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Underwriting
As on date of his Letter of Offer, our Company has not entered into any underwriting agreements.
Allotment / Refund

The Company will issue and dispatch letters of allotment/ share certificates/ demat credit and/or letters
of regret along with refund order or credit the allotted securities to the respective beneficiary accounts,
if any, within a period of 15 days from the date of closure of the Issue. If such money is not repaid
within eight days from the day the Company becomes liable to pay it, the Company shall pay that
money with interest as stipulated under Section 73 of the Companies Act.

In case of ASBA Investors, the Registrar to the Issue shall instruct the SCSBs to unblock the funds in
the relevant ASBA Account to the extent of the Application Money for withdrawn, rejected or
unsuccessful ASBAs within 15 days of the closure of the Issue. In case of a failure in providing
instructions to SCSBs to unblock the funds in the relevant ASBA Account, the Company will pay
interest on the monies in terms of Section 73 of the Companies Act.

Applicants residing at 68 centers where clearing houses are managed by the Reserve Bank of India
(RBI), will get refunds through ECS only (Electronic Clearing Service) except where Applicants are
otherwise disclosed as applicable/eligible to get refunds through direct credit and RTGS.

In case of those Applicants who have opted to receive their Rights Entitlement in dematerialized form
using electronic credit under the depository system, and advise regarding their credit of the Equity
Shares shall be given separately. Applicants to whom refunds are made through electronic transfer of
funds will be sent a letter through ordinary post intimating them about the mode of credit of refund
within 15 working days of closure of Issue.

In case of those Applicants who have opted to receive their Rights Entitlement in physical form and the
Company issues Letter of Allotment, the corresponding share certificates will be kept ready within
three months from the date of allotment thereof or such extended time as may be approved by the
Companies Law Board under Section 113 of the Companies Act or other applicable provisions, if any.
Allottees are requested to preserve such letters of allotment, which would be exchanged later for the
share certificates.

The letter of allotment / refund order exceeding Rs. 1,500 would be sent by registered post/speed post
to the sole/first Applicant's registered address. Refund orders up to the value of Rs.1,500 would be sent
under certificate of posting. Such refund orders would be payable at par at all places where the
applications were originally accepted. The same would be marked ‘Account Payee only’ and would be
drawn in favour of the sole/first Applicant. Adequate funds would be made available to the Registrar to
the Issue for this purpose.

Payment of Refund

Mode of making refunds

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

1. ECS (Electronic Clearing Service) — Payment of refund would be done through ECS for Investors
having an account at any centre 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 Investors having a bank account at the centers where ECS facility has been made
available by the RBI (subject to availability of all information for crediting the refund through
ECS), except where the Investor, being eligible, opts to receive refund through NEFT, direct credit
or RTGS.

2. NEFT (National Electronic Fund Transfer) — Payment of refund shall be undertaken through
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NEFT wherever the Investors’ 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 Investors 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 Investors through this
method. Our Company in consultation with the Lead Manager may decide to use NEFT as a mode
of making refunds. 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. 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 herein.

3. Direct Credit — Investors having bank accounts with the Bankers to the Issue shall be eligible to
receive refunds through direct credit. Charges, if any, levied by the relevant bank(s) for the same
would be borne by the Company.

4. RTGS (Real Time Gross Settlement) — Investors having a bank account at any of the centres where
such facility has been made available and whose refund amount exceeds Rs. 1 lakh, have the
option to receive refund through RTGS. Such eligible Investors who indicate their preference to
receive refund through RTGS are required to provide the IFSC code in the CAF. In the event the
same is not provided, refund shall be made through ECS. Charges, if any, levied by the Refund
Bank(s) for the same would be borne by the Company. Charges, if any, levied by the Investors’
bank receiving the credit would be borne by the Investor.

5. For all other Investors, including those who have not updated their bank particulars with the MICR
code, the refund orders will be dispatched under certificate of posting for value up to 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 in favour of the sole / first Investor and
payable at par.

Printing of Bank Particulars on Refund Orders

As a matter of precaution against possible fraudulent encashment of refund orders due to loss or
misplacement, the particulars of the Investor’s bank account are mandatorily required to be given for
printing on the refund orders. Bank account particulars will be printed on the refund orders/refund
warrants which can then be deposited only in the account specified. Our Company will in no way be
responsible if any loss occurs through these instruments falling into improper hands either through
forgery or fraud.

Allotment advice / Share Certificates / Demat Credit

Allotment advice / share certificates / demat credit or letters of regret will be dispatched to the
registered address of the first named Investor or respective beneficiary accounts will be credited within
15 (fifteen) days, from the Issue Closing Date. Allottees are requested to preserve such letters of
allotment (if any) to be exchanged later for share certificates. Export of letters of allotment (if any)/
share certificates/ demat credit to non-resident allottees will be subject to the approval of RBI.

Option to receive the Rights Equity Shares in Dematerialized Form

Investors shall be allotted the Rights Equity Shares in the dematerialized form at the option of the
Investor. Our Company has signed a tripartite agreement dated November 3, 1999 with NSDL and the
Registrar to the Issue and a tripartite agreement dated November 1, 1999 with CDSL and the Registrar
to the Company, which enables our Equity Shareholders to hold and trade in Equity Shares in a
dematerialized form, instead of holding the Equity Shares in the form of physical certificates.

In this Issue, the allottees who have opted for the Rights Equity Shares in dematerialized form will
receive the Rights Equity Shares in the form of an electronic credit to their beneficiary account with a
Depository Participant. The CAF shall contain a space for indicating the number of Rights Equity
Shares applied for in demat and physical from or both. Investors will have to give the relevant
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particulars for this purpose appropriately in the CAF. Applications, which do not accurately contain
this information, will be given the Rights Equity Shares in physical form. No separate applications for
Rights Equity Shares in physical and / or dematerialized form should be made. If such applications are
made, the application for physical Rights Equity Shares will be liable to be rejected. In case of partial
allotment, allotment will be done in demat option for the shares sought in demat and balance, if any,
may be allotted in physical shares.

The Rights Equity Shares will be listed on the BSE & the JSE.

The procedure for availing of the facility for allotment of the Rights Equity Shares in this Issue in the
electronic form is as under:

e Open a beneficiary account with any Depository Participant (care should be taken that the
beneficiary account should carry the name of the holder in the same manner as is exhibited in the
records of our Company. In the case of joint holding, the beneficiary account should be opened
carrying the names of the holders in the same order as with our Company). In case of Investors
having various folios in our Company with different joint holders, the Investors will have to open
separate accounts for such holdings. Those Investors who have already opened such beneficiary
account (s) need not adhere to this step.

e For the Eligible Equity Shareholders already holding Equity Shares of our Company in
dematerialized form as on the Record Date, the beneficial account number shall be printed on the
CAF. For those who open accounts later or those who change their accounts and wish to receive
their Rights Equity Shares pursuant to this Issue by way of credit to such account, the necessary
details of their beneficiary account should be filled in the space provided in the CAF. It may be
noted that the allotment of Rights Equity Shares arising out of this Issue may be made in
dematerialized form even if the original Equity Shares of our Company are not dematerialized.
Nonetheless, it should be ensured that the Depository Account is in the name(s) of the Equity
Shareholders and the names are in the same order as in the records of our Company.

e Responsibility for correctness of information (including Investor’s age and other details) filled in
the CAF vis-a-vis such information with the Investor’s depository participant, would rest with the
Investor. Investors should ensure that the names of the Investors and the order in which they
appear in the CAF should be the same as registered with the Investor’s Depository Participant.

e  Equity Share/ allotted to an Applicant in the electronic account form will be credited directly to the
Applicant’s respective beneficiary account(s) with depository participant.

e Applicants should ensure that the names of the Applicants and the order in which they appear in
the CAF should be the same as registered with the Applicant’s depository participant.

e Non-transferable allotment advice/refund orders will be directly sent to the Applicant by the
Registrar to this Issue.

e Ifincomplete / incorrect beneficiary account details are given in the CAF the Investor will get the
Rights Equity Shares in physical form.

e The Rights Equity Shares pursuant to this Issue allotted to Investors opting for dematerialized
form, would be directly credited to the beneficiary account as given in the CAF after verification.
Allotment advice, refund order (if any) would be sent directly to the Investor by the Registrar to
the Issue but the Investor’s depository participant will provide to him the confirmation of the credit
of such Securities to the Investor’s depository account.

e Renouncees will also have to provide the necessary details about their beneficiary account for
allotment of Rights Equity Shares in this Issue. In case these details are incomplete or incorrect,

the application is liable to be rejected.

e It may be noted that Equity Shares in electronic form can be traded only on the Stock Exchanges
having electronic connectivity with NSDL or CDSL.
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e Dividend or other benefits with respect to the Equity Shares held in dematerialized form would be
paid to those Equity Shareholders whose names appear in the list of beneficial owners given by the
Depository Participant to the Company as on the date of the book closure.

UNIQUE IDENTIFICATION NUMBER - MAPIN
Unique Identification Number (“UIN”)

With effect from July 1, 2005, SEBI had decided to suspend all fresh registrations for obtaining UIN
and the requirement to contain/quote UIN under the SEBI MAPIN Regulations/Circulars vide its
circular MAPIN/Cir-13/2005. However, in a press release dated December 30, 2005, SEBI has
approved certain policy decisions and has now decided to resume registrations for obtaining UINs in a
phased manner. The press release states that the cut off limit for obtaining UIN has been raised from
the existing limit of trade order value of Rs.100,000 to Rs. 500,000 or more. The limit will be reduced
progressively. For trade order value of less than Rs. 500,000 an option will be available to investors to
obtain either the PAN or UIN. These changes are, however, not effective as of the date of this Letter of
Offer and SEBI has stated in the press release that the changes will be implemented only after
necessary amendments are made to the SEBI MAPIN Regulations.

General instructions for Investors
(a) Please read the instructions printed on the enclosed CAF carefully.

(b) Applications should be made on the printed CAF, provided by our Company and should be
completed in all respects. The CAF found incomplete with regard to any of the particulars required
to be given therein, and / or which are not completed in conformity with the terms of the Letter of
Offer are liable to be rejected and the money paid, if any, in respect thereof will be refunded
without interest and after deduction of bank commission and other charges, if any. The CAF must
be filled in English and the names of all the Investors, details of occupation, address, father’s /
husband’s name must be filled in block letters.

(c) The CAF together with the cheque / demand draft should be sent to the Bankers to the Issue /
Collecting Banks or to the Registrar to the Issue, as the case may be, and not to our Company or
the Lead Manager to the Issue. Investors residing at places other than cities where the branches of
the Bankers to the Issue have been authorised by the Company for collecting applications, will
have to make payment by Demand Draft payable at Mumbai of an amount net of bank and postal
charges and send their application forms to the Registrar to the Issue by Registered Post. If any
portion of the CAF is / are detached or separated, such application is liable to be rejected.

(d) Applications for any value made by the Investor, or in the case of joint names, each of the joint
Investors, should mention his / her PAN number allotted under the Income-Tax Act, 1961,
irrespective of the amount of the application. CAFs without PAN will be considered incomplete
and are liable to be rejected.

(e) Investors are advised that it is mandatory to provide information as to their savings / current
account number and the name of the bank with whom such account is held in the CAF to enable
the Registrar to the Issue to print the said details in the refund orders, if any, after the names of the
payees. Applications not containing such details are liable to be rejected. For Eligible Equity
Shareholders holding Equity Shares in dematerialised form, such bank details will be drawn from
the demographic details of the Eligible Equity Shareholder in the records of the Depository.

(f) All payments should be made by cheque / DD only. Cash payment is not acceptable. In case
payment is affected in contravention of this, the application may be deemed invalid and the
application money will be refunded and no interest will be paid thereon.

(g) Signatures should be either in English or Hindi or in any other language specified in the Eighth
Schedule to the Constitution of India. Signatures other than in English or Hindi and thumb
impression must be attested by a Notary Public or a Special Executive Magistrate under his/her
official seal. The Eligible Equity Shareholders must sign the CAF as per the specimen signature
recorded with our Company or the Depositories.
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(h) In case of an application under power of attorney or by a body corporate or by a society, a certified
true copy of the relevant power of attorney or relevant resolution or authority to the signatory to
make the relevant investment under this Issue and to sign the application and a copy of the
memorandum and articles of association and / or bye laws of such body corporate or society must
be lodged with the Registrar to the Issue giving reference to the serial number of the CAF and folio
numbers / DP ID and Client ID Number. In case the above referred documents are already
registered with our Company, the same need not be furnished again. In case these papers are sent
to any other entity besides the Registrar to the Issue or are sent after the Issue Closing Date, then
the application is liable to be rejected. In no case should these papers be attached to the application
submitted to the Bankers to the Issue.

(i) In case of joint holders, all joint holders must sign the relevant part of the CAF in the same order
and as per the specimen signature(s) recorded with our Company/. Further, in case of joint
Investors who are Renouncees, the number of Investors should not exceed three. In case of joint
applicants, reference, if any, will be made in the first Investor’s name and all communication will
be addressed to the first Investor.

(j) Application(s) received from Non-Resident / NRIs, or persons of Indian origin residing abroad for
allotment of Rights Equity Shares shall, inter alia, be subject to conditions, as may be imposed
from time to time by the RBI under FEMA in the matter of refund of application money, allotment
of equity shares, subsequent issue and allotment of equity shares, interest, export of share
certificates, etc. In case a Non-Resident or NRI Equity Shareholder has specific approval from the
RBI, in connection with his shareholding, he should enclose a copy of such approval with the
CAF.

(k) All communications in connection with applications for the Rights Equity Shares, including any
change in addresses of the Eligible Equity Shareholders should be addressed to the Registrar to the
Issue prior to the date of allotment in this Issue quoting the name of the first / sole Investor, folio
numbers and CAF number. Please note that any intimation for change of address of the Eligible
Equity Shareholders, after the date of allotment, should be sent to the Registrar and Transfer
Agents of the Company Big Shares Services Private Limited, in the case of Equity Shares held in
physical form and to the respective Depository Participant, in case of Equity Shares held in
dematerialized form.

(1) Split forms cannot be re-split.

(m) Only the person or persons to whom the Rights Equity Shares have been offered and not
Renouncee(s) shall be entitled to obtain split forms.

(n) Investors must write their CAF number at the back of the cheque / demand draft.

(o) Only one mode of payment per application should be used. The payment must be by cheque /
demand draft drawn on any of the banks, including a co-operative bank, which is situated at and is
a member or a sub-member of the Bankers Clearing House located at the centre indicated on the
reverse of the CAF where the application is to be submitted.

(p) A separate cheque / demand draft must accompany each CAF. Outstation cheques / demand drafts
or postdated cheques and postal / money orders will not be accepted and applications accompanied
by such cheques / demand drafts / money orders or postal orders will be rejected. The Registrar
will not accept payment against application if made in cash. (For payment against application in
cash please refer point (f) above)

(@) No receipt will be issued for application money received. The Bankers to the Issue / Collecting

Bank / Registrar will acknowledge receipt of the same by stamping and returning the
acknowledgment slip at the bottom of the CAF.
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Grounds for Technical Rejections

Investors are advised to note that applications are liable to be rejected on technical grounds, including
the following:

e Amount paid does not tally with the amount payable for;

e Bank account details (for refund) are not given and the same are not available with the DP (in the
case of dematerialized holdings) or the Registrar (in the case of physical holdings);

e  Age of first Investor not given while completing Part C of the CAFs;

e PAN not mentioned for application of any value;

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

e If the signature of the existing shareholder on the CAF does not match with the records available
with our Company and/or the Depositories and in case of application by Renouncees, if the
signature of the Renouncers do not match with the records available with their Depositories;

e If the Investor desires to have Rights Equity Shares in electronic form, but the CAF does not have
the Investor’s depository account details;

e Application forms are not submitted by the Investors within the time prescribed as per the
application form and the Letter of Offer;

e Applications not duly signed by the sole / joint Investors;

e  Applications by OCBs unless accompanied by specific approval from RBI permitting the OCBs to
participate in the Issue.

e Applications accompanied by stockinvest;

e In case no corresponding record is available with the Depositories that matches three parameters,
namely, names of the Investors (including the order of names of joint holders), the Depositary
Participant’s identity (DP ID) and the beneficiary’s identity;

e Applications that do not include the certification set out in the CAFs to the effect that the
subscriber is not a US person, and does not have a registered address (and is not otherwise located)
in the United States and is authorized to acquire the rights and the Securities in compliance with all
applicable laws and regulations;

e  Applications which have evidence of being dispatched from the US;

e Applications by ineligible Non-residents (including on account of restriction or prohibition under
applicable local laws) and where a registered address in India has not been provided;

e Applications where the Company believes that the CAF is incomplete or acceptance of such CAFs
may infringe applicable legal or regulatory requirements;

e Multiple applications

e Applications by renouncees who are persons not competent to contract under the Indian Contract
Act, 1872, including minors; and

e Duplicate Applications, including cases where an Investor submits CAFs along with a plain paper
application.

Mode of payment for Resident Eligible Equity Shareholders / Investors

Applicants who are resident in centers with the bank collection centres shall draw cheques / drafts
accompanying the CAF in favour of the Bankers to the Issue, crossed account payee only and marked
“Comfort Intech Limited-Rights Issue”.

Applicants residing at places other than places where the bank collection centres have been opened by
the Company for collecting applications, are requested to send their applications together with Demand
Draft/Pay Order payable at Mumbai in favour of the Bankers to the Issue, crossed account payee only
and marked “Comfort Intech Limited-Rights Issue” directly to the Registrar to the Issue by registered
post so as to reach them on or before the Issue Closing Date. The Company or the Registrar to the Issue
will not be responsible for postal delays or loss of applications in transit, if any.

Mode of payment for Non-Resident Eligible Equity Shareholders / Investors

As regards the application by non-resident Eligible Equity Shareholders / Investors, the following
conditions shall apply:
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Application with repatriation benefits

Payment by NRIs/ Flls/ foreign investors must be made by demand draft / cheque payable at Mumbai
or funds remitted from abroad in any of the following ways:

e By Indian Rupee drafts purchased from abroad and payable at Mumbai or funds remitted from
abroad (submitted along with Foreign Inward Remittance Certificate); or

e By cheque / demand draft on a Non-Resident External Account (NRE) or FCNR Account
maintained in Mumbai; or

e By Rupee draft purchased by debit to NRE / FCNR Account maintained elsewhere in India and
payable in Mumbai; or

e  Flls registered with SEBI must remit funds from special non-resident rupee deposit account.

e All cheques / demand drafts submitted by non-residents applying on repatriable basis should be
drawn in favour of ‘Comfort Intech Limited-Rights Issue-NR’ payable at Mumbai and crossed
‘A/c Payee only’ for the amount payable.

A separate cheque or bank draft must accompany each application form. Investors may note that where
payment is made by drafts purchased from NRE/FCNR accounts as the case may be, an Account Debit
Certificate from the bank issuing the draft confirming that the draft has been issued by debiting the
NRE/FCNR account should be enclosed with the CAF. In the absence of the above the application shall
be considered incomplete and is liable to be rejected.

In the case of non-residents who remit their application money from funds held in FCNR / NRE
Accounts, refunds and other disbursements, if any shall be credited to such account details of which
should be furnished in the appropriate columns in the CAF. In the case of NRIs who remit their
application money through Indian Rupee Drafts from abroad, refunds and other disbursements, if any
will be made in US Dollars at the rate of exchange prevailing at such time subject to the permission of
RBI. Our Company will not be liable for any loss on account of exchange rate fluctuation for
converting the Rupee amount into US Dollars or for collection charges charged by the Investor’s
Bankers.

Application without repatriation benefits

As far as non-residents holding shares on non-repatriation basis is concerned, in addition to the modes
specified above, payment may also be made by way of cheque drawn on Non-Resident (Ordinary)
Account maintained in Mumbai or Rupee Draft purchased out of NRO Account maintained elsewhere
in India but payable at Mumbai. In such cases, the allotment of Rights Equity Shares will be on non-
repatriation basis.

All cheques / demand drafts submitted by non-residents applying on non-repatriation basis should be
drawn in favour of ‘Comfort Intech Limited-Rights Issue’ payable at Mumbai and must be crossed ‘A/c
Payee only’ for the amount payable. The CAF duly completed together with the amount payable on
application must be deposited with the Collecting Bank indicated on the reverse of the CAF before the
close of banking hours on or before the Issue Closing Date. A separate cheque or bank draft must
accompany each CAF.

If the payment is made by a draft purchased from an NRO account, an Account Debit Certificate from
the bank issuing the draft, confirming that the draft has been issued by debiting the NRO account,
should be enclosed with the CAF. In the absence of the above, the application shall be considered
incomplete and is liable to be rejected.

New demat accounts shall be opened for Eligible Equity Shareholders who have had a change in status
from resident Indian to NRI.

Note:
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e In cases where repatriation benefit is available, interest, dividend, sales proceeds derived from the
investment in Rights Equity Shares can be remitted outside India, subject to tax, as applicable
according to Income Tax Act, 1961.

e In case Rights Equity Shares are allotted on non-repatriation basis, the dividend and sale proceeds
of the Equity Shares cannot be remitted outside India.

e The CAF duly completed together with the amount payable on application must be deposited with
the Collecting Bank indicated on the reverse of the CAF before the close of banking hours on or
before the Issue Closing Date. A separate cheque or bank draft must accompany each CAF.

e In case of an application received from non-residents, allotment, refunds and other distribution, if
any, will be made in accordance with the guidelines/ rules prescribed by RBI as applicable at the
time of making such allotment, remittance and subject to necessary approvals.

Our Company is not responsible for any postal delay / loss in transit on this account and applications
received through mail after closure of the Issue are liable to be rejected. Applications through mail
should not be sent in any other manner except as mentioned above. The CAF along with the application
money must not be sent to our Company or the Lead Manager or the Registrar except stated otherwise.
The Investors are requested to strictly adhere to these instructions.

Renouncees who are NRIs / FlIs / Non Residents should submit their respective applications either by
hand delivery or by registered post with acknowledgement due to the Registrar to the Issue only at the
below mentioned address along with the cheque / demand draft payable at Mumbai so that the same are
received on or before the closure of the Issue.

Investment by FIIs

In accordance with the current regulations, the following restrictions are applicable for investment by
Flls:

The issue of Rights Equity Shares under this Issue to a single FII should not exceed 10% of the post-
Issue paid up capital of our Company. In respect of an FII investing in the Rights Equity Shares on
behalf of its sub-accounts, the investment on behalf of each sub-account shall not exceed 10% of the
total paid-up capital of our Company or 5% of the total issued capital in case such sub-account is a
foreign corporate or an individual. In accordance with foreign investment limits applicable to the
Company, the total FII investment cannot exceed 24% of the total paid-up capital of the Company.
With the approval of the board and the shareholders by way of a special resolution, the aggregate FII
holding can go up to 100%. As of date, the FII investment in the Company is limited to 24% of the
total paid-up capital of the Company.

Payment by Stockinvest

In terms of RBI Circular DBOD No. FSC BC 42/24.47.00/2003-04 dated November 5, 2003, the
Stockinvest Scheme has been withdrawn. Hence, payment through Stockinvest would not be accepted
in this Issue.

Procedure for Applications by Mutual Funds

A separate application can be made in respect of each scheme of an Indian mutual fund registered with
the SEBI and such applications shall not be treated as multiple applications. The applications made by
asset management companies or custodians of a mutual fund should clearly indicate the name of the
concerned scheme for which the application is being made.

Disposal of application and application money

No acknowledgment will be issued for the application moneys received by our Company. However, the
Bankers to the Issue / Registrar to the Issue receiving the CAF will acknowledge its receipt by
stamping and returning the acknowledgment slip at the bottom of each CAF.
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Our Board reserves its full, unqualified and absolute right to accept or reject any application, in whole
or in part, and in either case without assigning any reason thereto.

In case an application is rejected in full, the whole of the application money received will be refunded.
Wherever an application is rejected in part, the balance of application money, if any, after adjusting any
money due on the Rights Equity Shares allotted, will be refunded to the Investor within 15 days from
the close of the Issue.

For further instructions, please read the CAF carefully.
Procedure for Application through the ASBA (“ASBA Process”)

This section is for the information of Equity Shareholders proposing to subscribe to the Issue
through the ASBA Process. The Company and the Lead Manager are not liable for any
amendments or modifications or changes in applicable laws or regulations, which may occur
after the date of this Letter of Offer. Equity Shareholders who are eligible to apply under the
ASBA Process are advised to make their independent investigations and ensure that the number
of Equity applied for by such Equity Shareholders do not exceed the applicable limits under laws
or regulations. Equity Shareholders applying under the ASBA Process are also advised to ensure
that the CAF is correctly filled up, stating therein the bank account number maintained with the
SCSB in which an amount equivalent to the amount payable on application as stated in the CAF
will be blocked by the SCSB.

The list of banks which have been notified by SEBI to act as SCSB for the ASBA Process are provided
on http://www.sebi.gov.in/pmd/scsb.pdf. For details on designated branches of SCSB collecting the
CAF, please refer the above mentioned SEBI link.

Equity Shareholders who are eligible to apply under the ASBA Process

The option of applying for Equity Shares in the Issue through the ASBA Process is only available to
Equity Shareholders of the Company on Record Date and who:

. Is holding Equity Shares in dematerialised form and has applied towards his/her rights
entitlements or additional Securities in the Issue in dematerialised form;

. Has not renounced his/her entitlements in full or in part;

. Is not a Renouncee;

. Is applying through a bank account maintained with one of the SCSBs.

CAF

The Registrar will despatch the CAF to all Equity Shareholders as per their entitlement on the Record
Date for the Issue. Those Equity Shareholders who wish to apply through the ASBA payment
mechanism will have to select for this mechanism in Part A of the CAF and provide necessary details.
Equity Shareholders desiring to use the ASBA Process are required to submit their applications by
selecting the ASBA Option in Part A of the CAF only. Application in electronic mode will only be
available with such SCSB who provides such facility. The Equity Shareholder shall submit the CAF to
the SCSB for authorising such SCSB to block an amount equivalent to the amount payable on the
application in the said bank account maintained with the same SCSB.

Acceptance of the Issue

You may accept the Issue and apply for the Equity Shares offered, either in full or in part, by filling
Part A of the respective CAFs sent by the Registrar, selecting the ASBA process option in Part A of the
CAF and submit the same to the SCSB before the close of the banking hours on or before the Issue
Closing Date or such extended time as may be specified by the Board of Directors of the Company in
this regard.
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Mode of payment

The Equity Shareholder applying under the ASBA Process agrees to block the Application Money for
the Equity Shares applied for (including for additional Equity Shares, if any) with the submission of the
CAF, by authorizing the SCSB to block such amount in the ASBA Account.

After verifying that sufficient funds are available in the ASBA Account provided in the CAF, the
SCSB shall block an amount equivalent to the Application Money for the Equity Shares applied for
until it receives instructions from the Registrar of the Issue. Upon receipt of intimation from the
Registrar, the SCSBs shall transfer the Application Money in relation to the Equity Shares which will
be allotted to the ASBA Investor. Such amount will be transferred into the separate bank account
maintained by the Company. The balance amount remaining after the finalisation of the basis of
allotment shall be either unblocked by the SCSBs or refunded to the investors by the Registrar on the
basis of the instructions issued in this regard by the Registrar to the Issue and the Lead Manager to the
respective SCSB.

The Equity Shareholders applying under the ASBA Process would have agreed to permit blocking of
the Application Money for the Equity Shares applied for at the time of the submission of the CAF. The
SCSB may reject the application at the time of acceptance of CAF if the ASBA Account provided in
the CAF does not have sufficient funds equivalent to the Application Money for the Equity Shares
applied for. Subsequent to the acceptance of the application by the SCSB, the Company would have a
right to reject the application only on technical grounds.

Options available to the Equity Shareholders applying under the ASBA Process
The summary of options available to the ASBA Investors is presented below. An ASBA Investor may

exercise any of the following options with regard to the Equity Shares offered, using the respective
CAFs received from Registrar:

Sr. Option Available Option required

no

1. Accept whole or part of your entitlement Fill in and sign Part A of the CAF (4ll joint
without renouncing the balance. holders must sign)

2. Accept your entitlement in full and apply Fill in and sign Part A of the CAF including
for additional Equity Shares Block 111 relating to the acceptance of
entitlement and Block IV relating to additional
Equity Shares (4// joint holders must sign).

An ASBA Investor will need to select the ASBA option process in the CAF and provide required
necessary details. However, in cases where this option is not selected, but the CAF is tendered to
the SCSB with the relevant details required under the ASBA process option and SCSB blocks the
requisite amount, then that CAF would be treated as if the Equity Shareholder has selected to
apply through the ASBA process option.

Additional Equity Shares

You are eligible to apply for additional Equity Shares over and above the number of Equity Shares (as
the case may be) that you are entitled to, provided that (i) you have applied for all the Equity offered
without renouncing them in whole or in part in favour of any other person(s). Applications for
additional Equity Shares shall be considered and allotment shall be made at the sole discretion of the
Board, in consultation with the Designated Stock Exchange and in the manner prescribed under “Basis
of Allotment” on page 124 of this Letter of Offer.

If you desire to apply for additional Equity Shares, please indicate your requirement in the place
provided for additional Securities in Part A of the CAF.
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Renunciation under the ASBA Process
Renouncees cannot participate in the ASBA Process.
Last date of Application

The last date for submission of the duly filled in CAF is July 13, 2010. The Issue will be kept open for
a of 22 days and the Board or any committee thereof will have the right to extend the said date for
such period as it may determine from time to time but not exceeding 30 (thirty) days from the Issue
Opening Date.

If the CAF together with the amount payable is not received by the Banker to the Issue/Registrar to the
Issue or if the CAF is not received by the SCSB on or before the close of banking hours on the
aforesaid last date or such date as may be extended by the Board/Committee of Directors, the offer
contained in this Letter of Offer shall be deemed to have been declined and the Board/Committee of
Directors shall be at liberty to dispose off the Equity Shares hereby offered, as provided under “Basis
of Allotment”.

Option to receive Securities in Dematerialised Form

EQUITY SHAREHOLDERS UNDER THE ASBA PROCESS MAY PLEASE NOTE THAT
THE EQUITY SHARES UNDER THE ASBA PROCESS CAN ONLY BE ALLOTTED IN
DEMATERIALISED FORM AND TO THE SAME DEPOSITORY ACCOUNT IN WHICH
THE EQUITY SHARES ARE BEING HELD ON THE RECORD DATE IL.E. JUNE 03, 2010.

General instructions for Equity Shareholders applying under the ASBA Process
a) Please read the instructions printed on the respective CAF carefully.

b) Application should be made on the printed CAF only and should be completed in all respects.
The CAF found incomplete with regard to any of the particulars required to be given therein,
and/or which are not completed in conformity with the terms of this Letter of Offer are liable
to be rejected. The CAF must be filled in English.

c) The CAF in the ASBA Process should be submitted at a Designated Branch of the SCSB and
whose bank account details are provided in the CAF and not to the Bankers to the
Issue/Collecting Banks (assuming that such Collecting Bank is not a SCSB), to the Company
or Registrar or Lead Manager to the Issue.

d) All applicants, and in the case of application in joint names, each of the joint applicants,
should mention his/her PAN number allotted under the Income-Tax Act, 1961, irrespective of
the amount of the application. CAFs without PAN will be considered incomplete and are
liable to be rejected.

e) All payments will be made by blocking the Application Money for the Equity Shares applied
for in the ASBA Account. Cash payment is not acceptable. In case payment is affected in
contravention of this, the application may be deemed invalid and the application money will
be refunded and no interest will be paid thereon.

f) Signatures should be either in English or Hindi or in any other language specified in the
Eighth Schedule to the Constitution of India. Signatures other than in English or Hindi and
thumb impression must be attested by a Notary Public or a Special Executive Magistrate under
his/her official seal. The Equity Shareholders must sign the CAF as per the specimen signature
recorded with the Company/or Depositories.

2) In case of joint holders, all joint holders must sign the relevant part of the CAF in the same
order and as per the specimen signature(s) recorded with the Company. In case of joint
applicants, reference, if any, will be made in the first applicant’s name and all communication
will be addressed to the first applicant.
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k)

Don’ts:

o

All communication in connection with application for the Securities, including any change in
address of the Equity Shareholders should be addressed to the Registrar to the Issue prior to
the date of allotment in this Issue quoting the name of the first/sole applicant Equity
Shareholder, folio numbers and CAF number.

Only the Equity Shareholders as on the Record Date and not renouncee(s) shall be eligible to
participate under the ASBA process.

Ensure that the ASBA Process option is selected in part A of the CAF and necessary details
are filled in.

Ensure that you submit your application in physical mode only. Electronic mode is only
available with certain SCSBs and not all SCSBs and you should ensure that your SCSB offers
such facility to you.

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

Ensure that the CAFs are submitted at the SCSBs whose details of bank account have been
provided in the CAF.

Ensure that you have mentioned the correct bank account number in the CAF.

Ensure that there are sufficient funds (equal to {number of Equity Shares applied for} X
{Issue Price}) available in the ASBA Account mentioned in the CAF before submitting the
CAF.

Ensure that you have authorised the SCSB for blocking the Application Money for the Equity
Shares applied for, in the ASBA Account, of which details are provided in the CAF and have
signed the same.

Ensure that you receive an acknowledgement from the SCSB for your submission of the CAF
in physical form.

Each applicant should mention their Permanent Account Number (“PAN”) allotted under the
L T. Act.

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

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

Do not apply on duplicate CAF after you have submitted a CAF to a Designated Branch of the
SCSB.

Do not pay the Application Money for the Equity Shares applied for in cash, by money order
or by postal order.

Do not send CAF to the Lead Manager to Issue / Registrar / Collecting Banks (assuming that
such Collecting Bank is not a SCSB) / to a branch of the SCSB which is not a Designated
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Branch of the SCSB / Company; instead submit the same to a Designated Branch of the SCSB
only.

4. Do not submit the GIR number instead of the PAN as the application is liable to be rejected on
this ground.

5. Do not instruct your respective banks to release the funds blocked under the ASBA Process.
Grounds for Technical Rejection under the ASBA Process

In addition to the grounds listed under “Grounds for Technical Rejection” on page 130 of this Letter of
Offer, applications under the ABSA Process are liable to be rejected on the following grounds:

a) Application on split form.

b) Application for entitlements or additional shares in physical form.

c) Equity Shareholders applying under ASBA Process for additional Equity Shares in CAF of
‘A’Equity Shares and vice versa.

d) DP ID and Client ID mentioned in CAF not matching with the DP ID and Client ID records
available with the Registrar.

e) Sending CAF to a Lead Manager /Registrar / Collecting Bank (assuming that such Collecting
Bank is not a SCSB) / to a branch of a SCSB which is not a Designated Branch of the SCSB /
Company.

f) Renouncee applying under the ASBA Process.

2) The application form does not bear the stamp of the syndicate member / SCSBs.

h) Insufficient funds are available with the SCSB for blocking the Application Money for the
Equity Shares applied for.

i) Funds in the ASBA Account having been frozen pursuant to regulatory orders.

1) Account holder not signing the CAF or declaration mentioned therein.

Depository account and bank details for ASBA Investors

IT IS MANDATORY FOR ALL THE ASBA INVESTOR TO RECEIVE THEIR EQUITY
SHARES IN DEMATERIALISED FORM. ALL ASBA INVESTORS SHOULD MENTION
THEIR DEPOSITORY PARTICIPANT’S NAME, DEPOSITORY PARTICIPANT
IDENTIFICATION NUMBER AND BENEFICIARY ACCOUNT NUMBER IN THE CAF.
THE ASBA INVESTORS MUST ENSURE THAT THE NAME GIVEN IN THE CAF IS
EXACTLY THE SAME AS THE NAME IN WHICH THE DEPOSITORY ACCOUNT IS
HELD. IN CASE THE CAF 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 CAF.

The ASBA Investors should note that on the basis of name of these Equity Shareholders,
Depository Participant’s name and identification number and beneficiary account number
provided by them in the CAF, the Registrar to the Issue will obtain from the Depository
demographic details of these Equity Shareholders such as address, bank account details for
printing on refund orders and occupation (“Demographic Details”). Hence, ASBA Investors
should carefully fill in their Depository Account details in the CAF.

These Demographic Details would be used for all correspondence with such Equity Shareholders
including mailing of the letters intimating unblock of bank account of the respective Equity
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Shareholder. The Demographic Details given by Equity Shareholders in the CAF would not be used for
any other purposes by the Registrar. Hence, Equity Shareholders are advised to update their
Demographic Details as provided to their Depository Participants. By signing the CAFs, the Equity
Shareholders applying under the ASBA Process 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.

Letters intimating allotment and unblocking or refund (if any) would be mailed at the address of
the ASBA Investor as per the Demographic Details received from the Depositories. Refunds, if
any, will be made directly to the bank account in the SCSB and which details are provided in the
CAF and not the bank account linked to the DP ID. ASBA Investors may note that delivery of
letters intimating unblocking of bank account 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 Equity Shareholder in the CAF would be used only to ensure
dispatch of letters intimating unblocking of bank account.

Note that any such delay shall be at the sole risk of the ASBA Investor and none of the Company,
the SCSBs or the Lead Manager shall be liable to compensate the ASBA Investor for any losses
caused to such Equity Shareholder due to any such delay or liable to pay any interest for such
delay.

In case no corresponding record is available with the Depositories that match three parameters, namely,
names of the Equity Shareholders (including the order of names of joint holders), the DP ID and the
beneficiary account number, then such applications are liable to be rejected.

Undertakings by the Company

1. The complaints received in respect of the Issue shall be attended to by our Company expeditiously
and satisfactorily.

2. All steps for completion of the necessary formalities for listing and commencement of trading at
all the Stock Exchanges where our Rights Equity Shares are to be listed will be taken within seven
working days of finalization of basis of allotment.

3. The funds required for dispatch of refund orders / allotment letters / certificates by registered post
shall be made available to the Registrar to the Issue.

4. The certificates of the Rights Equity Shares / refund orders to the non-resident Indians shall be
dispatched within the specified time.

5. Save as otherwise disclosed in this Letter of Offer, no further issue of securities affecting the
Equity Capital of our Company shall be made till the Rights Equity Shares issued / offered through
this Issue are listed or till the application moneys are refunded on account of non-listing, under-
subscription efc.

6. Our Company accepts full responsibility for the accuracy of the information given in this Letter of
Offer and confirms that to the best of its knowledge and belief, there are no other facts the
omission of which makes any statement made in this Letter of Offer misleading and further
confirms that it has made all reasonable enquiries to ascertain such facts.

7. All information shall be made available by the Lead Manager and our Company to the 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 shows, presentations, in research or sales reports efc.

8. Our Company certifies that the Investors shall be given an option to get the Rights Equity Shares
in demat or physical format.

9. Our Company undertakes that it shall comply with such disclosure, monitoring of the utilisation of
proceeds of the Issue and accounting norms specified by SEBI from time to time.
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Important

Please read the Letter of Offer carefully before taking any action. The instructions contained in the
accompanying CAF are an integral part of the conditions of the Letter of Offer and must be carefully
followed; otherwise the application is liable to be rejected.

All enquiries in connection with the Letter of Offer or accompanying CAF and requests for Split
Application Forms must be addressed (quoting the Registered Folio Number/DP and Client ID number,
the CAF number and the name of the first Eligible Equity Shareholder as mentioned on the CAF and
superscribed ‘Comfort Intech Limited-Rights Issue’ on the envelope and postmarked in India) to the
Registrar to the Issue at the following address:

BIGSHARE SERVICES PRIVATE LIMITED
E/2, Ansa Industrial Estate, Sakivihar Road, Sakinaka,
Andheri (E), Mumbai - 400 072

Tel: +91-22-28449765 /66;Fax: +91-22-2847 5207
Website: www.bigshareonline.com

E-Mail: ashok@bigshareonline.com

Contact person: Mr. Ashok Shetty

SEBI Registration No:-INR000001383

It is to be specifically noted that this Issue of Rights Equity Shares is subject to the risks set out in the
Section titled “Risk Factors” on page viii of this Letter of Offer.

The Issue will remain open for at least 22 days. However, the Board will have the right to extend the

Issue period as it may determine from time to time but not exceeding 30 days from the Issue Opening
Date.
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SECTION VIII - MAIN PROVISIONS OF THE ARTICLES OF ASSOCIATION

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL
Amount of Capital

The Authorised Share Capital of the Company will be as specified in the clause V of the
Memorandum of Association of the Company, and capable of being increased or decreased or
converted or sub-divided into shares of different kinds in accordance with the provisions of
the Companies Act, 1956”.

The Company in General Meeting may, from time to time by .an ordinary Resolution increase
the capital by the creation of new shares, the Increase to be of such aggregate amount and to
be divided into shares of such respective amounts as the resolution shall prescribe. Subject to
the provisions of the Act, any shares of the original or increased capital shall be issued upon
such terms and conditions and with such rights and privileges annexed thereto, as the General
Meeting resolving upon the creation thereof, shall direct, and it not direction be given, as the
Directors shall determine 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 In conformity
with section 87 and 88 of the Act. Whenever the capital of the Company has been increased
under the provision of this Article, the Directors shall comply with the provisions of section
97 of the Act.

New Capital same as existing capital

Except so far as otherwise provided by the conditions of issue or by these presents, 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
installments, forfeiture, lien, surrender, transfer and transmission voting and otherwise.

Reduction of Capital

The Company may (subject to the provisions of sections 78, 80 and 1000 to 105 inclusive of
the Act) from time to time by Special Resolution reduce its capital and any capital redemption
Reserve Account or Premium account In any manner for the time being authorised off on the
footing that It may be called upon again or otherwise. This Article is not to derogate from any
power the Company would have, if it were omitted.

Sub-division, consolidation and cancellation of shares

Subject to the provisions of section 94 of the Act, the Company in general meeting may, from
time to time, consolidate all or any of its share capital Into shares of larger amount than its
existing shares or sub-divide its shares, or any of them into shares of smaller amount than is
fixed by the memorandum and the resolution whereby any share is sub-divided, may
determine that, as between the holders of the shares resulting from such sub-division one or
more of such shares shall have some preference or special advantage as regards dividend,
capital or otherwise over or as compared with the others or other. Subject to as aforesaid the
Company in general meeting may also cancel shares which have not been taken or agreed to
be taken by any person and deminish the amount of Its share capital by the amount of the
shares so cancelled.

Board may accept surrender of shares
Subject to the provision of section 100 to 105 (Inclusive) of the Act, the Board may accept

from any member on such terms and conditions as shall be agreed a surrender of all or any of
his shares.
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(A) FURTHER ISSUE OF SHARES:

e

()

3)

“

Where at the time after the expiry of two years .from the formation of the company
or at any time after the expiry of one year from the allotment of shares in the
Company made for the first time after its formation, whichever is earlier, It Is
proposed to Increase the subscribed capital of the Company be allotment of further
shares whether out of the unissued capital or out of the Increased share capital then:

(a) Such further shares shall be offered to the persons who at the date of the
offer, are holders of the equity shares of the Company, in proportion, as near
as circumstances admit, to the capital paid up on those shares at the date.

(b) Such offer shall be made by a notice specifying the number of shares offered
and limiting a time not less that thirty days from the date of the offer and the
offer if not accepted, will be deemed to have been declined.

(c) The offer aforesaid shall be deemed to include a right exercisable by the
person concerned to renounce the shares offered to them in favour of any
other person and the notice referred to in sub clause (b) hereof shall contain
a statement of this right, PROVIDED THAT the Directors may decline,
without assigning any reason to allot any shares to any person in whose
favour any member may renounce the shares offered to his.

(d) After expiry of the time specified in the aforesaid notice 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 off
them in such manner and to such person(s) as they may think, in their sole
discretion, fit.

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

(a) If a special resolution to that effect is passed by the Company in General
Meeting, or
(b) Where no such special 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 the general meeting (including the
casting vote, if any, of the Chairman) by the members who, being entitled to
do so, vote in person, own 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 (c) of (1) hereof shall be deemed,;

(a) To extend the time within which the offer should be accepted; or

(b) To authorise any person to exercise the right of renunciation for a second
time of 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 debenture issued or

loans raised by the Company:

(6] To convert such debentures of loans into shares in the Company, or
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(i1) To subscribe for shares in the Company (whether such option is conferred in
these Articles or otherwise).

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

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

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

SHARES AT THE DISPOSAL OF THE DIRECTORS:

Subject to the provisions of Section Bl of the Act and these Articles, the shares in the capital
of the company for the we being shall be under the control of the Directors who may issue,
allot or otherwise dispose of the same of any of them to such person, in such proportion and
on such terms and conditions and either at a premium or at part 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 think fit and with the 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 top 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.

Power also to Company In General Meeting to issue shares.

In addition to and without derogating from the powers for that purpose conferred on the Board
under Articles 14 and 15, the Company in general meeting provisions of section 81 of the Act,
determine that any shares (whether forming part of the original capital or of any increased
capital of the Company) shall be offered to such person (Whether members or not) in such
proportion and on such terms and conditions and either (Subject to compliance with the
provisions of section 78 and 79 of the Act) at a premium or at per or at a discount, such option
being exercisable at such time and for such consideration as may be directed by such General
Meeting or the Company in general meeting may make any other provision whatsoever for the
Issue, allotment or disposal of any shares.

Share Warrants

10A. The Company may issue share warrants subject to, and in accordance with the provisions of

11.

Section 114 and 115 of the Companies Act, 1956 and subject to any directions which may be
given by the company in General Meeting, the Board, may issue share warrants in such manner
and on such terms and conditions as the board may deem fit. In case of such issue Regulations
40 to 43 of Table ‘A’ in Schedule 1 to the Act, shall apply.

Issue of Shares for Consideration other than cash

Subject to these Articles and the provisions of the Act, the Board may issue and allot shares in
the capital of the company as payment or In consideration or as part payment or In part
consideration of the purchase or acquisition of any property or for services rendered to the
Company in the conduct of Its business and shares which may be so issued or allotted shall be
credited as fully paid-up shares.
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Acceptance of shares

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

Shares to be numbered progressively

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 are dematerialised or may be dematerialised in
future or issued in future in dematerialised from every forfeited or surrendered share held in
material from shall continue to bear the number by which the same was originally
distinguished.

Dematerialised Shares

The Company shall be entitled to dematerialise its existing shares, rematerialise us shares held
in the Depositories and/or to offer is fresh shares in a dematerialised form pursuant to the
depositories Act, 1996 and the rules framed thereunder, if any.

Every person whose name is entered as a member in the register and index of Members shall
be entitled to receive within tow months after allotment and within one month of the
registration of the transfer the certificate of all shares, debentures of debenture stocks either In
demateriallsed or in materiallsed form.

Except as ordered by a Court of competent jurisdiction or as by law required, 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 the shares in the records
of the Depository, as the absolute owner thereof and accordingly shall not be bound of
recognise any benami, trust or equity or equitable, contingent of other claim to or Interest in
such share on the part of any other person whether or not he shall have express or Implied
notice thereof. The Board shall be entitle at their sole discretion to register any shares in the
joint names of any tow or more persons or the survivor or survivors of them.

Fund of Company may be applied in purchase of
shares of the company

As and when permitted by the law of the country, the company shall be empowered to buy its
own shares, whether from market or otherwise, at a price to be decided by the board of
directors.

INTEREST OUT OF CAPITAL
Interest may be paid out of capital

Where any shares are issued for the purpose of raising money to defray the expenses of the
construction of any work or building or the provision of any plant which cannot made
profitable for a lengthy period, the Company may pay interest on so much of that share capital
as 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 may charge the same to capital as part of
the cost of construction of the work or building or the provision of plant.
CALLS
Directors may make call

The Board may, from time to time, subject to the terms on which any shares may have been
issued and subject to the conditions of allotment, by a resolution passed at a meeting of the
Board (and not by circular resolution) make such calls as it thinks fit upon the members In
respect of all moneys unpaid on the share held by them respectively and each member shall
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pay the amount of every call so made on him to the person or persons and at the times and
places appointed by the Board. A call may be made payable by installments.

Notice of calls

Fifteen day's notice In writing 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.

Inserted Vide Special Resolution passed on 21/0212000.
Calls to date from resolution

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.

Calls may be revoked or postponed
A call may be revoked or postponed at the discretion of the Board.
Directors may extend time

The Board may, from time to time. at its discretion extend the time fixed for the payment of
any call, and may extend such time as to call or any of the members whom owing to their
residence at a distance or other cause, the Board may deem fairly entitled to such extension
but no member shall be entitled to such extension save as a matter of grace and favour.

Calls to carry interest

If ay member fails to pay any call due from him on the day appointed for payment thereof. or
any such extension thereof as aforesaid, he shall be liable to pay interest on the same from the
day appointed for the payment thereof to the time of actual payment at such rate as shall from
time to time be fixed by the Board, but nothing in this Article shall render It obligatory for the
Board to demand or recover any Interest from any such member.

Sums deemed to be calls

The sum, which by the terms of issue of a share becomes payable on allotment or at any fixed
date, whether on account of the nominal value. of the share or by way of premium, shall for
the purposes of these Articles by deemed to be a call duly made and payable on the date on
which by the terms of issue of same becomes payable, and in case of nonpayment all the
relevant provisions of these Articles as to payment of interest and expenses, forfeiture of
otherwise shall apply expenses forfeiture or otherwise shall apply as if such sum had become
payable by virtue of a call duly made and notified.

Proof on trial of suit for money due on shares.

On the trial of hearing of any action or suit brought by the Company against any member of
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 entered on the Register of Members as the
holder, at or subsequently to the date at which the money Is sought to be recovered is alleged
to have become due on the shares in respect of which such money Is sought to be recovered
that the resolution making the calls duly recorded In the Minute Book and that notice of such
call was duly given to the member or his representatives sued In pursuance of these Articles.
and that It shall not be necessary to prove the appointment of the Directors who to prove the
appointment of the Directors who made such call, nor that a quorum of Directors was present
at the Board at which any 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.
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Payment in anticipation of call may carry interest:

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 such 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 dividends. 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 money 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.

Partial payment not to preclude forfeiture

Neither a judgment in favour of the Company for call or other moneys due in respect of any
shares nor any past payment or satisfaction thereunder nor 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 its shares, either by way of principal or interest, nor any indulgence granted by
the Company In respect of payment of any such money, shall preclude the Company from
proceeding to enforce a forfeiture of such shares as hereinafter provided.

Validity of Sale

Upon any sale after forfeiture, or for enforcing a lien in purported exercise of the powers
hereinbefore given the Board may appoint some person to execute an instrument of transfer of
the shares sold and 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 not
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 shall not be impeached by any person and the
remedy of any person aggrieved by the sale shall be In damages only and against the
Company exclusively.

Cancellation of share certificate in respect of forfeited shares

Upon any sale, re-allotment or other disposal under the provisions of the preceding 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 and the
directors shall be entitled to issue a duplicate certificate in respect of the said shares to the
person or persons entitled thereto.

Registration of persons entitled to shares otherwise than by transfer

Subject to the provisions of the Act and Articles 61 and 62 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 transfer In accordance with these Articles may, with the
consent of the Board (which It 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 this
Articles or of such title as the Board thinks sufficient, either be registered himself as the
holder of the shares or elect to have some person nominated by him and approved by the
Board registered as such holder; provided holder; provided nevertheless, that If such person
shall elect to have his nominee registered he shall testify the election by executing in favour of
his nominee an instrument of transfer in accordance with the provision herein contained, and
until he does so, he shall not be freed from any liability in respect of the shares.
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Free on registration of transfer, probate, etc.

(a) No fee shall be charged for;

1) Registration of transfer, transmission- probable succession certificate and letters of
administration, Certificate of death or marriage, power of attorney or similar other
documents..

(i1) Sub-division and consolidation of shares and debentures certificates and for sub-

division of letters of allotment and spilt, consolidation, renewal and pucca transfer
receipts into denominations corresponding to the market units of trading;

(iii) sub-division of renounceable letter of right;

(iv) registration of any power of attorney, probate letters of administration of similar
other documents.

Issue of new certificate in place of one defaced, lost or destroyed:

IF any certificate be worn out, defaced, mutilated or tom 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, an a new certificate in lieu thereof
shall be given to the party entitled to such lost or destroyed Certificate. Every Certificates
under the Articles shall be Issued without payment of fees If the Directors so decide, or on
payment of such fees (no 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 decrepit 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 the rules made under Securities Contracts (Regulation) Act, 1956 or any other Act, or rules
applicable in this behalf.

The provisions of this Articles shall mutatis mutandis apply to debentures of the Company.

Fees as decided as by the Board of Directors and as agreed upon within the Stock Exchanges
will be charged for sub-division and consolidation of shares and debentures Certificates and
for sub-division of letters of allotment and split, consolidation, renewal and pucca transfer
receipts into denomination other than those fixed for the market units.

The Company shall keep a “Register of Transfer" and shall have recorded therein fairly and
distinctly particulars of every transfer or transmission of any share and debenture held in
material form. In the case of transfer and transmission of shares or other securities where the
Company has not issued any certificates and where such shares or securities are being held in
electronic and fungible form in a Depository, the provisions of the Depositories Act, 1996
shall apply.

Company not liable for disregard of a
notice prohibiting registration of a transfer

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 of Members) to the
prejudice of persons having or claiming may 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 of the Company and the Company shall not be bound or required
to regard or attend or give effect to any notice which may be given to it of any equitable right,
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title or Interest of to be under any liability whatsoever for refusing or neglecting so to do
though it may have been entered or referred to In some book 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 shall so think fit.

Inserted vide Special Resolution passed on 21/02/2000.

BORROWING POWERS
Power to borrow

Subject to the provisions of Sections 292 and 293 of the Act, the Board may, from time to
time at its discretion by a resolution passed at a meeting of the Board, accept deposits from
members either in advance of calls or otherwise and generally from any source of rise, for the
purpose of the Company, borrow or secure the payment of such sums as it thinks fit. Provided,
however, where the money to. be borrowed together with the moneys already borrowed by the
Company (apart from temporary loans obtained from the Company's bankers in the ordinary
course of business) exceed the aggregate of the paid-up capital of the Company and its free
reserves, that is to say, reserves not set apart for any specific purpose the Board shall not
borrow or raise such moneys without the consent of the Company in General Meeting.

Payment or repayment of money borrowed

Subject to the provisions of Article 31 hereof, the payment or repayment of money borrowed
as aforesaid may be secured In such manner and upon such terms and conditions in shall
respect, as the Company in General Meeting shall prescribe including the Issue of bonds,
debentures, debenture-stock of the Company charge upon all or any part of the property of the
Company (both present and future), Including its uncalled capital for debenture-stock and
other securities may be made assignable free from any equities between the Company and the
person to whom the same may be issued.

MEETINGS OF MEMBERS
Omission to give notices not to Invalidate a resolution passed

The accidental omission to give any notice calling shareholders meeting to any of the
members, or the non-receipt thereof, shall not Invalidate any resolution passed at any such
meeting.

Meeting not to transact business not mentioned in notice

No General Meeting, Annual or extraordinary shall be compete enter upon, discuss or transact
any business which has not been mentioned in the notice or notices upon which is was
convened.

Quorum at General meeting

Five members present In person shall be a quorum for a General Meeting. No business shall
be transacted at any General Meeting unless the requisite quorum shall be present.

Questions at General Meeting how decided

At any General Meeting, a resolution put to the cote of the meeting shall be decided on a show
of hands, unless a poll Is (before or on declaration of the result of the show of hands)
demanded by at least five members having the right to vote on the resolution and present In
person or by proxy, or by the Chairman of the meeting or by any member of members holding
not less than one-tenth of the total voting power in respect of the resolution of by any member
of members present In person or any proxy, and holding shares In the Company Conferring a
right to vote on the resolution being shares on which an aggregate sum has been paid-up
which Is not less that Rs. 50,000/- and unless a poll Is demanded, a declaration by the
chairman that a resolution has on a show of hands, been carried or carried unanimously, or by
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a particular majority lost" and an entry to that effect In the Minute Book of the Company shall
be conclusive evidence of the fact, without proof of the number or proportion of the votes
recorded in favour of or against the resolution.

Chairman's casting vote

In the case of an equality of votes, the Chairman shall, both on a show of hand$ and at a poll
(if any), have a casting vote In addition to the vote or votes to which he may be entitled as a
member.

Poll to be taken if demanded

If a poll Is demanded as aforesaid the same shall subject to Article 96 be taken at such time
(not later that forty-eight hours from the time when the demand was made) and place in the
city or town in which the office of the Company Is for the time being situate and either by
open voting or by ballot, as the Chairman shall directly and either at once or after an Interval
or adjustment, or otherwise, and the result of the poll shall be deemed to be the resolution of
the meeting at Which the poll was demanded. The demand for a poll may be withdrawn at any
time by the person or persons who made the demand.

Scrutinizers at poll

Where a poll is to be taken, the chairman of the meeting shall appoint two scrutinizers to
scrutinize the votes given on the poll and to report thereon to him. One of the scrutinizers so
appointed shall always be a member (not being an officer or employee of the Company)
present at the meeting, provided such a member is a available and willing to be appointed. The
chairman shall have power at any time before the result of the poll if declared to remove a
scrutinizer from office and fill vacancy in the office of scrutinizer arising from such removal
or from any other cause.

Demand for poll not to prevent transaction other business

The demand for a poll except on the question of the election of the Chairman and of an
adjournment shall not prevent the continuance of meeting for the transaction of any business
other that the question on which the poll has been demanded.

VOTES OF MEMBERS
Members in arrears not to vote

No member shall be entitled to vote either personally or by proxy at any General Meeting or
Meeting of class of shareholders either upon a show of hands or upon a poll in respect of any
shares registered In his name on which any calls or other sums presently payable by him have
not been paid or in regard to which the Company has, and has not exercised, any right of lien.

Time for objection of votes
No objection shall be made to the validity of any vote, except at any meeting or poll at which
such vote shall be tendered, and every vote whether given personally or by proxy, not
disallowed at such meeting or poll shall be deemed valid for all purposed of such meeting or
poll whatsoever.
Chairman of the meeting to be the judge of validity of any vote
The Chairman of any meeting shall be the sale judge of the validity of every vote tendered at

such meeting. The Chairman present at the taking of a poll shall be the sale judge of the
validity of every vote tendered at such poll.
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MINUTES OF MEETINGS
Minutes of General Meeting and inspection thereof by Members

(1) The Company shall cause minutes of all proceedings of every General Meeting to be
kept by making with thirty days of the conclusion of every such meeting concerned,
entries thereof in books kept for the purpose with their pages consecutively
numbered.

2) Each page of every such book shall be initialed or signed and the last page of the
record or proceedings of each meeting in such book, shall be dated and signed by the
Chairman of the same meeting within the aforesaid period of thirty days or in the
event of the death or inability of that Chairman within that period, by a Director duly
authorised by the Board for the purpose.

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

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

5) Nothing herein contained shall require or be deemed to require the inclusion in any
such minute of any matter which in the opinion of the Chairman of the meeting (a) is
or could reasonably be regarded as defamatory of any person; (b) Is irrelevant or
immaterial to the proceedings; or (c) is detrimental to the interests of the Company.
The Chairman of the meeting shall exercise an absolute discretion in regard to the
inclusion or non-inclusion of any matter in the minutes on the aforesaid grounds.

(6) Any such minutes shall be of the proceedings recorded therein.

(@) The book containing the minutes of proceedings of General Meeting shall be kept at
the office of the Company and shall be open during business hours, for such period
not being less In the aggregate than two hours In each day as the Directors determine,

to Inspection of any member without charge.

DIRECTORS
Number of Directors

Subject to the provisions of Sections 252 and 259 of the Act, the number of Directors
(Including debenture, ex-office and alternate Directors) shall not be less than three and not be
more than twelve..

Directors of the Company

Not less than two-thirds of total number of Directors of the Company shall:

(a) be persons whose period of office is liable to determination by retirement of
Directors by rotation; and
(b) Save as otherwise expressly provided In the act, be appointed by the Company in

general Meeting. .
Power to appoint ex-office Directors

Whenever the Directors enter Into a contract with any government, central state or local
authority, institution or any person or persons for borrowing any money or for providing any
guarantee or security or for technical collaboration or assistance or for underwriting or enter
into any other arrangement whatsoever, the Directors shall have subject to the provisions of
Section. 255 of the Act, the power to agree that such government authority, Institution, person
or persons shall have the right to appoint or nominate by a notice. In writing addressed to the
Company one or more. Directors on the Board for such period and upon such conditions as
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may be mentioned in the agreement and that such Director or Directors may not be liable to
retire nor be required to hold any qualifications shares. The Directors may also agree that any
such director or Directors may be removed from time to time by the government, institution,
person or persons entitled to appoint or nominate them and such person or persons may
appoint another or others in his or their place and also fill in any vacancy, which occurs as a
result of any such Director or Directors ceasing to hold that office for any reason whatever.
The Directors appointed or nominated under this Article shall be entitled to exercise and enjoy
all or any of the rights and privileges exercised and enjoyed by the Directors of the Company
Including the payment or remuneration and traveling expenses to such Director or Directors as
may be agreed by the Company with such person or persons aforesaid.

Appointment of Alternate Director

The Board may, in accordance with and subject to the provision of section 313 of the Act,
appoint an Alternate Director to act for a Director during latter's absence for a period of not
less than three months from the state In which the meetings of the Board are ordinarily held.
An alternate Director appointed under this Articles shall not hold office for a period longer
than that permissible to the original Director in whose place he has been appointed and shall
vacate office If and when the original Director returns to state any provisions In the Act or In
these Articles for the automatic reappointment of a retiring Director In default of a another
appointment shall apply to the original Director and not the alternate Director.

Director's power to add to the Board

Subject to the provisions of section 260 and 264 of the Act the Board shall have power at any
time and from time to time to appoint any other person to be an additional Director but so that
the total number of. Directors shall not at any time exceed the maximum fixed under Article
114. Any such additional Director shall hold office only up to the date of the next Annual
General Meeting.

Director's power to fill casual vacancies

Subject to the provisions of Sections 262 and 264 of the Act, the Board shall have power at
any time to appoint any other person to be a Director to fill a casual vacancy. Any person so
appointed shall hold office only up to the date up to which the Director in whose place he is
appointed would have help office If It had not been vacated by him.

Share qualification of Directors

A Director shall not be required to hold any share by way of qualification shares.

Disclosure of interest

A director of the Company who Is in any way, whether directly or Indirectly concerned or
arrangement entered Into or to be entered Into by or on behalf of the Company shall disclose
the nature of his concern or Interest at a meeting of the Board In the manner provided In
section 299 (2) of the Act. Provided that It shall not be necessary for a director to disclose his
concern or Interest In any contract or arrangement entered into or to be entered Into with any
other company where any of the directors of the Company or tow or more of them together
holds or hold not more than two percent of the paid-up share capital In any such other
company.

General notice of interest

A General notice given to the Board by the director to the effect that he Is a director or
member of a specified body corporate or its a member of a specified firm and is to be regarded
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as concerned or Interested In any notice shall expire at the end of the financial year in which It
shall be given but may be renewed for a further period 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. No such general notice and no renewal thereof shall be of effect unless, either It Is
given at a meeting of the Board or director concerned taken reasonable steps to secure that it is
brought up and read at the first meeting of the Board after It Is given.

Interested Directors not to participate or vote in Board's proceedings

No director shall as a director take any part in the discussion of, or vote on any contract or
arrangement entered into or to be entered Into by or behalf of the Company, If he Is, in any
way, whether directly or Indirectly concerned or Interested In such contract or arrangement,
nor shall his presence, count for the purpose of forming a quorum at the time of any such
discussion or vote, and If he does vote, his vote shall be void. Provided, however, that nothing
herein contained shall apply to :

(a) Any contract of indemnity against any loss which the Directors, or anyone or more of
them, may suffer by reason of becoming or being sureties or a surety for the
Company;

(b) Any contract or arrangement entered Into or to be entered into with a 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) A director of such company; and

(b)  The holder of not more than shares of such number of 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

(ii) in his being a member holding not more than 2 pr cent of its paid-up share
capital.

Register of contract in which the Directors are interested

The Company shall keep a Register in accordance with section 301 (1) and shall within
the time specified in section 301(2) enter therein such particulars as may be relevant
having regard to the application thereto of section297 or section 299 of the Act as the
case may be. The Register aforesaid shall also specify, in relation to each director of the
Company, the names of the bodies corporate and firms of which office of the company
and shall be open to inspection at such office and extracts may be taken 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 Members of
Company and the provisions of section 163 of the Act shall apply accordingly;

Directors may be Directors of companies promoted by the Company

A director may be or become a director of any Company promoted by the Company or
in which it may be interest as a vendor, shareholder, or otherwise, and no such director
shall be accountable for any benefits received as a director or shareholder of such
company except in so far as section 309(6) or section 314 of the Act may be applicable.

Retirements and rotation of Directors

Subject to the provisions of section 256 of the Act of the these Articles 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, the
number nearest to one-third shall retire from office. In the following Articles ‘a Retiring
Director’ means a Director retiring by rotation.
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Company may increase or reduce the number of Directors

69. Subject to section 259 of the Act, the Company may, by ordinary resolution, from time
to time, increase or reduce the number of Directors, and may alter their qualifications
and the Company may (subject to the provision of section 284 of the Act) 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 directors in
whose place he is appointed would have held the same if he had not been removed.

Notice of candidate for office of Director
Except in certain cases

73. (1) No person not being a retiring Director shall be eligible for appointment to the office
of Director at any General Meeting unless he or some member intending to propose
his has, not less than fourteen 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 Director or the intention of such member to propose him as a candidate for that
office.

2) Every person other than a Director or a person who has left at the office of the
Company a notice under section 257 of the Act signifying his candidature for the
office of a Director posted as a candidate for the office of a Director shall sign and
file with the Company, the consent in writing to act as a Director, if appointed.

(3) A person other than a Director reappointed after retirement by rotation of immediately on
the expiry of his terms of office, or an additional or alternate Director, or a person
filling a casual vacancy in the office of Director under section 262 of the Act
appointed as a Director or alternate Director of the immediately on the expiry of the
tem of office, shall not act as a Director of the company, unless he has within thirty
days of his appointment signed and filed with the Registrar his consent in writing to
act as such Director.

MANAGING DIRECTOR
The Board may appoint managing Director

74.  Subject to the provisions of the Act and of these Articles the Board shall have the power to
appoint from time to time any of its members as managing director or Managing Directors of
the Company for a fixed term not exceeding five years at a time and upon such terms and
conditions as the Board thinks fit. The Board may be resolution vest in such Managing
Director or Managing Directors such of the powers hereby vested in the Board generally as it
thinks fit and such powers may be made exercisable for such period or periods and upon such
conditions and subject to such restrictions as it may determine. The remuneration of a
Managing Director may be by way of monthly payment, fee for such meeting or participation
in profits or by any or all of these modes or any other mode not expressly prohibited by the
Act.

Special position of Managing Director
75. A Managing Director shall not while he continues to hold that office be subject to retirement by

rotation in accordance with Article 134 if he ceases to hold the office of Director he shall ipso
facto and immediately cease to be a Managing Director.
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POWERS OF DIRECTORS
Powers of Directors

The Board may exercise all such powers of the Company and do all such acts and things as are
not, by the Act, or any other Act or by the Memorandum or by the Articles of the Company
required to be exercised by the Company in General Meeting, subject nevertheless to these
Articles, to the provisions of the Act, or any other Act and to such regulations being not
inconsistent with the aforesaid regulations or 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 made. Provided that the Board shall not, except with the consent of the Company in
General Meetings.
(a) Sell, lease or otherwise dispose of the whole, or substantially the whole, of the
undertaking of the Company, or where the Company owns more than one
undertaking, the whole or substantially the whole of any such undertaking;

(b) Remit or give time fore the repayment of any debt due by a Director;

(c) Invest otherwise than in trust securities the amount of compensation received by the
company in respect of the compulsory acquisition of any such undertakings as is
referred to in sub clause (a) or of any premises or properties used for any such
undertakings and without which it cannot be carried on or can be carried on only with
difficulty or only after a considerable time;

(d) Borrow money where the moneys to be borrowed together with the moneys already
borrowed together with the moneys already borrowed by the Company (apart from
temporary loans obtained from the Company's bankers in the ordinary course of
business) will exceed the aggregate of the paid-up capital of the Company and its free
reserves, that is to say, reserves not set apart for any specific purpose;

Provided further that the power specified in section 292 of the Act further shall
subject to these Articles be exercised only at meetings of the Board; unless the same
be delegated to the extent therein state; or

(e) Contribute to charitable and other funds not directly relating to the business of the
Company or the welfare of its employees, any amount the aggregate of which will, in
any financial year, exceed twenty-five thousand rupees of five percent of its average
net profits as determined in accordance with the provisions of sections 349 and 350
of the Act during the three financial year immediately preceding whichever is
greater.

Certain powers of the Board

Without prejudice to the general powers conferred by the last preceding Article and so as not

in any way to limit or restrict those powers conferred by these Articles, but subject to the

restrictions contained in the last preceding Articles, it is hereby declared that the Directors

shall have the following powers, that is to say, power;

1. To pay the costs, charges and expenses, preliminary and incidental to the promotion,
formation, establishment and registration of the Company.

2. 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.

3. Subject to sections 292 and 297 of the Act to purchase or otherwise acquire for the
Company any property, right or privileges which the Company is authorised 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 of other acquisition to

153



10.

11.

12.

13.

14.

15.

o

accept such title as the Director may believe or may be advised to be reasonably
satisfactory.

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 or in share, bonds, debentures, mortgages, or other securities of the
Company, and any such shares may be issued either as fully paid-up or with such
amount credited as paid-up thereon as may be agreed upon, and any such bonds,
debentures, 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 charged.

To secure the fulfillment of any contracts 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 accept from any member, as far as may be permissible by law, a surrender of his
shares or any part thereof, on such terms and conditions as shall be agreed.

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

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 and of any claim or demands by or against the Company and to refer any
differences to arbitration and observe and perform any award 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, 295, 369, 370 and 372 of the Act, to invest
and deal with any moneys of the Company not Immediately required for the purpose
thereof upon such security (not being shares of this Company), or without security
and in such manner as they may think fit and from time to time to vary or realise such
investments, save as provided in section 49 of the Act, all investments shall be made
and held in the Company' own name.

To execute in the name and on behalf of the Company in favour of any Director or
other person who may. Incur or be about to incur any personal liability whether as
principal or surety, for the benefit of the Company, such mortgage 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, acceptances, endorsements, cheques, dividend warrants,
releases, 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 profit of the Company, and to give to any officer or other persons 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 Director or .ex-Directors or employees or ex-employees
of the Company and their wives, widows and families or dependents or connections
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of such persons, by building or contributing to the building of houses, dwellings or
chawls, or by grants or money, pensions, gratuities, allowances, bonus or other
payments, or by creating, and from time to time subscribing or contributing towards
places of instructions and recreation, hospitals and dispensaries, medical and other
attendance and other assistance, as the board shall think fir, and to subscribe or
contribute or otherwise to assist or to guarantee money to charitable, benevolent,
religious, scientific, national or other institutions or objects which shall have any
moral or other claim to support of aid by the Company, either by reason of locality of
operations, or of public and general utility or otherwise.

Before recommending any dividend, to set aside out of the profits of the Company,
such sum as they may think proper fro 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 equalising dividends or
for repairing, improving, extending and maintaining any of the property of the
Company and for such other purposes (Including the purposes referred to In the
preceding clause) as the Board may, in their absolute discretion think conducive to
the interest of the Company and subject to section 292 of the Act to Invest the several
sums so set aside or so much thereof as require to be invested, upon such investments
(other than shares of the Company) as they may think fit, and from time to time to
deal with and vary such Investments and dispose of and apply and expend all or any
part thereof for the benefit of the Company, in such manner and for such purposes as
the Board In their absolute discretion think conductive to the interest of the
Company, notwithstanding that the matters to which the Board 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 may think fit, with fully power to
transfer the whole or any portion of a reserve fund or division of a reserve fund to
another reserve fund or division of a reserve fund and with full power to employ the
assets constituting all or any of the funds Including the depreciation of debentures or
debenture stock and without being bound to pay interest on the same with power,
however, to the Board at their discretion to pay or allow to the credit of such funds
interest at such rate as the Board may think 'proper, not exceeding nine percent per
annum.

To appoint, and at their discretion remove or suspend such general managers,
managers, secretaries, assistants, supervisors, clerks, agents and servants for
permanent, temporary or special services as they may from time to time think fit, and
fix their salaries or emoluments or remuneration, and to require security in such
Instances and to such amount as they may think fit and also from time to time to
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 four next following sub-causes shall be without prejudice
to the general powers conferred by this 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 any 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 boards, and to fix their
remuneration.

Subject to section 292 of the Act, from time to time and at any time to delegate to
any person so appointed any of the powers authorities and discretions for the time
being vested in the Board, other than their power to make call or to make loans or
borrow moneys, and to authorise the members for the time being of any such local
board, or any of them to fill up any vacancies and any such appointment or
delegation may be made on such terms and subject to such conditions as the Board
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may think fit. and the Board may at any time remove any person so appointed any
may annual or very any such delegation.

21. 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 of the Company, for
such purposes and with such powers, at authorities and discretions (not exceeding
those vested In or exercisable by the Board under these presents and excluding the
power to make calls and excluding also expect in their limits authorised by the Board
the power to make calls and excluding also except In their limits authorised by the
Board the power to make loans and borrow money) and for such period and subject
to such conditions as the Board may from time to time think fit, and any such
appointment may (if the Board thinks fir) be made in favour of the members or any
of the members of any local board established as aforesaid or in favour of any
company, or the shareholders, directors, nominee, or managers, of any company or
firm or otherwise in favour of any fluctuating body of persons whether nominated
directly or indirectly by the Board and any such power of attorney may contain such
powers. For the protection or convenience of persons dealing with such attorneys as
the Board may think fir and may contain powers enabling any such delegates or
attorneys as aforesaid to sub-delegate all or any of the powers, authorities and
discretions for the time being vested in them.

22. Subject to sections 294, 294-AA, 297 and 300 of the act, for or in relation to any of
the matters. aforesaid or otherwise for the purposes of the Company to enter Into all
such negotiations and contracts and rescind and vary all such contracts and execute
and do all such act, deeds and things in the name and on behalf of the Company as
they may consider expedient.

23. From time to time to make, vary and repeal by laws for the regulation of the business
of the Company, Its officers and servants.

DIVIDENDS
Division of profits

The profits of the Company, subject to any special rights relating thereto created or authorised
to be created by these Articles and subject to the provisions of these Articles shall be divisible
among the members In proportion to the amount of capital paid or credited paid-up on the
shares held by them respectively.

The company in General Meeting may declare a dividend

The Company in General meeting may declare dividends to be paid to members according to
their respective rights, but no dividends shall exceed the amount recommended by the Board,
but the Company in General meeting may declare a smaller dividend.

Dividends only to be paid out of profits

No dividend shall be declared or paid otherwise than out of profits of the financial year arrived
at after providing for depreciation in accordance with the provisions of section 205 of the Act
or our of the profits of the Company for any previous financial year or years arrived at after
providing for depreciation In accordance with these provisions and remaining undistributed or
out of both, Provided that:

(a) If the Company has not provided for depreciation for any previous financial year or
years it shall, before declaring or paying a dividend for nay financial year, provide
for each depreciation out of the profits of the financial year or out of the profits of
any other previous financial year or years;

(b) If the Company has incurred any loss in any previous financial year or years the
amount of the loss or an amount which is equal to the amount provided for
depreciation for that year or those years whichever is less, shall be setoff against the
profits of the Company for the year for which the dividend is proposed to be declared
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or paid or against the profits of the Company for any previous financial year or years
arrived at in both cases after providing for depreciation in accordance with the
provisions of sub-section (2) of section 205 of the Act or against both.

Capital paid-up in advance at interest not to earn dividend

Where capital is paid In advance of calls, such capital may carry interest but shall not in
respect thereof confer a right to dividend or participation in profits.

Audited and approved Balance Sheet and Profit and
Loss A/c. to be conclusive evidence

Every Balance Sheet and Profit & Loss Account of the Company when audited and approved
by the Company at an Annual general Meeting shall be conclusive except as regards any error
discovered therein. Whenever any such error Is discovered the Balance Sheet and Profit &
Loss Account shall forthwith be corrected by the Board and thenceforth shall be conclusive.

Limitation of time for issue of certificates:

Every member shall be entitled, without payment, to one or more Certificates in marketable
lots, for all the shares of each class or denomination registered In his name, or if the Directors
so approve (upon paying such fee as the Directors may from time to time determine) to several
certificates, each for one or more of such shares and the Company shall complete and have
ready for delivery such certificates within three months from the date of allotment, unless the
conditions of issue thereof otherwise provide, or within one month of the receipt of
application of registration of transfer, transmission, sub-division, consolidation or renewal of
any of its shares as the case may be. Every Certificate of shares shall be under the seal of the
company and shall specify the numbers and distinction 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 or 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 of several joint holders shall be sufficient delivery to all such
holder. In case of shares held or Issued In dematerialised form, the provisions of the
Depositories Act, 1996 shall apply.

Instrument of transfer:

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
compiled with in respect of all transfer of shares and registration thereof.

No fee on transfer or transmission:

No fee shall be charged for registration of transfer, transmission, Probate, Succession
certificate and Letters of administration, certificates of Death of Marriage, Power of Attorney
or similar other document.

Company's lien on share/debentures:

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) alld upon the proceeds of sale thereof for all moneys (whether present
payable or not) called or payable at a fixed time in respect of such shares debentures and no
effect. And such lien shall extend to all dividends and bonuses from time to time declared In
respect of such shares / debentures. Unless otherwise agreed the registration of a transfer of
shares / debentures shall operate as a waiver of the Company's lien if any, on such shares /
debentures. The Directors may at any time declare any shares/debentures wholly or in part to
be exempt from the provisions of this clause.
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Unpaid or unclaimed dividend:

Where the Company has declared a dividend but which has not been paid or the dividend
warrant in respect thereof has not been posted within 42 days from the date of declaration to
any shareholder entitled to the payment of the dividend, the Company shall within 7 days from
the date of expiry of the said period of 42 days, open a special account In that behalf in any
schedules bank called -Unpaid Dividend of COMFORT INTECH LIMITED- and transfer to
the said account, the total amount of dividend which remains unpaid or In relation to which no
dividend warrant has been posted.

Any money transferred to the unpaid divided account of the Company which remains unpaid
or unclaimed for a period of three years from the date of such transfer, shall be transferred by
the Company to the general revenue account of the Central Government. A claim to any
money so transferred to the general revenue account may be preferred to the central
Government by the shareholders to whom the money is due.

No unclaimed or unpaid dividend shall be forfeited by the Board.

No unclaimed dividend shall be forfeited by the Board and the Directors shall comply with the
provisions of section 205 A of the Companies Ad, 1956 as regards unclaimed Dividend.

Transfer of Shares/debentures in whatever lot should not be refused. However, these would be
no objection to the company refusing to split a Share / Debentures comprised in a
Shares/Debentures Certificates to several parties Involving such splitting/transfer appears to
be unreasonable or without a genuine need or a marketable lot. Except as above, the Company
should not refuse transfer of shares/Debentures in violation of the Stock exchange listing
requirements on the ground that the number of Shares/ Debentures to be transferred is less
than any specified number.
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SECTION IX - OTHER INFORMATION
MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION

The following contracts (not being contracts entered in to in the ordinary course of business carried on
by our Company or entered into more than two years before the date of this Letter of Offer) which are
or may be deemed material have been entered or are to be entered in to by our Company. These
contracts and also the documents for inspection referred to hereunder, may be inspected at the
Corporate Office of our Company situate at A-301 Hetal Arch, Opposite Natraj Market, S.V.Road,
Malad (West) Mumbai — 400 064, India. from 10.00 a.m. to 1.00 p.m., from the date of this Letter of
Offer until the date of closure of the subscription list on all working days except Saturdays, Sundays
and Public holidays.

A. Material Contracts

1. Copy of Memorandum of Understanding dated December 7, 2009 between CIL and Dalmia
Securities Private Limited, Lead Manager to the Issue.

2. Copy of Memorandum of Understanding dated November 5, 2009 between CIL and Big Share
Services Private Limited, Registrar to the Issue.

3. Copy of tripartite agreement dated November 1, 1999 between CIL, Central Depository
Services Limited (CDSL) and Big Share Services Private Limited.

4. Copy of tripartite agreement dated November 3, 1999 between CIL, National Securities
Depository Limited (NSDL) and Big Share Services Private Limited.

B. Documents for Inspection

1. Memorandum and Articles of Association of our Company.

2. Certificate of Incorporation of our Company dated October 17, 1994.

3. Copy of Certificate of Registration dated June 25, 2002 issued by the Reserve Bank of India,

Department of Non-Banking Supervision, Regional Office — Ahmedabad.

4. Copy of board resolution and general meeting resolution dated April 16, 2008 & May 17 2008
appointing Mr. Anil Agrwal as Managing Director. Copy of board resolution and general
meeting resolution dated October 15, 2007 & July 26, 2008 appointing Mr. Bharat Shiroya as
Executive Director of our Company.

5. Copy of special resolution under section 81(1A) of the Companies Act,1956 passed on
November 21, 2009 at the EGM of our Company authorizing present issue of Equity Shares.
Copy of the board resolution dated October 15, 2009 & December 03, 2009 recommending
the Rights Issue of our Company.

6. Copies of Consents from the Directors of our Company, Auditors of our Company, Registrar
to the Issue, Lead Manager to the Issue, Bankers to our Company, Bankers to the Issue and
Legal Advisor to the Issue.

7. Copy of the Corporate Governance report for the quarter ended March 31, 2009 and
shareholding pattern for the quarter ended March 31, 2009 as acknowledged by BSE.

8. Copy of offer document dated June 24, 1995 and July 30, 2005 in respect of the previous
public issue and rights issue made by CIL.

9. Copies of annual report of CIL for the year ended March 31, 2005, 2006, 2007, 2008 and
2009.
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Copy of certificate dated March 31, 2010 issued by M/s. Bansal Bansal & Co, Chartered
Accountants & Statutory Auditors of our Company reporting financials of the company in
terms of Part II Schedule II of the Companies Act, 1956 and including capitalization
statement, accounting ratios.

Copy of letter dated March 31, 2010 received from M/s Bansal Bansal & Co, Chartered
Accountants, regarding tax benefits accruing to our Company and its shareholders.

Copies of undertakings from CIL.
Due Diligence Certificate dated December 17, 2009 from Lead Manager.

Copy of Application for in-principle approval for listing of Equity Shares dated December
18,2009 made to the BSE

Copy of in-principle approval received from BSE vide letter no. DCS/PREF/JA/IP-
RT/1595/09-10 dated February 10, 2010

Copy of SEBI Observation Letter No. CFD/DIL/ISSUES/195861/2010 dated March 15, 2010
for the Issue.
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DECLARATION

We hereby the Directors, and the Compliance Officer of the Company, certify that all relevant provisions of
the Companies Act, 1956, and the guidelines issued by the GOI or the Regulations issued by Securities and
Exchange Board of India, applicable, as the case may be, have been complied with and no statement made in
this Letter of Offer is contrary to the provisions of the Companies Act, 1956, the Securities and Exchange
Board of India Act, 1992 or the rules made or Regulations issued thereunder, as the case may be. We
further certify that all the statements in this Letter of Offer are true and correct.

SIGNED BY ALL THE DIRECTORS OF COMFORT INTECH LIMITED

Mr. Anil B Agrawal

Mr. Bharat N Shiroya

Mrs. Annu A Agrawal

Mr. Jugal C Thacker

Mr. Janak G Mehta

Mr. Anand H Agarwal

SIGNED BY MANAGING DIRECTOR

Mr. Anil B Agrawal

SIGNED BY THE COMPANY SECRETARY & COMPLIANCE OFFICER

Mrs. Ramadevi Gundeti

Date: May 27, 2010

Place :- Mumbai
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