





(E)

Iv.

There are no litigations filed by any of the Promoter Group Entities of the
Company.

(ii) Litigation filed against the Promoter Group Entities

There is no litigation filed against any Promoter Group Entity of the
Company.

Litigation by and against the Subsidiaries
(i) Litigation filed by the Subsidiaries

There are no litigations filed by any of our Company’s Subsidiaries.
(ii) Litigation filed against the Subsidiaries

There are no litigations filed against any of our Company’s Subsidiaries.

MATERIAL DEVELOPMENTS

Except as stated in this Draft Red Herring Prospectus, in the opinion of our
Board, there have not arisen, since the date of the last financial statements
disclosed in this Draft Red Herring Prospectus, any circumstances that
materially or adversely affect or are likely to affect our profitability taken as a
whole or the value of our consolidated assets or our ability to pay our material
liabilities within the next 12 months. For details please refer to “Management’s
Discussion and Analysis of Financial Conditions and Results of Operations” on
page no. 137 of this Draft Red Herring Prospectus
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GOVERNMENT AND OTHER APPROVALS

In view of the approvals listed below, we can undertake this Issue and our current
business activities and no further major approvals from any governmental or regulatory
authority or any other entity are required to undertake the Issue or continue our
business activities.

A. Approvals for the Issue

The Board of Directors has, pursuant to resolutions passed at its meeting held
on April 2, 2007, authorised the Issue, subject to the approval by the
shareholders of our Company under section 81(1A) of the Companies Act.

The shareholders have, pursuant to a resolution dated April 30, 2007 under
Section 81(1A) of the Companies Act, authorised the Issue.

B. Approvals related to the Issue

v Approval from the National Stock Exchange Limited dated [¢] admitting the
listing of the equity shares of our Company.

v Approval from the Bombay Stock Exchange Limited dated [¢] admitting the
listing of the equity shares of our Company.

C. Company Specific Approvals

v Certificate of Incorporation for our Company in the erstwhile name of the
Company i.e. USA Greetings (India) Private limited, issued by the Registrar of
Companies at Hyderabad, Andhra Pradesh on March 28, 2000. Our Company’s
registration number is 01-34055 of 1999-2000 and our corporate identification
number is U72200AP2000PLC034055.

v The Registrar of Companies at Hyderabad, Andhra Pradesh issued a Fresh
Certificate of Incorporation on Change of Name dated November 7, 2000
pursuant to the change in the name of our Company to Ybrant Technologies
(India) Private Limited

v The Registrar of Companies at Hyderabad, Andhra Pradesh issued a Fresh
Certificate of Incorporation on Change of Name dated August 23, 2005 pursuant
to conversion of our Company as a public limited company and change of name
to Ybrant Technologies (India) Limited.

v The Registrar of Companies at Hyderabad, Andhra Pradesh issued a Fresh
Certificate of Incorporation on Change of Name dated February 21, 2006
pursuant to a further change in the name of our Company by way of deletion of
the word "India".

v Prior to sanction of the Scheme of Amalgamation and making the allotments to
the shareholders of Ybrant Technologies Inc. pursuant thereto, our Company
applied for and received approval of the Foreign Investment Promotion Board on
July 31, 2006 for the proposed merger of Ybrant Technologies Inc. with Ybrant
Technologies Limited.
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Approval of the Additional Director, STPI - Hyderabad, dated January 16, 2006
confirming 100% software export oriented unit to our Development Centre for
the purpose of development of computer software under the STPI Scheme of the
Government of India. The Additional Director, STPI, on October 19, 2006
permitted the expansion of the STP facility to the registered office of our
Company.

The Company has been registered under the E.P.F. & Misc. Provisions Act, 1952
with effect from June 1, 2000 under registration number AP/HY /37718 issued
by the Office of the Regional Provident Fund commissioner, Andhra Pradesh,
Hyderabad.

Our Company has received the ESIC Code No. 52-18551-90 under the
Employees’ State Insurance Act.

Our Company has been registered under the Andhra Pradesh Tax on
Professions, Trades, Callings and Employment Act, 1987 under the enrolment
number ABS/06/PT/1299-2000-2001 issued by the Commercial Tax Office,
Hyderabad dated November 30, 2000.

Our Company’s Import Export Code of the Company is 0906019087 issued by
the Foreign Trade Development Officer, Hyderabad on March 3, 2007.

Our Company’s Permanent Account Number is AAACU4079Q issued by the
Income Tax Department on March 28, 2000.

Our Company’s Tax Deduction Account Number issued by the Income Tax
Department is HYDUOO235E.

Our Company's branch office situated in California, USA has received a
Certificate of Qualification dated November 27, 2006 issued by the Secretary of
State, California, certifying that our Company is qualified and authorized to
transact intrastate business in the State of California subject to any licensing
requirements otherwise imposed by the laws of California.

Applications made for certain pending Approvals

Our Company has applied to the local authority under the A.P. Shops and
Establishment Rules, 1990 on November 27, 2006 for renewal of its license for
the year 2007 for its registered office.

Applications to be made

Our Company is in the process of making an application to the local authority
under the A.P. Shops and Establishment Rules, 1990 for its development
centre..

150



OTHER REGULATORY AND STATUTORY DISCLOSURES
Authority for the Issue

The Board of Directors has, pursuant to resolution passed at its meeting held on April
2, 2007 authorised the Issue subject to the approval by the shareholders of our
Company under section 81(1A) of the Companies Act.

Our shareholders have authorised the Issue by a special resolution in accordance with
section 81(1A) of the Companies Act, passed at the extra ordinary general meeting of
our Company held on April 30, 2007 at the registered office of our Company.

Prohibition by SEBI

Our Company, our Directors, our Promoters and companies in which our Directors are
associated with as directors, have not been prohibited from accessing or operating in
capital markets or or restrained from buying, selling or dealing under any order or
direction passed by SEBI.

Further, our Promoters have confirmed that they have not been detained as wilful
defaulters by the RBI or any other governmental authority and there are no violations of
securities laws committed by them in the past or are pending against them.

Eligibility for the Issue

A. WE ARE ELIGIBLE FOR THE ISSUE AS PER CLAUSE 2.2.2 OF THE SEBI DIP GUIDELINES AS
EXPLAINED UNDER:

Clause 2.2.2 of the SEBI DIP Guidelines states as follows:

An unlisted company not complying with any of the conditions specified in Clause 2.2.1
may make an initial public offering of equity shares or any other security which may be
converted into or exchanged with equity shares at a later date, only if it meets both the
conditions in (a) and (b) given below:

(a)(i) The issue is made through the book build process, with at least 50% of the net
offer to the public being allotted to the Qualified Institutional Buyers (QIBs), failing
which the subscription monies shall be refunded.

OR
(a)(ii) The “project” has at least 15% participation by Financial Institutions/Scheduled
Commercial Banks, of which at least 10% comes from the appraiser(s). In addition
to this, at least 10% of the issue size shall be allotted to QIBs, failing which full
subscription monies shall be refunded.
AND

(b)(i)  The minimum post issue face value capital of the Company shall be Rs. 10 crores.

OR
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(b)(ii) There shall be compulsory market making for at least 2 years from the date of
listing of the shares subject to the following:

(a) Market makers undertake to offer buy and sell quotes for a minimum depth
of 300 shares;

(b) Market makers undertake to ensure that the baid ask spread (difference
between quotations for sale and purchase) for their quotes shall not at any
time exceed 10%;

(c) The inventory of the market makers on each of such stock exchanges, as
on the date of allotment of securities, shall be at least 5% of the proposed
issue of the company”

We are an unlisted Company not complying with the conditions specified in Clause
2.2.1 of the SEBI DIP Guidelines and are, therefore, required to meet both the
conditions detailed in Sub-Clauses (a) and (b) of Clause 2.2.2 of the SEBI DIP
Guidelines.

. We are complying with Clause 2.2.2(a)(i) of the SEBI DIP Guidelines and at least
50% of the Issue is proposed to be Allotted to QIB Bidders and in the event we
fail to do so, the full subscription monies shall be refunded to the Bidders.

. We are also complying with Clause 2.2.2(b)(i) of the SEBI DIP Guidelines and the
post-Issue face value capital of the Company shall be Rs. 220.13 Million, which
is more than the minimum requirement of Rs. 10 crore (Rs. 100.00 Million).

Hence, we are eligible for the Issue under Clause 2.2.2 of the SEBI DIP Guidelines.

Further, in accordance with Clause 2.2.2A of the SEBI DIP Guidelines, we shall ensure
that the number of allottees, i.e. persons to whom the Equity Shares will be allotted
under the Issue shall be not less than 1,000, otherwise, the entire application money
will be refunded forthwith. In case of delay, if any, in refund, our Company shall pay
interest on the application money at the rate of 15% per annum for the period of delay.

However as the Net Issue is less than 25% of the post issue equity capital, the Issue is
being made under Rule 19(2)(b) of SCRR which requires fulfillment of the following
conditions:

. A minimum 2,000,000 Equity Shares (excluding reservations, firm allotments
and promoters contribution) are offered to the public;

. The Net Issue size, which is the Issue Price multiplied by the number of Equity
Shares offered to the public, is a minimum of Rs. 1,000 Million; and

. The Issue is made through the Book Building method with allocation of 60% of

the Net Issue size to QIBs as specified by SEBI.
Disclaimer Clause

AS REQUIRED, A COPY OF THE DRAFT RED HERRING PROSPECTUS HAS BEEN
SUBMITTED TO SEBI. IT IS TO BE DISTINCTLY UNDERSTOOD THAT SUBMISSION
OF THE DRAFT RED HERRING PROSPECTUS TO SEBI SHOULD NOT, IN ANY WAY,
BE DEEMED OR CONSTRUED THAT THE SAME HAS BEEN CLEARED OR
APPROVED BY SEBI. SEBI 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 DRAFT RED HERRING
PROSPECTUS. THE BOOK RUNNING LEAD MANAGER, YES BANK LIMITED HAVE
CERTIFIED THAT THE DISCLOSURES MADE IN THIS DRAFT RED HERRING
PROSPECTUS ARE GENERALLY ADEQUATE AND ARE IN CONFORMITY WITH SEBI
(DISCLOSURE AND INVESTOR PROTECTION) GUIDELINES, 2000 AS FOR THE
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TIME BEING IN FORCE. THIS REQUIREMENT IS TO FACILITATE INVESTORS TO
TAKE AN INFORMED DECISION FOR MAKING AN INVESTMENT IN THE PROPOSED
ISSUE.

IT SHOULD ALSO BE CLEARLY UNDERSTOOD THAT WHILE THE COMPANY IS
PRIMARILY RESPONSIBLE FOR THE CORRECTNESS, ADEQUACY AND
DISCLOSURE OF ALL RELEVANT INFORMATION IN THE DRAFT RED HERRING
PROSPECTUS, THE BOOK RUNNING LEAD MANAGER IS EXPECTED TO EXERCISE
DUE DILIGENCE TO ENSURE THAT THE COMPANY DISCHARGES ITS
RESPONSIBILITY ADEQUATELY IN THIS BEHALF AND TOWARDS THIS PURPOSE,
THE BOOK RUNNING LEAD MANAGER, YES BANK LIMITED HAS FURNISHED TO
SEBI, A DUE DILIGENCE CERTIFICATE DATED SEPTEMBER 27, 2007 IN
ACCORDANCE WITH THE SEBI (MERCHANT BANKERS) REGULATIONS, 1992
WHICH READS AS FOLLOWS:

(I) WE HAVE EXAMINED VARIOUS DOCUMENTS INCLUDING THOSE RELATING
TO LITIGATION LIKE COMMERCIAL DISPUTES, PATENT DISPUTES,
DISPUTES WITH COLLABORATORS ETC. AND OTHER MATERIALS IN
CONNECTION WITH THE FINALISATION OF THE DRAFT RED HERRING
PROSPECTUS PERTAINING TO THE SAID ISSUE.

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

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

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

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

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

WHEN UNDERWRITTEN, WE SHALL SATISFY OURSELVES ABOUT THE
WORTH OF THE UNDERWRITERS TO FULFIL THEIR UNDERWRITING
COMMITMENTS.

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

The filing of the Draft Red Herring Prospectus 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 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 Book Running Lead Manager, any irregularities or lapses in the Draft Red
Herring Prospectus.

All legal requirements pertaining to the Issue will be complied with at the time of filing
of the Red Herring Prospectus with the RoC in terms of section 60B of the Companies
Act. All legal requirements pertaining to the issue will be complied with at the time of
registration of the Prospectus with the RoC in terms of section 56, section 60 and
section 60B of the Companies Act.

Disclaimer from our Company and the BRLM

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

Investors that bid in the Issue will be required to confirm and will be deemed to have
represented to our Company, 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 Issue, sell, pledge, or transfer the Equity Shares of our Company to any
person who is not eligible under any 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.

The BRLMs and Co-BRLM accept no responsibility, save to the limited extent as
provided in the Memorandum of Understanding entered into among the BRLMs, Co-
BRLM and us dated September 24, 2007 and the Underwriting Agreement to be entered
into among the Underwriters and us.

All information shall be made available by us, BRLMs and Co-BRLM 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 or at bidding centres etc.

We shall not be liable to the Bidders for any failure in downloading the Bids due to
faults in any software/hardware system or otherwise.

Disclaimer in Respect of Jurisdiction

This Issue is being made in India to Persons resident in India (including Indian
nationals resident in India) who are majors, HUFs, companies, corporate bodies and
societies registered under the applicable laws in India and authorised to invest in
shares, Indian 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, venture capital funds registered with SEBI, state
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industrial development corporations, insurance companies registered with Insurance
Regulatory and Development Authority, provident funds(subject to applicable law) with
minimum corpus of Rs. 250 million and pension funds with minimum corpus of Rs. 250
million, and to permitted non-residents, FVCls, FIIs registered with SEBI and Eligible
NRIs provided that they are eligible under all applicable laws and regulations to hold
Equity Shares of our Company. This Draft Red Herring Prospectus does not, however,
constitute an invitation to subscribe to 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 this Draft Red Herring Prospectus comes
is required to inform himself or herself about and to observe, any such restrictions. Any
dispute arising out of this Issue will be subject to the jurisdiction of appropriate court(s)
in Mumbai 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, except that this Draft Red Herring
Prospectus has been filed with SEBI for observations. Accordingly, the Equity Shares,
represented thereby may not be offered or sold, directly or indirectly, and this Draft Red
Herring Prospectus may not be distributed, in any jurisdiction, except in accordance
with the legal requirements applicable in such jurisdiction. Neither the delivery of this
Draft Red Herring Prospectus nor any sale hereunder shall, under any circumstances,
create any implication that there has been no change in our affairs from 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 US
Securities Act of 1933 ("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, registration requirements of the Securities Act. Accordingly, the
Equity Shares are only being offered or sold outside the United States to certain
Persons in offshore transactions in compliance with Regulation S under the
Securities Act and the applicable laws of the 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 Bids may not
be made by persons in any such jurisdiction, except in compliance with the applicable
laws of such jurisdiction.

Disclaimer Clause of the NSE

As required, a copy of this Draft Red Herring Prospectus has been submitted to NSE.
NSE has given vide its letters dated [*] permission to us to use NSE’s name in this Draft
Red Herring Prospectus as one of the stock exchanges on which our further securities
are proposed to be listed, subject to our Company fulfilling the various criteria for listing
including the one related to paid up capital and market capitalization (i.e., the paid up
capital shall not be less than Rs. 100 million and the market capitalization shall not be
less than Rs. 250 million at the time of listing). The NSE has scrutinised this Draft Red
Herring Prospectus for its limited internal purpose of deciding on the matter of granting
the aforesaid permission to us. It is to be distinctly understood that the aforesaid
permission given by NSE should not in any way be deemed or construed to mean that
this Draft Red Herring Prospectus has been cleared or approved by NSE; nor does it in
any manner warrant, certify or endorse the correctness or completeness of any of the
contents of this Draft Red Herring Prospectus; nor does it warrant that our securities
will be listed or will continue to be listed on the NSE; nor does it take any responsibility
for the financial or other soundness of this Company, its Promoters, its management or
any scheme or project of this Company.
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Every Person who desires to apply for or otherwise acquires any of our securities may do
so pursuant to independent inquiry, investigation and analysis and shall not have any
claim against NSE whatsoever by reason of any loss which may be suffered by such
Person consequent to or in connection with such subscription/acquisition whether by
reason of anything stated or omitted to be stated herein or any other reason whatsoever.

Disclaimer Clause of the BSE

As required, a copy of this Draft Red Herring Prospectus has been submitted to BSE.
BSE has given vide its letter dated [¢], permission to our Company to use BSE’s name in
this Draft Red Herring Prospectus as one of the stock exchanges on which our further
securities are proposed to be listed. BSE has scrutinised this Draft Red Herring
Prospectus for its limited internal purpose of deciding on the matter of granting the
aforesaid permission to us. BSE does not in any manner:

(i) warrant, certify or endorse the correctness or completeness of any of the
contents of this Draft Red Herring Prospectus; 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 to mean that this Draft Red
Herring Prospectus has been cleared or approved by BSE. Every Person who desires to
apply for or otherwise acquires any securities of this Company may do so pursuant to
independent inquiry, investigation and analysis and shall not have any claim against
BSE whatsoever by reason of any loss which may be suffered by such Person
consequent to or in connection with such subscription/acquisition whether by reason of
anything stated or omitted to be stated herein or for any other reason whatsoever.

Filing

A copy of this Draft Red Herring Prospectus had been filed with SEBI at Corporation
Finance Department, Plot No. C4-A, “G” Block, Bandra Kurla Complex, Bandra (East),
Mumbai 400 051.

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

Listing

Applications have been made to the NSE and BSE for permission to deal in and for an
official quotation of the Equity Shares. [e] shall be the Designated Stock Exchange with
which the basis of allocation will be finalised for the Issue.

If the permission to deal in and for an official quotation of the Equity Shares are not
granted by any of the Stock Exchanges, our Company shall forthwith repay, without
interest, all moneys received from the applicants in pursuance of this Draft Red Herring
Prospectus. If such money is not repaid within eight days after our Company becomes
liable to repay it (i.e., from the date of refusal or within 15 days from the date of
Bid/Issue Closing Date, whichever is earlier), then our Company and every Director of
the Company who is an officer in default, shall, on and from 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 both the Stock Exchanges mentioned above
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are taken within seven working days of finalisation of the basis of allotment for the
Issue.

Consents

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

P. Murali & Co. Chartered Accountants, our Auditors have given their written consent to
the inclusion of their report in the form and context in which it appears in this Draft
Red Herring Prospectus and such consent and report has not been withdrawn up to the
time of delivery of this Draft Red Herring Prospectus for registration with the RoC.

Expert Opinion

We have not obtained any expert opinion.

Expenses of the Issue

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

advertisement expenses and listing fees. The estimated expenses of the Issue are as
follows:

Activity Expense (Rs. in Millions)
Lead management, underwriting and selling commission [o]
Advertisement & Marketing expenses [o]
Printing, stationery including transportation of the same [o]
Others (Registrar’s fees, Legal fees, listing fees, etc.) [*]
Total estimated Issue expenses [o]

Details will be incorporated at the time of filing of the Prospectus.
B. ALL EXPENSES WITH RESPECT TO THE ISSUE WILL BE BORNE BY OUR COMPANY.

Fees Payable to the Book Running Lead Managers and Syndicate Members

The total fees payable to the Book Running Lead Managers and Syndicate Members
(including underwriting commission and selling commission) will be as stated in the
Engagement Letter with the BRLM, a copy of which is available for inspection at the
corporate office.

Fees Payable to the Registrar to the Issue

The fees payable to the Registrar to the Issue for processing of application, data entry,
printing of CAN/refund order, preparation of refund data on magnetic tape, printing of
bulk mailing register will be as per the Memorandum of Understanding signed between
us and the Registrar, a copy of which is available for inspection at the corporate office of
our Company. Our Company shall bear such expenses.

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
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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.

Particulars regarding Public or Rights Issues during the Last Five Years

There have been no public or rights issue by our Company during the last five years.
Issues otherwise than for Cash

Our Company has not issued Equity Shares for consideration other than cash except as
stated in “Capital Structure of the company” on page no 17 of this Draft Red Herring
Prospectus.

Commission and Brokerage paid on Previous Issues of our Equity Shares

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 inception.

Companies under the Same Management

We do not have any company, other than our Promoter Group Company, under the
same management within the meaning of erstwhile Section 370 (1B) of the Companies
Act.

Promise vs. Performance — Last Three Issues

There has not been any previous public issue of our Equity Shares.

Promise vs. Performance — Last Issue of Group/Associate Companies

All our Promoter and Promoter group companies are unlisted and have not made a
public issue of shares.

Outstanding Debentures or Bonds
Our Company does not have any outstanding debentures or bonds.
Outstanding Preference Shares

There are no outstanding preference shares issued by our Company as on the date of
this Draft Red Herring Prospectus

Stock Market Data of our Equity Shares

The Equity Shares are not listed on any stock exchange.

Other Disclosures

Except as disclosed in the section titled "Capital Structure of the Company" on page 17
of this Draft Red Herring Prospectus, our Promoters/Directors have not purchased or
sold any securities of our Company during a period of six months preceding the date on
which this Draft Red Herring Prospectus is filed with SEBI.

Mechanism for Redressal of Investor Grievances by our Company

The Memorandum of Understanding between the Registrar to the Issue and us, will

provide for retention of records with the Registrar to the Issue for a period of at least one
year from the last date of dispatch of letters of allotment, demat credit, refund orders to
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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, application number, number
of shares applied for, amount paid on application, Depository Participant, and the bank
branch or collection center where the application was submitted.

Disposal of Investor Grievances by our Company

We estimate that the average time required by us or the Registrar to the Issue for the
redressal of routine investor grievances shall be seven days from the date of receipt of
the complaint. In case of non-routine complaints and complaints where external
agencies are involved, our Company will seek to redress these complaints as
expeditiously as possible.

We have appointed Mr. Chandrasekhara Prasad C., our Company Secretary as the
Compliance Officer and he may be contacted in case of any pre-Issue or post-Issue-
related problems. He can be contacted at the following address:

Ybrant Technologies Limited
Plot # 7A, Road No.12,

M L A Colony,

Banjara Hills,

Hyderabad 500034

India

Mechanism for Redressal of Investor Grievances by Companies under the Same
Management

We do not have any other company under the same management within the meaning of
erstwhile Section 370 (1B) of the Companies Act.

Changes in Auditors

There has been no change in the auditors of our Company in the last three years.
Capitalisation of Reserves or Profits

Except as disclosed in the section "Capital Structure of the Company" on page 17 of
this Draft Red Herring Prospectus, we have not capitalised our reserves or profits at any
time during last five years.

Revaluation of Assets

There has been no revaluation of assets of our Company since incorporation.

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 stated in the annexure on Related Party Transactions on page 120 of this

Draft Red Herring Prospectus, none of the beneficiaries of loans and advances and
sundry debtors are related to the Directors of the Company.
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TERMS OF THE ISSUE

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

Ranking of Equity Shares

The Equity Shares being issued shall be subject to the provisions of our Memorandum
and Articles of Association and shall rank pari passu in all respects with the existing
Equity Shares including rights in respect of dividend. The allottees will be entitled to
dividend or any other corporate benefits, if any, declared by our Company after the date
of allotment.

Mode of Payment of Dividend

We shall pay dividend to our shareholders as per the provisions of the Companies Act.
Face Value and Issue Price

The Equity Shares with a face value of Rs. 10 each are being issued in terms of this
Draft Red Herring Prospectus at a total price of Rs. [#] per Equity Share. At any given
point of time there shall be only one denomination for the Equity Shares.

Rights of the Equity Shareholder

Subject to applicable laws, the equity shareholders shall have the following rights:

. Right to receive dividend, if declared;

. Right to attend general meetings and exercise voting powers, unless prohibited
by law;

. Right to vote on a poll either in person or by proxy;

. Right to receive offers for rights shares and be allotted bonus shares, if
announced;

. Right to receive surplus on liquidation,;

. Right of free transferability of shares; and

. Such other rights, as may be available to a shareholder of a listed public

company under the Companies Act and our Memorandum and Articles of
Association and Listing Agreement entered into with the Stock Exchanges.

For a detailed description of the main provisions of our Articles of Association dealing
with voting rights, dividend, forfeiture and lien, transfer and transmission and/or
consolidation /splitting, refer "Main Provisions of Articles of Association of our Company"
on page no 200] of this Draft Red Herring Prospectus.

Market Lot and Trading Lot
In terms of existing SEBI DIP Guidelines, the trading in the Equity Shares shall only be
in dematerialised form for all investors. Since trading of our Equity Shares is in

dematerialised mode, the tradable lot is one Equity Share. In terms of Section 68B of
the Companies Act, the Equity Shares shall be allotted only in dematerialised form.
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Allotment through this Issue will be done only in electronic form in multiples of [e]
Equity Shares subject to a minimum allotment of [#] Equity Shares.

Joint Holders

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

Nomination Facility to the Investor

In accordance with Section 109A of the Companies Act, the sole or First Bidder, along
with other joint Bidder(s), may nominate any one person in whom, in the event of death
of sole Bidder or in case of joint Bidders, death of all the Bidders, 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/transfer/alienation 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 with the Registrar and transfer agent of our Company.

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

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

Further, our 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 90 days, our Board may thereafter withhold
payment of all dividends, bonuses or other money’s payable in respect of the Equity
Shares, until the requirements of the notice have been complied with.

Since the allotment of Equity Shares in the Issue will be made only in dematerialised
mode, there is no need to make a separate nomination with us. Nominations registered
with the respective Depository Participant of the applicant would prevail. If the investors
require changing the nomination, they are requested to inform their respective
Depository Participant.

Minimum Subscription

If we do not receive the minimum subscription of 90% of the Issue including
devolvement of the members of the Syndicate, if any, within 60 days from the Bid/ Issue
Closing Date, we shall forthwith refund the entire subscription amount received. If there
is a delay beyond 8 days after we become liable to pay the amount, we shall pay interest
as per Section 73 of the Companies Act.

If at least 60% of the Issue cannot be allotted to QIBs, then the entire application money
will be refunded.

Further, in terms of clause 2.2.2A of SEBI DIP Guidelines, our Company shall ensure

that the number of prospective allottees to whom Equity Shares will be allotted will not
be less than 1000.
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The Equity Shares have not been and will not be registered, listed or otherwise qualified
in any other jurisdiction outside India and may not offered or sold, and Bids may not be
made by persons in any such jurisdiction, except in accordance with the applicable laws
of such jurisdiction.

The Equity Shares have not been and will not be registered under the U.S.
Securities Act of 1933 (the "Securities Act") or any state securities laws in the
United States and may not be offered or sold within the United States or to, or for
the account or benefit of, "U.S. persons" (as defined in Regulation S under the
Securities Act), except pursuant to an exemption from, or in a transaction not
subject to, the registration requirements of the Securities Act. Accordingly, the
Equity Shares are only being offered and sold outside the United States to certain
persons in offshore transactions in compliance with Regulation S under the
Securities Act.

Arrangement for disposal of Odd Lots

There are no arrangements for disposal of odd lots.

Restriction on transfer of shares

There are no restrictions on transfers and transmission of shares/debentures and on
their consolidation/splitting except as provided in our Articles. See further details, see

the section titled "Main Provisions of our Articles of Association of our Company"
beginning on page no. 202 of this Draft Red Herring Prospectus.
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ISSUE STRUCTURE

The Issue of 3,500,000 Equity Shares is being made through the 100% Book Building
Process. The Issue will constitute 15.85 % of the fully diluted post Issue paid-up capital
of our Company. Our Company is considering a private placement of certain Equity
Shares with certain investors, prior to the completion of this Issue. In such a case, the
Issue size offered to the public would be reduced to the extent of such private
placement, subject to a minimum Issue size of 10% of the post Issue capital being
offered to the public.

QIB Bidders

Non-Institutional
Bidders

Retail Individual
Bidders

Number of
Equity Shares
available for
allocation*

At least 2,100,000
Equity Shares

Up to 350,000 Equity
Shares or Issue less
allocation to QIB
Bidders and Retail
Individual Bidders.

Up to 1,050,000
Equity Shares or
Issue less allocation
to QIB Bidders and
Non-Institutional
Bidders.

Percentage of

At least 60% of the

Up to 10% of the Issue

Up to 30% of the

Issue Size Issue or Issue less allocation | Issue or Issue less

available for to QIB Bidders and allocation to QIB

allocation Retail Individual Bidders and Non
Bidders. Institutional

Bidders.

Basis of Proportionate. Proportionate. Proportionate.

Allocation if

respective

category is

oversubscribed

Minimum Bid | Such number of | Such number of | [*] Equity Shares.

Equity Shares in
multiples of [¢] Equity
Shares so that the Bid

Equity Shares in
multiples of [¢] Equity
Shares so that the Bid

Amount exceeds | Amount exceeds
Rs.100,000. Rs.100,000.
Maximum Bid | Such number of | Such number of | Such number of

Equity  Shares in
multiples of [¢] Equity
Shares so that the Bid
does not exceed the
Issue, subject  to
applicable limits.

Equity  Shares in
multiples of [¢] Equity
Shares so that the Bid
does not exceed the
Issue, subject  to
applicable limits.

Equity Shares in
multiples of []
Equity Shares so
that the Bid Amount
does not exceed Rs.
100,000.

Mode of Compulsorily in Compulsorily in Compulsorily in
Allotment dematerialised form. dematerialised form. dematerialised form.
Market Lot [*] Equity Shares [*] Equity Shares [*] Equity Shares

Trading Lot

One Equity Share.

One Equity Share.

One Equity Share.

Who can Apply

*kk

Public financial
institutions, as
specified in Section 4A
of the Companies Act,
scheduled commercial
banks, mutual funds
registered with SEBI,
foreign institutional
investors registered

Resident Indian
individuals, HUFs (in
the name of Karta),
companies, corporate
bodies, Eligible NRIs,
scientific institutions
societies and trusts.

Resident Indian
Individuals, HUFs
(in the name of the

Karta) and Eligible
NRIs applying for
Equity Shares such

that the Bid Amount
does not exceed Rs.
100,000 in value.
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with SEBI,
multilateral and
lilateral development
financial institutions,
venture capital funds
registered with SEBI,
foreign venture capital

investors registered
with SEBI, State
Industrial
Development
Corporations,

permitted insurance

companies registered

with the Insurance
Regulatory and
Development

Authority, provident
funds with minimum
corpus of Rs. 250

million and pension
funds with minimum
corpus of Rs. 250
million in accordance
with applicable law.

Terms of | Margin Amount | Margin Amount | Margin Amount
Payment applicable to QIB | applicable to Non | applicable to Retail
Bidders at the time of | Institutional Bidders | Individual Bidders at
submission of Bid | at the time of | the time of
cum Application Form | submission of Bid | submission of Bid
to the Syndicate | cum Application Form | cum Application
Members. # to the Syndicate | Form to the
Members. Syndicate Members.
Margin 10% of Bid Amount. 100% of Bid Amount. 100% of Bid
Amount* Amount.

*Subject to valid Bids being received at or above the Issue Price. Under subscription, if
any, in the Non-Institutional Portion or Retail Individual Portion would be met with spill
over from other categories at the sole discretion of our Company in consultation with
the BRLM.

Our Company is considering a Pre-Issue placement of up to 1,200,000 Equity
Shares with certain investors. The Company will complete the issue of such
Equity Shares prior to filing of the Red Herring Prospectus. If the Pre-Issue
placement is completed, the Issue size offered to the public would be reduced to
the extent of such Pre-Issue placement, subject to a minimum Issue size of 10%
of the post Issue paid-up capital.

** In terms of Rule 19(2)(b) of the SCRR, this being an Issue for less than 25% of the
post-Issue capital if at least 60% of the Issue cannot be allocated to QIB Bidders, then
the entire application money will be refunded forthwith

*** In case the Bid Cum Application Form is submitted in joint names, the investors

should ensure that the demat account is also held in the same joint names and are in
the same sequence in which they appear in the Bid Cum Application Form.
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# After the Bid/Issue Closing Date, depending on the level of subscription, additional
margin amount, if any, maybe called for from the QIB Bidders.

Withdrawal of the Issue

Our Company, in consultation with the BRLMs and Co-BRLM, reserves the right not to
proceed with the Issue at anytime after the Bid/ Issue Opening Date but before
Allotment, without assigning any reason thereof.

Letters of Allotment or Refund Orders

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

. Allotment shall be made only in dematerialised form within 15 days from the
Bid/ Issue Closing Date;

. Despatch of refund orders shall be done within 15 days from the Bid/ Issue
Closing Date; and

. We shall pay interest at 15% per annum, if Allotment is not made, refund orders
are not despatched and/ or demat credits are not made to investors within the
15 day time prescribed above.

We shall give credit to the beneficiary account with depository participants within two
working days from the date of the finalisation of basis of allocation. Applicants residing
at 15 centres where clearing houses are managed by the RBI, will get refunds through
ECS only except where applicant is otherwise disclosed as eligible to get refunds
through direct credit & RTGS. We shall extend the same facility i.e. electronic transfer of
funds by using ECS (Electronic Clearing Service), Direct Credit, RTGS (Real Time Gross
Settlement) or NEFT (National Electronic Funds Transfer), as is for the time being
permitted by the Reserve Bank of India; to those centres where the same is available but
not specified by the Board. Further, where such facility is not available, we shall ensure
despatch of refund orders, if any, of value up to Rs.1, 500 by "Under Certificate of
Posting", and shall dispatch refund orders above Rs.1,500 if any, by registered post or
speed post at the sole or First Bidder’s sole risk within 15 days of the Bid/Issue Closing
Date. Applicants to whom refunds are made through electronic transfer of funds will be
sent a letter through ordinary post intimating them about the mode of credit of refund
within 15 days of closure of Issue.

Interest in Case of Delay in Despatch of Allotment Letters/ Refund Orders.

In accordance with the Companies Act, the requirements of the Stock Exchanges and
SEBI DIP Guidelines, our Company undertakes that:

. Allotment shall be made only in dematerialised form within 15 days from the
Bid/ Issue Closing Date;

Despatch of refund orders, except for Bidders who can receive refunds through Direct
Credit, NEFT, RTGS or ECS, shall be done within 15 days from the Bid/ Issue Closing
Date; and

Our Company shall pay interest at 15% per annum, if Allotment is not made, refund
orders are not despatched and/ or demat credits are not made to investors or if, in a
case where the refund or portion thereof is made in electronic manner through Direct
Credit, NEFT, RTGS or ECS, the refund instructions have not been given to the clearing
system in the disclosed manner within the 15 day time prescribed above.
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We will provide adequate funds required for despatch 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 the Escrow
Collection Banks and payable at par at places where Bids are received. Bank charges, if
any, for encashing such cheques, pay orders or demand drafts at other centres will be
payable by the Bidders.

Bid/Issue Programme

Bidding Period/Issue Period

BID/ISSUE OPENS ON [e]

BID/ISSUE CLOSES ON [*]

Bids and any revision in Bids shall be accepted only between 10 a.m. and 3 p.m.
(Indian Standard Time) during the Bidding Period as mentioned above at the bidding
centres mentioned on the Bid cum Application Form except that on the Bid/Issue
Closing Date, the Bids shall be accepted only between 10 a.m. and 1 p.m. (Indian
Standard Time) and uploaded till such time as permitted by the BSE and the NSE on
the Bid/Issue Closing Date.

Our Company reserves the right to revise the Price Band during the Bidding Period in
accordance with SEBI DIP Guidelines. The cap on the Price Band should not be more
than 20% of the floor of the Price Band. Subject to compliance with the immediately
preceding sentence, the floor of the Price Band can move up or down to the extent of
20% of the floor of the price band advertised at least one day prior to the Bid/Issue
Opening Date.

In case of revision in the Price Band, the Bidding/ Issue Period will be extended
for three additional working days after revision of Price Band subject to the
Bidding/ Issue Period not exceeding 10 working days. Any revision in the Price
Band and the revised Bidding/ Issue Period, if applicable, will be widely
disseminated by notification to the BSE and the NSE, by issuing a press release,
and also by indicating the change on the web site of the BRLMs, Co-BRLM and at
the terminals of the Syndicate.
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ISSUE PROCEDURE

Book Building Procedure

In terms of Rule 19(2)(b) of the SCRR, this being an Issue for less than 25% of the post
Issue capital, the Issue is being made through the 100% Book Building Process with an
allocation of at least 60% of the Issue size to QIBs, with a minimum of 10% of the post
Issue capital being offered to the public and the minimum Issue size being at least Rs.
1,000 million. Out of the 60% of Issue allocated to QIBs on a proportionate basis, 5%
shall be proportionately allocated to Mutual Funds and the balance to QIBs, including
Mutual Funds. Further, up to 10% of the Issue would be available for allocation to Non-
Institutional Investors and up to 30% of the Issue would be available for allocation to
Retail Bidders on a proportionate basis, subject to valid Bids being received from them
at or above the Issue Price. If at least 60% of the Issue cannot be allotted to QIBs, the
entire application money will be refunded.

Bidders are required to submit their Bids through the Syndicate. In case of QIB Bidders,
our Company in consultation with the BRLMs and Co-BRLM may reject a Bid at the
time of acceptance of the Bid cum Application Form provided that the reasons for
rejecting the same are provided to such Bidders in writing. In case of Non-Institutional
Bidders and Retail Individual Bidders, our Company would have a right to reject the
Bids only on technical grounds.

Investors should note that the Equity Shares would be allotted to all successful
Bidders only in the dematerialized form. Bidders will not have the option of
getting Allotment of the Equity Shares in physical form. The Equity Shares on
Allotment shall be traded only in the dematerialized segment of the Stock
Exchanges.

Bid cum Application Form

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

The prescribed colour of the Bid cum Application Form for various categories, is as
follows:

Colour of Bid cum Application
Category Form

Indian public and Eligible NRIs applying on a non- .

L . White
repatriation basis
Non Residents, NRIs or FIIs applying on a

L . Blue
repatriation basis
Who can Bid?
1. Indian nationals resident in India who are majors in single or joint names (not

more than three);

2. Hindu undivided families or HUFs in the individual name of the Karta. The

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

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

4. Companies and corporate bodies registered under the applicable laws in India
and authorized to invest in equity shares;

S. 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;

6. Scientific and/or industrial research authorized to invest in equity shares;

7. Indian financial institutions, commercial banks, regional rural banks, co-
operative banks (subject to the RBI regulations and the SEBI DIP Guidelines and
regulations, as applicable);

8. Mutual funds registered with SEBI;

9. FIlIs registered with SEBI, on a repatriation basis;

10. Multilateral and bilateral development financial institutions;

11. Venture capital funds registered with SEBI;

12. Foreign venture capital investors registered with SEBI;

13. State industrial development corporations;

14. Insurance companies registered with the Insurance Regulatory and Development
Authority, India;

15. As permitted by the applicable laws, provident funds with minimum corpus of

Rs. 250 million and who are authorized under their constitution to invest in
equity shares; and

16. Pension funds with a minimum corpus of Rs. 250 million and who are
authorized under their constitution to invest in equity shares.

Note:

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

Participation by Associates of BRLMs, Co-BRLM and Syndicate Members:

Associates of BRLMs, Co-BRLM and Syndicate Members may bid and subscribe to
Equity Shares in the Issue either in the QIB Portion or in Non Institutional Portion as
may be applicable to such investors. Such bidding and subscription may be on their
own account or on behalf of their clients. Allotment to all investors including associates
of BRLMs, Co-BRLM and Syndicate Members shall be on a proportionate basis.

Further, the BRLMs, Co-BRLM and Syndicate Members shall not be entitled to
subscribe to this Issue in any manner except towards fulfilling their underwriting
obligation.

Maximum and Minimum Bid Size

(@) For Retail Individual Bidders: The Bid must be for a minimum of [e] Equity
Shares and in multiples of [e] Equity Shares thereafter and it must be ensured
that the Bid Amount payable by the Bidder does not exceed Rs.100,000. In case
of revision of Bids, the Retail Individual Bidders have to ensure that the Bid
Amount does not exceed Rs.100,000. In case the Bid Amount is over Rs.100,000
due to revision of the Bid or revision of the Price Band or on exercise of option to
bid at Cut-off Price, the Bid would be considered for allocation under the Non
Institutional Portion. The option to bid at Cut-off Price is an option given only to
the Retail Individual Bidders indicating their agreement to Bid and purchase
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(b)

Equity Shares at the final Issue Price as determined at the end of the Book
Building Process.

For Non-Institutional Bidders and QIB Bidders: The Bid must be for a
minimum such number of Equity Shares in multiples of [e] Equity Shares, such
that the Bid Amount exceeds Rs. 100,000. A Bid cannot be submitted for more
than the Issue size. However, the maximum Bid by a QIB investor should not
exceed the investment limits prescribed for them by applicable laws. Under
existing SEBI DIP Guidelines, a QIB Bidder cannot withdraw its Bid after the Bid
/Issue Closing Date.

In case of revision in Bids, the Non Institutional Bidders, who are individuals,
have to ensure that the Bid Amount is greater than Rs.100,000 for being
considered for allocation in the Non Institutional Portion. In case the Bid
Amount reduces to Rs. 100,000 or less due to a revision in Bids or revision of
the Price Band, Bids by Non Institutional Bidders who are eligible for allocation
in the Retail Portion would be considered for allocation under the Retail Portion.
Non Institutional Bidders and QIB Bidders are not entitled to the option of
bidding at Cut-off Price.

Information for the Bidders:

()

(b)

(©

(d)

(e)

(®

Our Company will file the Red Herring Prospectus with the ROC at least three
days before the Bid/Issue Opening Date.

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

Any investor (who is eligible to invest in our Equity Shares) who would like to
obtain the Red Herring Prospectus and/or the Bid cum Application Form can
obtain the same from the Registered Office or from any of the members of the
Syndicate.

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

The Price Band has been fixed at Rs. [¢] to Rs. [¢] per Equity Share. The Bidders
can bid at any price within the Price Band, in multiples of Rs. 1 (One). In
accordance with the SEBI DIP Guidelines, our Company, in consultation with
the BRLM, reserves the right to revise the Price Band during the Bidding Period.
The cap on the Price Band should not be more than 20% of the floor of the Price
Band. Subject to compliance with the immediately preceding sentence, the floor
of the Price Band can move up or down to the extent of 20% of the floor of the
Price Band.

In case the Price Band is revised, the Bidding/ Issue Period may be extended, if
required, by an additional three working days, subject to the total Bidding/
Issue Period not exceeding 10 working days. The revised Price Band and
Bidding/ Issue Period, if applicable, will be widely disseminated by notification to
the BSE and the NSE, and by issuing published in two national newspapers (one
each in English and Hindi) and Telugu newspaper of wide circulation in the
place where our Registered Office is situated and also by indicating the change
on the websites of the BRLMs, Co-BRLM and at the terminals of the members of
the Syndicate.
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We, in consultation with the BRLMs, Co-BRLM, can finalise the Issue Price
within the Price Band, without the prior approval of, or intimation to, the
Bidders.

Method and Process of Bidding

()

(b)

(©

(d)

(e)

(

Our Company, the BRLMs and Co-BRLM shall declare the Bid/Issue Opening
Date and the Bid/Issue Closing Date at the time of filing the Red Herring
Prospectus with ROC and also publish the same in one widely circulated Hindi
newspaper, one widely circulated English newspaper and one widely circulated
Telugu newspaper, in Hyderabad. This advertisement shall contain the minimum
disclosures as specified under Schedule XX-A of the SEBI DIP Guidelines. The
members of the Syndicate shall accept Bids from the Bidders during the
Bidding/Issue Period in accordance with the terms of the Syndicate Agreement.
Investors who are interested in subscribing to our Equity Shares should
approach any of the members of the Syndicate or their authorized agent(s) to
register their Bid.

The Bidding Period shall be a minimum of three working days and shall not
exceed seven working days. In case the Price Band is revised, the revised Price
Band and Bidding Period will be published in two national newspapers (one each
in English and Hindi) and one newspaper in regional language (Telugu) and the
Bidding Period may be extended, if required, by an additional three working
days, subject to the total Bidding Period not exceeding 10 working days.

Each Bid cum Application Form will give the Bidder the choice to bid for up to
three optional prices (for details, see the section titled "Issue Procedure - Bids at
Different Price Levels" beginning on page no.174 of this Draft Red Herring
Prospectus) within the Price Band and specify the demand (i.e. the number of
Equity Shares bid for) in each option. The price and demand options submitted
by the Bidder in the Bid cum Application Form will be treated as optional
demands from the Bidder and will not be cumulated. After determination of the
Issue Price, the maximum number of Equity Shares Bid for by a Bidder at or
above the Issue Price will be considered for allocation and the rest of the Bid(s),
irrespective of the Bid Price, will become automatically invalid.

The Bidder cannot bid on another Bid cum Application Form after Bids on one
Bid cum Application Form have been submitted to a member of the Syndicate.
Submission of a second Bid cum Application Form to either the same or to
another member of the Syndicate will be treated as multiple Bids and is liable to
be rejected either before entering the Bid into the electronic bidding system, or at
any point of time prior to the allocation or allotment of Equity Shares in this
Issue. However, the Bidder can revise the Bid through the Revision Form, the
procedure for which is detailed under the section titled "Issue Procedure - Build
up of the Book and Revision of Bids" beginning on page 177 of this Draft Red
Herring Prospectus.

The members of the Syndicate will enter each Bid option into the electronic
bidding system as a separate Bid and generate a Transaction Registration Slip
("TRS"), for each price and demand option and give the same to the Bidder.
Therefore, a Bidder can receive up to three TRSs for each Bid cum Application
Form.

During the Bidding Period, Bidders may approach a member of the Syndicate to
submit their Bid. Every member of the Syndicate shall accept Bids from all
clients/investors who place orders through them and shall have the right to vet
the Bids, subject to the terms of the Syndicate Agreement and this Draft Red
Herring Prospectus.
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Along with the Bid cum Application Form, all Bidders will make payment in the
manner described under the paragraph titled "Issue Procedure - Terms of
Payment and Payment into Escrow Accounts" beginning on page 174 of this
Draft Red Herring Prospectus.

Bids at different price levels
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The Price Band has been fixed at Rs. [¢] to Rs. [¢] per Equity Share of Rs. 10
each, Rs. [¢] being the Floor Price and Rs. [¢] being the Cap Price. The Bidders
can bid at any price within the Price Band, in multiples of Re. 1.

In accordance with the SEBI DIP Guidelines, our Company reserves the right to
revise the Price Band during the Bidding Period. The cap on the Price Band
should not be more than 20% of the floor of the Price Band. Subject to
compliance with the immediately preceding sentence, the floor of the Price Band
can move up or down to the extent of 20% of the floor of the Price Band.

In case of revision in the Price Band, the Issue Period will be extended for three
additional days after revision of Price Band subject to a maximum of 10 working
days. Any revision in the Price Band and the revised Bidding/Issue Period, if
applicable, will be widely disseminated by notification to the BSE and the NSE,
by issuing a public notice in two national newspapers (one each in English and
Hindi) and one newspaper in regional language (Telugu) and also by indicating
the change on the websites of the BRLMs, Co-BRLM and at the terminals of the
members of the Syndicate.

Our Company in consultation with the BRLMs, Co-BRLM, can finalise the Issue
Price within the Price Band in accordance with this clause, without the prior
approval of, or intimation to, the Bidders.

The Bidder can bid at any price within the Price Band. The Bidder has to bid for
the desired number of Equity Shares at a specific price. Retail Individual
Bidders applying for a maximum Bid in any of the bidding options not
exceeding Rs. 100,000 may bid at Cut-off Price. However, bidding at Cut-off
Price is prohibited for QIB Bidders and Non Institutional Bidders in excess
of Rs. 100,000 and such Bids from QIBs and Non Institutional Bidders shall
be rejected.

Retail Individual Bidders who bid at Cut-off Price agree that they shall purchase
the Equity Shares at any price within the Price Band. Retail Individual Bidders
bidding at Cut-Off Price shall deposit the Bid Amount based on the Cap Price in
the Escrow Account. In the event the Bid Amount is higher than the
subscription amount payable by the Retail Individual Bidders, who Bid at Cut-off
Price (i.e. the total number of Equity Shares allocated in the Issue multiplied by
the Issue Price), the Retail Individual Bidders, who Bid at Cut-off Price, shall
receive the refund of the excess amounts from the Escrow Account or the Refund
Account, as the case may be.

In case of an upward revision in the Price Band announced as above, Retail
Individual Bidders who had bid at Cut-off Price could either (i) revise their Bid or
(ii) make additional payment based on the cap of the revised Price Band (such
that the total amount i.e. original Bid Amount plus additional payment does not
exceed Rs. 100,000 if the Bidder wants to continue to bid at Cut-off Price), with
the member of the Syndicate to whom the original Bid was submitted. In case
the total amount (i.e. original Bid Amount plus additional payment) exceeds Rs.
100,000, the Bid by a Retail Individual Bidder will be considered for allocation
under the Non-Institutional Portion in terms of this Draft Red Herring
Prospectus. If, however, the Bidder does not either revise the Bid or make
additional payment and the Issue Price is higher than the Cap Price prior to
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revision, the number of Equity Shares bid for shall be adjusted downwards for
the purpose of allotment, such that no additional payment would be required
from the Bidder and the Bidder is deemed to have approved such revised Bid at
Cut-off Price.

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

(i) In the event of any revision in the Price Band, whether upwards or downwards,
the minimum application size shall remain [e] Equity Shares, irrespective of
whether the bid amount payable on such minimum application is not in the
range of Rs.5,000-Rs.7,000.

Application in the Issue

Equity Shares being issued through the Draft Red Herring Prospectus can be applied for
in the dematerialized form only.

Bids by Mutual Funds

An eligible Bid by a Mutual Fund shall first be considered for allocation proportionately
in the Mutual Funds Portion. In the event that the demand is greater than 105,000
Equity Shares, allocation shall be made to Mutual Funds on proportionate basis to the
extent of the Mutual Funds Portion. The remaining demand by Mutual Funds shall, as
part of the aggregate demand by QIB Bidders, be made available for allocation
proportionately out of the remainder of the QIB Portion, after excluding the allocation in
the Mutual Funds Portion.

The Bids made by the asset management companies or custodian of Mutual Funds shall
specifically state the names of the concerned schemes for which the Bids are made. In
case of a Mutual Fund, a separate Bid can be made in respect of each scheme of the
Mutual Fund registered with SEBI and such Bids in respect of more than one scheme of
the Mutual Fund will not be treated as multiple Bids provided that the Bids clearly
indicate the scheme for which the Bid has been made.

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

No Mutual Fund scheme shall invest more than 10% of its net asset value in 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 capital carrying voting rights.

The above information is given for the benefit of the Bidders. Our Company, the
BRLMs and Co-BRLM are not liable for any amendments or modification or
changes in applicable laws or regulations, which may happen after the date of this
Draft Red Herring Prospectus. Bidders are advised to make their independent
investigations and ensure that the number of Equity Shares bid for do not exceed
the applicable limits under laws or regulations.

Bids by Eligible NRIs

Eligible NRIs are required to comply with the following:
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1. Individual Eligible NRIs can obtain the Bid cum Application Form from the
Registered Office, our corporate office, members of the Syndicate or the Registrar
to the Issue.

2. Eligible NRI Bidders may note that only such Bids as are accompanied by
payment in free foreign exchange shall be considered for allotment. Eligible NRIs
who intend to make payment through the Non-Resident Ordinary (NRO)
accounts shall use the Bid cum Application Form meant for resident Indians
(White in colour).

Bids by FlIs

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

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

We are in the business of digital marketing, which is a part of IT & ITES. In relation to
IT & ITES, the aggregate FII holding is permitted up to 24%, which can be raised up to
the sectoral cap [100% in the case of IT & ITES] with the prior approval of the
shareholders by way of a special resolution. Our Company has vide Extra Ordinary
Resolution dated August 22, 2007 increased permissible FII holding limit to 49% and
accordingly FIIs can presently hold up to 49% of the total capital under the portfolio
investment scheme, subject to compliance with all applicable Indian laws, rules,
regulations guidelines and approvals in terms of regulation 15A(1) of the Securities
Exchange Board of India (Foreign Institutional Investors) Regulations 1995, as
amended, an FII or its sub account may issue, deal or hold, off shore derivative
instruments such as Participatory Notes, equity-linked notes or any other similar
instruments against underlying securities listed or proposed to be listed in any stock
exchange in India only in favour of those entities which are regulated by any relevant
regulatory authorities in the countries of their incorporation or establishment subject to
compliance of "Know Your Client" requirements. An FII or sub-account shall also ensure
that no further downstream issue or transfer of any instrument referred to hereinabove
is made to any person other than a regulated entity.

For details see the paragraph titled "strictions on foreign ownership of Indian securities"
on page no.199 of this Draft Red Herring Prospectus.

Escrow Mechanism

Our Company shall open Escrow Accounts with the Escrow Collection Banks in whose
favour the Bidders shall write the cheque or demand draft in respect of his or her Bid
and/or revision of the Bid. Cheques or demand drafts received for the full Bid Amount
from Bidders would be deposited in the Escrow Account. The Escrow Collection Banks
will act in terms of the Red Herring Prospectus and the Escrow Agreement. The monies
in the Escrow Account shall be maintained by the Escrow Collection Bank(s) for and on
behalf of the Bidders. The Escrow Collection Bank(s) shall not exercise any lien
whatsoever over the monies deposited therein and shall hold the monies therein in trust
for the Bidders. On the Designated Date, the Escrow Collection Banks shall transfer the
monies from the Escrow Account to the Issue Account and the Refund Account as per
the terms of the Escrow Agreement.

The Bidders should note that the escrow mechanism is not prescribed by SEBI and has

been established as an arrangement between us, the Syndicate, the Escrow Collection
Bank(s) and the Registrar to the Issue to facilitate collections from the Bidders.
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Terms of Payment and Payment into the Escrow Accounts

Each Bidder, shall pay the applicable Margin Amount, with the submission of the Bid
cum Application Form by way of a cheque or demand draft in favour of the Escrow
Account (for details please refer to "Issue Procedure - Payment Instructions" on page
1850f this Draft Red Herring Prospectus) and submit the same to the member of the
Syndicate to whom the Bid is being submitted. Bid cum Application Forms accompanied
by cash shall not be accepted.

The members of the Syndicate shall deposit the cheque or demand draft with the
Escrow Collection Bank(s), which will hold the monies for the benefit of the Bidders till
the Designated Date. On the Designated Date, the Escrow Collection Bank(s) shall
transfer the funds equivalent to the size of the Issue from the Escrow Account, as per
the terms of the Escrow Agreement, into the Issue Account. The balance amount after
transfer to the Issue Account shall be transferred to the Refund Account.

Each category of Bidders i.e. QIB Bidders, Non Institutional Bidders and Retail
Individual Bidders would be required to pay their applicable Margin Amount at the time
of the submission of the Bid cum Application Form. The Margin Amount payable by
each category of Bidders is mentioned in the section titled "Issue Structure" beginning
on page 164] of this Draft Red Herring Prospectus. The maximum Bid Price has to be
paid at the time of submission of the Bid cum Application Form based on the highest
bidding option of the Bidder. Where the Margin Amount applicable to the Bidder is less
than 100% of the Bid Amount, any difference between the amount payable by the
Bidder for Equity Shares allocated at the Issue Price and the Margin Amount paid at the
time of Bidding, shall be payable by the Bidder no later than the Pay-in-Date, which
shall be a minimum period of two days from the date of communication of the allocation
list to the members of the Syndicate by the BRLM. If the payment is not made favouring
the Escrow Account within the time stipulated above, the Bid of the Bidder is liable to
be cancelled. However, if the members of the Syndicate do not waive such payment, the
full amount of payment has to be made at the time of submission of the Bid cum
Application Form.

QIB Bidders will be required to deposit the QIB Margin Amount at the time of
submitting of their Bids. After the Bid Closing Date, the level of subscription in all
categories shall be determined. Based on the level of subscription, additional margin
money, if any may be called for from the QIB Bidders. If such additional margin money
is not paid into the appropriate Escrow Account within the time and in the manner
stipulated above, the Bid of the Bidder is liable to be rejected. Further, we may call for
additional Margin Amount over and above the minimum prescribed 10% Margin
amount from certain QIBs at our discretion prior to acceptance of the Bid anytime up to
the Bid/Issue Closing Date and shall have the right to reject such bids on technical
ground in case of non-receipt of such additional margin.

Where the Bidder has been allocated lesser number of Equity Shares than he or she had
bid for, the excess amount paid on bidding, if any, after adjustment for allotment, will
be refunded to such Bidder within 15 days from the Bid /Issue Closing Date, failing
which our Company shall pay interest at 15% per annum for any delay beyond the
periods as mentioned above.

Electronic registration of Bids
(@) The members of the Syndicate will register the Bids using the on-line facilities of
the BSE and the NSE. There will be at least one on-line connectivity in each city,

where a stock exchange is located in India and where Bids are being accepted.

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

The aggregate demand and price for Bids registered on the electronic facilities of
the BSE and the NSE will be displayed on-line at all bidding centers and at the
websites of BSE and NSE. A graphical representation of consolidated demand
and price would be made available at the bidding centers during the Bidding
Period.

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

Name of the Bidder(s)

Investor category — individual, corporate, or Mutual Fund etc.

Numbers of Equity Shares bid for

Bid price

Bid cum Application Form number

Margin Amount paid upon submission of Bid cum Application Form
Depository participant identification no. and client identification no. of
the beneficiary account of the Bidder

AN VR N N NN

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

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

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

It is also to be distinctly understood that the approval given by the BSE and the
NSE should not in any way be deemed or construed that this Draft Red Herring
Prospectus has been cleared or approved by the BSE and the NSE; nor does it in
any manner warrant, certify or endorse the correctness or completeness of any of
the contents of this Draft Red Herring Prospectus; nor does it warrant that our
Equity Shares will be listed or will continue to be listed on the BSE and the NSE.

In case of QIB Bidders, members of the syndicate have the right to accept the bid
or reject it. A rejection can be made only at the time of receiving the bid and only
after assigning a reason for such rejection in writing. In case on non-
institutional Bidders and Retail Individual Bidders who Bid, Bids should not be
rejected except on technical grounds as listed on page 188 of this Draft Red
Herring prospectus.
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Only Bids that are uploaded on the online IPO system of the NSE and BSE shall
be considered for Allocation. In case of discrepancy of data between the
BSE or the NSE and the members of the Syndicate, the decision of the BRLMs
and Co-BRLM, based on the physical records of Bid cum Application Forms,
shall be final and binding on all concerned.

Build up of the book and revision of Bids
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Bids registered through the members of the Syndicate shall be electronically
transmitted to the BSE or the NSE mainframe on a regular basis.

The book gets built up at various price levels. This information will be available
with the BRLMs and Co-BRLM on a regular basis.

During the Bidding/Issue Period, any Bidder who has registered his or her
interest in the Equity Shares at a particular price level is free to revise his or her
Bid within the Price Band during the Bidding/Issue Period using the printed
Revision Form which is a part of the Bid cum Application Form.

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

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

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

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

Only Bids that are uploaded on the online IPO system of the NSE and BSE shall
be considered for Allocation. In case of discrepancy of data between the
BSE or the NSE and the members of the Syndicate, the decision of the BRLM,
based on the physical records of Bid cum Application Forms, shall be final and
binding on all concerned.

Price Discovery and Allocation
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After the Bid /Issue Closing Date, the BRLMs and Co-BRLM will analyse the
demand generated at various price levels.

Our Company, in consultation with the BRLMs and Co-BRLM, shall finalise the
"Issue Price" and the number of Equity Shares to be allocated in each investor
category.

The allocation under the Issue shall be on proportionate basis, in the manner
specified in the SEBI DIP Guidelines and this Draft Red Herring Prospectus and
in consultation with Designated Stock Exchange.

Under subscription, if any, in any category of the Issue, other than the QIB
portion, would be allowed to be met with spill over from any of the other
categories at the discretion of our Company in consultation with the BRLM.
However, if the aggregate demand by Mutual Funds is less than 105,000 Equity
Shares, the balance Equity Shares available for allocation in the Mutual Funds
Portion will first be added to the QIB Portion and be allocated proportionately to
the QIB Bidders.

Allocation to Residents applying on a repatriation basis will be subject to the
terms and conditions stipulated by the RBI while granting permission for the
transfer of Equity Shares to them and to applicable law.

The BRLMs and Co-BRLM, in consultation with us, shall notify the members of
the Syndicate of the Issue Price and allocations to their respective Bidders,
where the full Bid Amount has not been collected from the Bidders.

We reserve the right to cancel the Issue any time after the Bid/Issue Opening
Date but before the Allotment without assigning any reasons whatsoever.

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

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

Allocation to FIIs and eligible NRIs on repatriation basis will be subject to the
applicable law.

Signing of Underwriting Agreement and ROC Filing
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We, the BRLMs, Co-BRLM and the Syndicate Members shall enter into an
Underwriting Agreement upon finalisation of the Issue Price.

After signing the Underwriting Agreement, we would update and file the updated
Red Herring Prospectus with ROC, which then would be termed ‘Prospectus’. The
Prospectus would have details of the Issue Price and Issue size and would be
complete in all material respects.

We will file a copy of the Prospectus with the RoC in terms of Section 56, Section
60, and Section 60B of the Companies Act.

Advertisement regarding Issue Price and Prospectus
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After filing of the Prospectus with the ROC, a statutory advertisement will be issued by
our Company in a widely circulated English national newspaper and a Hindi national
newspaper of wide circulation. This advertisement, in addition to the information that
has to be set out in the statutory advertisement, shall indicate the Issue Price. Any
material updates between the date of Red Herring Prospectus and the date of
Prospectus will be included in such statutory advertisement.

Issuance of Letter for Additional Margin Money

In case of QIB Bidders, who have submitted their Bids with the QIB Margin Amount,
additional Margin Amount may be called for by our Company, in consultation with the
BRLMs and Co-BRLM. The amount of such additional Margin Amount called for shall
depend on the level of subscription in various categories, as determined on the basis of
the electronic registration of Bids. The allotment of shares to QIB Bidders shall be
finalized by our Company, in consultation with the BRLMs, Co-BRLM and the
Designated Stock Exchange.

Issuance of CAN

(@) Upon approval of the basis of Allotment by the Designated Stock Exchange, the
BRLMs or Co-BRLM or the Registrar to the Issue shall send to the members of
the Syndicate a list of their Bidders who have been allocated Equity Shares in
the Issue. Investors should note that our Company shall ensure that the demat
credit of Equity Shares pursuant to Allotment shall be made on the same date to
all investors in this Issue;

(b) The BRLMs or Co-BRLM or members of the Syndicate would then send the CAN
to their Bidders who have been allocated Equity Shares in the Issue. The
dispatch of CAN shall be deemed a valid, binding and irrevocable contract for the
Bidder to pay the entire Issue Price for all the Equity Shares allocated to such
Bidder; Those Bidders who have paid the Margin Amount into the Escrow
Account at the time of bidding shall pay the balance amount payable into the
Escrow Account by the Pay-in Date specified in the CAN; and

(o) Such Bidders who have been allocated Equity Shares and who have already paid
the Margin Amount for the said Equity Shares into the Escrow Account at the
time of bidding shall directly receive the CAN from the Registrar to the Issue
subject, however, to realisation of their cheque or demand draft paid into the
Escrow Accounts. The dispatch of a CAN shall be deemed a valid, binding and
irrevocable contract for the Bidder.

INVESTORS ARE ADVISED TO INSTRUCT THEIR DEPOSITORY
PARTICIPANT TO ACCEPT THE EQUITY SHARES THAT MAY BE ALLOTTED
TO THEM PURSUANT TO THIS ISSUE.

Notice to QIBs: Allotment Reconciliation and Revised CANs

After the Bid/Issue Closing Date, an electronic book will be prepared by the
Registrar on the basis of Bid applications received. Based on the electronic
book, QIBs will be sent a CAN, indicating the number of Equity Shares that may
be allocated to them. This CAN is subject to the basis of final Allotment, which
will be approved by the Designated Stock Exchange and reflected in the physical
book prepared by the Registrar. Subject to SEBI DIP Guidelines, certain Bid
applications may be rejected due to technical reasons, non-receipt of funds,
cancellation of cheques, cheque bouncing, incorrect details, etc., and these
rejected applications will be reflected in the reconciliation and basis of Allotment
as approved by the Designated Stock Exchange and specified in the physical
book. As a result, a revised CAN may be sent to QIBs, and the allocation of
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Equity Shares in such revised CAN may be different from that specified in the
earlier CAN. QIBs should note that they may be required to pay additional
amounts, if any, by the Pay-in Date specified in the revised CAN, for any
increased allocation of Equity Shares. The CAN will constitute the valid, binding
and irrevocable contract (subject only to the issue of a revised CAN) for the QIB
to pay the entire Issue Price for all the Equity Shares allocated to such QIB. The
revised CAN, if issued, will supersede in entirety the earlier CAN.

Designated Date and Allotment of Equity Shares

(@) Our Company will ensure that the Allotment of Equity Shares is done within 15
days of the Bid/Issue Closing Date. After the funds are transferred from the
Escrow Account to the Issue Account and the Refund Account on the Designated
Date, our Company would ensure the credit to the successful Bidders' depository
accounts of the allotted Equity Shares to the allottees shall be within 15 (fifteen)
days from the Bid/Issue Closing Date.

(b) As per the SEBI DIP Guidelines, Equity Shares will be issued, transferred and
allotted only in the dematerialised form to the allottees. Allottees will have
the option to re-materialise the Equity Shares so allotted, if they so desire, as per
the provisions of the Companies Act and the Depositories Act.

Letters of Allotment or Refund Orders

We shall give credit of Equity Shares allotted, if any, to the beneficiary account with
Depository Participants within two working days from the date of the Allotment.
Applicants residing at 15 centres where clearing houses are managed by the RBI will get
refunds through ECS (subject to availability of information for crediting the refund
through ECS) except where applicant is otherwise disclosed as eligible to get refunds
through Direct Credit, NEFT or RTGS. In case of other applicants, our Company shall
ensure dispatch of refund orders, if any, of value up to Rs. 1,500 by "Under Certificate
of Posting", and shall dispatch refund orders above Rs. 1,500, if any, by registered post
or speed post at the sole or First Bidder's sole risk within 15 days of the Bid /Issue
Closing Date. Applicants to whom refunds are made through electronic transfer of funds
will be sent a letter (refund advice) through ordinary post intimating them about the
mode of credit of refund within 15 working days of the closure of the Issue. Our
Company shall ensure dispatch of refund orders/refund advice (for Direct Credit, NEFT,
RTGS or ECS), if any, by "Under Certificate of Posting" or registered post or speed post,
as applicable, only at the sole or First Bidder’s sole risk within 15 days of the Bid/Issue
Closing Date and adequate funds for making refunds to applicants as per the mode(s)
disclosed shall be made available to the Registrar to the Issue.

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

v Allotment and transfer shall be made only in dematerialised form within 15
days from the Bid/Issue Closing Date;

v Dispatch of refund orders shall be done within 15 days from the Bid/Issue
Closing Date; and

v We shall pay interest at 15% per annum (for any delay beyond the 15 day time

period as mentioned above), if Allotment is not made, refund orders are not
dispatched and/or demat credits are not made to investors within the 15 day
time period prescribed above.

Our Company will provide adequate funds required for making refunds to unsuccessful
applicants as per the mode(s) disclosed to the Registrar to the Issue.

Save and except refunds effected through the electronic mode, i.e. Direct Credit, NEFT,
RTGS or ECS, refunds will be made by cheques, pay orders or demand drafts drawn on
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a bank appointed by our Company as an Escrow Collection Bank and payable at par at
places where Bids are received.

GENERAL INSTRUCTIONS

Do’s:

a) Check if you are eligible to apply.

b) Read all the instructions carefully and complete the Bid cum Application Form
(white or blue in colour) as the case may be.

) Ensure that the details about your Depository Participant and beneficiary
account are correct and the beneficiary account is activated as Equity Shares
will be allotted in the dematerialized form only.

d) Ensure that the Bids are submitted at the bidding centers only on forms bearing
the stamp of a member of the Syndicate.

e) Ensure that you have been given a TRS for all your Bid options.

f) Submit Revised Bids to the same member of the Syndicate through whom the
original Bid was placed and obtain a revised TRS.

g) Each of the Bidders, should mention their Permanent Account Number (PAN)
allotted under the IT Act. The copies of the PAN card or PAN allotment letter
should be submitted with the Bid cum Application Form. If you have mentioned
"Applied For" or "Not Applicable", in the Bid cum Application Form in the section
dealing with PAN number, ensure that you submit Form 60 or 61, as the case
may be, together with permissible documents as address proof.

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

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

Don'ts:

(@) Do not Bid for lower than the minimum Bid size.

(b) Do not Bid/revise Bid price to less than Floor Price or higher than the Cap Price.

(c) Do not Bid on another Bid cum Application Form after you have submitted a Bid
to the members of the Syndicate.

(d) Do not pay the Bid amount in cash, by money order or by postal order or by
stockinvest.

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

(e) Do not Bid at Cut-off Price (for QIB Bidders and Non-Institutional Bidders)
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® Do not fill up the Bid cum Application Form such that the Equity Shares bid 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.

(g) Do not submit the GIR number instead of the PAN as the Bid is liable to be
rejected on this ground.

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

(@) Made only in the prescribed Bid cum Application Form or Revision Form, as
applicable (white or blue colour).

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

(©) Completed in full, in BLOCK LETTERS in ENGLISH and in accordance with the
instructions contained herein, in the Bid cum Application Form or in the
Revision Form.

(d) The Bids from the Retail Individual Bidders must be for a minimum of [e] Equity
Shares and in multiples of [#] Equity Shares thereafter subject to a maximum
Bid Amount of Rs. 100,000.

(e) For Non-Institutional Bidders and QIB Bidders, Bids must be for a minimum of
such number of Equity Shares in multiples of [#] Equity Shares such that the
Bid Amount exceeds Rs. 100,000. Bids cannot be made for more than the Issue.
Bidders are advised to ensure that a single Bid from them should not exceed the
investment limits or maximum number of shares that can be held by them
under the applicable laws or regulations.

® Thumb impressions and signatures other than in the languages specified in the
Eighth Schedule in the Constitution of India must be attested by a Magistrate or
a Notary Public or a Special Executive Magistrate under official seal.

Bidder’s depository account details

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

Bidders should note that on the basis of name of the Bidders, Depository
Participant’s name and identification number and beneficiary account number
provided by them in the Bid cum Application Form, the Registrar to the Issue will
obtain from the Depository demographic details of the Bidders such as address,
bank account details for printing on refund orders or give credit through Direct
Credit, NEFT, RTGS or ECS and occupation ("Demographic Details"). Hence,
Bidders should carefully fill in their Depository Account details in the Bid cum
Application Form.
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These Demographic Details would be used for all correspondence with the Bidders
including mailing of the refund orders/ECS credit or credit through Direct Credit, NEFT
or RTGS for refunds/CANs/Allocation advice and printing of Company particulars on
the refund order and the Demographic Details given by Bidders in the Bid cum
Application Form would not be used for these purposes by the Registrar. Hence, Bidders
are advised to update their Demographic Details as provided to their Depository
Participants.

By signing the Bid cum Application Form, the Bidder would deemed to have authorised
the Depositories to provide, upon request, to the Registrar to the Issue, the required
Demographic Details as available on its records.

Refund orders/allocation advices/CANs would be mailed at the address of the Bidder as
per the Demographic Details received from the Depositories. Bidders may note that
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 Bidder in the Bid cum Application
Form would be used only to ensure dispatch of refund orders. Please note that any such
delay shall be at the Bidders sole risk and neither the Escrow Collection Bank(s) nor the
BRLMs or Co-BRLM shall be liable to compensate the Bidder for any losses caused to
the Bidder due to any such delay or liable to pay any interest for such delay.

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

Bidder’s Bank Details

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

Bids under Power of Attorney

In case of Bids 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 and articles of association and/or bye laws must be lodged along with the
Bid cum Application Form. Failing this, our Company reserves the right to reject such
Bids in whole or in part.

In case of the Bids made pursuant to a power of attorney by FIIs, FVCIs, VCFs and
Mutual Funds, 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 their SEBI registration
certificate must be lodged along with the Bid cum Application Form. Failing this, our
Company reserves the right to reject such Bid in whole or in part.

Our Company, in its absolute discretion, reserves the right to relax the above condition
of simultaneous lodging of the power of attorney along with the Bid cum Application
Form, subject to such terms and conditions that we/the BRLMs/Co-BRLM may deem
fit.
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Our Company, in its absolute discretion, reserves the right to permit the holder of the
power of attorney to request the Registrar to the Issue that for the purpose of printing
particulars on the refund order and mailing of the refund order/CANs/allocation advice,
the Demographic Details given on the Bid cum Application Form should be used (and
not those obtained from the Depository of the Bidder). In such cases, the Registrar to
the Issue shall use Demographic Details as given in the Bid cum Application Form
instead of those obtained from the depositories.

Bids made by Insurance Companies

In case of the Bids 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 Bid cum Application Form. Failing this, our Company reserves the right to reject
such Bids in whole or in part.

Bids made by Provident Funds

In case of the Bids made by provident funds, subject to applicable law, with minimum
corpus of Rs. 250 million and pension funds with minimum corpus of Rs. 250 million, a
certified copy of certificate from a chartered accountant certifying the corpus of the
provident fund/pension fund must be lodged along with the Bid cum Application Form.
Failing this, our Company reserves the right to accept or reject any Bid in whole or in
part, in either case, without assigning any reason therefore.

Bids by Non-Residents, including Eligible NRIs, FIIs and FVCIs on a repatriation
basis

Bids and revision to the Bids must be made:

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

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

3. Eligible NRIs for a Bid Amount of up to Rs. 100,000 would be considered under
the Retail Portion for the purposes of allocation and for a Bid Amount of more
than Rs. 100,000 would be considered under Non-Institutional Portion for the
purposes of allocation. Other Non-Resident Bidders must Bid for a minimum of
such number of Equity Shares and in multiples of [e] that the Bid Amount
exceeds Rs. 100,000. For further details, refer to "Issue Procedure - Maximum
and Minimum Bid Size" on page no 169 of this Draft Red Herring Prospectus.

4, In the names of individuals, or in the names of FlIs, FVCIs, etc but not in the
names of minors, OCBs, firms or partnerships, foreign nationals (excluding
Eligible NRIs) or their nominees.

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

It is to be distinctly understood that there is no reservation for Non-Residents, including
Eligible NRIs, FIIs and FVCIs and all Non-Residents will be treated on the same basis
with other categories for the purpose of allocation.

As per the existing policy of the government of India, OCBs cannot participate in this
Issue. Further, NRIs, who are not Eligible NRIs, are not permitted to participate in this
Issue

PAYMENT INSTRUCTIONS

Our Company shall open Escrow Accounts with the Escrow Collection Bank(s) for the
collection of the Bid Amounts payable upon submission of the Bid cum Application
Form and for amounts payable pursuant to allocation in the Issue.

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

Payment into Escrow Account

(i) The Bidders for whom the applicable margin is equal to 100% shall, with the
submission of the Bid cum Application Form draw a payment instrument for the
Bid Amount in favour of the Escrow Account and submit the same to the
members of the Syndicate.

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

(iii) In case the above Margin Amount paid by the Bidders during the Bidding Period
is less than the Issue Price multiplied by the Equity Shares allocated to the
Bidder, the balance amount shall be paid by the Bidders into the Escrow
Account within the period specified in the CAN which shall be subject to a
minimum period of two days from the date of communication of the allocation
list to the members of the Syndicate by the BRLM.

(iv) The payment instruments for payment into the Escrow Account should be drawn
in favour of:

(@) In case of resident QIB Bidders: "Escrow Account - Ybrant Public
Issue-QIB-R"

(b) In case of Non Resident QIB Bidders: "Escrow Account Ybrant Public
Issue-QIB-NR"

() In case of resident Bidders (other than QIB Bidders): "Escrow Account -
Ybrant Technologies Public Issue-R"

(d) In case of Non Resident Bidders (other than QIB Bidders): "Escrow

Account - Ybrant Technologies Public Issue-NR"

. In case of Bids by Eligible 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 NRE
accounts or Foreign Currency Non-Resident (FCNR) accounts,
maintained with banks authorised to deal in foreign exchange in India,
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along with documentary evidence in support of the remittance. Payment
will not be accepted out of Non-Resident Ordinary (NRO) Account of Non-
Resident Bidder bidding on a repatriation basis. Payment by drafts
should be accompanied by bank certificate confirming that the draft has
been issued by debiting to NRE or FCNR account.

. In case of Bids by FlIs, the payment should be made out of funds held in
Special Rupee Account along with documentary evidence in support of
the remittance. Payment by drafts should be accompanied by bank
certificate confirming that the draft has been issued by debiting to a
Special Rupee Account.

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

(vi) The monies deposited in the Escrow Account will be held for the benefit of the
Bidders till the Designated Date.

(vii) On the Designated Date, the Escrow Collection Banks shall transfer the funds
from the Escrow Account as per the terms of the Escrow Agreement into the
Issue Account.

(viii)  On the Designated Date and not later than 15 days from the Bid/Issue Closing
Date, the Escrow Collection Banks shall refund all amounts payable to
unsuccessful Bidders and the excess amount paid on Bidding, if any, after
adjusting for allocation to the Bidders.

Payments should be made by cheque, or demand draft drawn on any bank (including a
co-operative bank), which is situated at, and is a member of or sub member of the
banker’s clearing house located at the centre where the Bid cum Application Form is
submitted. Outstation cheques/bank drafts drawn on banks not participating in the
clearing process will not be accepted and applications accompanied by such cheques or
bank drafts are liable to be rejected. Cash/stockinvest/money orders/postal orders will
not be accepted.

Payment by Stockinvest

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 stockinvest
instrument in lieu of cheques or bank drafts for payment of Bid money has been
withdrawn.

SUBMISSION OF BID CUM APPLICATION FORM

All Bid cum Application Forms or Revision Forms duly completed and accompanied by
account payee cheques or drafts equivalent to the Margin Amount shall be submitted to
the members of the Syndicate at the time of submission of the Bid.

Separate receipts shall not be issued for the money payable on the submission of Bid
cum Application Form or Revision Form. However, the collection center of the members
of the Syndicate will acknowledge the receipt of the Bid cum Application Forms or
Revision Forms by stamping and returning to the Bidder the acknowledgement slip.
This acknowledgement slip will serve as the duplicate of the Bid cum Application Form
for the records of the Bidder.
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OTHER INSTRUCTIONS
Joint Bids in case of Individuals

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

Multiple Bids
A Bidder should submit only one Bid (and not more than one) for the total number of
Equity Shares required. Two or more Bids will be deemed to be multiple Bids if the sole

or First Bidder 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:

1. All applications with the same name and age will be accumulated and taken to a
separate process file which would serve as a multiple master.

2. In this master, a check will be carried out for the same PAN. In cases where the
PAN is different, the same will be deleted from this master.

3. The Registrar will obtain, from depositories, details of the applicants’ address

based on the DP ID and Beneficiary Account Number provided in the Bid-cum-
Application Form and create an address master.

4. The addresses of all the applicants in the multiple master will be strung from the
address master. This involves putting the addresses in a single line after deleting
non-alpha and nonnumeric characters i.e. commas, full stops, hash etc.
Sometimes, the name, the first line of addresses and pin code will be converted
into a string for each application received and a photo match will be carried out
amongst all the application processed. A print-out of the addresses will be taken
to check for common names. The application with same name and same address
will be treated as multiple applications.

5. The applications will be scrutinized for their DP ID and Beneficiary Account
Numbers. In case applications bear the same DP ID and Beneficiary Account
Numbers, these will be treated as multiple applications.

6. Subsequent to the aforesaid procedures, a print out of multiple master will be
taken and applications physically verified to tally signatures as also
father’s/husband’s names. On completion of this, the applications will be
identified as multiple applications.

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

Our Company reserves the right to reject, in its absolute discretion, all or any multiple
Bids in any or all categories.

‘PAN’ or ‘GIR’ Number

The Bidder or in the case of a Bid in joint names, each of the Bidders, should mention
his/her PAN allotted under the I.T. Act. The copy of the PAN card(s) or PAN allotment
letter(s) is required to be submitted with the Bid cum Application Form.
Applications without this information and documents will be considered
incomplete and are liable to be rejected. It is to be specifically noted that Bidders
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should not submit the GIR number instead of the PAN, as the Bid is liable to be rejected
on this ground. In case the sole/First Bidder and joint Bidder(s) is/are not required to
obtain PAN, each of the Bidder(s) shall mention "Not Applicable" and in the event that
the sole Bidder and/or the joint Bidder(s) have applied for PAN which has not yet been
allotted each of the Bidder(s) should mention "Applied for" in the Bid cum Application
Form. Further, where the Bidder(s) has mentioned "Applied for" or "Not Applicable", the
sole/First Bidder and each of the joint Bidder(s), as the case may be, would be required
to submit Form 60 (form of declaration to be filed by a person who does not have a
permanent account number and who enters into any transaction specified in Rule 114B
of the Income Tax Rules, 1962), or, Form 61 (form of declaration to be filed by a person
who has agricultural income and is not in receipt of any other income chargeable to
income-tax in respect of transactions specified in Rule 114B of the Income Tax Rules,
1962), as may be applicable, duly filled along with a copy of any one of the following
documents in support of the address: (a) ration card (b) passport (c) driving licence (d)
identity card issued by any institution (e) copy of the electricity bill or telephone bill
showing residential address (f) any document or communication issued by any authority
of the Central Government, state government or local bodies showing residential
address (g) any other documentary evidence in support of address given in the
declaration. It may be noted that Form 60 and Form 61 have been amended by a
notification issued on December 1, 2004 by the Central Board of Direct Taxes,
Department of Revenue, Ministry of Finance. All Bidders are requested to furnish,
where applicable, the revised Form 60 or Form 61 as the case may be.

Unique Identification Number (“UIN”)

Pursuant to circulars dated April 27, 2007(No. MRD/DoP/Cir-05/2007) and June 25,
2007 (No. MRD/DoP/Cir-08/2007) issued by SEBI, the requirement of UIN under the
SEBI (Central database of Market Participants) Regulations, 2005 has been
discontinued and irrespective of the amount of transaction, PAN has been made the sole
identification number for all participants in the securities market.

Right to Reject Bids

In case of QIB Bidders, our Company in consultation with the BRLMs/Co-BRLM may
reject Bids provided that the reason for rejecting the same shall be provided to such
Bidders in writing. In case of Non-Institutional Bidders and Retail Individual Bidders
our Company has the right to reject Bids based on technical grounds only. Consequent
refunds shall be made by cheque or pay order or draft and will be sent to the Bidder’s
address at the Bidder’s risk.

GROUNDS FOR TECHNICAL REJECTIONS

Bidders are advised to note that Bids are liable to be rejected on, inter alia, the following
technical grounds:

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

2. Age of first Bidder not given;

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

4. Bids by Non Residents, if not in compliance with the appropriate foreign and
Indian laws;

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

6. PAN not stated copy of PAN, Form 60 or Form 61, as applicable, or GIR

number furnished instead of PAN. Refer "Issue Procedure—PAN or GIR No"
on page no 187 of this Draft Red Herring Prospectus;

7. Bids for lower number of Equity Shares than specified for that category of
investors;
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10.
11.
12.
13.
14.

15.
16.
17.

18.
19.

20.

21.

22.

23.

24.

25.

Bids at a price less than lower end of the Price Band;

Bids at a price more than the higher end of the Price Band;

Bids at Cut-off Price by Non-Institutional Bidders and QIB Bidders;

Bids for number of Equity Shares, which are not in multiples of [e];

Category not ticked,;

Multiple Bids as defined in this Draft Red Herring Prospectus;

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

Bids accompanied by stockinvest/money order/postal order/cash;

Signature of sole and/or joint Bidders missing;

Bid cum Application Form does not have the stamp of the BRLMs/Co-BRLM or
the Syndicate Members;

Bid cum Application Form does not have the Bidder’s depository account details;
Bid cum Application Form is not delivered by the Bidder within the time
prescribed as per the Bid cum Application Form and this Draft Red Herring
Prospectus and as per the instructions in this Draft Red Herring Prospectus and
the Bid cum Application Form;

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

Bids for amounts greater than the maximum permissible amounts prescribed by
the regulations. Refer to "Issue Procedure - Bids at Different Price Levels"
beginning on page no 172 of this Draft Red Herring Prospectus;

Bids by OCBs;

Bids by U.S. persons other than in reliance on Regulation S under the Securities
Act;

Bids by QIBs not submitted through the BRLMs/Co-BRLM or members of the
Syndicate; and

Bids by any person resident outside India, if not in compliance with applicable
foreign and Indian laws.

Equity Shares in dematerialised form with NSDL or CDSL

As per the provisions of Section 68B of the Companies Act, the Equity Shares in this
Issue shall be allotted only in a dematerialised form, (i.e. not in the form of physical
certificates but be fungible and be represented by the statement issued through the
electronic mode).

In this context, two agreements have been signed among our Company, the respective
Depositories and the Registrar to the Issue:

a)

b)

an agreement dated March 5 ,2007 between NSDL, us and Registrar to the
Issue;
an agreement dated February 13, 2007 between CDSL, us and Registrar to the
Issue.

All Bidders can seek Allotment only in dematerialised mode. Bids from any Bidder
without relevant details of his or her depository account are liable to be rejected.

a)

b)

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

The Bidder must necessarily fill in the details (including the beneficiary account

number and Depository Participant’s identification number) appearing in the Bid
cum Application Form or Revision Form.
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) Equity Shares allotted to a successful Bidder will be credited in electronic form
directly to the beneficiary account (with the Depository Participant) of the
Bidder.

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

e) If incomplete or incorrect details are given under the heading ‘Bidders Depository
Account Details’ in the Bid cum Application Form or Revision Form, it is liable to
be rejected.

f) The Bidder is responsible for the correctness of his or her Demographic Details
given in the Bid cum Application Form vis-a-vis those with his or her Depository
Participant.

g) It may be noted that Equity Shares in electronic form can be traded only on the

stock exchanges having electronic connectivity with NSDL and CDSL. All the
Stock Exchanges where our Equity Shares are proposed to be listed have
electronic connectivity with CDSL and NSDL.

h) The trading of the Equity Shares would be in dematerialised form only for all
investors in the demat segment of the respective Stock Exchanges.

COMMUNICATIONS

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

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 respective beneficiary accounts, refund orders etc.

Disposal of Investor Grievances by our Company

We estimate that the average time required by us or the Registrar to the Issue for the
redressal of routine investor grievances shall be seven days from the date of receipt of
the complaint. In case of non-routine complaints and complaints where external
agencies are involved, we will seek to redress these complaints as expeditiously as
possible.

We have appointed Mr. Chandrasekhara Prasad C., Company Secretary as the
Compliance Officer and he may be contacted in case of any pre-Issue or post-Issue-
related problems. He can be contacted at the following address:

Ybrant Technologies Limited

Plot # 7A, Road No.12,

M L A Colony,

Banjara Hills,

Hyderabad 500034

India

IMPERSONATION
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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)

(b)

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

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."

Basis of Allocation

A.

For Retail Individual Bidders

Bids received from the Retail Individual Bidders at or above the Issue
Price shall be grouped together to determine the total demand under this
category. The Allotment to all successful Retail Individual Bidders will be
made at the Issue Price.

The Issue size less allocation to Non-Institutional Bidders and QIB
Bidders shall be available for allocation to Retail Individual Bidders who
have bid in the Issue at a price that is equal to or greater than the Issue
Price.

If the valid Bids in this category is for less than or equal to 1,050,000
Equity Shares at or above the Issue Price, full allotment shall be made to
the Retail Individual Bidders to the extent of their valid Bids.

If the valid Bids in this category are for more than 1,050,000 Equity
Shares at or above the Issue Price, the allocation shall be made on a
proportionate basis up to a minimum of [e] Equity Shares and in
multiples of 1 Equity Shares thereafter. For the method of proportionate
basis of allocation, refer below.

For Non-Institutional Bidders

Bids received from Non-Institutional Bidders at or above the Issue Price
shall be grouped together to determine the total demand under this
category. The Allotment to all successful Non-Institutional Bidders will be
made at the Issue Price.

The Issue size less allocation to QIB Bidders and Retail Individual
Bidders shall be available for allocation to Non-Institutional Bidders who
have bid in the Issue at a price that is equal to or greater than the Issue
Price.

If the valid Bids in this category is for less than or equal to 350,000
Equity Shares at or above the Issue Price, full allotment shall be made to
Non-Institutional Bidders to the extent of their valid Bids.

In case the valid Bids in this category are for more than 350,000 Equity
Shares at or above the Issue Price, allocation shall be made on a
proportionate basis up to a minimum of [e] Equity Shares and in
multiples of 1 Equity Shares thereafter. For the method of proportionate
basis of allocation refer below.

For QIB Bidders
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(b)

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

The Issue size less allocation to Non-Institutional Portion and Retail
Portion shall be available for proportionate allocation to QIB Bidders who
have bid in the Issue at a price that is equal to or greater than the Issue
Price.

However, eligible Bids by Mutual Funds only shall first be considered for
allocation proportionately in the Mutual Funds Portion. After completing
proportionate allocation to Mutual Funds for an amount of up to 105,000
Equity Shares (the Mutual Funds Portion), the remaining demand by
Mutual Funds, if any, shall then be considered for allocation
proportionately, together with Bids by other QIBs, in the remainder of the
QIB Portion (i.e. after excluding the Mutual Funds Portion). For the
method of allocation in the QIB Portion, see the paragraph titled
"Illustration of Allotment to QIBs" appearing below. If the valid Bids by
Mutual Funds are for less than 105,000 Equity Shares, the balance
Equity Shares available for allocation in the Mutual Funds Portion will
first be added to the QIB Portion and allocated proportionately to the QIB
Bidders. For the purposes of this paragraph it has been assumed that the
QIB Portion for the purposes of the Issue amounts to 60% of the Issue
size, i.e. 2,100,000 Equity Shares.

Allotment shall be undertaken in the following manner:

In the first instance allocation to Mutual Funds for 5% of the QIB Portion
shall be determined as follows:

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

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

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

In the second instance allocation to all QIBs shall be determined as
follows:

(i) In the event that the over subscription in the QIB Portion, all QIB
Bidders who have submitted Bids at or above the Issue Price shall
be allotted Equity Shares on a proportionate basis for up to 95%
of the QIB Portion.

(ii) Mutual Funds, who have received allocation as per (a) above, for
less than the number of Equity Shares Bid for by them, are
eligible to receive Equity Shares on a proportionate basis along
with other QIB Bidders.

(iii) Under subscription below 5% of the QIB Portion, if any, from

Mutual Funds, would be included for allocation to the remaining
QIB Bidders on a proportionate basis.
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Except for any Equity Shares allocated to QIB Bidders due to under subscription
in the Retail Portion and/or Non Institutional Portion, the aggregate allocation to
QIB Bidders shall be made on a proportionate basis of at least 2,400,000 Equity
Shares. For the method of proportionate basis of allocation refer below.

Method of Proportionate basis of allocation in the Issue

In the event of the Issue being oversubscribed, our Company shall finalize the basis of
allotment in consultation with the Designated Stock Exchange. The Executive Director
(or any other Senior official nominated by them) of the Designated Stock Exchange along
with the BRLMs, Co-BRLM and the Registrar to the Issue shall be responsible for
ensuring that basis of allotment is finalized in a fair and proper manner.

Bidders will be categorized according to the number of Equity Shares applied for by
them.

(@) The total number of Equity Shares to be allotted to each category as a whole
shall be arrived at on a proportionate basis, which is the total number of Equity
Shares applied for in that category (number of Bidders in the category multiplied
by the number of Equity Shares applied for) multiplied by the inverse of the over
subscription ratio.

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

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

. Each successful Bidder shall be allotted a minimum of [e] Equity Shares; and

. The successful Bidders out of the total Bidders for a category shall be
determined by draw of lots in a manner such that the total number of Equity
Shares allotted in that category is equal to the number of Equity Shares
calculated in accordance with (b) above.

If the proportionate allotment to a Bidder is a number that is more than [e] but is not a
multiple of one (which is the market lot), the decimal would be rounded off to the higher
whole number if that decimal is 0.5 or higher. If that number is lower than 0.5, it would
be rounded off to the lower whole number. All Bidders in such categories would be
allotted Equity Shares arrived at after such rounding off.

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

Illustration of Allotment to QIBs and Mutual Funds ("MF")

A. Issue details

Sr. No | Particulars | Issue details
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1 Issue size 600 million Equity Shares
2 Allocation to QIB (60%) 360 million Equity Shares
Of which:
a. Allocation to Mutual Funds (5%) 18 million Equity Shares
b. Balance for all QIBs including
Mutual Funds 342 million Equity Shares
3 Number of QIB applicants 10
4 Number of Equity Shares applied for 500 million Equity Shares
B. Details of QIB Bids
S.No Type of QIB bidders# No. of shares bid for (in
million)
1 Al 50
2 A2 20
3 A3 130
4 A4 50
) A5 50
6 MF1 40
7 MF2 40
8 MF3 80
9 MF4 20
10 MF5 20
TOTAL 500

# AI1-A5: (QIB Bidders other than Mutual Funds), MF1-MF5 (QIB Bidders which are
Mutual Funds)

C. Details of Allotment to QIB Bidders/Applicants

(Number of equity shares in million)

Type of QIB | Shares bid Allocation of 6 Allocation of Aggregate
bidders for million Equity balance 114 allocation to
Shares to MF million Equity MFs
proportionately Shares to QIBs
(please see note proportionately
1 below) (please see note 4
below)
(1 (IT) (1) (Iv) V)
Al 50 0 11.40 0
A2 20 0 4.56 0
A3 130 0 29.64 0
A4 50 0 11.40 0
A5 50 0 11.40 0
MF1 40 1.2 9.12 10.32
MF2 40 1.2 9.12 10.32
MF3 80 2.4 18.24 20.64
MF4 20 0.6 4.56 5.16
MF5 20 0.6 4.56 5.16
500 6 114 51.64
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Please note:

1. The illustration presumes compliance with the requirements specified in this
Draft Red Herring Prospectus in the section titled "Issue Structure” on page no.
164 of this Draft Red Herring Prospectus.

2. Out of 100 million Equity Shares allocated to QIBs, 5 million (i.e. 5%) will be
allocated on proportionate basis among five Mutual Fund applicants who applied
for 200 shares in the QIB Portion.

3. The balance 95 million Equity Shares [i.e. 100 - 5 (available for Mutual Funds
only)] will be allocated on proportionate basis among 10 QIB Bidders who
applied for 500 Equity Shares (including 5 Mutual Fund applicants who applied
for 200 Equity Shares).

4. The figures in the fourth column titled "Allocation of balance 95 million Equity
Shares to QIBs proportionately" in the above illustration are arrived as under:

1. For QIBs other than Mutual Funds (Al to AS) = Number of Equity Shares
Bid for X 95 /495

2. For Mutual Funds (MF1 to MF5)= [(No. of shares bid for (i.e., in column II
of the table above) less Equity Shares allotted ( i.e., column III of the
table above)] X 95/495

3. The numerator and denominator for arriving at allocation of 95 million
Equity Shares to the 10 QIBs are reduced by 5 million shares, which
have already been allotted to Mutual Funds in the manner specified in
column III of the table above.

DISPOSAL OF APPLICATIONS AND APPLICATION MONEYS

Our Company shall give credit of Equity Share allotted to the beneficiary account with
Depository Participants within 15 working days of the Bid Closing Date / Issue Closing
Date. Applicants residing at 15 centres where clearing houses are managed by the
Reserve Bank of India (RBI) will get refunds through ECS only (subject to availability of
all information for crediting the refund through ECS) except where applicants are
otherwise disclosed as eligible to get refunds through Direct Credit, NEFT or RTGS.

In case of other applicants, our Company shall ensure dispatch of refund orders, if any,
of value up to Rs. 1,500 by "Under Certificate of Posting”, and shall dispatch refund
orders above Rs. 1,500, if any, by registered post or speed post, except for Bidders who
have opted to receive refunds through the Direct Credit, NEFT, RTGS or ECS facility.

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

Our Company shall ensure dispatch of refund orders, if any, by "Under Certificate of
Posting" or registered post or speed post or Direct Credit, NEFT, RTGS or ECS, as
applicable, only at the sole or First Bidder’s sole risk within 15 days of the Bid Closing
Date/Issue Closing Date, and adequate funds for making refunds to unsuccessful
applicants as per the mode(s) disclosed shall be made available to the Registrar to the
Issue by the Issuer.

Our Company shall ensure dispatch of allotment advice, refund orders and give benefit
to the beneficiary account with Depository Participants and submit the documents
pertaining to the allotment to the Stock Exchanges within 2 (two) working days of date
of Allotment.

Our Company shall use best efforts to ensure that all steps for completion of the
necessary formalities for listing and commencement of trading at all the Stock
Exchanges where the Equity Shares are proposed to be listed, are taken within 7 (seven)
working days after the finalisation of the basis of allotment.
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In accordance with the Companies Act, the requirements of the Stock Exchanges and
the SEBI DIP Guidelines we further undertake that:

v' allotment of Equity Shares shall be made only in dematerialised form within 15
(fifteen) days of the Bid /Issue Closing Date;

v' dispatch of refund orders, except for Bidders who have opted to receive refunds
through the Direct Credit, NEFT, RTGS or ECS facility, within 15 (fifteen) working
days of the Bid /Issue Closing Date would be ensured; and

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

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

Mode of Making Refunds

The payment of refund, if any, would be done through the following methods in the
following order of preference

1. NEFT - 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 numbers. Wherever the applicants have registered their
nine digit MICR number and their bank account number while opening and
operating the Demat account, the same will be duly mapped with the IFSC Code
of that particular bank branch and the payment of refund will be made to the
applicants through this method.

2. ECS - Payment of refund would be done mandatorily through ECS for applicants
having an account at any of the 15 centers where clearing houses for ECS are
managed by Reserve Bank of India, namely Ahmedabad, Bangalore,
Bhubneshwar, Chandigarh, Chennai, Guwahati, Hyderabad, Jaipur, Kanpur,
Kolkata, Mumbai, Nagpur, New Delhi, Patna and Thiruvananthapuram. This
mode of payment of refunds would be subject to availability of complete bank
account details including the nine digit Magnetic Ink Character Recognition
(MICR) code as appearing on a cheque leaf, from the depository. The payment of
refund through ECS is mandatory for applicants having a bank account at any
of the 15 centers named hereinabove, except where applicant is otherwise
disclosed as eligible to get refunds through direct credit or RTGS
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Direct Credit - Applicants having their bank account with the Refund Banker,
i.e. [#] shall be eligible to receive refunds, if any, through direct credit. The
refund amount, if any, would be credited directly to the eligible applicant’s bank
account with the Refund Banker. Charges, if any, levied by the Refund Bank(s)
for the same would be borne by our Company.

RTGS - Applicants having a bank account at any of the 15 centers detailed
above, and whose bid amount exceeds Rs, 1 million, shall be eligible to exercise
the option to receive refunds, if any, through RTGS. All applicants eligible to
exercise this option shall mandatorily provide the IFSC code in the Bid cum
Application form. In the event of failure to provide the IFSC code in the Bid cum
Application form, the refund shall be made through the ECS or direct credit, if
eligibility disclosed. . Charges, if any, levied by the Refund Bank(s) for the same
would be borne by our Company. Charges, if any, levied by the applicant’s bank
receiving the credit would be borne by the applicant.

Note: Wherever payments cannot be made through NEFT or ECS or direct credit
and the refund amount exceeds one million, such applicants shall have the
option to receive the refund payment through RTGS.

Please note that only applicants having a bank account at any of the 15 centres where
clearing houses for ECS are managed by the RBI are eligible to receive refunds through
the modes detailed in (1), (2), (3) and (4) above. For all the other applicants, including
applicants who have not updated their bank particulars alongwith the nine digit MICR
Code, the refund orders would be despatched "Under Certificate of Posting" for refund
orders of value up to Rs. 1,500 and through Speed Post/Registered Post for refund
orders of Rs. 1,500 and above.

Undertaking by our Company

We undertake as follows:

v

that the complaints received in respect of this Issue shall be attended to by us
expeditiously and satisfactorily;

that all steps will be taken for the completion of the necessary formalities for listing
and commencement of trading at all the stock exchanges where the Equity Shares
are proposed to be listed within seven working days of finalisation of the basis of
allotment;

that the 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 us;

that where refunds are made through electronic transfer of funds, a suitable
communication shall be sent to the applicant within 15 days of the bid/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;

that the refund orders or allotment advice to the Eligible NRIs or FlIs shall be
dispatched within specified time; and

that except as disclosed in the section titled "Capital Structure" beginning on page
17 of this Draft Red Herring Prospectus, no further issue of Equity Shares shall be
made till the Equity Shares issued through this Draft Red Herring Prospectus are
listed or until the Bid monies are refunded on account of non-listing, under
subscription, etc.
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Utilisation of Issue proceeds
Our Board of Directors certifies that:

v' 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;

v'  details of all monies utilised out of the Issue referred above shall be disclosed under
an appropriate separate head in our balance sheet indicating the purpose for which
such monies have been utilised,;

v' details of all unutilised monies out of the Issue, if any shall be disclosed under the
appropriate head in our balance sheet indicating the form in which such unutilised
monies have been invested.

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

Withdrawal of the Issue

Our Company in consultation with the BRLMs, Co-BRLM reserve the right not to
proceed with the Issue at anytime including after the Bid/ Issue Opening Date, without
assigning any reason thereof. In terms of the SEBI DIP Guidelines, QIB Bidders shall
not be allowed to withdraw their Bid after the Bid/Issue Closing Date

Restrictions on Foreign Ownership of Indian Securities

Foreign investment in Indian securities is regulated through the Industrial Policy, 1991
of the Government of India and FEMA. While the Industrial Policy, 1991 prescribes the
limits and the conditions subject to which foreign investment can be made in different
sectors of the Indian economy, FEMA regulates the precise manner in which such
investment may be made. Under the Industrial Policy, unless specifically restricted,
foreign investment is freely permitted in all sectors of the Indian economy up to any
extent and without any prior approvals, but the foreign investor is required to follow
certain prescribed procedures for making such investment. Under the current foreign
investment policy, foreign equity participation up to 100% is permissible.

By way of Circular No. 53 dated December 17, 2003, the RBI has permitted FIIs to
subscribe to shares of an Indian company in a public offer without prior RBI approval,
so long as the price of equity shares to be issued is not less than the price at which
equity shares are issued to residents. In our Company, as of date the aggregate FII
holding cannot exceed 24% of the total post-Issue share capital. For details please refer
to “Issue Procedure — Bids by FII’s” on page no. 174.

Subject to compliance with all applicable Indian laws, rules, regulations, guidelines and
approvals in terms of Regulation 15A(1) of the Securities Exchange Board of India
(Foreign Institutional Investors) Regulations 1995, as amended, Indian law does not
prohibit an FII or its sub-account to issue, deal or hold, offshore derivative instruments
such as Participatory Notes, equity-linked notes or any other similar instruments
against underlying securities listed or proposed to be listed in any stock exchange in
India only in favour of those entities which are regulated by any relevant regulatory
authorities in the countries of their incorporation or establishment subject to
compliance of "Know Your Client" requirements, which stipulate fortnightly disclosures
by the FII to SEBI informing them about the name, location, type of investor (hedge
fund, corporate, individual, pension fund or trust), quantity and value of investment
made on behalf of the investor. An FII or sub-account shall also ensure that no further
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downstream issue or transfer of any instrument referred to hereinabove is made to any
person other than a regulated entity.

Note:

As per the existing policy of the Government of India, OCBs cannot participate in this
Issue.
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MAIN PROVISIONS OF ARTICLES OF ASSOCIATION OF OUR COMPANY

Pursuant to Schedule II of the Companies Act and SEBI DIP Guidelines, the main
provisions of the Articles of Association inter alia relating to voting rights, dividend, lien,
forfeiture, restrictions on transfer and transmission of Equity Shares or debentures
and/or on their consolidation/splitting are detailed below. Please note that each
provision herein below is numbered as per the corresponding article number in the
Articles of Association and capitalized/defined terms herein have the same meaning
given to them in the Articles of Association.

Constitution:

1. The regulations contained in Table A in the first Schedule to the companies Act,
1956 shall apply so far and so far only as they are not inconsistent with any of
the provisions contained in these regulations.

Share Capital

3. The Authorized Share Capital of the Company is Rs.26,00,00,000 (Rupees
Twenty Six Crores only) divided into 2,50,00,000 (Two Crore Fifty Lakhs only)
Equity Shares of Rs.10/- (Rupees Ten only) and 10,00,000 [Ten Lakh only]
Preference Shares of Rs.10/- (Rupees Ten only).

Further issue of Capital

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

(a) Such further shares shall be offered to the persons who, at the date of the
offer, are holders of the equity shares of the company, in proportion, as
nearly as circumstances admit, to the capital paid-up on those shares at that
date;

(b) The offer aforesaid shall be made by a notice specifying the number of shares
offered and limiting a time not being less than fifteen days from the date of
the offer within which the offer, if not accepted, will be deemed to have been
declined,;

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

(d) After the expiry of the time specified in the notice aforesaid, or on receipt of
earlier intimation from the person to whom such notice is given that he
declines to accept the shares offered, the Board of Directors may dispose of
them in such manner as they think most beneficial to the company.

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

(a) If a special resolution to that effect is passed by the company in general
meeting, or

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

3. Nothing in sub-clause (c) of (1) hereof shall be deemed:
(a) To extend the time within which the offer should be accepted; or

(b) To authorize any person to exercise the right of renunciation for a second
time, on the ground that the person in whose favour the renunciation was
first made has declined to take the shares comprised in the renunciation.

4. Nothing in this Article shall apply to the increase of the subscribed capital of the
company caused by the exercise of an option attached to the debentures issued
by the company :

(@) To convert such debentures or loans into shares in the company; or
(b) To subscribe for shares in the company.

PROVIDED THAT the terms of issue of such debentures or the terms of such
loans include a term providing for such option and such term:

(@) Either has been approved by the Central Government before the issue
of debentures or the raising of the loans or is in conformity with
Rules, if any, made by that Government in this behalf ; and

(b) In the case of debentures or loans or other than debentures issued to,
or loans obtained from the Government or any institution specified by
the Central Government in this behalf, has also been approved by the
special resolution passed by the company in General Meeting before
the issue of loans.

Power to issue shares of different classes

7. Without prejudice to any special rights previously conferred on the holders of
any existing shares or class of shares in the Company may be issued with such
preferred, or other special rights or such restrictions whether in regard to
dividend, return of capital or otherwise, as the Company may from time to time
by ordinary resolution determine.

Issue/grant of shares / options to employees under Employees Stock Option
Schemes:

TA. Subject to the provisions of these Articles and in accordance with the provisions
of the Securities and Exchange Board of India (Employee Stock Option Scheme
and Employee Stock Purchase Scheme) Guidelines,1999 for the time being in
force and any modifications thereof from time to time and Section 79A or other
applicable provisions, if any, of the Companies A t,1956 and of various other
laws governing the issue, the company may issue equity shares, and/or equity
linked instruments and/or any other instrument or securities or grant options
convertible into equity shares under a Scheme or Plan as may be framed in this
regard or through a trust set up for this purpose or otherwise to the employees
of the company or such other persons entitled thereto.”

Preference Shares:
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9. (a) Subject to the provisions of Section 80 of the Act any preference shares may,
with the sanction of an ordinary resolution, be issued on the terms that they
are, or at the option of the Company are liable, to be redeemed on such
terms and in such manner as the Company, before the issue of the
shares, may determine by Special Resolution.

(b) The Board may, at its discretion, convert the unissued equity Shares into
preference shares or Redeemed Preference shares and vice versa and the
Board may issue any part or parts of the unissued shares upon such terms
and conditions and with such rights and privileges annexed thereto as the
Board at its discretion and subject to the provisions of Section 86 to 89 of
the Act, thinks, fit and in particular may issue such shares with such
preferential or qualified rights to dividends and in the distribution of the
assets of the Company as the Board may subject to the aforesaid section,
determine.

(c) The Board may at its discretion issue any portion of the Preference shares
not already issued, as Redeemable Preference shares which are at the option
of the Company liable to be redeemed and subject to the provisions of
Section 80 of the Act, on such terms as to dividends, preferential payment
or return of the amount paid-up thereon and as to conditions and terms
of redemption as the Directors may deem fit.

Variation of rights:

10. The rights attached to each class of shares (unless otherwise provided by the
terms of the issue of the shares of that class) may, subject to the provisions of
Section 106 and 107 of the Act be varied with the consent in writing of the
holders of not less than three-fourths of the issued shares of that class or
with the sanction of a special resolution passed at a separate meeting of the
holders of the issued shares of that class. To every such separate meeting,
the provisions of these Articles relating to General Meetings shall mutatis
mutandis apply, except that the necessary quorum shall be two persons at
least holding or representing by proxy one-tenth of the issued shares of the
issued shares of that class.

Issue of further shares pari passu shall not affect the right of shares already
issued.

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

No issue with disproportionate rights

12. The Company shall not issue any shares, (not being preference shares), which
carry voting rights or rights in the Company as to dividend, capital or
otherwise which are disproportinate the rights attaching to the holders of other
shares (not being preference shares).

Power to pay Commission

13. The Company may at any time pay commission to any person for subscribing or
agreeing to subscribe (whether absolutely conditionally) for any shares,
debentures or debenture-stock of the Company or procuring or agreeing to
procure subscriptions (whether absolute or conditional) for any shares,
debentures, or debenture-stock of the Company. The Statutory conditions and
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Lien

33.

requirements shall be observed and complied with and the rate of commission
shall not exceed five percent of the price at which the shares are issued and in
the case of debentures the rate of the commission shall not exceed two and a
half percent of the price at which the debentures are issued. The commission
may be satisfied by the payment of cash or the allotment of fully or partly paid
shares or partly in one way and partly in the other. The company may also on
any issue of shares or debentures pay such brokerage as may be lawful.

The company shall have a first and paramount lien upon all the
shares/debentures (other than fully paid-up shares/debentures) registered in
the name of each member (whether solely or jointly with others) 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/debentures and no equitable
interest in any share shall be created except upon the footing and condition that
this Article will have full effect and such lien shall extend to all dividends and
bonuses from time to time declared in respect of such shares/debentures.
Unless otherwise agreed the registration of a transfer of shares/debentures shall
operate as a waiver of the company’s lien if any, on such shares/debentures. The
Directors may at any time declare any shares/debentures wholly or in part to be
exempt from the provisions of this clause.

Enforcing of lien by sale

34.

For the purpose of enforcing such lien, the Board may sell the shares subject
thereto in such manner as they think fit, but no sale shall be made until the
expiration of fourteen days after a notice in writing stating and demanding
payable has been given to the registered holder of the shares for the time
being or to the person entitled to the shares by reason of the death or
insolvency of the registered holder.

Authority to transfer

35.

To give effect to such sale, the Board may authorise any person to transfer the
shares sold to the purchaser there of and the purchaser shall be registered as
the holder of the shares comprised in any such transfer. The purchaser shall not
be bound to see to the application of the purchase money, nor shall his title
to the shares be affected by any irregularity or invalidity in the proceedings
relating to the sale.

Application of proceeds of sale

36.

The net proceeds of any such sale shall be applied towards satisfaction of the
said moneys due from the member and the balance, if any, shall be paid to him
or the person, if any entitled by transmission to the shares on the date of the
sale.

Forfeiture Of Shares

If call or installment not paid, notice may be given

37.

If a member fails to pay any call or installment of a call on the day appointed
for the payment thereof, the Board may, at any time thereafter and during
such time as any part of such call or installment remains unpaid, serve a
notice on him requiring payment of so much of the call or interest as is
unpaid, together with any interest, which may have accrued.

From of Notice
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38.

The Notice aforesaid shall name a further day (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 shall state that, in the event
of non-payment on or before the day appointed, the shares in respect of
which the call was made will be liable to be forfeited.

If notice not complied with, shares may be forfeited

39.

If requirements of any such notice as aforementioned are 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. Such forfeiture shall include all
dividends declared in respect of the forfeited shares and not actually paid
before the forfeiture.

Surrender of Shares

40.

The Board may accept in the name and for the benefit of the Company and
upon such terms and conditions as may be agreed upon, the surrender of any
share liable to forfeiture and so far as the law permits of any other shares.

Boards rights to disposal of forfeited shares or cancellation of forfeiture

41.

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

Liability after forfeiture

42.

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

Declaration of forfeiture

43.

A duly verified declaration in writing that the declaration is a Director of the
Company and that a share in the Company has been fully forfeited on a date
stated in the declaration, shall be conclusive evidence of the facts therein stated
as against all persons claiming to be entitled to the shares, and that declaration
and the receipt of the Company for the consideration, if any, given for the share
on the sale or disposal thereof, shall continue and good title to the share and the
person to whom the share is sold or disposed of shall be registered as the
holder of the share and 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.

Non-payment of sums payable at fixed times

44,

The provisions of these regulations as to forfeiture shall apply in the case of non-
payment of any sum which, by the terms of; issue of a share, becomes payable
at a fixed time, whether on account of the nominal amount of the share or by
way of premium or otherwise, as if the same had been payable by virtue of a call
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duly made and notified.
Transfer of Shares

45. (1) Shares in the Company shall be transferred by an instrument in writing in the
form prescribed under Section 108 of the Act.

(2) The instrument of transfer of any shares in the Company shall be executed both
by and on behalf of the transferor and the transferee and the transferor shall be
deemed to remain holder of the shares until the name of the transferee is
entered in the Register in respect thereof. The Instrument of transfer shall be in
respect of only once class of shares.

(3) The Board shall not register any transfer of shares unless a proper instrument of
transfer duly stamped and executed by or on behalf of the transferor and then
transferee has been delivered to the Company along with the Certificate of
shared to which it relates and such other evidence as the Company may require
to prove the title of the transferor or his right to transfer the shares.

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

(5) For the purpose of clause (4) notice to the transferee shall be deemed to have
been duly given if despatched by prepaid registered post to the transferee at
the address given in the instrument of transfer and shall be deemed to have
been delivered in the time at which it would have been delivered in the ordinary
of post.

(6) Nothing in clause (3) shall prejudice any power of the Board to register as a
share holder any person to whom the right to any share has been transmitted by

operation of law.

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

Instrument of Transfer

45A. The instrument of transfer shall be in writing and all provisions of Section 108 of
the Companies Act, 1956 and statutory modification thereof for the time being
shall be duly complied with in respect of all transfer of shares and registration
thereof.

No fee on transfer or transmission

45B. No fee shall be charged for registration of transfer, transmission, probate,
succession certificate and Letters of administration, Certificate of Death or
Marriage, Power of Attorney or similar other document.

Transfer to infants, insolvents and persons of unsound mind

46. No share shall in any circumstances be transferred to an infant, insolvent or
person of unsound mind.
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Board's right to refuse to register

47. Subject to the provisions of Section 111A, these Articles and other applicable
provisions of the Act or any other law for the time being in force, the Board may
refuse whether in pursuance of any power of the company under these Articles
or otherwise to register the transfer of, or the transmission by operation of law of
the right to, any shares or interest of a Member in or debentures of the
Company. The Company shall within one month from the date on which the
instrument of transfer, or intimation of such transmission, as the case may be,
was delivered to Company, send notice of the refusal to the transferee and the
transferor or to the person giving intimation of such transmission, as the case
may be, giving reasons for such refusal. Provided that the registration of a
transfer shall not be refused on the ground of the transferor being either alone or
jointly with any other person or persons indebted to the Company on any
account whatsoever except where the Company has a lien on shares.

Endorsement of transfer and issue of Certificate

48. (1) Every endorsement upon the certificate of any share in favour of any transferee
shall be signed by the Secretary or by some other person for the time being
duly authorized by the Board in that behalf. In case any transferee of a share
shall apply for a new certificate in lien of the old or existing certificate, he shall
be entitled to receive a new certificate on payment of a sum of Rupee One for
every such certificate of shares to which the said transfer relates and upon
delivering up to be cancelled every old, or existing certificate which is to be
replaced by a new one.

Provided that no fee shall be charged for issuing new certificate in replacement of
those, which are decrepit or worn out certificates or where cages on the reverse
for recording transfers have, been fully utilized.

(2) No fee shall be charged for transfer or transmission of shares or for registration
of any Power of Attorney, Probate, letters of administration or other similar
documents.

Particulars of transfer to be entered in the register of Member

49. The particulars of every transfer or transmission of any shares and all other
particulars of shares shall be entered in the register of Members as required by
the Act.

Custody of Transfer Deeds

50. The instrument of transfer shall, after registration, remain in the custody of the
Company. The Board may cause to be destroyed all transfer deeds lying with
the Company for a period of twelve years or more.

Closure of Register of Members and Register of Debenture holders

51. The Board may after giving not less than Seven days previous notice by
advertisement in some newspaper circulating in the District in which the
Registered Office of the Company is situated, close the Register of Members or
the Register of Debenture holders for any period or periods not exceeding in
aggregate forty five days in each year but not exceeding thirty days at any one
time.

Transmission of Shares

52.(1) The executors or administrators of a deceased member (not being one of
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several joint holder) or the holder of a succession certificate empowered thereby
to receive dividends on and to negotiate any shares belonging to a deceased
member, shall be the only persons recognized by the Company, as having any
title to the shares registered in the name of such member. Provided that
should the member be a member of a joint Hindu family, the Board on being
satisfied to the effect and on being satisfied that the share standing in his name
if fact belonged to the joint family may recognise the survivors or the Kartha
thereof as having title to the shares registered in the name of such member;
provided further that in any case it shall be lawful for the Board in their
absolute discretion to dispense with the production of probate or letters of
administration or other legal representation upon such terms as to indemnity or
otherwise, as to the Board may seem just.

(2) On the death of one or more joint holders of any shares, the
survivors/survivor alone shall be the only persons recognized by the Company
as having any title to or interest in such shares. In the event of the death of
any sole holder or of the last surviving holder the executors or administrators
of such or other persons legally entitled to the share of the deceased.

Provided that on production of such evidence as to title and on such
indemnity or other terms as the Board may deem sufficient, any person may be
recognized as having title to the shares as heir or legal representative of the
deceased shareholder.

Provided further that if the deceased shareholder was a member of a joint
Hindu family, the Board on being satisfied that the shares standing in his
name in fact belonged to the joint family, may recognise the survivors of the
Kartha thereof as having title to the shares registered in the name of such
member.

Provided also that an any case it shall be lawful for the Board in their absolute
discretion to dispense with the production of probate or letters of administration
or other legal representation, upon such evidence and such terms as to
indemnity or otherwise as to the Board may seem just.

(3) Nothing in clause (1) shall release the estate of a deceased joint holder from
any liability in respect of any shares which were jointly held by him with other
persons.

Rights and liabilities of legal representatives

53. (1) Any person becoming entitled to a share in consequence of the death or
insolvency of a member may, upon such evidence being produced as may from
time to time be required by the Board, and subject as hereinafter provided,
elect either:

(a) To be registered himself as holder of the share:
Or
(b) To make such transfer of the shares as the deceased or insolvent member
could have made.

(2) The Board shall, in either case, have the same right to decline or to suspend
registration as it would have had, if the deceased or insolvent member had
transferred the share before his death or insolvency.

Notice of election by legal representatives

54. (1) If the person so becoming entitled shall elect to be registered as holder of the
share himself, he shall deliver or send to the Company a notice in writing signed
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(3)

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 transfers 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 or transfer were a
transfer signed by that member.

A person becoming entitled to a share by reason of the 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 to in respect of it to exercise any right conferred by membership in
relation to meetings of the Company; provided that the Board may, at any time,
give notice requiring any such person to elect either to be registered himself or
to transfer the share, and if the notice is not complied with within ninety days,
the Board may thereafter withhold payment of all dividends, bonuses or other
moneys payable in respect of the share, until the requirements of the notice
have been complied with.

Subject to the provisions of the proceeding paragraph, every Member or other
person entitled to transfer who intends to transfer shares (hereinafter called “the
Vendor’) shall give notice in writing to the Board of his intention to transfer. That
notice shall constitute the Board his Agent for the sale of the said shares in once
or more lots at the discretion of the Board to the Members of the Company at a
price to be agreed upon by the Vendor and the Board, or in case of difference, at
the price which the auditor of the Company for time being shall certify, by
writing under his hand to be in his opinion the fair selling value thereof as
between a willing Vendor and a willing Purchaser.

Board to give Notice to Members

55.

Upon the price being fixed as aforesaid, the Board shall forthwith give notice to
all the Members of the Company of the number and price of the shares to be sold
and invite each of them to state in writing, within twenty-one days from the date
of the said notice whether he is willing to purchase and if so what maximum
number of the said shares.

And to Allocate Share to Members Willing to Buy

56.

At the expiration of the said period of twenty-one days the Board shall allocate
the said shares to or amongst the Member or Members who shall have expressed
his or their willingness to purchase as aforesaid and (if more than one, so far as
may pro-rata according to the number of the shares already held by them
respectively) provided that no Member shall be obliged to take more than the
said maximum number of shares so notified by him as aforesaid. Upon such
allocation being made the Vendor shall be bound on payment of the said price to
transfer the shares to the purchaser or purchasers and if he makes default in so
doing, the Board may receive the purchase money and shall there-upon cause
the name or names of the purchasing member or members to be entered in the
Register as the holder of the shares, and shall hold the purchase money in trust
for the Vendor. The receipt of the Board for the purchase money shall be a good
discharge to the purchasing Member or Members and after his or their name has
been entered in the Register in purported exercise of the aforesaid power the
validity of the proceedings shall not be questioned by any person.
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57.

The Company shall incur no liability or responsibility whatever in consequence
of their registering or giving effect to any transfer of shares made or purporting
to be made by any apparent legal owner thereof (as shown of appearing in the
Register) to the prejudice of persons having or claiming any equitable right, title
or interest, to or in the same shares, and the Company shall not be bound by or
required to regard or attend to, or give effect to, it any notice which may be
given to of any equitable right, title or interest, or be under any liability
whatsoever for refusing or neglecting so to do, but the Company shall
nevertheless be at liberty to have regard and attend to any such notice and
give effect thereto, if the Board shall think fit.

Alteration Of Capital

69. (1) The Company in General Meeting may from time to time by Ordinary Resolution

alter the conditions of its Memorandum of Association as follows, that is to say,
it may:-

(a) Increase its share capital by such amount as it thinks expedient by creating
new shares;

(b) Consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

(c) Convert all or any of its fully paid up shares into stock and reconvert that
stock into fully paid up shares of any denomination;

(d) Sub-divide its shares, or any of them into shares of smaller amount than is
fixed by the Memorandum, so, however, that in the sub-division the
proportion between the amount paid and the amount, if any, unpaid on each
reduced share shall be the same as it was in the case of the share from
which the reduced share is derived,;

(e) Cancel any shares which, at the date of the passing of the resolution in
that behalf, have not been taken or agreed to be taken by any person, and
diminish the amount of its share capital by the amount of the shares so
canceled.

(2) The resolution whereby any share is sub-divided may determine that, as

between the holder of the share resulting from such sub-division one or more
of such shares shall have some preference of special advantage as regards
dividend, capital or otherwise over or as compared with the others.

Application of provision to new shares

70.

The new shares shall be subject to the same provisions with reference to the
payment of calls, lien, transfer, transmission, forfeiture and otherwise as the
share in the original share capital.

Reduction of capital etc.

71.

The Company may by special resolution reduce in any manner and with, and
subject to any incident authorized and consent required by law:

(a) its share capital:

(b) any Capital Redemption Reserve Account; or

(c) any Share Premium Account.
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DEMATERIALISATION OF SECURITIES
72. 1) Definitions (for the purpose of this Article)

(a) "Beneficial Owner" means a person whose name(s) is recorded as such with a
Depository.

(b) "Depository" means a company formed and registered under the Companies
Act,

1956, and which has been granted a certificate of registration under sub-
section

(1A) of Section 12 of the Securities and Exchange Board of India Act, 1992.

(c) "Security" means such security as may be specified by the SEBI from time to
time.

II) Dematerialization of Securities

Not withstanding anything contained in these Articles, the Company shall be
entitled to dematerialise its securities in a dematerialised form pursuant to the
Depositories Act, 1996.

III) Options for Investors

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

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

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

V) Rights of Depositories and Beneficial Owners
Notwithstanding anything to the contrary contained in the Act or these Articles,

a depository shall be deemed to be the registered owner for the purposes of
effecting transfer of ownership of security on behalf of the beneficial owner.
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Save as otherwise provided in (a) above, the depository as the registered owner of
the securities shall not have any voting rights or any other rights in respect of
the securities held by it.

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

VI) Service of documents

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

VII) Transfer of Securities

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

VIII) Allotment of Securities dealt with in a depository

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

IX) Distinctive numbers of Securities held in a depository

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

X) Register and Index of beneficial owners

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

XI) Nomination of Shares

Every holder of shares in, or holder of debenture of, the company, may at
anytime, subject to the provision of the Section 109A of the Companies Act,
1956 nominate in the manner by the board of directors, a person in whom
shares or debentures of the Company shall vest in the event of his death.

Any person who become a nominee by virtue of the provision of Section 109A
may upon the production of such Evidence and no such application may be
required by the board and subject to the provision of Section 109B of the
Companies Act, 1956, elect, either-to be registered himself as holder of share or
debenture, as the case may be or to make such transfer of the share or
debenture, as the case may be, as the deceased shareholder or debenture holder,
as the case may be, could have made.
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XII) Issue of Sweat Equity Shares/Employees Stock Option Schemes:

Subject to the provision of these Articles and in accordance with the provisions
of Section 79A of the Companies Act, 1956 and of various other laws governing
the issue, the Board may issue and allot Sweat Equity Shares under Employees
Stock Option Schemes to the person entitled thereto".

Borrowing

137.(1) The Board of Directors may from time to time but subject to such consent of

(2)

(3)

(4)

the Company in general meeting as may be required under Section 293 of the
Act raise any money or any moneys or sums of money for the purpose of the
Company provided that the moneys to be borrowed by the Company, apart
from temporary loans obtained from the Company's bankers in the ordinary
course of business, shall not without the sanction of the Company at a general
meeting exceed the aggregate of the paid-up Capital of the Company and its
free reserves, that is to say reserves not set apart for any specific purpose and in
particular, but subject to the provisions of Section 292 of the Act, the Board
may from time to time at their discretion raise or borrow or secure the
payment of any sum or sums of money for the purpose of the Company, by the
issue of debentures perpetual or otherwise including debentures convertible into
shares of this or any other Company or perpetual annuities, and in security of
any such money so borrowed, raised or received, mortgage, pledge or charge,
the whole or any part of the property, assets or revenue of the Company
present or future, including its uncalled capital, by special assignment or
otherwise, or to transfer or convey the same absolutely or in trust and to give
the lenders powers of sale and other powers as may be expedient and to
purchase, redeem or pay off any such securities.

Provided that every resolution passed by the Company in General Meeting in
relation to the exercise of the power to borrow as stated above shall specify the
total amount up to which moneys may be borrowed by the Board of Directors.

The directors may be a resolution at a meeting of the Board delegate the above
power to borrow money otherwise than on debentures to a committee of
Directors within the limits prescribed.

Subject to the provisions of the above sub-clauses, the Directors may, from time
to time, at their discretion, raise or borrow or secure the repayment of any sum
or sums of money for the purpose of the Company, at such time and in such
manner and upon such terms and conditions in all respects as they think fit,
and in particular, by promissory notes, or by opening current accounts, or by
receiving deposits and advances with or with-out security, or by the issue of
bonds, perpetual or redeemable debenture stock of the Company charged
upon all or any part of the property of the Company (both present and future)
including its uncalled capital for the time being, or by mortgaging or charging or
pledging any lands, buildings, goods or other property and securities of the
Company or by such other means as to them may seem expedient.

Such debentures, debenture stock, bonds or other securities may be made
assignable free from any equities between the Company and the person to whom
the same may be issued.

Terms of Debenture issues

139.

Any such debentures, debenture-stock bonds or other securities may be issued
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at a discount, subject to provisions of the Act, at premium or otherwise and
with any special privileges as to redemption, surrender, drawings, allotment of
shares of the Company, or otherwise provided the debentures with the right to
allotment of or conversion into, shares shall not be issued except with the
sanction of special resolution of the Company in General Meeting, and subject
to such approval of the Central Government as may be required.

Register of Mortgages

140.

The Director shall cause a proper register to be kept in accordance with the
Act, of all mortgages and charges specifically affecting the property of the
Company; and shall duly comply with the Act in regard to the Registration of
mortgages and charges therein specified and otherwise.

Charge on Uncalled Capital

141.

If any wuncalled capital of the Company is included in or charged by any
mortgage or other security, the Board may, by instrument under the Company's
seal authorise the person in whose favour such mortgage or security is
executed, or any other person in trust for him, to make calls on the members in
respect of such uncalled capital and the provisions hereinbefore contained
in regard to calls shall mutatis mutandis apply to such calls and the power
to make such calls may be made exercisable either conditionally or
conditionally, and either presently or contingently, and either to the exclusion of
the Boards power or otherwise and shall be assignable if expressed so to be.

Subsequent assignees of Uncalled Capital

142.

143.

Where any uncalled capital of the Company is charged, all persons taking any
subsequent charge thereon shall take the same subject to such prior charge
and shall not be entitled, by notice to the shareholders or otherwise, to obtain
priority over such prior charge.

If the Directors or any of them or any other persons shall become personally
liable for the payment of any sum primarily due from the Company, the Board
may execute or cause to be executed any mortgage, charge or security over or
affecting the whole or any part of the assets of the Company by way of
indemnity to secure the Directors or other persons so becoming liable as
aforesaid from any loss in respect of such liability.

DIVIDENDS AND RESERVES

Right to Dividend

147.(a) The profits of the Company (including capital profits) subject to any special

(b)

rights relating thereto created or authorized to be created by these presents,
and subject to the provisions of these presents, as to the Reserve Funds, shall
be divisible among the members in proportion to the amount of capital paid-
up on the shares held by them respectively on the last day of the year of
account in respect of which such dividend is declared and in the case of
interim dividends on the close of the last day of the period in respect of which
such interim dividend is paid.

Where capital is paid up on any shares in advance of calls, upon the footing
that the same shall carry interest, such capital shall not, whilst carrying
interest, confer a right to participate in profits.

Declaration of Dividends
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148. The Company in General Meeting may declare dividends but no dividend shall
exceed the amount recommended by the Board.

Interim Dividend

149. The Board may from time to time pay to the members such interim dividends
as appear to them to be justified by the profits of the company.

Dividends to be paid out of profits only

150. No dividend shall be payable except out of the profits of the year or any other
undistributed profits except as provided by section 205 of the Act.

Reserve Funds

151.(1) The Board may before recommending any dividend set aside out of the
profits of the Company such sums as they think proper as a reserve or
reserves, which shall, at the discretion of the Board, be applicable for any
purpose to which the profits of the Company may be property applied, including
provision for meeting contingencies or for equalizing dividends, and pending
such application may, at the like 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.

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

Method of Payment of Dividend

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

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

(3) All dividends shall be apportioned and paid proportionately to the amounts paid
or credited as paid on the shares during any portion or 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 from a particular date such share shall
rank for dividend accordingly.

Deduction of Arrears

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

Adjustments of Dividends against calls

154. Any General Meeting declaring a dividend or bonus may make a call on the
members of such amount as the meeting fixes, but so that the call on each
members shall not exceed the dividend or bonus payable to him and so that the
call can be made payable at the same times as the dividend or bonus and the
dividend or bonus may if so arranged between the Company and themselves be
set off against the call.
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Payment by Cheque of Warrant

155.(1) Any dividend, interest or other moneys payable in respect of shares may be
paid by cheque or warrant sent through the post directed to the registered
address of the holder, or in the case or joint holders to the registered address
that one of the joint holders who is first named in the Register of Members of
to such person and to such address as the holder or the joint holders may in
writing direct.

(2) Every such cheque or warrant shall be made payable to the order of the person
to whom it is sent.

(3) Every such cheque or warrant shall be posted within thirty days from the date of
declaration of dividend.

Receipt of Joint Holders

156. 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.

Dividends not to Bear Interest

157. No dividend shall bear interest against the Company.

Unpaid dividend

157A. Where the company has declared a dividend but which has not been paid or
claimed within 30 days from the date of declaration, transfer the total amount of
dividend which remains unpaid or unclaimed within the said period of 30 days,
to a special account to be opened by the company in that behalf in any
scheduled bank, to be called ¢ Unpaid Dividend Account”.

Any money transferred to the unpaid dividend account of a company which
remains unpaid or unclaimed for a period of seven years from the date of such
transfer, shall be transferred by the company to the Fund known as “Investor
Education and Protection Fund” established under section 205C of the Act.

No unclaimed or unpaid dividend shall be forfeited by the Board.
Transfer of Shares not to Pass Prior Dividends

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

"No unclaimed dividend shall be forfeited by the Board and the Company shall
comply with the Provisions of Section 205 (A) of the Act in respect of such
dividend".

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

Capitalisation of Profits

160.(1) The Company in General Meeting may, on the recommendation of the Board,
resolve:

(a) 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 the profit and loss account or otherwise available for distribution
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and

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

(2) The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provisions contained in clause (3) below, 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 of the Company to be allotted and
distributed and credited as fully paid-up to and amongst such members in
the proportion aforesaid; and

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

(3) A Share Premium Account and a Capital Redemption] Reserve Account may for
the purpose of this regulation only be applied in the paying up of unissued
shares to be issued to members of the Company as fully paid bonus shares.

(4) The Board shall give effect to resolutions passed by the Company in General
Meeting in pursuance of this article.

Power of Directors for Declaration of Bonus
161.(1) Whenever such a resolution as aforesaid has been passed the Board shall:

(a) Make all appropriations and applications of the undividend profits resolved
to be capitalised thereby and all allotments and issues of fully paid shares or
debentures if any.

(b) generally, to do all acts and things required to give effect thereto.

(2) The Board shall have full power;

(i) to make such provision, by the issue of fractional certificates or by payment
in cash or otherwise as they think fit, in the case of shares or debentures
becoming distributable in factions and also.

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

(iii) Any agreement made under the authority shall be effective and binding on all
such members.
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MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION

The following contracts (not being contracts entered into in the ordinary course of
business carried on by our Company or entered into more than two years before the
date of this Draft Red Herring Prospectus) which are or may be deemed material have
been entered or to be entered into by our Company. These contracts, copies of which
have been attached to the copy of this Draft Red Herring Prospectus, delivered to the
Registrar of Companies for registration and also the documents for inspection referred
to hereunder, may be inspected at the registered office of our Company situated at Plot
# 7A, Road No.12, M L A Colony, Banjara Hills, Hyderabad 500034 from 10.00 am to
4.00 pm on working days from the date of this Draft Red Herring Prospectus until the
Bid/ Issue Closing Date.

Material Contracts

1. Engagement Letters dated July 11, 2007 and July 12, 2007 for appointment of
YES Bank and Enam as the BRLMs.

2. Engagement Letters dated September 20, 2007 for appointment of Saffron as the
Co-BRLM.

3. Memorandum of Understanding dated September 24, 2007 amongst our

Company and the BRLMs.

4. Memorandum of Understanding dated March 14, 2007 executed by our
Company with Registrar to the Issue.

5. Escrow Agreement dated [¢] between our Company, the BRLMs, Co-BRLM,
Escrow Collection Banks, and the Registrar to the Issue.

6. Syndicate Agreement dated [¢] between our Company, the BRLMs, Co-BRLM and
Syndicate Members.

7. Underwriting Agreement dated [e] between our Company, the BRLMs, Co-BRLM
and Syndicate Members.

Material Documents

Our Memorandum and Articles of Association as amended till date.
Our certificate of incorporation dated March 28, 2000.

Resolutions of the Board dated April 2, 2007 and our shareholders dated April
30, 2007 authorising the Issue of equity shares under Section 81(1) (A) of the
Companies Act, 1956.

4. Resolutions of our shareholders dated August 22, 2007 authorizing increase in
FII limit to 49%.

S. Resolutions of the general body for appointment and remuneration of our
Chairman and Managing Director and Whole-Time Director.

Copies of annual reports of our Company for the past five financial years.

Consents of the Auditors for inclusion of their report on accounts and the
Statement on Tax Benefits in the form and context in which they appear in this
Draft Red Herring Prospectus.

8. Report of the Auditors dated August 22, 2007, prepared as per Indian GAAP and
mentioned in this Draft Red Herring Prospectus.
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10.

11.

12.

13.

14.

15.

10.

11.

12.

13.

14.

15.

16.

Copy of Agreement and Plan of Merger dated February 9, 2007 for the
acquisition of PennyWeb Inc. (AdDynamix).

Copy of Agreement and Plan of Merger dated April 1, 2006 for the acquisition of
Seenetix D.0O.0. (VoloMP).

Copy of Agreement and Plan of Merger dated April 1, 2006 for the acquisition of
DW Net Ventures LLC (MediosOne).

Copy of Agreement and Plan of Merger dated April 1, 2006 for the acquisition of
Wordcents LLC.

Copy of the Order of the Hon’ble High Court of Andhra Pradesh dated September
29, 2006 approving the merger of Ybrant Technologies Inc., with Ybrant
Technologies Ltd.

General Powers of Attorney executed by the Director of our Company in favour of
person(s) for signing and making necessary changes to this Draft Red Herring
Prospectus and other related documents.

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

Applications dated [¢] and [e] for in-principle listing approval from [e],
respectively.

In-principle listing approval dated [e] and [e] from [e] respectively.

Agreement between NSDL, our Company and the Registrar to the Issue dated
March 5, 2007.

Agreement between CDSL, our Company and the Registrar to the Issue dated
February 13, 2007.

Due diligence certificate dated September 27, 2007 to SEBI from YES Bank.

SEBI observation letter [¢] dated [e] and our in-seriatim reply to the same dated

[*]-

Subscription agreement and shareholders agreement dated August 24, 2007
with Sansar Capital (Mauritius) Limited and Sansar Special Opportunities
(Mauritius) Limited

Any of the contracts or documents mentioned in this Draft Red Herring Prospectus may
be amended or modified at any time if so required in the interest of our Company or if
required by the other parties, without reference to the shareholders subject to
compliance of the provisions contained in the Companies Act and other relevant
statutes.
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DECLARATION

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

Signed by all Directors

Sd-
Mr. Suresh Kumar Reddy
(Chairman and Managing Director )

Sd-
Mr. Vijay Kancharla
[Whole Time Director & CEQ]

Sd-
Mr. Vijaya Bhasker Reddy
(Independent Non-Executive Director)

Sd-
Mr. Raghunath Alamsetty
(Independent Non-Executive Director)

Sd-
Mr. Sagireddy Pulla Reddy
(Independent Non-Executive Director)

Sd-
Mr. Yerradoddi Ramesh Reddy
(Independent Non-Executive Director)

Date: September 27, 2007
Place: Hyderabad, India
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