price
variation clause

clam for  payment
against change of grade
of cement concrete
claim for laying
additional sleepers

cost of Arbitration

Total

Rs.65,39,918/-

Rs.33,83,798/-

Rs.6,26,100/-

Rs.2,00,000/-
Rs.1,51,45,124
adongwith an
interest at the
rate of 18% per
annum
pendency lite
and post
arbitration

The above matter was referred to Arbitration on January, 2007 under the
sole arbitration of Sir Vinod Sharma, Arbitrator and the proceedings are
being conducted at New Delhi.

On 16" July, 2002, M/s. Anil Agarwal was awarded the work project by
IRCON International Limited (“IRCON”") of laying of track including
supply & spreading of hard stone ballast from km.19/185 to km 28/150
(Linking Package 11l bearing No.IRCON/2024/TPSPP-11/Tender
Linking/3/ 10/A/233) amounting to Rs. 1,08,28,229 and which work was
to be completed within a period of seven Months (“completion period”)
from the date of the said award. Owing to the delay on part of IRCON to
handover formation of road bed, completion period was extended from
time to time upto 31.12.2003.

Due to such extension M/s. Anil Agarwal suffered losses on account of
idling of machineries, labour and site staff and under utilisation of
infrastructure for a period of 6 months from the date of completion.

The amount claimed by M/s. Anil Agarwa is on the basis of following
heads:

overheads computed
idling of machines
chargesto labourers
P.Way materias
loss of profit

:Rs.15,64,000.00.
‘Rs. 61,08,950.00
:Rs.10,62,500.00
:Rs.15,64,000.00
:Rs.20,00,000.00

Rs.1,22,99,450.00

The above matter was referred to Arbitration on 26 April, 2006 under
the sole arbitration of Sir Kanwarjeet Singh, Arbitrator and the same is
being conducted at Delhi. Under the said arbitration proceedings, the said
M/s. Anil Agarwal has claimed a sum of Rs.1,35,40,861/- from IRCON.

On 12" November, 1996, M/s. Anil Agarwal was awarded by South
Eastern Railway, Kolkata (“S.E.Railway”) the project work of doubling
of the tracks between Raghunathpur and Rahama station of Cuttack and
Paradeep Section | Orissa under an Agreement dated 13" March, 1997
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Claim amount is for
Rs.1,35,40,861.

The proceeding is

pending for fina
hearing and disposal.

The Claim amount is
Rs.4,74,73,803.

The proceeding is



Parties

Brief description of cases

Amont and Status of
proceedings

M/s Anil
Agarwal

...( claimant)
vis

Union Of
India (
Respondent)

bearing N0.46/CPM/BBS/SER/97 amounting to Rs 1,23,50,088 and
which work was to be completed within a period of seven Months
(“completion period”) from the date of the said award. M/s. Anil
Agarwal deposited a sum of Rs.7,683,620/- as a refundable security
deposit with S.E.Railway .

The S.E.Ralway faled to acquire the land at Kantur Village for
execution of the contract. M/s. Anil Agarwal had already executed work
of worth Rs.60,00,000/- (Rupees Six lacs). As the site was not available,
the labour and machinery remained idle. Secondly, on account of delay
in execution of work, M/s. Anil Agarwal requested the revise the price of
the project work by including the Price Variation Clause, which was
rejected by the S.E.Railway.

The Railway granted 8 extensions to the initial period of agreement, but
even during the extended period they failed to hand over the land at
Kantur village and R.C.T.C. Yard Cuttack and regularly delayed the
payments. On account of this M/s. Anil Agarwa suffered a loss in
execution of work to the tune of Rs.2,00,00,000/-. M/s. Anil Agarwal
requested the SE.Railway to release their bill and compensate them
towards the same. The S.E. Railway has stated that the contract could be
closed only on atoken penalty on them for Rs.15,000/-.

M/s. Anil Agarwal complied with the conditions laid by S.E. Railway on
the condition that they would release the final bill and final security on or
before 31.12.2000. Though the contract was closed by mutua consent,
S.E.Railway did not take any action to release the payment due to M/s.
Anil Agarwal.

M/s. Anil Agarwal has suffered losses due to idle labour, idle machinery,
establishment charges, extra rate for enhanced quantities and pending
final bill amount aggregating to Rs.4,74,73,803.

The above matter was referred to Arbitration under the Joint arbitration
of Mr.M.S.Sulaiman, Mr.S.P.Singh and Mr.Ravi Prabhat and M/s. Anil
Agarwal submitted its statement of claim and the same is conducted at
Delhi. Under the said arbitration proceedings, the said M/s. Anil Agarwal
has claimed a sum of Rs.4,74,73,803/- from S.E.Railways. An award was
passed in the above arbitration whereby an amount of Rs.1,61,000/-
alongwith an interest @12% was directed to be paid to M/s. Anil
Agarwal.

M/s. Anil Agarwa has filed a Petition bearing N0.390/2003 in the
District Court, Khurda, challenging the above award.

On 29™ August, 1997, M/s. Anil Agarwal was awarded the work project
by South Eastern Railway, Kolkata (“S.E.Railway”) of construction of
foundation and substructure and super structure pre-stressed concrete
girder bridge bearing N0.180,237 and 252 in connection with Daitari
Banspani Rail Link under an Agreement dated 1% January, 1998 bearing
No.1/CPM/BKB/BBS/98 amounting to Rs.1,71,58,819/- and which work
was to be completed within a period of 18 (eighteen) Months
(“completion period”) from the date of the said award, which period
was extended from time to time. The refundable Security deposit
deposited by the said M/s. Anil Agarwa was Rs.3,00,000/-.

Owing to the delay on part of S.E.Railway to handover work site and
approving drawings for construction of the bridge foundation and various
other reasons, M/s. Anil Agarwal could not start the work on time. Also,
there was a delay from the respondent side to supply cement.
S.E.Railway failed to apply P.V. clause to mitigate the losses sustained
by M/s. Anil Agarwal and finally failed to release the security deposit of
Rs.30,00,000/-. M/s. Anil Agarwa executed a work amounting to
Rs.40,00,000/-.
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hearing and disposal.

The amount claimed
is Rs.1,06,14,500/-
aongwith an interest
at the rate of 24% per
annum.

The proceeding is
pending for fina
hearing and disposal.



Sr. Parties Brief description of cases Amont and Status of
No. proceedings

The amount claimed by M/s. Anil Agarwa is on the basis of following

heads:

final bill amount :Rs.10,15,000.00

Security deposit : Rs.3,00,000.00

Price variation benefit : Rs.6,20,000.00

NS rate for dowel bars : Rs.86,000.00

idling of machines : Rs.85,93,500.00

The above matter was referred to Arbitration on 1% January, 1998 under

the sole arbitration of Sir Kanwarjeet Singh, Arbitrator and the same is

being conducted at Raipur. Under the said arbitration proceedings, the

said M/s. Anil Agarwal has clamed a sum of Rs.1,06,14,500/- from

S.E.Ralway from S.E.Railway aongwith an interest at the rate of 24%

p.a from the date of claim till the date of payment.

5 M/s Anil On 16" July, 2002, M/s. Anil Agarwal was awarded the work project by The amount claimed
Agarwal... IRCON International Limited (“IRCON") of laying of track including is Rs.1,54,08,612/-
(Claimant) supply & spreading of hard stone ballast from km.11/000 to km 19/185 The proceeding is
and (Linking Package I1) bearing No.IRCON/2024/TSTPP-II/Tender Linking pending for final
National /2/9A/160) amounting to Rs.1,07,15,225/- and which work was to be hearing and disposal
Thermal completed within a period of seven Months (“completion period”) from
Power the date of the said award. M/s. Anil Agarwal had given abank guarantee
Corporation for asum of Rs.5,35,671/- as a security deposit.

Ltd & IRCON

International Owing to the delay on part of IRCON to handover formation of road bed,
Limited ( completion period was extended from time to time upto 30.06.2003. Due
Respondent) to such extension M/s. Anil Agarwal suffered losses on account of idling

of machineries, labour and site staff and under utilisation of
infrastructure for a period of 6 months from the date of completion. Also
the amounts due under the project work were not paid to M/s. Anil

Agarwal.

The amount claimed by M/s. Anil Agarwal is Rs.1.47 crores which is

calculated as under:

L oss sustained on account of man-power:

Rs.13,94,000/-

Security Deposit 1 Rs.5,35,761/-

Outstanding amount : Rs.2,50,000/-

Amount withheld by NTPC

for unforeseen recoveries 1 Rs.13,94,000/-

L oss sustained account

of man power : Rs.78,42,950/-

Arbitration cost : Rs.1,00,000/-

Payment towards labour 1 Rs.19,63,500/-

Business loss : Rs.20,00,000/-
Rs.1,40,86,211/-

Interest @ 18% : Rs.13,22,401/-

Total: Rs.1,54,08,612/

The above matter was referred to Arbitration on 26" April, 2006 under
the sole arbitration of Sir Kanwarjeet Singh, Arbitrator and the same is
conducted at New Delhi.
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Amounts owed to Small Scale Undertakings

Our Company has not availed loan from any small scale undertaking and as such, our Company does not owe
monies to any such undertaking.

Material Developments since the Last Balance Sheet Date:

In the opinion of the Board of Directors of our Company, there have not arisen, since the date of the last financial
statements disclosed in this Draft Red Herring Prospectus any circumstance that materially or adversely affect or
are likely to affect the profitability of our Company or the value of its consolidated assets or its ability to pay its
material liabilities within the next twelve months other than as disclosed in the Draft Red Herring Prospectus.
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GOVERNMENT APPROVALS

Our Company has, received al the necessary licenses, permissions and approvals from the Central and State
Governments and other Government agencies/certification bodies and we can undertake this I ssue and our current
and proposed business activities. No further major approvals from any Government a or regulatory authority or
any other entity are required to undertake the Issue or continue our business activities except as mentioned herein.

It must, however, be distinctly understood that in granting the above approvals, the Government and other
authorities do not take any responsibility for the financial soundness of our Company or for the correctness of any
of the statements or any commitments made or opinions expressed.

(A]

APPROVALSFOR THE ISSUE

In principle approval from the BSE dated [®] 2008; and

In principle approval from the NSE dated [ ], 2008.

(B]
0]

APPROVALS/LICENSES/PERMISSIONS RECEIVED TO CONDUCT OUR BUSINESS

Constitutional Registration

Sr.No. Nature of Registration /License No. Issuing Authority Date of

Registration/License | ssue

1. Certificate of 15-06230 Registrar of Companies, May 17, 2000
Incorporation Orissa

2. Fresh Certificate of TS/S.21/6230/410 Registrar of Companies, May 20, 2005
Incorporation upon change Orissa
in name

3. Fresh Certificate of CIN No. Registrar of Companies, May 20, 2005
Incorporation upon change  U141030R2000PTC006230  Orissa
in name

4. Certificate of Registration ~ CIN No. Registrar of Companies, May 20, 2005
of Confirming alteration U141030R2000PTC006230  Orissa
of objects.

5. Fresh Certificate of CIN No. Registrar of Companies, April 3, 2006
Incorporation pursuant to U141030R2000PTC006230  Orissa
conversion to public
limited Company

(i) Taxation Registration

Sr. Nature of Registration /License No. Issuing Authority Date of Issue

No. Registration/License

1. Permanent Account AADCA4203D Government of India, May 17, 2000
Number (PAN) Department of Income Tax

2. Importer- Exporter Code 2307000739 Office of X.Director General July 18, 2007
(IEC) of Foreign Trade, Cuttack

3. Central Sales Tax 21501308884 Assistant Commissioner of June 07, 2006
Registration (TIN) Sales Tax, Orissa

4, Tax Deduction Account BBNAOQ0337B NSDL April 13, 2006
(TAN) Number

5. Service Tax Code AADCA4203DST001 Superintendent of Servicetax, September 04, 2006

Range | Central Excise and
Customs, Bhubaneswar

6. Professional Tax PR/DL.D-69 Professional Tax Officer, September09,
Registration Dhenkanal 2002

7. Entry Tax 21501308884 Assistant Commissioner of July 12,2006

Sales Tax
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iii) L abour Registration

Sr.No. Natureof Registration Issuing Authority Date of Date of expiry
Registration/License /License No. commencement/l ss
ue
1. Employees Provident Fund OR/6950 Regional Provident Fund ~ August 01, 2004 NA
Registration Commissioner,
Bhubaneswar
2. Employee State Insurance 44-5963-101- Regional Director, June 6.2007 NA
Corporation Registration 11583 Bhubaneshwar
3. PWD Contractors 151 Chairman of the July 11, 2006 March 31,
Committee of C.Esand 2009
Engineer-in-Chief (civil)
(iv) Quality Certification
Sr.No. Natureof Registration Issuing Authority Date of Date of expiry
Registration/License /License No. commencement/I ss
ue
1 Certificate of Registration IDL —0002.06 Moody International August 01,2006  May 27,2009
under 1SO 9001:2000 Certification Limited
(v) Approvals For our factory Units/Offices
Sr. Natureof Registration /License  Issuing Authority Factory Unit Date of Date of
No. Registration/License  No. /Offices commenceme expiry
t/ Issue
1. Shopsand 11-2499 District Labour Registered May 17, December31,
Establishment officer, Khurda officeat 2000 2007"
Registration Mancheswar
2. Air Pollution 1745/APC State Pollution Crusher unit at July 22, 31.03.11
control board, Nityanandpur 2006
Orissa
3. Licenseto Store P/EC/IOR/14/747(P  Joint Chief Crusher unitat ~ September December
Petroleumin Tanks ~ 20554) controller of Nityanandpur 10, 2003 31, 2008
explosives, Kolkata
4. Loca Sales Tax TIN 21501308884  Assistant Crusher unit at April 07, NA
Registration Commissioner of Nityanandpur 2006
Sales Tax, Cuttack
5. Air Pollution RO-198/444 State Pollution Crusher unit at May 28, March 31,
control board Champajhar 2005 2008
6. Licenseto Store P/EC/OR/14/915/(P  Joint Chief Crusher unit at February December31,
Petroleumin Tanks ~ 124988) controller of Champajhar 04, 2005 2007*
explosives, Kolkata
7. Licenseto Store P/EC/OR/14/1335(  Joint Chief Crusher unit at June 19, December
Petroleumin Tanks  P191693) controller of Chhatrama 2007 31, 2009
explosives,
Kolkatta
8. No Objection 649/RO/BAM State Pollution Crusher unit at April 26, 5 years from
certificate to set up control board, Bhanjnagar 2007 the date of
crusher unit Orissa consent
9. Licenseto Store MC - (P) 30/70 Additional District Crusher unitat ~ August 8, Till the
Petroleum in Tanks Magistrate, Ganjam  Bhanjnagar 2007 completion of
(NOC) project

“Application for renewal has been made July 27, 2007.
“Application for renewal has been made November , 28 2007.

Our Company has work sites at various location viz; Baugaon, Panikoili, Kendrapara, Aarua, Cuttack- Paradip,
Khandagiri, Pokhariput, Jayadev Bihar, Sijua, NH-224, Nandankanan, Chorda-Duburi, Pitapalli, New Banki,
Nayagarh, Keonjhar. These sites fall within the jurisdiction of Bhubaneswar and therefore Employees Provident
Fund registration, registration under Employee State Insurance Corporation and Loca sales tax obtained by our
Company will be common for all such sites.
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(€]

PENDING APPROVAL S/LICENSES/PERMISSIONS FOR WHICH APPLICATION HAS

BEEN MADE
Sr. Nature of Registration / Date of Issuing Authority Purpose/ Plants/offices for which said
No. License Application licensesis applied for
1. Trade Mark September 15,  The Registarar of Trade
2006 Mark Logo registration
2. Water Pollution December 14,  State Pollution Control Crusher unit at Nityanandpur
2007 Board, Orissa
3. Registration Certificate under December 24, Registering Officer Crusher unit at Nityanandpur
contract (Labour and 2007
Abolition) Act, 1970
4.  Water Pollution December 14, State Pollution control Crusher unit at Champajhar
2007 Board, Orissa
5. Factory Licences November 30,  The Director of Crusher unit at Champajhar
2007 Factories and Boilers
6.  Water Pollution December 14, State Pollution Control Crusher unit at Chhatrama
2007 Board, Orissa
7. Factory Licences November 30, Director of Factoriesand  Crusher unit at Chhatrama
2007 Boilers
8.  Air Pallution (NOC) October 24, State Pollution Control Crusher unit at Chhatrama
2007 Board, Orissa
9.  Water Pollution December 12, State Pollution Control Crusher unit at Bhanjnagar
2007 Board, Orissa
10.  Factory Licences December 15,  The Director of Crusher unit at Bhanjnagar
2007 Factories and Boilers
11. Factory License October 26, Assistant Director of Registered office at Mancheswar
2007 Factories and Boilers
12. Loca saestax registration December 26, Government of Branch office at Jaipur
2007 Rajasthan
13. Registration Certificate under December 12, Office of theregistering  Branch office at Jaipur
contact (Labour and 2007 officer

Abolition) Act, 1970
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OTHER REGULATORY AND STATUTORY DISCLOSURES

Authority for thelssue

Our Board of Directors have pursuant to a resolution dated November 27, 2007 authorized this Issue subject to
approval by the shareholders of our Company. The shareholders of our Company have approved this Issue under
section 81(1A) of the Companies Act, 1956 by a special resolution passed at our Extra Ordinary General Meeting
held on December 28, 2007.

Prohibition by SEBI

Our Company, our Promoters, our Directors or person(s) in control of the promoter or the Promoter Group, and the
entitiesin which the directors are associated as directors have not been prohibited from accessing or operating in
the capital markets or restrained from buying, selling or dealing in securities under any order or directions passed
by SEBI.

Further, none of our Promoters, relatives of the promoters, Associates, Promoter Group Companies and its
Directors and the companies in which the Directors are associated as directors, have not been declared as willful

defaulters by RBI / any other Government authorities and there are no violations of securities laws committed by
them in the past and no proceedings are pending against them.

Eligibility for the Issue

Our Company is eligible to make the Offer under Clause 2.2.1 (read with Clause 2.2.3) of the SEBI Guidelines,
based on the financia statements of our Company under Indian GAAP:

e Our Company has net tangible assets of at least Rs. 300 lacs in each of the preceding three full years of
which not more than 50% is held in monetary assets,

e Our Company has atrack record of distributable profits in terms of Section 205 of Companies Act, for at
least three of the immediately preceding five years;

e Our Company has anet worth of at least Rs. 100 lacsin each of the three preceding full years

e The proposed Offer size, including all previous public issues in the same financial year, is not expected to
exceed five times the pre-Offer net worth of our Company; and

e Our Company has not changed its name during the last one year.
Further, the Issue is subject to the fulfillment of the following conditions as required by rule 19(2) (b) of the
Securities Contracts (Regulations) Rules, 1957:

a) A minimum of 20,00,000 Equity Shares (excluding reservations, firm alotments and promoters
contribution) are offered to the public;

b) The Issue size, which is the Issue Price multiplied by the number of Equity Shares offered to the public,
isaminimum of Rs. 100 crores; and

) The Issue is made through the Book Building Method with alocation of at least 60% of the Issue to
Qudified Ingtitutional Buyers, as defined under the SEBI Guidelines.

Our Company undertakes that the number of allottees in the Issue shall be at least 1000. Otherwise, the entire
application money shall be refunded forthwith. Further, if at least 60% of the Issue cannot be alotted to QIBs,
then the entire application money shal be refunded forthwith. In case of delay, if any, in refund, our Company
shall pay interest on the application money at the rate of 15% per annum for the period of delay.
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DISCLAIMER CLAUSE OF SEBI

AS REQUIRED, A COPY OF THE DRAFT RED HERRING PROSPECTUS HAS BEEN SUBMITTED
TO SEBI. IT ISTO BE DISTINCTLY UNDERSTOOD THAT THE SUBMISSION OF THE DRAFT
RED HERRING PROSPECTUS TO SEBI SHOULD NOT IN ANY WAY BE DEEMED OR
CONSTRUED THAT THE SAME HAS BEEN CLEARED OR APPROVED BY SEBI. SEBI DOESNOT
TAKE ANY RESPONSIBILITY EITHER FOR THE FINANCIAL SOUNDNESS OF ANY SCHEME OR
THE PROJECT FOR WHICH THE ISSUE IS PROPOSED TO BE MADE OR FOR THE
CORRECTNESS OF THE STATEMENTS MADE OR OPINIONS EXPRESSED IN THE DRAFT RED
HERRING PROSPECTUS. THE BOOK RUNNING LEAD MANAGERS, IDBI CAPITAL MARKET
SERVICES LIMITED AND SBI CAPITAL MARKETS LIMITED HAVE CERTIFIED THAT THE
DISCLOSURES MADE IN THE DRAFT RED HERRING PROSPECTUS ARE GENERALLY
ADEQUATE AND ARE IN CONFORMITY WITH THE SEBI (DISCLOSURES AND INVESTOR
PROTECTION) GUIDELINES, 2000, IN FORCE FOR THE TIME BEING. THIS REQUIREMENT IS
TO FACILITATE INVESTORS TO TAKE AN INFORMED DECISION FOR MAKING INVESTMENT
IN THE PROPOSED ISSUE.

IT SHOULD ALSO BE CAREFULLY UNDERSTOOD THAT WHILE THE ISSUER COMPANY IS
PRIMARILY RESPONSIBLE FOR THE CORRECTNESS, ADEQUACY AND DISCLOSURE OF ALL
RELEVANT INFORMATION IN THE DRAFT RED HERRING PROSPECTUS, THE BOOK
RUNNING LEAD MANAGER ARE EXPECTED TO EXERCISE DUE DILIGENCE TO ENSURE
THAT THE COMPANY DISCHARGES ITS RESPONSIBILITY ADEQUATELY IN THIS BEHALF
AND TOWARDS THIS PURPOSE, THE LEAD MANAGERS, IDBI CAPITAL MARKET SERVICES
LIMITEDAND SBI CAPITAL MARKETS LIMITED HAVE FURNISHED TO SEBI, A DUE
DILIGENCE CERTIFICATE DATED FEBRUARY 22, 2008 IN ACCORDANCE WITH THE SEBI
(MERCHANT BANKERS) REGULATIONS, 1992, WHICH READSASFOLLOWS:

1. WE HAVE EXAMINED VARIOUS DOCUMENTS INCLUDING THOSE RELATING TO
LITIGATION LIKE COMMERCIAL DISPUTES, PATENT DISPUTES, DISPUTES WITH
COLLABORATORS, ETC. AND OTHER MATERIALS, MORE PARTICULARLY REFERRED
TO IN THE ANNEXURE, IN CONNECTION WITH THE FINALISATION OF THE DRAFT RED
HERRING PROSPECTUSPERTAINING TO THE SAID ISSUE.

2. ON THE BASIS OF SUCH EXAMINATION AND THE DISCUSSIONS WITH THE COMPANY,
ITS DIRECTORS AND OTHER OFFICERS, OTHER AGENCIES, |INDEPENDENT
VERIFICATION OF THE STATEMENTS CONCERNING THE OBJECTS OF ISSUE, PRICE
JUSTIFICATION AND THE CONTENTS OF THE DOCUMENTS MENTIONED IN THE
ANNEXURE AND OTHER PAPERS FURNISHED BY THE COMPANY, WE CONFIRM THAT:

e THE DRAFT RED HERRING PROSPECTUS FORWARDED TO SEBI IS IN
CONFORMITY WITH THE DOCUMENTS, MATERIALS AND PAPERS RELEVANT TO
THE ISSUE;

e ALL THE LEGAL REQUIREMENTS CONNECTED WITH THE SAID ISSUE AS ALSO
THE GUIDELINES, INSTRUCTIONS, ETC. ISSUED BY SEBI, THE GOVERNMENT
AND ANY OTHER COMPETENT AUTHORITY IN THIS BEHALF HAVE BEEN DULY
COMPLIED WITH; AND

e THE DISCLOSURES MADE IN THE DRAFT RED HERRING PROSPECTUS ARE TRUE,
FAIR AND ADEQUATE TO ENABLE THE INVESTORS TO MAKE A WELL-
INFORMED DECISION ASTO THE INVESTMENT IN THE PROPOSED | SSUE.

3. WE CONFIRM THAT BESIDES OURSELVES, ALL THE INTERMEDIARIES NAMED IN THE
DRAFT RED HERRING PROSPECTUS ARE REGISTERED WITH SEBI AND THAT TILL DATE
SUCH REGISTRATIONS ARE VALID.

4. WHEN UNDERWRITTEN, WE SHALL SATISFY OURSELVES ABOUT THE NET WORTH OF
THE UNDERWRITERSTO FULFILL THEIR UNDERWRITING COMMITMENTS.
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10.

11

12.

13.

WE CERTIFY THAT WRITTEN CONSENT FROM SHAREHOLDERS HAS BEEN OBTAINED
FOR INCLUSION OF THEIR SECURITIES AS PART OF PROMOTERS CONTRIBUTION
SUBJECT TO LOCK-IN, WILL NOT BE DISPOSED / SOLD / TRANSFERRED BY THE
PROMOTERS DURING THE PERIOD STARTING FROM THE DATE OF FILING THE DRAFT
PROSPECTUS WITH THE BOARD TILL THE DATE OF COMMENCEMENT OF LOCK-IN
PERIOD ASSTATED IN THE DRAFT RED HERRING PROSPECTUS.

WE CERTIFY THAT CLAUSE 46 OF THE SEBI (DISCLOSURE AND INVESTOR
PROTECTION) GUIDELINES, 2000, WHICH RELATES TO SECURITIES INELIGIBLE FOR
COMPUTATION OF PROMOTERS CONTRIBUTION, WILL BE COMPLIED WITH AND
APPROPRIATE DISCLOSURES AS TO COMPLIANCE WITH THE CLAUSE HAVE BEEN
MADE IN THE DRAFT RED HERRING PROSPECTUS.

WE CONFIRM THAT CLAUSES 4.9.1, 4.9.2, 49.3 AND 4.9.4 OF THE SEBI (DISCLOSURE AND
INVESTOR PROTECTION) GUIDELINES, 2000 ARE NOT BE APPLICABLE TO ISSUER.

WE CERTIFY THE REQUIREMENTS OF PROMOTERS CONTRIBUTION UNDER CLAUSE
4.10 {SUB-CLAUSE (A), (B) OR (C), AS MAY BE APPLICABLE} ARE NOT APPLICABLE IN
THISISSUE .

WE CERTIFY THAT THE PROPOSED ACTIVITIES OF THE ISSUER FOR WHICH THE FUNDS
ARE BEING RAISED IN THE PRESENT ISSUE FALL WITHIN THE ‘MAIN OBJECTS LISTED
IN THE OBJECT CLAUSE OF THE MEMORANDUM OF ASSOCIATION OR OTHER
CHARTER OF THE ISSUER AND THAT THE ACTIVITIES WHICH HAVE BEEN CARRIED
OUT UNTIL NOW ARE VALID IN TERMSOF THE OBJECT CLAUSE OF ITSMEMORANDUM
OF ASSOCIATION.

WE CONFIRM THAT NECESSARY ARRANGEMENTS SHALL BE MADE TO ENSURE THAT
THE MONEYS RECEIVED PURSUANT TO THE ISSUE ARE KEPT IN A SEPARATE BANK
ACCOUNT AS PER THE PROVISIONS OF SECTION 73(3) OF THE COMPANIES ACT, 1956
AND THAT SUCH MONEYS SHALL BE RELEASED BY THE SAID BANK ONLY AFTER
PERMISSION IS OBTAINED FROM ALL THE STOCK EXCHANGES MENTIONED IN THE
DRAFT RED HERRING PROSPECTUS. . WE FURTHER CONFIRM THAT THE AGREEMENT
TO BE ENTERED INTO BETWEEN THE BANKERS TO THE ISSUE AND THE ISSUER
SPECIFICALLY CONTAINSTHISCONDITION.

WE CERTIFY THAT NO PAYMENT IN THE NATURE OF DISCOUNT, COMMISSION,
ALLOWANCE OR OTHERWISE SHALL BE MADE BY THE ISSUER OR THE PROMOTERS,
DIRECTLY OR INDIRECTLY, TO ANY PERSON WHO RECEIVES SECURITIES BY WAY OF
FIRM ALLOTMENT IN THE ISSUE. (NOT APPLICABLE)

WE CERTIFY THAT A DISCLOSURE HAS BEEN MADE IN THE DRAFT RED HERRING
PROSPECTUS THAT THE INVESTORS SHALL BE GIVEN AN OPTION TO GET THE SHARES
IN DEMAT FORM.

WE CERTIFY THAT THE FOLLOWING DISCLOSURES HAVE BEEN MADE IN THE DRAFT
RED HERRING PROSPECTUS:

(A) AN UNDERTAKING FROM THE ISSUER THAT AT ANY GIVEN TIME THERE
SHALL BE ONLY ONE DENOMINATION FOR THE SHARES OF THE COMPANY
AND

(B) AN UNDERTAKING FROM THE ISSUER THAT IT SHALL COMPLY WITH SUCH

DISCLOSURE AND ACCOUNTING NORMS SPECIFIED BY THE BOARD FROM
TIMETO TIME.)

Disclaimer from the Company and the BRLM s

Our Company, our Directors, and the BRLMs accept no responsibility for statements made otherwise than in this
Draft Red Herring Prospectus or in the advertisements or any other material issued by or at instance of the above
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mentioned entities and anyone placing reliance on any other source of information, including our website,
www.arssgroup.in, would be doing so at his or her own risk.

The BRLMs accept no responsbility, save to the limited extent as provided in the Memorandum of
Understanding dated February 22, 2008 entered into between the BRLMs and our Company and the
Underwriting Agreement to be entered into between the Underwriters and our Company.

All information shall be made available by us, the BRLMs to the public and investors at large and no selective or
additiona information would be available for a section of the investors in any manner whatsoever including at
road show presentations, in research or sales reports, at bidding centers or elsewhere.

Neither our Company nor the Syndicate is liable to the Bidders for any failure in downloading the Bids due to
faultsin any software or hardware system or otherwise

Disclaimer in respect of Jurisdiction

This Issue is being made in India to persons resident in India (including Indian nationals resident in India who are
majors, HUFs, companies, corporate bodies and societies registered under the applicable laws in India and
authorised to invest in shares, Indian mutua funds registered with SEBI, Indian financial institutions, commercial
banks, regiona rural banks, co-operative banks (subject to RBI permission), Trusts registered under the applicable
trust laws or any other Trust law and who are authorised under their constitution to hold and invest in shares,
permitted insurance companies and pension funds) and to permitted Non Residents, including Flls, eligible NRIs
and other digible foreign investors, Registered with SEBI. The Draft Red Herring Prospectus does not, however,
constitute an invitation to subscribe to equity shares offered hereby in any other jurisdiction other than India to any
person to whom it is unlawful to make an Issue or invitation in such jurisdiction. Any person into whose possession
the Draft Red Herring Prospectus comes is required to inform himself or herself about and to observe any such
restrictions. Any dispute arising out of this Issue will be subject to the jurisdiction of appropriate court(s) in Orissa,
Indiaonly.

No action has been or will be taken to permit a public offering in any jurisdiction where action would be required
for that purpose, except that the Draft Red Herring Prospectus has been filed with SEBI for its observations.
Accordingly, the Equity Shares represented thereby may not be offered or sold, directly or indirectly, and the Draft
Red Herring Prospectus may not be distributed, in any jurisdiction, except in accordance with the lega
requirements applicable in such jurisdiction. Neither the delivery of the Draft Red Herring Prospectus nor any sale
hereunder shall under any circumstances create any implication that there has been no change in the affairs of our
Company since the date hereof or that the information contained herein is correct as of any time subsequent to this
date.

The Equity Shares have not been and will not be registered under the Securities Act or any state securities law in
the United States and may not be offered or sold within the United States, except pursuant to an exemption from or
in a transaction not subject to, the registration requirements of the Securities Act. Accordingly, the Equity Shares
will be offered and sold only (i) in the United Statesto “ Qualified Institutional Buyers’, as defined in Rule 144A of
the Securities Act, and (ii) outside the United States in compliance with Regulation S of Securities Act and the
applicable laws of the jurisdiction where those offers and sales occur.

Further, each Bidder, where required will be required to agree in the CAN that such Bidder will not sell or transfer
any Equity Shares or any economic interest therein, including any so called P-Notes or any similar security, other
than pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities
Act.

Disclaimer Clause of NSE

“As required, a copy of the offer document has been submitted to the National Stock Exchange of India Limited
(NSE). NSE has given vide its letter bearing reference No.[e] _ dated [e], permission to issuer Company to use the
Exchange's name in this Draft Red Herring Prospectus as one of the Stock Exchanges which this Issuer’s securities
are proposed to be listed. The Exchange has scrutinised the Draft Red Herring Prospectus for its limited internal
purpose of deciding on the matter of granting the aforesaid permission to thisissuer. It isto be distinctly understood
that the aforesaid permission given by NSE should not in any way be deemed or construed that the Draft Red
Herring Prospectus has been cleared or approved by NSE; nor does it in any manner warrant, certify or endorse the
correctness or completeness of any of the contents of this offer document: nor does it warrant that this issuer’s
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securities will be listed or will continue to be listed on the Exchange; nor does it take any responsibility for the
financia or other soundness of this Issuer, its Promoter, its management or any scheme or project of this |ssuer.

Every person who desires to apply for or otherwise acquires any securities of this Issuer may do so pursuant to
independent inquiry, investigation and analysis and shall not have any claim against the Exchange whatsoever by
reason of any loss which may be suffered by such person consequent to or in connection with such
subscription/acquisition whether by reason of anything stated or omitted to be stated herein or any other reason
whatsoever.

Disclaimer Clause of BSE

As required, a copy of the Draft Red Herring Prospectus has been submitted to the BSE (the Designated Stock
Exchange).

“Bombay Stock Exchange Limited (“the Exchange”) vide its letter bearing Reference No. [e] dated [e] , has given
permission to our Company to use the Exchange's name in this Draft Red Herring Prospectus as one of the stock
exchanges on which this company’s securities are proposed to be listed. The Exchange has scrutinised the Draft
Red Herring Prospectus for its limited internal purpose of deciding on the matter of granting the aforesaid
permission to our Company.

The Exchange does not in any manner:

i. warrant, certify or endorse the correctness or completeness of any of the contents of the Draft Red Herring
Prospectus; or

ii. warrant that this Company’s securities will be listed or will continue to be listed on the exchange; or

iii. take any responsibility for the financial or other soundness of this Company, its Promoter, its management or
any scheme or project of this Company;

and it should not for any reason be deemed or construed to mean that the Draft Red Herring Prospectus has been
cleared or approved by the Exchange. Every person who desires to apply for or otherwise acquires any securities
of this Company may do so pursuant to independent inquiry, investigation and anaysis and shall not have any
claim against the Exchange whatsoever by reason of any loss which may be suffered by such person consequent
to or in connection with such subscription/acquisition whether by reason of anything stated or omitted to be
stated herein or for any other reason whatsoever”.

Filing

A copy of this Draft Red Herring Prospectus has been filed with SEBI at the Securities and Exchange Board of
Indig, SEBI Bhavan, G Block, 3rd Floor, Bandra Kurla Complex, Bandra (E), Mumbai — 400 051, India.

A copy of the Red Herring Prospectus, along with the documents required to be filed under Section 60B of the
Companies Act, will be delivered for registration to the RoC., Orissa at Chalachitra Bhawan, 2nd Floor, Buxi
Bazar, Cuttack 753 001, Orissa, India. A copy of the Prospectus, aong with the documents required to be filed
under Section 60 of the Companies Act would be delivered for registration with the RoC, Orissa.

Listing

Applications have been made to the Bombay Stock Exchange Limited and the National Stock Exchange for
permission to dea in and for an officia quotation of the Equity Shares of our Company. Our existing Equity
Shares are not listed on any stock exchange (s) in India

BSE shall be the Designated Stock Exchange with which the basis of alocation will be finalized.

If the permissions to deal in and for an official quotation of the Equity Shares are not granted by any of the Stock

Exchanges mentioned above, our Company shall forthwith repay, without interest, all monies received from the

applicants in pursuance of the this Draft Red Herring Prospectus. If such money is not repaid within eight days

after our Company becomes ligble to repay it (i.e. from the date of refusal or within 70 days from the date of Bid/
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Issue Closing Date, whichever is earlier), then our Company and every director of our Company, who is an
officer in default shall, on and from the expiry of eight days, will be jointly and severaly liable to repay the
money, with interest at the rate of 15% per annum on application money, as prescribed under Section 73 of the
Companies Act.

Our Company will ensure that al steps for the completion of the necessary requirements for listing and
commencement of trading at both the Stock Exchanges mentioned above are taken within seven working days of
thefinalisation of basis of allotment for the I ssue.

Consents

Consents in writing of: (&) the Directors, the Company Secretary and Compliance Officer, the Auditors, Bankers
to the Company and Bankers to the Issue; and (b) Book Running Lead Managers to the Issue and Syndicate
Members, Escrow Collection Bankers, Registrar to the Issue and Legal Advisors to the Issue, to act in their
respective capacities, have been obtained and will be filed along with a copy of the Prospectus with the RoC, as
required under Sections 60 and 60B of the Companies Act and such consents have not been withdrawn up to the
time of delivery of this Red Herring Prospectus for registration with the RoC.

M/sP.A. & Associates, Chartered Accountants have given their written consent to the inclusion of their report in
the form and context in which it appearsin this Draft Red Herring Prospectus and such consent and report has not
been withdrawn up to the time of delivery of this Red Herring Prospectus for registration with the RoC.

M/s P.A. & Associates, Chartered Accountants, have given their written consent to the tax benefits accruing to
our Company and its members in the form and context in which it appears in this Draft Red Herring Prospectus
and has not withdrawn such consent up to the time of delivery of this Red Herring Prospectus for registration
with the RoC.

CARE, the rating agency engaged by us for the purpose of obtaining IPO Grading in respect of this Issue, has give
its written consent to the inclusion of their report in the form and context in which it will appear in the Red Herring
Prospectus and such consent and report has not withdrawal up to the time delivery of the Red Herring Prospectus
with the Designated Stock Exchange.

Expert Opinion

Except the Report of CARE in respect of the IPO Grading and except as stated otherwise in the Draft Red Herring
Prospectus, we have not obtained any expert opinions.

Expenses of the Issue

The expenses of this Issue include, among others, underwriting and management fees, selling commission, printing
and distribution expenses, legal fees, statutory advertising expenses and listing fees.

The estimated | ssue expenses are as follows:

(Rs. In lacs)
Sr. Particulars Expensess % of |ssue % of Issuesize
NO. Expenses
1 Lead Management, Marketing and Selling [o] [e] [e]
Commissions
2 IPO Grading Expenses [e] [e] [e]
3 Advertisement and Marketing Expenses [o] [e] [e]
4 Printing and Stationery, Distribution, Postage, [e] [e] [e]
etc.
5 Others (Registrar fees, legal fees etc.) [o] [o] [o]
Total [o] [o] []

(To be completed after finalisation of Issue size)
Fees Payable to the Book Running Lead Managers

The total fees payable by us to the BRLMs (including underwriting commission and selling commission) for the
Issue will be as per the Memorandum of Understanding between our Company and the BRLMs dated February
22,2008 acopy of which isavailable for inspection at our registered office.
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Fees Payableto the Syndicate Members

The fees payable to the Syndicate Members (including underwriting commission and selling commission) will be
as per the Syndicate Agreement dated [e] executed between our Company and the Syndicate Members, a copy of
which is available for inspection at our registered office.

Fees Payableto Registrar to thelssue

The fees payable to the Registrar to the Issue for processing of application, data entry, printing of CAN/ refund
order, preparation of refund data on magnetic tape, printing of bulk mailing register will be as per the
Memorandum of Understanding between Registrar to the Issue and our Company dated January 10, 2007, a copy
of which is available for inspection at our registered office.

The Registrar to the Issue will be reimbursed for al out-of-pocket expenses including cost of stationery, postage,
stamp duty and communication expenses. Adequate funds will be provided to the Registrar to the Issue by our
Company to enable them to send refund orders or Allotment advice by registered post/ speed post/ under
certificate of posting.

Particularsregarding Previous Rights or Public Issuesduring the Last Five Years

Our Company has not made any public or rightsissue of Equity Shares/Debentures (including any rights issues to
the public) in the five years preceding the date of this Draft Red Herring Prospectus.

Previous | ssues of Shares otherwise than for Cash

Except as stated in the section titled “ Capital Structure” on page [e] of this Draft Red Herring Prospectus, our
Company has not made any previous issues of shares other than cash.

Underwriting Commission, Brokerage and Selling Commission on Previous |ssues

Since this is the Initia Public offer of our Company, no sum has been paid or is payable as commission and
brokerage for subscribing to or procuring or agreeing to procure subscription for any of our Equity Shares since our
inception.

Companiesunder the Same M anagement

There are no companies under the same management within the meaning of Section 370 (1B) of the Companies
Act, which has made any capital issue during the last three years.

Promise ver sus Perfor mance

Neither our Company nor our group companies have made any public issue (including any rights issue to the
public) in past, Promise vis-a-vis Performanceis not applicable to us.

Listed Venturesof Promoter
Our Promoter does not have any listed ventures.

Outstanding Debenture or Bond I ssues

As on the date of filing of this Draft Red Herring Prospectus with SEBI, our Company does not have any
outstanding Debentures or Bonds.

Outstanding Preference Shares
Our Company has not issued any preference shares till date whether redeemable or otherwise.
Stock Market Data for Our Equity Shares

Thisbeing an initia public offering of the Equity Shares of our Company, the Equity Shares are not listed on any
stock exchange.
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Mechanism for Redressal of Investor Grievances

The Memorandum of Understanding between the Registrar to the | ssue and us provides for retention of records with
the Registrar to the Issue for a period of at least one year from the last date of dispatch of letters of Allotment,
demat credit, refund orders to enable the investors to approach the Registrar to the Issue for redressal of their
greviences.

All grievances relating to the I ssue may be addressed to the Registrar to the Issue, giving full details such as name,
address of the applicant, application number, number of shares applied for, amount paid on application, depository
participant, demat account number and the bank branch or collection center where the application was submitted.

Our Company has constituted a Shareholders Investor Relation Committee to look into the redressal of
shareholder/ investor complaints such as Issue of duplicate/split/consolidated share certificates, alotment and
listing of shares and review of cases for refusal of transfer/transmission of shares and debentures, complaints for
non receipt of dividends etc. For further details on this committee, please refer section titled “*Our Management”
under the head Corporate Governance on page [e] of this Draft Red Herring Prospectus. To expedite the process of
share transfer, our Company has appointed Bigshare Services Private Limited as the Registrar and Share Transfer
Agents of our Company.

Disposal of Investor Grievances

We estimate that the average time required by us or the Registrar to the Issue for the redressal of routine investor
grievances shall be 15 days from the date of receipt of the complaint. In case of not-routine complaint and
complaints where external agencies are involved, we will seek to redress these complaints as expeditiously as
possible.

Our Company have appointed Mr. Bibhuti Bhushan Sahoo, Company Secretary, as the Compliance Officer and he
may be contacted at the following addressin case of any pre-lssue or post-lssue-related problems:

ARSS Infrastructure Projects Limited
Plot No. 38, Sector —A, Zone- D,
Mancheswar Industrial Estate,
Bhubaneswar-751010.

Tel.: +91-674- 2588554 / 2588552
Tele-Fax: +91-674- 2585074
Website: www.arssgroup.in

E-mail: bbs@arssgroup.in

Change in Auditors

M/s. K.C.Jena, our Statutory Auditors were unable to continue on account of their professional commitments.
Therefore, at the AGM held on Septmber 27, 2007 M/s P.A. & Associates, Chattered Accountants, Chartered
Accountants were appointed as Statutory Auditors of our Company.

Capitalisation of Reservesor Profits

Our Company have issued bonus shares on March 5, 2007 in theratio of 2:1. For the further details please refer to
the section titled “ Capital structure” on page [e] of this Draft Red Herring Prospectus.

Revaluation of Assets

There has not been any revaluation of Assets since incorporation.

Payment or benefit to officers of our Company

Except as stated otherwise in this Draft Red Herring Prospectus, no amount or benefit has been paid or given or is
intended to be paid or given to any of our officers except the norma remuneration for services rendered as

Directors, officers or employees since incorporation of our Company.

None of the beneficiaries of loans and advances and sundry debtors are related to the Directors of our Company.
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SECTION VIl —ISSUE RELATED INFORMATION

BASIC TERMSOF THE ISSUE

The Equity Shares being offered are subject to the provisions of the Companies Act, SEBI (DIP) Guidelines, our
Memorandum and Articles of Association, the terms of this Draft Red Herring Prospectus, Red Herring
Prospectus, Prospectus, Bid cum Application Form, the Revision Form, the Confirmation of Allocation Note and
other terms and conditions as may be incorporated in the allotment advices and other documents/certificates that
may be executed in respect of the Issue. The Equity Shares shall also be subject to laws as applicable, guidelines,
notifications and regulations relating to the issue of capital and listing and trading of securities issued from time
to time by SEBI, the Government of India, the Stock Exchanges, the RBI, RoC and/or other authorities, as in
force on the date of the | ssue and to the extent applicable.

Authority for thelssue

The Issue has been authorised by a special resolution adopted pursuant to Section 81(1A) of the Companies Act,
a the Extra ordinary general Meseting of the shareholders of our Company held on December 28, 2007. The
Board of Directors has pursuant to a resolution dated November 27, 2007 authorised the Issue.

Ranking of Equity Shares

The Equity Shares being offered shall be subject to the provisions of the Companies Act, our Memorandum and
Articles of Association and shall rank pari passu in al respects with the existing Equity Shares including in
respect of the rights to receive dividend. The alottees will be entitled to dividend, voting rights or any other
corporate benefits, if any, declared by us after the date of Allotment.

Mode of Payment of Dividend

The declaration and payment of dividend will be as per the provisions of Companies Act and recommended by
the Board of Directors and the Shareholders at their discretion and will depend on a number of factors, including
but not limited to earnings, capital requirements and overall financia condition of our Company. We shall pay
dividendsin cash and as per provisions of the Companies Act.

Face Valueand Issue Price

The Equity Shares having a face vaue of Rs. 10/- each are being offered in terms of this Draft Red Herring
Prospectus at the price of Rs. [e] per Equity Share. The issue price will be determined by our Company in
consultation with the BRLMs on the basis of assessment of market demand for the equity shares offered by way
of book building. At any given point of time there shall be only one denomination of the Equity Shares of our
Company, subject to applicable laws.

Compliancewith SEBI Guidelines

We shall comply with applicable disclosure and accounting norms specified by SEBI from time to time.

Rights of the Equity Shareholders

Subject to applicable laws, rules, regulations and guidelines and the Articles of Association, the equity
shareholders shall have the following rights:

Right to receive dividend, if declared;
Right to attend general meetings and exercise voting rights, unless prohibited by law;
Right to vote on apoll either in person or by proxy;
Right to receive offer for rights shares and be allotted bonus shares, if announced;
Right to receive surplus on liquidation;
Right of free transferability; andSuch other rights, as may be available to a shareholder of a listed Public
Limited Company under the Companies Act, terms of the listing agreements with the Stock Exchanges(s)
and the Memorandum and Articles of Association of our Company.
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For a detailed description of the main provision of the Articles of Association of our Company relating to voting
rights, dividend, forfeiture and lien and/or consolidation/splitting, etc., please refer to section titled “Main
Provisions of Articles of Association” beginning on page [e] of this Draft Red Herring Prospectus.

Market Lot and Trading Lot

In terms of Section 68B of the Companies Act, the Equity Shares shall be allotted only in dematerialised form. In
terms of existing SEBI Guidelines, the trading in the Equity Shares shall only be in demateriaised form for al
investors. Since trading of the Equity Shares will be in dematerialised mode, the tradable lot is one Equity Share.
Allocation and dlotment of Equity Shares through this Offer will be done only in electronic form in multiples of
1 Equity Share subject to a minimum allotment of [e] Equity Shares to the successful Bidders.

Jurisdiction
Exclusivejurisdiction for the purpose of this Issue is with the competent courts/authoritiesin Orissa, India.
Nomination Facility to I nvestor

In accordance with Section 109A of the Companies Act, the sole or first Bidder, along with other joint Bidders,
may nhominate any one person in whom, in the event of the death of sole Bidder or in case of joint Bidders, death
of al the Bidders, as the case may be, the Equity Shares alotted, if any, shal vest. A person, being a nominee,
entitled to the Equity Shares by reason of the death of the original holder(s), shall in accordance with Section
109A of the Companies Act, be entitled to the same advantages to which he or she would be entitled if he or she
were the registered holder of the Equity Share(s). Where the nominee is a minor, the holder(s) may make a
nomination to appoint, in the prescribed manner, any person to become entitled to Equity Share(s) in the event of
his or her death during the minority. A nomination shall stand rescinded upon a sae of equity share(s) by the
person nominating. A buyer will be entitled to make a fresh nomination in the manner prescribed. Fresh
nomination can be made only on the prescribed form available on request at the Registered Office of our
Company or to the Registrar and Transfer Agents of our Company.

In accordance with Section 109B of the Companies Act, any Person who becomes a nominee by virtue of Section
109A of the Companies Act, shal upon the production of such evidence as may be required by the Board, elect
either:

. to register himself or herself as the holder of the Equity Shares; or
. to make such transfer of the Equity Shares, as the deceased holder could have made.

Further, the Board may at any time give notice requiring any nominee to choose either to be registered himself or
herself or to transfer the Equity Shares, and if the notice is not complied with within a period of ninety days, the
Board may thereafter withhold payment of all dividends, bonuses or other moneys payable in respect of the
Equity Shares, until the requirements of the notice have been complied with.

Notwithstanding anything stated above, since the Allotment in the Issue will be made only in demateriaised
mode, there is no need to make a separate nomination with us. Nominations registered with the respective
depository participant of the applicant would prevail. If the investors require changing the nomination, they are
requested to inform their respective depository participant.

Minimum Subscription

If our Company does not receive the minimum subscription of 90% of the Issue (including allotment of
mandatory 60% of the Issue to the QIBS) including devolvement of underwriters within 60 days from the
Bid/Issue Closing Date, our Company shall forthwith refund the entire subscription amount received. If thereisa
delay beyond 8 days after we become liable to pay the amount, our Company and every director of our Company
who is an officer in default, becomes liable to repay the amount with interest as per Section 73 of the Companies
Act, 1956.

Further, in accordance with Clause 2.2.2A of the SEBI Guiddines, we shal ensure that the number of
prospective allottees to whom the Equity Shareswill be allotted will be not less than 1,000.
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Arrangements for disposal of odd lots
Since the market lot for our Equity Shares will be one, no arrangements for disposal of odd lots are required.
Subscription by eligible non-residents

Thereis no reservation for any NRIs, Flls, foreign venture capital investors registered with SEBI and multilateral
and bilateral development financial institutions and such NRIs, Flls, foreign venture capitd investors registered
with SEBI and multilateral and bilateral development financial institutions will be treated on the same basis with
other categories for the purpose of allocation/allotment.

As per RBI regulations, OCBs cannot participate in the Issue.
Withdrawal of the I ssue

Our Company, in consultation with the BRLMs, reserves the right not to proceed with the Issue at any time
including after the Bid/Issue Closing Date, until final Allotment of the Equity Shares in the Issue, without
assigning any reason therefor. Notwithstanding the forgoing, the Issue is also subject to obtaining (i) the fina
listing and trading approvals of the Stock Exchanges, which the Company shal apply only after Allotment and
(ii) the final ROC approval of the prospectus after it isfiled with Stock Exchanges.

The Equity Shares have not been and will not be registered under the Securities Act or any state securities
laws in the United States and may not be offered or sold within the United States or to, or for the account
or benefit of, “U.S. persons’ (as defined in Regulation S under the Securities Act), except pursuant to an
exemption from, or in a transaction not subject to, the registration requirements of the Securities Act.
Accordingly, the Equity Shares are only being offered and sold (i) in the United States to “qualified
institutional buyers’, as defined Rule 144A of the Securities Act, in reliance on Rule 144A under the
Securities Act, and (ii) outside the United States to certain personsin offshore transactions in compliance
with Regulation S under the Securities Act and the applicable laws of the jurisdictions where those offers
and sales occur.
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ISSUE STRUCTURE

The present Issue of [e] Equity Shares of Rs.10 each at a price of Rs. [e] per Equity Share for cash aggregating
upto Rs. 12000 lacs is being made through the 100% Book Building process. Details of the Issue structure are
tabulated below:

QIBs
Number of Equity A minimum of [e] Equity
Shares* Shares must be dlotted to
QIBs.

Non-I nstitutional Bidders
Not lessthan [e] Equity
Sharesor or Issue Size

less allotment to QIB
Bidders and allocation to
Retail Individua Bidders
shall be available for
alocation.

Not less than 10% of the

Retail Individual Bidders
Not less than [e] Equity Shares or Issue
Size less alotment to QIB Bidders and
dlocation to Non-Ingtitutional Bidders
shall be available for allocation.

Percentage of Issue At least 60% of the Issue (of Not less than 30% of the Issue.

Size available for
allocation/Allotment

which 5% shall be available
for alocation for Mutual
Funds) Mutua Funds
participating in the 5%
reservation in the QIB

Issue. The unsubscribed
portion in this category
will  be avalable for
dlocation to QIBs and
Retail Individual Bidders

The unsubscribed portion in th'is
category will be available for alocation
to QIBs and Non Ingtitutional Bidders

Portion will also beeligible
for dlocation in the
remaining QIB Portion. The
unsubscribed portion, if any,
in the Mutual Fund
reservation will be available
shall be allocated to QIBs

Proportionate as follows:

Basis of Proportionate Proportionate
Allocation/Allotme (&) [o] Equity Shares shall be

nt if respective allocated on a proportionate

category is basis to Mutual Funds; and

oversubscribed (b) [e] Equity Shares shall be

dlocated on a proportionate

basisto all QIBsincluding
Mutual Funds receiving

allocation as per (a) above.

Such number of Equity Shares Such number of Equity [e] Equity Shares
in multiples of [e] Equity Shares in multiples of [e]
Shares such that the Bid Equity Shares such that the
Amount exceeds Rs 1,00,000. Bid Amount exceeds Rs
1,00,000 .

Not exceeding the size of the Not exceeding the size of Such number of Equity Shares so as to
Issue subject to regulations as the  Issue  subject to ensure that the Bid Amount does not
applicable to the Bidder regulations as applicable to exceed Rs. 1,00,000

the Bidder

Minimum Bid

Maximum Bid

Mode of Allotment Compulsorily in Compulsorily in Compulsorily in dematerialised form
dematerialized form dematerialized form
Trading Lot One Equity Share One Equity Share One Equity Share
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QIBs Non-Institutional Bidders Retail Individual Bidders

Who can Apply **  Public financial ingtitutions, Eligible NRIs, Resident Individuas (including Eligible NRIs and

as specified in Section 4A of Indian individuas, HUF (in HUFs in the name of Karta) applying for
the Companies Act, scheduled the name of Karta), Equity Shares such that the Bid Amount
commercia banks, mutual companies, corporate does not exceed Rs. 1,00,000 in vaue.
funds, foreign institutional bodies, ,scientific
investor registered with SEBI, institution, societies and
multilateral and  bilatera trusts.
development financial
institutions, Venture Capital
Funds registered with SEBI,
foreign  Venture  capita
investors  registered  with
SEBI, State Industrial
Development  Corporations,
insurance companies
registered with the Insurance
Regulatory and Development
Authority, provident funds
with minimum corpus of Rs.
2500 lacs and pension funds
with minimum corpus of Rs.
2500 lacs in accordance with
applicable law.

Termsof Payment  Margin Amount applicable to Margin Amount applicable Margin  Amount applicable to Retail
QIB Bidders at the time of to Non Institutional Bidders Individual Bidders at the time of
submission of  Bid-cum- at the time of submission of submission of Bid-cum-Application Form
Application Form Bid-cum-Application Form

Margin Amount At least 10% of the bid Full Bid Amount on bidding Full Bid Amount on bidding
amount on bidding .

* Subject to valid bids being received at or above the Issue Price. At least 60% of the Issue shall be available for
alocation on a proportionate basis to QIB Bidders. 5% of the QIB Portion shall be available to Mutual Funds.
Mutua Funds participating in the 5% share in the QIB Portion will aso be eligible for alocation in the
remaining QIB Portion. Further, at least 10% of the Issue shall be available for dlocation on a proportionate
basis to Non-Institutiona Bidders and at least 30% of the Issue shall be available for alocation on a
proportionate basis to Retail Individua Bidders, subject to valid Bids being recelved at or above the Issue
Price. If the aggregate demand by Mutua Funds is less than [e] Equity Shares, the balance Equity Shares
available for alocation in the Mutual Fund reservation will first be added to the QIB Portion and be allocated
proportionately to the QIB Biddersin proportion to their Bids.

Under-subscription, if any, in any category except in the QIB category would be met with spill over from other
categories at our sole discretion, in consultation with the BRLMSs. If a minimum allotment of 60% of the Issue
is not made to the QIBs, the entire subscription monies shall be refunded.

**|n case the Bid-cum-Application Form is submitted in joint names, the investors should ensure that the demat

account is aso held in the same joint names and in the same sequence in which they appear in the Bid-cum-
Application Form.
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ISSUE PROCEDURE

Book Building Procedure

In terms of Rule 19(2)(b) of the SCRR, this being an issue for less than 25% of the post Issue paid up equity
capital, this Issue is being made through the 100% Book Building Process wherein at least 60% of the Issue will
be available for alocation on a proportionate basis to QIBs, out of which 5% shall be available for allocation on a
proportionate basis to Mutual Funds only, and the remainder of the QIBs Portion shall be available for alocation
on a proportionate basis to al QIBs, including Mutual Funds, subject to valid Bids being received at or above
Issue Price. If at least 60% of the Issue cannot be allocated to QIBs, then the entire application money will be
refunded forthwith. Further, not less than 30% of the Issue shall be available for alocation on a proportionate
basis to the Retail Individual Bidders and not less than 10% of the Issue shall be available for alocation on a
proportionate basis to Non Institutional Bidders, subject to valid Bids being received at or above the Issue Price.

Bidders are required to submit their Bids through the members of the Syndicate. Further, QIB bids can be
submitted only through the BRLMs or their affiliates or Syndicate Members. We, in consultation with the
BRLMs, reserve the right to reject any QIB Bid procured by any or al members of the Syndicate, for reasons to
be recorded in writing provided that such rejections shal be made at time of acceptance of the Bid and the
reasons thereof shall be disclosed to the Bidders. In case of Non-Ingtitutional Bidders and Retail Individual
Bidders, our Company would have aright to reject the Bids only on technica grounds.

Investors should note that Equity Shareswould be allotted to all successful Biddersonly in dematerialised
form. Bidders will not have the option of getting Allotment of the Equity Shares in physical form. The
Equity Shareson Allotment shall betraded only in the dematerialised segment of the Stock Exchanges.

Bid-cum-Application Form

Bidders shdl only use the specified Bid-cum-Application Form bearing the stamp of a member of the Syndicate
for the purpose of making a Bid in terms of this Draft Red Herring Prospectus. The Bidder shall have the option
to make a maximum of three Bids in the Bid-cum-Application Form and such options shall not be considered as
multiple Bids. Upon the allotment of Equity Shares, dispatch of the CAN / Allocation Advice and filing of the
Prospectus with the RoC, the Bid-cum-Application Form shall be considered as the Application Form. Upon
completing and submitting the Bid-cum-Application Form to a member of the Syndicate, the Bidder is deemed to
have authorized us to make the necessary changes in the Red Herring Prospectus and the Bid-cum-Application
Form as would be required for filing the Prospectus with the RoC and as would be required by the RoC after such
filing, without prior or subsequent notice of such changes to the Bidder.

The prescribed colour of the Bid-cum-Application Form for various categoriesis as follows:

Category Colour of
Bid-cum-Application Form
Indian Public including Resident QIBs, Non Institutional Bidders White
or Eligible NRIs applying on a Non-Repatriation
Non-residents, NRIs, or Fllsor Foreign Venture Capital Funds Blue

registered with SEBI, Multilateral and Bilateral Development
Financial Institutions applying on arepatriation basis

Who Can Bid?

1. Personseligibleto invest under al applicable laws, rules, regulations and guidelines;

2. Indian nationals resident in Indiawho are majors, in single or joint names (not more than three);

3. HUFs, in the individual name of the Karta. The Bidder should specify that the Bid is being made in the
name of the HUF in the Bid cum Application Form as follows: “Name of Sole or First Bidder: XYZ
Hindu Undivided Family applying through XY Z, where XY Z is the name of the Karta’. Bids by HUFs
would be considered at par with those from individuals;

4. Companies, Corporate Bodies and Societies registered under the applicable laws in India and authorized
toinvest in Equity shares;

5. Indian Mutual Funds registered with SEBI;
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6. Indian financia institutions, scheduled commercial banks (excluding foreign banks) and regional rura
banks (subject to the RBI regulations and SEBI Guidelines and Regulations, as applicable);

7. Venture capital funds registered with SEBI;

8. Foreign venture capital investors registered with SEBI; subject to compliance with applicable laws,
rules, regulations, guidelines and approvalsin the issue.

9. Statendustriad Development Corporations;

10. Insurance companies registered with the Insurance Regulatory and Devel opment Authority;

11. Provident funds with minimum corpus of Rs. 2500 lacs and who are authorized under their constitution
to invest in Equity Shares;

12. Pension funds with minimum corpus of Rs. 2500 lacs and who are authorized under their constitution to
invest in Equity Shares;

13. Multilateral and bilateral development financia ingtitutions;

14. Trusts/societies registered under the Societies Registration Act, 1860, as amended, or under any other
law relating to Trusts/Societies and who are authorized under their constitution to hold and invest in
equity shares,

15. Eligible Non-residents including NRIs on a repatriation basis / non- repatriation basis subject to
compliance with applicable laws, rules, regulations, guidelines and approvas in the issue. Flis,
registered with SEBI on a repatriation basis subject to compliance with applicable laws, rules,
regulations, guidelines and approvalsin the issue;

16. FllIs registered with SEBI on a repatriation basis subject to compliance with applicable laws, rules,
regulations, guidelines and approvalsin the issue.

17. Scientific and/or industrial research organizations in India authorized under their congtitution to invest in
equity shares;

18. Any other QIBs permitted to invest in the issue under applicable law or regulation.

Asper existing regulations, Over seas Cor porate Bodies cannot Bid in this|ssue.

Note: The BRLMs and Syndicate Member (s) shall not be entitled to subscribe to this I ssue in any manner
except towards fulfilling their underwriting obligation. However, associates and affiliates of the BRLMs
and Syndicate Members may subscribe for Equity Shares in the Issue, including in the QIB Portion and
Non-Institutional Portion wherethe allocation ison a proportionate basis.

Bidders are advised to ensure that any single Bid from them does not exceed the investment limits or
maximum number of Equity Shares that can be held by them under the relevant regulations or statutory
guidelines.

Bids by Mutual Funds

An €ligible Bid by a Mutual Fund shal first be considered for alocation proportionately in the Mutual Funds
Portion. In the event that the demand is greater than [e] Equity Shares, Allocation shall be made to Mutual Funds
on proportionate basis to the extent of the Mutual Funds Portion. The remaining demand by Mutual Funds shall,
as part of the aggregate demand by QIB Bidders, be made available for alocation proportionately out of the
remainder of the QIB Portion, after excluding the alocation in the Mutual Funds Portion.

In case of a Mutual Fund, a separate Bid can be made in respect of each scheme of the Mutual Fund registered
with SEBI and such Bids in respect of more than one scheme of the Mutual Fund will not be treated as multiple
Bids provided that the Bids clearly indicate the scheme for which the Bid has been made.

As per the current regulations, the following restrictions are applicable for investments by mutual funds:-

No mutua fund scheme shdl invest more than 10% of its net asset value in the Equity Shares or equity related
instruments of any company provided that the limit of 10% shall not be applicable for investments by index funds
or sector or industry specific funds. No mutual fund under al its schemes should own more than 10% of any
company’s paid-up capital carrying voting rights and 10% of its funds in the shares or debentures or other
securities of a single company. These limits would have to be adhered to by the Mutual Funds for investment in
the Equity Shares.

5% of the QIB Portion shall be available for alocation to Mutual Funds. Mutual Funds participating in the 5%
share of the QIB Portion will aso be eligible for allocation in the remaining QIB Portion.
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Bids by Eligible NRIs

Bid cum Application Forms have been made available for NRIs at the registered office and Corporate office of
our Company or from members of the Syndicate or the Registrars to the | ssue.

Eligible NRI applicants may please note that only such applications as are accompanied by payment in free
foreign exchange shall be considered for alotment. The Eligible NRIs who intend to make payment through Non-
Resident Ordinary (NRO) accounts shall use the Bid -cum -Application Form meant for Resident Indians (white
in colour). All instruments accompanying Bids shall be payable a Mumbai only.

As per the current regulations, the following restrictions are applicable for investments by Flls:

The issue of Equity Shares to a single FlII should not exceed 10% of the post-issue paid-up capital of our
Company (i.e. 10% of [e] Equity Shares). In respect of an FlI investing in Equity Shares of our Company on
behalf of its sub-accounts, the investment on behalf of each sub-account shall not exceed 10% of our total issued
capital or 5% of our total issued capital in case such sub-account is aforeign corporate or an individual .

As of now, the aggregate FIl holding in our Company cannot exceed 24% of the total issued capital of our
Company. With the approval of the Board of Directors and the shareholders by way of a specid resolution, the
aggregate FlI holding can go up to 100% of the post issue paid up capital of our company.

Subject to compliance with all applicable Indian laws, rules, regulations guidelines and approval in terms of
regulation 15A(1) of the Securities Exchange Board of India (Foreign Institutional Investors) as amended as, a
FIl or its sub-account may issue, dea or hold, off shore derivatives instruments such as participatory notes, equity
linked notes or any other similar instruments against underlying securities listed or proposed to be listed on any
stock exchanges in India or in favour of those entities which are regulated by any relevant regulatory authorities
in the country of their incorporation or establishment subject to compliance of “ Know Your Client”
requirements. An Fll or sub account shall aso ensure that no further down streams issue or transfer of any
instruments referred to hereinabove is made to any person other than aregulated entity

Bids by the Venture Capital Funds and Foreign Venture Capital I nvestorsregistered with SEBI

As per the current regulations, the following restrictions are applicable for investments by SEBI registered
Venture Capital Funds and Foreign Venture Capita Investors:

The SEBI (Venture Capital) Regulations, 1996 and the SEBI (Foreign Venture Capital Investor) Regulations,
2000 prescribe investment restrictions on venture capital funds and foreign venture capital investors registered
with SEBI. Accordingly, the investment through an IPO by any individua venture capital fund or foreign venture
capital investor registered with SEBI should not exceed 33.33% of the corpus of the venture capital fund/ foreign
venture capital investor provided not more than 25% of the corpus of an Indian Venture Capital Fund should be
invested in one Venture Capital Undertaking..

The above information is given for the benefit of the Bidders. The Bidders are advised to make to their
own enquiries about the limits applicable to them. Our Company and the BRLMs do not accept any
responsibility for the completeness and accuracy of theinformation stated her einabove. Our Company and
the BRLMs are not liable to inform the investors of any amendments or modification or changes in
applicable laws or regulations, which may occur after the date of this Draft Red Herring Prospectus.
Biddersare advised to maketheir independent investigations and ensure that the number of Equity Shares
Bid for do not exceed the applicablelimitsunder lawsor regulations.

Maximum and Minimum Bid size

a) For Retail Individual Bidders: The Bid must be for minimum [e] Equity Shares and in multiples of
[e] Equity Shares thereafter subject to maximum bid amount of Rs. 1,00,000/- In case of revision of
Bids, the Retail Individual Bidders have to ensure that the Bid Amount does not exceed Rs. 1,00,000/-.
In case the Bid Amount is over Rs. 1, 00,000/- due to revision in bid or revision of the Price Band or on
exercise of Cut-off price option, the Bid would be considered for allotment under the Non-Institutional
Bidders category. The Cut-off price option is an option given only to the Retail Individua Bidders
indicating their agreement to bid and purchase at the final Issue Price as determined at the end of the
Book Building Process.
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b)

0

d)

For Non-Institutional Bidders and QIBs Bidders: The Bid must be for a minimum of such number of
Equity Shares that the Bid Amount exceeds Rs.100,000 and in multiples of [e] Equity Shares. A Bid
cannot be submitted for more than the size of the Issue. However, the maximum Bid by a QIB investor
should not exceed the investment limits prescribed for them by regulatory and statutory authorities
governing them. Under existing SEBI guidelines, a QIB Bidder cannot withdraw its Bid after the
Bid/lssue Closing Date and isrequired to pay QIB Margin Amount upon submission of Bid.

In case of revision in Bids, the Non-Institutional Bidders who are individuals have to ensure that the Bid
Amount is greater than Rs. 1,00,000/-, for being considered for alocation in the Non Institutional
Portion. In case the Bid Amount reduces to Rs. 1,00,000/- or less due to arevision in Bids or revision of
Price Band, the same would be considered for allocation under the Retail Portion. Non Institutional
Bidders and QIB Bidders do not have the option of bidding at ‘ Cut-off price’.

Bidders are advised to ensure that any single Bid from them does not exceed the investment limits or
maximum number of Equity Shares that can be held by them under applicable law or regulation or as
specified in this Draft Red Herring Prospectus.

Information for the Bidders

1

2.

We will file the Red Herring Prospectus with the RoC/Designated Stock Exchange at least 3 (three) days
before the Bid/l ssue Opening Date.

The members of the Syndicate will circulate copies of the Red Herring Prospectus along with the Bid-
cum-Application Form to their potential investors.

Any investor (who is eligible to invest in the Equity Shares) desirous of obtaining a copy of the Draft
Red Herring Prospectus/Red Herring Prospectus/Bid-cum-Application Form can obtain the same from
our Registered Office or from the BRLMs or from amember of the Syndicate.

Investors who are interested in subscribing for our Company’s Equity Shares should approach any of the
BRLMs or Syndicate Member or their authorized agent(s) to register their Bid.

The Bids should be compulsorily submitted on the prescribed Bid-cum-Application Form only. Bid-
cum-Application Forms should bear the stamp of a member of the Syndicate. The Bid-cum-Application
Forms, which do not bear the stamp of amember of the Syndicate, will be rejected.

Method and Process of bidding

1

We, with the BRLMs shall declare the Bid/I ssue Opening Date and Bid/Issue Closing Date and Price in
the Red Herring Prospectus filed with RoC and publish the same in two national newspapers (one each
in English and Hindi) and one regiona newspaper at the place where our registered office is situated.
This advertisement, subject to the provisions of Section 66 of the Companies Act shall be in the format
prescribed in Schedule XX-A of the SEBI DIP Guidelines, as amended vide SEBI Circular No. SEBI
Circular No. SEBI/CFD/DIL/DIP/17/2005/11/11 dated November 11, 2005. The members of the
Syndicate shall accept Bids from the Bidders during the I ssue Period in accordance with the terms of the
Syndicate Agreement.

Investors who are interested in subscribing for our Equity Shares should approach any of the members
of the Syndicate or their authorized agent(s) to register their Bid.

The Bidding Period shall be a minimum of 3 (three) days and not exceeding 7 (seven) working days. In
case the Price Band is revised, the revised Price Band and the Bidding Period will be informed to the
Stock Exchanges and published in two national newspapers (one each in English and Hindi) and one
regiond newspaper and also by indicating the charge on the Web-sites of the BRLMs and at the
terminals of the members of the Syndicate and the Bidding Period may be extended, if required, by an
additional 3 (three) days, subject to the total Bidding Period not exceeding 10(ten) working days.

Each Bid cum Application Form will give the Bidder the choice to bid for up to three optional prices
(for details refer to the paragraph entitled “Bids at Different Price Levels’ on page [e] of this Draft Red
Herring Prospectus) within the Price Band and specify the demand (i.e., the number of Equity Shares bid
for) in each option. The price and demand options submitted by the Bidder in the Bid cum Application
Form will be treated as optional demands from the Bidder and will not be cumulated. After
determination of the Issue Price, the maximum number of Equity Shares bid for by a Bidder at or above
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the Issue Price will be considered for alocation and the rest of the Bid(s), irrespective of the Bid price,
will become automatically invalid.

The Bidder cannot bid on another Bid cum Application Form after Bids on one Bid cum Application
Form have been submitted to any member of the Syndicate. Submission of a second Bid cum
Application Form to either the same or to another member of the Syndicate will be treated as multiple
bids and is liable to be rejected either before entering the Bid into the electronic bidding system, or at
any point of time prior to the alotment of Equity Shares in this Issue. However, the Bidder can revise
the Bid through the Revision Form, the procedure for which is detailed in the paragraph “Build up of the
Book and Revision of Bids’ on page [e] this Draft Red Herring Prospectus.

The members of the Syndicate will enter each bid option into the electronic bidding system as a separate
Bid and generate a Transaction Registration Slip, (“TRS"), for each price and demand option and give
the same to the Bidder. Therefore, a Bidder can receive up to three TRSs for each Bid cum application
Form. It isthe responsibility of the bidder to obtain the TRS from the Member of Syndicate.

Along with the Bid cum Application Form, al Bidders will make payment in the manner described
under the paragraph “Terms of Payment and Payment into the Escrow Collection Account” on page [e]
of this Draft Red Herring Prospectus.

During the Bidding Period, the Bidders may approach the Member of syndicate to submit their Bid.
Every member of the Syndicate shal accept Bids from all clients/investors who place orders through
them and shall have the right to vet the Bids.

Bidsat Different Price Levels

1

The Price Band has been fixed at Rs. [#] to Rs. [#] per Equity Share, Rs. [e] being the floor of the Price-
Band and Rs. [e] being the cap of the Price Band. The Bidders can bid at any price within the price
Band, in multiples of Re. 1/-. The minimum application value shall be within the range of Rs. 5,000 to
Rs. 7,000.

In accordance with SEBI Guidelines, our Company in consultation with the BRLMs in accordance with
this clause, without the prior approval of, or intimation, to the Bidders, can revise the Price Band. The
cap on the Price Band should not be more than 20% of the floor of the Price Band. Subject to
compliance with the immediately preceding sentence, the floor of the Price Band can move up or down
to the extent of 20% of the floor of the Price Band disclosed in the Red Herring Prospectus. In case of a
revision in the Price Band, the Issue will be kept open for a further period of three working days after
the revision of the Price Band, subject to the total Bidding Period not exceeding ten working days.

Any revision in the Price Band and the revised Bidding Period/Issue Period, if applicable, will be widely
disseminated by informing the Stock Exchanges, by issuing a public notice in two national newspapers
(one each in English and Hindi) and one regiona newspaper, and aso indicating the change on the
relevant websites of the BRLMs and the terminals of the members of the Syndicate.

We, in consultation with the BRLMs, can finalize the Issue Price within the Price Band without the prior
approval of, or intimation to, the Bidders.

The Bidder can bid at any price within the Price Band. The Bidder has to bid for the desired number of
Equity Shares at a specific price. Retail Individual Bidders may bid at “ Cut-off”. However, bidding
at “Cut-off” is prohibited for QIBs or Non Institutional Bidders and such Bids from QIBs and
Non Institutional Bidder s shall berejected.

Retail Individual Bidders who bid at the Cut-off agree that they shall purchase the Equity Shares at any
price within the Price Band. Retail Individual Bidders bidding at Cut-off shall deposit the Bid Amount
based on the Cap Price in the Escrow Account. In the event the Bid Amount is higher than the
subscription amount payable by the Retail Individual Bidders (i.e. the total humber of Equity Shares
allocated in the Issue multiplied by the Issue Price), Retail Individual Bidders who bid at Cut off Price,
shall receive the refund of the excess amounts from the Refund Account.
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7. Incase of an upward revision in the Price Band announced as above, Retail Individua Bidders who had
bid at Cut-off could either (i) revise their Bid or (ii) make additional payment based on the cap of the
revised Price Band (such that the total amount i.e. original Bid Amount plus additional payment does not
exceed Rs. 1,00,000/- if the bidder wants to continue to bid at Cut-off Price), with the member of the
Syndicate to whom the original Bid was submitted. In case the total amount (i.e. original Bid Amount
plus additional payment) exceeds Rs.1,00,000/- the Bid will be considered for allocation under the Non-
Institutional category in terms of this Draft Red Herring Prospectus. If, however, the Bidder does not
either revise the Bid or make additional payment and the Issue Price is higher than the cap of the Price
Band prior to revision, the number of Equity Shares bid for shall be adjusted downward for the purpose
of allocation, such that no additional payment would be required from the Bidder and the Bidders shall
be deemed to have approved such revised Bid at Cut-off Price.

8. In case of a downward revision in the Price Band, announced as above, Retail Individual Bidders and
Bidders who have bid at Cut-off could either revise their Bid or the excess amount paid at the time of
bidding would be refunded from the Refund Account.

9. Intheevent of any revision in the Price Band, whether upwards or downwards, the minimum application
size shall remain [e] Equity Shares irrespective of whether the Bid Amount payable on such minimum
application is not in the range of Rs. 5,000 to Rs. 7,000.

Option to Subscribe

Equity Shares being offered through this Draft Red Herring Prospectus can be applied for in dematerialised form
only. Bidders will not have the option of getting Allotment of physical form. The Equity Shares, on Allotment,
shall be traded only in the dematerialised segment of the Stock Exchange.

Escrow Mechanism

Our Company and members of the Syndicate shall open Escrow Accounts with one or more Escrow Collection
Banks in whose favour the Bidders shall make out the cheque or demand draft in respect of his or her Bid and/or
revision of the Bid. Cheques or demand drafts received for the full Bid amount from Biddersin a certain category
would be deposited in the respective Escrow Account for the Issue. The Escrow Collection Banks will act in
terms of the Draft Red Herring Prospectus and Escrow Agreement. The Escrow Collection Bank (s) for and on
behalf of the Bidders shall maintain the monies in the Escrow Account of our Company. The Escrow Collection
Bank(s) shall not exercise any lien whatsoever over the monies deposited therein and shall hold the monies
therein in trust for the Bidders. On the Designated Date, the Escrow Collection Banks shdl transfer an amount
equivalent to Issue proceeds (i.e. Final Issue price multiplied by the number of Equity Shares dlotted through this
issue) from the Escrow Account to the Public Issue Account with the Bankers to the Issue as per the terms of the
Escrow Agreement with our Company and the balance amount shall be transferred to the Refund Account, from
where payment of refund to the Bidders shall be made.

The Bidders may note that the Escrow Mechanism is not prescribed by SEBI and the same has been established
as an arrangement between our Company, the Syndicate, Escrow Collection Bank(s) and the Registrars to the
Issue to facilitate collections from the Bidders.

Terms of Payment and Payment into the Escrow Collection Account

Each Bidder, shall pay the applicable Margin Amount, with the submission of the Bid-cum-Application Form
draw a cheque/ demand draft for the maximum amount of hig/ her Bid in favour of the Escrow Account of the
Escrow Collection Bank(s) (for details refer to the paragraph “Payment Instructions” on Page No. [e] of this
Draft Red Herring Prospectus) and submit the same to the member of the Syndicate to whom the Bid is being
submitted. Bid-cum-Application Forms accompanied by cash or stock-invest shal not be accepted. The
maximum bid price has to be paid at the time of submission of the Bid-cum-Application Form based on the
highest bidding option of the Bidder.

The members of the Syndicate shall deposit the cheque or demand draft with the Escrow Collection Bank(s),
which will hold the monies for the benefit of the Bidders till the Designated Date. On the Designated Date, the
Escrow Collection Bank(s) shall transfer the funds from the equivalent to the size of the issue Escrow Account,
as per the terms of the Escrow Agreement, into the Public Issue Account and Refund Account. Not later than 15
days from the Bid / Issue Closing Date, our Company will instruct the Refund Banker to refund all amount

201



payable to unsuccessful Bidders and aso the excess amount paid on bidding, if any, after adjustment for
allocation to the Bidders.

Each category of Bidders (i.e. QIBs, Non Institutional Bidders and Retail Individua Bidders) would be required
to pay their applicable Margin Amount at the time of the submission of the Bid-cum-Application Form. The
Margin Amount payable by each category of Bidders is mentioned under the heading “Issue Structure” on page
[e] of this Draft Red Herring Prospectus. Where the Margin Amount applicable to the Bidder is less than 100%
of the Bid Amount, any difference between the amount payable by the Bidder for Equity Shares allocated at the
Issue Price and the Margin Amount paid at the time of Bidding, shall be payable by the Bidder no later than the
Pay-in-Date, which shall be a minimum period of 2 (two) days from the date of communication of the allocation
list to the members of the Syndicate by the Registrar to the Issue. If the payment is not made favouring the
Escrow Account within the time stipulated above, the Bid of the Bidder is liable to be cancelled. However, if the
applicable margin amount for the Bidders is 100%, the full amount of payment has to be made at the time of
submission of the Bid-Cum-Application Form. QIB Bidders will be required to deposit a margin of 10% at the
time of submitting of their Bids.

Where the Bidder has been alocated lesser number of Equity Shares than he or she had Bid for, the excess
amount paid on bidding, if any, after adjustment for alocation, will be refunded to such Bidder within 15 days
from the Bid Closing Date/Issue Closing Date as disclosed under “Disposa of Applications and Applications
Money and Interest in Case of Delay in Dispatch of Allotment Letters/Refund Orders’ beginning on page [e] &
[®] of this Draft Red Herring Prospectus, failing which we shall pay interest at 15% per annum for any delay
beyond the periods as mentioned above.

Electronic Registration of Bids

(@ The members of the Syndicate will register the Bids using the on-line facilities of NSE and BSE. There
will be at least one NSE/ BSE on-line connectivity to each city where a Stock Exchange is located in
India and the Bids are accepted.

(b) NSE and BSE will offer a screen-based facility for registering Bids for the Issue. This facility will be
available on the terminals of the members of the Syndicate and their authorized agents during the
Bidding Period. Members of the Syndicate can also set up facilities for off-line electronic registration of
Bids subject to the condition that they will subsequently download the off-line data file into the on-line
facilities for book building on aregular basis. On the Bid / Issue Closing Date, the Member of Syndicate
shall upload the Bidstill such time as may be permitted by NSE and BSE.

(c) The aggregate demand and price for Bids registered on their electronic facility of NSE and BSE will be
uploaded on aregular basis and display graphically the consolidated demand at various price levels. This
information can be assessed on BSE's website at www.bseindiacom or on NSE's website at
Wwww.nseindia.com.

(d) At the time of registering each Bid, the members of the Syndicate shall enter the following details of the
investor in the on-line system:

- Name of the investor (Investors should ensure that the name given in the Bid cum application form is
exactly the same as the Name in which the Depositary Account is held. In case the Bid cum Application
Form is submitted in joint names, investors should ensure that the Depository Account isalso held in the
same joint names and are in the same sequence in which they appear in the Bid cum Application Form);.

- Investor Category — Individua, Corporate, NRI, QIBs, FIl, Mutual Fund, etc.

- Numbers of Equity Shares bid for.

- Bid price and applicable Margin Amount.

- Bid-cum-Application Form Number.

- Whether payment is made upon submission of Bid-cum-Application Form.

- Depository Participant Identification Number and Client Identification Number of the Demat Account of
the Bidder.

(e) A system generated TRS will be given to the Bidder as a proof of the registration of each of the bidding
options. It isthe Bidder’sresponsibility to obtain the TRS from the members of the Syndicate. The
registration of the Bid by the members of the Syndicate does not guarantee that the Equity Shares shall
be allocated either by the members of the Syndicate or our Company.
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(h)

Such TRS will be non-negotiable and by itself will not create any obligation of any kind.

The Members of syndicate may reject QIB Bids provided the rejection is at the time of receipt of such
Bids and the reason for rejection of the Bid is communicated to the Bidder at the time of such rejection.
In case of Non-Ingtitutional Bidders and Retail Individual Bidders, bids would not be rejected except on
the technical grounds listed on Page [e] of this Draft Red Herring Prospectus.

It is to be distinctly understood that the permission given by NSE and BSE to use their network and
software of the online IPO system should not in any way be deemed or construed to mean that the
compliance with various statutory and other requirements by our Company or BRLMs are cleared or
approved by NSE and BSE; nor does it in any manner warrant, certify or endorse the correctness or
completeness of any of the compliance with the statutory and other requirements nor does it take any
responsibility for the financial or other soundness of our Company, our Promoter, our Management or
any scheme or project of our Company.

It is also to be distinctly understood that the approval given by NSE and BSE should not in any way be

deemed or construed that this Draft Red Herring Prospectus has been cleared or approved by the NSE
and BSE; nor does it in any manner warrant, certify or endorse the correctness or completeness of any of
the contents of this Draft Red Herring Prospectus; nor does it warrant that the Equity Shares will be
listed or will continue to be listed on the NSE and BSE.

Build Up of the Book and Revision of Bids.

a)

b)

<)

d)

f)

)

h)

Bids registered by various Bidders through the members of the Syndicate shall be electronicaly
transmitted to the NSE or BSE mainframe on on-line basis. Data would be uploaded on aregular basis.

The book gets build up at various price levels. This information will be available with the BRLMs on a
regular basis.

During the Bidding Period, any Bidder who has registered his or her interest in the Equity Shares a a
particular price level is free to revise his or her Bid within the price band using the printed Revision
Form, which is apart of the Bid-cum-Application Form.

Revisions can be made in both the desired numbers of Equity Shares and the bid price by using the
Revision Form. Apart from mentioning the revised options in the revision form, the Bidder must aso
mention the details of al the optionsin his or her Bid-cum-Application Form or earlier Revision Form.
For example, if a Bidder has bid for three options in the Bid-cum-Application Form and he is changing
only one of the options in the Revision Form, he must still fill the details of the other two options that
are not being changed, in the Revision Form unchanged. Incomplete or inaccurate Revision Forms will
not be accepted by the members of the Syndicate.

The Bidder can make this revision any number of times during the Bidding Period. However, for any
revision(s) in the Bid, the Bidders will have to use the services of the same member of the Syndicate
through whom he or she has placed the origina Bid. Bidders are advised to retain copies of the blank
Revision Forms and therevised Bid must be made only in such Revision Form or copies ther eof.

Any revision of the Bid shall be accompanied by payment in the form of cheque or demand draft for the
incremental amount, if any, to be paid on account of the upward revision of the Bid. The excess amount,
if any, resulting from downward revision of the Bid would be returned to the Bidder at the time of
refund in accordance with the terms of the Draft Red Herring Prospectus. In case of QIBs, the members
of the Syndicate may at their sole discretion waive the payment requirement at the time of one or more
revisions by the QIB Bidders.

When a Bidder revises his or her Bid, he or she shall surrender the earlier TRS and get arevised TRS
from the members of the Syndicate. It isthe responsibility of the Bidder to request for and obtain
therevised TRS, which will act as proof of hisor her having revised the previous Bid.

Only Bids that are uploaded on the online IPO system of the BSE and NSE shall be considered for
allocation/allotment. In the event of discrepancy of data between the Bids registered on the online IPO
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system and the physical Bid cum Application Form, the decision of Our Company in consultation with
the BRLMs, based on the physical records of Bid/cum Application Forms, shall be final and binding on
all concerned.

While revising the Bid, the Bidder shall not change the Payment Method indicated originally.

Price Discovery and Allocation

a)

b)

0)

d)

€)

f)

9

h)

k)

After the Bid/Issue Closing Date, the BRLMs shall analyse the demand generated at various price levels
and discuss pricing strategy with us.

We, in consultation with the BRLMs shall finalize the Issue Price and the number of Equity Sharesto be
allotted in each investor category.

The alocation in the Issue to Non-Institutional Bidders and Retail Individual Bidders of at least 10%
and 30% of the Issue respectively, and the alocation to QIBs for at least 60% of the Issue, would be on
proportionate basis, in the manner specified in the SEBI Guidelines and the Red Herring Prospectus, in
consultation with Designated Stock Exchange, subject to valid Bids being received at or above the Issue
Price.

In case of over-subscription in all categories, at least 60% of the Issue shall be available for alocation
on a proportionate basis to QIB Bidders out of which 5% shall be available to Mutual Funds. Mutual
Funds participating in the 5% share in the QIB Portion will also be eligible for allocation in the
remaining QIB Portion. However, if the aggregate demand by Mutual Funds is less than 5% of the QIB
portion the balance Equity Shares from the portion specifically available for alocation to Mutual Funds
in the QIB Portion will first be added to the QIB Portion and be allocated proportionately to the QIB
Bidders in proportion to their Bids. Further, at least 10% of the Issue shall be available for alocation on
a proportionate basis to Non-Ingtitutional Bidders and at least 30% of the Issue shall be available for
allocation on a proportionate basis to Retail Individual Bidders, subject to valid Bids being received at
or above the Issue Price.

Under-subscription, if any, in any category except in the QIB category would be met with spill-over
from other categories at our sole discretion, in consultation with the BRLMs. If a minimum allotment of
60% of the Issueis not made to the QIBs, the entire subscription monies shall be refunded.

QIB Bidders will be required to deposit the QIB Margin Amount at the time of submitting of their Bids.
After the closure of bidding, the level of subscription in the various categories shall be determined.
Based on the level of subscription, additional margin money, if any, shall be called for from the QIB
Bidders. The QIB Bidders shall pay such additional margin money within a period of two days from the
date of the letter communicating the request for such additional margin money.

The BRLMs, in consultation with our Company shall notify the Syndicate Members of the Issue Price
and allocations to their respective Bidders, where the full Bid Amount has not been collected from the
Bidders.

Allocation/Allotment to NRIs, Flls registered with SEBI or Mutual Funds or FVClIs registered with
SEBI will be subject to applicable laws, rules, regulations, guidelines and approvals.

We in consultation with the BRLMs reserve the right to cancel the Issue any time after the Bid/lssue
Opening Date without assigning reasons whatsoever but before allotment.

In terms of SEBI Guidelines, QIB Bidders shall not be allowed to withdraw their Bid after the Bid /
Issue Closing Date.

Our Company in consultation with the BRLMs, reserves the right to reject any Bid procured from QIB
Bidders, by any or all members of the Syndicate. Rejection of Bids made by QIBs, if any, will be made
at the time of submission of Bids provided that the reasons for rejecting the same shall be provided to
such Bidder in writing.

The allotment details shall be put on the website of the Registrar to the Issue.
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Signing of Underwriting Agreement and RoC Filing

(@ Our Company, the BRLMs, and the Syndicate Members shall enter into an Underwriting Agreement on
finalization of the Issue Price.

(b) After signing the Underwriting Agreement, we will update and file the updated Red Herring Prospectus
with RoC, which then would be termed ‘ Prospectus' . The Prospectus would have details of the Issue
Price, Issue Size, underwriting arrangements and would be completein all material respects.

Filing of the Prospectuswith the RoC

A copy of the Red Herring Prospectus, along with the documents required to be filed under Section 60B of the
Companies Act, would be delivered for registration to the RoC, Orissa. A copy of the Prospectus required to be
filed under Section 60 of the Companies Act would be delivered for registration with RoC, Orissa.

Advertisement regarding I ssue Price and Red Herring Prospectus

Advertisement regarding Price Band and Red Herring Prospectus A statutory advertisement will be issued by the
Company after the filing of the Red Herring Prospectus with the RoC. This advertisement in addition to the
information that has to be set out in the statutory advertisement shall indicate the Price Band aong with a table
showing the number of Equity Shares and the amount payable by an investor. Any material updates between the
date of Red Herring Prospectus and the Prospectus shal be included in the advertisement.

I ssuance of Intimation Note and Confirmation of Allocation Note to bidders, other than QIBs

a) Upon approval of the basis of Allotment by the Designated Stock Exchange, the BRLMs or the
Registrar to the Issue shall send to the members of the Syndicate a list of their Bidders who have been
alocated Equity Shares in the Issue. The approva of the basis of alocation by the Designated Stock
Exchange for QIB Bidders may be done simultaneously with or prior to the approval of the basis of
dlocation for the Retail and Non-Ingtitutional Bidders. However, the investor should note that our
Company shall ensure that the date of Allotment of the Equity Sharesto al investors in this Issue shall
be done on the same date.

b) The BRLMs or the members of the Syndicate would then send the CAN to their Bidders who have been
alocated Equity Shares in the Issue. The dispatch of a CAN shall be deemed a valid, binding and
irrevocable contract for the Bidder to pay the Balance Amount Payable for all the Equity Shares
allocated to such Bidder. Those QIB Bidders who have not paid the Bid Amount in full into the Escrow
Account at the time of bidding shall pay in full the amount payable into the Escrow Account by the Pay-
in Date specified in the CAN.

¢) Bidders who have been alocated Equity Shares and who have aready paid into the Escrow Account at
the time of bidding shall directly receive the CAN from the Registrar to the Issue subject, however, to
realisation of their cheque or demand draft paid into the Escrow Account. The dispatch of a CAN shall
be deemed as a valid, binding and irrevocable contract for the Bidder to pay the entire | ssue Price for al
the Equity Shares to be allotted to such Bidder.

Issuance of Intimation Note and Confirmation of Allocation Noteto QIB bidders.

After the Bid/lssue Closing Date, an electronic book will be prepared by the Registrar on the basis of Bids
uploaded on the BSE/NSE system. This shall be followed by a physical book prepared by the Registrar on the
basis of Bid-cum-Application Forms received. Based on the el ectronic book or the physical book, as the case may
be, QIBs may be sent a CAN, indicating the number of Equity Shares that may be alocated to them. This CAN is
subject to the basis of fina Allotment, which will be approved by the Designated Stock Exchange and reflected
in the reconciled book prepared by the Registrar. Subject to SEBI Guidelines, certain Bid applications may be
regjected due to technical reasons, non-receipt of funds, cancellation of cheques, cheque bouncing, incorrect
detalls, etc., and these rejected applications will be reflected in the reconciliation and basis of Allotment as
approved by the Designated Stock Exchange. In addition, there are foreign investment limitations applicable to
the Company, which may result in a change (including potentially a decrease) in the number of Equity Shares
being finally allotted to Non Resident investors (including FlIs). As aresult, a revised CAN may be required to
be sent to QIBs and the allocation of Equity Sharesin such revised CAN may be different from that specified in
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the earlier CAN. QIBs should note that they may be required to pay additional amounts, if any, by the Pay-in
Date specified in the revised CAN, for any increased allocation of Equity Shares. The CAN will constitute the
valid, binding and irrevocable contract (subject only to the issue of arevised CAN) for the QIB to pay the entire
Issue Price for all the Equity Shares allocated to such QIB. The revised CAN, if issued, will supersede in entirety
the earlier CAN.

Designated Date, Allotment of Equity Sharesand Transfer of Fundsto Public I ssue Account

a)

b)

0)

Our Company will ensure that the allotment of Equity Shares is done within 15 days of the Bid/lssue
Closing Date. After the funds are transferred from the Escrow Account to the Public I ssue Account and
Refund Account on the Designated Date, we would alot the Equity Shares to the allottees and would
ensure the credit to the successful Bidders depository account within two working days of from the date
of findization of the basis of allotment with the Designated Stock Exchange. In case we fail to make
allotment within 15 days of the Bid/Issue Closing Date, interest would be paid to the investors @ 15%

p.a

As per SEBI Guiddines, Equity Shares will be issued and Allotment shall be made only in the
dematerialised form to the alottees. Allottees will have the option to re-materialize the Equity
Shares so allotted/transferred if they so desire as per the provisions of the Companies Act and
the Depositories Act, rules, regulations and byelaws of the Depositories.

After the funds are transferred from the Escrow Accounts to the Public | ssue Account on the Designated
Date, our Company will alot the Equity Shares to the Allottees.

Investors are advised to instruct their Depository Participant to accept the Equity Shares that may be
allocated to them pursuant to this | ssue.

General Instructions

Do’s:

3

b)

f)

9)

Check if you are digible to apply having regard to applicable laws, rules, regulations, guidelines and
approvals and the terms of this Draft Red Herring Prospectus.

Read all the instructions carefully and complete the Bid-cum-Application Form [ (White) or (Blue) in
colour] as the case may be;

Ensure that the details about Depository Participant and beneficiary account are correct as Equity
Shareswill be alotted in the dematerialised form only;

Ensure that the Bids are submitted at the bidding centres only on Bid cum Application forms bearing
the stamp of amember of the Syndicate;

Ensure that you have been given a TRSfor al your Bid options;

Submit Revised Bids to the same member of the Syndicate through whom the original Bid was placed
and obtain arevised TRS;

Ensure that the bid is within the price band;

Investors must ensure that the name(s) given in the Bid-cum-Application Form is exactly the same as the name(s)
in which the Beneficiary Account is held with the Depository Participant. In case, the Bid-cum-Application Form
is submitted in joint names, investors should ensure that the beneficiary account is held in the same joint names
and in the same sequence  as they appear in the Bid-cum- Application Form;

h)

If you have mentioned for “applied for” or “not applicable” in the Bid-Cum Application Form in the
section dealing with PAN number ensure that you submit Form 60 or 61, as the case may be, together
with permissible documents as address proof; and
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Don’ts:
a) Do not Bid if you are prohibited from doing so under the any law;
b) Do not Bid for lower than minimum Bid size;

¢) Do not Bid or revise the Bid to less than the lower end of the Price Band or higher than the higher end of
the Price Band;

d) Do not Bid on another Bid cum Application Form after you have submitted a Bid to the members of the
Syndicate;

e) Do not pay Bid amount in cash, through Stock Invest, by money order or postal order;

f) Do not Bid at cut off price (for QIB Bidders and Non-Ingtitutional Bidders for whom the Bid Amount
exceeds Rs. 1,00,000/-);

g) Do not fill up the Bid cum Application Form such that the Equity shares bid for exceeds the investment
limit or maximum number of Equity Shares that can be held by a Bidder under the applicable laws or
regulations or maximum amount permissible under the applicable regulations or under the terms of the
Draft Red Herring Prospectus,

h) Do not send Bid cum Application Form by post; instead submit the same to a member of the Syndicate
only.

i) Do not provide your GIR number instead of PAN number;
j) Do not submit the Bid without the QIB Margin Amount, in case of aBid by aQIB.
Instructionsfor Completing the Bid-Cum-Application Form

Bidders can obtain Bid-cum-Application Forms and / or Revision Forms from our Registered Office or from the
BRLMs or from a member of the Syndicate.

Bidsand Revisions of Bids
Bids and revisions of Bids must be:

@ Made only in the prescribed Bid-cum-Application Form or Revision Form, as applicable (white colour
for Resident Indians and blue colour for NRI or FII or foreign venture capital fund registered with SEBI
applying on repatriation basis).

(b) Completed in full, in BLOCK LETTERS in ENGLISH and in accordance with the instructions
contained herein, in the Bid-cum-Application Form or in the Revison Form. Incomplete Bid-cum-
Application Forms or Revision Forms are ligble to be rejected.

(© The Bids from the Retail Individual Bidders must be for a minimum of [e] Equity Shares and in
multiples of [e] thereafter subject to a maximum of Rs. 1,00,000/-.

(d) For Non-institutional and QIB Bidders, Bids must be for a minimum of such number of Equity Shares
that the Bid amount exceeds Rs. 1,00,000/- and in multiples of [e] Equity Shares thereafter. Bids cannot
be made for more than the size of the Issue. Bidders are advised to ensure that a single bid from them
should not exceed the investment limits or maximum number of Equity Shares that can be held by them
under applicable laws or regulations.

(e In single name or in joint names (not more than three and in the same order as their Depository
Participant details).
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()] Thumb impressions and signatures other than in the languages specified in the Eighth Schedule in the
Constitution of India must be attested by a Magistrate or a Notary Public or a Special Executive
Magistrate under official seal.

Bidder's Bank Details

Bidders should note that on the basis of name of the Bidders, Depository Participants Name, Depository
Participants Identification Number and Beneficiary Account Number provided by them in the Bid cum
Application Form, the Registrar to the Issue will obtain from the Depository, the Bidder’s bank account details.
These bank account details would be printed on the Refund order/ Refund Advices, if any, to be sent to the
Bidders and for giving refund through any of the mode namely ECS or Direct Credit or RTGS or NEFT.
Hence, Bidders are advised to immediately update their bank account details as appearing on the records
of the Depository Participant. Please note that failure to do so could result in delays in credit of refunds to
Bidders at the Bidder's sole risk and neither the BRLMs nor our Company shall have any responsibility and
undertake any liability for the same.

Bidder’s Depository Account Details

IT IS MANDATORY FOR ALL THE BIDDERS TO GET THEIR EQUITY SHARES IN THE
DEMATERIALISED FORM. ALL BIDDERS SHOULD MENTION THEIR DEPOSITORY
PARTICIPANT'S NAME, DEPOSITORY PARTICIPANT'S IDENTIFICATION NUMBER AND
BENEFICIARY ACCOUNT NUMBER IN THE BID-CUM-APPLICATION FORM. INVESTORS MUST
ENSURE THAT THE NAME GIVEN IN THE BID CUM APPLICATION FORM IS EXACTLY THE
SAME AS THE NAME IN WHICH THE DEPOSITORY ACCOUNT IS HELD. IN CASE THE BID-
CUM-APPLICATION FORM IS SUBMITTED IN JOINT NAMES, IT SHOULD BE ENSURED THAT
THE DEPOSITORY ACCOUNT IS ALSO HELD IN THE SAME JOINT NAMES AND ARE IN THE
SAME SEQUENCE IN WHICH THEY APPEAR IN THE BID CUM APPLICATION FORM.

Bidders should note that on the basis of name of the Bidders, Depository Participant’s name, Depository
Participant-Identification number and Beneficiary Account Number provided by them in the Bid cum Application
Form, the Registrar to the Issue will obtain from the Depository demographic details of the Bidders such as
address, occupation, bank account details for printing on refund orders / refund advices or for giving refund
through any of the mode namely ECS or Direct Credit or RTGS or NEFT (hereinafter referred to as Demographic
Details). Hence, Bidders should carefully fill in their Depository Account details in the Bid-cum-Application
Form.

These Demographic Details would be used for al correspondence with the Bidders including mailing of the
refund orders/ refund advice / for credit of Refunds through ECS or Direct Credit or RTGS or NEFT for
refunds’CANs/Allocation Advice and printing of Bank particulars on the refund order / refund advice and the
Registrar would not use the Demographic Details given by Bidders in the Bid-cum-Application Form for these
purposes. Hence, Bidders are advised to update their Demographic Details as provided to their Depository
Participants.

By signing the Bid-cum-Application Form, Bidder would have deemed to authorize the depositories to provide,
upon request, to the Registrar to the Issue, the required Demographic details as available on its records.

Refund Advice / Refund Orders/ Allocation Advice/ CANs would be mailed at address of the first Bidder as per
the Demographic Details received from the Depositories. Bidders may note that delivery of refund orders/ refund
advice/ dlocation advicel CANs may get delayed if the same once sent to the address obtained from the
depositories are returned undelivered. In such an event, the address and other details given by the Biddersin the
Bid cum Application Form would be used only to ensure dispatch of refund orders. Please note that any such
delay shall be at the Bidders sole risk and neither our Company nor the BRLMs shall be liable to compensate the
Bidder for any losses caused to the Bidder due to any such delay or liable to pay any interest for such delay.

In case no corresponding record is available with the Depositories that match three parameters, namely, names of
the Bidders (including the order of names of joint holders), the Depository Participant’s identity (DP D) and the
beneficiary’s identity, then such Bids are liable to be rejected.

The Company in its absolute discretion, reserve the right to permit the holder of the power of attorney to request
the Registrar that for the purpose of printing particulars on the refund order and mailing of the refund
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Bids by non-residents including NRIs, Flls and Foreign Venture capital Funds registered with SEBI on a
repatriation basis.

Bids and Revision to Bids must be made:

1) . On the prescribed Bid-cum-Application Form or Revision Form, as applicable (blue in colour) and
completed in full in BLOCK LETTERS in ENGLISH in accordance with the instructions contained therein.

2) . Inasingle name or joint names (not more than three)

3) . NRIs for a Bid Amount of up to Rs. 1,00,000 would be considered under the Retail Individual Bidders
portion for the purposes of alocation and Bids for a Bid amount of more than Rs. 1,00,000 would be
considered under the Non-Institutional Bidders portion for the purposes of allocation; by Flls for aminimum
of such number of Equity Shares and in multiples of [e] thereafter that the Bid Amount exceeds Rs.
1,00,000; for further details see “Maximum and Minimum Bid Size” at page [e] of this Draft Red Herring
Prospectus.

4) . In the names of individuas, or in the names of Flls but not in the names of minors, OCBs, firms or
partnerships, foreign nationals (excluding NRIs) or their nominees.

5) . Refunds, dividends and other distributions, if any, will be payable in Indian Rupees only and net of bank
charges and / or commission. In case of Bidders who remit money through Indian Rupee drafts purchased
abroad, such payments in Indian Rupees will be converted into U.S. Dollars or any other freely convertible
currency as may be permitted by the RBI at the rate of exchange prevailing at the time of remittance and will
be dispatched by registered post or if the Bidders so desire, will be credited to their NRE accounts, details of
which should be furnished in the space provided for this purpose in the Bid-cum-Application Form. We will
not be responsible for loss, if any, incurred by the Bidder on account of conversion of foreign currency.

It is to be distinctly understood that there is no reservation for Non Residents, NRIs, Flls and Foreign
Venture Capital Funds and all such applicant will be treated on the same basis with other categories for
the pur pose of allocation.

Asper theexisting policy of the Government of India, OCBs cannot participatein thisIssue.
Bidsunder Power of Attorney

In case of bids made pursuant to a power of attorney or by limited companies, corporate bodies or registered
societies, a certified copy of the Power of Attorney or the relevant resolution or authority, as the case may be,
along with a certified copy of the Memorandum & Articles of Association and/or Bye Laws must be lodged
along with the Bid-cum-Application Form. Failing this, the I ssuer reserves the right to accept or reject any Bid in
whole or in part, in either case, without assigning any reason thereof.

In case of Bids made pursuant to a Power of Attorney by Fllis, a certified copy of the power of attorney or the
relevant resolution or authority, as the case may be, aong with a certified copy of their SEBI registration
certificate must be submitted with the Bid-cum-Application Form. Failing this, we reserve the right to accept or
reject any Bid in whole or in part, in either case without assigning any reason therefor.

In case of Bids made by insurance companies registered with Insurance Regulatory and Development Authority,
a certified copy of the Certificate of Registration issued by Insurance Regulatory and Development Authority
must be submitted with the Bid-cum-Application Form. Failing this, we reserve the right to accept or reject any
Bid in whole or in part, in either case without assigning any reason therefor.

In case of Bids made by provident fund with the minimum corpus of Rs. 2500 lacs and pension fund with the
minimum corpus of Rs. 2500 lacs, a certified copy of certificate from a chartered accountant certifying the corpus
of the provident fund/ pension fund must be lodged with the Bid-cum-Application Form. Failing this, we reserve
the right to accept or reject any Bid in whole or in part, in either case without assigning any reason therefor.

In case of Bids made by Mutual Funds registered with SEBI, Venture Capital Funds registered with SEBI and
Foreign Venture Capital Fund registered with SEBI, a certified copy of the SEBI registration certificate must be
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submitted with the Bid-cum-Application Form. Failing this, our Company reserves the right to accept or reject
any inwhole or in part, in either case, without assigning any reason therefore.

We, in our absolute discretion, reserve the right to relax the above condition of simultaneous lodging of the
power of attorney along with the Bid-cum-Application Form, subject to such terms and conditions as our
Company and BRLMs may deem fit.

Payment Instructions

We aong with BRLMs and Syndicate Member(s) shall open an Escrow Account of our Company with the
Escrow Collection Banks for the collection of the Bid Amounts payable upon submission of the Bid cum
Application Form and for amounts payable pursuant to alocation in the Issue.

Each Bidder shall draw a cheque or demand draft for the amount payable on the Bid and/or on alocation as per
the following terms:

Payment into Escrow Account

1. The applicable Margin Amount for Non Institutional Bidders, Retail Individual Bidders is 100 %
whereas for QIBs, it is 10% and while submitting the Bid cum Application Form, shall be drawn as a
payment instrument for the Bid Amount in favour of the Escrow Account and submitted to the members
of the Syndicate.

2. In case the above Margin Amount paid by the Bidders during the Bidding Period is less than the Issue
Price multiplied by the Equity Shares allocated to the Bidder, the balance amount shall be paid by the
Bidders into the Escrow Account of our Company within the period specified in the Intimation Note /
CAN which shall be subject to a minimum period of two days from the date of communication of the
alocation list to the members of the Syndicate by the BRLMs.

3. The payment instruments for payment into the Escrow Account of our Company should be drawn in
favour of:

(i) Incaseof resident Retailsand Non Institutional Bidders: "Escrow Account—-ARSS PO - R"

(i) In case of Non Resident Retails and Non Institutional Bidders: "Escrow Account-ARSS | PO -
NR"

(iii) In case of resident QIB bidders: "Escrow Account—-ARSS PO - QIB- R"
(iv) Incaseof non - resident QIB bidders: "Escrow Account—-ARSS IPO —QIB - NR"

4. In case of Bids by NRIs applying on repatriation basis, the payments must be made through Indian
Rupee drafts purchased abroad or cheques or bank drafts, for the amount payable on application remitted
through normal banking channels or out of funds held in Non-Resident External (NRE) Accounts or
Foreign Currency Non-Resident (FCNR) accounts, maintained with banks authorised to deal in foreign
exchange in India, along with documentary evidence in support of the remittance. Payment will not be
accepted out of a Non-Resident Ordinary (NRO) Account of a Non-Resident bidder bidding on a
repatriation basis. Payment by drafts should be accompanied by a bank certificate confirming that the
draft has been issued by debiting an NRE or FCNR Account.

5. Incase of Bids by Eligible NRIs applying on non-repatriation basis, the payments must be made through
Indian Rupee Drafts purchased abroad or cheques or bank drafts, for the amount payable on application
remitted through normal banking channels or out of funds held in NRE Accounts or FCNR Accounts,
maintained with banks authorised to deal in foreign exchange in India, along with documentary evidence
in support of the remittance or out of a NRO Account of a Non-Resident Bidder bidding on a non-
repatriation basis. Payment by drafts should be accompanied by a bank certificate confirming that the
draft has been issued by debiting an NRE or FCNR or NRO Account.
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6. Incaseof Bidsby Flls, FVCls registered with SEBI the payment should be made out of funds held in a
Special Rupee Account along with documentary evidence in support of the remittance. Payment by
drafts should be accompanied by a bank certificate confirming that the draft has been issued by debiting
the Specia Rupee Account.

7. Where aBidder has been alocated a lesser number of Equity Shares than what the Bidder has Bid for,
the excess amount, if any, paid on bidding, after adjustment towards the balance amount payable on the
Equity Shares alocated, will be refunded to the Bidder from the Refund Account.

8. The monies deposited in the Escrow Account of our Company will be held for the benefit of the Bidders
till the Designated Date.

9. Onthe Designated Date, the Escrow Collection Banks shall transfer the funds from the Escrow Account
of our Company as per the terms of the Escrow Agreement into the Public Issue Account with the
Bankersto the Issue.

10. On the Designated Date and no later than 15 days from the Bid/Issue Closing Date, the Escrow
Collection Bank shall aso refund all amounts payable to unsuccessful Bidders and aso the excess
amount paid on Bidding, if any, after adjusting for allocation to the Bidders.

Payments should be made by cheque, or demand draft drawn on any bank (including a Co-operative
bank), which is situated at, and is a member of or sub-member of the bankers clearing house located at
the centre where the Bid-cum-Application Form is submitted. Outstation cheques/bank drafts drawn on
banks not participating in the clearing process will not be accepted and applications accompanied by such
cheques or bank draftsareliableto beregected. Cash/ stock invest/money orders/ postal orderswill not be
accepted.

Payment by Stock invest

In terms of Reserve Bank of India Circular No. DBOD No. FSC BC 42/24.47.00/2003-2004 dated November 5,
2003, the option to use the stock invest instrument in lieu of cheques or bank drafts for payment of Bid money
has been withdrawn. Hence, payment through stock invest will not be accepted.

Submission of Bid-cum-Application Form

All Bid-cum-Application Forms or Revision Forms duly completed and accompanied by Account Payee cheques
or drafts shall be submitted to the member of the syndicate at the time of submitting the Bid-cum-Application
Form.

No separate receipts shall be issued for the money payable on submission of Bid-cum-Application Form or
Revision Form. However, the collection centre of the Member of syndicate will acknowledge the receipt of
the Bid cum Application Forms or Revision Forms by stamping and returning to the Bidder the
acknowledgement slip. This acknowledgement dslip will serve as the duplicate of the Bid-cum-Application
Form for therecords of the Bidder.

OTHER INSTRUCTIONS

Joint Bidsin the case of Individuals

Bids may be made in single or joint names (not more than three). In case of joint Bids, all payments will be made
out in favour of the Bidder whose name appears first in the Bid cum Application Form or Revision Form. All
communication will be addressed to the First Bidder and will be dispatched to his or her address as per the
Demographic Details received from the depository.

Multiple Bids
A Bidder should submit only one Bid (and not more than one) for the total number of Equity Shares required.

Two or more Bidsin single or joint names will be deemed to be multiple bids if the sole and/ or first bidder is one
and the same.
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In this regard, the procedures which would be followed by the Registrar to the Issue to detect multiple
applications are given below:

1. All applications are electronically strung on first name, address and applicants status. These applications
are electronically matched for common first name and address and if matched, these are checked
manually for age, signature and father/husbands name to determine if they are multiple applications.

2. Applications which do not qualify as multiple applications as per above procedure are further checked for
common DP ID/beneficiary ID. Applications with common DP |D/ beneficiary 1D are manually checked
to diminate possibility of data entry error to determine if they are multiple applications.

3. Applications which do not qualify as multiple applications as per above procedure are further checked for
common PAN. All such matched applications with common PAN are manually checked

In case of amutual fund, a separate Bid can be made in respect of each scheme of the mutual fund registered with
SEBI and such Bids in respect of more than one scheme of the mutua fund will not be treated as multiple bids
provided that the Bids clearly indicate the scheme concerned for which the Bid has been made.

We reserve the right to reject, in our absolute discretion, al or any multiple Bidsin any or all categories.
Permanent Account Number (PAN)

The Bidder or in the case of aBid in joint names, each of the Bidders, should mention his/her Permanent Account
Number (PAN) allotted under the |.T. Act. Applications without this information and documents will be
considered incomplete and are liable to be rejected. It is to be specifically noted that Bidders should not
submit the GIR number instead of the PAN as the Bid is liable to be reected on this ground. In case the
Sole/First Bidder and Joint Bidder(s) i/are not required to obtain PAN, each of the Bidder(s) shal mention “Not
Applicable’ and in the event that the sole Bidder and/or the joint Bidder(s) have applied for PAN which has not
yet been allotted each of the Bidder(s) should mention “Applied for” in the Bid-cum-Application Form. Further,
where the Bidder(s) has’have mentioned “Applied for” or “Not Applicable”, the Sole/First Bidder and each of the
Joint Bidder(s), as the case may be, would be required to submit Form 60(Form of declaration to be filed by a
person who does not have a permanent account number and who enters into any transaction specified in rule
114B Income Tax Rules, 1962) or Form 61 (form of declaration to be filed by a person who has agricultural
income and is not in receipt of any other income chargeable to income tax in respect of transactions specified in
rule 114B Income Tax Rules, 1962), as may be applicable, duly filled along with a copy of any one of the
following documents in support of the address: (a)Ration Card (b) Passport (c) Driving License (d) Identity Card
issued by any ingtitution (€) Copy of the electricity bill or telephone bill showing residential address (f) Any
document or communication issued by any authority of the Central Government, State Government or local
bodies showing residential address (g)Any other documentary evidence in support of address given in the
declaration. It may be noted that Form 60 and Form 61 have been amended vide a notification issued on
December 1, 2004 by the Ministry of Finance, Department of Revenue, Central Board of Direct Taxes. All
Bidders arerequested to furnish, where applicable, therevised Form 60 or 61 asthe case may be.

Unique Identification Number (UIN)

SEBI, has with effect from 2™ July, 2007 directed that PAN shall be the sole identification for participants
transacting in the securities market, irrespective of the amount of transaction. Thus the use of UIN has been
discontinued.

Our Right to Reject Bids

In case of QIB Bidders, Our Company in consultation with the BRLMs may reject Bids provided that the reason
for rejecting the same shall be provided to such Bidders in writing. In case of Non-Institutional Bidders and
Retail Individua Bidders, we have the right to reject Bids based on technical grounds only. Consequent refunds
shall be made by cheque or pay order or draft or ECS or Direct Credit and will be sent to the Bidder’s address at
the Bidder’srisk.

Groundsfor Technical Rejections

Bidders are advised to note that Bids are liable to be rejected on technical grounds, including the following:-
212



1. Amount paid doesn’t tally with the amount payable for the highest value of Equity Shares bid for;
2. Bank account details (for refund) are not given;
3. Ageof First Bidder not given;

4. Bids by persons not competent to contract under the Indian Contract Act, 1872, including minors, insane
persons,

5. PAN Number not given and GIR number given instead of PAN and proof of PAN is not attached to the
Bid-cum-Application form;

6. Bidsfor lower number of Equity Shares than specified for that category of investors,
7. Bidsat apricelessthan the lower end of the Price Band;

8. Bidsat aprice more than the higher end of the Price Band;

9. Bidsat cut-off price by Non-Institutional Bidders and QIB Bidders;

10. Bidsfor number of Equity Shares, which are not in multiples of [e];

11. Category not ticked;

12. Multiple bids as defined in this Draft Red Herring Prospectus;

13. In case of Bid under power of attorney or by limited companies, corporate, trust etc., relevant documents
are not submitted;

14. Bids accompanied by Stock invest/money order/ postal order/ cash;

15. Bidsnot duly signed by the sole/joint Bidders;

16. Bid-cum-Application Form does not have the stamp of the Syndicate Member(s);

17. Bid-cum-Application Form does not have Bidder' s depository account details;

18. Bid-cum-Application Forms are not submitted by the Bidders within the time prescribed as per the Bid-
cum-Application Form, Bid/Issue Opening Date advertisement and this Draft Red Herring Prospectus
and as per the instructions in this Draft Red Herring Prospectus and the Bid-cum-Application Form;

19. Bidsfor amounts greater than the maximum permissible amounts prescribed by the relevant regulations;

20. In case no corresponding record is available with the Depositories that matches three parameters,
namely, names of the Bidders (including the order of names of joint holders), the depository
participant’ sidentity (DP D) and the beneficiary’ s identity;

21. Bidshy OCBs,

22. Bids by U.S. persons other than “qualified ingtitutional buyers’ as defined in Rule 144A of the
Securities Act.

23. Bidshby NRIsnot disclosing their residential status.
Equity Sharesin Dematerialised Form with NSDL or CDSL
As per the provisions of Section 68B of the Companies Act, the Equity Sharesin this Issue shall be alotted only

in a demateriaised form, (i.e. not in the form of physica certificates but be fungible and be represented by the
statement issued through the electronic mode).
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In this context, two tripartite agreements have been signed among our Company, the Depositories and the
Registrar:

1. An Agreement dated September 5, 2007 among NSDL our Company and Registrar to the issue; and
2. An Agreement dated April 5, 2007 among CDSL our Company and Registrar to the issue.

All bidders can seek allotment only in dematerialised mode. Bids from any Bidder without the following
details of hisor her depository account areliableto berejected:

1. A Bidder applying for Equity Shares must have at least one beneficiary account with either of the Depository
Participants of NSDL or CDSL prior to making the Bid.

2. The Bidder must necessarily fill in the details (including the beneficiary account number and Depository
Participant’s | dentification number) appearing in the Bid-cum-Application Form or Revision Form.

3. Equity Shares dlotted to a Bidder will be credited in electronic form directly to the beneficiary account (with
the Depository Participant) of the Bidder.

4. Names in the Bid-cum-Application Form or Revision Form should be identical to those appearing in the
account details in the Depository. In case of joint holders, the names should necessarily be in the same
sequence as they appear in the depository account of the Bidder(s).

5. If incomplete or incorrect details are given under the heading ‘ Bidders Depository Account Details' in the
Bid-cum-Application Form or Revision Form, it isliable to be rejected.

6. The Bidder is responsible for the correctness of his or her demographic details given in the Bid-cum-
Application Form vis-avis those with his’her Depository Participant.

7. It may be noted that Equity Shares in electronic form can be traded only on the stock exchanges having
electronic connectivity with NSDL or CDSL. BSE and NSE, where Equity Shares are proposed to be listed,
are connected to NSDL and CDSL.

8. Thetrading of our Equity Shareswould only be in dematerialised form for all investors in the demat segment
of BSE and NSE.

9. Non-transferable allotment advice or refund orders will be directly sent to the Bidder by the Registrar to this
Issue.

10. Investors are advised to instruct their DP to accept the Equity Shares that may be allocated to them, pursuant
to the issue.

Communications

All future communications in connection with Bids made in this I ssue should be addressed to the Registrar to the
Issue quoting the full name of the sole or First Bidder, Bid-cum-Application Form number, Bidders Depository
Account Details, number of Equity Shares applied for, date of Bid Form, name and address of the member of the
Syndicate where the Bid was submitted and cheque or draft number and issuing bank thereof.

Pre-Issue and Post | ssue Related Problems:

We have appointed Mr. Bibhuti BhusanSahoo, as the Compliance Officer and he may be contacted in case of any
pre-1ssue or post-1ssuerelated problems, at the following address:

Plot No. 38, Sector —A, Zone- D,
Mancheswar Industrial Estate,
Bhubaneswar-751010

Tel.: + 91- 674-2588554 / 52
Fax: +91- 674-2585074
E-mail:bbs@arssgroup.in
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Basis of Allotment or Allocation

1. For Retail Individual Bidders

1. Bids received from the Retail Individual Bidders a or above the Issue Price shal be grouped
together to determine the total demand under this portion. The dlocation to al the successful Retail
individual Bidders will be made at the Issue Price.

2. Thelssue size less alocation to Non-Institutional Bidders and QIBs shall be available for allocation
to Retail Individua Bidders who have bid in the Issue at a price, which is equal to or greater than the
Issue Price.

3. If the aggregate demand in this category is less than or equa to [e]Equity Shares at or above the
Issue Price, full alocation shall be made to the Retail Individua Bidders to the extent of their
demand.

4. |If the aggregate demand in this category is greater than [e]Equity Shares at or above the Issue Price,

the alocation shall be made on a proportionate basis up to a minimum of [e] Equity Shares or in
multiples of one Equity Share. For the method of proportionate basis of allocation, refer below.

2. For Non Institutional Bidders

1. Bidsreceived from Non-Ingtitutional Bidders at or above the Issue Price shall be grouped together to
determine the total demand under this portion. The alocation to al successful Non-Institutional
Bidders will be made at the I ssue Price.

2. The Issue size less alocation to QIBs and Retail Portion shall be available for alocation to Non-
Ingtitutional Bidders who have bid in the Issue at a price, which is equal to or greater than the Issue
Price.

3. If the aggregate demand in this category is less than or equal to [e] Equity Shares at or above the
Issue Price, full alocation shall be made to Non-Institutional Bidders to the extent of their demand.

4. In casethe aggregate demand in this category is greater than [e] Equity Shares at or above the Issue

Price, alocation shall be made on a proportionate basis up to a minimum of [e] Equity Shares or in
multiples of one Equity Share. For the method of proportionate basis of alotment refer below.

3. For QIB Bidders

Bids received from the QIB Bidders at or above the Issue Price shall be grouped together to determine
the total demand under this portion. The allocation to all the QIB Bidders will be made at the Issue
Price.

The QIB Portion shall be available for alocation to QIB Bidders who have bid in the I ssue at a price that
isequal to or greater than the Issue Price.
Allotment shall be undertaken in the following manner:

(@ Inthefirst instance alocation to Mutual Funds for up to 5% of the QIB Portion shall be determined
asfollows:

(i) In the event that Bids from Mutual Fund exceeds 5% of the QIB Portion, alocation to Mutual
Funds shall be done on a proportionate basis for up to 5% of the QIB Portion.

(if) In the event that the aggregate demand from Mutual Funds is less than 5% of the QIB Portion, then
al Mutua Funds shall get full alotment to the extent of valid bids received above the Issue Price.

(iii) Equity Shares remaining unsubscribed, if any, not alocated to Mutual Funds shall be available to dl
QIB Bidders as set out in (b) below;

(b) In the second instance allocation to al QIBs shall be determined as follows:

(i) The number of Equity Shares available for this category shall be the QIB Portion less allocation only
to Mutua Funds as calculated in (a) above.
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(ii) The subscription level for this category shall be determined based on the overall subscription in the
QIB Portion less alocation only to Mutual Funds as calculated in (a) above.

(iii) Based on the above, the level of the subscription shall be determined and proportionate allocation to
al QIBsincluding Mutual Fundsin this category shall be made.

e Theaggregate dlocation to QIB Bidders shal be at |east [¢] Equity Shares.

e In case the aggregate demand in this category is greater than [e] Equity Shares at or above the Issue
Price, alocation shall be made on a proportionate basis up to a minimum of [e] Equity Shares and in
multiples of one Equity Share thereafter. For the method of proportionate basis of alocation refer below.

Under-subscription, if any, in any category except in the QIB category would be met with spill-over from
other categoriesat our solediscretion, in consultation with the BRLMs.

The BRLMs, Registrar to the Issue and the Designated Stock Exchange shall ensure that the basis of
allotment isfinalized in a fair and proper manner in accordance with SEBI Guidelines. The drawal of lots
(whererequired) to finalize the basis of allotment, shall be done in the presence of a public representative
on the Governing Board of the Designated Stock Exchange.

Procedure and Time Schedule for Allotment and Issue of Certificates

The Issue will be conducted through a “100% book building process’ pursuant to which the Underwriters will
accept bids for the Equity Shares during the Bidding Period. The Bidding Period commenced on [e] and expires
on [e]. Following the expiration of the Bidding Period, our Company, in consultation with the BRLMs, will
determine the issue price, and, in consultation with the BRLMs, the basis of alocation and entitlement to
alotment based on the bids received and subject to the confirmation by the Stock Exchange. Successful bidders
will be provided with a confirmation of their alocation and will be required to pay any unpaid amount for the
Equity Shares within a prescribed time. The Prospectus will be filed with Registrar of Companies and SEBI.
SEBI Guidelines require our Company to complete the alotment to successful bidders within 15 days from the
Bid/lIssue Closing Date. The Equity Shares will then be credited and allotted to the investors' demat accounts
maintained with the relevant depository participant. Upon approval by the Stock Exchange, the Equity Shares
will be listed and trading will commence.

Method of Proportionate Basis of Allotment

In the event the Issue is over-subscribed, the basis of allotment shall be finalised by our company in consultation
with the Designated Stock Exchange. The Executive Director or Managing Director (or any other senior official
nominated by them) of the Designated Stock Exchange along with the BRLMs and the Registrar to the Issue shall
be responsible for ensuring that basis of allotment is finalized in a fair and proper manner. Allotment to Bidders
shall be as per the basis of allocation as set out in this Draft Red Herring Prospectus under “1ssue Structure”.

The alotment shall be made in marketable lots, on a proportional basis as explained below:
a) Bidderswill be categorized according to the number of Equity Shares applied for by them.

b) The total number of Equity Shares to be allotted to each category as a whole shall be arrived a on a
proportionate basis, which is the total number of Equity Shares applied for in that category (number of
Bidders in the category multiplied by the number of shares applied for) multiplied by the inverse of the
over-subscription ratio. The minimum allotment lot shall be the same as the minimum application lot
irrespective of any revisions to the Price Band.

¢) Number of Equity Shares to be allotted to the successful Bidders will be arrived at on a proportionate
basis, which is total number of Equity Shares, applied for by each Bidder in that portion multiplied by
the inverse of the over-subscription ratio.

d) In al Bids where the proportionate allotment is less than [e] Equity Shares per Bidder, the allotment
shall be made as follows:

i. Each successful Bidder shall be allotted a minimum of [e] Equity Shares; and
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ii. The successful Bidders out of the total Bidders for a category shall be determined by
draw of lots in a manner such that the total number of Equity Shares alotted in that
portion is egual to the number of Equity Shares calculated in accordance with (b)
above.

e) If the proportionate allotment to a Bidder works out to a number that is more than [e] but is a fraction,
the fraction would be rounded off to the higher whole number if that decimal is 0.5 or more. If that
decimal is lower than 0.5, it would be rounded off to the lower whole number. Allotment to al Bidders
in such categories would be arrived at after such rounding off.

f) If the Equity Shares allocated on a proportionate basis to any category are more than the Equity Shares
allotted to the Bidders in that category, the remaining Equity Shares available for allotment shall be first
adjusted against any other category, where the Equity Shares are not sufficient for proportionate
allotment to the successful Bidders in that category. The balance Equity Shares, if any, remaining after
such adjustment will be added to the category comprising Bidders applying for minimum number of
Equity Shares.

IMPERSONATION

Attention of the applicants is specifically drawn to the provisions of sub-section (1) of Section 68 A of the
Companies Act, which isreproduced below:

“Any person who:

(@ makes in a fictitious name, an application to a company for acquiring or subscribing for, any
sharestherein, or
(b) otherwise induces a company to allot, or register any transfer of shares therein to him, or any

other person in afictitious name,
shall be punishablewith imprisonment for a term which may extend to fiveyears.”
LETTERSOF ALLOTMENT OR REFUND ORDERS

We shall give credit of Equity Share allotted to the beneficiary account with Depository Participants within 15
working days of the Bid Closing Date / Issue Closing Date. Applicants residing at 15 centres where clearing
houses are managed by the Reserve Bank of India (RBI) will get refunds through ECS only (subject to
availability of all information for crediting the refund through ECS) except where applicant is otherwise
disclosed as eligible to get refunds through direct credit and RTGS or NEFT. In case of other applicants, our
Company shall ensure dispatch of refund orders, if any, of value up to Rs. 1,500 by “Under Certificate of
Posting”, and shall dispatch refund orders above Rs. 1,500, if any, by registered post or speed post, except for
Bidders who have opted to receive refunds through the ECS facility. Applicants to whom refunds are made
through Electronic transfer of funds will be send a letter through ordinary post intimating them about the mode of
credit of refund within 15 working days of closure of Issue.

We shall ensure dispatch of refund orders, if any, by “Under Certificate of Posting” or registered post or speed
post or Electronic Clearing Service or Direct Credit or RTGS, as applicable, only at the sole or First Bidder's sole
risk within 15 days of the Bid Closing Date/lssue Closing Date, and adequate funds for making refunds to
unsuccessful applicants as per the mode(s) disclosed shall be made available to the Registrar to the Issue by the
issuer.

In accordance with the Companies Act, the requirements of the Stock Exchanges and the SEBI Guidelines, we
further undertake that:

. Allotment of Equity Shares will be made only in demateriaised form within 15 working days from the
Bid/lIssue Closing Date;

. Dispatch of refund orders will be done within 15 working days from the Bid/Issue Closing Date;

217



. We shall pay interest at 15% per annum (for any delay beyond the 15 day time period as mentioned
above), if alotment is not made, refund orders are not dispatched and/or demat credits are not made to
investors within the 15 working day time prescribed above.

We will provide adequate funds required for dispatch of refund orders or alotment advice to the
Registrar to the Issue.

Save and except refunds effected through the electronic mode i.e. ECS, NEFT, direct credit or RTGS, refunds
will be made by cheques, pay-orders or demand drafts drawn on a bank appointed by us, as an Escrow Collection
Bank and payable at par at places where Bids are received, except for Bidders who have opted to receive refunds
through the ECS facility. Bank charges, if any, for encashing such cheques, pay orders or emand drafts at other
centres will be payable by the Bidders.

PAYMENT OF REFUNDS

Bidders must note that on the basis of name of the Bidders, Depository Participant’s name, DP ID, Beneficiary
Account number provided by them in the Bid-cum-Application Form, the Registrar will obtain, from the
Depositories, the Bidders' bank account details, including the nine digit Magnetic Ink Character Recognition
(“MICR") code as appearing on a cheque leaf. Hence, Bidders are advised to immediately update their bank
account details as appearing on the records of the Depository Participant. Please note that failure to do so could
result in delays in despatch of refund order or refunds through electronic transfer of funds, as applicable, and any
such delay shall be at the Bidders' sole risk and neither the Company, the Registrar, Escrow Collection Bank(s),
Bankers to the Issue nor the BRLMs shall be liable to compensate the Bidders for any losses caused to the Bidder
due to any such delay or liable to pay any interest for such delay.

M ode of making refunds
The payment of refund, if any, would be done through various modes in the following order of preference:

1. ECS — Payment of refunds would be mandatory done through ECS for applicants having an account at
any of the following fifteen centers: Ahmedabad, Bangaore, Bhubaneshwar, Kolkata, Chandigarh,
Chennai, Guwahati, Hyderabad, Jaipur, Kanpur, Mumba, Nagpur, New Delhi, Patna and
Thiruvananthapuram. Thismode of payment of refunds would be subject to availability of complete bank
account details including the MICR code as appearing on a cheque leaf, from the Depositories. The
payment of refunds is mandatory for applicants having a bank account at any of the abovementioned
fifteen centers, except where the applicant, being eligible, opts to receive refund through direct credit or
RTGS. Refunds through ECS may aso be done at other locations based on operational efficiency and in
terms of demographic details obtained by Registrar from the depository participants.

2. Direct Credit — Applicants having bank accounts with the refund banker(s), as mentioned in the Bid cum
Application Form, shall be digible to receive refunds through direct credit. Charges, if any, levied by
the refund bank(s) for the same would be borne by the Company.

3. RTGS — Applicants having a bank account at any of the abovementioned fifteen centres and whose
refund amount exceeds Rs. 5 million, have the option to receive refund through RTGS. Such €eligible
applicants who indicate their preference to receive refund through RTGS are required to provide the
IFSC code in the Bid-cum-application Form. In the event the same is not provided, refund shall be made
through ECS. Charges, if any, levied by the refund bank(s) for the same would be borne by the
Company. Charges, if any, levied by the applicant’s bank receiving the credit would be borne by the
applicant.

4. NEFT (Nationa Electronic Fund Transfer) — Payment of refund shall be undertaken through EFT
wherever the applicants bank has been assigned the Indian Financia System Code (IFSC), which can
be linked to a agnetic Ink Character Recognition (MICR), if any, available to that particular bank
branch. IFSC Code will be obtained from the website of RBI as on a date immediately prior to the date
of payment 284 of refund, duly aped with MICR numbers. Wherever the applicants have registered their
nine digit MICR number and their bank account number while opening and operating the demat account,
the same will be duly mapped with the IFSC Code of that particular bank branch and the payment of
refund will be made to the applicants through this method. The process flow in respect of refunds by
way of NEFT is at an evolving stage and hence use of NEFT is subject to operationa feasibility, cost
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and process efficiency. The process flow in respect of refunds by way of NEFT is at an evolving stage
hence use of NEFT is subject to operational feasibility, cost and process efficiency. In the event that
NEFT is not operationally feasible, the payment of refunds would be made through any one of the other
modes as discussed in the sections.

5. For dl other applicants, including those who have not updated their bank particulars with the MICR
code, the refund orders will be dispatched under certificate of posting for value upto Rs. 1,500 and
through Speed Post/ Registered Post for refund orders of Rs. 1,500 and above. Such refunds will be
made by cheques, pay orders or demand drafts drawn on the Escrow Collection Banks and payable at
par a places where Bids are received. Bank charges, if any, for cashing such cheques, pay orders or
demand drafts at other centers will be payable by the Bidders.

Disposal of applications and application moneysand interest in case of delay

The Company shall ensure dispatch of Allotment advice, refund orders (except for Bidders who receive refunds
through electronic transfer of funds) and give benefit to the beneficiary account with Depository Participants and
submit the documents pertaining to the Allotment to the Stock Exchanges within two working days of date of
Allotment of Equity Shares.

In case of applicants who receive refunds through ECS, direct credit or RTGS, the refund instructions will be
given to the clearing system within 15 days from the Bid/ Issue Closing Date. A suitable communication shall be
sent to the bidders receiving refunds through this mode within 15 days of Bid/ Closing Date, giving details of the
bank where refunds shall be credited along with amount and expected date of electronic credit of refund. The
Company shall use best efforts to ensure that all steps for completion of the necessary formalities for listing and
commencement of trading at al the Stock Exchanges where the Equity Shares are proposed to be listed, are taken
within seven working days of Allotment.

In accordance with the Companies Act, the requirements of the Stock Exchanges and the SEBI Guidelines, the
Company further undertake that:

. Allotment of Equity Shares shall be made only in dematerialized form within 15 (fifteen) days of the
Bid/lssue Closing Date;
. Dispatch of refund orders or in a case where the refund or portion thereof is made in electronic manner,

the refund instructions are given to the clearing system within 15 (fifteen) days of the Bid/Issue Closing
Date would be ensured; and

. The Company shall pay interest at 15% (fifteen) per annum for any delay beyond the 15 (fifteen)-day
time period as mentioned above, if Allotment is not made and refund orders are not dispatched or if, in a
case where the refund or portion thereof is made in electronic manner, the refund instructions have not
been given to the clearing system in the disclosed manner and/or demat credits are not made to investors
within the 15 (fifteen)-day time prescribed above as per the guidelines issued by the Government of
India, Ministry of Finance pursuant to their letter No. F/8/S/79 dated July 31, 1983, as amended by their
letter No. F/14/SE/85 dated September 27, 1985, addressed to the stock exchanges, and as further
modified by SEBI’s Clarification XX| dated October 27, 1997, with respect to the SEBI Guidelines.

Interest on refund of excess Bid Amount

The Company shall pay interest at the rate of 15% per annum on the excess Bid Amount received if refund orders
are not dispatched within 15 working days from the Bid/Issue Closing Date as per the Guidelines issued by the
Gol, Ministry of Finance pursuant to their letter No.F/8/S/79 dated July 31, 1983, as amended by their letter No.
285 F/14/SE/85 dated September 27, 1985, addressed to the stock exchanges, and as further modified by SEBI’s
Clarification XXI dated October 27, 1997, with respect to the SEBI Guidelines.

Undertaking by our company

We undertake as follows:

a) that the complaints received in respect of the Issue shall be attended to by us expeditiousy and
satisfactorily;
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b) that al steps shall be taken for the completion of the necessary formalities for listing and
commencement of trading at al the Stock Exchanges where the Equity Shares are proposed to be listed
within seven working days of finalization of the basis of allotment;

¢) that the funds required for dispatch of refund orders or allotment advice to unsuccessful applicants as per
the mode(s) disclosed shall be made available to the Registrar to the Issue by our Company;

d) that where refunds are made through electronic transfer of funds, a suitable communication shall be sent
to the applicant within 15 days of closure of the issue, as the case may be, giving details of the bank
where refunds shall be credited along with amount and expected date of electronic credit of refund.

e) that therefund orders or allotment advice to the NRIs or FlIs shall be dispatched within specified time.

f) that no further issue of Equity Shares shall be made till the Equity Shares offered through this Draft Red
Herring Prospectus are listed or until the Bid monies are refunded on account of non-listing, under-
subscription etc.

Utilisation of issue proceeds
Our Board of Directors certifies that:

a) All monies received out of the Issue of shares shall be transferred to a separate bank account other than
the bank account referred to in sub-section (3) of Section 73 of the Companies Act,1956;

b) Our Company shall not have any recourse to the I ssue proceeds until the approva for trading the Equity
Sharesisreceived from the Stock Exchanges,

c) Details of al monies utilized out of the Issue referred above under the sub item (&) shall be disclosed
under an appropriate separate head in the balance sheet of our Company indicating the purpose for
which such monies have been utilized;

d) Details of al unutilized monies out of the Issue of shares, if any, referred above under the sub item (a)
shall be disclosed under the appropriate separate head in the balance sheet of our Company indicating
the form in which such unutilized monies have been invested;

e) Theutilization of monies received under reservations shall be disclosed under an appropriate head in the
Balance Sheet of our Company indicating the purpose for which such monies have been utilized; and

f) Details of al unutilized monies out of reservations shall be disclosed under the appropriate separate
head in the balance sheet of our Company indicating the form in which such unutilized monies have
been invested.

Restrictions on foreign owner ship of Indian securities

Foreign investment in Indian securities is regulated through the Industria Policy, 1991 of the Government of
India and FEMA. While the Industrial Policy, 1991 prescribes the limits and the conditions subject to which
foreign investment can be made in different sectors of the Indian economy, FEMA regulates the precise manner
in which such investment may be made. Under the Industria Policy, unless specificaly restricted, foreign
investment is freely permitted in all sectors of the Indian economy up to any extent and without any prior
approvals, but the foreign investor is required to follow certain prescribed procedures for making such
investment. No person shall make a Bid in pursuance of this I ssue unless such person is digible to acquire Equity
Shares of our Company in accordance with applicable laws, rules, regulations, guidelines and approvals.

Investors making a bid in response to the Issue will be required to confirm and will be deemed to have
represented to our Company, the BRLMs, the Underwriters and their respective directors, officers, agents,
affiliates and representatives that they are eligible under all applicable laws, rules, regulations, guidelines and
approvals to subscribed to the Equity Shares of our Company and will not offer, sell, pledge or transfer the
Equity Shares of our Company to any person who is not eligible under applicable laws, rules, regulations,
guidelines and approval s to acquire Equity Shares of our Company. Our Company, the BRLMs, the Underwriters
and their respective directors, officers, agents, affiliates and representatives accept no responsibility or ligbility
for advising any investor whether such investor is eligible to subscribe to Equity Shares of our Company.
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Investment by NRIs/ Flls

It is to be distinctly understood that there is no reservation for Non-Residents, NRIs and FlIs and all Non-
Resident, NRI and FIl applicants will be treated on the same basis as other categories for the purpose of
alocation. As per the RBI regulations, OCBs cannot participate in this Issue.

The Equity Shares have not been and will not be registered under the Securities Act or any state securitieslawsin
the United States and may not be offered or sold within the United States or to, or for the account or benefit of,
“U.S. persons’ (as defined in Regulation S under the Securities Act), except pursuant to an exemption from, or in
a transaction not subject to, the registration requirements of the Securities Act. Accordingly, the Equity Shares
are only being offered and sold (i) in the United States to “qudlified institutional buyers’, as defined in Rule
144A of the Securities Act, and (ii) outside the United States to certain persons in offshore transactions in
compliance with Regulation S under the Securities Act and the applicable laws of the jurisdiction where those
offers and sales occur.

As per the current regulations, the following restrictions are applicable for investments by Flis:

No single FlI can hold more than 10% of the post-1ssue paid-up capital of our Company (i.e., 10% of [e] Equity
Shares). In respect of an FlI investing in our Equity Shares on behalf of its sub-accounts, the investment on
behalf of each sub-account shall not exceed 10% of our total issued capital or 5% of tota issued capita of our
Company in case such sub account is aforeign corporate or an individual .

The above information is given for the benefit of the Bidders. The Bidders are advised to make to their
own enquiries about the limits applicable to them. Our Company and the BRLMs do not accept any
responsibility for the completeness and accuracy of theinformation stated hereinabove. Our Company and
the BRLMs are not liable to inform the investors of any amendments or modification or changes in
applicable laws or regulations, which may occur after the date of the Draft Red Herring Prospectus.
Bidders are advised to maketheir independent investigations and ensure that the number of Equity Shares
Bid for do not exceed the applicable limitsunder lawsor regulations.
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SECTION VIII - MAIN PROVISIONS OF THE ARTICLES OF ASSOCIATION

Subject as hereinafter otherwise provided, the regulations contained in Table ‘A’ in the Schedule | of the
Companies Act, 1956 shall apply to this Company except so far as they have been impliedly or expressly
modified by what is contained in the Articles hereinafter mentioned or by the said act:

The Authorized capital of our Company is Rs.20,00,00,000/- (Rupees Twenty Crores only) divided into 2,00,00,
000 Equity Shares of Rs.10/- each.

Pursuant to Schedule 11 of the Companies Act and the SEBI Guiddines, the main provisions of the Articles of
Association of our Company are detailed below:

Each provision herein below is numbered as per the corresponding article number in the
Articles of Association and capitalized terms used in this section have the meaning that has been given to such
termsin the Articles of Association of our Company.

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL
Article 3 providesthat

The Authorized Share Capital of the company shall be the capital as specified in Clause V of the Memorandum
of Association, with power to increase and reduce the Share Capital of the company and to divide the shares in
the Capital for the time being into severa classes as permissible in law and to attach thereto respectively such
preferential, deferred, qualified or specia rights, privileges or conditions as may be determined by or in
accordance with the Articles of Association of the Company to vary, modify, amalgamate or abrogate any such
rights, privileges or conditions in such manner as may for time being be provided in the Articles of Association.

Article4 providesthat

The Company in General Meeting may, from time to time, increase the Capita by the creation of new Shares.
Such increase to be of such aggregate amount and to be divided into such shares of such respective amounts as
the resolution shall prescribe. Subject to the provisions of the Act, any shares of the original or increased capital
shall be issued upon such terms and conditions and with such rights and privileges annexed thereto, as the
General Meeting resolving upon the creation thereof, shall direct, and if no direction be given, as the Directors
shall determine, and in particular, such shares may be issued with a preferential or qualified right to dividends, or
otherwise and in the distribution of assets of the Company, and with aright of voting at general meetings of the
Company in conformity with Section 87 of the Act. Whenever the Capita of the Company has been increased
under the provisions of this Article, the Directors shall comply with the provisions of Section 97 of the Act.

Article5 providesthat

Except in so far as otherwise provided in the conditions of issue of shares by these presents, any capita raised by
the creation of new shares shall be considered as part of the existing capital, and shall be subject to provisions
herein contained, with reference to the payment of calls and installments, forfeiture. Lien, surrender, transfer and
transmission, voting and otherwise.

Article 6 providesthat

Subject to the provisions of Section 80 of the Act, the Company shall have the power to issue Preference Shares
which at or at the option of the Company are liable to be redeemed and the resol ution authorizing such issue shall
prescribe the manner, terms and conditions of redemption.

Article7 providesthat

On the issue of Redeemable Preference Shares under the provisions of Article 6 hereof, the following provisions
shall take effect:

(@ no such shares shall be redeemed except out of the profits of the Company which would otherwise be
available for dividend or out of the proceeds of a fresh issue of shares made for the purpose of the
redemption.
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(b) no such shares shall be redeemed unlessthey are fully paid.

Where any such shares are redeemed otherwise than out of the proceeds of a fresh issue, there shall, out of the
profits which would otherwise have been available for dividend, be transferred to a reserve fund, to be called the
“Capitad Redemption Reserve Account” a sum egua to the nomina amount of the shares redeemed and the
provisions of the Act relating to the reduction of the share capital of the Company shall, excepts as provided in
Section 80 of the Act, apply as if the Capital Redemption Reserve Account were paid up share capital of the

Company.
Article 8 providesthat

The Company may subject to the Provisions of Section 78, 80, 100 to 105 both inclusive, of the Act) from time to
time by Speciad Resolution reduce its capital, any Capital Redemption Reserve Account or Share Premium
Account in any manner for the time being authorized by law, and in particular, capital may be paid off on the
footing that it may be caled upon again or otherwise. This Article is not to derogate from any power the
Company would have if the were omitted.

Article 9 providesthat

Subject to the provisions of Section 94 of the Act, the Company in General Meeting may from time to time sub-
divide or consolidate its shares, or any of them, and the resolution whereby any share is sub-divided, may
determine that, as between the holders of the shares resulting from such sub-division, one or more of such shares
shall have some preference or specia advantage as regards dividend, capital or otherwise over or as compared
with the other or others. Subject as aforesaid, the Company in General Meeting may aso cancel shares which
have not been taken or agreed to be taken by any person and diminish the amount of its share capital by the
amount of the shares so cancelled.

Article 10 provides that

Whenever the Capitdl is divided into different classes of shares all or any of the rights and privileges attached to
each class may, subject to the provisions of Sections 106 and 107 of the Act, be modified, commuted, affected or
abrogated or dealt with by agreement between the Company and any person purporting to contract on behalf of
that class, provided such agreement is ratified in writing by holders of at least three-fourths of nominad value of
the issued shares of the class or is confirmed by a Resolution passed at a separate General Meeting of the holders
of shares of that class and supported by the votes of the holders of at least three'-fourths of those shares, and all
the provisions hereinafter contained as to General Meetings shall mutatis mutandis apply to every such Meeting,
but so that the quorum thereof shall be members present in person or by proxy and holding three-fourths of the
nomina amount of the issued shares of the class. This Article is not to derogate from any power the Company
would haveif it were omitted.

SHARES AND CERTIFICATES
Article 11 provides

The Company shall cause to be kept a Register and index of Members in accordance with Sections 150 and 151
of the Act. The Company shall be entitled to keep in any State or country outside India a branch Register of
Membersresident in that State or country.

Article 12 provides that

The shares in the Capital shall be numbered progressively according to their several denominations, and except in
the manner hereinbefore mentioned, no share shal be sub-divided. Every forfeited or surrendered share shall
continue to bear the number by which the same was originally distinguished.

Article 13 providesthat

Where at the time after the expiry of two years from the formation of the Company or at any time after the expiry
of one year from the allotment of shares in the Company made for the first time after its formation, whichever is
earlier, it is proposed to increase the subscribed capital of the Company by allotment of further shares, either out

of theun-issued capital or out of the increased share capital then
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a  such further shares shall be offered to the persons who on the date of the offer, are holders of the equity
shares of the Company, in proportion as near as circumstances admit, to the capital paid-up on those
shares at the date.

b.  Such offer shall be made by a notice specifying the number of shares offered and limiting atime not being
less than thirty days from the date of the offer and the offer, if not accepted, will be deemed to have been
declined.

c. Theoffer aforesaid shall be deemed to include aright exercisable by the person concerned to renounce the
shares offered to them in favour of any other person and the notice referred to in sub clause (b) hereof
shall contain a statement of this right. PROVIDED that the Directors may decline without assigning any
reason to allot any shares to any person in whose favour any member may renounce the shares offered to
him

d. After the expiry of the time specified in the aforesaid notice or on receipt of earlier intimation from the
person to whom such notice is given that he declines to accept the shares offered, the Board may dispose
of them in such manner as they may think, in their sole discretion, deem fit.

1. Notwithstanding anything contained in the sub-clause (1) thereof, the further shares aforesaid may be offered
to any persons (whether or not those persons include the persons referred to in clause (a) of sub clause (1)
hereof) in any manner whatsoever.

@) if aspecial resolution to that effect is passed by the company in genera mesting; or

(i) where no such specia resolution is passed, if the votes cast (whether on a show of hands or on
a poll, as the case may be) in favour of the proposa contained in the resolution moved in the
general meeting (including the casting vote, if any, of. the Chairman) by members who, being
entitled so to do, vote in person, or where proxies are allowed, by proxy, exceed the votes if
any, cast against the proposal by members so entitled to voting and the Central Government is
satisfied on an application made by the Board of Directors in this behaf, that the proposal is
most beneficia to the Company.

2. Nothing in sub-clause (c) of (1) hereof shall be deemed;
a  Toextend the time within which the offer should be accepted; or
b.  To authorise any person to exercise the right of renunciation for a second time on the ground that the
person in whose favour the renunciation was first made has declined to take the shares comprised in

the renunciation.

3. Nothing in this article shall apply to the increase of the subscribed capital of the company caused by the
exercise of an option attached to the debenture issued or loan raised by the company:

i.  Toconvert such debentures or loansinto sharesin the company; or

ii. To subscribe for sharesin the company(whether such option is conferred in these articles or otherwise)
Provided that the terms of issue of such debentures or the terms of such loans include a term providing
for such option and such term:
a Either has been approved by the Central Government befor the issue of the debentures or the

raising of the loans or is in conformity with rules, if any, made by that Government in this
behaf ; and
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b. in the case of debentures or loans or other than debentures issued to or loans obtained from
Government or any institution specified by the Central Government in this behalf, has also
been approved by a specia resolution passed by the company in general meeting before the
issue of the debentures or raising of the loans.

Article 14 provides that

Subject to the provisions of section 81 of the act and these Articles, the shares in the capital of the company for
the time being shall be under the contrals of the directors who may issue, dlot or otherwise dispose of the same
or any of them such persons, in such proportion and on such terms and conditions and either at a premium or at
par or (subject to the compliance with the provision of section 79 of the act) at discount and at such time as they
may from time to time think fit and with the sanction of the company in the general meeting to give to any
persons the option or right to cal for any shares either at par or premium during such time and for such
consideration as the directors think fit ,and may issue and allot shares in the capital of the company on payment
in full or part of any property sold and transferred or for any services rendered to the company in the conduct of
its business and any shares which may so be dlotted may beissued as fully paid up shares and if so issued, shall
be deemed to be fully paid shares. Provided that option or right to call of shares shall not be given to any persons
without the sanction of the company in the general meeting.

Article 15 provides that

In addition to and without derogating from the powers for the purpose conferred on the Board under Articles 13
and 14, the Company in General Meeting may, subject to the provisions of Section 81 of the Act, determine that
any shares (whether forming part of the origina capita or of any increased capita of the Company) shall be
offered to such persons (whether members or not) in such proportion and on such terms and conditions-and either
(subject to compliance with the provisions of Sections 78 and 79 of the Act) at a premium or at a discount as such
General Meeting shall determine and. with full power to give any person (whether a member or not) the option to
call for or be allotted shares of any class of the Company, either (subject to compliance with the provisions of
Sections 78 and 79 of the Act) at a premium or at par or at a discount as such Genera Meeting shall determine
and with full power to give any person (whether a member or not) the option being exercisable at such times and
for such consideration as may be directed by such General Meeting of the Company and the General Meseting
may make any other provisions whatsoever for the issue, allotment or disposa of any shares.

Article 16 providesthat

Any application signed by or on behaf of an applicant for shares in the Company, followed by an alotment of
any share shall be an acceptance of shares within the meaning of these Articles and every person who, does or
otherwise accepts shares and whose name is on the Register shall for the purpose of these Articles, be amember.

Article 17 provides that

The money (if any) which the Board shall, on the alotment of any share being made by them require or direct to
be paid by way of deposit, call or otherwise in respect of any shares alotted by them shall immediately on the
insertion of the name of the allottee in the Register of Members as the name of the holder of such shares, become
adebt due to and recoverable by the Company from the alottee thereof, and shall be paid by him accordingly.

Article 18 provides that

Every member, or his heirs, executors or administrators shall pay to the Company the portion of the capital
represented by his share or shares which may, for the time being, remain unpaid thereon, in such amounts, at such
time or times, and in such manner as the Board shdl, from time to time in accordance with the Company's
regulations, require or fix for the payment thereof.

Article 19 provides that

Every member shall be entitled, without payment, to one or more certificates in marketable lots, for al the shares
of each class or denomination registered in his name, or if the directors so approve (upon paying such fee as the
directors may from time to time determine) to severa certificates each for one or more of such shares and the
company shall complete and have ready for delivery of such certificates within 3 month from the date of
allotment, unless the conditions of issue thereof otherwise provide or within 1 month of the receipt of application
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of registration of transfer, transmission, subdivision or consolidation or renewa of any of its shares as the case
may be. Every certificates of shares shal be under the seal of the company and shall specify the no. and
distinctive nos. of sharesin respect of which it isissued and the amt. Paid-up thereon and shall be in such form
as the directors may prescribe or approve, provided that in respect of a share or shares held jointly by severa
persons ,the company shall not be borne to issue more than one certificates and delivery of acertificate of shares
to one of several joint holder shall be sufficient delivery to al such holders.

Article 20 providesthat

If any certificate be worn out, defaced, mutilated or torn or if there be no further space on the back thereof for
endorsement of transfer, then upon production and surrender thereof to the company, a new certificate may be
issued in lieu thereof, and if any certificate lost or destroyed then upon proof thereof to the satisfaction of the
company and on execution of such indemnity as the company deem adequate, being given ,a new certificate in
lieu thereof shall be given to the party entitled to such lost or destroyed certificate. Every certificates under the
article shall be issued without payment of fees if the directors so decide, or on payment of such fees (not
exceeding Rs.2 for each certificates) as the directors shall prescribe, provided that no fee shal be charged for
issue of new certificates in replacement of those which are old, defaced, worn out or where there is no further
space on the back thereof for endorsement of transfer.

Provided that notwithstanding what is stated above the directors shall comply with such rules or regulations or
requirement of any stock exchange or the rules made under Securities contracts (Regulation) Act,1956 or any
other act or the rules applicable in this behalf.

The provision of this act shall mutatis mutandis apply to the debentures of the company.
Article 21 providesthat

If any share stands in the names of two or more persons, the person first named in the register shall, as regards
receipt of dividends or bonus or service of notice and al or any oilier matter connected with the Company, except
voting at meetings, be deemed the sole holder thereof, but the joint holders of a share shall be severally aswell as
jointly liable for the payment of al installments and calls due in respect of such shares for al incidents thereof
according to the Company's regulations.

Article 22 providesthat

Except as ordered by a Court of competent jurisdiction, or as by law required, the Company shall not be bound to
recognize any equitable, contingent, future or partia interest in any share, or (except provided) any right in
respect of a share other than an absolute right thereto, in accordance with these Articles, in the person from time
to time registered as the holder thereof; but the Board shall be at liberty at their sole discretion to register any
share 'in the joint names of any two or more persons or the survivor or survivors of them.

Article 23 provides that

The Company shall have power, subject to and in accordance with all the applicable pro-visions of the Act and
the rules made there under, to purchase any of its own fully paid shares or other specified securities whether or
not they are redeemable and may make a payment out of its free reserves or securities premium account of the
Company or proceeds of any shares or other specified securities provided that no buy back of any kind of shares
or other specified securities shall be made out of the proceeds of an earlier issue of the same kind of shares or
same kind of other specified securities or from such other sources as may be permitted by Law on such terms,
conditions and in such manner as may--be prescribed by the Law from time to time in respect of such purchase. '

Article 23A providesthat

Any debentures, debenture-stock or other securities may be issued at a discount, premium or otherwise and may
beissued on the condition that they shall be convertible into shares of any denomination and with any privileges
and conditions as to redemption, surrender, drawing alotment of share, attending(not voting) at the genera
meeting ,appointment of directors and otherwise debentures with the right to conversion into or alotment of
shares shall beissued only with the consent of the company in the general meeting by a specid resolution.
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CALLS

Article 27 provides that

(a) The Board may, from time to time and subject to the terms on which any shares have been issued and subject
to the conditions of alotment, by a resolution passed at a meeting of the Board (and not by circular resolution)
make such call as it thinks fit upon the members in respect of al moneys unpaid on the shares held by them
respectively, and each member shall pay the amount of every call so made on him to the person or persons and at
the times and places appointed by the Board. A call may be made payable by installments.

(b) That option or right to call of shares shall not be given to any person except with the sanction of the issuer in
general meetings.

Article 28 provides that

Fifteen days notice in writing of any call shal be given by the Company specifying the time and place of
payment, and the person or persons to whom such call shall be paid.

Article 29 provides that

A cal shal be deemed to have been made at the time when the resolution authorizing such call was passed at a
meeting of the Board.

Article 30 providesthat
A call may be revoked or postponed at the discretion of the Board.
Article 30A providesthat

The option or right to call of shares not be given to any person except with the sanction of the company in general
meeting.

Article 31 providesthat
The joint-holders of a share shall be jointly and severally liable to pay al callsin respect thereof.
Article 32 provides that

The Board may, from time to time at its discretion, extend the time fixed for the payment of any call, and may
extend such time as to all or any of the members who from residence at a distance or other cause, the Board may
deem fairly entitled to such extension, but no member shall be entitled to such extension save as a member of
grace and favour.

Article 33 providesthat

If any member fals to pay any call due from him on the day appointed for. payment thereof, or any such
extension thereof as aforesaid, he shall be ligble to pay interest of the same from the day appointed for the
payment thereof to the time of actual payment at such rate as shall from time to time be fixed by the Board, but
nothing in this Article shall render it obligatory for the Board to demand or recover any interest from any such
member.

Article 34 provides that

Any sum, which may by the terms of issue of a share becomes payable on allotment or at any fixed date, whether
on account of the nominal value of the share or by way of premium, shall for the purposes of these Articles be
deemed to be a call duly made and payable, on the date on which by the terms of issue the same becomes payable
and in case of non-payment, all the relevant provisions of these Articles as to payment of interest and expenses,
forfeiture or otherwise, shall apply asif such sum had become payable by virtue of acall duly made and notified.
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Article 35 providesthat

On the tria or hearing of any action or suit brought by the Company against any member or his representatives
for the recovery of any money claimed to be due to the Company in respect of his shares, it shall be sufficient to
prove that the name of the member, in respect of whose shares, the-money is sought to be recovered appears
entered on the Register of Members as the holder, at or subsequently to the date at which the money is sought to
be recovered, is aleged to have become due on the shares in respect of such money is sought to be recovered;
that the resolution making the call is duly recorded in the Minute Book; and that notice of such call was duly
given to the member or his representatives used in pursuance of these Articles and that it shall not be necessary to
prove the appointment of the Directors who made such call, nor that a quorum of Directors was present at the
Board at which any call was made nor that the meeting at which any call was made duly convened or constituted
nor any other matters whatsoever, but the proof of the matter aforesaid shall be conclusive evidence of the debt.

Article 36 providesthat

Neither the receipt by the Company of a portion of any money which shal from time to time be due from any
member to the Company in respect of his shares, either by way of principa or interest, nor any indulgence
granted by the Company in respect of the payment of any such money, shall preclude the Company from
thereafter proceeding to enforce aforfeiture of such shares as hereinafter provided.

Article 37 provides that

The directors may, if they think fit, subject to the provisions of section 92 of the act, agree to and receive from
any member willing to advance the same whole or any part of the moneys due upon the shares held by him
beyond the sums actually ed for, and upon the amount so paid or satisfied in advance, or so much thereof as from
time to time exceeds the amount of the calls then made upon the shares in respect of which such advance has
been made, the company pay interest at such rate, as the member paying such sum in advance and the directors
agree upon provided that money paid in advance of cals shal not confer a right to participate in profits or
dividend. The directors may at any time repay the amount so advanced.

LIEN
Article 38 provides that

The Company shall have afirst and paramount lien upon all the shares (other than fully paid-up shares) registered
in the name of each member (whether solely or jointly with others) and upon the proceeds of sale thereof, for al
moneys (whether presently payable or not) called or payable at a fixed time in respect of such shares and no
equitable interest in any shares shall be created except upon the footing, and upon the condition that Article 22
hereof isto have full effect. Any such lien shall extend to all dividends and bonuses from time to time declared in
respect of such shares. Unless otherwise agreed, the registration of atransfer of shares shall Operate as a waiver
of the Company’s. lien, if any, on such shares. The directors may at any time declare any shares wholly or in part
to be exempt from the provision of this clause.

Article 39 providesthat

For the purpose of enforcing such lien, the Board may sell the shares subject thereto in such manner as they shall
think fit, and for that purpose may cause to be issued a duplicate certificate in respect of such shares and may
authorize one of their member to execute atransfer thereof on behalf of and in the name of such member. No sale
shall be made until such period as aforesaid shall have arrived, and until notice in writing of the intention to sell
shall have been served on such member or his representatives and default shall have been made by him or themin
payment, fulfillment, or discharge of such debts, liabilities or engagements for fourteen days after such notice.

Article 40 provides that
The net proceeds of any such sale shdl be received by the Company and applied in or towards payment of such
part of the amount in respect of which the lien exists asis presently payable and the residue, if any, shall (subject

to alike lien for sums not presently payable as existed upon the shares before the sale€) be paid to the persons
entitled to the shares at the date of the sale.
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FORFEITURE OF SHARE
Article 41 providesthat

If any member failsto pay any call or installment on or before the day appointed for the payment of the same the
Board may at any time thereafter during such time as the call or installment remains unpaid, Serve notice on such
member requiring him to pay the same, together with any interest that may have accrued and all expenses that
may have been incurred by the Company by reason of such non payment.

Article 42 providesthat

The notice shall name a day (not being less Than Thirty days from the date of the notice) and a place or places
on and at which such call or installment and such interest and expenses as aforesaid are to be paid. The notice
shall aso state that in the event of non payment at or before the time, and at the place . appointed the shares in
respect of which such call was made or installment is payable will be liable to be forfeited

Article 43 providesthat

If the requisitions of any such notice as aforesaid be not complied with, any shares in respect of which such
notice has been given may, at any time thereafter, before payment of al cdls or installments, interest and
expenses, due in respect thereof, be forfeited by a resolution of the Board to. that effect. Such forfeiture shall
include all dividends declared in respect of the forfeited shares and not actually paid before the forfeiture

Article 44 providesthat

When any shares shall have been so forfeited, notice of the forfeiture shall be given to the member in whose
name it stood immediately prior to the forfeiture, and an entry of the forfeiture, with the date thereof, shall
forthwith be made in the Register of Members, but no forfeiture shall be in any manner invalidated, by any
omission or neglect to give such notice or to make any such entry as aforesaid.

Article 45 provides that

Any share so forfeited shall be deemed to be the property of the Company, and the Board may sell, re dlot or
otherwise dispose of the same in such manner as think fit

Article 46 providesthat
The Board may, at any time before any share so forfeited shall have been sold, re-allotted or otherwise disposed
of, annul the forfeiture thereof upon such conditions as it thinksfit.

Article 47 provides that

A person whose share has been forfeited shall cease to be a member in respect of the forfeited share, but shall
notwithstanding, remain liable to pay, and shall forthwith pay to the Company, al cals, or installment, interest
and expenses, owing in respect of such share at the time of the forfeiture, together with interest thereon, from the
time of forfeiture until payment, at such rate as the Board may determine and the Board may enforce the payment
thereof, to any party thereof, without any deduction or alowance for the value of the shares at the time of
forfeiture, but shall not be under any obligation to do so.

Article 48 providesthat

The forfeiture of a shareinvolve extinction, at the time of the forfeiture, of al interest and all claims and demands
against the Company in respect of the share and al other rights, incidental to the share except only such of those
rights as by these Articles are expressly saved.

Article 49 provides that

A duly verified declaration in writing that the declaring is a Director of the Company, and that certain sharesin
the Company have been duly forfeited on a date stated in the declaration shall be conclusive evidence of the facts
therein stated as against all persons claming to be entitled to the shares and such declaration and the receipt of
the Company for the consideration, if any, given for the shares on the sale or disposition thereof shall constitute a
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good title to such shares; and the person to whom any such share is sold shall be registered as the member in
respect of such share and shall not be bound to see to the application of the purchase money, nor shall histitle to
such share be affected by any irregularity or invalidity in the proceedings in reference to such forfeiture, sale or
disposition.

Article 50 provides that

Upon any sale, re-dlotment or other disposal under the provisions of the preceding. Articles, the certificate or
certificates originally issued in respect of the relative shares shall (unless the same shall on demand by the
Company have been previousdly surrendered to it by the defaulting member) stand cancelled and become null and
void and of no effect, and the Directors, shall be entitled to issue a duplicate certificate or certificates in respect of
the said shares to the person or persons, entitled thereto.

TRANSFER AND TRANSMISSION OF SHARES

Article 51 providesthat
The Company shall keep a book to be caled the "Register of Transfers', and therein shall be fairly and directly
entered particulars of every transfer or transmission of any share.

Article 52 provides that

The instrument of transfer shall be in writing and all provision of section 108 of the companies Act,1956 and
statutory modification there of for the time being shall be duly complied with in respect of al transfer of shares
and registration thereof.

Article 53 providesthat

Every such instrument of transfer shall be executed both by transferor and the transferee and the transferor shall
be deemed to remain the holder of such share until the name of the transferee shall have been entered in the
Register of Members in respect thereof. The Board shall not issue or register atransfer of any sharein favour of a
minor (except in cases when they are fully paid up).

Article 54 providesthat

The Board shal have power on giving seven days previous notice by advertisement in some newspaper
circulating in the district in which the Office of the Company is situated to close the transfer books, the Register
of Members or Register of Debenture holders at such time or times and for such period or periods, not exceeding
thirty days at atime and not exceeding in the aggregate forty-five daysin each year, as it may deem expedient.

Article 55 provides that

Subject to the provision of section 111 of the act and section 22A of the securities Contracts(Regulation)
Act,1956, the Directors may, at their own absolute and uncontrolled discretion and by giving reasons decline to
register or acknowledge any transfer of shares whether fully paid or not and the right of refusal, shall not be
affected by the circumstances that the proposed transferee is aready a member of the company but in such cases
,the director shall within Imonth from the date on which the instrument of transfer was lodged with the company,
send to the transferee and transferor notice of the refusal to register such transfer provided that registration of
transfer shall not be refused on the ground of the transferor being either alone or jointly with any other person
indebted to the company on any account whatsoever except when the company has a lien on the shares. Transfer
of shares/debentures in whatever lot shall not be refused.

Article 56 providesthat

Every holder of shares in, or Debentures of the Company. may at any time nominate, in the manner prescribed
under the Act, a person to whom his Shares in or Debentures of the Company shall vest in the event of death of
such holder.

Where the Shares in, or Debentures of the Company are held by more than one person jointly, the joint holders
may together nominate, in the prescribed manner, a person to whom all the rights in the Shares or Debentures of
the Company, as the case may be, held by them shall-vest in the event of death of al joint holders.
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Notwithstanding anything contained in any other law for the time being in force or in any disposition, whether
testamentary or otherwise, or in these Articles, in respect of such Sharesin or Debentures of the Company, where
a nomination made in the prescribed manner purports to confer on any person the right to vest the Shares in, or
Debentures of the Company, the nominee shall, on the death of the Shareholders or holder of Debentures of the
Company or, as the case may be, on the death of al the joint holders become entitled to al the rights in the
Shares or Debentures of the Company to the exclusion of al other persons, unless the nomination is varied or
cancelled in the prescribed manner under the provisions of the Act.

Where the nominee is aminor, it shall be lawful for the holder of the Shares or holder of Debentures to make the
nomination to appoint, in the prescribed manner under the provisions of the Act, any person to become entitled to
the Shares in or Debentures of the Company, in the event of his death, during the minority.

Article 57 providesthat

Any person who becomes a nominee by virtue of the provision of the above Article, upon production of such

evidence as may be required by the Board and subject as hereinafter provided, elect, either :

a) to be registered himself as holder of the shares or debentures, as the case may be; or

b) to make such transfer of the shares or debentures, as the case may be, as the deceased shareholder or
debenture holder, as the case may be, could have made.

If the nominee, so becoming entitled, elects himself to be registered as holder of the Shares or Debentures, as the
case may be, he shall deliver or send to the Company a notice in writing signed by him stating that he so elects
and such notice shall be accompanied with death certificate of the deceased shareholder or debenture holder and
the certificate(s) of Shares or Debentures, as the case may be, held by the deceased in the Company.

Subject to the provisions of Section 109B(3) of the Act and these Articles, the Board may register the relevant
Shares or Debentures in the name of the nominee of the transferee as if the death of the registered holder of the
Shares or Debentures had not occurred and the notice or transfer were a transfer signed by that shareholder or
debenture holder, asthe case may be.

A nominee on becoming entitled to Shares or Debentures by reason of the death of the holder. or joint holders
shall be entitled to the same dividend and other advantages to which he would be entitled if he were the registered
holder of the Share or Debenture, except that he shall not before being registered as holder of such Shares or
Debentures, be entitled in respect of them to exercise any right conferred on a member or Debenture holder in
relation to meetings of the Company.

The Board may, at any time, give notice requiring any such person to elect either to be registered himself or to
transfer the Shares or Debentures, and if the notice is not complied with witllin ninety days, the Board may
thereafter withhold payment of al dividends, bonuses, interest or other moneys payable or rights accrued or
accruing in respect of the relevant Shares or Debentures, until the requirements of the notice have been complied
with.

Article 58 provides that
No share shall in any circumstances be transferred to any insolvent or persons of unsound mind.
Article 59 providesthat

Subject to the provisions of articles 56 and 57, any person becoming entitled to shares in conseguence of the
death, lunacy, bankruptcy or insolvency of any member, or the marriage of a female member, or by any lawful
means other than by atransfer in accordance with these presents, may with the consent of the Board of Directors
(which it shall not be under any obligation to give) upon producing such evidence that he sustains the character in
respects of which he proposes to act under this article of histitle, as the holder of the shares or elect to have some
person nominated by him and approved by the Board of Directors, registered as such holder, provided
nevertheless, that if such person shall elect to have his nominee registered he shal testify the election by
executing to his nominee an instrument of transfer in accordance with the provisions herein contained and until
he does so, he shall not be freed from any liability in respect of the shares. This Article is referred to in these
Articles as the Transmission Article.

Article 60 providesthat
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A person entitled to a share by transmission shall, subject to the right of the Directors to retain such dividends or
money as hereinafter provided, be entitled to receives and may give discharge for any dividends or other moneys
payable in respect of the share.

Article 61 provides that

Every instrument of transfer shall be presented to the Company dilly stamped for registration accompanied by
such evidence as the Board of Directors may require to prove the title of the transferor, his right to transfer the
shares and generally under and subject to such conditions and regulations as the Board of Directors shall from
time to time prescribe, and every registered instrument of transfer shall remain in the custody of the Company
until destroyed by order of the Board of Directors.

Article 62 providesthat

For the purpose of the registration of a transfer, the certificate or certificates of the share or shares to be
transferred must be delivered to the Company along with (same as provided in Section 108 of the Act) a properly
stamped and executed instrument of transfer.

Article 63 providesthat

No fee shall be charged for registration of transfer, transmission, probate, succession certificate and letters of
administration, certificate of death or marriage, Power of attorney or similar other document.

Article 64 providesthat

The Company shall incur no liability or responsibility whatsoever in consequence of its registering or giving
effort to any transfer of shares made or purporting to be made by any apparent legal owner thereof (as shown or
appearing in the Register of Members) to the Prejudice of persons having or claiming any equitable right, title or
interest to or in the said shares, notwithstanding that the Company may have had notice of such equitable right,
title or interest or notice prohibiting registration of such transfer, and may have entered such notice, or deferred
thereto, in any book of the Company, and the Company shall not be bound or required to regard or attend or give
effect to any notice which may be given to it of any equitable right title or interest, or be under any liability
whatsoever for refusing or neglecting so to do, though it may have been entered or referred to in some book of
the Company; but the Company shall nevertheless be at liberty to regard and attend to any such notice and give
effect thereto, if the Board of Directors shall so think fit.

BORROWING POWERS
Article 66 providesthat

The Board may, from time to time, at its discretion subject to the provisions of Section 292 of the Act, raise or
borrow, either from the Directors or from el sewhere and secure the payment of any sum or sums of money for the
purpose of the Company; provided that the Board shall not without the sanction of the Company in General
Meeting borrow any sum of money which together with  money borrowed by the Company (apart from
temporary loans obtained from the Company's bankers in the ordinary course of business) exceed the aggregate
for the time being of the paid up capital of the Company and its free reserves, that isto say, reserves not. set aside
for any specific purpose.

Article 67 providesthat

The Board may raise or secure the repayment of such sum or sums in such; manner and upon such terms and
conditions in all respects as it thinks fit and | in particular, by the issue of bonds, perpetua or redeemable,
debentures or debenture-stock, or any mortgage, or other security on the undertaking of the whole or any part of
the property of the Company (both present and future including its uncalled capital for the time being.

Article 68 providesthat

Any debentures, debenture-stock, bonds other securities may be issued at a discount and otherwise debentures,
debenture-stock, bonds and other securities may be made assignable free from any equities between the Company
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and the person to whom the same may be issued. Debentures, debenture-stock, bonds or other securities with aright
of conversion into or alotment of shares shall be issued only with sanction of the Company in General Meeting.

Article 69 provides that

Save as provided in Section 108 of the Act, no transfer of debentures shall be registered unless a proper
instrument of transfer duly stamped and executed by the transferor and transferee has been delivered to the
Company together with the certificate or certificates of the debentures.

Article 70 provides that

If the Board refuses to register the transfer of any debentures, the Company shall, within one month from the date
on which the instrument of transfer was lodged with the company, send to the transferee and to the transferor the
notice of such refusal.

Article 71 provides that

The Board shall cause a proper Register to be kept in accordance with the provisions of Section 143 of the Act of
all mortgages, debentures and charges specifically affecting the property of the Company, and shall cause the
requirements of Sections 118 and 125 and 127 to 144, both inclusive of the Act in that behalf to be duly complied
with, so far asthey are ought to be complied with by the Board.

Article 72 provides that

The Company shdl, if a any time it issues debentures, keep Register and Index of Debenture holders in
accordance with Section 152 of the Act. The Company shall have the power to keep in any State or Country
outside India a Branch Register of Debenture-holders, resident in that State or Country.

VOTE OF MEMBERS
Article 95 provides that

No member shall be entitled to vote either personally or by proxy, at any Genera Meeting or Meeting of a class
of shareholders, either upon a show of hands or upon. a pall in respect of any shares registered in his name on
which any calls or other sums presently payable by him have not been paid or, in regard to which the Company
has, and has exercised any right of lien.

Article 96 providesthat

Subject to the provisions of these Articles and without prejudice to any specia privileges or restrictions as to
voting for the time being attached to any class of shares for the time being forming part of the Capital of the
Company, every member not disqualified by the last preceding Article shall be entitled to be present, and to
speak and vote at such meeting, and on a show of hands every member present in person. shall have one vote and
upon a poll the voting fights of every member present in person or by proxy shall be in proportion to his shares of
the paid-up equity share capital of the Company. Provided, however, if any preference share-holder be present at
any meeting of the Company, save as provided in clause (b) of sub-section (2) of Section 87, he shall have aright
to vote only on resolutions placed before the meeting which directly affect the rights attached to his preference
shares.

Article 97 providesthat

On apoll taken at meeting of the Company a member entitled to more than one vote, or his proxy or other person
entitled to vote for him, as the case may be, need not, if he votes, use al his votes or cast in the same way al the
votes he used or may abstain from voting.

Article 98 provides that

A member of unsound mind or in respect of whom an order has been made by any Court having jurisdiction in
lunacy may vote whether on a show of hands or on a poll, by his committee or other legal guardian; and any such
committee or guardian may, on po_ vote by proxy, if any member be a minor, the vote in respect of his share or
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shares shdl be by his guardian, or any of his guardians, if more than one, to be selected in case of dispute by the
Chairman of the meeting.

Article 99 providesthat

If there be joint holders of any shares, anyone of such person may vote at any meeting or may appoint another
person (whether a member or not) as his proxy in respect of such shares, as if he were solely entitled thereto by
the proxy so appointed shall not have any right to speak at the meeting and, if more than one of such joint holders
be present at any meeting that one of the said persons so present whose name stands higher on the Register shall
alone be entitled to speak and to vote in respect of such shares, but the other or others of the joint-holders shall be
entitled to be present at the meeting. Severa executors or administrators of a deceased member in whose name
shares stand shall for the purpose of these Articles to be deemed joint holders thereof.

Article 100 providesthat

Subject to the provisions of these Articles, votes may be given either personally or by proxy. A body corporate
being a member may vote either by a proxy or by a representative duly authorised in accordance with Section 187
of the Act, and such representative shall be entitled to exercise the same rights and powers (including the rights to
vote by proxy) on behalf of the body corporate which he represents as the body could exercise if it were an
individual member.

Article 101 providesthat

Any person entitled under Article 60, to transfer any share may vote at any General Meeting in respect thereof in
the same manner, as if he were the registered holder of such shares, provided that forty eight hours atleast before
the time of holding the meeting or adjourned meeting, as the case may be at which he proposes to vote he shall
satisfy the Directors of his right to transfer such shares and give such indemnity (if any) as the Directors may
require or the Directors shall have previously admitted his right to vote at such meeting in respect thereof.

Article 102 providesthat

Every proxy (whether a member or not) shall be appointed in writing under the hand of the appointer or his
atorney, or if such appointer is a corporation under the common sea of such corporation, or be signed by an
officer or any attorney duly authorised by it, and any Committee or guardian may appoint such proxy. The proxy
so appointed shall not have any right to speak at the meeting.

Article 103 providesthat

An instrument of proxy may appoint a proxy either for the purpose of a particular meeting specified in the
instrument and any adjournment thereof or. It may appoint for the purpose of every meeting of the Company, or
of every meeting to be held before a date specified in the instrument and every adjournment of any such meeting.
Article 104 providesthat

A member present by proxy shall be entitled to vote only on apoll.

Article 105 providesthat

The instrument appointing a proxy and the power of attorney or other authority (if any) under which it is signed
or anotarially certified copy of that power or authority shall be deposited at the office not later than forty eight
hours before the time for holding the meeting at which the person named in the instrument proposes to vote, and
in default the instrument of proxy shall not be treated as valid. 'No instrument appointing a proxy shal be valid
after the expiration of twelve months from the date of its execution.

Article 106 providesthat

Every instrument of proxy whether for a specified meeting or otherwise shall, as nearly as circumstances will
admit, bein any of the forms set out in Schedule IX of the Act.
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Article 107 providesthat

A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the previous
death or insanity of the principal, or revocation of the proxy of any power of attorney under which such proxy
was signed, or the transfer of the share in respect of which the vote is given, provided that no intimation in
writing of the death or insanity, revocation or transfer shall have been received at the office before the meeting.

Article 108 providesthat

No objection shall be made to the vaidity of any vote, except at any meeting or poll at which such vote shall be
tendered, and every vote whether given personaly or by proxy, not disallowed at such meeting or poll shal be
deemed valid for al purposes of such meeting or poll whatsoever.

Article 108A providesthat

A. Notwithstanding any thing contained in the foregoing, the company shall transact such business, as may be
specified by the Central Government from time to time, through the means of postal balot. In case of
resolutions to be passed by postal ballot, no meeting need to be held a a specified time and space requiring
physical presence of members to form a quorum. Where a resolution will be passed by postal ballot the company
shall, in addition to the requirements of giving requisite clear days notice, send to all the members the following:
i) Draft resolution and relevant explanatory statement clearly explaining the reasons thereof.
ii)  Postal balot for giving assent or dissent, in writing by members: and
iii)  Postage prepaid envelope (by Registered Post) for communicating assents or dissents on the postal ballot
to the company wit!) a request to the members to send their communications within 30 days from The
date of dispatch of Notice.

The Company shall aso follow such procedure, for conducting vote by | postal ballot and for ascertaining the
assent or dissent, as may be prescribed by the Act and the relevant Rules made there under.

Article 109 providesthat

The Chairman of any meeting shall be the sole judge of the vaidity of every vote tendered at such meeting. The
Chairman present at the taking of a poll shall be. the sole judge of the validity of every vote tendered at such poll.

Article 110 providesthat

(1) The Company shall cause minutes of all proceedings of every Genera Meeting to be kept by making within
thirty days of the conclusion of every such meeting concerned, entries thereof in books kept for that purpose with
their pages consecutively numbered.

(2) Each page of every such book shall be initialed or signed and the last page of the record of proceedings of
such meeting in such books shall be dated and signed by the Chairman of the same meeting within the aforesaid
period of thirty days or in the event of the death or liability of that Chairman within that period, by a Director
duly authorised by the Board for the purpose.

(3) In no case the minutes of proceedings of a meeting shall be attached to any such book as aforesaid by pasting
or otherwise.

(4) The minutes of each meetings shal contain afair and correct summary of the proceedings thereat.
(5) All appointments of Officers made at any meeting aforesaid shall be included in the minutes of the meetings.

(6) Nothing herein contained shall require or be deemed to require the inclusion in any such minutes of any
matter which in the opinion of the ‘Chairman of the meeting :-

(@) isor could reasonably be regarded, as, defamatory of any person or
(b) isirrelevant or immateria to the proceeding, or
(c) isdetrimental to theinterest of the Company.
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The Chairman of the meeting shall exercise an absolute discretion in regard to the inclusion or non-inclusion of
any matter in the minutes on the aforesaid grounds.

(7) Any such minutes shall be evidence of the proceedings recorded therein.
(8) The book containing the minutes of proceedings of General Meetings shall be kept at the office of the

Company and shall be open during business hours for such periods not being less in the aggregate than two
hoursin each day as' the Directors determine, to the inspection of any member without charge.

Article 192 providesthat
Following definitions shall apply to the new articles to beincorporated in the Articles of Association:

“Closing” shall mean the issue and allotment of the investor subscription shares by the Company to the
Investor

“Founders’ shall mean Mr. Subhash Agarwal, Mr. Anil Agarwal, Mr.Rajesh Agarwd and Mr. Sunil
Agarwal;

“Investor” shall mean the State Bank of Indig;

“Investor Directors’ shall mean the Directors nominated by the Investor;

“Investor Shares” shall mean the equity sharesissued to the Investor from time to time;
“Shareholders’ shall mean the Founders and the Investor;

“Shareholders Agreement” means the shareholders agreement dated 7th January 2008 entered into by
and between, the Company, the Founders and the Investor;

“Share Subscription Agreement” means the Share Subscription Agreement dated 7th January 2008
entered into by and between the Company, the Founders and the Investor;

193 provides that

Number of Board meetings and venue: The Board shall meet once every quarter and at least 4 (four) times in
every calendar year. Meetings of the Board shall be held at such place, as the Directors including the Investor
Directors agree, from time to time. Subject to applicable Laws, al reasonable expenses and costs incurred for
such meetings by the Board shall be borne by the Company. A Board meeting may aso be held by tel econference
or video conferencing and/or the presence of a Director at a meeting may be recorded if he is present over
telephone or video conferencing, if such meeting or presence, as the case may be, is not contrary to Law. The
Board shall also for aperiod of 12 (twelve) months from the date of Closing meet or do monthly update calls.

194 provides that

Board Composition :

(i) The Parties shall take all necessary action to ensure that a nominee of the Investor is appointed as a non-
executive and non-retiring Director on the Board.

(i) The Parties further agree to, at the reasonable request of the Investor, appoint such number of additional
persons recommended by the Investor as independent directors on the Board.

Article 195 providesthat
Manner of Appointment/ Removal of the Investor Director: The Parties agree that the Investor alone shal have

theright to remove the Investor Director and appoint any other person to be a Director in the place of the Investor
Director so removed or if the Investor Director vacates office for any other reason.

236



Article 196 providesthat

Convening meetings of the Board : Any Director may, and the secretary of the company, if so appointed, shall,
on the requisition of a Director, summon a meeting of the Board, in accordance with the notice and other
requirements as set out in the Articles of Association.

Article 197 providesthat

Committees of the Board : A committee of Directors or other Persons, to whom any powers of the Board are
delegated, can be appointed only by the Board. The Investor shall have the right but not the obligation to appoint
1 (one) nominee each as member(s) of any such committee.

Article 198 providesthat

Remuneration fees and liability of Investor Directors: (a) The Founders and the Company expressly agree that the
Investor Directors will be non-executive Directors and shal not be liable to retire by rotation.

(b) the Founders and the Company expressly agree that the Investor Directors shal not be identified as officersin
charge/default of the Company or occupier of any premises used by the Company or an employer of the
employees. Further, the Founders and the Company undertake to ensure that the other Directors or suitable
persons are nominated as officersin charge/default and for the purpose of statutory compliances, occupiers and/or
employers as the case may be in order to ensure that the Investor Directors do not incur any liability.

(c) The Board may alow and pay to the Investor Director such sum as may be submitted by the Investor Director
in writing and which the Board may consider fair compensation for traveling (domestic business class airfares),
and other fair compensation as deemed appropriate by the Board, which are properly incurred by himin attending
the Board meeting, committee or general meeting or in connection with the Business of the Company. In
addition, the Investor Director shal receive the Company’s standard sitting fees for attending such meeting.

Article 199 providesthat

Notice for Board Mestings: At least 14 (fourteen) days prior written notice shall be given to each of the Directors
of any meeting of the Board. A meeting of the Board may be held at shorter notice with the written consent
(which may be signified by letter, facsimile or eemail with receipt acknowledged) of at least a mgority of
Directors including the Investor Director.

Article 200 providesthat

Contents of Notice: Every notice convening a meeting of the Board shall set forth in full and sufficient detail
each item of the business to be transacted thereat, and no item or business shall be transacted at such meeting,
unless the same has been stated in full and sufficient detail in the notice convening the meeting, except as
otherwise consented to by all the Directors or their respective alternate Directors. The draft resolutions and other
documents for all matters to be considered at the Board meeting must be furnished to all the Directors at least 15
(fifteen) days prior to the date of the proposed Board meeting, except where such meeting is caled on shorter
notice in which case these must be furnished to all Directors as much in advance of the meeting as reasonably
practical. The secretary (if any) of the Company or CEO/Managing Director of the Company shall prepare the
notice for the meetings. If the secretary, CEO or the Managing Director is unavailable, unwilling or unable to do
so, the Director that summoned the meeting shal prepare the notice.

Article 201 providesthat

Chairman for General Meeting: (i) The Chairman of the Company shall be the Chairman for all genera
meetings, unless the meeting is called by the Investor, in which case the Investor will appoint the Chairman for
that meeting. The Chairman shall not have any second or casting vote.

(i) English shall be the language used at all shareholder meetings and non-English speaking shareholders shall be

required to express themselves through interpreters who have entered into confidentiality agreements with the
Company.
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(iii) Subject to applicable Law, Shareholders shall be permitted to participate in shareholder meetings by
teleconference or videoconference.

Article 202 providesthat

Quorum for General Meetings: An authorized representation of the Investor shall be necessary to form a quorum
for avalid general meeting unless the authorized representative of the Investor provides written notice prior to
commencement of any general meeting or adjourned meeting waiving the requirement of his presence to
constitute valid quorum for a particular general meeting or adjourned meeting, as the case may be.

If aquorum is not present within 30 (thirty) minutes of the scheduled time for any shareholders meeting or ceases
to exist at any time during the meeting, then the meeting shall be adjourned, to the same day, place and time in
next succeeding week (it being understood that the agenda for such adjourned meeting shall remain unchanged).

Article 203 providesthat

Exercise of Voting and Other Rights by Parties: The Investor and the Founders jointly undertake to ensure that
they, their representatives and proxies representing them at the general meetings of the shareholders of the
Company shall at al times exercise their votes and through their respective appointed/nominated Directors (or
aternate directors) at Board meetings and otherwise, act in such manner so as to comply with, and to fully and
effectually implement the spirit, intent and specific provisions of the Shareholders Agreement.

If aresolution contrary to the terms of the Shareholders Agreement is passed at any meeting of shareholders or at
any meeting of the Board or any committee thereof, such resolution shall be null and void.

Article 204 providesthat
Annual Operating Budget & Business Plan: (a) Preparation of Annua Operating Budget & Business Plan

The Founders acknowledge that the Business of the Company will be conducted in accordance with an annual
operating budget for the next financia year and a Business Plan for the succeeding financial year. Each annual
operating budget shal be prepared under the direction and supervision of the CEO/Managing Director and shall
be updated at least 15 days prior to the beginning of each financial year of the Company. The initial annual
operating budget and Business Plan of the Company shall be updated to reflect the timing and quantum of the
investment pursuant to Shareholders Agreement.

(b) Approva of Annua Operating Budget & Business Plan

The annual operating budget and Business Plan shall be approved by the Board. Each update of the annual
operating budget and Business Plan shall be subject to the approval by the Board and must have the consent of
the Investor. The Annual operating budget and Business Plan may be amended only by aresolution of the Board
of the Company.

¢) Variances to Annua Operating Budget & Business Plan

Any proposed variance to the operating budget and Business Plan to the extent of more than 20% [Twenty
percent] shall be brought to the immediate attention of the Parties and the Board along with reasons for such
variance and shall not be implemented without the prior consent of the Investor.

* Pursuant to the Shareholders Agreement and Share Subscription Agreement both dated 7" January, 2007
executed between our Company and SBI, our Company has carried out amendments to its Articles of Association
by inserting Clause 192 to clause 204 to the said Articles of Association so as to give effect to the rights
conferred upon SBI under the said Agreements.
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SECTION IX - OTHER INFORMATION

MATERIAL CONTRACTSAND DOCUMENTSFOR INSPECTION

The following contracts, not being contracts entered in the ordinary course of business carried on by our
Company, which are or may be deemed material have been entered or are to be entered into by our Company.
These contracts, copies of which will be attached to the copy of this Prospectus delivered to Registrar of
Companies, Orissafor registration and also the documents for inspection referred to hereunder, may be inspected
at the registered office situated at Plot No. 38, Sector —A, Zone- D, Mancheswar Industrial Estate, Bhubaneswar-
751010, India between 10.00 am. to 4.00 p.m. on any working day, excluding Saturday and Sunday, from the
date of this Draft Red Herring Prospectus until the Issue Closing Date.

MATERIAL CONTRACTSTO THE ISSUE

1. Memorandum of Understanding dated February 22, 2008 entered into by the Issuer with the Book
Running Lead Managers to the I ssue.

2. Memorandum of Understanding dated January 10, 2007 entered into by the Issuer with Bigshare
Services Private Limited, to act as the Registrar to the Issue.

3. Escrow Agreement dated [e] between Escrow Collecting Bank, BRLMs, Registrar and the Issuer
Company.

4. Syndicate Agreement dated [e] between BRLMs, Syndicate Members, the Registrar and the Issuer
Company.

5. Underwriting Agreement dated [e] between BRLMs, Syndicate Member and the | ssuer Company.

MATERIAL DOCUMENTS

1 Memorandum and Articles of Association of our Company as amended from time to time

2. Certificate of incorporation dated May 17, 2000 issued by the Registrar of Companies, Orissaissued to
our Company.

3. Fresh Certificate of Incorporation consequent to change of name dated May 20, 2005 and April 3, 2006.

4. Certificate of registration of special resolution passed for alteration of object clause dated May 26, 2005

and April 20, 2007.

5. Copy of the resolution passed at board meeting and general meeting approving the terms of
compensation to be paid to Mr. Subash Agarwal (Chairman), Mr. Rgjesh Agarwal (Managing Director)
Mr. Soumendra Keshari Pattanaik (Director finance) and Mr. Sudhendu Sekhar Chakraborty (Director
technical).

6. Share Subscription Agreement and Shareholder Agreement dated January 7, 2008 executed between SBI
and our Company to read with two letters January 21, 2008 and January 22, 2008 issued by SBI.

7. Copy of the resolution passed at board meeting held on November 27, 2007 and specia resolution
passed at the Extra Ordinary General Meeting of the Company held on December 28, 2007, under
section 81(1A) of the Companies Act, 1956 for authorizing the I ssue.

9. Copy of the Annua Reports of our Company for the years ended March 31, 2003; March 31, 2004;
March 31, 2005; March 31, 2006 and March 2007 and for the audited financials for the six month
period ended September 2007.

10. Consents of the Directors, Company Secretary & Compliance Officer, Auditors, Book Running Lead
Managers to the Issue, Syndicate Members, IPO Grading Agency, Lega Advisor, Banker to the
Company, Bankers to the Issue, Refund Banker and Registrars to the Issue to include their names in the
Draft Red Herring Prospectus, to act in their respective capacities.

239



11. Consent of M/s. P.A. Associates, Chartered Accountant, our statutoruy auditors for their report on
restated financia statement as at and for the each of the year ended March 31, 2003; March 31, 2004,
March 31, 2005; March 31, 2006 and March 2007 and for the six month period ended September 30,
2007.

12. Copy of the Tax Benefits Certificate dated December 23, 2007 issued by M/s. P.A. Associates,
Chartered Accountants.

13. Copy of the Auditors certificates dated February 15, 2008 regarding the sources and deployment of
funds.

14. Copy of resolution passed at the board meeting held on November 27, 2007 for the formation of the
Audit Committee and Investor Grievance Committee.

15. Due Diligence Certificate dated on February 22, 2008 from Book Running Lead Managers IDBI Capita
Market Services Limited and SBI Capital Markets Limited

16. Copies of the Initial Listing Application made to BSE and NSE dated [¢] and [e] respectively.
17. In-principle listing approva dated [e] and [e] received from BSE and NSE respectively.

18. Copy of tripartite agreement dated September 5, 2007 entered between the Company, Bigshare Services
Private Limited and NSDL, for offering depository services.

19. Copy of Tripartite agreement dated April 5, 2007 between the Company, Bigshare Services Private
Limited and CDSL, for offering depository services.

20. SEBI observation letter no [] dated [¢] and reply to SEBI.
21. IPO Grading Report dated [e]
Any of the contracts or documents mentioned in the Prospectus may be amended or modified at any time if so

required in the interest of our Company or if required by the other parties, without reference to the shareholders
subject to compliance of the provisions contained in the Companies Act,1956 and other relevant statutes.
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DECLARATION

We, the Directors of the company, certify that all relevant provisions of the Companies Act, 1956, and the
guidelines issued by the Government of India or the guidelines issued by the Securities and Exchange Board
of India, established under Section 3 of the Securities and Exchange Board of India Act, 1992, as the case
may be, have been complied with and no statement made in this Draft Red Herring Prospectus is contrary to
the provisions of the Companies Act, 1956, the Securities and Exchange Board of India Act, 1992 or the rules
made thereunder or guidelines issued, as the case may be. We further certify that all the statements in this
Draft Red Herring Prospectus are true and correct.

Signed by the Directors:

wA
Mr. Subash Agarwal : < 2;

Dr. Bidhu Bhusan Samal

Mr. Swarup Chandra Parija

\ﬁ
PR
Mr.Dipak Kumar Dey : 7WD’?’/
}%* e

Mr. Sujit Ranjan Chaudhari

Mr. Rajesh Agarwal

Mr. Sudhendu Sekhar Chakraborty : %

\cdl
?DCH""
Mr. Soumendra Keshari Pattanaik : S \A/

Signed by the Chief Executive Officer: g A_7 ;

Mr. Sunil Agarwal

Signed by Chief Financial Officer: .
Mr. Abhishek Jajoo : )

Date  : Februawy 29 ,200%

Place : Bhubaneswar, Orissa
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