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1. Security Operation Centre (SOC): 24x7 ISSS (24x7 Information Security Surveillance

Services)

We have tied up with Singapore based E-Cop (S) Pte. Limited. We currently operate India’s first
Security Operations Centre powered by CIESEH (Common Inference Engine for Security Event
Handling) technology. E-Cop currently operates Security Operations at Singapore, Malaysia,
Hong Kong and Japan. We have joined the network of E-Cop’s global command centres by
setting up Security Operations in Navi Mumbai, India.

Our SOC provides proactive protection and risk management for enterprise security, round-the-
clock to the customers. We believe that we have an early mover advantage in India to provide
Managed Security Services (MSS) such as specialized 24x7 Information Security Surveillance
Service, which is powered by advanced event correlation engine and incident handling
technology. From our 24x7x365 SOC facilities, security technology will allow organizations to
fully leverage our specialized expertise in managing one of the most difficult and complex tasks
in info-security today i.e. round-the-clock security risk management, seamless network security
monitoring, and real-time response to security threats and violations.

Service Offerings through SOC

Our SOC provides remote monitoring of security solutions deployed at customer’s site. These
include firewalls, IDS, Gateway routers and VPN appliances. This service includes remote log
analysis of security devices, monitoring critical alerts and external vulnerability scanning of
customer’s network.

e 24x7 Information Security Surveillance Services
Mission is to secure customer’s network with real-time surveillance and round-the-clock
managed security monitoring. A highly sophisticated and robust managed security monitoring

service, 24x7 information security surveillance services integrates an expert system of
monitoring disparate security resources with real-time correlation of information,
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comprehensive reporting, scalability, incident-handling and response to prevent unauthorized
access or intrusion into customer’s network environment.

e Logs Analysis Service

This service helps to proactively know the risks by checking the security logs regularly. Our
Log Analysis Service (LAS) provides a thorough analysis and account of security logs and
audit trails captured by different security devices. With LAS, decisions on how to respond
and resolve a security breach become clearer and more defined for taking corrective
measures.

e Managed Security Service

As computer systems, software applications and the internet have grown in size and
complexity over the years, the demands placed upon those responsible for ensuring the
continued operation and security of these technologies becomes even more sophisticated. This
is especially true for Microsoft operating systems and software, which can be commonly
found in any organizations. Most organizations have also put in place enterprise wide security
defence system. These security implementations are the proper norms, however, the
fundamental utility of a defence system remains unchanged - which is the ability to respond to
security incidents quickly, and prevent a threat. We believe that our managed security
services have addressed this area of growing needs for many organizations and security
professionals.

OUR APPROACH AND METHODOLOGY FOR 24X7 I1SSS

Our SOC engagement model uses phased approach for our customers. Following are the key steps
involved in our engagement model:

e Phase 1: Assess

> ldentify customer’s online information assets to evaluate their importance
e Phase 2: Measure

» Measure customer’s current security posture
e Phase 3: Deploy

» Implement Managed Security Monitoring
e Phase 4: Monitor

» Commence 24x7 Real Time Security Surveillance
e Phase 5: Countermeasure

> Secure customer’s network with real time countermeasures
e Phase 6: Compliance

» Perform continuous checks and controls

2. Network Operation (NOC)

Our NOC is an innovative managed services platform which is a key growth driver in the
managed services market. With our Remote Management Services, it will be possible for
customers to expect high value services at fixed monthly affordable costs. We use combination of
industry standard remote monitoring & management products along with management tools from
HP and LANDesk to manage customer’s IT infrastructure remotely & efficiently.

Being an Enterprise Solution Provider for LANDesk, we bring the best of the breed remote
support products to power the NOC. These products we believe will enable IT Asset
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Management, Remote Control for problem resolution, Patch Management, OS imaging &
migration and Software license monitoring to be done from the NOC using the MSP model. Our
customers will get the benefit of these services without investing their time, effort & money to
buy, install, configure & run these products.

This service works 24x7x365 and is staffed with experts having years of experience on desktops,
servers, operating systems, messaging, security, databases, directory servers and backup systems.
The NOC service is charged on a monthly pay-as-you-go basis per desktop or server. NOC covers
monitoring and management of a wide variety of devices, platforms and applications.

Benefits of 24x7 1ASS

Following are the benefits of our 24x7 IASS:

Delivers reliable, high value infrastructure services more cost-effectively than ownership
Integrated with intelligence, engineering, customer service

Eliminates technology/equipment obsolescence

Reduces customer network complexity

Leverages global operations presence

Enables budgeting for monthly recurring costs

Streamlines costs

Enhances Network Performance

Resolves skills shortage and reduces risk

Reduces unplanned network outages

Manage distributed computing environment, regardless of complexity and geography

Service Offerings through NOC:

o Remote Desktop Management

It is a complete plan of preventive maintenance for desktops keeping them secure and
operating at peak performance. This service consists of the following tasks that are regularly
carried out on each PC:

Testing and Deployment of critical OS and software patches.
Deployment of latest OS service packs.

Spyware and Virus removal

Regular updates and verification of anti-virus updates.

e Remote Server Management

This is proactive as well as reactive server monitoring and management service. NOC will
monitor not only the base OS but mail servers, database servers, backups and escalate the
problem to the customer with an appropriate resolution. Additionally, NOC will analyze the
OS and application patches needed by a particular server and create a white list of patches
that can be deployed which is then used by customers to deploy patches onto servers.

Additionally under this service we not only monitor and escalate on a 24x7 basis, but also
troubleshoot problems and perform proactive maintenance on the server. Hence, activities
such as restarting failed services, reconfiguring failed backups, de-fragmenting a message
store or restoring a corrupt database are performed in this service. Under this service, patches
and service packs required on the server are deployed.
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e Remote Network Management

This is network monitoring & management services using NOC. In this service, NOC will
monitor all network devices like Routers & Switches along with WAN links. Services like
device management, configuration management, fault management & load management. This
service will help customers to have maximum uptime of their critical networks along with
efficient utilization of expensive network resources.

I1. Infrastructure Management Services (IMS)
Annual Maintenance Contracts

We deliver a comprehensive on-site annual maintenance services that provides our customers on
immediate resolution of their IT related difficulties. We serve irrespective of the brand, configuration,
platform or technologies.

We maintain all the components of their network inclusive of all computer systems and peripherals
for an annual fee to ensure that all their equipments work at optimal levels with minimum downtime.

Facilities Management Services

Our Company collaborates with clients to develop and implement value-based outsourcing solutions
in step with business drivers. We work with clients to identify, measure, and track ongoing service
delivery against key performance indicators (KPIs) that are meaningful to the business. We have over
10 years of successful outsourcing experience helping clients worldwide to transform their IT
organizations into world-class and agile business driven teams.

We offer following services to our FMS customers:
o |T Helpdesk

Desk side Support

Server Administration and Management

Network Management

Data Operations Management

Data Backup and Restore Operations

User Account Administration

Mail Messaging System Administration

Security Management

Network Audit

Application Management

Database Administration

Vendor Management

Technical BPO (Enterprise User Helpdesk)

We provide toll free IT helpdesk to our customers from our NOC. NOC helpdesk technicians provide
L1 Voice support on the OS, commonly used applications, connectivity problems, and e-
mail/browsing related issues. In case a problem requires physical intervention, our Helpdesk
Technician takes Remote Control of the customer screen in a secured manner and fix the problem. In
case the problem requires on-site resolution, our help desk escalates this problem to our respective
service centre to fix the problem.

We use ITIL/ITSM compliant Service Desk management tool. This provides features like Customer
Self Service Portal, Knowledge Management and Remote Support by integrating with HP Openview.
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SOLUTIONS
I. Enterprise Computing Solutions (ECS)

We lead with expertise instead of just products. We offer solutions that leverage the power of
collaboration — people, ideas and relationships. Having partnered with the major technology
companies in the globe like Intel, Microsoft, IBM and HP, our company addresses the requirements of
all the business verticals in India.

We help Manufacturing companies to setup their IT infrastructure providing optimum availability and
supporting their ERP system or SCM solution. We are a recognized player in offering solutions for
mission-critical, high-transaction processing environments to companies operating in BFSI. We also
help Governments to integrate information technology to create citizen-centric services. We offer
strategies and solutions to help the Retail industry succeed in today's competitive environment. High
Performance Computing Clusters designed by our Company meets the demand of super-computing of
Research institutes. We help Media companies to store and manage their large multimedia digital
assets in highly scalable storage systems.

We provide turnkey solutions in the following technology areas:

1. Enterprise_Computing — Server-Based Solutions for Mission-Critical Large Transaction
Infrastructure

Around the world, IT organizations are using high-end servers to meet their toughest challenges,
especially for their Windows, UNIX or LINUX based environments. We offer broadest line of
servers from suppliers like HP, IBM & SUN with the best availability, manageability and
performance — from the solid-entry-level and single-CPU servers to super-scalable, highly-
available, mission-critical, multiple-CPU, high-end servers based on processors like INTEL,
SPARC, POWER or MIPS.

We help customers to minimize IT complexity with a simpler IT infrastructure built around
scalable and manageable servers. With Server Management Technology, customers not only see
what IT assets they have, but also how they are used and how they perform.

We have certified skills to design, install, configure & commission these high-end servers for
various applications. We also have in-depth technical skills to deploy multi-node clusters for high
availability and/or load balancing and high performance computing clusters using open source
technologies.

2. Storage Solutions —Providing Enterprise Storage Solutions

We provide products, services, and solutions for information storage and its management. We
have partnered with international players like EMC and Symantec to offer information storage
solution for every major computing platform. We help enterprises of all sizes to manage their
growing volumes of information—from creation to disposal—according to its changing value to
the business through Information Lifecycle Management (ILM) strategies. Our information
infrastructure solutions are helping organizations manage, use, protect, and share their
information assets more efficiently and cost-effectively. We offer solutions, integrate networked
storage technologies, storage area networks, high end storage systems, backup and data protection
software and services.

We have certified skills to perform activities in storage domain like capacity planning, Logical
Unit Number (LUN) / Storage Group designing, Storage Area Network (SAN) designing, Switch
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zoning, Network Attached Storage (NAS) designing and deployment and Disaster Recovery using
off-site data mirroring technologies.

Information Security — Data Security Solutions

We understand today’s Internet security landscape, and are prepared to address these challenges
by partnering with international players in Information Security business. With a focus on the
security needs of our customers, we deliver one of the industry’s most intelligent solutions
designed to address today’s Internet security challenges. To help our customers defeat emerging
threats, we currently offer new internal and web security solutions. These new intelligent
solutions minimize risks, lower total cost of ownership, and afford the highest level of protection.

We address all the domains of security like Physical and Environmental Security to Application,
Database, Network and Personal Security. We have proven methodologies to assess and classify
security requirements of the customer and design the information security solutions best suited to
the customer environment.

Our Security Consulting Team helps our customers to assess critical elements of their
infrastructure and design Security Standards and Policy to minimize the risks.

Messaging and Collaboration — Messaging- related Consulting Services

We are a provider of electronic messaging consulting and deployment services to a wide range of
customers and our consulting and deployment services revolve around electronic messaging
overlapping groupware, intranet, extranet and World Wide Web. We provide messaging and
groupware related services for Netscape Messenger, Messaging Server, Directory Server, Lotus
Notes, Lotus Domino, Microsoft Exchange, Sendmail, Qmail and Postfix.

We provide the complete family of messaging-related consulting services available, including
strategic technology consultation and competitive analysis, messaging system architecture and
design, development, installation, configuration, customization, testing, deployment, technical
support, IT services, and e-mail migration. In a nutshell, we offer unbiased and critical
assessments of messaging technologies and products within an overall systems integration
context. We have assisted numerous clients in developing and realizing a vision for the next
generation messaging.

We also offer collaboration solutions which provide a secure, web-based workspace for
geographically distributed workers to collaborate more efficiently. We offer solutions from
international players like EMC Documentum and Microsoft Share Point Portal.

These collaboration solutions provide customers with:

o Virtual workspaces — Create a collaborative environment that allows distributed participants
to work as if they were at the same location.

o Effective strategizing — Generate ideas and solve problems faster and more creatively while
enabling better re-use of best practices.

e Project visibility — Provide managers and stakeholders with instant access into the status of
multiple projects and business processes.

o Efficient product development — Develop higher-quality products and services with faster
delivery cycles.

e Stronger Supply Chain Management — Build more productive and predictable supplier
relationships.
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5. Enterprise Management Solutions (EMS)

We offer comprehensive portfolio of management solutions which helps customers to take control
of their IT and telecommunication resources. By giving them the tools to troubleshoot problems,
adapt quickly to change, and keep their data secure, these solutions ensure that business-critical
data and services are delivered on time, all the time. Our solutions for business, service, resource,
as well as solutions specific to an industry's needs, let customer align their company's people,
processes, and technology to contribute to an agile Enterprise environment.

We partner with international players for their products like HP Openview, IBM Tivoli,
LANDesk, and Microsoft (SMS and MOM). Our EMS consulting team works closely with the
customers to understand their business requirements and align their business processes with IT to
achieve optimum efficiency from deployed IT infrastructure. We provide design, deployment and
support services for the following solutions:

Asset Management
Device/Element Management
Configuration Management

Fault Management

Network Management
Load/Traffic Management
Information Lifecycle Management

Capacity/ Bandwidth Management
Database Management
Application Management

Server Management

Storage Management

Security Management
Governance

6. Convergence - highly secured multi-services converged solutions which combine voice, video
and data over a common IP infrastructure

We offer multi-services converged solutions which combine voice, video and data over a common
IP infrastructure with the flexibility to choose the wide area transport (Point to Point Protocol -
PPP, Frame Relay, and Asynchronous Transfer Mode - ATM). It can help optimize application
performance; deliver quality of service, enhance management control and security level as well as
be cost effective.

We also integrate Internet telephony & voice compression solutions which are being recognized
and associated with our rich technical expertise and experience to provide solutions for circuit
multiplication and integrated voice, data and fax services over managed Frame Relay or IP links.
The high quality VoIP and VoFR solutions support high performance with dynamic bandwidth
allocation, different compression rates and algorithms, and fax transparency on every voice
channel.

We have the vision to lead the market in providing carrier-class solutions that enable the delivery
of broadcast-quality television and video services over broadcast IP network. We offer highly
scalable solutions that facilitate the deployment of complete commercial IP-TV & Video on
Demand (VOD) services. These software products are directed at movie-on-demand providers,
broadcasters, cable operators, content providers and broadband ISP operators who wish to
generate additional revenues from visual area networking.

7. Virtualization and Cloud Computing

Cloud computing is a paradigm of computing in which dynamically scalable and often virtualised
resources are provided as a service over the Internet. Users need not have knowledge of, expertise
in, or control over the technology infrastructure in the "cloud" that supports them.
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From users perspective it is an emerging style of IT delivery in which applications, data, and 1T
resources are rapidly provisioned and provided as standardized offerings to users over the web in
a flexible pricing model. As an infrastructure management service delivery methodology, it is a
way of managing large numbers of highly virtualized resources such that, from a management
perspective, they resemble a single large resource. This can then be used to deliver services with
elastic scaling.

Cloud computing customers do not generally own the physical infrastructure serving as host to the
software platform in question. Instead, they avoid capital expenditure by renting usage from a
third-party provider. They consume resources as a service and pay only for resources that they
use. The benefits of Cloud Computing is in using third party computing capability over the
network to increase scale, cut costs, improve agility and access best practices.

ADSL provides cloud computing management and security services globally for large enterprises
and hosting service providers. The company’s cloud management services helps large enterprises
and hosting service providers to easily deploy and manage business-critical applications on the
cloud with new levels of automation, control, portability and security.

ADSL offers server based computing solution based on Microsoft Terminal services or Citrix
Metaframe Presentation Solution. These solutions offer server based computing using RDP or
ICA with low cost Thin Clients. These solutions achieve customer’s following goals:

e Truly scalable architecture with centralized Management.

e Lower Total Cost of Ownership using Thin Clients.

e Lower bandwidth requirements & can work on virtually any network connection
including modem, wireless & web.

e Application delivery to any devices like Smart phones, PDAs and Handheld PCs.

Allied Digital has also designed and developed Thin Client Hardware which uses ICA and RDP
to enable Server based computing over IP network.

Telecom Solutions - Value Added Solutions to Telecom Service Providers

We have partnered with Israel based CallUp Net to offer Unified Messaging Solution (UMS) to
telecom service providers. UMS provides the subscriber with the Unified message box i.e. a
single point of access to all the three message types namely voice, fax, and email anytime
anywhere from virtually any communication device like telephone, personal computer or Web
browser.

Subscribers may update user profile, redirect, forward and broadcast messages (to definable
groups), listen to voice messages (as .wav attachments), view faxes on screen, etc. The users
define where they would like their emails delivered, thus enabling them to continue using their
existing e-mail accounts and software (such as Outlook or Hotmail) seamlessly. Emails which are
sent to the box can be rendered via text to speech, in multiple languages. The user can reply to
emails with a voice message - the message is attached as a .wav file and delivered back to the
sender. Faxes which are sent to the box can be redirected to a nearby fax. Emails can also be
voice forwarded to a fax and printed in hard copy. This solution also supports Email to SMS.

The simple UMS software solution utilizes standard messaging system components providing
telecom carriers and operators with a reliable SMS, Value Added Services (VAS), and MMS
solution that reduce substantially both capital expenditures and operating, administration and
maintenance costs.
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We have successfully deployed these solutions to some of the largest telecom service providers in
India.

Il. Networking and Communications

We integrate technologies, maximize network performance and deliver communication solutions in
the most cost-effective way - assuring flexible, open systems capable of integrating today's new
technologies with tomorrow's new technologies. Our connectivity solutions encompass the full range
of client needs from strategic planning, network design and implementation, hardware and application
selection and integration to remote network management and web-application hosting.

We have the knowledge and experience to design, develop and install a full application-ready
distributed-computing platform and integrate it into an existing IT infrastructure. Our technology
experts use the latest distributed-computing tools and techniques to create Premises Distribution
System to form the physical layer of the network infrastructure, LAN/WAN solutions as well as
provide a broad range of consulting and support services to create and maintain networks. Our
technology consultants - who are certified by major vendors’ viz. Cisco and Nortel - offer practical
solutions for connectivity. They combine all components of the solution, perform traffic load and
quality assurance tests, integrate application-ready solutions with the existing computing architecture,
and deploy the solution throughout the client's network.

We offer turnkey solution for the customer’s requirements to setup or upgrade their network and
communication systems. These Networking / Communication Solutions offered are based on
following technologies:

1. Premises Distribution System

Premises Distribution System is using cabling like CAT5E and CAT6 copper or optical fibres
supporting multiple gigabits of throughput for current and future applications. This system may
cover the entire multi-storeyed buildings or large campus.

We have trained and certified installers for Systimax, AMP, Molex and all other Structured
Cabling Systems. We install, terminate, test, and/or maintain Fibre Optic Cabling, Backbone
Cabling, Category 3, Category 5 & Category 6 Cabling, Riser Cabling, and Horizontal Cabling
for Voice and Data Systems. We provide site survey that includes evaluation of new or existing
facilities, identification, testing and documentation of existing cable runs. We provide integrated
data, voice and video system design that are TIA/EIA (structured cabling standard) compliant
cabling system. Be it a CAT 5 or a CAT 6 or a state-of-the-art optical fibre installation, we know
the standard and we deliver quality installation. We have invested heavily on different type of
cabling test equipment like Microtest Penta Scanner, Fluke DSP-4000 with Fibre Test Kit &
single mode Splicing unit to ensure proper installation of different cabling media and LAN
equipment technology based on standard specifications.

From initial planning to final commissioning, our experienced Project Managers will be with
customers on every step of the project. We provide detailed project planning of the installation
and initiate milestones meetings to keep them apprised of the progress. It is worthwhile noting
that we do not engage third-party engineering support in any aspect of installing structured cable
systems. All the engineering works, from cable-pulling, termination, testing to commissioning of
any sites, big or small, are handled under our supervision. Moreover, the advantage of deploying
own staff means better control and delivery of speedier work.
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Enterprise Switching Solutions

To support the growing demand for data hungry voice and video applications, faster processing
speed of servers and workstations, and high-speed links to desktops, we provide a wide selection
of stackable switches like 10G and Gigabit Ethernet solutions for high-speed enterprise networks.
The high performance solutions are able to address the challenges associated with the rapidly
increasing and unpredictable nature of network traffic.

The solutions offered through this segment include:

e Enterprise Switching Solutions covers core switches offering high availability and
millions of packets per second throughput

o Distributed Switching Solutions offer secured VLAN’s, Quality of Service (QoS) for
voice/video applications and aggregation of departmental networks

e  Access Switches to provide dedicated secure connectivity to user workstations.

e We also integrate these networks with Wireless LAN to extend the coverage of Enterprise
LAN to mobile users.

Wireless Solutions

As a full-service wireless solutions provider, we offer complete integration of wireless technology
and provide onsite installation and maintenance. Large or small, simple or complex, we offer a
total solutions approach to feasibility study, wireless network implementation and ongoing
support. We also have expertise in implementing ""Wireless Hotspot' in public places like
Hotels, Airports, Railway Stations and Shopping Malls, etc. This would enable service providers
to provide Wireless Internet connectivity to mobile users having Wi-Fi enabled Notebooks;
Tablets & PDA’s with flexible tariff plans & customized contents.

Wide Area Networking Solutions

To address the customer’s need for providing connectivity to their remote offices and branches to
their central office, we offer comprehensive Wide Area Networking solutions in the industry.
WAN solutions offered by us encompass networking technologies such as leased lines, E1
circuits; ISDN, IP, VPN, MPLS, Frame Relay and VSAT based solutions. We offer turnkey
solutions for deploying Wide Area Networks right from designing the network topology,
choosing the right telecom service provider, building the network infrastructure to drafting
Service Level Agreements (SLA) on behalf of the customer. We provide WAN solutions using
services of the major Telecom Service Providers and leading networking vendors.

Technology Consulting

Our technology consultants evaluate client technology needs and systems, recommend new
technologies that achieve higher levels of efficiency and competitive advantage and support the
implementation of internet/ intranet/ extranet solutions and infrastructures critical to e-Business
development.

Need Analysis & Audit
Needs Analysis & Audit provide clients with the information they need to ensure that their
network requirements will be met today as well as in the future. Our technology consultants

examine every aspect of an IT infrastructure - from the detail of the network to the processes and
procedures used by an IT staff. Through this objective expert review, we identify ways to achieve
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compatibility between networks, improve security, take advantage of new technologies, lower
operating costs, increase efficiency and productivity and retain the value of an existing network.

We offer an array of outsourced services to address, control and manage network performance,
availability, capacity and expansion. Through a suite of network services, we provide remote
network management, application and website hosting, network audit and infrastructure analysis
and network evaluation.

a. Remote Network Management

We provide comprehensive management and monitoring of critical network components on a
24x7x365 basis with full management of alerts, dispatches and escalation for incidents from
inception to resolution.

b. Network Audit & Infrastructure Analysis

We deliver detailed assessments about capacity, performance and availability/fault tolerance
of systems along with documentation and recommendations for improvement. We provide
detailed assessments for each area examined along with strategic and tactical
recommendations and implementation.

c. Network Evaluation

Our consultants provide the expertise to assess, select, implement and manage the right
product for Network management and operations. While these have become major
components in the overall control and management of mission critical LAN’s and WAN’s,
the vast array of offerings requires the special knowledge which our IT consultants possess to
ensure the best selection and proper implementation.

7. Network Planning & Implementation

Our consultants work closely with clients to understand their operations in great detail in order to
provide policy planning & implementation, capacity planning, and valuable documentation for clients'
networks. Our technology consultants review clients' business plans, discuss existing problems,
identify obstacles to success, evaluate personnel and skill sets, and establish both short- and long-term
project objectives.

I11. Integrated Solutions

In line with our initiative to leverage on the Systems Integration skills, we have ventured in to the
Integrated Solutions for Physical Security, Smartcards, RFID, Intelligent Building Management
Solutions and Energy management Solutions. As the world is moving towards IP based networks
from Non-IP conventional Control systems, with the years of experience that we have in IP
networking, we would deliver the following Solution Suits leveraging on the Echelon tie up:

1. Security & Safety Devices:
a. Access Controls - We offer state of the art Physical Access Control systems ranging from
Barcode, Magnetic, Proximity, Contact less Smart Cards and Biometric Access Control.
We offer various backend applications (i.e. Attendance Management System) using this
technology.
b. Fire Detection & Suppression System - We provide both conventional and addressable
panels for fire detection. A wide range of panels, detectors and suppression systems are
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available for addressing customer requirements ranging from the simplest to the most
demanding critical applications. We have partnered with Notifier, an international player
in Safety Systems to address Indian market.

c. Digital CCTV/ IP Surveillance System - Complete range of IP Surveillance system and
CCTV solutions for Visual Surveillance and Management Observation System for
production environments. We provide specific solutions for Service Industries,
Manufacturing, POS, Bank ATM, Malls, Airports, Railway Stations and Traffic Control
systems.

d. Intrusion Detection - Simple intrusion detection is probably the most familiar concept of
security to most people. Intrusion detection involves the use of door or window contacts ,
glass contacts , or motion sensors ,in combination with some type of audible alarm that
sounds when a person has forced entry into a building or room. An alert is sent to the
police or security station to notify authorities of the time and location of the incident.
Security officers respond in person to evaluate the situation

Asset Tracking Devices:

a. Radio Frequency Identification Device (RFID) - We offers customized solutions
comprising of RFID Tags, Readers, Antennas and backend systems for Supply Chain
Management, Asset Tracking and Job Tracking.

b. Electronic Article Surveillance for tracking article movements; may not be inter-operable
and popularly used amongst Shopping Malls, etc.

Intelligent Building Management System

We offer Integrated Intelligent Building Management Systems using Open Systems. Our solutions
are ranging from Lighting Control Systems, HVAC Controls, Access Control and Security
Systems. Our solutions are based on Lonworks™ Device Networking platform designed for
Control Networks. We offer design, installation and integration services between Control
Networks and IP networks using Echelon® Lonworks Network Service Modules and LonMaker
Integration tools providing single web based console for managing the entire building resources
from the single location, local or remote.

Energy Management Solutions

We together with Echelon technology originator of LonTalk® ‘open standard’ for control
networks can help in reducing energy consumption through its latest solution IBMS Intelligent
Building Management Systems. IBMS helps save energy in areas of buildings, homes and
factories, thereby reducing 30-40% of cost.

The IBMS integrates all HVAC, lighting and other control systems using common IP back bone
to control and manage multiple control networks. The system collects data on energy
consumption, which is analyzed for energy optimization.

Video Conferencing / Communication Solutions

Our Company provides state of the art video conferencing systems from leading international
companies.
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STRATEGIC ALLIANCES / BUSINESS PARTNERS

We have forged technology and strategic alliances with a number of companies, to effectively manage
technological changes and stay ahead of competition. We use our strategic alliances / business tie-ups
to jointly provide IT Solutions and Services. Given below is the gist of some important alliances /
business tie-ups:

Sr. Alliance / Partners Our Company’s business relationship

No.

IT Solutions - Enterprise Computing

1. HP Reseller for providing all range of HP products

2. INTEL Premier provider for providing INTEL based technologies and

solutions

3. MICROSOFT Certified partner to provide MICROSOFT products and services
NOVELL Gold Partner for Novell in India.
ERICOM Authorised distributor to market, distribute, sell, service and maintain

ERICOM’s specific proprietary software
IT Solutions - Storage Solutions
1  EMC? Authorised services network partner to provide implementation
services for EMC products
Networking Solutions

1 CISCO Certified silver partner with specialisation in advanced wireless LAN,
SYSTEMS express foundation and advanced security
Integrated Solutions
1 ECHELON Access to Echelon’s Channel Support Program to provide Intelligent

Building Management System (IBMS) and Energy Management
Solutions to the customers.
IT Solution / Service - Enterprise Management

1 LANDESK Reseller and expert solution provider of LANDESK products.
IT Services - Incident Based Support
1 FUJITSU- Authorized Service Partner of FUJITSU-SIEMENS computers to
SIEMENS provide product related services or professional services for specified
FUJITSU-SIEMENS computers hardware and software products.
2 UNISYS Authorized service provider in India to provide support services on
behalf of Unisys.
3 EDS Local service partner - business partnership for provision of on-site
support.
Remote Management Services (NOC/SOC)
1 e-COP For licensing of Enterprise Security Management technology and

appointment as one of its distributors and resellers of its product/
solutions/ services in India and South Asia.

ACQUISITIONS

With an objective to become one of the leading IT infrastructure management service providers
globally, the Company made following acquisition during the year directly or through its subsidiaries:

En Pointe Global Services, LLC

Our Company has acquired 80.5% (46.02% directly and 34.48% through our wholly owned
subsidiary, Allied Digital, Inc) stake in EPGS. EPGS is an IT Solution and outsourced managed
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services provider to commercial enterprises, government agencies and educational institutions in USA
and was part of En Pointe Technologies Sales Inc.

EPGS primarily offers following services to various business verticals:

a) Lifecycle services

b) Client Services

C) Managed Security Services

d) Infrastructure Management Services

e) Remote Infrastructure Management Services

With this acquisition, our Company has been able to make inroads into the lucrative IT-ITES market
of the USA.

Limited Liability Company Interest Purchase Agreement

Our Company has entered into a Limited Liability Company Interest Purchase Agreement dated July
9, 2008 with En Pointe Technologies Sales, Inc, (“Seller”) wherein our Company, post the transfer of
certain businesses of the Seller to EPGS, has agreed to purchase 80,500 Series A Common Units of
EPGS from the Seller. Subsequently, post the transfer of certain businesses by the Seller to EPGS
vide the Master Services Agreement dated July 2, 2008, our Company has acquired 80, 500 Series A
Common Units constituting 80.5% of EPGS (46.02% directly and 34.48% through our wholly owned
subsidiary, Allied Digital, Inc).

Master Service Agreement

A Master Service Agreement dated July 02, 2008 (the “Agreement”) has been entered into between
En Pointe Technologies Inc., En Pointe Technologies Sales Inc and EPGS. The Agreement is valid for
a period commencing from July 02, 2008 to June 30, 2011 which shall automatically renew for a
period of three years unless terminated as mentioned in the Agreement. The parties to the Agreement
have mutually agreed that En Pointe Technologies Inc through itself or its wholly owned subsidiary,
En Pointe Technologies Sales Inc, will provide and perform administrative, corporate, information
technology, engineering services and more particularly the following services to EPGS at various
locations:

Physical space

Branch and data centre telephony services;

Information technology and infrastructure services; and
Offshore services to EPGS.

Further, a Master Subcontract and Consulting Agreement has been entered into between En Pointe
Technologies Sales Inc and EPGS whereby EPGS shall provide professional and technical services to
the customers of En Pointe Technologies Sales Inc.

Non-Technical Service Agreement executed with Lenovo Pte Limited

A Non-Technical Service Agreement dated May 01, 2009 has been entered into by and between
Lenovo Pte Limited and EPGS (the “Agreement”). The Agreement is valid for a period commencing
from May 01, 20009 till the Agreement is terminated by either party to the Agreement. The parties to
the Agreement have mutually agreed that EPGS will provide Lenovo with certain deliverables and
services as specified in the statement of work and work authorisation issued from time to time.
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Allied Digital, Inc

Allied Digital, INC (ADI) was incorporated on July 16, 2008 in the State of Delaware as a wholly
owned subsidiary of our Company for the purpose of acquiring part equity stake in EPGS. ADI holds
34.48% equity of EPGS.

Digicomp Complete Solutions Limited

The Company has acquired 51.06% equity stake in Digicomp Complete Solutions Limited
(Digicomp). Digicomp is a one of the leading players in the business of end to end technical support,
reverse logistics, customer care, warranty service, help desk services.

This acquisition is a reverse integration to our Company’s IMS/TBPO business and will help our
Company to enhance its IMS/TBPO business by leveraging the services capability of Digicomp.

Share Purchase —Cum Share Subscription and Shareholders’ Agreement

Our Company has entered into a Share Purchase — Cum Share Subscription and Shareholders’
Agreement dated April 10, 2008 with Orbit Peripherals Private Limited , Mrs. Anima Jain and GES
Software Solutions Private Limited (hereinafter collectively referred to as the “Transferors”) , Mr. K
S Suresh, Mr. P Pradeep, Mr. P Pradeep, Mr. P Ranganath, Mr. N Ravikiran and Mr. Kaleere Gowda
(hereinafter collectively referred to as the “Promoters of Digicomp Complete Solutions Private
Limited”) and Digicomp Complete Solutions Private Limited (Digicomp) (currently known as
Digicomp Complete Solutions Limited), whereby the Company purchased 11,500 fully paid up equity
shares of face value of Rs. 100 each from the Transferors constituting 38.33% of the issued,
subscribed and paid-up share capital of Digicomp. Further we subscribed 7,800 fully paid up equity
shares of face value of Rs. 100 each of Digicomp thereby increasing our stake in Digicomp to
51.06%.

En Pointe (India) Private Limited

We have acquired 100% equity stake in En Pointe (India) Private Limited (EN POINTE INDIA)
during the FY 2009. EN POINTE INDIA has a state of the art NOC at ITPL, Bangalore to specially
support SAP clients. This NOC will also act as a disaster recovery site for our other NOC situated in
Mahape, Mumbai and visa versa. EN POINTE INDIA is in SAP practice and presently functioning as
a captive unit for SAP Support to EN POINTE TECHNOLOGIES INC, EPGS and ADSL. We plan
for commercial exploitation of these services in future.

AWARDS & ACCOLADES

Our Company has received the following awards and recognitions:

e Best Managed Services Provider Award, CRN Excellence Award (2009)

e Top 100 companies of India for displaying vision, action and direction in a competitive business
environment, Channel World awards (2009)

e Forbes Asia — Best under a billion dollar company - The regions top 200 small and midsize
company (2008)

e Fastest Growing Solution Provider Award, Dataquest Excellence Award (2008)

e Company of the year by CRN Excellence Awards (2008)
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

Our Standalone financial statements are prepared in conformity with Indian GAAP. Indian GAAP
differs in certain significant respects from IFRS, U.S. GAAP and other accounting principles and
auditing standards in other countries with which prospective investors may be familiar. The degree to
which the financial statements included in the Placement Document will provide meaningful
information is dependent on the reader’s level of familiarity with Indian accounting practices, Indian
GAAP, the Companies Act and the SEBI ICDR Regulations. Any reliance on the financial disclosures
presented in the Placement Document by persons not familiar with these Indian practices, law and
rules should be limited. We have not attempted to explain these differences or quantify their impact on
the financial data included herein, and we urge you to consult your own advisors regarding such
differences and their impact on the financial data herein.

Our actual results and the timing of selected events could differ materially from those anticipated in
forward-looking statements contained in this discussion as a result of various factors, including those
set forth under the chapter titled “Risk Factors™ and elsewhere in the Placement Document. For
further details, please refer to chapter titled “Forward Looking Statements” in the Placement
Document.

Our fiscal year ends on March 31 of each year, so all references to a particular “fiscal year” are to
the 12-month period ended March 31 of that fiscal year.

BUSINESS OVERVIEW

Founded in 1995, our Company is a niche player in the IT-ITES industry, providing total IT-ITES
infrastructure solutions and managed services to a diverse customer base. We have been operating
across India, USA, Australia, Europe, South East Asia and Africa with a team of around 3000
employees as on March 31, 2009 globally to deliver IT-ITES solutions and managed services.

Our Company is an established IT-ITES infrastructure solutions and managed services provider. We
enable global, large and medium enterprises and service providers to reduce their total cost of
ownership using a combination of onsite and remote services. We have been a preferred choice for
outsourced technical support for business-to-business, business-to-consumer, e-commerce and
corporate internal environments in India.

We follow a unique “hybrid” service delivery model, combining the benefits of direct delivery and
remote management spread across a network of 132 locations in 25 states across India and 27
locations across USA as on September 30, 2009.

Our Promoter, Mr. Nitin Shah, has over three decades of experience in technology and enterprise I1T-
ITES infrastructures, successfully implementing, managing and consulting on complex IT-ITES and
business systems for global businesses.

Working with the industry players in technology, we deliver strategic, personalized, full-service
technical support services solutions with quality, value and commitment to total customer satisfaction.

We enable clients to seamlessly align IT-ITES with changing business imperatives thereby enabling
maximized benefits and returns. We believe that with proven excellence in operations management,
high-quality people, world—class managerial capabilities, sound technology and telecom
infrastructure, we provide a proven and reliable outsourced alternative to global customers.
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These capabilities provide the operational footing for a diverse portfolio of value-added solutions
including technology infrastructure management, simple-to-complex technical support solutions,
security lifecycle services and professional services for design and deployment of technology
infrastructure.

With the objective of moving towards our goal of being among the leading IT-ITES infrastructure
solutions and managed services provider globally, the company has acquired EPGS, to make inroads
into the highly lucrative IT-ITES infrastructure solutions and managed services market of USA.

Our Competitive Strengths
We believe that the following are our primary competitive strengths:

e We believe we are one of the leading IT Infrastructure Solutions and Managed Services Provider,
providing IT infrastructure services and solutions with key focus on Remote Infrastructure
Management. We are an end-to-end solutions and service provider delivering superior value to the
customers. We have a successful track record of executing projects across various geographies:
UK, USA, Australia, SE Asia, Africa, etc.

e We currently address a wide clientele served with unique direct presence at approximately 132
locations in India and 27 in USA. We have over 3,000 employees. We have clients ranging across
verticals from banking, government, services, manufacturing, energy, retail and telecom.
Currently, approximately 65% of our consolidated revenues come from domestic market,
indicating strong foothold in the Indian market.

e We have an established global footprint through acquisition of EPGS in the USA. We believe that
acquisition of EPGS will give our Company access to clients based in USA and will allow us to
use cost arbitrage opportunity through off shoring services to low cost destinations like India.

Our Strategy

With our core strength of excellence in technology, our future plans and objectives are to maximize
customers, employees, and stakeholder value and also enhance our position as a leading provider of
IT-ITES infrastructure solutions and managed services.

To obtain our objectives, we intend will adopt the following core strategies:

e Build further on the technical capabilities of Digicomp Complete Solutions Limited and the
geographical reach of EPGS

e Penetrate into more advanced markets through an inorganic growth strategy

e Utilizing and adopting best world class practices and robust back-end processes to excel in
our global services delivery capabilities

e To provide an end-to-end IMS services offerings
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FACTORS THAT MAY AFFECT RESULTS OF OUR OPERATIONS
General economic conditions

General economic slowdown may compel our clients to postpone their decisions to acquire newer
technology and reduce their IT operations cost. In turn such scenario may affect our revenue and
profitability.

Foreign currency fluctuation

During last fiscal 12.5% of our revenue on standalone basis was in foreign currency while a sizable
amount of its cost was in Indian Rupees. Primarily our foreign currency earnings are in US dollars.
The exchange rate between the Indian rupee and US dollar has fluctuated significantly in recent past
and the same may continue fluctuating in future. Currency fluctuation some time may turn out highly
unfavourable to us and may adversely affect our revenue and gross margins.

We are not technology originator

Our Enterprise Computing Team gives various technology solutions to customer. These solutions are
usually conceived using building blocks of different range of IT products namely computing, storage,
networking, and security and software products. Very often this range of IT products belongs to
difference OEMs and functioning of final solutions highly depends on integration of all products.

Pricing Pressure

Our Company’s 87.5% revenue on a standalone basis is domestic revenue. The Indian IT market
(domestic) has been viewed as a highly emerging market compared to other markets, hence it has
become a focused market for several large Indian IT firms & various global IT giants. Though our
Company is comfortably placed because of its rich experience and vast geographical presence in the
market place but highly competitive scenario creates pricing pressure on our Company, which may
affect its gross margin in the long run.

Human Resources

Our services business is a highly human resource intensive. An increased demand of IT professionals
may result in increased attrition which may affect our business in the short term

Significant Accounting Policies
1) Basis of Preparation

The financial statements are prepared under the historical cost convention and as per the requirements
of the Companies Act, 1956.

2) Use of Estimates

The preparation of financial statements requires the management of the Company to make estimates
and assumptions that affect the reported balances of assets and liabilities and disclosures relating to
the contingent liabilities as at the date of the financial statements and reported amounts of income and
expenses during the year. Examples of such estimates include provisions for doubtful debts, employee
benefits, provision for income taxes, accounting for contract costs expected to be incurred to complete
software development and the useful lives of depreciable fixed assets.
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3) Fixed Assets

Fixed assets are stated at cost, less accumulated depreciation. Costs include all expenses incurred to
bring the assets to its present location and condition. Financing cost related to acquisition of Fixed
Assets is also included to the extent they relate to the period till such assets are ready to put to use.

4) Depreciation

The Company has changed its accounting method of charging depreciation on its Fixed Assets from
Written Down Method to Straight Line Method as per the Companies Act, 1956 with effect from 1%
April, 2008.

Fixed Assets individually costing Rs.5,000/- or less are fully depreciated in the year of acquisition
itself.

Depreciation other than on capital work-in-progress is charged so as to write-off the cost of assets, on
the following basis:

Freehold & Leasehold Land & | Straight line

Buildings 1.63 %
Freehold Buildings Straight line 1.63 %
Furniture and Fixtures Straight line 6.33 %
Computer Equipment (Own Use | Straight line 16.21 %
and Leased)

Motor Cars Straight line 9.5%
Office Equipment Straight line 4.75 %
Civil and Plumbing Work Straight line 1.63 %

Depreciation is charged only from the date the asset concerned is put to use by our Company.

5) Leases

Lease arrangements where the risks and rewards incidental to ownership of an asset substantially vest
with the lessor, are recognised as operating leases. Lease rentals under operating leases are recognised
in the profit and loss account on pro-rata basis over the period of the lease.

6) Impairment

At each Balance Sheet date, the management reviews the carrying amounts of its assets included in
each cash generating unit to determine whether there is any indication that those assets were impaired.
If any such indication exists, the recoverable amount of the asset is re-estimated in order to determine
the extent of impairment loss. Any deviation in the value of such asset is recognized in the Profit and
Loss Account. Recoverable amount is the higher of an asset’s net selling price and value in use.

7) Investments

Long-term investments are stated at cost, less provision for other than temporary diminution in value.
Current investments comprising investments in mutual funds are stated at the lower of cost and fair
value, determined on a portfolio basis.

Profit or Loss on sale of Investment is determined on the specific identification basis.
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8) Employee Benefits
(i) Post Retirement Benefit Plans

Payments to the defined retirement benefit schemes are recognized as expenses when employees have
rendered services entitling them to contributions.

In accordance to the applicable Indian Laws and as per the Accounting Standard 15 (Revised) for
“Accounting for Employees Benefit”, the Company with effect from April 1, 2006 provides for
gratuity for its eligible employees. The Actuarial Gains or Losses are charged to the Profit and Loss
Account for the period in which they occur.

(ii) Employees Defined Contribution Plans

The Company makes Provident Fund contributions to defined contribution plans for qualifying
employees. Under the schemes, our Company is required to contribute a specified percentage of the
payroll costs to fund the benefits. This contribution is made to the Government’s Provident Fund.

9) Revenue Recognition

Revenues from contracts priced on a time and material basis are recognised when services are
rendered and related costs are incurred.

Sales in case of supply of goods are recognized when the goods are invoiced or dispatched to the
customers and are recorded exclusive of VAT, CST, other local levies and other discounts and
rebates.

Revenue from sale of software licenses are recognized upon delivery where there is no customization
required. In case of sale of customized software the same is recognized on the basis of achieving the
various milestones attached with the customization, net of all taxes, local levies and other discounts &
rebates.

Service revenue is considered on acceptance of the contract and is accrued over the period of the
contract, net of all taxes, local levies and other discounts & rebates.

Dividends are recorded when the right to receive payment is established.

Interest income is recognised on time proportion basis.

10) Taxation

Current income tax expense comprises taxes on income from operations in India.

Income tax payable in India is determined in accordance with the provisions of the Income Tax Act,
1961.

Deferred tax expense or benefit is recognised on timing differences, being the difference between
taxable income and accounting income that originate in one period and are capable of reversal in the
subsequent periods. Deferred tax assets and liabilities are measured using the tax rates and tax laws
prevailing as on the date of the Balance Sheet.
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In the event of unabsorbed depreciation and carry forward of losses, deferred tax assets are recognised
to the extent that there is virtual certainty that sufficient taxable income will be available in future to
realise such assets.

Provisions for income taxes are presented in the Balance Sheet after offsetting Advance Taxes paid
and TDS deductions for the respective assessment years.

The Company offsets deferred tax assets and deferred tax liabilities, if it has a legally enforceable
right and these relate to taxes on income levied by the same governing taxation laws.

Consequent to the introduction of Fringe Benefit Tax (FBT) effective 01% April 2005, in accordance
with the ‘Guidance Note on Accounting for Fringe Benefit Tax’ issued by the Institute of Chartered
Accountant of India, the Company has made provision for FBT under Income Taxes.

11) Foreign Currency Transactions

The transactions in foreign currencies on revenue accounts are stated at the rate of exchange
prevailing on the date of transaction. The difference on account of fluctuation in the rate of exchange
prevailing on the date of transaction and the date of realization is treated as revenue / expenditure.

Differences on translation of Current Assets and Current Liabilities remaining unsettled at the year
end are recognized in the Profit and Loss Account except those relating to acquisition of fixed assets
which are adjusted in the cost of the assets.

12) Employee Stock Option Scheme

In accordance with the Employee Stock Option Scheme and Employee Stock Purchase Scheme
Guidelines, 1999 issued by the Securities and Exchange Board of India (“SEBI”), the Company is
following the Intrinsic Value Method of ESOP cost whereby the excess of Fair Market Value of the
shares of the Company one day prior to the date of issue of the shares over the price at which they are
issued is recognised as employee compensation cost. This cost is amortized on straight-line basis over
the period of vesting of the Option.

However, during the year there were no options vested below the Fair Market Value of the Shares
hence no expenses have been provided on account of Employee Stock Options Cost (2007-08: Rs.
19.39 Lacs).

13) Inventories

Inventories are carried at lower of cost and net realizable value. Cost is determined on a first in first

out basis. Purchased goods in transit are carried at cost. Stores and spare parts are carried at cost less
provision for obsolescence
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The financial statements are prepared in compliance with the Companies Act, 1956 and generally
accepted accounting principles in India.

The following table sets forth certain financial information from the financial statement as well as
these items as a percentage of our revenue for the periods indicated:

(Rs. In Lacs)
March 31st, 2009 March 31st, 2008
% of
total Year-on-Year % of

Particulars Amount Income | Growth Amount Total Income
Income
Operational Income 39,164.10 99% 32% 29,703.50 99%

Services 11,125.60 28% 56% 7,137.15 24%

Solution 27,672.40 70% 22% 22,559.60 75%

Others 366.10 1% 6.75 0%
Other Income 218.60 1% 257.62 1%
Total Income 39,382.70 100% 31% 29,961.12 100%
Expenditure
Cost of sales 24,642.24 63% 19,973.97 67%
Cost of Employees 3,666.85 9% 2,232.40 7%
Administrative,  selling
and other expenses 1,158.18 3% 822.25 3%
Total Expenditure 29,467.27 75% 28% 23,028.62 77%
Profit before Interest,
Depreciation,
Amortization, Tax &
Exceptional Items 9,915.43 25% 43% 6,932.50 23%
Interest and  Finance
Charges 259.59 1% 138.37 0%
Depreciation and
Amortization 358.65 1% 328.67 1%
Profit before Tax &
Exceptional Items 9,297.19 24% 44% 6,465.46 22%
Excess Depreciation
reversal in respect of
earlier years 270.07 1% - 0%
Profit before Tax 9,567.26 24% 48% 6,465.46 22%
Provision for Taxation
including FBT 1,476.54 4% 2,046.89 7%
Deferred Tax Liability / Negligib
(Asset) 136.15 le 62.64 Negligible
Profit after Tax 7,954.57 20% 83% 4,355.93 15%
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Total Income

The Total Operating Income of our Company has increased from Rs. 29,703.50 Lacs in FY 2007-08
to Rs. 39,164.10 Lacs in FY 2008-09 showing a y-o-y growth of 32%. The increase in Total Income is
due to the steady growth in all lines of business. The ‘services’ business has grown from Rs.7,137.15
Lacs in FY 2007 - 08 to Rs. 11,125.60 Lacs in FY 2008 — 09 whereas solution business has increased
from Rs. 22,559.60 Lacs in FY 2007 — 08 to Rs. 27,672.40 Lacs in FY 2008 - 09.

Both segments i.e. ‘services’ & ‘solutions’ have shown a growth of 56% and 22% respectively. The
share of ‘services’ business in total business has increased from 24% in the year 2007-08 to 28% for
the year ended 31% March 2009.

During the year 2008-09, 87.50% of our revenues was in domestic currency & 12.50% was foreign
currency revenue.

Foreign currency revenue was generated by way of exports of software and services from our STPI
unit located at Millennium Business Park, Mahape, Navi Mumbai.

Cost of Sales

Our Company’s cost of sales is predominantly related to its ‘solutions’ business & mainly consist of
procurement of hardware, software and other related cost for execution of solutions orders. A small
portion of the same also contributes to our Company’s ‘services’ business whereby company
consumes spares for its comprehensive contracts. The cost of sales for the year ended March 2009
was 63% as compared to 67% during last fiscal. The reason for reduction in cost of sales is mainly
because of increased share of ‘services’ business in total sales of our Company and efficient
consumption of material in execution of contracts.

Other operating expenses

Our Operating Expenses including employee cost increased from 10% in FY 2007 — 08 to 12% in FY
2008 — 09. The increase is mainly attributable to increase in employee cost by 2% as the share of
‘services’ revenue to total revenue has increased during the year 2008-09.

Interest, Amortization & Profit

Interest and finance charges for the year 2008-09 were Rs.259.59 Lacs as compared to Rs. 138.37
Lacs during last fiscal. Increased working capital requirement has attributed to increase in interest cost
during the year 2008-09.

Depreciation

Our Company has changed method of charging depreciation on its fixed assets from Written Down
Method to Straight Line Method with effect from 1% April 2008. An amount of Rs.270.07 Lacs has
arisen as surplus on account of retrospective computation of depreciation with Straight Line Method.
This surplus was accounted and disclosed under exceptional items in the Profit & Loss account.

Depreciation & amortization for the current year was Rs.358.65 Lacs as compared to Rs.328.67 Lacs

for the financial year 2007 — 08. Since there was a change in the method of charging depreciation
during the year 2008-09, the figures for the year 2008-09 are not comparable with earlier year.
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Earnings before interest Depreciation, Taxes & Amortization (EBIDTA)

EBIDTA of our Company has increased from Rs. 6, 932.50 Lacs in FY 2007 — 08 to Rs. 9,915.43
Lacs in 2008 — 09 registering a growth of 43%. The EBIDTA as a percentage of total Income has
increased to 25% in FY 2008-09 from 23% in FY 2007-08. The increase in EBIDTA level was due to
increased ‘services’ revenue.

The Profit before Tax has increased from Rs. 6,465.46 Lacs in FY 2007 — 08 to Rs. 9,567.26 Lacs in
2008 — 09 registering a growth of 48% whereas Profit after Tax has increased from Rs. 4,355.93 Lacs
in FY 2007 — 08 to Rs. 7,954.57 Lacs in 2008 — 09 registering a growth of 83%. Profit after Tax for
the year 2008-09 includes exceptional item of Rs. 270.07 Lacs which pertains to ‘excess depreciation
reversal’ in respect of earlier years due to change in method of charging depreciation.

Equity Share Capital

On 26" November 2008, our Company had issued 745,000 fully paid up equity shares to En Pointe
Technology Sales Inc, (USA) at a premium of Rs. 820/- per share. These shares were issued as part
consideration against acquisition of 80.5% equity interest in EPGS. During the year under review
company has also allotted 79,986 fully paid up equity shares to its employees by virtue of exercise of
Employee Stock Options Plan 2007.

The Securities Premium Account increased by Rs. 6,153.18 Lacs as a result of allotment of above
mentioned equity shares. During the year 2008-09, our Company has transferred an amount of Rs.
500.00 Lacs to General Reserve.

Loan

Secured loan as at 31% March 2009 was Rs.4,332.03 Lacs (2007-08: Rs.1,071.75 Lacs). This was
mainly on account of increased bank borrowings to meet the working capital requirement of our
Company.

Deferred Tax Liability

Our Company has provided a deferred Tax Liability of Rs.136.15 Lacs in 2008-09 (2007-08: Rs.
62.64 Lacs). The provision was mainly on account of excess availability of depreciation under the IT
Act as compared to depreciation under the Companies Act.

Fixed Assets

During the year 2008-09 our Company, has added Rs. 2,022.07 Lacs in its Gross Block of assets (Rs.
1,280.01 Lacs for fiscal year 2007-08). This does not include an amount of Rs. 3,119.15 Lacs which is

Capital Work in Progress. The major heads under which fixed assets were acquired during the year
are ‘Computers & IT equipment’.
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In Subsidiaries

During the year our Company has acquired controlling stake in following companies.

Name of the Acquired Company Acquisition cost

Digicomp Complete Solution Limited | Acquired 51.06% stake for a total consideration of
Bangalore Rs.573 Lacs.

EPGS Acquired 80.5 % equity Interest for a total consideration
of

US $ 23.345 million

Besides above, our Company has been investing in various mutual funds. These are short term
investments typically for optimal utilization of surplus cash balance with our Company. As at 31%
March 2009 our Company had investment of Rs.500.00 Lacs in mutual funds (Previous year: Rs.
4731.54 Lacs).

Debtors Turnover Ratio

(Rs. in Lacs)
Particulars March 31, 2009 | March 31, 2008
Outstanding Debtors at the end of the Period 18,811.71 14,801.12
Debtors less than 180 Days as a % of total debtors 74% 83%
Debtors more than 180 Days as a % of total debtors 26% 17%
No. of Days outstanding Debtors (Days) on an Average 175 180

Our Company usually realizes its debts within a span of 100 to 180 days from the date of sales.
Average number of days of outstanding debtors has gone up significantly during last two financial
years. This is mainly because of our Company’s focus on large & complex enterprise projects.

Overall the debtor’s cycle of our Company is on higher side. Our Company is taking necessary steps
to reduce the debtor’s cycle. However the present economic meltdown has also created pressure on
realization of books debts. In spite of that our Company has achieved to maintain the age of the

debtors for the period ended 31* March 2009 on the same level as earlier year.

Cash Flow
(Rs. in Lacs)

Particulars March 31, 2009 | March 31, 2008
Net Cash Flow from Operating Activities 1,167.84 (2,074.50)
Net Cash flow from / (used in) investing activities (9,010.01) (6,014.57)
Net Cash flow from / (used in) financing activities 8,717.13 8,492.26
Cash and cash equivalents at the beginning of the year 697.00 293.82
Cash and cash equivalents at the end of the year 1,571.95 697.00

Our Company has generated net cash of Rs. 1,167.84 Lacs (Previous Year: Rs. -2,074.50 Lacs) after
adjusting increased in net current asset of Rs. 5,927.67 Lacs. Our Company has deployed Rs. 4,740.30
Lacs for purchase of fixed assets and invested Rs. 8,716.25 Lacs in subsidiaries. Our Company has
sold short term investments of Rs. 4,245.76 Lacs mainly deployed in mutual funds during the year
2008-09.
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ORGANISATION STRUCTURE AND MAJOR SHAREHOLDERS

Organisation Structure

The organisation structure in our Company is set out below:

BOARD OF DIRECTORS

NIT!

CMD
INSHAH

EXECUTIVE THRECTOR & CEO

BIMAL RA

EXECUTIVE DIRECTOR & CFO

PRAKASH SHAH

EXECUTIVE DIRECTOR
TECHNICAL
BLANC| SHAH

HEAD KETWORKING

HEAD TBPO

HEAD IMS

HEAD RMS

HEAD SOFTWARE

Capital Structure

Equity Share Capital

PROCUTREMEN'T

NS

GENERAL MANAGER THIET MARKLTING CHIEF TECHNOLOGY | [CHIET INFORMATION] [(FIEE INFORMATION TINANCE COUNTRY MANAGHR | CENERAL MARAGER
- = A Ta 1 . STy e Ta - - MAN E o
HR & ADMIN —  OFFCER —  OFFICIR SECURITY OFFICER OFFICER CONTROLLER ' ’ LOGISTIC
TOMPANY SECRITTARY &
i HEAD I5G M & COMPLIANCE OFFICER GUNERAL MANAGER REGIONAL MANAGER
HEAD 1R GMTECHNOLOGY e NSEW)
HEAD) ADMIN - HEADEC — SOLUTIONS GROUR CEHFRALMMAGER SRANCH MANAGER

As per the Memorandum of Association of our Company, the authorised share capital of our
Company is Rs. 25,00,00,000/- comprising of 2,50,00,000 Equity Shares.

The subscribed, issued and paid up Equity Share capital of our Company as on date of the Preliminary
Placement Document was Rs. 18,15,85,760/- comprising of 1,81,58,576 Equity Shares.
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The following table represents information regarding the ownership of the Equity Shares as on
October 16, 2009:

Cate- Category of Number Total Number of | Total shareholding Shares pledged
gory shareholder of number of shares as a percentage of or otherwise
code Shareho shares held in total number of encumbered
Iders dematerial shares
ized form Asa Asa No of Asa
percenta | percenta | shares | percent
ge of ge of age
(A+B)[1] | (A+B+C
)
(A) | Shareholding of
Promoter and
Promoter Group[2]
1 Indian
Individuals/  Hindu 0
@) Undivided Family 7 | 10000584 9999834 55.07 55.07 0
(b) Central Government/
State Government(s)
(c) Bodies Corporate 1 93575 93575 0.52 0.52 0 0
(d) Financial Institutions/
Banks
(e) Any Other
(specify)
PAC
Sub-Total (A)(1) 8 | 10094159 | 10093409 55.59 55.59 0 0
2 Foreign
@) Individuals (Non-
Resident Individuals/
Foreign Individuals)
(b) Bodies Corporate 0 0 0 0 0 0 0
(c) Institutions
(d) | Any Other (specify)
Sub-Total (A)(2)
Total Shareholding 8 | 10094159 | 10093409 55.59 55.59 0.00 0.00
of Promoter and
Promoter Group
(A)=(A)D)+(A)(2)
(B) | Public
shareholding[3]
1 Institutions
©) Mutual Funds/ UTI 22 937913 937913 5.17 5.17
(b) Financial Institutions/ 1 200 200 0.00 0.00
Banks
(c) Central Government/
State Government(s)
(d) Venture Capital
Funds
(e) Insurance Companies
(4] Foreign Institutional 18 2401054 2401054 13.22 13.22
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Cate- Category of Number Total Number of | Total shareholding Shares pledged
gory shareholder of number of shares as a percentage of or otherwise
code Shareho shares held in total number of encumbered
Iders dematerial shares
ized form Asa Asa No of Asa
percenta | percenta | shares | percent
ge of ge of age
(A+B)[1] | (A+B+C
)
Investors
(9) Foreign Venture
Capital Investors
(h) | Any Other (specify)
Sub-Total (B)(1) 41 3339167 3339167 18.39 18.39
-2 Non-institutions
@) Bodies Corporate 445 1457212 1457212 8.02 8.02
(b) Individuals
i. Individual 8.07 8.07
shareholders holding | 76 | 1465060 | 1462042
nominal share capital
up to Rs. 1 lakh.
ii. Individual 3.66 3.66
shareholders holding
nominal share capital 21 664485 664485
in excess of Rs. 1
lakh.
(c) Any Other (specify)
Clearing members 239 237845 237845 131 131
Market Maker
Foreign Nationals 0 0 0 0.00 0.00
NRIs (Repatriate) 313 84489 84489 0.47 0.47
NRIs (Non- 68 49147 49147 0.27 0.27
Repatriate)
Foreign Companies 1 745000 0 4.10 4.10
Other Directors 2 6603 6603 0.04 0.04
Trusts 3 15200 15200 0.08 0.08
Sub-Total (B)(2) 15268 4725250 3977923 26.02 26.02
Total Public 15309 8064417 7317090 44.41 44.41
Shareholding (B)=
(B)(1)+(B)(2)
TOTAL (A)+(B) 15317 | 18158576 | 17410499 100.00 | 100.00
(C) | Shares held by
Custodians and
against which
Depository Receipts
have been issued
GRAND TOTAL 15317 | 18158576 | 17410499 100.00 | 100.00
(A)+(B)+(C)
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The shareholding pattern of persons belonging to the category “Promoter and Promoter Group” as on
October 16, 2009 is set forth in the table below:

Sr. No. Name of the Total Equity Shares held Equity Shares pledged or otherwise

shareholder encumbered
Number of As a % of Number As a As a % of
Equity pre-issue of Equity  percentage  pre-issue
Shares paid-up Shares paid-up
share share
capital capital
1. Mr. Nitin Shah 62,38,477 34.36 0 0.00 0.00
2. Mr. Prakash 31,73,107 17.47 0 0.00 0.00
Shah
3. Ms. Tejal Shah 5,88,000 3.24 0 0.00 0.00
4, Vivil Investment 93,575 0.52 0 0.00 0.00
Private Limited
5. Mr. Ramesh 250 0.00 0 0.00 0.00
Shah
6. Mr. Nehal Shah 250 0.00 0 0.00 0.00
7. Mr. Dhara Shah 250 0.00 0 0.00 0.00
8. Mr. Prakash 250 0.00 0 0.00 0.00

Shah on behalf

of Mr. Rohan

Shah

TOTAL 1,00,94,159 55.59 0 0.00 0.00

The shareholding pattern of persons belonging to the category “Public” and holding more than 1% of
the total number of Equity Shares as on October 16, 2009 is set forth in the table below:

Sr. Name of the shareholder Number of As a % of pre-issue
No. Equity Shares paid-up share capital
1.  En Pointe Technologies Sales Inc 7,45,000 4.10
2. Bennett, Coleman & Company Limited 5,92,500 3.26
3. Blackrock India Equities Fund (Mauritius) 5,26,723 2.90
Limited
4.  India Discovery Fund Limited 5,16,514 2.84
5. Shinsei UTI India Fund (Mauritius) Limited 3,23,452 1.78
6 Master Trust Bank of Japan Limited a/c trustee 2,96,798 1.63
of Blackrock India Equity Fund
7. Lloyd George Investment Management 2,62,099 1.44

(Bermuda) limited a/c LG India Fund Limited
TOTAL 32,68,086 17.97
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Details of Equity Shares locked in

The details of the locked-in Equity Shares as on October 16, 2009 is set forth in the table below:

Sr. Name of the shareholder Number of Locked-in shares as % of pre
No. shares held issue paid-up share capital
1. Mr. Nitin Shah (Promoter) 22,80,845 12.56
2. Mr. Prakash Shah (Promoter) 11,77,103 6.48
En Pointe Technologies Sales Inc. 7,45,000 4.10
3. (Non-Promoter)
Benett Coleman and Company 5,92,500 3.26
4, Limited (Non-Promoter)*
Total 47,95,448 26.41

* Pursuant to the provisions of Regulation 78(6) in Chapter VII of SEBI ICDR Regulations, the entire
pre-preferential holding held by an allottee (BCCL in this case) shall be locked in from the “relevant
date” upto a period of six months from the date of the preferential allotment.

The “relevant date” as per SEBI ICDR Regulations should have been the date which was thirty days
prior to the date of the AGM above, which would be August 24, 2009. Our Company has executed the
relevant corporate action for lock in of BCCL’s pre-preferential issue shareholding on October 06,
2009. BCCL has neither sold nor purchased shares of our Company from August 24, 2009 until
October 06, 2009. Further, pursuant to letter issued by NSDL dated October 07, 2009, 5,92,500 equity
shares being the entire pre-preferential holding of BCCL has been locked in from October 06,2009 till
April 08, 2010.

ESOP

Pursuant to a resolution passed by the shareholders of our Company on January 02, 2007, our
Company adopted the “Employee Stock Option Scheme 2007 (referred to in the Placement
Document as “ESOP™) which became effective on January 22, 2007. Pursuant to the ESOP, options
were granted under two separate plans, one being the Loyalty Grant and one being the Growth Grant.
The number of Equity Shares which were available for grant under the ESOP 2007 are 5,00,000 in
terms of the shareholders’ resolution passed on January 02, 2007.

(i) Loyalty Grant

On January 22, 2007, 63,300 options were granted under the Loyalty Grant. The exercise price for the
Loyalty Grant was Rs. 10/- per Equity Share, and the vesting period was one year from the date of
grant. Of the aforesaid 63,300 options granted, 50,436 options were vested and exercised while
12,864 options lapsed, in terms of the ESOP, and have not been re-granted as on date.

(ii) Growth Grant

On January 22, 2007, 2,77,600 options were granted under the Growth Grant. The exercise price for
the Growth Grant is Rs. 95/- per Equity Share, and the vesting period is spread over a period of four
years from the date of grant, with 25% of the options granted vesting on every anniversary of the
grant. Further, 1,52,700 further options were granted under the Growth Grant on October 25, 2008. As
on September 30, 2009, the total number of options granted under the Growth Grant, which are yet to
vest, are 2,62,500, while the total number of vested options yet to be exercised under the Growth
Grant are 11,050.
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BOARD OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

The composition of our Board of Directors is governed by the provisions of the Companies Act and
the Listing Agreement with the Stock Exchanges. The Articles of Association provide that the number
of directors shall not be less that three (3) or more than twelve (12) unless otherwise provided in a
general meeting.

The Articles of Association provide that not less than two-third of the total number of directors shall
be persons whose period of office is liable to determination by retirement by rotation. Further, the
Articles of Association provide that one-third of such directors or, if their number is not three or
multiple of three, then the number nearest to one-third, shall be liable to retirement by rotation and
who may be re-appointed by our Company at their AGM.

Details of Board of Directors

On the date of the Placement document, our Board consists of the following Directors:

Sr. Name of the Nature of Directorship Designation
No. Director
1. Mr. Nitin Shah Executive Director Chairman and Managing Director
2. Mr. Prakash Shah Executive Director Chief Financial Officer (Whole-
time Director)

3. Mr. Manoj Shah Executive Director Whole-time Director
4. Mr. Bimal Raj Executive Director Whole-time Director
5. Mr. Shailesh  Non-Executive and Director

Vaidya Independent Director
6. Dr. Shrikant Parikh  Non-Executive and Director

Independent Director

7. Mr. Venugopal Non-Executive and Director

lyengar Independent Director
8. Dr. Roop Kishan Non-Executive and Director

Dave* Independent Director

*Appointed as Additional Director by our Board of Directors in their meeting held on October 05,
2009.0ur Company is in the process of filing the Form 32 with the ROC.

Brief profile of our Directors

Mr. Nitin Shah, aged 55 years, is a Promoter, Chairman and Managing Director of our Company. He
holds a Bachelors Degree in Electrical Engineering from University of Mumbai and a Post Graduate
Diploma in Computer Management from Jamnalal Bajaj Institute of Management Studies, Mumbai.
He is a member of Manufacturer’s Association of Information Technology and Traders Association of
Information Technology. He is also a member in the Business Expert’s Panel in Indian Express
publication. He has an experience of thirty two (32) years in the IT industry. He has been associated
with our Company since its inception. Prior to joining our Company, he has worked with Crompton
Greaves Limited and Nelco Limited. He has also worked in CMC Limited for five (5) years as a
Customer Support Engineer and Hinditron Computers Private Limited for two (2) years as a System
Engineer.

Mr. Prakash Shah, aged 47 years, is a Promoter, Whole-time Director and Chief Financial Officer of
our Company. He holds a Bachelors Degree in Commerce from University of Mumbai and Diploma
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in Computer Management from University of Mumbai. He has an experience of twenty one (21) years
in the field of Finance. He has been associated with our Company since its inception and is
responsible for managing all the non-technical functions of our Company.

Mr. Manoj Shah, aged 42 years, is the Whole-time Director of our Company. He holds a Bachelors
Degree in Science from Saurashtra University, a post graduate Diploma in Computer Science from
Mumbai University and Diploma in Computer Engineering, Mumbai. He has an experience of
seventeen (17) years in the IT Industry. He has been associated with our Company since inception. He
is responsible for the entire service delivery planning and processes of our Company. Prior to joining
our Company, he has worked with M/s. Digital Data Services for eight (8) years as a Customer
Support Engineer.

Mr. Bimal Raj, aged 43 years, is the Whole-time Director of our Company. He holds a Bachelors
Degree of Commerce from Kerala University, Post Graduate diploma in Business Administration and
diploma in Computer Applications from Bangalore University. He has an experience of twenty (20)
years in the IT industry. He has been associated with our Company for the past twelve (12) years and
is currently responsible for marketing operations of our Company. Prior to joining our Company, he
has worked with Sonata Limited, Cyber Communication Private Limited, Hyundai Bytes, System and
Digital Solution Private Limited.

Mr. Shailesh Vaidya, aged 51 years, is an Independent Director of our Company. He holds a
Bachelors Degree in Law from University of Mumbai and became a Solicitor in the year 1983. He has
been a partner of M/s. Kanga and Co., Solicitors, since the year 1985. He is presently the Chairman of
the Law, Review, Reforms and Rationalization Committee of the Indian Merchant’s Chamber and is
also a member of the managing committee of the Indian Merchant’s Chamber.

Dr. Shrikant Parikh, aged 53 years, is an Independent Director of our Company. He holds a
Bachelors Degree in Electrical Engineering from University of Mumbai; doctorate degree in
Computer Science from Southern Methodist University, USA, Masters in Computer Science and
Engineering from University of Texas, USA, certified Project Management Professional from Dallas,
USA. He has twenty five (25) years of experience in the IT Industry. His industrial research has
resulted in holding of thirty three (33) international patents in his name. He is a member of the
Corporate Distributed System Performance Council (IBM) and is also a member of Corporate
Automation Software Committee (SGS Thompson). He is a co-founder and ex-Chief Technical
Officer of Globe Ranger Corp. (USA). He is also a co-founder of M/s. InfoAlive Solutions and
Services. He has served a long span of his career for IBM, USA. He has also served as a consultant
and advisor to technology companies in USA and India providing his guidance on all issues relating
to corporate management. He has also been training senior professionals in software projects /
outsourcing services management of software / technology organizations.

Mr. Venugopal lyengar, aged 53 years, is an Independent Director of our Company. He holds a
Masters degree in Science, Certified in Governance of Enterprise IT, Certified Information Security
Manager, Certified Information System Auditor (CISA), Certified Information System Security
Professional and Associate Certified Fraud Examiner. He has thirty (30) years of experience in the
field of IT. He received Most Valuable Professionals (MVP) award in the year 2006 from Microsoft
Corporation, USA for his contribution to the global security community. He also received “Pillar of
Hindustani Society” award in the year 2008 from the Trans-Asian Chamber of Commerce and
Industries and Indo-Mongolian Chamber of Commerce for his global contribution in the area of IT
governance, IS Audit and Information Security. Prior to joining our Company, he has worked with
Tata Consultancy Services Limited as the head of E-Security Consulting Practice, as a Corporate head
of Quality Audit with Tata Infotech Limited and as a Regional Manager with Tata Unisys Limited.

Dr. Roop Kishan Dave, aged 54 years, is an Independent Director of our Company. He holds a
Bachelors Degree of Engineering (Electronics and Communication) from Jodhpur University, Masters
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Degree in Business Administration from Gujarat University and MSHS (Emergency and Disaster
Management) from Touro International University, CA, USA and Doctorate Degree in Emergency
and Disaster Management from Gujarat University. He has an experience of thirty two (32) years in
the information and communication technology and project management including emergency
response, disaster mitigation and management. He is a senior member of Institute of Electrical &
Electronic Engineers, USA. His domain of expertise includes spectrum management, information and
communication technology policy, eGovernance system management, vulnerability and risk
assessment, development of emergency response policies / procedures / protocol / mutual-aid system,
Supervisory Control and Data Acquisition / real time data acquisition / data analysis and forecasting;
design, establishment, operation and management of Emergency Operation Centre (State / District /
Taluka / Block Emergency Operation Center) in a typical Government system; Crisis Communication
system; alert and warning system; development and management of Emergency Operation Plan /
Emergency Action Plan / Standard Operating Procedures and capacity building

Interest of Directors

All the Directors, including Independent Directors, may be deemed to be interested to the extent of
fees, if any, payable to them for attending meetings of the Board or a committee thereof as well as to
the extent of other remuneration and reimbursement of expenses payable to them. Our Directors may
also be deemed to be interested to the extent of options granted which may be granted to them under
ESOP.

The Directors, including Independent Directors, may also be regarded as interested in the Equity
Shares, if any, held by them and also to the extent of any dividend payable to them and other
distributions in respect of the Equity Shares. The Directors, including Independent Directors, may
also be regarded as interested in Equity Shares held by or that may be subscribed by and allotted to
the companies, firms and trust, in which they are interested as directors, members, partners and
trustees. The shareholding of our Directors is mentioned in the paragraph titled “Directors
Shareholding” of the chapter titled “Board of Directors and Key Managerial Personnel” of the
Placement Document.

All of the Directors may be deemed to be interested in the contracts, agreements/ arrangements
entered into or to be entered into by our Company with any company in which they hold directorships
or any partnership firm in which they are partners as declared in their respective capacity. Except as
otherwise stated in the paragraph titled “Related Party Disclosures” of the section titled “Financial
Statements” of the Placement Document, our Company has not entered into any contract, agreements,
arrangements in which our Directors are interested directly or indirectly and no payments have been
made to them in respect of these contracts, agreements, arrangements which are proposed to be made
with them.

Our Company’s Directors have not taken any loan from our Company as on the date of the Placement
Document.

Directors' Remuneration

Remuneration of Executive Directors

The details of remuneration paid to the Executive Directors for the year ended March 31, 2009 are as
under:

Name of the Director Salary and Perquisites (in Rs.) per annum

Mr. Nitin Shah 20,00,000*
Mr. Prakash Shah 10,00,000*
Mr. Manoj Shah 14,00,004
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Mr. Bimal Raj NIL

Note:

*The salary of Mr. Nitin Shah and Mr. Prakash Shah was increased to Rs. 50,00,000 per annum and
Rs. 30,00,000 per annum respectively with effect from October 01, 2009 vide a special resolution
passed by the shareholders at the AGM held on September 23, 20009.

Mr. Bimal Raj was appointed as a Whole Time Director designated as Executive Director with effect
from April 28, 2009 for a period of five years. He is entitled to a Salary of Rs. 30,00,000 p.a. with
Commission and Perquisites

Remuneration of Non-Executive Directors

Our Non-Executive Directors are not paid any remuneration except sitting fees for attending Board
meetings and Committee meetings.

The details of remuneration paid to the existing Non-Executive Directors for the year ended March
31, 2009 are as under:

Name of the Director

Sitting Fees (in Rs.) per annum

Mr. Shailesh Vaidya 65,000
Dr. Shrikant Parikh 45,000
Mr. Venugopal lyengar NIL

Notes: Dr. Roop Kishan Dave was appointed after year ended March 31 2009.

Directors' Shareholding

The following table sets out the shareholdings of the Directors in our Company as on September 25,

2009:

Name of the Designation Number of Shareholding as a % of pre-
Directors Equity Shares issue paid-up share capital
Mr. Nitin Shah  Chairman and Managing 62,38,477 34.36

Director
Mr. Prakash Chief Financial Officer 31,73,107 17.47
Shah (Whole-time Director)
Mr. Manoj Whole-time Director 4,500 0.02
Shah
Mr. Bimal Raj  Whole-time Director 2,103 0.01
Mr.  Shailesh Director NIL NIL
Vaidya
Dr. Shrikant Director NIL NIL
Parikh
Mr. Venugopal Director NIL NIL
lyengar
Dr. Roop Director NIL NIL
Kishan Dave
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In addition to the above, our Directors have been granted options under the ESOP, details of options
granted but not vested and vested option not exercised are as follows:

Name Designation Nos. of options Nos. of options vested  Total
granted yet to be but not exercised
vested
Mr. Manoj Shah  Whole-time Director 29000 - 29,000
Mr. Bimal Raj  Whole-time Director 15000 5000 20000

Borrowing powers of Board of Directors

Pursuant to the provisions of Section 293(1)(d) of the Companies Act, the current borrowing powers
of the Board of Directors, as approved by the shareholders of our Company at the EGM on April 18,
2008 is Rs. 75,000 Lacs.

Corporate Governance

Our Company is in compliance with the provisions in respect of corporate governance as stipulated in
the Listing Agreement with the Stock Exchanges, including in respect of appointment of independent
directors in the Board and the constitution of various committees as detailed below.

Note: For the period from August 16, 2009 till October 04, 2009 our Company was not in compliance
with the provisions of Clause 49 (I)(A)(i) of the listing agreement regarding composition of the Board.
Since we have an executive chairman, it is required that 50% of our Board be comprised of
independent directors. For the period from August 16, 2009 to October 04, 2009, we had four (4)
non-independent directors and three (3) independent directors. On October 05, 2009 Dr. Roop
Kishan Dave was inducted on our Board as an independent director.

Our Company has constituted the following committees of our Board in compliance with corporate
governance requirements:

Audit Committee

Pursuant to the provisions of Section 292(A) of the Companies Act, 1956 and Clause 49 of the Listing
Agreement, the current constitution of the Audit Committee is as follows:

Name of the Director Nature of Directorship Designation in the Committee
Mr. Shailesh Vaidya Independent Director Chairman
Mr. Prakash Shah Executive Director Member
Dr. Shrikant Parikh Independent Director Member
Mr. Venugopal lyengar Independent Director Member

Mr. Ravindra Joshi, Company Secretary, act as the Secretary of the Audit Committee

The broad terms of reference / scope of the Audit Committee includes:

. To review our Company’s financial reporting process and the disclosure of its financial
information to ensure that the financial statement is correct, sufficient and credible.

. To recommend re-appointment of Statutory Auditors and to fix their remuneration.

. To approve the payment to Statutory Auditors for any other services rendered by the Statutory
Auditors.

. To review with the management the annual / half-yearly / quarterly financial statements

before submission to our Board.
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. To review with the management the performance of Statutory and Internal Auditors, the
adequacy of the internal control systems.

o To discuss with the Statutory Auditors before the audit, any significant findings and follow up
thereon.

o To discuss with the statutory Auditors before the audit commences, nature and scope of audit
as well as have post-audit discussion to ascertain any area of concern.

. To review our Company’s financial and risk management policies.

. To look into the reasons for substantial defaults in the payment to the depositors, shareholders
(in case of non payment of declared dividends) and creditors.

. To review related party transactions

. To review the matters required to be included in the Director’s responsibility statement to be
included in the Board’s report in terms of clause (2AA) of Section 217 of the Companies Act.

. To review the management discussion and analysis of financial conditions and results of
operations.

. To review any other areas which may be specified as a role of the Audit Committee under the

Listing Agreement, Companies Act and other statutes, as amended from time to time.
Shareholder’s / Investor’s Grievance Committee

Pursuant to Clause 49 of the listing agreement, the current constitution of the Shareholder’s /
Investor’s Grievance Committee is as follows:

Name of the Director Nature of Directorship Designation in the Committee
Mr. Venugopal lyengar Independent Director Chairman
Mr. Prakash Shah Executive Director Member
Dr. Shrikant Parikh Independent Director Member

The broad terms of reference / scope of the Shareholder’s / Investor’s Grievance Committee includes:

. Transfer and transmission of shares, issue of duplicate share certificates, review of shares
dematerialisation and all other related matters; and
. To monitor expeditious redressal of investors’ grievances, non — receipt of annual report and

declared dividends, etc.
Remuneration Committee

Pursuant to Clause 49 of the Listing Agreement, the current constitution of the Remuneration
Committee is as follows:

Name of the Director Nature of Directorship Designation in the Committee
Mr. Shailesh Vaidya Independent Director Chairman
Dr. Shrikant Parikh Independent Director Member
Mr. Venugopal lyengar Independent Director Member

The broad terms of reference / scope of the Remuneration Committee includes:

. To approve the annual remuneration plan of our Company;
. To review and grant annual increments to Executive / Managing Director; and
. Such other matters as our Board may from time to time request the Remuneration Committee

to examine and recommend / approve.
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Other Board Committees:

Compensation Committee

In addition to the aforesaid committees constituted under the provisions of the Listing Agreement, our
Company has constituted the Compensation Committee pursuant to the provisions of SEBI
(Employees Stock Option Scheme and Employees Stock Option Plan) Guidelines, 1999, as amended.
The details of the same are as follows

The current constitution of the Compensation Committee is as follows:

Name of the Director Nature of Directorship Designation in the Committee
Mr. Nitin Shah Executive Director Chairman
Dr. Shrikant Parikh Independent Director Member
Mr. Venugopal lyengar Independent Director Member

The Compensation Committee is responsible for formulation of detailed terms and conditions of the
ESOP including:

. The quantum of any option to be granted under an ESOP per employee and in aggregate.

. The conditions under which option vested in employees may lapse in case of termination of
employment for misconduct.

. The exercise period within which the employee should exercise the option and that option
would lapse on failure to exercise the option within the exercise period.

. The specified time period within which the employee shall exercise the vested options in the
event of termination or resignation of an employee.

o The right of the employee to exercise all the options vested in him at one time or at various
points of time within the exercise period.

. The procedure for making a fair and reasonable adjustment to the number of options and to

the exercise price in case of corporate actions such as rights issues, bonus issues, mergers,
sale of divisions and others.
. The grant, vest and exercise of option in case of employees who are on long leave.
Management Committee

Our Company has formed Management Committee the constitution of which is as follows:

Name of the Director Nature of Directorship Designation in the Committee
Mr. Nitin Shah Executive Director Chairman

Mr. Prakash Shah Executive Director Member

Mr. Manoj Shah Executive Director Member

The broad terms of reference / scope of the Management Committee include:

. To borrow monies not exceeding Rs. 20,000 Lacs or such other amount as may be authorized
by the shareholders at the General Meeting, together with the monies already borrowed by the
Company, (apart from temporary loans obtained from our Company’s bankers in the ordinary
course of business) from financial institutions / banks and others from time to time;

. To authorize employees of the Company for purchase whether on hire purchase or otherwise
or sale of vehicle;

. To open bank accounts and to authorise directors/authorised signatories to operate the bank
accounts;

. To withdraw / change the authority to operate any of our Company’s bank account;
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. To appoint attorney for and on behalf of our Company for specific power or for general
purposes;
. To authorize Company Executives to represent our Company and sign and execute all the

documents and papers related to the Central Government, State Government, local authority
or any other authority in relation to the business of our Company;

. To take premises on leave and license / lease to be used as office / store / godown of our
Company or for the purpose of residence of employees or for any other purpose.

. To decide on opening branches / godowns at different places in the country or abroad subject
to such permission as may be required from different authorities.

. To authorize company executives for obtaining telephone / electricity connections or other
permissions in the name of our Company

. To decide on filing recovery suits against distributors / dealers / customers and to authorise
company’s executives to prosecute the same.

. To launch criminal proceedings against those misusing the company’s rights under the design,
patents, trade marks and copyright laws.

. To authorize company’s executives to defend civil suits filed by third parties against our
Company.

. Other general day-to-day affairs of our Company.

The Management Committee of our Board is also empowered to take certain decisions in relation to
this Issue, as per resolution passed at Board meeting held on October 05, 2009.

Details of Key Managerial Personnel

Brief profiles of our key managerial personnel (other than our Executive Directors) are as follows:

Sr. Name Designation Age Educational Date of joining No. of
No. (in qualifications years of
years) experience
1. MrJawahar  Chief Marketing 56 Bachelor of February 13, 30
Ali Officer Science. 2005
2. Mr Rajesh Chief  Information 51 Masters in Science April 1, 2009 27
Patel Officer (Electronics)
3. Mr Sunil Chief  Technology 35 Diploma in  May25, 1995 17
Bhatt Officer Computer
Technology
4. Mr Arun Chief  Information 58 Bachelor of January 14, 30
Kulkarni Security Officer Technology 1998
(Mechanics)
5. MrJayesh Country Head - 40 Diploma & December 12, 17
Pathak Services Licentiate in Audio 2005
& Radio Servicing
and Licentiate in
Television
Servicing from
Radio Electric
Institute
6. Mr Basit General Manager — 36 Bachelor of April 11,1996 14
Shaikh Finance Commerce and
Cost and Works
Accountant
(ICWA) from
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and Works
Accountants
7. Mr Ajay Finance Controller 40 Bachelor of January 15, 16
Kumar Commerce, 2009
Agrawal Associate Member
of Chartered
Accountants,
Associate Member
of Company
Secretary, Institute
of Cost & Works

Accountants
8. Mr Dhiren General Manager — 44 Bachelor of February 10, 26
Sampat Operations Commerce, 2009
Diploma in
Computer Studies
— NCC - National

Computing Centre
UK., Diploma in

Business
Management
9. Mr. Company Secretary 68 Bachelor of December 28, 40
Ravindra and Compliance Commerce, and 2006
Joshi Officer Fellow of the
Institute of
Company
Secretary, Diploma
in Tax
Management from
Jamnalal Bajaj
Institute
10. Mr Vice President - 42 Bachelor of September 17, 22
Ramchandar ~ Services Science, Diploma 2007
in Systems
Management,
Diploma in
Business
Management and
Diploma in
Management

Studies
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Interest of Key Managerial Personnel

Our key managerial personnel are remunerated in accordance with their respective terms of
employment, which provide for fixed pay, variable pay and perquisites. In addition to the aforesaid,
they are also entitled to the granted options under the ESOP. Details of options granted but not vested
and vested option not exercised as on the date of the Placement Document are as follows:

Name Designation Nos. of Nos. of options Total
options yet vested but not
to be vested  exercised

Mr. Jawahar Ali Chief Marketing Officer 9,000 - 9,000
Mr. Sunil Bhatt Chief Technology Officer 39,000 - 39,000
Mr. Arun Kulkarni  Chief Information Security Officer 2,500 - 2,500
Mr. Jayesh Pathak  Country Head — Services 4,000 1,000 5,000
Mr. Basit Shaikh General Manager — Finance 28,000 - 28,000
Mr. Ramchandar ~ Vice President — Services 4,500 - 4,500

Policy on Disclosures and Internal Procedure for Prevention of Insider Trading

Regulation 12(1) of the Insider Trading Regulations is applicable to our Directors and our employees,
whereby we are required to implement a code of internal procedures and conduct for the prevention of
insider trading. Our company has already implemented an internal code of conduct in line with the
Insider Trading Regulations in this regard.
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REGULATIONS AND POLICIES

The following description is a brief summary of certain relevant regulations and policies as
prescribed by the Government. The information set out in this chapter has been obtained from the
various legislations that are available in the public domain. The regulations set out hereinbelow and
their description are not exhaustive, and are only intended to provide a general overview to the
investors and are neither designed nor intended to be a substitute for professional legal advice.
Further, applicable laws of jurisdictions outside India have not been set out or detailed herein. No
action or omission should be taken or contemplated based on the contents below without independent
verification with each prospective investors’ legal advisors, and any prospective investor who does
without such independent verification and based on the contents hereinbelow would do so at
his/her/its sole risk and without recourse to our Company or the JGCBRLMs or any other person or
entity whatsoever.

Our Company is engaged in the business of a IT-ITES infrastructure solutions and management
services provider. Our operations require sanctions from the concerned authorities, under the relevant
Central and State legislations and local bye—laws, with respect to our operations in India. The
following is an overview of the some of the relevant laws which are pertinent to our business as a
player in the IT-ITES industry in India.

THE INFORMATION TECHNOLOGY ACT, 2000

The Information Technology Act, 2000 (the “IT Act”) was enacted with the purpose of providing
legal recognition to electronic transactions. In addition to providing for the recognition of electronic
records, creating a mechanism for the authentication of electronic documentation through digital
signatures, the IT Act also provides for civil and criminal liability including fines and imprisonment
for various computer related offenses. These include offenses relating to unauthorized access to
computer systems, modifying the contents of such computer systems without authorization, damaging
computer systems, the unauthorized disclosure of confidential information and computer fraud. In
view of India’s growing IT / BPO sector, the government of India has recently approved an
amendment to the IT Act, especially with regard to the growing need for data protection.

SOFTWARE TECHNOLOGY PARKS (“STP”) SCHEME

The STP Scheme (under the Ministry of Information Technology, Government of India) has been
notified by the Central Government (Ministry of Commerce) in exercise of its powers under Section 3
(1) of the Foreign Trade (Development and Regulation) Act, 1992 to permit the establishment of
Software Technology Parks (STP) with the objective of encouraging, promoting and boosting the
software exports from India.

The STP scheme is for providing facilities to IT industry for undertaking software development and
IT enabled services for 100% exports using data communication links in the form of physical exports
including export of professional services. Individual units can also be allowed to do business in the
domestic market up to 50% of the exports. STP units can also undertake commercial training. Under
the scheme, IT industries are provided certain concession in duties, levies and taxes.

Salient Features of STP Scheme

Approvals are given under single window clearance mechanism;

100% foreign equity is permitted;

All the imports in the STP units are completely duty free;

Import of goods on loan, free of cost and lease basis is permitted;

Re-export of capital goods brought on loan / lease / free of cost is permitted;
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Domestic purchases are completely excise duty free;

Domestic purchases are eligible for the benefit of deemed exports to the suppliers;

The sales in domestic tariff area are permissible upto 50% of the value of exports;

STP units are exempted from corporate income tax upto fiscal year 2010; and

The export obligation on the STP units is export performance for a period of five years.

IMPORTER EXPORTER CODE

Under the Indian Foreign Trade Policy, 2009, no export or import can be made by a person or
company without an Importer Exporter Code number unless such person/company is specifically
exempted. An application for an Importer Exporter Code number has to be made to the office of the
Joint Director General of Foreign Trade, Ministry of Commerce. An Importer Exporter Code number
allotted to an applicant is valid for all its branches/divisions/ units. Our Company has already obtained
an Importer Exporter Code number.

FOREIGN INVESTMENT REGULATIONS

Foreign investment in India is governed primarily by the provisions of the FEMA which relates to
regulation primarily by the RBI and the rules, regulations, notifications and circulars there under, and
the policy prescribed by the Department of Industrial Policy and Promotion, Gol, which is regulated
by the FIPB. The RBI, in exercise of its power under the FEMA, has notified the Security Regulations
to prohibit, restrict or regulate, transfer by or issue security to a person resident outside India. As laid
down by the Security Regulations, no prior consents and approvals is required from the RBI, for
Foreign Direct Investment (“FDI”) under the ‘automatic route’ within the specified sectoral caps. In
respect of all industries not specified for FDI under the automatic route, and in respect of investment
in excess of the specified sectoral limits under the automatic route, approval may be required from the
FIPB and/or the RBI. Presently, investments in companies, such as our Company, fall under the RBI’s
‘automatic route’ for FDI / NRI investment of up to 100%.

Investment in foreign securities is governed by the provisions of Foreign Exchange Management
(Transfer or Issue of any Foreign Security) Regulations, 2000 (hereinafter “TIFS Regulations™).
Regulations 3 and 5 of TIFS Regulations lay down two options available for making investment
outside India to persons resident in India, which are as follows:

1. To make investment outside India in accordance with and subject to provisions of the TIFS
Regulations, not requiring RBI approval and involving only intimation and reporting to RBI;
and

2. To make investment outside India after obtaining prior approval from the RBI, where the

quantum of investment, manner of investment or other relevant factor(s) require RBI approval
to be obtained.
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SELLING RESTRICTIONS

The distribution of the Placement Document and the offer, sale or delivery of the Equity Shares is
restricted by law in certain jurisdictions. Persons who come into possession of the Placement
Document are advised to take legal advice with regard to any restrictions which may be applicable to
them and to observe such restrictions. The Placement Document may not be used for the purpose of
an offer or sale in any circumstances in which such offer or sale is not authorised or permitted.

United States of America

The Equity Shares have not been and will not be registered under the U.S. Securities Act or any state
securities laws and may not be offered or sold except (i) pursuant to an exemption from the
registration requirements of the U.S. Securities Act and in compliance with the applicable U.S. state
securities laws or (ii) in a transaction not subject to the registration requirements of the U.S. Securities
Act. The Equity Shares are being offered and sold in this Issue outside the United States pursuant to
Regulation S. The Equity Shares are not being offered or sold in this Issue in the United States and
you may not purchase Equity Shares in this Issue if you are in the United States.

European Economic Area

The JGCBRLMs, severally but not jointly, has represented that in relation to each Member State of
the European Economic Area which has implemented the Prospectus Directive (each, a "Relevant
Member State™), with effect from and including the date on which the Prospectus Directive is
implemented in that Relevant Member State (the "Relevant Implementation Date") it has not made
and will not make an offer of Equity Shares to the public in that Relevant Member State prior to the
publication of a prospectus in relation to the Equity Shares which has been approved by the competent
authority in that Relevant Member State or, where appropriate, approved in another Relevant Member
State and notified to the competent authority in that Relevant Member State, all in accordance with
the Prospectus Directive, except that it may, with effect from and including the Relevant
Implementation Date, make an offer of Equity Shares to the public in that Relevant Member State at
any time:

(@)  to legal entities which are authorised or regulated to operate in the financial markets or, if not so
authorised or regulated, whose corporate purpose is solely to invest in securities;

(b) to any legal entity which has two or more of: (1) an average of at least 250 employees during
the last financial year; (2) a total balance sheet of more than €43,000,000; and (3) an annual net
turnover of more than €50,000,000, in the case of (2) and (3) as shown in its last annual or
consolidated accounts;

(c) to fewer than 100 natural or legal persons (other than qualified investors as defined in the
Prospectus Directive) subject to obtaining the prior consent of the JGCBRLMs; or

(d) inany other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offering of Equity Shares shall result in a requirement for the publication by our
Company or the JGCBRLM s of a prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of Equity Shares to the public” in relation
to any Equity Shares in any Relevant Member State means the communication in any form and by any
means of sufficient information on the terms of the offer and the Equity Shares to be offered so as to
enable an investor to decide to purchase or subscribe for the Equity Shares, as the same may be varied
in that Member State by any measure implementing the Prospectus Directive in that Member State
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and the expression “Prospectus Directive” means Directive 2003/71/EC and includes any relevant
implementing measure in each Relevant Member State.

United Kingdom (in addition to European Economic Area restrictions, above)

The Equity Shares cannot be promoted in the United Kingdom to the general public. The
JGCBRLMs, severally but not jointly, has represented, warranted and agreed in the Placement
Agreement that (a) it has only communicated or caused to be communicated and will only
communicate or cause to be communicated an invitation or inducement to engage in investment
activity (within the meaning of section 21 of the Financial Services and Markets Act 2000 (the
“FSMA”) to persons who are investment professionals falling within Article 19(5) of the Financial
Services and Markets Act 2000 (Financial Promotion) Order 2005 or circumstances in which section
21(1) of the FSMA does not apply to our Company; and (b) it has complied and will comply with all
applicable provisions of the FSMA with respect to anything done by it in relation to the Equity Shares
in, from or otherwise involving the United Kingdom. Any invitation or inducement to engage in
investment activity (within the meaning of Section 21 of FSMA) in connection with, or relating to, the
sale or purchase of any Equity Shares, may only be communicated or caused to be communicated in
circumstances in which Section 21(1) of the FSMA does not apply. It is the responsibility of all
persons under whose control or into whose possession this document comes to inform themselves
about and to ensure observance of all applicable provisions of FSMA in respect of anything done in
relation to an investment in Equity Shares in, from or otherwise involving, the United Kingdom.

Hong Kong

No Equity Shares have been offered or sold, and no Equity Shares may be offered or sold, in Hong
Kong, by means of any document, other than to “professional investors” as defined in the Securities
and Futures Ordinance, Chapter. 571 of the laws of Hong Kong (“Securities and Futures Ordinance”)
and any rules made under that Ordinance; or in other circumstances which do not result in the
document being a “prospectus” as defined in the Companies Ordinance, Chapter. 32 of the laws of
Hong Kong (“Companies Ordinance™) or which do not constitute an offer to the public within the
meaning of the Companies Ordinance. No document, invitation or advertisement relating to the
Equity Shares has been issued or may be issued, which is directed at, or the contents of which are
likely to be accessed or read by, the public of Hong Kong (except if permitted under the securities
laws of Hong Kong) other than with respect to Equity Shares which are intended to be disposed of
only to persons outside Hong Kong or only to “professional investors” as defined in the Securities and
Futures Ordinance and any rules made under that Ordinance. The Placement Document and the
Equity Shares have not been and will not be registered with the Securities and Futures Commission of
Hong Kong and/or the Stock Exchange of Hong Kong. There are no public markets or platforms in
Hong Kong for the purchase or disposal of the Equity Shares. If you are in doubt as to the contents of
the Placement Document, you must immediately seek legal and investment advice from your solicitor,
accountant and/or professional advisors.

Singapore

The Placement Document has not been registered as a prospectus with the Monetary Authority of
Singapore. Accordingly, the Placement Document and any other document or material in connection
with the offer or sale, or invitation for subscription or purchase, of the Equity Shares may not be
circulated or distributed, nor may the Equity Shares be offered or sold, or be made the subject of an
invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other
than (i) to an institutional investor pursuant to Section 274 of the Securities and Future Act (Chapter
289) of Singapore (the “SFA”), (ii) to a relevant person, or any person pursuant to Section 275(1A) of
the SFA, and in accordance with the conditions specified in Section 275 of the SFA or (iii) otherwise
pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.
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Unless otherwise permitted under the SFA, where the Equity Shares are acquired by a person
pursuant to Section 274 or 275 of the SFA, such Equity Shares shall not be transferable for six
months after that person has acquired the Equity Shares, except (i) to another person who is an
institutional investor or a relevant person, or (ii) pursuant to Section 275(1A) of the SFA.

Unless otherwise permitted under the SFA, where the Equity Shares are subscribed or purchased
pursuant to Section 275 of the SFA by a relevant person which is:

e a corporation which is not an accredited investor (as defined in Section 4A of the SFA) the
sole business of which is to hold investments and the entire share capital of which is owned
by one or more individuals, each of whom is an accredited investor; or

e atrust (where the trustee is not an accredited investor) the sole purpose of which is to hold
investments and each beneficiary of the trust is an individual who is an accredited investor,

shares, debentures and units of shares and debentures of that corporation or the beneficiaries’ rights
and interest in that trust shall not be transferable for six months after that corporation or that trust has
acquired the Equity Shares pursuant to an offer made under Section 275 of the SFA except: (i) to an
institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any person
pursuant to an offer that is made on the terms that such shares, debentures and units of shares and
debentures of that corporation or such rights and interest in that trust are acquired at a consideration
of not less than S$200,000 (or its equivalent in a foreign currency) for each transaction, whether such
amount is to be paid for in cash or by exchange of securities or other assets, in accordance with the
conditions, specified in Section 275 of the SFA as applicable; (ii) where no consideration is given for
the transfer; or (iii) by operation of law.

United Arab Emirates

The Placement Document does not, and shall not, constitute an invitation, offer, sale or delivery of
shares or other securities under the laws of the United Arab Emirates (the “UAE”) (including the laws
of the Dubai International Financial Centre (the “DIFC”) and accordingly shall not be construed as
such. Neither the Issue, Equity Shares nor interests therein offered are regulated under the laws of the
UAE (including the laws of the DIFC) relating to securities, investments or otherwise. Neither the
Issue nor the Placement Document is approved or licensed by, or registered with, the UAE Central
Bank, the Dubai Financial Services Authority ("DFSA™), or any other relevant licensing or regulatory
authorities or governmental agencies in the UAE (including in the DIFC). The Equity Shares have not
been and will not be registered under Federal Law No. 4 of 2000 Concerning the Emirates Securities
and Commodities Authority and the Emirates Security and Commodity Exchange, or with the UAE
Central Bank, the Dubai Financial Market, the Abu Dhabi Securities market or with any other UAE
or DIFC exchange.

The Issue, the Equity Shares and interests therein do not constitute a public offer of securities or an
advertisement or solicitation to the general public in the UAE in accordance with the Commercial
Companies Law, Federal Law No. 8 of 1984 (as amended) or otherwise, or an offer of securities in
the DIFC in accordance with the Markets Law, DIFC Law No. 12 of 2004. The Placement Document
is strictly private and confidential and is being distributed to a limited number of selected institutional
and/or sophisticated investors and must not be provided to any person other than the original
recipient, and may not be reproduced or used for any other purpose. The interests in the Equity Shares
may not be offered or sold directly or indirectly to retail investors or the public in the UAE (including
in the DIFC) and no sale of securities or other investment products is intended to be consummated
within the UAE or the DIFC. JCBRLMs are not licensed brokers, dealers, financial advisors or
investment advisors under the laws applicable in UAE and the DIFC, and do not advise individuals
resident in the UAE or the DIFC as to the appropriateness of investing in or purchasing or selling
securities or other financial products. Nothing contained in the Placement Document is intended to
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constitute investment, legal, tax, accounting or other professional advice in, or in respect of, the UAE
or the DIFC. The Placement Document is confidential and for your information only and nothing in
the Placement Document is intended to endorse or recommend a particular course of action.
Prospective investors should conduct their own due diligence on the Issue and the Equity Shares. You
should consult an appropriate professional for specific advice rendered on the basis of your situation.
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TRANSFER RESTRICTIONS

Allottees are not permitted to sell the Equity Shares for a period of one year from the date of
Allotment except through the Stock Exchanges. Subject to the foregoing:

Each purchaser of the Equity Shares in this Issue will be deemed to have represented and agreed as
follows:

. It certifies (or if it is a broker-dealer acting as an agent on behalf of a customer, its customer has
confirmed to it that such customer certifies) that it is authorized to consummate the purchase of
the Equity Shares in compliance with all applicable laws and regulations.

. It acknowledges (or if it is a broker-dealer acting on behalf of a customer, its customer has
confirmed to it that such customer acknowledges) that such Equity Shares have not been and
will not be registered under the U.S. Securities Act.

. It certifies that either (A) it is, or at the time the Equity Shares are purchased will be, the
beneficial owner of the Equity Shares and is located outside the United States (within the
meaning of Regulation S) or (B) it is a broker-dealer acting on behalf of its customer and its
customer has confirmed to it that (i) such customer is, or at the time the Equity Shares are
purchased will be, the beneficial owner of the Equity Shares, and (ii) such customer is located
outside the United States (within the meaning of Regulation S).

. It agrees that it will not offer, sell, pledge or otherwise transfer such Equity Shares except in an
offshore transaction complying with Rule 903 or Rule 904 of Regulation S or pursuant to any
other available exemption from registration under the U.S. Securities Act and in accordance
with all applicable securities laws of the States of the United States and any other jurisdiction,
including India.

. It acknowledges that we, the JGCBRLMs and their affiliates, and others will rely upon the truth
and accuracy of the foregoing acknowledgements, representations and agreements and agrees
that, if any of such acknowledgements, representations or agreements deemed to have been
made by virtue of its purchase of the Equity Shares are no longer accurate, it will promptly
notify us. Any resale or other transfer, or attempted resale or other transfer, made other than in
compliance with the above-stated restrictions will not be recognized by us.
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INDIAN SECURITIES MARKET

The information in this section has been extracted from publicly available documents from various
sources, including officially prepared materials (including websites) of SEBI, BSE and NSE and has
not been prepared or independently verified by our Company or the JGCBRLMs to the Issue, or any
of our or their respective affiliates or advisers.

The Indian Securities Market

India has a long history of organised securities trading. In 1875, the first stock exchange was
established in Mumbai.

Stock Exchange Regulation

India's stock exchanges are regulated primarily by SEBI, as well as by the Gol acting through the
Ministry of Finance, Stock Exchange Division, under the SCRA and the SCRR along with the rules,
by-laws and regulations of the respective stock exchanges, which regulate the recognition of stock
exchanges, the qualifications for membership and the manner in which contracts are entered into and
enforced between members. The Securities and Exchange Board of India Act, 1992 granted the SEBI
powers to regulate the business of Indian securities markets, including stock exchanges and other
financial intermediaries, promote and monitor self-regulatory organizations, prohibit fraudulent and
unfair trade practices and insider trading, and regulate substantial acquisitions of Equity Shares and
takeovers of companies. The SEBI has also issued regulations concerning minimum disclosure
requirements by public companies, rules and regulations concerning investor protection, insider
trading, substantial acquisitions of Equity Shares and takeovers of companies, buybacks of securities,
employee stock option schemes, stockbrokers, merchant bankers, underwriters, mutual funds, Flls,
credit rating agencies and other capital market participants.

Listing

The listing of securities on recognised Indian stock exchanges is regulated by the Companies Act, the
SCRA, the SCRR, the SEBI Act and various regulations issued by SEBI and the listing agreements
executed between listed companies and stock exchanges (“Listing Agreement”) of the respective
stock exchanges, under which the governing body of each stock exchange is empowered to suspend
trading of or dealing in a listed security for breach of the company's obligations under such
agreement, subject to the company receiving prior notice of the intent of the exchange. In the event
that a suspension of a company’s securities continues for a period in excess of three months, the
company may appeal to the Securities Appellate Tribunal (“SAT”) established under the SEBI Act to
set aside the suspension. SEBI has the power to veto stock exchange decisions in this regard. SEBI
also has the power to amend such Listing Agreement and the by-laws of the stock exchanges in India.

Clause 49 of the listing agreement provides that the Board of directors of the company shall have an
optimum combination of executive and non-executive directors with not less than fifty percent of the
board of directors comprising of non-executive directors. Further, if non-executive chairman of a
listed company is a promoter or is related to promoters of the company or persons occupying
management positions at the board level or at one level below the board, at least one-half of the board
of the company should consist of independent directors.
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Delisting of securities

The equity shares of a listed company can be delisted under the provisions of the SEBI (Delisting of
Securities) Regulations, 2009, (the "Delisting Regulations™), which govern voluntary and compulsory
delisting of equity shares of Indian companies from the stock exchanges. The Delisting Regulations
have been notified on June 10, 2009, and replace the provisions of the Securities and Exchange Board
of India (Delisting of Securities) Guidelines, 2003. A company may be delisted through a voluntary
delisting or a compulsory delisting by a stock exchange(s) concerned. A company may voluntarily
delist from the stock exchange where its securities are listed subject to, inter alia, approval of its
Board of Directors and shareholders and the in-principle approval of the stock exchange(s) concerned,
further provided that an exit opportunity has been given to the investors at an exit price. Such exit
opportunity need not be given in cases where securities continue to be listed on a stock exchange
having nationwide trading terminals, i.e. the BSE, NSE and any other stock exchange specified by
SEBI. The exit price is a minimum of a floor price determined in accordance with a specified formula
with the final offer price being determined based on a "book building process" specified in the
Delisting Regulations. For certain listed companies of paid up share capital of upto Rs 100 Lacs and
either upto 300 public shareholders or no trading in equity shares for one year (as per specific criteria
in the Delisting Regulations), the exit price determination lies with the promoter seeking delisting and
not with the shareholders. However, shareholders may choose whether to accept the exit price or not.
The procedure for compulsory delisting also requires the company to make an exit offer to the
shareholders in accordance with the above-mentioned Delisting Regulations.

The Delisting Regulations provide that if for any reason the securities of a company become liable to
be delisted from the relevant stock exchange, the promoter may, if it desires to maintain listing of the
company, follow the procedure laid down in the Delisting Regulations for such continuous listing.
Pursuant to the Delisting Regulations, the company may, within six months, issue new shares to the
public or the promoter(s) of the company may sell a portion of their shares to the public by way of
offer for sale or sale in open market through transparent mechanism, such that the minimum level of
public shareholding is re-established.

Disclosures under the Companies Act and Securities Regulations

Under the Companies Act, 1956 a public offering of securities in India must be made by means of a
prospectus, which must contain information specified in the Companies Act, 1956 and the SEBI
ICDR Regulations as amended, and be filed with the Registrar of Companies having jurisdiction over
the place where a company's registered office is situated, which in the case of our Company, is
currently the Registrar of Companies located at Mumbai, Maharashtra situated at Everest, 100 Marine
Drive, Mumbai 400002, Maharashtra, India. A company's directors and promoters may be subject to
civil and criminal liability for misrepresentation in a prospectus. The Companies Act also sets forth
procedures for the acceptance of subscriptions and the allotment of securities among subscribers and
establishes maximum commission rates for the sale of securities. The SEBI has issued detailed
regulations concerning disclosure by public companies and investor protection.

Public limited companies are required under the Companies Act and SEBI ICDR Regulations to
prepare, file with the Registrar of Companies and circulate to their shareholders audited annual
accounts which comply with the Companies Act's disclosure requirements and regulations governing
their manner of presentation and which includes sections pertaining to corporate governance, related
party transactions and the management's discussion and analysis as required under the listing
agreement. In addition, a listed company is subject to continuing disclosure requirements pursuant to
the terms of its listing agreement with the relevant stock exchange. Accordingly, companies are now
required to publish unaudited financial statements, although subject to a limited review by a
company's auditors, on a quarterly basis and are required to inform stock exchanges immediately
regarding any stock price-sensitive information.
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The Institute of Chartered Accountants of India ("ICAI") and SEBI have implemented changes which
require Indian companies to account for deferred taxation, to consolidate their accounts with
subsidiaries, to provide segment-wise reporting and to increase their disclosure of related party
transactions from April 1, 2001 and accounting for investments in associated companies and joint
ventures in consolidated accounts and interim financial reporting from April 1, 2002. As of April 1,
2003, accounting of intangible assets is also regulated by accounting standards set by the ICAI and as
of April 1, 2004 accounting standards regulate accounting for impairment of assets.

Indian Stock Exchanges

There are various recognised Stock Exchanges in India. BSE and NSE together hold a dominant
position among the stock exchanges in terms of the number of listed companies, market capitalisation
and trading activity. With effect from April 1, 2003, the stock exchanges in India operate on a trading
day plus two, or T+2, rolling settlement system. At the end of the T+2 period, obligations are settled
with buyers of securities paying for and receiving securities, while sellers transfer and receive
payment for securities. For example, trades executed on a Monday would typically be settled on a
Wednesday. SEBI proposes to subsequently move to a T+ 1 settlement system. In order to contain the
risk arising out of the transactions entered into by the members of various stock exchanges either on
their own account or on behalf of their clients, the stock exchanges have designed risk management
procedures, which include compulsory prescribed margins on the individual broker members, based
on their outstanding exposure in the market, as well as stock-specific margins from the members.

To restrict abnormal price volatility, SEBI has instructed stock exchanges to apply the following
price bands calculated at the previous day's closing price (there are no restrictions on price
movements of index stocks):

Market Wide Circuit Breakers. In order to restrict abnormal price volatility in any particular stock,
SEBI has instructed stock exchanges to apply daily circuit breakers, which do not allow transactions
beyond certain price volatility. An index based market-wide (equity and equity derivatives) circuit
breaker system has been implemented and the circuit breakers are applied to the market for movement
by 10%, 15% and 20% for two prescribed market indices: the BSE Sensex for the BSE and the Nifty
for the NSE, or the NSE Nifty, whichever is breached earlier. If any of these circuit breaker thresholds
are reached, trading in all equity and equity derivatives markets nationwide is halted.

Price Bands. Price bands are circuit filters of 20% movements either up or down, and are applied to
most securities traded in the markets, excluding securities included in the BSE Sensex and the NSE
Nifty and derivatives products. In addition to the market-wide index based circuit breakers, there are
currently in place varying individual scrip wise bands (except for scrips on which derivative products
are available or scrips included in indices on which derivative products are available) of 20% either
ways for all other scrips.

Circuit-breakers are not applicable to certain stocks listed in the "A" category of BSE, on which
stocks, futures and options are traded. The stock exchanges of India can also exercise the power to
suspend trading during periods of market volatility. Margin requirements are imposed by stock
exchanges that are required to be paid by stockbrokers. At the discretion of the stock exchanges and
under instructions from SEBI, the stock exchanges can also impose ad hoc margins on the
stockbrokers, for specific stocks in the event of extreme volatility in price movements.

Bombay Stock Exchange Limited

The BSE, the oldest stock exchange in India, was established in 1875. It is the first stock exchange in
India to have obtained permanent recognition in 1956 from the Government of India under the SCRA.
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It has evolved over the years into its present status as the premier stock exchange of India. The BSE
switched over from an open outcry trading system to online trading ("BOLT") from May 1995.
Earlier an association of persons, BSE is how a corporatised and demutualised entity incorporated
under the provisions of the Companies Act, 1956, pursuant to the BSE (Corporatisation and
Demutualisation) Scheme, 2005 notified by SEBI. Only a member of the BSE has the right to trade in
the stocks listed on the BSE.

Derivatives trading commenced on the BSE in 2000. The BSE has wholesale and retail debt trading
segments. Retail trading in government securities commenced in January, 2003. . The following two
indices are generally used in tracking the aggregate price movements on the BSE. The BSE Sensitive
Index, or Sensex, consists of listed shares of 30 large market capitalization companies. The companies
are selected on the basis of market capitalization, liquidity and industry representation. The Sensex
was first compiled in 1986 with the fiscal year ended March 31, 1979 as its base year. The BSE 100
Index (formerly the BSE National Index) contains listed shares of 100 companies including the 30 in
Sensex with fiscal 1984 as the base year. The BSE 100 Index was introduced in January 1989.

National Stock Exchange of India Limited

The NSE was established by financial institutions and banks to provide nationwide on-line satellite-
linked screen based trading facilities for market makers with an electronic order-based trading system,
and electronic clearing and settlement for securities, including government securities, debentures,
public sector bonds and units. The principal aim of the NSE is to enable investors to buy or sell
securities from anywhere in India and to serve as a national market for securities. Deliveries for trades
executed "on-market" are settled through the National Securities Clearing Corporation Limited. The
NSE does not categorise shares into groups as in the case of BSE, except in respect of the trade-to-
trade category. Screen- based paperless trading and settlement is possible through the NSE from
various cities in India. The NSE commenced operations in the wholesale debt market in June 1994, in
capital markets in November 1994 and in derivatives in June 2000. The NSE launched the NSE 50
Index, now known as S&P CNX NIFTY on April 22, 1996 and the mid-cap index on January 1, 1996.
The securities in the NSE 50 Index are highly liquid. With a wide network in major metropolitan
cities, screen-based trading, a central monitoring system and greater transparency, the NSE has
recorded high volumes of trading.

Trading Hours

Trading on both the BSE and the NSE normally occurs from Monday to Friday, between 9:55 a.m.
and 3:30 p.m. The BSE and the NSE are closed on public holidays.

Trading Procedure

NSE offers a fully automated screen based, known as the National Exchange for Automated Trading
(NEAT) system. This operates on a price / time priority basis and enables members from across the
country to trade with enormous ease and efficiency. In order to facilitate smooth transactions, in 1995,
BSE replaced its open outcry system with BSE Online Trading (“BOLT”) facility in 1995. This
totally automated screen based trading in securities was put into practice nation-wide. This has
enhanced transparency in dealings and has assisted considerably in smoothening settlement cycles and
improving efficiency in back-office work.

Internet-Based Securities Trading and Services
SEBI approved internet trading in January 2000. Internet trading takes place through order routing

systems, which route client orders to exchange trading systems for execution. This permits clients
throughout the country to trade using brokers’ Internet trading systems. Stock brokers interested in
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providing this service are required to apply for permission to the relevant stock exchange and also
have to comply with certain minimum conditions stipulated by SEBI. NSE became the first exchange
to grant approval to its members for providing Internet-based trading services. Internet trading is
possible on both the “equities” as well as “derivatives” segments of the NSE.

Takeover Code

Disclosure and mandatory bid obligations under Indian law are governed by the Takeover Code,
which prescribes certain thresholds or trigger points that give rise to these obligations. Certain
important provisions of the Takeover Code are as follows:

@)

(b)

(©

(d)

)

Any acquirer (meaning a person who, directly or indirectly, acquires or agrees to acquire equity
shares or voting rights in a company, either by himself or with any person acting in concert)
who acquires equity shares or voting rights that would entitle him to more than 5%, 10%, 14%,
54% or 74% of the equity shares or voting rights in a Company (together with a company's
equity shares or voting rights, if any, already held by him) is required to disclose the aggregate
of his equity shareholding or voting rights in that company to the company (which in turn is
required to disclose the same to each of the stock exchanges on which the company's equity
shares are listed) and to each of the stock exchanges on which the company's equity shares are
listed within two days of (a) the receipt of allotment information; or (b) the acquisition of equity
shares or voting rights, as the case may be. The term "shares" has been defined under the
Takeover Code to mean equity shares or any other security which entitles a person to acquire
shares with voting rights.

A person who, together with persons acting in concert with him, holds 15% or more but less
than 55% of the equity shares or voting rights in any company is required to disclose any
purchase or sale representing 2% of the equity shares or voting rights of that company (together
with the aggregate shareholding after such acquisition or sale) to that company and the stock
exchanges on which the company's equity shares are listed within two days of the purchase or
sale and is also required to make annual disclosure of his holdings to that company (which in
turn is required to disclose the same to each of the stock exchanges on which the company's
equity shares are listed).

Promoters or persons in control of a company are also required to make a bi-annual disclosure
of their holding in the same manner. The company is also required to make annual disclosure of
holdings of its promoters or persons in control as on March 31 of the respective year to each of
the stock exchanges on which its equity shares are listed.

An acquirer cannot acquire equity shares or voting rights which (taken together with existing
equity shares or voting rights, if any, held by him or by persons acting in concert with him)
would entitle such acquirer to exercise 15% or more of the voting rights in a company, unless
such acquirer makes a public announcement offering to acquire a further minimum of 20% of
the equity shares of the company at a price not lower than the price determined in accordance
with the Takeover Code. A copy of the public announcement is required to be delivered, on the
date, on which such announcement is published, to SEBI, the company and the stock exchanges
on which the company's equity shares are listed.

No acquirer who, together with persons acting in concert with him, has acquired, in accordance
with law, 15% or more but less than 55% of the shares or voting rights in a company, shall
acquire, either by himself or through or with persons acting in concert with him, additional
shares or voting rights that would entitle him to exercise more than 5% of the voting rights in
any financial year ending March 31, unless such acquirer makes a public announcement
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offering to acquire a further minimum of 20% of the equity shares of the company at a price not
lower than the price determined in accordance with the Takeover Code.

An acquirer who, together with persons acting in concert with him, has acquired, in accordance
with law, 55% or more but less than 75% of the equity shares or voting rights in a company (or,
where the company concerned had obtained the initial listing of its shares by making an offer of
at least 10% of the issue size to the public pursuant to Rule 19(2)(b) of the Securities Contracts
(Regulation) Rules, 1957 (the "SCRR"), less than 90% of the shares or voting rights in the
company) would require such an acquirer to make an open offer to acquire a minimum of 20%
of the shares or voting rights which it does not already own in the company. However, if an
acquisition made pursuant to an open offer results in the public shareholding in the target
company being reduced below the minimum level required under the listing agreement with the
stock exchanges, the acquirer would be required to take steps to facilitate compliance by the
target company with the relevant provisions of the listing agreement with the stock exchanges,
within the time period prescribed therein.

Where an acquirer who (together with persons acting in concert) holds 55% or more, but less
than 75% of the shares or voting rights in a target company (or, where the concerned company
had obtained the initial listing of its shares by making an offer of at least 10% of the issue size
to the public pursuant to Rule 19(2)(b) of the SCRR, less than 90% of the shares or voting
rights in the company), intends to consolidate its holdings while ensuring that the public
shareholding in the target company does not fall below the minimum level permitted by the
listing agreement with the stock exchanges, the acquirer may do so only by making an open
offer in accordance with the Takeover Code. Such open offer would be required to be made for
the lesser of (i) 20% of the voting capital of the company, or (ii) such other lesser percentage of
the voting capital of the company as would, assuming full subscription to the open offer, enable
the acquirer (together with persons acting in concert), to increase the holding to the maximum
level possible, which is consistent with the target company meeting the requirements of
minimum public shareholding laid down in the listing agreement with the stock exchanges.

However, such open offer would not be required (until the 75% limit stated hereinabove) if
acquirer, either by himself or through persons acting in concert with, acquires additional shares
or voting rights entitling him upto 5% additional voting rights in the concerned listed company,
subject to the following: the acquisition is made through open market purchase in normal
segment on the stock exchange but not through bulk deal/block deal/negotiated deal/preferential
allotment, or the increase in shareholding or voting rights is pursuant to the buyback of shares
of the concerned listed company. Some further conditions have been prescribed by SEBI in this
regard by its circular dated August 6, 2009.

In addition, regardless of whether there has been any acquisition of equity shares or voting
rights in a company, an acquirer cannot directly or indirectly acquire control over a company
(for example, by way of acquiring the right to appoint a majority of the directors or to control
the management or the policy decisions of the company) unless such acquirer makes a public
announcement offering to acquire a minimum of 20% of the voting equity shares of the
company. In addition, the Takeover Code introduces the "chain principle" by which the
acquisition of a holding company will obligate the acquirer to make a public offer to the
shareholders of each subsidiary company which is listed. The Takeover Code sets out the
contents of the required public announcements as well as the minimum offer price.

The Takeover Code permits conditional offers and provides specific guidelines for the gradual
acquisition of shares or voting rights.
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Specific obligations of the acquirer and the board of directors of the target company in the offer
process have also been specified. Acquirers making a public offer are also required to deposit in an
escrow account a percentage of the total consideration which amount will be forfeited in the event that
the acquirer does not fulfil his obligations.

The general requirements to make such a public announcement do not, however, apply entirely to
bailout takeovers when a promoter (i.e. a person or persons in control of the company, persons named
in any offer document as promoters and certain specified corporate bodies and individuals) is taking
over a financially weak company but not a "sick industrial company" pursuant to a rehabilitation
scheme approved by a public financial institution or a scheduled bank. A "financially weak company"
is a company which has at the end of the previous financial year accumulated losses which have
resulted in the erosion of more than 50% but less than 100% of the total sum of its paid up capital and
free reserves as at the end of the previous financial year. A "sick industrial company" is a company
registered for more than five years which has at the end of any financial year accumulated losses
equal to or exceeding its entire net worth.

Further, in the event that the board of directors of any company have been have been removed by
Central Government or State Government any other regulatory authority, and such government or
authority has appointed other persons to hold office as directors under the provisions of any law for
the time being in force for the orderly conduct of the affairs of the company, and if certain other pre-
conditions are met, then SEBI has the power to relax compliance with the provisions of Chapter I11 of
the Takeover Code (which consists of Regulations 10 to 29A), which provide, inter alia, for the
trigger for making an open offer, manner of making open offer, obligations of parties and other
incidental matters.

The Takeover Code, subject to certain conditions specified in the Takeover Code, exempts certain
specified acquisitions from the requirement of making a public offer, including, among others, the
acquisition of shares (1) by allotment in a public issue or a rights issue, (2) pursuant to an
underwriting agreement, (3) by registered stockbrokers in the ordinary course of business on behalf of
clients, (4) in unlisted companies, (5) pursuant to a scheme of reconstruction or amalgamation, (6)
pursuant to a scheme under Section 18 of the Sick Industrial Companies (Special Provisions) Act,
1985, (7) resulting from transfers between companies belonging to the same group of companies or
between promoters of a publicly listed company and relatives, (8) by way of transmission through
inheritance or succession, (9) resulting from transfers by Indian venture capital funds or foreign
venture capital investors registered with SEBI, to promoters of a venture capital undertaking or
venture capital undertaking pursuant to an agreement between such venture capital funds or foreign
venture capital investors with such promoters or venture capital undertaking, (10) by the Government
of India controlled companies, unless such acquisition is made pursuant to a disinvestment process
undertaken by the Government of India or a state government, (11) change in control by
takeover/restoration of the management of the borrower company by the secured creditor in terms of
the Securitization and Reconstruction of Financial Assets and Enforcement of Security Interest Act,
2002, (12) acquisition of shares by a person in exchange of equity shares received under a public offer
made under the Takeover Code and (13) in terms of regulations relating to delisting of securities as
specified by SEBI. The Takeover Code does not apply to acquisitions in the ordinary course of
business by public financial institutions either on their own account or as a pledgee. An application
may also be filed with the takeover panel seeking exception from the open offer requirements of the
Takeover Code. In addition, the Takeover Code does not apply to the acquisition of Global
Depository Receipts or American Depository Receipts so long as they are not converted into equity
shares carrying voting rights.

Under the Takeover Code, the term “promoter™ includes any person who is control of the Company or

any person identified as a promoter in any document for the offer of securities to the public or existing
shareholders or in the shareholding information disclosed under the listing agreement, whichever is
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later, or any person named as a relating to or belonging to the promoter group as defined under the
Takeover Code.

Minimum level of public shareholding

In order to ensure availability of floating stock of listed companies, SEBI has recently notified
amendments to the listing agreement. All listed companies are required to ensure that their minimum
level of public shareholding remains at or above 25%. This requirement does not apply to those
companies who at the time of their initial listing had offered at least 10% of the issue size to the
public pursuant to Rule 19(2)(b) of the SCRR, and which fulfil the following conditions (i) a
minimum of 20,00,000 securities were offered to the public, (ii) the size of the issue was at least Rs.
10,000 Lacs and (iii) the issue was made only through book building method with allocation of 60%
of the issue size to qualified institutional buyers as specified by SEBI or to those companies that have
reached a size of 2,00,00,000 or more in terms of the number of listed shares and Rs. 1,00,000 Lacs or
more in terms of market capitalisation, that is, the average market capitalisation over the previous
financial year. However, such listed companies are required to maintain the minimum level of public
shareholding at 10% of the total number of issued ordinary shares of a class or kind for the purposes
of listing. Failure to comply with this clause in the listing agreement requires the listed company to
delist its shares pursuant to the terms of the Delisting Regulations and may result in penal action being
taken against the listed company pursuant to the SEBI Act.

Insider Trading Regulations

The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations 1992
("Insider Trading Regulations™) have been notified by SEBI to prevent insider trading in India by
prohibiting and penalising insider trading in India. The Insider Trading Regulations prohibit an
““insider" from dealing, either on his own behalf or on behalf of any other person, in the securities of a
company listed on any stock exchange when in possession of unpublished price-sensitive information.
The terms "insider", "unpublished" and "prices sensitive information" are defined in the Insider
Trading Regulations. The Insider Trading Regulations define an insider to mean any person who: (i)
is or was connected with the company or is deemed to have been connected with the company and
who is reasonably expected to have access to unpublished price sensitive information in respect of
securities of a company or (ii) has received or has had access to such unpublished price sensitive
information.

Price sensitive information means any information which relates directly or indirectly to a company
and which if published is likely to materially affect the price of securities of the company, such as the
periodical financial results of the company, intended declaration of dividends (both interim and final),
issue of securities or buyback of securities The insider is also prohibited from communicating,
counselling or procuring, directly or indirectly, any unpublished price-sensitive information to any
other person who whilst in possession of such unpublished price-sensitive information shall not deal
in securities. The prohibition under the Insider Trading Regulations also extends to all persons,
including a company dealing in the securities of a company listed on any stock exchange whilst in the
possession of unpublished price-sensitive information. It is to be noted that recently SEBI has
amended the Insider Trading Regulations to provide certain defences to the prohibition on companies
in possession of unpublished price-sensitive information dealing in securities.

The Insider Trading Regulations make it compulsory for listed companies and certain other entities
associated with the securities market to establish an internal code of conduct to prevent insider trading
and also to regulate disclosure of unpublished price-sensitive information within such entities so as to
minimise misuse of such information. To this end, the Insider Trading Regulations provide a model
code of conduct.
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Further, the Insider Trading Regulations specify a model code of corporate disclosure practices to
prevent insider trading which must be implemented by all listed companies. As per the recent
amendments, the Insider Trading Regulations require that the model code of conduct should not be
diluted in any manner and shall be complied with. The model code of conduct has also been amended
to prohibit all directors / officers / designated employees who buy or sell any number of shares of the
company from entering into opposite transactions during the next six months following the prior
transaction. All directors and designated employees have also been prohibited from taking positions in
derivative transactions in shares of the company at any time. Further, certain provisions pertaining to,
inter alia, reporting requirements have also been extended to dependants of directors and designated
employees of the company.

The Insider Trading Regulations require any person who holds more than 5% of the shares or voting
rights in any listed company to disclose to the company the number of shares or voting rights held by
such person, on becoming such holder, within 4 working days of either.

. the receipt of intimation of allotment of the shares; or
. the acquisition or the sale of the shares or voting rights, as the case may be.

On a continuing basis, under the Insider Trading Regulations, any person who holds more than 5 per
cent of the shares or of the voting rights in any listed company is required to disclose to the company,-
the number of shares or voting rights held by him and any change in shareholding or voting rights,-
(even if such change results in the shareholding falling below 5 per cent) if there has been change in
such holdings from the last disclosure made, provided such change exceeds 2 per cent of the total
shareholding or voting rights in the company. Such disclosure is required to be made within two
working days of:

. the receipt of intimation of allotment of the shares; or
. the acquisition or the sale of the shares or voting rights, as the case may be.

Further, all directors and officers of a listed company are required to disclose to the company the
number of shares or voting rights held and positions taken derivatives by such persons in such
company within four working days of becoming a director or officer of such company. All directors
and officers of a listed company are also required to make periodic disclosures of their shareholding
in the company as specified in the Insider Trading Regulations.

Depositories

In August 1996, the Indian Parliament enacted the Depositories Act, 1996 which provides a legal
framework for the establishment of depositories to record ownership details and effectuate transfers in
book entry form. The SEBI framed the Securities and Exchange Board of India (Depositories and
Participants) Regulations, 1996 which provide for the formation of such depositories, the registration
of participants as well as the rights and obligations of the depositories, participants, the beneficial
owners and the companies. The depository system has significantly improved the operations of the
Indian securities markets. Trading of securities in book-entry form commenced in December 1996. In
January 1998, the SEBI has notified scrips of various companies for compulsory dematerialized
trading by certain categories of investors such as foreign institutional investors and other institutional
investors and has also notified compulsory dematerialized trading in specified scrips for all retail
investors. The SEBI has subsequently significantly increased the number of scrips in which
dematerialized trading is compulsory for all investors. Under regulations issued by the SEBI, a
Company shall give the option to subscribers/shareholders to receive the security certificates and hold
securities in dematerialized form with a depository.
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However, even in the case of scrips notified for compulsory dematerialized trading, investors, other
than institutional investors, are permitted to trade in physical shares on transactions outside the stock
exchange where there are no requirements to report such transactions to the stock exchange and on
transactions on the stock exchange involving lots of less than 500 securities. Transfers of shares in
book-entry form require both the seller and the purchaser of the equity shares to establish accounts
with depository participants registered with the depositories established under the Depositories Act,
1996. Charges for opening an account with a depository participant, transaction charges for each trade
and custodian charges for securities held in each account vary depending upon the practice of each
depository participant and must be borne by the account holder. Upon delivery, the shares shall be
registered in the name of the relevant depository on the company's books and this depository shall
enter the name of the investor in its records as the beneficial owner, thus affecting the transfer of
beneficial ownership. The beneficial owner shall be entitled to all rights and benefits and be subject to
all liabilities in respect of his/her securities held by a depository. The Companies Act compulsorily
provides that Indian companies making any initial public offering of securities for or in excess of Rs.
1000 Lacs should issue the securities in dematerialized form.

Derivatives (Futures and Options)

Trading in derivatives is governed by the SCRA, the SCRA Rules and the SEBI Act. The SCRA was
amended in February 2000 and derivative contracts were included within the term "securities," as
defined by the SCRA. Trading in derivatives in India takes place either on separate and independent
derivatives exchanges or on a separate segment of an existing stock exchange. The derivative
exchange or derivative segment of a stock exchange functions as a self regulatory organization under
the supervision of the SEBI. Derivatives products were introduced in phases in India, starting with
futures contracts in June 2000 and index options, stock options and stock futures in June 2000, July
2001 and November 2001 respectively.

Exchange Controls - Restrictions on Conversion of Indian Rupees

There are restrictions on conversion of Rupees into US dollars. Before February 29, 1992, RBI
determined the official value of the Rupee in relation to a weighted basket of currencies of India's
major trading partners. In the February 1992 budget, a new dual exchange rate mechanism was
introduced by allowing conversion of 60% of the foreign exchange received on trade or current
account at a market-determined rate and the remaining 40% at the official rate. All importers were,
however, required to buy foreign exchange at the market rate except for certain priority imports. In
March 1993, the exchange rate was unified and allowed to float. In February 1994 and again in
August 1994, RBI announced relaxations of the payment restrictions previously applicable to certain
transactions. Since August 1994, the Central Government has substantially complied with its
obligations to the International Monetary Fund, under which India is committed to refrain from using
exchange restrictions on current international transactions as an instrument to manage the balance of
payments. Effective July 1995, the process of current account convertibility was advanced by relaxing
restrictions on foreign exchange for various purposes, such as foreign travel and medical treatment.
The Central Government has also relaxed restrictions on capital account transactions by resident
Indians since 1999.
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ISSUE PROCEDURE

Below is a summary intended to present a general outline of the procedure relating to the bidding,
payment, Allocation and Allotment of the Equity Shares. The procedure followed in the Issue may
differ from the one mentioned below and the investors are advised to appraise themselves of the same
from our Company or the JGCBRLMs. The investors are further advised to inform themselves of any
restrictions or limitations that may be applicable to them, and are required to consult their respective
advisers in this regard. Investors that apply in this Issue will be required to confirm and will be
deemed to have represented to our Company, the JGCBRLMs and their respective directors, officers,
agents, advisors, affiliates and representatives that they are eligible under all applicable laws, rules,
regulations, guidelines and approvals to acquire Equity Shares and will not offer, sell, pledge or
transfer the Equity Shares to any person who is not eligible under applicable laws, rules, regulations,
guidelines and approvals to acquire Equity Shares. Our Company and the JGCBRLMs and their
respective directors, officers, agents, advisors, affiliates and representatives accept no responsibility
or liability for advising any investor on whether such investor is eligible to acquire Equity Shares.
For further details, please refer to the sections titled "Transfer Restrictions” and "Selling
Restrictions” of the Placement Document.

Qualified Institutions Placement

This Issue is being made to QIBs in reliance upon Chapter VIII of the SEBI ICDR Regulations
through the mechanism of qualified institutions placements wherein an Indian listed company may
issue and allot “eligible securities” as defined in the SEBI ICDR Regulations to include equity shares,
non-convertible debt instruments along with warrants and convertible securities other than warrants,
on a private placement basis to Qualified Institutional Buyers provided that:

. a special resolution approving the qualified institutions placement has been passed by its
shareholders;

. the equity shares of the same class, which are proposed to be allotted through qualified
institutions placement, have been listed on a recognised stock exchange having nation wide
trading terminal for a period of at least one year prior to the date of issuance of notice to its
shareholders for convening the meeting to pass the special resolution; and

. compliance with the requirement of minimum public shareholding specified in the listing
agreement with the stock exchanges;

The aggregate of the proposed Qualified Institutions Placement and all previous Qualified Institutions
Placements made in the same financial year shall not exceed five times the net worth of the issuer as
per the audited balance sheet of the previous financial year.

Additionally, there is a minimum pricing requirement under the SEBI ICDR Regulations. The issue
price of the equity shares of the company shall not be less than the average of the weekly high and
low of the closing prices of the equity shares of the same class quoted in the stock exchange during
the two weeks preceding the relevant date.

The relevant date for the determination of Floor Price for the issue of the Equity Shares means the
date of the meeting in which our Board or any Committee thereof, thereof decides to open the Issue.

Our Company has received in-principle approval under Clause 24(a) of the Listing Agreement from

the Stock Exchanges vide their letters dated October 12,2009 for the listing of the Equity Shares on
the Stock Exchanges.
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We have also filed a copy of the Preliminary Placement Document with the Stock Exchanges.

Pursuant to the provisions of Section 67 of the Companies Act, for a transaction that is not a public
offering, an invitation or offer may not be made to more than 49 persons. Securities allotted to QIBs
pursuant to a qualified institutions placement shall not be sold for a period of one year from the date
of Allotment except on a recognized stock exchange in India. The Preliminary Placement Document
and the Placement Document is a private document provided to not more than 49 investors through
serially numbered copies and is required to be placed on the website of the concerned stock exchange
and of the Issuer with a disclaimer to the effect that it is in connection with an issue to QIBs and no
offer is being made to the public or to any other category of investors. A copy of the Placement
Document is required to be filed with the SEBI for record purposes within 30 days of the Allotment of
the Equity Shares in this Issue.

Issue procedure

1. Our Company and the JGCBRLMs shall circulate serially numbered copies of the Preliminary
Placement Document and the Bid-cum-Application Form, either in electronic form and/or
physical form to not more than 49 QIBs.

2. The list of QIBs to whom the Bid-cum-Application Form is delivered shall be determined by
our Company in consultation with the JGCBRLMs. Unless a serially numbered Preliminary
Placement Document and the Bid-cum-Application Form is addressed to a particular
QIB, no invitation to subscribe shall be deemed to have been made. Even if such
documentation were to come into the possession of any person other than the intended recipient,
no offer or invitation to offer shall be deemed to have been made to such person.

3. Our Company shall intimate the Bid/Issue Opening Date to the Stock Exchanges.

4.  QIBs may submit their Bids through the Bid-cum-Application Form during the Issue period to
any of the JGCBRLMs.

5. QIBs may submit such Bid-cum-Application Forms to the JGCBRLMs and would have to
indicate the following in the Bid-cum-Application Form:

a. Full name of the QIB to whom Equity Shares are to be allotted

b.  Number of Equity Shares Bid for

C.  Price at which they are agreeable to Bid for the Equity shares provided that QIBs may
also indicate that they are agreeable to submit a Bid at "Cut-off Price" which shall be any
price as may be determined by our Company in consultation with the JGCBRLMs.

d.  The details of the dematerialised account(s) to which the Equity Shares should be
credited.

Note: Each sub-account of an FIlI will be considered as an individual QIB and separate Bid-
cum-Application Form will be required from each sub-account for submitting Bids. It may be
noted that a sub-account which is a foreign corporate or a foreign individual is not a “QIB” in
terms of SEBI ICDR Regulations.

6.  Once the Bid-cum-Application Form is submitted by the QIB, the Bid constitutes an irrevocable
offer and cannot be withdrawn. The Bid may be revised till Bid/Issue Closing Date, for which
the QIB will have to revise the Bid in a Revision Form available with each of the JGCBRLMs.
Revision Forms received after the closure of the Issue on Bid/lssue Closing Date shall not be
considered as valid and the original Bid will stand.
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7.  The Bid / Issue Closing Date shall be notified to the Stock Exchanges and the QIBs shall be
deemed to have been given notice of such date.

8. Upon receipt of the duly completed Bid-cum-Application Form, our Company shall, in
consultation with the JGCBRLMs, after the closure of the Issue, decide (i) the Issue Price and
(ii) the number of Equity Shares to be Allocated and the Applicants to whom the same would be
Allocated. Our Company shall notify the Stock Exchanges of the Issue Price. On determination
of the Issue Price, the JGCBRLMs will send the CAN to the QIBs who have been Allocated
Equity Shares. The dispatch of the CAN shall be deemed a valid, binding and irrevocable
contract for the QIBs to pay the entire Issue Price for all the Equity Shares Allocated to such
QIBs. The CAN shall contain details like the number of Equity Shares Allocated to the QIB and
payment instructions including the details of the amounts payable by the QIB for the Allotment
of Equity Shares in its name and the Pay-In Date as applicable to the respective QIB. The
decision of our Company and the JGCBRLMs in this regard shall be at their sole and absolute
discretion, and may not be proportionate to the number of Equity Shares applied for.

9.  QIBs would have to deliver the cheque /confirmation of payment through electronic transfer for
the application monies to the Escrow Account of our Company by the Pay-In Date as specified
in the CAN sent to the respective QIBs.

10. Upon receipt of the application monies from QIBs, our Company shall issue and allot the
Equity Shares to those QIBs as per the details provided in their respective Cans. Our Company
shall intimate to the Stock Exchanges the details of the Allotment. The allotters shall in no
event exceed 49 (forty nine) in number.

11. Our Company shall then apply for listing of the Equity Shares. After receiving the listing
approval, Equity Shares shall be credited into the depository participant accounts of the QIBs.

12.  Our Company shall then apply for the final trading permission from the Stock Exchanges.

13. The Equity Shares that have been so allotted and credited to the depository participant accounts
of the QIBs shall be eligible for trading on the Stock Exchanges only upon the receipt of final
listing and trading approval from the Stock Exchanges.

14. As per the applicable laws, the Stock Exchanges shall notify the final listing and trading
approvals, which are ordinarily available on their websites, and our Company shall
communicate the receipt of the listing and trading approvals from the Stock Exchanges to those
QIBs to whom the Equity Shares have been allotted. Our Company and JGCBRLMs shall not
be responsible for any delay or non-receipt of the communication of the listing and trading
approvals from the Stock Exchanges or any loss arising from such delay or non-receipt. QIBs
are advised to appraise themselves of the status of the receipt of the permissions from the Stock
Exchanges or our Company.

Qualified Institutional Buyers

Only QIBs as defined in Regulation 2(1)(zd) of the SEBI ICDR Regulations are eligible to invest. For
the purposes of the Issue, the term "QIB™ means the following:

. A mutual fund, venture capital fund, foreign venture capital investors registered with SEBI;

. A foreign institutional investor and sub-account (other than a sub-account which is a foreign
corporate or foreign individual), registered with SEBI;

. A public financial institutions as defined in section 4A of the Companies Act, 1956;

o A scheduled commercial bank;
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A multilateral and bilateral development financial institution;

A state industrial development corporation;

An insurance company registered with Insurance Regulatory and Development Authority;

A provident fund with minimum corpus of Rs. 2500 Lacs;

A pension fund with minimum corpus of Rs. 2500 Lacs; and

National Investment Fund set up by resolution no. F. No. 2/3/2005-DDII dated November 23,
2005 of Government of India published in the Gazette of India.

In case of Flls investing in this Issue through the Portfolio Investment Scheme (PIS), the issue of
Equity Shares to each FII / sub account under the PIS shall not exceed 10% of the total post-issue
paid-up capital of our Company. In case of an FIl investing in equity shares on behalf of its sub-
accounts, the investment on account of each sub-account shall not exceed 10% of the total issued
capital of the company.

Currently, the aggregate FIl holding in our Company cannot exceed the applicable sect oral cap
(100% in our Company) as per relevant provisions of FEMA, RBI’s relevant Master Circular and as
per the shareholders resolution passed through postal ballot on April 18, 2008.

No allotment shall be made, either directly or indirectly, to any QIB who is a promoter or any person
related to promoters of our Company.

QIBs, who have all or any of the following rights shall be deemed to be a person related to
Promoter(s):

a)  rights under a shareholders agreement or voting agreement entered into with our Promoters or
persons related to our Promoters;

b)  vetorights; or
c)  right to appoint any nominee director on our Board.

Provided that a QIB who does not hold any shares in the issuer and who has acquired the said rights
in the capacity of a lender shall not be deemed to be a person related to promoters.

We and the JGCBRLMs are not liable for the summary of legal provisions as stated herein and
any amendment or modification or change in applicable laws or regulations, which may occur
after the date of the Preliminary Placement Document. QIBs are advised to make their
independent investigations and satisfy themselves that they are eligible to apply. QIBs are
advised to ensure that any single Bid-cum-Application Form from them does not exceed the
investment limits or maximum number of Equity Shares that can be held by them under
applicable law or regulation or as specified in the Preliminary Placement Document. Further,
QIBs are required to satisfy themselves that their Bids would not eventually result in triggering
a tender offer under the Takeover Code, and the QIB shall be solely responsible for compliance
with the provisions of the Takeover Code, SEBI (Prohibition of Insider Trading) Regulations,
1992 and other applicable laws, rules, regulations, guidelines and circulars.

A minimum of 10% of the Equity Shares in the Issue shall be allotted to Mutual Funds. If no
Mutual Fund is agreeable to take up the minimum portion as specified above, such minimum
portion (or part thereof not so taken up) may be allotted to other QIBs.

Note: Affiliates or associates of the JGCBRLMs who are QIBs may participate in the Issue in
compliance with applicable laws.
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Bid/lssue Programme
Bidding Period / Issue Period:

BID/ISSUE OPENS ON October 15, 2009
BID/ISSUE CLOSES ON October 16, 2009

Application Process
Bid-cum-Application Form

QIBs shall only use the serially numbered Bid-cum-Application Form supplied by the JGCBRLMs in
either electronic form or by physical delivery for the purpose of making an Application in terms of the
Preliminary Placement Document and the Placement Document. Revisions to the Bid shall only be
made in the Revision Form.

QIBs WOULD NEED TO PROVIDE THEIR DEPOSITORY ACCOUNT DETAILS, THEIR
DEPOSITORY PARTICIPANT'S NAME, DEPOSITORY PARTICIPANT
IDENTIFICATION NUMBER AND BENEFICIARY ACCOUNT NUMBER IN THE BID-
CUM-APPLICATION FORM. QIBS 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. FOR THIS PURPOSE, SUB-ACCOUNTS OF A
FIl WOULD BE CONSIDERED AS AN INDEPENDENT QIB.

IF SO REQUIRED BY THE JGCBRLMs, THE QIB SUBMITTING A BID, ALONG WITH
THE BID-CUM-APPLICATION FORM, WILL ALSO HAVE TO SUBMIT REQUISITE
DOCUMENT(S) TO THE JGCBRLMs TO EVIDENCE THEIR STATUS AS A "QIB™ AS
DEFINED HEREINABOVE.

IF SO REQUIRED BY THE JGCBRLMs, COLLECTION BANK(S) OR ANY STATUTORY
OR REGULATORY AUTHORITY IN THIS REGARD, INCLUDING AFTER ISSUE
CLOSURE, THE QIB SUBMITTING A BID AND/OR BEING ALLOTTED EQUITY
SHARES IN THE ISSUE, WILL ALSO HAVE TO SUBMIT REQUISITE DOCUMENT(S) TO
FULFILL THE KNOW YOUR CUSTOMER (KYC) NORMS.

The submission of the Bid-cum-Application Form by the QIBs shall be deemed a valid, binding and
irrevocable offer by the QIB to pay the entire Issue Price for its share of Allocation (as indicated by
the CAN) and becomes a binding contract on the QIB, upon issuance of the CAN by our Company in
favour of the QIB.

By making an Application (including revision) for Equity Shares pursuant to the terms of the
Preliminary Placement Document, Placement Document, Bid-cum-Application Form and CAN, the
QIB will be deemed to have made the representations and warranties as contained in the paragraph
titled "Representations by Investors” in the section entitled "Notice to Investors” of the Placement
Document, in addition to the representations, warranties and agreements made under the section
entitled "Selling Restrictions" of the Placement Document.

The QIBs may also be sent a serially numbered Placement Document either in electronic form or by
physical delivery.

Bids by MFs

The Bids made by the asset management companies or custodian of MFs shall specifically state the
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names of the concerned schemes for which the Bids are made. Each scheme/fund of a mutual fund
will have to submit separate Bid-cum-Application Form.

Each mutual fund will have to submit separate Bid-cum-Application Forms for each of its
participating schemes. Such applications will not be treated as multiple Bids provided that the Bids
clearly indicate the scheme for which the Bid has been made. However, for the purpose of calculating
the number of allotters/applicants, various schemes of the same mutual fund will be considered as a
single allotted/applicant.

Demographic details like address, bank account etc. will be obtained from the Depositories as per the
demat account details given above.

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

No MF 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 MF 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. We and the JGCBRLMs are not liable
for any amendments or modification or changes in applicable laws or regulations, which may happen
after the date of the Preliminary Placement Document. 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 the applicable laws and regulations.

Submission of Bid-cum-Application Form

All Bid-cum-Application Forms shall be duly completed with information including the name of the
QIB, the price and the number of Equity Shares applied. The Bid-cum-Application Form shall be
submitted to any of the JGCBRLMs either through electronic form or through physical delivery at the
following address:

Anand Rathi Advisors Limited

11" Floor, Times Tower, Senapati Bapat Marg
Lower Parel,

Mumbai — 400 013.

Tel: +91-22-4047 7000

Fax: +91-22-4047 7070

E-mail: adsl.gip@rathi.com

SEBI Registration Number: MB/INM000010478
Contact Person: Mr. Sachin Mehta

Edelweiss Capital Limited

14" Floor, Express Towers.

Nariman Point,

Mumbai — 400 021

Tel: +91 22 4086 3535

Fax: +91 22 4086 3610

Email: adsl.gip@edelcap.com

SEBI Registration No: MB/ INM000010650

Contact Person: Ms. Sujaya Moghepadhye/Mr. Jibi Jacob

The JGCBRLMs shall not be required to provide any written acknowledgement of the same.
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Pricing and Allocation
Build up of the Book

The QIBs shall submit their Bids through the Bid-cum-Application Form within the Issue period to
any of the JGCBRLMs who shall maintain the Book.

Price discovery and allocation

Our Company, in consultation with the JGCBRLMs, have finalised the Issue Price for the Equity
Shares at the Floor Price.

After finalization of the Issue Price, our Company has updated the Preliminary Placement Document
with the Issue details and shall file the same with the Stock Exchanges as the Placement Document.

Method of Allocation

We shall determine the Allocation in consultation with the JGCBRLMs on a discretionary basis and in
compliance with Chapter V111 of the SEBI ICDR Regulations.

Bid-cum-Application Forms received from the Applicants at or above the Issue Price shall be grouped
together to determine the total demand. The Allocation to all such QIBs will be made at the Issue
Price. Allocation to Mutual Funds for up to a minimum of 10% of the Issue Size shall be undertaken
subject to valid applications being received at or above the Issue Price.

THE DECISION OF OUR COMPANY AND JGCBRLMs IN RESPECT OF ALLOCATION
SHALL BE FINAL AND BINDING ON ALL QIBS. QIBS MAY NOTE THAT ALLOCATION
OF EQUITY SHARES IS AT OUR SOLE AND ABSOLUTE DISCRETION AND QIBS MAY
NOT RECEIVE ANY ALLOCATION EVEN IF THEY HAVE SUBMITTED VALID
APPLICATIONS AT OR ABOVE THE ISSUE PRICE. NEITHER WE NOR THE
JGCBRLMs ARE OBLIGED TO ASSIGN ANY REASONS FOR SUCH NON-ALLOCATION.

Number of Allottees

The minimum number of allottees in the Issue shall not be less than:

(a) two, where the Issue Size is less than or equal to Rs. 2.5 billion; or

(b) five, where the Issue Size is greater than Rs. 2.5 billion.

Provided that no single allottee shall be allotted more than 50% of the Issue size.

Provided further that QIBs belonging to the same group or those who are under common control shall
be deemed to be a single allottee for the purpose of this clause. For details of what constitutes "same
group™ or “"common control™ see "Application Process— Bid-cum-Application Form."

The maximum number of allottees of Equity Shares shall not be greater than 49 allottees. Further, the
Equity Shares will be allotted within 12 months from the date of shareholders’ resolution approving
the issue.

Confirmation and Allocation Note (""CAN™)

Based on the Bids received and the Issue Price decided, our Company in consultation with the
JGCBRLMs will decide the QIBs to whom the CAN shall be sent containing details of the Equity
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Shares allocated to them and the details of the amounts payable by them for Allotment of the Equity
Shares in their respective names. Additionally, the CAN would include details of the bank account for
transfer of funds if done electronically, Pay - In Date as well as the probable designated date,
"Designated Date", being the date of credit of the Equity Shares to the investor's account, as
applicable to the respective QIBs. The dispatch of the serially numbered Preliminary Placement
Document and the CAN shall be deemed to be a valid, binding and irrevocable non-negotiable and
non transferable obligation on QIB to furnish all details that may be required by the JGCBRLMSs and
to pay the entire Issue Price for all the Equity Shares allocated to such QIB.

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

Bank Account for Payment of Application Money

Our Company has opened a special bank account (Designated Bank Account / Escrow Account) with
Standard Chartered Bank ("Collection Bank / Designated Bank / Escrow Bank") in terms of the
arrangement between JGCBRLMs, our Company and the Collection Bank. The QIB, to whom CAN
is sent, will be required to deposit the entire amount payable for the Equity Shares allocated to it by
the Pay-In Date as mentioned in the respective CAN.

If the payment is not made favouring the Collection Bank Account within the time stipulated in the
CAN, the Bid-cum-Application Form and the CAN of the QIB are liable to be cancelled.

In case of cancellations or default by the QIBs, we and the JGCBRLMSs have the right to reallocate the
Equity Shares at the Issue Price among existing Applicants to the Issue or new QIBs at their sole and
absolute discretion, subject to statutory limits.

Payment Instructions

. The payment of application money shall be made by the QIBs in the name of "Allied Digital-
QIP Escrow Account™ as per the payment instructions provided in the CAN.

. QIBs may make payment through cheques or electronic fund transfer, or such as other mode as
may be required by JGCBRLMs.

Note: Payment of the amounts through outstation cheques are liable to be rejected. Payments through
cheques should be only through high value cheques payable at Mumbai.

Designated Date and Allotment of Equity Shares

. The Equity Shares will not be allotted unless the QIBs pay the amount payable as mentioned in
the CANSs issued to them, into the bank account with the Collection Bank as stated above.

. In accordance with the SEBI ICDR Regulations, Equity Shares will be issued and Allotment
shall be made only in the dematerialized form to the allottees. Allottees will have the option to
re-materialize the Equity Shares, if they so desire, as per the provisions of the Companies Act
and the Depositories Act.

. We reserve the right to cancel the Issue at any time up to Allotment without assigning any
reasons whatsoever.

. Post Allotment and credit of Equity Shares into the QIBs depository participant account, we
would apply for trading approval from the Stock Exchanges.
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o In the unlikely event of any delay in the Allotment or credit of Equity Shares, or receipt of
trading approval or cancellation of the Issue, no interest or penalty would be payable by us. On
cancellation of the Issue, monies received from investors in the Issue shall be refunded within a
reasonable time, without interest or penalty as stated above.

Submission to SEBI

We shall submit the Placement Document to SEBI within 30 days of the date of Allotment for record
purposes.

Other Instructions

Permanent Account Number (PAN)

Applicants should mention its PAN allotted under the Income Tax Act, 1961. The copy of the PAN
card or PAN allotment letter is required to be submitted with the Bid-cum-Application Form.
Bid-cum-Application Forms received without PAN are liable to be rejected. It is to be specifically
noted that applicant should not submit the GIR number instead of the PAN as the Bid-cum-
Application Form is liable to be rejected on this ground.

Our Right to Reject Bids

We, in consultation with the JGCBRLMSs, may reject Bids without assigning any reasons whatsoever.
Our decision with the JGCBRLMs in relation to the rejection of any Bid shall be final and binding.

Equity Shares in dematerialised form with NSDL or CDSL

As per the provisions of Section 68B of the Companies Act, the Allotment of Equity Shares in the
Issue shall be 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).

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

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

. 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.

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

. We shall not be responsible or liable for the delay in the credit of Equity Shares due to errors in
the Bid-cum-Application Form or on the part of the QIBs.

Release of funds to our Company
The Collection Bank shall not release the monies lying to the credit of the "Allied Digital - QIP
Escrow Account™ till such time, that it receives an instruction in pursuance to the Escrow

Agreement, alongwith the listing approval of the Stock Exchanges for the Equity Shares offered in the
Issue.

-139 -



Allied Digital Services Limited - Placement Document

DESCRIPTION OF THE EQUITY SHARES

Set forth below is certain information relating to the share capital of our Company including a brief
summary of some of the provisions of the Memorandum and Articles of Association of our Company
and the Companies Act relating to the rights attached to the Equity Shares.

General

Our Company's authorized share capital is Rs. 25,00,00,000/- comprising of 2,50,00,000 Equity
shares of Rs. 10/- each..

Dividends

Under the Companies Act unless the board of directors of the company recommend the payment of a
dividend, the shareholders at a general meeting have no power to declare any dividend. Under our
Company's Articles, our Company in general meeting may, subject to Section 205 of the Companies
Act declare dividends, to be paid to members according to their respective rights and interests in the
profits but subject to any law of the time being in force and may fix the time for payment. Our
Company in general meeting may declare a lower, but not higher, dividend than that recommended by
the Board. The profits of our Company, subject to any special rights relating thereto created or
authorized to be created by the Articles of Association and subject to the provision of the Articles of
Association, shall be divisible among the members in proportion to the amount of capital paid-up or
credited as paid-up on the shares held by them respectively. In addition, the Board may declare and
pay interim dividends.

The dividends can only be paid in cash to shareholders listed on the register of shareholders on the
date which is specified as the "record date™ or "book closure date, and in case of unregistered
transfers, where the instrument of transfer has been delivered to the company for registration and the
transfer of such shares has not been registered by the company, the company shall comply with
Section 206A of the Companies Act by transferring such dividend to a special account referred to in
Section 205A of the Companies Act, unless the company is authorized by the registered holder in
writing to pay such dividend to the transferee mentioned in the instrument of transfer.

Under the Company’s Articles, no member is entitled to receive payment of any dividend in respect of
his share or shares, whilst any money is due from him to our Company in respect of such shares or
otherwise on any other account whatsoever, either jointly or alone with any other person or persons,
and our Board may deduct from the dividend payable to any member all sums of money so due from
him to our Company. This amount may be deducted from the interest or dividend payable to the
shareholder without prejudice to any other remedy of the company. However, once the amount is
declared, there shall be no forfeiture of unclaimed dividends. Any dividend remaining unpaid or
unclaimed after having been declared by the company shall be dealt with by the company in
accordance with Section 205A, 205B and 205C of the Companies Act.

Dividends payable in cash must be paid by cheque or warrant sent through the post directed to the
registered address of the member or person entitled, or in case of joint holders, to the registered
address of that one of the joint shareholders which is first named in the register of members or to such
person and to such address as the shareholder or the joint shareholders may in writing direct. Every
such cheque shall be made payable to the order of the person to whom it is sent. Under the Companies
Act, a company may only pay a dividend in excess of 10% of paid-up capital in respect of any year
out of the profits of that year after it has transferred to the reserves of the company a percentage of its
profits for that year ranging between 2.5% to 10% depending on the rate of dividend proposed to be
declared in that year. The Companies Act further provides that if the profit for a year is insufficient,
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the dividend for that year may be declared out of the accumulated profits earned in previous years and
transferred to reserves, subject to the following conditions: (i) the rate of dividend to be declared may
not exceed the lesser of the average of the rates at which dividends were declared in the five years
immediately preceding the year, or 10% of paid-up capital; (ii) the total amount to be drawn from the
accumulated profits from previous years may not exceed an amount equivalent to 10% of paid-up
capital and reserves and the amount so drawn is first to be used to set off the losses incurred in the
financial year before any dividends in respect of preference or equity shares; and (iii) the balance of
reserves after withdrawals must not be below 15% of paid-up capital.

Capitalization of Reserves

Our Company's Articles state that our Company in general meeting may, upon recommendation of
our Board resolve that it is desirable to capitalise any undivided profits of our Company not required
for paying dividends on any preference shares (including profits carried and standing to the credit of
any reserve or reserves or other special account and profits arising from the realisation of any capital
assets or the issue of shares at a premium). Our Company’s Articles further provide that whenever
such resolution as aforesaid is passed, our Directors shall make all appropriations and applications of
the undivided profits resolved to be capitalised thereby, and all the allotments and issues of fully paid
shares, debentures or securities, if any, and generally shall do all acts and things required to give
effect thereto with full power to our Directors to make such provisions by the issue of fractional
certificates or by payment in cash or otherwise as they think fit for the case of shares, debentures or
securities becoming distributable in fraction and also to authorise any person to enter on behalf of all
the members in to an agreement with our Company providing for the allotment to them respectively,
credited as fully paid up, of any further shares to which they may be entitled upon such capitalisation,
or (as the case may require) for the payment by our Company on their behalf by the application
thereto of their respective proportions of the profits resolved to be capitalised of the amounts or any
parts of the amounts remaining unpaid on their existing shares, and any agreement made under such
authority shall be effective and binding on all such members.

Any issue of bonus shares would be subject to the guidelines issued by the SEBI in this regard. The
relevant SEBI ICDR Regulations prescribe that no company shall, pending conversion of convertible
debt instruments at the time of making the bonus issue, issue any equity shares by way of bonus,
unless it has made reservation of equity shares of the same class in favour of the holders of such
outstanding convertible debt instruments in proportion to the convertible part thereof. Further, for the
issuance of such bonus shares a company should not have defaulted in the payment of interest or
principal in respect of fixed deposits or debt securities issued by it. The declaration of bonus shares in
lieu of dividend cannot be made. The bonus issue must be made out of free reserves built out of
genuine profits or securities premium collected in cash only and reserves created by revaluation of
fixed assets shall not be capitalized for the purpose of issuing bonus shares.

Under the SEBI ICDR Regulations, a company announcing a bonus issue after the approval of its
board of directors and not requiring shareholders’ approval for capitalization of profits or reserves for
making the bonus issue, shall implement the bonus issue within fifteen days from the date of the
approval of the issue by its board of directors. Provided that where the company is required to seek
shareholders’ approval for capitalization of profits or reserves for making the bonus issue, the bonus
issue shall be implemented within two months from the date of the meeting of its board of directors
wherein the decision to announce the bonus issue was taken subject to shareholders’ approval.

Pre-Emptive Rights and Alteration of Share Capital
Subject to the provisions of the Companies Act, a company, in general meeting, may increase its share

capital by issuing new shares on such terms and with such rights as a company, by action of
shareholders in a general meeting, determines, which may vary from the original issue in terms of
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rights as to dividend, voting or otherwise in accordance with such rules and subject to such conditions
as may be prescribed. In this regard, the laws require that for a company to issue shares with
differential voting rights, a company inter alia must have had distributable profits in terms of the
Companies Act for a period of three financial years preceding the year in which it is decided to issue
such shares and have not defaulted in filing annual accounts and annual returns for the immediately
preceding three years in which it is decided to issue such share. Whenever the capital of a company
has been increased through such resolution, the directors shall comply with the provisions of Section
97 of the Companies Act.

As per Section 81 of the Companies Act, such new shares shall be offered to the persons, who at the
date of the offer are holders of equity shares in a company, in proportion to the amount paid up on
those shares at that date. The offer shall be made by notice specifying the number of shares offered
and limiting a time, being not less than 15 days from the date of the offer within which such offer, if
not accepted, will be deemed to have been declined. After such date the board may dispose of the
shares offered in respect of which no acceptance has been received, in such manner as they think most
beneficial to a company. The offer is deemed to include a right exercisable by the person concerned to
renounce the shares offered to him in favour of any other person acceptable to the Board.

Under the provisions of Section 81(1A) of the Companies Act, new shares may be offered to any
persons whether or not those persons include existing shareholders, in any manner whatsoever, if a
special resolution to that effect is passed by the shareholders of a company in a general meeting.
Where no such special resolution is passed, if the vote cast (show of hands or on poll) in favour of the
proposal contained in the resolution moved at the general meeting sanctioning the issue of such shares
(including the casting vote, if any of the chairman) by members who, being entitled to do so 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 in that behalf that the proposal is most beneficial to the company.

Notwithstanding this but subject to Section 81(3) of the Companies Act, a company may increase its
subscribed capital on exercise of an option attached to the debenture issued or loans raised by a
company to convert such debentures or loans into shares, or to subscribe for shares in a company. A
company can also alter its share capital by way of a reduction of capital subject to Sections 78, 80 and
100 to 105 of the Companies Act, or by undertaking a buy-back of shares under the prescribed SEBI
guidelines and subject to the approvals and terms and conditions as prescribed under Section 77A,
77AA and 77B of the Companies Act.

The Articles of our Company provides that subject to Section 94 of the Companies Act, our
Company, in a general meeting may consolidate or sub-divide our share capital, convert all or any of
our fully paid-up shares into stock and reconvert that stock into fully paid-up shares of any
denomination, sub-divide the Equity Shares or any of them into shares of smaller amounts than 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
shares from which the reduced share is derived, or cancel shares which have not been taken up by any
person.

Preference Shares
Subject to Section 80 of the Companies Act, a company limited by shares may, if so authorized by its
articles, issue preference shares which are, or at the option of a company are liable to be redeemed

subject to the following the conditions:

(i)  no such shares shall be redeemed except out of profits of a company which would otherwise be
available for dividends or out of the proceeds of a fresh issue of shares made for the purposes of
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the redemption;

(ii)  no such shares shall be redeemed unless they are fully paid;

(iiiy the premium, if any, payable on redemption shall have been provided for out of the profits of a
company or out of a company's share premium account before the shares are redeemed,;

(iv) where any such shares are redeemed otherwise than out of the proceeds of a fresh issue, there
shall, out of profits which would otherwise have been available for dividends, be transferred to
a reserve fund, to be called the Capital Redemption Reserve Account, a sum equal to the
nominal amount of the shares redeemed,;

(v)  subject to the provisions of Section 80 and 80A of the Companies Act, the redemption of
preference shares hereunder may be effected in accordance with the terms and conditions as
may be prescribed by the articles of the company; and

(vi) whenever a company shall redeem any redeemable preference shares, a company shall, within
one month thereafter, give notice thereof to the Registrar of Companies as required by Section
95 of the Act. Preference shares must be redeemable before the expiry of a period of 20 years
from the date of their issue.

General Meetings of Shareholders

In accordance with Section 166 read with Section 210 of the Companies Act, a company must hold its
Annual General Meeting each year within 15 months of the previous Annual General Meeting or
within six months after the end of each accounting year, whichever is earlier, unless extended by the
Registrar of Companies at the request of a company for any special reason. Every member of a
company shall be entitled to attend every general meeting either in person or by proxy, and the auditor
of a company shall have the right to attend and to be heard at any general meeting on any part of the
business which concerns him as auditor. The Board may convene an extraordinary general meeting of
shareholders when necessary or at the request of a shareholder or shareholders holding in the
aggregate not less than 10% of the issued paid-up capital of a company in accordance with Section
169 of the Companies Act.

Written notices convening a meeting setting out the date, hour, place and agenda of the meeting must
be given to members at least 21 days prior to the date of the proposed meeting. A general meeting
may be called after giving shorter notice if consent is received from all shareholders entitled to vote
thereat, in the case of an Annual General Meeting, and from shareholders holding not less than 95%
of the paid-up capital of a company, in the case of any other meeting. A document may be served by a
company on any member thereof and the notice of every meeting of a company shall be given to
every member in any manner authorized by and as provided in sections 53 and 172 of the Companies
Act. The accidental omission to give notice of any meeting to or the non receipt of any notice by the
member or other person to whom it should be given shall not invalidate the proceedings at the
meetings. Currently, our Company sends notice under Companies Act to all members and, in addition,
gives public notice of general meetings of shareholders in a daily newspaper of general circulation in
Maharashtra.

A company intending to pass a resolution relating to matters such as, but not limited to, amendment in
the objects clause of the Memorandum, buy-back of shares under the Companies Act, giving loans or
extending guarantees or providing securities in excess of limits prescribed under the Companies Act,
and guidelines issued there under, is required to obtain the resolution passed by means of a postal
ballot instead of transacting the business in the general meeting of the company. If the resolution is
assented to by a requisite majority of shareholders by means of a postal ballot, it shall be deemed to
have been duly passed at a general meeting convened in that behalf.
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Voting Rights

Subject to the provisions of the Companies Act and the Company’s Articles, votes may be given
either personally or by an attorney or by proxy, or in the case of a body corporate, also by a
representative duly authorised under Section 187 of the Companies Act. Under the Companies Act, at
any general meeting, a resolution put to vote of the meeting shall be decided on a show of hands.
Under the Company’s Articles, upon a show of hands, every member entitled to vote and present in
person (including a body corporate present by a duly authorized representative) shall have one vote.
Before, or on the declaration of the result of the voting on any resolution on a show of hands, a poll
may be ordered to be taken by the Chairman of the meeting of his own motion, and shall be ordered to
be taken by him on a demand made in that behalf by the persons or person as may be provided by the
Companies Act. This demand for a poll may be withdrawn at any time by the persons or person who
made that demand. A poll demanded on any other question (not being a question relating to the
election of the Chairman) shall be taken at such time not being later than forty eight hours from the
time when the demand was made, as the Chairman may direct. The Chairman shall be sole judge for
the validity of both a vote on a show of hands as well as a vote on a poll. The Chairman of the
meeting has a casting vote. A proxy may not vote the shares except on a poll. Ordinary resolutions
may be passed by simple majority of those present and voting. Special resolutions require that the
votes cast in favour of the resolution must be at least three times the votes cast against the resolution.
The Companies Act provides that to amend the Articles a special resolution is required to be passed in
a general meeting. Certain instances, including dissolutions, merger or consolidation of a company,
transfer of the whole or a significant part of the business of a company to another company or taking
over the whole of the business of any other Company and, in any case where shareholding of public
financial institutions and banks exceeds 25%, appointment or re-appointment of statutory auditors,
require a special resolution.

A shareholder may exercise his voting rights by proxy to be given in the form required by the articles
of a company. Any member entitled to vote at a meeting of a company is entitled to appoint another
person as his proxy to attend and vote on a poll instead of himself, but a proxy so appointed does not
have the right to speak at the meeting. Every notice convening a meeting of a company shall state that
a member entitled to attend and vote at the meeting is entitled to appoint a proxy and that the proxy
need not be a member of a company. The instrument appointing a proxy is required to be lodged with
a company at least 48 hours before the time of the meeting in accordance with Schedule 1X of the
Companies Act as far as possible. Every member who is entitled to vote at the meeting shall be
entitled from a period beginning 24 hours prior to the time fixed for the meeting and concluding at the
end of the meeting, to inspect the proxies lodged at the meeting during business hours, provided that
three days' written notice is given to a company. A shareholder may, by a single power of attorney,
grant a general power of representation regarding several general meetings of shareholders. A
corporate shareholder is also entitled to nominate a representative to attend and vote on its behalf at
general meetings. A shareholder which is a legal entity may appoint an authorised representative who
can vote in all respects as if a member both on a show of hands and a poll. However, no member shall
be entitled to vote at any general meeting either personally or by proxy or as proxy for another
member or be reckoned in a quorum while any call or other sum shall be due and payable to a
company in respect of any of the shares of such member or in respect of any shares on which a
company has or had exercised any right of lien.

Register of members and Record Dates

A company is obliged to maintain a register of members at its registered office. With the approval of
its shareholders by way of a special resolution and with prior notice to the Registrar of Companies, a
company may maintain the register of members at some other place in the same city, town or village
where its registered office is situated. The register and index of beneficial owners maintained by a
depository under the Depositories Act, 1996 is deemed to be an index of members and register and
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index of debenture holders. In the case of shares held in physical form, a company registers transfers
of shares on the register of members upon lodgement of the share transfer form duly complete in all
respects accompanied by a share certificate or, if there is no certificate, the letter of allotment in
respect of shares transferred, together with duly stamped transfer forms. In respect of electronic
transfers, the depository is the registered owner in the books of that company and transfers shares by
entering the name of the purchaser in its books as the beneficial owner of the shares. Every person
holding equity share capital of a company and whose name is entered as a beneficial owner in the
records of the depository shall be deemed to be a member of that company. The beneficial owner is
entitled to all the rights and benefits as well as the liabilities with respect to the shares that are held by
the depository. Transfer of beneficial ownership through a depository is exempt from any stamp duty
but each depository participant may have its own depository charges. A transfer of shares by way of a
stock transfer form attracts stamp duty at the rate of 0.25% of the transfer price.

For the purpose of determining the shareholders, the register may be closed for periods not exceeding
45 days in any one year or 30 days at any one time at such times, as the Board may deem expedient in
accordance with the provisions of the Companies Act. Under the listing agreements of the Stock
Exchanges on which a company's outstanding shares are listed, the company may, upon at least 7
days' advance notice to such stock exchanges, set a record date and/or close the share transfer books
in order to ascertain the identity of shareholders. The trading of shares and the delivery of certificates
in respect thereof may continue while the register of shareholders is closed. Under the Companies
Act, a company is also required to maintain a register of debenture holders.

Annual Report and Financial Results

The Annual Report must be laid before the Annual General Meeting. This includes certain financial
information about a company such as the audited financial statements as of the date of closing of the
financial year, a corporate governance section and management's discussion and analysis, and is sent
to the shareholders of a company.

Under the Companies Act, a company must file the Annual Report with the Registrar of Companies
within seven months from the close of the accounting year or within 30 days from the date of the
annual general meeting, whichever is earlier. As required under the listing agreements with the Stock
Exchanges, copies are required to be simultaneously sent to the Stock Exchanges. A company must
also publish its financial results in at least one English language daily newspaper circulating in the
whole or substantially the whole of India and also in a newspaper published in the language of the
region where the registered office of the company is situated.

Our Company files certain information on-line, including its Annual Report, six-month and quarterly
financial statements and the shareholding pattern statement, in accordance with the requirements of
the listing agreements and as may be specified by the SEBI from time to time.

Transfer of Shares

Shares held through depositories are transferred in the form of book entries or in electronic form in
accordance with the regulations laid down by the SEBI. These regulations provide the regime for the
functioning of the depositories and the participants and set out the manner in which the records are to
be kept and maintained and the safeguards to be followed in this system. Transfers of beneficial
ownerships of shares held through a depository are exempt from stamp duty. Our Company has
entered into an agreement for such depository services with National Securities Depository Limited
and the Central Depository Services India Limited.

The SEBI requires that a company's shares for trading and settlement purposes be in book-entry form
for all investors, except for transactions that are not made on a stock exchange and transactions that
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are not required to be reported to the stock exchange. A company shall keep a book called the register
of transfer in which every transfer or transmission of shares will be entered.

The shares are freely transferable, subject only to the provisions of the Companies Act, under which,
if a transfer of shares contravenes the SEBI provisions or the regulations issued under it, or the Sick
Industrial Companies (Special Provisions) Act, 1985 ("SICA"), or any other similar law, the
Company Law Board may, on an application made by a Company, a depository incorporated in India,
an investor, the SEBI or other parties, direct a rectification of the register of members. If a Company
without sufficient cause refuses to register a transfer of shares within two months from the date on
which the instrument of transfer is delivered to that company, the transferee may appeal to the Indian
Company Law Board seeking to register the transfer of equity shares. The Company Law Board may,
in its discretion, issue an interim order suspending the voting rights attached to the relevant equity
shares before completing its investigation of the alleged contravention.

Pursuant to the listing agreements, in the event a company has not effected the transfer of shares
within one month or where the company has failed to communicate to the transferee any valid
objection to the transfer within the stipulated time period of one month, the company is required to
compensate the aggrieved party for the opportunity loss caused during the period of the delay.

The Companies Act provides that the shares or debentures of a publicly listed Company shall be
freely transferable. However, the Board may, subject to Section 111 of the Companies Act, at anytime
in their absolute and uncontrolled discretion by giving reasons decline to register shares. However,
this may not be done on the grounds that the transferor is indebted to the company on any account
whatsoever. Notice of such refusal must be sent to the transferee within two months of the date on
which the transfer was lodged with the company.

A transfer may also be by transmission. Subject to the provisions of the Companies Act and our
Company's Articles, any person becoming entitled to shares in consequence of the death, lunacy,
bankruptcy or insolvency of any member or by any lawful means other than by a transfer in
accordance with these presents, may, with the consent of the Board, upon producing such evidence
that he sustains the character in respect of which he proposes to act under the Article, or his title, as
the Board thinks sufficient, be registered as a member in respect of such shares, or may, subject to the
regulations as to transfer contained in the Articles, transfer such shares.

Acquisition by a company of its own Shares

A company is prohibited from acquiring its own shares unless the consequent reduction of capital is
effected by an approval of at least 75% of its shareholders, voting on the matter in accordance with
the Companies Act and sanctioned by the High Court of Judicature in the city where the company's
registered office is located. Subject to certain conditions, a company is prohibited from giving,
whether directly or indirectly and whether by means of a loan, guarantee, the provision of security or
otherwise, any financial assistance for the purpose of or in connection with a purchase or subscription
made or to be made by any person for any shares in the company or its holding company. However,
pursuant to the Companies Act by way of Section 77A, 77AA and 77B, a company has been
empowered to purchase its own shares or other specified securities out of its free reserves, or the
securities premium account or the proceeds of the issue of any shares or other specified securities
(other than from the proceeds of an earlier issue of the same kind of shares or other specified
securities proposed to be bought back) subject to certain conditions, including:

(i)  the buy-back should be authorised by the Articles of Association of the company;

(i)  aspecial resolution has been passed in the general meeting of the company authorising the buy-
back;

(iii)  the buy-back is limited to 25% of the total paid-up capital and free reserves;
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(iv) the debt owed by the company is not more than twice the capital and free reserves after such
buy-back; and

(v) the buy-back is in accordance with the Securities and Exchange Board of India (Buy-Back of
Securities) Regulation, 1998.

The condition mentioned above in (ii) would not be applicable if the buy-back is for less than 10% of
the total paid-up equity capital and free reserves of the company and provided that such buy-back has
been authorized by the board of directors of the company. A company buying back its securities is
required to extinguish and physically destroy the securities so bought back within seven days of the
last date of completion of the buy-back. Further, a company buying back its securities is not permitted
to buy back any securities for a period of one year from the buy-back and to issue securities for six
months. Every buy-back must be completed within a period of one year from the date of passing of
the special resolution or resolution of the Board, as the case may be.

A company is also prohibited from purchasing its own shares or specified securities through any
subsidiary company, including its own subsidiary companies, or through any investment company
(other than a purchase of shares in accordance with a scheme for the purchase of shares by trustees of
or for shares to be held by or for the benefit of employees of the company) or if the company is
defaulting on the repayment of deposit or interest, redemption of debentures or preference shares or
payment of dividend to a shareholder or repayment of any term loan or interest payable thereon to any
financial institution or bank, or in the event of non-compliance with certain other provisions of the
Companies Act.

Liguidation Rights

Subject to the rights of creditors, of employees and of the holders of any other shares entitled by their
terms of issue to preferential repayment over the shares, in the event of a winding-up of the company,
the holders of the shares are entitled to be repaid the amounts of capital paid up or credited as paid up
on such shares. All surplus assets after payments due to employees, the holders of any preference
shares and other creditors belong to the holders of the equity shares in proportion to the amount paid
up or credited as paid up on such shares, respectively, at the commencement of the winding-up. In
case assets available are insufficient to repay the whole of the paid up capital, the assets shall be so
distributed such that the losses are borne to the extent possible by the shareholders in the ratio of
capital contributed. In case any of the shares involve a liability to call or otherwise, any person may,
within ten days after the passing of the resolution, by notice in writing direct the liquidators to sell his
proportion and pay him the net proceeds and the liquidator shall, if practicable, act accordingly.

The division of assets on winding up, if thought expedient, may subject to the provisions of the
Companies Act, be otherwise than in accordance with the legal rights of the contributories (except
when unalterably fixed by the Memorandum) and in particular, any class may be given preferential or
special rights which may be excluded altogether or in part but any contributory who is prejudiced by
the same would have a right to dissent and possess ancillary rights as though such determination were
a special resolution under Section 494 of the Companies Act.
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STATEMENT OF TAX BENEFITS

To

Board of Directors,

Allied Digital Services Limited,
77/79, Kimatrai Building,
Maharishi Karve Marg,

Marine Lines,

Mumbai — 400 002

Dear Sirs,

We hereby certify that the enclosed annexure states the tax benefits available to Allied Digital Services
Limited (formerly Allied Digital Services Private Limited) (“the Company”) and to the shareholders of
the Company under the provisions of the Income Tax Act, 1961 and other direct tax laws presently in
force.

The contents of this annexure are based on information, explanations and representations obtained from
the Company and on the basis of our understanding of the business activities and operations of the
Company.

A shareholder is advised to consider in his/her/its own case, the tax implications of the investment in the
equity shares particularly in view of the fact that certain recently enacted legislation may not have legal
precedent or may have a different interpretation on the benefits, which an investor can avail.

For K. M. Kapadia & Associates
Chartered Accountants

Kamlesh Kapadia
Proprietor

M. No. 39707

Mumbai

Date: September 30" 2009
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ANNEXURE TO THE STATEMENT OF TAX BENEFIT

Benefits available to the Company under the Income Tax Act, 1961.

Special Tax Benefits

1.

Under the provisions of Section 10A of the Act, a company which is engaged in the business of
export of articles or things or computer software and which satisfies the prescribed conditions is
eligible to claim a benefit with respect to profits derived by its undertaking/s from the export of
articles or things or computer software for a period of ten consecutive assessment years,
beginning with the assessment year relevant to the previous year in which the undertaking/s
begin to manufacture or produce such articles or things or computer software. The eligible
deduction would be the amount which bears to the profits of the undertaking/s the same
proportion as the export turnover of the undertaking/s bears to the total turnover of the
undertaking/s. Profits on domestic turnover would get taxed. The corporate tax rate for the
Assessment Year 2009-10 and Asst. Year 20010-11 is 33.99% (30.90% if the Income of the
Company is less than Rs.1.00 Crores, including a surcharge of 10% (if Income above Rs1.00
Crores and education cess of 3% on the overall tax). The benefit is available subject to fulfilment
of conditions prescribed by the Section and was initially allowed up to Assessment Year 2010-11
but has been extended by one year in the Finance Bill 2009 and shall now be available upto Asst.
Year 2011-12.

General Tax Benefits

2.

Under Section 10(34) of the Act, dividend income referred to in Section 115-O (whether interim or
final) declared, distributed or paid by any other on or after April 1, 2003 is completely exempt
from tax in the hands of the Company.

As per the provisions of Section 112(1)(b) of the Act, long —term capital gains would be subject to
tax at the rate of 20% (plus applicable surcharge and education cess). However, as per the proviso
to Section 112(1)(b), the long term capital gains resulting on transfer of listed securities or units
[not covered by Section 10(36) and 10(38)], would be subject to the tax at the rate of @ 10%
without indexation benefits (plus applicable surcharge and education cess) at the option of the
assessee.

Long term capital gain arising from transfer of an ‘eligible Equity Share’ in a company purchased
on or after 1% day of March 2003 and before the 1% day of March 2004 (both days inclusive) and
held for a period of 12 months or more is exempt from tax under Section 10 (36) of the Income
Tax Act, 1961.

As per the provisions of Section 10(38), long term capital gain arising from the sale of equity
shares in any Company through a recognized stock exchange or from the sale of units of an equity
—oriented mutual fund shall be exempt from income tax if such sale is subject to Securities
Transaction Tax.

The Company is eligible under Section 35D of the Act to a deduction equal to one-fifth of certain
specified expenditure, including specified expenditure incurred in connection with the extension of
an Industrial Undertaking, for a period of five successive years subject to the limits prescribed and
the conditions specified under the said Section.

As the provisions of Section 111A, Short Term Capital gains arising from the transfer of equity
shares in any Company through a recognized stock exchange or from the sale of units of equity —
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oriented mutual fund shall be subject to tax @ 15% (plus applicable surcharge and education cess)
provided that such transaction is subject to Securities Transaction Tax.

8. In accordance with and subject to the conditions and to the extent specified in Section 54EC of the
Act, the Company would be entitled to exemption from tax on gains arising from transfer of the
long term capital asset (not covered by Section 10 (36) and 10 (38)) if such capital gain is invested
in any of the long- term specified assets (Bonds issued by NHAI or RECL) in the manner
prescribed in the said Section. Where the long term specified asset is transferred or converted into
money at any time within a period of three years from the date of its acquisition, the amount of
capital gains exempted earlier would become chargeable to tax as long term capital gains in the
year in which the long- term specified asset is transferred or converted into money.

9. As per the provisions of Section 88E, where the business income of a resident includes profits and
gains from sale of taxable securities, a deduction shall be allowed from the amount of taxable
income to compute the Securities Transaction Tax paid on such transactions. However the amount
of rebate shall be limited to the amount arrived at by applying the average rate of income tax on
such income.

General Benefits available to Resident Shareholders under the Income Tax Act, 1961

Under Section 10(34) of the Act, dividend income referred in Section 115-O (whether interim or final)
declared, distributed or paid by the Company on or after April 1, 2003 is completely exempt from tax in
the hands of the shareholders of the Company.

As per the provisions of Section 112(1)(b) of the Act, long term capital gains would be subject to tax at
the rate of 20% (plus applicable surcharge and education cess). However, as per the provision to Section
112(1) (b), the long term capital gains resulting on transfer of listed securities or units (not covered by
Section 10(36) and 10(38), would be subject to the tax at the rate of @ 20% with indexation benefits or
10% without indexation benefits (plus applicable surcharge and education cess) as per the option of the
assessee.

As per the provisions of Section 10 (32) of the Income Tax Act, 1961, any income of minor children is
clubbed with the Total Income of the parents as per the provisions of Section 64 (1A) of the I.T. Act, will
be exempt from the tax to the extent of Rs.1500/- per minor child.

1. As per the provisions of Section 10(38), long term capital gain arising from the sale of Equity
Shares in any Company through a recognized stock exchange or from the sale of units of an equity
oriented mutual fund shall be exempt from income tax if such sale is subject to Securities
Transaction Tax. However, in the case of a company-member liable to pay MAT, the book profits
on sale of such shares shall be included in computing the MAT liability.

2. As the provisions of Section 111 A, Short Term Capital gains arising from the transfer of Equity
Shares in any Company through a recognized stock exchange or from the sale of units of equity —
oriented mutual fund shall be subject to tax @ 15% provided such a transaction is subject to
Securities Transaction Tax.

3. As per the provisions of Section 88E, where the business income of a resident includes profits and
gains from sale of taxable securities, a rebate shall be allowed from the amount of income tax
equal to the Securities Transaction Tax paid on such transactions. However the amount of rebate
shall be limited to the amount arrived at by applying the average rate of income tax on such
income.
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4. Long term capital gain arising from transfer of an ‘eligible Equity Share’ in a company purchased
on or after 1% day of March 2003 and before the 1* day of March 2004 (both days inclusive) and
held for a period of 12 months or more is exempt from tax under Section 10 (36) of the Income
Tax Act, 1961.

5. In accordance with and subject to the conditions and to the extent specified in Section specified
54EC of the Act, the shareholders would be entitled to exemption from tax on gains arising on
transfer of their shares in the Company (not covered by Section 10 (36) and 10 (38)) if such capital
gain is invested in any of the long- term specified assets in the manner prescribed in the said
Section. Where the long term specified asset is transferred or converted into money at any time
within a period of three years from the date of its acquisition, the amount of capital gains exempted
earlier would become chargeable to tax as long term capital gains in the year in which the long-
term specified asset is transferred or converted into money.

6. In case of a shareholder being an individual or a Hindu Undivided family, in accordance with and
subject to the conditions and to the extent specified in Section 54F of the Act, the shareholder
would be entitled to exemption from long term capital gains on the sale of shares in the Company
(not covered by sections 10 (36) and 10 (38)), upon investment of net consideration in purchase /
construction of a residential house. If part of net consideration is invested within the prescribed
period in a residential house, then such gains would be not chargeable to tax on a proportionate
basis. Further, if the ‘residential house in which the investment has been made is transferred within
a period of three years from the date of its purchase or construction, the amount of capital gains
shall be charged to tax as long-term capital gains in the year in which such residential house is
transferred.

General Benefits available to Non-Resident Indian Shareholders

1. Under Section 10(34) of the Act, dividend referred to Section 115 O (whether interim or final)
declared, distributed or paid by the Company on or after April 1, 2003 is completely exempt from
tax in the hands of the shareholders of the Company.

2. As per the provisions of Section 10 (32) of the Income Tax Act, 1961, any income of minor
children is clubbed with the Total Income of the parents as per the provisions of Section 64 (1A) of
the I.T. Act, will be exempt from the tax to the extent of Rs.1500/- per minor child.

3. In the case of shareholder being a non-resident Indian and subscribing to shares in convertible
foreign exchange, in accordance with and subject to the conditions and to the extent specified in
section115D read with Section 115E of the Act, long term capital gains arising from the transfer of
an Indian Company’s shares (not covered by sections 10(36) and 10(38)), will be subject to tax at
the rate of 10% as increased by a surcharge and education cess at an appropriate rate on the tax so
computed, without any indexation benefit but with protection against foreign exchange fluctuation.

4. In the case of a shareholder being a non-resident Indian and subscribing to shares in convertible
foreign exchange, in accordance with and subject to the conditions and to the extent specified in
section115F of the Act, the non-resident Indian shareholder would be entitled to exemption from
long term capital gains ( not covered by sections 10(36) and 10(38)), on the transfer of shares in
the Company upon investment of net consideration in modes as specified in sub-Section (1) of
Section 115F.

5. In accordance with the provisions of Section 115G of the Act, Non Resident Indians are not

obliged to file a return of income under Section 139(1) of the Act, if their only source of income is
income from investments or long term capital gains earned on transfer of such investments or both,
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provided tax has been deducted at source from such income as per the provisions of Chapter XVI1I-
B of the Act.

In accordance with the provisions of Section 115H of the Act, when a Non Resident Indian
become assessable as a resident in India, he may furnish a declaration in writing to the Assessing
Officer along with his return of income for that year under Section 139 of the Act to the effect that
the provisions of Chapter XII-A shall continue to apply to him in relation to such investment
income derived from the specified assets for that year and subsequent assessment years until such
assets are converted into money.

As per the provisions of Section 115 | of the Act, a Non —Resident Indian may elect not to be
governed by the provisions of chapter XII-A for any assessment year by furnishing his return of
income for that year under Section 139 of the Act, declaring therein that the provisions of chapter
XI1I-A shall not apply to him for the assessment year and accordingly his total income for that
assessment year will be computed in accordance with the other provisions of the Act.

In accordance with and subject to the conditions and to the extent specified in Section 112(1)(b) of
the Act, tax on long term capital gains arising on sale on listed securities or units not covered by
sections 10(36) and 10(38) will be at the option of the concerned shareholder, 10% of the capital
gains (computed without indexation benefits) or 20% of capital gains (computed with indexation
benefits) as increased by a surcharge and Education cess at an appropriate rate on the tax so
computed on either case.

As per the provisions of Section 10(38), long term capital gain arising from the sale of Equity
Shares in any Company through a recognized stock exchange or from the sale of units of an equity
—oriented mutual fund shall be exempt from income tax if such sale is subject to Securities
Transaction Tax. However, in the case of a foreign company-member having an office in India and
liable to pay MAT, the book profits on sale of such shares shall be included in computing the MAT
liability.

As the provisions of Section 111 A, Short Term Capital gains arising from the transfer of Equity
Shares in any Company through a recognized stock exchange or from the sale of units of equity —
oriented mutual fund shall be subject to tax @ 15% provided such a transaction is subject to
Securities Transaction Tax.

As per the provisions of Section 88E, where the business income of an assessee includes profits
and gains from sale of taxable securities, a rebate shall be allowed from the amount of income tax
equal to the Securities Transaction Tax paid on such transactions. However the amount of rebate
shall be limited to the amount arrived at by applying the average rate of income tax on such
business income.

In accordance with and subject to the conditions and to the extent specified in Section 10(36) of the
Act, the shareholders would be entitled to exemption from long term capital gain tax on transfer of
their “eligible Equity Shares’ in the Company purchased during the period March 1, 2003 to
February 29, 2004 (both days inclusive) and held for a period of 12 months or more.

In accordance with and subject to the conditions and to the extent specified in Section specified
54EC of the Act, the shareholders would be entitled to exemption from tax on long term capital
gains arising on transfer of their shares in the Company (not covered by Section 10(36) and 10
(38)) if such capital gain is invested in any of the long- term specified assets in the manner
prescribed in the said Section. Where the long term specified asset is transferred or converted into
money at any time within a period of three years from the date of its acquisition, the amount of
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capital gains exempted earlier would become chargeable to tax as long term capital gains in the
year in which the long- term specified asset is transferred or converted into money.

In case of a shareholder being an individual or a Hindu Undivided family, in accordance with and
subject to the conditions and to the extent specified in Section 54F of the Act, the shareholder
would be entitled to exemption from long term capital gains on the sale of shares in the Company
(not covered by sections 10 (36) and 10 (38)), upon investment of net consideration in purchase /
construction of a residential house. If part of net consideration is invested within the prescribed
period in a residential house, then such gains would be not chargeable to tax on a proportionate
basis. Further, if the residential house in which the investment has been made is transferred within
a period of three years from the date of its purchase or construction, the amount of capital gains tax
exempted earlier would become chargeable to tax as long-term capital gains in the year in which
such residential house is transferred.

As per the provisions of Section 90(2) of the Act, the provisions of the Act would prevail over the
provisions of the tax treaty to the extent they are more beneficial to the Non-Resident.

General Benefits available to other Non-residents

1.

Under Section 10(34) of the Act, dividends referred to in Section 115-O (whether interim or final)
declared, distributed or paid by the Company on or after April 1, 2003 is completely exempt from
tax in the hands of the shareholders of the Company.

As per the provisions of Section 10 (32) of the Income Tax Act, 1961, any income of minor
children is clubbed with the Total Income of the parents as per the provisions of Section 64 (1A) of
the 1.T. Act, will be exempt from the tax to the extent of Rs.1500/- per minor child.

In accordance with and subject to the conditions and to the extent specified in Section 112(1) (b)
of the Act, tax on long term capital gains arising on sale on listed securities or units before 1st
October 2004 will be at the option of the concerned shareholder, 10% of the capital gains
(computed without indexation benefits) or 20% of capital gains (computed with indexation
benefits) as increased by a surcharge and Education cess at an appropriate rate on the tax so
computed on either case.

As per the provisions of Section 10(38), long term capital gain arising from the sale of Equity
Shares in any Company through a recognized stock exchange or from the sale of units of an equity
—oriented mutual fund shall be exempt from income tax if such sale takes place after 1st of October
2004 and such sale is subject to Securities Transaction Tax. However, in the case of a foreign
company-member having an office in India and liable to pay MAT, the book profits on sale of
such shares shall be included in computing the MAT liability.

As the provisions of Section 111 A, Short Term Capital gains arising from the transfer of Equity
Shares in any Company through a recognized stock exchange or from the sale of units of equity —
oriented mutual fund shall be subject to tax @ 15% provided such a transaction is subject to
Securities Transaction Tax.

As per the provisions of Section 88E, where the business income of an assessee includes profits
and gains from sale of taxable securities, a rebate shall be allowed from the amount of
income tax equal to the Securities transaction tax paid on such transactions. However the
amount of rebate shall be limited to the amount arrived at by applying the average rate of income
tax on such business income.
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In accordance with and subject to the conditions and to the extent specified in Section 10(36) of the
Act, the shareholders would be entitled to exemption from long term capital gain tax on transfer of
their “eligible Equity Shares’ in the Company purchased during the period March 1, 2003 to
February 29, 2004 (both days inclusive) and held for a period of 12 months or more.

In accordance with and subject to the conditions and to the extent specified in Section 54EC of
the Act, the shareholders would be entitled to exemption from tax on gains arising on transfer of
their shares in the Company not covered by sections 10(36) and 10(38)) if such capital gain is
invested in any of the long term specified asset is transferred or converted into money at any
time within a period of three years from the date of its acquisition, the amount of capital
gains exempted earlier would become chargeable to tax as long term capital gains in the
year in which the long-term specified asset is transferred or converted into money.

In case of a shareholder being an individual or a Hindu Undivided Family, in accordance
with and subject to the conditions and to the extent specified in Section 54F of the Act, the
shareholder would be entitled to exemption from long term capital gains (not covered by
sections 10(36) and 10(38)) on the sale of shares in the Company upon investment of net
consideration in purchase/construction of a residential house. If part of net consideration is
invested within the prescribed period in a residential house, then such gains would not be
chargeable to tax on a proportionate basis. Further, if the residential house in which the investment
has been made is transferred within a period of three years from the date of its purchase or
construction, the amount of capital gains tax exempted earlier would become chargeable to
tax as long term capital gainsin the year in which such residential house is transferred.

As per the provisions of Section 90(2) of the Act, the provisions of the Act would prevail over the
provisions of the tax treaty to the extent they are more beneficial to the Non-Resident.

General Benefits available to Foreign Institutional Investors (‘FII”)

(i)

(i)

(iii)

(iv)

Under Section 10(34) of the Act, dividends referred to in Section 115-O (whether interim or final)
declared, distributed or paid by the Company on or after April 1, 2003 is completely exempt from
tax in the hands of the shareholders of the Company.

In case of a shareholder being a Foreign Institutional Investor (FII), in accordance with
and subject to the Conditions and to the extent specified in Section 115AD of the Act, tax on
long term capital gain (not covered by sections 10(36) and 10(38)) will be 10% and on short term
capital gain will be 30% as increased by a surcharge and education cess at an appropriate rate on
the tax so computed in either case. However short term capital gains on sale of Equity Shares of
a Company through a recognised stock exchange or a unit of an equity oriented mutual
fund effected on or after 1st October 2004 and subject to Securities transaction tax shall be taxed
@ 15% as per the provisions of Section 111A. 1t is to be noted that the benefits of
Indexation and foreign currency fluctuation protection as provided by Section 48 of the Act are
not available to FlI.

In accordance with and subject to the conditions and to the extent specified in Section 10(36) of the
Act, the shareholders would be entitled to exemption from long term capital gain tax on transfer of
their “eligible Equity Shares’ in the Company purchased during the period March 1, 2003 to
February 29, 2004 (both days inclusive) and held for a period of 12 months or more.

As per the provisions of Section 10(38), long term capital gain arising from the sale of
Equity Shares in any Company through a recognised stock exchange or from the sale of units of
an equity oriented mutual fund shall be exempt from Income Tax if such sale takes place after 1st
of October 2004 and such sale is subject to Securities Transaction tax.
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(v)  As per the provisions of Section 88E, where the business income of an assessee includes profits
and gains from sale of taxable securities, a rebate shall be allowed from the amount of
income tax equal to the Securities transaction tax paid on such transactions. However the
amount of rebate shall be limited to the amount arrived at by applying the average rate of income
tax on such business income.

(vi) In accordance with and subject to the conditions and to the extent specified in /Section
54EC of the Act, the shareholders would be entitled to exemption from tax on long term capital
gains (not covered by sections 10 (36) and 10(38)) arising on transfer of their shares in the
Company if such capital gain is invested in any of the long term specified assets in the
manner prescribed in the said Section. Where the long term specified assets is transferred or
converted into money at any time within a period of three years from the date of its acquisition, the
amount of capital gains exempted earlier would become chargeable to tax as long term capital
gains in the year in which the long term specified asset is transferred or converted into money.

(vii)  As per the provisions of Section 90(2) of the Act, the provisions of the Act would prevail over the
provisions of the tax treaty to the extent they are more beneficial to the Non-Resident.

General Benefits available to Mutual Funds

In case of a shareholder being a Mutual fund, as per the provisions of Section 10 (23D) of the Act, any
income of Mutual Funds registered under the Securities and Exchange Board of India Act, 1992 or
Regulations made there under, Mutual Funds set up by public sector banks or public financial
institutions and Mutual Funds authorised by the Reserve Bank of India would be exempt from
Income Tax, subject to the conditions as the Central Government may by notification in the Official
Gazette specify in this behalf.

General Benefits available to Venture Capital Companies /Funds

In case of a shareholder being a Venture Capital Company / Fund, as per the provisions of Section
10(23FB) of the Act, any income of Venture Capital Companies / Funds registered with the Securities
and Exchange Board of India, would exempt from Income Tax, subject to the conditions specified.

General Benefits available under the Wealth Tax Act, 1957

As per the prevailing provisions of the above Act, no Wealth Tax shall be levied on value of
shares of the Company.

General Benefits available to the Members of the Company under the Gift Tax Act

Gift tax is not leviable in respect of any gifts made on or after October 1, 1998. Therefore, any gift of
shares will not attract gift tax. However the recipient of such gift in excess of the value of Rupees Fifty
Thousand on or after the 1% day of April 2006(other than the gift received from any specified
relatives) shall have to pay tax under the head of income from other sources at the normal rate of
Taxes.

Note:

1. All the above benefits are as per the current tax laws as amended by the Finance Act, 2009.

2. All the above benefits are as per the current tax law and will be available only to the sole / first
named holder in case the shares are held by joint holders.
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3. In respect of non-residents, the tax rates and the consequent taxation mentioned above shall be
further subject to any benefits available under the double taxation avoidance agreements, if any,
between India and the country in which the non-resident has fiscal domicile.

4. In view of the individual nature of tax consequences, each investor is advised to consult his / her
own tax advisor with respect to specific tax consequences of his / her participation in the scheme.

However, a shareholder is advised to consider in his / her / its own case, the tax implications of an
investment in the Equity Shares, particularly in view of the fact that certain recently enacted legislations
may not have direct legal precedent or may have a different interpretation on the benefits which an
investor can avail.
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LEGAL PROCEEDINGS

Our Company and our Directors are involved in certain legal proceedings and claims matters
incidental to our business and operations. These legal proceedings are pending at different levels of
adjudication before various courts and tribunals. Any adverse decision may render our Company and
our Directors liable to liabilities / penalties and may adversely affect our business and results of
operations.

A classification of the material legal and other proceedings instituted by and / or against our Company
and our Directors is given in the following table:

Type of legal Total number of pending cases Amount involved (Rs.
proceedings Cases filed by our Cases filed against our In Lacs) (Rounded off
Company Company to next higher Lac)
Criminal cases 3 Nil 2
Quantifiable cases 2 Nil
Tax cases 2 1 125
Quantifiable cases 1 (Rs.1,18,00,460) 1 (Rs.6,94,469)
Civil cases 1 5() 71
Quantifiable cases 1 (Rs.1,08,000) 4@and @)
(Rs.69,01,230.12)

Total cases 6 6 198
Quantifiable cases 4 5
Potential litigation Nil 3 3
Quantifiable cases Nil 1 (Rs.2,62,997.50)

Note: The amounts as stated above are the amounts expressly claimed, being the liability and
financial impact that our Company and / our Director(s) may incur if it / they are unsuccessful in
legal proceedings. However, it does not include those penalties, interests and costs, if any, that may
be imposed on our Company and / our Director(s) that may have been pleaded but not quantified in
the course of legal proceedings, or which the court / tribunal otherwise has the discretion to impose
upon our Company. The imposition and amount of such penalties / interest/costs are at the discretion
of the court / tribunal where the case is pending. Such liability, if any, would become actual liabilities
only on the order of the court / tribunal where the case is pending. All the aforesaid information in
this chapter titled “Legal Proceedings” of the Placement Document is as of September 30, 2009.

@ These include cases wherein our Directors have also been impleaded as a party along with our
Company.

@ The amount includes a claim of USD 20,000 which has been calculated at Rs. 50 for 1USD
aggregating to Rs. 10,00,000/-.

® In one of the cases, there is no specific claim against our Company. Our Company has only been
impleaded as a formal party.

None of our subsidiaries are involved in any legal proceedings.
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ACCOUNTANTS

The Audited Consolidated Financial Statements and the Audited Standalone Financial Statement were
prepared in accordance with the Indian GAAP. Further the unaudited financial results (limited
reviewed) for the first quarter ended June 30, 2009 (the "Unaudited June Quarter Results™) that appear
in the Placement Document have been prepared by our Company pursuant to Clause 41 of the Listing
Agreements with the Stock Exchanges. These financial statements / information have been included
in Placement Document were so included in reliance on the report of M/s. K.M. Kapadia &
Associates, Chartered Accountants, our Statutory Auditors, for the years / periods given on the
authority of such firms in auditing and accounting.
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FINANCIAL STATEMENTS

Sr. No | Contents Page Number

1 Consolidated and Standalone Financial Statements of Allied Al-A39
Digital Services Limited with the report issued by M/s. K. M.
Kapadia & Associates — Chartered Accountants

2 Limited Review Report for the quarter ended June, 2009 with the L1-L6
report issued by M/s. K. M. Kapadia & Associates — Chartered
Accountants
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DECLARATION

Our Company certifies that all relevant provisions of Chapter VIII read with schedule XVIII of the
SEBI ICDR Regulations have been complied with and no statement made in the Placement Document
is contrary to the provisions of Chapter VIII read with schedule XVII1I of the SEBI ICDR Regulations
and that all approvals and permissions required for this Issue and to carry on our business have been
obtained, are currently valid and have been complied with. Our Company further certifies that all the
statements in the Placement Document are true and correct.

Sd/-
Chairman & Managing Director

Date: October 21, 2009

Place: Mumbai
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DETAILS OF JOINT GLOBAL CO-ORDINATOR AND BOOK RUNNING LEAD
MANAGERS AND OTHER ADVISORS TO THE ISSUE

Statutory Auditors

M/s. K. M. Kapadia & Associates
Chartered Accountants

Shop No. 49, First Floor,

Ashoka Shopping Centre

L. T. Marg,

Mumbai — 400 001

Tel: +91-22-22691749

Fax: +91-22-22691749

Email: kamlesh2109@gmail.com

Company Secretary

Mr. Ravindra Joshi

Address: 3" Floor, Kimatrai Building,
77/79, Maharashi Karve Marg,

Marine Lines,

Mumbai — 400 002

Tel: +91-22-2200 2020

Fax: +91-22-2206 4170

E-mail: ravindra.joshi@alliedindia.com
Website: www.alliedindia.com

Joint Global Co-ordinators and Book Running Lead Managers

Anand Rathi Advisors Limited

11" Floor, Times Tower, Senapati Bapat Marg
Lower Parel,

Mumbai — 400 013.

Tel: +91-22-4047 7000

Fax: +91-22-4047 7070

E-mail: adsl.qip@rathi.com

SEBI Registration Number: MB/INM000010478
Contact Person: Mr. Sachin Mehta

Review of Selling Restrictions and Associated

Edelweiss Capital Limited
14" Floor, Express Towers.
Nariman Point,

Mumbai - 400 021

Tel: +91 22 4086 3535

Fax: +91 22 4086 3610

Email: adsl.gip@edelcap.com

SEBI Registration No: MB/INM000010650
Contact Person: Ms. Sujaya Moghepadhye/Mr.
Jibi Jacob

Legal Advisor to the Issue

Disclosure

Dorsey and Whitney (Europe) LLP
21 Wilson Street,

London, England

Tel.: +44 20 7826 4577

Fax : +44 20 7588 0555

M/s. Crawford Bayley & Co.

Advocates and Solicitors

State Bank Buildings, 4™ floor

N. G. N. Vaidya Marg

Fort, Mumbai 400023

Tel : +91-22-2266 8000

Fax: +91-22-2266 0355

E-mail: sanjay.asher@crawfordbayley.com
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