








































































































































































































































































































































































































































































































ISSUE PROCEDURE FOR ASBA BIDDERS

This section is for the information of investors proposing to subscribe to the Issue through
the ASBA process. Our Company, the BRLM and Co-BRLM are not liable for any
amendments, modifications, or changes in applicable laws or regulations, which may occur
after the date of the RHP. ASBA Bidders are advised to make their independent
investigations and to ensure that the ASBA Form is correctly filled up, as described in this
section.

The list of banks who have been notified by SEBI to act as SCSB for the ASBA Process are
provided on thee website of SEBI at www.sebi.gov.in. For details on designated branches of
SCSB collecting the ASBA Form, please refer the above-mentioned SEBI website.

ASBA Process

A Resident Retail Individual Investor shall submit his Bid through an ASBA Form, either in
physical or electronic mode, to the SCSB with whom the bank account of the ASBA Bidder or
bank account utilised by the ASBA Bidder ((ASBA Account.) is maintained. The SCSB shall
block an amount equal to the Bid Amount in the bank account specified in the ASBA Form,
physical or electronic, on the basis of an authorisation to this effect given by the account
holder at the time of submitting the Bid. The Bid Amount shall remain blocked in the
aforesaid ASBA Account until finalisation of the Basis of Allotment in the Issue and
consequent transfer of the Bid Amount against the allocated shares to the ASBA Public Issue
Account, or until withdrawal/failure of the Issue or until withdrawal/rejection of the ASBA
Bid, as the case may be. The ASBA data shall thereafter be uploaded by the SCSB in the
electronic IPO system of the Stock Exchanges. Once the Basis of Allotment is finalized, The
Registrar to the Issue shall send an appropriate request to the Controlling Branch of the SCSB
for unblocking the relevant bank accounts and for transferring the amount allocable to the
successful ASBA Bidders to the ASBA Public Issue Account. In case of withdrawal/failure of
the Issue, the blocked amount shall be unblocked on receipt of such information from the
BRLM/Co-BRLM

ASBA Form

ASBA Bidders shall use the ASBA Form bearing the code of the Syndicate Member and/or the
Designated Branch of SCSB, as the case may be, for the purpose of making a Bid in terms of
the Red Herring Prospectus. ASBA Bidders are required to submit their Bids, either in
physical or electronic mode. In case of application in physical mode, the ASBA Bidder shall
submit the ASBA form at the Designated Branch of the SCSB. In case of application in
electronic form, the ASBA Bidder shall submit the ASBA form either through the internet
banking facility available with the SCSB, or such other electronically enabled mechanism for
bidding and blocking funds in the ASBA account held with SCSB, and accordingly registering
such Bids. The ASBA Bidders can submit only one Bid option in the ASBA form which shall be
at Cut-off Price. Upon the allocation of Equity Shares, dispatch of the CAN, and filing of the
Prospectus with the RoC, the ASBA form shall be considered as the Application Form. Upon
completing and submitting the ASBA form to the Designated Branch of the SCSB, the ASBA
Bidder is deemed to have authorized our Company to make the necessary changes in the Red
Herring Prospectus as would be required for filing the Prospectus with the RoC and as would
be required by RoC after such filing, without prior or subsequent notice of such changes to the
ASBA Bidder.

Who can Bid?
In accordance with the SEBI Guidelines, only Resident Retail Individual Investor can submit
their application through ASBA process to bid for the Equity Shares of our Company.

Maximum and Minimum Bid Size for ASBA Bidders
The ASBA Bid must be for a minimum of 100 Equity Shares and in multiples of 100 Equity
Shares thereafter. The ASBA Bidder should ensure that maximum Amount blocked in respect
of the ASBA Bidder does not exceed Rs. 1,00,000. The ASBA Bidders shall bid only at the Cut-
off Price indicating their agreement to Bid and purchase Equity Shares at the final Issue Price
as determined at the end of the Book Building Process.
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Information for the ASBA Bidders:

e The BRLM and Co-BRLM shall ensure that adequate arrangements are made to circulate
copies of the Red Herring Prospectus and ASBA form to the SCSBs and the SCSBs will then
make available such copies to investors applying under the ASBA process. Additionally,
the BRLM shall ensure that the SCSBs are provided with soft copies of the abridged
prospectus and the ASBA form and that the same are made available on the websites of the
SCSBs

e ASBA Bidders, under the ASBA process, who would like to obtain the Red Herring
Prospectus and/or the ASBA form can obtain the same from the Designated Branches of
the SCSBs, or the BRLMs. ASBA Bidders can also obtain a copy of the abridged prospectus
and/or the ASBA form in electronic form on the websites of the SCSBs.

e The Bids should be submitted on the prescribed ASBA form if applied in physical mode.
SCSBs may provide the electronic mode of Bidding either through an internet enabled
bidding and banking facility or such other secured, electronically enabled mechanism for
bidding and blocking funds in the accounts of the respective eligible investors.

e ASBA forms should bear the stamp of the Syndicate Member and/or Designated Branch of
the SCSB.

e ASBA Bidders shall bid for Equity Shares only at the Cut-off Price, with a single bid option
as to the number of Equity Shares.

e ASBA Bidders shall correctly mention the bank account number in the ASBA form and
ensure that funds equal to the Bid Amount are available in the bank account maintained
with the SCSB before submitting the ASBA form to the respective Designated Branch.

e |f the ASBA Account holder is different from the ASBA Bidder, the ASBA form should be
signed by the account holder as provided in the ASBA form.

e ASBA Bidders shall correctly mention their DP ID and Client ID in the ASBA form. For the
purpose of evaluating the validity of Bids, the demographic details of ASBA Bidders shall
be derived from the DP ID and Client ID mentioned in the ASBA form.

e ASBA Bidders shall not be allowed to revise their Bid and shall not bid under any reserved
category.

Method and Process of Bidding

e ASBA Bidders are required to submit their Bids, either in physical or electronic mode.
ASBA Bidders submitting their Bids in physical mode should approach the Designated
Branches of the SCSBs. ASBA Bidders submitting their Bids in electronic form shall submit
their Bids either using the internet enabled bidding and banking facility of the SCSBs or
such other electronically enabled mechanism for bidding and blocking funds in the
accounts of the respective eligible investors, and accordingly registering such Bids. Every
Designated Branch of the SCSB shall accept Bids from all such investors who hold
accounts with them and desire to place Bids through them. Such SCSBs shall have the
right to vet the Bids, subject to the terms of the SEBI Guidelines and Red Herring
Prospectus.

e The Designated Branches of the SCSBs shall give an acknowledgment specifying the
application number to the ASBA Bidders as a proof of acceptance of the ASBA form. Such
acknowledgment does not in any manner guarantee that the Equity Shares bid for shall be
Allocated to the ASBA Bidders.
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o Each ASBA form will give the ASBA Bidder only one option to bid for the Equity Shares at
the Cut-off Price i.e. at the cap price of the Price Band and specify the demand (i.e. the
number of Equity Shares bid for) in such option. After determination of the Issue Price,
the number of Equity Shares bid for by the ASBA Bidder at the Cut-off Price will be
considered for allocation along with the Non-ASBA Retail Bidders who have bid for
Equity Shares at or above the Issue Price or at Cut-off Price.

e Upon receipt of the ASBA form, submitted whether in physical or electronic mode, the
Designated Branch of the SCSB shall verify if sufficient funds equal to the Bid Amount are
available in the ASBA Account, as mentioned in the ASBA form, prior to uploading such
Bids with the Stock Exchanges.

o If sufficient funds are not available in the ASBA Account, the Designated Branch of the
SCSB shall reject such Bids and shall not upload such Bids with the Stock Exchanges.

e If sufficient funds are available in the ASBA Account, the SCSB shall block an amount
equivalent to the Bid Amount mentioned in the ASBA form. The Designated Branch shall
thereafter enter the Bid details from the prescribed ASBA form, if submitted in physical
mode, or the Bid information submitted through the electronic mode made available by
the SCSBs, as the case may be, into the electronic bidding system of the Stock Exchanges
and generate a Transaction Registration Slip (.TRS.). The TRS shall be furnished to the
ASBA Bidder on request.

e An ASBA Bidder cannot bid, either in physical or electronic mode, on another ASBA form
or a non-ASBA form after bidding on one ASBA form, either in physical or electronic
mode, has been submitted to the Designated Branches of SCSBs or uploaded by the ASBA
Bidder, as the case may be.

e Submission of a second ASBA form or a Non-ASBA form to either the same or to another
Designated Branch of the SCSB will be treated as multiple Bids and will be liable to be
rejected either before entering the Bid into the electronic bidding system, or at any point of
time prior to the Allocation or Allotment of Equity Shares in this Issue.

ASBA Bidders are cautioned that Bids for Equity Shares made in the Issue through the
ASBA form cannot be revised.

Mode of Payment

Upon submission of an ASBA form with the SCSB, whether in physical or electronic mode,
each ASBA Bidder shall be deemed to have agreed to block the entire Bid Amount and
authorized the Designated Branch of the SCSB to block the Bid Amount, in the bank account
maintained with the SCSB. Bid Amounts paid in cash, by money order or by postal order or
by stockinvest, or ASBA form accompanied by cash, draft, money order, postal order or any
mode of payment other than blocked amounts in the SCSB bank accounts, shall not be
accepted. After verifying that sufficient funds are available in the ASBA Account, the SCSB
shall block an amount equivalent to the Bid Amount mentioned in the ASBA form till the
Designated Date. On the Designated Date, the SCSBs shall transfer the amounts allocable to
the ASBA Bidders from the respective ASBA Account, in terms of the SEBI Guidelines, into
the ASBA Public Issue Account. The balance amount, if any against the said Bid in the ASBA
Accounts shall then be unblocked by the SCSBs on the basis of the instructions issued in this
regard by the Registrar to the Issue.

The entire Bid Amount, as per the Bid cum Application Form submitted by the respective
ASBA Bidders, would be required to be blocked in the respective ASBA Accounts, whether in
physical or electronic mode, until finalisation of the Basis of Allotment in the Issue and
consequent transfer of the Bid Amount against allocated shares to the ASBA Public Issue
Account, or until withdrawal/failure of the Issue or until rejection of the ASBA Bid, as the
case may be.
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Electronic registration of Bids by SCSBs

In case of ASBA forms, whether in physical or electronic mode, the Designated Branch of the
SCSBs will register the Bids using the online facilities of the Stock Exchanges. SCSB shall not
upload any ASBA Application Form in the electronic bidding system of the Stock Exchange(s)
unless

it has received the ASBA in a physical or electronic form; and

it has blocked the application money in the ASBA account specified in the ASBA or has
systems to ensure that Electronic ASBAs are accepted in the system only after blocking of
application money in the relevant bank account opened with it.

The Stock Exchanges offer a screen-based facility for registering Bids for the Issue which will
be available on the terminals of Designated Branches during the Bid/Issue Period. The
Designated Branches can also set up facilities for offline electronic registration of Bids subject
to the condition that they will subsequently upload the offline data file into the online facilities
for book building on a regular basis. On the Bid/Issue Closing Date, the Designated Branches
of the SCSBs shall upload the Bids till such time as may be permitted by the Stock Exchanges.
ASBA Bidders are cautioned that high inflow of bids typically received on the last day of the
bidding may lead to some Bids received on the last day not being uploaded due to lack of
sufficient uploading time, and such bids that are not uploaded may not be considered for
allocation.

The aggregate demand and price for Bids registered on the electronic facilities of the Stock
Exchanges will be displayed online on the websites of the Stock Exchanges. A graphical
representation of consolidated demand and price would be made available on the websites of
the Stock Exchanges during the Bidding Period.

At the time of registering each Bid, the Designated Branches of the SCSBs shall enter
theinformation pertaining to the investor into the online system, including the following

details:
. Name of the Bidder(s);
. Application Number;
. Permanent Account Number;
. Number of Equity Shares Bid for;
. Depository Participant identification No.; and
. Client identification No. of the Bidder.s beneficiary account.
. In case of electronic ASBA, the ASBA Bidder shall himself fill in all the above

mentioned details, except the application number which shall be system generated.
The SCSBs shall thereafter upload all the above mentioned details in the electronic
bidding system provided by the Stock Exchange(s).

A system generated TRS will be given to the ASBA Bidder upon request as proof of the
registration of the Bid. It is the ASBA Bidder.s responsibility to obtain the TRS from the
Designated Branches of the SCSBs. The registration of the Bid by the Designated Branch
of the SCSB does not guarantee that the Equity Shares bid for shall be Allocated to the
ASBA Bidders.

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

It is to be distinctly understood that the permission given by the Stock Exchanges 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, the BRLM, Co-BRLM or the Designated Branches of the SCSBs are cleared
or approved by the Stock Exchanges; nor does it in any manner warrant, certify or endorse
the correctness or completeness of compliance with the statutory and other requirements;
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nor does it take any responsibility for the financial or other soundness of our Company,
our management or any scheme or project of our Company.

The SCSB may reject the ASBA Bid, if the ASBA Account maintained with the SCSB as
mentioned in the ASBA form does not have sufficient funds equivalent to the Bid
Amount. Subsequent to the acceptance of the Bid by the Designated Branch, our Company
would have a right to reject the Bids only on technical grounds.

Only Bids that are uploaded on the online IPO system of the Stock Exchanges shall be
considered for allocation/Allotment. In case of discrepancy of data between the BSE or
NSE and the Designated Branches of the SCSBs, the decision of the Registrar, based on the
physical records of the ASBA forms shall be final and binding on all concerned.

Price Discovery and Allocation

After the Bid/lIssue Closing Date, the Registrar to the Issue shall aggregate the demand
generated under the ASBA process and which details are provided to them by the SCSBs with
the Retail Individual Investor applied under the non ASBA process to determine the demand
generated at different price levels.

Advertisement regarding Issue Price and Prospectus

After filing of the Prospectus with the RoC, a statutory advertisement will be issued by our
Company in a widely circulated English national newspaper and a Hindi national newspaper
of wide circulation and a regional language newspaper with wide circulation at the place
where the registered office of the issuer is situated. This advertisement, in addition to the
information that has to be set out in the statutory advertisement, shall indicate the Issue Price.
Any material updates between the date of Red Herring Prospectus and the date of Prospectus
will be included in such statutory advertisement.

Issuance of CAN

(a) Upon approval of the Basis of Allotment by the Designated Stock Exchange, the Registrar
to the Issue shall send to the Controlling Branches of the SCSBs, a list of the ASBA Bidders
who have been allocated Equity Shares in the Issue. Investors should note that our Company
shall endeavour to ensure that the demat credit of Equity Shares pursuant to Allotment shall
be made on the same date to all investors in this Issue; and

(b) The ASBA Bidders shall directly receive the CAN from the Registrar. The dispatch of a
CAN shall be deemed a valid, binding and irrevocable contract for the ASBA Bidder.

Unblocking of ASBA Account

On the basis of instructions from the Registrar to the Issue, the SCSBs shall transfer the
requisite amount against each successful ASBA Bidder to the ASBA Public Issue Account and
shall unblock excess amount, if any in the ASBA Account. However, the Bid Amount may be
unblocked in the ASBA Account prior to receipt of intimation from the Registrar to the Issue
by the Controlling Branch of the SCSB regarding finalisation of the Basis of Allotment in the
Issue, in the event of withdrawal/failure of the Issue or rejection of the ASBA Bid, as the case
may be.

Allotment of Equity Shares

(a) Our Company will ensure that the Allotment of Equity Shares is done within 15 days of the
Bid/Issue Closing Date. After the funds are transferred from the bank account of the ASBA
Bidders to the ASBA Public Issue Account on the Designated Date, to the extent applicable,
our Company would ensure the credit of the Allotted Equity Shares to the depository
accounts of all successful ASBA Bidders' within two working days from the date of Allotment.
(b) As per the SEBI Guidelines, Equity Shares will be issued, transferred and allotted only in
the dematerialised form to the Allottees. Allottees will have the option to re-materialise the
Equity Shares Allotted, if they so desire, as per the provisions of the Companies Act and the
Depositories Act.
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GENERAL INSTRUCTIONS

Do’s:

a.

Check if you are a Resident Retail Individual Investor and eligible to Bid under ASBA
process.

b. Ensure that you use the ASBA form specified for the purposes of ASBA process.

¢. Read all the instructions carefully and complete the ASBA form .

d. Ensure that your Bid is at the Cut-off Price.

e. Ensure that you have mentioned only one Bid option with respect to the number of equity
shares in the ASBA form

f. Ensure that the details of your Depository Participant and beneficiary account are correct
and that your beneficiary account is activated, as Equity Shares will be Allotted in
dematerialised form only.

g. Ensure that your Bid is submitted at a Designated Branch of an SCSB, with a branch of
which the ASBA Bidder or a person whose bank account will be utilized by the ASBA
Bidder for bidding has a bank account and not to the Bankers to the Issue/Collecting
Banks (assuming that such Collecting Bank is not a SCSB), to the Company or Registrar or
or BRLM or Co-BRLM

h. Ensure that the ASBA form is signed by the account holder in case the applicant is not the
account holder

i. Ensure that you have mentioned the correct bank account No. in the ASBA form.

j. Ensure that you have funds equal to the number of Equity Shares Bid for at Cut-off Price
available in ASBA account maintained with the SCSB before submitting the ASBA form to
the respective Designated Branch of the SCSB.

k. Ensure that you have correctly checked the authorisation box in the ASBA form, or have
otherwise provided an authorisation to the SCSB via the electronic mode, for the
Designated Branch to block funds equivalent to the Bid Amount mentioned in the ASBA
form in your ASBA Account maintained with a branch of the concerned SCSB.

I. Ensure that you receive an acknowledgement from the Designated Branch of the
concerned SCSB for the submission of your ASBA form.

m. Ensure that you have mentioned your Permanent Account Number (.PAN.) allotted under
the I.T. Act.

n. Ensure that the name(s) and PAN given in the ASBA form is exactly the same as the
name(s) in which the beneficiary account is held with the Depository Participant. In case
the ASBA Bid is submitted in joint names, ensure that the beneficiary account is also held
in same joint names and such names are in the same sequence in which they appear in the
ASBA form.

0. Ensure that the Demographic Details are updated, true and correct, in all respects.

Don'ts:

a. Do not submit an ASBA Bid if you are not a Resident Retail Individual Investor.

b. Do not submit an ASBA Bid if you are applying under any reserved category.
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¢. Do not revise your Bid.

d. Do not Bid for lower than the minimum Bid size.
e. Do not Bid on another ASBA or Non-ASBA form after you have submitted
f. Bid to a Designated Branch of the SCSB.

g. Payment of Bid Amounts in any mode other than blocked amounts in the bank accounts
maintained by SCSBs, shall not be accepted under the ASBA process.

h. Do not send your physical ASBA form by post; instead submit the same to Designated
Branch of the SCSB only.

i. Do not fill up the ASBA form such that the bid amount against the number of Equity
Shares Bid for exceeds Rs. 1,00,000.

j. Do not mention the GIR number instead of the PAN Number.

k. Do not instruct your respective banks to release the funds blocked in the bank account
under the ASBA process.

Bids by ASBA Bidders must be;:

Made only in the prescribed ASBA form, if submitted in physical mode, or electronic mode.

In single name or in joint names (not more than three, and in the same order as their
Depository Participant details).

Completed in full, in BLOCK LETTERS in ENGLISH and in accordance with the instructions
contained herein, in the ASBA form.

The Bids must be for a minimum of 100 Equity Shares and in multiples of 100 Equity Shares
thereafter subject that the Bid Amount does not exceed Rs. 1,00,000.

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.

ASBA Bidders depository account and bank details

ALL ASBA BIDDERS SHALL RECEIVE THE EQUITY SHARES ALLOTTED TO THEM IN
DEMATERIALISED FORM. ALL ASBA BIDDERS SHOULD MENTION THEIR
DEPOSITORY PARTICIPANT.S NAME, DEPOSITORY PARTICIPANT
IDENTIFICATION NUMBER AND BENEFICIARY ACCOUNT NUMBER AND PAN IN
THE ASBA FORM. ASBA BIDDERS MUST ENSURE THAT THE NAME AND PAN
GIVEN IN THE ASBA FORM IS EXACTLY THE SAME AS THE NAME IN WHICH THE
DEPOSITORY ACCOUNT IS HELD. IN CASE THE ASBA 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 ASBA FORM. ASBA Bidders should note that on the
basis of name of the ASBA Bidders, PAN, Depository Participant’s name and identification
number and beneficiary account number provided by them in the ASBA form, the Registrar
to the Issue will obtain from the Depository, demographic details of the ASBA Bidders
including address, (.Demographic Details.). Hence, ASBA Bidders should carefully fill in
their Depository Account details in the ASBA form.

As these Demographic Details would be used for all correspondence with the ASBA Bidders
they are advised to update their Demographic Details as provided to their Depository
Participants. By signing the ASBA form, the ASBA Bidder is deemed to have authorised the
Depositories to provide, upon request, to the Registrar to the Issue, the required Demographic
Details as available on its records. CAN/ Allocation advice and letters intimating unblocking
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of bank account of the respective ASBA Bidder would be mailed at the address of the ASBA
Bidder as per the Demographic Details received from the Depositories. ASBA Bidders may
note that delivery of CAN/ Allocation advice or letters intimating unblocking of bank account
may be delayed if the same once sent to the address obtained from the Depositories are
returned undelivered. Note that any such delay shall be at the sole risk of the ASBA Bidders
and neither of the Designated Branches of the SCSBs, the members of the Syndicate, or the
Company shall be liable to compensate the ASBA Bidder for any losses caused to the ASBA
Bidder due to any such delay or be liable to pay any interest for such delay. In case no
corresponding record is available with the Depositories that matches three parameters,
namely, names of the ASBA Bidders (including the order of names of joint holders), the DP ID
and the beneficiary account number, then such Bids are liable to be rejected. ASBA Bidders are
required to ensure that the beneficiary account is activated, as Equity Shares will be Allotted
in dematerialised form only.

Payment mechanism under ASBA

The ASBA Bidders shall specify the bank account number in the ASBA form and the SCSB
shall block an amount equivalent to the application money in the bank account specified in the
Bid cum Application Form. The SCSB shall keep the Bid Amount in the relevant bank account
blocked until withdrawal/rejection of the ASBA Bid or receipt of instructions from the
Registrar to the Issue to unblock the Bid Amount.

In the event of withdrawal or rejection of Bid cum Application Form or for unsuccessful Bid
cum Application Forms, the Registrar to the Issue shall give instructions to the Controlling
Branch of the SCSB to unblock the application money in the relevant bank account. The Bid
Amount shall remain blocked in the ASBA Account until finalisation of the Basis of Allotment
in the Issue and consequent transfer of the Bid Amount to the ASBA Public Issue Account, or
until withdrawal/failure of the Issue or until rejection of the ASBA Bid, as the case may be.

ASBA Bids under Power of Attorney

In case of ASBA Bids made pursuant to a power of attorney, a certified copy of the power of
attorney must be lodged along with the ASBA form. Failing this, our Company, in consultation
with and BRLM/Co-BRLM, reserves the right to reject such ASBA Bids. Our Company, in its
absolute discretion, reserves the right to relax the above condition of simultaneous lodging of
the power of attorney along with the ASBA form, subject to such terms and conditions that we,
in consultation with the BRLM/Co-BRLM may deem fit.

OTHER INSTRUCTIONS
Withdrawal of ASBA Bids

In case an ASBA Bidder wants to withdraw the ASBA form during the Bid/Issue Period, the
ASBA Bidder shall submit the withdrawal request to the SCSB, which shall do the necessary,
including deletion of details of the withdrawn ASBA from the electronic bidding system of the
Stock Exchange(s) and unblocking of funds in the relevant bank account. In case an ASBA
Bidder wants to withdraw the ASBA cum Application Form after the Bid Closing date, the
ASBA Bidder shall submit the withdrawal request to the Registrar to the Issue before
finalization of the Basis of Allotment. The Registrar to the Issue shall delete the withdrawn Bid
from the Bid file. The instruction for and unblocking of funds in the relevant bank account, in
such withdrawals, shall be forwarded by the Registrar to the Issue to the SCSB on finalization
of the Basis of Allotment.

Joint ASBA Bids

ASBA Bids may be made in single or joint names (not more than three). In case of joint ASBA
Bids, all communication will be addressed to the first Bidder and will be dispatched to his
address.
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Right to Reject ASBA Bids

The Designated Branches of the SCSBs shall have the right to reject ASBA Bids if at the time of
blocking the Bid Amount in the Bidder.s bank account, the respective Designated Branch
ascertains that sufficient funds are not available in the Bidder.s bank account maintained with
the SCSB. Subsequent to the acceptance of the ASBA Bid by the SCSB, our Company would
have a right to reject the ASBA Bids only on technical grounds. Further, in case any DP ID,
Client ID or PAN mentioned in the ASBA form does not match with one available in the
depository.s database, such ASBA Bid shall be rejected by the Registrar to the Issue

GROUNDS FOR TECHNICAL REJECTIONS UNDER THE ASBA PROCESS

1.

o o &M w

10.
11.
12.
13.

14.
15.
16.

17.

18.

19.

In addition to the grounds listed under Grounds for Technical Rejection. on page 140 of
the RHP, applications under the ASBA process are liable to be rejected on, inter alia, the
following technical grounds:

Amount mentioned in the ASBA form does not tally with the amount payable for the
value of Equity Shares Bid for;

Bids at a price other than at the Cut-off Price;
Age of first Bidder not given;
Bid made by categories of investors other than Resident Retail Individual Investors;

Bids by persons not competent to contract under the Indian Contract Act, 1872, including
minors and persons of unsound mind;

PAN not stated, or GIR number furnished instead of PAN. See .Issue Procedure - PAN or
GIR Number. on page 139;

Bids for number of Equity Shares, which are not in multiples of 100;

Authorisation for blocking funds in the ASBA Bidder’s bank account not ticked or
provided;

Multiple Bids as defined in this Red Herring Prospectus;
In case of Bid under power of attorney, relevant documents are not submitted;
ASBA Bids accompanied by stockinvest/money order/postal order/cash;

Signature of sole and/or joint Bidders missing in case of ASBA forms submitted in
physical mode;

ASBA form does not have the stamp of the SCSB and/or a member of the Syndicate;
ASBA form does not have the Bidder.s depository account details;

ASBA form is not delivered, either in physical or electronic form, by the Bidder within the
time prescribed and as per the instructions provided in the ASBA form and the Red
Herring Prospectus;

Inadequate funds in the ASBA Account to block the Bid Amount specified in the ASBA
form at the time of blocking such Bid Amount in the ASBA Account;

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),
PAN, the DP ID and the beneficiary account number; and

If the ASBA Bid in the Issue is revised. Bidders are advised that ASBA Bids not uploaded

in the electronic book of the Stock Exchanges, due to any of the grounds mentioned above,
would be rejected.
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COMMUNICATIONS

All future communication in connection with ASBA Bids made in this Issue should be
addressed to the Registrar to the Issue quoting the full name of the sole or First ASBA Bidder,
ASBA form number, details of Depository Participant, number of Equity Shares applied for,
date of ASBA form, name and address of the Designated Branch of the SCSB where the ASBA
Bid was submitted and bank account number in which the amount equivalent to the Bid
amount was blocked. The Registrar to the Issue shall obtain the required information from the
SCSBs for addressing any clarifications or grievances. The SCSB shall be responsible for any
damage or liability resulting from any errors, fraud or willful negligence on the part of any
employee of the concerned SCSB, including its Designated Branches and the branches where
the ASBA Accounts are held. The Company, the BRLM, Co-BRLM, the Syndicate Members and
the Registrar accept no responsibility for errors, omissions, commission or any acts of SCSBs
including any defaults in complying with its obligations under applicable SEBI Guidelines.

ASBA Investors can contact the Compliance Officer, the Designated Branch of the SCSB where
the ASBA form was submitted, or the Registrar to the Issue in case of any pre- or post-Issue
related problems such as non-receipt of credit of Allotted Equity Shares in the respective
beneficiary accounts, unblocking of excess Bid Amount, etc.

Disposal of Investor Grievances

All grievances relating to the ASBA process may be addressed to the Registrar to the Issue,
with a copy to the SCSB, giving full details such as name, address of the applicant, number of
Equity Shares applied for, Bid Amount blocked on application, bank account number and the
Designated Branch or the collection centre of the SCSB where the Bid cum Application Form
was submitted by the ASBA Bidders.

Basis of Allotment

Bids received from ASBA Bidders will be considered at par with Bids received from non-ASBA
Bidders. The basis of allocation to such valid ASBA and non-ASBA Bidders will be that
applicable to Retail Individual Bidders. For details, see section Issue Procedure- Basis of
Allotment on page 143 of the RHP.
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SECTION VIII: MAIN PROVISIONS OF ARTICLES OF ASSOCIATION

Pursuant to the provisions of Schedule Il of the Companies Act and the SEBI
Guidelines, the abstract of the main provisions of our Articles of Association relating to
voting rights, dividend, lien, forfeiture, restrictions on transfer and transmission of
Equity Shares and other main provisions are as 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 terms in the Articles of Association of our Company.

Capital

4. The authorized share capital of the company is Rs.14,00,00,000/- (Rupees Fourteen
Crores) divided into 1,40,00,000 (One Crore Forty Lakhs only) Equity Shares of Rs.10/-
(Rupees Ten Only) each with the rights, privileges or conditions attached thereto as
provided by the regulations of the company for the time being with power to increase
or reduce the capital of the company and to divide the shares in the capital for the time
being into several classes and attach thereto respectively such preferential rights,
privileges or conditions as may be determined by or in accordance with the regulations
of the company and to vary, modify or abrogate any such rights, privileges or
conditions in such manner as may for the time being provided in the regulation of the
company.

Shares under the control of the Directors

5. Subject to the provisions of the Act and these Articles, the shares in the Capital of the
Company for the time being (including any shares forming part of any increased
capital of the Company) shall be under the control of the Board who may allot or
otherwise dispose of the same or any of them to such person, in such proportion and
on such terms and conditions and either at a premium or at par or at a discount subject
to compliance with the provisions of Section 79 and at such times as the they may from
time to time think fit and proper, and with the sanction of the Company in General
Meeting give to any person the option to call for or be allotted shares of any class of the
Company either at par or at a premium or subject as aforesaid at a discount, such
option being exercisable at such times and for such consideration as the Board thinks it
fit.

a. The company may opt to be a depository, if the Board of Directors so consider and st
requires the Company to be depository, the Board of directors may take such ste
necessary to have its securities dealt with in fungible form and partly in physical form
in demat form as the case may be. The Board of Directors will also have power t
shares converted into shares in a physical form at the option of the shareholders, if st
permissible in law.

b. The Board of Directors shall also have power if and in any event of an legislation is
made permitting the Company to issue shares without voting rights, may issue
shares without voting rights on such terms and conditions as they may deem fit
subject to the provisions of the Companies Act and other applicable provisions
regulating the voting rights.

¢. Company may, subject to the provisions of Section 77A & 77B of the Companies Act,
purchase its own shares or other specified securities out of its free reserves or the
securities premium account or the proceeds of any other shares or specified
securities and also issue sweat equity shares subject to fulfillment of conditions as
mentioned in Section 79A of the Companies Act and also shares to the employees of
the Company or its associate companies under the employees stock option scheme
as may be framed and followed in accordance with the guidelines that are notified,
issued or may be issued by the Securities and Exchange Board of India.
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Dematerialisation of Securities
5 A For the purpose of this article

"Beneficiary Owner’ means a person or persons shoes name is recorded as such with a
depository:

"SEBI’ means Securities Exchange Board of India:

"Depository’ means a company framed and registered under the Companies Act, 1956,
and which has been granted a certificate of registration to act as a depository under the
Securities Exchange Board of India Act, 1982; and

“Security’ means such security as may be specified by the SEBI board from time to time.

Notwithstanding anything contained in these Articles, the Company shall be entitled to
dematerialize its securities and to offer securities in a dematerialised form pursuant to the
Depositories Act, 1996.

Options for Investors

Every person subscribing to securities offered by the company shall have the option to
receive security certificate or to hold securities with a depository. Such a person who is the
beneficial owner of the securities can at any time opt out of a depository, if permitted by
law, in respect of any security in the manner provided by the Depositories Act, and the
company shall, in the manner and within the time prescribed issue to the beneficial owner
the required certificate of securities.

If a person opts to hold his security with a depository, the company shall intimate such
depository the details of allotment of the security, and on receipt of the information, the
depository shall enter in its record the name of the allottee as the beneficial owner of the
security.

Securities in Depositories To Be In Fungible Form

All securities held by a depository shall be dematerialized and be in fungible form.
Nothing contained in sections 153, 153A, 153B, 187A, 187B, 187C and 372 of the Act shall
apply to a depository in respect of the securities held by it on behalf of the beneficial
owners.

Rights of the Depositories and Beneficial Owners

a) Notwithstanding anything to the contrary contained in the Act or these Articles,
depository shall be deemed to be the registered owner for the purpose of effecting transfer
of ownership of security on behalf of the beneficial owner.

b) Save and as otherwise provided in (a) above, the depository as registered owner of the
securities shall not have any voting rights or any other rights in respect of securities held by
it

¢) Every person holding securities of the Company and whose name is entered as the
beneficial owner in the records of the depository shall be deemed to be a member of the
Company. The beneficial of securities shall be entitled to all the rights and benefits and be
subject to all the liabilities in respect of these securities, which are held by a depository.

Service of Documents

Notwithstanding anything in the act or these Articles to the contrary, where securities are
held in a depository, the records of the beneficial ownership may be served by such
depository on the Company by means of electronic mode or by delivery of floppies or discs.
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Transfer of Securities

Nothing contained in Section 108 of the Act or these Articles shall apply to a transfer or
securities effected by a transferor and transferee both of whom are entered as beneficial
owner in the records of a depository

Allotment of Securities Dealt With In a Depository

Notwithstanding anything in the Act or these Articles, where a depository deals with
securities, the Company shall intimate the details thereof to the depository immediately on
allotment of such securities.

Distinctive Number Of Securities Held In A Depository

Nothing contained in the Act or these Articles regarding the necessity of having distinctive
number for securities issued by the Company shall apply to securities held with a
depository.

Register and Index of Beneficial Owner

The Register and Index of beneficial owner maintained by a depository under the Depositories
Act, 1996, shall be deemed to be the Register and Index of Members and Security holders for
the purpose for these Articles.

Power to issue Preference and Other Shares

6. The Board may at its discretion issue any part or parts of the unissued shares on such
terms and conditions and with such rights and privileges annexed there to as the Board
at its discretion may determine and in particular such shares may be issued with such
preferential or qualified right to divided and in the distribution of the assets of the
company, or as preference shares which are or at the option of the company are to be
liable to be redeemed as the Board may deem fit.

Allotment of Shares

7. Subject to the provisions of these Articles, the shares shall be under, the control of the
Board, who may allot or otherwise dispose of the same to such persons on such terms
and conditions, and at such times as the Board thinks fit and if so authorized by the
Company in General Meeting, give to any person the call of any shares either at par or at
premium, and for such time and for such consideration as the Board thinks fit, provided
that after the first allotment, upon the issue of any further shares the Board shall comply
with the provisions of Section 81 unless they shall have obtained the sanction of the
company in General Meeting to the issue of such shares on other terms.

Power of General Meeting to offer Shares to such persons as the Company may resolve

8. In addition to and without derogating from the powers for that purpose conferred on
the Board under Article 7 above, the Company in General Meeting may determine that
any shares (whether forming part of the original capital or of any increased capital of the
Company) shall be offered to such persons (whether members or holders of debentures
of the Company or not) giving them the option to call for or be allotted shares of any
class of the Company either at a premium or at par, or at a discount (subject to
compliance with the provisions of section 79 such option being exercisable at such times
and for such consideration as may be directed by such General Meeting or the Company
in General Meeting may make any other provision whatsoever for the issue, allotment or
disposal of any shares.
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Further issue of capital.

9. The Board may at any time increase the subscribed capital of the Company by issue of
new shares out of the unissued part of the Share Capital in the original or subsequently
created capital but subject to Section 81 of the Act and subject to the following conditions

namely :

n a)

b)

c)

2)

a)

b)

3)

b)

c)

such further shares shall be offered to the persons who, at the date of the
offer, are holders of the equity shares of the Company in proportion, as
nearly as circumstances admit, to the capital paid up on those shares at that
date.

the offer aforesaid shall be made by notice specifying the number of shares
offered and limiting a time not being less than twenty-one days, from the
date of the offer within which the offer if not accepted will be deemed to
have been declined.

the offer aforesaid shall be deemed to include a right exercisable by the
person concerned to renounce the shares offered to him or any of them in
favour of any other person and the notice referred to in clause (b) shall
contain a statement of this right.

The Directors may with the sanction of the Company in General Meeting
offer and allot shares to any person at their discretion provided that such
sanction is accorded either by:

a special resolution passed at any General Meeting

"by an ordinary resolution passed at a General Meeting by a majority of the
votes cast with the approval of the Central Government in accordance with
Section 81 of the Act., Provided that an option or right to call of shares shall
not be given to any person or person except with the sanction of the
company in general meetings".

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 debentures issued or loans raised by the
Company.

To convert such debentures or loans into shares in the Company; or

To subscribe for shares in the Company, 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;

has been approved by a Special resolution passed by the Company in General
Meeting before the issue of the Debentures or the raising of the loans also; and

either has been approved by the Central Government before the issue of the
debentures or raising of the loans or is in conformity with the rules, if any, made by
that Government in this behalf.

10. Variation of Rights

[
1

The rights attached to each class of shares (unless otherwise provided by the terms of
the issue of the shares of that class), may, subject to the provisions of Sections 106 and
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107 of the Act be varied with the consent in writing of the holders of not less than three-
fourths of the issued shares of that class or with the sanction of a special resolution
passed at a separate General Meeting of the Holders of the shares of that class.

2) To every such separate General Meeting, the provisions of these Articles relating to
General Meetings shall Mutatis Mutandis apply, but so that the necessary quorum shall
be two persons at least holding or representing by proxy one-tenth of the issued shares
of that class.

Issue of further shares shall not affect the rights of shares already issued.

11. The rights conferred upon the holders of the shares of any class issued with preferred or other
rights shall not, unless otherwise expressly provided for the terms of the issue of shares of that
class, be deemed to be varied by the creation of further shares ranking pari pasu therewith.

12. Subject to Article 5(b), the Company shall not issue any shares (not being preference Shares)
which carry voting rights or rights in the Company as to dividend, capital or otherwise which are
disproportionate to the rights attached to the holders of other shares not being preference shares

Power to pay commission

13. The Company mat at any time pay a commission to any person for subscribing or agreeing to
subscribe (whether absolutely or conditionally) for any shares, debentures or debenture-stock of
the Company or procuring or agreeing to procure subscriptions (whether absolute or conditional)
for shares, debenture or debenture stock of the Company but so that if the commission in respect
of shares shall be paid or payable out of the capital, the statutory conditions and requirements
shall be observed and complied with and the amount or rate of commission shall not exceed five
per cent of the price at which the shares are issued and in the case of debentures the rate of
commission shall not exceed two and half per cent of the price at which the debentures are
issued. The commission may be satisfied by the payment of cash or the allotment of fully or
partly paid shares or partly in one way and partly in the other. The Company may also on any
issue of shares pay such brokerage as may be lawful.

Liability of joint holders of shares.

14
The join-holders of a share or shares shall be severally as well as jointly liable for the payment of
all instalments and calls due in respect of such share or shares.

Acceptance of Shares
17.

An application signed by or on behalf of the applicant for Shares in the Company, followed by an
allotment of any shares therein, shall be acceptance of the shares within the meaning of these
Atrticles, and every person who thus or otherwise accepts any shares and whose name is on the
Register shall, for the purpose of these Articles, be a shareholder.

Authority to transfer

26.

a) To give effect to such sale, the Board of Directors may authorise any person to transfer the
shares sold to the purchaser thereof and the purchaser shall be registered as the holder of
the shares comprised in any such transfer.

b) The purchaser shall not be bound to see to the application of the purchase money nor shall
his title to the shares be affected by any irregularity or invalidity in the proceedings relating
to the sale.
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Splitting and consolidation of share certificates

20.

a).

Any person (whether the registered holder of the shares or not) being in possession of any
share certificate or share certificates for the time being may surrender the said share
certificates or certificate to the Company and apply to the Company for the issue of two or
more fresh share certificates comprising the same shares, bearing the same distinctive
numbers comprised in the said certificates and in such separate lots as he may desire in lieu of
such share certificate so surrendered or for the consolidation of the shares comprised in such
surrendered certificates as the case may be in the name of the person or persons in whose
name the original certificate or certificates stood and the new certificate so issued shall be
delivered to the person who surrendered the original certificates or to his order.

Notwithstanding anything contained in Article 21 hereof the Board may refuse any
application for sub-division or consolidation of number of shares into denomination of less
than 50 Equity Shares except where such sub-division or consolidation is required to be made
for compliance with any law or statutory regulation or an order of a competent court or a
request from a member to convert his holding of odd lots of shares into transferable /
marketable lots. Provided nevertheless that the Board may, at its discretion and in exceptional
circumstances and for avoiding any hardship or for any just and sufficient cause, or if so
required by listing requirements (on each of them the Board's decision shall be final and
conclusive) accept any application for sub-division or consolidation of number of shares into
denomination of less than 50 Equity Shares of the Company.

Lien
24. Company's lien on shares

The Company shall have first and paramount lien upon all shares other than fully paid up
shares registered in the name of any member, either individually or along or jointly with any
other person and upon the proceeds or sale thereof for fixed time in respect of such shares and
such lien shall be restricted to moneys called or payable at a fixed time in respect of such
shares. . Unless otherwise agreed, the registration of a transfer of shares shall operate as a
waiver of the Company's lien if any on such shares. But the Directors at any time may declare
any shares to be exempt, wholly or partially, from the provisions of this Article.

26. Authority to transfer

a) To give effect to such sale, the Board of Directors may authorise any person to transfer
the shares sold to the purchaser thereof and the purchaser shall be registered as the
holder of the shares comprised in any such transfer.

b) The purchaser shall not be bound to see to the application of the purchase money nor

shall his title to the shares be affected by any irregularity or invalidity in the
proceedings relating to the sale.

Forfeiture of Shares

If call or installment not paid, notice may be given.

a) If a member fails to pay any calls or installment of a call on the day appointed for the
payment thereof, the Board of Directors may at any time thereafter during such time as any
part of such call or installment remains unpaid serve a notice on him requiring payment of so
much of the call or installment as is unpaid, together with any interest, which may have
accrued. The Board may accept in the name and for the benefit of the Company and upon such
terms and conditions as may be agreed upon, the surrender of any share liable to forfeiture and
so far as the law permits of any other shares.
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Evidence action by company against Shareholders

b). On the trial or hearing of any action or suit brought by the Company against any
shareholder or his representative to recover any debt or money claimed to be due to the
Company in respect of his share, it shall be sufficient to prove that the name of the defendant is
or was, when the claim arose, on the Register of shareholders of the Company as a holder, or
one of the holders of the number of shares in respect of which such claim is made, and that the
amount claimed is not entered as paid in the books of the Company and it shall not be
necessary to prove the appointment of the Directors who made any call not 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 was duly convened or constituted, nor any other matter whatsoever, but the
proof of the matters aforesaid shall be conclusive evidence of the debt.

Notice after forfeiture.

37. When any shares shall have been so forfeited, notice of the resolution shall be given to the
member in whose name it stood immediately prior to the forfeiture and an entry of the
forfeiture shall not be in any manner invalidated by any omission or neglect to give such notice
or to make such entry as aforesaid.

Board's rights to disposal of forfeited share or cancellation of forfeiture.

40 A forfeited or surrendered share may be sold or otherwise of such terms and in such a
manner as the Board may think fit, and at any time before such a sale or disposal the forfeiture
may be cancelled on such terms as the Board may think fit.

Liability after forfeiture.

41 A person whose shares have been forfeited shall cease to be member in respect of the
forfeited shares but shall, not withstanding such forfeiture remain liable to pay and shall
forthwith pay the Company all moneys, which at the date of forfeiture is payable by him to the
Company in respect of the share whether such claim be barred by limitation on the date of the
forfeiture or not but his liability shall cease if and when the Company received payment in full
of all such moneys due in respect of the shares.

42 The forfeiture of a share shall involve the extinction of all interest in and also of all claims and
demands against the Company in respect of the shares and all other rights incidental to the
share, except only such of these rights as by these Articles are expressly saved.

Transfer and Transmission of shares

46. Transfer

a) The instrument of transfer of any shares in the Company shall be executed both by the
transferor and the transferee and the transferor shall be deemed to remain holder of the
shares until, the name of the transferee is entered in the Register of members in respect
thereof.

b) The Board shall not register any transfer of shares unless a proper instrument/common form
of transfer has been used, as prescribed under the Companies Act, 1956 or any amendment
thereto, duly stamped and executed by the transferor and the transferee has been delivered
to the Company along with the certificate and such other evidence as the Company may
require to prove the title of the transferor or his right to transfer the shares. Provided that
where it is proved to the satisfaction of the Board that an instrument of transfer signed by
the transferor and the transferee has been lost, the Company may, if the Board thinks fit, on
an application in writing made by the transferee and bearing the stamp required for an
instrument of transfer, register the transfer on such terms as to indemnity as the Board may
think fit.
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c)

d)

f)

52.

An application for the registration of the transferor of any share or shares may be made
either by the transferor or the transferee, provided that where such application is made by
the transferor, no registration shall in the case of partly paid shares to be effected unless the
company gives notice of the application to the transferee. The company shall, unless
objection is made by the transferee within two weeks from the date of receipt of the notice,
enter in the Register the name of the transferee in the same manner and subject to the same
conditions as if the application for registration was made by the transferee.

For the purpose of sub-clause (c) notice to the transferee shall be deemed to have been duly
given if dispatched by prepaid registered post to the transferee at the address given in the
instrument of transfer and shall be deemed to have been delivered at the time at which it
would have been delivered in the ordinary course of post.

Nothing in sub-clause (d) shall prejudice any power of the Board to register as a shareholder
any person to whom the right to any share has been transmitted by operation of law.

Nothing in this Article shall prejudice the power of the Board to refuse to register the
transfer of any shares to a transferee, whether a member or not.

Rights and liabilities of a person

1) Any person becoming entitled to a share in consequence of the death or insolvency of a

member may, upon such evidence being produced as may from time to time be required
by the Board and subject as hereinafter provided, elect either;

a) to be registered himself as a holder of the share, or

b) to make such transfer of the share as the deceased or insolvent member could have made.

2) The board, shall, in either case have the same right to decline or suspend registration as it

would have had, if the deceased or insolvent member had transferred the share before his
death or insolvency.

Borrowing

Borrowing powers

137 1) The Board may from time to time raise any moneys or any money or sums of

money for the purpose of the Company provided that the moneys to be
borrowed together with the money already borrowed by the Company (apart
from temporary loans obtained from the company's bankers in the ordinary
course of business) shall not without the sanction of the Company at a General
Meeting exceed aggregate of the paid up capital of the Company and its free
reserves that is to say reserves not set apart for any specific purpose and in
particular but subject to the provisions of Section 292 of the Act the Board may
from item - to time at their discretion raise, borrow or secure the payment of
any such sum or sums of money for the purpose of the Company by the issue
of debentures to members, perpetual or otherwise including debentures
convertible into shares of this or any other company or perpetual annuities
and in security of any such money so borrowed, raised or received, mortgage,
pledge or charge, the whole or any part of the property, assets or revenue of
the Company present or future including its uncalled capital by special
assignment or otherwise or to transfer or convey the same absolutely or in
trust and give the lenders powers of sale and other powers as may be
expedient and purchase, redeem or pay off any securities.

Provided that every resolution passed by the Company in General Meeting in
relation to the exercise of the power to borrow as stated above shall specify the
total amount upto which moneys may be borrowed by the Board of Directors.
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Provided that subject to the provisions of section 292 the Board may by a
resolution delegate the power to borrow money otherwise than on debentures
to a committee of Directors or the Managing Directors subject to limits
specified in the said resolution of the total amount which may be so borrowed.

2) Subject to the provisions of the clause next above the board may time-to-time
use their discretion, raise or borrow or secure the repayment of any sum of or
sums of money for the purpose of the Company at such times and in such
manner and upon such terms and conditions in all respects as they think fit,
including loans from financial institutions and in particular by promissory
notes or by opening current accounts, or by receiving deposits and advances
with or without security or by the issue of bonds, perpetual or redeemable
debentures of debenture stock of the Company charged upon all or any part of
the property of the Company both present and future including its uncalled
capital for the time being or by mortgaging or charging or pledging any lands,
buildings, bonds or other property and securities of the Company or by such
other means as to them may seem expedient.

Common Seal

157. The Board shall provide a common seal of the Company and shall have, power from time-to-
time to destroy the same and substitute a new seal in lieu thereof. The common seal shall be
kept at the registered office of the Company and committed to the custody of the Managing
Director.

Affixture of Common Seal

158. The seal shall not be affixed to any instrument except by an authority of a resolution of the
Board or Committee and unless the Board otherwise determine every deed or other
instrument to which the seal is required to be affixed shall unless the same is executed by a
duly constituted attorney for the Company be signed by one Director at least in whose
presence the seal shall have been affixed and countersigned by the Managing Director, or
such other person as may from time-to-time be authorised by the Managing Director, or by
the Board provided that the same person shall not sign in the dual capacity of a director and
as representing the Managing Director and provided nevertheless that any instrument
bearing the seal of the Company and issued for valuable consideration shall be binding on
the company notwithstanding any irregularity touching the authority to issue the same
provided also the counter signature of the Managing Director, or other authorised person
shall not be necessary in the case of instrument executed in favour of the Managing Director,
which shall be sealed in the presence of any one Director and signed by him on behalf of the
Company.

Dividend and Reserves

Rights to dividend

159 The profits of the Company subject to any special rights relating there to created or
authorised to be created by these presents, and subject to the provisions of these present
as to the Reserve Fund, shall be divisible among the equity shareholders.

Declaration of Dividends

160 The Company in Annual General Meeting may declare dividends but no dividend shall
exceed the amount recommended by the Board.
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Interim dividend

161 The board may from time to time pay to the members such interim dividends as appear to
it be justified by the profits of the Company.

162 The Board may declare dividend in relation to any year by an extraordinary general
meeting in addition to what has already been declared in the last Annual General
Meeting.

Reserve Funds.

165 1) The board may before recommending any dividends set aside out of the profits of
the Company such sums as it thinks proper as a reserve or reserves which shall,
at the discretion of the Board be applicable for any purpose to which the profits of
the Company may be properly applied, including provision for meeting
contingencies or for equalising dividends, and pending such application may at
the like discretion whether be employed in the business of the Company or be
invested in such investments (other than shares of the Company) as the Board
may, from time - time-time think fit.

2) The Board may also carry forward any profits which it may think prudent not to
divide without setting them aside as Reserve.

Method of Payment of dividend

166 1) Subject to the rights of persons if any entitled to shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounts
paid or credited as paid on shares in respect whereof the dividend is paid.

2) No amount paid or credited as paid on a shares in advance of calls shall be
treated for the purposes of these regulations as paid on the share.

3) All dividends shall be apportioned and paid proportionately to the amounts
paid or credited as paid on the shares during any portion or portion of the
period in respect of which the dividend is paid but if any share is issued on
terms providing that it shall rank for dividends as from a particular date such
share shall rank for dividend accordingly.

Unclaimed dividend

174  No unclaimed dividend shall be forfeited by the Board and all unclaimed dividend shall
be dealt with in accordance with the provisions of the Act.

Transfer of share not to pass prior dividend

175. Any transfer of shares shall not pass the right to any dividend declared thereto before the
registration of the transfer.

Capitalization of Profits

176 1) The Company in General Meeting may on the recommendation of the Board
resolve.
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176

a)

b)

2)

i)

iii)

3)

4)

that the whole or any part of any amounts standing to the credit of the Share
Premium Account or the Capital Redemption Reserve Account or any moneys,
investment or other assets forming part of the undivided profits, including profits
or surplus moneys arising from the realisation and (where permitted by law)
from the appreciation in value of any Capital assets of the Company standing to
the credit of the general Reserve, Reserve or any Reserve Fund or any amounts
standing to the credit of the Profit and Loss Account or any other fund of the
Company or in the hands of the Company and available for the distribution as
dividend capitalised and

that such sum be accordingly set free for distribution in the manner specified
in sub-clause (3) amongst the members who would have been entitled there to
if distributed by way of dividend and in the same proportion.

The sum aforesaid shall not be paid in cash but shall be applied subject to the
provision contained in sub-clause (3) either in or towards.

paying up any amounts for the time being unpaid on any shares held by such
members respectively;

paying up in full unissued shares of the Company to be allotted and
distributed and credited as fully paid-up to and amongst such members in the
proportions aforesaid; or

partly in the way specified in sub-clause (i) and partly in that specified in sub-
clause (ii)

A share premium account and a capital redemption reserve account may for
the purpose of this regulation be applied only in the paying up of unissued
shares to be issued to the members of the Company as fully paid bonus shares.

The Board shall give effect to resolutions passed by the Company in
pursuance of this Article.

If in the event of Company declaring a conditional dividend effective only on
the date of the fulfillment of the conditions of approval from the institutions or
banks under any contract with them, such declaration of conditional dividend
would be effective only from the date of fulfillment of such conditions and if
the conditions are not fulfilled and approval of payment dividend is not
granted, the dividend shall be deemed not to have been declared to the
members.

Powers of Directors for declaration of Bonus

177

1)

a)

b)
2)

a)

Whenever such a resolution as aforesaid shall have been passed the Board
shall:

make all appropriations and applications of the undivided profits resolved to
be capitalised thereby and all allotments and issues of fully paid shares if any;
and

generally do all acts and things required to give effect thereto.

The Board shall have full power.

to make such provisions, by the issue of fractional certificates or by payments
in cash or otherwise as it think fit, in the case of shares becoming distributable
in fractions; and also,
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Winding Up

204

b)

3)

to authorise any person to enter on behalf of all the members entitled thereto
into an agreement with the Company providing for the allotment to them
respectively credited as fully paid up of any further shares to which they may
be entitled upon such capitalisation, or (as the case may require) for the
payment by the Company on their behalf, by the application thereto of their
respective proportions of the profits resolved to be capitalised of the amounts
or any part of the amounts remaining unpaid on the existing shares.

Any agreement made under such authority shall be effective and binding on
all such members.

Subject to the provisions of the Act as to preferential payments, the assets of the Company
shall, on its winding up be applied in satisfaction of its liabilities pari pasu and, subject to
such application, shall unless the articles otherwise provide, distributed among the
members according to their rights and interests in the Company.

Indemnity and Responsibility

Director's and other's right to indemnity

206

a)

b)

Subject to the provisions of Section 201 of the Act every Director, Manager,
Secretary and other officer or employee of the Company shall be indemnified by
the Company against and it shall be the duty of the Directors out of the funds of
the Company to pay all costs, losses and expenses (including travelling
expenses) which any such Director, officer or employee may incur or become
liable to by reason of any contract entered into or act or deed done by him or in
any other way in the discharge of his duties, as such Director, Officer or
employee.

Subject as aforesaid every Director, Manager, Secretary, or other Officer or
employee of the Company shall be indemnified against any liability incurred by
them or him in defending any proceedings whether civil or criminal in which
judgement is given in their or his favour or in which he is acquitted or
discharged or in connection with any application Under Section 633 of the Act in
which relief is given to him by the Court, and without prejudice to the
generality, of the foregoing, it is hereby expressly declared that the Company
shall pay and bear all fees and other expenses incurred or incurable by or in
respect of any Director for filing any return, paper or document with the
Registrar of Companies or complying with any of the provisions of the Act in
respect of or by reason of his office as a Director or other officer of the Company.

Not responsible for acts of others.

207

Subject to the provisions of Section 201 of the Act, no Director or other officer of
the Company shall be liable for the acts, receipts, neglects or defaults of any other
Director or officer, or for joining any receipt or other acts for conformity for any
loss or expense happening to the Company through insufficiency or deficiency of
title to any property acquired by order of the Directors for or on behalf of the
Company, or for the insufficiency or deficiency of any security in or upon which
any of the moneys of the Company shall be invested, or for any loss or damages
arising from the bankruptcy, insolvency or tortious act of any person, Company
or Corporation with whom any moneys, securities or effects shall be entrusted or
deposited or for any loss occasioned by any error of judgement or oversight on
his part or for any loss or damage or misfortune whatever which shall happen in
the execution of the duties of his office or in relation thereto unless the same
happens through his own act or default.
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a)

b)

Secrecy Clause

No member shall be entitled to visit or inspect the Company's works without the
permission of the Directors or Managing Director, or to require discovery of or any
information respecting any detail of the Company's trading or any matter which is or
may be in the nature of a trade secret, mystery or trade or secret process or which may
relate to the conduct of the business of the Company and which in the opinion of the
Directors it will be inexpedient in the interests of the Company to communicate to the
public.

Every Director, Managing Director, Manager, Secretary, Auditor, Trustee, Members of a
Committee, Officer, Servant, Agent, Accountant or other person employed in the
business of the Company shall if so required by the Directors before entering upon his
duties, or at any time during his term of office, sign a declaration pledging himself to
observe strict secrecy respecting all transactions of the Company and the state of
accounts and in matters relating thereto, and shall by such declaration pledge himself
not to revel any of the matters which may come to his knowledge in the discharge of
duties except when required so to do by the Board or by any General Meeting or by a
Court of Law or by the persons to whom such matters relate and except so far as may be
necessary in order to comply with any of the provisions contained in these Articles.
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EdServ

SECTION IX: OTHER INFORMATION
MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION

The following contracts and agreements (not being contracts entered into in the ordinary
course of business carried on or intended to be carried on by our Company or contracts
entered into more than two years before the Red Herring Prospectus), which are or may be
deemed material have been entered or to be entered into by our Company. Copies of these
contracts together with copies of documents referred under Material Documents below all of
which have been attached to the copy of this Prospectus may be inspected at the registered
office/ corporate office of our Company from 10:00 am to 5:00 pm on any working day from
the date of this Red Herring Prospectus until the Bid/ Issue Closing Date.

Material contracts to the Issue

1. Memorandum of Understanding dated May 12,2008 entered into amongst our Company
and Keynote Corporate Services Limited, Book Running Lead Manager to the Issue.

2. Memorandum of Understanding dated April 25,2008 entered into between our Company
and Karvy Computershare Private Limited, Registrar to the Issue.

3. Memorandum of Understanding dated January 02, 2009 entered into amongst our
Company and Ashika Capital Limited, Co-Book Running Lead Manager to the Issue.

4. Escrow Agreement dated January 13, 2009 between the Company, the BRLM, Co-BRLM
the Escrow Collection Banks and the Registrar to the Issue.

5. Syndicate Agreement dated January 13, 2009 between the Company, BRLM, Co-BRLM
and Syndicate Members.

6. Underwriting Agreement dated February 17, 2009 between the Company, BRLM, Co-
BRLM and Syndicate Members.

7. Copy of Tripartite agreement dated November 04, 2008 entered into between the
Company, CDSL and Registrar to the Issue.

8. Copy of Tripartite agreement dated October 10, 2008 entered into between the Company,
NSDL and Registrar to the Issue.

Material Documents

1. Copy of Memorandum of Association and Articles of Association of Edserv Softsystems
Limited, as amended from time to time.

2. Copy of Certification of Incorporation of Edserv Softsystems Limited

3. Copy of Special Resolution passed under section 81 (1A) of the Companies Act, 1956 at
their Annual General Meeting held on April 24,2008 authorizing present issue of equity
shares and subsequent Extra Ordinary General Meeting held on December 19, 2008

4. Copies of annual reports of our Company for the financial years ending on March 31,
2004, 2005, 2006, 2007 ,2008 and for six month ended September 30, 2008

5. Consents of Auditors, Bankers to the Company, BRLM, Co-BRLM, Syndicate Members,
Registrar to the Issue, Domestic Legal Counsel to the Company, Directors of our
Company, Company Secretary and Compliance Officer, as referred to, in their respective
capacities.

6. Legal Due Diligence report dated May 12, 2008 from Legal Advisors to the issue, M/s.
Lakshmmi Subramanian & Associates.

7. Copy of certificate dated December 19, 2008 issued by M/s. Raj and Ravi Chartered
Accountants and Statutory Auditors of the Company in terms of Part 1l Schedule I1 of the
Companies Act 1956 including capitalisation statement, taxation statement and accounting
ratio for the year ended 31st March 2004, 2005, 2006 2007 and 2008 and for the six months
period ended September 30, 2008
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10.
11.

12.

13.

14.

15.

16.

17.

18.

19.

Copy of letter dated May 10, 2008 issued by M/s. Raj and Ravi Chartered Accountants
and Statutory Auditors of our Company regarding tax benefits accruing to the Company
and its shareholders.

Copy of certificate dated December 19, 2008 received from M/s. Raj and Ravi Chartered
Accountants and Statutory Auditors of our Company regarding sources and deployment
of funds.

Undertakings by the Company addressed to SEBI dated June 02, 2008

Due Diligence Certificate dated June 02, 2008 to SEBI from Keynote Corporate Services
Limited.

Copy of In-principle approval received from BSE vide their letter no. DCS/IPO/NP/IPO-
IP/442/2008-09 dated July 04, 2008

Copy of In-principle approval received from NSE vide their letter no. NSE/LIST/87799- V
dated October 17, 2008

IPO Grading Report of Credit Analysis & Research Ltd. (CARE) along with their rationale
dated November 13, 2008

Copy of inter-se allocation of responsibilities dated January 14, 2009 between Keynote
Corporate Services Limited, (Book Running Lead Manager to the Issue) and Ashika
Capital Limited. (Co-Book Running Lead Manager to the Issue)

Model Franchisee Agreement between the company and the franchisees.

Valuation Report dated April 01, 2007 for Education Course content of ELMAQ prepared
by M/s. Raj and Ravi, Chartered Accountants.

Copy of the resolution dated April 24, 2008 for the appointment and fixation of
remuneration of Chairman and Managing Director with effect from April 01, 2008.

SEBI Observation Letter No. CFD/DIL/ISSUES/NB/NB/147415/2008 dated December
18, 2008 issued by the Securities and Exchange Board of India and reply to the
observation by Keynote Corporate Services Limited (Book Running Lead Manager) vide
their letter no. Ref # Edserv/CL/Bs(01) dated December 22, 2008

173



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
Securities and Exchange Board of India, applicable, as the case may be, have been complied
with and no statement made in this Offer Document is contrary to the provisions of the
Companies Act, 1956, the Securities and Exchange Board of India Act, 1992 or the rules
made or guidelines issued thereunder, as the case may be, and that all the approvals and
permissions required to carry on the business of our Company have been obtained, are
currently valid and have been complied with. We further certify that all the statements in
this Offer Document are true and correct.

Signed By the Directors of Our Company

A &z

S. Giridharan G. Gita
Chairman and CEO Managing Director
: \ -
| J
Y)DW o
llango Balakrishna T. S. Ravichandran
Director Director
? 2
S. Arvind
Director

Signed by the Company Secretary and Compliance Officer

V. Ramaeshan

Place: Chennai

Date:
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