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The employee benefit expense comprises of salaries, allowances, contribution to provident fund, staff welfare
expenses and other benefits to the employees. The said expenses increased to ¥ 160.09 Lakhs during the current
year from ¥ 119.22 Lakhs in the previous year 2010-11 i.e. an increase of 34.28% to the previous year. The
employee benefit expenses did not increased in proportion to growth in total revenue due to increase in output per
employee as a result of improved systems, procedure and expertise. Further the fixed employee cost did not
increase. Due to this the employee cost decreased to 12.74% from 21.10% of the Total Revenue.

5. Employee benefits expense:

6. Finance costs:

Finance cost for the year 2011-12 increased to ¥ 142.59 Lakhs as against ¥ 23.44 Lakhs of the previous year. The
increase is due to fresh loans taken during the year.

7. Depreciation and amortization expense:

Depreciation for the year 2011-12 stood at ¥24.30 Lakhs calculated at WDV method as per companies Act. For the
year 2010-11 the same was I 12.36 Lakhs. The increase was due to addition to fixed assets during the fiscal year
2011 for which depreciation was allowed only for a part of the year but allowed for the entire year during fiscal
year 2012. Further, the deprecation was more due to addition in fixed assets during the year 2011-12.

8. Other expenses:

Other expenses include administrative, selling & distribution expenses which majorly comprises of advertisements,
business promotion, professional charges, commission and brokerage, rent, travelling and conveyance, repairs and
maintenance etc. These expenses increased to 20.46% from 17.13% of Total Revenue amounting to ¥ 257.01 Lakhs
as against ¥ 96.77 Lakhs during the previous financial year. The said increased was due to increase in Professional
consultancy charges towards the project and other fields and certain expenses incurred for new projects.

9. Taxation

The total tax provision for the year 2011-12 stood at I 44.69 Lakhs, which includes ¥ 3.31 Lakhs for Deferred Tax
Assets. The tax has been provided as per Income Tax rules.

10. Profit after tax

The profit after tax for the year 2011-12 stood at ¥ 40.02 Lakhs as against ¥ 28.94 Lakhs of 2010-11. The net profit
margin decreased to 3.19% from 5.12% of the total revenue. The major reason for decrease in the net profit after
tax in % terms was due to increase in the finance cost and administrative, selling & distribution expenses.
COMPARISON OF THE FINANCIAL PERFORMANCE OF FISCAL 2011 WITH FISCAL 2010

1. Revenue from Operations:

During the year 2010-11 the total revenue of our company increased to I 564.93 Lakhs as against ¥ 288.88 Lakhs
of 2009-10, representing 96.34% of the total revenue. The revenue from property development increased to ¥
544.28 Lakhs from ¥ 282.40 Lakhs, an increase of 95.56% to the previous year. This increase can be attributable to
substantial constructional receipts towards the project named “Lemon Tree”. The other income includes mainly
interest income on fixed deposits and maintenance charges.

2. Total Expenses:

The total expenditure for the year 2010-11 increased to I 527.60 Lakhs from ¥ 240.22 Lakhs, an increase of
119.64% to the previous year which is in close proportion to the increase in our revenue.

3. Cost of Sales:
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Cost of Sales for the year 2010-11 amounted to ¥ 470.68 Lakhs as against ¥ 259.28 Lakhs of previous year, an
increase of 81.54% to the previous year. In % terms it amounted to 83.32% of the total revenue as against 89.75%
in the previous year. This increase of 81.54% was as a result of increase in the construction process of “Lemon
Tree” being in its initial stages, the company acquired materials for its execution.

4. Changes in inventories of finished goods, WIP and Stock-in-Trade:

The inventory has increase to ¥ 194.87 Lakhs in 2010-11 as compared to ¥161.60 Lakhs in 2009-10 due to an
increased Work in Progress given the pace of construction work.

5. Employee benefits expense:

The employee benefit expense comprises of salaries, allowances, contribution to provident fund, staff welfare
expenses and other benefits to the employees. The said expenses increased to ¥ 119.22 Lakhs during the current
year from ¥ 72.49 Lakhs in the previous year 2009-10 i.e. an increase of 64.45% to the previous year. The increase
in employee benefit expenses was an outcome of appointment of additional man power for the expected surge in
the volume of business (Fresh Projects) added with the additional costs of existing man power. These expenses did
not increase in proportion to growth in total revenue due to fixed employee cost as a result of which the employee
benefit cost decreased in % terms to 21.10% from 25.09% of the Total Revenue.

6. Finance Cost:

Finance cost for the year 2010-11 increased to ¥ 23.44 Lakhs as against ¥ 8.20 Lakhs of the previous year. The
increase is due to the growth in business and additional loans taken.

7. Depreciation and amortization expense:

Depreciation for the year 2010-11 stood at ¥ 12.36 Lakhs calculated at WDV as per companies Act. For the year
2009-10, the same was < 13.61 Lakhs. The decrease was due to addition to fixed assets during the previous fiscal
year 2010 which resulted into more deprecation during the previous year.

8. Other expenses:

Other expenses include administrative, selling & distribution expenses which majorly comprises of advertisements,
business promotion, professional charges, commission and brokerage, rent, travelling and conveyance, repairs and
maintenance etc. These expenses increased to 17.13% from 16.70% of Total Revenue amounting to Rs. 96.77
Lakhs as against ¥ 48.24 Lakhs during the previous financial year. The said increased was due to additional
expenses incurred on maintenance, travelling, selling and distribution expenses etc.

9. Taxation :

The total tax provision for the year 2010-11 stood at ¥ 8.39 Lakhs, which includes ¥ 2.11 Lakhs for Deferred Tax
Assets. The tax has been provided as per Income Tax rules.

10. Profit after tax
The profit after tax for the year 2010-11 stood at ¥ 28.94 Lakhs as against ¥ 45.06 Lakhs of 2009-10. The net profit
margin decreased to 5.12% from 15.60% of the total revenue. The major reason for decrease in the net profit after

tax in % terms was due to increase in Material cost, Finance cost, Administration and Selling & Distribution
expenses.
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COMPARISON OF THE FINANCIAL PERFORMANCE OF FISCAL 2010 WITH FISCAL 2009

This decrease in sales is due to completion of the project “Grace” and the project “Lemon Tree” being at its
inception stage.

1. Revenue from Operations:

During the year 2009-10 the total revenue of our company decreased to ¥ 288.88 Lakhs as against ¥ 345.78 Lakhs
of 2008-09, representing 97.76% of the total revenue. The revenue from property development decreased to ¥
282.40 Lakhs from ¥ 345.78 Lakhs, a decrease of 18.33% to the previous year. This decrease in sales is due to
completion of the project “Grace” in the previous year and the project “Lemon Tree” being at its inception stage
during the current fiscal year.

2. Total Expenses:

The total expenditure for the year 2009-10 decreased to I 240.22 Lakhs from ¥ 388.62 Lakhs, a decrease of 38.19%
to the previous year. This was due to completion of the project “Grace” and construction of the project “Lemon
Tree” not commenced during the current fiscal year.

3. Cost of Sales:

Cost of Sales for the year 2009-10 amounted to ¥ 259.28 Lakhs as against I 370.49 Lakhs of previous year, a
decrease of 30.01% to the previous year. In % terms it amounted to 89.75% of the total revenue as against 107.14%
in the previous year. The fall was due to completion of the project “Grace” and construction of the project “Lemon
Tree” not commenced during the current fiscal year. However during the year the direct expenses increased due to
preliminary expense incurred on the project “Lemon Tree” during the year, which is also reflected in the increase in
work in progress for the year.

4. Changes in inventories of finished goods, WIP and Stock-in-Trade:

The inventory has increase to ¥ 161.60 Lakhs in 2009-10 as compared to ¥102.23 Lakhs in 2008-09 due to
preliminary expense incurred on the project “Lemon Tree” during the year.

5.  Employee benefits expense:

The employee benefit expense comprises of salaries, allowances, contribution to provident fund, staff welfare
expenses and other benefits to the employees. The said expenses decreased to I 72.49 Lakhs during the current
year from ¥ 78.80 Lakhs in the previous year 2008-09 i.e. a decrease of 8% to the previous year.

6. Finance Cost:

Finance cost for the year 2009-10 increased to ¥ 8.20 Lakhs as against ¥ 12.47 Lakhs of the previous year. The
decrease is due to lesser utilization of loan funds in absence of major construction activity.

7. Depreciation and amortization expense:

Depreciation for the year 2009-10 stood at ¥ 13.61 Lakhs calculated at WDV as per companies Act. For the year
2008-09 the same was ¥ 17.48 Lakhs. The decrease was due to proportionately lesser addition to fixed assets
during the fiscal year 2010.

8. Other expenses:

Other expenses include administrative, selling & distribution expenses which majorly comprises of advertisements,

business promotion, professional charges, commission and brokerage, rent, travelling and conveyance, repairs and
maintenance etc. These expenses increased to 16.70% from 3.33% of Total Revenue amounting to ¥ 48.24 Lakhs
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as against ¥ 11.52 Lakhs during the previous financial year. The increase was due to additional administration
expenses incurred for finalization of sales of the project “Grace” and commencement of the project “Lemon Tree”.

9. Taxation :

The total tax provision for the year 2009-10 stood at ¥ 3.60 Lakhs, which includes ¥ 1.62 Lakhs for Deferred Tax
Assets. The tax has been provided as per Income Tax rules.

10. Profit After Tax :
The profit after tax for the year 2009-10 stood at ¥ 45.06 Lakhs as against a loss of ¥ 41.45 Lakhs of 2008-09. The
net profit margin increased t015.60% from (14.35)% of the total revenue. The major reason for increase in the

profit in the year 2009-10 as compared to 2008-09 is because the major construction work was done in the year
2008-09 and the sales towards such construction was recognized in the subsequent year.

204



Information required as per Item (2) (1X) (E) (5) of Part A of Schedule V111 to the SEBI Regulations:

An analysis of reasons for the changes in significant items of income and expenditure is given hereunder:
Unusual or infrequent events or transactions

There are no unusual or infrequent events or transactions in our Company. The transactions are as per usual
business operations.

Significant economic changes that materially affected or are likely to affect income from continuing operations.

There are no significant economic changes that may materially affect or likely to affect income from continuing
operations.

Known trends or uncertainties that have had or are expected to have a material adverse impact on sales, revenue
or income from continuing operations.

Apart from the risks as disclosed under Section “Risk Factors” beginning on page 9 in the Prospectus, in our
opinion there are no other known trends or uncertainties that have had or are expected to have a material adverse
impact on revenue or income from continuing operations.

Future changes in relationship between costs and revenues

Our Company’s future costs and revenues will be determined by demand/supply situation, government policies and
prices quoted by material suppliers and service vendors.

Increases in net sales or revenue and Introduction of new products or services or increased sales prices
Increases in revenues are by and large linked to increases in volume of business and inception of new construction
projects.

Total turnover of each major industry segment in which Our Company operated

The Company operates in single industry segment i.e. construction and real estate.

Status of any publicly announced New Products or Business Segment

Our Company has announced new projects which are under progress during the past years under project names
“Lake Drive”, “Mystic Wind”, “Sunshine”, “Rhythm” and “Endless Clouds” which can also be seen on our
company website.

Seasonality of business

Our Company’s business is not seasonal in nature.

Dependence on a single or few customers / supplier

We are a construction company having projects which offer spaces to individual clients/customers and hence our
clients/customers are non repetitive in nature.

The % of contribution of our Company’s top 5 suppliers are as follows:
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Our Major Suppliers for the half year ended September 30, 2012

Name of the Supplier

Amount (in Lakhs) |

% of purchase

Uma Iron & Steels Pvt. Ltd 134 32.84%
Madras Cements Ltd 53 12.99%
Agro Steels 38 9.31%
Mines & Rock Products | Pvt. Ltd 22 5.39%
Acc Concrete Ltd 22 5.39%
Total 269 65.92%

Our Major Suppliers for the financial year ended March 31, 2012

Name of the Supplier

Amount ( in Lakhs) |

% of purchase

Agro Steels 106 17.85%
Uma Iron & Steels Pvt. Ltd 73 12.29%
Uro Veneer World 42 7.07%
Madras Cements Ltd 40 6.73%
Acc Concrete Ltd 39 6.57%
Total 300 50.51%

Competitive conditions

Competitive conditions are as described under the Chapters “Industry Overview” and “Our Business” beginning
on pages 70 and 73, respectively of the Prospectus.

Details of material developments after the date of last balance sheet i.e. September 30, 2012

Except a loan taken from Reliance Home Finance on 05.02.2013 for ¥150 Lakhs, in the opinion of the Board of our
Company, there have not arisen, since the date of the last financial statements i.e. September 30, 2012 included in
this Prospectus, any circumstance that materially and adversely affect or is likely to affect our business or
profitability or the value of our assets or our ability to pay our liabilities within the next 12 months. There is no
subsequent development except the loan taken under normal course of our business, after the date of the Auditor’s
Report which we believe is expected to have a material impact on reserves, profits, earning per share and book
value of our business.

Related Party Transactions
For details on related party transactions, please refer to the statement of related party transactions contained in

Annexure M to our restated standalone financial information and restated consolidated financial information on
pages 157 and 188, respectively of the Prospectus.
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SECTION VI - LEGAL AND OTHER INFORMATION

OUTSTANDING LITIGATIONS AND MATERIAL DEVELOPMENTS

There are no outstanding litigations, suits, civil or criminal prosecutions, proceedings before any judicial, quasi-
judicial, arbitral or administrative tribunals, including pending proceedings for violation of statutory
regulations or, alleging criminal or economic offences or tax liabilities or any other offences (including past
cases where penalties may or may not have been awarded and irrespective of whether they are specified under
paragraph (i) of Part 1 of Schedule XIII of the Companies Act) against our Company, our Directors, our
Promoter and our Group Entities that would have a material adverse effect on our business. There are no
defaults, non-payments or overdue of statutory dues, institutional/bank dues and dues payable to holders of
debentures or fixed deposits and arrears of cumulative preference shares that would have a material adverse
effect on our business.

PART 1: CONTINGENT LIABILITIES OF OUR COMPANY - NIL

PART 2: LITIGATION RELATING TO OUR COMPANY

A FILED AGAINST OUR COMPANY

1. Litigation Involving Civil Laws:
NIL

2. Litigation Involving Criminal Laws.
NIL

3. Litigation involving Securities and Economic Laws

NIL

4. Litigation involving Statutory Laws
NIL

5. Litigation involving Labour Laws
NIL

B. CASES FILED BY OUR COMPANY

1. Litigation involving Civil Laws:

NIL

2. Litigation Involving Criminal Laws:
NIL

3. Litigation Involving Securities and Economic Laws:
NIL

4. Litigation Involving Statutory Laws:
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NIL
5. Litigation Involving Labour Laws:
NIL

C. PAST PENALTIES

NIL

PART 3: LITIGATION RELATING TO OUR SUBSIDIARIES

A CASES FILED AGAINST OUR SUBSIDIARIES

1. Litigation involving Civil Laws
NIL

2. Litigation involving Criminal Laws
NIL

B. CASES FILED BY OUR SUBSIDIARIES

1. Litigation involving Civil Laws
NIL

3. Litigation involving Criminal Laws
NIL

C. PAST PENALTIES

NIL

PART 4: LITIGATION RELATING TO OUR DIRECTORS

A LITIGATION AGAINST OUR DIRECTORS

1. Litigation involving Civil/Statutory Laws
NIL

2. Litigation involving Criminal Laws.
NIL

3. Litigation Involving Economic Offenses.
NIL

4, Litigation involving tax liabilities.
NIL
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LITIGATION FILED BY OUR DIRECTORS

Litigation involving Civil/Statutory Laws
NIL

Litigation involving Criminal Laws.

NIL

Litigation Involving Economic Offenses.
NIL

Litigation involving tax liabilities.

NIL

PAST PENALTIES

NIL

PART 5: LITIGATION RELATING TO OUR PROMOTERS

A

1.

LITIGATION AGAINST OUR PROMOTERS

Litigation involving Civil/Statutory Laws.

NIL

Litigation involving Criminal Laws.
NIL

Litigation Involving Securities and Economic Laws.
NIL

LITIGATION FILED BY OUR PROMOTERS

Litigation involving Civil/Statutory Laws.

NIL

Litigation involving Criminal Laws.

NIL

Litigation Involving Securities and Economic Laws.
NIL

PAST PENALTIES

NIL
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PART 6: LITIGATION RELATING TO OUR GROUP COMPANIES

A. LITIGATION AGAINST OUR GROUP COMPANIES
1. Litigation involving Civil Laws.
NIL
2. Litigation involving Criminal Laws.
NIL
3. Litigation Involving Securities and Economic Laws.
NIL
B. LITIGATION FILED BY OUR GROUP COMPANIES
1. Litigation involving Civil Laws.
NIL
2. Litigation involving Criminal Laws.
NIL
3. Litigation Involving Securities and Economic Laws.
NIL
C. PAST PENALTIES
NIL

PART 7: LEGAL NOTICES

1. Legal notices issued to our Company
NIL
2. Legal Notices issued by our Company
NIL
3. Legal Notices issued to our subsidiaries
NIL
4, Legal Notices issued by our subsidiaries.
NIL
5. Legal Notices issued to our Group Companies.
NIL
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6. Legal Notices issued by our Group Companies.
NIL

PART 8: AMOUNTS OWED TO SMALL SCALE UNDERTAKINGS AND OTHER CREDITORS

There are no outstanding dues payable to Small scale industries and other creditors amounting to ¥1 lakh or more
which are pending for more than 30 (thirty) days from the due date.

PART 9: MATERIAL DEVELOPMENTS OCCURING AFTER LAST BALANCE SHEET DATE, i.e.
September 30, 2012

Except a loan taken from Reliance Home Finance on 05.02.2013 for ¥150 Lakhs, in the opinion of the Board of our
Company, there have not arisen, since the date of the last financial statements i.e. September 30, 2012 included in
this Prospectus, any circumstance that materially and adversely affect or is likely to affect our business or
profitability or the value of our assets or our ability to pay our liabilities within the next 12 months. There is no
subsequent development except the loan taken under normal course of our business, after the date of the Auditor’s
Report which we believe is expected to have a material impact on reserves, profits, earning per share and book
value of our business.
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We have received the necessary consents, licenses, permissions and approvals from the Government and various
governmental agencies required for our present business (as applicable on date of this Prospectus) and except as
mentioned below, no further approvals are required for carrying on our present business.

GOVERNMENT AND OTHER APPROVALS

In view of the approvals listed below, we can undertake this Issue and our current/proposed business activities and
no further major approvals from any governmental or regulatory authority or any other entity are required to be
undertaken in respect of the Issue or continue our business activities. It must be distinctly understood that, in
granting these approvals, the Government of India does not take any responsibility for our financial soundness or
for the correctness of any of the statements made or opinions expressed in this behalf. Unless otherwise stated,
these approvals are all valid as of the date of this Prospectus.

The main objects clause of the Memorandum of Association and objects incidental to the main objects enable our
Company to carry out its activities.

The following statement sets out the details of licenses, permissions and approvals taken by us under various
central and state laws for carrying out business.

I.  APPROVALS FOR THE ISSUE
Corporate Approvals

1. The Board of Directors have, pursuant to Section 81(1A) of the Companies Act, by a resolution passed at its
meeting held on January 10, 2013 authorized the Issue, subject to the approval of the shareholders and such

other authorities as may be necessary.

2. The shareholders of our Company have, pursuant Section 81(1A) of the Companies Act, by a Special
Resolution passed in the Extra Ordinary General Meeting held on January 24, 2013, authorized the Issue.

3. Our Company has obtained approval letter from the SME platform of the BSE dated March 14, 2013.
1. INCORPORATION AND OTHER DETAILS
A. Our Company

1. Certificate of Incorporation dated November 28, 2003 issued by the Registrar of Companies, Karnataka
(“RoC”) in the name of “Samruddhi Realty Private Limited”.

2. Fresh Certificate of Incorporation dated March 31, 2010 issued by the RoC consequent upon change of
name from “Samruddhi Realty Private Limited” to “Samruddhi Realty Limited”.

3. The Corporate Identity Number (CIN) of the Company is U07010KA2003PLC032934.
B. Our Subsidiaries

1. Certificate of Incorporation dated February 14, 2010 issued by the Registrar of Companies to Samruddhi
Gruha Nirman Private Limited.

2. Certificate of Incorporation dated February 17, 2010 issued by the Registrar of Companies to Samruddhi
Holiday Resorts Private Limited.

3. Certificate of Incorporation dated February 14, 2010 issued by the Registrar of Companies to Samruddhi
Vaasthu Infracon Private Limited.
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1. GENERAL APPROVALS

1. The Company has obtained Certificate of Registration No.SLJ8/W.76/W.NO.3666/04 under the Karnataka
Shops and Commercial Establishments Act, 1961 for its office located at the Landmark, No.21/15, 4™ Floor,
M. G. Road, Bangalore — 560 001. The Certificate was issued on May 27, 2004, It was renewed on
November 23, 2011and is now valid until December 31, 2017.

IV. TAX RELATED APPROVALS/LICENSES/REGISTRATIONS

The Company has in place the following categories of approvals from various tax authorities viz. Income-tax
Department, Sales tax Department of various States in India, etc.

i. General
Description Authority RGBT gzlt’iificate of  Date of Expiry
1. Permanent Account | The Income Tax | AAHCS8507Q November 28, | Valid until
Number (PAN) Department, 2003 cancelled
Government of India
2. Tax Deduction and | the Income  Tax | BLRS14840A NA NA
Collection Account | Department,
Number (TAN) Government of India
3. Certificate of | Commissioner of | AAHCS8507QSD002 | August 24, | Valid until
Registration issued | Service Tax, Mumbai 2012 cancelled
under Service Tax
Code Registration

ii. Value Added Tax

Description

Registration Date of

Authority

Date of Expiry

1. Certificate of

Number Certificate

Assistant TIN - 29200562890 February 15, | Valid from
Registration Commissioner of 2011 October 12, 2010

Commercial  Taxes, until cancelled

(LVO) - 020

Bangalore

iii. Central Sales Tax

Description

Date of
Certificate

Registration

Authority Date of Expiry

Number

Certificate of | Assistant TIN - 29200562890 | February 15, | Valid from
Registration Commissioner of 2011 October 12, 2010
Commercial — Taxes, until cancelled
(LVO) - 020
Bangalore

Date of

Authority

Registration Date of Expiry

iv. Professional tax
Description

1. Certificate of
Registration-
Karnataka

Certificate
June 8,
2004

Number
BNACCT-
XXIV/2279/04-05

Professional tax

Authority

NA
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V. LABOUR RELATED APPROVALS/REGISTRATIONS

The Company has obtained the following approvals related to Labour/employment related registrations:
S.

No Authority Code Number ‘\Dateof Issue
1. Assistant Provident Fund Commissioner, KN/44181 July 19, 2010
Regional Office (Compliance Wing), 570,
Rajarajeshwari Regency, 26" Cross, Near
Rajarajeshwari  Temple,  Rajarajeshwari
Nagar, Bangalore — 560 098.
2. Director, Employees’ State Insurance | 53000311830001099 January 10, 2012
Corporation, PanchdeepBhawan, No.10,
BinnyPeth, Binny Fields, Karnataka
2. Approvals under the Contract Labour (Regulation and Abolition) Act, 1970 (“Contract Labour Act”)
Descripti  Authority Project Code No. of Contracto Date of Validity
on Number Laboure r Issue
rs
Certificate | Assistant Samruddhi | ALCB4/CLA Starworth Novemb
of Labour Sunshine - | /P-122/2012- Infrastructu | er 27,
Registrati | Commissioner | Survey 13 re and | 2012
on , Division 4, | No.11/1, Constructio
granted KarmikaBhav | BegurHobli, n Limited
under an, Banergatta | Naganathap (“sicL”)
Section 7 | Road, ur,
of the | Bangalore Bangalore
Contract South
Labour Taluka,
Act issued Bangalore
to the
Company
2. | License Assistant Establishme | ALCB- 100 SICL Decemb | Valid
for Labour nt of the | 4/CLA/C- er 31, | until
conductin | Commissioner | Company 277/2012-13 2012 Decemb
g civil, | , Division 4, | located The er 30,
electrical | Bangalore Landmark, 2013
plumbing, No.21/15,
fire 4™ Floor,
fighting M.G.Road,
work Bangalore —
granted 560 001
under
Section
12(1) of
the
Contract
Labour
Act to
SICL
3. | Certificate | Assistant Samruddhi | ALCB- 60 Rims August | NA
of Labour Lake Drive | 3/CLA/P- Manpower | 7, 2012
Registrati | Commissioner | —  Survey | 73/2012-13 Solutions
on and No.43 and (India)
granted Registering 52(P), Private
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under Officer, Nimbekayip Limited
Section 7 | Bangalore ur Village, (“RMSIPL
of the | Division Il | Bidarahalli ”)
Contract Bangalore (Hobli),
Labour Bangalore —
Act to the 560049
Company
4. | License Assistant Samruddhi | ALCB- 60 RMSIPL August | Valid
for Labour Lake Drive | 4/CLA/C- 25,2012 | until
conductin | Commissioner | —  Survey | 184/2012-13 August
g civil, |, Division 3, | No.43 and 24,2013
electrical | Bangalore 52(P),
plumbing, Nimbekayip
fire ur Village,
fighting Bidarahalli
work (Hobli),
Bangalore
560049

V1. Approvals Relating To Intellectual Property

TRADEMARKS

S. Particulars of Mark Word/ Applicant  Application = Date of Class Status

No. Label \[o} Filing
Mark

1. Label Samruddhi | 1953445 April 20, | 37 Objected*
. Realty 2010
Samruddhi Private
Limited

* The trade mark has been objected by the Trade Mark Registry under Section 11 of the Trade Mark Act, 1999. The Company
has filed its reply dated July 9, 2012 in support of registration of the trade mark. Thereafter, the Company received a show cause
hearing notice dated December 4, 2012 wherein the hearing in the matter was fixed for December 31, 2012. The matter has been
adjourned for hearing.

COPYRIGHT
Applicant Registration Title of Date of Date of Class and | Status
. Number Work Filing Issue Description
1. Mr. Hemang D. | SR-7691-2012 | Jingle July 27, | June 13, | Sound Registered
Rawal, 2010 2012 recording
Samruddhi  Realty
Limited

VIlI. PROJECT RELATED APPROVALS

The Company has obtained the following approvals for the purposes of its current projects.
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PROJECT MYSTIC WIND:

Sr. | Description Reference Number Issuing
N[} Authority
1. | Plan Sanction Letter BMP/NM/AS/AA-1/TSA- | Commissioner, May 8, 2011 | June 7,
2/U/06 2011-12 Bangalore 2013
Development
Authority
2. | Sanctioned Plan in respect of: | BDA/NM/AS/AA-1/TS- Commissioner, June 8,2011 | June 7,
i. Ground Floor Plan; 2/N/06/2011-12 Bangalore 2013
ii. First Floor and Second Development
Floor Plan; Authority

iii. Terrace Floor Plan,
Elevation and Section;

and
iv. Elevation Section and Site
Plan.
3. | Official Memorandum - | ANLS(EBK)49/2010-11 Special Deputy | January 21, | NA
Order for conversion of Commissioner, 2011
agricultural land to be non- Bangalore
agricultural residential land District,
for Survey No.31/2 Bangalore.
4. | Commencement Certificate BDA/EMEO-02/TA- Bangalore June 08, | NA
2/CC/T-118/2012-13 Development 2012
Authority

PROJECT LAKEDRIVE:

Sr.  Description Reference Number Issuing Authority

No.
Endorsement stating | Bangalore/VBAA/248 | Special Acquisition Officer, | December
non-acquisition of | /2007-08 Karnataka Industrial Areas | 13, 2007
Survey  No0.43 and Development Board.
Survey No0.52

2. | No-objection Letter for | NA Secretary, Mandur Gram | March 23, | NA
sanctioning of 50,000 Panchayath. 2009

litres of water to Survey
No.43 and  Survey

No.52

3. | Plan Sanction Letter BMP/NM/AS/P/32/10 | Commissioner, ~ Bangalore | April 15, | April 14,

-11 Development Authority. 2010 2012

4. | Approved Development | GH-05/09- Commissioner, Bangalore | November | NA
Plan Sanction 10/2916/2009-10 Development Authority. 30, 2009

5. | Sanctioned BDA/TPM/GHO05/09- | Commissioner, Bangalore | November | NA
Development Plan 10/2916/2009-10 Development Authority. 30, 2009

6. | Sanctioned Ground to | NM/AS/AA3- Commissioner, Bangalore | April 15, | April 14,
Second Floor Plan - | 1N/32/2010-2011 Development Authority. 2010 2012
Section and Elevation
(Block 6)

7. | Sanctioned Plan for: BDA/TPM/GHO05/09- | Commissioner, Bangalore | May 21, | May 20,
1. The Site Plan; 10/2916/LP0031/2012 | Development Authority. 2011 2013

2. Ground Floor Plan; | -13
3. 1% Floor and 2™
Floor Plan (Block
1, 4 and 5) and
Elevation and
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Section (Block -1);
4. 1% Floor and 2™
Floor Plan (Block

2and 3)

8. | Consent for | PCB/182/CNP/09/H10 | Senior Environmental | August NA
establishment for | 07 Officer, KSPCB 25, 2009
construction 65 villas
Karnataka State
Pollution Control Board
(“KSPCB”)

9. | Consent for | PCB/182/CNP/09/202 | Senior Environmental | August NA
establishment for | 4 Officer, KSPCB 14, 2009
construction of 65 villas
from Karnataka State
Pollution Control Board
(“KSPCB”)

10.| Commencement BDA/EM/EO-II/TA- Bangalore Development | September | NA
Certificate 11/CC/T-319/2011- Authority 03, 2011

2012

PROJECT SUNSHINE:

Sr.
No

Description

Reference Number

Issuing Authority

Date of

Expiry

1. | No Obijection Certificate | GBC(1)97/2011 Director General of Police | October NA

from fire department and Director General, | 31, 2011
Karnataka Fire and
Emergency Services.

2. | No Objection Certificate | EE/HSRD/JE-1/626- Executive Engineer (Ele) C, | April 30, | March
from Bangalore | 27 O&M, HSR Layout Division, | 2011 31,2013
Electricity Supply BESCOM, Bangalore
Company Limited
(“BESCOM”) for
supply of 600KVA
power.

3. | No Objection Certificate | AGM/(TP)/S- AGM (Transmission | January NA
from Bharat Sanchar | 6/V1/2010-11/7 Planning), the Microwave | 19, 2011
Nigam  Limited for Survey Division, Bangalore
construction of a high
rise building.

4. | No Objection Certificate | ASC/ICM(AO0)/181/H | General Manager, Airport | December | Decembe
— Height Clearance AL-BG-266/2011 Services Centre, Hindustan | 23, 2011 r 22,

Aeronautics Limited 2016

5. | No Obijection Certificate | BWSSB/EIC/ACE(M) | Engineer in Chief, Bangalore | March 14, | NA
for water supply and | -I/DCE(M)/TA- Water Supply and Sewerage | 2012
underground facilities 9/9357/2011-12 Board

6. | Consent for | PCB/142/CNP/11/H14 | Senior Environmental | March 20, | NA
establishment under | 11 Officer, Karnataka State | 2012
Water (Prevention and Pollution Control Board
Control of Pollution)

Act

7. | Permission Letter to | NA Joint Director, Bruhat | August August
construct residential Bangalore MahanagaraPalike | 13,2012 | 22,2014
apartments

8. | Sanctioned Plan for: BBMP/ADDLDIR/JG | Joint Commissioner, Town | August August
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1. Stilt Floor Plan; SOUTHLP0031/2012- | Planning, Bruhat Bangalore | 23, 2012 22,2014
2. Typical 1% to 19" , | 13 MahanagarPalike.
Terrace Floor plan
and Site Plan;
3. Elevation;
4. Ground Floor Plan;
5. Basement Floor
Plan; and
6. Section.

9. | Official Memorandum — | ANL/(SB)(BH)SR25/1 | Special Deputy | October NA
Order for conversion of | 0-11 Commissioner, Bangalore | 26, 2010
agricultural land to be District, Bangalore.
non-agricultural
residential  land  for
Survey No.11/1

10.| Endorsement stating | KKPAM/BS/314/2010 | Special Acquisition Officer, | May 05, | NA
non-acquisition of | -11 Karnataka State Area | 2010
Survey No.11 Development Board

PROJECT RHYTHM:

Sr. Description

[\[o}

Reference Number

Issuing Authority

Date of

Expiry

1. | Consent for | PCB/177/CNP/12/H83 | Senior Environmental | October NA
establishment 4 Officer, Karnataka State | 22, 2012
Pollution Control Board
2. | Official Memorandum — | ANL(SB)(BH)SR147/ | Special Deputy | June 26, | NA
Order for conversion of | 2008-09 Commissioner, Bangalore | 2009
agricultural land to be District, Bangalore.
non-agricultural
residential land for
Survey No0.29/2 and
Survey No0.30/1
3. | Sanctioned Plan for; NM/AS/AA- Bangalore Development | February | February
1. Basement and | 2/U/93/12-13 Authority 12,2013 11, 2015
Ground Floor Plan;
2. Ground Floor
Plans;

3. Block A and B-
Typical 1% to 4"
Floor Plan;

4. Block A and B-
Terrace Floor Plan;

and
5. Elevation, Section
and Site Plan.
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SECTION VII - OTHER REGULATORY AND STATUTORY DISCLOSURES

AUTHORITY FOR THE ISSUE

The Issue has been authorised by a resolution of the Board dated January 10, 2013. The shareholders have
authorised the Issue by a special resolution passed pursuant to section 81(1A) of the Companies Act at the EGM of
our Company held on January 24, 2013.

Our Company has obtained in-principle approval from the SME Platform of BSE for using its name in the
Prospectus pursuant to letter dated March 14, 2013 BSE is the Designated Stock Exchange.

PROHIBITION BY SEBI OR OTHER GOVERNMENTAL AUTHORITIES

There is no prohibition on our Company, Promoters, Promoters Group, Directors, Group Companies for accessing
the Capital Market for any reason by the Board or any other Authorities.

Our Company, our Promoters, our Promoter Group, our Directors have not been debarred from accessing or
operating in the capital market by the Board (SEBI) or any other regulatory or governmental authority. The listing
of any securities of our Company has never been refused by any of the stock exchanges in India.

Neither of our Promoters, Promoter Group, Directors has ever been part of Promoters, Promoter Group, Directors
of any other Company which is debarred from accessing the capital market under any order or directions made by
the Board (SEBI) or any other regulatory or governmental authority.

None of our Directors are in any manner associated with the securities market and there has been no action taken
by SEBI against our Directors or any entity in which our Directors are involved as promoters or directors.

PROHIBITION BY RBI

Neither our Company, our Promoters, our Promoter Group, our Group Companies, relatives of our Promoters (as
defined under the Companies Act), our Directors and companies with which our Directors are associated as
directors or promoters have not been declared as willful defaulters by RBI / 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 an “Unlisted Issuer” in terms of the SEBI (ICDR) Regulations; and this Issue is an “Initial Public
Offer” in terms of the SEBI (ICDR) Regulations.

Our Company is eligible for the Issue in accordance with Regulation 106(M)(1) and other provisions of Chapter
XB of the SEBI (ICDR) Regulations, as we are an Issuer whose post issue paid up capital is less than 10 Crores
and we may hence issue Equity Shares to the public and propose to list the same on the Small and Medium
Enterprise Exchange ( in this case being the “SME Platform of BSE”).

We confirm that:

a) In accordance with Regulation 106(P) of the SEBI (ICDR) Regulations, this issue is hundred percent
underwritten and that the Lead Manager to the Issue Shall underwrite minimum 15% of the Total Issue Size.
For further details pertaining to said underwriting please refer to “General Information — Underwriting” on
page 39 of this Prospectus.

b) In accordance with Regulation 106(R) of the SEBI (ICDR) Regulations, that the total number of proposed
allottees in the Issue shall be greater than or equal to fifty, otherwise, the entire application money will be
refunded forthwith. If such money is not repaid within eight days from the date our Company becomes liable
to repay it, then our Company and every officer in default shall, on and from expiry of eight days, be liable to
repay such application money, with interest as prescribed under Section 73 of the Companies Act.
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¢) In accordance with Regulation 106(O) the SEBI (ICDR) Regulations, we have not filed any of this Offer
Document with SEBI nor has SEBI issued any observations on our Offer Document. Also, we shall ensure that
our Lead Manager submits a copy of the Prospectus along with a Due Diligence Certificate including
additional confirmations as required to SEBI at the time of filing the Prospectus with Stock Exchange and the

Registrar of Companies.

d) In accordance with Regulation 106(V) of the SEBI (ICDR) Regulations, we hereby confirm that have entered
into an agreement with the Lead Manager and a Market Maker to ensure compulsory Market Making for a
minimum period of three years from the date of listing of Equity Shares on the SME Platform of BSE. For
further details of the arrangement of market making please refer to “General Information — Details of the
Market Making Arrangements for this Issue™ on page 39 of this Prospectus.

We further confirm that we shall be complying with all the other requirements as laid down for such an issue under
Chapter XB of SEBI (ICDR) Regulations, as amended from time to time and subsequent circulars and guidelines

issued by SEBI and the Stock Exchange.

As per Regulation 106(M)(3) of SEBI (ICDR) Regulations, 2009, the provisions of Regulations 6(1), 6(2), 6(3),
Regulation 7, Regulation 8, Regulation 9, Regulation 10, Regulation 25, Regulation 26, Regulation 27 and Sub-

regulation (1) of Regulation 49 of SEBI (ICDR) Regulations, 2009 shall not apply to us in this Issue.

Our Company is also eligible for the Issue in accordance with eligibility norms for Listing on SME Exchange /

Platform BSE circular dated April 19, 2012, which states as follows:

(http://www.bsesme.com/aboutpublicissue.aspx)

1. Net Tangible Assets of at least ¥ 1 Crore as per the latest audited financial results (as restated).

Particulars

(Standalone)

30.09.2012

(Amount in )

(Consolidated)

30.09.2012

Non-current assets

31.03.2012

31.03.2012

Tangible Fixed assets (Net Block) excluding

Revaluation Reserve, if any 23,461,143 9,016,463 23,461,143 9,016,463
Non-current investments 390,198 390,198 96,198 96,198
Long-term loans and advances 64,545,882 32,576,882 64,545,882 32,576,882
Other non-current assets 1,133,550 833,550 1,133,550 833,550
Current Assets

Inventories 123,772,427 101,170,229 123,772,427 101,170,229
Trade Receivables 105,730,011 65,515,291 | 105,730,011 65,515,291
Cash & Bank Balances 49,377,893 30,735,439 49,635,033 30,992,579
Short Term Loans & Advances 6,651,365 4,655,732 6,620,365 4,640,732
Other Current Assets 34,686,662 26,302,805 34,686,662 26,302,805
Total Non-current & Current Assets (A) 409,749,131 271,196,589 | 409,681,271 271,144,729
Non Current Liabilities

Long-term borrowings 151,245,653 114,907,074 | 151,245,654 114,907,074
Long-term provisions 1,739,277 1,286,391 1,739,277 1,286,391
Current liabilities

Short-term borrowings 13,657,586 13,512,127 13,657,586 13,512,127
Trade payables 35,947,297 17,219,137 35,947,297 17,219,137
Other current liabilities 159,866,557 89,472,284 | 159,916,501 89,522,228
Short-term provisions 4,334,591 3,926,108 4,334,591 3,926,108
Total Non Current Liabilities and Current | 366,790,961 240,323,121 366,840,905 240,373,065
Liabilities (B)

Net Tangible Assets (A-B) 42,958,170 30,873,468 42,840,366 30,771,664

Net tangible assets are defined as the sum of all net assets of the Company, excluding intangible assets as defined
in Accounting Standard 26 (AS 26) issued by the Institute of Chartered Accountants of India.
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2. Net worth (excluding revaluation reserves) of at least ¥ 1 crore as per the latest audited financial results (as

restated).

)

Particulars (Standalone) Consolidated
30.09.2012 31.03.2012  30.09.2012 31.03.2012

Share Capital 28,500,000 | 22,500,000 | 28,500,000 22,500,000
Add: Reserves & Surplus 15,438,479 9,552,056 | 15,354,479 9,468,056
Less: Preliminary Expenses to the extent
written off - - - -
Net Worth 43,938,479 | 32,052,056 | 43,854,479 31,968,056

Net worth includes Equity Share Capital and Reserves (excluding revaluation reserves), Miscellaneous
Expenditure not written off, if any. & Debit Balance of Profit and Loss Account not written off, if any)

3. Track record of distributable profits in terms of Section 205 of Companies Act, 1956 for at least two years out
of immediately preceding three financial years and each financial year has to be a period of at least 12 months.
Extraordinary income will not be considered for the purpose of calculating distributable profits. Otherwise, the

Net Worth shall be at least ¥ 3 Crores.

The Company has distributable profits in terms of sec. 205 of Companies Act, 1956(as restated), as detailed below:

Particulars

30.09.2012

31.03.2012

31.03.2011

' 31.03.2010

Net Profit (as restated) — Standalone

5,886,423

4,001,671

2,893,705

4,506,045

Net Profit (as restated) — Consolidated

5,886,423

3,971,671

2,893,705

4,452,044

4. The post-issue paid up capital of the Company shall be at least ¥ 1 crores

5. The Company shall mandatorily facilitate trading in demat securities and enter into an agreement with both the
depositories.

6. The Company shall mandatorily have a website ; www.samruddhirealty.com
7. The Company has not been referred to the Board for Industrial and Financial Reconstruction (BIFR).
8. There is no winding up petition against the Company that has been accepted by a Court.

We confirm that we comply with all the above requirements / conditions so as to be eligible to be listed on the
SME Platform of the BSE.

DISCLOSURE

Neither the Company nor its Promoters, Group Companies, Relatives (as defined under Companies Act, 1956) of
Promoters and Group Companies have been identified as willful defaulters by the Reserve Bank of India or any
other Authority.

Disclaimer Clause of SEBI

IT IS TO BE DISTINCTLY UNDERSTOOD THAT SUBMISSION OF OFFER DOCUMENT TO THE
SECURITIES AND EXCHANGE BOARD OF INDIA (SEBI) SHOULD NOT IN ANY WAY BE DEEMED
OR CONSTRUED THAT THE SAME HAS BEEN CLEARED OR APPROVED BY SEBI. SEBI DOES
NOT 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 OFFER
DOCUMENT. THE LEAD MERCHANT BANKER, HEM SECURITIES LIMITED HAS CERTIFIED
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THAT THE DISCLOSURES MADE IN THE OFFER DOCUMENT ARE GENERALLY ADEQUATE
AND ARE IN CONFORMITY WITH THE SEBI (ISSUE OF CAPITAL AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2009 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 CLEARLY UNDERSTOOD THAT WHILE THE ISSUER IS PRIMARILY
RESPONSIBLE FOR THE CORRECTNESS, ADEQUACY AND DISCLOSURE OF ALL RELEVANT
INFORMATION IN THE OFFER DOCUMENT, THE LEAD MERCHANT BANKER, HEM
SECURITIES LIMITED IS EXPECTED TO EXERCISE DUE DILIGENCE TO ENSURE THAT THE
ISSUER DISCHARGES ITS RESPONSIBILITY ADEQUATELY IN THIS BEHALF AND TOWARDS
THIS PURPOSE, THE LEAD MERCHANT BANKER HAS FURNISHED TO SEBI A DUE DILIGENCE
CERTIFICATE DATED MARCH 16, 2013 WHICH READS AS FOLLOWS:

1. WE HAVE EXAMINED VARIOUS DOCUMENTS INCLUDING THOSE RELATING TO
LITIGATION LIKE COMMERCIAL DISPUTES, PATENT DISPUTES, DISPUTES WITH
COLLABORATORS, ETC. AND OTHER MATERIAL IN CONNECTION WITH THE
FINALISATION OF THE PROSPECTUS PERTAINING TO THE SAID ISSUE;

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

A. THE PROSPECTUS FILED WITH THE BOARD IS IN CONFORMITY WITH THE
DOCUMENTS, MATERIALS AND PAPERS RELEVANT TO THE ISSUE;

B. ALL THE LEGAL REQUIREMENTS RELATING TO THE ISSUE AS ALSO THE
REGULATIONS GUIDELINES, INSTRUCTIONS, ETC. FRAMED/ISSUED BY THE BOARD,
THE CENTRAL GOVERNMENT AND ANY OTHER COMPETENT AUTHORITY IN THIS
BEHALF HAVE BEEN DULY COMPLIED WITH; AND

C. THE DISCLOSURES MADE IN THE PROSPECTUS ARE TRUE, FAIR AND ADEQUATE TO
ENABLE THE INVESTORS TO MAKE A WELL INFORMED DECISION AS TO THE
INVESTMENT IN THE PROPOSED ISSUE AND SUCH DISCLOSURES ARE IN
ACCORDANCE WITH THE REQUIREMENTS OF THE COMPANIES ACT, 1956, THE
SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2009 AND OTHER APPLICABLE LEGAL
REQUIREMENTS.

3. WE CONFIRM THAT BESIDES OURSELVES, ALL THE INTERMEDIARIES NAMED IN THE

PROSPECTUS ARE REGISTERED WITH THE BOARD AND THAT TILL DATE SUCH
REGISTRATION IS VALID.
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WE SHALL SATISFY OURSELVES ABOUT THE CAPABILITY OF THE UNDERWRITERS TO
FULFILL THEIR UNDERWRITING COMMITMENTS.

WE CERTIFY THAT WRITTEN CONSENT FROM PROMOTER HAS BEEN OBTAINED FOR
INCLUSION OF THEIR SPECIFIED SECURITIES AS PART OF PROMOTERS’ CONTRIBUTION
SUBJECT TO LOCK-IN AND THE SPECIFIED SECURITIES PROPOSED TO FORM PART OF
PROMOTERS’ CONTRIBUTION SUBJECT TO LOCK-IN SHALL NOT BE DISPOSED / SOLD /
TRANSFERRED BY THE PROMOTER DURING THE PERIOD STARTING FROM THE DATE OF
FILING THE PROSPECTUS WITH THE BOARD TILL THE DATE OF COMMENCEMENT OF
LOCK-IN PERIOD AS STATED IN THE PROSPECTUS.

WE CERTIFY THAT REGULATION 33 OF THE SECURITIES AND EXCHANGE BOARD OF
INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2009,
WHICH RELATES TO SPECIFIED SECURITIES INELIGIBLE FOR COMPUTATION OF
PROMOTERS CONTRIBUTION, HAS BEEN DULY COMPLIED WITH AND APPROPRIATE
DISCLOSURES AS TO COMPLIANCE WITH THE SAID REGULATION HAVE BEEN MADE IN
THE PROSPECTUS.

WE UNDERTAKE THAT SUB-REGULATION (4) OF REGULATION 32 AND CLAUSE (C) AND
(D) OF SUB-REGULATION (2) OF REGULATION 8 OF THE SECURITIES AND EXCHANGE
BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS,
2009 SHALL BE COMPLIED WITH. WE CONFIRM THAT ARRANGEMENTS HAVE BEEN
MADE TO ENSURE THAT PROMOTERS’ CONTRIBUTION SHALL BE RECEIVED AT LEAST
ONE DAY BEFORE THE OPENING OF THE ISSUE. WE UNDERTAKE THAT AUDITORS’
CERTIFICATE TO THIS EFFECT SHALL BE DULY SUBMITTED TO THE BOARD. WE
FURTHER CONFIRM THAT ARRANGEMENTS HAVE BEEN MADE TO ENSURE THAT
PROMOTERS’ CONTRIBUTION SHALL BE KEPT IN AN ESCROW ACCOUNT WITH A
SCHEDULED COMMERCIAL BANK AND SHALL BE RELEASED TO THE ISSUER ALONG
WITH THE PROCEEDS OF THE PUBLIC ISSUE. - NOT APPLICABLE

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 TERMS OF THE OBJECT CLAUSE OF ITS MEMORANDUM OF
ASSOCIATION.

WE CONFIRM THAT NECESSARY ARRANGEMENTS HAVE BEEN MADE TO ENSURE THAT
THE MONEYS RECEIVED PURSUANT TO THE ISSUE ARE KEPT IN A SEPARATE BANK
ACCOUNT AS PER THE PROVISIONS OF SUB-SECTION (3) OF SECTION 73 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 PROSPECTUS. WE FURTHER CONFIRM THAT THE AGREEMENT
ENTERED INTO BETWEEN THE BANKERS TO THE ISSUE AND THE ISSUER SPECIFICALLY
CONTAINS THIS CONDITION - NOTED FOR COMPLIANCE
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WE CERTIFY THAT A DISCLOSURE HAS BEEN MADE IN THE PROSPECTUS THAT THE
INVESTORS SHALL BE GIVEN AN OPTION TO GET THE SHARES IN DEMAT OR PHYSICAL
MODE.

WE CERTIFY THAT ALL THE APPLICABLE DISCLOSURES MANDATED IN THE SECURITIES
AND EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2009 HAVE BEEN MADE IN ADDITION TO DISCLOSURES
WHICH, IN OUR VIEW, ARE FAIR AND ADEQUATE TO ENABLE THE INVESTOR TO MAKE A
WELL INFORMED DECISION.

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

A. AN UNDERTAKING FROM THE ISSUER THAT AT ANY GIVEN TIME, THERE SHALL BE
ONLY ONE DENOMINATION FOR THE EQUITY SHARES OF THE ISSUER AND

B. AN UNDERTAKING FROM THE ISSUER THAT IT SHALL COMPLY WITH SUCH
DISCLOSURE AND ACCOUNTING NORMS SPECIFIED BY THE BOARD FROM TIME TO
TIME.

WE UNDERTAKE TO COMPLY WITH THE REGULATIONS PERTAINING TO
ADVERTISEMENT IN TERMS OF THE SECURITIES AND EXCHANGE BOARD OF INDIA
(ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2009 WHILE
MAKING THE ISSUE.

WE ENCLOSE A NOTE EXPLAINING HOW THE PROCESS OF DUE DILIGENCE HAS BEEN
EXERCISED BY US IN VIEW OF THE NATURE OF CURRENT BUSINESS BACKGROUND OR
THE ISSUER, SITUATION AT WHICH THE PROPOSED BUSINESS STANDS, THE RISK
FACTORS, PROMOTERS EXPERIENCE, ETC.

WE ENCLOSE A CHECKLIST CONFIRMING REGULATION-WISE COMPLIANCE WITH THE
APPLICABLE PROVISIONS OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE
OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2009, CONTAINING
DETAILS SUCH AS THE REGULATION NUMBER, ITS TEXT, THE STATUS OF COMPLIANCE,
PAGE NUMBER OF THE PROSPECTUS WHERE THE REGULATION HAS BEEN COMPLIED
WITH AND OUR COMMENTS, IF ANY.

WE ENCLOSE STATEMENT ON ‘PRICE INFORMATION OF PAST ISSUES HANDLED BY

MERCHANT BANKER BELOW (WHO ARE RESPONSIBLE FOR PRICING THIS ISSUE)’, AS
PER FORMAT SPECIFIED BY SEBI THROUGH CIRCULAR.

WE CERTIFY THAT PROFITS FROM RELATED PARTY TRANSACTIONS HAVE ARISEN
FROM LEGITIMATE BUSINESS TRANSACTIONS.
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Price Information of Past Issues handled:

Hem Securities Limited

\
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Note:

(@) In case the 10th, 20th and 30th calendar day from the date of listing is a holiday, the share price and

benchmark index is taken for the immediately following working day.
(b) BSE SENSEX has been considered as the benchmark index.
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Note:

The filing of this Offer Document does not, however, absolve our Company from any liabilities under Section 63
and section 68 of the Companies Act or from the requirement of obtaining such statutory and/or other clearances as
may be required for the purpose of the proposed Issue. SEBI further reserves the right to take up at any point of
time, with the Lead Merchant Banker any irregularities or lapses in the Offer Document.

Caution - Disclaimer from our Company and the Lead Manager

Our Company, our Directors, and the Lead Manager accept no responsibility for statements made otherwise than in
the Prospectus or in the advertisements or any other material issued by or at our instance and anyone placing
reliance on any other source of information, including our web site www.samruddhireatly.com would be doing so
at his or her own risk.

The Lead Manager accepts no responsibility, save to the limited extent as provided in the MOU entered into
between the Lead Manager Hem Securities Limited and our Company dated March 01, 2013, and the Underwriting
Agreement dated March 01, 2013 entered into between the Underwriters (Hem Securities Limited) and our
Company and the Market Making Agreement dated March 01, 2013 entered into among the Market Maker and our
Company.

All information shall be made available by us and the Lead Manager to the public and investors at large and no
selective or additional 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 collection centers or elsewhere.

Note:

Investors that apply in the Issue will be required to confirm and will be deemed to have represented to our
Company and 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 acquire 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 approvals to acquire Equity Shares of our
Company. Our Company, the Underwriters and their respective directors, officers, agents, affiliates and
representatives accept no responsibility or liability for advising any investor on whether such investor is eligible to
acquire Equity Shares of our Company.

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 mutual funds registered with SEBI, Indian financial institutions, commercial
banks, regional rural banks, co-operative banks (subject to RBI permission), or trusts under the applicable trust law
and who are authorised under their constitution to hold and invest in shares, public financial institutions as
specified in section 4A of the Companies Act, state industrial development corporations, Venture Capital Funds
(VCFs) registered with SEBI, Insurance Companies registered with Insurance and Regulatory Development
Authority, Provident Funds (subject to applicable law) with minimum corpus of ¥ 2,500 Lakhs and pension funds
with minimum corpus of ¥ 2,500 Lakhs, and to permitted eligible NRIs. and eligible foreign investors provided
they are eligible under all applicable laws and regulations to hold Equity Shares of our Company. The Prospectus
does not, however, constitute an offer to sell or an invitation to subscribe to or purchase Equity Shares offered
hereby in any other jurisdiction to any Person to whom it is unlawful to make an offer or invitation in such
jurisdiction. Any Person into whose possession the Prospectus 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 Bangalore, Karnataka, India only.

No action has been, or will be, taken to permit a public offering in any jurisdiction where action would be required
for that purpose. Accordingly, the Equity Shares represented thereby may not be offered or sold, directly or
indirectly, and the Prospectus may not be distributed, in any jurisdiction, except in accordance with the legal
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requirements applicable in such jurisdiction. Neither the delivery of the 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 U.S. Securities Act 1933, as amended
(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 will be offered and sold outside the United
States in compliance with Regulation S of the Securities Act and the applicable laws of the jurisdiction where
those offers and sales occur.

The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other
jurisdiction outside India and may not be offered or sold, and applications may not be made by persons in any
such jurisdiction, except in compliance with the applicable laws of such jurisdiction.

Further, each applicant where required agrees that such applicant will not sell or transfer any Equity Shares or
create any economic interest therein, including any off-shore derivative instruments, such as participatory notes,
issued against the Equity Shares 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 and in compliance with applicable
laws and legislations in each jurisdiction, including India.

Disclaimer Clause of the SME Platform of BSE

BSE Limited (“BSE”) has given vide its letter dated March 14, 2013, permission to this Company to use its name
in this offer document as one of the stock exchanges on which this company’ s securities are proposed to be listed
on the SME Platform. BSE has scrutinized this offer document for its limited internal purpose of deciding on the
matter for granting the aforesaid permission to this company. BSE does not in any manner:-

i. Warrant, certify or endorse the correctness or completeness of any of the contents of this offer document; or

ii. Warrant that this company’ s securities will be listed or will continue to be listed on BSE; or

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

And it should not for any reason be deemed or construed that this offer document has been cleared or approved by
BSE. Every person who desires to apply for or otherwise acquires any securities in this Company may do so
pursuant to independent inquiry, investigations and analysis and shall not have any claim against BSE whatsoever
by reason of 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 Prospectus shall not be filed with SEBI, nor will SEBI issue any observation on the offer
document in term of Regulation 106(M)(3). However, a copy of the Prospectus shall be filed with SEBI at the
Regional office, Overseas Towers, 7" Floor, 756-L, Anna Salai, Chennai - 600002.

A copy of the Prospectus, along with the documents required to be filed under Section 60B of the Companies Act,
will be delivered to the RoC situated at 'E' Wing, 2" Floor, Kendriya Sadana Koramangala, Bangalore-560034,
Karnataka.

Listing

In terms of Chapter XB of the SEBI (ICDR) Regulations, 2009, there is no requirement of obtaining In-principle
approval from SME Platform of BSE. However applications will be made to the SME Platform of BSE for
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obtaining permission to deal in and for an official quotation of our Equity Shares. BSE will be the Designated
Stock Exchange, with which the Basis of Allotment will be finalised.

The SME Platform of BSE has given its approval for using its name in our Prospectus vide its letter dated March
14, 2013.

If the permissions to deal in and for an official quotation of our Equity Shares are not granted by the SME Platform
of BSE, our Company will forthwith repay, without interest, all moneys received from the applicants in pursuance
of the Prospectus. If such money is not repaid within 8 days after our Company becomes liable to repay it (i.e. from
the date of refusal or within 15 days from the Issue Closing Date), then our Company and every Director of our
Company who is an officer in default shall, on and from such expiry of 8 days, be 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 shall ensure that all steps for the completion of the necessary formalities for listing and
commencement of trading at the SME Platform of the BSE mentioned above are taken within twelve Working
Days from the Issue Closing Date.

Impersonation

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

“Any person who:

(a) makes in a fictitious name, an application to a Company for acquiring or subscribing for, any shares
therein, or

(b) otherwise induces a Company to allot, or register any transfer of shares therein to him, or any other person
in a fictitious name, shall be punishable with imprisonment for a term which may extend to five years™

Consents

Consents in writing of: (a) the Directors, the Promoters, the Company Secretary, the Compliance Officer, the
Auditors, the Banker(s) to the Issue; and (b) Lead Manager, Registrar to the Issue, Banker(s) to the Issue, Legal
Advisor to the Issue, Underwriters and Market Maker to the Issue to act in their respective capacities have been
obtained and shall 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 shall not be withdrawn up to the time of delivery of the Prospectus
for registration with the RoC.

In accordance with the Companies Act and the SEBI (ICDR) Regulations, M/s. K. GOPALAKRISHNAN & CO,
Chartered Accountants, the Peer Review Auditors of the Company have agreed to provide their written consent to
the inclusion of their report dated February 18, 2013 on restated financial statements and Statement of Possible Tax
Benefits dated February 18, 2013 relating to the possible tax benefits, as applicable, which may be available to the
Company and its shareholders, included in this Prospectus in the form and context in which they appear therein and
such consent and reports will not be withdrawn up to the time of delivery of the Prospectus.

Experts Opinion

Except for the “Statement of Possible Tax Benefits” report dated February 18, 2013 from the Statutory Auditors;
our Company has not obtained any expert opinions.

Expenses of the Issue
The total expenses of the Issue are estimated to be approximately ¥ 60.40 Lakhs. The expenses of this Issue
include, among others, underwriting and management fees, SCSB’s commission/fees, selling commission, printing

and distribution expenses, legal fees, statutory advertisement expenses, registrar and depository fees and listing
fees. All expenses with respect to the Issue would be paid by our Company.
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The estimated Issue expenses are as under:

Expenses Percentage of Percentage

Activity ®in Issue of the Issue
Lakhs) Expenses Size

Payment to Merchant Banker including fees and
reimbursements of Market Making Fees, Underwriting and
selling commissions, brokerages, payment to other 46.00 76.16% 17.67%
intermediaries such as Legal Advisors, Registrars, Bankers etc
and other out of pocket expenses*

Printing and Stationery and postage expenses 4.00 6.62% 1.54%
Advertising and Marketing expenses 4.50 7.45% 1.73%
Other Expenses 1.90 3.15% 0.73%
Regulatory fees and expenses 4.00 6.62% 1.54%
Total estimated issue expenses 60.40 100.00% 23.20%

Fees Payable to the Lead Manager

The total fees payable to the Lead Manager will be as per the (i) Memorandum of Understanding dated March 01,
2013 with the Lead Manager Hem Securities Limited, (ii) the Underwriting Agreement dated March 01, 2013 with
Underwriter Hem Securities Limited and (iii) the Market Making Agreement dated March 01, 2013 with Market
Maker Hem Securities Limited, a copy of which is available for inspection at our Registered Office.

Fees Payable to the Registrar to the Issue

The fees payable by our Company 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 the per
the MoU between our Company and the Registrar to the Issue dated February 11, 2013.

The Registrar to the Issue will be reimbursed for all 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 to enable
them to send refund orders or Allotment advice by registered post/speed post/under certificate of posting.
Underwriting commission, brokerage and selling commission on Previous Issues

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

Previous Rights and Public Issues

We have not made any previous rights and public issues in India or abroad in the five years preceding the date of
the Prospectus.

Previous issues of shares otherwise than for cash

Except as stated in the chapter titled ““Capital Structure beginning on page 42 of the Prospectus, we have not
made any previous issues of shares for consideration otherwise than for cash.

Companies under the same management
Except as stated in the section titled “Our Promoter and “our Promoter Group” beginning on page 109 and 112

respectively of this Prospectus, there are no companies under the same management within the meaning of former
section 370 (1B) of the Companies Act. No Company under the same management as the Company within the
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meaning of Section 370(1B) of the Companies Act has made any public issue (including any rights issues to the
public) during the last three years.

Promise vis-a-vis objects — Public/ Rights Issue of our Company and/ or listed group companies, subsidiaries
and associates of our Company

Our Company and Promoter Group have not made any previous rights and public issues.
Outstanding Debentures, Bond Issues, or Preference Shares

Our Company does not have any outstanding debentures, bonds or preference shares as of the date of the
Prospectus.

Stock Market Data for our Equity Shares

This being an Initial Public Offering of our Company, the Equity Shares of our Company are not listed on any
stock exchanges.

Mechanism for Redressal of Investor Grievances

The agreement between the Registrar to the Issue and our Company provides for retention of records with the
Registrar to the Issue for a period of at least three years from the last date of dispatch of the letters of allotment,
demat credit and refund orders to enable the investors to approach the Registrar to the Issue for redressal of their
grievances.

All grievances relating to the Issue may be addressed to the Registrar to the Issue, giving full details such as name,
address of the applicant, number of Equity Shares applied for, amount paid on application and the bank branch or
collection centre where the application was submitted.

All grievances relating to the ASBA process may be addressed to the SCSB, giving full details such as name,
address of the applicant, number of Equity Shares applied for, amount paid on application and the Designated
Branch or the collection centre of the SCSB where the Bid cum Application Form was submitted by the ASBA
Applicants.

Our Board by a resolution on February 15, 2013 constituted a Shareholders/Investors Grievance Committee. The
composition of the Shareholders/Investors Grievance Committee is as follows:

Name of Director Designation in Committee | Nature of Directorship

Mrs. Sushma T. S. Chairman Non Executive-Independent Director
Mr. Praveen Narayanaswamy Member Non Executive-Independent Director
Mr. Ravindra M. Madhudi Member Whole Time Director

For further details, see section titled “Our Management” beginning on page 97 of this Prospectus.

We have also appointed Mr. Dharmesh M. Kuvalekar as the Compliance Officer for this Issue and he may be
contacted at the Registered Office of the Company. His contact details are as follows:

Mr. Dharmesh Maruti Kuvalekar

The Land Mark,

21/15, 4" Floor, M. G. Road,

Bangalore 560 001,

Karnataka, India.

Tel No.: 491 — 80 — 4112 2991/ 4112 2992
Fax No.: +91 — 80 — 4112 2993

Email: cssamruddhi@samruddhigroup.com
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Investors can contact the Compliance Officer or the Registrar to the Issue or the Lead Manager in case of any pre-
Issue or post-Issue related problems, such as non-receipt of letters of Allotment, credit of Allotted Equity Shares in
the respective beneficiary accounts and refund orders

Status of Investor Complaints

We confirm that we have not received any investor compliant during the three years preceding the date of this
Prospectus and hence there are no pending investor complaints as on the date of this Prospectus.

Change in Auditors

There has been no change in the statutory auditors of our Company for the last three years from the date of this
Prospectus.

Capitalisation of Reserves or Profits

Our Company has not capitalised our reserves or profits during the last five years, except as stated in the chapter
titled ““Capital Structure™ beginning on page 42 of the Prospectus.

Revaluation of Assets

Our Company has not revalued its assets in the last five years

Purchase of Property

Other than as disclosed in “Our Business” Section on page 73 of the Prospectus, there is no property which has
been purchased or acquired or is proposed to be purchased or acquired which is to be paid for wholly or partly from
the proceeds of the present Issue or the purchase or acquisition of which has not been completed on the date of the
Prospectus, other than property, in respect of which:

The contract for the purchase or acquisition was entered into in the ordinary course of business, or the contract was
entered into in contemplation of the Issue, or that the Issue was contemplated in consequence of the contract; or the

amount of the purchase money is not material.

Except as stated elsewhere in the Prospectus, our Company has not purchased any property in which the Promoter
and/or Directors have any direct or indirect interest in any payment made thereunder.

Servicing Behavior

There has been no default in payment of statutory dues or of interest or principal in respect of our borrowings or
deposits.

Payment or benefit to officers of Our Company

Except statutory benefits upon termination of their employment in our Company or superannuation, no officer of
our Company is entitled to any benefit upon termination of his employment in our Company or superannuation.

Except as disclosed in chapter titled “Related Party Transactions” beginning on page 157 of the Prospectus,

none of the beneficiaries of loans and advances and sundry debtors are related to the Directors of our
Company.
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SECTION VIII - ISSUE RELATED INFORMATION

TERMS OF THE ISSUE

The Equity Shares being offered are subject to the provisions of the Companies Act, SEBI (ICDR) Regulations,
2009 our Memorandum and Articles of Association, the terms of the Prospectus, Prospectus, Application Form, the
Revision Form, the Confirmation of Allocation Note the Listing Agreement to be entered into with the SME
Exchange 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 Issue and to the extent applicable.

Authority for the Issue

The present Initial Public Issue of Equity Shares has been authorized by the Board of Directors of our Company at
their meeting held on January 10, 2013 and was approved by the Shareholders of the Company by passing Special
Resolution at the Extraordinary General Meetings held on January 24, 2013 in accordance with the provisions of
Section 81(1A) of the Companies Act, 1956.

Ranking of Equity Shares

The Equity Shares being offered / issued shall be subject to the provisions of the Companies Act, our
Memorandum and Articles of Association and shall rank pari-passu in all respects with the existing Equity Shares
including in respect of the rights to receive dividends and other corporate benefits, if any, declared by us after the
date of Allotment. For further details, please refer to "Main Provisions of the Articles of Association of the
Company" on page 259 of this Prospectus.

Mode of Payment of Dividend

The declaration and payment of dividend will be as per the provisions of Companies Act, the Articles of
Association, the provision of the SME Listing Agreement 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 financial condition of our Company. We shall pay dividends in cash and as per
provisions of the Companies Act, 1956. For further details, please refer to "Dividend Policy” on page 132 of this
Prospectus.

Face Value and Issue Price

The Equity Shares having a Face Value of ¥ 10 each are being offered in terms of this Prospectus at the price of I
12 per Equity Share. The Issue Price is determined by our Company in consultation with the Lead Manager and is
justified under the section titled "Basis for Issue Price™ on page 58 of this Prospectus. At any given point of time
there shall be only one denomination of the Equity Shares of our Company, subject to applicable laws.

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 a poll either in person or by proxy;

* Right to receive offer for rights shares and be allotted bonus shares, if announced;

e Right to receive surplus on liquidation;

« Right of free transferability of the Equity Shares; and

e Such other rights, as may be available to a shareholder of a listed Public Limited Company under the
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Companies Act, terms of the SME Listing Agreement with the Stock Exchange and the Memorandum and
Articles of Association of our Company.

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 of the Company" beginning on page 259 of this Prospectus.

Minimum Application Value; Market Lot and Trading Lot

As per the provisions of the Depositories Act, 1996 and Section 68B of the Companies Act, the Equity Shares to be
allotted must be in Dematerialised form i.e. not in the form of physical certificates but be fungible and be
represented by the statement issued through electronic mode.

The investors have an option either to receive the security certificate or to hold the securities with depository.
However, as per SEBI's circular RMB (compendium) series circular no. 2 (1999-2000) dated February 16, 2000, it
has been decided by the SEBI that trading in securities of companies making an initial public offer shall be in
Dematerialised form only.

The trading of the Equity Shares will happen in the minimum contract size of 10,000 Equity Shares and the same
may be modified by the SME Platform of BSE from time to time by giving prior notice to investors at large.

Allocation and allotment of Equity Shares through this Offer will be done in multiples of 10,000 Equity Shares
subject to a minimum allotment of 10,000 Equity Shares to the successful applicants.

Minimum Number of Allottees

The minimum number of allottees in this Issue shall be 50 shareholders In case the minimum number of
prospective allottees is less than 50, no allotment will be made pursuant to this Issue and the monies collected shall
be refunded within 15 days of closure of issue.

Joint Holders

Where two or more persons are registered as the holders of any Equity Shares, they will be deemed to hold such
Equity Shares as joint-holders with benefits of survivorship.

Nomination Facility to Investor

In accordance with Section 109A of the Companies Act, the sole or first applicant, along with other joint applicant,
may nominate any one person in whom, in the event of the death of sole applicant or in case of joint applicant,
death of all the applicants, as the case may be, the Equity Shares allotted, if any, shall 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 sale 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 hominee by virtue of Section
109A of the Companies Act, shall upon the production of such evidence as may be required by the Board, elect
either:

e To register himself or herself as the holder of the Equity Shares; or
e To make such transfer of the Equity Shares, as the deceased holder could have made.
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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 of Equity Shares in the Issue is in dematerialized form,
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.

Period of Operation of Subscription List of Public Issue

ISSUE OPENS ON March 28, 2013

' ISSUE CLOSES ON April 03, 2013

Minimum Subscription

This Issue is not restricted to any minimum subscription level. This Issue is 100% underwritten and the details of
the same have been disclosed on page 57 of this Prospectus.

If the issuer does not receive the subscription of 100% of the Issue through this offer document including
devolvement of Underwriters within sixty days from the date of closure of the issue, the issuer shall forthwith
refund the entire subscription amount received. If there is a delay beyond eight days after the issuer becomes liable
to pay the amount, the issuer shall pay interest prescribed under section 73 of the Companies Act, 1956.

In accordance with Regulation 106P(1) of the SEBI (ICDR) Regulations, our Issue shall be hundred percent
underwritten. Thus, the underwriting obligations shall be for the entire hundred percent of the offer through the
Prospectus and shall not be restricted to the minimum subscription level.

Further, in accordance with Regulation 106(R) of the SEBI (ICDR) Regulations, our Company shall ensure that
the number of prospective allottees to whom the Equity Shares will allotted will not be less than 50 (Fifty) and the
minimum application size in terms of number of specified securities shall not be less than Rupees One Lakh per
application.

Arrangements for disposal of odd lots

The trading of the Equity Shares will happen in the minimum contract size of 10,000 shares. However, the Market
Maker shall buy the entire shareholding of a shareholder in one lot, where value of such shareholding is less than
the minimum contract size allowed for trading on the SME Exchange.

Restrictions, if any, on transfer and transmission of shares or debentures and on their consolidation or
splitting

For a detailed description in respect of restrictions, if any, on transfer and transmission of shares and on their
consolidation / splitting, please refer sub-heading "Main Provisions of the Articles of Association of the Company"
on page 259 of this Prospectus.

Option to receive Equity Shares in Dematerialized Form

The investors have an option either to receive the security certificate or to hold the securities with depository.
However, as per SEBI's circular RMB (compendium) series circular no. 2 (1999-2000) dated February 16, 2000, it
has been decided by the SEBI that trading in securities of companies making an initial public offer shall be in
dematerialised form only. The Equity Shares on Allotment will be traded only on the dematerialized segment of the
SME Exchange.
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Our Company may migrate to the main board of BSE from the SME Exchange on a later date subject to the
following:

Migration to Main Board

e If the Paid up Capital of the Company is likely to increase above ¥ 25 crores by virtue of any further issue of
capital by way of rights, preferential issue, bonus issue etc. (which has been approved by a special resolution
through postal ballot wherein the votes cast by the shareholders other than the promoters in favour of the
proposal amount to at least two times the number of votes cast by shareholders other than promoter
shareholders against the proposal and for which the Company has obtained in-principal approval from the
main board), we shall have to apply to BSE for listing our shares on its Main Board subject to the fulfillment
of the eligibility criteria for listing of specified securities laid down by the Main Board.

= If the Company satisfy the eligibility criteria as specified in 26(1) of SEBI (ICDR) Regulations, 2009 either at
the time of initial listing on SME platform or at the time of seeking migration to Main Board. However, same
will not be applicable where the Company had sought listing on SME platform by following the process and
requirements prescribed in 26(2) (a) of SEBI (ICDR) Regulations, 2009.

Market Making

The shares offered through this Issue are proposed to be listed on the SME Platform of BSE (SME Exchange),
wherein the Lead Manager to this Issue shall ensure compulsory Market Making through the registered Market
Makers of the SME Exchange for a minimum period of three years from the date of listing on the SME Platform of
BSE. For further details of the agreement entered into between the Company, the Lead Manager and the Market
Maker please refer to "General Information - Details of the Market Making Arrangements for this Issue" on page
39 of this Prospectus.

In accordance with the SEBI Circular No. CIR/IMRD/DSA/31/2012 dated November 27, 2012, it has decided to
make applicable limits on the upper side for the Market Makers during market making process taking into
consideration the Issue size in the following manner:

Buy quote exemption threshold Re-entry threshold for buy quotes

Issue size (including mandatory initial (including mandatory initial
inventory of 5% of issue size) inventory of 5% of issue size)

Upto T 20 Crore, as applicable in 25% 24%

our case

Further, the Market Maker shall give two way quotes till it reaches the upper limit threshold, thereafter it has the
option to give only sell quotes. Two way quotes shall be resumed the moment inventory reaches the prescribed re-
entry threshold.

In view of the Market Maker obligation, there shall be no exemption/threshold on downside. However, in the event
the Market Maker exhausts its inventory through market making process on the platform of the exchange, the
concerned stock exchange may intimate the same to SEBI after due verification.

Underwriting Agreement

Underwriting Agreement dated March 01, 2013 has been entered into between our Company, the LM and the
Underwriter, who is also the Market Maker in this Issue. This issue is 100% underwritten.However, it may be
noted that with regard to the Market Maker Reservation Portion, it is compulsory that the Market Maker i.e. the
LM subscribes to the specific portion of the Issue set aside as “Market Maker Reservation Portion” as it needs to be
subscribed in its OWN account in order to claim compliance with the requirements of Regulation 106 V(4) of the
SEBI (ICDR) Regulations, 2009, as amended. Accordingly, the LM shall ensure that its portion of 1,10,000 equity
shares are subscribed in its OWN account prior to the closure of the Issue.
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New Financial Instruments
The Issuer Company is not issuing any new financial instruments through this Issue.
Pre-lIssue Advertisement

Subject to Section 66 of the Companies Act, our Company shall, after registering the Prospectus with the RoC
publish a pre-Issue advertisement, in the form prescribed by the SEBI (ICDR) Regulations, in one widely
circulated English language national daily newspaper; one widely circulated Hindi language national daily
newspaper and one regional newspaper with wide circulation where the Registered Office of our Company is
situated.

Withdrawal of the issue

The Company, in consultation with the LMs, reserves the right not to proceed with the Issue at any time before the
Issue Opening Date, without assigning any reason thereof. Notwithstanding the foregoing, the Issue is also subject
to obtaining the following:

(i) The final listing and trading approvals of the SME Platform of BSE, which the Company shall apply for after
Allotment and

(i) The final RoC approval of the Prospectus after it is filed with the RoC.

(i) In case, the Company wishes to withdraw the Issue after Issue Opening but before allotment, the Company
will give public notice giving reasons for withdrawal of Issue in the same newspapers where the pre-issue
advertisement had been published.

If the Company withdraws the Issue after the Issue Closing Date and thereafter determines that it shall proceed
with an initial public offering of its Equity Shares, it shall file a fresh Prospectus with the SME Exchange

Jurisdiction

Exclusive jurisdiction for the purpose of this Issue is with the competent courts / authorities in Jaipur, Rajasthan,
India.

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, except pursuant to an exemption from or
in a transaction not subject to, registration requirements of the Securities Act. Accordingly, the Equity Shares are
only being offered or sold outside the United States in compliance with Regulation S under the Securities Act and
the applicable laws of the jurisdictions where those offers and sales occur.

The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other jurisdiction

outside India and may not be offered or sold, and applications may not be made by persons in any such jurisdiction,
except in compliance with the applicable laws of such jurisdiction.
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This Issue is being made in terms of Regulation 106(M)(1) of Chapter XB of SEBI (ICDR) Regulations, 2009, as
amended from time to time, whereby, an issuer whose post issue paid up capital does not exceed ¥ 10 crores, shall
issue shares to the public and propose to list the same on the Small and Medium Enterprise Exchange ("SME
Exchange", in this case being the SME Platform of BSE). For further details regarding the salient features and
terms of such an issue please refer chapter titled "Terms of the Issue” and "Issue Procedure” on page 232 and 240
of this Prospectus.

ISSUE STRUCTURE

Following is the issue structure:

Public issue of 21,70,000 Equity Shares of ¥ 10/- each (the “Equity Shares™) for cash at a price of I 12/- per
equity share (including a share premium of ¥ 12/- per equity share) aggregating to ¥ 260.40 Lakhs (“‘the issue’) by
Samruddhi Realty Limited (““SRL” or the “Company’” or the “Issuer’).

The issue comprises a Net Issue to Public of 20,60,000 Equity Shares (“the Net issue”) and a reservation of
1,10,000 Equity Shares for subscription by the designated Market Maker (“‘the Market Maker Reservation
Portion™).

Market Maker Reservation

Particulars of the Issue Net Issue to Public*

Portion
Number of Equity Shares . .
available for allocation 20,60,000 Equity Shares 1,10,000 Equity Shares
94.93% of the Issue Size 5.07% of the Issue Size

Percentage of Issue Size
available for allocation (50% to Retail Individual Investors and the | Firm allotment
balance 50% to other investors).

Proportionate subject to minimum allotment of
10,000 Equity Shares and further allotment in
multiples of 10,000 Equity Shares each.

Basis of Allotment Firm Allotment
For further details please refer to "lssue
Procedure - Basis of Allotment” on page 245
of this Prospectus.

For QIB Applicants and Non-Institutional
Applicants the application must be made

compulsorily through the ASBA Process.

Mode of Application Through ASBA Process Only

The Retail Individual Applicant may apply
through the ASBA or the Physical Form.

For QIB and NII:

Such number of Equity Shares in multiples of
10,000 Equity Shares such that the Application
Minimum Application Size Value exceeds ¥ 2,00,000/- 1,10,000 Equity Shares

For Retail Individuals:

10,000 Equity Shares
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Market Maker Reservation
Portion

Particulars of the Issue Net Issue to Public*

For all Other Investors:

For all other investors the maximum application
size is the Net Issue to public subject to limits
the investor has to adhere under the relevant laws

Maximum Application Size | 2"d regulations applicable. 1,10,000 Equity Shares

For Retail Individuals:
Such number of Equity Shares in multiples of

10,000 Equity Shares such that the Application
Value does not exceed  2,00,000/-.

Compulsorily in dematerialized
form

10,000 Equity Shares, However
the Market Makers may accept
Trading Lot 10,000 Equity Shares odd lots if any in the market as
required under the SEBI
(ICDR) Regulations, 2009.

The entire Application Amount will be payable at the time of submission of the
Application Form.

Mode of Allotment Compulsorily in dematerialized form

Terms of Payment

This Issue is being made in terms of Chapter XB of the SEBI (ICDR) Regulations, 2009, as amended from time to
time. For further details please refer to “Issue Structure” on page 237 of this Prospectus.

*As per Regulation 43(4) of the SEBI (ICDR) Regulations, as amended, as present issue is a fixed price issue ‘the
allocation’ is the net offer to the public category shall be made as follows:

a) Minimum fifty percent to retail individual investors; and

b) Remaining to
i. Individual applicants other than retail individual investors; and
ii. Other investors including corporate bodies or institutions, irrespective of the number of specified securities
applied for;

¢) The unsubscribed portion in either of the categories specified in (a) or (b) above may be allocated to the
applicants in the other category.

Withdrawal of the Issue

Our Company, in consultation with the LMs, reserves the right not to proceed with the Issue at any time after the
Issue Opening Date but before Allotment. If our Company withdraws the Issue, our Company will issue a public
notice within two days, providing reasons for not proceeding with the Issue. The LMs, through the Registrar to the
Issue, will instruct the SCSBs to unblock the ASBA Accounts within one Working Day from the day of receipt of
such instruction. The notice of withdrawal will be issued in the same newspapers where the pre-Issue
advertisements have appeared and the Stock Exchange will also be informed promptly.

If our Company withdraws the Issue after the Issue Closing Date and subsequently decides to undertake a public

offering of Equity Shares, our Company will file a fresh offer document the stock exchange where the Equity
Shares may be proposed to be listed.
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Notwithstanding the foregoing, the Issue is subject to obtaining (i) the final listing and trading approvals of the
Stock Exchange with respect to the Equity Shares offered through the Prospectus, which our Company will apply
for only after Allotment; and (ii) the final RoC approval of the Prospectus.

ISSUE OPENING DATE March 28, 2013
ISSUE CLOSING DATE April 03, 2013

Applications and any revisions to the same will be accepted only between 10.00 a.m. and 5.00 p.m. (Indian
Standard Time) during the Issue Period at the Application Centers mentioned in the Application Form, or in the
case of ASBA Applicants, at the Designated Bank Branches except that on the Issue Closing Date applications will
be accepted only between 10.00 a.m. and 3.00 p.m. (Indian Standard Time).

Applications will be accepted only on Working Days, i.e., Monday to Friday (excluding any public holiday).
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ISSUE PROCEDURE

Fixed Price Issue Procedure

The Issue is being made under Regulation 106(M)(1) of Chapter XB of SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2009 via Fixed Price Process.

Applicants are required to submit their Applications to the Selected Branches / Offices of the Escrow Bankers to
the Issue who shall duly submit to them the Registrar of the Issue. In case of QIB Applicants, the Company in
consultation with the Lead Manager may reject Applications at the time of acceptance of Application Form
provided that the reasons for such rejection shall be provided to such Applicant in writing.

In case of Non-Institutional Applicants and Retail Individual Applicants, our Company would have a right to reject
the Applications only on technical grounds.

Investors should note that the Equity Shares will be allotted to all successful Applicants only in dematerialized
form. Applicants will not have the option of being Allotted Equity Shares in physical form. The Equity Shares on
Allotment shall be traded only in the dematerialized segment of the Stock Exchange.

Application Form

Applicants shall only use the specified Application Form bearing the stamp of the Bankers to the Issue for the
purpose of making an Application in terms of this Prospectus. The application form shall contain space for
indicating number of specified securities subscribed for in dematerialised form. Upon completing and submitting
the Application Form to the Bankers to the Issue, the Applicant is deemed to have authorized our Company to
make the necessary changes in the Prospectus and the Application Form 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 Applicant.

ASBA Applicants shall submit an Application Form either in physical or electronic form to the SCSB's authorizing
blocking funds that are available in the bank account specified in the Application Form used by ASBA Applicants.
Upon completing and submitting the Application Form for ASBA Applicants to the SCSB, the ASBA Applicant is
deemed to have authorized our Company to make the necessary changes in the Prospectus and the ASBA
Application 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 Applicant.

The prescribed color of the Application Form for various categories is as follows:

Category Color

Indian Public / NRI's applying on a non-repatriation basis (ASBA and Non-ASBA) White

Non-Residents including eligible NRI's, etc. applying on a repatriation basis (ASBA and
Non-ASBA)

Blue

In accordance with the SEBI (ICDR) Regulations, 2009 in public issues with effect from May 1, 2010 all the
investors can apply through ASBA process and with effect from May 02, 2011, the Non-Institutional applicants
and the QIB Applicants have to compulsorily apply through the ASBA Process.

Who can apply?

1. Indian nationals resident in India who are not minors in single or joint names (not more than three);

2. Hindu Undivided Families or HUFs, in the individual name of the Karta. The Applicant should specify that the
Application is being made in the name of the HUF in the Application Form as follows: “"Name of Sole or First
Applicant: XYZ Hindu Undivided Family applying through XYZ, where XYZ is the name of the Karta".

Applications by HUFs would be considered at par with those from individuals;
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10.

11.

12.

13.

14.

15.

Companies, corporate bodies and societies registered under the applicable laws in India and authorized to
invest in Equity Shares;

Mutual Funds registered with SEBI;

Eligible NRIs on a repatriation basis or on a non-repatriation basis subject to applicable laws. NRIs other than
eligible NRIs are not eligible to participate in this issue;

Indian Financial Institutions, commercial banks (excluding foreign banks), regional rural banks, cooperative
banks (subject to RBI regulations and the SEBI Regulations, as applicable);

Venture Capital Funds registered with SEBI;
State Industrial Development Corporations;

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;

Scientific and/or industrial research organizations authorized to invest in Equity Shares;
Insurance Companies registered with Insurance Regulatory and Development Authority;

Provident Funds with minimum corpus of ¥ 250 million and who are authorized under their constitution to
hold and invest in Equity Shares;

Pension Funds with minimum corpus of ¥ 250 million and who are authorized under their constitution to hold
and invest in Equity Shares;

Multilateral and bilateral development financial institutions;

National Investment Fund; and

Applications not to be made by:

@rooooTe

Minors

Partnership firms or their nominations
Foreign Nationals (except NRIs)
Overseas Corporate Bodies

FIl’s

FVCls

Other Foreign Investors

Participation by Associates of LMs

Except for the Market Making and the Underwriting Obligations, the Lead Manager shall not be allowed to
subscribe to this Issue in any manner. However, associates and affiliates of the LMs may subscribe to or purchase
Equity Shares in the Issue, where the allocation is on a proportionate basis.

Availability of Prospectus and Application Forms

The Memorandum Form 2A containing the salient features of the Prospectus together with the Application Forms
and copies of the Prospectus may be obtained from the Registered Office of our Company, Lead Manager to the
Issue, Registrar to the Issue and the collection Centers of the Bankers to the Issue, as mentioned in the Application
Form. The application forms may also be downloaded from the website of BSE Limited i.e. www.bseindia.com.
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Option to Subscribe in the Issue

a. Investors will have the option of getting the allotment of specified securities either in physical form or in
dematerialized form.

b. The Equity Shares, on allotment, shall be traded on the Stock Exchange in demat segment only.

c. A single application from any investor shall not exceed the investment limit/minimum number of specified
securities that can be held by him/her/it under the relevant regulations/statutory guidelines and applicable law.

Application by Indian Public including eligible NRIs applying on Non-Repatriation

Application must be made only in the names of individuals, Limited Companies or Statutory
Corporations/institutions and NOT in the names of Minors, Foreign Nationals, Non Residents Indian (except for
those applying on non-repatriation), trusts, (unless the Trust is registered under the Societies Registration Act, 1860
or any other applicable Trust laws and is authorized under its constitution to hold shares and debentures in a
Company), Hindu Undivided Families, partnership firms or their nominees. In case of HUF's application shall be
made by the Karta of the HUF. An applicant in the Net Public Category cannot make an application for that
number of securities exceeding the number of securities offered to the public.

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

No mutual fund scheme shall 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
in index funds or sector or industry specific funds. No mutual fund under all its schemes should own more
than 10% of any Company's paid up share capital carrying voting rights.

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

Applications by Eligible NRIs on Repatriation Basis
Application Forms have been made available for Eligible NRIs at our registered Office.

Eligible NRI applicants may please note that only such applications as are accompanied by payment in free foreign
exchange shall be considered for Allotment. The Eligible NRIs who intend to make payment through Non Resident
Ordinary (NRO) accounts shall use the form meant for Resident Indians.

Under the Foreign Exchange Management Act, 1999 (FEMA) general permission is granted to the companies vide
notification no. FEMA/20/2000 RB dated 03/05/2000 to issue securities to NRI's subject to the terms and
conditions stipulated therein. The Companies are required to file the declaration in the prescribed form to the
concerned Regional Office of RBI within 30 days from the date of issue of shares for allotment to NRI's on
repatriation basis.

Allotment of Equity Shares to Non-Resident Indians shall be subject to the prevailing Reserve Bank of India
Guidelines. Sale proceeds of such investments in Equity Shares will be allowed to be repatriated along with the
income thereon subject to permission of the RBI and subject to the Indian Tax Laws and regulations and any other
applicable laws.

The Company does not require approvals from FIPB or RBI for the Transfer of Equity Shares in the issue to
eligible NRI's.
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Applications by SEBI registered Venture Capital Funds
As per the current regulations, the following restrictions are applicable for SEBI Registered Venture Capital Funds:

The SEBI (Venture Capital) Regulations, 1996 prescribe investment restrictions on venture capital funds registered
with SEBI.

Accordingly, the holding by any individual venture capital fund registered with SEBI in one Company should not
exceed 25% of the corpus of the venture capital fund. Further, Venture Capital Funds can invest only up to 33.33%
of the investible funds by way of subscription to an initial public offer.

The above information is given for the benefit of the Applicants. The Company and the LMs are not liable for
any amendments or modification or changes in applicable laws or regulations, which may occur after the date
of this Prospectus. Applicants are advised to make their independent investigations and ensure that the number
of Equity Shares applied for do not exceed the applicable limits under laws or regulations.

MAXIMUM AND MINIMUM APPLICATION SIZE
a) For Retail Individual Applicants

The Application must be for a minimum of 10,000 Equity Shares and in multiples of 10,000 Equity Shares
thereafter, so as to ensure that the Application Price payable by the Applicant does not exceed ¥ 2,00,000. In
case of revision of Applications, the Retail Individual Applicants have to ensure that the Application Price
does not exceed ¥ 2,00,000.

b) For Other Applicants (Non-Institutional Applicants and QIBSs):

The Application must be for a minimum of such number of Equity Shares such that the Application Amount
exceeds ¥ 2,00,000 and in multiples of 10,000 Equity Shares thereafter. An Application cannot be submitted
for more than the Issue Size. However, the maximum Application by a QIB investor should not exceed the
investment limits prescribed for them by applicable laws. Under existing SEBI Regulations, a QIB Applicant
cannot withdraw its Application after the Issue Closing Date and is required to pay 100% QIB Margin upon
submission of Application.

In case of revision in Applications, the Non-Institutional Applicants, who are individuals, have to ensure that
the Application Amount is greater than ¥ 2,00,000 for being considered for allocation in the Non-Institutional
Portion.

Applicants are advised to ensure that any single Application 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 Prospectus.

Applications by Insurance Companies

In case of Applications made by insurance companies registered with the IRDA, a certified copy of
certificate of registration issued by IRDA must be attached to the Application Form or the ASBA Application
Form, as the case may be. Failing this, our Company in consultation with the LM, reserve the right to reject any
Application without assigning any reason thereof. The exposure norms for insurers, prescribed under the Insurance
Regulatory and Development Authority (Investment) Regulations, 2000, as amended, are broadly set forth below:

1) equity shares of a company: the least of 10% of the investee company’s subscribed capital (face value) or
10% of the respective fund in case of life insurer or 10% of investment assets in case of general insurer or
reinsurer;
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2) the entire group of the investee company: the least of 10% of the respective fund in case of a life insurer or
10% of investment assets in case of a general insurer or reinsurer (25% in case of ULIPs); and

3) the industry sector in which the investee company operates: 10% of the insurer’s total investment
exposure to the industry sector (25% in case of ULIPs).

The above information is given for the benefit of the Applicants. Our Company and the LM are not liable
for any amendments or modification or changes in applicable laws or regulations, which may occur after the
date of filing of this Prospectus. Applicants are advised to make their independent investigations and ensure
that the maximum number of Equity Shares applied for or maximum investment limits do not exceed the
applicable limits under laws or regulations or as specified in this Prospectus.

Applications under Power of Attorney

In case of Applications made pursuant to a power of attorney or by limited companies, corporate bodies, 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 of Association and Articles of Association and/ or bye laws must be
lodged along with the Application Form. Failing this, the Company reserves the right to accept or reject any
Application in whole or in part, in either case, without assigning any reason thereof.

In case of Applications made pursuant to a power of attorney by Mutual Funds, a certified copy of the power of
attorney or the relevant resolution or authority, as the case may be, along with the certified copy of their SEBI
registration certificate must be lodged along with the Application Form. Failing this, the Company reserves the
right to accept or reject any Application in whole or in part, in either case, without assigning any reason thereof.

In case of Applications made by insurance companies registered with the Insurance Regulatory and Development
Authority, a certified copy of certificate of registration issued by Insurance Regulatory and Development Authority
must be lodged along with the Application Form. Failing this, the Company reserves the right to accept or reject
any Application in whole or in part, in either case, without assigning any reason thereof.

In case of Applications made by provident funds with minimum corpus of ¥ 25 crore (subject to applicable law)
and pension funds with minimum corpus of ¥ 25 crore, a certified copy of certificate from a chartered accountant
certifying the corpus of the provident fund/ pension fund must be lodged along with the Application Form. Failing
this, the Company reserves the right to accept or reject any Application in whole or in part, in either case, without
assigning any reason thereof.

The Company in its absolute discretion, reserve the right to relax the above condition of simultaneous lodging of
the power of attorney along with the Application Form, subject to such terms and conditions that the Company
and the LMs may deem fit.

Information for the Applicants:

a) Our Company will file the Prospectus with the RoC at least 3 (three) days before the Issue Opening Date.

b) The LMs will circulate copies of the Prospectus along with the Application Form to potential investors.

¢) Any investor (who is eligible to invest in our Equity Shares) who would like to obtain the Prospectus and/ or
the Application Form can obtain the same from our registered office or from the corporate office of the LMs.

d) Applicants who are interested in subscribing for the Equity Shares should approach the LMs or their
authorized agent(s) to register their Applications.

e) Applications made in the Name of Minors and/or their nominees shall not be accepted.

f) Applicants are requested to mention the application form number on the reverse of the instrument to avoid
misuse of instrument submitted along with the application for shares. Applicants are advised in their own
interest, to indicate the name of the bank and the savings or current a/c no in the application form. In case of
refund, the refund order will indicate these details after the name of the payee. The refund order will be sent
directly to the payee's address.

244



\

The Applications should be submitted on the prescribed Application Form and in BLOCK LETTERS in ENGLISH
only in accordance with the instructions contained herein and in the Application Form. Applications not so made
are liable to be rejected. ASBA Application Forms should bear the stamp of the SCSB's. ASBA Application Forms,
which do not bear the stamp of the SCSB, will be rejected.

Instructions for Completing the Application Form

Applicants residing at places where the designated branches of the Banker to the Issue are not located may
submit/mail their applications at their sole risk along with Demand Draft payable at Mumbai.

Applicant's Depository Account and Bank Details

Applicants should note that on the basis of name of the Applicants, Depository Participant's name, Depository
Participant Identification number and Beneficiary Account Number provided by them in the Application Form, the
Registrar to the Issue will obtain from the Depository the demographic details including address, Applicants bank
account details, MICR code and occupation (hereinafter referred to as '‘Demographic Details'). These Bank Account
details would be used for giving refunds to the Applicants. Hence, Applicants 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 dispatch/ credit of refunds to Applicants at the Applicants sole risk and neither the LMs
or the Registrar or the Escrow Collection Banks or the SCSB nor the Company shall have any responsibility and
undertake any liability for the same. Hence, Applicants should carefully fill in their Depository Account details in
the Application Form.

These Demographic Details would be used for all correspondence with the Applicants including mailing of the
CANs / Allocation Advice and printing of Bank particulars on the refund orders or for refunds through electronic
transfer of funds, as applicable. The Demographic Details given by Applicants in the Application Form would not
be used for any other purpose by the Registrar to the Issue.

By signing the Application Form, the Applicant would be deemed to have authorized the depositories to provide,
upon request, to the Registrar to the Issue, the required Demographic Details as available on its records.

BASIS OF ALLOTMENT

Allotment will be made in consultation with SME Platform of BSE (The Designated Stock Exchange). In the event
of oversubscription, the allotment will be made on a proportionate basis in marketable lots as set forth here:

1. The total number of Shares to be allocated to each category as a whole shall be arrived at on a proportionate
basis i.e. the total number of Shares applied for in that category multiplied by the inverse of the over
subscription ratio (number of applicants in the category x number of Shares applied for).

2. The number of Shares to be allocated to the successful applicants will be arrived at on a proportionate basis in
marketable lots (i.e. Total number of Shares applied for into the inverse of the over subscription ratio).

3. For applications where the proportionate allotment works out to less than 10,000 Equity Shares the allotment
will be made as follows:

a) Each successful applicant shall be allotted 10,000 Equity Shares; and

b) The successful applicants out of the total applicants for that category shall be determined by the drawal of
lots in such a manner that the total number of Shares allotted in that category is equal to the number of Shares
worked out as per (2) above.

4. If the proportionate allotment to an applicant works out to a number that is not a multiple of 10,000 Equity

Shares, the applicant would be allotted Shares by rounding off to the lower nearest multiple of 10,000 Equity
Shares subject to a minimum allotment of 10,000 Equity Shares.
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5. If the Shares allotted on a proportionate basis to any category is more than the Shares allotted to the
applicants in that category, the balance available Shares for allocation shall be first adjusted against any
category, where the allotted Shares are not sufficient for proportionate allotment to the successful applicants
in that category, the balance Shares, if any, remaining after such adjustment will be added to the category
comprising of applicants applying for the minimum number of Shares. If as a result of the process of
rounding off to the lower nearest multiple of 10,000 Equity Shares, results in the actual allotment being
higher than the shares offered, the final allotment may be higher at the sole discretion of the Board of
Directors, upto 110% of the size of the offer specified under the Capital Structure mentioned in this
Prospectus.

6. The above proportionate allotment of shares in an Issue that is oversubscribed shall be subject to the
reservation for small individual applicants as described below

a) A minimum of 50% of the net offer of shares to the Public shall initially be made available for allotment
to retail individual investors as the case may be.

b) The balance net offer of shares to the public shall be made available for allotment to a) individual
applicants other than retails individual investors and b) other investors, including Corporate Bodies/
Institutions irrespective of number of shares applied for.

¢) The unsubscribed portion of the net offer to any one of the categories specified in (a) or (b) shall/may be
made available for allocation to applicants in the other category, if so required.

‘Retail Individual Investor' means an investor who applies for shares of value of not more than ¥ 2,00,000/-.
Investors may note that in case of over subscription allotment shall be on proportionate basis and will be finalized
in consultation with SME Platform of BSE.

The Executive Director / Managing Director of the SME Platform of BSE, Designated Stock Exchange in addition
to Lead Merchant Banker and Registrar to the Public Issue shall be responsible to ensure that the basis of allotment
is finalized in a fair and proper manner in accordance with the SEBI (ICDR) Regulations, 2009.

REFUNDS:

In case of Applicants receiving refunds through electronic transfer of funds, delivery of refund orders/
allocation advice/ 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 Applicant in the Application
Form would be used only to ensure dispatch of refund orde™ Please note that any such delay shall be at the
Applicants sole risk and neither the Company, the Registrar, Escrow Collection Bank(s) nor the LMs shall be
liable to compensate the Applicant for any losses caused to the Applicant due to any such delay or liable to pay
any interest for such delay.

In case no corresponding record is available with the Depositories, which matches three parameters, namely, names
of the Applicants (including the order of names of joint holders), the Depository Participant's identity (DP ID) and
the beneficiary's identity, then such Applications are liable to be rejected.

The Company in its absolute discretion, reserves 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 order/ CANs/
allocation advice/ refunds through electronic transfer of funds, the Demographic Details given on the Application
Form should be used (and not those obtained from the Depository of the Applicant). In such cases, the Registrar
shall use Demographic Details as given in the Application Form instead of those obtained from the depositories.

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 Applicants who remit money through Indian Rupee drafts purchased
abroad, such payments in Indian Rupees will be converted into US 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 Applicants so desire, will be credited to their NRE accounts,
details of which should be furnished in the space provided for this purpose in the Application Form. The
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Company will not be responsible for loss, if any, incurred by the Applicant on account of conversion of
foreign currency.

As per the RBI regulations, OCBs are not permitted to participate in the Issue.

There is no reservation for NRIs and they will be treated on the same basis with other categories for the
purpose of allocation.

TERMS OF PAYMENT / PAYMENT INSTRUCTIONS

The entire issue price of ¥ 12 per share is payable on application. In case of allotment of lesser number of Equity
Shares than the number applied, The Company shall refund the excess amount paid on Application to the
Applicants.

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
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 drafts are liable to be rejected.

Cash/ Stockinvest/ Money Orders/ Postal orders will not be accepted.

A separate Cheque or Bank Draft should accompany each application form. Applicants should write the Share
Application Number on the back of the Cheque /Draft. Outstation Cheques will not be accepted and applications
accompanied by such cheques drawn on outstation banks are liable for rejection. Money Orders / Postal Notes will
not be accepted.

Each Applicant shall draw a cheque or demand draft for the amount payable on the Application and/ or on
allocation/ Allotment as per the following terms:

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

e Indian Public including eligible NRIs applying on non-repatriation basis: "SAMRUDDHI REALTY
LIMITED - PUBLIC ISSUE - R".

e In case of Non-Resident Retail Applicants applying on repatriation basis: "SAMRUDDHI REALTY
LIMITED - PUBLIC ISSUE - NR"

2. In case of Application 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 authorized to deal in foreign exchange in
India, along with documentary evidence in support of the remittance. Payment will not be accepted out of
Non-Resident Ordinary (NRO) Account of Non-Resident Applicant applying on a repatriation basis. Payment
by drafts should be accompanied by bank certificate confirming that the draft has been issued by debiting to
NRE Account or FCNR Account.

3. Where an Applicant has been allocated a lesser number of Equity Shares than the Applicant has applied for,
the excess amount, if any, paid on Application, after adjustment towards the balance amount payable by the
Pay in Date on the Equity Shares allocated will be refunded to the Applicant from the Refund Account.

4. On the Designated Date and no later thanl5 days from the Issue Closing Date, the Escrow Collection Bank
shall also refund all amounts payable to unsuccessful Applicants and also the excess amount paid on
Application, if any, after adjusting for allocation / Allotment to the Applicants.

Payment by Stock invest
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In terms of the Reserve Bank of India Circular No. DBOD No. FSC BC 42/ 24.47.00/ 2003 04 dated November 5,
2003; the option to use the stock invest instrument in lieu of cheques or bank drafts for payment of Application
money has been withdrawn. Hence, payment through stock invest would not be accepted in this Issue.

Payment mechanism for ASBA Applications
All investors other than retail individual investors are required to make their application using ASBA process only.

The ASBA applicants shall specify the bank account number in the Application Form and the SCSB shall block an
amount equivalent to the Application Amount in the ASBA Account specified in the Application Form. The SCSB
shall keep the Application Amount in the relevant bank account blocked until withdrawal/ rejection of the ASBA
Application or receipt of instructions from the Registrar to the Issue to unblock the Application Amount. In the
event of withdrawal or rejection of the Application Form or for unsuccessful -Application Forms, the Registrar to
the Issue shall give instructions to the SCSB to unblock the application money in the relevant bank account within
one day of receipt of such instruction. The Application Amount shall remain blocked in the ASBA Account until
finalisation of the Basis of Allotment in the Issue and consequent transfer of the Application Amount to the Public
Issue Account, or until withdrawal/ failure of the Issue or until withdrawal of the Application by the ASBA
Applicant, , as the case may be.

In case of Applications by Eligible NRIs applying on repatriation basis, a NRE Account or a FCNR Account,
maintained with banks authorized to deal in foreign exchange in India, should be mentioned in the Application
Form for blocking of funds, along with documentary evidence in support of the remittance.

In case of Applications by Eligible NRIs applying on a non-repatriation basis, a NRE Account or a FCNR Account
maintained with banks authorized to deal in foreign exchange in India or a NRO Account, should be mentioned in
the Application Form for blocking of funds, along with documentary evidence in support of the remittance.

GENERAL INSTRUCTIONS
Do's:

e Check if you are eligible to apply;

* Read all the instructions carefully and complete the applicable Application Form;

e Ensure that the details about Depository Participant and Beneficiary Account are correct as Allotment of
Equity Shares will be in the dematerialized form only;

e Each of the Applicants should mention their Permanent Account Number (PAN) allotted under the Income
Tax Act, 1961,

e  Ensure that the Demographic Details (as defined herein below) are updated, true and correct in all respects;

e Ensure that the name(s) given in the Application Form is exactly the same as the name(s) in which the
beneficiary account is held with the Depository Participant.

Don'ts:

e Do not apply for lower than the minimum Application size;

e Do not apply at a Price Different from the Price Mentioned herein or in the Application Form

e Do not apply on another Application Form after you have submitted an Application to the Bankers of the
Issue.

< Do not pay the Application Price in cash, by money order or by postal order or by stock invest;

« Do not send Application Forms by post; instead submit the same to the Selected Branches / Offices of the
Banker to the Issue.

e Do not fill up the Application Form such that the Equity Shares applied for exceeds the Issue Size and/ or
investment limit or maximum number of Equity Shares that can be held under the applicable laws or
regulations or maximum amount permissible under the applicable regulations;

e Do not submit the GIR number instead of the PAN as the Application is liable to be rejected on this ground.
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OTHER INSTRUCTIONS
Joint Applications in the case of Individuals

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

Multiple Applications

An Applicant should submit only one Application (and not more than one) for the total number of Equity Shares
required. Two or more Applications will be deemed to be multiple Applications if the sole or First Applicant is one
and the same.

In this regard, the procedures which would be followed by the Registrar to the Issue to detect multiple applications
are given below:

i All applications are electronically strung on first name, address (1st line) and applicant's status. Further,
these applications are electronically matched for common first name and address and if matched, these are
checked manually for age, signature and father/ husband's name to determine if they are multiple
applications

ii. Applications which do not qualify as multiple applications as per above procedure are further checked for
common DP ID/ beneficiary ID. In case of applications with common DP ID/ beneficiary ID, are manually
checked to eliminate possibility of data entry error to determine if they are multiple applications.

iii. 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 to eliminate
possibility of data capture error to determine if they are multiple applications.

No separate applications for demat and physical is to be made. If such applications are made, the applications for
physical shares will be treated as multiple applications and rejected accordingly.

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

In cases where there are more than 20 valid applications having a common address, such shares will be kept in
abeyance, post allotment and released on confirmation of "know your client” norms by the depositories. The
Company reserves the right to reject, in our absolute discretion, all or any multiple Applications in any or all
categories.

Permanent Account Number or PAN

Pursuant to the circular MRD/DoP/Circ 05/2007 dated April 27, 2007, SEBI has mandated Permanent Account
Number ("PAN™) to be the sole identification number for all participants transacting in the securities market,
irrespective of the amount of the transaction w.e.f. July 2, 2007. Each of the Applicants should mention his/her
PAN allotted under the IT Act. Applications without this information will be considered incomplete and are liable
to be rejected. It is to be specifically noted that Applicants should not submit the GIR number instead of the PAN,
as the Application is liable to be rejected on this ground.

Please note that Central or State Government and the officials appointed by the courts and investors residing in the
State of Sikkim are exempted from specifying their PAN subject to the Depository Participants’ verifying the
veracity of such claims of the investors in accordance with the conditions and procedures under this section on
Issue Procedure.
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RIGHT TO REJECT APPLICATIONS

In case of QIB Applicants, the Company in consultation with the LMs may reject Applications provided that the
reasons for rejecting the same shall be provided to such Applicant in writing. In case of Non-Institutional
Applicants, Retail Individual Applicants who applied, the Company has a right to reject Applications based on
technical grounds.

Grounds for Rejections

Applicants are advised to note that Applications are liable to be rejected inter alia on the following technical
grounds:

Amount paid does not tally with the amount payable for the highest value of Equity Shares applied for;

In case of partnership firms, Equity Shares may be registered in the names of the individual partners and no
firm as such shall be entitled to apply;

Application by persons not competent to contract under the Indian Contract Act, 1872 including minors, insane
persons;

PAN not mentioned in the Application Form;

GIR number furnished instead of PAN;

Applications for lower number of Equity Shares than specified for that category of investors;

Applications at a price other than the Fixed Price of The Issue;

Applications for number of Equity Shares which are not in multiples of 4,000;

Category not ticked;

Multiple Applications as defined in this Prospectus;

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

Applications accompanied by Stock invest/ money order/ postal order/ cash;

Signature of sole Applicant is missing;

Application Forms are not delivered by the Applicant within the time prescribed as per the Application Forms,
Issue Opening Date advertisement and the Prospectus and as per the instructions in the Prospectus and the
Application Forms;

In case no corresponding record is available with the Depositories that matches three parameters namely,
names of the Applicants (including the order of names of joint holders), the Depository Participant's identity
(DP ID) and the beneficiary's account number;

Applications for amounts greater than the maximum permissible amounts prescribed by the regulations;
Applications where clear funds are not available in the Escrow Account as per the final certificate from the
Escrow Collection Bank(s);

Applications by OCBs;

Applications by US persons other than in reliance on Regulation S or “qualified institutional buyers” as
defined in Rule 144A under the Securities Act;

Applications not duly signed by the sole;

Applications by any persons outside India if not in compliance with applicable foreign and Indian laws;
Applications that do not comply with the securities laws of their respective jurisdictions are liable to be
rejected;

Applications by persons prohibited from buying, selling or dealing in the shares directly or indirectly by SEBI
or any other regulatory authority;

Applications by persons who are not eligible to acquire Equity Shares of the Company in terms of all
applicable laws, rules, regulations, guidelines, and approvals;

Applications or revisions thereof by QIB Applicants, Non-Institutional Applicants where the Application
Amount is in excess of ¥ 2,00,000, received after 5.00 pm on the Issue Closing Date;

Applications by OCBs, Flls, FVCls and other foreign investors (except NRISs);

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

"'Any person who:

a) Makes in a fictitious name, an application to a Company for acquiring or subscribing for, any shares
therein, or

b) Otherwise induces a Company to allot, or register any transfer of shares therein to him, or any other
person in a fictitious name, shall be punishable with imprisonment for a term which may extend to
five years.

Signing of Underwriting Agreement
Vide an Underwriting agreement dated March 01, 2013 this issue is 100% Underwritten.
Filing of the Prospectus with the RoC

The Company will file a copy of the Prospectus with the RoC in terms of Section 56 and Section 60 of the
Companies Act.

Pre-lIssue Advertisement

Subject to Section 66 of the Companies Act, the Company shall, after registering the Prospectus with the RoC,
publish a pre-lssue advertisement, in the form prescribed by the SEBI Regulations, in one widely circulated
English language national daily newspaper; one widely circulated Hindi language national daily newspaper and one
Marathi newspaper with wide circulation.

Designated Date and Allotment of Equity Shares

The Company will issue and dispatch letters of allotment / securities certificates and / or letters of regret along
with refund order or credit the allotted securities to the respective beneficiary accounts, if any within a period of 12
days of the Issue Closing Date.

In case the Company issues Letters of allotment, the corresponding Security Certificates will be kept ready within
three months from the date of allotment thereof or such extended time as may be approved by the Company Law
Board under Section 113 of the Companies Act, 1956 or other applicable provisions, if any. Allottees are requested
to preserve such Letters of Allotment, which would be exchanged later for the Security Certificates.

After the funds are transferred from the Escrow Account to the Public Issue Account on the Designated Date, the
Company would ensure the credit to the successful Applicants depository account. Allotment of the Equity Shares
to the allottees shall be within two working days of the date of Allotment.

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

Applicants to whom refunds are made through electronic transfer of funds will be sent a letter intimating them
about the mode of credit of refund within 15 days of closure of Issue.

The Company will provide adequate funds required for dispatch of refund orders or allotment advice to the
Registrar to the Issue.

Refunds will be made by cheques, pay orders or demand drafts drawn on a bank appointed by us, as Refund Banker
and payable at par at places where applications are received. Bank charges, if any, for encashing such cheques, pay
orders or demand drafts at other centres will be payable by the Applicants.
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Applicants must note that on the basis of name of the Applicants, Depository Participant's name, DP ID,
Beneficiary Account number provided by them in the Application Form, the Registrar will obtain, from the
Depositories, the Applicants' bank account details, including the nine digit Magnetic Ink Character Recognition
("MICR") code as appearing on a cheque leaf. Hence Applicants 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 dispatch of refund order or refunds through electronic transfer of funds, as applicable, and any
such delay shall be at the Applicants' sole risk and neither the Company, the Registrar, Escrow Collection Bank(s),
Bankers to the Issue nor the LMs shall be liable to compensate the Applicants for any losses caused to the
Applicant due to any such delay or liable to pay any interest for such delay.

PAYMENT OF REFUND

Mode of making refunds
The payment of refund, if any, would be done through various modes as given hereunder:

1) NECS (National Electronic Clearing System) -. Payment of refund would be done through NECS for
applicants having an account at any of the centres where such facility has been made available specified by the
RBI. This mode of payment of refunds would be subject to availability of complete bank account details
including the MICR code from the Depositories.

2) Direct Credit - Applicants having bank accounts with the Refund Banker(s), as mentioned in the Application
Form, shall be eligible 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 (Real Time Gross Settlement) - Applicants having a bank account at any of the centres where such
facility has been made available and whose refund amount exceeds ¥ 2.00 Lakhs, 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 application Form. In the event the same is not provided, refund
shall be made through NECS. 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 (National Electronic Fund Transfer) - Payment of refund shall be undertaken through NEFT wherever
the applicants' bank has been assigned the Indian Financial System Code (IFSC), which can be linked to a
Magnetic 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 of refund, duly
mapped with MICR numbe™ 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 operational feasibility, cost and process efficiency.

5) For all other applicants, including those who have not updated their bank particulars with the MICR code, the
refund orders will be through Speed Post/ Registered Post. Such refunds will be made by cheques, pay orders
or demand drafts drawn on the Escrow Collection Banks and payable at par at places where Applications are
received. Bank charges, if any, for cashing such cheques, pay orders or demand drafts at other centres will be
payable by the Applicants.

Mode of making refunds for ASBA Applicants

In case of ASBA Applicants, the Registrar shall instruct the relevant SCSB to unblock the funds in the relevant
ASBA Account to the extent of the Application Amount specified in the Application Forms for withdrawn, rejected
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or unsuccessful or partially successful ASBA Applications within 9 (nine) working days from the Issue Closing
Date.

DISPOSAL OF APPLICATIONS AND APPLICATION MONEYS AND INTEREST IN CASE OF DELAY

The Company shall ensure the dispatch of Allotment advice, refund orders (except for Applicants 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 Exchange within two working days
of date of Allotment of Equity Shares.

In case of applicants who receive refunds through NECS, direct credit or RTGS, the refund instructions will be
given to the clearing system within 15 days from the Issue Closing Date. A suitable communication shall be sent to
the Applicants receiving refunds through this mode within 15 days of Issue 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 SME Platform of BSE 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 Exchange and the SEBI Regulations, the
Company further undertakes that:

1) Allotment of Equity Shares shall be made within 12 (twelve) days of the Issue Closing Date;

2) 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 Issue Closing Date would be
ensured; and

3) The Company shall pay interest at 15% p.a. for any delay beyond the 12 (twelve) days 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)
days time.

UNDERTAKINGS BY OUR COMPANY

The Company undertakes the following:

1) That the complaints received in respect of this Issue shall be attended to by us expeditiously;

2) That all steps will be taken for the completion of the necessary formalities for listing and commencement of
trading at the Stock Exchange where the Equity Shares are proposed to be listed within seven working days of

finalization of the basis of Allotment;

3) That funds required 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;

4) That where refunds are made through electronic transfer of funds, a suitable communication shall be sent to the
applicant within 15 days of the Issue Closing Date, 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;

5) That the certificate of the securities / refund orders to the non-resident Indians shall be dispatched within
specified time; and

6) That no further issue of Equity Shares shall be made till the Equity Shares offered through this Prospectus are
listed or until the Application monies are refunded on account of non-listing, under subscription etc.
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7) The Company shall not have recourse to the Issue proceeds until the approval for trading of the Equity Shares
from the Stock Exchange where listing is sought has been received.

8) Adequate arrangements shall be made to collect all Applications Supported by Blocked Amount and to
consider them similar to non-ASBA applications while finalizing the basis of allotment.

UTILIZATION OF ISSUE PROCEEDS
Our Board certifies that:

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

2) Details of all monies utilized out of the Issue shall be disclosed under an appropriate head in our balance sheet
indicating the purpose for which such monies have been utilized,;

3) Details of all unutilized monies out of the Issue, if any shall be disclosed under the appropriate head in the
balance sheet indicating the form in which such unutilized monies have been invested and

4) Our Company shall comply with the requirements of Clause 52 of the SME Listing Agreement in relation to
the disclosure and monitoring of the utilization of the proceeds of the Issue.

Our Company shall not have recourse to the Issue Proceeds until the approval for listing and trading of the
Equity Shares from the Stock Exchange where listing is sought has been received.

WITHDRAWAL OF THE ISSUE

Our Company, in consultation with the LMs reserves the right not to proceed with the Issue at anytime, including
after the Issue Closing Date but before the Board meeting for Allotment, without assigning any reason.
Notwithstanding the foregoing, the Issue is also subject to obtaining the final listing and trading approvals of the
Stock Exchange, which the Company shall apply for after Allotment. In terms of the SEBI Regulations, QIB
Applicants shall not be allowed to withdraw their Application after the Issue Closing Date.

EQUITY SHARES IN DEMATERIALISED FORM WITH NSDL OR CDSL

To enable all shareholders of the Company to have their shareholding in electronic form, the Company had signed
the following tripartite agreements with the Depositories and the Registrar and Share Transfer Agent:

(a) Agreement dated March 13, 2013 between NSDL, the Company and the Registrar to the Issue;
(b) Agreement dated March 11, 2013 between CDSL, the Company and the Registrar to the Issue;
The Company's shares bear an ISIN No. 621001016.

e An Applicant applying for Equity Shares must have at least one beneficiary account with either of the
Depository Participants of either NSDL or CDSL prior to making the Application.

e The Applicant must necessarily fill in the details (including the Beneficiary Account Number and
Depository Participant's identification number) appearing in the Application Form or Revision Form.

e Allotment to a successful Applicant will be credited in electronic form directly to the beneficiary account
(with the Depository Participant) of the Applicant.

e Names in the 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 account details in the Depository.

< If incomplete or incorrect details are given under the heading 'Applicants Depository Account Details' in
the Application Form or Revision Form, it is liable to be rejected.

e The Applicant is responsible for the correctness of his or her Demographic Details given in the
Application Form vis a vis those with his or her Depository Participant.
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e Equity Shares in electronic form can be traded only on the stock exchanges having electronic connectivity
with NSDL and CDSL. The Stock Exchange where our Equity Shares are proposed to be listed have
electronic connectivity with CDSL and NSDL.

e The trading of the Equity Shares of the Company would be in dematerialized form only for all investors

COMMUNICATIONS

All future communications in connection with Applications made in this Issue should be addressed to the Registrar
to the Issue quoting the full name of the sole or First Applicant, Application Form number, Applicants Depository
Account Details, number of Equity Shares applied for, date of Application form, name and address of the Banker to
the Issue where the Application was submitted and cheque or draft number and issuing bank thereof and a copy of
the acknowledgement slip.

Investors can contact the Compliance Officer or the Registrar to the Issue in case of any pre Issue or post Issue
related problems such as non-receipt of letters of allotment, credit of allotted shares in the respective beneficiary
accounts, refund orders etc.

ISSUE PROCEDURE FOR ASBA (APPLICATION SUPPORTED BY BLOCKED ACCOUNT)
APPLICANTS

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

The lists of banks that have been notified by SEBI to act as SCSB (Self Certified Syndicate Banks) for the ASBA
Process are provided on http://www.sebi.gov.in. For details on designated branches of SCSB collecting the
Application Form, please refer the above mentioned SEBI link.

ASBA Process

A Resident Retail Individual Investor shall submit his Application through an Application Form, either in physical
or electronic mode, to the SCSB with whom the bank account of the ASBA Applicant or bank account utilized by
the ASBA Applicant ("ASBA Account™) is maintained. The SCSB shall block an amount equal to the Application
Amount in the bank account specified in the ASBA

Application Form, physical or electronic, on the basis of an authorization to this effect given by the account holder
at the time of submitting the Application.

The Application Amount shall remain blocked in the aforesaid ASBA Account until finalization of the Basis of
Allotment in the Issue and consequent transfer of the Application 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
Application, as the case may be.

The ASBA data shall thereafter be uploaded by the SCSB in the electronic IPO system of the Stock Exchange.
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 Applicants 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 LMs.

ASBA Applicants are required to submit their Applications, either in physical or electronic mode. In case of
application in physical mode, the ASBA Applicant shall submit the ASBA Application Form at the Designated
Branch of the SCSB. In case of application in electronic form, the ASBA Applicant shall submit the Application
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Form either through the internet banking facility available with the SCSB, or such other electronically enabled
mechanism for applying and blocking funds in the ASBA account held with SCSB, and accordingly registering
such Applications.

Who can apply?

In accordance with the SEBI (ICDR) Regulations, 2009 in public issues w.e.f. May 1, 2010 all the investors can
apply through ASBA process and w.e.f May 02, 2011, the Non-Institutional applicants and the QIB Applicants
have to compulsorily apply through the ASBA Process.

Mode of Payment

Upon submission of an Application Form with the SCSB, whether in physical or electronic mode, each ASBA
Applicant shall be deemed to have agreed to block the entire Application Amount and authorized the Designated
Branch of the SCSB to block the Application Amount, in the bank account maintained with the SCSB.

Application Amount paid in cash, by money order or by postal order or by stockinvest, or ASBA Application 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 Application Amount mentioned in the ASBA Application Form till the Designated Date.

On the Designated Date, the SCSBs shall transfer the amounts allocable to the ASBA Applicants from the
respective ASBA Account, in terms of the SEBI Regulations, into the ASBA Public Issue Account. The balance
amount, if any against the said Application 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 Application Amount, as per the Application Form submitted by the respective ASBA Applicants, would
be required to be blocked in the respective ASBA Accounts until finalization of the Basis of Allotment in the Issue
and consequent transfer of the Application Amount against allocated shares to the ASBA Public Issue Account, or
until withdrawal/failure of the Issue or until rejection of the ASBA Application, as the case may be.

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 Applicant to the ASBA Public Issue Account and shall unblock excess amount, if any in the
ASBA Account. However, the Application 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 finalization of the Basis
of Allotment in the Issue, in the event of withdrawal/failure of the Issue or rejection of the ASBA Application, as
the case may be.
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RESTRICTIONS ON FOREIGN OWNERSHIP OF INDIAN SECURITIES

Foreign investment in Indian securities is regulated through the Industrial Policy, 1991 of GOl and FEMA. The
Consolidated FDI Policy issued by the Department of Industrial Policy and Promotion, Ministry of Commerce and
Industry, Gol (“DIPP”) by Circular 1 of 2012, with effect from April 10, 2012 (“Circular 1 of 2012”), consolidates
and supercedes all previous press notes, press releases and clarifications on FDI issued by the DIPP and is currently
applicable to all FDI matter.

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 Industrial Policy, unless specifically restricted, foreign investment is freely permitted in
all sectors of 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.

The Consolidated FDI Policy dated April 10, 2012, permits foreign investment up to 100% is in the Company
under the automatic route subject to the following:

(1) Minimum area to be developed under each project would be as under:
(i) Incase of development of serviced housing plots, a minimum land area of 10 hectares;
(ii) In case of construction-development projects, a minimum built-up area of 50,000 square metres;
(iii) In case of a combination project, any one of the above two conditions would suffice.

(2) Minimum capitalization of US$10 million for wholly owned subsidiaries and US$ 5 million for joint ventures
with Indian partners provided that the funds are brought in within 6 (six) months of commencement of business of
the Company.

(3) Original investment i.e. the entire amount brought in as FDI cannot be repatriated before a period of 3 (three)
years from completion of minimum capitalization. The lock-in period of three years shall commence from the date
of receipt of each installment/tranche of FDI or from the date of completion of minimum capitalization, whichever
is later. However, the investor may be permitted to exit earlier with prior approval of the Government through the
FIPB.

(4) At least 50% of each such project must be developed within a period of five years from the date of obtaining all
statutory clearances. The investor/investee company would not be permitted to sell undeveloped plots. Further, the
investor will also be required to obtain a completion certificate from the concerned authorities prior to disposal of
serviced housing plots.

(5) The project shall conform to the norms and standards, including land use requirements and provision of
community amenities and common facilities, as laid down in the applicable building control regulations, bye-laws,
rules, and other regulations of the concerned authorities.

(6) The investor/investee company shall be responsible for obtaining all necessary approvals and for complying
with all other requirements as prescribed under applicable rules/bye-laws/regulations of the State Government/
Municipal/Local Body concerned.

(7) The State Government/ Municipal/ Local Body concerned, which approves the building / development plans,
would monitor compliance of the above conditions by the developer.

It is pertinent to note that the conditions at (1) to (4) above do not apply to hotels and tourism, hospitals, Special

Economic Zones (SEZs), the education sector, old age homes and investment by NRIs. Also, FDI is not allowed in
Real Estate Business.
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Therefore, only NRIs are permitted to invest in this Issue and foreign investors including Flls, FVCls and foreign
multilateral and bilateral development financial institutions are not eligible to invest in this Issue.

As per the existing policy of the Government of India, OCBs also cannot participate in any Public Issue.

No approvals of the FIPB or the RBI are required for such Allotment of Equity Shares under this Issue. Our
Company will be required to make certain filings with the RBI after the completion of the Issue.

The Equity Shares have not been and will not be registered under the US Securities Act or any state securities laws
in the USA and may not be offered or sold within the USA or to, or for the account or benefit of persons(as defined
in the U.S. Securities Act). Our Company, LM and the Issue Management Team will is not making any selling
efforts in any jurisdiction outside India.

The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other jurisdiction
outside India and may not be offered or sold, and applications may not be made by persons in any such jurisdiction,
except in compliance with the applicable laws of such jurisdiction.

The above information is given for the benefit of the Applicants. The Company and the LM are not liable for any
amendments or modification or changes in applicable laws or regulations, which may occur after the date of this
Prospectus. Applicants are advised to make their independent investigations and ensure that the number of Equity
Shares applied for do not exceed the applicable limits under laws or regulations.
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SECTION IX: MAIN PROVISIONS OF ARTICLES OF ASSOCIATION OF OUR COMPANY
CAPITAL AND SHARES
Share Capital

3. The Authorised Share Capital of the Company shall be in terms of Clause V of the Memorandum of Association
of the Company with power to increase or reduce the Capital, to divide the shares in the capital for the time being
into several classes and to attach thereto respectively such preferential, deferred, qualified or special 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 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 by regulations of the Company and consolidate or sub-divide the shares
and issue shares of higher or lower denomination subject to the provisions of the Act.

Issue and allotment of shares for consideration other than cash

4. Subject to the provisions of the Act and these Articles, the Directors may allot and issue shares in the capital of
the Company as payment or part payment for any property (including goodwill of any business) sold or transferred,
goods or machinery supplied or for services rendered to the Company in or about the formation or promotion of the
Company or the conduct of the business and any shares which may be so allotted and be issued, shall be deemed to
be fully paid up or partly paid up shares as aforesaid.

Issue of shares at a premium or discount

5. With the previous authority of the Company in a general meeting and upon otherwise complying the provisions
of Section 79 of the Act, the Board may issue at a discount shares of a class already issued.

6. Subject to the provisions of Section 78 of the Act, and other provisions of the Act, the Company may issue at a
premium shares of a class already issued.

Redeemable preference shares

7. Subject to the provisions of Section 80 of the Act. The Company shall have power to issue preference shares
which are or at the option of the Company are liable to be redeemed and the resolution authorising such issue shall
prescribe the manner, terms and conditions of redemption.

Modification of rights

8. Whenever the capital, by reason of issue of preference shares or otherwise, 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 Section 106
and 107 of the Act, be modified, commuted, affected or abrogated or dealt with by agreement between the
Company and any person purpoting to contract on behalf of that class, provided such agreement is ratified in
writing by holders of at least three fourths in nominal value of the issued shares of the class or is confirmed by a
special resolution passed at a separate general meeting of the holders of shares of that class.

Buy Back of Shares

9. The Company may buy back of its own shares or any other specified securities subject to provisions of Sections
77A and 77B of the Companies Act 1956.

Interest on capital

10. The Company shall pay interest on capital subject to Section 208 of the Act.
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SHARES AND CERTIFICATES

11. The Company shall cause to be kept a Register and Index of Members in accordance with Section 150 and 151
of the Act.

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

Shares under control of Board of directors

13. Subject to the provisions of these Articles and of the Act the shares (including any shares forming part of any
increased capital of the Company) shall be under the control of the directors, who may allot or otherwise dispose of
the same to such persons in such proportion, on such terms and conditions and at such times as the Directors think
fit and subject to the sanction of the Company in a general meeting with full power, to give any person the option
to call for or be allotted shares of class of the Company either at a premium or at par or at a discount and such
option being exercisable for such consideration as the directors think fit. The Board shall cause to be filed the
returns as to allotment provided for in section 75 of the Act.

Further issue of Shares

14. The Company in a General Meeting may, subject to the provisions of Section 81 of the Act, determine that any
shares (whether forming part of the original capital or of any increased capital of the Company) shall be offered to
such person (whether member or not) 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 Sections 78 and 79 of the Act), as such
general meeting shall determine.

Sweat Equity

15. Subject to the Provisions of the Section 79A of the Companies Act, 1956 and other regulations applicable from
time to time the Company can issue Sweat Equity shares to its employees including Directors of the Company to
reward its employees and directors who have contributed for the growth of the Company.

Acceptance of shares

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

Deposit, call etc., to be debt payable immediately

17. The money which be Board shall, on the allotment of any shares being made by them, require or direct to be
paid by way of deposit, call or otherwise, in respect of any shares allotted by them, shall immediately on insertion
of the name of the allottee in the Register of Members as the name of the holder of such shares, become a debt due
to and recoverable by the Company from the allottee thereof, and shall be paid by him accordingly.

Liability of Members

18. 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 manners the Board shall from time to time in accordance with the Company’s
regulations, require or fix the payment thereof.
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Share Certificates

19. a) Every member or allottee of shares shall be entitled, without payment, to receive one certificate specifying
the name of the person in whose favour it is issued, the shares to which it relates and the amount paid-up thereon.
Such certificate shall be issued only in pursuance of a resolution passed by the Board and on surrender to the
Company of its letter of allotment or its fractional coupons of requisite value, save in cases of issues against letters
of acceptance or remuneration or in cases of issue of bonus shares. Every such certificate shall be issued under the
seal of the Company, which shall be affixed in the presence of at least two Directors or persons acting on behalf of
the Directors under a duly registered power of attorney and the Secretary or some other person
appointed/authorised by the Board for Two Directors or their attorneys and the Secretary or other person shall sign
the share certificate, provided that if the composition of the Board permits it, at least one of the aforesaid two
Directors. Particulars of every share certificate issued shall be entered in the Register of Members against the name
of the person to whom it has been issued. The Share Certificates shall be issued in market lots and where Share
Certificates are issued in either more or less than market lots, sub-division or consolidation of Share Certificates
into market lots shall be done free of charge.

b) Any two or more joint allottee of a share shall for the purpose of this Articles, be treated as a single member,
and the certificate of any share, which may be the subject of joint ownership, may be delivered to any one of such
joint owners on behalf of all of them.

19. a) If a share certificate is defaced, lost or destroyed, it may be renewed on such terms, if any, as to evidence and
indemnity and the payment of out of pocket expenses incurred by the Company in investigating evidence, as the
directors think fit.

b) The Managing Director of the Company for the time being, or if the Company has no Managing Director,
every Director of the Company shall be responsible for the maintenance, preservation and safe custody of all books
and documents relating to the issue of share certificates.

Dematerialisation of Securities

20. Notwithstanding anything to the contrary contained in these Articles, the Board may at any time decide to
permit holding of and dealings in any or all the shares or other securities of the Company (hereinafter referred to as
‘securities’) in dematerialised form under the provisions of the Depositories Act and may offer the securities of the
Company for subscription/allotment in dematerialised form in the manner provided by the said Act.

Joint holders of shares

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

22. Except as ordered by a court of competent jurisdiction, or as by law required, the Company shall not be bound
to recognise any equitable, contingent, future or partial interest in any shares or (except only as is by these Articles
otherwise expressly provided) any right in respect of a share other than an absolute right thereto, in accordance
with these Atrticles, 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.
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Nomination of Shares

23. Notwithstanding anything contrary contained in these Articles and Subject to the Provisions of Section 109A of
the Companies Act, 1956 a Shareholder may at any time nominate in the prescribed manner, a person to whom his
shares in the Company, shall vest in the event of his death. Where shares are held jointly by more than one person,
the joint holders may together nominate, in the prescribed manner, a person to whom all the rights in the shares
shall vest, in the event of death of all the joint holders.

CALLS
Directors power to make calls

24. The Board may, from time to time, subject to the terms on which any shares may have been issued and subject
to the conditions of allotment, by a resolution passed at a meeting of the Board (not by a circular resolution) make
such call as it thinks fit upon the members in respect of all 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.

Notice of calls

25. At least fifteen days’ notice in writing shall be given by the Company before making any call on shares,
specifying the time and place of payment and the person or persons, to whom such call shall be paid.

26. A call shall be deemed to have been made at the time when the resolution authorising such call was passed at a
meeting of the Board.

27. A call may be revoked or postponed at the discretion of the Board.
28. The joint holders of share shall be jointly and severally liable to pay all calls in respect thereof.

Directors may extend time

29. 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 whom the Board may deem fairly entitled to such extension, but
no members shall be entitled to such extension save as a matter of grace and favour.

Calls to carry interest

30. If any member fails to pay any call due from him on the day appointed for payment thereof, or any such
extension thereof as aforesaid, he shall be liable to pay interest on 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 not exceeding
eighteen percent per annum, but nothing in this Article shall render it obligatory for the Board to demand or
recover any interest from any such member. The Board shall be at liberty to waive payment of such interest wholly
or in part.

Sums deemed to be calls

31. Any sum, which by the terms of issue of shares 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 as if such had become payable by virtue of a call duly made and notified.
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Advance calls may carry interest

32. a) The Board may, if it thinks fit, agree to and receive from any member willing to advance the same, all or any
part of the amounts or his respective shares beyond the sums actually called up and upon the moneys so paid in
advance or upon so much thereof, from time to time, and at any time thereafter as exceeds the amount of the calls
then made upon and due in respect of the shares on account of which such advances are made, the Board may pay
or allow interest, at such rate as the Board may think fit, not exceeding ten percent per annum or may at any time
the Board may agree to repay an amount so advanced by giving three months notice to the member paying the sum
in advance. However, all moneys paid in advance of calls in any shares may carry interest as aforesaid but shall not
confer a right to dividend or right to participate in profits.

b) No member paying any such sum in advance shall be entitled to voting rights in respect of the moneys so paid
by him until the same would but for such payment become presently payable.

Partial payment not to preclude forfeiture

33. Neither the receipt by the Company of a portion of any money which shall from time to time due from any
member to the Company in respect of his shares, either by way of principal 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 a forfeiture to such shares as hereinafter provided.

LIEN AND FORFEITURE
Company to nave lien on shares

34. The Company shall have a first 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 other) and upon the proceeds of sale thereof,
for all 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 20
hereof is to have full effect. Any such lien shall extend to all dividends from time to time declared in respect of
such shares. Unless otherwise agreed to, registration of a transfer of shares shall operate as a waiver of the
Company’s lien, if any, on such shares.

Enforcement of lien by shares

35. 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
authorise one of their number to execute a transfer thereof on behalf of and in the name of such member. No sale
shall be made 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 them in payment, fulfillment or discharge of such
debts, liabilities or engagements for fourteen days after such notice.

Application of proceeds of sale

36. The net proceeds of any such sale shall be received by the Company and applied in or towards payment of such
part of the amount in respect of which the lien exists as is presently payable and the residue if any, shall (subject to
a like lien sums not presently payable as existed upon the share before the sale) be paid to the persons entitled to
the shares at the date of the sale.

Forfeiture of shares

37. If a member fails to pay any call or installment of a call on the day appointed for payment thereof, the Board
may at any time thereafter during such time as any part of 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.
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38. The notice aforesaid shall:

a) name a further day (day being not earlier than the expiry of fourteen days from the date of service of the
notice) on or before which the payment required by the notice is to be made; and

b) state that, in the event of non-payment on or before the day so named, the shares in respect of which the call
was made will be liable to be forfeited.

39. If the requirements of any such notice as aforesaid is not complied with, any share in respect of which the
notice has been given may, at any time thereafter, before the payment required by the notice has been made, be
forfeited by a resolution of the Board to that effect.

40. A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the Board thinks
fit.

At any time before a sale or disposal as aforesaid, the Board may cancel forfeiture on such terms as it thinks fit.

41. A person whose shares have been forfeited shall cease to be a member in respect of the forfeited shares, but
shall, notwithstanding the forfeiture remain liable to pay to the Company all moneys which, at the date of
forfeiture, were presently payable by him to the Company in respect of the shares.

The liability of such person shall cease if and when the Company shall have received payment in full or all such
moneys in respect of the shares.

42. A duly verified declaration in writing that the declarant is a Director, the Manager or the Secretary of the
Company, and that shares in the Company has been duly forfeited on a date stated in the declaration shall be
conclusive evidence of eh facts therein stated as against all persons claiming to be entitled to the shares.

The Company may receive the consideration, if any, given for the share or any sale or disposal thereof or may
execute a transfer of the shares in favour of the persons to whom the share is sold or disposed of.

The transferee shall thereupon be registered as the holder of the shares.
The transferee shall not be bound to see to the application of the purchase money, if any, nor shall his title to the
share be affected by any irregularity or invalidity in the proceedings in reference to the forfeiture, sale or disposal
of the share,
43. The provisions of these regulations as to forfeiture shall apply in the case of hon-payment of nay sum in which,
by terms of issue of a share becomes payable at a fixed time, whether on account of the nominal value of the share
or by way of the premium, as if the same had been payable by virtue of a call duly made and notified.

TRANSFER OF SHARES

44. The instrument of transfer of any share in the Company shall be executed by or on behalf of both the transferor
and transferee.

45. The transferor shall be deemed to remain a holder of the share until the name of the transferee is entered in the
Register of Members in respect thereof.

46. No fee shall be charged for registration of transfers, power of attorney, probate, letter of administration or other
similar documents.

No fee shall be charged for issue of new certificates in replacement of those which are old, decrepit, worn out or
cages on the reverse for recording transfers have been fully utilised.
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47. Subject to the provisions of Section 108 of the Act, the shares in Company shall be transferred in form number
7B given under clause 20 of Table ‘A’ of Schedule | to the Act.

48. Shares and debentures of the Company shall be freely transferable provided in Section 111A of the Companies
Act, 1956.

49. The Company shall without making any charge register every probate, letters of administration, certificate of
death or marriage, power of attorney or other instruments.

50. If the Company refuses to register the transfer of shares or debentures, the Company shall within two months
from the date on which the instrument of transfer was lodged in the Company send to the transferee and transferor
notice of the refusal.

TRANSMISSION OF SHARES

51. On the death of a member, the survivor or survivors, where the member was a joint holder and his legal
representatives, where he was a sole holder, shall be the only persons recognised by the Company as having any
title to his interest in the shares.

Nothing in the above clause shall release the estate of a deceased joint holder from any liability in respect of any
shares, which had been jointly held by him with other persons.

52. 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 properly be required by the Board subject to hereinafter
provided elect either:

i) To be registered himself as a holder of the share; or
ii) To make such transfer of the share as the deceased or insolvent member could have made.

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.

53. If the person so becoming entitled shall elect to be registered as a holder of the shares himself, he shall deliver
or send to the Company a notice in writing signed by him stating that he so elects.

If the person aforesaid shall elect to transfer the share, he shall testify his election by executing a transfer of the
share.

All the limitations, restrictions and provisions of these regulations relating to the right to transfer and the
registration of transfer of shares shall be applicable to any such notice or transfer as aforesaid as if the death or
insolvency of the member had not occurred and the notice of transfer were a transfer signed by that member.

54. A person becoming entitled to a share by reason of death or insolvency of the holder shall be entitled to the
same dividends and other advantages to which he would be entitled if he were the registered holder of the share,
except that he shall not, before being registered as a member in respect of the share, be entitled in respect of it to
exercise any right conferred by membership in relation to meetings of the Company.

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO MEMBERS
55. Copies of the Memorandum and Articles of Association of the Company and the other documents referred to in

Section 39 of the Act shall be sent by the Company to every member at his request within seven days of the request
on payment of the sum of rupee One for each copy.
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BORROWING POWERS
Powers to borrow

56. Subject to the provisions of Section 292 and 293 of the Act, the Board may from time to time at its discretion
by a resolution passed at a meeting of the board, accept deposits from members either in advance of calls or
otherwise and generally raise or borrow or secure the payment of any sum or sums of money for the purposes of the
Company, provided, however, where the moneys to be borrowed together with the moneys already borrowed (apart
from temporary loans obtained from the Company’s Bankers in the ordinary course of business) exceed the
aggregate of the paid up capital of the Company and its free reserves ( not being reserves set apart for any specific
purpose), the Board shall not borrow such moneys without the consent of the Company in general meeting.

Payment of moneys borrowed

57. Subject to the provisions of article 53 hereof, the payment or repayment of moneys borrowed as aforesaid may
be secured in such manner and upon such terms and conditions in all respects as the resolution shall prescribe,
including by the issue of debentures or 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; and
debentures, debentures-stock and other securities may be made assignable free from any equities between the
Company and the person to whom the same be issued.

Terms of issue of Debentures

58. Any debenture, debenture-stock or other securities may be issued at a discount, premium or otherwise and may
be issued on condition that they shall be convertible into shares of any denomination and with any privileges and
conditions as to redemption, drawings, allotment of shares and attending (but not voting) at general meetings,
appointment of directors and otherwise. Debentures with the right to conversion into or allotment of shares shall be
issued only with the consent of the Company in a general meeting accorded by a special resolution.

Register of Mortgages etc.

59. The Board shall cause a proper Register to be kept in accordance with the provisions of section 143 of the Act
of all the mortgages, debentures and charges specifically affecting the property of the Company and shall cause the
requirements of section 118,125 and 127 to 144 of the Act in that behalf to be duly complied with, so far as they
fall to be complied with by the board.

Register of index of debenture holders

60. The Company shall, if at any time it issues debentures, keep a register and Index of debenture holders in
accordance with section 152 of the Act.

CONVERSION OF SHARES INTO STOCK

61. The Company, shall, by Ordinary Resolution, subject to the provisions of sections 94 to 96 of the Act, convert
any fully paid up shares into stock and reconvert any stock into paid up shares of any denomination. The holders of
such stock may hence forth transfer their respective interest therein or any part of such interest, in the same manner
and subject to the same regulations as and subject to which shares from which the stock arise might have been
transferred, if no such conversion had taken place, or as near thereto as circumstances will admit. The Company
may at any time convert any stock into fully paid up shares of any denomination.

62. The holders of stock shall, according to the amount of stock held by them have the same rights, privileges and
advantages as regards dividends, voting at meetings of the Company and other matters as if they held the shares
from which the stock arose, but no such privilege or advantage (except participation in the dividends and profits of
the Company and in the assets on a winding up) shall be conferred by an amount of stock which would not, if
existing in shares, have conferred that privilege or advantage.
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GENERAL MEETINGS
Annual General Meeting

63. The Company shall in each year hold in addition to any other meeting a General Meeting as its Annual General
Meeting and shall specify the meeting as such in its notices calling it and not more than 15 months shall elapse
between two such Annual General Meetings provided that the time at which any Annual General Meeting shall be
held may be extended by the Registrar as provided in Section 166(1) of the Act by a further period not exceeding
three months. However, the first Annual General Meeting of the Company can be held within 18 months from the
date of incorporation of the Company.

Every Annual General Meeting shall be called for at a time during business hours on a day that is not a public
holiday and shall be held either at the Registered Office or at some place within the city, town or village in which
the Registered Office of the Company is situated.

Extraordinary General Meeting

64. All General Meetings other than Annual General Meeting shall be referred to as Extraordinary General
Meeting.

Who may convene the Extraordinary General Meeting

65. The Directors may whenever they think fit convene an extraordinary general meeting at such time and at such
places as they deem fit. Subject to the directions, if any, given by the Board, the Managing Director or Secretary
may convene extraordinary general meeting whenever fit at such time and place as he may deem fit.

66. The directors, shall on the requisition of the holders of not less than one-tenth of such of the paid up capital of
the Company as at the date of the requisition, carries the right to vote in regard to the matter set out in the
requisition, carries the right to vote in regard to the matter set out in the requisition for consideration of an
extraordinary general meeting forthwith proceed to convene an extraordinary general meeting of the Company, and
in case of such requisition the following provisions shall have effect:

The requisition must state the objects of the meeting and must be signed by the requisitionists and be deposited at
the Registered Office of the Company, and may consist of several documents in like form each signed by one or
more requisitionists.

If the directors of the Company do not proceed within twenty one days from the requisition being so deposited to
cause a meeting to be called on a day not later than forty-five days from the date of the deposit of requisition, the
requisitionists may themselves convene the meeting but any meeting so convened shall not be held after three
months from the date of the deposit of such requisition.

Any meeting convened under the Article by the requisitionists shall be convened in the same manner as nearly as
possible as that in which meetings are to be convened by the directors but shall be held at the Company’s registered
office.

A requisition by joint holders of shares may be signed by any one or more of the joint holders.
Notice for the meeting

67. Subject to as hereinafter mentioned in this Article, all general meetings shall be convened on not less than
twenty one days’ notice to the members and that every other person entitled to receive such notice specifying the
place, day and time of the meeting with a statement of the business to be transacted at the meeting and in every
such notice there shall appear with reasonable prominence a statement that member entitled to attend and vote is
entitled to appoint a proxy to attend and vote instead of /himself and that a proxy need not be a member
PROVIDED that in case of an Annual General Meeting, with the consent in writing of all the members entitled to
vote thereat and in case of any other meeting with the consent of members holding not less than 95% of such part

267



of the paid up share capital of the Company as gives a right to vote at the meeting, a meeting may be convened by
a shorter notice.

68. The accidental omission to give notice of any meeting to or the non-receipt of any such notice by any of the
members shall not invalidate the proceedings or any resolution passed at the meeting.

PROCEEDINGS AT GENERAL MEETINGS

69. All business shall be deemed special that is transacted at an extraordinary general meeting and also that is
transacted at an annual general meeting with the exception of business relating to (i) consideration of accounts,
Balance Sheet, Directors’ & Auditor’s Report (ii) declaration of dividend (iii) appointment of Directors in place of
retiring Directors (iv) appointment and fixing of remuneration of auditors.

Explanatory statement to be annexed to the notice

70. Where any items of business to be transacted at the meeting are deemed to be special as aforesaid, there shall
be annexed to the notice of the meeting as explanatory statement setting out all material facts concerning each such
item of business, including in particular the nature of interest, if any, of every Director, Managing Director.

Quorum for the general meeting

71. Five members present in person and entitled to vote shall be a quorum for a general meeting. If within half an
hour from the time appointed for the meeting the quorum is not present, the meeting if called upon by the
requisition of members shall stand dissolved and in any other case shall stand adjourned to the same day in the next
week at the same time and place and such other day, time and place as the Board may determine. If at the
adjourned meeting is not present within half an hour from the time appointed for the meeting, the members present
shall form a quorum.

Chairman of the meeting
72. The Chairman of the Board of Directors shall preside as Chairman at every General Meeting.

If there be no such Chairman or if at any meeting he shall not be present within 15 minutes after the time appointed
for holding such meeting, or is unwilling to act as Chairman of the meeting, the members present shall choose
another director as Chairman of the meeting and if no Director be present or if all Directors present decline to take
the Chair, then the members present shall on show of hands or on a poll if properly demanded, elect one of their
number, being a member entitled to vote, as Chairman of the meeting.

73. No business shall be discussed at any general meeting except the election of a Chairman whilst the Chair is
vacant.

74. The Chairman may with the consent of any meeting at which a quorum is present and shall, if so directed by
the meeting, adjourn the same from time to time and from place to place, but no business shall be transacted at any
adjourned meeting other that the business left unfinished at the meeting from which the adjourned took place.

When a meeting is adjourned for thirty dates or more, notice of the adjourned meeting shall be given as in the case
of the original meeting but save as aforesaid it shall be necessary to give any notice of nay adjournment or of the
business to be transacted at an adjourned meeting.

When a resolution is carried

75. Every resolution submitted to a meeting shall be decided at the first instance by a show of hands; and in case of

an equality of votes, whether on a show of hands or on a poll, the Chairman of the meeting shall have a casting vote
presided he is a member entitled to vote at the meeting and on the resolution.
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76. At a general meeting, unless a poll is demanded in accordance with the provisions of Section 179 of the Act, a
declaration by the Chairman that the resolution has or has not been carried, or has or has not been carried either
unanimously or by a particular majority, and an entry to that effect in the book containing the minutes of the
proceedings of the meeting shall be conclusive evidence of the fact, without proof of the number or production of
the votes cast in favour of or against the resolution.

Poll

77. At any general meeting before or on the declaration of the result of voting on any resolution on show of hands,
a poll may be ordered to be taken by the Chairman on his own motion or ordered by him on a demand made in that
behalf of any member or members present in person or by proxy who hold shares in the Company which confers a
power in respect of the resolution not being less than one tenth of the total voting power in respect of the
resolution. The demand for a poll may be withdrawn at any time by the person or persons who made the demand.

78. Where a poll is to be taken, the Chairman shall appoint two scrutinisers, one at least of whom shall be a
member (not being an officer or employee of the Company) present at the meeting provided such a member is
available and willing to be appointed, to scrutinise the votes given on the poll and to report to him thereon. The
Chairman shall have power at any time, before the result of the poll is declared, to remove a scrutiniser from office
and to fill vacancies in the office of scrutiniser arising from such removal or any other cause.

79. Subject to the provisions of these presents the Chairman of the meeting shall have power to regulate the manner
in which a poll shall be taken.

The result of the poll shall be deemed to be the decision of the meeting of the resolution on which the poll was
taken.

Appointment of Proxy

80. Every member entitled to attend and vote at a general meeting can appoint a proxy to attend and vote at the
meeting instead of himself. The proxy need not be a member of the Company. All the instrument appointing a
proxy shall be in writing under the hand of the appointer or of his attorney duly authorised in writing or if such
appointer is a body corporate be under its common seal or the hand of its officer or attorney duly authorised.

A proxy so appointed shall have no right to speak at the meeting; however, he can demand a poll and vote thereat
on a poll.

81. The instrument appointing proxy should be lodged with the Registered Office of the Company within 48 hours
before the commencement of a general meeting or adjourned meeting in respect of which the proxy is appointed.
Every member entitled to attend and vote at a meeting or on any resolution to be moved thereat shall be entitled
during the period beginning 24 hours before the commencement of the meeting and ending with the conclusion of
the meeting, to inspect the proxies lodged at any time during the business hours of the Companies, provided not
less than three days notice in writing of the intention so to inspect is given to the Company.

82. An instrument of proxy may appoint a proxy either for the purpose of 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 thereof.

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

84. 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 or 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 of the Company before the
meeting.
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Voting powers

85. Every member of the Company holding any Equity Shares shall have a right to vote in respect of such shares on
every resolution placed before the meeting. On a show of hands, every such member present in person and every
authorised person of a body corporate shall have one vote and on a poll, every such member whether in person or
by proxy shall have one vote for every equity share of which he is the holder.

86. No member shall be entitled to vote, either personally or by proxy at any general meeting in respect of any
share registered in his name on which any call 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.

87. 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 show of hands or on a poll by his committee or other legal guardian and any such
committee or guardian may on a poll vote by proxy, if any member be a minor, the vote in respect of his share or
shares shall be by his guardian or any one of his guardians, if more than one, to be selected in case of dispute by the
chairman of the meeting.

88. Where there are joint registered holders of any share, any one of such persons may vote at any meeting either
personally or by proxy in respect of such share as if he were solely entitled thereto; and if more than one of such
joint holders be present at any meeting either personally or by proxy, that one of the said persons so present whose
name stands first on the Register of Members in respect of such share alone shall be entitled to vote in respect
thereof. Several executors or administrators of a deceased member in whose name any share is registered shall for
the purpose of this article be deemed joint holders thereof.

89. The Chairman of any meeting shall be the sole judge of the validity 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.

Minutes of general meetings

90. The directors shall cause minutes of all general meetings to be kept in the manner prescribed under Section 193
of the Act either in a Book or in loose leaves serially numbered, provided for the purpose.

DIRECTORS

Number of Directors
91. Subject to sections 252 and 259 of the Act, the number of Directors shall not less than three and more than
twelve including all kinds of Directors. The first Directors of the Company shall be:

1. V.R. Manjunath

2. Mahalakshmi Ramakrishnan
92. Subject to provisions of Section 258 and 259 of the act, the Company in a general meeting may, by ordinary
resolution, increase or reduce the number of its Directors from time to time within the limit fixed in that behalf by
these presents.
Qualification Shares
93. No share qualification shall be necessary for any individual, being appointed as a Director in the Company.
Appointment of Nominee Director
94. The Company shall, subject to the provisions of the Act, be entitled to agree with any Government, authority,
person, firm or corporation that he or it shall have the right to appoint his or its nominee on the Board upon such
terms and conditions as the Company may prescribe. Such nominee and its or his successor in offices shall be

called a Nominee Director of the Company.
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Term of office of Nominee Director

95. A Nominee Director shall be entitled to hold office until retired by the Government, authority, person, firm or
corporation who may have appointed him and will not be bound to retire by rotation. As and when a Nominee
Director vacates his office, or whether upon retirement as aforesaid or by death, resignation or otherwise, the
Government, authority, person, firm, or corporation who appointed such Nominee Director may appoint another
Director in his place.

How Nominee Director nominated or removed

96. Every nomination, appointment or removal of a Nominee Director shall be in writing and shall in the case of a
Government or authority bee under the hand of a secretary to such Government or authority and in the case of a
corporation, under the hand of a Director of such corporation duly authorised in that behalf by a resolution of its
Board of Directors.

Appointment and term of office of Alternate Director

97. The Board may appoint an alternate Director to act for him during his absence for a period of not less than
three months from the State in which meetings of the Board are ordinarily held. Such appointee while he holds
office as an alternate Director shall be entitled to notice of meetings of the Board and to attend and vote thereat
accordingly but he shall ipso facto vacate office when the original Director returns to the State.

Appointment of Additional Directors

98. Subject to the provisions of the Act, the Board of Directors may, from time to time, appoint any
individual/individuals as Additional Director/Directors to the Board, but so that the total number of Directors at
any time shall not exceed number fixed by these Articles. The Additional Director/Directors so appointed shall
hold office till the conclusion of the ensuing Annual General Meeting wherein they shall be eligible to be appointed
as Director/Directors of the Company.

Casual vacancy

99. Any vacancy arising amongst the Board of Directors due to death or resignation shall be treated as a casual
vacancy. The Board of Directors shall appoint any order so appointed shall hold office till the time up to which the
Director in whose place he has been appointed, would have held office if it had not been vacated by him.

Rotation of Directors

100. At every Annual General Meeting in each year, one-third of the Directors for the time being or, if their
number is not three or a multiple of three, then the number nearest to one-third shall retire from office. However,
Ex-officio Directors are not liable to retire by rotation. The word Ex-officio Director shall mean and include any
Managing Director, Wholetime Director/s for the time being holding office as such.

101. A retiring Director shall be eligible for re-election and the Company at the Annual General Meeting at which
a Director retires in the manner aforesaid may fill u the vacancy by appointing the retiring Director or some other
person thereto. A retiring Director shall retain office until the dissolution of the meeting at which his successor is
elected.

102. The Directors to retire every year shall be those who have been longest in office since their last election; but,
as between persons who became Directors on the same day, those to retire shall, unless they otherwise agree among
themselves, be determined by lot.

103. If at any general meeting at which an election of Directors ought to take place, the place of any retiring
Director is not filled up, and the meeting has not expressly resolved not fill the vacancy, the meeting shall stand
adjourned to the same day in the next week at the same place and time or if that day is a public holiday at the same
place and time and if at the adjourned meeting also the place of retiring Director is not filled up and that meeting
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also has not expressly resolved not to fill the vacancy, then the retiring Director whose place has not been so filled
up shall be deemed to have been re-elected at the adjourned meeting, subject to the provisions of Section 256 of
the Act.

104. A person not being a retiring Director shall be eligible for appointment to the office of a Director at any
general meeting if he or some other member intending to propose him as a Director has, not less than 14 days
before the meeting, left at the Registered Office of the Company a notice in writing under his hand signifying his
candidature for the officer of the Director, or the intention of such member to propose him as a candidate for that
office as the case may be along with a deposit If five hundred rupees which shall be refunded to such person or as
the case may be, to such member, if the person succeeds in getting elected as a Director.

105. At a general meeting of the Company, a motion shall not be made for the appointment of two or more persons
as Directors of the Company by a single resolution, unless a resolution that it shall be so made has first been agreed
to by the meeting without any vote being given against it.

Removal of Directors

106. Subject to the provisions of Section 284 of the Act, the Company may by an ordinary resolution remove any
Director before the expiration of his period of office, and by an ordinary resolution appoint another person in his
place; the person so appointed shall be subject to retirement at the same time as if he had become a Director on the
day on which the Director in whose place he is appointed was last elected as a Director.

Vacation of office of Director

107. The office of a Director shall become vacant ipso facto on the happening of any of the events specified in
Section 283 of the Act.

Sitting Fees

108. The fee payable to a Director of the Company (excluding ex-officio Directors) for attending a meeting of the
Board or a Committee thereof shall be decided by the Board of Directors from time to time within the maximum
limits to such fee that may be prescribed under the provisions of Section 310 of the Act.

Remuneration of Directors

109. Subject to the provisions of the Act, a Managing Director or a Director who is in wholetime employment of
the Company may be paid remuneration either by way of a monthly payment or at a specified percentage of net
profits of the Company or partly by one way and partly by the other.

Subject to the provisions of the Act, a Director who is neither a wholetime Director nor a Managing Director, may
be paid remuneration either by way of monthly, quarterly or annual payment or byway of commission if the
Company by a special resolution authorises such payment.

Special remuneration of Directors performing extra services

110. i) If any Director be called upon to perform extra services or special exertions or efforts (which expressions
shall include work done by a Director as a member of any Committee formed by the Directors) the Board may
arrange with such Directors for such special remuneration for such extra service or special exertions or efforts
either by a fixed sum or otherwise as may be determined by the Board and such remuneration may be either in
addition too or in substitution for his remuneration above provided.

Travelling expenses of Directors

ii) The Board may allow and pay to any Director, who is not a bonafide resident of the place at which a meeting
of the Board is held and who shall come to such meetings; such sum as the Board may consider fair compensation
or for travelling, boarding, lodging and other expenses, in addition to his fee for attending such meeting as above
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specified, and if any director shall be called upon to go out on the Company’s business he shall be entitled to be
paid and reimbursed any travelling or other expenses incurred in connection with the business of the Company.

Director may become director of companies promoted by Company

111. A Director may become a Director of any Company promoted by the Company or in which it may be
interested as a vendor, shareholder or otherwise and subject to the provisions of the Act and these Articles no such
director or shareholder of such Company.

Director of interest

112. Every Director shall comply with the provisions of section 299 of the Act in regard to disclosure of his interest
in any contract or arrangement entered into or to be entered into by the Company.

MANAGING DIRECTOR

113. Subject to the provisions of Section 198, 269 and 310 of the Act and approval of the Company in a general
meeting, the Board may from time to time appoint or reappoint one among them as a Managing director of the
Company for such period not exceeding five years and on such a remuneration as may be determined by the Board
and approved by the Company in a general meeting. The Managing Director shall execute jointly or severally all
the powers of management of the Company, save and except such powers as are required in law for the time being
in force to be exercised by the Company in General Meeting or by the Board in Board Meeting.

Powers and Duties of Managing Director

114. The Managing Director shall, subject to the general supervision of the Board, have power and authority, on
behalf of the Company to make all purchases and sales and to enter into all contracts and to do all other things
usual, necessary or desirable in the management of the business and affairs of the Company or in necessary out its
objects and in particular shall have power to advance money on the security movable or immovable and generally
make advance of such sum or sums of money upon or in respect of or for the purchases of materials, goods,
machinery, stores or any other property, articles and things required for the purpose of the Company with or
without security and upon terms and subject to such conditions as the Company may deem expedient.

Whole-time Directors

115. Subject to the provisions of Section 269 of the Act, and subject to the approval of the Company in general
meeting and subject to the approval of Central Government, if any, the Board shall have power to appoint from
time to time, any one or more of its members as wholetime Director or whole time Directors of the Company on
such designations and such terms and conditions as they may deem fit. The wholetime Directors shall perform
duties and exercise such powers as the Board may from time to time, determine and they shall exercise all such
powers and perform all such duties subject to the control, supervision and direction of the Board and subject thereto
to the supervision and direction of the Managing Director. The remuneration payable to wholetime Directors shall
be determined by the Company in general meeting subject to the provisions of Section 198 and 310 of the Act.

116. A Managing Director or a wholetime Director shall (subject to the provisions of any contract between him
and the Company) be subject to the same provisions as t resignation and removal as any other directors and he
shall, ipso facto and immediately cease to be a whole time Director or Managing Director as the case may be.

MEETING OF THE BOARD OF DIRECTORS
Board to meet in every three months

117. Subject to the provisions of Section 285 of the Act, a meeting of the Board shall be held once in every three
calendar months. Seven days notice of every meeting of the Board shall be given in every Director for the Time
being in India, and at his usual address in India and to every other Director, provided that a meeting of the Board
may be called at less than seven days notice with the consent of all the Directors.
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A Director may, at any time and the Secretary shall, upon the request of a Director made at any time convene a
meeting of the Board.

PROCEEDINGS OF THE MEETING OF BOARD OF DIRECTORS
Chairman of the meeting

118. The Board may appoint one of their body to be the Chairman of the Board and determine the period for which
he is to hold office.

If no such Chairman of the Board is appointed or if at any meeting of the Board the Chairman is not present within
15 minutes after the time appointed for holding the same, the Directors present may choose one of their member to
be Chairman of that meeting.

If a Director who is neither a wholetime Director nor a Managing Director is appointed as Chairman, the Board
may request the said Chairman to be Wholetime Chairman and perform any special duties and confer on him such
powers on such terms and conditions as they deem fit.

The Board may from time to time with the sanction of the Company in general meeting by special resolution and of
the Central Government, if any, fix the remuneration payable to the Chairman for performing all such duties.

The Chairman shall exercise all such powers and perform all such duties subject to the supervision and direction of
the Board and subject to such conditions and restrictions as the Board may from time to time impose.

Quorum for Board Meeting

119. The quorum for a meeting of Board of Directors shall be one-third of the total strength (any fraction
contained in that one-third being rounded off as one) or two Directors whichever is higher; provided that where, at
any time the number of interested Directors is equal to or exceeds two-thirds of the total strength, the number of
remaining Directors, that is to say the number of Directors who are not interested, present at the meeting being not
less than two shall be the quorum during such time. Total strength means the total strength of the Board after
deducting therefrom the number of Directors, if any whose places are vacant at that time.

120. If a meeting of the Board could not be held for want of quorum, then the meeting shall automatically stand
adjourned to the same day in the next week, at the same time and place or if that is a public holiday, to the next
succeeding day which is not a public holiday at the same time and place.

121. A meeting of the Board at which a quorum is present shall be competent to exercise all or any of the
authorities, powers and discretions by or under these articles or the Act for the time being vested in or exercisable
by the Board.

Directors may appoint committees

122. The Board may, subject to the provisions of the Act, from time to time and at any time delegate any of its
powers to a committee consisting of such Director or Directors as it thinks fit, and may from time to time, revoke
such delegation. Any committee so formed shall, in the exercise of the powers so delegated, conform to any
regulations that may from time to time be imposed upon it by the Board.

123. The meetings and proceedings of any such committee consisting of two or more members shall be governed
by the provisions herein contained for regulating the meetings and proceedings of the Board so far as the same are
applicable thereto, and are not superseded by any regulations made by the Board under the last preceding Article.

Resolution by circulation
124. Subject to the provisions of Section 289 of the Act, no resolution shall be deemed to have been duly passed

by the Board or by a committee thereof by circulation unless the resolution has been circulated in draft, together
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with the necessary papers, if any, to all Directors, or their alternate Directors or to all members of the Committee,
then in India (not being less in number than the quorum fixed for the meeting of the Board or Committee as the
case may be) and to all other Directors or members of the Committee, at their usual address in India and has been
approved by a majority of such of the Directors or members of the Committee as are entitled to vote on the
resolution.

125. Subject to the provisions of Section 316, 372, and 386 of the Act, the questions arising at any meeting shall
be decided by a majority of votes, and in case of an equality of votes, the Chairman shall have a second or casting
vote. However, all questions relating to the aforesaid sections shall be decided by a resolution passed in a meeting
with consent of all Directors present at the meeting except those not entitled to vote thereon.

126. Acts done by a person as a Director shall be valid, notwithstanding that it may afterwards be discovered that
his appointment was invalid by reason of any defect or disqualification or had terminated by virtue of any
provisions contained in the Act or in these Articles. Provided that nothing in this Article shall be deemed to give
validity to acts done by a Director after his appointment has been shown to the Company to be invalid or to have
been terminated.

Meeting of Board Meetings

127. The Company shall cause minutes of all proceedings of every meeting of the Board and Committee thereof to
be kept by making within thirty days of the conclusion of every such meeting entries thereof in a book either bound
or in loose leaves kept for that purpose with their pages consecutively numbered.

POWERS AND DUTIES OF DIRECTORS

128. The board may exercise all such powers of the Company and to all such acts and thinks as are not, by the Act,
any other Act, or by the Memorandum or by the Articles of the Company required to be exercised by the Company
in general meeting, subject nevertheless to these Articles, to the provisions of the Act, or any other Act and to such
regulations, being not inconsistent with the aforesaid regulations or previsions as may be prescribed by the
Company in general meeting but no regulation made by the Company in general meeting shall invalidate any prior
act of the Board which would have been valid if that regulation had not been made.

129. Without prejudice in the general powers conferred by the above article but subject as aforesaid the Directors
may:

1) Pay the costs, charges and expenses preliminary and incidental to the promotion of the Company.

2) Purchase or otherwise acquire for the Company any property, rights or privileges, which the Company
is authorised to acquire at such price and generally on such terms and conditions as they think fit.

3) To open any account or accounts with such banks as they may select or appoint and to make, draw,
accept, endorse, sign, discount, negotiate and discharge on behalf of the Company all cheques, bills of
exchange, bills of lading, promissory notes, drafts, hundies, railway receipts, dock warrants, delivery
orders, Government promissory notes and other negotiable instruments required for the business of the
Company.

4) Pay for any property, rights or privileges acquired by or services rendered to the Company wholly or
partially in cash, shares, bonds, debentures or other securities of the Company and any such shares may
be issued either as fully paid up or with such amount credited as paid up thereon as may be agreed upon
and any such bonds, debentures or other securities may be either specifically charged upon all or any
part of the property of the Company.

5) Secure the fulfilment of any contracts or engagement entered into by the Company by mortgage or

charge of all any of the property of the Company and its uncalled capital for the time being or in such
manner as they may think fit.
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6)

7)

8)

9

10)

11)

12)

13)

14)

15)

16)

17)

18)

19)

Accept from any member, as far as may be permissible by law, a surrender of his shares or any part
thereof, on such terms and conditions as shall be agreed.

Appoint any person to accept and hold in trust for the Company any property belonging to the
Company in which it is interested, or for any other purposes; and to execute and do all such deeds and
things as may be required in relation to any trust, and to provide for the remuneration of such trustee or
trustees.

Institute, conduct, defend, compound or abandon any legal proceedings by or against the Company or
its officers or otherwise concerning the affairs of the Company and also but subject to the provisions of
Sections 293 and 295 of the Act, to compound and allow time for payment or satisfaction of any debt
due to and of any claims or demands by or against the Company.

Appoint and at their discretion, remove or suspend such managers, officers, clerks, employees, servants,
experts for permanent, temporary or special services and determine their powers and duties and fix their
salaries or emoluments and require security in such instances and to such amount as they think fit.

Refer any claims or demands by or against the Company to arbitration and perform the awards.

Make and give receipts, releases and other discharges for money payable to the Company and for the
claims and demands of the Company.

From time to time provide for the conduct of the affairs of the Company in different parts of India or
outside India in such manner as they think fit, and in particular to establish branch offices and appoint
any person to be the attorneys or agents of the Company with such powers (including power to sub-
delegate) and upon such terms as may be thought fit.

Subject to the provisions of the Act, invest and deal with any of the moneys of the Company not
immediately required for the purpose thereof upon such securities (not being shares in this Company)
and in such manner as they may think fit, and from time to time to vary or realise such investments.

Execute in the name and on behalf of the Company in favour of any Director or other person who may
incur or be about to incur any personal liability for the benefit of the Company such mortgages of the
Company’s property (present and future) as they think fit, and any such mortgage may contain a power
of sale and such other powers, covenants and provisions as shall be agreed on.

Enter into all such negotiations and contracts and vary all such contracts and execute and do all such
acts, deeds and things in the name and on behalf of the Company as they may consider expedient for or
in relation to any of the matters aforesaid or otherwise for the purposes of the Company.

From time to time, to make, vary and repeal bye-laws for the regulation of the business of the
Company, its officers and servants.

Establish, maintain, support and subscribe to any national, charitable, benevolent, general or useful
object or fund and any institution, society or club which may be for the benefit of the Company or its
employees or which in the opinion of the Directors is calculated to promote the interests of the
Company.

Act on behalf of the Company in all matters relating to bankrupts and insolvents.
Distribute by way of bonus amongst the staff of the Company share or shares in the profits of the
Company and to give to any officer or other person employed by the Company a commission on the

profits of any particular business or transaction; and to charge such bonus or commission as part of the
working expense of the Company.
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20) Comply with the requirements of any local law which in their opinion it shall, in the interest of the
Company, be necessary or expedient to comply with.

21) Subject to Sections 294 and 297 of the Act, for or in relation to any of the matters aforesaid or
otherwise for the purposes of the Company to enter into all such negotiations and contracts and rescind
and vary all such contracts and execute and do all such acts, deeds and things in the name and on behalf
of the Company as they may consider expedient.

130. The Directors may from time to time by power of attorney under the seal or by a resolution appoint any
person or persons to be the attorney or attorneys of the Company in India or elsewhere for such purposes and with
such powers, authorities and discretions (not exceeding those vested in or exercisable by the directors under these
presents) and for such period and subject to such conditions as they may from time to time, think fit and any such
appointment may (if they think fit) be made in favour of any Company or of the members, Directors, nominees or
managers of any Company or firm or otherwise in favour of any fluctuating body of persons whether nominated
directly or indirectly by the Directors, and any such power of attorney or any resolution may contain such
provisions for the protection or convenience of persons dealing with such attorney or attorneys as the Directors
think fit.

SECRETARY

131. The Board shall from time to time appoint, and may at their discretion remove, any person with prescribed
qualification as Secretary to perform any functions which by the Act or by these Articles for the time being of the
Company are to be performed by the secretary and to execute any other duties which may from time to time be
assigned to the Secretary and to execute any other duties which may from time to time be assigned to the secretary
by the Board and by the Managing Director.

ACCOUNTS AND AUDIT

132. 1) The Company shall keep at the office or at such other place in India as the Board thinks fit proper Books of
Account in accordance with Section 209 of the Act with respect to:

a) All sums of money received and expended by the Company and the matters in respect of which the
receipts and expenditure take place;

b) All sales and purchases of goods by the Company;
c) The assets and liabilities of the Company.

2) Whether the Board decides to keep all or any of the Books of Account at any place other than the office of
the Company, the Company shall within seven days of the decision file with the Registrar a notice in writing giving
the full address of that other place.

3) The Company shall preserve in good order the Books of Account relating to a period of not less then eight
years preceding the current year together with the vouchers relevant to any entry in such Books of Account.

4) Where the Company has a branch office, whether in or outside India, the Company shall be deemed to have
complied with this Article if proper Books of Account relating to the transactions effected at the branch office are
kept at the branch office and proper summarised returns, made up to date at intervals of not more than three
months, are sent by the branch office where the Company’s Books of Accounts are kept as aforesaid.

5) The Books of Account shall give a true and fair view of the state of affairs of the Company or branch office,
as the case may be as explain its transactions. The Books of Account and other books and papers shall be open to
inspection by any Director during business hours.

133. The Board shall from time to time determine whether and to what extent and at what times and places and
under what conditions or regulations the accounts and books of the Company or any of them shall be open to
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inspection of members, not being Directors, and no such member shall have any right of inspection of an account
or books or documents of the Company except as conferred by law or authorised by the Board.

134. The Directors shall from time to time, in accordance with Sections 210, 211, 212,215, 216 and 217 of the Act,
cause to be laid before the Company in Annual General Meeting, such Balance Sheets, Profit and Loss Account
and Reports as are required under these Sections.

135. A copy of every such profit and loss Account and Balance Sheet (including Auditor’s and Directors’ report
and every other document required by law to be annexed or attached) shall at least twenty one days before the
meeting at which the same are to be laid before the members be sent to the members of the Company, debenture
holders, trustees for debentures, and all other persons entitled to receive notice of Annual General Meetings of the
Company.

Audit

136. The Auditor of the Company shall be appointed and their remuneration shall be fixed, their rights and duties
and liabilities shall be regulated, their qualification and disqualification shall be in accordance with provisions of
Sections 224 to 233 of the Act.

137. The first auditor or auditors of the Company shall be appointed by the Board within one month of the date of
registration of the Company and the auditor or auditors so appointed shall hold office until the conclusion of the
first Annual General Meeting provided that the Company may, at a general meeting, remove any such auditor or all
of such auditors and appoint in his or their place any other person or persons who have been nominated for
appointment by any member of the Company not less than fourteen days before the date of the meeting provided
further that if the Board fails to exercise its powers under the Article, the Company in general meeting may appoint
first auditors.

DIVIDENDS AND RESERVES

138. The Company in General Meeting may declare dividend and no such dividends shall exceed the amount
recommended by the Directors.

139. The Board of Directors may from time to time pay to the members such interim dividends as appear to the
Directors to be justified by the profits of the Company.

140. The Board of Directors may before recommending any dividend set aside out of the profits of the Company
such sum as they think fit as reserve/reserves which shall be at the discretion of the Board be applicable for any
purpose to which the profits of the Company be properly applied including provision for meeting contingencies or
for equalising dividends and pending such application may at the discretion either 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 to
time think fit.

The Board may also carry forward profits which it may think prudent not to divide, without setting them aside as a
reserve.

141. The Board may deduct from any dividend payable to any member all such sums of money if any, presently
payable by him to the Company on account of calls or otherwise in relation to shares of the Company.

142. 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 the shares in respect whereof the
dividend is paid but if and so long as nothing is paid upon any of the shares in the Company, dividends may be
declared and paid according to the amounts of the shares.

No amount paid or credited as paid on a share in advance of calls shall be treated of the purpose of this regulation
as paid on the share.
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All dividends shall be appointed and paid proportionately to the amounts paid or credited as paid on the shares
during any portion or portions 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 dividend as from a particular date such share shall rank for dividend
accordingly.

143. Any one of two or more joint holders of a share may give effectual receipts for any dividends, bonuses or
other moneys payable in respect of such share.

144. Notice of any dividend that may have been declared shall be given to the persons entitled to share therein in
the manner mentioned in the Act.

145. No dividend shall bear interest against the Company.
146. Any dividend, interest or other moneys in cash in respect of shares may be paid by cheques or warrant sent
through the post directed to the registered address of the holder or in the case of joint holders, the registered address
of that one of the joint holders who is first named on the Register of Members or to such person and to such
address as the holder or joint holders may in writing direct.

Every such cheques or warrant shall be made payable to the order of the person to whom it is sent.

147. A transfer of shares shall not pass the rights to any dividend declared thereon before the registration of the
transfer by the Company.

148. No unclaimed dividend shall be forfeited by the Board.
Any dividend declared by the Company and remaining unpaid or unclaimed shall be dealt with in accordance with

the provisions of Section 205A and 205B of the Act or any statutory modification or re-enactment in force from
time to time.
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SEAL
Custody of seal and authority for use

149. The Board shall provide for the safe custody of the seal which shall not be affixed to any instrument except
by the authority or a resolution of the Board and except in the presence of at least two Directors, one of whom shall
be Managing Director if any, and of the Secretary or some other person authorised by the Board, and the aforesaid
Directors, Secretary or persons shall be every instrument to which seal of the Company is so affixed in their
presence.

Authentication of documents and proceedings

150. Save as otherwise expressly provided by the Act a document or proceeding requiring authentication by the
Company may be signed by a Director or the Manager or the Secretary or other aurhorised officer of the Company
and need not be under its Company seal provided that in case of the Share Certificates, the seal shall be affixed in
accordance with Companies (issue of share certificates), Rules, 1960 or any statutory modifications or re-
enactment thereof.

CAPITALISATION OF PROFITS
151. 1) The Company in a general meeting may, upon the recommendation of the Board resolve:
That it is desirable to capitalise any part of the amount for the time being standing to the credit of any of the
Company’s reserve accounts, or to the credit of profit and loss account or share premium account or otherwise

available for distribution; and

That such sum be accordingly set free for distribution in the manner specified in clause (2) amongst the members
who would have been entitled thereto, if distributed by way dividend and in the same proportions.

2) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provisions contained in the clause
(3) either in or towards:

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

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

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

152. 1) 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 or debentures, if any: and generally do all acts and things required to give effect thereto.

2) The Board shall have full power:

To make such provision, by the issue of fractional certificates or by payment in cash or otherwise as it thinks fit, for
the case of shares or debentures, becoming distributable infractions; and also

To authorise any person to enter, on behalf of all the members entitled thereto, into as agreement with the Company
providing for the allotment to them respectively, credited as fully paid up, of any further shares or debentures to
which they may be entitled upon such capitalisation or for the payment of by the Company on their behalf, by
application thereto or respective proportion of the profits resolved to be capitalised, of the amounts or any part of
the amounts remaining on the existing shares.
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3) Any agreement made under such authority shall be effective and binding on all such members.
DOCUMENTS AND NOTICES

153. A document or notice may be served or given by the Company on any member either personally or by
sending it by post to him to his registered address or (if he has no registered address in India) to the address, if any
in India supplied by him to the Company for serving documents or notices on him.

Where a document or notice is sent by post, service of the document or notice shall be deemed to be effected by
properly addressing, prepaying and posting a letter containing the document or notice, provided that where a
member has intimated to the Company in advance that the documents or notices should be sent to him under a
certificate of posting or by registered post with or without acknowledgement due and has deposited with the
Company a sum sufficient to defray the expenses of doing so; service of the document or notice shall not be
deemed to be effected unless it is sent in the manner intimated by the member and such service shall be deemed to
have been effected in the case of a notice of a meeting, at the expiration of forty eight hours after the letter
containing the document or notice is posted and in any other case, at the time at which the letter would be
delivered in the ordinary course of post.

154. A document or notice may be served ort given by the Company on or to the joint holders of a share by
serving or giving the document or notice on or to the joint holder named first in the Register of Members in respect
of the share.

155. A document or notice may be served or given by the Company or to the persons entitled to a share in
consequence of the death or insolvency of a member by sending it through the post in prepaid letter addressed to
them by name, or by the title of the representatives of the deceased or assignee of the insolvent or by any like
description, at the address (if any) in India supplied for the purpose by the persons claiming to be entitled, or by
serving the document or notice in any manner in which the same might have been given if the death or insolvency
had not occurred.

156. Documents or notices of every general meeting shall be served or given in such manner herein before
authorised or to every member, every person entitled to a share in consequence of the death or insolvency of a
member and the auditors for the time being of the Company.

157. Every person who, by operation of law transfer or by other means whatsoever, shall become entitled to any
share, shall be bound by every document or notice in respect of such share, which previously to his name and
address being entered on the Register of Members, shall have been duly served on or given to the person from
whom he derives his title to such shares.

158. Any document or notice to be served or given by the Company may be signed by a Director or some person
duly authorised by the Board of Directors for such purpose and the signatures thereto may be written, printed or
lithographed.

159. All documents or notices to be served or given by members on or to the Company or any officer thereof shall
be served or given by sending it to the Company or officer at the office by post under a certificate of posting or by
registered post of by leaving it at the office.

KEEPING OF REGISTERS AND INSPECTION

160. The Company shall duly keep and maintain at the office, registers in accordance with Sections 49(7), 143,
150, 151, 152(2), 301, 303, 307, 370 and 372 of the Act and rule 7(2) of the companies (issue of share certificate)
Rules, 1960.

161. The Company shall comply with the provisions of Sections 39, 118, 163, 196, 219, 301, 302, 303, 304, 307,
362, 370, 372 and 372A of the Act as to the supplying of copies of the Registers, deeds, documents, instruments,
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returns, certificates and books therein mentioned to the persons therein specified when so required by such persons,
on payment of the charges, if any, prescribed by the said Sections.

RECONSTRUCTION

162. On any sale of the undertaking of the Company, the Board or the Liquidators on a winding up, if authorised by
a Special Resolution, accept fully paid up or partly paid up shares, debentures or securities or any other Company,
whether incorporated in India or not, either then existing or to be formed, for the purchase in whole or in part of the
property of the Company, and the Board (if the profits of the Company permits) or the Liquidators (in a winding
up) may distribute such shares or securities or any other property of the Company amongst the members without
realisation, or vest the same in trustees for them, and any Special Resolution may provide for the distribution or
appropriation of the cash, shares or other securities, benefit or property, otherwise than in accordance with the
strict legal rights of the members or contributories of the Company, and for the valuation of any such securities or
property at such price and in such manner as the meeting may approve and all holders of shares, shall be bound to
accept, and shall be bound by any valuation or distribution so authorised and waive all rights in relation thereto,
save only in case the Company is proposed to be or is in the course of being wound up, such statutory rights if any
under Section 494 of the Act as are incapable of being varied or excluded by the Articles.

INDEMNITY
Directors and others right to indemnity

163. (a) Subject to the provisions of Section 201 of the Act and so far as such provisions permit, the Managing
Director and every Director, Manager, Auditor, Secretary and other Officers or servants for the time being of the
Company and the Trustees, if any, for the time being in relation to any affairs of the Company (all of whom are
hereinafter referred to as the officers or servants) and every one of them and every one of their heirs, executors and
administrators shall be indemnified and secured harmless out of assets and profits of the Company, from and
against all actions, costs, charges, losses, damages and expenses which any of such officers or servants or their own
or any of their executors or administrators and shall or may incur or sustain by or by reason of any act done,
concurred in or omitted in or about the execution of their duty or supposed duty in their respective offices or trusts
in any way in the discharge of their duties except such (if any) as they shall incur or sustain through or by their own
willful neglect or default respectively and the amount for which such indemnity is provided shall immediately
attach as a lien on the property of the Company and have priority as between the members over all other claims.
Subject as aforesaid the Managing Director and every director, Manager, Secretary and Trustee, if any or other
officer or servant of the Company shall be indemnified against any liability incurred by them or him in defending
any proceeding 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
by the court.

(b) No Director, Auditor, Managing Director, Manager, Secretary, Trustee, if any, or other Officer or servant of the
Company shall be liable (subject to the provisions of Section 201 of the Act) for the acts, receipts, neglects of
defaults of the other or others of them or for joining in any receipt or other act for the sake of conformity or for any
bankers or other person with whom any moneys or effects belonging to the Company shall or may be lodged or
deposited for the safe custody or for the insufficiency or deficiency of title to any property acquired by the order of
the Directors for or on behalf of the Company or for any loss or damage arising from the bankruptcy, insolvency or
tortuous act of any person with whom any moneys, securities or effects shall be deposited or for any loss
occasioned by any error of judgment or oversight on his part or for any other loss, damage or misfortune which
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may happen in the execution of the duties of his office or trust or in relation thereto, unless the same happens
through his own willful negligence or default or dishonesty respectively.

SECRECY
Secrecy clause

164. Every Director, Manager, Auditor, Treasurer, Trustee, Member of a Committee, Officer, servant, agent,
accountant or other person employed in the business of the Company shall, if so required by the Board, before
entering upon the duties, sign a declaration, pledging himself to observe a strict secrecy respecting all transactions
and affairs of the Company with its customers and the state of the accounts with individuals and in matters relating
thereto, and shall by such declaration, pledge himself not to reveal any of the matters which may come to his
knowledge in the discharge of his duties except when required so to do by the Board or by laws or by the person to
whom such matters relate and except so far as may be necessary in order to comply with any of the provisions in
these presents contained.

Member not entitled to information

165. No member shall be entitled, except to the extent expressly permitted by the Act or these Articles, to enter
upon the property of the Company 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 of trade or secret
process 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 interest of the Members of the Company to communicate to the public.

WINDING UP
Distribution of Assets in specie

166. a) Subject to the provisions of the Act, if the Company shall be wound up whether voluntarily or otherwise the
liquidator may with the sanction of a special resolution divide among the contributories in specie or kind any part
of the assets of the Company in Trustees upon such Trusts for the benefit of the contributories of any of them as
liquidator, with the like sanction, shall deem fit.

b) If thought expedient, any such division may be otherwise than in accordance with the legal rights of the
contributories (except where unalterably fixed by the Memorandum of Association) and in particular any class may
be given (subject to the provisions of the Act) preferential or special rights or may be excluded altogether or in part,
but in case any division otherwise then in accordance with the legal rights of the contributories shall be determined
on any contributory who would be prejudiced thereby shall have the rights, if any, to dissent if such right be given
by the Act.

c) In case any of the shares to be divided, as aforesaid, in case a liability to calls of otherwise any person
entitled under such division to any of the said shares may, within ten days after the passing of the resolution, by
notice in writing direct the liquidator to sell his proportion and pay him the net proceeds, and the liquidator shall if
practicable, act accordingly.
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167. If the Company shall be wound up and the surplus assets, shall be more than sufficient to repay the whole of
the paid up capital, the excess shall be distributed among the members in proportion to the capital paid up or which
ought to have been paid up on the Equity Shares held by them respectively at the commencement of the winding
up, but this clause is to be without prejudice to the rights of the holders of shares issued upon special conditions.

Assets may in a winding up be distributed in specie or in kind
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SECTION X - OTHER INFORMATION

MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION

The following contracts (not being contracts entered into in the ordinary course of business carried on by the
Company or entered into more than two years before the date of this Prospectus) which are or may be deemed
material have been entered or to be entered into by the Company. These contracts, copies of which have been
attached to the copy of this Prospectus, delivered to the Registrar of Companies for registration and also the
documents for inspection referred to hereunder, may be inspected at the Registered & Corporate office of the
Company from 11.00 a.m. to 5.00 p.m. on working days from the date of this Prospectus until the Issue Closing

Date.

Material contracts

1.
2.

5.

Memorandum of Understanding dated March 01, 2013 between the Company and the Lead Manager.

Memorandum of Understanding dated February 11, 2013 between the Company and the Registrar to the
Issue.

Escrow Agreement dated March 15, 2013 among the Company, the Lead Manager, the Escrow Collection
Banks, and the Registrar to the Issue.

Underwriting Agreement dated March 01, 2013 between the Company, the Lead Manager and the
Underwriter.

Market Making Agreement dated March 01, 2013 between the Company and the Market Maker.

Material documents

1.
2.

10.
11.

The Company’s Memorandum and Articles of Association, as amended.

Board Resolutions and Shareholders Resolution dated January 10, 2013 and January 24, 2013, authorising
the Issue and other related matter.

Auditors’ Report dated February 18, 2013 on the Standalone and Consolidated Restated Financial
Statements.

Copies of Annual Reports of the Company for the years ended March 31, 2012, 2011, 2010, 2009, 2008
and for the Six months period ending September 30, 2012.

Consents of Statutory Auditors, Peer Review Auditor, Bankers to the Company, Lead Manager, Registrar
to the Issue, Escrow Bankers, Refund Banker, Legal Advisor to the Issue, Directors of the Company,
Company Secretary and Compliance Officer and Head-Finance & Accounts Of The Company, as referred
to, in their respective capacities.

Approval dated March 14, 2013 from the SME Platform of BSE.

Agreement among NSDL, the Company and the Registrar to the Issue dated March 13, 2013.
Agreement among CDSL, the Company and the Registrar to the Issue dated March 11, 2013.
Due Diligence Certificate dated March 16, 2013 by the Lead Manager.

Statement of Possible Tax Benefits dated February 18, 2013.

Special Resolution dated January 24, 2013 for the detailed terms of re-appointment of Mr. Hemang D.
Rawal as Managing director, Mr. V. R. Manjunath Whole Time Director, and Mr. Ravindra M. Madhudi
as Whole Time Director.

285








