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29. Sub-Divisional
Magistrate, Kheri

Case No. 1/1/1

Bajaj Hindustan
Limited
Golagokarannath
(‘BHL’) v. District

Forest Officer (‘DFO’)

has not been renewed so far.

The DFO further advised the company to
withdraw the Writ Petition No.
4217/MP/2003  (which  has  bee
withdrawn by BHL) as a precondition
for renewal of such lease. Further, the
DFO stated that until the cases pending
against the company are disposed off,
any proposal for renewal of lease of such
forest land will not be considered.

The company has applied for extension
of time for complying with the
conditions.

The DFO filed an application to evict
BHL from the land admeasuring 7.77
acres leased out by the State Government
of Uttar Pradesh. The Application also
sought the recovery of damages.

The principal allegation in the
application was unauthorized possession
of the Forest land for a period of 34
years. The DFO filed an application
dated March 18, 2009 with the Forum
stating that such eviction matter fell
within  the jurisdiction of DFO.
Subsequently, the DFO issued a show
cause notice being SCN No. 02/2009
dated April 16, 2009 alleging
encroachment on the land.

Pending such adjudication, BHL paid the
rent and the premium for the disputed
land. DFO acknowledged the receipt of
rent and premium from BHL and further
clarified the position with respect to the
land the original lease executed for 40
years had expired on December 31,
2002, BHL was directed to renew such
lease by December 31, 2009. The lease
has not been renewed so far.

The DFO further advised the company to
withdraw the Writ Petition No.
4217/MP/2003 (which  has  bee
withdrawn by BHL) as a precondition
for renewal of such lease. Further, the
DFO stated that until the cases pending
against the company are disposed off,
any proposal for renewal of lease of such
forest land will not be considered. The
company has applied for extension of
time for complying with the conditions.

7.75

Matter is
pending

PALIAKALAN

1. District
Magistrate, Kheri

Gram
Paliakalan
(‘Complainant’) v.
Bajaj Hindustan
Limited
Paliakalankalan
(‘BHL’)

Sabha,

The Tehsildar issued a notice to BHL
regarding illegal possession over the land
admeasuring 3.5 acres of Gram Sabha,
Paliakalan and imposed a penalty of Rs.
31 million. BHL went for a revision to
the District magistrate.

The ordered a

District magistrate

0.06

Matter is
pending
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revision and granted a chance to BHL for
a hearing.
The tehsildar after hearing the BHL
agreed for a land exchange and the land
of BHL was exchanged but some portion
remained.
The District Magistrate got changed and
cancelled the exchange of the land and
issued a penalty on BHL.
Assistant Labour Sharda Worker Union The Complainant filed the complaint 0.1 Matter is
Commissioner, (‘Complainant”) v. dated January 21, 2008 on behalf of 16 pending
Lucknow Bajaj Hindustan ~ workers demanding payment of wages as
Limited per the terms laid down by Sugar Wage
CB No. 22/2008 Paliakalankalan Board.
(‘BHL’)
The Labour Board has also issued a
notice to BHL dated August 24, 2009.
Civil Judge Junior Sri Gurmukh Singh The Complainant has filed the complaint NA Matter is
Division, Kheri (‘Complainant”) v. alleging that BHL has setup a weighing pending
Shrit RC  Singhal. bridge for weighing of sugarcanes on
Civil Suit General Manager; Complainants land admeasuring 0.6
763/1997 Bajaj Hindustan acres.
Limited
Paliakalankalan The Complainant has prayed for vacation
(‘BHL’) & Others of the land and a permanent injunction
against BHL.
BHL has filed its reply dated September
14, 1998 and requested the Court for a
survey of land.
Chief Judicial State v. A.K Pandey & Bajaj Hindustan Limited Paliakalankalan 0.02 Matter is
Magistrate Ors. (“Accused’) (‘BHL’) filed FIR dated March 12, 1998 pending
against the Accused for tagging of cane
Cr. Case No. prices.
325/1998
High Court stayed the arrest of the
Accused against the FIR vide order dated
April 30, 1998.
The matter has been transferred to the
Court of Chief Judicial Magistrate.
Judicial State v. Ram Lal, The vehicle of Bajaj Hindustan Limited NA Matter is
Magistrate, driver at Bajaj Paliakalankalan (‘BHL’) collided with a pending
Lucknow Hindustan Limited scooter.
Paliakalankalan
Cr. Case No. Ram Lal (‘Driver’) was arrested against
122/2006 an FIR Filed dated June 20, 2005 and the
vehicle was seized. The FIR is still
pending.
Driver is bailed out and the scooter
driver has been awarded the claim from
the insurance company.
Consumer Forum, Krishan Kumar The Complainant had filed the complaint  0.02 Matter is
Kheri Awasthi dated May 31, 2006 claiming that the pending

Case No.

168/2006

(‘Complainant’) v.
Lucknow Shaitriya
Gramin Bank (‘Bank’)
& Bajaj Hindustan
Limited Palikalan

money deposited in the wrong account
for the Complainant and hence could not
be received by the Complainant.

BHL has filed a reply stating that it had
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(‘BHL’) deposited the amount as per the account
details provided by the Complainant.
7. Consumer Forum, Jugna Devi The Complainant has filed the complaint 0.14 Matter is
Kheri (‘Complainant”) v. claiming compensation regarding the pending
Co-operative Cane pending dues of her husband Mr. Yagya
Case No. Association Limited Kumar against the sugarcanes supplied.
143/2008 (Cane  Association’),
Bajaj Hindustan  BHL has filed its reply dated July 2,
Palikalan (‘BHL’) & 2008 stating that BHL had deposited all
New India Insurance the requisite amount with the Cane
(‘Insurance’) Association.
8. Consumer Forum, Putta Lal The Complainant had filed the complaint 0.03 Matter is
Kheri (‘Complainant’) v. dated May 28, 2008 claiming that there pending
Lucknow Shaitriya  was an illegal deduction in the payment
Case No. Gramin Bank (‘Bank’) by BHL due to the mistake of depositing
132/2008 & Bajaj Hindustan money in the wrong account by BHL.
Limited
Paliakalankalan BHL has filed a reply stating that it had
(‘BHL") deposited the amount as per the account
details provided by the Complainant.
9. District Perhlad Kumar The Complainant filed the complaint 0.54 Matter is
Magistrate, Kheri  (‘Complainant”) v. dated February 21, 2006 under the pending
Bajaj Hindustan ~Workmen Compensation Act stating that
Palikalan (‘BHL’) Complainant was employed on a contract
by BHL & claimed compensation due to
burns on face and neck during the course
of employment at BHL.
BHL filed its reply denying the
employment of the Complainant and
occurrence of any such incident in the
BHL factory.
10. Civil Judge Senior Paliakalankalan Bus The Complainant had filed the complaint NA Matter is
Division, Kheri Union dated November 16, 2006 praying an pending
(‘Complainant’) v. injunction and demanded that BHL must
Case No. Bajaj Hindustan stop carrying canes to the factory on
365/2006 Limited trolleys and instead shall use trucks of
Paliakalankalan the Complainant.
(‘BHL’)
BHL has filed its reply dated December
11, 2006 stating that the transportation of
the canes to the factory is by Contractors
and not the BHL.
11. Tehsildar, Gram Sabha, The Tehsildar issued a recovery notice 1.0 Matter is
Paliakalankalan Paliakalankalan dated June 15, 2006 to BHL on the pending
(‘Complainant’) v. Complaints of the adjoining owners of
Case No. Bajaj Hindustan the land against BHL alleging that BHL
101/2007 Limited has encroached upon the Kaccha Road
Paliakalankalan for setting up of a Biocompost plant and
(‘BHL’) proposed a penalty for the same.
BHL filed a restoration application dated
August 22, 2007 which has been allowed
vide order dated January 22, 2008.
12. Tehsildar, Gram Sabha, The Tehsildar issued a recovery notice 1.0 Matter is
Paliakalankalan Paliakalankalan dated June 15, 2006 to BHL on the pending
(‘Complainant’) v. Complaints of the adjoining owners of
Case No. Bajaj Hindustan the land against BHL alleging that BHL
102/2007 Limited has encroached upon the Kaccha Road
Paliakalankalan for setting up of a MDF plant and
(‘BHL’) proposed a penalty for the same.
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BHL filed a restoration application dated
August 22, 2007 which has been allowed
vide order dated January 22, 2008.
13. Civil Judge Senior Arun Kumar & Ors. The Complainants filed the civil suit 0.06 Matter is
Division, Kheri (‘Complainants’)  v. against BHL alleging that BHL has pending
Bajaj Hindustan constructed an effluent drain (Nala) on
Case No. 59/2007  Limited the lands of the Complainants situated at
Paliakalankalan Bijoria village.
(‘BHL’)
BHL has filed a reply dated August 12,
2008 denying the allegations of the
Complainants.

INDUSTRIAL TRIBUNAL, LUCKNOW

1. Industrial Prahlad Kumar Mehta The Complainant was a clerk at BHL. 1.03 Matter is
Tribunal, (‘Complainant”) v. The services of the Complainant were pending
Lucknow Bajaj Hindustan dismissed wef. December 30, 1991 on

Limited (‘BHL’) the charge of theft of factory property.
ADJ Case No.
196/1993 The Complainant has filed this case
against his dismissal and prayed for
compensation.

2. Industrial Mahendra Kumar Jha The Complainant was a store clerk at 0.35 Matter is
Tribunal, (‘Complainant”) v. BHL. The services of the Complainant pending
Lucknow Bajaj Hindustan were terminated wef. December 26,

Limited (‘BHL’) 1995.

ADJ Case No.

30/1999 The Complainant has filed this case
against his dismissal and prayed for
reinstatement and compensation. The
Deputy Labour Commissioner made a
reference to the Forum on February 18,
1999.

3. Industrial Sanjay Garg The Complainant was a purchase 0.8 Matter is
Tribunal, (‘Complainant’) v. assistant at BHL. The services of the pending
Lucknow Bajaj Hindustan Complainant were terminated w.e.f.

Limited (‘BHL’) December 26, 1995 due to his

ADJ Case No. involvement in theft.

83/1998
The Complainant has filed this case
against his dismissal and prayed for
reinstatement and compensation. The
Deputy Labour Commissioner made a
reference to the Forum on October 16,
1998.

4. Industrial Suresh Kumar The Complainant was a voucher paid 0.24 Matter is
Tribunal, (‘Complainant’) v. employee at BHL. The services of the pending
Lucknow Bajaj Hindustan Complainant were terminated w.e.f.

Limited (‘BHL’) November 01, 1997.

ADJ Case No.

84/1998 The Complainant has filed this case
against his dismissal and prayed for
reinstatement and compensation. The
Conciliation Board made a reference to
the Forum on October 16, 1998.

5. Industrial Mr. Salim The Complainant resigned and his 0.28 Matter is
Tribunal, (‘Complainant”) v. resignation was accepted by BHL on pending
Lucknow Bajaj Hindustan ~ August 30, 2000.

Limited (‘BHL”)
ADJ Case No. The Complainant has filed this case
56/2004 against his resignation claiming that the

resignation was forcibly obtained by
BHL and prayed for reinstatement and
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compensation. The Deputy Labour
Commissioner made a reference to the
Forum.
6. Labour Court, Vijay Kumar The Complainant was a hired to look 0.16 Matter is
Lucknow (‘Complainant’) v. after Land of Patrasi at BHL. The pending
Bajaj Hindustan services of the Complainant were
ADJ Case No. Limited (‘BHL’) terminated wef. January 01, 2001.
153/2001
The Complainant has filed this case
against his dismissal and prayed for
reinstatement and compensation. The
Deputy Labour Commissioner made a
reference to the Forum.

7. Industrial Raj Kumar Saxena The Complainant was a welder at BHL. 0.8 Matter is
Tribunal, (‘Complainant’) v. The services of the Complainant were pending
Lucknow Bajaj Hindustan terminated wef. November 19, 1994 due

Limited (‘BHL’) to his involvement in theft.

ADJ Case No.

70/1995 The Complainant has filed this case
against his termination and prayed for
reinstatement and compensation. The
case is a transfer case from the
Gorakhpur Tribunal.

HIGH COURT CASES

1. High Court of Bajaj Hindustan BHL had terminated the services of 1.94 Matter is
Allahabad, Limited (‘BHL’) v. workers. Mr. BS Rawat pursued heir pending
Lucknow Bench Presiding Officer, cases independently by filing a Case

Labour Court & Ors. against BHL in the Labour Court.

Writ Petition No. (‘Respondents’)

1945/1988 The award of Labour Court dated
November 02, 1987 by the Presiding
officer was against BHL. BHL aggrieved
by the order of the Labour Court has
filed the Writ claiming that the order of
the Labour Court was based on illegal
evidence.

2. High Court of Bajaj Hindustan The Respondent was a compounder and 1.14 Matter is
Allahabad, Limited (‘BHL’) v. covered under the Government Grade pending
Lucknow Bench Raja Ram Awasthy Employees. The Respondent was retired

(‘Respondent’) on July 16, 2000.

Writ Petition No.

31/2002 The Respondent filed a declaratory
injunction suit being 86/2000
challenging his date of retirement. The
Civil Judge, Kheri passed a decree dated
March 19, 2002 in favour of the
Respondent. BHL has filed the Writ in
May against the order of the Civil Judge,
Kheri and also for the stay of execution
of the decree. The Hon’ble High Court
has vide order dated May 22, 2005
stayed the execution of the decree until
next date.

3. High Court of Ramesh Prasad Gupta The original complaint was filed by the 0.5 Matter is
Allahabad, (‘Appellant’) v. Appellant being 163/2000 against Bajaj pending
Lucknow Bench Presiding Officer, Hindustan  Limited (‘BHL’) in

Writ Petition No.
4829/2005

Labour Court & Ors
(‘Respondent’)

November 2000 in the Labour Court
against the suspension order of the
Appellant for stealing of goods dated
April 16, 1998.

Labour Court ordered against plaintiff
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5.

High Court of
Allahabad,
Lucknow Bench

Writ Petition No.
2888/2003

High Court of
Jaipur (Rajasthan)

High Court of
Allahabad,
Lucknow Bench

Appeal No.
389/2003

S.C. Shukla
(‘Appellant’) v. Bajaj
Hindustan Limited
(‘BHL")

Bajaj Hindustan
Limited (‘BHL’) &
Ors v. Maruti Lime
and Allied Products
India (‘Respondent’)

State of Uttar Pradesh
& Ors.  (‘State’)v.
Manager, Bajaj
Hindustan Limited
(‘BHL")

vide order dated December 21, 2004.
Appellant has preferred a Writ of
Certiori and prayed quashing of the order
of the Labour Court and reinstatement of
the Appellant to work and cost.

This matter pertains to the dispute
between BHL and its employee
(Appellant) relating to failure on the part
of the Appellant to submit his personal
details to BHL. The date of birth of the
Appellant was wrongfully recorded and
BHL denied timely submission of the
same.

A notice of retirement was issued.
Aggrieved from the same, the Appellant
approached  the  Deputy  Labour
Commissioner, Lucknow by  his
application dated June 8, 2000. The
Deputy Labour Commissioner passed the
impugned order dated June 11, 2003
dismissed his application.

The Appellant has appealed against the
impugned order passed by the Deputy
Labour Commissioner, Lucknow in C
No. 5/2000 dated June 11, 2003 to direct
the Respondent to reinstate the Appellant
in service upto July 4, 2007 and pay him
salary in the pendency of the petition.
The writ petition has been admitted by
the High Court of Allahabad (Lucknow
Bench).

The Respondent had filed a civil suit
being Civil Suit No.152/2002 for the
recovery of amount from BHL.

The Court of District Judge, Ajmer
decided the case in favour of the
Respondent vide order dated June 04,
2004. BHL have filed the Writ in appeal
against the order of the District Judge
alongwith a stay application on the
execution of the order.

The Hon’ble High Court granted a stay
on the execution of the order on a
condition that BHL deposit Rs. 0.32
Million with the Court which BHL has
deposited.

The Forest department filed a case in the
court of Additional Chief Judicial
Magistrate, Lakhimpur Kheri being Cri
Case no. 1422 of 1997 and claimed Rs.
2.5 million as compensation against the
damage caused by the effluents let out
from BHL factory.

The Additional Chief Judicial Magistrate
vide order dated July 09, 1998 imposed a
fine of Rs. 60500/-.

Aggrieved by the order BHL filed an

0.63

0.4

0.07

Matter is
pending

Matter is
pending

Matter is
pending
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appeal in the Court of Special Judge on

May 12, 2000 who allowed the appeal

and dismissed the order of fine and

compensation. Forest Dept filed a

Criminal Revision under section 397

Criminal Procedure Code in High Court

Lucknow bench which converted in

Appeal no 389 of 2003.

7. High Court of Bajaj Hindustan BHL filed a writ dated March 20, 1999  30.20 Matter is
Allahabad, Limited (‘BHL’) v. alongwith a stay application against the pending
Lucknow Bench Union of India order of the Central Government dated

July 13, 1998 advising BHL to pay
Appeal No. interest on excess realisation for sugar
1196/1999 levy prices for the year 1973-74.

The Hon’ble High Court granted a vide

order dated September 17, 1999.

8. High Court of Bajaj Hindustan CCRA. Allahabad rejected BHL’s 25 5.5 Matter is
Allahabad, Limited (‘BHL’) v. revisions regarding stamp duty on patrasi pending.
Lucknow Bench Chief Controller land.

Revenue Authority

Writ Petition No. (‘CCRA’) & Ors. BHL has the Writ before Hon’ble High

1317/2000 Court Lucknow Bench, against the
orders of CCRA, Allahabad and
Assistant District Magistrate, Kheri.
Hon’ble High Court has stayed operation
of orders passed by CCRA & Assistant
District Magistrate, Kheri until further
orders.

9. High Court of Bajaj Hindustan BHL has filed the Writ before the 0.08 Matter is
Allahabad, Limited (‘BHL’) v. Hon’ble High Court of Allahabad, pending
Lucknow Bench Additional District  Lucknow Bench against the order of the

Judge (‘ADJ’) & ADIJ dated August 27, 1992 decreeing a
Writ Petition No. Nizam Sugar Limited  recovery against BHL.
87/1993
The Hon’ble High Court of Allahabad,
Lucknow Bench has granted a stay on
the operation of the decree.

10. High Court of Smt. Karandee & The Appellant has filed the appeal 1.35 Matter is
Allahabad Others (‘Appellant’) v.  against the order passed by the Assistant pending

Bajaj Hindustan Labour Commissioner in favour of BHL
FAFO No. Limited Billai (‘BHL’) in the Complaint being WCA No.
3727/2008 23/2006  for compensation under
Workmen’s Compensation Act against
death of Appellants husband in the

course of employment with BHL.

11. High Court of Bajaj Hindustan BHL has challenged the illegal and 3.12 Matter is
Allahabad, Limited (‘BHL’) v. arbitrary retrospective enhancement of pending
Lucknow Bench Union of India & Ors.  siding maintenance charges by the

railways administration. BHL had

Writ Petition No.
2004/2005

entered into an agreement with the
President of India, acting through the
Additional Chief Commercial
Superintendent of North Eastern Railway
Administration on November 10, 1962,
August 24, 1976 and October 01, 1983 in
respect of its Goalgokarannath &
Paliakalankalan units, respectively.

The railway  administration  had
arbitrarily enhance the siding
maintenance charges vide their letter
dated May 24, 2004 issued by the chief
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12.

13.

14.

High Court Of
Judicature At
Bombay Ordinary
Original Civil
Jurisdiction

Suit No. 6816 of
1999

High Court Of
Judicature At
Bombay Ordinary
Original Civil
Jurisdiction

Suit No. 2067 of
2007

High Court Of
Judicature At
Bombay Ordinary
Original Civil
Jurisdiction

Summary Suit No.
2392 of 2004

M/s Mata
International
Marketing Pvt. Ltd.
(Plaintiff) v. M/s Bajaj
Hindustan Ltd. (BHL)

Santoshi

Falcon Brokerage
Private Limited
(Plaintiff) v. Jayantilal
Khandwala & Sons
Private Limited
(JKSPL) and Bajaj
Hindustan Limited
(BHL) (Defendants)

Bajaj Hindustan
Limited (BHL) wv.
Jayantilal Khandwala
& Sons Pvt. Ltd.
(JKSPL) &  Ors
(Defendants)

Engineer, North Eastern Railway,
Gorakhpur wef. April 01, 1992, April 01,
1997, and April 01, 2002. The Demand
for retrospective revision has been stayed
by the Forum. However the Forum has
directed BHL to pay the enhanced siding
charges for current period.

Plaintiff has filed the suit dated
December 01, 1999 for the alleged loss
suffered by the Plaintiff due to defect in
the material (Ethyl Alcohol)
manufactured and supplied by BHL.

BHL has filed its written statement on
September 17, 2007 stating that the
material supplied was as per the ISI
specifications and the same was checked
and certified by the Plaintiff. The matter
was listed on board on September 28,
2007 with the Prothonotary & Senior
Master, High Court, Bombay The suit
has been transferred to the list of long
causes.

BHL had placed an Inter Corporate
Deposit of Rs. 30,000,000 for 182 days
@ 15% p.a. with the JKSPL. The
Plaintiff was the guarantor on behalf of
KJSPL and had pledged shares with the
BHL.

JKSPL defaulted in the payment of the
debt. BHL, in order to recover the same,
sold the shares that were pledged by the
guarantors for Rs. 11,605,009.

The Plaintiffs have filed the suit dated
July 06, 2007 against the Defendants and
claimed from JKSPL Rs 11,605,009 +
18% interest p.a.

BHL is a formal party to the claim. The
suit has been transferred to the list of
long causes by the learned Prothonotary.

BHL had placed an Inter Corporate
Deposit of Rs. 30,000,000 for 182 days
@ 15% p.a. with the JKSPL. The
Plaintiff was the guarantor on behalf of
KJSPL and had pledged shares with the
BHL. JKSPL defaulted the payment of
debt to BHL and hence the suit s filed
dated July 20, 2004.

Vide order dated April 03, 2006 in the
Summons for Judgement No. 836 of
2004, the Court ordered the Defendants
to deposit in the Court an amount of Rs.
10,000,000 and the same shall be
invested in the fixed deposit of the
Nationalised Bank initially for a period
of 3 years and renewed accordingly and
transferred the suit to the list of
commercial causes.

2.55

11.6

31.24

Matter is
pending

Matter is
pending.

Matter is
pending.

227



Sr.
No.

Forum

Filed by/ against

Brief Particulars

Quantum
(Rs. in
Millions
approx.)

Current
Status

15.

High
Madras

Civil Suit 366 of

2008

Court,

Prabhat Kumar
Nevatia (‘Plaintiff’

) v/s Ashish Nevatia
and others
(‘Defendants’) (BHL
is defendant no. 11 out
of 24 defendants in
this matter)

The Defendants filed appeals against the
order dated April 03, 2006 being
Appeals  402/2006, 422/2006 and
423/2006 which got dismissed by a
common order dated June 28, 2006. The
Defendant aggrieved by the order dated
June 28, 2006 filed Special Leave
Petitions being Special Leave Petition
(Civil) No. 14390 of 2006 and Special
Leave Petition (Civil) No. 14093 of
2006. The SLPs are pending.

BHL had filed a Notice of Motion in
September 2008 being Notice of Motion
No. 3431 of 2008 for an interim order for
the availment of the Deposit money
amounting to Rs. 100,00,000 which was
granted to in favour of BHL with a
condition that BHL shall furnish bank
guarantee for the same amount to the
Court vide order dated January 21, 2010

The petitioner has filed a plaint dated
January 31, 2008 under order VII Rule 1
of the CPC read with order IV Rule 1 of
the original side rules. The matter
pertains to a family dispute and its
settlement thereof. The Plaintiff has
asked for a decree against the
Defendants to allot 1/6 shares including
all dividends and benefits, permanent
injunction restraining the Defendants
from alienating the shares, directing the
Defendants to account for assets of the
Srikrishna Pramod Kumar HUF.

2.01

The
matter is
pending
hearing
and final
disposal.

OTHER CASES

1.

City Civil Court at

Ahmedabad

Civil ~ Suit

No.

5731 of 1995

Court
Civil
Bangalore

Judge,

Mohanlal ~ Mayabhai
Patel &
Rameshchandra
Vasram
(Plaintiffs) v.
Hindustan
(BHL)

Patel
Bajaj
Limited

of City Mr. Ramesh Kumar &

Ors v. Mr. Bishwarup
& Ors.

Plaintiffs had filed the suit dated
November 13, 1995 against BHL
claiming to purchase the said shares in
question and praying a permanent
injunction against the transfer of 300
shares in favour of any other party
except for the Plaintiffs.

BHL received an ad-interim injunction
orders dated November 14, 1995
restraining BHL from transferring the
said shares upto December 06, 1995;
December 13, 1995 restraining BHL
from transferring the said shares upto
December 26, 1995; December 30, 1995
restraining BHL from transferring the
said shares till further hearing of the suit.

BHL has at periodic intervals enquired
about the case status regarding the shares
in dispute but there has been no
correspondence from the Plaintiffs on the
same. The original share certificates are
with BHL.

Plaintiffs had filed the suit dated August
20, 1993 stating that the Plaintiffs had
purchased the shares of the Defendants
2-13 and placed the same alongwith a

NA

NA

Matter is
pending.

Matter is
pending.
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0.S. No.
1993

10668/

of Civil
1D,

3. Court
Judge,
Ulhasnagar

Reg. Civil Suit
No. 44 of 1997

4. Court Of Civil
Judge, 1.D., Jetpur

Reg Civil Suit No.
325/ 1999

5. Court Of Civil
Judge JD At
Ulhasnagar

R.C.S No. 116 of
2006

Mrs. Bhagwanti H.
Budhrani (Plaintiff) v.
Bajaj Hindustan
Limited (BHL)

Mr. Anantrai Jesukhlal
(Plaintiff) v. Bajaj
Hindustan Limited
(BHL)

Mr. Mohkam Singh
(Plaintiff) v. Bajaj
Hindustan Limited
(BHL)

signed transfer deed with Mr. Bishwarup
for securing a loan.

Mr. Bishwarup did not meet the
requirements of the Plaintiffs instead
wanted to dispose off the shares and
debentures of the Plaintiffs. Plaintiffs
have filed the suit praying for Permanent
Injunction restraining the Defendants 2-
13 not to transfer the shares to any third
party or Mr. Biswarup. The Court
granted an injunction order dated August
28, 1993 in favour of the Plaintiff till
next date of hearing.

The Plaintiff has filed the suit dated on
February 20, 1997 stating that Plaintiff
had sent the transfer deed for 50 shares
of BHL. BHL had received the same and
had returned the objection certificate
being certificate no. 37105 which got
misplaced in transit.

The Plaintiff has filed the suit praying
entitlement of the suit shares and
permanent injunction on transfer of
shares to any third party. The court vide
its order dated July 31, 1998 granted a
permanent injunction for the transfer of
shares.

The Plaintiff had purchased 50 equity
shares of BHL vide certificate no. 36987
being shares 1849301 to 1849350.
Plaintiff had sent the same to the BHL
for transfer which was not received by
BHL.

The plaintiff has filed the suit for
entitlement of shares and also for
permanent injunction against the transfer
of the said shares to any third party. BHL
has still not received the true copy of the
order of injunction.

Plaintiff has subscribed for 100 shares of
BHL from certificate No. 37096 bearing
distinctive No. 1854751 to 185480 &
415901 to 415950. BHL sent the said
shares to the Plaintiff but the Plaintiff did
not receive them and the shares have
been diverted to some unknown person.

Plaintiff has filed this suit praying
declaration of ownership on the said
shares, perpetual and temporary
injunction against the transfer of the
shares or any bonus shares or other
benefits by BHL to any third party
during the pendency of the suit and the
cost of suit.

Plaintiff has also filed an interim
application dated April 20, 2006 for
temporary injunction. BHL has filed its
written statement on September 16,

NA

NA

NA

Matter is
pending.

Matter is
pending.

Matter is
pending.
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Quantum

(Rs. in
Sr. Millions Current
No. Forum Filed by/ against Brief Particulars approx.)  Status
2006.
6. Court of Small Purushottam Dattatray The Plaintiff has filed the suit dated May = NA Matter is
Causes at Bombay  Ghanekar (Plaintiff) v. 8, 1996 for vacating and possession of pending.
Bajaj Hindustan the residential premises being flat No. 3,
RAE &R Suit No. Limited (BHL), 1st floor, Plot No. 165, Dadar Matunga
1366/ 96 Mrudula P Joshi, Anil Estate, Vincent road, Bombay 400014
Joshi & Vidyanand for non-payment of rent in respect of the
Joshi (Defendants) said premises from 1975 onwards.
The Plaintiff has also prayed for
temporary  injunction  during  the
pendency of the suit and payment of
arrears of rent for the period from April
1, 1993 to March 31, 1996 amounting to
Rs. 3240/- and costs of the suit.
iv. Criminal Cases filed against the officials of BHL
Writ
Petition
No. as
filed in the
Allahabad
Present High Present Status
Status of the Court by of the writ
case as per the petitions filed
Names of the affected by the affected
S. Case/FIR  our officers company's company company
No. Unit No. involved Brief Particulars officials officials officials
BHL

1. Kinauni 571/08 D.P. Sharma Mr. D.P. Sharma A charge 1115/09 Last listed on
(Unit Head) has been sheet has January 22,
and Narendra chargesheeted by Dbeen filed by 2009, wherein
(Weighment  the police under the Police. an order was
Clerk) Sections 420/ 427/ Notice from passed granting

468/ 471 of Indian the Chief a stay on arrest
Penal Code ("IPC") Judicial till further
for underweighment Magistrate hearing.
of sugarcane. ("CIM")

awaited.

2. Kinauni 601/08 D.P. Sharma Mr. D.P. Sharma A charge 1114/09 Last listed on
(Unit Head) has been sheet has January 22,
and Avdhesh chargesheeted under been filed by 2009, wherein
Kumar Sections the  Police. an order was
(Weighment  420/467/468/120B Notice from passed granting
Clerk) of the IPC for the CIM a stay on arrest

making cash awaited. till further
payments to certain listing,  while
farmers and for the

issuing cash receipts
to certain farmers
without any
authority from the
Sugarcane

Development

Society. Mr. D.P.
Sharma and Mr.
Kumar are also
alleged to have
violated Section 15
of the U.P.
Sugarcane Act,
1953 ("Sugarcane

investigation is
on.
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Writ

Petition
No. as
filed in the
Allahabad
Present High Present Status
Status of the Court by of the writ
case as per the petitions filed
Names of the affected by the affected
S. Case/FIR our officers company's company company
No. Unit No. involved Brief Particulars officials officials officials
Act"), Rule 22 of
the U.P. Sugarcane
Rules, 1953 and
Section 6(1) of the
Sugarcane  Control
Order, 1966.

3. Kinauni 70/09 DP Sharma Mr. D.P. Sharma A charge 2937/09 Last heard on
(Unit head) has been sheet has February 19,
and Ghan chargesheeted under been filed by 2009, wherein
Shyam Sections 420/120B  the  Police. an order was
(Weighment  of the IPC, Clause 4 Notice from passed granting
Clerk). of Schedule I of the the CIM an extension of

U.P. Vaccum Pan awaited. the stay on
Licensing Order, arrest. No
1969 and Rules 38, further order of
38A and 96 of the listing has been
U.P. Sugarcane made.
(Regulation of

Supply and

Purchase) Rules,

1954 for

underweighment of

sugarcane.

4. Barkhera 98/09 N.C. A First Information The 2967/09 Last listed on
Agarwal Report ("FIR") has investigation February 27,
(Unit Head), been filed against is in progress. 2009, wherein
Kuldeep Mr. N.C. Agarwal an order was
Pilania, under Sections 307, passed granting
Sanjeev 504 and 506 of the an extension of
Chaudhary, IPC  and  under the stay on
Sanjeev Section 3(ii)(v) of arrest.

Kumar (Cane the Scheduled Caste
Department and Scheduled Tribe
Officers) (Prevention of
Atrocities) Act,
1989 for allegedly
threatening and
using caste
indicative language.

5. Bilai 49/08 Akhilesh An FIR has been The  police 11444/08 This  petition
Mishra (Unit filed against Mr. has filed the was  disposed
Head) Akhilesh Mishra in final  report off on October

this case which before the 14, 2009, with
relates to Section CJM. the directions
420 of the IPC and that
Section 22 of the investigations
Sugarcane Act, be made and
1953 for alleged pending
non-payment of investigations,
sugarcane dues and no arrest be
underweighment. made.  [order
awaited]

6. Gangnauli ~ 44/08 Sanjay An FIR was filed The  police 6958/08 Last Listed on
Awasthy against Mr. has filed the April 30, 2008,
(Unit Head) Awasthy under final report, wherein an
and Afzal  Sections which is in order was
Ghour 420/427/468/471 of the process of passed granting
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d)

Writ

Petition
No. as
filed in the
Allahabad
Present High Present Status
Status of the Court by of the writ
case as per the petitions filed
Names of the affected by the affected

S. Case/FIR our officers company's company company

No. Unit No. involved Brief Particulars officials officials officials
(Clerk) the IPC, Section 17 being a stay on arrest

(2) of the Sugarcane considered by till next listing.
Act and Section 3 the CIM.

(3) of the Sugarcane

Control Order,

1966, alleging non-

payment of

sugarcane dues.

7. Bhaisana 257/08 Jang Bahadur An FIR has been The 7225/08 Last heard on
Singh Tomar, filed against Mr. investigation October 12,
Sharan Singh Jang Bahadur s in progress. 2009, wherein
and  Ranjit Tomar , General an order was
Singh Manager of the passed granting

Cane Department at an extension of
BHSIL, and Sharan stay on arrest.
Singh and Ranjit

Singh, Cane

Officers of  the

company, under

Sections 420 and

406 of the IPC,

alleging

underweighment of

sugarcane.

8. Budhana 945 0f 09  M/s Raj An FIR  dated Arrest of the Pending
Singh, 30/12/09 has been persons
Akash, EDP filed against M/s named in the
Manager, Raj Singh, Akash, FIR has been
Pradeep EDP Manager, stayed by
Kumar Pradeep Kumar  Allahabad

Officers of the High Court
company,

420/468/471  IPC
and  5(1)(2)3)(6)
Sugar Control, etc.
alleging Issue of
slips in fictitious
names, Purchase of
sugarcane from out
of reserved area.
Cash payment.

Tax Proceedings:

Bajaj Hindustan Sugar & Industries Limited:

Show Cause Notices issued to BHSIL:

A show cause notice dated September 9, 2009 issued by Additional Commissioner, Central
Excise Division, Faizabad was received by the Rudauli Unit of BHSIL relating to the
incorrect credit of CENVAT amounting to Rs. 0.06 million. BHSIL has filed reply by letter
dated October 05, 2009 and matter is pending adjudication.

A show cause notice issued by Additional Commissioner, Central Excise, Division Allahabad
was received by the Kundarki Unit of BHSIL pertains to objections raised in the EA Audit for
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the period up to September 2008, relating to the incorrect credit of CENVAT. BHSIL filed a
reply dated 21 July 2009 to the show cause notice.

A show cause notice dated December 17, 2009 issued by Commissioner, Customs, Central
Excise & Service Tax, Allahabad was received by the Kundarki Unit of BHSIL relating to
the incorrect credit of CENVAT on combustion of molasses amounting to Rs. 0.85 million.
BHSIL filed a reply dated 11 February 2009 to the show cause notice and matter is pending
adjudication.

A show cause notice dated July 17, 2008 issued by Assistant Commissioner, Central Excise,
Gorakhpur was received by the Pratapur Unit of BHSIL relating to the incorrect credit of
CENVAT on inputs and capital goods amounting to Rs. 0.14 million. BHSIL filed a reply
dated 31 October 2008 to the show cause notice and hearing and order is pending.

A show cause notice dated December 1, 2006 was received by the Pratapur Unit of BHSIL
relating to the incorrect credit of CENVAT on inputs and capital goods from November 2005
to March 2006 amounting to Rs. 0.49 million. BHSIL filed a reply dated 22 January 2007 to
the show cause notice and a personal hearing was held on March 22, 2007. Order is awaited

A show cause notice being SCN No. 39/46P/DIV/06 dated December 22, 2006 issued by
Commissioner, Central Excise, Gorakhpur was received by the Pratapur Unit of BHSIL for
failure of BHSIL to inform the department of the storage loss of molasses and claim of
remission of duty on the same amounting to Rs. 0.002 million and claim of remission of duty
on the same.

Tax Cases filed and pending against BHSIL:

Quantum
Sr. (Rs. in Millions Current
No. Forum Filed by/ against Brief Particulars approx.) Status
KUNDARKI
1. Customs, Excise & Bajaj Hindustan Sugar This case pertains to show 3.62 Pending
Service Tax & Industries Limited cause notice SCN No. IV (16) hearing final
Appellate Tribunal, (‘BHSIL’) v. Rem/Bajaj/FAZD/144/08/7645 disposal.
New Delhi Commissioner, dated 17 December 2008,
Customs, Central relating to the application for
Excise & Service Tax, remission of duty for molasses
Allahabad lost in the storage tanks.
BHSIL filed a reply dated 9
February 2009 to the show
cause notice. An order was
passed (MP/13/2009 — TECH
/13 of 2009) on 30 November
2009, wherein it was decided
that the remission of duty
application was rejected, and
the demand is payable.
PRATAPUR
1. Commissioner, Bajaj Hindustan Sugar This case pertains to show 2.02 Pending
Customs, Central & Industries Limited cause notice SCN No.48/ Addl. hearing final
Excise & Service (‘BHSIL’) v. Comm. dated 25 October disposal.
Tax, Allahabad Additional 2007, relating to the incorrect
Commissioner, credit of CENVAT on inputs
Central Excise, and capital goods from April
Allahabad 2006 to December 2006.

BHSIL filed a reply dated 14
December 2007 to the show
cause notice. An order was
passed dated 31 March 2008,
wherein it was decided that the
demand is payable, along with
interest, and a penalty of Rs
200 for every day that the delay
continues or @2% every
month, and a penalty equal to
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Sr.

No. Forum

Filed by/ against

Brief Particulars

Quantum
(Rs. in Millions
approx.)

Current
Status

2. Commissioner
(Appeals),
Customs, Central
Excise and Service
Tax, Allahabad.

3. Commissioner
(Appeals),
Customs, Central
Excise and Service
Tax, Allahabad.

4, Customs, Excise &
Service Tax
Appellate
Tribunal,
Delhi

New

Bajaj Hindustan Sugar
& Industries Limited
(‘BHSIL”) v.
Additional
Commissioner,
Central
Allahabad

Excise,

Bajaj Hindustan Sugar
& Industries Limited
(‘BHSIL”) v.
Additional
Commissioner,
Central
Allahabad

Excise,

Bajaj Hindustan Sugar
& Industries Limited
(‘BHSIL”) V.
Commissioner,

Customs, Central
Excise & Service Tax,

the demand. BHSIL filed a stay
application and appeal to the
order in original on 4 July
2008. Pursuant to this an order
in appeal was filed wherein
order in original was set aside
and the matter was referred
back to the adjudicating
authority where fresh hearing
shall be held. Personal hearing
held on 24 December 2008.

This case pertains to show
cause notice DSNC No
4/Addl.Cmmr.Alld/2008 dated
24 January 2008, relating to
payment of central excise duty
on VP Sugar. BHSIL filed a
reply dated 25 April 2008 to the
show cause notice. A personal
hearing was scheduled on 21
August 2008, and after
requesting adjournment, the
same was held on 16
September 2008. An order was
passed (No. MP (Dem-
04/2008) 5 of 2009) on 24
January 2009, wherein the
demand order was confirmed
and a penalty of the same value
as the demand order was
imposed. To this, BHSIL filed
an appeal and stay application
dated 16 April 2009. A
personal hearing was scheduled
and BHSIL made a request for
adjournment to the same.

This case pertains to show
cause notice DSCN
No.31/GKP/Div/08 dated 15
July 2008, relating payment of
central excise duty towards
sugar. BHSIL filed a reply
dated 31 October 2008 to the
show cause notice. An order
was passed (No 10 MP2009) on
5 February 2009, wherein it
was decided that the remission
application was rejected and the
demand of duty was confirmed.
A penalty was also levied of the
same value as the duty. BHSIL
filed a stay application and
appealed () against the order on
5 May 2009. A personal
hearing was scheduled, which
was held on 25 November
2009, during which time
BHSIL made additional
submissions.

This case pertains to show
cause notice SCN
No.47/ADDI/Cmmr/2007/1783,
relating to the incorrect credit
of CENVAT on inputs and
capital goods. BHSIL filed a

3.14

0.05

3.47

Pending
hearing final
disposal.

Pending
hearing final
disposal.

Pending
hearing final
disposal.
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Sr.
No.

Forum Filed by/ against

Brief Particulars

Quantum
(Rs. in Millions
approx.)

Current
Status

7.

Allahabad

Customs, Excise & Bajaj Hindustan Sugar
Service Tax & Industries Limited

Appellate (‘BHSIL”)
Tribunal, New Commissioner,
Delhi Customs,

V.

Central

Excise & Service Tax,

Allahabad

Office of the Bajaj Hindustan Sugar
Commissioner & Industries Limited
(Appeals) — (‘BHSIL’) v. Assistant

Customs, Central Commissioner,
Excise & Service Central Excise
Tax — Allahabad.

Customs, Excise & Commissioner,

reply dated 19 March 2007 to
the show cause notice. Personal
hearing scheduled for 7 August
2007. An order was passed
dated 14 September 2007
disallowing the credit of the
amount and imposing a penalty
of the same amount as the
demand, and also subjecting the
demand to interest. An appeal
and stay application was filed
by the BHSIL dated 16
November 2007. Order in
appeal dated 29 January 2008,
passed sets aside the original
order. The tax department filed
an appeal / cross objection to
the order in appeal on 17 June
2008.

Show cause SCN
No0.48/ADDI/Cmmr/2007/2304
pertaining to incorrect credit of
CENVAT for the period from
May 2006 to September 2006.
Reply to show cause dated 19
March 2007 was filed. Personal
hearing scheduled for 7 August
2007. An order was passed
dated 14 September 2007
disallowing the credit of the
amount and imposing a penalty
of the same amount as the
demand, and also subjecting the
demand to interest. An appeal
and stay application was filed
by the BHSIL dated 16
November 2007. Order in
appeal dated 29 January 2008,
passed sets aside the original
order. The tax department filed
an appeal / cross objection to
the order in appeal on 17 June
2008.

This case pertains to show
cause notice SCN No.361-
ST/Cenvat/07 dated 3
December 2007, relating to the
incorrect credit of CENVAT on
inputs and capital goods.
BHSIL filed a reply dated 5
January 2008 to the show cause
notice. An order was passed
dated 28 January 2009, wherein
the demand for duty was
confirmed and a penalty of the
same amount as the duty
demanded was ordered. On 12
May 2009 an application for
stay and appeal was filed,
pursuant to which a personal
hearing was held on 25
November 2009, during which
BHSIL made additional
submissions. Order is awaited.

This case pertains to show

3.01

0.06

0.09

Pending
hearing final
disposal.

Pending
hearing final
disposal.

Pending
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Quantum

Sr. (Rs. in Millions Current

No. Forum Filed by/ against Brief Particulars approx.) Status
Service Tax Customs, Central cause notices (SCN No. VI(J) hearing final
Appellate Excise & Service Tax, (21) Bagasse/113/03/4932-34) disposal.
Tribunal, New Allahabad v. Bajaj dated 12 December 2003 and
Delhi Hindustan Sugar & 16 June 2004, relating to the

Industries Limited clearance of bagasse.

(‘BHSIL”)
An order in appeal was passed
wherein it was held that
bagasses are not a final product
and hence provisions of the
central excise act are not
applicable, and both appeals
were accordingly allowed. To
this order, the Commissioner,
Central excise, Allahabad filed
an appeal (E/Appeal No 2639
of 2008 and E/Appeal No. 2640
of 2008) in CESTAT. Cross
objections dated 6 March 2009
have also been filed.

8. Customs, Excise & Commissioner, This case pertains to the 0.22 Pending
Service Tax Customs, Central incorrect credit of CENVAT on hearing final
Appellate Excise & Service Tax, inputs and capital goods from. disposal.
Tribunal, New Allahabad v. Bajaj An order was passed on 16
Delhi Hindustan Sugar & June 2005 wherein a penalty of

Industries Limited Rs 1000 was passed. An order

(‘BHSIL”) was passed on 15 February
2005 wherein in addition to a
penalty of Rs 1000, MODVAT
credit of Rs 222,375 was
allowed.
Order in appeal No
17/CE/ALLD 2006 dated 25
February 2006, wherein the
appeal was disallowed.
An appeal to CESTAT was
filed by the tax department on
March 4, 2008.

9. Customs, Excise & Commissioner, This case pertains to duty 0.02 Pending
Service Tax Central Excise v. levied on Brawn sugar hearing
Appellate Bajaj Hindustan Sugar Department filed appeal before
Tribunal, New & Industries Limited Commissioner, Central Excise
Delhi (‘BHSIL”) (Appeals) Allahabad.

Appeal No. Commissioner, Central Excise
E/2830/2007 (Appeals) dismissed the appeal
of the department. The
department has challenged the
order in  appeal before
CESTAT.
Trade Tax Cases filed and pending against BHSIL:
Quantum
(Rs. in
Millions Current
Sr.No. Forum Filed by/ against Brief Particulars approx.) Status
1. High Court of Trade Tax The case pertains to the tax and penalty 0.48 Matter
Allahabad Department imposed on the BHSIL for purchasing iron, is
(‘Appellant”) v. steel and store materials from out side the pending
Bajaj Hindustan state of Uttar Pradesh against ‘C’ forms for

Sugar & Industries
Limited (‘BHSIL”)

the assessment years 1990-91 and 1996-97.
BHSIL preferred an appeal before Joint
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Forum

Filed by/ against

Brief Particulars

Quantum
(Rs. in
Millions
approx.)

Current
Status

High Court of
Allahabad

Commercial
Tax  Revision
No. 577/2009

High Court of
Allahabad

Commercial
Tax  Revision
No. 578/2009

Additional
Commissioner
Grade 1I

(Appeals),
Gorakhpur

Appeal No.
667/668/669 of
2009

Trade

Department
(‘Appellant’) V.
Bajaj Hindustan
Sugar & Industries
Limited (‘BHSIL’)

Tax

Trade

Department
(‘Appellant’) V.
Bajaj Hindustan
Sugar & Industries
Limited (‘BHSIL”)

Tax

Bajaj Hindustan
Sugar & Industries
Limited (‘BHSIL’)
v. Deputy
Commissioner,
Deoria

Commissioner (Appeals). Joint
Commissioner decided the case in favour of
BHSIL. The Appellant challenged the order
by an appeal before the Trade Tax Appellate
Tribunal being appeal Nos. 12/2003 &
13/2003. The Tribunal rejected both the
appeals vide order dated May 28, 2004 The
Department has informed BHSIL that the
order of the Tribunal is challenged before
High Court of Allahabad but BHSIL has still
not received any notice or written
communication regarding the same.

The case pertains to the tax and penalty
imposed by the Deputy Commissioner vide
order dated September 17, 2007 on the
purchases of diesel oil worth Rs
6,225,555.71/- against form 3-B on the
ground that the diesel was not used for
manufacture of sugar hence the form 3B was
illegally used during the assessment year
2005-2006. BHSIL preferred an appeal
before Joint Commissioner (Appeals). Joint
Commissioner vide order dated August 8,
2008 decided the case in favour of BHSIL.
The Appellant challenged the order by an
appeal before the Trade Tax Appellate
Tribunal being appeal Nos. 121/2008. The
Tribunal disallowed the appeal vide order
dated January 7, 2009 The Department has
challenged the order of the Tribunal before
High Court of Allahabad by filing this
commercial tax revision dated July 18, 2009
under section 58 of Value Added Tax.

The case pertains to the tax and penalty
imposed by the Deputy Commissioner vide
order dated September 17, 2007 on the
purchases of diesel oil worth Rs 11,114,949/-
against form 3-B on the ground that the diesel
was not used for manufacture of sugar hence
the form 3B was illegally used during the
assessment year 2006-2007. BHSIL preferred
an appeal before Joint Commissioner
(Appeals). Joint Commissioner vide order
dated August 8, 2008 decided the case in
favour of BHSIL. The Appellant challenged
the order by an appeal before the Trade Tax
Appellate Tribunal being appeal Nos.
122/2008. The Tribunal disallowed the
appeal vide order dated January 7, 2009 The
Department has challenged the order of the
Tribunal before High Court of Allahabad by
filing this commercial tax revision dated July
18, 2009 under section 58 of Value Added
Tax.

The case pertains to the penalty imposed
under section 54(2) Trade Tax Act for not
paying entry tax on sale of non-levy sugar
within the state of Uttar Pradesh from Unit
Covered under "New Sugar Industry
Promotion Policy 2004" for the period from
January 2009 to March 2009. The Deputy
Commissioner (Assessment), Deoria imposed
penalties of Rs. 1,206,315/-, Rs. 3,694,521/-
and Rs. 629,379/- for the months of January

0.99

1.73

5.53

Matter
is
pending

Matter
is
pending

Matter
is
pending
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Sr.No. Forum

Filed by/ against

Brief Particulars

Quantum
(Rs. in
Millions
approx.)

Current
Status

5. Additional
Commissioner
Grade 1T
(Appeals), v.
Gorakhpur Commissioner,

Deoria

Bajaj

Appeal No.
670/2009

Hindustan
Sugar & Industries
Limited (‘BHSIL”)
Deputy

2009, February 2009 and March 2009
respectively on BHSIL. BHSIL preferred the
appeal before Additional Commissioner
(Appeals), Gorakhpur. Additional
Commissioner (Appeals) passed a common
order dated November 12, 2009 dropping the
penalties and remanded the case to the
Assessing authority for deciding afresh.

The case pertains to the penalty imposed
under section 54(2) Trade Tax Act for not
paying entry tax on sale of non-levy sugar
within the state of Uttar Pradesh from Unit
Covered under "New Sugar Industry
Promotion Policy 2004" during the month of
April 2009. The Deputy Commissioner
(Assessment), Deoria imposed penalty on
BHSIL. BHSIL preferred the appeal before
Additional Commissioner (Appeals),
Gorakhpur. Additional Commissioner
(Appeals) vide order dated November 12,
2009 has dropped the penalty and remanded
the case to the Assessing authority for
deciding the case afresh.

14.45

Matter
is
pending

ii. Civil Proceedings:

Sr.

No. Forum

Filed by/ against

Brief Particulars

Quantum
(Rs in
millions)

Current
Status

KUNDARKHI

1. Consumer Forum, Gonda

Case No. 44/2008

2. Nayab Tehsildar, Gonda

3. Civil Judge Junior Division, V Gonda

Reg. Suit 10/06

Ajay Kumar
Mishra
(Petitioner) v.
Bajaj Hindustan
Sugar Industries
Limited
(‘BHSIL’)

Naseebdar
Others
(‘Applicants’) v.
Bhawani Prasad

and

Patiraji and Ors
(‘Plaintiff’)  wv.
Madhavram and
Ramjas

The Petitioner has
filed the present case
claiming  damages
for bad quality cane
seeds purchased
from BHSIL and loss
caused to the
Petitioner incidental
thereto

The Applicants have
preferred the present
Application filed on
July 19, 2009 for
declaration of their
share in the land.

The Applicants have
prayed for setting
aside the impugned
mutation order dated
September 4, 1985

BHSIL has
purchased the land
admeasuring to 1.14

acres situated at
Village Kajedevar,
Gonda.

The present case has
been filed by the
Plaintiff for
injunction and
interference with the

0.1

0.4

NA

Pending
hearing

Matter
Pending

Matter
pending
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Quantum

Sr. (Rs in Current
No. Forum Filed by/ against  Brief Particulars millions)  Status
land in possession of
the Respondent and
repossession of the
same.
4. Consumer Forum Rajendra Prasad The Petitioner has 0.62 Matter
(‘Petitioner’) v. filed the present case Pending
Case No. 53/2008 Bajaj Hindustan on April 08, 2008
Sugar Industries claiming  damages
Limited for bad quality cane
(‘BHSIL’) seeds purchased
from BHSIL and loss
caused to the
Petitioner incidental
thereto.
S. Civil Judge Junior Division, Gonda Jitendra Narayan The Petitioner has 2.22 Matter
& Ors. filed the present case is
Reg Suit 1267/2006 (‘Complainants’)  dated 28 August, pending
v. Anil Ranka & 2006 claiming
Pratapur ~ Sugar ownership and
Industries demanding
Limited (‘PSIL’)  repossession of the
land admeasuring 1
acre purchased by
the PSIL through
power of attorney
holders having the
sale deed dated May
15, 2006 being 4781
book no. 1 vol. 3951
pages 141 to 180.
6. Civil Judge Junior Division, Gonda Ram Prasad & The Petitioner has 5.58 Matter
Ors. filed the present case is
Reg Suit 1283/2006 (‘Complainants’)  dated 30 August, pending
v. Manmeet Kaur 2006 claiming
& Pratapur Sugar  ownership and
Industries demanding
Limited (‘PSIL’)  repossession of the
land purchased by
the PSIL through
power of attorney
holders having the
sale deed dated April
27, 2006 being 4259
book 1 wvol. 3939
pages 301 to 326.
7. Tehsildar, Gonda State v. Bajaj The State has filed a 2.1 Matter
Hindustan Sugar case dated February is
Case No. 176/2008 Industries 06 , 2008 under pending
Limited section 122b of the
(‘BHSIL’) UP Z.ALR Act for
illegal ~ possession
and occupation of
the Gram Sabha land
and issued a notice
for the same under
section 115C to
BHSIL.
8. Tehsildar, Gonda State v. Bajaj The State has filed a 0.46 Matter
Hindustan Sugar case dated February is
Case No. 177/2008 Industries 29, 2008  under pending
Limited section 122b of the
(‘BHSIL’) UP Z.ALR Act for

illegal ~ possession
and occupation of
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Quantum

Sr. (Rs in Current
No. Forum Filed by/ against  Brief Particulars millions)  Status
the Gram Sabha land
which is registered
as a Jadia (waste)
land and issued a
notice for the same
under section 115C
to BHSIL.
9. Tehsildar, Gonda State v. Bajaj The State has filed a 3.43 Matter
Hindustan Sugar case dated February is
Case No. 191/2008 Industries 18,2008 under pending
Limited section 122b of the
(‘BHSIL’) UP Z.A.LR Act for
illegal  possession
and occupation of
the Gram Sabha land
which is registered
as a playground and
issued a notice for
the same under
section 115C to
BHSIL.
10. S.D.O. Court, Gonda Forest The Forest 1.5 Matter
Department &  Department has filed is
Case No. 1859/06 Ors. v. Bajaj the petition dated pending
Hindustan Sugar December 23, 2006
Industries against BHSIL
Limited alleging their
(‘BHSIL’) possession on the
forest land  and
seeking  permanent
injunction
RUDAULI
1. Commissioner, Basti Bajaj Hindustan The present appeal 0.35 Pending
Sugar Industries has been filed by hearing
Appeal No. 148/2008 Limited BHSIL against the
(‘BHSIL’) v. forfeiture of security
Cane Inspector deposit of Rs. 35,000
and Assistant by  the  District
Cane Magistrate, Basti
Commissioner, against the impugned
Gorakhpur order 1021-23/GANI
of July 11, 2008
directing  forfeiture
for violation of UP
Sugarcane
(Regulation of
Supply &Purchase)
Rules, 1954.
2. Additional Chief Judicial Magistrate, Basti Janki Devi & The Distillery Bus 1.83 Matter
Ors. met with an accident is
MACP No. 117/2008 (‘Complainants’)  on August 04, 2008 pending
V. Harikesh at 7.30 am.
Kumar, Driver &
Bajaj Hindustan The Complainants
Sugar Industries have filed the case
Limited claiming
(‘BHSIL’) compensation under
section 166 of the
Motor Vehicle Act
1988 for death due to
accident of Mr. Ram
Vriksh.
3. Additional District Judge, Basti Ram Huzur & The Distillery Bus 2.11 Matter

Ors.

met with an accident

1S
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MACP No. 144/2008 (‘Complainants’)  on August 04, 2008 pending
V. Harikesh at 7.30 am.
Kumar, Driver &
Bajaj Hindustan The Complainants
Sugar Industries have filed the case
Limited claiming
(‘BHSIL) compensation under
section 166 of the
Motor Vehicle Act
1988 for death due to
accident of Mr.
Mithilesh Kumar.
4. District Magistrate, Basti Nita Kumar & The Complainants 0.65 Matter
Ors. have filed  the is
(‘Complainants’)  application for pending
v. Bajaj compensation under
Hindustan Sugar the Workmen’s
Industries Compensation ~ Act
Limited for the death of Mr.
(‘BHSIL’) Ytendra Kumar
(‘victim’) due to
electric burns.
BHSIL has filed its
reply stating that the
victim was on a
contract and was not
directly employed by
BHSIL. BHSIL also
stated  that  the
deceased died by
firewood burns.
PRATAPPUR
1. Labour Court, Gorakhpur Umesh  Kumar The Complainant  0.32 Pending
Dubey filed the present hearing
Case No. 267/98 (‘Complainant’) complaint for non-
v. Pratapur Sugar employment for the
Industries sugar season 1997-
Limited (‘PSIL”)  98. Reference has
been made to the
Labour Court by
Assistant Labour
Commissioner. Due
to vacancy on the
post of Presiding
Officer, the matter
was adjourned.
2. Labour Court, Gorakhpur Rambilash Ojha The Complainant 0.3 The
(‘Complainant”) was employed as matter is
Case No 268/98 v. Pratapur Sugar Chowkidar in 1991 pending
Industries remunerated by hearing.
Limited (‘PSIL’)  vouchers. BHSIL has
challenged the

regular employment
of the Complainant
on the rolls of the
company. The
Complainant has
filed the present
complaint for non-
employment for the
sugar season 1997-
98. Reference has
been made to the




Sr.

No.

Forum

Filed by/ against

Brief Particulars

Quantum
(Rs in
millions)

Current
Status

4.

Labour Court, Gorakhpur

Case No. 139/99

Labour Court, Gorakhpur

Case No.140/99

Labour Court, Lucknow

Kapil
(‘Complainant”)
v. Pratapur Sugar
Industries
Limited (‘PSIL’)

Nifikir
(‘Complainant”)
v. Pratapur Sugar
Industries
Limited (‘PSIL’)

UPCMM  Sangh

Labour Court by
Assistant Labour
Commissioner.

Due to vacancy on
the post of Presiding
Officer, the matter
was adjourned.

The Complainant
was employed as
contract labourer,
who lost
employment due to
discontinuance  of
service of  the
contractor.  BHSIL
has challenged the
regular employment
of the Complainant
on the rolls of the
company. The
Complainant has
filed the present
complaint claiming
employment in the
wage board.
Reference has been
made to the Labour
Court by Assistant
Labour
Commissioner. Due
to vacancy on the
post of Presiding
Officer, the matter
was adjourned.

BHSIL reached a
settlement on
January 25, 1999
with the contractor
for resuming two
labourers on the rolls
of the company out
the  thirty  four
labourers  provided
by the contractor.
The Complainant
was employed as
contract labourer,
who lost
employment due to
discontinuance of
service pursuant to
the impugned
settlement.
Reference has been
made to the Labour
Court by Assistant
Labour
Commissioner.

Due to vacancy on
the post of Presiding
Officer, the matter
was adjourned.

The case has been

0.2

0.2

0.25

The

matter is
pending
hearing.

The

matter is
pending
hearing.

The
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Case No.188/2005

Labour Court, Lucknow

Case No.189/2005

Labour Court, Gorakhpur

Case No. 200/2003

Labour Court, Gorakhpur

Case No. 199/2003

Labour Court, Gorakhpur

Case No.201/2003

v. Pratapur Sugar
Industries
Limited (‘PSIL’)

UPCMM  Sangh
v. Pratapur Sugar
Industries

Limited (‘PSIL”)

Taj Mohammed
(‘Complainant”)
v. Pratapur Sugar
Industries
Limited (‘PSIL”)

Purshottam
(‘Complainant”)
v. Pratapur Sugar
Industries
Limited (‘PSIL”)

Surendra Yadav
(‘Complainant”)
v. Pratapur Sugar
Industries
Limited (‘PSIL’)

made to the Labour
Court through the
UPCMM for non-
employment of
women workers.
Reference has been
made to the Labour
Court by
Conciliation Officer
on September 29,
2009.

The case has been
made to the Labour
Court through the
UPCMM for non-
employment of 10
(ten) women clerks
for the season 1997-
98 to 1999-2000.
Reference has been
made to the Labour
Court by
Conciliation Officer
on September 29,
2009.

Reference has been
made to the Labour
Court by Assistant
Labour
Commissioner on
August 14, 2003.
The issue before the
court is whether the
termination of the
Complainant on
December 2, 2002
was legal. Due to
vacancy on the post
of Presiding Officer,
the  matter was
adjourned.

Reference has been
made to the Labour
Court by Assistant
Labour
Commissioner on
August 14, 2003.
The issue before the
court is whether the
termination of the
Complainant on
December 2, 2002
was legal. Due to
vacancy on the post
of Presiding Officer,
the  matter was
adjourned.

Reference has been
made to the Labour
Court by Assistant
Labour

Commissioner on
August 14, 2003.
The issue before the
court is whether the

0.36

0.34

0.38

0.32

matter is
pending.

The
matter is
pending.

The
matter is
pending.

The
matter is
pending.

The
matter is
pending.
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10. Labour Court, Gorakhpur

Case No0.203/2003

11. Labour Court, Gorakhpur

Misc. Case No 69/1998

12. Labour Court, Gorakhpur

Misc. Case No. 68/1998

13. Labour Court, Gorakhpur

Misc. Case No. 70/1998

Sesh Nath
(‘Complainant”)
v. Pratapur Sugar
Industries
Limited (‘PSIL’)

Rambilash Ojha
(‘Complainant”)
v. Pratapur Sugar
Industries
Limited (‘PSIL’)

Manoj Kumar
Mishra
(‘Complainant”)
v. Pratapur Sugar
Industries

Limited (‘PSIL")

Umesh
Dubey
(‘Complainant”)
v. Pratapur Sugar
Industries
Limited (‘PSIL’)

Kumar

termination of the
Complainant on
December 2, 2002
was legal. Due to
vacancy on the post
of Presiding Officer,
the  matter  was
adjourned.

Reference has been
made to the Labour
Court by Assistant
Labour
Commissioner  on
August 14, 2003.
The issue before the
court is whether the
termination of the
Complainant on
December 2, 2002
was legal.  The
complainant has
prayed for
employment in the
Factory wage Board.
Due to vacancy on
the post of Presiding
Officer, the matter
was adjourned.

The complainant was
employed on
payment by voucher.
The Complainant has
filed the present
complaint for
insufficient payment
of Rs. 400 per month
and termination
thereafter. The
Complainant has
claimed for
realization of
differences of wage
board salary
structure.

The complainant was
employed on
payment by voucher.
The Complainant
filed the case for
insufficient payment
of Rs. 600 per month
and termination
thereafter. The
Complainant has
claimed for
realization of
differences of wage
board salary
structure.

The complainant was
employed on
payment by voucher.
The Complainant
filed the case for
insufficient payment

0.28

0.12

0.17

0.13

The

matter is
pending
hearing.

Matter
pending

Matter
pending

Matter
pending
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14.

15.

16.

17.

Labour Court, Gorakhpur

Case No. 42/1990

Judicial Magistrate First Class, Deoria.

MCA No-200/07

District Judge, Devaria

Case No.109/08

Labour Court, Gorakhpur

Adj. Case No. 269/1998

Brij  Bhooshan
Singh
(‘Complainant”)
v. Pratapur Sugar
Industries
Limited (‘PSIL’)

Omprakash
(‘Complainant’)
v. Bajaj
Hindustan Sugar
Industries
Limited
(‘BHSIL’) &
Others

Shobha Devi
(‘Complainant”)
v. Bajaj
Hindustan Sugar
Industries
Limited
(‘BHSIL")

Manoj  Kumar
Mishra
(‘Complainant”)
v. Pratapur Sugar
Industries

of Rs. 400 per month
and termination in
1997-98. The
Complainant has
claimed for
realization of
differences of wage
board salary
structure.

Services  of  the
Complainant ~ were
terminated alleging
misconduct on his
part. Domestic
Inquiry was duly
conducted.

The complainant was
terminated from the
rolls of the company
in 1988 for switching
off the  turbine
instigating a strike
among their
workmen. The
Complainant has
raised a  dispute
against the
termination and
claiming for re-
instatement.

By the order dated
December 18, 2008,
the Judicial
Magistrate of First
Class ordered
payment of the
compensation by
BHSIL.

By the stay order of
the High Court of
Allahabad, the said
impugned order of
Judicial Magistrate
of First Class was set
aside and the matter
was referred back to
the Forum.

The present case has
been filed due to
death caused by the
vehicle of  the
company and
enhancement of the
compensation of Rs.
3,00,000 ordered by
the MACT dated
February 21, 2008.

The present case
pertains to the issue
whether the
Complainant is a
'workman'.

0.54

0.54

0.3

Matter
pending

Matter
pending.

Matter
Pending

Matter
is
pending
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Limited (‘PSIL’)
18. Industrial Tribunal-VI, Gorakhpur Diwakar Mishra The Complainant  0.36 Matter
(‘Complainant”) was employed as a is
Adj. Case No. 202/2003 v. Pratapur Sugar weighment clerk pending
Industries worker  for  the
Limited (‘PSIL’)  season at PSIL.
The Complainant has
filed the case for
non-employment and
pending dues.
19. Industrial Tribunal-VI, Gorakhpur UPCMMS The Complaint was 0.7 Matter
Sambandh BMS filed on behalf of is
Adj. Case No. 14/2003 v. Pratapur Sugar 159 workers pending
Industries claiming bonus for
Limited (‘PSIL’)  the year 1999-2000,
2000-01, and 2001-
02.
Issue framed by
Deputy Labour
Commissioner,
Devaria whether the
workers are entitled
for bonus during the
said period.
20. Deputy Labour Commissioner, Gorakhpur K.K. Tiwari  The Complainant  0.006 Matter
(‘Complainant’) claims bonus for the is
R.D. No. 05/2006 v. Pratapur Sugar period January 1, pending
Industries 1996 to June 30,
Limited (‘PSIL’)  2001.
Issue framed by
Deputy Labour
Commissioner,
Devaria whether the
Complainant is
entitled for bonus
during  the  said
period.
21. Deputy Labour Commissioner, Gorakhpur Lal Babu Rai The Complainant has 0.015 Matter
(‘Complainant”) filed the complaint is
R.D. No. 58/2001 v. Pratapur Sugar for  recovery  of pending
Industries provident fund dues.
Limited (‘PSIL’)
UTTRAULA
1. Civil Judge Junior Division Arbunisha Civil case filed by 1.4 Pending
(‘Complainant’) Abrunisha on July hearing
Case No. 177/2007 v. Bajaj 13, 2007 before the
Hindustan Sugar CJJID against Shiv
Industries Kumar Tomar,
Limited Hindusthan ~ Sugar
(‘BHSIL’) Mill for
misrepresentation
and fraud committed
for purchase of land
aggregating to
approx 3 acres and
wrongfully executing
sale deed.
2. Civil Judge Junior Division Kumari Nasiba The Case pertains to  0.67 Matter
(‘Complainant’) Breach of agreement. is
Case No. 35/2007 v Bajaj pending

Hindustan Sugar
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Industries The Complainant has
Limited filed the Case on
(‘BHSIL’) November 25, 2006
for recovery of
Scorpio Jeep as was
promised to be given
by BHSIL as a
consideration for
sale of land
admeasuring to
222metres/59dec
situated at Village
Itaimaida,
Balrampur, Uttraula
3. Civil Judge Junior Division Bajaj Hindustan BHSIL has filed suit NA Matter
Sugar Industries against Kumari is
Case No. 166/2007 Limited Nasiba for pending
(‘BHSIL’) v. cancellation of
Kumari Nasiba transfer of land
(‘Respondent’) bearing which was
executed by the
guardian  of  the
Respondent in
favour of Kumari
Nasiba. The said
land  had  been
purchased by BHSIL
from the guardian.
BHSIL has claimed
that the guardian had
authority and title to
sell the said land to
BHSIL
4. Civil Judge Junior Division Kismat Ali v. Kismat Ali filed a NA Matter
(‘Complainant”) civil suit against the is
Case No. 53/2007 v. Bajaj company and has pending
Hindustan Sugar prayed for interim
Industries injunction for
Limited easement right from
(‘BHSIL’) the land of BHSIL
bearing due to the
land of the
Complainant
becoming land
locked in order to
arrange irrigation of
the land of the
Complainant.
S. Civil Judge Junior Division Dwarika Prasad The plaintiff filed a 2.70 Matter
(‘Plaintift”) v. case of October 6, is
Case No. 489/2008 Bajaj Hindustan 2008 and demanded pending
Sugar Industries for cancellation of
Limited sale deed executed in
(‘BHSIL’) favour of BHSIL.
The Plaintiff has not
appeared before the
Court.
6. Civil Judge Junior Division Ashish Misc. application NA Matter
Srivastava was filled by Ashish is
Case No. 50/2009 (‘Complainant’) Srivastav  Advocate pending
V. Bajaj claiming that
Hindustan Sugar company by doing
Industries forgery filled caveat
Limited by giving reference
(‘BHSIL’) of case Kumari
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Commissioner, Gonda

Case No. 8078/09

Civil Judge Senior Division

Case No. 63/2008

Bajaj Hindustan
Sugar Industries
Limited
(‘BHSIL’) V.
Union of India

Mangre & Ors.
(‘Plaintiffs’)  wv.
Bajaj Hindustan
Sugar Industries
Limited
(‘BHSIL’)

nasiba Vs Haridutt
Singh u/s340
Criminal Procedure
Code.

District ~ Magistrate
Balrampur  issued
letter dated February
6, 2009 to deposit
royalty amount and
penalty of Rs
273000/- against soil
used for land filling.
This work was done
without  depositing
royalty amount in
government office.

Tehsildar issued
Recovery Certificate
to recover above
mentioned amount ,

BHSIL  challenged
the order of
Tehsildar in
Commissioners
Court. Court
admitted the
application dated
July 15, 2009.

The Court stayed
demand of the
District Magistrate,
Balrampur by the
order dated July 16,
2007.

The Plaintiffs filed a
petition before
District Magistrate;
Balrampur dated
June 19, 2008 prayed
for the cancellation
of the lease granted
to BHSIL for
exchange and be
allotted to them.

The District
Magistrate cancelled
the lease vide order.

BHSIL  filed an
appeal dated
December 05, 2008
against the order of
District Magistrate

BHSIL also applied
for a stay application
dated December 25,
2008.

Additional

2.73

1.0

Matter
is
pending

Matter
is
pending
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Commissioner

granted  stay  of
execution dated
December 30, 2008.

BASANTPUR

1. AIG Stamps, Barabanki State v. Bajaj Assistant Inspector 0.02 Matter
Hindustan Sugar General of Stamps, is
Case No. 110 (2008-09) Industries Barabanki issued a pending
Limited notice dated March
(‘BHSIL’) 21, 2008 against
deficiency in
payment of stamp
duty. BHSIL
disputed the matter
and gave a bank
guarantee on May
14, 2008.

2. Collector, Barabanki State v. Pratapur The case pertains to 0.5 Matter
Sugar Industries deficiency in stamp is
Case No. 294/2009 Limited (‘PSIL’)  duty. BHSIL filed an pending

appeal being appeal

No 479/08 before

Chief  Controlling

Revenue  Authority

(CCRA)  Faizabad

against the order of

Assistant

Commissioner of

Stamp dated

December 29, 2007

declaring a

deficiency in stamp

duty paid by BHSIL

for the land

purchased by BHSIL

under industrial

policy.

CCRA vide order
dated December 8,
2008 has remanded
the case back to
Collector for fresh
hearing and
adjudication.

3. Collector, Barabanki State v. Pratapur The case pertains to 0.5 Matter
Sugar Industries deficiency in stamp is
Case No. 295/2009 Limited (‘PSIL’)  duty. BHSIL filed an pending

appeal dated July 31,

2008 being appeal

No 166/08 before

Chief  Controlling

Revenue  Authority

(CCRA)  Faizabad

against the order of

Assistant

Commissioner of

Stamp dated June 12,

2008 declaring a

deficiency in stamp

duty paid by BHSIL

for the land

purchased by BHSIL

under industrial

policy.
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4.

5.

6.

Collector, Barabanki

Case No. 296/2009

Collector, Barabanki

Case No. 297/2009

Collector, Barabanki

State v. Pratapur
Sugar Industries
Limited (‘PSIL’)

State v. Pratapur
Sugar Industries
Limited (‘PSIL’)

State v. Pratapur
Sugar Industries

CCRA vide order
dated December 8,
2008 has remanded
the case back to
Collector for fresh
hearing and
adjudication.

The case pertains to
deficiency in stamp
duty. BHSIL filed an
appeal being appeal
No 478/08 before
Chief  Controlling
Revenue  Authority
(CCRA)  Faizabad
against the order of
Assistant
Commissioner of
Stamp dated January
31, 2008 declaring a
deficiency in stamp
duty paid by BHSIL
for the land
purchased by BHSIL
under industrial
policy.

CCRA vide order
dated December 8,
2008 has remanded
the case back to
Collector for fresh
hearing and
adjudication.

The case pertains to
deficiency in stamp
duty. BHSIL filed an
appeal dated May
21, 2008  being
appeal No 577/08

before Chief
Controlling Revenue
Authority  (CCRA)

Faizabad against the
order of Assistant
Commissioner of
Stamp dated April
30, 2008 declaring a
deficiency in stamp
duty paid by BHSIL
for the land
purchased by BHSIL
under industrial

policy.

CCRA vide order
dated December 8,
2008 has remanded
the case back to
Collector for fresh
hearing and
adjudication.

The case pertains to
deficiency in stamp

(Rs in
millions)
0.34

0.39

0.2

Matter
is
pending

Matter
is
pending

Matter
is
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7.

8.

Case No. 298/2009

Collector, Barabanki

Case No. 234/2009

Collector, Barabanki

Case No. 234/2009

Limited (‘PSIL”)

State v. Pratapur
Sugar Industries
Limited (‘PSIL’)

State v. Pratapur
Sugar Industries
Limited (‘PSIL”)

duty. BHSIL filed an
appeal dated July 31,
2008 being appeal
No 165/08 before
Chief  Controlling
Revenue  Authority
(CCRA)  Faizabad
against the order of
Assistant

Commissioner of
Stamp dated June 12,
2008 declaring a
deficiency in stamp
duty paid by BHSIL
for the land
purchased by BHSIL
under industrial

policy.

CCRA vide order
dated December 8,
2008 has remanded
the case back to
Collector for fresh
hearing and
adjudication.

The case pertains to
deficiency in stamp
duty. BHSIL filed an
appeal dated
February 18, 2008
being appeal No
291/08 before Chief
Controlling Revenue
Authority  (CCRA)
Faizabad against the
order of Assistant
Commissioner of
Stamp dated
December 29, 2007
declaring a
deficiency in stamp
duty paid by BHSIL
for the land
purchased by BHSIL
under industrial
policy.

CCRA vide order
dated September 24,
2008 has remanded
the case back to
Collector for fresh
hearing and
adjudication.

The case pertains to
deficiency in stamp
duty. BHSIL filed an
appeal dated
February 18, 2008
being appeal No
292/08 before Chief
Controlling Revenue
Authority  (CCRA)
Faizabad against the

0.77

1.84

pending

Matter
is
pending

Matter
is
pending
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No. Forum Filed by/ against  Brief Particulars millions)  Status
order of Assistant
Commissioner of
Stamp dated
December 29, 2007
declaring a
deficiency in stamp
duty paid by BHSIL
for the land
purchased by BHSIL
under industrial
policy.
CCRA vide order
dated September 24,
2008 has remanded
the case back to
Collector for fresh
hearing and
adjudication.
HIGH COURT CASES
1. High Court Allahabad Pratapur  Sugar This appeal is 0.15 Matter
Industries preferred against the is
WP NO.15085/84 Limited (‘PSIL’) order dated June 07, pending
v. Labour Court, 1984 of the Labour
Gorakhpur and Court,  Gorakhpur
Raj Kumar wherein the services
Shukla of Mr. Raj Kumar
Shukla were
terminated as he
failed to join his
duties on the
required date.
2. High Court Allahabad Bipin Bihari This  appeal is 0.16 Matter
Dubey & Hari preferred against the is
WP NO. 11015/85 Bansh Dixit award of the Labour pending
(‘Complainants’)  Court dated February
v. Labour Court, 27, 1985 in relation
Gorakhpur & to the illegal
Pratapur  Sugar termination of
Industries services  of  the
Limited (‘PSIL’)  Complainants.
3. High Court Allahabad Pratapur  Sugar This  appeal is 0.17 Matter
Industries preferred by the is
WP NO. 14725/85 Limited (‘PSIL’) PSIL against the pending
V. Labour Court, order dated February
Gorakhpur, State 27, 1985 of the
Of Uttar Pradesh Labour Court
And Madan wherein a worker
Mohan Mishra was reinstated and
challenges it to be
illegal.
4. High Court Allahabad Sudhaker  Sarn  The appeal is 023 Matter
Verma preferred against the is
WP NO. 8550/94 (‘Complainant’)  validity and pending
Vs Labour Court correctness of award
& Pratapur by Labour Court
Sugar Industries dated April 09, 1993.
Limited (‘PSIL’)
5. High Court Allahabad Lal Babu Rai Complainant has 0.11 Matter
(‘Complainant”) filed Writ against is
W.P.NO 27269/01 Vs Deputy Labour Court order pending
Labour seeking  directions
Commissioner from the High Court
Gorakhpur &  against Labour Court
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Pratapur  Sugar to  consider  his
Industries Review Petition
Limited (‘PSIL’)  dated 22.6.2001
6. High Court Allahabad Ramesh Kumar The  Appeal is 0.26 Matter
(‘Petitioner’) v. preferred against the is
WP.N0.9989/99 Labour Court and order of Labour pending
Pratapur ~ Sugar Court dated
Industries November 27, 1998
Limited (‘PSIL’)  declaring the non
employment of the
Petitioner by the
company as
unjustified.
7. High Court Allahabad Pratapur ~ Sugar PSIL filed a writ 04 Matter
Industries against the Regional is
WP No020399/99 Limited (‘PSIL’) Department pending
v. Sanjeet Kumar Commissioner’s
Dubey order dated February
16, 1999 directing
PSIL to employ the
self proclaimed
adopted son of a
deceased employee.
8. High Court Allahabad Pratapur  Sugar The employee retired 0.2 Matter
Industries and the Deputy is
W.P. 7322/89 Limited (‘PSIL’) Labour pending
Vs Labour Court Commissioner
Gorakhpur and upheld against the
Ramayn Ahir & retirement of the
Swami Nath  employees.
yadav
9. High Court Allahabad, Lucknow Bench Ram Milan The Complainant is NA Matter
(‘Complainant”) an employee of the is
Writ Petition No.7868  (MB) of 2006 v. State of UP. Bajaj Hindustan pending
& others Sugar Industries

Limited (‘BHSIL”).
The case pertains to

a plot of land
registered as Pond
(Talab).  The writ
petition dated

December 12, 2006
is filed by BHSIL
against order of the

Senior Divisional
Magistrate dated
April 27, 2006

uphelding the order
dated April 27, 2006
passed by the Up
Ziladhikar

registering the land

having Gata No.
84/0.158 and
290/0.275 situated at
village Matehna,
Pargana
Mohammadpur
Tehsil Fatehpur,

Baranbanki as talab
(Pond) by ejectment
of the name of
recorded tenure
holders viz. Ram
Milan and Sushil
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10.

11.

High Court Allahabad, Lucknow Bench

Writ Petition No.7800

(MB) of 2008

High Court Allahabad, Lucknow Bench

Writ Petition No.10563

(MB) of 2008

Munish  Mishra
(‘Complainant”)
v. State of U.P &
Ors.

Rajesh Kr. Jha
(‘Complainant”)
v. State of U.P &
Ors.

Kumar.

The Complainant is
an employee of the
Bajaj Hindustan
Sugar Industries
Limited (‘BHSIL”).
The case pertains to
stamp duty on a
piece of land
purchased by BHSIL
on January 19,2005
under Ka.ni.5-305-
11-2005-
500(136)2003.
Assistant
Commissioner of
Stamps, Barabanki
vide his order dated
December 29, 2007
disallowed remission
of stamp duty. Writ
filed on August 19,
2008 against
Recovery Certificate
issued by Tehsildar,
Varanasi in regard to
the order of Assistant
Commissioner. High
Court has granted
stay on the recovery.
The matter has been
remanded by Chief
Controlling Revenue
Authority to
Collector, Barabanki
to decide the same
afresh.

The Complainant is
an employee of the
Bajaj Hindustan
Sugar Industries
Limited (‘BHSIL”).
The case pertains to
stamp duty on a
piece of land
purchased by
BHSIL. Assistant
Commissioner of
Stamps, Barabanki
vide his orders dated
March 31, 2008,
April 30, 2008, June
12, 2008 respectively
disallowed remission
of stamp duty. Writ
filed on November
20, 2008 against
Recovery Certificate
issued by Tehsildar,
Varanasi in regard to
the order of Assistant
Commissioner. High
Court has granted
stay on the recovery.
The matter has been

NA

NA

Matter
is
pending

Matter
is
pending
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remanded by Chief
Controlling Revenue
Authority to
Collector, Barabanki
to decide the same
afresh.
iii. Criminal Proceedings:
Sr. Forum Filed by/ Brief Particulars Quantum Current
No. against (Rs) Status
Criminal Cases
1. High Court of Judicature, Allahabad RN Sharma An FIR had been NA Pending
(‘Accused’) v. filed on January 10, hearing.

Criminal Misc Application No. 22 of 2009

State of Uttar
Pradesh

2008 against the
Accused  (Occupier
under the UP

Sugarcane
(Regulation of
Supply and

Purchase) Act, 1953)
for the commission
of offence under
Section 3/7 of the
Essential
Commodities Act. A
chargesheet was filed
on February 24,
2008.

The present
application has been
preferred by  the
Accused against the
impugned order
dated September 18,
2008 passed by the
Additional Chief
Judicial Magistrate,
Deoria in case no.
2630 of 2008 for
offence  committed
under sections 3/7 of
the Essential
Commodities Act,
Deoria.

The present case has
been instituted for
failure  of  Bajaj
Hindustan Sugar
Industries Limited to
start and establish the
Shahpur cane
purchase centre
under the UP
Vaccum Pan Sugar
Factories Licensing
Order 1969 pursuant
to the Order dated
October 27, 2007 of
the Cane
Commissioner, UP.

A stay on arrest has
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Sr.

No.

Forum

Filed

by/

against

Brief Particulars

Quantum Current
(Rs) Status

3.

High Court of Judicature, Allahabad

Criminal Misc Application No. 1129 of 2009

High Court of Judicature, Allahabad

Criminal Misc Application No. 1130 of 2009

RN
(‘Accus
State
Pradesh

RN
(‘Accus
State
Pradesh

Sharma
ed’)  wv.
of Uttar

Sharma
ed’)  wv.
of Uttar

been ordered by the
High  Court on
February 5, 2009.

An FIR had been
filed on January 10,
2008 against the
Accused  (Occupier
under the UP
Sugarcane
(Regulation of
Supply and
Purchase) Act, 1953)
for the commission
of offence under
Section 3/7 of the
Essential
Commodities Act. A
chargesheet was filed
on February 24,
2008.

The present
application has been
preferred by  the
Accused against the
impugned order
dated September 18,
2008 passed by the
Additional Chief
Judicial Magistrate,
Deoria in case no.
2630 of 2008 for
offence  committed
under sections 3/7 of
the Essential
Commodities  Act,
Deoria.

The present case has
been instituted for
failure  of  Bajaj
Hindustan Sugar
Industries Limited to
start and establish the
Shahpur cane
purchase centre
under the UP
Vaccum Pan Sugar
Factories Licensing
Order 1969 pursuant
to the Order dated
October 27, 2007 of
the Cane
Commissioner, UP.
A stay on arrest has
been ordered by the
High  Court on
February 5, 2009.

An FIR had been
filed on January 10,
2008 against the
Accused  (Occupier
under the UP
Sugarcane

(Regulation of
Supply and

NA Pending

hearing.

NA Pending

hearing.
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Sr.

No.

Forum

Filed

by/

against

Brief Particulars

Quantum Current
(Rs) Status

4.

High Court of Judicature, Allahabad

Criminal Misc Application No. 1131 of 2009

RN
(“‘Accus
State
Pradesh

Sharma
ed’)  w.
of Uttar

Purchase) Act, 1953)
for the commission
of offence under
Section 3/7 of the
Essential
Commodities Act. A
chargesheet was filed
on February 24,
2008.

The present
application has been
preferred by  the
Accused against the
impugned order
dated September 18,
2008 passed by the
Additional Chief
Judicial Magistrate,
Deoria in case no.
2630 of 2008 for
offence  committed
under sections 3/7 of
the Essential
Commodities  Act,
Deoria.

The present case has
been instituted for
failure  of  Bajaj
Hindustan Sugar
Industries Limited to
start and establish the
Shahpur cane
purchase centre
under the UP
Vaccum Pan Sugar
Factories Licensing
Order 1969 pursuant
to the Order dated
October 27, 2007 of
the Cane
Commissioner, UP.
A stay on arrest has
been ordered by the
High  Court on
February 5, 2009.

An FIR had been
filed on January 10,
2008 against the
Accused  (Occupier
under the UP
Sugarcane

(Regulation of
Supply and
Purchase) Act, 1953)
for the commission
of offence under
Section 3/7 of the
Essential

Commodities Act. A
chargesheet was filed

on February 24,
2008.
The present

NA Pending

hearing.
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Sr.

No.

Forum

Filed

by/

against

Brief Particulars

Quantum Current
(Rs) Status

5.

High Court of Judicature, Allahabad

Criminal Misc Application No. 2673 of 2009

RN
(‘Accus
State
Pradesh

Sharma
ed’) wv.
of Uttar

application has been
preferred by  the
Accused against the
impugned order
dated September 18,
2008 passed by the
Additional Chief
Judicial Magistrate,
Deoria in case no.
2630 of 2008 for
offence  committed
under sections 3/7 of
the Essential
Commodities  Act,
Deoria.

The present case has
been instituted for
failure of Bajaj
Hindustan Sugar
Industries Limited to
start and establish the
Shahpur cane
purchase centre
under the UP
Vaccum Pan Sugar
Factories Licensing
Order 1969 pursuant
to the Order dated
October 27, 2007 of
the Cane
Commissioner, UP.
A stay on arrest has
been ordered by the
High  Court on
February 5, 2009.

An FIR had been
filed on January 10,
2008 against the
Accused  (Occupier
under the UP
Sugarcane

(Regulation of
Supply and
Purchase) Act, 1953)
for the commission

of offence under
Section 3/7 of the
Essential

Commodities Act. A
chargesheet was filed

on February 24,
2008.
The present

application has been
preferred by  the
Accused against the
impugned order
dated September 18,
2008 passed by the
Additional Chief
Judicial Magistrate,
Deoria in case no.
2630 of 2008 for
offence  committed

NA Pending

hearing.
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Sr.

No.

Forum

Filed

by/

against

Brief Particulars

Quantum Current
(Rs) Status

6.

High Court of Judicature, Allahabad

Criminal Misc Application No. 2674 of 2009

RN
(‘Accus
State
Pradesh

Sharma
ed’)  wv.
of Uttar

under sections 3/7 of
the Essential
Commodities  Act,
Deoria.

The present case has
been instituted for
failure  of  Bajaj
Hindustan Sugar
Industries Limited to
start and establish the
Shahpur cane
purchase centre
under the UP
Vaccum Pan Sugar
Factories Licensing
Order 1969 pursuant
to the Order dated
October 27, 2007 of
the Cane
Commissioner, UP.
A stay on arrest has
been ordered by the
High  Court on
February 5, 2009.

An FIR had been
filed on January 10,
2008 against the
Accused  (Occupier
under the UP
Sugarcane

(Regulation of
Supply and
Purchase) Act, 1953)
for the commission

of offence under
Section 3/7 of the
Essential

Commodities Act. A
chargesheet was filed

on February 24,
2008.
The present

application has been
preferred by  the
Accused against the
impugned order
dated September 18,
2008 passed by the
Additional Chief
Judicial Magistrate,
Deoria in case no.
2630 of 2008 for
offence  committed
under sections 3/7 of
the Essential
Commodities Act,
Deoria.

The present case has

been instituted for
failure  of  Bajaj
Hindustan Sugar

Industries Limited to
start and establish the

NA Pending

hearing.
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Sr.

No.

Forum

Filed by/
against

Brief Particulars

Quantum Current
(Rs) Status

7.

High Court of Judicature, Allahabad

Criminal Misc Application No. 2676 of 2009

RN Sharma v.
State of UP

Shahpur cane
purchase centre
under the UP
Vaccum Pan Sugar
Factories Licensing
Order 1969 pursuant
to the Order dated
October 27, 2007 of
the Cane
Commissioner, UP.
A stay on arrest has
been ordered by the
High  Court on
February 5, 2009.

An FIR had been
filed on January 10,

2008 against the
Accused  (Occupier
under the UP
Sugarcane

(Regulation of
Supply and

Purchase) Act, 1953)
for the commission
of offence under
Section 3/7 of the
Essential
Commodities Act. A
chargesheet was filed
on February 24,
2008.

The present
application has been
preferred by  the
Accused against the
impugned order
dated September 18,
2008 passed by the
Additional Chief
Judicial Magistrate,
Deoria in case no.
2630 of 2008 for
offence  committed
under sections 3/7 of
the Essential
Commodities  Act,
Deoria.

The present case has

been instituted for
failure of Bajaj
Hindustan Sugar

Industries Limited to
start and establish the
Shahpur cane
purchase centre
under the uUP
Vaccum Pan Sugar
Factories Licensing
Order 1969 pursuant
to the Order dated
October 27, 2007 of
the Cane
Commissioner, UP.

A stay on arrest has

NA Pending
hearing.

260



Sr. Forum Filed by/ Brief Particulars Quantum Current
No. against (Rs) Status
been ordered by the
High  Court on
February 5, 2009.
8. High Court of Judicature, Allahabad RN Sharma v. An FIR had been NA Pending
State of UP filed on January 10, hearing.

Criminal Misc Application No. 2678 of 2009

2008 against the
Accused  (Occupier
under the UP
Sugarcane

(Regulation of
Supply and

Purchase) Act, 1953)
for the commission

of offence under
Section 3/7 of the
Essential

Commodities Act. A
chargesheet was filed
on February 24,
2008.

The present
application has been
preferred by  the
Accused against the
impugned order
dated September 18,
2008 passed by the
Additional Chief
Judicial Magistrate,
Deoria in case no.
2630 of 2008 for
offence  committed
under sections 3/7 of
the Essential
Commodities  Act,
Deoria.

The present case has

been instituted for
failure  of Bajaj
Hindustan Sugar

Industries Limited to
start and establish the
Shahpur cane
purchase centre
under the UP
Vaccum Pan Sugar
Factories Licensing
Order 1969 pursuant
to the Order dated
October 27, 2007 of
the Cane
Commissioner, UP.
A stay on arrest has
been ordered by the
High  Court on
February 5, 2009.
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iv.

Criminal Cases filed against the officials of BHSIL

Present
Status  of
Writ Petition No. as the writ
Present Status filed in the petitions
Names of of the case as Allahabad High filed by the
our per the Court by the affected
S. Case/FIR officers company's affected  company company
No. Unit No. involved Brief Particulars officials officials officials
1. Pratappur 8, 9, 14, R.N. Eight FIRs had been 2180, 2181, The
15, 16, Sharma filed against Mr. 2185,2186,1455,2187, company
17, 18, (Unit R.N. Sharma under 2188, 5020/08 officials
19/08 Head) various sections of have
the IPC and the informed us
Essential that
Commodities  Act, chargesheets
1955, for, among have been
other things, non- filed against
opening of Mr. Sharma
sugarcane  centers, in 7 cases
ignoring and the writ
government orders petitions
and relating  to
underweighment of these cases
sugarcane. have been
disposed off
[excluding
W.P. no.
5020/08].
We are
awaiting the
latest orders
with respect
to all the
aforesaid
matters  to
verify  the
same. W.P.
No. 5020/08
is still
pending.
2. Utraula 89/08 Prem An FIR was filed by Final report
Chand a lady namely, was filed on
Bansal Arbunisha, alleging November 5,
(Unit that her land was 2007.
Head), fraudulently Reinvestigation
R.S. purchased by the was  ordered
Chabbra company by way of and it is
and a sale deed executed pending.
Shivkumar  through false
Tomar promises.
3. Uttarola 18 of M/s Alok An FIR  dated Arrest of the Pending
2010 Srivastav,  January 12, 2010 persons named
Abhijit had been filed in the FIR has
Singh, against M/s Alok Dbeen stayed by
Abhay Srivastav,  Abhijit Allahabad
Pratap Singh, Abhay Pratap  High Court
Singh Singh under sections

420/120B of the IPC
and 3/7 the Essential
Commodities  Act,
1955, On the
complaint of the
Secretary,

Sugarcane Growers
Society alleging
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Present

Status  of
Writ Petition No. as the writ
Present Status filed in the petitions
Names of of the case as Allahabad High filed by the
our per the Court by the affected
S. Case/FIR officers company's affected  company company
No. Unit No. involved Brief Particulars officials officials officials
(1)Underweighment,
(2) Illegal issue of
Parchies and thus,
purchase of
sugarcane from the
areas of other sugar
mills.
c) Bajaj Capital Ventures Private Limited
i. Tax Proceedings:
Quantum (
Sr Rs.
No. Forum Parties Brief Particulars millions) Status
1. Deputy Bajaj Capital The Deputy Commissioner, Income NA Matter is pending
Commissioner, Ventures Tax issued a Notice dated August
Income Tax, Circle- Private Ltd 13, 2009 under section 143(2) of
3, Mumbai the Income Tax Act, 1961 for the
assessment year 2008-09 for certain
points in connection with the return
of income.
The same was confirmed and
upheld vide order dated December
18, 2008 by the Deputy
commissioner.
d) BAJAJ ECO-TEC PRODUCTS LIMITED
1. Tax Proceedings:
Quantum
Sr (Rs. in
No. Forum Parties Brief Particulars millions) Status
Joint Bajaj Eco-Tec A show cause cum demand notice was NA Matter
Commissioner, Products Limited issued dated January 02, 2008 by the is
Service Tax, (‘company’) Directorate General of Central Excise pending
Mumbai Intelligence to the company under the
category of Banking and other financial
service against External Commercial
Borrowing (ECB) taken from ICICI
Bank, Singapore.
The company has filed its reply dated
February 04, 2008 for the same.
Assistant Bajaj Eco-Tec A show cause cum demand notice was 0.10 Matter
Commissioner, Products Limited issued dated April 24, 2009 by the is
Commercial Tax (‘company’) v. Assistant Commissioner, Commercial pending
Department, Assistant Tax Department, Paliakalan demanding
Paliakalan Commissioner, a penalty against the seized vehicle
commercial Tax carrying goods in transit from Faridabad
SCN No. 743 Department, unit to Kundarki unit without completing
Paliakalan column 6 of form 38.

The vehicle was released by deposition
of the security amount. The amount is
deposited by M/s ABB Ltd.

The Assistant Commissioner also passed
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Forum

Parties

Brief Particulars

Quantum
(Rs. in

millions) Status

3. Assistant
Commissioner,
Commercial
Department,
Paliakalan

Tax

SCN No. 744

4. Assistant
Commissioner,
Commercial
Department,
Paliakalan

Tax

SCN No. 745

5. Assistant
Commissioner,
Commercial
Department,
Paliakalan

Tax

SCN No. 746

Bajaj Eco-Tec
Products Limited
(‘company’) v.
Assistant
Commissioner,
commercial
Department,
Paliakalan

Tax

Bajaj Eco-Tec
Products Limited
(‘company’) v.
Assistant
Commissioner,
commercial
Department,
Paliakalan

Tax

Bajaj Eco-Tec
Products Limited
(‘company’) \2
Assistant
Commissioner,
commercial
Department,
Paliakalan

Tax

an order under section 48(5) of Vat act
The company filled an appeal to Joint
Commissioner (Appeal) Sitapur against
the order of Assistant Commissioner
which got rejected vide order dated
December 24, 2009.

The Assistant Commissioner under Sec
31 of UP Vat withdrew his order and
issued fresh notice dated September 29,
2009 for hearing under sec 54(14).

The company has filed its reply dated
November 26, 2009

A show cause cum demand notice was
issued dated September 29, 2009 under
section 48(4) of Vat act by the Assistant
Commissioner, Commercial Tax
Department, Paliakalan demanding a
penalty against the seized vehicle
carrying goods in transit from Faridabad
unit to Kundarki unit due to difference in
quantity as per invoice and transport
bilty goods.

The vehicle was released by deposition
of the security amount.

The company has filed its reply dated
November 26, 2009

A show cause cum demand notice being
SCN 37 was issued dated May 06, 2009
by the Assistant Commissioner,
Commercial Tax Department, Paliakalan
demanding a penalty against the seized
vehicle carrying goods in transit from
Faridabad unit to Kinauni unit without
completing column 6 of form 38.

The vehicle was released by deposition
of the security amount. The amount is
deposited by M/s Amba Ceramics.

The Assistant Commissioner also passed
an order under section 48(5) of Vat act
The company filled an appeal to Joint
Commissioner (Appeal) Sitapur against
the order of Assistant Commissioner
which got rejected vide order dated
December 24, 2009.

The Assistant Commissioner under Sec
31 of UP Vat withdrew his order and
issued fresh notice dated September 29,
2009 for hearing under sec 54(14).

The company has filed its reply dated
November 26, 2009

A show cause cum demand notice was
issued dated April 24, 2009 by the
Assistant Commissioner, Commercial
Tax Department, Paliakalan demanding
a penalty against the seized vehicle
carrying goods in transit from Kinauni
unit to Kundarki unit without transport
memo with consignment.

The vehicle was released by deposition
of the security amount. The amount is
deposited by M/s ABB Ltd.

The Assistant Commissioner also passed
an order under section 48(5) of Vat act

0.09 Matter
is

pending

0.10 Matter
is

pending

0.06 Matter
is

pending
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Sr
No. Forum Parties

Brief Particulars

Quantum

(Rs.
millions)

in

Status

The company filled an appeal to Joint
Commissioner (Appeal) Sitapur against
the order of Assistant Commissioner
which got rejected vide order dated
December 24, 2009.

The Assistant Commissioner under Sec
31 of UP Vat withdrew his order and
issued fresh notice dated September 29,
2009 for hearing under sec 54(14). The
company has filed its reply dated
November 26, 2009

Material Developments since the Last Balance Sheet Date

In the opinion of our Board, other than as disclosed in this RHP, there has not arisen, since the date of the last
financial statements set out herein, any circumstance that materially or adversely affects our profitability taken

as a whole or the value of our assets or our ability to pay our material liabilities over the next twelve months.
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GOVERNMENT AND OTHER APPROVALS

We have received the necessary consents, licenses, permissions and approvals from Government of India and
other regulatory authorities for our business and except as disclosed in this RHP no further material approvals
are required for carrying on our business operations.

Unless otherwise stated, these approvals are all valid as of the date of this RHP. It must be distinctly understood
that, in granting these approvals, the Government of India, the RBI or any other regulatory authority does not
take any responsibility for our financial soundness or for the correctness of any of the statements made or
opinions expressed in this behalf.

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

A.

C.

Approvals in relation to our Company’s incorporation, change of name and registered office

Certificate of incorporation from the RoC dated April 25, 2006 under the Companies Act as
“Bhaumik Agro Products Private Limited”. Thereafter a fresh certificate of incorporation was
issued by the RoC, for change of name from ‘Bhaumik Agro Products Private Limited’ to
Bajaj Corp Private Limited” dated September 11, 2007,

Fresh certificate of incorporation dated October 16, 2007 issued by the RoC, for change of
name and conversion from private limited company to public limited company. Consequently
the name of our Company was changed to ‘Bajaj Corp. Limited’.

Form 18 filed with the RoC for change in the registered office from Challenger Towers,
Kandivali (East) Mumbai, to Building No. 2, 2nd Floor, Solitaire Corporate Park, 167, Guru
Hargovind Marg, Chakala Andheri (East) Mumbai 400 093 which was within the State of
Maharashtra.

Approvals for the Issue

Corporate Approvals

Our Board of Directors has, pursuant to resolutions passed at its meeting held on February 20,
2010 authorised the Issue, subject to the approval by the shareholders of our Company under
Section 81(1A) of the Companies Act.

Our shareholders have, pursuant to a resolution dated February 22, 2010 under Section 81(1A)
of the Companies Act, authorised the Issue.

Further, pursuant to the above, our Board of Directors has, pursuant to resolution dated
February 20, 2010, authorised the IPO Committee to take necessary action for filing the
DRHP with SEBI.

In-principle approvals from the BSE and the NSE

We have received in-principle approvals from the BSE and the NSE for the listing of our
Equity Shares pursuant to letters dated April 20, 2010 and April 7, 2010, respectively. NSE is
the Designated Stock Exchange.

Other Approvals for our Business

We require various approvals for us to carry on our business in India. The approvals that we require include the

following:

Date of

Description Registration/Reference Number Issue/Renewal Expiry date

General Licenses

Corporate Identity Number U0111MH2006PLC161345 October 16, 2007 N.A.
Permanent Account Number issued by AACCB8574H April 25,2006 N.A.
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Description

Registration/Reference Number

Date of
Issue/Renewal

Expiry date

the Income Tax Department.

Certificates of Importer-Exporter Code
received from the Government of India,
Ministry of Commerce in respect of
various branches of our Company.

Registration under Section 69 of the
Finance Act, 1994 in relation to
payment of service tax.

Allotment of Tax Deduction Account
Number under the Income Tax Act,
1961.

Transfer the
and

1952

of registration under
Employees’ Provident Funds
Miscellaneous Provisions Act,
from our Promoter to our Company.

1308003056

AACCB8574HSTO001

JDHBO4809A

RJ /38

May 29, 2008

May 14,2008

April 4, 2008

June 26, 2008

N.A.

N.A.

N.A.

NA

Licenses obtained for the Factory at Parwanoo, District Solan, Himachal Pradesh and for Paonta Sahib, District

Sirmor, Himachal Pradesh

Registration under the Contract Labour
(Regulation and Abolition) Act, 1970.

License issued under the Contract
Labour (Regulation and Abolition) Act,
1970 to act as a principal contractor.

Registration under the Weight &
Measurement Act, for the factory at
Parwanoo, Himachal Pradesh.

Renewal of the Consent given under the
Water Act, 1974 and Air Act, 1981 by
the Himachal Pradesh State Pollution
Control Board for the factory at
Parwanoo.

Certificate of Registration given by the
Controller, Legal Metrology (Weights
and Measures), Himachal Pradesh,
under the Standard Weights and
Measures  (Packaged = Commodities
Rules), 1977

License to manufacture Cosmetics under
Drugs and Cosmetics Act, 1940 in Form

32- for the factory at Parwanoo,
Himachal Pradesh
Authorization from the Himachal

Pradesh State Pollution Control Board
for operating a facility for generation &
storage of Hazardous Wastes.

Renewal of the Consent given under the
Water Act, 1974 and Air Act, 1981 by
the Himachal Pradesh State Pollution
Control Board for the factory at Poanta
Sahib.

Order issued by the Himachal Pradesh
State Electricity Board sanctioning the
contract demand of 11000 volts for our
Company’s  existing/proposed  units
subject to conditions mentioned therein.
Approval for energising high and
medium voltage by the Himachal
Pradesh Electrical Inspectorate for the
Parwanoo unit, Himachal Pradesh.

Permission to install diesel generating
(D.G.) sets of capacity 1x 63 KVA and
1x 150 KVA ( standby source), issued
by the Himachal Pradesh State
Electricity Board for the Parwanoo Unit.

LO(SLN)CLA/PE-504

LO(SLN) CLA/Cont.-898

HP. WM (Mft./Pkr.)1/03-398

PCB (273) Bajaj Corp. Limited/ 2009 —
4538-41

HP.WM (Mft/Pkr.) 1/03-535

S-COS /08/01

PCB/HWMR/(1896)  Bajaj  Corp.
Ltd./08-22116-20

PCB/EE(Pt)(1866) Bajaj Corp.
Limited/ 2010 — 296-97

N.A.

HIMVINI/Bajaj  Corp.  Ltd. /

Parwanoo/ 2008-4832-35

Account No. LS-177

July 14, 2008

July 22, 2008

August 26, 2008

June 5, 2010

April 2010

June 19, 2008

February 6, 2009

May 24, 2010

May 7, 2008

May 24, 2008

September 15,
2008

N.A.

July 21, 2010

August 31,2013

March 31, 2012

NA

June 18,2013

March 31, 2013

March 31, 2013

N.A.

N.A.

N.A.
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Description

Registration/Reference Number

Date of
Issue/Renewal

Expiry date

Entrepreneur’s Memorandum
Acknowledgment  issued by the
Department of Industries (part II).

License under Factories Act, 1948 unit
I, Himachal Pradesh.

License under Factories Act, 1948 unit
11, Himachal Pradesh.

Entrepreneur’s Memorandum
Acknowledgment  issued by the
Department of industries (part I).

Registration under the Contract Labour
(Regulation and Abolition) Act, 1970.

License issued under the Contract
Labour (Regulation and Abolition) Act,
1970 (principal contractor).

No objection certificate from Fire
Department, Shimla (HP)

No objection certificate from the Gram
Panchayat of Bhatawali to set up factory
at Paonta Sahib, Himachal Pradesh.

Essentiality certificate issued by the
Joint Director of Industry, Directorate of
Industries, for the purchase of land in
respect of Paonta Sahib, Himachal
Pradesh.

Permission to establish an industrial unit
under Section 118 of the Himachal
Pradesh Tenancy and Land Reforms
Act, 1972 issued by the Additional
Secretary (Revenue), Government of
Himachal Pradesh, in respect of Paonta
Sahib.

Certificate of Registration granted by
the Labour Officer- cum — Registering
Officer under Section 7(3) of the
Building and Other Construction Work
(Registration of Employment and
Conditions of Service) Act, 1996.

Certificate of Registration granted by
the Registering  Officer, Labour
Department, Himachal Pradesh, under
Section 7(2) of the Contract Labour
(Regulation and Abolition) Act, 1970.

\Entrepreneur’s Memorandum
Acknowledgment issued by the
Department of industries (part I).

Entrepreneur’s Memorandum
Acknowledgment issued by the
Department of Industries (part II).

License to manufacture Cosmetics under
Drugs and Cosmetics Act, 1940 in Form
32- for the factory at Paonta Sahib,
Himachal Pradesh

Approval for energising high and
medium voltage by the Himachal
Pradesh Electrical Inspectorate for the
Paonta Sahib unit, Himachal Pradesh.

Certificate of verification of weighing &
measuring scales under Himachal
Pradesh Weight & Measurement Act,
1985

EM No. 020091260177

L&E (Fac) 9-153/08

License No: L&E (Fac) 9-192/08-2010

EM No. 020091215178

LO(SLN)CLA/PE-519

LO(SLN)CLA/Cont.-917

Home(F.S.)(H.Q)  6-10/76.XL-Sml,

NOC 3444-46
N. A.

2116

REV-V-F (10)-245/2009

LO/SMR/HPBOC/WWB/19/2010

LO/SMR/P.E/51/2010

EM No. 02/010/1/2/00204

EM No. 02/010/1/2/00651

S-COS /10/13

HIMVINI/Bajaj Corp.
Parwanoo.2010/-13144-47

No. 0197371

Ltd. /

July 28, 2008

December 31,
2009

December 24,
2009

December 10,
2007

July 16, 2009

July 21, 2009

March 12,2010

January 27,2009

April 16, 2009

August 7, 2009

May 25,2010

June 4, 2010

February 25, 2009

April 26, 2010

March 15,2010

March 15, 2010

April 13,2010

N.A.

December 31,
2010
December 31,
2010

N.A.

N.A.

July 20, 2010

December 31
2010

N.A.

s

April 16,2011

The permission
is valid for 180
days within
which the unit
has to be
registered under
the said Act.

NA

NA

N.A.

N.A.

March 14, 2015

N.A.

April 12,2011
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Date of

Description Registration/Reference Number Issue/Renewal Expiry date
Licenses obtained for the Unit at Selaqui, Dehradun, Uttarakhand
License to manufacture cosmetics for 5/C/UA/2009 May 23, 2009 May 22,2014
sale (or for distribution) issued by the
Drug Licensing and Controlling
Authority, Uttarakhand — Dehradun.
License under the Factories Act, 1948 to H.W.R-795 January 06, 2010 December 31,

operate its unit at Dehradun

2010

Registration under Weight & 85/WMA/186-18/S.No./ 2009 November 13,2009  N.A.

Measurement Act, for Dehradun.

Consent  from the  Uttarakhand UEPPCB/ROD/approval-Dehradun- May 16, 2009 March 31,

(Dehradun) Environment Protection & 965-09-10/2703 2010

Pollution Control Board.

Registration under the Contract Labour 452/D.C.L/2010 February 23,2010 N.A.

(Regulation and Abolition) Act, 1970

No objection certificate for 522/DIC/Dehradun/ pollution / NOC/ May 22, 2008 N.A.

environmental pollution control issued 2007-08

by the District Industries Centre,

Dehradun, Uttarakhand.

Approval for grant of power load by the 4952 EDD(R)/Sanction (Ind.) December 29, 2008 N.A

Electricity  Distribution Department,

Dehradun, Uttarakhand.

No objection certificate from the State 2250 October 20, 2008 N.A.

Industrial Development Authority of

Uttarakhand, for building construction

at Dehradun.

Approval issued by the State Industrial 10290/AEP/SIDA/08, November 18, 2008 N.A.

Development Authority of Uttarakand,

approving the drawing of our

Company’s unit located at Dehradun.

No objection certificate issued by the CFOFD-12/09-10 September 3, 2009 2009-2010

local fire Department, Dehradun.

Entrepreneurs memorandum 0505020245 May 22, 2008 N.A.

Acknowledgment  issued by the

Department of industries (part I).

Entrepreneurs memorandum 050051200694 January 27, 2010 N.A

Acknowledgment  issued by the

Department of industries (part II).

Sales Tax/ Value Added Tax registration in States where our Company has Offices

State Registration Number Date of Issue Expiry

Punjab TIN — 03142044736 April 2, 2008 N.A.

Haryana TIN - 06162506153 March 27,2008 N.A.

Himachal Pradesh GST - SOL-111-12077 February 15,2008 N.A.
CST - 11895

Chandigarh TIN - 04810032862 April 02, 2008 N.A.

Delhi TIN - 07960339541 March03, 2008 N.A.
CST- 11895-07-15-208 May 3, 2008

Uttar Pradesh TIN — 09150004697 March 27,2008 N.A.

Madhya Pradesh TIN - 23211304112 March 28,2008 N.A.

Chhattisgarh TIN — 22431205116 March 19,2008 N.A.

Bihar TIN - 10010653074 April 2,2008 N.A.

Jharkhand TIN - 20230405749 April 11,2008 N.A.

Gujarat VAT - 24075500948 March 15,2008 N.A.
CST — 24575500948

Andhra Pradesh TIN — 28231983093 Aprill,2008 N.A.

Maharashtra VAT TIN - 27090650623V April 1,2008 N.A.
CST TIN —27090650623C

Tamil Nadu TIN — 33832844354 May 22,2008 N.A.
CST - 953344 May 23,2008

Kerala TIN - 32071381874 C May 20,2008 N.A.
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Date of

Description Registration/Reference Number Issue/Renewal Expiry date
Assam TIN — 18570095425 April 10, 2008 N.A.
CST - 18159926980
Orissa TIN — 21581210482 April 4, 2008 N.A.
Karnataka TIN - 29910793699 March 13,2008 N.A.
Rajasthan TIN/ CST — 08773960154 March 1,2008 N.A.
March 11,2008
Uttarakhand CST/TIN - 05008001167 May 22,2008 N.A.
West Bengal CST - 19603924265 July 21, 2008 N.A.

VAT - 19603924071

License under Shops and Establishments Act under Different States

Karnataka 49/ward no./559/2008 December 12,2008 December 31,
2012

Madhya Pradesh Reg. No.-406041 June 1, 2009 March 31,

License No0.-42203/032008/115 2010

Haryana PKL/10/ 1348 January 1, 2010 March 31,
2012

Mumbai 760053832/ Commercial IT June 3, 2008 December 31,
2010

Udaipur 201/CE/31(3) P-163 January 1, 2009 December 31,
2012

Indore 406041 June 1, 2009 December 31,
2014

Zirakpur Mabhauli/Derabassi/629 January 27, 2010 March 31,
2011

Gwalior 23061/Gwl/CE/2009 December 04, 2009 March 31,
2013

Hyderabad ALO35/HYD/437/2010 February 03, 2010 December 31,
2010

Noida S.& C.E.G. Nagar 35/10278 January 13, 2010 March 31,
2014

Applications made but not received

Our Company has made the following applications for the renewal of its licenses:

Unit Located at Selaquin, Dehradun

. Application dated February 4, 2010 made by our Company to the State Industrial Development

Authority for the Occupancy certificate in respect of our Company’s Dehradun unit.

Intellectual property

Our Company has entered into a Trademark License Agreement dated March 12, 2008 as amended by an
Amendment Agreement dated January 22, 2010, with BCCL. For further details please see the section titled
“History and Certain Other Corporate Matters” beginning on page 105 of this RHP.

The following registered and unregistered trademarks, copyrights and design have been licensed to our
Company by BCCL in respect of our Company’s products:

Licensed Registered Trademarks

Registration

Name of Product Number Date of Application  Class Status
Bajaj Amla Hair Oil 989679 February 12,2001 3 Registered and valid till February 12,
(label Mark) 2011.
Bajaj Amla 989680 February 12, 2001 3 Registered
(label Mark) and valid till February 12, 2011.
Bajaj (Hindi) logo 1583988 July 25, 2007 3 Registered and valid till July 25, 2017.
Bajaj (English) logo 1583987 July 25, 2007 3 Registered and valid till July 25, 2017.
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Registration

Name of Product Number Date of Application  Class Status
Bajaj Coconut Oil 841364 February 16, 2009 29 Renewed and valid till February 16, 2019.
Licensed Unregistered Trademarks
Name of Product Application Number Date of Application  Class Status
Bajaj Kala Dant Manjan 1560097 May 21, 2007 3 Pending registration
Bajaj Almond drops 1560098 May 21,2007 3 Pending
(label mark) Registration
Bajaj Amla Shikakai 1560099 May 21, 2007 3 Pending registration
New Bajaj Brahmi Amla 1560100 May 21, 2007 3 Pending registration
Bajaj Red Tooth Powder 1560101 May 21,2007 Pending registration

Pending Applications

Application for the product Bajaj Jasmine is yet to be made by our corporate Promoter BCCL.

Licensed Registered Copyrights

Registration
Name of Product Number Date of Registration Status
Bajaj Brahmi Amla A-57864/2000 October 18, 2000 Registered
Bajaj Pure Coconut Oil A-57863/2000 October 18, 2000 Registered
Licensed Unregistered Copyrights
Application Date of Application Status
Name of Product Number
Bajaj Almond Drops* 1560098 May 21,2007 Pending
Registration
Bajaj Amla Shikakai* 1560099 May 21,2007 Pending registration

*Qur corporate Promoter BCCL has applied compositely for the design of bottle, label and art work of these marks under the
Trademark Act and hence we are not required to make separate applications for registering the same under the under

Copyright Act.

Licensed Registered Designs

Registration Date of
Name of Product Number Application Class Status

Bajaj Almond Drops 173807 May 5, 1997 Inclass3  Registered as on November 18, 1997

Bajaj Brahmi Amla 188101 February 12, 2002 Inclass3  Registered as on July 2002

Bajaj Amla 184904 & March 02, 2001 Inclass3  Registered as on August 17, 2001 for

184985 application No 184985.

Registered as on August 7, 2001 for
application No 184904.

Bajaj Pure Coconut Oil 179039 March 23, 1999 Inclass3  Registered as on September 30, 1999.
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OTHER REGULATORY AND STATUTORY DISCLOSURES
Authority for the Issue

e  Our Board of Directors has, pursuant to the resolution passed at its meeting held on February 20, 2010,
authorised the Issue, subject to the approval by the shareholders of our Company under Section 81(1A) of
the Companies Act.

e  Our shareholders have, pursuant to a resolution passed at the meeting held on February 22, 2010, authorised
the Issue under Section 81(1A) of the Companies Act.

Prohibition by the SEBI, the RBI or other governmental authorities

None of our Promoter, Directors of persons in control of our Company was or is a Promoter, Director or person
in control of any other company which is debarred from accessing the capital market under any order or
direction made by SEBI.

We confirm that neither our Company, our Promoter, persons in control of our Promoter, our Directors; are
debarred or have been prohibited from accessing or operating in the capital markets or restrained from buying,
selling or dealing in securities under any order or direction passed by the SEBI or any other authority.

Except as provided hereunder, our Directors are not in any manner associated with the securities market and
there has been no action taken by the SEBI against our Directors or any entity our Directors are involved in as
promoters or directors.

Adjudication proceedings initiated
against the said Director or any

Name of the Director

SEBI  Registered Entity &
Registration Number

Company he is involved in as
promoter or director.

Mr. Gaurav Dalmia

M/s. Parag Parikh Financial Advisory
Services Limited, registered under the
category of Portfolio Manager Services
with  SEBI Registration Number:
INP000000241.

SEBI has pursuant to its order dated
January 28, 2010 (“Order”), initiated
adjudication proceedings against our
director Mr. Gaurav Dalmia for alleged
violation of Regulation 11(1) of SEBI

(Substantial Acquisition of Shares and
Takeovers) Regulations, 1997, for his
association with M/s. OCL India
Limited (“OCL”) as a member of its
promoter group. The said matter
pertains to the violations in the increase
in promoter holding from 62.56% to
75% in OCL pursuant to buy back of
equity shares.

Mr. Dalmia has filed an appeal dated
March 15, 2010 against the said Order
in the Securities Appellate Tribunal.

Neither our Company, our Promoter, our Group Companies, relatives (as per the Companies Act), have been
detained as wilful defaulters by the RBI or any other authorities.

Eligibility for the Issue
Our Company is eligible for the Issue under Regulation 26(2) of the ICDR Regulations, which states as follows:

“An issuer not satisfying any of the conditions stipulated in sub-regulation (1) may make an initial public offer
(a) (i) the issue is made through the book building process and the issuer undertakes to allot at least fifty

per cent of the net offer to public to qualified institutional buyers and to refund full subscription monies
if it fails to make allotment to the qualified institutional buyers or;
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(ii) at least fifteen per cent. of the cost of the project is contributed by scheduled commercial banks or
public financial institutions, of which not less than ten per cent shall come from the appraisers and the
issuer undertakes to allot at least ten per cent of the net offer to public to qualified institutional buyers
and to refund full subscription monies if it fails to make the allotment to the qualified institutional
buyers;

(b) (i) the minimum post-issue face value capital of the issuer is ten crore rupees or;

(ii) the issuer undertakes to provide market-making for at least two years from the date of listing of the
specified securities, subject to the following:

(A) the market makers offer buy and sell quotes for a minimum depth of three hundred specified
securities and ensure that the bid-ask spread for their quotes does not, at any time, exceed ten per cent;
(B) the inventory of the market makers, as on the date of allotment of the specified securities, shall be
at least five per cent. of the proposed issue.”

e  We are an unlisted company not complying with the conditions specified in Regulation 26(1) of
the ICDR Regulations and are therefore required to meet both the conditions detailed in Regulation
26(2)(a) and Regulation 26(2)(b) of the ICDR Regulations.

e We are complying with Regulation 26(2)(a)(i) of the ICDR Regulations and at least 60% of the
Issue is proposed to be Allotted to QIBs (in order to comply with the requirements of Rule
19(2)(b) of the SCRR) and in the event we fail to do so, the full subscription monies will be
refunded to the Bidders.

e  We are complying with the second proviso to Regulation 43(2) of the ICDR Regulations and Non-
Institutional Bidders and Retail Individual Bidders will be allocated not less than 10% and 30% of
the Issue respectively, subject to valid bids being received.

e We are also complying with Regulation 26(2)(b)(i) of the ICDR Regulations and the post-Issue
face value capital of our Company will be more than the minimum requirement of Rs. 10 crore,
i.e., Rs. 100 million.

Therefore, we are eligible for the Issue under Regulation 26(2) of the ICDR Regulations. Further, in accordance
with Regulation 26(4) of the ICDR Regulations, our Company will ensure that the number of prospective
Allottees will not be less than 1,000; otherwise the entire application money shall be returned forthwith.

If such money is not repaid within eight days after our Company becomes liable to repay it (i.e., from the date of
refusal or within 15 days from the date of Bid Closing Date, whichever is earlier), then our Company shall, on
and from expiry of eight days, be liable to repay the money, with interest at the rate of 15% per annum on
application money, as prescribed under Section 73 of the Companies Act.

Compliance with Part A of Schedule VIII of the ICDR Regulations

Our Company is in compliance with the provisions specified in Part A of Schedule VIII of the ICDR
Regulations. Further, our Company has not been formed by the conversion of a partnership firm into a company.

Disclaimer Clause

IT IS TO BE DISTINCTLY UNDERSTOOD THAT SUBMISSION OF THE DRAFT RED HERRING
PROSPECTUS TO SEBI SHOULD NOT IN ANY WAY, BE DEEMED OR CONSTRUED THAT THE
SAME HAS BEEN CLEARED OR APPROVED BY SEBI. SEBI DOES NOT TAKE ANY
RESPONSIBILITY EITHER FOR THE FINANCIAL SOUNDNESS OF ANY SCHEME OR THE
PROJECT FOR WHICH THE ISSUE IS PROPOSED TO BE MADE OR FOR THE CORRECTNESS
OF THE STATEMENTS MADE OR OPINIONS EXPRESSED IN THE DRAFT RED HERRING
PROSPECTUS. THE BOOK RUNNING LEAD MANAGER BEING KOTAK MAHINDRA CAPITAL
COMPANY LIMITED HAS CERTIFIED THAT THE DISCLOSURES MADE IN THE DRAFT RED
HERRING PROSPECTUS ARE GENERALLY ADEQUATE AND ARE IN CONFORMITY WITH
SEBI (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2009 AS IN
FORCE FOR THE TIME BEING, AS THIS REQUIREMENT IS TO FACILITATE INVESTORS TO
TAKE AN INFORMED DECISION FOR MAKING AN INVESTMENT IN THE PROPOSED ISSUE.
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IT SHOULD ALSO BE CLEARLY UNDERSTOOD THAT WHILE THE COMPANY IS PRIMARILY
RESPONSIBLE FOR THE CORRECTNESS, ADEQUACY AND DISCLOSURE OF ALL RELEVANT
INFORMATION IN THE DRAFT RED HERRING PROSPECTUS, THE BOOK RUNNING LEAD
MANAGER IS EXPECTED TO EXERCISE DUE DILIGENCE TO ENSURE THAT THE COMPANY
DISCHARGES ITS RESPONSIBILITY ADEQUATELY IN THIS BEHALF AND TOWARDS THIS
PURPOSE, THE BOOK RUNNING LEAD MANAGER, KOTAK MAHINDRA CAPITAL COMPANY
LIMITED HAS FURNISHED TO SEBI A DUE DILIGENCE CERTIFICATE DATED FEBRUARY 26,
2010 WHICH READS AS FOLLOWS:

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

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

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

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

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

(3) WE CONFIRM THAT BESIDES OURSELVES, ALL THE INTERMEDIARIES NAMED IN THE
DRAFT RED HERRING PROSPECTUS ARE REGISTERED WITH THE SEBI AND THAT TILL
DATE SUCH REGISTRATION IS VALID.

(4) WE HAVE SATISFIED OURSELVES ABOUT THE CAPABILITY OF THE UNDERWRITERS
TO FULFILL THEIR UNDERWRITING COMMITMENTS.-

5) WE CERTIFY THAT WRITTEN CONSENT FROM THE PROMOTER HAS BEEN OBTAINED
FOR INCLUSION OF ITS EQUITY SHARES AS PART OF PROMOTER’S CONTRIBUTION
SUBJECT TO LOCK-IN AND THE EQUITY SHARES PROPOSED TO FORM PART OF
PROMOTER’S CONTRIBUTION SUBJECT TO LOCK-IN SHALL NOT BE DISPOSED / SOLD /
TRANSFERRED BY THE PROMOTER DURING THE PERIOD STARTING FROM THE DATE
OF FILING THE DRAFT RED HERRING PROSPECTUS WITH THE SEBI TILL THE DATE OF
COMMENCEMENT OF LOCK-IN PERIOD AS STATED IN THE DRAFT RED HERRING
PROSPECTUS.

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

®

®

(10)

an

12)

13)

14)

as)

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

WE CERTIFY THAT THE PROPOSED ACTIVITIES OF THE COMPANY FOR WHICH THE
FUNDS ARE BEING RAISED IN THE ISSUE FALL WITHIN THE ‘MAIN OBJECTS’ LISTED
IN THE OBJECT CLAUSE OF THE MEMORANDUM OF ASSOCIATION OR OTHER
CHARTER OF THE COMPANY AND THAT THE ACTIVITIES WHICH HAVE BEEN
CARRIED OUT UNTIL NOW ARE VALID IN TERMS OF THE OBJECT CLAUSE OF ITS
MEMORANDUM OF ASSOCIATION.

WE CONFIRM THAT NECESSARY ARRANGEMENTS HAVE BEEN MADE TO ENSURE
THAT THE MONEYS RECEIVED PURSUANT TO THE ISSUE ARE KEPT IN A SEPARATE
BANK ACCOUNT AS PER THE PROVISIONS OF SUB-SECTION (3) OF SECTION 73 OF
THE COMPANIES ACT, 1956 AND THAT SUCH MONEYS SHALL BE RELEASED BY THE
SAID BANK ONLY AFTER PERMISSION IS OBTAINED FROM ALL THE STOCK
EXCHANGES MENTIONED IN THE PROSPECTUS. WE FURTHER CONFIRM THAT THE
AGREEMENT ENTERED INTO BETWEEN THE BANKERS TO THE ISSUE AND THE
COMPANY SPECIFICALLY CONTAINS THIS CONDITION.- NOTED FOR COMPLIANCE

WE CERTIFY THAT A DISCLOSURE HAS BEEN MADE IN THE DRAFT RED HERRING
PROSPECTUS THAT THE INVESTORS SHALL BE GIVEN AN OPTION TO GET THE
SHARES IN DEMAT OR PHYSICAL MODE.- NOT APPLICABLE, ALLOTMENT SHALL BE
MADE IN DEMAT FORM ONLY, PURSUANT TO SECTION 68B OF THE COMPANIES ACT

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

WE CERTIFY THAT THE FOLLOWING DISCLOSURES HAVE BEEN MADE IN THE

DRAFT RED HERRING PROSPECTUS:

(a) AN UNDERTAKING FROM THE COMPANY THAT AT ANY GIVEN TIME, THERE
SHALL BE ONLY ONE DENOMINATION FOR THE EQUITY SHARES OF THE
COMPANY; AND

(b) AN UNDERTAKING FROM THE COMPANY THAT IT SHALL COMPLY WITH SUCH
DISCLOSURE AND ACCOUNTING NORMS SPECIFIED BY THE SEBI FROM TIME
TO TIME.

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

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

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

The filing of the RHP does not, however, absolve our Company from any liabilities under section 63 and section
68 of the Companies Act, 1956 or from the requirement of obtaining such statutory and other clearances as may
be required for the purpose of the proposed Issue. SEBI further reserves the right to take up at any point of time,
with the BRLM, any irregularities or lapses in the RHP.

All legal requirements pertaining to the Issue will be complied with at the time of filing of the RHP with the
RoC in terms of Section 60 B of the Companies Act, all legal requirements pertaining to the Issue will be
complied with at the registration of the Prospectus with the RoC in terms of sections 56, 60 and 60B of the
Companies Act.

Disclaimer from our Company and the BRLM

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

The BRLM accept no responsibility, save to the limited extent as provided in the Issue Agreement entered into
among the BRLM and our Company dated February 24, 2010 and the Underwriting Agreement to be entered
into between the Underwriters and our Company.

All information shall be made available by us, and the BRLM to the public and investors at large and no
selective or additional information would be available for a section of the investors in any manner whatsoever
including at road show presentations, in research or sales reports, at bidding centers or elsewhere.

Our Company, the BRLM and the Syndicate Member shall not be liable for any failure in uploading the Bids
due to faults in any software/hardware system or otherwise.

Investors that Bid in the Issue will be required to confirm and will be deemed to have represented to our
Company and the Underwriters and their respective directors, officers, agents, affiliates and representatives that
they are eligible under all applicable laws, rules, regulations, guidelines and approvals to acquire Equity Shares
of our Company and will not offer, sell, pledge or transfer Equity Shares of our Company to any person who is
not eligible under applicable laws, rules, regulations, guidelines and approvals to acquire Equity Shares of our
Company. Our Company, the Underwriters and their respective directors, officers, agents, affiliates and
representatives accept no responsibility or liability for advising any investor on whether such investor is eligible
to acquire Equity Shares of our Company.

Disclaimer in respect of jurisdiction

This Issue is being made in India to persons resident in India (including Indian nationals resident in India who
are not minors, HUFs, companies, corporate bodies and societies registered under the applicable laws in India
and authorized to invest in shares, Indian Mutual Funds registered with SEBI, Indian financial institutions,
commercial banks, regional rural banks, co-operative banks (subject to RBI permission), or trusts under
applicable trust law and who are authorized under their constitution to hold and invest in shares, permitted
insurance companies and pension funds) and to FIIs, multilateral and bilateral institutions, Eligible NRIs and the
National Investment Fund set up by the Government of India. This RHP does not, however, constitute an
invitation to subscribe to our Equity Shares offered hereby in any jurisdiction other than India to any person to
whom it is unlawful to make an offer or invitation in such jurisdiction. Any person into whose possession this
RHP comes is required to inform himself or herself about, and to observe, any such restrictions. Any dispute
arising out of this Issue will be subject to the jurisdiction of appropriate court(s) in Mumbai, India only.

No action has been or will be taken to permit a public offering in any jurisdiction where action would be
required for that purpose, except that this RHP has been filed with SEBI for observations. Accordingly, our
Company’s Equity Shares, represented thereby may not be offered or sold, directly or indirectly, and this RHP
may not be distributed, in any jurisdiction, except in accordance with the legal requirements applicable in such
jurisdiction. Neither the delivery of this RHP nor any sale hereunder shall, under any circumstances, create any
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implication that there has been no change in our Company’s affairs from the date hereof or that the information
contained herein is correct as of any time subsequent to this date.

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

Our Equity Shares have not been and will not be registered under the U.S. Securities Act of 1933, as
amended (the “Securities Act”) and may not be offered or sold within the United States, except pursuant
to an exemption from, or in a transaction not subject to, the registration requirements of the Securities
Act and applicable state securities laws. Accordingly, our Equity Shares are only being offered and sold
(i) within the United States only to persons reasonably believed to be “qualified institutional buyers” as
defined in Rule 144A under the Securities Act and referred to in this RHP as “U.S. QIBs” (for the
avoidance of doubt, the term U.S. QIBs does not refer to a category of institutional investor defined under
applicable Indian regulations and referred to in the RHP as “QIBs”) in transactions exempt from, or not
subject to, the registration requirements of the Securities Act, and (ii) outside the United States in
reliance on Regulation S under the Securities Act.

Disclaimer clause of the BSE

Bombay Stock Exchange Limited (“the Exchange”) has given vide its letter dated April 20, 2010, permission to this
Company to use the Exchange’s name in this offer document as one of the stock exchange on which this Company’s
securities are proposed to be listed. The Exchange has scrutinized this offer document for its limited internal purpose
of deciding on the matter of granting the aforesaid permission to this Company. The Exchange does not in any
manner:-

i. warrant, certify or endorse the correctness or completeness of any of the contents of this offer document; or
1i. warrant that this Company’s securities will be listed or will continue to be listed on the Exchange; or
iil. take any responsibility for the financial or other soundness of this Company, its promoters, its management

or any scheme or project of this Company;

and it should not for any reason be deemed or construed that this offer document has been cleared or approved by the
Exchange. Every person who desires to apply for or otherwise acquires any securities of this Company may do so
pursuant to independent inquiry, investigation and analysis and shall not have any claim against the Exchange
whatsoever by reason of any loss which may be suffered by such person consequent to or in connection with such
subscription/acquisition whether by reason of anything stated or omitted to be stated herein or for any other reason
whatsoever.

Disclaimer clause of the NSE

As required, a copy of this Offer Document has been submitted to the National Stock Exchange of India Limited
(hereinafter referred to as NSE). NSE has given vide its letter ref.:NSE/LIST/134745-D dated April 7, 2010
permission to the Issuer to use the Exchange’s name in this Offer Document as one of the stock exchanges on which
this Issuer’s securities are proposed to be listed. The Exchange has scrutinized this draft offer document for its limited
internal purpose of deciding on the matter of granting the aforesaid permission to the Issuer. It is to be distinctly
understood that the aforesaid permission given by NSE should not in any way be deemed or construed that the offer
document has been cleared or approved by NSE; nor does it in any manner warrant, certify or endorse the correctness
or completeness of any of the contents of this offer document; nor does it warrant that this Issuer’s securities will be
listed to will continue to be listed on the Exchange; not does it take any responsibility for the financial or other
soundness of this Issuer, its promoters, its management or any scheme or project of this Issuer.

Every person who desires to apply for or otherwise acquires any securities of this Issuer may do so pursuant to
independent inquiry, investigation and analysis and shall not have any claim against the Exchange whatsoever by

reason of any loss which may be suffered by such person consequent to or in connection with such subscription/
acquisition whether by reason of anything stated or omitted to be stated herein or any other reason whatsoever.

Filing

A copy of this RHP has been filed with SEBI at Corporation Finance Department, SEBI Bhavan, Plot No. C4-A,
G Block, 3™ Floor, Bandra Kurla Complex, Bandra (E), Mumbai 400 051, India.
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A copy of the RHP, along with the documents required to be filed under Section 60B of the Companies Act
would be delivered for registration to the RoC and a copy of the Prospectus to be filed under Section 60 of the
Companies Act would be delivered for registration with RoC at the Office of the Registrar of Companies,
Maharashtra, Mumbai, at 100, Everest, Marine Drive, Mumbai — 400 002, India.

Listing

Applications will be made to the Stock Exchanges for permission to deal in and for an official quotation of our
Equity Shares. NSE will be the Designated Stock Exchange with which the basis of Allotment will be finalized
for the Issue.

If the permission to deal in and for an official quotation of our Equity Shares is not granted by either of the
Stock Exchanges mentioned above, we will forthwith repay, without interest, all moneys received from the
applicants in pursuance of this RHP. If such money is not repaid within eight days after our Company becomes
liable to repay it, i.e. from the date of refusal or within 7 days from the Bid Closing Date, whichever is earlier,
then our Company and every Director of our Company which is an officer in default shall, on and from expiry
of eight days, be liable to repay the money, with interest at the rate of 15% per annum on application money, as
prescribed under Section 73 of the Companies Act.

Our Company shall ensure that all steps for the completion of the necessary formalities for listing and
commencement of trading at all the Stock Exchanges mentioned above are taken within seven working days of
finalization of the basis of Allotment for the Issue.

Consents

Consents in writing of: (a) our Directors, our Company Secretary and Compliance Officer, our Auditors,
Bankers to the Issue and Bankers to our Company; and (b) the BRLM and Syndicate Member, Escrow
Collection Bankers, Registrar to the Issue, domestic and international legal counsels, to act in their respective
capacities, have been obtained and would be filed along with a copy of the RHP with the RoC, as required under
Sections 60 and 60B of the Companies Act and such consents have not be withdrawn up to the time of delivery
of the RHP for registration with the RoC.

R.S. Dani & Company, Chartered Accountants, the Auditors of our Company, have given their written consent
to the inclusion of their report in the form and context and such consent and report have not been withdrawn up
to the time of delivery of the RHP for registration with the RoC.

CRISIL, the agency engaged by us for the purpose of obtaining an IPO grading in respect of this Issue, will give
its written consent to the inclusion of its report in the form and context in which it will appear in the RHP and
such consent and report will not be withdrawn up to the time of delivery of the RHP and the Prospectus with the
RoC and the Designated Stock Exchange.

Expert Opinion

Except the report of CRISIL in respect of the IPO grading of this Issue which will be annexed with the RHP and
as otherwise stated in this RHP, we have not obtained any expert opinions.

Fees payable to the BRLM and the Syndicate Member

The total fees, brokerage and selling commissions payable to the BRLM and the Syndicate Member (including
underwriting commission and selling commission) will be as per the engagement letter entered into between our
Company and BRLM, copies of which are available for inspection at our Registered Office.

Fees payable to the Registrar to the Issue

The fees payable by us to the Registrar to the Issue for processing of Bid-cum-Application Forms, data entry,
printing of CAN/refund order, preparation of refund data on magnetic tape, printing of bulk mailing register and
other activities will be as per the agreement dated February 20, 2010 between us and the Registrar to the Issue, a
copy of which is available for inspection at our Registered Office.

The Registrar to the Issue will be reimbursed for all out of pocket expenses including cost of stationery, postage,
stamp duty, and communication expenses. Adequate funds will be provided to the Registrar to the Issue to
enable them to make refunds or send Allotment advice by registered post/speed post/under certificate of posting.
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Particulars regarding capital issues during the last five years
Our Company has not made any previous capital issues in the five years preceding the date of this RHP.
Previous issues of shares otherwise than for cash

Except as stated in the section titled “Capital Structure” beginning on page 52 of this RHP, our Company has
not made any previous issues of Equity Shares for consideration otherwise than for cash.

Commission or brokerage on previous issues

This being the first public issue of Equity Shares of our Company, no sum has been paid or has been payable as
commission or brokerage for subscribing to or procuring or agreeing to procure public subscription for any of
our Equity Shares since our Company’s incorporation.

Capital issues in the last three years

Our Company has not made any public or rights issue during the last three years preceding the date of this RHP.

For details of public, rights or other capital issues by our Group Entities, see the section titled “Our Promoter
and Group Companies” beginning on page 121 of this RHP.

Promise versus performance
Our Company has not made any previous rights and public issues.

For details of promise v. performance of the last one issue of our Group Entities, see the section titled “Our
Promoter and Group Companies” beginning on page 121 of this RHP.

Outstanding debentures or bond issues or preference shares
Our Company has no outstanding debentures or bonds or preference shares, as of the date of this RHP.
Stock market data of our equity shares

This being the first public issue of Equity Shares of our Company, our Equity Shares are not listed on any stock
exchange and hence no stock market data is available.

Mechanism for redressal of investor grievances

The Agreement between the Registrar to the Issue and our Company provides for retention of records with the
Registrar to the Issue for a period of atleast six month from the last date of dispatch of the letters of Allotment,
refund orders, demat credit or, where refunds are being made electronically, giving of refund instructions to the
clearing system to enable the investors to approach the Registrar to the Issue for redressal of their grievances.

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

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

Disposal of investor grievances by our Company
We estimate that the average time required by us or the Registrar to the Issue for the redressal of routine
investor grievances will be ten working days from the date of receipt of the complaint. In case of non-routine

complaints and complaints where external agencies are involved, we will seek to redress such complaints as
expeditiously as possible.
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We have also appointed Mr. D. K. Maloo, as the Compliance Officer for this Issue and he may be contacted in
case of any pre-Issue or post-Issue related problems, at the following address:

Mr. D.K. Maloo

Bajaj Corp Limited

Old Station Road,

Udaipur — 313 001.

Tel: +91 294 2561631 / 32

Fax: + 91 294 2561631

Email: complianceofficer@bajajcorp.com

Website: www.bajajcorp.com

Disposal of investor grievances by listed companies under the same management as our Company

For details of investor complaints pending with respect to the listed Group Entities see the section titled “Our
Promoter and Group Companies” beginning on page 121 of this RHP.

Change in auditors

M/s. Hemant Panpalia & Co., Mumbai were the first auditors of our Company. On October 17, 2007, M/s.
Hemant Panpalia & Co. was replaced by M/s. R.S. Dani & Co., as auditors of our Company.

Capitalization of reserves or profits

Except as disclosed in the section titled “Capital Structure” beginning on page 52 of this RHP, our Company
has not capitalized its reserves or profits at any time since incorporation.

Revaluation of assets

There has been no revaluation of assets of our Company in the last five years.
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SECTION VII - ISSUE RELATED INFORMATION
ISSUE STRUCTURE

The present Issue of 4,500,000 Equity Shares of Rs. 5/- each, at a price of Rs. [®] for cash aggregating Rs. [e]
million is being made through the 100% Book Building Process. The Issue will constitute 15.3% of the fully
diluted post-Issue Equity Share capital of our Company. If at least 60% of the Issue cannot be allocated to QIBs,
the entire application money shall be refunded forthwith.

QIBs*

Non-Institutional Bidders

Retail Individual
Bidders

Number of Equity Shares *

Percentage of Issue Size

available for
Allotment/allocation**
Basis of

Allotment/Allocation if
respective  category  is
oversubscribed

Minimum Bid

Maximum Bid

Mode of Allotment

Bid Lot

Allotment Lot

Trading Lot

Who can Apply **

At least 2,700,000 Equity
Shares

At least 60% of the Issue
shall be allocated to QIBs.
However, up to 30% of the
QIB Portion, i.e. 810,000
Equity Shares shall be
available for allocation to the
Anchor Investors
Proportionate as follows:

(a) 94,500 Equity Shares
shall be available for
allocation on a proportionate
basis to Mutual Funds; and
(b) 1,795,500 Equity Shares

shall be allotted on a
proportionate basis to all
QIBs including  Mutual

Funds which are allocated
Equity Shares as per (a)
above.

Such number of Equity
Shares that the Bid Amount
exceeds Rs. 100,000 and in

multiples of [e] Equity
Shares.
Such number of Equity

Shares not exceeding the
Issue  Size, subject to
applicable limits.

Compulsorily in
dematerialized form.

[e] Equity Shares and in
multiples of [e] Equity
Shares

[®] Equity Shares.
One Equity Share.

Public financial institutions
as specified in Section 4A of
the Companies Act, FlIs and
sub-accounts registered with
SEBI other than FIIs sub-
accounts who are foreign
corporate or foreign

Not less than 450,000 Equity
Shares available for
allocation or Issue less
allocation to QIB Bidders
and Retail Individual
Bidders.

Not less than 10% of the
Issue or the Issue less
allocation to QIB Bidders

and Retail Individual
Bidders.

Proportionate

Such number of Equity

Shares that the Bid Amount
exceeds Rs. 100,000 and in

multiples of [e] Equity
Shares.

Such number of Equity
Shares not exceeding the
Issue  Size  subject to
applicable limits.
Compulsorily in

dematerialized form.

[®] Equity Shares in
multiples of [e] Equity
Shares

[®] Equity Shares.

One Equity Share.

Eligible NRIs, FII’s sub-

accounts who are foreign
companies or foreign
individuals, Resident Indian
individuals, HUF (in the
name of Karta), companies,
corporate bodies, scientific

Not less than 1,350,000
Equity Shares available
for allocation or Issue
Size less allocation to
QIB Bidders and Non-
Institutional Bidders.

Not less than 30% of the
Issue or the Issue less
allocation to QIB Bidders
and Non-Institutional
Bidders.

Proportionate

[¢] Equity Shares.

Such number of Equity
Shares whereby the Bid
Amount does not exceed
Rs. 100,000.

Compulsorily in
dematerialized form.

[e] Equity Shares in
multiples of [e] Equity
Shares.

[@] Equity Shares.

One Equity Share.
Retail Individual
Bidders.
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Retail Individual
QIBs* Non-Institutional Bidders Bidders

individuals, scheduled institutions societies and
commercial banks, mutual trusts, sub accounts of FIIs
funds registered with SEBI, registered with SEBI which
multilateral and bilateral are foreign corporates or
development financial ~ foreign individuals.
institutions, venture capital

funds registered with SEBI,

foreign  venture  capital

investors registered  with

SEBI, state industrial

development  corporations,

insurance companies

registered with the Insurance

Regulatory and Development

Authority, provident funds

(subject to applicable law)

with minimum corpus of Rs.

250 million, pension funds

with minimum corpus of Rs.

250 million and the National

Investment Fund set up by

resolution F. No. 2/3/2005-

DD-II dated November 23,

2005 of Government of India

published in the Gazette of

India and the insurance funds

set up and managed by army,

navy or air force of the

Union of India

Terms of Payment Bid Amount shall be payable Bid Amount shall be payable Bid Amount shall be

at the time of submission of at the time of submission of payable at the time of
Bid cum Application Form to  Bid cum Application Form to  submission of Bid cum
the BRLM. the Syndicate Member##. Application Form to the

Syndicate Member*

* Our Company may allocate up to 30% of the QIB Portion to Anchor Investors at the Anchor Investor Issue Price in
accordance with the ICDR Regulations. At least one-third of the Anchor Investor Portion shall be available for allocation to
Mutual Funds only. Allocation to Anchor Investors shall be on a discretionary basis subject to a minimum number of (i) two
Anchor Investors, where the allocation in the Anchor Investor Portion is up to Rs. 2,500 million and (ii) five, where the
allocation under the Anchor Investor Portion is more than Rs. 2,500 million. An Anchor Investor shall make a minimum Bid
of such number of Equity Shares that the Bid Amount is at least Rs. 100 million.

#H

In case of ASBA Bidders, the SCSB shall be authorised to block such funds in the bank account of the ASBA Bidder that are specified
in the ASBA Bid cum Application Form.

Subject to valid Bids being received at or above the Issue Price. In accordance with Rule 19(2)(b) of the
SCRR, this being an Issue for less than 25% of the post-Issue capital, the Issue is being made through the
100% Book Building Process wherein at least 60% of the Issue will be allocated on a proportionate basis to
QIBs, out of the QIB Portion (excluding the Anchor Investor Portion), 5% shall be available for allocation
on a proportionate basis to Mutual Funds only. The remainder shall be available for allocation on a
proportionate basis to QIBs and Mutual Funds, subject to valid Bids being received from them at or above
the Issue Price. If at least 60% of the Issue cannot be allocated to QIBs, then the entire application money
will be refunded forthwith. However, if the aggregate demand from Mutual Funds is less than 94,500 Equity
Shares, the balance Equity Shares available for Allotment in the Mutual Fund Portion will be added to the
QIB Portion and allocated proportionately to the QIB Bidders in proportion to their Bids. Further, not less
than 10% of the Issue will be available for allocation on a proportionate basis to Non-Institutional Bidders
and not less than 30% of the Issue will be available for allocation on a proportionate basis to Retail
Individual Bidders, subject to valid Bids being received at or above the Issue Price.

Under-subscription, if any, in any category except in the QIB category would be met with spill-over from

other categories at the discretion of our Company in consultation with the BRLM and the Designated Stock
Exchange.
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If at least 60% of the Issue is not allocated to the QIBs, the entire subscription monies shall be refunded.

™ In case the Bid cum Application Form is submitted in joint names, the Bidders should ensure that the demat
account is also held in the same joint names and are in the same sequence in which they appear in the Bid
cum Application Form.

Withdrawal of the Issue

Our Company, in consultation with the BRLM, reserves the right not to proceed with the Issue anytime after the
Bid/Issue Opening Date but before the Allotment of Equity Shares. In such an event our Company would issue a
public notice in the newspapers, in which the pre-Issue advertisements were published, within two days of the
Bid/ Issue Closing Date, providing reasons for not proceeding with the Issue. Our Company shall also inform
the same to Stock Exchanges on which the Equity Shares are proposed to be listed.

Any further issue of Equity Shares by our Company shall be in compliance with applicable laws.

Bid/ Issue Programme

BID OPENS ON Monday August 2, 2010*
BID CLOSES ON:

FOR QIB BIDDERS Wednesday August 4, 2010
FOR RETAIL AND NON INSTITUTIONAL BIDDERS Thursday August 5, 2010

" The Company may consider participation by Anchor Investors. The Anchor Investor Bid/ Issue Period shall be one working day prior to
the Bid/ Issue Opening Date.

Our Company is considering participation by Anchor Investors in terms of the ICDR Regulations. For details
see the section titled “Issue Procedure- Bids by Anchor Investor” beginning on page 290 this RHP.

Bids and any revision in Bids shall be accepted only between 10 a.m. and 5 p.m. (Indian Standard Time)
during the Bidding Period as mentioned above at the bidding centers mentioned in the Bid cum Application
Form or, in case of Bids submitted through ASBA, the Designated Branches of the SCSBs, except that on the
Bid Closing Date for QIBs, Bids shall be accepted only between 10 a.m. and 3 p.m. (Indian Standard Time)
and uploaded until 4.00 p.m. On Bid Closing Date for Retail and Non Institutional Bidders, Bids shall be
accepted only between 10 a.m and 3 p.m (Indian Standard Time) and uploaded until (i) 4.00 P.M in case of Bids
by Non institutional Bidders; and (ii) until 5.00 p.m or until such time as permitted by the Stock Exchanges in
case of Bids by Retail Individual Bidders where the Bid Amount is up to Rs. 100,000. Due to limitation of time
available for uploading the Bids on the Bid Closing Date, the Bidders are advised to submit their Bids one day
prior to the Bid Closing Date and, in any case, no later than 3 p.m (Indian Standard Time) on the Bid Closing
Date. Bidders are cautioned that in the event a large number of Bids are received on the Bid Closing Date, as is
typically experienced in IPOs, which may lead to some Bids not being uploaded due to lack of sufficient time to
upload, such Bids that cannot be uploaded will not be considered for allocation in the Issue. If such Bids are not
uploaded, our Company, the BRLM and the Syndicate Member shall not be responsible. Bids will be accepted
only on working days, i.e. Monday to Friday (excluding any public holiday). Bids by ASBA Bidders shall be
uploaded by the SCSBs in the electronic system to be provided by the NSE and the BSE.

In case of discrepancy in the data entered in the electronic book vis-a-vis the data contained in the physical Bid
cum Application Form, for a particular Bidder, the details as per the physical Bid cum Application Form of the
Bidder may be taken as the final data for the purpose of allotment. In case of discrepancy in the data entered in
the electronic book vis-a-vis the data contained in the physical or electronic Bid cum Application Form, for a
particular ASBA Bidder, the Registrar to the Issue shall ask for rectified data from the SCSB.

Due to limitation of time available for uploading the Bids on the Bid/ Issue Closing Date, the Bidders are
advised to submit their Bids one day prior to the Bid/ Issue Closing Date and, in any case, no later than 3.00
p-m. (IST) on the Bid/ Issue Closing Date. Bidders are cautioned that in the event a large number of Bids are
received on the Bid/ Issue Closing Date, as is typically experienced in public offerings, some Bids may not get
uploaded due to lack of sufficient time. Such Bids that cannot be uploaded will not be considered for allocation
under the Issue. Bids will be accepted only on Business Days, i.e., Monday to Friday (excluding any public
holiday).

On the Bid / Issue Closing Date, extension of time will be granted by the Stock Exchanges only for uploading
the Bids received from Retail Individual Bidders, after taking into account the total number of Bids received up
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to the closure of timings for acceptance of Bid cum Application Forms and ASBA Bid cum Application Forms
as stated herein and reported by the BRLM to the Stock Exchanges.

The Company, in consultation with the BRLM, reserves the right to revise the Price Band during the Bidding/
Issue Period, provided that the Cap Price shall be less than or equal to 120% of the Floor Price and the Floor
Price shall not be less than the face value of the Equity Shares. The revision in Price Band shall not exceed 20%
on the either side i.e. the floor price can move up or down to the extent of 20% of the floor price disclosed at
least two days prior to the Bid/ Issue Opening Date and the Cap Price will be revised accordingly.

In case of revision in the Price Band, the Bidding Period will be extended for three additional working
Days after revision of the Price Band subject to the Bidding Period not exceeding 10 working days. Any
revision in the Price Band and the revised Bidding Period, if applicable, will be widely disseminated by
notification to the Stock Exchanges, by issuing a press release, and also by indicating the change on the
website of the BRLM and at the terminals of the members of the Syndicate.
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TERMS OF THE ISSUE

Our Equity Shares being issued are subject to the provisions of the Companies Act, our Memorandum of
Association and Articles of Association, the terms of the DRHP, the RHP, the Prospectus, the Bid cum
Application Form, the Revision Form, the CAN, the listing agreements to be entered with the Stock Exchanges
and other terms and conditions as may be incorporated in the Allotment advices and other documents/
certificates that may be executed in respect of the Issue. Our Equity Shares shall also be subject to all applicable
laws, guidelines, rules, notifications and regulations relating to the issue of capital and listing of securities issued
from time to time by the SEBI, the Government of India, the Stock Exchanges, the Registrar of Companies, the
RBI and/or other authorities, as in force on the date of the Issue and to the extent applicable.

Ranking of Equity Shares

Our Equity Shares being offered shall be subject to the provisions of the Companies Act, and our Memorandum
of Association and Articles of Association and shall rank pari-passu with the existing Equity Shares of our
Company including rights in respect of dividends. The Allottees in receipt of Allotment of our Equity Shares
under this Issue will be entitled to dividends and other corporate benefits, if any, declared by our Company after
the date of Allotment. For further details, see the section titled “Main Provisions of Articles of Association of
our Company” beginning on page 316 of this RHP.

Payment of Dividends

Dividends if any shall be paid to our shareholders in accordance with the provisions of the Companies Act,
Articles and the provisions of the Listing Agreements.

Face Value and Issue Price

The face value of each Equity Share is Rs. 5/- and the Issue Price is Rs. [®] per Equity Share. The Anchor
Investor Issue Price is Rs. [®] per Equity Shares.

Compliance with the SEBI

Our Company shall comply with applicable disclosure and accounting norms specified by the SEBI from time to
time.

Rights of the Equity Shareholder

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

. Right to receive dividends, if declared;

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

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

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

. Right to receive any surplus on liquidation subject to any statutory and any preferential claims being
satisfied;

. Subject to applicable law including any RBI rules and regulations, right of free transferability; and

. Such other rights, as may be available to a shareholder of a listed public company under the Companies

Act, the terms of the listing agreement executed with the Stock Exchanges, and our Memorandum of
Association and Articles of Association.

All our Equity Shareholders have the same voting rights. For a detailed description of the main provisions of our
Articles of Association relating to voting rights, dividends, forfeiture and lien and/or consolidation/splitting, see
the section titled “Main Provisions of Articles of Association of our Company” beginning on page 316 of this
RHP.
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Market Lot and Trading Lot

In terms of Section 68B of the Companies Act, our Equity Shares shall be allotted only in dematerialized form.
As per the ICDR Regulations, the trading of our Equity Shares shall only be in dematerialized form. Since
trading of our Equity Shares is in dematerialised form, the tradable lot is one Equity Share. Allotment in this
Issue will be only in electronic form in multiples of [®] Equity Share, subject to a minimum Allotment of [e]
Equity Shares.

Nomination Facility to Investor

In accordance with Section 109A of the Companies Act, the sole or first Bidder, along with other joint Bidders,
may nominate any one person in whom, in the event of the death of sole Bidder or in case of joint Bidders, death
of all the Bidders, as the case may be, our Equity Shares that are Allotted, if any, shall vest. A person, being a
nominee, entitled to our Equity Shares by reason of the death of the original holder(s), shall in accordance with
Section 109A of the Companies Act, be entitled to the same benefits to which he or she would be entitled if he
or she were the registered holder of our Equity Share(s). Where the nominee is a minor, the holder(s) may make
a nomination to appoint, in the prescribed manner, any person to become entitled to our Equity Share(s) in the
event of his or her death during the minority. A nomination shall stand rescinded upon a sale/transfer/alienation
of our Equity Share(s) by the person nominating. A buyer will be entitled to make a fresh nomination in the
manner prescribed. Fresh nomination can be made only on the prescribed form available on request at the
Registered Office or the Registrar of our Company.

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

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

Further, the Board may at any time give notice requiring any nominee to choose either to be registered himself
or herself or to transfer our Equity Shares, and if the notice is not complied with within a period of 90 days, the
Board may thereafter withhold payment of all dividends, bonuses or other monies payable in respect of our
Equity Shares, until the requirements of the notice have been complied with.

Since the Allotment of Equity Shares in the Issue will be made only in dematerialized form, there is no need to
make a separate nomination with our Company. Nominations registered with respective DP of the applicant
would prevail. If the investors want to change their nomination, they are requested to inform their respective
depository participant.

Application by Eligible NRIs / FIIs registered with SEBI

It is to be distinctly understood that there is no reservation for Eligible NRIs or FIIs registered with SEBI. Such
Eligible NRIs, FIIs registered with SEBI will be treated on the same basis as other categories for the purpose of
allocation.

Bidding Period

Bidders may submit their Bids only in the Bidding Period. The Bid Opening Date is Monday August 2, 2010
and the Bid Closing Date is Wednesday August 4, 2010 for QIB Bidders and Thursday August 5, 2010 for Non
Institutional and Retail Bidders. Provided that Anchor Investors must submit their Bid on the Anchor Investor
Bidding Date.

Minimum Subscription

If our Company does not receive the minimum subscription of 90% of the Issue, including the devolvement of
Underwriters, within 60 days from the Bid Closing Date, our Company shall refund the entire subscription
amount received. If there is a delay beyond eight days after our Company becomes liable to pay the amount, our
Company shall pay interest prescribed under Section 73 of the Companies Act.

Further in terms of Rule 19(2)(b) of the SCRR, if at least 60% of the Issue cannot be allocated to QIBs, then the
entire application money shall be refunded forthwith.
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Further in terms of Regulation 26(4) of the ICDR Regulations, our Company shall ensure that the number of
prospective allottees to whom Equity Shares will be allotted will not be less than 1,000.

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

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

Our Equity Shares have not been and will not be registered under the Securities Act or any state
securities laws in the United States and may not be offered or sold within the United States, except
pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the
Securities Act and applicable state securities laws. Accordingly, our Equity Shares are only being offered
and sold (i) in the United States only to persons reasonably believed to be “qualified institutional buyers”
as defined in Rule 144A under the Securities Act and referred to in this RHP as “U.S. QIBs” (for the
avoidance of doubt, the term U.S. QIBs does not refer to a category of institutional investor defined under
applicable Indian regulations and referred to in the RHP as “QIBs”) in transactions exempt from, or not
subject to, the registration requirements of the Securities Act, and (ii) outside the United States in
reliance on Regulation S under the Securities Act.

Arrangement for Disposal of Odd Lots

There are no arrangements for disposal of odd lots.

Restriction on transfer of shares

Except for lock-in of the pre-Issue Equity Shares, Promoters’ minimum contribution and Anchor Investor lock-
in in the Issue as detailed in the section entitled “Capital Structure” on page 52 of this RHP, and except as
provided in the Articles, there are no restrictions on transfers of Equity Shares. There are no restrictions on
transfers of debentures except as provided in the Articles. There are no restrictions on transmission of shares/

debentures and on their consolidation/ splitting except as provided in the Articles. Please see the section entitled
“Main Provisions of the Articles of Association of our Company™ on page 316 of this RHP.
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ISSUE PROCEDURE

This section applies to all Bidders. Please note that all Bidders (except Anchor Investors) can participate in the
Issue through the ASBA process. ASBA Bidders should note that the ASBA process involves application
procedures that are different from the procedure applicable to Bidders other than the ASBA Bidders. Bidders
applying through the ASBA process should carefully read the provisions applicable to such applications before
making their application through the ASBA process. Please note that all Bidders (other than ASBA Bidders) are
required to make payment of the full Bid Amount with the Bid cum Application Form. In case of ASBA Bidders,
an amount equivalent to the full Bid Amount will be blocked by the SCSB.

It may be noted that pursuant to the SEBI Circular (no. CIR/CFD/DIL/2/2010) dated April 06, 2010 SEBI has
decided to extend the ASBA facility to QIBs in all public issues opening on or after May 1, 2010.

Book Building Procedure

In terms of Rule 19(2)(b) of the SCRR read with Rule 41(1)(a) of the ICDR Regulations, this is an Issue for less
than 25% of the post-Issue capital, and therefore, the Issue is being made through the 100% Book Building
Process wherein at least 60% of the Issue shall be allocated to QIBs on a proportionate basis. Out of the QIB
Portion (excluding Anchor Investor Portion), 5% shall be available for allocation on a proportionate basis to
Mutual Funds only. The remainder shall be available for allocation on a proportionate basis to QIBs and Mutual
Funds, subject to valid Bids being received from them at or above the Issue Price. If at least 60% of the Issue
cannot be allocated to QIBs, then the entire application money will be refunded forthwith. Further, not less than
10% of the Issue will be available for allocation on a proportionate basis to Non-Institutional Bidders and not
less than 30% of the Issue will be available for allocation on a proportionate basis to Retail Individual Bidders,
subject to valid Bids being received at or above the Issue Price. Allocation to Anchor Investors shall be on a
discretionary basis and not on a proportionate basis.

Bidders are required to submit their Bids through the Syndicate. ASBA Bidders are required to submit their Bids
through the SCSBs.

Investors should note that our Equity Shares will be allotted to all successful Bidders only in dematerialised
form. The Bid cum Application Forms which do not have the details of the Bidders’ depository account
including the DP ID Numbers and the beneficiary account number shall be treated as incomplete and rejected.
Bidders will not have the option of being Allotted Equity Shares in physical form. Our Equity Shares on
Allotment shall be traded only in the dematerialised segment of the Stock Exchanges.

Bid cum Application Form

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

Colour of Bid cum

Category Application Form
Resident Indians and Eligible NRIs applying on a non-repatriation basis WHITE
Eligible NRIs, FIIs or Foreign Venture Capital Funds, registered Multilateral and Bilateral BLUE
Development Financial Institutions applying on a repatriation basis

ASBA Bidders WHITE

"Bid cum Application forms for Anchor Investors will be made available our Registered Office and with the members of the
Syndicate.

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

Before being issued to Bidders, the Bid cum Application Form (except in relation to ASBA Bidders) shall be
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serially numbered. ASBA Bid cum Application Forms downloaded and printed from the websites of the Stock
Exchanges shall bear a system generated unique application number. ASBA Bidders shall submit a ASBA Bid
cum Application Form either in physical or electronic form (through the internet banking facility available with
the SCSBs or their designated branches and such other electronically enabled mechanism for Bidding) to the
SCSB or their designated branches authorising blocking of funds that are available in the bank account specified
in the ASBA Bid cum Application Form used by ASBA Bidders.

Who can Bid?

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

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

. Companies, corporate bodies and societies registered under the applicable laws in India and authorised
to invest in equity shares;

. Mutual Funds registered with SEBI;
. Eligible NRIs on a repatriation basis or on a non repatriation basis subject to applicable laws.;
. Indian financial institutions, commercial banks (excluding foreign banks), regional rural banks, co-

operative banks (subject to RBI regulations and the SEBI Regulations and other laws, as applicable);

. FllIs and sub-accounts registered with SEBI, other than a sub-account which is a foreign corporate or
foreign individual;

. Sub-accounts of FllIs registered with SEBI, which are foreign corporates or foreign individuals only
under the Non-Institutional Bidders category.

. Venture Capital Funds registered with SEBI;

. Foreign Venture Capital Funds registered with SEBI

. State Industrial Development Corporations;

. Trusts/societies registered under the Societies Registration Act, 1860, as amended, or under any other

law relating to trusts/societies and who are authorised under their constitution to hold and invest in
equity shares;

. Scientific and/or industrial research organisations authorised to invest in equity shares;
. Insurance Companies registered with Insurance Regulatory and Development Authority;
. Provident Funds with minimum corpus of Rs. 250 million and who are authorised under their

constitution to hold and invest in equity shares;

. Pension Funds with minimum corpus of Rs. 250 million and who are authorised under their
constitution to hold and invest in equity shares;

. National Investment Fund;
. Insurance funds set up and managed by army, navy or air force of the Union of India; and
. Multilateral and Bilateral Development Financial Institutions

As per the existing regulations, OCBs cannot participate in this Issue.
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Bidders are advised to ensure that any single Bid from them does not exceed the investment limits or
maximum number of Equity Shares that can be held by them under applicable law.

Participation by Associates of BRLM and Syndicate Member

The BRLM and Syndicate Member shall not be allowed to subscribe to this Issue in any manner except towards
fulfilling their underwriting obligations. However, associates and affiliates of the BRLM and Syndicate Member
may subscribe to or purchase Equity Shares in the Issue, either in the QIB Portion or in Non-Institutional
Portion as may be applicable to such investors, where the allocation is on a proportionate basis.

The BRLM, and any persons related to the BRLM, our Promoter and our Group Companies cannot apply in the
Issue under the Anchor Investor Portion.

Bids by Anchor Investors

Our Company may consider participation by Anchor Investors in the QIB Portion for up to 30% of the QIB
Portion in accordance with the ICDR Regulations. Only QIBs as defined in Regulation 2(1)(zd) of the ICDR
Regulations and not otherwise excluded pursuant to Schedule XI of the ICDR Regulations are eligible to invest.
The QIB Portion shall be reduced in proportion to the allocation under the Anchor Investor Portion. In the event
of under-subscription in the Anchor Investor Portion, the balance Equity Shares shall be added to the QIB
Portion. In accordance with the ICDR Regulations, the key terms for participation in the Anchor Investor
Portion are provided below:

(a) Anchor Investors Bid cum Application Forms will be made available for the Anchor Investor
Portion at our Registered Office, and with the members of the Syndicate.

(b) The Bid must be for a minimum of such number of Equity Shares so that the Bid Amount
exceeds Rs. 100 million. A Bid cannot be submitted for more than 30% of the QIB Portion. In
case of a Mutual Fund registered with SEBI, separate Bids by individual schemes of a Mutual
Fund will be aggregated to determine the minimum application size of Rs. 100 million.

(¢) One-third of the Anchor Investor Portion shall be reserved for allocation to domestic Mutual
Funds.

(d) The Bidding for Anchor Investors shall open one Working Day before the Bid/Issue Opening
Date and shall be completed on the same day.

(e) Our Company, in consultation with the BRLM, shall finalize allocation to the Anchor Investors
on a discretionary basis, provided that the minimum number of Allottees in the Anchor Investor
Portion shall not be less than:

two, where the allocation under Anchor Investor Portion is up to Rs. 2,500 million; and
. five, where the allocation under Anchor Investor Portion is over Rs. 2,500 million.

® Allocation to Anchor Investors shall be completed on the Anchor Investor Bidding Date. The
number of Equity Shares allocated to Anchor Investors and the price at which the allocation is
made, shall be made available in public domain by the BRLM before the Bid/Issue Opening Date.

(€3] Anchor Investors cannot withdraw their Bids after the Anchor Investor Bidding Date.

(h) In the event the Issue Price is greater than the Anchor Investor Issue Price, the additional
amount being the difference between the Issue Price and the Anchor Investor Issue Price shall be
paid by the Anchor Investors by the Pay-in-Date. In the event the Issue Price is lower than the
Anchor Investor Issue Price, the Allotment to Anchor Investors shall be at the higher price i.e.
the Anchor Investor Issue Price.

@) The Equity Shares Allotted in the Anchor Investor Portion shall be locked-in for a period of 30
days from the date of Allotment.

@) None of the BRLM or any person related to the BRLM, promoters, or promoter group shall
participate in the Anchor Investor Portion. The parameters for selection of the Anchor Investors
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shall be clearly identified by the BRLM and shall be made available as part of the records of the
BRLM for inspection by SEBI.

k) Bids made by QIBs under both the Anchor Investor Portion and the QIB Portion shall not be
considered as multiple Bids.

Additional details, if any, regarding participation in the Issue under the Anchor Investor Portion shall be
disclosed in the advertisement for the Price Band which shall be published by our Company in an English
national newspaper, a Hindi national newspaper and a Marathi language newspaper, each with wide
circulation at least two Working Days prior to the Bid/Issue Opening Date.

Bids by Mutual Funds

An eligible Bid by a Mutual Fund shall first be considered for allocation proportionately in the Mutual Fund
Portion. In the event that the demand is greater than 94,500 Equity Shares, allocation shall be made to Mutual
Funds proportionately, to the extent of the Mutual Fund Portion. The remaining demand by the Mutual Funds
shall, as part of the aggregate demand by QIBs, be available for allocation proportionately out of the remainder
of the QIB Portion, after excluding the allocation in the Mutual Fund Portion.

One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds, subject to valid Bids
being received from domestic Mutual Funds at or above the price at which allocation is being done to other
Anchor Investors.

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

No mutual fund scheme shall invest more than 10% of its net asset value in the equity shares or equity
related instruments of any single company provided that the limit of 10% shall not be applicable for
investments in index funds or sector or industry specific funds. No mutual fund under all its schemes
should own more than 10% of any company’s paid-up share capital carrying voting rights.

Bids by Eligible NRIs

1. Bid cum Application Forms have been made available for Eligible NRIs at the Registered Office of our
Company and with members of the Syndicate.

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

Bids by Eligible NRIs for a Bid Amount of up to Rs. 100,000 would be considered under the Retail Portion for
the purposes of allocation and Bids for a Bid Amount of more than Rs. 100,000 would be considered under
Non-Institutional Portion for the purposes of allocation.

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

The issue of Equity Shares to a single FII should not exceed 10% of our total paid-up share capital. In respect of
an FII investing in our Equity Shares on behalf of its sub-accounts, the investment on behalf of each sub-account
shall not exceed 10% of our total issued capital or 5% of our total issued capital in case such sub-account is a
foreign corporate or an individual. As of now, the aggregate FII holding in our Company cannot exceed 24% of
our total paid-up share capital of our Company. With the approval of the Board the Shareholders of our
Company by way of a special resolution, the aggregate FII holding can go up to 100% of the paid-up share
capital of our Company. However, as of this date no such resolution has been recommended for adoption.

Subject to compliance with all applicable Indian laws, rules, regulations guidelines and approvals in terms of
regulation 15A(1) of the Securities Exchange Board of India (Foreign Institutional Investors) Regulations 1995,
as amended (the “SEBI FII Regulations™), an FII, as defined in the SEBI FII Regulations, or its sub-account may
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issue, deal or hold, off shore derivative instruments (defined under the SEBI FII Regulations as any instrument,
by whatever name called, which is issued overseas by a foreign institutional investor against securities held by it
that are listed or proposed to be listed on any recognised stock exchange in India, as its underlying) directly or
indirectly, only in the event (i) such offshore derivative instruments are issued only to persons who are regulated
by an appropriate regulatory authority; and (ii) such offshore derivative instruments are issued after compliance
with ‘know your client’ norms. The FII or sub-account is also required to ensure that no further issue or transfer
of any Offshore Derivative Instrument issued by it is made to any persons that are not regulated by an
appropriate foreign regulatory authority as defined under the SEBI Regulations. Associates and affiliates of the
underwriters including the BRLM and the Syndicate Member that are FIIs may issue offshore derivative
instruments against Equity Shares Allotted to them in the Issue. Any such Offshore Derivative Instrument does
not constitute any obligation or claim or claim on or an interest in, our Company.

Bids by SEBI registered Venture Capital Funds and Foreign Venture Capital Funds

As per the current regulations, the following restrictions are applicable for SEBI Registered Venture Capital
Funds and Foreign Venture Capital Investors:

The SEBI (Venture Capital) Regulations, 1996 and SEBI (Foreign Venture Capital Investor) Regulations, 2000
inter alia prescribe investment restrictions on venture capital funds and foreign venture capital investors
registered with SEBI.

Accordingly, the holding by any individual venture capital fund registered with SEBI in one company should
not exceed 25% of the corpus of the venture capital fund. Further, venture capital funds and foreign venture
capital funds can invest only up to 33.33% of the investible funds by way of subscription to an initial public
offer company whose shares are proposed to be listed.

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

Maximum and Minimum Bid Size

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

(b) For Other Bidders (Non-Institutional Bidders and QIBs): The Bid must be for a minimum of such
number of Equity Shares such that the Bid Amount exceeds Rs. 100,000 and in multiples of [¢] Equity
Shares thereafter. A Bid cannot be submitted for more than the Issue Size. However, the maximum Bid
by a QIB investor should not exceed the investment limits prescribed for them by applicable laws. A
QIB Bidder cannot withdraw its Bid after the Bid/Issue Closing Date for QIB Bidders and is
required to pay the full Bid Amount upon the submission of the Bid.

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

(©) For Bidders in the Anchor Investor Portion: The Bid must be for a minimum of such number of
Equity Shares and in multiples of [®] Equity Shares such that the Bid Amount exceeds Rs. 100 million.
Bids by Anchor Investors under the Anchor Investor Portion and the QIB Portion shall not be
considered as multiple Bids. A Bid cannot be submitted for more than 30% of the QIB Portion. Anchor
Investors cannot withdraw their Bids after the Anchor Investor Bid Date and are required to pay
the Bid Amount at the time of submission of the Bid.
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Information for the Bidders:

(a)

(b)
(©)

(d)

(e)

(

Our Company and the BRLM shall declare the Bid/Issue Opening Date, Bid/Issue Closing Date in the
Red Herring Prospectus to be registered with the RoC and also publish the same in two national
newspapers (one each in English and Hindi) and in one Marathi newspaper with wide circulation. This
advertisement shall be in the prescribed format.

Our Company has filed the RHP with the RoC at least three days before the Bid/Issue Opening Date.

Copies of the Bid cum Application Form and, at the request of potential investors, copies of the RHP
will be available with the Syndicate, SCSBs and the websites of the Stock Exchanges, NSE and BSE.

Any investor (who is eligible to invest in the Equity Shares) who would like to obtain the RHP and/ or
the Bid cum Application Form can obtain the same from our Registered Office or from any of the
members of the Syndicate. ASBA Bid cum Application Forms can be obtained by Bidders from the
SCSBs and electronic ASBA Bid cum Application Forms shall be available on the websites of SCSBs.
ASBA Bid cum Application Forms shall also be available at the website of the Stock Exchanges [at
least one day prior to the Bid / Issue Opening Date]. Furthermore, the abridged prospectus will be
available on the website of the SCSBs and the Stock Exchanges.

Eligible Bidders who are interested in subscribing for the Equity Shares should approach any of the
BRLM or the Syndicate Members or their authorized agent(s) to register their Bids. Eligible Bidders
can approach the Designated Branches to register their Bids under the ASBA process.

The Bids should be submitted on the prescribed Bid cum Application Form only. Bids by ASBA
Bidders shall be accepted by the Designated Branches in accordance with the ICDR Regulations and
any other circulars issued by SEBI in this regard. Bid cum Application Forms should bear the stamp of
the members of the Syndicate or Designated Branch. Bid cum Application Forms (except electronic
ASBA Bid cum Application Forms), which do not bear the stamp of a member of the Syndicate or the
Designated Branch, are liable to be rejected.

The applicants may note that in case of DP ID or Client ID and PAN mentioned in the Bid cum
Application Form / ASBA Bid cum Application Form and entered into the electronic bidding
system of the stock exchanges by the Syndicate / SCSBs and the designated branch of SCSBs do
not match with the DP ID and Client ID and PAN available in the Settlement Depository
database, the application is liable to be rejected.

Method and Process of Bidding

(a)

(b)

(©

Our Company in consultation with the BRLM will decide the Price Band and the minimum Bid lot size
for the Issue and the same shall be advertised in two national newspapers (one each in English and
Hindi and one in Marathi newspaper with wide circulation) at least two working days prior to the Bid/
Issue Opening Date. The Syndicate and the SCSBs shall accept Bids from the Bidders during the Issue
Period.

The Bid/Issue Period shall be for a minimum of three working days and shall not exceed 10 working
days. The Bid/ Issue Period maybe extended, if required, by an additional three working days, subject
to the total Bid/Issue Period not exceeding 10 working days. Any revision in the Price Band and the
revised Bid/ Issue Period, if applicable, will be published in two national newspapers (one each in
English and Hindi) and one Marathi newspaper with wide circulation and also by indicating the change
on the websites of the BRLM and at the terminals of the members of the Syndicate.

The BRLM shall accept Bids from the Anchor Investors on the Anchor Investor Bidding Date, i.e. one
Working Day prior to the Bid/ Issue Opening Date. Bidders, except Anchor Investors who are
interested in subscribing to the Equity Shares should approach any of the members of the Syndicate,
their authorized agents or SCSBs to register their Bids, during the Bid/ Issue Period. The members of
the Syndicate shall accept Bids from the all Bidders and shall have the right to vet the Bids, during the
Bid/ Issue Period in accordance with the terms of the Syndicate Agreement and the Red Herring
Prospectus. Bidders who wish to use the ASBA process should approach the Designated Branches of
the SCSBs to register their Bids.
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(d)

(©)

)

(2

(h)

0

(k)

Each Bid cum Application Form will give the Bidder the choice to Bid for up to three optional prices
(for details refer to the paragraph titled “Bids at Different Price Levels” beginning on page 294 of this
RHP) within the Price Band and specify the demand (i.e., the number of Equity Shares Bid for) in each
option. The price and demand options submitted by the Bidder in the Bid cum Application Form will
be treated as optional demands from the Bidder and will not be cumulated. After determination of the
Issue Price, the maximum number of Equity Shares Bid for by a Bidder at or above the Issue Price will
be considered for allocation/Allotment and the rest of the Bid(s), irrespective of the Bid Amount, will
become automatically invalid.

The Bidder cannot Bid on another Bid cum Application Form after Bids on one Bid cum Application
Form have been submitted to any member of the Syndicate or SCSBs. Submission of a second Bid cum
Application Form to either the same or to another member of the Syndicate or SCBS will be treated as
multiple Bids and is liable to be rejected either before entering the Bid into the electronic bidding
system, or at any point of time prior to the allocation or Allotment of Equity Shares in this Issue.
However, the Bidder can revise the Bid through the Revision Form, the procedure for which is detailed
under the paragraph titled “Build up of the Book and Revision of Bids” beginning on page 297 of this
RHP.

Except in relation to Bids received from the Anchor Investors, the members of the Syndicate will enter
each Bid option into the electronic bidding system as a separate Bid and generate a Transaction
Registration Slip, (“TRS”), for each price and demand option and give the same to the Bidder.
Therefore, a Bidder can receive up to three TRSs for each Bid cum Application Form.

The BRLM shall accept Bids from the Anchor Investors during the Anchor Investor Bid/ Issue Period
i.e. one working day prior to the Bid/ Issue Opening Date. Bids by Anchor Investors under the Anchor
Investor Portion and the QIB Portion shall not be considered as multiple Bids.

Along with the Bid cum Application Form, all Bidders (other than ASBA Bidders) will make payment
in the manner described in the section titled “Escrow Mechanism - Terms of payment and payment
into the Escrow Accounts” beginning on page 303 of this RHP.

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

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

If sufficient funds are available in the ASBA Account, the SCSB shall block an amount equivalent to
the Bid Amount mentioned in the ASBA Bid cum Application Form and will enter each Bid option into
the electronic bidding system as a separate Bid and generate a TRS for each price and demand option.
The TRS shall be furnished to the ASBA Bidder on request.

Bids at Different Price Levels and Revision of Bids

(a)

(b)

(©)

(d)

Our Company, in consultation with the BRLM, reserves the right to revise the Price Band during the
Bid/ Issue Period, provided that the Cap Price shall be less than or equal to 120% of the Floor Price and
the Floor Price shall not be less than the face value of our Equity Shares. The revision in Price Band
shall not exceed 20% on the either side i.e. the floor price can move up or down to the extent of 20% of
the floor price disclosed at least two days prior to the Bid/ Issue Opening Date and the Cap Price will
be revised accordingly.

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

Our Company, in consultation with the BRLM, can finalise the Anchor Investor Issue Price within the
Price Band in accordance with this clause, without the prior approval of, or intimation, to the Anchor
Investors.

The Bidders can Bid at any price within the Price Band. The Bidder has to Bid for the desired number
of Equity Shares at a specific price. Retail Individual Bidders may bid at the Cut-off Price. However,
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(e)

)

(2)

bidding at Cut-off Price is prohibited for QIB and Non-Institutional Bidders and such Bids from QIB
and Non-Institutional Bidders shall be rejected. . In the event the Bid Amount is higher than the
subscription amount payable by the Retail Individual Bidders who Bid at Cut-off Price, the Retail
Individual Bidders who Bid at Cut-off Price shall receive the refund of the excess amounts from the
Escrow Account(s).

Retail Individual Bidders, who Bid at Cut-off Price agree that they shall purchase the Equity Shares at
any price within the Price Band. Retail Individual Bidders shall submit the Bid cum Application Form
along with a cheque/demand draft for the Bid Amount based on the cap of the Price Band with the
members of the Syndicate. In case of ASBA Bidders bidding at Cut-off Price, the ASBA Bidders shall
instruct the SCSBs to block amount based on the cap of the Price Band.

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

In case of a downward revision in the Price Band, announced as above, Retail Individual Bidders who
have Bid at Cut-off Price could either revise their Bid or the excess amount paid at the time of Bidding
would be refunded from the Escrow Account(s) / refund accounts (s) or unblocked by the SCSBs, as
applicable.

Our Company in consultation with the BRLM shall decide the minimum number of Equity Shares for each Bid
to ensure that the minimum application value is within the range of Rs. 5,000 to Rs. 7,000.

Electronic Registration of Bids
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(b)

(©)

The members of the Syndicate and the SCSBs will register the Bids received, except Bids received
from Anchor Investors, using the online facilities of the Stock Exchanges. Details of Bids in the
Anchor Investor Portion will not be registered on the online facilities of the Stock Exchanges. There
will be at least one online connectivity in each city, where the Stock Exchanges are located in India and
where such Bids are being accepted. The BRLM, our Company and the Registrar to the Issue are not
responsible for any acts, mistakes or errors or omission and commissions in relation to (i) the Bids
accepted by the Syndicate Members and the SCSBs, (ii) the Bids uploaded by the Syndicate Members
and the SCSBs, (iii) the Bids accepted but not uploaded by the Syndicate Members and the SCSBs or
(iv) with respect to ASBA Bids, Bids accepted and uploaded without blocking funds in the ASBA
Accounts. However, the members of the Syndicate and/or the SCSBs shall be responsible for any errors
in the Bid details uploaded by them. It shall be presumed that for the Bids uploaded by the SCSBs, the
Bid Amount has been blocked in the relevant ASBA Account.

The Stock Exchanges will offer a screen-based facility for registering such Bids for the Issue. This
facility will be available on the terminals of the members of the Syndicate and their authorized agents
and the SCSBs during the Bid/Issue Period. The Syndicate Members and the Designated Branches of
the SCSBs can also set up facilities for off-line electronic registration of Bids subject to the condition
that it will subsequently upload the off-line data file into the on-line facilities for book building on a
regular basis.

On the Bid/Issue Closing Date, the members of the Syndicate and the Designated Branches of the
SCSBs shall upload the Bids until such time as may be permitted by the Stock Exchanges. This
information will be available with the BRLM on a regular basis. In order to ensure that the data
uploaded is accurate, the Syndicate may be permitted one Working Day after the Bid/Issue Closing
Date to amend some of the data fields (currently DP ID, Client ID) entered by them in the electronic
bidding system. Bidders are cautioned that a high inflow of Bids typically experienced on the last
Working Day of the Bidding may lead to some Bids received on the last Working Day not being
uploaded due to lack of sufficient uploading time, and such Bids that could not uploaded will not be
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considered for allocation. Bids will only be accepted on Working Days, i.e., Monday to Friday
(excluding any public holiday).

Based on the aggregate demand and price for Bids registered on the electronic facilities of the BSE and
the NSE, a graphical representation of consolidated demand and price would be made available at the
bidding centres during the Bidding Period.

At the time of registering each Bid, the members of the Syndicate or the designated branch of the
SCSB in case of ASBA Bidders shall enter the following details of the Bidder in the electronic system:

. Name of the Company.

. Application number.

° Investor Category — Individual, Corporate, FII, NRI, Mutual Fund, etc.
. PAN.

. Depository Participant Identity (“DP ID”).

. Beneficiary account number of the Bidder

. Numbers of Equity Shares bid for.

. Price Option

. Cheque amount.

. Cheque number.

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

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

In case of QIB Bidders (other then QIBs bidding through ASBA), members of the Syndicate have the
right to accept the bid or reject it. However, such rejection should be made at the time of receiving the
bid and only after assigning a reason for such rejection in writing. In case of Non-Institutional Bidders
and Retail Individual Bidders, Bids would not be rejected except on the technical grounds listed on
page 306 of this RHP. SCSBs shall have no right to reject a bid except on technical grounds.

The permission given by BSE and NSE to use their network and software of the Online IPO system
should not in any way be deemed or construed to mean that the compliance with various statutory and
other requirements by our Company and/or the BRLM are cleared or approved by BSE and NSE; nor
does it in any manner warrant, certify or endorse the correctness or completeness of any of the
compliance with the statutory and other requirements nor does it take any responsibility for the
financial or other soundness of our Company, the Promoter, the management or any scheme or project
of our Company; nor does it in any manner warrant, certify or endorse the correctness or completeness
of any of the contents of this RHP; nor does it warrant that the Equity Shares will be listed or will
continue to be listed on the Stock Exchanges.

Only Bids that are uploaded on the online IPO system of the Stock Exchanges shall be considered for
allocation/ Allotment. The members of the Syndicate shall be given one additional Working Day after
the Bid/Issue Closing Date to verify the information uploaded on the online IPO system during the
Bidding Period after which the Registrar to the Issue shall proceed with the Allotment of Equity
Shares, subject to the application amount being realised (in case of Bidders other then ASBA Bidders)

Details of Bids in the Anchor Investor Portion will not be registered on the on-line facilities of
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electronic facilities of the Stock Exchanges.

Build up of the book and revision of Bids

(@

(b)

(©)

(d)

(e)

®

(2

(h)

(@)

0

Bids received from various Bidders through the members of the Syndicate and the SCSBs shall be
electronically uploaded to the Stock Exchanges’ mainframe on a regular basis.

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

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

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

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

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

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

Our Company, in consultation with the BRLM, shall decide the minimum number of Equity Shares for
each Bid to ensure that the minimum application value is within the range of Rs. 5,000 to Rs. 7,000.

Any revision of the Bid shall be accompanied by payment in the form of cheque or demand draft for
the incremental amount, if any, to be paid on account of the upward revision of the Bid. With respect to
the ASBA Bids, if revision of the Bids results in an incremental amount, the SCSB shall block the
additional Bid amount. In case of Bidders other then ASBA Bidders, the members of the Syndicate
shall collect the payment in the form of cheque or demand draft if any, to be paid on account of the
upward revision of the Bid at the time of one or more revisions. In such cases the members of the
Syndicate will revise the earlier Bid details with the revised Bid and provide the cheque or demand
draft number of the new payment instrument in the electronic book. The Registrar will reconcile the
Bid data and consider the revised Bid data for preparing the basis of Allotment.

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

(@

(b)

(©

(d)

(e)

®

(2
(h)

Based on the demand generated at various price levels, our Company in consultation with the BRLM
shall finalise the Issue Price.

Allocation to Anchor Investors shall be at the discretion of our Company in consultation with the
BRLM, subject to compliance with the ICDR Regulations. In the event of under-subscription in the
Anchor Investor Portion, the balance Equity Shares shall be added to the QIB Portion. The number of
Equity Shares allocated to Anchor Investors and the price at which the allocation is made, shall be
made available in public domain by the BRLM before the Bid/Issue Opening Date

Under-subscription, if any, in the Non-Institutional Portion and Retail Portion may be met with spill
over from any other category at the sole discretion of our Company in consultation with the BRLM.
However, if the aggregate demand by Mutual Funds in the Mutual Fund Portion is less than 94,500
Equity Shares, the balance Equity Shares available for allocation in the Mutual Fund Portion will first
be added to the QIB Portion and be allocated proportionately to the QIB Bidders. In the event the
aggregate demand in the QIB Portion has been met, under subscription, if any, would be allowed to be
met with spill-over from any other category or combination of categories at the discretion of our
Company in consultation with the BRLM and the Designated Stock Exchange. If at least 60% of the
Issue is not allocated to QIBs, the entire subscription monies shall be refunded.

Allocation to Non-Residents, including Eligible NRIs and FIIs registered with SEBI, applying on
repatriation basis will be subject to applicable law, rules, regulations, guidelines and approvals.

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

QIB Bidders shall not be allowed to withdraw their Bid after the Bid/Issue Closing Date.

Anchor Investors cannot withdraw their Bids after the Anchor Investor Bidding Date.

The Basis of Allotment shall be put on the website of the Registrar to the Issue.

Signing of Underwriting Agreement and RoC Filing

(a)

(b)

Our Company, the BRLM and the Syndicate Member shall enter into an Underwriting Agreement on
or immediately after the finalisation of the Issue Price.

After signing the Underwriting Agreement, our Company will update and file the updated RHP with
the RoC in accordance with the applicable law, which then would be termed ‘Prospectus’. The
Prospectus would have details of the Issue Price, Issue size, underwriting arrangements and would be
complete in all material respects.

Pre-Issue Advertisement

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

Advertisement regarding Issue Price and Prospectus

Our Company will issue a statutory advertisement after the filing of the Prospectus with the RoC. This
advertisement, in addition to the information that has to be set out in the statutory advertisement, shall indicate
the Issue Price and the Anchor Investor Issue Price. Any material updates between the date of the RHP and the
date of Prospectus will be included in such statutory advertisement.

Issuance of Confirmation of Allotment Note (“CAN”)
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(a) Upon approval of the Basis of Allotment by the Designated Stock Exchange, the Registrar shall send to
the Syndicate a list of the Bidders who have been Allotted Equity Shares in the Issue.

(b) The Registrar will then dispatch a CAN to the Bidders who have been Allotted Equity Shares in the
Issue. The dispatch of a CAN shall be deemed a valid, binding and irrevocable contract for the Bidder.

(c) The Issuance of CAN is subject to “Notice to Anchor Investors — Allotment Reconciliation and CANs”
as set forth under “Issue Procedure” beginning on page 299 of this Red Herring Prospectus.

Notice to Anchor Investors: Allotment Reconciliation and CANs

A physical book will be prepared by the Registrar on the basis of the Bid cum Application Forms received from
Anchor Investors. Based on the physical book and at the discretion of the Company and the BRLMs, selected
Anchor Investors will be sent an Anchor Investor Allocation Notice and/or a revised Anchor Investor Allocation
Notice, as the case may be. All Anchor Investors will be sent Anchor Investor Allocation Notice post Anchor
Investor Bidding Date and in the event that the Issue Price is higher than the Anchor Investor Issue Price, the
Anchor Investors will be sent a revised Anchor Investor Allocation Notice within one day of the Pricing Date
indicating the number of Equity Shares allocated to such Anchor Investor and the pay-in date for payment of the
balance amount. Anchor Investors should note that they shall be required to pay any additional amounts, being
the difference between the Issue Price and the Anchor Investor Issue Price, as indicated in the revised Anchor
Investor Allocation Notice within the pay-in date referred to in the revised Anchor Investor Allocation Notice.
The revised Anchor Investor Allocation Notice will constitute a valid, binding and irrevocable contract (subject
to the issue of CAN) for the Anchor Investor to pay the difference between the Issue Price and the Anchor
Investor Issue Price. In the event the Issue Price is lower than the Anchor Investor Issue Price, the Anchor
Investors who have been Allotted Equity Shares will directly receive CAN. The dispatch of CAN shall be
deemed a valid, binding and irrevocable contract for the Allotment of Equity Shares to Anchor Investors.

The final allocation is subject to the physical application being valid in all respect along with receipt of

stipulated documents, the Issue Price being finalised at a price not higher than the Anchor Investor Issue Price

and Allotment by the Board of Directors.

Designated Date and Allotment of Equity Shares

(a) Our Company will ensure that (i) Allotment of Equity Shares; (ii) credit to successful Bidder’s
depository account will be completed within 12 Working Days of the Bid/Issue Closing Date for Retail
and Non-Institutional Bidders.

(b) In accordance with the SEBI Regulations, Equity Shares will be issued and Allotment shall be made
only in the dematerialised form to the Allottees.

(c) Allottees will have the option to re-materialise our Equity Shares so Allotted as per the provisions of
the Companies Act and the Depositories Act.

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

GENERAL INSTRUCTIONS
Do’s:

(a). Check if you are eligible to apply ;

(b). Ensure that you have Bid within the Price Band;
(©). Read all the instructions carefully and complete the Bid cum Application Form;
(d). Ensure that the details about Depository Participant and Beneficiary Account are correct as Allotment

of Equity Shares will be in the dematerialised form only;

(e). Ensure that the Bids are submitted at the bidding centres only on forms bearing the stamp of a member
of the Syndicate or with respect to ASBA Bidders ensure that your Bid is submitted at a Designated
Branch of the SCSB where the ASBA Bidder or the person whose bank account will be utilised by the
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Don’ts:
(a).
(b).

(c).

(d).
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ASBA Bidder for Bidding has a bank account;

With respect to ASBA Bids ensure that the ASBA Bid cum Application Form is signed by the account
holder in case the applicant is not the account holder. Ensure that you have mentioned the correct bank
account number in the ASBA Bid cum Application Form;

Ensure that you have been given a TRS for all your Bid options;

Ensure that you have funds equal to the Bid Amount in your bank account maintained with the SCSB
before submitting the ASBA Bid cum Application Form to the respective Designated Branch of the
SCSB;

Instruct your respective banks to not release the funds blocked in the bank account under the ASBA
process;

Submit revised Bids to the same member of the Syndicate through whom the original Bid was placed
and obtain a revised TRS;

Except for Bids submitted on behalf of the Central Government or the State Government and officials
appointed by a court, all Bidders should mention their Permanent Account Number (PAN) allotted
under the IT Act;

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

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

Form is submitted in joint names, ensure that the beneficiary account is also held in same joint names
and such names are in the same sequence in which they appear in the Bid cum Application Form.

Do not Bid for lower than the minimum Bid size;

Do not Bid/ revise Bid Amount to less than the lower end of the Price Band or higher than the higher
end of the Price Band;

Do not Bid on another Bid cum Application Form after you have submitted a Bid to the members of the
Syndicate or the SCSB;

Do not pay the Bid Amount in cash, by money order or by postal order or by stockinvest;

Do not send Bid cum Application Forms by post; instead submit the same to a member of the
Syndicate or the designated branches of the SCSBs only;

Do not bid at Cut-off Price (for QIB and Non Institutional Bidders);

Do not Bid for a Bid Amount exceeding Rs. 100,000 (for Bids by Retail Individual Bidders);

Do not fill up the Bid cum Application Form such that our Equity Shares Bid for exceeds the Issue Size
and/ or investment limit or maximum number of Equity Shares that can be held under the applicable

laws or regulations or maximum amount permissible under the applicable regulations;

Do not submit the GIR number instead of the PAN as the Bid is liable to be rejected on this ground;
and

INSTRUCTIONS FOR COMPLETING THE BID CUM APPLICATION FORM

Bids must be:

1.

Made only in the prescribed Bid cum Application Form or Revision Form, as applicable.
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2. Completed in full, in BLOCK LETTERS in ENGLISH and in accordance with the instructions
contained herein, in the Bid cum Application Form or in the Revision Form. Incomplete Bid cum
Application Forms or Revision Forms are liable to be rejected.

3. For Retail Individual Bidders, the Bid must be for a minimum of [®] Equity Shares and in multiples of
[®] thereafter subject to a maximum Bid Amount of Rs. 100,000.

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

5. For Anchor Investors, Bids must be for a minimum of such number of Equity Shares that the Bid
Amount exceeds or equal to Rs. 100 million

6. In single name or in joint names (not more than three, and in the same order as their Depository
Participant details).
7. Thumb impressions and signatures other than in the languages specified in the Eighth Schedule to the

Constitution of India must be attested by a Magistrate or a Notary Public or a Special Executive
Magistrate under official seal.

Bidder’s Depository Account and Bank Account Details

Bidders should note that on the basis of name of the Bidders, Depository Participant’s name, Depository
Participant-Identification number and Beneficiary Account Number provided by them in the Bid cum
Application Form, the Registrar to the Issue will obtain from the Depository the demographic details
including address, Bidders bank account details, MICR code and occupation (hereinafter referred to as
“Demographic Details”). These Bank Account details would be used for giving refunds (including
through physical refund warrants, direct credit, ECS, NEFT and RTGS) to the Bidders. Hence, Bidders
are advised to immediately update their Bank Account details as appearing on the records of the
Depository Participant. Please note that failure to do so could result in delays in despatch/ credit of
refunds to Bidders at the Bidders sole risk and neither the BRLM or the Registrar to the Issue or the
Escrow Collection Banks or the SCSBs nor our Company shall have any responsibility and undertake
any liability for the same. Hence, Bidders should carefully fill in their Depository Account details in the
Bid cum Application Form.

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

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

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

Refund Orders/Allocation Advice/CANs would be mailed at the address of the Bidder as per the
Demographic Details received from the Depositories. Bidders may note that delivery of refund
orders/allocation advice/CANs may get delayed if the same once sent to the address obtained from the
depositories are returned undelivered. In such an event, the address and other details given by the Bidder
in the Bid cum Application Form would be used only to ensure dispatch of refund orders. Please note that
any such delay shall be at the Bidders sole risk and neither our Company, Escrow Collection Banks nor
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the BRLM shall be liable to compensate the Bidder for any losses caused to the Bidder due to any such
delay or liable to pay any interest for such delay.

In case no corresponding record is available with the Depositories, which matches the three parameters, namely,
PAN, the Depository Participant’s identity (DP ID) and the beneficiary’s identity, then such Bids are liable to be
rejected.

Our Company in its absolute discretion, reserves the right to permit the holder of the power of attorney to
request the Registrar that for the purpose of printing particulars on the refund order and mailing of the refund
order/CANSs/allocation advice or refunds through electronic transfer of funds, the Demographic Details given on
the Bid cum Application Form should be used (and not those obtained from the Depository of the Bidder). In
such cases, the Registrar shall use Demographic Details as given in the Bid cum Application Form instead of
those obtained from the depositories.

Bids by Non Residents including NRIs, FIIs and Foreign Venture Capital Funds registered with SEBI on
a repatriation basis

Bids and revision to Bids must be made in the following manner:

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

2. In a single name or joint names (not more than three and in the same order as their Depositary
Participant Details).
3. Bids on a repatriation basis shall be in the names of individuals, or in the name of FIIs but not in the

names of minors, OCBs, firms or partnerships, foreign nationals (excluding NRIs) or their nominees.

Bids by Eligible NRIs for a Bid Amount of up to Rs. 100,000 would be considered under the Retail Portion for
the purposes of allocation and Bids for a Bid Amount of more than Rs. 100,000 would be considered under
Non-Institutional Portion for the purposes of allocation.

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

As per the existing policy of the Government of India, OCBs are not permitted to participate in the Issue.

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

Bids under Power of Attorney

In case of Bids (including ASBA Bids) made pursuant to a power of attorney or by limited companies, corporate
bodies, registered societies, FIIs, Mutual Funds, insurance companies and provident funds with minimum corpus
of Rs. 250 million (subject to applicable law) and pension funds with a minimum corpus of Rs. 250 million a
certified copy of the power of attorney or the relevant resolution or authority, as the case may be, along with a
certified copy of the Memorandum of Association and Articles of Association and/or bye laws must be lodged
along with the Bid cum Application Form. Failing this, our Company reserves the right to accept or reject any
Bid in whole or in part, in either case, without assigning any reason therefore.

In addition to the above, certain additional documents are required to be submitted by the following entities:

a. With respect to Bids by FIIs and Mutual Funds, a certified copy of their SEBI registration certificate
must be lodged along with the Bid cum Application Form.
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b. With respect to Bids by insurance companies registered with the Insurance Regulatory and
Development Authority, in addition to the above, a certified copy of the certificate of registration
issued by the Insurance Regulatory and Development Authority must be lodged along with the Bid cum
Application Form.

c. With respect to Bids made by provident funds with minimum corpus of Rs. 250 million (subject to
applicable law) and pension funds with a minimum corpus of Rs. 250 million, a certified copy of a
certificate from a chartered accountant certifying the corpus of the provident fund/pension fund must be
lodged along with the Bid cum Application Form.

Our Company in its absolute discretion, reserves the right to relax the above condition of simultaneous lodging
of the power of attorney along with the Bid cum Application form, subject to such terms and conditions that our
Company and the BRLM may deem fit.

PAYMENT INSTRUCTIONS
Escrow Mechanism for Bidders other than ASBA Bidders

Our Company and the Syndicate shall open Escrow Accounts with one or more Escrow Collection Bank(s) in
whose favour the Bidders shall make out the cheque or demand draft in respect of his or her Bid and/or revision
of the Bid. Cheques or demand drafts received for the full Bid Amount from Bidders in a certain category would
be deposited in the Escrow Account.

The Escrow Collection Banks will act in terms of the RHP and the Escrow Agreement. The Escrow Collection
Banks for and on behalf of the Bidders shall maintain the monies in the Escrow Account until the Designated
Date. The Escrow Collection Banks shall not exercise any lien whatsoever over the monies deposited therein
and shall hold the monies therein in trust for the Bidders. On the Designated Date, the Escrow Collection Banks
shall transfer the funds represented by allocation of Equity Shares (other than ASBA funds with the SCSBs)
from the Escrow Account, as per the terms of the Escrow Agreement, into the Public Issue Account with the
Bankers to the Issue. The balance amount after transfer to the Public Issue Account shall be transferred to the
Refund Account. Payments of refund to the Bidders shall also be made from the Refund Account are per the
terms of the Escrow Agreement and the RHP.

The Bidders should note that the escrow mechanism is not prescribed by SEBI and has been established as an
arrangement between our Company, the Syndicate, the Escrow Collection Banks and the Registrar to the Issue
to facilitate collections from the Bidders.

Payment mechanism for ASBA Bidders

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

Payment into Escrow Account for Bidders other than ASBA Bidders

Each Bidder (other than ASBA Bidders) shall draw a cheque or demand draft or, for Anchor Investors, remit the
funds electronically through the RTGS mechanism for the entire Bid Amount as per the following terms:

(a) The Bidders shall, with the submission of the Bid cum Application Form, draw a payment instrument
for the entire Bid Amount in favour of the Escrow Account(s) and submit the same to the member of
the Syndicate. Bid cum Application Forms accompanied by cash, stockinvest, money order or postal
order shall not be accepted.

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

. In case of Resident QIB Bidders: “Escrow Account-Bajaj Corp Public Issue-QIB-R”
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. In case of Non Resident QIB Bidders: “Escrow Account- Bajaj Corp Public Issue-QIB-NR”

. In case of Resident Retail and Non-Institutional Bidders: “Escrow Account- Bajaj Corp Public
Issue-R”
. In case of Non-Resident Retail and Non-Institutional Bidders: “Escrow Account- Bajaj Corp

Public Issue-NR”

In the event of Issue Price being higher than the price at which allocation is made to Anchor Investors,
the Anchor Investors shall be required to pay such additional amount to the extent of shortfall between
the price at which allocation is made to them and the Issue Price by the Pay-in Date. If the Issue Price
is lower than the price at which allocation is made to Anchor Investors, the amount in excess of the
Issue Price paid by Anchor Investors shall not be refunded to them (or unblocked in their ASBA
Accounts, in case of ASBA Bids).

Our Company in consultation with the BRLM, in their absolute discretion, shall decide the list of
Anchor Investors to whom the Anchor Investor Allocation Notice shall be sent, pursuant to which the
details of the Equity Shares allocated to them in their respective names shall be notified to such Anchor
Investors. The payment instruments for payment into the Escrow Account(s) should be drawn in favour
of:

. In case of resident Anchor Investors: “Escrow Account - Bajaj Corp Public Issue-Anchor
Investor-R”
. In case of non-resident Anchor Investors: “Escrow Account-Bajaj Corp Public Issue-Anchor

Investor-NR ”

In case of Bids by NRIs applying on repatriation basis, the payments must be made through Indian
Rupee drafts purchased abroad or cheques or bank drafts, for the amount payable on application
remitted through normal banking channels or out of funds held in NRE Accounts or FCNR Accounts,
maintained with banks authorised to deal in foreign exchange in India, along with documentary
evidence in support of the remittance. Payment will not be accepted out of NRO Account of Non-
Resident Bidder bidding on a repatriation basis. Payment by drafts should be accompanied by bank
certificate confirming that the draft has been issued by debiting to NRE Account or FCNR Account.

In case of Bids by NRIs applying on non-repatriation basis, the payments may be made out of an NRO
Account of a Non-Resident Bidder.

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

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

On the Designated Date, the Escrow Collection Banks shall transfer the funds from the Escrow
Account(s) as per the terms of the Escrow Agreement into the Public Issue Account with the Bankers
to the Issue.

Within 12 Working Days from the Bid/Issue Closing Date for Retail and Non-Institutional Bidders, the
Registrar to the Issue shall dispatch all refund amounts payable to unsuccessful Bidders and also the
excess amount paid on Bidding, if any, after adjusting for allocation/Allotment to the Bidders.

Payments should be made by cheque, or demand draft drawn on any bank (including a cooperative
Bank), which is situated at, and is a member of or sub-member of the bankers’ clearing house located at
the centre where the Bid cum Application Form is submitted. Outstation cheques/bank drafts drawn on
banks not participating in the clearing process will not be accepted and applications accompanied by
such cheques or bank drafts are liable to be rejected. Cash, stockinvest, money orders or postal orders
will not be accepted.
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1) In case clear funds are not available in the Escrow Accounts as per final certificates from the Escrow
Collection Banks, such Bids are liable to be rejected.

(m) Bidders are advised to mention the number of the Bid cum Application Form on the reverse of the
cheque/demand draft to avoid misuse of instruments submitted along with the Bid cum Application
Form.

Payment by stockinvest

In terms of Reserve Bank of India Circular No. DBOD No. FSC BC 42/24.47.001/2003-04 dated November 5,
2003, the option to use the stock invest instrument in lieu of cheques or bank drafts for payment of bid money
has been withdrawn. Hence, payment through stockinvest would not be accepted in this Issue.

Payment by cash// money order
Payment through cash/ stockinvest/ money order shall not be accepted in this Issue.
Submission of Bid cum Application Form

All Bid cum Application Forms or Revision Forms duly completed and accompanied by account payee cheques
or drafts shall be submitted to the members of the Syndicate at the time of submission of the Bid. With respect
to ASBA Bidders, the ASBA Bid cum Application Form or the ASBA Revision Form shall be submitted to the
Designated Branches.

No separate receipts shall be issued for the money payable on the submission of Bid cum Application Form or
Revision Form. However, the collection centre of the members of the Syndicate will acknowledge the receipt of
the Bid cum Application Forms or Revision Forms by stamping and returning to the Bidder the
acknowledgement slip. This acknowledgement slip will serve as the duplicate of the Bid cum Application Form
for the records of the Bidder.

OTHER INSTRUCTIONS
Joint Bids in the case of Individuals

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

Multiple Bids

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

In case of a mutual fund, a separate Bid can be made in respect of each scheme of the mutual fund registered
with SEBI and such Bids in respect of more than one scheme of the mutual fund will not be treated as multiple
Bids provided that the Bids clearly indicate the scheme concerned for which the Bid has been made. Bids by
QIBs under the Anchor Investor Portion and QIB Portion (excluding Anchor Investor Portion) will not be
considered as multiple Bids.

After Bidding on an ASBA Bid cum Application Form either in physical or electronic mode, where such ASBA
Bid has been submitted to the Designated Branches of SCSBs and uploaded with the Stock Exchanges, an
ASBA Bidder cannot Bid, either in physical or electronic mode, on another ASBA Bid cum Application Form
or a non-ASBA Bid cum Application Form. Submission of a second Bid cum Application Form, whether an
ASBA Bid cum Application Form, to either the same or to another Designated Branch of the SCSB, or a Non-
ASBA Bid cum Application Form, will be treated as multiple Bids and will be liable to be rejected either before
entering the Bid into the electronic bidding system, or at any point of time prior to the allocation or Allotment of
Equity Shares in this Issue. However, the ASBA Bidder can revise the Bid through the Revision Form, the
procedure for which is detailed in “-Build up of the Book and Revision of Bids”.

More than one ASBA Bidder may Bid for Equity Shares using the same ASBA Account, provided that the
SCSBs shall not accept a total of more than five ASBA Bid cum Application Forms from such ASBA Bidders
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with respect to any single ASBA Account.

Photocopies or duplicate copies of ASBA Bid cum Application Forms downloaded and printed from the website
of the Stock Exchanges bearing the same application number shall be treated as multiple Bids and are liable to
be rejected.

Our Company reserves the right to reject, in its absolute discretion, all or any multiple Bids in any or all
categories. A check would be carried out for the same PAN. In cases where the PAN is same, such bids would
be treated as multiple applications.

Permanent Account Number or PAN

The Bidders, or in the case of a Bid in joint names, each of the Bidders, should mention his/ her Permanent
Account Number (PAN) allotted under the Income Tax Act. In accordance with the SEBI Regulations, the PAN
would be the sole identification number for participants transacting in the securities market, irrespective of the
amount of transaction. Any Bid cum Application Form without the PAN is liable to be rejected. It is to be
specifically noted that Bidders should not submit the GIR number instead of the PAN as the Bid is liable
to be rejected on this ground.

REJECTION OF BIDS

In case of QIB Bidders, our Company in consultation with the BRLM may reject Bids provided that the reasons
for rejecting the same shall be provided to such Bidder in writing. In case of Non-Institutional Bidders, Retail
Individual Bidders, our Company has a right to reject Bids based on technical grounds. Consequent refunds
shall be made by cheque or pay order or draft and will be sent to the Bidder’s address at the Bidder’s risk. With
respect to ASBA Bids, the Designated Branches of the SCSBs shall have the right to reject ASBA Bids if at the
time of blocking the Bid Amount in the Bidder’s bank account, the respective Designated Branch ascertains that
sufficient funds are not available in the Bidder’s bank account maintained with the SCSB. Subsequent to the
acceptance of the ASBA Bid by the SCSB, our Company would have a right to reject the ASBA Bids only on
technical grounds.

Grounds for Technical Rejections

Bidders should note that incomplete Bid cum Application forms and Bid cum Application Forms that are not

legible will be rejected by the members of the Syndicate or the SCSBs .Bidders are advised to note that Bids are

liable to be rejected inter alia on the following technical grounds:

3 Amount paid does not tally with the amount payable for the highest value of Equity Shares bid for.
With respect to ASBA Bids, the amounts mentioned in the ASBA Bid cum Application Form does not
tally with the amount payable for the value of our Equity Shares Bid for;

. Age of First Bidder not given;

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

. Bid by persons not competent to contract under the Indian Contract Act, 1872 including minors,;
. PAN not mentioned in the Bid cum Application Form;

. GIR number furnished instead of PAN;

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

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

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

. Submission of more than five ASBA Bid cum Application Forms per bank account;

. Bids at Cut-off Price by Non-Institutional and QIB Bidders.
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. Bids for number of Equity Shares which are not in multiples of [e];

. Category not ticked;
. Multiple Bids as defined in this RHP;
3 In case of Bids under power of attorney or by limited companies, corporate, trust etc., relevant

documents are not submitted;
. Bids accompanied by Stockinvest/money order/postal order/cash;

. Signature of sole and / or joint Bidders missing. With respect to ASBA Bids, the Bid cum Application
form not being signed by the account holders, if the account holder is different from the Bidder;

. Bid cum Application Forms does not have the stamp of the BRLM or Syndicate Member or the SCSB,
except for ASBA Bid cum Application Forms downloaded from the websites of the Stock Exchanges,
in which case the ASBA Bid cum Application Forms shall bear a unique application number;

. Bid cum Application Forms does not have Bidder’s depository account details;

. Bid cum Application Forms are not delivered by the Bidders within the time prescribed as per the Bid
cum Application Forms, Bid/Issue Opening Date advertisement and this RHP and as per the
instructions in the RHP and the Bid cum Application Forms;

. In case no corresponding record is available with the Depositories that matches three parameters
namely, names of the Bidders (including the order of names of joint holders), the Depositary

Participant’s identity (DP ID) and the beneficiary’s account number;

. With respect to ASBA Bids, inadequate funds in the bank account to block the Bid Amount specified
in the ASBA Bid cum Application Form at the time of blocking such Bid Amount in the bank account;

. Bids for amounts greater than the maximum permissible amounts prescribed by the regulations;

. Bids in respect whereof the Bid cum Application Form do not reach the Registrar to the Issue prior to
the finalisation of the Basis of Allotment;

. Bids where clear funds are not available in Escrow Accounts as per final certificate from the Escrow
Collection Banks;

. Bids by persons in the United States excluding U.S. QIBs as defined in Rule 144A of the Securities
Act;

. Bids by multilateral and bilateral development institutions;

. Bids by any person outside India if not in compliance with applicable foreign and Indian Laws;

. Bids by persons prohibited from buying, selling or dealing in the shares directly or indirectly by SEBI

or any other regulatory authority;

. ASBA Applications made by using duplicate copy of ASBA Bid cum Application Form downloaded
from the website of the Stock Exchanges (i.e. two ASBA Bid cum Application Forms bearing the same
unique application number).

BASIS OF ALLOTMENT
A. For Retail Individual Bidders
3 Bids received from the Retail Individual Bidders at or above the Issue Price shall be grouped

together to determine the total demand under this category. The Allotment to all the successful
Retail Individual Bidders will be made at the Issue Price.
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3 The Issue size less Allotment to Non-Institutional and QIB Bidders shall be available for
Allotment to Retail Individual Bidders who have bid in the Issue at a price that is equal to or
greater than the Issue Price.

. If the aggregate demand in this category is less than or equal to 1,350,000 Equity Shares at or
above the Issue Price, full Allotment shall be made to the Retail Individual Bidders to the
extent of their valid Bids.

. If the aggregate demand in this category is greater than 1,350,000 Equity Shares at or above
the Issue Price, the Allotment shall be made on a proportionate basis up to a minimum of
1,350,000 Equity Shares. For the method of proportionate basis of Allotment, refer below.

For Non-Institutional Bidders

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

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

. If the aggregate demand in this category is less than or equal to 450,000 Equity Shares at or
above the Issue Price, full Allotment shall be made to Non-Institutional Bidders to the extent
of their demand.

. In case the aggregate demand in this category is greater than 450,000 Equity Shares at or
above the Issue Price, Allotment shall be made on a proportionate basis up to a minimum of
450,000 Equity Shares. For the method of proportionate basis of Allotment refer below.

For QIBs
. Bids received from the QIB Bidders at or above the Issue Price shall be grouped together to

determine the total demand under this portion. The Allotment to all the QIB Bidders will be
made at the Issue Price.

. The QIB Portion shall be available for Allotment to QIB Bidders who have bid in the Issue at
a price that is equal to or greater than the Issue Price.

. Allotment shall be undertaken in the following manner:
(a) In the first instance allocation to Mutual Funds for up to 5% of the QIB Portion

(excluding Anchor Investor Portion) shall be determined as follows:

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

(i1) In the event that the aggregate demand from Mutual Funds is less than 5%
of the QIB Portion (excluding Anchor Investor Portion) then all Mutual
Funds shall get full Allotment to the extent of valid Bids received above the
Issue Price.

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

(b) In the second instance Allotment to all QIBs shall be determined as follows:

1) In the event that the oversubscription in the QIB Portion, all QIB Bidders
who have submitted Bids above the Issue Price shall be allotted Equity
Shares on a proportionate basis for up to 95% of the QIB Portion.
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(ii) Mutual Funds, who have received allocation as per (a) above, for less than
the number of Equity Shares Bid for by them, are eligible to receive Equity
Shares on a proportionate basis along with other QIB Bidders.

(ii1) Under-subscription below 5% of the QIB Portion (excluding Anchor
Investor Portion), if any, from Mutual Funds, would be included for
allocation to the remaining QIB Bidders on a proportionate basis.

. The aggregate Allotment to QIB Bidders shall not be less than 2,700,000 Equity Shares

For Anchor Investor Portion

. Allocation of Equity Shares to Anchor Investors at the Anchor Investor Issue Price will be at
the discretion of our Company, in consultation with the BRLM, subject to compliance with the
following requirements:

> not more than 30% of the QIB Portion will be allocated to Anchor Investors;

> one-third of the Anchor Investor Portion shall be reserved for domestic Mutual
Funds, subject to valid Bids being received from domestic Mutual Funds at or above
the price at which allocation is being done to other Anchor Investors;

» allocation to Anchor Investors shall be on a discretionary basis and subject to a
minimum number of two Anchor Investors for allocation upto Rs. 2,500 million and
minimum number of five Anchor Investors for allocation more than Rs. 2,500
million.

. The number of Equity Shares Allotted to Anchor Investors and the Anchor Investor Issue
Price, shall be made available in the public domain by the BRLM before the Bid/ Issue
Opening Date by intimating the Stock Exchanges.

Method of Proportionate Basis of Allotment in the Issue

In the event of the Issue being over-subscribed, our Company shall finalise the basis of Allotment in
consultation with the Designated Stock Exchange. The Executive Director (or any other senior official
nominated by them) of the Designated Stock Exchange along with the BRLM and the Registrar to the Issue
shall be responsible for ensuring that the basis of Allotment is finalised in a fair and proper manner.

The Allotment shall be made in marketable lots, on a proportionate basis as explained below:

a)
b)

d)

e)

Bidders will be categorised according to the number of Equity Shares applied for.

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

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

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

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

(b) Each successful Bidder shall be allotted a minimum of [e] Equity Shares.

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

f) If the Equity Shares allocated on a proportionate basis to any category are more than the Equity Shares
allotted to the Bidders in that category, the remaining Equity Shares available for Allotment shall be
first adjusted against any other category, where the allotted shares are not sufficient for proportionate
Allotment to the successful Bidders in that category. The balance Equity Shares, if any, remaining after
such adjustment will be added to the category comprising Bidders applying for minimum number of
Equity Shares.

g) Subject to valid Bids being received, allocation of Equity Shares to Anchor Investors shall be at the
sole discretion of our Company, in consultation with the BRLM.

Ilustration of Allotment to QIBs and Mutual Funds (“MF”)

A. Issue Details

Sr. No. Particulars Issue details
1. Issue size 200 million equity shares
2 Allocation to QIB (60%) 120 million equity shares
3. Anchor Investor Portion 36 million equity shares
4 Portion available to QIBs other than Anchor 84 million equity shares

Investors [(2) minus (3)]

Of which:

a.  Allocation to MF (5%) 4.20 million equity shares

b.  Balance for all QIBs including MFs 79.8 million equity shares
3 No. of QIB applicants 10

No. of shares applied for 500 million equity shares

B. Details of QIB Bids
Sr. No. Type of QIB bidders" No. of shares bid for (in million)
1 Al 50
2 A2 20
3 A3 130
4 A4 50
5 AS 50
6 MF1 40
7 MF2 40
8 MF3 80
9 MF4 20
10 MF5 20
Total 500

# A1-AS: ( QIB bidders other than MFs), MF1-MF5 (QIB bidders which are Mutual Funds)

C. Details of Allotment to QIB Bidders/ Applicants
(Number of equity shares in million)
Allocation of 4.20 million Allocation of balance 79.80
Type of Equity Shares to MF million Equity Shares to QIBs Aggregate
QIB Shares proportionately (please see proportionately (please see note allocation to
bidders bid for note 2 below) 4 below) MFs
@ amn (L)) av ™
Al 50 0 8.05 0
A2 20 0 3.22 0
A3 130 0 20.92 0
A4 50 0 8.05 0
A5 50 0 8.05 0
MF1 40 0.84 6.30 7.14
MF2 40 0.84 6.30 7.14

310



Allocation of 4.20 million Allocation of balance 79.80

Type of Equity Shares to MF million Equity Shares to QIBs Aggregate
QIB Shares proportionately (please see proportionately (please see note allocation to
bidders bid for note 2 below) 4 below) MFs
MF3 80 1.68 12.61 14.29
MF4 20 0.42 3.15 3.57
MF5 20 0.42 3.15 3.57
500 4.20 79.80 35.71

Please note:

1. The illustration presumes compliance with the requirements specified in the section titled
“Issue Structure” beginning on page 281 of this RHP.

2. Out of 84 million equity shares allocated to QIBs, 4.2 million (i.e. 5%) will be allocated on
proportionate basis among five Mutual Fund applicants who applied for 200 million equity
shares in QIB category.

3. The balance 79.80 million equity shares (i.e. 84 - 4.2 (available for MFs)) will be allocated on

proportionate basis among 10 QIB applicants who applied for 500 million equity shares
(including five MF applicants who applied for 200 million equity shares).

4. The figures in the fourth column entitled “Allocation of balance 79.80 million Equity Shares
to QIBs proportionately” in the above illustration are arrived as under:

. For QIBs other than Mutual Funds (A1 to A5)= No. of shares bid for (i.e. in column
) X 79.80/495.80.

. For Mutual Funds (MF1 to MF5)= [(No. of shares bid for (i.e. in column II of the
table above) less Equity Shares allotted ( i.e., column III of the table above)] X 79.80
/495.80.

. The numerator and denominator for arriving at allocation of 84 million shares to the

10 QIBs are reduced by 4.2 million shares, which have already been allotted to
Mutual Funds in the manner specified in column III of the table above.

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 this Issue shall be
only in a de-materialised form, (i.e., not in the form of physical certificates but be fungible and be represented

by the statement issued through the electronic mode).

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

. Agreement dated March 18, 2010, between NSDL, our Company and the Registrar to the Issue;
3 Agreement dated March 23, 2010, between CDSL, our Company and the Registrar to the Issue.

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

(a) A Bidder 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.

(b) The Bidder must necessarily fill in the details (including the Beneficiary Account Number and
Depository Participant’s identification number) appearing in the Bid cum Application Form or

Revision Form.

(c) Allotment to a successful Bidder will be credited in electronic form directly to the beneficiary account
(with the Depository Participant) of the Bidder
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(d) Names in the Bid cum Application Form or Revision Form should be identical to those appearing in the
account details in the Depository. In case of joint holders, the names should necessarily be in the same
sequence as they appear in the account details in the Depository.

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

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

(2) Equity Shares in electronic form can be traded only on the stock exchanges having electronic
connectivity with NSDL and CDSL. All the Stock Exchanges where our Equity Shares are proposed to
be listed have electronic connectivity with CDSL and NSDL.

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

Communications

All future communications in connection with Bids made in this Issue should be addressed to the Registrar to
the Issue quoting the full name of the sole or First Bidder, Bid cum Application Form number, Bidders
Depository Account Details, number of Equity Shares applied for, date of bid form, name and address of the
member of the Syndicate or the Designated Branch where the Bid was submitted and cheque or draft number
and issuing bank thereof or with respect to ASBA Bids, bank account number in which the amount equivalent to
the Bid Amount was blocked.

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

PAYMENT OF REFUND

Bidders other than ASBA Bidders must note that on the basis of the names of the Bidders, Depository
Participant’s name, DP ID, Beneficiary Account number provided by them in the Bid cum Application Form,
the Registrar to the Issue will obtain, from the Depositories, the Bidders’ bank account details, including the
nine digit Magnetic Ink Character Recognition (“MICR”) code as appearing on a cheque leaf. Hence Bidders are
advised to immediately update their bank account details as appearing on the records of the Depository
Participant. Please note that failure to do so could result in delays in despatch of refund order or refunds through
electronic transfer of funds, as applicable, and any such delay shall be at the Bidders’ sole risk and neither our
Company, the Registrar to the Issue, Escrow Collection Bank(s), Bankers to the Issue nor the BRLM shall be
liable to compensate the Bidders for any losses caused to the Bidder due to any such delay or liable to pay any
interest for such delay.

Mode of making refunds

The payment of refund, if any, for Bidders other than ASBA Bidders would be done through various modes in
the following order of preference:

1. ECS — Payment of refund would be done through ECS for applicants having an account at any of the
centres where such facility has been made available. This mode of payment of refunds would be
subject to availability of complete bank account details including the MICR code as appearing on a
cheque leaf, from the Depositories. The payment of refunds is mandatory for applicants having a bank
account at any of the abovementioned centres, except where the applicant, being eligible, opts to
receive refund through direct credit or RTGS.

2. Direct Credit — Applicants having bank accounts with the Refund Bank (s), as per the demographic
details received from the Depositories, shall be eligible to receive refunds through direct credit.
Charges, if any, levied by the Refund Bank(s) for the same would be borne by our Company.

3. RTGS — Applicants having a bank account at any of the abovementioned centres and whose refund
amount exceeds Rs. 1 million, shall be eligible to receive refund through RTGS provided the
Demographic Details downloaded from the Depositories contain the nine digit MICR code of the
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Bidder’s bank which can be mapped with the RBI data to obtain the corresponding IFSC code.
Charges, if any, levied by the Refund Bank(s) for the same would be borne by our Company. Charges,
if any, levied by the applicant’s bank receiving the credit would be borne by the applicant.

4. NEFT - Payment of refund shall be undertaken through NEFT wherever the applicants’ bank has been
assigned the Indian Financial System Code (IFSC), which can be linked to a Magnetic Ink Character
Recognition (MICR), if any, available to that particular bank branch. IFSC Code will be obtained from
the website of RBI as on a date immediately prior to the date of payment of refund, duly mapped with
MICR numbers. Wherever the applicants have registered their nine digit MICR number and their bank
account number while opening and operating the demat account, the same will be duly mapped with
the IFSC Code of that particular bank branch and the payment of refund will be made to the applicants
through this method. The process flow in respect of refunds by way of NEFT is at an evolving stage
and hence use of NEFT is subject to operational feasibility, cost and process efficiency. The process
flow in respect of refunds by way of NEFT is at an evolving stage, hence use of NEFT is subject to
operational feasibility, cost and process efficiency. In the event that NEFT is not operationally feasible,
the payment of refunds would be made through any one of the other modes as discussed in the sections.

5. For all other applicants, including those who have not updated their bank particulars with the MICR
code, the refund orders will be despatched under certificate of posting for value upto Rs. 1,500 and
through Speed Post/ Registered Post for refund orders of Rs. 1,500 and above. Such refunds will be
made by cheques, pay orders or demand drafts drawn on the Escrow Collection Banks and payable at
par at places where Bids are received. Bank charges, if any, for cashing such cheques, pay orders or
demand drafts at other centres will be payable by the Bidders.

In case of ASBA Bidders, the Registrar shall instruct the relevant SCSB to unblock the funds in the relevant
ASBA Account to the extent of the Bid Amount specified in the ASBA Bid cum Application Forms for
withdrawn, rejected or unsuccessful or partially successful ASBA Bids within 12 Working Days of the
Bid/Issue Closing Date.

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

With respect to Bidders other than ASBA Bidders, our Company shall ensure dispatch of Allotment advice,
refund orders (except for Bidders who receive refunds through electronic transfer of funds) and give benefit to
the beneficiary account with Depository Participants and submit the documents pertaining to the Allotment to
the Stock Exchanges within two working days of date of Allotment of Equity Shares.

In case of applicants who receive refunds through ECS, direct credit or RTGS, the refund instructions will be
given to the clearing system within 12 working days from the Bid/ Issue Closing Date. A suitable
communication shall be sent to the bidders receiving refunds through this mode within 12 working days of Bid/
Closing Date, giving details of the bank where refunds shall be credited along with amount and expected date of
electronic credit of refund.

Our Company shall use best efforts to ensure that all steps for completion of the necessary formalities for listing
and commencement of trading at all the Stock Exchanges where the Equity Shares are proposed to be listed, are
taken within seven working days of Allotment.

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

. Allotment of Equity Shares shall be made only in dematerialised form within 12 Working days of the
Bid/Issue Closing Date;
. With respect to Bidders other than ASBA Bidders, dispatch of refund orders or in a case where the

refund or portion thereof is made in electronic manner, the refund instructions are given to the clearing
system within 12 Working days of the Bid/Issue Closing Date would be ensured. With respect to the
ASBA Bidders’ instructions for unblocking of the ASBA Bidder’s Bank Account shall be made within
12 Working days from the Bid/Issue Closing Date; and

Our Company shall pay interest at 15% per annum for any delay beyond the time period as mentioned above, if
Allotment is not made and refund orders are not dispatched or if, in a case where the refund or portion thereof is
made in electronic manner, the refund instructions have not been given to the clearing system in the disclosed
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manner and/or demat credits are not made to investors within 15 days from the Bid/Issue Closing Date. If such
money is not repaid within 15 days from the Bid/Issue Closing Date, the Company and every Director of the
Company who is an officer in default shall be jointly and severally liable to repay the money with interest as
prescribed under sub-section (2) and (2A) of section 73 of the Companies Act

IMPERSONATION

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

“Any person who:

(@) makes in a fictitious name, an application to a company for acquiring or subscribing for, any shares
therein, or
(b) otherwise induces a company to allot, or register any transfer of shares, therein to him, or any other

person in a fictitious name,
shall be punishable with imprisonment for a term which may extend to five years.”
Letters of Allotment or Refund Orders or instructions to the SCSBs

Our Company shall give credit to the beneficiary account with depository participants within two working days
from the date of the finalisation of basis of allotment. Applicants residing at the centres where clearing houses
are managed by the RBI, will get refunds through ECS only except where applicant is otherwise disclosed as
eligible to get refunds through direct credit and RTGS. Our Company shall ensure dispatch of refund orders, if
any, of value up to Rs. 1,500, by “Under Certificate of Posting”, and shall dispatch refund orders above Rs.
1,500, if any, by registered post or speed post at the sole or first Bidder’s sole risk within 15 days of the Bid
Closing Date. Applicants to whom refunds are made through electronic transfer of funds will be sent a letter
through ordinary post, intimating them about the mode of credit of refund within 12 working days of closure of
Bid. In case of ASBA Bidders, the Registrar to the Issue shall instruct the relevant SCSB to unblock the funds in
the relevant ASBA Account to the extent of the Bid Amount specified in the ASBA Bid cum Application Forms
for withdrawn, rejected or unsuccessful or partially successful ASBA Bids within 12 working days of the Bid
Closing Date.

UNDERTAKINGS BY OUR COMPANY

Our Company undertakes the following:

. That the complaints received in respect of this Issue shall be attended to by our Company expeditiously
and satisfactorily;

. That all steps for completion of the necessary formalities for listing and commencement of trading at
all the Stock Exchanges where our Equity Shares are proposed to be listed within seven working days
of finalisation of the basis of Allotment;

. That funds required for making refunds to unsuccessful applicants as per the mode(s) disclosed shall be
made available to the Registrar to the Issue by the Issuer;

. That where refunds are made through electronic transfer of funds, a suitable communication shall be
sent to the applicant within 15 days of the Bid/ Issue Closing Date, as the case may be, giving details of
the bank where refunds shall be credited along with amount and expected date of electronic credit of

refund;
. That the Promoters’ contribution in full has already been brought in;
. That the certificates of the securities/ refund orders to the non-resident Indians shall be despatched

within specified time;

. That no further issue of Equity Shares shall be made till our Equity Shares offered through the RHP are
listed or until the Bid monies are refunded on account of non-listing, under-subscription etc.; and
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. That adequate arrangements shall be made to collect all Applications Supported by Blocked Amount
and to consider them similar to non-ASBA applications while finalizing the basis of allotment.

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

Withdrawal of the Issue

Our Company, in consultation with the BRLM, reserves the right not to proceed with the Issue anytime after the
Bid Opening Date but before the Allotment of Equity Shares. In such an event our Company would issue a
public notice in the newspapers, in which the pre-Issue advertisements were published, within two days of the
Bid Closing Date, providing reasons for not proceeding with the Issue. Our Company shall also inform the same
to Stock Exchanges on which our Equity Shares are proposed to be listed.

Any further issue of Equity Shares by our Company shall be in compliance with applicable laws.
Utilisation of Issue proceeds
Our Board of Directors certify that:

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

. Details of all monies utilised out of Issue shall be disclosed, and continue to be disclosed till the time
any part of the issue proceeds remains unutilised, under an appropriate head in our balance sheet
indicating the purpose for which such monies have been utilised;

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

. the utilisation of monies received under Promoters’ contribution shall be disclosed, and continue to be
disclosed till the time any part of the Issue proceeds remains unutilised, under an appropriate head in
the balance sheet of our Company indicating the purpose for which such monies have been utilised; and

. the details of all unutilised monies out of the funds received under Promoters’ contribution shall be

disclosed under a separate head in the balance sheet of the issuer indicating the form in which such
unutilised monies have been invested.
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SECTION VIII - MAIN PROVISIONS OF ARTICLES OF ASSOCIATION OF OUR COMPANY

SHARE CAPITAL

The Authorised Share Capital of the Company is as laid down in Clause V of Memorandum of

Association of the Company.

a) The Company in general meeting may, from time to time by Ordinary Resolution increase the
authorised share capital by the creation of new shares, such increase to be of such aggregate
amount and of such classes & to be divided into shares of such respective amounts as the

resolution shall prescribe.

b) Subject to the provisions of the Act, the new shares shall be issued upon such terms and
conditions and with such rights and privileges annexed thereto as the Company in general
meeting shall prescribe, and in particular such shares may be issued with a preferential or
qualified right to dividends and in the distribution of assets of the Company, and with a right
of voting at general meetings of the Company in conformity with Sections 87 and 88 of the
Act. Whenever the capital of the Company has been increased under the provisions of this

Article, the Directors shall comply with the provisions of Sections 97 of the Act.

Except, so far as otherwise provided by the conditions of issue or by these Articles, any capital raised
by the creation of new shares shall be considered as part of the existing capital, and shall be subject to
the provisions herein contained with reference to the payment of calls and installment, forfeiture, lien,

surrender transfer and transmission voting and otherwise.

Subject to the provisions of Section 80 of the Act any such new shares may be issued as preference
shares which are or at the option of the Company are to be liable to be redeemed, and the resolution
authorising such issue shall prescribe the manner, terms and conditions of redemption subject however

to the following conditions :

a) no such shares shall be redeemed except out of profits of the Company which would otherwise
be available for dividend or out of the proceeds of fresh issue of shares made for the purpose
of redemption.

b) no such shares shall be redeemed unless they are fully paid up.

c) the premium, if any payable on redemption shall have been provided for out of the profits of

the company or the company’s share premium account before the shares are redeemed.

d) 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 dividend 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 and the provisions of the Act relating to the reduction
of the Share Capitals of the Company shall, except as provided in Section 80 of the Act, apply

as if the Capital Redemption Reserve Account were paid-up share capital of the Company.

e) Subject to the provisions of Section 80 of the Act, the redemption of preference share here
under may be effected in accordance with the terms and conditions of their issue and in the
absence of any specific terms and conditions in that behalf in such manner as the Directors

determine.

f) Whenever the Company shall redeem any Redeemable Preference Shares, the Company shall,
within one month thereafter, give notice thereof to the Registrar of Companies as required by

Section 95 of the Act.

Subject to the provisions of Section 78, 80 and 100 to 105 of the Act, the Company may from time to
time, by Special Resolution reduce its capital in any manner for the time being authorised by law, and
in particular, capital may be paid off on the footing that it may be called up again or otherwise. The

Article is not to derogate from any power the Company would have it if were omitted.

316



10.

11.

12.

13.

14.

Subject to the provisions of Section 94, the Company shall have power to alter the condition of its
Memorandum of Association as follows, that is to say, it may by Ordinary Resolution:

i) increase its share capital by such amount as it thinks expedient by issuing new shares;

i) consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares.

ii) convert all or any of its fully paid-up shares into stock and reconvert that stock into fully paid-
up shares of any denomination.

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

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

CONVERSION OF SHARES INTO STOCK AND
RECONVERSION

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

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

MODIFICATION OF CLASS RIGHTS

If at any time the share capital by reason of the issue of Preference Shares or otherwise, is divided into
different classes of shares all or any of the rights and privileges attached to each class may, subject to
the provisions of Section 106 and 107 of the Act, and whether or not the Company is being wound up,
be varied modified abrogated or dealt with, with the consent in writing of the holders of not less than
three-fourths of the issued shares of that class, or with the sanction of a Special Resolution passed at a
separate meeting of the holders of the issued shares of that class and all the provisions contained in
these Articles as to general meetings (including the provisions relating to quorum at such meetings)
shall mutatis mutandis apply to every such meeting.

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

SHARES

The shares in the capital shall be numbered progressively according to their several denominations,
provided however that the provision relating to progressive numbering shall not apply to the shares of
the Company which have been dematerialised and except in the manner hereinbefore mentioned, no
share shall be subdivided.

a) Where at any time after the expiry of two years from the formation of the company or at any
time after the expiry of one year from the allotment of shares in the company made for the
first time after its formation, whichever is earlier, it is proposed to increase the subscribed
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b)

¢)

d)

capital of the company by allotment of further shares then:

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

(i1) The offer aforesaid shall be made by a notice specifying the number of shares offered
and limiting a time not being less than fifteen days from the date of the offer within
which the offer, if not accepted, will be deemed to have been declined;

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

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

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

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

(i1) Where no such resolution is passed, if the votes cast (whether on a show of hands or
on a poll as the case may be) in favour of the proposal contained in the resolution
moved in that general meeting (including the casting vote, if any, of the Chairman)
by members who, being entitled so to do, vote in person, or where proxies are
allowed, by proxy, exceed the votes, if any, cast against the proposal by members, so
entitled and voting and the Central Government is satisfied, on an application made
by the Board of Directors in this behalf, that the proposal is most beneficial to the
company.

Nothing in sub-clause (iii) of (a) hereof shall be deemed:

6] To extend the time within which the offer should be accepted; or

(i1) To authorize any person to exercise the right of renunciation for a second time, on the
ground that the person in whose favour the renunciation was first made has declined

to take the shares comprised in the renunciation.

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

6] To convert such debentures or loans into shares in the company; or
(i1) To subscribe for shares in the company

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

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

(i1) In the case of debentures or loans or other than debentures issued to, or loans
obtained from the Government or any institution specified by the Central
Government in this behalf, has also been approved by the special resolution passed
by the company in General Meeting before the issue of the loans.
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15.

16.

17.

18.

19.

20.

Subject to the provisions of Section 81 of the Act and these Articles, the shares in the capital of the
company for the time being shall be under the control of the directors who may issue, allot or otherwise
dispose of the same or any of them to such person, in such proportion and on such terms and conditions
and either at a premium or at par or (subject to the compliance with the provision of section 79 of the
Act) at a discount and at such time as they may from time to time thing fit and with sanction of the
company in the General Meeting to give to any person or persons the option or right to call for any
shares either at par or premium during such time and for such consideration as the directors think fit,
and may issue and allot shares in the capital of the company on payment in full or part of any property
sold and transferred or for any services rendered to the company in the conduct of its business and any
shares which may so be allotted may be issued as fully paid up shares and if so issued, shall be deemed
to be fully paid shares. Provided that option or right to call of shares shall not be given to any person or
persons without the sanction of the company in the General Meeting.

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

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

Every member of his heirs, executor or administrators shall pay to the Company the portion of the
capital represented by his share or shares which may, for the time being remain unpaid thereon, in
such amounts, at such time or times and in such manner as the Board of Directors shall from time to
time, in accordance with the Company’s regulations, require or fix for the payment thereof.

BUY BACK OF SHARES

Subject to the provisions of the Act, the Company may pass special resolution in general meeting for
the purpose of buy-back or purchase of its own shares out of the moneys forming part of its free
reserves; or out of the securities premium account; or out of the proceeds of any shares or other
specified securities. The buy back of shares shall be effected in accordance with provision of section
77A and 77B of the Act and rules prescribed the Central Government or by Securities and Exchange
Board of India in this regard.

SHARE CERTIFICATE

a) A certificate with Common Seal of the Company specifying any shares held by any Member
shall be prima facie evidence of the title of the Member to such shares.

b) The certificates of title to shares shall be issued under the Seal of the Company which shall be
affixed in the presence of and signed by (i) Two Directors or persons acting on behalf of the
Directors under a duly registered Power of Attorney: and (ii) the Secretary or some other
persons - appointed by the Board for the purpose; provided that if the composition of the
Board permits of it a least one of the aforesaid two Directors shall be a person other than a
Managing Director or Whole-time Director. A Director may sign a share certificate by
affixing his signature thereon by means of any machine, equipment or other mechanical means
such as engraving in metal or lithography. PROVIDED ALWAYS that notwithstanding
anything contained in this Articles the certificates of title to shares may be executed and
issued in accordance with such other provision of the Act or the Rules made thereunder as
may be in force for the time being and from time to time.

c) Notwithstanding anything contained herein, the Company shall be entitled to dematerialise its
shares, debentures and other securities pursuant to the Depositories Act and to offer its shares,
debentures and other securities for subscription in a dematerialise form. The Company shall
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21.

22.

23.

24.

25.

26.

further be entitled to maintain a Register of Members and Register of Debenture holders
holding shares, debentures or other securities both in material and dematerialised form in any
medium as permitted by law including any form of electronic medium.

a) Every member or allottee of Shares shall be entitled without payment to receive one certificate
or more certificates in marketable lots for all the shares registered in his name. For every
further certificate the Board of Directors shall be entitled but shall not be bound to prescribe a
charge not exceeding one rupee. Every certificates of shares shall be under the seal of the
company and shall specify the number and distinctive numbers of shares in respect of which it
is issued and amount paid-up thereon and shall be in such form as the directors may prescribe
and approve, provided that in respect of a share or shares held jointly by several persons, the
company shall not be bound to issue more than one certificate and delivery of a certificate of
shares to one or several joint holders shall be a sufficient delivery to all such holder.

b) The Company shall unless the conditions of issue otherwise provide, within three months after
the allotment of any of its shares or debentures and within one month of the receipt of
application for registration of transfer, transmission, sub-division, consolidation or renewal of
any such shares or debentures complete and have ready for delivery the certificate of all shares
and debentures allotted or transferred, transmitted, sub-divided, consolidated or renewed.

The Company may issue such fractional certificate as the Board of Directors may approve in respect of
any of the shares of the Company on such terms as the Board of Directors think fit as to the period
within which the fractional certificates are to be converted into share certificates.

If any certificate be worn out, defaced, mutilated or torn or if there be no further space on the back
thereof for endorsement of transfer, then upon production and surrender thereof to the Company, a new
Certificate may be issued in lieu thereof, and if any certificate lost or destroyed then upon proof thereof
to the satisfaction of the company and on execution of such indemnity as the company deem adequate,
being given, a new certificate in lieu thereof shall be given to the party entitled to such lost or destroyed
Certificate. Every certificate under the article shall be issued without payment of fees if the Directors
so decide, or on payment of such fees (not exceeding Rs.2/- for each certificate) as the Directors shall
prescribe. Provided that no fee shall be charged for issue of new certificates in replacement of those
which are old, defaced or worn out or where there is no further space on the back thereof for
endorsement of transfer.

Provided that notwithstanding what is stated above the Directors shall comply with such rules or
regulation or requirements of any Stock Exchange or the rules made under the Act or rules made under
Securities Contracts (Regulation) Act,1956 or any other Act, or rules applicable thereof in this behalf.

The provision of this Article shall mutatis mutandis apply to debentures of the company.

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

The certificate of shares registered in the name of two or more persons shall be delivered to the persons
first named in the Register.

a) Notwithstanding anything contained in Section 153 of the Act, any person whose name is
entered in the Register of Members of the Company as the holder of the share in the
Company, but does not hold the beneficial interest in such share, shall, within such time and in
such form, as may be prescribed, make a declaration to the Company specifying the name and
other particulars of the person who holds the beneficial interest in such share.
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28.

29.

30.

31.

32.

b) Where any declaration is made to the Company, as aforementioned the Company shall make a
note as such declaration, in its register of members and shall file, within thirty days from the
date of receipt of the declaration by it a return to the prescribed form with the Registrar with
regard to such declaration.

) The Company shall be entitled to treat the person whose name appears on the Register of
Members as the holder of any share or whose name appears as the Beneficial Owner of shares
in the records of the Depository, as the absolute owner thereof, and accordingly, shall not
except as ordered by a Court of competent jurisdiction or by statue or the Act required, be
bound to recognise any equitable beneficial or other claim to or interest in such share on the
part of any other person.

No member who shall change his name or who, being a female, shall marry, shall be entitled to recover
any dividend or to vote in the name other than the one registered with the Company, until notice of the
change of name or of marriage, respectively, is given to the Company in order that the same be
registered after production of satisfactory evidence.

Save as otherwise provided by Section 77 of the Act, the funds of the Company shall be applied in the
purchase of or in lending on security of any share of the Company.

UNDERWRITING, BROKERAGE AND COMMISSION

a) Subject to the provisions of Section 76 of the Act of the Company may at any time pay a
commission to any person in consideration of his subscribing or agreeing to subscribe
(whether absolute or conditionally) or procuring or agreeing to procure subscriptions (whether
absolute or conditionally) for any shares or debentures of the Company, such commission
shall not exceed 5% on the nominal value of the share or 2.5% on the nominal value of
debentures in each subscribe or to be subscribed.

b) The Company may also, on any issue of shares or debentures pay such brokerage as may be
lawful.

INTEREST OUT OF CAPITAL

Where any shares are issued for purpose of raising money to defray the expenses of the construction of
any works or buildings or the provision of any plant, which cannot be made profitable for a lengthy

period of Company:

a) may pay interest on so much of that share capital and is for the time being paid up, for the
period at the rate and subject to the conditions and restrictions provided by Section 208 of the
Act; and

b) may charge the same to the capital as part of the cost of construction of the work or building

or the provision of the plant.
CALL

Subject to the provisions of Section 91 of the Act, the Board of Directors may, from time to time by a
Resolution passed at a meeting of the Board make such calls as may think fit upon the members in
respect of all moneys unpaid on the shares held by them respectively, and each member shall pay the
amount of every call so made on him to the persons and at the time and place appointed by the Board.
A call may be made payable by installments. Option or right to Call of Shares shall not be given to any
person or persons without the sanction of the Company in General Meeting.

Not less than fifteen days’ notice of any call shall be given by the company specifying the time and
place of payment, and the person or persons to whom such calls shall be paid; provided that before the
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33.

34.

35.

36.

37.

38.

time for payment of such call the Board of Directors may by notice in writing to the members, revoke
the same or extend the time for payment thereof.

If by the terms of issue of any shares or otherwise any amount is made payable at any fixed time or by
installment at fixed times (whether on account of the amount of the share capital or by ways of
premium) every such amount or installment shall be payable as if were a call duly made by the Board
of Directors and of such due notice had been given and all the provisions herein contained in respect of
calls shall relate and apply to such amount or premium or installment accordingly.

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

If the sum payment in respect of any call or installment be not paid on or before the day appointed for
payment thereof, the holder for the time being of the shares in respect of which the call shall have been
made or the installment shall be due, shall pay interest for the same at the rate of nine per cent per
annum from the date appointed for the payment thereof to the time of the actual payment, or at such
other rate as the Board of Directors may from time to time determine. The Board of Directors may
however in their absolute discretion forego payment of any interest wherein their opinion the
circumstances so justify.

On the trial or hearing of any action or suit brought by the company against any member or his
representatives for the recovery of any money claimed to be due to the company in respect of his
shares, it shall be sufficient to prove that the name of the member in respect of whose shares the money
is sought to be recovered appears enter on the Register of Members of the Company as the holder, at or
subsequently to the date at which the money sought to be recovered is alleged to have become due, of
the shares in respect of which such money is sought to be recovered: that the resolution making the call
is duly recorded in the minute book, and that notice of such call duly given to the member or his
representative sued in pursuance of these presents; and it shall not be necessary to prove the
appointment of the Directors who made such call nor that a quorum of Directors was present at the
Board at which may call was made, nor that the meeting at which any call was made was duly
convened or constituted nor any other matters whatsoever, but the proof of the matters aforesaid shall
be conclusive evidence of the debt.

Neither the receipt by the Company of a portion of any money which shall from time to time be due
from any member to the Company in respect of his shares, either by way of principal or interest, nor
any indulgence granted by the Company in respect of the payment of any such money, shall preclude
the Company from thereafter proceeding to enforce a forfeiture of such shares as hereinafter provided.

The Directors may, if they think fit, subject to the provisions of Section 92 of the Act, agree to and
receive from any member willing to advance the same whole or any part of the moneys due upon the
shares held by him beyond the sums actually called for, and upon the amount so paid or satisfied in
advance, or so much thereof as from time to time exceeds the amount of the calls then made upon the
shares in respect of which such advance has been made, the company may pay interest at such rate, as
the member paying such sum in advance and the Directors agree upon provided that money paid in
advance of calls shall not confer a right to participate in profits or dividend. The Directors may at any
time repay the amount so advanced.

The members shall not be entitled to any voting rights in respect of the moneys so paid by him until the
same would but for such payment, become presently payable.

The provisions of these Articles shall mutatis mutandis apply to the calls on debentures of the
company.

322



39.

40.

41.

42.

43.

44,

45.

46.

47.

FOREFEITURE AND LIEN

If any member fails to pay any call or installment of a call on or before the day appointed for the
payment of the same or any such extension thereof as aforesaid, the Board of Directors may, at any
time thereafter while the call or installment remains unpaid, give notice to him requiring him to pay the
same together with any interest that may have accrued and all expenses that have been incurred by the
Company by reason of such non-repayment.

The notice shall name the day (not being less than fourteen days from the date of the notice) and a
place or places on and at which such call or installment and such interest and expenses as aforesaid are
to be paid. The notice shall also state that in the event of the non-payment at or before the time and at
the place appointed, the shares in respect of which the calls was made or installment is payable, will be
liable to be forfeited.

If the requisitions of any such notice as aforesaid are not complied with, any shares in respect of which
such notice has been given may, at any time thereafter and before payment of all calls or installments,
interest and expenses due in respect thereof, be forfeited by a resolution of the Board of Directors to
that effect. Such forfeiture shall include all dividends declared in respect of the forfeited shares and not
actually paid before the forfeiture.

When any share shall have been so forfeited notice of the forfeiture shall be given to the member in
whose name it stood immediately prior to the forfeiture, and an entry of the forfeiture, with the date
thereof, shall forthwith be made in the Register.

Any share so forfeited, shall be deemed to be the property of the Company, and may be sold, re-allotted
or otherwise deposed of, either to the original holder thereof or to any other person, upon such terms
and in such manner as the Board of Directors may think fit.

The Board of Directors may, at any time before any share so forfeited shall have been sold, re-allotted
or otherwise disposed of annual the forfeiture thereof upon such conditions as it think fit.

Any member whose share shall have been forfeited shall, notwithstanding the forfeiture, be liable to
pay and shall forthwith pay to the Company on demand all calls, installments, interest and expenses
owing upon or in respect of such shares at the time of the forfeiture together with interest thereon from
the time of forfeiture until payment at such rate not exceeding 9 per cent per annum or such other rate
as the Board of Directors may determine, and the Board of Directors may enforce the payment
thereof, or any part thereof, if it thinks fit.

a) The forfeiture of a share shall involve extinction, at the time of the forfeiture, of all interest in
and all claims and demands against the Company in respect of the share and all other rights
incidental to the share, except only such of those rights as by these presents are expressly
saved.

b) A declaration in writing that the declarant is a Director or Secretary of the Company and that
certain shares in the Company have been duly forfeited on a date stated in the declaration shall
be conclusive evidence of the facts therein stated as against all persons claiming to be entitled
to the shares.

That fully paid shares / debentures shall be free from all lien. The company shall have a first and
paramount lien upon all the shares / debentures (other than fully paid-up shares/debentures) registered
in the name of each member (whether solely or jointly with others) and upon the proceeds of sale
thereof for all moneys (whether presently payable or not) called or payable at a fixed time in respect of
such shares/debentures and no equitable interest in any share shall be created except upon the footing
and condition that this Article will have full effect and such lien shall extend to all dividends and
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bonuses from time to time declared in respect of such shares/debentures. Unless otherwise agreed the
registration of a transfer of shares/debentures shall operate as a waiver of the company’s lien if any, on
such shares/debentures. The Directors may at any time declare any shares/debentures wholly or in part
to be exempt from the provisions of this clause.

For the purpose of enforcing such lien, the Board of Directors may sell the shares subject thereto in
such manner as they think fit; but no sale shall be made until such period as aforesaid shall have
arrived and until notice in writing of the intention to sell shall have been served as provided for service
of documents in these Articles on such members, his heirs, executors or administrators and default shall
have been made by him or them in the payment, fulfillment, or discharge of such debts, liabilities, or
engagements for seven days after such notice. To give effect to any such sale, the Board may authorise
some person to execute an instrument of transfer in respect of the shares sold and to transfer the shares
sold to the purchaser thereof and the purchaser shall be registered as the holder of the shares comprised
in any such transfer. Upon any such sale aforesaid the certificates in respect of the shares sold shall
stand cancelled and become null and void and of no effect, and the Directors shall be entitled to issue a
new certificate or certificates in lieu thereof to the Purchaser or purchasers concerned.

The net proceeds of any such sale after payment of the costs of such sale shall be applied in or towards
satisfaction of the debts, liabilities, or engagements of such member and the residue (if any) or the short
fall (if any) shall be paid to or recovered from him, his heirs, executors, administrators or assignees, as
the case may be.

a) Upon any sale after forfeiture or the enforcing a lien in purported exercise of the powers
hereinabove given, the Board of Directors may cause the Purchaser’s name to be entered in
the Register in respect of the shares sold, and the Purchaser shall not be bound to see to the
regularity of the proceedings, or to the application of the purchase money, and after his name
has been entered in the Register in respect of such shares, the validity of the sale and of the
entry in the Register in respect of the shares sold shall not be impeached by any person, and
the remedy (if any) of any person aggrieved by the sale be in damages only and against the
Company exclusive.

b) Upon any sale, re-allotment or other disposal under the provisions of the proceedings Articles,
the certificate or certificates originally issued in respect of the relative shares shall (unless the
same shall on demand by the Company have been previously surrendered to it by the
defaulting member) stand cancelled and become null and void and of no effect where any
shares under the powers in that behalf herein contained are sold by the Board of Directors and
the certificate in respect thereof has not been delivered up to the Company by the former
holder of such shares, the Board of Directors may issue a new certificate for such shares
distinguishing it in such manner as it may think fit from the certificate not so delivered up.

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

TRANSFER AND TRANSMISSION OF SHARES

The Company shall keep a book, to be called “Register of Transfer”, and therein shall be fairly and
distinctly entered the particulars of every transfer or transmission of shares.

No transfer shall be registered unless a proper instrument of transfer has been delivered to the
Company in the prescribed form and in accordance with the provisions of the Act. There shall be a
common form of transfer for shares. The instrument of transfer shall be in writing and all provisions of
Section 108 of the Companies Act, 1956 and statutory modification thereof for the time being shall be
duly complied with in respect of all transfer of shares and registration thereof. Every such instrument of
transfer shall be duly stamped and executed both by the transferor and the transferee and attested. The
transferor shall be deemed to remain the holder of such shares until the name of the transferee shall
have been entered in the Register in respect thereof.
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a) Subject to the provisions of Section 111A, these Articles and other applicable provisions of
the Act or any other law for the time being in force, the Board may refuse whether in
pursuance of any power of the company under these Articles or otherwise to register the
transfer of, or the transmission by operation of law of the right to, any shares or interest of a
Member in or debentures of the Company. Provided that the registration of a transfer shall not
be refused on the ground of the transferor being either alone or jointly with any other person
or persons indebted to the Company on any account whatsoever except where the Company
has a lien on shares.

b) The Board of Directors shall be entitled to decline to register more than three persons as the
Joint holders of any shares.

c) No transfer shall be made to a person of unsound mind or a partnership firm.

The Company shall within one month from the date on which the instrument of transfer, or the
intimation of such transmission, as the case may be, was delivered to Company, send notice of the
refusal to the transferee and the transferor or to the person giving intimation of such transmission, as
the case may be, giving reasons for such refusal.

Provided however, that where any instrument of transfer of shares has been delivered to the Company
for registration and the transfer of such shares has not been registered, the Company shall:

a) transfer the dividend in relation to such shares to the special account referred to in Section 203
A unless the Company is authorised by the registered holder of such shares in writing to pay
such dividend to the transferee specified in such instrument of transfer: and

b) keep in abeyance to relation to such shares any offer of rights shares under clause (a) of the
sub-section (1) of section 81 and of any issue of fully paid-up bonus shares in pursuance of
sub-section (3) of Section 205.

a) Every instrument of transfer shall be presented to the Company duly stamped for registration
accompanied by the certificate or certificates of the shares to be transferred, and such other
evidence as the Board of Directors may require to prove the title of the transferor, his right to
transfer the shares and generally under and subject to such conditions and regulations as the
Board of Directors shall from time to time prescribed.

b) Every registered instrument of transfer shall remain in the custody of the Company until
destroyed by order of the Board of Directors. But any instrument of transfer which the Board
of Directors may decline to register shall, on demand, be returned to the person depositing the
same.

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

The Board of Directors shall have power of giving not less than seven days previous notice by
advertisement in some newspaper circulating in the state in which the Company’s Registered Office is
situated to close the Register of transfer, the Register of Members and/ or the Register of Debenture
holders at such time or times and for such period or periods, not exceeding thirty days at a time and not
exceeding in the aggregate forty-five days in each year, as the Board may deem expedient.

The executors or administrators of a deceased member shall be the only persons recognised by the
Company as having any title to his share except in case of joint holders, in which case the surviving
holder or holders or the executors or administrators of the last surviving holders shall be the only
persons entitled to be recognised; but nothing herein contained shall release the estate of a deceased
joint holder from any liability in respect of any share jointly held by him. The Company shall not be
bound to recognise such executor or administrator unless he shall have first obtained Probate or Letters
of Administration or other legal representation as the case may be, from a duly Constituted Court in
India to grant such Probate or Letters of Administration. Provided nevertheless that in cases, which the
Board in its discretion consider to be special cases and in such cases only, it shall be lawful for the
Board of Directors to dispense with the production of Probate or Letters of Administration or a
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Succession Certificate upon such terms as to indemnity publication of notice or otherwise as the Board
of Directors may, deem fit.

Subject to the provisions of these 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 of Directors (which the Board
shall not be under any obligation to give) upon producing such evidence that he sustains the character
in respect of which he proposes to act under the Article, or of his title, as the Board of Directors think
sufficient, be registered as a member in respect of such shares, or may, subject to the regulations as to
transfer hereinabove contained, transfer such shares. This clause is hereinafter referred to as “The
Transmission Clause”.

The Board of Directors shall have the same right to refuse to register a person entitled by the
transmission to any shares or his nominee, as if he were the transferee named in any ordinary
instrument of transfer presented for registration.

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

The provision of these Articles shall mutatis mutandis apply to the transfer of or the transmission by
operation of law the right to Debentures of the Company.

a) In case of transfer of shares or any other marketable securities where the Company has not
issued any certificates and where such shares or securities are being held in an electronic and
fungible form, the provision of the Depositories Act shall apply.

b) The provisions relating to instrument of transfer shall not apply to the shares of the Company
which have been dematerialized.

DEMATERIALISATION OF SHARES

a) Notwithstanding anything contained in these Articles, the Company shall be entitled to
dematerialise or rematerialise its securities held in the Depositories and / or offer its Securities
for subscription in a dematerialised form pursuant to the Depositories Act, 1996.

b) Notwithstanding anything contained in the sub-sec (1) of Section 113 of the Act, where the
Securities are dealt with in a Depository, the Company shall intimate the details thereof to the
Depository immediately on the allotment of such Securities as far as practicable.

c) All securities held by a depository shall be dematerialised and be in fungible form.

d) Notwithstanding anything contained in the Act or these Articles regarding the necessity of
having distinctive numbers for Securities issued by the Company shall apply to Securities held
by a Depository. No certificate shall be issued for the Securities held by Depository.

e) Notwithstanding anything contained in these Articles, in the case of transfer or transmission of
the Securities where the Company has not issued any certificates and where such Securities
are being held in electronic and fungible form by a Depository, the provisions of the
Depositories Act, 1996 shall apply. The Company shall not be required to maintain “Register
of Transfers” for entering particulars of transfer and transmission of securities in
dematerialised form.
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f) Notwithstanding anything contained in the Act or in these Articles, a Depository shall be
deemed to be the registered owner for the purpose of effecting transfer of ownership of
Securities on behalf a Beneficial Owner. Save as otherwise provided herein above, the
Depository as a registered owner shall not have any voting rights or any other rights in respect
of Securities held by it, and the Beneficial Owner shall be entitled to all the rights and benefits
and be subject to all liabilities in respect of its Securities held by a Depository.

g) Except as ordered by a Court of competent jurisdiction or as required by law, the Company
shall be entitled to treat the person whose name appears as the Beneficial Owner of the
Securities in the records of the Depository as the absolute owner thereof and accordingly the
Company shall not be bound to recognise any benami, trust or equitable, contingent, future, or
partial interest in any Security or (Except only as is by these Articles otherwise expressly
provided) any right in respect of a Security other than absolute right thereto, in accordance
with these Articles on the part of any other person whether or not it shall have express or
implied notice thereof.

h) Nothing contained in Section 108 of the Act or these Articles shall apply to a transfer of
Securities effected by a transferor and transferee both of whom are entered as Beneficial
owners in the records of Depository.

i) Notwithstanding anything contained in the Act or in these Articles, the Company can hold
investments in the name of a Depository when such investments are in the form of Securities
held by the Company as Beneficial Owner.

1) The Company shall caused to be kept a Register and Index of Members in accordance with
Section 150, 151 of the Act and the Depositories Act, 1996 with details of shares held in
material and dematerialised forms in any media as may be permitted by law including in any
form of electronic media. The Register and Index of beneficial owners maintained by a
Depository under Section 11 of the Depositories Act, 1996 shall be deemed to be Register and
Index of members for the purpose of the Act. The Company shall have the power to keep in
any State or Country outside India a branch Register of Members resident in that State or
Country”.

BORROWING POWERS

a) Subject to the provisions of Sections 58A, 58B, 292 and 293 of the Act, and these Articles, the
Board of Directors may form time to time at its discretion by a resolution passed by a Meeting
of the Board, accept deposits from the public and may generally raise or borrow or secure the
payment of any sum or sums of money for the purposes of the Company. Provided, however,
where the moneys to be borrowed together with the moneys already borrowed (apart form
temporary loans obtained from the Company’s Bankers in the ordinary course of business)
exceed the aggregate of the paid-up capital of the Company and its free reserves (not being
reserves set apart for the specific purpose) the Board of Directors shall not borrow such
moneys without the consent of the Company in general meeting.

b) The Company may invite or renew either from the public or from its members deposits upto
the limit and in the manner and subject to the rules and conditions prescribed by the Central
Government as contemplated by Sections 58A and 58B of the Act.

Subject to the provisions of the Act and these Articles the payment or payment of moneys borrowed
aforesaid may be secured in such manner and upon such terms and conditions in all respect as the
Board of Directors may think fit, and in particular, pursuant to a Resolution passed at a meeting of the
Board (and not passed by a circular resolution) by the issue of bonds perpetual or redeemable
debentures or debenture-stock of the Company, or any mortgage or charge or other security upon all or
any part of the property of the Company (both present and future), including its uncalled capital for the
time being.

Any debentures, debenture-stock or other securities may be issued at a discount, premium or otherwise
and may be issued on condition that they shall be convertible into shares of any denomination and
with any privileges and conditions as to redemption, surrender, drawing, allotment of shares, attending
(but not voting) at the General Meeting, appointment of Directors and otherwise Debentures with the
right to conversion into or allotment of shares shall be issued only with the consent of the company in
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the General Meeting by a Special Resolution.

a) If any uncalled capital of the Company is included in or charged by any mortgage or other
security, the Board of Directors shall subject to the provisions of the Act and these Articles
make calls on the members in respect of such uncalled capital in trust for the person in whose
favour such mortgage or security is executed or, if permitted by the Act may, by instrument
under the Company’s Seal, authorise the person in whose favour such mortgage or security is
executed or any other person in Trust for him, to make calls on the members in respect of such
uncalled capital, and the provisions hereinbefore contained in regard to calls, shall, mutatis,
mutandis, apply to calls made under such authority and such authority may be made
exercisable either conditionally or unconditionally and other presently or contingently and
either to the exclusion of the Board’s power or otherwise and shall be assignable if expressed
so to be.

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

Subject to the provisions of the Act and these Articles if the Directors or any of them or any other
persons shall become personally liable for the payment of any sum primarily due from the Company by
reason of furnishing any guarantee or otherwise the Directors may execute or cause to be executed any
mortgage charge or security over or affecting the whole or any part of the assets of the Company by
ways of security or indemnity to secure the Directors or persons so becoming liable as aforesaid from
and against any loss in respect of such liability arising out of the said guarantee.

GENERAL MEETING

The Annual General Meeting shall be held in accordance with section 166 of the Act and shall be
called for a time during business hours, on a day that is not a public holiday and shall held either at the
Registered Office of the Company or at some other place within the city or town where the Registered
Office of the Company is situated as the Board of Directors may determine and the notice calling the
meeting shall specify it as the Annual General Meeting.

Every member of the Company shall be entitled to attend every general meeting either in person or by
proxy, and the Auditor of the 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.

At every Annual General Meeting of the Company there shall be laid on the table the Director’s
Reports and audited statement of accounts, auditor’s report (if not already incorporated in the audited
statement of accounts), the proxies lodged and the Register of Director’s holdings maintained under
Section 307 of the Act. The Auditor’s report shall be read before the Company in General Meeting and
shall be open to inspection by any member of the Company.

All General Meetings other than Annual General Meetings shall be called Extra ordinary General
Meeting.

The Board may, whenever it thinks fit, call an Extra Ordinary General Meeting. If at any time there are
not within India Directors capable of acting who are sufficient in number to form a quorum, any
Director may call on Extraordinary General Meeting in the same manner, as nearly as possible, as that
in which such a meeting may be called by the Board at such time and place as he may determine.

The Board of Directors of the Company shall on the requisition of such number of members of the
Company as is specified in sub-section (4) of Section 169 of the Act, forthwith proceed duly to call an
Extraordinary General Meeting of the Company, and in respect of any such requisition and of any
meeting to be called pursuant thereto, all the other provisions of Section 169 of the Act and of any
statutory modification of re-enactment thereof for the time being shall apply.

A General Meeting of the Company may be called by giving not less than 21 days notice in writing.
However, a General Meeting may be called after giving a shorter notice than 21 days, if consent is

accorded thereto :-

1) In the case of an Annual General Meeting, by all the members entitled to vote thereat; and

328



78.

79.

80.

81.

i) In the case of any other meeting, by members of the Company holding not less than 95 per
cent of such part of the paid-up share capital of the Company as gives them a right to vote at
that meeting.

Provided that where any members of the Company are entitled to vote only on some resolution or
resolutions to be passed at the meeting and not on the others, those members shall be taken into account
for the purpose of this Article in respect of the former resolutions but not in respect of the latter.

Every notice of a meeting of the Company shall specify the place, the date and hour of the meeting, and
shall contain a statement of the business to be transacted thereat. No General Meeting, Annual or
Extraordinary, shall be competent to enter upon, discuss or transact any business which has not been
specially mentioned in the notice or notices upon which it was convened.

a) In the case of an Annual General Meeting all business to be transacted at the meeting shall be
deemed special, with the exception of business relating to :-

i) the consideration of the accounts, balance sheet and profit and loss account and the
reports of the Board of Directors and of the auditors.

ii) the declaration of a dividend;

i) the appointment of Directors in the place of those retiring; and

iv) the appointment of and, the fixing of the remuneration of the auditors; in the case of

any other meeting all business shall be deemed special.

b) Where any items of business to be transacted at the meeting are deemed to be special as
aforesaid; there shall be annexed to the notice of the meeting a statement setting out all
material facts regarding each such item of business including in particular, the nature and
extent of the interest if any, therein of every Director and the Manager, if any, of the
Company.

Provided, that where any item of special business as aforesaid to be transacted at a meeting of
the Company relates to, or affects any other Company, the extent of shareholding interest in
that other Company, of every Director and the Manager, if any, of the Company shall also be
set out in the explanatory statement, if the extent of such shareholding interest is not less than
twenty per cent of the paid-up share capital of that other Company.

c) Where any item of business to be transacted at any general meeting of the Company consists
of the according of approval of any document, the time and place where the document can be
inspected shall be specified in the statement aforesaid.

A document may be served by the Company on any member thereof either personally, or by sending it
by post to his registered address, or if he has no registered address in India, to the address if any, within
India supplied by him to the Company for the giving of notice to and serving of documents on him.
Notice shall be given to the persons entitled to the share in consequence of the death or insolvency of a
member, by sending through the post in a pre-paid letter, addressed to them by name or by the title of
the representatives of the deceased or Assignees of the insolvent or by any like description, at the
address in India, if any, supplied for the purpose by the persons claiming to be so entitled or, unless
such an address has been so supplied, by giving the notice in any manner in which it might have been if
the death or insolvency had not occurred. Provided that where the notice of a Meeting is given by
advertising the same in a newspaper circulating in a neighborhood of the registered office of the
Company under sub-section (3) of Section 53 of the Act, the explanatory statement need not be
annexed to the notice as required by Section 173 of the said Act, but it shall be mentioned in the
advertisement that the statement has been forwarded to the members of the company.

Notice of every meeting of the Company shall be given to the Auditor or Auditors for the time being of
the Company, in any manner set out as above for giving notice to any member or members of the
Company.
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The accidental omission to give notice of any meeting to or the non receipt of any notice by any
member or their person to whom it should be given shall not invalidate the proceedings at the meeting.

Where by any provision contained in the Act or in these Articles, special notice is required of any
resolution, notice in respect of the same shall be given to the Company and by the Company as
provided in Section 190 of the Act.

VIDEO CONFERENCING AND TELE-CONFERENCING

The Company may hold the meeting of its Board of Directors and committees through video
conferencing and tele-conferencing subject to the provisions of the Act as may be applicable from time
to time.

PROCEEDINGS OF GENERAL MEETINGS

Five members personally present shall be a quorum for a General Meeting. No business shall be
transferred at any general meeting unless quorum requisite shall be present at the commencement of the
business.

The Chairman and in the absence, the Vice Chairman if any, of the Board of Directors shall be entitled
to take the chair at every General Meeting. If there be no such Chairman or if at any meeting he or the
Vice-chairman, if any shall not be present within fifteen minutes after the time appointed for holding
such meeting or is unwilling to act, the Directors present may choose one of themselves to be Chairman
and in default of their doing so, the members present shall choose a Director as Chairman, and if no
Director is present or if all the Directors present decline to take the Chair, then the members present
shall choose one of themselves to be Chairman.

If a poll is demanded on the election of the Chairman, it shall be taken forthwith in accordance with the
provisions of these Articles, the Chairman elected on a show of hands exercising all the powers of the
Chairman for the purpose of conducting the poll, under the said provisions. If some other person is
elected Chairman as result of the poll, he shall be Chairman for the rest of the meeting.

a) If within half an hour from the time appointed for the meeting of the Company a quorum is
not present, the meeting, if convened upon the requisition of members, shall stand dissolved.
In any other case it shall stand adjourned to the same day in the next week, at the same time
and place or to such other day, time and place as the Board may determine.

b) If at such adjourned meeting a quorum is not present within half an hour from the time
appointed for holding the meeting, those members who are present shall be a quorum and may
transact the business for which the meeting was called.

Every question submitted to a General Meeting and every resolution in to the vote at a General
Meeting, unless a poll is demanded as hereinafter provided, be in the first instance decided by a show
of hands.

A declaration by the Chairman 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.

i) At any General Meeting, a resolution put to the vote of the meeting shall be decided on a show
of hands unless a poll is (before or on the declaration of the result of voting on the show of
hands) ordered to be taken by the Chairman of the meeting of his own motion, or is ordered to
be taken by him on a demand being made in that behalf by any member or members present to
person or by proxy and holding shares in the Company;

a) 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

b) on which an aggregate sum of not less than rupees fifty thousand has been paid up.
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ii)

A declaration by the Chairman that a resolution has, on show of hands, been carried
unanimously or by a particular majority, or lost and an entry to the effect in the book
containing the minutes of the proceedings of the Company shall be conclusive evidence of the
fact, without further proof of the number or proportion of the votes recorded in favour of or
against that resolution.

A demand for a poll shall not prevent the continuance of a meeting for the transaction of any
business other than on which a poll has been demanded. The demand for a poll may be
withdrawn at any time by the person who made the demand.

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

A poll demanded on any other question (not being a question relating to the election of a
Chairman which is provided for in the Articles 86 hereof) shall be taken at such time not being
later that forty-eight hours from the time when the demand was made, as the Chairman may
direct.

The Chairman of a General Meeting may, with the consent of the Meeting, adjourn the same from time
to time and from place to place, but not business shall be transacted at any adjourned meeting other
than business left unfinished at the meeting at which the adjournment took place.

On a poll taken at a meeting of the Company, a member entitled for more than one vote, or his proxy or
other persons 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.

)

ii)

iii)

a)

b)

<)

a)
b)

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.

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 scrutineers arising from such
removal or from any other cause.

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

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

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

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

In the case of any equity 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 poll is demanded shall be
entitled to a casting vote in addition to his own vote or vote to which he may be entitled as
member.

Where a resolution is passed at an adjourned meeting of:
The Company; or
the holders of any class of shares in the company; the resolution shall, for all purposes, be

treated as having been passed on the date on which it was in fact passed and shall not be
deemed to have been passed on any earlier date.

A copy of each of the following resolutions together with a copy of the statement of material facts
annexed under Section 173 to the notice of the meeting in which such resolution has been passed, or
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agreements shall, be printed or typewritten and duly certified under the signature of a officer of the
Company and filed with the Registrar within the time prescribed under the Act.

a) Special Resolution

b) Resolutions which have been agreed to by all the members of the Company but which, if not
so agreed to, would not have been effective for their purpose unless they had been passed as
Special Resolutions;

c) Resolutions of the Board or agreements relating to the appointment, re-appointment or the
renewal of the appointment or variations of the term of appointment of a Managing Director;

d) Resolutions or agreements which have been agreed to by all the members of any class of
shareholders but which, if not so agreed to, would not have been effective for their purpose
unless they had been passed by some particular majority and all resolutions or agreements
which effectively bind all the members of any class of shareholders though not agreed to by
all those members.

e) Resolutions requiring the Company to be would up voluntarily passed in pursuance of sub
section 1 of Section 484 of the Act;

f) Resolutions passed by the Company according consent to the exercise by its Board of
Directors of any of the powers under clause (a), clause(d) and clause (e) of subsection (i) of
Section 293 of the Act;

2) Resolutions passed by the Company approving the appointments of sole selling agents under
section 294 or 294AA of the Act;

h) Copies of the terms and conditions of appointment of a sole selling agent appointed under
section 294 or of a sole selling agent other person appointed under section 294AA.

A copy of every resolution which has the effect of altering the Articles of Association of the
Company and a copy of every Agreement referred to in the above sub-clause (a), (d) and (e)
shall be embodied in or annexed to every copy of the Articles issued after the passing of the
resolution or the making of the agreement.

The company shall cause minutes of the proceedings of every general meeting to be entered in the book
kept for the purpose and the minutes shall contain and include the matters specified in section 193 of
the Act.

The books containing the aforesaid minutes shall be kept at the Registered office of the Company and
be open to the inspection of any member without charge as provided in section 196 of the Act and any
member shall be furnished with a copy of any minutes in accordance with the terms of that section.

VOTES OF MEMBERS

Subject to the provisions of the Act and these 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 authorized under
section 187 of the Act.

Subject to the provisions of the Act and these Articles upon a show of hand every member entitled to
vote and present in person (including a body corporate present by a representative duly authorized in
accordance with the provisions of Section 187 of the Act and Article 100) or by Attorney shall have
one vote.

No member not personally present shall be entitled to vote on a show of hands unless such member is
present by Attorney or unless such member is a body corporate present by a representative duly
authorized under Section 187 of the Act in which case such Attorney or representative may vote on a
show of hands as if he were a member of the Company.

Any person entitled under the Transmission Clause (Article 60 hereof) to transfer any shares may vote
at any general meeting in respect thereof in the same manner as if he were the registered holder of such
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shares, provided that at least forty-eight hours before the time of holding the meeting or adjourned
meeting, as the case may be, at which the proposes to vote, he shall satisfy the Board of Directors or
any person authorized by the Board of Directors in that behalf of his right to transfer such shares,
unless the Directors shall have previously admitted his right to transfer such shares or his right to vote
at such meeting in respect thereof.

Where there are joint registered holders of any shares, any one of such persons may vote at any
meeting either personally or by Attorney duly authorized under Power of Attorney or by proxy in
respect of such shares as if he were solely entitled thereto; and if more than one of such joint-holders be
personally present at any meeting then one of the said persons so present whose name stands first or
higher on the Register in respect of such share shall alone be entitled to vote in respect thereof.

a) Any member entitled to attend and vote at a meeting of the Company shall be entitled to
appoint another person (whether a member or not) as his proxy to attend and vote on a poll
instead of himself, but a proxy so appointed shall not have any right to speak at the meeting.

b) The instrument appointing a proxy shall be in writing under the hand of the appointer or of his
Attorney duly authorized in writing or, if such appointer is a corporation, under its common
seal or the hand of an officer of an attorney duly authorized by it.

a) Every notice convening a meeting of the Company shall state that a member entitled to attend
and vote at the meeting is entitled to appoint a proxy to attend and vote instead of him and that
a proxy need not be a member of the Company.

b) A member presenting proxy shall be entitled to vote only on a poll.

The instrument appointing a proxy and the power of Attorney or other authority (if any) under which it
is signed or a notarially certified copy thereof shall be deposited at the Registered Office of the
company not less than forty-eight hours before the time for holding the meeting or adjourned meeting
at which the person named in the instrument proposes to vote, or in the case of a poll not less than 24
hours before the time appointed for the taking of the poll, in default of which the instrument of proxy
shall not be treated as valid. No instrument appointing a proxy shall be valid after the expiration of
twelve months from the date of its execution.

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 transfer of the share in respect of which
the vote is given provided no intimation in writing of the death, revocation or transfer shall have been
received at the Registered Office of the Company or by the Chairman of the meeting at which the vote
is given.

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

Every member entitled to vote at a meeting of the company according to the provisions of these
Articles of any resolution to be moved thereat, shall be entitled during the period beginning twenty-four
hours before the time fixed for the commencement of the meeting and ending with the conclusion of
the meeting, to inspect the proxies lodged, at any time during the business hours of the company,
provided not less than three days notice in writing to the intention so to inspect is given to the
company.

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
the company in respect of any the share of such member or in respect of any shares on which the
company has or had exercised any right or lien.

DIRECTORS
a) Until otherwise determined by a General Meeting, and approved by the Central Government
and subject to Section 252 of the Act the number of Directors shall not be less than 3 (three)

nor more than Twelve excluding any Debenture Director.

b) The first Directors of the Company were :
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1. Mr. Sunil Kumar Avasthi

2. Mr. Rajiv Gandhi

The Company shall, subject to the provisions of the Act, be entitled to agree with any person; firm or
corporation that he or it shall have the right to appoint his or its nominee on the Board of Directors of
the Company upon such terms and conditions as the company may deem fit. Such nominee and their
successor in office appointed under this Article shall be called Special Directors of the Company.

The Special Directors appointed under this Article shall be entitled to hold office until requested to
retire by the Government, Financial Institution, person, firm or corporation who may have appointed
them and will not be bound to retire by rotation or be subject to Article 128 and 129 of the Articles of
Association of the Company. A Special Director shall also not require to hold any qualification shares.
As and whenever a Special Director vacates office whether upon request as aforesaid or by death,
resignation or otherwise, the Government, Financial Institution, person, firm or corporation who
appointed such Special Director may appoint any other Director in his place. The Special Director may
at any time by notice in writing to the Company resign his office. Subject as aforesaid, a Special
Director shall be entitled to the same rights and privileges and be subject to the same obligation as any
other Director of the Company.

NOMINEE DIRECTOR

a) Notwithstanding anything to the contrary contained in these Articles, so long as any moneys,
remain owing by the Company to the Industrial Development Bank of India (IDBI), Industrial
Finance Corporation of India (IFCI), The Industrial Credit and Investment Corporation of
India Limited (ICICI). The Industrial Reconstruction Corporation of India Limited. (IRCI),
Life Insurance Corporation of India (LIC), Unit Trust of India (UTI), General Insurance
Corporation of India(GIC), National Insurance Company Limited (NIC), The Oriental Fire
and General Insurance Limited(OFGI), The New India Assurance Company Limited (NIA),
United India Insurance Company limited (UI) or a State Financial Corporation or any
financial institution owned or controlled by the Central Government or a State Government or
by Government or by two or more of them or by Central Government or State Government by
themselves (each of the above is hereinafter in this Articles referred to as “the Corporation”)
out of any loans/debenture assistance granted by them to the Company or so long as the
Corporation holds or continues to hold Debentures/Shares in the Company as a result of
underwriting or by direct subscription or private placement, or so long as any liability of the
Company arising out of any guarantee furnished by the Corporation on behalf of the Company
remains outstanding, the Corporation shall have a right to appoint from time to time, any
person or persons as a Director or Directors, whole-time or non- whole-time (which Director
or Directors is/are hereinafter, referred to as “Nominee Director/s”) on the Board of the
Company and to remove from such office any person or persons so appointed and to appoint
any person or persons in his or their place(s).

b) The Board of Directors of the Company shall have no power to remove from office the
Nominee/Director/s. At the option of the Corporation such Nominee Director/s shall not be
required to hold any share qualification in the Company. Also at the option of the Corporation
such Nominee Director/s shall not be liable to retirement by rotation of Director/s. Subject as
aforesaid, the Nominee Director/s shall be entitled to the same rights and privileges and be
subject to the same obligations as any other Director of the Company.

c) The Nominee Director/s so appointed shall hold the said office only so long as any moneys,
remain owing by the Company to the Corporation or so long as the Corporation holds
debentures in the Company as a result of direct subscription or private placement or so long as
the holds shares in the Company as a result of underwriting or direct subscription or the
liability of the Company arising out of any Guarantee is outstanding and the Nominee
Director/s so appointed in exercise of the said power shall ipso facto vacate such office
immediately the moneys, owing by the Company to the Corporation is paid off or on the
Corporation ceasing to hold Debentures, shares in the Company or on the satisfaction of the
liability of the Company arising out of the Guarantee furnished by the Corporation.
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d)

a)

b)

The Nominee Director/s appointed under this Article shall be entitled to receive all notice of
and attend all General Meeting, Board Meetings and of the meetings of the Committee of
which the Nominee Director/s is/ are Member/s as also the minutes of such meetings. The
Corporation shall also be entitled to receive all such notice and minutes.

The Company shall pay to the Nominee Director/s sitting fees and expenses which the other
Directors of the Company are entitled, but if any other fees, commission, moneys or
remuneration in any from is payable to the Directors of the Company, the fees, commissions,
moneys and remuneration in relation to such Nominee Director/s shall accrue to the
corporation and same shall accordingly be paid by the company directly to the corporation.
Any expenses that may be incurred by the corporation or such Nominee Director’s in
connection with their appointment or Directorship shall also be paid or reimbursed by the
Company to the Corporation or as the case may be to such Nominee Director/s.

Provided further that if any such Nominee Director(s) is an office of the Corporation the
setting fees, in relation to such Nominee Director/s shall also accrue to the Corporation and
the same shall accordingly be paid by the Company directly to Corporation.

Provided also that in the event of the Nominee Director/s being appointed as whole-time
Director/s such Nominee Director/s shall exercise such powers and duties as may be approved
by the Lenders and have such rights as are usually exercised or available to a whole-time
Director, in the management of the affairs of the borrower. Such Nominee Director’s shall be
entitled to receive such remuneration, fees, commission and moneys as may be approved by
the Lenders.

Any expenses that may be incurred by the Corporation or such Nominee Director/s in
connection with their appointment or Directorship shall also be paid or reimbursed by the
Company to the Corporation or, as the case may be, to such Nominee Director/s.

Provided also that in the event of the Nominee Director/s being appointed as whole time
Director/s, such Nominee Director/s shall exercise such powers and duties as may be approved
by the Corporation and have such rights as are usually exercised or available to a whole time
Director in the management of the affairs of the Company. Such whole time Director/s shall
be entitled to receive such remuneration, fees, commission, and moneys as may be approved
by the Corporation.

Any trust deed for securing Debentures or Debenture stock of the Company may provide for
the appointment of a Director by the Trustees thereof or by the holders of Debentures
(hereinafter referred to as “the Debenture Director”) for and on behalf of the holders of
Debenture or Debenture-stock for such period as is therein provided not exceeding the period
for which the Debenture or Debenture-stock shall remain outstanding and may empower such
Trustee or holders or Debenture or Debenture-stock for the removal from office of such
Debenture Director and on a vacancy being caused whether by resignation, death, removal or
otherwise, for appointment of another Debenture Director in his place. A Debenture Director
shall not be bound to hold any qualification shares and shall not be liable to retire by rotation
or be removed from office except as provided as aforesaid.

The Trust deed may contain such ancillary provisions as may arranged between the Company
and the Trustees and all such provisions shall have effect notwithstanding any of the other
provisions herein contained.

Subject to the provisions of Section 313 of the Act the Board of Directors of the Company may appoint
an Alternate Director to act for a Director (hereinafter called “the Original Director”) during his
absence for a period of not less than three months from the state in which meetings of the Board are
ordinarily held, and such appointment shall have effect and such appointee, whilst he holds office as an
Alternate Director, shall be entitled to notice of meetings of the Director and to attend and vote there at
accordingly. An Alternate Director appointed under this Article shall vacate office if and when the
Original Director returns to the said State. If the term of office of the Original Director is determined
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before he so returns to the said State, any provision in the Act or in these Article for the automatic re-
appointment of retiring Directors in default of another appointment shall apply to the Original Director
and not to the Alternate Director.

Provided always that no person shall be appointed by the Board as an Alternate Director who shall not
have been previously selected and approved in writing by the Original Director or by party which had
appointed the Original Director as Special Director under Article 113.

Subject to the provisions of Sections 260, 262 and 284(6) of the Act, the Board of Directors shall have
power, at any time and from time to time, to appoint any person to be a Director either as an addition
to the Board i.e. Additional Director or to fill a casual vacancy occurring on account of the office of
any Director appointed by the Company in general meeting being vacated before his term of office
would expire in the normal course, but so that the total number of Directors shall not at any time
exceed the maximum fixed in Article 112 above. Any Additional Director so appointed shall hold
office upto the date of the next annual general meeting, but he shall be eligible for election by the
Company at that meeting. Any person appointed to fill a casual vacancy as aforesaid shall hold office
only upto the date upto which the Director in whose place he is appointed would have held office if it
had not been vacated as aforesaid.

A Director shall not be required to hold any share to qualify him to act as Director of the Company.

Subject to the provisions of Section 198, 309, 310 and 341 of the Act, the remuneration and travelling
expenses payable to the Directors of the Company may be as hereinafter provided.

a) The fees payable to a Director for attending a meeting of the Board or Committee thereof
shall be such sum as may be decided by the Board from time to time, subject to such limit as
may be prescribed in that behalf from time to time by the Central Government under or
pursuant to the Act.

b) In addition to the remuneration payable as above, the Directors may allow and pay to any
Director who is not a bonafide resident of the place where a meeting is held and who shall
come to such place for the purpose of attending the meeting, such sum as the Board may
consider fair compensation for travelling, hotel and other expenses incurred by him, in
attending and returning from meeting of the Board of Directors or any Committee thereof or
general meetings of the Company.

c) If any Director be called upon a perform extra services or special exertions or efforts, the
Board may arrange with such Director for such special remuneration for such extra service or
special exertions or efforts either by a fixed sum or otherwise as may be determined by the
Board subject to the provisions of the Act, and such remuneration may be in addition to his
remuneration above provided.

d) In addition to the remuneration payable under sub-clause (c) above, the Directors may allow
and pay to any Director such sum as the Board may consider fair compensation for travelling,
hotel and other expenses incurred by him in connection with the business of the Company.

The continuing Directors may act notwithstanding vacancy in their body; but so that subject to the

provisions of the Act if the number falls below the minimum number above fixed and nor withstanding

the absence of a quorum, the Directors may act for the purpose of filling up vacancies or for calling

summoning General Meeting or Extraordinary General Meeting of the Company or in emergencies.

1) Subject to the provisions of Section 283(1) of the Act the office of a Director shall become
vacant if:-

a) he is found to be of unsound mind by a court of competent jurisdiction: or
b) he applies to be adjudicated an insolvent; or
c) he is adjudged an insolvent; or

d) he fails to pay any call made on him in respect of shares of the Company held by
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e)

2)
h)

i)

k)

D

m)

him, whether alone or jointly with others, within six months from the last date fixed
for the payment of the call unless the Central Government has, by notification in the
Official Gazette, removed the disqualification incurred by such failure; or

he or any of his relatives or partners or any firm which he or any of his relatives is a
partner or any private company of which he is a director or member accepts or holds
any office or place or profit under the company, other than that of Managing
Director or Manager or Banker or Trustee for the holders of Debentures of the
Company, under the Company, except with the consent of the Company accorded by
a Special Resolution and the approvals of the Central Government wherever
necessary as required by Section 314 of the Act; or

he absents himself from three consecutive meetings of the Board of Directors or from
all meetings of the Board of Directors for a continuous period of three months,
whichever is longer, without obtaining leave of absence from the Board of Directors;
or

he becomes disqualified by an order of the court under Section 203 of the Act; or
he is removed in pursuance of the Articles or Section 284 of the Act; or

he (whether by himself or by any person for his benefit or on his account) or any firm
in which he is a partner or any private company of which he is a director, accepts a
loan, or any guarantee or security for a loan, from the company in contravention of
Section 295 of the Act; or

he acts in contravention of Section 299 of the Act and by virtue of such
contravention shall have been deemed to have vacated office; or

he is convicted by a court of any offence involving moral-turpitude and sentenced in
respect thereof to imprisonment for not less than six months; or

he having been appointed a Director by virtue of his holding any office or other
employment in the Company, cease to hold such office or other employment in the
Company as the case may be; or

he having been appointed a Director by virtue of his holding any office or other
employment in the company, ceases to hold such office or other employment in the
company.

2) Subject to the provisions of the Act a Director may resign his office at any time by notice in
writing addressed to the Company or to the Board of Directors.

The Company shall observe the restrictions imposed in the matter of grant of loans to Directors and
other persons as provided in Section 295 of the Act.

1) Except with the consent of the Board of Directors of the Company, a Director of the Company
or his relative, a firm in which such a Director or relative is a partner, any other partner in
such a firm, or a private company of which the Director is a member or director, shall not
enter into any contract with the Company.

a) for the sale, purchase or supply of any goods, materials or services; or
b) for underwriting the subscription for any shares in or debentures of the Company.
2) Nothing contained in the foregoing clause (1) shall affect:-
a) the purchase of goods and materials from the Company or the sale of goods and
materials to the Company, by any Director, relative, firm, partner or private
Company as aforesaid for cash at prevailing market prices; or
b) any contract or contracts between the company on the side and any such Director

relative , firm, partner or private company on the other side for sale, purchase or
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supply or any goods, materials and services in which either the company or the
Director, relative, firm, partner or private company as the case may be regularly
trades or does business. Provided that such contract or contracts do not relate to
goods and materials the value of which, or services the costs of which exceeds five
thousand rupees in the aggregate in any year comprised in the period of the contract
or contracts

Notwithstanding anything contained in the foregoing clauses (1) and (2), a Director, relative,
firm, partner of private company as aforesaid may, in circumstances or urgent necessity,
enter, without obtaining the consent of the Board, into any contract with the Company for the
sale, purchase or supply of any goods, materials or services even if the value of such goods or
cost of such services exceeds five thousand rupees in the aggregate in any year comprised in
the period of the contract; but in such a case, the consent of the Board shall be obtained at a
meeting within three months of the date on which the contract was entered into.

Every consent of the Board required under this Article shall be accorded by a resolution
passed at a meeting of the Board and not otherwise; and the consent of the Board required
under clause (1) above shall not be deemed to have given within the meaning of that clause
unless the consent is accorded before the contract is entered into or within three months of the
date on which it was entered into.

If the consent is not accorded to any contract under the Article anything done in pursuance of
the contract shall be voidable at the option of the Board.

Subject to the provisions of clause (2), (3), (4) and (5) of this Article and the restrictions
imposed by Article 121 and other Articles hereof and the Act and the observance and
fulfillment thereof, no Director shall be disqualified by reason of his office from contracting
with the Company either as vendor, purchaser, agent, broker or otherwise, nor shall any such
contract or any contract or arrangement entered into by or on behalf of the Company in which
any Director shall be in any way interested, be avoided nor shall any Director so contracting
or being so interested be liable to account to the Company for any profit realized as a result of
or in pursuance of any such contract or arrangement by reason only of such Director holding
that office, or of the fiduciary relation thereby established, but it is declared that the nature of
his interest must be disclosed by him a provided by clause (2), (3) and (4) hereof.

Every Director who is any way whether directly or indirectly concerned or interested in a
contract or arrangement or proposed contract or arrangement entered into or to be entered into
or on behalf of the Company shall disclose the nature of his concern or interest at a meeting of
the Board of Directors or as provided by clause (4) hereof.

a) In the case of proposed contract or arrangement, the disclosure required to be made at
the meeting of the Board at which the question of entering into the contract or
arrangement is first taken into consideration, or if the Director was not at the date of
the meeting concerned or interested in the proposed contract or arrangement, at the
first meeting of the Board held after he becomes so concerned or interested.

b) In the case of any other contract or arrangement, the required disclosure shall be

made at the first meeting of the Board held after the Director becomes concerned or
interested in the contract of arrangement.

For the purpose of this Article, a general notice given to the Board of Directors by a Director
to the effect that he is a Director or member of a specified body corporate or is a member of a
specified firm and is to be regarded as concerned or interested in any contract or arrangement
which may after the date of the notice be entered into with that body corporate or firm shall be
deemed to be sufficient disclosure of concern or interest in relation to any contract or
arrangement so made. Any such general notice shall expire at the end of the financial year in
which it is given but may be renewed for further periods of one financial year at a time by a
fresh notice given in the last month of the financial year in which it would have otherwise
expired. The general notice aforesaid and any renewal thereof shall be given at a meeting of
the Board of Directors or the Directors concerned shall take reasonable steps to secure that it
is bought up and read at the first meeting of the Board after it is given.
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3)

Nothing in Clause (2), (3) and (4) hereof shall apply to any contract or arrangement entered
into or to be entered into between the company and any other company where any one of the
directors of the Company or two or more of then together holds or hold not more than 2 per
cent of the paid up share capital in the other company.

An interested Director defined in the proceeding Article shall not take any part in the discussions of, or
vote on, any contract or arrangement entered into, or to be entered into, by or on behalf of the
Company, if he is in any way, directly or indirectly, concerned or interested in the contract or
arrangement; nor shall his presence count for the purpose of forming a quorum at the time of any such
discussions or vote; and if he does vote; his vote shall be void;

Provided that this prohibition shall not apply:-

)

ii)

iii)

)

2)

3)

to any contract of indemnity against any loss which the Directors or any one or more of them
may suffer by reason of becoming or being sureties or a surety for the Company;

to any contract or arrangement entered into which public company or a private company
which is a subsidiary of a public company in which the interest of the Director consists solely
in his being a Director of such Company and the holder of not more than shares of such
number or value therein as is requisite to qualify him for appointment as a Director thereof,
he having been nominated as such Director by the Company or in his being a member holding
not more than two per cent of the paid-up share capital of such Company;

in case a notification is issued under sub-section (3) of Section 300 of the Act to the extent
specified in the notification.

Except with the consent of the Company accorded by a Special Resolution:-
a) No Director of the Company shall hold any office or place of profit; and

b) No partner or relative of such a Director, as defined by the Act of such a Director, no
firm in which such a Director or relative is a partner, no private company of which
such a Director is a Director or member and, no Director, Manager of such a private
company, shall hold any office or place or profit carrying a total monthly
remuneration of five thousand rupees or more, except that of Managing Director, or
Manager, Banker, or Trustee for the holder of debentures of the Company.

i) Under the Company; or

ii) Under any subsidiary of the Company, unless the remuneration received
from such subsidiary in respect of such office or place of profit is paid over
to the Company or its holding Company. Provided that it shall be sufficient
if the special resolution according to the consent of the Company is passed
at the General Meeting of the Company held for the first time after the
holding of such office or place of profit.

Provided further that where a relative of a Director or a firm in which such relative is a
partner, is appointed to an office or place of profit under the Company or a subsidiary thereof
with out the knowledge of the Director, the consent of the Company may be obtained either in
the general meeting aforesaid or within three months from the date of the appointment
whichever is later. Explanation: - For the purpose of this clause a Special Resolution
according consent shall be necessary for every appointment in the first instance to an office or
place of profit and to every subsequent appointment to such offices or place of profit on a
higher remuneration nor covered by the Special Resolution except where an appointment on a
time scale has already been approved by the Special Resolution.

Nothing in clause (1) above shall apply where a relative of a Director or a firm in which such
relative is a partner holds any office or place of profit under the Company or a subsidiary
thereof having been appointed to such office or place before such director becomes a Director
of the Company.

If any office or place of profit is held in contravention to the provisions of the above Clause
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4)

5)

D

2)

(1), the Director, partner, relative, firm, private company, or the manager, concerned shall be
deemed to have vacated his or its offices as such on and from the date next following the date
of the general meeting of the Company referred to in the first proviso or as the case may be,
the date of the expiry of the period of three months referred to in the second proviso to Clause
(1) of this Article, and shall also be liable to refund to the Company any remuneration
received or the monetary equivalent of any perquisite or advantage enjoyed by him or it for
the period immediately proceeding the date aforesaid in respect of such office or place of
profit. The Company shall not waive the recovery of any such sum refundable to it unless
permitted to do so by the Central Government.

Notwithstanding anything contained hereinabove:
a) no partner or relative of a director or manager;

b) no Private Company of which such a Director or Manager or relative of either, is a
Director or member, shall hold any office or place of profit in the Company which
carries a total monthly remuneration of not less than Rs. 8,000/-except with the prior
consent of the Company by a Special Resolution and the approval of the General
Government.

Every individual, firm, private company or other body corporate proposed to be appointed to
any office or place of profit to which this Article applies shall, before or at the time of such
appointment, declare in writing whether he or it is or is not connected with a Director of the
Company in any of the ways referred to hereinabove hereof.

The Company shall keep one or more Registers in which shall entered separately particulars of
all contracts or arrangements to which section 297 or section 299 of the Act applies, including
the following particulars to the extent they are applicable in each case, namely:

a) the date of the contract or arrangement;

b) the name of the parties thereto;

c) the principal conditions thereof;

d) in the case of a contract to which section 297 of the Act applies or in the case of a

contract or arrangement to which sub-section (2) of section 299 of the Act applies,
the date on which it was placed before the Board,

e) the names of the Directors voting for and against the contract or arrangement and the
names of those remaining neutral.

Particulars of every such contract or arrangement to which section 297 of the Act, or as the
case may be sub-section (2) of the section 299 of the Act applies shall be entered in the
relevant Register aforesaid:-

a) In the case of a contract or arrangement requiring the Board’s approval within seven
days (exclusive of public holidays) of the meeting of the Board at which the contract
or arrangement is approved.

b) in the case of any contract or arrangement, within seven days of the receipt at the
registered office of the Company of the particulars of such other contract for
arrangement or within thirty days of the date of such other contract or arrangement,
whichever is later; and the Register shall be placed before the next meeting of the
Board and shall then be signed by all the directors present at the meeting.
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128. 1)

2)

129.

2)

The Register aforesaid shall also specify, in relation to each Director of the Company, the
names of the firms and bodies corporate of which notice has been given under sub-section (3)
of section 299 of the Act.

Nothing in the foregoing Clauses (1), (2) and (3) shall apply to any contract or arrangement
for the sale, purchase or supply of any goods and materials or the costs of such services does
not exceed one thousand rupees in the aggregate in any year.

The register aforesaid shall be kept at the Registered Office of the Company; any it shall be
open to inspection at such office, and extracts may be taken there from and copies thereof may
be required, by any member of the Company to the same extent, in the same manner, and on
payment of the same fee, as in the case of the register of member of the Company; and the
provisions of section 163 shall apply accordingly.

ROTATION OF DIRECTORS

Not less than two-thirds of the total number of Directors of the Company shall be persons
whose period of office is liable to determination by retirement of Directors by rotation and
save as otherwise expressly, provided in the Act and these Articles, be appointed by Company
in General Meeting.

The remaining Directors shall be appointed in accordance with the provisions of these articles

1) At every Annual General Meeting of the Company one-third of such of the Directors
for the time being as are liable to retire by rotation, or if their number is not three or a multiple
of three, then the number nearest to one-third, shall retire from office.

Subject to section 284(5) of the Act, the Directors to retire by rotation under the foregoing
Article at every Annual General Meeting shall be those who have been longest in office since
their last appointment, but as between persons who becomes Directors on the same day, those
who are to retire shall, in default of and subject to any agreement among themselves be
determined by lot. A retiring Director shall be eligible for reappointment.

130. Subject to the provisions of Section 261 of the Act, the Company at the Annual General Meeting of
which a Director retires in manner aforesaid, may fill up the vacated office by electing the retiring
Director or some other person thereto.

131. a)

b)

If the place of the retiring Director is not so filled up and the meeting has not expressly
resolved not to fill the vacancy, the meeting shall stand adjourned till the same day in the next
week at the same time and place, or of that day is holiday till the next succeeding day which is
not a public holiday at the same time and place.

If at the adjourned meeting also, the place of the retiring Director is not filled up and that
meeting also has not expressly resolved not to fill vacancy the retiring Director shall be

deemed to have been reappointed at the adjourned meeting unless:-

i) at the meeting or at the previous meeting a resolution for the reappointment of such
Director has been put to the meeting and lost;

ii) the retiring Director, has by a notice in writing addressed to the Company or its
Board of Directors, expressed his unwillingness to be so re-appointed,;

iii) he is not qualified or is disqualified for appointment.

iv) a resolution whether special or ordinary, is required for the appointment or re-
appointment in virtue of the provisions of the Act; or

V) the proviso to sub-section (2) of Section 263 or sub-section (3) of Section 280 of the
Act is applicable to the case.

132. Subject to Section 255 and 259 of Act, the Company may, be ordinary resolution from time to time,
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134.

135.

136.

137.

138.

139.

increase or reduce the number of directors, within the limits fixed in that behalf by these Articles, and
may alter their qualifications.

Subject to the provisions of Section 284 and other applicable provisions of the Act and these Articles,
the Company may remove any Director before the expiration of his period of office and appoint
another person in his stead. The person so appointed shall hold office during such time as the Director
in whose place he is appointed would have held the same if he had not been removed.

1) Subject to the provisions of the Act and these Articles any person who is not a retiring
Director shall be eligible for appointment to the office of Director at any general meeting if he
or some member intending to propose him has, at least fourteen clear days before the meeting,
left at the office of the Company, a notice in writing under his hand signifying his candidature
for the office of Directors or the intention of such member to propose him as a candidate for
that office.

2) Every person (other than a person who has left at the office of the Company a notice under
Section 257 signifying his candidature for the office of a Director) proposed as a candidate or
the office of a Director shall if appointed.

3) A Director other than

a) a director re-appointed after retirement by rotation or immediately on the expiry of
his term of office; or

b) an additional or alternative Director or a person filling a Casual Vacancy in the office
of a Director under section 262 of the Act, appointed as a Director or reappointed as
an additional or alternate Director immediately upon the expiry of his term of office;
or

c) a person named as a Director of the Company under the article as first registered.

Shall not act as a director of the company unless he has within 30 days of his
appointment signed and filed with the Registrar of Companies his consent in writing
to act as such Director.

PROCEEDINGS OF THE BOARD OF DIRECTORS

The Directors may meet together as a Board for the dispatch of business from time, and shall so meet at
least once in every three months and at least four such meetings shall be held in every year. The
Directors may adjourn and otherwise regulate their meeting and proceedings as they may think fit.

A Director may, and upon the request of a Director, the Secretary shall, at any time, convene a meeting
of the Board of Directors. Notice of every meeting of the Directors shall be given in writing to every
Director for the time being in India, and at his usual address in India to every other Director.

Subject to section 287 of the Act, the quorum for a meeting of the Board of Directors shall be one-third
of its total strength (excluding Directors, if any, whose places may be vacant at the time and any
fraction contained in that one-third being rounded off as one), or two Directors, whichever is higher
provided that where at any time the number of interested Directors exceeds or is equal to two-thirds of
the total strength, the number of the remaining Directors, that is to say, the number of Directors who
are not remaining Directors, that is to say, the number of Directors who are not interested, present at
the meeting being not less than two, shall be the quorum during the time.

If a meeting of the Board cannot be held for want of quorum, then the meeting shall stand adjourned to
such day, time and place as the director of Directors present at the meeting may fix.

The Directors may from time to time elect one of their members to be Chairman of the Board of
Directors to preside over the meeting and determine the period for which he is to hold office. The
Directors may likewise appoint a Vice-Chairman of the Board of Directors to preside over the meeting
at which the Chairman shall not be present. If so such Chairman and/or Vice-Chairman is elected, or if
at any meeting of the Board of Directors the Chairman and/or the Vice-Chairman are not present within
five minutes of the time appointed for holding the same the Directors present shall choose one of their
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141.

142.

143.

144.

145.

146.

147.

Members to be Chairman of such meeting.

Questions arising at any Board Meeting, shall be decided by a majority of votes, and in case of any
equality of votes, the Chairman shall have a second or casting vote.

A meeting of the Board of Directors for the time being at which a quorum is Present shall be competent
to exercise all or any of the authorities, powers and discretions which by or under the Act or the
Articles or the Regulations of the Company are for the time being vested in or exercisable by the Board
of Directors generally.

Subject to the restrictions contained in Section 292 of the Act the Board of Directors may delegate any
of their powers to Committees of the Board consisting of such member or members of its body as it
thinks fit, and it may from time to time revoke and discharge any such Committee of the Board either
wholly or in part, either as to persons or purposes but every Committee of the Board, either wholly or
in part and either as to persons or purposes, so formed shall, in the exercise of the power so deleted
confirm to any regulations that may from time to time be imposed on it by the Board of Directors. All
acts done by such committee of the Board in conformity with such regulations and in fulfillment of the
purpose of their appointment but not otherwise shall have the like force and effect as if done by the
Board. Subject to the provisions of the Act the Board may from time to time fix remuneration to be
paid to any member or members of their body constituting a Committee appointed by the Board in
terms of these Articles and may pay the same.

The meeting and proceedings of any such Committee of the Board consisting of two or more members
shall be governed by the provisions herein contained for regulating the meeting and proceedings of the
Directors, so far as the same are applicable, thereto and are not superseded by any regulations made by
the Directors under the last proceeding Articles.

No resolution shall be deemed to have been duly passed by the Board or by a Committee thereof by
circulation, unless the resolution has been circulated in draft together with the necessary papers, if any,
to all the directors or to all the members of the Committee, then in India (not being less in number than
the quorum for a meeting of the Board of Committee, as the case may be) and to all other directors or
members of the Committee, at their usual address in India and has been approved by such of the
Directors or members of the Committee as are then in India or by a majority of such of them as are
entitled to vote on the resolution.

All acts done by any meeting of the Board or by a Committee of the Board, or by any person acting as
a Director, shall notwithstanding that it shall afterwards be discovered that there was some defect in
the appointment of such Directors or Committee or person acting as aforesaid, or that they or any of
them are disqualified or had vacated office, or that the appointment of any 67 of them had been
terminated by virtue of any provisions contained in the Act or in these Articles, be as valid as if every
such person had been duly appointed and was qualified to be a Director and had not vacated office or
his appointment had not been terminated.

The Company shall cause minutes of the meetings of the Board of Directors and of Committee of the
Board to be duly entered in a book or books provided for the purpose in accordance with the relevant
provisions of Section 193 of the Act. The minutes shall contain a fair and correct summary of the
proceedings at the meeting including the following:

1) The names of the Directors present at such meetings of the Board of Directors, and of any
Committee of the Board;

i) all orders made by the Board of Directors and Committee of the Board and of all appointments
of officers and Committees of Directors;

iii) all resolutions and proceeding of meetings of the Board of Directors and Committees of the
Board; and
iv) in the case of such resolution passed at a meeting of the Board of Directors, or Committees of

the Board of Directors, or Committees of the Board, the names of Directors, if any, dissenting
from or not concurring in the resolution; or abstain from voting.

All such minutes shall be signed by the Chairman of the meetings as recorded or by the person who
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149.

150.

shall preside as Chairman at the next succeeding meeting and all minutes purported to be so sign shall
for all purposes whatsoever be prime facie evidence of the actual passing of the resolutions recorded
and the actual and regular transaction or occurrence of the proceedings so recorded and of the
regularity of the meeting at which the same shall appear to have taken place.

The Company shall maintain the following Registers, Books and Documents namely:

a) Register of Investment not held in Company’s name according to Section 49 of the Act.

b) Register of Mortgages and charges according to Section 143 of the Act.

) Register of Members, and an Index of Members according to Sections 150 and 151 of the Act.
d) Register and Index of Debenture holders according to Section 152 of the Act.

e) Register of contracts, companies and firms in which Directors are interested according to

Section 301 of the Act.

f) Register of Directors according to Section 303 of the Act.
g) Register of Directors’ Shareholding according to Section 307 of the Act.
h) Register of Investments in shares or debentures of bodies corporate in the same group

according to Section 372 of the Act.

i) Books of Accounts in accordance with the provisions of Section 209 of the Act.

1) Copy of instrument creating any charge requiring registration according to section 136 of the
Act.

k) Copies of Annual Returns prepared under Section 159 of the Act together with the copies of

Certificates and Documents required to be annexed thereto under Section 161.

) Register of Renewed and Duplicate Certificate according to rule (2) of the Companies (Issue
of Share Certificates) Rules,1960.

m) Register of Deposits according to Rule 7 of the Companies (Acceptance of Deposits) Rules,
1975, or any modification or replacement thereof.

n) Register of Foreign Members.

The said Registers, Books and Documents shall be kept open for inspection by such persons as may be
entitled thereto respectively, under the Act on such days and during such business hours as may,
consistently with the provisions of the Act in that behalf, be determined by the Company in general
meeting.

POWERS OF DIRECTORS

The management and control of the business of the Company shall be vested in the Directors who may
exercise all such powers of the and do all such acts and things as are not prohibited by the Act or any
statutory modification thereof for the time being in force or by any other Act or by the Memorandum
or by these Articles, required to be exercised by the Company in general meeting, subject nevertheless
to any regulations of these Articles to the provisions of the Act or any Statutory modifications thereof
for the time being in force or any other Act on to such regulations or provisions, as may be prescribed
by the company in General Meeting but no regulation made by the Company in general Meeting shall
invalidate any prior act of the Board which would have been valid if that regulation had not been
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152.

made.

)

2)

3)

4)

5)

Without derogating from the power vested in the Board of Directors under these Articles the
Board shall exercise the following powers on behalf of the Company and they shall do so only
by means of resolutions passed at Meeting of the Board;

a) The power to make calls on shareholders in respect of money unpaid on their shares.

b) The power to authorize buy-back referred to in the first proviso to clause (b) of sub-
section (2) of section 77A;

c) The power to issue debentures.

d) The power to borrow moneys otherwise than on debentures.
e) The power to invest the funds of the Company.

) The power to make loans.

Subject to provisions of Section 292 of the Act, and other provisions of the Act, the Board
may delegate from time to time and at any time to a committee formed out of the directors all
or any of the powers authorities and discretions for the time being vested in the Board and any
such delegations may be made on such terms and subject to such conditions as the Board may
think fit.

Every resolution delegating the power referred to in Clause (1) (c) shall specify the total
amount outstanding at any one time upto which moneys may be borrowed by the delegates;
provided, however, that where the Company has an arrangement with its Bankers for the
borrowing of Moneys by way of overdraft cash or otherwise the actual day to day operation of
the overdraft, cash credit or other accounts by means of which the arrangement is made is
availed of shall not require the sanction of the Board.

Every resolution delegating the power referred to in Clause (1) (d) shall specify the total
amount upto which the funds may be invested and the nature of the investments which may be
made by the delegates.

Every resolution delegating the power referred to in clause (1)(e) shall specify the total
amount upto which the loan may be made by the delegates the purpose for which the loans
may be made for each purpose in individual cases.

Nothing in this Article contained shall be deemed to affect the rights of the Company in
General Meeting to impose restrictions and conditions on the exercise by the Board of any of
the powers referred to in (a), (b), (¢), (d) and (e) of Clause (1) above.

Without prejudice to the general power conferred by Articles 66, 150 and 151 and so as not in any way
to limit or restrict these powers and without prejudice to the other powers conferred by these Articles
but subject to the restrictions contained in the last preceding two Articles, the Directors shall have the
following powers, that is to say; power:

D

2)

3)

To pay and charge to the capital account of the Company any commission or interest lawfully
payable there out under the provisions of Section 76 and 208 of the Act.

Subject to Section 292 and 297 of the Act, to purchase or otherwise acquire for the Company
any property right or privileges which the company is authorized to acquire, at or for such
price or consideration and generally on such terms and conditions as they may think fit and in
any such purchase or other acquisition to accept such titles as all the then prevailing
circumstances or the case may justify in the interest of the Company.

At their discretion and subject to the provisions of the Act, to pay for any property, rights or
privileges acquired by or services rendered to the Company, either wholly or partially in cash
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5)
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7)

8)

9)

10)

11)

12)

13)

14)

15)

or in shares, bond, debentures, mortgages or, other securities of the Company, and any such
shares may be issued as paid up and such bonds, debentures, mortgages or other securities
may be either specifically charged upon all or any part of the property of the Company and its
uncalled capital or not so changed.

To insure and keep insured against loss or damage by fire or otherwise for such period and to
such extent as they may think proper all or any part of the buildings machinery goods stores
produce and other moveable property of the Company either separately or conjointly, also to
insure all or any portion of the goods produce machinery and other articles imported or
exported by the Company and to sell, assign, surrender or discontinue any policies of
assurance effected in pursuance of this power.

To open accounts with any bank or bankers or with any Company firm or individual and to
pay money and draw money from and such amount form time to time as the Directors may
think fit.

To secure the fulfillment or any Contracts, Agreement or Engagements entered into by the
Company by mortgage or charge of all or any of the property of the Company and its uncalled
capital for the time being or in such manner as they may think fit.

To appoint any person or persons (whether incorporated or not) to accept and hold in trust of
the Company any property belonging to the Company or in which it is interested, or for any
other purposes and to execute and do all such acts and things as may be required in relation to
any such trust, and to provided for the remuneration of such Trustee or Trustees.

To institute, conduct, defend, compound or abandon any legal proceedings by or against the
Company or its officers of otherwise concerning the affairs of the Company, and also to
compound and allow time for payment or satisfaction of any debts due or of any claims or
demands by or against the Company, and to, refer any claims or demands by or against the
Company or any differences to arbitration, and observe, perform, implement and enforce any
awards made thereon.

To act on behalf of the Company in all matters relating to bankrupts and insolvents.

To make and give receipts, releases and other discharges for moneys payable to the Company
and for the claims and demands of the Company.

Subject to the provisions of Section 292, 293(1), 295, 370, 372 and 373 of the Act, to invest
and deal with any moneys of the Company, upon such security (not being share of the
Company) or without security and in such manner as they think may think fit, and from time
to time to vary or realize such investments. Save as provided in Section 49 of the Act, all
investments shall be made and held in the Company’s own name.

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

To determine from time to time who shall be entitled to sign, on the Company’s behalf, bills,
notes, receipts, acceptance, endorsements, cheques, dividend warrants, release, contracts and
documents and to give the necessary authority for such purpose.

To distribute by way of bonus amongst the staff of the Company a share or shares in the
profits of the Company and to give to any officer of other person employed by the Company a
commission on the profits of any particular business or transactions, and to charge such bonus
or commission as part of the working expenses of the Company.

To provide for the welfare of the Director Ex-Director or the employees or ex-employees of
the Company and the wives, widows and families or the dependants or connections of such
persons, by building or contributing to the building of housings, dwellings or chawls, or by
grants or money pensions, gratuities, allowances, bonus or other payments, or by creating and
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17)

18)
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20)

21)

from time to time subscribing or contributing to provident fund and other associations,
institutions fund or trusts and by providing or subscribing or contributing towards places of
instruction and recreation, hospitals and dispensaries, medical, and other attendance and other
assistance as the Board of Directors shall think fit, and to subscribe or contribute or
otherwise to assist or other institutions or objects or for any exhibition or for any public
general or useful objects.

Before recommending any dividend, to set aside out of the profits of the Company such sums
as they may think proper for depreciation or to depreciation fund, or to an insurance fund, or
as a reserve fund or sinking fund or any special fund to meet contingencies or to repay
debentures or debenture-stock, or for special dividends or for equalizing dividends or for
repairing, improving, extending and maintaining any of the property of the Company, and for
such other purpose (including the purpose referred to preceding clause), as the Board of
Directors may, in their absolute discretion think, conducive to the interest of the Company,
and to invest the several sums to set aside or so much thereof as required to be invested, upon
such investments (other than shares of the Company) as they may think fit, and from time to
time deal with and vary such investments and dispose of and apply and expand all or any part
thereof for the benefit of the Company, in such manner and for such purpose as the Board of
Directors, in their absolute discretion think conducive to the interest of the Company,
notwithstanding that the matters to which the Board of Directors apply or upon which they
expend the same, or any part thereof may be matters to or upon which the capital moneys of
the Company might rightly be applied or expended; and to divide the Reserve Fund into such
special funds as the Board of Directors may think fit, and to employ the assets constituting all
or any of the above funds, including the depreciation fund, in the business of the Company or
in the purchase or repayment of debenture or debenture-stock and that without being bound to
keep the same separate from the other assets, and without being bound to pay interest on the
same with power however to the Board of Directors, at their discretion to pay or allow to the
credit of such funds interest at such rate as the Board of Directors may think proper.

To appoint and, at their discretion, remove or suspend such managers, secretaries, officers,
assistants, supervisors clerks agent and servants for permanent, temporary or special services
as they may from time to time think fit, and to determine their powers and duties, and fix their
salaries, emoluments to remunerations and to require security in such instances and to such
amount as they may think fit and also without prejudice as aforesaid, from time to time
provide for the management and transaction of the affairs of the Company in any specified
locality in India or elsewhere in such manner as they think fit, and the provisions contained in
the two next following sub-clauses shall be without prejudice to the general powers conferred
by the sub-clause.

To comply with the requirements of any local law which in their opinion it shall in the interest
of the company be necessary or expedient to comply with.

From time to time and at any time to establish and Local Board for managing any of the
affairs of the Company in any specified locality in India or elsewhere and to appoint any
persons to be members of such Local Board or any managers or agents and to fix their
remunerations.

Subject to the provisions of Section 292 of the Act and the Articles from time to time, and at
any time to delegate to any such Local Board, or any member or members thereof or any
managers or agents so appointed any of the powers, authorities and discretions Board of
Directors, and to authorise the members for the time being of any such Local Board, or any of
them to fill up any vacancies therein and to act notwithstanding vacancies; and any such
appointment or delegation under clause 19 of this Articles may be made on such terms and
subject to such conditions as the Board of Directors may think fit, and the Board of Directors
may at any time remove any person so appointed, and may annual or vary and such
delegation.

At any time and from time to time by power of Attorney under the Seal of the Company, to
appoint any person or persons to be the Attorney or Attorneys of the Company, for such
purposes and with such powers, authorities and discretions and for such period and subject to
such conditions as the Board of Directors, may from time to time think fit.
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22) Subject to Section 294, 297 and 300 of the Act, for or in relation to any of the matters
aforesaid or otherwise for the purpose of the Company, to enter into all such negotiations,
arrangements and contracts and rescind and vary all such arrangement or contracts and
execute and do all such acts, deeds, and things in the name and behalf of the Company as they
may consider expedient for on in relation to any of the matters aforesaid or otherwise for the
purpose of the Company.

23) Generally subject to the provisions of the Act and these Articles to delegate the powers,
authorities and discretion vested in the Directors to any person, company, or fluctuating body
or persons as aforesaid.

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

MANAGING OR WHOLE-TIME DIECTOR(S)

Subject to the provisions of the Act, the Directors may from time to time appoint one or more of its
members to be as Managing Director or Managing Directors ( in which expression shall be included a
Joint Managing Director or Whole Time Director or Whole-Time Directors) of the Company for a
fixed term not exceeding five years upon such terms and conditions as they may think fit, (subject to
the provisions of the Act and subject to the provisions of any contract between him or them and the
Company) remove or dismiss him or dismiss him or them from office and appoint another or others in
his or their place or places.

Subject to the provision of the Act and of these Articles, a Managing Director or Whole-Time Director
shall not, while he continues to hold that office, be subject to retirement by rotation under the Act or
Article 129 clause (1) but he shall, subject to the provisions of any contract between him and the
Company, be subject to the same provisions as to resignation and removal as the other Directors of the
Company and he shall ipso facto and immediately cease to be a Managing Director or Whole-Time
Director if he cease to hold the office of Director for any cause provided that if at any time the number
of Directors (including the Managing Director or Whole-Time Director) as are not subject to
retirement by rotating shall exceed one-third of the total number of the Directors for the time being
then such Managing Director or Managing Directors or Whole Time Director or Whole-Time
Directors, as the directors may from time to time select, shall be liable to retirement by rotation shall
not exceed one-third of the total number of Directors for the time being.

Subject to the provisions of the Act and the approval of the Company in General Meeting, the
remuneration of a Managing Director or Whole-Time Director shall from time to time be fixed by the
Directors, and may be by way of fixed salary, or commission on profits of the Company or by
participation in any such profits or by any or all of these models.

Subject to the superintendence, control and discretion of the Board of Directors, the day to day
Management of the Company may be entrusted to the director or Directors with power to the Board to
distribute such day to day functions among such Directors, if more than one, in any manner as directed
by the Board, or to delegate such power of distribution to any one of them. The Board may from time
to time entrust to and confer upon a Managing Director or Whole-Time Director for the time being
save as prohibited in the Act, such of the powers exercisable under these presents by the Directors as
they may think fit, and may confer such powers for such time to be exercised for such objects and
purposes and upon such terms and conditions and with such restrictions as they think expedient and
they may subject to the provisions of the Act and these Articles confer such powers either collaterally
with or to the exclusion of or in substitution for all or any of the powers of the Directors in that behalf,
and may from time to time revoke, withdraw, alter or vary all or any of such powers.

SECRETARY

a) The Board of Directors may from time to time appoint any individual, as the
Secretary of the Company to perform duties which may be performed by a Secretary under the
Act and any other purely ministerial and administrative duties as the Board of Directors may
from time to time assign to the Secretary including the duty to keep the registers required to be
kept under the Act.

b) The Board of Directors may at any time appoint a temporary substitute of the Secretary who
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shall for the purposes of these Articles and the Act be deemed to be the Secretary.
COMMON SEAL

1) The Board of Directors shall provide a Common Seal for the purposes of the Company, and
shall have power from time to time to destroy the same and substitute a new Seal in lieu
thereof, and the Directors shall provide for the safe custody of the Seal for the time being, and
the Seal shall never be used except by the authority of Directors or a committee of the
Directors previously given.

2) Every deed or other instrument which the Seal of the Company is required to be affixed, shall
unless the same is executed by a duly constituted Attorney of the Company, be signed by two
Directors or by a Director and countersigned by the Secretary or by some other person
appointed by the Board for the purpose. Provided nevertheless that certificates of title to
shares may be sealed and signed as provided in Article 20.

Save as otherwise expressly provided by the Act, a document or proceeding requiring authentication by
the Company may be signed by a Director or Secretary or other officer authorized in that behalf by the
Board of the Company and need not be under its seal.

ANNUAL RETURNS

The Company shall make requisite annual returns in accordance with Section 159 and 161 of the Act
and shall file with the Register three copies of the balance sheet and profit and loss account in
accordance with Section 220 of the Act.

DIVIDEND

The profits of the Company subject to any special rights relating thereto created or authorised to be
created by the Memorandum or these Articles and subject to the provisions of any law for the time
being in force and subject to these Articles shall be divisible among the members in proportion to the
amount of capital paid up on the shares held by them respectively.

Provided always that (subject as aforesaid ) any capital paid up on a share during that period in respect
of which dividend is declared shall, unless the Directors, otherwise determine, only entitle and shall be
deemed always to have only entitled, the holder of such share to an apportioned amount of such
dividend as from the date of payment.

The Company in general meeting may subject to Section 205 of the Act declare dividends, to be paid to
members according to their respective rights and interests in the profits but subject to any law for the
time being in force and may fix the time for payment but no dividend shall exceed the amount
recommended by the Board of Directors. However, the Company in general meeting may declare a
smaller dividend than recommended.

No dividend shall be paid otherwise than out of the profits of the year of any other undistributed profits
or otherwise than in accordance with the provisions of Section 205, 206 and 207 of the Act or any other
law for the time being in force and no dividend shall carry interest as against the Company unless
required by law. The declaration of the Directors as to the amount of the net profits of the Company
shall be conclusive.

Subject to the provisions of the Act any law for the time being in force the Board of Directors may
from time to time, pay to the members interim dividends as, in their judgment, the position of the
Company justified.

The Company shall pay dividends in proportion to the amount paid up or credited as paid up on each
share, where a larger amount is paid up or credited as paid up on some shares than on others.

The Board of Directors may, if they so think fit, retain the dividends payable upon shares in respect of
which any person is under Article 60 entitled to become a member or which any person under that
Article is entitled to transfer until such person shall become a member in respect of such shares or shall
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duly transfer the same.

No member shall be entitled to receive payment of any interest or dividend in respect of his share or
shares, whilst any money may be due or owing from his to the Company in respect of such share or
shares or otherwise howsoever, either alone or jointly with any other person or persons; and the
directors may without prejudice to any other right or remedy of the Company deduct from the interest
or dividend payable to any member all sums of money so due from him to the Company.

A transfer of shares shall not pass the rights to any dividend declared thereon before the Registration of
the transfer.

Any one of several persons who are registered as the joint holders of any share may give effectual
receipts for all dividends and payment on account of dividends in respect of such share.

Unless otherwise directed and dividend may be paid by cheque or warrant sent through post to the
registered address of the member or person entitled, or in case of joint holders to that one of them first
named in the Register in respect of the joint holding. Every such cheque or warrant shall be made
payable to the order of the person to whom it is sent. The Company shall not be liable or responsible
for any cheque or warrant lost in transmission or for any dividend lost to the member or person entitled
thereto by the forged endorsement of any cheque or warrant or the fraudulent or improper recovery
thereof by any other means. Several executors or administrators of a deceased member in whose sole
name any share stands, shall for the purposes of this clause be deemed to be joint holders thereof.

Where a dividend has been declared by the Company but has not been paid, or the warrant in respect
thereof has not been posted within thirty days from the date of the declaration, to any shareholder
entitled to the payment of the dividend, the Company shall, within seven days from the date of expiry
of the said period of thirty days, transfer the total amount of dividend which remains unpaid or in
relation to which no dividend warrant has been posted within the said period of thirty days, the special
account to be opened by the Company in that behalf in any Scheduled Bank to be called “Unpaid
Dividend Account” of the Company and all the other provisions of Section 205A of the Act in respect
of the any such unpaid dividend or any part thereof shall be applicable, observed, performed and
complied with. No unclaimed dividend shall be forfeited by the Board and the Company shall comply
with all the provisions of the Section 205A of the Act, in respect of unclaimed and unpaid dividend.

Any money transferred to the said unpaid dividend account of the Company, which remains unpaid or
unclaimed for a period of 7 years from the date of such transfer, shall be transferred by the Company to
the fund established under section 205C (1) of the Act by the Central Government.

No dividend shall be declared or paid by the Company for the financial year except out of the profits of
the Company for that year arrived at after providing for depreciation in accordance with the provisions
of sub section (2) of section 505 of the Act except after the transfer to the reserves of the Company of
such percentage of its profits for that year, as may be prescribed. Provided that nothing in the sub-
section shall be deemed to prohibit the voluntary transfer by a Company of a higher percentage of its
profits to the reserves in accordance with such rules as may be made by the Central Government in this
behalf.

No dividends shall be paid otherwise than in cash.

Annual general meeting declaring a dividend any make a call on the members of such amount as the
meeting fixes, but so that the call on each member shall not exceed the dividend payable to him, and so
that the call be made payable at the same time as the dividend; and the dividend may if so arranged
between that Company and the members to be set off against the calls.

CAPITALISATION
The Company may in a general meeting, on the recommendation of the Board of Directors:
(a) resolve that any moneys, investments or other assets forming part of the undivided profits of

the Company standing to the credit or the reserve fund, or any Capital Redemption Reserve
Fund, or in the hands of the Company and available for dividend or representing premium
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received on the issue of shares and standing to the credit of the share premium account be,
subject to the provisions of section 78 of the Act, capitalized and distributed amongst such of
the shareholders as would be entitled to receive the same if distributed by way of dividend and
in the same proportion on the footing that they become entitled thereto as capital and that all
or any part of such capitalized fund be applied on behalf of such shareholders in paying up in
full either at par or such premium as the resolution may provide, any unissued shares or
debentures or debenture stock of the Company which shall be distributed accordingly or in or
towards payment of the uncalled liability on any issued share or debentures or debenture-
stock, and that such distribution or payment shall be accepted by such shareholders in full
satisfaction of their interest in the said capitalized sum.

(b) resolve that any surplus moneys arising from the realization of any capital assets of the
Company, or any investments representing the same, or any other undistributed profits of the
Company not subject to charge for Income-tax distributed among the members on the footing
that they receive the same as capital.

For the purpose of giving effect to any resolution under the two last preceding articles, the Directors
may settle any difficulty which may arise in regard to the distribution as they think expedient, and in
particular may issue fractional certificate, and may ( fix the value for distribution of any specific
assets, and may) determine the cash payments shall be made to any members upon the footing of the
value so fixed or that fractions of less value than Re. 1 may be disregarded in order to adjust the rights
of all parties, and may vest any such cash or specific assets in trustees upon such trusts for the persons
entitled to the dividend or capitalized fund as may seem expedient to the Directors and generally may
make such arrangements for the acceptance allotment and sale of such shares or other specific assets
and fractional certificates or otherwise as they may think fit. Where requisite, a proper contract shall be
delivered to the Registrar for registration in accordance with Section 75 of the Companies Act, 1956
and the Directors may appoint any person to sign such contract on behalf of the persons entitled to the
dividend or capitalized fund and such appointment shall be effective.

If and whenever any shares become held by any member in fraction, the Directors may subject to the
provisions of the Act and these Articles and sell these shares which members hold in fractions for the
best price reasonably to be directions, of the Company in general meeting, if any consolidate and
obtainable and shall pay and distribute to and amongst the members entitled to such shares in due
proportion the net proceeds of the sale thereof. For the purpose of giving effect to any such sale the
Director may authorize any person to transfer the shares sold to the purchaser thereof comprised in any
such transfer and he shall not be bound to see the application of the purchase money nor shall his title
to the shares be affected by any irregularity or invalidity in the proceedings in reference to the sale.

ACCOUNTS
1) The Company shall cause to be kept proper books of account with respect to
a) all sums of money received and expended by the Company and the matter in respect

of which receipts and expenditure take place;

b) all sales and purchase of goods by the Company.
c) the assets and liabilities of the Company.
2) If the company shall have a branch office, whether in or outside India, proper books of

account relating to the transactions effected at that office shall be kept at the office and proper
summarized returns made upto date at intervals of not more than three months, shall be sent
by the branch office to the Company at its Registered Office or other place in India, as the
Board think fit, where the main books of the Company are kept.

The books of account shall be kept at the Registered Office of the Company or at such other place or
places as the Board of Directors think fit and shall be open to inspection by any Director during
business hours.

The books of account of the Company relating to a period of not less than eight years immediately
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preceding the current year shall be preserved in good order.

The Board of Directors shall from time to time determine whether and to what extent and at what time
and places, and under what conditions or regulations the records and documents of the Company or any
of them as are in law open for inspection by members, shall be open for the inspection for the
members.

The Board of Directors shall lay before each Annual General Meeting a Profit and Loss Account for
the financial year of the Company and a Balance Sheet made to as at the end of the financial year
which shall be a date which shall not precede the day of the meeting by more than six months or where
an extension of time has been granted by the Register of Companies under the provisions of the Act by
more than six months and the extension so granted.

a) Subject to the provisions of Section 211, of the Act, every balance sheet and profit and loss
account of the Company, shall be in the forms set out in part I and II respectively of Schedule
VI of the Act, or as near thereto as circumstances admit.

b) So long as the Company is a holding Company having a subsidiary, the Company shall
conform to Section 212 and other applicable provision of the Act.

) If in the opinion of the Board, any of the current assets of the Company have not a value or
realization in the ordinary course of business at least equal to the amount at which they are
stated, fact that the Board is of that opinion shall be stated.

1) Every balance sheet and every profit and loss account of the Company shall be signed on
behalf of the Board of Directors of its Manager or Secretary, if any, and by not less than two
Directors of the Company, one of whom shall be a Managing Director, if there is one.

2) When only one Director is for the time being in India, the balance sheet and profit and loss
account shall be signed by such Director and in such a case there shall be attached to the
balance sheet and the profit and loss account of a statement signed by him explaining the
reason for non-compliance with the provisions of Clause (1) above.

3) The balance sheet and the profit and loss account shall be approved by the Board before they
are signed on behalf of the board in accordance with the provisions of the Article and before
they are submitted to the Auditors for their report thereon.

The profit and loss account shall be annexed to the balance sheet and the Auditor’s Report (including
the Auditor’s separate, special or supplementary report, if any) shall be attached thereto.

1) Every balance sheet laid before the Company in general meeting shall have attached
to it a report by the Board of Directors with respect to (a) the state of the Company’s affairs;
(b) the amounts, if any, which it propose to carry to any Reserve in such balance sheet; (c) the
amount, if any, which it recommends to be paid by way of dividend and (d) material changes
and commitments, if any, affecting the financial position of the Company which have
occurred between the end of the financial year of the Company to which the balance sheet
relate and date of the report.

2)The report shall, so far as it is material for the appreciation of the state of the Company’s affairs by
its members, and will not in the Board’s opinion be harmful to the business of the company or
of any of its subsidiaries, deal with any changes which have occurred during the financial year
in the nature of the Company’s business in the Company’s subsidiaries or in the nature of the
business carried on by them and generally in the classes of business in which the Company
has an interest.

3)a) The Board’s report shall also include a statement showing the name of every employee of the
Company who:

1) if employed throughout the financial year, was in receipt of remuneration
for the year which, in the aggregate, was not less than Seventy two thousand
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rupees; or

i) If employed for a part of the financial year, was in receipt of remuneration
for any part of that year, at a rate which, in the aggregate, was not less than
Six thousand rupees per month.

b) The Statement referred to in clause (a) shall also indicate:

i) Whether any such employee is a relative of any director of Manager of the
Company and if so, the name of such Director, and

ii) Such other particulars as may be prescribed.

Explanation: “Remuneration” has the meaning assigned to it in the Explanation to
Section 198 of the Act.

The Board shall also give the fullest information and explanations in its report or in cases
falling under the provision every reservation, qualification or adverse remark contained in the
Auditor’s Report.

The Board’s Report and addendum (if any thereto, shall be signed by its Chairman if he is
authorized in that behalf by the Board; and where he is not so authorised shall be signed by
such number of Directors as are required to sign the balance sheet and the profit and loss
account of the Company by virtue of clauses (1) and (2) of the Article 184.

A copy of every balance sheet (including the Profit and Loss Account, the Auditors report and
every other document required by law to be annexed or attached, as the case may be, to the
balance sheet which is to be laid before the Company in General Meeting) shall be made
available for inspection at the Registered Office of the Company during working hours for a
period of twenty one days before the date of meeting. A statement containing the salient
features of such documents in the prescribed form or the copies of the documents a foresaid,
as the Company may deem fit will be sent to every member of the Company, to every holder
of debentures issued by the Company (not being debenture which ex-facie are payable to the
bearer thereof) to every Trustee for one holder of any debentures issued by the Company
whether such member, holder or trustee is or not entitled to have notices of General Meeting
of the Company sent to him and to all persons other than such members, holders or trustees
being persons so entitled not less than 21 days before the date of the meeting as laid down in
section 219 of the Act and all the rest of the provisions of the Section shall apply in respect of
the matter referred to in this Article.

Any member or holder of debentures of the Company, whether he is or is or is not entitled to
have copies of the Company’s balance sheet sent to him shall, on demand, be entitled to be
furnished without charge and any person from whom the Company has accepted sum of
money by way of deposit shall, on demand, accompanied by the payment of a fee of one
rupee, be entitled to be furnished with a copy of the last balance sheet of the Company and of
every document required by law to be annexed or attached thereto, including the profit and
loss account and the Auditor’s Report.

AUDIT

Once at least in every year the accounts of the Company shall be examined, and the correctness of the
profit and loss account and balance sheet ascertained by Auditor/Auditors to be appointed as herein
provided.

D

The Company at the Annual General Meeting in each year shall appoint an Auditor or
Auditors to hold office from the conclusion of that meeting until the conclusion of the next
Annual General Meeting and shall within seven days of the appointment, give intimation
thereof to every Auditor so appointed. Provided that before any appointment or re-
appointment of Auditor or auditors is made by the Company at any Annual General Meeting,
a written certificate shall be obtained from the Auditor or Auditors proposed to be so
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appointed to the effect that the appointment or re-appointment, if made, will be in accordance
with the limits specified in sub-section (1-B) of section 224 of the Act.

At the Annual General Meeting, a retiring Auditor, by whatsoever authority appointed, shall
be reappointed, unless;

a) he is not qualified for re-appointment;
b) he has given the Company notice in writing of his un- willingness to be re-appointed.
c) a resolution has been passed at the meeting appointing somebody instead of him or

providing expressly that he shall not be re-appointed; or

d) where notice has been given of an intended resolution to appointed some person or
performs in the place of a retiring Auditor, and by reason of the death, incapacity or
disqualification of that person or of all these persons, as the case may be, the
resolution cannot be proceeded with.

Where at an Annual General Meeting no Auditors are appointed on re-appointed the Central
Government may appoint a person to fill the vacancy.

The Company shall, within seven days of the Central Government’s power under sub-clause
(2) becoming exercisable, give notice of that fact to that Government.

The Board of Directors may fill any casual vacancy in the office of the Auditor, but while any
such vacancy continues, the remaining Auditor or Auditors (if any) may act, but where such
vacancy is caused by the resignation of an Auditor, the vacancy shall only be filled by the
Company in General Meeting. Any Auditor appointed in a casual vacancy shall hold office
until the conclusion of the next Annual General Meeting.

A person, other than a retiring auditor shall not be capable of being appointed at an Annual
General Meeting unless special notice of a resolution for appointment of that person to the
office of auditor has been given by a member to the Company not less than fourteen days
before the meeting in accordance with Section 190 of the Act, and the Company shall send a
copy of any notice to the retiring Auditor and shall give notice thereof to the members in
accordance with Section 190 of the Act, and all the other provisions of section 225 of the Act
shall apply in the matter. The provisions of this sub clause shall also apply to a resolution that
a retiring Auditor shall not be re-appointed.

The person qualified for appointment as Auditors shall be only those referred to in Section
226 of the Act.

None of the persons mentioned in Section 226 of the Act, to be not qualified for appointment
as Auditors shall not be appointed as Auditors of the Company.

The remuneration of the Auditors of the Company shall be fixed by the Company in General Meeting
or in such manner as the Company in General Meeting may determine except that the remuneration of
any Auditors appointed to fill any casual vacancy may be fixed by the Directors.

1))

2)

Every auditors of the Company shall have a right of access at all times to the books and
accounts and vouchers of the Company and shall be entitled to require from the Directors and
Officers of the Company such information and explanation as may be necessary for the
performance of the duties of the Auditor.

All notices of, and other communications relating to any general meeting of a Company which
any member of the Company is entitled to have sent to him shall also be forwarded to the
Auditor of the Company; and the Auditor shall be entitled to attend any General Meeting and
to be heard at any general meeting which he attends on any part of the business which
concerns him as Auditor.
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The Auditor shall make a report to the members of the Company on the accounts examined by
him and on every balance sheet and profit and loss account, and on every other document
declared by the Act to be part of or annexed to the balance sheet or profit and loss account
which are laid before the Company in General Meeting, during his tenure of office, and the
report shall state whether, in his opinion and to the best of his information and according to
the explanation given to him the said accounts give the information required by the Act in the
manner so required and give a true and fair view:

i) in the case of the balance sheet of the state of the Company’s affairs as at the end of
its financial year, and

ii) in the case of the profit and loss account, of the profit or loss for its financial year.

The Auditors Report shall also state:

a) Whether he has obtained all the information and explanation which to the best of his
knowledge and belief were necessary for the purpose of his audit;

b) Whether, in his opinion, proper books of account as required by law have been kept
by the Company so far as appears from his explanation of those books, and proper
returns adequate for the purposes of his audit have been received from branches.

c) Whether the report on the accounts of any branch office audited under Section 228 by
a person other than the Company’s Auditor has been forwarded to him as required by
clause (c) of sub-section (3) of the Section and how he has dealt with the same in
preparing the Auditor’s Report.

d) Whether the Company’s balance sheet and profit and loss account dealt with by the
report are in agreement with the books of accounts and returns.

Where any of the matters referred to in Clause (i) and (ii) of subsection (2) of Section 227 of
the Act, or in clauses (a), (b), and (c) of sub-section (3) of Section 227 of the Act, or Sub-
Clause 4(a), (b), (c) and (d) hereof is answered in the negative or with a qualification the
Auditor’s Report shall state the reason for the answer.

The accounts of the Company shall not be deemed as not having been, and the auditor’s
Report shall not state that those accounts have not been properly drawn up on the ground
merely that the Company has not disclosed certain matters if :

(a) those matters are such as the company is not required to disclose by virtue of the
provisions contained in the Act or any other enactment, and

(b) those provisions are specified in the balance sheet and profit and loss account of the
Company.

The Company shall comply with the provisions of Section 228 of the Act in relation to the audit of the

accounts of branch offices of the Company except to the extent to which any exemption may be

granted by the Central Government that behalf.

The Auditor’s Report shall be read before the Company in General Meeting and shall be open to

inspection by any member of the Company.

Every account and the Director’s Report thereon when audited and adopted by the Company in general
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meeting shall be conclusive except as regards any error discovered therein within three months next
after the approval thereof. Whenever any such error is discovered within that period the account shall
forthwith be corrected and henceforth shall be conclusive. Provided further that such accounts and the
Director’s Report thereon may be attend or modified or varied at any time thereafter may be attend or
modified or varied at any time thereafter with the consent of the company accorded by an Ordinary
Resolution.

DOCUMENTS AND SERVICE OF DOCUMENTS

1) A document (which expression for this purpose shall be deemed to include and shall include
any summons, notice, requisition, process order, judgment or any other document in relation
to or in the winding up of the Company) may be served or sent by the Company on or to any
member either personally or by sending it by post to him to his registered address or (if he has
no registered address in India) to the address if any within supplied by him to the Company
for the giving of notices to him.

2) Where document is sent by post:

a) service thereof shall be deemed to be effected by properly addressing prepaying and
posting a letter containing the notice provided that where a member has intimated to
the Company in advance that documents should be sent to him under a certificate of
posting or by registered post with or without acknowledgement due and has
deposited with the Company a sum sufficient to defray the expenses of doing so,
service of the document shall not be deemed to be effected unless it is sent in the
manner intimated by the member; and

b) Such service shall be deemed to have been effected:

1) in the case of a notice of a meeting, at the expiration of forty-eight hours
after the letter containing the notice is posted, and

ii) in any other case, at the time at which the letter would be delivered in the
ordinary course of post.

If a member has no registered address in India and has not supplied to the Company an address within
India for the giving of notices to him, documents advertised in a newspaper circulating in the
neighborhood of the registered office of the Company shall be deemed to be duly served on him on the
day on which the advertisement appears.

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

Subject to the provisions of the Act and these Articles, notice of general meeting shall be given:

i) to members of the Company as provided aforesaid in any manner authorized by articles 196
and 197 as the case may be or as authorized by the Act;

ii) to the persons entitled to a share in consequence of the death or insolvency of a member as
provided by Article 198 or as authorized by the Act;

iii) to the Auditor or Auditors for the time of the Company, in any manner authorized by the
Articles or by the Act in the case of any member or members of the Company.

Subject to the provisions of the Act any document required to be served or sent by the Company on or
to the members, or any of them and not expressly provided for by these presents, shall be deemed to be
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duly served or sent if advertised once in one daily English and on daily vernacular newspaper
circulating in the city or town where the registered office of the Company is situated.

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

The Signature to any notice to be given by the Company may be written, typed or printed.

A notice may be given by the Company to the joint-holders of a share by giving the notice to the joint
holder named first in the register in respect of shares. Several executors’ administrators of a deceased
sole holder shall be deemed to be jointly entitled for the purpose of this Article.

WINDING UP

If the Company shall be wound up, and the assets available for distribution amongst the members as
such shall be insufficient to repay the whole of the paid-up capital, such assets shall be distributed to
that as nearly as may be the losses shall be borne by the members in proportion to the capital paid-up or
which ought to have been paid-up, at the commencement of the winding up, on the shares, held by
them respectively, and if in a winding up the assets available for distribution among the Members shall
be more than sufficient to repay the whole of the capital paid up at the commencement of the winding
up, the excess shall be distributed amongst the members in proportion to the capital, at the
commencement of the winding up paid-up or which ought to have been paid-up on the shares held by
them respectively. But this Article is to be without prejudice to the rights of the holders of shares issued
upon special terms and conditions.

1) If the Company shall be wound up, whether voluntarily or otherwise, the liquidator
may with the sanction of a special resolution, divide amongst the contributories, in specie of
kind, any part of the assets of the Company and may, with the like sanction, vest any part of
the assets of the Company in trustees upon such trusts for the benefit of the contributories, or
any of them as the liquidators, with the like sanction shall think fit.

2) If thought expedient any such division may subject to the provisions of the act be otherwise
than in accordance with the legal rights of the contributories (except were unalterably fixed by
the Memorandum of Association) and in particular any class may be given preferential or
special rights, or may be excluded altogether or in part but in case any division otherwise than
in accordance with the legal rights of the contributories shall be determined, on, any
contributory who would be prejudiced thereby shall have a right to dissent and ancillary rights
as if such determination where a Special Resolution passed pursuant to Section 494 of the Act.

3) In case any shares to be divided as aforesaid involve a liability to call or otherwise any reason
entitled under such division to any of the said shares may within ten days after the passing of
the Special Resolution by notice in writing direct the liquidators to sell his proportion and pay
him the net proceeds and liquidators shall if practicable act accordingly.

A special resolution sanctioning a sale to any other Company duly passed pursuant to Section 494 if
the Act may, subject to the provisions of the Act in like manner as aforesaid determine that any shares
or other consideration receivable by the liquidators be distributed amongst the members otherwise than
in accordance with their existing rights and any such determination shall be binding upon all the
members subject to the rights of dissent and consequential rights conferred by the said Section.

INDEMNITY

Subject to the provisions of Section 201 of the Act, every Director, manager and other officer or
servant of the company shall be indemnified by the Company against, and it shall be the duty of
Directors out of the funds of the Company to pay, all costs, losses and expenses which any such officer
or servant may incur or become liable to by reason of any contract entered into or act or thing done by
him as such officer or servant or in any way in the discharges of his duties including expenses, and in
particular, and so as not to limit the generality of the foregoing provisions, against all liabilities
incurred by him as such Director, Manager, Officer or Servant in defending any proceedings, whether
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208.

209.

civil or criminal, in which judgment is given in his favour he is acquitted, or in connection with any
application under Section 633 of the Act in which relief is granted by the Court, and the amount for
which such indemnity is provided shall immediately attach as a lien on the property of the Company.

Subject to the provisions of Section 201 of the Act, no Director, Manager or other officer of the
Company shall be liable for the acts, receipts, neglects of any other Director or Officer or for joining
any receipt of other Act for conformity or for any loss or expenses happening to the Company through
the insufficiency or deficiency of title to any property acquired by order of the Directors for on behalf
of the Company or for the insufficiency or deficiency of any security in or upon which any of the
moneys of the Company shall be invested or for any loss or damage arising from the bankruptcy,
insolvency or tortious act of any person with whom by moneys, securities, or effects shall be deposited
or for any loss occasioned by an error of judgment, omission, default or oversight, on his part, or for
any other loss damage or misfortunes whatsoever which shall happen in the execution of the duties of
his office or in relation thereto unless the same happens through his own dishonesty.

SECRECY CLAUSE

No member shall be entitled to visit or inspect any works of the Company without the permission of
the Directors or to require discovery of or any information respecting any detail of the Company’s
trading, or any matter which is or may be in the nature of a trade secret, mystery of trade, secret,
process, or any other matter which may relate to the conduct of the business of the Company, and
which in the opinion of the Directors would be inexpedient in the interest of the Company to disclose.
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SECTION IX: OTHER INFORMATION
MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION

The following contracts which are or may be deemed material have been entered into or will be entered into by
our Company. These contracts, copies of which have been attached to the copy of this RHP, delivered to the
Registrar of Companies for registration and also the documents for inspection referred to hereunder, may be
inspected at the Registered Office of our Company from 10.00 am to 4.00 pm on working days from the Bid
Opening Date until the Bid Closing Date.

Material Contracts to the Issue

1.

2.

Issue Agreement dated February 24, 2010 among our Company and the BRLM.

Agreement dated February 20, 2010 between our Company and the Registrar to the Issue and the
Amendment Agreement dated July 22, 2010.

Escrow Agreement dated [¢] among our Company, the BRLM, the Syndicate Member, the Escrow
Collection Banks and the Registrar to the Issue.

Syndicate Agreement dated [e] among our Company, the BRLM and the Syndicate Member.

Underwriting Agreement dated [e] among our Company, the BRLM and the Syndicate Member.

Material Documents

1.

2.

10.

11.

12.

Memorandum and Articles of Association of our Company, as amended.

Certificate of incorporation dated April 25, 2006 for incorporation as “Bhaumik Agro Products Private
Limited” and certificates of incorporation for the subsequent name changes up to the latest certificate
of incorporation consequent to change of name to “Bajaj Corp Limited’ dated October 16, 2007.
Resolution of the Board of Directors dated February 20, 2010 authorising the Issue.

Shareholders’ resolutions dated February 22, 2010 in relation to the Issue and other related matters.
Report of the Auditor, R.S. Dani & Co., Chartered Accountants, dated June 30, 2010 prepared in
accordance with Indian GAAP as required by Part II of Schedule II to the Companies Act and
mentioned in this RHP.

Copies of annual reports of our Company for the fiscal years ended March 31, 2010, 2009, 2008 and
2007.

Statement of Tax Benefits of our Company the Auditor, R.S. Dani & Co., Chartered Accountants,
dated June 30, 2010.

Consent of the Auditor, R.S. Dani & Co., Chartered Accountants, for inclusion of their report in the
form and context in which it appears in this RHP.

Consents of the Bankers to our Company, the BRLM, the Syndicate Member, the Registrar to the
Issue, the Bankers to the Issue, Domestic Legal Counsel to our Company, Domestic Legal Counsel to
the Underwriters, International Legal Counsel to the Underwriters, Directors of our Company,
Company Secretary and Compliance Officer, as referred to, in their respective capacities.

Trademark license agreement dated March 12, 2008.

Amendment agreement to the trademark license agreement dated January 22, 2010.

Novation agreement dated February 24, 2010.
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13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

Memorandum of Understanding dated October 14, 2009 between our Company, Bajaj Infrastructure
Development Company Limited, Bajaj Hindusthan Limited and Teracon Constructions (India) Private
Limited.

Resolution of the Board of Directors dated March 18, 2010 for undertaking the redevelopment of
Nityanand Nagar Vibhag Four Cooperative Housing Society Limited and restricting the financial
commitment of our Company towards the same to Rs.0.8 Mn.

Letter of appointment dated November 3, 2009 from our Company to Mr. Apoorv Bajaj appointing him
as the Executive President of our Company for a period of five years from November 5, 2009.

Undertaking dated November 3, 2009 from Mr. Apoorv Bajaj to our Company agreeing to act as the
Executive President of our Company.

Approval dated March 26, 2010 from the Ministry of Corporate Affairs to our Company, in relation to
the appointment of Mr. Apoorv Bajaj to act as the Executive President of our Company from
November 5, 2009 to November 4, 2014.

Applications dated March 11, 2010 for in-principle listing approval to the BSE and NSE, respectively.

In-principle listing approvals dated April 20, 2010 and April 7, 2010 from the BSE and the NSE
respectively.

Agreement among NSDL, our Company and the Registrar to the Issue dated March 18, 2010.
Agreement among CDSL, our Company and the Registrar to the Issue dated March 23, 2010.
Listing agreements of our Company with the BSE ad the NSE, each dated [e].

Due diligence certificate dated February 26, 2010 to the SEBI from the BRLM.

SEBI observation letter dated June 22, 2010 and our Company’s in seriatim reply to the SEBI
observation letter dated July 8, 2010.

Consent Letter from CRISIL, for the inclusion of their name as the IPO Grading Agency and the
inclusion of their IPO Grading Report in the form and context in which it appears in this RHP.

IPO grading report dated June 28, 2010 by CRISIL.

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

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

Signed by all the Directors of our Company

Mr. Kushagra Bajaj, Chairman

Mr. R.F. Hinger, Vice-Chairman

Mr. Sumit Malhotra, Whole-time Director

Mr. Haigreve Khaitan, Independent, Non-Executive Director

Mr. Gaurav Dalmia, Independent, Non-Executive Director

Mr. Dilip Cherian, Independent, Non-Executive Director

Mr. Aditya Vikram Somani, Independent, Non-Executive Director

Signed by the Chief Financial Officer, Company Secretary and Compliance Officer

Mr. D.K. Maloo, Company Secretary

Mr.V.C.Nagori, Chief Financial Officer

Date: July 22,2010

Place: Mumbai
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(One-time assessment)

Bajaj Corp Limited IPO Grading Rationale

Bajaj Corp Limited

CRISIL IPO Grade 4/5 (Above average)

June 28, 2010

Grading summary

CRISIL Equities has assigned a CRISIL IPO grade of ‘4/5" (pronounced "four on
five") to the proposed IPO of Bajaj Corp Limited (Bajaj Corp). This grade indicates
that the fundamentals of the IPO are above average relative to the other listed
equity securities in India. However, this grade is not an opinion on whether the issue
price is appropriate in relation to the issue fundamentals. The offer price for the
issue may be higher or lower than the level justified by its fundamentals. The grade
is not a recommendation to buy, sell or hold the graded instrument, its future market
price or suitability for a particular investor. To arrive at the overall grade, amongst
various other parameters, CRISIL has considered the company’s business
prospects, financial performance, management capabilities and corporate
governance practices.

The IPO grade assigned to Bajaj Corp reflects its dominant position (~50% market
share in value terms) in the light hair oil segment, which constitutes ~14% of the
total hair oil market. Light hair oil is positioned as a premium product in the hair oil
market. The light hair oil segment grew at a 24% CAGR through CY06-09 as
against ~18% growth registered by the overall hair oil industry. Higher growth in the
light hair oil segment has been driven by: (a) shift in consumption from unbranded
and coconut/heavy hair oils to light hair oil; (b) higher urbanisation (68% of the light
hair oil market); and (c) increase in disposable income in the rural markets. The
grade also reflects Bajaj Almond Drops’ - the flagship brand of Bajaj Corp - ability to
consistently increase market share of 46.8% in CY09 (in volume terms), far ahead
of its nearest competitor with a 21.5% market share.

The grade factors in the advantages the company enjoys due to the location of its
manufacturing facilities in tax-free zones. Notably, the existing capacities at these
facilities are sufficient to service the expected growth over the next three-five years.

The grade takes into account Bajaj Corp’s strong distribution network, which is
comparable to its larger peers. The established distribution network will provide the
required strength for future growth in existing as well as new products. The grade is
supported by the strong brand recall of ‘Bajaj’ both in the rural and urban markets.
The grade has also factored in the strong management, its experience in the FMCG
industry and strong promoter background.

The company is expected to have a strong balance sheet post the IPO, which lends
the company enough strength to grow its operations. The company plans to use the
IPO proceeds to launch four new products in the personal care segment. It also
plans to use part of the IPO proceeds for inorganic growth within the personal care
segment. CRISIL Equities believes that the new products will diversify and increase
revenues.

The grade is moderated by Bajaj Corp’s high dependence on Bajaj Almond Drops
(92% of 9MFY10 revenues). It also factors in the risk of higher competition to Bajaj
Corp now than in the past. It also takes into account the adverse impact on EBITDA
and PAT margins over the next three years due to aggressive advertisement and
promotion expenditure for the launch of new products.

Since Bajaj Corp was carved out in April 2008, the company financials are available
only from FY09. In 9MFY10, the company’s net revenues were ~Rs 2,080 mn,
EBITDA margin was 30.9% and PAT margin was 27.2%.

Contacts:

Media

Mitu Samar
Head, Market
Communications

Development &

CRISIL Limited

Phone: +91-22-3342 1838
Mobile: +91-9820061934
Fax: +91-22-3342 3001

Email: msamar@crisil.com

Analytical

Tarun Bhatia

Director — Capital Markets
Phone: +91-22-3342 3226

Email: tbhatia@crisil.com

Chetan Majithia

Head, Equities

Phone: +91-22-3342 4148
Email: chetanmaijithia@crisil.com

CRISIL Limited
Phone: +91-22-3342 3000
Fax: +91-22 -3342 3501

Client - servicing

Client servicing
Phone: +91-22-3342 3561

Email: clientservicing@crisil.com

June 28, 2010 Please see disclaimer on the last page
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(One-time assessment) RESEARCH Bajaj Corp Limited IPO Grading Rationale

About the company

Bajaj Corp is the second largest company in the Shishir Bajaj Group of companies. The history of Bajaj Corp dates
back to 1953 when Mr Kamalnayan Bajaj established Bajaj Sevashram to market and sell hair oils and other
beauty products. Bajaj Sevashram used to manufacture and sell products until December 2000. In January 2001,
pursuant to a scheme of demerger of the erstwhile Bajaj Group, it transferred its operating business and assigned
the trademarks for all the brands to its subsidiary Bajaj Consumer Care Ltd (BCCL). In April 2008, pursuant to the
execution of the Trademark Licence Agreement between BCCL and Bajaj Corp, BCCL assigned the trademarks
for the products in favour of Bajaj Corp.

Bajaj Corp manufactures and markets five major brands. The flagship brand, Bajaj Almond Drops, is the market
leader in the light hair oil segment with ~50% market share in CY09. Bajaj Aimond Drops accounted for ~92% of
Bajaj Corps’ net sales in the nine-month period ended December 31, 2009. In addition, it markets hair oil under the
brand names Bajaj Brahmi Amla, Bajaj Amla Shikakai and Bajaj Jasmine Hair Oil. It also markets oral care
products under the brand name Bajaj Kala Dant Manjan.

Issue details

Shares offered to public 4.5 mn

As per cent of post issue equity 15.25%

Object of the Issue e Promote future products — Rs 2,200 mn
e Acquisitions and other strategic initiatives — Rs 500 mn
e General corporate purposes — not mentioned

Amount proposed to be raised Not available at the time of grading

Price band Not available at the time of grading

Lead managers Kotak Mahindra Capital Company Limited

June 28, 2010 Please see disclaimer on the last page Page 2 of 11
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Detailed Grading Rationale

A. Business Prospects

o Light hair oil segment to continue to grow strong
The light hair oil segment comprises the premium segment of the hair oil market and constitutes ~14% (in
value terms) of the total hair oil market. In the past three years, as per the 2009 AC Nielsen retail audit report,
the light hair oil segment has grown at a CAGR of 23.8% on the back of volume growth of 14.1% and price
increase of 8.5%. In comparison, the hair oil segment has grown at a CAGR of 17.7%, driven by a volume
growth of 12.8% and price increase of 4.3%.

Hair oil market growth rates

40%

Volume growth 14.1%
Price increase 8.5%

30%

20%

o
10% Volume growth 12.8%
Price increase 4.3%

0%

CY06 Cyo7 CY08 CY09

Hair oil market Light hair oil segment

Source: The 2009 AC Nielsen retail audit report

Currently, the light hair oil market is concentrated in the urban market, which constitutes 68% of the segment.
With increased focus of vendors, in this segment, on the rural market, the mix is likely to change going
forward. On the back of continued urbanisation and higher disposable income in rural markets, the light hair oil
segment is expected to continue to grow over the next three-five years. Further, over the past few years,
demand for light hair oil has been high despite continuous price hikes, showing acceptance of the product. In
light of the above, CRISIL Equities believes the following two factors are the primary drivers for growth in the
segment:

»  Shift from unbranded hair oils to branded light hair oils.

+  Shift from coconut and heavy hair oils to light hair oils.

e ‘Bajaj’ - a strong household brand in India
The ‘Bajaj’ brand has more than five decades of history and has been associated with product categories like
two-wheelers, FMCG, financial services and other consumer products. It enjoys a strong brand recall both in
the rural and urban markets. The demerger of the Bajaj Group continues to allow all the involved parties to
use the ‘Bajaj’ brand. We believe that a strong brand will continue to grow the existing product and also
provide leverage while launching new products.

June 28, 2010 Please see disclaimer on the last page Page 3 of 11
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(One-time assessment) RESEARCH Bajaj Corp Limited IPO Grading Rationale

Focused strategy has helped Bajaj Almond Drops emerge as the market leader

The Bajaj Group established the hair oil business in 1953 in the heavy hair oil category with its brand Bajaj
Brahmi Amla. Following the demerger of the Bajaj Group and subsequent formation of Bajaj Corp, the
company made a conscious move of not getting into aggressive competition with Dabur and decided to focus
on a niche segment of the light hair oil market. Also, post the demerger of the erstwhile Bajaj Group, Bajaj
Corp has become the second largest company in the Shishir Bajaj Group. This has also led to the group

focusing more on the company, which has been reflected in the company’s performance.

This segment is dominated by three brands including Bajaj Almond Drops, which together account for
approximately 83.5% of sales volume.

Bajaj Almond Drops - market share trend (in volume terms)

/ 46.9%
400% A / 2.7%
/ 37.1%

30.0% 1 31.2%

50.0% 1

20.0%
CY06 Ccyor CYos CY09

Market share in volume

Source: Company

Over the past three years, Bajaj Almond Drops, the flagship brand of the company, has consistently increased
its market share to 47% in CYQ9 (in volume terms) from 31% in CY06. Notably, its market share is much
higher than the second- and third-largest players in the light hair oil segment with a market share of 21.5%
and 15.2% respectively in CY09. Bajaj Almond Drops also commands premium pricing than its peers and has
49.5% market share in value terms as of CY09. Though in the past the company has been able to grow
amidst competition, it may face higher competition going forward. This remains a key monitorable.

Adequate sales and distribution network to drive future growth

Bajaj Corp markets its products through a channel of distributors / stockists and retail outlets. The current
distribution channel of the company is comparable to that of much larger peers like Dabur. However, the same
has not been fully utilised largely due to a single-product driven revenue model. This is evident from low
revenue per distributor or retail outlet. The company is geared to benefit from its established distribution
network. This will entail existing brands and new products planned to be launched this year.

June 28, 2010 Please see disclaimer on the last page Page 4 of 11
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Distribution network details - FY09

Distributors Revenue per Retail outlets  Revenue per retail
distributor in Rs (‘000) (mn) outlet (Rs)
Bajaj Corp 4,300* 538 Bajaj Corp 1.5* 1,630
Dabur 5,000 5,697 GCPL 3.0 3,780
HUL 10,000 22,194 Marico 3.3 8,540
* Details as of December 2009. Dabur 2.8 8,630
HUL 6.3 35,230

Source: Company and DRHP

e New launches to diversify revenue, albeit success remains a key monitorable
Currently, the company faces high revenue concentration as Bajaj Almond Drops contributes over 90% of its
revenue. To leverage the ‘Bajaj’ brand and its established distribution channel, the company plans to launch
four new products in the personal care segment over the next year. New product launches will enable the
company to diversify its revenue base both within the hair oil segment and also in the personal care segment.
We believe that the company can leverage its strong management and experience in the FMCG industry for
the new launches. The performance of the new products is a key monitorable going forward.

o Strong balance sheet could boost revenue growth
Post the IPO, Bajaj Corp will continue to have zero debt and a strong balance sheet. Further, it is expected to
continue to generate adequate cash every year. Surplus cash coupled with approximately Rs 500 mn
identified by the company out of the net IPO proceeds would be utilised for acquisitions. We believe
deployment of cash to expand both organically as well as inorganically will boost the company’s revenues.

e Manufacturing facilities at locations with tax benefits
The company’s manufacturing facilities are located in tax-free zones. The company is exempt from paying
excise duties for a period of 10 years from fiscal year ended March 31, 2009 and income tax for a period of
five years from fiscal year ended March 31, 2009. After the income tax-free period, the company will be taxed
at a concessional rate for the following five years. Importantly, the capacity utilisation at these facilities is less

than 30% and is more than sufficient to service the expected growth over the next three-five years.

e EBITDA and PAT margins to decline in the near term
Over the next three years, the company plans to spend heavily on advertisements and promotions for the new
products, benefits of which will accrue only over the long term. This is likely to almost double the selling and
distribution expenses spend (Rs 746 mn in 9MFY20) in FY11. In such cases, profitability generally takes a hit
in the near term. There is likely to be pressure on Bajaj Corp’s EBITDA and PAT margins over the next three
years. Further, minimal profitability of the newly launched products may also impact the company’s overall
margins.

o Volatility in raw material prices
Raw material cost is ~40% of the net revenue which is almost equally distributed amongst core raw material
and packaging costs. Light liquid paraffin (LLP) forms the largest component of the core raw materials, the
others are vegetable oil, perfumes and almond extracts. LLP is a derivative of crude oil and is subject to price
volatility. While in past the company has been able to pass on the increase in raw material cost through price
hikes, volatility in raw material prices remains a key monitorable.
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B. Financial Performance

Since Bajaj Corp was carved out in April 2008, the financials for the company are available only from FY09.
The company reported net revenues of Rs 2,197 mn in FY09; Bajaj Almond Drops contributed ~92% of the
revenues and Bajaj Brahmi Amla contributed ~5%. EBITDA margin was 23.6% and PAT margin was 21.4% in

FY09.

In 9MFY10, the company’s net revenues were Rs 2,080 mn, EBITDA margin was 30.9% and PAT margin was
27.2%. As of 9MFY10, the company had net cash of Rs 328 mn on its balance sheet.

Financial performance snapshot

FY09
Actual

12 months

Operating income Rs mn 2197 2080
Operating margins % 23.6 30.9
Net profits Rs mn 470 565
Net margins % 21.4 27.2
ROCE % 199.3 163.9
RONW % 183.2 145.4
Basic EPS Rs 47 22.6
Diluted EPS Rs 47 22.6
No. of equity shares Mn 10.0 25.0
Net worth Rs mn 516 261
Book value (FV Rs 10) Rs 51.6 10.5
Current ratio Times 3 1.3

* Note: Numbers have been re-classified as per CRISIL standards
Source: DRHP
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C. Management Capabilities and Corporate Governance

Bajaj Corp has a strong professional management team. The senior management comprises people who are
experienced in the FMCG business. The chairman and two whole-time directors have been long associated

with the Shishir Bajaj Group of companies - drawing synergies as well as focus.

Bajaj Corp has a strong and experienced second line in place. Majority of them have been associated with the
group for a long period of time and have rich experience in the FMCG industry. The operational heads have
requisite domain expertise and are well aware of the business opportunities, their strengths and weaknesses
vis-a-vis peers. We feel the management is capable and has been given considerable freedom to take

independent decisions.

Independent directors have a fair understanding of the overall business of the company. The board includes
Mr Gaurav Dalmia and Mr Haigreve Khaitan, who belong to reputed business families and hold directorial
positions in various other prestigious organisations. We believe the board is well-equipped to provide
guidance and exercise oversight over the management.

According to our discussions, we believe that the company has good corporate governance processes in

place.

June 28, 2010 Please see disclaimer on the last page Page 7 of 11



@
CRISI

(One-time assessment) RESEARCH Bajaj Corp Limited IPO Grading Rationale

Annexure |

Business Profile

Bajaj Corp primarily operates in only one business line - hair oils. Oral care forms a very small part of the overall
business. The oldest brand is Bajaj Brahmi Amla, in existence since 1953. The other brands include Bajaj Amla
Shikakai, Bajaj Jasmine Hair Oil and Bajaj Kala Dant Manjan. Bajaj Corp is the third largest producer of hair oils

and the largest producer of light hair oils.
Bajaj Corp derives majority of its revenues from a single product, Bajaj Almond Drops. It is a value-added light hair
oil and commands a premium. Bajaj AlImond Drops is the market leader in the light hair oil segment with a 50%

market share.

Bajaj Corp reported operating revenues of Rs 2,080 mn in 9MFY10.

Revenue sources: 9MFY10

Amla Shikakai, Jasmine Hair Black tooth
2% ail, 1% powder, 1%

Brahmi Amla, 5%

Almond Drops, 91%

Source: Company
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Management and Board Profile

The company has a strong management in place. Mr Kushagra Bajaj, Non-executive Chairman, is the son of Mr
Shishir Bajaj and represents the Bajaj family in the company. He is also on the board of Bajaj Hindusthan Limited
and BCCL.

The senior management includes Mr Roshan Hinger with over 45 years of experience in companies, which include
BCCL and other Bajaj Group companies; and Mr Sumit Malhotra with over 23 years of experience in the FMCG
industry - he is responsible for leading sales and marketing initiatives. The key management personnel have more
than 20 years of experience. Bajaj Corp has a strong and experienced second line of management in place.
Majority of them have been associated with the group for more than six years and have rich experience in the
FMCG industry. The operational heads have requisite domain expertise and are well aware of the business
opportunities, their strengths and weaknesses vis-a-vis peers. We feel the management is capable and has been

given adequate freedom to take independent decisions for execution of tasks.

The company’s board comprises seven directors which include four independent directors. The board includes Mr
Haigreve Khaitan with more than 15 years of experience in the legal field. Chambers & Partners and Legal 500
have recommended him for his mergers and acquisitions expertise. Mr Gaurav Dalmia is a member of the Dalmia
family and was selected as the Global Leader for Tomorrow for the year 2000 by the World Economic Forum. Mr
Dilip Cherian has a long standing career in journalism and management consulting. Given the diverse and vast
experience, the board is well-equipped to provide guidance and exercise oversight over the management.

Shareholding Pattern
Pre-1PO Post-1PO

Public 1525% —

BCCL 84.75%

BCCL
100%*

Source: DRHP Source: DRHP
*Public shareholding is for 35 shares of the total 25 mn shares *Public shareholding is for 35 shares of the total 25 mn shares for
for which BCCL is the beneficial owner. which BCCL is the beneficial owner.
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Annexure Il: Profile of the Directors

Directorships / partnership in other entities|

Mr Kushagra Non- 33  B.Sc (in Economics, 10+ Bajaj Hindusthan Limited.
Bajaj executive Political Philosophy & Bajaj Hindusthan Sugar & Industries Limited.
Chairperson Finance), Carnegie Bajaj Capital Ventures Private Limited
Mellon University, Bajaj Eco-Tec Products Limited
USA Bajaj Trustee Company Private Limited
Masters degree in Bajaj Consumer Care Limited
science in marketing
and finance from the
Northwestern-
University, Chicago
Mr Roshan Vice 69 B.Sc, University of 45+ Bajaj Consumer Care Limited
Hinger Chairman Udaipur Bajaj ebiz Private Limited
and Whole Esugar Clearing Corporation Limited
time Director Bajaj Infrastructure Development Company
Limited
Mr Sumit Whole time 48 Bachelors In 23+ President, Sales
Malhotra Director Pharmacy, Honours & Marketing,
from Institute Of BCCL
technology, Benaras
Hindu University,
Varanasi
Mr Haigreve Independent 39 Bachelors Degree in Ceat Limited
Khaitan Non- Law from Calcutta Dhunseri Tea &Industries Limited
Executive University. Member of Harrisons Malyalam Limited
Director Indian Law Institute, Hindustan Composites Limited
Indian council of Inox Leisure Limited
Arbitration Jindal Steel & Power Limited
Rama NewsPrint & Papers Limited
Sterlite Technologies Limited
The Madras Aluminium Company Limited
The Oudh Sugar Mills Limited
Bennett, Coleman & Company Limited
BTS Investment Advisors Private Limited
Great Eastern Energy Consumption Limited
I.G.E (India) Limited
Khaitan Consultants Limited
Vinar Systems Private Limited
Mr Gaurav Independent 43  Bachelors in Debikay Systems Limited
Dalmia Non- Computer Science, Dalmia Agencies Private Limited
Executive Salford University, Artech Infosystems Private Limited
Director UK First Capital India Limited

Masters in Business
Administration with
Beta Gamma Sigma
honors, Colombia
University, USA

Parag Parikh Financial Advisory Services Limited
Infinity Technology Investments Private Limited
Infinity Technology Trustee Private Limited
Landmark Landholdings Private Limited

Skylark Consultants Private Limited

Artech Steel Industries Private Limited
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India Value Fund Advisors Private Limited
Astir Properties Private Limited

New Line Buildtech Private Limited
Sukhm Infrastructure Private Limited

Plus One Realtors Private Limited

New Line Developers Private Limited

IVF Advisors Private Limited

Mr Dilip Independent 53  Bachelors in Worked as an Perfect Relations Limited
Cherian Non- Economics, Economic Image Public Relations Private Limited
Executive Presidency College Consultant in Imprimis Life PR Private Limited
Director Calcutta University Bureau of Perfect PR Communications Services Private Limited
Masters in Industrial costs in - College Hill Perfect Financial Relations Private Limited
Economics, the Ministry of  Accord Public Relations Private Limited
Delhi School of Industry, GO Spring Sport and Sustainability Private Limited
Economics, Delhi Webgyor.com Private Limited
Mathew Easow Research Securities Limited
Muzaffar Ali Communications Arts Private Limited
Radio MID Day West Limited
The Advertising Standard Council of India
Nisco Ventures Private Limited
Mr Aditya Independent 36  Masters Degree in Everest Finvest Private Limited
Somani Non- Commerce,

Executive
Director

Sydenham College,
Mumbai

PG Diploma in
Business
Management, S.P.
Jain Institute of
Management and
Research, Mumbai
Masters in Business
Administration,
Pittsburgh, USA

Falak Investments Private Limited

Salaam Bombay Foundation

White Knight Construction Private Limited
Everest Industries Limited

Source: DRHP

Disclaimer
A CRISIL IPO grading is a one-time assessment and reflects CRISIL’s current opinion on the fundamentals of the graded equity
issue in relation to other listed equity securities in India. A CRISIL IPO grading is neither an audit of the issuer by CRISIL nor is
it a credit rating. Every CRISIL IPO grading is based on the information provided by the issuer or obtained by CRISIL from
sources it considers reliable. CRISIL does not guarantee the completeness or accuracy of the information on which the grading
is based. A CRISIL IPO grading is not a recommendation to buy / sell or hold the graded instrument; it does not comment on
the issue price, future market price or suitability for a particular investor.

CRISIL is not responsible for any errors and especially states that it has no financial liability whatsoever to the subscribers /
users / transmitters / distributors of CRISIL IPO gradings. For information on any IPO grading assigned by CRISIL, please
contact ‘Client Servicing’ at +91-22-33423561, or via email: clientservicing@crisil.com.

For more information on CRISIL IPO gradings, please visit http://www.crisil.com/ipo-gradings
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