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91.
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105.

() The Company shall on two days’ written notice return the deposited share warrant to the
depositor.

Privileges and disabilities of the holders of share warrant

(a) Subject as herein otherwise expressly provided, no person shall, as bearer of a share
warrant, sign a requisition for calling a meeting of the Company, or attend, or vote or
exercise any of the privileges of member at a meeting of the Company, or be entitled to
receive any notice from the Company.

(b) The bearer of a share warrant shall be entitled in all other respects to the same privileges
and advantages as if he were named in the Register of members as the holder of the
shares included in the warrant and he shall be a member of the Company.

Issue of new share warrant or coupon

The Board may, from time to time, make rules as to the terms on which (if it shall think fit) a new
share warrant or coupon may be issued by way of renewal in case of defacement, loss or
destruction.

CONVERSION OF SHARES INTO STOCK AND RECONVERSION
Shares may be converted into stock

The Company in general meeting may convert any paid up shares into stock and when any shares
shall have been converted into stock, the several holders of such stock may thenceforth transfer
their respective interest therein or any part of such interests, in the same manner and subject to the
same regulations as, and subject to which shares from which the stock arise might have been
transferred, if no such conversion had taken place, or as near thereto as circumstances will admit.
The Company may at any time reconvert any stock into paid up shares of any denomination.

Rights of Stock holders

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

VOTES OF MEMBERS

Restrictions on exercise of voting rights of members who have not paid calls

(a) No member shall exercise any voting right in respect of any shares registered in his name on

which any calls or other sums presently payable by him have not been paid or in regard to which
the Company has and has exercised any right of lien.

Where the shares of the Company are held in trust, the voting power in respect of such shares
shall be regulated by the provisions of Section 187 B of the Act.

Restriction on exercise of voting right in other cases to be void

A member is not prohibited for exercising his voting right on the ground that he has not held his share
or other interest in the Company for any specified period preceding the date on which the vote is
taken, or on any other ground not being a ground set out in Article 104.
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Equal rights of share holders

Any shareholder whose name is entered in the Register of members of the Company shall enjoy the
same rights and be subject to the same liabilities as all other shareholders of the same class.

Voting to be by show of hands in first instance

At any general meeting a resolution put to vote at the meeting shall unless a poll is demanded under

Section 179 of the Act be decided on a show of hands.

(a) Subject to the provisions of the Act, upon show of hands every member entitled to vote and
present in person shall have one vote, and upon a poll every member entitled to vote and present
in person or by proxy shall have one vote, for every share held by him.

No voting by proxy on show of hands

(b) No member not personally present shall be entitled to vote on a show of hands unless such
member is a body corporate present by proxy or by a representative duly authorised under
Sections 187 or 187A of the Act, in which case such proxy or representative may vote on a show
of hands as if he were a member of the Company.

How members non compos minutes and minor may vote

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

Votes in respect of shares of deceased or insolvent members etc.

(d) Subject to the provisions of the Act and other provisions of these Articles, any person entitled
under the transmission clause to any shares may vote at any general meeting in respect thereof as
if he was the registered holder of such shares, provided that at least 48 (forty eight) hours before
the time of holding the meeting or adjourned meeting as the case may be at which he proposes to
vote, he shall satisfy the Directors of his right to such shares unless the Directors shall have
previously admitted his right to vote at such meeting in respect thereof.

(e) Custody of Instrument

If any such instrument of appointment be confined to the object of appointing proxy or substitute
for voting at meetings of the Company, it shall remain permanently or for such time as the
Directors may determine in the custody of the Company; if embracing other objects a copy
thereof examined with the original, shall be delivered to the Company to remain in the custody
of the Company.

(f) Validity of votes given by proxy notwithstanding death of members etc.

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death of the principal or revocation of the proxy or the transfer of
the share in respect of which the vote is given, provided that no intimation in writing of the
death, revocation or transfer shall have been received at the registered office of the Company
before the meeting.
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Time for objections for vote

No objection shall be made to the validity of any vote except at the meeting or poll at which such
vote shall be tendered and every vote whether given personally or by an agent or proxy or
representative not disallowed at such meeting or poll shall be deemed valid for all purpose of
such meeting or poll whatsoever.

(h) Chairman of any meeting to be the judge of any vote

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

Chairman's declaration of result of voting by show of hands to be conclusive

A declaration by the Chairman in pursuance of Section 177 of the Act that on a show of hands, a
resolution has or has not been carried, either unanimously or by a particular majority, and an entry to
that effect in the books containing the minutes of the proceedings of the Company, shall be
conclusive evidence of the fact, without proof of the number or proportion of the votes cast in favour
of or against such resolution.

Demand for poll

(a) Before or on the declaration of the result of the voting on any resolution of 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 any member or members present
in person or by proxy and holding shares in the Company which confer a power to vote on the
resolution not being less than one-tenth of the total voting power in respect of the resolution or
on which an aggregate sum of not less than fifty thousand rupees has been paid up.

(b) The demand for a poll may be withdrawn at any time by the person or persons who made the
demand.

Time of taking poll

(a) A poll demanded on a question of adjournment shall be taken forthwith.

(b) A poll demanded on any other question (not being a question relating to the election of a
Chairman which is provided for in Section 175 of the Act) shall be taken at such time not being
later than 48 (forty eight) hours from the time when the demand was made, as the Chairman may
direct.

Right of a member to use his votes differently

On a poll taken at a meeting of the Company a member or other person entitled to vote for him as the
case may be, need not, if he votes, use, all his votes or cast in the same way all the votes he uses.

Scrutineers at poll

(a) Where a poll is to be taken, the Chairman of the meeting shall appoint two scrutineers to
scrutinise the votes given on the poll and to report thereon to him.

(b) The Chairman shall have power, at any time before the result of the poll is declared, to remove a
scrutineer from office and to fill vacancies in the office of scrutineer arising from such removal
or from any other cause.

(c) Of the two scrutineers appointed under this article, one shall always be a member (not being an
officer or employee of the Company) present at the meeting, provided such a member is
available and willing to be appointed.
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Manner of taking poll and result thereof

(a) Subject to the provisions of the Act, the Chairman of the meeting shall have power to regulate
the manner in which a poll shall be taken.

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

Casting Vote

In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman of the
meeting at which the show of hands takes place or at which the polls is demanded shall be entitled to
a casting vote in addition to his own vote or votes to which he may be entitled as a member.

Representation of Body Corporate

A body corporate (whether a Company within the meaning of the Act or not) if it is a member or
creditor (including a holder of debentures) of the Company may in accordance with the provisions of
Section 187 of the Act authorise such person by a resolution of its Board of Directors as it thinks fit,
to act as its representative at any meeting of the Company or of any class of members of the Company
or at any meeting of creditors of the Company.

Representation of the President of India or Governors

(a) The President of India or the Governor of a State if he is a member of the Company may appoint
such person as he thinks fit to act as his representative at any meeting of the Company or at any
meeting of any class of members of the Company in accordance with provisions of Section 187A
of the Act or any other statutory provision governing the same.

(b) A person appointed to act as aforesaid shall for the purposes of the Act be deemed to be a
member of such a Company and shall be entitled to exercise the same rights and powers
(including the right to vote by proxy) as the President or as the case may be the Governor could
exercise, as a member of the Company.

(c) Public Trustee
The Company shall observe the provisions of Section 187B of the Act, in regard to the Public
Trustee.

Circulation of member's resolution

The Company shall comply with provisions of Section 188 of the Act, relating to circulation of
member's resolution.

Resolution requiring special notice

The Company shall comply with provisions of Section 190 of the Act relating to resolution requiring
special notice.

Resolutions passed at adjourned meeting

The provisions of Section 191 of the Act shall apply to resolutions passed at an adjourned meeting of
the Company, or of the holders of any class of shares in the Company and of the Board of Directors
of the Company and the resolutions shall be deemed for all purposes as having been passed on the
date on which in fact they were passed and shall not be deemed to have been passed on any earlier
date.
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Registration of resolutions and agreements

The Company shall comply with the provisions of Section 192 of the Act relating to registration of
certain resolutions and agreements.

Minutes of proceedings of general meeting and of Board and other meetings

(a) The Company shall cause minutes of all proceedings of general meetings, and of all proceedings
of every meeting of its Board of Directors or of every Committee of the Board to be kept by
making within thirty days of the conclusion of every such meeting concerned, entries thereof in
books kept for the purpose with their pages consecutively numbered.

(b) Each page of every such book shall be initialed or signed and the last page of the record of
proceedings of each meeting in such books shall be dated and signed :

(i) in the case of minutes of proceedings of the Board or of a Committee thereof by the
Chairman of the said meeting or the Chairman of the next succeeding meeting.

(i) in the case of minutes of proceedings of the general meeting by Chairman of the said
meeting within the aforesaid period, of thirty days or in the event of the death or inability of
that Chairman within that period, by a Director duly authorised by the Board for the
purpose.

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

(d) The minutes of each meeting shall contain a fair and correct summary of the proceedings thereat.

(e) All appointments of officers made at any of the meetings aforesaid shall be included in the
minutes of the meeting.

(f) In the case of a meeting of the Board of Directors or of a Committee of the Board, the minutes
shall also contain:

(i) the names of the Directors present at the meetings, and

(i) in the case of each resolution passed at the meeting, the names of the Directors, if any
dissenting from or not concurring in the resolution.

(g) Nothing contained in Clauses (a) to (d) hereof shall be deemed to require the inclusion in any
such minutes of any matter which in the opinion of the Chairman of the meeting:

(i) is or could reasonably be regarded, as defamatory of any person

(i) is irrelevant or immaterial to the proceedings; or

(ii1) in detrimental to the interests of the Company.

The Chairman shall exercise an absolute discretion in regard to the inclusion or non-inclusion of

any matter in the minutes on the grounds specified in this clause.

Minutes to be considered to be evidence

(h) The minutes of meetings kept in accordance with the provisions of Section 193 of the Act shall
be evidence of the proceedings recorded therein.

Presumptions to be drawn where minutes duly drawn and signed

Where minutes of the proceedings of any general meeting of the Company or of any meeting of its
Board of Directors or of a Committee of the Board have been kept in accordance with the provisions
of Section 193 of the Act then, until the contrary is proved, the meeting shall be deemed to have been
duly called and held, and all proceedings thereat to have duly taken placed and in particular all
appointments of Directors or Liquidators made at the meeting shall be deemed to be valid and the
minutes shall be evidence of the proceedings recorded therein.

Inspection of Minutes Books of General Meetings
(a) The books containing the minutes of the proceedings of any general meeting of the Company

shall;
(1) be kept at the registered office of the Company, and
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(b)

(i) be open, during the business hours to the inspection of any member without charge subject
such reasonable restrictions as the Company may, in general meeting impose so however
that not less than two hours in each day are allowed for inspection.

Any member shall be entitled to be furnished, within seven days after he has made a request in

that behalf of the Company, with a copy of any minutes referred to in Clause (a) above, on

payment of thirty seven paise for every one hundred words or fractional part thereof required to
be copied.

Publication of reports of proceeding of general meetings

No document purporting to be a report of the proceedings of any general meeting of the Company
shall be circulated or advertised at the expenses of the Company unless it includes the matters
required by Section 193 of the Act to be contained in the Minutes of the proceedings of such meeting.

VOTES OF MEMBERS
Restrictions on exercise of voting rights of members who have not paid calls
(a) No member shall exercise any voting right in respect of any shares registered in his name
on which any calls or other sums presently payable by him have not been paid or in

regard to which the Company has and has exercised any right of lien.

(b) Where the shares of the Company are held in trust, the voting power in respect of such
shall be regulated by the provisions of Section 187 B of the Act.

Restriction on exercise of voting right in other cases to be void

A member is not prohibited from exercising his voting right on the ground that he has not held his
share or other interest in the Company for any specified period preceding the date on which the
vote is taken. or on any other ground not being a ground set out in Article 104.

Equal rights of share holders

Any shareholder whose name is entered in the Register of members of the Company shall enjoy
the same rights and be subject to the same liabilities as all other shareholders of the same class.

Voting to be by show of hands in first instance

At any general meeting a resolution put to vote at the meeting shall unless a poll is demanded
under Section 179 of the Act be decided on a show of hands.

(a) Subject to the provisions of the Act. upon show of hands every member entitled to vote
and present in person shall have one vote, and upon a poll every member entitled to vote
and present in person or by proxy shall have one vote, for every share held by him.

No voting by proxy on show of hands

(b) No member not personally shall be entitled to vote on a show of hands unless such
member is a body corporate present by proxy or by a representative duly authorised under
Sections 187A of the Act, in which case such proxy or representative may vote on a show
of hands as if he were a member of the Company.

How members non compos mentis and minor may vote

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

Votes in respect of shares of deceased or insolvent members etc.

(d) Subject to the provision of the Act and other provisions of these Articles, any person
entitled under the transmission clause to any shares may vote at any general meeting in
respect thereof as if he was the registered holder of such shares, provided that at least 48
(forty eight) hours before the time of holding the meeting or adjourned meeting as the
case may be at which he proposes to vote, he shall satisfy the Directors of his right to
such shares unless the Directors shall have previously admitted his right to vote at such
meeting in respect thereof.

Custody of Instrument

(e) If any such instrument of appointment be confined to the object of appointing proxy or
substitute for voting at meeting of the Company, it shall remain permanently or for such
time as the Directors may determine in the custody of the Company; if embracing other
objects a copy thereof examined with the original, shall be delivered to the Company to
remain in the custody of the Company.

Validity of votes given by proxy notwithstanding death of members etc.

® A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death of the principal or revocation of the proxy or the
transfer of the share in respect of which the vote is given, provided that no intimation in
writing of the death, revocation or transfer shall have been received at the registered
office of the Company before the meeting.

Time for objections for vote

(2) No objection shall be made to the validity of any vote except at the meeting or poll at
which such vote shall be tendered and every vote whether given personally or by an agent
or proxy or representative not disallowed at such meeting or poll shall be deemed valid
for all purpose of such meeting or poll whatsoever.

Chairman of any meeting to be the judge of any vote

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

Chairman’s declaration of result of voting by show of hands to be conclusive

A declaration by the Chairman in pursuance of Section 177 of the Act that on a show of hands a

resolution has or has not been carried, either unanimously or by a particular majority, and an entry

to that effect in the books containing the minutes of the proceedings of the Company, shall be

conclusive evidence of the fact, without proof of the number or proportion of the votes cast in

favour of or against such resolution.

Demand for poll

(a) Before or on the declaration of the result of the voting on any resolution of a show of
hands a poll may be ordered to be taken by the Chairman of the meeting of his own
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motion and shall be ordered to be taken by him on a demand made in that behalf by any
member or members present in person or by proxy and holding shares in the Company
which confer a power to vote on the resolution not being less than one-tenth of the total
voting power in respect of the resolution or on which an aggregate sum of not less than
fifty thousand rupees has been paid up.

(b) The demand for a poll may be withdrawn at any time by the person or persons who made
the demand.

Time of taking poll

(a) A poll demanded on a question of adjournment shall be taken forthwith.

(b) A poll demanded on any other question (not being a question relating to the election of a

Chairman which is provided for in Section 175 of the Act) shall be taken at such time not
being later than 48 (forty eight) hours from the time when the demand was made, as the
Chairman may direct.

Right of a member to use his votes differently

On a poll taken at a meeting of the Company a member or other person entitled to vote for him as
the case may be, need not, if he votes, use, all his votes or cast in the same way all the votes he
uses.

Scrutineers at poll

(a) Where a poll is to be taken, the Chairman of the meeting shall appoint two scrutineers to
scrutinise the votes given on the poll and to report thereon to him.

(b) The Chairman shall have power, at any time before the result of the poll is declared, to
remove a scrutineer from office and to fill vacancies in the office of scrutineer arising
from such removal or from any other cause.

(c) Of the two scrutineers appointed under this article, one shall always be a member (not
being an officer or employee of the Company) present at the meeting, provided such a
member is available and willing to be appointed.

Manner of taking poll and result thereof
(a) Subject to the provision of the Act, the Chairman of the meeting shall have power to

regulate the manner in which a poll shall be taken.

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

Casting Vote

In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman of the
meeting at which the show of hands takes place or at which the polls is demanded shall be entitled
to a casting vote in addition to his own vote to which he may be entitled as a member.
Representation of Body Corporate

A body corporate (whether a Company within the meaning of the Act or not) if it is a member or

creditor (including a holder of debentures) of the Company may in accordance with the provisions
of Section 187 of the Act authorise such person by a resolution of its Board of Directors as it

270



))»

)

)

:

117.

118

119.

120.

121.

122.

thinks fit, to act as its representative at any meeting to the Company or of any class of members of
the Company or at any meeting of creditors of the Company.

Representation of the President of India or Governors

(a) The President of India or the Governor of a State if he is a member of the Company may
appoint such person as he thinks fit to act as his representative at any meeting of the
Company or at any meeting of any class of members of the Company in accordance with
provisions of Section 187A of the Act or any other statutory provision governing the
same.

(b) A person appointed to act as aforesaid shall for the purposes of the Act be deemed to be a
member of such a Company and shall be entitled to exercise the same rights and powers
(including the right to vote by proxy) as the President or as the case may be the Governor
could exercise, as a member of the Company.

Public Trustee

(©) The Company shall observe the provisions of Section 187B of the Act, in regard to the
Public Trustee.

Circulation of member’s resolution

The Company shall comply with provision of Section 188 of the Act, relating to circulation of
members’ resolutions.

Resolution requiring special notice

The Company shall comply with provisions of Section 190 of the Act relating to resolution
requiring special notice.

Resolutions passed at adjourned meeting

The provision of Section 191 of the Act shall apply to resolutions passed at an adjourned meeting
of the Company, or of the holders of any class of shares in the Company and of the Board of
Directors of the Company and the resolutions shall be deemed for all purposes as having been
passed on the date on which in fact they were passed and shall not be deemed to have been passed
on any earlier date.

Registration of resolutions and agreements

The Company shall comply with the provision of Section 192 of the Act relating to registration of
certain resolutions and agreements.

Minutes of proceedings of general meeting and of Board and other meetings

(a) The Company shall cause minutes of all proceedings of general meetings and of all
proceedings of every meeting of its Board of Directors or of every Committee of the
Board to be kept by making within thirty days of the conclusion of every such meeting
concerned, entries thereof in books kept for that purpose with pages consecutively
numbered.

(b) Each page of every such book shall be initialled or signed and the last page of the record
of proceedings of each meeting in such books shall be dated and signed.
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6] in the case of minutes of proceedings of the Board or of a Committee thereof by
the Chairman of the said meeting or the Chairman of the next succeeding meeting.

(i1) in the case of minutes of proceedings of the general meeting by Chairman of the
said meeting within the aforesaid period, of thirty days or in the event of the death or
inability of that Chairman within that period, by a Director duly authorised by the Board
for the purpose.

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

(d) The minutes of each meeting shall contain a fair and correct summary of the proceedings
thereat.
(e) All appointments of officers made at any of the meetings aforesaid shall be included in

the minutes of the meeting.

® In the case of a meeting of the Board of Directors or of a Committee of the Board, the
minutes shall also contain:

0] the names of the Directors present at the meetings, and

(i1) in the case of each resolution passed at the meeting, the names of the Directors,
ifany dissenting from or not concurring in the resolution.

(2) Nothing contained in Clauses (a) to (b) hereof shall be deemed to require the inclusion in
any such minutes of any matter which in the opinion of the Chairman of the meeting:
(1) is or could reasonably be regarded, as defamatory of any person
(i) is irrelevant or immaterial to the proceedings; or

(iii) is detrimental to the interests of the Company.

The Chairman shall exercise an absolute discretion in regard to the inclusion or non-inclusion of
any matter in the minutes on the grounds specified in this clause.

Minutes to be considered to be evidence

(h) The minutes of meetings kept in accordance with the provisions of Section 193 of the Act
shall be evidence of the proceedings recorded therein.

Presumptions to be drawn where minutes duly drawn and signed

Where minutes of the proceedings of any general meeting of the Company of any meeting of its
Board of Directors or of a Committee of the Board have been kept in accordance with the
provisions of Section 193 of the Act then, until the contrary is proved , the meeting shall be
deemed to have been duly called and held, and all proceedings thereat to have duly taken place
and in particular all appointments of Directors or Liquidators made at the meeting shall be deemed
to be valid and the minutes shall be evidence of the proceedings recorded therein.

Inspection of Minutes Books of General Meetings
(a) The books containing the minutes of the proceedings of any general meeting of the

Company shall;
(1)  be kept at the registered office of the Company, and
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(i) be open, during the business hours to be the inspection of any member without charge
subject such reasonable restrictions as the Company may, in general meeting, impose so
however that not less than two hours in each day are allowed for inspection.

(b) Any member shall be entitled to be furnished, within seven days after he has made a
request in that  behalf of the Company, with a copy of any minutes referred to in
Clause (a) above on payment of thirty seven paise for every one hundred words or
fractional part thereof required to be copied.

Publication of reports of proceeding of general meetings
125. No document purporting to be a report of the proceedings of any general meeting of the Company
shall be circulated or advertised at the expenses of the Company unless it includes the matters

required by Section 193 of the Act to be contained in the Minutes of the proceedings of such
meeting.
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SECTION IX: OTHER INFORMATION

MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION

The following contracts (not being contracts entered into in the ordinary course of business carried on by
our Company or entered into more than two (2) years before the date of this Red Herring Prospectus) which
are or may be deemed material have been entered or are to be entered into by our Company. These
contracts, copies of which have been attached to the copy of the Red Herring Prospectus, delivered to the
Registrar of Companies, Coimbatore, Tamil Nadu for registration and also the documents for inspection
referred to hereunder, may be inspected at the Registered Office of our Company at P and C Tower, 140,
Perundurai Main Road, Erode 638 011, India, from 10.00 a.m. to 5.00 p.m. on working days from the date
of the Red Herring Prospectus until the Bid/Issue Closing Date.

Material Contracts

1.

Agreement dated May 17, 2010 amongst our Company and VC Corporate Advisors Private
Limited as BRLM to the Issue.

Agreement dated May 17, 2010 amongst our Company, Selling Shareholders, and the BRLM.

Memorandum of Understanding dated March 12, 2010 executed by our Company with Registrar
to the Issue.

Escrow Agreement dated [®] between our Company, the BRLM, Selling Shareholders, Escrow
Collection Banks, and the Registrar to the Issue.

Syndicate Agreement dated [e] between our Company, Selling Shareholders, the BRLM and
Syndicate Members.

Underwriting Agreement dated [®] between our Company, Selling Shareholders, the BRLM and
Syndicate Members.

Material Documents

1.

2.

Our Company’s Memorandum of Association and Articles of Association, as amended.
Our Company’s Certificate of Incorporation.
Copy of the board resolution dated March 9, 2010 authorizing the Issue and related matters.

Copy of the shareholders’ resolutions passed under Section 81(1A) of the Companies Act, 1956
dated March 13, 2010 authorizing the Issue and related matters.

Copy of shareholder’s resolution dated March 13, 2010 appointing Mr. P. Arul Sundaram as
Chairman and Managing Director of our Company;

Copy of shareholder’s resolution dated March 13, 2010 appointing Ms. A. Nithya as Whole Time
Director of our Company;

Present terms of employment between the Company and the Directors as approved by the Board
and the shareholders of our Company

Copy of Contract Agreement for appointment of the Managing Director and the Whole-time
Director.
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Copies of annual reports of our Company for the years ended March 31, 2010, 2009, 2008, 2007
and 2006.

Report of the Auditors, M/s Karthikeyan & Jayaram, Chartered Accountants, dated October 22,
2010 prepared as per Indian GAAP and mentioned in the Red Herring Prospectus.

Copy of the tax benefit statement dated October 22, 2010 from the Statutory Auditor, M/s
Karthikeyan & Jayaram, Chartered Accountants.

Statutory Auditors certificate dated October 22, 2010 on Sources and Deployment of the Funds
incurred on the project.

Consents of the Bankers to our Company, the BRLM, the Syndicate Members, the Registrar to the
Issue, the Escrow Collection Bank(s), the Bankers to the Issue, the Legal Advisors to our
Company, the Statutory Auditors and the Underwriters, the Directors of our Company, the
Company Secretary and the Compliance Officer, as referred to, in their respective capacities.

Copy of certificate from the statutory Auditors of our Company, M/s Karthikeyan & Jayaram,
Chartered Accountants, dated August 27, 2010 regarding the Eligibility of the Issue.

Board Resolution dated May 17, 2010 for approval of Draft Red Herring Prospectus.

Consent of Fitch Ratings India Private Limited a SEBI registered credit rating agency, for
inclusion of its grading of the Issue in the Red Herring Prospectus & Prospectus.

IPO grading letter dated October 22, 2010 issued by Fitch Ratings India Private Limited, a credit
rating agency registered with SEBI.

In-principle listing approvals dated June 25, 2010 and August 24, 2010 from the BSE and the
NSE, respectively.

Tripartite Agreement among NSDL, the Company and the Registrar to the Issue dated October 19,
2010.

Tripartite Agreement among CDSL, the Company and the Registrar to the Issue dated July 20,
2010.

SEBI observation letter No. SRO/DIL/2010 dated October 14, 2010.

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

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

SIGNED BY THE DIRECTORS OF OUR COMPANY:

Name & Designation

Sd/-
Mr. P. Arul Sundaram
Chairman & Managing Director

Sd/-
Ms. A. Nithya
Wholetime Director

Sd/-
Mr. S. Thirunavukarasu
Non-Independent & Non-Executive Director

Sd/-
Mr. R.P. Muralithasan
Non-Independent and Non-Executive Director

Sd/-
Mr. A. Murugesan
Independent Director

Sd/-
Mr. V. Subramanian
Independent Director

Sd/-
Mr. A.P.C. Krishnamoorthy
Independent Director

Sd/-
Mr. Meenakshi Sundaram
Independent Director

SIGNED BY THE COMPANY SECRETARY & COMPLIANCE OFFICER

Sd/-
Ms. Saritha

SIGNED BY THE HEAD OF FINANCE DEPARTMENT
Sd/-
Ms. A. Nithya

Date: November 02, 2010
Place: Erode
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DECLARATION OF THE SELLING SHAREHOLDERS
We certify that all the statements in this Red Herring Prospectus in relation to the Selling Shareholders is
true and correct. The Selling Shareholders assumes responsibility for statements in relation to Selling

Shareholders in this Red Herring Prospectus.

SIGNED BY THE SELLING SHAREHOLDER

Name

Sd/-
Mr. P. Arul Sundaram

Sd/-
Ms. A. Nithya

Date: November 02, 2010
Place: Erode
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Fi tCh Ratings Fitch : Info Center : Press Releases

Fitch Assigns “2(ind)’ Grading to RPP Infra Projects’ IPO

Fitch Ratings has today assigned a grade of ‘2(ind], out of a maximum of 'S(ind}, fo RFP Infra Projects Limited's
(RPPIPL) propased initial public offering (IPO) of 6,500,000 shares of INR 10 each. The grade indicates below-
average fundamentals of the issue relative to other listed equity securities in India, This grading does not commen
on the suitability of the issue process or the adequacy of the price,

The grading factors in RPPIFL's strong revenue growth and order book of INRS, 17bn (3.6x FY10 revenue), The
company has shown a revenue compaound annual growth rate of about 36% ower the past five years

The grading is constrained by concemns relating to corporate govemnance and RPPIPL's lack of experience in build
operate-transfer (BOT) projects. The managing director and one of the independent directars of the company hawe
been disqualiied from being appointed and/ or re-appointed as directors on the Board of any public limited
company, dua to non-fling of annual accounts for FY05-FYOT by a group company, SPAC Tapioca Products
(India) Ltd (in which they wera directars). The concentration of projects in Tamil Nadu (TN) with about 50% of the
conlracts with the TN gowermment entities i a concem. Given the high working capital requirement of the industry
managing working capital while maintaining strong growth is likely to be a key challange for the company.

The propesed IPO comprises 6.5 million aguity shares of face value of INR10 a share, which includes a fresh
lesiie of 6.1 million equity shares by the campany, and an offer of sale of 0.4 million equity shares by the
promoters. The purpose of the IPO is to fund margin requirements for working capital of INR170m, purchase
construction aquipment of INR110m, investment in BOT projects of INR100m, and the balance for other general

corparale purposes.

Incorporated in 1885, RPPIPL is a cil construction company, pimarily invahed in the business of civl warks for
industrial and commercial complexes, development of roads, bridges and highways, special economic zones,
water management projects as well as imgation and power projects. In FY10, the company's revenue was
INR1.4bn, operating EBITDA was INR147.8m and net profit was INRE3.Tm. In Q1FY11, RPPIPL s revenue was
INR386m, operating EBITDA was INR48m, with EBITDA margins improving to 13.5% from 10.2% in FY10
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